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[tem 1.01. Entry into a Material Definitive Agreement.

On June 18, 2014, Automatic Data Processing, énPelaware corporation (the “Company”), entered at2.25 billion 364-Day
Credit Agreement (the “364-Day Facility”) and a @3 billion Five-Year Credit Agreement (the “Five-afeFacility,” and together with the
364-Day Facility, the “Facilities”) with a group t#nders. The Five-Year Facility contains an adior feature under which the aggregate
commitment can be increased by $500 million to $&iflion, subject to the availability of additiodnsommitments. The 364-Day Facility
replaced the Company’s prior $2 billion 364-dayilfgcand the Five-Year Facility replaced the Compa prior $3.25 billion four-year
facility, both of which were terminated on June 2814. JPMorgan Chase Bank, N.A. acts as Admatige Agent, J.P. Morgan Europe
Limited, as London Agent, JPMorgan Chase Bank, NTAronto Branch, as Canadian Agent, and Bank oédea, N.A., BNP Paribas, We
Fargo Bank, N.A., and Citibank, N.A., as Syndicathgents for the Five-Year Facility. JPMorgan Gh8snk, N.A. acts as Administrative
Agent, and Bank of America, N.A., BNP Paribas, Wé&largo Bank, N.A., and Citibank, N.A., act as Sgation Agents for the 364-Day
Facility. The existing amended and restated $bhilfive-year credit agreement entered into on Jie2013 will continue in full force and
effect.

Two borrowing options will be available under thachities: (i) a competitive advance option anyidirevolving credit option. The
competitive advance option will be provided on acammitted competitive advance basis through atiumechanism. The revolving
credit will be provided on a committed basis. Unelach option, amounts borrowed and repaid magierrowed subject to availability
under each Facility.

The Lenders’ commitments under the 364-Day Faoilityexpire on June 17, 2015 and any borrowingsstanding will mature and
be payable on such date (or, at the option of thr@gany, subject to the accuracy of all represemtatand warranties and the absence of any
default, on June 17, 2016). The Lenders’ commitnander the Five-Year Facility will expire and therrowings thereunder will mature on
June 18, 2019. The Company may, from time to time by written notice to the Administrative Agenten not fewer than 30 days and not
more than 120 days prior to any anniversary of 18)€2014, request that the Lenders extend the ¢onemts under the Five-Year Facility
for an additional period of one year.

Under each Facility, interest under a competitisheasce option will be payable at the rates obtafin@u bids selected by the
Company in accordance with the competitive augiimtedures set forth in each Facility.

At the Company'’s option, under each Facility rewadvloans denominated in U.S. Dollars will beaenest at a floating rate per
annum based on margin over a LIBOR-based rate émeatwo, three or six month interest period dascted by the Company or a margin
over a floating rate per annum determined by refezdo the highest of (i) JPMorgan Chase Bank, 'S grime rate, (ii) the federal funds
effective rate plus 0.50%, and (iii) a LIBOR-basatk for a one month interest period plus 1%.

At the Company'’s option, revolving loans under Eie-Year Facility denominated in Canadian Dollailt bear interest at a
floating rate per annum based on a margin ovetea ra




determined by reference to the average rate fdkdyahacceptances with a tenor equal to the relemtéerest period (‘CDOR Rate”) or a
margin over a floating rate per annum determinedefigrence to the higher of the interest rate plipinnounced by JPMorgan Chase Bank,
N.A., Toronto Branch, as its reference rate for swrcial loans denominated in Canadian Dollars ingda, and the CDOR Rate for a -
month interest period plus 1.0% per annum or éncilise of bankers’ acceptances, a fixed rate pemaxdetermined based on the discount
rate applicable to the accepting bank plus acceptfees equal to the margin applicable to CDOR Based loans.

In addition, the Company will pay a commitment éeethe aggregate unused commitments as followst {ije case of the 364-Day
Facility, at a rate of 0.0175% per annum, andiithe case of the Five-Year Facility, at a ragn@ing from 0.04% to 0.10%) determined by
Company’s issuer rating established by Standar@é'B Ratings Group and Moody’s Investors Servine, Also, the Company will pay a
term-out fee of 0.75% of the amount of any loanstamding under the 364-Day Facility after June2D,5.

The Facilities’ other terms are substantially samtb the terms of the facility they replaced, irthg customary covenants that
restrict the Company’s and its borrowing subsidigirability to create liens or other encumbraneeger into sale and leaseback transactions
and enter into consolidations, mergers and trassfeall or substantially all of their respectiv@sats. Each Facility contains customary e\
of default which would permit the lenders to accate the loans, including the failure to make tiyn@hyments under a Facility or other
material indebtedness, the failure to satisfy camsand specified events of bankruptcy and insalve

The Company has agreed to guarantee any obligadfaansy of its subsidiaries that are entitled torbw the funds under each
Facility. Borrowings under the Facilities may tsed for general corporate purposes.

The Facilities are led by J.P. Morgan Securitie€|.IMerrill Lynch, Pierce, Fenner & Smith Incorpted, BNP Paribas Securities
Corp., Wells Fargo Securities, LLC, and Citigrouloléal Markets Inc., as Joint Lead Arrangers andtI®ookrunners. Deutsche Bank
Securities Inc. and Barclays Bank PLC are Docuntiemtagents.

Certain of the lenders under the Facilities, amdrtrespective affiliates, have performed, and mape future perform for the
Company and its subsidiaries, various commerciaking, investment banking, underwriting and othieamcial advisory services, for which
they have received, and will receive, customary faed expenses.

The foregoing description is qualified in its eatyr by reference to the Facilities, which are fitedExhibits 10.12 and 10.13 hereto
and incorporated herein by reference.




Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off- Balance Sheet Arrangement of a Registrant.

The information set forth above under Item 1.0hdeeby incorporated by reference into this Iten82.0

Item 9.01. Financial Statementsand Exhibits.
(d) Exhibits.
Exhibit 10.12 364-Day Credit Agreement, dated as of June 18, 28hng Automatic Data Processing, Inc., the Len&arty

thereto, JPMorgan Chase Bank, N.A., as Administeafigent, Bank of America, N.A., BNP Paribas, Wé&lisgo
Bank, N.A., and Citibank, N.A., as Syndication Agerand Deutsche Bank Securities Inc. and Barday&k PLC, as
Documentation Agents.

Exhibit 10.13 Five-Year Credit Agreement, dated as of June 18428mong Automatic Data Processing, Inc., the een@arty
thereto, JPMorgan Chase Bank, N.A., as Administeafigent, J.P. Morgan Europe Limited, as Londonrge
JPMorgan Chase Bank, N.A., Toronto Branch, as Janakgent, Bank of America, N.A., BNP Paribas, \Wétargo
Bank, N.A., and Citibank, N.A., as Syndication Agerand Deutsche Bank Securities Inc. and Barday&k PLC, as
Documentation Agents.




SIGNATURE

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

Date: June 23, 2014

AUTOMATIC DATA PROCESSING, INC.

By: /s/ Michael A. Bonarti
Name: Michael A. Bonarti
Title:  Vice President
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EXHIBIT 10.12

EXECUTION VERSIONM

US$2,250,000,000
364-DAY CREDIT AGREEMENT

dated as of
June 18, 2014

among

AUTOMATIC DATA PROCESSING, INC.

The BORROWING SUBSIDIARIES
referred to herein

The LENDERS Party Hereto
JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

BANK OF AMERICA, N.A.
BNP PARIBAS
WELLS FARGO BANK, N.A. and
CITIBANK, N.A.
as Syndication Agents

DEUTSCHE BANK SECURITIES INC. and

BARCLAYS BANK PLC
as Documentation Agents

J.P. MORGAN SECURITIES LLC

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

BNP PARIBAS SECURITIES CORP.
WELLS FARGO SECURITIES, LLC and
CITIGROUP GLOBAL MARKETS INC.

as Joint Lead Arrangers and Joint Bookrunners
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364-DAY CREDIT AGREEMENT dated as of June 18, 2Qthis “ Agreement), among AUTOMATIC
DATA PROCESSING, INC., a Delaware corporation (tf@ompany”); the BORROWING SUBSIDIARIES from
time to time party hereto (the Company and the @eimg Subsidiaries being collectively called thBdrrowers”);
the LENDERS from time to time party hereto; andl@RGAN CHASE BANK, N.A., as Administrative Agent.

The Company has requested that the Lenders (stratated each other capitalized term used and netwike defined
herein having the meaning assigned to it in Artitlextend credit in the form of Commitments undérich the Borrowers may obtain Loans
in US Dollars in an aggregate principal amountgt@me outstanding that will not result in the eggate Exposures exceeding
US$2,250,000,000. The Company has also requdstethe Lenders provide (a) a procedure pursuamhich the Borrowers may invite the
Lenders to bid on an uncommitted basis on stesr+ Loans to the Borrowers and (b) a procedursyant to which the Borrowers may obt
Loans on an uncommitted basis from individual Lead®m terms to be negotiated at the time such Laemsequested. The proceeds of
borrowings hereunder are to be used for generpbcate purposes of the Borrowers and their sub#diaincluding the refinancing of any
indebtedness outstanding under the Company’s 3@4cbedit Agreement dated as of June 19, 2013 arigoitir-Year Credit Agreement
dated as of June 22, 2011 (together, the * Existiregit Agreement?).

The Lenders are willing to establish the crediilfties referred to in the preceding paragraph uffenterms and subject to
the conditions set forth herein.

Accordingly, the parties hereto agree as follows:
ARTICLE |
Definitions
SECTION 1.01. Defined TermsAs used in this Agreement, the following termséthe meanings specified below:

“ABR ", when used in reference to any Loan or Borrowirders to whether such Loan, or the Loans compugisuch
Borrowing, are bearing interest at a rate deterthimereference to the Alternate Base Rate.

“ Administrative Agent’ means JPMCB, in its capacity as administrativerdador the Lenders hereunder, or any successor
in such capacity.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.




“ Affiliate " means, with respect to a specified Person, andbeson that directly, or indirectly through omermre
intermediaries, Controls or is Controlled by ourgler common Control with the Person specified.

“ Agreement Currency has the meaning assigned to such term in Settioh3(b).

“ Alternate Base Ratemeans, for any day, a rate per annum equal tdithigest of (a) the Prime Rate in effect on sugh da
(b) the Federal Funds Effective Rate in effectwrhsday plus %2 of 1% per annum and (c) the LIBCeRatt a one month interest period on
such day (or if such day is not a Business Dayirtteediately preceding Business Day) plus 1% peuan provided that, for the avoidance
of doubt, the LIBO Rate for any day shall be basedhe rate appearing on the Reuters Screen LIBOR@E (or on any successor or
substitute page) at approximately 11:00 d.ondon time on such day (without any rounding).yAhange in the Alternate Base Rate due
change in the Prime Rate, the Federal Funds Effe&ate or the LIBO Rate shall be effective frond arcluding the effective date of such
change in the Prime Rate, the Federal Funds Effe&ate or the LIBO Rate, respectively.

“ Anti-Corruption Laws’ means the FCPA and other laws, rules and reguigtapplicable to the Borrower or its
Subsidiaries concerning or relating to bribery amraption.

“ Applicable Raté’ means a rate per annum equal to, with respe@t)tany Eurocurrency Loan, 40% of the Index (but no
less than (i) prior to the Termination Date 0.2086 annum and (ii) on and after the Termination MaB®% per annum) and (b) any ABR
Loan, the Applicable Rate for Eurocurrency Loanaumsil% per annum (but in no event shall the Apple&ate be less than 0%). For
purposes of determining any Applicable Rate, tlikeinshall be determined as of each Reset Datédompplicable Revolving Loans. Each
change in the Applicable Rate for any Revolving h®aereunder shall apply during the period comnmgnen the Reset Date on which a
change in the Index becomes effective and endinth®date immediately preceding the Reset Datelaohathe next such change becomes
effective. If the Index shall be unavailable asn§ Reset Date, the Company and the Lenders tinel€acility agree to negotiate in good
faith (for a period of up to 30 days after the ndbecomes unavailable) to agree on an alternatathaa for establishing the Applicable Rate.
During such negotiations, the Applicable Rate Wdlcalculated as provided above and based onghavailable quote of the Index. If no
such alternative method is agreed upon during 8Qattay period, then following the end of such peirind until such an alternative method
shall have been agreed upon, the Applicable Rdtd&ithe higher of (x) the rate determined basethe last available quote of the Index
(y) 0.50% per annum.

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrdad Bnder and an assignee (with the
consent of any party whose consent is




required by Section 10.04), and accepted by theiAidtmative Agent, in the form of Exhibit A or amther form approved by the
Administrative Agent.

“ Attributable Debt’ means, with respect to any Sale and Leasebaaks@ction, the present value (discounted at thesedte
forth or implicit in the terms of the lease inclade such Sale and Leaseback Transaction) of thédbligations of the lessee for rental
payments (other than amounts required to be pa@toount of taxes, maintenance, repairs, insurassgssments, utilities, operating and
labor costs and other items which do not constipatgments for property rights) during the remairtieign of the lease included in such Sale
and Leaseback Transaction (including any periodvuch such lease has been extended). In theofas® lease which is terminable by the
lessee upon payment of a penalty, the AttributBlabt shall be the lesser of the Attributable Detiedmined assuming termination upon the
first date such lease may be terminated (in whadethe Attributable Debt shall also include th@am of the penalty, but no rent shall be
considered as required to be paid under such wémsequent to the first date upon which it maydtesninated) or the Attributable Debt
determined assuming no such termination.

“ Availability Period” means the period from and including the EffectivaeXo but excluding the earlier of the Termina
Date and the date of termination of the Commitments

“ Bankruptcy Event means, with respect to any Person, that suchoRdrscomes the subject of a bankruptcy or insolyenc
proceeding, or has had a receiver, conservat@teeyadministrator, assignee for the benefiteditors or similar Person charged with the
reorganization or liquidation of its business ostagian appointed for it, or, in the good faithedmination of the Administrative Agent, has
taken any action in furtherance of, or indicatitegdonsent to, approval of or acquiescence in aol proceeding or appointment, provided
that a Bankruptcy Event shall not result solelywijue of any ownership interest, or the acquisitid any ownership interest, in such Person
by a Governmental Authority or instrumentality thef. If, however, such ownership interest resultsr provides such Person with immur
from the jurisdiction of courts within the Uniteda®es or from the enforcement of judgments or vaftattachment on its assets or permits
such Person (or such Governmental Authority orimséentality) to reject, repudiate, disavow or disaf any contracts or agreements made
by such Person, such ownership interest will ctutstia Bankruptcy Event. Nothing in this definitior elsewhere in this Agreement shall
require any Person to disclose any information ithabuld be prohibited from disclosing under applile law or regulation.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.

“ Borrower” means the Company or any Borrowing Subsidiary.




“ Borrowing " means Loans (including Competitive Loans and Cahtraans) of the same Class and Type, made, cad
or continued on the same date and, in the casarotcErrency Loans or Fixed Rate Loans, as to waisingle Interest Period is in effect.

“ Borrowing Minimum” means US$5,000,000._“ Borrowing Multigleneans US$1,000,000.

“ Borrowing Request means a request by a Borrower for a Borrowingdnordance with Section 2.03.

“ Borrowing Subsidiary means any Subsidiary that has been designatsdcaspursuant to Section 2.18 and that has not
ceased to be a Borrowing Subsidiary as providesialh Section.

“ Borrowing Subsidiary Agreemefitmeans a Borrowing Subsidiary Agreement substhyiiathe form of Exhibit B-1.

“ Borrowing Subsidiary Terminatiohmeans a Borrowing Subsidiary Termination subsdigtin the form of Exhibit B-2.

“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York City
are authorized or required by law to remain clogedyided, that when used in connection with a Eureency Loan, the term_* Business Day
" shall also exclude any day on which banks areopen for dealings in deposits in US Dollars inltl@don interbank market.

“ Capital Lease Obligationsof any Person means the obligations of such Petepay rent or other amounts under any
lease of (or other arrangement conveying the tighitse) real or personal property, or a combinatieneof, which obligations are required to
be classified and accounted for as capital leaseshmlance sheet of such Person under GAAP, anaihtiount of such obligations shall be
capitalized amount thereof determined in accordante GAAP.

“ Change in Law’ means (a) the adoption of any law, rule or retjoiaafter the date of this Agreement, (b) any cjeaim
any law, rule or regulation or in the interpretatimr application thereof by any Governmental Auitlycxfter the date of this Agreement or (c)
compliance by any Lender or by any lending offi€such Lender or by such Lender’s holding compait any request, guideline or
directive (whether or not having the force of laafany Governmental Authority made or issued dfterdate of this Agreement; provided
that notwithstanding anything herein to the contrao act, event or circumstance referred to insda(a), (b) or (c) of this definition shall be
deemed to have occurred prior to the date of tigie@ment as a result of the applicable law, relgulation, interpretation, application,
request, guideline or directive having




been adopted, made or issued under the generalryibf the Dodd-Frank Wall Street Reform and Qamer Protection Act or Basel Ill, as
promulgated by the Basel Committee on Banking Sagien (or any successor or similar authority) loe United States or foreign regulatory
authorities.

“ Class”, when used in reference to any Loan or Borrownegders to whether such Loan, or the Loans compgisiich
Borrowing, are Revolving Loans, Competitive Loan€ontract Loans.

“ Code” means the Internal Revenue Code of 1986, as agaefndm time to time.

“ Commitment” means, with respect to each Lender, the commitrobsuch Lender to make Loans pursuant to Section
2.01, expressed as an amount representing the maxaggregate amount of such Lender’s Revolving LEesgmosure hereunder, as such
commitment may be (a) reduced from time to timespant to Section 2.08 and (b) reduced or increftsatdtime to time pursuant to
assignments by or to such Lender pursuant to Setfidd4. The initial amount of each Lender’s Cotrment is set forth on Schedule 2.01 or
in the Assignment and Assumption pursuant to wBiath Lender shall have assumed its Commitmenp@gable. The aggregate amoun
the Commitments on the date hereof is US$2,2500000,

“ Company” has the meaning assigned to such term in theihgad this Agreement.
“ Competitive Bid” means an offer by a Lender to make a Competltn@n in accordance with Section 2.04.

“ Competitive Bid Raté means, with respect to any Competitive Bid, theditaor the Fixed Rate, as applicable, offere
the Lender making such Competitive Bid.

“ Competitive Bid Requestmeans a request for Competitive Bids in accordamith Section 2.04.

“ Competitive Borrowing means a Borrowing comprised of Competitive Loans.

“ Competitive Loari’ means a Loan made pursuant to Section 2.04. Eawgipé&itive Loan shall be a Eurocurrency Loal
a Fixed Rate Loan.

“ Competitive Loan Exposuremeans, with respect to any Lender at any time apgregate principal amount of the
outstanding Competitive Loans of such Lender.




“ Consolidated Net Worthmeans the shareholders’ equity of the Compantgrdened on a consolidated basis in
accordance with GAAP.

“ Contract Loar’ has the meaning assigned to such term in Se2tiai(e).

“ Contract Loan Exposuremeans, with respect to any Lender at any timeatfggegate principal amount of the outstan:
Contract Loans of such Lender.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttnagement or
policies of a Person, whether through the abibtgxercise voting power, by contract or otherwis€ontrolling” and “ Controlled’ have
meanings correlative thereto.

“ Default” means any event or condition which constitute&aent of Default or which upon notice, lapse afdior both
would, unless cured or waived, constitute an Eeéfiefault.

“ Defaulting Lendef’ means any Lender that (a) has failed, within Business Days of the date required to be funded or
paid, to (i) fund any portion of its Loans or (iixy over to the Administrative Agent or any othenter any other amount required to be paid
by it hereunder, unless, in the case of clausgb@)e, it notifies the Administrative Agent in vimg that such failure is the result of its good
faith determination that a condition precedentueding (specifically identified and including tharficular default, if any) has not been
satisfied, (b) has notified the Company, any oBarower, the Administrative Agent or any Lendemiriting, or has made a public statem
to the effect, that it does not intend or expeatdmply with any of its funding obligations undbist Agreement (unless such writing or public
statement indicates that such position is basdats@ood faith determination that a condition pba& (specifically identified and including
the particular default, if any) to funding a Loamder this Agreement cannot be satisfied) or gelyemader other agreements in which it
commits to extend credit, (c) has failed, withinela Business Days after request by the Adminisgaiigent, acting in good faith, to provid
certification in writing from an authorized officrereof that it will comply with its obligationsuid is financially able to meet such
obligations) to fund Loans under this Agreementyjated that such Lender shall cease to be a Déigulender pursuant to this clause (c)
upon the receipt by the Administrative Agent oftsgertification in form and substance satisfactorthe Administrative Agent, or (d) has
become the subject of a Bankruptcy Event.

“ Effective Date” means the date on which the conditions specifigBection 4.01 are satisfied (or waived in accooga
with Section 10.02).

“ Environmental Law$ means all laws, rules, regulations, codes, ordiegsnarders, decrees, judgments, injunctions, rg
or binding agreements issued, promulgated or eshiate by any Governmental Authority, relating myavay to the




environment, preservation or reclamation of nattgaburces, the management, release or threateleede of any Hazardous Material or to
health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (irding any liability for damages, costs of
environmental remediation, fines, penalties or mdgies), of any of the Borrowers or any of theiubSidiaries directly or indirectly resulting
from or based upon (a) violation of any Environnaéhiaw, (b) the generation, use, handling, transpion, storage, treatment or disposal of
any Hazardous Materials, (c)exposure to any Hazexrdlitaterials, (d) the release or threatened relebary Hazardous Materials into the
environment or (e) any contract, agreement or atbhasensual arrangement pursuant to which liab#igssumed or imposed with respect to
any of the foregoing.

“ ERISA " means the Employee Retirement Income SecurityoAd974.

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Company, is tekate
a single employer under Section 414(b) or (c) ef@wde or, solely for purposes of Section 302 of¥Rand Section 412 of the Code, is
treated as a single employer under Section 41deo€bde.

“ ERISA Event” means (a) any “reportable evends defined in Section 4043 of ERISA or the regafagiissued thereund
with respect to a Plan (other than an event foctviihe 30 day notice period is waived); (b) anjufai by any Plan to satisfy the minimum
funding standard (within the meaning of Section 4i.the Code or Section 302 of ERISA) applicablsdoh Plan, in each case whether o
waived; (c) the filing pursuant to Section 412(E}jte Code or Section 302(c) of ERISA of an appiaafor a waiver of the minimum
funding standard with respect to any Plan; (d)iticerrence by the Company or any ERISA Affiliateanfy liability under Title IV of ERISA
with respect to the termination of any Plan; (&) thceipt by the Company or any ERISA Affiliaterfrthe PBGC or a plan administrator of
any notice relating to an intention to terminatg Btan or Plans or to appoint a trustee to admanisty Plan; (f) the incurrence by the
Company or any ERISA Affiliate of any liability witrespect to the withdrawal or partial withdrawalnfi any Plan or Multiemployer Plan;
the receipt by the Company or any ERISA Affiliafeanoy notice, or the receipt by any MultiemployéariPfrom the Company or any ERISA
Affiliate of any notice, concerning the impositiohWithdrawal Liability or a determination that auMiemployer Plan is, or is expected to be,
insolvent or in reorganization, within the meanofdTitle IV of ERISA, or in endangered or criticsthtus, within the meaning of Section 305
of ERISA,; or (h) a determination that any Plarpisis expected to be, in_“-aisk " status (as defined in Section 303(i)(4) of ERI&ASection
430(i)(4) of the Code).

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisi
such Borrowing, are bearing interest at a raterdeted by reference to the LIBO Rate.




“ Event of Default” has the meaning assigned to such term in Artitle

“ Excluded Taxe$§ means, with respect to the Administrative Agemty Lender or any other recipient of any paymeriego
made by or on account of any Obligation hereun@@rincome or franchise Taxes imposed on (or meashy) its net income by the United
States of America (or any political subdivisionrif), or by the jurisdiction under which such pent is organized or in which its principal
office or any lending office from which it makesdms hereunder is located, (b) any branch profieSamposed by the United States of
America or any similar Tax imposed by any otheisgliction described in clause (a) above, (c) exgefiie case of an assignee pursuant to a
request by the Company under Section 2.17(b), athhwlding Tax that is imposed by the United StatEAmerica (or any political
subdivision thereof) on payments by a Borrower fanmoffice within such jurisdiction to the extenth Tax is in effect and would apply as
of the date such Lender becomes a party to thisékgent or relates to payments received by a nadingmffice designated by such Lender
and is in effect and would apply at the time swsiding office is designated, (d) any withholdingc@siimposed by the United States of
America pursuant to FATCA and (e) any withholdingxThat is attributable to such Lendefailure to comply with Section 2.15(f), excepi
the case of clause (c) above, to the extent thatu¢h Lender (or its assignor, if any) was erditkt the time of designation of a new lending
office (or assignment), to receive additional antsumth respect to such withholding Tax pursuaréation 2.15 or (ii) such withholding
Tax shall have resulted from the making of any paynto a location other than the office designégthe Administrative Agent or such
Lender for the receipt of payments of the appliedipe.

“ Existing Credit Agreement5has the meaning assigned to such term in thedottory statement.

“ Exposure’ means, with respect to any Lender at any timehdiender’'s Revolving Loan Exposure, Competitivauho
Exposure and Contract Loan Exposure at such time.

“ EATCA " means Sections 1471 through 1474 of the Codef ttee date of this Agreement (or any amended ocessor
version that is substantively comparable and nderedly more onerous to comply with), and any eatror future regulations or official
interpretations thereof.

“ ECPA " means the United States Foreign Corrupt Practiag®f 1977.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeards, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundsdaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayd¥¢#ueral Reserve Bank of New York, or, if suck iatot so published for any day that
is a Business Day, the average (rounded upwardsgciéssary, to the next 1/100 of 1%) of




the quotations for such day for such transactiensived by the Administrative Agent from three Fatifunds brokers of recognized stand
selected by it.

“ Einancial Officer” means the chief financial officer, principal aooting officer, treasurer or controller of the Caamy.

“ Fixed Rate€’ means, with respect to any Competitive Loan (pothan a Eurocurrency Competitive Loan), the fixat of
interest per annum specified by the Lender makirodp Competitive Loan in its related Competitive Bid

“ Fixed Rate Loari means a Competitive Loan bearing interest axad-Rate.

“ GAAP " means generally accepted accounting principleébénJnited States of America.

“ Governmental Authority means any nation or government, any federalestatal or other political subdivision thereof
and any entity exercising executive, legislativeligial, taxing, regulatory or administrative fuiocts of or pertaining to government

(including, without limitation, the Bank for Inteaitional Settlements and the Basel Committee on iBgrikupervision or any successor or
similar authority to either of the foregoing).

“ Guarante€ of or by any Person (the_* gquarantdmmeans any obligation, contingent or otherwidehe guarantor
guaranteeing or having the economic effect of gutaing any Indebtedness or other obligation of@hgr Person (the_* primary obligr
in any manner, whether directly or indirectly, anduding any obligation of the guarantor, direcirdirect, (a) to purchase or pay (or
advance or supply funds for the purchase or paywo®@such Indebtedness or other obligation or tehpase (or to advance or supply funds
for the purchase of) any security for the paymbatdof, (b) to purchase or lease property, seeariti services for the purpose of assuring
owner of such Indebtedness or other obligatiomefayment thereof, (c) to maintain working capigluity capital or any other financial
statement condition or liquidity of the primary mur so as to enable the primary obligor to payhdndebtedness or other obligation or (d
an account party in respect of any letter of credietter of guaranty issued to support such liethiess or obligation; provided, that the term
Guarantee shall not include endorsements for dalleor deposit in the ordinary course of business.

“ Hazardous Material$ means all explosive or radioactive substancesastes and all hazardous or toxic substances,
wastes or other pollutants, including petroleunp@troleum distillates, asbestos or asbestos-cangamaterials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and afiragbbstances or wastes of any nature regulatestdigmirto any Environmental Law.




“ Hedding Agreement means any interest rate protection agreemergjdarcurrency exchange agreement, commodity
price protection agreement or other interest orenuay exchange rate or commaodity price hedginghgement.

“ Indebtednes$ of any Person means, without duplication, (a)obligations of such Person for borrowed money ithh w
respect to deposits or advances of any kind, ([digations of such Person evidenced by bondsertires, notes or similar instruments, (c)
all obligations of such Person upon which inteobstrges are customarily paid, (d) all obligatiohsuch Person under conditional sale or
other title retention agreements relating to propacquired by such Person, (e) all obligationsuath Person in respect of the deferred
purchase price of property or services (excludingent accounts payable incurred in the ordinatyrs® of business), (f) all Indebtedness of
others secured by (or for which the holder of sinttebtedness has an existing right, contingentlweraise, to be secured by) any Lien on
property owned or acquired by such Person, whetheot the Indebtedness secured thereby has bsemed, (g) all Guarantees by such
Person of Indebtedness of others, (h) all Capitalse Obligations of such Person, (i) all obligatjaontingent or otherwise, of such Persc
an account party in respect of letters of credit tters of guaranty and (j) all obligations, éogéent or otherwise, of such Person in respect
of bankers'acceptances. The Indebtedness of any Persorirgtiatle the Indebtedness of any other entity (idicig any partnership in whi
such Person is a general partner) to the extehtBarcson is liable therefor as a result of suckd?es ownership interest in or other
relationship with such entity, except to the extéetterms of such Indebtedness provide that secsoR is not liable therefor.

“ Indemnified Taxe$ means Taxes other than Excluded Taxes.

“ Index” means, with respect to any Revolving Loan for gmyiod, the average of the Markit CDX.NA.IG Ser&2sor any
successor series (5 Year Period) for the 30 busidags (or for the number of business days for wttie then current Markit CDX.NA.IG is
in effect, if such number of business days is fetlvan 30 business days) preceding the Reset Dplieape to such Loan for such period, as
available to the applicable office of the Admingdive Agent. For purposes of this definition, “iness days” means days in respect of which
the Securities Industry and Financial Markets Aggtan declares the US fixed income market to benop

“ Interest Election Reque$imeans a request by the relevant Borrower to cdrorecontinue a Borrowing in accordance
with Section 2.07.

“ Interest Payment Datemeans (a) with respect to any ABR Loan, the tist of each March, June, September and
December, (b) with respect to any Eurocurrency |.ttaa last day of the Interest Period applicabldn&Borrowing of which such Loan is a
part and, in the case of a Eurocurrency Borrowiith an Interest Period of more than three monthisation, each day prior to the last day of
such Interest Period that occurs at intervals i&@hmonths’ duration after the first day of suctetest Period,
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(c) with respect to any Fixed Rate Loan, the last af the Interest Period applicable to the Borrawof which such Loan is a part and, in the
case of a Fixed Rate Loan with an Interest Perfadare than 90 days’ duration (unless otherwiseifige in the applicable Competitive Bid
Request), each day prior to the last day of sutdrést Period that occurs at intervals of 90 ddysation after the first day of such Interest
Period, and any other dates specified in the aglplicCompetitive Bid Request as Interest Paymetedaith respect to such Borrowing and
(d) with respect to any Contract Loan, the datdaies agreed upon by the relevant Borrower andppbcable Lender or, if no such dates
shall have been agreed upon, the last day of earhhylJune, September and December.

“ Interest Period means, (a) with respect to any Eurocurrency Beimng, the period commencing on the date of such
Borrowing and ending on the numerically correspogdiay in the calendar month that is one, two gluresix months thereafter, as the
relevant Borrower may elect, (b) with respect tg Bixed Rate Borrowing, the period (which shall betless than seven days or more than
360 days) commencing on the date of such Borrowmjending on the date specified in the applic@lolmpetitive Bid Request and (c) with
respect to any Contract Loan, the period commenainthe date of such Borrowing and ending on ttie dgreed upon by the relevant
Borrower and the applicable Lender; provided tijat &ny Interest Period would end on a day otikan a Business Day, such Interest Period
shall be extended to the next succeeding Businagaubless, in the case of a Eurocurrency Borrowinlyg, such next succeeding Business
Day would fall in the next calendar month, in whidse such Interest Period shall end on the nexeping Business Day and (ii) any Inte
Period pertaining to a Eurocurrency Borrowing tt@hmences on the last Business Day of a calendathnfor on a day for which there is
numerically corresponding day in the last calemdanth of such Interest Period) shall end on theBasiness Day of the last calendar month
of such Interest Period. For purposes hereofd#te of a Borrowing initially shall be the datewhich such Borrowing is made, and
thereafter shall be the effective date of the mestnt conversion or continuation of such Borrowing

“ Interpolated Screen Ratemeans, with respect to any Eurocurrency Borroworgany Interest Period, a rate per annum
which results from interpolating on a linear bdam$ween (a) the applicable Screen Rate for theglstngaturity for which a Screen Rate is
available that is shorter than such Interest Peaiati(b) the applicable Screen Rate for the shamaturity for which a Screen Rate is
available that is longer than such Interest Peiindach case at 11:00 a.m., London time, two Rassirbays prior to the commencement of
such Interest Period.

“ JPMCB” means JPMorgan Chase Bank, N.A. and its succgssor

“ Judgment Currencyhas the meaning assigned to such term in Se&foh3(b).
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“ Lenders” means the Persons listed on Schedule 2.01 andtl@ryRerson that shall have become a party heurtmant ti
an Assignment and Assumption, other than any secsoR that shall have ceased to be a party hesesognt to an Assignment and
Assumption.

“ LIBO Rate” means, with respect to any Eurocurrency Borrowimgany Interest Period, the applicable Screere Rat
11:00 a.m., London time, two Business Days prichtocommencement of such Interest Period.

“ Lien " means, with respect to any asset, (a) any moetgaeed of trust, lien, pledge, hypothecation, erimance, charge
or security interest in, on or of such asset, lfp)ibterest of a vendor or a lessor under any tiondi sale agreement, capital lease or title
retention agreement (or any financing lease hastuiggtantially the same economic effect as anyefdhegoing) relating to such asset anc
in the case of securities, any purchase optiohpcaimilar right of a third party with respectsach securities.

“ Loan Document$ means this Agreement, each Borrowing Subsidiarye@grent, each Borrowing Subsidiary Termina
and each promissory note delivered pursuant toAgisement.

“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.

“ Margin " means, with respect to any Competitive Loan brganterest at a rate based on the LIBO Rate, tgimal rate
of interest, if any, to be added to or subtractedhfthe LIBO Rate to determine the rate of inteegsgtlicable to such Loan, as specified by the
Lender making such Loan in its related CompetiBve:

“ Material Adverse Effect means a material adverse effect on (a) the basjrassets, operations, prospects or condition,
financial or otherwise, of the Company and its Sibsies taken as a whole, (b) the ability of thenpany to perform any of its obligations
under this Agreement or (c) the rights of or besedivailable to the Lenders under this Agreement.

“ Material Indebtednessmeans Indebtedness (other than the Loans), ayattdns in respect of one or more Hedging
Agreements, of the Company and its Subsidiarieminggregate principal amount exceeding US$25@000, For purposes of determining
Material Indebtedness, the “principal amount” af tibligations of any Borrower or any Subsidiarydapect of any Hedging Agreement at
any time shall be the maximum aggregate amouningieffect to any netting agreements) that suchr@®eer or Subsidiary would be requii
to pay if such Hedging Agreement were terminatesbah time.
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“ Material Subsidiary means (a) any Subsidiary that is a Borrower gty Subsidiary that directly or indirectly owns or
Controls any Material Subsidiary and (c) any otBebsidiary (i) the consolidated revenues of whartthe most recent period of four fiscal
quarters of the Company for which audited finanstatements have been delivered pursuant to Séednwere greater than 10% of the
Companys consolidated revenues for such period or (ii)ctresolidated assets of which as of the end of padiod were greater than 10%
the Companys consolidated assets as of such date; provided tteany time the aggregate consolidated revemueassets of all Subsidiari
that are not Material Subsidiaries for or at thd ehany period of four fiscal quarters exceeds Ifi%he Company’s consolidated revenues
for such period or 10% of the Compasiyonsolidated assets as of the end of such p¢hed;ompany shall (or, in the event the Compars
failed to do so within 10 days, the Administratkgent may) designate sufficient Subsidiaries asatdvial Subsidiariesto eliminate such
excess, and such designated Subsidiaries shalllfourposes of this Agreement constitute Mateiabsidiaries. For purposes of making the
determinations required by this definition, revemaad assets of foreign Subsidiaries shall be ctetvéto US Dollars at the rates used in
preparing the consolidated balance sheet of thep@agnincluded in the applicable financial stateraent

“ Maturity Date” means the Termination Date or any later date tehvtlie Maturity Date shall have been extended faunt
to Section 2.06(f).

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

“ Notice of lllegality” has the meaning assigned to such term in Se2tibh

“ Obligations” means the due and punctual payment of (i) theggral of and premium, if any, and interest (ind¢hed
interest accruing during the pendency of any baptkgy insolvency, receivership or other similarqaeding, regardless of whether allowe
allowable in such proceeding) on the Loans madajoBorrower, when and as due, whether at matumtycceleration, upon one or more
dates set for prepayment or otherwise and (iipthler monetary obligations, including fees, coskpenses and indemnities, whether primary,
secondary, direct, contingent, fixed or otherwisel(iding monetary obligations incurred during gendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regasitgfsvhether allowed or allowable in such procegjinf the Borrowers under this
Agreement and the other Loan Documents.

“ Other Taxes means any and all present or future recording, st@@mcumentary, excise, transfer, sales, propersynailar

taxes, charges or levies arising from any paymextdarhereunder or under any other Loan Documembor the execution, delivery or
enforcement of, or otherwise with respect to, Agseement or any other Loan Document.
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“ Participant” has the meaning assigned to such term in Sedfcdv(e).

“ Participant Reqistél has the meaning assigned to such term in Sea&fodd(h).

“ Patriot Act” has the meaning assigned to such term in Se&fotb.

“ PBGC” means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtityen
performing similar functions.

“ Percentagé means, with respect to any Lender, the percentégige total Commitments represented by such Leside
Commitment. If the Commitments have terminatee>qired, the Percentages shall be determined hgs®adthe Commitments most

recently in effect, giving effect to any assignnsent

“ Permitted Encumbrancésneans:

(a) Liens imposed by law for taxes that @ot yet due or are being contested in compliavitte Section 5.0«

(b) carriers’, warehousemen’s, mechaniwositerialmen’s, repairmen’s and other like Liempased by law,
arising in the ordinary course of business andraggwbligations that are not overdue by more tB@mays or are being contested in
good faith;

(c) pledges and deposits made in thenarglicourse of business in compliance with workeoshpensation,

unemployment insurance and other social securnitg lar regulations;

(d) deposits to secure the performandgds, trade contracts, leases, statutory obligatieurety and appeal
bonds, performance bonds and other obligationdigéanature, in each case in the ordinary coufdausiness;

(e) judgment liens; and
) easements, zoning restrictions, sgbitway and similar encumbrances on real property iragdey law o
arising in the ordinary course of business thahalosecure any monetary obligations and do notnmia#liedetract from the value of

the affected property or interfere with the ordineonduct of business of any of the Borrowers gr @fitheir Subsidiaries;

providedthat the term “Permitted Encumbrances” shall noluide any Lien securing Indebtedness or any Ligfavor of the PBGC.
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“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“Plan” means any employee pension benefit plan (othen & Multiemployer Plan) subject to the provision3itle IV of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which any of the Borrowarany ERISA Affiliate is (or, if
such plan were terminated, would under Section 49@&RISA be deemed to be) an “ employer ” as aefim Section 3(5) of ERISA.

“ Prime Rat€’ means the rate of interest per annum publiclyoaimeced from time to time by JPMCB as its prime iate
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famh including the date such change is
publicly announced as being effective.

“ Register” has the meaning assigned to such term in Se&fodv.

“ Related Fund means, with respect to any Lender that is a filmadi invests in bank loans, any other fund tha¢#tw in
bank loans and is managed by the same investmeisba@s such Lender or by an Affiliate of suchdstment advisor.

“ Related Partie$ means, with respect to any specified Person, Rlarthons Affiliates and the respective directors, offig
employees, trustees, agents and advisors of sushrPand such Person’s Affiliates.

“ Required Lenders means, at any time, Lenders having unused Comemitsnand Revolving Loan Exposures representing
more than 50% of the aggregate total unused Conenilsrand Revolving Loan Exposures at such timezigeed that, for purposes of
declaring the Loans to be due and payable pursaakticle VII, and for all purposes after the Laamecome due and payable pursuant to
Article VII or the Commitments expire or terminatiee outstanding Competitive Loans and Contrachkaz the Lenders shall be includec
their respective Revolving Loan Exposures in deteimg the Required Lenders.

“ Reset Daté means each date on which the Index will be deiteech The Reset Dates for any Eurocurrency Lodhdey
the dates on which LIBO Rates are set for such &daneach Interest Period applicable thereto; idex\/that for any Eurocurrency Loan w
an Interest Period longer than three months, atRiese will also occur at the end of each succestivee-month period during such Interest
Period. The Reset Dates for any ABR Loans willlieeEffective Date and the first day of each calengarter thereafter.

“ Revolving Borrowing” means a Borrowing comprised of Revolving Loans.
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“ Revolving Loan” means a Loan made by a Lender pursuant to Secfidn Each Revolving Loan shall be a Eurocurre
Loan or an ABR Loan.

“ Revolving Loan Exposuré means, at any time, the aggregate principal amaofuie Revolving Loans outstanding at s!
time. The Revolving Loan Exposure of any Lendearat time shall be such Lender's Percentage dfotia¢ Revolving Loan Exposure at
such time.

“ Sale and Leaseback Transactiameans any arrangement whereby the Company obsidary, directly or indirectly,
shall sell or transfer any property, real or peespuased or useful in its business, whether nowemhar hereafter acquired, and thereafter rent
or lease such property or other property whichtiénds to use for substantially the same purpogeigoses as the property being sold or
transferred.

“ Sanction Laws means laws and executive orders of the UniteteStaf America, the United Nations Security Council
the European Union or Her Majesty’s Treasury ofitimted Kingdom imposing economic or financial siéoms or trade embargoes, and
regulations implementing such laws and executides.

“ Sanctioned Country means, at any time, a country or territory whiglthe subject or target of any Sanction Laws #nat
applicable to transactions with such country oisBes operating, organized or resident therein gdiggand not merely to transactions with
specifically designated Persons operating, orgdnmizeesident therein). On the date hereof, thet®ared Countries are Cuba, Iran, Syria,
Sudan and North Korea.

“ Sanctioned Persdhmeans any Person on the list of Specially Degigphélationals and Blocked Persons maintained by
the Office of Foreign Assets Control of the U.SpBement of Treasury or on any comparable list taimed under applicable Sanction La

“ Screen Raté means, with respect to any Eurocurrency Borrowimgany Interest Period, a rate per annum equtidgo
London interbank offered rate as administered BY\@E Benchmark Administration (or any other Perdai takes over the administration of
such rate) for deposits in the US Dollars (for ey on the first day of such Interest Period) véitterm equivalent to such Interest Period as
displayed on the Reuters screen page that displagfsrate (currently page LIBORO1) (or, in the ré\&ich rate does not appear on a page of
the Reuters screen, on the appropriate page ofathehinformation service that publishes such astshall be selected by the Administrative
Agent from time to time in its reasonable discne}iolf no such rate shall be available for a paitr Interest Period but rates shall be
available for maturities both longer and short@ntuch Interest Period, than the LIBO Rate fohdnterest Period shall be the Interpolated
Screen Rate.
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“ Statutory Reserveésmeans any reserve, liquid asset or similar reménts established by any Governmental Authority of
the United States to which banks in such jurisdic@re subject for any category of deposits oilliads customarily used to fund loans in US
Dollars or by reference to which interest ratesliapple to Loans are determined.

“ subsidiary” means, with respect to any Person, any entith waspect to which such Person alone owns, sucoRer
one or more of its subsidiaries together own, ehderson and any Person Controlling such Pergmther own, in each case directly or
indirectly, capital stock or other equity interelts/ing ordinary voting power to elect a majorifytlee members of the Board of Directors of
such corporation or other entity or having a ma&janterest in the capital or profits of such camgton or other entity.

“ Subsidiary” means any subsidiary of the Company.

“ Taxes” means any and all present or future taxes, leumgosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority.

“ Termination Date’ means June 17, 2015.

“ Transactions means the execution, delivery and performancéhbyCompany and the other Borrowers of the Loan
Documents, the borrowing of Loans hereunder andi$ieeof the proceeds thereof.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucil.oaon the
Loans comprising such Borrowing, is determineddfgmrence to the LIBO Rate, the Alternate Base BateFixed Rate.

“US Dollars” or “ US $” means the lawful money of the United States ofetica.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a résii a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined i Raf Subtitle E of Title IV of ERISA.

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

SECTION 1.02_Classification of Loans and Borroveing-or purposes of this Agreement, Loans may besified and
referred to by Class_( e.ga “Revolving Loan”) or by Type_( e.ga “Eurocurrency Loan”) or by Class and Type ( eay“Eurocurrency
Revolving Loan”). Borrowings also may be classifand referred to by Class ( g.g.“Revolving Borrowing”) or by Type (e.ga “
Eurocurrency Borrowing”) or by Class and Type (. ea@“Eurocurrency Revolving Borrowing”).
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SECTION 1.03_Terms GenerallyThe definitions of terms herein shall apply etutd the singular and plural forms of the
terms defined. Whenever the context may requirg paonoun shall include the corresponding maseuf@minine and neuter forms. The
words “include”, “includes” and “including” shallebdeemed to be followed by the phrase “withouttbtion”. The word “will” shall be
construed to have the same meaning and effeceasdtd “shall”. Unless the context requires othisen(a) any definition of or reference to
any agreement, instrument or other document hesteifi be construed as referring to such agreenmesttument or other document as from
time to time amended, supplemented or otherwisaffaddsubject to any restrictions on such amendsesupplements or modifications set
forth herein), (b) any definition of or referenceany statute, rule or regulation shall be constiagreferring thereto as from time to time
amended, supplemented or otherwise modified (imetuty succession of comparable successor lawsanfcreference herein to any Person
shall be construed to include such Person’s suoceasd assigns, (d) the words “herein”, “hereafd éhereunder” and words of similar
import shall be construed to refer to this Agreenieiits entirety and not to any particular prowisihereof, (e) all references herein to
Articles, Sections, Exhibits and Schedules shalidrestrued to refer to Articles and Sections ofl Brhibits and Schedules to, this
Agreement, (f) the words “asset” and “propersyiall be construed to have the same meaning aect @fifid to refer to any and all tangible
intangible assets and properties, including castyrities, accounts and contract rights and (g)dsfiition of or reference to any statute, |
or regulation shall be construed as referring tioeas from time to time amended, supplementedh@ratise modified (including by

succession of comparable successor law).

SECTION 1.04. Accounting Terms; GAAPExcept as otherwise expressly provided hereiteahs of an accounting or
financial nature shall be construed in accordaritle @AAP as in effect from time to time; providduht if the Company notifies the
Administrative Agent that the Company requestsrapradment to any provision hereof to eliminate thiece of any change occurring after
the date hereof in GAAP or in the application tle¢i@n the operation of such provision (or if themdistrative Agent notifies the Company
that the Required Lenders request an amendmenytpravision hereof for such purpose), regardlésshether any such notice is given
before or after such change in GAAP or in the ajgion thereof, then such provision shall be iretged on the basis of GAAP as in effect
and applied immediately before such change sha# bacome effective until such notice shall havenbsithdrawn or such provision
amended in accordance herewith.

ARTICLE Il
The Credits

SECTION 2.01. CommitmentsSubject to the terms and conditions set fortleineeach Lender severally agrees to make
Revolving Loans to the Company and
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the Borrowing Subsidiaries from time to time durthg Availability Period in US Dollars in an aggatg principal amount at any time
outstanding that will not result in (i) such LenddRevolving Loan Exposure exceeding its Commitrmarn(i) the aggregate Exposures
exceeding the aggregate Commitments.

