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Section 1 — Registrant's Business and Operations
Item 1.01 Entry into a Material Definitive Agreement.

On October 15, 2018, Gentex Corporation (the "Company") entered into a Credit Agreement (the "Credit Agreement") as
the borrower, with PNC Bank, National Association, as the administrative agent (the "Agent"), and the sole lender.

Pursuant to the Credit Agreement, the Company is borrower under a $150,000,000 senior revolving credit facility (the
"Revolving Facility"). Under the terms of the Credit Agreement, the Company is entitled, subject to the satisfaction of certain
conditions, to further request an additional aggregate principal amount of up to $100,000,000. In addition, the Company is entitled,
subject to certain terms and conditions, to the benefit of swing loans from amounts otherwise available under the Revolving
Facility in the aggregate principal amount of up to $20,000,000 and to request Letters of Credit from amounts otherwise available
under the Revolving Facility in the aggregate principal amount of up to $20,000,000.

The obligations of the Company under the Credit Agreement are not secured, but are subject to a negative pledge.

The interest rates per annum applicable to loans, other than swing loans, under the Credit Agreement will be, at the
Company's option subject to certain conditions, equal to either a base rate or a LIBOR rate for one, two, three or six-month interest
periods chosen by the Company, in each case plus an applicable margin percentage.

The base rate will be the highest of (i) the overnight bank funding rate plus 0.50%, (ii) the Agent's prime rate or (iii) the
LIBOR rate plus 1.00%. The LIBOR rate will be equal to the London interbank offered rates for U.S. Dollars quoted by Bloomberg
or the appropriate successor, divided by a number equal to 1 minus the maximum percentage in effect on such day for determining
reserve requirements, as prescribed by the Board of Governors of the Federal Reserve System.

The applicable margin percentage is based on the leverage ratio of the Company. The range of the applicable margin
percentage is 0.875% per annum to 1.75% per annum in the case of the LIBOR rate and 0.00% per annum to 0.75% per annum in
the case of the base rate.

Subject to customary provisions regarding earlier termination, the Revolving Facility expires on October 15, 2023.

The Credit Agreement contains customary representations and warranties and certain covenants that limit the ability of the
Company and certain of its subsidiaries to, among other things: (i) incur or guarantee additional indebtedness; (ii) incur or suffer to
exists liens securing indebtedness; (iii) make certain investments; (iv) dissolve, liquidate, consolidate, merge or wind-up its affairs;
(v) sell or otherwise transfer or dispose of certain assets; (vi) engage in certain transactions with affiliates; or (viii) make certain
other negative pledges. In addition, the Credit Agreement contains financial covenants that measure (i) the ratio of the Company's
total funded



indebtedness net of certain cash to the amount of the Company's consolidated EBITDA and (ii) the ratio of the amount of the
Company's consolidated EBITDA to the Company's cash interest expense.

The Credit Agreement also contains customary events of default including, without limitation: a breach of the
representations and warranties made in the loan documents entered into in connection with the Revolving Facility; failure to make
required payments; failure to comply with certain agreements or covenants; cross-defaults to certain other indebtedness in excess of
specified amounts; certain events of bankruptcy and insolvency; failure to pay certain judgments; and a Change of Control (as
defined therein). If such an event of default occurs, the lenders would be entitled to take various actions, including the acceleration
of amounts due thereunder and all actions permitted to be taken by a creditor.

The above summary of the Credit Agreement does not purport to be complete and is qualified in its entirety by reference to
the full text of the Credit Agreement, which is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated
herein by reference.

Section 2 - Financial Information

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

See the disclosures in Item 1.01 of this Current Report on Form 8-K, which are incorporated herein by reference.
Section 9 - Financial Statement and Exhibits
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

10.1 Credit Agreement by Gentex Corporation as the Borrower, the Guarantors from Time to Time Party Hereto,
and the Lenders Party Hereto, and PNC Bank, National Association, as Administrative Agent, dated as of October 15, 2018.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned thereunto duly authorized.

Dated: October 18, 2018 GENTEX CORPORATION
(Registrant)

By _/s/ Steve Downing
Steve Downing
President and Chief Executive Officer
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October 15, 2018.
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT (as hereafter amended, madified, supplemented or
restated, this"Agreement”) is dated as of October 15, 2018 and is made by and among
GENTEX CORPORATION, aMichigan corporation (the "Borrower"), each of the
GUARANTORS (as hereinafter defined), the LENDERS (as herainafter defined), and PNC
BANK, NATIONAL ASSOCIATION, inits capacity as administrative agent for the Lenders
under this Agresment (hereinafter referred to in such capacity asthe "Administrative Agent”).

The Borrower has requested the Lenders to provide a revolving credit facility to the
Borrower in an aggregate principa amount not to exceed $150,000,000, subject toincrease as
set forthin Section 2.10 [Additiona Commitment] hereof. In consideration of their mutua
covenants and agreements hereinafter set forth and intending to be legally bound hereby, the
parties hereto covenant and agree as follows:

1 CERTAIN DEFINITIONS

1.1 Certain Definitions. In addition to words and terms defined elsewherein this
Agreement, the following words and terms shall have the following meanings, respectively,
unless the context hereof clearly requires otherwise:

Additiona Commitment shall have the meaning assigned to that termin
Section 2.10 [Additiona Commitment].

Additional Lender shal have the meaning assigned to that term in Section 2.10
[Additional Commitment].

Administrative Agent shall mean PNC Bank, Nationa Association, and its
successors and assigns, in its capacity as administrative agent hereunder,

Affiliate as to any Person shall mean any other Person (i) which directly or
indirectly controls, is controlled by, or is under common control with such Person, (ii) which
beneficialy owns or holds 10% or more of any class of the voting or other equity interests of
such Person, or (iii) 10% or more of any class of voting interests or other equity interests of
which is beneficidly owned or held, directly or indirectly, by such Person. For purposes of this
definition, "control” of a Person means the power, directly or indirectly, to direct or cause the
direction of the management and policies of such Person, whether by contract or otherwise.

Anti-Terrorism Laws shall mean any Laws relating to terrorism, trade sanctions
programs and embargoes, import/export licensing, money laundering or bribery, and any
regulation, order, or directive promul gated, issued or enforced pursuant to such Laws, al as
amended, supplemented or replaced from timeto time.

Applicable Commitment Fee Rate shall mean the percentage rate per annum
based on the Consolidated Leverage Ratio then in effect according to the pricing grid on
Schedule 1.1(A) below the heading " Commitment Fes"




Applicable Letter of Credit Fee Rate shall mean the percentage rate per annum
based on the Consolidated Leverage Ratio then in effect according to the pricing grid on
Schedule 1.1(A) below the heading "L etter of Credit Fee."

Applicable Margin shall mean, as applicable:

(i) the percentage spread to be added to the Base Rate applicable to Loans
under the Base Rate Option based on the Consolidated Leverage Ratio then in effect according to
the pricing grid on Schedule 1.1(A) below the heading " Base Rate Spread”, or

(ii)  the percentage spread to be added to the LIBOR Rate applicable to Loans
under the LIBOR Rate Option based on the Consolidated L everage Ratio then in effect acoording
to the pricing grid on Schedule 1.1(A) below the heading "LIBOR Rate Spread”.

Approved Fund shall mean any fund that is engaged in making, purchasing,
holding or investing in commercia loans and similar extensions of credit in the ordinary course
of business and that is administered or managed by (i) a Lender, (ii) an Affiliate of a Lender or
(iii) an entity or an Affiliate of an entity that administers or manages a Lender.

Assignment and Assumption Agreement shall mean an assignment and
assumption agreement entered into by a Lender and an assignee permitted under Section 11.8
[ Successors and Assigns], in substantially the form of Exhibit 1.1(A).

Authorized Officer shall mean, with respect to any Loan Party, the Chief
Executive Officer, President, Chief Financia Officer, Treasurer or Assistant Treasurer of such
L oan Party, any manager or the members (as applicable) in the case of any Loan Party whichisa
limited lighility company, or such other individuals, designated by written notice to the
Administrative Agent from the Borrower, authorized to execute notices, reports and other
documents on behaf of such Loan Party required hereunder. The Borrower may amend such list
of individud s from time to time by giving written notice of such amendment to the
Administrative Agent.

Bail-In Action means the exercise of any Write-Down and Conversion Powers by
the applicable EEA Resolution Authority in respect of any liability of an EEA Financia
Institution,

Bail-In Legislation means, with respect to any EEA Member Country
implernenting Article 55 of Directive 2014/59/EU of the European Parliament and of the Council
of the European Union, the implementing |aw for such EEA Member Country from time to time
which is described in the EU Bail-In Legisation Schedule.

Base Rate shall mean, for any day, a fluctuating per annum rate of interest equa
to the highest of (i) the Overnight Bank Funding Rate, plus 0.5%, (ii) the Prime Rate, or (iii) the
Daily LIBOR Rate, plus 100 basis points (1.0%). Any changein the Base Rate (or any
component thereof) shall take effect at the opening of business on the day such change occurs.

Base Rate Option shall mean the option of the Borrower to have Loans bear
interest at the rate and under the terms set forth in Section 4.1.1(i) [Bass Rate Option).
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Beneficial Owner shall mean each of the following: (&) each individud, if any,
who, directly or indirectly, owns 25% or more of such Borrower’s equity interests; and (b) a
singleindividua with significant responsibility to control, manage, or direct the Borrower.,

Benefit Plan shal mean any of (a) an "employee benefit plan” (as defined in
ERISA) that issubject to Title | of ERISA, (b) a"plan” as defined in Section 4975 of the Code or
(c) any Person whose assets indude (for purposes of ERISA Section 3(42) or otherwise for
purposes of Title | of ERISA or Section 4975 of the Code) the assets of any such "employee
benefit plan” or "plan”.

Borrower shall have the meaning specified in the introductory paragraph.

Borrowing Date shall mean, with respect to any Loan, the date for the making
thereof or the renewal or conversion thereof at or to the same or adifferent Interest Rate Option,
which shall be a Business Day.

Borrowing Tranche shall mean specified portions of Loans outstanding as
follows: (i) any Loansto which a LIBOR Rate Option applies which become subject to the same
Interest Rate Option under the same Loan Request by the Borrower and which have the same
Interest Period shall constitute one Borrowing Tranche, and (ii) all Loans to which a Base Rate
Option applies shal constitute one Borrowing Tranche.

Business Day shall mean any day other than a Saturday or Sunday or alegd
holiday on which commercial banks are authorized or required to be closed for business in
Fittsburgh, Pennsylvania and if the applicable Business Day relates to any Loan to which the
LIBOR Rate Option applies, such day must aso be a day on which dedings are carried oniin the
London interbank market.

Business Material Adverse Effect shal have the meaning specified in the
Acquisition Agresment,

Capitd Stock shall mean any and al shares, interests, participations or other
equivalents (however designated) of capital stock of a corporation, any and dl equivdent
ownership interests in a Person (other than a corporation) and any and all warrants, rights or
options to purchase any of the foregaing.

Cash Management Agresments shall have the meaning specified in Section 2.6.6
[Swing Loans Under Cash Management Agreerments].

Casudty Event shall mean an event that givesrise to the receipt by any of the
L oan Parties or their Subsidiaries of any property or casualty insurance proceseds or
condemnation awards in respect of any persond or real property.

CEA shadl mean the Commodity Exchange Act (7 U.5.C.§1 & seq.), as amended
from time to time, and any successor statute.

Certificate of Beneficial Ownership shall mean a certificate in form and substance
acceptable to the Administrative Agent (as amended or modified by Administrative Agent from
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time to time in its sole discretion) certifying, among other things, the Beneficial Owner of the
Borrower.

CFTC shal mean the Commodity Futures Trading Commission.

Change in Law shall mean the occurrence, after the date of this Agresment, of any
of thefollowing: (i) the adoption or taking effect of any Law, (ii) any changein any Law or in
the administration, interpretation, implementation or application thereof by any Official Body or
(iii) the making or issuance of any request, rule, guideline or directive (whether or not having the
force of Law) by any Officid Body; provided that notwithstanding anything herein to the
contrary, (a) the Dodd-Frank W4l Street Reform and Consumer Protection Act and all requests,
rules, regulations, guideines, interpretations or directives thereunder or issued in connection
therewith (whether or not having the force of Law) and (b) dl requests, rules, regulations,
guidelines, interpretations or directives promulgated by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities (whether or not having the force of Law), in each
case pursuant to Basdl 111, shal in each case be deemed to be a Change in Law regardless of the
date enacted, adopted, issued, promul gated or implemented.

Change of Control shall mean (i) any "person” or "group” (as such terms are used
in Section 13(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act")),
shal have acquired "beneficial ownership" (as defined in Rule 13(d)-3 under the Exchange Act),
directly or indirectly, of more than 30% of the Capital Stock of the Borrower, or (ii) the board of
directors of the Borrower shall cease to consist of amajority of Continuing Directors.

CIP Regulations shdl have the meaning specified in Section 10.11 [No Reliance
on Administrative Agent's Customer Identification Program].

Closing Date shall mean the Business Day on which the first Loan shall be made,
which shall be October 15, 2018.

Closing Date Compliance Certificale shall have the meaning specified in
Section 7.1.1(vi) [Deliveried).

Code shall mean the Internal Revenue Code of 1986, as the same may be
amended or supplemented from time to time, and any successor statute of similar import, and the
rules and regul ations thereunder, as from time to time in effect.

Commitment shal mean as to any Lender, its Revolving Credit Commitment
and, in the case of PNC, its Swing Loan Commitment, and Commitments shall mean the
aggregate of the Revolving Credit Commitments and Swing Loan Commitment of dl of the
Lenders.

Commitment Fee shdl have the meaning specified in Section 2.3 [Commitment

Fees].

Compliance Authority shall mean each and dl of (a) U.S. Treasury
Department/Office of Foreign Assets Control, (b) U.S. Treasury Department/Financia Crimes
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Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade Controls, (d)
U.S. Commerce Department/Bureau of Industry and Security, (e) U.S. Internd Revenue Service,
(f) U.S. Justice Department and (g) U.S. Securities and Exchange Commission.

Compliance Certificate shal have the meaning specified in Section 8.3.3
[Certificate of the Borrower].

Connection |ncome Taxes shal mean Other Connection Taxes that are imposed
on or measured by net income (however denominated) or that are franchise Taxes or branch
profits Taxes.

Consideration shall mean with respect to any Permitted Acquisition, the aggregate
of (i) the cash paid by any of the Loan Parties, directly or indirectly, to the sdler in connection
therewith and (ii) the Indebtedness incurred or assumed by any of the Loan Parties, whether in
favor of the seller or otherwise and whether fixed or contingent.

Consolidated EBITDA shall mean, for any period of determination, (i) the sum of
net income, depreciation, amortization, other non-cash charges to net income, interest expense,
income tax expense, unusua and non-recurring losses, charges or expenses (including in
connection with this Agresment and the Acquisition which are expensed and not capitdized in
an amount not to exceed $7,500,000) and extraordinary losses, minus (i) non-cash credits to net
income and extraordinary gains, in each case of the Borrower and its Subsidiaries for such period
determined and consolidated in accordance with GAAP, provided, however that for the purposes
of this definition, if at any time during such period, (1) the Borrower or any of its Subsidiaries
purchases or acquires al or substantialy dl of the ownership interests of another Person, or
purchases or acquires (in one transaction or a series of transactions) assets of another Person that
constitute a business unit or al or asubstantial part of the business of, such Person (each, an
"Acquisition"), Consolidated EBITDA shall be calculated after giving pro forma effect thereto
asif such Acquisition occurred on thefirst day of such period and after giving pro forma effect
to any adjustments (including, without limitation, operating and expense reductions) as would be
permitted to be reflected in pro forma financial information complying with the requirements of
Article 11 of Regulation S-X under the Securities Act of 1933, as amended (and the
interpretations of the SEC thereunder) and (2) the Borrower or any of its Subsi diaries disposes of
a Subsidiary or assets that conglitute a business unit or dl or asubstantid part of the business of
a Subsidiary of the Borrower, Consolidated EBITDA shall be calculated in accordance with
GAAP as if such disposition had been consummated at the beginning of such period.

Consolidated Interest Coverage Ratio shal mean, for any period, the ratio of
Consolidated EBITDA to Consolidated Interest Expense for such period.

Consolidated Interest Expense shdl mean, for any period, total cash interest
expense (induding the interest component of capitalized |eases) of the Borrower and its
Subsidiaries for such period determined on a consolidated basis in accordance with GAAP. For
purposes of the foregoing, gross interest expense shall be determined after giving effect to any
net payments received or paid by the Borrower or its Subsidiaries under interest rate protection
agreements, the effect of which isrequired to be reflected in the Borrower's i ncome statement
under "Interest Expense”.




Consolidated Leverage Ratio shall mean, for any date of determination, theratio
of Consolidated Total Indebtedness as of such date to Consolidated EBITDA for the most recent
period of four (4) fiscal guarters then ended.

Consolidated Total Assets shal mean the total assets of the Borrower and its
Subsidiaries, as determined and consolidated in accordance with GAAP, as shown on the most
recent bal ance sheet of the Borrower ddlivered pursuant to Section 8.3.1 [Quarterly Financia
Statements] or Section 8.3.2 [Annua Financial Statements]; provided that for purposes of
determining compliance of a transaction with any restriction set forth in Section 8.2 [Negative
Covenants] that is based on a specified percentage of Consolidated Total Assets, compliance of
such transaction with the applicable restriction shall be determined solely with reference to
Consolidated Total Assets as determined in this definition as of the date of such transaction.

Consolidated Total Indebtedness shall mean, for any date of determination, the
consolidated Indebtedness as of such day; provided, however that Consolidated Tota
Indebtedness shall exclude net obligations under a Hedge Agreement (inclusive of any mark to
market adjustment not requiring any actua cash payment or settlement).

Covered Entity shall mean (a) the Borrower, each of Borrower's Subsidiaries, dl
Guarantors and a| pledgors of collaterd (if any), and (b) each Person that, directly or indirectly,
isin control of a Person described in clause (a) above. For purposes of this definition, control of
a Person shall mean the direct or indirect (x) ownership of, or power to vote, 25% or more of the
issued and outstanding equity interests having ordinary voting power for the eection of directors
of such Person or other Persons performing similar functions for such Person, or (y) power to
direct or cause the direction of the management and policies of such Person whether by
ownership of equity interests, contract or otherwise.

Caontinuing Directors shall mean the directors of the Borrower on the Closing
Date and each other director, if, in each case, such other director's nomination for dection to the
board of directors of the Borrower is recommended by at least a mgjority of the then Continuing
Directors.

Daily LIBOR Rate shal mean, for any day, the rate per annum determined by the
Administrative Agent by dividing (x) the Published Rate by (y) a number equd to 1.00 minus the
L IBOR Reserve Percentage on such day. Notwithstanding the foregoing, if the Daly LIBOR
Rate as determined above would be less than zero (0.00), such rate shall be deemed to be zero
(0.00) for purposes of this Agreement.

Debtor Relief Laws shall mean the Bankruptcy Code of the United States, and all
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief
Laws of the United States or other applicable jurisdictions from time to time in &fect and
affecting the rights of creditors generdly.

Defaulting Lender shdl mean any Lender that (a) has faled, within two Business
Days of the date required to be funded or paid, to (i) fund any portion of its Loans, (ii) fund any
portion of its participations in Letters of Credit or Swing Loans or (iii) pay over to the




Admini strative Agent, the |ssuing Lender, PNC (as the Swing Loan Lender) or any Lender any
other amount required to be paid by it hereunder, unless, in the case of clause (i) above, such
Lender notifies the Administrative Agent in writing that such failure is the result of such
Lender's good faith determination that a condition precedent to funding (specifically identified
and including the particular default, if any) has not been satisfied, (b) has notified the Borrower
or the Administrative Agent in writing, or has made a public statement to the effect, that it does
not intend or expect to comply with any of its funding obligations under this Agreement (unless
such writing or public statement indicates that such position is based on such Lender's good fath
determination that a condition precedent (specificaly identified and including the particular
default, if any) to funding aloan under this Agresment cannot be satisfied) or generdly under
other agresments in which it commits to extend credit, (c) has failed, within two Business Days
after request by the Administrative Agent or the Borrower, acting in good faith, to provide a
certification in writing from an authorized officer of such Lender that it will comply with its
obligations (and is financially able to meet such obligations) to fund prospective Loans and
participations in then outstanding Letters of Credit and Swing Loans under this Agresment,
provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon
the Administrative Agent's or the Borrower's receipt of such certification in form and substance
satisfactory to the Administrative Agent or the Borrower, as the case may be, (d) has become the
subject of a Bankruptcy Event or (e) has failed at any time to comply with the provisions of
Section 5.3 [Sharing of Payments by Lenders] with respect to purchasing participations from the
other Lenders, whereby such Lender's share of any payment recelved, whether by setoff or
otherwise, isin excess of its Ratable Share of such payments due and payableto dl of the
Lenders.

Asused in this definition and in Section 2.11 [Defaulting Lenders)], the term
"Bankruptcy Event" means, with respect to any Person, such Person or such Person's direct or
indirect parent company becoming the subject of a bankruptcy or insolvency proceeding, or
having had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of
creditors or similar Person charged with the reorganization or liquidation of its business
appointed for it, or, in the good faith determination of the Administrative Agent, has taken any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such
proceeding or appointment, provided that a Bankruptcy Event shall not result solely by virtue of
any ownership interest, or the acquisition of any ownership interest, in such Person or such
Person's direct or indirect parent company by an Officia Body or instrumental ity therecof if, and
only if, such ownership interest does not result in or provide such Person with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Person (or such Officia Body or instrumentality) to
reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

Dollar, Dollars, U.S. Dollars and the symbol $ shall mean lawful money of the
United States of America

Domestic Subsidiary shall mean any Subsidiary that is organized under the Laws
of the United States, any state thereof or the District of Columbia.

Drawing Date shall have the meaning specified in Section 2.9.3 [Disbursements,
Reimbursament].




Eastern Time shal mean standard time in the fifth time zone west of Greenwich,
reckoned at the 75" meridian, used in the eastern United States.

EEA Financia Ingitution means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA
Resol ution Authority, (b) any entity established in an EEA Member Country which is a parent of
an ingtitution described in clause (a) of this definition, or (c) any financia institution established
inan EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b)
of this definition and is subject to consolidated supervision with its parent.

EEA Member Country means any of the member states of the European Union,
leeland, Liechtenstein, and Norway.

EEA Resolution Authority means any public administrative authority or any
person entrusted with public administrative authority of any EEA Member Country (including
any delegee) having responsibility for the resolution of any EEA Finandia Institution.

Effective Date shall mean the date i ndicated in a document or agreement to be the
date on which such document or agreement becomes effective, or, if thereis no such indication,
the date of execution of such document or agreement.

Eligible Contract Participant shall mean an "digible contract participant” as
defined in the CEA and regulations thereunder.

Eligibility Date shal mean, with respect to each Loan Party and each Swap, the
date on which this Agreement or any other Loan Document becomes effective with respect to
such Swap (for the avoidance of doubt, the Eligibility Date shall be the Effective Date of such
Swap if this Agreement or any other Loan Document is then in effect with respect to such Loan
Party, and otherwise it shall be the Effective Date of this Agresment and/or such other Loan
Docurment(s) to which such Loan Party is a party).

Environmental Laws shall mean al applicable federd, state, locdl, tribd,
territoria and foreign Laws (incdluding commen law), constitutions, statutes, trediies, regulations,
rules, ordinances and codes and any consent decress, settlement agresments, judgments, orders,
directives, policies or programs issued by or entered into with an Official Body pertaining or
relating to: (i) pollution or pollution contral; (ii) protection of human health from exposure to
regul ated substances; (iii) protection of the environment and/or natura resources; (iv) employee
safety in the workplace; (v) the presence, use, management, generation, manufacture, processing,
extraction, trestment, recycling, refining, reclamation, |abeling, packaging, sde, transport,
storage, collection, distribution, disposa or release or threat of rel ease of regul ated substances;
(vi) the presence of contamination; (vii) the protection of endangered or threatened species; and
(viii) the protection of environmental ly sensitive areas.

ERISA shal mean the Employee Retirement Income Security Act of 1874, asthe
same may be amended or supplemented from time to time, and any successor statute of similar
import, and the rules and regul ations thereunder, as from time to time in effect.




ERISA Event shall mean (a) with respect to a Pension Plan, areportable event
under Section 4043 of ERISA asto which event (after taking into account notice waivers
provided for in the regul ations) there is a duty to give notice to the PBGC; (b) awithdrawd by
Borrower or any member of the ERISA Group from a Pension Plan subject to Section 4063 of
ERISA during aplan year in which it was a substantial employer (as defined in Section
4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under
Section 4062(e) of ERISA; (c) a complete or partia withdrawa by Borrower or any member of
the ERISA Group from a Multiempl oyer Plan, notification tha a Multiemployer Flanisin
reorgani zation, or occurrence of an event described in Section 4041A(a) of ERISA that resultsin
the termination of aMultiemployer Plan; (d) the filing of anotice of intent to terminate a Pension
Plan, the treatment of a Pension Flan amendment as a termination under Section 4041(e) of
ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan; (e) an
event or condition which constitutes grounds under Section 4042 of ERISA for the termination
of, or the appointment of atrustee to administer, any Pension Plan; or (f) the imposition of any
lighility under Title IV of ERISA, other than for PBGC premiums due but not delinguent under
Section 4007 of ERISA, upon Borrower or any member of the ERISA Group.

ERISA Group shall mean, at any time, the Borrower and al members of a
controlled group of corporations and al trades or businesses (whether or not incorporated) under
common control and al other entities which, together with the Borrower, aretreated asasingle
employer under Section 414 of the Code or Section 4001(b)(1) of ERISA.

Event of Default shal mean any of the events described in Section 9.1 [Events of
Default] and referred to therein as an "Event of Default.”

Exchange Act shall have the meaning assigned to that term in the definition of
Change of Control.

Excluded Hedge Liability or Liabilities shall mean, with respect to each Loan
Party, each of its Swap Obligations if, and only to the extent that, all or any portion of this
Agreement or any other Loan Document that relates to such Swap Obligation is or becomes
illegal under the CEA, or any rule, regulation or order of the CFTC, soldy by virtue of such
Loan Party's failure to qualify as an Eligible Contract Participant on the Eligibility Date for such
Swap. Notwithstanding anything to the contrary contained in the foregoing or in any other
provision of this Agreement or any other Loan Document, the foregoing is subject to the
following provisos: (a) if a Swap Obligation arises under a master agreement governing more
than one Swap, this definition shall apply only to the portion of such Swap Obligation that is
attributable to Swaps for which such guaranty or security interest is or becomes illegd under the
CEA, or any rule, regulations or order of the CFTC, solely as a result of the failure by such Loan
Party for any reason to quaify as an Eligible Contract Participant on the Eligibility Date for such
Swap, and (b) if there is more than one Loan Party executing this Agresment or the other Loan
Documents and a Swap Obligation would be an Excluded Hedge Liability with respect to one or
more of such Persons, but not al of them, the definition of Excuded Hedge Liability or
Liahilities with respect to each such Person shall only be deemed applicable to (i) the particular
Swap Obligations that constitute Excluded Hedge Liabilities with respect to such Person, and (ii)
the particular Person with respect to which such Swap Obligations constitute Excluded Hedge
Liabilities.




Excluded Subsidiaries shall mean (i) Immaterial Subsidiaries, (ii) any Foreign
Subsidiary of the Borrower, (iii) any direct or indirect Subsidiary of a Foreign Subsidiary, if such
Foreign Subsidiary is a"controlled foreign corporation” within the meaning of Section 957(a) of
the Code (a, "CFC") and (iv) any direct or indirect Subsidiary that is treated as a disregarded
entity or as apartnership for United States Federal income tax purposes and substantially al of
whose assets consist directly or indirectly of Equity Interests and/or Indebtedness of one or more
Foreign Subsidiaries that are CFCs. The Excluded Subsidiaries are not required to join this
Agreement as Guarantors.

Excluded Taxes shall mean any of the following Taxes imposed on or with
respect to a Recipient or required to be withheld or deducted from a payment to a Recipient, (i)
Taxes imposed on or measured by net income (however denominated), franchise Taxes, and
branch profits Taxes, in each case, (a) imposead as aresult of such Recipient being organized
under the laws of, or having its principa office or, in the case of any Lender, its applicable
lending office located in, the jurisdiction imposing such Tax (or any political subdivision
thereof) or (b) that are Other Connection Taxes, (ii) in the case of a Lender, U.S. federa
withholding Taxes imposad on amounts payable to or for the account of such Lender with
respect to an applicable interest in a Loan or Commitment pursuant to alaw in effect on the date
on which (a) such Lender acquires such interest in such Loan or Commitment (other than
pursuant to an assignment request by the Borrower under Section 5.6.2 [Replacement of a
Lender] ) or (b) such Lender changes its lending office, except in each case to the extent that,
pursuant to Section 5.9.7 [Status of Lenders], amounts with respect to such Taxes were payable
either to such Lender's assignor immediately before such Lender became a party hereto or to
such Lender immediately before it changed its lending office, (iii) Taxes attributable to such
Recipient's failure to comply with Section 5.9.7 [Status of Lenders], and (iv) any U.S. federd
withholding Taxes imposed under FATCA. (except to the extent imposed due to the failure of
the Borrower to provide documentation or information to the IRS.

Executive Order No. 13224 shall mean the Executive Order No. 13224 on
Terrorist Financing, effective September 24, 2001, as the same has been, or shal hereafter be,
renewed, extended, amended or replaced.

Existing Letters of Credit shall mean the letters of credit set forth on Schedule

1.1(E).

Expiration Date shall mean, with respect to the Revolving Credit Commitments,
October 15, 2023,

FATCA shall mean Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with), any current or future regulations or official
interpretati ons thereof and any agreements entered into pursuant to Section 1471(b)(1) of the
Code.

Federd Funds Effective Rate for any day shall mean the rate per annum (based on
a year of 360 days and actual days elapsed and rounded upward to the nearest 1/100 of 1%)
announced by the NYFRB {or any successor) on such day as being the weighted average of the
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rates on overnight federal funds transactions arranged by federa funds brokers on the previous
trading day, as computed and announced by such Federd Reserve Bank (or any successor) in
substantialy the same manner as such Federal Reserve Bank computes and announces the
weighted average it refers to as the "Federd Funds Effective Rate” as of the date of this
Agreement: provided, if such Federal Reserve Bank (or its successor) does not announce such
rate on any day, the "Federd Funds Effective Rate” for such day shall be the Federd Funds
Effective Rate for the last day on which such rate was announced.

Financial Service Product shal mean agreements or other arrangements to
provide any of the following products or services to any of the Loan Parties and their
Subsidiaries: (a) credit cards, (b) credit card processing services, (c) debit cards, (d) purchase
cards, (e) ACH transactions or (f) cash management, including controlled disbursement, accounts
Or services.

Foreign Currency Hedge shall mean any foreign exchange transaction, including
spot and forward foreign currency purchases and sales, listed or over-the-counter options on
foreign currencies, non-deliverable forwards and options, foreign currency swap agreements,
currency exchange rate price hedging arrangements, and any other similar transaction providing
for the purchase of one currency in exchange for the sae of another currency.

Foreign Currency Hedge Liahilities shall have the meaning assigned in the
definition of Lender Provided Foreign Currency Hedge.

Foreign Lender shal mean (i) if the Borrower isa U.S. Person, a Lender that is
not a U.S. Person, and (ii) if the Borrower is not a U.S. Person, a Lender that is resident or
organized under the Laws of ajurisdiction other than that in which the Borrower is resident for

tax purposes.

Foreign Subsidiary shall mean any direct or indirect Subsidiary whichisnot a
Domestic Subsidiary.

GAAP shall mean generally acoepted accounting principles as are in effect from
time to time, subject to the provisions of Section 1.3 [Accounting Principles; Changesin GAAPF],
and spplied on a consistent basi s both as to dassification of items and amounts.

Guarantor shall mean each Person which joins this Agreement as a Guarantor
after the date hereof, provided, in no event shall a Guarantor be an Exduded Subsidiary.

Guarantor Joinder shall mean ajoinder by a Person as a Guarantor under the Loan
Documents in form and substance reasonably satisfactory to the Administrative Agent.

Guaranty of any Person shall mean any obligation of such Person guaranteeing or
in effect guarantesing any liability or obligation of any other Person in any manner, whether
directly or indirectly, including any agreement to indemnify or hold harmiess any other Person,
any performance bond or other suretyship arrangement and any other form of assurance against
loss, except endorsement of negotiable or other instruments for deposit or collection in the
ordinary course of business.
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Guaranty Agreement shall mean a Continuing Agreement of Guaranty and
Suretyship in form and substance reasonably satisfactory to the Administrative Agent executed
and delivered by each of the Guarantors to the Administrative Agent for the benefit of the
Lenders.

Hedge Agreements shal mean foreign exchange agresments, currency swap
agresments, interest rate exchange, collar, cap, swap, adjustable strike cap, adjustable strike
corridor agresments or similar hedging agreesments entered into by the Loan Parties or their
Subsidiaries in the ordinary course of business and not for speculative purposss.

Hedge Liabilities shall mean collectively, the Foreign Currency Hedge Liabilities
and the Interest Rate Hedge Liabilities.

ICC shall have the meaning specified in Section 11.11.1 [Governing Law].

