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Item 1.01 Entry into a Material Definitive Agreement.

On October 12, 2012, Facebook, Inc. (th@ompany ") amended and restated its existing bridge cifeditity (the “ Amended and
Restated Term Loan ") with J.P. Morgan Securities LLC, as AdministvaiAgent, and the lenders party thereto. The Ame el Restated
Term Loan is an unsecured term loan facility thiaiwes the Company to borrow up to $1.5 billion tmél tax withholding and remittance
obligations related to the settlement of restrigatk units (‘RSUs”) in connection with the Company’s initial publaéfering. As the
Company previously disclosed in its Current ReparEorm 8-K filed on September 4, 2012, it planfutad these tax withholding and
remittance obligations by using its existing castl borrowing from its credit facilities. The Compaturrently expects to use borrowings
under the Amended and Restated Term Loan to cggoaimately half of the withholding tax liabilityhat will arise when approximately
271 million RSUs vest in October and November 2@t that the average of the withholding tax ratéisbe approximately 45%. Interest
under the Amended and Restated Term Loan will lyalga on the borrowed amounts set at the Londarbank Offered Rate (LIBOR) plus
1.0%.

The Company paid origination fees at closing ofAlngended and Restated Term Loan, which fees arglaenhortized over the term of
the facility. The Company is also obligated to payadditional upfront fee of 0.15% of the aggregai®unt of the borrowings requested on
any applicable funding date, which would be amedipver the remaining term of the facility, as vaslan annual commitment fee of 0.109
the daily undrawn balance of the facility. The Camp may make up to two borrowings under the AmeradetiRestated Term Loan prior to
November 20, 2012. Any amounts outstanding underfalgility will be due upon the third anniversatste of the initial borrowincg

In connection with the execution of the Amended Bedtated Term Loan, the Company also entereddimendment No. 1 (the “
Revolver Amendment ") to its existing $5.0 billion revolving credit ¢dity (the “ Existing Revolver Facility ") with J.P. Morgan Securities
LLC, as Administrative Agent, and the lenders pdngreto, pursuant to which the lenders to thetiExjsRevolver Facility consented to the
execution of the Amended and Restated Term Loahttenegative covenants in the Existing Revohamiliy were amended to be consistent
with those set forth in the Amended and RestatethTsan.

The foregoing descriptions of the Amended and Redtderm Loan and the Existing Revolver Facility aanended by the Revolver
Amendment, are qualified in their entirety by refece to the full text of the Amended and Restateuiilloan and the Existing Revolver
Facility, as amended by the Revolver Amendment.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
The information set forth in Item 1.01 of this Gamt Report on Form-K is hereby incorporated by reference into thiml@03.
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Exhibit 10.1
EXECUTION VERSIOM

AMENDED AND RESTATED TERM LOAN AGREEMENT
dated as of
October 12, 2012
among
FACEBOOK, INC.,
THE LENDERS PARTY HERETO
and

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

J.P. MORGAN SECURITIES LLC
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
MORGAN STANLEY SENIOR FUNDING, INC.
as Joint Lead Arrangers and Joint Bookrunners

GOLDMAN SACHS BANK USA
as Joint Bookrunner

BANK OF AMERICA, N.A.
MORGAN STANLEY SENIOR FUNDING, INC.
GOLDMAN SACHS BANK USA
as Documentation Agents

CITIBANK, N.A.

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
ROYAL BANK OF CANADA — WFC BRANCH
WELLS FARGO BANK, NATIONAL ASSOCIATION
as Managing Agents

$1,500,000,000 Senior Unsecured Term Loan Facility
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AMENDED AND RESTATED TERM LOAN AGREEMENT dated as$ ©ctober 12, 2012, among FACEBOOK, INC., a Delavar
corporation (the Borrower "), the LENDERS party hereto and JPMORGAN CHASE BAN.A. (* JPMCB "), as the Administrative
Agent.

WHEREAS, the Borrower, the Lenders, Barclays Bah& Rnd Deutsche Bank AG, Cayman Islands Branch“(f#ting Lenders )
and the Administrative Agent entered into that $8,000,000 364-day senior unsecured bridge fadbtyed as of February 28, 2012 (the *
Original Credit Agreement ”); and

WHEREAS, the Borrower has requested an amendmemntestatement of the Original Credit Agreementeagarth herein, and the
Lenders are willing, on the terms and subject &dbnditions set forth herein, to consent to suchradment and restatement and to the
termination of the “Commitments” of the Exiting Lagrs under the Original Credit Agreement.

NOW, THEREFORE, in consideration of the premised tie agreements herein contained, the partieschageee as follows:

ARTICLE 1
D EFINITIONS AND | NTERPRETATION

Section 1.01. Definitions.As used in this Agreement, the following terms khal’e the following meanings:

“ Adjusted Eurodollar Rate " means, for any Interest Rate Determination Dath vespect to an Interest Period for a Euroddfate
Loan, the rate per annum obtained by dividing (@nohding upwards, if necessary, to the next 1/00) (a) (i) the rate per annum (round
if necessary, to the nearest 1/100 of 1%) equtdgaate determined by the Administrative Agenbéche offered rate that appears on the pag
of the Reuters Screen that displays an averagisiBBankers Association Interest Settlement Ratehgage currently being LIBORO01 page)
for deposits (for delivery on the first day of suokerest Period) with a term equivalent to suderest Period in Dollars, determined as of
approximately 11:00 a.m. (London, England time}aoh Interest Rate Determination Date, or (ii}ia ¢vent the rate referenced in the
preceding clause (i) does not appear on such peafjehe Reuters Screen shall cease to be avajldi#erate per annum (rounded, if necessary
to the nearest 1/100 of 1%) equal to the rate debed by the Administrative Agent to be the offerate on such other page or other service
that displays an average British Bankers Assoaidtiterest Settlement Rate for deposits (for dejivan the first day of such Interest Period)
with a term equivalent to such Interest Period oll&s, determined as of approximately 11:00 alranflon, England time) on such Interest
Rate Determination Date, or (iii) in the event thtes referenced in the preceding clauses (i) i@dnar¢ not available, the rate per annum
(rounded, if necessary, to the nearest 1/100 ofddeil to the offered quotation rate to first claaeks in the London interbank market by
JPMorgan Chase Bank, N.A. for deposits (for dejivan the first day of such Interest Period) in Radlin same day funds of $5,000,(



with maturities comparable to such Interest Peaisaf approximately 11:00 a.m. (London, Englandjion such Interest Rate Determination
Date, by (b) an amount equal to (i) anaus(ii) the Applicable Reserve Requirement.

“ Administrative Agent " means JPMCB, in its capacity as administrativerador the Lenders hereunder and under the otrestiC
Documents, and its successors in such capacitsoaglpd in Article 8.

“ Adverse Proceedind means any action, suit, proceeding, hearing westigation, in each case whether administrativeicjal or
otherwise, by or before any Governmental Authaoityny arbitrator, that is pending or, to the kredgle of any Authorized Officer of the
Borrower or any Subsidiary, threatened againstfecting the Borrower or any Subsidiary or any pdp of the Borrower or any Subsidiary,
as to which there is a reasonable possibility ohdwverse determination.

“ Affected Lender” as defined in Section 2.14(b).
“ Affected Loans” as defined in Section 2.14(b).

“ Affiliate ” means, with respect to any Person, any otherRaigectly or indirectly Controlling, Controlled/lor under common
Control with the Person specified.

“ Aggregate Amounts Du€’ as defined in Section 2.13.

“ Agreement” means this Amended and Restated Term Loan Agregras it may be amended, restated, supplementeiti@mwise
modified from time to time.

“ Applicable Margin " means (a) in the case of each Eurodollar RatenLd8#00% per annum, and (b) in the case of eask Rate
Loan, 0.0% per annum.

“ Applicable Reserve Requirement means, at any time, for any Eurodollar Rate Laha,maximum rate, expressed as a decimal, at
which reserves (including any basic marginal, spesupplemental, emergency or other reservesegréred to be maintained with respect
thereto against “Eurocurrency liabilities” (as suetm is defined in Regulation D) under regulatissied from time to time by the Board of
Governors or other applicable banking regulatothdlit limiting the effect of the foregoing, the Ajgable Reserve Requirement shall reflect
any other reserves required to be maintained bylmeivanks with respect to (a) any category of liiéds which includes deposits by refere
to which the applicable Adjusted Eurodollar Rat@woy other interest rate of a Loan is to be deteedhior (b) any category of extensions of
credit or other assets which include EurodollareRatans. A Eurodollar Rate Loan shall be deemeaxbistitute Eurocurrency liabilities and as
such shall be deemed subject to reserve requirsmeétiitout benefit of credit for proration, exceptsoor offsets that may be available from
time to time to the applicable Lender. The ratentdrest on Eurodollar Rate Loans shall be adjuatedmatically on and as of the effective
date of any change in the Applicable Reserve Remént.



“ Approved Electronic Communications” means any notice, demand, communication, infoionadocument or other material that any
Credit Party provides to the Administrative Agentguant to any Credit Document or the transactimméemplated therein that is distribute:
the Administrative Agent or to the Lenders by meafhslectronic communications pursuant to Secti@i@®).

“ Arrangers " means J.P. Morgan Securities LLC, Merrill Lynéherce, Fenner & Smith Incorporated and Morgan I8ya8enior
Funding, Inc., each in its capacity as joint lee@dmger with respect to the amended and restateditan facility established under this
Agreement.

“ Assignment Agreement’ means an Assignment and Assumption Agreementautiglly in the form of Exhibit A, with such
amendments or modifications thereto as may be apdrby the Administrative Agent.

“ Assignment Effective Dat€’ as defined in Section 9.06(b).

“ Authorized Officer ” means, with respect to any Person, any indivithaddiing the position of chief executive officehief operating
officer, chief financial officer, general counsebntroller or treasurer of such Person or any atiffsser of such Person designated as an
Authorized Officer by the board of directors oratlyoverning body of such Person.

“ Bankruptcy Code” means Title 11 of the United States Code entitankruptcy,” as amended from time to time, or angcessor
statute.

“ Base Raté’ means, for any day, a rate per annum equal tgthatest of (a) the Prime Rate in effect on swh (b) the Federal Funds
Effective Rate in effect on such day plus: / of 18d &) the sum of (i) the Adjusted Eurodollar Riuat would be applicable to a Eurodollar
Rate Loan with an Interest Period of one month cemging on such day and (ii) the excess of the Apple Margin with respect to Eurodol
Rate Loans over the Applicable Margin with resgedBase Rate Loans. Any change in the Base Ratéodmehange in the Prime Rate, the
Federal Funds Effective Rate or the Adjusted Eutad®ate shall be effective on the effective daguch change in the Prime Rate, the
Federal Funds Effective Rate or the Adjusted Eutad®ate, as the case may be.

“ Base Rate Borrowing” means a Borrowing comprised of Loans that areeBate Loans.
“ Base Rate Loar’ means a Loan bearing interest at a rate detedrigeeference to the Base Rate.
“ Board of Governors” means the Board of Governors of the United Stetteral Reserve System, or any successor thereto.

“ Borrower " as defined in the preamble hereto.



“ Borrowing ” means Loans of the same Type made, convertedrdgintied on the same date and, in the case of BllmodRate Loans,
as to which a single Interest Period is in effect.

“ Business Day means any day other than a Saturday, Sundayday @hat is a legal holiday under the laws of ttedeSof New York or
on which banking institutions located in such St authorized or required by law to remain clppeovidedthat, with respect to all notices,
determinations, fundings and payments in conneatitimthe Adjusted Eurodollar Rate or any EurodoRate Loan, such day is also a day for
trading by and between banks in Dollar deposithénLondon interbank market.

“ Capital Lease Obligations” of any Person means the obligations of such Peis@ay rent or other amounts under any leaserof (
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,clvlabligations are required to be classified
and accounted for as capital leases on a balaeet shsuch Person under GAAP, and the amountadf shligations shall be the capitalized
amount thereof determined in conformity with GAATr purposes of Section 6.02, a Capital Lease @titig shall be deemed to be secured
by a Lien on the property being leased and suchestg shall be deemed to be owned by the lessee.

“ Cash” means money, currency or a credit balance indemwand or Deposit Account.
“ Certificate re Non-Bank Status” means a certificate substantially in the fornEshibit B.

“ Change in Control” means (i) the acquisition of ownership, diredailyindirectly, beneficially or of record, by anyr®Ben or group
(within the meaning of the Exchange Act and theswf the SEC thereunder), other than the Perntittdders, of Equity Interests in the
Borrower (or in any Person of which the Borroweaidirect or indirect wholly-owned Subsidiary) repenting more than 35% of the aggregat
ordinary voting power represented by the issuedaanstanding Equity Interests in the Borrower (@ctsPerson); or (ii) persons who were
(A) directors of the Borrower on the date hereB), fominated by the board of directors of the Bargo or (C) appointed or elected by
directors that were directors of the Borrower om dlate hereof, directors nominated as provideddrpteceding clause (B), or with the
approval of a majority in voting power held by fRermitted Holders, in each case other than anypewhose initial nomination or
appointment occurred as a result of an actualreatened solicitation of proxies or consents ferdlection or removal of one or more direc
on the board of directors of the Borrower (othamtlany such solicitation made by the board of thirscof the Borrower), ceasing to occupy a
majority of the seats (excluding vacant seatsherbioard of directors of the Borrower.

“ Change in Law” means (a) the introduction or adoption of any lavg or regulation after the date of this Agreemén) any change
any law, rule or regulation or in the interpretatir application thereof by any Governmental
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Authority after the date of this Agreement or (ojrpliance by any Lender (or, for purposes of Sactd 5(b), by any lending office of such
Lender or by such Lender’s holding company, if anith any request, guideline or directive (whetbenot having the force of law) of any
Governmental Authority made or issued after the déthis Agreemenprovidedthat (x) the Dodd-Frank Wall Street Reform and Coner
Protection Act and all requests, rules, guidelimedirectives thereunder or issued in connectienaWith and (y) all requests, rules, guidelines
or directives promulgated by the Bank for Interoasil Settlements, the Basel Committee on Bankirmge&ision (or any successor or similar
authority) or the United States or foreign regutatauthorities, in each case pursuant to Basethiall in each case be deemed to be a “Chanc
in Law”, regardless of the date enacted, adoptésisoed.

“ Closing Date” means the date on which the conditions specifieBection 3.01 are satisfied (or waived in accocgawith
Section 9.05).

“ Closing Date Certificate” means a Closing Date Certificate substantiallyhie form of Exhibit C.

“ Commitment ” means, with respect to each Lender, the commitrmesuch Lender to make Loans hereunder, expressad amount
representing the maximum aggregate amount of seoldér’'s Exposure permitted hereunder, as such Conani may be (a) reduced from
time to time pursuant to Section 2.09 and (b) redusr increased from time to time pursuant to ass&nts by or to such Lender pursuant to
Section 9.06, in an aggregate principal amounbgtosme time outstanding not to exceed the amouribgé opposite such Lender's name on
Schedule 2.01 or in the Assignment Agreement patsigavhich such Lender shall have assumed its Citrment. The aggregate amount of
the Commitments under this Agreement on the CloBiatg is $1,500,000,000.

“ Commitment Period " means the period from the Closing Date to antligiog the Commitment Termination Date.

“ Commitment Termination Date ” means the earliest to occur of (a) November 2022 (b) the second Funding Date and (c) the date
on which all the Commitments are terminated or eremtly reduced to zero pursuant to Section 2.0B(&#.09(b) or Article 7.

“ Compliance Certificate” means a certificate substantially in the fornEshibit D, with such amendments or modificationsréio as
may be approved by the Administrative Agent.

“ Confidential Information ” as defined in Section 9.17.

“ Consolidated Net Incomé’ means, for any period, the net income or losthefBorrower and its consolidated Subsidiariestah
period, determined on a consolidated basis in aarifg with GAAP; providedthat there shall be excluded (a) the income ofRengon that is
not a consolidated Subsidiary except to the exdetite amount of cash dividends or similar caskrithistions actually paid by such Person to
the Borrower or, subject to clauses (b) and (cdwehny consolidated
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Subsidiary during such period, (b) the income ofl any amounts referred to in clause (a) abovetpaigny consolidated Subsidiary of the
Borrower that is not a Subsidiary Guarantor togkint that, on the date of determination, theatatibn or payment of cash dividends or
similar cash distributions by such Subsidiary is permitted without any prior approval of any Gavaental Authority that has not been
obtained or is not permitted by the operation eftérms of the Organizational Documents of suctsiBiidry, any agreement or other
instrument binding upon such Subsidiary or any d&@plicable to such Subsidiary, unless such reismistwith respect to the payment of cash
dividends and other similar cash distributions hlaeen legally and effectively waived, and (c) theoime or loss of, and any amounts referred
to in clause (a) above paid to, any consolidatdusiiary that is not a Subsidiary Guarantor armbiswholly owned by the Borrower to the
extent such income or loss or such amounts alibutible to the noncontrolling interest in suchsdidated Subsidiary.

“ Contractual Obligation ” means, with respect to any Person, any provisfaany Equity Interest or other security issuedsbgh
Person or of any indenture, mortgage, deed of, tcasitract, undertaking or other agreement orumsént to which such Person is a party or by
which it or any of its properties is bound or toigrhit or any of its properties is subject.

“ Control " means the possession, directly or indirectlythaf power to direct or cause the direction of ttnagement or policies, or the
dismissal or appointment of the management, ofradPe whether through the ability to exercise wpiiower, by contract or otherwise. “
Controlling " and “ Controlled " have meanings correlative thereto.

“ Conversion/Continuation Notice” means a Conversion/Continuation Notice substhytiathe form of Exhibit E, with such
amendments or modifications thereto as may be apgrby the Administrative Agent.

“ Credit Document” means any of this Agreement, the Extension Age@s) the Guarantee Agreement and, except for paspaf
Section 9.05, the Notes.

“ Credit Party " means the Borrower and each Subsidiary Guarantor.

“ Default ” means a condition or event that, after noticapse of time or both, would, unless cured or wajl@come an Event of
Default.

“ Defaulting Lender ” means any Lender that (a) shall have failed to amgdLoan for three or more Business Days afted#te that th
Borrowing of which such Loan is to be a part ofuisded by Lenders (unless (i) such Lender shalehwmotified the Administrative Agent and
the Borrower in writing of its determination in gbéaith that a condition to its obligation to maké&oan as part of such Borrowing shall not
have been satisfied and (ii) the Requisite Lendladl not have advised the Administrative Agentviiting of their determination that such
condition has been satisfied), (b) shall have igatithe Administrative Agent (or shall have notifitne Borrower, which shall in turn have
notified the Administrative Agent) in writing that



it does not intend or is unable to comply withfiteding obligations under this Agreement, or shalle made a public statement to the effect
that it does not intend or is unable to comply veitich funding obligations, (c) shall have failedt(bot for fewer than three Business Days)
after a request by the Administrative Agent to eonthat it will comply with its obligations to makl_oans, (d) shall have failed to pay to the
Administrative Agent any amount (other than any amdhat is de minimus) due under any Credit Doaumeéthin three Business Days of t
date due, unless such amount is the subject obd f@ith dispute, or (e) shall have become theestlujf a bankruptcy, liquidation or
insolvency proceeding, or shall have had a recedmrservator, trustee or custodian appointed far ishall have taken any action in
furtherance of, or indicating its consent to, apt®f or acquiescence in any such proceeding poiagment or shall have a parent company
that has become the subject of a bankruptcy, lajidd or insolvency proceeding, or has had a recetonservator, trustee or custodian
appointed for it, or has taken any action in furtimee of, or indicating its consent to, approvabiocquiescence in any such proceeding or
appointmentprovidedthat a Lender shall not be deemed a Defaulting eeadlely by virtue of the ownership or acquisitipna
Governmental Authority or an instrumentality thefrebany Equity Interest in such Lender or a parhpany thereof. In the event the
Administrative Agent and the Borrower shall haveeagl that a Lender that is a Defaulting Lenderauesjuately remedied all matters that
caused such Lender to become a Defaulting Lendeh, sender shall cease to be a Defaulting Lendealfgurposes hereof.

“ Deposit Account” means a demand, time, savings, passbook or tikeumt with a bank, savings and loan associati@gitunion or
like organization, other than an account eviderned negotiable certificate of deposit.

“ Disqualified Subsidiary Lender” means any Subsidiary that (i) is not a Creditty?and (ii) has Indebtedness outstanding in exoéss
$50,000,000 (excluding Indebtedness under Secth(i6)).

“ Dollars " and the sign ‘$ ” mean the lawful money of the United States of Aice

“ Domestic Subsidiary” means any Subsidiary that is organized undefativs of the United States of America, any Stateetbieor the
District of Columbia that is not (i) a Foreign Sidiary Holdco or (ii) a Subsidiary of a Non-US Sidiary.

“ Eligible Assignee” means (a) any Lender, any Affiliate of any Lendad any Related Fund (any two or more Related $ohdny
Lender being treated as a single Eligible Assigoeall purposes hereof) and (b) any commerciakbarsurance company, investment or
mutual fund or other Person that is an “accredite@dstor” (as defined in Regulation D under thelu8ities Act) and that extends credit or buys
loans in the ordinary course of busingesvidedthat neither a natural person, nor any Credit Rargny Affiliate of any Credit Party, shall be
an Eligible Assignee.



“ Employee Benefit Plan’ means any “employee benefit plan” as definedeot®n 3(3) of ERISA that is or was sponsored, itadied
or contributed to by, or required to be contribuibgdthe Borrower, any Subsidiary or any of thespective ERISA Affiliates.

“ Environmental Laws ” means all laws (including common law, statutesjrmances, orders, rules, regulations, judgments,
Governmental Authorizations or any other requiretmef Governmental Authorities) relating to (a)lptbn or the protection of the
environment or natural resources, (b) the generatise, storage, transportation, presence, Relesseling or disposal of Hazardous Matel
or (c) human safety and health or industrial hygjen any manner applicable to the Borrower or @nlsidiary or any Facility.

“ Environmental Liability " means all liabilities, losses, obligations, damsglemands, investigations, claims, actions,,suits
proceedings, judgments, orders, notices of inquiiryiolation, fines, penalties, fees, expensesamsts (including administrative oversight
costs, natural resource damages, costs of medmaitoning, remediation costs, and reasonable fadsapenses of attorneys and consultants
whether contingent or otherwise, arising out ofedating to (a) compliance or nammmpliance with any Environmental Law, (b) the gatien,
use, storage, transportation, presence, Releaseling or disposal of any Hazardous Materials gi)osure to any Hazardous Materials,

(d) any actual or alleged damage, injury, thredtasm to human health, safety, natural resourcéiseoenvironment or (e) any contract,
agreement or other consensual arrangement pursuadich liability is assumed or imposed with res® any of the foregoing.

“ Equity Interests " means shares of capital stock, partnership isteyenembership interests, beneficial intereststteer ownership
interests, whether voting or nonvoting, in, or iet&s in the income or profits of, a Person, andvearrants, options or other rights entitling the
holder thereof to purchase or acquire any of thedoing;provided, however, that the term Equity Interests shall not incledavertible
Indebtedness.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time, or any esmar thereto.

“ ERISA Affiliate ” means, with respect to any Person, (a) any catjmor that is a member of a controlled group opooations within
the meaning of Section 414(b) of the Internal ReeeGode of which that Person is a member, (b) mwetor business (whether or not
incorporated) that is a member of a group of tramdsusinesses under common control within the imgaof Section 414(c) of the Internal
Revenue Code of which that Person is a member@rahy member of an affiliated service group wittiia meaning of Section 414(m) or
(o) of the Internal Revenue Code of which that Berany corporation described in clause (a) abowanyg trade or business described in cle
(b) above is a member. Any former ERISA Affiliatetbe Borrower or any Subsidiary shall continudéoconsidered an ERISA Affiliate of t
Borrower or any such Subsidiary within the mearofthis definition with respect to the period suaitity was an ERISA Affiliate of the
Borrower or such Subsidiary and with respect thiliiées arising after such period for which the
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Borrower or such Subsidiary could be liable undherihternal Revenue Code or ERISA.

“ ERISA Event” means (a) a “reportable event” within the mearohéection 4043 of ERISA and the regulations idstirereunder with
respect to any Pension Plan (excluding those factwtine provision for 30-day notice to the PBGC hasn waived by regulation); (b) the
failure to meet the minimum funding standard oftieec412 of the Internal Revenue Code with respeeiny Pension Plan (whether or not
waived in accordance with Section 412(c) of therm&al Revenue Code) or the failure to make byuts date a required installment under
Section 430(j) of the Internal Revenue Code wipeet to any Pension Plan or the failure to malerequired contribution to a
Multiemployer Plan; (c) the provision by the admsinator of any Pension Plan pursuant to Sectiod @)@) of ERISA of a notice of intent to
terminate such plan in a distress termination diesdrin Section 4041(c) of ERISA; (d) the withdradlg the Borrower, any Subsidiary or any
of their respective ERISA Affiliates from any PamsiPlan with two or more contributing sponsorshar termination of any such Pension Plan
resulting in liability to the Borrower, any Subsidy or any of their respective ERISA Affiliates puant to Section 4063 or 4064 of ERISA,;
(e) the institution by the PBGC of proceedingsetartinate any Pension Plan, or the occurrence otaagt or condition which might constitt
grounds under ERISA for the termination of, or #ippointment of a trustee to administer, any PenBlan; (f) the imposition of liability on tt
Borrower, any Subsidiary or any of their respecBRISA Affiliates pursuant to Section 4062(e) 0689®f ERISA or by reason of the
application of Section 4212(c) of ERISA,; (g) thehdrawal of the Borrower, any Subsidiary or anyhair respective ERISA Affiliates in a
complete or partial withdrawal (within the meanmfgSections 4203 and 4205 of ERISA) from any Muftidoyer Plan if there is any potential
liability therefore, or the receipt by the Borrowany Subsidiary or any of their respective ERISHiliates of notice from any Multiemployer
Plan that it is in reorganization or insolvencyguant to Section 4241 or 4245 of ERISA, or thatténds to terminate or has terminated undei
Section 4041A or 4042 of ERISA; (h) the occurreatan act or omission which could give rise to ithposition on the Borrower, any
Subsidiary or any of their respective ERISA Affiéa of fines, penalties, taxes or related chargdenuChapter 43 of the Internal Revenue (
or under Section 409, Section 502(c), (i) or ()Section 4071 of ERISA in respect of any EmploBeaefit Plan; (i) the assertion of a mate
claim (other than routine claims for benefits) agaiany Employee Benefit Plan other than a Multiexygr Plan or the assets thereof, or agi
the Borrower, any Subsidiary or any of their resipecERISA Affiliates in connection with any Empleg Benefit Plan; (j) receipt from the
Internal Revenue Service of notice of the failuramy Pension Plan (or any other Employee Benédih fhtended to be qualified under
Section 401(a) of the Internal Revenue Code) tdifgjuamder Section 401(a) of the Internal Revenual€ or the failure of any trust forming
part of any Pension Plan to qualify for exemptimnf taxation under Section 501(a) of the Internredéhue Code; or (k) the imposition of a
lien pursuant to Section 430(k) of the Internal &awe Code or ERISA or a violation of Section 43&hefinternal Revenue Code.
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“ Eurodollar Rate Borrowing ” means a Borrowing comprised of Loans that areoHoltar Rate Loans.

“ Eurodollar Rate Loan " means a Loan bearing interest at a rate detedriiggeference to the Adjusted Eurodollar Rate.
“ Event of Default” means any of the conditions or events set fartArticle 7.

“ Exchange Act” means the Securities Exchange Act of 1934, andet:from time to time, or any successor statute.

“ Exiting Lender " as defined in the preamble hereto.

“ Exposure” means, with respect to any Lender at any time stim of the outstanding principal amount of thansof such Lender at
such time.

“ Extension Agreement’ as defined in Section 2.09(c).

“ Facility " means any real property (including all buildin§sfures or other improvements located thereony,ntereafter or heretofore
owned, leased, operated or used by the BorrowanyiSubsidiary or any of their respective predemrsssr Affiliates.

“ FATCA " means Sections 1471 through 1474 of the InteRealenue Code as of the date of this Agreementnfpamended or
successor version that is substantively compaatddenot materially more onerous to comply with) ang regulations or official
interpretations thereof (including any change tchsiegulations or official interpretations aftee tthate of this Agreement).

“ Family Member ” shall mean with respect to a natural personsfimise, parents, grandparents, lineal descendésings and lineal
descendants of siblings of such person.

“ Federal Funds Effective Raté’ means, for any day, the rate per annum (expreaseddecimal rounded upwards, if necessary, to the
next 1/100 of 1%) equal to the weighted averagh@fates on overnight Federal funds transactiatismembers of the Federal Reserve
System arranged by Federal funds brokers on sughadaublished by the Federal Reserve Bank of Ketk on the Business Day next
succeeding such dagrovidedthat (a) if such day is not a Business Day, theeRad-unds Effective Rate for such day shall bésate on
such transactions on the next preceding BusinegsaBao published on the next succeeding Businagsdnd (b) if no such rate is so
published on such next succeeding Business Day;dtleral Funds Effective Rate for such day shathbeaverage rate charged to the
Administrative Agent on such day on such transastias shall be determined by the Administrativerige

“ Financial Officer Certification ” means, with respect to any consolidated finanstalements of any Person, a certificate of an
Authorized Officer stating that
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such financial statements fairly present, in altemial respects, the consolidated financial positbsuch Person and its consolidated
Subsidiaries as of the dates indicated and theotidased results of their operations and their démhlis for the periods indicated in conformity
with GAAP applied on a basis consistent with pgiears (except as otherwise disclosed in such finhs@atements), subject to changes
resulting from audit and normal year-end adjustsient

“ Fiscal Quarter ” means a fiscal quarter of any Fiscal Year.
“ Fiscal Year” means the fiscal year of the Borrower and thes8liaries ending on December 31 of each calendar ye
“ Foreign Subsidiary” means any Subsidiary that is not a Domestic Slidsi.

“ Foreign Subsidiary Holdco” means any Subsidiary that has no material as¢leés than (i) securities (including Equity Intesor
Indebtedness of one or more Foreign SubsidiarieSifbsidiaries thereof) and (ii) other assetsiregab an ownership interest in any such
securities, Indebtedness or Subsidiaries.

“ Funding Date” means any date on which Loans are made undeAgrisement.

“ Funding Notice” means a notice substantially in the form of Exhiy with such amendments or modifications theestanay be
approved by the Administrative Agent.

“ GAAP " means, at any time, generally accepted accountingiples in the United States of America as ireeffat such time, applied
accordance with the consistency requirements thereo

“ Governmental Authority ” means any federal, state, municipal, nationglraoational or other government, governmental deyent,
commission, board, bureau, court, agency or ingntality or political subdivision thereof or anytiéy officer or examiner exercising
executive, legislative, judicial, regulatory or adistrative functions of or pertaining to any gowerent or any court, in each case whether
associated with the United States of America, aayeShereof or the District of Columbia or a fgreientity or government.

“ Governmental Authorization ” means any permit, license, registration, approsmaeémption, authorization, plan, directive, birglin
agreement, consent order or consent decree madeissued, promulgated or entered into by or watly Governmental Authority.

