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ltem 1.01. Entry into a Material Definitive Agreement.

On October 29, 2012, C.H. Robinson Worldwide, [tize “Company”) entered into a new credit agreen(na “Credit Agreement”)
with a group of lenders named in the agreement.ABBank National Association (“U.S. Bank”), as Aidmtrative Agent for such lenders,
LC Issuer and Swing Line Lender. The Credit Agreenpeovides the Company with a $500 million seninsecured revolving credit facility
(the “Facility”). Amounts borrowed and repaid undee Facility may be re-borrowed, subject to custontonditions. The Credit Agreement
contains an accordion feature under which the aggedending commitments can be increased from $&40i@n to $1 billion at the option ¢
the Company, subject to the willingness of existingiew lenders to provide such additional committeend certain other customary
conditions. The Facility includes a committed $5@ian letter of credit subfacility and an uncomieitl $50 million swing line subfacility.
The lenders’ commitments under the Facility wilpe® on October 29, 2017 and any loans outstanalinguch date will mature and be
payable in full on such date. The Company’s obiigest under the Facility are required to be guathtey its material domestic subsidiaries.

A loan under the Facility, other than a swing lioan, will bear interest at a rate per annum etpadt the Company’s option, either

(i) the alternate base rate then in effect plusaph@icable margin for base rate advances or (i{lB®OR-based rate for a one, two, three or six
month interest period (or, if available to all lems, a nine or twelve month interest period) ascéetl by the Company with respect to such
loan plus the applicable margin for LIBOR advandd® alternate base rate is a rate per annum &gtta# highest of (x) U.S. Bank’s prime
rate, (y) the federal funds effective rate plu$@ and (z) a LIBOR-based rate for a one monthrésteperiod (resetting daily) plus 1.00%.
The applicable margin for base rate advances aB@Rladvances is determined by reference to the @oyipleverage ratio (i.e., the ratio
of the Company’s consolidated funded debt to then@any’s consolidated total capitalization). Thelaaple margin for base rate advances
ranges from 0% to 0.50%. The applicable margirLfBOR advances ranges from 0.875% to 1.50%.

Swing line loans made under the Facility will bederest at a rate per annum equal to, at the Coypaption, either (i) the alternate
base rate then in effect plus an applicable mamgbe mutually agreed to by the Company and thex&Wwine Lender or (ii) a LIBOR-based
rate for a one month interest period (resettingyylplus an applicable margin to be mutually agreety the Company and the Swing Line
Lender.

In addition, the Company will pay a commitment &ethe aggregate unused commitments under thetidebed on the Company’s
leverage ratio. The commitment fee ranges from%.1®0.20% per annum.

The Credit Agreement requires the Company to miainitsleverage ratio as of the end of each figgeelrter at no more than 0.65 to
1.00. The Credit Agreement also contains otherornaty affirmative and negative covenants, includingenants that restrict the right of the
Company and its subsidiaries to engage in mergelisor otherwise dispose of their assets, makaisitipns and other investments, and g
liens on their assets.

The Credit Agreement contains customary eventefz#ult, the occurrence of which would permit theders to terminate their
commitments and accelerate the loans under théitizaicicluding failure to make timely payments wrdhe Facility, failure to comply with
covenants in the Credit Agreement and other loa@uhents, cross default to other material indebteslioéthe Company or any of its
material subsidiaries, failure of the Company or ahits material subsidiaries to pay or dischamggerial judgments, bankruptcy of the
Company or any of its material subsidiaries, arehge in control of the Compar



Certain of the lenders under the Facility and thespective affiliates have performed and may @nfthure perform various commercial
banking, investment banking, underwriting and ofir@ncial services for the Company and its sulsids for which they have received and
will receive customary fees. Morgan Stanley & Cbhd, an affiliate of Morgan Stanley Bank, N.A., ookethe lenders, has acted as the
Company’s financial advisor in connection with Hegjuisition all of the issued and outstanding shafdPhoenix (as defined below in
Item 2.01.)

The foregoing description of the Facility is quigd in its entirety by reference to the full texttloe Credit Agreement, which is filed as
Exhibit 10.1 hereto.

Iltem 2.01. Completion of Acquisition or Disposition of Assets

On November 1, 2012, the Company completed itsisitipin (the “Acquisition”) of all of the issued droutstanding shares of Phoenix
International Freight Services, Ltd. (“Phoenix”h& Acquisition was consummated in accordance \wghérms and conditions of the
previously announced Purchase Agreement (the “Ageed’) dated as of September 24, 2012 among Phoalhibf Phoenix’s shareholders
(the “Shareholders”), James William McInerney amdilESanchez, as the representatives of the Shatetspland the Company.

The total consideration for the Acquisition was $%7million in cash and approximately $63.5 millimnnewly-issued shares of
common stock of the Company. The Company intendsé¢cadvances under the Facility referenced in i€ to fund part of the cash
consideration.

The Agreement has been included as an exhibiigaCrrent Report on Form 8-K to provide investoith information regarding its
terms. It is not intended to provide any otherdatinformation about the Company, Phoenix or thar8holders. The Agreement contains
representations and warranties that the partiegnwadach other as of a specific date. The asssréimbodied in the representations and
warranties in the Agreement were made solely foppses of the Agreement and the transactions ame@iegnts contemplated thereby
among the respective parties and are subject tortamt qualifications and limitations agreed tothg parties in connection with negotiating
the terms of the Agreement. Moreover, some of thepeesentations and warranties may not be accoratemplete as of any specified date,
may apply contractual standards of materiality way that is different from what may be viewed agenial by investors or that is different
from the standards of materiality generally apfileaunder the United States federal securities @wsay not be intended as statements of
fact, but rather as a way of allocating risk amtrgparties to the Agreement.

The foregoing summary of the Agreement is qualifieds entirety by reference to the full text betPurchase Agreement, which is
filed as Exhibit 2.1 hereto.

Item 2.03.  Creation of a Direct Financial Obligatio or an Obligation Under an Off-Balance Sheet Arragement of a Registrant.
The discussion under Item 1.01 is incorporatedihdng reference.

Item 9.01. Financial Statements and Exhibits

(a) Financial Satements of Business Acquired . Financial Statements required by this Item innsamion with the Acquisition will be
filed by amendment within the required time peri

(b) ProForma Financial Information . Pro forma financial information required by thism in connection with the Acquisition will |
filed by amendment within the required time peri



(d) Exhibits.

2.1 Purchase Agreement dated as of September 24, 20d2gaPhoenix International Freight Services, Littk, Selling Shareholders
party thereto, James William Mclnerney and Emil @ez, solely in their respective capacities asr&e$hareholder
Representatives, and C.H. Robinson Worldwide,

10.1  Credit Agreement dated as of October 29, 2012 anbhg Robinson Worldwide, Inc., the lenders pahigreto and U.S. Bank
National Association, as Administrative Agent foetLenders, as Swing Line Lender and as LC I



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. Campbe

Vice President, General Counsel and
Secretary

Date: November 1, 201
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Representatives, and C.H. Robinson Worldwide,
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PURCHASE AGREEMENT
among
PHOENIX INTERNATIONAL FREIGHT SERVICES, LTD.,
THE SELLING SHAREHOLDERS,
THE INITIAL SELLING SHAREHOLDER REPRESENTATIVES
and

C.H. ROBINSON WORLDWIDE, INC.

Dated as of September 24, 2012

Exhibit 2.1
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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (this * Agreemeftdated as of September 24, 2012 by and amongridhbgernational Freight
Services, Ltd., an lllinois corporation (the * Coamy”), the Persons listed on Annexhereto (the “ Selling ShareholdéjsC.H. Robinson
Worldwide, Inc., a Delaware corporation_(* Buy®rand James William Mclnerney and Emil Sanche#gly in their respective capacities as
the initial Selling Shareholder Representativediigd below) hereunder. Each of the foregoing paris referred to herein as a “ Pdrgnd
collectively as the * Parti€s

WITNESSETH:

WHEREAS, the Company and its Subsidiaries colletyiconduct the business of, among other thingssiging international logistics
services, including ocean freight and air freightsportation, customs brokerage services, NVOQ@Gcss, global supply chain managem
services, warehousing services, vendor manageraentss and inland transportation services (thesiBess);

WHEREAS, the Selling Shareholders own, in the ag@ge, one hundred percent (100%) of the issuedatstianding common shares,
par value $1.00, of the Company (the * Company &faand, together with the Deferred Shares, the ‘r&i9;

WHEREAS, Buyer desires to acquire the Businessunghasing all of the Shares from the Selling Shaldghs, and the Selling
Shareholders desire to sell the Shares to Buyan tippterms and subject to the conditions set forthis Agreement;

WHEREAS, for certain limited purposes, and on #iveis and subject to the conditions set forth is &greement, James William
Mclnerney and Emil Sanchez shall serve as theaalrlling Shareholder Representatives for purpostss Agreement;

WHEREAS, the individuals identified on Scheduldh@ve entered into employment agreements with threpgaay and Buyer (the “
Employment Agreement3, which Employment Agreements will be effective @f the Initial Closing; and

NOW, THEREFORE, in consideration of the premises imnutual covenants contained herein and other gaddsaluable consideratic
the receipt and sufficiency of which are herebyraeidedged, the Parties hereto agree as follows:

ARTICLE |
D EFINITIONS
Section 1.01Definitions . As used herein, the following terms have theofelhg meanings:

“ Action " means any action, claim, suit, arbitration orig@mproceeding, in each case by or before anytrator or Governmental
Entity.
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“ Adjusted Initial Purchase Pricemeans an amount equal to the Initial Purchaseefpius or minus, as applicable, the Initial Working
Capital Adjustment made in accordance with SeQi@5(a).

“ Affiliate " means, with respect to any Person, any otheReatsectly or indirectly controlling, controlled/bor under common
control with such other Person. For purposes afdiefinition, “_control’ when used with respect to any Person means tiveipim direct the
management and policies of such Person, directiydirectly, whether through the ownership of vgtsecurities, by contract or otherwise,
and the terms “ controllingyand “ controlled’ have correlative meanings.

“ Anti-Boycott Laws’ means (a) the 1977 amendments to the U.S. Exyabrtinistration Act (50 U.S.C. App. 88 2401-2420¢ahe
regulations and guidelines issued pursuant theirettuding the Export Administration Regulation$ (C.F.R. Parts 730-774) administered by
the Bureau of Industry and Security of the U.S. &apent of Commerce; and (b) the Ribicoff Amendnterthe 1976 Tax Reform Act
(Section 999 of the Code).

“ Arms Export Control Act’ means 22 U.S.C. Chapter 39.

“ Balance Sheétmeans the audited consolidated balance shebed€bmpany and its Subsidiaries as of June 30,.2012

“ Balance Sheet Datemeans June 30, 2012.

“ Bargaining Agreemeritmeans each agreement or labor contract entetedvith a union, labor organization, employee group
works council governing the terms and conditionsmployment of any Company Employee.

“ Bonus Termination Paymentsneans any amounts actually paid under the tefriiseoRetention Bonus Agreements due to the
termination of employees by the applicable emplayidnout cause prior to December 31, 2014.

“ Business Day means a day, other than Saturday, Sunday or ddyeon which commercial banks in New York, New K,ddnited
States of America are authorized by Law to rembiset.

“ Buyer Average Share Pri¢emeans $57.30, which is the volume-weighted avetaading price of a Buyer Share on Nasdaq as
reported by Bloomberg LP for the ten (10) conseeutiading days ending the last trading day imntedigreceding the date of this
Agreement.

“ Buyer MAE " means any change, event, effect, condition, arstance, state of facts or development (each dfet) that,
individually or in the aggregate, has had, or waglaisonably be expected to have, a material adeéfieset on the business, operations,
financial condition, properties, liabilities or tds of operations of Buyer and its Subsidiariekén as a whole); providedhowever, no
Effect shall be considered when determining whethBuyer MAE has occurred to the extent such Effestilited or arose from any of the
following: (a) any action taken or omission to aith the consent or upon the request of the Comimcjuding
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any action taken or omission to act which are megliby the Transaction Documents), (b) any changieweelopment in general economic
conditions in the industries, markets or geographievhich Buyer's business operates, (c) any chamd.aw or GAAP or the interpretation

or enforcement of any of the foregoing, (d) anyuf@ of Buyer’'s business to meet, with respectrip geriod or periods, any internal forecasts
or projections, estimates of earnings or revenuésisiness plans, providéidat this clause (d) shall not prevent a deterronahat any

Effect underlying such failure to meet forecastpmijections has resulted in a Buyer MAE (to theeeksuch Effect is not otherwise excluc
from this definition of Buyer MAE), (e) any naturdisaster, change in the weather or climate, astasf(whether or not declared), armed
hostilities or terrorism, change in political emmnment or any escalation or worsening thereof tiolas taken in response thereto, (f) the
negotiation, execution, delivery, performance, comsation, potential consummation or public annoumsa of this Agreement or the
transactions contemplated by this Agreement, incfpdny Action resulting therefrom or with resp#etreto, and any adverse change in
customer, governmental, vendor, employee, supptisimilar relationships resulting therefrom orlwiespect thereto, including as a result of
the identity of the Company or any of its Affiliatgg) any change or development in financial, itredrrency or securities markets, general
economic or business conditions, or political, abor regulatory conditions or (h) any fluctuatiansurrency, but in the case of clauses (b),
(c), (e) and (g) only if any such Effects do natJividually or in the aggregate, have a materidiproportionate adverse impact on Buyer

its Subsidiaries (taken as a whole) in the appleaiarket relative to other Persons in the appleaidustries in which Buyer and its
Subsidiaries operate.

“ Buyer Sharé€ means a share of common stock, par value $0.068hse, of Buyer.

“ Closing Net Working Capitdl means the Net Working Capital as of 11:59 p.mcgl time, in each relevant jurisdiction) on the
calendar day immediately preceding the Initial @igDate.

“ Code” means the United States Internal Revenue Cod®®6, as amended.

“ Company Employe& means an employee of the Company or any of itssBliaries.

“ Competition Laws’ means applicable supranational, national, fedstate, provincial or local Law designed or intedido prohibit,
restrict or regulate actions having the purposefi@ct of monopolizing or restraining trade or kxssig competition in any other country or
jurisdiction, to the extent applicable to the pash and sale of the Shares and the other transactimtemplated by this Agreeme
including the HSR Act and other similar competitmmantitrust laws of any jurisdiction other thue tUnited States.

“ Confidentiality Agreement means that certain Confidentiality Agreement ng d#etween the Company and Buyer, dated April 19,
2012.

“ Contract” means any contract, agreement, lease, subléesesé, sublicense, sales order, purchase ordényinent or other
commitment, whether written or oral, that is birglion any Person under Law.

CH\1406641



“ Damages’ means any losses or damages that are actuallyred; suffered or sustained, whether resultingnfeojudgment, a
settlement, an award or otherwise, including theeSacosts and expenses (including reasonablafekbexpenses of counsel, consultants,
experts, and other professional fees) associaardulith.

“ Deferred Business Allocation Amouhineans the portion of the Enterprise Value alledab each Deferred Business, as set forth on
Annex B.

“ Deferred Cash Payment Amouhineans, with respect to any Selling Shareholdéramy Deferred Business, an amount in cash equal
to (a) such Selling Shareholder’s Pro Rata ShatheoDeferred Business Allocation Amount in respgctuch Deferred Businegsinus
(b) such Selling Shareholder’'s Pro Rata SharesbDibbt Payoff Amounts with respect to any Indebésdrof such Deferred Business.

“ Deferred ShareSmeans the Equity Interests of any Deferred Bussh&gether with the Equity Interests of DefereddCo.

“ Disclosure Schedulémeans the disclosure schedules delivered by tragany and the Selling Shareholders to Buyer coantly
with the execution and delivery of this Agreement.

“ Employee Plari means any “employee benefit plan”, as define8éttion 3(3) of ERISA, and any plan, practice, mgement or
policy providing for employment, severance, tertima, change-in-control, retention, equity compeiose profit-sharing, savings, incentive
or deferred compensation, vacation or other paid-toff, welfare benefits (health, dental, visidfe bnd disability), sick pay, pension or
retirement benefits, fringe benefits or perquisiieensored, maintained or contributed to by the @y or any of its Subsidiaries or in wh
any current Company Employee is eligible to pgptite.

“ Environmental Conditions means the presence of Hazardous Substances @ntfir@nment (including natural resources, soitfate
water, ground water, any present or potential dngkvater supply, subsurface strata or ambient air)

“ Environmental Law$ means any applicable Law relating to pollution,tpction of the environment and/or protection of tiealth an
safety of persons from exposures to Hazardous &udxss in the environment.

“

Equity Interests means with respect to each Subsidiary of the Goyipall of the issued and outstanding sharesmifatastock of,
partnership interests that represent the corpeoggiital of, or other equity interests in, such Sdibsy, in each case as described in Schedule

1.01(a)hereof.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.
“ Escrow Agent’ means U.S. Bank National Association.

“ Escrow Agreement means that certain escrow agreement, in subathntihe form attached hereto as Exhibif ® be entered into as
of the Initial Closing Date by and among Buyer, 8adling Shareholder Representatives, on behdlfeoSelling Shareholders, and the Esc
Agent.
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“ Escrow Contributiorf means with respect to each Indemnifying Sharehptlat number of Buyer Shares equal to the amaatrfbostt
across such Indemnifying Shareholder’'s name on Arnender the column labeled “Escrow Share Contribttideposited with the Escrow
Agent on behalf of such Indemnifying ShareholdettanlInitial Closing Date.

“ Escrow Funds means, at any given time after the Initial Claggithe aggregate Escrow Contributions then remgiimone or more
accounts in which the Escrow Agent has depositet Eiscrow Contribution in accordance with the BEacfgreement, excluding the value
of any dividends declared or paid with respectuchsEscrow Contributions.

“ Escrow Percentagemeans, with respect to any Selling Shareholder percentage set forth across such Selling Shaetoname
on Annex Aunder the column labeled “Escrow Percentage”.

“ Escrow Release Datemeans the date that is eighteen (18) months #dfeemitial Closing Date.

“ Exchange Act means the Securities Exchange Act of 1934, amdet® and the rules and regulations promulgate@ineer.

“ Export Administration Requlatiorismeans 15 C.F.R. Chapter VII, subchapter C.

“ Einal Closing Net Working Capitédlmeans Closing Net Working Capital as finally deteéned in accordance with Section 2.05

“ Fundamental Buyer Representatidmaeans the representations and warranties of Beuymatained in Sections 5.01(&@rganization o
Buyer), 5.02(Buyer Due Authorization), 5.0Buyer Finders’ Fees) and 5.{RBuyer Capitalization).

“ Fundamental Seller Representatidmseans the representations and warranties of ¢éfim& Shareholders contained_in Sections 3.01
(Due Execution), 3.040wnership of Company Shares) and 386lling Shareholder Finders’ Fees) and the reptaens and warranties of
the Selling Shareholders and the Company contamgections 4.01(a)0rganization of the Company), 4.0Qompany Due Authorization),
4.05(a)and_(c) (Capitalization of the Company), 4.{6ompany Finders’ Fees) and Section 4.1(Rgtention Bonus Agreements).

“ GAAP " means generally accepted accounting principleébénUnited States, applied on a consistent basis.

“ Governmental Entity means any national, federal, state, county, mpalgclocal or foreign or supranational governmentother
political subdivision thereof, any entity exercigiexecutive, legislative, judicial, regulatoryptinal, taxing or administrative functions of or
pertaining to government, any arbitrator or arbiv@dy or panel, department, ministry, instrumeitytabhgency, court, commission or body of
competent jurisdiction, and any stock exchangettoercsself-regulatory organization.
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“ Hazardous Substanc&sneans any pollutant, contaminant, chemical, waste any other toxic, infectious, carcinogenidjaactive,
ignitable, corrosive, reactive or otherwise hazasdsubstances or materials (whether solids, liqoidgmses) subject to regulation, control or
remediation under any Environmental Law becausts afangerous, toxic, or deleterious charactefstiéncluding petroleum, its derivatives,
by-products and other hydrocarbons, urea formaldehlgad-based paint, PCBs and asbestos.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended, and the rules and regudathereunder.

“Income Tax’ means any Tax (other than sales, use, stamp, daltye-added, business, goods and services, pyopansfer,
recording, documentary, conveyancing or similar)Tzased upon or measured by gross or net receigt®ss or net income (including any
Tax in the nature of minimum Taxes and alternatimeimum Taxes imposed with respect thereto) anllidiisg any Liability arising pursua
to the application of Treasury Regulation Sectidtb02-6 or any similar provision of any applicablwv regarding any such Tax.

“ Indebtedness means (a) all obligations for borrowed money dvances, (b) all obligations evidenced by noteadspdebentures or
other instruments, (c) all obligations for the dedd purchase price of property or services (othan current liabilities incurred in the
ordinary course of business), (d) all obligationser capitalized leases and purchase money oldiggtother than capitalized leases and
purchase money obligations involving annual payseftess than $12,000 individually or $150,006hie aggregate, (e) all guarantees (o
than bank guarantees posted with customs officepeosduct warranties, in each case, made in theamdcourse of business), including
guarantees of any items set forth in clauses (augh (e), and (f) all outstanding prepayment pteng, if any, and accrued and unpaid
interest, fees and expenses related to any ofahwesiset forth in clauses (a) through (e).

“ Indemnifying Shareholdersmeans the Persons listed on AnnekeZeto under the title “Indemnifying Shareholders”.

“ Initial Cash Payment Amouritmeans, with respect to each Selling Shareholleamount in cash equal to (a) the amount set forth
across from such Selling Shareholder's namg on Adnender the column labeled “Initial Cash Allocationiinus (b) such Selling
Shareholder’s Pro Rata Share of the Debt Payoff dtsto be made at the Initial Closimgnus (c) such Selling Shareholder’s Deferred
Cash Payment Amount, if anglus or minus, as applicable, (d) such Selling Shareholder’'sHata Share of the Initial Working Capital
Adjustment.

“ Initial Purchase Price means an amount equal to (a) the Enterprise Vialnas (b) the Debt Payoff Amounts.

“ Initial Working Capital Adjustment means, (a) in the event the estimated ClosingWetking Capital set forth in the Closing
Statement exceeds the Target Closing Net Workirgjt&lathe increase to the Initial Purchase Pripeadto the absolute difference between
the estimated Closing Net Working Capital set fantthe Closing Statement and the Target ClosingWerking Capital; and (b) in the event
the estimated Closing Net Working Capital set fanth

CH\1406641



the Closing Statement is less than the Target @joNiet Working Capital, the reduction in the Idifurchase Price equal to the absolute
difference between the estimated Closing Net Wgrkiapital set forth in the Closing Statement amdTtarget Closing Net Working Capital;
provided that if the estimated Closing Net Work®apital is within $675,000 of the Target Closingt Méorking Capital, neither Buyer nor
the Selling Shareholders shall pay any amountgmther in connection with the Initial Working CegbiAdjustment.

“ Intellectual Property means all of the following anywhere in the woddd all legal rights, title or interest in the @ling arising
under Law: (a) all patents and applications foeptt and all related reissues, reexaminationssidivé, renewals, extensions, provisionals,
continuations and continuations in part; (b) alpyaghts, copyright registrations and copyright léggiions and copyrightable works; (c) all
mask works, mask work registrations and mask wpgtieations; (d) all trade dress and trade nanuggd, Internet addresses and domain
names, trademarks and service marks and relatesfregipns and applications, including any intentise applications, supplemental
registrations and any renewals or extensions tladirdndicia of commercial source or origin andgabdwill associated with any of the
foregoing; (e) all inventions (whether patentabl@apatentable and whether or not reduced to pe¢ctknow how, technology, technical
data, trade secrets, specifications, test resuk#hiods, ideas or concepts, confidential busimdssmation, manufacturing and production
processes and techniques, research and developrfeentation, financial, marketing and business dpt&cing and cost information, busini
and marketing plans, advertising and promotionakenies, customer, distributor, reseller and suggists and information, correspondence,
records, and other documentation, and other prapyiénformation of every kind; (f) all computerfsmare (including source and object
code), firmware, development tools, algorithm®djlrecords, analysis, technical drawings ande@ldbcumentation, data and manuals; and
(g9) all databases and data collections.

“ International Plari means any Contract, plan, arrangement or poifjuding any social welfare scheme (other thangmyernment
scheme to which the Company or any Subsidiary cohtributes as mandated by Law), plan or arrangérpesviding for equity
compensation, severance, profit-sharing, incerdivdeferred compensation, vacation and other paid-off, welfare benefits (health, dental,
vision, life and disability), sick pay, pensionretirement benefits, in each case which (a) isanmdEmployee Plan and (b) covers any current
Company Employee.

“ International Traffic in Arms Requlatiorfameans 22 C.F.R. Chapter I, subchapter M.

“ knowledge of the Compariy “ Companys knowledag€ or any other similar knowledge qualification img Agreement means to the
actual knowledge, after reasonable investigatibth® Persons set forth in Schedule 1.01(b)

“ Law " means, with respect to any Person, any UniteteStar foreign federal, state or local law (statyitoommon or otherwise),
constitution, treaty, convention, ordinance, cad&e, regulation, order, injunction, judgment, dexrruling or other similar requirement
enacted, adopted, promulgated or applied by a Govental Entity that is binding upon or applicaldestich Person, as amended unless
expressly specified otherwise herein.
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“ Leased Real Propertymeans the real property leased by the Compamnpof its Subsidiaries under the leases desciib8dhedule

1.01(c).

“ Liability " means any liability, cost, expense, debt or ddilon of any kind, character, or description, arether known or unknown,
accrued, absolute, contingent or otherwise, andrddgss of when asserted or by whom.

“ Lien " means, with respect to any property or asset,raostgage, deed of trust, hypothecation, lien, ertmance, pledge, charge,
security interest, right of first refusal, right fifst offer, adverse claim, restriction on transfeovenant or option in respect of such property o
asset.

“ Lock-Up Shareholdersmeans the Persons listed on AnnekéZeto under the title “Lock-Up Shareholders”.

“ Lock-Up Share$ means, with respect to any Buyer Shares relesad.ock-Up Shareholder from the Escrow Funds roafter the
Escrow Release Date, a number of Buyer Shares amtla lesser of (a) 50% of such Lock-Up SharedrtddEscrow Contribution or (b) the
total number of Buyer Shares released to the Logksblareholder from the Escrow Funds.

“ Material Adverse Effect means any Effect that, individually or in the aggate, has had, or would reasonably be expecteaivio, a
material adverse effect on the business, operatimascial condition, properties, liabilities arsults of operations of the Company and its
Subsidiaries (taken as a whole); providédwever, no Effect shall be considered when determining thred Material Adverse Effect has
occurred to the extent such Effect resulted oreafmam any of the following: (a) any action takemomission to act with the consent or upon
the request of Buyer (including any action takeomission to act which are required by the Transaddocuments), (b) any change or
development in general economic conditions in titeistries, markets or geographies in which ther®ss operates, (c) any change in La
GAAP or the interpretation or enforcement of anyhaf foregoing, (d) any failure of the Businessieet, with respect to any period or
periods, any internal forecasts or projectionsireges of earnings or revenues or business plaogidedthat this clause (d) shall not prevent
a determination that any Effect underlying suclufaito meet forecasts or projections has resittedMaterial Adverse Effect (to the extent
such Effect is not otherwise excluded from thigrdgbn of Material Adverse Effect), (e) any natldisaster, change in the weather or
climate, act of war (whether or not declared), atthestilities or terrorism, change in political @wment or any escalation or worsening
thereof or actions taken in response theretohé)negotiation, execution, delivery, performanomstimmation, potential consummation or
public announcement of this Agreement or the tretimas contemplated by this Agreement, including Antion resulting therefrom or with
respect thereto, and any adverse change in custgmesrnmental, vendor, employee, supplier or simiélationships resulting therefrom or
with respect thereto, including as a result ofitlemtity of Buyer or any of its Affiliates, (g) arghange or development in financial, credit,
currency or securities markets, general economimeiness conditions, or political, social or regaty conditions or (h) any fluctuations in
currency, but in the case of clauses (b), (c)ate) (g) only if any such Effects do not, individyalr in the aggregate, have a materially
disproportionate adverse impact on the Companyitarg@lbsidiaries (taken as a whole) in the appleatarket relative to other Persons in
applicable industries in which the Company anditbsidiaries operate.
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“ Net Working Capital’ means the difference between total current asseigotal current liabilities of the Business,edgtined in
accordance with Working Capital GAAP and the Wogk@apital Iltems (for the avoidance of doubt, in arstance in which both Working
Capital GAAP and the Working Capital Items are nefd to in this Agreement, and there is an incdestsy between GAAP and the Working
Capital Items in such instance, the Working Capitahs shall control). For the avoidance of dobl#t Working Capital (i) shall be as
calculated as of 11:59 p.m. (local time, in eadbvant jurisdiction) on the calendar day immediafaieceding the Initial Closing Date, and
shall not be determined by giving effect to theai&hiClosing, except as provided in the Working Ealdtems and (ii) shall not include any
Indebtedness included in the Debt Payoff Amountanyrdeferred Tax assets or liabilities establigbewflect timing differences between
book and tax income.

“ Non-Compete Persorfameans the Persons listed on AnnekeZeto under the title “Non-Compete Persons”.

“ Non-Indemnifying Shareholdefsmeans the Persons listed on Annekéyeto.

“NVOCC " means non-vessel operating common carrier.

“ Organizational Documentsmeans any charter, certificate of formation,dets of incorporation, declaration of partnershigicles of
association, bylaws, operating agreement, shareholdmember agreement, partnership agreemenmndasiformation or governing
documents and instruments of any Person, includmipe case of the Company, that certain Sharensldgreement, effective September
2003, by and among the Company and the Sharehdktedefined therein) party thereto.

“ Owned Real Propertymeans the real property described in Schedulg(d)) together with all rights appurtenant thereto.

“ Permitted Liens’ means (a) Liens for Taxes, assessments or oth@rgmental charges, in each case, not yet dupayable or the
amount or validity of which is being contested ood faith by appropriate proceedings, (b) mechimeaterialmen’s, carriers’, workers’,
repairers’ and similar Liens arising or incurredtie ordinary course of business relating to ohilbge as to which there is no default on the
part of the Company or any of its Subsidiaries z)ing, entittement and other land use and enkemntal regulations promulgated by any
Governmental Entity, (d) Liens of public record) ¢evenants, conditions, restrictions, easemeigistsr of way, encumbrances, defects,
imperfections, irregularities of title or other b if any, that would not reasonably be expeata@sult in material Liability or otherwise
materially interfere with the conduct of the Busisén substantially the manner currently condudt@dyith respect to any Leased Real
Property, (i) the interests and rights of the retipe lessors with respect thereto and (ii) anynlpermitted under the applicable lease
agreement and any ancillary documents theretal(gpvenants, conditions, restrictions, easemeigfists of way, encumbrances, defects,
imperfections, irregularities of title or other bigthat would be readily apparent upon physicadénton of the Real Property or review of
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an accurate survey covering the Real Propertyhairare otherwise disclosed in any real propelgg that have been made available to Bt
(h) Liens created by Buyer or its successors asi@@s, (i) Liens listed in Schedule 1.01(€)) Liens (other than monetary liens) incurred in
the ordinary course of business since the Balaheet®ate, (k) licenses to Intellectual Propergnged in the ordinary course and

() statutory or contractual Liens of lessors cgris on the lessor’s or prior lessor’s interest.

“ Person” means an individual, firm, corporation, partnepstimited liability company, incorporated or ueimrporated association,
joint venture, joint stock company, trust or otketity or organization of any kind, including a @ormental Entity

“ Phoenix ESOP means the Phoenix International Freight Servités, Employee Stock Ownership Plan.

“ Pre-Closing Tax Period means (a) with respect to the Initial Closing &atny Tax period (or that portion of any Stradeégiod) of
the Company or any of its Subsidiaries (other th&referred Business) ending on or before the dayddiately prior to the Initial Closing
Date and (b) with respect to any Deferred Closiageany Tax period (or that portion of any Stradelériod) of Deferred HoldCo or a
Deferred Business, as applicable, ending on orrbef® day immediately prior to the Deferred Clgdivate.

“ Pro Rata Shareémeans, with respect to any Selling Shareholdémetion, the numerator of which is the numbe€ompany Shares
set forth across from such Selling Shareholdensaan Annex A and the denominator of which is the aggregatebmirof Company Shar
of the Selling Shareholders as set forth on Annex A

“ Real Property means the Owned Real Property and Leased RepERyo

“ Real Property Leasemeans any lease or other agreement giving thepg@osnor any of its Subsidiaries the right to occapy of the
Leased Real Property.

“ Representativé means, with respect to any Person, such Perslirgstors, legal representativesfficers, employees, counsel,
financial advisors, accountants, financing souraasijtors, agents and other authorized represeesafivhether third-party or otherwise).

“ Restricted Party means any Person: (a) named on the SpeciallygDatéd Nationals List maintained by the Office oféign Assets
Control of the U.S. Department of Treasury; (b) edron the Entity List, the Unverified List or thefled Persons List maintained by the
Bureau of Industry and Security of the U.S. Deparihof Commerce; (c) named on the Debarred Lishtagied by the U.S. Department of
State Directorate of Defense Trade Controls; (#)edhin any Executive Order or any Annex to any Exge Order issued by the President,
as a party with whom transactions by U.S. partiegaohibited; (e) that is otherwise identifiedariting by the United States government i
Person with whom or with which conducting businessild constitute a violation of U.S. Laws; (f) inded on any similar lists maintained
any other applicable non-U.S. government; or (gdsehproperty has been blocked, or is subject musmiforfeiture or confiscation, by any
U.S. state or federal government.
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“ Retention Bonus Agreemernitsneans the Agreements set forth_on Schedule 4.17(i

“ Retention Bonus Amouritmeans $7,851,823.

“ Retention Bonus Paymeritsneans the amount actually paid under the termbleRetention Bonus Agreements due to employees
being employed on December 31, 2013 (* 2013 Boraysrents’) and December 31, 2014 (* 2014 Bonus Paym#@nts

“ Sample Closing Statemehmeans the sample calculation of Net Working Caps of June 30, 2012 attached hereto as Exhibit C
which has been prepared in accordance with Workiagjital GAAP and the Working Capital Items.

“ Significant Subsidiary means the Subsidiaries of the Company set forthrinex E.

“ Straddle Period means (i) with respect to the Initial Closing Baany complete Tax period of the Company or arysiliary (other
than a Deferred Business) that includes but doesmabon the day immediately prior to the Initidb§ing Date and (ii) with respect to any
Deferred Closing Date, any complete Tax period efdired HoldCo or a Deferred Business, as appkcabht includes but does not end on
day immediately prior to the Deferred Closing Date.

“ Subsidiary” means, with respect to any Person, any corparafiartnership, limited liability company, jointi@re or other legal
entity of which such Person (either alone or thfoagtogether with any other Subsidiary), ownsedily or indirectly, at least twenty five
percent (25%) of the capital stock or other eqjintgrests the holders of which are generally exttitb vote for the election of the board of
directors or other governing body of such corporatpartnership, limited liability company, joingérture or other legal entity, or any Person
that would otherwise be deemed a “subsidiary” uitide 12b-2 promulgated under the Exchange Act.

“ Target Closing Net Working Capitalmeans $67.5 million.

“ Tax " means any tax, assessment, levy, duty, tarifidst or other charge in the nature of a tax (tagrethith any and all interest,
penalties, additions to tax and additional amoimfgsed with respect thereto) imposed by any Gowemal Entity, including all income,
gross receipts, license, payroll, employment, éd@sverance, stamp, occupation, premium, wingfalfits, environmental, customs duties,
capital stockad valorem, value added, inventory, franchise, profits, witliling, social security (or similar, including madry government
schemes outside the United States), unemploymisabitity, real property, personal property, sales, transfer, registration, alternative or
add-on minimum, or estimated tax.

“ Taxing Authority” means the agency or other instrumentality of @&omental Entity responsible for the administratmd
collection of any Tax.

“ Tax Liability " means any Liabilities related to Taxes.

“ Tax Return” means any report, return, declaration, stateroeother document filed or required to be filedhwatny Taxing Authority
with respect to Taxes, including information resiand any amendments or supplements of any obtlegding.
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“ Termination Daté’ means December 28, 2012; providhdt if on such date all of the conditions settfarnt Section 8.01 and
Section 8.02 have been satisfied or waived, otiear {a) the conditions with respect to actionsithaies are required to take at the Initial
Closing itself as provided herein and (b) the ctbads set forth in Section 8.01(a) and Section gf)the Termination Date will be extended
to March 1, 2013.

“ Transaction Documentsmeans this Agreement, the Escrow Agreement agddrer deed, bill of sale, endorsement, assignment
certificate or other instrument of conveyance asglgmment as the Parties and their respective tegaisel deem reasonably necessary to
consummate the transactions contemplated by thisehgent.

“ Transfer Taxe$ means any and all transfer, documentary, sals, gross receipts, stamp, registration, valuediddeording, escrow
and other similar Taxes and fees incurred in commeevith the transactions contemplated by thisefgnent, including any real property or
leasehold interest transfer or gains Tax. For thoédance of doubt, Transfer Taxes do not includelanome Tax.

“ Treasury Requlationsmeans the United States Treasury Regulations pigated under the Code.

“U.S. Sanctions Prografrmeans the trade, economic, or investment sarstioil embargo regulations and executive orders
administered by the Office of Foreign Assets Cdrifdhe U.S. Department of Treasury, as amendau time to time, or any other similar
trade or investment sanction programs administeyeahy other branch, department, bureau, agenfigeaifr other arm of the U.S.
government.

“ Working Capital Adjustment means (a) in the event the Final Closing Net WWogkCapital exceeds the estimated Closing Net
Working Capital set forth in the Closing Statemeamt,ncrease in the Purchase Price equal to treubglifference between the Final Clos
Net Working Capital and the estimated Closing Netrkihg Capital set forth in the Closing Statememd &) in the event the Final Closi
Net Working Capital is less than the estimated i@lpdlet Working Capital set forth in the Closin@f&tment, a decrease in the Purchase
equal to the absolute difference between the Kiading Net Working Capital and the estimated Glgdilet Working Capital set forth in the
Closing Statement.

“ Working Capital GAAP” means GAAP and the accounting policies, prin@pf@actices and methodologies, to the extent stardi
with GAAP, used by the Company in the preparatibtihe Balance Sheet and the Financial Statementbdoyear ending June 30, 2012.

“ Working Capital Items means the exceptions to Working Capital GAAP atiter adjustments expressly set forth on Exhibit A

Section 1.02Cross ReferencesEach of the following terms is defined in the t&&t set forth opposite such term:

Term Sectior
2013 Bonus Paymen Definition of “Retention Bonus Payme”
2013 Total Bonus Amour Section 7.01(c)(i

CH\1406641
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Term

2014 Bonus Paymen
2014 Total Bonus Amour
Accountant

Actual 2013 Bonuse
Actual 2014 Bonuse
Agreemen
Anticorruption Laws
Busines:

Buyer

Buyer Closing Stateme
Buyer Financial Statemen
Buyer Indemnitee

Cash Consideratic
Claim Notice

Closing

Closing Date

Closing Statemer
Closing Legal Impedimer
Company

Company Share
Competing Busines

Debt Payoff Amount:
Deficient Shareholde
Deferred Busines
Deferred Closing
Deferred Closing Dat
Deferred Closing Governmental Approv
Deferred Closing Jurisdictic
Deferred Debt Payoff Lette
Deferred HoldCc

Effect

Employment Agreemen
Enterprise Valut

ESOP Financial Advisc
ESOP Right:

ESOP Truste

Exchange Ac

Export Controls

FCPA

Final Determinatior

Final Income Tax Returr
Financial Statemen
Government Officia

HK Share Contributiol
Import Laws
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Sectior
Definition of “Retention Bonus Payme”
Section 7.01(c)(i
Section 2.05(d
Section 7.01(c
Section 7.01(c
Preamble
Section 4.24(a
Recitals
Preamble
Section 2.05(b
Section 5.07(a
Section 9.02(a
Section 2.02(b
Section 9.03(a
Section 2.03(d
Section 2.03(d
Section 2.05(a
Section 8.01(b
Preamble
Recitals
Section 6.1°
Section 2.02(a
Section 9.06(d
Section 2.03(b
Section 2.03(b
Section 2.03(b
Section 2.03(b
Section 2.03(b
Section 2.04(b)(iv
Section 2.03(b
Definition of Buyer MAE
Recitals
Section 2.02(a
Section 4.17(h
Section 3.0«
Section 4.17(h
Section 5.07(a
Section 4.25(b
Section 4.24(a
Section 9.06(b
Section 6.15(b
Section 4.06(a
Section 4.24(e
Section 6.15(a
Section 4.25(d



Term

Indemnified Party
Indemnifying Party

Initial Closing

Initial Closing Date

Initial Debt Payoff Letter:
Interim Perioc

IT Assets

Licenses

Material Contract:
Material Customer
Material Suppliel

New GRA

Notice of Disagreemet
Obligation

Party or Partie

Permits

Potential Contributo
Pre-Closing Tax Return
Purchase Pric
Regulatory Approval
Release Amour

Review Document
Scheduled 2013 Bonus Paym
Scheduled 2014 Bonus Paym
SEC

SEC Document
Securities Ac
Shareholde-Specific Claims
Share Consideratic
Shares

Seller Cay

Seller Deductible

Seller Indemnitee

Seller Refund:

Seller Tax Claim:

Selling Partie:

Selling Shareholder Representati

Selling Shareholdel
Specified Representatio
Terminating Buyer Breac
Terminating Seller Breac
Third Party Approval:
Third Party Clain

Trust

Trust Instrumen

Trustee
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Section 9.03(a
Section 9.03(a
Section 2.03(a
Section 2.03(a

Section 2.04(a)(ix

Section 6.0:
Section 4.13(b
Section 4.25(c
Section 4.09(a
Section 4.2!
Section 4.2!
Section 6.15(a
Section 2.05(c
Section 9.06(b
Preamble
Section 4.1t
Section 9.0¢
Section 6.15(b
Section 2.02(a
Section 6.03(a
Section 9.06(d
Section 4.2¢
Section 4.17(i
Section 4.17(i
Section 5.07(a
Section 5.07(a
Section 5.07(a
Section 9.06(d
Section 2.02(c
Recitals
Section 9.02(a
Section 9.02(a
Section 9.02(b
Section 6.15(e
Section 6.15(f
Section 12.1¢
Section 11.0:
Preamble
Section 9.0:
Section 10.01(c
Section 10.01(b
Section 6.0¢
Section 9.03(a
Section 3.01(b
Section 3.01(b
Section 3.01(b

Sectior



Section 1.030ther Definitional and Interpretative ProvisionsThe words “hereof”, “herein” and “hereunder” andrd®
of like import used in this Agreement shall refetthis Agreement as a whole and not to any padiquiovision of this Agreement. The
captions herein are included for convenience aregfce only and shall be ignored in the constroatiointerpretation hereof. References to
Articles, Sections, Exhibits, Annexes and Schedatego Articles, Sections, Exhibits, Annexes andeslules of this Agreement unless
otherwise specified. All Exhibits, Annexes and Siilles annexed hereto or referred to herein aréféneorporated in and made a part of
this Agreement as if set forth in full herein. Acgpitalized terms used in any Exhibit, Annex or&fille but not otherwise defined therein
shall have the meaning as defined in this Agreenfamt singular term in this Agreement shall be dedro include the plural, and any plural
term the singular. Unless the context of this Agret clearly requires otherwise, words importing thasculine gender shall include the
feminine and neutral gender and vice versa. Ifra ie defined as one part of speech (such as @nibshall have a corresponding meaning
when used as another part of speech (such as a Winknever the words “include”, “includes” or “inding” are used in this Agreement,
they shall be deemed to be followed by the wordihut limitation,” whether or not they are in fact followed by thosaag or words of lik
import. “Writing”, “written” and comparable termefer to printing, typing and other means of repaidg words (including electronic media)
in a visible form. References to any Person inclisgesuccessors and permitted assigns of that ieéRederences from or through any date
mean, unless otherwise specified, from and inclydinthrough and including, respectively. Referartoeany statute shall be deemed to refer
to such statute as amended from time to time, éxaeptherwise specified herein, and to any ruteegulations promulgated thereunder. All
references to currency herein shall be to, angagliments required hereunder shall be paid in, DoBlars unless a different currency is
specifically stated. All accounting terms used hreead not expressly defined herein shall haverteanings given to them under GAAP.
References to any other agreement include all @sh#rhedules, annexes, appendices and addeadhattthereto and any and all
amendments or modifications thereto. All referertoesny time herein shall refer to Central Timee Huarties acknowledge that each Party
and its attorney has reviewed and participatetiéndrafting of this Agreement and that any ruleaistruction to the effect that any
ambiguities are to be resolved against the drafagdy, or any similar rule operating against theftér of an agreement, shall not be
applicable to the construction or interpretatiorihi$ Agreement.

ARTICLE I
P URCHASE ANDS ALE

Section 2.01Purchase and Sale of the Sharest the applicable Closing, upon the terms and slifethe conditions of
this Agreement, each Selling Shareholder agressltdo Buyer, and Buyer agrees to purchase frach 8elling Shareholder, all of such
Selling Shareholder’s Shares applicable to suckifdp free and clear of all Liens and restrictiongransfer, other than transfer restrictions
imposed thereon by applicable securities Laws.
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Section 2.02Purchase Price

(a) The aggregate purchase price for the Shares @lrchase Prich shall be an amount equal to (i) $635 milliongth
Enterprise Valué), minus (ii) the amount (if any) necessary to fully pay affy of the Company’s outstanding Indebtedness teo
applicable Closing Date, in the aggregate (suclmasny, the “ Debt Payoff Amount$, plusor minus, as applicable, (iii) the final Working
Capital Adjustment made in accordance with Se2i®5.

(b) Buyer shall pay an amount equal to 90% of ttial Purchase Price in cash, consisting of thgregate of (i) the Initial Cash
Payment Amounts paid to the Selling Shareholdetisealnitial Closing as provided in Section 2.04ijaand (ii) the Deferred Cash Payment
Amounts, if any, paid to the Selling Shareholderha Deferred Closings as provided in Section ¢h{i3 .

(c) Buyer shall pay the remaining 10% of the IhiBarchase Price to the Indemnifying Shareholdethé form of listed but
unregistered Buyer Shares (the “ Share Considergtievhich shall be recorded in the name of suckemdifying Shareholders on the
transfer books and records of Buyer and its trarefent. The aggregate number of shares constjtthisnShare Consideration shall be equal
to 10% of the Initial Purchase Price divided by Bhgyer Average Share Price, rounded to the neatesie share. The Share Consideration
shall be paid to the Escrow Agent at the Initiadshg as provided in Section 2.04(a)(itp hold on behalf of the Indemnifying Sharehotder
in accordance their respective Escrow Contributanms the terms and conditions of the Escrow AgreenTée Escrow Agreement shall
provide (i) that all dividends payable on the Bugaiares held pursuant to the Escrow Agreemenbwipaid to the Indemnifying
Shareholders in accordance with their Escrow Pé&sgess and not retained as part of the Escrow Famndgii) that the Indemnifying
Shareholders will be afforded all voting rightstwiespect to the Buyer Shares held pursuant tBsheow Agreement.

(d) No Lock-Up Shareholder may (i) offer for sade]l, pledge, or otherwise dispose of (or entey amy transaction or device that
is designed to, or would be expected to, resuliéndisposition at any time in the future of) amgck-Up Shares owned by such Lock-Up
Shareholder or (ii) enter into any swap or otheivéd¢ives transaction that transfers to anothewfole or in part, any of the economic
benefits or risks of ownership of such Lodk-Shares, whether any such transaction descrnibeldise (i) or (i) is to be settled by delivery
Buyer Shares or other securities, in cash or otiservprior to the third anniversary of the Init@lbsing Date; providedhowever, that in the
event a Lock-Up Shareholder’'s employment with Bugderminated by the employer without Cause (ab $erm is defined in such Lodlp
Shareholder's Employment Agreement), the restmicticontained in this Section 2.026all cease to apply to such Lodk- Shareholder ar
such Lock-Up Shareholder’s Lock-Up Shares. Notwéthding the foregoing, a Lock-Up Shareholder maytfAnsfer Lock-Up Shares as a
bona fide gift and not a disposition for value B} {ransfer Lock-Up Shares to such Lock-Up Shaméité spouse, descendants or any trust
for the benefit of such spouse or descendant,ibtite case of each of clause (A) and (B), onthé& donee or recipient thereof agrees to be
bound in writing by the restrictions of this Seati®.02(d). In furtherance of the foregoing, Buyer and igssfer agent are authorized to
impose appropriate restrictive legends on the LidpkShares and decline to make any transfer of WWglShares in contravention of this

Section 2.02(d)
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Section 2.03Closing.

(a) The closing (the “ Initial Closint of the purchase and sale of the Shares (otlzar the Deferred Shares, if any) hereunder
shall take place at the offices of Latham & WatKih®, 233 South Wacker Drive, Suite 5800, Chicdllimois, as soon as possible, but in no
event later than the third (3rd) Business Day foitmg the satisfaction or waiver of all conditiomsthe obligations of the Parties to effect the
Initial Closing as set forth in Sections 8.8.2and_8.3(other than as provided in Section 2.03h}l other than conditions with respect to
actions the Parties are required to take at thli@losing itself as provided herein, but subjiecthe satisfaction or waiver of such
conditions), or such other date or location as Bayel the Selling Shareholder Representatives mayatly determine (the “ Initial Closing
Date”). The Initial Closing shall be deemed to haverbeensummated at 12:01 a.m. (local time, in ealgvaat jurisdiction) on the Initial
Closing Date.