Immateria Subsidiaries shall mean (i) Subsidiaries listed on Schedule 1.1(S) and
(ii) any Subsidiary that does not, as of the last day of the most recently completed fiscal quarter
of the Borrower, (A) have assets with a value in excess of 5.0% of the Consolidated Tota Assets
of the Borrower and its Subsidiaries; provided that if the aggregate assets then owned by all
Subsidiaries of the Borrower that would otherwise congtitute Immaterid Subsidiaries shal have
avauein excess of 10.0% of the Consolidated Tota Assets of the Borrower and its Subsidiaries
as of the last day of such fisca quarter, the Borrower shall redesi gnate one or more of such
Subsidiaries to not be Immateria Subsidiaries within ten (10) Business Days after delivery of the
Compliance Certificate for such fisca quarter such that only those such Subsidiaries as shall then
have aggregate assets of less than 10.0% of the Consolidated Total Assets of the Borrower and
its Subsidiaries shdl constitute Immaterial Subsidiaries, or (B) represent more than 5.0% of the
Consolidated EBITDA of the Borrower and its Subsidiaries; provided that if the aggregate
amount of Consolidated EBITDA represented by al Subsidiaries of the Borrower that would
otherwise constitute |mmaterial Subsidiaries shdl have a vauein excess of 10.0% of
Consolidated EBITDA of the Borrower and its Subsidiaries as of the last day of such fiscal
quarter, the Borrower shall redesignate one or more of such Subsidiaries to not be Immateria
Subsidiaries within ten (10) Business Days after dlivery of the Compliance Certificate for such
fiscal quarter such that only those such Subsidiaries as shall represent aggregate Consolidated
EBITDA of lessthan 10.0% of the Consalidated EBITDA of the Borrower and its Subsidiaries
shal congtitute Immaterial Subsidiaries.

Incrementa Facility Amendment shall have the meaning assigned to thal teemin
Section 2.10 [Additional Commitrment].

Incrementa Facility Closing Date shal have the meaning assigned to that term in
Section 2.10 [Additiona Commitment].

Indebtedness shall mean, asto any Person at any time, any and all indebtedness,
obligations or liabilities (whether matured or unmatured, liquidated or unliquidated, direct or
indirect, absolute or contingent, or joint or severa ) of such Person for or in respect of: (i)
borrowed money, (ii ) amounts raised under or ligbilities in respect of any note purchase or
acceptance credit facility, (iii) reimbursement obligations (contingent or otherwise) under any

12




letter of credit or Hedge Agreement: (A) in the case of a Hedge Agreement that has been dosed
out, in an amount equa to the termination vaue thereof and (B) in the case of aHedge
Agreement that has not been dlosed out, in an amount equal to the mark to market value thereof
determined on the basis of readily available quotations provided by any recognized dederin
such Hedge Agreements, (iv) any other transaction (including forward sale or purchase
agreements, capitalized |eases and conditional sales agreements) having the commercial effect of
a borrowing of money entered into by such Person to finance its operations or capital
requirements (but not including to the extent not more than thirty (30) days past due (x) trade
payables and accrued expenses incurred in the ordinary course of business which are not
represented by apromissory note or other evidence of indebtedness and (y) earn-out obligations
and purchase price adjustments), or (v) any Guaranty of Indebtedness for borrowed maney.

Indemnified Taxes shall mean (i) Taxes, other than Exduded Taxes, imposad on
or with respect to any payment made by or on account of any obligation of any Loan Party under
any Loan Document, and (ii) to the extent not otherwise described in the preceding clause (i),
Other Taxes.

Indemnitee shdl have the meaning specified in Section 11.3.2 [Indemnification
by the Loan Parties].

Information shal mean al information received from the Loan Parties or any of
their Subsidiaries relating to the Loan Parties or any of such Subsidiaries or any of their
respective businesses, other than any such information that is available to the Administrative
Agent, any Lender or the Issuing Lender on a non-confidential basis prior to disclosure by the
L oan Parties or any of their Subsidiaries.

Insolvency Procesding shall mean, with respect to any Person, (a) acase, action
or proceeding with respect to such Person (i) before any court or any other Officid Body under
any bankruptcy, insolvency, recrganization or other similar Law now or hereafter in effect, or (ii)
for the appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator,
conservator (or similar official) of any Loan Party or otherwise relating to the liguidation,
dissolution, winding-up or rdief of such Person, or (b) any generd assignment for the benefit of
creditors, composition, marshaling of assets for creditors, or other, similar arrangement in respect
of such Person's creditors generaly or any substantia portion of its creditors; undertaken under
any Law.

Interest Period shall mean the period of time selected by the Borrower in
connection with (and to apply to) any dection permitted hereunder by the Borrower to have
Revolving Credit Loans bear interest under the LIBOR Rate Option. Subject to the last sentence
of this definition, such period shal be one, two, three or six Months. Such Interest Period shall
commence on the effective date of such Interest Rate Option, which shall be (i) the Borrowing
Dateif the Borrower is requesting new Loans, or (ii ) the date of renewa of or conversion to the
LIBOR Rate Option if the Borrower is renewing or converting to the LIBOR Rate Option
applicable to outstanding Loans. Notwithstanding the second sentence hereof: (A) any Interest
Period which would otherwise end on adate which is not a Business Day shall be extended to the
next succeeding Business Day unless such Business Day fdlsin the next calendar month, in
which case such Interest Period shdl end on the next preceding Business Day, and (B) the
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Borrower shall not select, convert to or renew an Interest Period for any portion of the Loans that
would end after the Expiration Date.

Interest Rate Hedge shal mean an interest rate exchange, collar, cap, swap, floor,
adjustable strike cap, adjustable strike corridor, cross-currency swap or similar agreements
entered into by any Loan Party in order to provide protection to, or minimize the impact upon,
such Loan Party of increasing floating rates of interest applicable to Indebtedness.

Interest Rate Hedge L iabilities shal have the meaning assigned in the definition
of Lender Provided Interest Rate Hedge.

Interest Rate Option shall mean any LIBOR Rate Option or Base Rate Option.

Investment shall mean, as to any Person, any direct or indirect acquisition or
investment, loan or capita contribution by such Person, whether by means of (a) the purchase or
other acquisition of Capital Stock of another Person, (b) aloan, advance or capita contribution
to, Guaranty or assumption of debt of, or purchase or other acquisition of any other debt or
interest in, another Person, or (c) the purchase or other acquisition (in one transaction or aseries
of transactions) of assets of another Person that constitute a business unit or al or a substantial
part of the business of, such Person. For purposss of covenant compliance, the amount of any
Investment shall be the amount actualy invested, without adjustment for subsequent increases or
decreases in the value of such Investment less an amount equd to the aggregate repayments,
interest, returns, profits, distributions, proceeds, fees and similar amounts actualy received in
cash or Permitted Investments (or actualy converted into cash or Permitted |nvestments) by the
Borrower or any of its Subsidiaries with respect to such Investment; provided that such amount
shall not excead the original amount of such Investment.

IRS shall mean the United States Internal Revenue Service.
1 3P98 shall have the meaning specified in Section 11.11.1 [Governing Law].

Issuing Lender shall mean PNC, initsindividua capacity asissuer of Letters of
Credit hereunder, and any other Lender that Borrower, Administrative Agent and such other
Lender may agree may from time to time issue Letters of Credit hereunder.

Joint Venture shall mean a corporation, partnership, limited liability company or
other entity in which any Person other than the Loan Parties and their Subsidiaries holds, directly
or indirectly, an equity interest,

Law shall mean any law(s) (including common law), constitution, statute, treaty,
regulation, rule, ordinance, opinion, issued guidance, release, ruling, order, executive order,
injunction, writ, decree, bond, judgment, authorization or epprovd, lien or award of or any
settlement arrangement by agreerment, consent or otherwise with any Official Body, foreign or
domestic.

Lender Provided Foreign Currency Hedge shall mean a Foreign Currency Hedge
which is provided by any Lender or its Affiliate at the time such Foreign Currency Hedgeis
entered into and that: (a) is documented in a standard Internationa Swaps and Derivatives
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Assodi ation Master Agreement or another reasonable and customary manner, (b) provides for the
method of calculating the reimbursable amount of the provider's credit exposure in a reasonable
and customary manner, (c) is entered into for hedging (rather than speculative) purposes, and (d)
such Lender or such Affiliate promptly notifies the Administrative Agent of the same. The
liabilities owing to the provider of any Lender Provided Foreign Currency Hedge (the "Foreign
Currency Hedge Liabilities") by any Loan Party that is party to such Lender Provided Foreign
Currency Hedge shall, for purposes of this Agreement and al other Loan Documents be
"Obligations” of such Person and of each other Loan Party, be guaranteed obligations under the
Guaranty Agreement and otherwise treated as Obligations for purposes of the other Loan
Documents, except to the extent constituting Excluded Hedge Liabilities of such Person.

Lender Provided Interest Rate Hedge shall mean an Interest Rate Hedge which is
provided by any Lender or its Affiliate at the time such Interest Rate Hedge is entered into and
that: (a) is documented in a standard International Swaps and Derivatives Association Master
Agreement, or another reasonable and customary manner, (b) provides for the method of
cdculating the reimbursable amount of the provider's credit exposure in a reasonable and
customary manner, (c) is entered into for hedging (rather than speculative) purposes, and (d)
such Lender or such Affiliate promptly notifies the Administrative Agent of the same. The
lighilities owing to the provider of any Lender Provided Interest Rate Hedge (the "Interest Rate
Hedge Liabilities") by any Loan Party that is party to such Lender Provided Interest Rate Hedge
shdl, for purposes of this Agreement and al other Loan Documents be "Obligations” of such
Person and of each other Loan Party, be guaranteed obligations under any Guaranty Agresment
and otherwise treated as Obligations for purposes of the other Loan Documents, except to the
extent constituting Excluded Hedge Liabilities of such Person.

Lenders shall mean the financia institutions named on Schedule 1.1(B) and their
respective successors and assigns as permitted hereunder, each of which isreferred to hereinas a
Lender.

Letter of Credit shall have the meaning specified in Section 2.9.1 [Issuance of
L etters of Credit].

Letter of Credit Borrowing shall have the meaning specified in Section 2.9.3
[Disbursements, Reimbursement].

Letter of Credit Fee shall have the meaning specified in Section 2.9.2 [Letter of

Credit Fees).

Letter of Credit Obligation shall mean, as of any date of determination, the
aggregate amount avail able to be drawn under all outstanding Letters of Credit on such date (if
any Letter of Credit shall increase in amount automaticaly in the future, such aggregate amount
avalable to be drawn shall currently give effect to any such future increase) plus the aggregate
amount of Reimbursement Obligations and Letter of Credit Borrowings on such date,

Letter of Credit Sublimit shal have the meaning specified in Section 2.9.1
[Issuance of Letters of Credit].
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LIBOR. Rate shall mean, with respect to the Loans comprising any Borrowing
Tranche to which the LIBOR Rate Option applies for any Interest Period, the interest rate per
annum determined by the Administrative Agent by dividing (the resulting quotient rounded
upwards, if necessary, to the nearest 1/100th of 1% per annum) (i) the rate which appears on the
Bloomberg Page BBAM1 (or on such other substitute Bloomberg page that displays rates at
which US dollar deposits are offered by |eading banks in the London interbank deposit market),
or the rate which is quoted by ancther source sel ected by the Administrative Agent as an
authorized information vendor for the purpose of displaying rates at which US dollar deposits are
offered by leading banks in the London interbank deposit market (for purposes of this definition,
an "Alternate Source”), at gpproximately 11:00 am., London time, two (2) Business Days prior
to the commencement of such Interest Period as the London interbank offered rate for U.S.
Dollars for an amount comparable to such Borrowing Tranche and having a borrowing date and
a maturity comparable to such Interest Period (or if there shall at any time, for any reason, no
longer exist a Bloomberg Page BEAM 1 (or any substitute page) or any Alternate Source, a
comparable replacement rate determined by the Administrative Agent at such time (which
determination shall be cond usive absent manifest error)), by (i) a number equa to 1.00 minus
the LIBOR Reserve Percentage. Notwithstanding the foregoing, if the LIBOR Rate as
determined under any method above would be less than zero (0.00), such rate shall be deemed to
be zero (0.00) for purposes of this Agreement.

The LIBOR Rate shall be adjusted with respect to any Loan towhich the LIBOR
Rate Option applies that is outstanding on the effective date of any change in the LIBOR Reserve
Percentage as of such effective date. The Administrative Agent shal give prompt notice to the
Borrower of the LIBOR Rate as determined or adjusted in accordance herewith, which
determination shall be condusive absent manifest error.

LIBOR Rate Option shall mean the option of the Borrower to have Loans bear
interest at the rate and under the terms set forth in Section 4.1.1(ii) [LIBOR Rate Option].

LIBOR Reserve Percentage shal mean as of any day the maximum percentage in
effect on such day, as prescribed by the Board of Governors of the Federal Reserve System (or
any successor) for determining the reserve requirements (including supplementa, marginal and
emergency reserve requirements) with respect to eurocurrency funding (currently referred to as
"Eurocurrency Liabilities").

LIBOR Termination Date shdl have the meaning specified in Section 4.4.4
[Successor LIBOR Rate Index].

Lien shall mean any mortgage, deed of trust, pledge, lien, security interest, charge
or other encumbrance or security arrangement of any nature whatsoever, whether voluntarily or
involuntarily given, including any conditiona sale or title retention arrangement, and any
assignment, deposit arrangement or lease intended as, or having the effect of, security.

Loan Documents shall mean this Agreement, the Guaranty Agreement, the Notes,

and any other instruments, certificates or documents delivered in connection herewith or
therewith.
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Loan Parties shall mean the Borrower and the Guarantors.

Loan Reguest shall have the meaning specified in Section 2.5 [Revolving Credit
L oan Requests; Swing Loan Requests].

Loans shall mean collectively and Loan shal mean separately dl Revolving
Credit Loans and Swing Loans, or any Revolving Credit Loan or Swing Loan.

Material Adverse Change shall mean any set of circumstances or events which (&)
has or could reasonzbly be expected to have any materia adverse effect whatsoever upon the
validity or enforceahility of this Agreement or any other Loan Document, (b) is or could
reasonably be expected to be material and adverse to the business, properties, assets, financia
condition or results of operations of the Borrower and its Subsidiaries taken as awhole, (c)
impairs materialy or could reasonably be expected to impair materid ly the ability of the Loan
Parties taken as a whole to duly and punctualy pay or perform any of the Obligations, or (d)
impairs materialy or could reasonably be expected to impair materialy the ability of the
Administrative Agent or the Lenders, to the extent permitted, to enforce their legal remedies
pursuant to this Agreement or any other Loan Document.

Month, with respect to an Interest Period under the LIBOR Rate Option, shall
mean the interval between the days in consecutive calendar months numericdly corresponding to
the first day of such Interest Period. If any LIBOR Rate Interest Period beginsonaday of a
calendar month for which there is no numerically corresponding day in the month in which such
Interest Period is to end, the final month of such Interest Period shall be deemed to end on the
last Business Day of such fina month.

Multiemployer Plan shall mean any employee pension benefit plan whichisa
"multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA and to which the
Borrower or any member of the ERISA Group is then making or accruing an obligation to make
contributions or, within the preceding five plan years, has made or had an obligation to make
such contributions.

Non-Consenting Lender shall have the meaning specified in Section 11.1
[Modifications, Amendments or Waivers)].

Non-Qudifying Party shall mean any Loan Party that fails for any reason to
quaify as an Eligible Contract Participant on the Effective Date of the applicable Swap.

Notes shal mean collectivaly, and Note shall mean separately, the promissory
notes in the form of Exhibit 1.1(N)(1) evidencing the Revalving Credit Loans, and in the form of
Exhibit 1.1(N}(2) evidencing the Swing Loan.

NY FRB shall mean the Federd Reserve Bank of New Y ork.,

Obligation shal mean any obligation or liability of any of the Loan Parties,
howsoever cregted, arising or evidenced, whether direct or indirect, absolute or contingent, now
or hereafter existing, or due or to become due, under or in connection with (i) this Agresment,
the Notes, the Letters of Credit or any other Loan Document whether to the Administrative
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Agent, any of the Lenders or their Affiliates or other Persons provided for under such Loan
Documents, (ii) any Lender Provided Interest Rate Hedge, (iii) any Lender Provided Foreign
Currency Hedge, or (iv) any Other Lender Provided Financial Service Product. Notwithstanding
anything to the contrary contained in the foregoing, the Obligations shall not include any
Excluded Hedge Liabilities.

Officid Body shdl mean the government of the United States of Americaor any
other nation, or of any politica subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legisiative, judicia, taxing, regulatory or administrative powers or functions of or
pertaining to government (including any supra-nationa bodies such as the European Union or
the European Central Bank) and any group or body charged with setting financial accounting or
regul atory capital rules or standards (induding the Financia Accounting Standards Board, the
Bank for Internationa Settlements or the Basel Committee on Banking Supervision or any
successor or similar authority to any of the foregoing).

Order shdl have the meaning specified in Section 2.9.9 [Liahility for Acts and
Omissions].

Other Connection Taxes shall mean, with respect to any Recipient, Taxes
imposed as aresult of a present or former connection between such Recipient (or an agent or
affiliate thereof) and the jurisdiction imposing such Tax (other than connections arising soldly
from such Recipient having executed, delivered, become a party to, performed its obligations
under, recei ved payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in
any Loan or Loan Document).

Other Lender Provided Financial Service Product shall mean any Financial
Service Product provided by any Lender or Affiliate of a Lender.

Other Taxes shdl mean al present or future stamp, court or documentary,
intangible, recording, filing or similar Taxes that arise from any payment made under, from the
execution, delivery, performance, enforcement or registration of, from the receipt or perfection
of a security interest under, or otherwise with respect to, any Loan Document, except any such
Taxes that are Other Connection Taxes imposed with respect to an assignment (other than an
assignment made pursuant to Section 5.6.2 [Replacement of a Lender]).

Owvernight Bank Funding Rate shall mean, for any day, the rate comprised of both
overnight federa funds and overnight Eurocurrency borrowings by U.S.-managed banking
offices of depository institutions, as such composite rate shall be determined by the NYFRB, as
set forth on its public website from time to time, and as published on the next succeeding
Business Day as the overnight bank funding rate by the NY FRB (or by such other recognized
electronic source (such as Bloomberg) selected by the Administrative Agent for the purpose of
displaying such rate); provided, that if such day is not a Business Day, the Overnight Bank
Funding Rate for such day shall be such rate on the immediately preceding Business Day;
provided, further, that if such rate shall at any time, for any reason, no longer exist, a comparable
replacement rate determined by the Administrative Agent at such time (which determination
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shall be condusive absent manifest error). If the Overnight Bank Funding Rate determined as
sbove would be less than zero, then such rate shall be deemed to be zero. The rate of interest
charged shall be adjusted as of each Business Day based on changes in the Overnight Bank
Funding Rate without notice to the Borrower,

Participant has the meaning specified in Section 11.8.4 [Participations].

Participant Register shall have the meaning specified in Section 11.8.4
[Participations].

Participation Advance shall have the meaning specified in Section 2.9.3
[ Disbursements, Reimbursement].

Payment Date shall mean the last Business Day of each December, March, June
and September after the date hereof commencing on December 31, 2018 and on the Expiration
Date, or upon acceleration of the Notes.

Payment In Full and Paid in Full shall mean the payment in full in cash of the
Loans and other Obligati ons hereunder (other than contingent obligations as to which no claim
has been asserted and Obligations under Lender Provided Interest Rate Hedges, Lender Provided
Foreign Currency Hedges and Other Lender Provided Financial Services Products), termination
of the Commitments and expiration or termination of al Letters of Credit (unless the Lefter of
Credit Obligations rel ated thereto have been cash collateralized or back-stopped by aletter of
credit reasonably satisfactory to the Administrative Agent and the spplicable Issuing Lender).

PBGC shall mean the Pension Benefit Guaranty Corporation established pursuant
to Subtitle A of Title IV of ERISA or any successor.

Pension Plan shall mean at any time an "employee pension benefit plan” (as such
term is defined in Section 3(2) of ERISA) (including a "multiple employer plan” as described in
Sections 4063 and 4064 of ERISA, but not a Multiemployer Plan) which is covered by Title IV
of ERISA or is subject to the minimum funding standards under Section 412 or Section 430 of
the Code and either (i) is sponsored, maintained or contributed to by any member of the ERISA
Group for employess of any member of the ERISA Group or (ii) has at any time within the
preceding five years been sponsored, maintained or contributed to by any entity which was at
such time a member of the ERISA Group for employees of any entity which was at such time a
member of the ERISA Group, or in the case of a "multiple employer” or other plan described in
Section 4064{a) of ERISA, has made contributions at any time during the immediately preceding
fiveplan years.

Permitted Acquisition shall have the meaning assigned to such termin
Section 8.2.4 [Loans and Investments].

Permitted |nvestments shal mean:

(i) direct obligations of the United States of America or any agency or
instrumentality thereof or obligations backed by the full faith and credit of the United States of
America maturing in thirty-six (36) months or |ess from the date of acquisition;
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{ii) commercia paper maturing in 180 days or less rated not lower than A-1,
by Standard & Poor's or P-1 by Moody's Investors Service, Inc. on the date of acquisition;

(iii)  demand deposits, time deposits or certificates of deposit maturing within
seven (7) years in commercial banks whose obligations are rated A-1, A or the equivadent or
better by Standard & Poor’s on the date of acquisition;

(iv)  money market or mutual funds whose investments are limited to those
types of investments described in clauses (i), (ii) or (iii) above

(v} long term investments consisting of invesiments described in the
Borrower's written investment palicy; and

(vi)  investments made under the Cash Management Agreements or under cash
management agresments with any other Lenders.

Permitted Liens shal mean:

(i) Liens for taxes, assessments, or similar charges, incurred in the ordinary
course of business and which are not yet due and payable;

(i) Pledges or deposits made in the ordinary course of business to secure
payment of workmen's compensation, or to participate in any fund in connection with workmen's
compensation, unemployment insurance, old-age pensions or other socia security programs;

(iii) Liens of mechanics, materialmen, warehousemen, carriers, or other like
Liens, securing obligations incurred in the ordinary course of business that are not yet due and
payable and Liens of landlords securing obligations to pay lease payments that are not yet due
and payable or in default;

(iv) Good-faith pledges or deposits made in the ordinary course of business to
secure performance of bids, tenders, contracts (other than for the repayment of borrowed money)
or leases, not in excess of the aggregate amount due thereunder, or to secure statutory
obligations, or surety, apped, indemnity, performance or other similar bonds required in the
ordinary course of business;

(v)  Encumbrances consisting of zoning resfrictions, easements or other
restrictions on the use of red property, none of which materialy impairs the use of such property
or the value thereof, and none of which is violated in any material respect by existing or
proposed structures or land use;

(vi) Liens, security interests and mortgages in favor of the Adminisirative
Agent for the benefit of the Lenders and their Affiliates securing the Obligations (induding
Lender Provided Interest Rate Hedges, Lender Provided Foreign Currency Hedges, and Other
Lender Provided Financid Services Products);
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(vii) Any Lien existing on the date of this Agreement and described on
Schedule 1.1(P), provided that the principal amount secured thereby is not hereafter increased,
and no additiona assets become subject to such Lien;

{viii) Purchase Money Security Interests and capitalized |eases; provided that (i)
the aggregate amount of |oans and deferred payments secured by such Purchase Money Security
Interests and capitaized leases shall not exceed $20,000,000 in the aggregate at any time
outstanding (exduding for the purpose of this computation any loans or deferred payments
secured by Liens described on Schedule 1.1(P)), and (ii) such Liens shall belimited to the assets
acquired with such purchase money financing or | eased pursuant to such capital |ease;

(ix) Liensinfavor of deposit banks arising as a matter of Law or under
customary generd terms and conditions encumbering deposits or other funds maintained with a
financia institution (including the right of set-off) and that are within the genera parameters
customary in the banking industry or arising pursuant to the financid institution's general terms
and conditions;

(x)  Liensinan aggregate amount outstanding at any time not to exceed the
greater of $30,000,000 or two percent (2%) of Consolidated Total Assels;

(xi) Lienson any assel a the time the Borrower or any of its Subsidiaries
acquired such asset and Liens on the assets of a Person existing at the time such Person was
acquired by the Borrower or any of its Subsidiaries, including any acquisition by means of a
merger, amal gamation or consolidation with or into the Borrower or any of its Subsidiaries;
subject to the condition that (a) any such Lien may not extend to any other asset of the Borrower
or any of its Subsidiaries; and (b) any such Lien shall not have been created in contemplation of
or in connection with the transaction or series of transactions pursuant to which such asset or
Person was acquired by the Borrower or any of its Subsidiaries;

{xii) Liensgranted to equipment manufacturersin the ordinary course of
business on equipment; and

(xiii) Thefollowing, (A)if the validity or amount thereof is being contested in
good faith by appropriate and |awful proceedings diligently conducted so long as levy and
execution thereon have been stayed and continue to be stayed or (B) if afinal judgment is
entered and such judgment is discharged within thirty (30) days of entry, and in either case they
do not, in the aggregate, materialy impair the ability of any Loan Party to performits
Obligations hereunder or under the other Loan Documents:

(1)  damsor Liens for taxes, assessments or charges due and payable
and subject to interest or penaty, provided that the gpplicable Loan Party maintains such
reserves or other gppropriate provisions as shall be required by GAAP and pays d| such taxes,
assessments or charges forthwith upon the commencement of proceedings to forecl ose any such
Lien;

(2)  dams, Liens or encumbrances upon, and defects of title to, real or
persond property, including any attachment of personal or red property or other legal process
prior to adjudication of a digpute on the merits;
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(3) claims or Liens of mechanics, material men, warehousemen,
cariers, or other statutory nonconsensua Liens; or

(4)  Liens resulting from finad judgments or orders described in
Section 9.1.7 [Fina Judgments or Orders)].

Permitted Refinancing shall mean, with respect to any Person, any modification,
refinancing, refunding, renewal or extension of any |ndebtedness of such Person; provided that
(a) the principal amount (or accreted value, if applicable) thereof does not exceed the principal
amount (or accreted value, if gpplicable) of the Indebtedness so modified, refinanced, refunded,
renewed or extended except by an amount equa to unpaid accrued interest and premium thereon
plus other amounts paid, and fess and expensss incurred, in connection with such modification,
refinancing, refunding, renewa or extension and by an amount equal to any existing
commitments unutilized thereunder, (b) such modification, refinancing, refunding, renewal or
extension has a find maturity date equal to or later than the fina maturity date of, and has a
weighted average life to maturity equa to or greater than the weighted average life to maturity
of, the |ndebtedness being modified, refinanced, refunded, renewed or extended, (c) if such
Indebtedness being modified, refinanced, refunded, renewed or extended is subordinated in right
of payment to the Obligations, such modification, refinancing, refunding, renewa or extension is
subordinated in right of payment to the Obligations on terms acceptable to the Administrative
Agent, but in no event less favorable to the Lenders than those contained in the documentation
governing the Indebtedness being modified, refinanced, refunded, renewed or extended, and (d)
such modification, refinancing, refunding, renewal or extension is incurred solely by the Person
who is the obligor of the Indebtedness being modified, refinanced, refunded, renewed or
extended.

Person shall mean any individua, corporation, partnership, limited ligbility
company, association, joint-stock company, trust, unincorporated organization, joint venture,
government or political subdivision or agency thereof, or any other entity.

PNC shall mean PNC Bank, National Association, its successors and assigns.

Potential Default shall mean any event or condition which with notice or passage
of time, or both, would constitute an Event of Default.

Prime Rate shal mean the interest rate per annum announced from time to time
by the Administrative Agent at its Principal Office as its then prime rate, which rate may not be
the lowest or most favorable rate then being charged commercia borrowers or others by the
Adminigrative Agent. Any change in the Prime Rate shall take effect at the opening of business
on the day such change is announced.

Principal Office shall mean the main banking office of the Administrative Agent
in Fittsburgh, Pennsylvania

Published Rate shall mean the rate of interest published each Business Day in The
Wall Street Journal "Money Rates” listing under the caption "London Interbank Offered Rates”
for a one month period (or, if no such rateis published therein for any reason, then the Published
Rate shdl bethe rate at which U.S. dollar deposits are offered by leading banks in the London
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interbank deposit market for a one month period as published in another publication selected by
the Administrative Agent).

Purchase Money Security Interest shall mean Liens upon tangible persona
property securing loans to any Loan Party or Subsidiary of a Loan Party or deferred payments by
such Loan Party or Subsidiary for the purchase of such tangible personal property.

Qualified ECP Loan Party shall mean each Loan Party tha on the Eligibility Date
is(a) a corporation, partnership, proprietorship, organization, trust, or other entity other than a
"commadity pool” as defined in Section 1a(10) of the CEA and CFTC regul ations thereunder
that has total assets exceading $10,000,000, or (b) an Eligible Contract Participant that can cause
another person to qualify as an Eligible Contract Participant on the Eligibility Date under
Section 1a(18)(A)(v)(11) of the CEA by entering into or otherwise providing a "letter of credit or
keepwell, support, or other agreement” for purposes of Section 1a(18)(A)(v)(I1) of the CEA.

Ratable Share shall mean:

{i) with respect to a Lender's obligation to make Revolving Credit Loans,
paticipate in Letters of Credit and other Letter of Credit Obligations and Swing Loans, and
receive payments, interest, and fees related thereto, the proportion that such Lender's Revolving
Credit Commitment bears to the Revolving Credit Commitments of dl of the Lenders, provided
however that if the Revolving Credit Commitments have terminated or expired, the Ratable
Shares for purposes of this clause shdl be determined based upon the Revolving Credit
Commitments most recently in effect, giving effect to any assignments.

(i)  with respect to al other matters as to a particular Lender, the percentage
obtained by dividing (i) such Lender's Revolving Credit Commitment, by (ii) the sum of the
aggregate amount of the Revolving Credit Commitments of dl Lenders; provided however that
if the Revolving Credit Commitments have terminated or expired, the computation in this dause
shdl be determined based upon the Revolving Credit Commitments most recently in effect,
giving effect to any assignments, and not on the current amount of the Revolving Credit
Commitments and provided further in the case of Section 2.11 [Defaulting Lenders) when a
Defaulting Lender shal exist, "Ratable Share” shall mean the percentage of the aggregate
Commitments (disregarding any Defaulting Lender's Commitment) represented by such Lender's
Commitment.

Recipient shall mean (i) the Administrative Agent, (ii) any Lender and (iii) the
Issuing Lender, as spplicable.

Reimbursement Obligation shall have the meaning specified in Section 2.9.3
[Disbursements, Reimbursement].

Related Parties shall mean, with respect to any Person, such Person's Affiliates
and the partners, directors, officers, employees, agents and advisors of such Person and of such
Person's Affiliates.

Relief Proceeding shall mean any proceeding seeking a decree or order for relief
in respect of any Loan Party or Subsidiary of a Loan Party in avoluntary or involuntary case
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under any applicable bankruptcy, insolvency, reorganization or other similar law now or
hereafter in effect, or for the appointment of areceiver, liquidator, assignee, custodian, trustee,
sequestrator, conservator (or similar officia ) of any Loan Party or Subsidiary of aLoan Party for
any substantial part of its property, or for the winding-up or liquidation of its affairs, or an
assignment for the benefit of its creditors.

Reportable Compliance Event shall mean that any Covered Entity becomes a
Sanctioned Person, or is charged by indictment, crimina complaint or similar charging
instrument, arraigned, or custodially detained in connection with any Anti-Terrorism Law or any
predicate crime to any Anti-Terrorism Law, or has knowledge of facts or circumstances to the
effect that it is reasonably likely that any aspect of its operationsisin actua or probable violation
of any Anti-Terrorism Law.

Required L enders shall mean L enders (other than any Defaulting Lender) having
more than 50% of the aggregate amount of the Revolving Credit Commitments of the Lenders
(excluding any Defaulting Lender) or, after the termination of the Revolving Credit
Commitments, the outstanding Revolving Credit Loans and Ratable Share of Letter of Credit
Obligations of the Lenders (excluding any Defaulting Lender).

Required Share shal have the meaning assigned to such term in Section 5.11
[Settlement Date Procedures).

Responsible Officer shall mean any Authorized Officer or any other senior officer
of aLoan Party, including the chief executive officer, president, senior financia officer, vice
president, treasurer, assistant treasurer, comptroller or genera counsal of any Loan Party.

Revolving Credit Commitment shall mean, as to any Lender at any time, the
amount initially set forth oppositeits name on Schedule 1.1(B) in the column labeled " Amount
of Commitment for Revolving Credit Loans,” as such Commitment is thereafter assigned or
modified and Revolving Credit Commitments shal mean the aggregate Revolving Credit
Commitments of dl of the Lenders.

Revolving Credit Loans shal mean collectively and Revolving Credit L oan shal
mean separately al Revolving Credit Loans or any Revolving Credit Loan made by the Lenders
or one of the Lenders to the Borrower pursuant to Section 2.1 [Revolving Credit Commitments]
or Section 2.9.3 [Disbursements, Reimbursament].

Revolving Facility Usage shall mean at any time the sum of the amount of the
outstanding Revolving Credit Loans, the outstanding Swing Loans, and the Letter of Credit
Obligations.

Sanctioned Country shall mean a country subject to a sanctions program
maintaned under any Anti-Terrorism Law.

Senctioned Person shall mean any individual person, group, regime, entity or
thing listed or otherwise recognized as a specially designated, prohibited, sanctioned or debarred
person, group, regime, entity or thing, or subject to any limitations or prohibitions (including but
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not limited to the blocking of property or rejection of transactions), under any Anti-Terrorism
Law.