SECTION 2.02. Loans and Borrowingga) Each Revolving Loan shall be made as paat®érrowing consisting of
Revolving Loans made by the Lenders (or their fdfids as provided in paragraph (b) below) ratablgdcordance with their respective
Commitments. Each Competitive Loan shall be madectordance with the procedures set forth in 8e&i04. Each Contract Loan shall
made in accordance with the procedures set fontfaiagraph (e) below. The failure of any Lendembke any Loan required to be made by
it shall not relieve any other Lender of its obtigas hereunder; provided that the Commitmentfefltenders are several and no Lender
be responsible for any other Lender’s failure tkenkoans as required hereunder.

(b) Subject to Section 2.12, (i) each éteng Borrowing shall be comprised entirely of Bourrency Loans or ABR
Loans as the applicable Borrower may request inraemce herewith and (i) each Competitive Borraysihall be comprised entirely of
Eurocurrency Loans or Fixed Rate Loans, as thdcgipé Borrower may request in accordance hereviidich Lender at its option may m.
any Loan by causing any domestic or foreign braschffiliate of such Lender to make such Loan (amthe case of an Affiliate, the
provisions of Sections 2.12, 2.13, 2.14 and 2.H sipply to such Affiliate to the same extent@suich Lender); provided that any exercise
of such option shall not affect the obligation lod tapplicable Borrower to repay such Loan in aczocd with the terms of this
Agreement. Notwithstanding any other provisiornthi$ Agreement, the Borrowers shall not be resgm@sinder Section 2.13 or 2.15 for any
increased costs incurred by a Lender as a resaltbfnge in the location from which such Lendekasd oans unless such Lender is legally
required to make such change.

(c) At the commencement of each IntelPestod for any Borrowing (other than a Borrowingmmised of
Competitive Loans or Contract Loans), such Borrgnghall be in an aggregate amount that is at Egasdl to the Borrowing Minimum and
an integral multiple of the Borrowing Multiple; pnoled that an ABR Borrowing may be made in an aggie amount that is equal to the
aggregate available Commitments. Borrowings ofartban one Type and Class may be outstanding aaithe time; provided that there
shall not at any time be more than a total of fivgocurrency Revolving Borrowings outstanding.

(d) Notwithstanding any other provisidrttlis Agreement, no Borrower shall be entitledequest, or to elect to
convert or continue, any Borrowing if the InterPstriod requested with respect thereto would ered #fe Maturity Date.

(e) At any time, any Borrower and any denmay agree that such Lender will make a Loarndantract Loar’) to
the Borrower denominated in US
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Dollars and bearing interest at an agreed uponf@tan interest period to be agreed upon and gpeh other terms as the applicable
Borrower and Lender may agree (it being understbatia Contract Loan shall not be required to beni particular minimum amount);
provided, that, (i) after giving effect to the madfiof any such Contract Loan, the aggregate Expssshrall not exceed the aggregate
Commitments and (ii) no such Loan shall be a Cabtraan unless the relevant Borrower and the apblé&lLender expressly agree at the
time such Loan is made, and notify the Adminisietgent, that such Loan shall be a Contract Loampfirposes of this Agreement. If the
applicable Borrower and Lender shall, after anyt@amt Loan is made, agree that such Contract Lbat 80 longer be a Contract Loan
hereunder and shall notify the Administrative Agehsuch agreement, such Loan shall, as of theafatech agreement, cease to be a
Contract Loan or to be entitled to any further Bgsender this Agreement. Contract Loans shallbemed Loans for all purposes under this
Agreement. Each Borrower and Lender shall prompatyfy the Administrative Agent of (i) the datejnqripal amount, maturity, interest ra
Interest Period and Interest Payment Dates of €acitract Loan made by such Lender to such Borranmdr(ii) the date and amount of any
repayment or prepayment of any such Contract Loan.

SECTION 2.03. Requests for Revolving Borrowing§o request a Revolving Borrowing, the applicabterower, or the
Company on behalf of the applicable Borrower, shatlfy the Administrative Agent of such requesttbiephone (a) in the case of a
Eurocurrency Borrowing, not later than 2:00 p.memNYork City time, three Business Days before tateaf the proposed Borrowing and
in the case of an ABR Borrowing, not later than02p0m., New York City time, on the date of the pyspd Borrowing. Each such telephonic
Borrowing Request shall be irrevocable and shatidrdirmed promptly by hand delivery or telecopythie Administrative Agent of a written
Borrowing Request in a form approved by the Adntiative Agent and signed by the applicable Borrqweby the Company on behalf of
the applicable Borrower. Each such telephonic aritlem Borrowing Request shall specify the follogriimformation in compliance with
Section 2.02:

0] the Borrower requesting such Borrogv{ior on whose behalf the Company is requesting 8asrowing);
(i) the aggregate principal amount af tequested Borrowing;

(iii) the date of the requested Borrowindpich shall be a Business Day;

(iv) the Type of the requested Borrowing;

(v) in the case of a Eurocurrency Bormgyithe initial Interest Period to be applicableréio, which shall be

a period contemplated by the definition of the téhmterest Period”; and
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(vi) the location and number of the raletvBorrower’s account to which funds are to béulised, which
shall comply with the requirements of Section 2.05.

If no election as to the Type of Borrowing is sfiied, then the requested Borrowing shall be an A&RRrowing. If no Interest Period is
specified with respect to any requested Eurocuyr®uerowing, then the relevant Borrower shall bemed to have selected an Interest
Period of one month’s duration. Promptly followirageipt of a Borrowing Request in accordance thith Section, the Administrative Agent
shall advise each Lender of the details thereofaditde amount of the Loan to be made by such Leasi@art of the requested Borrowing.

SECTION 2.04._Competitive Bid Procedufa) Subject to the terms and conditions set foettein, from time to time
during the Availability Period any Borrower may uegt Competitive Bids for Competitive Loans in USIIBrs and may (but shall not have
any obligation to) accept Competitive Bids and bariCompetitive Loans; provided that the aggregaqgoBures at any time shall not exceed
the aggregate Commitments. To request Compe#igde, the Company or the applicable Borrower shatify the Administrative Agent of
such request by telephone (i) in the case of adtmrency Competitive Borrowing, not later than &m., New York City time, four
Business Days before the date of the proposed GitimpéBorrowing and (i) in the case of a FixedtR&8orrowing, not later than 12:00
noon, New York City time, one Business Day beftwedate of the proposed Competitive Borrowing. iote than three Competitive Bid
Requests may be submitted on the same day. Heghtaic Competitive Bid Request shall be confirmpeaimptly by hand delivery or
telecopy to the Administrative Agent of a writtenr@petitive Bid Request in a form approved by thendastrative Agent and signed by the
Company. Each such telephonic and written Compet8id Request shall specify the following infortioa in compliance with Section 2.(

0] the Borrower requesting the CompetitBid and the aggregate amount of the requestedBmg;
(i) the date of such Borrowing, whictafitbe a Business Day;

(iii) whether such Borrowing is to be ar&currency Borrowing or a Fixed Rate Borrowing;

(iv) the Interest Period to be applicaiolsuch Borrowing, which shall be a period contkiga by the

definition of the term “ Interest Periddand

(v) the location and number of the Comparmccount to which funds are to be disbursed, wéliettl comply
with the requirements of Section 2.05.
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Promptly following receipt of a Competitive Bid Regpt in accordance with this Section, the Admiatste Agent shall notify the Lenders of
the details thereof by telecopy, inviting the Lersdi® submit Competitive Bids.

(b) Each Lender may (but shall not hawe @bligation to) make one or more Competitive Binlshe Company in
response to a Competitive Bid Request. Each CativyeeBid by a Lender must be in a form approvedhsy Administrative Agent and must
be received by the Administrative Agent by telecoyin the case of a Eurocurrency Competitiver®aiing, not later than 12:00 noon, New
York City time, four Business Days before the datéhe proposed Competitive Borrowing and (ii) fre ttase of a Fixed Rate Borrowing, not
later than 9:30 a.m., New York City time, on theedaf the proposed Competitive Borrowing. CompetiBids that do not conform to the
form approved by the Administrative Agent may bjected by the Administrative Agent, and the Admiirsisve Agent shall notify the
applicable Lender as promptly as practicable. Eammpetitive Bid shall specify (i) the principal ammt (which may equal the entire
principal amount of the Competitive Borrowing reqteel by the Company) of the Competitive Loan orrisothat the Lender is willing to
make, (ii) the Competitive Bid Rate or Rates atahitthe Lender is prepared to make such Loan or¢ ¢gaxpressed as a percentage rate per
annum in the form of a decimal to no more than fibecimal places) and (iii) the Interest Period eygtlle to each such Loan and the last day
thereof.

(c) The Administrative Agent shall proyptotify the Company by telecopy of the CompettBid Rate and the
principal amount specified in each Competitive Bidl the identity of the Lender that shall have nmadsh Competitive Bid.

(d) Subject only to the provisions ofstpiaragraph, the applicable Borrower may accemject any Competitive
Bid. The Borrower shall notify the Administrativegent by telephone, confirmed by telecopy in a fapproved by the Administrative
Agent, whether and to what extent it has decideattept or reject each Competitive Bid, (i) in tase of a Eurocurrency Competitive
Borrowing, not later than 11:00 a.m., New York Qitye, three Business Days before the date of tbpgsed Competitive Borrowing and
in the case of a Fixed Rate Borrowing, not latentth0:30 a.m., New York City time, on the dateha proposed Competitive Borrowing;
provided that (i) the failure of the Borrower tavgisuch notice shall be deemed to be a rejecti@acth Competitive Bid, (ii) the Borrower
shall not accept a Competitive Bid made at a pagicCompetitive Bid Rate if such Borrower rejeat€ompetitive Bid made at a lower
Competitive Bid Rate, (iii) the aggregate amounthef Competitive Bids accepted by the Borrowerlsiatlexceed the aggregate amount of
the requested Competitive Borrowing specified i thlated Competitive Bid Request and (iv) to tkieet necessary to comply with clause
(iii) above, the Borrower may accept Competitivel8at the same Competitive Bid Rate in part, whioteptance, in the case of multiple
Competitive Bids at such Competitive Bid Rate, shalmade pro rata in accordance
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with the amount of each such Competitive Bid; pdewd furthetthat in calculating the pro rata allocation of gae@ces of portions of multip
Competitive Bids at a particular Competitive Bidt®pursuant to clause (iv) the amounts shall baded to integral multiples of the
Borrowing Multiple in a manner determined by ther®aver. A notice given by the Borrower pursuanttis paragraph shall be irrevocable.

(e) The Administrative Agent shall profgptotify each bidding Lender by telecopy whethenot its Competitive
Bid has been accepted (and, if so, the amount anap€titive Bid Rate so accepted), and each suaddsdfler will thereupon become
bound, subject to the terms and conditions heteafijake the Competitive Loan in respect of whishQbmpetitive Bid has been accepted.

) If the Administrative Agent or one it$ Affiliates shall elect to submit a CompetitiBéd in its capacity as a
Lender, it shall submit such Competitive Bid difedb the applicable Borrower at least one quasfean hour earlier than the time by which
the other Lenders are required to submit their Gatitipe Bids to the Administrative Agent pursuamtparagraph (b) of this Section.

SECTION 2.05. Funding of Borrowings(a) Each Lender shall make each Loan (other &h@ontract Loan) to be made
it hereunder on the proposed date thereof by warester of immediately available funds by 2:00 pMew York City time (or if later, in the
case of an ABR Borrowing, one hour after the Leadall have been notified of the applicable BoingwRequest), to the account of the
Administrative Agent. The Administrative Agent Wihake such Loans available to the relevant Borrdwepromptly crediting the amounts
so received, in like funds, to an account of suolr@ver maintained by the Administrative Agent émother account specified by such
Borrower in the applicable Borrowing Request) inaiN¢ork City. Each Lender shall make each Conttaan to be made by it hereunder on
the proposed date thereof by wire transfer of imatety available funds by the time and to the act@greed upon by the relevant Borrower
and the applicable Lender.

(b) Unless the Administrative Agent shall haveeieed notice from a Lender prior to the proposeig @& any Borrowing
that such Lender will not make available to the Amisirative Agent such Lender’s share of such Beimg, the Administrative Agent may
assume that such Lender has made such share &vaitabuch date in accordance with paragraph (#)i®Section and may, in reliance uj
such assumption, make available to the relevantoBar a corresponding amount. In such eventl #rder has not in fact made its share of
the applicable Borrowing available to the Admirasire Agent, and the Administrative Agent has mad@mount corresponding to such
share available to such Borrower, then the appichbnder and such Borrower severally agree totpdlge Administrative Agent forthwith
on demand such corresponding amount with intehesebn, for each day from and including the datd stmount is made available to such
Borrower to but excluding the date of payment t® Aldministrative Agent, at (i) in the case of skiegmder, the rate
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reasonably determined by the Administrative Agerite the cost to it of funding such amount oriiijhe case of such Borrower, the interest
rate applicable to the subject Loan. If such Lemqdys such amount to the Administrative Agentntiech amount shall constitute such
Lenders Loan included in such Borrowing and the Admirigtte Agent shall return to such Borrower any antdintluding interest) paid b
such Borrower to the Administrative Agent pursuanthis paragraph.

SECTION 2.06. Repayment of Borrowings; Evidenc®ebt; Extension of Maturity Datéa) Each Borrower hereby
unconditionally promises to pay to the AdministratAgent for the accounts of the applicable Lendi¢the then unpaid principal amount of
the Loans comprising each Borrowing of such Bornoarethe Maturity Date and (ii) the then unpaichpipal amount of each Competitive
Loan on the last day of the Interest Period apblethereto. Each Borrower hereby unconditionatlynpises to pay to the applicable Lender
the then unpaid principal amount of each ContraerLon the date or dates agreed by such Borrovaesunh Lender.

(b) Each Lender shall maintain in accamawith its usual practice an account or accoewitencing the obligations
of each Borrower to such Lender resulting fromltbans made by such Lender.

(c) The Administrative Agent shall maintaccounts in which it shall record (i) the amoaheach Borrowing made
hereunder, the Class and Type thereof and thesbttBeriod applicable thereto and (ii) the amotiaing sum received by the Administrative
Agent hereunder for the accounts of the Lenderseacti Lender’s share thereof.

(d) The entries made in the accounts taaiad pursuant to paragraph (b) or (c) of thigiBechall be prima facie
evidence of the existence and amounts of the didigmrecorded therein; provided that the failuframmy Lender or the Administrative Agent
to maintain such accounts, or any error thereiall siot in any manner affect the obligation of &grrower to repay the Loans made to it in
accordance with the terms of this Agreement.

(e) Any Lender may request that Loanargf Class made by it to any Borrower be evidengea promissory note if
it is the policy of such Lender to obtain promigsnotes in transactions comparable to those provideherein or if such Lender has another
business reason for requesting such a promissaey Imosuch event, each applicable Borrower shafpg@re, execute and deliver to such
Lender a promissory note payable to the order dfi fiender (or, if requested by such Lender, to diaider and its registered assigns) in the
form of Exhibit C hereto. Thereafter, the Loan&lemced by each such promissory note and intdrestdn shall at all times (including after
assignment pursuant to Section 10.04) be repraséntene or more promissory notes in such form plyt the order of the payee named
therein (or, if such promissory note is a registarete, to such payee and its registered assigns).
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() Each Borrower may, by notice to thémiinistrative Agent (which shall promptly delivecapy to each of the
Lenders) given not less than 45 days and not nivane 80 days prior to the Termination Date, extéredMaturity Date to a date not later than
the first anniversary of the Termination Date; pded that any such extension of the Maturity Dét&llde subject to the satisfaction, on and
as of the Termination Date, of the following coratit:

0] The representations and warrantiethefBorrowers set forth herein shall be true amdect on and as of
the Termination Date, except to the extent suchessmtations and warranties expressly relate adier date (in which case such
representations and warranties shall be true arrdaas of such earlier date).

(i) Immediately before and after the Maration Date, no Default shall have occurred an@dntinuing.

An extension of the Maturity Date as set forth ireshall be deemed to constitute a representatidnaarranty by each Borrower on and as
of the Termination Date as to the matters specifigehragraphs (i) and (ii) of this Section 2.06(foans repaid or prepaid after the
Termination Date may not be reborrowed.

SECTION 2.07._Interest Electiong(@) Each Borrowing initially shall be of the Te/gpecified in the applicable Borrowing
Request and, in the case of a Eurocurrency Bormgvginall have an initial Interest Period as spedifih such Borrowing Request. After the
initial Revolving Borrowings, the Borrowers may @l¢o convert and continue such Revolving Borrowitgor as other Revolving
Borrowings as provided in this Section. The Boreosvmay elect different options with respect tdedént portions of the affected
Borrowings, in which case each such portion shalhliocated ratably among the Lenders holding thenis comprising such Borrowings and
any Loans resulting from an election made with eespo any such portion shall be considered a agp&orrowing. Notwithstanding any
other provision of this Section, no Borrowing maydonverted into or continued as a Borrowing witHrgerest Period ending after the
Maturity Date. This Section shall not apply to Gmtitive Loans or to Contract Loans, which may lm@tonverted or continued.

(b) To make an election pursuant to 8gstion, a Borrower, or the Company on its belsaléll notify the
Administrative Agent of such election by telepham¢he case of an election that would result inoarBwing, by the time and date that a
Borrowing Request would be required under SectioB & such Borrower were requesting a Borrowinghaf Type resulting from such
election to be made on the effective date of slettien. Each such telephonic Interest ElectioguRst shall be irrevocable and shall be
confirmed promptly by hand delivery or telecopythie Administrative Agent of a written Interest Blea Request in a form approved by the
Administrative Agent and signed by the relevantrBaer, or the Company on its behalf.
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Notwithstanding any contrary provision herein, tBection shall not be construed to permit any Beeroto elect an Interest Period
Eurocurrency Loans that does not comply with Sec?®2(d).

(c) Each telephonic and written Intefglgiction Request shall specify the following infation in compliance with
Section 2.03:

0] the Borrowing to which such Inter&éction Request applies and, if different optians being elected
with respect to different portions thereof, thetymors thereof to be allocated to each resulting®ming (in which case the
information to be specified pursuant to clausesdiid (iv) below shall be specified for each résgl Borrowing);

(i) the effective date of the electiomde pursuant to such Interest Election Requesthngtiall be a
Business Day;

(iii) whether a Eurocurrency Borrowingamw ABR Borrowing is elected;

(iv) in the case of an election of a Eunwency Borrowing, the Interest Period to be aggtile thereto after

giving effect to such election, which shall be ai@# contemplated by the definition of the termtdrest Period”; provided that no
Eurocurrency Borrowing may be elected with an lesePeriod that would extend after the MaturityeDat

If any such Interest Election Request requestsradturency Borrowing but does not specify an IrgeReriod, then the Borrower shall be
deemed to have selected an Interest Period of am¢h's duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentlsidvise each Lender of
the details thereof and of such Lender’s portioradh resulting Borrowing.

(e) If the relevant Borrower fails to idek a timely Interest Election Request with resge@ Eurocurrency
Borrowing prior to the end of the Interest Peripglécable thereto, then, unless such Borrowingmaid as provided herein, at the end of
Interest Period such Borrowing shall be convertedrt ABR Borrowing.

() The conversion or continuation of éyrrowing shall not constitute a repayment of amswutstanding or a new
advance of funds hereunder.

SECTION 2.08. Termination and Reduction of Committee (a) Unless previously terminated, the Commitraeshiall
terminate on the Termination Date.
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(b) The Company may at any time terminatdrom time to time reduce, the Commitmentsyvpied that (i) each
reduction of the Commitments shall be in an amdht is an integral multiple of the Borrowing Myl and not less than the Borrowing
Minimum and (ii) the Company shall not terminate@iduce the Commitments if, after giving effecttty concurrent prepayment of the
Loans in accordance with Section 2.09, the Revglioan Exposure of any Lender would exceed its Cameant or the aggregate Exposu
would exceed the aggregate Commitments.

(c) The Company shall notify the Admirnggive Agent of any election to terminate or redtim Commitments under
paragraph (b) of this Section at least three Bigsifi¥ays prior to the effective date of such tertdmaor reduction, specifying the effective
date of such election. Promptly following recesptany such notice, the Administrative Agent slaalVise the Lenders of the contents
thereof. Each notice delivered by the Companyyamnsto this Section shall be irrevocable; provitlet a notice of termination of the
Commitments delivered by the Company may statesthel notice is conditioned upon the effectiverdssther credit facilities, in which
case such notice may be revoked by the Compangdtige to the Administrative Agent on or prior teetspecified effective date) if such
condition is not satisfied. Any termination or vetion of the Commitments shall be permanent. Eadhction of the Commitments shall be
made ratably among the Lenders in accordance htin tespective Commitments.

SECTION 2.09. Prepayment of Loanga) Any Borrower, or the Company on behalf of &orrower, shall have the right
at any time and from time to time to prepay anyrBaing of such Borrower in whole or in part, sulljerprior notice in accordance with
paragraph (d) of this Section; provided that, untég applicable Borrowers and Lenders shall héverwise agreed at the time such Loans
were made, Competitive Loans or Contract Loans beagrepaid only with the consent of the Lendersingaguch Loans.

(b) If the aggregate Exposures shall eddbe aggregate Commitments, then (i) on thed@gof any Interest Period
for any Eurocurrency Borrowing, and (ii) on any@tldate in the event ABR Borrowings shall be owiditag, the applicable Borrowers shall
prepay Loans in an amount equal to the lesser ptH@amount necessary to eliminate such excess (afing effect to any other prepaym
of Loans on such day) and (B) the amount of thdiegdgle Borrowings referred to in clause (i) o),(as applicable.

(c) Prior to any optional or mandatorgmatyment of Borrowings hereunder, the applicabledeer shall select the
Borrowing or Borrowings to be prepaid and shallcéfyesuch selection in the notice of such prepaynpemsuant to paragraph (d) of this

Section.

(d) The applicable Borrower, or the Compan behalf of the applicable Borrower, shall fyothe Administrative
Agent by telephone (confirmed by telecopy) of
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any prepayment of a Borrowing hereunder (i) inaghse of a Eurocurrency Borrowing, not later thai®@k.m., New York City time, three
Business Days before the date of such prepaymen(iigum the case of an ABR Borrowing, not lateah 11:00 a.m., New York City time,
one Business Day before the date of such prepayntgath such notice shall be irrevocable and sipaitify the prepayment date and the
principal amount of each Borrowing or portion #nafrto be prepaid; provided that, if a notice ofiopal prepayment is given in connection
with a conditional notice of termination of the Camitments as contemplated by Section 2.08(c), tieh sotice of prepayment may be
revoked if such notice of termination is revokedatordance with Section 2.08(c). Promptly follogvreceipt of any such notice, the
Administrative Agent shall advise the Lenders & tlontents thereof. Each partial prepayment ofBaoryowing shall be in an amount that
would be permitted in the case of an advance afraddiing of the same Type as provided in Secti@22 Each prepayment of a Borrowing
shall be applied ratably to the Loans includechim pprepaid Borrowing. Prepayments shall be accamgay (i) accrued interest to the ext
required by Section 2.11 and (ii) break fundingmants pursuant to Section 2.14.

SECTION 2.10. Feesta) The Company agrees to pay to the Administeatigent in US Dollars for the account of each
Lender (except, in the case of any Defaulting Lende provided in Section 2.19) a commitment felgictv shall accrue at the rate of 0.017
per annum on the daily unused amount of the Comemitraf such Lender during the period from and idirlg the date hereof to but
excluding the date on which such Commitment terteia Accrued commitment fees shall be payablergaes on the last day of March,
June, September and December of each year, commgemcithe first such date to occur after the datedf, and on the date on which the
Commitments terminate. All commitment fees shalcbmputed on the basis of a year of 360 days lsaititse payable for the actual number
of days elapsed (including the first day but extigdhe last day). For purposes of computing commaint fees, a Commitment of a Lender
shall be deemed to be used to the extent of thetamding Loans of such Lender.

(b) On the Termination Date, the Compagsees to pay to the Administrative Agent for theaant of each Lender a
term-out fee equal to 0.75% of the outstanding arhotisuch Lender’s Loans that are not repaid enTiérmination Date.

(c) The Company agrees to pay to the Aibtrative Agent, for its own account, fees payablthe amounts and at
the times separately agreed upon between the Congrahthe Administrative Agent.

(d) All fees payable hereunder shall bielpn the dates due, in immediately available §)mol the Administrative
Agent for distribution, in the case of commitmegg$, to the Lenders. Fees paid shall not be rehledinder any circumstances.
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SECTION 2.11, Interesfa) The Loans comprising each ABR Borrowing shalr interest at the Alternate Base Rate plus
the Applicable Rate.

(b) The Loans comprising each EurocutyeBarrowing shall bear interest (i) in the casad®evolving Borrowing, ¢
the LIBO Rate for the Interest Period in effect$ach Borrowing plus the Applicable Rate, or (ii)the case of a Eurocurrency Competitive
Loan, at the LIBO Rate for the Interest Periodffea for such Borrowing plus (or minus, as appieg the Margin applicable to such Loan.

(c) Each Fixed Rate Loan shall bearegtat the Fixed Rate applicable to such Loan.

(d) Each Contract Loan shall bear intea¢s rate per annum agreed upon between thecapfgiBorrower and
Lender.

(e) Notwithstanding the foregoing, if gmyncipal of or interest on any Loan or any fegglde by any Borrower

hereunder is not paid when due, whether at statgdrity, upon acceleration or otherwise, such oweramount shall bear interest, after as
well as before judgment, at a rate per annum aqu@l in the case of overdue principal of any Lp2% per annum plus the rate otherwise
applicable to such Loan as provided in the pre@egaragraphs of this Section and (ii) in the cdsang other amount payable, 2% per anr
plus the rate applicable to ABR Loans as providgegaragraph (a) above.

) Accrued interest on each Loan shalplyable in arrears on each Interest Paymentfbraseich Loan; provided
that (i) interest accrued pursuant to paragraphljeye shall be payable on demand, (ii) in the egkany repayment or prepayment of any
Loan (other than a prepayment of an ABR Loan gndhe end of the Availability Period), accrueckimgst on the principal amount repaid or
prepaid shall be payable on the date of such repator prepayment and (iii) in the event of anywvasion of any Eurocurrency Loan prior
to the end of the current Interest Period therefocrued interest on such Loan shall be payabtbeeffective date of such conversion.

(9) All interest hereunder shall be comepluon the basis of a year of 360 days, excepinterest computed by
reference to the Alternate Base Rate at times wlehlternate Base Rate is based on the PrimedRalebe computed on the basis of a year
of 365 days (or 366 days in a leap year), and @l ease shall be payable for the actual numbeays dlapsed (including the first day but
excluding the last day). The applicable Alternats®Rate or LIBO Rate shall be determined by thmiAdtrative Agent, and such
determination shall be conclusive absent manifiest.e

SECTION 2.12, Alternate Rate of Interedf prior to the commencement of any Interest &@for a Eurocurrency

Borrowing:
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(a) the Administrative Agent determinegich determination shall be conclusive absent feaherror) that adequate
and reasonable means do not exist for ascertaihenglBO Rate for such Interest Period; or

(b) the Administrative Agent is advised@dmajority in interest of the Lenders that wopédticipate in such
Borrowing that the LIBO Rate for such Interest Bénwill not adequately and fairly reflect the cassuch Lenders of making or maintaining
their Loans included in such Borrowing for suchehetst Period;

then the Administrative Agent shall give noticertiw to the applicable Borrower and the applicdldaders by telephone or telecopy as
promptly as practicable thereafter and, until tliBmdnistrative Agent notifies the applicable Borrava@d the applicable Lenders that the
circumstances giving rise to such notice no loreyést, (i) any Interest Election Request that ratgiehe conversion of any Borrowing to, or
continuation of any Borrowing as, a EurocurrencyrBaing shall be ineffective, and any EurocurreBgyrowing that is requested to be
continued shall be repaid on the last day of tle@ tturrent Interest Period applicable thereto,(@nheny Borrowing Request for a
Eurocurrency Borrowing shall be ineffective.

SECTION 2.13. Increased Cogfs) If any Change in Law or the applicability efyaStatutory Reserves shall:

0] impose, modify or deem applicable aegerve, special deposit, compulsory loan, insigaharge or
similar requirement against assets of, deposits @rifor the account of, or credit extended by, begder; or

(i) impose on any Lender or the Londoteibank market any other condition affecting thigeement or
Eurocurrency Loans made by such Lender or particpsitherein;

and the result of any of the foregoing shall bntwease the cost to such Lender of making, coimgjwconverting into or maintaining any
Eurocurrency Loan (or of maintaining its obligatimnmake any such Loan) or to reduce the amouabhgpfsum received or receivable by s
Lender hereunder (whether of principal, interesttberwise), then the Company will pay or causeother Borrowers to pay to such Lender
such additional amount or amounts as will compensath Lender for such additional costs incurreceduction suffered.

(b) If any Lender reasonably determired iny Change in Law regarding capital or liqyidéquirements has or
would have the effect of reducing the rate of retmn such Lender’s capital or on the capital ohsiuender’s holding company, if any, as a
consequence of this Agreement or the Loans madsguaf, Lender, to a level below that which such legrat such Lendes’ holding compar
could have achieved but for such Change in Lawir{taito consideration such Lender’s policies
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and the policies of such Lender’s holding compaiith wespect to capital adequacy and liquidity) ntfrem time to time the Company will
pay or cause the other Borrowers to pay to sucliléeras the case may be, such additional amowarhounts as will compensate such
Lender or such Lender’s holding company for anyhswduction suffered.

(c) Each Lender shall determine the arhouamounts necessary to compensate such Lendecbri_endes holding
company, as the case may be, as specified in @ataga) or (b) of this Section using the methodgamarily used by it for such purpose (
if such Lender uses more than one such methodnétieod used hereunder shall be that which mostraiety determines such amount or
amounts). A certificate of a Lender setting fdtth amount or amounts necessary to compensate_suader or such Lender’s holding
company, as the case may be, as specified in gutaga) or (b) of this Section, and an explanatioasonable detail of the method and
calculations by which such amount shall have bexarcthined, shall be delivered to the Company aatl bk conclusive absent manifest
error. The Company shall pay or cause the otherdBa@nrs to pay to such Lender the amount shown a®dwany such certificate within 15
Business Days after receipt thereof.

(d) Failure or delay on the part of argnter to demand compensation pursuant to thisddesttiall not constitute a
waiver of such Lendeg’right to demand such compensation; providedtttlea€ompany shall not be required to compensatndér pursual
to this Section for any increased costs or redastincurred more than 180 days prior to the datedhch Lender notifies the Borrower of the
Change in Law giving rise to such increased costeductions and delivers a certificate with res$pleereto as provided in paragraph (c)
above;_provided furthehat, if the Change in Law giving rise to such @ased costs or reductions is retroactive, thed&deday period
referred to above shall be extended to includeptred of retroactive effect thereof.

SECTION 2.14, Break Funding Paymentt the event of (a) the payment of any principlahny Eurocurrency Loan or
Fixed Rate Loan other than on the last day of &erést Period applicable thereto (including assaltef an Event of Default), (b)the
conversion of any Eurocurrency Loan to a Loan difi@rent Type or Interest Period other than onl#st day of the Interest Period applice
thereto, (c) the failure to borrow, convert, contror prepay any Loan on the date specified inrextice delivered pursuant hereto (regardless
of whether such notice may be revoked under Seétid®@(d) and is revoked in accordance therewithjdpthe assignment or deemed
assignment of any Eurocurrency Loan or Fixed Rai@nLother than on the last day of the InteresoBexpplicable thereto as a result of a
request by the Company pursuant to Section 2.&n, ih any such event, the applicable Borrowerl sluahpensate each Lender for the loss,
cost and expense attributable to such event. dicdlse of a Eurocurrency Loan such loss, costperese to any Lender shall be deemed to
include an amount determined by such Lender thvdexcess, if any, of (i) the amount of intereat thould have accrued on the principal
amount of such Loan had such event not
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occurred, at the LIBO Rate that would have beeriegge to such Loan, for the period from the daftsuch event to the last day of the then
current Interest Period therefor (or, in the case failure to borrow, convert or continue, for theriod that would have been the Interest
Period for such Loan), over (ii) the amount of iet that would accrue on such principal amounstmh period at the interest rate such
Lender would bid were it to bid, at the commenceneéisuch period, for deposits of a comparable amand period from other banks in the
London interbank market. A certificate of any Lendetting forth any amount or amounts that sucideeis entitled to receive pursuant to
this Section, and setting forth in reasonable H#taicalculations used by such Lender to determirah amount or amounts, shall be
delivered to the applicable Borrower and shall twectusive absent manifest error. The applicabledeer shall pay such Lender the ama
shown as due on any such certificate within 15 Bess Days after receipt thereof.

SECTION 2.15. Taxes.(a) Any and all payments by or on account of Boyrower in respect of any Obligation hereunder
or under any other Loan Document shall be madedngeclear of and without deduction for any InddiediTaxes or Other Taxes; provided
that if any Borrower shall be required to dedugt Bndemnified Taxes or Other Taxes from such paymehen (i) the sum payable shall be
increased as necessary so that after making alireshideductions (including deductions applicabladditional sums payable under this
Section) the Administrative Agent or the applicabénder, as the case may be, receives an amoualtteqghe sum it would have received
had no such deductions been made, (ii) such Borrehedl make such deductions and (iii)such Borros¥ell pay the full amount deductec
the relevant Governmental Authority in accordand® applicable law.

(b) In addition, the Borrowers shall @y Other Taxes to the relevant Governmental Aitthor accordance with
applicable law.

(c) The relevant Borrower shall indemrttig Administrative Agent and each Lender, withinBusiness Days after
written demand therefor, for the full amount of dnglemnified Taxes or Other Taxes paid by the Adstiative Agent or such Lender, as the
case may be, on or with respect to any payment lop @account of any obligation of any Borrower harer or under any other Loan
Document (including Indemnified Taxes or Other Takaposed or asserted on or attributable to amaqayable under this Section) and any
penalties, interest and reasonable expenses atiignegfrom or with respect thereto, whether orqumh Indemnified Taxes or Other Taxes
were correctly or legally imposed or asserted leyrlevant Governmental Authority. A certificateta the amount of such payment or
liability setting forth in reasonable detail thectimstances giving rise thereto and the calculaticsed by such Lender to determine the
amount thereof delivered to the Company by a Lenatdoy the Administrative Agent, on its own behaifon behalf of a Lender, shall be
conclusive absent manifest error.
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(d) As soon as practicable after any paynof Indemnified Taxes or Other Taxes by any 8ear to a Government
Authority, such Borrower shall deliver to the Adnsitnative Agent the original or a certified copyafeceipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohgayment reasonably satisfactory to
the Administrative Agent.

(e) Each Lender shall severally indemitifyy Administrative Agent for (i) any Taxes (but,the case of any
Indemnified Taxes, only to the extent that thevatd Borrower has not already indemnified the Adgensuch Indemnified Taxes and with
limiting the obligation of the relevant Borrowerdo so) attributable to such Lender and (ii) any€egaattributable to such Lender’s failure to
comply with the provisions of Section 10.04(h) tiglg to the maintenance of a Participant Registeeach case that are paid or payable by
the Administrative Agent in connection with any ibdaocument and any penalties, interest and reatmeapenses arising therefrom or with
respect thereto, whether or not such Taxes wereatty or legally imposed or asserted by the rad@@overnmental Authority. The
indemnity under this paragraph (e) shall be paithiwil5 Business Days after the Administrative Atggelivers to the applicable Lender a
certificate stating the amount of Taxes so paidayable by the Administrative Agent. Such cerdfeeshall be conclusive of the amount so
paid or payable absent manifest error.

) (i) Any Lender that is entitled to aremption from or reduction of withholding Tax @ndhe law of the
jurisdiction in which a Borrower is located, or amgaty to which such jurisdiction is a party, witlspect to payments under this Agreen
shall deliver to the Company (with a copy to therfuistrative Agent), at the time or times prescdiliy applicable law, such properly
completed and executed documentation prescribegbplcable law or reasonably requested by the Cosnpa will permit such payments to
be made without withholding or at a reduced rateyided that such Lender has received written edtiom the Company advising it of the
availability of such exemption or reduction and tadmng all applicable documentation.

(i) If a payment made to a Lender unaley Loan Document would be subject to United Steedsral
withholding Tax imposed by FATCA if such Lender wéo fail to comply with the applicable reportireguirements of FATCA
(including those contained in Section 1471(b) or2(#) of the Code, as applicable), such Lendel sletilver to the Withholding
Agent, at the time or times prescribed by law angliah time or times reasonably requested by titehiding Agent, such
documentation prescribed by applicable law (inalgdas prescribed by Section 1471(b)(3)(C)(i) of@uele) and such additional
documentation reasonably requested by the Withhgldigent as may be necessary for the WithholdingrAgo comply with its
obligations under FATCA, to determine that suchdarhas or has not complied with such Lender’'sgaliions under FATCA and,
as necessary, to determine the amount to
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deduct and withhold from such payment. Solelypiarposes of this Section 2.15(f)(ii),_* FATC’shall include any amendments
made to FATCA after the date of this Agreement.

SECTION 2.16. Payments Generally; Pro Rata Tredtn$#raring of Setoffs.(a) Except as agreed by the relevant
Borrower and the applicable Lenders with respe@datract Loans, each Borrower shall make each paynequired to be made by it
hereunder or under any other Loan Document (whetherincipal, interest or fees, or of amounts gagainder Section 2.13, 2.14 or 2.15, or
otherwise) prior to 12:00 noon, New York City tinu® the date when due, in immediately availablefynvithout set-off or
counterclaim. Any amounts received after such fjareany other applicable time agreed by the rele@rrower and the applicable Lenders
with respect to Contract Loans) on any date mathendiscretion of the Administrative Agent, be meel to have been received on the next
succeeding Business Day for purposes of calculatiggest thereon. All such payments shall be miadbe Administrative Agent to the
applicable account specified in Schedule 2.16Heraccount of the applicable Lenders or, in any s&se, to such other account as the
Administrative Agent shall from time to time specif a notice delivered to the Company and theiaaple Borrower; providethat
payments to the applicable Lenders in respect ofr@ot Loans and payments pursuant to Sections 2.13, 2.15 and 10.03 shall be made
directly to the Persons entitled thereto and paysparsuant to other Loan Documents shall be matieet Persons specified therein (it being
agreed that the Borrowers will be deemed to hatisfigal their obligations with respect to paymemferred to in this proviso if they shall
make such payments to the persons entitled thereiocordance with instructions provided by the Aalsirative Agent; the Administrative
Agent agrees to provide such instructions uponesgand no Borrower will be deemed to have fditechake such a payment if it shall
transfer such payment to an improper account oresddas a result of the failure of the Administathgent to provide proper
instructions). The Administrative Agent shall distite any such payments received by it for theant of any Lender or other Person
promptly, in accordance with customary banking ficas, following receipt thereof at the appropri@teding office or other address specil
by such Lender or other Person. If any paymerdgunader shall be due on a day that is not a Busibagsthe date for payment shall be
extended to the next succeeding Business Day,jimtite case of any payment accruing interest, éstethereon shall be payable for the pe
of such extension. All payments hereunder shathbde in US Dollars. Any payment required to beenlay the Administrative Agent
hereunder shall be deemed to have been made tiynneequired if the Administrative Agent shall,catbefore such time, have taken the
necessary steps to make such payment in accordaticthe regulations or operating procedures ofdlearing or settlement system used by
the Administrative Agent to make such payment.

(b) If any Lender shall, by exercising/aight of set-off or counterclaim or otherwise tai payment in respect of
any principal of or interest on its Loans resultinguch Lender receiving payment of a greater grign of the aggregate
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amount of its Loans and accrued interest therean tihe proportion received by any other Lendemn the Lender receiving such greater
proportion shall purchase (for cash at face vahagdicipations in the Loans of other Lenders todkient necessary so that the benefit of all
such payments shall be shared by the Lenders ydtabtcordance with the aggregate amount of th&éns and accrued interest thereon;
provided that (i) if any such participations areghased and all or any portion of the payment gjvise thereto is recovered, such
participations shall be rescinded and the purchése restored to the extent of such recovery, auithinterest, and (ii) the provisions of this
paragraph shall not be construed to apply to ayynent made by any Borrower pursuant to and inrdecee with the express terms of this
Agreement or any payment obtained by a Lender asideration for the assignment of or sale of aigipgtion in any of its Loans to any
assignee or participant, other than to the Comparmny Subsidiary or Affiliate thereof (as to whitte provisions of this paragraph shall
apply). Each Borrower consents to the foregoindjagrees, to the extent it may effectively do sdeurapplicable law, that any Lender
acquiring a participation pursuant to the foregangngements may exercise against such Borroglatisrof set-off and counterclaim with
respect to such participation as fully as if suemdler were a direct creditor of the Borrower indhgount of such participation. Any
purchaser of a participation under this paragrédgaiil fave the benefit of Sections 2.13, 2.14 ad8 ith respect to the participation
purchased, but shall not be deemed by virtue di pucchase to have extended any Commitment thatlinot extended prior to such
purchase.

(c) Unless the Administrative Agent shralve received notice from the relevant Borrowésrgdo the date on which
any payment is due for the account of all or certdithe Lenders hereunder that such Borrowernatimake such payment, the
Administrative Agent may assume that such Borrowaer made such payment on such date in accordaregitheand may, in reliance upon
such assumption, distribute to the applicable Lendas the case may be, the amount due. In sgch, é such Borrower has not in fact
made such payment, then each of the applicabledrsrsiverally agrees to repay to the Administratigent forthwith on demand the amo
so distributed to such Lender with interest therdoneach day from and including the date suchwarha distributed to it to but excluding
the date of payment to the Administrative Agenta aiite determined by the Administrative Agentéoadance with banking industry
practices on interbank compensation.

(d) If any Lender shall fail to make gmgyment required to be made by it to the AdministeaAgent pursuant to this
Agreement, then the Administrative Agent may, indiscretion (notwithstanding any contrary provisiereof), apply any amounts thereafter
received by it for the account of such Lender tisgasuch Lender’s obligations to the AdministvatiAgent until all such unsatisfied
obligations are fully paid.

SECTION 2.17._Mitigation Obligations; Replacemefitenders. (a) If any Lender requests compensation undeticse
2.13, or if any Borrower is required to
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pay any additional amount to any Lender or any Gawental Authority for the account of any Lenderguant to Section 2.15, then such
Lender shall consult with the Company regarding actjons that could be taken to reduce amountshbpaymder such Sections and the costs
of taking such actions and shall, at the requesit®@fCompany following such consultations, useaeable efforts to designate a different
lending office for funding or booking its Loans Bander or to assign its rights and obligations Uneder to another of its offices, branches or
affiliates, if, in the judgment of such Lender, Butesignation or assignment (i) would eliminateemtuce amounts payable pursuant to Se
2.13 or 2.15, as the case may be, in the futurgignelould not subject such Lender to any unreinsiea cost or expense and would not
otherwise be disadvantageous to such Lender. Dhep@ny hereby agrees to pay all reasonable, doetbf-pocket costs and expenses
incurred by any Lender in connection with any sdehkignation or assignment.

(b) If (i) any Lender requests compensation urBmstion 2.13, (ii) any Borrower is required to ey additional amount
any Lender or any Governmental Authority for the@amt of any Lender pursuant to Section 2.15, iiiy Lender becomes a Defaulting
Lender or (iv) any Lender delivers a Notice of diddity pursuant to Section 2.18, then the Compaay, at its sole expense and effort, upon
notice to such Lender and the Administrative Ageequire such Lender to assign and delegate, witte@ourse (in accordance with and
subject to the restrictions contained in Sectio®4)) all its interests, rights and obligations enthe Loan Documents to an assignee that
assume such obligations (which assignee may béamnbénder, if a Lender accepts such assignmemyjgedthat (i) the Company shall
have received the prior written consent of the Adstiative Agent, which consent shall not be unseably withheld, (ii) such Lender shall
have received payment of an amount equal to thetanding principal of its Loans, accrued interbstéon, accrued fees and all other
amounts payable to it hereunder, from the assigngdge Company and (iii) in the case of any sudigasnent and delegation resulting from
the delivery of a Notice of lllegality under Sexti2.18, it shall not be unlawful under Federahpplicable state or foreign law for the
assignee to make Loans or otherwise extend ciedit do business with the Subsidiary in respeettith such Notice of lllegality was
delivered. A Lender shall not be required to makg such assignment and delegation if, prior tleeiat a result of a waiver by such Lender
or otherwise, the circumstances entitling the Cama require such assignment and delegation dezsgply.

SECTION 2.18_Designation of Borrowing Subsidiaridhe Company may at any time and from time to tifesignate an
Subsidiary as a Borrowing Subsidiary by deliverytie Administrative Agent of a Borrowing Subsidigkgreement executed by such
Subsidiary and the Company. As soon as practiagie receipt thereof, the Administrative Agentl\wibst a copy of such Borrowing
Subsidiary Agreement to the Lenders. Each Borrgu8absidiary Agreement shall become effective endidite five Business Days after it
has been posted by the Administrative Agent td #neders (subject to the receipt by any Lender gfiaformation reasonably
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requested by it not later than the third Busineag 8&fter the posting of such Borrowing Subsidiagréement under the Patriot Act or other
“know-your-customer” laws), unless prior therete thdministrative Agent shall have received writtagiice from any Lender that it shall be
unlawful under Federal or applicable state or fgymdaw for such Lender to make Loans or otherwigered credit to or do business with such
Subsidiary as provided herein (a_“ Notice of IllEtya"), in which case such Borrowing Subsidiary Agreatrghall not become effective until
such time as such Lender withdraws such Noticdeagfdlity or ceases to be a Lender hereunder patd¢asection 2.17(b). Upon the
effectiveness of a Borrowing Subsidiary Agreemenpavided in the preceding sentence, the appbcghbsidiary shall for all purposes of
this Agreement be a Borrowing Subsidiary and ayparthis Agreement until the Company shall haveceted and delivered to the
Administrative Agent a Borrowing Subsidiary Termtioa with respect to such Subsidiary, whereupormssugbsidiary shall cease to be a
Borrowing Subsidiary and a party to this AgreemeMatwithstanding the preceding sentence, no Bamgwubsidiary Termination will
become effective as to any Borrowing Subsidiarg titne when any principal of or interest on any .é@ such Borrowing Subsidiary shall
outstanding hereunder, provided that such Borroasidiary Termination shall be effective to terate the right of such Borrowing
Subsidiary to make further Borrowings under thiggament As soon as practicable upon receipt afreo®ing Subsidiary Agreement, the
Administrative Agent shall send a copy thereofdoleLender.

SECTION 2.19. Defaulting Lenders(a) Notwithstanding any provision of this Agreemhto the contrary, if any Lender
becomes a Defaulting Lender, then (i) commitmeesfghall cease to accrue on the unused portidreddmmitment of such Defaulting
Lender pursuant to Section 2.10(a); and (ii) then@atment and Revolving Loan Exposure of such DdifiagilLender shall be disregarded for
purposes of any determination of whether the Requirenders or other requisite Lenders have takenagrtake any action hereunder
(including any consent to any amendment, waiveatiber modification pursuant to Section 10.02); jaied that any waiver, amendment or
modification requiring the consent of all Lendersach affected Lender shall require the conskestich Defaulting Lender.

(b) Inthe event that the Administrative Agent dnel Company shall agree that a Defaulting Lendsrddequately
remedied all matters that caused such Lender toefaulting Lender, then on such date such Lesidalt fund its Loan to each Borrower or
purchase at par Loans of the other Lenders (oktzer Competitive Loans), in each case as the Adimatiize Agent shall determine may be
necessary in order for such Lender to hold sucm&weatably in accordance with its Commitment. Suehder shall cease to be a Defaulting
Lender upon remedying all matters to the satisfaabf the Administrative Agent and the Borrowerttbaused such Lender to be a Defaul
Lender, including the funding of any Loan or thesthg of the purchase of any Loan necessary irr dolesuch Lender to hold such Loans
ratably in accordance with its Commitment.
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ARTICLE Il

Representations and Warranties

The Company and each other Borrower representsvamants to the Lenders that:

SECTION 3.01. Organization; Powers:he Company and each of the Material Subsidiasidsily organized, validly
existing and in good standing under the laws ofidhiediction of its incorporation, has all reqiéspower and authority to carry on its
business as now conducted and, except where thesféd do so, individually or in the aggregatevldonot reasonably be expected to rest
a Material Adverse Effect, is qualified to do buesia in, and is in good standing in, every jurisdictvhere such qualification is required.

