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Item 1.01. Entry into a Material Definitive Agreement.

On December 31, 2014, C.H. Robinson Worldwide, (the “Company”) entered into an amendment (the &Adment”) to its existing
credit agreement with a group of lenders led by. B&hk National Association (the “Existing Credig@@ement”). The Amendment increases
the amount of the Company’s revolving credit fagi(the “Facility”) from $500 million to $900 million. The increase dow®t affect the lette
of credit subfacility or the swing line subfacililnder the Existing Credit Agreement, the amourgasth of which remains at $50 million, or
the accordion feature contained in the Existingd@r&greement, under which the Company continudsatee the option of increasing the
aggregate lending commitments under the FacilitfB90 million subject to the willingness of exigfior new lenders to provide such
additional commitments and certain other custoncanditions. Loans under the increased Facility vwesed to fund part of the cash
consideration for the Acquisition referenced imit2.01.

The Amendment also extends the maturity date oF#wdlity from October 29, 2017 to December 31,2Gind changes the interest |
and fee structure under the Existing Credit Agre®mithe range of interest rate margins and comnmtrfees remains the same as under the
Existing Credit Agreement, but the exact marging fes to be charged within the prescribed ranfjédowidetermined based on a ratio of
consolidated funded debt to consolidated EBITDAhgathan a ratio of consolidated funded debt tal twapitalization).

In addition, the Amendment permits the Companynigage in receivables securitizations and simitzairfcings, subject to a cap on the
effective aggregate principal amount of such fimage outstanding from time to time of $250 milli@nd modifies the leverage covenant
contained in the Existing Credit Agreement. Undher inodified leverage covenant, as long as the holafehe Company’s senior notes agree
to substantially the same change, the Companybeitiequired to maintain a ratio of consolidateddohdebt to consolidated EBITDA (ratl
than consolidated funded debt to consolidated tatpitalization) as of the end of each fiscal gqeraof no more than 3.00 to 1.00, subject to
the Company’s right, on a one-time basis in cononavith any permitted acquisition, to increase meximum ratio to 3.50 to 1.00 for the
next four fiscal quarters.

The foregoing description of the Amendment is dieiin its entirety by reference to the full tettthe Amendment, which is filed as
Exhibit 10.1 hereto.

Item 2.01. Completion of Acquisition or Dispositionof Assets.

On January 1, 2015, the Company completed its sitim (the “Acquisition”) of Freightquote.com, In€¢Freightquote”). The
Acquisition was consummated in accordance withiéhms and conditions of the previously announcece@ment and Plan of Merger (the
“Agreement”) by and among C.H. Robinson Company (fBuyer”), a wholly-owned subsidiary of the Conmya Jayhawk Merger
Subsidiary, Inc. (“Merger Sub”), a newly-formed, olly-owned subsidiary of Buyer, Freightquote anchdthy A. Barton as the
representative of the stockholders of Freightqibte “Stockholders’ Representative”). Freightquista privately held freight broker based in
Kansas City, Missouri that provides services thifmig North America.

The total consideration for the Acquisition was $3#illion in cash, subject to adjustment as prodidethe Agreement (including
pursuant to a customary working capital adjustmérite Company used advances under the Facilityeredéed in Item 1.01 to fund part of
cash consideration.

The Agreement has been included to provide infaomaegarding its terms. It is not intended to nfipdir supplement any factual
disclosures about the Company or Freightquote ynparblic reports filed or to be filed with the U.Securities and Exchange Commission
(the “SEC”) by the Company. In particular, the agsas embodied in the representations, warrandied,covenants contained in the
Agreement were made only for purposes of the Agesgrand as of specified dates, were solely fob#refit of the parties to the Agreeme
and are subject to limitations agreed upon by tiéigs to the Agreement, including being qualifisdconfidential disclosure schedules
provided by the parties in connection with the exien of the Agreement. These disclosure schedudatain information that modifies,
qualifies and creates exceptions to the represensaand warranties set forth in the Agreement.@dwer, certain representations and
warranties in the Agreement have been made fopuhgoses of allocating risk between the partidh@écAgreement instead of establishing
matters of fact. Accordingly, the representationd warranties in the Agreement may not constitaéeactual state of facts about the
Company or Freightquote. The representations amchntées set forth in the Agreement may also bgesilto a contractu



standard of materiality different from that genbralpplicable under federal securities laws. Ingesshould not rely on the representations,
warranties, or covenants or any descriptions tHergacharacterizations of the actual state of facthe actual condition of the Company or
Freightquote or any of their respective subsidgaeaffiliates. Moreover, information concernimg tsubject matter of the representations
warranties may change after the date of the Agreemdich subsequent information may or may nofuiig reflected in the Company’s
public disclosures.

The foregoing description of the Agreement doespoioport to be complete and is qualified in itsirety by reference to the full text of
the Agreement, which is attached hereto as ExBitiand incorporated herein by reference.

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

The discussion under Item 1.01 is incorporatedihdrg reference.

Item 7.01 Regulation FD Disclosure.

A copy of the Companyg press release announcing the closing of the Attaui and the Amendment is attached to this reg®Exhibi
99.1. The information contained in Exhibit 99.b&ing furnished pursuant to ltem 7.01 of this CotriReport on Form 8-K and shall not be
deemed to be “filed” for the purposes of Sectioroléhe Securities Exchange Act of 1934, as amef(ithed'Exchange Act”), or otherwise
subject to liability under Section 18 of the Excharfct. Furthermore, the information contained xhiit 99.1 shall not be deemed to be
incorporated by reference into the filings of then@pany under the Securities Act of 1933 or the Brgle Act.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits.

2.1 Agreement and Plan of Merger dated December 1, 26ighg C.H. Robinson Company Inc., Jayhawk MergésHiary, Inc.,
Freightquote.com, Inc., and the Stockholders’ Regmative named therein (incorporated by referémé&sxhibit 2.1 to the
Compan’s Current Report on Forn-K dated December 2, 2014

10.1 Omnibus Amendment dated December 31, 2014 amondrGtihson Worldwide, Inc., the guarantors and lengarty thereto
and U.S. Bank National Association, as LC Issuain§ Line Lender and Administrative Agent for tlemtlers, to that certain
Credit Agreement, dated as of October 29, 2013 rdyamong the C.H. Robinson Company Inc., the Isndad U.S. Bank
National Association, as LC Issuer, Swing Line Lenand Administrative Agent for the lende

99.1 Press Release dated January 5, 2

* Pursuant to Item 601(b)(2) of Regulation S-K, 8ehedules to the Merger Agreement have been ahifitten this Report and will be
furnished supplementally to the SEC upon reqt



SIGNATURE

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

C.H. ROBINSON WORLDWIDE, INC

By: /s/ Ben G. Campbell
Ben G. Campbell

Vice President, General Counsel and
Secretary

Date: January 6, 201
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Exhibit 10.1
EXECUTION VERSION

OMNIBUS AMENDMENT

THIS OMNIBUS AMENDMENT (this “ Amendment) is made as of December 31, 2014 (the * Amendnidfgictive Dat€e’) by and
among C.H. Robinson Worldwide, Inc. (the “ Borrowgrthe Guarantors (as defined below), the lentistsd on the signature pages hereto
(the “ Lenders) and U.S. Bank National Association, as LC Issfiieisuch capacity, the “ LC Issu8r Swing Line Lender (in such capacity,
the “ Swing Line Lendet) and Administrative Agent (in such capacity, th&dministrative Agent’), under (i) that certain Credit Agreement,
dated as of October 29, 2012 (as amended, supptedhenotherwise modified from time to time, indiugl by this Amendment, the * Credit
Adgreement), by and among the Borrower, the Lenders, theléstier, the Swing Line Lender and the Administeathgent and (ii) that
certain Guaranty, dated as of October 29, 2012rifanded, supplemented or otherwise modified frame to time, including by this
Amendment, the “ Guaranty, by and among the Subsidiaries of the Borrowaatypthereto from time to time (the “ Guaranttyré favor of
the Administrative Agent, on behalf of the LendéZapitalized terms used herein and not otherwifieattherein shall have the respective
meanings set forth in the Credit Agreement.

WHEREAS, the Borrower and the Guarantors have r&tgdehat the Lenders, the LC Issuer, the Swing Liender and the
Administrative Agent agree to make certain modtfas to the Credit Agreement and the Guaranty; and

WHEREAS, the Borrower, the Guarantors, the Lendées| C Issuer, the Swing Line Lender and the Adstiative Agent have so
agreed on the terms and conditions set forth herein

NOW, THEREFORE, in consideration of the premisédah above, the terms and conditions containeréin, and other good and

valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the Borrowes,Gluarantors, the Lenders, the LC
Issuer, the Swing Line Lender and the Administeatigent hereby agree as follows.

ARTICLE | - AMENDMENTS

1.1 Amendments to Credit Agreemeiiffective as of the Amendment Effective Date suibject to the satisfaction of the conditions
precedent set forth in Article Ibelow, the Credit Agreement is hereby amendedta®thk in the marked terms on Exhibit A-1 attached
hereto. In Exhibit A-1 hereto, deletions of textlire Credit Agreement as amended hereby are imdidat struck-through text, and insertions
of text are indicated by bold, double-underlinex.t&xhibit A-2 attached hereto sets forth a cleapy of the Credit Agreement as amended
hereby, after giving effect to such amendmentss Btmendment shall constitute a Loan Document.

1.2 Amendments to Guarantffective as of the Effective Date but subjecttte satisfaction of the conditions precedentaehfin
Article 11l below, the Guaranty is hereby amended as follows:

a. Clause (iii) of Section 2 of the Guaranty isdiigramended to add the following clause immedigialy to the parenthetical at
the end thereof:

“(but excluding, for the avoidance of doubt, all Extedd Swap Obligatior”.



b. The following Section 24 is hereby added immigdyafollowing Section 23 of the Guaranty:

“ Section 24. Keepwell Each Qualified ECP Guarantor (as defined belavghy jointly and severally absolutely, uncondiitiy and
irrevocably undertakes to provide such funds oep#lupport as may be needed from time to time bl ether Guarantor to honor all of its
obligations under this Guaranty in respect of alaf Obligations (provided, however, that each QigaliECP Guarantor shall only be liable
under this Section 24 for the maximum amount ohdiability that can be hereby incurred withoutdering its obligations under this
Section 24, or otherwise under this Guaranty, vaglander applicable law relating to fraudulentweyance or fraudulent transfer, and not
for any greater amount). The obligations of eachlifiad ECP Guarantor under this Section 24 steatiain in full force and effect until all
Guaranteed Obligations shall have been paid inriutbsh (other than Unliquidated Obligations (eretd below) and the undrawn stated
amount under Facility LCs) and the Commitments @h&acility LCs issued under the Credit Agreenm&mll have terminated or expired or,
in the case of all Facility LCs, shall have beestC&ollateralized. Each Qualified ECP Guarantarids that this Section 24 constitute, and
this Section 24 shall be deemed to constitute eggkvell, support, or other agreement” for the bienéfach other Guarantor for all purposes
of Section 1a(18)(A)(v)(ll) of the Commodity ExchggmAct. Notwithstanding anything herein to the cany, if a Guarantor or a Swap
Counterparty makes a written representation td_dralers in connection with this Guaranty, a swa@ny master agreement governing a
swap to the effect that such Guarantor is or vélln “eligible contract participanss defined in the Commodity Exchange Act on the ta
Guaranty becomes effective with respect to suctpgttes date shall be the date of the executia@®swap if the corresponding Guaranty is
then in effect, and otherwise it shall be the dditexecution and delivery of such Guaranty unlaesGuaranty specifies a subsequent effe
date), and such representation proves to haveibeerect when made or deemed to have been masleetiders reserve all of their
contractual and other rights and remedies, at lawv equity, including (to the extent permitted dyyplicable law) the right to claim, and
pursue a separate cause of action, for damagegeasltof such misrepresentation, provided thahssuarantor’s liability for such damages
shall not exceed the amount of the Excluded Swdmé&itons with respect to such swap. As used hef€inalified ECP Guarantor” means,
in respect of any Swap Obligation, each Guaratatrhas total assets exceeding $10,000,000 attibetie relevant guarantee or grant of the
relevant security interest becomes effective wapect to such Swap Obligation or such other Pexsa@onstitutes an “eligible contract
participant” under the Commodity Exchange Act oy eggulations promulgated thereunder and can cansther Person to qualify as an
“eligible contract participant” at such time by erihg into a keepwell under Section 1a(18)(A)(v)@t the Commodity Exchange Act.”
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ARTICLE Il - REPRESENTATIONS AND WARRANTIES

The Borrower and each of the Guarantors herebysept and warrant as follows:

2.1 This Amendment and the Credit Agreement (inctse of the Borrower) and Guaranty (in the casheoGuarantors) as amended
hereby constitute legal, valid and binding obligas of the Borrower and each of the Guarantorsaam@nforceable against the Borrower and
each of the Guarantors in accordance with theingeexcept as enforceability may be limited by lvaptcy, insolvency or similar laws
affecting the enforcement of creditors’ rights gatlg or by general principles of equity.

2.2 As of the date hereof and after giving effedhe terms of this Amendment, (i) no Default oeRtvof Default has occurred and is
continuing and (ii) the representations and waiearaf the Borrower set forth in Article V of theedit Agreement, and each of the
Guarantors set forth in the Guaranty, in each assamended hereby, are true and correct in adimahtespects, except to the extent any
representation or warranty is stated to relatel\stbean earlier date, in which case such reprediomt or warranty was true and correct in all
material respects on and as of such earlier date.

2.3 As of the date hereof, each of the Guaransoas i“eligible contract participant” as definedtie Commodity Exchange Act.

ARTICLE 1l - CONDITIONS PRECEDENT

This Amendment shall become effective on the Amesrtniffective Dateprovided , however , that the effectiveness of this
Amendment is subject to the satisfaction of eactheffollowing conditions precedent:

3.1 The Administrative Agent shall have receivedrderparts of this Amendment duly executed by tber®ver, the Administrative
Agent, the LC Issuer, the Swing Line Lender andLtbeders.

3.2 The Administrative Agent shall have receivezkdificate, signed by an Authorized Officer on akélof the Borrower, stating that as
of the date hereof and after giving effect to #rents of this Amendment, (i) no Default or EvenDaffault has occurred and is continuing and
(ii) the representations and warranties of the 8oer set forth in Article V of the Credit Agreemeas amended hereby, are true and correct
in all material respects, except to the extent@armh representation or warranty is stated to relalely to an earlier date, in which case such
representation or warranty was true and correatl imaterial respects on and as of such earlier.dat

3.3 The Administrative Agent shall have receivesridten opinion of the Borrower’s and Guarantorsuasel (which may include local
counsel and in-house counsel), addressed to thdekeand in form and substance reasonably satisfact the Administrative Agent.

3.4 The Administrative Agent shall have receivedifieates of the Secretary or an Assistant Secyatheach Loan Party certifying
(i) that there have been no changes in the chaomrment of such Loan Party since the EffectiveeP@i) that there have been no changes in
the by-laws or other organizational document ohsugan Party since the Effective
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Date, (iii) resolutions of the Board of Directonsather governing body of such Loan Party authngzhe execution, delivery and
performance of this Amendment, (iv) the Good Stagdertificate (or analogous documentation if aggiie) for such Loan Party from the
Secretary of State (or analogous governmentalgmtitthe jurisdiction of its organization, to te&tent generally available in such jurisdict
and (v) the names and true signatures of the ineatdifficers of each Loan Party authorized to sikgnAmendment.

3.5 There shall not have occurred a material adveliange in the business, Property, financial ¢mmdor results of operations the
Borrower and its Subsidiaries taken as a wholeesibecember 31, 2013.

3.6 All of the Administrative Agens fees due and payable under the Credit Agreemmiamttp the date hereof, and all fees as set fior
the Fee Letters, shall be fully paid, and, to tkiemt invoiced prior to the date hereof, all readula out-of-pocket costs and expenses of the
Administrative Agent required to be reimbursed aidby the Borrower hereunder or under the Credie&ment shall be fully reimbursed or
paid.

3.7 The Administrative Agent shall have receiveitlence of all governmental, equity holder and tipiagity consents and approvals
necessary in connection with the contemplated @imgnand all such consents and approvals shat fdliforce and effect and all applicable
waiting periods shall have expired without any @ttbeing taken by any authority that would be reabty likely to restrain, prevent or
impose any material adverse conditions on the Beaer@and its Subsidiaries, taken as a whole, andwar regulation shall be applicable
which in the reasonable judgment of the AdministeafAgent could have such effect.

ARTICLE IV - RELEASE

In further consideration of the execution by thevAwistrative Agent, the LC Issuer, the Swing Linender and the Lenders of this
Amendment, the Borrower, on behalf of itself andreaf its affiliates, and all of the successors assigns of each of the foregoing
(collectively, the “ Releasor$, hereby completely, voluntarily, knowingly, amdgiconditionally releases and forever discharges the
Administrative Agent, the LC Issuer, the Swing Lirender, the Lenders, each of their advisors, pgifmals and employees, each affiliate of
the foregoing and all of their respective succesaod assigns (collectively, the “ Releasg@efom any and all claims, actions, suits, and
other liabilities, including, without limitationny so-called “lender liability” claims or defens@gether arising in law or in equity, which any
of the Releasors ever had, now has or hereinadtgrshall or may have against any of the Reledseespon or by reason of any matter,
cause or thing whatsoever from time to time ocalme or prior to the date hereof, in any way conicey, relating to, or arising from the
Credit Agreement or any of the other Loan Documéerhe Releasors hereby acknowledge that they hase advised by legal counsel of the
meaning and consequences of this release.

ARTICLE V - DEPARTING LENDERS

5.1 Departing LendersCertain Lenders have agreed that they shall mgeloconstitute Lenders under the Credit Agreerasmf the
Amendment Effective Date (each, a “ Departing LerijleEach Lender that executes and delivers a sigagiage hereto that
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identifies it as a Departing Lender shall constitatDeparting Lender as of the Amendment Effedligee. No Departing Lender shall have a
Commitment on and after the Amendment EffectiveeDBiach Departing Lender shall cease to be a pathe Credit Agreement as of the
Amendment Effective Date, with no rights, dutiesobligations thereunder. All amounts owing to a &#pg Lender shall be paid by the
Borrower to such Departing Lender as of the Amenura#fective Date. The consent of a Departing Lensl@ot required to give effect to
the changes contemplated by this Amendment. Theididirative Agent is hereby authorized to take sstelps under the Credit Agreement
as reasonably required to give effect to the depaxf the Departing Lenders, including, withoutitiation, reallocating outstanding
obligations among the remaining Lenders ratablydas their Commitments. The Borrower and each eeadrees with and consents to the
foregoing.

ARTICLE VI - GENERAL

6.1 Reaffirmation Each Guarantor hereby ratifies and reaffirmefits payment and performance obligations, comimgr otherwise,
under the Guaranty and each other Loan Documetted by such Guarantor.

6.2 ExpensesThe Borrower agrees to reimburse the Administeafigent upon demand for all reasonable out-of-pbekpenses paid
or incurred by the Administrative Agent, includingithout limitation, reasonable fees, charges asdusements of outside counsel to the
Administrative Agent, incurred in connection witleparation, negotiation and execution of this Ammeadt and any other document required
to be furnished herewith.

6.3 CounterpartsThis Amendment may be executed in counterpants kg different parties hereto in different couptets), each of
which shall constitute an original, but all of whihen taken together shall constitute a singlérach Delivery of an executed counterpai
a signature page of this Amendment by telecopyemt®nically shall be effective as delivery of amually executed counterpart of this
Amendment.

6.4 Severability Any provision in this Amendment that is held ®iboperative, unenforceable, or invalid in anysdiction shall, as to
that jurisdiction, be inoperative, unenforceableinwalid without affecting the remaining provisem that jurisdiction or the operation,
enforceability, or validity of that provision in amther jurisdiction, and to this end the provisiai this Amendment are declared to be
severable.

6.5 Governing Law This Amendment shall be construed in accordartietive internal laws (without regard to the cactfiof law
provisions) of the State of New York, but givindest to federal laws applicable to national banks.

6.6 Successors; Enforceabilitfhe terms and provisions of this Amendment dhabinding upon the Borrower, the Guarantors, the
Administrative Agent, the LC Issuer, the Swing Licender and the Lenders and their respective ssoceand assigns, and shall inure to the
benefit of the Borrower, the Guarantors, the Adsthaitive Agent, the LC Issuer, the Swing Line Leraied the Lenders and their respective
successors and assigns.




6.7 Reference to and Effect on the Credit Agreemaadtthe Guaranty

a. Upon the effectiveness of this Amendment, onatet the date hereof, (i) each reference in tregliC Agreement to “this
Agreement,” “hereunder,” “hereof,” “herein” or waaf like import shall mean and be a referencééoGredit Agreement, as amended and
modified hereby and (ii) each reference in the @nogrto “this Agreement,” “hereunder,” “hereof,”éfein” or words of like import shall
mean and be a reference to the Guaranty, as amandadodified hereby.

b. Except as specifically amended above, the Chgteement, the Guaranty and all other documemgsrliments and agreements
executed and/or delivered in connection thereviitbli{ding, without limitation, all of the Loan Doments) shall remain in full force and
effect and are hereby ratified and confirmed.

c. The execution, delivery and effectiveness of iinendment shall not operate as a waiver of ayht,rpower or remedy of the
Administrative Agent or the Lenders, nor constitateaiver of any provision of the Credit Agreemehg Guaranty or any other documents,
instruments and agreements executed and/or deliviei@nnection therewith.

6.8 Headings Section headings in this Amendment are for comrexe of reference only, and shall not govern tierpretation of any
of the provisions of this Amendment.

(signature pages follow)
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be executed by their respectifieeos thereunto duly
authorized as of the date first written above.

C.H. ROBINSON WORLDWIDE, INC., as the
Borrower

By: /9 Troy Renner

Name Troy Rennel
Title: Treasurel

C.H. ROBINSON COMPANY, as a Guaran

By: /9 Troy Renner

Name Troy Renne!
Title: Treasurel

C.H. ROBINSON COMPANY INC., as a Guaran

By: /9 Troy Renner

Name Troy Rennel
Title: Treasurel

Signature Page to
C.H. Robinson
Omnibus Amendmer



Signature Page to
C.H. Robinson
Omnibus Amendmer

U.S. BANK NATIONAL ASSOCIATION, as a Lender
and as LC Issuer, Swing Line Lender and Adminiistes
Agent

By: /9 Daniel D. Washam
Name Daniel D. Washan
Title: Vice Presiden

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lende

By: /4 Keith Luettel
Name Keith Luettel
Title: Vice Presiden

BMO HARRIS BANK, N.A., as a Lende

By: /g Jeffrey Norton
Name Jeffrey Nortor
Title: Director & Senior Vice Presidel

BANK OF AMERICA, N.A, as a Lende

By: /9 Milena Deltchev
Name Milena Deltchev
Title: Vice Presiden

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as
Lender

By: /9 Lawrence Elkins
Name Lawrence Elkins
Title: Vice Presiden




MORGAN STANLEY BANK, N.A., as a Lende

By: /9 Michael King
Name Michael King
Title: Authorized Signator

JPMORGAN CHASE BANK, N.A., as a Lend

By: /9 Robert P. Kellas
Name Robert P. Kella:
Title: Executive Directo

HSBC BANK USA, N.A., as a Lendt

By: /9 Matthew Brannon
Name Matthew Brannor
Title: Assistant Vice Preside

PNC BANK, NATIONAL ASSOCIATION, as a Lende

By: /9 Michael J. Cortese
Name Michael J. Cortes
Title: Vice Presiden

THE NORTHERN TRUST COMPANY, as a Lenc

By: /9 Molly Drennan
Name Molly Drennan
Title: Senior Vice Presidel

MIZUHO CORPORATE BANK, LTD., as a Departing
Lender

By: /4 Takayuki Tomii
Name Takayuki Tomii
Title: Authorized Signator




EXHIBIT A-1
Credit Agreement, as amended

Attached



EXECUTION VERSION

Deal CUSIP 12543AAA:
Revolving Loan CUSIP 12543AAB:

CREDIT AGREEMENT
DATED AS OF OCTOBER 29, 2012

AND AS AMENDED BY THAT CERTAIN OMNIBUS AMENDMENT
DATED AS OF DECEMBER 31, 2014

AMONG
C.H. ROBINSON WORLDWIDE, INC.,
THE LENDERS,

U.S. BANK NATIONAL ASSOCIATION,
AS ADMINISTRATIVE AGENT

WELLS FARGO BANK, NATIONAL ASSOCIATION, -
AND AS-SYNBICAHON-AGENT
BMO HARRIS BANK, N.A.,
AS CO-SYNDICATION AGENTS

BANK OF AMERICA, N.A., THE BANK OF TOKYO-MITSUBISHI , UFJ.++b+
MZOHE-ECORPERATEBANK—LTD., MORGAN STANLEY BANK, N.A., AND
JPMORGAN CHASE BANK, N.A.,

AS CO-DOCUMENTATION AGENTS

AND

U.S. BANK NATIONAL ASSOCIATION, _
=
WELLS FARGO SECURITIES, LLC AND BMO HARRIS BANK _, N.A.,
AS JOINT LEAD ARRANGERS AND JOINT BOOK RUNNERS
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CREDIT AGREEMENT

This Credit Agreement (the “Agreement”), dated &®ctober 29, 2012, as amended by that certain GusnAmendment dated as of
December 31, 20145 among C.H. ROBINSON WORLDWIDE, INC., the Cendarsd U.S. BANK NATIONAL ASSOCIATION, a national
banking association, as LC Issuer, Swing Line Lemaael Adm|n|strat|ve Agent. The parties hereto agrs follows:

ARTICLE |
DEFINITIONS
As used in this Agreement:

“Acquisition” means any transaction, or any sedéeelated transactions, consummated on or afeedéte of this Agreement, by which
the Borrower or any of its Subsidiaries (i) acgsiemy going business or all or substantially athefassets of any firm, corporation or limited
liability company, or division thereof, whether dhugh purchase of assets, merger or otherwise)dif@ctly or indirectly acquires (in one
transaction or as the most recent transactiorserias of transactions) at least a majority (in benof votes) of the securities of a corporation
which have ordinary voting power for the electidrdwectors (other than securities having such poondy by reason of the happening of a
contingency) or a majority (by percentage or vofagver) of the outstanding ownership interests padnership or limited liability compan

“Administrative Agent” means U.S. Bank in its cajip@s contractual representative of the Lendersyant to Article X, and not in its
individual capacity as a Lender, and any succeAdaorinistrative Agent appointed pursuant to Artigle

“Advance” means a borrowing hereunder, (i) madsdoye or all of the Lenders on the same BorrowingePar (ii) converted or
continued by the Lenders on the same date of ceioreor continuation, consisting, in either cagehe aggregate amount of the several
Loans of the same Type and, in the case of Euradbdans, for the same Interest Period. The teravahce” shall include Swing Line
Loans unless otherwise expressly provided.

“Affected Lender” is defined in Section 2.20.

“Affiliate” of any Person means any other Persamecliy or indirectly controlling, controlled by ander common control with such
Person, including, without limitation, such Perso8ubsidiaries. A Person shall be deemed to caatiather Person if the controlling Person
owns 10% or more of any class of voting securiigother ownership interests) of the controlledsBe or possesses, directly or indirectly,
the power to direct or cause the direction of tlemagement or policies of the controlled Person thdrehrough ownership of stock, by
contract or otherwise.



“Aggregate Commitment” means the aggregate of mai@itments of all the Lenders, as reduced from tonéme pursuant to the
terms hereof. As of the-gate-ofthisAgreem@ninibus Amendment Effective Dat¢he Aggregate Commitment is-$-566;666,000
900,000,000

“Aggregate Outstanding Credit Exposure” meansngtteme, the aggregate of the Outstanding Creditdsyre of all the Lenders.
“Agreement” means this Credit Agreement, as it theayamended or modified and in effect from timeriet

“Alternate Base Rate” means, for any day, a ratatefest per annum equal to the highest of (Q%.(ii) the Prime Rate for such day,
to the Applicable Margin) for a one month Interstiod on such day (or if such day is not a Busirizssy, the immediately preceding
Business Day) for Dollanslus 1.00%,provided that, for the avoidance of doubt, the EurodollateRar any day shall be based on the rate
reported by the applicable financial informatiomvége or determined by the Administrative Agenbtthe rate at which U.S. Bank or any of
its Affiliate banks offers to place deposits in o$ with first-class banks in the interbank maifest the case may be) at approximately 11:00
a.m. London time on such day.

“Anti-Corruption Laws means all laws, rules, and regulations of any dliciton applicable to the Borrower or its Subsidiarfrom time
to time concerning or relating to bribery, moneyrddering, or corruption.

“Applicable Fee Rate” means, at any time, the paage rate per annum at which commitment feesamiag on the Available
Aggregate Commitment at such time as set forthénRricing Schedule.

“Applicable Margin” means, with respect to Advances of any Type atiiamy, the percentage rate per annum which is agdpkcat suc
time with respect to Advances of such Type asath in the Pricing Schedule.

“Approved Fund” means any Fund that is administenechanaged by (a) a Lender, (b) an Affiliate dfeamder or (c) an entity or an
Affiliate of an entity that administers or managelsender.

“Arrangers” means U.S. Bank , Wells Fargo Secusijtid C and-#FSBMO Harris Bank, N.A, and their respective successors, in their
capacities as Joint Lead Arrangers and Joint Baokars.

“Article” means an article of this Agreement unles®ther document is specifically referenced.

“Article VII Subsidiary” means any Subsidiary whics of the last day of the most recent fiscal iguaf the Borrower for which
financial statements have been delivered purseaBéttion 6.1, contributed greater than 5% of the@ver’'s Consolidated EBITDA for the
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period of four (4) consecutive fiscal quarters ehde such date or of the Borrower’s consolidatéal @ssets as of such date; provided
however, that if more than three non-Article VIl Subsidés are subject to events, occurrences or actiovered by Article VII, then,
notwithstanding any Subsidiary’s portion of Condated EBITDA or total assets, all Subsidiaries Ist@tstitute Article VII Subsidiaries and
all Subsidiaries shall be subject to the EventBeafault set forth in Article VII.

“Augmenting Lender” is defined in Section 2.24.

“Authorized Officer” means any of the executiveicdfrs or the treasurer of the Borrower, acting lyingrovided, however, that (i) witr
respect to certifications under Sections 6.1(b)&d¢c), Authorized Officer means the chief finalafficer or the treasurer of the Borrower,
and (ii) with respect to confirmations of telephonbtices of Borrowing under Section 2.14, AuthedOfficer means the chief financial
officer, the treasurer, the tax manager, the baakager or any tax accountant of the Borrower.

“Available Aggregate Commitment” means, at any tithe Aggregate Commitment then in effeghus the Aggregate Outstanding
Credit Exposure at such time.

“Base Rate” means, for any day, a rate per annuraléq (i) the Alternate Base Rate for such ghug (ii) the Applicable Margin, in
each case changing when and as the Alternate BatsecRanges.

“Base Rate Advance” means an Advance which, exagptherwise provided in Section 2.11, bears intexethe Base Rate.
“Base Rate Loan” means a Loan which, except agwibe provided in Section 2.11, bears intereshatBase Rate.

“BMO Fee Lettel is defined in Section 10.13.

“Borrower” means C.H. Robinson Worldwide, Inc., el@®vare corporation, and its successors and assigns
“Borrowing Date” means a date on which an Advarsceade or a Facility LC is issued hereunder.
“Borrowing/Conversion/Continuation Notice” is defid in Section 2.8.

“Business Day” means (i) with respect to any boingypayment or rate selection of Eurodollar Adwes)@ day (other than a Saturday
or Sunday) on which banks generally are open in Mevk City, New York, Minneapolis, Minnesota andridon, England for the conduct of
substantially all of their commercial lending adtes, interbank wire transfers can be made orFgthwire system and dealings in Dollars are
carried on in the London interbank market andf@i)all other purposes, a day (other than a Sayuod&unday) on which banks generally are
open in New York City, New York and Minneapolis, iesota for the conduct of substantially all ofitkemmercial lending activities and
interbank wire transfers can be made on the Fedswyistem.



“Capitalized Lease” of a Person means any leagragerty by such Person as lessee which would flitatiaed on a balance sheet of
such Person prepared in accordance with GAAP.

“Capitalized Lease Obligations” of a Person me&esamount of the obligations of such Person undgitélized Leases which would
be shown as a liability on a balance sheet of feskon prepared in accordance with GAAP.

“Cash Collateralizemeans to deposit in the Facility LC Collateral Agobor to pledge and deposit with or deliver to Atkninistrative
Agent, for the benefit of one or more of the LCukssor Lenders, as collateral for LC Obligation®bligations of Lenders to fund
participations in respect of LC Obligations, caslideposit account balances or, if the Administeatigent and the LC Issuer shall agree in
their sole discretion, other credit support, infeaease pursuant to documentation in form and snbsteeasonably satisfactory to the
Administrative Agent and the LC Issuer. “Cash Celtal” shall have a meaning correlative to the doirg and shall include the proceeds of
such cash collateral and other credit support.

“Cash Equivalent Investments” means (i) shertn obligations of, or fully guaranteed by, theitdd States of America or any agenc)
instrumentality of the United States of Americaofgded that the full faith and credit of the Unit8thtes of America is pledged in support of
such obligations), (ii) short-term obligations isdlby any state of the United States of Americanyr political subdivision thereof having one
of the two highest ratings categories obtainaldenfeither Moody’s or S&P, (iii) commercial papete@d A-1 or better by S&P or P-or bette
by Moody'’s, (iv) demand deposit accounts maintaiineithe ordinary course of business or as part @ficdental to the provision of
transitional services to a purchaser of Propergoimection with a disposition of such Propertynpited by this Agreement, (v) certificates
deposit issued by and time deposits with commebzaks (whether domestic or foreign) having cagital surplus in excess of
$500,000,000, and (vi) investment funds at lea%b ®5the assets of which constitute cash or Caslivatgnt Investments of the kinds
described in clauses (i) through (v) of this défami; provided in each case, to the extent applicable, that theegarovides for payment of b
principal and interest (and not principal alonénterest alone) and is not subject to any contingeagarding the payment of principal or
interest.

“Cash Management Services” means any banking ssrtiat are provided to the Borrower or any Subsyddy the Administrative
Agent, the LC Issuer or any other Lender or anyiliafé of any of the foregoing, including withourniitation: (a) credit cards, (b) credit card
processing services, (c) debit cards, (d) purchasds, (e) stored value cards, (f) automated clgdrouse or wire transfer services, or
(g) treasury management, including controlled disement, consolidated account, lockbox, overdraftirn items, sweep and interstate
depository network services.

Change in Control” means (i) the acquisition by &werson, or two or more Persons acting in conoélieneficial ownership (within
the meaning of Rule 138-of the U.S. Securities and Exchange Commissideutine Securities Exchange Act of 1934) of 30%nore of the
outstanding shares of voting stock of the Borroarea fully diluted basis; or (i) _ifwithin any twelve-month period;-ecedpationof-a-arty

ofthe-seats{othertharvacantseatsyonthedandividuals who at the beginning of such period exdirectors of the Borrowetby
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Personswho-wereneithergreminatiediether with any new directors whose electigrthe board of directors of the Borrowefr nor

{ t iratedwhose nomination for election by the stockhaddafrthe Borrower was approved by a vote of the
majority of the directors then in office who eithveere directors at the beginning of such periodloose election or nomination for election
was previously so approved) shall cease to cotsisuleast a majority of the board of directorshaf Borrower.

“Change in Lawmeans the adoption after the date of this Agreemiemntr change after the date of this Agreemenaiy, l[aw,
governmental or quasiovernmental rule, requlation, policy, quideling&erpretation, or directive (whether or not havihg force of law) or
in the interpretation, promulgation, implementat@radminisiration thereof by any Governmental Auify or guasiGovernmental
Authority, central bank or comparable agency changith the interpretation or administration therao€luding, notwithstanding the
foregoing,all requests, rules, quidelines or directives ix¢onnection with the DodBrank Wall Street Reform and Consumer Protection Ac
or (y) promulgated by the Bank for Internationattfeenents, the Basel Committee on Banking Reguiatemd Supervisory Practices (or any
successor or similar authority) or the United Sdweancial requlatory authorities pursuant to Bad$ein each case of clauses (x) and (y),
regardless of the date enacted, adopted, issugtupyated or implemented, compliance by any Lender or applicable Lendingditgtion
or the LC Issuer with any request or directive (thiee or not having the force of law) of any suckhauaty, central bank or comparable
agency made or issued after the date of this Aggeém

“Co-Documentation Agent” means each-efBMoHsarremNA=Bank of America, N.A., The Bank of Tokyo-MitsubishlFJ,+te-,
Mizeho-CorpoerateBanktd., Morgan Stanley Bank, N.A., and JPMorgan Ctaek, N.A., each together with its successorsaasigns.

“Co-Syndication Ageritmeans Wells Fargo Bank, National Association andBMNharris Bank, N.A., each together with its sucoess
and assigns

“Code” means the Internal Revenue Code of 198&n@nded, reformed or otherwise modified from timérhe.
“Collateral Shortfall Amount” is defined in Secti@l(a).

“Commitment” means, for each Lender, the obligatbsuch Lender to make Loans to, and participatesicility LCs issued upon the
application of, the Borrower and in Swing Line Leaim an amount not exceeding the amount set fior8thedule 1, as it may be modified
(i) pursuant to Section 2.7, (ii) as a result of assignment that has become effective pursuadédstion 12.3(c) or (iii) otherwise from time
to time pursuant to the terms hereof.

“Consolidated EBITDA” means Consolidated Net Incgohgs, to the extent deducted from revenues in detengifionsolidated Net
Income and without duplication, (i) Consolidatetehest Expense, (ii) expense for taxes paid in ocasttcrued, (iii) depreciation,
(iv) amortization, (v) extraordinary non-cash exgpes) charges or losses incurred other than inrthieasy course of business and (vi) non-
cash expenses related to stock based compengatiws,, to the extent included in Consolidated Net Incp(tig extraordinary income or
gains



realized other than in the ordinary course of bessn (2) interest income, (3) income tax creditsrafunds (to the extent not netted from tax
expense), (4) any cash payments made during suiddpe respect of items described in clauses (\(VD) above subsequent to the fiscal
guarter in which the relevant non-cash expensesgels or losses were incurred, all calculatedHferBorrower and its Subsidiaries on a
consolidated basis. For the purposes of calcul&@imgsolidated EBITDA for any period of four (4) smtutive fiscal quarters (each, a
“Reference Period”), (i) if at any time during suRkbference Period the Borrower or any Subsidiaal $lave made any Material Disposition,
the Consolidated EBITDA for such Reference Perlwallde reduced by an amount equal to the CongelidaBITDA (if positive)
attributable to the property that is the subjectwfh Material Disposition for such Reference Redpincreased by an amount equal to the
Consolidated EBITDA (if negative) attributable tagr for such Reference Period, and (ii) if duringts Reference Period the Borrower or
Subsidiary shall have made a Material Acquisiti@onsolidated EBITDA for such Reference Period sbaltalculated after giving pro forma
effect thereto on a basis approved by the Admatiis Agent in its reasonable credit judgment asigh Material Acquisition occurred on -
first day of such Reference Period.

“Consolidated Funded Indebtedness” means at argyttien aggregate Dollar Amount of Consolidated Inbeidfessninus Net Mark-to-
Market Exposure under Rate Management Transadtioti®ther Financial Contracts and the undrawn daceunt of commercial Letters of
Credit.

“Consolidated Indebtedness” means at any timeriteldtedness of the Borrower and its Subsidiarikesiledied on a consolidated basis
as of such time.

“Consolidated Interest Expense” means, with refeean any period, the interest expense of the Barand its Subsidiaries calculated
on a consolidated basis for such period. For thipgaes of calculating Consolidated Interest Expémsany Reference Period, (i) if at any
time during such Reference Period the Borrowemgr3ubsidiary shall have made any Material Dispmsijtthe Consolidated Interest
Expense for such Reference Period shall be redagat amount equal to the Consolidated Intereseksg (if positive) attributable to the
property that is the subject of such Material D&pon for such Reference Period or increased bgraaunt equal to the Consolidated Inte
Expense (if negative) attributable thereto for sReffierence Period, and (ii) if during such RefeeeReriod the Borrower or any Subsidiary
shall have made a Material Acquisition, Consoliddtgerest Expense for such Reference Period Beaihlculated after giving pro forma
effect thereto on a basis approved by the Admatiste Agent in its reasonable credit judgment asidh Material Acquisition occurred on-
first day of such Reference Period.

“Consolidated Net Income” means, with referencartg period, the net income (or loss) of the Bornoared its Subsidiaries calculated
on a consolidated basis for such period.

“Consolidated Net Worth” means at any time the otidated stockholders’ equity of the Borrower atsdSubsidiaries calculated on a
consolidated basis as of such time, all as defavedrding to GAAP.
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“Consolidated Total Capitalization” means at amyeithe sum of Consolidated Indebtedness and Cdasedi Net Worth, each
calculated at such time.

“Contingent Obligation” of a Person means any ageg, undertaking or arrangement by which suchdPesissumes, guarantees,
endorses, contingently agrees to purchase or mrduitds for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other
Person, or otherwise assures any creditor of sther ®erson against loss, including, without litidta, any comfort letter, operating
agreement, take-or-pay contract or the obligatafreny such Person as general partner of a pahipeanssth respect to the liabilities of the
partnership.

“Credit Extension” means the making of an Advancéhe issuance of a Facility LC hereunder.

“Daily Eurodollar Base Rate” means, with respech 8wing Line Loan, the greater of (a) zero per¢@f%) and (b) thapplicable
British-BankersAssociationtnterest SettlementRateifderest settlement rate for depositdiollar LIBOR administered by ICE Benchme
Administration (or any other Person that takes eheradministration of such rati®y one month appearing on the applicable Reutersed
LTBORO1 (or on any successor or substitute pagsuch screems of 11:00 a.m. (London time) on a Business Peayided that,{&}if the
applicable Reuters Screen LIBORO1 for Dollar LIB@IR any successor or substitute paigejot available to the Administrative Agent for
any reason, the applicable Daily Eurodollar BasteR& one month shall instead be the applicablasBrBankersAssociationtterest
SettementRatiterest settlement rafer deposits in Dollar LIBORwdministered by ICE Benchmark Administration (oy ather Person th
takes over the administration of such rdte)one month as reported by any other generaflggeized financial information service selected
by the Administrative Agent as of 11:00 a.m. (Londione) on a Business Dagr,ovided that, if no suchBrtitish-Bankergssociationtnterest
SetttementRatmterest settlement rate administered by ICE BersskmAdministration (or any other Person that tadesr the administration
of such rate)s available to the Administrative Agent, the apable Daily Eurodollar Base Rate for one monthishatead be the rate
determined by the Administrative Agent to be the @&t which U.S. Bank or one of its Affiliate bardfers to place deposits in Dollars with
first-class banks in the interbank market at apipnaxely 11:00 a.m. (London time) on a Business Dape approximate amount of U.S.
Bank’s relevant Swing Line Loan and having a méuggual to one month. For purposes of determiaimginterest rate hereunder or under
any other Loan Document which is based on the [rilsodollar Base Rate, such interest rate shabhghas and when the Daily Eurodollar
Base Rate shall change.

“Daily Eurodollar Loan” means a Swing Line Loan wij except as otherwise provided in Section 2.g@ardinterest at the Daily
Eurodollar Rate.

“Daily Eurodollar Rate” means, with respect to ailgyM_ine Loan, the sum of (a) the quotient of (i¢ tDaily Eurodollar Base Rate,
divided by (ii) oneminus the Reserve Requirement (expressed as a decinpdidatpe to a one month Interest Peripllis (b) the Applicable
Margin.



“Debtor Relief Laws” means the Bankruptcy Codehaf United States of America, and all other ligumiatconservatorship,
bankruptcy, assignment for the benefit of credjtareratorium, rearrangement, receivership, insayereorganization, or similar debtor
relief tawslawsof the United States or other applicable jurisdicti from time to time in effect.

“Default” means an event which but for the lapsémk or the giving of notice, or both, would cahge an Event of Default.

“Defaulting Lender’means, subject to Section 2.22(b), any Lender(#)aias failed to (i) fund all or any portion of itoans within twc
(2) Business Days of the date such Loans werenedjtp be funded hereunder unless such Lendeigwtife Administrative Agent and the
Borrower in writing that such failure is the resodtsuch Lender’s determination that one or momed@@ns precedent to funding (each of
which conditions precedent, together with any aggtlie default, shall be specifically identifiedsimch writing) has not been satisfied or
waived, or (ii) pay to the Administrative AgentethC Issuer, the Swing Line Lender or any otherdegrany other amount required to be |
by it hereunder (including in respect of its pap@tion in Facility LCs or Swing Line Loans) withiwo (2) Business Days of the date when
due, (b) has notified the Borrower, the AdministratAgent, the LC Issuer or the Swing Line Lendewriting that it does not intend to
comply with its funding obligations hereunder, ashmade a public statement to that effect (unlesis writing or public statement relates to
such Lender’s obligation to fund a Loan hereunaer states that such position is based on such I'smatermination that a condition
precedent to funding (which condition precederdetber with any applicable default, shall be spealify identified in such writing or public
statement) cannot be satisfied), (c) has failethiwithree (3) Business Days after written reqbgsthe Administrative Agent or the Borrow
to confirm in writing to the Administrative Agenhd the Borrower that it will comply with its prosgeze funding obligations hereunder
( provided that such Lender shall cease to be a Defaultingléepursuant to this clause (c) upon receipt ofisugtten confirmation by the
Administrative Agent and the Borrower), or (d) hashas a direct or indirect parent company that (iabecome the subject of a proceeding
under any Debtor Relief Law, or (ii) had appoinfedit a receiver, custodian, conservator, truséeiministrator, assignee for the benefit of
creditors or similar Person charged with reorgaroneaor liquidation of its business or assets (othan an Undisclosed Administration),
including the Federal Deposit Insurance Corporatioany other state or federal regulatory auth@dting in such a capacitgrovided that a
Lender shall not be a Defaulting Lender solely biyue of the ownership or acquisition of any equitierest in that Lender or any direct or
indirect parent company thereof by a Governmentah#rity so long as such ownership interest doésesuilt in or provide such Lender w
immunity from the jurisdiction of courts within thénited States or from the enforcement of judgmentsrits of attachment on its assets or
permit such Lender (or such Governmental Authotitydeject, repudiate, disavow or disaffirm anytcacts or agreements made with such
Lender. Any determination by the Administrative Ag¢hat a Lender is a Defaulting Lender under amy ar more of clauses (a) through
(d) above shall be conclusive and binding absemtifiest error, and such Lender shall be deemed tbefaulting Lender (subject to
Section 2.22(b)) upon delivery of written noticesoich determination to the Borrower, the LC Issthe,Swing Line Lender and each Lenc

“Deposits” is defined in Section 11.1.



“Dollar” and “$” means the lawful currency of thenlted States of America.

“Domestic Subsidiary” means a Subsidiary of therBaer incorporated or organized under the laweflinited States of America,
any state thereof or the District of Columbia.

“Effective Date” means-the ectober 29, 2012

“Eligible Assignee” means (i) a Lender; (ii) an Apped Fund; (iii) a commercial bank organized urnttierlaws of the United States, or
any state thereof, and having total assets in exaie$3,000,000,000, calculated in accordance thighaccounting principles prescribed by
regulatory authority applicable to such bank irjutssdiction of organization; (iv) a commerciali$aorganized under the laws of any other
country that is a member of the OECD, or a politszébdivision of any such country, and having tetsgets in excess of $3,000,000,000,
calculated in accordance with the accounting ppilesi prescribed by the regulatory authority applieao such bank in its jurisdiction of
organization, so long as such bank is acting tHmaugranch or agency located in the country in titiés organized or another country the
described in this clause (iv); (v) the central bahkny country that is a member of the OECD o) &y commercial bank, insurance
company, investment or mutual fund or other ertigt is an “accredited investor” (as defined in ®ation D under the Securities Act);
provided , however , that neither the Borrower nor an Affiliate of tBerrower shall qualify as an Eligible Assignee.

“Environmental Laws” means any and all federaltestibcal and foreign statutes, laws, judicial d&xis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseawents and other governmet
restrictions relating to (i) the protection of thevironment, (ii) personal injury or property daraaglating to the release or discharge of
Hazardous Materials, (iii) emissions, dischargermet@ases of pollutants, contaminants, hazarddustances or wastes into surface water,
ground water or land, or (iv) the manufacture, pssing, distribution, use, treatment, storage,adiah transport or handling of pollutants,
contaminants, hazardous substances or wastes detreup or other remediation thereof.

“ERISA” means the Employee Retirement Income Ségéct of 1974, as amended from time to time, ang ile or regulation issued
thereunder.

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Borrower, is tedlads a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedt®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ ERISA Event” means (a) any “reportable evend’s defined in Section 4043 of ERISA or the regafagiissued thereunder with res)
to a Plan (other than an event for which the 30+uatice period is waived); (b) the failure with pest to any Plan to satisfy the “minimum
funding standard” (as defined in Section 412 ofGloele or Section 302 of ERISA), whether or not wdi(c) the filing pursuant to
Section 412(c) of the Code or Section 303(c) of &Rof an application for a waiver of the minimumméling standard with respect to any
Plan; (d) the



incurrence by the Borrower or any of its ERISA Affies of any liability under Title IV of ERISA witrespect to the termination of any Plan;
(e) the receipt by the Borrower or any ERISA Atk from the PBGC or a plan administrator of antjoearelating to an intention to
terminate any Plan or Plans or to appoint a trusteelminister any Plan; (f) the incurrence byBmgrower or any of its ERISA Affiliates of
any liability with respect to the withdrawal or gaf withdrawal of the Borrower or any of its ERIS¥filiates from any Plan or
Multiemployer Plan; or (g) the receipt by the Bavar or any ERISA Affiliate of any notice, or thecegpt by any Multiemployer Plan from
the Borrower or any ERISA Affiliate of any notioggncerning the imposition upon the Borrower or ahits ERISA Affiliates of withdrawal
liability under Section 4201 of ERISA or a deteration that a Multiemployer Plan is, or is expedithe, insolvent or in reorganization,
within the meaning of Title IV of ERISA.

“Eurodollar Advance” means an Advance which, exapbtherwise provided in Section 2.11, bearseasteat the applicable Eurodollar
Rate.

“Eurodollar Base Rate” means, W|th respect to a)EuHar Advance for the relevant Interest Peribe, dreater of (a) zero percent
(0.0%) and (b) thapplicabl A eHarsinterest settlement rate for deposits
in Dollar LIBOR administered by ICE Benchmark Admslmatron (or any other Person that takes oveatiministration of such rate)
appearing on the applicable Reuters ScreerforBRlIBORO01 (or on any successor or substitute pageush screems of 11:00 a.m.
(London time) on the Quotation Date for such Inteferiod, and having a maturity equal to suchréstePeriodprovided that,th-if the
applicable Reuters Screen-forBottiBORO01 for Dollar LIBOR (or any successor or suge pagejs not available to the Administrative
Agent for any reason, the applicable EurodollareBaate for the relevant Interest Period shall adtee the applicabte-British-Barkers
Associationthterest SetttementRatterest settlement rafer deposits inrBettarollar LIBOR administered by ICE Benchmark
Administration (or any other Person that takes deradministration of such ra@®@3 reported by any other generally recognized &iadn
information service selected by the AdministratAgent as of 11:00 a.m. (London time) on the Quotabate for such Interest Period, and
having a maturity equal to such Interest Penmwdyided that, if no suchBritishBankerdssoctationtterest Setttement Ratterest
settlement rate administered by ICE Benchmark Adstiimtion (or any other Person that takes oveatheinistration of such rate& ratey available
to the Administrative Agent, the applicable EurddoBase Rate for the relevant Interest Period #hstead be the rate determined by the
Administrative Agent to be the rate at which U.&nB or one of its Affiliate banks offers to placgposits in Dollars with first-class banks in
the interbank market at approximately 11:00 a.nonglon time) two (2) Business Days prior to thetfitay of such Interest Period, in the
approximate amount of U.S. Bank’s relevant Euraddlioan and having a maturity equal to such IntéPesiod.

“Eurodollar Loan” means a Loan which, except aenilise provided in Section 2.11, bears intereit@applicable Eurodollar Rate.

“Eurodollar Rate” means, with respect to a Euraatoldvance for the relevant Interest Period, tha sfi(i) the quotient of (a) the
Eurodollar Base Rate applicable to such Intereso@edivided by (b) oneminusthe Reserve Requirement (expressed as a decinpdibaye
to such Interest Perioglus (ii) the Applicable Margin.
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“Event of Default” is defined in Article VII.

“Excluded Swap Obligatidrmeans, with respect to any Guarantor, any Swam@tiin if, and only to the extent that, all or atfmm of
the guarantee of such Guarantor of, or the gramstlohh Guarantor of a security interest to secweh Swap Obligation (or any guarantee
thereof) is or becomes illegal under the CommoHxghange Act or any rule, requlation or order & @ommodity Futures Trading
Commission (or the application or official interfagon of any thereof), including by virtue of suGiarantors failure for any reason to
constitute arieligible contract participahtas defined in the Commodity Exchange Act and theletions thereunder at the time the guara
of such Guarantor or the grant of such securitgredt becomes effective with respect to such Swam&ion. If a Swap Obligation arises
under a master agreement governing more than oa, snch exclusion shall apply only to the porombsuch Swap Obligation that is
attributable to swaps for which such quaranteesousty interest is or becomes lillegal.

“Excluded Taxes” means, in the case of each Leadapplicable Lending Installation, the LC Issumrd the Administrative Agent,
(i) Taxes imposed on its overall net income, frase axes, gross receipts Taxes imposed in lieebincome Taxes and branch profits
Taxes imposed on it, by the respective jurisdictiader the laws of which such Lender, the LC Issudghe Administrative Agent is
incorporated or is organized or in which its prpadiexecutive office is located or, in the casa dfnder, in which such Lender’s applicable
Lending Installation is located, (ii) in the cageadNontU.S. Lender, any withholding tax that is imposedaamounts payable to such NohS.
Lender pursuant to the laws in effect at the timehaNonU.S. Lender becomes a party to this Agreement sigdates a new Lending
Installation, except in each case to the exterif fhasuant to Section 3.5(a), amounts with resfgestich Taxes were payable either to such
Lenders assignor immediately before such Lender becapatg hereto or to such Lender immediately befoobhanged its Lending
Installation, or is attributable to the N@hS. Lende's failure to comply with Section 3.5(f), and (ahy U.S. federal withholding taxes
Imposed by FATCA

“Exhibit” refers to an exhibit to this Agreementlass another document is specifically referenced.
“Facility LC” is defined in Section 2.19(a)

“Facility LC Application” is defined in Section 29{(c).

“Facility LC Collateral Account” is defined in Seah 2.19(Kk).

“Facility Termination Date” means-Setober292Mdacember 31, 2016r any earlier date on which the Aggregate Commitrise
reduced to zero or otherwise terminated pursuathtetderms hereof.

“FATCA” means Sections 1471 through 1474 of the €axb of the date of this Agreement (or any ameondadccessor version that is
substantively comparable and not materially morroms to comply with)-anany current or future regulations or official ingegtations
thereof_and any agreement entered into pursugBedtion 1471(b)(1) of the Code
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“Federal Funds Effective Rate” means, for any dayinterest rate per annum equal to the weightedage of the rates on overnight
Federal funds transactions with members of the lBé&Reserve System arranged by Federal funds sakesuch day, as published for such
day (or, if such day is not a Business Day, foritheediately preceding Business Day) by the FedReslerve Bank of New York, or, if such
rate is not so published for any day which is aiBess Day, the average of the quotations at apmately 10:00 a.m. (Minneapolis time) on
such day on such transactions received by the Adtrative Agent from three (3) Federal funds brekef recognized standing selected by
Administrative Agent in its sole discretion.

“Fee Letters” is defined in Section 10.13.

“Financial Contract” of a Person means (i) any exade-traded or over-the-counter futures, forwandypsor option contract or other
financial instrument with similar characteristias(i}) any Rate Management Transaction.

“Foreign Subsidiary” means any Subsidiary organizeder the laws of a jurisdiction not located ia thnited States of America.

“Fronting Exposure” means, at any time there isefaDIting Lender, (a) with respect to the LC Issgerch Defaulting Lender’s ratable
share of the LC Obligations with respect to FaciliCs issued by the LC Issuer other than LC Obiayest as to which such Defaulting
Lenders participation obligation has been reallocatedth®r Lenders or Cash Collateralized in accordavittethe terms hereof, and (b) w
respect to the Swing Line Lender, such Defaultiegder’s ratable share of outstanding Swing Linensaaade by the Swing Line Lender
other than Swing Line Loans as to which such DéfagiLender’s participation obligation has beenloeated to other Lenders.

“Freightquote Acquisitichmeans (i) the merger of Freightquote.com, Inc.el@are corporatior Ereightquot®), with and into
Jayhawk Merger Subsidiary, Inc., a Delaware corpmnd” Jayhawk Merger Sub and a wholly owned Subsidiary of C.H. Robinson
Company Inc., a Minnesota corporatidByer”), on terms and conditions substantially consistett #iose set forth in that certain
Agreement and Plan of Merger dated December 1, 26ighg Buyer, Jayhawk Merger Sub, the Borroweee(galith respect to
Section 10.14 thereof), Freightquote and TimothBArton, solely in his capacity as Stockholdétspresentative as defined therein (the
“StockholdersRepresentativg, and (i) the merger of Freightview, Inc., a Kansasoration (Freightview ), with and into Bridger Merger
Subsidiary, Inc., a Kansas corporatioBiidger Merger Sub and a wholly owned Subsidiary of Buyer, on term8 aonditions substantially
consistent with those set forth in that certaineement and Plan of Merger dated December 1, 20bh@Buyer, Bridger Merger Sub,
Freightview and the Stockholdef’epresentative.

“Fund” means any Person (other than a natural pgtbat is (or will be) engaged in making, purchgsiholding or otherwise investing
in commercial loans and similar extensions of dredihe ordinary course of its business.

12



“GAAP” means generally accepted accounting priresgs in effect from time to time in the Unitedt&aapplied in a manner
consistent with that used in preparing the findretaements referred to in Section 5.4, subjeatldimes to Section 9.8.

“Governmental Authority” means the government a&f tnited States of America or any other natiorgfany political subdivision
thereof, whether state or local, and any agendoaitly, instrumentality, regulatory body, courgntral bank or other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government (including, without
limitation, any supra-national bodies such as thefean Union or the European Central Bank) andgaoyp or body charged with setting
financial accounting or regulatory capital rulesstandards (including, without limitation, the Firtéal Accounting Standards Board, the B
for International Settlements or the Basel Commitia Banking Supervisory Practices or any successsimilar authority to any of the
foregoing).

“Guarantor’means each Material Domestic Subsidiary that iartypo the Guaranty, either on the date heregiuosuant to the terms
Section 6.16, and their respective successors ssigns. Notwithstanding the foreqoing or anythimdhie contrary stated in this Agreement,
no Qualified Receivables Entity shall be requiretdécome a Guarantor.

“Guaranty” means that certain Guaranty dated @3abbber 29, 2012 executed by each of the Guaraintdasor of the Administrative
Agent, for the ratable benefit of the Lenders, mgmrded, restated, supplemented or otherwise mdditmewed or replaced from time to ti
pursuant to the terms hereof and thereof.

“Hazardous Material” means any explosive or radiwacsubstances or wastes, any hazardous or tokgtances, wastes or other
pollutants, including petroleum or petroleum diatés, asbestos or ashestos containing mater@jghtorinated biphenyls, radon gas,
infectious or medical wastes and any other substaacwastes of any nature regulated pursuantt@&awnronmental Law.

“Highest Lawful Rate” means, on any day, the maxitmonusurious rate of interest permitted for that dayapplicable federal or ste
law stated as a rate per annum.

“Increasing Lender” is defined in Section 2.24.

“Indebtedness” of a Person means such Persorgbl{gations for borrowed money (including the Ohbligns hereunder),
(ii) obligations representing the deferred purchasee of Property or services (other than accopatgble arising in the ordinary course of
such Person’s business payable on terms customéng trade and contingent earn-out obligationig) Jijdebtedness, whether or not
assumed, secured by Liens or payable out of theepds or production from Property now or hereaftemed or acquired by such Person,
(iv) obligations which are evidenced by notes, ataeces, or other similar instruments, (v) obligasi of such Person to purchase securiti
other Property arising out of or in connection vilie sale of the same or substantially similar sées or Property (other than the
withholding of securities under employee incentilans), (vi) Capitalized Lease Obligations, (vibligations of such Person as an account
party with respect to standby and commercial LettérCredit, (viii)
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Contingent Obligations of such Person in respeth@débtedness;af(tk) Receivables Transaction Attributed Indebtesinend (X)Net
Mark-to-Market Exposure under Rate Management Betitns and other Financial Contracts.

“Indemnified Taxes'means Taxes imposed on or with respect to any patymade by or on account of any obligation of apwmh Part
under any Loan Document, other than Excluded TaresOther Taxes.

“Interest Differential” is defined in Section 3.4.

“Interest Period” means, with respect to a Euratoldvance, a period of one (1), two (2), threeq33ix (6) months (orrire<{9Yy or
twelve (12) months if available to all Lenders) enancing on a Business Day selected by the Borrpwesuant to this Agreement. Such
Interest Period shall end on the day which corredpmumerically to such date one (1), two (2),&H@ or six (6) months (er-rtre<9) or
twelve (12) months if available to all Lenders)réadter,provided , however , that if there is no such numerically correspogdiay in such
next, second, third or sixth-ternindn twelfth, if applicable) succeeding month, suctetest Period shall end on the next Business Day t
occur in the immediately succeeding month. If aerdest Period would otherwise end on a day whictotsa Business Day, such Interest
Period shall end on the next succeeding Businegsiavided , however , that if said next succeeding Business Day falla hew calendar
month, such Interest Period shall end on the imatelji preceding Business Day.

“Investment” of a Person means any loan, advanite(ehan commission, travel and similar advanoaxficers and employees made
in the ordinary course of business), extensiorredit (other than accounts receivable arising éndidinary course of business on terms
customary in the trade) or contribution of caplitglsuch Person; stocks, bonds, mutual funds, pattipeinterests, notes, debentures or other
securities (including warrants or options to pusghaecurities) owned by such Person; any depasiuats and certificate of deposit owned
by such Person; and structured notes and othelasimstruments or contracts owned by such Person.

“LC Fee” is defined in Section 2.19(d).