(b) Notwithstanding anything in this Agreementte tontrary, in the event that all conditions te tibligations of the Parties to
effect the Initial Closing as set forth in Sectiéh$, 8.2and_8.3(other than conditions with respect to actionsRheties are required to take
the Initial Closing itself as provided herein) hdeen satisfied or waived, except that (i) ther @osing Legal Impediment then in effect in
any of the jurisdictions set forth on Schedule &) (any such country, a_* Deferred Closing Jurisditti@nd the Subsidiary of the
Company that is incorporated or organized in suefeBed Closing Jurisdiction, a “ Deferred Busingssith respect to the sale or transfe
the Equity Interests of such Deferred Businessi)ary filings required to be made with, or appats/required to be obtained from, any
Governmental Entity of any Deferred Closing Jugsdn pursuant to or in connection with any Comjoati Law set forth on Schedule 2.03
(b)(ii) (the “ Deferred Closing Governmental Approvglshall not have been made or obtained, then #in§ Shareholders may elect, in
their sole discretion to conduct multiple Closirgsfollows: (A) the Company shall transfer all loé tEquity Interests of the applicable
Deferred Business(es) owned by the Company to &yrfewmed holding company (“ Deferred HoldC) the Equity Interests of which will
be beneficially owned by the Selling Shareholderadcordance with their respective Pro Rata ShéBgshe Parties shall effectuate the
Initial Closing as contemplated by Section 2.03@jcept that the Deferred Shares will not be feansd to Buyer and (C) the closing of the
transactions contemplated hereby with respectydaierred Shares (each, a “ Deferred Clog)nghall be deferred until the third
(3rd) Business Day following the satisfaction ornwea of all conditions to the obligations of therfies to effect such Deferred Closing as set
forth in Sections 8.48.5and_8.6(other than conditions with respect to actionsRheties are required to take at such Deferred @jdsself a:
provided herein, but subject to the satisfactiomaiver of such conditions), or such other datiwoation as Buyer and the Selling
Shareholder Representatives may mutually deter(tiree" Deferred Closing Datg. Each Deferred Closing shall be deemed to haenb
consummated at 12:01 a.m. (local time, in eactvaglgjurisdiction) on the applicable Deferred CtasDate.

(c) Following the Initial Closing, the Parties dh@intinue to comply with all covenants and agreetmepplicable to any Deferred
Business that are required by their terms to bfopaed prior to the applicable Deferred Closingiluding the covenants and agreements set
forth in Sections 6.016.03and_6.04 From and after the Initial Closing Date until afexred Closing occurs, Buyer and the Selling
Shareholders shall, consistent with any contractual
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obligation or any legal or fiduciary obligation wrdapplicable Law, use commercially reasonableresffo cooperate in a mutually agreeable
arrangement (including the entering into a custgmaanagement agreement to the extent the Partégs deecessary) under which Buyer
(or one or more of its Affiliates) would, in comatice with applicable Law, obtain the benefits asglime the obligations and bear the
economic burdens (including Taxes of the DeferradilBess) associated with operating each DeferrethBss for the period between the
Initial Closing and the applicable Deferred Closing

(d) Notwithstanding anything in this Agreementlte tontrary, (i) the term_* Closirgas it is used in this Agreement, shall refer
to either the Initial Closing or any Deferred Clagi as applicable and (i) the term “ Closing Datas it is used in this Agreement, shall refer
to either the Initial Closing Date or any Deferf@lbsing Date, as applicable.

Section 2.04Closing Deliverables

(a) At the Initial Closing, the following deliveseshall be made:

(i) Buyer shall deliver to each Selling Shareholsiach Selling Shareholder’s Initial Cash PaymenbAnt in immediately
available funds by wire transfer to an accountamoants designated by the Selling Shareholder Reptatives, by written notice
to Buyer, which written notice shall be deliveraat fater than two (2) Business Days prior to th&#dhClosing Date;

(i) Buyer shall deliver the Share Considerationtte Escrow Agent, to be held and released in decme with the terms ai
conditions of this Agreement and the Escrow Agregme

(iii) Buyer shall deliver to the applicable lend®rthe applicable Debt Payoff Amounts to the actoumccounts specified
the Initial Debt Payoff Letters;

(iv) Buyer shall deliver to the Selling Sharehoklarcertificate dated as of the Initial Closing®atuly executed by an
authorized officer of Buyer, certifying that eadhttoe conditions set forth in Section 8.03émd_Section 8.03(lf)ave been
satisfied;

(v) the Selling Shareholder Representatives andeBsiyall deliver to each other duly executed capaits of the Escrow
Agreement;

(vi) the Company and the Selling Shareholder Remtasives shall deliver to Buyer duly executed lstpowers, stock
transfer forms or other applicable instrumentsafsfer with respect to the Shares (other tha#ferred Shares, if any);

(vii) the Company and the Selling Shareholder Regmtatives shall deliver to Buyer a certificateedads of the Initial
Closing Date, duly executed by the Selling Sham#roRepresentatives and an authorized officerefdbmpany, certifying that
each of the conditions set forth_in Section 8.0a¢a) Section 8.02(lf)ave been satisfied;
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(viii) the Company shall deliver to Buyer with resp to any Indebtedness (other than any Indebtsdifeny Deferred
Business) of the Company and its Subsidiarie®n@ or more payoff letters, setting forth all amisumecessary to be paid by the
Company or its applicable Subsidiary on or prioth® Initial Closing Date to fully pay off such lelbtedness, and (ii) in the case
of any such Indebtedness that is secured by a bienpr more Lien release letters, setting fortamlounts necessary to be paid
by the Company or the applicable Subsidiary onrir o the Initial Closing Date in order to fuliglease all such Liens and
stating that all such Liens relating to the appiledndebtedness have been or will be releaseaalfonm reasonably acceptable to
Buyer and duly executed by the applicable lendetgglether with such other documents necessami¢ase the Liens held by
such lender(s) (such payoff and lien release ktthe “ Initial Debt Payoff Letter3;

(ix) the Company shall deliver to Buyer and eachir@eShareholder that is not a United States persibhin the meaning of
Code Section 7701(a)(30) a certificate, dated dsefnitial Closing Date, duly executed by an auited officer of the Company,
that satisfies the requirements of Treasury Regu&ection 1.1445-2(c)(3); and

(x) the Company or the Selling Shareholder Reptasiers shall deliver to Buyer, in a form reasogyadiceptable to Buyer,
such deeds, bills of sale, endorsements, assigsraadtother good and sufficient instruments of egance and assignment as
Parties and their respective counsel shall deesonadly necessary to vest in Buyer all right, @ithel interest in, to and under the
Shares (other than the Deferred Shares, if any).

(b) At each Deferred Closing, the following delivar shall be made:

(i) Buyer shall deliver to each Selling Shareholsiech Selling ShareholderDeferred Cash Payment Amount in immediz
available funds by wire transfer to an accountamoants designated by the Selling Shareholder Reptatives, by written notice
to Buyer, which written notice shall be deliveremt tater than two (2) Business Days prior to thpligpble Deferred Closing Da

(i) Buyer shall deliver to the applicable lendgrthe Debt Payoff Amounts to the account or act®apecified in the
Deferred Debt Payoff Letters;

(iii) the Selling Shareholder Representatives sihaliver to Buyer duly executed stock powers, stivaksfer forms or other
applicable instruments of transfer with respedhwDeferred Shares of the applicable Deferredritassi;

(iv) the Selling Shareholder Representatives stailer to Buyer with respect to any Indebtednddb@ applicable Deferre
Business, (i) one or more
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payoff letters, setting forth all amounts necessaiye paid by the Deferred Business on or prigh&applicable Deferred Closil
Date to fully pay off such Indebtedness, and (ii)hie case of any such Indebtedness that is sebyradLien, one or more Lien
release letters, setting forth all amounts necgdsdre paid by the Company or the applicable Slidsi on or prior to the
applicable Deferred Closing Date in order to fullyease all such Liens and stating that all suelmd.relating to the applicable
Indebtedness have been or will be released, imna feasonably acceptable to Buyer and duly exedweatie applicable lender(s),
together with such other documents necessaryé¢aselthe Liens held by such lender(s) (such payaffien release letters, the “
Deferred Debt Payoff Lettet,

(v) the Selling Shareholder Representatives slediNer to Buyer, in a form reasonably acceptablBuager, such deeds, bills
of sale, endorsements, assignments and other gubsiudficient instruments of conveyance and assegriras the Parties and their
respective counsel shall deem reasonably necessaegt in Buyer all right, title and interest tn,and under the Equity Interests
of the applicable Deferred Business; and

(vi) the Selling Shareholders shall, or the Sel8tgareholder Representatives shall cause DefewktOd to, deliver, as
reasonably determined by the Selling Shareholderd®entatives (A) to Buyer and each Selling Shddenadhat is not a United
States person within the meaning of Code Secti@1(&j(30), a certificate, dated as of the Defe@&xbing Date, that satisfies the
requirements of Treasury Regulation Section 1.12{#&%3) with respect to the Deferred Shares ont@Buyer an affidavit from
the applicable transferor, dated as of the Defe@eding Date, prepared in accordance with TreaRagulation Section 1.1445-2

(b).
Section 2.05Closing Net Working Capital

(a) The Company shall prepare and, not more thalt®) nor less than two (2) Business Days prigh#olnitial Closing Date,
deliver to Buyer an estimate, prepared in goodhfaif the Closing Net Working Capital, togethertwieasonably detailed supporting
documentation, including the calculation by the @amny of the Initial Working Capital Adjustment,afy, which shall be prepared in a
manner consistent in all respects with the Samfisify Statement, including the line items setifdhterein and in accordance with Working
Capital GAAP and the Working Capital Items (thelb€ing Statemeril). After delivery of the Closing Statement by tGempany, Buyer
shall have an opportunity to review such Closingt&hent, and Buyer, the Company and the SellingeBbider Representatives shall work
together in good faith to address any reasonahlgests for adjustments to the Closing Statementrbgduyer.

(b) As soon as reasonably practicable followingltiigal Closing Date, and in any event within niyn€90) days thereafter, Buyer
shall prepare and deliver to the Selling SharehrdRbpresentatives its determination of the ClodietyWorking Capital, together with
reasonably detailed supporting documentation, @iolyBuyer’s calculation of the Working

CH\1406641

20



Capital Adjustment, if any, which shall be prepaired manner consistent in all respects with the@@a Closing Statement, including the |
items set forth therein and in accordance with WaylCapital GAAP and the Working Capital Items (tHBuyer Closing Statemeri}.

(c) Within forty-five (45) days after receipt byetlselling Shareholder Representatives of the BGY@sing Statement, the Selling
Shareholder Representatives shall notify Buyeoaghether the Selling Shareholder Representatigeseaor disagree with any components
of the Buyer Closing Statement and, if the Sellsgreholder Representatives disagree, such nbtdlesst forth the bases of such
disagreement, including calculation by the Sel8tmreholder Representatives of the Working Capid@istment (such notice, the “ Notice
of Disagreemeni). During such 45-day period, Buyer shall prompilpvide to the Selling Shareholder Representatwvektheir
Representatives reasonable access to the bookeaords, books of account and personnel of, andt wapers prepared by, Buyer and its
Affiliates (including the Company and its Subsidigs) and Buyer’'s Representatives and shall cagserttployees of Buyer and its Affiliates
(including the Company and its Subsidiaries) topegate in all reasonable respects with the SeSinareholder Representatives and their
Representatives in connection with their revievgwth work papers and other documents and informagilating to the calculation of the
Working Capital Adjustment as either of the SellBigareholder Representatives may reasonably reguneédhat are available to Buyer ant
Affiliates (including the Company and its Subsida) or Buyer's Representatives. If the Sellingr8halder Representatives provide a notice
pursuant to which they agree with each componetiteBuyer Closing Statement or do not provide fdémf Disagreement within the
forty-five (45) day period after receipt by the Sellinga&holder Representatives of the Buyer ClosingeBtant, then the Selling Sharehol
Representatives shall be deemed to have acceg@dltulations and the amounts set forth in theeB@Glosing Statement delivered by
Buyer, which shall then be final, binding and caiséve on the Parties for all purposes hereunder.

(d) If any Notice of Disagreement is timely prouwil¢hen the Selling Shareholder RepresentativeBagdr shall use
commercially reasonable efforts for a period oft$h{30) days thereafter to resolve any disagred¢snith respect to the calculations or
amounts identified in the Notice of Disagreementy Atem or amount as to which no dispute is raigetie Notice of Disagreement will be
final, binding and conclusive on the Parties fdipakposes hereunder, unless such item or amotmytits nature adjusted in connection with
the matters raised in the Notice of Disagreeménat the end of the thirty (30) day resolutionipdy the Parties are unable to resolve any
disagreements as to items in the Notice of Disagess, then Ernst & Young LLP (or such other indegent accounting firm of nationally
recognized standing as may be mutually selectatidpelling Shareholder Representatives and Bsyaid) be appointed, as an expert and
not an arbitrator, to resolve any remaining disagrents, but in no case shall they review or propogeresolution for any matters that have
not been raised in the Notice of DisagreementriisE& Young LLP is unwilling or unable to servesach capacity and Buyer and the
Selling Shareholder Representatives are not abteutoally select an alternative accounting firnttisawilling and able to serve in such
capacity, then the Selling Shareholder Represestatihall within ten (10) days deliver to Buyeristiig of three (3) other accounting firms
nationally recognized standing (and none of whiabehworked in the past three (3) years for anyef3elling Shareholders, Buyer or any of
its Affiliates) and Buyer shall within ten (10) dagfter receipt of
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such list, select one of such three (3) accourtings (such firm as is ultimately selected pursuarthe aforementioned procedures being the
“ Accountant”). The Accountant shall be charged with determiningrasnptly as practicable, but in any event withiinty (30) days after tt
date on which such dispute is referred to the Antamt any unresolved disputed items required terdehe the Working Capital Adjustment.
In resolving such disputed items, the Accountany mat assign a value to any disputed item grehsan the greatest value for such disputed
item claimed by any Party or less than the lowastesfor such disputed item claimed by any Parhe Accountant’s fees and expenses shall
be borne by the Selling Shareholder Representativethe one hand, and Buyer, on the other hargljéh proportion as is appropriate to
reflect the relative benefits received by the 8gllEhareholders and Buyer from the resolution efdispute. For example, if the Selling
Shareholder Representatives challenge an item lynaunt of $100,000 but the Accountant determihasthe Selling Shareholder
Representatives has a valid claim for only $40,88,er shall bear 40% of the fees and expensdsoitcountant and the Selling
Shareholder Representatives shall bear the ot#érd@Guch fees and expenses. The determinatidrechtcountant shall be final, binding
and conclusive on the Parties for all purposesumater. Such amounts as finally determined by theoAotant shall be used to determine the
Working Capital Adjustment.

(e) Within five (5) Business Days of the date orichitthe last disputed item required to determireeWorking Capital Adjustmel
is resolved pursuant to Section 2.054c)d), Buyer shall deliver to the account or accountsgteted by the Selling Shareholder
Representatives the amount by which the final RagelPrice exceeds the Adjusted Initial Purchase Ffiany, or the Indemnifying
Shareholders shall pay to Buyer the amount by wthiehAdjusted Initial Purchase Price exceeds tha fPurchase Price, if any. Any paym
pursuant to this Section 2.856all be made by Buyer or the Indemnifying Sharédic, as the case may be, by wire transfer of inmatedg
available funds to such account or accounts of stioér Party or Parties as may be designated bgrdtuyer or the Selling Shareholder
Representatives, as applicable, in writing. Any ant@wed by the Indemnifying Shareholders undey 8gction 2.05hall be paid by the
Indemnifying Shareholders to Buyer in accordandé Wieir respective Escrow Percentages. Any amowet by Buyer under this
Section 2.05hall be paid by Buyer to the Selling Shareholdteccordance with their respective Pro Rata Shateswvithstanding the
foregoing, if Closing Net Working Capital and thatimmated Closing Net Working Capital is within $6080 of the Target Closing Net
Working Capital, neither Buyer nor the Selling SHwlders shall pay any amount to the other.

(f) This Section 2.0% intended by the Parties to solely provide foadjustment to the purchase consideration for iffierdnce
between the agreed Target Closing Net Working @hpitd Closing Net Working Capital. Nothing in tlisction 2.0%s intended to be used
to adjust for errors, omissions or inconsistentties may be found with respect to the FinanciatleBt&nts or the Balance Sheet, or any actual
or alleged failure of the Financial StatementsherBalance Sheet to be prepared in accordanceGM&P. No Party shall be permitted to
introduce accounting policies, principles, practioe methodologies in the preparation or reviewheffinal Closing Statement or the
determination of the Closing Net Working Capitdfatient from Working Capital GAAP and the Workingital Items.

Section 2.06Transfer Taxes All Transfer Taxes arising out of or in connentigith the transactions contemplated by this
Agreement shall be borne by 50% by
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Buyer and 50% by the Selling Shareholders. Thegqsalnereto shall reasonably cooperate in the padpar execution and filing of all Tax
Returns, applications or other documents with retsfmeany such Transfer Taxes.

Section 2.07Phoenix ESOP Obligation To Sell ShareNotwithstanding anything in this Agreement to toatrary, the
Phoenix ESOP shall not be obligated to sell its&h#o Buyer at the Initial Closing or at any DederClosing, as applicable, unless (a) it has
received the opinion of a nationally recognizedficial advisory firm, dated as of the Initial ClogiDate, that concludes that (i) the
consideration to be received by the Phoenix ESOBupmt to this Agreement is not less than fair revilue (as such term is used in
determining adequate consideration under Sectib8)3(f ERISA) of the Shares held by the Phoenix ES@d (ii) the transactions
contemplated by this Agreement, taken as a whotefadr and reasonable to the Phoenix ESOP froimaa€ial point of view and (b) the sale
of the Shares is exempt from the prohibited tratimacules of Code Section 4975 and Section 40BRISA.

ARTICLE 1l
R EPRESENTATIONS ANDW ARRANTIES OF THES ELLING S HAREHOLDERS

Each Selling Shareholder, severally but not jointhpresents and warrants to Buyer that, excegéta®rth in the Disclosure Schedules
(but subject to Section 12.)%nd except for the representations and warrantade in Section 3.01(bwhich representations and warran
are being made only by the Trusts:

Section 3.01Due Execution.

(a) The execution, delivery and performance by stelling Shareholder of the Transaction Documemtsttich it is a party and
the consummation of the transactions contempldieby are within such Selling Shareholder’s irdligil powers. This Agreement has been
duly and validly executed and delivered by suchir@eEShareholder and, assuming the due authorizativecution and delivery by Buyer a
the other Selling Shareholders, constitutes a \alidi binding obligation of such Selling Sharehaglésforceable against it in accordance with
its terms, except as limited by Laws affecting ¢éiméorcement of creditors’ rights generally, by gahequitable principles or by the discretion
of any Governmental Entity before which any Actemeking enforcement may be brought. Each others@dion Document to which such
Selling Shareholder is a party shall be duly arldiyaexecuted by such Selling Shareholder at aorgo the applicable Closing and, upon the
execution and delivery by such Selling Sharehodaiet the due authorization and valid execution aivety of such Transaction Document
by each other party thereto, shall constitute alleglid and binding obligation of such Sellinga®éholder enforceable against such Selling
Shareholder in accordance with its terms, excefitrated by Laws affecting the enforcement of cteds’ rights generally, by general
equitable principles or by the discretion of anw@&mmental Entity before which any Action seekimfoecement may be brought.

(b) Each Selling Shareholder that is a trust (eactifrust”) was duly created pursuant to the laws of théestawhich it was
created, which state is set forth for each TrusBomedule 3.01(h)Each Trust is valid, has not terminated and lwadbeen revoked and is not
supervised by any court. Each of the Persons gét do_Schedule 3.01(lg a duly appointed
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and acting trustee (each, a “ Trusteéor the Trust by which such Person’s name appeand the Person or Persons identified as a Eraste
Trustees for each Trust constitute all of the auttyeacting Trustees of such Trust. Each Trusteetha requisite authority under the
documents governing the applicable Trust (eachTaust Instrument) to act on behalf of such Trust (either individlyaor, if required by the
Trust Instrument, jointly with another Trustee)darach Trustee (either individually or, if requitegthe Trust Instrument, jointly with
another Trustee) is authorized by the applicabiesfTinstrument to execute and deliver the Transaddocuments to which such Trust is a
party, and to consummate the transactions andrforpethe obligations contemplated thereby, inahgdio waive or exercise the dissenters’
rights available to such Trust. No other proceesliog the part of any Trustee are necessary to azghihe execution and delivery of the
Transaction Documents to which the applicable Tiguatparty or the transactions contemplated thyerbthe applicable Closing, the
Transaction Documents to which each Trust is aypailt have been duly and validly executed andsid by the applicable Trustee (or all
Trustees required by the applicable Trust Instrujn@m behalf of each Trust, and will constitute kbgal, valid and binding agreement of e
Trust, enforceable against such Trust and the éstste of the applicable Trust in accordance thighr terms, except as limited by Laws
affecting the enforcement of creditors’ rights gaitlg, by general equitable principles or by theatdetion of any Governmental Entity before
which any Action seeking enforcement may be brougbtbeneficiary of such Trust has notified the @amy or such Trustee of any
objection to the action or authority of the Trusteexecute and deliver any Transaction Documett oonsummate the transactions
contemplated hereby. There is no Action pendingniy court having jurisdiction over the applicablkegtee or the estate of such Trust
challenging the authority of the applicable Trudteexecute and deliver any Transaction Documenbosummate the transactions
contemplated thereby.

Section 3.02Governmental Authorization The execution, delivery and performance by sualhiry Shareholder of the
Transaction Documents to which it is a party areldbnsummation of the transactions contemplataglblyerequire no action by or in respect
of, or filing with, any Governmental Entity, othiran (a) compliance with any applicable requireme@fthe HSR Act and any other
Competition Laws; (b) compliance with the regulgtoequirements set forth in Schedule 3;@»d (c) any such action or filing as to which
the failure to make or obtain would not reasondiglyexpected, individually or in the aggregatenterifere with, prevent or delay the ability
such Selling Shareholder to enter into and perfitssrobligations under this Agreement or consumrtfaggtransactions contemplated by the
Transaction Documents to which it is a party.

Section 3.03Noncontravention. The execution, delivery and performance by suallirg Shareholder of the Transaction
Documents to which it is a party and the consunmwnatif the transactions contemplated thereby d@ndtshall not (a) assuming compliance
with the matters referred to in Section 3,02olate any Law or Permit applicable to such i&glShareholder or (b) constitute a material
default under or give rise to any right of termiaat cancellation or acceleration of any right bligation or to a loss of any benefit to which
such Selling Shareholder is entitled under any isior of any Contract binding upon such Selling®halder, except, in each case, for such
matters as would not reasonably be expected, oha#liy or in the aggregate, to interfere with, mnetvor delay the ability of such Selling
Shareholder to enter into and perform its obligatiander this Agreement or consummate the tramsectiontemplated by the Transaction
Documents to which it is a party.
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Section 3.040wnership of Company SharesThe Company Shares set forth across such S&hageholder's name on
Annex Aare owned beneficially and of record by such Sglfinareholder, free and clear of all Liens andirt&ins on transfer, other than
Permitted Liens, Liens which will be released ptmClosing, and transfer restrictions imposedebarby applicable securities Laws or the
Organizational Documents of the Company. Excegeasorth in the Organizational Documents of thenBany, none of the Company Shi
owned by such Selling Shareholder are subjectygagemptive or subscription rights. Except for pl option rights given to participants
contained in Section 7.02(d)(3) of the Phoenix E®@R document and the right of first refusal geaininder Section 7.02(d)(4) of the
Phoenix ESOP plan document (collectively the “ ESRights”), there is no existing option, warrant, call,iigor agreement to which such
Selling Shareholder is a party requiring the supson for or purchase of any Company Shares, loerosecurities owned by such Selling
Shareholder and convertible into, exchangeablerfevidencing the right to subscribe for or puréhasy Company Shares. Except as set
forth in the Organizational Documents of the Companthe ESOP Rights, such Selling Shareholdeoisrparty to any voting trust or other
agreement with respect to the voting, redemptiale, sransfer or other disposition of the Compahgr8s.

Section 3.05Purchase for Investment; Accredited Investowith respect to each Indemnifying Shareholdechsu
Indemnifying Shareholder:

(a) is acquiring Buyer Shares hereunder for investrfor such Indemnifying Shareholdedwn account and not with a view to,
for sale in connection with, any distribution thefie

(b) either alone or together with such IndemnifyBtgareholder’s advisors, has sufficient knowledys experience in financial
and business matters so as to be capable of emglulaé merits and risks of such Indemnifying Shatder's investment in Buyer Shares and
is capable of bearing the economic risks of sughstment;

(c) acknowledges that the Buyer Shares have nat teggstered under any federal, state or foreignrities Laws and that the
Buyer Shares may not be sold, transferred, offeredale, pledged, hypothecated or otherwise depos$ unless such transfer, sale,
assignment, pledge, hypothecation or other disposit registered under any federal, state or fpreiecurities Laws or pursuant to an
exemption from registration under any federal estatforeign securities Laws;

(d) (i) is an “accredited investor” as defined unBeale 501 promulgated under the Securities Agtipis an informed,
sophisticated purchaser, and has engaged expésbegi\experienced in the evaluation of the mauiits risks of making an investment in the
Buyer Shares as contemplated hereunder.

Section 3.06Finders’ Fees. Except for Republic Partners and the ESOP FiadAavisor whose fees and expenses shall
be paid by the Company, there is no investmentdratkoker, finder or other intermediary which hagn retained by or is authorized to act
on behalf of such Selling Shareholder who mighébtitled to any fee or commission in connectiorhwifite transactions contemplated by this
Agreement or the other Transaction Documents.
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ARTICLE IV
R EPRESENTATIONS ANDW ARRANTIES OF THEC OMPANY

The Company represents and warrants to Buyergkegpt as set forth in the Disclosure Scheduless{liject to Section 12.95
Section 4.010rganization of the Company

(a) The Company is a corporation, duly incorporatedidly existing and in good standing under i3 of the State of lllinois,
and has the requisite power and authority to camrthe Business as now conducted by it. The Compasyelivered true and complete
copies of its Organizational Documents to Buyelidastified on_Schedule 4.01(agnd the Company is not in material breach of such
Organizational Documents.

(b) The Company is duly licensed or qualified ickegurisdiction in which the ownership or operatifrits assets or the character
of its activities is such as to require it to bdisensed or qualified, except where such failucelse so licensed or qualified would not
reasonably be expected to have, individually dhanaggregate, a Material Adverse Effect.

Section 4.02Due Authorization. The execution, delivery and performance by the Comyf the Transaction Documents
to which it is a party and the consummation oftthesactions contemplated thereby are within the@y’s corporate powers and have
been duly authorized by all necessary corporatsjaivalent organizational action on the part of @menpany. This Agreement has been duly
and validly executed and delivered by the Comparty assuming the due authorization, execution &fidedy by Buyer and the Selling
Shareholders, constitutes a valid and binding akitig of the Company, enforceable against it iroed@nce with its terms, except as limited
by Laws affecting the enforcement of creditorshtgygenerally, by general equitable principlesyothe discretion of any Governmental
Entity before which any Action seeking enforcemmiaty be brought. Each other Transaction Documewhioh the Company is a party shall
be duly and validly executed by the Company atrimr o the applicable Closing and, upon the execuand delivery thereof by the
Company and the due authorization and valid execwnd delivery of such Transaction Document byedher party thereto, shall
constitute a legal, valid and binding obligatiortted Company enforceable against the Company iordance with its terms, except as
limited by Laws affecting the enforcement of credit rights generally, by general equitable pritegpor by the discretion of any
Governmental Entity before which any Action seelkémjorcement may be brought.

Section 4.03Governmental Authorization The execution, delivery and performance by the Camypf the Transaction
Documents to which it is a party and the consunwnatif the transactions contemplated thereby reaqudraction by or in respect of, or filing
with, any Governmental Entity, other than (a) caanpde with any applicable requirements of the H3Rahd any other Competition Laws;
(b) compliance with the regulatory requirementsfegh in Schedule 4.03and (c) any such action or filing as to which thiture to make or
obtain would not reasonably be expected to matg@ald adversely impair the Business as currertthdacted.
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Section 4.04Noncontravention. The execution, delivery and performance by the CGongof the Transaction Documents
to which it is a party and the consummation oftthesactions contemplated thereby do not and sballa) violate the Organizational
Documents of the Company or any of its Subsidiafi@sassuming compliance with the matters refetodd Section 4.03violate any Law
or Permit applicable to the Company or its Subsielaor (c) constitute a material default undegioe rise to any right of termination,
cancellation or acceleration of any right or oltiga or to a loss of any benefit relating to thesBiess to which the Company or any of its
Subsidiaries is entitled under any provision of &ontract or Permit binding upon the Company ohssiebsidiary, except, in the case of
clauses (b) and (c), for such matters as wouldeasonably be expected to materially and advemsgigir the Business as currently
conducted.

Section 4.05Capitalization of the Company; Subsidiaries

(a) The authorized capital stock of the Companysisis of one hundred thousand (100,000) CompanseShef which 39,420
Shares are issued and outstanding. All of the ésand outstanding Company Shares were duly auitbfar issuance and are validly issued,
fully paid and non-assessable. Except as set iiotthe Company’s Organizational Documents, nonefCompany Shares are subject to any
preemptive or subscription rights. Except as sehfim the Company’s Organizational Documents,dtismo existing option, warrant, call,
right or agreement to which the Company is a patyiring, and there are no securities of the Compaitstanding that upon conversion or
exchange would require, an increase to the valampfbf the Company Shares, or other securitiesertible into, exchangeable for or
evidencing the right to subscribe for or purchase @ompany Shares. The Company Shares constiitently issued and outstanding equity
securities in the Company. Except as set forthénGompany’s Organizational Documents and the EBiQRts, the Company is not a party
to any voting trust or other agreement with respethe voting, redemption, sale, transfer or otlisposition of any of the Company Shares.

(b) Each of the Compang'Subsidiaries is duly organized and validly eriptinder the Laws of its jurisdiction of organipatiand
has all the requisite power and authority to camthe Business as now conducted by such Subsidiagh of the Company’s Subsidiaries is
duly licensed or qualified in each jurisdictionvitich the ownership or operation of its assethiercharacter of its activities is such as to
require it to be so licensed or qualified, excepere such failures to be so licensed or qualifiedld not reasonably be expected to have,
individually or in the aggregate, a Material Adweiffect. The Company has delivered to Buyer tna:@mplete copies of the
Organizational Documents of each of its SignificBnbsidiaries and, to the knowledge of the Compeagh of its other Subsidiaries, in each
case as listed on Schedule 4.05(dhd no Subsidiary is in material breach of angaBizational Document to which it is a party.

(c) Except as set forth on Schedule 4.05(¢) all of the Equity Interests are owned beneflg and of record by the Company or
one of the Company’s Subsidiaries, free and cléall diens and restrictions on transfer, othemti®ermitted Liens and transfer restrictions
imposed thereon by applicable securities Lawsn(i)e of the Equity Interests are subject to aegmiptive or subscription right and
(iii) there is no existing option, warrant, calght or agreement to which the Company or any§&itibsidiaries is a party requiring, and there
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are no securities of any of the Company’s Subselavutstanding that upon conversion or exchangdduequire, an increase to the value of
any of the Equity Interests, or other securitiesvestible into, exchangeable for or evidencingribt to subscribe for or purchase any of the
Equity Interests. Except as set forth_on Schedilg(4), neither the Company nor any of its Subsidiaiges party to any voting trust or other

agreement with respect to the voting, redemptiale, sransfer or other disposition of any of theiiginterests.

Section 4.06Financial Statements

(a) True and complete copies of the consolidatelited balance sheets of the Company and its Sabgdi(taken as a whole) and
the related audited statements of income and d¢asis bf the Company and its Subsidiaries (takea ahole) as of and for the fiscal years
ended June 30, 2012, 2011 and 2010 (collectiviety; Financial Statement} are set forth in Schedule 4.06(a)

(b) The Financial Statements (i) were prepared]limaterial respects, from and in accordance thighfinancial records of the
Company and its Subsidiaries, as applicable, @jeaprepared in accordance with GAAP, consistagplied during the periods involved
(except as otherwise stated in the footnotes ikldereto) and (iii) fairly present, on such basisall material respects, the financial position
of the Company and its Subsidiaries as of the dagrgof and the consolidated results of operatidrise Company and its Subsidiaries for
the time periods indicated.

Section 4.07Absence of Certain Changes

(a) Except for actions taken in preparation oftthesactions contemplated by this Agreement, fioenBalance Sheet Date
through the date of this Agreement, the Businesskean conducted in the ordinary course consistiéintpast practices in all material
respects.

(b) From the Balance Sheet Date through the datei®fgreement, there has not been any Materiakefgk Effect and no action
has been taken by the Company or any of the Conp&upsidiaries that would be a violation_of Serti01if it had been taken after the
date of this Agreement.

Section 4.08No Undisclosed Liabilities The Business does not have any material Liabilthes would have been requil
to be reflected in, reserved against or otherwesidbed in the Balance Sheet in accordance witAlAapplied on a consistent basis, and
that were not so reflected, reserved against aritbes! therein, other than Liabilities (a) incuriadhe ordinary course of business after the
Balance Sheet Date, (b) incurred in connection thithsale of the Company and the transactions ogiéeed hereby, (c) which would be
included in Net Working Capital or (d) that wouldtmeasonably be expected to materially and adiyeirs@air the Business as currently
conducted.

Section 4.09Material Contracts.

(a) Schedule 4.09(akts forth the following Contracts to which the Qany or any of its Subsidiaries is a party in dffatthe
date of this Agreement (each Contract that is regutio be listed on Schedule 4.094ejng a “_Material Contrac):

(i) any lease of personal property requiring (Ahaal rentals of $120,000 or more or (B) aggregatemnents by the
Company or any of its Subsidiaries of $360,000 oren
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(i) any agreement for the purchase of materialppbes, goods, services, equipment or other td@gibsets requiring either
(A) annual payments by the Company or any of itss8liaries of $120,000 or more or (B) aggregatergayts by the Company or
any of its Subsidiaries of $360,000 or more;

(i) any partnership, joint venture or other siaribgreement with any Person;

(iv) any agreement that materially limits the freadof either the Company or any of its Subsidiattesompete in any line
of business or with any Person or in any area omo, operate, sell, transfer, pledge or otherdispose of or encumber any as
or property of the Company or any of its Subsidisuand which would so materially limit the freedofriBuyer or any of its
Affiliates after the applicable Closing Date;

(v) any Contract pursuant to which the Companyryr @t its Subsidiaries licenses from or contradith\@nother Person for
the use of any Intellectual Property material #® lisiness to the Company and its Subsidiaries titha agreements for “shrink-
wrap,” “click-through” or “off-the-shelf’ software;

(vi) any note, mortgage, indenture or other obi@abr agreement or other instrument for or retatim Indebtedness or any
Lien securing such Indebtedness;

(vii) other than acquisitions or dispositions splilvolving its Affiliates or other Persons undemnemon control, any
agreement entered into during the three-year pgmiod to the date of this Agreement relating te #tquisition or disposition of
any business (whether by merger, sale of stock,afassets or otherwise) having an aggregate wdlatleast $500,000;

(viii) each Contract entered into on or after Japda 2011 for the sale of any of the assets ofGbmpany or any of its
Subsidiaries, other than in the ordinary courskusiness, for consideration in excess of $500,000;

(ix) any agreement for capital expenditures orabguisition or construction of fixed assets whieuires aggregate future
payments in excess of $200,000;

(x) any agreement which includes pricing or magiovisions that are subject to caps, floors orazs|lor other similar
agreement that is associated with hedges, deresativ other similar instruments;

CH\1406641

29



(xi) any agreement that contains a most-favorecimgior similar provision;

(xii) each Contract with any senior-level managetemnployee regarding any employment, severancaamge-of-control
payment;

(xiii) each material agency or broker Contract vétty agent or broker of the Company or any of itssiiaries; or
(xiv) any Real Property Lease.

(b) Each Material Contract is a valid and bindiggement of the Company or one of its Subsidiaas@pplicable, enforceable
accordance with its terms, except as limited by $affecting the enforcement of creditors’ rightagelly, by general equitable principles or
by the discretion of any Governmental Entity befetéch any Action seeking enforcement may be brouayd except as would otherwise
not materially interfere with the conduct of thedhess in substantially the manner currently cotatldNeither the Company nor any of its
Subsidiaries have received any written notice gfraaterial default or event that, with notice qude of time, or both, would constitute a
material default by the Company or such Subsidienger any Material Contract. To the knowledge ef @ompany, no other party to a
Material Contract is in material default of sucht®taal Contract. Except for the Contracts descriime8ection 4.09(a)(ii) the Company has
made available to Buyer true and complete copiesioh Material Contract.

Section 4.10Litigation . Except for the matters related to Taxes, whichdaseribed in Section 4.2@&nd matters related
Intellectual Property, which are described in Set#.13, there are no, and have not been since Janu@f11, Actions pending against or,
to the knowledge of the Company, Actions threatemdadvestigations pending against, the Comparijsdsubsidiaries, or pertaining to the
Business that would reasonably be expected totnesuiability to the Company or its Subsidiarigaken as a whole) in excess of $500,0C
result in any criminal or quasi criminal Action iojunctive relief.

Section 4.11Compliance with Laws Except with respect to (a) compliance with Law @mnéng real estate (as to which
certain representations and warranties are madeigot to Section 4.1)2 (b) compliance with Law concerning Intellectiabperty (as to
which certain representations and warranties agemarsuant to Section 4.1.3c) compliance with Law concerning employee est{as to
which certain representations and warranties aerparsuant to Section 4.),7(d) compliance with Environmental Laws (as taehhcertair
representations and warranties are made pursu&eiction 4.18, (e) compliance with Law concerning Taxes (awlich certain
representations and warranties are made pursu&etction 4.20, (f) compliance with Law concerning anti-corrugtimatters (as to which
certain representations and warranties are madeigot to Section 4.24and (g) compliance with Law concerning import axgort matters
(as to which certain representations and warraatiesnade pursuant to Section 4)26either the Company nor any of its Subsidiaisesr
has been since July 1, 2010, in violation of, anthé knowledge of the Company is not, and ha®eeh since July 1, 2010, under
investigation with respect to and has not beeratereed in writing to be charged with or given veritinotice of any violation of, any
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Law relating to the conduct of the Business, oranmwhich any of the Company’s or its Subsidiaressets or properties are bound, excer.
violations that would not reasonably be expecte(@ tmaterially and adversely impair the Businessarrently conducted, (ii) result in
criminal or quasi-criminal penalties or (iii) resud fines or other penalties to the Company as@itbsidiaries in excess of $100,000. To the
knowledge of the Company, neither the Company ngradi its Subsidiaries is or was required to berd®ed as an underwriter or agent with
respect to the insurance business conducted b@dhegpany and its Subsidiaries.

Section 4.12Real Property.

(a) The Real Property constitutes all the mateeial property owned or leased by the Company oroéiitg Subsidiaries that is
used or held for use primarily in the conduct & Business as currently conducted. The Companp®obits Subsidiaries has good and
valid fee simple title to the Owned Real Propefitye and clear of all Liens, other than Permittéshk.

(b) The Company has made available to Buyer aangecorrect copy of each Real Property Lease. Each Real Property Lease
(together with any amendment thereto) is unmodiéied represents the entire agreement between thgay or the applicable Subsidiary,
as applicable, and the applicable lessor.

(c) No Person other than the Company and its Siavd has the right to use the Real Property hEdkhowledge of the
Company, there are no matters affecting the riifleé,and interest of the Company or its Subsigigras applicable in and to the Real
Property, which, individually or in the aggregatmuld materially impair the ability of the Compaayits Subsidiaries to carry on the
Business as currently conducted upon the Real Ryope

(d) There are no pending or, to the knowledge efGompany, threatened condemnation proceedingsespect to any Real
Property.

(e) Neither the Company nor any Subsidiary hasotsed any option or right to terminate, renew dees or otherwise affect any
right or obligation of the tenant under any Realf@rty Lease or to purchase the real property stitjeany Real Property Lease that is not
contained within such Real Property Lease.

() Neither the Company nor any Subsidiary is ifadét or otherwise in breach under any Real Prgpesase and, to the
knowledge of the Company, no other party is in ditfar otherwise in breach thereof. No party to &®al Property Lease has exercised any
termination right with respect thereto. No partyatty Real Property Lease has repudiated any poovibiereof and there is no dispute, oral
agreement or forbearance program in effect witheesto any Real Property Lease.

(g9) The use and occupancy of all Owned Real Prgged in material compliance with all applicablenlsa including those
pertaining to zoning matters and the Americans Wigabilities Act.

(h) The Company has made available to Parent adoueect and complete copy of all ALTA land tidarveys and all title
insurance commitments and policies covering any &l\Real Property in the United States that arhérpbssession or control of the
Company or any Subsidiary.
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Section 4.13Intellectual Property.

(a) Schedule 4.13(&pntains a list of all patents and patent applicesj trademark and service mark registrations aptications
for registration thereof, copyright registratiomzlapplications for registration thereof, and in&trdomain names registrations, in each case
that are owned by the Company or any of its Subsi&h. With respect to each item of Intellectuagerty listed on Schedule 4.13(a)

(i) either the Company or one of its Subsidiargethe sole owner thereof and there are no Liersuoh Intellectual Property (other than
Permitted Liens), and (ii) no Action is pending tor the knowledge of the Company, is threatenetdhallenges the validity, enforceability,
registration or ownership of the item, other thadimary course office actions. To the knowledgé¢hef Company, the conduct of the Business
by the Company and its Subsidiaries does not igésimisappropriate or otherwise violate, the Ietetlial Property rights of any Person.
Neither the Company nor any of its Subsidiariesreasived any written notice during the past sixy@ars alleging the Company or any o
Subsidiaries has infringed or misappropriated antgllectual Property rights of any other Persoarig material respect. To the knowledge of
the Company, no Person is infringing or misapprprg any Intellectual Property rights of the Compar any of its Subsidiaries material to
the business of the Company and its Subsidiaries.

(b) The Company and its Subsidiaries have sufftaigits to use all material computer software, dietvare and systems,
information technology equipment, and associatediantation used or held for use in connection thiéhoperation of the business as
presently conducted (the “ IT AsséjsThe IT Assets operate and perform in all malenéspects in accordance with their documentagtiah
functional specifications and otherwise as requingthe Company and its Subsidiaries in connedtibh the operation of its business. The
Assets have not materially malfunctioned or faiieding the past three (3) years.

Section 4.14Assets The Company and each of its Subsidiaries ownshasdjood and valid title to all material tangible
personal property reflected on its books as owneidl free and clear of all Liens other than PeteditLiens. Each of the Company and its
Subsidiaries has (i) filed or caused to be filethwie appropriate Governmental Entity all repoetguired to be filed with respect to any
material unclaimed property and has remitted tcaihygropriate Governmental Entity all material umaked property required to be remitted,
or (ii) delivered or paid all material unclaimedperty to its original or proper recipient. No nrékasset or property, or material amount of
assets or properties, of the Company or its Sudosédi is escheatable to any Governmental Entitguady applicable Law, including
uncashed checks to vendors, customers, or emplayeesefunded over payments, or credits.

Section 4.15Permits. The Company and its Subsidiaries possess allriabg@vernmental permits, approvals, orders,
authorizations, qualifications, consents, licensestficates, franchises, exemption of, or filimgsregistrations with, or issued by, any
Governmental Entity necessary for the operatiothefBusiness as currently conducted (the “ Peripiexcept when the failure to possess
such Permit would not reasonably be expected temadly and adversely impair the Business as ctigremnducted. All such Permits are in
full
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force and effect, and there are no Actions pendimdp the knowledge of the Company, threatenasriting before any Governmental Entity
that seek the revocation, cancellation, susperwmi@uverse modification thereof. To the knowledfijthe Company, neither the Company
any of its Subsidiaries, is in material default @ condition exists that with notice or lapseiwfe or both would constitute a material
default, under the Permits.

Section 4.16Finders’ Fees. Except for Republic Partners, whose fees and exsestwall be paid by the Company, there is
no investment banker, broker, finder or other imediary which has been retained by or is authoriaextt on behalf of the Company who
might be entitled to any fee or commission in catio& with the transactions contemplated by thise®gnent or the other Transaction
Documents.

Section 4.17Employee Benefit Plans

(a) Each material Employee Plan, including each [Byge Plan that is subject to ERISA, is listed an&dule 4.17(a)(i) and for
each such Employee Plan the Company has madelaeaitaBuyer copies of (i) all documents and instemts by which the Employee Plan
is maintained and operated (including all employtagmeements, contracts, letters, or memorandaitigivgy an Employee Plan), and (ii) t
summary plan description. Each material Internatidtan is listed in Schedule 4.17(a)(ignd for each such International Plan the Company
has made available to Buyer copies of all mat@lah-related documents (including all employmentagents, contracts, letters, or
memoranda constituting an Employee Plan).

(b) Except as set forth in Schedule 4.17(6) none of the Employee Plans is subject toeTit of ERISA, subject to Section 412
of the Code or is a defined benefit pension plah @hneither the Company nor any of its Subsigisihas any liability to the Pension Benefit
Guaranty Corporation (other than for premiums reitdue) or to any multiemployer plan (includingpliay for delinquent contributions or
withdrawal liability).

(c) Each Employee Plan that is intended to be figdlunder Section 401(a) of the Code has receaviedyorable determination or
opinion letter from the Internal Revenue Serviaehas pending or is within the remedial amendmenibpl in which to file an application for
such determination from the Internal Revenue Servibie Company has made available to Buyer copimanost recent Internal Revenue
Service determination letters with respect to eaath Employee Plan.

(d) Each Employee Plan has been maintained andstared from its inception in material compliangéh the terms of its
governing documents and with all applicable Lawsnélof the Employee Plans that are welfare platisimihe meaning of Section 3(1) of
ERISA provides for any retiree benefits, and neithe Company nor any of its Subsidiaries has dufigation to provide health care cover
for any former Company Employees or dependentativek or beneficiaries of former Company Employegiser than continuation coverage
mandated under Section 4980B of the Code or anypacable Law. Neither the Company nor any of itssilibries is in default in
performing any of its contractual obligations unday Employee Plan or any related trust agreenreinsarance contract, and there are no
outstanding Liabilities under any Employee Plareothan Liabilities for benefits to be paid in trelinary course to participants in such plan
and their beneficiaries.
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(e) There are no pending proceedings that have instuted or, to the Company’s knowledge, threatkor asserted against any
of the Employee Plans. No investigations or aualjteiny Governmental Entity of any of the EmployésnB have been instituted or, to the
Company'’s knowledge, threatened. Except as sdt fioiEchedule 4.17(g)no event has occurred, and there exists no gondit set of
circumstances in connection with any Employee Rlader which the Company or any of its Subsidiac@sd be subject to any risk of
Liability under ERISA Sections 409, 502(i), or 5026r Section 4975 of the Code.

(f) To the knowledge of the Company, the Company isnSubsidiaries have performed in all mategapects all obligations
required with respect to each International Plaact8nternational Plan has been maintained in maatympliance with its terms and with
any Law. All payments (including premiums due) aticemployer and employee contributions requiretdee been collected in respect of
each International Plan have been paid when duéapplicable, accrued on the balance sheet o€rapany or the applicable Subsidiary.
No Taxes, penalties or fees are owing or assesaalkr or against any International Plan. To theskadge of the Company, no event |
occurred with respect to any International Planclvhs tax qualified or registered under Law whiabubd result in the revocation or loss of
such tax-qualified status or registration of suateidnational Plan, or which would entitle any Pargeithout the consent of the sponsor of
such International Plan) to wind up or terminatg anch International Plan, in whole or in part. fihare no goingoncern unfunded actuar
liabilities, past service unfunded liabilities @hwency deficiencies with respect to any InternaaioPlans. No contribution holidays have been
taken under any of the International Plans, antethave been no withdrawals of assets or tranefassets from any International Plan,
except in accordance with Law.

(g) Each Employee Plan that is a “nonqualified defi compensation plan” (within the meaning of #ectt09A(d) of the Code)
has been administered and maintained in accordaitic&Section 409A of the Code and the rules andlegpns issued thereunder, and no
Person is subject to income tax, interest or pEsalinder Section 409A(a)(1) due to a failure tmply with Section 409A of the Code, whi
such failure cannot be corrected without a matéietbility to the Person either under an InternalBnue Service correction program or
under the principles set forth in Proposed Treafegulation 1.409A-4.

(h) The Phoenix ESOP qualifies as an “employeeksbemership plan” within the meaning of Section 8@%(7) of the Code. The
Company has engaged an independent corporateetiihsticis a bank or trust company experienced ipl@yee stock ownership plan matters
(the * ESOP Truste®8 to serve as trustee of and act on behalf oftheenix ESOP in connection with the transactiomgéeroplated by this
Agreement. The Company has provided to Buyer a oy the engagement letter between the Compandytlae ESOP Trustee; and (i) the
engagement letter between the ESOP Trustee antRigius Ross, Inc. (the * ESOP Financial AdviSor

(i) Schedule 4.17(i3ets forth (i) each Retention Bonus Agreement épbgsed on salaries as of the date of this Agerenthe
amounts payable by the Company or any
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of its Subsidiaries under the Retention Bonus Agieras on each of December 31, 2013 (* Scheduled Bohus Paymeri) and

December 31, 2014 (* Scheduled 2014 Bonus Payhassuming the employee remains employed on satdsdOther than the transaction
bonuses that become payable in connection withuromsation of the transactions contemplated by tljeeAment and the Retention Bonus
Agreements, neither the Company nor any of its Eidrges is party to any retention, stay-pay orikimagreement that would require
payment of any retention, stay-pay or similar boaftier the Initial Closing Date.

Section 4.18Environmental Compliance

(a) The Business, the Company and its Subsidiaridshe Real Property are and have been in coneglimnall material respects
with all applicable Environmental Laws, includingyaPermits required by applicable Environmental aw

(b) (i) No written notice, claim, inquiry, ordeequest for information, complaint, penalty or decthhas been made and (ii) there
is no Action pending or, to the knowledge of ther@any, threatened, which (A) alleges the actuglodential material violation of or
material noncompliance with any Environmental Lavaony Permit required by any applicable Environrakbaw, alleges any potential
material Liability, obligation, costs or Damageisizig under or relating to any Environmental Lamgluding any investigatory, remedial,
natural resource, response, removal or correctiligations, or seeks to revoke, materially amenatemally modify or terminate any Permit
required by any applicable Environmental Law, (Bates to the Business, the Company or its Subidiar the Real Property and (C) has
not been settled, dismissed, paid or otherwisdwedavithout ongoing obligations or costs priothe date hereof.