SECTION 3.02. Authorization; EnforceabilityThe Transactions are within the Company’s andh eticer Borrower’s
corporate powers and have been duly authorized peessary corporate and, if required, stockhaddéion. This Agreement has been duly
executed and delivered by the Company and each Btreower and constitutes a legal, valid and brigddbligation of each of them,
enforceable in accordance with its terms, subjeeipiplicable bankruptcy, insolvency, reorganizatiooratorium or other laws affecting
creditors’ rights generally and subject to genpraiciples of equity, regardless of whether consgdéan a proceeding in equity or at law.

SECTION 3.03._ Governmental Approvals; No ConflictEhe Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lgny Governmental Authority, except such as haantobtained or made and are in full force
and effect and except as may be required undeicapj# securities laws and regulations, (b) will niolate any applicable law or regulation
or the charter, by-laws or other organizationaluents of the Company or any other Borrower or@mgr of any Governmental Authority,
(c) will not violate or result in a default underyaindenture, agreement or other instrument bindingn the Company or any Subsidiary or
their assets, or give rise to a right thereundeetmire any payment to be made by the CompanypyBabsidiary, and (d) will not result in
the creation or imposition of any Lien on any agsgehe Company or any Subsidiary.

SECTION 3.04_Financial Condition; No Material Adse Change.(a) The Company has heretofore furnished to the
Lenders its consolidated balance sheet and staterokimcome, stockholders’ equity and cash flow®ftand for the fiscal year ended June
30, 2013 (the “ Annual Financial Statemehtgeported on by Deloitte & Touche LLP, indepenteegistered public accountants, certified by
its chief financial officer and its consolidateddrace sheet and statements of income, stockholdguéty and cash flows as of and for the
fiscal quarters ended September 30, 2013, Decegih@013 and March 31, 2014 (collectively, the “a@arly Financial Statementy
certified
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by one of its Financial Officers. The Annual Finah Statements and the Quarterly Financial Statésnaresent fairly, in all material
respects, the financial position and results ofaipens and cash flows of the Company and the dimfeded Subsidiaries as of such dates and
for such periods in accordance with GAAP, subjecirt the case of the Quarterly Financial Statesjamirmal year-end adjustments and the
absence of footnotes.

(b) Since March 31, 2014, there has beematerial adverse change in the business, aspetstions, prospects or
condition, financial or otherwise, of the Compamyl dhe Subsidiaries, taken as a whole.

SECTION 3.05, PropertiesThe Company and each Material Subsidiary has gidedo, or valid leasehold interests in, all
its real and personal property material to its bess, except for minor defects in title that dointerfere with its ability to conduct its busin
as currently conducted or to utilize such propertar their intended purposes and except whergaihee to do so, individually or in the
aggregate, could not reasonably be expected tit resuMaterial Adverse Effect.

SECTION 3.06. Litigation and Environmental Matteies. There are no actions, suits or proceedings ihefore any
arbitrator or Governmental Authority pending agaims to the knowledge of the Company, threatergadrst or affecting the Company and
its Subsidiaries (i) as to which there is a reabtmpossibility of an adverse determination and, tfi@dversely determined, could reasonably
be expected, individually or in the aggregate gisuit in a Material Adverse Effect or (ii) that olve this Agreement or the Transactions.

(b) Except with respect to any other matters tingiyidually or in the aggregate, could not reasduly be expected to result
in a Material Adverse Effect, none of the Compang the Subsidiaries (i) has failed to comply witty &nvironmental Law or to obtain,
maintain or comply with any permit, license or athpproval required under any Environmental Layy h@s become subject to any
Environmental Liability, (iii) has received notioé any claim with respect to any Environmental L or (iv) knows of any basis for any
Environmental Liability.

SECTION 3.07. Compliance with Laws and Agreementdie Company and each Material Subsidiary is mml@nce witt
all laws, regulations and orders of any Governmeght#hority applicable to it or its property and mldentures, agreements and other
instruments binding upon it or its property, excepere the failure to be in compliance, individyadt in the aggregate, could not reasonably
be expected to result in a Material Adverse Effect.

SECTION 3.08. Federal Reserve Requlatiorfg) Neither any Borrower nor any Subsidiaryrigaged principally, or as a
substantial part of its activities, in the businetextending credit for the purpose of purchasingarrying Margin Stock (within the meaning
of Regulation U).
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(b) No part of the proceeds of any Loan has beavilbbe used, whether directly or indirectly, antiether immediately,
incidentally or ultimately, to purchase or carryidia Stock (as defined in Regulation U of the Bgandto refinance Indebtedness originally
incurred for such purpose, or in any manner oafor purpose that has resulted or will result incdation of Regulation T, U or X of the
Board.

SECTION 3.09. Investment Company Statuseither any Borrower nor any of the Subsidiarsesn “_investment company
" as defined in, or subject to regulation undeg, itvestment Company Act of 1940.

SECTION 3.10. Taxes.The Company and the Material Subsidiaries hawelyi filed or caused to be filed all Tax returns
and reports required to have been filed and haitegracaused to be paid all Taxes required to Heen paid by them, except (a) any Taxes
that are being contested in good faith by apprégpaoceedings and for which the Company or sudisiliary has set aside on its books
adequate reserves or (b) to the extent that thedaio do so could not reasonably be expecteddoltrin a Material Adverse Effect.

SECTION 3.11. ERISA. No ERISA Event has occurred or is reasonably ebgokto occur that, when taken together with
all other such ERISA Events for which liabilityrisasonably expected to occur, could reasonablypected to result in a Material Adverse
Effect. The present value of all accumulated hieoéfigations under each Plan (based on the assomspused for purposes of Statement of
Financial Accounting Standards No. 87) did notpithe date of the most recent financial statemezitscting such amounts, exceed by more
than US$100,000,000 the fair market value of tleetsof such Plan, and the present value of allraatated benefit obligations of alll
underfunded Plans (based on the assumptions uspdrwoses of Statement of Financial Accountingi@sads No. 87) did not, as of the date
of the most recent financial statements reflecsingh amounts, exceed by more than US$100,000,@0@aitmarket value of the assets of all
such underfunded Plans.

SECTION 3.12, Disclosure Neither the Confidential Information Memoranduor any of the other reports, financial
statements, certificates or other information fsineid by or on behalf of the Borrowers to the Adstmaitive Agent or any Lender in
connection with the negotiation of this Agreementlelivered hereunder (as modified or supplemehjedther information so furnished)
contains any material misstatement of fact or ooitstate any material fact necessary to maket#tersents therein, in the light of the
circumstances under which they were made, not adsabg.

SECTION 3.13. AntiCorruption Laws and SanctionsThe Company has implemented and will maintain emfdrce
policies and procedures that are in the Companglgrent appropriate to ensure compliance by thepaom its Subsidiaries, and their
directors, officers, employees and agents withiapple Anti-Corruption Laws. None of the Companyaoy Subsidiary is a Sanctioned
Person. No Borrowing will be made with the intehtising the proceeds thereof (a) for the purpd$araming
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payments in violation of applicable Anti-Corruptibaws to any officer or employee of a GovernmeAahority, any Person controlled by a
Governmental Authority, any political party, offtiof a political party, candidate for politicalfick, or anyone else acting in an official
capacity, (b) for the purpose of financing the\atiés of any Sanctioned Person or (c) for the pagpof undertaking any activity in violation
of Sanction Laws.

ARTICLE IV
Conditions

SECTION 4.01, Effective DateThis Agreement shall become effective on the dateshich each of the following
conditions is satisfied (or waived in accordancthvection 10.02):

(a) The Administrative Agent (or its ceel) shall have received from each party hereteeif) a
counterpart of this Agreement signed on behaluchgparty or (i) written evidence satisfactorythe Administrative Agent (which
may include facsimile or e-mail transmission ofgned signature page of this Agreement) that sactyhas signed a counterpart of
this Agreement.

(b) The Administrative Agent shall haeeeived a favorable written opinion (addressethéoAdministrative
Agent and the Lenders and dated the Effective Dt®b)ichael A. Bonarti, Esq., General Counsel & @ompany, substantially in
the form of Exhibit D, and covering such other readtrelating to the Company, this Agreement ofTifesactions as the Required
Lenders shall reasonably request. The Company heegjpiests such counsel to deliver such opinion.

(c) The Administrative Agent shall haeeeived such documents and certificates as the Wislrative Ager
or its counsel may reasonably request relatingectganization, existence and good standing oBtreowers, the authorization of
the Transactions and any other legal matters nglati the Borrowers, this Agreement or the Trarisast all in form and substance
satisfactory to the Administrative Agent and itsicsel.

(d) The Administrative Agent shall haeeeived a certificate, dated the Effective Date sigded by the
President, a Vice President or a Financial Offafethe Company, confirming compliance with the dtinds set forth in paragraphs

(a) and (b) of Section 4.02 (without giving efféathe parenthetical in such paragraph (a)).

(e) The Administrative Agent shall haeeeived all fees and other amounts due and pagabde prior to th
Effective Date, including, to the extent

41




invoiced, reimbursement or payment of all out-otlet expenses required to be reimbursed or patidbZompany hereunder.

() The commitments under the Existingdit Agreements shall have been or shall simultasigde
terminated and the principal of and interest aatreall loans outstanding thereunder and all &®sother amounts accrued or
owing thereunder shall have been or shall simuttagly be paid in full.

The Administrative Agent shall notify the Compamgdahe Lenders of the Effective Date, and suchceathall be conclusive and

binding. Notwithstanding the foregoing, the obtigas of the Lenders to make Loans shall not beceffeetive unless each of the foregoing
conditions is satisfied (or waived pursuant to Bec10.02) at or prior to 5:00 p.m., New York Ciitne, on June 18, 2014 (and, in the event
such conditions are not so satisfied or waivedGbmmitments shall terminate at such time).

SECTION 4.02. Each Credit EvenfThe obligation of each Lender to make a Loanhendccasion of any Borrowing is
subject to the satisfaction of the following coratis:

(a) The representations and warrantisgkeBorrowers set forth in this Agreement (ottemt the
representations set forth in Sections 3.04(b) a@6(3)) shall be true and correct in all materapects on and as of the date of such
Borrowing.

(b) At the time of and immediately aftgving effect to such Borrowing, no Default shadiMe occurred and

be continuing.

Each Borrowing shall be deemed to constitute aertation and warranty by the Borrowers on the thareof as to the matters specified in
paragraphs (a) and (b) of this Section.

SECTION 4.03. Initial Credit Event for each BorromiSubsidiary. The obligation of each Lender to make Loans to an
Borrowing Subsidiary is subject to the satisfactidithe following conditions:

(a) The Administrative Agent (or its ceel) shall have received a Borrowing Subsidiarye®gnent of such
Borrowing Subsidiary duly executed by all partiesreto.

(b) The Administrative Agent shall haeeeived such documents, legal opinions and cextéd&cas the
Administrative Agent or its counsel may reasonablyuest relating to the formation, existence amsbgsianding of such Borrowing
Subsidiary, the authorization of the Transactios®far as they relate to such Borrowing Subsidiany any other legal matters
relating to such
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Borrowing Subsidiary, its Borrowing Subsidiary Agreent or such Transactions, all in form and sulsstaatisfactory to the
Administrative Agent and its counsel.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been ternéid@nd the principal of and interest on each Laahadl fees and other
amounts payable hereunder shall have been paidl,ithe Company and each other Borrower covenamtisagrees with the Lenders that:

SECTION 5.01. Financial Statements and Other In&dion. The Company will furnish to the Administrative éf:

(a) within 90 days after the end of efistal year of the Company, its audited consoliddtalance sheet and
related statements of operations, stockholderstggud cash flows as of the end of and for sucr ysetting forth in each case in
comparative form the figures for the previous figezar, all reported on by Deloitte & Touche LLPather independent public
accountants of recognized national standing (witladugoing concerfi or like qualification or exception and withoutyan
qualification or exception as to the scope of sautiit) to the effect that such consolidated finahsiatements present fairly in all
material respects the financial condition and rissofl operations of the Company and its consolitlatésidiaries on a consolidated
basis in accordance with GAAP consistently applied;

(b) within 45 days after the end of eatkhe first three fiscal quarters of each fiscayof the Company, its
consolidated balance sheet and related statemieopermtions, stockholders’ equity and cash floaefthe end of and for such
fiscal quarter and the then elapsed portion ofiwal year, setting forth in each case in compagdgbrm the figures for the
corresponding period or periods of (or, in the aafsthe balance sheet, as of the end of) the pusviiscal year, all certified by one
its Financial Officers as presenting fairly in @adhterial respects the financial condition and tssofl operations of the Company and
its consolidated subsidiaries on a consolidate@sbasiccordance with GAAP consistently appliedjsat to normal year-end audit
adjustments and the absence of footnotes;

(c) concurrently with any delivery of &incial statements under clause (a) or (b) abowertdicate of a

Financial Officer of the Company certifying as tbether a Default has occurred and, if a Defaultdasirred, specifying the details
thereof and any action taken or proposed to bentakth respect thereto;
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(d) promptly after the same become piliphwailable, copies of all periodic and other repoproxy
statements and other materials filed by the Comparany of its subsidiaries with the Securities &xdhange Commission, or any
Governmental Authority succeeding to any or alihaf functions of said Commission, or with any naailosecurities exchange, or
distributed by the Company to its shareholders gglye as the case may be; and

(e) promptly following any request thenefsuch other information regarding the operatibusiness affairs
and financial condition of the Company or any efstibsidiaries, or compliance with the terms of thgreement, as the
Administrative Agent or any Lender may reasonablyuest.

Reports required to be delivered pursuant to stiosesc(a), (b) and (d) of this Section 5.01 shalldeemed to have been delivered on the date
on which the Company posts such reports on the @agip website on the Internet at www.adp.com ormsgch report is posted on the
SEC’s website at www.sec.gov; provided that the gamy shall deliver paper copies of the reportsrreéeto in subsection (a), (b) and (d) of
this Section 5.01 to the Administrative Agent oy &ender who requests the Company to deliver sagepcopies until written notice to
cease delivering paper copies is given by the Adrmative Agent or such Lender. The Administrathvgent shall promptly make available

to each Lender a copy of the certificate to bevéedid pursuant to subsection (c) of this Secti®id By posting such certificate on IntraLinks
or by other similar means.

SECTION 5.02. Notices of Material Event§he Company will furnish to the Administrative Ageand each Lender pron
written notice (in any case within five BusinessyB)eof the following:

€) the occurrence of any Default;
(b) the filing or commencement of anyi@tt suit or proceeding by or before any arbitratoGovernmental
Authority against or affecting the Company or anjpSidiary as to which there is a reasonable pdigibf an adverse determinatis

and that, if adversely determined, could reasonbelgxpected to result in a Material Adverse Effant

(c) any other development that result®ircould reasonably be expected to result inasekial Adverse
Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of the Company
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.
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SECTION 5.03. Existence; Conduct of Businesthe Company will, and will cause each other Bawoto, do or cause to
be done all things necessary to preserve, renevkeslin full force and effect its legal existerarel the rights, licenses, permits, privileges
and franchises material to the conduct of its lessnprovided that the foregoing shall not prokabiy merger, consolidation, liquidation or
dissolution permitted under Section 6.03.

SECTION 5.04, Payment of Taxesthe Company will, and will cause each MateridbSidiary to, pay its Tax liabilities,
that, if not paid, could result in a Material AdserEffect before the same shall become delinquentdefault, except where (a) the validity
or amount thereof is being contested in good faytlappropriate proceedings, (b) the Company or Sudfsidiary has set aside on its books
adequate reserves with respect thereto in accoedaitic GAAP and (c) the failure to make paymentdirg such contest could not
reasonably be expected to result in a Material Asv&ffect.

SECTION 5.05, Maintenance of Propertieshe Company will, and will cause each MateriabSdiary to, keep and
maintain all property material to the conduct sfbiusiness in good working order and conditioninany wear and tear excepted.

SECTION 5.06. Books and Records; Inspection Rightee Company will keep proper books of record aocbunt in
which full, true and correct entries are made bflaalings and transactions in relation to its bess and activities. The Company will permit
any representatives designated by the Adminisgatigent, or by any Lender through the Administ@thgent, at reasonable times and upon
reasonable prior notice, to visit and inspect itgprties, to examine and make extracts from itkb@nd records, and to discuss its affairs,
finances and condition with its officers.

SECTION 5.07_Compliance with LawsThe Company will, and will cause each Materiab&diary to, comply with all
laws, rules, regulations and orders of any Govemai\uthority applicable to it or its property ¢lnding ERISA and environmental laws),
except where the failure to do so, individuallyimthe aggregate, could not reasonably be expéotesbult in a Material Adverse Effect.

SECTION 5.08. Use of Proceeds-he proceeds of the Loans will be used only farayal corporate purposes, including the
refinancing of any indebtedness outstanding urtteEixisting Credit Agreements. No part of the peuts of any Loan will be used, whether
directly or indirectly, to purchase or carry Mar@tock (as defined in Regulation U of the Boardjoorefinance Indebtedness originally
incurred for such purpose, or in any manner oafor purpose that will result in a violation of Ré&gion T, U or X of the Board.

(b) The Company will not make any Borrowing witle timtent of using the proceeds thereof for the psepof (i) making or
furthering a payment, a promise to pay or an affenoney or value to any Person in violation oflaggble Anti-
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Corruption Laws, (ii) financing any activity or trsaction of or with any Sanctioned Person or in &agctioned Country or (iii) carrying out
any other transaction that would result in theatioln of any applicable Sanction Laws.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #ue principal of and interest on each Loan ahtkak and other
amounts payable hereunder have been paid intiellCompany and each other Borrower covenants aregawith the Lenders that:

SECTION 6.01. Liens. The Company will not, and will not permit any Sidiary to, create, incur, assume or permit tot
any Lien on any property or asset now owned ordfeeacquired by it, or assign or sell any incaneevenues (including accounts
receivable) or rights in respect thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or assethef Company or any Subsidiary existing on the dateof and set
forth in Schedule 6.01; providedat (i) such Lien shall not apply to any othergedy or asset of any of the Borrowers or any efr
Subsidiaries and (ii) such Lien shall secure ohtse obligations which it secures on the date lienew extensions, renewals and
replacements thereof that do not increase theamdstg principal amount thereof;

(c) any Lien existing on any propertyasset prior to the acquisition thereof by the Camypa any
Subsidiary or existing on any property or assetrof Person that becomes a Subsidiary after thehdag®f prior to the time such
Person becomes a Subsidiary; provittet (i) such Lien is not created in contemplatibor in connection with such acquisition or
such Person becoming a Subsidiary, as the caséendy) such Lien shall not apply to any othergedy or assets of any of the
Company or any Subsidiary and (iii) such Lien skatture only those obligations which it securetherdate of such acquisition or
the date such Person becomes a Subsidiary, aagheray be, and extensions, renewals and replatethereof that do not incree
the outstanding principal amount thereof;

(d) Liens on fixed or capital assets @@yl constructed or improved by the Company or Sulgsidiary;
providedthat (i) such Liens and the Indebtedness secusgélly are incurred prior to or within 90 days affech acquisition or the
completion of such construction or improvemenj,ttie Indebtedness secured thereby does not exteedst of acquiring,
constructing or improving such
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fixed or capital assets and (jii) such securitgiasts shall not apply to any other property oetsssf the Company or any Subsidit

(e) Liens on securities deemed to exislen repurchase agreements and reverse repurdrasengnts
entered into by the Company and the Subsidiaries; a

) other Liens not expressly permittgddiauses (a) through (d) above; providedt the sum of (i) the
aggregate principal amount of outstanding obligetisecured by Liens permitted under this clausand)(ii) the Attributable Debt
permitted by Section 6.02(b) does not at any tinrezed 25% of Consolidated Net Worth.

SECTION 6.02, Sale and Leaseback Transactidim® Company will not, and will not permit any & Subsidiaries to,
enter into any Sale and Leaseback Transaction excep

(a) Sale and Leaseback Transactions tohvthe Borrower or any Subsidiary is a party athefdate hereof;
and

(b) other Sale and Leaseback Transactmosided that the sum of (i) the aggregate ppacamount of
outstanding obligations secured by Liens permitte&ection 6.01(f) and (ii) the aggregate AttriliéaDebt in respect of Sale and
Leaseback Transactions permitted by this clausddb3 not at any time exceed 25% of Consolidated/\teth.

SECTION 6.03. Fundamental ChangeNeither the Company nor any other Borrower miéirge into or consolidate with
any other Person, or permit any other Person tgeni@to or consolidate with it, or sell, transfiegse or otherwise dispose of (in one
transaction or in a series of transactions andidiol by means of any merger or sale of capitalkstw otherwise) all or substantially all of
assets (whether now owned or hereafter acquiredijjuodate or dissolve, except that, if at thedithereof and immediately after giving efi
thereto no Default shall have occurred and be oaintg or would result from such transaction, thenpany or any Borrower may merge or
consolidate with any Person if (a) the CompanyuchsBorrower, as the case may be, is the survikiergon or (b) the surviving Person (i) is
organized under the laws of The United States o&Aea or, in the case of a merger or consolidatioa Borrower other than the Company,
the jurisdiction of organization of such Borrowand (ii) assumes in writing all of the Company’ssach Borrower’s obligations under this
Agreement pursuant to documentation reasonablyfaetory to the Administrative Agent, such satistatto be based solely upon the
validity and enforceability of the assumption caméal in such documentation.
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ARTICLE VII
Events of Default

If any of the following events (“ Events of Defaljitshall occur:

€)) the Company or any other Borrowelldhd to pay any principal of any Loan, when aaslthe same sh
become due and payable, whether at the due daoflar at a date fixed for prepayment thereoftbeowise;

(b) the Company or any other Borrowedldlad to pay any interest on any Loan or any eeany other
amount (other than an amount referred to in cldasef this Article) payable under this Agreememiien and as the same shall
become due and payable, and such failure shalirtentinremedied for a period of three Business Days

(c) any representation or warranty madeéeemed made by or on behalf of the Company oBamgower in
or in connection with this Agreement or any amenilnoe modification hereof or waiver hereunder,roany report, certificate,
financial statement or other document furnishedant to or in connection with this Agreement o amendment or modification
hereof or waiver hereunder, shall prove to havenlx@eorrect in any material respect when made ena= made;

(d) the Company or any Borrower shall faiobserve or perform any covenant, conditioagneement
contained in Section 5.02, 5.03 (with respect ®Gompany’s or such Borrower’s existence) or 5.108 érticle VI,

(e) the Company or any Borrower shalltaiobserve or perform any covenant, conditioagnreement
contained in this Agreement (other than those $ipéldn clause (a), (b) or (d) of this Article),&such failure shall continue
unremedied for a period of 30 days after noticegbiefrom the Administrative Agent or any Lendeithe Company;

() the Company or any Subsidiary shafadlt in the payment of any Material Indebtednegken and as du
or any event or condition shall occur that resmitany Material Indebtedness becoming due pridgtstecheduled maturity; provided
that if the maturity of any Material Indebtedne$s @erson acquired directly or indirectly by thenbany after the date hereof shall
be accelerated by reason of such acquisition, mmEsf Default under this paragraph (f) shall berded to have occurred with
respect to such Material Indebtedness so longasatceleration shall have been rescinded, or Biatarial Indebtedness shall he
been repaid, within five Business Days following thate of such acceleration;
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(9) an involuntary proceeding shall benatenced or an involuntary petition shall be filegldng (i)
liquidation, reorganization or other relief in respof the Company or any Material Subsidiary sidigbts, or of a substantial part of
its assets, under any Federal, state or foreighkrbptey, insolvency, receivership or similar lawwnor hereafter in effect or (ii) the
appointment of a receiver, trustee, custodian, sgtgator, conservator or similar official for ther@pany or any Material Subsidiary
or for a substantial part of its assets, and, insarch case, such proceeding or petition shalliceatundismissed for 60 days or an
order or decree approving or ordering any of thedoing shall be entered,;

(h) the Company or any Material Subsigitrall (i) voluntarily commence any proceedindilerany
petition seeking liquidation, reorganization oreaathelief under any Federal, state or foreign baptay, insolvency, receivership or
similar law now or hereafter in effect, (ii) consém the institution of, or fail to contest in anly and appropriate manner, any
proceeding or petition described in clause (ghef Article, (iii) apply for or consent to the apptment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor the Company or any Material Subsidiaryfara substantial part of its
assets, (iv) file an answer admitting the mategil@igations of a petition filed against it in anych proceeding, (v) make a general
assignment for the benefit of creditors or (vi)daay action for the purpose of effecting any effitregoing; or

() the Company or any Material Subsigishall become unable, admit in writing its inaigilior fail
generally, to pay its debts as they become due;

then, and in every such event (other than an evéhtrespect to any Borrower described in clauge(dgh) of this Article), and at any time
thereafter during the continuance of such eveptAttiministrative Agent may, and at the requeshefRequired Lenders shall, by notice to
the Company, take either or both of the followimtj@ns, at the same or different times: (i) teratinthe Commitments, and thereupon the
Commitments shall terminate immediately, and @tldre the Loans then outstanding to be due anaby@yn whole (or in part, in which ce
any principal or other amount not so declared tdieand payable may thereafter be declared ta®eand payable), and thereupon the
principal of the Loans so declared to be due andlpa, together with accrued interest thereon dirfdes and other obligations of the
Borrowers accrued hereunder, shall become due ayabfe immediately, without presentment, demanetest or other notice of any kind,
of which are hereby waived by the Borrowers; andaise of any event with respect to any of the Beers described in clause (g) or (h) of
this Article, the Commitments shall automaticallyrhinate and the principal of the Loans then ouotlitay, together with accrued interest
thereon and all fees and other obligations of the@®vers accrued hereunder, shall automaticallpimecdue and payable, without
presentment, demand, protest or other notice okard; all of which are hereby waived by the Boreys:
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ARTICLE VIII

The Administrative Agent

In order to expedite the transactions contemplbtethis Agreement, the Person named in the heatfitlys Agreement is
hereby appointed to act as Administrative Agenbehalf of the Lenders. Each of the Lenders ant aasignee of any Lender hereby
irrevocably authorizes the Administrative Agenta&e such actions on behalf of such Lender or aesignd to exercise such powers as are
delegated to the Administrative Agent by the teafhthe Loan Documents, together with such actiows@owers as are reasonably incidental
thereto. The Administrative Agent is hereby expigauthorized by the Lenders, without hereby lingitany implied authority, and by the
Borrowers with respect to clause (c) below, (ajeeive on behalf of the Lenders all payments wfgigual of and interest on the Loans anc
other amounts due to the Lenders hereunder, amdppioto distribute to each Lender its proper shafreach payment so received; (b) to ¢
notice on behalf of each of the Lenders to the Camgpof any Default or Event of Default specifiedhiis Agreement of which the
Administrative Agent has actual knowledge acquiredonnection with its agency hereunder; and (@jistribute to each Lender copies of all
notices, financial statements and other materilisered by the Company or any other Borrower pamnstio this Agreement or the other L
Documents as received by the Administrative Agent.

With respect to the Loans made by it hereunderAthministrative Agent in its individual capacity é&not as Administrativ
Agent shall have the same rights and powers astugy Lender and may exercise the same as thowggrét not the Administrative Agent,
and the Administrative Agent and its Affiliates magcept deposits from, lend money to and geneealfjage in any kind of business with i
of the Borrowers or any of their Subsidiaries drastAffiliates thereof as if it were not the Adnstriative Agent.

The Administrative Agent shall not have any dutesbligations except those expressly set fortthénLoan Documents.
Without limiting the generality of the foregoin@)(the Administrative Agent shall not be subjecatny fiduciary or other implied duties,
regardless of whether a Default has occurred aodritnuing, (b) the Administrative Agent shall atve any duty to take any discretionary
action or exercise any discretionary powers, exdeggretionary rights and powers expressly contategl by the Loan Documents that the
Administrative Agent is required to exercise upeoeipt of notice in writing by the Required Lend@nssuch other number or percentage of
the Lenders as shall be necessary under the citanoes as provided in Section 10.02), and (c) exazpxpressly set forth in the Loan
Documents, the Administrative Agent shall not hawg duty to disclose, and the Administrative Agemll not be liable for the failure to
disclose, any information relating to any of the®avers or any of their Subsidiaries that is comiated to or obtained by the institution
serving as the Administrative Agent or any of ifillates in any capacity. The Administrative Agen
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shall not be liable for any action taken or noetaky it with the consent or at the request ofRbgquired Lenders (or such other number or
percentage of the Lenders as shall be necessaag,tbe Administrative Agent shall believe in gdaith to be necessary, under the
circumstances as provided in Section 10.02) dnénatbsence of its own gross negligence or willfisconduct. The Administrative Agent
shall not be deemed to have knowledge of any Defeléss and until written notice thereof is giterthe Administrative Agent by a
Borrower (in which case the Administrative Agenallgive written notice to each other Lender), dmel Administrative Agent shall not be
responsible for or have any duty to ascertain guiire into (i) any statement, warranty or repreatom made in or in connection with any
Loan Document, (ii) the contents of any certificaport or other document delivered hereunden@retunder or in connection herewith or
therewith, (iii) the performance or observancernf af the covenants, agreements or other termsrutitons set forth herein or therein, (iv)
the validity, enforceability, effectiveness or gamaness of any Loan Document or any other agreenmsttument or document or (v) the
satisfaction of any condition set forth in Artidh or elsewhere in any Loan Document, other thacaafirm receipt of items expressly
required to be delivered to the Administrative Agen

The Administrative Agent shall be entitled to refyon, and shall not incur any liability for relgimpon, any notice,
request, certificate, consent, statement, instranag@cument or other writing believed by it to lEngine and to have been signed or sent by
the proper Person. The Administrative Agent alsxy mely upon any statement made to it orally otddgphone and believed by it to be made
by the proper Person, and shall not incur anylltsidor relying thereon. The Administrative Agemtay consult with legal counsel (who may
be counsel for any Borrower), independent accoust@md other experts selected by it, and shalbadiable for any action taken or not taken
by it in accordance with the advice of any suchns®l, accountants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers birough any one or
more sub-agents appointed by the AdministrativerAg&he Administrative Agent and any such sub-ageay perform any and all its duties
and exercise its rights and powers through thepeetive Related Parties. The exculpatory pronssif the preceding paragraphs shall apply
to any such sub-agent and to the Related Partihe didministrative Agent and any such sub-agemd,shall apply to their respective
activities in connection with the syndication oéttredit facilities provided for herein as welladivities as the Administrative Agent.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaaph, the
Administrative Agent may resign at any time by fyatig the Lenders and the Company. Upon any sestgnation, the Required Lenders
shall have the right, with the consent of the Conyp@ot to be unreasonably withheld and exceptduttie continuance of an Event of
Default hereunder, when no consent shall be redjyite appoint a successor. In addition, if thevhuistrative Agent is a Defaulting Lender
due to it having had a receiver, conservator, éeist
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administrator, assignee for the benefit of creditrsimilar Person charged with the reorganizatioliquidation of its business or custodian
appointed for it, the Required Lenders shall héeeright, by notice in writing to the Company awngts Administrative Agent, to remove st
Administrative Agent in its capacity as such anithwuhe consent of the Company (not to be unreddgmneithheld and except during the
continuance of an Event of Default hereunder, wieigonsent shall be required), to appoint a suocest(a) no successor to a retiring
Administrative Agent shall have been so appointgthie Required Lenders and shall have acceptedapmbintment within 30 days after the
retiring Administrative Agent gives naotice of iwsignation, then the retiring Administrative Agemy, on behalf of the Lenders, appoint a
successor Administrative Agent which shall be akbaith an office in New York, New York, or an Affdte of any such bank or (b) no
successor to a removed Administrative Agent dieale been so appointed and shall have acceptedappomtment within 30 days followil
the issuance of a notice of removal, the removall siecome effective on such 30th day and on sath tthe Required Lenders shall succeed
as Administrative Agent to such removed Administ@tAgent. Upon the acceptance of its appointrasmddministrative Agent hereunder
by a successor, such successor shall succeed tzeannhe vested with all the rights, powers, prgeie and duties of the retiring or removed
Administrative Agent, as the case may be, and setiting or removed Administrative Agent shall kieatharged from its duties and
obligations hereunder. After the Administrativeeldjs resignation or removal, as the case maydreumder, the provisions of this Article
and Section 10.03 shall continue in effect forlikeefit of such retiring or removed Administratikgent, as the case may be. its sub-agents
and their respective Related Parties in respeahypfactions taken or omitted to be taken by arthedn while it was acting as Administrative
Agent.

Each Lender agrees (a) to reimburse the Adminigé&r@tgent, on demand, in the amount of its pro shiare (based on the
amount of its Loans and available Commitments heter) of any expenses incurred for the benefihefltenders by the Administrative
Agent, including counsel fees and compensatiorgehts and employees paid for services renderealoalfof the Lenders, that shall not
have been reimbursed by the Company or any otheo®er and (b) to indemnify and hold harmless tlideédnistrative Agent and any of its
Related Parties, on demand, in the amount of stxhapa share, from and against any and all ligdslj taxes, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgsemsdisbursements of any kind or nature whatsdbe¢ may be imposed on, incurred by or
asserted against it in its capacity as Administeafigent or any of them in any way relating to nsiag out of this Agreement or any other
Loan Document or action taken or omitted by ity af them under this Agreement or any other Loacubnent, to the extent the same shall
not have been reimbursed by the Company or any 8veower;_providedhat no Lender shall be liable to the AdministratAgent or any
such other indemnified Person for any portion afsliabilities, taxes, obligations, losses, damagesalties, actions, judgments, suits, costs,
expenses or disbursements that are determined/éorbaulted
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from the gross negligence or willful misconductleé Administrative Agent, and any of its Relatedtiea or any of their respective directors,
officers, employees or agents.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentiny other
Lender and based on such documents and informasidrhas deemed appropriate, made its own crediysis and decision to enter into this
Agreement. Each Lender also acknowledges thaitljtimdependently and without reliance upon thewidistrative Agent or any other
Lender and based on such documents and informasigrshall from time to time deem appropriate tcare to make its own decisions in
taking or not taking action under or based upos ftgreement, any other Loan Document or relatedeagent or any document furnished
hereunder or thereunder.

None of the Lenders identified on the facing pagsignature pages of this Agreement or elsewhergirhas a “syndication
agent”, “documentation agent” or “managing agehglshave any right, power, obligation, liabilingsponsibility or duty under this
Agreement other than those applicable to all Lemdsrsuch.

ARTICLE IX
Guarantee

In order to induce the Lenders to extend credihéoother Borrowers hereunder, the Company herebyacably and
unconditionally guarantees, as a primary obligat aot merely as a surety, the payment when ande®fthe Obligations of such other
Borrowers. The Company further agrees that theashgepunctual payment of such Obligations may bered or renewed, in whole or in
part, without notice to or further assent fromaitd that it will remain bound upon its guaranteeteder notwithstanding any such extension
or renewal of any such Obligation.

The Company waives presentment to, demand of payiren and protest to any Borrower of any of thdi@dtions, and
also waives notice of acceptance of its obligatiamg notice of protest for nonpayment. The obiiget of the Company hereunder shall not
be affected by (a) the failure of the Administratikgent or Lender to assert any claim or demartd enforce any right or remedy against
Borrower under the provisions of this Agreement; ather Loan Document or otherwise; (b) any exiemsir renewal of any of the
Obligations; (c) any rescission, waiver, amendnaemhodification of, or release from, any of thenteror provisions of this Agreement or ¢
other Loan Document or agreement; (d) any deftailtire or delay, willful or otherwise, in the perfnance of any of the Obligations; or (e)
any other act, omission or delay to do any othewdich may or might in any manner or to any extarly the risk of the Company or
otherwise operate as a discharge of a guarantonater of law or equity or which would impairaiminate any right of the Company to
subrogation.
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The Company further agrees that its agreement hdegiconstitutes a guarantee of payment when doetler or not any
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiamsoperated as a discharge thereof) and
not merely of collection, and waives any righteéguire that any resort be had by the Administrafigent or Lender to any balance of any
deposit account or credit on the books of the Adstriative Agent or Lender in favor of any Borroveerany other Person.

The obligations of the Company hereunder shalbeotubject to any reduction, limitation, impairmentermination for
any reason, and shall not be subject to any defenset-off, counterclaim, recoupment or termovaivhatsoever, by reason of the invalidity,
illegality or unenforceability of any of the Obligans, any impossibility in the performance of afithe Obligations or otherwise.

The Company further agrees that its obligationsineder shall continue to be effective or be retestaas the case may be,
if at any time payment, or any part thereof, of @bligation is rescinded or must otherwise be restdy the Administrative Agent or Lenc
upon the bankruptcy or reorganization of any Boepar otherwise.

In furtherance of the foregoing and not in limitexiof any other right which the Administrative Agem Lender may have
law or in equity against the Company by virtue b&rapon the failure of any other Borrower to pay ®bligation when and as the same
shall become due, whether at maturity, by acceteraafter notice of prepayment or otherwise, tlenpany hereby promises to and will,
upon receipt of written demand by the Administratigent or Lender, forthwith pay, or cause to bie pa the Administrative Agent or
Lender in cash an amount equal to the unpaid ahemount of such Obligations then due, togeth#r accrued and unpaid interest ther:

Upon payment by the Company of any sums as proatiede, all rights of the Company against any Beemarising as a
result thereof by way of right of subrogation dnertwise shall in all respects be subordinated anibj in right of payment to the prior
indefeasible payment in full of all the Obligatiomwed by such Borrower to the Administrative Agand the Lenders.

Nothing shall discharge or satisfy the liabilitytbE Company hereunder except the full performamcepayment of the
Obligations.

ARTICLE X
Miscellaneous

SECTION 10.01. Notices.Except in the case of notices and other commtinizaiexpressly permitted to be given by
telephone, all notices and other
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communications provided for herein shall be in igtand shall be delivered by hand or overnightiesservice, mailed by certified or
registered mail or sent by telecopy, as follols:

(a) if to any Borrower, to Automatic D&aocessing, Inc., One ADP Boulevard, MS #420, Rosk NJ
07068-1728, Attention of Treasurer (Fax No. 973-3320), with a copy to Automatic Data Processing,,/One ADP Boulevard,
MS #450, Roseland, NJ 07068-1728, Attention of Ganéounsel (Fax No. 973-974-3324);

(b) if to the Administrative Agent, toMBrgan Chase Bank, N.A., Loan and Agency Servicesi® 1111
Fannin, Floor 10, Houston, TX 77002, Attention adrietra A. Mayon (Fax No. 713-750-2938), with a copyPMorgan Chase
Bank, N.A., 383 Madison Avenue, Floor 24, New YdxkY, 10179, Attention of Tina Ruyter (Fax No. 212625127); and

(c) if to any Lender, to it at its adds€er telecopy number) set forth in its AdminisiratQuestionnaire.

Any party hereto may change its address or telecopyber for notices and other communications heteuhy notice to the other parties
hereto or in the case of a Lender, to the Admiaiste Agent and the Borrowers. All notices andeottommunications given to any party
hereto in accordance with the provisions of thise&gnent shall be deemed to have been given orateeofireceipt.

SECTION 10.02. Waivers; Amendmentg¢a) No failure or delay by the Administrative &g or any Lender in exercising
any right or power hereunder or under any othenLidacument shall operate as a waiver thereof, Inalt any single or partial exercise of
any such right or power, or any abandonment omditicuance of steps to enforce such a right or ppopreclude any other or further exerc
thereof or the exercise of any other right or powée rights and remedies of the Administrative htgend the Lenders hereunder and under
the other Loan Documents are cumulative and arexwatisive of any rights or remedies that they watherwise have. No waiver of any
provision of any Loan Document or consent to anyadire by any Borrower therefrom shall in any eé\mneffective unless the same shall
be permitted by paragraph (b) of this Section, thed such waiver or consent shall be effective anthe specific instance and for the
purpose for which given. Without limiting the gealdy of the foregoing, the making of a Loan shadt be construed as a waiver of any
Default, regardless of whether the AdministrativgeAt or any Lender may have had notice or knowledgeich Default at the time.

1JPM to update.
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(b) Neither this Agreement nor any other Loan Doeut nor any provision hereof or thereof may beve@j amended or
modified except pursuant to an agreement or agneesnme writing entered into by the Company andRegjuired Lenders or by the Company
and the Administrative Agent with the consent & Bequired Lenders or, in the case of any othenI@cument, pursuant to an agreement
or agreements in writing entered into by the Adstiaitive Agent and the Borrowers that are partiegeto, in each case with the consent of
the Required Lenders; providétht no such agreement shall (i) increase any Comenit of any Lender without the written consenswth
Lender, (ii) reduce the principal amount of any hoaeduce the rate of interest thereon, or redngdees payable hereunder, without the
written consent of each Lender adversely affedtedeby, (iii) postpone the date of any schedulganamt of the principal amount of any
Loan, or any interest thereon, or any fees payladleunder, or reduce the amount of, waive or exangesuch payment, or postpone the
scheduled date of expiration of any Commitmenthauit the written consent of each Lender affectedetty (_ providedhat nothing shall
limit the right of each Borrower to extend the MdtiuDate pursuant to Section 2.06(f)), (iv) char@gzetion 2.16(b) or (c) in a manner that
would alter the pro rata sharing of payments resglihereby without the written consent of each leerfid being understood that the addition
of new tranches of loans or commitments that meagtiended under this Agreement shall not be dee¢onaiter such pro rata sharing of
payments), (v) change any of the provisions of 8@stion or the definition of * Required Lendé&isr any other provision of any Loan
Document specifying the number or percentage otleesnirequired to waive, amend or modify any rightseunder or make any
determination or grant any consent thereunder,ouitthe written consent of each Lender (exceptgich case, to provide for new tranches of
loans or commitments that may be extended underthiieement), (vi) release the Company from, oitloncondition, its obligations under
Article 1X, without the written consent of each ldar or (vii) change the currency in which Loans rhaymade without the written consent of
each Lender affected thereby; provided furthet no such agreement shall amend, modify or wikeraffect the rights or duties of the
Administrative Agent hereunder or under any othearh. Document without the prior written consenthaf Administrative Agent.

SECTION 10.03. Expenses; Indemnity; Damage Waivi@&) The Company shall pay (i) all reasonable dgoxumented
out-ofpocket expenses incurred by the Administrative Agel its Affiliates, including the reasonable fedsarges and disbursements of
counsel for the Administrative Agent and such Adfiés, in connection with the syndication of thedit facility provided for herein, the
preparation and administration of this Agreemertherother Loan Documents or any amendments, neatiifins or waivers of the provisions
hereof or thereof (whether or not the transactmmgemplated hereby or thereby shall be consummatedi(ii) all reasonable and
documented out-of-pocket expenses incurred by tdmiAistrative Agent or any Lender, including thagenable fees, charges and
disbursements of any counsel for the Administrafigent or any Lender, in connection with the enéonent or protection of its rights under
any Loan Document, including its rights under théxtion,
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or in connection with the Loans made, includingsalth out-of-pocket expenses incurred during amked, restructuring or negotiations in
respect of such Loans.

(b) The Company shall indemnify the Adrsirative Agent and each Lender, and each Relaaety Bf any of the
foregoing Persons (each such Person being callédnalemnite€’) against, and hold each Indemnitee harmless faog,and all losses,
liabilities, out-of-pocket costs or expenses, idahg the reasonable fees, charges and disburseofeanty counsel for any Indemnitee,
incurred by or asserted against any Indemniteet(veindy a third party or by any Borrower) arising of, in connection with or as a result of
(i) any transaction or proposed transaction (wheth@ot consummated) in which any proceeds ofBmyowing hereunder are applied or
proposed to be applied, directly or indirectly,dny of the Borrowers or their Subsidiaries, (iiydman or the use of the proceeds therefrom
or (iii) the execution, delivery or performancedayy of the Borrowers and their Subsidiaries oflthen Documents, or any actions or
omissions of a Borrower or any of its Subsidiaifesonnection therewith; provided that such indegnehall not, as to any Indemnitee, be
available to the extent that such losses, liabgitcosts or expenses (x) shall be found by a, firwad-appealable judgment of a court of
competent jurisdiction to have resulted from thesgrnegligence or willful misconduct of such Indéemor (y) result from a claim brought
by the Company or any Borrowing Subsidiary agaamstndemnitee for a material breach in bad faiteuath Indemnitee’s obligations
hereunder or under any other Loan Document, itbmpany or such Borrowing Subsidiary has obtainfdah and nonappealable judgment
in its favor on such claim as determined by a cofidompetent jurisdiction to the effect that sacimaterial breach in bad faith has occurred.
Without limiting the provisions of Section 2.15(f)js Section 10.03(b) shall not apply with resgectaxes other than any Taxes that
represent losses, claims, damages, etc. arisingdryy non-Tax claim.

(c) To the extent that the Company failpay any amount required to be paid by it toAdeninistrative Agent under
paragraph (a) or (b) of this Section, each Lendeesally agrees to pay to the Administrative Agauth Lender’s pro rata share (determined
as of the time that the applicable unreimburseapse or indemnity payment is sought) of such ungaidunt;_providedhat the
unreimbursed loss, liability, cost or expense hascase may be, was incurred by or asserted aglagmadministrative Agent. For purposes
hereof, a Lender’s “ pro rata share ” shall be iheiteed based upon its share of the sum (withoulickton) of the total Exposures and
unused Commitments at the time.

(d) To the extent permitted by applicable, no Borrower shall assert, and each Borroveeelhy waives, any claim
against any Indemnitee, on any theory of liability, special, indirect, consequential or punitizridges (as opposed to direct or actual
damages) arising out of, in connection with, oaassult of, this Agreement or any agreement drungent contemplated hereby, the
Transactions, any Loan or the use of the procdedisdf. No Indemnitee referred to in paragraptatigve shall be liable
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for any damages arising from the use by unintemdeipients of any information or other materialstdbuted by it through
telecommunications, electronic or other informati@nsmission systems in connection with this Agreet or the other Loan Documents or
the Transactions contemplated hereby or therebgradhan for damages resulting from the gross gegtie or willful misconduct of such
Indemnitee as determined by a final nonappealaldgment of a court of competent jurisdiction.

(e) All amounts due under this Sectioalldbe payable within 15 Business Days after radgjpthe Company of a
reasonably detailed invoice therefor.

SECTION 10.04. Successors and Assigiia) The provisions of this Agreement shall bedbig upon and inure to the
benefit of the parties hereto and their respeciwaessors and assigns permitted hereby, excépiditiaer the Company nor any Borrower
may assign or otherwise transfer any of its rightebligations hereunder without the prior writnsent of each Lender (and any attempted
assignment or transfer by any Borrower without stmisent shall be null and void). Nothing in thgreement, expressed or implied, shall
be construed to confer upon any Person (otherttieparties hereto, their respective successorsssigns permitted hereby and, to the
extent expressly contemplated hereby, the RelateiieR of the Administrative Agent and the Lendearrsy legal or equitable right, remedy or
claim under or by reason of this Agreement.