“LC Issuer” means U.S. Bank (or any Subsidiary ffiliate of U.S. Bank designated by U.S. Bank)tmdapacity as issuer of Facility
LCs hereunder.

“LC Obligations” means, at any time, the sum, withduplication, of (i) the aggregate undrawn staewunt under all Facility LCs
outstanding at such tinptus (ii) the aggregate unpaid amount at such timeldRaimbursement Obligations.

“LC Payment Date” is defined in Section 2.19(e).

“Lenders” means the lending institutions listedtia signature pages of this Agreement and thgiretive successors and assigns.
Unless otherwise specified, the term “Lenders”udels U.S. Bank in its capacity as Swing Line Lender
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“Lending Installation” means, with respect to a enor the Administrative Agent, the office, bran8bsidiary or Affiliate of such
Lender or the Administrative Agent listed on thgnsiture pages hereof (in the case of the Adminigerégent) or on its Administrative
Questionnaire (in the case of a Lender) or othensédected by such Lender or the AdministrativerAgairsuant to Section 2.17.

“Letter of Credit” of a Person means a letter adit or similar instrument which is issued upon d@ipglication of such Person or upon
which such Person is an account party or for wkieth Person is in any way liable.

“Leverage Holidaymeans, in connection with any Permitted Acquisititie Borrowe'rs request (sent by the Borrower at least 10 days
prior to consummating such Permitted Acquisitianiricrease the Leverage Ratio above 3.00 to 1.€tetéevel set forth in the proviso in
Section 6.15(b)provided , that (X) only one Leverage Holiday shall be grediect during the term of this Agreement, (y) neféult or Event
of Default shall be In existence immediately beforafter the consummation of the applicable PeeaiiAcquisition, and (z) such request
shall be given effect concurrently with the consustion of the applicable Permitted Acquisition.

“Leverage Ratio” means, as of any date of calomfatihe ratio of (i) Consolidated Funded Indebtadrautstanding on such date to
(ii) ConsolidatedFetat-capitatizattorrBBITDA for the four fiscal quarters ended simch date.

“Lien” means any lien (statutory or other), mortgapledge, hypothecation, assignment, deposit geragnt, encumbrance or
preference, priority or other security agreemerpreferential arrangement of any kind or naturetatdever (including, without limitation, the
interest of a vendor or lessor under any conditisake, Capitalized Lease or other title retenigneement, but excluding the issuance of
performance bonds on behalf of the Borrower or &apsidiary in the ordinary course of business).

“Loan” means a Revolving Loan or, a Swing Line Loan

“Loan Documents” means this Agreement, the Fadil®/Applications, the Guaranty, any Note or Notesaited by the Borrower in
connection with this Agreement and payable to adeenand any other document or agreement, now thieifuture, executed by the Borroy
for the benefit of the Administrative Agent or abgnder in connection with this Agreement.

“Loan Party” or “Loan Parties” means, individuafly collectively, the Borrower and the Guarantors.

“Material Acquisition” means any Acquisition perteitl by this Agreement that involves the paymertash consideration by the
Borrower and its Subsidiaries in excess of $250 @00

“Material Adverse Effect” means a material adverffect on (i) the business, Property, financialditan or results of operations of the
Borrower and its Subsidiaries taken as a wholgetH@ ability of the Borrower or any Guarantor &rform in any material respect its
obligations under the Loan Documents to which & fgarty, or (iii) the validity or enforceabilityf any of the Loan Documents or the rights or
remedies of the Administrative Agent, the LC Issoiethe Lenders under the Loan Documents.
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“Material Disposition” means any sale, transfedmposition of property or series of related satessfers, or dispositions of property
(other than as permitted by clauses (a) througbf(§ection 6.11) that yields gross proceeds tdBibveower or any of its Subsidiaries in
excess of $250,000,000.

“Material Domestic Subsidiatymeans each Domestic Subsidiary (other than anyifi@daReceivables Entitwhich, as of the last day
of the most recent fiscal quarter of the Borrovaenfhich financial statements have been delivergdymant to Section 6.1, (i) contributed
greater than 10% of the Borrower’s ConsolidatedTHBA for the period of four (4) consecutive fiscalagters ended on such date or
(i) contributed greater than 10% of the Borrowextssolidated total assets as of such datjided that, if the aggregate amount of
Consolidated EBITDA for such period or of the Bavey’s consolidated total assets as of such dat&ibated by of all Domestic
Subsidiaries (other than any Qualified Receivaklesty) that are not Material Domestic Subsidiaries exc@8ds of the Borrower’s
Consolidated EBITDA for such period or 20% of ther®wer’s consolidated total assets as of such treeBorrower (or, in the event the
Borrower has failed to do so within ten (10) daps, Administrative Agent) shall designate sufficiBromestic Subsidiaries (other than any
Qualified Receivables Entitys ‘Material Domestic Subsidiarie$o eliminate such excess, and such designated DienSebsidiaries shall
for all purposes of this Agreement constitute Miatdbomestic Subsidiaries.

“Material Indebtedness” means Indebtedness forolmed money of the Borrower or any Article VII Sutlisry in an outstanding
principal amount of $50,000,000 or more in the aggte (or the equivalent thereof in any currenbgiothan Dollars).

“Material Indebtedness Agreement” means any agraeoreder which any Material Indebtedness was cdeaités governed or which
provides for the incurrence of Indebtedness inraount which would constitute Material Indebtedn@gisether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

“Minimum Collateral Amount” means, with respectad®efaulting Lender, at any time, (i) with respecCash Collateral consisting of
cash or deposit account balances, an amount em@aBe6 of the Fronting Exposure of the LC Issughwespect to such Defaulting Lender
for all Facility LCs issued and outstanding at stiate and (ii) otherwise, an amount determinedhgyAdministrative Agent and the LC
Issuer in their sole discretion.

“Modify” and “Modification” are defined in SectioB.19(a).
“Moody’s” means Moody'’s Investors Service, Inc.

“Multiemployer Plan” means a Plan maintained punéua a collective bargaining agreement or any oéineangement to which the
Borrower or any ERISA Affiliate is a party to whichore than one employer is obligated to make doutions.
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“Net Mark-to-Market Exposure” of a Person meanspfasny date of determination, the excess (if arfygll unrealized losses over all
unrealized profits of such Person arising from Rdémagement Transactions. “Unrealized losses” mtrenfair market value of the cost to
such Person of replacing such Rate Managementdctos as of the date of determination (assumiegRate Management Transaction w
to be terminated as of that date), and “unrealefits” means the fair market value of the gaistiech Person of replacing such Rate
Management Transaction as of the date of determméssuming such Rate Management Transaction twdre terminated as of that date).

“Non-Defaulting Lender” means, at any time, eachder that is not a Defaulting Lender at such time.
“Non-U.S. Lender” means a Lender that is not a &thibtates person as defined in Section 7701(adf3bg Code.
“Note” is defined in Section 2.13(d).

“Obligations” means (i) all unpaid principal of aadcrued and unpaid interest on the Loans, all blgations, and all accrued and
unpaid fees and all expenses, reimbursements, mtemand other obligations of the Borrower to tlemders or to any Lender, the
Administrative Agent, the LC Issuer or any inderadfparty arising under the Loan Documents, (liphligations in connection with Cash
Management Services, and (iii) all Rate Manager@dligations provided to the Borrower or any Sulasigiby the Administrative Agent, the
LC Issuer or any other Lender or any Affiliate ofyaof the foregoing provided, however, that" Obligation$ shall exclude all Excluded Swap

Obligations.

“OFAC” means the U.S. Department of the TreasuBffice of Foreign Assets Control.

“Omnibus Amendmehimeans that certain Omnibus Amendment, dated asnofiliis Amendment Effective Date, by and among the
Borrower, the Guarantors, the Lenders party thetB®LC Issuer, the Swing Line Lender and the Adstirative Agent.

“Omnibus Amendment Effective Ddtmeans December 31, 2014.

“Other Taxes” means all present or future stamprtoor documentary, intangible, recording, filingsimilar Taxes that arise from any
payment made under, from the execution, delivegyfgpmance, enforcement or registration of, froen thceipt or perfection of a security
interest under, or otherwise with respect to, aogir.Document.

“Outstanding Credit Exposurefieans, as to any Lender at any time, the sum tiidiaggregate principal amount of its Revolvinguhs
outstanding at such timplus (ii) an amount equal to its Pro Rata Share of tigregate principal amount of Swing Line Loans autding at
such timeplus (iii) an amount equal to its Pro Rata Share ofltieObligations at such time.

“Participant Registet is defined in Section 12.2¢@).

“ PartieipantRegisteParticipants' is defined in Section 12.2¢a).
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“PATRIOT Act’ means the USA PATRIOT Act (Title Ill of Pub. L. 155 (signed into law October 26, 2001)), as amerided time
to time, and any successor statute.

“Payment Date” means the last day of each caleqaiarter provided , that if such day is not a Business Day, the Payate shall be
the immediately preceding Business Day.

“PBGC” means the Pension Benefit Guaranty Corpomnatdr any successor thereto.

“Permitted Acquisition” means any Acquisition mduethe Borrower or any of its Subsidiaripspvided that, (a) as of the date of the
consummation of such Acquisition, no Default or Bvef Default shall have occurred and be contingingrould result from such
Acquisition, and the representation and warrantyt@oed in Section 5.11 shall be true both befoik a&ter giving effect to such Acquisition,
(b) such Acquisition is consummated on a non-hesidsis pursuant to a negotiated acquisition agreethat has been (if required by the
governing documents of the seller or entity to bguired) approved by the board of directors or o#pplicable governing body of the seller
or entity to be acquired, and no material challeiogguch Acquisition (excluding the exercise of raigal rights) shall be pending or
threatened by any shareholder or director of thersar entity to be acquired, (c) the businesbdacquired in such Acquisition is in a similar
line of business as the Borrower’s or any SubsjtBaor a line of business incidental or complemegnthereto, (d) as of the date of the
consummation of such Acquisition, all material agpyais required in connection therewith shall hagerbobtained and shall be in full force
and effect, and (e) the Borrower shall be in pronfa compliance with the financial covenant contdiimeSection 6.15 as of the last day of the
most recent fiscal quarter ended prior to the comsation of such Acquisition for which financial &ments have been delivered pursuant to
Section 6.1 calculated as if such Acquisition, iidihg the consideration therefor, had been consuedran such date.

“Person” means any natural person, corporatiom, fjoint venture, partnership, limited liability mpany, association, enterprise, trust
or other entity or organization, or any governmampolitical subdivision or any agency, departmaninstrumentality thereof.

“Phoenix Acquisition” means the purchase of altha outstanding capital stock of Phoenix Internsld-reight Services, Ltd. on terms
and conditions substantially consistent with thesgforth in that certain Purchase Agreement anRim@enix International Freight Services,
Ltd., the Persons listed on Annex A thereto asr®elbhareholders, the Borrower, and James Williaohngrney and Emil Sanchez as
representatives of such Selling Shareholders.

“Plan” means an employee pension benefit plan wisidovered by Title IV of ERISA or subject to thenimum funding standards
under Section 412 of the Code as to which the Begrar any ERISA Affiliate may have any liability.

“Pricing Schedule” means the Schedule attachedd&tentified as such.

“Prime Rate”means a rate per annum equal to the prime ratearkist announced from time to time by U.S. Baniksoparent (which i
not necessarily the lowest rate charged to anyomest), changing when and as said prime rate changes
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“Property” of a Person means any and all propevhgther real, personal, tangible, intangible, axadj of such Person, or other assets
owned, leased or operated by such Person.

“Pro Rata Share” means, with respect to a Lendgoréion equal to a fraction the numerator of whikkuch Lendes Commitment an
the denominator of which is the Aggregate Commitinanovided, however , if all of the Commitments are terminated pursuarthe terms ¢
this Agreement, then “Pro Rata Share” means theepéaige obtained by dividing (a) such Lender’s @atiing Credit Exposure at such time
by (b) the Aggregate Outstanding Credit Exposuiuah time; angrovided, further , that when a Defaulting Lender shall exist, “Pratdr
Share” shall mean the percentage of the Aggregaten@tment (disregarding any Defaulting Lender’s @uitment) represented by such
Lender's Commitment (except that no Lender is negglifo fund or participate in Revolving Loans, Sgvlrine Loans or Facility LCs to the
extent that, after giving effect thereto, the aggte amount of its outstanding Revolving Loansfamded or unfunded participations in
Swing Line Loans and Facility LCs would exceeddhmount of its Commitment (determined as though etaliting Lender existed)).

“Purchasers” is defined in Section 12.3(a).

“Qualified Receivables Entityneans a newlyormed Subsidiary or other specjalrpose entity which engages solely in activities i
connection with Qualified Receilvables Transactions.

“Qualified Receivables Transactiomeans any transaction or series of transactiorigrthg be entered into by the Borrower or any
Subsidiary pursuant to which the Borrower or anpstgiary may sell, convey or otherwise transfea ©Qualified Receivables Entity, or any
other Person, any interest (whether characterigédeagrant of a security interest or the trangfe@wnership) in any Receivables and rights
related thereto, whether such transaction or sefiggnsactions constitutes a secured loan ontdiasdlity, a tfrue sale of assets to a Qualified
Receivables Entity or other Person, or othemnpsevided that (i) the documents evidencing such transadrageries of transactions are
acceptable to the Administrative Agent in its rewdue discretion, and (ii) the Receivables Transadhtiributed Indebtedness outstanding at
any one time does not exceed $250,000,000.

“Quotation Date’'means, in relation to any Interest Period for whdahinterest rate is to be determined, two (2) Bess Days before tl
first day of that period.

“Rate Management Obligationsf a Person means any and all obligations of serhd?, whether absolute or contingent and hows
and whensoever created, arising, evidenced or @zt(including all renewals, extensions and modifans thereof and substitutions
therefor), under (i) any and all Rate Managemean3actions, and (ii) any and all cancellations, lbagks, reversals, terminations or
assignments of any Rate Management Transactions.

“Rate Management Transaction” means any transagtictuding an agreement with respect thereto) egisting or hereafter entered
by the Borrower or any Subsidiary which is a rates, basis swap, forward rate transaction, commasvap, commodity option, equity or
equity index swap, equity or equity index optioand option, interest rate option, foreign
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exchange transaction, cap transaction, floor ti@itsa collar transaction, forward transaction,reacy swap transaction, cross-currency rate
swap transaction, currency option or any otherlaintiiansaction (including any option with respgctiny of these transactions) or any
combination thereof, whether linked to one or niaterest rates, foreign currencies, commodity ieguity prices or other financial
measures.

“Receivablé means any right to the payment of a monetary otiiganow or hereafter owing to the Borrower or Subsidiary,
whether evidenced by or constituting an accoustriment, chattel paper or general intangible.

“Receivables Transaction Attributed Indebtedhessans the amount of obligations outstanding urtetegal documents entered into
as part of any Qualified Recelvables Transactioamndate of determination that would be charaoderas principal if such Qualified
Recelvables Transaction were structured as a setemding transaction rather than as a purchase.

“Register” is defined in Section 12.3(d).

“Regulation D” means Regulation D of the Board @v@rnors of the Federal Reserve System as fromtbrtime in effect and any
successor thereto or other regulation or offigiédiipretation of said Board of Governors relatingeserve requirements applicable to mer
banks of the Federal Reserve System.

“Regulation U” means Regulation U of the Board @v@rnors of the Federal Reserve System as fromttirtime in effect and any
successor or other regulation or official interptietn of said Board of Governors relating to theeagion of credit by banks for the purpose of
purchasing or carrying margin stocks applicablm&mber banks of the Federal Reserve System.

“Reimbursement Obligationsheans, at any time, the aggregate of all obligatmfithe Borrower then outstanding under Sectid® fo
reimburse the LC Issuer for amounts paid by thddsDer in respect of any one or more drawings uRdeility LCs.

“Reports” is defined in Section 9.6(a).

“Required Lenders” means Lenders in the aggregatg greater than 50% of the Aggregate Commitroent the Aggregate
Commitment has been terminated, Lenders in theeggdg holding greater than 50% of the Aggregatst@uding Credit Exposure. The
Commitments and Outstanding Credit Exposure ofefaulting Lender shall be disregarded in deterngjriRequired Lenders at any time.

“Reserve Requirement” means, with respect to asrdst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D efEtreedtreBayodollarliabilities.

“Revolving Loan” means, with respect to a LendegtsLender’s loan made pursuant to its commitmeiernd set forth in Section 2.1
(or any conversion or continuation thereof).
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“Risk-Based Capital Guidelines” means (i) the rissed capital guidelines in effect in the Uniteat&t on the date of this Agreement,
including transition rules, and (ii) the correspmggdcapital regulations promulgated by regulatartharities outside the United States,
including transition rules, and, in each case,amgndments to such regulations.

“S&P" means Standard & Poor’s Ratings Servicesaa@ard & Poor’s Financial Services LLC business.

“Sanctloned Country" meanq at any tlme, an yountry or terrltory WhICh is itself tImiject—te—a—s-aﬁe&eﬁs—pfegram—ra\eﬁHﬂed—en the

“Sanctioned Persdmeans, at any time, (a) any Person or group that,iso the knowledge of any of the Borroveeofficers, that is
50% or more owned by Persons or groups that atedlin any Sanction®lated list of desighated Persons maintained b&@©ér the U.S.
Department of State, or any Person or group listeohy Sanctionselated list of designated Persons maintained éymted Nations
Security Council, the European Union or any EU mendtate, (b) any Person or group operating, organor resident in a Sanctioned
Country, or (c) any agency, political subdivisianmmstrumentality of, or a Person that is, to tihewledge of any of the Borrowerofficers,
otherwise controlled by, the government of a Sanetd Country.

“Sanction$ means economic or financial sanctions or trade egoles imposed, administered or enforced from tonnte by (a) the
U.S. government, including those administered byAOr the U.S. Department of State or (b) the Wthitations Security Councll, the
European Union or Her Majess/Treasury of the United Kingdom.

“Schedule” refers to a specific schedule to thisegnent, unless another document is specifical§reaced.
“Section” means a numbered section of this Agreegmamess another document is specifically refezenc

“Senior Note Covenant Release Dateeans the date on which (x) the financial coverantained in the Senior Note Purchase
Agreement testing the Consolidated Funded IndebtEsdio Consolidated Total Capitalization shall Haeen removed and replaced with a
financial covenant testing the Leverage Ratio andhe Leverage Ratio test contained in the Sddaie Purchase Agreement shall be no
more restrictive than the financial covenant sethfin Section 6.15(b).
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“Senior Note Purchase Agreeniemieans the Note Purchase Agreement, dated Augug023, by and among the Borrower and the
Persons party thereto as purchasers, as the sayieenamended, restated, supplemented or otherwaddiad from time to time.

“Stated Rate” is defined in Section 2.21.

“Subsidiary” of a Person means (i) any corporatimore than 50% of the outstanding securities hawhdgnary voting power of which
shall at the time be owned or controlled, directlyndirectly, by such Person or by one or moré@oSubsidiaries or by such Person and one
or more of its Subsidiaries, or (i) any partnepshimited liability company, association, jointrvere or similar business organization more
than 50% of the ownership interests having ordivating power of which shall at the time be so od/ioe controlled. Unless otherwise
expressly provided, all references herein to a $8liry” shall mean a Subsidiary of the Borrower.

“Substantial Portion” means, with respect to theperty of the Borrower and its Subsidiaries, Propahich represents more than 10%
of the consolidated total assets of the BorroweritmSubsidiaries taken as a whole as of thedagtof the four-quarter period ending
immediately prior to the quarter in which such deti@ation is made.

“swap_means any agreement, contract or transaction omastitutes &swagd within the meaning of section 1a(47) of the Comnodi
Exchange Act.

“Swap Counterpartymeans, with respect to any swap with the AdministeaAgent, the LC Issuer or any other Lender or Affiliate
of any of the foregoing, any Person or entity fBair becomes a party to such swap.

“Swap Obligatioh means, with respect to any Guarantor, any obligatigoay or perform under any swap between the Athtnative
Agent, the LC Issuer or any other Lender or anyliate of any of the foregoing and one or more SwWapinterparties.

“Swing Line Borrowing Notice” is defined in Secti@y(b).

“Swing Line Lender” means U.S. Bank or such othendler which may succeed to its rights and obligatas Swing Line Lender
pursuant to the terms of this Agreement.

“Swing Line Loan” means a Loan made available soBlorrower by the Swing Line Lender pursuant totiac2.4.

“Swing Line Sublimit” means the maximum principahaunt of Swing Line Loans the Swing Line Lender rhaye outstanding to the
Borrower at any one time, which, as of this date¢50,000,000.

“T-Chek Disposition” means the sale of all or salpsiglly all of the Property and assets of T-CBgktems, Inc. on terms and conditi
substantially consistent with those set forth it ttertain Asset Purchase Agreement dated as ob@ci6, 2012 between Electronic Funds
Source LLC, T-Check Systems, Inc. and the Borrower.
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“Taxes” means any and all present or future tadkeses, levies, imposts, deductions, and similasfassessments, charges or
withholdings imposed by any Governmental Authoritgd any and all liabilities with respect to theefgoing, including interest, additions to
tax and penalties applicable thereto.

“Transferee” is defined in Section 12.3(e).

“Type” means, with respect to any Advance, its natureBeasa Rate Advance or a Eurodollar Advance and negpect to any Loan, i
nature as a Base Rate Loan or a Eurodollar Loan.

“Undisclosed Administration” means in relation thender the appointment of an administrator, piiowal liquidator, conservator,
receiver, trustee, custodian or other similar @dfiby a supervisory authority or regulator undebased on the law in the country where such
Lender is subject to home jurisdiction supervidfaapplicable law requires that such appointmemidasto be publicly disclosed.

“U.S. Bank” means U.S. Bank National Associatiomasional banking association, in its individuapaeity, and its successors.

“U.S. Bank Fee Letteiis defined in Section 10.13.

“ WHFS-meandlells Fargo-SeetritiesHEEin-tsindividualcapigand-its—sueeessefee Letterl is defined in Section 10.13

“Wholly-Owned Subsidiary” of a Person means anystdiary of which 100% of the beneficial ownershipeirests (other than directors’
qualifying shares or investments by foreign natismaandated by law) shall at the time be ownedoatrolled, directly or indirectly, by such
Person or one or more Wholly-Owned Subsidiariesugh Person, or by such Person and one or morelyA@wined Subsidiaries of such
Person.

The foregoing definitions shall be equally applieato both the singular and plural forms of theimked terms. For purposes of this
Agreement, Loans may be classified and referrdxytdype (e.g., a “Eurodollar Loan”). Advances atsay be classified and referred to by
Type (e.g., a “Eurodollar Advance”).

ARTICLE II
THE CREDITS

2.1. Commitment From and including the date of this Agreement janalr to the Facility Termination Date, each Lengeverally
agrees, on the terms and conditions set forthiinAgreement, to make (a) Revolving Loans to ther®eer in Dollars and participate in
Facility LCs issued upon the request of the Bormpyweovided that, after giving effect to the making of eachtsuoan and the issuance of
each such Facility LC, the amount of such
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Lender’s Outstanding Credit Exposure shall not e’des Commitment and the Aggregate OutstandingliCExposure shall not exceed the
Aggregate Commitment. Subject to the terms of Algigeement, the Borrower may borrow, repay and mnelvothe Revolving Loans at any
time prior to the Facility Termination Date. Unlgs®viously terminated, the Commitments shall teaté on the Facility Termination Date.
The LC Issuer will issue Facility LCs hereundertbe terms and conditions set forth in Section 2.19.

2.2. Required Payments; Terminatidfiat any time the amount of the Aggregate Ouiditag Credit Exposure exceeds the Aggregate
Commitment, the Borrower shall immediately makeagimpent on the Loans or Cash Collateralize LC Obbga in an account with the
Administrative Agent pursuant to Section 2.19(Kfisient to eliminate such excess. The Aggregatés@nding Credit Exposure and all ot
unpaid Obligations under this Agreement and thermitlvan Documentshall be paid in full by the Borrower on the Fagillermination Date

2.3. Ratable Loans; Types of Advanc&sach Advance hereunder (other than any Swing Losn) shall consist of Loans made from
the several Lenders ratably according to theirfata Shares. The Advances may be Base Rate AdvanEesodollar Advances, or a
combination thereof, selected by the Borrower icoadance with Sections 2.8 and 2.9, or Swing Lioerls selected by the Borrower in
accordance with Section 2.4.

2.4. Swing Line Loans

(a) Amount of Swing Line LoansUpon the satisfaction of the conditions precedenforth in Section 4.2 and, if such Sw
Line Loan is to be made on the date of the infidvance hereunder, the satisfaction of the comutiorecedent set forth in
Section 4.1 as well, from and including the datéhef Agreement and prior to the Facility TermioatDate, the Swing Line
Lender may, at its option, on the terms and cooitiset forth in this Agreement, make Swing Linein®in Dollars to the
Borrower from time to time in an aggregate printgaount not to exceed the Swing Line Sublimpitvided that the Aggregate
Outstanding Credit Exposure shall not at any tirmeed the Aggregate Commitment, gandvided further that at no time shall t
sum of (i) the Swing Line Loanplus (ii) the outstanding Revolving Loans made by therfgw.ine Lender pursuant to Section .
plus (iii) the Swing Line Lender’s Pro Rata Share of & Obligations, exceed the Swing Line Lender's @utment at such
time. Subject to the terms of this Agreement (idilg, without limitation the discretion of the Swiine Lender), the Borrower
may borrow, repay and reborrow Swing Line Loanamgttime prior to the Facility Termination Date.

(b) Borrowing/Conversion/Continuation Noticén order to borrow a Swing Line Loan, the Borrowbhall deliver to the
Administrative Agent and the Swing Line Lenderwweable notice (a “Swing Line Borrowing Notice”)trlater than 12:00 noon
(Minneapolis time) on the Borrowing Date of eachir@yLine Loan, specifying (i) the applicable Borriogy Date (which date sh.
be a Business Day), and (ii) the aggregate amduheaequested Swing Line Loan.

(c) Making of Swing Line Loans; Participationslot later than 2:00 p.m. (Minneapolis time) oa #pplicable Borrowing
Date, the Swing Line Lender shall make
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available the Swing Line Loan, in funds immediatalgilable, to the Administrative Agent at its askly specified pursuant to
Article XIIl. The Administrative Agent will prompyl make the funds so received from the Swing Linedez available to the
Borrower on the Borrowing Date at the Administrati&gents aforesaid address. Each time that a Swing Lira li® made by th
Swing Line Lender pursuant to this Section 2.4tft3, Swing Line Lender shall be deemed, withouthfirtaction by any party
hereto, to have unconditionally and irrevocablydgol each Lender and each Lender shall be deenigahut/further action by an
party hereto, to have unconditionally and irrevdgqdurchased from the Swing Line Lender a partitigpain such Swing Line
Loan in proportion to its Pro Rata Share.

(d) Repayment of Swing Line Loan&ach Swing Line Loan shall be paid in full by 8errower on the date selected by the
Administrative Agent and communicated to the Boreowat the time such Swing Line Loan is made. Iritamy the Swing Line
Lender may at any time in its sole discretion wéhpect to any outstanding Swing Line Loan, reqei@eh Lender to fund the
participation acquired by such Lender pursuantectiBn 2.4(c) or require each Lender (including $wéng Line Lender) to make
a Revolving Loan in the amount of such Lender’s Rata Share of such Swing Line Loan (includinghwitt limitation, any
interest accrued and unpaid thereon), for the med repaying such Swing Line Loan. Not later thd® p.m. (Minneapolis
time) on the date of any notice received pursuaittis Section 2.4(d), each Lender shall make alskglits required Revolving
Loan, in funds immediately available to the Admirative Agent at its address specified pursuawtrtle XIll. Revolving Loans
made pursuant to this Section 2.4(d) shall initiak Base Rate Loans and thereafter may be codtms8ase Rate Loans or
converted into Eurodollar Loans in the manner piediin Section 2.9 and subject to the other camtitand limitations set forth
in this Article 1l. Unless a Lender shall have fietl the Swing Line Lender, prior to the Swing Libender’'s making any Swing
Line Loan, that any applicable condition precedsttforth in Sections 4.1 or 4.2 had not then tsagisfied, such Lender’'s
obligation to make Revolving Loans pursuant to 8estion 2.4(d) to repay Swing Line Loans or todftime participation acquired
pursuant to Section 2.4(c) shall be unconditioo@ahtinuing, irrevocable and absolute and shallogoaffected by any
circumstances, including, without limitation, (ajysset-off, counterclaim, recoupment, defense bemwtight which such Lender
may have against the Borrower, the Administratige#, the Swing Line Lender or any other Personth@ occurrence or
continuance of a Default or Event of Default, (ny adverse change in the condition (financial tieotise) of the Borrower, or
(d) any other circumstances, happening or eventssbaer. In the event that any Lender fails to nzdggment to the
Administrative Agent of any amount due under thestn 2.4(d), interest shall accrue thereon afFdaeral Funds Effective Rate
for each day during the period commencing on the dhdemand and ending on the date such amouatésved and the
Administrative Agent shall be entitled to receixetain and apply against such obligation the ppalcand interest otherwise
payable to such Lender hereunder until the Adnmatiste Agent receives such payment from such Lendsuch obligation is
otherwise fully satisfied. On the Facility Termiiwat Date, the Borrower shall repay in full the datgling principal balance of the
Swing Line Loans.

2.5. Commitment FeeThe Borrower agrees to pay to the Administrafigent for the account of each Lender accordingst®ro Rata
Share a commitment fee at a per annum rate eqtiaé tApplicable Fee Rate on the average daily Awédl Aggregate Commitment from the
date hereof to and including the Facility TermioatDate, payable in arrears on each
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Payment Date hereafter and on the Facility TerrandDate. Solely for purposes of calculating thenodtment fee due hereunder, the
aggregate principal amount of Swing Line Loans tamiding at any time shall be counted as Outstandheglit Exposure of U.S. Bank and
portion thereof shall be counted as Outstandingli€Exposure of any other Lender.

2.6. Minimum Amount of Each Advancéach Eurodollar Advance shall be in the minimunoant of $500,000 and incremental
amounts in integral multiples of $100,000, and eBake Rate Advance (other than an Advance to r8payg Line Loans) shall be in the
minimum amount of $500,000 and incremental amoumitstegral multiples of $100,000rovided, however , that any Base Rate Advance
may be in the amount of the Available Aggregate @ament.

2.7. Reductions in Aggregate Commitment; Optionaid®al Payments The Borrower may permanently reduce the Aggregate
Commitment in whole, or in part ratably among tlemders in integral multiples of $500,000, uporeast five (5) Business Days’ prior
written notice to the Administrative Agent, whichtite shall specify the amount of any such redugfoovided, however , that the amount «
the Aggregate Commitments may not be reduced bi#levhggregate Outstanding Credit Exposure. All aedrcommitment fees shall be
payable on the effective date of any terminatiothefobligations of the Lenders to make Credit Esiens hereunder. The Borrower may
from time to time pay, without penalty or premiuafi,outstanding Base Rate Advances (other than @Wime Loans), or, in a minimum
aggregate amount of $500,000 and incremental arsauimtegral multiples of $100,000, any portiortld aggregate outstanding Base Rate
Advances (other than Swing Line Loans) upon sargendéice by 1:00 p.m. (Minneapolis time) to the Adistrative Agent. The Borrower
may at any time pay, without penalty or premiurhpatstanding Swing Line Loans, or any portionlwé butstanding Swing Line Loans, with
notice to the Administrative Agent and the Swingd_Lender by 11:00 a.m. (Minneapolis time) on tatedf repayment. The Borrower may
from time to time pay, subject to the payment of Aamding indemnification amounts required by Satt8.4 but without penalty or premiu
all outstanding Eurodollar Advances, or, in a mimimaggregate amount of $500,000 and incrementaliatadn integral multiples of
$100,000, any portion of the aggregate outstanHumgdollar Advances upon at least two (2) Busiri2ags’ prior written notice to the
Administrative Agent by 1:00 p.m. (Minneapolis time

2.8. Method of Selecting Types and Interest Perioddlew Advances The Borrower shall select the Type of Advance, &mthe case
of each Eurodollar Advance, the Interest Periodiegiple thereto from time to time. The Borrower Islgéve the Administrative Agent
irrevocable notice in the form of Exhibit D (a “Bowing/Conversion/Continuation Notice”) not latéah 11:00 a.m. (Minneapolis time) on
the Borrowing Date of each Base Rate Advance (dtieer a Swing Line Loan) and any Eurodollar Advatickee made on the Omnibus
Amendment Effective Dateand not later than 11:00 a.m. (Minneapolis titme) (2) Business Days before the Borrowing Dateefach

Eurodollar Advance (other than any Eurodollar Ads&ito be made on the Omnibus Amendment Effectite))apecifying:

(i) the Borrowing Date, which shall be a Business @é&guch Advance

(i) the aggregate amount of such Advance,

(i) the Type of Advance selecte
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Not later than 1:00 p.m. (Minneapolis time) on eBchirowing Date, each Lender shall make availaislédan or Loans in funds immediat:
available to the Administrative Agent at its addrepecified pursuant to Article XlIl. The Adminiative Agent will promptly make the funds
so received from the Lenders available to the Beeroon the Borrowing Date at the Administrative Atje aforesaid address.

2.9. Conversion and Continuation of Qutstanding #wbes; Maximum Number of Interest Perio@ase Rate Advances (other than
Swing Line Loans) shall continue as Base Rate Adesiuinless and until such Base Rate Advances averted into Eurodollar Advances
pursuant to this Section 2.9 or are repaid in ataore with Section 2.7. Each Eurodollar Advancdl sbatinue as a Eurodollar Advance
until the end of the then applicable Interest Retierefor, at which time such Eurodollar Advankallsbe automatically converted into a
Base Rate Advance unless (x) such Eurodollar Adv@nor was repaid in accordance with Section 2(y)athe Borrower shall have given
the Administrative Agent a Borrowing/Conversion/@ooation Notice requesting that, at the end ohsimerest Period, such Eurodollar
Advance continue as a Eurodollar Advance for tteesar another Interest Period. Subject to the tefin8ection 2.6, the Borrower may elect
from time to time to convert all or any part of as® Rate Advance (other than a Swing Line Loan)arEurodollar Advance. The Borrower
shall give the Administrative Agent a Borrowing/@ension/Continuation Notice for each conversiom &ase Rate Advance into a
Eurodollar Advance, conversion of a Eurodollar Adsato a Base Rate Advance, or continuation ofradfllar Advance not later than
11:00 a.m. (Minneapolis time) at least two (2) Biesis Days prior to the date of the requested ceioreor continuation, specifying:

(i) the requested date, which shall be a Business@ayich conversion or continuatic
(i) the Type of the Advance which is to be convertedamtinued, ani

(iii) the amount of such Advance which is to bewented into or continued as a Eurodollar Advanaz thie duration of the Interest
Period applicable theret

After giving effect to all Advances, all conversgaf Advances from one Type to another and allinoations of Advances of the same Ty
there shall be no more than 10 Interest Perio@$fatt hereunder.

2.10.Interest RatesEach Base Rate Advance (other than a Swing Loan).shall bear interest on the outstanding prai@mount
thereof, for each day from and including the dathsAdvance is made or is automatically convertethfa Eurodollar Advance into a Base
Rate Advance pursuant to Section 2.9, to but exctuthe date it becomes due or is converted irffaradollar Advance pursuant to
Section 2.9 hereof, at a rate per annum equakt®#se Rate for such day. Each Swing Line Loari beal interest on the outstanding
principal amount thereof, for each day from anduding the day such Swing Line Loan is made todxaiuding the date it is paid, at a rate
per annum equal to, at the Borrower’s option, thsBRate for such day or the Daily Eurodollar Ratevided, that the Applicable Margin
therefor, if any, shall be mutually agreed to by Borrower and the Swing Line Lender. Changesémrdte of interest
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on that portion of any Advance maintained as a Btete Advance will take effect simultaneously wedich change in the Alternate Base
Rate. Each Eurodollar Advance shall bear intereghe outstanding principal amount thereof from smtuding the first day of the Interest
Period applicable thereto to (but not including thst day of such Interest Period at a rate peuranequal to the Eurodollar Rate in respe!
such Eurodollar Advance for such Interest PerioalIiNerest Period may end after the Facility Teation Date.

2.11. Rates Applicable After Event of Defaulotwithstanding anything to the contrary contdime Sections 2.8, 2.9 or 2.10, during
the continuance of a Default or Event of Default Required Lenders may, at their option, by naiicée Borrower (which notice may be
revoked at the option of the Required Lenders rtbsténding any provision of Section 8.3 requirimgimous consent of the Lenders to
changes in interest rates), declare that no Advaraebe made as, converted into or continued ag@dBllar Advance. Upon the occurrence
and during the continuance of an Event of Defanittar Section 7.2 or Section 7.3 (with respect ttiSe 6.15), the Required Lenders may
their option, by notice to the Borrower (which matimay be revoked at the option of the Requiredieennotwithstanding any provision of
Section 8.3 requiring unanimous consent of the eemntb changes in interest rates), declare thiirder after judgment, (i) each Eurodollar
Advance shall bear interest for the remainder efapplicable Interest Period at the rate otherajg@icable to such Interest Peripldis
2.00% per annum, (ii) each Base Rate Advance bkall interest at a rate per annum equal to the Bagein effect from time to timalus
2.00% per annum, and (iii) the LC Fee shall bedased by 2.00% per annum. Upon the occurrencelaimjdhe continuance of an Event of
Default under Sections 7.6 or 7.7, the interegtsraet forth in clauses (i) and (ii) above andrleecase in the LC Fee set forth in clause
(iii) above shall be applicable to all Credit Ex¢eans without any election or action on the parthef Administrative Agent or any Lender.
After an Event of Default has been cured or waitkd,interest rate applicable to advances and @h&ée shall revert to the rates applicable
prior to the occurrence of an Event of Default.

2.12. Method of PaymentEach Advance shall be repaid and each paymentestst thereon shall be paid in the currency liictv suct
Advance was made. All payments of the Obligatiomden this Agreement and the other Loan Documsimali be made, without setoff,
deduction, or counterclaim, in immediately avaitahlnds to the Administrative Agent at the Admiragive Agent’s address specified
pursuant to Article XIII, or at any other Lendingstallation of the Administrative Agent specifiedvriting by the Administrative Agent to
the Borrower, by 12:00 noon (Minneapolis time) ba tate when due and shall (except (i) with resjpectpayments of Swing Line Loans,
(ii) in the case of Reimbursement Obligations fdiiah the LC Issuer has not been fully indemnifigdte Lenders, or (iii) as otherwise
specifically required hereunder) be applied ratdlylyhe Administrative Agent among the Lenders.Heaayment delivered to the
Administrative Agent for the account of any Lendball be delivered promptly by the Administrativgeft to such Lender in the same type
of funds that the Administrative Agent receivedtsitaddress specified pursuant to Article Xlll baay Lending Installation specified in a
notice received by the Administrative Agent fronclsu.ender. The Administrative Agent is hereby atittesl to charge the account of the
Borrower maintained with U.S. Bank for each paynamirincipal, interest, Reimbursement Obligatiansl fees as it becomes due hereu
Each reference to the Administrative Agent in Bétion 2.12 shall also be deemed to refer, antabyaly equally, to the LC Issuer, in the
case of payments required to be made by the Borrtoatbe LC Issuer pursuant to Section 2.19(f).
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2.13._Notes; Evidence of Indebtedneés) Each Lender shall maintain in accordance isthisual practice an account or accounts
evidencing the Indebtedness of the Borrower to s&gctder resulting from each Loan made by such Lefrden time to time, including the
amounts of principal and interest payable and aglich Lender from time to time hereunder.

(b) The Administrative Agent shall also maintairca@gnts in which it will record (i) the amount ofolalLoan made
hereunder, the Type thereof and the Interest Pevrithdrespect thereto, (ii) the amount of any pipat or interest due and payable
or to become due and payable from the Borroweath é.ender hereunder, (iii) the original stated am@f each Facility LC and
the amount of LC Obligations outstanding at anyetiasnd (iv) the amount of any sum received by tdmiistrative Agent
hereunder from the Borrower and each Lender’s sihareof.

(c) The entries maintained in the accounts maiethpursuant to paragraphs (a) and (b) above shpiiilma facie evidence
of the existence and amounts of the Obligationsetheecordedprovided, however , that the failure of the Administrative Agen:
any Lender to maintain such accounts or any ehenein shall not in any manner affect the obligatié the Borrower to repay the
Obligations in accordance with their terms.

(d) Any Lender (including the Swing Line Lender)ynmaquest that its Loans be evidenced by a promyjissuate representin
its Loans and Swing Line Loans substantially infttven of Exhibit E (with appropriate changes fotemevidencing Swing Line
Loans) (each a “Note”). The Borrower shall prepasescute and deliver to such Lender such Note eedNpayable to the order of
such Lender in a form supplied by the Administrathgent. The Loans evidenced by such Note andesitéinereon shall at all
times (prior to any assignment pursuant to Sectii) be represented by one or more Notes payalfetorder of the payee
named therein, except to the extent that any sechlér subsequently returns any such Note for clatioel and requests that such
Loans once again be evidenced as described ineddhb} (i) and (ii) above.

2.14. Telephonic NoticesThe Borrower hereby authorizes the Lenders aad\dministrative Agent to extend, convert or conéin
Advances, effect selections of Types of Advancektariransfer funds based on telephonic noticesenbgdany Person or Persons the
Administrative Agent or any Lender in good faitHibees to be acting on behalf of the Borrower dirly understood that the foregoing
authorization is specifically intended to allow Bawing/Conversion/Continuation Notices to be gitelephonically. The Borrower agrees to
deliver promptly to the Administrative Agent a vielt confirmation (which may include e-mail) of edelephonic notice authenticated by an
Authorized Officer. If the written confirmation d#rs in any material respect from the action tagthe Administrative Agent and the
Lenders, the records of the Administrative Agerd ttre Lenders shall govern absent manifest ertoe. farties agree to prepare appropriate
documentation to correct any such error within(t0) days after discovery by any party to this Agnent.

2.15. Interest Payment Dates; Interest and FeesBigerest accrued on each Base Rate Advance ahdSweing Line Loan shall be
payable on each Payment Date, commencing withistestich Payment Date to occur after the datedfiered at maturity. Interest accrued
each Eurodollar Advance shall be payable on thedig of its applicable Interest Period, on
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any date on which the Eurodollar Advance is prepaltether by acceleration or otherwise, and at ritgitunterest accrued on each
Eurodollar Advance having an Interest Period lorthan three (3) months shall also be payable ofetalay of each three-month interval
during such Interest Period. Interest on all Adesnand fees shall be calculated for actual daysethon the basis of a 360-day year, except
that interest at the Prime Rate shall be calculfitedctual days elapsed on the basis of a 365d3§06year. Interest shall be payable for the
day an Advance is made but not for the day of ayment on the amount paid if payment is receivéat po 3:00 p.m. (Minneapolis time) at
the place of payment. If any payment of princigiabiointerest on an Advance shall become due acayanhich is not a Business Day, such
payment shall be made on the next succeeding BissDay.

2.16. Notification of Advances, Interest Rates pasenents and Commitment Reductiof®romptly after receipt thereof, the
Administrative Agent will notify each Lender of tisentents of each Commitment reduction notice, @eimg/Conversion/Continuation
Notice, Swing Line Borrowing Notice, and repaymaatice received by it hereunder. Promptly afteiagofrom the LC Issuer, tt
Administrative Agent will notify each Lender of titentents of each request for issuance of a Ratiithereunder. The Administrative
Agent will notify each Lender of the interest rafgplicable to each Eurodollar Advance promptly ugetermination of such interest rate and
will give each Lender prompt notice of each chaimgthe Alternate Base Rate.

2.17._Lending InstallationsEach Lender may book its Advances and its padt@n in any LC Obligations and the LC Issuer rhagk
the Facility LCs at any Lending Installation seégtby such Lender or the LC Issuer, as the casebmagnd may change its Lending
Installation from time to time. All terms of thisgheement shall apply to any such Lending Instaltatind the Loans, Facility LCs,
participations in LC Obligations and any Notes &shereunder shall be deemed held by each Lendlee &:C Issuer, as the case may be, for
the benefit of any such Lending Installation. Eaehder and the LC Issuer may, by written noticthtoAdministrative Agent and the
Borrower in accordance with Article XIII, designatplacement or additional Lending Installation®tlygh which Loans will be made by it
Facility LCs will be issued by it and for whose aant Loan payments or payments with respect toiatiCs are to be made.

2.18. NonReceipt of Funds by the Administrative Agettnless the Borrower or a Lender, as the caselmaayotifies the
Administrative Agent prior to the date on whiclisischeduled to make payment to the Administrafigent of (i) in the case of a Lender, the
proceeds of a Loan or (ii) in the case of the Baang a payment of principal, interest or fees @ Administrative Agent for the account of
Lenders, that it does not intend to make such payntige Administrative Agent may assume that suynment has been made. The
Administrative Agent may, but shall not be oblighte, make the amount of such payment availabthddntended recipient in reliance upon
such assumption. If such Lender or the Borrowethasase may be, has not in fact made such paymémg Administrative Agent, the
recipient of such payment shall, on demand by tmifistrative Agent, repay to the Administrativeekd the amount so made available
together with interest thereon in respect of eahdiiring the period commencing on the date suabuatnwvas so made available by the
Administrative Agent to but excluding the date fkdministrative Agent recovers such amount at a pateannum equal to (x) in the case of
payment by a Lender, the greater of the Federal
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Funds Effective Rate and a rate determined by thaiAistrative Agent in accordance with banking isioly rules on interbank compensation
or (y) in the case of payment by the Borrower itlterest rate applicable to the relevant Loan.

2.19. Facility LCs

(a) Issuance The LC Issuer hereby agrees, on the terms anditamms set forth in this Agreement, to issue stgndetters o
Credit denominated in Dollars (each, a “Facility”.@nd to renew, extend, increase, decrease orwite modify each Facility
LC (“Modify,” and each such action a “Modificationfrom time to time from and including the datetlois Agreement and prior
to the Facility Termination Date upon the requdshe Borrowerjprovided that immediately after each such Facility LC isiss
or Madified, (i) the aggregate amount of the outdiag LC Obligations shall not exceed $50,000,000 @) the Aggregate
Outstanding Credit Exposure shall not exceed thgrégate Commitment. No Facility LC shall have apigxdate later than the
earlier to occur of (x) the fifth Business Day prio the Facility Termination Date and (y) one Y&pr after its issuancprovided,
however , that the expiry date of a Facility LC may be amhe (1) year later than the fifth Business Dagrpo the Facility
Termination Date if the Borrower has posted onefole the fifth Business Day prior to the Facilltgrmination Date cash
collateral in the Facility LC Collateral Account terms satisfactory to the Administrative Agenaimamount equal to 103% of
LC Obligations with respect to such Facility LC.

(b) Participations Upon the issuance or Modification by the LC Issofea Facility LC in accordance with this SectAi9,
the LC Issuer shall be deemed, without furtheroackiy any party hereto, to have unconditionally arel/ocably sold to each
Lender, and each Lender shall be deemed, withetlitduaction by any party hereto, to have uncoodéily and irrevocably
purchased from the LC Issuer, a participation ichstiacility LC (and each Modification thereof) ahe related LC Obligations in
proportion to its Pro Rata Share.

(c) Notice. Subject to Section 2.19(a), the Borrower shaledhe Administrative Agent notice prior to 10:0éha
(Minneapolis time) at least two (2) Business Dagergo the proposed date of issuance or Modifaatf each Facility LC,
specifying the beneficiary, the proposed date @iasice (or Modification) and the expiry date oftsBacility LC, and describing
the proposed terms of such Facility LC and the neatti the transactions proposed to be supportedhlieUpon receipt of such
notice, the Administrative Agent shall promptly ifpthe LC Issuer and each Lender, of the contdraseof and of the amount of
such Lendes participation in such proposed Facility LC. Thguiance or Modification by the LC Issuer of anyilfgd C shall, in
addition to the conditions precedent set forth iticde 1V, be subject to the conditions precedéat such Facility LC shall be
reasonably satisfactory to the LC Issuer and timBorrower shall have executed and delivered apglication agreement and/or
such other instruments and agreements relatingdio Bacility LC as the LC Issuer shall have reabbnequested (each, a
“Facility LC Application”). The LC Issuer shall have no independent duty tertaio whether the conditions set forth in Artitle
have been satisfiegrovided , however , that the LC Issuer shall not issue a Facilityif, @n or before the proposed date of
issuance, the LC Issuer shall have received nétice the Administrative Agent or the Required Lersdnat any such
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condition has not been satisfied or waived. Inahent of any conflict between the terms of thisegnent and the terms of any
Facility LC Application, the terms of this Agreenmeshall control.

(d) LC Fees The Borrower shall pay to the Administrative Agdor the account of the Lenders ratably in acaam® with
their respective Pro Rata Shares, with respecith €acility LC, a letter of credit fee at a penam rate equal to the Applicable
Margin for Eurodollar Loans in effect from timetime on the average daily undrawn stated amoungusch Facility LC, such
fee to be payable in arrears on each Payment reaél(C Fee”). The Borrower shall also pay to the Issuer for its own account
(x) a fronting fee in an amount agreed upon betwherL.C Issuer and the Borrower and (y) on demalh@mendment, drawing
and other fees regularly charged by the LC Issuéstletter of credit customers and all reasonableof-pocket expenses incurr
by the LC Issuer in connection with the issuancediMcation, administration or payment of any FigilLC.

(e) Administration; Reimbursement by Lendet$pon receipt from the beneficiary of any Facilii§ of any demand for
payment under such Facility LC, the LC Issuer shatify the Administrative Agent and the Adminigiv@ Agent shall promptly
notify the Borrower and each other Lender as taatheunt to be paid by the LC Issuer as a reswdtiofi demand and the propo
payment date (the “LC Payment Date”), which LC PagitrDate shall be no earlier than the first Busiri@ay after the date such
notice is given. The responsibility of the LC Issteethe Borrower and each Lender shall be onlgetermine that the documents
(including each demand for payment) delivered um@eh Facility LC in connection with such presenttehall be in conformity
in all material respects with such Facility LC. T Issuer shall endeavor to exercise the sameicdhe issuance and
administration of the Facility LCs as it does wieispect to letters of credit in which no participas are granted, it being
understood that in the absence of any gross negiéger willful misconduct by the LC Issuer, eacinler shall be unconditional
and irrevocably liable without regard to the oceare of any Event of Default or any condition poess# whatsoever, to reimbu
the LC Issuer on demand for (i) such Lender’'s PataRShare of the amount of each payment made HyGHsesuer under each
Facility LC to the extent such amount is not reimseadl by the Borrower pursuant to Section 2.19(wend there are not funds
available in the Facility LC Collateral Accountdover the samelus (i) interest on the foregoing amount to be reinggar by
such Lender, for each day from the date of the 4stiér's demand for such reimbursement (or, if siechand is made after 11:00
a.m. (Minneapolis time) on such date, from the rsextceeding Business Day) to the date on which kenler pays the amount
be reimbursed by it at the greater of the Fedaratls Effective Rate and a rate determined by thmiAdtrative Agent in
accordance with banking industry rules on interbamkpensation.

(f) Reimbursement by BorroweiThe Borrower shall be irrevocably and uncondgignobligated to reimburse the LC Iss
on or before the applicable LC Payment Date forampunts to be paid by the LC Issuer upon any shgqwhder any Facility LC,
without presentment, demand, protest or other fbtiemof any kind;provided that neither the Borrower nor any Lender shall
hereby be precluded from asserting any claim farati(but not consequential) damages suffered &Btrrower or such Lender
to the extent, but only to the extent, caused bthé willful misconduct or gross negligence of th@ Issuer in determining
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whether a request presented under any Facilityss@dd by it complied with the terms of such Faclli€ or (ii) the LC Issuer’s
failure to pay under any Facility LC issued byfteathe presentation to it of a request strictynplying with the terms and
conditions of such Facility LC. All such amountsdghy the LC Issuer and remaining unpaid by ther®oer shall bear interest,
payable on demand, for each day until paid ateapat annum equal to (x) the rate applicable teBate Advances for such day
if such day falls on or before the applicable Lgmant Date and (y) the sum of 2.00% per anplum the rate applicable to Base
Rate Advances for such day if such day falls aftexh LC Payment Date. The LC Issuer will pay tchdaender ratably in
accordance with its Pro Rata Share all amountswedéy it from the Borrower for application in pagnt, in whole or in part, of
the Reimbursement Obligation in respect of anyIfatiC issued by the LC Issuer, but only to theéest such Lender has made
payment to the LC Issuer in respect of such Fgdif pursuant to Section 2.19(e). Subject to theseand conditions of this
Agreement (including without limitation the submdssof a Borrowing/Conversion/Continuation Noticedompliance with
Section 2.8 and the satisfaction of the applicabladitions precedent set forth in Article 1V), tBerrower may request an
Advance hereunder for the purpose of satisfyingReynbursement Obligation.

(g) Obligations Absolute The Borrower’s obligations under this Section92shall be absolute and unconditional under any
and all circumstances and irrespective of any §atotinterclaim or defense to payment which ther®wer may have or have had
against the LC Issuer, any Lender or any beneficéa Facility LC. The Borrower further agreesiwihe LC Issuer and the
Lenders that the LC Issuer and the Lenders shabb@oesponsible for, and the BorrovgeReimbursement Obligation in respec
any Facility LC shall not be affected by, amongeotthings, the validity or genuineness of documentsf any endorsements
thereon, even if such documents should in factg@towe in any or all respects invalid, fraudulentorged, or any dispute
between or among the Borrower, any of its Affilgtéhe beneficiary of any Facility LC or any finamg institution or other party
to whom any Facility LC may be transferred or atajmas or defenses whatsoever of the Borrower @ngfof its Affiliates again:
the beneficiary of any Facility LC or any such sferee. The LC Issuer shall not be liable for amgre omission, interruption or
delay in transmission, dispatch or delivery of amgssage or advice, however transmitted, in cormeetith any Facility LC. The
Borrower agrees that any action taken or omittethbyLC Issuer or any Lender under or in conneotidh each Facility LC and
the related drafts and documents, if done withoosgnegligence or willful misconduct, shall bedditg upon the Borrower and
shall not put the LC Issuer or any Lender underlabjlity to the Borrower. Nothing in this Secti@19(g) is intended to limit tt
right of the Borrower to make a claim against tii@lssuer for damages as contemplated by the préwigte first sentence of
Section 2.19(f).

(h) Actions of LC Issuer The LC Issuer shall be entitled to rely, and isbalfully protected in relying, upon any FacilltZ,
draft, writing, resolution, notice, consent, cecafe, affidavit, letter, cablegram, telegram, faiite, telex, teletype or electronic
mail message, statement, order or other documasbnably believed by it to be genuine and cornedtta have been signed, sent
or made by the proper Person or Persons, and upiceaand statements of legal counsel, indeperatattuntants and other
experts selected by the LC Issuer. The LC Issuat bh fully justified in failing or refusing to k& any action
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under this Agreement unless it shall first haveeinsad such advice or concurrence of the Requirettiées as it reasonably deems
appropriate or it shall first be indemnified tolieasonable satisfaction by the Lenders againsaadyall liability and expense
which may be incurred by it by reason of takingontinuing to take any such action. Notwithstanding other provision of this
Section 2.19, the LC Issuer shall in all casesullg protected in acting, or in refraining from g, under this Agreement in
accordance with a request of the Required Lendagsuch request and any action taken or failuaeet@ursuant thereto shall be
binding upon the Lenders and any future holders pérticipation in any Facility LC.

(i) Indemnification. The Borrower hereby agrees to indemnify and haldnless each Lender, the LC Issuer and the
Administrative Agent, and their respective direstafficers, agents and employees from and agaimsand all claims and
damages, losses, liabilities and reasonable optoket costs or expenses (including reasonablesebiges and disbursements)
which such Lender, the LC Issuer or the AdminisieAgent may incur (or which may be claimed agaseh Lender, the LC
Issuer or the Administrative Agent by any Persomtsbever) by reason of or in connection with tiseasce, execution and
delivery or transfer of or payment or failure toypander any Facility LC or any actual or proposed af any Facility LC,
including, without limitation, any claims, damagkssses, liabilities and reasonable out-of-pocksts or expenses (including
reasonable counsel fees and disbursements) whedhGHssuer may incur by reason of or in connectitth (i) the failure of any
other Lender to fulfill or comply with its obligans to the LC Issuer hereunder (but nothing hereimained shall affect any rigl
the Borrower may have against any Defaulting Lende(ii) by reason of or on account of the LC kssissuing any Facility LC
which specifies that the term “Beneficiary” inclubinerein includes any successor by operationvobfathe named Beneficiary,
but which Facility LC does not require that anywireg by any such successor Beneficiary be accomepany a copy of a legal
document, satisfactory to the LC Issuer, evidentirgappointment of such successor Beneficiargyided that the Borrower
shall not be required to indemnify any Lender,ltRelssuer or the Administrative Agent or any ofithrespective directors,
officers, agents or employees for any claims, dasalpsses, liabilities, costs or expenses toxteng but only to the extent,
caused by (x) the willful misconduct or gross nggtice of the LC Issuer in determining whether aestpresented under any
Facility LC complied with the terms of such FagilitC or (y) the LC Issuer’s failure to pay undeydracility LC after the
presentation to it of a request strictly complyinigh the terms and conditions of such Facility IN@ithing in this Section 2.19(i)
intended to limit the obligations of the Borrowerder any other provision of this Agreement.

()) Lenders Indemnification. Each Lender shall, ratably in accordance witlPits Rata Share, indemnify the LC Issuer, its
Affiliates and their respective directors, officeagients and employees (to the extent not reimtunge¢he Borrower) against any
cost, expense (including reasonable counsel feglisbhursements), claim, demand, action, lossabilliy (except such as result
from such indemnitees’ gross negligence or willfiisconduct or the LC Issuer’s failure to pay unaiey Facility LC after the
presentation to it of a request strictly complyinigh the terms and conditions of the Facility L&at such indemnitees may suffer
or incur in connection with this Section 2.19 oy action taken or omitted by such indemnitees hettet
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(k) Eacility LC Collateral Account The Borrower agrees that it will, upon the requéshe Administrative Agent or the
Required Lenders and until the final expirationedatt any Facility LC and thereafter as long as ampunt is payable to the LC
Issuer or the Lenders in respect of any Facility bf@2intain a special collateral account pursuaartangements reasonably
satisfactory to the Administrative Agent (the “HagiLC Collateral Account”), in the name of sucloBower but under the sole
dominion and control of the Administrative Agertr the benefit of the Lenders and in which suchr®weer shall have no interest
other than as set forth in Section 8.1. The Borrdwegeby pledges, assigns and grants to the Adiratiiee Agent, on behalf of
and for the ratable benefit of the Lenders and_tbdssuer, a security interest in all of the Boresig right, title and interest in and
to all funds which may from time to time be on dsipin the Facility LC Collateral Account to secudlhe prompt and complete
payment and performance of the Obligations. The iathtrative Agent will invest any funds on depdsim time to time in the
Facility LC Collateral Account in certificates oéplosit of U.S. Bank having a maturity not exceedhigy (30) days. Nothing in
this Section 2.19(k) shall either obligate the Adistrative Agent to require the Borrower to depasiy funds in the Facility LC
Collateral Account or limit the right of the Admstrative Agent to release any funds held in theliatC Collateral Account in
each case other than as required by Section 2.32ciion 8.1.

() Rights as a Lenderln its capacity as a Lender, the LC Issuer dialie the same rights and obligations as any other
Lender.