(c) The Business has not caused any past or presetamination, release, or any spilling, leakimgmping, pouring, emitting,
emptying, discharging, injecting, escaping, leaghatumping or disposing of any Hazardous Substaates, under or from any currently or
formerly owned or leased property or facility relgtto the Business, the Company or its Subsidiasiehe Real Property in any manner s
to create any material Liability under any Enviramtal Law.

(d) The Company and its Subsidiaries have deliveydglyer a true, correct and complete copy ofredterial reports of which the
Company and its Subsidiaries have knowledge rgjatirihe status of any of the Real Property ormwilse relating to the business of the
Company and its Subsidiaries with respect to anyirenmental Law, including that the Company andStsidiaries have delivered to Bu
a true, correct and complete copy of all PhasallRtmase 1l environmental site assessments relatalytof the Real Property that are in the
Company’s or any of its Subsidiaries’ possessiooootrol.

Section 4.19Employees

(a) With respect to the Company Employees, the Gomyp@and each of its Subsidiaries (i) is and has beenaterial compliance
with all applicable Laws respecting employment, Eapment practices, labor, collective bargainingcdimination on the grounds of any
class protected by applicable Law, maternity, patgiand parental leave and pay,
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immigration control, worker classification, infortien and data privacy and security, terms and d¢aondi of employment, wages and hours,
employment standards, human rights, occupatiorfietysavorkers’compensation, language of work, mass layoffs, ctile redundancies a
plant closings and (ii) has properly and timely madl social insurance payments, including paymengy public pension scheme,
compulsory retirement insurance, unemployment axste, compulsory long term care insurance, computstcupational disability
insurance, and compulsory health and safety insereequired to be made in respect of any empldgemer employee or director in
accordance with applicable Law.

(b) There are no Actions, complaints, charges, las®r other proceedings pending or, to the kndgdeof the Company,
threatened against the Company or any of its Siavsd brought by or on behalf of an applicantdomployment, any current or former
Company Employee, contractor or consultant or dagscof the foregoing, relating to any such Lawsleging breach of any express or
implied contract of employment, wrongful terminatiof employment, or any other discriminatory, wrauigr tortious conduct in connection
with the employment relationship, except that waubdl reasonably be expected to result in Liabilitthe aggregate with all other items in
excess of $250,000.

(c) Schedule 4.19(dists all Bargaining Agreements. Except as sebfortSchedule 4.19(¢here are no labor unions, labor
organizations or employee groups presently reptiggear, to the knowledge of the Company, engagezhy organizing activity with respect
to any Company Employee. There has not been, tha@ presently pending or existing, and, to thevidedge of the Company, there is not
threatened any (i) strike, slowdown, picketing @rkvstoppage by any current or former Company Egess, (ii) proceeding against or
affecting any Company Employees relating to thegat violation of any Law or principle of commowvlpertaining to labor relations or
employment matters, including any material changeomplaint filed by an employee, employee groupon or other labor organization with
any labor relations board, works council or othev&nmental Entity, organizational activity, or ethmaterial labor or employment dispute
or (iii) application for certification of a collegt bargaining agent for one or more groups of CamyEmployees. To the knowledge of the
Company, no event has occurred or circumstancésetkiat could provide the basis for any work stgggpar other dispute with any labor
union, labor organization or employee group.

(d) To the knowledge of the Company, no Company lByge is subject to any secrecy, nonsolicitationarcompetition
agreement or any other agreement or restricti@angfkind that would impede in any way the abilifysach Company Employee to carry out
fully all activities of such Company Employee intherance of the Business each case either before or after the applic@hdsing.

(e) To the knowledge of the Company, as of the dathkis Agreement, no vice president, general ganar higher level
Company Employee (other than any Selling Sharelnpidehe United States, or with respect to anyssdiary, no managing director, general
manager or regional manager thereat, has providgdatice that he or she has any plans to termiera@oyment with the Company or its
applicable Subsidiary as a result of the transast@mntemplated by this Agreement.
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Section 4.20Taxes.

(a) The Company and each of its Subsidiaries hadyifiled (taking into account applicable extemsipwith the appropriate
Taxing Authority all Tax Returns required to beélithrough the date hereof, and all such Tax Retara accurate and complete in all
material respects. All material Taxes of the Conypamd its Subsidiaries (whether or not shown tdile and payable on any Tax Return)
have been timely paid (other than Taxes being steden good faith through appropriate proceedindgsch are disclosed on Schedule 4.20
(a)and for which adequate reserves have been estatlistaccordance with GAAP to the extent requirgGAAP).

(b) Except as set forth on Schedule 4.20( deficiency for any material amount of Taxes baen proposed, asserted or
assessed in writing by any Governmental Authoritgiast the Company or any of its Subsidiaries thatains unpaid. Except as set forth on
Schedule 4.20(b)there are no ongoing or pending audits, exanunator other administrative or judicial proceedingth respect to any
material Taxes of the Company or any of its Subsiés. There are no waivers or extensions of atytst of limitations currently in effect
with respect to Taxes of the Company or any obitbsidiaries.

(c) There are no Liens for Taxes upon any propargssets of the Company or any of its Subsidiaeiesept for Liens for current
Taxes not yet due and payable and Liens for Tag@gyltontested in good faith through appropriategedings.

(d) Neither the Company nor any of its Subsidiaisdsable for any material amount of Taxes of atlyer Person (other than the
Company or any of its Subsidiaries) under Treafegulation §1.1502-6 or any similar provision atet local or foreign Tax Law or as a
transferee or successor, or pursuant to any indeatidn, allocation or sharing agreement. Non¢hef Company or any of its Subsidiaries is
a party to any tax sharing or tax indemnificatigmegement or arrangement other than (i) any suakeagent or arrangement among one or
more of the Company and its Subsidiaries and (gf@mary commercial contracts entered into in tigénary course of business that are not
primarily related to Tax.

(e) Since January 1, 2009, neither the Companwangiof its Subsidiaries has been a party to amséetion treated by the parties
as a distribution to which Code Section 355 apphesther the Company nor any of its Subsidiari@s éngaged in any “listed transaction”
within the meaning of Treasury Regulation Sectidd011-4(b)(2).

(f) Since January 1, 2009, no written claim hasnbmade by a Governmental Entity in a jurisdictiomene the Company or any of
its Subsidiaries does not file any Tax Return thatCompany or any of its Subsidiaries is or magudgect to Taxation by such jurisdiction.

(g) Any material amount of Taxes that the Compamy any of its Subsidiaries is or was required tthiagld or collect in
connection with any amount paid or owing to any kyge, independent contractor, shareholder, naheasi creditor or other third party
have been duly withheld or collected and have Ipeéah, to the extent required, to the proper Govemtial Entity or other Person. All Tax
information reporting requirements

CH\1406641

37



relating to such Taxes of or with respect to thenBany and each of its Subsidiaries have been isatisf full. Neither the Company nor any
of its Subsidiaries has any material Tax Liabilityh respect to the misclassification of any perasran independent contractor rather than as
an employee, or with respect to any employee lefitsed another employer.

(h) Neither the Company nor any of its Subsidiavékbe required to include any item of income am,exclude any item of
deduction from, Taxable income for any Taxablegu(or portion thereof) ending after the applicaBlesing Date as a result of
any: (i) change in method of accounting for a Tédegieriod ending on or before the applicable Clpfiate; (ii) “closing agreement” as
described in section 7121 of the Code or othereagemt with a Governmental Entity (or any similanysion of any applicable Law)
executed on or before the applicable Closing D@@tginstallment sale or open transaction dispositmade on or before the applicable
Closing Date; (iv) prepaid amount received on doleethe applicable Closing Date; or (v) dischavfndebtedness on or prior to the
applicable Closing date pursuant to Section 1@8(ihe Code.

(i) There is no agreement, plan, arrangement, Eyegl@lan or other Contract covering any curretibioner employee or
independent contractor of the Company or any dsitssidiaries that, considered individually or édased collectively with any other such
Contract, will, or could reasonably be expectedytee rise directly or indirectly to the paymentasfy amount that would not be deductible
pursuant to section 280G of the Code (without régaany such amount or payment that is approvetiédghareholders of the Company or
any of its Subsidiaries in accordance with sec#88G(b)(5)(B) of the Code and applicable regulatitrereunder). Neither the Company nor
any of its Subsidiaries is a party to any Contraot,does it have any obligation or other Liabijlity compensate any individual for excise
Taxes paid pursuant to section 4999 of the Code.

() None of the Company nor any of its Subsidiaigesr has been treated for purposes of any afgéidsaw (including any treaty)
relating to Taxes as resident in or having permaestablishment in any jurisdiction other than theted States or the country of the
Subsidiary’s incorporation.

(k) The Company has filed all Forms TD F 90-22 duieed by applicable Law.

Section 4.21Ilnsurance. The Company has previously made available to Bagpies of all material policies of liability,
property, casualty and other forms of insurana®ed or held by the Company or any of its Subsieliaor with respect to which the Compi
or any of its Subsidiaries is a named insured loemtise a beneficiary of coverage. All such poblcaee in full force and effect in all material
respects, all material premiums due and payabledinehave been paid, no written notice of canéehatr termination with respect thereto
has been received and there is no existing matfallt thereunder.

Section 4.22Related Party TransactionsExcept as set forth on Schedule 4, 22ither the Company nor any of its
Subsidiaries leases or is committed to lease arngrimbproperties or assets from, or owes any natamounts to, or uses in its business any
material properties or assets of, nor has it loargdmaterial amount to, or entered into any
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other contract or agreement with, any Selling Stalder or any of such Selling Shareholder’s Affiis.or immediate family members or any
other officer or director of the Company or anyitefSubsidiaries (other than amounts owed to aof sadividual in his or her capacity as an
officer, employee or director of the Company or afijts Subsidiaries).

Section 4.23Customers and SuppliersSchedule 4.28ontains a list setting forth the 25 largest custienof the Business,
by dollar amount of gross sales made, over theviev@l2) months ended on the Balance Sheet Datetlferamount of gross sales with res
to each such customer during such twelve (12) mpettod) (the “ Material Custometsand the 15 largest suppliers of and service iolens
to the Business, by dollar amount paid, over thelver(12) months ended on the date of the BalaheetSand the amount paid to each such
supplier or service provider during such twelve) (@@nth period) (the “ Material Suppli€is Since July 1, 2012, the Company and its
Subsidiaries have not received any written notickciating that any such Material Supplier or Mak@ustomer is terminating or materially
reducing or making any materially adverse changeridesires or intends to terminate or materighuce or make any materially adverse
change in, its or any of its Affiliates’ businestationship with the Company or any of its Subsid&a

Section 4.24Anti-Corruption .

(a) Neither the Company, any of its Subsidiaries,any of their respective officers, directors, mgedistributors, employees or
other Persons acting for their benefit or on theinalf, has, directly or indirectly, taken, autlzed, allowed or ratified any action that has
caused the Company or any Company Subsidiary o m&terial violation of the United States Fore@orrupt Practices Act of 1977 (the “
FCPA™) or any other anticorruption or anti-bribery Laagplicable to the Company or any Subsidiary (ctilely, together with the FCPA,
the “ Anticorruption Laws).

(b) More patrticularly, neither the Company, its Sidiaries, nor any of their respective officersedtors, agents, distributors,
employees or other Persons acting for their beoefin their behalf, has, directly or indirectlsgkén any act in furtherance of an offer,
payment or transfer (or a promise to pay or trapsf®ney or anything else of value to a Governn@fficial, or any other Person when
knowing or having reason to believe that all or poytion of such money or thing of value will or yriae offered, given or promised to any
Government Official, for the purpose of obtainingtaining or directing any business or securing@thgr business or regulatory advantage.

(c) During the past five (5) years, (i) there hasibno written allegation, charge, proceeding tmthe knowledge of the
Company, no investigation of, or written requestifilormation by any Governmental Authority frorhetCompany or any Subsidiary
regarding the Company’s or any Subsidiary’s acbugdossible violation of any Anticorruption Lawsda(ii) none of the officers, directors,
employees or agents of the Company or any of ibsiliaries has been a Government Official.

(d) Neither the Company, its Subsidiaries, nor eftheir respective directors, officers, agentspkayees, former employees or
any other Person associated with or acting fomdbehalf of the Company or its Subsidiaries hasi{@umvented any internal
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accounting controls of any such entity, (ii) failsif any books, records, or accounts, (iii) establisor maintained any fund or asset that has
not been recorded in the books and records of acly entity, or (iv) attempted to coerce or fraudtlieinfluence, an accountant in connec
with any audit, review, or examination of the fic#@l statements of the Company or any of its Suaseab.

(e) For purposes of this Agreement, * Governmetiic@@ ” means any (i) officer, director or employee déavernmental Entity
or instrumentality thereof (including any partiatly wholly state-owned or controlled enterpris@);holder of political office, political party
official, candidate for any political office, or midver of a royal family; (iii) officer, director @mployee of a public international organization
(including the World Bank, United Nations and the@ean Union); or (iv) Person acting for or onddébf any such Governmental Entity
instrumentality thereof.

Section 4.25Export/Import . The Company, each of its Subsidiaries, and ehtied respective officers, directors,
employees and other Persons acting on the beh#deédompany and any of its Subsidiaries, has:

(a) At all times complied in all material respewafih all Anti-Boycott Laws.

(b) At all times complied in all material respeuatith all U.S. and applicable foreign Laws relatiogexport controls, including the
following: (i) the Arms Export Control Act (22 U.G. § 2751 et seq.); (ii) the International TrafficArms Regulations (22 C.F.R. Parts 120-
130); (iii) the Export Administration Act of 1978@ U.S.C. App. 88 2401-2420); (iv) the Export Adisiration Regulations (15 C.F.R. Parts
730-774); (v) the International Emergency EconoRoevers Act (50 U.S.C. 88 1701-1707); (vi) the Tnadivith the Enemy Act (50 U.S.C.
App. 1 et seq.); and (vii) the embargo and sanstipograms administered by the U.S. Treasury Deygant's Office of Foreign Assets
Control (31 C.F.R. Parts 501-598) (all of the faieg collectively defined as_* Export Contrdls

(c) Obtained all licenses, registrations, approeald agreements required by applicable Export G@tnff Licenses) and
complied in all material respects with the termd aanditions of the Licenses, and kept all recoedgiired by Export Controls;

(d) At all times complied in all material respeuatith all applicable Laws, U.S. and foreign, relatedhe importation of goods,
including the Tariff Act of 1930 (19 U.S.C. § 126@seq.) and U.S. Customs and Border Protectianatgns (19 C.F.R. Parts 0-192) (all of
the foregoing collectively defined as “ Import Lalysand used reasonable care when importing gantdseiach jurisdiction, whether serving
as importer of record, customs broker or freigimvérder, including (i) properly classifying the @i (ii) accurately reporting the value of
goods; (iif) completely and accurately filing alitey forms; (iv) maintaining appropriate recordseach transaction in compliance with
applicable Import Laws; (v) properly marking anccdmenting the country of origin of the goods; awijl temitting all applicable duties,
including anti-dumping and countervailing dutiesds as those established by 19 U.S.C. 88 1671-)6Whout improperly seeking to
circumvent the payment of such duties; and
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(e) At no time conducted or facilitated busines$ehalf of the Company with any Restricted Partghaut a license from the
Governmental Entity responsible for administering tontrols on the Restricted Party.

Section 4.26No Other Representations And Warrantiegxcept for the specific representations and viga contained
in Article Il and this Article 1V(in each case as modified by the Disclosure Sclesdcgreto), none of the Selling Shareholders,her t
Company nor any other Person makes any other exprasiplied representation or warranty, includivith respect to the Selling
Shareholders, the Company, any of the Company’si8ialies, any of their respective Affiliates, tBasiness or the transactions
contemplated by this Agreement, and the Companytlam&elling Shareholders expressly disclaim ahgrotepresentations or warranties,
whether made by the Selling Shareholders, the Com@ay of the Company’s Subsidiaries, any of thesipective Affiliates or any of their
respective Representatives. Any reports and stupliegections, forecasts or other forward-lookingprmation or business plans (including
any information included in any confidential infoatton memorandum and management presentations) awadable to Buyer by the Selling
Shareholders or their Affiliates (collectively, ‘eRiew Documents) are provided as information only. Buyer shalt nely upon the Selling
Shareholders’ provision of any Review Documenttdjau of conducting its own due diligence. Exclptthe specific representations and
warranties contained in Article |Hnd this Article 1V(in each case as modified by the Disclosure Scleschdreto), the Company and the
Selling Shareholders have not made, do not makkhawe not authorized anyone else to make anysepiation as to: (a) the accuracy,
reliability or completeness of any of the documetdbvered to Buyer; (b) the condition of any binlg(s), structures or other improvement
the Real Property; (c) the operating conditionhaf properties or assets of the Company or anyg &ubsidiaries; (d) the Environmental
Conditions of the Real Property INCLUDING, WITHOUTMITATION, THE PRESENCE OR ABSENCE OF ANY HAZARDOS
SUBSTANCES; (e) the enforceability of, or Buyerlsiliy to obtain the benefits of, any agreementesford affecting the Business: (f) the
transferability or assignability of any ContractRermit; or (g) any other matter or thing affectorgelating to the Company, any of its
Subsidiaries, the Shares or the Business.

ARTICLE V
R EPRESENTATIONS ANDV ARRANTIES OFB UYER

Buyer represents and warrants to the Company an8dHing Shareholders that:
Section 5.010rganization of Buyer.

(a) Buyer is a corporation duly organized, validkisting and in good standing under the laws ofStete of Delaware, and has
requisite corporate or equivalent organizational@oand authority to carry on its business as nomdacted by it.

(b) Buyer is duly licensed or qualified in eachigdiction in which the ownership or operation af déissets or the character of its
activities is such as to require it to be so li@shser qualified, except where such failures todécensed or qualified would not reasonably be
expected, individually or in the aggregate, torifee with, prevent or delay the ability of Buyerénter into and perform its obligations under
this Agreement or consummate the transactions sglgted by the Transaction Documents.
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Section 5.02Due Authorization. The execution, delivery and performance by BuyeahefTransaction Documents to
which it is a party and the consummation of thegeations contemplated thereby are within the gatpamr equivalent organizational powers
of Buyer and have been duly authorized by all nemgscorporate or equivalent organizational actinrthe part of Buyer. This Agreement
has been duly and validly executed and delivereBupyer and, assuming due authorization, executishdelivery of this Agreement by the
Company and the Selling Shareholders, constitutediéand binding obligation of Buyer, enforceabtgainst Buyer in accordance with its
terms, except as limited by Laws affecting the esdment of creditors’ rights generally, by genemlitable principles or by the discretion of
any Governmental Entity before which any Actionkseg enforcement may be brought. Each other TraiwsabDocument to which Buyer is
party shall be duly and validly executed by Buyteoraprior to the applicable Closing and, uponékiecution and delivery thereof by Buyer
and the due authorization and valid execution aiivety of such Transaction Document by each otfaety thereto, shall constitute a legal,
valid and binding obligation of Buyer enforceabgmimst Buyer in accordance with its terms, exceginaited by Laws affecting the
enforcement of creditors’ rights generally, by gahequitable principles or by the discretion of &overnmental Entity before which any
Action seeking enforcement may be brought.

Section 5.03Governmental Authorization The execution, delivery and performance by Bwfe¢he Transaction
Documents to which it is a party and the consunwnatif the transactions contemplated thereby reaqudraction by or in respect of, or filing
with, any Governmental Entity, other than (a) caanpde with any applicable requirements of the HIRakd other Competition Laws,
(b) compliance with the disclosure requirementsauride Exchange Act, and (c) any such action mrgfihs to which the failure to make or
obtain would not reasonably be expected, indiviguad in the aggregate, to interfere with, preventelay the ability of Buyer to enter into
and perform its obligations under this Agreementmrsummate the transactions contemplated by @es@ction Documents.

Section 5.04Noncontravention. The execution, delivery and performance by BuyahefTransaction Documents to
which it is a party and the consummation of thegeactions contemplated thereby do not and shalla)atiolate the Organizational
Documents of Buyer, (b) assuming compliance withrttatters referred to in Section 5,08o0late any Law applicable to Buyer or
(c) constitute a material default under or give ti any right of termination, cancellation or decation of any right or obligation or to a loss
of any benefit to which Buyer is entitled under gmgvision of any Contract binding upon Buyer, extcén the case of clauses (bBnhd_(c), as
would not reasonably be expected, individuallyrothie aggregate, to interfere with, prevent oryléia ability of Buyer to enter into and
perform its obligations under this Agreement orssonmate the transactions contemplated by the Tedos@Documents.

Section 5.05Financial Ability . Buyer has access to sufficient cash to fund thewmmation of the transactions
contemplated by this Agreement (including the paynoé the Purchase Price), perform its obligationder this Agreement and satisfy all
other costs and expenses arising in connectiophigr.
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Section 5.06Litigation . There are no Actions or investigations pendingragjair, to the knowledge of Buyer, threatened
against, Buyer, except for such Actions as wouldreasonably be expected, individually or in thgragate, to interfere with, prevent or
delay the ability of Buyer to enter into and penfioits obligations under this Agreement or consunentia¢ transactions contemplated by the
Transaction Documents.

Section 5.07SEC Filings; Financial Statements

(a) Since January 1, 2009, Buyer has made alg§linith the Securities and Exchange CommissioreC 3 that it has been
required to make under the Securities Act of 1@833amended (the “ Securities Axtand the Securities Exchange Act of 1934, asratad
(the “ Exchange Act), and the rules and regulations promulgated timeder, each of which complied as to form, at theetsuch form,
document or report was filed, in all material regpavith the applicable requirements of the SeimsriAct and the Exchange Act and the
applicable rules and regulations promulgated theteu(collectively, the * SEC Documeri)s Each of the SEC Documents has complied as
to form in all material respects with the Secusithect and the Exchange Act in effect as of thespestive dates. None of the SEC Documg
as of their respective dates, or, if amended, @iseoflate of such amendment, including any findrsté@ements included in the SEC
Documents, contained any untrue statement of ariabfact or omitted to state a material fact regdito be stated therein or necessary in
order to make the statements made therein, in d¢ifjtite circumstances under which they were madtenisleading.

(b) The audited consolidated financial statementsumnaudited consolidated interim financial statets®f Buyer (including, in
each case, any related notes and schedules thierdtajed in the SEC Documents (collectively, thHguyer Financial Statemeritgs
(i) complied as of their respective dates of filimgh the SEC, in all material respects with thélghed rules and regulations of the SEC with
respect thereto, (ii) have been prepared in acoomleith GAAP, consistently applied during the pds involved (except as otherwise stated
in the footnotes related thereto or, in the casatefim financial statements, for normal and reiogyr year-end adjustments and as may be
permitted by the SEC on Form 10-Q, ForrK &r any successor or like form under the Exchafef® and (iii) fairly present, on such bases
all material respects the financial position of Bujor the time periods indicated.

Section 5.08Buyer Shares All Buyer Shares, when issued in accordance thithAgreement, will be validly issued, fully
paid, and non-assessable.

Section 5.09Finders’ Fees. Except for Morgan Stanley, whose fees and expesiskbe paid by Buyer, there is no
investment banker, broker, finder or other interiagdwhich has been retained by or is authorizeaictoon behalf of Buyer who might be
entitled to any fee or commission in connectiorhwfite transactions contemplated by this Agreemetiteoother Transaction Documents.
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Section 5.10Purchase for InvestmentBuyer is purchasing the Shares for investmenttfoown account and not with a
view to, or for sale in connection with, any distriion thereof. Buyer (either alone or togetheihvii$ advisors) has sufficient knowledge and
experience in financial and business matters $o bs capable of evaluating the merits and riskisahvestment in the Shares and is capable
of bearing the economic risks of such investmenye8 acknowledges that the Shares have not beasteneggl under any federal, state or
foreign securities Laws and that the Shares maypaasbld, transferred, offered for sale, pledggg@othecated or otherwise disposed of ur
such transfer, sale, assignment, pledge, hypotbecat other disposition is registered under ardefal, state or foreign securities Laws or
pursuant to an exemption from registration undgrfaderal, state or foreign securities Laws.

Section 5.11Ilnspection. Buyer is an informed and sophisticated purchaset,has engaged expert advisors and
Representatives, experienced in the evaluatiorpanthase of property and assets such as the pygpettassets of the Company and its
Subsidiaries and the Shares as contemplated henewBuyer acknowledges that the Company and tHen§&hareholders have given Buyer
access to the key employees, documents and fesitfithe Business for the purpose of evaluatiegrdmsactions contemplated by the
Transaction Documents. Buyer acknowledges and agheéthe properties and assets of the CompanitaBdbsidiaries and the Shares are
sold “as is”, except as expressly set forth in &ggseement or any other agreement or certificaeceted and delivered in connection
herewith, including the Transaction Documents. Blagrees to accept the properties and assets Gfdimpany and its Subsidiaries in the
condition they are in on the Closing Date basedsown inspection, examination and determinatidth wespect to all matters, and without
reliance upon any express or implied representationwarranties of any nature made by or on bediaf imputed to the Company or any of
the Selling Shareholders, except as expresshosét ih this Agreement or any other agreement difizate delivered in connection herewi
including the Transaction Documents.

Section 5.12Buyer Capitalization.

(a) As of August 31, 2012, the authorized captiatls of Buyer consists of four hundred eighty roitli(480,000,000) Buyer
Shares and twenty million shares of Buyer prefestedk, par value $0.10 per share. As of Auguse812, 161,149,622 Buyer Shares were
issued and outstanding and no shares of Buyerrpedfstock were issued and outstanding. All ofisseed and outstanding Buyer Shares
were duly authorized for issuance and are valisyéd, fully paid and non-assessable. Except dsrfiein Buyer’s Organizational
Documents, none of the Buyer Shares are subjeatytgporeemptive or subscription rights.

(b) As of August 31, 2012 no Buyer Shares are veskefor or otherwise subject to issuance, exce&j83199 Buyer Shares
reserved for issuance pursuant to incentive orratbmpensation plans or arrangements for directdfisers and employees of Buyer and its
Subsidiaries.

(c) As of August 31, 2012, except for incentiveotiter compensation plans or arrangements for girgcofficers and employees
of Buyer and its Subsidiaries, there are no (i)ars, warrants or other rights relating to Equitterests of Buyer or (ii) agreements or
arrangements obligating Buyer to issue, acquirgetirany Equity Interests of Buyer.
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(d) As of August 31, 2012, there are no bonds, dielves, notes or other Indebtedness of Buyer hatiagight to vote (or
convertible into, or exchangeable for, securitiagihg the right to vote) on any matters on whicldbos of Buyer Shares may vote.

Section 5.13Absence of Certain Changes-rom the Balance Sheet Date through the date ®fhieement, there has not
been any Buyer MAE.

ARTICLE VI
C OVENANTS

Section 6.01Conduct of the BusinessFrom the date hereof until the applicable Closirmgd)except as set forth in
Schedule 6.01 as contemplated by applicable Law or by the Taatisn Documents or with Buyer’s prior written cens(not to be
unreasonably withheld, conditioned or delayed),Gboenpany and its Subsidiaries shall conduct therigss in the ordinary course consistent
with past practice. Without limiting the generaldf/the foregoing, from the date hereof until tipplacable Closing Date, except as set fort
Schedule 6.01 as contemplated by the Transaction DocumentdtbrBuyer’s prior written consent (not to be unmaasbly withheld,
conditioned or delayed), with respect to the Businéhe Company shall not, and shall cause itsidiakies not to:

(a) except as permitted by Sections 2.03fj 6.16 declare, set aside, make or pay any dividendh@aralistribution (other than
cash) or except as required pursuant to the ES@RRirepurchase, redeem or otherwise acquire aisyamding Company Shares or Equity
Interests;

(b) except as permitted by Sections 2.03_6.16 transfer, issue, sell or dispose of any equitgrast, note, bond or other
securities of the Company or any of its Subsidga@her than inter-company indebtedness) or grptibns, warrants, calls or other rights to
purchase or otherwise acquire equity interestg&sidtonds or other securities of the Company oroditg Subsidiaries;

(c) effect any liquidation, dissolution, recapitalfion, reclassification or like change in the taation of the Company or any of
its Subsidiaries;

(d) acquire a material amount of assets from ahgrdPerson except (i) pursuant to existing Corgrgi} assets reflected in the
budget or financial forecast previously providedtoyer or (iii) otherwise in the ordinary coursensstent with past practice;

(e) sell, lease, license or otherwise disposernéterial amount of assets of the Company or itsf8lidries, or in either case, any
interests therein, except (i) pursuant to exis@uaptracts, (ii) the disposal of obsolete inventoryther assets or (iii) otherwise in the ordir
course of business consistent with past practice;
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(f) incur any individual capital expenditures incess of $250,000 or aggregate capital expenditorescess of $500,000, other
than capital expenditures (i) pursuant to exis@umtracts previously delivered to Buyer, (i) refied in the budget or financial forecast
previously provided to Buyer or (iii) incurred ihe ordinary course of business consistent with asitice;

(9) () incur any Indebtedness that will not besfad at the applicable Closing pursuant to a DRetoff Letter; (i) make any
loan, advance or capital contribution to, or inwestt in, any other Person (other than intercompaauys, advances or contributions to, or
investments in, the Company or any of its Subsiely or (iii) make or pledge to make any chariat other capital contribution;

(h) except as required by Law, or in the ordinasyrse of business consistent with past practicer émo, amend or modify in a
material respect adverse to the Company or termifmher than automatic terminations in accordavitieits terms) any Material Contract,
or otherwise waive or release any material rigtl&ms or benefits of the Business thereunder;

(i) settle, or offer or propose to settle, any mateAction involving the Business, except for assttlement involving up to
$250,000;

() (i) make or change any material Tax electioi;adopt or change any material method of Tax aotiog; (iii) compromise or
settle any material Tax Liability; or (iv) amendyamaterial Tax Return, in each case except in thamary course of business consistent with
past practices;

(k) make any material change in any method of agtiog or accounting practice of the Company or ahigs Subsidiaries with
respect to the Business, except for any such chagsred by reason of a concurrent change in GAAP;

() other than in the ordinary course of businesssistent with past practices (i) enter into anygaaing Agreement, employme
change-in-control, retention, equity compensatnfit-sharing, savings, incentive or deferred cemgation, severance, retirement or other
similar agreement with any Company Employee (ogeiiher case, any amendment to any such existirepagent), (ii) other than as provided
under an Employee Plan or International Plan, gragtnew severance or termination pay to any Cosnfamployee or (iii) increase the
compensation payable to any Company Employee;

(m) other than as required by Law, in the ordimamyrse of business that would not materially inseeeosts, or as required by any
Bargaining Agreement, amend or terminate any Eng@dylan or International Plan or adopt or enter émty plan or arrangement that would
be considered an Employee Plan or International Piawere in existence on the date hereof oréase the benefits provided under any
Employee Plan or International Plan, or promisedmmit to undertake any of the foregoing in theifator enter into, amend or extend any
Bargaining Agreement or recognize any union or iofdgor organization or employee group as the baigg representative for any Comp:
Employees;
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(n) adopt, approve, consent to or propose any ehanthe respective Organizational Documents ofdbmpany or any of its
Subsidiaries; or

(o) agree or commit to do any of the foregoing.

Without in any way limiting any Party’s rights oblgations under this Agreement, the Parties unidadsand agree that (A) during the period
beginning on the date of this Agreement and endirtge applicable Closing Date (the “ Interim Pdfipnothing contained in this Agreem
shall give Buyer, directly or indirectly, the rigtat control or direct the operation of the Businasd (B) during the Interim Period, the Selling
Shareholders and the Company shall exercise, tensisith the terms and conditions of this Agreetneamplete control and supervision
over their respective businesses and operations.

Section 6.02Pre-Closing Access; Post-Closing Access; RetentibBooks and Records

(a) From the date hereof until the applicable Clgdbate, the Company shall, and the Company shalieits Subsidiaries to,
(i) afford Buyer and its Representatives reasonabtess to the books and records of the Companitsa8dbsidiaries during normal busin
hours, (i) furnish to Buyer and its Representagisach financial and operating data and other mébion relating to the Business as such
Persons may reasonably request, (iii) afford Bayet its Representatives reasonable access to Higgroand managers of the Company
its Subsidiaries, relating to FCPA and import/expontrol matters, and such documents as Buyeitafkpresentatives may reasonably
request, and (iv) cause the employees, counsehdial advisors and other Representatives of thHm@&hareholders, the Company and its
Subsidiaries to cooperate with Buyer in connectiith clauses (i) and (ii) above; providdtht Buyer acknowledges that such books and
records, data and other information shall be predidy the Company in a manner consistent withrtfeemation provided to Buyer prior to
the date hereof. Any investigation pursuant to 8estion 6.0Zhall be conducted in such manner as not to ineetfereasonably with the
conduct of the Business. Notwithstanding the formego(A) Buyer shall not have access to (1) persbnecords of the Company Employees
relating to individual performance or evaluationarls, medical histories or other information whikclthe Company’s opinion is sensitive or
the disclosure of which could subject the Comp#émg,Company’s Subsidiaries or any of their respedchiffiliates to risk of Liability or
(2) any properties of the Company, the Companytss@liaries or any of their respective Affiliates furposes of conducting any
environmental sampling or testing and (B) the Camypend its Subsidiaries and their respective Affds may withhold (x) any information
relating to the sale process, bids received frdmerstin connection with the transactions contereplaly this Agreement and information and
analysis (including financial analysis) relatingstech bids and (y) any document or information,diselosure of which would violate any
Law or would result in the waiver of any legal piege or work-product privilege; providetat to the extent practicable, the Company and its
Subsidiaries and their respective Affiliates shadlke reasonable and appropriate substitute disel@stangements under circumstances in
which the restrictions of this subclause (y) applye Selling Shareholders Representative, the Coyngad its Subsidiaries shall have the
right to have a Representative present at all tiduesmg any such inspections, interviews and exations. Buyer shall hold in confidence all
such information on the terms and subject to thelitmns
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contained in the Confidentiality Agreement. Notwiinding anything to the contrary contained hergiioy to the applicable Closing, withc
the prior written consent of the Company, Buyeflshat contact any vendors to, or customers of Goenpany or any of its Subsidiaries or
any of their respective Affiliates about the Busisethis Agreement or the transactions contemplateeby.

(b) After the applicable Closing, except in coni@tivith a claim for indemnification between thertiRes pursuant to Article 1X
(i) Buyer shall, and shall cause the Company an8itbsidiaries to, afford to each Selling Sharedradahd its Representatives reasonable
access, during normal business hours and in suochenas to not unreasonably interfere with the mbwperation of the Business, to the
properties, books, Contracts, commitments, Tax lRetuecords (including work papers) and approeridficers and employees, counsel
(subject to attorney-client privilege, which shadt be waived or violated) and accountants of tom@any and its Subsidiaries, and shall
furnish such Selling Shareholder and such Repragees with all financial and operating data anteotinformation concerning the affairs of
the Company and its Subsidiaries as such Sellirge®lolder or such Representatives reasonably requibee extent reasonably required by
such Selling Shareholder in connection with itsoaetting, tax, legal defense or other similar nesuts (i) each Selling Shareholder shall
afford to Buyer and its Representatives reasonatiiess, during normal business hours and in suohenas to not unreasonably interfere
with the normal operation of the business of sueltirf) Shareholder, to the properties, books, Gmt#; commitments, Tax Returns, records
(including work papers) and appropriate counsdbjest to attorney-client privilege, which shall ot waived or violated) and accountants of
the Company and its Subsidiaries (to the exteatnret by the Selling Shareholders), and shall firuyer and such Representatives wit
financial and operating data and other informationcerning the affairs of the Company and its Siises as Buyer or such Representatives
reasonably request, in each case, to the extestmably required by Buyer in connection with ther(any or its Subsidiaries’ accounting,
tax, legal defense or other similar needs; provideavever, this paragraph shall not be construed to reuriseSelling Shareholder to make
available its Tax Returns (or any other informatielating to his, her or its Taxes a Selling Shaleéér deems confidential) to Buyer or any
other person.

(c) Except as otherwise provided_ in Section 6.15B1)yer shall retain all of the books and recorfithhe Company and its
Subsidiaries existing on the applicable Closingelatd shall not destroy or dispose of any theraottfe period set forth in Buyasrdocumer
retention policy or such longer time as may be ireguby Law.

Section 6.03Regulatory Filings.

(a) Subject to the terms and conditions of thise&gnent, Buyer, the Company and the Selling Shadet®khall use their
reasonable best efforts to take, or cause to lentaltl actions and to do, or cause to be dondhialljs necessary or desirable under Law to
consummate the transactions contemplated by thisehgent, including obtaining and maintaining ajpavals, consents, registrations,
permits, authorizations and other confirmationsunesgl to be obtained from any Governmental Entigt tare necessary, proper or advisable
to consummate the transactions contemplated byAdrisement (collectively, the * Requlatory Approsgl.
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(b) In furtherance and not in limitation of the égoing, each of Buyer, the Company and the SeSimgreholders shall, and shall
cause their respective Affiliates to, (i) make ause to be made all filings required of each ofitlwader the HSR Act and the Competition
Laws of any other applicable jurisdiction, if amyith respect to the transactions contemplated lyeastpromptly as practicable and, in any
event, with respect to the filings under the HSR, Adthin five (5) Business Days after the dateduédy (i) comply at the earliest practicable
date with any request under any Competition Lawafigtitional information, documents, or other maiisrreceived by each of them or any of
their respective Affiliates from any Governmentatiy in respect of such filings or such transatsiand (iii) cooperate with each other in
connection with any such filing and in connectioithwesolving any investigation or other inquiryafy Governmental Entity under any
Competition Laws with respect to any such filingaoly such transaction. Each Party shall use isoreble best efforts to furnish to the other
Party or Parties all information required for ampkcation or other filing to be made pursuantiy &aw in connection with the transactions
contemplated by this Agreement (including, to thieet permitted by Law, responding to any reasanadduests for copies of documents
filed with the non-filing Party’s prior filings). Ay Party may, as it deems advisable and necessagonably designate any competitively
sensitive material provided to the other Partiedenrhis_Section 6.08s “outside counsel only.” Such materials and tiiermation contained
therein shall be given only to the outside legairse! of the recipient, and the recipient shalkeasuch outside counsel not to disclose such
materials or information to any employees, officelisectors or other representatives of the renipie their Affiliates, unless express written
permission is obtained in advance from the souft¢keomaterials. Each such Party shall promptlgimf the other Party or Parties of any oral
communication with, and provide copies of writtemununications with, any Governmental Entity regagdany such filings or any such
transaction. No Party shall independently partigpa any formal meeting with any Governmental §niti respect of any such filings,
investigation, or other inquiry without giving tle¢her Party or Parties prior notice of the meetind, to the extent permitted by such
Governmental Entity, the opportunity to attend angbarticipate. Subject to Law, the Parties hevdtbconsult and cooperate with one
another in connection with any analyses, appeasapcesentations, memoranda, briefs, argumentsionsi and proposals made or submitted
by or on behalf of any Party hereto relating togeedings under the Competition Laws. Buyer shallgifiling fees in connection with all
filings under the Competition Laws, and each pahagll pay its own costs, expenses, legal feesutiamss fees with respect to any
investigation, Second Request or other inquiry uiathy Competition Law.

(c) In furtherance and not in limitation of theiaos and obligations described_in Section 6.03@&)yer shall use its reasonable
best efforts to resolve such objections, if anynay be asserted by any Governmental Entity witpeet to the transactions contemplated by
this Agreement under the Competition Laws. In catioe therewith, if any Action is instituted (or&atened to be instituted) challenging
transaction contemplated by this Agreement asatation of any Competition Law, Buyer shall usergasonable best efforts to contest and
resist any such Action, and to have vacated, liftedersed, or overturned any decree, judgmentnation or other order, whether temporary,
preliminary or permanent, that is in effect and fv@hibits, prevents, limits or restricts consuntioraof the transactions contemplated by
Agreement, subject to Buyer’s determination irré@sonable discretion that litigation is not inbest interests. Buyer shall use its reasonable
best efforts to take such action as may be requireduse the expiration of the notice periods vttt Competition Laws with respect to
such transactions as promptly as possible aftegxkeution of this Agreement.
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(d) Buyer further agrees that it shall, to the ekteecessary to obtain the waiver or consent fropnGovernmental Entity required
to satisfy the conditions set forth in Section $a)dr Section 8.01(b) as applicable, or to avoid the entry of or hafted, vacated or
terminated any Closing Legal Impediment, take thiefing actions: (i) propose, negotiate, offeictommit and effect (and if such offer is
accepted, commit to and effect), by consent dety@e, separate order or otherwise, and in conneetith the consummation of the
transactions contemplated by this Agreement andtier Transaction Documents, the sale, divestiuisposition (including by licensing
any Intellectual Property) of any assets of theilss and/or any other assets or businesses of Bugay of its Affiliates (or equity interes
held by Buyer or any of its Affiliates in entiti@gth assets or businesses); (ii) terminate anytiegjselationships and contractual rights and
obligations; and (iii) otherwise offer to take dfes to commit to take any action which it is cajeabf taking and, if the offer is accepted, take
or commit to take such action, that limits its ffeen of action with respect to, or its ability taai®, any of the assets of the Business and/or
any other assets or businesses of Buyer or arty éffiliates (or equity interests held by Buyeramy of its Affiliates in entities with assets or
businesses); providedchowever, in no event shall Buyer or any of its Affiliatbe required to take any of the steps required &yses (i),

(i) and (iii) of this_Section 6.03(dhat would require the divestiture or dispositidrany assets, or the termination of any existing
relationships and contractual rights and obligatjdraving generated, collectively, EBITDA in exce§$2.5 million during the most recently
available twelve (12) calendar month period.

(e) For the avoidance of doubt, the Parties adraethe Company’s and the Selling Shareholdersgatibns under this
Section 6.03hall not include any obligation on the part of @@mpany, the Selling Shareholders or any of tlesipective Affiliates to
commit to or effect, by consent decree, hold sapavaders, trust or otherwise the sale or dispwsitif such of its assets or businesses
(including the Business) as may be required toibested in order to avoid the entry of, or to efféme dissolution of, any decree, order,
judgment, injunction, temporary restraining ordeother order in any suit or preceding, that waatlderwise have the effect of preventi
delaying or limiting the consummation of the trastimns contemplated by this Agreement except vapect to the Business or assets of the
Company provided that such shall not be effectd after the consummation of all transactions eomplated by this Agreement.

Section 6.04Permits. Subject to the terms and conditions of this Agreet, prior to the applicable Closing, each of Buye
and the Company shall use its commercially readereftorts to provide all notices and otherwisectal actions to transfer, reissue or obtain
any Permits required to be transferred, reissuabt@ined as a result of or in furtherance of thagsactions contemplated by this Agreement,
including to cooperate with the other Party to jlevany information necessary to transfer, obtairessue such Permits.

Section 6.05Delivery of Management ReportsThe Company shall use commercially reasonabtetsffo deliver to
Buyer the Company’s management reports (preparaddardance with the Company’s past practice) veiipect to the Company’s and its
Subsidiaries’ operating results for such monthrasnptly as practicable following the
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completion thereof by the Company, and in any ewgtitin 20 days after the end of each month wigpeet to operating results in the U.S.
and within 50 days after the end of each monthHerconsolidated operating results of the Compadyits Subsidiaries; providedhat with
respect to such management reports with respéieetoonsolidated operating results of the Companlyits Subsidiaries for the months en
July 31, 2012 and August 31, 2012, the Company gkalcommercially reasonable efforts to providehseports within 50 days following
the date of this Agreement.

Section 6.06Third Party Approvals. Except with respect to Regulatory Approvals whach addressed in Section 6481
Permits which are addressed in Section 6 f4bject to the terms and conditions of this Agreet, prior to the applicable Closing, the
Company shall, and shall cause its Subsidiariess® commercially reasonable efforts to obtainoas s reasonably practicable the
consents, waivers, approvals, orders and authammathat are material to the operation of the Bess (the “ Third Party Approvdls and
Buyer shall use its commercially reasonable effartsooperate with the Company to assist the Compaabtaining such Third Party
Approvals.

Section 6.07Schedule Updates; Notification of Certain Events

(a) From the date hereof until the Initial Clositige Company and the Selling Shareholder Represergaas applicable, may
disclose to Buyer in writing in reasonable detalthe form of updated Disclosure Schedules) aoydaevent that, to the knowledge of the
Company, would cause or constitute a breach ofgpeesentations, warranties or covenants in thizé&gent made by the Company or the
Selling Shareholders, in each case promptly upscodery thereof, but in no event later than fiveBGsiness Days prior to the Initial
Closing. Such disclosures shall amend and suppletherapplicable Disclosure Schedule deliveredchendate hereof solely with respect to
any matter arising (or, in the case of matterssoich such Party’s disclosure obligation hereunsiémited to the knowledge of such Party,
discovered) after the date hereof. Notwithstandirgforegoing, no disclosure under this Sectioi7 6lall be deemed to amend or supplel
the Disclosure Schedule for the purpose of detangiwhether (i) the condition set forth in Sect®02(b)has been satisfied; (ii) Buyer has
the right to terminate this Agreement pursuanteoti®n 10.01(b) or (iii) Buyer has the right to indemnificatiomder_Article IX.

(b) Notwithstanding anything to the contrary in theegoing_Section 6.07(a)ut in addition thereto, from the date hereofluhe
applicable Closing, Buyer, the Company and ther@gbhareholder Representatives shall promptlyintie other Party or Parties of: (i) any
written notice or other communication from any Gowaental Entity to such Party in connection with transactions contemplated by this
Agreement or (ii) any Action commenced or, to sielnty’s knowledge, threatened against, relatinghtalving or otherwise affecting the
Business, or that relate to the consummation ofriresactions contemplated by this Agreement. Nbstanding anything herein to the
contrary, the failure of Buyer, the Company or $@dling Shareholder Representatives, as applicabf@ovide a naotification in accordance
with this_Section 6.07(bghall not constitute a failure of Buyer, the Companthe Selling Shareholders, as applicable, téopm in all
material respects their respective covenants arebatents hereunder for purposes of determininghendhe conditions set forth in
Section 8.02(a) 8.03(a), 8.05(a)or 8.06(a)ys applicable, have been satisfied, unless thadaib deliver such notifications has resulted in a
Material Adverse Effect.
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Section 6.08Confidentiality .

(a) Buyer acknowledges and agrees that the Corifadieyn Agreement shall remain in full force andeadt until the Initial Closing
and that any information provided to Buyer betwt#andate hereof and the Initial Closing shall besitered Evaluation Material (as such
term is defined in the Confidentiality Agreemempaafforded all protections thereunder. Effectipen, and only upon, the Initial Closing,
the Confidentiality Agreement shall terminate.

(b) Each Selling Shareholder shall not, and staalke its Affiliates and Representatives not toafperiod of five (5) years after
the Initial Closing Date, directly or indirectly,itivout the prior written consent of Buyer, disclaseany third party (other than each other and
their respective Representatives) any confidentigiroprietary information related to the Businesghe Buyer and its Affiliates (including
the Company and its Subsidiaries after the Inflalsing Date); providethat the foregoing restriction shall not (i) appdyany information
(A) generally available to, or known by, the pulflather than as a result of disclosure in violatiéthis Section 6.08(t)r any other
Transaction Document to which such Selling Shasdrak party) or (B) independently developed byhs8elling Shareholder or any of its
Affiliates (other than in its capacity as an office employee of the Company or any of its Subsie& without reference to or use of the
applicable confidential or proprietary informatian, (ii) prohibit any disclosure (x) required bywao long as, to the extent legally
permissible and feasible, such Selling Sharehgid®rides Buyer with reasonable prior written notiéesuch disclosure and a reasonable
opportunity to contest such disclosure or (y) madeonnection with the enforcement of any rightemedy relating to this Agreement or the
transactions contemplated hereby. Notwithstandimghéng to the contrary set forth in this Sectio@8b), each Selling Shareholder and its
Affiliates and Representatives shall be deemedit@ Isatisfied their obligations hereunder with ee$po confidential or proprietary
information related to the Business if they exerd¢ise same degree of care (but no less than anaalsadegree of care) as they take to
preserve confidentiality for their own similar imfoation.

Section 6.09Nonsolicitation. From the date hereof until the earliest of (&) llitial Closing Date or (b) such date on
which this Agreement is validly terminated in aadtamce with Article X the Selling Shareholders, the Company, the Cogip&ubsidiaries
and their respective Affiliates will not directly smdirectly (i) solicit, initiate, entertain, enatage or accept the submission of any proposal or
offer from any Person relating to the direct oriiadt acquisition of the Business or the Share@i)oparticipate in any discussions or
negotiations regarding the Business or the Shargsmish any confidential or proprietary infornati with respect thereto to any Person ¢
than Buyer or its Representatives. The Selling &halders, the Company, the Company’s Subsidiaridgteeir respective Affiliates will
promptly cease any existing activities, discussimnsegotiations with any Persons (other than Bayerits Representatives) heretofore
conducted, or the provision of any confidentiapooprietary information to any Person (other thaty@& and its Representatives) to which
confidential or proprietary information heretofdras been provided, in each case, with respectytdianussions or negotiations regarding
acquisition of the Business or the Shares.
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Section 6.10Public Announcements

(a) Buyer, the Company and the Selling Shareholsteai not, and the Company shall cause its Sudr$édi not to, issue any press
release or public announcement concerning this éxgent or the transactions contemplated hereby wuiithiotaining the prior written
approval of the other Party or Parties, which apakavill not be unreasonably withheld, conditiormddelayed, unless, in the reasonable
judgment of Buyer, the Company or the Selling Shalders, disclosure is otherwise required by Lawtock exchange listing agreeme
providedthat, to the extent required by Law, the Partyridieg to make such release shall use its commBrecedsonable efforts consistent
with Law to consult with the other Party with resp® the text thereof. Each of the parties ackedges that the parties intend to issue a
press release, which press release will be joaghged to by the Parties, announcing entry inAlgireement and the transactions
contemplated hereby on or promptly after the datedr.