“ Guarantee” of or by any Person (theduarantor ") means any obligation, contingent or otherwidghe guarantor guaranteeing or
having the economic effect of guaranteeing anybietiness or other obligation of any other Perdwa ‘(primary obligor ") in any manner,
whether directly or indirectly, and including anpligation of the guarantor, direct or indirect, {@)purchase or pay (or advance or
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supply funds for the purchase or payment of) sadelbtedness or other obligation or to purchaseo(advance or supply funds for the
purchase of) any security for the payment ther@)fto purchase or lease property, securities vices for the purpose of assuring the owner
of such Indebtedness or other obligation of thempant thereof, (c) to maintain working capital, eégwiapital or any other financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such Indebéss or other obligation or (d) as an accour
party in respect of any letter of credit or letdéiguaranty issued to support such Indebtednesblmation;providedthat the term “Guarantee”
shall not include endorsements for collection quasit in the ordinary course of busines&aranteed” has the meaning correlative thereto.

“ Guarantee Agreement’ means the guarantee agreement dated as Febi@a29 22 among the Borrower, the Subsidiary Guaranto
party thereto and the Administrative Agent withereince to this Agreement, together with all supgelets thereto (as such agreement may be
amended, amended and restated, supplemented ovisthenodified from time to time).

“ Guarantee Requirement’ means the requirement that (a) each wholly-owMatierial Domestic Subsidiary (whether existing be t
Original Closing Date or formed or acquired, ordmaing a wholly-owned Material Domestic Subsidighgreafter) shall become party to the
Guarantee Agreement by delivering to the AdministeaAgent a counterpart of the Guarantee Agreeraeatsupplement to the Guarantee
Agreement in the form specified therein, in eackeaduly executed by or on behalf of such Subsidemg (b) such other Domestic Subsidie
shall become patrties to the Guarantee Agreemeagdh case in the manner set forth in clause @)ealas shall be necessary in order that, a
of the end of and for most recent period of founserutive Fiscal Quarters for which financial statats have been delivered pursuant to
Section 5.01(a) or 5.01(b) (or, prior to the filslivery of any such financial statements, as efahd of or for the period of four consecutive
Fiscal Quarters most recently ended prior to thgi@al Closing Date), neither the combined consaikd total assets nor the combined
consolidated revenues of the Domestic Subsidi#hisare not Subsidiary Guarantors shall exceed d0#e combined consolidated total
assets or combined consolidated revenues of th@Ber and all Domestic Subsidiaries as of the drahd for such period.

“ Guaranteed Parties” as defined in the Guarantee Agreement.

“ Hazardous Materials” means any chemical, material, substance or whatas prohibited, or that in relevant form, qugnor

concentration is limited or regulated by, any Goweental Authority as “hazardous”, “toxic”, “delei@us”, a “contaminant” or “pollutant” or
words of similar import.

“ Hedge Agreement’ means any agreement with respect to any swawafal, future or derivative transaction or optiorsonilar
agreement involving, or settled by reference t® onmore rates, currencies, commaodities, equitjedt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or value yagimilar transaction or any combination of
the foregoing transactiongrovidedthat no phantom stock or similar plan providing for
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payments only on account of services provided biyect or former directors, officers, employees ansultants of the Borrower or Subsidial
shall be a Hedge Agreement.

“ Highest Lawful Rate” means the maximum lawful interest rate, if amgattat any time or from time to time may be cortgddor,
charged, or received under the laws applicableyoL&nder that are presently in effect or, to thieet allowed by law, under such applicable
laws that may hereafter be in effect and that alblowigher maximum nonusurious interest rate thaticgble laws now allow.

“ Historical Financial Statements” means the audited consolidated balance sheettatements of operations, convertible preferred
stock and stockholders’ deficit and cash flowshaf Borrower and its consolidated Subsidiaries adffor the Fiscal Year ended
December 31, 2011 and the unaudited consolidateddmsheet and related consolidated statemetsenitions, comprehensive income
(loss) and cash flows of the Borrower and its ctidated Subsidiaries as at the end of the Fiscalrt@uended June 30, 2012.

“ Increased-Cost Lender’ as defined in Section 2.19.

“ Indebtedness’ of any Person means, without duplication, (a)oalligations of such Person for borrowed money ibh vespect to
deposits or advances of any kind, (b) all obligadiof such Person evidenced by bonds, debentwts ar similar instruments, (c) all
obligations of such Person under conditional saletloer title retention agreements relating to propacquired by such Person (excluding
trade accounts payable incurred in the ordinarysmof business), (d) all obligations of such Peisaespect of the deferred purchase price c
property or services, excluding current accouny@pke incurred in the ordinary course of busingsgall Capital Lease Obligations of such
Person, (f) the amount of letters of credit antelstof guarantee with respect to which such Peassan account party, and all obligations of
such Person thereunder (excluding the undrawn atodwamy letter of credit or letter of guarantee imexcess of $10,000,000 individually
$50,000,000 in the aggregate for all letters oflitrand letters of guarantee), (g) all obligatiorentingent or otherwise, of such Person in
respect of bankers’ acceptances, (h) all Indebtslokothers secured by (or for which the holdesumh Indebtedness has an existing right,
contingent or otherwise, to be secured by) any bieproperty owned or acquired by such Person, venetr not the Indebtedness secured
thereby has been assumed and (i) all GuarantessdyPerson of Indebtedness of othpreyidedthat the term “Indebtedness” shall not
include obligations of such Person in respect)gbglyment of bonuses or other deferred compenstaiemployees of such Person or any o
Subsidiaries, (i) Hedging Agreements and (iii) gnyychase price adjustment, earnout or deferrethpayobligation of a similar nature
incurred in connection with an acquisition. Thedhtedness of any Person shall include the Indebssdof any other Person (including any
partnership in which such Person is a general egrta the extent such Person is liable therefa \Besult of such Person’s ownership interest
in or other relationship with such other Persomegx to the extent the terms of such Indebtednessde that such Person is not liable there
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“ Indemnified Liabilities ” means, collectively, any and all liabilities, @ations, losses, damages, penalties, claims,re;tjodgments,
suits, costs (including the costs of any investigatstudy, sampling, testing, abatement, clearemppval, remediation or other response actiot
necessary to remove, remediate, clean up or ahgtel@azardous Materials), expenses and disburseroéatsy kind or nature whatsoever
(including the reasonable fees and disbursemertsiofsel for Indemnitees in connection with anyestigative, administrative or judicial
proceeding or hearing commenced or threatened pyParson, whether or not any such Indemnitee bleadlesignated as a party or a potential
party thereto, and any fees or expenses incurrédd®mnitees in enforcing this indemnity), whettiect, indirect, special or consequential
and whether based on any federal, state or fotaigs, statutes, rules or regulations (includingisiéies and commercial laws, statutes, rules c
regulations and Environmental Laws), on commondawquitable cause or on contract or otherwise,rttey be imposed on, incurred by, or
asserted against any such Indemnitee, in any maelaging to or arising out of (a) this Agreementite other Credit Documents or the
transactions contemplated hereby or thereby (imetuthe Lendersagreement to make Loans, the use or intended ube pfoceeds thereof
any enforcement of any of the Credit Documentgppany Environmental Liability relating to or arig from, directly or indirectly, any past
present activity, operation, land ownership, orcpca of the Borrower or any Subsidiary.

“ Indemnitee” as defined in Section 9.03(a).

“ Intellectual Property " means all intellectual and similar property okey kind and nature now owned or hereafter acquisethe
Borrower or any Subsidiary, including (a) all lest@atent, all registrations and recordings therabapplications therefor, all reissues,
continuations, divisions, continuations-in-parfjeeals or extensions thereof and all inventionsldéed or claimed therein, (b) all copyright
rights, all registrations thereof, all applicatiaghsrefor and all renewals and extensions thefepall trademarks, service marks, trade names,
trade dress, logos and other source or businessfides, all registrations and recordings theredif applications therefor, all extensions or
renewals thereof and all goodwill associated théhear symbolized thereby, (d) all rights necesgaryse information provided to the
Borrower and the Subsidiaries by the website useitgect to the Borrower’s and the Subsidiaries/gmy policy and statement of rights and
responsibilities, and (e) all inventions, desigreje secrets, domain names, confidential or petgoy technical and business information,
know-how, show-how or other data or informatiorffware and databases and all embodiments or fixatibereof and related documentation,
registrations and franchises.

“ Interest Payment Date” means (a) with respect to any Base Rate Loarh Berch 31, June 30, September 30 and Decembefr 31 o
each year, commencing on the first such date taraafter the date on which such Loan is made, bBjhaith respect to any Eurodollar Rate
Loan, the last day of each Interest Period applkctibthe Borrowing of which such Loan is a part.

“ Interest Period” means, with respect to any Eurodollar Rate Bomgwthe period commencing on the date of suchdgairrg and
ending on the numerically
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corresponding day in the calendar month that is ttme or three months thereafter, as selected &Btirrower in the applicable Funding
Notice or Conversion/Continuation Noticprovidedthat (a) if an Interest Period would end on a deaf is not a Business Day, such Interest
Period shall be extended to the next succeedinBss Day unless no succeeding Business Day ottaueh month, in which case such
Interest Period shall end on the next precedingriggs Day; (b) any Interest Period that commenpeab® last Business Day of a calendar
month (or on a day for which there is no numencatirresponding day in the calendar month at tlteagrsuch Interest Period) shall end on
last Business Day of the last calendar month dfi $oterest Period; and (c) notwithstanding anythimthe contrary in this Agreement, no
Interest Period may extend beyond the Maturity Diate purposes hereof, the date of a Eurodollae Batrowing shall initially be the date on
which such Borrowing is made and thereafter shalhie effective date of the most recent conversiarontinuation of such Borrowing.

“ Interest Rate Determination Date” means, with respect to any Interest Period, tite that is two Business Days prior to the firgt da
of such Interest Period.

“ Internal Revenue Cod€’ means the Internal Revenue Code of 1986, as aeaeindm time to time, or any successor statute.

“ IPO " means the initial underwritten public offering@mmon Equity Interests in the Borrower pursuardrt effective registration
statement filed with the SEC pursuant to the S&esrAct.

“ JPMCB " as defined in the preamble hereto.

“ Lender ” means each Person listed on Schedule 2.01 andthay Person that shall have become a party hptesuant to an
Assignment Agreement, other than any such Perstrstall have ceased to be a party hereto pursmant Assignment Agreement.

“ Lien " means, with respect to any asset, (a) any mogtgaeed of trust, lien, pledge, hypothecation, ghasecurity interest or other
encumbrance on, in or of such asset, any agreemendvide any of the foregoing, and (b) the ins¢x& a vendor or a lessor under any
conditional sale agreement, capital lease orrélention agreement (or any financing lease hastuigstantially the same economic effect as
of the foregoing) relating to such asset.

“ Limited Confidential Information ” means (a) to the extent constituting Confidertiébrmation, information regarding the credit
support available for the amended and restated lamfacility established hereunder, includingriseand Guarantees, if any, and
(b) information regarding the consolidated leveregg® or the corporate rating of the Borrowemiify.

“ Loan " means a loan made by a Lender to the Borrowesyant to Section 2.01(a).
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“ Margin Stock " as defined in Regulation U of the Board of Gowe®, as in effect from time to time.

“ Material Adverse Effect” means any event or condition that has resultedjauld reasonably be expected to result in, a rizdte
adverse effect on the business, operations, afiabifities or financial condition of the Borrowend the Subsidiaries, taken as a whole.

“ Material Domestic Subsidiary” means a Material Subsidiary that is also a Doné&atbsidiary.

“ Material Indebtedness” means Indebtedness (other than the Loans anda@Giess under the Credit Documents), or obligations
respect of one or more Hedge Agreements, of anyoongore of the Borrower and the Subsidiaries imggregate principal amount of
$200,000,000 or more. For purposes of determiniageMal Indebtedness, the “principal amount” of didigations of the Borrower or
Subsidiary in respect of any Hedge Agreement attiamy shall be the maximum aggregate amount (gieiifect to any netting agreements)
that the Borrower or such Subsidiary would be remflito pay if such Hedge Agreement were terminatesdich time.

“ Material Subsidiary " means (a) each Subsidiary that owns any IntellEd®roperty material to the conduct of the busiredshe
Borrower and the Subsidiaries, taken as a who}esdbh other Subsidiary that (i) has total assmisleo or greater than 5% of total assets of
the Borrower and its Subsidiaries, in each casa consolidated basis (calculated as of the moshtdiscal period with respect to which the
Administrative Agent shall have received finangtitements required to be delivered pursuant toddscs.01(a) or (b) (or if prior to delivery
of any financial statements pursuant to such Sestithen calculated as of the end of and for thegef four consecutive Fiscal Quarters r
recently ended prior to the Original Closing Ddteg “ Required Financial Information )) or (ii) has revenue equal to or greater than&@%
the revenue of the Borrower and its Subsidiariegaich case on a consolidated basis (calculategfénence to the Required Financial
Information) and (c) solely for purposes of clagseor (f) of Article 7, each other Subsidiary tiethe subject of an Event of Default under
one or more of such clauses and that, when sucidaty’s consolidated total assets and consolitleggenue are aggregated with the
consolidated total assets or consolidated reveasiapplicable, of each other Subsidiary that isstligect of an Event of Default under one or
more such clauses, would constitute a Material idrg under clause (b).

“ Maturity Date " means, with respect to any Lender, (i) the tlainthiversary of the initial Funding Date or (ii) suater day to which
the Maturity Date may be extended with respectutdhd_ender pursuant to Section 2.09(c).

“ Moody’s " means Moody'’s Investor Services, Inc., or anycgssor to its rating agency business.
“ Multiemployer Plan " means any Employee Benefit Plan that is a “moipoyer plan” as defined in Section 3(37) of ERISA.
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“ NAIC " means The National Association of Insurance Cossioners, or any successor thereto.
“ Non-Consenting Lender” as defined in Section 2.19.

“ Non-Public Information ” means information that has not been disseminiatednanner making it available to investors gelhera
within the meaning of Regulation FD.

“ Non-US Lender” as defined in Section 2.16(c).

“ Non-US Subsidiary” means any Subsidiary that is not organized uttaetaws of the United States of America, any Stageeof, or
the District of Columbia.

“ Note” means any promissory note executed and delivieredly Lender pursuant to Section 2.04(c).
“ Notice of Change in Control” as defined in Section 2.11(b).

“ Obligations " means all monetary obligations of every natureaéh Credit Party under this Agreement and therdinedit
Documents, whether for principal, interest (inchglinterest which, but for the filing of a petitiombankruptcy with respect to such Credit
Party, would have accrued on any Obligation, whetieot a claim is allowed against such Credityr such interest in the related
bankruptcy proceeding), fees, expense reimburseaiigiations, Indemnified Liabilities and indemiaiition.

“ Organizational Documents” means (a) with respect to any corporation, itsiteate or articles of incorporation, as amendeaul its
by-laws, as amended, (b) with respect to any limit@dr@rship, its certificate of limited partnershig, amended, and its partnership agreer
as amended, (c) with respect to any general patiipgrits partnership agreement, as amended, avdt{drespect to any limited liability
company, its articles of organization, as amendad,its operating agreement, as amended. In thre aag term or condition of this Agreem
or any other Credit Document requires any Orgaimnat Document to be certified by a secretary afesbr similar governmental official, the
reference to any such “Organizational Documentligirdy be to a document of a type customarily ified by such governmental official.

“ Original Closing Date” means February 28, 2012.
“ Original Credit Agreement " as defined in the preamble hereto.
“ Participant Register” as defined in Section 9.06(g)(iv).

“ PATRIOT Act " means the Uniting and Strengthening America byviling Appropriate Tools Required to Intercept @iostruct
Terrorism Act (Title Il of Pub. L. 107-56).
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“ PBGC " means the Pension Benefit Guaranty Corporatiomng successor thereto.

“ Pension Plan” means any Employee Benefit Plan, other than aiktuployer Plan, that is subject to Section 41thefinternal
Revenue Code or Section 302 of ERISA.

“ Permitted Encumbrances” means:

(a) Liens imposed by law for Taxes that are notdygt or are being contested in compliance withiG&e&.03;

(b) carriers’, warehousemen’s, mechanics’, matagal’s, repairmen’s and other like Liens imposeddy (other than any Lien
imposed pursuant to Section 430(k) of the InteRmlenue Code or ERISA or a violation of Section d8the Internal Revenue Code),
arising in the ordinary course of business andraggwbligations that are not overdue by more tBamlays;

(c) pledges and deposits made in the ordinary ecafrbusiness in compliance with workers’ compeansatnemployment
insurance and other social security laws;

(d) deposits to secure the performance of biddetmntracts, leases, statutory obligations, suetiyappeal bonds, performance
bonds and other obligations of a like nature;

(e) judgment liens in respect of judgments thahdbconstitute an Event of Default under clauseo{djrticle 7;

() easements, zoning restrictions, rightsa@fy and similar encumbrances on real property iragdiy law or arising in the ordina
course of business that do not secure any monekdigations and do not materially detract from Wadue of the affected property or
interfere with the ordinary conduct of businesshef Borrower or any Subsidiary;

(g) banker’s liens, rights of setoff or similarlitg and remedies as to deposit accounts or othdsfmaintained with depository
institutions;providedthat such deposit accounts or funds are not estedulior deposited for the purpose of providingatetal for any
Indebtedness and are not subject to restrictiorecoass by the Borrower or any Subsidiary in exoé#isose required by applicable
banking regulations; and

(h) Liens arising by virtue of Uniform Commerciab@e financing statement filings (or similar filingader applicable law)
regarding operating leases entered into by theddar and the Subsidiaries in the ordinary courdausiness.
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“ Permitted Entity " shall mean with respect to a Person (a) a trist\sfor the benefit of (i) such Person, (ii) omemore Family
Members of such Person and/or (iii) any other PeechiEntity of such Person, (b) any general pastmipr limited partnership, limited liability
company, corporation or other entity exclusivelynea by (i) such Person, (ii) one or more Family Ndens of such Person and/or (iii) any
other Permitted Entity of such Person, (c) any ithiale trust, corporation or other entity creatgdsbch Person that is exempt from taxation
under Section 501(c)(3) of the Internal RevenueeCadd any successor entity that is exempt fromti@x under Section 501(c)(3) upon a
conversion of a charitable trust to such successtty and (d) the heirs, executors, administratonsersonal representatives upon the death c
such Person or upon the incompetency or disalufisuch Person for purposes of the protection aadagement of such Person’s assets.

“ Permitted Holders” means (i) each of the Persons identified on Scleetldil and any Affiliate or Permitted Transferesr¢iof, (i) an
Permitted Transferee of a Person that has becdPeenaitted Holder hereunder, (iii) each natural pensho transferred Equity Interests of
Borrower to a Permitted Transferee that is or bexomPermitted Holder pursuant to subclauses (i))af this definition, or (iv) a Person of
which the Borrower is a direct or indirect whollywoed Subsidiary.

“ Permitted Subordinated Indebtedness means Indebtedness of the Borrower (and, if @pplie, related Guarantees of the Subsidiary
Guarantors) that satisfies each of the followinguieements: (a) such Indebtedness is by its tetersiinated to the Obligations on terms
customary at the time for publicly offered suboeded Indebtedness (which terms shall include at kb terms set forth in Exhibit H); (b) the
stated final maturity of such Indebtedness is adiier than the date 180 days after the MaturityeDand such Indebtedness is not subject to
any conditions that could result in such statedlfinaturity occurring on a date that precedes #ie @80 days after the Maturity Date (it being
understood that acceleration or mandatory repaypespayment, redemption or repurchase of suchbtedaeess upon the occurrence of an
event of default, asset sale or a change in cositral not be deemed to constitute a change istdted final maturity thereof); (c) such
Indebtedness is not subject to any amortizationiregent (other than nominal amortization not toeed 3% per annum of the original
outstanding principal amount of such Indebtednasd)is not required to be repaid, prepaid, redeemepdrchased or defeased, whether or
or more fixed dates, upon the occurrence of onmaae events or at the option of any holder thefer€ept, in each case, upon the occurrence
of an event of default, asset sale or a changeritral) prior to the date 180 days after the MayubDate; (d) such Indebtedness is not
Guaranteed by any Subsidiary that is not a Subgi@aarantor, and any Guarantee by a Subsidiasydf Indebtedness is subordinated to th
Obligations on the same terms as such Indebtedaedgg) such Indebtedness is not secured by amydri any asset of the Borrower or any
Subsidiary.

“ Permitted Transferee” means, with respect to a Person, (i) one or nmbmeich Person’s Family Members, and (ii) any Paedi
Entity of such Person.
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“ Person” means natural persons, corporations, limitedrgaghips, general partnerships, limited liabiliyrgpanies, limited liability
partnerships, joint stock companies, joint ventuassociations, companies, trusts, banks, truspaaias, land trusts, business trusts or other
organizations, whether or not legal entities, andé&nmental Authorities.

“ Platform " means IntraLinks/IntraAgency, SyndTrak or anotsienilar website or other information platform.

“ Prime Rate” means the rate of interest quoted in the priitied of The Wall Street JournalMoney Rates Section, as the prime rate
(currently defined as the base rate on corporates@osted by at least 75% of the nation’s 30 #rganks), as in effect from time to time. The
Prime Rate is a reference rate and does not neitgsspresent the lowest or best rate actuallyrgbd to any customer. The Administrative
Agent or any other Lender may make commercial laarether loans at rates of interest at, abovestovibthe Prime Rate.

“ Pro Rata Share” means, with respect to any Lender at any time prcentage obtained by dividing (a) the Commitroésuch
Lender at such time by (b) the aggregate Commitsnehall Lenders at such timprovidedthat if the Commitments have terminated or
expired, the Pro Rata Share of each Lender shalktsrmined based upon the Commitments most rgdargffect, giving effect to any
assignments.

“ Public Lenders” means Lenders that do not wish to receive mdteaa-public information with respect to the Borrenythe
Subsidiaries or its or their securities.

“ Refinancing Indebtedness means, in respect of any Indebtedness (t@egiginal Indebtedness”), any Indebtedness that extends,
renews or refinances such Original Indebtednesar(piRefinancing Indebtedness in respect therpofyidedthat (a) the principal amount of
such Refinancing Indebtedness shall not exceefrtheipal amount of such Original Indebtedness pkbg an amount equal to unpaid
accrued interest and premium thereon plus otheoredle amounts paid, and fees and expenses resomairred, in connection with such
extension, renewal or refinancing and by an amequoal to any existing commitments unutilized thadsr; (b) the stated final maturity of
such Refinancing Indebtedness shall not be eaaliet the weighted average life to maturity of sReffinancing Indebtedness shall not be
shorter, than that of such Original Indebtednesd,saich stated final maturity shall not be subjeeny conditions that could result in such
stated final maturity occurring on a date that pdes the stated final maturity of such Originaldini@dness (it being understood that
acceleration or mandatory repayment, prepaymetémgtion or repurchase of such Indebtedness ugoodturrence of an event of default,
asset sale or a change in control shall not be dde¢mconstitute a change in the stated final nigittirereof); (c) such Refinancing
Indebtedness shall not be required to be repaighgid, redeemed, repurchased or defeased, whetlogrecor more fixed dates, upon the
occurrence of one or more events or at the opti@ny holder thereof (except, in each case, uperotiturrence of an event of default, asset
sale or a change in control or as and to the estatt repayment, prepayment,
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redemption, repurchase or defeasance would haverbgaired pursuant to the terms of such Origindebtedness) prior to the earlier of (i)
maturity of such Original Indebtedness and (ii) da¢e 180 days after the Maturity Date; (d) sucfif@aecing Indebtedness shall not constitute
an obligation (including pursuant to a Guarantdgny Subsidiary that shall not have been (orhindase of after-acquired Subsidiaries, shall
not have been required to become) an obligor ipeetsof such Original Indebtedness and shall canistan obligation of such Subsidiary only
to the extent of its obligations in respect of sfginal Indebtedness; (e) if such Original Inde=hitess shall have been subordinated to the
Obligations, such Refinancing Indebtedness shsadl bé subordinated to the Obligations on termdasstfavorable in any material respect to
the Lenders; and (f) such Refinancing Indebtedeabhalf not be secured by any Lien on any asset ttiaerthe assets that secured such Oril
Indebtedness (or would have been required to seuate Original Indebtedness pursuant to the teherzof).

“ Register” as defined in Section 2.04(b).
“ Regulation D" means Regulation D of the Board of Governorsnaffect from time to time.

“ Regulation FD” means Regulation FD as promulgated by the SE@utig Securities Act and Exchange Act, as in effem time to
time.

“ Regulation S-K” means Regulation S-K as promulgated by the SEfeuthe Securities Act, as in effect from timeitoe.

“ Related Fund” means, with respect to any Lender that is an invest fund, any other investment fund that investsommercial loar
and that is managed or advised by the same invastdgisor as such Lender or by an Affiliate oftsirmvestment advisor.

“ Related Parties” means, with respect to any Person, such Pergdfilmtes and the directors, officers, partnergmbers, trustees,
employees, controlling persons, agents and advigasch Person and of such Person’s Affiliates.

“ Releas€ means any release, spill, emission, leaking, gamppouring, injection, escaping, deposit, dispodiacharge, dispersal,
dumping, leaching or migration of any Hazardouséviat into the indoor or outdoor environment (irdihg the abandonment or disposal of
any barrels, containers or other closed receptadesining any Hazardous Material), including thevement of any Hazardous Material
through the air, soil, surface water or groundwater

“ Replacement Lender” as defined in Section 2.19.

“ Requisite Lenders” means, at any time, Lenders having Exposures amsednCommitments representing more than 50% dfuheo
the aggregate Exposures and unused Commitmenistatime.
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“ Restricted Junior Payment” means (a) any dividend or other distribution (t¥t& in cash, securities or other property) wittpezt to
any Equity Interests in the Borrower or any Sulasigiand (b) any payment (whether in cash, secsritieother property), including any sinki
fund or similar deposit, on account of the purchasdemption, retirement, acquisition, cancellatoermination of any Equity Interests in 1
Borrower.

“ Revolving Facility ” means the $5,000,000,000 five-year senior unsecrgvolving facility dated as of February 28, 2@b2ong the
Borrower, the lenders party thereto and JPMCB gdasiristrative agent, as amended by Amendment Nioereto dated on or around the
Closing Date (‘Revolving Facility Amendment No. 1”) and as may be further amended, amended andedstaupplemented or otherwise
modified from time to time.

“ Revolving Facility Amendment No. 1" as defined in the definition of “Revolving Fatli”

“ Sale/Leaseback Transactiofi means an arrangement relating to property owneithé Borrower or any Subsidiary whereby the
Borrower or such Subsidiary sells or transfers quciperty to any Person and the Borrower or anysibidry leases such property, or other
property that it intends to use for substantidtky same purpose or purposes as the property stiginsferred, from such Person or its
Affiliates; providedthat any such arrangement entered into within 28 @fter the acquisition of the subject propehigilsnot be deemed to
a “Sale/Leaseback Transaction”.

“ S&P " means Standard & Poor’s, a division of The McGHidik Companies, Inc., or any successor to itsngthgency business.
“ SEC” means the United States Securities and Exchaogen@ission, or any successor thereto.
“ Securities Act” means the Securities Act of 1933, as amended fiom to time, or any successor statute.

“ Solvent” means, with respect to any Credit Party, thadfate date of determination, (a) the sum of suckd@ Party’s debt and other
liabilities (including contingent liabilities) doe®t exceed the present fair saleable value of Suedit Party’s present assets, (b) such Credit
Party’s capital is not unreasonably small in relatio its business as conducted on, or proposkd tmnducted following, such date, (c) such
Credit Party has not incurred and does not interiddur debts and liabilities (including contingéiabilities) beyond its ability to pay such
debts and liabilities as they become due (whetheradurity or otherwise); and (d) such Credit Past{solvent” within the meaning given that
term and similar terms under the Bankruptcy Codkapplicable laws relating to fraudulent transfamd conveyances. For purposes of this
definition, the amount of any contingent liabilay any time shall be computed as the amount thdight of all of the facts and circumstances
existing at such time, represents the amount trareasonably be
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expected to become an actual or matured liabilitggpective of whether such contingent liabilitreset the criteria for accrual under GAAP).

“ Specified Taxes means Taxes (other than any Tax on the overalinteme of any Lender or any Tax imposed under EAY
imposed, levied, collected, withheld or assessedrhwyithin the United States of America or any ficéil subdivision in or of the United States
of America or any other jurisdiction from or to whia payment is made by or on behalf of any Ciredity or by any federation or organizat
of which the United States of America or any suafsgliction is a member at the time of payment,dnly to the extent that any change in law
after the date hereof (in the case of each Lensted| on the signature pages hereof on the Cld3atg) or after the effective date of the
Assignment Agreement pursuant to which such Lestall have become a Lender (in the case of ea@n b#nder) results in an increase in
the rate of such Tax from the rate in effect atdhie hereof or at the date of such Assignmentégent, as the case may h@gvidedthat in
the case of a Lender that shall have become a kgmasuant to an Assignment Agreement, Taxes bleadpecified Taxes only to the extent
such Taxes would have been Specified Taxes wiffertgo such Lender’s assignor).

“ Standard Credit Information ” means (a) information concerning the financiasiion, results of operations and cash flows of the
Borrower and the Subsidiaries (including the HistlrFinancial Statements and any financial statémédelivered pursuant to Section 5.01(a)
or 5.01(b)), any information concerning contingkaibilities and any information concerning commitmteand other exposures that would be
material to determinations concerning creditworisimof the Borrower and the Subsidiaries, (b) aig®, certificate or other document
delivered by the Borrower pursuant to the termthisf Agreement or any other Credit Document andnfoymation concerning compliance by
the Borrower with the terms of this Agreement amel ather Credit Documents (it being understoodtHeravoidance of doubt, that the term
“Standard Credit Information” does not include proddesigns, software and technology, inventiaslg secrets, know-how or other
proprietary information of a like nature).

“ Subsidiary ” means, with respect to any Person, any corparagiartnership, limited liability company, assoiat joint venture or
other business entity of which more than 50% ofttiial voting power of Equity Interests entitleditfvout regard to the occurrence of any
contingency) to vote in the election of the PerapRersons (whether directors, managers, trustegher Persons performing similar
functions) having the power to direct or causedinection of the management and policies thereaf the time owned or controlled, directly
indirectly, by such Person, one or more of the o8wbsidiaries of such Person or a combinatioretifeprovidedthat in determining the
percentage of ownership interests of any Persotralted by another Person, no ownership interegiénnature of a “qualifying share” of the
former Person shall be deemed to be outstandinigsdmtherwise specified, all references herebulosidiaries shall be deemed to refer to
Subsidiaries of the Borrower.

“ Subsidiary Guarantor " means each Domestic Subsidiary that is a pargntba guarantor under the Guarantee Agreement.
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“ Tax ” means any present or future tax, levy, imposty dassessment, charge, fee, deduction or withhgldf any nature and whatever
called, by whomsoever, on whomsoever and wherewposed, levied, collected, withheld or assespaaljidedthat “Tax on the overall net
income” of a Person shall be construed as a refertma tax imposed by the jurisdiction in whichttRerson is organized or in which that
Person’s applicable principal office (and/or, ie ttase of a Lender, its lending office) is locaieth which that Person (and/or, in the case of :
Lender, its lending office) is deemed to be doingibess on all or part of the net income, profitgains (whether worldwide, or only insofar
such income, profits or gains are considered &ean or to relate to a particular jurisdiction,atherwise) of that Person (and/or, in the case o
a Lender, its applicable lending office).