2.20._Replacement of Lendelf (i) the Borrower is required pursuant to Sent 3.1, 3.2 or 3.5 to make any additional payrteany
Lender, (ii) any Lender’s obligation to make or tione, or to convert Base Rate Advances into Edtadédvances shall be suspended
pursuant to Section 3.3 or (iii) any Lender defauitits obligation to make a Loan or to reimbutse LC Issuer pursuant to Section 2.19(e
the Swing Line Lender pursuant to Section 2.4(d)exlines to approve an amendment or waiver thegdpsoved by the Required Lenders or
otherwise becomes a Defaulting Lender (any Lendeffected an “Affected Lender”), the Borrower negct (in the case of clause (i) or
(ii) above, if such amounts continue to be chamgeslich suspension is still effective) to replasehsAffected Lender as a Lender party to
Agreementprovided that no Default or Event of Default shall have aced and be continuing at the time of such replargnandorovided
further that, concurrently with such replacement, (x) aaothank or other entity which is reasonably satisfiy to the Borrower and the
Administrative Agent shall agree, as of such damtgurchase for cash at par the Advances and Gthkgations due to the Affected Lender
under this Agreement and the other Loan Documertite than any such other Obligations paid by thed@®ver in accordance with clause
below) pursuant to an assignment substantiallipénform of Exhibit C and to become a Lender foipaliposes under this Agreement and to
assume all obligations of the Affected Lender tadyeninated as of such date and to comply withrélgglirements of Section 12.3 applicable
to assignments, and (y) the Borrower shall paythAffected Lender in same day funds on the dasuoh replacement (A) all accrued and
unpaid interest, fees and other amounts then dsiedio Affected Lender by the Borrower hereunddsubexcluding the date of termination,
including without limitation payments due to sucfiekted Lender under Sections 3.1, 3.2, 3.4 and 3.5
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2.21. Limitation of Interest The Borrower, the Administrative Agent and thendlers intend to strictly comply with all applicalidevs,
including applicable usury laws. Accordingly, theyisions of this Section 2.21 shall govern andtadrover every other provision of this
Agreement or any other Loan Document which corfflat is inconsistent with this Section 2.21, evfesuch provision declares that it
controls. As used in this Section 2.21, the temmefiest” includes the aggregate of all charges, fleenefits or other compensation which
constitute interest under applicable lgngvided that, to the maximum extent permitted by applicaéwe (a) any nomrincipal payment sha
be characterized as an expense or as compengatisoniething other than the use, forbearance entleh of money and not as interest, and
(b) all interest at any time contracted for, resécharged or received shall be amortized, proratéocated and spread, in equal parts during
the full term of this Agreement. In no event shiaé Borrower or any other Person be obligated {0 paany Lender have any right or
privilege to reserve, receive or retain, (a) arigriest in excess of the maximum amount of nonusariaterest permitted under the applicable
laws (if any) of the United States or of any apglile state, or (b) total interest in excess ofatm@unt which such Lender could lawfully have
contracted for, reserved, received, retained orggithhad the interest been calculated for thetduth of this Agreement at the Highest Law
Rate. On each day, if any, that the interest thte‘Stated Rate”) called for under this Agreenmmrany other Loan Document exceeds the
Highest Lawful Rate, the rate at which interestlsiacrue shall automatically be fixed by operatidrihis sentence at the Highest Lawful
Rate for that day, and shall remain fixed at thghdst Lawful Rate for each day thereafter untilttdial amount of interest accrued equals the
total amount of interest which would have accrddbére were no such ceiling rate as is imposethisysentence. Thereafter, interest shall
accrue at the Stated Rate unless and until thedSReite again exceeds the Highest Lawful Rate whieeprovisions of the immediately
preceding sentence shall again automatically opecaimit the interest accrual rate. The dailyenetst rates to be used in calculating intere
the Highest Lawful Rate shall be determined byding the applicable Highest Lawful Rate per annynthie number of days in the calendar
year for which such calculation is being made. Nofhthe terms and provisions contained in this Agnent or in any other Loan Docum
which directly or indirectly relate to interest ftever be construed without reference to this iac2.21, or be construed to create a contract
to pay for the use, forbearance or detention ofeyat an interest rate in excess of the HighestfllaRate. If the term of any Loan or any
other Obligation outstanding hereunder or undewother Loan Documents is shortened by reason @l@ation of maturity as a result of any
Event of Default or by any other cause, or by raasfoany required or permitted prepayment, andriftfiat (or any other) reason any Lender
at any time, including but not limited to, the sthimaturity, is owed or receives (and/or has remhiinterest in excess of interest calculated at
the Highest Lawful Rate, then and in any such ea#ti@f any such excess interest shall be canaaiéaimatically as of the date of such
acceleration, prepayment or other event which presgithe excess, and, if such excess interest Baspiaéd to such Lender, it shall be
creditedpro tanto against the then-outstanding principal balancéefBorrower’s obligations to such Lender, effectigeof the date or dates
when the event occurs which causes it to be exotm®st, until such excess is exhausted or aligh principal has been fully paid and
satisfied, whichever occurs first, and any remajrialance of such excess shall be promptly refunal@éd payor.
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2.22. Defaulting Lenders

(i)

(ii)

(a) Defaulting Lender AdjustmentdNotwithstanding anything to the contrary contdimethis Agreement, if any Lender
becomes a Defaulting Lender, then, until such @®such Lender is no longer a Defaulting Lendethécextent permitted by
applicable law:

Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gimave any amendment, waiver or consent with
respect to this Agreement shall be restricted afodh in the definition of Required Lende

Defaulting Lender Waterfall Any payment of principal, interest, fees or otherounts received by the Administrative Agent for
the account of such Defaulting Lender (whether mtaty or mandatory, at maturity, pursuant to Adtivlll or otherwise) or
received by the Administrative Agent from a DefangtLender pursuant to Section 11.1 shall be agm@tesuch time or times as
may be determined by the Administrative Agent dlefes: first , to the payment of any amounts owing by such OefaulLender
to the Administrative Agent hereundeerond , to the payment on a pro rata basis of any amawitsg by such Defaulting
Lender to the LC Issuer and Swing Line Lender hedeu;third , to Cash Collateralize the LC Issuer’s Frontingp&sure with
respect to such Defaulting Lender in accordanck $éction 2.22(d)ourth , as the Borrower may request (so long as no Defaul
or Event of Default exists), to the funding of drgan in respect of which such Defaulting Lender faéled to fund its portion
thereof as required by this Agreement, as reasyprtermined by the Administrative Agefitth, if so determined by the
Administrative Agent and the Borrower, to be heldiideposit account (including the Facility LC @odral Account) and released
pro rata in order to (x) satisfy such Defaultinghter’s potential future funding obligations wittspect to Loans under this
Agreement and (y) Cash Collateralize the LC Issuieiture Fronting Exposure with respect to suchaDitihg Lender with respe
to future Facility LCs issued under this Agreemé@mficcordance with Section 2.22(djth , to the payment of any amounts
owing to the Lenders, the LC Issuer or Swing Limmtler as a result of any judgment of a court oftent jurisdiction obtained
by any Lender, the LC Issuer or Swing Line Lendgiast such Defaulting Lender as a result of suefaliting Lender’s breach
of its obligations under this Agreemesgyenth , so long as no Default or Event of Default exigighe payment of any amounts
owing to the Borrower as a result of any judgmédra oourt of competent jurisdiction obtained by Berrower against such
Defaulting Lender as a result of such Defaultingder’s breach of its obligations under this Agrertneighth, if so determined
by the Administrative Agent, distributed to the dens other than the Defaulting Lender until théoraf the Outstanding Credit
Exposures of such Lenders to the Aggregate Outstgritkposure equals such ratio immediately prigchtoDefaulting Lender’s
failure to fund any portion of any Loans or pagations in Facility LCs or Swing Line Loans; amdth , to such Defaulting
Lender or as otherwise directed by a court of cderggurisdiction;provided that if (x) such payment is a payment of the ppati
amount of any Loans or Facility LC issuances ipees of which such Defaulting Lender has not flligded its appropriate sha
and (y) such Loans were made or the related Ratili's were issued at a time when the condition$ost in
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Section 4.2 were satisfied or waived, such payrakall be applied solely to pay the Credit Extensiohall Non-Defaulting
Lenders on a pro rata basis prior to being appbatie payment of any Credit Extensions of suchabDiihg Lender until such tin
as all Loans and funded and unfunded participaiioh< Obligations and Swing Line Loans are heldloy Lenders pro rata in
accordance with the Commitments without giving efffe Section 2.22(a)(iv). Any payments, prepayra@mtother amounts paid
or payable to a Defaulting Lender that are applaedcheld) to pay amounts owed by a Defaulting Lerateo post Cash Collateral
pursuant to this Section 2.22(a)(ii) shall be deeipeid to and redirected by such Defaulting Lended each Lender irrevocably
consents heret

(iii) Certain Fees (A) No Defaulting Lender shall be entitled toeae any commitment fee for any period during whicét Lender is

(iv)

a Defaulting Lender (and the Borrower shall notdxguired to pay any such fee that otherwise woalgetbeen required to have
been paid to that Defaulting Lende

(B) Each Defaulting Lender shall be entitled toeige LC Fees for any period during which that Laride Defaulting Lender
only to the extent allocable to its ratable shdrhe stated amount of Facility LCs for which itsharovided Cash Collateral
pursuant to Section 2.22(d).

(C) With respect to any commitment fee or LC Feeraquired to be paid to any Defaulting Lender parg to clause (A) or
(B) above, the Borrower shall (x) pay to each Nafdlting Lender that portion of any such fee othige payable to such
Defaulting Lender with respect to such Defaultirenter’s participation in LC Obligations or SwingnkiLoans that has been
reallocated to such Non-Defaulting Lender purstamtause (iv) below, (y) pay to the LC Issuer &wing Line Lender, as
applicable, the amount of any such fee otherwigmalpia to such Defaulting Lender to the extent @lde to the LC Issuer’s or
Swing Line Lender’s Fronting Exposure to such Défiag Lender (after giving effect to any such reaktion), and (z) not be
required to pay the remaining amount of any sueh fe

Reallocation of Patrticipations to Reduce FiogtExposure All or any part of such Defaulting Lender’s paipiation in LC
Obligations and Swing Line Loans shall be realledaimong the Non-Defaulting Lenders in accordaritte tveir respective Pro
Rata Shares (calculated without regard to suchultefg Lender's Commitment) but only to the extémdt (x) the conditions set
forth in Section 4.2 are satisfied at the timewdtsreallocation (and, unless the Borrower shaleh@therwise notified the
Administrative Agent, promptly following any writterequest from the Administrative Agent that itsg the Borrower shall be
deemed to have represented and warranted thateuditions are satisfied at such time), and (yhseallocation does not cause
the aggregate Outstanding Credit Exposure of any-Defaulting Lender to exceed such Non-Defaultiegpder's Commitment.
No reallocation hereunder shall constitute a wadraelease a
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v)

(i)

any claim of any party hereunder against a Defagiltiender arising from that Lender having becondetaulting Lender,
including any claim of a Non-Defaulting Lender aault of such Non-Defaulting Lender’s increaseposure following such
reallocation

Cash Collateral, Repayment of Swing Line Loatghe reallocation described in clause (iv) abaannot, or can only partially,
effected, the Borrower shall, without prejudiceatyy right or remedy available to it hereunder adamaw, (x) first, prepay Swing
Line Loans in an amount equal to the Swing Linedezis Fronting Exposure and (y) second, Cash Guldize the LC Issuer’'s
Fronting Exposure in accordance with the procedsegs$orth in Section 2.22(c

(b) Defaulting Lender Curelf the Borrower, the Administrative Agent, the iBg Line Lender and the LC Issuer agree in
writing that a Lender is no longer a Defaulting Hen the Administrative Agent will so notify therias hereto, whereupon as of
the effective date specified in such notice andestlto any conditions set forth therein (which niraglude arrangements with
respect to any Cash Collateral), that Lender wdglthe extent applicable, purchase at par thatgeodf outstanding Loans of the
other Lenders or take such other actions as theirigirative Agent may determine to be necessapatese the Loans and funded
and unfunded participations in Facility LCs and sgviine Loans to be held pro rata by the Lendeextordance with the
Commitments (without giving effect to Section 22¥iv)), whereupon such Lender will cease to beséablting Lenderprovided
that no adjustments will be made retroactively wihpect to fees accrued or payments made by beloaif of the Borrower whil
that Lender was a Defaulting Lender; gmdvided , further , that except to the extent otherwise expresslgedjby the affected
parties, no change hereunder from Defaulting Letmé&ender will constitute a waiver or release 0§ &laim of any party
hereunder arising from that Lender’s having be®=faulting Lender.

(c) New Swing Line Loans/Facility LCsSo long as any Lender is a Defaulting Lendetth@) Swing Line Lender shall not
be required to fund any Swing Line Loans unless satisfied that it will have no Fronting Exposuaifeer giving effect to such
Swing Line Loan and (ii) the LC Issuer shall notrbquired to issue, extend, renew or increase aoilify LC unless it is satisfie
that it will have no Fronting Exposure after givieffect thereto.

(d) Cash Collateral At any time that there shall exist a Defaultirgnder, within one (1) Business Day following thetien
request of the Administrative Agent or the LC Igsfveith a copy to the Administrative Agent) the Bower shall Cash
Collateralize the LC Issuer’s Fronting Exposurenwiispect to such Defaulting Lender (determineer afiving effect to
Section 2.22(a)(iv) and any Cash Collateral prodidg such Defaulting Lender) in an amount not teas the Minimum
Collateral Amount.

Grant of Security InterestThe Borrower, and to the extent provided by aeyablting Lender, such Defaulting Lender, hereby
grants to the Administrative Agent, for the benefithe LC Issuer, and agrees to maintain, a firsirity security interest in all
such Cash Collateral as security for the Defaultiegder’s obligation to fund participations in respof LC Obligations, to be
applied
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(ii)

pursuant to clause (ii) below. If at any time theénfinistrative Agent determines that Cash Collateraubject to any right or clai
of any Person other than the Administrative Agertt the LC Issuer as herein provided, or that thed Bomount of such Cash
Collateral is less than the Minimum Collateral Amgtuthe Borrower will, promptly upon demand by th@éministrative Agent,
pay or provide to the Administrative Agent addigbCash Collateral in an amount sufficient to efiate such deficiency (after
giving effect to any Cash Collateral provided bg thefaulting Lender’

Application . Notwithstanding anything to the contrary contdiirethis Agreement, Cash Collateral provided uritlier

Section 2.22 in respect of Facility LCs shall belagal to the satisfaction of the Defaulting Lendewbligation to fund
participations in respect of LC Obligations (indhugl as to Cash Collateral provided by a Defaultiegder, any interest accrued
on such obligation) for which the Cash Collaterakvgo provided, prior to any other applicationuafisproperty as may otherwise
be provided for hereir

(i) Termination of RequirementCash Collateral (or the appropriate portion th8rprovided to reduce the LC Issuer’s Fronting

Exposure shall no longer be required to be heldash Collateral pursuant to this Section 2.22(Hpvong (i) the elimination of
the applicable Fronting Exposure (including by tenination of Defaulting Lender status of the &gille Lender), or (ii) the
determination by the Administrative Agent and th@ lissuer that there exists excess Cash Collam@ljdedthat, subject to this
Section 2.22 the Person providing Cash Collaterdlthe LC Issuer may agree that Cash Collaterdil lsbdeld to support future
anticipated Fronting Exposure or other obligatid®slong as no Event of Default is then outstandingoth the Borrower and the
Defaulting Lender have provided Cash Collateray, @ash Collateral no longer required to be heldpant to this Section 2.22(
shall be returned first to the Borrower until ish@ceived all Cash Collateral provided by it (tbge with any interest or income
accrued or earned thereon) and second to the Diefaukender.

2.23. Judgment Currencyf for the purposes of obtaining judgment in &oyrt it is necessary to convert a sum due fronBibreower

hereunder in the currency expressed to be payabirh(the “specified currencyifito another currency, the parties hereto agrethedulles
extent that they may effectively do so, that the f exchange used shall be that at which in @esare with normal banking procedures the
Administrative Agent could purchase the specifiatctency with such other currency at the Administaidgent’s offices on the Business
Day preceding that on which final, non-appealabtigment is given. The obligations of the Borrowerdspect of any sum due to any Lender
or the Administrative Agent hereunder shall, ndtsianding any judgment in a currency other tharsgieeified currency, be discharged only
to the extent that on the Business Day followingeigt by such Lender or the Administrative Agerst ifae case may be) of any sum adjudged
to be so due in such other currency such Lend#reoAdministrative Agent (as the case may be) mactordance with normal, reasonable
banking procedures purchase the specified curresitbysuch other currency. If the amount of the #jest currency so purchased is less than
the sum originally due to such Lender or the Adstinitive Agent, as the case may be, in the spdaifierency,
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the Borrower agrees, to the fullest extent thatay effectively do so, as a separate obligationratdithstanding any such judgment, to
indemnify such Lender or the Administrative Ageat,the case may be, against such loss, and ifitbaret of the specified currency so
purchased exceeds (a) the sum originally due td_anger or the Administrative Agent, as the casg b® in the specified currency and
(b) any amounts shared with other Lenders as dt i@fsallocations of such excess as a dispropoatiepayment to such Lender under
Section 11.2, such Lender or the Administrative #tgas the case may be, agrees to remit such etactres Borrower.

2.24. Increase OptionThe Borrower may from time to time following tlennibus Amendment Effective Dagéect to increase the
Commitments, in each case in a minimum amount 6f(K®,000 or such lower amount as the Borrowerthad\dministrative Agent agree
upon, so long as, after giving effect thereto,dbggregate amount of such increases does not e$666d000,000. The parties hereto
acknowledge and agree that the increase in the Gomemis pursuant to the Omnibus Amendment is nivicbeffected under this
Section 2.24. Th8orrower may arrange for any such increase to beiged by one or more Lenders (each Lender so exgyé@ an increase
in its Commitment, an “Increasing Lender”), or bhyecor more new banks, financial institutions oreotbntities that are Eligible Assignees
(each such new bank, financial institution or othmtity, an “Augmenting Lender”), to increase theiisting Commitments, or extend
Commitments, as the case may jmvided that (i) each Augmenting Lender and each Increalsergler so arranged by the Borrower shall be
subject to the approval of the Administrative Agantl the LC Issuer, in each case not to be unradgowithheld, and (ii) (x) in the case of
an Increasing Lender, the Borrower and such Inargdsnder execute an agreement substantiallyaridim of Exhibit F hereto, and (y) in
the case of an Augmenting Lender, the Borrowersarth Augmenting Lender execute an agreement stiadiyam the form of Exhibit G
hereto. No consent of any Lender (other than thedkes participating in the increase) shall be nexglfor any increase in Commitments
pursuant to this Section 2.24. Increases and neawn@timents created pursuant to this Section 2.24 sbeome effective on the date agreed
by the Borrower, the Administrative Agent and thkevant Increasing Lenders or Augmenting Lendard,the Administrative Agent shall
notify each Lender thereof. Notwithstanding theefming, no increase in the Commitments (or in tben@itment of any Lender) shall
become effective under this paragraph unlessn(ithe proposed date of the effectiveness of sumease, (A) the conditions set forth in
paragraphs (a) and (b) of Section 4.2 shall befsadi or waived by the Required Lenders and the iAthimative Agent shall have received a
certificate to that effect dated such date and @eecby an Authorized Officer of the Borrower aBj the Borrower shall be in compliance
(on a pro forma basis reasonably acceptable t&dnanistrative Agent) with the covenant containadSection 6.15 as of the last day of the
most recent fiscal quarter for which financial staents have been provided pursuant to Sectiom@lddeprior to giving effect to the
applicable increase under this Section, and @)Akdministrative Agent shall have received docurmeonsistent with those delivered on the
Effective Date as to the corporate power and aitthof the Borrower to borrow hereunder after giyieffect to such increase, as well as such
documents as the Administrative Agent may reasgmagjuest (including, without limitation, customarginions of counsel, affirmations of
Loan Documents and updated financial projectiosasonably acceptable to the Administrative Agesmahstrating the Borrower’s
anticipated compliance with Section 6.15 throughRhacility Termination Date). On the effective dateny increase in the Commitments
(i) each relevant Increasing Lender and Augmenitiexgder
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shall make available to the Administrative Agenttsamounts in immediately available funds as theniistrative Agent shall determine, -
the benefit of the other Lenders, as being requirexdder to cause, after giving effect to suchréase and the use of such amounts to make
payments to such other Lenders, each Lender’sgmoofi the outstanding Revolving Loans of all theadlers to equal its Pro Rata Share of
such outstanding Revolving Loans, and (ii) the Baer shall be deemed to have repaid and reborrafteditstanding Revolving Loans as
the date of any increase in the Commitments (witthgeborrowing to consist of the Types of Revaiviroans, with related Interest Perioc
applicable, specified in a notice delivered by Buegrower, in accordance with the requirements aftia 2.3). The deemed payments made
pursuant to clause (ii) of the immediately precgdientence shall be accompanied by payment of@llad interest on the amount prepaid
and, in respect of each Eurodollar Loan, shalldigest to indemnification by the Borrower pursuamthe provisions of Section 3.4 if the
deemed payment occurs other than on the last didneoElated Interest Periods. Nothing containdthi;Section 2.24 shall constitute, or
otherwise be deemed to be, a commitment on theoparty Lender to increase its Commitment hereuatlany time.

ARTICLE Il

YIELD PROTECTION; TAXES

teh=any Change in Law which:

(a) subjects any Lender or any applicable Lendirsgallation, the LC Issuer, or the Administrativgeht to any Taxes (other than
with respect to Indemnified Taxes, Excluded Tazesl Other Taxes) on its loans, loan principaletstbf credit, commitments, or other
obligations, or its deposits, reserves, other litédds or capital attributable thereto, or

(b) imposes or increases or deems applicable agyve, assessment, compulsory ldasirance charge, special deposit or similar
requirement against assets of, deposits with othi®account of, or credit extended by, any Lemdemy applicable Lending Installati
or the LC Issuer (other than reserves and asse$sita&rn into account in determining the interat applicable to Eurodollar
Advances and Daily Eurodollar Loans), or
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(c) imposes any other condition (other than TaMes)yesult of which is to increase the cost to laeyder or any applicable
Lending Installation or the LC Issuer of makingpdiing-et, continuing, converting, anaintaining its Eurodollar Loans or Daily
Eurodollar Loans, or of issuing or participatingHacility LCs, or reduces any amount receivableivy Lender or any applicable
Lending Installation or the LC Issuer in connectwith its Eurodollar Loans, or Daily Eurodollar Liwg Facility LCs or participations
therein, or requires any Lender or any applicalgeding Installation or the LC Issuer to make anynpant calculated by reference to
the amount of Eurodollar Loans, or Daily Eurodollaans, Facility LCs or participations therein hetdnterest or LC Fees received by
it, by an amount deemed material by such Lendé#net C Issuer as the case may be,

and the result of any of the foregoing is to inseethe cost to such Person of making or maintaiméngoans or Commitment or of issuing or
participating in Facility LCs or to reduce the ambreceived by such Person in connection with duwgdns or Commitment, Facility LCs or
participations therein, then, within fifteen (13ys$ after demand by such Person, the Borrower gaglsuch Person such additional amount
or amounts as will compensate such Person foriswcbased cost or reduction in amount receivethe@sase may be; provided, however,
that the Borrower shall not be required to comptnaay Person for any such increased cost incareglduction suffered more than nine
months prior to the date that such Person makeaftiiesaid demand (except that if the Change in §iang rise to such increased cost or
reduction is retroactive, then such nine-monthqueshall be extended to include the period of eettive effect thereof).

3.2. Changes in Capital Adequacy Requlatiolis Lender or the LC Issuer determines the arhotinapital or liquidity required or
expected to be maintained by such Lender or thésk@er, any Lending Installation of such LendetherLC Issuer, or any corporation or
holding company controlling such Lender or the Is8uer is increased as a result of (i) a Changeawmdr (ii) any change after the date of
Agreement in the Risk-Based Capital Guidelines) tathin fifteen (15) days of demand by such Lenolethe LC Issuer, the Borrower shall
pay such Lender or the LC Issuer the amount negegsaompensate for any shortfall in the rateetfirn on the portion of such increased
capital or liquidity which such Lender or the LGU®r reasonably determines is attributable toAgigement, its Outstanding Credit
Exposure or its Commitment to make Loans and issysarticipate in Facility LCs, as the case mayHegeunder (after taking into account
such Lender’s or the LC Issuer’s policies as tdteahpdequacy or liquidity), in each case thattistautable to such Change in Law or change
in the Risk-Based Capital Guidelines, as applicginievided, however, that the Borrower shall not be requtredompensate any Lender or
the LC Issuer for any such shortfall suffered nmtbgn nine months prior to the date that such Lend&C Issuer makes the aforesaid dern
(except that if the Change in Law or the changRigk-Based Capital Guidelines giving rise to sucbrtfall is retroactive, then such nine-
month period shall be extended to include the pesfaretroactive effect thereof).

3.3. Availability of Types of Advances; Adequacyloferest Rate If the Administrative Agent or the Required Lengldetermine that
deposits of a type and maturity
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appropriate to match fund Eurodollar Advances afyfeurodollar Loans are not available to such Lensdn the relevant market or the
Administrative Agent, in consultation with the Lerd, determines that the interest rate applicableutodollar Advances or Daily Eurodollar
Loans is not ascertainable or does not adequatelyairly reflect the cost of making or maintainiBgrodollar Advances or Daily Eurodollar
Loans, then the Administrative Agent shall susptredavailability of Eurodollar Advances or Daily tedollar Loans and require any affec
Eurodollar Advances or Daily Eurodollar Loans torbpaid or converted to Base Rate Advances, sutgjghe payment of any funding
indemnification amounts required by Section 3.4.

3.4. Funding Indemnificationlf (a) any payment of a Eurodollar Advance ocaursa date which is not the last day of the applea
Interest Period, whether because of acceleratimpgyment or otherwise, (b) a Eurodollar Advanasoismade on the date specified by the
Borrower for any reason other than default by teaders, (c) a Eurodollar Loan is converted othan tn the last day of the Interest Period
applicable thereto, (d) the Borrower fails to camiveontinue or prepay any Eurodollar Loan on thedpecified in any notice delivered
pursuant hereto, or (e) any Eurodollar Loan isgemesd by any Lender which is not a Defaulting Lenatber than on the last day of the
Interest Period applicable thereto as a resultrefjaest by the Borrower pursuant to Section at#0Borrower will indemnify each Lender
for such Lender’s reasonable out-of-pocket costkepenses (other than funding costs and expeasddnterest Differential (as reasonably
determined by such Lender) incurred as a resuhefpplicable event. The term “Interest Differatitshall mean that sum equal to the
greater of zero or the financial loss incurred iy Lender resulting from the applicable foregoingre, calculated as the difference between
the amount of interest such Lender would have ebfinem the investments in money markets as oBiweowing Date of such Advance) t
such event not occurred and the interest such lremitleactually earn (from like investments in mgnenarkets as of the date of such
applicable event) as a result of the redeploymé&ftrals from such event. Because of the short-teamnre of this facility, Borrower agrees
that Interest Differential shall not be discountedkts present value.

3.5. Taxes

(a) Any and all payments by or on account of anjgation of the Borrower under any Loan Documerglshe made without
deduction or withholding for any Taxes, exceptexpuired by applicable law. If any applicable lawuges the deduction or withholding of
any Tax from any such payment, then the Borrowell e entitled to make such deduction or withhaddand shall timely pay the full
amount deducted or withheld to the relevant Govemtal Authority in accordance with applicable lamdaif such Tax is an Indemnified T.
or Other Tax, then the sum payable by the Borrashatl be increased as necessary so that afterdsuattittion or withholding has been made
(including such deductions and withholdings apfiilieao additional sums payable under this SectibhtBe applicable Lender, the LC Issuer
or the Administrative Agent receives an amount étputhe sum it would have received had no suchudiaoh or withholding been made.

(b) The Borrower shall timely pay to the relevamv@rnmental Authority in accordance with applicable or at the option of the
Administrative Agent timely reimburse it for theywmaent of, any Other Taxes.
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(c) The Borrower shall indemnify the Lender, the IsSuer or the Administrative Agent, within fifte€tb) days after demand
therefor, for the full amount of any IndemnifiedxEs and Other Taxes (including Indemnified Taxea$ @ther Taxes imposed or asserted on
or attributable to amounts payable under this 8r@i5) payable or paid by such Lender, the LCdssu the Administrative Agent or
required to be withheld or deducted from a paymeisuch Lender, the LC Issuer or the Administrathgeent and any reasonable expenses
arising therefrom or with respect thereto, whettranot such Indemnified Taxes and Other Taxes wenectly or legally imposed or asser
by the relevant Governmental Authority. A certifieas to the amount of such payment or liabilitiyvéeed to the Borrower by a Lender or
LC Issuer (with a copy to the Administrative Agem) by the Administrative Agent on its own belaifon behalf of a Lender or LC Issuer,
shall be conclusive absent manifest error.

(d) Each Lender shall severally indemnify the Adistiative Agent, within fifteen (15) days after dand therefor, for (i) any
Indemnified Taxes and Other Taxes attributableuthd_ender (but only to the extent that the Bornolas not already indemnified the
Administrative Agent for such Indemnified Taxes @ither Taxes and without limiting the obligationtbé Loan Parties to do so), (ii) any
Taxes attributable to such Lender’s failure to chnwath the provisions of Section 12.2(c) relatitigthe maintenance of a Participant
Register, and (iii) any Excluded Taxes attributablsuch Lender, in each case, that are payalgaidrby the Administrative Agent in
connection with any Loan Document, and any readeratpenses arising therefrom or with respect themhether or not such Taxes were
correctly or legally imposed or asserted by thevaht Governmental Authority. A certificate ashie amount of such payment or liability
delivered to any Lender by the Administrative Ageha&ll be conclusive absent manifest error. Eacldeehereby authorizes the
Administrative Agent to set off and apply any atidaeounts at any time owing to such Lender unasrlzoan Document or otherwise
payable by the Administrative Agent to the Lendent any other source against any amount due tAdn@nistrative Agent under this
paragraph (d).

(e) As soon as practicable after any payment oE$doy the Borrower to a Governmental Authority pard to this Section 3.5,
the Borrower shall deliver to the Administrative &g the original or a certified copy of a recegstued by such Governmental Authority
evidencing such payment, a copy of the return teégpsuch payment or other evidence of such paymeasonably satisfactory to the
Administrative Agent.

(f) (i) Any Lender that is entitled to an exemptiwom or reduction of withholding Tax with respéatpayments made under any
Loan Document shall deliver to the Borrower andAldeninistrative Agent, at the time or times readdpaequested by the Borrower or the
Administrative Agent, such properly completed ardaited documentation reasonably requested bydah®Ber or the Administrative
Agent as will permit such payments to be made withathholding or at a reduced rate of withholdihgaddition, any Lender, if reasonably
requested by the Borrower or the Administrative #tgehall deliver such other documentation presctiby applicable law or reasonably
requested by the Borrower or the Administrative tggs will enable the Borrower or the Administratifgent to determine whether or not
such Lender is subject to backup withholding ooiinfation reporting requirements. Notwithstandingthimg to the contrary in the preceding
two sentences, the
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completion, execution and submission of such docuatien (other than such documentation set fortBeantion 3.5(f)(ii)(A), (ii)(B) and (ii)
(D) below) shall not be required if in the Lendenéasonable judgment such completion, executi@ubmission would subject such Lender
to any material unreimbursed cost or expense otdumaterially prejudice the legal or commercialifioa of such Lender.

(ii) Without limiting the generality of the foregug,

(A) any Lender that is a United States Person {@&. federal income Tax purposes shall deliver ¢éoBbrrower and the
Administrative Agent on or prior to the date on ethsuch Lender becomes a Lender under this Agretgaed from time to time thereafter
upon the reasonable request of the Borrower oAtiministrative Agent), executed originals of IRSFOW-9 certifying that such Lender is
exempt from U.S. federal backup withholding Tax;

(B) any Non-U.S. Lender shall, to the extent ieigally entitled to do so, deliver to the Borrovesrd the Administrative Agent (in
such number of copies as shall be requested iyeti@ent) on or prior to the date on which suclmMN&S. Lender becomes a Lender under
this Agreement (and from time to time thereaftesruhe reasonable request of the Borrower or thaiAdtrative Agent), whichever of the
following is applicable:

(1) in the case of a Nod-S. Lender claiming the benefits of an income fraaty to which the United States is a p
(x) with respect to payments of interest under lamgn Document, executed originals of IRS FormBBEN establishing a
exemption from, or reduction of, U.S. federal witkding Tax pursuant to the “interest” article othurax treaty and
(y) with respect to any other applicable paymemnien any Loan Document, IRS Form 8EN establishing an exempti
from, or reduction of, U.S. federal withholding Tpursuant to the “business profits” or “other in@marticle of such Tax
treaty;

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

(3) in the case of a Non-U.S. Lender claiming thaddits of the exemption for portfolio interest en&ection 881(c)
of the Code, (x) a certificate to the effect thattsNon-U.S. Lender is not a “bank” within the miegnof Section 881(c)(3)
(A) of the Code, a “10 percent shareholder” of Bogrower within the meaning of Section 881(c)(3)(}the Code, or a
“controlled foreign corporation” described in Secti881(c)(3)(C) of the Code and (y) executed odtsirof IRS Form W-
8BEN; or

(4) to the extent a Non-U.S. Lender is not the Eeia¢ owner, executed originals of IRS Form W-8IMY
accompanied by IRS Form W-8ECI, IRS Form W-8BENS IRorm W-8IMY or IRS Form W-9, and/or other cediftion
documents from each beneficial owner, as applicable

(C) any Non-U.S. Lender shall, to the extent legally entitled to do so, deliver to the Borrovesd the Administrative Agent (in
such number of copies as shall be requested by
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the recipient) on or prior to the date on whichrsbdon-U.S. Lender becomes a Lender under this Ageeé (and from time to time thereafter
upon the reasonable request of the Borrower oAtlministrative Agent), executed originals of anhetform prescribed by applicable law

a basis for claiming exemption from or a reducfiot).S. federal withholding Tax, duly completedgéther with such supplementary
documentation as may be prescribed by applicablédgermit the Borrower or the Administrative Ageéna determine the withholding or
deduction required to be made; and

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

(iii) Each Lender agrees that if any form or céctifion it previously delivered expires or becorbsolete or inaccurate in any
respect, it shall update such form or certificatmorpromptly notify the Borrower and the Adminigiva Agent in writing of its legal inability
to do so.

(g) If any party determines, in its sole discretexercised in good faith, that it has receivedfane of any Taxes as to which it k
been indemnified pursuant to this Section 3.5 (idiclg by the payment of additional amounts purst@ihis Section 3.5), it shall pay to the
indemnifying party an amount equal to such refund only to the extent of indemnity payments mandeéau this Section with respect to the
Taxes giving rise to such refund), net of all ofs#pocket expenses (including Taxes) of such indemmhifiarty and without interest (other tl
any interest paid by the relevant Governmental Atity with respect to such refund). Such indemmifyparty, upon the request of such
indemnified party, shall repay to such indemnifjiedty the amount paid over pursuant to this papg(g) (plus any penalties, interest or
other charges imposed by the relevant Governm@uiiélority) in the event that such indemnified pasyequired to repay such refund to
such Governmental Authority. Notwithstanding angithto the contrary in this paragraph (g), in norgéweill the indemnified party be
required to pay any amount to an indemnifying patysuant to this paragraph (g) the payment of vhiould place the indemnified party in
a less favorable net after-Tax position than thiemnified party would have been in if the indenwafion payments or additional amounts
giving rise to such refund had never been paids paragraph shall not be construed to require molgninified party to make available its ~
returns (or any other information relating to iX€s that it deems confidential) to the indemnifyarty or any other Person.
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(h) Each party’s obligations under this Sectionsh8ll survive the resignation or replacement efAldministrative Agent or any
assignment of rights by, or the replacement ofeader, the termination of the Commitments and ¢épayment, satisfaction or discharge of
all obligations under any Loan Document.

(i) For purposes of Section 3.5(d) and (f), thentétender” includes the LC Issuer.
() For purposes of determining withholding Taxes ingabender FATCA, from and after the Omnibus Amendnidfective

Date, the Borrower and the Administrative Agentlisinaat (and the Lenders hereby authorize the Abtriative Agent to treat) the Loans
the Facility LCs as not qualifying as grandfathered obligatiGrwithin the meaning of Treasury Regulation SectidtdTE2(b)(2)(1).

3.6. Selection of Lending Installation; Mitigati@bligations; Lender Statements; Survival of IndemniTo the extent reasonably
possible, each Lender shall designate an altetreatding Installation with respect to its Revolvibgans and its participation in Swing Line
Loans and Facility LCs to reduce any liability b&tBorrower to such Lender under Sections 3.1aB823.5 or to avoid the unavailability of
Eurodollar Advances or Daily Eurodollar Loans un8ection 3.3, so long as such designation is ndhe judgment of such Lender,
disadvantageous to such Lender. Each Lender shaleda written statement of such Lender to ther®wer (with a copy to the
Administrative Agent) as to the amount due, if amyger Section 3.1, 3.2, 3.4 or 3.5. Such writtatesnent shall set forth in reasonable detalil
the calculations upon which such Lender determswexh amount and shall be final, conclusive andibidn the Borrower in the absence of
manifest error. Determination of amounts payabléenrsuch Sections in connection with a Eurodoltzaiior Daily Eurodollar Loan shall be
calculated as though each Lender funded its Euladoban and the Swing Line Lender funded its D&lyrodollar Loan through the
purchase of a deposit of the type and maturityasponding to the deposit used as a reference énndigiing the Eurodollar Rate or Daily
Eurodollar Rate applicable to such Loan, whethdaat that is the case or not. Unless otherwiseigeal herein, the amount specified in the
written statement of any Lender shall be payabldemand after receipt by the Borrower of such emitstatement. The obligations of the
Borrower under Sections 3.1, 3.2, 3.4 and 3.5 shaillive payment of the Obligations and terminatbthis Agreement.

ARTICLE IV

CONDITIONS PRECEDENT

4.1. Initial Credit ExtensionThe Lenders shall not be required to make th&lr€Credit Extension hereunder unless each of the
following conditions is satisfied:

(a) The Administrative Agent shall have receivedaied counterparts of each of this Agreement ba@uaranty.

(b) The Administrative Agent shall have receivetkdificate, signed by an Authorized Officer of tBerrower, stating that
on the date of the initial Credit Extension (1)
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no Default or Event of Default has occurred ancbistinuing and (2) the representations and waeambdntained in Article V are
true and correct in all material respects as ofslate, except to the extent any such representatiovarranty is stated to relate
solely to an earlier date, in which case such smpr&tion or warranty shall have been true andecbin all material respects on
and as of such earlier date.

(c) The Administrative Agent shall have receivedraten opinion of the Borrower’s and Guarantorsuaosel (which may
include local counsel and in-house counsel), adékto the Lenders, substantially covering theiopmset forth in Exhibit A.

(d) The Administrative Agent shall have receiveg alotes requested by a Lender pursuant to Sectiidhpayable to the
order of each such requesting Lender.

(e) The Administrative Agent shall have receivedhsdocuments and certificates relating to the dmgaion, existence and
good standing of the Borrower and each initial Gasor, the authorization of the transactions coptated hereby and any other
legal matters relating to the Borrower and suchr@utars, the Loan Documents or the transactiontecgplated hereby, all in
form and substance reasonably satisfactory to thraiAistrative Agent and its counsel and as furttescribed in the list of closit
documents attached as Exhibit H.

(f) If the initial Credit Extension will be the isance of a Facility LC, the Administrative Agentithave received a prope
completed Facility LC Application.

(g) The Administrative Agent shall have receivededs due and payable on or prior to the datedfieamd, to the extent
invoiced prior to the date hereof, reimbursemergayment of all out-of-pocket expenses requiredetoeimbursed or paid by the
Borrower hereunder.

(h) There shall not have occurred a material advelnsinge in the business, Property, financial ¢mmdor results of
operations the Borrower and its Subsidiaries talsea whole, since December 31, 2011.

(i) The Administrative Agent shall have receiveddewce of all governmental, equity holder and tlpiedtty consents and
approvals necessary in connection with the contateglfinancing and all such consents and appravals full force and effect
and all applicable waiting periods shall have eagbiwithout any action being taken by any authdtigt would be reasonably
likely to restrain, prevent or impose any mateaidverse conditions on the Borrower and its Subsatiataken as a whole, and no
law or regulation shall be applicable which in teasonable judgment of the Administrative Agentiddiave such effect.

4.2. Each Credit ExtensiorThe Lenders shall not (except as otherwise st fo Section 2.4(d) with respect to Revolving hedor the
purpose of repaying Swing Line Loans) be requicethéike any Credit Extension unless on the appkcBblrowing Date:

(a) There exists no Default or Event of Default; would a Default or Event of Default result fronch Credit Extension.

(b) The representations and warranties containédtiole V are true and correct in all materialpests as of such Borrowi
Date, except to the extent any such representatisrarranty is stated to relate solely to an eadage, in which case such
representation or warranty shall have been truecangct in all material respects on and as of saslier date.
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Each Borrowing/Conversion/Continuation Notice orilgyline Borrowing Notice, as the case may beeguest for issuance of a
Facility LC with respect to each such Credit Extenshall constitute a representation and warrbgitthe Borrower that the conditions
contained in Sections 4.2(a) and (b) have beesfigati

ARTICLE V

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lertdats

5.1. Existence and Standingach of the Borrower and its Subsidiaries isma@tion, partnership (in the case of Subsidiasidyg) or
limited liability company duly and properly inconated or formed, as the case may be, validly exgsiind (to the extent such concept apy
to such entity) in good standing under the lawgsojurisdiction of incorporation or organizationdahas all requisite organizational authority
to conduct its business in each jurisdiction inahhits business is conducted. Each of the Borr@mdrits Subsidiaries is duly qualified anc
good standing as a foreign corporation or otheatyeim each jurisdiction in which the charactertoé properties owned, leased or operated by
it or the business conducted by it makes such figation necessary, except where the failure tedoqualified and in good standing would
not be reasonably likely to result in a Materiaiv&dse Effect.

5.2. Authorization and Validity The Borrower has the corporate power and authtwiexecute and deliver the Loan Documents to
which it is a party and to perform its obligatidhereunder. The execution and delivery by the Beercof the Loan Documents to which it is
a party and the performance of its obligationsehader have been duly authorized by proper corpgnaitceedings on the part of the
Borrower, and the Loan Documents to which the Beenois a party constitute legal, valid and bindafdigations of the Borrower
enforceable against the Borrower in accordance thiir terms, except as enforceability may be kahiby bankruptcy, insolvency or similar
laws affecting the enforcement of creditors’ righenerally or by general principles of equity.

5.3._No Conflict; Government Consertleither the execution and delivery by the Borrowofethe Loan Documents to which it is a pe
nor the consummation by the Borrower of the tratisas therein contemplated, nor compliance by ther®ver with the provisions thereof
will violate (i) any law, rule, regulation, ordexrit, judgment, injunction, decree or award bindorgthe Borrower or any of its Subsidiarie:
(i) the Borrower’s or any Subsidiary’s articlesaartificate of incorporation, partnership agreemeertificate of partnership, articles or
certificate of organization, by-laws, or operatorgother management agreement, as the case may (ii§,the provisions of any indenture,
instrument or agreement evidencing Indebtednepayment obligations in excess of $50,000,000 ta:tvktihe Borrower
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or any of its Subsidiaries is a party or is subjectby which it, or its Property, is bound, or 8an with or constitute a default thereunder, or
result in, or require, the creation or impositidrany Lien in, of or on the Property of the Borrovee a Subsidiary pursuant to the terms of
such indenture, instrument or agreement. No omtersent, adjudication, approval, license, authtidmaor validation of, or filing, recording
or registration with, or exemption by, or otheriaetin respect of any governmental or public bodgathority, or any subdivision thereof,
which has not been obtained by the Borrower ordadnts Subsidiaries, is required to be obtainedh®yBorrower or any of its Subsidiaries in
connection with the execution and delivery by tleerBwer of the Loan Documents to which it is a patthe borrowings under this
Agreement, or the payment and performance by theoBer of the Obligations under the Loan Documéaitwhich it is a party, or in order
insure the legality, validity, binding effect orferceability against the Borrower of any of the hdaocuments to which it is a party.

5.4. Financial Statement§he December 31, 2011 audited consolidated fiahestatements of the Borrower and its Subsidiades!
their unaudited financial statements dated as ¢ B0, 2012, heretofore delivered to the Lenderg weepared in accordance with GAAP in
effect as of the respective dates of such statenfsubject, in the case of the interim financiatesnents, to normal year-end adjustments and
the absence of footnote disclosures) and fairlgqmein all material respects the consolidatedhfired condition of the Borrower and its
Subsidiaries at such respective dates and the lidatsal results of their operations for the respegberiods then ended.

5.5. Material Adverse Chang&ince December 35282013there has been no change in the business, Profieancial condition or
results of operations of the Borrower and its Sdibsies, taken as a whole, which could reasonablgxipected to have a Material Adverse
Effect.

5.6. Taxes The Borrower and its Subsidiaries have filed alited States federal and state income Tax retamdsall other material Tax
returns which are required to be filed by theme(adfiving effect to any extension) and have padidlalted States federal and state income
Taxes and all other material Taxes due from the®egr and its Subsidiaries, including, without liation, pursuant to any assessment
received by the Borrower or any of its Subsidigreesept such Taxes, if any, as are being contéstgdod faith and as to which adequate
reserves have been provided in accordance with GA&RT the date of this Agreement, no Tax Liengehleen filed and no claims have
been asserted with respect to any such Taxes.#drges, accruals and reserves on the books ofditevger and its Subsidiaries in respec
any Taxes or other governmental charges are adequat

5.7. Litigation and Contingent Obligation$here is no litigation, arbitration, governmeritalestigation, proceeding or inquiry pending
or, to the knowledge of any of the Borrower’s offis, threatened against the Borrower or any @utssidiaries which could reasonably be
expected to have a Material Adverse Effect or wisiebks to prevent, enjoin or delay the making gf@redit Extensions. Other than any
liability incident to any litigation, arbitrationnvestigation, proceeding or inquiry which could neasonably be expected to have a Material
Adverse Effect, the Borrower has, as of the dathisfAgreement, no material Contingent Obligationsprovided for or disclosed in the
financial statements referred to in Section 5.4.
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5.8._SubsidiariesSchedule 5.8 contains an accurate list of alkRlidwries of the Borrower as of the date of thisefgnent, setting forth
their respective jurisdictions of organization dhd percentage of their respective capital stoaktloer ownership interests owned by the
Borrower or other Subsidiaries as of the date isf Agreement. All of the issued and outstandingehaf capital stock or other ownership
interests of such Subsidiaries have been (to tteneguch concepts are relevant with respect th sumership interests) duly authorized and
issued and are fully paid and non-assessable.

5.9. ERISA. With respect to each Plan, the Borrower and BISA Affiliates have paid all required minimum cdbutions and
installments on or before the due dates providettuBection 430(j) of the Code and could not reallyrbe subject to a lien under
Section 430(k) of the Code or Title IV of ERISA. ier the Borrower nor any ERISA Affiliate has filepursuant to Section 412(c) of the
Code or Section 302(c) of ERISA, an applicationgavaiver of the minimum funding standard. No ERIB¥ent has occurred or is
reasonably expected to occur that, when takenhegeitith all other such ERISA Events for which lidl is reasonably expected to occur,
could reasonably be expected to have a MateriabfsivEffect.

5.10. Accuracy of InformationNo written information, exhibit or report furnisti by the Borrower or any of its Subsidiaries ® th
Administrative Agent or to any Lender in connectigith the negotiation of, or compliance with, thedn Documents (other than projections
and information of a general economic or genemlistry nature), when taken as a whole, contained e date furnished any material
misstatement of fact or omitted to state as ofdite furnished any material fact necessary to rttakstatements contained therein not
materially misleading in light of the circumstanee®ler which such statements were made. All priojestfurnished by the Borrower or any
of its Subsidiaries to the Administrative Agentorany Lender in connection with the negotiationasfcompliance with, the Loan Docume
were prepared in good faith based upon reasonablavptions (it being recognized by the Administeathgent and the Lenders that such
projections are not to be viewed as facts andabtatal results during the period or periods covénedny such projections may differ from
projected results, and such differences may berrahte

5.11. Requlation U Margin stock (as defined in Regulation U) comnstis less than 25% of the value of those assé¢te@orrower and
its Subsidiaries which are subject to any limitatim sale, pledge, or other restriction hereunder.

5.12._ Compliance With LawsThe Borrower and its Subsidiaries are in comkgim all respects with all applicable statutelesu
regulations, orders and restrictions of any dorneastiforeign government or any instrumentality geacy thereof having jurisdiction over the
conduct of their respective businesses or the ashifeof their respective Property, except wherkeifaito be in such compliance could not
reasonably be expected to have a Material AdveifeetE

5.13._Ownership of Propertie€xcept for Property and assets sold pursuatietd@tChek Disposition and otherwise as set forth in
Schedule 5.13, on the date of this Agreement, tired®ver or a Subsidiary has good title, free olL#dins other than those permitted by
Section 6.14, to all of the Property and asseteatfd in the Borrower’s most recent consolidatedricial statements provided to the
Administrative Agent as owned by the Borrower asdSubsidiaries (other than any such Property setaghat have been disposed since the
date of such financial statements and prior tadéite hereof in the ordinary course of business)).
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5.14. Plan Assets; Prohibited Transactiofile Borrower is not an entity deemed to hold fipdagsetsWithin the meaning of 29 C.F.R
2510.3-101 of an employee benefit plan (as defin€dection 3(3) of ERISA) which is subject to Titlef ERISA or any plan (within the
meaning of Section 4975 of the Code), and neitheekecution of this Agreement nor the making &fdrExtensions hereunder gives risi
a prohibited transaction within the meaning of #ectt06 of ERISA or Section 4975 of the Code.

5.15. Environmental Matterdn the ordinary course of its business, the efficof the Borrower consider the effect of Envir@mtal
Laws on the business of the Borrower and its Sudrsis, in the course of which they identify andlenxate potential risks and liabilities
accruing to the Borrower due to Environmental La@s.the basis of this consideration, the Borrowaes ¢toncluded its Property and
operations and those of its Subsidiaries are inptiamce with applicable Environmental Laws, exogpere failure to be in such compliance
could not reasonably be expected to have a Mateéda¢rse Effect, and that none of Borrower or ahigoSubsidiaries is subject to any
liability under Environmental Laws that individugalbr in the aggregate could reasonably be expdotbdve a Material Adverse Effect.
Neither the Borrower nor any Subsidiary has reabaey notice to the effect that its Property andfsgrations are not in material complial
with any of the requirements of applicable Envireamtal Laws or are the subject of any federal destevestigation evaluating whether any
remedial action is needed to respond to a relelaaeyoHazardous Material, which non-compliancessnedial action could reasonably be
expected to have a Material Adverse Effect.

5.16. Investment Company AcNeither the Borrower nor any Subsidiary is arvéistment company” or a company “controlled” by an
“investment company”, within the meaning of thedstment Company Act of 1940, as amended.

5.17. Insurance The Borrower maintains, and has caused each @ahsto maintain, with financially sound and regiie insurance
companies, property insurance, liability insuraand environmental insurance in such amounts, sutgjestich deductibles and self-insurance
retentions and covering such properties and risks eonsistent with sound business practice.

5.18._.No Default No Default or Event of Default has occurred andantinuing.

5.19.Anti-Corruption Laws; Sanctions; Arfierrorism Laws.

(a) The Borrower, its Subsidiaries and, to the knowtedbany of the Borrowés officers, their respective officers,
employees, directors and agents, are in compliatbeAnti-Corruption Laws and applicable Sanctions in allenat respects.
None of the Borrower, any Subsidiary or, to thewlsalge of any of the Borrowes officers, any of their respective directors,
officers or employees or any Person owning, diyeotlindirectly, 50% or more of the Borrower or &8ybsidiary, is a Sanctioned
Person. No Loan or Faclility LC, use of the proceddany Loan or Facility LC or other transactiomsitemplated hereby will
violate AntrCorruption Laws or applicable Sanctions.

(b) The use of the proceeds of the Loans made herewildlaot violate the PATRIOT Act, the Trading withe Enemy Act,
as amended, @ny of the foreign assets control requlations efimited States Treasury Department (31 C.F.R.Gi#uB,
Chapter V, as amended) or any enabling legislairagxecutive order relating thereto or successdutd thereto. The Borrower
and its Subsidiaries are in compliance in all mateespects with the PATRIOT Act.
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ARTICLE VI
COVENANTS
So long as any Commitments are outstanding or dlig&ions under the Loan Documents remain unpatigef than (i) LC Obligatior
that have been Cash Collateralized, or (ii) comirigndemnification obligations or contingent obligns under Section 3.1, 3.2, 3.4 or 3.5

hereof absent the assertion of a claim with resipereto), unless the Required Lenders shall otiseraonsent in writing:

6.1. Financial ReportingThe Borrower will maintain, for itself and eachifSidiary, a system of accounting established and
administered in accordance with GAAP, and furnesthe Administrative Agent and the Lenders:

(a) Within 90 days after the close of each ofigsdl years, an unqualified (except for qualifioas relating to changes in
accounting principles or practices reflecting ctesimm GAAP) audit report, with no going concern ified, certified by Deloitte ¢
Touche LLP or another firm of independent certifiatblic accountants of recognized national standilgcted by the Borrower,
prepared in accordance with GAAP on a consolidatesis for itself and its Subsidiaries, includinigadance sheet as of the end of
such period, and related statements of operatsdoskholders’ equity and cash flows.

(b) Within 45 days after the close of the firstehi(3) quarterly periods of each of its fiscal geé#or itself and its
Subsidiaries, a consolidated unaudited balance siset the close of each such period and consetiddatements of income,
stockholders’ equity and cash flows for the peffi@an the beginning of such fiscal year to the ehduzh quarter, all certified by
an Authorized Officer.

(c) Together with the financial statements requirader Sections 6.1(a) and (b), a compliance a=té in substantially the
form of Exhibit B signed by an Authorized Officdr@ving the calculations necessary to determine Giamge with this
Agreement and stating that no Default or Event efddlt exists, or if any Default or Event of Defaekists, stating the nature and
status thereof.

(d) Promptly upon the furnishing thereof to thershalders of the Borrower, copies of all finanatdtements, reports and
proxy statements so furnished.

(e) Promptly upon the filing thereof, copies of @gistration statements and annual, quarterly,thipior other regular
reports which the Borrower or any of its Subsidiariiles with the U.S. Securities and Exchange Cimsion.

(f) Such other information (including non-financiaformation and environmental reports) as the Adstiative Agent or
any Lender may from time to time reasonably request
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Any information required to be furnished pursuanSection 6.1(a), Section 6.1(b), Section 6.01(dection 6.01(e) shall be deeme
have been furnished on the date on which the Lendeeive notice that the Borrower has filed sucaricial statement with the U.S.
Securities and Exchange Commission and is availabthe EDGAR website on the Internet at www.seca@oany successor government
website that is freely and readily available to Atteministrative Agent and the Lenders without cleafgotwithstanding the foregoing, the
Borrower shall deliver paper or electronic copi€amy such financial statement to the Administmthgent if the Administrative Agent
reasonably requests the Borrower to furnish sugleipar electronic copies until written notice t@se delivering such paper or electronic
copies is given by the Administrative Agent.

6.2._Use of Proceedd$The Borrower will, and will cause each Subsidiaryuse the proceeds of the Credit Extensiongdoeral
corporate and working capital purposes, capitakagfiures, dividends and distributions, repurchaéise Borrower's common stock, the
Phoenix Acquisition, the Freightquote Acquisitiand other Acquisitions that constitute Permitted|éisitions. The Borrower will not, nor
will it permit any Subsidiary to, use any of th@peeds of the Advances to purchase or carry anydimatock” (as defined in Regulation U).
The Borrower will not request any Loan or Facilit§, and the Borrower shall not use, and the Borrastall ensure that its Subsidiaries and
its or their respective directors, officers, em@eyg and agents shall not use, the proceeds of@aydr Facility LC (i) in furtherance of an
offer, payment, promise to pay, or authorizatiothef payment or giving of money, or anything elSealue, to any Person in violation of any
Anti-Corruption Laws or (i) for the purpose of fundiriopancing or facilitating any activities, businesstransaction of or with any
Sanctioned Person, or in any Sanctioned Country.

6.3. Notice of Material EventsThe Borrower will, or will cause each Subsiditmy give notice in writing to the Administrative Agt
and each Lender, promptly and in any event withBuSiness Days (other than with respect to cla(eeselow, which shall be 2 Business
Days) after an officer of the Borrower obtains kiesge thereof, of the occurrence of any of theofeihg:

(a) any Default or Event of Default;

(b) the filing or commencement of any action, suiproceeding by or before any arbitrator or Gowezntal Authority
(including pursuant to any applicable Environmehtals) against the Borrower or any Subsidiary tbktieat would reasonably
be expected to result in a Material Adverse Efégavhich seeks to prevent, enjoin or delay the mgkif any Credit Extensions;

(c) with respect to a Plan, (i) any failure to @dlyrequired minimum contributions and installmeatsor before the due da
provided under Section 430(j) of the Code or (ig filing pursuant to Section 412(c) of the Cod&ection 302(c) of ERISA, of
an application for a waiver of the minimum fundistgndard,;

55



(d) the occurrence of any ERISA Event that, alonmgether with any other ERISA Events that haveuoed, would
reasonably be expected to have a Material Adveifeet:

(e) any material change in accounting policiesofjnancial reporting practices by, the Borroweaay Subsidiary; and
(f) any other development, financial or otherwis®jch would reasonably be expected to have a MdtAdverse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of an officer of the ®ear setting forth the details of the
event or development requiring such notice andaatipn taken or proposed to be taken with respeceto.

6.4._ Conduct of BusinessSubject to Section 6.10, the Borrower will, antl sause each Subsidiary to, carry on and conisi¢tusines
in substantially the same fields of enterpriserasd the businesses of the Borrower or its Subsiels are presently conducted (or fields of
enterprise incidental or complementary thereto) @mdill things necessary to remain duly incorpatateorganized, validly existing and (to
the extent such concept applies to such entitgpwd standing as a domestic corporation, partneimhlimited liability company in its
jurisdiction of incorporation or organization, &&tcase may be, and maintain all requisite orgtair authority to conduct its business
each jurisdiction in which its business is conddcta addition, the Borrower will, and will causeal Subsidiary, to remain duly qualified .
in good standing as a foreign corporation or o#frgity in each jurisdiction in which the charaatéthe properties owned, leased or operated
by it or the business conducted by it makes sudfifqpation necessary, except where the failurbeéso qualified and in good standing wa
not be reasonably likely to result in a Material&dse Effect.

6.5. Taxes The Borrower will, and will cause each Subsidiarytimely file (after giving effect to any extéoss) complete and correct
United States federal and state income Tax retamdsall other material Tax returns required by & pay when due all United States
federal and state income Taxes and all other nafEaixes upon it or its income, profits or Propgeycept those which are being conteste
good faith by appropriate proceedings, with respeethich adequate reserves have been set asiedandance with GAAP.

6.6. Insurance The Borrower will, and will cause each Subsidirymaintain with financially sound and reputaisigurance compani
property insurance, liability insurance and envin@mtal insurance in such amounts, subject to sadhdalibles and self-insurance retentions
and covering such properties and risks as is ciemsis/ith sound business practice, and the Borraviéfurnish to any Lender upon request
full information as to the insurance carried.

6.7._ Compliance with LawsThe Borrower will, and will cause each Subsiditmycomply in all respects with all laws, rules,
regulations, orders, writs, judgments, injunctiahesgrees or awards to which it may be subject @ioty without limitation, all Environment
Laws, except where failure to comply therewith couibt reasonably be expected to have a MateriakrsdvEffect. The Borrower will
maintain in effect and use commercially reasonable

56



efforts to enforce policies and procedures desiqo@hsure compliance by the Borrower, its Subs&baand their respective directors,
officers, employees and agents with AGbrruption Laws and applicable Sanctions

6.8. Maintenance of Propertie$he Borrower will, and will cause each Subsiditrydo all things necessary to maintain, preserve,
protect and keep its material Property in goodirepaorking order and condition, ordinary wear aedr excepted, and make all necessan
proper repairs, renewals and replacements sotthltisiness carried on in connection therewith beproperly conducted at all times.

6.9. Books and Records; Inspectiofhe Borrower will, and will cause each of its Sidiaries to, keep proper books of record and
account in which full, true and correct entries i@&de of all dealings and transactions in relatiboits business and activities. The Borrower
will, and will cause each Subsidiary to, permit &dministrative Agent and the Lenders, by theipextive representatives and agents, at the
Borrower’s expense, if an Event of Default has oeiand is continuing and otherwise, at the expefishe Administrative Agent and the
Lenders, to inspect any of the Property, booksferahcial records of the Borrower and each Subsjdi® examine and make copies of the
books of accounts and other financial records eBhbrrower and each Subsidiary, and to discusaftaés, finances and accounts of the
Borrower and each Subsidiary with, and to be adivé&seto the same by, their respective officersialh seasonable times and intervals as the
Administrative Agent or any Lender may designate.

6.10._Merger. The Borrower will not, nor will it permit any Saldiary to, merge or consolidate with or into arlyey Person, or permit
any other Person to merge into or consolidate iitr liquidate or dissolve, except that (i) a Sidiary may merge, consolidate, liquidate or
dissolve into the Borrower or a Guarantor (with Berrower or a Guarantor being the survivor theraofl with the Borrower being the
survivor of any merger with any Guarantor or Sutasig, (ii) a non-Guarantor Subsidiary may mergmsvlidate, liquidate or dissolve into
another non-Guarantor Subsidiary, and (iii) therBaer or any Subsidiary may merge or consolidata wi into any Person other than the
Borrower or a Subsidiary in order to effect thei@ingquote Acquisition oa Permitted Acquisition (with the Borrower-et-stecBubsidiary
being the survivor thereof). -

6.11. Sale of AssetsThe Borrower will not, nor will it permit any Satdliary to, lease, sell or otherwise dispose oPitsperty to any
other Person, except:

(a) Sales of inventory, or used, worn-out or sis@quipment, all in the ordinary course of business

(b) The sale of equipment to the extent that sughpenent is exchanged for credit against the puwelpaice of similar
replacement equipment, or the proceeds of suctasalapplied with reasonable promptness to thehpscprice of such
replacement equipment.

(c) Sales of property (i) between Loan Partie} b@tween non-Loan Party Subsidiaries, and (iiijphyon-Loan Party
Subsidiary to a Loan Party.
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(d) Hrtentionatty-omitted]Any transfer of an interest (whether characterggdhe grant of a security interest or the transfer
of ownership) in Receivables and related assebsud®f a Qualified Receivables Transaction

(e) The licensing of rights to use intellectualgeady in the ordinary course of business or inemint of any litigation or
claims in respect of intellectual property and ldeesing of real property or equipment in the ordir@ourse of business or as part
of or incidental to the provision of transitiona&lrgices to a purchaser of Property in connectidh widisposition of such Property
permitted by this Agreement.

(f) Sales of Investments permitted by Section &L2(

(g) Any lease, sale or other disposition of itsgemby that, together with all other Property of Barrower and its
Subsidiaries previously leased, sold or disposqalicfuant to this clause (g) during the four qugptgiod ending with the quarter
in which such lease, sale or other disposition mxalob not constitute a Substantial Portion ofRhaperty of the Borrower and its
Subsidiaries.

6.12. InvestmentsThe Borrower will not, nor will it permit any Saidiary to, make or suffer to exist any Investmdirtsluding withou
limitation, loans and advances to, and other Imaests in, Subsidiaries), or commitments therefotp@reate any Subsidiary or to becom
remain a partner in any partnership or joint vestexcept:

(a) Cash Equivalent Investments and Investment®rpatsuant to the Borrower’s Investment Policy &Guildelines
delivered to the Administrative Agent and the Lensdes of the Effective Date (with such changesatioens approved by the
Administrative Agent).

(b) Existinglnvestments in Subsidiaries in existence on the BusnAmendment Effective Datnd other Investments in
existence on the date hereof and described in S@Eheéd 2.

(c) Investments constituting the Phoenix Acquisitidhe Freightquote Acquisiticor Permitted Acquisitions (including,
without limitation, any nominal amounts investedtbg Borrower or a Subsidiary thereof to capitaizeew Subsidiary formed to
consummate the applicable Acquisition, togethehwaity incidental amounts required to be paid asqfdhe formation process
for such Subsidiary).

(d) Investments by (i) Loan Parties in other Loantiés, (ii) non-Loan Party Subsidiaries in othen+iLoan Party
Subsidiaries, and (iii) non-Loan Party Subsidiaiirekoan Parties.

(e) The repurchase of capital stock and other ge&xsiof the Borrower.

(f) Other Investments, provided that the aggregateunt of such other Investments does not exce#dd@onsolidated
Net Worth (as determined as of the last day ofhtlst recently ended fiscal quarter for which finahstatements have been
delivered under Section 6.1). In determining th@am of Investments permitted under this clause (f)
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loans, advances, bonds, notes, debentures andisimiestments shall be taken at the principal aththereof then remaining
unpaid, and stocks, mutual funds, partnershipéstsrand similar Investments shall be taken abtiginal cost thereof (regardless
of any subsequent appreciation or depreciatiorethenet of any cash distributions in respect tokre

(9) Investments comprised of capital contributions (tibein the form of cash, a note, or other asgeta)Qualified
Receivables Entity or otherwise resulting from &fans of assets permitted by Section 6.11(d) th suQualified Receivables

Entity.