Settlement Date shall mean the Business Day on which the Administrative Agent
elects to effect settlement pursuant Section 5.11 [ Settlement Date Procedures].

Shares shall have the meaning assigned to that term in Section 6.1.2
[Capitalization and Ownership].

Solvent shall mean, with respect to any Person on any date of determination,
taking into account any right of reimbursement, contribution or similar right available to such
Person from other Persons, that on such date (i) the fair value of the property of such Person is
greater than the total amount of liabilities, including contingent liabilities, of such Person, (ii) the
present fair sdeable value of the assets of such Person is not less than the amount that will be
required to pay the probable liability of such Person on its debts as they become absolute and
matured, (iii) such Person is able to redize upon its assets and pay its debts and other ligbilities,
contingent obligations and other commitrments as they maturein the normal course of business,
(iv) such Person does not intend to, and does not believe that it will, incur debts or lisbilities
beyond such Person's ability to pay as such debts and liabilities mature, and (v) such Person is
not engaged in business or atransaction, and is not about to engage in business or a transaction,
for which such Person's property would congtitute unreasonably small capital after giving due
consideration to the prevailing practice in the industry in which such Person is engaged. In
computing the amount of contingent liabilities at any time, it isintended that such ligbilities will
be computed at the amount which, in light of all the facts and circumstances existing at such
time, represents the amount that can reasonably be expected to become an actua or matured
lighility.

Specified Representations shall mean the representations and warranties set forth
in Sections 6.1.1(i) (with respect to organizationa existence only) and (iv), 6.1.4 [Vaidity and
Binding Effect], 6.1.8 [Margin Stock], 6.1.15 [Salvency] and Section 6.1.16 [Anti-Terrorism
Laws].

Standard & Poor's shal mean Standard & Poor's Ratings Services, a division of
The McGraw-Hill Companies, Inc.

Statements shall have the meaning specified in Section 6.1.7(i) [Historical
Statements].

Subsidiary of any Person at any time shall mean any corporation, trust,
partnership, limited ligbility company or other business entity (i) of which more than 50% of the
outstanding voting securities or other interests normally entitled to vote for the dection of one or
more directors, managers or trustees (regardless of any contingency which does or may suspend
or dilute the voting rights) is at such time owned directly or indirectly by such Person or one or
more of such Person's Subsidiaries, or (ii) which is controlled or capable of being controlled by
such Person or one or more of such Person's Subsidiaries. Unless otherwise qualified, all
references to a “Subsidiary™ or to “Subsidiaries™ in this Agreement shall refer to a Subsidiary or
Subsidiaries of the Borrower.

25




Subsidiary Equity Interests shal have the meaning specified in Section 6.1.3
[Subsidiaries].

Swap shall mean any "swap" as defined in Section 1a(47) of the CEA and
regul ations thereunder, other than (a) a swap entered into, or subject to the rules of, aboard of
trade designated as a contract market under Section 5 of the CEA, or (b) a commodity option
entered into pursuant to CFTC Regulation 32.3(a).

Swap Obligation shall mean any obligation to pay or perform under any
agreement, contract or transaction that constitutes a Swap which is aso a Lender Provided
Interest Rate Hedge or a Lender Provided Foreign Currency Hedge.

Swing Loan Commitment shall mean PNC's commitment to make Swing Loans to
the Borrower pursuant to Section 2.1.2 [ Swing Loan Commitment] hereof in an aggregate
principd amount up to $20,000,000.

Swing Loan Lender shall mean PNC, in its capacity as alender of Swing Loans.

Swing Loan Note shal mean the Swing Loan Mote of the Borrower in the form of
Exhibit 1.1(N)(2) evidencing the Swing Loans, together with all amendments, extensions,
renewas, replacements, refinancings or refundings thereof in whole or in part.

Swing Loan Request shal mean a request for Swing Loans made in accordance
with Section 2.5.2 [ Swing Loan Requests] hereof,

Swing Loans shall mean collectively and Swing Loan shal mean separately dl
Swing Loans or any Swing Loan made by PNC to the Borrower pursuant to Section 2.1.2 [Swing
Loan Commitment] hereof,

Taxes shal mean al present or future taxes, levies, imposts, duties, deductions,
withhol dings (including backup withholding), assessments, fees or similar charges in the nature
of atax imposed by any Official Body, induding any interest, additions to tax or penaties
gpplicable thereto,

UCP shall have the meaning specified in Section 11.11.1 [Governing Law].

USA Patriot Act shall mean the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-
56, as the same has been, or shall heresfter be, renewed, extended, amended or replaced.

U.S. Person shall mean any Person that is a "United States Person” as defined in
Section 7701(a)(30) of the Code.

L.S. Tax Compliance Certificate shall have the meaning specified in Section 5.9.7
[Status of Lenders].

Withholding Agent shal mean any Loan Party and the Administrative Agent.




Write-Down and Conversion Powers means, with respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority from time
to time under the Bail-In Legis ation for the applicable EEA Member Country, which write-
down and conversion powers are described in the EU Bail-In Legisation Schedule,

1.2 Construction. Unless the context of this Agreement otherwise clearly requires,
the following rules of construction shall apply to this Agreement and each of the other Loan
Documents: (i) references to the plurd indude the singular, the plurd, the part and the whole and
the words "include," "includes” and "including” shall be deemed to be followed by the phrase
"without limitation"; (ii) the words "hereof," "herein," "hereunder," "hereta" and similar termsin
this Agreement or any other Loan Document refer to this Agreement or such other Loan
Document as awhole; (iii) article, section, subsection, clause, schedule and exhibit references
are to this Agreement or other Loan Document, as the case may be, unless otherwise specified;
(iv) reference to any Person includes such Person's successors and assigns; (v) reference to any
agresment, including this Agreement and any other Loan Document together with the schedules
and exhibits hereto or therelo, document or instrument means such agreement, docurment or
instrument as amended, modified, replaced, substituted for, superseded or restated; (vi) rdative
to the determination of any period of time, "from” means "from and including,” "to" means "to
but excluding," and "through” means "through and including”; (vii) the words "asset" and
"property” shall be construed to have the same meaning and effect and to refer to any and Al
tangible and intangible assets and properties, including cash, securities, accounts and contract
rights, (viii) section headings herein and in each other Loan Document are included for
convenience and shall not affect the interpretation of this Agreement or such Loan Document,
(ix) theword "or" is not exdusive, and (x) unless otherwise specified, al references herein to
times of day shall constitute references to Eastern Time.

1.3 Accounting Principles; Changesin GAAP. Except as otherwise provided in this
Agreement, all computations and determinations as to accounting or financia matters and dl
financid statements to be delivered pursuant to this Agreement shall be made and prepared in
accordance with GAAP (including principles of consolidation where appropriate), and all
accounting or financial terms shal have the meanings ascribed to such terms by GAAPR,
provided, however, that all accounting terms used in Section 8.2 [Negative Covenants] (and dl
defined terms used in the definition of any accounting term used in Section 8.2) shall have the
meaning given to such terms (and defined terms) under GAAP as in effect on the date hereof
applied on a basis consistent with those usad in preparing Statements referred toin
Section 6.1.7(i) [Historicd Statements]. Motwithstanding the foregoing, if the Borrower notifies
the Administrative Agent in writing that the Borrower wishes to amend any financial covenant in
Section 8.2 of this Agresment, any related definition and/or the definition of the term
Consolidated Leverage Ratio for purposes of interest, Letter of Credit Fee and Commitment Fee
determinations to diminate the effect of any change in GAAP occurring after the Closing Date
on the operation of such financia covenants and/or interest, Letter of Credit Fee or Commitment
Fee determinations (or if the Administrative Agent notifies the Borrower in writing that the
Required Lenders wish to amend any financia covenant in Section 8.2, any related definition
and/or the definition of the term Consolidated Leverage Ratio for purposes of interest, Letter of
Credit Fee and Commitment Fee determinations to éiminate the effect of any such changein
GAAP), then the Administrative Agent, the Lenders and the Borrower shall negotiate in good
faith to amend such ratios or requirements to preserve the origina intent thereof in light of such
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change in GAAP (subject to the gpproval of the Required Lenders); provided that, until so
amended, the Loan Parties’ compliance with such covenants and/or the definition of the term
Consolidated Leverage Ratio for purposes of interest, Letter of Credit Fee and Commitment Fee
determinations shal be determined on the basis of GAAP in effect immediately before the
relevant change in GAAP became effective, until either such notice is withdrawn or such
covenants or definitions are amended in a manner satisfactory to the Borrower and the Required
Lenders, and the Loan Parties shall provide to the Administrative Agent, when they deliver their
financid statements pursuant to Section 8.3.1 [Quarterly Financid Statements] and 8.3.2
[Annua Financia Statements] of this Agreement, such reconciliation statements as shall be
reasonably requested by the Administrative Agent.

2. REVOLVING CEREDIT AND SWING LOAN FACILITIES

21 Revolving Credit Commitments.

211 Revolving Credit Loans. Subject to the terms and conditions hereof and
relying upon the representations and warranties herein set forth, each Lender severally agressto
make Revolving Credit Loans to the Borrower at any time or from time to time on or after the
date hereof to the Expiration Date; provided that after giving effect to each such Loan (i) the
aggregate amount of Revolving Credit Loans from such Lender shal not exceed such Lender's
Revolving Credit Commitment minus such Lender's Ratable Share of the outstanding Swing
Loans and Letter of Credit Obligations, and (ii) the Revolving Facility Usage shall not exceed
the aggregate Revolving Credit Commitments of the Lenders. Within such limits of time and
amount and subject to the other provisions of this Agreement, the Borrower may borrow, repay
and reborrow pursuant to this Section 2.1.

21.2  Swing Loan Commitment. Subject to the terms and conditions hereof
and relying upon the representations and warranties herein set forth, PNC shal make swing
|oans (the "Swing L oans") to the Borrower at any time or from time to time after the date hereof
to, but not including, the Expiration Date, in an aggregate principal amount up to but not in
excess of 520,000,000, provided that after giving effect to each such Loan, the Revolving
Facility Usage shall not exceed the aggregate Revolving Credit Commitments of the Lenders.
Within such limits of time and amount and subject to the other provisions of this Agreement, the
Borrower may borrow, repay and reborrow pursuant to this Section 2.1.2,

22 Mature of Lenders' Obligations with Respect to Revolving Credit Loans. Each
Lender shall be obligated to participate in each request for Revalving Credit Loans pursuant to
Section 2.5 [Revolving Credit Loan Requests;, Swing Loan Requests] in accordance with its
Ratable Share. The aggregate of each Lender's Revolving Credit Loans outstanding hereunder to
the Borrower at any time shall never exceed its Revolving Credit Commitment minus its Ratable
Share of the outstanding Swing Loans and Letter of Credit Obligations. The obligations of each
Lender hereunder are severa. The falure of any Lender to perform its obligati ons hereunder
shall not affect the Obligations of the Borrower to any other party nor shdl any other party be
liable for the failure of such Lender to perform its obligations hereunder. The Lenders shall have
no obligation to make Revolving Credit Loans hereunder on or after the Expiration Date.

28




23  Commitment Fees. Accruing from the date hereof until the Expiration Date, the
Borrower agrees to pay to the Administrative Agent for the account of each Lender according to
its Ratable Share, a nonrefundable commitment fee (the "Commitment Feg") equd to the
Applicable Commitment Fee Rate (computed on the basis of a year of 365 or 366 days, asthe
case may be, and actual days elapsad) multiplied by the average daily difference between the
amount of (i) the Revolving Credit Commitments and (ii) the Revolving Facility Usage
(provided however, that soldly in connection with determining the share of each Lender in the
Commitment Fes, the Revolving Facility Usage with respect to the portion of the Commitment
Fee dlocated to PNC shal include the full amount of the outstanding Swing Loans, and with
respect to the portion of the Commitment Fee dlocated by the Administrative Agent to all of the
Lenders other than PNC, such portion of the Commitrment Fee shall be calculated (according to
each such Lender's Ratable Share) asif the Revolving Facility Usage exdudes the outstanding
Swing Loans); provided, further, that any Commitment Fee accrued with respect to the
Revolving Credit Commitment of a Defaulting Lender during the period prior to the time such
Lender became a Defaulting Lender and unpaid at such time shall not be payable by the
Borrower so long as such Lender shall be a Defaulting Lender except to the extent that such
Commitment Fea shall otherwise have been due and payable by the Borrower prior to such time;
and provided further that no Commitment Fee shall accrue with respect to the Revolving Credit
Commitment of a Defaulting Lender so long as such Lender shall be a Defaulting Lender.
Subject to the proviso in the directly preceding sentence, all Commitment Fees shal be payable
in arrears on each Payment Date.

24  Termination or Reduction of Revolving Credit Commitments. The Borrower
shall have the right, upon not less than three (3) Business Days' naotice to the Administrative
Agent, to terminate the Revolving Credit Commitments or, from time to time, to reduce the
aggregate amount of the Revolving Credit Commitments (ratably among the Lendersin
proportion to their Ratable Shares); provided that no such termination or reduction of Revolving
Credit Commitments sha| be permitted if, after giving effect thereto and to any prepayments of
the Revolving Credit Loans made on the effecti ve date thereof, the Revolving Facility Usage
would exceed the aggregate Revolving Credit Commitments of the Lenders. Any such reduction
shdl bein an amount equd to $5,000,000, or a whole multiple thereof, and shall reduce
permanently the Revolving Credit Commitments then in effect. Any such reduction or
termination shal be accompanied by prepayment of the Notes, together with outstanding
Commitment Fesas, and the full amount of interest accrued on the principal sum to be prepaid
(and al amounts referred to in Section 5.10 [Indemnity] hereof) to the extent necessary to cause
the aggregate Revolving Facility Usage after giving effect to such prepayments to be equal to or
less than the Revalving Credit Commitments as so reduced or terminated. Any notice to reduce
the Revalving Credit Commitments under this Section 2.4 shdl be irrevocable.

25 Revolving Credit Loan Requests; Swing Loan Requests,

251 Revolving Credit Loan Requests. Except as otherwise provided herein,
the Borrower may from time to time prior to the Expiration Date request the Lenders to make
Revolving Credit Loans, or renew or convert the Interest Rate Option aoplicable to existing
Revolving Credit Loans pursuant to Section 4.2 [Interest Periods], by ddivering to the
Admini strative Agent, not |ater than 10:00 am., (i) three (3) Business Days prior to the proposed
Borrowing Date with respect to the making of Revolving Credit Loans to which the LIBOR Rate
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Option applies or the conversion to or the renewa of the LIBOR Rate Option for any Loans; and
(i) the same Business Day of the proposed Borrowing Date with respect to the making of a
Revolving Credit Loan to which the Base Rate Option applies or the |ast day of the preceding
Interest Period with respect to the conversion to the Base Rate Option for any Loan, of aduly
completed request therefor substantially in the form of Exhibit 2.5.1 or a request by telephone
promptly confirmed in writing by |etter, facsmile, electronic mail or telex in such form (each, a
"Loan Request"), it being understood that the Administrative Agent may rely on the authority of
any individua making such atelephonic request without the necessity of receipt of such written
confirmation. Each Loan Request shdl beirrevocable and shall specify (i) the proposed
Borrowing Date: (i) the aggregate amount of the proposed Loans comprising each Borrowing
Tranche, and, if applicable, the Interest Period, which amounts shall bein (x) integra multiples
of $500,000 and not |ess than $1,000,000 for each Borrowing Tranche under the LIBOR Rate
Option, and (y) integra multiples of $500,000 and not less than $1,000,000 for each Borrowing
Tranche under the Base Rate Option.

252  Swing Loan Requests. Except as otherwise provided herein, the
Borrower may from time to time prior to the Expiration Date request the Swing Loan Lender to
make Swing Loans by delivery to the Swing Loan Lender not |ater than 12:00 noon on the
proposed Borrowing Date of a duly completed request therefor substantidly in the form of
Exhibit 2.5.2 hereto or a request by telephone promptly confirmed in writing by |etter, facsimilg,
eectronic mail or telex (each, a"Swing Loan Reguest"), it being understood that the
Admini strative Agent may rely on the authority of any individua making such atelephonic
request without the necessity of receipt of such written confirmation. Each Swing Loan Request
shall be irrevocable and shall specify the proposed Borrowing Date and the principal amount of
such Swing Loan, which shall be not less than $100,000.

26  Making Revolving Credit L oans and Swing Loans; Presumptions by the
Adminigtrative Agent; Repayment of Revolving Credit Loans; Borrowings to Repay Swing
L oans.

261 Making Revolving Credit Loans. The Administrative Agent shall,
promptly after receipt by it of a Loan Request pursuant to Section 2.5 [Revolving Credit Loan
Requests; Swing Loan Requests], notify the Lenders of its receipt of such Loan Request
specifying the information provided by the Borrower and the gpportionment among the Lenders
of the requested Revolving Credit Loans as determined by the Administrative Agent in
accordance with Section 2.2 [Nature of Lenders' Obligations with Respect to Revolving Credit
Loans]. Each Lender shall remit the principal amount of each Revolving Credit Loan to the
Administrative Agent such that the Administrative Agent is able to, and the Administrative
Agent shall, to the extent the Lenders have made funds available to it for such purpose and
subject to Section 7.2 [Each Loan or Letter of Credit], fund such Revolving Credit Loans to the
Borrower in U.S. Dollars and immediately available funds at the Principal Office prior to 2:00
p.m., on the applicable Borrowing Date; provided that if any Lender fails to remit such fundsto
the Administrative Agent in atimely manner, the Administrative Agent may elect in its sole
discretion to fund with its own funds, the Revolving Credit Loans of such Lender on such
Borrowing Date, and such Lender shall be subject to the repayment obligation in Section 2.6.2
[Presumptions by the Administrative Agent].
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26.2 Presumptions by the Administrative Agent. Unless the Administrative
Agent shall have received notice from a Lender prior to the proposed time of any Loan that such
Lender will not make available to the Administrative Agent such Lender's share of such Loan,
the Administrative Agent may assume that such Lender has made such share avail able on such
date in accordance with Section 2.6.1 [Making Revolving Credit Loans] and may, in reliance
upen such assumption, make available to the Borrower a corresponding amount. In such event,
if a Lender has not in fact made its share of the applicable Loan avail able to the Administrative
Agent, then the applicable Lender and the Barrower severdly agree to pay to the Administrative
Agent forthwith on demand such corresponding amount with interest thereon, for each day from
and including the date such amount is made avail able to the Borrower to but exduding the date
of payment to the Administrative Agent, at (i) in the case of a payment to be made by such
Lender, the greater of the Federa Funds Effective Rate and a rate determined by the
Admini gtrative Agent in accordance with banking industry rules on interbank compensation and
{ii) in the case of apayment to be made by the Borrower, the interest rate applicable to Loans
under the Base Rate Option. If such Lender pays its share of the spplicable Loan to the
Administrative Agent, then the amount so paid shall constitute such Lender's Loan. Any
payment by the Borrower shall be without prejudice to any daim the Borrower may have against
a Lender that shall have failed to make such payment to the Administrative Agent.

263  Making Swing Loans. Solong as PNC dects to make Swing Loans,
PNC shall, after receipt by it of a Swing Loan Reguest pursuant to Section 2.5.2, [Swing Loan
Requests] fund such Swing Loan to the Borrower in U.S. Dollars and immediately available
funds at the Principa Office prior to 4:00 p.m. on the Borrowing Date.

264  Repayment of Revolving Credit Loans. The Borrower shall repay the
Revolving Credit Loans together with al outstanding interest thereon on the Expiration Date.

265 Borrowings to Repay Swing Loans. PNC may, at its option, exercisable
a any time for any reason whatsoever, demand repayment of the Swing Loans, and each Lender
shal make a Revolving Credit Loan in an amount equal to such Lender’s Ratable Share of the
aggregate principal amount of the outstanding Swing Loans, plus, if PNC so requests, accrued
interest thereon, provided that no Lender shall be obligated in any event to make Revolving
Credit Loans in excess of its Revolving Credit Commitment minus its Ratable Share of Letter of
Credit Obligations. Revolving Credit Loans made pursuant to the preceding sentence shall bear
interest at the Base Rate Option and shdl be deemed to have been properly requested in
accordance with Section 2.5.1 [Revolving Credit Loan Requests] without regard to any of the
requirements of that provision. PNC shall provide notice to the Lenders (which may be
telephonic or written notice by |etter, facsimile or telex) that such Revolving Credit Loans areto
be made under this Section 2.6.5 and of the apportionment among the Lenders, and the Lenders
shdl be unconditiond ly obligated to fund such Revolving Credit Loans (whether or not the
conditions specified in Section 2.5.1 [Revolving Credit Loan Requests] are then satisfied) by the
time PNC so requests, which shal not be earlier than 3:00 p.m. on the Business Day next after
the date the L enders receive such notice from PNC.

266  Swing Loans Under Cash Management Agreements. In addition to
miaking Swing Loans pursuant to the foregoing provisions of Section 2.6.3 [Making Swing
Loang], without the requirement for a specific request from the Borrower pursuant to
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Section 2.5.2 [Swing Loan Requests], PNC as the Swing Loan Lender may make Swing Loansto
the Borrower in accordance with the provisions of the agreements between the Borrower and
such Swing Loan Lender relating to the Borrower's deposit, sweep and other accounts at such
Swing Loan Lender and related arrangements and agresments regarding the management and
investment of the Borrower's cash assets asin effect from time to time (the "Cash M anagement
Agreements") to the extent of the daily aggregate net negative baance in the Borrower's
accounts which are subject to the provisions of the Cash Management Agreements. Swing

L cans made pursuant to this Section 2.6.6 in accordance with the provisions of the Cash
Management Agreements shall (i) be subject to the limitations as to aggregate amount set forth
in Section 2.1.2 [Swing Loan Commitrment], (ii) not be subject to the limitations as to individua
amount set forth in Section 2.5.2 [Swing Loan Requests], (iii) be payable by the Borrower, both
asto principal and interest, at the rates and times set forth in the Cash Management Agreements
(but in no event |ater than the Expiration Date), (iv) not be made at any time after such Swing

L oan Lender has received written notice of the occurrence of an Event of Default and so long as
such shall continue to exist, or, unless consented to by the Required Lenders, a Potential Default
and so long as such shal continue to exist, (v) if not repaid by the Borrower in accordance with
the provisions of the Cash Management Agresments, be subject to each Lender’s obligation
pursuant to Section 2.6.5 [Borrowings to Repay Swing Loans], and (vi) except as provided in the
foregoing subsections (i) through (v), be subject to dl of the terms and conditions of this Article
2

27  Notes Atthe request of any Lender, the Obligati on of the Borrower to repay the
aggregate unpaid principal amount of the Revolving Credit Loans and Swing Loans madeto it
by such Lender, together with interest thereon, shall be evidenced by arevolving credit Note and
a swing Note, dated the Closing Date payable to such Lender (or its registered assigns) in aface
amount equal to the Revolving Credit Commitment or Swing Loan Commitment, as applicable,
of such Lender.

28  Usedof Proceeds. The proceeds of the Loans shall be used (i) to refinance existing
indebtedness for borrowed money; (ii) to make Permitted Acquisitions; (iii) to fund ongoing
waorking capital and capita expenditures, and for generd corporate purposes including the
issuance of Letters of Credit; and (iv) to pay fees and expenses in connection with this
Agreement and Permitted Acquisitions.

29  Letter of Credit Subfacility.

291 Issuance of Letters of Credit. The Borrower or any other Loan Party
may at any time prior to the Expiration Date request the issuance of a standby letter of credit
(each a"L etter of Credit") for its own account, the account of another Loan Party or for its own
account or the account of another Loan Party for the benefit of one of its Subsidiariesor a
Subsidiary of such Loan Party, or the amendment or extension of an existing Letter of Credit, by
delivering or transmitting electronically, or having such other Loan Party deliver or transmit
eectronically to the Issuing Lender (with a copy to the Administrative Agent) a completed
gpplication for letter of credit, or request for such amendment or extension, as applicable, in such
form as the |ssuing Lender may specify from time to time by no later than 10:00 am. at least five
(5) Business Days, or such shorter period as may be agreed to by the Issuing Lender, in advance
of the proposed date of issuance. The Borrower or any other Loan Party shall authorize and
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direct the Issuing Lender to name the Borrower or any other Loan Party as the "Applicant” or
"Account Party" of each Letter of Credit. Promptly after receipt of any |etter of credit
application, the Issuing Lender shall confirm with the Administrative Agent (by telephone or in
writing) that the Administrative Agent has received a copy of such Letter of Credit application
and if not, such Issuing Lender will provide the Administrative Agent with a copy thereof. All
Existing Letters of Credit shal be deemed to be issued hereunder and shall constitute Letters of
Credit subject to the terms hereof.

2911 Unless the | ssuing Lender has received notice from any
Lender, the Administrative Agent or any Loan Party, at least one day prior to the requested date
of issuance, amendment or extension of the spplicable Letter of Credit, that one or more
gpplicable conditions in Section 7 [Conditions of Lending and |ssuance of Letters of Credit] is
not satisfied, then, subject to the terms and conditions hereof and in rdiance on the agreements
of the other Lenders set forth in this Section 2.9, the Issuing Lender or any of the Issuing
Lender's Affiliates will issue the proposed Letter of Credit or agree to such amendment or
extension, provided that each Letter of Credit shdl (A) have a maximum maturity of twelve (12)
months from the date of issuance, and (B) in no event expire later than one Business Day prior to
the Expiration Date and provided further that in no event shall (i) the Letter of Credit Obligations
exceed, a any one time, $20,000,000 (the "L etter of Credit Sublimit") or (ii) the Revolving
Facility Usage exceed, a any onetime, the Revolving Credit Commitments. Each request by the
Borrower for the issuance, amendment or extension of a Letter of Credit shall be deemedtobea
representation by the Borrower that it shall be in compliance with the preceding sentence and
with Section 7 [Conditions of Lending and Issuance of Letters of Credit] after giving effect to the
requested issuance, amendment or extension of such Letter of Credit. Promptly after its delivery
of any Letter of Credit or any amendment to a Letter of Credit to the beneficiary thereof, the
gpplicable lssuing Lender will also deliver to the Borrower and the Administrative Agent atrue
and complete copy of such Letter of Credit or amendment.

2912 Notwithstanding Section 2.9.1.1, the Issuing Lender shall
not be under any obligation to issue any Letter of Credit if (i) any order, judgment or decree of
any Officid Body or arbitrator shdl by its terms purport to enjoin or restrain the |ssuing Lender
from issuing the Letter of Credit, or any Law applicable to the | ssuing Lender or any request or
directive (whether or not having the force of law) from any Officia Body with jurisdiction over
the Issuing Lender shdl prohibit, or request that the |ssuing Lender refrain from, the issuance of
letters of credit generally or the Letter of Credit in particular or shal impose upon the |ssuing
Lender with respect to the Letter of Credit any restriction, reserve or capital requirement (for
which the Issuing Lender is not otherwise compensated hereunder) not in effect on the Closing
Date, or shall impose upon the |ssuing Lender any unreimbursed loss, cost or expense which was
not applicable on the Closing Date and which the |ssuing Lender in good faith deems materia to
it, or (i) the issuance of the Letter of Credit would violate one or more policies of the Issuing
Lender gpplicable to letters of credit generally.

292 Letter of Credit Fees. Subject to Section 2.11(iii), the Borrower shall
pay (1) to the Administrative Agent for the ratable account of the Lenders afee (the "L etter of
Credit Fee") equa to the Applicable Letter of Credit Fee Rate on the daily amount available to
be drawn under each Letter of Credit, and (ii) to the |ssuing Lender for its own account a
fronting fee equal to 0.125% per annum on the daily amount available to be drawn under each
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Letter of Credit. All Letter of Credit Fees and fronting fees shall be computed on thebasis of a
year of 360 days and actud days elapsed and shall be payable quarterly in arrears on each
Payment Date foll owing issuance of each Letter of Credit. The Borrower shall aso pay to the
Issuing Lender for the |ssuing Lender's sole account the Issuing Lender's then in effect
customary fees and administrative expenses payable with respect to the Letters of Credit asthe
Issuing Lender may generally charge or incur from time to time in connection with the i ssuance,
maintenance, amendment (if any), assignment or transfer (if any), negotiation, and
administration of Letters of Credit.

293  Disbursements, Reimbursement. Immediately upon the issuance of
each Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and
unconditionally agrees to, purchase from the Issuing Lender a participation in such Letter of
Credit and each drawing thereunder in an amount equal to such Lender's Ratable Share of the
miaximum amount avalable to be drawn under such Letter of Credit and the amount of such
drawing, respectivaly.

29.3.1 In the event of any request for adrawing under a Letter
of Credit by the beneficiary or transferee thereof, the |ssuing Lender will promptly notify the
Borrower and the Administrative Agent thereof. Provided that it shall have received such notice,
the Borrower shal reimburse (such obligation to reimburse the Issuing Lender shall sometimes
be referred to as a "Reimbur sement Obligation™) the Issuing Lender prior to 12:00 noon on or
prior to the first Business Day following each date that an amount is paid by the Issuing Lender
under any Letter of Credit (each such date, a"Drawing Date") by paying to the Administrative
Agent for the account of the Issuing Lender an amount equd to the amount so paid by the
Issuing Lender. In the event the Borrower fails to reéimburse the | ssuing Lender (through the
Administrative Agent) for the full amount of any drawing under any Letter of Credit by 12:00
noan on the first Business Day following the Drawing Date, the Administrative Agent will
promptly notify each Lender thereof, and the Borrower shall be deemed to have requested that
Revolving Credit Loans be made by the Lenders under the Base Rate Option to be disbursed on
the first Business Day following the Drawing Date under such Letter of Credit, subject to the
amount of the unutilized portion of the Revolving Credit Commitment and subject to the
conditions set forth in Section 7.2 [Each Loan or Letter of Credit] other than any notice
requirements. Any notice given by the Administrative Agent or Issuing Lender pursuant to this
Section 2.9.3.1 may be ord if immediately confirmed in writing; provided that the |ack of such
an immediate confirmation shall not affect the conclusiveness or binding effect of such notice.

2932 Each Lender shal upon any notice pursuant to
Section 2.9.3.1 make available to the Administrative Agent for the account of the |ssuing Lender
an amount in immediately available funds equa to its Ratable Share of the amount of the
drawing, whereupon the participating Lenders shall {subject to Section 2.9.3 [ Disbursements;
Reimbursement] ) each be deemed to have made a Revolving Credit Loan under the Base Rate
Option to the Borrower in that amount. |f any Lender so notified failsto make avalableto the
Administrative Agent for the account of the Issuing Lender the amount of such Lender's Ratable
Share of such amount by no later than 2:00 p.m. on the first Business Day following the Drawing
Date, then interest shal accrue on such Lender's obligation to make such payment, from the first
Business Day following the Drawing Date to the date on which such Lender makes such
payment (i) at a rate per annum equal to the Federal Funds Effective Rate during the first thres
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(3) days following the first Business Day after the Drawing Date and (ii) at arate per annum
equal to the rate gpplicable to Revolving Credit Loans under the Base Rate Option on and after
the fourth day following the first Business Day after the Drawing Date. The Administrative
Agent and the Issuing Lender will promptly give notice (as described in Section 2.9.3.1 sbove)
of the occurrence of the Drawing Date, but failure of the Administrative Agent or the |ssuing
Lender to give any such notice on the Drawing Date or in sufficient time to enable any Lender to
effect such payment on such date shall not relieve such Lender from its obligation under this
Section 2.9.3.2 (provided, that any Lender’s obligation under this Section 2.9.3.2 shall not
commence until it receives notice from the Administrative Agent in accordance with

Section 2.9.3.1).

2933 With respect to any unreimbursed drawing that is not
converted into Revolving Credit Loans under the Base Rate Option to the Borrower in whole or
in part as contemplated by Section 2.9.3.1, because of the Borrower's failure to satisfy the
conditions set forth in Section 7.2 [Each Loan or Letter of Credit] other than any notice
requirements, or for any other reason, the Borrower shall be deemed to have incurred from the
Issuing Lender aborrowing (each a "L etter of Credit Borrowing") in the amount of such
drawing. Such Letter of Credit Barrowing shal be due and payable on demand (together with
interest) and shall bear interest at the rate per annum applicable to the Revolving Credit Loans
under the Base Rate Option. Each Lender's payment to the Administrative Agent for the account
of the |ssuing Lender pursuant to Section 2.9.3[Disbursements, Rei mbursement] shall be deemed
to be apayment in respect of its participation in such Letter of Credit Borrowing (each a
"Participation Advance") from such Lender in satisfaction of its participation obligation under
this Section 2.9.3.

294 Repayment of Participation Advances.

2941 Upon (and only upon) recaipt by the Administrative
Agent for the account of the Issuing Lender of immediately available funds from the Borrower
(i) in reimbursement of any payment made by the |ssuing Lender under the Letter of Credit with
respect to which any Lender has made a Participation Advance to the Administrative Agent, or
(i) in payment of interest on such a payment made by the |ssuing Lender under such a L etter of
Credit, the Administrative Agent on behaf of the | ssuing Lender will pay to each Lender, in the
same funds as those received by the Administrative Agent, the amount of such Lender's Ratable
Share of such funds, except the Administrative Agent shall retain for the account of the Issuing
Lender the amount of the Ratable Share of such funds of any Lender that did not make a
Participation Advance in respect of such payment by the lssuing Lender.