(b) Any Lender may assign to one or more assigak@s a portion of its rights and obligations endhis Agreement
(including all or a portion of its Commitments athe Loans or other amounts at the time owing t@mvidedthat (i) the Administrative
Agent (except in the case of an assignment to @dégrand the Company (except in the case of agrasgnt to a Lender, an Affiliate of a
Lender or a Related Fund of a Lender or if an Ewémefault has occurred and, except in the cassdivent of Default under Sections (a),
(b), (g) or (h) of Article VII of this Agreementals been continuing for 30 days) must each give gr&r written consent to such assignment
(which consents shall not be unreasonably withbeldelayed), (ii) except in the case of an assigrtrteea Lender, an Affiliate of a Lender or
a Related Fund of any Lender or an assignmenteoéiihire remaining amount of the assigning Lersd€ommitments and outstanding Loz
the Commitments and outstanding Loans of the asgjgrender subject to each such assignment (datedras of the date the Assignment
and Assumption with respect to such assignmerglisated to the Administrative Agent) shall notless than US$10,000,000 unless each of
the Company and the Administrative Agent otherwisesent, (iii) the parties to each assignment shatute and deliver to the
Administrative Agent an Assignment and Assumptitoggether with a processing and recordation fee&$2J500 and (iv) the assignee, if it
shall not be a Lender, shall deliver to the Adntmaitve Agent an Administrative Questionnaire; pded furtherthat (x) any consent of the
Company otherwise required under this paragraph sbisbe required if an Event of Default refertedn clause (g), (h) or (i) of Article VII
has occurred and is continuing, (y) the Companyl Beadeemed to have
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consented to any such assignment unless it shjalttahereto by written notice to the Administratikgent within 10 Business Days after
having received notice thereof and (z) no assighisiegll be made to any natural person. Subjeatteptance and recording thereof purs
to paragraph (d) of this Section, from and aftereffective date specified in each Assignment assuifption the assignee thereunder sh:
a party hereto and, to the extent of the interssigaed by such Assignment and Assumption, haveghts and obligations of a Lender un
this Agreement, and the assigning Lender thereusttt, to the extent of the interest assignedump Assignment and Assumption, be
released from its obligations under this Agreengand, in the case of an Assignment and Assumptieering all of the assigning Lender’s
rights and obligations under this Agreement, suehder shall cease to be a party hereto but shatinee to be entitled to the benefits of
Sections 2.13, 2.14, 2.15 and 10.03). Any assigtmemansfer by a Lender of rights or obligatiam&ler this Agreement that does not
comply with this paragraph shall be treated foppges of this Agreement as a sale by such Lendepafticipation in such rights and
obligations in accordance with paragraph (e) of 8ection. The Borrowers shall not be responsibbier Section 2.13 or 2.15 for any
increased costs incurred by a Lender as a resalt assignment under this Section to an Affilidteuzh Lender unless such Lender is legally
required to make such assignment.

(c) The Administrative Agent, acting this purpose as an agent of each Borrower, shafitaia at one of its offices
in The City of New York a copy of each AssignmentlaAssumption delivered to it and a register f@r tbcordation of the names and
addresses of the Lenders, and the Commitment dfpancipal amount of the Loans owing to, each legrursuant to the terms hereof from
time to time (the “ Regqisté). The entries in the Register shall be conclesand the Borrowers, the Administrative Agent #redLenders
may treat each Person whose name is recorded Redister pursuant to the terms hereof as a Leameteuunder for all purposes of this
Agreement, notwithstanding notice to the contrafe Register shall be available for inspectiortigyCompany and any Lender, at any
reasonable time and from time to time upon readerm@ior notice.

(d) Upon its receipt of a duly completsskignment and Assumption executed by an assigrender and an
assignee, the assignee’s completed Administratives@onnaire (unless the assignee shall alreadyllsmnder hereunder), the processing and
recordation fee referred to in paragraph (b) of Section and any written consent to such assighraquired by paragraph (b) of this Sect
the Administrative Agent shall accept such Assignihad Assumption and record the information corditherein in the Register. No
assignment shall be effective for purposes of Algigeeement unless it has been made in compliandethitt Agreement as provided in this
paragraph.

(e) Any Lender may, without the consemimy Borrower or the Administrative Agent, selkfigipations to one or
more banks or other entities (a
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“ Participant”) in all or a portion of such Lender’s rights aobligations under this Agreement (including allboportion of its Commitment
and the Loans owing to it); provided that (i) skemder’s obligations under this Agreement shallaenmunchanged, (ii) such Lender shall
remain solely responsible to the other partiestbeor the performance of such obligations and {iie Borrowers, the Administrative Agent
and the other Lenders shall continue to deal saletydirectly with such Lender in connection wititls Lender’s rights and obligations under
this Agreement. Any agreement or instrument purst@awhich a Lender sells such a participationigiravide that such Lender shall retain
the sole right to enforce this Agreement and taeyp any amendment, modification or waiver of anggsion of this Agreement; provided
that such agreement or instrument may providesiheth Lender will not, without the consent of thetiégant, agree to any amendment,
modification or waiver described in clause (i)),({iii) or (vi) of the first proviso to Section 1@2(b) that affects such Participant. Subject to
paragraph (f) of this Section, each Borrower agtkaseach Participant shall be entitled to thesfieshof Sections 2.13, 2.14 and 2.15 to the
same extent as if it were a Lender and had acqiiséaterest by assignment pursuant to paragrapbf(this Section.

) A Participant shall not be entitledreceive any greater payment under Section 2.2318 than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participation to such
Participant so provides and is made with the Comsaprior written consent. A Participant shall netdntitled to the benefits of Section 2
unless the Company is notified of the participasoid to such Participant and such Participantesyri@r the benefit of the Borrowers, to
comply with Section 2.15(f) as though it were a den

(9) Any Lender may at any time pledg@assign a security interest in all or any portiont®fights under this
Agreement to secure obligations of such Lendetuding any pledge or assignment to secure obligatto a Federal Reserve Bank or, in the
case of a Lender that is an investment fund, tdrtistee under the indenture to which such furadparty, and this Section shall not apply to
any such pledge or assignment of a security intgpesvided that no such pledge or assignmentsafcarity interest shall release a Lender
from any of its obligations hereunder or substitutg such pledgee or assignee for such Lendepagtyahereto.

(h) Each Lender that sells a participasiball, acting solely for this purpose as a fidaeiary agent of the Borrower
maintain a register on which it enters the nameaatutess of each Participant and the principal atsof@nd stated interest) of each
Participant’s interest in the Loans or other olilgy@s under this Agreement or any other Loan Doaun(ihe “ Participant Reqistéy;
providedthat no Lender shall have any obligation to disela or any portion of the Participant Registecliiding the identity of any
Participant or any information relating to a Pap@mt’s interest in any Commitments or Loans opttger obligations under this Agreement or
any other Loan
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Document) to any Person except to the extent tiet disclosure is necessary to establish that @echmitment, Loan or other obligation is
in registered form under Section 5f.103-1(c) of thdéted States Treasury Regulations. The entri¢lse Participant Register shall be
conclusive absent manifest error, and such Lerfd®l seat each Person whose name is recordectiRdrticipant Register as the owner of
such participation for all purposes of this Agreaimeotwithstanding any notice to the contrary. fhar avoidance of doubt, the
Administrative Agent (in its capacity as Adminigiveé Agent) shall have no responsibility for maintag a Participant Register.

SECTION 10.05. Survival.All covenants, agreements, representations anchatées made by the Borrowers herein or in
any other Loan Document or in the certificatestbeoinstruments delivered in connection with orgpant to this Agreement or any other
Loan Document shall be considered to have beesdralpon by the other parties hereto or theretasshatl survive the execution and delivery
of this Agreement and any other Loan Document hrdrtaking of any Loans, regardless of any investiganade by any such other party
on its behalf and notwithstanding that the Admiaiste Agent or any Lender may have had noticenavkedge of any Default or incorrect
representation or warranty at the time any crediditended hereunder, and shall continue in fullf@nd effect as long as the principal of or
any accrued interest on any Loan or any fee oroéimgr amount payable under this Agreement or alngrdtoan Document is outstanding ¢
so long as the Commitments have not expired oriteted. The provisions of Sections 2.13, 2.145210.03 and 10.12 and Article VIII
shall survive and remain in full force and effesgardless of the consummation of the transactiontemplated hereby, the repayment of the
Loans and the Commitments or the termination af Adreement or any other Loan Document or any gionihereof or thereof.

SECTION 10.06. Counterparts; Integration; Effeatiess. This Agreement may be executed in counterpari ifgn
different parties hereto on different counterpamsch of which shall constitute an original, blibhwhich when taken together shall
constitute a single contract. This Agreementditer Loan Documents, any separate letter agresmétiit respect to fees payable to the
Administrative Agent, and any provisions in any eoitment letter executed and delivered by the Boamiw connection with the transactic
contemplated hereby that by the express termsabf sommitment letter survive the execution or eff@mness of this Agreement, constitute
the entire contract among the parties relatingp¢osuubject matter hereof and supersede any apceaibus agreements and understandings,
oral or written, relating to the subject matterdwdr Except as provided in Section 4.01, this &grent shall become effective when it shall
have been executed by the Administrative Agentvainen the Administrative Agent shall have receivedraerparts hereof which, when
taken together, bear the signatures of each afttier parties hereto, and thereafter shall be bindpon and inure to the benefit of the parties
hereto and their respective successors and asdiipiazery of an executed counterpart of a sigrepage of this Agreement

61




by facsimile or e-mail transmission shall be effezfs delivery of a manually executed counterphittis Agreement.

SECTION 10.07._Severability. Any provision of this Agreement held to be indalilegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffieetive to the extent of such invalidity, illegilior unenforceability without affecting tt
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a pautar provision in a particular jurisdiction
shall not invalidate such provision in any othetgdiction.

SECTION 10.08. Right of SetoffIf an Event of Default shall have occurred andbetinuing, each Lender and each of its
Affiliates is hereby authorized at any time anchirbme to time, to the fullest extent permittedlay, to set off and apply any and all depao
(general or special, time or demand, provisiondiral and in whatever currency denominated) attimg held and other obligations at any
time owing by such Lender or Affiliate to or foretleredit or the account of any Borrower against@mgnd all the obligations of such
Borrower now or hereafter existing under this Agneat held by such Lender, irrespective of whetherad such Lender shall have made any
demand under this Agreement and although suchatldigs may be unmatured. Each Lender agrees photopiotify the Administrative
Agent after any such set-off and application maglsurh Lender; providedhowever, that the failure to give such notice shall ndéetf the
validity of such set-off and application. The figlof each Lender under this Section are in additioother rights and remedies (including
other rights of setoff) which such Lender may have.

SECTION 10.09. Governing Law; Jurisdiction; Consien$Service of Process(a) This Agreement shall be construed in
accordance with and governed by the law of theeStNew York.

(b) Each party hereto hereby irrevocatg unconditionally submits, for itself and its jpeoty, to the exclusive
jurisdiction of the Supreme Court of the State efiNYork sitting in New York County and of the UnitStates District Court of the Southe
District of New York, and any appellate court framy thereof, in any action or proceeding arisingajwor relating to any Loan Document,
for recognition or enforcement of any judgment, aadh of the parties hereto hereby irrevocablyumubnditionally agrees that all claims in
respect of any such action or proceeding may bedread determined in such New York State or, toetktent permitted by law, in such
Federal court. Each of the parties hereto agregsatfinal judgment in any such action or procegdinall be conclusive and may be enforced
in other jurisdictions by suit on the judgment iy other manner provided by law. Nothing i thgreement or any other Loan Document
shall affect any right that the Administrative Agen any Lender may otherwise have to bring anipaair proceeding relating to this
Agreement against any Borrower or its propertiethéencourts of any jurisdiction.
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(c) Each party hereto hereby irrevocatlg unconditionally waives, to the fullest exteémhay legally and effectively
do so, any objection which it may now or hereaffive to the laying of venue of any suit, actioparceeding arising out of or relating to t
Agreement or any other Loan Document in any cafdrred to in paragraph (b) of this Section. Eafcthe parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, dedense of an inconvenient forum to the mainteearisuch action or proceeding in any
such court.

(d) Each party to this Agreement irrevidgaonsents to service of process in the manrmriged for notices in
Section 10.01. Nothing in this Agreement or arheotLoan Document will affect the right of any patit this Agreement to serve process in
any other manner permitted by law.

SECTION 10.10. WAIVER OF JURY TRIAL.EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATINGTO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMME BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

SECTION 10.11, HeadingsArticle and Section headings and the Table oft@us used herein are for convenience of
reference only, are not part of this Agreement stmall not affect the construction of, or be tak&io iconsideration in interpreting, this
Agreement.

SECTION 10.12. Confidentiality.(a) The Administrative Agent and each Lendeeagrto maintain the confidentiality of
the Information (as defined below), except thabinfation may be disclosed (i) to its and its Afies’ directors, officers, employees and
agents, including accountants, legal counsel aner @dvisors, to Related Fundkrectors and officers and to any direct or inditsantractug
counterparty in swap agreements (it being undedstioat each Person to whom such disclosure is nvddee informed of the confidential
nature of such Information and instructed to kagghdnformation confidential), (ii) to the extemtguested by any regulatory authority
(including any self-regulatory authority) havingigdiction over such Lender, (iii) to the extergquired by applicable laws or regulations or
by any subpoena or similar legal process, (iv)ip @her party to this Agreement, (v) to the extegjuired or advisable
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in the judgment of counsel in connection with anig,saction or proceeding relating to the enforcatraf rights of the Administrative Agent
or the Lenders against the Borrowers under thiségrent or any other Loan Document, (vi) subjeeint@greement containing provisions
substantially the same as those of this SectiofA)any assignee of or Participant in, or any pexdive assignee of or Participant in, any of
its rights or obligations under this AgreementBy &ny actual or prospective counterparty (or égigors) to any swap or derivative
transaction or any credit insurance provider retatd the Borrower and its obligations, (vii) withe consent of the Company or (viii) to the
extent such Information (A) becomes publicly avaldeother than as a result of a breach of thisi@ectf which the Administrative Agent or
Lender is aware or (B) becomes available to the iddhtmative Agent or any Lender on a nonconfiddrigsis from a source other than the
Company other than as a result of a breach ofbddion of which the Administrative Agent or Lendeaware. For the purposes of this
Section, “_Informatiorf means all information received from the Compaghating to the Company or its business, other #rgnsuch
information that is available to the Administratifgent or any Lender on a nonconfidential basiero disclosure by the Company other
than as a result of a breach of this Section ottvkiie Administrative Agent or Lender is aware.y/Aerson required to maintain the
confidentiality of Information as provided in tHigction shall be considered to have complied wstlobligation to do so if such Person has
exercised the same degree of care to maintainathidentiality of such Information as such Persayuld accord to its own confidential
information.

(b) Each Lender acknowledges that Infdiomafurnished to it pursuant to this Agreement rireyjude material non-
public information concerning the Company and igdaRed Parties or the Compasygecurities, and confirms that it has developedpdiance
procedures regarding the use of material non-putiarmation and that it will handle such matenah-public information in accordance
with those procedures and applicable law, includiederal and state securities laws.

(c) All information, including reques@rfwaivers and amendments, furnished by the CompheySubsidiaries or ti
Administrative Agent pursuant to, or in the couns@dministering, this Agreement will be syndicégeel information, which may contain
material non-public information about the Compathg, Subsidiaries and their Related Parties or tthragany’s securities. Accordingly, each
Lender represents to the Borrower and the Admatise Agent that it has identified in its Adminative Questionnaire a credit contact who
may receive information that may contain mater@ipublic information in accordance with its comapice procedures and applicable law,
including Federal and state securities laws.

SECTION 10.13. Conversion of Currenci€s) If, for the purpose of obtaining judgmentimy court, it is necessary to
convert a sum owing hereunder in one currencyanwher currency, each party hereto agrees, tiullest extent that it may effectively do
so, that the rate of exchange used shall be thahiah in accordance with
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normal banking procedures in the relevant jurisalicthe first currency could be purchased with soitter currency on the Business Day
immediately preceding the day on which final judgitnie given.

(b) The obligations of each Borroweraspect of any sum due to any party hereto or atdehof the obligations
owing hereunder (the * Applicable Credityrshall, notwithstanding any judgment in a currgffihe “ Judgment Currency other than the
currency in which such sum is stated to be dueumeler (the “ Agreement Currenty be discharged only to the extent that, on thsiBess
Day following receipt by the Applicable Creditor afily sum adjudged to be so due in the Judgmene@ayythe Applicable Creditor may, in
accordance with normal banking procedures in tlevaat jurisdiction, purchase the Agreement Curyamith the Judgment Currency; if the
amount of the Agreement Currency so purchasedsstlean the sum originally due to the Applicabtedtor in the Agreement Currency,
such Borrower agrees, as a separate obligatiomatwdthstanding any such judgment, to indemnify Afpplicable Creditor against such
loss. The obligations of the Borrowers contairmethis Section 10.13 shall survive the terminatibthis Agreement and the payment of all
other amounts owing hereunder.

SECTION 10.14. Interest Rate LimitatiorNotwithstanding anything herein to the contréfrgt any time the interest rate
applicable to any Loan, together with all fees,rgka and other amounts which are treated as iht@nesich Loan under applicable law
(collectively the “_Charge9, shall exceed the maximum lawful rate (the “ Manm Raté’) which may be contracted for, charged, taken,
received or reserved by the Lender holding suchlinaccordance with applicable law, the rate tdriest payable in respect of such Loan
hereunder, together with all Charges payable ipaeisthereof, shall be limited to the Maximum Raxtel, to the extent lawful, the interest and
Charges that would have been payable in respexttabf Loan but were not payable as a result of peeation of this Section shall be
cumulated and the interest and Charges payablectolsender in respect of other Loans shall be amd (but not above the Maximum Rate
therefor) until such cumulated amount, togethehwiterest thereon at the Federal Funds Effectai Rshall have been received by such
Lender.

SECTION 10.15. USA Patriot ActEach Lender hereby notifies each Borrower thasymnt to the requirements of the
USA Patriot Act (Title 11l of Pub. L. 107-56 (sigdento law October 26, 2001)) (the “ Patriot Aytit is required to obtain, verify and record
information that identifies such Borrower, whiclidrmation includes the name and address of sucloBer and other information that will
allow such Lender to identify such Borrower in actamce with the Patriot Act. Each Borrower agregsrovide the Lenders, upon request,
with all documentation and other information regdito be obtained by the Lenders pursuant to agigéc’ know your customérand anti-
money laundering rules and regulations, includiregRatriot Act.
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SECTION 10.16. No Fiduciary Relationshigeach Borrower, on behalf of itself and the Suiasids, agrees that in
connection with all aspects of the transactionseroplated hereby and any communications in conmettierewith, each Borrower, the
Subsidiaries and their Affiliates, on the one haartj the Administrative Agent, the Lenders andrtAéiliates, on the other hand, will have a
business relationship that does not create, byigein or otherwise, any fiduciary duty on thetpzfrthe Administrative Agent, the Lenders
or their Affiliates, and no such duty will be deairte have arisen in connection with any such tretitsas or communications. Each
Borrower, on behalf of itself, the Subsidiaries #sdand their respective Affiliates, waives ankbases, to the fullest extent permitted by law,
any claims that such Borrower, the Subsidiariesugh Affiliates may have against the Administrathgent, any Person identified on the
facing page or signature pages of this Agreemeatsewhere herein as a “syndication agent” or “doentation agent”, any Lender or any
Affiliate of any of the foregoing in respect of abyeach or alleged breach of agency or fiduciaty.du
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respect
authorized officers as of the day and year firgvabwritten.

AUTOMATIC DATA PROCESSING, INC.,

by
/s/ Michael C. Eberhard
Name: Michael C. Eberha
Title: Corporate Vice President and Treas

[SIGNATURE PAGE TO THE 364-DAY CREDIT AGREEMENT]




JPMORGAN CHASE BANK, N.A.,
individually and as Administrative Agent

by
/s/ John G. Kowalczuk

Name: John G. Kowalczt
Title:  Executive Director

[SIGNATURE PAGE TO THE 364-DAY CREDIT AGREEMENT]




SIGNATURE PAGE TO THI
AUTOMATIC DATA PROCESSING, INC
364-DAY CREDIT AGREEMENT

Name of Institution
Bank of America

by /sl Patrick Martin
Name: Patrick Martin
Title: Managing Director

by

Name:
Title:




SIGNATURE PAGE TO THI
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364DAY CREDIT AGREEMENT

Name of Institution

Citibank, N.A.
by /s/ Andrew Sidford
Name: Andrew Sidford
Title: Vice President
by

Name:
Title:
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Name of Institution
Wells Fargo Bank, N.A.

by /s/ David Mallett
Name: David Mallett
Title: Managing Director

by

Name:
Title:
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Name of Institution

BNP Paribas
by /sl Nicolas Rabier
Name: Nicolas Rabier
Title: Managing Director
by /sl Michael A. Kowalczuk

Name: Michael A. Kowalczuk
Title: Director




SIGNATURE PAGE TO THI
AUTOMATIC DATA PROCESSING, INC
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Name of Institution
Barclays Bank PLC

by /s Samuel Coward

Name: Samuel Coward
Title: VP, Debt Finance

by

Name:
Title:




SIGNATURE PAGE TO THI
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364DAY CREDIT AGREEMENT

Name of Institution
Deutsche Bank AG
New York Branct

by /sl Virginia Cosenza

Name: Virginia Cosenza
Title: Vice President

by /sl Ming K. Chu

Name: Ming K. Chu
Title: Vice President




SIGNATURE PAGE TO THI
AUTOMATIC DATA PROCESSING, INC
364DAY CREDIT AGREEMENT

Name of Institution
Bank of Montreal,
Chicago Branch

by /s/ Randon Gardley

Name: Randon Gardley
Title: Vice President

by

Name:
Title:
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AUTOMATIC DATA PROCESSING, INC
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Name of Institution
The Bank of Tokyo-
Mitsubishi UFJ, Ltd.

by /s/ Lillian Kim
Name: Lillian Kim
Title: Director

by

Name:
Title:
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Name of Institution
M organ Stanley Bank,

N.A.
by /sl Michael King
Name: Michael King
Title: Authorized Signatory
by

Name:
Title:
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Name of Institution

PNC
by /sl Linda Hogan
Name: Linda Hogan
Title: Vice President
by

Name:
Title:




SIGNATURE PAGE TO THI
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Name of Institution
Royal Bank of Canada

by /sl Brad W. Clarkson
Name: Brad W. Clarkson
Title: Authorized Signatory

by

Name:
Title:




SIGNATURE PAGE TO THI
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Name of Institution
U.S. Bank National

Association
by /sl Mark Irey
Name: Mark Irey
Title: Vice President
by

Name:
Title:
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Name of Institution
Mizuho Bank (USA)

by /sl Bertram H. Tang
Name: Bertram H. Tang
Title: Senior Vice President and
Team Leader

by

Name:
Title:
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Name of Institution
Lloyds Bank PLC

by /s/ Stephen Giacolone

Name: Stephen Giacolone
Title: Assistant Vice President G011

by /sl Joel Slomko
Name: Joel Slomko
Title: Assistant Vice President
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Name of Institution
Société Générale

by /sl Yao Wang

Name: Yao Wang
Title: Director

by

Name:
Title:




SIGNATURE PAGE TO THI
AUTOMATIC DATA PROCESSING, INC
364DAY CREDIT AGREEMENT

Name of Institution
Intesa Sanpaolo S.p.A.

by /sl Gianluca Fiore
Name: Gianluca Fiore
Title: GRM
by /sl Cristina Cignoli

Name: Cristina Cignoli
Title: Vice President
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Name of Institution
The Bank of New York

Mellon
by /s/ Donald G. Cassidy, Jr.
Name: Donald G. Cassidy, Jr.
Title: Managing Director
by

Name:
Title:
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Name of Institution
KeyBank National

Association
by /s/ David A. Wild
Name: David A. Wild
Title: Senior Vice President
by

Name:
Title:
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Name of Institution
The Northern Trust

Company
by /s/ Andrew D. Holtz
Name: Andrew D. Holtz
Title: Senior Vice President
by

Name:
Title:
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Name of Institution
RBS Citizens, N.A.

by /sl Christopher J. DelLauro

Name: Christopher J. DeLauro
Title: Vice President

by

Name:
Title:
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Name of Institution
Bank of the West

by /sl Bryan Bains

Name: Bryan Bains
Title: Vice President

by

Name:
Title:
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Name of Institution
Svenska Handelsbanken
AB (publ) New York

Branch
by /sl Mark Cleary
Name: Mark Cleary
Title: Senior Vice President
by /sl Nancy D’Albert

Name: Nancy D’Albert
Title: Vice President
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UMB Bank, N.A.
by /sl Martin Nay
Name: Martin Nay
Title: SVP
by
Name:

Title:




SIGNATURE PAGE TO THI
AUTOMATIC DATA PROCESSING, INC
364DAY CREDIT AGREEMENT

Name of Institution
The Bank of Nova Scotia

by /s/ Thane Rattew
Name: Thane Rattew
Title: Managing Director

by

Name:
Title:
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referred to herein
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CITIGROUP GLOBAL MARKETS INC.
as Joint Lead Arrangers and Joint Bookrunners
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FIVE-YEAR CREDIT AGREEMENT dated as of June 18, 2{this “Agreement”), among AUTOMATIC DATA
PROCESSING, INC., a Delaware corporation (the “Camy); the BORROWING SUBSIDIARIES from time to tinparty hereto (the
Company and the Borrowing Subsidiaries being ctllety called the “Borrowers”); the LENDERS frommte to time party hereto;
JPMORGAN CHASE BANK, N.A., as Administrative AgeidtP. MORGAN EUROPE LIMITED, as London Agent andMilPBRGAN
CHASE BANK, N.A., TORONTO BRANCH, as Canadian Agent

The Company has requested the Lenders (such tetreaam other capitalized term used and not otherdagined herein
having the meaning assigned to it in Article Ietdend credit in the form of (a) US Tranche Comnreitis under which the Company and the
US Borrowing Subsidiaries may obtain US Trancherisoa US Dollars in an aggregate principal amouiaing time outstanding that will not
result in the aggregate US Tranche Exposures dixmp&)S$2,368,600,000, (b) Canadian Tranche Comemtswunder which the Canadian
Borrowing Subsidiaries may obtain Canadian Trarabens in Canadian Dollars, and the Company andd&@&orrowing Subsidiaries may
obtain Canadian Tranche Loans in US Dollars, iaggregate principal amount at any time outstanthiagwill not result in the aggregate
Canadian Tranche Exposures exceeding US$543,3581@D(r) Euro Tranche Commitments under which thegany, the US Borrowing
Subsidiaries and the Euro Borrowing Subsidiarieg ot#ain Euro Tranche Loans in Euros and US Dollaen aggregate principal amoun
any time outstanding that will not result in thegeggate Euro Tranche Exposures exceeding US$338@h0The Company has also
requested the Lenders to provide (a) a procedusupnt to which the Borrowers may invite the Lesderbid on an uncommitted basis on
short-term Loans to the Borrowers and (b) a procedader which the Borrowers may obtain Loans onramommitted basis from individual
Lenders on terms to be negotiated at the time koahs are requested. The proceeds of borrowingsihder are to be used for general
corporate purposes of the Borrowers and their didrgs, including the refinancing of indebtednesder the Company’s 364-Day Credit
Agreement dated as of June 19, 2013 and its Foar-€eedit Agreement dated as of June 22, 2011 tftegethe “_Existing Cred Agr
eements).




The Lenders are willing to establish the crediilfties referred to in the preceding paragraph uffenterms and subject to
the conditions set forth herein.

Accordingly, the parties hereto agree as follows:
ARTICLE |
Definitions
SECTION 1.01. Defined TermsAs used in this Agreement, the following ternaydthe meanings specified below:

“ABR ", when used in reference to any Loan or Borrowirders to whether such Loan, or the Loans comyisuch
Borrowing, are bearing interest at a rate deterthimereference to the Alternate Base Rate.

“ Administrative Agenf’ means JPMCB, in its capacity as administrativerador the Lenders hereunder, or any successor
in such capacity.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through omermore
intermediaries, Controls or is Controlled by oursler common Control with the Person specified.

“ Agents” means, collectively, the Administrative Agentethondon Agent and the Canadian Agent.

“ Agreement Currency has the meaning assigned to such term in Setfioh3(b).

“ Alternate Base Ratémeans, for any day, a rate per annum equal tortregest of (a) the Prime Rate in effect on such
(b) the Federal Funds Effective Rate in effectwchsday plus %2 of 1% per annum and (c) the LIBCeRatt a one month interest period on
such day (or if such day is not a Business Dayirttreediately preceding Business Day) plus 1% peuan For purposes of clause (c)
above, the LIBO Rate on any day shall be baseti®@applicable Screen Rate at approximately 11100 &ondon time, on such day for
deposits in US Dollars with a maturity of one moflithout any rounding). Any change in the AltemB8ase Rate due to a change in the
Prime Rate, the Federal Funds Effective Rate oLHB® Rate shall be effective from and including tffective date of such change in the
Prime Rate, the Federal Funds Effective Rate oL HB® Rate, respectively.




“ Anti-Corruption Laws” means the FCPA and other laws, rules and regutatapplicable to the Borrower or
Subsidiaries concerning or relating to bribery amraption.

“ Applicable Agent’ means (a) with respect to a Loan or Borrowingatemated in US Dollars, and with respect to any
payment hereunder that does not relate to a pkatitoan or Borrowing, the Administrative Agent) (ith respect to a Borrowing
denominated in Euros, the London Agent, and (ch waspect to a Borrowing denominated in CanadiallaBoor a B/A, the Canadian Agent.

“ Applicable Raté’ means, for any day, with respect to (a) any comrent fee payable hereunder, the rate per annum set
forth below under the caption “Commitment Fee Rafle) any Eurocurrency Loan, CDOR Loan or B/A Dmagvhereunder, a rate per annum
equal to the percentage of the Index applicablsuai day set forth below under the caption “Euremuey Spread, CDOR Spread, B/A
Spread” but in no event shall the Applicable Rate for amyde€urrency Loan, CDOR Loan or B/A Drawing be |#san the rate per annum
forth below under the caption “LIBOR Floor, CDORbBI, B/A Floor”) and (c) any ABR Loan or Canadiaad® Rate Loan, the Applicable
Rate for Eurocurrency Loans minus 1% per annumitbab event shall the Applicable Rate for any AB&an or Canadian Base Rate Loan
be less than 0% per annum), in each case baséx étatings:

Commitment Fe®Rate

Eurocurrency Sprea€iDOR

Eurocurrency FloofCDOR

Spread, B/ASpread

Floor, B/AFloor:

Less than A3/ A-

Ratings: (basis points) (percentage of the Index) (basis points)
Category 1 o
Greater than or equal to Aa3 / AA- 4.0 40% 30.0
Category 2
Less than Aa3 / AA- and greater th 8.0 50% 40.0
or equal to A3/ A-
Category 3 10.0 65% 50.0

For purposes of the foregoing, (a) if either Moadgi S&P shall not have in effect a Rating (otlhantby reason of the
circumstances referred to in the penultimate parzyof this definition), then such rating agencglsbe deemed to have




established a rating in Category 3; (b) if the Rggiestablished or deemed to have been establighddody’s and S&P shall fall within
different Categories, the Applicable Rate shalbhsed on the higher of the two ratings unlessatiegs differ by two Categories, in which
case the Commitment Fee Rate, the Eurocurrencya8ptiee CDOR Spread, the B/A Spread, the EuroceyrEtoor, the CDOR Floor and

the B/A Floor shall be based on the Category enellabove that corresponding to the lower ratfopif the Ratings established or deeme
have been established by Moody’s and S&P shalhbeged (other than as a result of a change iratirgrsystem of Moody’s or S&P), such
change shall be effective as of the date on whihfirst publicly announced by Moody’s or S&P;cafd) the Index shall be determined as of
each Reset Date for the applicable Revolving Lodfech change in the Applicable Rate on accou(a)ad change in the Ratings shall apply
during the period commencing on the effective dditeuch change and ending on the date immediatelyeping the effective date of the next
such change or (b) a change in the Index shallyagyping the period commencing on the Reset Datetinh a change in the Index becomes
effective and ending on the date immediately prigethe Reset Date on which the next such changenbes effective.

If the rating system of Moodg’or S&P shall change, or if either such ratingnageshall cease to be in the business of re
corporate debt obligations, the Company and theiRed| Lenders shall negotiate in good faith to adnbiis definition to reflect such chang
rating system or the unavailability of ratings french rating agency and, pending the effectiveaaay such amendment, the Applicable
Rate shall be determined by reference to the raiogt recently in effect prior to such change @sedion.

If the Index shall be unavailable as of any ResstPthe Company and the Lenders under the Faaditge to negotiate in
good faith (for a period of up to 30 days after ldex becomes unavailable) to agree on an aligenatethod for establishing the Applicable
Rate. During such negotiations, the ApplicablecRaitl be calculated as provided above and baseati®fast available quote of the Index. If
no such alternative method is agreed upon durinf 80 day period, then following the end of suctiquk and until such an alternative
method shall have been agreed upon, the Applidaate will be the higher of (x) the rate determibeded on the last available quote of the
Index and (y) 0.50% per annum.

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrdd knder and an assignee (with the
consent of any party whose consent is requireddayi®@ 10.04), and accepted by the Administratige®, in the form of Exhibit B or any
other form approved by the Administrative Agent.

“ Attributable Debt’ means, with respect to any Sale and Leasebadks@ction, the present value (discounted at thesedte
forth or implicit in the terms of the lease inclade such Sale and Leaseback Transaction) of thédbligations of the lessee for rental
payments (other than amounts required to be pa&toaunt of taxes,




maintenance, repairs, insurance, assessmentsestibperating and labor costs and other itemshwtido not constitute payments for property
rights) during the remaining term of the leaseudeld in such Sale and Leaseback Transaction (imgjuahy period for which such lease has
been extended). In the case of any lease whighrisnable by the lessee upon payment of a perthkyAttributable Debt shall be the lesser
of the Attributable Debt determined assuming teation upon the first date such lease may be temadn@n which case the Attributable D
shall also include the amount of the penalty, lmtant shall be considered as required to be padéusuch lease subsequent to the first date
upon which it may be so terminated) or the Attrdtlé Debt determined assuming no such termination.

“ Availability Period” means the period from and including the Effectivatedto but excluding the earlier of the Matt
Date and the date of termination of the Commitments

“ B/A " means a bill of exchange, including a depositaitlissued in accordance with the Depository Bilel Notes Act
(Canada), denominated in Canadian Dollars, drawa Ggnadian Borrowing Subsidiary and accepted @sraadian Tranche Lender in
accordance with the terms of this Agreement.

“ Bankruptcy Event means, with respect to any Person, that suchoRdrecomes the subject of a bankruptcy or insolyenc
proceeding, or has had a receiver, conservat@tegyadministrator, assignee for the benefit edlitors or similar Person charged with the
reorganization or liquidation of its business ostagian appointed for it, or, in the good faithedmination of the Administrative Agent, has
taken any action in furtherance of, or indicatitegdonsent to, approval of or acquiescence in aol proceeding or appointment, provided
that a Bankruptcy Event shall not result solelywijue of any ownership interest, or the acquisitid any ownership interest, in such Person
by a Governmental Authority or instrumentality thef. If, however, such ownership interest resultsr provides such Person with immur
from the jurisdiction of courts within the Uniteda®es or from the enforcement of judgments or vaftattachment on its assets or permits
such Person (or such Governmental Authority orimséntality) to reject, repudiate, disavow or disaf any contracts or agreements made
by such Person, such ownership interest will ctutstia Bankruptcy Event. Nothing in this definitior elsewhere in this Agreement shall
require any Person to disclose any information ithabuld be prohibited from disclosing under applile law or regulation.

“ B/A Drawing " means B/As accepted and purchased on the sameauddtas to which a single Contract Period is fiecef
“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.

“ Borrower” means the Company or any Borrowing Subsidiary.




“ Borrowing " means Loans (including Competitive Loans or Cacitt oans) of the same Class, Type and currencgiema
converted or continued on the same date and, inabe of Eurocurrency Loans, CDOR Loans or Fixe# Raans, as to which a single
Interest Period is in effect.

“ Borrowing Minimum” means (@) in the case of a Borrowing denominatddS Dollars, US$5,000,000 and (b) in the case
of a Borrowing denominated in any Designated For&grrency, 5,000,000 units of the applicable Desigd Foreign Currency.

“ Borrowing Multiple” means (a) in the case of a Borrowing denominatddS Dollars, US$1,000,000 and (b) in the case
of a Borrowing denominated in any Designated Far&grrency, 1,000,000 units of such currency.

“ Borrowing Request means a request by a Borrower for a Borrowingdnordance with Section 2.03.

“ Borrowing Subsidiary means a US Borrowing Subsidiary, a Canadian Beinrg Subsidiary or a Euro Borrowing

Subsidiary.

“ Borrowing Subsidiary Agreemefitmeans a Borrowing Subsidiary Agreement substhyiiathe form of Exhibit A-1.

“ Borrowing Subsidiary Terminatiohmeans a Borrowing Subsidiary Termination substdigtin the form of Exhibit A-2.

“ Business Day means any day that is not a Saturday, Sundayhar @lay on which commercial banks in New York City
are authorized or required by law to remain clogedyided, that (a) when used in connection with a Eurogwyd_oan, the term " Business
Day” shall also exclude any day on which banks areopein for dealings in deposits in the applicableency in the London interbank
market, (b) when used in connection with a Loanod@nated in Canadian Dollars or a B/A, the termusBiesDay ” shall also exclude any
day on which banks are not open for dealings irodigpin Toronto, and (c) when used in connectidth & Loan denominated in Euros, the
term “ Business Day shall also exclude any days on which the TARGEYmpent system is not open for the settlement ofrfgags in Euros.

“ Calculation Daté’ means the last Business Day of each calendartmont
“ Canadian Agent means JPMorgan Chase Bank, N.A., Toronto Braachny successor in such capacity.

“ Canadian Base Ratemeans, for any day, the rate of interest per anfrounded upwards, if necessary, to the next &/16
1%) equal to the greater of (a) the interest rategmnum publicly announced from time to time biyidRgan Chase Bank,




N.A., Toronto Branch, as its reference rate inafte such day at its principal office in Torontw fletermining interest rates applicable
commercial loans denominated in Canadian DollaGanada (each change in such reference rate biééugee from and including the date
such change is publicly announced as being effectind (b) the CDOR Rate for a one month InteresbB on such day plus 1% per
annum. For purposes of clause (b) above, the CR&® on any day shall be based on the applicalbbeBdRate at approximately 11:00
a.m., Toronto time, on such day for deposits inagitam Dollars with a maturity of one month.

“ Canadian Borrowing Subsidiafymeans any Canadian Subsidiary that has beenrdssig)as such pursuant to Section
2.19 and that has not ceased to be a CanadianviBog&ubsidiary as provided in such Section.

“ Canadian Dollar$ or “ C$ " means the lawful money of Canada.

“ Canadian Subsidiarymeans any Subsidiary that is incorporated ormtige organized under the laws of Canada or any
province thereof.

“ Canadian Tranche Borrowirigneans a borrowing comprised of Canadian Tranabenk.

“ Canadian Tranche Commitmehtneans, with respect to each Canadian Tranche Leth@ecommitment of such Canad
Tranche Lender to make Canadian Tranche Loans antrso Section 2.01(b) and to accept and purchaagange for the purchase of B/As
pursuant to Section 2.04, expressed as an amaqumelsenting the maximum aggregate amount of suchdiam Tranche Lender’'s Canadian
Tranche Exposure hereunder, as such commitmenbmé&g) reduced or increased from time to time pnsto Section 2.09 and (b) reduced
or increased from time to time pursuant to assigrimby or to such Lender pursuant to Section 10Tk initial amount of each Canadian
Tranche Lender’s Canadian Tranche Commitment ifoskt on Schedule 2.01, or in the Assignment asduinption pursuant to which such
Canadian Tranche Lender shall have assumed itsdizan@iranche Commitment, as applicable. The agtgeaount of the Canadian
Tranche Commitments on the date hereof is US$503)85.

“ Canadian Tranche Exposuteneans, at any time, as to any Lender, the su(a)ahe aggregate principal amount of the
Canadian Tranche Loans of such Lender denominateéiDollars outstanding at such time, (b) the WldD Equivalent of the aggregate
principal amount of the Canadian Tranche Loansiohd.ender denominated in Canadian Dollars outatgrat such time and (c) the US
Dollar Equivalent of the aggregate face amounhefB/As accepted by such Lender and outstandiagdit time.

“ Canadian Tranche Lendémean a Lender with a Canadian Tranche Commitment.




“ Canadian Tranche Lodmimeans a Loan made by a Canadian Tranche Lendsugnt to Section 2.01(b). Each Canadian
Tranche Loan denominated in US Dollars shall bei@&urrency Loan or an ABR Loan, and each Canatiianche Loan denominated in
Canadian Dollars shall be a CDOR Loan or a CandBi#s® Rate Loan.

“ Capital Lease Obligationsof any Person means the obligations of such Petepay rent or other amounts under any
lease of (or other arrangement conveying the tighitse) real or personal property, or a combinatieneof, which obligations are required to
be classified and accounted for as capital leaseskmlance sheet of such Person under GAAP, anahtiount of such obligations shall be
capitalized amount thereof determined in accordavitte GAAP.

“ CDOR”, when used in reference to any Loan or Borrowingodg@nated in Canadian Dollars, refers to whethehdwgan
or the Loans comprising such Borrowing, are beairterest at a rate determined by reference t€DOR Rate.

“ CDOR Rate” means, with respect to any CDOR Borrowing for amgtdest Period, the applicable Screen Rate ase
Specified Time on the Quotation Day.

“ Change in Law' means (a) the adoption of any law, rule or regotatifter the date of this Agreement, (b) any chan
any law, rule or regulation or in the interpretatior application thereof by any Governmental Auitiycaifter the date of this Agreement or
compliance by any Lender or by any lending offidesoch Lender or by such Lenderholding company with any request, guidelin
directive (whether or not having the force of lavf)any Governmental Authority made or issued attter date of this Agreement; provic
that notwithstanding anything herein to the contran act, event or circumstance referred to insta(a), (b) or (c) of this definition shall
deemed to have occurred prior to the date of thgse@dment as a result of the applicable law, ridgulation, interpretation, applicati
request, guideline or directive having been adagpteaide or issued under the general authority oftbdd+rank Wall Street Reform a
Consumer Protection Act or Basel Il as promulgdigdhe Basel Committee on Banking Supervisionafoy successor or similar author
or the United States or foreign regulatory authesit

“ Class”, when used in reference to (a) any Loan or Bomawrefers to whether such Loan, or the Loans a@img such
Borrowing, are US Tranche Loans, Euro Tranche Lp@asadian Tranche Loans, Competitive Loans andr&cii_oans and (b) any
Commitment, refers to whether such CommitmentUsarranche Commitment, a Euro Tranche Commitmeat©@anadian Tranche
Commitment.

“ Code” means the Internal Revenue Code of 1986, as agakeindm time to time.




“ Commitment” means a US Tranche Commitment, a Euro Tranchendioment or a Canadian Tranche Commitment.
“ Company” has the meaning assigned to such term in theihgad this Agreement.

ompetitive Bid” means an offer by a Lender to make a Competitvan in accordance with Section 2.05.

“ Competitive Bid Raté means, with respect to any Competitive Bid, thediaor the Fixed Rate, as applicable, offerei
the Lender making such Competitive Bid.

“ Competitive Bid Requestmeans a request for Competitive Bids in accordamith Section 2.05.

“ Competitive Borrowing’ means a Borrowing comprised of Competitive Loans.

“ Competitive Loar’ means a Loan made pursuant to Section 2.05. Eaapetitive Loan shall be a Eurocurrency Loan, a
CDOR Loan or a Fixed Rate Loan.

“ Competitive Loan Exposuremeans, with respect to any Lender at any time stim of (a) the aggregate principal amount
of the outstanding Competitive Loans of such Lertlgrominated in US Dollars and (b) the aggregataefJS Dollar Equivalents of the
principal amounts of the outstanding Competitivauh® of such Lender denominated in Designated Fokeigrencies.

“ Consenting Lendé€t has the meaning assigned to such term in Se2tia®(e).

“ Consolidated Net Worthmeans the shareholders’ equity of the Compantgrdened on a consolidated basis in
accordance with GAAP.

“ Contract Loar’ has the meaning assigned to such term in Se2tiai(e).

“ Contract Loan Exposuremeans, with respect to any Lender at any time sthm of (a) the aggregate principal amount of
the outstanding Contract Loans of such Lender démated in US Dollars and (b) the aggregate of t8eDdllar Equivalents of the principal
amounts of the outstanding Contract Loans of suafder denominated in Designated Foreign Currencies.

“ Contract Period means, with respect to any B/A, the period comnrenon the date such B/A is issued and accepte
ending on the date 30, 60, 90 or 180 days thereafehe applicable Canadian Borrowing Subsidiaay elect (in each case




subject to availability); providegthat if such Contract Period would end on a déwgiothan a Business Day, such Contract Period Istal
extended to the next succeeding Business Day.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttmagement or
policies of a Person, whether through the abibtgxercise voting power, by contract or otherwis€ontrolling” and “ Controlled’ have
meanings correlative thereto.

“ Declining Lender” has the meaning assigned to such term in Se2tia®(e).

“ Default” means any event or condition which constitute&aent of Default or which upon notice, lapse afdior both
would, unless cured or waived, constitute an Eeéfiefault.

“ Defaulting Lendef’ means any Lender that (a) has failed, within Business Days of the date required to be funded or
paid, to (i) fund any portion of its Loans or (iixy over to the Administrative Agent or any othenter any other amount required to be paid
by it hereunder, unless, in the case of clausa@)e, it notifies the Administrative Agent in vimg that such failure is the result of its good
faith determination that a condition precedentuteding (specifically identified and including tharficular default, if any) has not been
satisfied, (b) has notified the Company, any oBarower, the Administrative Agent or any Lendemiriting, or has made a public statem
to the effect, that it does not intend or expeatdmply with any of its funding obligations undbist Agreement (unless such writing or public
statement indicates that such position is basdats@ood faith determination that a condition pba& (specifically identified and including
the particular default, if any) to funding a Loamder this Agreement cannot be satisfied) or gelyenader other agreements in which it
commits to extend credit, (c) has failed, withinela Business Days after request by the Adminisgraiigent, acting in good faith, to provid
certification in writing from an authorized officrereof that it will comply with its obligationsuid is financially able to meet such
obligations) to fund Loans under this Agreementyjated that such Lender shall cease to be a Déigulender pursuant to this clause (c)
upon the receipt by the Administrative Agent oftsgertification in form and substance satisfactorthe Administrative Agent, or (d) has
become the subject of a Bankruptcy Event.

“ Designated Foreign Currenéymeans the Canadian Dollar and the Euro.

“ Discount Proceedsmeans, with respect to any B/A, an amount (roungieward, if necessary, to the nearest C$.01)
calculated by multiplying (a) the face amount oflsB/A by (b) the quotient obtained by dividing ¢ixe by (ii) the sum of (A) one and (B)
the product of (x) the Discount Rate (expresseal @scimal) applicable to such B/A and (y) a frattd which the numerator is the Contract
Period applicable to such
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B/A and the denominator is 365, with such quotleing rounded upward or downward to the fifth dediplace and .000005 being rounded
upward.

“ Discount Rat€' means, with respect to a B/A being accepted andhased on any day, (a) for a Lender which is a
Schedule | Lender, (i) the CDOR Rate applicablsuh B/A or, (ii) if the discount rate for a pattiar Contract Period is not quoted on the
Reuters Screen CDOR Page, the arithmetic averagietarmined by the Canadian Agent) of the pergendéscount rates (expressed as a
decimal and rounded upward, if necessary, to tlaeest 1/100 of 1%) quoted to the Canadian AgernheySchedule | Reference Lenders as
the percentage discount rate at which each sudhwanld, in accordance with its normal practiceasg@proximately 10:00 a.m., Toronto
time, on such day, be prepared to purchase barkersptances accepted by such bank having a famenamnd term comparable to the face
amount and Contract Period of such B/A, and (byftender which is a Schedule 1l Lender or a ScleelduLender, the arithmetic average
determined by the Canadian Agent) of the percerdégg®unt rates (expressed as a decimal and rowrpleard, if necessary, to the nearest
1/100 of 1%) quoted to the Canadian Agent by thee8ule Il Reference Lender as the percentage uidaate at which each such bank
would, in accordance with its normal practiceg@roximately 10:00 a.m., Toronto time, on such, #&yprepared to purchase bankers’
acceptances accepted by such bank having a facentanod term comparable to the face amount andr&drPeriod of such B/A.