6.13._Acquisitions The Borrower will not, nor will it permit any Saidiary, to make any Acquisition other than the €tig
Acquisition_, the Freightquote Acquisiti@md any other Permitted Acquisition.

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

(a) Liens for Taxes, assessments or governmeraadjek or levies on its Property if the same shalbanbthe time be
delinquent or thereafter can be paid without pgnailt are being contested in good faith and by ayppate proceedings and for
which adequate reserves in accordance with GAAPR Ishae been set aside on its books.

(b) Liens imposed by law, such as carriers’, wanslemen’s and mechanics’ liens and other similaslarising in the
ordinary course of business which secure paymeobligations not more than 60 days past due orhvaie being contested in
good faith by appropriate proceedings and for wiaidbguate reserves in accordance with GAAP shadl baen set aside on its
books.

(c) Liens arising out of pledges or deposits undaerker’'s compensation laws, unemployment insuraalteage pensions, or
other social security or retirement benefits, arikir legislation.

(d) Utility easements, building restrictions andlswther encumbrances or charges against real fiygseare of a nature
generally existing with respect to properties sfrailar character and which do not in any matesiay affect the marketability of
the same or interfere with the use thereof in tigress of the Borrower or its Subsidiaries.

(e) Liens arising solely by virtue of any statutorycommon law provision relating to bankers’ lienights of set-off or
similar rights and remedies as to deposit accosetyjrities accounts or other funds maintained witheditor depository
institution; provided that (i) such account is aadedicated cash collateral account and is notsuts) restriction against access
Borrower or a Subsidiary in excess of those s¢hfoy regulations promulgated by the Board of Goues of the Federal Resen
and (ii) such account is not intended by the Bomoar any Subsidiary to provide collateral to tle@akitory institution.

(f) Liens existing on the date hereof and describesichedule 6.14.
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(9) Liens on Property acquired in the Phoenix Asijiain , the Freightquote Acquisitiar any other Permitted Acquisition,
provided that such Liens extend only to the Property so medwand were not created in contemplation of sagrjuisition.

(h) Liens granted pursuant to this Agreement.

(i) Liens to secure the performance of bids, tepdawntracts (other than for the payment of Ind#iess), leases, statutory
obligations, liability to insurance carriers, syret appeal bonds, performance bonds or other atiidigs of a like nature (includir
Liens to secure letters of credit issued to asgayenent of such obligations).

(j) Liens consisting of licenses or leases permitig Section 6.11(e).

(k) Liens incurred in connection with any transfer ofiaterest (whether characterized as the grantsetarity interest or tt
transfer of ownership) in Receivables or relatesksas part of a Qualified Receivables Transaction

() flg—Other Liens securing Indebtedness or other liddmlior obligations, providetthat the aggregate principal amount of
Indebtedness or other liabilities or obligationsuay time outstanding secured by Liens describedisnclause (k) at any time does
not exceed 10% of the Borrower’s and its Subsid&rgonsolidated total assets (as determined #mdést day of the most
recently ended fiscal quarter for which financiatesments have been provided under Section 6.1).

6.15.Financial Covenants.

(a) 6-t5-+HharetatPrior to the Senior Not€ovenantHtevetageReatioheRelease Date, tHeorrower will not permit the

ratio, determined as of the end of each of itsafismiarters, of (i) Consolidated Funded Indebtesihesii) Consolidated Total Capitalizatior
be greater than 0.65 to 1.00.

(b) On and after the Senior Note Covenant Release Brtd3orrower will not permit the Leverage Ratietermined as of
the end of each of its fiscal quarters, to be @rethian 3.00 to 1.0@rovided that, if the Leverage Holiday has been exercised an
the request therefor has been given effect, theoB@r will not permit the Leverage Ratio, deternuirgs of the end of each of its

four consecutive Tiscal quarters beqinning withfieeal guarter in which the Leverage Holiday isexsed, to be greater than 3
to 1.00.

(c) Notwithstanding the foregoing or anything to thatrary set forth herein, if, after the Omnibus Amderent Effective
Date (1) any financial covenant set forth in Sectid).6 of the Senior Note Purchase Agreement oo#my agreements,
documents and instruments delivered in connecherewith (together with all definitions and rel&igomponents used therein)
becomes more restrictive than any correspondirantal covenant set forth in this Section 6.15I(dmg any financial covenar
added hereto after the Omnibus Amendment Effe@&e) or (i) any additional financial covenantdded to the Senior Note
Purchase Agreement, then this Agreement automigtieald without any further action by the Borroveerany other party hereto,
shall be amended to apply such more restrictivenitml covenant (or such additional financial cau@nas applicable) set forth in
the Senior
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Note Purchase Agreement in lieu of (or in additimnas the case may be) such financial covenarfiodhtin this Section 6.15. Tl
Borrower shall promptly (and in any event withime® (3) Business Days) notifty the Administrativeefgof any such
modification and shall promptly deliver all amendihdocumentation reasonably requested by the Adtnative Agent to give
further effect to such modifications hereunder.yahke Borrower and the Administrative Agent sh&lrequired to execute any
such amendment hereto.

6.16. Further Assurances

(a) As promptly as possible but in any event witthiinty (30) days (or such later date as may beedjby the Administrativ
Agent in its sole discretion) after a Material Dastie Subsidiary is organized or acquired, or amg&ebecomes a Material
Domestic Subsidiary pursuant to the definition &ady or is designated by the Borrower or the Adstmaitive Agent as a Material
Domestic Subsidiary, the Borrower shall provide Altninistrative Agent with written notice thereatsng forth information in
reasonable detail describing the material assetaaf Subsidiary and shall cause each such Sufysidideliver to the
Administrative Agent a joinder to the Guarantyte form contemplated thereby) pursuant to whicthSubsidiary agrees to be
bound by the terms and provisions thereof, suchr&itwa joinders to be accompanied by an updatechargtonal chart for the
Borrower and its Subsidiaries substantially simitaBchedule 5.8 hereto designating such Mateiah&stic Subsidiary as such,
appropriate corporate resolutions, other corpatateimentation and legal opinions, in each caserim find substance reasonably
satisfactory to the Administrative Agent and itsiesel, and such other documentation as the Admatiise Agent may reasonal
request.

6.17.PATRIOT Act Compliance. The Borrower shall, andlsbause each Subsidiary to, provide such inforamagind take such actio
as are reasonably requested by the Administratgenfor any Lender in order to assist the Admiaiste Agent and the Lenders in
maintaining compliance with the PATRIOT Act.

ARTICLE VII
DEFAULTS
The occurrence of any one or more of the follongngnts shall constitute an Event of Default (eaci;Event of Default”):

7.1. Any representation or warranty made or deemade by or on behalf of the Borrower or any ofSitdsidiaries to the Lenders or
Administrative Agent under or in connection witlisthgreement, any Credit Extension, or any ceagtfcor information delivered in
connection with this Agreement or any other Loarcuent shall be materially false on the date madkemed made.

7.2. Nonpayment of (i) principal of any Loan wharedr any payment under the Guaranty when requiigdny Reimbursement
Obligation within one (1) Business Day after thenesbecomes due, or (iii) interest upon any Loaof@ny commitment fee, LC Fee or other
obligations under any of the Loan Documents withia (5) days after the same becomes due.
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7.3. The breach by the Borrower of any of the teomgrovisions of Section 6.2, 6.3, 6.4 (other thath respect to the last sentence
thereof), 6.10, 6.11, 6.12, 6.13, 6.14, 6:35%.46 or 6.17

7.4. The breach by the Borrower or any Guarantitrefathan a breach which constitutes an Event édldeunder another Section of
this Article VII) of any of the terms or provisio$ this Agreement or any other Loan Document wligchot remedied within thirty (30) days
after the Administrative Agent or any Lender netfithe Borrower of any such breach.

7.5. Failure of the Borrower or any of its Artidldl Subsidiaries to pay when due any payment (wieti principal, interest or any
other amount) in respect of any Material Indebtasdrend the expiration of any applicable grace gesiith respect thereto; or the default by
the Borrower or any of its Article VII Subsidiarigsthe performance (beyond the applicable gracegevith respect thereto, if any) of any
term, provision or condition contained in any M&kindebtedness Agreement, or any other evenefsudt shall occur, the effect of which
default or event is to cause, or to permit the éfk) of such Material Indebtedness or the lenjler{der any Material Indebtedness
Agreement to cause, any portion of such Materidébiedness to become due prior to its stated rhatrrany commitment to lend under any
Material Indebtedness Agreement to be terminatant fir its stated expiration date; or any portiéiMaterial Indebtedness of the Borrower
or any of its Article VII Subsidiaries shall be teed to be due and payable prior to the statedinibathereof; or the Borrower or any of its
Article VII Subsidiaries shall not pay, or admitwriting its inability to pay, its debts generallg they become due.

7.6. The Borrower or any of its Article VII Subsidies shall (i) have an order for relief enterethwespect to it under the Federal
bankruptcy laws as now or hereafter in effect,nidke an assignment for the benefit of creditdiiy apply for, seek, consent to, or acquiesce
in, the appointment of a receiver, custodian, éeséxaminer, liquidator or similar official forat any Substantial Portion of its Property,

(iv) institute any proceeding seeking an orderédief under the Federal bankruptcy laws as noWweseafter in effect or seeking to adjudicate
it a bankrupt or insolvent, or seeking dissolutimmding up, liquidation, reorganization, arrangetyedjustment or compaosition of it or its
debts under any law relating to bankruptcy, insoebyeor reorganization or relief of debtors (exchglany dissolution or liquidation permitt
under Section 6.10 hereof) or fail to file an answareother pleading denying the material allegatiohany such proceeding filed against it,
(v) take any corporate, limited liability companygartnership action to authorize or effect anyhef foregoing actions set forth in this
Section 7.6 or (vi) fail to contest in good faitimyaappointment or proceeding described in Secti@dn 7

7.7. Without the application, approval or consdrthe Borrower or any of its Article VII Subsidias, a receiver, trustee, examiner,
liquidator or similar official shall be appointedrfthe Borrower or any of its Article VII Subsidias or any Substantial Portion of its Prope
or a proceeding described in Section 7.6(iv) shalinstituted against the Borrower or any of itéidle VII Subsidiaries and such appointment
continues undischarged or such proceeding continngsmissed or unstayed for a period of sixty @@)secutive days.
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7.8. The Borrower or any of its Article VII Subsidies shall fail within thirty (30) days to pay,talm a stay with respect to, or otherw
discharge one or more (i) judgments or orderstfergayment of money in excess (to the extent nigt dovered by insurance) of $50,000,(
(or the equivalent thereof in currencies other thaliars) in the aggregate, or (ii) nonmonetarygongnts or orders which, individually or in
the aggregate, could reasonably be expected todhMaterial Adverse Effect, which judgment(s), myauch case, is/are not stayed on aj
or otherwise being appropriately contested in giadtth, or any action shall be legally taken by dgment creditor to attach or levy upon any
assets of the Borrower or any of its Article Vllifidiaries to enforce any such judgment.

7.9. (a) With respect to a Plan, the Borrower oE&iSA Affiliate is subject to a lien in excess%H0,000,000 pursuant to Section 430
(k) of the Code or Section 302(c) of ERISA or Titleof ERISA, or (b) an ERISA Event shall have omed that, in the opinion of the
Required Lenders, when taken together with all oERISA Events that have occurred, could reasoniablgxpected to have a Material
Adverse Effect.

7.10. Any Change in Control shall occur.

7.11. Except in connection with the release of @oarantor pursuant to the terms of the GuarantyL.aan Document shall fail to
remain in full force or effect or any action shiadl taken to discontinue or to assert the invaliditynenforceability of any Guaranty, or any
Guarantor shall fail to comply with any of the teror provisions of any Guaranty to which it is atypaor any Guarantor shall deny that it has
any further liability under any Guaranty to whithsi a party, or shall give notice to such effect.

ARTICLE VIII

ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration; Remedie$a)

(@) If any Event of Default described in Section 7.&/at occurs with respect to the Borrower, the aitlans of the Lenders
to make Loans hereunder and the obligation and pofwe LC Issuer to issue Facility LCs shall angtically terminate and the
Obligations under this Agreement and the other LIdaouments shall immediately become due and payeith@ut any election
or action on the part of the Administrative Agehg LC Issuer or any Lendand the Borrower will be and become thereby
unconditionally obligated, without any further notice, act or demand, to pay to the Administrative Aget an amount in
immediately available funds, which funds shall be &ld in the Facility LC Collateral Account, equal tothe difference of
(x) the amount of LC Obligations at such time, leséy) the amount on deposit in the Facility LC Collaeral Account at such
time which is free and clear of all rights and clains of third parties and has not been applied agaitshe Obligations under
this Agreement and the other Loan Documents (suchifference, the* Collateral Shortfall Amount”) . If any other Event of
Default occurs and is continuing, the Administratiygent may, and at the request of the Requiredieémsnshall, (a) terminate or
suspend the obligations of the Lenders to make £ baneunder and the obligation and power of thédsGer to issue Facility
LCs, or declare the Obligations under
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this Agreement and the other Loan Documents tougeashd payable, or both, whereupon the Obligatimuer this Agreement a
the other Loan Documents shall become immediate¢yathd payable, without presentment, demand, protestice of any kind,
all of which the Borrower hereby expressly waivesd (b) upon naotice to the Borrower and in additbn to the continuing
right to demand payment of all amounts payable undethis Agreement, make demand on the Borrower to pa and the
Borrower will, forthwith upon such demand and without any further notice or act, pay to the Administrative Agent the
Collateral Shortfall Amount, which funds shall be ceposited in the Facility LC Collateral Account.

(b) If at any time while any Event of Default is contining, the Administrative Agent determines that theCollateral
Shortfall Amount at such time is greater than zerothe Administrative Agent may make demand on the Bwower to pay,
and the Borrower will, forthwith upon such demand and without any further notice or act, pay to the Adninistrative Agent
the Collateral Shortfall Amount, which funds shallbe deposited in the Facility LC Collateral Account.

(c) The Administrative Agent may at any time or from time to time after funds are deposited in the Faciit LC
Collateral Account, apply such funds to the paymenbf the Obligations under this Agreement and the dter Loan
Documents and any other amounts as shall from tim® time have become due and payable by the Borrowén the Lenders
or the LC Issuer under the Loan Documents, as proded in Section 8.2.

(d) At any time while any Event of Default is continuirg, neither the Borrower nor any Person claiming orbehalf of or
through the Borrower shall have any right to withdraw any of the funds held in the Facility LC Collateal Account. After all
of the Obligations under this Agreement and the otér Loan Documents (other than contingent indemnifiation obligations
or contingent obligations under Section 3.1, 3.2.80or 3.5 hereof, in each case absent the assertwia claim with respect
thereto) have been paid in full and the Aggregate @nmitment has been terminated, any funds remaininén the Facility LC
Collateral Account shall be returned by the Adminigrative Agent to the Borrower or paid to whomever nay be legally
entitled thereto at such time.

(e) If, within thirty (30) days after acceleratiohthe maturity of the Obligations under this Agresnt and the other Loan
Documents or termination of the obligations of tleaders to mak&oans and the obligation and power of the LC Issuer $oiés
Facility LCs hereunder as a result of any EveriDefault (other than any Event of Default as desatilm Section 7.6 or 7.7 with
respect to the Borrower) and before any judgmentecree for the payment of the Obligations due utids Agreement and the
other Loan Documents shall have been obtainedteresh the Required Lenders (in their sole disergtshall so direct, the
Administrative Agent shall, by notice to the Bormrescind and annul such acceleration and/oriation.

(f) Upon the occurrence and during the continuatibany Event of Default, the Administrative Agenay, and at the
request of the Required Lenders shall, exercisegiits and remedies under the Loan Documents afwice all other rights and
remedies under applicable law.
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8.2. Application of FundsAfter the exercise of remedies provided for ict®e 8.1 (or after the Obligations under this Agreent and
the other Loan Documents have automatically bedomeediately due and payable as set forth in tte $ientence of Section 8.1(a)), any
amounts received by the Administrative Agent oroact of the Obligations shall be applied by the Amsirative Agent in the following
order:

(a) First, to payment of fees, indemnities, experas® other amounts (including fees, charges atidiements of counsel
to the Administrative Agent and amounts payableenrtticle Ill) payable to the Administrative Ageintits capacity as such;

(b) Second, to payment of fees, indemnities andraimounts (other than principal, interest, LC Faescommitment fees)
payable to the Lenders and the LC Issuer (inclufldeg, charges and disbursements of counsel tes$ipective Lenders and the
LC Issuer as required by Section 9.6 and amournytaljpa under Article 111);

(c) Third, to payment of accrued and unpaid LC Feesimitment fees and interest on the Loans anchRaisement
Obligations, ratably among the Lenders and thedgDér in proportion to the respective amounts desttin this Section 8.2(c)
payable to them;

(d) Fourth, to payment of all other Obligationsatdyy among the Lenders;

(e) Fifth, to the Administrative Agent for depotitthe Facility LC Collateral Account in an amowgual to the Collateral
Shortfall Amount (as defined in Section 8.1(a)rify; and

(f) Last, the balance, if any, to the Borrower srogherwise required by-tadaw;
provided , however , that, notwithstanding anything to the contraryfegh above, Excluded Swap Obligations with respe any Guarantor

shall not be paid with amounts received from sudlr@ntor or its assets, but appropriate adjustnsdatis be made with respect to payments
from other Loan Parties to preserve the allocaimo@bligations otherwise set forth above in thistiem 8.2.

8.3._ AmendmentsSubject to the provisions of this Section 8.8, Required Lenders (or the Administrative Agenhwite consent in
writing of the Required Lenders) and the Borrowayrenter into agreements supplemental hereto éoptinpose of adding or modifying any
provisions of this Agreement or the other Loan Dueuts or changing in any manner the rights of teders or the Borrower hereunder or
thereunder or waiving any Default or Event of Ddéffaereunderprovided , however , that no such supplemental agreement shall:

(a) except as provided in Section 2.11, withoutabiesent of each Lender directly affected therelzjend the final maturity
of any Loan, or extend the expiry date of any FgdilC to a date after the Facility Termination Bair such later date as is
permitted by Section 2.19(a) or postpone any retyuszheduled payment of principal of any Loan or
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forgive all or any portion of the principal amouhereof or any Reimbursement Obligation relatedetfoe or reduce the rate or
extend the time of payment of interest or feesaberor Reimbursement Obligations related theretoarease the amount of the
Commitment of such Lender hereunder (provideddhgtfee owing solely to the Administrative Agentyniee modified or waive
solely with the consent of the Administrative Agent

(b) without the consent of all of the Lenders, m&lthe percentage specified in the definition ofjiReed Lenders.
(c) without the consent of all of the Lenders, athéhis Section 8.3.

(d) without the consent of all of the Lenders, aske all or substantially all of the Guarantorshef ©bligations except in
accordance with the terms of the Guaranty.

No amendment of any provision of this Agreemerdtied to the Administrative Agent shall be effeetiwithout the written consent of
the Administrative Agent, and no amendment of amyision relating to the LC Issuer shall be effeetwithout the written consent of the |
Issuer. No amendment to any provision of this Agrest relating to the Swing Line Lender or any Swiivge Loans shall be effective
without the written consent of the Swing Line Lendehe Administrative Agent may waive payment af fee required under Section 12.3(c)
without obtaining the consent of any other partyhie Agreement. Notwithstanding anything to thatcary herein, the Administrative Agent
may, with the consent of the Borrower only, amenddify or supplement this Agreement or any of ttteeoLoan Documents to cure any
ambiguity, omission, mistake, defect or inconsisjeof a technical or immaterial nature, as deteemiim good faith by the Administrative
Agent.

8.4. Preservation of RightdNo delay or omission of the Lenders, the LC Issug¢he Administrative Agent to exercise any rightler
the Loan Documents shall impair such right or bestmed to be a waiver of any Event of Defaultmaaquiescence therein, and the making
of a Credit Extension notwithstanding the existeoican Event of Default or the inability of the Bower to satisfy the conditions preceder
such Credit Extension shall not constitute any emor acquiescence. Any single or partial exerofsany such right shall not preclude other
or further exercise thereof or the exercise of attmer right, and no waiver, amendment or otheratam of the terms, conditions or provisic
of the Loan Documents whatsoever shall be valig@asln writing signed by or with the consent of tle@ders required pursuant to
Section 8.3, and then only to the extent in sudtingrspecifically set forth. All remedies contathm the Loan Documents or by law afforded
shall be cumulative and all shall be availablen Administrative Agent, the LC Issuer and the Lexsdintil the Obligations have been paid
in full.

ARTICLE IX

GENERAL PROVISIONS

9.1. Survival of Representationall representations and warranties of the Bornoeantained in this Agreement shall survive the
making of the Credit Extensions herein contemplated
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9.2. Governmental Requlatiornything contained in this Agreement to the cantmotwithstanding, neither the LC Issuer nor any
Lender shall be obligated to extend credit to ther@wver in violation of any limitation or prohibitn provided by any applicable statute or
regulation.

9.3. Headings Section headings in the Loan Documents are fovenience of reference only, and shall not govieeninterpretation of
any of the provisions of the Loan Documents.

9.4. Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Borrower, the Administeat
Agent, the LC Issuer and the Lenders and supeiaégddor agreements and understandings among theo®er, the Administrative Agent,
the LC Issuer and the Lenders relating to the stilbjatter thereof other than those contained irFte Letters which shall survive and ren
in full force and effect during the term of this rsgment.

9.5. Several Obligations; Benefits of this AgreetnéFhe respective obligations of the Lenders hereuade several and not joint and
no Lender shall be the partner or agent of anyrdiheept to the extent to which the Administrathgent is authorized to act as such). The
failure of any Lender to perform any of its obligais hereunder shall not relieve any other Lendanfany of its obligations hereunder. This
Agreement shall not be construed so as to conferight or benefit upon any Person other than #migs to this Agreement and their
respective successors and assigmyjided , however , that the parties hereto expressly agree thaAttenger shall enjoy the benefits of the
provisions of Sections 9.6, 9.10 and 10.11 to #tiera specifically set forth therein and shall héiwe right to enforce such provisions on its
own behalf and in its own name to the same exteiftiawere a party to this Agreement.

9.6. Expenses; Indemnificatior#)

(a) The Borrower shall reimburse the Administrative Agand the Arranger for all reasonable oupotket expenses paid
incurred by the Administrative Agent or the Arrangacluding, without limitation, filing and recoirh costs and fees, costs of
environmental review, and consultants’ fees, traxglenses and reasonable fees, charges and dislentseof outside counsel to
the Administrative Agent and the Arranger incurfiemin time to time, in connection with the due déigce, preparation,
administration, negotiation, execution, delivelyndication, distribution (including, without limiti@n, via DebtX and any other
internet service selected by the Administrative Atjereview, amendment, modification, and admiaistn of the Loan
Documents. The Borrower also agrees to reimbuesétministrative Agent, the Arranger, the LC Issard the Lenders for any
reasonable out-of-pocket costs and expenses, ingludithout limitation, filing and recording cosasd fees, costs of any
environmental review, and consultants’ fees, traxglenses and reasonable fees, charges and dislentseof outside counsel to
the Administrative Agent, the Arranger, the LC lssand the Lenders, paid or incurred by the Adrviaiive Agent, the Arranger,
the LC Issuer or any Lender in connection with¢bBection and enforcement of the Loan Documenxpeises being reimbursed
by the Borrower under this Section include, withlimitation, costs and expenses incurred in conaratith the Reports
described in the following sentence. The Borrowsknawledges that from time to time U.S. Bank may
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prepare and may distribute to the Lenders (but slaake no obligation or duty to prepare or to distre to the Lenders) certain
audit reports (the “Reports”) pertaining to the Bover’'s assets for internal use by U.S. Bank from infaiomafurnished to it by ¢
on behalf of the Borrower, after U.S. Bank has eised its rights of inspection pursuant to this @gment. Each payment under
this Section 9.6 shall be made within ten dayofelhg demand therefor accompanied by a reasonaéjleld invoice.

(b) The Borrower hereby further agrees to indemaify hold harmless the Administrative Agent, theaAger, the LC
Issuer, each Lender, their respective Affiliatex] aach of their directors, officers and employegents and advisors against all
losses, claims, damages, penalties, judgmentdjtiedband reasonable out-of-pocket expensesydinh, without limitation,
reasonable attorneys’ fees, charges and disburssmmea settlement costs (including, without limdat all expenses of litigation
or preparation therefor) whether or not the Adnaisve Agent, the Arranger, the LC Issuer, anydemor any Affiliate is a party
thereto, but excluding Taxes) which any of them may or incur arising out of or relating to thisr&gment, the other Loan
Documents, the transactions contemplated herelyyaemal or alleged presence or release of Hazariaterials on or from any
Property owned or operated by Borrower or anyoSitibsidiaries, any environmental liability relabeény way to Borrower or
any of its Subsidiaries, or any actual or prospeatiaim, litigation, investigation or proceedirgjating to any of the foregoing,
whether based on contract, tort or any other theshgther brought by a third party or by Borroweray of its Subsidiaries, or
the direct or indirect application or proposed agtion of the proceeds of any Credit Extensiorebader, except in each case to
the extent that they are determined in a final appealable judgment by a court of competent jutgth to have resulted from t
gross negligence or willful misconduct of the pasgeking indemnification or any of its Affiliates @ material breach of the
obligations of such party or any of its Affiliataader the Loan Documents. The obligations of the®wer under this Section 9.6
shall survive the termination of this Agreement.iNdemnified Person shall be liable for any damagéesng from the use by
unintended recipients of any information or othextenials distributed by it through telecommunicasigelectronic or other
information fransmission systems in connection whiB Agreement or the other Loan Documents ofréaesactions contemplated
hereby or thereby.

9.7. Intentionally Omitted

9.8._Accounting Except as provided to the contrary herein, atbaating terms used herein shall be interpretedsdiratcounting
determinations hereunder shall be made in accoedaitb GAAP in a manner consistent with that usegdreparing the financial statements
referred to in Section 5.4provided , however that, notwithstanding any other provision contaihedein, all terms of an accounting or
financial nature used herein shall be construed aircomputations of amounts and ratios referceldetrein shall be made without giving
effect to (i) any election under Accounting Stamda€odification Section 825-10-25 (or any other dwating Standards Codification or
Financial Accounting Standard having a similar lesueffect) to value any Indebtedness or othailities of the Borrower or any of its
Subsidiaries at “fair value”, as defined therein(ip) any treatment of Indebtedness in respedarivertible debt instruments under Financial
Accounting Standards Codification Subtopic £®¢or any other Accounting Standards Codificatofrinancial Accounting Standard hav
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similar result or effect) to value any such Indébtess in a reduced or bifurcated manner as deddtileeein, and such Indebtedness shall at
all times be valued at the full stated principaloamt thereof. If at any time any change in GAAP ldaaffect the computation of any financ
ratio or requirement set forth in any Loan Document the Borrower, the Administrative Agent or Required Lenders shall so request, the
Administrative Agent, the Lenders and the Borrosleall negotiate in good faith to amend such raticequirement to preserve the original
intent thereof in light of such change in GAAP (mal to the approval of the Required Lendepsdyvided that , until so amended, such ratic
requirement shall continue to be computed in aamed with GAAP prior to such change therein andBbeower shall provide to the
Administrative Agent and the Lenders reconciliatstatements showing the difference in such calicuiatogether with the delivery of
monthly, quarterly and annual financial statemeatgired hereunder.

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

9.10._Nonliability of LendersThe relationship between the Borrower on the omaltzand the Lenders, the LC Issuer and the
Administrative Agent on the other hand shall beelgothat of borrower and lender. Neither the Admsiirdtive Agent, the Arranger, the LC
Issuer nor any Lender shall have any fiduciary eesjbilities to the Borrower. Neither the Adminaive Agent, the Arranger, the LC Issuer
nor any Lender undertakes any responsibility toBbeower to review or inform the Borrower of anyatter in connection with any phase of
the Borrower’s business or operations. The Borraaggees that neither the Administrative Agent,Ah@nger, the LC Issuer nor any Lender
shall have liability to the Borrower (whether soimglin tort, contract or otherwise) for losses stgfl by the Borrower in connection with,
arising out of, or in any way related to, the tagstins contemplated and the relationship estaddifty the Loan Documents, or any act,
omission or event occurring in connection therewitfiess it is determined in a final non-appealfldgment by a court of competent
jurisdiction that such losses resulted from thesgnaegligence or willful misconduct of the partyrfr which recovery is sought or any of
Affiliates or a material breach of the obligatiarfssuch party or any of its Affiliates under thedroDocuments. Neither the Administrative
Agent, the Arranger, the LC Issuer nor any Lenthatidrave any liability with respect to, and theraver hereby waives, releases and ag
not to sue for, any special, indirect, consequéantipunitive damages suffered by the Borrowerdnrection with, arising out of, or in any
way related to the Loan Documents or the transastimntemplated thereby. It is agreed that themgeashall, in its capacity as such, have
no duties or responsibilities under the Agreemerany other Loan Document. Each Lender acknowletigast has not relied and will not
rely on the Arranger in deciding to enter into &greement or any other Loan Document or in takingat taking any action.

9.11. Confidentiality Each of the Administrative Agent and the Lendegeees to hold any information which it may recdieen the
Borrower or any of its Subsidiaries in connectiathwhis Agreement or the other Loan Documentsonficlence and to use such information
solely for the purpose of evaluating, administei@ngnforcing the Loan Documents or the
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transactions effected thereby, except for disclgirto its Affiliates and to the Administrativeggnt and any other Lender and their
respective Affiliates (provided that each of themidistrative Agent and the Lenders shall be residam$or any violation of this Section 9.11
by any of its Affiliates as if such Affiliates welmund hereby), (ii) to legal counsel, accountaams, other professional advisors to the
Administrative Agent or such Lender provided sualtips have been notified of the confidential natirsuch information, (iii) as provided

in Section 12.3(e), (iv) to regulatory officials) o any Person as requested pursuant to or ageddyy law, regulation, or legal process,

(vi) to any Person in connection with any legalgareding to which it is a party, (vii) to its diremtindirect contractual counterparties in swap
agreements or to legal counsel, accountants amd ptbfessional advisors to such counterpartiegiged such parties have been notified of
the confidential nature of such information, (vii) rating agencies if requested or required byrsagencies in connection with a rating
relating to the Advances hereunder, (ix) in conioactvith the exercise of any remedies hereundamngrsuit, action or proceeding relating to
this Agreement or any other Loan Document or tHereement of rights hereunder or thereunder, ahtb(the extent such Information

(1) becomes publicly available other than as alre$a breach of this Section or (2) becomes atdd to the Administrative Agent, the LC
Issuer, the Swing Line Lender or any other Lenatea mon-confidential basis from a source other tharBorrower or any of its Subsidiaries.
Without limiting Section 9.4, the Borrower agrebattthe terms of this Section 9.11 shall set farehentire agreement between the Borrower
and the Administrative Agent and each Lender wapect to any confidential information previoushhereafter received by the
Administrative Agent or such Lender in connectiathvihis Agreement, and this Section 9.11 shalkssg@de any and all prior confidentiality
agreements entered into by the Administrative Agerany Lender with respect to such confidentiédrimation. The obligations of the
Administrative Agent and the Lenders under thisti®a.11 shall survive termination of this Agreerhor a period of-ere-yegix months
thereafter, In addition, the Administrative Agentiadhe Lenders may disclose the existence of thigément and information about this
Adgreement to market data collectors, similar seryiooviders to the lending industry and serviceviglers to the Administrative Agent and
the Lenders in connection with the administratibthes Agreement, the other Loan Documents, andiimmitments.

9.12. Nonreliance Each Lender hereby represents that it is notmglgn or looking to any margin stock (as definedRiegulation U) fo
the repayment of the Credit Extensions providechfmein.

9.13. Disclosure The Borrower and each Lender hereby acknowleddeagree that each Lender and/or its Affiliatesnfitime to time
may hold investments in, make other loans to oehater relationships with the Borrower and itsiliffes, subject to the provisions of
Section 9.11 hereof.

9.14. USA PATRIOT ACFOSFAESNOTIFICATION . fa)>-The following notification is provided to Borrowpursuant to Section 326
the USAPATRIOT Act-ef268043+4Y-5-€Seetion 5318

Each Lender that is subject to the requirementee@HSAPATRIOT Act{Fﬁ}e—H—ef—P&b—He%G—fsmﬁedﬂe—law-eefebeﬁG—zeeﬁe
“Aet-hereby notifies the Borrower and each other LoatyRhat pursuant to the requirements of the PATRK®R, it is required to obtain,
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verify and record information that identifies suaban Party, which information includes the name address of such Loan Party and other
information that will allow such Lender to identi§uch Loan Party in accordance with the PATRI&ET.

ARTICLE X

THE ADMINISTRATIVE AGENT

10.1._ Appointment; Nature of Relationship.S. Bank National Association is hereby appairig each of the Lenders as its contrac
representative (herein referred to as the “Admiatate Agent”) hereunder and under each other Iacument, and each of the Lenders
irrevocably authorizes the Administrative Agenttt as the contractual representative of such Lremitle the rights and duties expressly set
forth herein and in the other Loan Documents. Thenkistrative Agent agrees to act as such contahcgpresentative upon the express
conditions contained in this Article X. Notwithstiing the use of the defined term “Administrativeefg,” it is expressly understood and
agreed that the Administrative Agent shall not hang fiduciary responsibilities to any Lender bgsen of this Agreement or any other Loan
Document and that the Administrative Agent is mesalting as the contractual representative of greders with only those duties as are
expressly set forth in this Agreement and the otloan Documents. In its capacity as the Lenderstremtual representative, the
Administrative Agent does not hereby assume anycfaty duties to any of the Lenders and is actsmgraindependent contractor, the rights
and duties of which are limited to those expresslyforth in this Agreement and the other Loan Deents. Each of the Lenders hereby
agrees to assert no claim against the Adminisgaiigent on any agency theory or any other theotiability for breach of fiduciary duty, all
of which claims each Lender hereby waives.

10.2._Powers The Administrative Agent shall have and may eisersuch powers under the Loan Documents as acéisply
delegated to the Administrative Agent by the teaheach thereof, together with such powers aseagonably incidental thereto. The
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Administrative Agent shall have no implied dutieshe Lenders, or any obligation to the Lendersike any action thereunder except any
action specifically provided by the Loan Documemtbe taken by the Administrative Agent.

10.3._General ImmunityNeither the Administrative Agent nor any of iisedtors, officers, agents or employees shall &lgldi to the
Borrower, the Lenders or any Lender for any actadken or omitted to be taken by it or them hereuodeinder any other Loan Document or
in connection herewith or therewith except to tkiest such action or inaction is determined imalfinon-appealable judgment by a court of
competent jurisdiction to have arisen from the gnosgligence or willful misconduct of such Persomamy of its Affiliates or a material
breach of the obligations of such Person or ari{sdiffiliates under the Loan Documents.

10.4. No Responsibility for Loans, Recitals, &leither the Administrative Agent nor any of itseditors, officers, agents or employees
shall be responsible for or have any duty to aagerinquire into, or verify (a) any statement, vaaty or representation made in connection
with any Loan Document or any borrowing hereundigrthe performance or observance of any of theants or agreements of any obligor
under any Loan Document, including, without limibat any agreement by an obligor to furnish infotioradirectly to each Lender; (c) the
satisfaction of any condition specified in Artidlé, except receipt of items required to be deliekeselely to the Administrative Agent; (d) the
existence or possible existence of any Defaultvami of Default; (e) the validity, enforceabiligffectiveness, sufficiency or genuineness of
any Loan Document or any other instrument or wgitimrnished in connection therewith; (f) the valsefficiency, creation, perfection or
priority of any Lien in any collateral security; (@) the financial condition of the Borrower or agiyarantor of any of the Obligations or of
of the Borrower’s or any such guarantor’s respecBubsidiaries.

10.5._Action on Instructions of Lender§he Administrative Agent shall in all cases biyfprotected in acting, or in refraining from
acting, hereunder and under any other Loan Documeattcordance with written instructions signedlsy Required Lenders, and such
instructions and any action taken or failure tomgsuant thereto shall be binding on all of thadears. The Lenders hereby acknowledge that
the Administrative Agent shall be under no dutyatke any discretionary action permitted to be takgit pursuant to the provisions of this
Agreement or any other Loan Document unless it sleatequested in writing to do so by the Requlredders. The Administrative Agent
shall be fully justified in failing or refusing tiake any action hereunder and under any other Daaument unless it shall first be indemnit
to its satisfaction by the Lenders pro rata againgtand all liability, cost and expense that ityrimecur by reason of taking or continuing to
take any such action.

10.6._Employment of Administrative Agents and Caing he Administrative Agent may execute any of itsies as Administrative
Agent hereunder and under any other Loan Documeat through employees, agents, and attorneyadhand shall not be answerable to
Lenders, except as to money or securities recdiyator its authorized agents, for the defaultdsconduct of any such agents or attorneys-
in-fact selected by it with reasonable care. Thenkiistrative Agent shall be entitled to advice ofinsel concerning the contractual
arrangement between the Administrative Agent ard_inders and all matters pertaining to the Adriaiive Agent’s duties hereunder and
under any other Loan Document.
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10.7. Reliance on Documents; Counsthe Administrative Agent shall be entitled toyrapon any Note, notice, consent, certificate,
affidavit, letter, telegram, facsimile, telex, elenic mail message, statement, paper or docunadieivied by it to be genuine and correct and
to have been signed or sent by the proper PersBersons, and, in respect to legal matters, upppgmion of counsel selected by the
Administrative Agent, which counsel may be empl®syetthe Administrative Agent. For purposes of detaing compliance with the
conditions specified in Sections 4.1 and 4.2, damider that has signed this Agreement shall be ddé¢mhave consented to, approved or
accepted or to be satisfied with, each documenther matter required thereunder to be consenteddpproved by or acceptable or
satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendi@r po the applicable date specifying its
objection thereto.

10.8._Administrative Agein$ Reimbursement and Indemnificationhe Lenders agree to reimburse and indemnifAthainistrative
Agent ratably in proportion to their respective Rata Shares (disregarding, for the avoidance obtldhe exclusion of Defaulting Lenders
therein) (determined at the time such indemnityeémbursement is sought) (i) for any amounts nimbbersed by the Borrower for which the
Administrative Agent is entitled to reimbursementtbe Borrower under the Loan Documents, (ii) foy ather expenses incurred by the
Administrative Agent on behalf of the Lenders, annection with the preparation, execution, deliyagministration and enforcement of the
Loan Documents (including, without limitation, fany expenses incurred by the Administrative Agertdnnection with any dispute betw
the Administrative Agent and any Lender or betwtem or more of the Lenders) and (iii) for any liies, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exggeoisdisbursements of any kind and nature whagsaelich may be imposed on, incurred
or asserted against the Administrative Agent in\&ay relating to or arising out of the Loan Docurtsenr any other document delivered in
connection therewith or the transactions conterepl#ttereby (including, without limitation, for asych amounts incurred by or asserted
against the Administrative Agent in connection wathy dispute between the Administrative Agent amglleender or between two or more of
the Lenders), or the enforcement of any of the $epfrthe Loan Documents or of any such other docsnerovided that (i) no Lender shall
be liable for any of the foregoing to the exteny ahthe foregoing is found in a final non-appe&gidgment by a court of competent
jurisdiction to have resulted from the gross neglice or willful misconduct of the Administrative &gt and (ii) any indemnification requir
pursuant to Section 3.5(d) shall, notwithstandhmeg grovisions of this Section 10.8, be paid byr#ievant Lender in accordance with the
provisions thereof. The obligations of the Lendarder this Section 10.8 shall survive payment ef@bligations and termination of this
Agreement.

10.9._Notice of Event of DefaultThe Administrative Agent shall not be deemeddwehknowledge or notice of the occurrence of any
Default or Event of Default hereunder unless thenidstrative Agent has received written notice frarhender or the Borrower referring to
this Agreement describing such Default or EveriDefault and stating that such notice is a “notitdafault”. In the event that the
Administrative Agent receives such a notice, thenkdstrative Agent shall give prompt notice therémthe Lendersprovided that, except a
expressly set forth in the Loan Documents, the Adstriative Agent shall not have any duty to diselaand shall not be liable for the failure
to disclose, any information relating to the Boreswr any of its Subsidiaries that is communicatedr obtained by the bank serving as
Administrative Agent or any of its Affiliates in grtapacity.
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10.10._Rights as a Lendén.the event the Administrative Agent is a Lendiee, Administrative Agent shall have the same rigimd
powers hereunder and under any other Loan Docuwiemtespect to its Commitment and its Loans aslamder and may exercise the same
as though it were not the Administrative Agent, dmeiterm “Lender” or “Lenders” shall, at any timben the Administrative Agent is a
Lender, unless the context otherwise indicatedydtecthe Administrative Agent in its individual Gagty. The Administrative Agent and its
Affiliates may accept deposits from, lend moneyatiod generally engage in any kind of trust, deiptjtg or other transaction, in addition to
those contemplated by this Agreement or any otle@anLDocument, with the Borrower or any of its Sdlasies in which the Borrower or
such Subsidiary is not restricted hereby from emgagith any other Person.

10.11. Lender Credit Decision, Legal Representation

(a) Each Lender acknowledges that it has, indepelydand without reliance upon the Administrativgekt, the Arranger or
any other Lender and based on the financial stattnpgepared by the Borrower and such other doctsveen information as it
has deemed appropriate, made its own credit asadysl decision to enter into this Agreement anather Loan Documents.
Each Lender also acknowledges that it will, indejgarily and without reliance upon the Administrathgent, the Arranger or ar
other Lender and based on such documents and iafiammas it shall deem appropriate at the timetioaa to make its own credit
decisions in taking or not taking action under thigeement and the other Loan Documents. Excemrfgmotice, report,
document or other information expressly requirededurnished to the Lenders by the Administrathggnt or Arranger
hereunder, neither the Administrative Agent norAlnenger shall have any duty or responsibilityi{er initially or on a
continuing basis) to provide any Lender with anyicey report, document, credit information or othrdormation concerning the
affairs, financial condition or business of the Bover or any of its Affiliates that may come intetpossession of the
Administrative Agent or Arranger (whether or notlirir respective capacity as Administrative AgenArranger) or any of their
Affiliates.

(b) Each Lender further acknowledges that it hatha opportunity to be represented by legal cdunsmsnnection with its
execution of this Agreement and the other Loan Dmeuis, that it has made its own evaluation of @hliaable laws and
regulations relating to the transactions contenepléereby, and that the counsel to the Administatigent represents only the
Administrative Agent and not the Lenders in conimgctvith this Agreement and the transactions coptatad hereby.

10.12._Successor Administrative Agefithe Administrative Agent may resign at any tinyegbving written notice thereof to the Lend
and the Borrower, such resignation to be effeatipen the appointment of a successor Administradigent or, if no successor Administrat
Agent has been appointed, thirty (30) days afterdtiring Administrative Agent gives notice of itdention to resign. The Administrative
Agent may be removed at any time that it constitat®efaulting Lender by written notice receivediy Administrative Agent from the
Required Lenders, such removal to be effectiveherdiate specified by the Required
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Lenders. Upon any such resignation or removalRibguired Lenders shall have the right to appoimfyehalf of the Borrower and the
Lenders, a successor Administrative Agent. If necegsor Administrative Agent shall have been soiaypgd by the Required Lenders within
fifteen (15) days after the resigning Administratigent’s giving notice of its intention to resighen the resigning Administrative Agent
may appoint, on behalf of the Borrower and the lezada successor Administrative Agent. The consktiite Borrower, which consent may
not be unreasonably withheld, shall be requiredrfd the appointment of any successor Administeafigent, other than a Lender, becorr
effective,provided that the consent of the Borrower shall not be meglif an Event of Default has occurred and is iomihg andprovided
further that the Borrower shall be deemed to have conséatady such appointment unless it shall objeatettoeby written notice to the
Lenders and, if applicable, the resigning Admirigte Agent within five (5) Business Days after imavreceived notice thereof.
Notwithstanding the foregoing, the Administrativgeiit may at any time without the consent of the®eer or any Lender, appoint any

its Affiliates meeting the requirements for a swesm¥ Administrative Agent set forth below as a sgsor Administrative Agent hereunder. If
the Administrative Agent has resigned or been resdand no successor Administrative Agent has bpgaiated, the Lenders may perform
all the duties of the Administrative Agent hereunded the Borrower shall make all payments in resp&the Obligations under this
Agreement and the other Loan Documents to the egigle Lender and for all other purposes shall deattly with the Lenders. No succes
Administrative Agent shall be deemed to be appditkereunder until such successor AdministrativerAdas accepted the appointment.
such successor Administrative Agent shall be a cernial bank having capital and retained earningast ¢éast $100,000,000. Upon the
acceptance of any appointment as AdministrativenAgereunder by a successor Administrative Agerth successor Administrative Agent
shall thereupon succeed to and become vested Wvitteaights, powers, privileges and duties of tesigning or removed Administrative
Agent. Upon the effectiveness of the resignatiorearoval of the Administrative Agent, the resignorgemoved Administrative Agent shall
be discharged from its duties and obligations hedeuand under the Loan Documents other than ttegddunder Section 9.11 hereof. After
the effectiveness of the resignation or removarofAdministrative Agent, the provisions of this i8le X shall continue in effect for the
benefit of such Administrative Agent in respectafy actions taken or omitted to be taken by it /ftilwas acting as the Administrative
Agent hereunder and under the other Loan Documbntke event that there is a successor to the Adinative Agent by merger, or the
Administrative Agent assigns its duties and oblmyz to an Affiliate pursuant to this Section 1Q.t1#zn the term “Prime Rate” as used in this
Agreement shall mean the prime rate, base ratéher analogous rate of the new Administrative Agent

10.13._Administrative Ageig and Arrangeid-ees. The Borrower agrees to pay to the Administrafigent and the Arrangers, for their
respective accounts, (the fees agreed to by the Borrower, the AdmintisgaAgent and U.S. Bank, as an Arranger, purst@mthat certain
letter agreement dafed as-ef-Seteber3—ADdGember 31, 201detween the Administrative Agent, U.S. Bank, a®\emanger, and the
Borrower-an (the“U.S. Bank Fee Lette), (i) the fees agreed to by the Borrowerthe-Syndiratiells Fargo Bank, National Association,
as CeSyndicationAgent and=#F3Wells Fargo Securities, LLCas an Arranger, pursuant to that certain lejeeement dated as of
BSetober3,20tDecember 31, 20THetweenthe-SyndicatetAgent WH&Ills Fargo Bank, National Association, as-&yndication Agent,
Wells Fargo Securities, LLCas an Arranger and the Borrower ( théells Fargo Fee Lett€rand (iii) the
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fees agreed to by the Borrower and BMO Harris B&hR., as an Arranger and as-Sgndication Agent, pursuant to that certain letter
agreement dated as of December 31, 2014 between BMfs Bank, N.A., as an Arranger and a&mdication Agent and the Borrower (
"BMO Fee Letter and together with the U.S. Bank Fee Letter and¥leis Fargo Fee Letter, tli€ee Letter), or as otherwise agreed from
time to time.

10.14. Delegation to AffiliatesThe Borrower and the Lenders agree that the Aditnative Agent may delegate any of its duties unde
this Agreement to any of its Affiliates, providdtht no such delegation shall release the Adminis&r#@gent from liability for performance
of such duties. Any such Affiliate (and such Afiile’s directors, officers, agents and employees) wpéforms duties in connection with tl
Agreement shall be entitled to the same benefitt@indemnification, waiver and other protectivevpsions to which the Administrative
Agent is entitled under Articles 1X and X.

10.15. Documentation Agents, Syndication Agents, Bleither any of the Lenders identified in this Agment as a “co-agent” nor as a
Documentation Agent or-a-Syntieati@o-SyndicationAgent shall have any right, power, obligation, lidp, responsibility or duty under th
Agreement other than those applicable to all Lemdsrsuch. Without limiting the foregoing, nonesoth Lenders shall have or be deemed to
have a fiduciary relationship with any Lender. Eaelnder hereby makes the same acknowledgmentsegfiect to such Lenders as it makes
with respect to the Administrative Agent in Sectildh11.

10.16._No Advisory or Fiduciary Responsibilityn connection with all aspects of each transactiantemplated hereby (including in
connection with any amendment, waiver or other fication hereof or of any other Loan Document), Begrower acknowledges and agrees
that: (i) (A) the arranging and other services rdiy this Agreement provided by the Lenders ane'ssiength commercial transactions
between the Borrower and its Affiliates, on the baad, and the Lenders, on the other hand, (BBtmeower has consulted its own legal,
accounting, regulatory and tax advisors to theretéhas deemed appropriate, and (C) the Borrasveapable of evaluating, and understands
and accepts, the terms, risks and conditions ofrétmesactions contemplated hereby and by the atbeen Documents; (ii) (A) each of the
Lenders is and has been acting solely as a prinaih except as expressly agreed in writing byréevant parties, has not been, is not, and
will not be acting as an advisor, agent or fidugitar the Borrower or any of its Affiliates, or amgher Person and (B) no Lender has any
obligation to the Borrower or any of its Affiliat@gth respect to the transactions contemplateddyee&cept those obligations expressly set
forth herein and in the other Loan Documents; difjde@ich of the Lenders and their respective Adfés may be engaged in a broad range of
transactions that involve interests that diffenirthose of the Borrower and its Affiliates, andlremder has any obligation to disclose any of
such interests to the Borrower or its Affiliate® the fullest extent permitted by law, the Borrowwereby waives and releases any claims that
it may have against each of the Lenders with radpesny breach or alleged breach of agency ocfaty duty in connection with any aspect
of any transaction contemplated hereby.
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ARTICLE XI

SETOFF; RATABLE PAYMENTS

11.1. Setoff The Borrower hereby grants each Lender a sedutiyest in all deposits, credits and deposit ant®(including all
account balances, whether provisional or final whdther or not collected or available) of the Bareo with such Lender or any Affiliate of
such Lender (the “Depositstd secure the Obligations. In addition to, and withlimitation of, any rights of the Lenders undgplicable law
if any Event of Default occurs and is continuingri®wer authorizes each Lender to offset and aalblyuch Deposits toward the payment of
the Obligations owing to such Lender, whether drthe Obligations, or any part thereof, shall therdue and regardless of the existence or
adequacy of any collateral, guaranty or any otheusty, right or remedy available to such Lendethe Lendersprovided , that in the event
that any Defaulting Lender shall exercise suchtraftsetoff, (x) all amounts so set off shall bédpaver immediately to the Administrative
Agent for further application in accordance witke tirovisions of Section 2.22 and, pending such magnshall be segregated by such
Defaulting Lender from its other funds and deemeld im trust for the benefit of the Administratidgent, the LC Issuer, and the Lenders,
and (y) the Defaulting Lender shall provide prompd the Administrative Agent a statement descgbimreasonable detail the Obligations
owing to such Defaulting Lender as to which it exsed such right of setoff.

11.2. Ratable Payment$f any Lender, whether by setoff or otherwises payment made to it upon its Outstanding CreditdSxre
(other than payments received pursuant to Sectibr33, 3.4 or 3.5) in a greater proportion thaat teceived by any other Lender, such
Lender agrees, promptly upon demand, to purchasetimn of the Aggregate Outstanding Credit Expedweld by the other Lenders so that
after such purchase each Lender will hold its PataFShare of the Aggregate Outstanding Credit Exgosf any Lender, whether in
connection with setoff or amounts which might bbjeat to setoff or otherwise, receives collaterabier protection for its Obligations or
such amounts which may be subject to setoff, sutder agrees, promptly upon demand, to take suimnatecessary such that all Lenders
share in the benefits of such collateral or othietgtion ratably in proportion to their respect®® Rata Shares of the Aggregate Outstar
Credit Exposure. In case any such payment is distliby legal process, or otherwise, appropriatihhéuradjustments shall be made.

ARTICLE XII

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigrishe terms and provisions of the Loan Documengdl le binding upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that (i) the Beercshall not have the right to assign its
rights or obligations under the Loan Documents aitithe prior written consent of each Lender,diy assignment by any Lender must be
made in compliance with Section 12.3, (iii) anynster by participation must be made in complianil ®ection 12.2 and (iv) any
replacement of the Administrative Agent must beefd in compliance with Section 10.12. Any atteed@ssignment or transfer by any
party not made in compliance with this Section Ishall be null and void, unless such attemptedyassnt or transfer is treated as a
participation in accordance
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with the terms of this Agreement. The parties ie Agreement acknowledge that clause (ii) of thesti®n 12.1 relates only to absolute
assignments and this Section 12.1 does not pradgbijnments creating security interests, includiithout limitation, (x) any pledge or
assignment by any Lender of all or any portiont®fights under this Agreement and any Note todeFd Reserve Bank or (y) in the case of
a Lender which is a Fund, any pledge or assignimfeait or any portion of its rights under this Agraent and any Note to its trustee in
support of its obligations to its trustgepvided , however , that no such pledge or assignment creating aisgaterest shall release the
transferor Lender from its obligations hereunddess and until the parties thereto have compligd thie provisions of Section 12.3. The
Administrative Agent may treat the Person which enady Loan or which holds any Note as the owneetifdor all purposes hereof unless
and until such Person complies with Section 1@r8yided, however , that the Administrative Agent may in its discogti(but shall not be
required to) follow instructions from the Personiethmade any Loan or which holds any Note to digagtments relating to such Loan or
Note to another Person. Any assignee of the righésmy Loan or any Note agrees by acceptance bf asgignment to be bound by all
terms and provisions of the Loan Documents. Anyiest, authority or consent of any Person, whoetithe of making such request or
giving such authority or consent is the owner ef tights to any Loan (whether or not a Note hasliemied in evidence thereof), shall be
conclusive and binding on any subsequent holdassignee of the rights to such Loan.

12.2. Participations

(a) Permitted Participants; EffecAny Lender may at any time sell to one or moréties (“Participants”) participating
interests in any Outstanding Credit Exposure owinguch Lender, any Note held by such Lender, amy@itment of such
Lender or any other interest of such Lender unigeiLban Documents. In the event of any such sake lbsnder of participating
interests to a Participant, such Lender’s obligegtionder the Loan Documents shall remain uncharsgeth, Lender shall remain
solely responsible to the other parties heretdHferperformance of such obligations, such Lendal semain the owner of its
Outstanding Credit Exposure and the holder of aoteNssued to it in evidence thereof for all pugsander the Loan Documet
all amounts payable by the Borrower under this Agrent shall be determined as if such Lender hadaidtsuch participating
interests, and the Borrower and the Administrafigent shall continue to deal solely and directlyhwduch Lender in connection
with such Lender’s rights and obligations underltban Documents.

(b) Voting Rights. Each Lender shall retain the sole right to aperevithout the consent of any Participant, any aingnt,
modification or waiver of any provision of the LoBrmcumentgprovided that each such Lender may agree in its participatio
agreement with its Participant that such Lendekmwat vote to approve any amendment, modificatiowaiver with respect to ar
Outstanding Credit Exposure or Commitment in wtdahh Participant has an interest which would regedmsent of all of the
Lenders pursuant to the terms of Section 8.3 angfother Loan Document.

(c) Benefit of Certain ProvisionsThe Borrower agrees that each Participant sleafldemed to have the right of setoff
provided in Section 11.1 in respect of its parttipg interest in amounts owing under the Loan Doents to the same extent as if
the amount of its participating interest were owdligectly to it as a Lender under the Loan
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Documentsprovided that each Lender shall retain the right of setoffvided in Section 11.1 with respect to the amadmgarticipating
interests sold to each Participant. The Lendemeatyr share with each Participant, and each Raatiti by exercising the right of setoff
provided in Section 11.1, agrees to share with éactdler, any amount received pursuant to the eseeriits right of setoff, such
amounts to be shared in accordance with Sectighdslif each Participant were a Lender. The Borrdugher agrees that each
Participant shall be entitled to the benefits oftfoms 3.1, 3.2, 3.4, 3.5, 9.6 and 9.10 to the sextent as if it were a Lender and had
acquired its interest by assignment pursuant téi@et2.3,provided that (i) a Participant shall not be entitled toaige any greater
payment under Section 3.1 or 3.2 than the Lendersaltd the participating interest to such Partictpaould have received had it
retained such interest for its own account, unlesssale of such interest to such Participant idewaith the prior written consent of the
Borrower, and (ii) a Participant shall not be datitto receive any greater payment under Sectmhan the Lender who sold the
participating interest to such Participant woulddeeceived had it retained such interest forita account (A) except to the extent
such entitlement to receive a greater paymenttesoim a change in treaty, law or regulation (ay ahange in the interpretation or
administration thereof by any Governmental Authgrihat occurs after the Participant acquired thaieable participation and (B), in
the case of any Participant that would be a Non-UeBder if it were a Lender, such Participant agr® comply with the provisions of
Section 3.5 to the same extent as if it were a kefitlbeing understood that the documentationiredqunder Section 3.5(f) shall be
delivered to the participating Lender). Each Lerttiat sells a participation shall, acting solelytfis purpose as a nonfiduciary ager
the Borrower, maintain a register on which it esitdie name and address of each Participant amgfitiedpal amounts (and stated
interest) of each Participant’s interest in anystariding Credit Exposure, any Note, any Commitroe@iny other obligations under the
Loan Documents (the “Participant Registephovided that no Lender shall have any obligation to diselak or any portion of the
Participant Register (including the identity of @articipant or any information relating to a Rap@nt’s interest in any Outstanding
Credit Exposure, any Note, any Commitment or aimgiobbligations under the Loan Documents) to amgd?eexcept to the extent that
such disclosure is necessary to establish that@utstanding Credit Exposure, any Note, any Comanitnor any other obligations
under the Loan Documents is in registered form uSgetion 5f.103-1(c) of the United States Treafegulations. The entries in the
Participant Register shall be conclusive absentfestrerror, and such Lender shall treat each Perdmse name is recorded in the
Participant Register as the owner of such partimpdor all purposes of this Agreement notwithstiaig any notice to the contrary. For
the avoidance of doubt, the Administrative Agenti{$ capacity as Administrative Agent) shall haeeresponsibility for maintaining a
Participant Register.

12.3._Assignments

(a) Permitted AssignmentAny Lender may at any time assign to one or nidigible Assignees (“Purchasers”) all or any
part of its rights and obligations under the Loatiments. Such assignment shall be substantiatheifiorm of Exhibit C or in
such other form reasonably acceptable to the Adimative Agent as may be agreed to by the patie®to. Each such
assignment with respect to a Purchaser which ish@nder or an Affiliate of a Lender or an Apprdveund shall either be in an
amount equal to the entire applicable Commitmedt@utstanding Credit Exposure of the assigning kerd (unless
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each of the Borrower and the Administrative Agethieowise consents) be in an aggregate amount setten $5,000,000. The
amount of the assignment shall be based on the Gomemt or Outstanding Credit Exposure (if the Cortnmeint has been
terminated) subject to the assignment, determiseaf the date of such assignment or as of the ‘G taate,” if the “Trade Dates
specified in the assignment.

(b) Consents The consent of the Borrower shall be requiredrpo an assignment becoming effective unless thietRser i
a Lender, an Affiliate of a Lender or an ApproveathH,provided that the consent of the Borrower shall not be neglif an Event
of Default has occurred and is continuipggvided further that the Borrower shall be deemed to have conse¢atedy such
assignment unless it shall object thereto by writtetice to the Administrative Agent within five)(Business Days after having
received notice thereof. The consent of the Adriaiive Agent shall be required prior to an assigntrbecoming effective unle
the Purchaser is a Lender, an Affiliate of a Leratesin Approved Fund. The consent of each of thddsGer and the Swing Line
Lender shall be required prior to an assignmemt 6Gbmmitment becoming effective unless the PurctiaseLender with a
Commitment. Any consent required under this Sect@i3(b) shall not be unreasonably withheld ottltim case of the
Administrative Agent) delayed.

(c) Effect; Assignment Effective DatdJpon (i) delivery to the Administrative Agent af assignment, together with any
consents required by Sections 12.3(a) and 12.&(l) (ii) payment of a $3,500 fee to the Administatgent for processing such
assignment (unless such fee is waived by the Aditmative Agent), such assignment shall become @fgeon the effective date
specified in such assignment. The assignment sbathin a representation by the Purchaser to feetghat none of the
consideration used to make the purchase of the Gonemt and Outstanding Credit Exposure under thpdicgble assignment
agreement constitutes “plan assets” as definedrdE/ESA and that the rights and interests of theeRaser in and under the Loan
Documents will not be “plan assets” under ERISA.dDd after the effective date of such assignmeieh) urchaser shall for all
purposes be a Lender party to this Agreement apaduer Loan Document executed by or on behalhefltenders and shall ha
all the rights and obligations of a Lender underltoan Documents, to the same extent as if it \@areriginal party thereto, and
the transferor Lender shall be released with ragpabe Commitment and Outstanding Credit Exposssigned to such
Purchaser without any further consent or actiothieyBorrower, the Lenders or the Administrative Agén the case of an
assignment covering all of the assigning Lendegkts and obligations under this Agreement, sualdiee shall cease to be a
Lender hereunder but shall continue to be entithetthe benefits of, and subject to, those provisioithis Agreement and the ot
Loan Documents which survive payment of the Obiaret and termination of the applicable agreement: &ssignment or
transfer by a Lender of rights or obligations unithés Agreement that does not comply with this Beci2.3 shall be treated for
purposes of this Agreement as a sale by such Lexfdeparticipation in such rights and obligatiamsccordance with
Section 12.2. Upon the consummation of any assightoea Purchaser pursuant to this Section 12.8(e)transferor Lender, the
Administrative Agent and the Borrower shall, if thhansferor Lender or the Purchaser desires thaiians be evidenced by Not
make appropriate arrangements so that new Notas @ppropriate, replacement Notes are issuecttotsansferor Lender and
new Notes or, as appropriate, replacement Notedsswmed to such Purchaser, in each case in pairmipounts reflecting their
respective Commitments, as adjusted pursuant to asgignment.
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(d) Redister The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall maimtagne of it
offices in the United States of America, a copgath Assignment and Assumption delivered to itanegister for the recordati
of the names and addresses of the Lenders, ar@bthenitments of, and principal amounts (and statestést) of the Loans owit
to, each Lender, and participations of each LemdEgacility LCs, pursuant to the terms hereof friime to time (the “Register”).
The entries in the Register shall be conclusiveatbanifest error, and the Borrower, the Admiaisie Agent and the Lenders
may treat each Person whose name is recorded Redister pursuant to the terms hereof as a Lemeteunder for all purposes
this Agreement, notwithstanding notice to the cantr The Register shall be available for inspechigrihe Borrower and each
Lender at any reasonable time and from time to tipen reasonable prior notice.