2942 If the Administrative Agent is required a any timeto
return to any Loan Party, or to atrustes, receiver, liquidator, custodian, or any officia in any
Insolvency Proceeding, any portion of any payment made by any Loan Party to the
Adminisirative Agent for the account of the Issuing Lender pursuant to this Section in
reimbursemnent of a payment made under any Letter of Credit or interest or fees thereon, each
Lender shall, on demand of the Administrative Agent, forthwith return to the Administrative
Agent for the account of the Issuing Lender the amount of its Ratable Share of any amounts so
returned by the Administrative Agent plus interest thereon from the date such demand is made to
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the date such amounts are returned by such Lender to the Administrative Agent, at arate per
annum equd to the Federal Funds Effective Rate in effect from time to time.

295  Documentation. Each Loan Party agrees to be bound by the terms of
the Issuing Lender's application and agreement for letters of credit and the Issuing Lender's
written regul ations and customary practices relating to letters of credit, though such
interpretation may be different from such Loan Party's own. In the event of a conflict between
such application or agresment and this Agresment, this Agresment shall govern. It is understood
and agreed that, except in the case of gross negligence or willful misconduct, the |ssuing Lender
shdl not be liable for any error, negligence and/or mistakes, whether of omission or commission,
in following any Loan Party's instructions or those contained in the Letters of Credit or any
madifications, amendments or supplements thereto.

296 Determinations to Honor Drawing Requests. |n determining whether to
honor any request for drawing under any Letter of Credit by the beneficiary thereof, the Issuing
Lender shall be responsible only to determine that the documents and certificates required to be
delivered under such Letter of Credit have been delivered and that they comply on their face with
the requirements of such Letter of Credit.

297 MNature of Participation and Reimbursement Obligations. Each Lender's
obligation in accordance with this Agreement to make the Revolving Credit Loans or
Participation Advances, as contemplated by Section 2.9.3 [Disbursements, Reimbursement], as a
result of adrawing under a Letter of Credit, and the Obligations of the Borrower to reimburse the
Issuing Lender upon adraw under a Letter of Credit, shall be absolute, unconditiona and
irrevocable, and shall be performed strictly in accordance with the terms of this Section 2.9
under al circumstances, including the following circumstances:

(i) any set-off, counterclaim, recoupment, defense or other right
which such Lender may have against the |ssuing Lender or any of its Affiliates, the Borrower or
any other Person for any reason whatsoever, or which any Loan Party may have against the
Issuing Lender or any of its Affiliates, any Lender or any other Person for any reason
whatsoever;

(ii)  thefailureof any Loan Party or any other Person to comply, in
connection with a Letter of Credit Borrowing, with the conditions set forth in Sections 2.1
[Revolving Credit Commitments], 2.5 [Revolving Credit Loan Requests; Swing Loan Requests],
2.6 [Making Revalving Credit Loans and Swing Loans; Etc.] or 7.2 [Each Loan or Letter of
Credit] or as otherwise s2t forth in this Agresment for the making of a Revolving Credit Loan, it
being acknowledged that such conditions are not required for the making of a Letter of Credit
Borrowing and the obligation of the Lenders to make Participation Advances under Section 2.9.3
[Disbursements, Reimbursement];

(iii) any lack of vdidity or enforceshility of any Letter of Credit;
(iv) any clam of breach of waranty that might be made by any Loan

Party or any Lender against any beneficiary of a Letter of Credit, or the existence of any daim,
set-off, recoupment, counterclaim, crossclaim, defense or other right which any Loan Party or
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any Lender may have a any time against a beneficiary, successor beneficiary any transferee or
assignee of any Letter of Credit or the proceeds thereof (or any Persons for whom any such
transferee may be acting), the Issuing Lender or its Affiliates or any Lender or any other Person,
whether in connection with this Agreement, the transactions contempl ated herein or any
unrelated transaction (including any underlying transaction between any Loan Party or
Subsidiaries of a Loan Party and the beneficiary for which any Letter of Credit was procured);

(v) thelack of power or authority of any signer of (or any defect in
or forgery of any signature or endorsement on) or the form of or lack of vaidity, sufficiency,
accuracy, enforceability or genuineness of any draft, demand, instrument, certificate or other
document presented under or in connection with any Letter of Credit, or any fraud or dleged
fraud in connection with any Letter of Credit, or the transport of any property or provision of
services rdating to a Letter of Credit, in each case even if the Issuing Lender or any of its
Affiliates has been notified thereof;

(vi) payment by the lssuing Lender or any of its Affiliates under any
Letter of Credit aganst presentation of ademand, draft or certificate or other document which
does not comply with the terms of such Letter of Credit;

(vii) thesolvency of, or any acts or omissions by, any beneficiary of
any Letter of Credit, or any other Person having arolein any transaction or obligation relating to
a Letter of Credit, or the existence, nature, quality, quantity, condition, va ue or other
characteristic of any property or services relating to a Letter of Credit;

(viii) any falure by the Issuing Lender or any of its Affiliates to issue
any Letter of Credit in the form requested by any Loan Party, unless the Issuing Lender has
recei ved written notice from such Loan Party of such failure within thres Business Days after the
Issuing Lender shall have furnished such Loan Party and the Administrative Agent a copy of
such Letter of Credit and such error is material and no drawing has been made thereon prior to
receipt of such notice

(ix) any adverse change in the business, operations, properties, assels,
condition (financia or otherwise) or prospects of any Loan Party or Subsidiaries of a Loan Party;

(x)  any breach of this Agresment or any other Loan Document by
any party thereto;

(xi) theoccurrence or continuance of an Insolvency Proceeding with
respect to any Loan Party;

(xii) thefact that an Event of Default or a Potentia Default shal have
occurred and be continuing;

(xiii) thefact that the Expiration Date shall have passed or this
Agreement or the Commitments hereunder shal have been terminated; and

(xiv) any other circumstance or happening whatsoever, whether or not
similar to any of the foregoing.
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298 Indemnity. The Borrower hereby agrees to protect, indemnify, pay and
save harmless the Issuing Lender and any of its Affiliates that has issued a Letter of Credit from
and against any and dl daims, demands, ligbilities, damages, pendties, interest, judgments,
losses, costs, charges and expenses (including reasonable fees, expenseas and disbursements of
counsel ) which the Issuing Lender or any of its Affiliates may incur or be subject toas a
consequence, direct or indirect, of theissuance of any Letter of Credit, other than as a result of
the gross negligence or willful misconduct of the |ssuing Lender as determined by afina non-
gppedable judgment of a court of competent jurisdiction. This Section 2.9.8 [Indemnity] shall
not apply to Taxes other than any Taxes that represent losses, dams, damages, efc. arising from
any non-Tax claim.

299 Liability for Acts and Omissions. As between any Loan Party and the
Issuing Lender, or the Issuing Lender's Affiliates, such Loan Party assumes dl risks of the acts
and omissions of, or misuse of the Letters of Credit by, the respective beneficiaries of such
Letters of Credit. In furtherance and not in limitation of the foregoing, the |ssuing Lender shall
not be responsible for any of the following, including any losses or damages to any Loan Party or
other Person or property rel ating therefrom: (i) the form, validity, sufficiency, accuracy,
genuineness or legd effect of any document submitted by any party in connection with the
gpplication for an issuance of any such Letter of Credit, even if it should in fact proveto bein
any or dl respectsinvaid, insufficient, inaccurate, fraudulent or forged (even if the Issuing
Lender or its Affiliates shall have been notified thereof); (ii) the validity or sufficiency of any
instrument transferring or assigning or purporting to transfer or assign any such Letter of Credit
or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to
beinvalid or ineffective for any reason; (iii) the failure of the beneficiary of any such Letter of
Credit, or any other party to which such Letter of Credit may be transferred, to comply fully with
any conditions required in order to draw upon such Letter of Credit or any other daim of any
L oan Party against any beneficiary of such Letter of Credit, or any such transferee, or any
dispute between or among any Loan Party and any beneficiary of any Letter of Credit or any
such transferee; (iv) errors, omissions, interruptions or delaysin transmission or delivery of any
messages, by mail, cable, telegraph, telex or otherwise, whether or not they bein cipher; (v)
errors in interpretation of technica terms; (vi) any loss or delay in the transmission or otherwise
of any document required in order to make a drawing under any such Letter of Credit or of the
proceeds thereof; (vii) the misspplication by the beneficiary of any such Letter of Credit of the
procesds of any drawing under such Letter of Credit; or (viii) any consequences arising from
causes beyond the control of the Issuing Lender or its Affiliates, as gpplicable, including any act
or omission of any Officiad Body, and none of the above shall affect or impair, or prevent the
vesting of, any of the Issuing Lender's or its Affiliates rights or powers hereunder. Nothingin
the preceding sentence shdl relieve the Issuing Lender from liability for the Issuing Lender's
gross negligence or willful misconduct in connection with actions or omissions described in such
clauses (i) through (viii) of such sentence. In no event shall the Issuing Lender or its Affiliates
beliable to any Loan Party for any indirect, consequentia, incidentd , punitive, exemplary or
specid damages or expenses (induding atorneys' fees), or for any damages resulting from any
change in the val ue of any property relating to a Letter of Credit.

Without limiting the generdity of the foregoing, the Issuing Lender and each of
its Affiliates (i) may rely on any ora or other communication believed in good faith by the
Issuing Lender or such Affiliate to have been authorized or given by or on behalf of the applicant
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for a Letter of Credit, (ii) may honor any presentation if the documents presented appear on their
face substantialy to comply with the terms and conditions of the relevant Letter of Credit; (iii)
may honor a previoudy dishonored presentation under a Letter of Credit, whether such dishonor
was pursuant to a court order, to settle or compromise any claim of wrongful dishonor, or
otherwise, and shall be entitled to reimbursement to the same extent as if such presentation had
initially been honored, together with any interest paid by the Issuing Lender or its Affiliate; (iv)
may honor any drawing that is payable upon presentation of a statement advising negotiation or
payment, upon receipt of such statement (even if such statement indicates that a draft or other
document is being delivered separately), and shall not be liable for any failure of any such draft
or other docurment to arrive, or to conform in any way with the relevant Letter of Credit; (v) may
pay any paying or negotiating bank claiming that it rightfull y honored under the laws or practices
of the place where such bank is located; and (vi) may settle or adjust any dam or demand made
on the Issuing Lender or its Affiliate in any way related to any order issued at the applicant's
request to an air carrier, aletter of guarantee or of indemnity issued to a carrier or any smilar
document (each an "Order") and honor any drawing in connection with any Letter of Credit that
isthe subject of such Order, notwithstanding that any drafts or other documents presentedin
connection with such Letter of Credit fail to conform in any way with such Letter of Credit.

In furtherance and extension and not in limitation of the specific provisions s=t
forth above, any action taken or omitted by the Issuing Lender or its Affiliates under orin
connection with the Letters of Credit issued by it or any documents and certificates delivered
thereunder, if taken or omitted in good faith, shall not put the Issuing Lender or its Affiliates
under any resulting liability to the Borrower or any Lender.

2910 Issuing Lender Reporting Requirements. Each |ssuing Lender shal, on
the first Business Day of each month, provide to Administrative Agent and Borrower a schedule
of the Letters of Credit issued by it, in form and substance satisfactory to Administrative Agent,
showing the date of issuance of each Letter of Credit, the account party, the origina face amount
(if any), and the expiration date of any Letter of Credit outstanding at any time during the
preceding month, and any other information relating to such Letter of Credit that the
Adminigtrative Agent may request,

2911 Letters of Credit Issued for other Loan Parties. Notwithstanding that a
Letter of Credit issued or outstanding hereunder isin support of any obligations of, or isfor the
account of, a Loan Party other than the Borrower or any Subsidiary of the Borrower, the
Borrower shall be obligated to reimburse the Issuing Lender hereunder for any and dl drawings
under such Letter of Credit. The Borrower hereby acknowledges that the issuance of Letters of
Credit for the acoount of other Loan Parties and Subsidiaries of the Borrower inures to the
benefit of the Borrower, and that the Borrower’s business derives substantial benefits from the
businesses of such other Loan Parties and such other Subsidiaries.

210 Additiona Commitment.

(i) Subject to the terms and conditions s&t forth herein, the Borrower
may at any time or from time to time during the term of this Agresment, request to add one or
more additional revolving credit commitments (each, an "Additional Commitment" ) provided
that (a) immediately prior to and after giving effect to such Additional Commitment (and the
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making of any loans pursuant thereto), (i) no Event of Default or Potentia Default has occurred
or is continuing or shall result therefrom and (ii) the Loan Parties shdl bein pro forma
compliance (including giving pro forma effect to such Additional Commitment and the making
of any loans pursuant thereto) with the covenant contained in Section 8.2.14 [Maximum
Consolidated Leverage Ratio], (b) the Borrower shall deliver to the Administrative Agent prior
to the closing of such Additiona Commitment a Compliance Certificate as of the date of the
dosing of such Additional Commitment, such Compliance Certificate to give effect to such
Additional Commitment to be obtained pursuant to this Section 2.10, (c) any Additional
Commitment shall rank pari passu in right of payment and right of security in respect of the
collaterd (if any) with the Revolving Credit Loans, and (d) the Additiona Commitments shall be
in aminimum amount of $25,000,000 and shall not exceed in the aggregate for al Additional
Commitments $100,000,000. Any additiona bank, financial institution, existing Lender or other
Person that elects to extend commitments to provide the Additional Commitment shall be
reasonably satisfactory to the Borrower and, to the extent the Administrative Agent’s consent
would be required under Section 11.8 [Successors and Assigns] for an assignment of Revalving
Credit Commitments, as applicable, the Administrative Agent (any such bank, financia
institution, existing Lender or other Person isan "Additional Lender") and shall become a
Lender under this Agreement pursuant to an amendment (the "l ncremental Facility
Amendment”) to this Agreement, giving effect to the modifications permitted by this

Section 2.10, and, as appropriate, the other Loan Documents, executed by the Loan Parties, each
Additiona Lender, if any, and the Administrative Agent. Commitmentsin respect of the
Additional Commitment sha | become Commitments under this Agreement after giving effect to
such Incrementa Facility Amendment. Subject to the provisions of Section 11.1 [Modifications,
Amendments and Waivers] requiring all Lender approval, the Incrementd Facility Amendment
may, without the consent of any other Lenders, effect such amendments to this Agreement and
the other Loan Documents as may be reasonably necessary or gppropriate, in the opinion of the
Admini strative Agent, to effect the provisions of this Section 2.10, and shall be, to the extent not
consistent with the then-existing Loan Documents, reasonabl y sati sfactory to the Administrative
Agent. The effectiveness of any Incrementa Facility Amendment shal be subject to the

sati sfaction on the date thereof (the "I ncremental Facility Closing Date") of each of the
applicable conditions (as reasonably determined by the Administrative Agent) set forth in
Sections 7.1.1(ii) and 7.2 [Conditions of Lending and |ssuance of Letters of Credit] (it being
understood that dl references to the Closing Date in such Section 7.1.1(ii) [Conditions of
Lending and Issuance of Letters of Credit] shall be deemed to refer to the Incremental Facility
Closing Date and (y) with respect to any Additiona Commitment to finance a Permitted
Acquisition, the conditions set forth in Sections 7.1.1(ii) and 7.2 [ Conditions of Lending and
Issuance of Letters of Credit] may be waived by the Lenders holding a majority in principal
amount of the Additional Commitment without the consent of any other Lender, provided that
the accuracy of the Specified Representations may not be waived without the consent of the
Required Lenders), and except as otherwise specified in the Incrementa Facility Amendment,
the Administrative Agent shal have recaived lega opinions, board resolutions and other closing
documents and certificates reasonably requested by the Administrative Agent and consistent with
those delivered on the Closing Date under Sections 7.1.1(ii) and 7.2 [Conditions of Lending and
Issuance of Letters of Credit]. The proceeds of the Additional Commitment may be used in
accordance with Section 2.8 [Use of Proceeds] but not for any purpose otherwise prohibited




hereunder. Motwithstanding anything to the contrary in this Section 2.10, no existing Lender
shdl be obligated to provide Additional Commitments.

{ii}  Treatment of Cutstanding Revolving Credit Loans and L etters of

Credit.

(a) Repayment of Outstanding Loans. On the effective date
of each Additional Commitment, the Borrower shdl either repay or be deemed to have repaid dl
Revolving Credit Loans then outstanding (as required by the Administrative Agent in its
reasonabl e discretion) and borrowed new Revolving Credit Loans with a Borrowing Date on
such date so that each of the Lenders shdl participate in any Revolving Credit Loans made (or
desmed made) on or after such date in accordance with their respective Ratable Shares after
giving effect to the increase in Revolving Credit Commitments contemplated by this
Section 2.10.

(b) Qutstanding L etters of Credit. On the effective date of
each Additional Commitment, each exigting Lender and any Additiona Lender (i) will be
desmed to have purchased a participation in each then outstanding Letter of Credit equal toits
Ratable Share of such Letter of Credit and the participation of each other Lender in such Letter
of Credit shd| be adjusted accordingly and (ii) will acquire (and will pay to the Administrative
Agent, for the account of each Lender, in immediately available funds, an amount equd to) its
Ratable Share of dl outstanding Participation Advances.

211  Defaulting Lenders. Notwithstanding any provision of this Agreement to the
contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply
for so long as such Lender is a Defaulting Lender:

(i) fees shall cease to accrue on the unfunded portion of the
Commitment of such Defaulting Lender pursuant to Section 2.3 [Commitment Fees];

(i)  the Commitment and outstanding Loans of such Defaulting
Lender shall not be included in determining whether the Required Lenders have taken or may
take any action hereunder (including any consent to any amendment, waiver or other
meadification pursuant to Section 11.1 [Modifications, Amendments or Waivers]); provided, that
this clause (ii) shall not apply to the vote of a Defaulting Lender in the case of an amendment,
waiver or other modification requiring the consent of such Lender or each Lender directly
affected thereby;

(iii) if any Swing Loans are outstanding or any Letter of Credit
Obligations exist at the time such Lender becomes a Defaulting Lender, then:

(a) al or any part of the outstanding Swing Loans and Letter
of Credit Obligations of such Defaulting Lender shall be redllocated among the non-Defaulting
Lenders in accordance with their respective Ratable Shares but only to the extent that (x) the
Revolving Facility Usage does not excesd the totdl of al non-Defaulting Lenders’ Revolving
Credit Commitments, and (y) no Potential Default or Event of Default has occurred and is
continuing at such time;
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(b) if the redlocation described in clause (a) above cannot,
or can only partially, be effected, the Borrower shall within one Business Day following notice
by the Administrative Agent (x) first, prepay such outstanding Swing Loans, and (y) second,
cash collaterdize for the benefit of the Issuing Lender the Borrower's obligations corresponding
to such Defaulting Lender's Letter of Credit Obligations (after giving effect to any partia
reallocation pursuant to clause (a) above) in a deposit account held at the Administrative Agent
for so long as such Letter of Credit Obligations are outstanding;

() if the Borrower cash collaterdizes any portion of such
Defaulting Lender's Letter of Credit Obligations pursuant to clause (b) above, the Borrower shall
not be required to pay any feesto such Defaulting Lender pursuant to Section 2.9.2 [Letter of
Credit Fees] with respect to such Defaulting Lender's Letter of Credit Obligations during the
period such Defaulting Lender's Letter of Credit Obligations are cash collaterdized;

(d)  if the Letter of Credit Obligations of the non-Defaulting
Lenders are reallocated pursuant to clause (a) above, then the fees payable to the Lenders
pursuant to Section 2.9.2 [Letter of Credit Fees] shall be adjusted in accordance with such non-
Defaulting Lenders' Ratable Share; and

(e) if dl or any portion of such Defaulting Lender's L etter of
Credit Obligations are neither reallocated nor cash collaterdized pursuant to dause (a) or (b)
ebove, then, without prejudice to any rights or remedies of the Issuing Lender or any other
Lender hereunder, al Letter of Credit Fess payable under Section 2.9.2 [Letter of Credit Fees]
with respect to such Defaulting Lender's Letter of Credit Obligations shdl be payable to the
Issuing Lender (and not to such Defaulting Lender) until and to the extent that such Letter of
Credit Obligations are reallocated and/or cash collaterdized; and

{iv) solongassuch Lender isa Defaulting Lender, PNC shall not be
required to fund any Swing L oans and the Issuing Lender shall not be required to issue, amend,
increase or extend any Letter of Credit, unless the Issuing Lender is satisfied that the related
exposure and the Defaulting Lender's then outstanding Letter of Credit Obligations will be 100%
covered by the Revolving Credit Commitments of the non-Defaulting Lenders and/or cash
collaterd will be provided by the Borrower in accordance with Section 2.11(iii), and
participating interests in any newly made Swing Loan or any newly issued or increased Letter of
Credit shall be allocated among non-Defaulting Lenders in a manner consistent with
Section 2.11(iii)(a) (and such Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event with respect to aparent company of any Lender shall occur following
the date hereof and for so long as such event shall continue, or (ii) PNC or the |ssuing Lender has
agood faith belief that any Lender has defaulted in fulfilling its obligations under one or more
other agreements in which such Lender commits to extend credit, PNC shall not be required to
fund any Swing L oan and the Issuing Lender shall not be required to issue, amend or increase
any Letter of Credit, unless PNC or the Issuing Lender, as the case may be, shdl have entered
into arrangements with the Borrower or such Lender, satisfactory to PNC or the Issuing Lender,
as the case may be, to defease any risk toit in respect of such Lender hereunder,




In the event that the Administrative Agent, the Borrower, PNC and the |ssuing Lender agreein
writing that a Defaulting Lender has adequatel y remedied all matters that caused such Lender to
be a Defaulting Lender, then the Administrative Agent will promptly so notify the parties hereto,
and the Ratable Share of the Swing Loans and Letter of Credit Obligations of the Lenders shall
be readjusted to reflect the inclusion of such Lender's Commitment, and on such date such
Lender shall purchase at par such of the Loans of the other Lenders (other than Swing Loans) as
the Administrative Agent shal determine may be necessary in order for such Lender to hold such
L cans in accordance with its Ratable Share. Thereafter, the spplicable Lender will ceasetobea
Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees
accrued while such Lender was a Defaulting Lender; and provided, further, that except to the
extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting
Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising
from such Lender’s having been a Defaulting Lender.

3. RESERVED
4. INTEREST RATES

4.1  Interest Rate Options. The Borrower shal pay interest in respect of the
outstanding unpaid principal amount of the Loans as sdlected by it from the Basa Rate Option or
L IBOR Rate Option sat forth bel ow gpplicable to the Loans, it being understood that, subject to
the provisions of this Agresment, the Borrower may select different Interest Rate Options and
different Interest Periods to gpply simultaneously to the Loans comprising different Borrowing
Tranches and may convert to or renew one or more | nterest Rate Options with respect to dl or
any portion of the Loans comprising any Borrowing Tranche; provided that there shall not be at
any one time outstanding more than eight (8) Borrowing Tranches in the aggregate among 4l of
the Loans and provided further that if an Event of Default exists and is continuing, the Borrower
may not request, convert to, or renew the LIBOR Rate Option for any Loans. If a any time the
designated rate gpplicable to any Loan made by any Lender excesds such Lender's highest |awful
rate, the rate of interest on such Lender’s Loan shall be limited to such Lender's highest lawful
rate.

4.1.1 Interest Rate Options; Swing Line Interest Rate. The Borrower shall
have theright to select from the following Interest Rate Options applicable to the Loans:

(i) Base Rate Option: A fluctuating rate per annum (computed on
the basis of a year of 365 or 366 days, as the case may be, and actud days elapsed) equal to the
Base Rate plus the Applicable Margin, such interest rate to change automaicdly from timeto
time effective as of the effective date of each change in the Base Rate; or

(i) LIBOR Rate Option: A rate per annum (computed on the basis
of ayear of 360 days and actua days elapsed) equd to the LIBOR Rate as determined for each
gpplicable Interest Period plus the Applicable Margin.

Subject to Section 4.3 [Interest After Default], only the Base Rate Option shdl apply to the
Swing Loans.




412 Rate Quotations. The Borrower may call the Administrative Agent on
or before the date on which a Loan Request is to be delivered to receive an indication of the rates
then in effect, but it is acknowledged that such projection shall not be binding on the
Administrative Agent or the Lenders nor affect the rate of interest which thereafter is actualy in
effect when the election is made.

4.2  Interest Periods. At any time when the Borrower shall select, convert to or renew
a LIBOR Rate Option, the Borrower shall notify the Administrative Agent thereof at least thres
(3) Business Days prior to the effective date of such LIBOR Rate Option by delivering a Loan
Request. The notice shall specify an Interest Period during which such Interest Rate Option shall
apply. Notwithstanding the preceding sentence, the following provisions shdl apply to any
selection of, renewa of, or conversion to a LIBOR Rate Option:

421  Amount of Borrowing Tranche. Each Borrowing Tranche of Loans
under the LIBOR Rate Option shall bein integral multiples of, and not less than, the respective
amounts set forth in Section 2.5.1 [Revolving Credit Loan Requests]; and

422  Renewals Inthecaseof therenewd of a LIBOR Rate Option at the
end of an Interest Period, the first day of the new Interest Period shal be the |ast day of the
preceding Interest Period, without duplication in payment of interest for such day.

43  Interest After Default. To the extent permitted by Law, upon the occurrence of an
Event of Default and until such time such Event of Default shall have been cured or waived, at
the discretion of the Administrative Agent or upon written demand by the Required Lendersto
the Administrative Agent, upon written notice to the Borrower:

4.3.1 Letter of Credit Fees, Interest Rate. The Letter of Credit Fees and the
rate of interest for each Loan otherwise applicable pursuant to Section 2.9.2 [Letter of Credit
Fees] or Section 4.1 [Interest Rate Options], respectively, shall be increased by 2.0% per annum;

432  Other Obligations. Each other Obligation hereunder if not paid when
due shall bear interest a a rate per annum equal to the sum of the rate of interest gpplicable to
Revalving Credit Loans under the Base Rate Option plus an additiona 2.0% per annum from the
time such Obligation becomes due and payable and until it isPaid In Full; and

433  Acknowledgment. The Borrower acknowledges that the increasein
rates referred to in this Section 4.3 reflects, among other things, the fact that such Loans or other
amounts have become a substantially greater risk given their default status and that the Lenders
are entitled to additiond compensation for such risk; and al such interest shall be payable by
Borrower upon demand by Administrative Agent.

4.4 LIEOR Rate Unascertainable; |llegdlity; Increased Costs; Deposits Mot Available.

441 Unascertainable. If on any date on which a LIBOR Rate would
otherwise be determined, the Administrative Agent shall have determined that:

(i) adequate and reasonable means do not exist for ascertaining such
LIBOR Rate, or
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(ii}  acontingency has occurred which materialy and adversaly
affects the London interbank eurodollar market relating to the LIBOR Rate,

then the Administrative Agent shal have the rights specified in Section 4.4.3 [Administrative
Agent's and Lender's Rightg].

442  lllegdity: Increased Costs: Deposits Not Avalable. If at any time any
Lender shall have determined that:

{i) the making, maintenance or funding of any Loan to which a
LIBOR Rate Option applies has been made impracticable or unlawful by compliance by such
Lender in good faith with any Law or any interpretation or application thereof by any Official
Body or with any request or directive of any such Officia Body (whether or not having the force
of Law), or

{ii) suchLIBOR Rate Option will not adequately and fairly reflect
the cost to such Lender of the establishment or maintenance of any such Loan, or

(iii)  after making al reasonzble efforts, deposits of the relevant
amount in Dollars for the rdevant Interest Period for a Loan, or to banks generally, to which a
LIBOR Rate Option applies, respectively, are not available to such Lender with respect to such
Loan, or to banks generdly, in the interbank eurodollar market, then the Administrative Agent
shall have the rights specified in Section 4.4.3 [Administrative Agent's and Lender's Rights].

443  Administrative Agent's and Lender's Rights. In the case of any event
specified in Section 4.4.1 [Unascertainable] above, the Administrative Agent shal promptly so
notify the Lenders and the Borrower thereof, and in the case of an event specified in
Section 4.4.2 [|llegdity; | ncreased Costs; Deposits Not Available] above, such Lender shall
promptly so notify the Administrative Agent and endorse a certificate to such notice asto the
specific crcumstances of such notice, and the Administrative Agent shal promptly send copies
of such notice and certificate to the other Lenders and the Borrower. Upon such date as shall be
specified in such notice (which shall not be earlier than the date such notice is given), the
obligation of (A) the Lenders, in the case of such notice given by the Administrative Agent, or
(B) such Lender, in the case of such notice given by such Lender, to alow the Borrower to
select, convert to or renew a LIBOR Rate Option shall be suspended until the Administrative
Agent shall have later notified the Borrower, or such Lender shall have |ater notified the
Administrative Agent, of the Administrative Agent's or such Lender's, as the case may be,
determination that the circumstances giving rise to such previous determination no longer exist.
If at any time the Administrative Agent makes a determinati on under Section 4.4.1
[Unascertainable] and the Borrower has previously notified the Administrative Agent of its
selection of, conversion to or renewal of a LIBOR Rate Option and such Interest Rate Option has
not yet gone into effect, such notification shal be deemed to provide for selection of, conversion
to or renewa of the Base Rate Option otherwise avail able with respect to such Loans. If any
Lender notifies the Administrative Agent of a determination under Section 4.4.2 [lllegality;
Increased Costs; Deposits Mot Available], the Borrower shall, subject to the Borrower's
indemnification Obligations under Section 5.10 [Indemnity], as to any Loan of the Lender to
which a LIBOR Rate Option gpplies, on the date specified in such notice elther convert such
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L oan to the Base Rate Option otherwise avail able with respect to such Loan or prepay such Loan
in accordance with Section 5.6 [Voluntary Prepayments]. Absent due notice from the Borrower
of conversion or prepayment, such Loan shall automaticaly be converted to the Base Rate
Option otherwise available with respect to such Loan upon such specified date,

444 Sucecessor LIBOR Rate Index.

(i) If the Administrative Agent determines (which determination shall be fina
and conclusive, absent manifest error) that either (a) (i) the circumstances set forthin
Section 4.1.1 have arisen and are unlikely to be temporary, or (ii) the circumstances set forth in
Section 4.1.1 have not arisen but the applicable supervisor or administrator (if any) of the
LIBOR Rate or an Officid Body having jurisdiction over the Administrative Agent has made a
public statement identifying the specific date after which the LIBOR Rate shall no longer be
used for determining interest rates for loans (either such date, a"L IBOR Termination Date"),
or (b) arate other than the LIBOR Rate has become a widey recognized benchmark rate for
newly criginated loansin Dollarsin the U.S. market, then the Administrative Agent may (in
consultation with the Borrower) choose a replacement index for the LIBOR Rate and make
adjustments to applicable margins and rel ated amendments to this Agreement as referred to
below such that, to the extent practicable, the dl-in interest rate based on the replacement index
will be substantially equivalent to the dl-in LIBOR Rate-based interest rate in effect prior to its
replacement.

(i)  TheAdministrative Agent and the Borrower shall enter into an
amendment to this Agresment to reflect the replacement index, the adjusted margins and such
other rel ated amendments as may be appropriate, in the discretion of the Administrative Agent,
for the implementation and administration of the replacement index-based rate. Upon execution
of the amendment between the Administrative Agent and the Borrower, and notwithstanding
anything to the contrary in this Agreement or the other Loan Documents (ind uding, without
limitation, Section 11.1 [Modifications, Amendments or Waivers], such amendment shal
become effective without any further action or consent of any other party to this Agresment at
5:00 p.m. Eastern Time on the tenth (10™) Business Day after the date the amendment is
provided to the Lenders, unless the Administrative Agent receives, on or before such tenth (10™)
Business Day, awritten notice from the Required Lenders stating that such Lenders object to
such amendment.

(iii)  Selection of the replacement index, adjustments to the applicable margins,
and amendments to this Agreement (i) will be determined with due consideration to the then-
current market practices for determining and implementing a rate of interest for newly originated
loans in the United States and loans converted from a LIBOR. Rate-based rate to a replacement
index-based rate, and (ii) may aso reflect adjustments to account for (x) the effects of the
transition from the LIBOR Rate to the repl acernent index and (y) yield- or risk-based differences
between the LIBOR Rate and the repl acement index.

(i) Until an amendment reflecting a new replacement index in accordance
with this Section 4.4 4 is effective, each advance, conversion and renewa of aLoan under the
LIBOR Rate Option will continue to bear interest with reference to the LIBOR Rate; provided
however, that if the Administrative Agent determines (which determination shall befind and
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conclusive, absent manifest error) that a LIBOR Termination Date has occurred, then following
the LIBOR Termination Date, dl Loans asto which the LIBOR Rate Option would otherwise
apply shal automaticaly be converted to the Base Rate Option until such time as an amendment
reflecting a replacement index and related matters as described above isimplemented.

(i) Notwithstanding anything to the contrary contained herein, if at any time
the replacement index is less than zero, at such times, such index shall be deemed to be zero for
purposes of this Agreement,

45  Sdection of Interest Rate Options. If the Borrower fails to select a new Interest
Period to apply to any Borrowing Tranche of Loans under the LIBOR Rate Option at the
expiration of an existing Interest Period applicable to such Borrowing Tranche in accordance
with the provisions of Section 4.2 [Interest Pericds], the Borrower shal be desmed to have
converted such Borrowing Tranche to the Base Rate Option, as applicable to Revolving Credit
L oans commencing upon the last day of the existing Interest Period.