“ Terminated Lender ” as defined in Section 2.19.

“ Transactions” means the execution, delivery and performancednh Credit Party of the Credit Documents to witichto be a party,
the borrowing of Loans by the Borrower and the afsthe proceeds thereof.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suchloaon the Loans
comprising such Borrowing, is determined by refeeeto the Adjusted Eurodollar Rate or the Base .Rate

“ U.S. Lender” as defined in Section 2.16(c).

“ wholly-owned”, when used in reference to a Subsidiary of amg®® means any Subsidiary of such Person all thétEInterests in
which (other than directors’ qualifying shares atiger nominal amounts of Equity Interests thatratgiired to be held by other Persons undet
applicable law) are owned, beneficially and of relgdry such Person, another wholly-owned Subsidiusuch Person or any combination
thereof.

Section 1.02 . Accounting Terms; GAAIEXcept as otherwise expressly provided hereirgaths of an accounting or financial nature
shall be construed in conformity with GAAP as ifeef from time to timeprovidedthat if the Borrower, by notice to the AdministratiAgent,
shall request an amendment to any provision heceeliminate the effect of any change occurringrathe Original Closing Date in GAAP or
in the application thereof on the operation of spvision (or if the Administrative Agent or the®uisite Lenders, by notice to the Borrower,
shall request an amendment to any provision hdoeafuch purpose), regardless of whether any sotibenis given before or after such cha
in GAAP or in the application thereof, then suchyision shall be interpreted on the basis of GAARneeffect and applied immediately befi
such change shall have become effective until satice shall have been withdrawn or such provigiorended in accordance herewith;
provided, furtherthat any obligations relating to a lease that wa®anted for by the Borrower or any of its Subsidsin accordance with
GAAP as an operating lease as of the Original @tpEiate and any operating lease entered into thge®riginal Closing Date by the Borrov
or any of its Subsidiaries that would under GAARraesffect on the Original Closing Date have beecoanted for as an
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operating lease shall be accounted for as obligaitielating to an operating lease and not as Gatese Obligations.

Section 1.03 . Pro Forma CalculationsAll pro forma computations required to be made hder giving effect to any transaction shal
calculated after giving pro forma effect theretodain the case of any pro forma computations nietleunder to determine whether such
transaction is permitted to be consummated hereutwlany other such transaction consummated siecérst day of the period covered by
any component of such pro forma computation andrgrior to the date of such computation) as ifrstransaction had occurred on the first
day of the period of four consecutive Fiscal Quarending with the most recent Fiscal Quarter foich financial statements shall have been
delivered pursuant to Section 5.01(a) or 5.01(b)fror to the delivery of any such financial staents, as of December 31, 2011), and, to th
extent applicable, to the historical earnings aaghdlows associated with the assets acquiredspoded of and any related incurrence or
reduction of Indebtedness, all in accordance witficke 11 of Regulation S-X under the Securitieg.Ac

Section 1.04 . Interpretation.Any of the terms defined herein may, unless thaedrotherwise requires, be used in the singuldner
plural, depending on the reference. Referencesrhrany Article, Section, Schedule or Exhibit sl to an Article or a Section of, or a
Schedule or an Exhibit to, this Agreement, unldbsmwvise specifically provided. The wordatlude”, “ includes” and “ including ” shall be
deemed to be followed by the phraseithout limitation. ” The word “will ” shall be construed to have the same meaning fi@act @s the
word “ shall.” The words “asset’ and “ property ” shall be construed to have the same meaning fiect and to refer to any and all real and
personal, tangible and intangible assets and ptiepeincluding cash, securities, accounts andraottights. The word law ” shall be
construed as referring to all statutes, rules, legguns, codes and other laws (including officiaimgs and interpretations thereunder having the
force of law or with which affected Persons custdm&omply), and all judgments, orders, writs atetrees, of all Governmental Authorities.
A “ breach” of a Credit Document shall include a violationasfy covenant or agreement contained therein dntteezuracy of any
representation contained therein or in any notioeedtificate delivered in connection therewith.l&bs the context requires otherwise, (a) any
definition of or reference to any agreement, insint or other document (including this Agreemehglisbe construed as referring to such
agreement, instrument or other document as frora tortime amended, supplemented or otherwise nead{fubject to any restrictions on s
amendments, supplements or modifications set faetkin), (b) any definition of or reference to atgtute, rule or regulation shall be const
as referring thereto as from time to time amendagplemented or otherwise modified (including bgcassion of comparable successor laws’
(c) any reference herein to any Person shall betnased to include such Person’s successors arghagsiubject to any restrictions on
assignment set forth herein) and, in the case ypfavernmental Authority, any other Governmentathuity that shall have succeeded to any
or all functions thereof, and (d)the wordkérein”, “ hereof” and “ hereunder”, and words of similar import, shall be construedefer to
this Agreement in its entirety and not to any gatir provision hereof.
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Section 1.05 . Status as Senior Indebtedndsasthe event that the Borrower or any other CrBditty shall at any time issue or have
outstanding any Permitted Subordinated IndebtediiesBorrower shall take or cause such other €Rality to take all such actions as shall
be necessary to cause the Obligations to conssant®r indebtedness (however denominated) in cespesuch Permitted Subordinated
Indebtedness and to enable the Lenders to havexamndise any payment blockage or other remedidtableor potentially available to holds
of senior indebtedness under the terms of suchiRedsubordinated Indebtedness. Without limiting foregoing, the Obligations are hereby
designated as “senior indebtedness” and as “ddsigisenior indebtedness” under and in respectyfratenture or other agreement or
instrument under which any such Permitted Subotdthindebtedness is outstanding and are furthengi such other designations as shall
be required under the terms of any such Permittdbi@linated Indebtedness in order that the Lendesshave and exercise any payment
blockage or other remedies available or potentialigilable to holders of senior indebtedness utideterms of such Permitted Subordinated
Indebtedness.

ARTICLE 2
L oANS

Section 2.01 . Loans.(a) Commitments On not more than two Business Days during the t@iiment Period, subject to the terms and
conditions hereof, each Lender agrees to make Limathe Borrower in an aggregate principal amounttta exceed the amount of such
Lender's Commitment. Amounts repaid or prepaideispect of the Loans may not be reborrowed.

(b) Borrowing Mechanics (i) Each Loan shall be made as part of a Borrgwionsisting of Loans of the same Type made by émglers
proportionately to their respective Pro Rata Shakethe time each Borrowing is made, such Borranshall be in an aggregate minimum
amount of $5,000,000 or an integral multiple ofCRD,000 in excess of that amouptovidedthat a Base Rate Borrowing may be in an
aggregate amount that is equal to the entire udsheslance of the aggregate Commitments in effestict time.

(ii) To request a Borrowing, the Borrower shallidet to the Administrative Agent a fully completadd executed Funding Notice
(A) in the case of a Eurodollar Rate Borrowing, ladér than 12:00 p.m. (New York City time) threesthess Days before the proposed
Funding Date or (B) in the case of a Base Rated®ang, not later than 12:00 p.m. (New York City &jron the proposed Funding Date.
In lieu of delivering a Funding Notice, the Borrawsay give the Administrative Agent telephonic netby the required time of any
proposed Borrowingprovidedthat such telephonic notice shall be promptly comdid in writing by delivery of a fully completedén
executed Funding Notice to the Administrative Agentor before the close of business on the datestltd telephonic notice is given. In
the event of any discrepancy between the telephwstice and the written Funding Notice, the writtemding Notice shall govern.
Promptly upon

26



receipt by the Administrative Agent of a Fundingtide in accordance with this paragraph, the Adniaiive Agent shall notify each
Lender of the details thereof and of the amourstuzh Lender’s Loan to be made as part of the réggdi&orrowing.

(iii) Each Lender shall make the principal amoui¢ach Loan required to be made by it hereundenynFunding Date available
the Administrative Agent not later than (i) 2:00np(New York City time) on such Funding Date if thending Notice for the applicable
Borrowing is delivered less than one Business Dy po such Funding Date and (ii) 12:00 p.m. (Néark City time) on such Funding
Date if the Funding Notice for the applicable Beviag is delivered at least one Business Day podhe Funding Date, in each case by
wire transfer of same day funds in Dollars to thecaint of the Administrative Agent most recentlgideated by it for such purpose by
notice to the Lenders. The Administrative Agentl wibke such Loans available to the Borrower by gityrremitting the amounts so
received, in like funds, to an account of the Baeospecified by the Borrower in the Funding Notice

Section 2.02 . Pro Rata Shares; Availability of Funds) Pro Rata SharesAll Loans on the occasion of any Borrowing shedimade b
the Lenders proportionately to their respective Rata Shares, it being understood that (i) no Leslell be responsible for any default by any
other Lender in such other Lender’s obligation takma Loan requested hereunder and (ii) no Commitofeany Lender shall be increased or
decreased as a result of a default by any otheddren such other Lender’s obligation to make arl_euested hereunder.

(b) Availability of FundsUnless the Administrative Agent shall have beeiifiedtby a Lender prior to the applicable Fundingt®that
such Lender does not intend to make availablegdtiministrative Agent the amount of such Lendédan requested on such Funding Date,
the Administrative Agent may assume that such Lehds made such amount available to the Adminig&r@tgent on such Funding Date and
may, in its sole discretion, but shall not be odliegl to, make available to the Borrower a corredjmgnamount on such Funding Date. In such
event, if a Lender has not in fact made the amotiatich Lendes Loan requested on such Funding Date availalileetédministrative Agen
then the applicable Lender and the Borrower selyeagree to pay to the Administrative Agent forttwdon demand such corresponding
amount with interest thereon, for each day fromiactliding the date such amount is made availabtbe Borrower to but excluding the date
of payment to the Administrative Agent, at (i) retcase of a payment to be made by such Lendeat(@)y time prior to the third Business
Day following the date such amount is made avadlablthe Borrower, the customary rate set by thmifitstrative Agent for the correction of
errors among banks and (B) thereafter, the Base &tdii) in the case of a payment to be made byBbrrower, the interest rate applicable
hereunder to Base Rate Loans. If such Lender paysamount to the Administrative Agent, then sutioant shall constitute such Lender’s
Loan included in the applicable Borrowing. Nothimgrein shall be deemed to relieve any Lender fitsrohiligation to fulfill its Commitment
or to prejudice any
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rights which the Administrative Agent, any Lendeitloe Borrower may have against any Lender asidtrelsany default by such Lender
hereunder.

Section 2.03 . Use of Proceed3.he Borrower shall use the proceeds of the Loaffigrtd tax withholding and remittance obligations
arising upon the vesting and settlement of restistock units in connection with the Borrower'©IBr to reimburse the Borrower for paying
such tax withholding and remittance obligations.pdotion of the proceeds of any Loan will be ugedity manner that entails a violation of
Regulation U or X of the Board of Governors.

Section 2.04 . Evidence of Debt; Register; Notéa) Lender's Evidence of DebEach Lender shall maintain records evidencing the
Obligations of the Borrower owing to such Lendacluding the principal amount of the Loans madeibogh Lender and each repayment and
prepayment in respect thereof. Such records magdady any Lender shall be conclusive and bindimghe Borrower, absent manifest error;
providedthat the failure to maintain any such records,myr @rror therein, shall not in any manner affeet dbligation of the Borrower to pay
any amounts due hereunder in accordance with thestef this Agreemengrovidedfurther that, in the event of any inconsistencygsn the
records maintained by any Lender and the recordistaiaed by the Administrative Agent, the recordsh@ Administrative Agent shall
govern.

(b) Register. The Administrative Agent shall maintain at onatsfoffices records of the names and addresstmdfenders, and the
Commitment of, and principal amount of the Loansngto, each Lender from time to time (th&&gister”). The entries in the Register shall
be conclusive and binding on the Borrower and éactder, absent manifest error. The Register sleadivailable for inspection by the
Borrower or any Lender (with respect to any enétating to such Lender's Commitment or Loans) gtr@asonable time and from time to
time upon reasonable prior notice. The Borroweebgdesignates the Administrative Agent to servihaforrower’s agent solely for
purposes of maintaining the Register as providdtlimSection 2.04 and agrees that, to the extenftministrative Agent serves in such
capacity, the Administrative Agent and its ReldBadties shall constitute “Indemnitees”.

(c) Notes. Upon request of any Lender that Loans made bg #videnced by a promissory note, the Borrowdt phepare, execute and
deliver to such Lender a promissory note payabkuti Lender (or, if requested by such Lenderubhd ender and its registered assigns),
which shall be in a form approved by the Administ@ Agent. Each Lender agrees that delivery of sumgh promissory notes shall not be a
condition precedent to the obligations of such lezrtd make a Loan on any Funding Date.

Section 2.05. Interest on Loanga) Subject to Section 2.07, each Loan shall bgarest on the outstanding principal amount theasof
follows:

(i) in the case of a Base Rate Loan, at the Base jptas the Applicable Margin and
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(ii) in the case of a Eurodollar Rate Loan, atAltgusted Eurodollar Rate plus the Applicable Margin

The applicable Base Rate or Adjusted EurodollaeRatll be determined by the Administrative Agand such determination shall be
conclusive and binding on the parties hereto, absanifest error.

(b) The basis for determining the rate of intereish respect to any Loan, and the Interest Periitd mespect to any Eurodollar Rate
Borrowing, shall be selected by the Borrower punsti@a the applicable Funding Notice or Conversianitthhuation Notice delivered in
accordance herewitiprovidedthat there shall be no more than 25 Eurodollar Bareowings outstanding at any time. In the evést t
Borrower fails to specify in the applicable Fundidgtice the Type of the requested Borrowing, tHenrequested Borrowing shall be made as
a Base Rate Borrowing. In the event the Borrowis fa deliver in accordance with Section 2.06 a@sion/Continuation Notice with
respect to any Eurodollar Rate Borrowing priortte €nd of the Interest Period applicable therétn tunless such Borrowing is repaid as
provided herein, at the end of such Interest Pesuadh Borrowing shall be converted into a Base Bateowing. In the event the Borrower
requests the making of, or the conversion to otiosaation of, any Eurodollar Rate Borrowing butiao specify in the applicable Funding
Notice or Conversion/Continuation Notice the Ingtriéeriod to be applicable thereto, the Borrowatl¢fe deemed to have specified an Inte
Period of one month.

(c) Interest on Loans shall accrue on a daily bastsshall be computed (i) in the case of Base Rades, on the basis of a year of 365
days (or 366 days in a leap year) and (ii) in theecof Eurodollar Rate Loans, on the basis of agfe360 days, in each case for the actual
number of days elapsed in the period during whiett¢rues. In computing interest on any Loan, tite df the making of such Loan or the f
day of an Interest Period applicable to such Laath® most recent Interest Payment Date with reégpesuch Loan or, with respect to a
Eurodollar Rate Loan being converted to a Base Raa@, the date of conversion of such EurodollaieR@&an to such Base Rate Loan, as the
case may be, shall be included, and the date oheatyof such Loan or the expiration date of anrbgePeriod applicable to such Loan or, \
respect to a Base Rate Loan being converted to@dBllar Rate Loan, the date of conversion of d8ake Rate Loan to such Eurodollar Rate
Loan, as the case may be, shall be excludexijidedthat if a Loan is repaid on the same day on whichmade, one dag’interest shall accr
on such Loan.

(d) Accrued interest on each Loan shall be payiabderears on each Interest Payment Date applitaldech Loan and on the Maturity
Date;providedthat (i) in the event of any repayment or prepayinoéany Loan (other than a prepayment of a Bage Raan prior to the end
of the Commitment Period), accrued interest orptirecipal amount repaid or prepaid shall be payabl¢he date of such repayment or
prepayment and (ii) in the event of any conversiba Eurodollar Rate Loan prior to the end of therent Interest Period therefor, accrued
interest on such Loan shall be payable on the teffedate of such conversion.
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Section 2.06 . Conversion/Continuatior{a) Subject to Sections 2.05 and 2.14, the Borralvall have the option:
(i) to convert at any time all or any part of angrBwing from one Type to the other Type; or

(ii) to continue, at the end of the Interest Peapglicable to any Eurodollar Rate Borrowing, alboy part of such Borrowing as a
Eurodollar Rate Borrowing and to elect an InteRestiod therefor;

provided, in each case, that at the commencement of eéetest Period for any Eurodollar Rate BorrowingstsBorrowing shall be in
an aggregate amount that is an integral multipl#16800,000 and not less than $5,000,000.

In the event any Borrowing shall have been condestecontinued in accordance with this Section 2n08art, such conversion or continuation
shall be allocated ratably, in accordance withRhe Rata Shares, among the Lenders holding theslaamprising such Borrowing, and the
Loans comprising each part of such Borrowing résgifrom such conversion or continuation shall besidered a separate Borrowing.

(b) To exercise its option pursuant to this Secld6, the Borrower shall deliver a fully completeatt executed Conversion/Continua
Notice to the Administrative Agent no later thanQ®p.m. (New York City time) no later than (i) tre proposed conversion date, in the ¢
of a conversion to a Base Rate Borrowing, or kifee Business Days in advance of the proposed csioméontinuation date, in the case of a
conversion to, or a continuation of, a EurodollatdRBorrowing. In lieu of delivering a Conversionf@inuation Notice, the Borrower may g
the Administrative Agent telephonic notice by tlkguired time of any proposed conversion/continmafioovidedthat such telephonic notice
shall be promptly confirmed in writing by deliveoy a fully completed and executed Conversion/Cargiion Notice to the Administrative
Agent on or before the close of business on the i@t such telephonic notice is given. In the ee¢any discrepancy between the telephonic
notice and the written Conversion/Continuation Betithe written Continuation/Conversion Notice bgalern. A Conversion/Continuation
Notice for conversion to, or continuation of, anyr&dollar Rate Borrowing shall be irrevocable od after the Interest Rate Determinat
Date with respect to the Interest Period requestedeemed requested, for such Borrowing, and tireoBer shall be bound to effect a
conversion or continuation in accordance therewith.

(c) Notwithstanding anything to the contrary herdimn Event of Default under clause (a), (e)fpof Article 7 or, at the request of the
Requisite Lenders, any other Default or Event dfaiDk shall have occurred and is continuing, theroatstanding Borrowing may be
converted to or continued as a Eurodollar Rate @®wuirrg.

Section 2.07 . Default Interestlf an Event of Default under clause (a), (e) onffArticle 7 or, at the request of the Requisitmnters, an
other Event of Default
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shall have occurred, then, from and after the dathe occurrence thereof and for so long as swemeEof Default is continuing, the principal
amount of all Loans outstanding and, to the expenmitted by applicable law, all interest paymeh&seon and all fees and other amounts
owing hereunder shall bear interest (including pegition interest in any proceeding under the Baptcy Code or other applicable bankrug
laws), payable on demand, (a) in the case of tistanding principal of any Loan, at a rate thdit% per annum in excess of the interest rate
otherwise applicable hereunder to such Loan anth(&l) other cases, at a rate (computed on this lods year of 360 days for the actual
number of days elapsed) that is 1% per annum iessxof the interest rate that would be applicabteimder to a Base Rate Loan. Payment o
acceptance of the increased rates of interestgedwvior in this Section 2.07 is not a permitte@ralative to timely payment and shall not
constitute a waiver of any Event of Default or thise prejudice or limit any rights or remediegtud Administrative Agent or any Lender.

Section 2.08 . Fees(a) The Borrower agrees to pay to the Administeathgent for the account of each Lender a commitrfemtwhich
shall accrue at a rate equal to .10% per annurheddily unused amount of the Commitment of suaidee from and after the Closing Date
and including the Commitment Termination Date. @&dmmitment fees shall be calculated on the basisyafar of 360 days for the actual
number of days elapsed. Accrued commitment fedstsl@ayable (i) quarterly in arrears during then@nitment Period, on
March 31, June 30, September 30 and December Bimeacing with the first such date to occur after @osing Date, (ii) on the
Commitment Termination Date and (iii) in the ca$amy commitment fees accrued for the account gflander that shall have exercised its
right referred to in Section 2.11(b), on the dae €ommitment of such Lender terminates in accaavith such Section.

(b) The Borrower agrees to pay to the Administethgent for the ratable account of each Lendending fee equal to 0.15% of the
aggregate principal amount of the Loans requestaéBorrower and funded on any Funding Date, tvfimding fee shall be due and
payable on the applicable Funding Date.

Section 2.09 . Extension, Termination and Reduction of Commitmém) Unless previously terminated, (i) the Committseshall
automatically terminate on the Commitment TermmaDate and (ii) the Commitment of each Lender #hail have exercised its right
referred to in Section 2.11(b) shall automaticéiyminate as provided in such Section.

(b) The Borrower may, upon not less than three fiizgs Days’ prior written notice (or telephonic netpromptly confirmed by delivery
of written notice) thereof to the Administrative &g, at any time terminate in whole or from timeitoe permanently reduce in part, without
premium or penalty, the Commitmenpspvidedthat any such partial reduction of the Commitmehtzll be in an integral multiple of
$1,000,000 and not less than $5,000,000. Eachrsutate shall be irrevocable and shall specify ttiective date (which shall be a Business
Day) of such termination or reduction and the amadimny partial reductiomrovidedthat a notice of termination or reduction of the
Commitments may state that such notice is conditiarn the occurrence of one or more events spédiferein, in which case
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such notice may be revoked by the Borrower (byceatb the Administrative Agent on or prior to theesified effective date) if such condition
is not satisfied. Promptly following receipt of asych notice, the Administrative Agent shall advtse Lenders of the details thereof. Any
partial reduction of the Commitments pursuant te faragraph shall reduce the Commitments of thnelées ratably, in accordance with the
Pro Rata Shares.

(c) The Maturity Date may be extended on up to dweasions, but not more than once per calendar iyetire manner set forth in this
subsection (c) for a period of one year from théuvity Date then in effect. If the Borrower wishesrequest an extension of the Maturity D
the Borrower shall give written notice to that efféeo the Administrative Agent no later than onaryprior to the Maturity Date then in effect,
whereupon the Administrative Agent shall promptbtify each of the Lenders of such request. Eactdeewill use its best efforts to respond
to such request, whether affirmatively or negativak it may elect in its sole and absolute dismnetvithin 20 days of such notice to the
Administrative Agent. Any Lender not respondingstech request within such time period shall be deetméave responded negatively to s
request. Subject to receipt by the AdministratigeAt of counterparts of a duly executed extensipaenent in form satisfactory to the
Administrative Agent and the Borrower (afEktension Agreement’), the Maturity Date shall be extended to thetfasniversary of the
Maturity Date then in effect. The Borrower may reguthe Lenders that do not elect to extend thaeifitptDate to assign their Commitment:
their entirety to one or more financial institutiopursuant to Section 9.06, which assignees witatp extend the Maturity Date. If any Len
rejects, or is deemed to have rejected, the Borrewequest to extend the Maturity Date, thenhi¥ tAgreement shall terminate on the
Maturity Date then in effect with respect to suanHter and (ii) the Borrower shall pay to such Leradesuch Maturity Date any amounts due
and payable to such Lender on such date.

Section 2.10 . Repayment of Loan$o the extent not previously paid, all Loans sbelldue and payable on the Maturity Date.

Section 2.11 . Prepayments of Loan&) Voluntary Prepayments(i) The Borrower may, at any time and from tirnditne, without
premium or penalty but subject to Section 2.14{gdpay any Borrowing in whole or in paptovidedthat each partial voluntary prepayment of
any Borrowing shall be in an aggregate amountithah integral multiple of $1,000,000 and not [ $5,000,000.

(il) To make a voluntary prepayment pursuant toti®e.11(a)(i), the Borrower shall notify the Admstrative Agent not later the
12:00 p.m. (New York City time) (A) on the dategyEpayment, in the case of prepayment of Base Rat®wings, or (B) at least three
Business Days prior to the date of prepaymenténcase of prepayment of Eurodollar Rate BorrowiBggeh such notice shall specify
the prepayment date (which shall be a Business Bxagthe principal amount of each Borrowing or jporthereof to be prepaid, and
may be given by telephone or in writing (and, et by telephone, shall promptly be confirmed iiting). Each such notice shall be
irrevocable, and the principal amount of each Being
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specified therein shall become due and payablé®prtepayment date specified thergirgvidedthat, if a notice of voluntary prepaym
is given in connection with a conditional noticetefmination of the Commitments as contemplate@égtion 2.09, then such notice of
prepayment may be revoked if such notice of tertionds revoked in accordance with Section 2.09nfjtly following receipt of any
such notice, the Administrative Agent shall advtse Lenders of the details thereof.

(b) Change in Control Termination/Put RighPromptly upon any Authorized Officer of the Baser obtaining knowledge of the
occurrence of a Change in Control, the Borrowell slediver to the Administrative Agent and the Lemsl a certificate of an Authorized Offic
of the Borrower setting forth the details thereod aeferring to the right of the Lenders under Séstion 2.11(b) (the Notice of Change in
Control ). In the event the Notice of Change in Contradlbhave been delivered by the Borrower, each Lesball have the right to require
that (i) the Commitment, if any, of such Lendemerate in whole and (ii) the Borrower prepay altstanding Loans of such Lender, which
right may be exercised by written notice therediveéeed to the Borrower (with a copy to the Admingtive Agent) not later than the 45th day
following the date on which the Notice of Change&Ciontrol shall have been delivered by the Borrofitdreing understood that any Lender
shall have failed to exercise such right as séhfabove shall be deemed to have waived such rilghthe event that any Lender shall have
exercised such right as set forth above, (i) theddeer shall prepay, without premium or penalty bubject to Section 2.14(c), all the
outstanding Loans of such Lender and (ii) the Commnt of such Lender shall automatically termiriate/hole, in each case on the date that
is the 60th day following the date on which theib®bf Change in Control shall have been delivéngthe Borrower.

Section 2.12 . General Provisions Regarding Paymeif#.All payments by the Borrower of principal, irést, fees and other Obligations
shall be made in Dollars in same day funds, witldaiense, recoupment, setoff or counterclaim aeel éf any restriction or condition. All st
payments shall be delivered not later than 3:00 fiNaw York City time) on the date due to such artas may be designated by the
Administrative Agent for the account of the Persenttled theretoprovidedthat payments made pursuant to Sections 9.02 &3dsfall be
made directly to the Persons entitled thereto. Ath@inistrative Agent shall distribute any paymesteaived by it hereunder for the account of
any other Person to the appropriate recipient ptiynfigllowing receipt thereof.

(b) All payments in respect of the principal amoahéany Loan (other than a prepayment of a Base Radn prior to the end of the
Commitment Period) shall be accompanied by paymeatcrued interest on the principal amount beamaid or prepaid, and all such
payments (and, in any event, any payments in régpeny Loan on a date when interest is due agdiga with respect to such Loan) shall be
applied to the payment of interest then due andplaybefore application to principal.

(c) Each repayment or prepayment of a Borrowingteder shall be allocated ratably, in accordantie their respective Pro Rata
Shares, among the
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Lenders holding Loans included in the repaid oppi@ Borrowing, it being understood that this paaptp shall not apply to any prepayment
made pursuant to Section 2.11(b).

(d) Notwithstanding the foregoing provisions hereébény Affected Lender makes Base Rate Loangindf its Pro Rata Share of any
Eurodollar Rate Loans, all payments and prepaynadrsincipal that would otherwise have been agpterepay the Eurodollar Rate Loans
that would have been made by such Lender or theected Eurodollar Rate Loans of such Lender shateiad be applied to repay the Base
Rate Loans made by such Lender in lieu of, or tegufrom the conversion of, such Eurodollar Ratanhs.

(e) Whenever any payment to be made hereunderesfect to any Loan shall be stated to be duedaty #hat is not a Business Day,
such payment shall be made on the next succeedisigp@ss Day, and, in the case of any payment axrmierest, interest thereon shall be
payable for the period of such extension.

(H Any payment hereunder by or on behalf of therBaver that is not received by the Administrativgeht in same day funds prior to
3:00 p.m. (New York City time) on the date due Ehaldeemed to have been received, for purposesnoputing interest and fees hereunder
(including for purposes of determining applicalilif Section 2.07) on the Business Day next sudogetie date of receipt (or, if later, the
Business Day next succeeding the date the funéévextbecome available funds).

(9) If an Event of Default shall have occurred #mel maturity of the Loans shall have been accadrptirsuant to Article 7, all payments
or proceeds received by the Administrative Agemebrder in respect of any of the Obligations shalapplied, first, to the payment of all fees
and other amounts owing to the Administrative Ag@mits capacity as such), and, second, to thergxf any excess of such payment or
proceeds, to the payment of all other Obligatiandtie ratable benefit of the Guaranteed Partiéezhthereto.

Section 2.13 . Ratable Sharindf any Lender shall, whether by voluntary paymemtough the exercise of any right of set-off or lkers
lien, by counterclaim or cross action, by the ecdanent of any right under the Credit Documentstemvise or as adequate protection of a
deposit treated as cash collateral under the BatkyCode, receive payment in respect of any goadcinterest or commitment fees then due
and owing to such Lender hereunder or under ther @hedit Documents (collectively, thedAfgregate Amounts Dué€’ to such Lender)
resulting in such Lender receiving payment of atgeproportion of the Aggregate Amounts Due tchduender than the proportion received
by any other Lender in respect of the Aggregate émt® Due to such other Lender, then the Lendeiviegesuch proportionately greater
payment shall (a) notify the Administrative Agentdaeach other Lender of the receipt of such payrmedt(b) apply a portion of such payment
to purchase (for cash at face value) participatioribe Aggregate Amounts Due to the other Lenderthat all such payments of Aggregate
Amounts Due shall be shared by all the Lenderdhaia accordance with the Aggregate Amounts Duthém;providedthat, if all or part of
such proportionately greater
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payment received by such purchasing Lender is #ftererecovered from such Lender upon the bankyupteceorganization of the Borrower
otherwise, those purchases shall be rescindedchamalirchase prices paid for such participation8 Beaeturned to such purchasing Lender
ratably to the extent of such recovery, but withiotérest. The Borrower expressly consents to ¢hegbing arrangement and agrees that any
holder of a participation so purchased may exeiigeand all rights of banker’s lien, consolidatieat-off or counterclaim with respect to any
and all monies owing by the Borrower to such holdi¢h respect thereto as fully as if such holderenawed the amount of the participation
held by such holder. The provisions of this Sec#dB8 shall not be construed to apply to (i) anynpant made by the Borrower pursuant to

in accordance with the express terms of this Agezgr{including any payment made by the Borrowearty Lender as a result of such Lender
exercising its right under Section 2.11(b)) or &iijy payment obtained by any Lender as consider&tiothe assignment of or sale of a
participation in any of its Loans or other Obligsis owing to it.