(e) Dissemination of InformationThe Borrower authorizes each Lender to disclosny Participant or Purchaser or any

other Person acquiring an interest in the Loan Damts by operation of law (each a “Transferee”) amg prospective Transferee
any and all information in such Lender’s possesgwoovided that each Transferee and prospective Transfereesigw be bound
by Section 9.11 of this Agreement.

ARTICLE Xl

NOTICES

13.1. Notices; Effectiveness; Electronic Commundasat

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by telephone

(and except as provided in paragraph (b) belowhatices and other communications provided foehreshall be in writing and
shall be delivered by hand or overnight courievieer, mailed by certified or registered mail or sy facsimile as follows:

1.

if to the Borrower, to it at C.H. Robinson Wandde, Inc., 14701 Charlson Road, Eden Prairie, N\biS4Y,
Attention: Troy Renner, Treasurer, Facsimile:-937-7700;

if to the Administrative Agent, to it at U.S. BaNational Association, 1420 Fifth Avenueth&loor, Seattle,
Washington 98101, Attention: Agency Services, Faisi 20¢-59¢-7022;

if to the LC Issuer, to it at U.S. Bank Natiosasociation, 800 Nicollet Mall, Minneapolis, Mins@a 55402,
Attention: Standby Letter of Credit Department, $tatle: 61:-303-5226;

if to a Lender, to it at its address (or facsinmilenber) set forth in its Administrative Questiomea
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Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by facsimile shall be deemed to haea lgiven when sent (except that, if not givenrduriormal business hours for the recipi
shall be deemed to have been given at the opeffilbgsiness on the next Business Day). Notices eediy through electronic communicati
to the extent provided in paragraph (b) below, Idtmlkeffective as provided in said paragraph (b).

(b) Electronic CommunicationsNotices and other communications to the Lendedsthe LC Issuer hereunder may be
delivered or furnished by electronic communicaijimeluding e-mail and internet or intranet websjifegrsuant to procedures
approved by the Administrative Agent or as otheewdstermined by the Administrative Ageprtovided that the foregoing shall
not apply to notices to any Lender or the LC Isquesuant to Article Il if such Lender or the LGU®r, as applicable, has notified
the Administrative Agent that it is incapable ofe&/ing notices under such Article by electroniencounication. The
Administrative Agent or the Borrower may, in itspective discretion, agree to accept notices amgl @ommunications to it
hereunder by electronic communications pursuaptdacedures approved by it or as it otherwise datesyprovided that such
determination or approval may be limited to patacunotices or communications.

Unless the Administrative Agent otherwise presa@ijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledmt from the intended recipient (such as by tatifn receipt requested” function, as
available, return e-mail or other written acknovgethent) provided that if such notice or other communication is nigeg during the normal
business hours of the recipient, such notice omsomication shall be deemed to have been givereadiening of business on the next
Business Day, and (ii) notices or communicationstg to an Internet or intranet website shall e received upon the deemed receipt
by the intended recipient at its e-mail addresdeseribed in the foregoing clause (i) of notifioatthat such notice or communication is
available and identifying the website address floere

(c) Change of Address, Et@ny party hereto may change its address or fatsimumber for notices and other
communications hereunder by notice to the otheigsghereto given in the manner set forth in thastl®n 13.1.

ARTICLE XIV

COUNTERPARTS:; INTEGRATION; EFFECTIVENESS; ELECTRONI C EXECUTION

14.1. Counterparts; Effectivenesthis Agreement may be executed in counterpanis kg different parties hereto in different
counterparts), each of which shall constitute agiral, but all of which when taken together shalhstitute a single contract. This Agreerr
shall become effective when it shall have been @eecby the Administrative Agent, and when the Adistrative Agent shall have received
counterparts hereof which, when taken together, theasignatures of each of the parties heretov{geal that the Lenders’ obligations to
make Credit Extensions shall be subject to thefsation of the conditions set forth in Article INnd thereafter shall be binding upon and
inure to the benefit of the parties hereto andr tesipective successors and assigns. Delivery ekaauted counterpart of a signature page of
this Agreement by telecopy shall be effective dvely of a manually executed counterpart of thgrdement.
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14.2. Electronic Execution of AssignmentBhe words “execution,” “signed,” “signature,” anabrds of like import in any assignment
and assumption agreement shall be deemed to inelad&onic signatures or the keeping of recordséatronic form, each of which shall be
of the same legal effect, validity or enforceabilis a manually executed signature or the useapar-based recordkeeping system, as the
case may be, to the extent and as provided fanyregplicable law, including the Federal ElectraBignatures in Global and National
Commerce Act, or any other state laws based obtlifl@rm Electronic Transactions Act.

ARTICLE XV

CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL

15.1.CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A C ONTRARY EXPRESS
CHOICE OF LAW PROVISION) SHALL BE CONSTRUED IN ACCO RDANCE WITH THE LAWS OF THE STATE OF NEW
YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

15.2.CONSENT TO JURISDICTION. THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE NON- EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR STATE COURT SITTING IN THE BOROUGH OF MANHATTAN IN
NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARIS ING OUT OF OR RELATING TO ANY LOAN
DOCUMENTS AND THE BORROWER HEREBY IRREVOCABLY AGREE S THAT ALL CLAIMS IN RESPECT OF SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN  ANY SUCH COURT AND IRREVOCABLY WAIVES
ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO TH E VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COU RT IS AN INCONVENIENT FORUM. NOTHING
HEREIN SHALL LIMIT THE RIGHT OF THE ADMINISTRATIVE AGENT, THE LC ISSUER OR ANY LENDER TO BRING
PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF A NY OTHER JURISDICTION. IN THE EVENT THE
BORROWER COMMENCES ANY JUDICIAL PROCEEDING AGAINST THE ADMINISTRATIVE AGENT, THE LC ISSUER
OR ANY LENDER OR ANY AFFILIATE OF THE ADMINISTRATIV ~ E AGENT, THE LC ISSUER OR ANY LENDER
INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN AN Y WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH ANY LOAN DOCUMENT IN ANY JURISDICTIO N OR VENUE OTHER THAN A UNITED STATES
FEDERAL OR STATE COURT SITTING IN THE BOROUGH OF MA  NHATTAN IN NEW YORK, NEW YORK, THE
ADMINISTRATIVE AGENT, THE LC ISSUER OR ANY LENDER, AT ITS OPTION, SHALL BE ENTITLED TO HAVE THE
CASE TRANSFERRED TO A UNITED STATES FEDERAL OR STAT E COURT SITTING IN THE BOROUGH OF
MANHATTAN IN NEW YORK, NEW YORK.
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15.3.WAIVER OF JURY TRIAL. THE BORROWER, THE ADMINISTRATIVE AGENT, THE LC ISSU ER AND EACH
LENDER HEREBY WAIVE TRIAL BY JURY IN ANY JUDICIAL P ROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR O THERWISE) IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrower, the Lenders, ltkielssuer and the Administrative Agent have exettités Agreement as of
the date first above written.

C.H. ROBINSON WORLDWIDE, INC

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



U.S. BANK NATIONAL ASSOCIATION,
as a Lender, as LC Issuer and as Administrativeng

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lende

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



BMO HARRIS BANK:N.A., as a Lender

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



BANK OF AMERICA, N.A, as a Lende

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as
Lender

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



MIZUHO CORPORATE BANK, LTD., as a Lend

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



MORGAN STANLEY BANK, N.A., as a Lende

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



JPMORGAN CHASE BANK, N.A., as a Lend

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



HSBC BANK USA, N.A., as a Lendt

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



PNC BANK, NATIONAL ASSOCIATION, as a Lende

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



THE NORTHERN TRUST COMPANY, as a Lenc

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



PRICING SCHEDULE

L EVEL L EVEL L EVEL L EVEL L EVEL
[ I I Y Y
S S S S S
A PPLICABLE M ARGIN TATUS TATUS TATUS TATUS TATUS
Eurodollar Rate/Daily Eurodollar Rate 0.875 % 1.00 % 1.125% 1.25% 1.50 %
Base Rate 0% 0% 0.125% 0.25% 0.50 %
L EVEL L EVEL L EVEL L EVEL L EVEL
| I 1l v v
S S S S S
A PPLICABLE F EE RATE TATUS TATUS TATUS TATUS TATUS
Commitment Fee 0.100 % 0.125% 0.150 % 0.175% 0.200 %

For the purposes of this Schedule, the followingiehave the following meanings, subject to thalfparagraph of this Schedule:
“Financials” means the annual or quarterly finahstatements of the Borrower delivered pursuar8dotion 6.1(a) or (b).

“Level | Status” exists at any date if, as of thetlday of the fiscal quarter of the Borrower nefdrto in the most recent Financials, the
Leverage Ratio is less then-8diSequal to 0.7%0 1.00.

“Level Il Status” exists at any date if, as of thst day of the fiscal quarter of the Borrower refd to in the most recent Financials,
(i) the Borrower has not qualified for Level | Statand (ii) the Leverage Ratio is greater thargeeto-8-+5.75t0 1.00 and less than-6.25
or equal to 1.2%0 1.00.

“Level lll Status” exists at any date if, as of fhst day of the fiscal quarter of the Borrowesereéd to in the most recent Financials,
(i) the Borrower has not qualified for Level | Stator Level Il Status and (ii) the Leverage Rasiglieater thanereguat-te-68-225t0 1.00
and less than6-3% equal to 1.7%0 1.00.

“Level IV Status” exists at any date if, as of thst day of the fiscal quarter of the Borrower refd to in the most recent Financials,
(i) the Borrower has not qualified for Level | Staf Level Il Status or Level 11l Status and (iietheverage Ratio is greater thareregtdal to
8-351.75t0 1.00 and less than-8-45 equal to 2.2%0 1.00.

“Level V Status” exists at any date if the Borrowsas not qualified for Level | Status, Level Il tis, Level Il Status or Level IV
Status.

“Statu” means either Level | Status, Level Il Status, LeélMebtatus, Level IV Status or Level V Stati



The Applicable Margin and Applicable Fee Rate shalbetermined in accordance with the foregointethbsed on the Borrower’s
Status as reflected in the then most recent Fiadmarovided that subject to the remainder hereof, Levdll IBtatus shall be in effect until
the Administrative Agent’s receipt of Financialsaocordance herewith for the period ending-Beeetitaach 31,26422015. Adjustments,
if any, to the Applicable Margin or Applicable FRate shall be effective from and after the firsg dathe Tirst fiscal month immediately
following the date on which the delivery of such&icials is required to but not including the fataly of the first fiscal month immediately
following the next such date on which delivery o€l Financials of the Borrower and its Subsidiaisezo required. If the Borrower fails to
deliver the Financials to the Administrative Aganthe time required pursuant to Section 6.1, thempplicable Margin and Applicable Fee
Rate shall be the highest Applicable Margin and lisaple Fee Rate set forth in the foregoing talil dive (5) days after such Financials
so delivered




Lender
U.S. BANK NATIONAL ASSOCIATION

WELLS FARGO BANK, NATIONAL ASSOCIATION
BMO HARRIS BANK NA-, N.A.

BANK OF AMERICA, N.A.

THE BANK OF TOKYO-MITSUBISHISUFJ, LTD.

MZEUHE-CORPERATEBANKLETD.
MORGAN STANLEY BANK, N.A.

JPMORGAN CHASE BANK, N.A.
HSBC BANK USA, N.A.
PNC BANK, NATIONAL ASSOCIATION

THE NORTHERN TRUST COMPANY

TOTAL COMMITMENTS

SCHEDULE 1
Commitments

Commitment: Percentage
$ 150,000,000.C 16.6666666666€%
$ 110,000,000.C 12.22222222227%
$ 110,000,000.C 12.2222222222:%
$ 85,000,000.0 9.44444444444%
$ 85,000,000.0 9.44444444444%
$ 4566666 9-66666600006%
$ 85,000,000.0 9.44444444444%
$ 85,000,000.0 9.44444444444%
$ 70,000,000.0 17777777777 1%
$ 70,000,000.0 17777777777 1%
$ 50,000,000.0 5.55555555555%
566,066,660
$ 900,000,00 10C%




EXHIBIT A-2
Clean Credit Agreement, as amended

Attached



EXECUTION VERSION

Deal CUSIP 12543AAA:
Revolving Loan CUSIP 12543AAB:

CREDIT AGREEMENT
DATED AS OF OCTOBER 29, 2012
AND AS AMENDED BY THAT CERTAIN OMNIBUS AMENDMENT
DATED AS OF DECEMBER 31, 2014
AMONG
C.H. ROBINSON WORLDWIDE, INC.,
THE LENDERS,

U.S. BANK NATIONAL ASSOCIATION,
AS ADMINISTRATIVE AGENT

WELLS FARGO BANK, NATIONAL ASSOCIATION AND BMO HARR IS BANK, N.A.,
AS CO-SYNDICATION AGENTS

BANK OF AMERICA, N.A., THE BANK OF TOKYO-MITSUBISHI , UFJ. LTD.,
MORGAN STANLEY BANK, N.A., AND JPMORGAN CHASE BANK, N.A.,
AS CO-DOCUMENTATION AGENTS

AND

U.S. BANK NATIONAL ASSOCIATION,
WELLS FARGO SECURITIES, LLC AND BMO HARRIS BANK, N. A.,
AS JOINT LEAD ARRANGERS AND JOINT BOOK RUNNERS
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CREDIT AGREEMENT

This Credit Agreement (the “Agreement”), dated &®ctober 29, 2012, as amended by that certain @msnAmendment dated as of
December 31, 2014, is among C.H. ROBINSON WORLDW|IINE., the Lenders and U.S. BANK NATIONAL ASSOCIAON, a national
banking association, as LC Issuer, Swing Line Lemae Administrative Agent. The parties hereto agre follows:

ARTICLE XVI
DEFINITIONS
As used in this Agreement:

“Acquisition” means any transaction, or any sedéeelated transactions, consummated on or afeedéte of this Agreement, by which
the Borrower or any of its Subsidiaries (i) acgsiemy going business or all or substantially athefassets of any firm, corporation or limited
liability company, or division thereof, whether dhugh purchase of assets, merger or otherwise)dif@ctly or indirectly acquires (in one
transaction or as the most recent transactiorserias of transactions) at least a majority (in benof votes) of the securities of a corporation
which have ordinary voting power for the electidrdwectors (other than securities having such poondy by reason of the happening of a
contingency) or a majority (by percentage or vofagver) of the outstanding ownership interests padnership or limited liability compan

“Administrative Agent” means U.S. Bank in its cajip@s contractual representative of the Lendersyant to Article X, and not in its
individual capacity as a Lender, and any succeAdorinistrative Agent appointed pursuant to Artixle

“Advance” means a borrowing hereunder, (i) madsdoye or all of the Lenders on the same BorrowingePar (ii) converted or
continued by the Lenders on the same date of ceioreor continuation, consisting, in either cagehe aggregate amount of the several
Loans of the same Type and, in the case of Euradbdans, for the same Interest Period. The terav&hce” shall include Swing Line
Loans unless otherwise expressly provided.

“Affected Lender” is defined in Section 2.20.

“Affiliate” of any Person means any other Persatecliy or indirectly controlling, controlled by ander common control with such
Person, including, without limitation, such Pers8ubsidiaries. A Person shall be deemed to camtiather Person if the controlling Person
owns 10% or more of any class of voting securiiother ownership interests) of the controlledsBe or possesses, directly or indirectly,
the power to direct or cause the direction of tlamagement or policies of the controlled Person thdrehrough ownership of stock, by
contract or otherwise.

“Aggregate Commitment” means the aggregate of ma@itments of all the Lenders, as reduced from tonéme pursuant to the
terms hereof. As of the Omnibus Amendment Effecirate, the Aggregate Commitment is $900,000,000.
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“Aggregate Outstanding Credit Exposure” meansngtteme, the aggregate of the Outstanding CreditdSure of all the Lenders.
“Agreement” means this Credit Agreement, as it thayamended or modified and in effect from timeriet

“Alternate Base Rate” means, for any day, a ratetefest per annum equal to the highest of (iy9.0i) the Prime Rate for such day,
(iii) the sum of the Federal Funds Effective Rateduch daylus 0.50% per annum and (iv) the Eurodollar Rate (withgiving effect to the
Applicable Margin) for a one month Interest Perasdsuch day (or if such day is not a Business Breyjmmediately preceding Business
Day) for Dollarsplus 1.00%,provided that, for the avoidance of doubt, the EurodollateRar any day shall be based on the rate reptned
the applicable financial information service oretatined by the Administrative Agent to be the @&tevhich U.S. Bank or any of its Affiliate
banks offers to place deposits in Dollars withtfoass banks in the interbank market (as the cagebejaat approximately 11:00 a.m. Lont
time on such day.

“Anti-Corruption Laws”means all laws, rules, and regulations of any dliciton applicable to the Borrower or its Subsigiarfrom time
to time concerning or relating to bribery, moneyrdering, or corruption.

“Applicable Fee Rate” means, at any time, the pgegge rate per annum at which commitment feesamiimg on the Available
Aggregate Commitment at such time as set forthénRricing Schedule.

“Applicable Margin” means, with respect to Advances of any Type atiiamy, the percentage rate per annum which is agdpkcat suc
time with respect to Advances of such Type asah in the Pricing Schedule.

“Approved Fund” means any Fund that is administenechanaged by (a) a Lender, (b) an Affiliate dfeander or (c) an entity or an
Affiliate of an entity that administers or managelsender.

“Arrangers” means U.S. Bank, Wells Fargo Securiti¢sC and BMO Harris Bank, N.A., and their respeetsuccessors, in their
capacities as Joint Lead Arrangers and Joint Bagki@rs.

“Article” means an article of this Agreement unlesether document is specifically referenced.

“Article VII Subsidiary” means any Subsidiary whidds of the last day of the most recent fiscal iguanf the Borrower for which
financial statements have been delivered pursgaBéttion 6.1, contributed greater than 5% of the@®ver's Consolidated EBITDA for the
period of four (4) consecutive fiscal quarters ehde such date or of the Borrower’s consolidatéal @ssets as of such date; provided
however, that if more than three non-Article VII Subsidés are subject to events, occurrences or actiovered by Article VII, then,
notwithstanding any Subsidiary’s portion of Condated EBITDA or total assets, all Subsidiaries|st@stitute Article VII Subsidiaries and
all Subsidiaries shall be subject to the EventBefault set forth in Article VII.
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“Augmenting Lender” is defined in Section 2.24.

“Authorized Officer” means any of the executiveicdfrs or the treasurer of the Borrower, acting lsingrovided, however, that (i) witk
respect to certifications under Sections 6.1(b)&d¢c), Authorized Officer means the chief finalafficer or the treasurer of the Borrower,
and (ii) with respect to confirmations of telephonbtices of Borrowing under Section 2.14, AuthedOfficer means the chief financial
officer, the treasurer, the tax manager, the baakager or any tax accountant of the Borrower.

“Available Aggregate Commitment” means, at any tithe Aggregate Commitment then in effethus the Aggregate Outstanding
Credit Exposure at such time.

“Base Rate” means, for any day, a rate per annuwraléq (i) the Alternate Base Rate for such ghug (ii) the Applicable Margin, in
each case changing when and as the Alternate BetsecRanges.

“Base Rate Advance” means an Advance which, exaeptherwise provided in Section 2.11, bears istexethe Base Rate.

“Base Rate Loan” means a Loan which, except agwibe provided in Section 2.11, bears intereshatBase Rate.

“BMO Fee Letter” is defined in Section 10.13.

“Borrower” means C.H. Robinson Worldwide, Inc., el®ware corporation, and its successors and assigns

“Borrowing Date” means a date on which an Advarscmade or a Facility LC is issued hereunder.

“Borrowing/Conversion/Continuation Notice” is dedid in Section 2.8.

“Business Day” means (i) with respect to any boingypayment or rate selection of Eurodollar Adwes)@a day (other than a Saturday
or Sunday) on which banks generally are open in Mevk City, New York, Minneapolis, Minnesota andriaon, England for the conduct of
substantially all of their commercial lending adis, interbank wire transfers can be made orFgwire system and dealings in Dollars are
carried on in the London interbank market andf¢i)all other purposes, a day (other than a Sayuod&unday) on which banks generally are
open in New York City, New York and Minneapolis, iviiesota for the conduct of substantially all ofrtkemmercial lending activities and

interbank wire transfers can be made on the Fedsystem.

“Capitalized Lease” of a Person means any leagzagerty by such Person as lessee which would fieataed on a balance sheet of
such Person prepared in accordance with GAAP.



“Capitalized Lease Obligations” of a Person meaesamount of the obligations of such Person unégitélized Leases which would
be shown as a liability on a balance sheet of feskon prepared in accordance with GAAP.

“Cash Collateralizemeans to deposit in the Facility LC Collateral Agobor to pledge and deposit with or deliver to Atkninistrative
Agent, for the benefit of one or more of the LQuissor Lenders, as collateral for LC Obligation®bligations of Lenders to fund
participations in respect of LC Obligations, caslid@posit account balances or, if the Administeatigent and the LC Issuer shall agree in
their sole discretion, other credit support, infeaease pursuant to documentation in form and snbsteeasonably satisfactory to the
Administrative Agent and the LC Issuer. “Cash Celtal” shall have a meaning correlative to the doirg and shall include the proceeds of
such cash collateral and other credit support.

“Cash Equivalent Investments” means (i) sttertn obligations of, or fully guaranteed by, theitdd States of America or any agenc
instrumentality of the United States of Americaofgded that the full faith and credit of the Unit8thtes of America is pledged in support of
such obligations), (ii) short-term obligations isdlby any state of the United States of Americanyr political subdivision thereof having one
of the two highest ratings categories obtainaldenfeither Moody’s or S&P, (iii) commercial papete@ A-1 or better by S&P or P-or bette
by Moody’s, (iv) demand deposit accounts maintaiimeithe ordinary course of business or as part @ficidental to the provision of
transitional services to a purchaser of Propergoimection with a disposition of such Propertynpigted by this Agreement, (v) certificates
deposit issued by and time deposits with commebzaks (whether domestic or foreign) having cagital surplus in excess of
$500,000,000, and (vi) investment funds at lea%t @5 the assets of which constitute cash or Casfivatent Investments of the kinds
described in clauses (i) through (v) of this defami; provided in each case, to the extent applicable, that theegaovides for payment of bc
principal and interest (and not principal alonénterest alone) and is not subject to any contingeagarding the payment of principal or
interest.

“Cash Management Services” means any banking st are provided to the Borrower or any Subsydidy the Administrative
Agent, the LC Issuer or any other Lender or anyiliafe of any of the foregoing, including withouinitation: (a) credit cards, (b) credit card
processing services, (c) debit cards, (d) purchasds, (e) stored value cards, (f) automated clgdrouse or wire transfer services, or
(g) treasury management, including controlled disement, consolidated account, lockbox, overdraftirn items, sweep and interstate
depository network services.

“Change in Control” means (i) the acquisition by &werson, or two or more Persons acting in conoélieneficial ownership (within
the meaning of Rule 138-of the U.S. Securities and Exchange Commissideutine Securities Exchange Act of 1934) of 30%nore of the
outstanding shares of voting stock of the Borroarea fully diluted basis; or (ii) if, within any ®iwe-month period, individuals who at the
beginning of such period were directors of the Baer (together with any new directors whose elechip the board of directors of the
Borrower or whose nomination for election by theckholders of the Borrower was approved by a vbt@ majority of the directors then in
office who either were directors at the beginnifguch period or whose election or nomination fecton was previously so approved) shall
cease to constitute at least a majority of the doédirectors of the Borrower.
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“Change in Law” means the adoption after the dataie Agreement of, or change after the date f Agreement in, any law,
governmental or quasi-governmental rule, regulatpaticy, guideline, interpretation, or directiwgl{ether or not having the force of law) or
in the interpretation, promulgation, implementat@radministration thereof by any Governmental Awitly or quasi-Governmental
Authority, central bank or comparable agency changith the interpretation or administration thergotluding, notwithstanding the
foregoing, all requests, rules, guidelines or dives (x) in connection with the Dodd-Frank Waltet Reform and Consumer Protection Act
or (y) promulgated by the Bank for Internationatt®enents, the Basel Committee on Banking Regulatind Supervisory Practices (or any
successor or similar authority) or the United Stditeancial regulatory authorities pursuant to Bé$ein each case of clauses (x) and (y),
regardless of the date enacted, adopted, issusthupgated or implemented, or compliance by any leerd applicable Lending Installation
or the LC Issuer with any request or directive (thlee or not having the force of law) of any suckhauty, central bank or comparable
agency made or issued after the date of this Ageaém

“Co-Documentation Agent” means each of Bank of AiggerN.A., The Bank of Tokyo-Mitsubishi, UFJ, Ltddorgan Stanley Bank,
N.A., and JPMorgan Chase Bank, N.A., each togetfitbrits successors and assig

“Co-Syndication Agent” means Wells Fargo Bank, Naél Association and BMO Harris Bank, N.A., eachetiier with its successors
and assigns

“Code” means the Internal Revenue Code of 198&n@ended, reformed or otherwise modified from timé&rhe.
“Collateral Shortfall Amount” is defined in Secti@l(a).

“Commitment” means, for each Lender, the obligattbsuch Lender to make Loans to, and participatesicility LCs issued upon the
application of, the Borrower and in Swing Line Leam an amount not exceeding the amount set fior8thedule 1, as it may be modified
(i) pursuant to Section 2.7, (ii) as a result of assignment that has become effective pursua®edttion 12.3(c) or (iii) otherwise from time
to time pursuant to the terms hereof.

“Consolidated EBITDA” means Consolidated Net Incqhgs, to the extent deducted from revenues in detengifionsolidated Net
Income and without duplication, (i) Consolidatetehest Expense, (ii) expense for taxes paid in ocasitcrued, (iii) depreciation,
(iv) amortization, (v) extraordinary non-cash exges) charges or losses incurred other than inrthieasy course of business and (vi) non-
cash expenses related to stock based compengatins,, to the extent included in Consolidated Net Incpo(hgextraordinary income or
gains realized other than in the ordinary courseusiness, (2) interest income, (3) income taxitseohd refunds (to the extent not netted
from tax expense), (4) any cash payments madeglatioh period in respect of items described insgayv) or (vi) above subsequent to the
fiscal quarter in which the relevant noash expenses, charges or losses were incurredallated for the Borrower and its Subsidiaries
consolidated basis. For the purposes of calcul&@imgsolidated EBITDA for any period of four (4) smtutive fiscal quarters (each, a
“Reference Period”), (i) if at any time during sukbference Period the Borrower or any Subsidiaal $lave made any Material Disposition,
the Consolidated EBITDA for such Reference Pertualls



be reduced by an amount equal to the ConsolidaB¢@EA (if positive) attributable to the propertyahis the subject of such Material
Disposition for such Reference Period or incredsedn amount equal to the Consolidated EBITDA €fjative) attributable thereto for such
Reference Period, and (ii) if during such RefereRegod the Borrower or any Subsidiary shall haeelena Material Acquisition,
Consolidated EBITDA for such Reference Period shaltalculated after giving pro forma effect thereh a basis approved by the
Administrative Agent in its reasonable credit judgrhas if such Material Acquisition occurred on fingt day of such Reference Period.

“Consolidated Funded Indebtedness” means at areyttie aggregate Dollar Amount of Consolidated Iteidessninus Net Mark-to-
Market Exposure under Rate Management Transactioti®ther Financial Contracts and the undrawn éaweunt of commercial Letters of
Credit.

“Consolidated Indebtedness” means at any timeritieldtedness of the Borrower and its Subsidiarikesiledied on a consolidated basis
as of such time.

“Consolidated Interest Expense” means, with refegen any period, the interest expense of the B@rand its Subsidiaries calculated
on a consolidated basis for such period. For thipgaes of calculating Consolidated Interest Expémsany Reference Period, (i) if at any
time during such Reference Period the Borrowemgr3ubsidiary shall have made any Material Dispmsijtthe Consolidated Interest
Expense for such Reference Period shall be redugat amount equal to the Consolidated IntereseBse (if positive) attributable to the
property that is the subject of such Material D&tion for such Reference Period or increased bgraount equal to the Consolidated Inte
Expense (if negative) attributable thereto for sReffierence Period, and (ii) if during such RefeeeReriod the Borrower or any Subsidiary
shall have made a Material Acquisition, Consoliddtgerest Expense for such Reference Period Beaihlculated after giving pro forma
effect thereto on a basis approved by the Admatiis Agent in its reasonable credit judgment asigh Material Acquisition occurred on-
first day of such Reference Period.

“Consolidated Net Income” means, with referencartg period, the net income (or loss) of the Bornoared its Subsidiaries calculated
on a consolidated basis for such period.

“Consolidated Net Worth” means at any time the otidated stockholders’ equity of the Borrower atsdSubsidiaries calculated on a
consolidated basis as of such time, all as defavedrding to GAAP.

“Consolidated Total Capitalization” means at amyeiithe sum of Consolidated Indebtedness and Cdasedi Net Worth, each
calculated at such time.

“Contingent Obligation” of a Person means any agea®, undertaking or arrangement by which suchdPesissumes, guarantees,
endorses, contingently agrees to purchase or prduitds for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other
Person, or otherwise assures any creditor of sthar ®erson against loss, including, without litita, any comfort letter, operating
agreement, take-or-pay contract or the obligatafremy such Person as general partner of a pahtipensth respect to the liabilities of the
partnership.



“Credit Extension” means the making of an Advancéhe issuance of a Facility LC hereunder.

“Daily Eurodollar Base Rate” means, with respeci t8wing Line Loan, the greater of (a) zero per¢ei@%) and (b) the applicable
interest settlement rate for deposits in Dollar OB administered by ICE Benchmark Administrationdoy other Person that takes over the
administration of such rate) for one month appegoin the applicable Reuters Screen LIBORO1 (orrmynsaiccessor or substitute page on
such screen) as of 11:00 a.m. (London time) onsr@gs Dayprovided that, if the applicable Reuters Screen LIBORO01OoHar LIBOR (or
any successor or substitute page) is not avaitalttee Administrative Agent for any reason, thelaaible Daily Eurodollar Base Rate for one
month shall instead be the applicable intereskese#int rate for deposits in Dollar LIBOR adminisigtby ICE Benchmark Administration (or
any other Person that takes over the administratiGuoich rate) for one month as reported by angraglenerally recognized financial
information service selected by the Administrathgent as of 11:00 a.m. (London time) on a Busirgg, provided that, if no such interest
settlement rate administered by ICE Benchmark Adstration (or any other Person that takes oveatlrainistration of such rate) is availa
to the Administrative Agent, the applicable DailyrBdollar Base Rate for one month shall insteathbeate determined by the
Administrative Agent to be the rate at which U.anB or one of its Affiliate banks offers to placgpdsits in Dollars with first-class banks in
the interbank market at approximately 11:00 a.nonflon time) on a Business Day in the approximateusnnof U.S. Bank’s relevant Swing
Line Loan and having a maturity equal to one moRtr.purposes of determining any interest rateureter or under any other Loan
Document which is based on the Daily EurodollardBRate, such interest rate shall change as and tvbdbaily Eurodollar Base Rate shall
change.

“Daily Eurodollar Loan” means a Swing Line Loan wij except as otherwise provided in Section 2.g2ardinterest at the Daily
Eurodollar Rate.

“Daily Eurodollar Rate” means, with respect to ailgy_ine Loan, the sum of (a) the quotient of (i¢ tDaily Eurodollar Base Rate,
divided by (ii) oneminus the Reserve Requirement (expressed as a decinpdidatpe to a one month Interest Peripllis (b) the Applicable
Margin.

“Debtor Relief Laws” means the Bankruptcy Codehaf United States of America, and all other ligumiatconservatorship,

bankruptcy, assignment for the benefit of credijtoreratorium, rearrangement, receivership, insayereorganization, or similar debtor
relief laws of the United States or other appliegbrisdictions from time to time in effect.

“Default” means an event which but for the lapséirok or the giving of notice, or both, would cdhge an Event of Default.

“Defaulting Lender’means, subject to Section 2.22(b), any Lender(#)aias failed to (i) fund all or any portion of itoans within twc
(2) Business Days of the date such Loans werenedjto be funded hereunder unless such Lenderewtife Administrative Agent and the
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Borrower in writing that such failure is the resodtsuch Lender’s determination that one or momed@@ns precedent to funding (each of
which conditions precedent, together with any aggtiie default, shall be specifically identifiedsimch writing) has not been satisfied or
waived, or (ii) pay to the Administrative AgentethC Issuer, the Swing Line Lender or any otherdegrany other amount required to be |
by it hereunder (including in respect of its pap@tion in Facility LCs or Swing Line Loans) withiwo (2) Business Days of the date when
due, (b) has notified the Borrower, the AdministratAgent, the LC Issuer or the Swing Line Lendewriting that it does not intend to
comply with its funding obligations hereunder, ashmade a public statement to that effect (unless writing or public statement relates to
such Lender’s obligation to fund a Loan hereunder states that such position is based on such I'smditermination that a condition
precedent to funding (which condition precederdetber with any applicable default, shall be spealify identified in such writing or public
statement) cannot be satisfied), (c) has failethiwithree (3) Business Days after written reqbgsthe Administrative Agent or the Borrow
to confirm in writing to the Administrative Agenhd the Borrower that it will comply with its prosg&e funding obligations hereunder

( provided that such Lender shall cease to be a Defaultingléepursuant to this clause (c) upon receipt ofisugtten confirmation by the
Administrative Agent and the Borrower), or (d) hashas a direct or indirect parent company that (iabecome the subject of a proceeding
under any Debtor Relief Law, or (ii) had appoinfedit a receiver, custodian, conservator, truséeiministrator, assignee for the benefit of
creditors or similar Person charged with reorgdiopeor liquidation of its business or assets (pthan an Undisclosed Administration),
including the Federal Deposit Insurance Corporabioany other state or federal regulatory authading in such a capacitgrovided that a
Lender shall not be a Defaulting Lender solely biyue of the ownership or acquisition of any equitierest in that Lender or any direct or
indirect parent company thereof by a Governmentah#rity so long as such ownership interest doé¢sesullt in or provide such Lender w
immunity from the jurisdiction of courts within thénited States or from the enforcement of judgmentsrits of attachment on its assets or
permit such Lender (or such Governmental Authotity)eject, repudiate, disavow or disaffirm anyttacts or agreements made with such
Lender. Any determination by the Administrative Ag¢hat a Lender is a Defaulting Lender under amy ar more of clauses (a) through
(d) above shall be conclusive and binding absemtifiest error, and such Lender shall be deemed tbefaulting Lender (subject to
Section 2.22(b)) upon delivery of written noticesoich determination to the Borrower, the LC Issthex,Swing Line Lender and each Lenc

“Deposits” is defined in Section 11.1.
“Dollar” and “$” means the lawful currency of thenlted States of America.

“Domestic Subsidiary” means a Subsidiary of therBaer incorporated or organized under the law$efunited States of America,
any state thereof or the District of Columbia.

“Effective Date” means October 29, 2012.

“Eligible Assignee” means (i) a Lender; (ii) an Apped Fund; (iii) a commercial bank organized urnttierlaws of the United States, or
any state thereof, and having total assets in exafe$3,000,000,000, calculated in accordance thighaccounting principles prescribed by
regulatory authority applicable to such bank irjutssdiction of organization; (iv) a
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commercial bank organized under the laws of angratbuntry that is a member of the OECD, or a jgalitsubdivision of any such country,
and having total assets in excess of $3,000,000¢20€ulated in accordance with the accountinggipies prescribed by the regulatory
authority applicable to such bank in its jurisdictiof organization, so long as such bank is adtingugh a branch or agency located in the
country in which it is organized or another couritrgt is described in this clause (iv); (v) thetcainhbank of any country that is a member of
the OECD or (vi) any commercial bank, insurance gany, investment or mutual fund or other entityt than “accredited investor” (as
defined in Regulation D under the Securities Aptivided , however , that neither the Borrower nor an Affiliate of tBerrower shall qualify
as an Eligible Assignee.

“Environmental Laws” means any and all federaltestbbcal and foreign statutes, laws, judicial dexgis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsniggrconcessions, grants, franchises, licenseseawents and other governmet
restrictions relating to (i) the protection of thevironment, (ii) personal injury or property daraaglating to the release or discharge of
Hazardous Materials, (iii) emissions, dischargemet@ases of pollutants, contaminants, hazarddastanices or wastes into surface water,
ground water or land, or (iv) the manufacture, pssing, distribution, use, treatment, storage,adiah transport or handling of pollutants,
contaminants, hazardous substances or wastes detreup or other remediation thereof.

“ERISA” means the Employee Retirement Income Ségéct of 1974, as amended from time to time, ang aile or regulation issued
thereunder.

“ERISA Affiliate” means any trade or business (wietor not incorporated) that, together with therBeer, is treated as a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedt®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ERISA Event” means (a) any “reportable event”da$ined in Section 4043 of ERISA or the regulati@ssied thereunder with respect
to a Plan (other than an event for which the 30+ztice period is waived); (b) the failure with pest to any Plan to satisfy the “minimum
funding standard” (as defined in Section 412 ofGloele or Section 302 of ERISA), whether or not wdi(c) the filing pursuant to
Section 412(c) of the Code or Section 303(c) of &#Robf an application for a waiver of the minimumméling standard with respect to any
Plan; (d) the incurrence by the Borrower or anitERISA Affiliates of any liability under TitleM of ERISA with respect to the termination
of any Plan; (e) the receipt by the Borrower or BRISA Affiliate from the PBGC or a plan adminigtyaof any notice relating to an
intention to terminate any Plan or Plans or to appmtrustee to administer any Plan; (f) the imence by the Borrower or any of its ERISA
Affiliates of any liability with respect to the vhitirawal or partial withdrawal of the Borrower oyaof its ERISA Affiliates from any Plan or
Multiemployer Plan; or (g) the receipt by the Bavar or any ERISA Affiliate of any notice, or thecegpt by any Multiemployer Plan from
the Borrower or any ERISA Affiliate of any notiaegncerning the imposition upon the Borrower or ahits ERISA Affiliates of withdrawal
liability under Section 4201 of ERISA or a deteration that a Multiemployer Plan is, or is expedietbe, insolvent or in reorganization,
within the meaning of Title IV of ERISA.



“Eurodollar Advance” means an Advance which, exapbtherwise provided in Section 2.11, bearseastat the applicable Eurodollar
Rate.

“Eurodollar Base Rate” means, with respect to aBallar Advance for the relevant Interest Peribé, greater of (a) zero percent
(0.0%) and (b) the applicable interest settlemats for deposits in Dollar LIBOR administered byEl@enchmark Administration (or any
other Person that takes over the administratiuoh rate) appearing on the applicable Reutere8drBOR01 (or on any successor or
substitute page on such screen) as of 11:00 aondfn time) on the Quotation Date for such IntelResiod, and having a maturity equal to
such Interest Perioghyovided that, if the applicable Reuters Screen LIBORO1OoHar LIBOR (or any successor or substitute pageiot
available to the Administrative Agent for any reastine applicable Eurodollar Base Rate for theveaie Interest Period shall instead be the
applicable interest settlement rate for deposi@afiar LIBOR administered by ICE Benchmark Admingdion (or any other Person that ta
over the administration of such rate) as reportedry other generally recognized financial inforimatservice selected by the Administrative
Agent as of 11:00 a.m. (London time) on the Quotaate for such Interest Period, and having a ntgtequal to such Interest Period,
provided that, if no such interest settlement rate admingstdy ICE Benchmark Administration (or any otherddn that takes over the
administration of such rate) is available to themhistrative Agent, the applicable Eurodollar B&sae for the relevant Interest Period shall
instead be the rate determined by the Administeatigent to be the rate at which U.S. Bank or oniéschffiliate banks offers to place
deposits in Dollars with first-class banks in theerbank market at approximately 11:00 a.m. (Loniiime) two (2) Business Days prior to the
first day of such Interest Period, in the approxeramount of U.S. Bank’s relevant Eurodollar Load aaving a maturity equal to such
Interest Period.

“Eurodollar Loan” means a Loan which, except aenilise provided in Section 2.11, bears interet@applicable Eurodollar Rate.

“Eurodollar Rate” means, with respect to a Euraatoldvance for the relevant Interest Period, tha sfi(i) the quotient of (a) the
Eurodollar Base Rate applicable to such Intereso@edivided by (b) oneminusthe Reserve Requirement (expressed as a decinpdibaye
to such Interest Perioglus (ii) the Applicable Margin.

“Event of Default” is defined in Article VII.

“Excluded Swap Obligationfneans, with respect to any Guarantor, any Swapg@tiin if, and only to the extent that, all or atfm of
the guarantee of such Guarantor of, or the gramstler Guarantor of a security interest to secureh Swap Obligation (or any guarantee
thereof) is or becomes illegal under the CommoHlitghange Act or any rule, regulation or order @& @ommodity Futures Trading
Commission (or the application or official intertaton of any thereof), including by virtue of suGlnarantor’s failure for any reason to
constitute an “eligible contract participa@s defined in the Commaodity Exchange Act and tlgeledions thereunder at the time the guara
of such Guarantor or the grant of such securitgragt becomes effective with respect to such Swajg&ion. If a Swap Obligation arises
under a master agreement governing more than oag, such exclusion shall apply only to the portdsuch Swap Obligation that is
attributable to swaps for which such guarantee=ousty interest is or becomes illegal.
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“Excluded Taxes” means, in the case of each Leadapplicable Lending Installation, the LC Isswserd the Administrative Agent,
(i) Taxes imposed on its overall net income, frase axes, gross receipts Taxes imposed in lieebincome Taxes and branch profits
Taxes imposed on it, by the respective jurisdictiader the laws of which such Lender, the LC Issudghe Administrative Agent is
incorporated or is organized or in which its prpadiexecutive office is located or, in the casa dender, in which such Lender’s applicable
Lending Installation is located, (ii) in the cageadNon-U.S. Lender, any withholding tax that ipmsed on amounts payable to such Nb8-
Lender pursuant to the laws in effect at the timehaNon-U.S. Lender becomes a party to this Agredmedesignates a new Lending
Installation, except in each case to the exterit fhasuant to Section 3.5(a), amounts with resfgestich Taxes were payable either to such
Lender’s assignor immediately before such Lendeabee a party hereto or to such Lender immediatedgrb it changed its Lending
Installation, or is attributable to the Non-U.Snider’s failure to comply with Section 3.5(f), anil) @ny U.S. federal withholding taxes
imposed by FATCA.

“Exhibit” refers to an exhibit to this Agreementlass another document is specifically referenced.
“Facility LC” is defined in Section 2.19(a)

“Facility LC Application” is defined in Section 29{(c).

“Facility LC Collateral Account” is defined in Seéah 2.19(k).

“Facility Termination Date” means December 31, 20t@ny earlier date on which the Aggregate Comitinis reduced to zero or
otherwise terminated pursuant to the terms hereof.

“FATCA” means Sections 1471 through 1474 of the €axb of the date of this Agreement (or any ameondadccessor version that is
substantively comparable and not materially momeroms to comply with), any current or future regiolas or official interpretations thereof
and any agreement entered into pursuant to Setfioh(b)(1) of the Code.

“Federal Funds Effective Rate” means, for any dayinterest rate per annum equal to the weightedage of the rates on overnight
Federal funds transactions with members of the leé&Reserve System arranged by Federal funds akesuch day, as published for such
day (or, if such day is not a Business Day, foritheediately preceding Business Day) by the FedReslerve Bank of New York, or, if such
rate is not so published for any day which is aiBess Day, the average of the quotations at apmabely 10:00 a.m. (Minneapolis time) on
such day on such transactions received by the Adtrative Agent from three (3) Federal funds brekeafrrecognized standing selected by
Administrative Agent in its sole discretion.

“Fee Letters” is defined in Section 10.13.
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“Financial Contract” of a Person means (i) any exade-traded or over-the-counter futures, forwandypsor option contract or other
financial instrument with similar characteristias(id) any Rate Management Transaction.

“Foreign Subsidiary” means any Subsidiary organizeder the laws of a jurisdiction not located ia thnited States of America.

“Fronting Exposure” means, at any time there isefaDIting Lender, (a) with respect to the LC Issgerch Defaulting Lender’s ratable
share of the LC Obligations with respect to FaciliCs issued by the LC Issuer other than LC Obiayest as to which such Defaulting
Lender’s participation obligation has been reallocatedtber Lenders or Cash Collateralized in accordavitethe terms hereof, and (b) w
respect to the Swing Line Lender, such Defaultiegder’s ratable share of outstanding Swing Linensaaade by the Swing Line Lender
other than Swing Line Loans as to which such DéfagiLender’s participation obligation has beenloeated to other Lenders.

“Freightquote Acquisition” means (i) the mergerfoéightquote.com, Inc., a Delaware corporation €iffintquote”), with and into
Jayhawk Merger Subsidiary, Inc., a Delaware conpmng“Jayhawk Merger Sub”) and a wholly owned Sdlasy of C.H. Robinson
Company Inc., a Minnesota corporation (“Buyer”),terms and conditions substantially consistent witise set forth in that certain
Agreement and Plan of Merger dated December 1, 26iehg Buyer, Jayhawk Merger Sub, the Borrowee(galith respect to
Section 10.14 thereof), Freightquote and TimothyBArton, solely in his capacity as StockholderspiRsentative as defined therein (the
“Stockholders’ Representative”), and (ii) the mergeFreightview, Inc., a Kansas corporation (“lgtgview”), with and into Bridger Merger
Subsidiary, Inc., a Kansas corporation (“Bridgerriygg Sub”) and a wholly owned Subsidiary of Buyer,terms and conditions substantially
consistent with those set forth in that certainegnent and Plan of Merger dated December 1, 20bA@Buyer, Bridger Merger Sub,
Freightview and the Stockholders’ Representative.

“Fund” means any Person (other than a natural pgtbat is (or will be) engaged in making, purchgsholding or otherwise investing
in commercial loans and similar extensions of dredihe ordinary course of its business.

“GAAP” means generally accepted accounting prires@s in effect from time to time in the Unitedt&aapplied in a manner
consistent with that used in preparing the findretaements referred to in Section 5.4, subjeatldimes to Section 9.8.

“Governmental Authority” means the government & tnited States of America or any other natiorgfany political subdivision
thereof, whether state or local, and any agendgaitly, instrumentality, regulatory body, courgntral bank or other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government (including, without
limitation, any supra-national bodies such as thefean Union or the European Central Bank) andgaoyp or body charged with setting
financial accounting or regulatory capital rulestandards (including, without limitation, the Firtéal Accounting Standards Board, the B
for International Settlements or the Basel Comnaitia Banking Supervisory Practices or any successsimilar authority to any of the
foregoing).
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“Guarantor’means each Material Domestic Subsidiary that iargypo the Guaranty, either on the date herepiuosuant to the terms
Section 6.16, and their respective successors ssigns. Notwithstanding the foregoing or anythimghie contrary stated in this Agreement,
no Qualified Receivables Entity shall be requirethécome a Guarantor.

“Guaranty” means that certain Guaranty dated &@3abbber 29, 2012 executed by each of the Guaraintdasor of the Administrative
Agent, for the ratable benefit of the Lenders, mgded, restated, supplemented or otherwise mddiémewed or replaced from time to ti
pursuant to the terms hereof and thereof.

“Hazardous Material” means any explosive or radiwacsubstances or wastes, any hazardous or tokgtances, wastes or other
pollutants, including petroleum or petroleum diatés, asbestos or asbestos containing mater@jghtorinated biphenyls, radon gas,
infectious or medical wastes and any other substaacwastes of any nature regulated pursuantt&avironmental Law.

“Highest Lawful Rate” means, on any day, the maxitmonusurious rate of interest permitted for that dayapplicable federal or ste
law stated as a rate per annum.

“Increasing Lender” is defined in Section 2.24.

“Indebtedness” of a Person means such Persorgbl{gations for borrowed money (including the Ohbligns hereunder),
(ii) obligations representing the deferred purchaee of Property or services (other than accopatable arising in the ordinary course of
such Person’s business payable on terms customéng trade and contingent earn-out obligationig) Jijdebtedness, whether or not
assumed, secured by Liens or payable out of theepds or production from Property now or hereaftemed or acquired by such Person,
(iv) obligations which are evidenced by notes, ataeces, or other similar instruments, (v) obligasi of such Person to purchase securiti
other Property arising out of or in connection vilie sale of the same or substantially similar sées or Property (other than the
withholding of securities under employee incentilans), (vi) Capitalized Lease Obligations, (vibligations of such Person as an account
party with respect to standby and commercial LettérCredit, (viii) Contingent Obligations of suBterson in respect of Indebtedness,
(ix) Receivables Transaction Attributed Indebtedrasd (x) Net Mark-to-Market Exposure under Ratedigement Transactions and other
Financial Contracts.

“Indemnified Taxes’'means Taxes imposed on or with respect to any patymade by or on account of any obligation of aogh Part
under any Loan Document, other than Excluded TaresOther Taxes.

“Interest Differential” is defined in Section 3.4.

“Interest Period” means, with respect to a Euratofldvance, a period of one (1), two (2), threeq(33ix (6) months (or twelve
(12) months if available to all Lenders) commenaimga Business Day selected by the Borrower putgoahis Agreement. Such Interest
Period
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shall end on the day which corresponds numeri¢alsuch date one (1), two (2), three (3) or sixn@nths (or twelve (12) months if availa
to all Lenders) thereafteprovided , however , that if there is no such numerically correspogdiay in such next, second, third or sixth (or
twelfth, if applicable) succeeding month, such lest Period shall end on the next Business Dag¢aran the immediately succeeding
month. If an Interest Period would otherwise endhatay which is not a Business Day, such Interesb® shall end on the next succeeding
Business Dayprovided , however , that if said next succeeding Business Day falla hew calendar month, such Interest Period ehdllon
the immediately preceding Business Day.

“Investment” of a Person means any loan, advanite(ehan commission, travel and similar advanoaxficers and employees made
in the ordinary course of business), extensiorredit (other than accounts receivable arising éndidinary course of business on terms
customary in the trade) or contribution of caplitplsuch Person; stocks, bonds, mutual funds, pattipeinterests, notes, debentures or other
securities (including warrants or options to pusghaecurities) owned by such Person; any depasiuats and certificate of deposit owned
by such Person; and structured notes and othelasimstruments or contracts owned by such Person.

“LC Fee” is defined in Section 2.19(d).

“LC Issuer” means U.S. Bank (or any Subsidiary ffiliate of U.S. Bank designated by U.S. Bank)tmdapacity as issuer of Facility
LCs hereunder.

“LC Obligations” means, at any time, the sum, withduplication, of (i) the aggregate undrawn statetbunt under all Facility LCs
outstanding at such tinptus (ii) the aggregate unpaid amount at such timeldR@aimbursement Obligations.

“LC Payment Date” is defined in Section 2.19(e).

“Lenders” means the lending institutions listedtiba signature pages of this Agreement and thgirei/e successors and assigns.
Unless otherwise specified, the term “Lenders”udels U.S. Bank in its capacity as Swing Line Lender

“Lending Installation” means, with respect to a Henor the Administrative Agent, the office, bran8ubsidiary or Affiliate of such
Lender or the Administrative Agent listed on thgnsiture pages hereof (in the case of the Adminigerégent) or on its Administrative
Questionnaire (in the case of a Lender) or othensédected by such Lender or the AdministrativerAgairsuant to Section 2.17.

“Letter of Credit” of a Person means a letter adit or similar instrument which is issued upon d@ipplication of such Person or upon
which such Person is an account party or for weiath Person is in any way liable.

“Leverage Holiday” means, in connection with anyrRigted Acquisition, the Borrower’s request (sentthe Borrower at least 10 days
prior to consummating such Permitted Acquisitianjricrease the Leverage Ratio above 3.00 to 1.0@ettevel set forth in the proviso in
Section 6.15(b)provided , that (x) only one Leverage Holiday shall be giedfect during the term of this Agreement, (y) nef&ult or Event
of Default shall be in existence
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immediately before or after the consummation ofapplicable Permitted Acquisition, and (z) suchuesst shall be given effect concurrently
with the consummation of the applicable Permittedjdisition.

“Leverage Ratio” means, as of any date of calomfatihe ratio of (i) Consolidated Funded Indebtadrautstanding on such date to
(ii) Consolidated EBITDA for the four fiscal quarseended on such date.

“Lien” means any lien (statutory or other), mortgapledge, hypothecation, assignment, deposit geraent, encumbrance or
preference, priority or other security agreemerpreferential arrangement of any kind or naturetatdever (including, without limitation, the
interest of a vendor or lessor under any conditisake, Capitalized Lease or other title retenigneement, but excluding the issuance of
performance bonds on behalf of the Borrower or &apsidiary in the ordinary course of business).

“Loan” means a Revolving Loan or, a Swing Line Loan

“Loan Documents” means this Agreement, the Fadil®/Applications, the Guaranty, any Note or Notesaited by the Borrower in
connection with this Agreement and payable to adeenand any other document or agreement, now thieifuture, executed by the Borroy
for the benefit of the Administrative Agent or abgnder in connection with this Agreement.

“Loan Party” or “Loan Parties” means, individuafly collectively, the Borrower and the Guarantors.

“Material Acquisition” means any Acquisition permeitl by this Agreement that involves the paymerdash consideration by the
Borrower and its Subsidiaries in excess of $25000M

“Material Adverse Effect” means a material adverffect on (i) the business, Property, financialditan or results of operations of the
Borrower and its Subsidiaries taken as a wholgeth@ ability of the Borrower or any Guarantor &rform in any material respect its
obligations under the Loan Documents to which & fgarty, or (iii) the validity or enforceabilityf any of the Loan Documents or the rights or
remedies of the Administrative Agent, the LC Issoiethe Lenders under the Loan Documents.

“Material Disposition” means any sale, transfedmposition of property or series of related salessfers, or dispositions of property
(other than as permitted by clauses (a) througbf(§ection 6.11) that yields gross proceeds tdBitveower or any of its Subsidiaries in
excess of $250,000,000.

“Material Domestic Subsidiary” means each DomeStibsidiary (other than any Qualified Receivablegt{rnwhich, as of the last day
of the most recent fiscal quarter of the Borrowenfhich financial statements have been delivergdyant to Section 6.1, (i) contributed
greater than 10% of the Borrower’s ConsolidatedTHBA for the period of four (4) consecutive fiscalagters ended on such date or
(ii) contributed greater than 10% of the Borrowextssolidated total assets as of such datjided that, if the aggregate amount of
Consolidated EBITDA for such period or of the Bave’s consolidated total assets as of such
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date contributed by of all Domestic Subsidiarigbéo than any Qualified Receivables Entity) that mot Material Domestic Subsidiaries
exceeds 20% of the Borrower’s Consolidated EBITBASuch period or 20% of the Borrower’s consoliddtetal assets as of such date, the
Borrower (or, in the event the Borrower has failedlo so within ten (10) days, the Administrativgeit) shall designate sufficient Domestic
Subsidiaries (other than any Qualified Receivablesty) as “Material Domestic Subsidiaries” to elivate such excess, and such designated
Domestic Subsidiaries shall for all purposes of thjreement constitute Material Domestic Subsidgri

“Material Indebtedness” means Indebtedness foromed money of the Borrower or any Article VII Sullisry in an outstanding
principal amount of $50,000,000 or more in the aggte (or the equivalent thereof in any currenbgiothan Dollars).

“Material Indebtedness Agreement” means any agraeoreer which any Material Indebtedness was cdeaités governed or which
provides for the incurrence of Indebtedness inraount which would constitute Material Indebtedn@gisether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

“Minimum Collateral Amount” means, with respectad®efaulting Lender, at any time, (i) with respecCash Collateral consisting of
cash or deposit account balances, an amount em@8B®6 of the Fronting Exposure of the LC Issughwespect to such Defaulting Lender
for all Facility LCs issued and outstanding at stiate and (ii) otherwise, an amount determinedHgyAdministrative Agent and the LC
Issuer in their sole discretion.

“Modify” and “Modification” are defined in SectioB.19(a).
“Moody’s” means Moody'’s Investors Service, Inc.

“Multiemployer Plan” means a Plan maintained punéua a collective bargaining agreement or any oéineangement to which the
Borrower or any ERISA Affiliate is a party to whichore than one employer is obligated to make dountions.

“Net Mark-to-Market Exposure” of a Person meanspfasny date of determination, the excess (if afygll unrealized losses over all
unrealized profits of such Person arising from Rdémagement Transactions. “Unrealized losses” mtrenfair market value of the cost to
such Person of replacing such Rate Managementdctos as of the date of determination (assumiegRate Management Transaction w
to be terminated as of that date), and “unrealefits” means the fair market value of the gaistiech Person of replacing such Rate
Management Transaction as of the date of determiméssuming such Rate Management Transaction twdre terminated as of that date).

“Non-Defaulting Lender” means, at any time, eachder that is not a Defaulting Lender at such time.
“Non-U.S. Lender” means a Lender that is not a &thibtates person as defined in Section 7701(adf3bg Code.

“Note” is defined in Section 2.13(d).
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“Obligations” means (i) all unpaid principal of aadcrued and unpaid interest on the Loans, all blgations, and all accrued and
unpaid fees and all expenses, reimbursements, mtemand other obligations of the Borrower to tlemders or to any Lender, the
Administrative Agent, the LC Issuer or any inderedfparty arising under the Loan Documents, (liphligations in connection with Cash
Management Services, and (iii) all Rate Manager@dligations provided to the Borrower or any Sulasigiby the Administrative Agent, the
LC Issuer or any other Lender or any Affiliate ofyaof the foregoingprovided, however, that “Obligations” shall exclude all Excluded Swap
Obligations.

“OFAC” means the U.S. Department of the TreasuBffice of Foreign Assets Control.

“Omnibus Amendment” means that certain Omnibus Adneent, dated as of Omnibus Amendment Effective Oatend among the
Borrower, the Guarantors, the Lenders party theth®oL C Issuer, the Swing Line Lender and the Adstiative Agent.

“Omnibus Amendment Effective Date” means Decemier2814.

“Other Taxes” means all present or future stamprtoor documentary, intangible, recording, filingsimilar Taxes that arise from any
payment made under, from the execution, delivegyfgpmance, enforcement or registration of, froen thceipt or perfection of a security
interest under, or otherwise with respect to, aogir.Document.

“Outstanding Credit Exposurehieans, as to any Lender at any time, the sum tiidipggregate principal amount of its Revolvinguhs
outstanding at such timplus (ii) an amount equal to its Pro Rata Share of tigregate principal amount of Swing Line Loans autding at
such timeplus (iii) an amount equal to its Pro Rata Share ofltieObligations at such time.

“Participant Register” is defined in Section 12)2(c
“Participants” is defined in Section 12.2(a).

“PATRIOT Act” means the USA PATRIOT Act (Title Ibf Pub. L. 107-56 (signed into law October 26, 2004s amended from time
to time, and any successor statute.

“Payment Date” means the last day of each caleqaiarter provided , that if such day is not a Business Day, the Paybate shall be
the immediately preceding Business Day.

“PBGC” means the Pension Benefit Guaranty Corpomnatbr any successor thereto.

“Permitted Acquisition” means any Acquisition mduethe Borrower or any of its Subsidiaripspvided that, (a) as of the date of the
consummation of such Acquisition, no Default or Bvef Default shall have occurred and be contingingvould result from such
Acquisition, and the representation and warrantyt@oed in Section 5.11 shall be true both befoik &ter giving effect to such Acquisition,
(b) such Acquisition is consummated on a non-he$idsis pursuant to a negotiated acquisition agreethat has been (if required by the
governing documents of the seller or entity to bguired) approved by the board of directors or o#pplicable governing body of the seller
or entity to be acquired, and no material challeiogguch Acquisition (excluding the exercise of raigal rights) shall be pending or
threatened by
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any shareholder or director of the seller or eritithe acquired, (c) the business to be acquireddéh Acquisition is in a similar line of
business as the Borrower’s or any Subsidiary’slareaof business incidental or complementary tteer@l) as of the date of the
consummation of such Acquisition, all material ap@is required in connection therewith shall hagerbobtained and shall be in full force
and effect, and (e) the Borrower shall be in pronfm compliance with the financial covenant contdiimeSection 6.15 as of the last day of the
most recent fiscal quarter ended prior to the comsation of such Acquisition for which financial &eents have been delivered pursuant to
Section 6.1 calculated as if such Acquisition, iiddhg the consideration therefor, had been consuedran such date.

“Person” means any natural person, corporatiom,fjoint venture, partnership, limited liability mgpany, association, enterprise, trust
or other entity or organization, or any governmampolitical subdivision or any agency, departmeninstrumentality thereof.

“Phoenix Acquisition” means the purchase of alttef outstanding capital stock of Phoenix Interretid-reight Services, Ltd. on terms
and conditions substantially consistent with thesgforth in that certain Purchase Agreement aniRir@enix International Freight Services,
Ltd., the Persons listed on Annex A thereto asr@ebhareholders, the Borrower, and James Williaohngrney and Emil Sanchez as
representatives of such Selling Shareholders.

“Plan” means an employee pension benefit plan wisidovered by Title IV of ERISA or subject to thenimum funding standards
under Section 412 of the Code as to which the Begrar any ERISA Affiliate may have any liability.

“Pricing Schedule” means the Schedule attachedd&tentified as such.

“Prime Rate”means a rate per annum equal to the prime ratdereist announced from time to time by U.S. Banksgparent (which i
not necessarily the lowest rate charged to anyomest), changing when and as said prime rate changes

“Property” of a Person means any and all propevhether real, personal, tangible, intangible, axadj of such Person, or other assets
owned, leased or operated by such Person.

“Pro Rata Share” means, with respect to a Lendgoréion equal to a fraction the numerator of whikkuch Lendes Commitment an
the denominator of which is the Aggregate Commitingnovided, however , if all of the Commitments are terminated pursuarthe terms ¢
this Agreement, then “Pro Rata Share” means theepéaige obtained by dividing (a) such Lender’s @natiing Credit Exposure at such time
by (b) the Aggregate Outstanding Credit Exposuiuah time; angrovided, further , that when a Defaulting Lender shall exist, “Pratdr
Share” shall mean the percentage of the Aggregaten@tment (disregarding any Defaulting Lender’s @uitment) represented by such
Lender's Commitment (except that no Lender is negglifo fund or participate in Revolving Loans, Sgvlrine Loans or Facility LCs to the
extent that, after giving effect thereto, the aggte amount of its outstanding Revolving Loansfamded or unfunded participations in
Swing Line Loans and Facility LCs would exceeddh@ount of its Commitment (determined as though etabiting Lender existed)).

“Purchasers” is defined in Section 12.3(a).
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“Qualified Receivables Entity” means a newly-fornfaabsidiary or other special-purpose entity whisbages solely in activities in
connection with Qualified Receivables Transactions.