“ Effective Date” means the date on which the conditions specifieglection 4.01 are satisfied (or waived in accooda
with Section 10.02).

“ EMU Legislation” means the legislative measures of the Europeaarifor the introduction of, changeover to or
operation of the Euro in one or more member states.

“ Environmental Law$ means all laws, rules, regulations, codes, ordiesnarders, decrees, judgments, injunctions, rg
or binding agreements issued, promulgated or ethiate by any Governmental Authority, relating imyavay to the environment,
preservation or reclamation of natural resourdestanagement, release or threatened release éfemaydous Material or to health and
safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (irding any liability for damages, costs of
environmental remediation, fines, penalties or mdgies), of any of the Borrowers or any of theiubSidiaries directly or indirectly resulting
from or based upon (a) violation of any Environnaéhiaw, (b) the generation, use, handling, transpion, storage, treatment or disposal of
any Hazardous Materials, (c) exposure to any Hazerdlaterials, (d) the release or threatened relebany Hazardous Materials into the
environment or (e) any contract, agreement or atbhasensual arrangement pursuant to which liab#igssumed or imposed with respect to
any of the foregoing.
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“ ERISA " means the Employee Retirement Income SecurityoAd974.

“ ERISA Affiliate " means any trade or business (whether or not purated) that, together with the Company, is tetate
a single employer under Section 414(b) or (c) ef@wde or, solely for purposes of Section 302 off2Rand Section 412 of the Code, is
treated as a single employer under Section 41Aeo€ode.

“ ERISA Event’ means (a) any “reportable evend§ defined in Section 4043 of ERISA or the regataiissued thereund
with respect to a Plan (other than an event foctviihe 30 day notice period is waived); (b) anjufai by any Plan to satisfy the minimum
funding standard (within the meaning of Section éithe Code or Section 302 of ERISA) applicableuoh Plan, in each case whether o
waived; (c) the filing pursuant to Section 412(E}jtee Code or Section 302(c) of ERISA of an appiarafor a waiver of the minimum
funding standard with respect to any Plan; (d)iticarrence by the Company or any ERISA Affiliateamiy liability under Title IV of ERISA
with respect to the termination of any Plan; (&) tbceipt by the Company or any ERISA Affiliaterfrethe PBGC or a plan administrator of
any notice relating to an intention to terminatg Bten or Plans or to appoint a trustee to admanishy Plan; (f) the incurrence by the
Company or any ERISA Affiliate of any liability witrespect to the withdrawal or partial withdrawalnfi any Plan or Multiemployer Plan;
the receipt by the Company or any ERISA Affiliafeanoy notice, or the receipt by any MultiemploydairiPfrom the Company or any ERISA
Affiliate of any notice, concerning the impositiohWithdrawal Liability or a determination that auMiemployer Plan is, or is expected to be,
insolvent or in reorganization, within the meanofdTitle IV of ERISA, or in endangered or criticstiatus, within the meaning of Section 305
of ERISA,; or (h) a determination that any Plamisis expected to be, in “at-risk” status (as dedim Section 303(i)(4) of ERISA or Section
430(i)(4) of the Code).

“Euro” or “ € " means the single currency of the European Ungaamstituted by the Treaty on European Union and a
referred to in the EMU Legislation.

“ Euro Borrowing Subsidiary means any Subsidiary that has been designatsdciispursuant to Section 2.19 and that has
not ceased to be a Euro Borrowing Subsidiary agighed in such Section.

“ Euro Tranche Borrowing means a Borrowing comprised of Euro Tranche Loans

“ Euro Tranche Commitmeritmeans, with respect to each Euro Tranche Leridercommitment of such Euro Tranche
Lender to make Euro Tranche Loans pursuant to @e2tD1(c), expressed as an amount representingdkiEnum aggregate amount of such
Euro Tranche Lender’s Euro Tranche Exposure heeyiad such commitment may be (a) reduced or inetetom time to time pursuant to
Section 2.09 and (b) reduced or increased from toniEne pursuant to assignments by or to such éepdrsuant to Section 10.04. The
initial amount of each Euro Tranche Lender’s
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Euro Tranche Commitment is set forth on Schedwé,2r in the Assignment and Assumption pursuamitich Euro Tranche Lender shall
have assumed its Euro Tranche Commitment, as apjdic The aggregate amount of the Euro Tranchen@inents on the date hereof is
US$338,050,000.

“ Euro Tranche Exposuremeans, at any time, as to any Lender, the su(a)ahe aggregate principal amount of the Euro
Tranche Loans of such Lender denominated in USabobutstanding at such time and (b) the US Déltarivalent of the aggregate princij
amount of the Euro Tranche Loans of such Lendeonbémated in Euros outstanding at such time.

“ Euro Tranche Lendérmean a Lender with a Euro Tranche Commitment.

“ Euro Tranche Loafi means a Loan made by a Euro Tranche Lender porsoi&ection 2.01(c). Each Euro Tranche Loan
denominated in US Dollars shall be a Eurocurrenzgrior an ABR Loan, and each Euro Tranche Loanrdaraded in Euros shall be a
Eurocurrency Loan.

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans compgisi
such Borrowing, are bearing interest at a raterdeted by reference to the LIBO Rate.

“ Event of Default” has the meaning assigned to such term in Ariitle

“ Exchange Rat& means on any day, for purposes of determinindgteDollar Equivalent of any other currency, theerat
which such other currency may be exchanged int@0lfars, as set forth at approximately 11:00 almondon time, on such day on the
Reuters World Currency Page for the applicableenay or currencies. In the event that such rate doeappear on any Reuters World
Currency Page, the Exchange Rate shall be detedrbinesference to such other publicly availablesiserfor displaying exchange rates as
may be agreed upon by the Administrative AgenttiedCompany, or, in the absence of such agreemsgett, Exchange Rate shall instead be
the arithmetic average of the spot rates of exochafighe Administrative Agent in the market wheagssforeign currency exchange operations
in respect of the applicable currencies are thémgbeonducted, at or about 10:00 a.m., local tiomesuch date for the purchase of US Dollars
with such other currency for delivery two Busin®ss/s later; providethat if at the time of any such determination,day reason, no such
spot rate is being quoted, the Administrative Agafter consultation with the Company, may user@agonable method it deems appropriate
to determine such rate, and such determinatiot sbgdresumed correct absent manifest error.

“ Excluded Taxe$ means, with respect to any Agent, any Lendemyrather recipient of any payment to be made bgror

account of any Obligation hereunder, (a) incomfanchise Taxes imposed on (or measured by) itswetme by the United States of
America (or any political subdivision thereof),my the jurisdiction under
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which such recipient is organized or in which itspipal office or any lending office from whichntakes Loans hereunder is located, (b) any
branch profit Taxes imposed by the United StateSmérica or any similar Tax imposed by any otheisfiction described in clause (a)
above, (c) in the case of a US Tranche Lender oo Etanche Lender (other than an assignee pursoantequest by the Company under
Section 2.18(b)), any withholding Tax that is impody the United States of America (or any politm#division thereof) on payments by a
Borrower from an office within such jurisdiction tiee extent such Tax is in effect and would apglyfthe date such US Tranche Lender or
Euro Tranche Lender becomes a party to this Agraeeprerelates to payments received by a new lendifige designated by such US
Tranche Lender or Euro Tranche Lender and is ieceéfind would apply at the time such lending officdesignated, (d) in the case of a
Canadian Tranche Lender (other than an assignsegmnirto a request by the Company under Secti@{l®)1 any withholding Tax that is
imposed (i) by Canada (or any province or otheitipal subdivision therein) on payments by a Caaadorrowing Subsidiary from an offi
within such jurisdiction or (ii) by the United Séstof America (or any political subdivision thereof payments by the Company from an
office within such jurisdiction, in either casette extent such Tax is in effect and would applpfabe date such Canadian Tranche Lender
becomes a party to this Agreement or relates toneays received by a new lending office designajesuzch Canadian Tranche Lender an

in effect and would apply at the time such lendiffice is designated, (e) any withholding Taxes asgd by the United States of America
pursuant to FATCA, and (f) any withholding Tax tligattributable to such Lendsrfailure to comply with Section 2.16(f), excepttlhe cas
of clause (c) or (d) above, to the extent thasigh Lender (or its assignor, if any) was entititdhe time of designation of a new lending
office (or assignment), to receive additional ameuwmnith respect to such withholding Tax pursuaréetion 2.16 or (i) such withholding
Tax shall have resulted from the making of any payynto a location other than the office designdigthe Applicable Agent or such Lender
for the receipt of payments of the applicable type.

“ Existing Credit Agreementshas the meaning assigned to such term in thedntritory statement.

“ Exposure” means, with respect to any Lender, such LendgBsTranche Exposure, Canadian Tranche Exposure, Eur
Tranche Exposure, Competitive Loan Exposure andr&cinLoan Exposure.

“ Extension Daté has the meaning assigned to such term in Se2tio®(e).
“ EATCA " means Sections 1471 through 1474 of the Codef ttee date of this Agreement (or any amended ocessor

version that is substantively comparable and nderely more onerous to comply with), and any eatror future regulations or official
interpretations thereof.
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“ ECPA " means the United States Foreign Corrupt Practiag®f 1977.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeeards, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundssaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayd¥¢deral Reserve Bank of New York, or, if suck ratnot so published for any day that
is a Business Day, the average (rounded upwardsgciéssary, to the next 1/100 of 1%) of the qumtatfor such day for such transactions
received by the Administrative Agent from three &ed funds brokers of recognized standing sel€eloyeitl

“ Einancial Officer” means the chief financial officer, principal aooing officer, treasurer or controller of the Caamy.

“ Eixed Rate’ means, with respect to any Competitive Loan (othan a Eurocurrency Competitive Loan or a CDOR
Competitive Loan), the fixed rate of interest penam specified by the Lender making such Competitivan in its related Competitive Bid.

“ Fixed Rate Loari means a Competitive Loan bearing interest axad-Rate.

“ GAAP " means generally accepted accounting principleébénUnited States of America.

“ Governmental Authority means any nation or government, any federalestatal or other political subdivision thereof
and any entity exercising executive, legislativeligial, taxing, regulatory or administrative fuiocts of or pertaining to government

(including, without limitation, the Bank for Intesitional Settlements and the Basel Committee on iBgrikupervision or any successor or
similar authority to either of the foregoing).

“ Guarante€ of or by any Person (the_* gquarantdimeans any obligation, contingent or otherwidehe guarantor
guaranteeing or having the economic effect of gutaging any Indebtedness or other obligation of@hgr Person (the_* primanbligor”)
in any manner, whether directly or indirectly, anduding any obligation of the guarantor, direcirdirect, (a) to purchase or pay (or
advance or supply funds for the purchase or paywo@such Indebtedness or other obligation or telpase (or to advance or supply funds
for the purchase of) any security for the paymkateof, (b) to purchase or lease property, seeardr services for the purpose of assuring
owner of such Indebtedness or other obligatiomefayment thereof, (c) to maintain working capigluity capital or any other financial
statement condition or liquidity of the primary mur so as to enable the primary obligor to payhdndebtedness or other obligation or (d
an account party in respect of any letter of credietter of guaranty
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issued to support such Indebtedness or obligapi@vided, that the term Guarantee shall not include endoesés for collection or deposit
the ordinary course of business.

“ Hazardous Materials means all explosive or radioactive substancesastes and all hazardous or toxic substances,
wastes or other pollutants, including petroleunp@troleum distillates, asbestos or asbestos-cangamaterials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and alirabbstances or wastes of any nature regulatetdigmirto any Environmental Law.

“ Hedging Agreement means any interest rate protection agreemergjdarcurrency exchange agreement, commodity
price protection agreement or other interest oreruay exchange rate or commaodity price hedginghgement.

“ Increasing Lendet has the meaning assigned to such term in Se2ti@®(d)(i).

“ Indebtedness of any Person means, without duplication, (a)obligations of such Person for borrowed money ithh w
respect to deposits or advances of any kind, {ldigations of such Person evidenced by bondsentires, notes or similar instruments, (c)
all obligations of such Person upon which inteobstrges are customarily paid, (d) all obligatiohsuch Person under conditional sale or
other title retention agreements relating to propacquired by such Person, (e) all obligationsuath Person in respect of the deferred
purchase price of property or services (excludingent accounts payable incurred in the ordinatyrs® of business), (f) all Indebtedness of
others secured by (or for which the holder of sinttebtedness has an existing right, contingentlweravise, to be secured by) any Lien on
property owned or acquired by such Person, whetheot the Indebtedness secured thereby has bsemed, (g) all Guarantees by such
Person of Indebtedness of others, (h) all Capitalse Obligations of such Person, (i) all obligatjaontingent or otherwise, of such Persc
an account party in respect of letters of credit ktters of guaranty and (j) all obligations, dngent or otherwise, of such Person in respect
of bankers'acceptances. The Indebtedness of any Persorirgtiatle the Indebtedness of any other entity (idicig any partnership in whi
such Person is a general partner) to the extehtBarcson is liable therefor as a result of sucksd?es ownership interest in or other
relationship with such entity, except to the extéetterms of such Indebtedness provide that secsoR is not liable therefor.

“ Indemnified Taxe$ means Taxes other than Excluded Taxes.

“ Index” means, with respect to any Revolving Loan for gmyiod, the average of the Markit CDX.NA.IG Ser&2sor any
successor series (5 Year Period) for the 30 busidags (or for the number of business days for wttie then current Markit CDX.NA.IG is
in effect, if such number of business days is fetlvan 30 business days) preceding the Reset Dplieaple to such Loan for such period, as
available to the applicable office of the Admingdive Agent. For purposes of this
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definition, “business days” means days in respéuthich the Securities Industry and Financial Mask&ssociation declares the US fixed
income market to be open.

“ Initial Loans” has the meaning assigned to such term in Se2ti@®(d)(iv).

“ Interest Election Requesimeans a request by the relevant Borrower to cdrorecontinue a Borrowing or a B/A Drawing
in accordance with Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan or Canadiase Rate Loan, the last day of each March,
June, September and December, (b) with respeciyt&arocurrency Loan or CDOR Loan, the last dathefinterest Period applicable to the
Borrowing of which such Loan is a part and, in thse of a Eurocurrency Borrowing or CDOR Borrowwith an Interest Period of more
than three months’ duration, each day prior toléiseday of such Interest Period that occurs arwals of three monthsluration after the fir:
day of such Interest Period, (c) with respect tp lined Rate Loan, the last day of the Interesid@eapplicable to the Borrowing of which
such Loan is a part and, in the case of a Fixed Ratrowing with an Interest Period of more thard@§s’ duration (unless otherwise
specified in the applicable Competitive Bid Reqlesstich day prior to the last day of such IntelRestod that occurs at intervals of 90 days’
duration after the first day of such Interest Périand any other dates specified in the applicGolmpetitive Bid Request as Interest Payment
Dates with respect to such Borrowing and (d) wétbpeect to any Contract Loan, the date or dategdgngon by the relevant Borrower and
the applicable Lender or, if no such dates shaleHzeen agreed upon, the last day of each Marade, Beptember and December.

“ Interest Period means, (a) with respect to any Eurocurrency Beimg or CDOR Borrowing, the period commencing on
the date of such Borrowing and ending on the nurablyi corresponding day in the calendar month ihahe, two, three or six months
thereafter, as the relevant Borrower may electy(l) respect to any Fixed Rate Borrowing, the @ejwhich shall not be less than seven
days or more than 360 days) commencing on thealatech Borrowing and ending on the date specifidtie applicable Competitive Bid
Request and (b) with respect to any Contract Ltsnperiod commencing on the date of such Borrowimdjending on the date agreed upon
by the relevant Borrower and the applicable Lendesvidedthat (i) if any Interest Period would end on a d#yer than a Business Day, st
Interest Period shall be extended to the next ®uting Business Day unless, in the case of a Euraacy Borrowing or CDOR Borrowing
only, such next succeeding Business Day wouldrghe next calendar month, in which case suchréstePeriod shall end on the next
preceding Business Day and (ii) any Interest Pguirthining to a Eurocurrency Borrowing or CDOR ®B@ring that commences on the last
Business Day of a calendar month (or on a day fochvthere is no numerically corresponding dayhim last calendar month of such Interest
Period) shall end on the last Business Day ofdkedalendar month of such
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Interest Period. For purposes hereof, the dateBxrrowing initially shall be the date on whickchuBorrowing is made, and thereafter shall
be the effective date of the most recent conversiaontinuation of such Borrowing.

“ Interpolated Screen Rafe means, with respect to any Eurocurrency Borrowiegaininated in any currency for ¢
Interest Period or any CDOR Rate Borrowing for amerest Period, a rate per annum which results fraterpolating on a linear ba
between (a) the applicable Screen Rate for thegstngaturity for which a Screen Rate is availabéd ts shorter than such Interest Period
(b) the applicable Screen Rate for the shortestiritgfor which a Screen Rate is available thdorger than such Interest Period, in each
as of the Specified Time on the Quotation Day.

“ JPMCB” means JPMorgan Chase Bank, N.A. and its succgssor

“ Judament Currencyhas the meaning assigned to such term in Se&foh3(b).

“ Lenders” means the Persons listed on Schedule 2.01, amgdsing Lender that shall have become a partydptesuant
to Section 2.09(d) and any other Person that slaalk become a party hereto pursuant to an AssigramenAssumption, other than any such
Person that shall have ceased to be a party hawetaant to an Assignment and Assumption.

“ LIBO Rate” means, with respect to any Eurocurrency Borroworgahy Interest Period, the applicable Screen Raite
the Specified Time on the Quotation Day.

“Lien " means, with respect to any asset, (a) any mortghga of trust, lien, pledge, hypothecation, enaamte, charg
or security interest in, on or of such asset, lj)ibterest of a vendor or a lessor under any tiomdi sale agreement, capital lease or title
retention agreement (or any financing lease hasiriggstantially the same economic effect as anyefdhegoing) relating to such asset anc
in the case of securities, any purchase optiohpcalimilar right of a third party with respect$ach securities.

“ Loan Document$ means this Agreement, each Borrowing Subsidiarye@grent, each Borrowing Subsidiary Termina
and each promissory note delivered pursuant toAgisement.

“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.
“ Local Time” means (a) with respect to a Loan or Borrowingatemated in US Dollars, New York City time, (b) Wit

respect to a Loan or Borrowing denominated in Elomdon time and (c¢) with respect to a Loan or Bating denominated in Canadian
Dollars or a B/A, Toronto time.
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“ London Agent’ means J.P. Morgan Europe Limited or any successsuch capacity.

“ Margin " means, with respect to any Competitive Loan brgpannterest at a rate based on the LIBO Rate, tgimal rate
of interest, if any, to be added to or subtractedhfthe LIBO Rate to determine the rate of inteeggtlicable to such Loan, as specified by the
Lender making such Loan in its related CompetiBve:

“ Material Adverse Effect means a material adverse effect on (a) the basjrassets, operations, prospects or condition,
financial or otherwise, of the Company and its Sibsies taken as a whole, (b) the ability of thenfpany to perform any of its obligations
under this Agreement or (c) the rights of or bemssedivailable to the Lenders under this Agreement.

“ Material Indebtednessmeans Indebtedness (other than the Loans), ayattdns in respect of one or more Hedging
Agreements, of the Company and its Subsidiarieminggregate principal amount exceeding US$25@000, For purposes of determining
Material Indebtedness, the “principal amount” af tibligations of any Borrower or any Subsidiarydapect of any Hedging Agreement at
any time shall be the maximum aggregate amouningieffect to any netting agreements) that suchr@®eer or Subsidiary would be requii
to pay if such Hedging Agreement were terminatesuah time.

“ Material Subsidiary means (a) any Subsidiary that is a Borrower afip) Subsidiary that directly or indirectly owns or
Controls any Material Subsidiary and (c) any otBebsidiary (i) the consolidated revenues of whattfie most recent period of four fiscal
quarters of the Company for which audited finanstatements have been delivered pursuant to Seztddnwere greater than 10% of the
Companys consolidated revenues for such period or (ii)cibesolidated assets of which as of the end of padiod were greater than 10%
the Company’s consolidated assets as of such glateidedthat if at any time the aggregate consolidatednmegs or assets of all Subsidial
that are not Material Subsidiaries for or at thd efiany period of four fiscal quarters exceeds IWI%e Company’s consolidated revenues
for such period or 10% of the Compasyonsolidated assets as of the end of such pe¢hed@ompany shall (or, in the event the Compars
failed to do so within 10 days, the Administrativgent may) designate sufficient Subsidiaries ast&vlal Subsidiaries” to eliminate such
excess, and such designated Subsidiaries shalllfourposes of this Agreement constitute Mateiabsidiaries. For purposes of making the
determinations required by this definition, reveiaad assets of foreign Subsidiaries shall be cteolénto US Dollars at the rates used in
preparing the consolidated balance sheet of thep@agnincluded in the applicable financial stateraent
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“ Maturity Date” means June 18, 2019, as such date may be extpudgaant to Section 2.09(e).
“ Moody's” means Moody’s Investors Service, Inc. or any gssor to the rating agency business thereof.

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

“ Notice of Illegality” has the meaning assigned to such term in Se2tith

“ Obligations” means the due and punctual payment of (i) thecfpal of and premium, if any, and interest (in@hgd
interest accruing during the pendency of any baptkgy insolvency, receivership or other similargeeding, regardless of whether allowe
allowable in such proceeding) on the Loans madmjoBorrower, when and as due, whether at matumtycceleration, upon one or more
dates set for prepayment or otherwise and (iiptaler monetary obligations, including fees, coskpenses and indemnities, whether primary,
secondary, direct, contingent, fixed or otherwiselgding monetary obligations incurred during gendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regasitgfsnvhether allowed or allowable in such procegjjinf the Borrowers under this
Agreement and the other Loan Documents.

“ Other Taxes means any and all present or future recording, stal@mcumentary, excise, transfer, sales, propersynailar
taxes, charges or levies arising from any paymexdarhereunder or under any other Loan Documembor the execution, delivery or
enforcement of, or otherwise with respect to, fgseement or any other Loan Document.

“ Participant” has the meaning assigned to such term in Sedtddv(e).

“ Participant Reqistélhas the meaning assigned to such term in Sea&fodd(h).

“ Patriot Act” has the meaning assigned to such term in Se&flohb.

“ PBGC" means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtityen
performing similar functions.

“ Permitted Encumbrancésneans:

€) Liens imposed by law for taxes that@ot yet due or are being contested in compliavitte Section 5.04;

(b) carriers’, warehousemen'’s, mechanitgiterialmen’s, repairmen’s and other like Liempased by law, arising in
the ordinary course of business
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and securing obligations that are not overdue bgertttan 30 days or are being contested in goold; fait

(c) pledges and deposits made in thenarglicourse of business in compliance with workeoshpensation,
unemployment insurance and other social securnitg lar regulations;

(d) deposits to secure the performandads, trade contracts, leases, statutory obligatieurety and appeal bonds,
performance bonds and other obligations of a l&®ire, in each case in the ordinary course of legsin

(e) judgment liens; and

() easements, zoning restrictions, sgbftway and similar encumbrances on real progerposed by law or arising
in the ordinary course of business that do notrseany monetary obligations and do not materiadiyyatt from the value of the
affected property or interfere with the ordinanndact of business of any of the Borrowers or antheir Subsidiaries;

providedthat the term “Permitted Encumbrances” shall noluide any Lien securing Indebtedness or any Ligfavor of the PBGC.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“Plan” means any employee pension benefit plan (otem & Multiemployer Plan) subject to the provisiohJitle IV of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which any of the Borrowarany ERISA Affiliate is (or, if
such plan were terminated, would under Section 40@&RISA be deemed to be) an “employer” as defineSection 3(5) of ERISA.

“ Prepayment Accourithas the meaning specified in Section 2.10(e).

“ Prime Rate’ means the rate of interest per annum publiclyoaimeced from time to time by JPMCB as its prime iate
effect at its principal office in New York City; el change in the Prime Rate shall be effective fameh including the date such change is
publicly announced as being effective.

“ Quotation Day’ means (a) with respect to any currency (other anmadian Dollars) for any Interest Period, the thay
Business Days prior to the first day of such IrdeReriod and (b) with respect to Canadian Doflarsny Interest Period, the first day of s
Interest Period, in each case unless market peadtféers for loans such as the applicable Loanmsedrby reference to rates quoted in
Relevant Interbank Market, in which case the QumrtaDay for such currency shall be determined
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by the Administrative Agent in accordance with netrractice for such loans priced by referencatesrquoted in the Relevant Interbank
Market (and if quotations would normally be givenlbading banks for such loans priced by refereagates quoted in the Relevant
Interbank Market on more than one day, the Quatdbay shall be the last of those days).

“ Ratings” means, at any time, the Company’s issuer ratinylbody’s and the Company’s issuer rating by S&Buath
time.

“ Register” has the meaning assigned to such term in Se&fodv.

“ Related Fund means, with respect to any Lender that is a filmad invests in bank loans, any other fund tha¢$ts in
bank loans and is managed by the same investmeisba@s such Lender or by an Affiliate of suchdstment advisor.

“ Related Partie$ means, with respect to any specified Person, Rlarthons Affiliates and the respective directors, offig
employees, trustees, agents and advisors of sushrPand such Person’s Affiliates.

“ Relevant Interbank Markeét means (a) with respect to any currency (other tbanadian Dollars), the London interb
market, and (b) with respect to Canadian Dolldrs, foronto interbank market.

“ Request Daté has the meaning assigned to such term in Se2tia®(e).

“ Required Lenders means, at any time, Lenders having unused UScheuCommitments, U.S. Tranche Exposures,
unused Canadian Tranche Commitments, Canadian fedfxposures, unused Euro Tranche Commitments aredTEanche Exposures with
an aggregate US Dollar Equivalent representing riiae 50% of the aggregate US Dollar Equivalertheftotal unused US Tranche
Commitments, U.S. Tranche Exposures, unused Canadénche Commitments, Canadian Tranche Exposunesed Euro Tranche
Commitments and Euro Tranche Exposures at such firogidedthat, for purposes of declaring the Loans to beahgkpayable pursuant to
Article VII, and for all purposes after the Loarscbme due and payable pursuant to Article VII er@ommitments expire or terminate, the
outstanding Competitive Loans and Contract Loarth@lenders shall be included in their respedti$Tranche Exposures in determining
the Required Lenders.

“ Reset Daté means each date on which the Index will be deiteech The Reset Dates for any Eurocurrency Loans o
CDOR Loans will be the dates on which LIBO Rate€BOR Rates are set for such Loans for each IntBersod applicable thereto;
providedthat for any Eurocurrency Loan or CDOR Loan withimterest Period longer than three months, a Reatet will also occur at the
end of each successive three-month period durioly kuerest Period. The Reset Dates for any ABRnisawill be the Effective Date and the
first day of each calendar quarter thereafter.

22




“ Reuters Screen CDOR Pagmeans the Reuters Screen CDORO01 Page (or, ievitvat rates for bankers’ acceptances do
not appear on such Reuters page or screen, angssaccsubstitute or other page on such screervcs that displays such rates, or on the
appropriate page of such other information serthe¢ publishes such rates from time to time ascgsdieby the Administrative Agent).

“ Revolving Borrowing” means a Borrowing comprised of US Tranche Lo&aadian Tranche Loans or Euro Tranche
Loans, in each case made pursuant to Section 2.01.

“ Revolving Loan” means any US Tranche Loan, Canadian Tranche bo&uro Tranche Loan.
“ S&P " means Standard & Poor’s Ratings Group or any essar to the rating agency business thereof.

“ Sale and Leaseback Transactiameans any arrangement whereby the Company obsi@ary, directly or indirectly,
shall sell or transfer any property, real or pespnsed or useful in its business, whether nowemar hereafter acquired, and thereafter rent
or lease such property or other property whichtiénds to use for substantially the same purpopeirgoses as the property being sold or
transferred.

“ Sanction Laws means laws and executive orders of the UniteteStaf America, the United Nations Security Council
the European Union or Her Majesty’s Treasury ofltimted Kingdom imposing economic or financial siiants or trade embargoes, and
regulations implementing such laws and executides.

“ Sanctioned Countryy means, at any time, a country or territory whighhe subject or target of any Sanction Laws énat
applicable to transactions with such country oisBes operating, organized or resident therein gdiggand not merely to transactions with
specifically designated Persons operating, orgdmzeesident therein). On the date hereof, theetBaned Countries are Cuba, Iran, Syria,
Sudan and North Korea.

“ Sanctioned Persgdhmeans any Person on the list of Specially Degph&lationals and Blocked Persons maintained by
the Office of Foreign Assets Control of the U.SpBement of Treasury or on any comparable list tazmed under applicable Sanction La

“ Schedule | Lendet means any Lender named on Schedule | to the BabkCanada).

“ Schedule | Reference Lendérmeans Bank of Montreal, Chicago Branch and R&aik of Canada.
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“ Schedule 1l Lendet means any Lender named on Schedule 1l to the BantKCanada).

“ Schedule 11l Lendef means any Lender named on Schedule Il to thekBant (Canada).

“ Schedule 11l Reference Lendémeans JPMorgan Chase Bank, N.A., Toronto Branch.

“ Screen Raté means (a) in respect of the LIBO Rate for any bgePeriod, a rate per annum equal to the Londenban|
offered rate as administered by the ICE Benchmaitifistration (or any other Person that takes dverdministration of such rate) for
deposits in the applicable currency (for delivemytioe first day of such Interest Period) with artexquivalent to such Interest Period as
displayed on the Reuters screen page that displayfsrate (currently page LIBORO1) (or, in the éwarth rate does not appear on a page of
the Reuters screen, on the appropriate page ofathehinformation service that publishes such astshall be selected by the Administrative
Agent from time to time in its reasonable discrefjand (b) in respect of the CDOR Rate, the averate for bankers acceptances with a
tenor equal to the relevant Interest Period or ahiPeriod appearing on the Reuters Screen CD®RQ# (or, in the event such rate does
not appear on such Reuters page or screen, oruaogssor, substitute or other page on such scresarace that displays such rate, or on
appropriate page of such other information serthe¢ publishes such rate from time to time as sedely the Administrative Agent);
provided that in no event shall the Screen Rate be lesszbiam If, as to any currency, no Screen Ratd bkadvailable for a particular
Interest Period but Screen Rates shall be avaifabimaturities both longer and shorter than sudbrest Period, than the Screen Rate for
such Interest Period shall be the InterpolatedeScRate.

“ Specified Time’ means (a) with respect to the LIBO Rate, 11:00.aLondon time, and (b) with respect to the CDOR
Rate, 11:00 a.m., Toronto time.

“ Statutory Reservesmeans, with respect to any currency, any resdiyaid asset or similar requirements establishgd b
any Governmental Authority of the United Statesfothe jurisdiction of such currency or any jurisitin in which Loans in such currency i
made to which banks in such jurisdiction are sutffgcany category of deposits or liabilities cusgrily used to fund loans in such currency
or by reference to which interest rates applicableoans in such currency are determined.

“ Subseguent Borrowingshas the meaning assigned to such term in Se2t@®(d)(iv).

“ subsidiary” means, with respect to any Person, any entith waspect to which such Person alone owns, sucoRer
one or more of its subsidiaries together own, ehd@erson and any Person Controlling such Pergmiher own, in each case
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directly or indirectly, capital stock or other etyinterests having ordinary voting power to ele@echajority of the members of the Board of
Directors of such corporation or other entity oving a majority interest in the capital or profitssuch corporation or other entity.

“ Subsidiary” means any subsidiary of the Company.

“ Taxes” means any and all present or future taxes, leugosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority.

“ Test Date’ has the meaning assigned to such term in Sedttiah
“ Tranche” means a category of Commitments and extensioweseafit thereunder. For purposes hereof, eacheof t
following comprise a separate Tranche: (i) theTu&che Commitments and the US Tranche Loangh@ifCanadian Tranche Commitme

and the Canadian Tranche Loans and B/A Drawinggi@hthe Euro Tranche Commitments and the Eurarthe Loans.

“ Tranche Percentagemeans, with respect to any Lender and any Trartieepercentage of the total Commitments of such
Tranche represented by such Lender's Commitmesaicti Tranche.

“ Transactions means the execution, delivery and performancthbyCompany and the other Borrowers of the Loan
Documents, the borrowing of Loans and purchaseseaoeptances of B/As hereunder and the use ofrtieegds thereof.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucinl.oaon the
Loans comprising such Borrowing, is determineddfgemrence to the LIBO Rate, the CDOR Rate, the A#ter Base Rate, the Canadian Base
Rate or a Fixed Rate.

“ US Borrowing Subsidiary means any Subsidiary that has been designatsdcispursuant to Section 2.19 and that has
not ceased to be a US Borrowing Subsidiary as geain such Section.

“ US Dollar Equivalent means, on any date of determination, (a) witlpees to any amount in US Dollars, such amount,
and (b) with respect to any amount in Canadiandslbr Euros, the equivalent in US Dollars of sagtount, determined by the
Administrative Agent pursuant to Section 1.05 udimg Exchange Rates at the time in effect undeptbeisions of such Section.

“US Dollars” or “ US $” means the lawful money of the United States ofehica.
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“ US Tranche Borrowing means a Borrowing comprised of US Tranche Loans.

“ US Tranche Commitmeritmeans, with respect to each US Tranche Lendergéimmitment of such Lender to make US
Tranche Loans pursuant to Section 2.01(a) expressad amount representing the maximum aggregatararaf such US Tranche Lender’'s
US Tranche Exposure hereunder, as such commitmanbm (a) reduced or increased from time to tintsymnt to Section 2.09 and (b)
reduced or increased from time to time pursuaasgignments by or to such Lender pursuant to Setid4. The initial amount of each US
Tranche Lender’s US Tranche Commitment is set fontischedule 2.01, or in the Assignment and Assiompiursuant to which such US
Tranche Lender shall have assumed its US Trancha@mnent, as applicable. The aggregate amourteotliS Tranche Commitments on
the date hereof is US$2,368,600,000.

“ US Tranche Exposuremeans, at any time, as to any Lender, the agtgqgancipal amount of the US Tranche Loans of
such Lender outstanding at such time.

“ US Tranche Lendermean a Lender with a US Tranche Commitment.

“US Tranche Loari means a Loan made by a US Tranche Lender pursa&@#ction 2.01(a). Each US Tranche Loan shall
be a Eurocurrency Loan or an ABR Loan.

“ Withdrawal Liability " means liability to a Multiemployer Plan as a resfla complete or partial withdrawal from si
Multiemployer Plan, as such terms are defined i Paf Subtitle E of Title IV of ERISA.

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

SECTION 1.02_Classification of Loans and Borroveing=or purposes of this Agreement, Loans may b&siflad and
referred to by Class_(_e.ga “US Tranche Loan”) or by Type (_e,ca “Eurocurrency Loan”) or by Class and Type ( ea“Eurocurrency US
Tranche Loan”). Borrowings also may be classified referred to by Class ( e,@ “US Tranche Borrowing”) or by Type (e, “US
Tranche Eurocurrency Borrowing”) or by Class angdy e.g, a “Eurocurrency US Tranche Borrowing”).

SECTION 1.03. Terms GenerallyThe definitions of terms herein shall apply diyu@ the singular and plural forms of the
terms defined. Whenever the context may requirg paionoun shall include the corresponding maseufieminine and neuter forms. The

words “include”, “includes” and “including” shalledbdeemed to be followed by the phrase “withouttbtion”. The word “will” shall be
construed to have the same meaning and effeceasdfd “shall”. Unless the context requires
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otherwise (a) any definition of or reference to agyeement, instrument or other document hereilh lsb@onstrued as referring to such
agreement, instrument or other document as frora tortime amended, supplemented or otherwise nead{§ubject to any restrictions on
such amendments, supplements or modificationsosttt ierein), (b) any definition of or referenceatoy statute, rule or regulation shall be
construed as referring thereto as from time to tamended, supplemented or otherwise modified (dholyby succession of comparable
successor laws), (c) any reference herein to argoReshall be construed to include such Persorsessors and assigns, (d) the words
“herein”, “hereof” and “hereunder” and words of fliam import shall be construed to refer to this égment in its entirety and not to any
particular provision hereof, (e) all referencesdlireto Articles, Sections, Exhibits and Scheduleslde construed to refer to Articles and
Sections of, and Exhibits and Schedules to, thie&ment, (f) the words “asset” and “property” shlconstrued to have the same meaning
and effect and to refer to any and all tangible iatehgible assets and properties, including cssturities, accounts and contract rights and
(g) any definition of or reference to any statutde or regulation shall be construed as refertirggeto as from time to time amended,
supplemented or otherwise modified (including bgcassion of comparable successor law).

SECTION 1.04. Accounting Terms; GAAPExcept as otherwise expressly provided herditetans of an accounting or
financial nature shall be construed in accordaritle @AAP as in effect from time to time; providéuat if the Company notifies the
Administrative Agent that the Company requestsrapradment to any provision hereof to eliminate thiece of any change occurring after
the date hereof in GAAP or in the application tle¢i@n the operation of such provision (or if themdistrative Agent notifies the Company
that the Required Lenders request an amendmenytpravision hereof for such purpose), regardlésshether any such notice is given
before or after such change in GAAP or in the ajgion thereof, then such provision shall be iretgd on the basis of GAAP as in effect
and applied immediately before such change sha# bacome effective until such notice shall havenbsithdrawn or such provision
amended in accordance herewith.

SECTION 1.05. Exchange Ratega) Not later than 10:00 a.m., New York Cityédi, on each Calculation Date, the
Administrative Agent shall (i) determine the Ezadlge Rates applicable to the determination of UBabDBquivalents of amounts
denominated in Canadian Dollars and Euro and i{ig gvritten notice thereof to the Lenders and tlenBany. The Exchange Rates so
determined shall become effective on the first Bess Day immediately following the relevant CaltolaDate (a “ Test Datd, shall
remain effective until the next succeeding TestDahd shall for all purposes of this Agreemertiéothan Section 10.13 or any other
provision expressly requiring the use of a curiexthange Rate) be the Exchange Rates employeé utetiermination of US Dollar
Equivalents.
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(b) Not later than 5:00 p.m., New Yorkydime, on each Test Date on which Loans or Biesautstanding, the
Administrative Agent shall (i) determine the aggregUS Tranche Exposures, the aggregate Canadiactie Exposures and the aggregate
Euro Tranche Exposures and (ii) notify the Lenadeard the Company of the results of such determinatio

ARTICLE Il
The Credits

SECTION 2.01. Commitments(a) Subject to the terms and conditions sehfoerein, each US Tranche Lender severally
agrees to make US Tranche Loans to the CompantharnldS Borrowing Subsidiaries from time to timeidgrthe Availability Period in US
Dollars in an aggregate principal amount at angtoutstanding that will not result in (i) such Lend US Tranche Exposure exceeding its
US Tranche Commitment or (ii) the aggregate Expesexceeding the aggregate Commitments.

(b) Subject to the terms and conditicetsferth herein, each Canadian Tranche Lender aktyegrees from time to
time during the Availability Period (i) to make Gatian Tranche Loans to the Canadian Borrowing Slidrges in Canadian Dollars and/or to
accept and purchase or arrange for the acceptadceuachase of drafts drawn by the Canadian Bomgwv@ubsidiaries in Canadian Dollar:
B/As, and (ii) to make Canadian Tranche Loans ¢oGbmpany and the US Borrowing Subsidiaries in W@8abs, in an aggregate principal
amount at any time outstanding that will not regulfi) such Lender’'s Canadian Tranche Exposureeding its Canadian Tranche
Commitment or (ii) the aggregate Exposures excegtttie aggregate Commitments.

(c) Subject to the terms and conditicetsfarth herein, each Euro Tranche Lender seyeagjliees from time to time
during the Availability Period to make Euro Trandhmans to the Company, the US Borrowing Subsidéagied the Euro Borrowing
Subsidiaries in Euros or US Dollars in an aggregatecipal amount at any time outstanding that wit result in (i) such Lender’s Euro
Tranche Exposure exceeding its Euro Tranche Comenitror (ii) the aggregate Exposures exceedingdhesgate Commitments.

SECTION 2.02._Loans and Borrowingga) Each US Tranche Loan shall be made aoparBorrowing consisting of US
Tranche Loans made by the US Tranche Lenders €arAlffiliates as provided in paragraph (b) belaajably in accordance with their
respective US Tranche Commitments. Each Canadimciie Loan shall be made as part of a Borrowimgisting of Canadian Tranche
Loans made by the Canadian Tranche Lenders (arAlffdiates as provided in paragraph (b) belowfataly in accordance with their
respective Canadian Tranche Commitments. Each Bamnche Loan shall be made as part of a Borrowimgisting of Euro Tranche Loans
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made by the Euro Tranche Lenders (or their Afiigahs provided in paragraph (b) below) ratablycizoedance with their respective Euro
Tranche Commitments. Each Competitive Loan shathlade in accordance with the procedures setifo®ection 2.05. Each Contract

Loan shall be made in accordance with the procadsgeforth in paragraph (e) below. The faildramy Lender to make any Loan required
to be made by it shall not relieve any other Lerafets obligations hereunder; providetht the Commitments of the Lenders are several and
no Lender shall be responsible for any other Lesdailure to make Loans as required hereunder.

(b) Subject to Section 2.13, (i) eachT#8nche Borrowing shall be comprised entirely ofdurrency Loans or AB
Loans as the applicable Borrower may request inraence herewith; (ii) each Canadian Tranche Bdrrgwhall be comprised entirely of
(A) in the case of a Canadian Tranche Borrowingpd@nated in Canadian Dollars, CDOR Loans or CameBizse Rate Loans as the
applicable Borrower may request in accordancevitreand (B) in the case of a Canadian Tranched®dng denominated in US Dollars,
Eurocurrency Loans or ABR Loans, as the applicBoleower may request in accordance herewith; €éi¢h Euro Tranche Borrowing shall
be comprised entirely of (A) in the case of a Eliranche Borrowing denominated in Euros, Euroculydraans, and (B) in the case of a E
Tranche Borrowing denominated in US Dollars, Eurcency Loans or ABR Loans, as the applicable Boemomay request in accordance
herewith and (iv) each Competitive Borrowing shelcomprised entirely of Eurocurrency Loans, CDQRs or Fixed Rate Loans, as the
applicable Borrower may request in accordance hérevieach Lender at its option may make any Loagdusing any domestic or foreign
branch or Affiliate of such Lender to make suchiboand in the case of an Affiliate, the provisi@i$Sections 2.13, 2.14, 2.15 and 2.16 shall
apply to such Affiliate to the same extent as tchsuender;_providethat any exercise of such option shall not affeetdbligation of the
applicable Borrower to repay such Loan in accordamith the terms of this Agreement. Notwithstaigdémy other provision of this
Agreement, the Borrowers shall not be responsibtieuSection 2.14 or 2.16 for any increased costgied by a Lender as a result of a
change in the location from which such Lender mdlams unless such Lender is legally required tkersaich change.

(c) At the commencement of each IntelPestod for any Borrowing (other than a Borrowingrmrised of
Competitive Loans or Contract Loans), such Borrgnghall be in an aggregate amount that is at ezpsdl to the Borrowing Minimum and
an integral multiple of the Borrowing Multiple; pridedthat an ABR Borrowing denominated in US Dollars rbaymade in an aggregate
amount that is equal to the aggregate availabldtaSche Commitments, Canadian Tranche CommitmeriEsim Tranche Commitments, as
the case may be, and a Canadian Base Rate Borrowimgninated in Canadian Dollars may be made eggnegate amount that is equal to
the aggregate available Canadian Tranche Commitmdurrowings of more than one Type and Class beagutstanding at the same time;
providedthat there shall not at any time be more thana tdt(i) five US Tranche Eurocurrency Borrowingsstanding,
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(i) three Canadian Tranche Eurocurrency Borrowiog€DOR Borrowings outstanding and (iii) three &diranche Eurocurrency
Borrowings outstanding.

(d) Notwithstanding any other provisidrilis Agreement, no Borrower shall be entitledequest, or to elect to
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would erat #fe Maturity Date.

(e) At any time, any Borrower and any ilenmay agree that such Lender will make a Lod@nJantract Loarf) to
the Borrower denominated in US Dollars, Canadiatidd®or Euros and bearing interest at an agreea ugte, for an interest period to be
agreed upon and upon such other terms as the aplgliBorrower and Lender may agree (it being uridedsthat a Contract Loan shall not
required to be in any particular minimum amountvided, that, (i) after giving effect to the making ofyasuch Contract Loan, the
aggregate Exposures shall not exceed the aggrégatenitments and (ii) no such Loan shall be a Cabtraan unless the relevant Borrower
and the applicable Lender expressly agree atitie such Loan is made, and notify the Administrafigent, that such Loan shall be a
Contract Loan for purposes of this Agreementhéf applicable Borrower and Lender shall, after @optract Loan is made, agree that such
Contract Loan shall no longer be a Contract Loaetreder and shall notify the Administrative Agehsoch agreement, such Loan shall, as
of the date of such agreement, cease to be a €bhtran or to be entitled to any further benefitsler this Agreement. Contract Loans shall
be deemed Loans for all purposes under this Agreenteach Borrower and Lender shall promptly notifg Administrative Agent of (i) the
date, principal amount, currency, maturity, ingémate, Interest Period and Interest Payment Oteach Contract Loan made by or to such
Lender to such Borrower and (ii) the date and arhofiany repayment or prepayment of any such Contraan.

SECTION 2.03_Requests for Borrowingg o request a Borrowing of a Type available hedau, the applicable Borrower,
or the Company on behalf of the applicable Borrqwhball notify the Applicable Agent of such requiegttelephone (a) in the case of a
Eurocurrency Borrowing or a CDOR Borrowing, notlathan 2:00 p.m., Local Time, three Business Dfere the date of the proposed
Borrowing, (b) in the case of a Canadian Base Bateowing, not later than 10:00 a.m., Local Time,tbe date of the proposed Borrowing
and, (c) in the case of an ABR Borrowing, not latesn 2:00 p.m., Local Time, on the date of theppeed Borrowing. Each such telephonic
Borrowing Request shall be irrevocable and shaidrdirmed promptly by hand delivery or telecopythie Applicable Agent of a written
Borrowing Request in a form approved by the ApgilleaAgent and signed by the applicable Borrowehythe Company on behalf of the
applicable Borrower. Each such telephonic andt@riBorrowing Request shall specify the followinfprmation in compliance with Section
2.02:
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(@ the Borrower requesting such Borirmyv(or on whose behalf the Company is requestirady 8orrowing);

(i) whether the requested Borrowingoide a US Tranche Borrowing, a Canadian TranchreoBang or a Euro
Tranche Borrowing;

(iii) the currency and aggregate printgraount of the requested Borrowing;

(iv) the date of the requested Borrowingich shall be a Business Day;

(v) the Type of the requested Borrowing;

(vi) in the case of a Eurocurrency Borirmgvor a CDOR Borrowing, the initial Interest Petitm be applicable thereto,

which shall be a period contemplated by the dédinibf the term “Interest Period”; and

(vii) the location and number of the relavBorrower’s account to which funds are to béulised, which shall
comply with the requirements of Section 2.06.