(b) The Company and the Selling Shareholders acleune that Buyer will file a copy of this Agreemayvith the United States
Securities and Exchange Commission in accordanitetihe Exchange Act and the rules and regulatioomplgated thereunder pursuant to a
filing on Form 8-K;_providedhat the Company and its Representatives shalives geasonable opportunity to review and commarguch
Form 8-K.

Section 6.11Director and Officer Indemnification and Insurance

(a) From and after the Initial Closing, Buyer agré®at it shall cause the Company and its Subgidiao continue to indemnify,
defend and hold harmless each present and formemtali and officer of the Company or such Subsjdias applicable, against any costs or
expenses (including reasonable attorneys’ feedments, fines, orders, losses, claims, damagkebdities incurred in connection with any
claim, action, suit, proceeding or investigatiomether civil, criminal, administrative or investtyee, arising out of or pertaining to matters
existing or occurring at or prior to the Initiald3ing and which relate to such director’s or offieservice as a director or officer of the
Company or any of its Subsidiaries or service dsextor, officer, employee, trustee or agent ajthar corporation or of a partnership, joint
venture, trust, enterprise or nonprofit entityte tequest of the Company, including service wagpect to employee benefit plans, whether
asserted or claimed prior to, at or after the ahitlosing, to the fullest extent that the Companguch Subsidiary would have been permitted
under applicable Law and its respective Organinafi@ocuments or indemnification agreements orragineangements of the Company or
such Subsidiary in effect on the date of this Agreet to indemnify such person (including the adusgof expenses as incurred to the ful
extent permitted under applicable Law); provididat the person to whom such expenses are advanoeides an undertaking to the
Company or the applicable Subsidiary to repay sublances if it is ultimately determined that suehspn is not entitled to indemnification;
provided, further, that any determination required to be made vagipect to whether an officer’s or director’s contdramplies with the
standards set forth under applicable Law and tlga@zational Documents or indemnification agreementother arrangements of the
Company or the applicable Subsidiary, as applicalall be made by independent counsel mutuallg@eble to Buyer and the Selling
Shareholder Representatives.
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(b) For six (6) years from and after the Initiab6ihg Date, Buyer shall cause the Company anduitsiSiaries to maintain for the
benefit of each of the Company’s and its Subsidgadirectors and officers, as of the date of tlyse&@ment and as of the Initial Closing, an
insurance and indemnification policy that provideserage for events occurring prior to the IniG&bsing that is substantially equivalent to
and in any event not less favorable in the aggeetheatn the Company’s and its Subsidiaries’ exigpiolicies (true and complete copies which
have been previously made available to Buyer)faulstantially equivalent insurance coverage asvaiiable, the next best available
coverage; providedin each case, that in no event will the totak eogpremium of such policy exceed 250% of the ahaggregate premiur
currently paid by the Company or its Subsidiarigse provisions of the immediately preceding sergest@ll be deemed to have been sati
if prepaid policies have been obtained prior tolthital Closing, which policies provide such diters and officers with coverage that is
substantially equivalent to, and no less favorabbhe aggregate than, the Company’s and its Siavsd’ existing policies, for an aggregate
period of six (6) years with respect to claimsiagdrom facts or events that occurred on or betheelnitial Closing, including in respect of
the transactions contemplated by this Agreemesudh prepaid policies have been obtained pritinédnitial Closing, a copy of such policy
shall be provided to each director and officerh@&f Company and its Subsidiaries prior to the Ih@lasing and the Company and its
Subsidiaries shall maintain such policies in falide and effect, and continue to honor the obligetithereunder.

(c) Following the Initial Closing Date, in the evdBuyer, the Company or any of its Subsidiaries@isolidates with or merges
into any other Person and shall not be the comtmor surviving corporation or entity of such colication or merger or (i) transfers all or
substantially all of its properties and assetatpRerson, then proper provision shall be madéabosuch continuing or surviving corporation
or entity or transferee of such assets, as theronagebe, shall assume the obligations set forthismSection 6.11 providedthat no such
assumption shall relieve Buyer, the Company orarits Subsidiaries of their obligations under t8isction 6.11

(d) The obligations under this Section 6shill not be terminated or modified in such a mamsgo adversely affect any
indemnitee to whom this Section 6.4fiplies without the consent of such affected ind&ar(it being expressly agreed that the indemsite
whom this_Section 6.14applies shall be third party beneficiaries of thexction 6.11)

Section 6.12Resignations At or prior to the applicable Closing, the SadliBhareholders shall deliver to Buyer duly
signed resignations, effective at the time of aggtlle Closing, of all the individuals named in Stile 6.12(in the capacities so identified
therein).

Section 6.13Further Assurances Subject to, and not in limitation of, Section8 66.4, 6.5, and 6.6 each of Buyer, the
Company and the Selling Shareholders shall usmitanercially reasonable efforts to (a) take alieast necessary or appropriate to
consummate the transactions contemplated by thieelgent and (b) cause the fulfillment at the estriieacticable date of all of the
conditions to their respective obligations to canmate the transactions contemplated by this Agraeme
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Section 6.14Phoenix ESOP. Prior to the Initial Closing, the Company shalklts commercially reasonable efforts to
obtain a written opinion of the ESOP Financial Agbri in form and substance reasonably satisfattoitye ESOP Trustee, that concludes
(i) the consideration to be received by the Pho&S8©OP pursuant to this Agreement is not less thmmfarket value (as such term is used in
determining adequate consideration under Sectid8)2(f ERISA) of the Shares held by the Phoenix E$@d (ii) the transactions
contemplated by this Agreement, taken as a whaotefagr and reasonable to the Phoenix ESOP fromaaial point of view.

Section 6.15Tax Covenants

(a) Selling Shareholders shall not, and shall caus€ompany and its Subsidiaries not to, enterdntengage in any transaction,
or take or refrain from taking any action, befdre Closing on the applicable Closing Date thatiside the ordinary course of business
(other than any transaction or action contemplatethis Agreement). Buyer and its Affiliates shadt, and shall cause the Company and its
Subsidiaries and, if applicable, Deferred Holdcbtopenter into or engage in any transactionake tor refrain from taking any action, after
the Closing on the applicable Closing Date thatitside the ordinary course of business (other #myntransaction or action contemplated by
this Agreement). Neither Buyer nor any of its A#fies shall make any election under Section 33Befode with respect to the acquisition
of Shares contemplated by the Agreement. Buyeitarffiliates shall not, and shall cause the Compand its Subsidiaries and, if
transferred to Buyer at a Deferred Closing, Defietieldco not to, enter into or engage in any tratisa, or take or refrain from taking any
action, with respect to any Subsidiary that is @nteolled foreign corporation” for U.S. federal orae tax purposes, in each case, on or after
the applicable Closing Date that reasonably coeléxpected to increase the Tax liability of the @any or any of its Subsidiaries or
Deferred Holdco (or its Subsidiaries) in a Pre-@igsTax Period. Pursuant to Treasury Regulatiornti®®d.367-8(k)(11), Buyer shall cause
the common parent of its federal consolidated gtougnter into a new gain recognition agreemer {tNew GRA”") pursuant to and in
accordance with Treasury Regulation Section 1.3@it8 respect to the contribution of shares of Rinoénternational Freight Services Ltd.
(Hong Kong) by the Company to PHX Holdings Limited, June 30, 2011 (the “ HK Share Contribufihrand to abide by the terms of the
New GRA and Treasury Regulation Section 1-8 during the term of the New GRA. Except as othisevagreed by the Selling Shareholders
and Buyer, the New GRA shall be prepared consistéhtthe gain recognition agreement with resped¢he HK Share Contribution filed
with the Company’s U.S. federal income Tax Retumtfie tax year ended June 30, 2011.

(b) The Selling Shareholder Representatives wippre (or cause to be prepared ) all Tax Retumsres to be filed by the
Company and its Subsidiaries and Deferred Hold¢b wispect to any Tax period ending on or befoeeaipplicable Specified Closing Date
that are required to be filed (after taking intec@ant extensions therefor) after the applicablesikp Date (* PreClosing Tax Return¥),
including the U.S. federal, state and local incdrag Returns for any Tax period ending on the Ihifilpsing Date (the “ Final Income Tax
Returns’). Buyer will prepare or cause to be preparedralt Returns of the Company and its Subsidiaries itdinsferred to Buyer at a
Deferred Closing, Deferred HoldCo required to bedfiwith respect to a Straddle Period that arePnetClosing Tax Returns. All Pre-Closing
Tax
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Returns and Straddle Period Tax Returns will b@amred in accordance with the past practice of th@any and its Subsidiaries and
Deferred HoldCo (except to the extent otherwiseaiiregl by applicable Law). The non-preparing pahslsbe allowed a reasonable time, and
in no event less than 15 Business Days with respeaty Tax Return relating to Income Taxes, téewvand comment on each Pre-Closing
Tax Return and Straddle Period Tax Return pridility. Buyer shall cause the Company and its Sdibsies and, if transferred to Buyer at a
Deferred Closing, Deferred HoldCo to timely filé Bte-Closing Tax Returns and Straddle Period TetuRs with the appropriate
Governmental Entity and, subject to its rightsrtdemnification hereunder, shall pay all Taxes dith vespect to all such Tax Returns.
Notwithstanding anything to the contrary, the perticknowledge and agree that (i) the Tax peridded€ompany shall end for U.S. fede
income tax purposes (and other applicable incomeutaposes to the extent permitted by law) as efeind of the day on the Initial Closing
Date, (ii) all Tax deductions of the Company asd3ubsidiaries associated with the payment, atior {o the applicable Closing, of any
Indebtedness, any amounts payable in connectidnamiy change in control, retention, transactionuspseverance or similar agreement
(including employment Taxes), any fees and expepagable in connection with or related to the teatisns contemplated hereby (including
cost and expenses of financial advisors, attorreg@untants or other advisors or agents) andaimihounts (collectively, the “ Transaction
Related Expensé3 shall, with respect to the Initial Closing Datee claimed on the Final Income Tax Returns, anll méispect to any
Deferred Closing Date, be claimed on the Tax RetofrDeferred Holdco or a Deferred Business, a$icgipe, for the Tax period that
includes the day immediately prior to the Defer@dsing Date, and (iii) none of the parties shaltlet any action inconsistent with such
reporting. After the applicable Closing Date, n@fi®uyer or any of its Affiliates (including the @gpany and its Subsidiaries and, if
transferred to Buyer at a Deferred Closing, DefittieldCo) shall amend any Pre-Closing Tax ReturBteaddle Period Tax Return of the
Company or any of its Subsidiaries or Deferred aldvithout the prior written consent of the SelliBgareholders Representatives (which
shall not be unreasonably withheld, conditionedealayed).

(c) Each Party will, and each Party will causedtspective Affiliates, officers, employees, ageatslitors and other
representatives to, cooperate in all reasonabpeeots with respect to Tax matters and provide oo¢gher with such information as is
reasonably requested to enable the requesting actmplete and file all Tax Returns it may beuieed to file (or cause to be filed) with
respect to the Company or any of its Subsidiand3ederred HoldCo, to respond to Tax audits, iniggior other Tax proceedings, and to
otherwise satisfy Tax requirements with respethéoCompany or any of its Subsidiaries or DefeHettiCo. Such cooperation will include
promptly forwarding copies (to the extent relateereto) of (i) relevant Tax notices, forms or otbemmunications received from or sent to
any Governmental Entity (whether or not requestanyl, (i) reasonably requested copies of all relefax Returns together with
accompanying schedules and related workpapers o relating to rulings, audits or other Tax dateations by any Governmental
Entity and records concerning the ownership andbigests of property. Such cooperation also willuie (i) the completion, execution and
filing by the Company or Buyer's common parentapplicable, of gain recognition agreements witlpees to the HK Share Contribution,
including the New GRA, and (ii) making employeesaitable on a mutually convenient basis to providditional information or explanation
of explanation of any material provided hereunded the provision of such powers of attorney as beagecessary to allow for the contro
Tax audits or
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proceedings as described in Section 6.1%feof. In the event the Parties are unable to allytagree with respect to any Tax matter relating
to the Company and its Subsidiaries that is withanpurview of this Section 6.1%he matter shall be submitted to the Accountasan
expert and not an arbitrator, for resolution. Threeduntant's fees and expenses shall be borne gdyathe Indemnifying Shareholders, on
the one hand, and Buyer on the other hand. Thendigigtion of the Accountant shall be final, bindiaugd conclusive on the Parties for all
purposes hereunder. The Parties agree (i) to ralidimoks and records with respect to Tax matterinent to the Company and its
Subsidiaries and Deferred HoldCo relating to any period beginning before the applicable ClosingeDantil the statute of limitations (as
may be extended) has expired and to abide byaitderetention agreements entered into with anye@owmental Entity; (ii) to allow the oth
Party or Parties and their representatives at temesdates mutually acceptable to the parties\dpeict, review and make copies of such
records as such Party may deem necessary or agteofpom time to time, such activities to be coctéd during normal business hours at
such Party’s expense; and (iii) to give the othemtyPreasonable written notice prior to transfagridestroying or discarding any such books
and records and, if the other Party so requestld|dw the other Party to take possession of suak® and records.

(d) In the case of any Straddle Period, the amotiahy real, personal or intangible property ovatbrem Taxes allocable to a
Pre-Closing Tax Period will be deemed to be thewrhof such Tax for the entire Straddle Period ipliétd by a fraction, the numerator of
which is the number of days in the portion of s&ttaddle Period ending on the day immediately leefloe applicable Closing Date and the
denominator of which is the total number of daysuch Straddle Period. In the case of any othee§.arcluding Income Taxes, the amount
of Taxes allocable to a Pre-Closing Tax Period hélldetermined based on an interim closing of takb as of the close of business on the
day immediately prior to the applicable Closing &atrovided that, for purposes of determining thant of any Income Taxes of the
Company or any of its Subsidiaries for a Pre-Clgdiax Period, the following shall be treated asitgaccrued during the day immediately
prior to the applicable Closing Date and shall bdutted or taken into income, as applicable, irPtleeClosing Tax Period: (i) all
Transaction-Related Expenses, (ii) any gain ortesegnized by the Company or a Deferred Businaski€ome Tax purposes with respect
to the transfer of such Deferred Business to DeteHoldco on the Initial Closing Date and (iii) aggin or loss recognized by the Company
and its Subsidiaries for Income Tax purposes vatipect to the purchase and sale of the Sharee @pfhicable Closing Date. For such
purposes, the Taxable year of any pass-througtyevitl be deemed to terminate at the applicabigetiof the closing of the books.

(e) Following the applicable Closing Date and tlytothe third anniversary of the Initial Closing Bathe Selling Shareholders
shall be entitled to any Tax refunds that are kebby Buyer, the Company or any Subsidiary draifisferred to Buyer at a Deferred Clos
(whether received in cash or applied to reducetendfax Liability payable by Buyer or any of itsfiifites) that relate to any Pre-Closing
Tax Periods, except to the extent such refund bas lmcluded in the calculation of Final Closing Méorking Capital (“_Seller Refund3.
The amount of any Seller Refund for any Straddléogleshall be determined consistently with Secdtb(d). Buyer shall pay over to the
Selling Shareholders Representatives (on behdffeoSelling Shareholder) any such refund or thewsrhof any such credit within five
(5) business days after actual receipt of suchntefor election to apply such refund to reduce lagoTax Liability). Buyer shall be entitled
all refunds other than Seller Refunds.
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(f) Buyer shall promptly, and in any event withi@ d¢alendar days, notify the Selling Shareholdensr&eentatives in writing upon
receipt of a written notice of any pending or thea&d Tax audits, examinations or other adminisgair judicial proceeding relating to any
Pre-Closing Tax Period of the Company or any Sudsicr Deferred HoldCo. Such notice shall incl@deopy of the relevant portion of any
correspondence received from the relevant GovertahEntity and describe in reasonable detail thtenesof such claim. The Selling
Shareholders Representatives, at the Selling Sblaiesls’ sole expense, shall have the right to @btiie conduct of any Tax proceeding for
any Tax Period that ends on or before the appkc@lbsing Date (* Seller Tax Clainiy provided, that they shall keep Buyer informed
regarding the progress and substantive aspedie @dller Tax Claim and the Selling Shareholder&amtatives shall not compromise or
settle the Seller's Tax Claim without Buygiprior written consent (which consent shall notibeeasonably withheld, conditioned or delay
in each case, if the resolution or settlement ef3bller Tax Claim would adversely affect the Téabllity of Buyer or any of its Affiliates
(including the Company and its Subsidiaries anttaifisferred to Buyer at a Deferred Closing, Dei@étdoldCo) in any Tax period beginning
after the applicable Closing Date. The Selling Shalders Representatives and Buyer shall jointhjrob the conduct of any Tax proceeding
for any Straddle Period that are not Seller Taxridaand neither party shall settle or compromisesaich matter without the other party’s
consent (which shall not unreasonably be withhaddhyed or conditioned). In the event of any cahflietween the provisions of this
Section 6.15(frnd_Section 9.03this Section 6.15(8hall control.

Section 6.16Acquisition of Minority Interests. Between the date hereof and the Initial ClosirgeDthe Company shall
use, and the Selling Shareholders shall causedh®@ény to use, its commercially reasonable eftortscquire, all of the Equity Interests in
any of the Company’s Subsidiaries that are not bglthe Company as of the date hereof, other thersubsidiaries set forth on Schedule
6.16(a). With respect to any acquisition of such Equitiehasts prior to the Initial Closing Date, the Camyp shall provide Buyer with a
reasonable opportunity to review drafts of all agnents pursuant to which the Company will acquigh<€Equity Interests, and shall
incorporate any comments reasonably requested bgrBwith respect to any acquisition of such Equiterests following the Initial Closir
Date, the Buyer and the Company shall provide #én§ Shareholder Representatives with a reasengtybortunity to review drafts of all
agreements pursuant to which the Company or Bageapplicable, will acquire such Equity Intereats] shall incorporate any comments
reasonably requested by the Indemnifying Sharehsldie the event the aggregate cost and expertbe @cquisition of such Subsidiaries
(other than with respect to the Subsidiaries s fon_Schedule 6.16(B) together with the costs and expenses incurried far the Initial
Closing and included in the calculation of Finab§&hg Net Working Capital exceeds $1 million, thddmnifying Shareholders shall
reimburse Buyer for such costs and expenses.

Section 6.17Non-Competition.

(a) Except as set forth in Schedule 6,17e Non-Compete Persons shall not, and shalectasr Affiliates not to, for a period of
five (5) years from and after the Initial Closingt®, directly or indirectly, anywhere in the wortdyn, control, engage in, operate, manage,
consult with, advise, be employed by or invest buainess that is engaged in or competitive wighBhsiness as currently conducted (any
such business, a * Competing
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Business); provided, however, that it shall not be deemed to be a violatiothaf Section 6.17or any Non-Compete Person to, directly or
indirectly, (i) invest in or own or hold any delacsirities or other debt obligations of any Compefusiness, (ii) invest in or own or hold
passive equity interest in any Competing Businedsrsg as such Non-Compete Person’s investmemiterest is less than five percent
(5%) of the outstanding equity interests in sucim@eting Business and such Non-Compete Personstdxereise voting control over such
Competing Business or participate directly in sGampeting Business, (iii) invest in any fund in ainisuch Non-Compete Person has no
discretion with respect to the investment stratefgyuch fund, (iv) own any equity interests throwagly benefit plan or pension plan or

(v) become employed by, provide services to, pselsecurities of, consult with, or otherwise advigeyer or any of its Affiliates (or any of
their respective successors) and perform any &egvin connection with any of the foregoing.

(b) The Non-Compete Persons shall not, and shaflectheir Affiliates not to, for a period of fivB)(years from the Initial Closing
Date, (i) solicit, entice, persuade or induce ampleyee of Buyer who was a Company Employee abeofttitial Closing (including the
Company after the Initial Closing Date) to termanhts or her employment with Buyer; (ii) solicietemployment of any such individual; or
(iii) hire or engage, as an officer, employee, cdtasit, independent contractor or otherwise, arn sadividuals, in each case without the
prior written consent of Buyer; providedhowever, the restrictions of this paragraph shall not gppl(A) any general solicitation in any
newspaper, website or other publication, or throagi search firm engagement which, in any such, éaset directed or focused on
personnel employed by Buyer or (B) the solicitatiorhiring of any employee of Buyer, whose emplopiigas been terminated by Buyer
prior to the commencement of employment discussidtisthe applicable Non-Compete Person.

(c) If the covenants contained in subsections (glppabove are more restrictive than permittedpplicable Law, Buyer and the
Non-Compete Persons agree that the covenants conthieesin shall be enforceable and enforced to themum extent permitted by
applicable Law.

(d) With respect to the entity listed in Schedulk/g Jen Weng Wang shall resign from the board ofcttars of such entity and
divest his equity interests in such entity on diobethe twenty four (24) month anniversary of thi¢ial Closing Date. Prior to the date of
such divestiture, Jen Weng Wang shall not actipelgicipate in the ordinary course business orniaffat such entity.

(e) The Non-Compete Persons acknowledge that Bugeld be irreparably harmed by any breach of tleistin 6.17and that
there would be no adequate remedy in damages tpasate Buyer for any such breach. It is accorgiagteed that Buyer shall be entitled
to seek an injunction or injunctions to preventaotees of this Section 6.Hnd to enforce specifically the terms and provisibareof in any
court of the United States or any state havinggliction, this being in addition to any other reméalwhich Buyer is entitled at law or in
equity.

Section 6.18Trademark AssignmentsThe Company and Jen Wen Wang will (a) use tlesipective commercially
reasonable efforts to prepare and submit all nacgss
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filings and take other actions necessary to imtthe assignment of the trademarks set forth oed@db 6.18o the Company on or before the
Initial Closing Date and (b) in the case of Jen Wdang, Jen Wen Wang agrees to use his commeroggonable efforts to take all actions
necessary to assign such trademarks followingrttiall Closing Date; providedthat Jen Wen Wang shall not be required to iacyrout-of-
pocket costs or expenses or agree to any additidnliglations in connection therewith.

ARTICLE VI
E MPLOYEEM ATTERS

Section 7.01Employee Benefits

(a) Buyer agrees that it shall provide Company Exygés benefits under employee benefit plans tleagavstantially similar to tl
benefits provided to similarly situated employe&Buyer and its Subsidiaries and provide, or cdadee provided, compensation to each
Company Employee that is substantially similathi® tcompensation provided to similarly situated expgés of the Company and its
Subsidiaries.

(b) From and after the applicable Closing, Buyatlisior shall cause the Buyer’s Subsidiaries taydiand continue without
material amendment until all obligations thereurfuire been satisfied, all of the Company’s an&itissidiaries’ employment, severance,
retention and termination agreements (includingRb&ention Bonus Agreements and any other changeniiol or severance agreement
between the Company or any of its SubsidiariesaarydCompany Employee), in each case, as in effetht@date hereof, including with
respect to any payments, benefits or rights ariasg result of the transactions contemplated isyAthreement (either alone or in
combination with any other event), without any adraent or modification, other than any amendmemhodification required to comply
with applicable law or as consented to by the partereto.

(c) If following the Closing, the sum of the Bonlisrmination Payments and Retention Bonus Paymetuslyy paid by the
Company or Buyer or their respective Subsidiarigspant to the terms of the Retention Bonus Agredsnie less than the Retention Bonus
Amount, then Buyer shall pay the Selling SharehoRlkepresentatives, on behalf of the Indemnifyingr8holders as follows:

(i) If the sum of the Bonus Termination Paymentsuimed prior to December 31, 2013 and the 2013 B&ayments actua
paid (“ Actual 2013 Bonus€3 is less than the sum of (A) the Scheduled 2028u Payments plus (B) that portion of the
Scheduled 2014 Bonus Payments for which paymentweaerated under the Retention Bonus Agreemeetsadthe terminatio
of an employee’s employment (the “ 2013 Total BoAusount”), then no later than January 15, 2014 Buyer gheayito the
Shareholder Representatives the positive differéeteeen the 2013 Total Bonus Amount and the A@Q04&B Bonuses.

(ii) If the sum of the Bonus Termination Paymemisuirred after December 31, 2013 and the 2014 BBayments actually
paid (“ Actual 2014 Bonusé$ is less than the sum of (A) the Scheduled 2004l Payments minus
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(B) the amounts determined under Section 7.01(B)(ijthe “2014 Total Bonus Amount”), then no latkan January 15, 2015
Buyer shall pay to the Selling Shareholder Repitasimes the positive difference between the 201t&lBonus Amount and the
Actual 2014 Bonuses.

(iii) The Selling Shareholder Representatives siamptly pay to the Indemnifying Shareholdersaatiounts received from
Buyer pursuant to this Section 7.01(c) in propertio such Indemnifying Shareholders’ respectiver@sdercentages.

(d) Buyer and its Subsidiaries shall be permittechtike payments to Company Employees pursuanttagplicable annual cash
incentive plans with respect to the annual perfarcegperiod in which the applicable Closing occysruthe terms and conditions of the
annual cash incentive plans as in effect on the kateof, or such future plans as may be estallishBuyer’s discretion for annual
performance periods commencing after the date hereo

(e) With respect to any “employee benefit plan,tafined in Section 3(3) of ERISA, maintained byyBuor any of Buyer's
Subsidiaries (including any vacation, paid time-anffl severance plans) in which Company Employeesbtteeir eligible dependents) will be
vesting, benefit accruals and early retirementisiidss each Company Employee’s service with the @amg or its Subsidiaries (as well as
service with any predecessor employer of the Compaisuch Subsidiary, as applicable, to the exdentice with the predecessor employ:
recognized by the Company or any one of its Suasat) shall be treated as service with Buyer grairthe Buyer Subsidiaries; provided
however, that such service need not be recognized toxtemethat such recognition would result in anylthgtion of benefits.

(f) As required by applicable Law or as resultsifrorediting service pursuant to Section 7.01@yyer shall, or shall cause its
Subsidiaries to, take into account prior coveraggen any Employee Plans and credited service irgéing whether Company Employees
have satisfied any pre-existing condition limitasgexclusions, actively-at-work requirements oitiwg periods under any welfare benefit
plan maintained by Buyer or any of its Subsidianeshich the Company Employees (and their eligi#pendents) will be eligible to
participate from and after the applicable Closihgthe extent reasonably possible given the tefrasip particular welfare benefit plan,
Buyer shall, or shall cause its Subsidiaries toogaize, or cause to be recognized, the dollar atnafuall co-payments, deductibles and
similar expenses incurred by each Company Empl¢see his or her eligible dependents) during therudédr year in which the applicable
Closing occurs for purposes of satisfying such 'gedeductible and co-payment limitations underrédevant welfare benefit plans in which
such Company Employee (and dependents) will bébédigo participate from and after the Closing.

(g) Before the Closing Date, the Company shall red@pted, and taken all actions necessary to ap@og authorize, an
amendment to the Phoenix International FreightiSesy Ltd. Profit Sharing Trust, as amended anthted (the * Profit Sharing Tru¥}, that
provides for the Profit Sharing Trust to terminagfective as of a date before the Initial Closing.
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Section 7.02Acknowledgement Buyer, the Company and the Selling Shareholders@eledge and agree that nothing
contained in this Article Vikhall be construed to limit in any way the abitifyBuyer or its Subsidiaries to terminate the erppient of any
Company Employee from and after the applicable i@tpgrovidedthat such termination is in accordance with Law.

Section 7.03No Third Party Beneficiaries Without limiting the generality of Section 12.080thing in this Article VII,
express or implied, is intended to confer any 8ghenefits, remedies, obligations or liabilitieglar this Agreement upon any Person other
than the Parties to this Agreement and their résmesuccessors and assigns, including to contimaployment or any severance or other
benefits from the Company, any of its Subsidiariles,Selling Shareholders, Buyer or any of thespeetive Affiliates. Nothing contained in
this Article VII shall be construed as an amendment to any Empkigeeor International Plan. Subject to applicaldevl unless otherwise
specifically provided in this Agreement, includitigs Article VIl , no provision of this Agreement shall constitutérdtation on rights to
amend, modify or terminate, either before or atterapplicable Closing, any such Employee Plamtarhational Plan.

ARTICLE VI
C oNDITIONS TOC LOSING

Section 8.01Conditions to Obligations of Buyer, the Company atite Selling Shareholders to Effect the Initial Céing . The
obligations of Buyer, the Company and the Sellihgr&holders to effect the Initial Closing are sabje the satisfaction of the following
conditions, any one or more of which may be waikga@ach of Buyer, the Company and the Selling Studder Representatives:

(a) any applicable waiting period under the HSR v&tating to the transactions contemplated herébil have expired or been
terminated; and

(b) subject to Section 2.03(bho court or other Governmental Entity shall hesseied an order, injunction, decree or judgment,
and there shall be no Action pending before a ocoubly a Governmental Entity seeking, the restrgjnenjoining or otherwise prohibiting t
consummation of the transactions contemplated reart no Law enacted, entered, promulgated, erdarcéssued by any Governmental
Entity shall be in effect preventing the consummatdf the transactions contemplated by this Agredrteach, a “ Closing Legal Impediment
"); provided, however, that Buyer shall have taken all actions requingdection 6.030 prevent the occurrence, issuance or entry of any
such Closing Legal Impediment and to remove or abge promptly as possible any such Closing Lagakldiment.

Section 8.02Conditions to Obligation of Buyer to Effect the Itial Closing. The obligation of Buyer to effect the Initial Clogi
is also subject to the satisfaction of the follogvzonditions, any one or more of which may be waibg Buyer:

(a) the Company and each Selling Shareholder sha# performed in all material respects all otdasenants and agreements
hereunder required to be performed by it on orrgddhe Initial Closing;
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(b) the representations and warranties of thergefihareholders contained_in ArticlesdHd_1V and of the Company contained in
Article IV, without giving effect to materiality, Material Adrse Effect or similar qualifications, shall bedrand correct at and as of the
Initial Closing Date as if made at and as of thigdhClosing Date (other than such representatems warranties that by their terms address
matters only as of another specified date, whictl &te true and correct only as of such specifigigj except where the failure of such
representations and warranties to be so true amdotavould not reasonably be expected to haveyiahahlly or in the aggregate, a Material
Adverse Effect;

(c) the Company and the Selling Shareholders, plicaple, shall have delivered to Buyer the itemd documents set forth in
Sections 2.04(a)(v)(vi) , (vii) , (viii) , (ix) , (x) and (xi);

(d) no Material Adverse Effect shall have occursette the date of this Agreement;

(e) the ESOP Trustee shall have received and detive Buyer a copy of a written opinion of the BSBinancial Advisor, in
form and substance reasonably satisfactory to 8®@FETrustee, that concludes that (i) the considersd be received by the Phoenix ESOP
pursuant to this Agreement is not less than faitketavalue (as such term is used in determiningjaaie consideration under Section 3(1¢
ERISA) of the Shares held by the Phoenix ESOP @nith¢ transactions contemplated by this Agreentakien as a whole, are fair and
reasonable to the Phoenix ESOP from a financialtpadiview;

(fH the Employment Agreements shall be in full ®@and effect, and none of them shall have beerdiefad by the Key
Employees; and

(g) the Company shall have purchased all of thatidpterests in any Subsidiary of the Company Hstdainy Person other than
the Company, other than the Subsidiaries set fmitBchedule 8.02(g)

Section 8.03Conditions to Obligation of the Company and the & Shareholders to Effect the Initial ClosingThe obligatior
of the Company and the Selling Shareholders taeffe Initial Closing is also subject to the datision of the following conditions, any one
or more of which may be waived by the Company er$klling Shareholder Representatives, as appdicabl

(a) Buyer shall have performed in all material extp all of its covenants and agreements hereuadaired to be performed by it
at or prior to the Initial Closing;

(b) the representations and warranties of Buyetatoed in_Article Vof this Agreement, without giving effect to matditig Buyer
MAE or similar qualifications, shall be true andm@xt at and as of the Initial Closing Date as éfd® at and as of the Initial Closing Date
(other than such representations and warranti¢dyhiheir terms address matters only as
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of another specified date, which shall be true @dect only as of such specified date), exceptrevtige failure of such representations and
warranties to be so true and correct would notaealsly be expected, individually or in the aggregéd have a Buyer MAE;

(c) Buyer shall have delivered (i) to each Sel8ttareholder, such Selling Shareholder’s InitiallCRayment Amount in
accordance with Section 2.04(a}id the other items and documents set forth in@e2t04(a)(iv)and_(v), (ii) to the Escrow Agent the
Escrow Contributions in accordance with Sectio@allii) and (iii) to the applicable lender(s) the applieabDebt Payoff Amounts in
accordance with Section 2.04(a)(iii)

(d) no Buyer MAE shall have occurred since the détihis Agreement; and

(e) the Employment Agreements shall be in full éoand effect, and none of them shall have beerdrafmad by Buyer or any of i
Affiliates.

Section 8.04Conditions to Obligations of Buyer and the Sellirghareholders to Effect any Deferred Closing he obligations
of Buyer and the Selling Shareholders to effect@aferred Closing are subject to the satisfactiotihe following conditions, any one or
more of which may be waived by each of Buyer amdSblling Shareholder Representatives:

(a) all Deferred Closing Governmental Approvalshwiéspect to the applicable Deferred Business redio be made or obtained
shall have been made or obtained, as applicabie; an

(b) no Closing Legal Impediment with respect to applicable Deferred Business shall be in effeayvigded, however, that
Buyer shall have taken all actions required by iSadi.03to prevent the occurrence or entry of any suchi@dpkegal Impediment and to
remove or appeal as promptly as possible any slaing Legal Impediment.

Section 8.05Conditions to Obligation of Buyer to Effect any Derfred Closing. The obligation of Buyer to effect any Deferred
Closing is also subject to the satisfaction todbedition (which may be waived by Buyer) that thedliSg Shareholders shall have delivere
Buyer the items and documents set forth in Sectodéd(b)(iii), (iv) , (v) and_(vi).

Section 8.06Conditions to Obligation of the Selling Shareholdeto Effect any Deferred ClosingThe obligation of the Selling
Shareholders to effect any Deferred Closing is siggject to the satisfaction of the condition (Whiay be waived by the Selling Sharehc
Representative) that Buyer shall have deliveredo(@pch Selling Shareholders such Selling Shadeh's| Deferred Cash Payment Amount
applicable to such Deferred Closing in accordanitle 8ection 2.04(b)(ipnd_(b) to the applicable lender(s) the applicable Delybffa
Amounts in accordance with Section 2.04(b)(ii)

ARTICLE IX
| NDEMNIFICATION

Section 9.01Survival . The representations and warranties of the Parbiegined in this Agreement and all covenants and
agreements of the Parties contained in this Agreethat are to be performed prior to the Initiab§ihg shall survive the Initial Closing
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for a period of eighteen (18) months after theahi€losing Date; providedthat (a) the representations and warrantieseoCtbmpany
contained in Sections 4.17(hyough_(h), 4.20, 4.24and 4.25the “ Specified Representatiof)sshall survive the Initial Closing for a period
of three (3) years after the Initial Closing Datel ¢b) the Fundamental Seller Representationstan&wndamental Buyer Representations
shall survive indefinitely. All of the covenantsdaagreements contained in this Agreement that iy ttature are required to be performed
after the applicable Closing shall survive the agtile Closing until fully performed or fulfilledjnless and only to the extent that non-
compliance with such covenants or agreements igagdn writing by the Party entitled to such penfiance. The indemnification obligations
of the Indemnifying Shareholders pursuant to Secid®2(a)(i)(C)hall survive the Initial Closing for a period bfée (3) years after the
Initial Closing Date. Notwithstanding the precedimg sentences, any breach of any covenant, agréerepresentation or warranty in
respect of which indemnity may be sought underAlgigeement shall survive the time at which it woattlerwise terminate pursuant to the
preceding two sentences, if notice of the breaehethf giving rise to such right of indemnity shadlve been given to the Party against whom
such indemnity may be sought prior to such timee Phrties acknowledge and agree that with respegtyt claim that any Party may have
against any other Party that is permitted purstatite terms of this Agreement, the survival pesisdt forth and agreed to in this

Section 9.0khall govern when any such claim may be broughtshiadl replace and supersede any statute of limitathat may otherwise |
applicable.

Section 9.02lndemnification .

(a) Subject to the provisions of this Article |Xffective at and after the Initial Closing, eaetiemnifying Shareholder agrees to
(i) in accordance with such Indemnifying SharehokiEscrow Percentage, indemnify Buyer and itslasfés (including the Company and its
Subsidiaries after the applicable Closing Datejtgholders, directors, officers, employees, susces permitted assigns, agents and
representatives (collectively, the “ Buyer Inderaeg’) against, and hold each of them harmless frory,aard all Damages incurred or
suffered by any Buyer Indemnitee to the exteniragisut of or relating to (Aany breach of any representation or warranty ofdbmpany ir
Article 1V of this Agreement or any certificate related theréB) any breach of any covenant or agreement roatie be performed by the
Company pursuant to this Agreement or any certdicalated thereto; (C) (w) any Liability of the i@pany and its Subsidiaries for Taxes
relating to any Pre-Closing Tax Period (other thay Tax Liability arising as a result of Buyer'shch of any covenant contained in
Section 6.1%r any other covenant in this Agreement regardiages), (x) any Liability of Deferred Holdco for Tes(other than any Tax
Liability arising as a result of Buyer’s breachawfy covenant contained in Section 6at%ny other covenant in this Agreement regarding
Taxes), provided if Deferred Holdco is transferre®uyer at a Deferred Closing, such indemnifigasball be limited to the Pre-Closing Tax
Period, (y) any Transfer Taxes imposed with restietiie transfer of any Deferred Business to DefkHoldco pursuant to Section 2.03(b)
and (z) without duplication of any indemnificatiander clauses (w)-(x), any Liability of the Compamd its Subsidiaries for Taxes (other
than Transfer Taxes) for any Tax period (or portioereof, determined by applying an interim closifighe books method) that ends on the
applicable Closing Date that arises directly framd & directly attributable to (1) the transferadDeferred Business to Deferred Holdco or
Initial Closing Date and (2) the purchase and efithe Shares on the applicable Closing Date; §rafily change-of-control payments
expressly
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required to be made to any agent of the Compaianypwof its Subsidiaries pursuant to any provisiothie applicable agency agreement, in
each case, as a direct result of the consummatitire dransactions contemplated hereby, and (@isly but not jointly, indemnify the

Buyer Indemnitees against, and hold each of themleas from, any and all Damages incurred or seffdry any Buyer Indemnitee to the
extent arising out of or relating to (A) any breaftany representation or warranty of such Indewimif Shareholder in Article llbf this
Agreement or any certificate related thereto orgBy breach of any covenant or agreement madelm® performed by such Indemnifying
Shareholder pursuant to this Agreement or anyfiwatie related thereto; providedhat (1) with respect to indemnification by the
Indemnifying Shareholders pursuant to Section @Y§B8(A) , the Indemnifying Shareholders shall not be lidbleany breach of any
representation or warranty of the Selling Sharefisldr the Company unless and until the aggregateiat of Damages actually incurred by
the Buyer Indemnitees for which indemnificatios@ight hereunder exceeds $4.762 million (the “eB&kductible’), and then only to the
extent such aggregate Damages exceed such amali#)an no event shall any Indemnifying Sharehglslaggregate Liability arising out

or relating to Section 9.02(a)(i)(Axceed 10% of the Initial Purchase Price (the teB&ap”); provided, further, that neither the Seller
Deductible nor the Seller Cap shall apply to ardiiidual item or related set of facts, events ocuinstances, that results in Damages
(without regard to the Seller Deductible or thel@eCap, as applicable, and the payment of whiell siot be counted towards the Seller
Deductible or the Seller Cap, as applicable) thated8 Indemnitees actually incurred to the exteisirag out of or relating to (i) the breach of
any Fundamental Seller Representation or (ii) leadth of a Specified Representation (which SpetRepresentations shall be subject to an
aggregate cap of 20% of the Initial Purchase Priejwithstanding the foregoing, (x) the IndemnifyiShareholders shall not be required to
indemnify any Buyer Indemnitee under Section 9.11%(@) (other than with respect to the breach of any Foreddal Seller Representation
or any Specified Representation) for any individterh or related set of facts, events or circunttanunless the amount of Damages incL
by such Buyer Indemnitee resulting therefrom exse&kD0,000, (y) solely with respect to the bredch pecified Representation, the
Indemnifying Shareholders shall not be requirethtiemnify any Buyer Indemnitee under Section 9.P(&) unless and until the aggregate
amount of Damages incurred by the Buyer Indemniéses result of breach or breaches under sucho8atftiSpecified Representations
exceeds $250,000 in the aggregate and (z) in nut ehall any Indemnifying Shareholder’s Liabilitsising out of or relating to thiérticle 1X
exceed an amount equal to the product of (I) sadermnifying Shareholdes’Escrow Percentage multiplied by (I) the Purctisee actuall
received by the Selling Shareholders. Notwithstag@inything to the contrary in this Agreement,darposes of Section 9.02(a)(i)(Cyaxes
do not include amounts advanced by the Companyyoaits Subsidiaries on behalf its customergassed-through or collected from a
customer to remit to a Governmental Entity, in eaabe in the ordinary course of business. Alspfoposes of Section 9.02(a)()(Che
Indemnifying Shareholders’ obligation to indemn#f\Buyer Indemnitee under Section 9.02(a)(i){@)any Liability of the Company for U.S.
federal Income Taxes arising as a result of thattam of the HK Share Contribution in the taxabéayin which such contribution was made
shall be limited to 50% of such Liability.

(b) Subject to the provisions of this Article [Xffective at and after the Initial Closing, Buygrees to indemnify the Selling
Shareholders and their Affiliates, directors, daffis, employees, successors, permitted assigndsagyahrepresentatives (collectively, the
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“ Seller Indemnitee¥) against and agrees to hold each of them harnflessany and all Damages incurred or sufferedrby Seller
Indemnitee to the extent arising out of or relatingi) any breach of any representation or wagrahtBuyer in this Agreement or any
certificate related thereto, (ii) any breach of @oyenant or agreement made or to be performedugeBor its Affiliates pursuant to this
Agreement or any certificate related thereto @y tfiie operations, Liabilities and obligations b&étCompany, any of its Subsidiaries or the
Business after the applicable Closing Date, extefite extent the Buyer Indemnitees are entitleddemnification for such Losses pursuant
to this_Article 1X (or would be so entitled but for the limitations iodemnity set forth in this Article 1X.

(c) Any indemnification payments due to Buyer parsiuto_Section 9.02(d¢dther than any such indemnification payments rgisi
out of or relating to (i) a breach of any FundaraéBeller Representation, (ii) a breach of a SptiRepresentation or (iii) the
indemnification obligations of the Indemnifying $bholders pursuant to Sections 9.02(a)(i¥BD) ) shall be made solely and exclusively
from the Escrow Funds and shall not exceed the atadben remaining in the Escrow Funds in the agageeand the Buyer Indemnitees shall
have no recourse for indemnification pursuant tcti§e 9.02(a)other than any such indemnification payments rgisiut of or relating to a
matter described in clause (i), (ii) or (iii) ofittSection 9.02(c) other than from the Escrow Funds.

(d) Notwithstanding anything in this Agreement ooyaded under applicable Law, no Indemnifying Siatder shall have any
Liability (including under this Article 1X) for, and Damages shall not include, any punitineidental, consequential, special or indirect
Damages (including lost profits or any damagesdhmatased on a multiple of earnings), exceptdettient such Damages are awarded to a
third party in a Third Party Claim.

(e) For purposes of Section 9.02(a)(iBuyer’s sole recourse for any Damages arisingpbaty breach of any representation or
warranty of any Non-Indemnifying Shareholder iniélg 11l of this Agreement, or any breach of any covenarigpeement made or to be
performed by such Non-Indemnifying Shareholder pans to this Agreement, shall be the sole respditgibf the Indemnifying
Shareholders in proportion to their respective &sdPercentages and in no event shall any Buyeminitees have any claim for Damages
pursuant to this Article Dagainst any such Non-Indemnifying Shareholder. Bugieases each Non-Indemnifying Shareholder froyn a
liability under this Article 1X, but such release shall not release any righaspfindemnifying Shareholder against a Non-Indeymgf
Shareholder for contribution at law or under Cotttr&Vithout limiting the generality of the foregginto the extent permitted by ERISA, each
Non-Indemnifying Shareholder hereby grants the Indéymrg Shareholders an express right of contributidgth respect to any Damages
arising from any fraud of such Non-Indemnifying 8kwolder.

Section 9.03Procedures Claims for indemnification under this Agreememalé be asserted and resolved as follows:

(a) Any Buyer Indemnitee or Seller Indemnitee ciagnindemnification under this Agreement (an “ Indsgfied Party”) with
respect to any claim asserted against the Indeadnifarty by a third party (“ Third Party Clainin respect of any matter that is subject to
indemnification under Section 9.@Rall (i) promptly notify the other Party (the
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“ Indemnifying Party") of the Third Party Claim (the failure to givegmnpt notice shall not, however, relieve the Inddying Party of its
indemnification obligations if such notice is prded within sixty (60) Business Days of the datennich the Indemnified Party knows of the
Third Party Claim unless and to the extent thattiemnifying Party is actually prejudiced by suteHay), and (ii) as promptly as practicable
transmit to the Indemnifying Party a written not{eg' Claim Notice") describing in reasonable detail the nature efThird Party Claim, a
copy of all papers served with respect to suchrclifi any), the basis of the Indemnified Party’quest for indemnification under this
Agreement and a reasonable estimate of any Dansaffesed with respect thereto (to the extent theown).

(b) The Indemnifying Party shall have the rightiefend the Indemnified Party against such ThirdyP@kaim, except that if such
Third Party Claim seeks solely injunctive reliefasiminal penalties the Indemnifying Party shal@ano right to assume the defense of such
Third Party Claim. The Indemnifying Party will prgtty notify the Indemnified Party (and in any evexithin twenty (20) Business Days
after having received any Claim Notice) with reggeovhether or not it is exercising its right tefend the Indemnified Party against each
such Third Party Claim. If the Indemnifying Pariyély notifies the Indemnified Party that the Indefying Party elects to assume the
defense of the Third Party Claim (such notificatiorbe without prejudice to the right of the Indefying Party to dispute whether such claim
is an indemnifiable Damage under this Article)iXhen the Indemnifying Party shall have the rightlefend such Third Party Claim with
counsel selected by the Indemnifying Party andaealsly acceptable to the Indemnified Party, iraplpropriate proceedings, to a final
conclusion or settlement at the discretion of tidemnifying Party in accordance with this SectiddB®). The Indemnifying Party shall ha
full control of such defense and proceedings, idiclg any compromise or settlement thereof; provideawever, that the Indemnifying Par
shall not enter into any settlement agreement witkize written consent of the Indemnified Party ighhconsent shall not be unreasonably
withheld, conditioned or delayed). Notwithstandthg foregoing, such consent shall not be requiréiithe settlement agreement contains a
complete and unconditional general release bytting party asserting the claim to all Indemnifieartres affected by the Third Party Claim;
and (ii) the settlement agreement does not coatarsanction or restriction upon the conduct orafen of any business by the Indemnified
Party or its Affiliates. The Indemnified Party mpgrticipate in, but not control, any defense otleetent of any Third Party Claim controlled
by the Indemnifying Party pursuant to this SecBdd3(b), and the Indemnified Party shall bear its own £astd expenses with respect to
such participation, except that the fees and exgseobsuch other counsel shall be recoverable thenindemnifying Party if the Third Party
Claim involves, based on advice of counsel to titeinnified Party, a conflict exists or could reasuy be expected to arise (including as a
result of the availability of different or additiahdefenses available to one party that are natadla to the other party) which, under
applicable principles of legal ethics, could readny be expected to prohibit a single legal coufresh representing both the Indemnified
Party and the Indemnifying Party in such proceeding

(c) If the Indemnifying Party does not notify thelemnified Party that the Indemnifying Party eld¢otslefend the Indemnified
Party pursuant to Section 9.03¢hithin twenty (20) Business Days after receipt oy £laim Notice, then the Indemnified Party shaifehd
itself against the applicable Third Party Claimd & reimbursed for its reasonable cost and expermech defense (but only if the
Indemnified Party is actually entitled to
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indemnification hereunder) with counsel selectedhgyindemnified Party, in all appropriate procegdi In such circumstances, the
Indemnified Party shall defend any such Third P@tgim in good faith and have full control of suiéfense and proceedings; provided
however, that the Indemnified Party may not enter into aosnpromise or settlement of such Third Party Cldimdemnification is to be
sought hereunder, without the Indemnifying Parggasent (which consent shall not be unreasonalihheid, conditioned or delayed). The
Indemnifying Party may participate in, but not gohtany defense or settlement controlled by thdemnified Party pursuant to this
Section 9.03(c) and the Indemnifying Party shall bear its ownts@nd expenses with respect to such participapiavided, however, if at
any time the Indemnifying Party acknowledges intwg that such Third Party Claim is an indemnifeaBlamage under this Article IXthe
Indemnifying Party shall be entitled to assumedéfense of such Third Party Claim in accordancé Béction 9.03(b)

(d) If requested by the Indemnifying Party, thednthified Party agrees, at the sole cost and expaErtbe Indemnifying Party, to
cooperate with the Indemnifying Party and its c&lins contesting any Third Party Claim which theémnifying Party elects to contest,
including providing access to documents, recordsiaformation. In addition, the Indemnified Partyllwnake its personnel reasonably
available at no cost to the Indemnifying Partydonferences, discovery, proceedings, hearingss tiraappeals as may be reasonably req
by the Indemnifying Party. The Indemnified Partyaabhgrees to cooperate with the Indemnifying Pamty its counsel in the making of any
related counterclaim against the Person assehm@hird Party Claim or any cross complaint agaamst Person and executing powers of
attorney to the extent necessary.