5. PAYMENTS

51 Payments. All payments and prepayments to be made in respect of principa,
interest, Commitment Fees, Letter of Credit Fees or other fees or amounts due from the
Borrower hereunder shall be payable prior to 11:00 am. on the date when due without
presentment, demand, protest or notice of any kind, all of which are hereby expressly waived by
the Borrower, and without set-off, counterclaim or other deduction of any nature, and an action
therefor shall immediately accrue. Such payments shal be made to the Administrative Agent at
the Principal Office for the account of PNC with respect to the Swing Loans and for the ratable
accounts of the Lenders with respect to the Revolving Credit Loansin U.S. Ddllarsand in
immediately avalable funds, and the Administrative Agent shal promptly distribute such
amounts to the Lenders in immediately available funds; provided that in the event payments are
received by 11:00 am. by the Administrative Agent with respect to the Loans and such payments
are not distributed to the Lenders on the same day received by the Administrative Agent, the
Administrative Agent shall pay the Lenders interest at the Federal Funds Effective Rate with
respect to the amount of such payments for each day held by the Administrative Agent and not
distributed to the Lenders. The Administrative Agent's and each Lender's statement of account,
ledger or other relevant record shall, in the absence of manifest error, be condusive asthe
statement of the amount of principa of and interest on the Loans and other amounts owing under
this Agreement.

52  ProRata Treatment of Lenders. Each borrowing of Revolving Credit Loans shall
be allocated to each Lender according to its Ratable Share, and each selection of, conversion to
or renewal of any Interest Rate Option and each payment or prepayment by the Borrower with
respect to principal, interest, Commitment Fees and Letter of Credit Fees (but excluding the
Issuing Lender's fronting fee) shall (except as otherwise may be provided with respect toa
Defaulting Lender and except as provided in Sections 4.4.3 [Administrative Agent's and Lender's
Rights] in the case of an event specified in Section 4.4 [LIBOR Rate Unascertainable; Etc.],
5.6.2 [Replacement of a Lender] or 5.8.1 [Increased Costs]) be payable ratably among the
Lenders entitled to such payment in accordance with the amount of principal, interest,
Commitment Fees and L etter of Credit Fees, as set forth in this Agreement. Notwithstanding
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any of the foregoing, each borrowing or payment or prepayment by the Borrower of principal,
interest, fees or other amounts from the Borrower with respect to Swing Loans shall be made by
or to PNC according to Section 2.6.5 [Borrowings to Repay Swing Loans].

53  Sharing of Payments by Lenders. If any Lender shall, by exercising any right of
setoff, counterclaim or banker's lien, by receipt of voluntary payment, by realization upon
security, or by any other non-pro rata source, obtain payment in respect of any principa of or
interest on any of its Loans or other obligations hereunder resulting in such Lender's receiving
payment of a proportion of the aggregate amount of its Loans and accrued interest thereon or
other such obligations greater than the pro-rata share of the amount such Lender is entitled
thereto, then the Lender receiving such greater proportion shall (a) notify the Administrative
Agent of such fact, and (b) purchase (for cash at face value) participations in the Loans and such
other obligations of the other Lenders, or make such other adjustments as shall be equitable, so
that the benefit of dl such payments shall be shared by the Lenders ratably in accordance with
the aggregate amount of principal of and accrued interest on their respective Loans and other
amounts owing them, provided that:

(i) if any such participations are purchased and al or any portion of
the payment giving rise thereto is recovered, such participati ons shall be rescinded and the
purchase price restored to the extent of such recovery, together with interest or other amounts, if
any, required by Law (including court order) to be paid by the Lender or the holder making such
purchase; and

{ii) theprovisions of this Section 5.3 shall not be construed to apply
to (x) any payment made by the Loan Parties pursuant to and in accordance with the express
terms of the Loan Documents or (y) any payment obtained by a Lender as consideration for the
assignment of or sale of aparticipation in any of its Loans or Participation Advances to any
assignee or participant, other than to the Borrower or any Subsidiary thereof (as to which the
provisions of this Section 5.3 shal apply).

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so
under gpplicable Law, that any Lender acquiring a participation pursuant to the foregoing
arangements may exercise against each Loan Party rights of setoff and counterdaim with
respect to such participation as fully asif such Lender were a direct creditor of each Loan Party
in the amount of such participation.

54  Presumptions by Administrative Agent. Unless the Administrative Agent shal
have received notice from the Borrower prior to the date on which any payment is dueto the
Administrative Agent for the account of the Lenders or the |ssuing Lender hereunder that the
Borrower will not make such payment, the Administrative Agent may assume that the Borrower
has made such payment on such date in accordance herewith and may, in reliance upon such
assumption, distribute to the Lenders or the Issuing Lender, as the case may be, the amount due.
In such event, if the Borrower has not in fact made such payment, then each of the Lenders or the
Issuing Lender, as the case may be, severdly agrees to repay to the Administrative Agent
forthwith on demand the amount so distributed to such Lender or the Issuing Lender, with
interest thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds
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Effective Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation.

55  Interest Payment Dates. Interest on Loans to which the Base Rate Option applies
shdl be due and payable in arrears on each Payment Date. Interest on Loans to which the
LIBOR Rate Option applies shal be due and payable on the |ast day of each Interest Period for
those Loans and, if such Interest Period is longer than three (3) Months, aso on the 90th day of
such Interest Period. Interest on the principal amount of each Loan or other monetary Obligation
shal be due and payable on demand after such principal amount or other monetary Obligation
becomes due and payable (whether on the stated Expiration Date, upon acceleration or
otherwise).

56  Voluntary Prepayments.

56.1 Right to Prepay. The Borrower shdl have the right at its option from
time to time to prepay the Loans in whole or part without premium or penalty (except as
provided in Section 5.6.2 [Replacement of a Lender] below, in Section 5.8.1 [Increassd Costs]
and Section 5.10 [Indemnity]). Whenever the Borrower desires to prepay any part of the Loans,
it shal provide a prepayment notice to the Administrative Agent by 1:00 p.m. at least one (1)
Business Day prior to the date of prepayment of the Revalving Credit Loans or no |ater than 1:00
p.m. on the date of prepayment of Swing Loans, setting forth the following information:

(i) the date, which shall be a Business Day, on which the proposed
prepayment is to be made;

(i}  astatement indicating the spplication of the prepayment between
the Revolving Credit Loans and Swing Loans;

(iii) astatement indicating the application of the prepayment between
L cans to which the Base Rate Option applies and Loans to which the LIBOR. Rate Option
gpplies; and

(iv) thetotal principal amount of such prepayment, which shall not
be less than the lesser of (i) (ii) $100,000 for any Swing Loan or (ii) $1,000,000 for any
Revolving Credit Loan (or any lesser amount which constitutes the remaining amount of such
L oan).

All prepayment notices shall beirrevocable, provided that any prepayment notice
may state that such notice is conditioned upon the effectiveness of other credit facilities,
indentures or similar agreements or cther transactions, in which case such notice may be revoked
by the Borrower if such condition is not satisfied. The principal amount of the Loans for which a
prepayment notice is given, together with interest on such principa amount, shall be due and
payable on the date specified in such prepayment notice as the date on which the proposed
prepayment is to be made. Except as provided in Section 4.4.3 [Administrative Agent's and
Lender's Rights], if the Borrower prepays a Loan but failsto specify the gpplicable Borrowing
Tranche which the Borrower is prepaying, the prepayment shall be spplied first to Loansto
which the Base Rate Option applies, then to Loans to which the LIBOR Rate Option applies.
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Any prepayment hereunder shall be subject to the Borrower's Obligation to indemnify the
Lenders under Section 5.10 [Indemnity].

56.2  Replacement of a Lender. In the event any Lender (i) gives notice under
Section 4.4 [LIEOR Rate Unascertainable, Etc], (ii) requests compensation under Section 5.8.1
[Increased Costs], or requires the Borrower to pay any Indemnified Taxes or additional amount
to any Lender or any Officid Body for the account of any Lender pursuant to Section 5.9
[Taxes], (iii) is a Defaulting Lender, (iv) becomes subject to the contral of an Officia Body
(other than normal and customary supervision), or (v) is aNon-Consenting Lender referred toin
Section 11.1 [Modifications, Amendments or Waivers], then in any such event the Borrower
may, at its sole expense, upon notice to such Lender and the Administrative Agent, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the
restrictions contained in, and consents required by, Section 11.8 [Successors and Assigng] ), dl of
itsinterests, rights (other than existing rights to payments pursuant to Sections 5.8.1 [Incressad
Costs] or 5.9 [Taxes]) and obligations under this Agreement and the related Loan Documents to
an assignee that shall assume such obligations (which assignee may be another Lender, if a
Lender accepts such assignment), provided that:

(i) the Borrower shall have paid to the Administrative Agent the
assignment fee specified in Section 11.8 [Successors and Assigns];

{ii}  such Lender shdl have received payment of an amount equd to
the outstanding principa of its Loans and Participation Advances, accrued interest thereon,
accrued fees and dl other amounts payable to it hereunder and under the other Loan Documents
(including any amounts under Section 5.10 [Indemnity]) from the assignee (to the extent of such
outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts);

(iii)  inthe case of any such assignment resulting from adaim for
compensation under Section 5.8.1 [Increased Costs Generdly] or payments required to be made
pursuant to Section 5.9 [Taxes], such assignment will result in a reduction in such compensation
or payments thereafter; and

(iv)  such assignment does not conflict with applicable Law.

A Lender shall not be reguired to make any such assignment or delegation if, prior therelo, asa
result of awaiver by such Lender or otherwise, the circumstances entitling the Borrower to
require such assignment and delegation cease to gpply.

56.3  Designation of aDifferent Lending Office. If any Lender requests
compensation under Section 5.8.1 [Increased Costs), or the Borrower is or will be required to pay
any Indemnified Taxes or additional amounts to any Lender or any Officid Body for the account
of any Lender pursuant to Section 5.9 [Taxes], then such Lender shall (at the request of the
Borrower) use reasonable efforts to designate a different lending office for funding or bocking its
L oans hereunder or to assign its rights and obligations hereunder to another of its offices,
branches or affiliates, if, in the reasonable judgment of such Lender, such designation or
assignment (i) would diminate or reduce amounts payable pursuant to Section 5.8.1 [Increased
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Costs] or Section 5.9 [Taxes], as the case may be, in the future, and (ii) would not subject such
Lender to any material unreimbursed cost or expenss and would not otherwise be materidly
disadvantageous to such Lender. The Borrower hereby agrees to pay dl reasonable costs and out
of pocket expenses incurred by any Lender in connection with any such designation or
assignment.

57 Reserved).

5.8 Increased Costs.

58.1 Increased Costs Generdly. If any Changein Law shal:

(i) impose, modify or deem applicable any reserve, specia deposit,
compulsory loan, insurance charge or similar requirement against assets of, deposits with or for
the account of, or credit extended or participated in by, any Lender (except any reserve
requirement reflected in the LIBOR Rate) or the Issuing Lender;

(i)  subject any Recipient to any Taxes (other than (A) Indemnified
Taxes, (B) Taxes described in clauses (i) through (iv) of the definition of Excluded Taxes and
(C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or
other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or

{iii) impose on any Lender, the Issuing Lender or the London
interbank market any other condition, cost or expense (other than Taxes) affecting this
Agreement or Loans made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other
Recipient of making, converting to, continuing or maintaining any Loan or of maintaining its
obligation to make any such Loan, or to increase the cost fo such Lender, the Issuing Lender or
such other Recipient of participating in, issuing or maintaining any Letter of Credit (or of
maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the
amount of any sum received or receivable by such Lender, the Issuing Lender or other Recipient
hereunder (whether of principa, interest or any other amount) then, upon request of such Lender,
the Issuing Lender or other Recipient, the Borrower will pay to such Lender, the Issuing Lender
or other Recipient, as the case may be, such additiona amount or amounts as will compensate
such Lender or the Issuing Lender, as the case may be, for such additional costs incurred or
reduction suffered.

582  Capital Requirements. If any Lender or the Issuing Lender determines
that any Change in Law affecting such Lender or the | ssuing Lender or any lending office of
such Lender or such Lender's or the | ssuing Lender's holding company, if any, regarding capita
or liquidity requirements has or would have the effect of reducing the rate of return on such
Lender's or the |ssuing Lender's capital or on the capita of such Lender's or the Issuing Lender's
holding company, if any, as a consequence of this Agreement, the Commitments of such Lender
or the Loans made by, or participations in Letters of Credit or Swing Loans held by, such
Lender, or the Letters of Credit issued by the | ssuing Lender, to alevel below that which such
Lender or the Issuing Lender or such Lender’s or the Issuing Lender's holding company could
have achieved but for such Changein Law (taking into consideration such Lender's or the
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Issuing Lender's policies and the policies of such Lender's or the Issuing Lender's holding
company with respect to capitd adeguacy), then from time to time the Borrower will pay to such
Lender or the Issuing Lender, as the case may be, such additiona amount or amounts as will
compensate such Lender or the |ssuing Lender or such Lender's or the Issuing Lender's holding
company for any such reduction suffered.

583  Certificates for Reimbursement; Repayment of Outstanding Loans;
Borrowing of New Loans. A certificate of a Lender or the |ssuing Lender setting forth in
reasonable detail the amount or amounts necessary to compensate such Lender or the Issuing
Lender or its holding company, as the case may be, as specified in Sections 5.8.1 [Increased
Costs Generdly] or 5.8.2 [Capital Reguirements] and delivered to the Borrower shall be
conclusive absent manifest error. The Borrower shall pay such Lender or the Issuing Lender, as
the case may be, the amount shown as due on any such certificate within ten (10) days after
receipt thereof,

584 Delay in Requests. Failure or delay on the part of any Lender or the
Issuing Lender to demand compensati on pursuant to this Section shall not constitute a waiver of
such Lender's or the Issuing Lender's right to demand such compensation, provided that the
Borrower shall not be required to compensate a Lender or the Issuing Lender pursuant to this
Section for any increased costs incurred or reductions suffered more than six (6) months prior to
the date that such Lender or the Issuing Lender, as the case may be, notifies the Borrower in
writing of the Change in Law giving rise to such increased costs or reductions and of such
Lender's or the Issuing Lender's intention to claim compensation therefor (except that, if the
Changein Law giving rise to such increased costs or reductions s retroactive, then the six (6)
month period referred to above shall be extended to include the period of retroactive effect
thereof).

5.9 Taxes.

5.9.1 Issuing Lender. For purposes of this Section 5.9, the term " Lender”
includes the Issuing Lender and the term "applicable Law" includes FATCA.

59.2  Payments Free of Taxes. Any and all payments by or on account of any
obligation of any Loan Party under any Loan Document shall be without deduction or
withholding for any Taxes, except as required by applicable Law. If any applicable Law (as
determined in the good faith discretion of an applicable Withholding Agent) requires the
deduction or withholding of any Tax from any such payment by a Withholding Agent, then the
gpplicable Withholding Agent shall be entitled to make such deduction or withholding and shall
timely pay the full amount deducted or withheld to the relevant Official Body in accordance with
gpplicable Law and, if such Tax isan Indemnified Tax, then the sum payable by the applicable
Loan Party shall be increased as necessary so that after such deduction or withholding has been
made (including such deductions and withholdings applicable to additional sums payable under
this Section 5.9 [ Taxes] ) the gpplicable Recipient receives an amount equd to the sum it would
have received had no such deduction or withholding been made.
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593 Payment of Other Taxes by the Loan Parties. The Loan Parties shall
timdy pay to the relevant Official Body in accordance with applicable Law, or & the option of
the Administrative Agent timaly reimburse it for the payment of, any Other Taxes,

594 Indemnification by the Loan Parties. The Loan Parties shal jointly and
severaly indemnify each Recipient, within ten (10) Business Days after demand therefor, for the
full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or
attributabl e to amounts payable under this Section 5.9 [Taxes]) payable or paid by such
Recipient or required to be withheld or deducted from a payment to such Recipient and any
reasonabl e expenses arising therefrom or with respect thereto, whether or not such Indemnified
Taxes were correctly or legaly imposed or asserted by the relevant Officia Body. A certificate
as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy
to the Administrative Agent), or by the Administrative Agent on its own behaf or on behdf of a
Lender, shall be conclusive absent manifest error.

595 Indemnification by the Lenders. Each Lender shall severdly indemnify
the Administrative Agent, within ten (10) Business Days after demand therefor, for (i) any
Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has not
dready indemnified the Administrative Agent for such Indemnified Taxes and without limiting
the obligation of any of the Loan Parties to do so), (ii) any Taxes attributable to such Lender's
failure to comply with the provisions of Section 11.8.4 [Participations] relating to the
maintenance of a Participant Register, and (iii ) any Excluded Taxes attributable to such Lender,
in each case, that are payable or paid by the Administrative Agent in connection with any Loan
Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not
such Taxes were correctly or legdly imposed or asserted by the rlevant Officia Body, A
certificate as to the amount of such payment or liability delivered to any Lender by the
Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes
the Administrative Agent to set off and apply any and all amounts at any time owing to such
Lender under any Loan Document or otherwise payable by the Administrative Agent to the
Lender from any other source against any amount due to the Administrative Agent under this
Section 5.9.5 [Indemnification by the Lenders].

596 Evidence of Payments. As soon as practicable after any payment of
Taxes by any Loan Party to an Officia Body pursuant to this Section 5.9 [Taxes], such Loan
Party shall ddliver to the Administrative Agent the origing or a certified copy of arecaipt issued
by such Official Body evidencing such payment, a copy of the return reporting such payment or
other evidence of such payment reasonably satisfactory to the Administrative Agent.

597 Status of Lenders.

(i) Any Lender that is entitled to an exemption from or reduction of
withholding Tax with respect to payments made under any Loan Document shall deliver to the
Borrower and the Administrative Agent, a the time or times reasonably requested by the
Borrower or the Administrative Agent, such properly completed and executed documentation
reasonably requested by the Borrower or the Administrative Agent as will permit such payments
to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if
reasonably requested by the Borrower or the Administrative Agent, shall deliver such other
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documentation prescribed by applicable Law or reasonably requested by the Borrower or the
Administrative Agent as will enable the Borrower or the Administrative Agent to determine
whether or not such Lender is subject to backup withholding or information reporting
requirements. Notwithstanding anything to the contrary in the preceding two sentences, the
completion, execution and submission of such documentation (other than such documentation set
forth in Section 5.9.7(ii )(A), (ii)(B) and (ii )}(D) below) shall not be required if in the Lender's
reasonabl e judgment such compl etion, execution or submission would subject such Lender to
any materia unreimbursed cost or expense or would materidly prejudice thelega or commercid
position of such Lender.

(i)  Without limiting the generdity of the foregoing, in the event that
the Borrower isa U.S. Borrower,

(A)  any Lender thatisa U.S. Person shall deliver to the
Borrower and the Administrative Agent on or prior to the date on which such Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of
the Borrower or the Administrative Agent), executed originds of IRS Form W-9 certifying that
such Lender is exempt from U.S. federd backup withholding tax;

(B)  any Foreign Lender shall, to the extent it is legally entitled
to do so, ddliver to the Borrower and the Administrative Agent (in such number of copies as shall
be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of
the Borrower or the Administrative Agent), whichever of the following is applicable:

(i} in the case of a Foreign Lender daming the
benefits of an income tax treaty to which the United States is aparty (x) with
respect to payments of interest under any Loan Document, executed originas of
IRS Form W-8BEN establishing an exemption from, or reduction of, U.S. federa
withholding Tax pursuant to the "interest” article of such tax treaty and (y) with
respect to any other applicable payments under any Loan Document, IRS Form
W-8BEN establishing an exemption from, or reduction of, U.5. federd
withholding Tax pursuant to the "business profits” or "other income” article of
such tax treaty,

{ii}) executed originds of IRS Form W-BECI;

(iii)  inthe case of a Foreign Lender claiming the
benefits of the exemption for portfolio interest under Section 881(c) of the Code,
(x) a certificate substantialy in the form of Exhibit 5.9.7 (A ) to the effect that
such Foreign Lender is not (A) a "bank" within the meaning of Section
881(c)(3)(A) of the Code, (B) a" 10 percent shareholder” of the Borrower within
the meaning of Section 881(c)(3)(B) of the Code, or (C) a "controlled foreign
corporation” described in Section 881(c)(3)(C) of the Code (a"U.S. Tax
Compliance Certificate") and (y) executed originas of IRS Form W-8BEN; or




(iv) totheextent a Foreign Lender is not the beneficial
owner, executed origind s of IRS Form W-8IMY , accompanied by |RS Form W-
8ECI, IRS Form W-8BEN, a U.S. Tax Compliance Certificate substantidly in the
form of Exhibit 5.9.7 (B) or Exhibit 5.9.7(C), IRS Form W-9, and/or other
certification documents from each beneficid owner, as applicable; provided that
if the Foreign Lender is a partnership and one or more direct or indirect partners
of such Foreign Lender are claiming the portfolio interest exemption, such
Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in
the form of Exhibit 5.9.7(D) on behalf of each such direct and indirect partner;

(C)  any Foreign Lender shall, to the extent it is legally entitled
to do so, deliver to the Borrower and the Administrative Agent (in such number of copies as shall
be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of
the Borrower or the Administrative Agent), executed origina s of any other form prescribed by
gpplicable Law as a basis for daiming exemption from or areduction in U.S. federd withholding
Tax, duly completed, together with such supplementary documentation as may be prescribed by
applicable Law to permit the Borrower or the Administrative Agent to determine the withholding
or deduction reguired to be made; and

(D)  if apayment made to a Lender under any Loan Document
would be subject to U.S. federal withholding Tax imposed pursuant to FATCA if such Lender
were to fail to comply with the applicable reporting, registration or other requirements of
FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as gpplicable),
such Lender shdl deliver to the Borrower and the Administrative Agent at the time or times
prescribed by law and at such time or times reasonably requested by the Borrower or the
Admini strative Agent such documentation prescribed by applicable law (induding as prescribed
by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably
requested by the Borrower or the Administrative Agent as may be necessary for the Borrower
and the Administrative Agent to comply with their obligations under FATCA and to determine
that such Lender has complied with such Lender's obligations under FATCA or to determine the
amount to deduct and withhold from such payment. Solely for purposes of this dause (D),
"FATCA" shall include all amendments made to FATCA after the date of this Agreement.

Each Lender agress that if any form or certification it previously delivered expires or
becomes cbsolete or inaccurate in any respect, it shall update such form or certification or
promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do
0.

598  Treatment of Certain Refunds. If any party determines, inits sole
discretion exercised in good faith, that it has received arefund of any Taxes asto which it has
been indemnified pursuant to this Section 5.9 [Taxes] (including by the payment of additional
amounts pursuant to this Section 5.9 [Taxes]), it shal pay to the indemnifying party an amount
equal to such refund (but only to the extent of indemnity payments made under this Section 5.9
[ Taxes] with respect to the Taxes giving rise to such refund), net of dl out-of-pocket expenses
(including Taxes) of such indemnified party and without interest (other than any interest paid by
the rdevant Official Body with respect to such refund). Such indemnifying party, upon the
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request of such indemnified party incurred in connection with obtaining such refund, shall repay
to such indemnified party the amount paid over pursuant to this Section 5.9.8 [ Treatment of
Certain Refunds] (plus any penalties, interest or other charges imposed by the relevant Officid
Body) in the event that such indemnified party is required to repay such refund to such Officid
Body. Notwithstanding anything to the contrary in this Section 5.9.8 [ Treatment of Certain
Refunds] ), in no event will the indemnified party be required to pay any amount to an
indemnifying party pursuant to this Section 5.9.8 [ Treatment of Certain Refunds] the payment of
which would place the indemnified party in a less favorable net after-Tax position than the
indemnified party would have been in if the Tax subject to indemnification and giving riseto
such refund had not been deducted, withheld or otherwise imposed and the indemnification
payments or additional amounts with respect to such Tax had never been paid. This paragraph
shdl not be construed to require any indemnified party to make available its Tax returns (or any
other information relating to its Taxes that it deems confidentia ) to the indemnifying party or
any other Person.

599  Survival. Each party's obligations under this Section 5.9 [ Taxes] shall
survive the resignation of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction ar
discharge of dl Obligations.

5.10  Indemnity. In addition to the compensation or payments required by Section 5.8
[Increased Costsjor Section 5.9 [ Taxes], the Borrower shal indemnify each Lender against al
lighilities, losses or expenses (including loss of anticipated profits, any foreign exchange losses
and any loss or expense arising from the liquidation or reemployment of funds obtained by it to
migintain such Loan, from fees payable to terminate the deposits from which such funds were
obtained or from the performance of any foreign exchange contract) which such Lender sustains
or incurs as a consequence of any:

(i) payment, prepayment, conversion or renewd of any Loan to
which a LIBOR Rate Option spplies on aday other than the last day of the corresponding
Interest Period (whether or not such payment or prepayment is mandatory, voluntary or
automatic and whether or not such payment or prepayment is then due),

(i)  attermpt by the Borrower to revoke (expressly, by later
inconsi stent notices or otherwise) in whole or part any Loan Requests under Section 2.5
[Revolving Credit Loan Requests; Swing Loan Requests] or Section 4.2 [Interest Periods]| or
notice relating to prepayments under Section 5.6 [Voluntary Prepayments], or

If any Lender sustains or incurs any such loss or expense, it shall from time to
time notify the Borrower of the amount determined in good faith by such Lender (which
determination may include such assumptions, alocations of costs and expenses and averaging or
attribution methods as such Lender shal deem reasonable) to be necessary to indemnify such
Lender for such loss or expense. Such notice shdl set forth in reasonable detail the basisfor
such determination. Such amount shall be due and payable by the Borrower to such Lender ten
(10) Business Days after such notice is given.




511 Settlement Date Procedures. In order to minimize the transfer of funds between
the Lenders and the Administrative Agent, the Borrower may borrow, repay and reborrow Swing
L oans and PNC may make Swing Loans as provided in Section 2.1.2 [Swing Loan
Commitments] hereof during the period between Settlement Dates. The Administrative Agent
shall notify each Lender of its Ratable Share of the total of the Revolving Credit Loans and the
Swing Loans (each a "Required Share"). On such Settlement Date, each Lender shal pay to the
Adminigrative Agent the amount equal to the difference between its Required Share and its
Revalving Credit Loans, and the Administrative Agent shall pay to each Lender its Ratable
Share of dl payments made by the Borrower to the Administrative Agent with respect to the
Revolving Credit Loans. The Administrative Agent shall also effect settlement in accordance
with the foregoing sentence on the proposed Borrowing Dates for Revolving Credit Loans and
on any mandatory prepayment date as provided for herein and may at its option effect settlement
on any other Business Day. These settlement procedures are established sdlely as a matter of
administrative convenience, and nothing contained in this Section 5.11 shall relieve the Lenders
of their obligations to fund Revolving Credit Loans on dates other than a Settlement Date
pursuant to Section 2.1.2 [Swing Loan Commitment]. The Administrative Agent may a any
time &t its option for any reason whatsoever require each Lender to pay immediately to the
Administrative Agent such Lender's Ratable Share of the outstanding Revolving Credit Loans
and each Lender may at any time require the Administrative Agent to pay immediately to such
Lender its Ratable Share of al payments made by the Borrower to the Administrative Agent with
respect to the Revolving Credit Loans.

6. REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties. The Loan Parties, jointly and severdly,
represent and warrant to the Administrative Agent and each of the Lenders as follows:

6.1.1 Organization and Qualification; Power and Authority; Compliance With
Laws; Title to Properties; Event of Default. Each Loan Party and each Subsidiary of each Loan
Party (i) is a corporation, partnership or limited liability company duly organized, validly
existing and in good standing under the laws of its jurisdiction of organization, (ii) has the lawful
power to own or lease its properties and to engage in the business it presently conducts or
proposes to conduct, (iii) is duly licensed or qualified and in good standing in each jurisdiction
where the property owned or |eased by it or the nature of the business transacted by it or both
miakes such licensing or qualification necessary, except where the falure to be so would not
constitute a Material Adverse Change, (iv) has full power to enter into, execute, deliver and carry
out this Agreement and the other Loan Documents to which it is a party, to incur the
Indebtedness contemplated by the Loan Documents and to perform its Obligations under the
Loan Documents to which it is aparty, and al such actions have been duly authorized by all
necessary proceedings on its part, (v) isin compliancein al materia respects with all applicable
Laws (other than Environmenta Laws which are specifically addressed in Section 6.1.14
[Environmental Matters]) in dl jurisdictions in which any Loan Party or Subsidiary of any Loan
Party ispresently or will be doing business except where the failure to do so would not condlitute
aMateriad Adverse Change, and (vi) has good and marketable title to or valid leasehold interest
in al properties, assets and other rights which it purports to own or lease or which are reflected
as owned or leased on its books and records, free and dear of dl Liens and encumbrances except
Permitted Liens. No Event of Default or Potential Default exists or is continuing.
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6.1.2  Capitdization and Ownership. All of the authorized capita stock of the
Borrower, and the shares (referred to herein as " Shares”) of the Borrower that areissued and
outstanding have been validly issued and are fully paid and nonassessable.

6.1.3 Subsidiaries. Schedule 6.1.3 states as of the Closing Date (i) the name
of each of the Borrower's Subsidiaries, its jurisdiction of organization and the amount,
percentage and type of equity interestsin such Subsidiary (the "Subsidiary Equity Interests"),
and (ii) any options, warrants or other rights outstanding to purchase any such equity interesis
referred to in dause (i). The Borrower and each Subsidiary of the Borrower has good and
marketabletitle to al of the Subsidiary Equity Interests it purports to own, free and dear in each
case of any Lien (other than Permitted Liens) and al such Subsidiary Equity Interests have been
vaidly issued, fully paid and nonassessable. None of the Loan Parties or Subsidiaries of any
Loan Party is an "investment company” registered or required to be registered under the
Investment Company Act of 1940 or under the "control” of an "investment company” as such
terms are defined in the Investment Company Act of 1940,

6.1.4  Vdidity and Binding Effect. This Agreement and each of the other
Loan Documents (i) has been duly and vdidly executed and delivered by each Loan Party, and
(ii) constitutes, or will constitute, lega, vaid and binding obligations of each Loan Party which
isor will be aparty thereto, enforceable againsgt such Loan Party in accordance with itsterms,
except as enforcesbility may be limited by Debtor Relief Laws.

6.1.5  No Conflict; Material Agreements; Consents. Neither the execution and
delivery of this Agresment or the other Loan Documents by any Loan Party nor the
consummation of the transactions herein or therein contemplated or compliance with the terms
and provisions hereof or thereof by any of them will conflict with, constitute a default under or
result in any breach of (i) the terms and conditions of the certificate of incorporation, bylaws,
certificate of limited partnership, partnership agreement, certificate of formation, limited ligbility
company agreement or other organizationa documents of any Loan Party or (ii) any Law or any
material agreement or instrument or order, writ, judgment, injunction or decree to which any
L oan Party or any of its Subsidiaries isaparty or by which it or any of its Subsidiaries is bound
or to which it is subject, or result in the creation or enforcement of any Lien, charge or
encumbrance whatsoever upon any property (now or hereafter acquired) of any Loan Party or
any of its Subsidiaries (other than Liens granted under the L oan Documents), except, in the case
of subdlause (ii), any breach that would not result in a Materid Adverse Change. Thereisno
default under such material agresment (referred to above) and none of the Loan Parties or their
Subsidiaries is bound by any contractua obligation, or subject to any restriction in any
organization document, or any requirement of Law which could result in a Materia Adverse
Change. Mo consent, approval, exemption, order or authorization of, or a registration or filing
with, any Officia Body or any other Person is required by any Law or any agreement in
connection with the execution, delivery and carrying out of this Agreement and the other Loan
Documents, except for consents, approvals, exemptions, orders, authorizations, registrations or
filings that have aready been made or obtained.

6.1.6 Litigation. There are no actions, suits, proceedings or investigations
pending or, to the knowledge of any Loan Party, threatened against such Loan Party or any
Subsidiary of such Loan Party at law or in equity before any Official Body which individually or
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in the aggregate would result in any Materia Adverse Change. None of the Loan Parties or any
Subsidiaries of any Loan Party isin violation of any order, writ, injunction or any decree of any
Officia Body which would result in any Materia Adverse Change.

6.1.7 Financid Statements.

(i) Historical Statements. The Borrower has delivered to the
Admini strative Agent copies of its audited consolidated year-end financia statements for and as
of the end of the three (3) fiscal years ended December 31, 2017. In addition, the Borrower has
delivered to the Administrative Agent copies of its unaudited consolidated interim financia
statements for the fiscal quarter ended June 30, 2018 (dl such annud and interim statements
being collectively referred to as the " Statements”). The Statements were compiled from the
books and records maintained by the Borrower's management and fairly represent, in all materia
respects, the consolidated financia condition of the Borrower and its Subsidiaries as of the
respective dates thereof and the results of operations for the fisca periods then ended and have
been prepared in accordance with GAAP consistently applied, subject (in the case of the interim
statements) to norma year-end audit adjustments and the absence of footnotes.

(ii)  Accuracy of Financid Statements. Neither the Borrower nor any
Subsidiary of the Borrower has any liabilities, contingent or otherwise, or forward or long-term
commitments that are not disclosed in the Statements or in the notes thereto, and except as
disclosed therein there are no unredized or anticipated |osses from any commitments of the
Borrower or any Subsidiary of the Borrower which may cause a Materia Adverse Change.
Since December 31, 2017, no Material Adverse Change has occurred.

6.1.8  Margin Stock. None of the Loan Parties or any Subsidiaries of any
L can Party engages or intends to engage principaly, or as one of its important activities, in the
business of extending credit for the purpose, immediately, incidentally or ultimatey, of
purchasing or carrying margin stock (within the meaning of Regulation U, T or X as
promulgated by the Board of Governors of the Federa Reserve System). No part of the proceeds
of any Loan has been or will be used, immediately, incidentally or ultimatey, to purchase or
cary any margin stock or to extend credit to others for the purpose of purchasing or carrying any
margin stock or which is inconsistent with the provisions of the regulations of the Board of
Governors of the Federd Reserve System.