Section 2.14 . Making or Maintaining Eurodollar Rate Loan@&) Inability to Determine Applicable Interest Ratk, on or prior to any
Interest Rate Determination Date with respect tplaterest Period for any Eurodollar Rate Borrowitige Administrative Agent shall have
determined (which determination shall be conclusing binding on the parties hereto, absent marefest) that by reason of circumstances
affecting the London interbank market adequatefaimaneans do not exist for ascertaining the Adjd€urodollar Rate for such Interest
Period, then the Administrative Agent shall givempt notice (which may be telephonic) thereof ® Borrower and each Lender of such
determination, whereupon (i) no Loans may be mageraconverted to, Eurodollar Rate Loans untihstime as the Administrative Agent
notifies the Borrower and the Lenders that theuritstances giving rise to such notice no longerntexid (ii) any Funding Notice or
Conversion/Continuation Notice given by the Borrowh respect to the Loans in respect of whichhsdetermination was made shall be
ineffective.

(b) lllegality or Impracticability of Eurodollar Ratedans. In the event that on any date any Lender shatt laetermined (which
determination shall be conclusive and binding uglbparties hereto) that the making, maintainingantinuation of its Eurodollar Rate Loans
(i) has become unlawful as a result of compliancsuxh Lender in good faith with any applicable k@wwould conflict with any treaty,
governmental rule, regulation, guideline or ordet maving the force of law even though the failtr&omply therewith would not be unlawfi
or (ii) has become impracticable as a result otiogencies occurring after the date hereof whichemaly and adversely affect the London
interbank market or the position of such Lendahat market, then, and in any such event, such éresithll be an Affected Lender” and it
shall on that day give notice (by facsimile or biephone confirmed in writing) to the Borrower @hd Administrative Agent of such
determination (which notice the Administrative Agehall promptly transmit to each other Lenderthd Administrative Agent receives (A) a
notice from any Lender pursuant to clause (i) efpheceding sentence or (B) a notice from Lendenstituting the Requisite Lenders pursuan
to clause (ii) of the preceding sentence, therh@)bligation of such Lender (or, in the case nbtce referred to in clause
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(B) above, the Lenders) to make Loans as, or tvedhoans to, Eurodollar Rate Loans shall be sudgé until such notice shall have been
withdrawn by such Lender (or, in the case of aaeoteferred to in clause (B) above, Lenders caristg the Requisite Lenders), (2) to the
extent any such naotice relates to a Eurodollar Raéa or Loans then being requested by the Borrguesuant to a Funding Notice or a
Conversion/Continuation Notice, such Lender (otthim case of a notice referred to in clause (Byapthe Lenders) shall make such Loan or
Loans as (or continue such Loan or Loans as orarpsuch Loan or Loans to, as the case may beya Rate Loan or Loans, (3) such
Lender’s (or, in the case of a notice referrechtolause (B) above, the Lenders’) obligation tontain outstanding Eurodollar Rate Loans (the
“ Affected Loans”) shall be terminated at the earlier to occurtef €xpiration of the Interest Period then in efieith respect to the Affected
Loans or when required by law and (4) the Affedtedns shall automatically convert into Base Ratarioon the date of such termination.
Notwithstanding the foregoing, to the extent a dateation by an Affected Lender or the Requisitediers as described above relates
Eurodollar Rate Loan then being requested by thedBe@r pursuant to a Funding Notice or a Conver§lontinuation Notice, the Borrower
shall have the option, subject to the provisionSeétion 2.14(c), to rescind such Funding NoticEoanversion/Continuation Notice as to all
Lenders by giving written notice (or telephonicinetpromptly confirmed in writing) to the Adminiative Agent of such rescission on the date
on which the Affected Lender or the Requisite Lasdgve notice of its or their determination asalided above (which notice of rescission
the Administrative Agent shall promptly transmittte Lenders).

(c) Compensation for Breakagé& he Borrower shall compensate each Lender fdosdles, costs, expenses and liabilities that kaole!
may sustain in the event (i) a borrowing of anydélmilar Rate Loan does not occur on a date spddifierefor in any Funding Notice given by
the Borrower (other than as a result of a failyrestoich Lender to make such Loan in accordanceitsitbbligations hereunder), (ii) a
conversion to or continuation of any Eurodollardaban does not occur on a date specified theiefany Conversion/Continuation Notice
given by the Borrower, (iii) any payment of anyrmipal of any Eurodollar Rate Loan other than anl#ist day of an Interest Period applicable
thereto (including as a result of an Event of D#faua Change in Control), (iv) the conversioraofy Eurodollar Rate Loan other than on the
last day of an Interest Period applicable ther@fothe assignment of any Eurodollar Rate Loan roth&n on the last day of an Interest Period
applicable thereto as a result of a request bBtreower pursuant to Section 2.19 or (vi) a prepeghof any Eurodollar Rate Loan does not
occur on a date specified therefor in any noticprepayment given by the Borrower. Such loss, @giense or liability to any Lender shall be
deemed to include an amount determined by suchdreande the excess, if any, of (A) the amounntdrest that would have accrued on the
principal amount of such Loan had such event notioed, at the Adjusted Eurodollar Rate that wdwdde been applicable to such Loan (but
not including the Applicable Margin applicable tb&r), for the period from the date of such everih#last day of the then current Interest
Period therefor (or, in the case of a failure torba, convert or continue, for the period that wbhbve been the Interest Period for such Loan
over (B) the amount of interest that would accroesach principal amount for such period at therggerate which such Lender would
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bid were it to bid, at the commencement of suclogefor Dollar deposits of a comparable amount padod from other banks in the London
interbank market. To request compensation undsipiduiagraph, a Lender shall deliver to the Borrcaveertificate setting forth in reasonable
detail any amount or amounts that such Lendertilezhto receive pursuant to this paragraph, wiaettificate shall be conclusive and binding
absent manifest error. The Borrower shall pay dueider the amount shown as due on any such catéfigithin 10 days after receipt thereof.

(d) Booking of Eurodollar Rate Loans\ny Lender may make, carry or transfer EuroddRate Loans at, to or for the account of any of
its branch offices or the office of any Affiliaté such Lender.

(e) Assumptions Concerning Funding of Eurodollar Ratars. Calculation of all amounts payable to a Lendetaurthis Section 2.14
and under Section 2.15 shall be made as thoughlsrater had actually funded each of its relevanbBollar Rate Loans through the purct
of a Eurodollar deposit bearing interest at the oddtained pursuant to clause (i) of the definiaddjusted Eurodollar Rate in an amount
equal to the amount of such Eurodollar Rate Loahteving a maturity comparable to the relevantragtPeriod and through the transfer of
such Eurodollar deposit from an offshore officeso€h Lender to a domestic office of such Lendeéh@United States of Americprovided
that each Lender may fund each of its EurodolldeRaans in any manner it sees fit and the foreggassumptions shall be utilized only for
the purposes of calculating amounts payable utieSection 2.14 and under Section 2.15.

Section 2.15. Increased Costs; Capital Adequa¢g) Compensation for Increased Costs and Tax&sbject to the provisions of
Section 2.16 (which shall solely govern with reggeany Taxes imposed on or with respect to alyyrmt made by or on account of any
obligation of any Credit Party under any Credit oent), in the event that any Lender shall deteenfivhich determination shall, absent
manifest error, be conclusive and binding upopaities hereto) that any Change in Law: (i) sukjscch Lender (or its applicable lending
office) to any additional Tax (other than any Taxtbe overall net income of such Lender) with respe this Agreement or any of the other
Credit Documents or any of its Loans or obligatibeseunder or thereunder or any deposits, resevttesy, liabilities or capital attributable
thereto; (ii) imposes, modifies or holds applicadhy reserve (including any marginal, emergencypBmental, special or other reserve),
special deposit, compulsory loan, FDIC insurancsimilar requirement against assets held by, oosieépor other liabilities in or for the
account of, or advances or loans by, or other teadénded by, or any other acquisition of fundsdny office of such Lender (other than any
such reserve or other requirements with respeetitodollar Rate Loans that are reflected in thénd@fn of Adjusted Eurodollar Rate); or
(i) imposes any other condition (other than wiglspect to a Tax matter) on or affecting such Lefaleits applicable lending office) or its
obligations or Loans hereunder or the London irgekomarket; and the result of any of the foregasntp increase the cost to such Lender of
agreeing to make, making or maintaining any Eurdeddétate Loan hereunder or to reduce any amoustwed or receivable by such Lender
(or its applicable lending office) with respectrt®; then, in any such case, the Borrower shalinptly pay to such Lender, upon receipt of
statement referred to in the
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next sentence, such additional amount or amoumtki€i form of an increased rate of, or a differaethod of calculating, interest or otherwise
as such Lender in its sole discretion shall deteenas may be necessary to compensate such Lemdaryfsuch increased cost or reduction ir
amounts received or receivable hereunder. Suchdresidhll deliver to the Borrower (with a copy te thdministrative Agent) a written
statement, setting forth in reasonable detail #@sfor calculating the additional amounts owesduch Lender under this Section 2.15(a),
which statement shall be conclusive and bindingnugdbparties hereto absent manifest error. Suatestent shall be in reasonable detail and
shall certify that the claim for additional amourggerred to therein is generally consistent withtsLender’s treatment of similarly situated
customers of such Lender whose transactions with kender are similarly affected by the changeticumstances giving rise to such
payment, but such Lender shall not be requiredsdase any confidential or proprietary informatitverein. Failure or delay on the part of
Lender to demand compensation pursuant to thisd®eshall not constitute a waiver of such Lendeigit to demand such compensation;
providedthat the Borrower shall not be required to comptnad.ender pursuant to this Section for any iregdacosts or reductions incurred
more than 180 days prior to the date that such é&endtifies the Borrower of the Change in Law giyiise to such increased costs or
reductions and of such Lender’s intention to clammpensation therefoprovidedfurther that, if the Change in Law giving rise tech

increased costs or reductions is retroactive, theri80-day period referred to above shall be ebdéro include the period of retroactive effec
thereof.

(b) Capital Adequacy Adjustmenlf any Lender determines that a Change in Lavargigg capital or liquidity requirements has or Vebu
have the effect of reducing the rate of returnfendapital of such Lender or any corporation cdimigpsuch Lender as a consequence of, or
with reference to, such Lender’s Loans or Commitisi@n other obligations hereunder with respechéoltoans to a level below that which
such Lender or such controlling corporation cowdgidhachieved but for such adoption, effectivengisase in, applicability, change or
compliance (taking into consideration the policgdésuch Lender or such controlling corporation wilgard to capital adequacy and liquidity),
then from time to time, within 10 Business Day®afeceipt by the Borrower from such Lender ofstegement referred to in the next sente
the Borrower shall pay to such Lender such addifiamount or amounts as will compensate such Lemdguch controlling corporation for
such reduction. Such Lender shall deliver to the®eer (with a copy to the Administrative Agentjvaitten statement, setting forth in
reasonable detail the basis for calculating thetmeél amounts owed to Lender under this Sectid® ), which statement shall be conclusive
and binding upon all parties hereto absent manéigst. Such statement shall be in reasonablel @etdishall certify that the claim for
additional amounts referred to therein is genemdlysistent with such Lender’s treatment of sirhjlaituated customers of such Lender whost
transactions with such Lender are similarly affddig the change in circumstances giving rise tdsayment, but such Lender shall not be
required to disclose any confidential or proprigtaformation therein. Failure or delay on the paEfrany Lender to demand compensation
pursuant to this Section shall not constitute avetadf such Lender’s right to demand such compémsgirovidedthat the Borrower
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shall not be required to compensate a Lender potsadhis Section for any increased costs or rédos incurred more than 180 days prior to
the date that such Lender notifies the BorrowaghefChange in Law giving rise to such reductions @nsuch Lender’s intention to claim
compensation therefoprovidedfurther that, if the Change in Law giving rise tak increased costs or reductions is retroacthen the 180-
day period referred to above shall be extendeddinde the period of retroactive effect thereof.

Section 2.16 . Taxes; Withholding, Et€¢a) Payments to Be Free and Cleakll sums payable by or on account of any obligatf any
Credit Party hereunder or under the other Credaubtents, which sums are paid by any Credit Parthe@Administrative Agent shall (except
to the extent required by law) be paid free andraté, and without any deduction or withholdingamtount of, any Tax.

(b) Withholding of Taxeslf any Credit Party or the Administrative Agestrequired by law to make any deduction or withhmgjcbn
account of any Specified Tax from any sum paidaygble by any Credit Party to the AdministrativeeAior any Lender under any of the
Credit Documents: (i) the Borrower shall notify théministrative Agent of any such requirement oy ahange in any such requirement as
soon as the Borrower becomes aware of it; (ii)aelicable Credit Party or the Administrative Agead the case may be, shall pay any such
Tax before the date on which penalties attach the(id) the sum payable by such Credit Partygéspect of which the relevant deduction or
withholding is required shall be increased to thieet necessary to ensure that, after the makinigadfdeduction or withholding (including a
deduction or withholding of Specified Taxes apgieato additional sums payable under this Secti@6)2the Administrative Agent or such
Lender, as the case may be, receives on the deeadedt sum equal to what it would have receivetinfmasuch deduction or withholding been
required or made; and (iv) within 30 days afterdine date of payment of any Tax which it is reqiit@deduct or withhold, the Borrower shall
deliver to the Administrative Agent evidence reasdy satisfactory to the other affected partiesusfh deduction, withholding or payment and
of the remittance thereof to the relevant taxingthier authorityprovidedthat no such additional amount under clause (igve shall be
required to be paid to any Lender (other than alketthat becomes a Lender pursuant to Section 2xk®ypt to the extent that any change ¢
the date hereof (in the case of each Lender |steithe signature pages hereof on the Closing Dat@fter the effective date of the Assignn
Agreement pursuant to which such Lender becamanddrgin the case of each other Lender), in ani sequirement for a deduction or
withholding as is mentioned therein shall resulaimincrease in the rate of such deduction or wittihg from that in effect at the date hereof
or at the date of such Assignment Agreement, asdbe may be, in respect of payments to such Lepaweidedfurther that a Lender that
shall have become a Lender pursuant to an AssignAgreement shall be entitled to receive only sadtitional amounts as such Lender’s
assignor would have been entitled to receive putstaethis Section 2.16(b). For purposes of thisekgnent, FATCA shall be deemed to be in
effect as of the date of this Agreement.

(c) Evidence of Exemption from U.S. Withholding TEach Lender that is not a United States Persoaueh term is defined in
Section 7701(a)(30) of the
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Internal Revenue Code) for U.S. federal incomepiaposes (a Non-US Lender”) shall deliver to the Administrative Agent foratrsmission

to the Borrower, on or prior to the Closing Datetfie case of each Lender listed on the signatgegphereof on the Closing Date) or on or
prior to the date of the Assignment Agreement pamsto which it becomes a Lender (in the case offi @her Lender), and at such other time:
as may be necessary in the determination of theoBer or the Administrative Agent (each in the mahle exercise of its discretion), (i) two
original copies of Internal Revenue Service Forn8BEN, W-8ECI and/or W-8IMY (or, in each case, angeessor forms), properly
completed and duly executed by such Lender, anll gilner documentation required under the IntereaidRue Code and reasonably reque
by the Borrower to establish that such Lender tssnbject to deduction or withholding of United t8tafederal income tax with respect to any
payments to such Lender of interest under anyefCttedit Documents, or (i) if such Lender is nébank” or other Person described in
Section 881(c)(3) of the Internal Revenue Codegdifitate re Non-Bank Status together with twayoral copies of Internal Revenue Service
Form W-8BEN (or any successor form), properly caetgd and duly executed by such Lender, and su@r ddtumentation required under
the Internal Revenue Code and reasonably requigtdte Borrower to establish that such Lender itssnbject to deduction or withholding of
United States federal income tax with respect togayments to such Lender of principal, interestsfor other amounts payable under any of
the Credit Documents. Each Lender that is a Urfitides person (as such term is defined in Secto(a)(30) of the Internal Revenue Code)
for United States federal income tax purposesyaS. Lender”) shall deliver to the Administrative Agent andetBorrower on or prior to the
Closing Date (or, if later, on or prior to the datewhich such Lender becomes a party to this Ages#) two original copies of Internal
Revenue Service Form W-9 (or any successor forropegsly completed and duly executed by such Leragtifying that such U.S. Lender is
entitled to an exemption from United States backithholding tax. Each Lender required to delivey &mrms, certificates or other evidence
with respect to United States federal income takhalding matters pursuant to this Section 2.16&rgeby agrees, from time to time after the
initial delivery by such Lender of such forms, darates or other evidence, whenever a lapse ie timchange in circumstances renders such
forms, certificates or other evidence obsoleteaccurate in any material respect, that such Lestut promptly deliver to the Administrative
Agent for transmission to the Borrower two new ové copies of Internal Revenue Service Form W-8BBNSECI and/or W-8IMY (or, in
each case, any successor form), or a CertificadoreBank Status and two original copies of IntéRevenue Service Form W-8BEN (or any
successor form), as the case may be, properly atetpand duly executed by such Lender, and su@r ddtumentation required under the
Internal Revenue Code and reasonably requestduetydrrower to confirm or establish that such Leng@ot subject to deduction or
withholding of United States federal income taxhaigéspect to payments to such Lender under theit@eduments, or notify the
Administrative Agent and the Borrower of its indtyilto deliver any such forms, certificates or ategidence. No Credit Party shall be requ

to pay any additional amount pursuant to Sectid8(®)(iii) or any indemnity payment pursuant to et 2.16(d) to any Lender if such Len
shall have failed (1) to deliver the forms, cectiies or other evidence referred to in the firgt $entences of this Section 2.16(c) or (2) solely

40



with respect to Non-US Lenders, to notify the Adistirative Agent and the Borrower of its inability deliver any such forms, certificates or
other evidence, as the case maydreyidedthat if such Lender shall have satisfied the rezgquints of the first sentence of this Section 2)16(c
on the Closing Date or on the date of the Assignmgneement pursuant to which it became a Lendeapplicable, nothing in this sentence
Section 2.16(c) shall relieve any Credit Partytefabligation to pay any additional amounts purstaiBection 2.16(b)(iii) or indemnity
payments pursuant to Section 2.16(d) in the eveit &is a result of any change in any applicable tiaty or governmental rule, regulation or
order, or any change in the interpretation, adrrati®n or application thereof, such Lender is oagler properly entitled to deliver forms,
certificates or other evidence at a subsequenteddédblishing the fact that such Lender is notextlip deduction or withholding as described
herein. If a payment made to a Lender under thiAment would be subject to U.S. federal withhajdiiax imposed by FATCA if such
Lender were to fail to comply with the applicabdporting requirements of FATCA (including those t@dmed in Section 1471(b) or 1472(b) of
the Internal Revenue Code, as applicable), suckéreshall deliver to the Credit Parties or the Auistrative Agent, at the time or times
prescribed by law and at such time or times redsdgmaquested by the Credit Parties or the Adnriatste Agent, such documentation
prescribed by applicable law (including as presaiby Section 1471(b)(3)(C)(i) of the Internal Rewe Code) and such additional
documentation reasonably requested by the CredieBar the Administrative Agent as may be neagska the Credit Parties or the
Administrative Agent to comply with its obligationsider FATCA, to determine that such Lender hasasrnot complied with such Lender’s
obligations under FATCA and, as necessary, to deterthe amount to deduct and withhold from sugmgnt. Solely for purposes of this
Section 2.16(c), FATCA " shall include any statutory amendments made td €A after the date of this Agreement. Notwithstaugdihe
foregoing, no Lender shall be required to delivey form referred to in this paragraph on the Clgddate if it shall already have delivered s
form pursuant to the Original Credit Agreement #mlform so delivered shall remain in effect.

(d) Indemnification. The applicable Credit Party shall indemnify theén#inistrative Agent and each Lender, within 10 dafysr written
demand therefor, for the full amount of any Spedifiax paid by the Administrative Agent or such den as the case may be, on or with
respect to any payment by or on account of anyabtin of such Credit Party hereunder or undeother Credit Documents (including any
Specified Tax imposed or asserted on or attribetedbamounts payable under this Section) and angliies, interest and reasonable expense:
arising therefrom or with respect thereto, whettranot such Specified Tax was correctly or legatiposed or asserted by the relevant taxing
or other authority. A certificate as to the amooisuch payment or liability delivered to such Gr&arty by a Lender or the Administrative
Agent on its own behalf or on behalf of a Lendallshe conclusive absent manifest error.

(e) Treatment of Certain Refund# the Administrative Agent or any Lender detengs, in its reasonable sole discretion, that it has
received a refund of any Taxes as to which it lebndemnified by any Credit Party or with resgect
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which any Credit Party has paid additional amopuisuant to Section 2.16(b)(iii), it shall pay ogech refund to the applicable Credit Party
(but only to the extent of indemnity payments maegdditional amounts paid, by such Credit Panggar Section 2.16(b)(iii) or 2.16(d), as
applicable, with respect to the Taxes giving rissuch refund), net of all out-of-pocket expendas® Administrative Agent or such Lender
related to receipt of the refund and without insé(ether than any interest paid by the relevantegamental Authority with respect to such
refund);providedthat such Credit Party, upon the request of the iAthtnative Agent or such Lender, agrees to repayamount paid over to
such Credit Party (plus any penalties, interesitoer charges imposed by the relevant Governméutilority) to the Administrative Agent or
such Lender in the event the Administrative Agerguch Lender is required to repay such refundith $Sovernmental Authority. This
Section 2.16(e) shall not be construed to reqhieeftdministrative Agent or any Lender to make ala# its tax returns (or any other
information relating to its taxes which it deemsfidential) to any Credit Party or any other Person

Section 2.17 . Obligation to MitigateEach Lender agrees that, as promptly as practiedtdethe officer of such Lender responsible for
administering its Loans becomes aware of the oeogs of an event or the existence of a conditiahwlould cause such Lender to become al
Affected Lender or that would entitle such Lenderdceive payments under Section 2.15 or 2.16i/littev the extent not inconsistent with the
internal policies of such Lender and any applicéddml or regulatory restrictions, use reasonafitets to (a) make, issue, fund or maintain its
Commitments or Loans, including any Affected Loahspugh another office of such Lender or (b) takeh other measures as such Lender
may deem reasonable (including the provision tdBbeower and the Administrative Agent of propectympleted and executed documenta
or Tax forms), if as a result thereof the circumsts which would cause such Lender to be an Affielcemder would cease to exist or the
additional amounts which would otherwise be reqliebe paid to such Lender pursuant to Sectioh @:2.16 would be materially reduced
and if, as determined by such Lender in its saderétion, the making, issuing, funding or maintagnof its Commitments or Loans through
such other office or in accordance with such otheasures, as the case may be, would not otherdisesely affect such Commitments, Lo
or the interests of such Lendprpvidedthat such Lender will not be obligated to utilizeels other office pursuant to this Section 2.17 ssle
the Borrower agrees to pay all incremental expemsesred by such Lender as a result of utilizinghsother office as described above. A
certificate as to the amount of any such expenagalpe by the Borrower pursuant to this Sectiof? Zsktting forth in reasonable detail the
basis for requesting such amount) submitted by &eclder to the Borrower (with a copy to the Admirdasve Agent) shall be conclusive
absent manifest error.

Section 2.18 . Defaulting LenderdNotwithstanding any provision of this Agreementtie contrary, if one or more Lenders become
Defaulting Lenders, then, upon notice to such ¢figche Administrative Agent (which notice may digeen only upon the Administrative
Agent becoming aware that any Lender shall haverbeca Defaulting Lender, including as a resultahl advised thereof by the
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Borrower or the Requisite Lenders), the followingwisions shall apply for so long as any such Lemsle Defaulting Lender:

(a) the Commitment of each Defaulting Lender shalblisregarded in determining whether the Requisitelers shall have taken any
action hereunder or under any other Credit Docurfiraluding any consent to any waiver, amendmerdtier modification pursuant to
Section 9.05)providedthat (x) the Commitment of any Defaulting Lenderymat be increased or extended without the cornsfesiich Lende
and (y) any waiver, amendment or modification reiqgithe consent of all Lenders or each affecteddee that by its terms affects any
Defaulting Lender more adversely than other afféttenders shall require the consent of such Defaltender;

(b) no commitment fee shall accrue on the unusesbiabrof the Commitment of any Defaulting Lenderguant to Section 2.08; and

(c) any amount payable to or for the account of @efaulting Lender in its capacity as a Lender hader (whether on account of
principal, interest, fees or otherwise) may, imla@ being distributed to such Defaulting Lendex rbtained by the Administrative Agent in a
segregated account and be applied, at such tiimes as may be determined by the Administrativerfigto the payment of any amounts
owing by such Defaulting Lender to the AdministvatiAgent hereunder.

Notwithstanding anything to the contrary set fdrérein, the Administrative Agent shall not be regdito, but may in its sole discretion,
ascertain or inquire as to whether any Lender $tzalé become, or shall have ceased to be, a Defauknder, and shall not be required to
give any notice or take any other action inconsistdth any determination made by it as to whetogy Lender is a Defaulting Lender.

Section 2.19. Removal or Replacement of a Lenderything contained herein to the contrary notwidmgting, in the event that:
(a) (i) any Lender (an Ihcreased-Cost Lender”) shall give notice to the Borrower that such Lend an Affected Lender or that such Lender
is entitled to receive payments under Section 2r1& 16, (ii) the circumstances which have causeth £ ender to be an Affected Lender or
which entitle such Lender to receive such paymsimédl remain in effect and (iii) such Lender stiail to withdraw such notice within five
Business Days after the Borrowerequest for such withdrawal; (b) any Lender shatiome a Defaulting Lender; or (c) in connectidtin\any
proposed waiver, amendment or other modificatioargf Credit Document, or any consent to any depatiy any Credit Party therefrom, of
the type referred to in Section 9.05(b), the coheéthe Requisite Lenders shall have been obtdigdhe consent of one or more of such
other Lenders (each, aNon-Consenting Lender”) whose consent is required but shall not havenlmsained; then, with respect to each sucl
Increased-Cost Lender, Defaulting Lender or Nongeoiting Lender (each, arerminated Lender ), the Borrower may, by giving written
notice to the Administrative Agent and any Term@ubtender of its election to do so, elect to causdh Terminated Lender (and such
Terminated Lender hereby irrevocably agrees) tmasts Commitment and its outstanding Loans, if,an full to one or more Eligible
Assignees (each, a
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“ Replacement Lender”) in accordance with the provisions of Section®ahd the Borrower shall pay the fees, if any, ptyander such
Section in connection with any such assignmpriyidedthat (i) on the date of such assignment, the Reptent Lender shall pay to the
Terminated Lender an amount equal to the sum of(amount equal to the principal of, and all aedrinterest on, all outstanding Loans of
such Terminated Lender and (B) an amount equdl sxerued, but theretofore unpaid commitment féesy, owing to such Terminated
Lender pursuant to Section 2.08; (ii) on the ddtsuch assignment, the Borrower shall pay any artsgpayable to such Terminated Lender
pursuant to Section 2.14(c), 2.15 or 2.16; anylifithe event such Terminated Lender is a Non-€niiisg Lender, such Replacement Lender
shall consent, at the time of such assignmeniatb enatter in respect of which such Terminated eeméhs a Non-Consenting Lender. If the
Borrower exercises its option hereunder to causgsaignment by any Terminated Lender, such Terexhiagénder shall, promptly after rece
of written notice of such election, execute andvéelall documentation necessary to effectuate sssignment in accordance with

Section 9.06. In the event that a Terminated Leddes not comply with the requirements of the imiaiteedly preceding sentence within one
Business Day after receipt of such notice, eacldeehereby authorizes and directs the Administeatigent to execute and deliver such
documentation as may be required to give effeantassignment in accordance with Section 9.06 balbef such Terminated Lender and any
such documentation so executed by the Administatigent shall be effective for purposes of docuingran assignment pursuant to
Section 9.06.

ARTICLE 3
C ONDITIONS P RECEDENT

Section 3.01 . Closing DateThe amendment and restatement of the Original CAggieement, and the termination of the “Commitrfient
of each Exiting Lender thereunder, shall not beceffexctive until the date on which each of thedwling conditions shall be satisfied (or
waived in accordance with Section 9.05):

(a) Credit Documents The Administrative Agent shall have received freath party hereto either (i) a counterpart of Agseement
signed on behalf of such party or (ii) evidencéséattory to the Administrative Agent (which mayinde a facsimile or electronic image scan
transmission) that such party has signed a couentieop this Agreement.

(b) Organizational Documents; Incumbencyhe Administrative Agent shall have received sdohuments and certificates as the
Administrative Agent may reasonably request regattnthe organization, existence and good standirggich Credit Party, the authorization of
the Transactions, the incumbency and specimentsignaf each officer executing on behalf of anyditr®arty any Credit Document and any
other legal matters relating to the Credit Parties,Credit Documents or the Transactions, albimfand substance reasonably satisfactory to
the Administrative Agent.
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(c) Opinions of Counsel to Credit Partie3he Administrative Agent shall have receivedafable written opinion (addressed to the
Administrative Agent and the Lenders and dateddiosing Date) of Davis Polk & Wardwell LLP, counget the Credit Parties, and/or
internal counsel for the Borrower, in form and sahse reasonably satisfactory to the Administrafigent.

(d) Fees. The Administrative Agent, the Arrangers, the Lersdand the Exiting Lenders shall have receiveshall simultaneously
receive all fees and other amounts due and payalalecrued for their accounts on or prior to thesZig Date under or in connection with this
Agreement and the Original Credit Agreement.

(e) Guarantee Requiremen®he Guarantee Requirement shall have been sattisfi
(f) Closing Date Certificate The Administrative Agent shall have received lfyfaxecuted Closing Date Certificate.

(g) PATRIOT Act Information At least five days prior to the Closing Date, tesnders shall have received all documentationadher
information required by bank regulatory authoritieeler applicable “know-your-customer” and anti-mpfaundering rules and regulations,
including the PATRIOT Act (provided that such do@amtation and other information shall have beenestpd by the Lenders at least ten day
in advance of the Closing Date).

(h) Amendment of Revolving Facilifjhe Lenders that are parties to the Revolving Egcdomprising the “Requisite Lendera$ define
therein, hereby consent to Revolving Facility Ammedit No. 1 pursuant to Section 9.05 thereof.

Section 3.02 . Each Funding DatelThe obligation of each Lender to make a Loan orottesion of any Borrowing is subject to the
satisfaction (or waiver in accordance with Sec8ab) of the following conditions:

(a) Funding Notice The Administrative Agent shall have received liyfoompleted and executed Funding Notice in acancg with
Section 2.01(b).

(b) Absence of Bankruptcy Default the time of the applicable Borrowing, no Ddfaar Event of Default under clause (e) or (f) of
Article 7 shall have occurred and be continuing.

Each Borrowing hereunder shall be deemed to caoistit representation and warranty by the Borrowehe applicable Funding Date as
to the matters specified in Section 3.02(b).
ARTICLE 4

R EPRESENTATIONS ANDWV ARRANTIES

In order to induce the Administrative Agent and tleaders to enter into this Agreement and, in #eeof the Lenders, to make the
Loans hereunder, the
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Borrower represents and warrants to each Lendethadollowing statements are true and correct:

Section 4.01 . Organization; Power and Authority; Qualificatiolhe Borrower and each Material Subsidiary (a) iy duganized,
validly existing and in good standing under thedaits jurisdiction of organization, (b) has dhuisite power and authority to own and
operate its properties and to carry on its busiasgsow conducted and as proposed to be condunte@t)ris qualified to do business and in
good standing in every jurisdiction where its assee located or where such qualification is nesxge® carry out its business and operations,
except in jurisdictions where the failure to begsalified or in good standing, individually or inet aggregate, would not reasonably be
expected to have a Material Adverse Effect.