“Qualified Receivables Transaction” means any t@atien or series of transactions that may be edtete by the Borrower or any
Subsidiary pursuant to which the Borrower or anpsidiary may sell, convey or otherwise transfea Qualified Receivables Entity, or any
other Person, any interest (whether characteriggdeagrant of a security interest or the transfe@wnership) in any Receivables and rights
related thereto, whether such transaction or sefiggnsactions constitutes a secured loan oitdidlity, a true sale of assets to a Qualified
Receivables Entity or other Person, or otherwpsevided that (i) the documents evidencing such transadicseries of transactions are
acceptable to the Administrative Agent in its rewdae discretion, and (ii) the Receivables Transadhttributed Indebtedness outstanding at
any one time does not exceed $250,000,000.

“Quotation Date’'means, in relation to any Interest Period for whidahinterest rate is to be determined, two (2) Bess Days before tl
first day of that period.

“Rate Management Obligationsf a Person means any and all obligations of sechdd, whether absolute or contingent and hows
and whensoever created, arising, evidenced or meatj(including all renewals, extensions and modifans thereof and substitutions
therefor), under (i) any and all Rate Managemean3actions, and (ii) any and all cancellations, lbaigks, reversals, terminations or
assignments of any Rate Management Transactions.

“Rate Management Transaction” means any transaticluding an agreement with respect thereto) egisting or hereafter entered
by the Borrower or any Subsidiary which is a rat@s, basis swap, forward rate transaction, commaitap, commodity option, equity or
equity index swap, equity or equity index optioond option, interest rate option, foreign exchatngesaction, cap transaction, floor
transaction, collar transaction, forward transagt@mrrency swap transaction, cross-currency aépgransaction, currency option or any
other similar transaction (including any optionlitespect to any of these transactions) or any gwatibn thereof, whether linked to one or
more interest rates, foreign currencies, commauliyes, equity prices or other financial measures.

“Receivable” means any right to the payment of anetary obligation now or hereafter owing to the Barer or any Subsidiary,
whether evidenced by or constituting an accoustriment, chattel paper or general intangible.

“Receivables Transaction Attributed Indebtednesséans the amount of obligations outstanding undeteihal documents entered into
as part of any Qualified Receivables Transactioamndate of determination that would be charangerias principal if such Qualified
Receivables Transaction were structured as a sttemding transaction rather than as a purchase.

“Register” is defined in Section 12.3(d).
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“Regulation D” means Regulation D of the Board @v@rnors of the Federal Reserve System as fromttirtime in effect and any
successor thereto or other regulation or offigiédiipretation of said Board of Governors relatingeserve requirements applicable to mer
banks of the Federal Reserve System.

“Regulation U” means Regulation U of the Board @v@rnors of the Federal Reserve System as fromttrtime in effect and any
successor or other regulation or official interptiein of said Board of Governors relating to theeagion of credit by banks for the purpose of
purchasing or carrying margin stocks applicablm&mber banks of the Federal Reserve System.

“Reimbursement Obligationsheans, at any time, the aggregate of all obligatmfithe Borrower then outstanding under Sectid® fo
reimburse the LC Issuer for amounts paid by thdd9Der in respect of any one or more drawings uRdeility LCs.

“Reports” is defined in Section 9.6(a).

“Required Lenders” means Lenders in the aggregatng greater than 50% of the Aggregate Commitroent the Aggregate
Commitment has been terminated, Lenders in theeggég holding greater than 50% of the Aggregatst@uding Credit Exposure. The
Commitments and Outstanding Credit Exposure ofefaulting Lender shall be disregarded in deterngjriRequired Lenders at any time.

“Reserve Requirement” means, with respect to ardst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D on Eurodollar liakahti

“Revolving Loan” means, with respect to a LendegtsLender’s loan made pursuant to its commitmeiernd set forth in Section 2.1
(or any conversion or continuation thereof).

“Risk-Based Capital Guidelines” means (i) the rissed capital guidelines in effect in the Uniteat&t on the date of this Agreement,
including transition rules, and (ii) the correspimgcapital regulations promulgated by regulatartharities outside the United States,
including transition rules, and, in each case,amgndments to such regulations.

“S&P” means Standard & Poor’s Ratings Servicesaa@ard & Poor’s Financial Services LLC business.
“Sanctioned Country” means, at any time, any cquotrterritory which is itself the subject or tatgd any comprehensive Sanctions.

“Sanctioned Person” means, at any time, (a) angdPeor group that is, or, to the knowledge of ahthe Borrower’s officers, that is
50% or more owned by Persons or groups that atedlin any Sanctions-related list of designatedd?s maintained by OFAC or the U.S.
Department of State, or any Person or group listethy Sanctions-related list of designated Pergmaigtained by the United Nations
Security Council, the European Union or any EU mendtate, (b) any Person or group operating, organor resident in a Sanctioned
Country, or (c) any agency, political subdivisianimstrumentality of, or a Person that is, to thewledge of any of the Borrower’s officers,
otherwise controlled by, the government of a Sametil Country.
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“Sanctions” means economic or financial sanctionsaxle embargoes imposed, administered or enfdroadtime to time by (a) the
U.S. government, including those administered byAOr the U.S. Department of State or (b) the UhN&tions Security Council, the
European Union or Her Majesty’s Treasury of thetethiKingdom.

“Schedule” refers to a specific schedule to thise®gnent, unless another document is specificalgreaced.
“Section” means a numbered section of this Agreegmaness another document is specifically refeeeinc

“Senior Note Covenant Release Date” means theatateéhich (X) the financial covenant contained ie 8enior Note Purchase
Agreement testing the Consolidated Funded Indeltsito Consolidated Total Capitalization shall Haeen removed and replaced with a
financial covenant testing the Leverage Ratio g)dhe Leverage Ratio test contained in the Sedaie Purchase Agreement shall be no
more restrictive than the financial covenant sehftn Section 6.15(b).

“Senior Note Purchase Agreement” means the NoteHase Agreement, dated August 23, 2013, by and gheBorrower and the
Persons party thereto as purchasers, as the saynigenaanended, restated, supplemented or othervaddied from time to time.

“Stated Rate” is defined in Section 2.21.

“Subsidiary” of a Person means (i) any corporatimore than 50% of the outstanding securities hawhdgnary voting power of which
shall at the time be owned or controlled, directlyndirectly, by such Person or by one or morés$ubsidiaries or by such Person and one
or more of its Subsidiaries, or (i) any partnepstimited liability company, association, jointrveire or similar business organization more
than 50% of the ownership interests having ordivating power of which shall at the time be so od/oe controlled. Unless otherwise
expressly provided, all references herein to a $8liry” shall mean a Subsidiary of the Borrower.

“Substantial Portion” means, with respect to theperty of the Borrower and its Subsidiaries, Propahich represents more than 10%
of the consolidated total assets of the BorroweriemSubsidiaries taken as a whole as of thed@agtof the four-quarter period ending
immediately prior to the quarter in which such deti@ation is made.

“swap” means any agreement, contract or transathianconstitutes a “swap” within the meaning aftsm 1a(47) of the Commodity
Exchange Act.

“Swap Counterparty” means, with respect to any swilp the Administrative Agent, the LC Issuer oyasther Lender or any Affiliate
of any of the foregoing, any Person or entity fkair becomes a party to such swap.
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“Swap Obligation” means, with respect to any Gusrarany obligation to pay or perform under any gwatween the Administrative
Agent, the LC Issuer or any other Lender or anyiliafe of any of the foregoing and one or more SWapinterparties.

“Swing Line Borrowing Notice” is defined in Secti@y(b).

“Swing Line Lender” means U.S. Bank or such othendler which may succeed to its rights and obligatas Swing Line Lender
pursuant to the terms of this Agreement.

“Swing Line Loan” means a Loan made available ®Blorrower by the Swing Line Lender pursuant totisac.4.

“Swing Line Sublimit” means the maximum principahaunt of Swing Line Loans the Swing Line Lender rhaye outstanding to the
Borrower at any one time, which, as of this date¢50,000,000.

“T-Chek Disposition” means the sale of all or salpsiglly all of the Property and assets of T-CBgktems, Inc. on terms and conditi
substantially consistent with those set forth it ttertain Asset Purchase Agreement dated as ob&rci6, 2012 between Electronic Funds
Source LLC, T-Check Systems, Inc. and the Borrower.

“Taxes” means any and all present or future tagtesies, levies, imposts, deductions, and similasfeassessments, charges or
withholdings imposed by any Governmental Authoritgd any and all liabilities with respect to theefgoing, including interest, additions to
tax and penalties applicable thereto.

“Transferee” is defined in Section 12.3(e).

“Type” means, with respect to any Advance, its natureBassa Rate Advance or a Eurodollar Advance and egpect to any Loan, i
nature as a Base Rate Loan or a Eurodollar Loan.

“Undisclosed Administration” means in relation thender the appointment of an administrator, piiowal liquidator, conservator,
receiver, trustee, custodian or other similar @dfiby a supervisory authority or regulator undebased on the law in the country where such
Lender is subject to home jurisdiction supervisiaapplicable law requires that such appointmemidasto be publicly disclosed.

“U.S. Bank” means U.S. Bank National Associatiomaéional banking association, in its individuapaeity, and its successors.

“U.S. Bank Fee Letter” is defined in Section 10.13.

“Wells Fargo Fee Letter” is defined in Section 1.1

“Wholly-Owned Subsidiary” of a Person means anysidibry of which 100% of the beneficial ownershigeirests (other than directors’
qualifying shares or investments by foreign natismaandated by law) shall at the time be ownecdatrolled, directly or indirectly, by such

Person or one or more Wholly-Owned Subsidiariesugh Person, or by such Person and one or morelyA@wined Subsidiaries of such
Person.
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The foregoing definitions shall be equally applieato both the singular and plural forms of theimked terms. For purposes of this
Agreement, Loans may be classified and referrdny tdype (e.g., a “Eurodollar Loan”). Advances atsay be classified and referred to by
Type (e.g., a “Eurodollar Advance”).

ARTICLE XVII
THE CREDITS

17.1._Commitment From and including the date of this Agreement pinar to the Facility Termination Date, each Lendeverally
agrees, on the terms and conditions set forthiinAgreement, to make (a) Revolving Loans to ther®eer in Dollars and participate in
Facility LCs issued upon the request of the Bormpyweovided that, after giving effect to the making of eachtsuoan and the issuance of
each such Facility LC, the amount of such Lend@usstanding Credit Exposure shall not exceed ith@dment and the Aggregate
Outstanding Credit Exposure shall not exceed thgrégate Commitment. Subject to the terms of thireAment, the Borrower may borrow,
repay and reborrow the Revolving Loans at any timer to the Facility Termination Date. Unless pomsly terminated, the Commitments
shall terminate on the Facility Termination DatbeTLC Issuer will issue Facility LCs hereunder lba terms and conditions set forth in
Section 2.19.

17.2._Required Payments; Terminatidhat any time the amount of the Aggregate Ouiditag Credit Exposure exceeds the Aggregate
Commitment, the Borrower shall immediately makeagimpent on the Loans or Cash Collateralize LC Obbga in an account with the
Administrative Agent pursuant to Section 2.19(Kfisient to eliminate such excess. The Aggregatés@nding Credit Exposure and all ot
unpaid Obligations under this Agreement and thermitloan Documents shall be paid in full by the Barer on the Facility Termination Da

17.3._Ratable Loans; Types of Advancé&ach Advance hereunder (other than any Swing Loan) shall consist of Loans made from
the several Lenders ratably according to theirfata Shares. The Advances may be Base Rate AdvanEesodollar Advances, or a
combination thereof, selected by the Borrower icoadance with Sections 2.8 and 2.9, or Swing Lioerls selected by the Borrower in
accordance with Section 2.4.

17.4. Swing Line Loans

(a) Amount of Swing Line LoansUpon the satisfaction of the conditions precedenforth in Section 4.2 and, if such Sw
Line Loan is to be made on the date of the inidvance hereunder, the satisfaction of the comustiorecedent set forth in
Section 4.1 as well, from and including the datéhef Agreement and prior to the Facility TermionatDate, the Swing Line
Lender may, at its option, on the terms and cooitiset forth in this Agreement, make Swing Linain®in Dollars to the
Borrower from time to time in an aggregate printgaount not to exceed the Swing Line Sublimpigvided that the
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Aggregate Outstanding Credit Exposure shall nangttime exceed the Aggregate Commitment, @oslided further that at no
time shall the sum of (i) the Swing Line Loaphkys (ii) the outstanding Revolving Loans made by therfgw.ine Lender pursuant
to Section 2.1plus (iii) the Swing Line Lender’'s Pro Rata Share of tig& Obligations, exceed the Swing Line Lender’'s
Commitment at such time. Subject to the terms isfAlgreement (including, without limitation the distion of the Swing Line
Lender), the Borrower may borrow, repay and reberBaing Line Loans at any time prior to the Fagilitermination Date.

(b) Borrowing/Conversion/Continuation Noticén order to borrow a Swing Line Loan, the Borrowball deliver to the
Administrative Agent and the Swing Line Lenderwweable notice (a “Swing Line Borrowing Notice”)trlater than 12:00 noon
(Minneapolis time) on the Borrowing Date of eachir@.ine Loan, specifying (i) the applicable Borriogy Date (which date sh.
be a Business Day), and (ii) the aggregate amdiutheaequested Swing Line Loan.

(c) Making of Swing Line Loans; ParticipationBlot later than 2:00 p.m. (Minneapolis time) oa #pplicable Borrowing
Date, the Swing Line Lender shall make availabé&eSking Line Loan, in funds immediately availatitethe Administrative
Agent at its address specified pursuant to Arfidlé The Administrative Agent will promptly makéné funds so received from
Swing Line Lender available to the Borrower on Bwrowing Date at the Administrative Agent’s afaebaddress. Each time
that a Swing Line Loan is made by the Swing Linader pursuant to this Section 2.4(c), the Swinglliender shall be deemed,
without further action by any party hereto, to haneonditionally and irrevocably sold to each Lanaled each Lender shall be
deemed, without further action by any party hereidyave unconditionally and irrevocably purchafedh the Swing Line Lender
a participation in such Swing Line Loan in propaitito its Pro Rata Share.

(d) Repayment of Swing Line Loan&ach Swing Line Loan shall be paid in full by 8@errower on the date selected by the
Administrative Agent and communicated to the Borowat the time such Swing Line Loan is made. Intamd the Swing Line
Lender may at any time in its sole discretion wéhpect to any outstanding Swing Line Loan, reqei@eh Lender to fund the
participation acquired by such Lender pursuantectiBn 2.4(c) or require each Lender (including $wéng Line Lender) to make
a Revolving Loan in the amount of such Lender’s Rata Share of such Swing Line Loan (includinghweit limitation, any
interest accrued and unpaid thereon), for the med repaying such Swing Line Loan. Not later th&® p.m. (Minneapolis
time) on the date of any notice received pursuaittis Section 2.4(d), each Lender shall make alskglits required Revolving
Loan, in funds immediately available to the Admirative Agent at its address specified pursuadtrtle XIll. Revolving Loans
made pursuant to this Section 2.4(d) shall initiakt Base Rate Loans and thereafter may be codtmsiBase Rate Loans or
converted into Eurodollar Loans in the manner mediin Section 2.9 and subject to the other camtand limitations set forth
in this Article 1l. Unless a Lender shall have fietl the Swing Line Lender, prior to the Swing Libender’'s making any Swing
Line Loan, that any applicable condition precedsttforth in Sections 4.1 or 4.2 had not then tsaisfied, such Lender’'s
obligation to make Revolving Loans pursuant to 8estion 2.4(d) to repay Swing Line Loans or todftime participation acquired
pursuant to Section 2.4(c) shall be unconditioo@ahtinuing, irrevocable and absolute and shallogoaffected by any
circumstances, including, without limitation, (a)
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any setoff, counterclaim, recoupment, defense or othdrtrighich such Lender may have against the Borrother Administrative
Agent, the Swing Line Lender or any other Persbpti{e occurrence or continuance of a Default arEwf Default, (c) any
adverse change in the condition (financial or otlieg) of the Borrower, or (d) any other circumses)chappening or event
whatsoever. In the event that any Lender fails a&k@payment to the Administrative Agent of any antalue under this

Section 2.4(d), interest shall accrue thereoneFéderal Funds Effective Rate for each day duhegeriod commencing on the
date of demand and ending on the date such am®utéived and the Administrative Agent shall biled to receive, retain and
apply against such obligation the principal anériest otherwise payable to such Lender hereundiitha Administrative Agent
receives such payment from such Lender or suclyatidin is otherwise fully satisfied. On the Fagilltermination Date, the
Borrower shall repay in full the outstanding primei balance of the Swing Line Loans.

17.5._Commitment FeeThe Borrower agrees to pay to the Administratigent for the account of each Lender accordingst®io Rat
Share a commitment fee at a per annum rate eqtiat tApplicable Fee Rate on the average daily Abéél Aggregate Commitment from the
date hereof to and including the Facility TermioatDate, payable in arrears on each Payment Datafter and on the Facility Termination
Date. Solely for purposes of calculating the commeitt fee due hereunder, the aggregate principaliahad Swing Line Loans outstanding
any time shall be counted as Outstanding CredibExpe of U.S. Bank and no portion thereof shatdented as Outstanding Credit
Exposure of any other Lender.

17.6._Minimum Amount of Each Advancé&ach Eurodollar Advance shall be in the minimumoant of $500,000 and incremental
amounts in integral multiples of $100,000, and eBake Rate Advance (other than an Advance to r8pang Line Loans) shall be in the
minimum amount of $500,000 and incremental amoumitstegral multiples of $100,00@rovided, however , that any Base Rate Advance
may be in the amount of the Available Aggregate @itment.

17.7._Reductions in Aggregate Commitment; Optidhaicipal PaymentsThe Borrower may permanently reduce the Aggregate
Commitment in whole, or in part ratably among tlemdters in integral multiples of $500,000, uporeast five (5) Business Days’ prior
written notice to the Administrative Agent, whichtite shall specify the amount of any such reduagfoovided, however , that the amount «
the Aggregate Commitments may not be reduced b#levhggregate Outstanding Credit Exposure. All aedrcommitment fees shall be
payable on the effective date of any terminatiothefobligations of the Lenders to make Credit Bsitens hereunder. The Borrower may
from time to time pay, without penalty or premiuafi,outstanding Base Rate Advances (other than gWime Loans), or, in a minimum
aggregate amount of $500,000 and incremental amauimitegral multiples of $100,000, any portiortleé aggregate outstanding Base Rate
Advances (other than Swing Line Loans) upon sargendéice by 1:00 p.m. (Minneapolis time) to the Adistrative Agent. The Borrower
may at any time pay, without penalty or premiurhpatstanding Swing Line Loans, or any portionted butstanding Swing Line Loans, with
notice to the Administrative Agent and the Swingd_Lender by 11:00 a.m. (Minneapolis time) on tateaf repayment. The Borrower may
from time to time pay, subject to the payment of Amding indemnification amounts required by Sewt8.4 but without penalty or premiu
all outstanding Eurodollar Advances, or, in a mimimaggregate amount of $500,000 and incrementaliatadn integral multiples
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of $100,000, any portion of the aggregate outstaméiurodollar Advances upon at least two (2) Bussri®ays’ prior written notice to the
Administrative Agent by 1:00 p.m. (Minneapolis time

17.8._Method of Selecting Types and Interest Perfod New AdvancesThe Borrower shall select the Type of Advance, amthe cas
of each Eurodollar Advance, the Interest Periodiegiple thereto from time to time. The Borrower Itlgéve the Administrative Agent
irrevocable notice in the form of Exhibit D (a “Bowing/Conversion/Continuation Notice”) not lateah 11:00 a.m. (Minneapolis time) on
the Borrowing Date of each Base Rate Advance (dtfeer a Swing Line Loan) and any Eurodollar Advatickee made on the Omnibus
Amendment Effective Date, and not later than 1&008. (Minneapolis time) two (2) Business Days befiie Borrowing Date for each
Eurodollar Advance (other than any Eurodollar Ads&ito be made on the Omnibus Amendment Effectivie)Dapecifying:

(i) the Borrowing Date, which shall be a Business @é&puch Advance
(i) the aggregate amount of such Advance,

(iii) the Type of Advance selecte

Not later than 1:00 p.m. (Minneapolis time) on eBchirowing Date, each Lender shall make availaisi€édan or Loans in funds immediati
available to the Administrative Agent at its addrepecified pursuant to Article XlIl. The Adminiative Agent will promptly make the funds
so received from the Lenders available to the Beeroon the Borrowing Date at the Administrative Age aforesaid address.

17.9._Conversion and Continuation of Outstandingakates; Maximum Number of Interest Periotase Rate Advances (other than
Swing Line Loans) shall continue as Base Rate Adesminless and until such Base Rate Advances averted into Eurodollar Advances
pursuant to this Section 2.9 or are repaid in ataore with Section 2.7. Each Eurodollar Advancdl sbatinue as a Eurodollar Advance
until the end of the then applicable Interest Retiwrefor, at which time such Eurodollar Advankalkbe automatically converted into a
Base Rate Advance unless (x) such Eurodollar Adv@nor was repaid in accordance with Section 2(§)athe Borrower shall have given
the Administrative Agent a Borrowing/Conversion/@onation Notice requesting that, at the end ohsimterest Period, such Eurodollar
Advance continue as a Eurodollar Advance for theesar another Interest Period. Subject to the tein8ection 2.6, the Borrower may elect
from time to time to convert all or any part of ad® Rate Advance (other than a Swing Line Loao)ariEurodollar Advance. The Borrower
shall give the Administrative Agent a Borrowing/@ension/Continuation Notice for each conversiom &ase Rate Advance into a
Eurodollar Advance, conversion of a Eurodollar Ademto a Base Rate Advance, or continuation ofradfilar Advance not later than
11:00 a.m. (Minneapolis time) at least two (2) Biesis Days prior to the date of the requested ceioreor continuation, specifying:

(i) the requested date, which shall be a Businessd@ayich conversion or continuatic
(i) the Type of the Advance which is to be convertedamtinued, ani

(iii) the amount of such Advance which is to bewened into or continued as a Eurodollar Advanaz thie duration of the Interest
Period applicable theret
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After giving effect to all Advances, all conversgoof Advances from one Type to another and allinoations of Advances of the same Ty
there shall be no more than 10 Interest Perio@fféct hereunder.

17.10.Interest Rated€Each Base Rate Advance (other than a Swing Laan)._shall bear interest on the outstanding prai@mount
thereof, for each day from and including the daighsAdvance is made or is automatically convertethfa Eurodollar Advance into a Base
Rate Advance pursuant to Section 2.9, to but exotuthe date it becomes due or is converted irfaradollar Advance pursuant to
Section 2.9 hereof, at a rate per annum equakt®#se Rate for such day. Each Swing Line Loar beat interest on the outstanding
principal amount thereof, for each day from anduding the day such Swing Line Loan is made todxaiuding the date it is paid, at a rate
per annum equal to, at the Borrower’s option, thedBRate for such day or the Daily Eurodollar Rateyided, that the Applicable Margin
therefor, if any, shall be mutually agreed to by Borrower and the Swing Line Lender. Changesérrdte of interest on that portion of any
Advance maintained as a Base Rate Advance will¢ffieet simultaneously with each change in the rillite Base Rate. Each Eurodollar
Advance shall bear interest on the outstandingciméd amount thereof from and including the firalydf the Interest Period applicable
thereto to (but not including) the last day of siitterest Period at a rate per annum equal to thiedsllar Rate in respect of such Eurodollar
Advance for such Interest Period. No Interest Remay end after the Facility Termination Date.

17.11. Rates Applicable After Event of DefauNotwithstanding anything to the contrary contdiire Sections 2.8, 2.9 or 2.10, during
the continuance of a Default or Event of Default Required Lenders may, at their option, by naiicée Borrower (which notice may be
revoked at the option of the Required Lenders rtbsténding any provision of Section 8.3 requirimguimous consent of the Lenders to
changes in interest rates), declare that no Advaraebe made as, converted into or continued ag@dBllar Advance. Upon the occurrence
and during the continuance of an Event of Defanttar Section 7.2 or Section 7.3 (with respect ttie 6.15), the Required Lenders may
their option, by notice to the Borrower (which matimay be revoked at the option of the Requiredieennotwithstanding any provision of
Section 8.3 requiring unanimous consent of the eesntb changes in interest rates), declare thiirder after judgment, (i) each Eurodollar
Advance shall bear interest for the remainder efapplicable Interest Period at the rate otherajg@icable to such Interest Peripldis
2.00% per annum, (ii) each Base Rate Advance bkall interest at a rate per annum equal to the Baszin effect from time to timgus
2.00% per annum, and (iii) the LC Fee shall bedased by 2.00% per annum. Upon the occurrencelaimjdhe continuance of an Event of
Default under Sections 7.6 or 7.7, the interegtsraet forth in clauses (i) and (ii) above andrleecase in the LC Fee set forth in clause
(iii) above shall be applicable to all Credit Ex¢éans without any election or action on the parthef Administrative Agent or any Lender.
After an Event of Default has been cured or waivke,interest rate applicable to advances and thé&ge shall revert to the rates applicable
prior to the occurrence of an Event of Default.

17.12._Method of Paymentach Advance shall be repaid and each paymentesest thereon shall be paid in the currency linctv
such Advance was made. All payments of the
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Obligations under this Agreement and the other LIdaouments shall be made, without setoff, deductorrounterclaim, in immediately
available funds to the Administrative Agent at dministrative Agent’s address specified pursuaraitticle XIIl, or at any other Lending
Installation of the Administrative Agent specifigdwriting by the Administrative Agent to the Bower, by 12:00 noon (Minneapolis time)
on the date when due and shall (except (i) witpeesto repayments of Swing Line Loans, (ii) in tase of Reimbursement Obligations for
which the LC Issuer has not been fully indemnifigcthe Lenders, or (iii) as otherwise specificattguired hereunder) be applied ratably by
the Administrative Agent among the Lenders. Eaghrgnt delivered to the Administrative Agent for tiecount of any Lender shall be
delivered promptly by the Administrative Agent tach Lender in the same type of funds that the Adstriative Agent received at its address
specified pursuant to Article XllI or at any Lendiinstallation specified in a notice received by &kdministrative Agent from such Lender.
The Administrative Agent is hereby authorized targfe the account of the Borrower maintained witS.UBank for each payment of
principal, interest, Reimbursement Obligations faes$ as it becomes due hereunder. Each refereive Administrative Agent in this
Section 2.12 shall also be deemed to refer, antiaghely equally, to the LC Issuer, in the cas@ayments required to be made by the
Borrower to the LC Issuer pursuant to Section 2)19(

17.13._Notes; Evidence of Indebtedneés) Each Lender shall maintain in accordance usthisual practice an account or accounts
evidencing the Indebtedness of the Borrower to &wtder resulting from each Loan made by such Lefiden time to time, including the
amounts of principal and interest payable and fagilich Lender from time to time hereunder.

(b) The Administrative Agent shall also maintaircaents in which it will record (i) the amount ofokal.oan made
hereunder, the Type thereof and the Interest Pevritbdrespect thereto, (ii) the amount of any pipat or interest due and payable
or to become due and payable from the Borroweath ¢ ender hereunder, (iii) the original stated ami@f each Facility LC and
the amount of LC Obligations outstanding at anyetiend (iv) the amount of any sum received by tdmistrative Agent
hereunder from the Borrower and each Lender's stareof.

(c) The entries maintained in the accounts maiethpursuant to paragraphs (a) and (b) above shptiilma facie evidence
of the existence and amounts of the Obligationsetheecordedprovided, however , that the failure of the Administrative Agen
any Lender to maintain such accounts or any ehernein shall not in any manner affect the obligatié the Borrower to repay the
Obligations in accordance with their terms.

(d) Any Lender (including the Swing Line Lender)ynmaquest that its Loans be evidenced by a promyissate representin
its Loans and Swing Line Loans substantially infiiven of Exhibit E (with appropriate changes fotemevidencing Swing Line
Loans) (each a “Note”). The Borrower shall prepasecute and deliver to such Lender such Note ¢eedNpayable to the order of
such Lender in a form supplied by the Administrathgent. The Loans evidenced by such Note andesté¢nereon shall at all
times (prior to any assignment pursuant to SectihB) be represented by one or more Notes payalbhetorder of the payee
named therein, except to the extent that any secilér subsequently returns any such Note for clatiosl and requests that such
Loans once again be evidenced as described inesddb} (i) and (ii) above.
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17.14. _Telephonic NoticesThe Borrower hereby authorizes the Lenders aad\tiministrative Agent to extend, convert or coaén
Advances, effect selections of Types of Advancektariransfer funds based on telephonic noticesenbgdany Person or Persons the
Administrative Agent or any Lender in good faitHibees to be acting on behalf of the Borrower girly understood that the foregoing
authorization is specifically intended to allow Bmwing/Conversion/Continuation Notices to be gitelephonically. The Borrower agrees to
deliver promptly to the Administrative Agent a wei confirmation (which may include e-mail) of eaelephonic notice authenticated by an
Authorized Officer. If the written confirmation d#rs in any material respect from the action tagthe Administrative Agent and the
Lenders, the records of the Administrative Agertt ire Lenders shall govern absent manifest ertos. plarties agree to prepare appropriate
documentation to correct any such error within(te0) days after discovery by any party to this Agnent.

17.15. Interest Payment Dates: Interest and Feis Blmterest accrued on each Base Rate Advance ahdSs@ng Line Loan shall be
payable on each Payment Date, commencing withistestich Payment Date to occur after the datedfiered at maturity. Interest accrued
each Eurodollar Advance shall be payable on thedkg of its applicable Interest Period, on anyedat which the Eurodollar Advance is
prepaid, whether by acceleration or otherwise,andaturity. Interest accrued on each Eurodollarakde having an Interest Period longer
than three (3) months shall also be payable otesiteday of each three-month interval during suntbrest Period. Interest on all Advances
and fees shall be calculated for actual days ethpsdhe basis of a 360-day year, except thatdstext the Prime Rate shall be calculated for
actual days elapsed on the basis of a 365/366-ey interest shall be payable for the day an Adeasimade but not for the day of any
payment on the amount paid if payment is receivéat po 3:00 p.m. (Minneapolis time) at the pladgpayment. If any payment of principal
of or interest on an Advance shall become due dsyavhich is not a Business Day, such payment Sleathade on the next succeeding
Business Day.

17.16._Notification of Advances, Interest Rategfayments and Commitment ReductioPsomptly after receipt thereof, the
Administrative Agent will notify each Lender of titentents of each Commitment reduction notice, @eimg/Conversion/Continuation
Notice, Swing Line Borrowing Notice, and repaymaatice received by it hereunder. Promptly afteiagofrom the LC Issuer, tt
Administrative Agent will notify each Lender of tlsentents of each request for issuance of a Ratilithereunder. The Administrative
Agent will notify each Lender of the interest raggplicable to each Eurodollar Advance promptly udetermination of such interest rate and
will give each Lender prompt notice of each chaimghe Alternate Base Rate.

17.17.Lending InstallationsEach Lender may book its Advances and its pagtain in any LC Obligations and the LC Issuer may
book the Facility LCs at any Lending Installatiadexted by such Lender or the LC Issuer, as the ey be, and may change its Lending
Installation from time to time. All terms of thisgheement shall apply to any such Lending Instaltatind the Loans, Facility LCs,
participations in LC Obligations and any Notes &shereunder shall be deemed held by each Lendlee @C Issuer, as the case may be, for
the benefit of any such Lending Installation. Eaehder and the LC Issuer may, by written noticthtoAdministrative Agent and the
Borrower in accordance with Article XlIII, designatplacement or additional Lending Installation®tigh which Loans will be made by it
Facility LCs will be issued by it and for whose aant Loan payments or payments with respect toiBaciCs are to be made.
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17.18._NonReceipt of Funds by the Administrative Agetinless the Borrower or a Lender, as the caselmaxotifies the
Administrative Agent prior to the date on whiclisischeduled to make payment to the Administradigent of (i) in the case of a Lender, the
proceeds of a Loan or (ii) in the case of the Baag a payment of principal, interest or fees @ Administrative Agent for the account of
Lenders, that it does not intend to make such payntige Administrative Agent may assume that suynment has been made. The
Administrative Agent may, but shall not be oblighte, make the amount of such payment availabieedntended recipient in reliance upon
such assumption. If such Lender or the Borrowethasase may be, has not in fact made such paymém Administrative Agent, the
recipient of such payment shall, on demand by tmifistrative Agent, repay to the Administrativeekd the amount so made available
together with interest thereon in respect of eaghdiiring the period commencing on the date suabuatnwvas so made available by the
Administrative Agent to but excluding the date &dministrative Agent recovers such amount at a pateannum equal to (x) in the case of
payment by a Lender, the greater of the Federal$-ffective Rate and a rate determined by the Adnative Agent in accordance with
banking industry rules on interbank compensatiofypm the case of payment by the Borrower, therigst rate applicable to the relevant
Loan.

17.19. Facility LCs

(a) Issuance The LC Issuer hereby agrees, on the terms amditamms set forth in this Agreement, to issue standetters o
Credit denominated in Dollars (each, a “Facility’).@nd to renew, extend, increase, decrease orwise modify each Facility
LC (“Modify,” and each such action a “Modificationfrom time to time from and including the datetlois Agreement and prior
to the Facility Termination Date upon the requdshe Borrowerjprovided that immediately after each such Facility LC isiss
or Modified, (i) the aggregate amount of the outdtag LC Obligations shall not exceed $50,000,0080 @) the Aggregate
Outstanding Credit Exposure shall not exceed thgrégate Commitment. No Facility LC shall have apigxdate later than the
earlier to occur of (x) the fifth Business Day prio the Facility Termination Date and (y) one Y&par after its issuancprovided,
however , that the expiry date of a Facility LC may be amhe (1) year later than the fifth Business Dagrpo the Facility
Termination Date if the Borrower has posted onefoke the fifth Business Day prior to the Facilltgrmination Date cash
collateral in the Facility LC Collateral Account terms satisfactory to the Administrative Agenaimamount equal to 103% of
LC Obligations with respect to such Facility LC.

(b) Participations Upon the issuance or Modification by the LC Issofea Facility LC in accordance with this SectAi9,
the LC Issuer shall be deemed, without furtheroackiy any party hereto, to have unconditionally relocably sold to each
Lender, and each Lender shall be deemed, withatlituaction by any party hereto, to have uncoodéily and irrevocably
purchased from the LC Issuer, a participation ichstacility LC (and each Modification thereof) ahe related LC Obligations in
proportion to its Pro Rata Share.
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(c) Notice. Subject to Section 2.19(a), the Borrower shaledhe Administrative Agent notice prior to 10:0éha
(Minneapolis time) at least two (2) Business Dagergo the proposed date of issuance or Modifaatf each Facility LC,
specifying the beneficiary, the proposed date efasice (or Modification) and the expiry date oftsBacility LC, and describing
the proposed terms of such Facility LC and the neatdi the transactions proposed to be supporteéliieUpon receipt of such
notice, the Administrative Agent shall promptly ifpthe LC Issuer and each Lender, of the contdrseof and of the amount of
such Lendes participation in such proposed Facility LC. Thguiance or Modification by the LC Issuer of anyiligd C shall, in
addition to the conditions precedent set forth iticke 1V, be subject to the conditions precedéat tsuch Facility LC shall be
reasonably satisfactory to the LC Issuer and tiaBiorrower shall have executed and delivered apglication agreement and/or
such other instruments and agreements relatingdio Bacility LC as the LC Issuer shall have reabbngequested (each, a
“Facility LC Application”). The LC Issuer shall have no independent duty tertaio whether the conditions set forth in Artitle
have been satisfiegrovided , however , that the LC Issuer shall not issue a Facilityif,@n or before the proposed date of
issuance, the LC Issuer shall have received nbtice the Administrative Agent or the Required Lersdnat any such condition
has not been satisfied or waived. In the eventgfanflict between the terms of this Agreement #redterms of any Facility LC
Application, the terms of this Agreement shall coht

(d) LC Fees The Borrower shall pay to the Administrative Agdnor the account of the Lenders ratably in acaomt with
their respective Pro Rata Shares, with respecdb €acility LC, a letter of credit fee at a penam rate equal to the Applicable
Margin for Eurodollar Loans in effect from timetime on the average daily undrawn stated amoungusuch Facility LC, such
fee to be payable in arrears on each Payment Betél(C Fee”). The Borrower shall also pay to the Issuer for its own account
(x) a fronting fee in an amount agreed upon betwben.C Issuer and the Borrower and (y) on demah@mendment, drawing
and other fees regularly charged by the LC Issuéstletter of credit customers and all reasonahleof{pocket expenses incurr
by the LC Issuer in connection with the issuancedification, administration or payment of any Fagil C.

(e) Administration; Reimbursement by Lendet$pon receipt from the beneficiary of any Facilit§ of any demand for
payment under such Facility LC, the LC Issuer shatify the Administrative Agent and the Adminigive Agent shall promptly
notify the Borrower and each other Lender as taatheunt to be paid by the LC Issuer as a reswdtiofi demand and the propo
payment date (the “LC Payment Date”), which LC PagirDate shall be no earlier than the first Busirigay after the date such
notice is given. The responsibility of the LC Isst@the Borrower and each Lender shall be onlgei@rmine that the documents
(including each demand for payment) delivered ur@eh Facility LC in connection with such presenttehall be in conformity
in all material respects with such Facility LC. Tlh@ Issuer shall endeavor to exercise the sameiicdhe issuance and
administration of the Facility LCs as it does wislspect to letters of credit in which no participas are granted, it being
understood that in the absence of any gross negigger willful misconduct by the LC Issuer, eacmdler shall be unconditional
and irrevocably liable without regard to the oceue of any Event of Default or any condition poere whatsoever, to reimbu
the LC Issuer on demand for (i) such Lender's PataRShare of the
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amount of each payment made by the LC Issuer watdr Facility LC to the extent such amount is eohbursed by the
Borrower pursuant to Section 2.19(f) below anddtame not funds available in the Facility LC Callatl Account to cover the
sameplus (ii) interest on the foregoing amount to be reindaar by such Lender, for each day from the dateeof.C Issuer’s
demand for such reimbursement (or, if such demamdgide after 11:00 a.m. (Minneapolis time) on siatle, from the next
succeeding Business Day) to the date on which kanber pays the amount to be reimbursed by iteagtkater of the Federal
Funds Effective Rate and a rate determined by thaiAistrative Agent in accordance with banking isioly rules on interbank
compensation.

() Reimbursement by BorroweiThe Borrower shall be irrevocably and uncondaignobligated to reimburse the LC Iss|
on or before the applicable LC Payment Date forampunts to be paid by the LC Issuer upon any argqwhder any Facility LC,
without presentment, demand, protest or other fbtiemof any kind;provided that neither the Borrower nor any Lender shall
hereby be precluded from asserting any claim faati(but not consequential) damages suffered &Btrrower or such Lender
to the extent, but only to the extent, caused bthé willful misconduct or gross negligence of the Issuer in determining
whether a request presented under any FacilityssGed by it complied with the terms of such Faclli€ or (ii) the LC Issuer’s
failure to pay under any Facility LC issued byfieathe presentation to it of a request strictynplying with the terms and
conditions of such Facility LC. All such amountsghy the LC Issuer and remaining unpaid by ther®oer shall bear interest,
payable on demand, for each day until paid atepat annum equal to (x) the rate applicable teBse Advances for such day
if such day falls on or before the applicable LGiRant Date and (y) the sum of 2.00% per anplum the rate applicable to Base
Rate Advances for such day if such day falls aftexh LC Payment Date. The LC Issuer will pay tchdaender ratably in
accordance with its Pro Rata Share all amountsweddy it from the Borrower for application in pagnt, in whole or in part, of
the Reimbursement Obligation in respect of any|FatiC issued by the LC Issuer, but only to theéest such Lender has made
payment to the LC Issuer in respect of such Fadil pursuant to Section 2.19(e). Subject to theseand conditions of this
Agreement (including without limitation the submdssof a Borrowing/Conversion/Continuation Noticedompliance with
Section 2.8 and the satisfaction of the applicabladitions precedent set forth in Article 1V), tBerrower may request an
Advance hereunder for the purpose of satisfyingReynbursement Obligation.

(g) Obligations Absolute The Borrower’s obligations under this Section92shall be absolute and unconditional under any
and all circumstances and irrespective of any gatofinterclaim or defense to payment which ther®w@er may have or have had
against the LC Issuer, any Lender or any benefiaér Facility LC. The Borrower further agreesiwihe LC Issuer and the
Lenders that the LC Issuer and the Lenders shalb@oesponsible for, and the BorroveeReimbursement Obligation in respec
any Facility LC shall not be affected by, amongeuntthings, the validity or genuineness of documentsf any endorsements
thereon, even if such documents should in factg@towe in any or all respects invalid, fraudulentorged, or any dispute
between or among the Borrower, any of its Affilgtéhe beneficiary of any Facility LC or any finamg institution or other party
to whom any Facility LC may be transferred or atajims or defenses whatsoever of the Borrower @ngfof its Affiliates again:
the beneficiary of any Facility LC or any such
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transferee. The LC Issuer shall not be liable for @rror, omission, interruption or delay in transsion, dispatch or delivery of
any message or advice, however transmitted, inextion with any Facility LC. The Borrower agreeatthny action taken or
omitted by the LC Issuer or any Lender under arxannection with each Facility LC and the relategftdrand documents, if done
without gross negligence or willful misconduct, ke binding upon the Borrower and shall not e LC Issuer or any Lender
under any liability to the Borrower. Nothing in $hsection 2.19(qg) is intended to limit the rightloé Borrower to make a claim
against the LC Issuer for damages as contemplatéuetproviso to the first sentence of Section @)19

(h) Actions of LC Issuer The LC Issuer shall be entitled to rely, and idbalfully protected in relying, upon any Facilltg,
draft, writing, resolution, notice, consent, cectite, affidavit, letter, cablegram, telegram, faite, telex, teletype or electronic
mail message, statement, order or other documasbnably believed by it to be genuine and cornedtta have been signed, sent
or made by the proper Person or Persons, and updiceaand statements of legal counsel, indeperatmtuntants and other
experts selected by the LC Issuer. The LC Issuat bb fully justified in failing or refusing to k& any action under this
Agreement unless it shall first have received sadyice or concurrence of the Required Lenders ma#tonably deems appropr
or it shall first be indemnified to its reasonab#tisfaction by the Lenders against any and dillitg and expense which may be
incurred by it by reason of taking or continuingd&e any such action. Notwithstanding any othewision of this Section 2.19,
the LC Issuer shall in all cases be fully protedtedcting, or in refraining from acting, undergtfigreement in accordance with a
request of the Required Lenders, and such requdsdray action taken or failure to act pursuantdteeshall be binding upon the
Lenders and any future holders of a participatioany Facility LC.

(i) Indemnification. The Borrower hereby agrees to indemnify and halemless each Lender, the LC Issuer and the
Administrative Agent, and their respective direstmfficers, agents and employees from and agaimsand all claims and
damages, losses, liabilities and reasonable opboket costs or expenses (including reasonablesebfmes and disbursements)
which such Lender, the LC Issuer or the AdminisieAgent may incur (or which may be claimed agaseh Lender, the LC
Issuer or the Administrative Agent by any Persomatsbever) by reason of or in connection with tiseasce, execution and
delivery or transfer of or payment or failure toypmder any Facility LC or any actual or proposed af any Facility LC,
including, without limitation, any claims, damagkxsses, liabilities and reasonable out-of-pocksts or expenses (including
reasonable counsel fees and disbursements) whedhGHssuer may incur by reason of or in connectitth (i) the failure of any
other Lender to fulfill or comply with its obligatns to the LC Issuer hereunder (but nothing heremtained shall affect any rigt
the Borrower may have against any Defaulting Lende(ii) by reason of or on account of the LC Ississuing any Facility LC
which specifies that the term “Beneficiary” inclubiherein includes any successor by operationvoblathe named Beneficiary,
but which Facility LC does not require that anywireg by any such successor Beneficiary be accomepany a copy of a legal
document, satisfactory to the LC Issuer, evidendirmgappointment of such successor Beneficiargyided that the Borrower
shall not be required to indemnify any Lender, ltRelssuer or the Administrative Agent or any ofithespective directors,
officers, agents or employees for any claims, dasalgsses, liabilities, costs or expenses toxteng but only to the extent,
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caused by (x) the willful misconduct or gross nggtice of the LC Issuer in determining whether aestpresented under any
Facility LC complied with the terms of such FagilitC or (y) the LC Issuer’s failure to pay undegdracility LC after the
presentation to it of a request strictly complywigh the terms and conditions of such Facility IN@ithing in this Section 2.19(i)
intended to limit the obligations of the Borrowerder any other provision of this Agreement.

()) Lenders Indemnification. Each Lender shall, ratably in accordance witlPits Rata Share, indemnify the LC Issuer, its
Affiliates and their respective directors, officeagients and employees (to the extent not reimtunge¢he Borrower) against any
cost, expense (including reasonable counsel fesglishursements), claim, demand, action, lossabiliiy (except such as result
from such indemnitees’ gross negligence or willfiisconduct or the LC Issuer’s failure to pay unaey Facility LC after the
presentation to it of a request strictly complyinigh the terms and conditions of the Facility L&at such indemnitees may suffer
or incur in connection with this Section 2.19 oy attion taken or omitted by such indemnitees heteu

(k) Eacility LC Collateral Account The Borrower agrees that it will, upon the requéshe Administrative Agent or the
Required Lenders and until the final expirationedatt any Facility LC and thereafter as long as ampunt is payable to the LC
Issuer or the Lenders in respect of any Facility bf@2intain a special collateral account pursuaartangements reasonably
satisfactory to the Administrative Agent (the “HagiLC Collateral Account”), in the name of sucloBower but under the sole
dominion and control of the Administrative Agerdr the benefit of the Lenders and in which suchr®weer shall have no interest
other than as set forth in Section 8.1. The Borrdwegeby pledges, assigns and grants to the Adiratiiee Agent, on behalf of
and for the ratable benefit of the Lenders and_tbdssuer, a security interest in all of the Boresig right, title and interest in and
to all funds which may from time to time be on dsipi the Facility LC Collateral Account to secudihe prompt and complete
payment and performance of the Obligations. The iddrtrative Agent will invest any funds on depdsim time to time in the
Facility LC Collateral Account in certificates oéplosit of U.S. Bank having a maturity not exceedhigy (30) days. Nothing in
this Section 2.19(k) shall either obligate the Adistrative Agent to require the Borrower to depasiy funds in the Facility LC
Collateral Account or limit the right of the Admstrative Agent to release any funds held in thédliatC Collateral Account in
each case other than as required by Section 2.32aion 8.1.

() Rights as a Lenderln its capacity as a Lender, the LC Issuer dialie the same rights and obligations as any other
Lender.

17.20._Replacement of Lenddif (i) the Borrower is required pursuant to Sens 3.1, 3.2 or 3.5 to make any additional payrteany
Lender, (ii) any Lender’s obligation to make or ione, or to convert Base Rate Advances into Eutada&dvances shall be suspended
pursuant to Section 3.3 or (iii) any Lender defauitits obligation to make a Loan or to reimbutse LC Issuer pursuant to Section 2.19(e
the Swing Line Lender pursuant to Section 2.4(d)exlines to approve an amendment or waiver thegdsoved by the Required Lenders or
otherwise becomes a Defaulting Lender (any Lendexffected an “Affected Lender”), the Borrower rmegct (in the case of clause (i) or
(ii) above, if such amounts
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continue to be charged or such suspension isfféittive) to replace such Affected Lender as adeemarty to this Agreemerytovided that

no Default or Event of Default shall have occuraed be continuing at the time of such replacen@ntprovided further that, concurrently
with such replacement, (x) another bank or oth&tyewhich is reasonably satisfactory to the Boremvand the Administrative Agent shall
agree, as of such date, to purchase for cash @h@a&dvances and other Obligations due to thedfd Lender under this Agreement and the
other Loan Documents (other than any such otheig@tibns paid by the Borrower in accordance witkuske (y) below) pursuant to an
assignment substantially in the form of Exhibiti@@ldo become a Lender for all purposes under tgidment and to assume all obligations
of the Affected Lender to be terminated as of siate and to comply with the requirements of Sectidi3 applicable to assignments, and

(y) the Borrower shall pay to such Affected Lenioiesame day funds on the day of such replaceméral{Accrued and unpaid interest, fees
and other amounts then due to such Affected Lengléne Borrower hereunder to but excluding the d&termination, including without
limitation payments due to such Affected Lenderam@ections 3.1, 3.2, 3.4 and 3.5.

17.21. Limitation of InterestThe Borrower, the Administrative Agent and thentlers intend to strictly comply with all applicalidevs,
including applicable usury laws. Accordingly, theyisions of this Section 2.21 shall govern andtadrover every other provision of this
Agreement or any other Loan Document which corfflat is inconsistent with this Section 2.21, evfesuch provision declares that it
controls. As used in this Section 2.21, the temteffiest” includes the aggregate of all charges, fleenefits or other compensation which
constitute interest under applicable lgnovided that, to the maximum extent permitted by applicdde, (a) any norprincipal payment sha
be characterized as an expense or as compengatisomiething other than the use, forbearance entleh of money and not as interest, and
(b) all interest at any time contracted for, resécharged or received shall be amortized, prdratéocated and spread, in equal parts during
the full term of this Agreement. In no event shlaél Borrower or any other Person be obligated 3o paany Lender have any right or
privilege to reserve, receive or retain, (a) artgriest in excess of the maximum amount of nonusariaterest permitted under the applicable
laws (if any) of the United States or of any apglile state, or (b) total interest in excess ofatm@unt which such Lender could lawfully have
contracted for, reserved, received, retained orggthhad the interest been calculated for thetduth of this Agreement at the Highest Law
Rate. On each day, if any, that the interest thte‘Stated Rate”) called for under this Agreenmrany other Loan Document exceeds the
Highest Lawful Rate, the rate at which interestlshacrue shall automatically be fixed by operatidrihis sentence at the Highest Lawful
Rate for that day, and shall remain fixed at thghdst Lawful Rate for each day thereafter untilttdial amount of interest accrued equals the
total amount of interest which would have accrddbére were no such ceiling rate as is imposethisysentence. Thereafter, interest shall
accrue at the Stated Rate unless and until thedSRate again exceeds the Highest Lawful Rate wheprovisions of the immediately
preceding sentence shall again automatically opecaimit the interest accrual rate. The dailyenetst rates to be used in calculating intere
the Highest Lawful Rate shall be determined byding the applicable Highest Lawful Rate per annynthie number of days in the calendar
year for which such calculation is being made. Nofhthe terms and provisions contained in this Agnent or in any other Loan Documi
which directly or indirectly relate to interest #lever be construed without reference to this i8ac2.21, or be construed to create a contract
to pay for the use, forbearance or detention ofeyat an interest rate in excess of the Highest
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Lawful Rate. If the term of any Loan or any othdsli@ation outstanding hereunder or under the otlo@n Documents is shortened by reason
of acceleration of maturity as a result of any BEvafrDefault or by any other cause, or by reasoanyfrequired or permitted prepayment, and
if for that (or any other) reason any Lender at timg, including but not limited to, the stated oréy, is owed or receives (and/or has
received) interest in excess of interest calculatatie Highest Lawful Rate, then and in any suaneall of any such excess interest shall be
canceled automatically as of the date of such eca#bn, prepayment or other event which produseskcess, and, if such excess interest
has been paid to such Lender, it shall be cregitedanto against the then-outstanding principal balancéefBorrower’s obligations to such
Lender, effective as of the date or dates whermteat occurs which causes it to be excess intenastsuch excess is exhausted or all of ¢
principal has been fully paid and satisfied, whigreoccurs first, and any remaining balance of siatess shall be promptly refunded to its

payor.

17.22. Defaulting Lenders

(i)

(ii)

(a) Defaulting Lender AdjustmentNotwithstanding anything to the contrary contdimethis Agreement, if any Lender
becomes a Defaulting Lender, then, until such @®such Lender is no longer a Defaulting Lendethécextent permitted by
applicable law:

Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gimave any amendment, waiver or consent with
respect to this Agreement shall be restricted afodh in the definition of Required Lende

Defaulting Lender Waterfall Any payment of principal, interest, fees or otherounts received by the Administrative Agent for
the account of such Defaulting Lender (whether mtaty or mandatory, at maturity, pursuant to Adtivlll or otherwise) or
received by the Administrative Agent from a DefagtLender pursuant to Section 11.1 shall be agg@tesuch time or times as
may be determined by the Administrative Agent dlofes: first , to the payment of any amounts owing by such Oefeul ender
to the Administrative Agent hereundeerond , to the payment on a pro rata basis of any amawitsg by such Defaulting
Lender to the LC Issuer and Swing Line Lender hedeu;third , to Cash Collateralize the LC Issuer’s Frontingp&sure with
respect to such Defaulting Lender in accordanck $éction 2.22(d)ourth , as the Borrower may request (so long as no Defaul
or Event of Default exists), to the funding of dman in respect of which such Defaulting Lender faéled to fund its portion
thereof as required by this Agreement, as reasyprbdtermined by the Administrative Agefitth, if so determined by the
Administrative Agent and the Borrower, to be heldiideposit account (including the Facility LC @odral Account) and released
pro rata in order to (x) satisfy such Defaultinghtler’s potential future funding obligations wittspect to Loans under this
Agreement and (y) Cash Collateralize the LC Issuierfure Fronting Exposure with respect to suchaDkihg Lender with respe
to future Facility LCs issued under this Agreemémficcordance with Section 2.22(djth , to the payment of any amounts
owing to the Lenders, the LC Issuer or Swing Limatler as a result of any judgment of a court ofetent jurisdiction obtained
by any Lender, the LC Issuer or Swing Line Lendgaiast such Defaulting Lender as a result of ¢
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Defaulting Lender’s breach of its obligations unttés Agreementseventh , so long as no Default or Event of Default exigighe
payment of any amounts owing to the Borrower assalt of any judgment of a court of competent glicBon obtained by the
Borrower against such Defaulting Lender as a resfidtich Defaulting Lender’s breach of its obliga8 under this Agreement;
eighth, if so determined by the Administrative Agent,tdisuted to the Lenders other than the Defaultiegder until the ratio of
the Outstanding Credit Exposures of such Lendetise@®ggregate Outstanding Exposure equals suchinatnediately prior to
the Defaulting Lender’s failure to fund any portiohany Loans or participations in Facility LCs®wing Line Loans; andinth ,

to such Defaulting Lender or as otherwise diretiga court of competent jurisdictioprovided that if (X) such payment is a
payment of the principal amount of any Loans orilfgd C issuances in respect of which such Defaglit_ender has not fully
funded its appropriate share, and (y) such Loans weade or the related Facility LCs were issuetltahe when the conditions
forth in Section 4.2 were satisfied or waived, spaliment shall be applied solely to pay the Cregiensions of all Non-
Defaulting Lenders on a pro rata basis prior topeipplied to the payment of any Credit Extensafrsuch Defaulting Lender
until such time as all Loans and funded and unfdmaigticipations in LC Obligations and Swing Linedns are held by the
Lenders pro rata in accordance with the Commitmerttsout giving effect to Section 2.22(a)(iv). Apayments, prepayments or
other amounts paid or payable to a Defaulting Letiust are applied (or held) to pay amounts owed Byefaulting Lender or to
post Cash Collateral pursuant to this Section 2)2%Y shall be deemed paid to and redirected lmh ddefaulting Lender, and each
Lender irrevocably consents here

(iii) Certain Fees (A) No Defaulting Lender shall be entitled toeae any commitment fee for any period during whicht Lender is
a Defaulting Lender (and the Borrower shall notdxguired to pay any such fee that otherwise woalgetbeen required to have
been paid to that Defaulting Lende

(B) Each Defaulting Lender shall be entitled toeige LC Fees for any period during which that Laride Defaulting Lender
only to the extent allocable to its ratable shdréhe stated amount of Facility LCs for which itsharovided Cash Collateral
pursuant to Section 2.22(d).

(C) With respect to any commitment fee or LC Feeraquired to be paid to any Defaulting Lender parg to clause (A) or
(B) above, the Borrower shall (x) pay to each Nafdlting Lender that portion of any such fee othige payable to such
Defaulting Lender with respect to such Defaultirenter’s participation in LC Obligations or SwingnkiLoans that has been
reallocated to such Non-Defaulting Lender purst@amtause (iv) below, (y) pay to the LC Issuer &wing Line Lender, as
applicable, the amount of any such fee otherwigmalpia to such Defaulting Lender to the extent @lde to the LC Issuer’s or
Swing Line Lender’s Fronting Exposure to such Défiag Lender (after giving effect to any such reaktion), and (z) not be
required to pay the remaining amount of any sueh fe
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(iv) Reallocation of Participations to Reduce FiogtExposure All or any part of such Defaulting Lender’s paipiation in LC

(v)

Obligations and Swing Line Loans shall be realledamong the Non-Defaulting Lenders in accordaritie tveir respective Pro
Rata Shares (calculated without regard to suchultefg Lender's Commitment) but only to the extémdt (x) the conditions set
forth in Section 4.2 are satisfied at the timewdtsreallocation (and, unless the Borrower shaleh@therwise notified the
Administrative Agent, promptly following any writterequest from the Administrative Agent that itsg the Borrower shall be
deemed to have represented and warranted thateuditions are satisfied at such time), and (yhseallocation does not cause
the aggregate Outstanding Credit Exposure of any-Dlefaulting Lender to exceed such Non-Defaultiegpder's Commitment.
No reallocation hereunder shall constitute a wadraelease of any claim of any party hereundemagja Defaulting Lende
arising from that Lender having become a Defaultirgder, including any claim of a Non-Defaultingrider as a result of such
Non-Defaulting Lende's increased exposure following such reallocal

Cash Collateral, Repayment of Swing Line Loatighe reallocation described in clause (iv) abaannot, or can only partially,
effected, the Borrower shall, without prejudiceatyy right or remedy available to it hereunder adamaw, (x) first, prepay Swing
Line Loans in an amount equal to the Swing Linedezis Fronting Exposure and (y) second, Cash Guldize the LC Issuer’'s
Fronting Exposure in accordance with the procedsegs$orth in Section 2.22(c

(b) Defaulting Lender Curelf the Borrower, the Administrative Agent, the i8g Line Lender and the LC Issuer agree in
writing that a Lender is no longer a Defaulting en the Administrative Agent will so notify thertias hereto, whereupon as of
the effective date specified in such notice andestlto any conditions set forth therein (which niraglude arrangements with
respect to any Cash Collateral), that Lender wdglthe extent applicable, purchase at par thatgrodf outstanding Loans of the
other Lenders or take such other actions as theirigirative Agent may determine to be necessapatese the Loans and funded
and unfunded participations in Facility LCs and &gviine Loans to be held pro rata by the Lendegcitordance with the
Commitments (without giving effect to Section 22¥iv)), whereupon such Lender will cease to beséablting Lenderprovided
that no adjustments will be made retroactively wihkpect to fees accrued or payments made by beloaif of the Borrower whil
that Lender was a Defaulting Lender; gmdvided , further , that except to the extent otherwise expresslged)by the affected
parties, no change hereunder from Defaulting Letm&ender will constitute a waiver or release 0y &laim of any party
hereunder arising from that Lender’s having be®wfaulting Lender.

(c) New Swing Line Loans/Facility LCsSo long as any Lender is a Defaulting Lendetth@) Swing Line Lender shall not
be required to fund any Swing Line Loans unles$s satisfied that it will have no Fronting Exposuaifeer giving effect to such
Swing Line Loan and (ii) the LC Issuer shall notrbguired to issue, extend, renew or increase ailify LC unless it is satisfie
that it will have no Fronting Exposure after givieffect thereto.
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(i)

(ii)

(d) Cash Collateral At any time that there shall exist a Defaultirgnder, within one (1) Business Day following thetign
request of the Administrative Agent or the LC Igsfveith a copy to the Administrative Agent) the Bawer shall Cash
Collateralize the LC Issuer’s Fronting Exposurenwiispect to such Defaulting Lender (determineer afiving effect to
Section 2.22(a)(iv) and any Cash Collateral prodidg such Defaulting Lender) in an amount not thas the Minimum
Collateral Amount.

Grant of Security InterestThe Borrower, and to the extent provided by aeyablting Lender, such Defaulting Lender, hereby
grants to the Administrative Agent, for the benefithe LC Issuer, and agrees to maintain, a firgtrity security interest in all
such Cash Collateral as security for the Defaultiegder’s obligation to fund participations in respof LC Obligations, to be
applied pursuant to clause (ii) below. If at amgaithe Administrative Agent determines that Casla@oal is subject to any right
or claim of any Person other than the Administet#gent and the LC Issuer as herein provided, afrttie total amount of such
Cash Collateral is less than the Minimum Collaténalount, the Borrower will, promptly upon demandthg Administrative
Agent, pay or provide to the Administrative Agedtdional Cash Collateral in an amount sufficiemetiminate such deficiency
(after giving effect to any Cash Collateral provddsy the Defaulting Lender

Application . Notwithstanding anything to the contrary contdiirethis Agreement, Cash Collateral provided untlier

Section 2.22 in respect of Facility LCs shall belagal to the satisfaction of the Defaulting Lendewbligation to fund
participations in respect of LC Obligations (indhugl as to Cash Collateral provided by a Defaultiegder, any interest accrued
on such obligation) for which the Cash Collaterabveo provided, prior to any other applicationuaffsproperty as may otherwise
be provided for hereir

(i) Termination of RequirementCash Collateral (or the appropriate portion tb8rprovided to reduce the LC Issuer’s Fronting

Exposure shall no longer be required to be heldash Collateral pursuant to this Section 2.22(#pong (i) the elimination of
the applicable Fronting Exposure (including by tienination of Defaulting Lender status of the a&gille Lender), or (ii) the
determination by the Administrative Agent and th@ lissuer that there exists excess Cash Collam@lidedthat, subject to this
Section 2.22 the Person providing Cash Collaterdlthe LC Issuer may agree that Cash Collaterdll isbdneld to support future
anticipated Fronting Exposure or other obligatidslong as no Event of Default is then outstandingpth the Borrower and the
Defaulting Lender have provided Cash Collateray, @ash Collateral no longer required to be helgpant to this Section 2.22(
shall be returned first to the Borrower until ish@&ceived all Cash Collateral provided by it (tbge with any interest or income
accrued or earned thereon) and second to the Diefauknder.