6.1.9 Full Disdosure. Meither this Agreement nor any other Loan Document,
nor any certificate, statement, agreement or other documents furnished to the Administrative
Agent or any Lender in connection herewith or therewith, contains any untrue statement of a
materia fact or omits to state a material fact necessary in order to make the statements contai ned
herein and therein, in light of the circumstances under which they were made, not misleading.
Other than as disclosed in filings made by the Borrower with the Securities and Exchange
Commission, there s no fact known to any Loan Party which could result in a Materia Adverse
Change.

6.1.10 Taxes Except aswould not result in aMateriad Adverse Change, all

federd, state, loca and other tax returns required to have been filed with respect to each Loan
Party and each Subsidiary of each Loan Party have been filed, and payment or adequate
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provision has been made for the payment of all taxes, fees, assessments and other governmental
charges which have or may become due pursuant to said returns or to assessments received,
except to the extent that such taxes, fees, assessments and other charges are being contested in
good faith by appropriate proceedings diligently conducted and for which such reserves or other
gppropriate provisions, if any, as shal be required by GAAP shall have been made.

6.1.11  Patents, Trademarks, Copyrights, Licenses, Etc. Each Loan Party and
each Subsidiary of each Loan Party owns or possesses all the materia patents, trademarks,
service marks, trade names, copyrights, licenses, registrations, franchises, permits and rights
necessary to own and operate its properties and to carry on its business as presently conducted
and planned to be conducted by such Loan Party or Subsidiary, without known possible, alleged
or actual conflict with the rights of others, except as would not result in aMateria Adverse
Change.

6.1.12 Insurance. The properties of each Loan Party and each of its
Subsidiaries are insured pursuant to policies and other bonds which are valid and in full force
and effect and which provide adequate coverage from reputable and financially sound insurersin
amounts sufficient to insure the assets and risks of each such Loan Party and Subsidiary in
accordance with prudent business practicein the industry of such Loan Parties and Subsidiaries.

6.1.13 Bendgit Arrangement, Pension Plan and Multiemployer Plan
Compliance. Except as would not result in a Materiad Adverse Change:

(i) Each Pension Plan isin compliancein dl materid respects with
the applicable provisions of ERISA, the Code and other federa or state Laws. Each Pension
Plan that isintended to qualify under Section 401(a) of the Code has received from the IRS a
favorable determination or opinion letter, which has not by its terms expired, that such Pension
Plan isso quaified, or such Pension Plan is entitled to rely on an IRS advisory or opinion |etter
with respect to an IRS-approved master and prototype or volume submitter plan, or atimely
application for such a determination or opinion letter is currently being processed by the IRS
with respect thereto; and, to the best knowledge of Borrower, nothing has occurred which would
prevent, or cause the loss of, such qudification. Borrower and each member of the ERISA
Group have made a| required contributions to each Pension Plan subject to Sections 412 or 430
of the Code, and no application for a funding waiver or an extension of any amortization period
pursuant to Sections 412 or 430 of the Code has been made with respect to any Pension Plan.

{ii) NoERISA Event has occurred or is reasongbly expected to
occur; (8) no Pension Flan has any unfunded pension liability (i.e., excess of benefit liabilities
over the current value of that Pension Plan's assels, determined pursuant to the assumptions used
for funding the Pension Plan for the applicable plan year in accordance with Section 430 of the
Code); (b) neither Borrower nor any member of the ERISA Group has incurred, or reasonably
expects to incur, any liability under Title IV of ERISA with respect to any Pension Plan (other
than premiums due and not delinquent under Section 4007 of ERISA); (c) neither Borrower nor
any member of the ERISA Group has incurred, or reasonably expects to incur, any liability (and
no event has occurred which, with the giving of notice under Section 4219 of ERISA, would
result in such liability) under Section 4201 of ERISA, with repect to a Multiemployer Plan; (d)
neither Borrower nor any member of the ERISA Group has received notice pursuant to
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Section 4242(a)(1)(B) of ERISA that a Multiemployer Plan isin reorganization and that
additiona contributions are due to the Multiemployer Plan pursuant to Section 4243 of ERISA,;
and (e) neither Borrower nor any member of the ERISA Group has engaged in a transaction that
could be subject to Sections 4069 or 4212(c) of ERISA.

6.1.14 Environmental Matters. Each Loan Party isand, to the knowledge of
each respective Loan Party, each of its Subsidiariesis and has been in compliance with
applicable Environmental Laws except as would not in the aggregate result in a Material Adverse
Change.

6.1.15 Solvency. On the Closing Date and after giving effect to theinitia
L cans hereunder, the Borrower and its Subsidiaries, on a consolidated basis, are Solvent.

6.1.16 Anti-Terrorism Laws. (i) Mo Covered Entity is a Sanctioned Person,
and (ii) no Covered Entity, either in its own right or through any third party, (g) has any of its
assets in a Sanctioned Country or in the possession, custody or control of a Sanctioned Person in
violation of any Anti-Terrorism Law, (b) does businessin or with, or derives any of itsincome
from investments in or transactions with, any Sanctioned Country or Sanctioned Person in
violation of any Anti-Terrorism Law; or (c) engages in any dedings or transactions prohibited by
any Anti-Terrorism Law.

6.1.17  Senior Debt Status. The Obligations of each Loan Party under this
Agreement, the Notes, the Guaranty Agreement and each of the other Loan Documents to which
it is aparty do rank and will rank at least pari passu in priority of payment with al other
Indebtedness of such Loan Party except | ndebtedness of such Loan Farty to the extent secured by
Permitted Liens. Thereisno Lien upon or with respect to any of the properties or income of any
L oan Party or Subsidiary of any Loan Party which secures indebtedness or other obligations of
any Person except for Permitted Liens.

7. CONDITIONS OF LENDING AND ISSUANCE OF LETTERS OF CREDIT

The obligation of each Lender to make Loans and of the Issuing Lender to issue Letters
of Credit hereunder is subject to the performance by each of the Loan Parties of its Obligations
to be performed hereunder at or prior to the making of any such Loans or issuance of such
Letters of Credit and to the satisfaction of the following further conditions:

7.1 First Loans and Letters of Credit.

7.1.1 Deliveries. On the Closing Date or such later date as the Administrative
Agent may determine in its sole discretion, the Administrative Agent shall have received each of
the following in form and substance reasonably satisfactory to the Administrative Agent:

(i) A certificate of each of the Loan Parties signed by an Authorized
Officer, dated the Closing Date stating that (v) all representations and warranties of the Loan
Parties set forth in this Agreement are true and correct in al materid respects, (w) the Loan
Parties are in compliance with each of the covenants and conditions hereunder, (x) no Event of
Default or Potentia Default exists, (y) no Acquired Business Materid Adverse Effect has
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occurred since December 31, 2017, and (z) no Materia Adverse Change has occurred since
December 31, 2017;

(ii) A certificate dated the Closing Date and signed by the Secretary
or an Assistant Secretary of each of the Loan Parties, certifying as appropriate asto: (a) al action
taken by each Loan Party in connection with this Agreement and the other Loan Documents; (b)
the names of the Authorized Officers authorized to sign the Loan Documents and their true
signatures; and (c) copies of its organizationa documents asin effect on the Closing Date
certified by the appropriate state official where such documents are filed in a state offi ce together
with certificates from the appropriate state officias as to the continued existence and good
standing of each Loan Party in each state where organized and in each jurisdiction where the
falureto be qualified to do business would result in a Materia Adverse Change;

(iii)  This Agreement and each of the other Loan Documents signed
by an Authorized Officer;

{iv) A written opinion of counsel for the Loan Parties;

(v) Evidence that adequate insurance required to be maintained
under this Agresment isin full force and effect, with additiona insured specia endorsements
attached thereto in form and substance reasonably satisfactory to the Administrative Agent and
its counsel naming the Administrative Agent as additional insured;

(vi) A duly completed Compliance Certificate as of the Closing Date,
setting forth pro-forma compliance of the Borrower and its Subsidiaries on a consolidated besis,
after giving effect to the Acquisition and Loans made on the Closing Date (the " Closing Date
Compliance Certificate");

(vii) Evidenceof dl regulatory approvas, licenses and materid
consents required to effectuate the transactions contempl ated hereby and contemplated by the
Acquisition Documents and there shall be an absence of any legd or regulatory prohibitions or
restrictions in connection with the same:

(viii) A Lien search in acceptable scope and with reasonably
acceptable results;

(ix) Proformaprojections for the fisca years 2018 through 2022,
including assumptions used in preparing the forecast financial statements;

(%) Evidence of no environmental liabilities of the Borrower and its
Subsidiaries that would result in a Materia Adverse Change;

(xi) Evidenceof no materia litigation of the Borrower and its
Subsidiaries that would result in a Materia Adverse Change;

(xii}) an executed Certificate of Beneficial Ownership in form and
substance acceptable to the Administrative Agent and each Lender, and such other
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documentation and other information requested in connection with applicable “know your
customer™ and anti-money |aundering rules and regulations, including the USA Patriot Act.

7.1.2  Payment of Fees. The Borrower shall have paid dl fees and expenses
invoiced at least one Business Day prior to the Closing Date as required by this Agresment or
any other Loan Document, including without limitation, fees payable pursuant to the fee letter of
even date herewith between Borrower and the Administrative Agent.

7.2 Each Loan or Letter of Credit. At the time of making any Loans or issuing,
extending or increasing any Letters of Credit and after giving effect to the proposed extensions
of credit: (i) the representations, warranties of the Loan Parties shall then be true and correct in
dl materid respects (except to the extent that such representations and warranties specificaly
refer to an earlier date, in which case they shal betrue and correct in all materia respects as of
such earlier date), (i} no Event of Default or Potential Default shall have occurred and be
continuing, and (iii) the Borrower shall have delivered to the Administrative Agent aduly
executed and completed Loan Request or to the Issuing Lender an application for a Letter of
Credit, as the case may be.

8. COVENANTS

The Loan Parties, jointly and severally, covenant and agree that until Payment In Full, the
L oan Parties shall comply &t al times with the following covenants:

8.1 Affirmative Covenants.

811 Preservation of Existence, Etc. Each Loan Party shall, and shall cause
each of its Subsidiaries to, maintain its legal existence as a corporation, limited partnership or
limited liahility company and its license or qualification and good standing in each jurisdiction in
which its ownership or lease of property or the nature of its business makes such license or
qualification necessary, except as would not reasonably be expected to result in a Materia
Adverse Change.

8.1.2  Payment of Liabilities, Induding Taxes, Etc. Except as would not result
inaMateria Adverse Change and, in the case of liabilities owing in respect of Indebtedness,
except for payments of Indebtedness, the non-payment of which would not result in an Event of
Default, each Loan Party shall, and shall cause each of its Subsidiaries to, duly pay and discharge
al ligbilities to which it is subject or which are asserted against it, promptly as and when the
same shall become due and payable, including al taxes, assessments and governmental charges
upon it or any of its properties, assets, income or profits, prior to the date on which pendties
attach thereto, except to the extent that such liabilities, induding taxes, assessments or charges,
are being contested in good faith and by eppropriate and lawful proceedings diligently conducted
and for which such reserve or other appropriate provisions, if any, as shdl be required by GAAP
shal have been made.

81.3  Maintenance of Insurance. Each Loan Party shall, and shall cause each
of its Subsidiaries to, insure its properties and assets against |oss or damage by fire and such
other insurable hazards as such assets are commonly insured (including fire, extended coverage,
property damage, workers' compensati on, public liability and business interruption insurance)
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and against other risks (including errors and omissions) in such amounts as similar properties and
assets are insured by prudent companies in similar circumstances carrying on similar businesses,
and with reputable and financialy sound insurers, including self-insurance to the extent
customary.

814 Maintenance of Properties and Leases. Each Loan Party shall, and shall
cause each of its Subsidiaries to, maintain in good repair, working order and condition (ordinary
wear and tear excepted) in accordance with the genera practice of other businesses of similar
character and size, dl of those properties useful or necessary to its business, and from time to
time, such Loan Party will make or cause to be made al appropriate repairs, renewa s or
replacements thereof, except where the failure to do so would not reasonably be expected to
result in a Materia Adverse Change.

815  Vistation Rights. Each Loan Party shall, and shall cause each of its
Subsidiaries to, permit any of the officers or authorized employees or representatives of the
Administrative Agent or any of the Lenders to visit and inspect any of its properties and to
examine and make excerpts from its books and records and discuss its business affairs, finances
and accounts with its officers, al in such detail and at such times and as often as any of the
Lenders may reasonably request, provided that each Lender shdl provide the Borrower and the
Admini strative Agent with reasonable notice prior to any visit or inspection and provided further
that, absent the existence of any Event of Default, such rights shall not be exercised more often
than once during any calendar year. Inthe event any Lender desires to conduct an audit of any
L can Party, such Lender shal make a reasonable effort to conduct such audit contemporaneousl y
with any audit to be performed by the Administrative Agent.

816 Keeping of Records and Books of Account. The Borrower shall, and
shall cause each Subsidiary of the Borrower to, maintain and keep proper books of record and
account which enable the Borrower and its Subsidiaries to issuefinancid statementsin
accordance with GAAP and as otherwise required by gpplicable Laws of any Official Body
having jurisdiction over the Borrower or any Subsidiary of the Borrower, and in which full, true
and correct entries shall be made in all materia respects of dl its dealings and business and
financia affairs.

8.1.7  Compliance with Laws: Use of Proceeds. Each Loan Party shdl, and
shall cause each of its Subsidiaries to, comply with all applicable Laws, induding 4l
Environmental Laws, in al respects; provided that it shall not be deemed to be a violation of this
Section 8.1.7 if any failure to do so would not result in a Materia Adverse Change. The Loan
Parties will use the Letters of Credit and the proceeds of the L oans only in accordance with
Section 2.8 [Use of Proceeds] and as permitted by applicable Law.

818 Anti-Terrorism Laws, Internationa Trade Compliance. (a) No Covered
Entity will become a Sanctioned Person, (b) no Covered Entity, either in its own right or through
any third party, will (A) have any of its assets in a Sanctioned Country or in the possession,
custody or control of a Sanctioned Person in violation of any Anti-Terrorism Law; (B) do
business in or with, or derive any of its income from investments in or transactions with, any
Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law; (C) engagein
any dedings or transactions prohibited by any Anti-Terrorism Law or (D) use the Loans to fund
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any operations in, finance any investments or activitiesin, or, make any paymentsto, a
Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law, (c) the funds
used to repay the Obligations will not be derived from any unlawful activity, (d) each Covered
Entity shall comply with al Anti-Terrorism Laws, and () the Borrower shall promptly notify
the Agent in writing upon the occurrence of a Reportable Compliance Event.

819  Kespwel. Each Qudified ECP Loan Party jointly and severdly
(together with each other Qualified ECP Loan Party) hereby absolutely unconditionally and
irrevocably (a) guarantees the prompt payment and performance of al Swap Obligations owing
by each Non-Qualifying Party (it being understood and agreed that this guarantee is a guaranty
of payment and not of collection), and (b) undertakes to provide such funds or other support as
may be needed from time to time by any Non-Qualifying Party to honor al of such
Non-Qudifying Party's obligations under this Agresment or any other Loan Document in respect
of Swap Obligations (provided, however, that each Qualified ECP Loan Party shal only belidble
under this Section 8.1.9 for the maximum amount of such ligbility that can be hereby incurred
without rendering its obligations under this Section 8.1.9, or otherwise under this Agreement or
any other Loan Document, voidable under applicable law, including applicable law rdating to
fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations
of each Qudified ECP Loan Party under this Section 8.1.9 shall remain in full force and effect
until payment in full of the Obligations and termination of this Agresment and the other Loan
Documents, Each Qualified ECP Loan Party intends that this Section 8.1.9 constitute, and this
Section 8.1.9 shall be deemed to conslitute, a guarantee of the obligations of, and a "keepwell,
support, or other agreement” for the benefit of each other Loan Party for all purposes of
Section 1a(18(A)(v)(11) of the CEA.

8.1.10 Additiona Guarantors. At the Borrower's expense, subject to the
limitations and exceptions of this Agreement, the Loan Parties shal cause each whol ly-owned
Domestic Subsidiary (other than an Excluded Subsidiary) to: promptly execute and deliver to the
Admi ni strative Agent (a) a Guarantor Joinder pursuant to which it shal join as a Guarantor to
each of the documents to which the Guarantors are parties (provided that if the Guaranty
Agreement isnot aready in place, such Subsidiary shall also deliver the Guaranty Agreement)
and (b) if reasonably requested by the Administrative Agent, documents in the forms described
indauses (i), (i), {iv), (viii) and (xvii) of Section 7.1 [First Loans and Letters of Credit]
modified as appropriate to relate to such Subsidiary.

8.1.11  Certificate of Beneficial Ownership and Other Additiona Information.
Each Loan Party shdl provide to the Administrative Agent and the Lenders: (i) confirmation of

the accuracy of the information set forth in the maost recent Certificate of Beneficial Ownership
provided to the Administrative Agent and Lenders, (ii) a new Certificate of Beneficial
Ownership, in form and substance acceptable to Administrative Agent and each Lenders, when
the individua(s) to be identified as a Beneficid Owner have changed, and (iii) such other
information and documentation as may reasonably be requested by Administrative Agent or any
Lender from time to time for purposes of compliance by Administrative Agent or such Lender
with applicable laws (including without limitation the USA Patriot Act and other “know your
customer”™ and anti-money laundering rules and regulations), and any policy or procedure
implemented by the Administrative Agent or such Lender to comply therewith.
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8.2 Megative Covenants.

821 Indebtedness. Each of the Loan Parties shall not, and shall not permit
any of its Subsidiaries to, at any time create, incur, assume or suffer to exist any Indebtedness,
except:

(i) Indebtedness under the Loan Documents;

(i)  Existing Indebtedness as set forth on Schedule 8.2.1 (indluding
any Permitted Refinancing thereof);

(iii)  Indebtedness incurred with respect to Purchase Money Security
Interests and capitaized leases as and to the extent permitted pursuant to clause (viii) of the
definition of Permitted Liens;

(iv)  Indebtedness owing to the Borrower or any of its Subsidiaries to
the extent constituting an Investment permitted under Section 8.2.4 [Loans and Investments];

(v)  Any (i) Lender Provided Interest Rate Hedge, (ii) Lender
Provided Foreign Currency Hedge, (iii) other Interest Rate Hedge or Foreign Currency Hedge or
(iv) Indebtedness under any Financia Service Product; provided however, the Loan Parties and
their Subsidiaries shall enter into an Interest Rate Hedge or Foreign Currency Hedge only for
hedging (rather than speculative) purposss;

(vi) Guarantees by the Borrower or any of its Subsidiaries in respect
of Indebtedness of the Borrower or any of its Subsidiaries otherwise permitted hereunder;

(vii) Indebtedness assumed in connection with any Permitted
Acquisitions; provided that (i) such Indebtedness is not incurred in contemnpl ation of such
Permitted Acquisition and (ii) after giving effect thereto, on a pro forma basis, the Borrower
would be in compliance with Section 8.2.14 [Maximum Consolidated Leverage Ratio] as of the
last day of the immediately preceding fisca quarter for which financial statements have been
delivered pursuant to Section 8.3.1 [Quarterly Financial Statements] or Section 8.3.2 [Annual
Financial Statements];

{viii) Indebtedness representing deferred compensation to employess
of the Borrower or any of its Subsidiaries incurred in the ordinary course of business;

(ix) Indebtedness incurred by the Borrower or any of its Subsidiaries
in a Permitted Acquisition, any other Investment expressly permitted hereunder or any
Disposition, in any such case soldy constituting indemnification obligations or obligationsin
respect of purchase price or other similar adjustments;

(x) obligationsin respect of performance, bid, stay, custom, apped
and surety bonds and other obligations of a like nature and performance and compl elion
guarantess and similar obligations provided by the Borrower or any of its Subsidiaries;




(xi) Indebtedness secured by Liens as and to the extent permitted
pursuant to clause (x) of the definition of Permitted Liens; and

(xii) other unsecured Indebtedness in an aggregate amount not to
exceed the greater of $150,000,000 or ten percent (10%) of Consolidated Total Assats.

8.22  Liens: Lien Covenants. Each of the Loan Parties shal not, and shall not
permit any of its Subsidiaries to, at any time create, incur, assume or suffer to exist any Lien on
any of its property or assets, tangible or intangible, now owned or hereafter acquired, except
Permitted Liens.

823  [Reserved].

824 Loans and Investments. Each of the Loan Parties shall not, and shall not
permit any of its Subsidiariesto, at any time make or suffer to remain outstanding any
Investment, except:

(i)  Investments existing on the Closing Date by the Borrower or any
of its Subsidiaries in the Borrower or any Subsidiary of the Borrower and any modification,
exchange in kind, renewal or extension thereof; provided that the amount of the origina
Investment is not increased except by the terms of such Investment or as otherwise permitted
under this Section 8.2.4;

(ii)  trade credit extended on usua and customary termsin the
ordinary course of busi ness;

(iii) advancesto employees to meet expenses incurred by such
amployess in the ordinary course of business;

(iv) Permitted Investments;

(v}  Investments(a) by any Loan Party in other Loan Parties, (b) by
any Subsidiary that is not a Loan Party in any other Subsidiary that is not a Loan Party and (c) by
any Loan Party in any Subsidiary that is not a Loan Party and in any Joint Venturein an
aggregate amount, together with the aggregate amount of Investments outstanding at any time
under Section 8.2.4(xii), not to exceed a any time outstanding the greater of $150,000,000 and
10% of Consolidated Total A ssels;

(vi) Interest Rate Hedges and Foreign Currency Hedges, in each case,
entered into for hedging (rather than speculative) purposes;

(vii) Investments held by a Subsidiary of the Borrower acquired after
the Closing Date or of a Person merged with or into the Borrower or any of its Subsidiaries after
the Closing Date to the extent that such Investments were not made in contemplation of or in
connection with such acquisition, merger or consolidation and were in existence on the date of
such acquisition, merger or consolidation and so long as none of the Loan Parties or any of their
Subsidiaries (other than any Persons so acquired) has any liability or other abligation with
respect to such Investments;
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(viii) Investmentsin the ordinary course of business consisting of
Article 3 endorsements for collection or deposit and Article 4 customary trade arrangements with
customers consistent with past practices;

(ix) Promissory notes and other non-cash consideration received in
connection with Dispositions permitted by Section 8.2.6;

(x)  Investments (including debt obligations and Equity Interests)
rece ved in connection with the bankruptcy or reorganization of suppliers and customersor in
settlement of delinquent obligations of, or other disputes with, customers and suppliers arising
intheordinary course of business or upon the foreclosure with respect to any secured
Investment or other transfer of title with respect to any secured Investment;

(xi) Guarantees by the Borrower or any of its Subsidiaries of leases
{other than capitdized leases) or of other obligations of the Borrower or any of its Subsidiaries
otherwise permitted hereunder that do not constitute Indebtedness, in each case entered into in
the ordinary course of business;

(xii) Investments at any time outstanding that, together with any
Investments outstanding at any time under Section 8.2.4(v)(c), do not exceed the greater of
$150,000,000 or ten percent (10%) of Consolidated Total Assets;

(xiii) the Loan Parties may consummate the Acquisition and any Loan
Party or any of its Subsidiaries may acquire, whether by purchase or by merger, (A) dl or
substantialy al of the ownership interests of another Person or (B) al or substantialy al of the
assets of another Person or of abusiness or division of another Person (each a "Permitted
Acquisition™), provided that each of the following requirements is met:

(a) if alLoan Party is acquiring the ownership interestsin
such Person, such Person (unless an Excluded Subsidiary) shal comply with Section 8.1.10
[Additional Guarantors);

(b) the board of directors or other equivalent governing body
of such Person shal have approved such Permitted Acquisition;

(c) the business acquired, or the business conducted by the
Person whose ownership interests are being acquired, as applicable, shal be similar or
complimentary to one or more line or lines of business or operations conducted by the Loan
Parties or any of their respective Subsidiaries and shall comply with Section 8.2.9 [Continuation
of or Change in Business);

(d) no Potential Default or Event of Default shall exist
immediately prior to and after giving effect to such Permitted Acquisition;

(e) if the Consideration in connection with any such
Permitted Aoquisition excesds 550,000,000, the Borrower shall certify that the representations
and warranties contained in Article 6 shall be true and correct in al material respects as of the
date of such Permitted Acquisition (except representati ons and warranties which expressly relate
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solely to an earlier date or time) and that it shal be in compliance with the covenants contai ned
in Article 8 after giving effect to such Permitted Acquisition (including in such computation
Indebtedness or other liabilities assumed or incurred in connection with such Permitted
Acquisition but excluding (except as st forth in the definition of Consolidated EBITDA) income
earned or expenses incurred by the Person, business or assets to be acquired prior to the date of
such Permitted Acquisition) by delivering at least five (5) Business Days prior to such Permitted
Acquisition a certificate in the form of Exhibit 8.2.4 evidencing such compliance; and

(f) the Loan Parties shall deliver to the Administrative
Agent at least five (5) Business Days before such Permitted Acquisition copies of any
agresments entered into or proposed to be entered into by such Loan Parties or any of its
Subsidiaries in connection with such Permitted Acquisition, and shall ddiver to the
Administrative Agent such other information about such Person or its assets as any Lender may
reasonably require.

825 Liquidations, Mergers, Consolidations. Each of the Loan Parties shal
nat, and shal not permit any of its Subsidiaries to, dissolve, liquidate or wind-up its affairs, or
become a party to any merger or consolidation; provided that

(i) any Loan Party other than the Borrower may consolidate or
merge into another Loan Party;

(i)  any Subsidiary which isnot a Loan Party may merge with and
into the Borrower or any other Subsidiary of the Borrower;

{iii) any Subsidiary of the Borrower (other than a Loan Party) may
liquidate, dissolve or wind-up its affairsif the Borrower determines that such action isin the best
interests of the Borrower and is not materialy disadvantageous to the Lenders; and

{iv) any Subsidiary of the Borrower may merge or consolidate with
any other Person in connection with any transaction permitted under Section 8.2.4 [Loans and
Investments] or Section 8.2.6 [Disposition of Assets or Subsidiaries].

826  Dispositions of Assetsor Subsidiaries. Each of the Loan Parties shall
not, and shal not permit any of its Subsidiaries to, sell, convey, assign, |ease, abandon or
otherwise transfer or digpose of (each, a"Digposition”) voluntarily or involuntarily, any of its
properties or assets, tangible or intangible (including sale, assignment, discount or other
disposition of accounts, contract rights, chattel paper, equipment or generd intangibles with or
without recourse or of Capitd Stock of a Subsidiary of such Loan Party and with respect to any
Subsidiary of the Borrower, the issuance of Capital Stock of such Subsidiary, but excluding any
issuance of Capital Stock by the Borrower), except:

(i) Dispositions involving the sde of inventory in the ordinary
course of business;

(i)  Dispositions of assets in the ordinary course of business which
are no longer necessary or required in the conduct of such Loan Party's or such Subsidiary's
business;
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(iii)  Dispositions constituting Investments permitted under
Section 8.2.4 [Loans and Investments] and Dispositions permitted under clauses (i) through (iii)
of Section 8.2.5 [Liquidations, Mergers Consolidations];

(iv) Disgpositions of assets in the ordinary course of businesswhich
are replaced by substitute assets acquired or leased;

(v)  Dispositions of Permitted Investments;
(vi) Dispositionsin connection with Casualty Events;

(vii) theunwinding of Interest Rate Hedges and Foreign Currency
Hedges;

(viii) leases, subleases, licenses or sublicenses entered into the
ordinary course of business, in each case, which do not materialy interfere with the business of
the Borrower and its Subsidiaries; or

{(ix) any other Disposition, so long as the after-tax proceeds (as
reasonably estimated by the Borrower) are reinvested.

827  Affiliate Transactions. Each of the Loan Parties shal not, and shall not
permit any of its Subsidiaries to, enter into or carry out any transaction with any Affiliate of any
Loan Party (including purchasing property or services from or selling property or servicesto any
Affiliate of any Loan Party or other Person), except the following:

(i)  any transaction anong the Loan Parties or any of their respective
Subsidiaries or any entity that becomes a Subsidiary as a result of such transaction, in each case,
to the extent not otherwise prohibited by this Agreement;

(ii)  any transaction that is not otherwise prohibited by this
Agreement, is entered into in the ordinary course of business upon fair and reasonable arm's-
length terms and conditions; and

{iii) payment by the Borrower or any Subsidiary of the Borrower of
customary fees and compensation and reasonable out-of -pocket costs to, and indemnities
provided on behalf of, directors, officers and employees of the Borrower and its Subsidiaries.

828 [Reserved.
829 Continuation of or Changein Business. Each of the Loan Parties shall

not, and shall not permit any of its Subsidiariesto, engage in any materia line of business other
than substantialy as conducted and operated by such Loan Party or Subsidiary during the present
fiscal year and any business or other activities that are reasonably similar, ancillary, incidental,

complementary or related thereto or a reasonable extension or expansion thereof.
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8210 Fisca Year. The Borrower shall not, and shall not permit any
Subsidiary of the Borrower to, change its fiscal year from the twelve-maonth period beginning
January 1 and ending December 31.

8211 Resarved.
8212 Reserved.

8213 Limitation on Negative Pledges. Each of the Loan Parties shall not, and
shdl not permit any Subsidiary, to enter into or suffer to exist or become effective any agreement
that prohibits or limits the ability of such Loan Party or any of its Subsidiaries to create, incur,
assume or suffer to exist any Lien upon any of its property or revenues, whether now owned or
hereafter acquired, to secure the Obligations, cther than (a) this Agreement and the other Loan
Documents (b) with respect to a Subsidiary imposad pursuant to an agreement that has been
entered into in connection with a disposition of assets permitted under this Agreement of al or
substantialy &l of the equity interests or assets of such Subsidiary, (c) any agreements governing
any purchase money Liens or capital |ease obligations otherwise permitted hereby (in which
case, any prohibition or limitation shall only be effective against the assets financed thereby), (d)
customary provisions restricting assignment of any licensing agreement (in which a Loan Party
or its Subsidiaries are the licenses) with respect to a contract entered into by a Loan Party or its
Subsidiaries in the ordinary course of business, (e) customary provisions restricting subletting,
sublicensing or assignment of any intellectua property license or any lease governing any
leasehold interests of a Loan Party and its Subsidiaries, (f) any agresments that are binding on a
Person that becomes a Subsidiary of the Borrower (in which case, any prohibition or limitation
shall only be effective against the assets financed thereby), and (g) customary restrictions that
arise in connection with any Permitted Lien (in which case, any prohibition or limitation shall
only be effective against the assets financed thereby).

8214 Maximum Consolidated L everage Ratio. The Loan Parties shall not
permit the Consolidated Leverage Ratio of the Borrower and its Subsidiaries, calculated as of the
end of each fisca quarter (commencing with the fiscal quarter ending September 30, 2018), to
exceed 3.0to 1.0

8215 Minimum Consolidated Interest Coverage Ratio. The Loan Parties shall
not permit the Consolidated Interest Coverage Ratio of the Borrower and its Subsidiaries,
caculated as of the end of each fiscd quarter for thefour (4) fisca quarters then ended
(commencing with the fisca quarter ending September 30, 2018), to belessthan 4.0 to 1.0.

8.3 Reporting Requirements. The Loan Parties will furnish or cause to be furnished
to the Administrative Agent and each of the Lenders:

831  Quarterly Financia Statements. Within 45 days after the end of each of
the first three quarterly periods of each fiscal year of the Borrower, the unaudited consolidated
balance sheet of the Borrower and its consolidated Subsidiaries as at the end of such quarter and
the related unaudited consolidated statements of income and of cash flows for such quarter and
the portion of the fiscal year through the end of such quarter, setting forth in each casein
comparative form the figures for the previous year, certified by the Chief Executive Officer,
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President or Chief Financia Officer of the Borrower (subject to normal year-end audit
adjustments) as having been prepared in accordance with GAARP, consistently spplied and setting
forth in comparative form the respective financia statements for the corresponding date and
period in the previous fiscal year,

832 Annua Financial Statements. Within 90 days after the end of each
fiscal year of the Borrower, a copy of the audited consolidated bal ance sheet of the Borrower and
its consolidated Subsidiaries as at the end of such year and the rel ated audited consolidated
staterments of income and of cash flows for such year, setting forth in each case in comparative
form the figures for the previous year, reported on without a "going concern” or like qualification
or exception, or qualification arising out of the scope of the audit, by Ernst & Young LLP or
other independent certified public accountants of nationally recognized standing.

833  Certificate of the Borrower. Concurrently with thefinancial statements
of the Borrower furnished to the Administrative Agent and to the Lenders pursuant to
Sections 8.3.1 [Quarterly Financial Statements] and 8.3.2 [Annua Financia Statements], a
certificate (each a" Compliance Certificate") of the Borrower signed by the Chief Executive
Officer, President or Chief Financial Officer of the Borrower, in the form of Exhibit 8.3.3.

8.3.4 Maotices.

8.34.1 Default. Promptly after any officer of any Loan Party
has learned of the occurrence of an Event of Default or Potentid Default, a certificate signed by
an Authorized Officer setting forth the detals of such Event of Default or Potential Default and
the action which such Loan Party proposes to take with respect thereto.

8.34.2 Litigation. Promptly after the commencement thereof,
notice of all actions, suits, proceedings or investigations before or by any Officia Body or any
other Person against any Loan Party or Subsidiary of any Loan Party which would resultina
Material Adverse Change.