Section 4.02 . Equity Interests and Ownershipchedule 4.02 sets forth, as of the Closing Dhtename and jurisdiction of organization
of, and the percentage of each class of Equitydste owned by the Borrower or any Subsidiaryahe@ach Subsidiary and (b) each joint
venture in which the Borrower or any Subsidiary evamy Equity Interests, and identifies each Suasidsuarantor.

Section 4.03 . Due AuthorizationThe Transactions to be entered into by each CRadtly are within such Credit Party’s corporate or
other organizational powers and have been dulyosized by all necessary corporate or other orgéioizal and, if required, stockholder or
other equityholder action of each Credit Party.

Section 4.04 . No Conflict.The Transactions do not (a) violate any applicédole including any order of any Governmental Author
(b) violate the Organizational Documents of therBaer or any Subsidiary, (c) violate or result (eor with notice or lapse of time, or both)
in a default under any Contractual Obligation @& Borrower or any Subsidiary, or give rise to dtithereunder to require any payment,
repurchase or redemption to be made by the Borrowany Subsidiary, or give rise to a right ofresult in, any termination, cancellation,
acceleration or right of renegotiation of any oatign thereunder, or (d) except for any Liens @@atmder the Credit Documents, result in the
creation or imposition of any material Lien on angterial assets of the Borrower or any Subsidiargépt, in the case of each of the foregt
clauses (a) through (d), insofar as any such vaslatiefault or other matter causing the represiemsin such clauses to be inaccurate would
not reasonably be expected to have a Material AdvEffect.

Section 4.05 . Governmental Approval$he Transactions do not require any registraticth va@onsent or approval of, or notice to, or any
other action by any Governmental Authority, excapth as have been obtained and are in full fordesffiect, except insofar as the inaccuracy
of such representation would not reasonably beagddo have a Material Adverse Effect.

Section 4.06 . Binding ObligationEach Credit Document has been duly executed ativkdad by each Credit Party that is a party theret
and is the legally valid and binding obligationsofch Credit Party, enforceable against such CRatily in accordance with its terms, except a:
enforceability may be limited by
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bankruptcy, insolvency, reorganization, moratoriamsimilar laws relating to or limiting creditordgghts generally or by equitable principles
relating to enforceability.

Section 4.07 . Financial Statement3.he Historical Financial Statements were prepanezbnformity with GAAP and fairly present, in all
material respects, the consolidated financial posibf the Persons described therein as of thesdatiicated and the consolidated results of
their operations and their cash flows for the pisimdicated, subject, in the case of any suchditedifinancial statements, to changes
resulting from audit and normal year end adjustsehis of the Closing Date, neither the Borrower &y Subsidiary has any contingent
liability, long term lease, unusual forward or lolgm commitment or unrealized loss that, in eadecis material to the business, operations
assets or financial condition of the Borrower amel $ubsidiaries, taken as a whole, and is notatefliein the Historical Financial Statements ol
the notes thereto.

Section 4.08 . No Material Adverse Effecgince December 31, 2011, there has been no evenndition that has had or would
reasonably be expected to have a Material Adveifeett

Section 4.09 . Adverse ProceedingShere are no Adverse Proceedings that (a) indiViigloain the aggregate would reasonably be
expected to have a Material Adverse Effect or @iy manner question the validity or enforceabiit any Credit Document or seek to
recover any damages or obtain any relief as atrethe Transactions.

Section 4.10 . TaxesThe Borrower and each Subsidiary has timely filedaused to be filed all Tax returns and repomngired to have
been filed and has paid or caused to be paid ak§eequired to have been paid by it, except (g)Taxes that are being contested in good
by appropriate proceedings and for which the Boemar such Subsidiary, as applicable, has set asidis books adequate reserves with
respect thereto in conformity with GAAP or (b) leetextent the failure to do so, individually ottle aggregate, would not reasonably be
expected to have a Material Adverse Effect.

Section 4.11 . Properties(a) Title. The Borrower and each Subsidiary has (i) goofficgent and legal title to (in the case of feeeirgsts
in real property), (ii) valid leasehold interegiq(in the case of leasehold interests in real ssqreal property, other than Intellectual Property)
and (iii) good title to (in the case of all otherponal property, other than Intellectual Propeatjts material properties reflected in the
Historical Financial Statements or, after the fitelivery thereof, in the financial statements nresently delivered pursuant to Section 5.01(a)
or 5.01(b), except for (A) assets disposed of stheadate of such financial statements in the argicourse of business or as otherwise
permitted by this Agreement and (B) defects irtitlat do not interfere with the ability of the Bmwer and the Subsidiaries to conduct their
business, taken as a whole, in all material respgsturrently conducted.

(b) Intellectual Property The Borrower and each Subsidiary owns, has Viaktsed rights or is licensed to use, all Intaliet Property
material to its
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business, and the use thereof by the Borrowerla&tbsidiaries has not been determined by a fioakappealable judgment of a court of
competent jurisdiction to infringe upon the rigbfsany other Person, except for any such failuveman or be licensed or infringements that,
individually or in the aggregate, would not readuipde expected to have a Material Adverse Effect.

Section 4.12 . Environmental Matter€Except with respect to any matters that, indiviuaf in the aggregate, would not reasonably be
expected to have a Material Adverse Effect, neitherBorrower nor any Subsidiary (a) has failedamply with any Environmental Law or to
obtain, maintain or comply with any Governmentatiarization required under any Environmental Lal,{as become subject to any
Environmental Liability, (c) has received noticeanfy claim with respect to any Environmental Liapior (d) knows of any basis for any
Environmental Liability.

Section 4.13 . Compliance with Laws and Contractual Obligatiofke Borrower and each Subsidiary is in complianitk all laws
(including the Foreign Corrupt Practices Act), irdihg all orders of Governmental Authorities (irdihg the Office of Foreign Assets Contr
applicable to it or its property and all of its G@ttual Obligations, and no condition or circumstexists that, with the giving of notice or the
lapse of time or both, would reasonably be expetdedsult in a failure to comply with any the fgoéng, in each case except where such
failure to comply, individually or in the aggregateould not reasonably be expected to have a Mdt&ddverse Effect.

Section 4.14 . Governmental Regulatioblone of the Credit Parties is required to regiagan “investment company” under the
Investment Company Act of 1940.

Section 4.15 . Margin StockThe Borrower is not engaged in the business ofnebitg credit for the purpose of purchasing or dagy
margin stock (within the meaning of Regulation Buisd by the Board of Governors of the Federal Resgystem), and no proceeds of any
Loan will be used to purchase or carry any martpoksor to extend credit to others for the purpofpurchasing or carrying any margin stock
in violation of the margin rules.

Section 4.16 . Employee Benefit PlanExcept with respect to any matters that, indiviuat in the aggregate, would not reasonably be
expected to have a Material Adverse Effect, (ahedche Borrower, the Subsidiaries and its and tlespective ERISA Affiliates are in
compliance with all applicable provisions and regmients of ERISA and the Internal Revenue Codelamdegulations and published
interpretations thereunder with respect to eachlByee Benefit Plan, and has performed all its @ilans under each Employee Benefit Plan,
(b) each Employee Benefit Plan that is intendeglualify under Section 401(a) of the Internal Revee@ode has received a favorable
determination letter (or opinion letter issued faratotype type sponsor) from the Internal ReveBervice indicating that such Employee
Benefit Plan is so qualified and nothing has ocadisubsequent to the issuance of such determiratien which would cause such Employee
Benefit Plan to lose its qualified status, (c) pnesent value of the aggregate benefit liabilitieder each Pension Plan sponsored, maintair
contributed to by the Borrower,
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any Subsidiary or any of its or their ERISA Affiles (determined as of the end of the most recentyztar on the basis of the actuarial
assumptions specified for funding purposes in thstmecent actuarial valuation for such Pension)Ptid not exceed the aggregate current
value of the assets of such Pension Plan and (of)tae most recent valuation date for each Mulgi&yer Plan for which the actuarial repor
available, the potential liability of the Borrowehe Subsidiaries and its and their respective BRASiliates for a complete withdrawal from
such Multiemployer Plan (within the meaning of $&t#4203 of ERISA), when aggregated with such pidéhability for a complete
withdrawal from all Multiemployer Plans, based aformation available pursuant to Section 4221(eBRfSA is zero. No liability to the
PBGC (other than required premium payments), ttermal Revenue Service, any Employee Benefit Plaang trust established under Title
of ERISA that, individually or in the aggregate, Wi reasonably be expected to have a Material AstvEiffect has been incurred by the
Borrower, any Subsidiary or any of its or their BRIAffiliates. No ERISA Event has occurred that Wbreasonably be expected to have a
Material Adverse Effect.

Section 4.17 . SolvencyThe Credit Parties, taken as a whole, are on thei@j Date, before and after the consummationef th
Transactions to occur on the Closing Date, Solvent.

Section 4.18 . DisclosureNo document or certificate furnished to the AdmtisiBve Agent or any Lender by or on behalf of B@rower
or any Subsidiary in connection with the consumaratf the Transactions on the Closing Date contairysuntrue statement of a material fact
or omits to state a material fact necessary inramenake the statements contained therein noeatshg in light of the circumstances under
which they were made, except insofar as the inacgyuof the foregoing representation would not reabty be expected to have, or constitt
failure to disclose, a Material Adverse Effect.

ARTICLE 5
A FFIRMATIVE C OVENANTS

Until the Commitments shall have expired or beemieated and the principal of and interest on dagdm and all fees payable hereur
shall have been paid in full, the Borrower coveramtd agrees with the Lenders that:

Section 5.01 . Financial Statements; Reports and Noticdse Borrower will deliver to the Administrative Ageand, upon any Lender’s
specific request, to such Lender:

(a) Quarterly Financial Statement3dVithin 60 days after the end of each of the finsee Fiscal Quarters of each Fiscal Year, the
consolidated balance sheet of the Borrower an&thisidiaries as at the end of such Fiscal Quanttlze related consolidated statements of
operations of the Borrower and the Subsidiariestmh Fiscal Quarter and the related consoliddstdraents of operations and cash flows for
the period from the beginning of the then curréet®l Year to the end of
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such Fiscal Quarter, setting forth in each casmimparative form the corresponding figures foradbeesponding periods of (or, in the case of
the balance sheet, as of the end of) the previmealFY ear, together with a Financial Officer Cigetition with respect thereto.

(b) Audited Annual Financial Statementg/ithin 120 days after the end of each Fiscal Y#ar consolidated balance sheets of the
Borrower and the Subsidiaries as at the end of Bisdal Year and the related consolidated statesy@fraperations, shareholders’ equity and
cash flows of the Borrower and the Subsidiariestarh Fiscal Year, setting forth in each case mparative form the corresponding figures
for the previous Fiscal Year, together with a répleereon of Ernst & Young LLP or other independegfistered public accounting firm of
recognized national standing selected by the Bazr@md reasonably satisfactory to the Administeafigent (it being agreed that Deloitte &
Touche LLP, KPMG LLP or PricewaterhouseCoopers LdiPany successor to the audit business of anlyeofdregoing, is satisfactory and
acceptable to the Administrative Agent) (which némhall be unqualified as to going concern angeauf audit and shall state that such
consolidated financial statements fairly presengli material respects, the consolidated finanmisition of the Borrower and the Subsidiaries
as at the dates indicated and the consolidatettsesitheir operations and their cash flows fa fferiods indicated in conformity with GAAP
applied on a basis consistent with prior yearsépkas otherwise disclosed in such financial states) and that the examination by such
accounting firm in connection with such consolidifieancial statements has been made in accordeititgenerally accepted auditing
standards).

(c) Compliance Certificate Together with each delivery of consolidated ficiahstatements of the Borrower and the Subsidiarie
pursuant to Section 5.01(a) or 5.01(b), a compl&muhpliance Certificate signed by an Authorizedi€if of the Borrower, which include (i) a
certification as to whether a Default or an EveriDefault has occurred and, if a Default or an EwerDefault has occurred, specifying the
details thereof and any action taken or proposdmt ttaken with respect thereto, (ii) a certificattbat all notices and certificates required to be
provided under Sections 5.01(d), 5.01(e), and Ba¥é been provided and (iii) a reasonably detaitddulation of the aggregate amount of
Capital Lease Obligations, and other Indebtednessganding under Section 6.01(d) or 6.01(h) asiefiast day of the most recent Fiscal
Quarter covered by such financial statements {oeaisonably available, as of a recent date poithé date of delivery of such certificate).

(d) Notice of Default or Change in ControPromptly after any Authorized Officer of the Bawer obtains actual knowledge of (A) the
occurrence of, or receipt by the Borrower of antiaggoclaiming the occurrence of any event or caadithat constitutes, any Default or Event
of Default, or (B) the occurrence of, or receipttbg Borrower of any notice claiming the occurrentea Change in Control, a certificate of an
Authorized Officer of the Borrower setting forthetidetails of any such event or condition requisagh notice and any action the Borrower
taken, is taking or proposes to take with respgeateto.

(e) ERISA. Promptly upon any Authorized Officer of the Boser obtaining knowledge of the occurrence of any3ZREvent that, alon
or together
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with any other ERISA Events that have occurredraotcbeen remedied or otherwise eliminated, wouddoaably be expected to result in
liability of the Borrower and the Subsidiaries maggregate amount that would reasonably be exppézteave a Material Adverse Effect, a
written notice specifying the nature thereof, waetion the Borrower, any Subsidiary or any of itsheir respective ERISA Affiliates has
taken, is taking or proposes to take with resgeateto and, when known, any action taken or thneatdy the Internal Revenue Service, the
Department of Labor or the PBGC with respect tlweret

(f) Filed Information. Promptly after the same become publicly availatdgies of all periodic and other reports, protatesments and
other materials filed by the Borrower or any Sulasidwith the SEC or with any national securitiesteange, or distributed by the Borrower to
its shareholders generally, as the case may be.

(g9) Other Information Promptly after any request therefor, such othEarmation regarding the business, operationsteidgabilities
(including contingent liabilities) and financial rdition of the Borrower or any Subsidiary, or corapte with the terms of any Credit
Document, as the Administrative Agent or any Lenday reasonably request.

Information required to be delivered pursuant ie 8ection shall be deemed to have been delivésetth information, or one or more
annual or quarterly reports containing such infdiom shall have been posted by the Administrafigent on the Platform to which the
Lenders have been granted access or shall be laleaila the website of the SEC at http://www.sec.dioformation required to be delivered
pursuant to this Section may also be deliverediéstimnic communications pursuant to proceduresaa by the Administrative Agent.

Section 5.02 . ExistenceThe Borrower will at all times preserve and keefuihforce and effect its existencprovidedthat the foregoing
shall not prohibit any merger or consolidation pigted under Section 6.03.

Section 5.03 . Payment of Taxe$he Borrower and each Material Subsidiary will jitayTax liabilities before the same shall become
delinquent or in default, except where (a) thediglior amount thereof is being contested in gaithfby appropriate proceedings and the
Borrower or such Subsidiary has set aside on idkdadequate reserves with respect thereto in ooitjowith GAAP or (b) the failure to
make such payment would not reasonably be expécteave a Material Adverse Effect.

Section 5.04 . Maintenance of Propertie$he Borrower will, and will cause each of the Sdizgies to, maintain or cause to be
maintained in good repair, working order and caoditn all material respects, ordinary wear and seal obsolescence excepted, all material
tangible properties material to the conduct oftibsiness of the Borrower and the Subsidiaries takemwhole, except where such failure to
maintain or cause to be maintained would not reagigrbe expected to result in a Material Adversief
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Section 5.05 . InsuranceThe Borrower will, and will cause each of the Sdizgies to, maintain with financially sound andutgble
insurance companies, insurance in such amountagaidst such risks as is customarily maintaineddmpanies of established repute engs
in the same or similar businesses operating irsénee or similar locations.

Section 5.06 . Books and Records; Inspectiofitie Borrower will, and will cause each of the M&kBubsidiaries to, keep proper books
of record and accounts in which full, true and eotrentries in conformity in all material respewtth GAAP and applicable law shall be made
of all dealings and transactions in relation tduitsiness and activities. The Borrower will, andl eause each of the Material Subsidiaries to,
permit the Administrative Agent or, if an Event@é&fault shall have occurred and is continuing, Begder (or their authorized representati
to visit and inspect any of the properties of tlegrBwer and any Material Subsidiary, to inspectitd their financial and accounting records
and to discuss its and their business, operatamsgts, liabilities (including contingent liab#is) and financial condition with its and their
officers and independent public accountants, ahugasonable notice and at such reasonable tiarggychormal business hours and as often
as may reasonably be requesiadyvidedthat, unless an Event of Default shall have occlared be continuing, no more than one such visit
and inspection may be made during any calendar(itdaging understood and agreed that the Admeisi Agent and, if applicable, the
Lenders shall seek to coordinate among themselithsawiew to attending or participating in one ahd same visit and inspection).

Section 5.07 . Subsidiary Guarantordf the Guarantee Requirement shall cease to bsfisaltiat any time, the Borrower will, as promptly
as practicable, and in any event within 30 daysrath Authorized Officer of the Borrower obtainsuat knowledge thereof (or such longer
period as the Administrative Agent may agree twiiting), notify the Administrative Agent thereofid cause the Guarantee Requirement 1
satisfied. Without limiting the foregoing, if anyhwlly-owned Material Domestic Subsidiary is fornmdacquired after the Closing Date (or if
any Domestic Subsidiary becomes a wholly-owned K&ltBomestic Subsidiary after the Closing Datbg Borrower will, as promptly as
practicable, and in any event within 30 days (ahslonger period as the Administrative Agent mageado in writing), notify the
Administrative Agent thereof and cause the GuamRiequirement to be satisfied with respect to suabily-owned Material Domestic
Subsidiary.

ARTICLE 6
N EGATIVE C OVENANTS

Until the Commitments shall have expired or beemieated and the principal of and interest on damm and all fees payable hereur
shall have been paid in full, the Borrower covenamtd agrees with the Lenders that:
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Section 6.01 . Indebtedness.he Borrower will not, and will not permit any Suttiary to, create, incur, assume or permit to exist
Indebtedness, except:

(a) Indebtedness created under (i) the Credit Decusnand (ii) the Revolving Facility;

(b) Indebtedness of the Borrower or any Subsidiaving to the Borrower or any other Subsidigmygvidedthat (i) such Indebtedness
shall not have been transferred to any Person titaarthe Borrower or any Subsidiary and (ii) angtsindebtedness owing by any Credit
Party to a Subsidiary that is not a Credit Parglldte subordinated to the Obligations on termgaruary for intercompany subordinated
Indebtedness, as reasonably determined by the Astnaitive Agent;

(c) Guarantees by the Borrower or any Subsidiayngf Indebtedness of the Borrower or any other iBigyg, other than (i) Guarantees
of Permitted Subordinated Indebtedness if such &uaes are not permitted by the definition of trent” Permitted Subordinated
Indebtedness’ and (ii) Guarantees of Indebtedness referred tause (e) below if such Guarantees are not piedridy such clause;

(d)(i) Capital Lease Obligations, (ii) Indebtednassurred to finance the acquisition, constructioimprovement of any fixed or capital
assets or assumed in connection with the acquigitiany such assets, and (iii) Refinancing Indeédoéss in respect of any such other
Indebtedness incurred pursuant to clause (i) pmiovidedthat (A) the aggregate amount of Sale/Leasebadks@idions and Refinancing
Indebtedness in respect thereof shall not excebd,8@0,000 and (B) the aggregate amount of Indektdincurred in reliance on this
subsection (d) shall not exceed $3,000,000,008yatime outstanding (exclusive of the amount of @lapital Lease Obligations in respect of
the Borrowers headquarters complex and any Refinancing Indebssdin respect thereof) and (C) in the case ofradgbtedness referred to
clause (ii) above, such Indebtedness is incurrid fir or within 270 days after such acquisitiortlee completion of such construction or
improvement and the principal amount of such Indeébéss does not exceed the cost of acquiring,raatisg or improving such fixed or
capital assets;

(e) Indebtedness of any Person that becomes adiarysjor of any Person not previously a Subsidthgt is merged or consolidated w
or into a Subsidiary in a transaction permittecehader) after the Original Closing Date, and Refaiag Indebtedness in respect thereof;
providedthat (i) such Indebtedness exists at the time ferhon becomes a Subsidiary (or is so merged aotidated) and is not created in
contemplation of or in connection with such Persenoming a Subsidiary (or such merger or consatidptind (ii) the aggregate principal
amount of Indebtedness permitted by this claussh@l not exceed $500,000,000 at any time outsignd

(f) Indebtedness owed in respect of overdraftsrafated liabilities arising from treasury, deposjtand cash management services or in
connection with any automated clearing-house teaasdf funds;
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(g) Permitted Subordinated Indebtedness; and

(h) other Indebtedness of the Borrower or any Slidsi; providedthat the aggregate principal amount of such Indktess, together wi
the aggregate principal amount of Indebtednessresféo in Sections 6.01(a), 6.01(d) and 6.01(=lls10t exceed $10,000,000,000 at any 1
outstanding.

Section 6.02 . Liens.The Borrower will not, and will not permit any Sudiary to, create, incur, assume or permit to exist Lien on any
asset now owned or hereafter acquired by it, except

(a) Liens created under the Credit Documents;
(b) Permitted Encumbrances;

(c) any Lien on any asset of the Borrower or angsgliary existing on the Original Closing Date a®d forth on Schedule 6.0@rovided
that (i) such Lien shall not apply to any otherehsd the Borrower or any Subsidiary and (ii) slii¢n shall secure only those obligations th
secures on the Original Closing Date and any eidaasrenewals and refinancings thereof that ddnmwease the outstanding principal ame
thereof except by an amount equal to unpaid acdnietkest and premium thereon plus other reasorabtaints paid, and fees and expenses
reasonably incurred, in connection with such extengenewal or refinancing and by an amount etpiahy existing commitments unutilized
thereunder and, in the case of any such obligationstituting Indebtedness, that are permitted useéetion 6.01 as Refinancing Indebtednes
in respect thereof;

(d) any Lien existing on any asset prior to theudsition thereof by the Borrower or any Subsidiaryexisting on any asset of any Persor
that becomes a Subsidiary after the Original Cip&date prior to the time such Person becomes ai@ahg providedthat (i) such Lien is not
created in contemplation of or in connection witlkels acquisition or such Person becoming a Subgidi@r such Lien shall not apply to any
other asset of the Borrower or any Subsidiary @dsch Lien shall secure only those obligatidingt it secures on the date of such acquis
or the date such Person becomes a Subsidiarye @asle may be, and any extensions, renewals andneihgs thereof that do not increase the
outstanding principal amount thereof except by mowunt equal to unpaid accrued interest and prentii@meon plus other reasonable amounts
paid, and fees and expenses reasonably incurredpmection with such extension, renewal or refoiag and by an amount equal to any
existing commitments unutilized thereunder andhancase of any such obligations constituting Ineldtess, that are permitted under
Section 6.01 as Refinancing Indebtedness in resipeiof;

(e) Liens on fixed or capital assets acquired, tanted or improved by the Borrower or any Subsidiprovidedthat (i) such Liens
secure only Indebtedness permitted by Section é)0afd obligations relating thereto not constitgtindebtedness, and (ii) such Liens shall
not apply to any other asset of the Borrower or &ajgsidiary;
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(f) other Liens on fixed or capital assets (butmotany Intellectual Property, accounts receivablether intangible assetgrovidedthat
such Liens secure only Indebtedness permitted btid®e6.01(h) in an aggregate principal amountexaeeding $350,000,000 at any time
outstanding and obligations relating thereto naistituting Indebtedness;

(g) Liens on assets of any Non-US Subsidiary imfaf the Borrower or any Subsidiary of the Borroyand
(h) other Liens securing Indebtedness or othegahtins outstanding in an aggregate amount notdeezl $100,000,000.

Section 6.03 . Fundamental Changes; Asset Transfé$.The Borrower will not merge into or consolidatigh any other Person, or
permit any other Person to merge into or consaidath it, or liquidate or dissolvgrovidedthat, if at the time thereof and immediately after
giving effect thereto no Default or Event of Detaghall have occurred and be continuing, the Boeroway merge or consolidate with or into
any Person in a transaction in which the survivantity is (i) the Borrower or (ii) a corporationgamized and existing under the laws of the
United States of America, any State thereof oifstrict of Columbia, which corporation shall expsy assume, by a written instrument in
form and substance reasonably satisfactory to thraikistrative Agent, all the obligations of the Bower under the Credit Documents.

(b) The Borrower will not, and will not permit aiBubsidiary to, sell, transfer, lease, license bentise dispose of, in one transaction or
a series of transactions, (i) assets representliog substantially all the assets of the Borrowsd the Subsidiaries taken as a whole (other tha
to the Borrower or one or more Subsidiaries),gé$ets representing all or substantially all tsetssof the Borrower and the Domestic
Subsidiaries taken as a whole (other than to threoBe@r or one or more Subsidiary Guarantors), lfitgllectual Property material to the
conduct of business of the Borrower and the Sulaseti taken as a whole (other than (A) grants dd@und licenses of such Intellectual
Property that are either (1) non-exclusive or @lesive for limited purposes, and that in eithase do not materially detract from the value of
the affected asset in the hands of the Borrowettla@@ubsidiaries, or interfere with the ordinaopduct of business of the Borrower and the
Subsidiaries taken as a whole, or require the Baramr any Subsidiary to obtain any license ofthieoright to use such Intellectual Property
from the licensee in order to continue to conduchsbusiness, (B) in connection with the extensibthe business or operations of the
Borrower and the Subsidiaries into any foreign ¢ouim which their business and operations on thigi@al Closing Date are not material to
the business and operations of the Borrower an&titsidiaries taken as a whole, grants of outbdiaadses of such Intellectual Property that
are exclusive with respect to such country andgf@ipts to one or more Foreign Subsidiaries foriratonal tax planning purposes of
outbound licenses of such Intellectual Property #ina exclusive with respect to one or more for@igantries, provided that (x) each such
Foreign Subsidiary shall be a wholtyvned Subsidiary, (y) neither any such Foreign Blidoy nor any other Subsidiary that is not a Sdiasy
Guarantor and that owns directly or indirectly &quity Interest in any such Foreign
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Subsidiary shall be liable for (and the Borrowereag that no such Subsidiary shall, after the grhahy such license, create, incur, assume o
permit to exist) any Indebtedness (other than(thdicense if it is deemed to be a Capital Lealskigation or (2) Indebtedness permitted by
Section 6.01(b)providedthat Indebtedness owed to Disqualified Subsidiagders by all such Subsidiaries shall not at ang &xceed
$500,000,000 in the aggregate; or (3) Indebtedpessitted by Section 6.01(f)) and (z) such licerd@sot materially detract from the value
the affected asset or interfere with the ordinanyduct of business of the Borrower and the Subdédigaken as a whole), and (iv) any income
or revenues (including accounts receivable) ortsigh respect of any thereof (other than (A) tHe sa discount of accounts receivable more
than 90 days overdue in connection with the catd@cdbr compromise thereof (but not as part of aiggzation or other financing transaction),
(B) the sale of accounts receivable or the trarsffany income or revenues by the Borrower andSthiesidiaries to the Credit Parties or by the
Subsidiaries that are not Credit Parties to thed@wer and the Subsidiaries and (C) the sale ofurdsaeceivable or the transfer of any income
or revenues by the Borrower or its Subsidiariegaas of the sale of a Subsidiary or line of busénest otherwise prohibited hereby).

Section 6.04 . Hedge AgreementShe Borrower will not, and will not permit any Sidligry to, enter into any Hedge Agreement, except
Hedge Agreements entered into to hedge or mitigsits to which the Borrower or any Subsidiary hetsial exposure (but in no event for
speculative or trading purposes).

Section 6.05 . Restricted Junior PaymeniBhe Borrower will not, and will not permit any Sudiary to, declare or make, or agree to pay
or make, directly or indirectly, any Restricted idmrPayment, or incur any obligation (contingenbtiterwise) to do so, except that (a) the
Borrower or any Subsidiary may declare and paydeinds, and make other distributions, with respeitstEquity Interests payable solely in
additional Equity Interests, (b) any Subsidiary maglare and pay dividends or make other distrilmgtiwith respect to its Equity Interests
ratably to the holders of such Equity Intereststtfe Borrower and its Subsidiaries may make RasttiJunior Payments, not exceeding
$100,000,000 in the aggregate for any Fiscal Y@the Borrower may redeem or otherwise canceltiduterests or rights in respect thereof
granted to directors, officers, employees or offteviders of services to the Borrower and the SiiAses in an amount required to satisfy tax
withholding obligations related to the vestingtisshent or exercise of such Equity Interests dntdgand may issue common Equity Interests
to settle rights in respect of Equity Interests] &) the Borrower may make additional cash Resttidunior Payments so long as at the time «
and after giving effect to each such RestrictedatuPayment, (i) no Default or Event of Default Bliave occurred and be continuing and
(i) the sum of the amount such Restricted Junaymifent and the aggregate amount of all prior RetsttiJunior Payments made in reliance or
this clause (e) shall not exceed 50% of the Borrsaaggregate Consolidated Net Income for all catga Fiscal Years for which the financial
statements required by Section 5.01(b) shall haen lbelivered, commencing with the Fiscal Year mgpdecember 31, 2012, taken as a si
accounting period and (iii) the Borrower shall haledivered to the Administrative Agent a certifieatf the chief financial officer
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of the Borrower demonstrating compliance with cksuf) and (ii) above, together with, in the cakelause (ii), reasonably detailed
calculations in support thereof.

Section 6.06 . Transactions with AffiliateS'he Borrower will not, and will not permit any Sittiary to, sell, lease, license or otherwise
transfer any assets to, or purchase, lease, licaratherwise acquire any assets from, or otheretiggge in any other transactions with, any o
its Affiliates, except (a) transactions that arprddes and on terms and conditions not less fédler@® the Borrower or such Subsidiary than
those that would prevail in arm’s-length transatdiovith unrelated third parties, (b) transactioesMeen or among the Borrower and the
Subsidiaries, (c) any Restricted Junior Paymenhjitad by Section 6.05, (d) issuances by the Boerosd Equity Interests and receipt by the
Borrower of capital contributions, (e) compensaton indemnification of, and other employment ageaments with, directors, officers and
employees of the Borrower or any Subsidiary, @htactions not required to be disclosed under 4t@e4nof Regulation S-K, (g) transactions
between the Borrower or any of the Subsidiariesaamdperson, a director of which is also a direofahe Borrowerprovided, however, that
such person is not an Affiliate of the Borrower &my reason other than such director’s acting ah f@pacity, (h) transactions with customers
clients, suppliers, joint venture partners or pasghs or sellers of goods and services, in ea&hicdke ordinary course of business and
otherwise not prohibited hereby, and (i) transaxstiapproved by the board of directors of the Boear any authorized committee thereof,
provided that such approval shall have includedtarchination by the board of directors or such caitbe, as the case may be, that such
transaction is fair to, and in the best intere§tshe Borrower.