(e) A claim for indemnification for any matter riatolving a Third Party Claim shall be assertedhbyice to the Party from who
indemnification is sought as promptly as practiegthe failure to give prompt notice shall not, fewer, relieve the Indemnifying Party of its
indemnification obligations if such notice is prded within sixty (60) Business Days of the datevnich the Indemnified Party knows of the
claim for indemnification unless and to the extidret Indemnifying Party is actually prejudiced bglsulelay), which notice shall describe in
reasonable detail the nature of the claim (to ttierd then known) and the basis of the IndemniRadty’s request for indemnification under
this Agreement.

Section 9.04Calculation of Damages Notwithstanding anything to the contrary herein:

(a) no Buyer Indemnitee shall be entitled to ind#ivettion under this Article IXto the extent a Liability or reserve relating te th
matter giving rise to such Damages has been indlidthe calculation of Final Closing Net Workingytital or to the extent such Buyer
Indemnitee has otherwise been compensated witleecepereto pursuant to the Working Capital Adjuestim

(b) each Indemnified Party shall have a duty toassamercially reasonable efforts to mitigate anyrnages arising out of or
relating to this Agreement or the transactions emqiated hereby;
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(c) the amount of any Damage for which an InderedifParty claims indemnification under this Agreetrarall be reduced by
(i) the amount of any insurance proceeds actualtgived by an Indemnified Party with respect tchdDamage, (ii) the amount of any Tax
benefits realized with respect to such Damage naisgusuch Tax benefits are fully utilized by thelémnified Party in the tax year in which
the Damage is sustained and applying a 37% Taxarat€iii) indemnification, contribution, offset ceimbursement payments actually
received by an Indemnified Party from third partigth respect to such Damage; providetat the Indemnified Party shall use commercially
reasonable efforts to obtain such insurance praceeshdemnification, contribution, offset or reimbement payments from the applicable
payors thereof;

(d) in no event shall any Indemnifying Shareholdeliable under this Article IX for any Damagessarg from the gross
negligence, strict liability of or violation of arlyaw by any Buyer Indemnitee (except for the gmosgligence, strict liability of or violation of
any Law by the Company or any of its Subsidiariesuoring prior to the Closing Date) or arising fram action taken or not taken by the
Company or the Indemnifying Shareholders at theestjof or with the express consent of any Buydeinnitee;

(e) in the event an Indemnified Party shall recd¥amages in respect of a claim of indemnificatiois Article IX, no other
Indemnified Party shall be entitled to recovershene Damages in respect of a claim for indemnitinaand

(f) for purposes of this Article IX, any breachrepresentations, and the calculation of Damagds ie#pect thereto, shall be
determined without regard to any “material,” “ith mlaterial respects” or “Material Adverse Effectiajification contained therein.

Section 9.05Assignment of Claims If the Indemnified Party receives any paymenirfran Indemnifying Party in respect
of any Damages pursuant_to Section S%fd the Indemnified Party could have recoveredradl part of such Damages from a third party (a “
Potential Contributot) based on the underlying claim asserted agalestridemnifying Party, the Indemnified Party shialthe extent
permitted by Law and any applicable Contract, assigch of its rights to proceed against the Paie@mntributor as are necessary or helpful
to permit the Indemnifying Party to recover frone fRotential Contributor the amount of such payment

Section 9.06Satisfaction of Claims; Release of Escraw

(a) Any claim by a Buyer Indemnitee for indemnifioa under this Article IXshall be satisfied first from the Escrow Funds, in
accordance with the provisions of the Escrow Agretynand, in the case of a breach of the Spediimtesentations or the Fundamental
Seller Representations or indemnification undetiSes 9.02(a)(i)(B)- (D) , if the Escrow Funds are insufficient to satisfigls claim,
directly from the Indemnifying Shareholders in attamce with their respective Escrow Percentages the case of a claim against any
particular Indemnifying Shareholder under Sectidi?P@a)(ii), directly from such Indemnifying Shareholder; gdedthat any payment by tl
Indemnifying Shareholders pursuant to Section 2l be paid directly by the Indemnifying Sharetest, as their several but not
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joint obligations in proportion with their respeaiEscrow Contributions, to Buyer and shall nosatsfied from the Escrow Funds. T
value of any Buyer Shares used to satisfy any dainder this Article IX6hall be equal to volume-weighted average tradirae pf a Buyer
Share on NASDAQ as reported by Bloomberg LP fortéime(10) consecutive full trading days endingltst trading day immediately
preceding the third trading day immediately prenogdiny distribution date (or date that a deternnat to be made as to the retention of
Buyer Shares held in escrow, as applicable).

(b) If any Indemnifying Shareholder that is a Trials to pay any claim when due in accordance Witk Article IX, then the
obligation to make such payment (the “ Obligatipshall, at the option of the Buyer Indemniteecdmme payable by the grantor of such Trust
or, with respect to the Profit Sharing Trust, tleadficial owner of such Shares held in the Prdfaréhg Trust, as of the date of this
Agreement;_providedthat no such grantor or beneficial owner shaltdzpiired to make any such payment under_this &eét6(bunless
the applicable Buyer Indemnitee has brought ama&tgainst such Trust or Profit Sharing Trust,@sieable, for such payment and joins
such party to any such action or actions agairsafiplicable grantor of such Trust or, with resped¢he Profit Sharing Trust, the beneficial
owner of such Shares held in the Profit Sharings@ ras of the date of this Agreement, as applicaliie Parties further acknowledge and
agree that to the extent the Buyer Indemniteelisved of all or any portion of the Obligation Hyetsatisfaction and payment thereof or
otherwise that the obligations of the grantor aftstirust or, with respect to the Profit Sharingskrthe beneficial owner of such Shares held
in the Profit Sharing Trust, as of the date of thiseement, as applicable, pursuant to this Se&i6é(b) shall be simultaneously and
automatically reduced by an equal amount. Followfregtermination of the Profit Sharing Trust (astemplated by Section 7.01(g)each
participant or beneficiary who is a beneficial ownéShares held in the Profit Sharing Trust athefdate of this Agreement will immediat
request, and take all reasonable measures to aeépeceive, a distribution of his or her accdnrthe Profit Sharing Trust and, beginning
on the earlier of the date that his or her accaudistributed from the Profit Sharing Trust or thete that is eighteen (18) months after the
Initial Closing Date, each Indemnifying Shareholtteat is a beneficial owner of Shares held in tteiPSharing Trust, as of the date of this
Agreement, shall assume the indemnification ohiliget under this Article Dallocated to the Profit Sharing Trust in respectuth
beneficially owned Shares.

(c) Within five (5) Business Days after a Final Batination that a Buyer Indemnitee has suffered &gen and is entitled to
indemnification from the Indemnifying Shareholdprgsuant to this Article IXhat is to be satisfied from the Escrow FundsB(iyer and the
Selling Shareholder Representatives shall joimtbriict the Escrow Agent to release Escrow Furdthé@ extent there are remaining Escrow
Funds and only up to the value of such remainirgyd¥s Funds or indemnifiable Damages, whicheveess) to the Buyer Indemnitee in the
amount of such Damages and (ii) the balance dugBuger Indemnitee, if any, shall be paid by théeimnifying Shareholders in accordance
with their respective Escrow Percentages (or, éncidise of a claim against any particular Indemnifyshareholder under Section 9.02(a)(ii)
by such Indemnifying Shareholder) in cash by wiams$fer of immediately available funds to an ac¢@uraccounts designated in writing by
Buyer Indemnitee. For purposes of this Section (®)6a “ Final Determinatiofi shall exist when (A) the parties to the dispuserdareached
an agreement in writing with respect the mattatigpute or (B) a court of competent jurisdictiomlhave entered a final and non-appealable
order or judgment with respect to the matter ipdis.
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(d) On the Escrow Release Date, the Escrow Agait sHlease and deliver the then-remaining Escrands to the Selling
Shareholder Representatives, to be disbursed ordeece with the terms of the Escrow Agreement gbobject to Section 9.06(8elow),
less the amount of unresolved claims for indemaifan properly asserted by the Buyer Indemniteashhve not been paid. Such unreleased
amount shall be retained by the Escrow Agent, thddd in accordance with the terms of the EscroweAment. The amount of the Escrow
Funds so retained shall be released by the EscgemtAto the extent not utilized to pay the Buyatdmnitees for any such claims resolved
in favor of such Buyer Indemnitees) in accordandé the resolution of such claims to the Sellinga&older Representatives.

(e) Notwithstanding the foregoing, but subject &zt®n 9.06(e) on the Escrow Release Date, each IndemnifyingeBloéder
shall be entitled to that portion of the Escrow éisineleased to the Selling Shareholder Represesggiursuant to Section 9.06ézjual to
(i) the product of (A) such Indemnifying SharehalddeEscrow Percentage multiplied by (B) such redebamountminus (ii) any portion of
the Escrow Funds that has been released to a Bwgemnitee in satisfaction of an indemnificatioaint against such Indemnifying
Shareholder under Section 9.02(a)@)ch claims, “ Sharehold&pecific Claims'), minus (iii) the amount of any unresolved Shareholder-
Specific Claims in respect of such Indemnifying i&halder, the Escrow Funds with respect to whiokehzeen retained by the Escrow Agent
until a Final Determination with respect theretbeTamount determined by the immediately precedémgesice with respect to each
Indemnifying Shareholder shall be referred to hrees such Indemnifying Shareholder’s “ Release Amti~or the avoidance of doubt, in
the event that any Indemnifying Shareholder's Redeamount with respect to any released Escrow Fisasiegative number (such
Indemnifying Shareholder, a * Deficient Shareholjesuch Deficient Shareholder shall not be erditie any of such released Escrow Funds,
and each other Indemnifying Shareholder shall bigeshto a right of contribution from such DefiaieShareholder equal to the product of
(x) their respective Escrow Percentages multipiedy) the Deficient Shareholder's Release Amouattiplied by (z) negative one (-1).

(f) Notwithstanding the foregoing, prior to disbing any released Escrow Funds to any Indemnifyimgr&holders pursuant to
Section 9.06(d) the Selling Shareholder Representatives shadhtiled to retain such released Escrow Fundseasegessary to pay for th
reasonable expenses incurred in their respectpacities as Selling Shareholder Representatives farithe time of such release (including
any expenses incurred in connection with any oftlagters set forth in Section 11.12

Section 9.07Exclusivity .

(a) After the applicable Closing, the sole and esitle remedy for any and all claims, Damages ogratiatters arising under, out
of, or related to this Agreement or the transastioontemplated hereby, other than with respecattadf shall be the rights of indemnification
set forth in this Article IXonly, and no Person will have any other entitlemesmedy or recourse, whether in contract, torigtdtability,
equitable remedy or otherwise, it being agreeddhatf such other remedies, entitlements and nessoare expressly waived and
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released by the Parties to the fullest extent gerthby Law. The Parties agree that no Party $feaéintitled to rescission of this Agreement.
FOR THE AVOIDANCE OF DOUBT AND IN FURTHERANCE AND BT LIMITATION OF THE FOREGOING, BUYER EXPRESSLY
AGREES THAT FOR ANY REMEDIAL ACTION SUBJECT TO A CAIM FOR INDEMNIFICATION UNDER THIS AGREEMENT,
BUYER WAIVES AND SHALL NOT ASSERT ANY ACTION UNDERTHE COMPREHENSIVE ENVIRONMENTAL RESPONSE,
COMPENSATION AND LIABILITY ACT (CERCLA), OR ANY ANALOGOUS STATE OR LOCAL COUNTERPART OR
ENVIRONMENTAL LAW, AND THAT ANY CLAIM FOR INDEMNIFI CATION REGARDING ANY REMEDIAL ACTION SHALL BE
LIMITED TO, AND GOVERNED BY, THIS ARTICLE IX. This Section_9.07(ajyill not operate to interfere with or impede thescgtion of
the covenants contained in this Agreement thahbir hature are required to be performed afteafi@icable Closing, with respect to a
Party’s right to seek equitable remedies (includipgcific performance or injunctive relief). Th@wpisions of this Section 9.07(ajogether
with the covenants contained in this Agreement lyaheir nature are required to be performed dlfterapplicable Closing, were specifically
bargained-for between the Selling Shareholdergl@m€ompany, on the one hand, and Buyer, on ther bdnd, and were taken into account
by the Parties in arriving at the Purchase Prieehbof the Selling Shareholders and the Companth@one hand, and Buyer, on the other
hand, specifically relied upon the provisions aét8ection 9.07(a) agreeing to the Purchase Price and in agreeipgavide the specific
representations and warranties set forth in Artiidle Article IV and_Article V.

(b) Notwithstanding anything to the contrary heréfithere is fraud, then the survival periodsfeeth in Section 9.0%hall not
apply with respect to any resulting indemnificatdaim under this Agreement.

Section 9.08Characterization of Indemnity PaymentsThe Parties agree that any indemnification paymerade
pursuant to this Article Déhall be treated for all Tax purposes as an adprstio the purchase price unless otherwise reqbiyeapplicable
Law.

ARTICLE X
T ERMINATION

Section 10.01Termination. This Agreement may be terminated at any time pgddhe Closing:
(a) by mutual written agreement of the Selling 8hatder Representatives, the Company and Buyer;

(b) by written notice to the Selling ShareholdepRsentatives and the Company from Buyer if (iy¢hie any breach of any
representation, warranty, covenant or agreemetti@part of the Company or any Selling Sharehadééforth in this Agreement, such that
the conditions specified in Section 8.02¢a)Section 8.02(byvould not be satisfied at the Initial Closing (&érminating Seller Breach),
except that, if such Terminating Seller Breachuisable by the Company or the Selling Shareholdergpplicable, the Company or the
Selling Shareholders cure such breach within twé2®y Business Days after the date of such notigehe consummation of any of the
transactions contemplated hereby is
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permanently enjoined, prohibited or otherwise séstd by the terms of a final, non-appealable @psiegal Impediment (other than a
temporary restraining order of a court of compejensdiction), except if Buyer’'s actions or omisss in breach of this Agreement have been
a primary cause of, or resulted in, the entry @hsGlosing Legal Impediment or (iii) the Initial @&ling has not occurred on or before the
Termination Date, except if Buyer's actions or agioss in breach of this Agreement have been a pyiwause of, or resulted in, the failure
of the Initial Closing to have occurred on or beftlie Termination Date; or

(c) by written notice to Buyer from the Company dhe Selling Shareholder Representatives if (ijehg any breach of any
representation, warranty, covenant or agreemetti@part of Buyer set forth in this Agreement, sthat the conditions specified in
Section 8.03(adr Section 8.03(byvould not be satisfied at the Initial Closing (&é€rminating Buyer Breach), except that, if such
Terminating Buyer Breach is curable by Buyer by Teemination Date, the Buyer cures such breachimvithenty (20) Business Days after
the date of such notice; (ii) the consummationrgf ef the transactions contemplated hereby is peemidy enjoined, prohibited or otherwise
restrained by the terms of a final, non-appeal@itsing Legal Impediment (other than a temporasjregning order of a court of competent
jurisdiction), except if the actions or omissiorighee Company or any Selling Shareholder in brezdhis Agreement have been a prim
cause of, or resulted in, the entry of such Closiegal Impediment or (iii) the Initial Closing hast occurred on or before the Termination
Date, except if the actions or omissions of the Gany or any Selling Shareholder in breach of ttgse&ment have been a primary cause of,
or resulted in, the failure of the Initial Clositmyhave occurred on or before the Termination Date.

Section 10.02Effect of Termination. In the event of termination and abandonment of Algigeement pursuant to
Section 10.01 this Agreement shall forthwith become void andéenao effect, without any Liability on the partay Party hereto; provided
however, that: (a) if this Agreement is terminated by Bugarsuant to Section 10.01(b3uch termination shall not relieve the Company or
any Selling Shareholder of Liability for any Damagecurred or suffered by Buyer (subject to thdthmions set forth in Article 1X as a
result of the intentional or willful failure of theompany or such Selling Shareholder to performabiigations required to be performed by
it; and (b) if this Agreement is terminated by tbempany and the Selling Shareholder Representgiivesiant to Section 10.01(c3uch
termination shall not relieve Buyer of Liabilityrfany Damages incurred or suffered by the Compamng Selling Shareholder (subject to
the limitations set forth in Article IX as a result of the intentional or willful failuoé Buyer to perform any obligations required to be
performed by it hereunder on or prior to the ddteeomination. The provisions of this Section 10a081_Article IXhereof shall survive any
termination of this Agreement. The Confidentialtgreement shall not be affected by a terminatiothisf Agreement.

ARTICLE XI
SELLING SHAREHOLDERR EPRESENTATIVES

Section 11.01Designation and Replacement of Selling ShareholdRepresentativesThe Parties have agreed that it is
desirable to designate one (1) or more represeastd act on behalf of the Selling Shareholdergéotain limited purposes, as specified
herein (the “ Selling Shareholder Representatiyeshe Selling Shareholders have
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designated James William Mclnerney and Emil Sanélsethe initial Selling Shareholder Representatiaed execution and delivery of this
Agreement by the Selling Shareholders shall canstipproval of such designation. Either of thdigeShareholder Representatives may
resign at any time, and either of the Selling Shalder Representatives may be removed by the umarsivote of the Selling Shareholders;
providedthat, in the event any Selling Shareholder Reptasign is also a Selling Shareholder, the affirmatiote of such Selling
Shareholder shall not be required to remove sutim@&hareholder in his capacity as Selling Shaldér Representative. In the event that a
Selling Shareholder Representative has resigneden removed and no other Person is acting an&&8hareholder Representative, one
(1) or more new Selling Shareholder Representatifiali be appointed by the unanimous vote of tHin§eShareholders, such appointment
to become effective upon the written acceptanceetidy the new Selling Shareholder Representajve(

Section 11.02Authority and Rights of the Selling Shareholder Regsentatives The Selling Shareholder Representatives
shall have the authority to act for and on beh&the Selling Shareholders, including (i) to consoate the transactions contemplated herein
including executing and delivering the Escrow Agneat (with such modifications or changes thereitoaghich the Selling Shareholder
Representatives, in their sole discretion, shaleh@nsented), (ii) to communicate to, and recalveommunications and notices from,
Buyer, (iii) to do each and every act, implement dacision and exercise any and all rights thatSiking Shareholders are permitted or
required to do or exercise under this Agreemeimingr Transaction Document, (iv) to execute and éelon behalf of such Selling
Shareholders any amendment or waiver hereto, (W¢gtiate, settle, compromise and otherwise haatlgoost-Closing adjustments and all
claims for indemnification made by Buyer, (vi) tathorize delivery to Buyer of any funds and propénmtits possession or in the possession
of the Escrow Agent in satisfaction of claims byyBu (vii) to object to such deliveries, (viii) &gree to, negotiate, enter into settlements and
compromises of, and commence, prosecute, participasettle, dismiss or otherwise terminate, gdiegible, any Action relating to the
Company, its Subsidiaries, the Business, the ShéresSelling Shareholders, this Agreement, theJaation Documents or any of the
transactions contemplated by this Agreement offta@saction Documents, and to comply with ordersoofrts and awards of courts,
mediators and arbitrators with respect to suchdhcéind (ix) to make, execute, acknowledge and eelill such other agreements, guaran
orders, receipts, endorsements, notices, requestisjctions, certificates, stock powers, lettérsiruments and other writings, and, in general,
to do any and all things and to take any and aibas that the Selling Shareholder Representatiagbgeir sole discretion, may consider
necessary or proper or convenient in connectioh witto carry out the transactions contemplatethilsyAgreement and the Transaction
Documents. The Selling Shareholder Representatival$, in this regard, have all of the rights agvprs which the Selling Shareholders
would otherwise have, and the Selling Shareholdgrse that Buyer shall be entitled to rely excleliwupon all actions taken or omitted to
taken by the Selling Shareholder Representativesipuat to this Agreement, the Escrow Agreementagnydof the foregoing matters. The
Selling Shareholder Representatives shall forappses be deemed the sole authorized agents 8Etlieg Shareholders until such time as
the agency is terminated. Each Selling Sharehealgeres that such agency and proxy are coupledanithterest, are therefore irrevocable
without the consent of the Selling Shareholder Begntatives and shall survive the death, incapdwtykruptcy, dissolution or liquidation of
any Selling Shareholder. All decisions and actiopnshe Selling
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Shareholder Representatives shall be binding upaf the Selling Shareholders, and no such Sel8hgreholder shall have the right to
object, dissent, protest or otherwise contest dimees Notwithstanding anything herein to the cogtrat any time during which both James
William Mclnerney and Emil Sanchez (or any succeSslling Shareholder Representative to Emil Sancaee acting as Selling Sharehol
Representatives hereunder, in the event of anyttisyr disagreement between such individuals asagher to take any action, or refrain
from taking any action, on behalf of the Sellinga&holders, the decision or determination of Jawidigam Mclnerney with respect to such
matter shall be deemed to be the final and bindaigpn, or inaction, of the Selling Shareholders.

Section 11.03Liability of Selling Shareholder Representativedleither of the Selling Shareholder Representatsrall
incur any liability to the Selling Shareholdershwviespect to any action taken in reliance uponrentg, direction, instruction, consent,
statement or other document believed by such geBimareholder Representative to be genuinely alydadthorized, or for any other action
or inaction in its capacity as a Selling SharehoRlepresentative, excepting only the fraud or wilthisconduct of such Selling Shareholder
Representative. Each Selling Shareholder Reprdsentaay, in all questions arising hereunder orThensaction Documents, rely on the
advice of legal counsel and for anything done, tadibr suffered in good faith by such Selling Shaléer Representative based on such
advice, such Selling Shareholder Representativiérsbizbe liable to any Selling Shareholder whitgirag in its capacity as Selling
Shareholder Representative. Each Indemnifying $lodater shall be liable, in accordance with suckemdifying Shareholder’s Escrow
Percentage, for any expenses (including reasordtiolneysfees and expenses) paid or incurred by any Sellimayeholder Representative
connection with the performance of its obligatiassSelling Shareholder Representative, includingéndefense of any indemnification cle
brought against the Selling Shareholders undeclértix .

ARTICLE Xl
M ISCELLANEOUS

Section 12.01Notices. Any notices or other communications required onpted under, or otherwise given in connection
with, this Agreement shall be in writing and shml deemed to have been duly given (a) when detiversent if delivered in person or sent
by facsimile transmission (provided confirmatiornfatsimile transmission is obtained), (b) on tlithfBusiness Day after dispatch by
registered or certified mail, (c) on the next Besis Day if transmitted by national overnight cauae(d) on the date delivered if sent by
email (provided confirmation of email receipt igabed), in each case as follows:

if to Buyer, to:

C.H. Robinson Worldwide, Inc.
14701 Charlson Road

Eden Prairie, MN 55347

Attention: General Counsel
Facsimile No.: (952) 937-7840
Email: ben.campbell@chrobinson.c«
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with a copy (which shall not constitute naotice) to:

Faegre Baker Daniels LLP

90 South 7 Street, Suite 2200
Minneapolis, MN 55402

Attention: Michael Stanchfield
Facsimile No.: 612-766-1600

Email: mike.stanchfield@faegrebd.cc

if to the Company, to:

Phoenix International Freight Services, Ltd.
1501 N. Mittel Blvd., Suite B

Wood Dale, IL 60191

Attention: Emil Sanchez

Facsimile No.: 630-766-6395

Email: emils@corp.phoenixintl.co

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP
233 South Wacker Drive, Suite 5800
Chicago, IL 6060t
Attention. Mark D. Gersteir
Zachary Jud
Facsimile No.: 31-992-9767
Email: mark.gerstein@Iw.cor
zachary.judd@Iw.cor

if to the Selling Shareholder Representatives:

James William Mclnerne

Emil Sanchez

1501 N. Mittel Blvd., Suite B
Wood Dale, IL 60191

Facsimile No.: 630-694-2498
Email: emils@corp.phoenixintl.co

and if to any Selling Shareholder, to the addres$osth on such Selling Shareholder’s signatuigepzereto.
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Section 12.02Amendments and Waivers

(a) Any provision of this Agreement may be amendediaived if, but only if, such amendment or waiigein writing and is
signed, in the case of an amendment, by each fatttys Agreement (or, in the case of any Sellihgr&holder, the Selling Shareholder
Representative), or in the case of a waiver, byPdugy against whom the waiver is to be effective.

(b) No failure or delay by any Party in exercisany right, power or privilege hereunder shall opees a waiver thereof nor shall
any single or partial exercise thereof preclude athgr or further exercise thereof or the exerofsgny other right, power or privilege. Exct
as otherwise provided in Section 9,0fe rights and remedies herein provided shafiureulative and not exclusive of any rights or reiegd
provided by Law.

Section 12.03Expenses Except as otherwise provided herein, all costsexpeinses incurred in connection with this
Agreement shall be paid by the Party incurring stat or expense.

Section 12.04Successors and Assignd he provisions of this Agreement shall be bindipgm and inure to the benefit of
the Parties hereto and their respective succeasdrassigns; providetiat no Party may assign, delegate or otherwisesfiea any of its rights
or obligations under this Agreement without thesamt of each other Party hereto.

Section 12.05Governing Law. This Agreement and all claims or causes of actidmether at Law, in contract or tort or
otherwise) that may be based upon, arise out t#late to this Agreement or the negotiation, exeoutr performance hereof, shall be
governed by and construed in accordance with thedfahe State of Delaware, without giving effeztitaws that may be applicable under
conflicts of laws principles (whether of the StafdDelaware or any other jurisdiction) that woultlise the application of Laws of any
jurisdiction other than the State of Delaware. Plagties expressly waive any right they may havej aoin the future, to demand or seek
application of a governing law other than the ldwthe State of Delaware.

Section 12.06Jurisdiction . Each of the Parties hereby irrevocably and uncamditly submits, for itself and its property,
to the exclusive jurisdiction of the Court of Changin the City of Wilmington, New Castle CountyelBware except where such court lacks
subject matter jurisdiction, in which case, to éixelusive jurisdiction of the federal district cositting in Wilmington, Delaware or, if such
federal district court lacks subject matter jurigidin, then in the Superior Court in the City oflington, New Castle County, Delaware, in
each case, in any Action arising out of or relatmghis Agreement or any other Transaction Docuroethe transactions contemplated
hereby or thereby or for recognition or enforcenwrany judgment relating thereto. Each of the iBatiereby irrevocably and
unconditionally (a) agrees not to commence any #wtion except in such courts, (b) waives, to thkéekt extent it may legally and
effectively do so, any objection which it may nomhereafter have to the laying of venue of any siction in any such court and (c) waives,
to the fullest extent permitted by Law, the defeofan inconvenient forum to the maintenance ohsiiction in any such court. Each of the
Parties agrees that a final judgment in any sudipAshall be conclusive and may be enforced iemjtirisdictions by suit on the judgment
or in any other manner provided by Law. Each Prtyis Agreement irrevocably consents to servigerocess in the manner provided for
notices in_Section 12.0INothing in this Agreement will affect the righttany Party to serve process in any other mannaniged by Law.
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Section 12.07Waiver of Trial by Jury. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLYOR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CANECTION HEREWITH OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFEEAND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK © ENFORCE EITHER OF SUCH WAIVERS, (B) IT UNDERSTAMNL
AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERSC) IT MAKES SUCH WAIVERS VOLUNTARILY AND (D) IT
HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,MONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS_SECTION 12.07

Section 12.08Counterparts; EffectivenessThis Agreement may be signed by digital facsimilelectronic mail (via .pdf
or similar transmittal) and in any number of coupégats, each of which shall be an original, with fame effect as if the signatures thereto
and hereto were upon the same instrument. Thisehgeat shall become effective when each Party hetetlh have received a counterpart
hereof signed by the other Party hereto. Until amiéss each Party has received a counterpart h&iggwfd by the other Party hereto, this
Agreement shall have no effect and no Party slaalétany right or obligation hereunder (whether iofue of any other oral or written
agreement or other communication).

Section 12.09No Third Party Beneficiaries Except as provided in Section 6.110 provision of this Agreement is
intended to confer any rights, benefits, remedrdsabilities hereunder upon any Person other thanParties and their respective successors
and assigns.

Section 12.10Entire Agreement The Transaction Documents (including the Exhibisnexes and the Disclosure
Schedules hereto) and the Confidentiality Agreengenstitute the entire agreement between the Bavitd respect to the subject matter
hereof and thereof and supersede all prior agretsnaad understandings, both oral and written, bestvibe Parties with respect to the subject
matter hereof and thereof.

Section 12.11Delivery by Facsimile or Email This Agreement, and any amendments hereto, wsaheneof or consents
notifications hereunder, to the extent signed altvered by facsimile or by email with scan attaemt) shall be treated in all manner and
respects as an original contract and shall be dersil to have the same binding legal effects iasviére the original signed version thereof
delivered in person. At the request of any Pamigheother party shall re-execute original formsdabéand deliver them to all other parties.
No Party shall raise the use of facsimile or enmadeliver a signature or the fact that any sigre
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or Contract was transmitted or communicated byifigites or email with scan attachment as a defenskadormation of a legally binding
contract, and each such party forever waives aoly defense.

Section 12.12Specific Performance The Parties agree that irreparable damage waddran the event that any of the
provisions of this Agreement were not performeddnordance with their specific terms or were otligavoreached. It is accordingly agreed
that the Parties shall be entitled to an injunctioinjunctions to prevent actual or threatenedbhes of this Agreement and to enforce
specifically the terms and provisions hereof in aayrt of the United States or any state haviniggiiction, this being in addition to any other
remedy to which they are entitled at Law or in égurhe Parties waive, in connection with any atfior specific performance or injunctive
relief, the defense of adequacy of remedy at Lagivary requirement under Law to post a bond or atbeurity as a prerequisite to obtaining
equitable relief.

Section 12.13Headings. The headings contained in this Agreement arecfi@rence purposes only and shall not affect in
any way the meaning or interpretation of this Agneat.

Section 12.14Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable of being
enforced by any rule of Law or public policy, ather conditions and provisions of this Agreemeralishevertheless remain in full force and
effect so long as the economic or legal substahtgedransactions contemplated hereby is not &ftem any manner materially adverse to
any Party. Upon such determination that any terwtloer provision is invalid, illegal or incapablel®ing enforced, the Parties shall nego
in good faith to modify this Agreement so as teeftfthe original intent of the parties as closalyassible in an acceptable manner to the end
that the transactions contemplated by the Trarma&ibcuments are fulfilled to the extent possible.

Section 12.15Disclosure Schedule The Parties acknowledge and agree that (a) thesiael of any items or information
the Disclosure Schedules that are not requiredhisyAgreement to be so included is included sdi@hthe convenience of Buyer, (b) the
disclosure by the Company or any Selling Sharemalflany matter in the Disclosure Schedules shalbe deemed to constitute an
acknowledgement by the Company or such Sellingedtudaler that the matter is required to be discldgethe terms of this Agreement or
that the matter is material, (c) if any sectiortef Disclosure Schedules lists an item or infororain such a way as to make its relevance to
the disclosure required by or provided in anotteetion of the Disclosure Schedules or the statesnearitained in any Section of Articles Il
or IV reasonably apparent, the matter shall be deemisavimbeen disclosed in or with respect to suchratbetion, notwithstanding the
omission of an appropriate cross-reference to stioér Section or the omission of a reference irptirgicular representation and warranty to
such Section of the Disclosure Schedule, (d) exasprrovided in clause (c) above, headings have inserted in the Disclosure Schedules
for convenience of reference only, (e) the Disalessichedules are qualified in their entirety byerefce to specific provisions of this
Agreement and (f) the Disclosure Schedules anihfbemation and statements contained therein atént@nded to constitute, and shall not
be construed as constituting, representations oawties of the Company or the Selling Sharehold&cept as and to the extent provided in
this Agreement.
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Section 12.16Retention of Counsel In any dispute, proceeding or Action arising unaiein connection with this
Agreement, the Selling Shareholder Representatimdshe Selling Shareholders (collectively, theslliSg Parties’) shall have the right, at
their election, to retain the firm of Latham & Watk LLP to represent them in such matter, and Bugeiitself and the Company and for
Buyer’s and the Company’s respective successorassigns, hereby irrevocably waives and conseraaysuch representation in any such
matter and the communication by such counsel t&G#ikng Parties in connection with any such repnéstion of any fact known to such
counsel arising by reason of such counsel’s papreasentation of the Selling Parties or the CompBuyer, for itself and the Company and
for Buyer’s and the Company’s respective succesamisassigns, irrevocably acknowledges and agne¢sli communications between the
Selling Parties and counsel, including Latham & kifet LLP, made in connection with the negotiatipreparation, execution, delivery and
closing under, or any dispute or proceeding arisinger or in connection with, this Agreement whichmediately prior to the Initial Closin
would be deemed to be privileged communicatiorthefSelling Parties and their counsel and wouldoeasubject to disclosure to Buyer in
connection with any process relating to a disputra under or in connection with, this Agreemenbtherwise, shall continue after the
Initial Closing to be privileged communicationsween the Selling Parties and such counsel andandtliyer nor any Person acting or
purporting to act on behalf of or through Buyerlsbaek to obtain the same by any process on thengis that the privilege attaching to such
communications belongs to the Company and not &ln§ Parties. Other than as explicitly set farthhis Section 12.16the Parties
acknowledge that any attorney-client privilege@ttag as a result of legal counsel representingitrapany prior to the Initial Closing shall
survive the Initial Closing and continue to be &ifgge of the Company, and not the Selling Partédter the Initial Closing.

Section 12.17Trustee Actions Notwithstanding any provision hereof to the cantr and to the extent consistent with and
allowed by ERISA (including ERISA Sections 409 aid), the Parties acknowledge and agree that aisppsigning this Agreement solely
in his/her capacity as trustee of any Trust whéch party to this Agreement is not acting in hisihdividual capacity, but is acting solely as
trustee of the Trust which is a party hereto, anda event shall any person executing this Agree¢ms@ely in his/her capacity as a trustee of
any Trust which is a party hereto have any persbiadlility hereunder whatsoever, whether for anguator alleged breach of any provision
hereof or otherwise, it being expressly agreedibyarties that any liability hereunder on the prainy such Trust shall be satisfied solely
from the trust estate of such Trust and not froempglrsonal assets of any trustee thereof, excepétextent expressly provided otherwise in

Section 9.06(b)

[ Signature page follows. ]
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IN WITNESS WHEREOF, the Parties hereto have cattsisdAgreement to be duly executed by their respeauthorized officers as
the day and year first above written.

PHOENIX INTERNATIONAL FREIGHT
SERVICES, LTD.

By: /s/ James William Mclnerney

Name James William Mclnerne
Title: Executive Chairma
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JAMES WILLIAM MCINERNEY , solely in his

capacity as an initial Selling Shareholder Repregame
hereunde

By: /s/ James William Mclnerney

Name James William Mclnerne
Title: Selling Shareholder Represental
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EMIL SANCHEZ , solely in his capacity as an
initial Selling Shareholder Representative hereu

By: /s/ Emil Sanchez

Name Emil Sanche:
Title: Selling Shareholder Representai
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/sl James William Mclnerney

JAMES WILLIAM MCINERNEY

Address for purposes Section 12.0::
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/s/ Stephane Rambaud

STEPHANE RAMBAUD

Address for purposes Section 12.0::
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/sl Jen Wen Wang

JEN WEN WANG

Address for purposes Section 12.0::
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/s! Emil Ray Sanchez

EMIL RAY SANCHEZ

Address for purposes Section 12.0::
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2012 GST TRUST FOR THE RAMBAUD
CHILDREN

By: /s/ Emil Ray Sanchez

Name Emil Ray Sanchez, not individually, but
solely as Truste

Title: Trustee

Address for purposes Section 12.0::

[Signature Page to Purchase Agreem



2012 GRAT

By: /s/ Emil Ray Sanchez

Name Emil Ray Sanchez, not individually, but
solely as Truste

Title: Trustee

Address for purposes Section 12.0::

[Signature Page to Purchase Agreem



THE STEPHANE D. RAMBAUD
REVOCABLE LIVING TRUST

By: /s/ Stephane D. Rambaud
Name Stephane D. Rambaud, not individually, but
solely as Truste
Title: Trustee
Address for purposes Section 12.0::

[Signature Page to Purchase Agreem



JAMES W. MCINERNEY TRUST U/A/D
3/22/96

By: /s/ James W. Mclnerney

Name James W. Mclnerney, not individuall
but solely as Truste

Title: Trustee

Address for purposes Section 12.0::
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MCINERNEY FAMILY TRUST U/A/D 8/20/12

By: /s/ Maureen Mclnerney

Name Maureen Mclnerney, not individuall
but solely as Truste

Title: Trustee

Address for purposes Section 12.0::
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MCINERNEY GIFT TRUST FOR MALIA
U/A/D 1/11/07

By: /s/ Maureen Mclnerney

Name Maureen Mclnerney, not individuall
but solely as C-Trustee
Title: Co-Trustee

By: /s/ Allen Mclnerney

Name Allen Mclnerney, not individually
but solely as C-Trustee
Title: Cc-Trustee

Address for purposes Section 12.0::
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MCINERNEY GIFT TRUST FOR JAY U/A/D
1/11/07

By: /s/ Maureen Mclnerney

Name Maureen Mclnerney, not individuall
but solely as C-Trustee
Title: Co-Trustee

By: /s/ Allen Mclnerney

Name Allen Mclnerney, not individually
but solely as C-Trustee
Title: Cc-Trustee

Address for purposes Section 12.0::
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MCINERNEY GIFT TRUST FOR JOSEPH
U/A/D 1/11/07

By: /s/ Maureen Mclnerney
Name Maureen Mclnerney, not individually, but
solely as C-Trustee
Title: Cc-Trustee

By: /s/ Allen Mclnerney
Name Allen Mclnerney, not individually, but solely
as CcTrustee
Title: Cc-Trustee

Address for purposes Section 12.0::
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MCINERNEY GIFT TRUST FOR MATTHEW
U/A/D 1/11/07

By: /s/ Maureen Mclnerney
Name Maureen Mclnerney, not individually, but
solely as C-Trustee
Title: Cc-Trustee

By: /s/ Allen Mclnerney
Name Allen Mclnerney, not individually, but solely
as CcTrustee
Title: Cc-Trustee

Address for purposes Section 12.0::
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JWM 2010 GRANTOR ANNUITY TRUST
U/A/D 8/1/10

By: /s/ J. William Mclnerney

Name J. William Mclnerney, not individually, but
solely as Truste
Title: Trustee

Address for purposes Section 12.0::
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MM 2010 GRANTOR ANNUITY TRUST U/A/D
8/1/10

By: /s/ Maureen Mclnerney

Name Maureen Mclnerney, not individually, but
solely as Truste
Title: Trustee

Address for purposes Section 12.0::
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MAUREEN E. MCINERNEY TRUST U/A/D
3/22/96

By: /s/ Maureen Mclnerney

Name Maureen Mclnerney, not individually, but
solely as Truste
Title: Trustee

Address for purposes Section 12.0::
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PHOENIX INTERNATIONAL FREIGHT
SERVICES, LTD. PROFIT SHARING TRUST

By: /s/ Lori Buckley
Name: Lori Buckley, not individually, but solely as
Ca-Trustee
Title: Co-Trustee

By: /s/ Emil Ray Sanchez
Name: Emil Ray Sanchez, not individually, but
solely as C-Trustee
Title: Co-Trustee

Address for purposes Section 12.0::
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JP MORGAN CHASE BANK, N.A. AS
CUSTODIAN FOR ALLEN MCINERNEY
ROTH IRA

By: /s/ Anne M. Schulze
Name Anne M. Schulz¢

Title: Vice President for J.P. Morgan Chase Bank
N.A.

Address for purposes Section 12.0::
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JP MORGAN CHASE BANK, N.A. AS
CUSTODIAN FOR LINDA HEY ROTH IRA

By: /s/ Anne M. Schulze
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CREDIT AGREEMENT

This Credit Agreement (the “Agreement”), dated B®atober 29, 2012, is among C.H. ROBINSON WORLDWIDNC., the Lenders
and U.S. Bank National Association, a national lramlassociation, as LC Issuer, Swing Line Lender Administrative Agent. The parties
hereto agree as 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

“Act” is defined in Section 9.14.

“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) madsedaye or all of the Lenders on the same BorrowintgPar (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 securitiesother ownership interests) of the controlledsBe or possesses, directly or indirectly,
the power to direct or cause the direction of ttemagement or policies of the controlled Person tdrehrough ownership of stock, by
contract or otherwise.



“Aggregate Commitment” means the aggregate of h@itments of all the Lenders, as reduced from tonme pursuant to the
terms hereof. As of the date of this Agreement Abgregate Commitment is $500,000,000.

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

“Alternate Base Rate” means, for any day, a ratetefest per annum equal to the highest of (i)Rlime Rate for such day, (ii) the sum
of the Federal Funds Effective Rate for such plag 0.50% per annum and (iii) the Eurodollar Rate (aithgiving effect to the Applicable
Margin) for a one month Interest Period on such @ayf such day is not a Business Day, the immtetiigpreceding Business Day) for
Dollarsplus 1.00%,provided that, for the avoidance of doubt, the EurodollateRar any day shall be based on the rate reptryatie
applicable financial information service or detamed by the Administrative Agent to be the rate htcl U.S. Bank or any of its Affiliate
banks offers to place deposits in Dollars withtfokass banks in the interbank market (as the cagebmaat approximately 11:00 a.m. Lont
time on such day.

“Applicable Fee Rate” means, at any time, the paagge 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 asah in the Pricing Schedule.

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

“Arrangers” means U.S. Bank and WFS, and theireetpe successors, in their capacities as Joind geangers and Joint Book
Runners.

“Article” means an article of this Agreement unles®ther 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 purseaBéttion 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@istitute Article VIl Subsidiaries and
all Subsidiaries shall be subject to the Event®eafault set forth in Article VII.

2



“Augmenting Lender” is defined in Section 2.24.

“Authorized Officer” means any of the executiveicdirs 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 effeghus 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, 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.
“Borrower” means C.H. Robinson Worldwide, Inc., el@®vare 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 defid 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 andrdon, 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 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 meaesamount of the obligations of such Person unégitélized Leases which would
be shown as a liability on a balance sheet of f@erkon prepared in accordance with GAAP.
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“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) sttertn obligations of, or fully guaranteed by, theitdd States of America or any agenc
instrumentality of the United States of Americaofided that the full faith and credit of the UnitSthtes of America is pledged in support of
such obligations), (ii) short-term obligations isdlby any state of the United States of Americamyrpolitical 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 maintaiineithe ordinary course of business or as part @ficidental to the provision of
transitional services to a purchaser of Propertyoinnection with a disposition of such Propertynpited by this Agreement, (v) certificates
deposit issued by and time deposits with commebaaks (whether domestic or foreign) having cagitad 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 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 withournitation: (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 Commissiaeuthe Securities Exchange Act of 1934) of 30%nore of the
outstanding shares of voting stock of the Borroarea fully diluted basis; or (ii) within any twehraonth period, occupation of a majority of
the seats (other than vacant seats) on the boalidectors of the Borrower by Persons who wereheei{x) nominated by the board of
directors of the Borrower nor (y) appointed by dicgs so nominated.

“Change in Law” is defined in Section 3.1.

“Co-Documentation Agent” means each of BMO HarraB, N.A., Bank of America, N.A., The Bank of Tokitsubishi, UFJ, Ltd.,
Mizuho Corporate Bank Ltd., Morgan Stanley BankANand JPMorgan Chase Bank, N.A., each togethttr itéi successors and assigns.
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“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 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 compengatiws,, to the extent included in Consolidated Net Incp(tig extraordinary income or
gains realized other than in the ordinary courseusiness, (2) interest income, (3) income taxitgeohd refunds (to the extent not netted
from tax expense), (4) any cash payments madeglatioh period in respect of items described insgay{v) 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) caeutive fiscal quarters (each, a
“Reference Period”), (i) if at any time during suRbference Period the Borrower or any Subsidiag)l $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 subjecswfh Material Disposition for such Reference Redpincreased by an amount equal to the
Consolidated EBITDA (if negative) attributable tatr for such Reference Period, and (ii) if duringts Reference Period the Borrower or
Subsidiary shall have made a Material Acquisitidonsolidated EBITDA for such Reference Period shaltalculated 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 Subsidiarikesileded on a consolidated basis
as of such time.

“Consolidated Interest Expense” means, with refeeen 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 Dispasjtthe Consolidated Interest
Expense for such Reference Period shall be



reduced by an amount equal to the Consolidateddsit&Expense (if positive) attributable to the @nty that is the subject of such Material
Disposition for such Reference Period or incredsedn amount equal to the Consolidated Intereseise (if negative) attributable thereto
for such Reference Period, and (ii) if during s®gference Period the Borrower or any Subsidiaryt Bhae made a Material Acquisition,
Consolidated Interest Expense for such ReferendedPghall be calculated after giving pro formaeeffthereto on 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 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 atdSubsidiaries calculated on a
consolidated basis as of such time, all as defavedrding to GAAP.

“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 age#, 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 respeci t8wing Line Loan, the applicable British Bankekssociation Interest Settlement
Rate for Dollar LIBOR for one month appearing oa #pplicable Reuters Screen LIBORO1 as of 11:00 g.omdon time) on a Business
Day, provided that, (a) if the applicable Reuters Screen LIBORGIDollar LIBOR is not available to the Administige Agent for any
reason, the applicable Daily Eurodollar Base Rat®he month shall instead be the applicable Brifiankers’ Association Interest
Settlement Rate for deposits in Dollar LIBOR foeanonth as reported by any other generally recegrimancial information service
selected by the Administrative Agent as of 11:00.4London time) on a Business Dgyovided that, if no such British Bankers’ Association
Interest Settlement Rate is available to the Adstiative Agent, the applicable Daily Eurodollar Bd&ate for one month shall instead be the
rate determined by the Administrative Agent to e tate at which U.S. Bank or one of its Affilidtenks offers to place deposits in Dollars
with first-class banks in the interbank market at approximdt£i00 a.m. (London time) on a Business Day inagroximate amount of U.
Bank’s relevant Swing Line Loan and having a mauggual to one month. For purposes of determiaimginterest rate hereunder or under
any other Loan Document which is based on the [Dmilsodollar Base Rate, such interest rate shathghas 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 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 ligumlatconservatorship,
bankruptcy, assignment for the benefit of credjtareratorium, rearrangement, receivership, insayereorganization, or similar debtor
relief Laws of the United States or other applieghlrisdictions 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 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 momd@@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 (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'srditermination 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 reorgaropeor liquidation of its business or assets (othan an Undisclosed Administration),
including the Federal Deposit Insurance Corporabioany other state or federal regulatory authadiing 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 Governmentdah#rity so long as such ownership interest do¢sesuilt
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in or provide such Lender with immunity from theigdiction of courts within the United States avrfr the enforcement of judgments or w
of attachment on its assets or permit such Leratesych Governmental Authority) to reject, repugiatisavow or disaffirm any contracts or
agreements made with such Lender. Any determindyaihe Administrative Agent that a Lender is adudfing Lender under any one or
more of clauses (a) through (d) above shall belasive and binding absent manifest error, and $uertder shall be deemed to be a
Defaulting Lender (subject to Section 2.22(b)) ugefivery of written notice of such determinatianthe Borrower, the LC Issuer, the Swing
Line Lender and each Lender.

“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 date on which the cdodg specified in Section 4.1 are satisfied.

“Eligible Assignee” means (i) a Lender; (ii) an Apped Fund; (iii) a commercial bank organized urttierlaws 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 injutssdiction of organization; (iv) a commercialitaorganized under the laws of any other
country that is a member of the OECD, or a politezdodivision of any such country, and having tetsdets in excess of $3,000,000,000,
calculated in accordance with the accounting ppilesi prescribed by the regulatory authority appliedo 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 oy &iy commercial bank, insurance
company, investment or mutual fund or other ertigt is an “accredited investor” (as defined in ®agon 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 federaltestiocal and foreign statutes, laws, judicial dexis, 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 raile or regulation issued
thereunder.



“ERISA Affiliate” means any trade or business (wi@tor not incorporated) that, together with therBaer, 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 wdiv(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 expedithe, insolvent or in reorganization,
within the meaning of Title IV of ERISA.

“Eurodollar Advance” means an Advance which, ex@potherwise provided in Section 2.11, bearsésteat the applicable Eurodollar
Rate.

“Eurodollar Base Rate” means, with respect to aBallar Advance for the relevant Interest Peribé, applicable British Bankers’
Association Interest Settlement Rate for deposif3allars appearing on the applicable Reuters 8d@eDollars as of 11:00 a.m. (London
time) on the Quotation Date for such Interest Reramd having a maturity equal to such Interesiolgprovided that, (i) if the applicable
Reuters Screen for Dollars is not available toAdeinistrative Agent for any reason, the applicablegodollar Base Rate for the relevant
Interest Period shall instead be the applicablédBrBankers’ Association Interest Settlement Rateleposits in Dollars as reported by any
other generally recognized financial informationvéee selected by the Administrative Agent as o0Dla.m. (London time) on the Quotation
Date for such Interest Period, and having a matedual to such Interest Period, provided thaipiuch British Bankers’ Association
Interest Settlement Rate is available to the Adstiative Agent, the applicable Eurodollar Base Ratt¢he relevant Interest Period shall
instead be the rate determined by the Administeatigent to be the rate at which U.S. Bank or onigsoiffiliate banks offers to place
deposits in Dollars with first-class banks in theerbank market at approximately 11:00 a.m. (Loniiloe) two (2) Business Days prior to the
first day of such Interest Period, in the approxemamount 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 intereit@applicable Eurodollar Rate.
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“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) oneminus the Reserve Requirement (expressed as a decinpdijaiye
to such Interest Perioglus (ii) the Applicable Margin.

“Event of Default” is defined in Article VII.

“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 Lendeabe 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 Agreementless 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(k).

“Facility Termination Date” means October 29, 2@t7any earlier date on which the Aggregate Commitneereduced 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 momerouns to comply with), and any current or futurgulations or official interpretations
thereof.

“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 laé&Reserve System arranged by Federal funds lyatesuch day, as published for such
day (or, if such day is not a Business Day, forithemediately 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 brekefrrecognized standing selected by
Administrative Agent in its sole discretion.
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“Fee Letters” is defined in Section 10.13.

“Financial Contract” of a Person means (i) any exaje-traded or over-the-counter futures, forwangpsor option contract or other
financial instrument with similar characteristias(it) 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.