If no currency is specified with respect to anyuested Eurocurrency Borrowing, then the relevant®ueer shall be
deemed to have selected (i) in the case of a UScheBorrowing, US Dollars, (ii) in the case of an@dian Tranche Borrowing, Canadian
Dollars, and (iii) in the case of a Euro TrancherBwing, Euros. If no election as to the Type of®aving is specified, then the requested
Borrowing shall be (i) in the case of a Borrowirgndminated in US Dollars, an ABR Borrowing, (ii)thee case of a Borrowing denominated
in Canadian Dollars, a Canadian Base Rate Borraveing (iii) in the case of a Borrowing denominaiteéuro, a Eurocurrency
Borrowing. If no Interest Period is specified withtspect to any requested Eurocurrency Borrowin@Q@®R Borrowing, then the relevant
Borrower shall be deemed to have selected an kitBeriod of one month’s duration. Promptly follogrreceipt of a Borrowing Request in
accordance with this Section, the Applicable Agghdll advise each Lender that will make a Loanaasqf the requested Borrowing of the
details thereof and of the amount of the Loan tonbele by such Lender as part of the requested Borgo

SECTION 2.04. Banketd\cceptances (a) Each acceptance and purchase of B/As ioigdesContract Period pursuant to
Section 2.01(b) or Section 2.08 shall be made latapthe Canadian Tranche Lenders in accordantietive amounts of their Canadian
Tranche Commitments. The failure of any Canadiand@he Lender to accept any B/A required to begedeby it shall not relieve any ott
Canadian Tranche Lender of its obligations heregymtevidedthat the Canadian Tranche Commitments are sevedah@ Canadian Trancl
Lender shall be responsible for any other Canat@iianche Lender’s failure to accept B/As as required
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(b) The B/As of a single Contract Persmtepted and purchased on any date shall be iggragate amount that is an
integral multiple of C$1,000,000 and not less tG&%,000,000. The face amount of each B/A shall $£00,000 or any whole multiple
thereof. If any Canadian Tranche Lender’s ratahbre of the B/As of any Contract Period to be pigzkon any date would not be an
integral multiple of C$100,000, the face amounthef B/As accepted by such Lender may be increasegtlaced to the nearest integral
multiple of C$100,000 by the Canadian Agent irsitée discretion. B/As of more than one Contractd@emay be outstanding at the same
time; providedhat there shall not at any time be more thanal tdtthree B/A Drawings outstanding.

(c) To request an acceptance and purafaB&\s, a Borrower shall notify the Canadian Agefisuch request by
telephone not later than 10:00 a.m., Local Time, Basiness Day before the date of such acceptamtpuachase. Each such telephonic
request shall be irrevocable and shall be confirpredhptly by hand delivery or telecopy to the Caaadigent of a written request in a form
approved by the Canadian Agent and signed by socio®er. Each such telephonic and written regsieali specify the following
information:

() the aggregate face amount of the B6ABe accepted and purchased,;
(i) the date of such acceptance andimse, which shall be a Business Day;
(iii) the Contract Period to be applicabiiereto, which shall be a period contemplatethbydefinition of the

term “Contract Period” (and which shall in no evend after the Maturity Date); and

(iv) the location and number of the Bevew's account to which any funds are to be diskairadich shall
comply with the requirements of Section 2.06. df@ontract Period is specified with respect to seguested acceptance and
purchase of B/As, then the Borrower shall be deetoédve selected a Contract Period of 30 daysitar.

Promptly following receipt of a request in accorcamvith this paragraph, the Canadian Agent shailsaceach Canadian
Tranche Lender of the details thereof and of thewarhof B/As to be accepted and purchased by seolér.

(d) Each Borrower hereby appoints eachadan Tranche Lender as its attorney to sign addrse on its behalf,
manually or by facsimile or mechanical signatuseaad when deemed necessary by such Lender, ldemk bf B/As. It shall be the
responsibility of each Canadian Tranche Lenderdamtain an adequate supply of blank forms of B/ésdcceptance under this
Agreement. Each Borrower recognizes and agre¢alitB/As signed and/or endorsed on its behalaby Canadian Tranche Lender shall
bind such Borrower as fully and effectually as dmoally signed and duly
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issued by authorized officers of such Borrower.HE@anadian Tranche Lender is hereby authorizesbteeisuch B/As endorsed in blank in
such face amounts as may be determined by suctet;gmdvidedthat the aggregate face amount thereof is equbktaggregate face
amount of B/As required to be accepted by such eentllo Canadian Tranche Lender shall be liablefgrdamage, loss or claim arising by
reason of any loss or improper use of any suchunmsnt unless such loss or improper use results fh@ gross negligence or willful
misconduct of such Lender. Each Canadian Tranenelér shall maintain a record with respect to Bipeeceived by it from the Canadian
Agent in blank hereunder, (ii) voided by it for amason, (iii) accepted and purchased by it hereuand (iv) canceled at their respective
maturities. Each Canadian Tranche Lender furthezes to retain such records in the manner antthéoperiods provided in applicable
provincial or Federal statutes and regulationsafi&la and to provide such records to each Borropan its request and at its

expense. Upon request by any Borrower, a Lendsl séincel all forms of B/A that have been pre-sigior pre- endorsed on behalf of such
Borrower and that are held by such Lender and areaquired to be issued pursuant to this Agreement

(e) Drafts of each Borrower to be accete B/As hereunder shall be signed as set fopatiagraph (d)
above. Notwithstanding that any Person whose tigaappears on any B/A may no longer be an auhdsignatory for any of the Lenders
or such Borrower at the date of issuance of sugh &ich signature shall nevertheless be valid afficient for all purposes as if such
authority had remained in force at the time of sigsliance and any such B/A so signed shall berggnain such Borrower.

® Upon acceptance of a B/A by a Lendech Lender shall purchase, or arrange the psecba such B/A from the
applicable Borrower at the Discount Rate for suehder applicable to such B/A accepted by it andigeoto the Canadian Agent the
Discount Proceeds for the account of such Borr@agegsrovided in Section 2.06. The acceptance fealpa by the Company to a Lender
under Section 2.11 in respect of each B/A accelpyeslich Lender shall be set off against the DistBuoceeds payable by such Lender u
this paragraph. Notwithstanding the foregoinghim case of any B/A Drawing resulting from thewension or continuation of a B/A
Drawing or Canadian Tranche Loan pursuant to Se&i08, the net amount that would otherwise be Iplayt@ such Borrower by each
Lender pursuant to this paragraph will be appliegpm@vided in Section 2.08(f).

(9) Each Lender may at any time and ftione to time hold, sell, rediscount or otherwisgpdse of any or all B/A’s
accepted and purchased by it.

(h) Each B/A accepted and purchaseduneier shall mature at the end of the Contract Bexpplicable thereto.

0] Each Borrower waives presentmentgayment and any other defense to payment of amuats due to a Lend
in respect of a B/A accepted and purchased
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by it pursuant to this Agreement which might esiskely by reason of such B/A being held, at theumiigtthereof, by such Lender in its own
right and each Borrower agrees not to claim anygadygrace if such Lender as holder sues each #®erron the B/A for payment of the
amounts payable by such Borrower thereunder. ©splcified maturity date of a B/A, or such eariate as may be required pursuant tc
provisions of this Agreement, each Borrower shaj fhe Lender that has accepted and purchased#dhe full face amount of such B/A,
and after such payment such Borrower shall havieitloer liability in respect of such B/A and suchrider shall be entitled to all benefits of,
and be responsible for all payments due to thirtiggunder, such B/A.

@) At the option of each Borrower armdyd_ender, B/A’s under this Agreement to be acogethat Lender may be
issued in the form of depository bills for depagith The Canadian Depository for Securities Limifrdsuant to the Depository Bills and
Notes Act (Canada). All depository bills so isssdll be governed by the provisions of this SecB®d4.

SECTION 2.05. Competitive Bid Procedufa) Subiject to the terms and conditions set foettein, from time to time
during the Availability Period any Borrower may uegt Competitive Bids for Competitive Loans in USlIBrs, Canadian Dollars or Euros
and may (but shall not have any obligation to) pt€ompetitive Bids and borrow Competitive Loansividedthat the aggregate Exposures
at any time shall not exceed the aggregate Commisnelo request Competitive Bids, the Companyherapplicable Borrower shall notify
the Applicable Agent of such request by telephanim the case of a Eurocurrency Competitive Bolirpwor a CDOR Borrowing, not later
than 10:00 a.m., Local Time, four Business Day®teethe date of the proposed Competitive Borroveind (ii) in the case of a Fixed Rate
Borrowing not later than 12:00 noon, Local Timeedusiness Day before the date of the proposech€titime Borrowing.

Not more than three Competitive Bid Requests magutenitted on the same day. Each telephonic CativeeBid Reques
shall be confirmed promptly by hand delivery oetalpy to the Applicable Agent of a written Compe¢itBid Request in a form approved by
the Applicable Agent and signed by the CompanychEaich telephonic and written Competitive Bid Resjishall specify the following
information in compliance with Section 2.02:

0] the Borrower requesting the ComipediBid and the aggregate amount and currencheféquested Borrowing;
(i) the date of such Borrowing, whictefitbe a Business Day;

(iii) whether such Borrowing is to be ar&turrency Borrowing, a CDOR Borrowing or a Fixedt&Borrowing;

(iv) the Interest Period to be applicailsuch Borrowing, which shall be a period conteatga by the definition of tt

term “Interest Period”; and
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(v) the location and number of the Comparmccount to which funds are to be disbursed, wéhetil comply with the
requirements of Section 2.06.

Promptly following receipt of a Competitive Bid Rezpt in accordance with this Section, the Applieadgient shall notify
the Lenders of the details thereof by telecopyitimy the Lenders to submit Competitive Bids.

(b) Each Lender may (but shall not hawe @bligation to) make one or more Competitive Bigishe Company in
response to a Competitive Bid Request. Each CadtiveeBid by a Lender must be in a form approvediuy Applicable Agent and must be
received by the Applicable Agent by telecopy, ffiftie case of a Eurocurrency Competitive Borrowdng CDOR Competitive Borrowing,
not later than 12:00 noon, Local Time, four BusinBsiys before the date of the proposed Compettreowing and (ii) in the case of a
Fixed Rate Borrowing, not later than 9:30 a.m.,dlokime, on the date of the proposed Competitive@®oing. Competitive Bids that do not
conform to the form approved by the Applicable Ageray be rejected by the Applicable Agent, andApplicable Agent shall notify the
applicable Lender as promptly as practicable. Eaampetitive Bid shall specify (i) the principal aoma (which may equal the entire princi
amount of the Competitive Borrowing requested ley@ompany) of the Competitive Loan or Loans thatltender is willing to make, (ii) tt
Competitive Bid Rate or Rates at which the Lendgrépared to make such Loan or Loans (expresse@asentage rate per annum in the
form of a decimal to no more than four decimal piEcand (iii) the Interest Period applicable tohesuiech Loan and the last day thereof.

(c) The Applicable Agent shall promptlgtifiy the Company by telecopy of the Competitivel Bate and the
principal amount specified in each Competitive Bidl the identity of the Lender that shall have madsh Competitive Bid.

(d) Subject only to the provisions ofstpiaragraph, the applicable Borrower may accemject any Competitive
Bid. The Borrower shall notify the Applicable Adgeby telephone, confirmed by telecopy in a formrappd by the Applicable Agent,
whether and to what extent it has decided to acmegject each Competitive Bid, (i) in the case@&urocurrency Competitive Borrowing or
a CDOR Competitive Borrowing, not later than 112001., Local Time, three Business Days before tlie dfethe proposed Competitive
Borrowing and (i) in the case of a Fixed Rate Bwaring, not later than 10:30 a.m., Local Time, oa date of the proposed Competitive
Borrowing;_providedhat (i) the failure of the Borrower to give suattice shall be deemed to be a rejection of eachp@titive Bid, (ii) the
Borrower shall not accept a Competitive Bid made particular Competitive Bid Rate if such Borrowejects a Competitive Bid made at a
lower Competitive Bid Rate, (iii) the aggregate amioof the Competitive Bids accepted by the Bornosrall not exceed the aggregate
amount of the requested Competitive Borrowing spetin the related Competitive Bid Request anfl {dvthe extent necessary to comply
with clause (iii) above, the Borrower may acceptrpetitive Bids at the same Competitive Bid Ratpant, which
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acceptance, in the case of multiple CompetitivesBiisuch Competitive Bid Rate, shall be made a@in accordance with the amount of
each such Competitive Bid; providadtherthat in calculating the pro rata allocation of gate@ces of portions of multiple Competitive Bids
at a particular Competitive Bid Rate pursuant tusk (iv) the amounts shall be rounded to integratiples of the Borrowing Multiple in a
manner determined by the Borrower. A notice gilbgrthe Borrower pursuant to this paragraph shaitiesocable.

(e) The Applicable Agent shall promptigtify each bidding Lender by telecopy whether arits Competitive Bid
has been accepted (and, if so, the amount and Giivgp®&id Rate so accepted), and each succes&fdebwill thereupon become bound,
subject to the terms and conditions hereof, to nthkeCompetitive Loan in respect of which its Coftitpe Bid has been accepted.

() If the Applicable Agent or one of iaffiliates shall elect to submit a CompetitivedBi its capacity as a Lender, it
shall submit such Competitive Bid directly to thephcable Borrower at least one quarter of an teautier than the time by which the other
Lenders are required to submit their CompetitivédsBb the Applicable Agent pursuant to paragrapto{ithis Section.

SECTION 2.06. Funding of Borrowings and B/A Drawsng(a) Each Lender shall make each Loan (other gh@ontract
Loan) to be made by it and disburse the Discounté&&ds (net of applicable acceptance fees) of B&cko be accepted and purchased by it
hereunder on the proposed date thereof by wirsfeanf immediately available funds in the applieaturrency by 2:00 p.m., Local Time (or
if later, in the case of an ABR Borrowing, one hatter the Lenders shall have been notified ofajgelicable Borrowing Request), to the
account of the Applicable Agent most recently desatgd by it for such purpose by notice to the applie Lenders. The Applicable Agent
will make such Loans or Discount Proceeds (neppfieable acceptance fees) available to the reteBamrower by promptly crediting the
amounts so received, in like funds, to an accofistioh Borrower maintained by the Applicable Agétanother account specified by such
Borrower in the applicable Borrowing Request oruesi for an acceptance and purchase of B/As) (ilew York City, in the case of Loans
denominated in US Dollars (ii) in London, in theseaf Loans denominated in Euros and (iii) in Teopin the case of Loans denominated in
Canadian Dollars or B/As. Each Lender shall maeheContract Loan to be made by it hereunder opithgosed date thereof by wire
transfer of immediately available funds by the tiamel to the account agreed upon by the relevanmbBer and the applicable Lender.

(b) Unless the Applicable Agent shall dagceived notice from a Lender prior to the preplodate of any Borrowing
or acceptance and purchase of B/As that such Lemitlarot make available to the Applicable Agenthu ender’s share of such Borrowing
or the applicable Discount Proceeds (net of apble&cacceptance fees), the Applicable Agent maymasghat such Lender has made such
share available on such
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date in accordance with paragraph (a) of this 8e@nd may, in reliance upon such assumption, raa#éable to the relevant Borrower a
corresponding amount. In such event, if a Lenderrot in fact made its share of the applicabledang or the applicable Discount
Proceeds (net of applicable acceptance fees) blaiia the Applicable Agent, and the Applicable Agbas made an amount correspondir
such share available to such Borrower, then thécaibe Lender and such Borrower severally agrgeaioto the Applicable Agent forthwith
on demand such corresponding amount with intehesebn, for each day from and including the dath sumount is made available to such
Borrower to but excluding the date of payment @ Alpplicable Agent, at (i) in the case of such Lemdhe rate reasonably determined by the
Applicable Agent to be the cost to it of fundingselamount or (ii) in the case of such Borrowerittterest rate applicable to the subject L

or the cost to the Agent of funding the net prosagithe subject B/As. If such Lender pays sucbwamto the Applicable Agent, then such
amount shall constitute such Lender’s Loan incluideslich Borrowing or such Lender’s purchase of8&hd the Applicable Agent shall
return to such Borrower any amount (including iesty paid by such Borrower to the Applicable Agemtsuant to this paragraph.

SECTION 2.07. Repayment of Borrowings and B/A Drays; Evidencef Debt. (a) Each Borrower hereby
unconditionally promises to pay to the Applicablgeht for the accounts of the applicable Lendersr(i¢gss otherwise specified in this
Section 2.07, the then unpaid principal amounhefltoans comprising each Borrowing of such Borroarethe Maturity Date and the face
amount of each B/A, if any, accepted by such Lemdegprovided in Section 2.04 and (ii) the then ishpaincipal amount of each Competiti
Loan on the last day of the Interest Period apblethereto. Each Borrower hereby unconditionptlymises to pay to the applicable Lender
the then unpaid principal amount of each ContraetrLon the date or dates agreed by such Borrovdesunh Lender. Each Borrower agrees
to repay the principal amount of each Loan madautdy Borrower and the accrued interest thereortenthce amount of each B/A drawn by
such Borrower in the currency of such Loan or B/A.

(b) Each Lender shall maintain in accamawith its usual practice an account or accoewitdencing the obligations
of each Borrower to such Lender resulting fromltbans made and the B/As accepted by such Lendsudimg the amounts of principal and
interest and amounts in respect of B/As payablepaidi to such Lender from time to time hereunder.

(c) The Administrative Agent shall maintaccounts in which it shall record (i) the amoaheach Borrowing made
hereunder, the Class, Type and currency thereofrenthterest Period applicable thereto, and theusrinof each B/A Drawing made
hereunder and the Contract Period applicable thefi§tthe amount of any principal, interest oramt in respect of any B/A due and pay:
or to become due and payable from each Borroweath Lender hereunder and (iii) the amount of amy seceived by any Agent hereunder
for the accounts of the Lenders and each Lendbéres
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thereof. Each of the London Agent and the Cana8lgent shall furnish to the Administrative Agentpmptly after the making of any Loan
or Borrowing or the acceptance of any B/A with exsito which it is the Applicable Agent or the rigtef any payment of principal or
interest with respect to any such Loan or Borrowaitl respect to which it is the Applicable Ageinformation with respect thereto that will
enable the Administrative Agent to maintain thecanis referred to in the preceding sentence. TdraiAistrative Agent shall notify in
writing the London Agent or the Canadian Agentapglicable, promptly after the making of any LoarBorrowing with respect to which it
is the Applicable Agent or the receipt of paymehnaiy principal with respect to any such Loan orwing.

(d) The entries made in the accounts taaiad pursuant to paragraph (b) or (c) of thiiSechall be prima facie
evidence of the existence and amounts of the diigmrecorded therein; providéieht the failure of any Lender or the Administratiigent
to maintain such accounts or any error thereinl sizalin any manner affect the obligation of anyr®aver to repay the Loans made to it or
the B/As drawn by it in accordance with the terrhthis Agreement.

(e) Any Lender may request that Loanargf Class made by it to any Borrower be evidengea promissory note if
it is the policy of such Lender to obtain promigsnotes in transactions comparable to those provideherein or if such Lender has another
business reason for requesting such a promissaey lmosuch event, each applicable Borrower shafpare, execute and deliver to such
Lender a promissory note payable to the order o fiender (or, if requested by such Lender, to du@ider and its registered assigns) in the
form of Exhibit D hereto. Thereafter, the Loansdeviced by each such promissory note and interestdh shall at all times (including after
assignment pursuant to Section 10.04) be repraségtene or more promissory notes in such form pkeyt the order of the payee named
therein (or, if such promissory note is a regisiarete, to such payee and its registered assigns).

SECTION 2.08. Interest Elections(a) Each Borrowing initially shall be of the @g/ specified in the applicable Borrowing
Request and, in the case of a Eurocurrency Borigpwira CDOR Borrowing, shall have an initial IntrBeriod as specified in such
Borrowing Request. Each B/A Drawing shall haveomi€act Period as specified in the applicable regtreerefor. After the initial
Borrowings under any Tranche and, if applicabléy Bfawings, the Borrowers may elect to convert aadtinue such Borrowings and, if
applicable, B/A Drawings to or as other Borrowiragel, if applicable, B/A Drawings under such Tranaberovided in this Section (it being
understood that no B/A Drawing may be convertedamtinued other than at the end of the ContradoBeapplicable thereto). The
Borrowers may elect different options with respeadifferent portions of the affected BorrowingsBJA Drawings, in which case each such
portion shall be allocated ratably among the Lesthetding the Loans comprising such Borrowingsamepting the B/As comprising such
B/A Drawings, as the case may be, and any LoaBsAs resulting from an election made with respect t
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any such portion shall be considered a separat@®org or B/A Drawing. Notwithstanding any otheiopision of this Section, no Borrowit
or B/A Drawing may be converted into or continuscaaBorrowing or B/A Drawing with an Interest Pefrior Contract Period, as applicable,
ending after the Maturity Date. This Section shall apply to Competitive Loans or to Contract Leamhich may not be converted or
continued.

(b) To make an election pursuant to 8astion, a Borrower, or the Company on its belsaléll notify the Applicable
Agent of such election by telephone (x) in the aafsen election that would result in a Borrowing,the time and date that a Borrowing
Request would be required under Section 2.03 i 8arrower were requesting a Borrowing of the Tyg&ulting from such election to be
made on the effective date of such election anih(ihe case of an election that would result BYA Drawing or continuation of a B/A
Drawing, by the time and date that a request wbaldequired under Section 2.04 if such Borroweraweruesting an acceptance and
purchase of B/As to be made on the effective dhseich election. Each such telephonic Interesttiele Request shall be irrevocable and
shall be confirmed promptly by hand delivery oetelpy to the Applicable Agent of a written InterE&ction Request in a form approved by
the Administrative Agent and signed by the rele\Bmitrower, or the Company on its behalf. Notwidmgting any contrary provision herein,
this Section shall not be construed to permit aogr@®ver to (i) change the currency of any Borrowiigy elect an Interest Period for
Eurocurrency Loans or CDOR Loans that does not tpmiph Section 2.02(d) or (iii) convert any Borravg or B/A Drawing to a Borrowin
or B/A Drawing not available under the Class of @atments pursuant to which such Borrowing or B/Aalding was made.

(c) Each telephonic and written Intefglgiction Request shall specify the following infation in compliance with
Section 2.03 or 2.04:

0] the Borrowing or B/A Drawing to whicsuch Interest Election Request applies andffiémint options
are being elected with respect to different poditrereof, the portions thereof to be allocateelaich resulting Borrowing or
B/A Drawing (in which case the information to beesjlied pursuant to clauses (iii) and (iv) belovakle specified for eau
resulting Borrowing or B/A Drawing);

(i) the effective date of the electiomde pursuant to such Interest Election Requesthngfiall be a
Business Day;

(iii) in the case of an election with respto a US Tranche Borrowing, whether a EurocuyéBorrowing or
an ABR Borrowing is elected; in the case of ant@ecwith respect to a Canadian Tranche Borrowiegaminated in
Canadian Dollars or a B/A Drawing, whether a Eurcency Borrowing, a CDOR Borrowing, a Canadian Baage
Borrowing or a B/A Drawing is elected; and in ttese of an election with respect to a Canadian TaBorrowing
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denominated in US Dollars, whether a Eurocurrenogr@®ving or an ABR Borrowing is elected; and

(iv) in the case of an election of a Ewwency Borrowing or a CDOR Borrowing, the InterBstriod to be
applicable thereto after giving effect to such #tat, which shall be a period contemplated by tbnition of the term
“Interest Period”, and in the case of an electiba B/A Drawing, the Contract Period to be applieahereto, which shall
be a period contemplated by the definition of #ment “Contract Period”; providetthat no Eurocurrency Borrowing, CDOR
Borrowing or B/A Drawing may be elected with andrést Period or Contract Period, as the case mahdtewvould extend
after the Maturity Date.

If any such Interest Election Request requestsradiarency Borrowing, a CDOR Borrowing or a B/A Bag but does n
specify an Interest Period or Contract Period, therBorrower shall be deemed to have selectedtarelst Period of one month’s duration or
a Contract Period of 30 days’ duration, as the oz be.

(d) Promptly following receipt of an Inést Election Request, the Applicable Agent shdvise each Lender of the
details thereof and of such Lender’s portion ofhesesulting Borrowing or B/A Drawing.

(e) If the relevant Borrower fails tolier a timely Interest Election Request with redpte a Eurocurrency
Borrowing, a CDOR Borrowing or B/A Drawing prior the end of the Interest Period or Contract Pesijgglicable thereto, then, unless such
Borrowing or B/A Drawing is repaid as provided hiarat the end of such Interest Period or Contrastod, such Borrowing or B/A Drawing
shall (i) in the case of a Eurocurrency Borrowirgndminated in US Dollars, be converted to an ABR'&eing, (ii) in the case of a CDOR
Borrowing denominated in Canadian Dollars or a Bifawing, be converted into a Canadian Base RateoBamg and (iii) in the case of any
other Eurocurrency Borrowing, become due and payablthe last day of such Interest Period. Théstecof any Lender to increase its
Commitment shall be at the sole discretion of dustder.

() Upon the conversion of any Canadiaanche Borrowing (or portion thereof), or the ¢ouation of any B/A
Drawing (or portion thereof), to or as a B/A Dragirthe net amount that would otherwise be payabteBorrower by each Lender pursuant
to Section 2.04(f) in respect of such new B/A Dragvshall be applied against the principal of thedian Tranche Loan made by such
Lender as part of such Canadian Tranche Borrowmthé case of a conversion), or the reimburserobligation owed to such Lender under
Section 2.04(i) in respect of the B/As acceptedigh Lender as part of such maturing B/A Drawimgtlfie case of a continuation), and such
Borrower shall pay to such Lender an amount equtie difference between the principal amount ehslanadian Tranche Loan or the
aggregate face amount of such maturing B/As, asdhe may be, and such net amount.
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(9) The conversion or continuation of @grrowing or B/A Drawing shall not constitute gagment of amounts
outstanding or a new advance of funds hereunder.

SECTION 2.09. Termination, Reduction, Increase Exignsion ofCommitments (a) Unless previously terminated, the
Commitments shall terminate on the Maturity Date.

(b) The Company may at any time termipatdrom time to time reduce, the Commitmentsmf €lass; provided
that (i) each reduction of the Commitments of atgs€ shall be in an amount that is an integralipialof the Borrowing Multiple and not
less than the Borrowing Minimum, (ii) the Compatmak not terminate or reduce the US Tranche Commnitiif, after giving effect to any
concurrent prepayment of the US Tranche Loanséoralance with Section 2.10, aggregate US Tranclpesixes would exceed the
aggregate US Tranche Commitments, (iii) the Comsmal not terminate or reduce the Canadian Tra@drmmitments if, after giving
effect to any concurrent prepayment of the Cana@ifanche Loans in accordance with Section 2.10atfizegate Canadian Tranche
Exposures would exceed the aggregate Canadianfgammmitments, (iv) the Company shall not terngratreduce the Euro Tranche
Commitments if, after giving effect to any concutrerepayment of the Euro Tranche Loans in accasavith Section 2.10, the aggregate
Euro Tranche Exposures would exceed the aggregaiteTEanche Commitments and (v) the Company slutltarminate or reduce any
Commitments if, after giving effect to any concumtrerepayment of Loans in accordance with Secti@f,2he aggregate Exposures would
exceed the aggregate Commitments.

(c) The Company shall notify the Adminggive Agent of any election to terminate or redtim Commitments of any
Class under paragraph (b) of this Section at base Business Days prior to the effective dateueh termination or reduction, specifying
effective date of such election. Promptly follogyireceipt of any such notice, the AdministrativeeAgshall advise the other Agents and the
applicable Lenders of the contents thereof. Eatlte delivered by the Company pursuant to thigi@eshall be irrevocable; providékat a
notice of termination of the Commitments delivebgdthe Company may state that such notice is cioméitl upon the effectiveness of other
credit facilities, in which case such notice mayé&eoked by the Company (by notice to the Admiaisie Agent on or prior to the specified
effective date) if such condition is not satisfieiny termination or reduction of the Commitmentsany Class shall be permanent. Each
reduction of the Commitments of any Class shalinaele ratably among the applicable Lenders in aecmel with their respective
Commitments of such Class.

(d) (i) The Company may on one or moreas@ns, by written notice to the Administrativeeliggand executed by tl
Company and one or more financial institutions (angh financial institution referred to in this pgraph (d) being called an
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“ Increasing Lendef), which may include any Lender, cause new Comraitta of any Tranche to be extended by the Incrgdsnders (or
cause the Commitments of any Tranche of the Inargasnders to be increased, as the case may aaunts set forth in such notice no
be less than (A) $10,000,000 for each Increasimgleeand (B) $25,000,000 for all Increasing Lenderder each such notice; providibet
(x) at no time shall the aggregate amount of akesions of new Commitments and increases in agi€iommitments effected pursuant to
this paragraph (d) exceed $500,000,000, (y) eactedsing Lender, if not already a Lender hereurstex] be subject to the approval of the
Administrative Agent (which approval shall not ber@asonably withheld) and (z) each Increasing Lenfleot already a Lender hereunder,
shall execute all such documentation as the Adstrative Agent shall reasonably specify to evidetheeCommitment or Commitments of
such Increasing Lender and/or its status as a lrdreteunder.

(i) Extensions of new Commitments ancréases in existing Commitments pursuant to tagraph (d) shall
become effective on the date specified in the apple notice delivered by the Company pursuantibparagraph (i) above. Upon the
effectiveness of such extensions of new Commitmamtor increases in existing Commitments, (A) dacheasing Lender not already a
Lender hereunder shall be deemed to be a parbygd\greement and shall thereafter be entitleditoghts, benefits and privileges accorded
a Lender hereunder and subject to all obligatidresleender hereunder and (B) Schedule 2.01 shalkeleened to have been amended to re
the new Commitments or the increases in the Comenits) as applicable, of each Increasing Lendeeta®ith in the applicable notice
delivered by the Company.

(iii) Notwithstanding the foregoing, nacrease in the Commitments (or in any CommitmeratnyfLender) or
extension of new Commitments hereunder shall becaffeetive under this paragraph (d) unless (A)landate of such increase or extension,
the conditions set forth in paragraphs (a) andf{t9ection 4.02 shall be satisfied (without givieffect to the parenthetical in such paragraph
(a)) and the Administrative Agent shall have reediwa certificate to that effect dated such dateexeduted by a Financial Officer of the
Company and (B) the Administrative Agent shall heaeeived documents consistent with those delivpreduant to Section 4.01(b) and (c)
as to the corporate power and authority of the @oers to borrow hereunder after giving effect tohsincrease or extension.

(iv) On the effective date of any extensa a new Commitment of any Tranche or increasmiexisting
Commitment of any Tranche pursuant to this pardg(dp (A) the aggregate principal amount of theéeng Loans of such Tranche
outstanding (the " Initial Loany immediately prior to giving effect to such exston or increase shall be deemed to be repaidaftB) the
effectiveness of such extension or increase, threoBers shall be deemed to have made new RevoBamgpwings of such Tranche (the “
Subsequent Borrowind$ in an aggregate principal amount equal to thgregate principal amount of the Initial Loans afithe Types and
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for the Interest Periods specified in a BorrowirefjRest delivered to the Administrative Agent inadance with Section 2.03, (C) each
Lender shall pay to the Administrative Agent in satday funds an amount equal to the differencegsftive, between (x) such Lender’s
Percentage (calculated after giving effect to arghsextension or increase) of the Subsequent Bangsaand (y) such Lender’s Percentage
(calculated without giving effect to any such exsien or increase) of the Initial Loans, (D) aftee Administrative Agent receives the funds
specified in clause (C) above, the AdministrativgeAt shall pay to each Lender the portion of sucki$ that is equal to the difference, if
positive, between (x) such Lender’s Percentagetatied without giving effect to any such extensioiincrease) of the Initial Loans and (y)
such Lender’s Percentage (calculated after givifexeto any such extension or increase) of thewarof the Subsequent Borrowings, (E)
each Lender shall be deemed to hold its applicBtdache Percentage of each Subsequent Borrowik (edculated after giving effect to
any such extension or increase) and (F) each aydidBorrower shall pay each Lender any and alusectbut unpaid interest on the Initial
Loans. The deemed payments made pursuant to gluabove in respect of each Eurocurrency Loa@DOR Loan shall be subject to the
provisions of Section 2.15 if the effective datels extension of or increase in Commitments punsteathis paragraph (d) occurs other than
on the last day of the Interest Period relatingdtteand breakage costs result. In the eventygatension of a new Canadian Tranche
Commitment or increase in an existing Canadian drarCommitment, no adjustment will be made in resptoutstanding B/As prior to

the ends of the applicable Contract Periods, butrafinancing of such B/As shall be made ratablgécordance with the Lenders’ Canadian
Tranche Commitments after giving effect to such mewcreased Commitments.

(e) The Company may, from time to time and by writhotice to the Administrative Agent (which shalbmptly deliver a
copy to each of the Lenders) given not fewer thawd&ys and not more than 120 days prior to anywansary of the Effective Date, request
that the Lenders extend the Maturity Date and the@itments for an additional period of one yeae (tlate of any such request being called
the “ Request Datd. Each Lender shall, by notice to the Compang tie Administrative Agent given not later than g@¢h day after the
date of the Administrative Agent’s receipt of ther@pany’s extension request, advise the Companyhgher not it agrees to the requested
extension (each Lender agreeing to a requestedssatebeing called a_* Consenting Lend@nd each Lender declining to agree to a
requested extension being called_a “ Declining legfid Any Lender that has not so advised the Compamy the Administrative Agent by
such day shall be deemed to have declined to #agmech extension and shall be a Declining Lendferenders constituting the Required
Lenders shall have agreed to an extension reghestthe Maturity Date shall, as to the Conseritieigders, be extended to the first
anniversary of the Maturity Date theretofore ireeff The decision of any Lender to agree or wilthlagreement to any extension request
shall be at the sole discretion of such Lendere Tbmmitment of any Declining Lender shall terménain the Maturity Date for such Lender
in effect immediately prior to giving effect to asych extension (such Maturity Date being called“tExisting
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Maturity Date”). The principal amount of any outstanding Loamade by Declining Lenders, together with any aatingrest thereon, the
face amount of any outstanding B/As accepted byliliag Lenders, and any accrued fees and other atagayable to or for the accounts of
such Declining Lenders hereunder, shall be dugrageble on the Existing Maturity Date, and on tlesting Maturity Date, each Borrower
shall also make such other prepayments of its LoamgAs as shall be required in order that, afieing effect to the termination of the
Commitments of, and all payments to, Declining Lensdoursuant to this sentence, the aggregate Epgsoshall not exceed the aggregate
Commitments. Notwithstanding the foregoing pramis of this paragraph, the Company shall haveigiin, pursuant to Section 2.18(b), at
any time prior to the Existing Maturity Date, tglace any Declining Lender with a Lender or othearicial institution that will agree to a
request for the extension of the Maturity Date, ang such replacement Lender shall for all purpesestitute a Consenting

Lender. Notwithstanding the foregoing, no extengibthe Maturity Date pursuant to this paragrapilldhecome effective unless (i) on the
date of such increase or extension, the condigen$orth in paragraphs (a) and (b) of Section 40l be satisfied (without giving effect to
the parenthetical in such paragraph (a)) and theiAidtrative Agent shall have received a certifictt that effect dated such date and
executed by a Financial Officer of the Company @i)dhe Administrative Agent shall have receiveatdments consistent with those
delivered pursuant to Section 4.01(b) and (c) abeéaorporate power and authority of the Borrowersorrow hereunder after giving effect
to such extension.

SECTION 2.10. Prepayment of Loanga) Any Borrower, or the Company on behalf o§ 8orrower, shall have the right
at any time and from time to time to prepay anyrBeing and amounts owed in respect of outstanditigs Bf such Borrower in whole or in
part, subject to prior notice in accordance withagaaph (d) of this Section; providethat, unless the applicable Borrowers and Lensleaf
have otherwise agreed at the time such Loans wadenCompetitive Loans or Contract Loans may bpaideonly with the consent of the
Lenders making such Loans.

(b) If the aggregate Exposures of anys€Ehall exceed the aggregate Commitments of slads,Ghen (i) on the last
day of any Interest Period for any EurocurrencyrBaing or a CDOR Borrowing of such Class (or, ie ttase of the Canadian Commitme
the last day of any Contract Period for any B/AWiray), and (ii) on any other date in the event AB&rowings or Canadian Base Rate
Borrowings shall be outstanding under such Clémsapplicable Borrowers shall prepay Loans of <Tiglss in an amount equal to the lesser
of (A) the amount necessary to eliminate such ex@&fer giving effect to any other prepayment ohs on such day) and (B) the amount of
the applicable Borrowings or B/A Drawings refertedn clause (i) or (ii), as applicable. If, onyafest Date, the aggregate amount of the
Exposures of any Class shall exceed 105% of theeggte Commitments of such Class, then the appdiddrrowers shall, not later than the
next Business Day, prepay one or more Borrowingsioh Class (or, in the case of the Canadian Camenits, amounts owing in respect of
outstanding B/As) in an aggregate principal amauifficient to eliminate such excess.
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(c) Prior to any optional or mandatorggalyment of Borrowings or amounts owing in respécutstanding B/A
Drawings hereunder, the applicable Borrower shre#ict the Borrowing or Borrowings and B/A Drawirtgsbe prepaid and shall specify such
selection in the notice of such prepayment pursteaparagraph (d) of this Section.

(d) The applicable Borrower, or the Compan behalf of the applicable Borrower, shall fyothe Applicable Agent
by telephone (confirmed by telecopy) of any prepagtrof a Borrowing or amounts owing in respectrobatstanding B/A Drawing
hereunder (i) in the case of a Eurocurrency Bomgvar a CDOR Borrowing, not later than 11:00 almgal Time, three Business Days
before the date of such prepayment and (ii) inciee of an ABR Borrowing, a Canadian Base RateoBang or any amount owed in respect
of an outstanding B/A Drawing, not later than 1120f., Local Time, one Business Day before the oaseich prepayment. Each such nc
shall be irrevocable and shall specify the prepayrdate and the principal amount of each Borrovaingortion thereof, or amount owed in
respect of an outstanding B/A Drawing or portioerdof, to be prepaid; providédat, if a notice of optional prepayment is givan i
connection with a conditional notice of terminatimfithe Commitments as contemplated by Section(2)0fhen such notice of prepayment
may be revoked if such notice of termination isoted in accordance with Section 2.09(c). Promfutilpwing receipt of any such notice, t
Applicable Agent shall advise the applicable Lesd#rthe contents thereof. Each partial prepayragaty Borrowing or amounts owing in
respect of a B/A Drawing shall be in an amount thatild be permitted in the case of an advanceRdraowing of the same Type as provit
in Section 2.02 or an acceptance and purchaseAsf & provided in Section 2.04. Each prepaymeat®érrowing or B/A Drawing shall be
applied ratably to the Loans included in the préf@rrowing or the B/As included in such B/A DraginPrepayments shall be accompanied
by (i) accrued interest to the extent required bgt®n 2.12 and (ii) break funding payments pursta$ection 2.15.

(e) Amounts to be applied pursuant te Section or Article VII to prepay or repay amouistbecome due with
respect to outstanding B/As shall be depositetiénRrepayment Account (as defined below). The @lanaAgent shall apply any cash
deposited in the Prepayment Account allocable towarts to become due in respect of B/As on thedagtof their respective Contract Peri
until all amounts due in respect of outstanding 8ave been prepaid or until all the allocable @aasteposit has been exhausted. For
purposes of this Agreement, the term “PrepaymerbAnt” shall mean an account established by a Baraevith the Canadian Agent and
over which the Canadian Agent shall have excludmainion and control, including the exclusive righiwithdrawal for application in
accordance with this paragraph (e). The Canadgenfwill, at the request of such Borrower, investounts on deposit in the Prepayment
Account in short-term, cash equivalent investmeetscted by the Canadian Agent in consultation siith Borrower that mature prior to the
last day of the applicable Contract Periods ofBh&s to be prepaid; providechowever, that the
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Canadian Agent shall have no obligation to invesbants on deposit in the Prepayment Account if talleor Event of Default shall have
occurred and be continuing. Such Borrower shaémnify the Administrative Agent for any lossestiglg to the investments so that the
amount available to prepay amounts due in resge@tAs on the last day of the applicable Contragti®l is not less than the amount that
would have been available had no investments beatepursuant thereto. Other than any interesedarn such investments (which shall
for the account of such Borrower, to the extentrreatessary for the prepayment of B/As in accordanittethis Section), the Prepayment
Account shall not bear interest. Interest or pspiftany, on such investments shall be depositéde Prepayment Account and reinvested
disbursed as specified above. If the maturityhefltoans and all amounts due hereunder has beeleted pursuant to Article VII, the
Canadian Agent may, in its sole discretion, apfilgmounts on deposit in the Prepayment Accousatisfy any of the Obligations in respect
of Canadian Tranche Loans and B/As (and each Berbwreby grants to the Canadian Agent a secuigyast in its Prepayment Account
secure such Obligations).

SECTION 2.11, Fees (a) The Company agrees to pay to the Admirtisgadgent, in US Dollars, for the account of the
office (or Affiliate) of each Lender (except, iretitase of any Defaulting Lender, as provided irti8e&.20) from which such Lender would
make Loans to the Company in US Dollars hereundbkich office or Affiliate shall be specified by da€anadian Tranche Lender and Euro
Tranche Lender in a notice delivered to the Adntiats/e Agent prior to the initial payment to suabnder under this paragraph), a
commitment fee, which shall accrue at the Applied®ate on the daily unused amount of the Commitroestich Lender during the period
from and including the date hereof to but excludimg date on which the last of such Commitmentsiteates. Accrued commitment fees
shall be payable in arrears on the last day of Malane, September and December of each year, aocimgeon the first such date to occur
after the date hereof, and on the date on whicthalCommitments shall have terminated and the &enshall have no further Exposures.

All commitment fees shall be computed on the bakeyear of 360 days and shall be payable foatteal number of days
elapsed (including the first day but excluding léde& day). For purposes of computing commitmeas fa commitment of a Lender shall be
deemed to be used to the extent of the outstanidiags of and outstanding B/As accepted by such é&end

(b) The applicable Canadian Borrowinup&diary agrees to pay to the Canadian Agenthiaccount of each
Canadian Tranche Lender, on each date on which &#sn by such Canadian Borrowing Subsidiary aoepied hereunder, in Canadian
Dollars, an acceptance fee equal to the (i) tbedywt of the Applicable Rate and the face amoumiach B/A accepted by such Lender
multiplied by (ii) a fraction the numerator of whiés the number of days in the Contract Periodiagple to such B/A and the denominator of
which is 365.
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(c) The Company agrees to pay to the AidBirative Agent, for its own account, fees payablthe amounts and at
the times separately agreed upon between the Congrahthe Administrative Agent.

(d) All fees payable hereunder shall bielpn the dates due, in immediately available §itol the Agents specified
above for distribution, in the case of commitmesgd, to the Lenders. Fees paid shall not be rehledinder any circumstances.

SECTION 2.12, Interesfa) The Loans comprising each ABR Borrowing shabir interest at the Alternate Base Rate plus
the Applicable Rate.

(b) The Loans comprising each CanadiaseBRate Borrowing shall bear interest at the CamaBase Rate plus the
Applicable Rate.

(c) The Loans comprising each EurocurydBarrowing shall bear interest (i) in the casad®evolving Borrowing, &
the LIBO Rate for the Interest Period in effect$och Borrowing plus the Applicable Rate, or (iiXhe case of a Eurocurrency Competitive
Loan, at the LIBO Rate for the Interest Periodffeat for such Borrowing plus (or minus, as appieg the Margin applicable to such Loan.

(d) The Loans comprising each CDOR Boingwshall bear interest (i) in the case of a CDGRdtving Borrowing,
at the CDOR Rate for the Interest Period in effecsuch Borrowing plus the Applicable Rate, oy ifii the case of a CDOR Competitive
Borrowing, at the CDOR Rate for the Interest Penpdffect for such Borrowing plus (or minus, aplgable) the Margin applicable to such
Borrowing.

(e) Each Fixed Rate Loan shall bear @stat the Fixed Rate applicable to such Loan.

) Each Contract Loan shall bear insé a rate per annum agreed upon between thieappl Borrower and
Lender.

(9) Notwithstanding the foregoing, if apsincipal of or interest on any Loan, any amounéd in respect of any B/A

or any fee payable by any Borrower hereunder igpaa when due, whether at stated maturity, upaelacation or otherwise, such overdue
amount shall bear interest, after as well as bgtmgment, at a rate per annum equal to (i) inctee of overdue principal of any Loan, 2%
per annum plus the rate otherwise applicable th foan as provided in the preceding paragraphBisfection, (ii) in the case of any other
amount payable in US Dollars, 2% per annum plusateapplicable to ABR Loans as provided in paapgr(a) above and (iii) in the case of
any other amount payable in Canadian Dollars, 2% fiile rate applicable to Canadian Base Rate Lampsovided in paragraph (b) above.
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(h) Accrued interest on each Loan shalphyable in arrears on each Interest Paymentfbraseich Loan;_provided
that (i) interest accrued pursuant to paragraphklf)ve shall be payable on demand, (ii) in the eokany repayment or prepayment of any
Loan (other than a prepayment of an ABR Loan gndhe end of the Availability Period), accrueckimgst on the principal amount repaid or
prepaid shall be payable on the date of such repayor prepayment and (iii) in the event of anyvesion of any Eurocurrency Loan or

CDOR Loan prior to the end of the current Intefstiod therefor, accrued interest on such Loarl begbayable on the effective date of such
conversion.

0] All interest hereunder shall be cartgdl on the basis of a year of 360 days, excepirtexest computed by
reference to the Canadian Base Rate, the CDORdR#te Alternate Base Rate at times when the AdterBase Rate is based on the Prime
Rate shall be computed on the basis of a year®@a§s (or 366 days in a leap year), and in easé shall be payable for the actual number
of days elapsed (including the first day but exilgdhe last day). The applicable Alternate Baae&=RCanadian Base Rate, LIBO Rate, or
CDOR Rate shall be determined by the ApplicablerAagend such determination shall be conclusiveraosanifest error.

SECTION 2.13. Alternate Rate of Intereslf prior to the commencement of any Interestidtefor a Eurocurrency
Borrowing denominated in any currency or a CDORrBeing:

€)) the Applicable Agent determines (vhitetermination shall be conclusive absent manéest) that
adequate and reasonable means do not exist fataaogy the LIBO Rate or the CDOR Rate for sudeilest Period; or

(b) the Applicable Agent is advised bmajority in interest of the Lenders that wouldtjdpate in such
Borrowing that the LIBO Rate or the CDOR Rate facts Interest Period will not adequately and faigffect the cost to
such Lenders of making or maintaining their Loarduded in such Borrowing for such Interest Period;

then the Applicable Agent shall give notice thereothe applicable Borrower and the applicable lezady telephone or telecopy as prom
as practicable thereafter and, until the Applicadent notifies the applicable Borrower and thelapple Lenders that the circumstances
giving rise to such notice no longer exist, (i) dnterest Election Request that requests the csiorepf any Borrowing denominated in such
currency to, or continuation of any Borrowing derioated in such currency as a Eurocurrency Borrowing CDOR Borrowing shall be
ineffective, and any Eurocurrency Borrowing or CDB&trowing denominated in such currency that isiested to be continued shall be
repaid on the last day of the then current IntdPesiod applicable thereto, and (ii) any Borrowiequest for a Eurocurrency Borrowing or a
CDOR Borrowing denominated in such currency shalineffective.
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SECTION 2.14. Increased Cogfs) If any Change in Law or the applicability efyaStatutory Reserves shall:

0] impose, modify or deem applicablg aeserve, special deposit, compulsory loan, inmeaharge or
similar requirement against assets of, deposits arifor the account of, or credit extended by, begder; or

(i) impose on any Lender or the LondorCanadian interbank market any other conditionddfiig this
Agreement or Eurocurrency Loans or CDOR Loans nigd&ich Lender or participations therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making, comgjiconverting into or maintaining any
Loan or obtaining funds for the purchase of B/Asdbmaintaining its obligation to make any suctahar to accept and purchase B/AS) ¢
reduce the amount of any sum received or receidabkich Lender hereunder (whether of principaérest or otherwise), then the Company
will pay or cause the other Borrowers to pay tahsiuender such additional amount or amounts asoeithpensate such Lender for such
additional costs incurred or reduction suffered.