ARTICLE 7
E VENTS OFD EFAULT

If any one or more of the following conditions afeats shall occur:

(a) Failure to Make Payments When Dugailure by the Borrower to pay (i) when due thiagipal of any Loan, whether at stated
maturity, by acceleration, by notice of voluntargpayment or otherwise, or (ii) any interest on hagn or any fee or any other amount due
hereunder within five days after the date due;

(b) Default in Other Agreementgi) The Borrower or any Subsidiary shall failmake any payment or payments (whether of principal,
interest, termination payment or other paymentgattion) in respect of Indebtedness constitutingdviat Indebtedness after such payment or
payments shall have become immediately due andopsyand all grace periods provided for in the agrents governing such Material
Indebtedness shall have expired, or (ii) any o#tvent or condition shall occur which results in #teeleration of the maturity (or, in the case
of any Hedge Agreement, the termination) of anyéviat Indebtedness;

(c) Breach of Representations, EtAny representation, warranty, certification dnet statement made or deemed made by the Borrows
or any other
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Credit Party in any Credit Document or in any netie certificate at any time given by or on beladitthe Borrower or any other Credit Party in
writing pursuant to or in connection with any Ctddocument shall be inaccurate as of the date roadeemed made, except insofar as the
inaccuracy thereof would not be material and adveyghe creditworthiness of the Borrower or cdngdia material breach of any Credit
Document from the point of view of a Person extagdiredit to the Borrower as contemplated hereby;

(d) Other Defaults Under Credit Document§he Borrower or any other Credit Party shall défan the performance of or compliance
with any term contained herein or in any of thesotiredit Documents giving effect to all materialitnd Material Adverse Effect qualificatic
set forth therein, other than any such term refetoan any other clause of this Article 7, andrsdefault shall not have been remedied, waive
or otherwise eliminated within 30 days after retbéipthe Borrower of notice from the Administratidgent or any Lender of such default
(unless at any time prior to the exercise by thedegs of remedies under the last paragraph ofthisle 7 such default shall have been
waived, remedied or otherwise eliminated);

(e) Involuntary Bankruptcy; Appointment of Receiver, Hi) A court of competent jurisdiction shall entedecree or order for relief in
respect of the Borrower or any Material Subsidiargn involuntary case under the Bankruptcy Codenater any other applicable bankruptcy,
insolvency or similar law, which decree or ordealshot be stayed; or any other similar relief $bal granted under any applicable Federal or
state law; or (ii) an involuntary case shall be omenced against the Borrower or any Material Subsjdinder the Bankruptcy Code or under
any other applicable bankruptcy, insolvency or Enlaw; or a decree or order of a court havingsfliction in the premises for the appointn
of a receiver, liquidator, sequestrator, trustestadian or other officer having similar powers otree Borrower or any Material Subsidiary, or
over all or a substantial part of its property,Ishave been entered; or there shall have occumedhvoluntary appointment of an interim
receiver, trustee or other custodian of the Borrosveany Material Subsidiary for all or a substahpiart of its property; or a warrant of
attachment, execution or similar process shall eaen issued against any substantial part of thyeepty of the Borrower or any Material
Subsidiary; and any such event described in thissd (ii) shall continue for 60 days without haviiegn dismissed, bonded or discharged;

(f) Voluntary Bankruptcy; Appointment of Receiver, Kig The Borrower or any Material Subsidiary stiadve an order for relief enter
with respect to it or shall commence a voluntarsecander the Bankruptcy Code or under any othdicajte bankruptcy, insolvency or simi
law, or shall consent to the entry of an orderéief in an involuntary case, or to the conversiéran involuntary case to a voluntary case,
under any such law, or shall consent to the appunt of or taking possession by a receiver, trustesher custodian for all or a substantial
part of its property; or the Borrower or any Ma#¢Subsidiary shall make any assignment for thefiieof creditors; or (ii) the Borrower or
any Material Subsidiary shall be unable, or stilldenerally, or shall admit in writing its inaityl, to pay its debts as such debts become due:
or the board of directors (or similar governing Ypadf the
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Borrower or any Material Subsidiary (or any comsgstthereof) shall adopt any resolution or othenaigiorize any action to approve any of
the actions referred to in this clause (g) or daffisabove;

(g) Judgments One or more judgments for the payment of monegnimggregate amount in excess of $100,000,008r(tthn any such
judgment covered by insurance (other than undeif-insurance program) to the extent a claim therkésr been made in writing and liability
therefor has not been denied by the insurer, unieske reasonable opinion of the Requisite Lesdsuch insurer is not financially sound and
the Administrative Agent has notified the Borrowéisuch determination in writing), shall be rendkagainst the Borrower, any Material
Subsidiary or any combination thereof and the ssinadl remain undischarged for a period of 60 comee days, if at the end of such period
execution shall not be effectively stayed;

(h) Employee Benefit PlansThere shall occur one or more ERISA Events thaetad or would reasonably be expected to have,
individually or in the aggregate, a Material AdweEffect.

(i) Guarantees and Credit Document&t any time after the execution and delivery #wdy (i) any Guarantee purported to be created
under any Credit Document for any reason, other tha satisfaction in full of all Obligations, shedase to be in full force and effect (other
than in accordance with its terms or by reasomad@ or omission or change in the status of tmefigary thereof) or shall be declared to be
null and void or any Subsidiary Guarantor shalludipte its obligations thereunder, (ii) this Agreshceases to be in full force and effect
(other than by reason of the satisfaction in féithe Obligations in accordance with the terms bkoe by reason of an act or omission or
change in the status of the beneficiary thereofhail be declared null and void or (iii) any Ctelarty shall contest the validity or
enforceability of any Credit Document in writing @eny in writing that it has any further liabilipnder any Credit Document to which it is a
party; or

()) Permitted Subordinated Indebtednegsy Permitted Subordinated Indebtedness or arar&ee thereof shall cease to be validly
subordinated to the Obligations as required hereyrat any Credit Party or any Affiliate of any @iteParty shall so assert;

THEN, (i) upon the occurrence of any Event of Défdascribed in clauses (e) or (f) of this Artigleautomatically, and (ii) upon the
occurrence and during the continuance of any dient of Default, at the request of (or with thesent of) the Requisite Lenders, upon
notice to the Borrower by the Administrative Agethie Commitments shall terminate and each of thewiing shall immediately become due
and payable, in each case without presentment, miibrpaotest or other requirements of any kindpaiivhich are hereby expressly waived by
each Credit Party: (A) the unpaid principal amoofrind accrued interest on the Loans and (B) hiro©bligations.
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ARTICLE 8
T HE A DMINISTRATIVE A GENT

Section 8.01 . Appointment of the Administrative AgelfRMCB is hereby appointed the Administrative Adegrteunder and under the
other Credit Documents and each Lender hereby en#soJPMCB to act as the Administrative Agentdénaadance with the terms hereof and
the other Credit Documents. The Administrative Atgegreby agrees to act in its capacity as such tipexpress conditions contained herein
and the other Credit Documents, as applicable.prbeisions of this Article 8 are solely for the ledihof the Administrative Agent and the
Lenders, and no Credit Party shall have any righkta third party beneficiary of any of the prouwisidhereof. In performing its functions and
duties hereunder, the Administrative Agent doesasstime and shall not be deemed to have assumetbléggtion towards or relationship of
agency or trust with or for the Borrower or any Sidiary (it being understood that nothing in thecon 8.01 shall limit the express
agreements of the Administrative Agent set fortthis Agreement and the other Credit Documents)ofAke Closing Date, none of J.P.
Morgan Securities LLC, Merrill Lynch, Pierce, Fen&@Smith Incorporated or Morgan Stanley Senior éiag, Inc., in its capacity as
Arranger, shall have any obligations, in such cépaander this Agreement but shall be entitledlidenefits of this Article 8. Notwithstandi
anything to the contrary contained in this Agreetntire parties hereto hereby agree that no bookmiocumentation agent, managing agent
or co-agent named on the cover of this Agreemaaidt Bave any rights, duties, responsibilities abillities in such respective capacity under
this Agreement, nor shall any such Person havautteority to take any action hereunder in its cépaxs such.

Section 8.02 . Powers and Dutie€ach Lender irrevocably authorizes the Administathgent to take such action on such Lender’s
behalf and to exercise such powers, rights andderadereunder and under the other Credit Docunasndse specifically delegated or grantec
to the Administrative Agent by the terms hereof &meteof, together with such powers, rights andedias as are reasonably incidental theret
The Administrative Agent shall have only those dsitaind responsibilities that are expressly spéciferein and the other Credit Documents.
The Administrative Agent may exercise such poweghits and remedies and perform such duties bkirough its agents or employees. The
Administrative Agent shall not have, by reason beog any of the other Credit Documents, a fidugialationship in respect of any Lender;
and nothing herein or any of the other Credit Doents, expressed or implied, is intended to or sfealo construed as to impose upon the
Administrative Agent any obligations in respectdadror any of the other Credit Documents excegb@sessly set forth herein or therein.

Section 8.03 . General Immunityta) No Responsibility for Certain Matters. The Adistrative Agent shall not be responsible to any
Lender for the execution, effectiveness, genuingnesidity, enforceability, collectability or sigfency hereof or any other Credit Document
or for any representations, warranties, recitalstatements made herein or therein or made in aitewor oral statements or in any financial
or other statements, instruments, reports or @tés or any other
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documents furnished or made by the Administratigemt to the Lenders or by or on behalf of any Gredity to the Administrative Agent or
any Lender in connection with the Credit Documentd the transactions contemplated thereby or #fittancial condition or business affairs
of any Credit Party or any other Person liabletfigr payment of any Obligations, nor shall the Adstmative Agent be required to ascertain or
inquire as to the performance or observance ofoilye terms, conditions, provisions, covenantagreements contained in any of the Credit
Documents or as to the use of the proceeds ofdhad or as to the existence or possible existei@eyoDefault or Event of Default or to me
any disclosures with respect to the foregoing. Amg contained herein to the contrary notwithstagdthe Administrative Agent shall not
have any liability arising from confirmations ofetlimount of outstanding Loans or the component atsdhereof.

(b) Exculpatory Provisions Neither the Administrative Agent nor any of itelRed Parties shall be liable to the Lenders iigraction
taken or omitted by the Administrative Agent undein connection with any of the Credit Documentsept to the extent caused by the
Administrative Agent’s gross negligence or willfuisconduct, as determined by a final, non-appealaillgment of a court of competent
jurisdiction. The Administrative Agent shall be ifled to refrain from the taking of any action (inding the failure to take an action)
connection herewith or with any of the other Cré&ticuments or from the exercise of any power, dtsmn or authority vested in it hereunder
or thereunder unless and until the Administrativgeet shall have received instructions in respesrethf from the Requisite Lenders (or such
other Lenders as may be required, or as the Adimatiize Agent shall believe in good faith to beuiqd, to give such instructions under
Section 9.05) and, upon receipt of such instrustivom the Requisite Lenders (or such other Lendershe case may be), the Administrative
Agent shall be entitled to act or (where so ingrdErefrain from acting, or to exercise such pgwlércretion or authority, in accordance with
such instructionsprovidedthat the Administrative Agent shall not be requitedake any action that, in its opinion, could esp the
Administrative Agent to liability or be contrary smy Credit Document or applicable law. Withoutjpdéce to the generality of the foregoing,
(i) the Administrative Agent shall be entitled &y, and shall be fully protected in relying, upgmy communication, instrument or document
believed by it to be genuine and correct and teeHaen signed or sent by the proper Person orirand shall be entitled to rely and shal
protected in relying on opinions and judgmentsttifraeys (who may be attorneys for the Borrower iedSubsidiaries), accountants, experts
and other professional advisors selected by it;(@nhdo Lender shall have any right of action wdtsver against the Administrative Agent as ¢
result of the Administrative Agent acting or (wheeinstructed) refraining from acting hereundeamy of the other Credit Documents in
accordance with the instructions of the Requiséaders (or such other Lenders as may be required, the Administrative Agent shall beli¢
in good faith to be required, to give such instiarts under Section 9.05). The Administrative Agsmll incur no liability to any Person in
acting upon any telephonic notice permitted to ivergby the Borrower hereunder that the AdministeafAgent believes in good faith to have
been given by a duly authorized officer or othenspa authorized on behalf of the Borrower or fdravtvise acting in good faith.
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(c) Delegation of Duties The Administrative Agent may perform any andadlits duties and exercise its rights and powedeuihis
Agreement or under any other Credit Document biyreough any one or more sub-agents appointed bjdnanistrative Agent. The
Administrative Agent and any such sub-agent mafoperany and all of its duties and exercise ithitsgand powers by or through their
respective Affiliates. The exculpatory, indemnifica and other provisions of this Section 8.03 ah8ection 8.06 shall apply to the Affiliates
of the Administrative Agent and shall apply to theispective activities in connection with the sgation of the amended and restated term
loan facility provided for herein as well as adii®$ as the Administrative Agent. All of the righkenefits, and privileges (including the
exculpatory and indemnification provisions) of tBisction 8.03 and of Section 8.06 shall apply gpsrch sub-agent and to the Affiliates of
any such sub-agent, and shall apply to their reéseactivities as sub-agent as if such sub-agedtAdfiliates were named herein.
Notwithstanding anything herein to the contrarythwiespect to each s-agent appointed by the Administrative Agent, (ts sub-agent shall
be a third party beneficiary under this Agreemeithwespect to all such rights, benefits and peigés (including exculpatory rights and rights
to indemnification) and shall have all of the riglaind benefits of a third party beneficiary, inchgdan independent right of action to enforce
such rights, benefits and privileges (includingw@gatory rights and rights to indemnification) ditlg, without the consent or joinder of any
other Person, against any or all of Credit Paamsthe Lenders, (ii) such rights, benefits andileges (including exculpatory rights and rights
to indemnification) shall not be modified or ameddéthout the consent of such sub-agent, andg(iigh sub-agent shall only have obligations
to the Administrative Agent and not to any Credgittl?, Lender or any other Person, and none of aegiCParty, Lender or any other Person
shall have any rights, directly or indirectly, athad party beneficiary or otherwise, against saah-agent.

Section 8.04 . Administrative Agent Entitled to Act as Lendéothing herein or in any other Credit Document kimaany way impair or
affect any of the rights and powers of, or imposg duties or obligations upon, the Administrativgefut in its individual capacity as a Lender
hereunder. With respect to its Loans, the Admiatate Agent shall have the same rights and powersumder as any other Lender and may
exercise the same as if it were not performingdiltées and functions delegated to it hereunder tlaaderm “Lender ” shall include the
Administrative Agent in its individual capacity. @ Administrative Agent and its Affiliates may actepposits from, lend money to, own
securities of, and generally engage in any kinbdawtking, trust, financial advisory or other bussesdth the Borrower or any of its Affiliates as
if it were not performing the duties specified hey@and may accept fees and other consideration fhee Borrower for services in connection
herewith and otherwise without having to accountlie same to the Lenders.

Section 8.05 . Lenders’ Representations, Warranties and Ackndgvteent(a) Each Lender represents and warrants that irfzake its
own independent investigation of the financial dtod and affairs of the Borrower and the Subsi@isin connection with the Loans and th
has made and shall continue to make its own agpmafishe creditworthiness of the Borrower and Subsidiaries.
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The Administrative Agent shall not have any dutyesponsibility, either initially or on a contingibasis, to make any such investigation or
any such appraisal on behalf of the Lenders ordwige any Lender with any credit or other inforinatwith respect thereto, whether coming
into its possession before the making of the Laaret any time or times thereafter, and the Adntiatsre Agent shall not have any
responsibility with respect to the accuracy oftar tompleteness of any information provided tolLtmeders.

(b) Each Lender, by delivering its signature pagthis Agreement or an Assignment Agreement andifignits Loan on any Funding
Date, shall be deemed to have acknowledged regkiphd consented to and approved, each Creditidentiand each other document
required to be approved by the Administrative Agéme Requisite Lenders or the Lenders, as appécah the Closing Date.

Section 8.06 . Right to IndemnityEach Lender, in proportion to its Pro Rata Shareesally agrees to indemnify the Administrative At
(and any sub-agent thereof) and any Related P&egyoof the foregoing, to the extent that the Adistrative Agent (or any sub-agent thereof)
or any such Related Party shall not have been reisel by any Credit Party, for and against anyadhbilities, obligations, losses, damag
penalties, actions, judgments, suits, costs, exgsefiscluding fees and disbursements of counseal)stnursements of any kind or nature
whatsoever that may be imposed on, incurred byseréed against the Administrative Agent (or arty-agent thereof) or any such Related
Party in exercising the powers, rights and remedieperforming the duties, of the Administrativgext under the Credit Documents or
otherwise in relation to the capacity of the Admeirative Agent as sucprovidedthat no Lender shall be liable for any portion otis
liabilities, obligations, losses, damages, pergléetions, judgments, suits, costs, expensesbuidiements resulting from the Administrative
Agent’s gross negligence or willful misconduct,determined by a final, non-appealable judgmentadwt of competent jurisdiction. If any
indemnity furnished to the Administrative Agent fomy purpose shall, in the opinion of the Admirititre Agent, be insufficient or become
impaired, the Administrative Agent may call for &dzhal indemnity and cease, or not commence, tthéaacts indemnified against until such
additional indemnity is furnishegrovidedthat in no event shall this sentence require amdeeto indemnify the Administrative Agent agal
any liability, obligation, loss, damage, penaltgtian, judgment, suit, cost, expense or disbursemeexcess of such Lender’s Pro Rata Share
thereof; angrovided furthethat this sentence shall not be deemed to regoird.@nder to indemnify the Administrative Agent agg any
liability, obligation, loss, damage, penalty, aotijudgment, suit, cost, expense or disbursemestriieed in the proviso in the immediately
preceding sentence. For purposes of this Sect@i) 8Pro Rata Share” shall be determined as of the time that the a@pgplie indemnity
payment is sought (or, in the event at such tirhthalCommitments shall have terminated and alLitens shall have been repaid in full, as of
the time most recently prior thereto determinedhgyAdministrative Agent).

Section 8.07 . Successor Administrative Agefihe Administrative Agent shall have the right teiga at any time by giving prior written
notice thereof to Lenders and the Borrower andithministrative Agent may be removed at any time
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with or without cause by an instrument or concuriastruments in writing delivered to the Borroveard the Administrative Agent and signed
by the Requisite Lenders. The Administrative Agemll have the right to appoint a financial indtdn to act as the Administrative Agent
hereunder, subject to the reasonable satisfactibtredBorrower and the Requisite Lenders, and timifistrative Agent’s resignation shall
become effective on the earliest of (a) 30 dayer afelivery of the notice of resignation, (b) tleeeptance of such successor Administrative
Agent by the Borrower and the Requisite Lender&psuch other date, if any, agreed to by the Raguienders. Upon any such notice of
resignation or any such removal, if a successor iAiditnative Agent has not already been appointethbyetiring Administrative Agent, the
Requisite Lenders shall have the right, upon fiusiBess Days’ notice to the Borrower, to appoistiecessor Administrative Agent. If neither
the Requisite Lenders nor the Administrative Adeat appointed a successor Administrative AgentRéguisite Lenders shall be deemed to
have succeeded to and become vested with allghesripowers, privileges and duties of the retidkaministrative Agent. Upon the accepta
of any appointment as the Administrative Agent hader by a successor Administrative Agent, thatessor Administrative Agent shall
thereupon succeed to and become vested with alights, powers, privileges and duties of the imgitor removed Administrative Agent and
the retiring or removed Administrative Agent shaibmptly transfer to such successor Administrafigent all records and other documents
necessary or appropriate in connection with théopmance of the duties of the successor Adminisgadgent under the Credit Documents,
whereupon such retiring or removed AdministrativgeAt shall be discharged from its duties and otibga hereunder. After any retiring or
removed Administrative Agent’s resignation or rerldvereunder as the Administrative Agent, the miovis of this Article 8 shall inure to its
benefit as to any actions taken or omitted to kerteby it while it was the Administrative Agent kender.

Section 8.08 . Withholding Taxeslo the extent required by any applicable law, tiieniistrative Agent may withhold from any paym
to any Lender an amount equivalent to any appleahihholding tax. If the Internal Revenue Senaceany other Governmental Authority
asserts a claim that the Administrative Agent ditproperly withhold tax from amounts paid to or fiee account of any Lender because the
appropriate form was not delivered or was not prigpexecuted or because such Lender failed toyntt# Administrative Agent of a change
circumstance which rendered the exemption fromeduction of, withholding tax ineffective or forynther reason, such Lender shall
indemnify the Administrative Agent fully for all amants paid, directly or indirectly, by the Admintive Agent as tax or otherwise, including
any penalties or interest and together with alleeges (including legal expenses, allocated intewsts and out-of-pocket expenses) incurred.
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ARTICLE 9
M ISCELLANEOUS

Section 9.01 . Notices(a) Generally. Any notice or other communication hereunder giteethe Borrower, the Administrative Agent or
any Lender that is a party hereto on the date ffisiedl be given to such Person at its addressta®ith on Schedule 9.01 or, in the case of
other Lender, at such address as shall have begided by such Lender to the Administrative Agentiriting. Except in the case of notices
and other communications expressly permitted tgiben by telephone and as otherwise provided iagraph (b) below, each notice or other
communication hereunder shall be in writing andldl®delivered by hand or sent by facsimile, ceuservice or United States mail and shall
be deemed to have been given when delivered impensby courier service and signed for againstipt¢hereof, upon receipt of facsimile or
three Business Days after depositing it in the &thBtates mail with postage prepaid and propedyesdedprovidedthat no notice or other
communication given to the Administrative Agentlsba effective until received by it; amtovided furthetthat any such notice or other
communication shall, at the request of the Admiatste Agent, be provided to any sub-agent theappiointed pursuant to Section 8.03(c)
from time to time. Any party hereto may changeasiress (including fax or telephone number) foicestand other communications hereu
by notice to each of the other parties hereto.

(b) Electronic Communications

(i) Notices and other communications to the Lendergunder may be delivered or furnished by ela@roommunication
(including e-mail and Internet or intranet websiiasluding the Platform) pursuant to procedurgsraped by the Administrative Agent;
providedthat the foregoing shall not apply to notices ty Bander pursuant to Article 2 if such Lender hasfied the Administrative
Agent that it is incapable of receiving notices ensluch Article by electronic communication. Thenfidistrative Agent or the Borrower
may, in its discretion, agree to accept noticesahdr communications to it hereunder by electrapimmunications pursuant to
procedures approved by firovidedthat approval of such procedures may be limitegatgicular notices or communications or rescindec
by such Person by notice to each other such Pesdess the Administrative Agent otherwise pressik{A) notices and other
communications sent to an e-mail address shalekendd received upon the sender’s receipt of anoadkdgement from the intended
recipient (such as by the “return receipt requédiatttion, as available, return e-mail or otheitten acknowledgementprovidedthat if
such notice or other communication is not sentriuthe normal business hours of the recipient, sitice or communication shall be
deemed to have been sent at the opening of bugingse next Business Day for the recipient; andn@ices or communications posted
to an Internet or intranet website shall be deeraedived upon the deemed receipt by the intendeieat at its e-mail address as
described in the foregoing clause (A) of notifioatthat such
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notice or communication is available and identifythe website address therefor.

(i) The Borrower understands that the distributidmaterials through an electronic medium is rextassarily secure and that there
are confidentiality and other risks associated witbh distribution, and agrees and assumes theassociated with such electronic
distribution, except to the extent caused by tHEukimisconduct or gross negligence of the Admirdtive Agent (including any violatic
of law by the Administrative Agent constituting aof/the foregoing), as determined by a final, nppealable judgment of a court of
competent jurisdiction.

(iii) The Platform and any Approved Electronic Conmitations are provided “as is” and “as availabMdne of the Administrativ
Agent or any of its Related Parties warrants tfeigey, adequacy, or completeness of the Approvectianic Communications or the
Platform, and each of the Administrative Agent @&adRelated Parties expressly disclaims liabildy érrors or omissions in the Platform
and the Approved Electronic Communications. No ety of any kind, express, implied or statutorgluding any warranty of
merchantability, fithess for a particular purpasen-infringement of third party rights or freedororh viruses or other code defects, is
made by the Administrative Agent or any of its RetbParties in connection with the Platform or Apgroved Electronic
Communications.

(iv) The Borrower and each Lender agrees that hmiAistrative Agent may, but shall not be obligatedstore any Approved
Electronic Communications on the Platform in aceoik with the Administrative Agent's customary doeut retention procedures and
policies.

(v) In distributing any Confidential Informationrtbugh, or storing any Confidential Information ¢ime Platform, the Administrati
Agent shall use the security features and funcliynaf the Platform that are at least as protexts those employed by it with respect to
confidential materials of similar nature of its etftlients. Each of the Administrative Agent and tienders shall grant access to any ¢
Confidential Information distributed or stored dw tPlatform only to those of its employees as ¢anstpersons to whom disclosure of
Confidential Information is permitted under Secttbhf7 (it being further understood and agreed (3ptach such person shall use any
such Confidential Information only in connectiorthvthis Agreement and the other Credit Documends(Bfj the Administrative Agent
or such Lender, as the case may be, shall be rsigp@ifior compliance by such person with the teofSection 9.17 with respect to any
such Confidential Information).

(c) Notices of Default or Event of Defaulny notice of Default or Event of Default may j@vided by telephone if confirmed promptly
thereafter by delivery of written notice thereof.
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Section 9.02 . ExpensesThe Borrower agrees to pay (a) the reasonablegieg®xpenses of outside counsel incurred by the
Administrative Agent, the Arrangers and their respe Affiliates in connection with the post-clogimadministration of the Credit Documents
or any amendments, modifications or waivers ofgtavisions of any Credit Document (whether or et transactions contemplated thereby
shall be consummated)rovidedthat the Borrower shall not be required to reimbute legal fees and expenses of more than ongeuts
counsel (and appropriate local counsel) for alsBes covered under this clause (a), unless theracamal or potential conflicting interests
between or among such persons arising out of theermavithin the scope of this clause (a), andaftgr the occurrence of a Default or an E
of Default, all costs and expenses, including reabte fees, expenses and disbursements of outsithsel and costs of settlement, incurred b
the Administrative Agent or any Lender in enforcangy Obligations of or in collecting any paymente drom any Credit Party hereunder or
under the other Credit Documents or in connectigh any refinancing or restructuring of the creatitangements provided hereunder in the
nature of a ‘work-out ” or pursuant to any insolvency or bankruptcy camgsroceedings. All amounts due under this Sedi62 shall be
payable promptly after written demand therefor.

Section 9.03 . Indemnity(a) In addition to the payment of expenses pursteaSection 9.02, the Borrower agrees to indemmpidy, and
hold harmless the Administrative Agent (and any-agént thereof), the Arrangers, each Lender ankd Batated Party of any of the foregoing
(each, an Indemnitee ), from and against any and all Indemnified Li&iék; providedthat the Borrower shall have no obligation to any
Indemnitee under this paragraph with respect tar(y) Indemnified Liabilities to the extent such énthified Liabilities arise from (x) the gross
negligence or willful misconduct of such Indemnijteeeach case, as determined by a final, non-dgiplegudgment of a court of competent
jurisdiction or (y) a claim brought by the Borrowarany Subsidiary of the Borrower against any inditee for material breach of su
Indemnitee’s express obligations hereunder (indgdior the avoidance of doubt, any failure by slratemnitee to comply with its obligation
to fund any portion of its Loans as required hejelyyunder any other Credit Document, if the Boreowr such Subsidiary has obtained a fi
non-appealable judgment of a court of competetddiation in its favor on such claim or (ii) anytsement with respect to such Indemnified
Liabilities which is entered into by such Indemaitgithout the Borrower’s written consent (such esrisiot to be unreasonably withheld or
delayed taking into account, among other relevaattars, the likelihood of non-monetary injury takdandemnitee). To the extent that the
undertakings to indemnify, pay and hold harmles$ath in this paragraph may be unenforceableobe or in part because they are violative
of any law or public policy, the Borrower shall ¢obute the maximum portion that it is permittedo@y and satisfy under applicable law to the
payment and satisfaction of all Indemnified Liateé incurred by Indemnitees or any of them. Allcamts due under this paragraph shall be
payable promptly after written demand therefor.sThéction 9.03(a) shall not apply with respectagel other than any Taxes that represent
losses, claims, damages, etc. arising from anyTraonelaim.
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(b) To the extent permitted by applicable law, Bugrower shall not assert, and hereby waives,téeifiand on behalf of its Affiliates,
any claim against any Indemnitee, on any theotiabflity, for special, indirect, consequentialunitive damages (as opposed to direct or
actual damages), whether or not the claim theiisfbased on contract, tort or duty imposed by gplieable legal requirement, arising out of,
in connection with, as a result of or in any wakated to this Agreement or any other Credit Docunegrany agreement or instrument
contemplated hereby or thereby or referred to hesetherein, the transactions contemplated heoelgereby, any Loan or the use of the
proceeds thereof or any act, omission or eventraocuin connection therewith, and the Borrower, ifself and on behalf of its Affiliates,
hereby waives, releases and agrees not to sueamyosuch claim or any such damages, whether angustied and whether or not known or
suspected to exist in its or their favor.

Section 9.04 . Set Offln addition to any rights now or hereafter grareder applicable law and not by way of limitatidraay such
rights, if an Event of Default shall have occuresd is continuing, each Lender is hereby authorizethe Borrower at any time or from time
to time, without notice to the Borrower or any atRerson (other than the Administrative Agent), sultject to the approval of the Requisite
Lenders, any such notice being hereby expresslyadato set off and to appropriate and to apply amy all deposits (general or special, time
or demand, provision or final, in whatever curreriogluding Indebtedness evidenced by certificafedeposit, whether matured or unmatured
but excluding trust accounts) or other amountswgttane held or owing by such Lender to or for thedit or the account of the Borrower
against and on account of the obligations thenadulee Borrower to such Lender hereunder and utigeother Credit Documents, irrespective
of whether or not such Lender shall have made a&nyathd hereunder.

Section 9.05. Amendments and Waive(a) Requisite Lenders’ Consentone of this Agreement, any other Credit Docunugrgny
provision hereof or thereof may be waived, ameraterodified, and no consent to any departure byGueylit Party therefrom may be made,
except, subject to paragraphs (b) and (c) belowharcase of this Agreement, pursuant to an agneeonegreements in writing entered into by
the Borrower and the Requisite Lenders and, irc#se of any other Credit Document, pursuant toga@esnent or agreements in writing
entered into by the Administrative Agent and thedtrParty or Credit Parties that are parties tioeia each case with the consent of the
Requisite Lendergrovidedthat any provision of this Agreement or any othezdit Document may be amended by an agreementitimgvr
entered into by the Borrower and the Administrathggent to cure any ambiguity, omission, defectrmonsistency so long as, in each case, th
Lenders shall have received at least five Busibess’ prior written notice thereof and the Administratigent shall not have received, witl
five Business Days of the date of such notice ¢oLthnders, a written notice from the Requisite le¥adstating that the Requisite Lenders ol
to such amendment.