8343 Reserved.

8.3.4.4 Erroneous Financial Information. Promptly in the event
that the Borrower or its accountants conclude or advise that any previously issued financia
statement or audit report should no longer be relied upon or that disclosure should be made or
action should be taken to prevent future rdiance, notice in writing setting forth the details thereof
and the action which the Borrower proposes to take with respect thereto.

8.34.5 ERISA Event. Promptly upon the ocourrence of any
ERISA Event which would constitute a Materia Adverse Change, notice in writing setting forth
the details thereof and the action which the Borrower proposes to take with respect thereto.

8346 Other Reports. Promptly upon their becoming available
to the Borrower:
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(i) Annual Budget. The annua budget and any forecasts or
projections of the Borrower, to be supplied not | ater than thirty (30) days after commencement of
the fiscal year to which any of the foregoing may be applicable,

(ii})  Management Letters. Any reports including management letters
submitted to the Borrower by independent accountants in connection with any annud, interim or
specid audit,

(iii) SEC Reports; Shareholder Communications. Reports, including
Forms 10-K, 10-Q and 8-K, registration statements and prospectuses and other shareholder
communications, filed by the Borrower with the Securities and Exchange Commission, and

{iv) Other Information. Such other reports and information as any of
the Lenders may from time to time reasonabl y request.

835  Ddivery. Information required to be ddivered pursuant to Article 8
shal be deemed to have been delivered to the Lenders on the date on which such information has
been posted on the Borrower's website on the Internet at www.gentex.com or is available on the
website of the SEC at www.sec.gov (to the extent such information has been posted or is
available as described in such notice). Information required to be delivered pursuant to Article 8
may & so be delivered by €ectronic communication pursuant to procedures approved by the
Administrative Agent pursuant to Section 11.5.2 [Electronic Communications)].

9 DEFAULT

9.1 Events of Default. An Event of Default shall mean the occurrence or existence of
any one or more of the following events or conditions (whatever the reason therefor and whether
voluntary, involuntary or effected by operation of Law):

911  Payments Under Loan Documents. The Borrower shall fail to pay any
principa of any Loan (including scheduled installments, mandatory prepayments or the payment
due at maturity), Reimbursement Obligation or Letter of Credit or Obligation or any interest on
any Loan, Reimbursement Obligation or Letter of Credit Obligation or any other amount owing
hereunder or under the other Loan Documents on the date on which such principa becomes due
in accordance with the terms hereof or thereof and, in the case of interest or any other amount,
within three (3) Business Days of such interest or other amount becoming due in accordance
with the terms hereof or thereof;

9.1.2  Breach of Warranty. Any representation or warranty made a any time
by any of the Loan Parties herein or by any of the Loan Parties in any other Loan Document, or
in any certificate, other instrument or statement furnished pursuant to the provisions hereof or
therecf, shall prove to have been false or misleading in any materid respect as of thetime it was
made or furnished;

913  Reserved.

914 Breach of Negative Covenants, Anti-Terrorism Laws or Notice of
Default. Any of the Loan Parties shall default in the observance or performance of any covenant

73




contained in Section 8.1.8 [Anti-Terrorism Laws; Internationa Trade Law Compliance],
Section 8.2 [Megative Covenants] or Section 8.3.4.1 [Default];

915  Breach of Other Covenants. Any of the Loan Parties shall defauit in the
obsaervance or performance of any other covenant, condition or provision hereof or of any other
L oan Document and such default shall continue unremedied for a period of thirty (30) days from
receipt of notice to the defaulting party by the Administrative Agent;

9.1.6 Defaults in Other Agreements or Indebtedness. A default or event of
default shall occur (after giving effect to the cure periods, if any, applicable thereto) at any time
under the terms of any other agreement involving borrowed money or the extension of credit or
any other Indebtedness under which any Loan Party or Subsidiary of any Loan Party may be
obligated as a borrower or guarantor in excess of $35,000,000 in the aggregate, and such default
or event of default consists of the failure to pay (beyond any period of grace permitted with
respect thereto) any Indebtedness when due (whether at stated maturity, by acceleration or
otherwise) or if such default or event of default permits or causes the acceleration of any
Indebtedness or the termination of any commitment to lend;

917  Final Judgments or Orders. Any fina judgments or orders for the
payment of money in excess of $35,000,000 in the aggregate (excluding liabilities to the extent
pad or covered by insurance as to which the rdevant insurance company has not disputed
coverage) shall be entered against any Loan Party by a court having jurisdiction in the premises,
which judgment is not discharged, vacated, bonded or stayed pending appea within a period of
thirty (30) days from the date of entry;

918  Loan Document Unenforcesble. Any of the Loan Documents shall
cease to belegd, vaid and binding agreements enforcesble against the party executing the same
or such party's successors and assigns (as permitted under the Loan Documents) in accordance
with the respective terms thereof or shall in any way be terminated (except in accordance with its
terms) or become or be declared ineffective or inoperative or shal in any way be challenged or
contested or cease to give or provide the respective Liens, security interests, rights, titles,
interests, remedies, powers or privileges intended to be created thereby;

919 Events Relating to Benefit Arrangements, Pension Plans and
Multiemployer Plans. (i) An ERISA Event occurs with respect to a Pension Flan which has
resulted or could reasonably be expected to result in liability of any member of the ERISA Group
under Title IV of ERISA in an aggregate amount which could reasonably be expected to result in
aMaterid Adverse Change, or (ii) any member of the ERISA Group fails to pay when, asa
matter of law, due, after the expiration of any applicable grace period, any installment payment
with respect to its assessed (whether or not review and appeal is pending) withdrawd liability
under Section 4201 of ERISA under a Multiemployer Plan, where the failure to make such
payment of the aggregate amount of unamortized withdrawal liability has resulted or could
regsonably be expected to result in a Materid Adverse Change;

9.1.10 Changeof Control. A Change of Control shal occur; or
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91.11 Reief Proceedings. (i) A Relief Proceeding shall have been instituted
against any Loan Party and such Relief Proceeding shall remain undismissed or unstayed and in
effect for a period of sixty (60) consecutive days or such court shall enter a decree or order
granting any of the relief sought in such Relief Proceeding, (ii) any Loan Party institutes, or takes
any action in furtherance of, a Relief Proceeding, or (iii) any Loan Party admitsin writing its
inability to pay its debts as they mature.

9.2  Consequences of Event of Default.

9.21 Events of Default Other Than Bankruptcy, Insolvency or
Reorganization Proceedings. |f an Event of Default specified under Sections 9.1.1 through
9.1.10 shall occur and be continuing, the Lenders and the Administrative Agent shall be under no
further obligation to make Loans and the Issuing Lender shall be under no obligation to issue
Letters of Credit and the Administrative Agent may, and upon the request of the Required
Lenders, shall (i) by written notice to the Borrower, declare the unpaid principa amount of the
Motes then outstanding and all interest accrued thereon, any unpaid fees and al other
Indebtedness of the Borrower to the Lenders hereunder and thereunder to be forthwith due and
payable, and the same shall thereupon become and be immediately due and payable to the
Administrative Agent for the benefit of each Lender without presentment, demand, protest or any
other notice of any kind, al of which are hereby expressly waived, and (ii) require the Borrower
to, and the Borrower shal thereupon, deposit in a non-interest-bearing account with the
Administrative Agent, as cash collateral for its Obligations under the Loan Documents, an
amount equd to the maximum amount currently or at any time thereafter avallable to be drawn
on al outstanding Letters of Credit, and the Borrower hereby pledges to the Administrative
Agent and the Lenders, and grants to the Administrative Agent and the Lenders a security
interest in, al such cash as security for such Obligations, and

922  Bankruptcy, Insolvency or Reorganization Proceedings. If an Event of
Default specified under Section 9.1.11 [Relief Proceedings] shall occur and be continuing, the
Lenders shall be under no further obligations to make Loans hereunder and the Issuing Lender
shal be under no obligation to issue Letters of Credit and the unpaid principal amount of the
L oans then outstanding and al interest accrued thereon, any unpaid fees and al other
Indebtedness of the Borrower to the Lenders hereunder and thereunder shall be immediatdy due
and payable, without presentment, demand, protest or notice of any kind, dl of which are hereby
expressly waived; and

923 Set-off. If an Event of Default shall have occurred and be continuing,
each Lender, the |ssuing Lender, and each of their respective Affiliates and any participant of
such Lender or Affiliate which has agreed in writing to be bound by the provisions of Section 5.3
[Sharing of Payments by Lenders] is hereby authorized at any time and from time to time after
obtaining the prior written consent of the Administrative Agent, to the fullest extent permitted by
gpplicable Law, to set off and apply any and dl deposits (general or specia, time or demand,
provisiona or final, in whatever currency) at any time held and other obligations (in whatever
currency) a any time owing by such Lender, the Issuing Lender or any such Affiliate or
participant to or for the credit or the account of any Loan Party against any and dl of the
Obligations of such Loan Party now or hereafter existing under this Agresment or any other
Loan Document to such Lender, the Issuing Lender, Affiliate or participant, irrespective of
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whether or not such Lender, Issuing Lender, Affiliate or participant shal have made any demand
under this Agreement or any other Loan Document and although such Obligations of the
Borrower or such Loan Party may be contingent or unmatured or are owed to a branch or office
of such Lender or the Issuing Lender different from the branch or office holding such deposit or
obligated on such Indebtedness. Therights of each Lender, the | ssuing Lender and their
respective Affiliates and participants under this Section arein addition to other rights and
remedies (including other rights of setoff) that such Lender, the |ssuing Lender or their
respective Affiliates and participants may have. Each Lender and the Issuing Lender agressto
notify the Borrower and the Administrative Agent promptly after any such setoff and
gpplication; provided that the failure to give such notice shal not affect the vaidity of such
setoff and application. The provisions of this Section 9.2.3 are soldy for the benefit of the
Lenders and the Issuing Lender (and their Affiliates and participants), and neither the Borrower
nor any other Loan Party shall have rights as a third party beneficiary of any of such provisions;
and

924  Application of Proceeds. From and after the date on which the
Administrative Agent has taken any action pursuant to this Section 9.2 and until Payment in Full,
any and all proceeds received by the Administrative Agent from any sale or other digposition of
any assets of any Loan Party after entry of judgment, or any part thereof, or the exercise of any
other remedy by the Administrative Agent, shal be applied asfollows:

(i) First, to payment of that portion of the Obligations constituting
fees, indemnities, expenses and other amounts, including attorney fees, payable to the
Administrative Agent in its capacity as such, the | ssuing Lender in its capacity as such and the
Swing Loan Lender in its capacity as such, ratably among the Administrative Agent, the Issuing
Lender and Swing L oan Lender in proportion to the respective amounts described in this clause
First payable to them;

(i)  Second, to payment of that portion of the Obligations
constituting fees, indemnities and other amounts (other than princpa and interest) payable to the
Lenders under the Loan Documents, including attorney fees, ratably among the Lendersin
proportion to the respective amounts described in this clause Second payable to them;

(i) Third, to payment of that portion of the Obligations congtituting
accrued and unpaid interest on the Loans and Reimbursement Obligations, ratably among the
Lenders in proportion to the respective amounts described in this clause Third payable to them;

(iv)  Fourth, to payment of that portion of the Obligations conglituting
unpaid principal of the Loans, Reimbursement Obligations and payment obligations then owing
under Lender Provided Interest Rate Hedges, Lender Provided Foreign Currency Hedges, and
Other Lender Provided Financial Service Products, ratably among the Lenders, the Issuing
Lender, and the Lenders or Affiliates of Lenders which provide Lender Provided Interest Rate
Hedges, Lender Provided Foreign Currency Hedges and Other Lender Provided Financia
Service Products, in proportion to the respective amounts described in this d ause Fourth held by
them:;
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(v) Fifth, to the Administrative Agent for the account of the Issuing
Lender, to cash collateralize any undrawn amounts under outstanding Letters of Credit; and

(vi) Last, thebaance, if any. to the Loan Parties or as required by
Law.

Notwithstanding anything to the contrary in this Section 9.2.4, no Swap Obligations of any Non-
Qudifying Party shal be paid with amounts received from such Non-Qualifying Party under its
Guaranty Agreement (including sums received as a result of the exercise of remedies with
respect to such Guaranty Agreement) or from the proceeds of such Non-Qualifying Party's
collaterd for the Obligations (if any) if such Swap Obligations would constitute Excdluded Hedge
Liabilities; provided, however, that to the extent possible appropriate adjustments shdl be made
with respect to payments and/or the proceeds of collatera for the Obligations (if any) from other
L oan Parties that are Eligible Contract Participants with respect to such Swap Obligationsto
preserve the dlocation to Obligations otherwise set forth above in this Section 9.2.4.

10. THEADMINISTRATIVE AGENT

10.1  Appointment and Authority. Each of the Lenders and the |ssuing Lender hereby
irrevocably appoints PNC to act on its behalf as the Administrative Agent hereunder and under
the other Loan Documents and authorizes the Administrative Agent to take such actions on its
behalf and to exercise such powers as are delegated to the Administrative Agent by the terms
hereof or thereof, together with such actions and powers as are reasonably incidenta thereto.
The provisions of this Article 10 are solely for the benefit of the Administrative Agent, the
Lenders and the Issuing Lender, and neither the Barrower nor any other Loan Party shall have
rights as a third party beneficiary of any of such provisions.

10.2 Rightsasalender. The Person serving as the Administrative Agent hereunder
shall have the same rights and powersin its capacity as a Lender as any other Lender and may
exercise the same as though it were not the Administrative Agent and theterm "Lender” or
"Lenders" shall, unless otherwise expressly indicated or unless the context otherwi se requires,
include the Person serving as the Administrative Agent hereunder initsindividua capacity.
Such Person and its Affiliates may accept deposits from, lend money to, act as the financia
advisor or in any other advisory capacity for and generally engage in any kind of business with
the Borrower or any Subsidiary or other Affiliate thereof asif such Person were not the
Admi ni strative Agent hereunder and without any duty to account therefor to the Lenders.

10.3  Exculpatory Provisions. The Administrative Agent shall not have any duties or
obligations except those expressly set forth herein and in the other Loan Documents. Without
limiting the generdity of the foregoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or other implied
duties, regardless of whether a Potentid Default or Event of Default has occurred and is
continuing;

(b) shall not have any duty to take any discretionary action
or exercise any discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Loan Documents that the Administrative Agent is required

7T




to exercise as directed in writing by the Required Lenders (or such other number or percentage of
the Lenders as shall be expressly provided for herein or in the other Loan Documents); provided
that the Administrative Agent shall not be required to take any action that, inits opinion or the
opinion of its counsd, may expose the Administrative Agent to liability or that is contrary to any
Loan Document or applicable Law; and

(c) shall not, except as expressly set forth herein and in the
other Loan Documents, have any duty to disclose, and shall not be liable for the failure to
disclose, any information relating to the Borrower or any of its Affiliates that is communicated to
or obtained by the Person serving as the Administrative Agent or any of its Affiliatesin any
capacity.

The Administrative Agent shall not be liable for any action taken or not taken by
it (i) with the consent or at the request of the Required Lenders (or such other number or
percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believein
good faith shall be necessary, under the circumstances as provided in Sections 11.1
[Modifications, Amendments or Waivers] and 9.2 [ Consequences of Event of Default]) or (i) in
the absence of its own gross negligence or willful misconduct. The Administrative Agent shal
be deemed not to have knowledge of any Potential Default or Event of Default unless and until
notice describing such Potential Default or Event of Default is given to the Administrative Agent
by the Borrower, a Lender or the |ssuing Lender.

The Administrative Agent shall not be responsible for or have any duty to
ascertain or inquire into (i) any statement, warranty or representation made in or in connection
with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or
other document delivered hereunder or thereunder or in connection herewith or therewith, (iii)
the performance or cbservance of any of the covenants, agreements or other terms or conditions
set forth herein or therein or the occurrence of any Potential Default or Event of Default, (iv) the
vaidity, enforceability, effectiveness or genuineness of this Agreement, any other Loan
Docurment or any other agresment, instrument or document or (v) the satisfaction of any
condition set forth in Article 7 [Conditions of Lending and Issuance of Letters of Credit] or
elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the
Adminigrative Agent.

104 Reliance by Administrative Agent. The Administrative Agent shall be entitled to
rely upon, and shal not incur any liability for relying upon, any notice, request, certificate,
consent, statement, instrument, document or other writing (including any & ectronic message,
Internet or intranet website posting or other distribution) believed by it to be genuine and to have
been signed, sent or otherwise authenticated by the proper Person. The Administrative Agent
dso may rely upon any statement made to it oraly or by telephone and believed by it to have
been made by the proper Person, and shall not incur any liability for rdying thereon. In
determining compliance with any condition hereunder to the making of a Loan, or the issuance,
amendment or extension of a Letter of Credit, that by its terms must be fulfilled to the
satisfaction of a Lender or the |ssuing Lender, the Administrative Agent may presume that such
condition is satisfactory to such Lender or the |ssuing Lender unless the Administrative Agent
shdl have received notice to the contrary from such Lender or the Issuing Lender prior to the
miaking of such Loan or the issuance, amendment or extension, as the case may be, of such Letter
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of Credit. The Administrative Agent may consult with lega counseal (who may be counsel for
the Borrower), independent accountants and other experts sel ected by it, and shal not beliable
for any action taken or not taken by it in accordance with the advice of any such counssl,
accountants or experts.

10,5 Deegation of Duties. The Administrative Agent may perform any and all of its
duties and exercise its rights and powers hereunder or under any other Loan Document by or
through any one or more sub-agents appointed by the Administrative Agent. The Administrative
Agent and any such sub-agent may perform any and al of its duties and exerciss its rights and
powers by or through their respective Rel aled Parties. The exculpatory provisions of this Article
10 shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and
any such sub-agent, and shall aoply to their respective activities in connection with the
syndication of the credit facilities provided for herein as wdll as activities as Administrative

Agent.

106 Resignation of Administrative Agent. The Administrative Agent may at any time
give notice of its resignation to the Lenders, the | ssuing Lender and the Borrower. Upon receipt
of any such notice of resignation, the Required Lenders shall have the right, with written
gpprova from an Authorized Officer of the Borrower (so long as no Event of Default has
occurred and is continuing), to appoint a successor, such approva not to be unreasonably
withheld or delayed. If no such successor shal have been so gppointed by the Required Lenders
and shal| have accepted such appointment within thirty (30) days after the retiring
Admi ni strative Agent gives notice of its resignation, then the retiring Administrative Agent may
on behaf of the Lenders and the Issuing Lender, appoint a successor Administrative Agent;
provided that if the Administrative Agent shdl notify the Borrower and the Lenders that no
qualifying Person has accepted such appointment, then such resignation shall nonetheless
become effective in accordance with such notice and (i) the retiring Administrative Agent shall
be discharged from its duties and obligati ons hereunder and under the other Loan Documents
(except that in the case of any collateral security held by the Administrative Agent on beha f of
the Lenders or the Issuing Lender under any of the Loan Documents, the retiring Administrative
Agent shall continue to hold such collateral security until such time as a successor
Administrative Agent is appointed) and (ii) all payments, communications and determinations
provided to be made by, to or through the Administrative Agent shall instead be made by or to
each Lender and the Issuing Lender directly, until such time as the Required Lenders appoint a
successor Administrative Agent as provided for above in this Section 10.6. Upon the acceptance
of a successor's gopointment as Administrative Agent hereunder, such successor shall succeed to
and become vested with al of the rights, powers, privileges and duties of the retiring (or retired)
Administrative Agent, and the retiring Admini strative Agent shall be discharged from al of its
duties and obligations hereunder or under the other Loan Documents (if not aready discharged
therefrom as provided above in this Section). The fees payable by the Borrower to a successor
Administrative Agent shall be the same as those payabl e to its predecessor unless otherwise
agreed between the Borrower and such successor.  After the retiring Administrative Agent's
resignation hereunder and under the other Loan Documents, the provisions of this Article 10 and
Section 11.3 [Expenses; Indemnity; Damage Waiver] shall continuein effect for the benefit of
such retiring Administrative Agent, its sub-agents and their respective Related Parties in respect
of any actions taken or omitted to be taken by any of them while the retiring Administrative
Agent was acting as Administrative Agent.
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If PNC resigns as Administrative Agent under this Section 10.6, PNC shall alsoresign as
an Issuing Lender. Upon the appointment of a successor Administrative Agent hereunder, such
successor shall (i) succeed to dl of the rights, powers, privileges and duties of PNC asthe
retiring |ssuing Lender and Administrative Agent and PNC shall be discharged from all of its
respective duties and obligations as |ssuing Lender and Administrative Agent under the Loan
Documents, and (ii) issue letters of credit in substitution for the Letters of Credit issued by PNC,
if any, outstanding at the time of such succession or make other arrangement satisfactory to PNC
to effectivel y assume the obligations of PNC with respect to such Letters of Credit.

10.7 Non-Reliance on Administrative Agent and Other L enders. Each Lender and the
Issuing Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender or any of their Related Parties and based on such
documents and information as it has deemed appropriate, made its own credit anadysis and
decision to enter into this Agresment. Each Lender and the Issuing Lender aso acknowledges
that it will, independently and without rdiance upon the Administrative Agent or any other
Lender or any of their Related Parties and based on such documents and information as it shall
from time to time deem appropriate, continue to make its own decisions in taking or not taking
action under or based upon this Agreement, any other Loan Document or any related agreement
or any document furnished hereunder or thereunder.

108 Mo Other Duties, etc. Anything herein to the contrary notwithstanding, none of
the financid institutions listed on the cover page hereof shall have any powers, duties or
responsi bilities under this Agreement or any of the other Loan Documents, except in its capacity,
as gpplicable, as the Administrative Agent, a Lender or the |ssuing Lender hereunder.

109 [Reserved].

10.10  Authorization to Release Guarantors. The Lenders and Issuing Lender authorize
the Administrative Agent to release any Guarantor from its obligations under the Guaranty
Agreement if the ownership interests in such Guarantor are sold or otherwise disposed of or
transferred to Persons other than Loan Parties or Subsidiaries of the Loan Partiesin a transaction
permitted under Section 8.2.6 [Dispositions of Assels or Subsidiaries] or Section 8.2.5
[Liquidations, Mergers, Consolidations]. In each case as specified in this Section 10.10
[Authorization to Rel ease Guarantors], the Administrative Agent will (and each Lender
irrevocably authorizes the Administrative Agent to), at the Borrower's expense, execute and
deliver to the gpplicable Loan Party such documents as such Loan Party may reasonably request
to evidence the release of such Guarantor from its obligations under this Agreement and the
Guaranty Agreement, in each case in accordance with the terms of the Loan Documents and this
Section 10.10 [Authorization to Releasse Guarantors].

10.11 No Reiance on Administrative Agent’s Customer Identification Program. Each
Lender acknowledges and agrees that neither such Lender, nor any of its Affiliates, participants
or assignees, may rely on the Administrative Agent to carry out such Lender's, Affiliate's,
participant's or assignee's customer identifi cation program, or other obligations required or
imposed under or pursuant to the USA Patriot Act or the regulati ons thereunder, including the
regul ations contained in 31 CFR 103.121 (as hereafter amended or replaced, the "CIP
Regulations”), or any other Anti-Terrorism Law, including any programs involving any of the
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following items relating to or in connection with any of the Loan Parties, their Affiliates or their
agents, the Loan Documents or the transacti ons hereunder or contemplated hereby: (i) any
identity verification prooedures, (ii) any recordkesping, (iii) comparisons with government lists,
(iv) customer notices or (v) other procedures required under the CIP Regulations or such other
Laws.

11. MISCELLANEOUS

11.1  Modifications, Amendments or Wavers. With the written consent of the
Required Lenders, the Administrative Agent, acting on behaf of all the Lenders, and the
Borrower, on behaf of the Loan Parties, may from time to time enter into written agresments
amending or changing any provision of this Agresment or any other Loan Document or the
rights of the Lenders or the Loan Parties hereunder or thereunder, or may grant written waivers
or consents hereunder or thereunder. Any such agreement, waiver or consent made with such
written consent shall be effective to bind dl the Lenders and the L oan Parties; provided, that no
such agreement, waiver or consent may be made which will:

1111 Increase of Commitment. |ncrease the amount of the Revolving Credit
Commitment of any Lender hereunder without the consent of such Lender;

11.1.2  Extension of Payment; Reduction of Principd, Interest or Fees;
Madification of Terms of Payment. Whether or not any Loans are outstanding, extend the
Expiration Date or the time for payment of principal or interest of any Loan (excluding the due
date of any mandatory prepayment of a Loan), the Commitment Fee or any other fee payable to
any Lender, or reduce the principal amount of or the rate of interest borne by any Loan or reduce
the Commitment Fee or any other fee payable to any Lender, without the consent of each Lender
directly affected thereby;

11.1.3 Release of Guarantor. Except for sales of assets permitted by
Section 8.2.6 [Dispositions of Assets or Subsidiaries] or Section 8.2.5 [Liquidations, Mergers,
Consolidations], rdease any Guarantor from its Obligations under the Guaranty Agreement
without the consent of al Lenders; or

11.1.4  Miscellaneous. Amend Section 5.2 [Pro Rata Treatment of Lenders] or
Section 5.3 [Sharing of Payments by Lenders], Section 9.2.4 [Application of Proceeds] or this
Section 11.1, dter any provision regarding the pro rata treatment of the Lenders or requiring al
Lenders to authorize the taking of any action or alter the definition of Required Lenders, in each
case without the consent of all of the Lenders;

provided that no agreement, waiver or consent which would modify the interests, rights or
obligations of the Administrative Agent, the Issuing Lender, or the Swing Loan Lender may be
made without the written consent of the Administrative Agent, the |ssuing Lender or the Swing
L oan Lender, as applicable, and provided, further that, if in connection with any proposed
waiver, amendment or modification referred to in Sections 11.1.1 through 11.1.4 above, the
consent of the Required Lenders is obtaned but the consent of one or more of such other
Lenders whose consent is required is not obtained (each a"Non-Consenting Lender™), then the
Borrower shall have the right to replace any such Non-Consenting Lender with one or more
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replacement Lenders pursuant to Section 5.6.2 [Replacement of a Lender]. Motwithstanding
anything to the contrary herein, no Defaulting Lender shall have any right to approve or
disapprove any amendment, waiver or consent hereunder (and any amendment, waiver or
consent which by its terms requires the consent of al Lenders or each affected Lender may be
effected with the consent of the applicable Lenders other than Defaulting Lenders), except that
(x) the Commitment of any Defaulting Lender may not be i ncreased or extended without the
consent of such Lender, and (y) any waiver, amendment or modification requiring the consent of
dl Lenders or each affected Lender that by its terms affects any Defaulting Lender
disproportionatel y adversely relative to other affected Lenders shall require the consent of such
Defaulting Lender,

Motwithstanding anything to the contrary herein, this Agreement may be amended (or
amended and restated) with the written consent of the Required Lenders, the Administrative
Agent and the Borrower (a) to add one or more additiona credit facilities to this Agresment and
to permit the extensions of credit from time to time outstanding thereunder and the accrued
interest and fees in respect thereof to share ratably in the benefits of this Agreement and the other
L oan Documents with the Revolving Credit Loans, Swing Loans and Letter of Credit
Obligations and the accrued interest and fees in respect thereof and (b) to include appropriately
the Lenders holding such credit facilities in any determination of the Reguired Lenders.

11.2  No Implied Waivers, Cumulative Remedies. No course of dealing and no delay
or faillure of the Administrative Agent or any Lender in exercising any right, power, remedy or
privilege under this Agresment or any other Loan Document shall affect any other or future
exercise thereof or operate as awaiver thereof, nor shal any single or partia exercise thereof
preciude any further exercise thereof or of any other right, power, remedy or privilege. The
enumeration of the rights and remedies of the Administrative Agent and the Lenders set forth in
this Agreement is not intended to be exhaustive and the exercise by the Administrative Agent
and the Lenders of any right or remedy shall not preclude the exercise of any other rights or
remedies, al of which shall be cumulative, and shal bein addition to any other right or remedy
given hereunder or under the other Loan Documents or that may now or hereafter exist at law or
inequity or by suit or otherwise, No reasonable delay or failure to take action on the part of the
Administrative Agent or any Lender in exercising any right, power or privilege shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right, power or privilege
preci ude any other or further exercise thereof or the exercise of any other right, power or
privilege or shal be construed to be awaiver of any Event of Default.

11.3  Expenses; Indemnity; Damage Waiver,

11.3.1  Costs and Expenses. The Borrower shall pay (i) dl reasonable and
documented out-of-pocket expenses incurred by the Administrative Agent and its Affiliates
(including the reasonabl e fees, charges and disbursements of one counsd for the Administrative
Agent and, as necessary as determined by the Administrative Agent, one additional local counsel
in each relevant jurisdiction) in connection with the syndication of the credit facilities provided
for herein, the preparation, negoatiation, execution, delivery and administration of this Agreement
and the other Loan Documents or any amendments, modifications or waivers of the provisions
hereof or thereof (whether or not the transacti ons contempl ated hereby or thereby shall be
consummated), (ii) al reasonable and documented out-of-pocket expenses incurred by the
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Issuing Lender in connection with the issuance, amendment, renewa or extension of any Letter
of Credit or any demand for payment thereunder, (iii) al ressonable out-of-pocket and
documented expenses incurred by the Administrative Agent, any Lender or the |ssuing Lender
(including the reasonable fees, charges and disbursements of any counsel for the Administrative
Agent, any Lender or the |ssuing Lender and, as necessary as determined by the Administrative
Agent, one additiona local counsd in each relevant jurisdiction) in connection with the
enforcement or protection of its rights (A) in connection with this Agreement and the other Loan
Documents, including its rights under this Section, or (B) in connection with the Loans made or
Letters of Credit issued hereunder, induding al such out-of-pocket expenses incurred during any
workout, restructuring or negotiations in respect of such Loans or Letters of Credit, and (iv) al
reasonable out-of-pocket expenses of the Administrative Agent's agents or other third parties
engaged by the Administrative Agent periodically to perform audits of the Loan Parties’ books,
records and busi ness properties after the occurrence and during the continuance of an Event of
Default.

11.3.2  Indemnification by the Loan Parties. The Loan Parties shal indemnify
the Administrative Agent (and any sub-agent thereof), each Lender and the Issuing Lender, and
each Related Party of any of the foregoing Persons (each such Person being called an
"Indemnitee") against, and hold each Indemnitee harmless from, any and all losses, clams,
damages, liabilities and rdlated expenses (induding the fess, charges and disbursements of any
counsel for any Indemnites (limited, in the case of the Administrative Agent, to onelegd
counse! for it and dl of its respective Related Parties, unless, in the reasonable business
judgment of the Administrative Agent, (i) additional loca counsel for the applicable Indemnitee
is necessary in ardevant jurisdiction or (i) thereis a conflict of interest between or among the
gpplicable Indemnitee requiring additional legal counsd to represent those Indemnitees))
incurred by any Indemnitee or asserted against any Indemnitee by any third party or by any Loan
Party arising out of, in connection with, or as aresult of (i) the execution or delivery of this
Agreement, any other Loan Document or any agreement or instrurment contempl ated hereby or
thereby, the performance or nonperformance by the Loan Parties of their obligations hereunder
or thereunder or the consummation of the transactions contemplated hereby or thereby, (ii) any
Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including any
refusa by the Issuing Lender to honor a demand for payment under a Letter of Credit if the
documents presented in connection with such demand do not strictly comply with the terms of
such Letter of Credit), (iii) any breach of representations, warranties or covenants of the Loan
Parties under the Loan Documents or (iv) any actua or prospective claim, litigation,

i nvestigation or proceeding relating to any of the foregoing, including any such items or losses
relating to or arising under Environmenta Laws or pertaining to environmental matters, whether
based on contract, tort or any other theory, whether brought by a third party or by any Loan
Party, and regardless of whether any Indemniteeis a party thereto; provided that such indemnity
shdl not, asto any Indemnites, be available to the extent that such losses, daims, damages,
liabilities or related expenses (x) are determined by a court of competent jurisdiction by find and
nonappeal able judgment to have resulted from the gross negligence or willful misconduct of
such Indemnitee or any of its Related Parties or (y) result from a claim brought by a Loan Party
against such Indemnitee for breach in bad faith of such Indemnitee's obligations hereunder or
under any other Loan Document, if such Loan Party has obtained afina and nonappedable
judgment in its favor on such claim as determined by a court of competent jurisdiction. This
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Section 11.3.2 [ Indemnification by the Loan Parties] shall not apply with respect to Taxes other
than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.

11.3.3 Reimbursement by Lenders. To the extent that the Borrower for any
reason fails to indefeasibly pay any amount required under Sections 11.3.1 [Costs and Expenses]
or 11.3.2 [Indemnification by the Loan Parties] to be paid by it to the Administrative Agent (or
any sub-agent thereof), the Issuing Lender or any Related Party of any of the foregoing, each
Lender severaly agrees to pay to the Administrative Agent (or any such sub-agent), the Issuing
Lender or such Related Party, as the case may be, such Lender's Ratable Share (determined as of
the time that the applicable unreimbursed expense or indemnity payment is sought) of such
unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage,
liability or related expense, as the case may be, was incurred by or asserted against the
Administrative Agent (or any such sub-agent) or the Issuing Lender in its capacity as such, or
against any Related Party of any of the foregoing acting for the Administrative Agent (or any
such sub-agent) or Issuing Lender in connection with such capacity.