39



17.23. Judgment Currencyf for the purposes of obtaining judgment in a&oyrt it is necessary to convert a sum due fronBibreower
hereunder in the currency expressed to be payabrh(the “specified currencyiiito another currency, the parties hereto agrethedulles
extent that they may effectively do so, that thte it exchange used shall be that at which in @esare with normal banking procedures the
Administrative Agent could purchase the specifiacrency with such other currency at the Administaidgent’s offices on the Business
Day preceding that on which final, non-appealabtigment is given. The obligations of the Borrowerdspect of any sum due to any Lender
or the Administrative Agent hereunder shall, ndtsitinding any judgment in a currency other tharsgeeified currency, be discharged only
to the extent that on the Business Day followingeiet by such Lender or the Administrative Agerst ifae case may be) of any sum adjudged
to be so due in such other currency such Lend#reoAdministrative Agent (as the case may be) mactordance with normal, reasonable
banking procedures purchase the specified curresitbysuch other currency. If the amount of the #jest currency so purchased is less than
the sum originally due to such Lender or the Adstiaitive Agent, as the case may be, in the spddifierency, the Borrower agrees, to the
fullest extent that it may effectively do so, aseparate obligation and notwithstanding any sudgruent, to indemnify such Lender or the
Administrative Agent, as the case may be, against foss, and if the amount of the specified cuayeso purchased exceeds (a) the sum
originally due to any Lender or the Administratikgent, as the case may be, in the specified cuyrand (b) any amounts shared with other
Lenders as a result of allocations of such excessdisproportionate payment to such Lender undetich 11.2, such Lender or the
Administrative Agent, as the case may be, agreesnit such excess to the Borrower.

17.24 _Increase OptiariThe Borrower may from time to time following t@emnibus Amendment Effective Date elect to incrahse
Commitments, in each case in a minimum amount 6fGK®,000 or such lower amount as the Borrowerthad\dministrative Agent agree
upon, so long as, after giving effect thereto,aggregate amount of such increases does not e%866¢000,000. The parties hereto
acknowledge and agree that the increase in the Giomemts pursuant to the Omnibus Amendment is niigheffected under this
Section 2.24. The Borrower may arrange for any soctease to be provided by one or more Lendech(eander so agreeing to an increase
in its Commitment, an “Increasing Lender”), or bhyecor more new banks, financial institutions oreotbntities that are Eligible Assignees
(each such new bank, financial institution or othmtity, an “Augmenting Lender”), to increase thetisting Commitments, or extend
Commitments, as the case may jm@vided that (i) each Augmenting Lender and each Increalsargler so arranged by the Borrower shall be
subject to the approval of the Administrative Agantl the LC Issuer, in each case not to be unradsowithheld, and (ii) (x) in the case of
an Increasing Lender, the Borrower and such Inargdsnder execute an agreement substantiallyaridim of Exhibit F hereto, and (y) in
the case of an Augmenting Lender, the Borrowersarth Augmenting Lender execute an agreement suiadyam the form of Exhibit G
hereto. No consent of any Lender (other than thelkes participating in the increase) shall be neglfor any increase in Commitments
pursuant to this Section 2.24. Increases and neawn@tments created pursuant to this Section 2.24 sbeome effective on the date agreed
by the Borrower, the Administrative Agent and thkevant Increasing Lenders or Augmenting Lendard,the Administrative Agent shall
notify each Lender thereof. Notwithstanding theeffing, no increase in the Commitments (or in tboen@itment of any Lender) shall
become effective under this paragraph unlessn(the
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proposed date of the effectiveness of such incréa3ehe conditions set forth in paragraphs (aJ év) of Section 4.2 shall be satisfied or
waived by the Required Lenders and the Administeafigent shall have received a certificate to #ffect dated such date and executed by
an Authorized Officer of the Borrower and (B) therBwer shall be in compliance (on a pro forma $asasonably acceptable to the
Administrative Agent) with the covenant containedSection 6.15 as of the last day of the most ttefisaal quarter for which financial
statements have been provided pursuant to Sectloen@led prior to giving effect to the applicaliierease under this Section, and (ii) the
Administrative Agent shall have received documeutssistent with those delivered on the Effectivéelss to the corporate power and
authority of the Borrower to borrow hereunder aiising effect to such increase, as well as suadudwents as the Administrative Agent may
reasonably request (including, without limitationstomary opinions of counsel, affirmations of Ld@cuments and updated financial
projections, reasonably acceptable to the Admiste Agent, demonstrating the Borrower’s anticoetompliance with Section 6.15
through the Facility Termination Date). On the effee date of any increase in the Commitmentsggherelevant Increasing Lender and
Augmenting Lender shall make available to the Adstrative Agent such amounts in immediately avadddbnds as the Administrative
Agent shall determine, for the benefit of the othenders, as being required in order to causer, gifteng effect to such increase and the use
of such amounts to make payments to such otherdrendach Lendes’portion of the outstanding Revolving Loans oftlaél Lenders to equ
its Pro Rata Share of such outstanding Revolvirgnispand (ii) the Borrower shall be deemed to lapaid and reborrowed all outstanding
Revolving Loans as of the date of any increaseénGommitments (with such reborrowing to consighef Types of Revolving Loans, with
related Interest Periods if applicable, specified notice delivered by the Borrower, in accordanith the requirements of Section 2.3). The
deemed payments made pursuant to clause (ii) ofrtireediately preceding sentence shall be accomgdmyigayment of all accrued interest
on the amount prepaid and, in respect of each Bllewd_oan, shall be subject to indemnificationthg Borrower pursuant to the provisions
of Section 3.4 if the deemed payment occurs otiear bn the last day of the related Interest Periddthing contained in this Section 2.24
shall constitute, or otherwise be deemed to benantitment on the part of any Lender to increas€ammitment hereunder at any time.

ARTICLE XVl

YIELD PROTECTION; TAXES

18.1. Yield ProtectionIf, after the date of this Agreement, there os@amy Change in Law which:

(a) subjects any Lender or any applicable Lendirsgallation, the LC Issuer, or the Administrativgeht to any Taxes (other than
with respect to Indemnified Taxes, Excluded Tazesl Other Taxes) on its loans, loan principaletstbf credit, commitments, or other
obligations, or its deposits, reserves, other littds or capital attributable thereto, or

(b) imposes or increases or deems applicable agyve, assessment, compulsory loan, insuranceeshapgcial deposit or similar
requirement against assets of, deposits with othi®account of, or credit extended by, any Lemdemy
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applicable Lending Installation or the LC Issudahgr than reserves and assessments taken intordaéealetermining the interest rate
applicable to Eurodollar Advances and Daily Eurtatdloans), or

(c) imposes any other condition (other than Ta#es)yesult of which is to increase the cost to laexyder or any applicable
Lending Installation or the LC Issuer of makingadiing, continuing, converting, or maintaining itsr&dollar Loans or Daily Eurodoll
Loans, or of issuing or participating in Facilit€k, or reduces any amount receivable by any Lemdany applicable Lending
Installation or the LC Issuer in connection with Eurodollar Loans, or Daily Eurodollar Loans, FiicLCs or participations therein, or
requires any Lender or any applicable Lending Ifettan or the LC Issuer to make any payment caltad by reference to the amount
of Eurodollar Loans, or Daily Eurodollar Loans, HiacLCs or participations therein held or intetes LC Fees received by it, by an
amount deemed material by such Lender or the L&eIsgs the case may be,

and the result of any of the foregoing is to inseethe cost to such Person of making or maintaiiéngoans or Commitment or of issuing or
participating in Facility LCs or to reduce the ambreceived by such Person in connection with duwgEms or Commitment, Facility LCs or
participations therein, then, within fifteen (13ys$ after demand by such Person, the Borrower gaglsuch Person such additional amount
or amounts as will compensate such Person foriswcbased cost or reduction in amount receiveth@sase may be; provided, however,
that the Borrower shall not be required to comptnaay Person for any such increased cost incareglduction suffered more than nine
months prior to the date that such Person makeaftinesaid demand (except that if the Change in g§ing rise to such increased cost or
reduction is retroactive, then such nine-monthqueshall be extended to include the period of eettive effect thereof).

18.2._Changes in Capital Adequacy Requlatidfis Lender or the LC Issuer determines the arhotinapital or liquidity required or
expected to be maintained by such Lender or thésk@er, any Lending Installation of such LendetherLC Issuer, or any corporation or
holding company controlling such Lender or the Is€uer is increased as a result of (i) a Changawmdr (ii) any change after the date of
Agreement in the Risk-Based Capital Guidelines) tathin fifteen (15) days of demand by such Lendlethe LC Issuer, the Borrower shall
pay such Lender or the LC Issuer the amount negegsaompensate for any shortfall in the rateetfirn on the portion of such increased
capital or liquidity which such Lender or the L&GU®r reasonably determines is attributable toAgigement, its Outstanding Credit
Exposure or its Commitment to make Loans and issysarticipate in Facility LCs, as the case mayh@eeunder (after taking into account
such Lender’s or the LC Issuer’s policies as tdteahpdequacy or liquidity), in each case thattistautable to such Change in Law or change
in the Risk-Based Capital Guidelines, as applicainievided, however, that the Borrower shall not be requtredompensate any Lender or
the LC Issuer for any such shortfall suffered nmtb@n nine months prior to the date that such Lend&C Issuer makes the aforesaid dern
(except that if the Change in Law or the changeisk-Based Capital Guidelines giving rise to sucbrtall is retroactive, then such nine-
month period shall be extended to include the pesfaretroactive effect thereof).
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18.3._Availability of Types of Advances; Adequadyimterest Rate If the Administrative Agent or the Required Lergldetermine that
deposits of a type and maturity appropriate to m&tad Eurodollar Advances or Daily Eurodollar Leaare not available to such Lenders in
the relevant market or the Administrative Agentcamsultation with the Lenders, determines thairiterest rate applicable to Eurodollar
Advances or Daily Eurodollar Loans is not asceghla or does not adequately and fairly reflectabst of making or maintaining Eurodollar
Advances or Daily Eurodollar Loans, then the Adstirtive Agent shall suspend the availability ofd@lollar Advances or Daily Eurodollar
Loans and require any affected Eurodollar Advamed3aily Eurodollar Loans to be repaid or convetiz@ase Rate Advances, subject to
payment of any funding indemnification amounts fegpiby Section 3.4.

18.4._Funding Indemnificationlf (a) any payment of a Eurodollar Advance ocamsa date which is not the last day of the applea
Interest Period, whether because of acceleratimpgyment or otherwise, (b) a Eurodollar Advanasoismade on the date specified by the
Borrower for any reason other than default by teaders, (c) a Eurodollar Loan is converted othan thn the last day of the Interest Period
applicable thereto, (d) the Borrower fails to camiveontinue or prepay any Eurodollar Loan on thedpecified in any notice delivered
pursuant hereto, or (e) any Eurodollar Loan isgemesd by any Lender which is not a Defaulting Lenatber than on the last day of the
Interest Period applicable thereto as a resultrefjaest by the Borrower pursuant to Section at#0Borrower will indemnify each Lender
for such Lender’s reasonable out-of-pocket costisepenses (other than funding costs and expeasddhterest Differential (as reasonably
determined by such Lender) incurred as a resuhefpplicable event. The term “Interest Differatitshall mean that sum equal to the
greater of zero or the financial loss incurred iy Lender resulting from the applicable foregoingre, calculated as the difference between
the amount of interest such Lender would have ebfinem the investments in money markets as oBiweowing Date of such Advance) t
such event not occurred and the interest such lremitleactually earn (from like investments in mgnenarkets as of the date of such
applicable event) as a result of the redeploymé&ftrals from such event. Because of the short-teamre of this facility, Borrower agrees
that Interest Differential shall not be discountedkts present value.

18.5. Taxes

(a) Any and all payments by or on account of anljgakion of the Borrower under any Loan Documerdlshe made without
deduction or withholding for any Taxes, exceptexpuired by applicable law. If any applicable lawuges the deduction or withholding of
any Tax from any such payment, then the Borrowell e entitled to make such deduction or withhaddand shall timely pay the full
amount deducted or withheld to the relevant Govemmal Authority in accordance with applicable lamdaif such Tax is an Indemnified T.
or Other Tax, then the sum payable by the Borrehetl be increased as necessary so that afterdaatiction or withholding has been made
(including such deductions and withholdings apfilieao additional sums payable under this SectiéhtBe applicable Lender, the LC Issuer
or the Administrative Agent receives an amount étputhe sum it would have received had no suchudiaoh or withholding been made.
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(b) The Borrower shall timely pay to the relevamv&rnmental Authority in accordance with applicall or at the option of the
Administrative Agent timely reimburse it for theymaent of, any Other Taxes.

(c) The Borrower shall indemnify the Lender, the IsSuer or the Administrative Agent, within fifte€tb) days after demand
therefor, for the full amount of any IndemnifiedxEs and Other Taxes (including Indemnified Taxea$ @ther Taxes imposed or asserted on
or attributable to amounts payable under this 8e@i5) payable or paid by such Lender, the LCdssu the Administrative Agent or
required to be withheld or deducted from a payneisuch Lender, the LC Issuer or the Administrathgeent and any reasonable expenses
arising therefrom or with respect thereto, whethremot such Indemnified Taxes and Other Taxes wenectly or legally imposed or asser
by the relevant Governmental Authority. A certifieas to the amount of such payment or liabilitivéeed to the Borrower by a Lender or
LC Issuer (with a copy to the Administrative Agem) by the Administrative Agent on its own belaifon behalf of a Lender or LC Issuer,
shall be conclusive absent manifest error.

(d) Each Lender shall severally indemnify the Adistimtive Agent, within fifteen (15) days after dand therefor, for (i) any
Indemnified Taxes and Other Taxes attributableuthd_ender (but only to the extent that the Bornolas not already indemnified the
Administrative Agent for such Indemnified Taxes @ither Taxes and without limiting the obligationtbé Loan Parties to do so), (ii) any
Taxes attributable to such Lender’s failure to chnwith the provisions of Section 12.2(c) relatittgthe maintenance of a Participant
Register, and (jii) any Excluded Taxes attributablsuch Lender, in each case, that are payahdaidrby the Administrative Agent in
connection with any Loan Document, and any readeratpenses arising therefrom or with respect themehether or not such Taxes were
correctly or legally imposed or asserted by thevaht Governmental Authority. A certificate ashie amount of such payment or liability
delivered to any Lender by the Administrative Agehall be conclusive absent manifest error. Eactdeehereby authorizes the
Administrative Agent to set off and apply any aticaenounts at any time owing to such Lender unagrlzoan Document or otherwise
payable by the Administrative Agent to the Lendent any other source against any amount due tAdn@nistrative Agent under this
paragraph (d).

(e) As soon as practicable after any payment o&$dy the Borrower to a Governmental Authority parg to this Section 3.5,
the Borrower shall deliver to the Administrative &g the original or a certified copy of a receggued by such Governmental Authority
evidencing such payment, a copy of the return teégpsuch payment or other evidence of such paymeasonably satisfactory to the
Administrative Agent.

(H (i) Any Lender that is entitled to an exemptifsam or reduction of withholding Tax with respeotgayments made under any
Loan Document shall deliver to the Borrower andAldeninistrative Agent, at the time or times readipaequested by the Borrower or the
Administrative Agent, such properly completed ardaited documentation reasonably requested bydah®Ber or the Administrative
Agent as will permit such payments to be made withathholding or at a reduced rate of withholdihgaddition, any Lender, if reasonably
requested by the Borrower or the Administrative Atgshall deliver such other documentation presctiby applicable law or reasonably
requested by the Borrower or the
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Administrative Agent as will enable the Borrowertioe Administrative Agent to determine whether ot such Lender is subject to backup
withholding or information reporting requiremeniotwithstanding anything to the contrary in theqa@ing two sentences, the completion,
execution and submission of such documentatiorefdatian such documentation set forth in Sectio(f)8i%A), (ii)(B) and (ii)(D) below)
shall not be required if in the Lender’s reasongigment such completion, execution or submisgionld subject such Lender to any
material unreimbursed cost or expense or would maditeprejudice the legal or commercial positiohsach Lender.

(ii) Without limiting the generality of the foregug,

(A) any Lender that is a United States Person {&. federal income Tax purposes shall deliver ¢éoBbrrower and the
Administrative Agent on or prior to the date on ethsuch Lender becomes a Lender under this Agreteaed from time to time thereafter
upon the reasonable request of the Borrower oAtiministrative Agent), executed originals of IRSrFOW-9 certifying that such Lender is
exempt from U.S. federal backup withholding Tax;

(B) any Non-U.S. Lender shall, to the extent ieigally entitled to do so, deliver to the Borrovesd the Administrative Agent (in
such number of copies as shall be requested iyeti@ent) on or prior to the date on which suclmMN&S. Lender becomes a Lender under
this Agreement (and from time to time thereaftesruhe reasonable request of the Borrower or thaiAdtrative Agent), whichever of the
following is applicable:

(1) in the case of a Nod-S. Lender claiming the benefits of an income fraaty to which the United States is a p
(x) with respect to payments of interest under lamgn Document, executed originals of IRS FormBBEN establishing a
exemption from, or reduction of, U.S. federal witkding Tax pursuant to the “interest” article othurax treaty and
(y) with respect to any other applicable paymemniden any Loan Document, IRS Form 8BEN establishing an exempti
from, or reduction of, U.S. federal withholding Tpxrsuant to the “business profits” or “other in@rarticle of such Tax
treaty;

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

(3) in the case of a Non-U.S. Lender claiming thadiits of the exemption for portfolio interest en&ection 881(c)
of the Code, (x) a certificate to the effect thattsNon-U.S. Lender is not a “bank” within the miegnof Section 881(c)(3)
(A) of the Code, a “10 percent shareholder” of Bogrower within the meaning of Section 881(c)(3)(}the Code, or a
“controlled foreign corporation” described in Secti881(c)(3)(C) of the Code and (y) executed odtsirof IRS Form W-
8BEN; or

(4) to the extent a Non-U.S. Lender is not the Geia¢ owner, executed originals of IRS Form W-8IMY
accompanied by IRS Form W-8ECI, IRS Form W-8BENS IRorm W-8IMY or IRS Form W-9, and/or other cediftion
documents from each beneficial owner, as applicable
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(C) any Non-U.S. Lender shall, to the extent Iegally entitled to do so, deliver to the Borrovesrd the Administrative Agent (in
such number of copies as shall be requested yeti@ent) on or prior to the date on which suclmMN&S. Lender becomes a Lender under
this Agreement (and from time to time thereafteonuthe reasonable request of the Borrower or thmiAidtrative Agent), executed originals
of any other form prescribed by applicable law &ssis for claiming exemption from or a reductinri.S. federal withholding Tax, duly
completed, together with such supplementary doctatien as may be prescribed by applicable law tonfiehe Borrower or the
Administrative Agent to determine the withholdingdeduction required to be made; and

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

(iii) Each Lender agrees that if any form or céctifion it previously delivered expires or becorobsolete or inaccurate in any
respect, it shall update such form or certificatmorpromptly notify the Borrower and the Adminigiva Agent in writing of its legal inability
to do so.

(9) If any party determines, in its sole discretexercised in good faith, that it has receivedfane of any Taxes as to which it k
been indemnified pursuant to this Section 3.5 (idiclg by the payment of additional amounts purst@ihis Section 3.5), it shall pay to the
indemnifying party an amount equal to such refund only to the extent of indemnity payments mandeéau this Section with respect to the
Taxes giving rise to such refund), net of all ofspocket expenses (including Taxes) of such indemuhifiarty and without interest (other tl
any interest paid by the relevant Governmental Atity with respect to such refund). Such indemmifyparty, upon the request of such
indemnified party, shall repay to such indemnifjiedty the amount paid over pursuant to this papg(g) (plus any penalties, interest or
other charges imposed by the relevant Governm@uiilority) in the event that such indemnified pagyequired to repay such refund to
such Governmental Authority. Notwithstanding angthto the contrary in this paragraph (g), in noréweill the indemnified party be
required to pay any amount to an indemnifying patysuant to this paragraph (g) the payment of vhiould place the indemnified party in
a less favorable net after-Tax position than thikemnified party would have been in if the indenuafion payments or additional amounts
giving rise to such refund had never been paids paragraph shall not be construed to require molgninified party to make available its ~
returns (or any other information relating to itsX€s that it deems confidential) to the indemnifyjrarty or any other Person.
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(h) Each party’s obligations under this Sectionsh8ll survive the resignation or replacement efAldministrative Agent or any
assignment of rights by, or the replacement ofeader, the termination of the Commitments and ¢épayment, satisfaction or discharge of
all obligations under any Loan Document.

(i) For purposes of Section 3.5(d) and (f), thentétender” includes the LC Issuer.

(j) For purposes of determining withholding Taxegposed under FATCA, from and after the Omnibus Adneent Effective
Date, the Borrower and the Administrative Agentlistneat (and the Lenders hereby authorize the Aistiative Agent to treat) the Loans :
the Facility LCs as not qualifying as a “grandfatiteobligation” within the meaning of Treasury Riegion Section 1.1471-2(b)(2)(i).

18.6._Selection of Lending Installation; Mitigati@bligations; Lender Statements; Survival of IndéynnTo the extent reasonably
possible, each Lender shall designate an altetreatding Installation with respect to its Revolvibhgans and its participation in Swing Line
Loans and Facility LCs to reduce any liability bétBorrower to such Lender under Sections 3.1aB823.5 or to avoid the unavailability of
Eurodollar Advances or Daily Eurodollar Loans un8ection 3.3, so long as such designation is ndhe judgment of such Lender,
disadvantageous to such Lender. Each Lender shaleda written statement of such Lender to ther®wer (with a copy to the
Administrative Agent) as to the amount due, if amyger Section 3.1, 3.2, 3.4 or 3.5. Such writtatesnent shall set forth in reasonable detalil
the calculations upon which such Lender determsweth amount and shall be final, conclusive andibidn the Borrower in the absence of
manifest error. Determination of amounts payabléenrsuch Sections in connection with a Eurodoltzaior Daily Eurodollar Loan shall be
calculated as though each Lender funded its Euladoban and the Swing Line Lender funded its D&lyrodollar Loan through the
purchase of a deposit of the type and maturityasponding to the deposit used as a reference énndigiing the Eurodollar Rate or Daily
Eurodollar Rate applicable to such Loan, whethdaat that is the case or not. Unless otherwiseigeal herein, the amount specified in the
written statement of any Lender shall be payabldemand after receipt by the Borrower of such emitstatement. The obligations of the
Borrower under Sections 3.1, 3.2, 3.4 and 3.5 shaillive payment of the Obligations and terminatbthis Agreement.

ARTICLE XIX

CONDITIONS PRECEDENT

19.1. Initial Credit ExtensionThe Lenders shall not be required to make th&lr€redit Extension hereunder unless each of the
following conditions is satisfied:

(a) The Administrative Agent shall have receivedaied counterparts of each of this Agreement ba@uaranty.
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(b) The Administrative Agent shall have receivetkdificate, signed by an Authorized Officer of tBerrower, stating that
on the date of the initial Credit Extension (1)Default or Event of Default has occurred and isticming and (2) the
representations and warranties contained in Arickre true and correct in all material respectsfasich date, except to the
extent any such representation or warranty isatateelate solely to an earlier date, in whichecsisch representation or warranty
shall have been true and correct in all materisppeets on and as of such earlier date.

(c) The Administrative Agent shall have receivedréten opinion of the Borrower’s and Guarantorsuosel (which may
include local counsel and in-house counsel), adékto the Lenders, substantially covering theiopiset forth in Exhibit A.

(d) The Administrative Agent shall have receiveg alotes requested by a Lender pursuant to Sectiihpayable to the
order of each such requesting Lender.

(e) The Administrative Agent shall have receivedrsdocuments and certificates relating to the degdion, existence and
good standing of the Borrower and each initial Gasor, the authorization of the transactions coptated hereby and any other
legal matters relating to the Borrower and suchr@utars, the Loan Documents or the transactiontecgulated hereby, all in
form and substance reasonably satisfactory to thraiAistrative Agent and its counsel and as furttescribed in the list of closit
documents attached as Exhibit H.

(f) If the initial Credit Extension will be the isance of a Facility LC, the Administrative Agentithave received a prope
completed Facility LC Application.

(g) The Administrative Agent shall have receivededs due and payable on or prior to the datedfieamd, to the extent
invoiced prior to the date hereof, reimbursemergayment of all out-of-pocket expenses requireldetoeimbursed or paid by the
Borrower hereunder.

(h) There shall not have occurred a material advelnsinge in the business, Property, financial ¢mmdor results of
operations the Borrower and its Subsidiaries talsea whole, since December 31, 2011.

(i) The Administrative Agent shall have receiveddewce of all governmental, equity holder and tipisgty consents and
approvals necessary in connection with the contateglfinancing and all such consents and appravals full force and effect
and all applicable waiting periods shall have eagbiwithout any action being taken by any authdtigt would be reasonably
likely to restrain, prevent or impose any mateaidverse conditions on the Borrower and its Subsatiataken as a whole, and no
law or regulation shall be applicable which in teasonable judgment of the Administrative Agentiddwave such effect.
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19.2. Each Credit Extensiomhe Lenders shall not (except as otherwise s#t fo Section 2.4(d) with respect to Revolving hedor
the purpose of repaying Swing Line Loans) be reglio make any Credit Extension unless on the egiglek Borrowing Date:

(a) There exists no Default or Event of Default; would a Default or Event of Default result fromch Credit Extension.

(b) The representations and warranties containédtiole V are true and correct in all materialpests as of such Borrowi
Date, except to the extent any such representati@rarranty is stated to relate solely to an eadate, in which case such
representation or warranty shall have been truecangct in all material respects on and as of saslier date.

Each Borrowing/Conversion/Continuation Notice orilgyline Borrowing Notice, as the case may be eguest for issuance of a
Facility LC with respect to each such Credit Extenshall constitute a representation and warragtthe Borrower that the conditions
contained in Sections 4.2(a) and (b) have beesfigati

ARTICLE XX

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lerttdats

20.1. Existence and Standingach of the Borrower and its Subsidiaries israr@tion, partnership (in the case of Subsidiavidyg) or
limited liability company duly and properly inconated or formed, as the case may be, validly exgsiind (to the extent such concept apy
to such entity) in good standing under the lawgsojurisdiction of incorporation or organizationdahas all requisite organizational authority
to conduct its business in each jurisdiction inakhis business is conducted. Each of the Borr@mdrits Subsidiaries is duly qualified anc
good standing as a foreign corporation or othetyeim each jurisdiction in which the charactertoé properties owned, leased or operated by
it or the business conducted by it makes such figation necessary, except where the failure tedoqualified and in good standing would
not be reasonably likely to result in a Materiaiv&dse Effect.

20.2. Authorization and Validity The Borrower has the corporate power and authtwriexecute and deliver the Loan Documents to
which it is a party and to perform its obligatidhereunder. The execution and delivery by the Beercof the Loan Documents to which it is
a party and the performance of its obligationsehader have been duly authorized by proper corpgnatceedings on the part of the
Borrower, and the Loan Documents to which the Beenois a party constitute legal, valid and bindafdigations of the Borrower
enforceable against the Borrower in accordance thigir terms, except as enforceability may be Bwohiby bankruptcy, insolvency or similar
laws affecting the enforcement of creditors’ righenerally or by general principles of equity.

20.3._No Conflict; Government Conserteither the execution and delivery by the Borroafthe Loan Documents to which it is a
party, nor the consummation by the Borrower oftthasactions therein contemplated, nor compliarycth® Borrower with the provisions
thereof will violate (i) any law, rule, regulatioarder, writ, judgment, injunction, decree or awhiading on the Borrower or any of its
Subsidiaries or (ii) the Borrower’s or any Subsidia articles or certificate of incorporation, pagtship agreement, certificate of
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partnership, articles or certificate of organizafiby-laws, or operating or other management ageeénas the case may be, or (jii) the
provisions of any indenture, instrument or agreeregitencing Indebtedness or payment obligatiorexgess of $50,000,000 to which the
Borrower or any of its Subsidiaries is a partysosubject, or by which it, or its Property, is bduar conflict with or constitute a default
thereunder, or result in, or require, the creatioimposition of any Lien in, of or on the Propedfythe Borrower or a Subsidiary pursuant to
the terms of any such indenture, instrument oreagent. No order, consent, adjudication, approi@nke, authorization, or validation of, or
filing, recording or registration with, or exemptiby, or other action in respect of any governmemtaublic body or authority, or any
subdivision thereof, which has not been obtainethbyBorrower or any of its Subsidiaries, is regdito be obtained by the Borrower or any
of its Subsidiaries in connection with the execwntémd delivery by the Borrower of the Loan Docursdntwhich it is a party, the borrowings
under this Agreement, or the payment and performagdahe Borrower of the Obligations under the LBartuments to which it is a party, or
in order to insure the legality, validity, bindiedffect or enforceability against the Borrower of arf the Loan Documents to which it is a
party.

20.4. Financial Statement3he December 31, 2011 audited consolidated fiahstatements of the Borrower and its Subsidiaaesl
their unaudited financial statements dated as ¢ B0, 2012, heretofore delivered to the Lenderg weepared in accordance with GAAP in
effect as of the respective dates of such statenfsubject, in the case of the interim financiatenents, to normal year-end adjustments and
the absence of footnote disclosures) and fairlggmein all material respects the consolidatedhfiredl condition of the Borrower and its
Subsidiaries at such respective dates and the lidatsal results of their operations for the respegberiods then ended.

20.5._ Material Adverse Chang&ince December 31, 2013 there has been no clatige business, Property, financial condition or
results of operations of the Borrower and its Sdiasies, taken as a whole, which could reasonablgxpected to have a Material Adverse
Effect.

20.6._Taxes The Borrower and its Subsidiaries have filedllted States federal and state income Tax retamdsall other material
Tax returns which are required to be filed by thafter giving effect to any extension) and havali United States federal and state
income Taxes and all other material Taxes due ftwrBorrower and its Subsidiaries, including, withbmitation, pursuant to any
assessment received by the Borrower or any ofuibsigliaries, except such Taxes, if any, as aregbsintested in good faith and as to which
adequate reserves have been provided in accordatic&AAP. As of the date of this Agreement, no Tagns have been filed and no clai
have been asserted with respect to any such Takesharges, accruals and reserves on the bodke &orrower and its Subsidiaries in
respect of any Taxes or other governmental chageadequate.

20.7._Litigation and Contingent Obligation$here is no litigation, arbitration, governmeritalestigation, proceeding or inquiry
pending or, to the knowledge of any of the Borrdwefficers, threatened against the Borrower or ahiys Subsidiaries which could
reasonably be expected to have a Material Adveifeettor which seeks to prevent, enjoin or delag eking of any Credit Extensions.
Other than any liability incident to any litigatiparbitration, investigation, proceeding or inquiviiich could not reasonably be expected to
have
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a Material Adverse Effect, the Borrower has, athefdate of this Agreement, no material Conting2iligations not provided for or disclos
in the financial statements referred to in Sectah

20.8. SubsidiariesSchedule 5.8 contains an accurate list of alks®lidries of the Borrower as of the date of thiseegnent, setting
forth their respective jurisdictions of organizatiand the percentage of their respective capiteksdr other ownership interests owned by
Borrower or other Subsidiaries as of the date isf Agreement. All of the issued and outstandingehaf capital stock or other ownership
interests of such Subsidiaries have been (to tteneguch concepts are relevant with respect th sumership interests) duly authorized and
issued and are fully paid and non-assessable.

20.9. ERISA With respect to each Plan, the Borrower and BISA Affiliates have paid all required minimum cdbttions and
installments on or before the due dates providettuBection 430(j) of the Code and could not reallyrbe subject to a lien under
Section 430(k) of the Code or Title IV of ERISA. iher the Borrower nor any ERISA Affiliate has filgpursuant to Section 412(c) of the
Code or Section 302(c) of ERISA, an applicationdavaiver of the minimum funding standard. No ERIB¥ent has occurred or is
reasonably expected to occur that, when takenhegeitith all other such ERISA Events for which lidl is reasonably expected to occur,
could reasonably be expected to have a MateriabfsivEffect.

20.10._Accuracy of InformationNo written information, exhibit or report furnisth by the Borrower or any of its Subsidiaries ® th
Administrative Agent or to any Lender in connectigith the negotiation of, or compliance with, thedn Documents (other than projections
and information of a general economic or genemlistry nature), when taken as a whole, contained e date furnished any material
misstatement of fact or omitted to state as ofdite furnished any material fact necessary to rttakstatements contained therein not
materially misleading in light of the circumstance®ler which such statements were made. All projestfurnished by the Borrower or any
of its Subsidiaries to the Administrative Agentoerny Lender in connection with the negotiationasfcompliance with, the Loan Docume
were prepared in good faith based upon reasonablavptions (it being recognized by the Administathgent and the Lenders that such
projections are not to be viewed as facts andabtatal results during the period or periods covénedny such projections may differ from
projected results, and such differences may berraBte

20.11. Regqulation UMargin stock (as defined in Regulation U) comsés less than 25% of the value of those assetedorrower
and its Subsidiaries which are subject to any &tionh on sale, pledge, or other restriction hereund

20.12._Compliance With LawsThe Borrower and its Subsidiaries are in comgkaim all respects with all applicable statutetesu
regulations, orders and restrictions of any dormestiforeign government or any instrumentality geacy thereof having jurisdiction over the
conduct of their respective businesses or the ashieof their respective Property, except wherkifaito be in such compliance could not
reasonably be expected to have a Material AdveifeetE
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20.13._Ownership of PropertieExcept for Property and assets sold pursuattetdtChek Disposition and otherwise as set forth in
Schedule 5.13, on the date of this Agreement, tived®ver or a Subsidiary has good title, free olL#dins other than those permitted by
Section 6.14, to all of the Property and asseteatfd in the Borrower’s most recent consolidatedrfcial statements provided to the
Administrative Agent as owned by the Borrower asdsSubsidiaries (other than any such Property setaghat have been disposed since the
date of such financial statements and prior tadtite hereof in the ordinary course of business)).

20.14._Plan Assets; Prohibited Transactiomke Borrower is not an entity deemed to hold fipdasets” within the meaning of 29 C.F.R.
§ 2510.3-101 of an employee benefit plan (as ddfinéSection 3(3) of ERISA) which is subject tol&it of ERISA or any plan (within the
meaning of Section 4975 of the Code), and neitieekecution of this Agreement nor the making &fd@rExtensions hereunder gives risi
a prohibited transaction within the meaning of #ectt06 of ERISA or Section 4975 of the Code.

20.15. Environmental Matterdn the ordinary course of its business, the efficof the Borrower consider the effect of Envir@mtal
Laws on the business of the Borrower and its Sidusis, in the course of which they identify andienate potential risks and liabilities
accruing to the Borrower due to Environmental La@s.the basis of this consideration, the Borrowas ¢toncluded its Property and
operations and those of its Subsidiaries are inptiamce with applicable Environmental Laws, excepere failure to be in such compliance
could not reasonably be expected to have a Matéda¢rse Effect, and that none of Borrower or ahigoSubsidiaries is subject to any
liability under Environmental Laws that individuglbr in the aggregate could reasonably be expeotedve a Material Adverse Effect.
Neither the Borrower nor any Subsidiary has reakaey notice to the effect that its Property andfserations are not in material complial
with any of the requirements of applicable Enviremtal Laws or are the subject of any federal destavestigation evaluating whether any
remedial action is needed to respond to a relelaaeyoHazardous Material, which non-compliancessnedial action could reasonably be
expected to have a Material Adverse Effect.

20.16._Investment Company AcNeither the Borrower nor any Subsidiary is arvéistment company” or a company “controlled” by an
“investment company”, within the meaning of thedstment Company Act of 1940, as amended.

20.17.InsuranceThe Borrower maintains, and has caused each @atsto maintain, with financially sound and reghle insurance
companies, property insurance, liability insuraand environmental insurance in such amounts, sutgjesuch deductibles and self-insurance
retentions and covering such properties and risks eonsistent with sound business practice.

20.18._No Default No Default or Event of Default has occurred asdadntinuing.

20.19. AntiCorruption Laws; Sanctions; Arfierrorism Laws

(a) The Borrower, its Subsidiaries and, to the kieolge of any of the Borrower’s officers, their resfive officers,
employees, directors and agents, are in compliatitbeAnti-Corruption Laws and applicable Sanctiomsll material respects.
None of the Borrower, any Subsidiary or, to thewlsalge of any of the Borrower’s officers, any of
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their respective directors, officers or employeearyy Person owning, directly or indirectly, 50%noore of the Borrower or any
Subsidiary, is a Sanctioned Person. No Loan ofiBatiC, use of the proceeds of any Loan or Fagili€ or other transactions
contemplated hereby will violate Anti-Corruptionws or applicable Sanctions.

(b) The use of the proceeds of the Loans made hdegwvill not violate the PATRIOT Act, the Tradimgth the Enemy Act,
as amended, or any of the foreign assets congalatgons of the United States Treasury Departri(@htC.F.R., Subtitle B,
Chapter V, as amended) or any enabling legislaticexecutive order relating thereto or successdutd thereto. The Borrower
and its Subsidiaries are in compliance in all mateespects with the PATRIOT Act.

ARTICLE XXI
COVENANTS
So long as any Commitments are outstanding or dlig&iions under the Loan Documents remain unpatigef than (i) LC Obligatior
that have been Cash Collateralized, or (ii) comirigndemnification obligations or contingent obligns under Section 3.1, 3.2, 3.4 or 3.5

hereof absent the assertion of a claim with resipereto), unless the Required Lenders shall ofiseraonsent in writing:

21.1. Financial ReportingThe Borrower will maintain, for itself and eachlSidiary, a system of accounting established and
administered in accordance with GAAP, and furnesthe Administrative Agent and the Lenders:

(a) Within 90 days after the close of each ofigsdl years, an unqualified (except for qualifioas relating to changes in
accounting principles or practices reflecting ctesimm GAAP) audit report, with no going concern ified, certified by Deloitte ¢
Touche LLP or another firm of independent certiffrtblic accountants of recognized national stand&lgcted by the Borrower,
prepared in accordance with GAAP on a consolidatesis for itself and its Subsidiaries, includinigadance sheet as of the end of
such period, and related statements of operatsdoskholders’ equity and cash flows.

(b) Within 45 days after the close of the firstei(3) quarterly periods of each of its fiscal geé#or itself and its
Subsidiaries, a consolidated unaudited balance slses the close of each such period and consediddatements of income,
stockholders’ equity and cash flows for the peffi@an the beginning of such fiscal year to the ehduzh quarter, all certified by
an Authorized Officer.

(c) Together with the financial statements requirader Sections 6.1(a) and (b), a compliance a=té in substantially the
form of Exhibit B signed by an Authorized Officdrawing the calculations necessary to determine tiange with this
Agreement and stating that no Default or Event efddlt exists, or if any Default or Event of Defaekists, stating the nature and
status thereof.

(d) Promptly upon the furnishing thereof to thershalders of the Borrower, copies of all finanatdtements, reports and
proxy statements so furnished.

53



(e) Promptly upon the filing thereof, copies of r@gistration statements and annual, quarterly,thipior other regular
reports which the Borrower or any of its Subsidiariiles with the U.S. Securities and Exchange Cimsion.

(f) Such other information (including non-financiaformation and environmental reports) as the Adstiative Agent or
any Lender may from time to time reasonably request

Any information required to be furnished pursuanSection 6.1(a), Section 6.1(b), Section 6.01(dexction 6.01(e) shall be deeme
have been furnished on the date on which the Len@eeive notice that the Borrower has filed suichrfcial statement with the U.S.
Securities and Exchange Commission and is avaiabthe EDGAR website on the Internet at www.sec@uoany successor government
website that is freely and readily available to Ateministrative Agent and the Lenders without cleafgotwithstanding the foregoing, the
Borrower shall deliver paper or electronic copiéamy such financial statement to the Administmthgent if the Administrative Agent
reasonably requests the Borrower to furnish sugleipar electronic copies until written notice t@ase delivering such paper or electronic
copies is given by the Administrative Agent.

21.2. Use of Proceeds he Borrower will, and will cause each Subsidiiryuse the proceeds of the Credit Extensiongdoeral
corporate and working capital purposes, capitaéagfures, dividends and distributions, repurcha$éise Borrower’s common stock, the
Phoenix Acquisition, the Freightquote Acquisitiamdsother Acquisitions that constitute Permitted #is@iions. The Borrower will not, nor
will it permit any Subsidiary to, use any of th@peeds of the Advances to purchase or carry anydimatock” (as defined in Regulation U).
The Borrower will not request any Loan or Facilii, and the Borrower shall not use, and the Borrastall ensure that its Subsidiaries and
its or their respective directors, officers, emgey and agents shall not use, the proceeds of@ay dr Facility LC (i) in furtherance of an
offer, payment, promise to pay, or authorizationhaf payment or giving of money, or anything elsgatue, to any Person in violation of any
Anti-Corruption Laws or (ii) for the purpose of fding, financing or facilitating any activities, bnsss or transaction of or with any
Sanctioned Person, or in any Sanctioned Country.

21.3._Notice of Material EventsThe Borrower will, or will cause each Subsidi#&my give notice in writing to the Administrative Agt
and each Lender, promptly and in any event withBuSiness Days (other than with respect to cla(eelselow, which shall be 2 Business
Days) after an officer of the Borrower obtains kiedge thereof, of the occurrence of any of theofeihg:

(a) any Default or Event of Default;

(b) the filing or commencement of any action, smiproceeding by or before any arbitrator or Gowegntal Authority
(including pursuant to any applicable Environmeh&als) against the Borrower or any Subsidiary toktieat would reasonably
be expected to result in a Material Adverse Efégavhich seeks to prevent, enjoin or delay the mgif any Credit Extensions;
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(c) with respect to a Plan, (i) any failure to @dlyrequired minimum contributions and installmeatsor before the due da
provided under Section 430(j) of the Code or (i filing pursuant to Section 412(c) of the Cod&ection 302(c) of ERISA, of
an application for a waiver of the minimum fundistgndard,;

(d) the occurrence of any ERISA Event that, alonegether with any other ERISA Events that haveuoed, would
reasonably be expected to have a Material Adveifeet:

(e) any material change in accounting policieofjnancial reporting practices by, the Borroweaay Subsidiary; and

(f) any other development, financial or otherwis@jch would reasonably be expected to have a Matddverse Effect.

Each notice delivered under this Section shalldm@mpanied by a statement of an officer of the 8wer setting forth the details of the
event or development requiring such notice andaatipn taken or proposed to be taken with respeceto.

21.4. Conduct of Business$ubject to Section 6.10, the Borrower will, antl eause each Subsidiary to, carry on and conisict
business in substantially the same fields of en@s any of the businesses of the Borroweis@tubsidiaries are presently conducted (or
fields of enterprise incidental or complementamgréto) and do all things necessary to remain dulgrporated or organized, validly existing
and (to the extent such concept applies to sudtyeim good standing as a domestic corporatiomtraship or limited liability company in i
jurisdiction of incorporation or organization, &®tcase may be, and maintain all requisite orgéaira authority to conduct its business
each jurisdiction in which its business is conddcta addition, the Borrower will, and will causadd Subsidiary, to remain duly qualified .
in good standing as a foreign corporation or o#mity in each jurisdiction in which the charaatéthe properties owned, leased or operated
by it or the business conducted by it makes sudfifqpation necessary, except where the failurbeéso qualified and in good standing wa
not be reasonably likely to result in a Materiaiv&dse Effect.

21.5. Taxes The Borrower will, and will cause each Subsidiarytimely file (after giving effect to any exteass) complete and corre
United States federal and state income Tax remdsall other material Tax returns required by & pay when due all United States
federal and state income Taxes and all other nafEaixes upon it or its income, profits or Propgeycept those which are being conteste
good faith by appropriate proceedings, with respeethich adequate reserves have been set asieandance with GAAP.

21.6._Insurance The Borrower will, and will cause each Subsidierymaintain with financially sound and reputaiplgurance
companies property insurance, liability insuranee anvironmental insurance in such amounts, subjesiich deductibles and self-insurance
retentions and covering such properties and risks eonsistent with sound business practice, laa@orrower will furnish to any Lender
upon request full information as to the insuraraeied.
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21.7._Compliance with LawsThe Borrower will, and will cause each Subsidiarycomply in all respects with all laws, rules,
regulations, orders, writs, judgments, injunctichesgrees or awards to which it may be subject @ioty without limitation, all Environment
Laws, except where failure to comply therewith comibt reasonably be expected to have a MateriabfsdvEffect. The Borrower will
maintain in effect and use commercially reasonafflerts to enforce policies and procedures desigoehsure compliance by the Borrower,
its Subsidiaries and their respective directoricefs, employees and agents with Anti-Corrupti@ws and applicable Sanctions

21.8._Maintenance of PropertieShe Borrower will, and will cause each Subsidierydo all things necessary to maintain, preserve,
protect and keep its material Property in goodirepaorking order and condition, ordinary wear d@edr excepted, and make all necessan
proper repairs, renewals and replacements sotthlatisiness carried on in connection therewith beproperly conducted at all times.

21.9. Books and Records; Inspectiorhe Borrower will, and will cause each of its Sidalaries to, keep proper books of record and
account in which full, true and correct entries mugde of all dealings and transactions in relatioits business and activities. The Borrower
will, and will cause each Subsidiary to, permit &aministrative Agent and the Lenders, by theipextive representatives and agents, at the
Borrower’s expense, if an Event of Default has ommliand is continuing and otherwise, at the expefshe Administrative Agent and the
Lenders, to inspect any of the Property, booksferahcial records of the Borrower and each Subsjdi® examine and make copies of the
books of accounts and other financial records @eBbrrower and each Subsidiary, and to discusaffa@s, finances and accounts of the
Borrower and each Subsidiary with, and to be advéseto the same by, their respective officersieh seasonable times and intervals as the
Administrative Agent or any Lender may designate.

21.10._Merger The Borrower will not, nor will it permit any Ssigliary to, merge or consolidate with or into anlyes Person, or permit
any other Person to merge into or consolidate iwithr liquidate or dissolve, except that (i) a Sigllary may merge, consolidate, liquidate or
dissolve into the Borrower or a Guarantor (with B@rower or a Guarantor being the survivor theraofl with the Borrower being the
survivor of any merger with any Guarantor or Suiasig, (i) a non-Guarantor Subsidiary may mergmsolidate, liquidate or dissolve into
another non-Guarantor Subsidiary, and (iii) therBaer or any Subsidiary may merge or consolidata wi into any Person other than the
Borrower or a Subsidiary in order to effect theiffineguote Acquisition or a Permitted Acquisitionitfwthe Borrower or a Subsidiary being
the survivor thereof).

21.11. Sale of AssetsThe Borrower will not, nor will it permit any Seidiary to, lease, sell or otherwise dispose oPitsperty to any
other Person, except:
(a) Sales of inventory, or used, worn-out or sus@quipment, all in the ordinary course of business

(b) The sale of equipment to the extent that sughpenent is exchanged for credit against the pwehmice of similar
replacement equipment, or the proceeds of suchasalapplied with reasonable promptness to thehpseeprice of such
replacement equipment.
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(c) Sales of property (i) between Loan Partie} b@tween non-Loan Party Subsidiaries, and (iiijpbyon-Loan Party
Subsidiary to a Loan Party.

(d) Any transfer of an interest (whether charagtatias the grant of a security interest or thesfearof ownership) in
Receivables and related assets as part of a GubRfeceivables Transaction.

(e) The licensing of rights to use intellectualgeay in the ordinary course of business or inemint of any litigation or
claims in respect of intellectual property and légesing of real property or equipment in the ordir@ourse of business or as part
of or incidental to the provision of transition&irgices to a purchaser of Property in connectiah widisposition of such Property
permitted by this Agreement.

(f) Sales of Investments permitted by Section &)L2(

(g9) Any lease, sale or other disposition of itsgemby that, together with all other Property of Barrower and its
Subsidiaries previously leased, sold or disposqulicfuant to this clause (g) during the four quareziod ending with the quarter
in which such lease, sale or other disposition mxalo not constitute a Substantial Portion ofRhaperty of the Borrower and its
Subsidiaries.

21.12. InvestmentsThe Borrower will not, nor will it permit any Satdliary to, make or suffer to exist any Investméirisluding
without limitation, loans and advances to, and otheestments in, Subsidiaries), or commitmentsefwe, or to create any Subsidiary or to
become or remain a partner in any partnershipiot y@nture, except:

(a) Cash Equivalent Investments and Investment®rpatsuant to the Borrower’s Investment Policy &Guildelines
delivered to the Administrative Agent and the Lasdes of the Effective Date (with such changesetiveas approved by the
Administrative Agent).

(b) Investments in Subsidiaries in existence onQhmibus Amendment Effective Date and other Invesiimin existence «
the date hereof and described in Schedule 6.12.

(c) Investments constituting the Phoenix Acquisitithe Freightquote Acquisition or Permitted Acdioss (including,
without limitation, any nominal amounts investedtbg Borrower or a Subsidiary thereof to capitaizeew Subsidiary formed to
consummate the applicable Acquisition, togethehwaity incidental amounts required to be paid asqfdhe formation process
for such Subsidiary).

(d) Investments by (i) Loan Parties in other Loantiés, (ii) non-Loan Party Subsidiaries in othen+Loan Party
Subsidiaries, and (iii) non-Loan Party Subsidiaiiesoan Parties.

(e) The repurchase of capital stock and other ge&xsiof the Borrower.
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(f) Other Investments, provided that the aggregateunt of such other Investments does not exce¥#dd@onsolidated
Net Worth (as determined as of the last day ofhtlst recently ended fiscal quarter for which finahstatements have been
delivered under Section 6.1). In determining th@am of Investments permitted under this clausdd8ns, advances, bonds,
notes, debentures and similar Investments shallten at the principal amount thereof then remaininpaid, and stocks, mutual
funds, partnership interests and similar Investmshall be taken at the original cost thereof (rigas of any subsequent
appreciation or depreciation therein) net of arshadistributions in respect thereof.

(9) Investments comprised of capital contributipnbether in the form of cash, a note, or otherta$¢e a Qualified
Receivables Entity or otherwise resulting from $fens of assets permitted by Section 6.11(d) tb suQualified Receivables
Entity.

21.13. Acquisitions The Borrower will not, nor will it permit any Seidiary, to make any Acquisition other than the &tir
Acquisition, the Freightquote Acquisition and arier Permitted Acquisition.

21.14. Liens The Borrower will not, nor will it permit any Saldiary to, create, incur, or suffer to exist angrLin, of or on the
Property of the Borrower or any of its Subsidiariescept:

(a) Liens for Taxes, assessments or governmerdagjel or levies on its Property if the same stalanthe time be
delinquent or thereafter can be paid without pgnailt are being contested in good faith and by eypate proceedings and for
which adequate reserves in accordance with GAAPR Ishee been set aside on its books.

(b) Liens imposed by law, such as carriers’, wanslemen’s and mechanics’ liens and other similaslarising in the
ordinary course of business which secure paymeabligations not more than 60 days past due orlhwaie being contested in
good faith by appropriate proceedings and for whidbquate reserves in accordance with GAAP shadl baen set aside on its
books.

(c) Liens arising out of pledges or deposits underker's compensation laws, unemployment insuraalteage pensions, or
other social security or retirement benefits, ariksir legislation.

(d) Utility easements, building restrictions andlswther encumbrances or charges against realgiycseare of a nature
generally existing with respect to properties sfrailar character and which do not in any matesiay affect the marketability of
the same or interfere with the use thereof in th&riess of the Borrower or its Subsidiaries.

(e) Liens arising solely by virtue of any statutorycommon law provision relating to bankers’ lienghts of set-off or
similar rights and remedies as to deposit accosetyjrities accounts or other funds maintained witheditor depository
institution; provided that (i) such account is aaledicated cash collateral account and is noestuty restriction against access
Borrower or a Subsidiary in excess of those sé¢hfoy regulations promulgated by the Board of Goues of the Federal Resen
and (ii) such account is not intended by the Boeowar any Subsidiary to provide collateral to tlepakitory institution.
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(f) Liens existing on the date hereof and describesichedule 6.14.

(9) Liens on Property acquired in the Phoenix Asiiain, the Freightquote Acquisition or any otheriitted Acquisition,
provided that such Liens extend only to the Property so medwand were not created in contemplation of sagtjuisition.

(h) Liens granted pursuant to this Agreement.

(i) Liens to secure the performance of bids, tepdawntracts (other than for the payment of Ind#iess), leases, statutory
obligations, liability to insurance carriers, syret appeal bonds, performance bonds or other atidigs of a like nature (includir
Liens to secure letters of credit issued to asgayenent of such obligations).

(j) Liens consisting of licenses or leases permitig Section 6.11(e).

(k) Liens incurred in connection with any transéélan interest (whether characterized as the griaatsecurity interest or tl
transfer of ownership) in Receivables or relatexbtsas part of a Qualified Receivables Transaction

() Other Liens securing Indebtedness or otheilltas or obligations, providethat the aggregate principal amount of
Indebtedness or other liabilities or obligationgay time outstanding secured by Liens describedisnclause (k) at any time does
not exceed 10% of the Borrower’s and its Subsid&rgonsolidated total assets (as determined #mdést day of the most
recently ended fiscal quarter for which financiatements have been provided under Section 6.1).

21.15. Financial Covenants

(a) Prior to the Senior Note Covenant Release Da¢eBorrower will not permit the ratio, determinasl of the end of each
its fiscal quarters, of (i) Consolidated Fundedeiigtdness to (ii) Consolidated Total Capitalizatmbe greater than 0.65 to 1.00.

(b) On and after the Senior Note Covenant Releade,Ehe Borrower will not permit the Leverage BRatietermined as of
the end of each of its fiscal quarters, to be grethian 3.00 to 1.0@yrovided that, if the Leverage Holiday has been exercised an
the request therefor has been given effect, theoBar will not permit the Leverage Ratio, deterndraes of the end of each of its
four consecutive fiscal quarters beginning withfiseal quarter in which the Leverage Holiday igeised, to be greater than 3
to 1.00.

(c) Notwithstanding the foregoing or anything te ttontrary set forth herein, if, after the OmniBusendment Effective
Date (i) any financial covenant set forth in Sect®.6 of the Senior Note Purchase Agreement oo#mr agreements,
documents and instruments delivered in conneclieretith (together with all definitions and rel&igomponents used therein)
becomes more restrictive than any correspondiranéiial covenant set forth in this Section 6.15I(iding any financial covenar
added hereto after the Omnibus Amendment Effe@ue) or (ii) any additional financial covenantigded to the Senior Note
Purchase Agreement, then this Agreement automigtieald without any further action by the Borroveerany other party hereto,
shall be amended to apply such more restrictive
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financial covenant (or such additional financialeoant, as applicable) set forth in the Senior NRatechase Agreement in lieu of
(or in addition to, as the case may be) such firmicovenant set forth in this Section 6.15. TherBeer shall promptly (and in
any event within three (3) Business Days) notify &dministrative Agent of any such modification asfahll promptly deliver all
amendment documentation reasonably requested Adiministrative Agent to give further effect to sumodifications
hereunder. Only the Borrower and the Administrathgent shall be required to execute any such amenthereto.

21.16. Further Assurances

(a) As promptly as possible but in any event witthiinty (30) days (or such later date as may beedjby the Administrativ
Agent in its sole discretion) after a Material Dastie Subsidiary is organized or acquired, or amg&ebecomes a Material
Domestic Subsidiary pursuant to the definition &ady or is designated by the Borrower or the Adstmaitive Agent as a Material
Domestic Subsidiary, the Borrower shall provide Altninistrative Agent with written notice thereatsng forth information in
reasonable detail describing the material assetaaf Subsidiary and shall cause each such Sufysidideliver to the
Administrative Agent a joinder to the Guarantyte form contemplated thereby) pursuant to whicthSubsidiary agrees to be
bound by the terms and provisions thereof, suchr&itwa joinders to be accompanied by an updatechargtonal chart for the
Borrower and its Subsidiaries substantially simitaBchedule 5.8 hereto designating such Mateiah&stic Subsidiary as such,
appropriate corporate resolutions, other corpatateimentation and legal opinions, in each caserim find substance reasonably

satisfactory to the Administrative Agent and itsiesel, and such other documentation as the Admatiise Agent may reasonal
request.

21.17. PATRIOT Act ComplianceThe Borrower shall, and shall cause each Subgitha provide such information and take such
actions as are reasonably requested by the Admaitiigt Agent or any Lender in order to assist tlieniistrative Agent and the Lenders in
maintaining compliance with the PATRIOT Act.

ARTICLE XXII
DEFAULTS
The occurrence of any one or more of the follongngnts shall constitute an Event of Default (eaci;Event of Default”):

22.1. Any representation or warranty made or deemade by or on behalf of the Borrower or any ofStdbsidiaries to the Lenders or
the Administrative Agent under or in connectionhniltis Agreement, any Credit Extension, or anyifieste or information delivered in
connection with this Agreement or any other Loarcuent shall be materially false on the date madkemed made.

22.2. Nonpayment of (i) principal of any Loan whdare or any payment under the Guaranty when requiiedny Reimbursement
Obligation within one (1) Business Day after theneabecomes due, or (iii) interest upon any Loaof@ny commitment fee, LC Fee or other
obligations under any of the Loan Documents withia (5) days after the same becomes due.
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22.3. The breach by the Borrower of any of the seamprovisions of Section 6.2, 6.3, 6.4 (othenthdth respect to the last sentence
thereof), 6.10, 6.11, 6.12, 6.13, 6.14, 6.15, ©16.17.

22.4. The breach by the Borrower or any Guaramtitref than a breach which constitutes an Eventeféilit under another Section of
this Article VII) of any of the terms or provisio$ this Agreement or any other Loan Document wligchot remedied within thirty (30) days
after the Administrative Agent or any Lender netfithe Borrower of any such breach.

22.5. Failure of the Borrower or any of its Artialél Subsidiaries to pay when due any payment (Wwaebf principal, interest or any
other amount) in respect of any Material Indebtasdrend the expiration of any applicable grace gesiith respect thereto; or the default by
the Borrower or any of its Article VII Subsidiarigsthe performance (beyond the applicable gracegevith respect thereto, if any) of any
term, provision or condition contained in any M&kindebtedness Agreement, or any other evenefsudt shall occur, the effect of which
default or event is to cause, or to permit the éfk) of such Material Indebtedness or the lenjler{der any Material Indebtedness
Agreement to cause, any portion of such Materidébiedness to become due prior to its stated rhatrrany commitment to lend under any
Material Indebtedness Agreement to be terminatant fir its stated expiration date; or any portiéiMaterial Indebtedness of the Borrower
or any of its Article VII Subsidiaries shall be teed to be due and payable prior to the statedinibathereof; or the Borrower or any of its
Article VII Subsidiaries shall not pay, or admitwriting its inability to pay, its debts generallg they become due.

22.6. The Borrower or any of its Article VII Subiides shall (i) have an order for relief enterethwespect to it under the Federal
bankruptcy laws as now or hereafter in effect,nidke an assignment for the benefit of creditdiiy apply for, seek, consent to, or acquiesce
in, the appointment of a receiver, custodian, é@séxaminer, liquidator or similar official forat any Substantial Portion of its Property,

(iv) institute any proceeding seeking an orderédief under the Federal bankruptcy laws as noWweseafter in effect or seeking to adjudicate
it a bankrupt or insolvent, or seeking dissolutimmding up, liquidation, reorganization, arrangetyedjustment or compaosition of it or its
debts under any law relating to bankruptcy, insoebyeor reorganization or relief of debtors (exchglany dissolution or liquidation permitt
under Section 6.10 hereof) or fail to file an answareother pleading denying the material allegatiohany such proceeding filed against it,
(v) take any corporate, limited liability companygartnership action to authorize or effect anyhef foregoing actions set forth in this
Section 7.6 or (vi) fail to contest in good faitimyaappointment or proceeding described in Secti@dn 7

22.7. Without the application, approval or consgfrthe Borrower or any of its Article VII Subsidies, a receiver, trustee, examiner,
liquidator or similar official shall be appointedrfthe Borrower or any of its Article VII Subsidias or any Substantial Portion of its Prope
or a proceeding described in Section 7.6(iv) shalinstituted against the Borrower or any of itéidle VII Subsidiaries and such appointment
continues undischarged or such proceeding continngsmissed or unstayed for a period of sixty @@)secutive days.
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22.8. The Borrower or any of its Article VII Subiides shall fail within thirty (30) days to paybtain a stay with respect to, or
otherwise discharge one or more (i) judgments deia for the payment of money in excess (to thergxtot fully covered by insurance) of
$50,000,000 (or the equivalent thereof in currenoither than Dollars) in the aggregate, or (ii)monetary judgments or orders which,
individually or in the aggregate, could reasondi#yexpected to have a Material Adverse Effect, iwhidgment(s), in any such case, is/are
not stayed on appeal or otherwise being approfyiattested in good faith, or any action shalldgally taken by a judgment creditor to
attach or levy upon any assets of the Borrowengrdd its Article VII Subsidiaries to enforce anych judgment.

22.9. (a) With respect to a Plan, the BorrowermERISA Affiliate is subject to a lien in excess$H0,000,000 pursuant to Section 430
(k) of the Code or Section 302(c) of ERISA or Titleof ERISA, or (b) an ERISA Event shall have omed that, in the opinion of the
Required Lenders, when taken together with alloERISA Events that have occurred, could reasoniablgxpected to have a Material
Adverse Effect.

22.10. Any Change in Control shall occur.

22.11. Except in connection with the release of @Gograntor pursuant to the terms of the Guaramty Lean Document shall fail to
remain in full force or effect or any action shiadl taken to discontinue or to assert the invaliditynenforceability of any Guaranty, or any
Guarantor shall fail to comply with any of the teror provisions of any Guaranty to which it is atpaor any Guarantor shall deny that it has
any further liability under any Guaranty to whithsi a party, or shall give notice to such effect.

ARTICLE XXIII

ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

23.1. Acceleration; Remedies

(a) If any Event of Default described in Sectio @t 7.7 occurs with respect to the Borrower, thigations of the Lenders
to make Loans hereunder and the obligation and pofshe LC Issuer to issue Facility LCs shall an&tically terminate and the
Obligations under this Agreement and the other LIdaouments shall immediately become due and payeith@ut any election
or action on the part of the Administrative Agahg LC Issuer or any Lendand the Borrower will be and become thereby
unconditionally obligated, without any further notice, act or demand, to pay to the Administrative Aget an amount in
immediately available funds, which funds shall be &ld in the Facility LC Collateral Account, equal tothe difference of
(x) the amount of LC Obligations at such time, leséy) the amount on deposit in the Facility LC Collaeral Account at such
time which is free and clear of all rights and clains of third parties and has not been applied agaitshe Obligations under
this Agreement and the other Loan Documents (suchifference, the* Collateral Shortfall Amount”) . If any other Event of
Default occurs and is
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continuing, the Administrative Agent may, and & tequest of the Required Lenders shall, (a) teatainr suspend the obligatic
of the Lenders to make Loans hereunder and thgattdn and power of the LC Issuer to issue Fadili®g, or declare the
Obligations under this Agreement and the other LIdaouments to be due and payable, or both, whereti@Obligations under
this Agreement and the other Loan Documents skealbime immediately due and payable, without presemtndemand, protest
notice of any kind, all of which the Borrower heyedxpressly waivesand (b) upon naotice to the Borrower and in additbn to
the continuing right to demand payment of all amouits payable under this Agreement, make demand on thi@orrower to
pay, and the Borrower will, forthwith upon such dermand and without any further notice or act, pay to he Administrative
Agent the Collateral Shortfall Amount, which fundsshall be deposited in the Facility LC Collateral Acount.