“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.

“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 findrstaements 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 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 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 heregluosuant to the terms
Section 6.16, and their respective successors ssighs.

“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, mgrded, 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 toRgtances, wastes or other
pollutants, including petroleum or petroleum

11



distillates, asbestos or ashestos containing naddepolychlorinated biphenyls, radon gas, infatior medical wastes and any other
substances or wastes of any nature regulated pursuany Environmental Law.

“Highest Lawful Rate” means, on any day, the maxitTmonusurious 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 irade and contingent earn-out obligationig) Jifdebtedness, whether or not
assumed, secured by Liens or payable out of theepds or production from Property now or hereaftened 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 wittk sale of the same or substantially similar gges or Property (other than the
withholding of securities under employee incenpl@ns), (vi) Capitalized Lease Obligations, (viligations of such Person as an account
party with respect to standby and commercial LettérCredit, (viii) Contingent Obligations of suBterson in respect of Indebtedness, and
(ix) Net Mark-to-Market Exposure under Rate ManagehTransactions 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 Euratofidvance, a period of one (1), two (2), threeqi33ix (6) months (or nine (9) 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 corradpmumerically to such date one (1), two (2),eH or six (6) months (or nine (9) or
twelve (12) months if available to all Lenders)rikater,provided , however , that if there is no such numerically correspogdiay in such
next, second, third or sixth (or ninth or twelfthapplicable) succeeding month, such Interestdéleshall end on the next Business Day to
occur in the immediately succeeding month. If aerest Period would otherwise end on a day whictotsa Business Day, such Interest
Period shall end on the next succeeding Businegs@avided , however , that if said next succeeding Business Day falla hew calendar
month, such Interest Period shall end on the imaielji 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 capltglsuch Person; stocks, bonds, mutual funds, pattipeinterests, notes, debentures or other
securities (including warrants or options to
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purchase securities) owned by such Person; anysdegmzounts and certificate of deposit owned ghdRerson; and structured notes and
other similar instruments or contracts owned byhdgerson.

“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 tinpbus (ii) the aggregate unpaid amount at such timeldR@lmbursement 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 AdministrativerAgeirsuant 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 Ratio” means, as of any date of calamtatihe ratio of (i) Consolidated Funded Indebtadrautstanding on such date to
(ii) Consolidated Total Capitalization at 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 &asidiary 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.
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“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 paymerttash consideration by the
Borrower and its Subsidiaries in excess of $250 000

“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 & garty, 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 satessfers, or dispositions of property
(other than as permitted by clauses (a) througbf(§ection 6.11) that yields gross proceeds tdihweower or any of its Subsidiaries in
excess of $250,000,000.

“Material Domestic Subsidiary” means each DomeStibsidiary which, as of the last day of the mosén¢ fiscal quarter of the
Borrower for which financial statements have beelivdred pursuant to Section 6.1, (i) contributeglager than 10% of the Borrower’s
Consolidated EBITDA for the period of four (4) ceasitive fiscal quarters ended on such date ocdiitributed greater than 10% of the
Borrower’s consolidated total assets as of such; gatvided that, if the aggregate amount of Consolidated EBYTBr such period or of the
Borrower’s consolidated total assets as of such dantributed by of all Domestic Subsidiaries @ not 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 as “Material Domestic Subsidiarieséliminate such excess, and such designated Dan®dbsidiaries shall for all purposes of
this Agreement constitute Material Domestic Sulasids.

“Material Indebtedness” means Indebtedness forowmd money of the Borrower or any Article VII Sutisry 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 agraeoraer which any Material Indebtedness was cteattés governed or which
provides for the incurrence of Indebtedness inraoumt which would constitute Material Indebtedn@sisether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

“Minimum Collateral Amount” means, with respectadefaulting Lender, at any time, (i) with respecCash Collateral consisting of
cash or deposit account balances, an amount em@8Be6 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.
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“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 doutigns.

“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” mtenfair market value of the cost to
such Person of replacing such Rate Managementdctos as of the date of determination (assumiedgRate Management Transaction w
to be terminated as of that date), and “unrealfrefits” means the fair market value of the gaistiech Person of replacing such Rate
Management Transaction as of the date of determiméissuming 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 &thitates person as defined in Section 7701(adf30k Code.
“Note” is defined in Section 2.13(d).

“Obligations” means (i) all unpaid principal of aadcrued and unpaid interest on the Loans, all bigations, and all accrued and
unpaid fees and all expenses, reimbursements, imitlemand other obligations of the Borrower to teaders 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@dtigations provided to the Borrower or any Sulmigiby the Administrative Agent, the
LC Issuer or any other Lender or any Affiliate ofyeof the foregoing.

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

“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 Exposureiieans, as to any Lender at any time, the sum tiidiaggregate principal amount of its Revolvinguhs
outstanding at such timplus (i) an amount equal to its Pro Rata Share of igregate principal amount of Swing Line Loans anding at
such timeplus (iii) an amount equal to its Pro Rata Share oflLiieObligations at such time.

“Participant” is defined in Section 12.2(a).
“Participant Register” is defined in Section 12)2(c
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“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 warrantytaioed in Section 5.11 shall be true both befak after 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 challeiogsuch 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 businesbéacquired in such Acquisition is in a similar
line of business as the Borrower’s or any Subsyaor a line of business incidental or complementhereto, (d) as of the date of the
consummation of such Acquisition, all material apyais 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 &eents have been delivered pursuant to
Section 6.1 calculated as if such Acquisition, iidithg the consideration therefor, had been consuetan 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 thesiforth in that certain Purchase Agreement ankimaenix 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 attacheddatentified as such.

“Prime Rate”means a rate per annum equal to the prime ratdereist announced from time to time by U.S. Banksoparent (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 propevhgther real, personal, tangible, intangible, axadj of such Person, or other assets
owned, leased or operated by such Person.
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“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 Commitingrovided, however , if all of the Commitments are terminated pursuarthe terms ¢
this Agreement, then “Pro Rata Share” means theepégige obtained by dividing (a) such Lender’'s @Gutding 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 neglito fund or participate in Revolving Loans, Sgvlrine Loans or Facility LCs to the
extent that, after giving effect thereto, the agate 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 etaliting Lender existed)).

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

“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 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 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 optioond option, interest rate option, foreign exchatngesaction, cap transaction, floor
transaction, collar transaction, forward transactmrrency swap transaction, cross-currency maégpgransaction, currency option or any
other similar transaction (including any optiontwiespect to any of these transactions) or any oaatibn thereof, whether linked to one or
more interest rates, foreign currencies, commaulityes, equity prices or other financial measures.

“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 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.
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“Reimbursement Obligationshieans, at any time, the aggregate of all obligatafrthe Borrower then outstanding under Sectid® g
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 aggregaten greater than 50% of the Aggregate Commitroent the Aggregate
Commitment has been terminated, Lenders in theeggte holding greater than 50% of the Aggregatsi@uoding 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 aardst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D on Eurocurrency liibgi

“Revolving Loan” means, with respect to a LendegtsLender’s loan made pursuant to its commitmelterd 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 correspimgdcapital regulations promulgated by regulatantharities 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 a country subject tare8ons program identified on the list maintailgdOFAC and available at
http://www.treasury.gov/resource-center/sanctiomgRims/Pages/Programs.aspx, or as otherwise pablfsom time to time.

“Sanctioned Person” means (a) a Person named distloé “Specially Designated Nationals and Blodkeersons” maintained by
OFAC available at http://www.treasury.gov/resoucegter/sanctions/SDN-List/Pages/default.aspx, atlsrwise published from time to
time, or (b) (i) an agency of the government oba@&ioned Country, (ii) an organization controlgda Sanctioned Country, or (iii) a person
resident in a Sanctioned Country, to the extenjestito a sanctions program administered by the Department of the Treasury’s Office of
Foreign Assets Control.

“Schedule” refers to a specific schedule to thise®gnent, unless another document is specificalgreaced.
“Section” means a numbered section of this Agregmaness another document is specifically refeeeinc
“Stated Rate” is defined in Section 2.21.
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“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/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 BorroweriemSubsidiaries taken as a whole as of thediagtf the four-quarter period ending
immediately prior to the quarter in which such deti@ation is made.

“Swing Line Borrowing Notice” is defined in Secti@y4(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.

“Syndication Agent” means Wells Fargo Bank, NatloAssociation, together with its successors an@jass

“T-Chek Disposition” means the sale of all or salpsially all of the Property and assets o€fhiek Systems, Inc. on terms and condit
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.

“Taxes” means any and all present or future tadkesies, levies, imposts, deductions, and similasfassessments, charges or
withholdings imposed by any Governmental Authorégd 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 nggpect 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 appointmemiasto be publicly disclosed.
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“U.S. Bank” means U.S. Bank National Associatiomasional banking association, in its individuapaeity, and its successors.
“WFS” means Wells Fargo Securities, LLC, in itsiindual capacity, and its successors.

“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 ownedatrolled, 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 referrdaytdype (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 forthisnAgreement, to make (a) Revolving Loans to ther®mer in Dollars and participate in
Facility LCs issued upon the request of the Bormyweovided 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@idment and the Aggregate
Outstanding Credit Exposure shall not exceed thgrégate Commitment. Subject to the terms of thissAment, the Borrower may borrow,
repay and reborrow the Revolving Loans at any timer to the Facility Termination Date. Unless pgomsly 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.

2.2. Required Payments; Terminatiofiat 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

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 theirRata 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.
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2.4. Swing Line Loans

(a) Amount of Swing Line LoansUpon the satisfaction of the conditions precedemforth in Section 4.2 and, if such Swing L
Loan is to be made on the date of the initial Adyahereunder, the satisfaction of the conditioesguent set forth in Section 4.1 as well,
from and including the date of this Agreement andrfo the Facility Termination Date, the SwingikiLender may, at its option, on the
terms and conditions set forth in this AgreemergkenSwing Line Loans in Dollars to the Borrowemfrdime to time in an aggregate
principal amount not to exceed the Swing Line Sulbjiprovided that the Aggregate Outstanding Credit Exposurd sloglat any time excee
the Aggregate Commitment, aptbvided further that at no time shall the sum of (i) the Swing Lireans,plus (ii) the outstanding Revolving
Loans made by the Swing Line Lender pursuant tdi@e2.1,plus (iii) the Swing Line Lender's Pro Rata Share of tig2 Obligations,
exceed the Swing Line Lender's Commitment at sirob.tSubject to the terms of this Agreement (intigdwithout limitation the discretion
of the Swing Line Lender), the Borrower may borrogpay and reborrow Swing Line Loans at any timerpp the Facility Termination
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@y\Line Loan, specifying (i) the applicable Borriogy Date (which date shall be a
Business Day), and (ii) the aggregate amount of¢haested Swing Line Loan.

(c) Making of Swing Line Loans; Participationblot later than 2:00 p.m. (Minneapolis time) oa #pplicable Borrowing Date, t
Swing Line Lender shall make available the Swingellioan, in funds immediately available, to the Amistrative Agent at its address
specified pursuant to Article Xlll. The Administihat Agent will promptly make the funds so recei¥ean the Swing Line Lender available
to the Borrower on the Borrowing Date at the Admsiirative Agent’s aforesaid address. Each timedtwing Line Loan is made by the
Swing Line Lender pursuant to this Section 2.4tft3, Swing Line Lender shall be deemed, withoutfeirtaction by any party hereto, to have
unconditionally and irrevocably sold to each Lenaled each Lender shall be deemed, without furttioraby any party hereto, to have
unconditionally and irrevocably purchased from 8weing Line Lender a participation in such Swingé.iroan in proportion to its Pro Rata
Share.

(d) Repayment of Swing Line Loan&ach Swing Line Loan shall be paid in full by Berrower on the date selected by the
Administrative Agent and communicated to the Borowat the time such Swing Line Loan is made. Initamd the Swing Line Lender may
at any time in its sole discretion with respecaty outstanding Swing Line Loan, require each Letmléund the participation acquired by
such Lender pursuant to Section 2.4(c) or requich e ender (including the Swing Line Lender) to makRevolving Loan in the amount of
such Lendes Pro Rata Share of such Swing Line Loan (includivithout limitation, any interest accrued and udghereon), for the purpao
of repaying such Swing Line Loan. Not later tha®0lp.m. (Minneapolis time) on the date of any retieceived pursuant to this Section 2.4
(d), each Lender shall make available its requRetolving Loan, in funds immediately available e tAdministrative Agent at its address
specified pursuant to Article Xlll. Revolving Loans
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made pursuant to this Section 2.4(d) shall initiakt Base Rate Loans and thereafter may be codtmsi8ase Rate Loans or converted into
Eurodollar Loans in the manner provided in SecBdhand subject to the other conditions and linutet set forth in this Article Il. Unless a
Lender shall have notified the Swing Line Lendeigipto the Swing Line Lender’'s making any Swing&iLoan, that any applicable
condition precedent set forth in Sections 4.1 @rhad not then been satisfied, such Lender’s diidigao make Revolving Loans pursuant to
this Section 2.4(d) to repay Swing Line Loans ofutad the participation acquired pursuant to Secfigi(c) shall be unconditional,
continuing, irrevocable and absolute and shalloeogffected by any circumstances, including, witHiooitation, (a) any sebff, counterclaim
recoupment, defense or other right which such Lendey have against the Borrower, the Administrafigent, the Swing Line Lender or €
other Person, (b) the occurrence or continuaneeléfault or Event of Default, (c) any adverse dgaim the condition (financial or
otherwise) of the Borrower, or (d) any other ciratamces, happening or event whatsoever. In the &évanany Lender fails to make payment
to the Administrative Agent of any amount due unthés Section 2.4(d), interest shall accrue thergtahe Federal Funds Effective Rate for
each day during the period commencing on the dadlemand and ending on the date such amount isvegtand the Administrative Agent
shall be entitled to receive, retain and apply agtauch obligation the principal and interest otlige payable to such Lender hereunder until
the Administrative Agent receives such payment fewoh Lender or such obligation is otherwise felyisfied. On the Facility Termination
Date, the Borrower shall repay in full the outsiagdorincipal 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 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.

2.6. Minimum Amount of Each Advancd=ach Eurodollar Advance shall be in the minimuroant of $500,000 and incremental
amounts in integral multiples of $100,000, and eBake Rate Advance (other than an Advance to r8panyg 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 reduacfoovided, 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 @Wime Loans), or, in a minimum
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aggregate amount of $500,000 and incremental arsauimtegral multiples of $100,000, any portiortlé 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 tatedf repayment. The Borrower may
from time to time pay, subject to the payment of amding 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 outstanBumgdollar Advances upon at least two (2) Busiri@egs’ prior written notice to the
Administrative Agent by 1:00 p.m. (Minneapolis tine

2.8. Method of Selecting Types and Interest Period8lew Advances The Borrower shall select the Type of Advance, amthe 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 (dttear a Swing Line Loan), and not later than 15E00. (Minneapolis time) two
(2) Business Days before the Borrowing Date fohdagrodollar Advance, specifying:

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

2.9. Conversion and Continuation of Qutstanding éwbes; Maximum Number of Interest Perioase 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 ataoce with Section 2.7. Each Eurodollar Advancd sbatinue as a Eurodollar Advance
until the end of the then applicable Interest Retierefor, at which time such Eurodollar Advankalksbe 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 ttmesar another Interest Period. Subject to the teinSection 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
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Eurodollar Advance, conversion of a Eurodollar Ademto a Base Rate Advance, or continuation ofradflar Advance not later than
11:00 a.m. (Minneapolis time) at least two (2) Bsis Days prior to the date of the requested ceimreor 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, an

(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 conversgoof Advances from one Type to another and allinoations of Advances of the same Ty
there shall be no more than 10 Interest Perio@éfact 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 daighsAdvance 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, 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. Changesémrdte 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.

2.11. Rates Applicable After Event of Defaullotwithstanding 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 ndiicine Borrower (which notice may be
revoked at the option of the Required Lenders rtbstanding any provision of Section 8.3 requirimgnimous 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 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 kesitb changes in interest rates), declare th&drder 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
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shall be increased by 2.00% per annum. Upon thergerece and during the continuance of an Eventefalit under Sections 7.6 or 7.7, the
interest rates set forth in clauses (i) and (igwaband the increase in the LC Fee set forth insgldiii) above shall be applicable to all Credit
Extensions without any election or action on the pathe Administrative Agent or any Lender. Afeam Event of Default has been cured or
waived, the interest rate applicable to advancédstaam LC Fee shall revert to the rates applicalila po 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 Obligatiomdean this Agreement and the other Loan Documerah lsb made, without setoff,
deduction, or counterclaim, in immediately avaiéahlnds to the Administrative Agent at the Admirastve Agent’s address specified
pursuant to Article XIII, or at any other Lendingstallation of the Administrative Agent specifigdwriting 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,
(i) 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 Lendkall 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 tétion 2.12 shall also be deemed to refer, antiabyaly 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).

2.13. Notes; Evidence of Indebtedneés) Each Lender shall maintain in accordance sthisual practice an account or accounts
evidencing the Indebtedness of the Borrower to sgctder resulting from each Loan made by such Lefrden time to time, including the
amounts of principal and interest payable and faglich Lender from time to time hereunder.

(b) The Administrative Agent shall also maintairc@gnts in which it will record (i) the amount ofolalLoan made hereunder, the
Type thereof and the Interest Period with respgeateto, (ii) the amount of any principal or intérése and payable or to become due and
payable from the Borrower to each Lender hereurid@@rhe original stated amount of each Facilif§ and the amount of LC Obligations
outstanding at any time, and (iv) the amount of suny received by the Administrative Agent hereurfo@an the Borrower and each Lender’s
share thereof.

(c) The entries maintained in the accounts maiethpursuant to paragraphs (a) and (b) above shptiiima facie evidence of the
existence and amounts of the Obligations theraiarded;provided, however , that the failure of the Administrative Agent aryaLender to
maintain such accounts or any error therein stalimany manner affect the obligation of the Bareo to repay the Obligations in accorda
with their terms.
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(d) Any Lender (including the Swing Line Lender)ynmaquest that its Loans be evidenced by a promyjissate representing its
Loans and Swing Line Loans substantially in therfaf Exhibit E (with appropriate changes for na#e@&lencing Swing Line Loans) (each a
“Note”). The Borrower shall prepare, execute anlivdeto such Lender such Note or Notes payabka¢oorder of such Lender in a form
supplied by the Administrative Agent. The Loangdeviced by such Note and interest thereon shalll tithas (prior to any assignment
pursuant to Section 12.3) be represented by oneoz Notes payable to the order of the payee ndhezdin, except to the extent that any
such Lender subsequently returns any such Noteafoecellation and requests that such Loans once agatvidenced as described in clauses
(b) (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 Advancestariransfer 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 tire 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.

2.15. Interest Payment Dates; Interest and Fees Bhiierest accrued on each Base Rate Advance @hdseing 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 thedmg of its applicable Interest Period, on anyedat which the Eurodollar Advance is
prepaid, whether by acceleration or otherwise,atndaturity. Interest accrued on each Eurodollavalte having an Interest Period longer
than three (3) months shall also be payable otesitelay of each three-month interval during sutbrest Period. Interest on all Advances
and fees shall be calculated for actual days ethpsehe 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-glary interest shall be payable for the day an Adeas made but not for the day of any
payment on the amount paid if payment is receiveat po 3:00 p.m. (Minneapolis time) at the pladgpayment. If any payment of principal
of or interest on an Advance shall become due dayavhich is not a Business Day, such payment dleathade on the next succeeding
Business Day.

2.16. Natification of Advances, Interest Rates pRsgnents and Commitment Reductioromptly 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 tltentents of each request for issuance of a Ratiithereunder. 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.
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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. Ehehder and the LC Issuer may, by written noticheoAdministrative Agent and the
Borrower in accordance with Article XIII, designatplacement or additional Lending Installation®tlgh which Loans will be made by it
Facility LCs will be issued by it and for whose aant Loan payments or payments with respect taiatiCs are to be made.

2.18._NonReceipt of Funds by the Administrative Agettnless the Borrower or a Lender, as the caselmayotifies 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 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 availabieegdntended 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 timifistrative 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.

2.19. Facility LCs

(a) Issuance The LC Issuer hereby agrees, on the terms anditamms set forth in this Agreement, to issue stgndetters of
Credit denominated in Dollars (each, a “Facility").@nd to renew, extend, increase, decrease orwise modify each Facility LC
(“Modify,” and each such action a “Modification'from time to time from and including the date aktAgreement and prior to the Facility
Termination Date upon the request of the Borroweasyided that immediately after each such Facility LC isie$ or Modified, (i) the
aggregate amount of the outstanding LC Obligatsiradl not exceed $50,000,000 and (ii) the Aggre@attstanding Credit Exposure shall
not exceed the Aggregate Commitment. No Facilitydb@ll have an expiry date later than the eadierccur of (x) the fifth Business Day
prior to the Facility Termination Date and (y) dii¢ year after its issuancgr,ovided, however , that the expiry date of a Facility LC may be
up to one (1) year later than the fifth Businesy praor to the Facility Termination Date if the Bower has posted on or before the fifth
Business
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Day prior to the Facility Termination Date cashlatdral in the Facility LC Collateral Account orrries satisfactory to the Administrative
Agent in an amount equal to 103% of the LC Obligyadi with respect to such Facility LC.

(b) Participations Upon the issuance or Modification by the LC Issofea Facility LC in accordance with this Sect®Ai9, the
LC Issuer shall be deemed, without further actiprmby party hereto, to have unconditionally aneviacably sold to each Lender, and each
Lender shall be deemed, without further action oy party hereto, to have unconditionally and ireatay purchased from the LC Issuer, a
participation in such Facility LC (and each Modifimn thereof) and the related LC Obligations iogartion to its Pro Rata Share.

(c) Notice. Subject to Section 2.19(a), the Borrower shaleghe Administrative Agent notice prior to 10:0éha(Minneapolis
time) at least two (2) Business Days prior to theppsed date of issuance or Modification of eadtilial C, specifying the beneficiary, the
proposed date of issuance (or Modification) andetkigiry date of such Facility LC, and describing groposed terms of such Facility LC and
the nature of the transactions proposed to be stgabthereby. Upon receipt of such notice, the Adstiative Agent shall promptly notify tl
LC Issuer and each Lender, of the contents thenedfof the amount of such Lendeparticipation in such proposed Facility LC. Thguanc
or Modification by the LC Issuer of any Facility Lsball, in addition to the conditions precedentfegth in Article 1V, be subject to the
conditions precedent that such Facility LC shaltdasonably satisfactory to the LC Issuer andttteBorrower shall have executed and
delivered such application agreement and/or suoérabstruments and agreements relating to sucttitizacC as the LC Issuer shall have
reasonably requested (each, a “Facility LC Appia#). The LC Issuer shall have no independent datgscertain whether the conditions set
forth in Article IV 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 Lersdhat any such condition has not been
satisfied or waived. In the event of any conflietween the terms of this Agreement and the ternasmpfFacility LC Application, the terms of
this Agreement shall control.

(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 respect to eadlit{F&C, a letter of credit fee at a per annurteraqual to the Applicable Margin for
Eurodollar Loans in effect from time to time on @nerage daily undrawn stated amount under sudlitiFac€, such fee to be payable in
arrears on each Payment Date (the “LC Fee”). TheoBe@r shall also pay to the LC Issuer for its aaacount (x) a fronting fee in an amount
agreed upon between the LC Issuer and the Borrama(y) on demand, all amendment, drawing and déeer regularly charged by the LC
Issuer to its letter of credit customers and abmnable out-of-pocket expenses incurred by thésk@er in connection with the issuance,
Modification, administration or payment of any Higil C.

(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 shall notlig Administrative Agent and the Administrative Agshall promptly notify the Borrower
and each other Lender as to the amount to be paiaebLC Issuer as a result of such demand angridfosed payment date (the “LC
Payment Date”), which LC Payment Date shall
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be no earlier than the first Business Day afterdiie such notice is given. The responsibilityhaef LC Issuer to the Borrower and each Le
shall be only to determine that the documents (iticlg each demand for payment) delivered under Bachity LC in connection with such
presentment shall be in conformity in all materedpects with such Facility LC. The LC Issuer sbaliieavor to exercise the same care in the
issuance and administration of the Facility LC# @®es with respect to letters of credit in whiahparticipations are granted, it being
understood that in the absence of any gross negiéger willful misconduct by the LC Issuer, eacmder shall be unconditionally and
irrevocably liable without regard to the occurren€any Event of Default or any condition precedehttsoever, to reimburse the LC Issuer
on demand for (i) such Lender’s Pro Rata Sharbe&imount of each payment made by the LC Issuareath Facility LC to the extent
such amount is not reimbursed by the Borrower @nsto Section 2.19(f) below and there are not $usmhilable in the Facility LC Collate
Account to cover the samglus (i) interest on the foregoing amount to be reindear by such Lender, for each day from the datheof €
Issuer’'s demand for such reimbursement (or, if slevhand is made after 11:00 a.m. (Minneapolis tiomeyuch date, from the next
succeeding Business Day) to the date on which kanter pays the amount to be reimbursed by iteagtkater of the Federal Funds
Effective Rate and a rate determined by the Adnratise Agent in accordance with banking industries on interbank compensation.

() Reimbursement by BorroweiThe Borrower shall be irrevocably and uncondaibnobligated to reimburse the LC Issuer ol
before the applicable LC Payment Date for any artsotmbe paid by the LC Issuer upon any drawingeumahy Facility LC, without
presentment, demand, protest or other formalitiesg kind;provided that neither the Borrower nor any Lender shall bgfge precluded
from asserting any claim for direct (but not consatfial) damages suffered by the Borrower or susider to the extent, but only to the
extent, caused by (i) the willful misconduct or ggamegligence of the LC Issuer in determining wiiethrequest presented under any Facility
LC issued by it complied with the terms of suchilgd_C or (ii) the LC Issuer’s failure to pay uedany Facility LC issued by it after the
presentation to it of a request strictly complyinigh the terms and conditions of such Facility LAI. such amounts paid by the LC Issuer and
remaining unpaid by the Borrower shall bear intengsyable on demand, for each day until paidrat@per annum equal to (x) the rate
applicable to Base Rate Advances for such dayctfi slay falls on or before the applicable LC Paynizate and (y) the sum of 2.00% per
annumplusthe rate applicable to Base Rate Advances for daghf such day falls after such LC Payment Datee TC Issuer will pay to
each Lender ratably in accordance with its Pro Batre all amounts received by it from the Borrofeempplication in payment, in whole
in part, of the Reimbursement Obligation in respd@ny Facility LC issued by the LC Issuer, bulyaio the extent such Lender has made
payment to the LC Issuer in respect of such Fadilf pursuant to Section 2.19(e). Subject to theseand conditions of this Agreement
(including without limitation the submission of @Bowing/Conversion/Continuation Notice in compkenwith Section 2.8 and the
satisfaction of the applicable conditions precedentorth in Article 1V), the Borrower may request Advance hereunder for the purpose of
satisfying any Reimbursement Obligation.

(9) Obligations Absolute The Borrower’s obligations under this Section92shall be absolute and unconditional under anyadind
circumstances and irrespective of any setoff, cenefdim or defense to payment which the Borrowey trave or have had against the LC
Issuer, any Lender or any beneficiary of a Faclli§. The Borrower further agrees with the
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LC Issuer and the Lenders that the LC Issuer aad.&mders shall not be responsible for, and theddaar’s Reimbursement Obligation in
respect of any Facility LC shall not be affected &yong other things, the validity or genuinendstoouments or of 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 Affiliates, the benefigiaosf any Facility LC or any financing institutiom other party to whom any Facility LC may
be transferred or any claims or defenses whatsagtbe Borrower or of any of its Affiliates agatribe beneficiary of any Facility LC or any
such transferee. The LC Issuer shall not be litdslany error, omission, interruption or delay riartsmission, dispatch or delivery of any
message or advice, however transmitted, in cororeetith any Facility LC. The Borrower agrees thay action taken or omitted by the LC
Issuer or any Lender under or in connection witthegacility LC and the related drafts and documéhtione without gross negligence or
willful misconduct, shall be binding upon the Bosr and shall not put the LC Issuer or any Lenchelen any liability to the Borrower.
Nothing in this Section 2.19(g) is intended to lithie right of the Borrower to make a claim agathstLC Issuer for damages
contemplated by the proviso to the first senterfcgeation 2.19(f).

(h) Actions of LC Issuer The LC Issuer shall be entitled to rely, and lsbalfully protected in relying, upon any Facilltg, dratft,
writing, resolution, notice, consent, certificaadfidavit, letter, cablegram, telegram, facsimikdex, teletype or electronic mail message,
statement, order or other document reasonablyJeeliby it to be genuine and correct and to have bagmed, sent or made by the proper
Person or Persons, and upon advice and statenfdatmbcounsel, independent accountants and etpeerts selected by the LC Issuer. The
LC Issuer shall be fully justified in failing orfiesing to take any action under this Agreementsmleshall first have received such advice or
concurrence of the Required Lenders as it reaspmk@ms appropriate or it shall first be indemifie its reasonable satisfaction by the
Lenders against any and all liability and expenb&lwmay be incurred by it by reason of taking @ntinuing to take any such action.
Notwithstanding any other provision of this Sectibf9, the LC Issuer shall in all cases be fullgtpcted in acting, or in refraining fro
acting, under this Agreement in accordance witbcuest of the Required Lenders, and such requdsiranaction taken or failure to act
pursuant thereto shall be binding upon the Lendedsany future holders of a participation in angilig 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 out-of-pocket costsxpemses (including reasonable counsel fees andrdisiments) which such Lender, the LC
Issuer or the Administrative Agent may incur (oriethmay be claimed against such Lender, the LCelssuthe Administrative Agent by a
Person whatsoever) by reason of or in connectio thie issuance, execution and delivery or transfer payment or failure to pay under
any Facility LC or any actual or proposed use of Bacility LC, including, without limitation, anyl@ims, damages, losses, liabilities and
reasonable out-of-pocket costs or expenses (ingudiasonable counsel fees and disbursements) wWiadtC Issuer may incur by reason of
or in connection with (i) the failure of any otHender to fulfill or comply with its obligations tihe LC Issuer hereunder (but nothing herein
contained shall affect any rights the Borrower rhaye against any Defaulting Lender) or (ii) by mrasf or on account of the LC Issuer
issuing any Facility LC which
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specifies that the term “Beneficiary” included thierincludes any successor by operation of lavhefrtamed Beneficiary, but which Facility
LC does not require that any drawing by any sudtessor Beneficiary be accompanied by a copy efial [document, satisfactory to the LC
Issuer, evidencing the appointment of such succ&esaeficiary;provided that the Borrower shall not be required to indemaify Lender,

the LC Issuer or the Administrative Agent or anythadir respective directors, officers, agents oplewyees for any claims, damages, losses,
liabilities, costs or expenses to the extent, mly to the extent, caused by (x) the willful misdoet or gross negligence of the LC Issuer in
determining whether a request presented under adilitif LC complied with the terms of such FacilltZ or (y) the LC Issuer’s failure to
pay under any Facility LC after the presentatioit tf a request strictly complying with the teriaasd conditions of such Facility LC. Nothing
in this Section 2.19(i) is intended to limit thelightions of the Borrower under any other provisadrihis Agreement.

()) Lenders Indemnification. Each Lender shall, ratably in accordance witlPits Rata Share, indemnify the LC Issuer, its
Affiliates and their respective directors, officeagents and employees (to the extent not reimburgehe Borrower) against any cost,
expense (including reasonable counsel fees anddisiments), claim, demand, action, loss or ligbfiixcept such as result from such
indemnitees’ gross negligence or willful miscondarcthe LC Issuer’s failure to pay under any FaciliC after the presentation to it of a
request strictly complying with the terms and cdindis of the Facility LC) that such indemnitees rsajfer or incur in connection with this
Section 2.19 or any action taken or omitted by sndiemnitees hereunder.

(k) Facility LC Collateral Account The Borrower agrees that it will, upon the requéshe Administrative Agent or the Required
Lenders and until the final expiration date of &agility LC and thereafter as long as any amouptigble to the LC Issuer or the Lenders in
respect of any Facility LC, maintain a special @@fal account pursuant to arrangements reasosatifactory to the Administrative Agent
(the “Facility LC Collateral Account”), in the nane such Borrower but under the sole dominion amatl of the Administrative Agent, for
the benefit of the Lenders and in which such Bomoshall have no interest other than as set farBeiction 8.1. The Borrower hereby
pledges, assigns and grants to the Administratiyerd, on behalf of and for the ratable benefithef tenders and the LC Issuer, a security
interest in all of the Borrower’s right, title amterest in and to all funds which may from timeitoe be on deposit in the Facility LC
Collateral Account to secure the prompt and comepgbetyment and performance of the Obligations. Ttieifistrative Agent will invest any
funds on deposit from time to time in the Facilit@ Collateral Account in certificates of depositldfS. Bank having a maturity not exceec
thirty (30) days. Nothing in this Section 2.19(kjd either obligate the Administrative Agent tquére the Borrower to deposit any funds in
the Facility LC Collateral Account or limit the tigof the Administrative Agent to release any fuhdid in the Facility LC Collateral Accot
in each case other than as required by Sectiond.32ction 8.1.

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

2.20._Replacement of Lendelf (i) the Borrower is required pursuant to Sent 3.1, 3.2 or 3.5 to make any additional payrneany
Lender, (ii) any Lender’s obligation to make or
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continue, or to convert Base Rate Advances into#alfar Advances shall be suspended pursuant ttoBe®:3 or (iii) any Lender defaults in
its obligation to make a Loan or to reimburse tlzlssuer pursuant to Section 2.19(e) or the Swing Lender pursuant to Section 2.4(d) or
declines to approve an amendment or waiver thegpsoved by the Required Lenders or otherwise besarDefaulting Lender (any Lender
so affected an “Affected Lender”), the Borrower nedgct (in the case of clause (i) or (ii) abovesti€h amounts continue to be charged or
such suspension is still effective) to replace siffbcted Lender as a Lender party to this Agreety@ovided that no Default or Event of
Default shall have occurred and be continuing atitine of such replacement, gorvided further that, concurrently with such replacement,
(x) another bank or other entity which is reasopahltisfactory to the Borrower and the AdministratAgent shall agree, as of such date, to
purchase for cash at par the Advances and othégadibihs due to the Affected Lender under this &gnent and the other Loan Documents
(other than any such other Obligations paid byBbeower in accordance with clause (y) below) parguo an assignment substantially in
form of Exhibit C and to become a Lender for altgmses under this Agreement and to assume allaitdits of the Affected Lender to be
terminated as of such date and to comply with goiirements of Section 12.3 applicable to assigtsnand (y) the Borrower shall pay to
such Affected Lender in same day funds on the daych replacement (A) all accrued and unpaid @sieifees and other amounts then dt
such Affected Lender by the Borrower hereundenioexcluding the date of termination, includinghaitit limitation payments due to such
Affected Lender under Sections 3.1, 3.2, 3.4 abd 3.

2.21. Limitation of Interest The Borrower, the Administrative Agent and thendlers intend to strictly comply with all applicaltdevs,
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 applicdée, (a) any norprincipal payment sha
be characterized as an expense or as compengatisoiething 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 shilaél Borrower or any other Person be obligated yo 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 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 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 daily
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interest rates to be used in calculating interegteaHighest Lawful Rate shall be determined byding the applicable Highest Lawful Rate
per annum by the number of days in the calendarfgeavhich such calculation is being made. Non¢hefterms and provisions contained in
this Agreement or in any other Loan Document wiiichctly or indirectly relate to interest shall ey construed without reference to this
Section 2.21, or be construed to create a cortwwauay for the use, forbearance or detention ofeya@t an interest rate in excess of the
Highest Lawful Rate. If the term of any Loan or aikier Obligation outstanding hereunder or undermtfier Loan Documents is shortened
by reason of acceleration of maturity as a redudiny Event of Default or by any other cause, ordgson of any required or permitted
prepayment, and if for that (or any other) reasonleender at any time, including but not limited tioe stated maturity, is owed or receives
(and/or has received) interest in excess of inte@sulated at the Highest Lawful Rate, then andny such event all of any such excess
interest shall be canceled automatically as ofidite of such acceleration, prepayment or othertevieith produces the excess, and, if such
excess interest has been paid to such Lendeglittsd creditegro tanto against the then-outstanding principal balancéefBorrower’'s
obligations to such Lender, effective as of thedatdates when the event occurs which causedé txcess interest, until such excess is
exhausted or all of such principal has been fullid@and satisfied, whichever occurs first, and memgaining balance of such excess shall be
promptly refunded to its payor.

2.22. Defaulting Lenders

(a) Defaulting Lender AdjustmentdNotwithstanding anything to the contrary contditethis Agreement, if any Lender becomes
a Defaulting Lender, then, until such time as suehder is no longer a Defaulting Lender, to theeakpermitted by applicable law:

(i) Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gizi@ve any amendment, waiver or consent with
respect to this Agreement shall be restricted afogh in the definition of Required Lende

(i) 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 Adivlll 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 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 reasgrgiermined by the Administrative Agefifth, if so determined by the
Administrative Agent and the Borrower, to be heldiideposit account (including the Facility LC @u#ral Account) and released
pro rata in order to (x) satisfy such Defaultinghter’s potential future funding obligations wittspect to Loans under this
Agreemen
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and (y) Cash Collateralize the LC Issuer’s futurenfting Exposure with respect to such Defaultingder with respect to future
Facility LCs issued under this Agreement, in acaa with Section 2.22(dixth , to the payment of any amounts owing to the
Lenders, the LC Issuer or Swing Line Lender assalt®f any judgment of a court of competent judidn obtained by any
Lender, the LC Issuer or Swing Line Lender agasnsh Defaulting Lender as a result of such Defagltiender’'s breach of its
obligations under this Agreemeéventh , so long as no Default or Event of Default exigisthe payment of any amounts owing
to the Borrower as a result of any judgment of arcof competent jurisdiction obtained by the Baver against such Defaulting
Lender as a result of such Defaulting Lender’s ¢hez its obligations under this Agreemegighth , if so determined by the
Administrative Agent, distributed to the Lenderbartthan the Defaulting Lender until the ratioted Outstanding Credit
Exposures of such Lenders to the Aggregate Outstgriitkposure equals such ratio immediately prigdhtoDefaulting Lender’s
failure to fund any portion of any Loans or pagfions in Facility LCs or Swing Line Loans; amdth , to such Defaulting
Lender or as otherwise directed by a court of cdemgurisdiction;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 flililgded its appropriate sha
and (y) such Loans were made or the related Ratili's were issued at a time when the condition$ostt in Section 4.2 were
satisfied or waived, such payment shall be ap@idly to pay the Credit Extensions of all Non-D#fiag Lenders on a pro rata
basis prior to being applied to the payment of @mgdit Extensions of such Defaulting Lender uniitlstime as all Loans and
funded and unfunded participations in LC Obligasi@md Swing Line Loans are held by the Lenderggimin accordance with
the Commitments without giving effect to SectioBZa)(iv). Any payments, prepayments or other artopaid or payable to a
Defaulting Lender that are applied (or held) to payounts owed by a Defaulting Lender or to poshQaallateral pursuant to this
Section 2.22(a)(ii) shall be deemed paid to andeeted by such Defaulting Lender, and each Leirdevocably consents here!

(iii) Certain Fees (A) No Defaulting Lender shall be entitled toee® any commitment fee for any period during whicht Lender is
a Defaulting Lender (and the Borrower shall notdguired to pay any such fee that otherwise woakteheen 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 Leridex 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
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in LC Obligations or Swing Line Loans that has besadlocated to such Non-Defaulting Lender purstaiause (iv) below,

(y) pay to the LC Issuer and Swing Line Lenderapglicable, the amount of any such fee otherwisalple to such Defaulting
Lender to the extent allocable to the LC Issuer'Swing Line Lender’s Fronting Exposure to suchdddting Lender (after giving
effect to any such reallocation), and (z) not lmpiheed to pay the remaining amount of any such fee.

(iv) Reallocation of Participations to Reduce FiogtExposure All or any part of such Defaulting Lender’s paigiation in LC
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 timewftsreallocation (and, unless the Borrower shalkhatherwise notified the
Administrative Agent, promptly following any writterequest from the Administrative Agent that itstn 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 of any claim of any party hereundemagia 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

(v) Cash Collateral, Repayment of Swing Line Loalghe 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 Linedegis Fronting Exposure and (y) second, Cash Guldire the LC Issuer’'s
Fronting Exposure in accordance with the procedsegsorth 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 Lender, Adeninistrative Agent will so notify the partiesreto, whereupon as of the effective date
specified in such notice and subject to any coolitiset forth therein (which may include arrangeseiith respect to any Cash Collateral),
that Lender will, to the extent applicable, purehaspar that portion of outstanding Loans of ttieeoLenders or take such other actions as
the Administrative Agent may determine to be neags® cause the Loans and funded and unfundeitipattons in Facility LCs and Swing
Line Loans to be held pro rata by the Lenders goetance with the Commitments (without giving effecSection 2.22(a)(iv)), whereupon
such Lender will cease to be a Defaulting Lengeoyided that no adjustments will be made retroactively wibpect to fees accrued or
payments made by or on behalf of the Borrower wihite Lender was a Defaulting Lender; gndvided , further , that except to the extent
otherwise expressly agreed by the affected pari@shange hereunder from Defaulting Lender to keendll constitute a waiver or release
any claim of any party hereunder arising from tbaxtder’s having been a Defaulting Lender.
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(c) New Swing Line Loans/Facility LCsSo long as any Lender is a Defaulting Lendeith@) Swing Line Lender shall not be

required to fund any Swing Line Loans unless #dtisfied that it will have no Fronting Exposuréaigiving effect to such Swing Line Loan
and (ii) the LC Issuer shall not be required taigsextend, renew or increase any Facility LC wiefs satisfied that it will have no Fronting
Exposure after giving effect thereto.

(d) Cash Collateral At any time that there shall exist a Defaultirgnder, within one (1) Business Day following thétien

request of the Administrative Agent or the LC Igsfveth a copy to the Administrative Agent) the Bawer shall Cash Collateralize the LC
Issuer’s Fronting Exposure with respect to suchabDiihg Lender (determined after giving effect ®cfion 2.22(a)(iv) and any Cash
Collateral provided by such Defaulting Lender) mamount not less than the Minimum Collateral Antoun

(i)

(ii)

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 pursuant to clause (ii) below. If at amgdithe Administrative Agent determines that Casta@wal is subject to any right
or claim of any Person other than the Administetthgent and the LC Issuer as herein provided, atrttie 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 provdd®y 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 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(#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 Collaterdil lsbdeld to support future
anticipated Fronting Exposure or other obligatids long as no Event of Default is then outstandingpth the Borrower and the
Defaulting Lender have provided Cash Collateray, @ash Collateral no longer requirec
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be held pursuant to this Section 2.22(d) shalldberned first to the Borrower until it has receiadCash Collateral provided by
(together with any interest or income accrued on@éthereon) and second to the Defaulting Ler

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 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, ndtsianding any judgment in a currency other tharsgieeified 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 spdaifierency, the Borrower agrees, to the
fullest extent that it may effectively do so, aseparate obligation and notwithstanding any sudgruwent, 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 unéetich 11.2, such Lender or the
Administrative Agent, as the case may be, agreesnit such excess to the Borrower.

2.24. Increase OptionThe Borrower may from time to time elect to irese the Commitments, in each case in a minimum anhwdu
$25,000,000 or such lower amount as the Borrowertlae Administrative Agent agree upon, so longaéter giving effect thereto, the
aggregate amount of such increases does not e$666d000,000. The Borrower may arrange for any snumtease to be provided by one or
more Lenders (each Lender so agreeing to an ireirats Commitment, an “Increasing Lender”), ordne or more new banks, financial
institutions or other entities that are Eligiblesfgnees (each such new bank, financial institutioother entity, an “Augmenting Lender”), to
increase their existing Commitments, or extend Caments, as the case may pegvided that (i) each Augmenting Lender and each
Increasing Lender so arranged by the Borrower $fgafiubject to the approval of the AdministrativgeAt and the LC Issuer, in each case not
to be unreasonably withheld, and (ii) (x) in theeaf an Increasing Lender, the Borrower and snciebsing Lender execute an agreement
substantially in the form of Exhibit F hereto, &yl in the case of an Augmenting Lender, the Boaoand such Augmenting Lender execute
an agreement substantially in the form of Exhiblié&eto. No consent of any Lender (other than #naders participating in the increase) <
be required for any increase in Commitments purstaatinis Section 2.24. Increases and new Commitsneneated pursuant to this
Section 2.24 shall become effective on the dateeatjby the Borrower, the Administrative Agent amg televant Increasing Lenders or
Augmenting Lenders, and the Administrative Agergtlishotify each Lender thereof.
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Notwithstanding the foregoing, no increase in tleentitments (or in the Commitment of any Lender)lldbecome effective under th
paragraph unless, (i) on the proposed date offtaetiweness of such increase, (A) the conditiatsfarth in paragraphs (a) and (b) of
Section 4.2 shall be satisfied or waived by theureq Lenders and the Administrative Agent shallheeceived a certificate to that effect
dated such date and executed by an Authorizedédffitthe Borrower and (B) the Borrower shall be@ampliance (on a pro forma basis
reasonably acceptable to the Administrative Ageiitt) the covenant contained in Section 6.15 asieflast day of the most recent fiscal
quarter for which financial statements have beewiged pursuant to Section 6.1 ended prior to giéffect to the applicable increase under
this Section, and (ii) the Administrative Agent Blirave received documents consistent with tho$igeted on the Effective Date as to the
corporate power and authority of the Borrower tartw hereunder after giving effect to such increasewell as such documents as the
Administrative Agent may reasonably request (incigdwithout limitation, customary opinions of caah, affirmations of Loan Documents
and updated financial projections, reasonably aetd@to the Administrative Agent, demonstrating Borrower’s anticipated compliance
with Section 6.15 through the Facility Terminatidate). On the effective date of any increase inGhexmitments (i) each relevant Increas
Lender and Augmenting Lender shall make availabkbé¢ Administrative Agent such amounts in immealiaaivailable funds as the
Administrative Agent shall determine, for the bénef the other Lenders, as being required in otderause, after giving effect to such
increase and the use of such amounts to make paymoesuch other Lenders, each Lengl@ortion of the outstanding Revolving Loans o
the Lenders to equal its Pro Rata Share of sudtanding Revolving Loans, and (ii) the Borrowerlsha deemed to have repaid and
reborrowed all outstanding Revolving Loans as efdhte of any increase in the Commitments (witlh s@borrowing to consist of the Types
of Revolving Loans, with related Interest Periddspiplicable, specified in a notice delivered bg Borrower, in accordance with the
requirements of Section 2.3). The deemed paymeatiemursuant to clause (ii) of the immediately pdétg sentence shall be accompanied
by payment of all accrued interest on the amougpgid and, in respect of each Eurodollar Loan) lgasubject to indemnification by the
Borrower pursuant to the provisions of SectioniBthe deemed payment occurs other than on thelasbf the related Interest Periods.
Nothing contained in this Section 2.24 shall cdosti or otherwise be deemed to be, a commitmeti®@part of any Lender to increase
Commitment hereunder at any time.

ARTICLE Il
YIELD PROTECTION; TAXES

3.1. Yield Protection If, after the date of this Agreement, there osdijrany adoption of or change in any law, govegntal or quasi-
governmental rule, regulation, policy, guidelinggerpretation, or directive (whether or not havihg force of law) or in the interpretation,
promulgation, implementation or administration #adrby any Governmental or quasi-Governmental Attyocentral bank or comparable
agency charged with the interpretation or admiatiin thereof, or (ii) compliance by any Lendemapplicable Lending Installation or the LC
Issuer with any request or directive (whether drhraving the force of law) of any such authoritgntral bank or comparable agency made by
such authority, central bank or comparable ageftey the date of this Agreement (any of the foregpia “Change in Law”, with the
understanding that all requests, rules, guidelimatirectives (x) in connection
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with the Dodd-Frank Wall Street Reform and ConsuRr&tection Act or (y) promulgated by the Bank lislernational Settlements, the Basel
Committee on Banking Regulations and Supervisoagtires (or any successor or similar authoritytherUnited States financial regulatory
authorities pursuant to Basel lll, shall constitat&Change in Law” regardless of the date enaaéddpted, issued, promulgated or
implemented) which:

(a) subjects any Lender or any applicable Lendisgallation, the LC Issuer, or the Administrativgeit to any Taxes (other than
with respect to Indemnified Taxes, Excluded Tasesl Other Taxes) on its loans, loan principalehstof 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, insurance charge, special tlepssnilar requirement
against assets of, deposits with or for the accofjrdr credit extended by, any Lender or any atlie Lending Installation or the LC
Issuer (other than reserves and assessments takeaccount in determining the interest rate applie to Eurodollar Advances and
Daily Eurodollar Loans), or

(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 makingadiing or maintaining its Eurodollar Loans or Dalyrodollar Loans, or of issuing or
participating in Facility LCs, or reduces any amboiateivable by any Lender or any applicable Legdirstallation or the LC Issuer in
connection with its Eurodollar Loans, or Daily Edotlar Loans, Facility LCs or participations theredr requires any Lender or any
applicable Lending Installation or the LC Issuentake any payment calculated by reference to trmuatrof Eurodollar Loans, or
Daily Eurodollar Loans, Facility LCs or participaiis therein held or interest or LC Fees receivet, iy an amount deemed material
by such Lender or the LC Issuer as the case may be,

and the result of any of the foregoing is to inseethe cost to such Person of making or maintaiéngoans or Commitment or of issuing or
participating in Facility LCs or to reduce the ambreceived by such Person in connection with duwEns 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 forisiwcbased 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§img rise to such increased cost or
reduction is retroactive, then such nine-monthqueshall be extended to include the period of eettiwe effect thereof).