11.34  Waiver of Consequential Damages, Etc. To thefullest extent permitted
by applicable Law, the Borrower shall not assert, and hereby waives, any claim against any
Indemnites, on any theory of ligbility, for specid, indirect, consequentia or punitive damages (as
opposed to direct or actual damages) arising out of, in connection with, or as aresult of, this
Agreement, any other Loan Document or any agreement or i nstrument contempl ated hereby, the
transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of the
proceeds thereof. No Indemnitee referred to in Section 11.3.2 [Indemnification by Loan Parties]
shal beliable for any damages arising from the use by unintended recipients of any information
or other materids distributed by it through tel ecommunications, gectronic or other information
transmission systems in connection with this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby.

11.3.5 Payments. All amounts due under this Section shal be payable not |ater
than ten (10) days after demand therefor.

114 Holidays. Whenever payment of a Loan to be made or taken hereunder shdll be
due on aday which is not a Business Day such payment shall be due on the next Business Day
(except as provided in Section 4.2 [Interest Periods] or the definitions of “Interest Period™ or
*Month™) and such extension of time shall beinduded in computing interest and fees, except
that the Loans shall be due on the Business Day preceding the Expiration Date if the Expiration
Dateis not a Business Day. Whenever any payment or action to be made or taken hereunder
{other than payment of the Loans) shdl be stated to be due on a day which isnot a Business Day,
such payment or action shal be made or taken on the next following Business Day, and such
extension of time shall not be included in computing interest or fess, if any, in connection with
such payment or action.

11.5 Notices; Effecti veness; Electronic Communication.
11.5.1 Motices Generaly. Except in the case of notices and other

communi cati ons expressly permitted to be given by telephone (and except asprovided in
Section 11.5.2 [Electronic Communications] ), al notices and other communi cations provided for
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herein shall bein writing and shall be delivered by hand or overnight courier service, mailed by
certified or registered mail or sent by telecopier (i) if to aLender, toit at its address sat forthin
its administrative questionnaire, or (ii) if to any other Person, to it at its address set forth on
Schedule 1.1(B).

MNotices sent by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when recaived; notices sent by telecopier
shall be deemed to have been given when sent (except that, if not given during norma business
hours for the recipient, shall be desmed to have been given at the opening of business on the next
Business Day for the recipient). Notices delivered through electronic communications to the
extent provided in Section 11.5.2 [Electronic Communications], shall be effective as provided in
such Section.

1152 Electronic Communications. Notices and other communications to the
Lenders and the Issuing Lender hereunder may be delivered or furnished by electronic
communication (including e-mail and Internet or intranet websites) pursuant to procedures
gpproved by the Administrative Agent; provided that the foregoing shal not apply to notices to
any Lender or the Issuing Lender if such Lender or the Issuing Lender, as applicable, has notified
the Administrative Agent that it isincapable of recaiving notices under such Article by dectronic
communication. The Administrative Agent or the Borrower may, in its discretion, agree to
accept notices and other communications to it hereunder by €l ectronic communicati ons pursuant
to procedures approved by it; provided that approval of such procedures may be limited to
particul ar notices or communications. Unless the Administrative Agent otherwise prescribes, (i)
notices and other communications sent to an e-mail address shall be desmed received upon the
sender's receipt of an acknowledgement from the intended recipient (such as by the "refurn
receipt requested” function, as available, refurn e-mail or other written acknowl edgement);
provided that if such notice or other communication is not sent during the norma business hours
of the recipient, such notice or communication shall be deemed to have been sent at the opening
of business on the next Business Day for the recipient, and (ii) notices or communications posted
to an Internet or intranet website shall be deemed received upon the deemed receipt by the
intended recipient at its e-mail address as described in the foregoing clause (i) of notification that
such notice or communication is available and identifying the website address therefor,

11.5.3 Change of Address, Etc. Any party herelo may change its address,
e-mail address or telecopier number for notices and other communications hereunder by notice to
the other parties hereto.

116 Severability. The provisions of this Agreement are intended to be severable. If
any provision of this Agreement shal be held invalid or unenforceable in whole or in part in any
jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such
invaidity or unenforoesbility without in any manner affecting the validity or enforceability
thereof in any other jurisdiction or the remaining provisions hereof in any jurisdiction.

11.7 Duration; Surviva. All representations and warranties of the Loan Parties
contained herein or made in connection herewith shal survive the execution and delivery of this
Agreement, the completion of the transactions hereunder and Payment In Full. All covenants
and agreements of the Borrower contained herein relating to the payment of additional
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compensation or expenses and indemnification, including those set forth in the Article 5
[Payments] and Section 11.3 [Expenses; Indemnity; Damage Waiver], shall survive Payment In
Full. All other covenants and agreements of the Loan Parties shall continue in full force and
effect from and after the date hereof and until Payrment In Full.

11.8 Successors and Assigns.

1181  Successors and Assigns Generdly. The provisions of this Agreement
shall be binding upon, and inure to the benefit of, the parties hereto and their respective
successors and assigns permitted hereby, except that neither the Borrower nor any other Loan
Party may assign or otherwise transfer any of its rights or obligations hereunder without the prior
written consent of the Administrative Agent and each Lender and no Lender may assign or
otherwise transfer any of its rights or obligations hereunder except (i) to an assignes in
accordance with the provisions of Section 11.8.2 [Assignments by Lenders], (ii) by way of
participation in accordance with the provisions of Section 11.8.4 [Participations], or (iii) by way
of pledge or assignment of a security interest subject to the restrictions of Section 11.8.5 [Certain
Pledges; Successors and Assigns Generdly] (and any other attempted assignment or transfer by
any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shal
be construed to confer upon any Person (other than the parties hereto, their respective successors
and assigns permitted hereby, Participants to the extent provided in Section 11.8.4
[Participations] and, to the extent expressly contempl ated hereby, the Related Parties of each of
the Administrative Agent and the Lenders) any legd or equitable right, remedy or claim under or
by reason of this Agreement.

11.82 Assignmentsby Lenders. Any Lender may at any time assign to one or
more assignees al or aportion of its rights and obligations under this Agreement (induding a|
or aportion of its Commitment and the Loans at the time owing to it); provided that any such
assignment shall be subject to the following conditions:

(i) Minimum Amounts.

(A)  inthecase of an assignment of the entire remai ning amount
of the assigning Lender's Commitment and the Loans at the time owing to it or in the case of an
assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount
need be assigned; and

(B)  inany case not described in clause (i )(A) of this
Section 11.8.2, the aggregate amount of the Commitment (which for this purpose includes Loans
outstanding thereunder) or, if the gpplicable Cormmitment is not then in effect, the principa
outstanding bal ance of the Loans of the assigning Lender subject to each such assignment
(determined as of the date the Assignment and Assumption Agreement with respect to such
assignment is delivered to the Administrative Agent or, if "Trade Date" is specified in the
Assignment and Assumption Agreement, as of the Trade Date) shall not be less than $5,000,000,
in the case of any assignment in respect of the Revolving Credit Commitment of the assigning
Lender, unless each of the Administrative Agent and, so long as no Event of Default has
occurred and is continuing, the Borrower otherwise consents (each such consent not to be
unreasonably withheld or del ayed).




(ii}  Proportionate Amounts. Each partia assignment shall be made
as an assignment of a proportionate part of dl the assigning Lender's rights and obligations under
this Agreement with respect to the Loan or the Commitment assi gned.

(iii) Required Consents. No consent shall be required for any
assignment except for the consent of the Administrative Agent (which shall not be unreasonabl y
withheld or delayed) unless such assignment is to a Lender, an Affiliate of a Lender or an
Approved Fund and:

(A)  theconsent of the Borrower (such consent not to be
unreasonably withheld or deayed) shall be required unless (x) an Event of Default has occurred
and is continuing at the time of such assignment or (y) such assignment isto aLender, an
Affiliate of a Lender or an Approved Fund; provided that the Borrower shal be desmed to have
consented to any such assignment unless it shall object thereto by written notice to the
Admini strati ve Agent within ten (10) Business Days after the Administrative Agent has received
confirmation from the Borrower that it has received notice thereof; and

(B)  the consent of the Issuing Lender (such consent not to be
unreasonably withheld or delayed) shall be required for any assignment that increases the
obligation of the assignee to participate in exposure under one or more L etters of Credit (whether
or nct then outstanding).

(iv) Assignment and Assumption Agreement. The parties to each
assignment shall execute and deliver to the Administrative Agent an Assignment and
Assumption Agreement, together with a processing and recordation fee of $3,500, and the
assignes, if it isnot a Lender, shdl deliver to the Administrative Agent an administrative
questionnaire provided by the Administrative Agent.

(v) Mo Assignment to Borrower. Mo such assignment shall be made
to (1) the Borrower or any of the Borrower's Affiliates or Subsidiaries, (2) any Defaulting
Lender, or (3) any Person who, upon becoming a Lender hereunder, would constitute any of the
foregoing Persons described in clause (1) or clause (2).

(vi) NoAssignment to Natura Persons; Non-Financial |nstitutions.
No such assignment shall be made to a naturd Person or any Person that is not afinancia
institution.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to

Section 11.8.3 [Register], from and after the effective date specified in each Assignment and
Assumption Agreement, the assignee thereunder shal be aparty to this Agreement and, to the
extent of the interest assigned by such Assignment and Assumption Agreement, have the rights
and obligations of a Lender under this Agreement, and the assigning Lender thereunder shdl, to
the extent of the interest assigned by such Assignment and Assumption Agreement, be rel eased
from its obligations under this Agreement (and, in the case of an Assignment and Assumption
Agreement covering dl of the assigning Lender's rights and obligations under this Agreement,
such Lender shal cease to be a party hergto) but shall continue to be entitled to the benefits of
Sections 4.4 [LIBOR Rate Unascertainable; Etc.], 5.8 [Increased Costs], and 11.3 [Expensss,
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Indemnity; Damage Waiver] with respect to facts and circumstances occurring prior to the
effective date of such assignment. Any assignment or transfer by a Lender of rightsor
obligations under this Agreement that does not comply with this Section 11.8.2 shall be treated
for purposes of this Agreement as a sale by such Lender of aparticipation in such rights and
obligations in accordance with Section 11.8.4 [Participations].

11.8.3 Register. The Administrative Agent, acting solely for this purpose as an
agent of the Borrower, shall maintain a record of the names and addresses of the Lenders
(including, for purposes of this Section 11.8 [Successors and Assigns], the |ssuing Lender), and
the Commitments of, and principal amounts (and related interest amounts) of the L oans owing
to, each Lender pursuant to the terms herecf from time to time (the "Register”). Such Regisier
shall be conclusive, and the Borrower, the Administrative Agent and the Lenders shall treat each
Person whose name is reflected in such Register pursuant to the terms hereof as a Lender
hereunder for dl purposss of this Agreement, notwithstanding notice to the contrary.
Notwithstanding anything to the contrary in this Agresment, no assignment shall be effective
unless and until reflected in the Register. The Register shdl be available for inspection by the
Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior
notice. Notwithstanding anything to the contrary contained in this Agreement, the Loans and
L etters of Credit are intended to be treated as registered obligations for U.S. federal income tax
purposes and the provisions of Section 11.8.3 and 11.8.4 shal be construed so that the they are at
dl times maintained in "registered form" within the meaning of Sections 163(f), 871(h)(2) and
881(c)(2) of the Code and Section 5f.103-1(c) of the United States Treasury Regulation and any
other rel ated regul ations (or any successor provisions of the Code or such regul ations).

11.8.4  Paricipations. Any Lender may at any time, without the consent of, or
notice to, the Borrower or the Administrative Agent, sell participations to any Person (other than
anatura person, a Defaulting Lender, the Borrower or any of the Borrower's Affiliates or
Subsidiaries or a Person that is not afinancial institution) (each, a"Participant™)inadl or a
portion of such Lender's rights and/or obligations under this Agreement (including dl or a
portion of its Commitment and/or the Loans owing toit); provided that (i) such Lender's
obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations and (iii) the
Borrower, the Administrative Agent, the Lenders, and the Issuing Lender shall continue to deal
solely and directly with such Lender in connection with such Lender's rights and obligations
under this Agreement.

Any agreement or instrument pursuant to which a Lender sellssuch a
participation shall provide that such Lender shall retain the sole right to enforce this Agreement
and to gpprove any amendment, modification or waiver of any provision of this Agreement;
provided that such agreement or instrument may provide that such Lender will not, without the
consent of the Participant, agree (other than asis dready provided for herein) to any amendment,
miodifi cati on or waiver with respect to Sections 11.1.1 [Increase of Commitment], 11.1.2
[Extension of Payment, Etc.], or 11.1.3 [Release of Guarantor]) that affects such Participant.
The Borrower agrees that each Participant shal be entitled to the benefits of Sections 4.4
[LIBOR Rate Unascertainable, Etc.], 5.8.1 [Increased Costs], 5.10 [Indemnity] and 5.9 [Taxes]
(subject to the requi rements and |imitations therein, induding the requirements under
Section 5.9.7 [Status of Lenders] (it being understood that the documentation required under
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Section 5.9.7 [Status of Lenders] shdl be delivered to the participating Lender)) to the same
extent asif it were a Lender and had acquired its interest by assignment pursuant to

Section 11.8.2 [Assignments by Lenders]; provided that such Participant (A) agrees to be subject
to the provisions of Section 5.6.2 [Replacement of a Lender] and Section 5.6.3 [Designation of a
Different Lending Office] asif it were an assignes under Section 11.8.2 [Assignments by
Lenders]; and (B) shal not be entitled to receive any greater payment under Sections 5.8
[Increased Costs] or 5.9 [Taxes], with respect to any participation, than its participating Lender
would have been entitled to receive. Each Lender that sdlls aparticipation agrees, at the
Borrower's request and expense, to use reasonable efforts to cooperate with the Borrower to
effectuate the provisions of Section 5.6.2 [Replacement of a Lender] and Section 5.6.3
[Designation of Different Lending Office] with respect to any Participant. To the extent
permitted by law, each Participant also shall be entitled to the benefits of Section 9.2.3 [Set-off]
as though it were a Lender; provided that such Participant agrees to be subject to Section 5.3
[Sharing of Payments by Lenders] as though it were a Lender. Each Lender that sdllsa
participation shall, acting solely for this purpose as an agent of the Borrower, maintain a register
on which it enters the name and address of each Participant and the principal amounts (and stated
interest) of each Participant's interest in the Loans or other obligations under the Loan
Documents (the "Participant Register"); provided that no Lender shall have any obligation to
disclose dl or any portion of the Participant Register (including the identity of any Participant or
any information relating to a Participant's interest in any commitments, |oans, letiers of credit or
its other obligations under any Loan Document) to any Person except (i) that the portion of the
Participant Register relating to a Participant shall be made available to the Borrower and
Administrative Agent to the extent the benefits of this Agreement are damed with respect to
such Participant (including under Section 5.8.1, 5.10 and 5.9), and/or (ii) otherwise to the extent
that such disclosure is necessary to establish that such commitment, loan, letter of credit or other
obligation isin registered form under Section 163(f), 871(h)(2) and 881(c)(2) of the Code and
Section 5f.103-1(c) of the United States Treasury Regulations any other related regulations (or
any successor provisions of the Code or such regulations). The entries in the Participant Register
shal be condusive absent manifest error, and such Lender shall treat each Person whose nameis
recorded in the Participant Register as the owner of such participation for dl purposss of this
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the
Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for
maintaining aParticipant Register.

11.8.5 Certain Pledges. Successors and Assigns Generally. Any Lender may at
any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Lender, including any pledge or assignment to secure
obligations to a Federad Reserve Bank; provided that no such pledge or assignment shall rd ease
such Lender from any of its obligations hereunder or substitute any such pledgee or assignes for
such Lender as a party hereto.

119 Confidentiaity.

1191  General. Each of the Administrative Agent, the Lenders and the Issuing
Lender agrees to maintain the confidentidity of the Information, except that Information may be
disclosed (i) to its Affiliates and to its and its Affiliates' respective partners, directors, officers,
empl oyess, agents, advisors and other representatives (it being understood that the Persons to

89




whom such disclosure is made will be informed of the confidential nature of such Information
and instructed to keep such Information confidential), (ii) to the extent requested by any

regul atory authority purporting to have jurisdiction over it (including any sdf-regulatory
authority, such as the National Association of Insurance Commissioners), (iii) to the extent
required by gpplicable Laws or regulations or by any subpoena or similar legd process, (iv) to
any other party hereto, (v) in connection with the exercise of any remedies hereunder or under
any other Loan Document or any action or proceeding relating to this Agreement or any other

L can Document or the enforcement of rights hereunder or thereunder, (vi) subject toan
agresment containing provisions substantially the same as those of this Section, to (A) any
assignee of or Participant in, or any prospective assignee of or Participant in, any of itsrights or
obligations under this Agreement or (B) any actua or prospective counterparty (or its advisors)
to any swap or derivative transaction relating to the Borrower and its obligations, (vii) with the
consent of the Borrower in its sole discretion or (viii) to the extent such Information (') becomes
publidy available other than as a result of abreach of this Section or (Z) was or becomes
available to the Administrative Agent, any Lender, the Issuing Lender or any of their respective
Affiliates on a non-confidentia basis from a source other than the Borrower or any of its
Subsidiaries. Any Person required to maintain the confidentidity of Information as provided in
this Section shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiality of such Information as such
Person would accord to its own confidentid information.

11.9.2  Sharing Information With Affiliates of the Lenders. Each Loan Party
acknowl edges that from time to time financia advisory, investment banking and other services
may be offered or provided to the Borrower or one or more of its Affiliates (in connection with
this Agreement or otherwise) by any Lender or by one or more Subsidiaries or Affiliates of such
Lender and each of the Loan Parties hereby authorizes each Lender to share any information
delivered to such Lender by such Loan Party and its Subsidiaries pursuant to this Agresment to
any such Subsidiary or Affiliate subject to the provisions of Section 11.9.1 [Generdl].




11.10 Counterparts; |ntegration; Effectiveness. This Agreement may be executed in
counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an origing, but al of which when taken together shall constitute a single contract.
This Agresment and the other Loan Documents, and any separate letter agresments with respect
to fees payable to the Administrative Agent, constitute the entire contract among the parties
relating to the subject matter hereof and supersede any and al previous agreements and
understandings, oral or written, relating to the subject matter hereof incdluding any prior
confidentidity agreements and commitments. Except as provided in Article 7 [ Conditions Of
Lending And Issuance Of Letters Of Credif], this Agresment sha | become effective when it shall
have been executed by the Administrative Agent and when the Administrative Agent shall have
received counterparts hereof that, when taken together, bear the signatures of each of the other
parties hereto. Delivery of an executed counterpart of a signature page of this Agreement by
telecopy or e-mail shall be effective as delivery of a manudly executed counterpart of this
Agreement.

11.11 CHOICE OF LAW: SUBMISSION TO JURISDICTION; WAIVER OF VENUE:
SERVICE OF PROCESS; WAIVER OF JURY TRIAL.

11.11.1 Governing Law. This Agresment shall be desmed to be a contract
under the Laws of the State of New Y ork without regard to its conflict of laws principles other
than Section 5-1401 and Section 5-1402 of the New Y ork Genera Obligations Law. Each
standby Letter of Credit issued under this Agreement shall be subject either to the rules of the
Uniform Customs and Practice for Documentary Credits, as most recently published by the
Internationa Chamber of Commerce (the "I CC") at the time of issuance ("UCP") or the rules of
the Internationd Standby Practices (ICC Publication Number 590) ("1 SP98"), as determined by
the Issuing Lender, and in each case to the extent not inconsistent therewith, the Laws of the
State of New Y ork without regard to its conflict of laws principles.

11.11.2 SUBMISSION TO JURISDICTION. THE BORROWER AND EACH
OTHER LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE
COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF
THE UNITED STATESDISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH OF THE PARTIESHERETO IRREVOCABLY AND
UNCONDITIONALLY AGREESTHAT ALL CLAIMS IN RESPECT OF ANY SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETEREMINED IN SUCH NEW Y ORK
STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN
SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN
ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN
ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT, ANY LENDER OR THE ISSUING LENDER MAY
OTHERWISE HAVE TOBRING ANY ACTION OR PROCEEDING RELATING TO THIS
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AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE BORROWER OR
ANY OTHER LOAN PARTY OR ITSPROPERTIES IN THE COURTS OF ANY
JURISDICTION.

11.11.3 WAIVER OF VENUE. THE BORROWER AND EACH OTHER
LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW
ORHEREAFTERHAVE TO THE LAY ING OF VENUE OF ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THISAGREEMENT OR ANY
OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN THIS SECTION 11.11.
EACH OF THE PARTIESHERETO HEREEY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT AND AGREES NOT TO ASSERT ANY SUCH
DEFENSE.

11.114 SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN
SECTION 11.5 [NOTICES; EFFECTIVENESS; ELECTRONIC COMMUNICATION].
NOTHING IN THISAGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO
TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

11.11.5 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT
ORANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, ADMINISTRATIVE AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND
THE OTHER LOAN DOCUMENTSBY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

11.12 USA Patriot Act Notice. Each Lender that is subject to the USA Patriot Act and
the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies Loan
Parties that pursuant to the requirements of the USA Patriot Act, it is required to obtain, verify
and record informati on that identifies the Loan Parties, which information includes the name and
address of Loan Parties and other information that will allow such Lender or Administrative
Agent, as applicable, to identify the Loan Parties in accordance with the USA Patriot Act.

11.13 Acknowledgement and Consent to Bail-1n of EEA Financia Institutions. Each
Notwithstanding anything to the contrary in any Loan Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any

92




liability of any EEA Financia Institution arising under any Loan Document, to the extent such
liability is unsecured, may be subject to the write-down and conversion powers of an EEA

Resol ution Authority and agrees and consents to, and acknowledges and agrees to be bound by
(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority
to any such liabilities arising hereunder which may be payable to it by any party hereto that is an
EEA Financia Institution; and (b) the effects of any Bail-in Action on any such liability,
including, if applicable, (i) areduction in full or in part or cancellation of any such liability; (ii) a
conversion of al, or aportion of, such liability into shares or other instruments of ownership in
such EEA Financid Institution, its parent undertaking, or a bridge ingtitution that may be issued
toit or otherwise conferred on it, and that such shares or other instruments of ownership will be
accepted by it in lieu of any rights with respect to any such liability under this Agresment or any
other Loan Document; or (iii) the variation of the terms of such liability in connection with the
exercise of the write-down and conversion powers of any EEA Resolution Authority.

[INTENTIONALLY LEFT BLANK]
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[SIGNATURE PAGE TO CREDIT AGREEMENT]

IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized,
have executed this Agresment as of the day and year first above written,

ATTEST/WITNESS: BEORROWER:

GENTEX CORPORATION, aMichigan
corporation

By:

MName;

Title:




[SIGNATURE PAGE TO CREDIT AGREEMENT]

PNC BANK, NATIONAL ASSOCIATION,
individually and as Administrative Agent

By:

Name:

Title:




SCHEDULE 1.1(A)

PRICING GRID
VARIABLE PRICING AND FEES BASED ON CONSOLIDATED LEVERAGE RATIO

Consolidated Compiitivec Letter
Leverage Fee of BassRate | LIBOR

Leve Ratio Credit Fee| Spread |RateSpread

Lessthan 0.375

to 1.00 0.100% 0.875% 0.00% 0.875%

Greater than
or equal to
0.375t01.00 0.125% 1.00% 0.00% 1.00%
1 but lessthan
0.75t01.00

Greater than
or equal to 0.75|
I {to1.00but less| 0.150% 1.25% 0.25% 1.25%
than 1.50to

1.00

Greater than
or equal to 1.50
1V |to1.00but less| 0.175% 1.50% 0.50% 1.50%
than 2.25to

1.00

Greater than
Vo |or equal to2.25( 0.225% 1.75% 0.75% 1.75%
to 1.00

For purposes of determining the Applicable Margin, the Applicable Commitment Fee
Rate and the Applicable Letter of Credit Fee Rate:

(a)  TheApplicable Margin, the Applicable Commitment Fee Rate and the Applicable
Letter of Credit Fee Rate shall be set on the Closing Date based on the Consolidated Leverage
Ratio set forth in the Closing Date Compliance Certificate and shal remain at such level until the
delivery of the Compliance Certificate for the fiscal quarter ending September 30, 2018.

(b)  The Applicable Margin, the Applicable Commitment Fee Rate and the Applicable
Letter of Credit Fee Rate shall be recomputed as of the end of each fiscal quarter ending after the
Closing Date based on the Consolidated Leverage Ratio as of such quarter end. Any increase or
decreasein the Applicable Margin, the Applicable Commitment Fee Rate or the Applicable
Letter of Credit Fee Rate computed as of a quarter end shall be effective on the date on which the
Compliance Certificate evidencing such computation is due to be delivered under Section 8.3.3




[Certificate of Borrower]. If a Compliance Certificate is not delivered when due in accordance
with such Section 8.3.3, then the rates in Level V shall apply as of the first Business Day after
the date on which such Compliance Certificate was required to have been delivered and shall
remain in effect until the date on which such Compliance Certificate is delivered.

(c) If, &s aresult of any restatement of or other adjustment to the financial statements
of the Borrower or for any other reason, the Borrower or the Lenders determine that (i) the
Consolidated Leverage Ratio as calculated by the Borrower as of any gpplicable date was
inaccurate and (ii) a proper calculation of the Consolidated Leverage Ratio would have resulted
in higher pricing for such period, the Borrower shall immediately and retroactively be obligated
to pay to the Administrative Agent for the account of the spplicable Lenders, promptly on
demand by the Administrative Agent (or, after the occcurrence of an actual or deemed entry of an
order for relief with respect to the Borrower under the Bankruptcy Code of the United States,
automatically and without further action by the Administrative Agent, any Lender or the Issuing
Lender), an amount equal to the excess of the amount of interest and fees that should have been
paid for such period over the amount of interest and fees actualy paid for such period. This
paragraph shall not limit the rights of the Administrative Agent, any Lender or the |ssuing
Lender, asthe case may be, under Section 2.9 [Letter of Credit Subfacility] or Section 4.3
[Interest After Default] or Article 9 [Defauilt].




SCHEDULE 1.1(B)

COMMITMENTS OF LENDERS AND ADDRESSES FOR NOTICES
Page 1 of 2

Part 1 - Commitments of Lenders and Addressesfor Noticesto Lenders

Amount of
Commitment
for Revolving
L ender Credit Loans Ratable Share
MName: PNC Bank, National $150,000,000.00 100.000000000%

Association

Address: 171 Maonroe Ave,
N.W., Z2-B700-02-2
Grand Repids, M1 49503
Attertion: Arthur F. Gray
Teephone: 616-771-8558

Total $150,000,000.00 100.000000000%




SCHEDULE 1.1(B)

COMMITMENTS OF LENDERS AND ADDRESSES FOR NOTICES
Page 2 of 2

Part 2 - Addresses for Noticesto Borrower and Guarantors:
ADMINISTRATIVE AGENT

Mame: PNC Bank, National Association
Address: 171 Monroe Ave. NW._, Z22-B700-02-2
Grand Rapids, M1 49503

Attention; Arthur F. Gray

Tdephone: 616-771-8556

Telecopy: 616-771-8660

With a To:

Agency Services, PNC Bank, National Association
Mail Stop: P7-PFSC-04-|

Address: 500 First Avenue

Pittsburgh, PA 15219

Attention:  Agency Services

Telephoner  412-768-0423

Telecopy:  412-762-8672

BORROWER:

Name: GENTEX CORPORATION
Address: 600 North Centennial Strest
Zeeland, Michigan 49464

Aftention: Kevin Nash

Telephone: 616-772-1151

Telecopy: 616-772-0321

IFTO ANY GUARANTOR:

Name: GENTEX CORPORATION
Address: 600 North Centennia Street
Zeeland, Michigan 49464

Aftention: Kevin Nash

Telephone 616-772-1151

Telecopy: 616-772-0321




EXHIBIT 59.7 (A)

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Not Partnerships For U.S. Federd Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of October 15, 2018
(as amended, supplemented or otherwise modified from time to time, the "Credit Agresment”),
among GENTEX CORPORATION, as Borrower, the Guarantors from time to time party
thereto, and each Lender from time to time party thereto and PNC Bank, National Association, as
administrative agent for the Lenders.

Pursuant to the provisions of Section 5.9 [Taxes] of the Credit Agreement, the
undersigned hereby certifiesthat (i) it is the sole record and beneficia owner of the Loan(s) (as
well as any Mote(s) evidencing such Loan(s)) in respect of which it is providing this certificate,
(ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii} it is not aten
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and
(iv} it isnot a controlled forei gn corporation rel ated to the Borrower as described in
Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a
certificate of its non-U.S. Person status on IRS Form W-8BEN. By executing this certificate, the
undersigned agress that (1) if the information provided on this certificate changes, the
undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the
undersigned shall have at all times furnished the Borrower and the Administrative Agent with a
properly completed and currently effective certificate in either the calendar year in which each
payment is to be made to the undersigned, or in either of the two calendar years preceding such
payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

[NAME OF LENDER]
By:

MName:
Title:
Date: 200 ]




EXHIBIT 5.9.7(B)

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Not Partnerships For U.S. Federa Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of October 15, 2018
(as amended, supplemented or otherwise modified from time to time, the "Credit Agresment”),
among GENTEX CORPORATION, as Borrower, the Guarantors from time to time party
thereto, and each Lender from time to time party thereto and PNC Bank, National Association, as
administrative agent for the Lenders.

Pursuant to the provisions of Section 5.9 [Taxes] of the Credit Agreement, the
undersigned hereby certifiesthat (i) it is the sole record and beneficial owner of the participation
in respect of which it is providing this certificate, (ii) it is not abank within the meaning of
Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within
the meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign
corporation related to the Borrower as described in Section 881(c)(3)(C) of the Codd].

The undersigned has furnished its participating Lender with a certificate of its
non-U.S. Person status on IRS Form W-8BEN. By executing this certificate, the undersigned
agrees that (1) if the informati on provided on this certificate changes, the undersigned shall
promptly so inform such Lender in writing, and (2) the undersigned shal have at &l times
furnished such Lender with a properly completed and currently effective certificate in either the
cdendar year in which each payment is to be made to the undersigned, or in either of thetwo
calendar years preceding such payments.

IUnless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agresment.

[NAME OF PARTICIPANT]
By:

Name:

Title:
Date: _ 20 ]




EXHIBIT 5.9.7(C)

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Partnerships For U.S. Federd Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of October 15, 2018
(as amended, supplemented or otherwise modified from time to time, the "Credit Agresment”),
among GENTEX CORPORATION, as Borrower, the Guarantors from time to time party
thereto, and each Lender from time to time party thereto and PNC Bank, National Association, as
administrative agent for the Lenders.

Pursuant to the provisions of Section 5.9 [Taxes] of the Credit Agreement, the
undersigned hereby certifiesthat (i) it is the sole record owner of the participation in respect of
which it is providing this certificate, (i) its direct or indirect partners/members are the sole
beneficia owners of such participation, (iii) with respect such participation, neither the
undersigned nor any of its direct or indirect partners'membersis a bank extending credit pursuant
to aloan agreement entered into in the ordinary course of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (iv) none of itsdirect or indirect partners'members
is aten percent sharehol der of the Borrower within the meaning of Section 871(h)(3)(B) of the
Code and (v) none of its direct or indirect partners/members is a controlled foreign corporation
related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/members that is claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN from each of such partner's’'member's beneficial owners
that is claiming the portfolio interest exemption. By executing this certificate, the undersigned
agress that (1) if the informati on provided on this certificate changes, the undersigned shall
promptly so inform such Lender and (2) the undersigned shdl have at all times furnished such
Lender with a properly completed and currently effective certificate in either the caendar year in
which each payment is to be made to the undersigned, or in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agresment and used
herein shall have the meanings given to them in the Credit Agresment.

[NAME OF PARTICIPANT]
By:
Name:

Title:
Date: 20




EXHIBIT 5.9.7(D)

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of October 15, 2018
(as amended, supplemented or otherwise modified from time to time, the "Credit Agresment”),
among GENTEX CORPORATION, as Borrower, the Guarantors from time to time party
thereto, and each Lender from time to time party thereto and PNC Bank, National Association, as
administrative agent for the Lenders.

Pursuant to the provisions of Section 5.9 [Taxes] of the Credit Agreement, the
undersigned hereby certifiesthat (i) it is the sole record owner of the Loan(s) (as well as any
Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct
or indirect partners/members are the sole beneficial owners of such Loan(s) (as well as any
MNote(s) evidencing such Loan(s)), (iii) with respect to the extension of credit pursuant to this
Credit Agreement or any other Loan Document, neither the undersigned nor any of itsdirect or
indirect partners/members is abank extending credit pursuant to aloan agresment entered intoin
the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the
Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the
Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or
indirect partners'members is a controll ed foreign corporation related to the Borrower as
described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with
IRS Form W-8IMY accompanied by one of the following forms from each of its
partners’'members that is claiming the portfolio interest exemption: (i) an |RS Form W-8BEN or
(ii) an IRS Form W-BIMY accompanied by an IRS Form W-8BEN from each of such
partner's'member’s beneficid owners that is claming the portfolio interest exemption. By
executing this certificate, the undersigned agrees that (1) if the information provided on this
certificate changes, the undersigned shal promptly so inform the Borrower and the
Admini strative Agent, and (2) the undersigned shall have at al times furnished the Borrower and
the Administrative Agent with a properly completed and currently effective certificate in either
the calendar year in which each payment is to be made to the undersigned, or in ether of the two
cdendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

[NAME OF LENDER]
By:

Name:
Title:

Date: 20[ ]