(b) If at any time while any Event of Default is contiing, the Administrative Agent determines that theCollateral
Shortfall Amount at such time is greater than zerothe Administrative Agent may make demand on the Bwower to pay,
and the Borrower will, forthwith upon such demand and without any further notice or act, pay to the Adninistrative Agent
the Collateral Shortfall Amount, which funds shallbe deposited in the Facility LC Collateral Account.

(c) The Administrative Agent may at any time or from time to time after funds are deposited in the Facilt LC
Collateral Account, apply such funds to the paymenbf the Obligations under this Agreement and the diter Loan
Documents and any other amounts as shall from tim® time have become due and payable by the Borrowéo the Lenders
or the LC Issuer under the Loan Documents, as proded in Section 8.2.

(d) At any time while any Event of Default is continuirg, neither the Borrower nor any Person claiming orbehalf of or
through the Borrower shall have any right to withdraw any of the funds held in the Facility LC Collateal Account. After all
of the Obligations under this Agreement and the otér Loan Documents (other than contingent indemnifiation obligations
or contingent obligations under Section 3.1, 3.2.80or 3.5 hereof, in each case absent the assertwia claim with respect
thereto) have been paid in full and the Aggregate @nmitment has been terminated, any funds remaininén the Facility LC
Collateral Account shall be returned by the Adminigrative Agent to the Borrower or paid to whomever may be legally
entitled thereto at such time.

(e) If, within thirty (30) days after acceleratiohthe maturity of the Obligations under this Agresnt and the other Loan
Documents or termination of the obligations of tleaders to makeoans and the obligation and power of the LC Issuer $oiés
Facility LCs hereunder as a result of any EverDefault (other than any Event of Default as desatilm Section 7.6 or 7.7 with
respect to the Borrower) and before any judgmentecree for the payment of the Obligations due utide Agreement and the
other Loan Documents shall have been obtainedteresh the Required Lenders (in their sole disergtshall so direct, the
Administrative Agent shall, by notice to the Bormrescind and annul such acceleration and/oriation.

(f) Upon the occurrence and during the continuatibany Event of Default, the Administrative Agenay, and at the
request of the Required Lenders shall, exercisegiits and remedies under the Loan Documents afwdce all other rights and
remedies under applicable law.
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23.2. Application of FundsAfter the exercise of remedies provided for it 8.1 (or after the Obligations under this Agreent and
the other Loan Documents have automatically bedomeediately due and payable as set forth in ttet $ientence of Section 8.1(a)), any
amounts received by the Administrative Agent oroact of the Obligations shall be applied by the Amdsirative Agent in the following
order:

(a) First, to payment of fees, indemnities, experes® other amounts (including fees, charges atmidiements of counsel
to the Administrative Agent and amounts payableenrtticle IlI) payable to the Administrative Ageintits capacity as such;

(b) Second, to payment of fees, indemnities andraimounts (other than principal, interest, LC Faescommitment fees)
payable to the Lenders and the LC Issuer (inclufldeg, charges and disbursements of counsel tes$ipective Lenders and the
LC Issuer as required by Section 9.6 and amournytalja under Article 111);

(c) Third, to payment of accrued and unpaid LC Feesimitment fees and interest on the Loans anchRaisement
Obligations, ratably among the Lenders and thedgDér in proportion to the respective amounts desttin this Section 8.2(c)
payable to them;

(d) Fourth, to payment of all other Obligationsatdyy among the Lenders;

(e) Fifth, to the Administrative Agent for depotitthe Facility LC Collateral Account in an amowgjual to the Collateral
Shortfall Amount (as defined in Section 8.1(a)rify; and

(f) Last, the balance, if any, to the Borrower srogherwise required by law;

provided , however , that, notwithstanding anything to the contraryfegth above, Excluded Swap Obligations with retpe any Guarantor
shall not be paid with amounts received from sudar@ntor or its assets, but appropriate adjustnstvas be made with respect to payments
from other Loan Parties to preserve the allocatio@bligations otherwise set forth above in thistida 8.2.

23.3._.AmendmentsSubiject to the provisions of this Section 8.8, Required Lenders (or the Administrative Agentwiite consent in
writing of the Required Lenders) and the Borrowayrenter into agreements supplemental hereto éoptinpose of adding or modifying any
provisions of this Agreement or the other Loan Dueuts or changing in any manner the rights of teders or the Borrower hereunder or
thereunder or waiving any Default or Event of Ddéffaereunderprovided , however , that no such supplemental agreement shall:

(a) except as provided in Section 2.11, withoutabiesent of each Lender directly affected therelzjend the final maturity
of any Loan, or extend the expiry date of any FgdilC to a date after the Facility Termination Bair such later date as is
permitted

64



by Section 2.19(a) or postpone any regularly scleedpayment of principal of any Loan or forgive @ilany portion of the
principal amount thereof or any Reimbursement Gilan related thereto, or reduce the rate or exteadime of payment of
interest or fees thereon or Reimbursement Obligatielated thereto or increase the amount of threrlitment of such Lender
hereunder (provided that any fee owing solely sAkiministrative Agent may be modified or waivededpwith the consent of
the Administrative Agent).

(b) without the consent of all of the Lenders, raglthe percentage specified in the definition afifeed Lenders.
(c) without the consent of all of the Lenders, aththis Section 8.3.

(d) without the consent of all of the Lenders, aske all or substantially all of the Guarantorshef ©bligations except in
accordance with the terms of the Guaranty.

No amendment of any provision of this Agreemerdtieg to the Administrative Agent shall be effeetiwithout the written consent of
the Administrative Agent, and no amendment of amyision relating to the LC Issuer shall be effeetwithout the written consent of the |
Issuer. No amendment to any provision of this Agrest relating to the Swing Line Lender or any Swiinge Loans shall be effective
without the written consent of the Swing Line Lendehe Administrative Agent may waive payment af fee required under Section 12.3(c)
without obtaining the consent of any other partyhie Agreement. Notwithstanding anything to thatcary herein, the Administrative Agent
may, with the consent of the Borrower only, amenddify or supplement this Agreement or any of ttteeoLoan Documents to cure any
ambiguity, omission, mistake, defect or inconsisjeof a technical or immaterial nature, as deteemiim good faith by the Administrative
Agent.

23.4. Preservation of RightdNo delay or omission of the Lenders, the LC Issug¢he Administrative Agent to exercise any rightler
the Loan Documents shall impair such right or bestmed to be a waiver of any Event of Defaultmaaquiescence therein, and the making
of a Credit Extension notwithstanding the existeoican Event of Default or the inability of the Bower to satisfy the conditions preceder
such Credit Extension shall not constitute any emaor acquiescence. Any single or partial exerofsany such right shall not preclude other
or further exercise thereof or the exercise of atmgr right, and no waiver, amendment or otherat@am of the terms, conditions or provisic
of the Loan Documents whatsoever shall be valig@asln writing signed by or with the consent of tle@ders required pursuant to
Section 8.3, and then only to the extent in sudtingrspecifically set forth. All remedies contathm the Loan Documents or by law afforded
shall be cumulative and all shall be availablen Administrative Agent, the LC Issuer and the Lexsdintil the Obligations have been paid
in full.

ARTICLE XXIV

GENERAL PROVISIONS

24.1. Survival of RepresentationAll representations and warranties of the Bornoeantained in this Agreement shall survive the
making of the Credit Extensions herein contemplated
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24.2. Governmental Requlationything contained in this Agreement to the cantmotwithstanding, neither the LC Issuer nor any
Lender shall be obligated to extend credit to ther@wver in violation of any limitation or prohibith provided by any applicable statute or
regulation.

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

24.4. Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Borrower, the Adminiisteat
Agent, the LC Issuer and the Lenders and supeiaegddor agreements and understandings among theo®er, the Administrative Agent,
the LC Issuer and the Lenders relating to the stilbjatter thereof other than those contained irFte Letters which shall survive and ren
in full force and effect during the term of this rsgment.

24.5. Several Obligations; Benefits of this Agreetmelhe respective obligations of the Lenders hereuade several and not joint and
no Lender shall be the partner or agent of anyrdtheept to the extent to which the Administrathgent is authorized to act as such). The
failure of any Lender to perform any of its obligais hereunder shall not relieve any other Lendanfany of its obligations hereunder. This
Agreement shall not be construed so as to conferight or benefit upon any Person other than #migs to this Agreement and their
respective successors and assigmyjided , however , that the parties hereto expressly agree thaAttenger shall enjoy the benefits of the
provisions of Sections 9.6, 9.10 and 10.11 to #tiera specifically set forth therein and shall hétwe right to enforce such provisions on its
own behalf and in its own name to the same exteiftinwere a party to this Agreement.

24.6. Expenses; Indemnification

(a) The Borrower shall reimburse the Administrathgent and the Arranger for all reasonable oupoéket expenses paid
incurred by the Administrative Agent or the Arrangacluding, without limitation, filing and recoirty costs and fees, costs of i
environmental review, and consultants’ fees, traxglenses and reasonable fees, charges and dislentseof outside counsel to
the Administrative Agent and the Arranger incurfiemin time to time, in connection with the due déigce, preparation,
administration, negotiation, execution, delivelyndication, distribution (including, without limiti@n, via DebtX and any other
internet service selected by the Administrative Atjereview, amendment, modification, and admiaistn of the Loan
Documents. The Borrower also agrees to reimbuesétministrative Agent, the Arranger, the LC Issard the Lenders for any
reasonable out-of-pocket costs and expenses, ingludithout limitation, filing and recording cosasd fees, costs of any
environmental review, and consultants’ fees, traxglenses and reasonable fees, charges and dislentseof outside counsel to
the Administrative Agent, the Arranger, the LC lssand the Lenders, paid or incurred by the Adrviaiive Agent, the Arranger,
the LC Issuer or any Lender in connection with¢bBection and enforcement of the Loan Documenxpeises being reimbursed
by the Borrower under this Section include, withlimitation, costs and expenses incurred in conaratith the Reports
described in the following sentence. The Borrowsknawledges that from time to time U.S. Bank may
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prepare and may distribute to the Lenders (but slaake no obligation or duty to prepare or to distre to the Lenders) certain
audit reports (the “Reports”) pertaining to the Bover’'s assets for internal use by U.S. Bank from infaiomafurnished to it by ¢
on behalf of the Borrower, after U.S. Bank has eised its rights of inspection pursuant to this @gment. Each payment under
this Section 9.6 shall be made within ten dayofelhg demand therefor accompanied by a reasonaéjleld invoice.

(b) The Borrower hereby further agrees to indemaify hold harmless the Administrative Agent, theaAger, the LC
Issuer, each Lender, their respective Affiliatex] aach of their directors, officers and employegents and advisors against all
losses, claims, damages, penalties, judgmentdjtiedband reasonable out-of-pocket expensesydinh, without limitation,
reasonable attorneys’ fees, charges and disburssmmea settlement costs (including, without limdat all expenses of litigation
or preparation therefor) whether or not the Adnaisve Agent, the Arranger, the LC Issuer, anydemor any Affiliate is a party
thereto, but excluding Taxes) which any of them may or incur arising out of or relating to thisr&gment, the other Loan
Documents, the transactions contemplated herelyyaemal or alleged presence or release of Hazariaterials on or from any
Property owned or operated by Borrower or anyoSitibsidiaries, any environmental liability relabeény way to Borrower or
any of its Subsidiaries, or any actual or prospeatiaim, litigation, investigation or proceedirgjating to any of the foregoing,
whether based on contract, tort or any other theshgther brought by a third party or by Borroweray of its Subsidiaries, or
the direct or indirect application or proposed agtion of the proceeds of any Credit Extensiorebader, except in each case to
the extent that they are determined in a final appealable judgment by a court of competent jutgth to have resulted from t
gross negligence or willful misconduct of the pasgeking indemnification or any of its Affiliates @ material breach of the
obligations of such party or any of its Affiliataader the Loan Documents. The obligations of the®wer under this Section 9.6
shall survive the termination of this Agreement.iNdemnified Person shall be liable for any damagéesng from the use by
unintended recipients of any information or othetenials distributed by it through telecommunicasipelectronic or other
information transmission systems in connection whik Agreement or the other Loan Documents otrdugsactions contemplated
hereby or thereby.

24.7. Intentionally Omitted

24.8._Accounting Except as provided to the contrary herein, atbaating terms used herein shall be interpretedadiratcounting
determinations hereunder shall be made in accoedaith GAAP in a manner consistent with that usegdreparing the financial statements
referred to in Section 5.4rovided , however that, notwithstanding any other provision contaihedein, all terms of an accounting or finan
nature used herein shall be construed, and all atatipns of amounts and ratios referred to hereal e made without giving effect to
(i) any election under Accounting Standards Codtfan Section 825-10-25 (or any other Accountingn8tards Codification or Financial
Accounting Standard having a
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similar result or effect) to value any Indebtednassther liabilities of the Borrower or any of Baibsidiaries at “fair value”, as defined
therein, or (ii) any treatment of Indebtednessspect of convertible debt instruments under FishAccounting Standards Codification
Subtopic 470-20 (or any other Accounting Stand&uddification or Financial Accounting Standard hayvasimilar result or effect) to value
any such Indebtedness in a reduced or bifurcatethemras described therein, and such Indebtednalsshll times be valued at the full
stated principal amount thereof. If at any time ahgnge in GAAP would affect the computation of fingncial ratio or requirement set fo
in any Loan Document, and the Borrower, the Adntiais/e Agent or the Required Lenders shall so estiuthe Administrative Agent, the
Lenders and the Borrower shall negotiate in go@t fa amend such ratio or requirement to pres#ireeriginal intent thereof in light of su
change in GAAP (subject to the approval of the ReguLenders)provided that , until so amended, such ratio or requirement stwadtinue
to be computed in accordance with GAAP prior tohscitange therein and the Borrower shall providia¢éoAdministrative Agent and the
Lenders reconciliation statements showing the wiffee in such calculation, together with the dejivaf monthly, quarterly and annual
financial statements required hereunder.

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

24.10._Nonliability of LendersThe relationship between the Borrower on the omeltzand the Lenders, the LC Issuer and the
Administrative Agent on the other hand shall belgothat of borrower and lender. Neither the Admsiirdtive Agent, the Arranger, the LC
Issuer nor any Lender shall have any fiduciary oespbilities to the Borrower. Neither the Admindive Agent, the Arranger, the LC Issuer
nor any Lender undertakes any responsibility toBbeower to review or inform the Borrower of anytter in connection with any phase of
the Borrower’s business or operations. The Borraaggees that neither the Administrative Agent,Ahenger, the LC Issuer nor any Lender
shall have liability to the Borrower (whether soimglin tort, contract or otherwise) for losses stgfl by the Borrower in connection with,
arising out of, or in any way related to, the tatBns contemplated and the relationship estaddifty the Loan Documents, or any act,
omission or event occurring in connection therewitiiess it is determined in a final non-appealfldgment by a court of competent
jurisdiction that such losses resulted from thesgnaoegligence or willful misconduct of the partyrfr which recovery is sought or any of
Affiliates or a material breach of the obligatiarfssuch party or any of its Affiliates under thedroDocuments. Neither the Administrative
Agent, the Arranger, the LC Issuer nor any Lendatldrave any liability with respect to, and ther®over hereby waives, releases and ag
not to sue for, any special, indirect, consequéatipunitive damages suffered by the Borrowerdnreection with, arising out of, or in any
way related to the Loan Documents or the transastimntemplated thereby. It is agreed that themgeashall, in its capacity as such, have
no duties or responsibilities under the Agreemerany other Loan Document. Each Lender acknowletigast has not relied and will not
rely on the Arranger in deciding to enter into &greement or any other Loan Document or in takingad taking any action.

24.11. Confidentiality Each of the Administrative Agent and the Lendegsees to hold any information which it may recdioen the
Borrower or any of its Subsidiaries in connectidthwthis Agreement or the other Loan Documentsoinficlence and to use such information
solely for the purpose of evaluating, administei@ngnforcing the Loan Documents or the
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transactions effected thereby, except for disclgirto its Affiliates and to the Administrativeggnt and any other Lender and their
respective Affiliates (provided that each of themidistrative Agent and the Lenders shall be residam$or any violation of this Section 9.11
by any of its Affiliates as if such Affiliates welmund hereby), (ii) to legal counsel, accountaams, other professional advisors to the
Administrative Agent or such Lender provided sualtips have been notified of the confidential natirsuch information, (iii) as provided
in Section 12.3(e), (iv) to regulatory officials) o any Person as requested pursuant to or ageddyy law, regulation, or legal process,

(vi) to any Person in connection with any legalgareding to which it is a party, (vii) to its diremtindirect contractual counterparties in swap
agreements or to legal counsel, accountants amd ptbfessional advisors to such counterpartiegiged such parties have been notified of
the confidential nature of such information, (vii) rating agencies if requested or required byrsagencies in connection with a rating
relating to the Advances hereunder, (ix) in conioactvith the exercise of any remedies hereundamngrsuit, action or proceeding relating to
this Agreement or any other Loan Document or tHereement of rights hereunder or thereunder, ahtb(the extent such Information

(1) becomes publicly available other than as alre$a breach of this Section or (2) becomes atdd to the Administrative Agent, the LC
Issuer, the Swing Line Lender or any other Lenatea mon-confidential basis from a source other tharBorrower or any of its Subsidiaries.
Without limiting Section 9.4, the Borrower agrebattthe terms of this Section 9.11 shall set farehentire agreement between the Borrower
and the Administrative Agent and each Lender wapect to any confidential information previoushhereafter received by the
Administrative Agent or such Lender in connectiathvihis Agreement, and this Section 9.11 shalkssg@de any and all prior confidentiality
agreements entered into by the Administrative Agerany Lender with respect to such confidentiédrimation. The obligations of the
Administrative Agent and the Lenders under thisti®a.11 shall survive termination of this Agreerhor a period of six months thereaft

In addition, the Administrative Agent and the Lerglmay disclose the existence of this Agreementifodmation about this Agreement to
market data collectors, similar service providerthe lending industry and service providers toAldeninistrative Agent and the Lenders in
connection with the administration of this Agreemeie other Loan Documents, and the Commitments.

24.12. NonrelianceEach Lender hereby represents that it is notnglgn or looking to any margin stock (as definedRegulation U)
for the repayment of the Credit Extensions proviftecherein.

24.13. Disclosure The Borrower and each Lender hereby acknowleddeagree that each Lender and/or its Affiliatesnftome to time
may hold investments in, make other loans to oehater relationships with the Borrower and itsiliffes, subject to the provisions of
Section 9.11 hereof.

24.14. USA PATRIOT ACT NOTIFICATION The following notification is provided to Borrowpursuant to Section 326 of the
PATRIOT Act:

Each Lender that is subject to the requirementa@PATRIOT Act hereby notifies the Borrower andleather Loan Party that pursuant to
the requirements of the PATRIOT Act, it is requitedbtain, verify and record information that itiéas such Loan Party, which informati
includes the name and address of such Loan Pattgther information that will allow such Lenderittentify such Loan Party in accordance
with the PATRIOT Act.
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ARTICLE XXV

THE ADMINISTRATIVE AGENT

25.1. Appointment; Nature of Relationship.S. Bank National Association is hereby appairig each of the Lenders as its contrac
representative (herein referred to as the “Admiatate Agent”) hereunder and under each other Iacument, and each of the Lenders
irrevocably authorizes the Administrative Agenttt as the contractual representative of such Lremitle the rights and duties expressly set
forth herein and in the other Loan Documents. ThHenkistrative Agent agrees to act as such contahcgpresentative upon the express
conditions contained in this Article X. Notwithstiing the use of the defined term “Administrativeefg,” it is expressly understood and
agreed that the Administrative Agent shall not hang fiduciary responsibilities to any Lender bgsen of this Agreement or any other Loan
Document and that the Administrative Agent is mesalting as the contractual representative of greders with only those duties as are
expressly set forth in this Agreement and the otloan Documents. In its capacity as the Lenderstre@tual representative, the
Administrative Agent does not hereby assume anycfaty duties to any of the Lenders and is actsmgraindependent contractor, the rights
and duties of which are limited to those expresslyforth in this Agreement and the other Loan Doeents. Each of the Lenders hereby
agrees to assert no claim against the Administaiigent on any agency theory or any other theotiability for breach of fiduciary duty, all
of which claims each Lender hereby waives.

25.2. Powers The Administrative Agent shall have and may eisersuch powers under the Loan Documents as ac#isally
delegated to the Administrative Agent by the teaheach thereof, together with such powers aseagonably incidental thereto. The
Administrative Agent shall have no implied dutieshe Lenders, or any obligation to the Lendersike any action thereunder except any
action specifically provided by the Loan Documemtbe taken by the Administrative Agent.

25.3._General ImmunityNeither the Administrative Agent nor any of iigsettors, officers, agents or employees shall &igldi to the
Borrower, the Lenders or any Lender for any actadken or omitted to be taken by it or them hereuodeinder any other Loan Document or
in connection herewith or therewith except to tkiest such action or inaction is determined imalfinon-appealable judgment by a court of
competent jurisdiction to have arisen from the gnosgligence or willful misconduct of such Persomamy of its Affiliates or a material
breach of the obligations of such Person or ari{sdiffiliates under the Loan Documents.

25.4. No Responsibility for Loans, Recitals, &either the Administrative Agent nor any of itsetitors, officers, agents or employees
shall be responsible for or have any duty to aagerinquire into, or verify (a) any statement, vaaty or representation made in connection
with any Loan Document or any borrowing hereundigrthe performance or observance of any of theants or agreements of any obligor
under any Loan Document, including, without limibat any agreement by an obligor to furnish infotioradirectly to each Lender; (c) the
satisfaction of any condition specified in Artidlé, except receipt of items required to be deligkeselely to the Administrative Agent; (d) the
existence or possible existence of any
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Default or Event of Default; (e) the validity, enéeability, effectiveness, sufficiency or genuingmef any Loan Document or any other
instrument or writing furnished in connection theith; (f) the value, sufficiency, creation, perfiect or priority of any Lien in any collateral
security; or (g) the financial condition of the Bawer or any guarantor of any of the Obligation®bany of the Borrower's or any such
guarantor’s respective Subsidiaries.

25.5. Action on Instructions of Lender$he Administrative Agent shall in all cases biyfprotected in acting, or in refraining from
acting, hereunder and under any other Loan Docueadcordance with written instructions signedhsy Required Lenders, and such
instructions and any action taken or failure topagsuant thereto shall be binding on all of thaders. The Lenders hereby acknowledge that
the Administrative Agent shall be under no dutyatke any discretionary action permitted to be takeit pursuant to the provisions of this
Agreement or any other Loan Document unless itl fleatequested in writing to do so by the Requlredders. The Administrative Agent
shall be fully justified in failing or refusing take any action hereunder and under any other Dmament unless it shall first be indemni
to its satisfaction by the Lenders pro rata agangtand all liability, cost and expense that iyrmecur by reason of taking or continuing to
take any such action.

25.6. Employment of Administrative Agents and Cainghe Administrative Agent may execute any of itsies as Administrative
Agent hereunder and under any other Loan Documeat through employees, agents, and attorneyaghand shall not be answerable to
Lenders, except as to money or securities recdiyator its authorized agents, for the defaulimasconduct of any such agents or attorneys-
in-fact selected by it with reasonable care. Theniistrative Agent shall be entitled to advice ofinsel concerning the contractual
arrangement between the Administrative Agent aed_imders and all matters pertaining to the Adriaiive Agent’s duties hereunder and
under any other Loan Document.

25.7. Reliance on Documents; Counsthe Administrative Agent shall be entitled toyrapon any Note, notice, consent, certificate,
affidavit, letter, telegram, facsimile, telex, elenic mail message, statement, paper or docunadieivied by it to be genuine and correct and
to have been signed or sent by the proper PersBersons, and, in respect to legal matters, upppgpmion of counsel selected by the
Administrative Agent, which counsel may be emplsyetthe Administrative Agent. For purposes of deiaing compliance with the
conditions specified in Sections 4.1 and 4.2, damsider that has signed this Agreement shall be ddémhave consented to, approved or
accepted or to be satisfied with, each documenther matter required thereunder to be consenteddpproved by or acceptable or
satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendi@r po the applicable date specifying its
objection thereto.

25.8._Administrative Agen$ Reimbursement and Indemnificatiofhe Lenders agree to reimburse and indemnifAthministrative
Agent ratably in proportion to their respective Rata Shares (disregarding, for the avoidance obtldhe exclusion of Defaulting Lenders
therein) (determined at the time such indemnitye@mbursement is sought) (i) for any amounts nimbbersed by the Borrower for which the
Administrative Agent is entitled to reimbursementtbe Borrower under the Loan Documents, (ii) foy ather expenses incurred by the
Administrative Agent on behalf of the Lenders, annection with the preparation, execution, deliyagministration and enforcement of the
Loan Documents (including, without limitation,
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for any expenses incurred by the Administrative #{ge connection with any dispute between the Adstiative Agent and any Lender or
between two or more of the Lenders) and (iii) foy diabilities, obligations, losses, damages, p@gglactions, judgments, suits, costs,
expenses or disbursements of any kind and natua¢sedver which may be imposed on, incurred by serésd against the Administrative
Agent in any way relating to or arising out of th@an Documents or any other document deliveredmmection therewith or the transactions
contemplated thereby (including, without limitatjdar any such amounts incurred by or assertechagtie Administrative Agent in
connection with any dispute between the Administeafgent and any Lender or between two or moréefLenders), or the enforcement of
any of the terms of the Loan Documents or of arghsather documentgrovided that (i) no Lender shall be liable for any of tleeefgoing to
the extent any of the foregoing is found in a finah-appealable judgment by a court of competeigdiction to have resulted from the gross
negligence or willful misconduct of the Adminisixeg Agent and (ii) any indemnification required puant to Section 3.5(d) shall,
notwithstanding the provisions of this Section 1®8 paid by the relevant Lender in accordance thighprovisions thereof. The obligations
of the Lenders under this Section 10.8 shall serpayment of the Obligations and termination of thjjreement.

25.9. Notice of Event of DefaultThe Administrative Agent shall not be deemeddeenknowledge or notice of the occurrence of any
Default or Event of Default hereunder unless thenidstrative Agent has received written notice frarhender or the Borrower referring to
this Agreement describing such Default or EverDefault and stating that such notice is a “notitdefault”. In the event that the
Administrative Agent receives such a notice, thendstrative Agent shall give prompt notice ther&mthe Lendersprovided that, except a
expressly set forth in the Loan Documents, the Adsiriative Agent shall not have any duty to diselaand shall not be liable for the failure
to disclose, any information relating to the Boreswr any of its Subsidiaries that is communicatedr obtained by the bank serving as
Administrative Agent or any of its Affiliates in wrtapacity.

25.10. Rights as a Lendeln the event the Administrative Agent is a Lendlee Administrative Agent shall have the sametsgnd
powers hereunder and under any other Loan Docuwigmtespect to its Commitment and its Loans aslamder and may exercise the same
as though it were not the Administrative Agent, dmeiterm “Lender” or “Lenders” shall, at any timben the Administrative Agent is a
Lender, unless the context otherwise indicatesydecthe Administrative Agent in its individual cagty. The Administrative Agent and its
Affiliates may accept deposits from, lend moneyatod generally engage in any kind of trust, deiptjtg or other transaction, in addition to
those contemplated by this Agreement or any otle@anLDocument, with the Borrower or any of its Sdlasies in which the Borrower or
such Subsidiary is not restricted hereby from eimgagith any other Person.

25.11. Lender Credit Decision, Legal Representation

(a) Each Lender acknowledges that it has, indepelydand without reliance upon the Administrativgekt, the Arranger or
any other Lender and based on the financial stattnpgepared by the Borrower and such other doctsveen information as it
has deemed appropriate, made its own credit asadysl decision to enter into this Agreement anather Loan Documents.
Each Lender also acknowledges that it will, indejgarly and
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without reliance upon the Administrative Agent, #heanger or any other Lender and based on suchirdents and information
it shall deem appropriate at the time, continuméke its own credit decisions in taking or not mgkaction under this Agreement
and the other Loan Documents. Except for any nptag@ort, document or other information expresstyuired to be furnished to
the Lenders by the Administrative Agent or Arrangereunder, neither the Administrative Agent ner Airanger shall have any
duty or responsibility (either initially or on amiinuing basis) to provide any Lender with any oetireport, document, credit
information or other information concerning theaaf$, financial condition or business of the Boreowar any of its Affiliates that
may come into the possession of the Administrafigent or Arranger (whether or not in their respezitapacity as
Administrative Agent or Arranger) or any of theiffiiates.

(b) Each Lender further acknowledges that it haktha opportunity to be represented by legal cdunsmnnection with its
execution of this Agreement and the other Loan Dmmuts, that it has made its own evaluation of@hliaable laws and
regulations relating to the transactions contenaplaiereby, and that the counsel to the Administatigent represents only the
Administrative Agent and not the Lenders in coniwgctvith this Agreement and the transactions coptated hereby.

25.12. Successor Administrative Agerfithe Administrative Agent may resign at any tinyegiving written notice thereof to the Lend
and the Borrower, such resignation to be effeativen the appointment of a successor Administraiigent or, if no successor Administrat
Agent has been appointed, thirty (30) days afterétiring Administrative Agent gives notice of itdention to resign. The Administrative
Agent may be removed at any time that it constit@®efaulting Lender by written notice receivediiyy Administrative Agent from the
Required Lenders, such removal to be effectiveherdiate specified by the Required Lenders. Uporsanij resignation or removal, the
Required Lenders shall have the right to appoimtyehalf of the Borrower and the Lenders, a succesdministrative Agent. If no successor
Administrative Agent shall have been so appointgthie Required Lenders within fifteen (15) day®athe resigning Administrative Ageat’
giving notice of its intention to resign, then tiesigning Administrative Agent may appoint, on débathe Borrower and the Lenders, a
successor Administrative Agent. The consent oBbeower, which consent may not be unreasonablighvid, shall be required prior to the
appointment of any successor Administrative Agetiier than a Lender, becoming effectipevided that the consent of the Borrower shall
not be required if an Event of Default has occuard is continuing anprovided further that the Borrower shall be deemed to have consi
to any such appointment unless it shall objectetioelby written notice to the Lenders and, if apgdlie, the resigning Administrative Agent
within five (5) Business Days after having receivedice thereof. Notwithstanding the foregoing, Athministrative Agent may at any time
without the consent of the Borrower or any Lend@point any of its Affiliates meeting the requirartgefor a successor Administrative Ag
set forth below as a successor Administrative Ageneunder. If the Administrative Agent has res@joebeen removed and no successor
Administrative Agent has been appointed, the Lemd®ay perform all the duties of the Administrathigent hereunder and the Borrower
shall make all payments in respect of the Obligetionder this Agreement and the other Loan Docusrterthe applicable Lender and for all
other purposes shall deal directly with the Lendsis successor Administrative Agent shall be deetndik appointed hereunder until such
successor Administrative Agent has accepted theiappent.
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Any such successor Administrative Agent shall mermmercial bank having capital and retained eamofat least $100,000,000. Upon the
acceptance of any appointment as AdministrativenAgereunder by a successor Administrative Agerth successor Administrative Agent
shall thereupon succeed to and become vested Ivtteaights, powers, privileges and duties of tesigning or removed Administrative
Agent. Upon the effectiveness of the resignatiorearoval of the Administrative Agent, the resignorgemoved Administrative Agent shall
be discharged from its duties and obligations hedeuand under the Loan Documents other than ttegddunder Section 9.11 hereof. After
the effectiveness of the resignation or removarofdministrative Agent, the provisions of thisiake X shall continue in effect for the
benefit of such Administrative Agent in respectaly actions taken or omitted to be taken by it @ftiwas acting as the Administrative
Agent hereunder and under the other Loan Documbntke event that there is a successor to the Adinative Agent by merger, or the
Administrative Agent assigns its duties and oblmzs to an Affiliate pursuant to this Section 1Q.t1#zn the term “Prime Rate” as used in this
Agreement shall mean the prime rate, base ratéher analogous rate of the new Administrative Agent

25.13._ Administrative Ageid and Arrangefd-ees The Borrower agrees to pay to the Administrafigent and the Arrangers, for their
respective accounts, (i) the fees agreed to bBthower, the Administrative Agent and U.S. Bankaa Arranger, pursuant to that certain
letter agreement dated as of December 31, 2014eketihe Administrative Agent, U.S. Bank, as an Agex, and the Borrower, (the “U.S.
Bank Fee Letter”), (ii) the fees agreed to by tleerBwer, Wells Fargo Bank, National AssociationCasSyndication Agent and Wells Fargo
Securities, LLC, as an Arranger, pursuant to tlestain letter agreement dated as of December 3Y Bétween Wells Fargo Bank, National
Association, as Co-Syndication Agent, Wells Fargoities, LLC, as an Arranger and the Borrowee (Wells Fargo Fee Letter”) and
(iii) the fees agreed to by the Borrower and BMQri¢aBank, N.A., as an Arranger and as Co-Syndicafigent, pursuant to that certain
letter agreement dated as of December 31, 2014eketBMO Harris Bank, N.A., as an Arranger and aSgndication Agent and the
Borrower (the “BMO Fee Letter” and together witleth.S. Bank Fee Letter and the Wells Fargo Feet,dtte “Fee Letters”), or as
otherwise agreed from time to time.

25.14. Delegation to AffiliatesThe Borrower and the Lenders agree that the Adinative Agent may delegate any of its duties unde
this Agreement to any of its Affiliates, providdtht no such delegation shall release the Adminis&r@gent from liability for performance
of such duties. Any such Affiliate (and such Afiile’s directors, officers, agents and employees) wpéforms duties in connection with tl
Agreement shall be entitled to the same benefith@indemnification, waiver and other protectivevpsions to which the Administrative
Agent is entitled under Articles 1X and X.

25.15. Documentation Agents, Syndication Agents, Bleither any of the Lenders identified in this Agment as a “co-agent” nor as a
Documentation Agent or a Co-Syndication Agent shaille any right, power, obligation, liability, resgsibility or duty under this Agreement
other than those applicable to all Lenders as siitiout limiting the foregoing, none of such Lenslshall have or be deemed to have a
fiduciary relationship with any Lender. Each Lentereby makes the same acknowledgments with regpsath Lenders as it makes with
respect to the Administrative Agent in Section 10.1
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25.16._No Advisory or Fiduciary Responsibilityn connection with all aspects of each transactiontemplated hereby (including in
connection with any amendment, waiver or other fication hereof or of any other Loan Document), Borower acknowledges and agrees
that: (i) (A) the arranging and other services rdup this Agreement provided by the Lenders ane'sstength commercial transactions
between the Borrower and its Affiliates, on the baad, and the Lenders, on the other hand, (BBtmeower has consulted its own legal,
accounting, regulatory and tax advisors to thereitéhas deemed appropriate, and (C) the Borrasveapable of evaluating, and understands
and accepts, the terms, risks and conditions ofrimsactions contemplated hereby and by the aiteen Documents; (ii) (A) each of the
Lenders is and has been acting solely as a prinaijzh except as expressly agreed in writing byrétevant parties, has not been, is not, and
will not be acting as an advisor, agent or fidugitar the Borrower or any of its Affiliates, or amgher Person and (B) no Lender has any
obligation to the Borrower or any of its Affiliat@gth respect to the transactions contemplateddyee@cept those obligations expressly set
forth herein and in the other Loan Documents; difjde@ich of the Lenders and their respective Adfés may be engaged in a broad range of
transactions that involve interests that diffenfrthose of the Borrower and its Affiliates, andlremder has any obligation to disclose any of
such interests to the Borrower or its Affiliate® the fullest extent permitted by law, the Borrowwereby waives and releases any claims that
it may have against each of the Lenders with radpesny breach or alleged breach of agency ocfaty duty in connection with any aspect
of any transaction contemplated hereby.

ARTICLE XXVI

SETOFF; RATABLE PAYMENTS

26.1._Setoff The Borrower hereby grants each Lender a sedutiyest in all deposits, credits and deposit ant®(including all
account balances, whether provisional or final whdther or not collected or available) of the Bareo with such Lender or any Affiliate of
such Lender (the “Depositstd secure the Obligations. In addition to, and withlimitation of, any rights of the Lenders undgplicable law
if any Event of Default occurs and is continuingriwer authorizes each Lender to offset and aglblsuch Deposits toward the payment of
the Obligations owing to such Lender, whether drthe Obligations, or any part thereof, shall therdue and regardless of the existence or
adequacy of any collateral, guaranty or any otheusty, right or remedy available to such Lendethe Lendersprovided , that in the event
that any Defaulting Lender shall exercise suchtraftsetoff, (x) all amounts so set off shall bédpaver immediately to the Administrative
Agent for further application in accordance witle tirovisions of Section 2.22 and, pending such gaynshall be segregated by such
Defaulting Lender from its other funds and deemeld in trust for the benefit of the Administratidgent, the LC Issuer, and the Lenders,
and (y) the Defaulting Lender shall provide prompd the Administrative Agent a statement descgbimreasonable detail the Obligations
owing to such Defaulting Lender as to which it exsed such right of setoff.

26.2._Ratable Payment#f any Lender, whether by setoff or otherwises payment made to it upon its Outstanding CredgdSure
(other than payments received pursuant to Sectibri32, 3.4 or 3.5) in a greater proportion thaat teceived by any other Lender, such
Lender agrees, promptly upon demand, to purchasetimn of the Aggregate Outstanding Credit Expedweld by the other Lenders so that
after such purchase each Lender will hold its
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Pro Rata Share of the Aggregate Outstanding Cieghibsure. If any Lender, whether in connection witoff or amounts which might be
subject to setoff or otherwise, receives collateradther protection for its Obligations or suchcamts which may be subject to setoff, such
Lender agrees, promptly upon demand, to take sttitnenecessary such that all Lenders share ibéhefits of such collateral or other
protection ratably in proportion to their respeetRro Rata Shares of the Aggregate Outstandingt@&eplosure. In case any such payment is
disturbed by legal process, or otherwise, apprapfiather adjustments shall be made.

ARTICLE XXVII

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

27.1. Successors and Assigrithe terms and provisions of the Loan Documenddl ble binding upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that (i) the Beercshall not have the right to assign its
rights or obligations under the Loan Documents auittthe prior written consent of each Lender,diy assignment by any Lender must be
made in compliance with Section 12.3, (iii) anynster by participation must be made in complianil ®ection 12.2 and (iv) any
replacement of the Administrative Agent must beefd in compliance with Section 10.12. Any atteed@ssignment or transfer by any
party not made in compliance with this Section Ishall be null and void, unless such attemptedyassent or transfer is treated as a
participation in accordance with the terms of thiseement. The parties to this Agreement acknovddtigt clause (ii) of this Section 12.1
relates only to absolute assignments and this@etf.1 does not prohibit assignments creatingridgéaterests, including, without
limitation, (x) any pledge or assignment by any denof all or any portion of its rights under tligreement and any Note to a Federal
Reserve Bank or (y) in the case of a Lender whichFund, any pledge or assignment of all or amgiquoof its rights under this Agreement
and any Note to its trustee in support of its dtligns to its trustegarovided , however , that no such pledge or assignment creating aisgcu
interest shall release the transferor Lender fiisrobligations hereunder unless and until the gaitiereto have complied with the provisions
of Section 12.3. The Administrative Agent may triet Person which made any Loan or which holdsNwote as the owner thereof for all
purposes hereof unless and until such Person cesnpith Section 12.3rovided, however , that the Administrative Agent may in its
discretion (but shall not be required to) follovgtiructions from the Person which made any Loantdchvholds any Note to direct payments
relating to such Loan or Note to another Persory. @#ssignee of the rights to any Loan or any Note@gby acceptance of such assignme
be bound by all the terms and provisions of thenLDacuments. Any request, authority or consenngfRerson, who at the time of making
such request or giving such authority or consetttésowner of the rights to any Loan (whether drandlote has been issued in evidence
thereof), shall be conclusive and binding on ariyssquent holder or assignee of the rights to swemL

27.2. Participations

(a) Permitted Participants; EffecAny Lender may at any time sell to one or mortities (“Participants”) participating
interests in any Outstanding Credit Exposure owinguch Lender, any Note held by such Lender, amy@itment of such
Lender or any other interest of such Lender unigeiLban Documents. In the event of any such sake lbsnder
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of participating interests to a Participant, suemdler's obligations under the Loan Documents shaikin unchanged, such
Lender shall remain solely responsible to the offagties hereto for the performance of such ohibigat such Lender shall remain
the owner of its Outstanding Credit Exposure amrdntbider of any Note issued to it in evidence tbkfer all purposes under the
Loan Documents, all amounts payable by the Borraweler this Agreement shall be determined as ifi fusmder had not sold
such participating interests, and the Borrower thiedAdministrative Agent shall continue to dealespland directly with such
Lender in connection with such Lender’s rights abtigations under the Loan Documents.

(b) Voting Rights. Each Lender shall retain the sole right to aperevithout the consent of any Participant, any aingnt,
modification or waiver of any provision of the LoBrmcumentgprovided that each such Lender may agree in its participatio
agreement with its Participant that such Lendekmat vote to approve any amendment, modificatiowaiver with respect to ar
Outstanding Credit Exposure or Commitment in wtgahh Participant has an interest which would regedmsent of all of the
Lenders pursuant to the terms of Section 8.3 angfother Loan Document.

(c) Benefit of Certain ProvisionsThe Borrower agrees that each Participant sleafldemed to have the right of setoff
provided in Section 11.1 in respect of its partitipg interest in amounts owing under the Loan Doents to the same extent as if
the amount of its participating interest were owdligectly to it as a Lender under the Loan Docursgmbvided that each Lender
shall retain the right of setoff provided in Sentibl.1 with respect to the amount of participatimgrests sold to each Participant.
The Lenders agree to share with each Participadteach Participant, by exercising the right ob8girovided in Section 11.1,
agrees to share with each Lender, any amount ett@invrsuant to the exercise of its right of semiff;h amounts to be shared in
accordance with Section 11.2 as if each Participemné a Lender. The Borrower further agrees thet €articipant shall be
entitled to the benefits of Sections 3.1, 3.2, 3.8, 9.6 and 9.10 to the same extent as if it mdrender and had acquired its
interest by assignment pursuant to Section 32@®/ded that (i) a Participant shall not be entitled toaige any greater payment
under Section 3.1 or 3.2 than the Lender who swdbarticipating interest to such Participant wchade received had it retained
such interest for its own account, unless the sfaseich interest to such Participant is made withgrior written consent of the
Borrower, and (ii) a Participant shall not be datitto receive any greater payment under Sect®mhan the Lender who sold the
participating interest to such Participant wouldédgeceived had it retained such interest forvta account (A) except to the
extent such entitlement to receive a greater paynesnlts from a change in treaty, law or regulatior any change in the
interpretation or administration thereof by any @mmental Authority) that occurs after the Partacipacquired the applicable
participation and (B), in the case of any Partinighat would be a Non-U.S. Lender if it were a len such Participant agrees to
comply with the provisions of Section 3.5 to thensaextent as if it were a Lender (it being underdtthat the documentation
required under Section 3.5(f) shall be deliverethtoparticipating Lender). Each Lender that selmrticipation shall, acting
solely for this purpose as a nonfiduciary agerthefBorrower, maintain a register on which it esttre name and address of each
Participant and the principal amounts (and stategtést) of each Participant’s interest in any @uiding Credit Exposure, any
Note, any Commitment or any other obligations urtierLoan Documents (the “Participant Registegpivided that no Lender
shall have any obligation to disclose all or any
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portion of the Participant Register (including ttentity of any Participant or any information ritg to a Participant’s interest in
any Outstanding Credit Exposure, any Note, any Ciimemt or any other obligations under the Loan Doeunts) to any Person
except to the extent that such disclosure is nacg$s establish that such Outstanding Credit Expmsany Note, any
Commitment or any other obligations under the LBaguments is in registered form under Section 2:1() of the United
States Treasury Regulations. The entries in thééciRant Register shall be conclusive absent manhieror, and such Lender shall
treat each Person whose name is recorded in thieipamt Register as the owner of such participatar all purposes of this
Agreement notwithstanding any notice to the comgtrBor the avoidance of doubt, the AdministrativgeAt (in its capacity as
Administrative Agent) shall have no responsibifity maintaining a Participant Register.

27.3..Assighments

(a) Permitted AssignmentgAny Lender may at any time assign to one or nidigible Assignees (“Purchasers”) all or any
part of its rights and obligations under the Loatiments. Such assignment shall be substantiatheifiorm of Exhibit C or in
such other form reasonably acceptable to the Aditmative Agent as may be agreed to by the patie®to. Each such
assignment with respect to a Purchaser which issh@nder or an Affiliate of a Lender or an Apprdveund shall either be in an
amount equal to the entire applicable Commitmedt@utstanding Credit Exposure of the assigning kerd (unless each of the
Borrower and the Administrative Agent otherwise siemts) be in an aggregate amount not less thaAtB@0. The amount of tt
assignment shall be based on the Commitment ott&aing Credit Exposure (if the Commitment has leeminated) subject to
the assignment, determined as of the date of ssgigrament or as of the “Trade Date,” if the “Trdge” is specified in the
assignment.

(b) Consents The consent of the Borrower shall be requiredrpo an assignment becoming effective unless thietRser i
a Lender, an Affiliate of a Lender or an ApprovethH,provided that the consent of the Borrower shall not be neglif an Event
of Default has occurred and is continuipggvided further that the Borrower shall be deemed to have consd¢atedy such
assignment unless it shall object thereto by writtetice to the Administrative Agent within five)(Business Days after having
received notice thereof. The consent of the Adriaiive Agent shall be required prior to an assigntrbecoming effective unle
the Purchaser is a Lender, an Affiliate of a Leratesn Approved Fund. The consent of each of thédsGer and the Swing Line
Lender shall be required prior to an assignmeigt Gbmmitment becoming effective unless the PurehaseLender with a
Commitment. Any consent required under this Sect@i3(b) shall not be unreasonably withheld ottltim case of the
Administrative Agent) delayed.

(c) Effect; Assignment Effective DatdJpon (i) delivery to the Administrative Agent af assignment, together with any
consents required by Sections 12.3(a) and 12.8(i)(ii) payment of a $3,500 fee to the Administaidgent for processing such
assignment (unless such fee is waived by the Aditmative Agent), such assignment shall become @fgeon the effective date
specified in such assignment. The assignment sbiathin a representation by the Purchaser to feetghat none of the
consideration used to make the purchase of the Gonemt and Outstanding Credit Exposure

78



under the applicable assignment agreement corstitptan assets” as defined under ERISA and tleati¢fints and interests of the
Purchaser in and under the Loan Documents wilbediplan assets” under ERISA. On and after thectffe date of such
assignment, such Purchaser shall for all purposesltender party to this Agreement and any othanlidocument executed by
on behalf of the Lenders and shall have all thetsigind obligations of a Lender under the Loan Dumts, to the same extent as
if it were an original party thereto, and the tf@ngr Lender shall be released with respect tdbmmitment and Outstanding
Credit Exposure assigned to such Purchaser witnmufurther consent or action by the Borrower,lthaders or the
Administrative Agent. In the case of an assignnoewering all of the assigning Lender’s rights amtigations under this
Agreement, such Lender shall cease to be a Lermteuhder but shall continue to be entitled to teelfits of, and subject to,
those provisions of this Agreement and the othemn .Bbocuments which survive payment of the Obligatiand termination of the
applicable agreement. Any assignment or transfexr bgnder of rights or obligations under this Agneat that does not comply
with this Section 12.3 shall be treated for purgasiethis Agreement as a sale by such Lender aftcjpation in such rights and
obligations in accordance with Section 12.2. Ugendonsummation of any assignment to a Purchassugmi to this Section 12.3
(c), the transferor Lender, the Administrative Agend the Borrower shall, if the transferor Lendethe Purchaser desires that its
Loans be evidenced by Notes, make appropriate geraants so that new Notes or, as appropriate,aepient Notes are issued to
such transferor Lender and new Notes or, as apiptepreplacement Notes, are issued to such Puchiasgach case in principal
amounts reflecting their respective Commitmentsidjgsted pursuant to such assignment.

(d) Redister The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall maimtagne of it
offices in the United States of America, a copgath Assignment and Assumption delivered to itaregister for the recordati
of the names and addresses of the Lenders, ar@bthenitments of, and principal amounts (and statestést) of the Loans owit
to, each Lender, and participations of each LemdEgacility LCs, pursuant to the terms hereof friime to time (the “Register”).
The entries in the Register shall be conclusiveatbanifest error, and the Borrower, the Admiaisie Agent and the Lenders
may treat each Person whose name is recorded Redister pursuant to the terms hereof as a Lemeteunder for all purposes
this Agreement, notwithstanding notice to the cantr The Register shall be available for inspechigrihe Borrower and each
Lender at any reasonable time and from time to tipen reasonable prior notice.

(e) Dissemination of InformationThe Borrower authorizes each Lender to disclosny Participant or Purchaser or any
other Person acquiring an interest in the Loan Damts by operation of law (each a “Transferee”) amg prospective Transferee
any and all information in such Lender’s possesgwoovided that each Transferee and prospective Transfereesigp be bound
by Section 9.11 of this Agreement.
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ARTICLE XXVIII
NOTICES

28.1. Notices; Effectiveness; Electronic Commuridzat

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by telephone
(and except as provided in paragraph (b) belowhatices and other communications provided foeheshall be in writing and
shall be delivered by hand or overnight courieviee;, mailed by certified or registered mail or sy facsimile as follows:

5. if to the Borrower, to it at C.H. Robinson Waoxdde, Inc., 14701 Charlson Road, Eden Prairie, N6S4Y,
Attention: Troy Renner, Treasurer, Facsimile: 987-9700;

6. if to the Administrative Agent, to it at U.S. BaNational Association, 1420 Fifth Avenueth®loor, Seattle,
Washington 98101, Attention: Agency Services, Faiei 206-598-7022;

7. if to the LC Issuer, to it at U.S. Bank Natiosasociation, 800 Nicollet Mall, Minneapolis, Minsata 55402,
Attention: Standby Letter of Credit Department, $tatle: 612-303-5226;

8. if to a Lender, to it at its address (or factnmumber) set forth in its Administrative Questiaire.

Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by facsimile shall be deemed to haea lgiven when sent (except that, if not givenrduriormal business hours for the recipi
shall be deemed to have been given at the opefibgsiness on the next Business Day). Notices dediv through electronic communicati
to the extent provided in paragraph (b) below, Idtmkeffective as provided in said paragraph (b).

(b) Electronic CommunicationsNotices and other communications to the Lendedsthe LC Issuer hereunder may be
delivered or furnished by electronic communicafiimeluding e-mail and internet or intranet websjifegrsuant to procedures
approved by the Administrative Agent or as otheewdstermined by the Administrative Agepitpvided that the foregoing shall
not apply to notices to any Lender or the LC Isquesuant to Article Il if such Lender or the LGU®r, as applicable, has notified
the Administrative Agent that it is incapable ofe&/ing notices under such Article by electroniencounication. The
Administrative Agent or the Borrower may, in itspective discretion, agree to accept notices amgl @bommunications to it
hereunder by electronic communications pursuaptdocedures approved by it or as it otherwise detexsyprovided that such
determination or approval may be limited to patcunotices or communications.

Unless the Administrative Agent otherwise presail{g notices and other communications sent te-amil address shall be deemed
received upon the sender’s receipt of an acknovelemt from the intended recipient (such as by tatufn receipt requested” function, as
available, return e-mail or other written acknovgethent) provided that if such notice or other communication is netg during the normal
business hours of the recipient, such notice omgonication shall be deemed to have been givereabplening of business on the next
Business Day, and (ii) notices or communicationstgubto an Internet or intranet website shall el received upon the deemed receipt
by the intended recipient at its e-mail addressessribed in the foregoing clause (i) of notifioatthat such notice or communication is
available and identifying the website address floere

(c) Change of Address, Et@&ny party hereto may change its address or fatsmumber for notices and other
communications hereunder by notice to the othaigzhereto given in the manner set forth in tidst®n 13.1.
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ARTICLE XXIX

COUNTERPARTS; INTEGRATION; EFFECTIVENESS; ELECTRONI C EXECUTION

29.1. Counterparts; Effectivenesthis Agreement may be executed in counterpanis kg different parties hereto in different
counterparts), each of which shall constitute agimel, but all of which when taken together shalhstitute a single contract. This Agreerr
shall become effective when it shall have been weecby the Administrative Agent, and when the Adistrative Agent shall have received
counterparts hereof which, when taken together, theasignatures of each of the parties heretos{gea that the Lenders’ obligations to
make Credit Extensions shall be subject to thefsation of the conditions set forth in Article INgnd thereafter shall be binding upon and
inure to the benefit of the parties hereto andr tfresipective successors and assigns. Delivery ekaouted counterpart of a signature page of
this Agreement by telecopy shall be effective dvelyy of a manually executed counterpart of thgrdement.

29.2. Electronic Execution of AssignmenfBhe words “execution,” “signed,” “signature,” ambrds of like import in any assignment
and assumption agreement shall be deemed to inelad&onic signatures or the keeping of recordséatronic form, each of which shall be
of the same legal effect, validity or enforceabilis a manually executed signature or the usgapar-based recordkeeping system, as the
case may be, to the extent and as provided fanyregplicable law, including the Federal ElectraBignatures in Global and National
Commerce Act, or any other state laws based obtfilerm Electronic Transactions Act.

ARTICLE XXX

CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL

30.1.CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A C ONTRARY EXPRESS
CHOICE OF LAW PROVISION) SHALL BE CONSTRUED IN ACCO RDANCE WITH THE LAWS OF THE STATE OF NEW
YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

30.2.CONSENT TO JURISDICTION. THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE NON- EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR STATE COURT SITTING IN THE BOROUGH OF MANHATTAN IN
NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARIS ING OUT OF OR RELATING TO ANY LOAN
DOCUMENTS AND THE
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BORROWER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND I RREVOCABLY WAIVES ANY OBJECTION IT MAY
NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A
COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE
ADMINISTRATIVE AGENT, THE LC ISSUER OR ANY LENDER T O BRING PROCEEDINGS AGAINST THE BORROWER IN
THE COURTS OF ANY OTHER JURISDICTION. IN THE EVENT THE BORROWER COMMENCES ANY JUDICIAL
PROCEEDING AGAINST THE ADMINISTRATIVE AGENT, THE LC ISSUER OR ANY LENDER OR ANY AFFILIATE OF THE
ADMINISTRATIVE AGENT, THE LC ISSUER OR ANY LENDER I NVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER
IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT IN ANY JURISDICTION
OR VENUE OTHER THAN A UNITED STATES FEDERAL OR STAT E COURT SITTING IN THE BOROUGH OF
MANHATTAN IN NEW YORK, NEW YORK, THE ADMINISTRATIVE = AGENT, THE LC ISSUER OR ANY LENDER, AT ITS
OPTION, SHALL BE ENTITLED TO HAVE THE CASE TRANSFER RED TO A UNITED STATES FEDERAL OR STATE
COURT SITTING IN THE BOROUGH OF MANHATTAN IN NEW YO RK, NEW YORK.

30.3.WAIVER OF JURY TRIAL. THE BORROWER, THE ADMINISTRATIVE AGENT, THE LC ISSU ER AND EACH
LENDER HEREBY WAIVE TRIAL BY JURY IN ANY JUDICIAL P ROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR O THERWISE) IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

[Signature Pages Follow]

82



IN WITNESS WHEREOF, the Borrower, the Lenders, ltkielssuer and the Administrative Agent have exettités Agreement as of
the date first above written.

C.H. ROBINSON WORLDWIDE, INC

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



U.S. BANK NATIONAL ASSOCIATION,
as a Lender, as LC Issuer and as Administrativeng

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lende

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



BMO HARRIS BANK, N.A., as a Lende

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



BANK OF AMERICA, N.A, as a Lende

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as
Lender

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



MIZUHO CORPORATE BANK, LTD., as a Lend

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



MORGAN STANLEY BANK, N.A., as a Lende

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



JPMORGAN CHASE BANK, N.A., as a Lend

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



HSBC BANK USA, N.A., as a Lendt

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



PNC BANK, NATIONAL ASSOCIATION, as a Lende

By:
Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



THE NORTHERN TRUST COMPANY, as a Lenc

By:

Name
Title:

Sgnature Page to
C.H. Robinson Credit Agreement



PRICING SCHEDULE

L EVEL L EVEL L EVEL L EVEL L EVEL
[ I I Y Y
S S S S S
A PPLICABLE M ARGIN TATUS TATUS TATUS TATUS TATUS
Eurodollar Rate/Daily Eurodollar Rate 0.875 % 1.00 % 1.125% 1.25% 1.50 %
Base Rate 0% 0% 0.125% 0.25% 0.50 %
L EVEL L EVEL L EVEL L EVEL L EVEL
[ I 1l v Y
S S S S S
A PPLICABLE F EE RATE TATUS TATUS TATUS TATUS TATUS
Commitment Fee 0.100 % 0.125% 0.150 % 0.175% 0.200 %

For the purposes of this Schedule, the followingiehave the following meanings, subject to thalfparagraph of this Schedule:
“Financials” means the annual or quarterly finahstatements of the Borrower delivered pursuar8dotion 6.1(a) or (b).

“Level | Status” exists at any date if, as of thetlday of the fiscal quarter of the Borrower nefdrto in the most recent Financials, the
Leverage Ratio is less than or equal to 0.75 16.1.0

“Level Il Status” exists at any date if, as of thst day of the fiscal quarter of the Borrower refd to in the most recent Financials,
(i) the Borrower has not qualified for Level | Statand (ii) the Leverage Ratio is greater than @7600 and less than or equal to 1.25 to
1.00.

“Level lll Status” exists at any date if, as of fhst day of the fiscal quarter of the Borrowesereéd to in the most recent Financials,
(i) the Borrower has not qualified for Level | Stator Level Il Status and (ii) the Leverage Rasigrieater than 1.25 to 1.00 and less than or
equal to 1.75 to 1.00.

“Level IV Status” exists at any date if, as of thst day of the fiscal quarter of the Borrower redd to in the most recent Financials,
(i) the Borrower has not qualified for Level | Stat Level Il Status or Level Ill Status and (iietheverage Ratio is greater than 1.75 to 1.00
and less than or equal to 2.25 to 1.00.

“Level V Status” exists at any date if the Borrowsas not qualified for Level | Status, Level Il tis, Level Il Status or Level IV
Status.

“Statu” means either Level | Status, Level Il Status, LeélMebtatus, Level IV Status or Level V Stati



The Applicable Margin and Applicable Fee Rate shalbetermined in accordance with the foregointethbsed on the Borrower’s
Status as reflected in the then most recent Fiamgrovided that subject to the remainder hereof, Level tHt&s shall be in effect until the
Administrative Agent'’s receipt of Financials in acdance herewith for the period ending March 31,22@\djustments, if any, to the
Applicable Margin or Applicable Fee Rate shall fifeaive from and after the first day of the fifstcal month immediately following the d:
on which the delivery of such Financials is reqdite but not including the first day of the firsddal month immediately following the next
such date on which delivery of such FinancialshefBorrower and its Subsidiaries is so requirethdfBorrower fails to deliver the
Financials to the Administrative Agent at the tirequired pursuant to Section 6.1, then the Appledtargin and Applicable Fee Rate shall
be the highest Applicable Margin and Applicable Rege set forth in the foregoing table until fi&g @ays after such Financials are so
delivered.



Lender

U.S. BANK NATIONAL ASSOCIATION

WELLS FARGO BANK, NATIONAL ASSOCIATION
BMO HARRIS BANK, N.A.

BANK OF AMERICA, N.A.

THE BANK OF TOKYC-MITSUBISHI UFJ, LTD.
MORGAN STANLEY BANK, N.A.

JPMORGAN CHASE BANK, N.A

HSBC BANK USA, N.A.

PNC BANK, NATIONAL ASSOCIATION

THE NORTHERN TRUST COMPAN)Y

TOTAL COMMITMENTS

SCHEDULE 1
Commitments

Commitment:

Percentage

$150,000,000.C
$110,000,000.C
$110,000,000.C
$ 85,000,000.0
$ 85,000,000.0
$ 85,000,000.0
$ 85,000,000.0
$ 70,000,000.0
$ 70,000,000.0
$ 50,000,000.0

16.6666666666(%
12.22222222222%
12.22222222222%

9.4444444444.%
9.44444444444%
9.4444444444.%
9.44444444440%
7.77T7T77T77%
7.77T7T77T771%
5.5555555555506

$ 900,000,00

10C%




Exhibit 99.1

C.H. Robinson
14701 Charlson Road
Eden Prairie, Minnesota 55347

Tim Gagnon, director, investor relations (952) GE®7

FOR IMMEDIATE RELEASE
C.H. Robinson Acquires Freightquote

EDEN PRAIRIE, Minn. (January 5, 2015) — C.H. RolingNasdaqg: CHRW) today announced that it hasifiedlits acquisition of
Freightquote.com, Inc. for $365 million in cash€ltompany financed the acquisition and related deelsexpenses with the proceeds fror
amended five year, $900 million credit facility.

Founded in 1905, C.H. Robinson is one of the larges-asset based third party logistics compami¢le world. C.H. Robinson is a global
provider of multimodal transportation services &glstics solutions, currently serving over 46,@@tomers through a network of over 280
offices in North America, South America, Europed &sia. C.H. Robinson maintains one of the largesivorks of motor carrier capacity in
North America and works with approximately 63,08hsportation providers worldwide. For more infotima about our company, visit o
Web site at www.chrobinson.com

“Safe Harbor” Statement under the Private Securltidgation Reform Act of 1995: Statements in thiess release regarding C.H. Robinson
Worldwide Inc’s business which are not historicadts are “forward-looking statements” that invotisks and uncertainties. For a discussion
of such risks and uncertainties, which could caaedgal results to differ from those contained ia fibrward-looking statements, see “Risk
Factor” in the Compan’s Annual Report or Form -K for the most recently ended fiscal ye