(b) Affected Lenders’ ConsenWithout the written consent of each Lender thatild be directly affected thereby, no waiver, anmeadt
or other modification of this Agreement or any otfeedit Document, or any consent to any depatiyrany Credit Party therefrom, shall be
effective if the effect thereof would be to:
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(i) increase any Commitment or postpone the scleeldekpiration of any Commitment (it being undersittizat no waiver,
amendment or other modification of any conditioagadent, covenant, Default or Event of Defaultlstmistitute an increase in any
Commitment of any Lender);

(ii) extend the scheduled final maturity date of &lan;
(iiif) waive or postpone the payment of interestamry Loan or any fee payable hereunder;

(iv) reduce the rate of interest on any Loan (othan any waiver of any increase in the interetst applicable to any Loan pursuant
to Section 2.07) or any fee payable hereunder;

(v) reduce the principal amount of any Loan;

(vi) waive, amend or otherwise modify any provis@frSection 9.05(a) or this Section 9.05(b) or ather provision of this
Agreement that expressly provides that the consfesit Lenders is required to waive, amend or otlige modify any rights thereunder
make any determination or grant any consent thelern

(vii) amend the definition of termRequisite Lenders” or the term “Pro Rata Share”;

(viii) release all or substantially all of the Sidiary Guarantors from the Guarantee under the &uae Agreement (except as
expressly provided in the Credit Documents); or

(ix) consent to the assignment or transfer by aredi€ Party of any of its rights and obligationslenany Credit Document;

providedthat, for the avoidance of doubt, all Lenders shalteemed directly affected by any matter desgribelauses (vi), (vii),

(viii) and (ix).

(c) Other ConsentsNo waiver, amendment or other modification of &rgdit Documents or any provision thereof, or aogsent to an

departure by any Credit Party therefrom, shall waamend or otherwise modify any provision of Aei8 as the same applies to the
Administrative Agent, or any other provision of a@yedit Document as the same applies to the rightdbligations of the Administrative
Agent, in each case without the consent of the Adstrative Agent.

(d) Requisite Execution of Amendments,.Etbe Administrative Agent may, but shall have mdigation to, with the concurrence of any

Lender, execute waivers, amendments, modificatiwre®nsents on behalf of such Lender. Any waiveramsent shall be effective only in the
specific instance and for the specific purposenfbich it was given. No notice to or demand on angdt Party in any case shall entitle any
Credit Party to any other or further notice or dathan similar
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or other circumstances. Any waiver, amendment, fioadion or consent effected in accordance witl ®éction 9.05 shall be binding upon
each Person that is, at the time of the effectigetieereof, a Lender and each Person that subsggbecomes a Lender and, if signed by a
Credit Party, upon such Credit Party.

Section 9.06 . Successors and Assigns; Participatiof@ay. Generally. This Agreement shall be binding upon the pattier®to and their
respective successors and assigns permitted hanebghall inure to the benefit of the parties heeastd their respective successors and assigt
permitted hereby. None of the Borrower’s right®bligations hereunder, nor any interest therein; beassigned or delegated without the
prior written consent of all the Lenders (and atigrapted assignment or delegation by the Borrowtrout such consent shall be null and
void). Nothing in this Agreement, expressed or bl shall be construed to confer upon any Perstiref than the parties hereto, their
respective successors and assigns permitted hehebgarticipants referred to in Section 9.06(g)tkie extent provided in clause (iii) of such
Section), the Arrangers and, to the extent expyessitemplated hereby, the Related Parties of attyecAdministrative Agent, the Arrangers
or any Lender) any legal or equitable right, remedglaim under or by reason of this Agreement.

(b) Register. The Borrower, the Administrative Agent and thenders shall deem and treat the Persons listedradetin the Register
the holders and owners of the corresponding Comemtsnand Loans listed therein for all purposesdfeemd no assignment or transfer of any
such Commitment or Loan shall be effective, in eza$e, unless and until recorded in the Registienfimg receipt by the Administrative
Agent of a fully executed Assignment Agreementctffey the assignment or transfer thereof, togetlittr the required forms and certificates
regarding tax matters and any fees payable in atimmewith such assignment, in each case, as pedvid Section 9.06(d). Each assignment
shall be recorded in the Register promptly follogvieceipt by the Administrative Agent of the fullyecuted Assignment Agreement and all
other necessary documents and approvals, promipertbereof shall be provided to the Borrower amspy of such Assignment Agreement
shall be maintained, as applicable. The date di secordation of an assignment or transfer shateberred to herein as theAssignment
Effective Date.” Any request, authority or consent of any Pergwt, at the time of making such request or giangh authority or consent, is
listed in the Register as a Lender shall be conauend binding on any subsequent holder, assigngansferee of the corresponding
Commitments or Loans.

(c) Right to Assign Each Lender shall have the right, subject tontbtice and consent requirements set forth belotii;mSection 9.06(c
at any time to assign or transfer all or a portibits rights and obligations under this Agreemémtluding all or a portion of its Commitment
and the Loans owing to it, to:

(i) any Eligible Assignee upon the giving of notioe and the receipt of the prior written conseittee Borrower and the
Administrative Agent (the consent of the Adminisitra Agent not to be unreasonably withhelalpvidedthat the consent of the
Borrower shall not be required (A) for an assigntrieran Eligible Assignee of the type referredri@lause (a) of the definition of such
term or (B) if an Event of Default shall have
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occurred and is continuing apdovided furthetthat after the Closing Date, the consent of thed@®eer shall not be unreasonably witht
and, in the case of assignments to Lenders undéRéholving Facility, shall not be required; and

(i) in the case of any such assignment or tran@frer than to any Person meeting the criterielanise (a) of the definition of the
term “ Eligible Assigne€”), the amount of the Commitment or Loans of theigising Lender subject thereto shall not be leaa th
$20,000,000 (or such lesser amount as may be agpdsdthe Borrower and the Administrative Agenggrshall constitute the entire
remaining amount of the Commitment or Loans ofakgigning Lender); and

(iii) each partial assignment or transfer shalbba uniform, and not varying, percentage of gjhts and obligations of the
assigning Lender hereunder.

(d) Mechanics Assignments and assumptions of Loans and Commimi® Lenders shall be effected by manual execwatial delivery
to Administrative Agent of an Assignment Agreemexgsignments made pursuant to the foregoing prawishall be effective as of the
Assignment Effective Date. In connection with as@nments there shall be delivered to the Adnratise Agent such forms, certificates or
other evidence, if any, with respect to United &dederal income tax withholding matters as tlségase under such Assignment Agreement
may be required to deliver pursuant to Section &)l 6ogether with payment to the Administrativeelhg of a registration and processing fee o
$3,500 (except that no such registration and psiegdee shall be payable (i) in connection withtaaaignment by or to JPMCB or any
Affiliate thereof or (ii) in the case of an assigrtbat is already a Lender or is an Affiliate otd®ed Fund of a Lender or a Person under
common management with a Lender).

(e) Representations and Warranties of Assignéach Lender, upon execution and delivery hereofon succeeding to an interest in the
Commitments and Loans, as the case may be, repgesmhwarrants as of the Closing Date or as oA#ségnment Effective Date that (i) it is
an Eligible Assignee, (ii) it has experience angdestise in the making of or investing in commitneeat loans such as the applicable
Commitments or Loans, as the case may be andt @)l make or invest in, as the case may beCitenmitment or Loans for its own account
in the ordinary course and without a view to digition of such Commitment or Loans within the megrof the Securities Act or the Excha
Act or other federal securities laws (it being ustieod that, subject to the provisions of this ®&c®.06, the disposition of such Commitment
or Loans or any interests therein shall at all sm@main within its exclusive control).

(f) Effect of AssignmentSubject to the terms and conditions of this ®&c#.06, as of the Assignment Effective Dat€ (i) the assignee
thereunder shall have the rights and obligatiores ‘dfender ” hereunder to the extent of its interest in the Isoamd Commitments as reflec
in the Register and shall thereafter be a partgtbeand a ‘Lender ” for all purposes hereof; (ii) the assigning Lende
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thereunder shall, to the extent that rights andyalibns hereunder have been assigned to the assigrlinquish its rights (other than any right:
that survive the termination hereof under Secti@8Pand be released from its obligations hereu(ated, in the case of an assignment
covering all the remaining rights and obligatiosuo assigning Lender hereunder, such Lender shalle to be a party hereto on the
Assignment Effective Datg@rovidedthat such assigning Lender shall continue to bi#éleshto the benefit of all rights that survive the
termination hereof under Section 9.08); (iii) then@nitments shall be modified to reflect any Comneitihof such assignee, if any; and (iv) if
any such assignment occurs after the issuanceydflate hereunder, the assigning Lender shall, upereffectiveness of such assignment «
promptly thereafter as practicable, surrenderpidieable Notes to the Administrative Agent for catation, and thereupon the Borrower shall
issue and deliver new Notes, if so requested byaslsegnee and/or assigning Lender, to such assag¥er to such assigning Lender, with
appropriate insertions, to reflect the new Commiita@r outstanding Loans of the assignee and/caghigining Lender.

(9) Participations.

(i) Each Lender shall have the right at any timedth one or more participations to any Persongothan to any Credit Party or any
Affiliate thereof) in all or any part of its Commients or Loans or in any other Obligation.

(ii) The holder of any such participation, othearthan Affiliate of the Lender granting such pagation, shall not be entitled to
require such Lender to take or omit to take anipadiereunder except with respect to any waivegradment, modification or consent
that is described in Section 9.05(b) that affeathsParticipant or requires the approval of allltkaders.

(iif) The Borrower agrees that each participantldhaentitled to the benefits of Sections 2.14%c)5 and 2.16 to the same exter
if it were a Lender and had acquired its intergsagsignment pursuant to Sections 9.06(c) and @0@videdthat (A) a participant
shall not be entitled to receive any greater paymader Section 2.15 or 2.16 than the applicabledee would have been entitled to
receive with respect to the participation solduohsparticipant, unless the sale of the partiogratd such participant is made with the
Borrower’s prior written consent, and (B) a pagamt shall not be entitled to the benefits of S#cfl.16 unless the Borrower is notified
of the participation sold to such participant andhsparticipant agrees, for the benefit of the Bamr, to comply with and be subject to
Sections 2.16, 2.17 and 2.19 as though it becabemder pursuant to an Assignment Agreemprayidedfurther that, except as
specifically set forth in clauses (A) and (B) oistsentence, nothing herein shall require any adtiche Borrower or any other Person in
connection with the sale of any participation. Eaender that sells a participation agrees, at thedver’s request and expense, to use
reasonable efforts to cooperate with the Borrowesftectuate the provisions of Section 2.19 witpesct to any participant. To the extent
permitted by law, each participant also shall btiled to the

72



benefits of Section 9.04 as though it were a Lenglevidedthat such participant agrees to be subject to &e2til3 as though it were a
Lender.

(iv) Each Lender that sells a participation shedting solely for this purpose as an agent of thed@ver, maintain a register on
which it enters the name and address of each mamicand the principal amounts (and stated inteof®ach participant’s interest in the
Loans or other Obligations under the Credit Documéihie “Participant Register”); providedthat no Lender shall have any obligation
to disclose all or any portion of the Participamgister (including the identity of any participamtany information relating to a
participant’s interest in any commitments, loae$ielrs of credit or its other obligations under &mgdit Document) to any Person except
to the extent that such disclosure is necessagtablish that such commitment, loan, letter oflitrer other obligation is in registered
form under Section 5f.10B8(c) of the United States Treasury Regulations. éiitées in the Participant Register shall be aasigk absel
manifest error, and such Lender shall treat eacdoRavhose name is recorded in the ParticipantdRagas the owner of such
participation for all purposes of this Agreementwithstanding any notice to the contrary. For thieidance of doubt, the Administrative
Agent (in its capacity as Administrative Agent) kihave no responsibility for maintaining a Pap@ant Register.

(h) Certain Other Assignments and Participatiorie addition to any other assignment or partidgprapermitted pursuant to this
Section 9.06, any Lender may assign, pledge agdémt a security interest in all or any portioritefLoans or other Obligations owed to such
Lender and its Notes, if any, to secure obligatiohsuch Lender, including to any Federal ReseraekBas collateral security pursuant to
Regulation A of the Board of Governors and any afieg circular issued by any Federal Reserve Bprigidedthat no Lender, as between
the Borrower and such Lender, shall be relieveainyfof its obligations hereunder as a result of aursh assignment and pledge, anovided
furtherthat in no event shall the applicable Federal ResBank, pledgee or trustee be considered to hesader " or be entitled to require
the assigning Lender to take or omit to take arpadereunder.

Section 9.07 . Independence of Covenamidl. covenants hereunder shall be given independ#att so that if a particular action or
condition is not permitted by any of such covenatfis fact that it would be permitted by an exaaptio, or would otherwise be within the
limitations of, another covenant shall not avoid ttcurrence of a Default or an Event of Defauiich action is taken or condition exists.

Section 9.08 . Survival of Representations, Warranties and Agreres All covenants, agreements, representations anchwé#es made
by the Credit Parties in the Credit Documents arithé certificates or other instruments deliveredannection with or pursuant to this
Agreement or any other Credit Document shall besiclamed to have been relied upon by the othergsaniereto and shall survive the execu
and delivery of the Credit Documents and the makihany Loans, regardless of any investigation madeany such other party or on its bel
and notwithstanding that the Administrative Agehé Arrangers or any Lender may
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have had notice or knowledge of any Default or EwdiDefault or incorrect representation or waryaait the time any Credit Document is
executed and delivered or any credit is extendegmeler, and shall continue in full force and dffexlong as the principal of or any accrued
interest on any Loan or any fee or any other ampayéble under this Agreement is outstanding ampaian The provisions of Sections 2.14
2.15, 2.16, 9.02, 9.03, 9.04 and, to the extenfostt therein, 9.17 and Article 8 shall survivedaemain in full force and effect regardless of
the consummation of the transactions contemplageelly, the repayment of the Loans or the terminaifcthis Agreement or any provision
hereof.

Section 9.09 . No Waiver; Remedies Cumulatiiéo failure or delay on the part of the AdministvatiAgent or any Lender in the exercise
of any power, right or privilege hereunder or unaey other Credit Document shall impair such powight or privilege or be construed to b
waiver thereof or of any Default or Event of Detaad acquiescence therein, nor shall any singleaotial exercise of any such power, right or
privilege, or any abandonment or discontinuancgtes to enforce such power, right or privilegecprde any other or further exercise thereo
or the exercise of any other power, right or peigé. The powers, rights, privileges and remedigseofAdministrative Agent and the Lenders
hereunder and under the other Credit Documentsuamellative and shall be in addition to and indeenaf all powers, rights, privileges and
remedies they would otherwise have. Without lingjitthe generality of the foregoing, the executiod delivery of this Agreement or the
making of any Loan hereunder shall not be constasea waiver of any Default or Event of Defaulgamdless of whether the Administrative
Agent or any Lender may have had notice or knowdesfgsuch Default or Event of Default at the time.

Section 9.10 . Marshalling; Payments Set Asidéone of the Administrative Agent or the Lenderslidha under any obligation to marsi
any assets in favor of any Credit Party or any oiferson or against or in payment of any or athefObligations. To the extent that any Credi
Party makes a payment or payments to the Admitistrdgent or any Lender, or the Administrative Ager any Lender enforces any sect
interests or exercises any right of setoff, ancdhquayment or payments or the proceeds of such @fent or setoff or any part thereof are
subsequently invalidated, declared to be fraududepreferential, set aside and/or required toepaid to a trustee, receiver or any other party
under any bankruptcy law, any other state or fddang common law or any equitable cause, thethéoextent of such recovery, the obligal
or part thereof originally intended to be satisfiadd all Liens, rights and remedies therefor tateel thereto, shall be revived and continued ir
full force and effect as if such payment or payredratd not been made or such enforcement or setdfiiat occurred.

Section 9.11 . Severabilityln case any provision in or obligation hereundeumder any other Credit Document shall be invallieigal or
unenforceable in any jurisdiction, the validitygddity and enforceability of the remaining provissoor obligations, or of such provision or
obligation in any other jurisdiction, shall notany way be affected or impaired thereby.

Section 9.12 . Obligations Several; Independent Nature of LeatRights.The obligations of the Lenders hereunder are skard no
Lender shall be
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responsible for the obligations or Commitment of ather Lender hereunder. Nothing contained hesein any other Credit Document, and
no action taken by the Lenders pursuant heretbeseto, shall be deemed to constitute the Lendeaspartnership, an association, a joint
venture or any other kind of entity. The amountgaide at any time hereunder to each Lender shalldeparate and independent debt, and
each Lender shall be entitled to protect and eefdscrights arising hereunder and it shall nohbeessary for any other Lender to be joined a:
an additional party in any proceeding for such psg

Section 9.13 . HeadingsArticle, Section and paragraph headings hereinnataded herein for convenience of reference only shall
not constitute a part hereof for any other purpmdee given any substantive effect.

Section 9.14 . APPLICABLE LAWTHIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO CONFLICT OF LAWS PRCIPLES THEREOF.

Section 9.15. CONSENT TO JURISDICTIOSUBJECT TO CLAUSE (E) BELOW, ALL JUDICIAL PROCEEDIBIS BROUGHT
AGAINST ANY PARTY ARISING OUT OF OR RELATING HERET@R ANY OTHER CREDIT DOCUMENT, OR ANY OF THE
OBLIGATIONS, SHALL BE BROUGHT IN ANY STATE OR FEDERL COURT OF COMPETENT JURISDICTION IN THE STATE,
COUNTY AND CITY OF NEW YORK. BY EXECUTING AND DELIMERING THIS AGREEMENT, EACH CREDIT PARTY, FOR
ITSELF AND IN CONNECTION WITH ITS PROPERTIES, IRREBCABLY (A) ACCEPTS GENERALLY AND UNCONDITIONALLY
THE EXCLUSIVE JURISDICTION AND VENUE OF SUCH COURT$B) WAIVES ANY DEFENSE OF FORUM NON CONVENIENS;
(C) AGREES THAT SERVICE OF ALL PROCESS IN ANY SUGPROCEEDING IN ANY SUCH COURT MAY BE MADE BY
REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESD, TO THE APPLICABLE CREDIT PARTY AT ITS ADDRESS
PROVIDED IN ACCORDANCE WITH SECTION 9.01; (D) AGREETHAT SERVICE AS PROVIDED IN CLAUSE (C) ABOVE IS
SUFFICIENT TO CONFER PERSONAL JURISDICTION OVER THWPPLICABLE CREDIT PARTY IN ANY SUCH PROCEEDING IN
ANY SUCH COURT, AND OTHERWISE CONSTITUTES EFFECTIVAND BINDING SERVICE IN EVERY RESPECT; AND
(E) AGREES THAT THE ADMINISTRATIVE AGENT AND THE LINDERS RETAIN THE RIGHT TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR TO BRING PROCEEDIBS AGAINST ANY CREDIT PARTY IN THE COURTS OF ANY
OTHER JURISDICTION IN CONNECTION WITH THE EXERCISEF ANY RIGHTS UNDER ANY CREDIT DOCUMENT OR THE
ENFORCEMENT OF ANY JUDGMENT.

Section 9.16 . WAIVER OF JURY TRIAEACH OF THE PARTIES HERETO HEREBY AGREES TO WAIVES RESPECTIVE
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACION BASED UPON THIS AGREEMENT OR ARISING HEREUNDER
OR UNDER ANY OF THE OTHER
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CREDIT DOCUMENTS OR ANY DEALINGS BETWEEN THEM RELAING TO THE SUBJECT MATTER OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR THE LENDER/BORROWER RELATIGMIP THAT IS BEING ESTABLISHED. THE SCOPE OF THIS
WAIVER IS INTENDED TO ENCOMPASS ANY AND ALL DISPUTE THAT MAY BE FILED IN ANY COURT AND THAT RELATE
TO THE SUBJECT MATTER OF THE TRANSACTIONS CONTEMPIED HEREBY, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMONLAW AND STATUTORY CLAIMS. EACH PARTY HERETO
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT
EACH HAS ALREADY RELIED ON THIS WAIVER IN ENTERINGNTO THIS AGREEMENT, AND THAT EACH WILL CONTINUE
TO RELY ON THIS WAIVER IN ITS RELATED FUTURE DEALINES. EACH PARTY HERETO FURTHER WARRANTS AND
REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH § LEGAL COUNSEL AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWINGCONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS
IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL
WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SECON 9.16 AND EXECUTED BY EACH OF THE PARTIES HERETO)
AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENIMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS
HERETO OR ANY OF THE OTHER CREDIT DOCUMENTS OR TONX OTHER DOCUMENTS OR AGREEMENTS RELATING TO
THE LOANS MADE HEREUNDER. IN THE EVENT OF LITIGATI®, THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.

Section 9.17 . Confidentiality.The Administrative Agent and each Lender shall keamfidential in accordance with this Section Sall7
non public information disclosed to it by the Bamer or any Subsidiary at any time on or after thigi@al Closing Date regarding the
business, operations, assets, liabilities and &iaducondition of the Borrower and the Subsidiariesluding any product plans and designs,
software, technology, inventions, business plamsaoportunities and financial statements but exolythe existence and the terms and
conditions of this Agreement, including Exhibitdda®chedules hereto (other than any such Schedtilegs®rth any such information
regarding the Borrower and the Subsidiaries), Ardther Credit Documents (collectively, th€dnfidential Information ”). The
Administrative Agent and each Lender agrees thgttatl not publicly disclose, or make any publatsment regarding the existence and the
terms or conditions of, this Agreement and the o@redit Documents, including any of the Exhibitsl&schedules hereto and thereto. Each o
the Administrative Agent and the Lenders furthereag that it (a) shall use the Confidential Infatioraonly in connection with this Agreeme
and the other Credit Documents, including exergigis rights and remedies thereunder or adminiggetie terms thereof, (b) shall take
reasonable precautions with respect to the coniilép of the Confidential Information that arelatst as protective as precautions employec
by it with respect to confidential
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materials of similar nature of its other clients), ghall not reverse engineer or remove any prtgssianarkings from any Confidential
Information and (d) except as otherwise permittedeu this Section 9.17, shall not disclose any @ential Information to any individual or
organization, either internally or externally, vatit the prior written consent of the Borrower. Nithstanding the foregoing, it is understood
and agreed by the Borrower that the Administrafigent may disclose any Confidential Informatiorthe Lenders, and the Administrative
Agent and each Lender may make (i) disclosuresipfGonfidential Information to its Affiliates in omection with this Agreement and the
other Credit Documents, (ii) disclosures of any fittential Information to its and its Affiliates’ spective directors, officers, credit and loan
administration personnel, internal management aadittcommittee members, administrative persoraweiflicts and compliance personnel,
legal advisers (including outside counsel), auditond other personnel, advisors and agents direettyved in the transactions contemplated
hereby (other than, for the avoidance of doubt, rasgarch analyst), in each case on a “need to’kinasis (and to other Persons authorized b
the Administrative Agent or such Lender to orgapfresent or disseminate such information in cotimeaevith disclosures otherwise made in
accordance with this Section 9.17), it being unteid that the Persons to whom such disclosure d¢emall be informed of the confidential
nature thereof and instructed to keep such infaonatonfidential in accordance herewith, (iii) desures of any Confidential Information to
any bona fide or potential assignee, transfergmudicipant in connection with the contemplatedgrssent, transfer or participation of any
Commitments or Loans or any participations theogito any direct or indirect contractual countetigar(or the professional advisors thereto)
to any swap or derivative transaction relating® Borrower and its obligations, provided that if\jhe case of any such assignee or transfer
in connection with any assignment and transferireguthe prior written consent of the Borrower en&ection 9.06(c), no Confidential
Information other than the Limited Confidential dnfnation may be disclosed to such assignee orfai@eswithout the prior written consent of
the Borrower (not to be unreasonably withheld daged) (it being understood that such written cahsiéobtained, shall in any event permit
disclosures of the Standard Credit Information), §Bbject to clause (A) above, no Confidential infation other than Standard Credit
Information may be disclosed without the prior tenit consent of the Borrower (not to be unreasonafilyheld or delayed) and (C) such
assignees, transferees, participants, counterpartié advisors are advised of and agree, in adwdrstech disclosure, in writing (including
pursuant to customary “click-through” proceduresbé bound by either the provisions of this Sec@di¥ or other provisions that are at least
as restrictive as the provisions of this Sectidiv9(iv) disclosure of any Confidential Informatitmany rating agency when required by it,
provided that, prior to any disclosure, such ratggncy shall undertake in writing to preservedtefidentiality of any Confidential
Information received by it from the Administratigent or such Lender, as the case may be, (v)atisoks in connection with the exercise of
any remedies hereunder or under any other Creditident, (vi) disclosures of any Confidential Infation to any other party to this
Agreement (it being understood that such otheyparall continue to be subject to the agreementiodé in this Section 9.17),

(vii) disclosures required or requested by any Gowental Authority or by any setegulatory authority, such as the NAIC, or pursuariega
or judicial process,
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provided that, unless prohibited by applicable laauyrt order or rules and regulations of any sedfatatory authority, (A) the Administrative
Agent or such Lender, as the case may be, shalldakimercially reasonable efforts to promptly nyotfife Borrower of any request by any
Governmental Authority or any such self-regulataaghority (other than any such request in conneatitth any examination of the financial
condition or other routine examination of the Adisirative Agent or such Lender (or any Affiliateady of the foregoing) by such
Governmental Authority or setegulatory authority) for disclosure of any sucm@aential Information prior to the disclosure thef and sha
(other than in connection with any such examinatitrere it is not practicable to do so under thewirstances) take commercially reasonable
precautions to preserve the confidentiality of @onfidential Information subject to such disclosarel (B) the Administrative Agent or such
Lender, as the case may be, agrees to use reagallajgnt efforts to assist (other than in conimtivith any request referred to in the seconc
preceding parenthetical) the Borrower, at the Beends sole cost and expense, in seeking to lingitdisclosure of such Confidential
Information or to obtain confidential treatmentpootective order therefor, and (viii) disclosureghe extent such Confidential Information

(A) has become publicly available other than assailt of a breach of this Section 9.17 or (B) beesmvailable to the Administrative Agent,
any Lender or any Affiliate of any the foregoingin a source other than the Borrower or any Sulygidiethe extent such information is not
known by the Administrative Agent, such Lender ucts Affiliate to be subject to a confidentialityragment between such source and the
Borrower or any Subsidiary, provided that if themidistrative Agent, such Lender or such Affiliatdbsequently obtains knowledge that such
information is subject to such confidentiality agmeent, any further disclosure thereof may only laglento the extent otherwise permitted by
this Section 9.17, angrovided furthetthat none of the Administrative Agent, any Lendeawoy Affiliate of any of the foregoing shall haaay
liability for any disclosure of such informationiqar to obtaining knowledge of any such confiderityshgreement. To the extent that the
Administrative Agent or any Lender provides any fiaential Information to any of its Affiliates ots or any of its Affiliates’ respective
directors, officers and other personnel referrei trlause (ii) above, the Administrative Agentsoich Lender, as applicable, shall be
responsible for compliance by such Affiliate andtspersons with the terms of this Section 9.17. dligations under this Section 9.17 shall
survive any termination of this Agreement and, wihpect to any Confidential Information, shall iegthree years after the date of receipt of
such Confidential Information. Any Confidential émfnation disclosed by the Borrower to any Lendespant to a non-disclosure agreement
between the Borrower and such Lender shall becajed to the terms of this Section 9.17 as ifldsed to such Lender on the Original
Closing Date. Neither the Administrative Agent aowy Lender shall acquire any intellectual propeigits in any Confidential Information
disclosed to it. Each of the Administrative Agentiahe Lenders acknowledges that any breach oBeaision 9.17 may cause irreparable harn
for which monetary damages are an insufficient iiynend, as a consequence thereof, upon any brédleis Section 9.17, the Borrower shall
be entitled to seek appropriate equitable reliefddition to any remedies available to the Borroatdaw.
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Section 9.18 . Usury Savings ClausBlotwithstanding any other provision herein, theraggte interest rate charged with respect to a
the Obligations, including all charges or feesanmection therewith deemed in the nature of intareder applicable law, shall not exceed the
Highest Lawful Rate. If the rate of interest (detared without regard to the preceding sentencegutids Agreement at any time exceeds the
Highest Lawful Rate, the outstanding amount oflthans made hereunder shall bear interest at thieeldid awful Rate until the total amount
of interest due hereunder equals the amount afeistevhich would have been due hereunder if thedtates of interest set forth in this
Agreement had at all times been in effect. In adidjtif when the Loans made hereunder are repaidllithe total interest due hereunder
(taking into account the increase provided for a)as less than the total amount of interest winolild have been due hereunder if the statec
rates of interest set forth in this Agreement hiaallaimes been in effect, then to the extent pted by law, the Borrower shall pay to the
Administrative Agent an amount equal to the differe between the amount of interest paid and theiatrad interest which would have been
paid if the Highest Lawful Rate had at all timegihén effect. Notwithstanding the foregoing, ith® intention of the Lenders and the Borro
to conform strictly to any applicable usury laws.cArdingly, if any Lender contracts for, chargasiezeives any consideration which
constitutes interest in excess of the Highest LaRfate, then any such excess shall be cancelledratically and, if previously paid, shall at
such Lender’s option be applied to the outstandimgunt of the Loans made hereunder or be refuraigektBorrower.

Section 9.19 . CounterpartsThis Agreement may be executed in any number aftesparts, each of which when so executed and
delivered shall be deemed an original, but all stmimterparts together shall constitute but oneth@dame contract.

Section 9.20 . Effectiveness; Entire Agreeme8ubject to Article 3, this Agreement shall becorfieative when it shall have been
executed by the Administrative Agent and thereldiate been delivered to the Administrative Agesurterparts hereof that, when taken
together, bear the signatures of each of the qthetiies hereto. Delivery of an executed countempiagt signature page of this Agreement by
facsimile or other electronic imaging shall be efifee as delivery of a manually executed countdrpithis Agreement. This Agreement and
the other Credit Documents constitute the entirdragt among the parties relating to the subjedtanaereof and supersede any and all
previous agreements and understandings, oral ttewrirelating to the subject matter hereof (buhdbsupersede any other provisions of any
separate letter agreements with respect to feesbpmjo the Arrangers or the Administrative Agenbther matters that do not by the terms of
such documents terminate upon the effectivenegfAgreement, all of which provisions shall remai full force and effect) and JPMCB
and its Affiliates shall be released from all ligtlgiin connection therewith, including any claimrfinjury or damages, whether consequential,
special, direct, indirect, punitive or otherwise.

Section 9.21 . PATRIOT ActEach Lender and the Administrative Agent (for itseld not on behalf of any Lender) hereby notiftes
Borrower, on behalf of itself and each other Cré&¥itty, that pursuant to the requirements of the R®OT
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Act, it is required to obtain, verify and recorddmmation that identifies each Credit Party, whieformation includes the name and address of
each Credit Party and other information that witha such Lender or the Administrative Agent, aplagable, to identify such Credit Party in
accordance with the PATRIOT Act.

Section 9.22 . Electronic Execution of Assignmenthe words “execution”, “signed”, “signature” and sde of like import in any
Assignment Agreement shall be deemed to includgrelgic signatures or the keeping of records ictetmic form, each of which shall be of
the same legal effect, validity or enforceabilisyaamanually executed signature or the use of argzgsed recordkeeping system, as the case
may be, to the extent and as provided for in ampficgble law, including the Federal Electronic Sigures in Global and National Commerce
Act, the New York State Electronic Signatures amddrds Act, or any other similar state laws bagethe Uniform Electronic Transactions
Act.