3.2. Changes in Capital Adequacy Regulatiolfig Lender or the LC Issuer determines the arhofinapital or liquidity required or
expected to be maintained by such Lender or thésk@er, any Lending Installation of such Lendether LC Issuer, or any corporation or
holding company controlling such Lender or the Is8uer is increased as a result of (i) a Changawndr (ii) any change after the date of
Agreement in the Risk-Based
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Capital Guidelines, then, within fifteen (15) dafslemand by such Lender or the LC Issuer, thedeer shall pay such Lender or the LC
Issuer the amount necessary to compensate forhamifal in the rate of return on the portion othuncreased capital or liquidity which st
Lender or the LC Issuer reasonably determinedribatable to this Agreement, its Outstanding Cré&diposure or its Commitment to make
Loans and issue or participate in Facility LCsthescase may be, hereunder (after taking into atcauch Lender’s or the LC Issuer’s
policies as to capital adequacy or liquidity), actk case that is attributable to such Change indrashange in the Risk-Based Capital
Guidelines, as applicable; providedowever, that the Borrower shall not be requicedompensate any Lender or the LC Issuer for anff s
shortfall suffered more than nine months priortie date that such Lender or LC Issuer makes thresHin demand (except that if the Change
in Law or the change in Risk-Based Capital Guidedigiving rise to such shortfall is retroactivesrttsuch nine-month period shall be
extended to include the period of retroactive dfthereof).

3.3. Availability of Types of Advances; Adequacyloferest Rate If the Administrative Agent or the Required Lergldetermine that
deposits of a type and maturity appropriate to inéiod 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 reflectdb& of making or maintaining Eurodollar
Advances or Daily Eurodollar Loans, then the Adstirtive Agent shall suspend the availability ofdlollar 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 fesgiby 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 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 af#9Borrower 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 ebffnem the investments in money markets as oBiieowing Date of such Advance) r
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.
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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 lawuies the deduction or withholding of
any Tax from any such payment, then the Borrowel §ie 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 apjtlieao 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 suchudiéeoh 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 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 Taxe$ @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 paynmesuch 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 Adistirative Agent, within fifteen (15) days after dand therefor, for (i) any
Indemnified Taxes and Other Taxes attributablautdhd_ender (but only to the extent that the Borrolags 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 thewaht Governmental Authority. A certificate ashie amount of such payment or liability
delivered to any Lender by the Administrative Ageh&ll be conclusive absent manifest error. Eactdeehereby 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 tédhninistrative Agent under this
paragraph (d).

(e) As soon as practicable after any payment o&$doy the Borrower to a Governmental Authority parg to this Section 3.5,
the Borrower shall deliver to the
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Administrative Agent the original or a certifiedpoof a receipt issued by such Governmental Auth@widencing such payment, a copy of
the return reporting such payment or other evideiceich payment reasonably satisfactory to the iAthtnative Agent.

(H(i) Any Lender that is entitled to an exemptifpom or reduction of withholding Tax with respeotgayments 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 ardaaited documentation reasonably requested bydh®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 #tgshall deliver such other documentation presctiby applicable law or reasonably
requested by the Borrower or the Administrative itggs 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 completion, execution and sioni®f such documentation (other than such doctatien set forth in Section 3.5(f)(ii)
(A), (i)(B) and (ii)(D) below) shall not be reqeid if in the Lender’s reasonable judgment such detigm, execution or submission would
subject such Lender to any material unreimbursetl@oexpense or would materially prejudice theley commercial position 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 Agrete(aed from time to time thereafter
upon the reasonable request of the Borrower oAtiministrative Agent), executed originals of IRSrFROW-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 ietigent) 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 Non-U.S. Lender claiming thaddits of an income Tax treaty to which the UniBdtes is a party
(x) with respect to payments of interest under lamgn Document, executed originals of IRS Form W-BB#Stablishing an
exemption from, or reduction of, U.S. federal witkding Tax pursuant to the “interest” article othulax treaty and (y) with
respect to any other applicable payments undet.aagy Document, IRS Form W-8BEN establishing an ept#&n from, or
reduction of, U.S. federal withholding Tax pursutmthe “business profits” or “other income” araf such Tax treaty;

(2) executed originals of IRS Form W-8ECI,
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(3) in the case of a Non-U.S. Lender claiming thadijits of the exemption for portfolio interest en&ection 881(c) of the
Code, (x) a certificate to the effect that such NbB. Lender is not a “bank” within the meaningSefction 881(c)(3)(A) of the
Code, a “10 percent shareholder” of the Borrowehinithe meaning of Section 881(c)(3)(B) of the €odr a “controlled foreign
corporation” described in Section 881(c)(3)(C)lu Code and (y) executed originals of IRS Form VEERBor

(4) to the extent a Non-U.S. Lender is not the Eeia¢ owner, executed originals of IRS Form W-8IMaccompanied by
IRS Form W-8ECI, IRS Form W-8BEN, IRS Form W-8IMY RS Form W-9, and/or other certification docunsefnbom each
beneficial owner, as applicable.

(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 netigent) on or prior to the date on which sucmN&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 reductinrUi.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 Loaaubtent would be subject to U.S. federal withholdliay 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 app&)abuch Lender shall deliver to the Borrower #m 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 presatiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentation reasonably
requested by the Borrower or the Administrative Atgees may be necessary for the Borrower and theididirative Agent to comply with
their obligations under FATCA and to determine thath Lender has complied with such Lender’s olibga under FATCA or to determine
the amount to deduct and withhold from such paynfealely for purposes of this clause (D), “FATCAfladl 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 discreteo@rcised in good faith, that it has receivedfarr@ of any Taxes as to which it t
been indemnified pursuant to this Section 3.5 @idiclg by the payment of additional amounts purstmiitis Section 3.5), it shall pay to the
indemnifying party an amount equal to such refung Only to the extent of indemnity
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payments made under this Section with respectet@ #xes giving rise to such refund), net of allolspocket expenses (including Taxes) of
such indemnified party and without interest (ottiemn any interest paid by the relevant Governmei#thority with respect to such refund).
Such indemnifying party, upon the request of smckemnified party, shall repay to such indemnifiadty the amount paid over pursuant to
this paragraph (g) (plus any penalties, interesttioer charges imposed by the relevant Governmgutislority) in the event that such
indemnified party is required to repay such reftmduch Governmental Authority. Notwithstanding taiyg to the contrary in this paragraph
(9), in no event will the indemnified party be régd to pay any amount to an indemnifying partyspant to this paragraph (g) the payment
of which would place the indemnified party in addavorable net after-Tax position than the inddmdiparty would have been in if the
indemnification payments or additional amountsmgviise to such refund had never been paid. Thizgpaph shall not be construed to
require any indemnified party to make availableTix returns (or any other information relatingttoTaxes that it deems confidential) to the
indemnifying party or any other Person.

(h) Each party’s obligations under this Sectionshéll survive the resignation or replacement efAldministrative Agent or any
assignment of rights by, or the replacement ofeader, the termination of the Commitments and ¢payment, satisfaction or discharge of
all obligations under any Loan Document.

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

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 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 ndhé 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 amygler Section 3.1, 3.2, 3.4 or 3.5. Such writtatesnent shall set forth in reasonable detail
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 Eurodoltzeiior Daily Eurodollar Loan shall be
calculated as though each Lender funded its Euladoban and the Swing Line Lender funded its D&ilyrodollar Loan through the
purchase of a deposit of the type and maturityesponding 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 emistatement. The obligations of the
Borrower under Sections 3.1, 3.2, 3.4 and 3.5 shallive payment of the Obligations and terminatibthis Agreement.
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ARTICLE IV
CONDITIONS PRECEDENT

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

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

(b) The Administrative Agent shall have receivetkdificate, signed by an Authorized Officer of therrower, stating that on the
date of the initial Credit Extension (1) no DefamltEvent of Default has occurred and is continwnd (2) the representations and warranties
contained in Article V are true and correct inraliterial respects as of such date, except to ttemieany such representation or warranty is
stated to relate solely to an earlier date, in Witiase such representation or warranty shall hega true and correct in all material respects
on and as of such earlier date.

(c) The Administrative Agent shall have receivedréten opinion of the Borrower’s and Guarantorguosel (which may include
local counsel and in-house counsel), addressdtethdnders, substantially covering the opiniondah in Exhibit A.

(d) The Administrative Agent shall have receiveg alotes requested by a Lender pursuant to Sectiayable 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 Guararitog authorization of the transactions contemglagreby and any other legal matters
relating to the Borrower and such Guarantors, thenLDocuments or the transactions contemplatedyeadl in form and substance
reasonably satisfactory to the Administrative Agemd its counsel and as further described in #t®ficlosing documents attached as Exhibit
H.

(f) If the initial Credit Extension will be the isance of a Facility LC, the Administrative Agent#ithave received a properly
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, reimbursement or payroéatl out-of-pocket expenses required to be reirabd or paid by the Borrower hereunder.

(h) There shall not have occurred a material advelnsinge in the business, Property, financial ¢mmdor results of operations t
Borrower and its Subsidiaries taken as a wholeesibecember 31, 2011.

(i) The Administrative Agent shall have receiveddewce of all governmental, equity holder and tipisdty consents and approv
necessary in connection with the contemplated &imgnand all such consents and approvals are lifioidle and effect and
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all applicable waiting periods shall have expirathaut any action being taken by any authority tiwatild be reasonably likely to restrain,
prevent or impose any material adverse conditionthe Borrower and its Subsidiaries, taken as deylamd no law or regulation shall be
applicable which in the reasonable judgment ofAtiministrative Agent could have such effect.

4.2. Each Credit ExtensiarThe 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 requicethdke 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 froock Credit Extension.

(b) The representations and warranties containédtiole V are true and correct in all materialpests as of such Borrowing
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 true and correct in aten respects on and as of such earlier date.

Each Borrowing/Conversion/Continuation Notice origyl_ine 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 incon@ted or formed, as the case may be, validly exjsdind (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 fipgtlion necessary, except where the failure tesdgqualified 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 bindafidigations 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.
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5.3._No Conflict; Government Consertleither the execution and delivery by the Borrowfethe Loan Documents to which it is a pe
nor the consummation by the Borrower of the tratisas therein contemplated, nor compliance by the®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 Indebtednepsyment obligations in excess of $50,000,000 tatvtiie Borrower or any of its
Subsidiaries is a party or is subject, or by whichr its Property, is bound, or conflict with constitute a default thereunder, or result in, or
require, the creation or imposition of any Liendhpr on the Property of the Borrower or a Sulasiglipursuant to the terms of any such
indenture, instrument or agreement. No order, aanseljudication, approval, license, authorizatimnyalidation of, or filing, recording or
registration with, or exemption by, or other actiomespect of any governmental or public bodywtharity, or any subdivision thereof, wh
has not been obtained by the Borrower or any d@iiissidiaries, is required to be obtained by the@®weer 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 fiadstatements of the Borrower and its Subsidiaaes
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 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 Changé&ince December 31, 2011 there has been no cliaittge business, Property, financial condition or
results of operations of the Borrower and its Sdibsies, taken as a whole, which could reasonablgxXpected 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 padidJalted States federal and state income
Taxes and all other material Taxes due from the®eer 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 ofdtrevBer and its Subsidiaries in respec
any Taxes or other governmental charges are adequat
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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 Obligations provided for or disclosed in the
financial statements referred to in Section 5.4.

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 dahd 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. iher the Borrower nor any ERISA Affiliate has filepursuant 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.

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 ofdde furnished any material fact necessary to rtakstatements 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 reasonablamtions (it being recognized by the Administethgent and the Lenders that such
projections are not to be viewed as facts andabiaial results during the period or periods covénedny such projections may differ from
projected results, and such differences may berragte

5.11._Requlation U Margin stock (as defined in Regulation U) consé$ less than 25% of the value of those asseétedorrower and
its Subsidiaries which are subject to any limitatim sale, pledge, or other restriction hereunder.
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5.12._Compliance With LawsThe Borrower and its Subsidiaries are in comgkaim all respects with all applicable statutetesu
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 PropertiegExcept for Property and assets sold pursuatietd tChek Disposition and otherwise as set forth in
Schedule 5.13, on the date of this Agreement, tived®/er or a Subsidiary has good title, free olL#ins other than those permitted by
Section 6.14, to all of the Property and assetsatSd in the Borrower’s most recent consolidatedrfcial 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 tadtite hereof in the ordinary course of business)).

5.14. Plan Assets; Prohibited Transactiofiie 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 definefection 3(3) of ERISA) which is subject to Titlef 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.

5.15._Environmental Matterdn the ordinary course of its business, the efficof the Borrower consider the effect of Enviremtal
Laws on the business of the Borrower and its Sudrsés, 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 Mateédatrse Effect, and that none of Borrower or ahigoSubsidiaries is subject to any
liability under Environmental Laws that individuglbr in the aggregate could reasonably be expdotbdve a Material Adverse Effect.
Neither the Borrower nor any Subsidiary has reakaey notice to the effect that its Property andfsgrations are not in material complial
with any of the requirements of applicable Envir@mtal 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 @aksto maintain, with financially sound and reghie 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 anddntinuing.
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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 ctemimm GAAP) audit report, with no going concern iified certified by Deloitte & Touche
LLP or another firm of independent certified puldiccountants of recognized national standing sddoy the Borrower, prepared in
accordance with GAAP on a consolidated basis $aifiand its Subsidiaries, including a balance shs@f the end of such period, and rel:
statements of operations, stockholders’ equity Gasdh flows.

(b) Within 45 days after the close of the firstei(3) quarterly periods of each of its fiscal geéor itself and its Subsidiaries, a
consolidated unaudited balance sheet as at the ofamach such period and consolidated stateméntsane, stockholders’ equity and cash
flows for the period from the beginning of suctcéibyear to the end of such quarter, all certibgdan Authorized Officer.

(c) Together with the financial statements requirader Sections 6.1(a) and (b), a compliance @=té in substantially the form
of Exhibit B signed by an Authorized Officer shogithe calculations necessary to determine comg@iavith this Agreement and stating that
no Default or Event of Default exists, or if anyfBat or Event of Default exists, stating the natand 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 Subsidiaries fileish the U.S. Securities and Exchange Commission.

(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 pursuan§ection 6.1(a), Section 6.1(b), Section 6.01(dection 6.01(e) shall be
deemed to have been furnished on the date on wiméchenders receive notice that the Borrower Had fuch financial statement with the
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U.S. Securities and Exchange Commission and idadotaion the EDGAR website on the Internet at wvew.govor any successor
government website that is freely and readily a@é to the Administrative Agent and the Lenderthaut charge. Notwithstanding the
foregoing, the Borrower shall deliver paper or &laaic copies of any such financial statement toAldministrative Agent if the
Administrative Agent reasonably requests the Boemote furnish such paper or electronic copies umntitten notice to cease delivering such
paper or electronic copies is given by the Admraiste Agent.

6.2. Use of ProceedsThe Borrower will, and will cause each Subsiditiryuse the proceeds of the Credit Extensiongdoeral
corporate and working capital purposes, capitaéagfures, dividends and distributions, repurcha$éise Borrower’s common stock, the
Phoenix Acquisition, and other Acquisitions thahstitute Permitted Acquisitions. The Borrower witit, nor will it permit any Subsidiary to,
use any of the proceeds of the Advances to purdrasary any “margin stock” (as defined in ReguaatU).

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(eelselow, which shall be 2 Business
Days) after an officer of the Borrower obtains kiestge 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 Gowegntal Authority (including
pursuant to any applicable Environmental Laws) @gjahe Borrower or any Subsidiary thereof that Ml@aasonably be expected to result in
a Material Adverse Effect or which seeks to preyenjoin or delay the making of any Credit Extensio

(c) with respect to a Plan, (i) any failure to galyrequired minimum contributions and installmeotsor before the due dates
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 fundingrsdard,;

(d) the occurrence of any ERISA Event that, alonegether with any other ERISA Events that haveuoed, would reasonably
be expected to have a Material Adverse Effect;

(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 Matddverse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of an officer of the ®wer setting forth the details of the
event or development requiring such notice andaatipn taken or proposed to be taken with respexeto.
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6.4. Conduct of BusinessSubject to Section 6.10, the Borrower will, antl sause each Subsidiary to, carry on and condsidtusines
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 incorpatrateorganized, validly existing and (to
the extent such concept applies to such entitgpind standing as a domestic corporation, partne@hlimited liability company in its
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 causeal Subsidiary, to remain duly qualified .
in good standing as a foreign corporation or odfrgity in each jurisdiction in which the charaatéthe properties owned, leased or operated
by it or the business conducted by it makes sudtiifiqpation necessary, except where the failurbeéso qualified and in good standing wa
not be reasonably likely to result in a Materiaiv&dse Effect.

6.5. Taxes The Borrower will, and will cause each Subsidirytimely file (after giving effect to any exteoss) complete and correct
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 asiedndance 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 cmsisvith 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 Subsidisrycomply 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 conibt reasonably be expected to have a MateriabfsdvEffect.

6.8._Maintenance of Propertie$he 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 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 &aministrative Agent and the Lenders, by theipeive 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, booksfemashcial records of the Borrower and each
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Subsidiary, to examine and make copies of the bobkscounts and other financial records of ther®@er and each Subsidiary, and to
discuss the affairs, finances and accounts of treoler and each Subsidiary with, and to be advésetb the same by, their respective
officers at such reasonable times and intervate@édministrative Agent or any Lender may designat

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 Sudary may merge, consolidate, liquidate or
dissolve into the Borrower or a Guarantor (with B@rower or a Guarantor being the survivor theraafl 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 a Pétedi Acquisition (with the Borrower or such Subaigi 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 suts@quipment, all in the ordinary course of business

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

(c) Sales of property (i) between Loan Partie} b@tween non-Loan Party Subsidiaries, and (iiijpbyontoan Party Subsidiary
a Loan Party.

(d) [Intentionally Omitted].

(e) The licensing of rights to use intellectualgedy in the ordinary course of business or inemient of any litigation or claims
in respect of intellectual property and the leasihgeal property or equipment in the ordinary sguof business or as part of or incidental to
the provision of transitional services to a purenad Property in connection with a dispositiorsath Property permitted by this Agreement.

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

(9) Any lease, sale or other disposition of itsgemby that, together with all other Property of Barrower and its Subsidiaries
previously leased, sold or disposed of pursuatttisoclause (g) during the four quarter period agdvith the quarter in which such lease, :
or other disposition occurs, do not constitute bssantial Portion of the Property of the Borrowed éts 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®rpadsuant to the Borrower’s Investment Policy @uidelines delivered to
the Administrative Agent and the Lenders as oftffective Date (with such changes thereto as apatdoy the Administrative Agent).
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(b) Existing Investments in Subsidiaries and othgestments in existence on the date hereof anctibes in Schedule 6.12.

(c) Investments constituting the Phoenix Acquisitay Permitted Acquisitions (including, without litation, any nominal amoun
invested by the Borrower or a Subsidiary thereafapitalize a new Subsidiary formed to consumntateapplicable Acquisition, together
with any incidental amounts required to be paigas of the formation process for such Subsidiary).

(d) Investments by (i) Loan Parties in other Loanties, (ii) non-Loan Party Subsidiaries in otheniioan Party Subsidiaries, a
(i) non-Loan Party Subsidiaries in Loan Parties.

(e) The repurchase of capital stock and other g&sio0f 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 of the mexsintly ended fiscal quarter for which finanattements have been delivered under
Section 6.1). In determining the amount of Investtagermitted under this clause (f), loans, advansends, notes, debentures and similar
Investments shall be taken at the principal amtherieof then remaining unpaid, and stocks, muiwad$, partnership interests and similar
Investments shall be taken at the original cosethfe(regardless of any subsequent appreciatialepreciation therein) net of any cash
distributions in respect thereof.

6.13._Acquisitions The Borrower will not, nor will it permit any Saidiary, to make any Acquisition other than the €tir Acquisition
and any other Permitted Acquisition.

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

(a) Liens for Taxes, assessments or governmerdadjek or levies on its Property if the same stalabthe time be delinquent or
thereafter can be paid without penalty, or aredpemntested in good faith and by appropriate proiogs and for which adequate reserves in
accordance with GAAP shall have been set asidésdyobks.

(b) Liens imposed by law, such as carriers’, wanslemen’s and mechanics’ liens and other similaslarising in the ordinary
course of business which secure payment of obtigathot more than 60 days past due or which arglmintested in good faith by
appropriate proceedings and for which adequatevesén accordance with GAAP shall have been sdeam its books.
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(c) Liens arising out of pledges or deposits undarker’'s compensation laws, unemployment insuraalteage pensions, or other
social security or retirement benefits, or simiégislation.

(d) Utility easements, building restrictions and@lswther encumbrances or charges against realnyaseare of a nature gener:
existing with respect to properties of a similaai@dcter and which do not in any material way affeetmarketability of the same or interfere
with the use thereof in the business of the Borrawets 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 accounts, siesuaitcounts or other funds maintained with a toediepository institution; provided that
(i) such account is not a dedicated cash collater@dunt and is not subject to restriction agaiesess by Borrower or a Subsidiary in excess
of those set forth by regulations promulgated keyBloard of Governors of the Federal Reserve, anslugh account is not intended by the
Borrower or any Subsidiary to provide collaterathie depository institution.

(f) Liens existing on the date hereof and describesichedule 6.14.

(9) Liens on Property acquired in the Phoenix Asijiain or any other Permitted Acquisitigorovided that such Liens extend only
to the Property so acquired and were not createdntemplation of such acquisition.

(h) Liens granted pursuant to this Agreement.

(i) Liens to secure the performance of bids, tepdawntracts (other than for the payment of Ind#iss), leases, statutory
obligations, liability to insurance carriers, syret appeal bonds, performance bonds or other afiidigs of a like nature (including Liens to
secure letters of credit issued to assure paynfesutal obligations).

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

(k) Other Liens securing Indebtedness or otheiliiegs or obligations, providethat the aggregate principal amount of
Indebtedness or other liabilities or obligationsuay time outstanding secured by Liens describedignclause (k) at any time does not exceed
10% of the Borrower’s and its Subsidiaries’ cordated total assets (as determined as of the lgstfdhe most recently ended fiscal quarter
for which financial statements have been providedien Section 6.1).

6.15. Financial Covenant (Leverage Ratidhe Borrower will not permit the ratio, determihas of the end of each of its fiscal quart
of (i) Consolidated Funded Indebtedness to (ii) €&bidated Total Capitalization to be greater th&5Qo 1.00.

6.16. Further Assurances

(a) As promptly as possible but in any event withiinty (30) days (or such later date as may beedjby the Administrative
Agent in its sole discretion) after a Material Da@tie Subsidiary is organized or acquired, or amg®ebecomes a Material Domestic
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Subsidiary pursuant to the definition thereof,sodésignated by the Borrower or the Administrafigent as a Material Domestic Subsidiary,
the Borrower shall provide the Administrative Agernth written notice thereof setting forth infornmt in reasonable detail describing the
material assets of such Subsidiary and shall ceasle such Subsidiary to deliver to the Administethgent a joinder to the Guaranty in the
form contemplated thereby) pursuant to which sudbstliary agrees to be bound by the terms and §ions thereof, such Guaranty joinders
to be accompanied by an updated organizationat &rathe Borrower and its Subsidiaries substalytisimilar to Schedule 5.8 hereto
designating such Material Domestic Subsidiary @& sappropriate corporate resolutions, other cafjgodocumentation and legal opinions
each case in form and substance reasonably s#tisfac the Administrative Agent and its counseld auch other documentation as the
Administrative Agent may reasonably request.

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

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

7.2. Nonpayment of (i) principal of any Loan wharecr any payment under the Guaranty when requiigdny Reimbursement
Obligation within one (1) Business Day after themegbecomes due, or (jii) interest upon any Loaof any commitment fee, LC Fee or other
obligations under any of the Loan Documents withia (5) days after the same becomes due.

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, 6.15, ©66.

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 netifithe Borrower of any such breach.

7.5. Failure of the Borrower or any of its Artidlél Subsidiaries to pay when due any payment (wlett principal, interest or any
other amount) in respect of any Material Indebtedrend the expiration of any applicable grace desiibh respect thereto; or the default by
the Borrower or any of its Article VII Subsidiari@sthe 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
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lender(s) under any Material Indebtedness Agreetoetduse, any portion of such Material Indebtednedecome due prior to its stated
maturity or any commitment to lend under any Maleindebtedness Agreement to be terminated prids ttated expiration date; or any
portion of Material Indebtedness of the Borroweanoy of its Article VII Subsidiaries shall be dedd to be due and payable prior to the
stated maturity thereof; or the Borrower or anyt®fArticle VII Subsidiaries shall not pay, or adrm writing its inability to pay, its debts
generally as they become due.

7.6. The Borrower or any of its Article VII Subsadies shall (i) have an order for relief enterethwespect to it under the Federal
bankruptcy laws as now or hereafter in effect,nigke an assignment for the benefit of creditdiis apply for, seek, consent to, or acquiesce
in, the appointment of a receiver, custodian, &@isexaminer, 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 dissolutisinding up, liquidation, reorganization, arrang@teadjustment or composition of it or its
debts under any law relating to bankruptcy, insoetyeor reorganization or relief of debtors (exchglany dissolution or liquidation permitt
under Section 6.10 hereof) or fail to file an ansareother 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 faitiyaappointment 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) dbalinstituted against the Borrower or any of ittide VIl Subsidiaries and such appointment
continues undischarged or such proceeding continndsmissed or unstayed for a period of sixty @@)secutive days.

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 orderstertayment of money in excess (to the extent riyt 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 giaitth, 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 VllisSidiaries to enforce any such judgment.

7.9. (a) With respect to a Plan, the Borrower oE&iISA 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 oged that, in the opinion of the
Required Lenders, when taken together with alloERISA Events that have occurred, could reasonbdlgxpected to have a Material
Adverse Effect.

7.10. Any Change in Control shall occur.
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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 invaliditunenforceability 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 VIII
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration; Remediega) If any Event of Default described in Sectib or 7.7 occurs with respect to the Borrower, the
obligations of the Lenders to make Loans hereuaddrthe obligation and power of the LC Issuer saésFacility LCs shall automatically
terminate and the Obligations under this Agreemaedtthe other Loan Documents shall immediately imecdue and payable without any
election or action on the part of the Administratigent, the LC Issuer or any Lender and the Boeromill be and become thereby
unconditionally obligated, without any further re#j act or demand, to pay to the Administrative ®@s amount in immediately available
funds, which funds shall be held in the Facility CGllateral Account, equal to the difference of @ amount of LC Obligations at such
time, less (y) the amount on deposit in the Facllit Collateral Account at such time which is fieeed clear of all rights and claims of third
parties and has not been applied against the Qioligaunder this Agreement and the other Loan Danum(such difference, the “Collateral
Shortfall Amount”). If any other Event of Defaultcurs and is continuing, the Administrative Ageraymand at the request of the Required
Lenders shall, (a) terminate or suspend the olidigatof the Lenders to make Loans hereunder andhligation and power of the LC Issuer
to issue Facility LCs, or declare the Obligationsler this Agreement and the other Loan Documenite tdue and payable, or both,
whereupon the Obligations under this Agreementthadther Loan Documents shall become immediatedyathd payable, without
presentment, demand, protest or notice of any liha@f which the Borrower hereby expressly waivesd (b) upon notice to the Borrower
and in addition to the continuing right to demaagment of all amounts payable under this Agreentaake demand on the Borrower to [
and the Borrower will, forthwith upon such demamd avithout any further notice or act, pay to therfuistrative Agent the Collateral
Shortfall Amount, which funds shall be depositedhe Facility LC Collateral Account.

(b) If at any time while any Event of Default isntmuing, the Administrative Agent determines ttia Collateral Shortfall
Amount at such time is greater than zero, the Adstristive Agent may make demand on the Borrowgratyy and the Borrower will,
forthwith upon such demand and without any furth@tice or act, pay to the Administrative Agent @alateral Shortfall Amount, which
funds shall be deposited in the Facility LC ColtatéAccount.

(c) The Administrative Agent may at any time omfréime to time after funds are deposited in theillia¢.C Collateral Account,
apply such funds to the payment of the Obligatiamder this Agreement and the other Loan Documerdsaay other amounts as shall from
time to time have become due and payable by theoBer to the Lenders or the LC Issuer under thelLDacuments, as provided in
Section 8.2.
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(d) At any time while any Event of Default is canting, neither the Borrower nor any Person claintindehalf of or through the
Borrower shall have any right to withdraw any of fands held in the Facility LC Collateral Accouafter all of the Obligations under this
Agreement and the other Loan Documents (other ¢batingent indemnification obligations or contingebligations under Section 3.1, 3.2,
3.4 or 3.5 hereof, in each case absent the agsefft claim with respect thereto) have been paidli and the Aggregate Commitment has
been terminated, any funds remaining in the Fgdi@ Collateral Account shall be returned by tharuistrative Agent to the Borrower or
paid to whomever may be legally entitled theretsuath 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 temders to make Loans and the obligation and pofvere LC Issuer to issue Facility LCs
hereunder as a result of any Event of Default (oth@n any Event of Default as described in Secti@nor 7.7 with respect to the Borrower)
and before any judgment or decree for the paynietiieoObligations due under this Agreement andother Loan Documents shall have b
obtained or entered, the Required Lenders (in g@ée discretion) shall so direct, the AdministratAgent shall, by notice to the Borrower,
rescind and annul such acceleration and/or teriimat

(f) Upon the occurrence and during the continuatibany Event of Default, the Administrative Agenay, and at the request of
the Required Lenders shall, exercise all rightsrantedies under the Loan Documents and enforaahadt rights and remedies under
applicable law.

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 ttst §entence 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, expsres®l other amounts (including fees, charges aimitements of counsel to the
Administrative Agent and amounts payable underchetill) payable to the Administrative Agent in itapacity 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 (inclufideg, charges and disbursements of counsel tesipective Lenders and the LC Issuer as
required by Section 9.6 and amounts payable undar@lll);

(c) Third, to payment of accrued and unpaid LC Feesimitment fees and interest on the Loans anchRaisement Obligations,
ratably among the Lenders and the LC Issuer ingutam to the respective amounts described inSleistion 8.2(c) payable to them;

(d) Fourth, to payment of all other Obligationsatdyy among the Lenders;
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(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 srotherwise required by Law.

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 Duoeuts or changing in any manner the rights of theders or the Borrower hereunder or
thereunder or waiving any Default or Event of Ddffaereunderprovided, however , that no such supplemental agreement shall:

(a) except as provided in Section 2.11, withoutabresent of each Lender directly affected therelxiend the final maturity of ar
Loan, or extend the expiry date of any Facility 1oGa date after the Facility Termination Date artslater date as is permitted by
Section 2.19(a) or postpone any regularly schedodguinent of principal of any Loan or forgive allamy portion of the principal amount
thereof or any Reimbursement Obligation relatedetioe or reduce the rate or extend the time of patrof interest or fees thereon or
Reimbursement Obligations related thereto or irseéhe amount of the Commitment of such Lendernumeter (provided that any fee owing
solely to the Administrative Agent may be modifiadwaived solely with the consent of the Administra 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 Agreemerdtieg to the Administrative Agent shall be effeetwithout the written
consent of the Administrative Agent, and no amenttroéany provision relating to the LC Issuer shumdleffective without the written
consent of the LC Issuer. No amendment to any piaviof this Agreement relating to the Swing Lirender or any Swing Line Loans shall
be effective without the written consent of the 8gviine Lender. The Administrative Agent may wapayment of the fee required under
Section 12.3(c) without obtaining the consent of atier party to this Agreement. Notwithstandingtaing to the contrary herein, the
Administrative Agent may, with the consent of ther®wer only, amend, modify or supplement this Aggnent or any of the other Loan
Documents to cure any ambiguity, omission, mistakdect or inconsistency of a technical or immalenature, as determined in 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 Defaultroaaquiescence 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
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waiver or acquiescence. Any single or partial eiserof any such right shall not preclude otheruottfer exercise thereof or the exercise of
any other right, and no waiver, amendment or otheiation of the terms, conditions or provisionglu Loan Documents whatsoever shal
valid unless in writing signed by or with the contsef the Lenders required pursuant to Sectionah@,then only to the extent in such writ
specifically set forth. All remedies containedlire t_oan Documents or by law afforded shall be cativg and all shall be available to the
Administrative Agent, the LC Issuer and the Lendeartsl the Obligations have been paid in full.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representationall representations and warranties of the Bormoeantained in this Agreement shall survive the
making of the Credit Extensions herein contemplated

9.2. Governmental RequlatiorAnything contained in this Agreement to the cantmotwithstanding, neither the LC Issuer nor any
Lender shall be obligated to extend credit to tber@wver in violation of any limitation or prohibith 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 supeeddor agreements and understandings among the®er, the Administrative Agent,
the LC Issuer and the Lenders relating to the stilbjatter thereof other than those contained irFd Letters which shall survive and ren
in full force and effect during the term of this rsgment.

9.5. Several Obligations; Benefits of this AgreeméeFhe respective obligations of the Lenders hereuade several and not joint and
no Lender shall be the partner or agent of anyrdtheept to the extent to which the Administrathgent is authorized to act as such). The
failure of any Lender to perform any of its obligais hereunder shall not relieve any other Lendanfany of its obligations hereunder. This
Agreement shall not be construed so as to conferight or benefit upon any Person other than t#rtigs to this Agreement and their
respective successors and 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 héwe 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; Indemnificatiorfa) The Borrower shall reimburse the AdministratAgent and the Arranger for all reasonable out-of
pocket expenses paid or incurred by the Adminisgahgent or the Arranger, including, without liraiton, filing and recording costs and
fees, costs of any environmental review, and ceastd’ fees, travel expenses and
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reasonable fees, charges and disbursements ofl@uatsinsel to the Administrative Agent and the Ager incurred from time to time, in
connection with the due diligence, preparation, iaistration, negotiation, execution, delivery, sigadion, distribution (including, without
limitation, via DebtX and any other internet see/gelected by the Administrative Agent), reviewgaament, modification, and
administration of the Loan Documents. The Borroalsp agrees to reimburse the Administrative Ageaat Arranger, the LC Issuer and the
Lenders for any reasonable out-of-pocket costseapénses, including, without limitation, filing anetording costs and 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 Issurd&he Lenders, paid or incurred by the AdministeaAgent, the Arranger, the LC Issuer
or any Lender in connection with the collection amorcement of the Loan Documents. Expenses beintbursed by the Borrower under
this Section include, without limitation, costs axpenses incurred in connection with the Reparteidbed in the following sentence. The
Borrower acknowledges that from time to time U.8nB may prepare and may distribute to the Lendwrrsghall have no obligation or duty
to prepare or to distribute to the Lenders) cergaidit reports (the “Reports”) pertaining to ther®aer’s assets for internal use by U.S. Bank
from information furnished to it by or on behalftbe Borrower, after U.S. Bank has exercised ghts of inspection pursuant to this
Agreement. Each payment under this Section 9.6 Baahade within ten days following demand therefotompanied by a reasonably
detailed invoice.

(b) The Borrower hereby further agrees to indemaify hold harmless the Administrative Agent, theaAgerthe LC Issuer, ear
Lender, their respective Affiliates, and each ditldirectors, officers and employees, agents awisars against all losses, claims, damages,
penalties, judgments, liabilities and reasonabteodypocket expenses (including, without limitatjiorasonable attorneys’ fees, charges and
disbursements and settlement costs (including,ontthmitation, all expenses of litigation or preption therefor) whether or not the
Administrative Agent, the Arranger, the LC Issuaty Lender or any Affiliate is a party thereto, butluding Taxes) which any of them may
pay or incur arising out of or relating to this &gment, the other Loan Documents, the transacatiomemplated hereby, any actual or alle
presence or release of Hazardous Materials oroor &ny Property owned or operated by Borrower gradrits Subsidiaries, any
environmental liability related in any way to Bower or any of its Subsidiaries, or any actual arspective claim, litigation, investigation or
proceeding relating to any of the foregoing, whettesed on contract, tort or any other theory, twiebrought by a third party or by
Borrower or any of its Subsidiaries, or the direcindirect application or proposed applicatiortted proceeds of any Credit Extension
hereunder, except in each case to the extentitbgtare determined in a final non-appealable juddrog a court of competent jurisdiction to
have resulted from the gross negligence or wilifiidconduct of the party seeking indemnificatiorany of its Affiliates or a material breach
of the obligations of such party or any of its A#fies under the Loan Documents. The obligationth@Borrower under this Section 9.6 shall
survive the termination of this Agreement.

9.7. Intentionally Omitted

9.8. Accounting Except as provided to the contrary herein, atbanting terms used herein shall be interpretedadiratcounting
determinations hereunder shall be made in accoedaitb GAAP in a manner consistent with that usegdreparing the financial
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statements referred to in Section Svided , however that, notwithstanding any other provision contaihedein, all terms of an accounting
or financial nature used herein shall be constraad,all computations of amounts and ratios refietweherein shall be made without giving
effect to (i) any election under Accounting Stamda€odification Section 825-10-25 (or any other dwtting 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 respeatarivertible debt instruments under Financial
Accounting Standards Codification Subtopic £®{or any other Accounting Standards Codificatofrinancial Accounting Standard hav

a similar result or effect) to value any such Indelness in a reduced or bifurcated manner as tesldtierein, and such Indebtedness shall at
all times be valued at the full stated principaloamt thereof. If at any time any change in GAAP idaaffect the computation of any financ
ratio or requirement set forth in any Loan Documand 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 ratio or
requirement shall continue to be computed in acoword with GAAP prior to such change therein and&beower shall provide to the
Administrative Agent and the Lenders reconciliatstatements showing the difference in such caliculatogether with the delivery of
monthly, quarterly and annual financial statemeatgiired hereunder.

9.9. Severability of ProvisionsAny provision in any Loan Document that is halde 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 Lenders The relationship between the Borrower on thelwmred and 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 oespbilities to the Borrower. Neither the Admindive Agent, the Arranger, the LC Issuer
nor any Lender undertakes any responsibility toBbgower 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@anger, the LC Issuer nor any Lender
shall have liability to the Borrower (whether sounglin tort, contract or otherwise) for losses st#fl 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 therewitiess 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 obligatiasfssuch party or any of its Affiliates under thedroDocuments. Neither the Administrative
Agent, the Arranger, the LC Issuer nor any Lendatldave any liability with respect to, and ther®over 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 thengeashall, in its
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capacity as such, have no duties or responsilsilitireler the Agreement or any other Loan DocumeathEender acknowledges that it has
not relied and will not rely on the Arranger in @baog to enter into the Agreement or any other LBartument or in taking or not 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 connectidthwthis Agreement or the other Loan Documentsoinficlence and to use such information
solely for the purpose of evaluating, administermngnforcing the Loan Documents or the transastiffected thereby, except for disclosure
(i) to its Affiliates and to the Administrative Ageand any other Lender and their respective Al (provided that each of the
Administrative Agent and the Lenders shall be respiae for any violation of this Section 9.11 byyaf its Affiliates as if such Affiliates
were bound hereby), (ii) to legal counsel, accontsteand other professional advisors to the Adnriative Agent or such Lender provided
such parties have been notified of the confidemi@lire of such information, (iii) as provided iacBon 12.3(e), (iv) to regulatory officials,
(v) to any Person as requested pursuant to omagee by law, regulation, or legal process, (@iphy Person in connection with any legal
proceeding to which it is a party, (vii) to its it or indirect contractual counterparties in sagpeements or to legal counsel, accountant
other professional advisors to such counterpaptiegided such parties have been notified of thdidential nature of such information,

(viii) to rating agencies if requested or requibydsuch agencies in connection with a rating ne¢ato the Advances hereunder, (ix) in
connection with the exercise of any remedies hateuar any suit, action or proceeding relatinghie Agreement or any other Loan
Document or the enforcement of rights hereundéhenreunder, and (x) to the extent such Informatigrbecomes publicly available other
than as a result of a breach of this Section obé2pmes available to the Administrative Agent,ltBelssuer, the Swing Line Lender or any
other Lender on a non-confidential basis from as®wother than the Borrower or any of its SubsidgarWithout limiting Section 9.4, the
Borrower agrees that the terms of this Section 8tEll set forth the entire agreement between treoBrer and the Administrative Agent a
each Lender with respect to any confidential infation previously or hereafter received by the Adetmtive Agent or such Lender in
connection with this Agreement, and this Sectidrl $hall supersede any and all prior confidenji@greements entered into by the
Administrative Agent or any Lender with respecstmh confidential information. The obligations log tAdministrative Agent and the
Lenders under this Section 9.11 shall survive teatidn of this Agreement for a period of one yéwmreafter.

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

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.
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9.14. USA PATRIOT ACT; OFAC (a) The following notification is provided to Bower pursuant to Section 326 of the USA
PATRIOT Act of 2001, 31 U.S.C. Section 5318:

Each Lender that is subject to the requirementa@fJSA PATRIOT Act (Title Il of Pub. L. 107-56i(ged into law October 26, 2001)) (the
“Act”) hereby notifies the Borrower and each othean Party that pursuant to the requirements oftteit is required to obtain, verify and
record information that identifies such Loan Pavthjch information includes the name and addressioh Loan Party and other information
that will allow such Lender to identify such LoaarB in accordance with the Act.

(b) No Loan Party (i) is a Sanctioned Person h@3 more than 15% of its assets in Sanctioned @esnor (iii) derives more than 15%
of its operating income from investments in, ongactions with Sanctioned Persons or Sanctionedt@es. No part of the proceeds of any
Loans hereunder will be used directly or indirecttythe knowledge of any officer of the Borrowterfund any operations in, finance any
investments or activities in or make any paymentsitSanctioned Person or a Sanctioned Countryr@ry payments to any governmental
official or employee, political party, official af political party, candidate for political office; anyone else acting in an official capacity, in
order to obtain, retain or direct business or obéaiy improper advantage, in violation of the UthiBtates Foreign Corrupt Practices Act of
1977, as amended.

(c) No Loan Party is an “enemy” or an “ally of taeemy” within the meaning of Section 2 of the Tragwith the Enemy Act of the
United States of America (50 U.S.C. App. 88 1 et)s@s amended or any enabling legislation or ke order relating thereto. No Loan
Party is in violation of (a) the Trading with the&my Act, as amended, (b) any of the foreign asseisol regulations of the United States
Treasury Department (31 CFR, Subtitle B, Chapteas/amended) or any enabling legislation or exeewtider relating thereto or (c) the #
None of the Loan Parties (i) is a blocked persatdeed in Section 1 of the A-Terrorism Order or (i) to the knowledge of anyicdr of
the Borrower, engages in any dealings or transastior is otherwise associated, with any such lddgerson.

ARTICLE X
THE ADMINISTRATIVE AGENT

10.1._ Appointment; Nature of Relationship.S. Bank National Association is hereby appdarig each of the Lenders as its contrac
representative (herein referred to as the “Admiaiste Agent”) hereunder and under each other Lacument, 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 “Administrativeef,” 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 meealting as the contractual representative of #eders 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 actsgraindependent contractor, the rights
and duties of which are limited to those expresslyforth in this Agreement and the other Loan Doents. Each of the Lenders hereby
agrees to assert no claim against the Administraiiyent on any agency theory or any other theotiability for breach of fiduciary duty, all
of which claims each Lender hereby waives.
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10.2._Powers The Administrative Agent shall have and may eisersuch powers under the Loan Documents as acéisalty
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 Documentbe 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 actaken or omitted to be taken by it or them hereuodeinder any other Loan Document or
in connection herewith or therewith except to tkie,t 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{sdkffiliates under the Loan Documents.

10.4._No Responsibility for Loans, Recitals, eMeither the Administrative Agent nor any of iisedtors, 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 hereundlgythe performance or observance of any of theauts 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 wgifimrnished in connection therewith; (f) the valsefficiency, creation, perfection or
priority of any Lien in any collateral security; (@) the financial condition of the Borrower or agyarantor 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 Documeatticordance with written instructions signedlsy Required Lenders, and such
instructions and any action taken or failure tofgsuant 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 takeit pursuant to the provisions of this
Agreement or any other Loan Document unless itl flzatequested 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 Daument 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 attorneysenafiad shall not be answerable to
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the Lenders, except as to money or securitiesveddiy it or its authorized agents, for the defaulimisconduct of any such agents or
attorneys-in-fact selected by it with reasonable cahe Administrative Agent shall be entitled ttvige of counsel concerning the contractual
arrangement between the Administrative Agent aed_inders and all matters pertaining to the Adriaiive Agent’s duties hereunder and
under any other Loan Document.

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 PersBeraons, 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, éamider 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 Agehs Reimbursement and Indemnificatiofhe Lenders agree to reimburse and indemnifyAtirainistrative
Agent ratably in proportion to their respective Rata Shares (disregarding, for the avoidance obtjéhe exclusion of Defaulting Lenders
therein) (determined at the time such indemnityeambursement is sought) (i) for any amounts nimhbeirsed 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 Agertannection with any dispute betwe
the Administrative Agent and any Lender or betwiem or more of the Lenders) and (iii) for any lities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgseasdisbursements 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 Docurtsesr any other document delivered in
connection therewith or the transactions conteregl#itereby (including, without limitation, for asych amounts incurred by or asserted
against the Administrative Agent in connection wathy dispute between the Administrative Agent amyglleender or between two or more of
the Lenders), or the enforcement of any of the sesfithe Loan Documents or of any such other docsyerovided that (i) no Lender shall
be liable for any of the foregoing to the extery afthe foregoing is found in a final non-appe#dgindgment by a court of competent
jurisdiction to have resulted from the gross negiice or willful misconduct of the Administrative &gt and (ii) any indemnification requir
pursuant to Section 3.5(d) shall, notwithstandhmeygrovisions of this Section 10.8, be paid byrtHevant Lender in accordance with the
provisions thereof. The obligations of the Lenderder 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 deemeddweehknowledge 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
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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, thenkdstrative Agent shall give prompt notice therémthe Lendersprovided that, except a
expressly set forth in the Loan Documents, the Adlstriative Agent shall not have any duty to diseland shall not be liable for the failure
to disclose, any information relating to the Boresver any of its Subsidiaries that is communicatedr obtained by the bank serving as
Administrative Agent or any of its Affiliates in wrtapacity.

10.10._Rights as a Lendein the event the Administrative Agent is a Lendiee Administrative Agent shall have the sametagind
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 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 emgagith any other Person.

10.11. Lender Credit Decision, Legal Representation

(a) Each Lender acknowledges that it has, indepehdand without reliance upon the AdministrativgeXt, the Arranger or any
other Lender and based on the financial statenpeatsred by the Borrower and such other documentsréiormation as it has deemed
appropriate, made its own credit analysis and d&ti® enter into this Agreement and the other LDacuments. Each Lender also
acknowledges that it will, independently and withmliance upon the Administrative Agent, the Aganor any other Lender and based on
such documents and information as it shall deemogypiate at the time, continue to make its own itréekcisions in taking or not taking
action under this Agreement and the other Loan Dmouis. Except for any notice, report, documenttibeminformation expressly required to
be furnished to the Lenders by the AdministratigeAt or Arranger hereunder, neither the Administeafgent nor the Arranger shall have
any duty or responsibility (either initially or @ncontinuing basis) to provide any Lender with antice, report, document, credit information
or other information concerning the affairs, finesicondition or business of the Borrower or anytefAffiliates that may come into the
possession of the Administrative Agent or Arran@dnether or not in their respective capacity as Adstrative Agent or Arranger) or any of
their Affiliates.

(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 Dmauts, that it has made its own evaluation of @hliaable laws and regulations relating
to the transactions contemplated hereby, and lleatdunsel to the Administrative Agent representg the Administrative Agent and not the
Lenders in connection with this Agreement and thadactions contemplated 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

68



effective upon the appointment of a successor Agttmative Agent or, if no successor AdministratAgent has been appointed, thirty

(30) days after the retiring Administrative Ageitas notice of its intention to resign. The Admtrasive Agent may be removed at any time
that it constitutes a Defaulting Lender by writtestice received by the Administrative Agent frome fRRequired Lenders, such removal to be
effective on the date specified by the Requireddess. Upon any such resignation or removal, theuRed Lenders shall have the right to
appoint, on behalf of the Borrower and the Lendarsiccessor Administrative Agent. If no succeggbministrative Agent shall have been
appointed by the Required Lenders within fifteeB)(days after the resigning Administrative Agemfiging notice of its intention to resign,
then the resigning Administrative Agent may appaant behalf of the Borrower and the Lenders, aesssar Administrative Agent. The
consent of the Borrower, which consent may notrireasonably withheld, shall be required prior ® &ppointment of any successor
Administrative Agent, other than a Lender, beconeffgctive,provided that the consent of the Borrower shall not be nexglif an Event of
Default has occurred and is continuing anovided further that the Borrower shall be deemed to have consdatady such appointment
unless it shall object thereto by written noticette Lenders and, if applicable, the resigning Adstrative Agent within five (5) Business
Days after having received notice thereof. Notwihsling the foregoing, the Administrative Agent nayany time without the consent of the
Borrower or any Lender, appoint any of its Affikgtmeeting the requirements for a successor Adiratiiee Agent set forth below as a
successor Administrative Agent hereunder. If thenkdstrative Agent has resigned or been removednansliccessor Administrative Agent
has been appointed, the Lenders may perform adukies of the Administrative Agent hereunder drelBorrower shall make all payment:
respect of the Obligations under this Agreementtardther Loan Documents to the applicable Lenadedrfor all other purposes shall deal
directly with the Lenders. No successor Administeidgent shall be deemed to be appointed hereundtérsuch successor Administrative
Agent has accepted the appointment. Any such ssecégiministrative Agent shall be a commercial bhaking capital and retained
earnings of at least $100,000,000. Upon the acoeptaf any appointment as Administrative Agent beder by a successor Administrative
Agent, such successor Administrative Agent shaltéhpon succeed to and become vested with alightsy powers, privileges and duties of
the resigning or removed Administrative Agent. Upbe effectiveness of the resignation or removahefAdministrative Agent, the
resigning or removed Administrative Agent shalldigcharged from its duties and obligations hereuadd under the Loan Documents other
than its duties under Section 9.11 hereof. Afterdffectiveness of the resignation or removal ofAdministrative Agent, the provisions of
this Article X shall continue in effect for the befit of such Administrative Agent in respect of amtions taken or omitted to be taken by it
while it was acting as the Administrative Agenténarder and under the other Loan Documents. Inuéetehat there is a successor to the
Administrative Agent by merger, or the AdministvatiAgent assigns its duties and obligations to Hitidte pursuant to this Section 10.12,
then the term “Prime Rate” as used in this Agredrakall mean the prime rate, base rate or othdogoas 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@®err the Administrative Agent and U.S. Bank, af\amanger, pursuant to that certain letter
agreement dated as of October 3, 2012 betweendhemstrative Agent, U.S. Bank, as an Arranger, tredBorrower and the fees agreed to
by the Borrower, the Syndication Agent and
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WES, as an Arranger, pursuant to that certainrlafjieeement dated as of October 3, 2012 betweeBythdicated Agent, WFS, as an Arrar
and the Borrower (the “Fee Letters”), or as otheenagreed from time to time.