(b) If any Lender reasonably determitied any Change in Law regarding capital or ligfyidequirements has or
would have the effect of reducing the rate of retmn such Lender’s capital or on the capital ohsiuender’s holding company, if any, as a
consequence of this Agreement or the Loans madsuiai, Lender, to a level below that which such legndr such Lender’s holding
company could have achieved but for such Changewn(taking into consideration such Lender’s p@gcand the policies of such Lender’s
holding company with respect to capital adequaay/lmuidity), then from time to time the Companylivgiay or cause the other Borrowers to
pay to such Lender , as the case may be, suchadddiamount or amounts as will compensate sucldéeror such Lender’s holding
company for any such reduction suffered.

(c) Each Lender shall determine the @mhor amounts necessary to compensate such Lendaech Lender’s
holding company, as the case may be, as speadifipdragraph (a) or (b) of this Section using th¢hods customarily used by it for such
purpose (and if such Lender uses more than orfersethod, the method used hereunder shall be thiahwnost accurately determines such
amount or amounts). A certificate of a Lenderisgtforth the amount or amounts necessary to cosgiersuch Lender or such Lender’s
holding company, as the case may be, as speaifipdragraph (a) or (b) of this Section, and ananation in reasonable detail of the method
and calculations by which such amount shall hawnlketermined, shall be delivered to the Companyshall be conclusive absent manifest
error. The Company shall pay or cause the otherdBa@nrs to pay to such Lender the amount shown a®dwany such certificate within 15
Business Days after receipt thereof.
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(d) Failure or delay on the part of &mnder to demand compensation pursuant to thisd®eshall not constitute a
waiver of such Lender’s right to demand such corspton;_providedhat the Company shall not be required to compersagender pursua
to this Section for any increased costs or redaostincurred more than 180 days prior to the dateshch Lender notifies the Borrower of the
Change in Law giving rise to such increased costedauctions and delivers a certificate with res$pleereto as provided in paragraph (c)
above; provided furthehat, if the Change in Law giving rise to such @ased costs or reductions is retroactive, thed&deday period
referred to above shall be extended to includeptred of retroactive effect thereof.

SECTION 2.15. Break Funding Paymenti the event of (a) the payment of any princigiehny Eurocurrency Loan,
CDOR Loan or Fixed Rate Loan other than on thedagtof an Interest Period applicable thereto (iditlg as a result of an Event of Defal
(b) the conversion of any Eurocurrency Loan or CDIQ@fan to a Loan of a different Type or Interesti®other than on the last day of the
Interest Period applicable thereto, (c) the faikarborrow, convert, continue or prepay any Loatodssue B/As for acceptance and purchase
on the date specified in any notice delivered pamshereto (regardless of whether such notice reag¥woked under Section 2.10(d) and is
revoked in accordance therewith), or (d) the assim or deemed assignment of any Eurocurrency LOBQR Loan or Fixed Rate Loan or
the right to receive payment in respect of a B/Aeotthan on the last day of the Interest Perio@antract Period, as the case may be,
applicable thereto as a result of a request byCthrapany pursuant to Section 2.18, then, in any sueht, the applicable Borrower shall
compensate each Lender for the loss, cost and sg@dtributable to such event. In the case ofradtrency Loan or CDOR Loan, such
loss, cost or expense to any Lender shall be de¢mniaedlude an amount determined by such Lendéetthe excess, if any, of (i) the amount
of interest that would have accrued on the prid@paount of such Loan had such event not occuaethe LIBO Rate or CDOR Rate, as
applicable, that would have been applicable to sw@n, for the period from the date of such everthe last day of the then current Interest
Period therefor (or, in the case of a failure torbw, convert or continue, for the period that wbbve been the Interest Period for such
Loan), over (ii) the amount of interest that woalitrue on such principal amount for such peridti@interest rate such Lender would bid
were it to bid, at the commencement of such pefmddeposits in the applicable currency of a corapke amount and period from other
banks in the London interbank market. A certificaf any Lender setting forth any amount or amothdssuch Lender is entitled to receive
pursuant to this Section, and setting forth in oeable detail the calculations used by such Letwldetermine such amount or amounts, shall
be delivered to the applicable Borrower and shalktbnclusive absent manifest error. The applicBbleower shall pay such Lender the
amount shown as due on any such certificate withiBusiness Days after receipt thereof.

SECTION 2.16. Taxega) Any and all payments by or on account of any®wer in respect of any Obligation hereunde
under any other Loan Document shall be made frdeckzar of and without deduction for any Indemmifieaxes or Other
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Taxes; providedhat if any Borrower shall be required to dedugt Brdemnified Taxes or Other Taxes from such paysehen (i) the sum
payable shall be increased as necessary so thateking all required deductions (including dethret applicable to additional sums pay:
under this Section) the Administrative Agent, thantlon Agent, the Canadian Agent or the applicakeleder, as the case may be, receives an
amount equal to the sum it would have receivedrtmasuch deductions been made, (ii) such Borrowat stake such deductions and (jii)
such Borrower shall pay the full amount deductethéorelevant Governmental Authority in accordawié applicable law.

(b) In addition, the Borrowers shall @y Other Taxes to the relevant Governmental Aithor accordance with
applicable law.

(c) The relevant Borrower shall indemrilie Administrative Agent, the London Agent, then@dian Agent and each
Lender, within 15 Business Days after written dechtrerefor, for the full amount of any Indemnifi€dxes or Other Taxes paid by such
Agent or such Lender, as the case may be, on arrespect to any payment by or on account of afigation of any Borrower hereunder or
under any other Loan Document (including Indemdifif@xes or Other Taxes imposed or asserted onrdmeaable to amounts payable under
this Section) and any penalties, interest and redse expenses arising therefrom or with respeceth, whether or not such Indemnified
Taxes or Other Taxes were correctly or legally isgmbor asserted by the relevant Governmental Aighoh certificate as to the amount of
such payment or liability setting forth in reasoleadbetail the circumstances giving rise thereto tedcalculations used by such Lender to
determine the amount thereof delivered to the Campg a Lender, or by an Agent, on its own behald behalf of a Lender, shall be
conclusive absent manifest error.

(d) As soon as practicable after any payrméhidemnified Taxes or Other Taxes by any Borroteest Government:
Authority, such Borrower shall deliver to the Adnsitnative Agent the original or a certified copyafeceipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohgayment reasonably satisfactory to
the Administrative Agent.

(e) Each Lender shall severally indemitiy Administrative Agent, the London Agent, and @anadian Agent for (
any Taxes (but, in the case of any Indemnified $araly to the extent that the relevant Borrowes het already indemnified the Agent for
such Indemnified Taxes and without limiting theightion of the relevant Borrower to do so) attrdthle to such Lender and (ii) any Taxes
attributable to such Lender’s failure to complymilhe provisions of Section 10.04(h) relating te thaintenance of a Participant Register, in
each case that are paid or payable by such Agertriinection with any Loan Document and any pesmlinterest and reasonable expenses
arising therefrom or with respect thereto, whettranot such Taxes were correctly or legally imposedsserted by the relevant Governme
Authority. The
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indemnity under this paragraph (e) shall be paithiwil5 Business Days after the relevant Agentéedi to the applicable Lender a certific
stating the amount of Taxes so paid or payabldeydgent. Such certificate shall be conclusivéhefamount so paid or payable absent
manifest error.

) (i) Any Lender that is entitled to @xemption from or reduction of withholding Taxdem the law of the
jurisdiction in which a Borrower is located, or amgaty to which such jurisdiction is a party, witspect to payments under this Agreen
shall deliver to the Company (with a copy to therfistrative Agent), at the time or times presctiity applicable law, such properly
completed and executed documentation prescribegpplcable law or reasonably requested by the Cosnpa will permit such payments to
be made without withholding or at a reduced ratevidedthat such Lender has received written notice froen@ompany advising it of the
availability of such exemption or reduction and teaming all applicable documentation.

(ii) If a payment made to a Lender under any LDagcument would be subject to United States fedeithalholding
Tax imposed by FATCA if such Lender were to faictamply with the applicable reporting requiremesit& ATCA
(including those contained in Section 1471(b) orZ(#) of the Code, as applicable), such Lendel slediver to the
Withholding Agent, at the time or times prescrilisdaw and at such time or times reasonably regddsy the Withholdin
Agent, such documentation prescribed by applicig(including as prescribed by Section 1471(bYt3ij of the Code)
and such additional documentation reasonably reeddy the Withholding Agent as may be necessarthfo Withholding
Agent to comply with its obligations under FATCA, determine that such Lender has or has not cochplia such
Lender’s obligations under FATCA and, as necessargietermine the amount to deduct and withholchfeuch
payment. Solely for purposes of this Section Z){i§( “FATCA” shall include any amendments madeRATCA after the
date of this Agreement.

SECTION 2.17. Payments Generally; Pro Rata TredtnS#raring ofSetoffs. (a) Except as agreed by the relevant
Borrower and the applicable Lenders with respe@datract Loans, each Borrower shall make each paynequired to be made by it
hereunder or under any other Loan Document (whetherincipal, interest or fees, or of amounts gdgainder Section 2.14, 2.15 or 2.16, or
otherwise) prior to 12:00 noon, Local Time, on tla#e when due, in immediately available funds, authset-off or counterclaim. Any
amounts received after such time (or any otheriegiple time agreed by the relevant Borrower andath@icable Lenders with respect to
Contract Loans) on any date may, in the discraticthe Applicable Agent, be deemed to have beegived on the next succeeding Business
Day for purposes of calculating interest theredli.such payments shall be made to the Applicakder to the applicable account specified
in Schedule 2.17 for the account of the applichleleders or, in any such case, to such other acasutiite Applicable Agent shall from time
to time specify

52




in a notice delivered to the Company and the applecBorrower; providethat payments to the applicable Lenders in respie€bntract

Loans and payments pursuant to Sections 2.14, 2.16,and 10.03 shall be made directly to the Parsatitled thereto and payments
pursuant to other Loan Documents shall be madest@érsons specified therein (it being agreedtiigaBorrowers will be deemed to have
satisfied their obligations with respect to payrmseeferred to in this proviso if they shall makelspayments to the persons entitled there
accordance with instructions provided by the Adstiitive Agent; the Administrative Agent agreegitovide such instructions upon requi
and no Borrower will be deemed to have failed t&ensuch a payment if it shall transfer such payn@an improper account or address as a
result of the failure of the Administrative Agentprovide proper instructions). The Applicable Agshall distribute any such payments
received by it for the account of any Lender oreotRerson promptly, in accordance with customankiog practices, following receipt
thereof at the appropriate lending office or othddress specified by such Lender or other Per§anylpayment hereunder shall be due on a
day that is not a Business Day, the date for paysteal be extended to the next succeeding BusiDagsand, in the case of any payment
accruing interest, interest thereon shall be payflthe period of such extension. All paymergseinder of principal or interest in respect
of any Loan or B/A shall be made in the currencgudth Loan or B/A; all other payments hereunderwarder each other Loan Document
shall be made in US Dollars. Any payment requicede made by an Agent hereunder shall be deemealv®been made by the time
required if such Agent shall, at or before suctletitmave taken the necessary steps to make suchepaymaccordance with the regulations or
operating procedures of the clearing or settleragsiem used by such Agent to make such paymeny.afount payable by any Agent to
one or more Lenders in the national currency ofeaimer state of the European Union that has adadpéeHuro as its lawful currency shall
paid in Euros.

(b) If any Lender shall, by exercising/aight of set-off or counterclaim or otherwise ta payment in respect of
any principal of or interest on its US Tranche Leaanadian Tranche Loans, B/As or Euro Tranclantaesulting in such Lender receiv
payment of a greater proportion of the aggregateusnof its US Tranche Loans, Canadian Tranche $,08fAs and Euro Tranche Loans .
accrued interest thereon than the proportion receby any other Lender, then the Lender receiviroy greater proportion shall purchase
cash at face value) participations in the US Trarabans, Canadian Tranche Loans, B/As and Eurochehoans of other Lenders to the
extent necessary so that the benefit of all sugmpats shall be shared by the Lenders ratablydordance with the aggregate amount of
their respective US Tranche Loans, Canadian Trahohas, B/As and Euro Tranche Loans and accruedeist thereon; providetat (i) if
any such participations are purchased and all pipartion of the payment giving rise thereto isaeered, such participations shall be
rescinded and the purchase price restored to tie@teof such recovery, without interest, and (i@ provisions of this paragraph shall not be
construed to apply to any payment made by any Bargursuant to and in accordance with the expgezass of this Agreement or any
payment obtained by a Lender as consideratiorhfoassignment of or sale of a
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participation in any of its Loans to any assigneparticipant, other than to the Company or anysRiiary or Affiliate thereof (as to which t
provisions of this paragraph shall apply). Eachr8eer consents to the foregoing and agrees, testtent it may effectively do so under
applicable law, that any Lender acquiring a pgsttion pursuant to the foregoing arrangements meaxcese against such Borrower rights of
set-off and counterclaim with respect to such pagudition as fully as if such Lender were a dirgeditor of the Borrower in the amount of
such participation. Any purchaser of a participatinder this paragraph shall have the benefieofi®s 2.14, 2.15 and 2.16 with respect to
the participation purchased, but shall not be dekloyevirtue of such purchase to have extended amgritment that it had not extended
prior to such purchase.

(c) Unless the Applicable Agent shall &éagceived notice from the relevant Borrower ptiothe date on which any
payment is due for the account of all or certaithefLenders hereunder that such Borrower willmake such payment, the Applicable
Agent may assume that such Borrower has made sychgnt on such date in accordance herewith andimagljance upon such
assumption, distribute to the applicable Lenda@sthe case may be, the amount due. In such éfvemth Borrower has not in fact made
such payment, then each of the applicable Lendmerally agrees to repay to the Applicable Agenthfeith on demand the amount so
distributed to such Lender or Issuing Bank witteiest thereon, for each day from and includingdifte such amount is distributed to it to
excluding the date of payment to the Applicable rtgat a rate determined by the Applicable Ageradoordance with banking industry
practices on interbank compensation.

(d) If any Lender shall fail to make gmgyment required to be made by it to any Agentymsto this Agreement,
then the Agents may, in their discretion (notwietmgting any contrary provision hereof), apply anyants thereafter received by them for
account of such Lender to satisfy such Lender’'ggakibns to the Agents until all such unsatisfiddigations are fully paid.

SECTION 2.18. Mitigation Obligations; Replacemeftenders. (a) If any Lender requests compensation undetiéh
2.14, or if any Borrower is required to pay anyitiddal amount to any Lender or any Governmentathauity for the account of any Lender
pursuant to Section 2.16, then such Lender shaubwith the Company regarding any actions tloald be taken to reduce amounts
payable under such Sections and the costs of takiclg actions and shall, at the request of the @osnfollowing such consultations, use
reasonable efforts to designate a different lendiffige for funding or booking its Loans hereundeto assign its rights and obligations
hereunder to another of its offices, branches filiaaés, if, in the judgment of such Lender, sutgsignation or assignment (i) would elimin
or reduce amounts payable pursuant to Sectiond.2416, as the case may be, in the future and/@ild not subject such Lender to any
unreimbursed cost or expense and would not otheragsdisadvantageous to such Lender. The Compmaephagrees to pay all reasonable,
direct, out-of-pocket
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costs and expenses incurred by any Lender in ctionegith any such designation or assignment.

(b) If (i) any Lender requests compensation urBtmstion 2.14, (ii) or if any Borrower is requiredgay any additional
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectid6,Jiii) or if any Lender becomes a
Defaulting Lender, (iv) any Lender delivers a Netif lllegality pursuant to Section 2.19 or (v) dmgnder is a Declining Lender, then the
Company may, at its sole expense and effort, upbisanto such Lender and the Administrative Ageequire such Lender to assign and
delegate, without recourse (in accordance withsariject to the restrictions contained in Sectio®4)) all its interests, rights and obligations
under the Loan Documents to an assignee thatasglime such obligations (which assignee may béanbénder, if a Lender accepts such
assignment); providetthat (i) the Company shall have received the pidtten consent of the Administrative Agent, whimbnsent shall not
be unreasonably withheld and (ii) such Lender dteale received payment of an amount equal to ttstamding principal of its Loans,
accrued interest thereon, accrued fees and alf atheunts payable to it hereunder, from the assignéhe Company (iii) in the case of any
such assignment and delegation resulting from étigety of a Notice of lllegality under Section 2,1t shall not be unlawful under Federal
or applicable state or foreign law for the assigitemake Loans or otherwise extend credit to obulsiness with the Subsidiary in respect of
which such Notice of Illegality was delivered ag) {n the case of any such assignment and delegagisulting from the status of a Lender
as a Declining Lender, the assignee shall haveedgrethe extended Maturity Date resulting fromapelicable extension request. A Lender
shall not be required to make any such assignnrehtlalegation if, prior thereto, as a result ofaawer by such Lender or otherwise, the
circumstances entitling the Company to require saskignment and delegation cease to apply.

SECTION 2.19. Designation of Borrowing Subsidiariehe Company may at any time and from time tetdesignate
any Subsidiary as a US Borrowing Subsidiary or eoEBorrowing Subsidiary or designate any Canadialos@liary as a Canadian Borrowing
Subsidiary by delivery to the Administrative Agerfita Borrowing Subsidiary Agreement executed byhsBigbsidiary and the Company. As
soon as practicable upon receipt thereof, the Adtnative Agent will post a copy of such BorrowiSgbsidiary Agreement to the
Lenders. Each Borrowing Subsidiary Agreement diedbme effective on the date five Business Datgs d@fhas been posted by the
Administrative Agent to the Lenders (subject to tbeeipt by any Lender of any information reasopabtjuested by it not later than the third
Business Day after the posting of such Borrowingssliary Agreement under the Patriot Act or otHerdw- your-customer” laws), unless
prior thereto the Administrative Agent shall haeeeived written notice from any Lender that it $bal unlawful under Federal or applicable
state or foreign law for such Lender to make Laamstherwise extend credit to or do business witthsSubsidiary as provided herein (a “
Notice of lllegality”), in which case such Borrowing Subsidiary Agreatghall not become effective until such time ashsu

55




Lender withdraws such Notice of lllegality or cem$e be a Lender hereunder pursuant to Sectior{l®).18pon the effectiveness of a
Borrowing Subsidiary Agreement as provided in thecpding sentence, the applicable Subsidiary &hvadlll purposes of this Agreement b
US Borrowing Subsidiary, a Euro Borrowing Subsidiar a Canadian Borrowing Subsidiary, as the casg Ine, and a party to this
Agreement until the Company shall have executeddatidered to the Administrative Agent a BorrowiBigbsidiary Termination with respe
to such Subsidiary, whereupon such Subsidiary skale to be a US Borrowing Subsidiary, a Eurodarng Subsidiary or a Canadian
Borrowing Subsidiary, as the case may be, andtg pathis Agreement. Notwithstanding the precediegtence, no Borrowing Subsidiary
Termination will become effective as to any BorrowiSubsidiary at a time when any principal of defiast on any Loan to such Borrowing
Subsidiary shall be outstanding hereunder, providatisuch Borrowing Subsidiary Termination shalkfffective to terminate the right of
such Borrowing Subsidiary, as the case may be atcerfurther Borrowings under this Agreement. Asrsas practicable upon receipt of a
Borrowing Subsidiary Agreement, the AdministratAgent shall send a copy thereof to each Lender.

SECTION 2.20. Defaulting Lenders(a) Notwithstanding any provision of this Agneent to the contrary, if any Lender
becomes a Defaulting Lender, then:

0] commitment fees shall cease to a&anmithe unused portion of each Commitment of feflaulting Lender
pursuant to Section 2.11(a);

(i) the Commitments and Exposures ohsDefaulting Lender shall be disregarded for pugsasf any determination
of whether the Required Lenders or other requisiteders have taken or may take any action hereyid#uding any consent to any
amendment, waiver or other modification pursuargéction 10.02); provideithat any waiver, amendment or modification requgjrin
the consent of all Lenders or each affected Leslal require the consent of such Defaulting Lender

(b) In the event that the Administrative Agent dnel Company shall agree that a Defaulting Lendsradequately
remedied all matters that caused such Lender soefaulting Lender, then on such date such Lesldalf fund its Loans to or accept and
purchase B/As of each Borrower or purchase at gpo&ires of the other Lenders (other than Competitbans), in each case as the
Administrative Agent shall determine may be necgssaorder for such Lender to hold such Exposuatgbly in accordance with its
applicable Commitments. Such Lender shall ceabe @ Defaulting Lender upon remedying all matterthe satisfaction of the
Administrative Agent and the Borrower that causech Lender to be a Defaulting Lender, includingfimding of any Exposure or the
closing of the purchase of any Exposure necesgeaydier for such Lender to hold such Exposurebhata accordance with its applicable
Commitments.
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ARTICLE Il

Representations and Warranties

The Company and each other Borrower representsvanmants to the Lenders that:

SECTION 3.01. Organization; PowersThe Company and each of the Material Subsidiasieluly organized, validly
existing and in good standing under the laws ofuhisdiction of its incorporation, has all requéspower and authority to carry on its
business as now conducted and, except where thesféd do so, individually or in the aggregateuldonot reasonably be expected to rest
a Material Adverse Effect, is qualified to do bwesie in, and is in good standing in, every jurisdictvhere such qualification is required.

SECTION 3.02. Authorization; EnforceabilityThe Transactions are within the Company’s aruth @her Borrower’s
corporate powers and have been duly authorized peessary corporate and, if required, stockhadd#ion. This Agreement has been duly
executed and delivered by the Company and each Btireower and constitutes a legal, valid and brigddbligation of each of them,
enforceable in accordance with its terms, subefiplicable bankruptcy, insolvency, reorganizatiooratorium or other laws affecting
creditors’ rights generally and subject to genpraiciples of equity, regardless of whether con®dean a proceeding in equity or at law.

SECTION 3.03_Governmental Approvals; No Conflictfhe Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lgny Governmental Authority, except such as haantobtained or made and are in full force
and effect and except as may be required undeicapj# securities laws and regulations, (b) will miolate any applicable law or regulation
or the charter, by-laws or other organizationaluents of the Company or any other Borrower or@nalgr of any Governmental Authority,
(c) will not violate or result in a default underyaindenture, agreement or other instrument bindimgn the Company or any Subsidiary or
their assets, or give rise to a right thereundeetmire any payment to be made by the CompanyySabsidiary, and (d) will not result in
the creation or imposition of any Lien on any asgehe Company or any Subsidiary.

SECTION 3.04_Financial Condition; No Material Adse Change. (a) The Company has heretofore furnished to the
Lenders its consolidated balance sheet and staterokimcome, stockholders’ equity and cash flow®ftand for the fiscal year ended June
30, 2013 (the “ Annual Financial Statemebhtgeported on by Deloitte & Touche LLP, indepentiezgistered public accountants, certified by
its chief financial officer and its consolidatedd&e sheet and statements of income, stockholdgtsty and cash flows as of and for the
fiscal quarters ended September 30, 2013, Dece®ih@013 and March 31, 2014 (collectively, the “a@arly Financial Statemenity
certified
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by one of its Financial Officers. The Annual Finah Statements and the Quarterly Financial Statésnaresent fairly, in all material
respects, the financial position and results ofafiens and cash flows of the Company and the dimlzded Subsidiaries as of such dates and
for such periods in accordance with GAAP, subjectrt the case of the Quarterly Financial Statesyardirmal year-end adjustments and the
absence of footnotes.

(b) Since March 31, 2014, there has beematerial adverse change in the business, aspetstions, prospects or
condition, financial or otherwise, of the Compamyl dhe Subsidiaries, taken as a whole.

SECTION 3.05. PropertiesThe Company and each Material Subsidiary hasl ¢ile to, or valid leasehold interests in, all
its real and personal property material to its ess, except for minor defects in title that dointerfere with its ability to conduct its busin
as currently conducted or to utilize such propsrtee their intended purposes and except wheréaihge to do so, individually or in the
aggregate, could not reasonably be expected tit resuMaterial Adverse Effect.

SECTION 3.06. Litigation and Environmental Matteies. There are no actions, suits or proceedings ihefore any
arbitrator or Governmental Authority pending agais to the knowledge of the Company, threatergadrest or affecting the Company and
its Subsidiaries (i) as to which there is a reabtmpossibility of an adverse determination and, tifi@dversely determined, could reasonably
be expected, individually or in the aggregate giuit in a Material Adverse Effect or (ii) that aive this Agreement or the Transactions.

(b) Except with respect to any other matters tingiyidually or in the aggregate, could not reasdulg be expected to result
in a Material Adverse Effect, none of the Compang the Subsidiaries (i) has failed to comply witty &nvironmental Law or to obtain,
maintain or comply with any permit, license or athpproval required under any Environmental Layy h@s become subject to any
Environmental Liability, (iii) has received noticé any claim with respect to any Environmental L or (iv) knows of any basis for any
Environmental Liability.

SECTION 3.07. Compliance with Laws and Agreement$ie Company and each Material Subsidiary i©mmliance witt
all laws, regulations and orders of any Governmght#hority applicable to it or its property and mldentures, agreements and other
instruments binding upon it or its property, excepere the failure to be in compliance, individyatdl in the aggregate, could not reasonably
be expected to result in a Material Adverse Effect.

SECTION 3.08. Federal Reserve Regulatiorfa) Neither any Borrower nor any Subsidiargrigiaged principally, or as a
substantial part of its activities, in the businesextending credit for the purpose of purchagingarrying Margin Stock (within the meaning
of Regulation U).
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(b) No part of the proceeds of any Loan has beavilbbe used, whether directly or indirectly, amtiether immediately,
incidentally or ultimately, to purchase or carryidia Stock (as defined in Regulation U of the Bgandto refinance Indebtedness originally
incurred for such purpose, or in any manner oafor purpose that has resulted or will result incdation of Regulation T, U or X of the
Board.

SECTION 3.09. Investment Company Statudeither any Borrower nor any of the Subsidiargean “investment company”
as defined in, or subject to regulation under,ltivestment Company Act of 1940.

SECTION 3.10. Taxes The Company and the Material Subsidiaries hawely filed or caused to be filed all Tax returns
and reports required to have been filed and haitegracaused to be paid all Taxes required to Heen paid by them, except (a) any Taxes
that are being contested in good faith by appregpaoceedings and for which the Company or sudisifliary has set aside on its books
adequate reserves or (b) to the extent that thedaio do so could not reasonably be expecteddoltrin a Material Adverse Effect.

SECTION 3.11. ERISA No ERISA Event has occurred or is reasonablyetqul to occur that, when taken together with
all other such ERISA Events for which liabilityrisasonably expected to occur, could reasonablyxpected to result in a Material Adverse
Effect. The present value of all accumulated bienéfigations under each Plan (based on the asomgpused for purposes of Statement of
Financial Accounting Standards No. 87) did notpfthe date of the most recent financial statemeaftecting such amounts, exceed by more
than US$100,000,000 the fair market value of tlset@sof such Plan, and the present value of allraatated benefit obligations of all
underfunded Plans (based on the assumptions uspdrmoses of Statement of Financial Accountingi@sads No. 87) did not, as of the date
of the most recent financial statements reflecsingh amounts, exceed by more than US$100,000,@0@aitmarket value of the assets of all
such underfunded Plans.

SECTION 3.12, Disclosure Neither the Confidential Information Memoranduaor any of the other reports, financial
statements, certificates or other information fsineid by or on behalf of the Borrowers to the Adstnaitive Agent or any Lender in
connection with the negotiation of this Agreementlelivered hereunder (as modified or supplemebjedther information so furnished)
contains any material misstatement of fact or ooitstate any material fact necessary to maket#tersents therein, in the light of the
circumstances under which they were made, not adsahg.

SECTION 3.13_AntiCorruption Laws and SanctionsThe Company has implemented and will maintaih emforce
policies and procedures that are in the Companggrient appropriate to ensure compliance by thepaom its Subsidiaries, and their
directors, officers, employees and agents withiagple Anti-Corruption Laws. None of the Companyaay Subsidiary is a Sanctioned
Person. No Borrowing or issuance and sale of B¥ifisoe made with the intent of using the procetitseof (a)
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for the purpose of funding payments in violatiorapplicable Anti-Corruption Laws to any officer@mployee of a Governmental Authority,
any Person controlled by a Governmental Authostyy political party, official of a political partgandidate for political office, or anyone
else acting in an official capacity, (b) for therpaose of financing the activities of any SanctioReason or (c) for the purpose of undertaking
any activity in violation of Sanction Laws.

ARTICLE IV
Conditions

SECTION 4.01. Effective Date This Agreement shall become effective on the datwhich each of the following
conditions is satisfied (or waived in accordancth@ection 10.02):

(a) The Administrative Agent (or its ceel) shall have received from each party hereteeft) a counterpart of this
Agreement signed on behalf of such party or (iiftem evidence satisfactory to the Administrativgesst (which may include
facsimile or e-mail transmission of a signed sigrapage of this Agreement) that such party hasesi@ counterpart of this
Agreement.

(b) The Administrative Agent shall haeeeived a favorable written opinion (addressethiéoAdministrative Agent
and the Lenders and dated the Effective Date) chikl A. Bonarti, Esq., General Counsel of the Camypsubstantially in the for
of Exhibit C, and covering such other matters netato the Company, this Agreement or the Traneastas the Required Lenders
shall reasonably request. The Company hereby resgsiesh counsel to deliver such opinion.

(c) The Administrative Agent shall haeeeived such documents and certificates as the isirdtive Agent or its
counsel may reasonably request relating to thenizgion, existence and good standing of the Boerswthe authorization of the
Transactions and any other legal matters relatirtbe Borrowers, this Agreement or the Transactiati$n form and substance
satisfactory to the Administrative Agent and itsicsel.

(d) The Administrative Agent shall haeeeived a certificate, dated the Effective Date sigded by the President, a
Vice President or a Financial Officer of the Comparonfirming compliance with the conditions setifioin paragraphs (a) and (b)
Section 4.02 (without giving effect to the parenita in such paragraph (a)).

(e) The Administrative Agent shall haeeeived all fees and other amounts due and pagabde prior to the
Effective Date, including, to the extent
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invoiced, reimbursement or payment of all out-otlet expenses required to be reimbursed or patidoZompany hereunder.

) The commitments under the Existin@dit Agreements shall have been or shall simultasigde terminated and
the principal of and interest accrued on all loanstanding thereunder and all fees and other ats@acrued or owing thereunder
shall have been or shall simultaneously be pafdlin

The Administrative Agent shall notify the Compamgdahe Lenders of the Effective Date, and suchceathall be
conclusive and binding. Notwithstanding the foriegothe obligations of the Lenders to make Loars @cept and purchase B/As shall not
become effective unless each of the foregoing ¢immdi is satisfied (or waived pursuant to Sectifr02) at or prior to 5:00 p.m., New York
City time, on June 18, 2014 (and, in the event suetditions are not so satisfied or waived, the @iiments shall terminate at such time).

SECTION 4.02._Each Credit Everithe obligation of each Lender to make a Loan ondteasion of any Borrowing or
accept and purchase any B/A is subject to thefaatign of the following conditions:

€)) The representations and warrantisgke@Borrowers set forth in this Agreement (ottemt the representations set
forth in Sections 3.04(b) and 3.06(a)) shall be @nd correct in all material respects on and dlseoflate of such Borrowing or
acceptance and purchase of B/As.

(b) At the time of and immediately aftgving effect to such Borrowing or acceptance aurtpase of B/As, no
Default shall have occurred and be continuing.

Each Borrowing or acceptance and purchase of Blal e deemed to constitute a representation aaramty by th
Borrowers on the date thereof as to the mattersifsgetin paragraphs (a) and (b) of this Section.

SECTION 4.03. Initial Credit Event for each BorromiSubsidiary The obligation of each Lender to make Loansrto o
accept B/As at the request of any Borrowing Subsydis subject to the satisfaction of the followitwnditions:

€) The Administrative Agent (or its ceel) shall have received a Borrowing Subsidiarye®gnent of such
Borrowing Subsidiary duly executed by all partiesreto.

(b) The Administrative Agent shall haeeeived such documents, legal opinions and cextéd&cas the Administrati
Agent or its counsel may reasonably request rgjatrthe formation, existence and good standirguch
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Borrowing Subsidiary, the authorization of the Tactions insofar as they relate to such Borrowinigs&liary and any other legal
matters relating to such Borrowing SubsidiaryBitsrowing Subsidiary Agreement or such Transactialisn form and substance
satisfactory to the Administrative Agent and itsiesel.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terneid@nd the principal of and interest on each Leanh amount owed
respect of any B/A, and all fees and other amopaysble hereunder shall have been paid in fullbepany and each other Borrower
covenants and agrees with the Lenders that:

SECTION 5.01. Financial Statements and Other Infdion. The Company will furnish to the Administrativeyént:

€) within 90 days after the end of efistal year of the Company, its audited consoliddtalance sheet and related
statements of operations, stockholders’ equitycash flows as of the end of and for such yearngghbrth in each case in
comparative form the figures for the previous figaar, all reported on by Deloitte & Touche LLPather independent public
accountants of recognized national standing (witlgdigoing concern” or like qualification or excapt and without any
qualification or exception as to the scope of sautlit) to the effect that such consolidated finahsiatements present fairly in all
material respects the financial condition and ttesofl operations of the Company and its consolitlatésidiaries on a consolidated
basis in accordance with GAAP consistently applied;

(b) within 45 days after the end of eatlthe first three fiscal quarters of each fisoahyof the Company, its
consolidated balance sheet and related statemieopemtions, stockholders’ equity and cash flowefthe end of and for such
fiscal quarter and the then elapsed portion ofifzal year, setting forth in each case in compaggbrm the figures for the
corresponding period or periods of (or, in the aafsthe balance sheet, as of the end of) the pusviiscal year, all certified by one
its Financial Officers as presenting fairly in @dhterial respects the financial condition and tssofl operations of the Company and
its consolidated subsidiaries on a consolidatedhasccordance with GAAP consistently appliedyjeat to normal year-end audit
adjustments and the absence of footnotes;

(c) concurrently with any delivery of &incial statements under clause (a) or (b) abogertdicate of a Financial
Officer of the Company certifying as
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to whether a Default has occurred and, if a Deflaadt occurred, specifying the details thereof anydaetion taken or proposed to be
taken with respect thereto;

(d) promptly after the same become pilyjpbwailable, copies of all periodic and other nepoproxy statements and
other materials filed by the Company or any osiibsidiaries with the Securities and Exchange Casiomn, or any Governmental
Authority succeeding to any or all of the functiafsaid Commission, or with any national secusitixchange, or distributed by the
Company to its shareholders generally, as the masebe;

(e) promptly, but not later than five Biuesss Days after the publication of any change lopd¥’s or S&P in its
Rating, notice of such change; and

() promptly following any request thevefsuch other information regarding the operatitnsiness affairs and
financial condition of the Company or any of itbsidiaries, or compliance with the terms of thigégment, as the Administrative
Agent or any Lender may reasonably request.

Reports required to be delivered pursuant to stiosesc(a), (b) and (d) of this Section 5.01 shalldeemed to have been
delivered on the date on which the Company postis seports on the Compasywebsite on the Internet at www.adp.com or wheh sepor
is posted on the SEC’s website at www.sec.gov;igasithat the Company shall deliver paper copies oféiperts referred to in subsection
(), (b) and (d) of this Section 5.01 to the Admsirative Agent or any Lender who requests the Caypa deliver such paper copies until
written notice to cease delivering paper copiggvsn by the Administrative Agent or such LendBiotices required to be delivered pursuant
to subsection (e) of this Section 5.01 shall bertakto have been delivered on the date on whictmepany posts such information on the
Internet at the website www.adp.com or when thdipaiton is first made available by means of Moadgt S&P’s (as the case may be)
Internet subscription service. The Administrathgent shall promptly make available to each Leraleopy of the certificate to be delivered
pursuant to subsection (c) of this Section 5.0pdwsting such certificate on IntraLinks or by otkenilar means.

SECTION 5.02. Notices of Material EventsThe Company will furnish to the Administrativegént and each Lender
prompt written notice (in any case within five Busss Days) of the following:

€)) the occurrence of any Default;
(b) the filing or commencement of anyi@tt suit or proceeding by or before any arbitratoGovernmental

Authority against or affecting the Company or anjpSidiary as to which there is a reasonable pdigibf an adverse determinatis
and that, if adversely determined, could reasonbélgxpected to result in a Material Adverse Effantl
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(c) any other development that result®ircould reasonably be expected to result inasekial Adverse Effect.

Each notice delivered under this Section shalldm@mpanied by a statement of a Financial Officestber executive office
of the Company setting forth the details of thend\ar development requiring such notice and anipadaken or proposed to be taken with
respect thereto.

SECTION 5.03. Existence; Conduct of Businesehe Company will, and will cause each other Baer to, do or cause to
be done all things necessary to preserve, renevkeslin full force and effect its legal existerarel the rights, licenses, permits, privileges
and franchises material to the conduct of its lessnprovidedhat the foregoing shall not prohibit any mergensolidation, liquidation or
dissolution permitted under Section 6.03.

SECTION 5.04. Payment of TaxesThe Company will, and will cause each Materiab&diary to, pay its Tax liabilities,
that, if not paid, could result in a Material AdserEffect before the same shall become delinquentaefault, except where (a) the validity
or amount thereof is being contested in good faytlappropriate proceedings, (b) the Company or Sudfsidiary has set aside on its books
adequate reserves with respect thereto in accoedaitic GAAP and (c) the failure to make paymentdirg such contest could not
reasonably be expected to result in a Material Aslv&ffect.

SECTION 5.05. Maintenance of Propertieshe Company will, and will cause each MateriabSdiary to, keep and
maintain all property material to the conduct sfhiisiness in good working order and conditioninany wear and tear excepted.

SECTION 5.06. Books and Records; Inspection Righfsie Company will keep proper books of record aoccbunt in
which full, true and correct entries are made bflaalings and transactions in relation to its bess and activities. The Company will permit
any representatives designated by the Adminisgatigent, or by any Lender through the Administ@thgent, at reasonable times and upon
reasonable prior notice, to visit and inspect itgprties, to examine and make extracts from itkb@nd records, and to discuss its affairs,
finances and condition with its officers.

SECTION 5.07._Compliance with LawsThe Company will, and will cause each Materiab&diary to, comply with all
laws, rules, regulations and orders of any Govemai\uthority applicable to it or its property ¢lnding ERISA and environmental laws),
except where the failure to do so, individuallyimthe aggregate, could not reasonably be expéotesbult in a Material Adverse Effect.

SECTION 5.08. Use of Proceeda) The proceeds of the Loans will be used onlygfemeral corporate purposes, inclut
the refinancing of any indebtedness outstandingutite Existing Credit Agreements. No part ofpheceeds of any Loan
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will be used, whether directly or indirectly, torphase or carry Margin Stock (as defined in Reguiat) of the Board) or to refinance
Indebtedness originally incurred for such purpasén any manner or for any purpose that will regul violation of Regulation T, U or X of
the Board.

(b) The Company will not make any Borrowing or @A Drawing with the intent of using the procedtisreof for th
purpose of (i) making or furthering a payment, anpise to pay or an offer of money or value to arysBn in violation of applicable Anti-
Corruption Laws, (ii) financing any activity or treaction of or with any Sanctioned Person or in @agctioned Country or (iii) carrying ¢
any other transaction that would result in theatioln of any applicable Sanction Laws.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #e principal of and interest on each Loan, eanbunt owed in
respect of any B/A, and all fees and other amopaysble hereunder have been paid in full, the Compad each other Borrower covenants
and agrees with the Lenders that:

SECTION 6.01, Liens The Company will not, and will not permit anytSidiary to, create, incur, assume or permit tat
any Lien on any property or asset now owned ordfeacquired by it, or assign or sell any incaneevenues (including accounts
receivable) or rights in respect thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or assethef Company or any Subsidiary existing on the Hateof and set forth in
Schedule 6.01; providddat (i) such Lien shall not apply to any othergedy or asset of any of the Borrowers or any efrth
Subsidiaries and (ii) such Lien shall secure ohfse obligations which it secures on the date lfiemd extensions, renewals and
replacements thereof that do not increase theamdstg principal amount thereof;

(c) any Lien existing on any propertyasset prior to the acquisition thereof by the Camypar any Subsidiary or
existing on any property or asset of any Personttheomes a Subsidiary after the date hereof pithe time such Person becom
Subsidiary;_providethat (i) such Lien is not created in contemplatidior in connection with such acquisition or suarddn
becoming a Subsidiary, as the case may be, (i) kien shall not apply to any other property oreas®f any of the Company or any
Subsidiary and (iii) such Lien shall secure onlgsh obligations which it secures on the date o sgjuisition or the date such
Person becomes a Subsidiary, as the case maydex@msions,

65




renewals and replacements thereof that do notaser¢he outstanding principal amount thereof;

(d) Liens on fixed or capital assets aagl) constructed or improved by the Company or @ngsidiary;_providethat
(i) such Liens and the Indebtedness secured thenebiycurred prior to or within 90 days after saclyuisition or the completion of
such construction or improvement, (ii) the Indebess secured thereby does not exceed the cosquifiag, constructing or
improving such fixed or capital assets and (iiiglsgecurity interests shall not apply to any offreperty or assets of the Compan'
any Subsidiary;

(e) Liens on securities deemed to exisien repurchase agreements and reverse repurdrasengnts entered into
the Company and the Subsidiaries; and

() other Liens not expressly permittgddauses (a) through (d) above; providiedt the sum of (i) the aggregate
principal amount of outstanding obligations securgd.iens permitted under this clause (f) andt(i§ Attributable Debt permitted
by Section 6.02(b) does not at any time exceed @6@onsolidated Net Worth.

SECTION 6.02, Sale and Leaseback Transactioflse Company will not, and will not permit anyitsf Subsidiaries to,
enter into any Sale and Leaseback Transaction excep

€) Sale and Leaseback Transactions tohwhe Borrower or any Subsidiary is a party athefdate hereof; and
(b) other Sale and Leaseback Transagtmwosidedthat the sum of (i) the aggregate principal amafimutstanding

obligations secured by Liens permitted by Secti@i@) and (ii) the aggregate Attributable Debtéspect of Sale and Leaseback
Transactions permitted by this clause (b) doeshanhy time exceed 25% of Consolidated Net Worth.

SECTION 6.03. Fundamental ChangeNeither the Company nor any other Borrower miéirge into or consolidate with
any other Person, or permit any other Person tgeni@to or consolidate with it, or sell, transfiegse or otherwise dispose of (in one
transaction or in a series of transactions andidich by means of any merger or sale of capitalkstw otherwise) all or substantially all of
assets (whether now owned or hereafter acquiredijjuodate or dissolve, except that, if at thedithereof and immediately after giving efi
thereto no Default shall have occurred and be oaimtg or would result from such transaction, thenpany or any Borrower may merge or
consolidate with any Person if (a) the CompanyuchsBorrower, as the case may be, is the surviRiErgon or (b) the surviving Person (i) is
organized under the laws of The United States o&éea or, in the case of a merger or consolidatifoa Borrower other
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than the Company, the jurisdiction of organizatidrsuch Borrower, and (ii) assumes in writing dltlee Company’s or such Borrower’s
obligations under this Agreement pursuant to doguat®n reasonably satisfactory to the Administiathgent, such satisfaction to be based
solely upon the validity and enforceability of tagsumption contained in such documentation.

ARTICLE VII

Events of Default

If any of the following events (“ Events of Defatiitshall occur:

(a) the Company or any other Borrowellshd to pay any principal of any Loan, or any aomt due in respect of a
B/A, when and as the same shall become due andlgayehether at the due date thereof or at a dbetd for prepayment thereof or
otherwise;

(b) the Company or any other Borrowedldlad to pay any interest on any Loan or any feeany other amount (oth

than an amount referred to in clause (a) of thisch) payable under this Agreement, when and as#me shall become due and
payable, and such failure shall continue unremeftied period of three Business Days;

(c) any representation or warranty maddeemed made by or on behalf of the Company oBamgower in or in
connection with this Agreement or any amendmemadification hereof or waiver hereunder, or in aegort, certificate, financial
statement or other document furnished pursuant ito @nnection with this Agreement or any amendneemmodification hereof or
waiver hereunder, shall prove to have been incbmeany material respect when made or deemed made;

(d) the Company or any Borrower shall taiobserve or perform any covenant, conditioagreement contained in
Section 5.02, 5.03 (with respect to the Company'such Borrower’s existence) or 5.08 or in Artivle

(e) the Company or any Borrower shalltfaiobserve or perform any covenant, conditioagmreement contained in
this Agreement (other than those specified in @dda3, (b) or (d) of this Article), and such fagushall continue unremedied for a
period of 30 days after notice thereof from the Amistrative Agent or any Lender to the Company;

) the Company or any Subsidiary shafiadlt in the payment of any Material Indebtedngken and as due, or any
event or condition shall occur that results in Material Indebtedness becoming due prior to itedaled maturity;
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provided, that if the maturity of any Material Indebtedne$s Person acquired directly or indirectly by @empany after the date
hereof shall be accelerated by reason of such sitiqni no Event of Default under this paragraptsffall be deemed to have
occurred with respect to such Material Indebtedsedsng as such acceleration shall have beemadesti or such Material
Indebtedness shall have been repaid, within fiveirBass Days following the date of such acceleration

(9) an involuntary proceeding shall benarenced or an involuntary petition shall be filegldng (i) liquidation,
reorganization or other relief in respect of ther(pany or any Material Subsidiary or its debts, fost gubstantial part of its assets,
under any Federal, state or foreign bankruptcyliescy, receivership or similar law now or hereafh effect or (ii) the
appointment of a receiver, trustee, custodian, sgtgator, conservator or similar official for ther@pany or any Material Subsidiary
or for a substantial part of its assets, and, insarch case, such proceeding or petition shalliwoatundismissed for 60 days or an
order or decree approving or ordering any of thhedoing shall be entered,;

(h) the Company or any Material Subsidstrall (i) voluntarily commence any proceedindiler any petition seeking
liquidation, reorganization or other relief undeydederal, state or foreign bankruptcy, insolvemegeivership or similar law now
or hereatfter in effect, (i) consent to the ingtdn of, or fail to contest in a timely and appriape manner, any proceeding or petition
described in clause (g) of this Article, (iii) apggbr or consent to the appointment of a receitresstee, custodian, sequestrator,
conservator or similar official for the Companyamy Material Subsidiary or for a substantial pdiitoassets, (iv) file an answer
admitting the material allegations of a petitidedi against it in any such proceeding, (v) makeregal assignment for the benefit of
creditors or (vi) take any action for the purpo$eféecting any of the foregoing; or

0] the Company or any Material Subsidiginall become unable, admit in writing its indyilior fail generally, to pay
its debts as they become due;

then, and in every such event (other than an evightrespect to any Borrower described in clauge(dh) of this Article), and at any time
thereafter during the continuance of such eveetAtiministrative Agent may, and at the requeshefRequired Lenders shall, by notice to
the Company, take either or both of the followirntj@ns, at the same or different times: (i) teratinthe Commitments, and thereupon the
Commitments shall terminate immediately, and @¢ldre the Loans then outstanding, and declarenauiat equal to the full face amount of
all outstanding
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B/As, to be due and payable in whole (or in partyhich case any principal or other amount notexdated to be due and payable may
thereafter be declared to be due and payable)themedupon the principal of the Loans and an amegual to the full face amount of all such
outstanding B/As so declared to be due and paytigether with accrued interest thereon and adl &e®l other obligations of the Borrowers
accrued hereunder, shall become due and payabledmtaly, without presentment, demand, protestioeranotice of any kind, all of which
are hereby waived by the Borrowers; and in casmgfevent with respect to any of the Borrowers dieed in clause (g) or (h) of this Articl
the Commitments shall automatically terminate dredgrincipal of the Loans then outstanding andraaumt equal to the full face amount of
all outstanding B/As, together with accrued intethereon and all fees and other obligations oBbeowers accrued hereunder, shall
automatically become due and payable, without pitesent, demand, protest or other notice of any katicof which are hereby waived by
Borrowers. All amounts due and payable underAhigle VII in respect of outstanding B/As shall paid to the Canadian Agent and held in
the Prepayment Account for application as provite8ection 2.10(e).