Section 9.23 . Non-Public Information(a) In the event the Borrower shall have any Eqntgrests or other securities registered under
Section 12 of the Exchange Act or otherwise filesaequired to file reports under Section 15(dhhe Exchange Act, the Borrower and each
Lender acknowledges that certain of the Lenders Ineayublic Lenders and, if any document, noticetber information required to be
delivered hereunder is being distributed throughRlkatform, any information that the Borrower hadi¢ated contains Non-Public Information
will not be posted on that portion of the Platfadesignated for such Public Lenders. If the Borrolses not indicated whether a document,
notice or other information provided to the Admirasive Agent by or on behalf of the Borrower oy &ubsidiary contains Non-Public
Information, the Administrative Agent reserves thght to post such information solely on the partaf the Platform designated for Lenders
that wish to receive material Non-Public Informatioith respect to the Borrower, the Subsidiaries ismand their securities. Notwithstanding
the foregoing, nothing in this Section 9.23 shedlate any obligation on the Borrower to indicateethler any information contains Non-Public
Information, it being further agreed that if angkundication is provided by the Borrower in itsclietion, such indication shall create no
obligation on the Borrower to provide any such @adion in the future.

(b) Each Public Lender agrees to cause at leasndinadual at or on behalf of such Public Lendest all times have selected the “
Private Side Information ” or similar designation on the content declarasoreen of the Platform in order to enable sucHi®uknder or its
delegate, in accordance with such Public Lendensgliance procedures and applicable law, includinged State federal and state securities
laws, to make reference to information that ismatle available through thePublic Side Information ” portion of the Platform and that may
contain Non Public Information with respect to Barrower, the Subsidiaries or its or their secesiti

Section 9.24 . No Fiduciary DutyThe Administrative Agent, each Lender and theiilisffes (collectively, solely for purposes of this
paragraph, the Lenders”) may have economic interests that conflict whbge of the Borrower. The Borrower acknowledgesagrdes that
nothing in the Credit Documents or otherwise willdeemed to create an advisory, fiduciary or agegleyionship or fiduciary or other
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implied duty between the Lenders and the Borroigffiliates or its stockholders. The Borrowerthier acknowledges and agrees that (a
transactions contemplated by the Credit Documeémttuding the exercise of rights and remedies tineder) are arm’s-length commercial
transactions between the Lenders, on the one laaddhe Credit Parties, on the other, (b) in cotioed¢herewith and with the process leading
thereto, (i) no Lender has assumed an advisorigocifiry responsibility in favor of any Credit Pgrits Affiliates or its stockholders with
respect to the transactions contemplated heretth¢oexercise of rights or remedies with respesteto) or the process leading thereto
(irrespective of whether any Lender has advisedyigently advising or will advise any Credit Paiitg Affiliates or its stockholders on other
matters) or any other obligation to any Credit Yaxcept the obligations expressly set forth in@nedit Documents and (ii) each Lender is
acting solely as a principal and not as the agefitiociary of any Credit Party, its Affiliates sitnanagement, stockholders, creditors or any
other Person. The Borrower acknowledges and atinaed has consulted its own legal and financiblisors to the extent it deemed
appropriate and that it is responsible for makisgivn independent judgment with respect to suastictions and the process leading theretc
The Borrower agrees that it will not claim that drgnder has rendered advisory services of any @aturespect, or owes a fiduciary or similar
duty to the Credit Parties, in connection with streimsaction or the process leading thereto.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF , the parties hereto have caused this Agreemee thuly executed and delivered by their respediffieers
thereunto duly authorized as of the date firsttemitabove.

FACEBOOK, INC.

By: /s/ David Ebersman

Name: David Ebersme
Title: Chief Financial Office

[Signature Page to the Amended and Restated Tean Agreement



JPMORGAN CHASE BANK, N.A., as
Administrative Agent and a Lend:

By: /s/ Tina Ruyter

Name: Tina Ruyte
Title: Executive Directo

Bank of America, N.A.

By: /s/ Lisa Webster

Name: Lisa Webste
Title: Director

Morgan Stanley Bank, N.A.

By: /s/ Subhalakshmi Ghosh-Kohli

Name: Subhalakshmi Ghc-Kohli
Title: Authorized Signator

Morgan Stanley Senior Funding, Inc.

By: /s/ Subhalakshmi Ghosh-Kohli

Name: Subhalakshmi Ghc-Kohli
Title: Authorized Signator

Goldman Sachs Bank USA

By: /s/ Mark Walton

Name: Mark Waltor
Title: Authorized Signator

Citibank, N.A.

By: /s/ Avrum Splegel

Name: Avrum Splege
Title: Vice Presiden

[Signature Page to the Amended and Restated Tean Agreement
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Credit Suisse AG, Cayman Islands
Branch

By: /s/ Bill O’Daly

Name: Bill C'Daly
Title: Director

By: /s/ Sanja Gazahi

Name: Sanja Gaza
Title: Associate

ROYAL BANK OF CANADA

By: /s/ Alfonse Simone

Name: Alfonse Simon
Title: Authorized Signator

Wells Fargo Bank, N.A.

By: /s/ Natalie M. Tarabay

Name: Natalie M. Tarabe
Title: Assistant Vice Preside



EXHIBIT A

[Form of] Assignment and Assumption Agreement

This Assignment and Assumption Agreement (thsSignment”) is dated as of the Effective Date set forth bebnd is entered
into by and between [Insert name of Assignor] (tlessignor ™) and [Insert name of Assignee] (thé$signee’). Capitalized terms used but
not otherwise defined herein shall have the meangigen to them in the Amended and Restated Teram l&greement identified below (as
amended, restated, supplemented or otherwise raddifom time to time, the Credit Agreement”), receipt of a copy of which is hereby
acknowledged by the Assignee. The Standard Terch€anditions set forth in Annex 1 attached here¢oheereby agreed to and incorporated
herein by reference and made a part of this Assigniras if set forth herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the Assignee, andBignee hereby irrevocably
purchases and assumes from the Assignor, subjeatti accordance with the Standard Terms and iGomsland the Credit Agreement, as
the Effective Date, the interest in and to alltef Assignor’s rights and obligations in respedhef Commitments and Loans under the Credit
Agreement and any other documents or instrumeniteeded pursuant thereto that represents the anamohpercentage interest identified
below of all of the Assignor’s outstanding rightslaobligations in respect thereof under the Cradieement and such other documents and
instruments (the Assigned Interest”). Such sale and assignment is without recoursbedAssignor and, except as expressly providekig
Assignment and the Credit Agreement, without regmeggtion or warranty by the Assignor.

1. Assignor:

2. Assignee [and is an Affile/Related Fund

3. Borrower: Facebook, Inc

4. Administrative Agent JPMorgan Chase Bank, N.A., as the Administrativem

5. Credit Agreement: Amended and Restated Term Loan Agreement datefl@staber 12, 2012, among Facebook, Inc., a
'Iiglear\:;/are corporation, the Lenders party theretoddidorgan Chase Bank, N.A., as the Administrative

6. Assigned Interes

[

Select as applicabl



Amount of

C it /L .
ommitmentioar Percentage Assigned

Aggregate Amount of

Commitments/Loans for all Lende Assignec Commitment/Loan?
$ $ %
$ $ %
7. Effective Date: , 20 [BE INSERTED BY THE ADMINISTRATIVE AGENT AND WHICH $ALL BE THE EFFECTIVE

DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]

8. Notice and Wire Instructions:

[NAME OF ASSIGNOR] [NAME OF ASSIGNEE]
Notices: Notices:
Attention: Attention:
Fax: Fax:
with a copy to: with a copy to
Attention: Attention:
Fax: Fax:
Wire Instructions: Wire Instructions:

Set forth, to at least 9 decimals, as a percerdhtiee Commitment of all Lenders thereunc



The terms set forth in this Assignment are herejyged to:

ASSIGNOR
[NAME OF ASSIGNOR],

by

Name:
Title:

ASSIGNEE
[NAME OF ASSIGNEE],

by

Name:
Title:

[Consented to and] Accepted:

JPMorgan Chase Bank, N.A., as the
Administrative Agent

by
Name:
Title:

[Consented to:#

Facebook, Inc.

by
Name:
Title:

To be added only if the consent of the Administathgent is required by the terms of the Creditef&gnent
To be added only if the consent of the Borroweedguired by the terms of the Credit Agreem:



Annex 1 tc
Assignment and Assumption Agreen

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT
AND ASSUMPTION AGREEMENT

1. Representations and Warranti

11

1.2

Assignor. The Assignor (a) represents and warrants théti§Xhe legal and beneficial owner of the Assidninterest,

(ii) the Assigned Interest is free and clear of hey, encumbrance or other adverse claim andi(fiias full power and
authority, and has taken all action necessaryxéowge and deliver this Assignment and to consurartieg transactions
contemplated hereby and (b) assumes no respotsilith respect to (i) any statements, warrantiesepresentations made
in or in connection with any Credit Document (afirted below), (ii) the execution, legality, valigjitenforceability,
genuineness, sufficiency or value of the Creditegnent or any other instrument or document deld/presuant thereto,
other than this Assignment (herein collectively th@redit Documents”), or any collateral thereunder, (iii) the finaaki
condition of the Borrower, any of its SubsidiargsAffiliates or any other Person obligated in mspof any Credit
Document or (iv) the performance or observancehbyBorrower, any of its Subsidiaries or Affiliatesany other Person of
any of their respective obligations under any QrBdicument

Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraatlon necessar
to execute and deliver this Assignment and to comsate the transactions contemplated hereby aneldonte a Lender
under the Credit Agreement, (ii) it meets all regmients of an Eligible Assignee under the Credite&gent, (iii) from and
after the Effective Date, it shall be bound by phevisions of the Credit Agreement and, to the mixtd the Assigned
Interest, shall have the obligations of a Lenderdhbnder, (iv) it has received a copy of the Craditeement and such other
documents and information as it has deemed apjtedo make its own credit analysis and decisicenter into this
Assignment and to purchase the Assigned Intereii@basis of which it has made such analysis acgidn and

(v) attached to the Assignment is any documentatiguired to be delivered by it pursuant to thenteof the Credit
Agreement, duly completed and executed by the Asgigand (b) agrees that (i) it will, independeathg without reliance ¢
the Administrative Agent, the Assignor or any othender, and based on such documents and informasidt shall deem
appropriate at that time, continue to make its evedlit decisions in taking or not taking action enthe Credit Documents
and (ii) it will perform in accordance with the



Annex 1 tc
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terms all of the obligations which by the termdhef Credit Documents are required to be perfornyeitl &s a Lende

2. Payment:. All payments with respect to the Assigned Intereball be made as follown

From and after the Effective Date, the Administrathgent shall make all payments in respect ofitbgigned Interest (including
payments of principal, interest, fees and otherwamts) to the Assignee whether such amounts haveeatprior to or on or after the
Effective Date. The Assignor and the Assignee ghakte all appropriate adjustments in payments yAtiministrative Agent for perio
prior to the Effective Date or with respect to thaking of this Assignment directly between themsslv

3.  General ProvisionsThis Assignment shall be binding upon, and irtorthe benefit of, the parties hereto and theipeetive successors
and assigns. This Assignment may be executed imamper of counterparts, which together shall ganistone instrument. Delivery of
an executed counterpart of a signature page ofAg8ggnment by facsimile or other electronic traission (in .pdf format) shall be
effective as delivery of a manually executed conpag of this Assignment. This Assignment shalbbegerned by, and construed in
accordance with, the internal laws of the StatN@fv York without regard to conflict of laws prinéés thereof




EXHIBIT B
[Form of] Certificate re NoiBank Status

Reference is made to the Amended and Restated DemmAgreement dated as of October 12, 2012 (asd@dk restated,
supplemented or otherwise modified from time toetitihe “Credit Agreement”), among Facebook, Inc., a Delaware corporatibe (t
Borrower "), the Lenders party thereto and JPMorgan Chas&Bd.A., as the Administrative Agent. Capitalizedms used but not otherwise
defined herein shall have the meanings specifigbarCredit Agreement.

Pursuant to Section 2.16(c) of the Credit Agreeneaime of Lender] hereby certifies that it is adbank” or any other Person
described in Section 881(c)(3) of the Internal RexeCode of 1986, as amended from time to time.

[NAME OF LENDER],
by

Name:
Title:




EXHIBIT C

[Form of] Closing Date Certificate

Reference is made to the Amended and Restated DeamAgreement dated as of October 12, 2012 (Beetit Agreement”),
among Facebook, Inc., a Delaware corporation (fBerfower "), the Lenders party thereto and JPMorgan ChaséBd.A., as the
Administrative Agent. Capitalized terms used butatberwise defined herein shall have the mearspgsified in the Credit Agreement.

The undersigned hereby certifies as follows:
(&) I am an Authorized Officer of the Borrower.

(b) I have reviewed the terms and conditions of@hedit Agreement and have made, or caused to de orader my
supervision, such examination or investigationl(iding review of other agreements and instrumeimdibg on the Borrower) as | have
deemed necessary in order to make the certificatenforth below.

(c) Based upon my review, examination and invesitigadescribed in the preceding paragraph, | heoehiify, on behalf of
the Borrower, that as of the date hereof:

(i) the representations and warranties of eachiCPadity set forth in each Credit Document are &nd correct in all material
respects (except insofar as such inaccuracy thereold not be material and adverse to the creditvioess of the Borrower or constitute
a material breach of any Credit Document from thietpof view of a Person extending credit to thewer as contemplated by the
Credit Documents) on and as of the date heredfe@ame extent as though made on and as of thbetaief, except in the case of any
such representation and warranty that expressdya®to a prior date, in which case such represemtand warranty was true and correct
in all material respects (except insofar as suabdaracy thereof would not be material and adversiee creditworthiness of the
Borrower or constitute a material breach of anyd@Z®ocument from the point of view of a Personesxding credit to the Borrower as
contemplated by the Credit Documents) on and asicii prior date; providetthat, in each case, such materiality qualifierdsapplicabli
to any representations and warranties that alraeelgualified or modified by materiality in the teékereof;

(i) no condition or event has occurred and is arihg or would result from the consummation of Thransactions that would
constitute a Default or an Event of Default; and

(i) the condition set forth in Section 3.01(e)tb& Credit Agreement has been satisfied.

(d) The Borrower has requested that Davis Polk &dMell LLP, legal counsel to the Credit Partiedjwde to the
Administrative Agent a leg:



opinion, dated the Closing Date and addressecetédéiministrative Agent and the Lenders.

The foregoing certifications are made and deliveredf the date first written above.
FACEBOOK, INC.,

by

Name:
Title:



EXHIBIT D

[Form of] Compliance Certificate

Reference is made to the Amended and Restated DeamAgreement dated as of October 12, 2012 (asdedk restated,
supplemented or otherwise modified from time toetitihe “Credit Agreement”), among Facebook, Inc., a Delaware corporatibe (t
Borrower "), the Lenders party thereto and JPMorgan Chas&Bd.A., as the Administrative Agent. Capitalizedms used but not otherwise
defined herein shall have the meanings specifigbarCredit Agreement.

The undersigned hereby certifies as follows:
(a) | am an Authorized Officer of the Borrower.

(b) 1 have reviewed the terms and conditions ofGhedit Agreement and have made, or caused to e mnrader my supervision, a
reasonably detailed review of the business, omerstiassets, liabilities (including contingent iidiles) and financial condition of the Borrower
and the Subsidiaries during the accounting perimetied by the attached financial statements.

(c) The review referred to in the preceding parphrdid not disclose, and | have no knowledge @& ekistence of any condition or
event that constitutes a Default or an Event ofaDkfduring or at the end of the accounting pedodered by the attached financial statement:
or as of the date of this Compliance Certificaieept as set forth on Annex A hereto, which deggiin detail the nature of any such conditior
or event, the period during which such conditioreeent has existed and any action which the Bomrdws taken, is taking, or proposes to tak
with respect to such condition or event.

(d) Attached hereto as Exhibit A are the consoéiddinancial statements of the Borrower and thesilidries as of the last day of
and for the [Fiscal Quarter] [Fiscal Year] endedmm/dd/yy]. Such financial statements presentyfain all material respects, the consolid:
financial position of the Borrower and its consatied Subsidiaries as at the end of such [Fiscait@Ui§Fiscal Year] and the consolidated
results of their operations and their cash flowssfech [Fiscal Quarter] [Fiscal Year] in conformityth GAAP applied on a basis consistent
with prior years (except as otherwise discloseslich financial statements), subject to, in the cé$mancial statements delivered pursuant to
Section 5.01(a) of the Credit Agreement, changsgltiag from audit and normal year end adjustments.

(e) All notices and certificates required to bevided by the Borrower pursuant to Sections 5.018d)1(e) and 5.07 of the Credit
Agreement have been provided in accordance with Sections



(f) Set forth on Annex B hereto are reasonablyiigiaalculations of the aggregate amount of Chpiase Obligations and other
Indebtedness outstanding under Section 6.01(dectich 6.01(h) of the Credit Agreement as of [mnygipit.

[Signature page follows]

! Must be the last day of the most recent Fiscal @uaovered by the financial statements attacheetti@s Exhibit A or, if reasonably

available, a recent date prior to the date of @gjivwf this Compliance Certificat



The foregoing certifications, together with the a@stion and computations set forth on Annexes A Bnrespectively, and the
financial statements attached hereto as Exhibiird made and delivered on [mm/dd/yy] pursuant tii®@e 5.01(c) of the Credit Agreement.

FACEBOOK, INC.,
by

Name:
Title:
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Indebtedness Under Section 6.01 of the Credit Agssg:

All amounts set forth as of [mm/dd/y

(I) Indebtedness created under the Credit Docum¢Section 6.01(a)(i): s . ]
(I) Capital Lease Obligations (exclusive of (i) the amipof the Capital Lease Obligations in respedhefBorrower’s

headquarters complex and (ii) Sale/Leaseback Tctinsa)(Section 6.01(d)(i)): ${ ., .1
(Il Indebtedness incurred to finance the acquisitionstruction or improvement of any fixed or capéasets or assumed in

connection with the acquisition of any such as(Section 6.01(d)(ii)): ., ]
(IV) Sale/Leaseback Transactions and Refinancing Indebss in respect thered g, ]

(V) Refinancing Indebtedness in respect of any sucbr dtlidebtedness incurred pursuant to clause 6.Q)(exclusive of the
amount of any Refinancing Indebtedness in resddg) ithe Capital Lease Obligations in respectha Borrower's headquartel

complex and (ii) Sale/Leaseback Transactions) @t (@)(ii) (Section 6.01(d)(iii)): s . ]

(VI) Pre-existing Indebtedness of acquired SubsidiariesaanydRefinancing Indebtedness in respect therSection 6.01(e):2  $[ , , ]

(V1) Indebtedness outstanding unSection 6.01(h’: ., ]

(VIII) Indebtedness outstanding under the Revolving Bac g, ]
Total (1) + (1) + (IV)+(V): 3 I, ]
Total (I+N+IN+IV)+(V)+(VD+(VID+(VII): 4 I, ]

! Cannot exceed $750,000,0(

2 Cannot exceed $500,000,0(

j Cannot exceed $3,000,000,0

Cannot exceed $10,000,000,0



Exhibit A tc
Compliance Certifica

Financial Statemen




EXHIBIT E

[Form of] Conversion/Continuation Notice

Reference is made to the Amended and Restated DeamAgreement dated as of October 12, 2012 (asd@ak restated,
supplemented or otherwise modified from time toetitihe “Credit Agreement”), among Facebook, Inc., a Delaware corporatibe (t

Borrower "), the Lenders party thereto and JPMorgan Chas&Bd.A., as the Administrative Agent. Capitalizedms used but not otherwise
defined herein shall have the meanings specifigbarCredit Agreement.

The Borrower hereby requests, in accordance withi&e2.06 of the Credit Agreement, the conversind/or continuation of
Loans, effective as of [mm/dd/yy], as follows:

, » _ Eurodollar Rate Loans to be continued with an kgePeriod of [ ] month(?2

, , _ DBase Rate Loans to be converted to Eurodollar Rades with Interest Period of [ ] month?

/8 T TP

. » _ Eurodollar Rate Loans to be converted to Base Rades

The Borrower hereby certifies that, as of the deteof, no condition or event has occurred andmgiguing or would result from
the Borrowing hereunder that would constitute adD#for an Event of Default.

[Signature page follows]

Must be a Business Da

2 Shall be subject to the definition of “InterestiBdf and can be a period of one, two or three men@tannot extend beyond the Maturity
Date.



Date: [mm/dd/yy]

FACEBOOK, INC.,

by

Name:
Title:



EXHIBIT F

[Form of] Funding Notice

Reference is made to the Amended and Restated DemmAgreement dated as of October 12, 2012 (asd@ak restated,
supplemented or otherwise modified from time toetitihe “Credit Agreement”), among Facebook, Inc., a Delaware corporatibe (t
Borrower "), the Lenders party thereto and JPMorgan Chas&Bd.A., as the Administrative Agent. Capitalizedms used but not otherwise
defined herein shall have the meanings specifigbarCredit Agreement.

The Borrower hereby requests, in accordance withi&e2.01(b) of the Credit Agreement, that the dexns make Loans to the
Borrower on [mm/dd/yy} (the Funding Date”) as follows:

Base Rate Loan ., ]
Eurodollar Rate Loans, with an initi ., ]
Interest Period of month(2

The Borrower hereby certifies that as of the Fugddate, no Default or Event of Default under cla(eeor (f) of Article 7 of the
Credit Agreement has occurred and is continuing.

[Signature page follows]

Must be a Business Day prior to the Commitment Tiestion Date
Shall be subject to the definition “Interest Perig” and can be a period of one, two or three mot



Date: [mm/dd/yy]

FACEBOOK, INC.,

by

Name:
Title:



EXHIBIT G
[SEE EXECUTED GUARANTEE AGREEMENT



EXHIBIT H

Required Subordination Provisions for Permitted @dimated Indebtedness

Reference is made to the Amended and Restated DemmAgreement dated as of October 12, 2012 (asdeak restated, supplemented
or otherwise modified from time to time, th€tedit Agreement”), among Facebook, Inc., a Delaware corporatibe (tBorrower ), the
Lenders party thereto and JPMorgan Chase Bank, Hsfthe Administrative Agent. Capitalized termedibut not otherwise defined herein
shall have the meanings specified in the Credieagrent.

Any Permitted Subordinated Indebtedness shall peessly subordinated to the Obligations on ternssanary at the time of issuance
thereof for publicly offered subordinated Indebtesand shall in any event include at least thesaet forth below:

(a) such Indebtedness, including all payments ioicggal and interest with respect thereto, shalsbleordinated and junior in right
of payment to the prior payment in full in cashatifthe Obligations, whether outstanding at theetfiissuance of such Indebtedness or
thereafter incurred, in the event of any bankrupliguidation, reorganization, insolvency, recestap or a similar proceeding with
respect to, or any dissolution or winding-up o€ #pplicable Credit Party;

(b) such Indebtedness shall provide that no doeatdirect payment in respect of such Indebtedestuding payments of interest
or principal and the repurchase, redemption, defssar other acquisition of such Indebtedness) beahade (i) during the continuance
of any Default or Event of Default in the paymehttee principal of or interest on the Obligatiomglgii) in the event a Change in Coni
shall have occurred, until a Notice of Change imi@a shall have been delivered by the Borrower alhthe outstanding Loans of all
Lenders that shall have exercised the right reflelweén Section 2.11(b) of the Credit Agreementénbeen paid in full and the
Commitments, if any, of such Lenders have termitate

(c) such Indebtedness shall contain customary stéingtovisions for a period of 179 days during ttontinuance of any other
Default or Event of Default upon notice given bg #hdministrative Agent on behalf of the Lenders;igi which standstill period no
direct or indirect payment in respect of such Inddhess (including payments of interest or principal the repurchase, redemption,
defesance or other acquisition of such Indebtedrstsdl be made; provided that only one such natieg be given in any 360-day
period;



(d) such Indebtedness shall contain customary uamprovisions for the benefit of the Lenders;

(e) such Indebtedness shall not contain any firghmeaintenance covenants or any covenants orgestis that are substantively
more restrictive than those set forth in the Créditeement; and

(f) any Guarantee of such Indebtedness by any 8iaipgishall provide for the automatic release amthination of such Guarantee,
without any action by any party, upon the releasktarmination of the Guarantee of the Obligatiopsuch Subsidiary.

The subordination provisions applicable to any Riech Subordinated Indebtedness shall be expressigd to be for the benefit of, and
to be enforceable directly by, the holders of theigations.



Exhibit 10.2
EXECUTION VERSIOM

AMENDMENT NO. 1 TO REVOLVING FACILITY

AMENDMENT NO. 1 TO REVOLVING FACILITY (this “Agreement”), dated as of October 12, 2012, to the Credite®gnent, dated
as of February 28, 2012 (the&Ctedit Agreement”), among Facebook, Inc. (theBorrower "), the lenders that are parties thereto and
JPMorgan Chase Bank, N.A. (thé&tdministrative Agent ”).

The parties hereto agree as follows:

Section 1 Defined TermsCapitalized terms used but not defined herein steale the meanings given to them in the Credit Agrent.

Section 2Amendments.

(a) Section 1.01 of the Credit Agreement is her@imgnded by adding (in appropriate alphabeticalrpttie following definition:

“ Amended and Restated Term Loan Agreemeritmeans the $1,500,000,000 three-year senior unsé@mended and restated term
loan agreement dated as of October 12, 2012 anmenBdrrower, the lenders party thereto and the Aibtrative Agent, as such
agreement may be amended, amended and restatptéreapted or otherwise modified from time to time.”

(b) Section 1.01 of the Credit Agreement is heraimgnded by deleting the definition of “Bridge Fagilin its entirety.

(c) The definition of “Change in Control” in Seatid.01 of the Credit Agreement is hereby amendedesting the following words:

“(a) prior to an IPO, the failure by the Permittddiders to own, beneficially and of record, Equityerests in the Borrower

representing at least 50.1% of the aggregate andiriting power represented by the issued and andatg Equity Interests in the
Borrower; and (b) after an IPO,”

(d) Clause (ii) of Section 5.01(d) of the Credit Agment is hereby amended by deleting the sentbaosin in its entirety and replacing
with “[ Reserveq'.

(e) Clause (ii) of Section 6.01(a) of the Crediréd@ment is hereby amended by deleting the phraseBitidge Facility;” and replacing it
with “the Amended and Restated Term Loan Agreer”.



(f) Section 6.01(h) of the Credit Agreement is lrgramended and restated in its entirety as follows:

“other Indebtedness of the Borrower or any Subsjdigrovidedthat the aggregate principal amount of such Indbigss, together with
the aggregate principal amount of Indebtednessresféo in Sections 6.01(a), 6.01(d) and 6.01(ells10t exceed $10,000,000,000 at
any time outstanding.”

(g) Section 6.02 of the Credit Agreement is heraimgnded by deleting the word “and” at the end afis¢ (f), inserting the following
language immediately after clause (f):

“(g) Liens on assets of any Non-US Subsidiary wrofeof the Borrower or any Subsidiary of the Boresyand”
and re-lettering clause (g) as clause “(h)".
(h) Exhibit D to the Credit Agreement is deleted aeplaced with Exhibit D to this Agreement.

Section 3 Effectivenesslhis Agreement shall become effective on the daie ‘(Effective Date”) on which each of the following
conditions shall be satisfied:

(a) The Amended and Restated Term Loan Agreemsmidfined in Section 2 above) shall have beconez®fe; and

(b) The Administrative Agent shall have receiveahirthe Borrower and the Lenders party hereto, vamstitute the Requisite Lenders,
either (i) a counterpart of this Agreement signadehalf of such party or (ii) evidence satisfagtiorthe Administrative Agent that such party
has signed a counterpart of this Agreement or basented to this Agreement pursuant to Section(l3)@f the Amended and Restated Term
Loan Agreement.

Section 4 Representations and Warrantidhie Borrower hereby represents and warrants thétéarepresentations and warranties of
each Credit Party set forth in each Credit Docunagittrue and correct in all material respectsdpkésofar as such inaccuracy thereof woult
not be material and adverse to the creditworthinésise Borrower or constitute a material breachmf Credit Document from the point of
view of a Person extending credit to the Borroweecantemplated by the Credit Documents) on and #ealate hereof to the same extent as
though made on and as of the date hereof, excépeioase of any such representation and warraatyekpressly relates to a prior date, in
which case such representation and warranty wasatnd correct in all material respects (exceptfarsas such inaccuracy thereof would no
material and adverse to the creditworthiness oBihieower or constitute a material breact



any Credit Document from the point of view of a$er extending credit to the Borrower as contemglbiethe Credit Documents) on and as
of such prior datggrovidedthat, in each case, such materiality qualifierasapplicable to any representations and warrattigsalready are
qualified or modified by materiality in the texteleof; and (b) no condition or event has occurratlia continuing or would result from the
consummation of this Agreement that would constimuDefault or an Event of Default.

Section 5Reference to and Effect Upon the Credit Agreement

(a) The execution, delivery and effectiveness i Agreement shall not, except as expressly pravigein, operate as a waiver of any
right, power or remedy of any Lender or the Adntiaiive Agent under any of the Credit Documents,aanstitute a waiver of any provision
of any of the Credit Documents. On and as of tiedgfe Date, this Agreement shall for all purposesstitute a Credit Document.

(b) On and as of the Effective Date, (i) each mfee in the Credit Agreement to “this Agreemené&reunder,” “hereofbr words of like
import referring to the Credit Agreement shall maad be a reference to the Credit Agreement, asi@adeby this Agreement.

(c) The Credit Agreement and each of the other iI€@otuments, as specifically amended by this Agrest, are and shall continue to
in full force and effect and are hereby in all s ratified and confirmed.

Section 6 Governing LawThis Agreement shall be construed in accordande avitl governed by the laws of the State of New York

Section 7. CounterpartsThis Agreement may be signed in any number of epatts by each of the Borrower and the Administeat
Agent, each of which shall be an original, with s#aene effect as if the signatures thereto and verete upon the same instrument. Deliver
an executed counterpart hereof by facsimile ortedatc transmission (e.g., “pdf”’ or “tif”) shall bes effective as delivery of a manually
executed counterpart hereof.

[ Remainder of page intentionally left bla]



EXECUTION VERSIOM

IN WITNESS WHEREOF , the parties hereto have caused this Agreemeye thuly executed and delivered by their respediffieers
thereunto duly authorized as of the date firsttemitabove.

FACEBOOK, INC.

By: /s/ David Ebersman
Name: David Ebersme
Title: Chief Financial Office

[Signature Page to the Amended and Restated Tean Agreement



EXECUTION VERSIOM

JPMORGAN CHASE BANK, N.A., as
Administrative Agent and a Lend

By: /s/ Tina Ruyter
Name: Tina Ruyte
Title: Executive Directo

DEUTSCHE BANK AG NEW YORK
BRANCH

By: /s/ Virginia Cosenza
Name: Virginia Cosenz
Title: Vice Presiden

By: /s/ Ming K. Chu
Name: Ming K. Cht
Title: Vice Presiden

[Signature Page to the Amended and Restated Tean Agreement