10.14. 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@fndemnification, waiver and other protectiveyisions to which the Administrative
Agent is entitled under Articles IX and X.

10.15. Documentation Agents, Syndication Agents, dleither any of the Lenders identified in this Agment as a “co-agent” nor as a
Documentation Agent or a Syndication Agent shallehany right, power, obligation, liability, respditity or duty under this Agreement
other than those applicable to all Lenders as sitihout 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

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), Bogrower acknowledges and agrees
that: (i) (A) the arranging and other services rdup this Agreement provided by the Lenders ane'sttength 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 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 fidugifar 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 Adfiés 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 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
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final and whether or not collected or availablejtaf Borrower with such Lender or any Affiliateafch Lender (the “Deposits”) to secure the
Obligations. In addition to, and without limitatiar, any rights of the Lenders under applicable, ldany Event of Default occurs and is
continuing, Borrower authorizes each Lender toatffsxd apply all such Deposits toward the paymétiteoObligations owing to such
Lender, whether or not the Obligations, or any gaateof, shall then be due and regardless ofxistedice or adequacy of any collateral,
guaranty or any other security, right or remedyilataée to such Lender or the Lendepsovided , that in the event that any Defaulting Lender
shall exercise such right of setoff, (x) all amausd set off shall be paid over immediately toAldeninistrative Agent for further application

in accordance with the provisions of Section 2.2@, ending such payment, shall be segregateddbyBefaulting Lender from its other
funds and deemed held in trust for the benefihefAdministrative Agent, the LC Issuer, and thedes, and (y) the Defaulting Lender shall
provide promptly to the Administrative Agent a staent describing in reasonable detail the Obligatimving to such Defaulting Lender a
which it exercised 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 Expesweld by the other Lenders so that
after such purchase each Lender will hold its PataFShare of the Aggregate Outstanding Credit Bxgosf any Lender, whether in
connection with setoff or amounts which might bbjeat to setoff or otherwise, receives collaterabiher protection for its Obligations or
such amounts which may be subject to setoff, sutder agrees, promptly upon demand, to take suimnaecessary such that all Lenders
share in the benefits of such collateral or othietgztion ratably in proportion to their respect®® Rata Shares of the Aggregate Outstar
Credit Exposure. In case any such payment is distlby legal process, or otherwise, appropriathdéuradjustments shall be made.

ARTICLE XII
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigrishe terms and provisions of the Loan Documengd le binding upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that (i) the Begrcshall 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 attemptedyasgent 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 whechFund, any pledge or assignment of all or amgiqroof its rights under this Agreement
and any Note to its trustee in
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support of its obligations to its trustgepvided, however , that no such pledge or assignment creating aigetterest shall release the
transferor Lender from its obligations hereunddess and until the parties thereto have compligt thie provisions of Section 12.3. The
Administrative Agent may treat the Person which enady Loan or which holds any Note as the ownaetifdor all purposes hereof unless
and until such Person complies with Section 1@.8yided, 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 digegtments relating to such Loan or
Note to another Person. Any assignee of the righés®y Loan or any Note agrees by acceptance &f 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 @f tights to any Loan (whether or not a Note haslie®ied 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 mortties (“Participants”) participating interests in
any Outstanding Credit Exposure owing to such Leraley Note held by such Lender, any Commitmersuah Lender or any other interest
of such Lender under the Loan Documents. In thatesieany such sale by a Lender of participatingrests to a Participant, such Lender’s
obligations under the Loan Documents shall remairthanged, such Lender shall remain solely resplengitihe other parties hereto for the
performance of such obligations, such Lender gkaflain the owner of its Outstanding Credit Exposuré the holder of any Note issued t
in evidence thereof for all purposes under the LBanuments, all amounts payable by the Borroweeutitds Agreement shall be determil
as if such Lender had not sold such participatimgrests, and the Borrower and the Administratigeit shall continue to deal solely and
directly with such Lender in connection with suatnder’s rights and obligations under the Loan Dcais

(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 LoBrmcumentgrovided that each such Lender may agree in its participagreement with
its Participant that such Lender will not vote ppeove any amendment, modification or waiver wéhpect to any Outstanding Credit
Exposure or Commitment in which such Participarst d&wainterest which would require consent of athef Lenders pursuant to the terms of
Section 8.3 or of any other Loan Document.

(c) Benefit of Certain ProvisionsThe Borrower agrees that each Participant slkeatldemed to have the right of setoff provided in
Section 11.1 in respect of its participating ing¢li@ amounts owing under the Loan Documents te#mee extent as if the amount of its
participating interest were owing directly to itasender under the Loan Documemisjvided that each Lender shall retain the right of setoff
provided in Section 11.1 with respect to the amadiqtarticipating interests sold to each Partictp@ihe Lenders agree to share with each
Participant, and each Participant, by exercisimgrifpht of setoff provided in Section 11.1, agreeshare with each Lender, any amount
received pursuant to the exercise of its rightetd, such amounts to be shared in accordanceSudttion 11.2 as if each Participant were a
Lender. The Borrower further agrees that each édaatit shall be entitled to the benefits of

72



Sections 3.1, 3.2, 3.4, 3.5, 9.6 and 9.10 to theesaxtent as if it were a Lender and had acquisesithierest by assignment pursuant to
Section 12.3provided that (i) a Participant shall not be entitled toaige any greater payment under Section 3.1 oria2 the Lender who
sold the participating interest to such Participmatld have received had it retained such intdogsts own account, unless the sale of such
interest to such Participant is made with the pridtten consent of the Borrower, and (ii) a Papamt shall not be entitled to receive any
greater payment under Section 3.5 than the Lentderswld the participating interest to such Paréinipyvould have received had it retained
such interest for its own account (A) except togkient such entitlement to receive a greater paymaesults from a change in treaty, law or
regulation (or any change in the interpretatiomdministration thereof by any Governmental Authrihat occurs after the Participant
acquired the applicable participation and (B) hie tase of any Participant that would be a Non-UeBder if it were a Lender, such
Participant agrees to comply with the provisionSettion 3.5 to the same extent as if it were adkelit being understood that the
documentation required under Section 3.5(f) shallélivered to the participating Lender). Each lezrttiat sells a participation shall, acting
solely for this purpose as a nonfiduciary agerthefBorrower, maintain a register on which it estihie name and address of each Participant
and the principal amounts (and stated interestaoh Participans interest in any Outstanding Credit Exposure,dote, any Commitment
any other obligations under the Loan Documents‘{#aeticipant Register”)provided that no Lender shall have any obligation to diselak
or any portion of the Participant Register (inchglthe identity of any Participant or any inforneatirelating to a Participant’s interest in any
Outstanding Credit Exposure, any Note, any Commitroe any other obligations under the Loan Docusettt any Person except to the
extent that such disclosure is necessary to eshatilat such Outstanding Credit Exposure, any Notg Commitment or any other obligatis
under the Loan Documents is in registered form uSgetion 5f.103-1(c) of the United States Treaftegulations. 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 Agent (séapacity as Administrative Agent) shall have esponsibility for maintaining a
Participant Register.

12.3._Assignments

(a) Permitted Assignment#Any Lender may at any time assign to one or nidigible Assignees (“Purchasers”) all or any pdrt o
its rights and obligations under the Loan Documegigh assignment shall be substantially in theafof Exhibit C or in such other form
reasonably acceptable to the Administrative Agsnhay be agreed to by the parties thereto. Eadhassignment with respect to a Purch
which is not a Lender or an Affiliate of a Lenderam Approved Fund shall either be in an amounaktuthe entire applicable Commitment
and Outstanding Credit Exposure of the assigningdeeor (unless each of the Borrower and the Adstrative Agent otherwise consents)
in an aggregate amount not less than $5,000,0@airount of the assignment shall be based on ther@ment or Outstanding Credit
Exposure (if the Commitment has been terminatebiestito the assignment, determined as of the afatach assignment or as of the “Trade
Date,” if the “Trade Date” is specified in the @gsnent.
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(b) Consents The consent of the Borrower shall be requiredrpo an assignment becoming effective unless thelRser is a
Lender, an Affiliate of a Lender or an Approved Hyprovided that the consent of the Borrower shall not be nexglif an Event of Default
has occurred and is continuirgpvided further that the Borrower shall be deemed to have conseatady such assignment unless it shall
object thereto by written notice to the AdministratAgent within five (5) Business Days after hayieceived notice thereof. The consent of
the Administrative Agent shall be required priortoassignment becoming effective unless the Psechisa Lender, an Affiliate of a Lender
or an Approved Fund. The consent of each of theéds@er and the Swing Line Lender shall be requiréat to an assignment of a
Commitment becoming effective unless the Purchiasetender with a Commitment. Any consent requirader this Section 12.3(b) shall
not be unreasonably withheld or (in the case ofttiministrative 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 12.3(b), angé&ijment of a $3,500 fee to the Administrative Adentprocessing such assignment (unless
such fee is waived by the Administrative Agentksassignment shall become effective on the effeatate specified in such assignment.
The assignment shall contain a representationdyPtirchaser to the effect that none of the cordider used to make the purchase of the
Commitment and Outstanding Credit Exposure undeafiplicable assignment agreement constitutes ‘g8aats” as defined under ERISA
and that the rights and interests of the Purchias@nd under the Loan Documents will not be “plaseds” under ERISA. On and after the
effective date of such assignment, such Purchasdirfer all purposes be a Lender party to thisegnent and any other Loan Document
executed by or on behalf of the Lenders and slaaifall the rights and obligations of a Lender urtde Loan Documents, to the same extent
as if it were an original party thereto, and tlansferor Lender shall be released with respedte@ommitment and Outstanding Credit
Exposure assigned to such Purchaser without attyeiuconsent or action by the Borrower, the Lendeithe Administrative Agent. In the
case of an assignment covering all of the assighamgler’s rights and obligations under this Agrertnsuch Lender shall cease to be a
Lender hereunder but shall continue to be entithetthe benefits of, and subject to, those provisiofithis Agreement and the other Loan
Documents which survive payment of the Obligatiand termination of the applicable agreement. Arsjgasnent or transfer by a Lender of
rights or obligations under this Agreement thatdeet comply with this Section 12.3 shall be trddte purposes of this Agreement as a sale
by such Lender of a participation in such rightd ahligations in accordance with Section 12.2. Ugienconsummation of any assignment to
a Purchaser pursuant to this Section 12.3(c)r#msteror Lender, the Administrative Agent and Boerower shall, if the transferor Lender or
the Purchaser desires that its Loans be evidencélbtes, make appropriate arrangements so thalNwtes or, as appropriate, replacement
Notes are issued to such transferor Lender and\t@®s or, as appropriate, replacement Notes, suedsto such Purchaser, in each ca:
principal amounts reflecting their respective Comnmeints, as adjusted pursuant to such assignment.

(d) Redqister The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall maimtagne of its
offices in the United States of America, a copgath Assignment and Assumption delivered to itanelister for the recordation of the
names and addresses of the Lenders, and the Commtitiof, and principal amounts (and stated
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interest) of the Loans owing to, each Lender, aatigipations of each Lender in Facility LCs, puastito the terms hereof from time to time
(the “Register”). The entries in the Register shallconclusive absent manifest error, and the Barpothe Administrative Agent and the
Lenders may treat each Person whose name is reciortlee Register pursuant to the terms hereoflamnder hereunder for all purposes of
this Agreement, notwithstanding notice to the camntrThe Register shall be available for inspechigriihe Borrower and each Lender at any
reasonable time and from time to time upon readerm@ior notice.

(e) Dissemination of InformationThe Borrower authorizes each Lender to disclosny Participant or Purchaser or any other
Person acquiring an interest in the Loan Documiepisperation of law (each a “Transferee”) and arospective Transferee any and all
information in such Lender’s possessipmyvided that each Transferee and prospective Transferees¢w be bound by Section 9.11 of this
Agreement.

ARTICLE XIII
NOTICES

13.1. Notices; Effectiveness; Electronic Commundasat

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@ma
except as provided in paragraph (b) below), alicestand other communications provided for herkail$e in writing and shall be delivered
by hand or overnight courier service, mailed bytified or registered mail or sent by facsimile adws:

(i) if to the Borrowetr, to it at C.H. Robinson Wdwide, Inc., 14701 Charlson Road, Eden Prairie, BBR47, Attention:
Troy Renner, Treasurer, Facsimile: 952-937-7700;

(ii) if to the Administrative Agent, to it at U.Bank National Association, 1420 Fifth Avenueh 9 dflcSeattle,
Washington 98101, Attention: Agency Services, Faiesi 206-598-7022;

(i) if to the LC Issuer, to it at U.S. Bank Natial Association, 800 Nicollet Mall, Minneapolis, iMiesota 55402,
Attention: Standby Letter of Credit Department, $iatle: 612-303-5226;

(iv) if to a Lender, to it at its address (or fande number) set forth in its Administrative Questhaire.

Notices sent by hand or overnight courier senacamailed 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 erdiy through electronic communicati
to the extent provided in paragraph (b) below, Idtmlkeffective as provided in said paragraph (b).
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(b) Electronic CommunicationsNotices and other communications to the Lendedsthe LC Issuer hereunder may be delivered
or furnished by electronic communication (includiegnail and internet or intranet websites) purst@mrocedures approved by the
Administrative Agent or as otherwise determinedtmsy Administrative Agenfprovided that the foregoing shall not apply to notices tg an
Lender or the LC Issuer pursuant to Article lluich Lender or the LC Issuer, as applicable, haietbthe Administrative Agent that it is
incapable of receiving notices under such Artigleskectronic communication. The Administrative Agenthe Borrower may, in its
respective discretion, agree to accept noticeo#timel communications to it hereunder by electraoimmunications pursuant to procedures
approved by it or as it otherwise determin@syided that such determination or approval may be limitedarticular notices or
communications.

Unless the Administrative Agent otherwise presail{g notices and other communications sent te-amil address shall be deemed
received upon the sender’s receipt of an 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 fatsimumber for notices and other communications
hereunder by notice to the other parties heretergin the manner set forth in this Section 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 d&velyy of a manually executed counterpart of thgrdement.

14.2. Electronic Execution of AssignmenfBhe words “execution,” “signed,” “signature,” anrds 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
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signature or the use of a paper-based recordkespsigm, as the case may be, to the extent anawasied for in any applicable law,
including the Federal Electronic Signatures in @laind National Commerce Act, or any other states laased on the Uniform 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 ACCORDANCE WITH TH E 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 BOROUG H OF MANHATTAN IN NEW YORK, NEW YORK IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS AND THE BORROWER
HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPEC T OF SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCA BLY WAIVES ANY OBJECTION IT MAY NOW OR
HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, AC TION OR PROCEEDING BROUGHT IN SUCH A COURT
OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHIN G 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.

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 PROCEEDING INVOLVING, DIREC TLY OR INDIRECTLY, ANY MATTER (WHETHER
SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED
WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLIS HED THEREUNDER.
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IN WITNESS WHEREOF, the Borrower, the Lenders, ltielssuer and the Administrative Agent have exetttiés Agreement as of
the date first above written.

C.H. ROBINSON WORLDWIDE, INC

By: /s/ Troy A. Renner
Name Troy Renne!
Title: Treasurel

Sgnature Page to
C.H. Robinson Credit Agreement



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

By: /s/ Ludmila Yakovlev

Name Mila Yakovlev
Title: Vice Presiden

Sgnature Page to
C.H. Robinson Credit Agreement



WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Syndication Agent and a Lent

By: /sl Greg Strauss
Name Greg Straus
Title: Director

Sgnature Page to
C.H. Robinson Credit Agreement



BMO HARRIS BANK N.A., as a Lende

By: /sl Jeffrey P. Norton

Name Jeffrey P. Nortot
Title: Director and Senior Vice Preside

Sgnature Page to
C.H. Robinson Credit Agreement



BANK OF AMERICA, N.A, as a Lende

By: /s/ Daniel R. Petrik

Name Daniel R. Petrik
Title: Senior Vice Presidel

Sgnature Page to
C.H. Robinson Credit Agreement



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

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

Sgnature Page to
C.H. Robinson Credit Agreement



MIZUHO CORPORATE BANK, LTD., as a Lend

By: /s/ Tenya Mitsuboshi

Name Tenya Mitsubosh
Title: Deputy General Manag

Sgnature Page to
C.H. Robinson Credit Agreement



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

By: /s/ Michael King

Name Michael King
Title: Authorized Signator

Sgnature Page to
C.H. Robinson Credit Agreement



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

By: /s/ Robert P. Kellas

Name Robert P. Kella:
Title: Executive Directo

Sgnature Page to
C.H. Robinson Credit Agreement



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

By: /s/ Graeme Robertson

Name Graeme Robertsc
Title: Vice Presiden

Sgnature Page to
C.H. Robinson Credit Agreement



PNC BANK, NATIONAL ASSOCIATION, as a Lende

By: /s/ Douglas Whitaker
Name Douglas Whitake
Title: Officer

Sgnature Page to
C.H. Robinson Credit Agreement



THE NORTHERN TRUST COMPANY, as a Lenc

By: /s/ Molly Drennan

Name Molly Drennan
Title: Vice Presiden

Sgnature Page to
C.H. Robinson Credit Agreement



PRICING SCHEDULE

L EVEL L EVEL L EVEL L EVEL L EVEL
[ [ [ \% v
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
[ [ [ \% v
S S S S S
A PPLICABLE FEE 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 followinghehave the following meanings, subject to thalfparagraph of this Schedule:
“Financials” means the annual or quarterly finahstatements of the Borrower delivered pursuar@dotion 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 0.15 to 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 thangoiaéto 0.15 to 1.00 and less than 0.25 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 Radigieater than or equal to 0.25 to 1.00 and
less than 0.35 to 1.00.

“Level IV Status” exists at any date if, as of thet 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 than or equal to
0.35t0 1.00 and less than 0.45 to 1.00.

“Level V Status” exists at any date if the Borroviais not qualified for Level | Status, Level |l &is, Level Il Status or Level IV
Status.

“Statu” means either Level | Status, Level |l Status, LeMebtatus, Level IV Status or Level V Stati



The Applicable Margin and Applicable Fee Rate shalbdetermined in accordance with the foregointgthhsed on the Borrower’s
Status as reflected in the then most recent Fiaémgirovided that subject to the remainder hereof, Level #it@t shall be in effect until the
Administrative Agent’s receipt of Financials in acdance herewith for the period ending DecembefB812. Adjustments, if any, to the
Applicable Margin or Applicable Fee Rate shall fffeaive 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 tiregquired 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 fig @lays after such Financials are so
delivered.



Lender

U.S. BANK NATIONAL ASSOCIATION

WELLS FARGO BANK, NATIONAL ASSOCIATION
BMO HARRIS BANK NA

BANK OF AMERICA, N.A.

THE BANK OF TOKYC-MITSUBISHI, UFJ, LTD.
MIZUHO CORPORATE BANK, 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
$ 70,000,00 14.0000000000(%
$ 60,000,00 12.0000000000(%
$ 45,000,00 9.0000000000(%
$ 45,000,00 9.0000000000(%
$ 45,000,00 9.0000000000(%
$ 45,000,00 9.0000000000(%
$ 45,000,00 9.0000000000(%
$ 45,000,00 9.0000000000(%
$ 35,000,00 7.0000000000%
$ 35,000,00 7.0000000000%
$ 30,000,00 6.0000000000(%
$500,000,00 10C%




Schedule 5.8
Subsidiaries

SUBSIDIARIES OF C.H. ROBINSON WORLDWIDE, INC.

Name Where incorporated Shareholders / Percentage of Ownershi

C.H. Robinson International, In Minnesota, US/ C.H. Robinson Worldwide, In— 100%

C.H. Robinson Worldwide Chile, S.A. Chile C.H. Robinson International, Inc. — 99%
Robinson Holding Compar— 1%

C.H. Robinson de Mexico, S.A. de C.V. Mexico C.H. Robinson Worldwide, Inc. — 99%
Robinson Holding Compar— 1%

C.H. Robinson Company (Canada) L Canade C.H. Robinson Worldwide, In— 100%

C.H. Robinson Compar Delaware, US# C.H. Robinson Worldwide, In— 100%

C.H. Robinson Company In Minnesota, US/ C.H. Robinson Compar— 100%

CHRW Oldco, Inc. (formerly known as T-Chek Systems, Minnesota, US/ C.H. Robinson Worldwide, Inc. — 100%

Inc./Les Sytemes-Chek, Inc.).
C.H. Robinson Worldwide Foundatit Minnesota, US/ C.H. Robinson Worldwide, In— 100%

C.H.
C.H.

C.H.
C.H.
C.H.
C.H.

C.H.
C.H.

Robinson Worldwide Logistics (Dalian) Co. L
Robinson Worldwide (Hong Kong) Ltd.

Robinson Worldwide Argentina, S.A.
Robinson Worldwide Logistica Do Brasil Ltda.
Robinson Czech Republic s.r.o.

Robinson France SA

Robinson Worldwide Gmb
Robinson Hungary Transport, LLC (C.H. Robinson

Hungaria Kft)

C.H.
C.H.
C.H.
C.H.

C.H.
C.H.

C.H.

Robinson Italia S.r.
Robinson Europe B.\
Robinson Poland Sp. zo
Robinson Iberica SL

Robinson (UK) Ltd
Robinson Worldwide Freight India Private Ligdt

Robinson Belgium BVBA

China
Hong Kong

Argentina
Brazil

Czech Republic
France
Germany
Hungary

Italy
Netherland:
Poland

Spain

United Kingdonr
India

Belgium

C.H. Robinson Worldwide, In— 100%
C.H. Robinson Worldwide, Inc. — 99%
Robinson Holding Compar- 1%

C.H. Robinson Worldwide, Inc. — 98%
C.H. Robinson Compar— 2%

C.H. Robinson Worldwide, Inc. — 67.59%
C.H. Robinson Compar—32.41%

C.H. Robinson Europe BV — 99%
Robinson Holding Compar— 1%

C.H. Robinson Europe B-100%

C.H. Robinson Europe B—100%

C.H. Robinson Europe BV — 99.996%
Robinson Holding Compar- .004%
C.H. Robinson Europe B—100%

C.H. Robinson Worldwide, In— 100%
C.H. Robinson Europe B—100%

C.H. Robinson Europe BV — 99.9996%
Robinson Holding Compar- .0004%
C.H. Robinson Europe B—100%

C.H. Robinson Worldwide, Inc. — 99.99%
Robinson Holding Compar-.01%

C.H. Robinson Europe BV — 99%
Robinson Holding Compar— 1%



C.H Robinson Worldwide (Shanghai) Co. L
C.H. Robinson Worldwide Singapore Pte.
C.H. Robinson Project Logistics Lt
Transera International Logistics F.

CH Robinson Project Logistics Sdn. Bl
C.H. Robinson Worldwide (Australia) Pty. Lt
. Robinson Worldwide (Ireland) Lt

. Robinson Worldwide (UK) Ltc

. Robinson International Puerto Rico, |
. Robinson Luxembourg, SAF

. Robinson Worldwide Peru SA

o
T

. Robinson Worldwide (Malaysia) Sdn. Bl
. Robinson Project Logistics Pte. L

. Robinson Sourcing SA

. Robinson Sweden A

. Robinson International Italy, SF

C.H. Robinson Project Logistics, Ir
Rosemont Farms, LL

C.H. Robinson Worldwide SA de CV

000 0000
ITT ITITIIx

o
T

O
I

Transera International Peru, SAC

Walker Logistics (Overseas) Lt
Robinson Holding Compar
FoodSource, LL(C

Apreo Logistics S/

Apreo Logistics Gmb}t

China
Singapore
Canads
Dubai
Malaysia
Australia
Ireland
United Kingdom
Puerto Ricc
Luxembourg
Peru

Malaysia
Singapore
France

Sweder

Italy

Texas, USA
Minnesota, US£
Mexico

Peru
United Kingdom

Minnesota, US£
Minnesota, US£

Apreo Logistics S/

Germany

. Robinson Worldwide, In— 100%

. Robinson Company (Canada) .- 100%
. Robinson Worldwide, In— 100%

. Robinson International, In-100%

. Robinson International, In-100%

. Robinson Europe B—100%

. Robinson (UK) Ltd— 100%

. Robinson International, In- 100%

. Robinson Europe B-100%

C.H. Robinson International, Inc. — 99%
Robinson Holding Compar— 1%

C.H. Robinson Worldwide, In— 100%
C.H. Robinson Worldwide, In— 100%
C.H. Robinson Europe B-100%

. Robinson Europe B—100%

. Robinson Europe B-100%

. Robinson Worldwide, In— 100%

. Robinson Compar— 100%

C.H. Robinson Worldwide, Inc. — 99%
Robinson Holding Compar— 1%

C.H. Robinson International, Inc. — 99%
Robinson Holding Compar— 1%

C.H. Robinson (UK) Ltd—100%

C.H. Robinson Worldwide, In— 100%
C.H. Robinson Compar— 100%

C.H. Robinson Europe B-100%

Apreo Logistics S/~ 100%

D00000000
ITITITITIIII

o
T

0000
IIT T T

. Robinson Worldwide (Hong Kong) Lt-100%



Schedule 5.13
Properties

None.



Schedule 6.12
Investments

None.



Schedule 6.14
Liens

None.



EXHIBIT A
FORM OF OPINION

Attached.
EXH. A



EXHIBIT B
FORM OF COMPLIANCE CERTIFICATE

To: The Lenders parties to tl
Credit Agreement Described Below

This Compliance Certificate is furnished pursuantiat certain Credit Agreement dated as of Oct@B8eR012 (as amended, modified,
renewed or extended from time to time, the “Agreetf)eamong C.H. Robinson Worldwide, Inc. (the “Bowrer”), the lenders party thereto
and U.S. Bank National Association, as Administiaihgent for the Lenders, as Swing Line LenderandtlC Issuer. Unless otherwise
defined herein, capitalized terms used in this Q@npe Certificate have the meanings ascribed thénghe Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected [ ltloé Borrower.

2. | have reviewed the terms of the Agreement dmave made, or have caused to be made under myvisipe, a detailed review of t
transactions and conditions of the Borrower an&itbsidiaries during the accounting period covénethe attached financial statements.

3. The examinations described in paragraph 2 didlisclose, and | have no knowledge of, the existesf any condition or event whi
constitutes a Default or Event of Default duringabthe end of the accounting period covered byatteeched financial statements or as of the
date of this Certificate, except as set forth below

4. Schedule | attached hereto sets forth finantzitd and computations evidencing the Borrower’sgi@nce with certain covenants of
the Agreement, all of which data and computatigestaie, complete and correct in all material retpe

5. Schedule Il attached hereto sets forth the aétertion of the interest rates to be paid for Ades) the LC Fee rates and the
commitment fee rates commencing on the first dapefirst fiscal month immediately following thate on which delivery hereof is requi
pursuant to Section 6.1(c) of the Agreement.

6. Schedule Il attached hereto sets forth theousrreports and deliveries, if any, which are resliat this time under the Credit
Agreement and the other Loan Documents and thesstdicompliance.

7. The financials delivered together herewith parguo Section 6.1[(a)][(b)] have been prepareddcordance with GAAP in effect as
of the date of such statements (subject, in the chmterim financial statements, to normal yead-adjustments and the absence of footnote
disclosures) and fairly present in all materiapexss the consolidated financial condition of tlmrBwer and its Subsidiaries at such date and
the consolidated results of their operations ferghriod then ended.

EXH. B



Described below are the exceptions, if any, togaeh 3 by listing, in detail, the nature of th@dition or event, the period during
which it has existed and the action which the Bosohas taken, is taking, or proposes to take misipect to each such condition or event:

[

The foregoing certifications, together with the gartations set forth in Schedule | and Scheduletéto and the financial statements
delivered with this Certificate in support hereafe made and delivered this[ ]Jdayof[ 1,20 1]

[NAME OF OFFICER OF BORROWEF

By:
Name
Title:

EXH. B



SCHEDULE | TO COMPLIANCE CERTIFICATE

Compliance as of [ 1, 20[ ] with
Provisions of Section 6.15 of
the Agreement

[insert relevant calculation:



SCHEDULE Il TO COMPLIANCE CERTIFICATE

Borrower's Applicable Margin and Commitment Fee Calcula



SCHEDULE Il TO COMPLIANCE CERTIFICATE

Reports and Deliveries Currently D



EXHIBIT C
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption (the “Assignment Aaslumption”)is dated as of the Effective Date set forth belod & entered in
by and betweenljnsert name of Assignor ] (the “Assignor”) and [nsert name of Assignee ] (the “Assignee”). Capitalized terms used but not
defined herein shall have the meanings given tmtimethe Credit Agreement identified below (as adesh the “Credit Agreement”), receipt
of a copy of which is hereby acknowledged by theigisee. The Terms and Conditions set forth in Arfhaxtached hereto are hereby agreed
to and incorporated herein by reference and mametaf this Assignment and Assumption as if sethfdierein in full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, and$kignee hereby irrevocably
purchases and assumes from the Assignor, subjeaitn accordance with the Terms and Conditiowssthe Credit Agreement, as of the
Effective Date inserted by the Administrative Agastcontemplated below, the interest in and tofate Assignor’s rights and obligations in
its capacity as a Lender under the Credit Agreemmedtany other documents or instruments delivevesiyant thereto that represents the
amount and percentage interest identified beloalladf the Assignor’s outstanding rights and obtigias under the respective facilities
identified below (including without limitation arlgtters of credit, guaranties and swing line loawtuded in such facilities and, to the extent
permitted to be assigned under applicable lawglalins (including without limitation contract clagntort claims, malpractice claims, statu
claims and all other claims at law or in equityits, causes of action and any other right of theignor against any Person whether known or
unknown arising under or in connection with thedirdgreement, any other documents or instrumealisered pursuant thereto or the loan
transactions governed thereby) (the “Assigned &stgy. Such sale and assignment is without recourse téskignor and, except as expres
provided in this Assignment and Assumption, withigresentation or warranty by the Assignor.

1. Assignor: [ |
2. Assignee [ [[and is an Affiliate/ Approved Fund ofidentify Lender ] 11

3. Borrower: C.H. Robinson Worldwide, Int
Select as applicabl

EXH.C



4.  Administrative Agent U.S. Bank National Association, as the agent utiteCredit Agreemen

Credit Agreement:  The Credit Agreement dated as of October 29, 2@d@ng C.H. Robinson Worldwide, Inc., the Lenderdypar
thereto, and U.S. Bank National Association, as iltrative Agent, as Swing Line Lender and as kSukr.

6. Assigned Interes

Percentage Assign

Aggregate Amount Amount of of
Commitment/Loans Commitment/Loar Commitment/Loan
Facility Assignec for all Lenders? Assignec3 4
[ 1° $ [ ] $[ ] [ 1%
7. Trade Date [ 6
Effective Date: [ ], 20[ ][TO BE INSRTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE

OF RECORDATION OF TRANSFER BY THE ADMINISTRATIVE AEBNT ]

The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE
[INAME OF ASSIGNEE]

By:
Title:

Amount to be adjusted by the counterparties to talceaccount any payments or prepayments madeceetthe Trade Date and the
Effective Date

Amount to be adjusted by the counterparties to talceaccount any payments or prepayments madeceetthe Trade Date and the
Effective Date

Set forth, to at least 9 decimals, as a percerghtfee Commitment/Loans of all Lenders thereun

Fill in the appropriate terminology for the typddacilities under the Credit Agreement that arengeassigned under this Assignment
(e.g.“Revolving Credit Commitme”).

Insert if satisfaction of minimum amounts is todstermined as of the Trade De
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[Consented to and] Accepted:

U.S. BANK NATIONAL ASSOCIATION, as
Administrative Agen

By:
Title:

[Consented to:2
C.H. ROBINSON WORLDWIDE, INC

By:
Title:

! To be added only if the consent of the Adminisiathgent is required by the terms of the Crediteggnent
8 To be added if the consent of the Borrower andileeoparties (e.g. Swing Line Lender, LC Issuergipuired by the terms of the Credit
Agreement
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ANNEX 1
TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor represents and warrants that i§)the legal and beneficial owner of the Assign&terest, (ii) the Assigned
Interest is free and clear of any lien, encumbramagther adverse claim and (jii) it has full poveerd authority, and has taken all action
necessary, to execute and deliver this Assignmahidgsumption and to consummate the transactiomzoplated hereby. Neither the
Assignor nor any of its officers, directors, emmeyg, agents or attorneys shall be responsibleetdshignee for (i) any statements, warranties
or representations made in or in connection with@hedit Agreement or any other Loan Documenttlfg) execution, legality, validity,
enforceability, genuineness, sufficiency, perfattioriority, collectability, or value of the Loanobuments or any collateral thereunder,

(iii) the financial condition of the Borrower, awy its Subsidiaries or Affiliates or any other Rerobligated in respect of any Loan
Document, (iv) the performance or observance byBibvreower, any of its Subsidiaries or Affiliatesamy other Person of any of their
respective obligations under any Loan Documenjsin@pecting any of the property, books or recanftihe Borrower, or any guarantor, or
(vi) any mistake, error of judgment, or action talke omitted to be taken in connection with the h®ar the Loan Documents.

1.2. Assignee The Assignee (a) represents, warrants, confimdsagrees that (i) it has full power and authortyg has taken all action
necessary, to execute and deliver this Assignmahidssumption and to consummate the transactiomzowlated hereby and to become a
Lender under the Credit Agreement, (ii) from angtathe Effective Date, it shall be bound by thevsions of the Credit Agreement as a
Lender thereunder and, to the extent of the Asslignierest, shall have the obligations of a Leridereunder, (iii) its payment instructions
and notice instructions are as set forth in Scheedlub this Assignment and Assumption, (iv) non¢heffunds, monies, assets or other
consideration being used to make the purchase ssuhgption hereunder are “plan assets” as definddrdeRISA and that its rights, benefits
and interests in and under the Loan Documentsnatibe “plan assets” under ERISA, (v) agrees tetmaify and hold the Assignor harmless
against all losses, costs and expenses (includiitigout limitation, reasonable attorneys’ fees) &indilities incurred by the Assignor in
connection with or arising in any manner from thesiynee’s non-performance of the obligations asdumeéer this Assignment and
Assumption, (vi) it has received a copy of the @rédreement, together with copies of financiatstaents and such other documents and
information as it has deemed appropriate to makeviin credit analysis and decision to enter ini® Assignment and Assumption and to
purchase the Assigned Interest on the basis oftwhltas made such analysis and decision indepdgderd without reliance on the
Administrative Agent or any other Lender, and (egiifached as Schedule 1 to this Assignment andrndsison is any documentation required
to be delivered by the Assignee with respect téaitsstatus pursuant to the terms of the Credieagrent, duly completed and executed by
Assignee and (b) agrees that (i) it will, indeperteand without reliance on the Administrative Agethe Assignor or any other Lender, and
based on such documents and information as it dbath appropriate at the time, continue to makewts credit decisions in taking or not
taking action under the Loan Documents, and (iyiik perform in accordance with their terms allthgé obligations which by the terms of the
Loan Documents are required to be performed by & bender



2. Payments The Assignee shall pay the Assignor, on the Effedate, the amount agreed to by the Assignorthedissignee. From
and after the Effective Date, the Administrativeeftiggshall make all payments in respect of the Assignterest (including payments of
principal, interest, Reimbursement Obligationssfard other amounts) to the Assignor for amouniswhave accrued to but excluding the
Effective Date and to the Assignee for amounts tihiave accrued from and after the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties lreagid their
respective successors and assigns. This Assigrandrmissumption may be executed in any number afiteoparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraedtAssumption by telecopy shall be
effective as delivery of a manually executed cop@g of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlatheof the State of New Yorl




EXHIBIT D
FORM OF BORROWING/CONVERSION/CONTINUATION NOTICE

TO: U.S. Bank National Association, as adminisuatgent (the “Administrative Agent”) under thatteé Credit Agreement (as amended,
restated, supplemented or otherwise modified friome to time, the “Credit Agreement”), dated as atdber 29, 2012 among C.H. Robinson
Worldwide, Inc. (the “Borrower”), the financial itigitions party thereto, as lenders (the “Lenderai)d U.S. Bank National Association, as

Administrative Agent, as Swing Line Lender and &slksuer.
Capitalized terms used herein shall have the mgaraacribed to such terms in the Credit Agreement.

The undersigned Borrower hereby gives to the Adstriiaiive Agent a request for [borrowing] [convergifcontinuation] pursuatr

to Section [2.8] [2.9] of the Credit Agreement, ahd Borrower hereby requests to [borrow on] [cahwa] [continue on] [ 1,200 1]
(the “[Borrowing] [Conversion] [Continuation] Datg”
(a) from the Lenders, on a pro rata basis, an gaggeorincipal Dollar Amount of $[ ] Revolving Loans as:

1. O aBase Rate Advance (in Dolla
2. O a Eurodollar Advance with the following charactgcs:
Interest Period of [ ] month
[(b) from the Swing Line Lender, a Swing Line Lo@m Dollars) of $[ ] bearing interest at
1. O Base Ratt
2. O Daily Eurodollar Base Ratt
[The undersigned hereby certifies to the AdmintsteaAgent and the Lenders that (i) the represartatand warranties contained in
Article V of the Credit Agreement are true and ectrin all material respects as of the date hemafept to the extent any such represent:

or warranty is stated to relate solely to an eadate, in which case such representation or wiristrall have been true and correct in all

material respects on and as of such earlier date(ig at the time of and immediately after giviaffect to such Advance, no Default or Event
of Default shall have occurred and be continuing.]

*kkkkk
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IN WITNESS WHEREOF, the undersigned has causedisowing/Conversion/Continuation Notice to be exted by its
authorized officer as of the date set forth below.

Dated: [ 1,20 ]

C.H. ROBINSON WORLDWIDE, INC

By:

Name
Title:
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EXHIBIT E
FORM OF NOTE
[ 1, 20

C.H. Robinson Worldwide, Inc., a Delaware corpanatithe “Borrower”),promises to pay to the order of | ] (th
“Lender”) the aggregate unpaid principal amountlbt.oans made by the Lender to the Borrower purst@Atrticle Il of the Agreement (as
hereinafter defined), in immediately available farad the applicable office of U.S. Bank Nationabkéaiation, as Administrative Agent,
together with interest on the unpaid principal antdwereof at the rates and on the dates set fottthei Agreement. The Borrower shall pay
principal of and accrued and unpaid interest orl.thens in full on the Facility Termination Date.

The Lender shall, and is hereby authorized to,meoa the schedule attached hereto, or to othem@iserd in accordance with its usual
practice, the date and amount of each Loan anddteeand amount of each principal payment hereunder

This Note is one of the Notes issued pursuantrid,igentitled to the benefits of, the Credit Agnemt dated as of October 29, 2012
(which, as it may be amended or modified and inaffrom time to time, is herein called the “Agremnt{), among the Borrower, the lenders
party thereto, including the Lender, and U.S. Biliakional Association, as LC Issuer, Swing Line Lenand Administrative Agent, to which
Agreement reference is hereby made for a stateai¢hé terms and conditions governing this Noteluding the terms and conditions under
which this Note may be prepaid or its maturity dateelerated. This Note is guaranteed pursuahet@Gtiaranty, all as more specifically
described in the Agreement, and reference is ntegtetb for a statement of the terms and provisibeeof. Capitalized terms used herein
and not otherwise defined herein are used withiteanings attributed to them in the Agreement.

In the event of default hereunder, the undersigrggde to pay all reasonable out-of-pocket costseapdnses of collection, including
reasonable attorneys’ fees. The undersigned wdiesmnd, presentment, notice of nonpayment, prateste of protest and notice of
dishonor.

THE VALIDITY, CONSTRUCTION AND ENFORCEABILITY OF THS NOTE SHALL BE GOVERNED BY THE INTERNAL
LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECTO THE CONFLICT OF LAWS PRINCIPLES THEREOF, BUT
GIVING EFFECT TO FEDERAL LAWS OF THE UNITED STATESPPLICABLE TO NATIONAL BANKS.

C.H. ROBINSON WORLDWIDE, INC

By:
Print Name
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

TO
NOTE OF C.H. ROBINSON WORLDWIDE, INC.,
DATED [ 1.20[ ]
Principal Maturity Principa
Amount o of Interes
Amount Unpaid
Date Loan Period Paid Balanct
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EXHIBIT F
FORM OF INCREASING LENDER SUPPLEMENT

INCREASING LENDER SUPPLEMENT, dated [ 2D[ ] (this “Supplement”), by and among eachhaf signatories hereto, to
the Credit Agreement, dated as of October 29, 288 2amended, restated, supplemented or otherwiddieaofrom time to time, the “Credit
Agreement”), among C.H. Robinson Worldwide, Inbe(tBorrower”), the Lenders party thereto and UB&nk National Association, as
administrative agent (in such capacity, the “Admiirdtive Agent”), Swing Line Lender and LC Issuer.

WITNESSETH

WHEREAS, pursuant to Section 2.24 of the Creditefgnent, the Borrower has the right, subject tdehmas and conditions thereof, to
effectuate from time to time an increase in the rkggte Commitment under the Credit Agreement byasting one or more Lenders to
increase the amount of its Commitment;

WHEREAS, the Borrower has given naotice to the Adstrative Agent of its intention to increase theghggate Commitment pursuant
to such Section 2.24 of the Credit Agreement; and

WHEREAS, pursuant to Section 2.24 of the Creditefggnent, the undersigned Increasing Lender nowedesirincrease the amount of
its Commitment under the Credit Agreement by exaguind delivering to the Borrower and the Admirative Agent this Supplement;

NOW, THEREFORE, each of the parties hereto hergbges as follows:

1. The undersigned Increasing Lender agrees, dubjéite terms and conditions of the Credit Agreetnhat on the date of this
Supplement it shall have its Commitment increasefi[b ], thereby making the aggregate amf its total Commitments equal to
$[ 1

2. The Borrower hereby represents and warrantsith&tefault or Event of Default has occurred ancbistinuing on and as of the date
hereof.

3. Terms defined in the Credit Agreement shall hhed defined meanings when used herein.
4. This Supplement shall be governed by, and coedtin accordance with, the laws of the State aff Nerk.

5. This Supplement may be executed in any numbeowfterparts and by different parties hereto paste counterparts, each of wt
when so executed shall be deemed to be an origimball of which taken together shall constitute and the same document.
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IN WITNESS WHEREOF, each of the undersigned hasedthis Supplement to be executed and delivereddwy authorized office
on the date first above written.

[INSERT NAME OF INCREASING LENDER

By:
Name
Title:

Accepted and agreed to as of the date first writsove:
C.H. ROBINSON WORLDWIDE, INC

By:
Name:
Title:

Acknowledged as of the date first written above:

U.S. BANK NATIONAL ASSOCIATION
as Administrative Ager

By:
Name:
Title:
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EXHIBIT G
FORM OF AUGMENTING LENDER SUPPLEMENT

AUGMENTING LENDER SUPPLEMENT, dated [ 20[ ] (this “Supplement”), to the Credit Agreent, dated as of
October 29, 2012 (as amended, restated, supplethentgherwise modified from time to time, the “@iteAgreement”), among C.H.
Robinson Worldwide, Inc. (the “Borrower”), the Leard party thereto and U.S. Bank National Assoamiaii@ administrative agent (in such
capacity, the “Administrative Agent”), Swing Lineehder and LC Issuer.

WITNESSETH

WHEREAS, the Credit Agreement provides in Sectid@#2hereof that any bank, financial institutionotiher entity may extend
Commitments under the Credit Agreement subjedtécapproval of the Borrower and the Administrathgent, by executing and delivering
to the Borrower and the Administrative Agent a dapgent to the Credit Agreement in substantiallyftiren of this Supplement; and

WHEREAS, the undersigned Augmenting Lender wasanadriginal party to the Credit Agreement but nasices to become a party
thereto;

NOW, THEREFORE, each of the parties hereto hergbges as follows:

1. The undersigned Augmenting Lender agrees tmbadby the provisions of the Credit Agreement agiees that it shall, on the date
of this Supplement, become a Lender for all purpade¢he Credit Agreement to the same extent asdfnally a party thereto, with a
Commitment with respect to Revolving Loans of §[ ]

2. The undersigned Augmenting Lenda) represents and warrants that it is legally @aigkd to enter into this Supplement; (b) confi
that it has received a copy of the Credit Agreemgether with copies of the most recent finansiatements delivered pursuant to
Section 6.1 thereof, as applicable, and has reveneh other documents and information as it hamed appropriate to make its own credit
analysis and decision to enter into this Supplemehtgrees that it will, independently and withaeliance upon the Administrative Agent
any other Lender and based on such documents forchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking action under@redit Agreement or any other instrument or docurfimished pursuant hereto or thereto;
(d) appoints and authorizes the Administrative Adgertake such action as agent on its behalf amckéocise such powers and discretion u
the Credit Agreement or any other instrument omdeoent furnished pursuant hereto or thereto aseegdted to the Administrative Agent
the terms thereof, together with such powers afardental thereto; and (e) agrees that it wilbloeind by the provisions of the Credit
Agreement and will perform in accordance with @snis all the obligations which by the terms of @redit Agreement are required to be
performed by it as a Lender.
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3. The undersigned’s address for notices for thipgmes of the Credit Agreement is as follows:

[ ]

4. The Borrower hereby represents and warrantsith&tefault or Event of Default has occurred ancbistinuing on and as of the date
hereof.

5. Terms defined in the Credit Agreement shall hhed defined meanings when used herein.
6. This Supplement shall be governed by, and coedtin accordance with, the laws of the State off Nerk.

7. This Supplement may be executed in any numbeowfterparts and by different parties hereto paste counterparts, each of wt
when so executed shall be deemed to be an origimball of which taken together shall constitute and the same document.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, each of the undersigned hasedthis Supplement to be executed and delivereddwy authorized office
on the date first above written.

[INSERT NAME OF AUGMENTING LENDER]

By:
Name
Title:

Accepted and agreed to as of the date first writsove:
C.H. ROBINSON WORLDWIDE, INC

By:
Name:
Title:

Acknowledged as of the date first written above:

U.S. BANK NATIONAL ASSOCIATION
as Administrative Ager

By:
Name:
Title:
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EXHIBIT H
LIST OF CLOSING DOCUMENTS
C.H. ROBINSON WORLDWIDE, INC.
CREDIT FACILITIES
October 29, 2012
LIST OF CLOSING DOCUMENTS
A. LOAN DOCUMENTS

1. Credit Agreement dated as of October 29, 20t@dng C.H. Robinson Worldwide, Inc., a Delaware coation (the “Borrower”), the
Lenders party thereto and U.S. Bank National Asgamsi, as administrative agent (in such capadity,"Administrative Agent”), Swing
Line Lender and LC Issuer evidencing a revolvinedirfacility to the Borrower from the Lenders in iitial aggregate principal
amount of up to $500,000,0(

SCHEDULES

Pricing Schedule
Schedule : Commitments
Schedule 5.¢ Subsidiaries
Schedule 5.1: Properties
Schedule 6.1. Investments
Schedule 6.1: Liens

EXHIBITS
Exhibit A Form of Opinion
Exhibit B Form of Compliance Certifical
Exhibit C Form of Assignment and Assumption Agreemnr
Exhibit D Form of Borrowing/Conversion/Continuation Noti
Exhibit E Form of Note
Exhibit F Form of Increasing Lender Supplem
Exhibit G Form of Augmenting Lender Supplem
Exhibit H List of Closing Document

2.  Notes executed by the Borrower in favor of eacthefLenders, if any, which has requested a notsuat to Section 2.13(d) of tl
Credit Agreement

Each capitalized term used herein and not defiredih shall have the meaning assigned to suchitethe above-defined Credit
Agreement. Items appearingbold anditalics shall be prepared and/or provided by the Borrowmea Borrowe’'s counsel
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Guaranty executed by the initial Guarantors (ctillety with the Borrower, thLoan Partie”) in favor of the Administrative Agen

B. CORPORATE DOCUMENTS

Certificate of the Secretary or an Assistant Seargtof each Loan Party certifying (i) that there lva@ been no changes in the chart
document of such Loan Party, as attached theretalas certified as of a recent date by the Secret#r$tate (or analogous
governmental entity) of the jurisdiction of its oemization, since the date of the certification themf by such governmental entit

(ii) the bydaws or other organizational document, as attachtheéreto, of such Loan Party as in effect on the daidf such certification
(iii) resolutions of the Board of Directors or othliegoverning body of such Loan Party authorizing tlexecution, delivery and
performance of each Loan Document to which it igarty, (iv) the Good Standing Certificate (or anglous documentation i
applicable) for such Loan Party from the Secretan§ State (or analogous governmental entity) of theisdiction of its organization,
to the extent generally available in such jurisdich and (v) the names and true signatures of theimbent officers of each Loan
Party authorized to sign the Loan Documents to whit is a party, and (in the case of each Borrowenthorized to request a
Advance or the issuance of a Facility LC under tRzedit Agreement

D. OPINIONS

Opinion of Faegre Baker Daniels LLP, special courier the Loan Parties

E.CLOSING CERTIFICATES AND MISCELLANEOUS

A Certificate signed by an Authorized Officer ofétBorrower certifying the following: on the Effeote Date (1) no Default or Ever

of Default has occurred and is continuing and (X)é representations and warranties contained in Afé V of the Credit Agreement
are true and correct in all material respects, exteo the extent any such representation or warraig stated to relate solely to an
earlier date, in which case such representationvearranty shall have been true and correct in all megial respects on and as of such
earlier date.

Notice of Authorized Officers for Borrowing.
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