ARTICLE VIII

The Agents

In order to expedite the transactions contemplbgethis Agreement, the Persons named in the headitigs Agreement
are hereby appointed to act as Administrative Agemdon Agent and Canadian Agent on behalf ofLmeders. Each of the Lenders and
each assignee of any Lender hereby irrevocablyoaiats the Agents to take such actions on behaltioh Lender or assignee and to exercise
such powers as are delegated to the Agents bethes tof the Loan Documents, together with suctoastand powers as are reasonably
incidental thereto. The Administrative Agent aradttte extent expressly provided herein, the ottggms are hereby expressly authorized by
the Lenders, without hereby limiting any impliedtarity, and by the Borrowers with respect to ca(s) below, (a) to receive on behalf of
the Lenders all payments of principal of and indemn the Loans and all other amounts due to tielérs hereunder, and promptly to
distribute to each Lender its proper share of g@giment so received; (b) to give notice on behiadfach of the Lenders to the Company of
any Default or Event of Default specified in thigr@ement of which the Administrative Agent has atkmowledge acquired in connection
with its agency hereunder; and (c) to distributedoh Lender copies of all notices, financial steiets and other materials delivered by the
Company or any other Borrower pursuant to this &grent or the other Loan Documents as receiveddptministrative Agent.

With respect to the Loans made by it hereundeh égent in its individual capacity and not as Agshall have the same
rights and powers as any other Lender and may iseditte same as though it were not an Agent, amédgents and their Affiliates may
accept deposits from, lend money to and generatipge in any kind of business with any of the Bess or any of their Subsidiaries or
other Affiliates thereof as if it were not an Agent
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The Agents shall not have any duties or obligatextept those expressly set forth in the Loan Damima Without
limiting the generality of the foregoing, (a) no &g shall be subject to any fiduciary or other iieblduties, regardless of whether a Default
has occurred and is continuing, (b) no Agent dhalle any duty to take any discretionary actionx@reise any discretionary powers, except
discretionary rights and powers expressly contetagdlay the Loan Documents that such Agent is requio exercise upon receipt of notice
in writing by the Required Lenders (or such othember or percentage of the Lenders as shall bessageunder the circumstances as
provided in Section 10.02), and (c) except as esgbyeset forth in the Loan Documents, no Agentldiele any duty to disclose, and no
Agent shall be liable for the failure to discloaay information relating to any of the Borrowersaow of their Subsidiaries that is
communicated to or obtained by the institution Benas Agent or any of its Affiliates in any capsciNo Agent shall be liable for any action
taken or not taken by it with the consent or atrdwuest of the Required Lenders (or such otheteuror percentage of the Lenders as shall
be necessary under the circumstances as providgeciion 10.02) or in the absence of its own gnesgigence or willful misconduct. No
Agent shall be deemed to have knowledge of any Wtedimless and until written notice thereof is give such Agent by a Borrower (in
which case such Agent shall give written noticeach other Lender), and no Agent shall be resplenfibor have any duty to ascertain or
inquire into (i) any statement, warranty or reprgagon made in or in connection with any Loan Doeunt, (ii) the contents of any certificate,
report or other document delivered hereunder aetiveder or in connection herewith or therewith) tlie performance or observance of any
of the covenants, agreements or other terms oritimnsl set forth herein or therein, (iv) the vatydienforceability, effectiveness or
genuineness of any Loan Document or any other ageg instrument or document, or (v) the satisfectf any condition set forth in Artic
IV or elsewhere in any Loan Document, other thaodiafirm receipt of items expressly required tadeévered to such Agent.

Each Agent shall be entitled to rely upon, andlstalincur any liability for relying upon, any rnog, request, certificate,
consent, statement, instrument, document or othiéing believed by it to be genuine and to haverbsigned or sent by the proper
Person. Each Agent also may rely upon any statemade to it orally or by telephone and believedthy be made by the proper Person,
and shall not incur any liability for relying them® Each Agent may consult with legal counsel (wiay be counsel for any Borrower),
independent accountants and other experts selbgtiédand shall not be liable for any action takemot taken by it in accordance with the
advice of any such counsel, accountants or experts.

Each Agent may perform any and all its duties atetase its rights and powers by or through any @mmore sub-agents
appointed by such Agent. Each Agent and any sulstagent may perform any and all its duties and@sesiits rights and powers through
their respective Related Parties. The exculpgtooyisions of the preceding paragraphs shall afgpgny such sub-agent and to the Related
Parties of each
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Agent and any such sub-agent, and shall applydio tespective activities in connection with thadigation of the credit facilities provided
for herein as well as activities as Agent.

Subject to the appointment and acceptance of a&ssoc Agent as provided in this paragraph, any Agety resign at any
time by notifying the Lenders and the Company. tJpay such resignation, the Required Lenders bhakt the right, with the consent of the
Company (not to be unreasonably withheld and exdepihg the continuance of an Event of Default bader, when no consent shall be
required), to appoint a successor. In additioanif Agent is a Defaulting Lender due to it haviragl a receiver, conservator, trustee,
administrator, assignee for the benefit of creditr similar Person charged with the reorganizatioliquidation of its business or custodian
appointed for it, the Required Lenders shall h&eeright, by notice in writing to the Company angls Agent, to remove such Agent in its
capacity as such and, with the consent of the Cagnfrzot to be unreasonably withheld and exceptduttie continuance of an Event of
Default hereunder, when no consent shall be redjyite appoint a successor. If (a) no successarretiring Agent shall have been so
appointed by the Required Lenders and shall hasepaed such appointment within 30 days after thigrrg Agent gives notice of its
resignation, then the retiring Agent may, on bebéthe Lenders, appoint a successor Agent whiell ble a bank with an office in New
York, New York, or an Affiliate of any such bank (@) no successor to a removed Agent shall have seappointed and shall have acce
such appointment within 30 days following the isst@of a notice of removal, the removal shall bee@ffiective on such 30th day and on
such date the Required Lenders shall succeed as f&gsuch removed Agent. Upon the acceptances afpipointment as Agent hereundel
a successor, such successor shall succeed to emtideested with all the rights, powers, privilegad duties of the retiring or removed
Agent, as the case may be, and such retiring oovechAgent shall be discharged from its duties@ldyations hereunder. After the Agent’s
resignation or removal, as the case may be, heeeutie provisions of this Article and Section sball continue in effect for the benefit of
such retiring or removed Agent, as the case maitdsubagents and their respective Related Parties ireo¢g any actions taken or omit
to be taken by any of them while it was acting get.

Each Lender agrees (a) to reimburse the Agentdeorand, in the amount of its pro rata share (basgte amount of its
Loans and available Commitments hereunder) of apgreses incurred for the benefit of the LenderthkyAgents, including counsel fees
compensation of agents and employees paid force=rvendered on behalf of the Lenders, that sbalhave been reimbursed by the
Company or any other Borrower and (b) to indemaiig hold harmless each Agent and any of its ReRéeties, on demand, in the amount
of such pro rata share, from and against any dridlailities, taxes, obligations, losses, damagesalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or naturésebeaer that may be imposed on, incurred by oresbagainst it in its capacity as Agent
or any of them in any way
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relating to or arising out of this Agreement or arlyer Loan Document or action taken or omittedt loy any of them under this Agreement
or any other Loan Document, to the extent the sstmaél not have been reimbursed by the Companyyo#rer Borrower; providethat no
Lender shall be liable to an Agent or any such oithdemnified Person for any portion of such lighak, taxes, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgsemsdisbursements that are determined to hautgdgrom the gross negligence or willful
misconduct of such Agent, and any of its Relatediézaor any of their respective directors, offssemployees or agents.

Each Lender acknowledges that it has, independantywithout reliance upon the Agents or any otterder and based on
such documents and information as it has deemewpipate, made its own credit analysis and decigioenter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Agents or any otherder and based on such documents
and information as it shall from time to time deappropriate, continue to make its own decisiornsking or not taking action under or ba:
upon this Agreement, any other Loan Document @tedl agreement or any document furnished herewmdkereunder.

None of the Lenders identified on the facing pagsignature pages of this Agreement or elsewherghas a “syndication
agent” or “documentation agent” shall have anytiigbwer, obligation, liability, responsibility @uty under this Agreement other than those
applicable to all Lenders as such.

ARTICLE IX
Guarantee

In order to induce the Lenders to extend credihéoother Borrowers hereunder, the Company herebyacably and
unconditionally guarantees, as a primary obligat aot merely as a surety, the payment when and@®fthe Obligations of such other
Borrowers. The Company further agrees that theashgepunctual payment of such Obligations may bersldd or renewed, in whole or in
part, without notice to or further assent fromaitd that it will remain bound upon its guaranteeebeder notwithstanding any such extension
or renewal of any such Obligation.

The Company waives presentment to, demand of payiren and protest to any Borrower of any of thdi@dtions, and
also waives notice of acceptance of its obligatiema notice of protest for nonpayment. The obiigett of the Company hereunder shall not
be affected by (a) the failure of any Agent or Leintb assert any claim or demand or to enforcerigify or remedy against any Borrower
under the provisions of this Agreement, any othesr. Document or otherwise; (b) any extension oeweh of any of the Obligations; (c) a
rescission, waiver, amendment or modification ofiedease from, any of the terms or provisionshef Agreement or any
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other Loan Document or agreement; (d) any deftailtire or delay, willful or otherwise, in the perfnance of any of the Obligations; or (e)
any other act, omission or delay to do any othemdich may or might in any manner or to any extarly the risk of the Company or
otherwise operate as a discharge of a guarantonater of law or equity or which would impairaiminate any right of the Company to
subrogation.

The Company further agrees that its agreement hdegiconstitutes a guarantee of payment when daoetfer or not any
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiamsoperated as a discharge thereof) and
not merely of collection, and waives any rightéguire that any resort be had by any Agent or Letwlany balance of any deposit accout
credit on the books of any Agent or Lender in fawbany Borrower or any other Person.

The obligations of the Company hereunder shalbectubject to any reduction, limitation, impairmentermination for
any reason, and shall not be subject to any defenset-off, counterclaim, recoupment or termoratvhatsoever, by reason of the invalidity,
illegality or unenforceability of any of the Obligans, any impossibility in the performance of arfythe Obligations or otherwise.

The Company further agrees that its obligationsineder shall continue to be effective or be retestaas the case may be,
if at any time payment, or any part thereof, of @bligation is rescinded or must otherwise be restdy any Agent or Lender upon the
bankruptcy or reorganization of any Borrower oresthise.

In furtherance of the foregoing and not in limitettiof any other right which any Agent or Lender nhaye at law or in
equity against the Company by virtue hereof, ugenfailure of any other Borrower to pay any Obligatwhen and as the same shall become
due, whether at maturity, by acceleration, aftaiceoof prepayment or otherwise, the Company hepebynises to and will, upon receipt of
written demand by any Agent or Lender, forthwitly par cause to be paid, to the applicable Agertemrder in cash an amount equal to the
unpaid principal amount of such Obligations ther,dagether with accrued and unpaid interest tlrer@dve Company further agrees that if
payment in respect of any Obligation shall be dua currency other than US Dollars and/or at agptd@ayment other than New York anc
by reason of any Change in Law, disruption of auryeor foreign exchange markets, war or civil disince or other event, payment of such
Obligation in such currency or at such place ofrpegt shall be impossible or, in the reasonablerelg of any Agent or Lender, not
consistent with the protection of its rights orirgsts, then, at the election of the Administrafigent, the Company shall make payment of
such Obligation in US Dollars (based upon the a@japlie Exchange Rate in effect on the date of pag)nagid/or in New York, and shall
indemnify each Agent and Lender against any lossesasonable out-of-pocket expenses that it shathin as a result of such alternative
payment.

Upon payment by the Company of any sums as proatiege, all rights of the Company against any Beemarising as a
result thereof by way of right of
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subrogation or otherwise shall in all respectsiisdinated and junior in right of payment to tmmpindefeasible payment in full of all the
Obligations owed by such Borrower to the Agents tredLenders.

Nothing shall discharge or satisfy the liabilitytbE Company hereunder except the full performamcepayment of the
Obligations.

ARTICLE X
Miscellaneous
SECTION 10.01. Notices Except in the case of notices and other comnatioics expressly permitted to be given by

telephone, all notices and other communicationsigeal for herein shall be in writing and shall ldidered by hand or overnight courier
service, mailed by certified or registered maikent by telecopy, as follows:

€)) if to any Borrower, to Automatic Da&eocessing, Inc., One ADP Boulevard, MS #420, Roskt NJ 07068-1728,
Attention of Treasurer (Fax No. 973-974-3320), véathopy to Automatic Data Processing, Inc., One AoRBlevard, MS #450,
Roseland, NJ 07068-1728, Attention of General Celfisax No. 973-974-3324);

(b) if to the Administrative Agent, toMIBrgan Chase Bank, N.A., Loan and Agency Servicesi® 1111 Fannin,
Floor 10, Houston, TX 77002, Attention of DemetraMayon (Fax No. 713-750-2938), with a copy to JP§ém Chase Bank, N.A.,

383 Madison Avenue, Floor 24, New York, NY, 101A&ention of Tina Ruyter (Telephone No. 212-270-86Fax No. 212- 270-
5127);

(c) if to the London Agent, to it at INborgan Europe Limited, Wholesale Loan Operatidilsor 6, 25 Bank Street,
London, E14 5JP (Telephone No. 44- 20-7-777-22&Bdopy No. 44-20-7-777-2360), e-mail:
loan_and_agency_london@jpmorgan.com; with a coplyddddministrative Agent as provided in paragrédphabove;

(d) if to the Canadian Agent, to it aMi#gan Chase Bank, N.A., Toronto Branch, Fundinfig®f, Royal Bank
Plaza, Floor 18, Toronto, Canada M5J2J2, AttermioBeorge lonas (Telephone No. 302-634-1651; Teedto. 302-634- 3301);
with a copy to the Administrative Agent as providegaragraph (b) above; and

(e) if to any Lender, to it at its addr€er telecopy number) set forth in its AdministratQuestionnaire.
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Any party hereto may change its address or telecopyber for notices and other communications heteuhy notice to tr
other parties hereto or in the case of a Lendeghdddministrative Agent and the Borrowers. Aditices and other communications given to
any party hereto in accordance with the provisifithis Agreement shall be deemed to have beemginethe date of receipt.

SECTION 10.02. Waivers; Amendmentga) No failure or delay by any Agent or any Henin exercising any right or
power hereunder or under any other Loan Documeait sperate as a waiver thereof, nor shall anylsing partial exercise of any such right
or power, or any abandonment or discontinuanceepissto enforce such a right or power, precludeahgr or further exercise thereof or the
exercise of any other right or power. The rightd eemedies of the Agents and the Lenders herewamteunder the other Loan Documents
are cumulative and are not exclusive of any righteemedies that they would otherwise have. Noeradf any provision of any Loan
Document or consent to any departure by any Bonrdlexefrom shall in any event be effective unkbgssame shall be permitted by
paragraph (b) of this Section, and then such waiveonsent shall be effective only in the spedifatance and for the purpose for which
given. Without limiting the generality of the fag@ng, the making of a Loan or acceptance and @selof a B/A shall not be construed as a
waiver of any Default, regardless of whether ang#itgpr any Lender may have had notice or knowledgeich Default at the time.

(b) Neither this Agreement nor any other Loan Doent nor any provision hereof or thereof may beve@j amended or
modified except pursuant to an agreement or agneesnte writing entered into by the Company andRegjuired Lenders or by the Company
and the Administrative Agent with the consent & Bequired Lenders or, in the case of any othenI@@cument, pursuant to an agreement
or agreements in writing entered into by the Adstiaitive Agent and the Borrowers that are partiegeto, in each case with the consent of
the Required Lenders; providétht no such agreement shall (i) increase any Comenit of any Lender without the written consenswu¢h
Lender, (ii) reduce the principal amount of any haa the amount payable in respect of any B/A, cedtie rate of interest thereon, or reduce
any fees payable hereunder, without the writtersenhof each Lender adversely affected therebypstpone the date of any scheduled
payment of the principal amount of any Loan, or artgrest thereon, the required date of any paymwéhtrespect to any B/A, or any fees
payable hereunder, or reduce the amount of, waiexause any such payment, or postpone the scliedate of expiration of any
Commitment, without the written consent of eachdamaffected thereby ( providéuiat nothing shall limit the right of each Borrowvier
extend the Maturity Date pursuant to Section 2.)9(&) change Section 2.17(b) or (c) in a manthat would alter the pro rata sharing of
payments required thereby without the written cohsé each Lender (it being understood that theteidof new tranches of loans or
commitments that may be extended under this Agraeesfall not be deemed to alter such pro ratamspaf payments), (v) change any of
provisions of this Section or the definition of “GRered
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Lenders” or any other provision of any Loan Docutrsgrecifying the number or percentage of Lenders éaders of any Class) required to
waive, amend or modify any rights thereunder or enaky determination or grant any consent thereyrndtrout the written consent of each
Lender (or each Lender of such Class, as the cagebs) (except, in each case, to provide for nawcties of loans or commitments that may
be extended under this Agreement), (vi) releas€tdrapany from, or limit or condition, its obligatie under Article 1X, without the written
consent of each Lender, or (vii) change any prowmisiof any Loan Document in a manner that by iteseadversely affects the rights in
respect of payments due to Lenders with Commitmeindsy Class (or holding Obligations arising unsigch Commitments) differently than
those of Lenders with Commitments of any other €(@as holding Obligations arising under such Commeitts) without the written consent
of Lenders holding a majority in interest of thastanding Loans, obligations in respect of B/As andsed Commitments of each adversely
affected Class; provided furthttrat (A) no such agreement shall amend, modifytlbervise affect the rights or duties of any Ageertdunde
or under any other Loan Document without the pnidtten consent of such Agent and (B) any waivereadment or modification of this
Agreement that by its terms affects the rightsudied under this Agreement of the US Tranche Lenmrt not the Euro Tranche Lenders or
the Canadian Tranche Lenders), the Euro Tranchddrsr{but not the Canadian Tranche Lenders or hd@idnche Lenders), or the
Canadian Tranche Lenders (but not the US Tranchedérs or the Euro Tranche Lenders) may be effdnteah agreement or agreements in
writing entered into by the Company and requisa@ecpntage in interest of the affected Class of eesdNotwithstanding anything else in
Section to the contrary, any amendment of the digfimof Applicable Rate pursuant to the final saxte of that definition in Section 1.01 of
this Agreement shall not require the written congdénhe each Lender affected thereby, but shallire the written consent of the Company
and the Required Lenders.

SECTION 10.03. Expenses; Indemnity; Damage Waivi@) The Company shall pay (i) all reasonabk @@mcumented
out-of-pocket expenses incurred by the Agents haul Affiliates, including the reasonable fees,rges and disbursements of one counsel for
the Agents and such Affiliates (and, if the Admirasive Agent shall determine that it requires lamaunsel in any non-US jurisdiction, one
counsel in that jurisdiction), in connection wittetsyndication of the credit facility provided foerein, the preparation and administration of
this Agreement or the other Loan Documents or angralments, modifications or waivers of the provisibereof or thereof (whether or not
the transactions contemplated hereby or therehylshaonsummated) and (ii) all reasonable and dmied out-ofpocket expenses incurt
by any Agent or any Lender, including the reasomdés, charges and disbursements of any counsahyoAgent or any Lender, in
connection with the enforcement or protection stitjhts under any Loan Document, including ithitsgunder this Section, or in connection
with the Loans made or the B/As accepted and psaghédncluding all such out-gfecket expenses incurred during any workout, resiring
or negotiations in respect of such Loans.
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(b) The Company shall indemnify each Agerd each Lender, and each Related Party of athedbregoing Perso
(each such Person being called an “Indemnitee”nagaand hold each Indemnitee harmless from, ayadl losses, liabilities, out-of-pocket
costs or expenses, including the reasonable faasges and disbursements of any counsel for argnindee, incurred by or asserted against
any Indemnitee (whether by a third party or by Bayrower) arising out of, in connection with, orasesult of (i) any transaction or propo
transaction (whether or not consummated) in whith@oceeds of any Borrowing or purchase of B/A®teder are applied or proposed to
be applied, directly or indirectly, by any of therBowers or their Subsidiaries, (ii) any Loan oABJ¥rawing or the use of the proceeds
therefrom or (iii) the execution, delivery or parftance by any of the Borrowers and their Subsiesaof the Loan Documents, or any actions
or omissions of a Borrower or any of its Subsidiaiin connection therewith; providéeat such indemnity shall not, as to any Indemnibee
available to the extent that such losses, liabglitcosts or expenses (x) shall be found by a, firwad-appealable judgment of a court of
competent jurisdiction to have resulted from thesgrnegligence or willful misconduct of such Indéemor (y) result from a claim brought
by the Company or any Borrowing Subsidiary agaamstndemnitee for a material breach in bad faiteuath Indemnitee’s obligations
hereunder or under any other Loan Document, itbmpany or such Borrowing Subsidiary has obtainfdah and nonappealable judgment
in its favor on such claim as determined by a cofidompetent jurisdiction to the effect that sacimaterial breach in bad faith has
occurred. Without limiting the provisions of Sexti2.16(c), this Section 10.03(b) shall not appithwespect to Taxes other than any Taxes
that represent losses, claims, damages, etc.@fieim any non-Tax claim.

(c) To the extent that the Company failpay any amount required to be paid by it to Aggnt under paragraph (a)
or (b) of this Section, each Lender severally agitegay to such Agent such Lender’s pro rata sftetermined as of the time that the
applicable unreimbursed expense or indemnity payimsesought) of such unpaid amount; providieat the unreimbursed loss, liability, cost
or expense, as the case may be, was incurred dgserted against such Agent. For purposes heréefder’'s “pro rata share” shall be
determined based upon its share of the sum (witthgplication) of the total Exposures (including BjAand unused Commitments at the ti

(d) To the extent permitted by applicable, no Borrower shall assert, and each Borroveeelhy waives, any claim
against any Indemnitee, on any theory of liabilitr, special, indirect, consequential or punitizridges (as opposed to direct or actual
damages) arising out of, in connection with, oaassult of, this Agreement or any agreement drungent contemplated hereby, the
Transactions, any Loan or the use of the procdetedf. No Indemnitee referred to in paragraptafigve shall be liable for any damages
arising from the use by unintended recipients gfiaformation or other materials distributed byhitough telecommunications, electronic or
other information transmission systems in connectiith this Agreement or the other Loan Documenmtdhe Transactions contemplated
hereby or thereby, other than for damages
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resulting from the gross negligence or willful nasduct of such Indemnitee as determined by a finahppealable judgment of a court of
competent jurisdiction.

(e) All amounts due under this Sectioalldbe payable within 15 Business Days after radgjpthe Company of a
reasonably detailed invoice therefor.

SECTION 10.04. Successors and Assigrfa) The provisions of this Agreement shall bwllmg upon and inure to the
benefit of the parties hereto and their respediweessors and assigns permitted hereby, excepiditlaer the Company nor any Borrower
may assign or otherwise transfer any of its rigintebligations hereunder without the prior writeensent of each Lender (and any attempted
assignment or transfer by any Borrower without stmisent shall be null and void). Nothing in thgreement, expressed or implied, shall
be construed to confer upon any Person (otherttieparties hereto, their respective successorsssigns permitted hereby and, to the
extent expressly contemplated hereby, the RelateiieR of each of the Agents and the Lenders) egal lor equitable right, remedy or claim
under or by reason of this Agreement.

(b) Any Lender may assign to one or nawsignees all or a portion of its rights and obitges under this Agreement
(including all or a portion of its Commitments atie Loans or other amounts at the time owing t@ividedthat (i) the Administrative
Agent (except in the case of an assignment to @dégrand the Company (except in the case of agrasgint to a Lender, an Affiliate of a
Lender or a Related Fund of a Lender or if an Ewémefault has occurred and, except in the case®fent of Default under Sections (a),
(b), (g) or (h) of Article VII of this Agreementals been continuing for 30 days) must each give gr@r written consent to such assignment
(which consents shall not be unreasonably withbeldelayed), (ii) except in the case of an assigrtrteea Lender, an Affiliate of a Lender or
a Related Fund of any Lender or an assignmenteoéihire remaining amount of the assigning Lersd€ommitments and outstanding Loz
the US Dollar Equivalent of the Commitments andstartding Loans of the assigning Lender subjecath such assignment (determined as
of the date the Assignment and Assumption withees such assignment is delivered to the Admitise Agent) shall not be less than
US$10,000,000 unless each of the Company and thamstrative Agent otherwise consent, (iii) thetpes to each assignment shall execute
and deliver to the Administrative Agent an Assigminend Assumption, together with a processing acdrdation fee of US$3,500 and (iv)
the assignee, if it shall not be a Lender, shdideto the Administrative Agent an Administrati@uestionnaire; and provided furtttbat (x)
any consent of the Company otherwise required uthdeparagraph shall not be required if an Evémefault referred to in clause (g), (h)
(i) of Article VII has occurred and is continuingy) the Company shall be deemed to have conseatanyt such assignment unless it shall
object thereto by written notice to the AdminisitratAgent within 10 Business Days after having ree@ notice thereof and (z) no
assignment shall be made to any natural personje&ub acceptance and recording thereof pursegoatagraph (d) of this Section,
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from and after the effective date specified in eAskignment and Assumption the assignee therelshddirbe a party hereto and, to the ex
of the interest assigned by such Assignment andrmpton, have the rights and obligations of a Lend®ler this Agreement, and the
assigning Lender thereunder shall, to the extetii@fnterest assigned by such Assignment and Asisom be released from its obligations
under this Agreement (and, in the case of an Asségr and Assumption covering all of the assigniegder’s rights and obligations under
this Agreement, such Lender shall cease to betg pareto but shall continue to be entitled tollbaefits of Sections 2.14, 2.15, 2.16 and
10.03). Any assignment or transfer by a Lendeigifts or obligations under this Agreement thatdoet comply with this paragraph shall
treated for purposes of this Agreement as a satibly Lender of a participation in such rights ahtigations in accordance with paragraph
(e) of this Section. The Borrowers shall not &pmnsible under Section 2.14 or 2.16 for any irsgdacosts incurred by a Lender as a result
of an assignment under this Section to an Affiletsuch Lender unless such Lender is legally meguio make such assignment.

(c) The Administrative Agent, acting this purpose as an agent of each Borrower, shafitaia at one of its offices
in The City of New York a copy of each AssignmentlaAssumption delivered to it and a register f@r tbcordation of the names and
addresses of the Lenders, and the Commitment dfpancipal amount of the Loans and amounts ineespf B/As owing to, each Lender
pursuant to the terms hereof from time to time (fRegister”). The entries in the Register shalcbaclusive, and the Borrowers, the
Administrative Agent and the Lenders may treat é2etson whose name is recorded in the Registenatréo the terms hereof as a Lender
hereunder for all purposes of this Agreement, rnibisténding notice to the contrary. The Registeaillde available for inspection by the
Company and any Lender, at any reasonable timéramdtime to time upon reasonable prior notice.

(d) Upon its receipt of a duly completsgskignment and Assumption executed by an assigrender and an
assignee, the assignee’s completed Administratives@onnaire (unless the assignee shall alreadyllsnder hereunder), the processing and
recordation fee referred to in paragraph (b) of Section and any written consent to such assighrequired by paragraph (b) of this Sect
the Administrative Agent shall accept such Assignihad Assumption and record the information corditherein in the Register. No
assignment shall be effective for purposes of Algigeeement unless it has been made in compliandethitt Agreement as provided in this
paragraph.

(e) Any Lender may, without the consemimy Borrower or the Administrative Agent, selkfigipations to one or
more banks or other entities (a “Participant”) linoa a portion of such Lendes’rights and obligations under this Agreement (idirig all or ¢
portion of its Commitment and the Loans owing jpptrovidedthat (i) such Lender’s obligations under this Agneat shall remain
unchanged, (ii)such Lender shall remain solelyaasible to the other parties hereto for the
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performance of such obligations and (iii) the Bareos, the Administrative Agent and the other Lesdgrall continue to deal solely and
directly with such Lender in connection with suatnder’s rights and obligations under this Agreeméty agreement or instrument
pursuant to which a Lender sells such a particpashall provide that such Lender shall retainstble right to enforce this Agreement and to
approve any amendment, modification or waiver of girovision of this Agreement; providéidat such agreement or instrument may provide
that such Lender will not, without the consenttad Participant, agree to any amendment, modifioatrovaiver described in clause (i), (ii),
(iii) or (vi) of the first proviso to Section 10.({? that affects such Participant. Subject to graah (f) of this Section, each Borrower agrees
that each Participant shall be entitled to the Henef Sections 2.14, 2.15 and 2.16 to the santendas if it were a Lender and had acquired
its interest by assignment pursuant to paragrapbf(this Section.

() A Participant shall not be entitledreceive any greater payment under Section 2.2416 than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participation to such
Participant so provides and is made with the Compsaprior written consent. A Participant shall netdntitled to the benefits of Section 2
unless the Company is notified of the participasoid to such Participant and such Participantesyri@r the benefit of the Borrowers, to
comply with Section 2.16(f) as though it were a den

(9) Any Lender may at any time pledgassign a security interest in all or any portiont®fights under this
Agreement to secure obligations of such Lendetuding any pledge or assignment to secure obligatto a Federal Reserve Bank or, in the
case of a Lender that is an investment fund, tdrtistee under the indenture to which such furadparty, and this Section shall not apply to
any such pledge or assignment of a security intgpesvidedthat no such pledge or assignment of a securigyest shall release a Lender
from any of its obligations hereunder or substitutg such pledgee or assignee for such Lendepagtyahereto.

(h) Each Lender that sells a participagball, acting solely for this purpose as a fidaeiary agent of the Borrower
maintain a register on which it enters the nameaatutess of each Participant and the principal atsof@nd stated interest) of each
Participant’s interest in the Loans or other olilgy@s under this Agreement or any other Loan Doaun(ihe “ Participant Reqistéy;
providedthat no Lender shall have any obligation to disela or any portion of the Participant Registecliiding the identity of any
Participant or any information relating to a Pap@mt’s interest in any Commitments or Loans opttger obligations under this Agreement or
any other Loan Document) to any Person excepta@xtent that such disclosure is necessary tolestdbat such Commitment, Loan or
other obligation is in registered form under Sattb.103-1(c) of the United States Treasury Reguiat The entries in the Participant
Register shall be conclusive absent manifest earat,such Lender shall treat
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each Person whose name is recorded in the PartidReister as the owner of such participatiorafbpurposes of this Agreement
notwithstanding any notice to the contrary. Far déivoidance of doubt, the Administrative Agenti{gncapacity as Administrative Agent)
shall have no responsibility for maintaining a Rgpant Register.

SECTION 10.05. Survival All covenants, agreements, representations amchwties made by the Borrowers herein or in
any other Loan Document or in the certificatestbeoinstruments delivered in connection with orgpant to this Agreement or any other
Loan Document shall be considered to have beesdralpon by the other parties hereto or theretosshatl survive the execution and delivery
of this Agreement and any other Loan Document hrdriaking of any Loans, regardless of any investiganade by any such other party
on its behalf and notwithstanding that any Ageramy Lender may have had notice or knowledge off2efiault or incorrect representation
warranty at the time any credit is extended heregrahd shall continue in full force and effectasy as the principal of or any accrued
interest on any Loan or any fee or any other ampawpéble under this Agreement or any other LoanuDwmt is outstanding and so long as
the Commitments have not expired or terminatede fiovisions of Sections 2.14, 2.15, 2.16, 10.G8Hh12 and Article VIII shall survive
and remain in full force and effect regardlesshef tonsummation of the transactions contemplatezbliethe repayment of the Loans and
Commitments or the termination of this Agreemendigy other Loan Document or any provision heredhereof.

SECTION 10.06. Counterparts; Integration; Effeati@ss. This Agreement may be executed in counterpartd by
different parties hereto on different counterpamsch of which shall constitute an original, blibhwhich when taken together shall
constitute a single contract. This Agreementditer Loan Documents and any separate letter agm#snwith respect to fees payable to the
Administrative Agent, and any provisions in any eoitment letter executed and delivered by the Boamiw connection with the transactic
contemplated hereby that by the express termsabf sommitment letter survive the execution or d@ffeness of this Agreement, constitute
the entire contract among the parties relatingp¢osuubject matter hereof and supersede any apceaibus agreements and understandings,
oral or written, relating to the subject matterdwdr Except as provided in Section 4.01, this &grent shall become effective when it shall
have been executed by the Administrative Agentvainen the Administrative Agent shall have receivedraerparts hereof which, when
taken together, bear the signatures of each afttier parties hereto, and thereafter shall be bigndpon and inure to the benefit of the parties
hereto and their respective successors and asdiigiazery of an executed counterpart of a sigrepage of this Agreement by facsimile or e-
mail transmission shall be effective as delivernaahanually executed counterpart of this Agreement.

SECTION 10.07._Severability Any provision of this Agreement held to be indaillegal or unenforceable in any
jurisdiction shall, as to such jurisdiction,
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ineffective to the extent of such invalidity, ill@lity or unenforceability without affecting the idity, legality and enforceability of the
remaining provisions hereof; and the invalidityagbarticular provision in a particular jurisdictishall not invalidate such provision in any
other jurisdiction.

SECTION 10.08. Right of Setoff If an Event of Default shall have occurred apd:bntinuing, each Lender and each of its
Affiliates is hereby authorized at any time anchirdme to time, to the fullest extent permittedlay, to set off and apply any and all depao
(general or special, time or demand, provisiondiral and in whatever currency denominated) attiamg held and other obligations at any
time owing by such Lender or Affiliate to or foreteredit or the account of any Borrower against@nd all the obligations of such
Borrower now or hereafter existing under this Agneat held by such Lender, irrespective of whetherad such Lender shall have made any
demand under this Agreement and although suchatldigs may be unmatured. Each Lender agrees photoptotify the Administrative
Agent after any such set-off and application maglsurh Lender; providedhowever, that the failure to give such notice shall ndéetf the
validity of such set-off and application. The figlof each Lender under this Section are in additioother rights and remedies (including
other rights of setoff) which such Lender may have.

SECTION 10.09. Governing Law; Jurisdiction; CongenService oProcess (a) This Agreement shall be construed in
accordance with and governed by the law of theeSthNew York.

(b) Each party hereto hereby irrevocatg unconditionally submits, for itself and its jpeoty, to the exclusive
jurisdiction of the Supreme Court of the State efiNYork sitting in New York County and of the UnitS&tates District Court of the Southe
District of New York, and any appellate court framy thereof, in any action or proceeding arisingajwor relating to any Loan Document,
for recognition or enforcement of any judgment, aadh of the parties hereto hereby irrevocablyumubnditionally agrees that all claims in
respect of any such action or proceeding may bedrerad determined in such New York State or, toetktent permitted by law, in such
Federal court. Each of the parties hereto agregsatfinal judgment in any such action or procegdinall be conclusive and may be enforced
in other jurisdictions by suit on the judgment iy other manner provided by law. Nothing i thgreement or any other Loan Document
shall affect any right that the Administrative Agen any Lender may otherwise have to bring anipaair proceeding relating to this
Agreement against any Borrower or its propertiethéncourts of any jurisdiction.

(c) Each party hereto hereby irrevocatig unconditionally waives, to the fullest extaénhay legally and effectively
do so, any objection which it may now or hereadlfi@ve to the laying of venue of any suit, actioparceeding arising out of or relating to t
Agreement or any other Loan Document in any caferred to in paragraph (b) of this Section. Eaftthe parties hereto hereby irrevocably
waives, to the
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fullest extent permitted by law, the defense ofrmonvenient forum to the maintenance of such aatioproceeding in any such court.

(d) Each party to this Agreement irrevidgaonsents to service of process in the manrmriged for notices in
Section 10.01. Nothing in this Agreement or arhyeotLoan Document will affect the right of any patit this Agreement to serve process in
any other manner permitted by law.

SECTION 10.10. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATINGTO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THEBUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEME BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

SECTION 10.11, HeadingsArticle and Section headings and the Table aft€ats used herein are for convenience of
reference only, are not part of this Agreement stmall not affect the construction of, or be tak&o iconsideration in interpreting, this
Agreement.

SECTION 10.12, Confidentiality (a) Each Agent and each Lender agrees to niraitht@ confidentiality of the Information
(as defined below), except that Information mayiselosed (i) to its and its Affiliates’ directorsfficers, employees and agents, including
accountants, legal counsel and other advisorsetat® Funds’ directors and officers and to angdior indirect contractual counterparty in
swap agreements (it being understood that eacloP@ysvhom such disclosure is made will be inforroéthe confidential nature of such
Information and instructed to keep such Informatonfidential), (ii) to the extent requested by aegulatory authority (including any self-
regulatory authority) having jurisdiction over suodnder, (iii) to the extent required by appliGtdws or regulations or by any subpoena or
similar legal process, (iv) to any other partyhistAgreement, (v) to the extent required or adiisén the judgment of counsel in connection
with any suit, action or proceeding relating to #méorcement of rights of the Agents or the Lendgainst the Borrowers under this
Agreement or any other Loan Document, (vi) subje@n agreement containing provisions substantialysame as those of this Section, to
(A) any assignee of or Participant in, or any peasive assignee of or Participant in, any of ights or
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obligations under this Agreement or (B) any actugbrospective counterparty (or its advisors) tg sawap or derivative transaction or any
credit insurance provider relating to the Borrowed its obligations, (vii) with the consent of empany or (viii) to the extent such
Information (A) becomes publicly available othearhas a result of a breach of this Section of whigth Agent or Lender is aware or (B)
becomes available to the Administrative Agent or bender on a nonconfidential basis from a soutberathan the Company other than as a
result of a breach of this Section of which sucledtgor Lender is aware. For the purposes of thii&n, “Information” means all

information received from the Company relatingte Company or its business, other than any suohniation that is available to the
Administrative Agent or any Lender on a nonconfitlrbasis prior to disclosure by the Company othan as a result of a breach of this
Section of which such Agent or Lender is awarey Rerson required to maintain the confidentialityndormation as provided in this Sect
shall be considered to have complied with its @il to do so if such Person has exercised the sigree of care to maintain the
confidentiality of such Information as such Persanld accord to its own confidential information.

(b) Each Lender acknowledges that Infdiomafurnished to it pursuant to this Agreement rirejjude material non-
public information concerning the Company and igdaRed Parties or the Compasygecurities, and confirms that it has developedpdiance
procedures regarding the use of material non-putiarmation and that it will handle such matenah-public information in accordance
with those procedures and applicable law, includiederal and state securities laws.

(c) All information, including reques@rfwaivers and amendments, furnished by the CompheySubsidiaries or ti
Administrative Agent pursuant to, or in the couns@dministering, this Agreement will be syndicégeel information, which may contain
material non-public information about the Compathg, Subsidiaries and their Related Parties or thragany’s securities. Accordingly, each
Lender represents to the Borrower and the Admatise Agent that it has identified in its Adminative Questionnaire a credit contact who
may receive information that may contain mater@ipublic information in accordance with its comapice procedures and applicable law,
including Federal and state securities laws.

SECTION 10.13. Conversion of Currencie§a) If, for the purpose of obtaining judgmeminy court, it is necessary to
convert a sum owing hereunder in one currencyanther currency, each party hereto agrees, tiullest extent that it may effectively do
so, that the rate of exchange used shall be thahiah in accordance with normal banking procedumeke relevant jurisdiction the first
currency could be purchased with such other cuyrencthe Business Day immediately preceding theatawhich final judgment is given.

(b) The obligations of each Borrower in respecaimy sum due to any party hereto or any holdeh®bbligations owing
hereunder (the “Applicable Creditor”)
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shall, notwithstanding any judgment in a currertbg (Judgment Currency”) other than the currencyliich such sum is stated to be due
hereunder (the “Agreement Currencydg discharged only to the extent that, on the RassirDay following receipt by the Applicable Cred
of any sum adjudged to be so due in the Judgmemefey, the Applicable Creditor may, in accordanitth normal banking procedures in
the relevant jurisdiction, purchase the Agreemant&hcy with the Judgment Currency; if the amodrthe Agreement Currency so
purchased is less than the sum originally duedadbplicable Creditor in the Agreement CurrencygtsBorrower agrees, as a separate
obligation and notwithstanding any such judgmemtntdemnify the Applicable Creditor against sucéslo The obligations of the Borrowers
contained in this Section 10.13 shall survive grenination of this Agreement and the payment obtier amounts owing hereunder.

SECTION 10.14. Interest Rate LimitatiorNotwithstanding anything herein to the contrédirat any time the interest rate
applicable to any Loan, together with all fees,rgka and other amounts which are treated as iht@nesuch Loan or any B/A Drawing under
applicable law (collectively the_* Charg8s shall exceed the maximum lawful rate (the “ Ntanm Rate’) which may be contracted for,
charged, taken, received or reserved by the Lemalding such Loan or accepting such B/A in accocganith applicable law, the rate of
interest payable in respect of such Loan or B/Avidng hereunder, together with all Charges payablespect thereof, shall be limited to the
Maximum Rate and, to the extent lawful, the inteeesl Charges that would have been payable in cespsuch Loan or B/A Drawing but
were not payable as a result of the operationief3kction shall be cumulated and the interestGitatges payable to such Lender in respect
of other Loans or B/A Drawings shall be increadaat fiot above the Maximum Rate therefor) until sagmulated amount, together with
interest thereon (a) at the Federal Funds Effe®a& in the case of US Dollar denominated amoybtst the Canadian Base Rate in the
case of Canadian dollar denominated amounts, tddteeof repayment, or (c) at a rate determinethbyAdministrative Agent to represent
the applicable Lenders’ cost of funds in the cddeuro denominated amounts, shall have been reddiyesuch Lender.

SECTION 10.15. USA Patriot Act Each Lender hereby notifies each Borrower thiasyant to the requirements of the
USA Patriot Act (Title 11l of Pub. L. 107-56 (sigdento law October 26, 2001)) (the “ Patriot Aytit is required to obtain, verify and record
information that identifies such Borrower, whiclidrmation includes the name and address of suchoBer and other information that will
allow such Lender to identify such Borrower in actamce with the Patriot Act. Each Borrower agregsrovide the Lenders, upon request,
with all documentation and other information reqdito be obtained by the Lenders pursuant to agigéc'know your customer” and anti-
money laundering rules and regulations, includirggRatriot Act.

SECTION 10.16. No Fiduciary Relationshigeach Borrower, on behalf of itself and the Sdiasies, agrees that in
connection with all aspects of the transactions
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contemplated hereby and any communications in adimmetherewith, each Borrower, the Subsidiaried their Affiliates, on the one hand,
and the Administrative Agent, the Lenders and tAditiates, on the other hand, will have a busmeslationship that does not create, by
implication or otherwise, any fiduciary duty on thart of the Administrative Agent, the Lenderslueit Affiliates, and no such duty will be
deemed to have arisen in connection with any saetsactions or communications. Each Borrowehemalf of itself, the Subsidiaries and
its and their respective Affiliates, waives anceales, to the fullest extent permitted by law, @dayns that such Borrower, the Subsidiarie
such Affiliates may have against any Agent, anys@eidentified on the facing page or signature paje¢his Agreement or elsewhere herein
as a “syndication agent” or “documentation ageaty Lender or any Affiliate of any of the foregoiimgrespect of any breach or alleged
breach of agency or fiduciary duty.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officel
as of the day and year first above written.

AUTOMATIC DATA PROCESSING, INC.,

by /s/ Michael C. Eberhar
Name: Michael C. Eberha
Title: Corporate Vice President and Treasurer




JPMORGAN CHASE BANK, N.A.,
individually and as Administrative Agent,

by /s/ John G. Kowalczuk

Name: John G. Kowalczt
Title:  Executive Director




Name of Institution Bank of America

by

by

s/ Patrick Martin

Name: Patrick Martil
Title:  Managing Director

Name:
Title:




Name of Institution Wells Fargo Bank, N.A.

by

by

/s/ David Mallett

Name: David Mallet
Title:  Managing Director

Name:
Title:




Name of Institution Citibank, N.A.

by

by

/s/ Andrew Sidford

Name: Andrew Sidfor
Title:  Vice President

Name:
Title:




Name of Institution BNP Paribas

by /sl Nicolas Rabier

Name: Nicolas Rabit
Title:  Managing Director

by /sl Michael A. Kowalczuk

Name: Michael A. Kowalczu
Title: Director




Name of Institution Deutsche Bank AG New York

Branch

by

by

/sl Virginia Cosenza

Name: Virginia Cosenz
Title:  Vice President

/s/ Ming K. Chu

Name: Ming K. Cht
Title:  Vice President




Name of Institution Barclays Bank PLC

by

by

/s/ Samuel Coward

Name: Samuel Cowa
Title: VP, Debt Finance

Name:
Title:




Name of Institution Bank of Montreal, Chicago Bran

by

by

/s/ Randon Gardley

Name: Randon Gardle
Title: Vice President

Name:
Title:




Name of Institution The Bank of Tokyo-Mitsubishi

UFRJ, Ltd.

by

by

/s/ Lillian Kim

Name: Lillian Kim
Title: Director

Name:
Title:




Name of Institution Morgan Stanley Bank, N.A.

by

by

/sl Michael King

Name: Michael King
Title:  Authorized Signatory

Name:
Title:




Name of Institution PNC

by

by

/sl Linda Hogan

Name: Linda Hoga
Title: Vice President

Name:
Title:




Name of Institution Royal Bank of Canada

by

by

/s/ Brad W. Clarkson

Name: Brad W. Clarksc
Title:  Authorized Signatory

Name:
Title:




Name of Institution U.S. Bank National Association

by

by

/sl Mark Irey

Name: Mark Ire)
Title: Vice President

Name:
Title:




Name of Institution Mizuho Bank, Ltd.

by

by

/sl Bertram H. Tang

Name: Bertram H. Tar
Title:  Authorized Signatory

Name:
Title:




Name of Institution Lloyds Bank PLC

by

by

/sl Stephen Giacolone

Name: Stephen Giacolo
Title: Assistant Vice President G011

s/ Joel Slomko

Name: Joel Slomk
Title: Assistant Vice President S088




Name of Institution Société Générale

by

by

/sl Yao Wang

Name: Yao Wan
Title: Director

Name:
Title:




Name of Institution Intesa San Paolo S.p.A.

by

by

s/ Gianluca Fiore

Name: Gianluca Fior
Title: GRM

/s/ Cristina Cignoli

Name: Cristina Cigno
Title:  Vice President




Name of Institution The Bank of New York Mellon

by

by

/s/ Donald G. Cassidy, Jr.

Name: Donald G. Cassidy,
Title: ~ Managing Director

Name:
Title:




Name of Institution KeyBank National Association

by

by

/s/ David A. Wild

Name: David A. Wilc
Title: Senior Vice President

Name:
Title:




Name of Institution The Northern Trust Company

by

by

/s/ Andrew D. Holtz

Name: Andrew D. Holt
Title: Senior Vice President

Name:
Title:




Name of Institution RBS Citizens, N.A.

by

by

/sl Christopher J. DelLauro

Name: Christopher J. DelLat
Title:  Vice President

Name:
Title:




Name of Institution Svenska Handelsbanken AB (publ) New
York Branch

by

by

/sl Mark Cleary

Name: Mark Clear
Title: Senior Vice President

/sl Nancy D’Albert

Name: Nancy 'Albert
Title:  Vice President




Name of Institution UMB Bank, N.A.

by

by

/sl Martin Nay

Name: Martin Na
Title:  SVP

Name:
Title:




Name of Institution Bank of the West

by

by

/sl Bryan Bains

Name: Bryan Bain
Title:  Vice President

Name:
Title:




Name of Institution The Bank of Nova Scotia

by

by

/s/ Thane Rattew

Name: Thane Ratte
Title: ~ Managing Director

Name:
Title:




