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CONSOLIDATED BALANCE SHEETS
(In millions; Unaudited) March 31, 2022 December 31, 2021
Assets   
Current assets:   

Cash, restricted cash, and cash equivalents $ 161.4 $ 174.8 
Accounts receivable, net of allowance for doubtful accounts of $18.7 and $17.3 923.8 910.0 
Inventories, net 2,697.3 2,385.5 
Other current assets 102.1 63.0 

Total current assets 3,884.6 3,533.3 

Property and equipment, net of accumulated depreciation of $445.6 and $422.6 3,244.5 3,052.6 
Operating lease right-of-use assets 393.1 395.9 
Goodwill 1,019.3 977.3 
Franchise value 956.7 799.1 
Other non-current assets 2,582.6 2,388.7 

Total assets $ 12,080.8 $ 11,146.9 

Liabilities and equity   
Current liabilities:   

Floor plan notes payable $ 388.2 $ 354.2 
Floor plan notes payable: non-trade 1,002.8 835.9 
Current maturities of long-term debt 282.7 223.7 
Trade payables 260.5 235.4 
Accrued liabilities 890.9 753.6 

Total current liabilities 2,825.1 2,402.8 

Long-term debt, less current maturities 3,395.2 3,185.7 
Deferred revenue 200.2 191.2 
Deferred income taxes 203.7 191.0 
Non-current operating lease liabilities 357.2 361.7 
Other long-term liabilities 156.8 151.3 

Total liabilities 7,138.2 6,483.7 

Redeemable non-controlling interest 34.9 34.0 

Equity:   
Preferred stock - no par value; authorized 15.0 shares; none outstanding — — 
Common stock - no par value; authorized 125.0 shares; issued and outstanding 29.4 and 29.5 1,656.3 1,711.6 
Additional paid-in capital 51.8 58.3 
Accumulated other comprehensive income (loss) 4.9 (3.0)
Retained earnings 3,191.4 2,859.5 

Total stockholders’ equity - Lithia Motors, Inc. 4,904.4 4,626.4 
Non-controlling interest 3.3 2.8 

Total equity 4,907.7 4,629.2 
Total liabilities, redeemable non-controlling interest and equity $ 12,080.8 $ 11,146.9 

 See accompanying condensed notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS
 Three Months Ended March 31,
(In millions, except per share amounts; Unaudited) 2022 2021
Revenues:   

New vehicle retail $ 3,061.8 $ 2,193.2 
Used vehicle retail 2,234.5 1,352.2 
Used vehicle wholesale 385.8 135.2 
Finance and insurance 313.2 198.4 
Service, body and parts 627.8 404.0 
Fleet and other 82.2 60.0 

Total revenues 6,705.3 4,343.0 
Cost of sales:   

New vehicle retail 2,660.5 2,036.5 
Used vehicle retail 2,010.7 1,216.0 
Used vehicle wholesale 378.1 130.6 
Service, body and parts 298.8 185.8 
Fleet and other 79.1 58.6 

Total cost of sales 5,427.2 3,627.5 
Gross profit 1,278.1 715.5 
Selling, general and administrative 726.1 450.4 
Depreciation and amortization 39.2 26.8 

Operating income 512.8 238.3 
Floor plan interest expense (4.9) (6.8)
Other interest expense, net (30.1) (23.5)
Other income (expense), net (8.0) 3.4 

Income before income taxes 469.8 211.4 
Income tax provision (126.2) (55.2)
Net income 343.6 156.2 
Net income attributable to non-controlling interest (0.5) — 
Net income attributable to redeemable non-controlling interest (0.9) — 
Net income attributable to Lithia Motors, Inc. $ 342.2 $ 156.2 

Basic earnings per share attributable to Lithia Motors, Inc. $ 11.59 $ 5.86 

Shares used in basic per share calculations 29.5 26.6 

Diluted earnings per share attributable to Lithia Motors, Inc. $ 11.55 $ 5.81 

Shares used in diluted per share calculations 29.6 26.9 

Cash dividends paid per share $ 0.35 $ 0.31 

    
See accompanying condensed notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
 Three Months Ended March 31,
(In millions; Unaudited) 2022 2021
Net income $ 343.6 $ 156.2 
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustment 4.0 — 
Gain on cash flow hedges, net of tax expense of $1.4, and $0.6, respectively 3.9 1.8 

Total other comprehensive income, net of tax 7.9 1.8 
Comprehensive income 351.5 158.0 

Comprehensive income attributable to non-controlling interest (0.5) — 
Comprehensive income attributable to redeemable non-controlling interest (0.9) — 
Comprehensive income attributable to Lithia Motors, Inc. $ 350.1 $ 158.0 

See accompanying condensed notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF EQUITY AND REDEEMABLE NON-CONTROLLING INTEREST
Three Months Ended March 31,

(In millions; Unaudited) 2022 2021
Total equity, beginning balances $ 4,629.2 $ 2,661.5 

Common stock , beginning balances 1,711.6 788.2 
Compensation for stock and stock option issuances and excess tax benefits from option exercises 17.0 13.4 
Issuance of stock in connection with employee stock plans 7.8 4.2 
Repurchase of common stock (80.1) (15.9)

Common stock , ending balances 1,656.3 789.9 

Class B common stock , beginning balances — — 
Class B common stock converted to class A common stock — — 

Class B common stock , ending balances — — 

Additional paid-in capital, beginning balances 58.3 41.4 
Compensation for stock and stock option issuances and excess tax benefits from option exercises (6.5) (5.4)

Additional paid-in capital, ending balances 51.8 36.0 

Accumulated other comprehensive loss, beginning balances (3.0) (6.3)
Foreign currency translation adjustment 4.0 — 
Gain on cash flow hedges, net of tax expense of $1.4, and $0.6, respectively 3.9 1.8 

Accumulated other comprehensive income (loss), ending balances 4.9 (4.5)

Retained earnings, beginning balances 2,859.5 1,838.2 
Net income attributable to Lithia Motors, Inc. 342.2 156.2 
Dividends paid (10.3) (8.2)

Retained earnings, ending balances 3,191.4 1,986.2 

Non-controlling interest, beginning balances 2.8 — 
Net income attributable to non-controlling interest 0.5 — 

Non-controlling interest, ending balances 3.3 — 

Total equity, ending balances $ 4,907.7 $ 2,807.6 

Redeemable non-controlling interest, beginning balances $ 34.0 $ — 
Net income attributable to redeemable non-controlling interest 0.9 — 

Redeemable non-controlling interest, ending balances $ 34.9 $ — 

 Prior to June 7, 2021, common stock was classified as Class A common stock. The Class A common stock reclassification as common stock occurred in connection with the elimination of our classified common stock
structure following the conversion of all Class B common stock to Class A common stock.

See accompanying condensed notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
 Three Months Ended March 31,
(In millions; Unaudited) 2022 2021
Cash flows from operating activities:   

Net income $ 343.6 $ 156.2 
Adjustments to reconcile net income to net cash provided by operating activities:  
Asset impairments — — 
Depreciation and amortization 39.2 26.8 
Stock-based compensation 10.5 8.0 
Loss on disposal of other assets 0.9 0.3 
(Gain) loss on disposal of franchise (10.0) 0.7 
Unrealized investment loss 14.9 0.3 
Deferred income taxes 11.3 10.4 
Amortization of operating lease right-of-use assets 3.6 8.2 
(Increase) decrease (net of acquisitions and dispositions):

Accounts receivable, net (80.4) (126.7)
Inventories (244.9) 244.6 
Other assets (256.6) (59.0)

Increase (decrease) (net of acquisitions and dispositions):
Floor plan notes payable 33.7 107.3 
Trade payables 26.0 47.8 
Accrued liabilities 111.6 76.7 
Other long-term liabilities and deferred revenue 22.9 (2.1)

Net cash provided by operating activities 26.3 499.5 
Cash flows from investing activities:   

Capital expenditures (60.7) (50.0)
Proceeds from sales of assets 6.8 — 
Cash paid for other investments (9.8) (9.6)
Cash paid for acquisitions, net of cash acquired (326.5) (383.5)
Proceeds from sales of stores 32.9 0.3 

Net cash used in investing activities (357.3) (442.8)
Cash flows from financing activities:   

Repayments on floor plan notes payable, net: non-trade 177.1 (74.8)
Borrowings on lines of credit 2,295.0 79.3 
Repayments on lines of credit (2,029.8) (18.3)
Principal payments on long-term debt and finance lease liabilities, scheduled (62.9) (8.3)
Principal payments on long-term debt and finance lease liabilities, other (12.5) — 
Proceeds from issuance of long-term debt 16.2 — 
Payment of debt issuance costs — (0.1)
Proceeds from issuance of common stock 7.8 4.2 
Repurchase of common stock (60.9) (15.9)
Dividends paid (10.3) (8.2)
Payment of contingent consideration related to acquisitions (3.7) (1.4)

Net cash provided by (used in) financing activities 316.0 (43.5)
Effect of exchange rate changes on cash and cash equivalents 1.7 — 
Increase in cash, restricted cash, and cash equivalents (13.3) 13.4 
Cash, restricted cash, and cash equivalents at beginning of year 178.5 162.4 
Cash, restricted cash, and cash equivalents at end of period $ 165.2 $ 175.8 

See accompanying condensed notes to consolidated financial statements.
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SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Three Months Ended March 31,

(In millions) 2022 2021
Reconciliation of cash, restricted cash, and cash equivalents to the consolidated balance sheets

Cash and cash equivalents $ 131.6 $ 170.3 
Restricted cash from collections on auto loans receivable 29.8 5.5 
Cash, restricted cash, and cash equivalents $ 161.4 $ 175.8 
Restricted cash on deposit in reserve accounts, included in other non-current assets 3.8 — 

Total cash, restricted cash, and cash equivalents reported in the Consolidated Statements of Cash Flows $ 165.2 $ 175.8 

Supplemental cash flow information:
Cash paid during the period for interest $ 29.3 $ 30.0 
Cash paid during the period for income taxes, net 5.1 2.5 
Floor plan debt paid in connection with store disposals — 1.4 

Non-cash activities:
Acquisition of finance leases in connection with acquisitions 59.0 — 
Right-of-use assets obtained in exchange for lease liabilities 8.5 3.4 
Unsettled repurchases of common stock 19.1 — 

See accompanying condensed notes to consolidated financial statements.
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CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
Note 1. Interim Financial Statements
 
Basis of Presentation
These condensed Consolidated Financial Statements contain unaudited information as of March 31, 2022, and for the three months ended March 31, 2022 and 2021. The unaudited
interim financial statements have been prepared pursuant to the rules and regulations for reporting on Form 10-Q. Accordingly, certain disclosures required by accounting principles
generally accepted in the United States of America for annual financial statements are not included herein. In management’s opinion, these unaudited financial statements reflect all
adjustments (which include only normal recurring adjustments) necessary for a fair presentation of the information when read in conjunction with our 2021 audited Consolidated Financial
Statements and the related notes thereto. The financial information as of December 31, 2021, is derived from our Annual Report on Form 10-K filed with the Securities and Exchange
Commission on February 18, 2022. The results of operations for the interim periods presented are not necessarily indicative of the results to be expected for the full year.

Reclassifications
Certain immaterial reclassifications of amounts previously reported have been made to the accompanying condensed Consolidated Financial Statements to maintain consistency and
comparability between periods presented.

Note 2. Contract Liabilities and Assets

Contract Liabilities
We are the obligor on our lifetime oil contracts. Revenue is allocated to these performance obligations and is recognized over time as services are provided to the customer. The amount
of revenue recognized is calculated, net of cancellations, using an input method, which most closely depicts performance of the contracts. Our contract liability balances were $249.9
million and $239.0 million as of March 31, 2022, and December 31, 2021, respectively; and we recognized $11.1 million of revenue in the three months ended March 31, 2022 related to
our contract liability balance at December 31, 2021. Our contract liability balance is included in accrued liabilities and deferred revenue.

Contract Assets
Revenue from finance and insurance sales is recognized, net of estimated charge-backs, at the time of the sale of the related vehicle. We act as an agent in the sale of these contracts
as the pricing is set by the third-party provider, and our commission is preset. A portion of the transaction price related to sales of finance and insurance contracts is considered variable
consideration and is estimated and recognized upon the sale of the contract. Our contract asset balances associated with future estimated variable consideration were $9.8 million and
$9.6 million as of March 31, 2022 and December 31, 2021, respectively; and are included in trade receivables and other non-current assets.

NOTES TO FINANCIAL STATEMENTS 7



Note 3. Accounts Receivable

Accounts receivable consisted of the following:
(in millions) March 31, 2022 December 31, 2021
Contracts in transit $ 367.3 $ 304.9 
Trade receivables 128.5 125.5 
Vehicle receivables 126.5 106.6 
Manufacturer receivables 140.5 120.5 
Auto loan and lease receivables 1,036.4 829.2 
Other receivables 18.5 43.2 
 1,817.7 1,529.9 
Less: Allowance for doubtful accounts (18.7) (17.3)
Less: Long-term portion of accounts receivable, net (875.2) (602.6)

Total accounts receivable, net $ 923.8 $ 910.0 

The long-term portions of accounts receivable and allowance for doubtful accounts were included as a component of other non-current assets in the Consolidated Balance Sheets.

Accounts receivable classifications include the following:

• Contracts in transit are receivables from various lenders for the financing of vehicles that we have arranged on behalf of the customer and are typically received approximately ten
days after selling a vehicle.

• Trade receivables are comprised of amounts due from customers for open charge accounts, lenders for the commissions earned on financing and others for commissions earned
on service contracts and insurance products.

• Vehicle receivables represent receivables for the portion of the vehicle sales price paid directly by the customer.
• Manufacturer receivables represent amounts due from manufacturers, including holdbacks, rebates, incentives and warranty claims.
• Auto loan receivables include amounts due from customers related to vehicle sales financed through Driveway Finance Corporation.
• Lease receivables include amounts related to vehicles leased to customers through Pfaff Leasing.

Interest income on auto loan receivables is recognized based on the contractual terms of each loan and is accrued until repayment, reaching non-accrual status, charge-off, or
repossession. Direct costs associated with loan originations are capitalized and expensed as an offset to interest income when recognized on the loans. All other receivables are
recorded at invoice and do not bear interest until they are 60 days past due.

The balances of auto loan and lease receivables are made up of loans secured by the related vehicles. More than 99% of the portfolio is aged less than 60 days past due with less than
1% on non-accrual status.

(Dollars in millions) March 31, 2022 December 31, 2021
Total Auto loan and lease receivables $ 1,036.4 $ 829.2 
Less: Allowance for loan and lease losses (29.4) (25.0)
Auto loan and lease receivables, net $ 1,007.0 $ 804.2 

1

1
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Below is a breakdown of the current and long term portions of our auto loan and lease receivables:
(Dollars in millions) March 31, 2022 December 31, 2021
Current portion of auto loan and lease receivables, net of allowance of $15.5 and $13.6 $ 157.2 $ 224.5 
Long term portion of auto loan and lease receivables, net of allowance of $13.9 and $11.4 849.8 579.7 
Auto loan and lease receivables, net $ 1,007.0 $ 804.2 

Our allowance for loan and lease losses represents the net credit losses expected over the remaining contractual life of our managed receivables. The allowances for credit losses related
to auto loan and lease receivables consisted of the following changes during the period:

Three Months Ended March 31,
(Dollars in millions) 2022 2021
Allowance for loan losses at beginning of period $ 22.5 $ 12.4 
Charge-offs (10.3) (3.4)
Recoveries 4.2 1.9 
Provision expense 9.8 1.1 
Allowance for loan losses at end of period 26.2 12.0 
Allowance for lease losses 3.2 — 
Total allowance for loan and lease losses balance at end of period $ 29.4 $ 12.0 

Ending auto loan receivables (principal balances) by FICO score:
(Dollars in millions) March 31, 2022 December 31, 2021
<599 $ 85.8 $ 83.2 
600-699 547.4 437.6 
700-774 238.3 166.8 
775+ 56.7 37.4 
Total auto loan receivables 928.2 725.0 
Lease portfolio and accrued interest 108.2 104.2 
Total auto loan and lease receivables $ 1,036.4 $ 829.2 

Includes loans that are originated with no FICO score available.

In accordance with Topic 326, the allowance for loan and lease losses is estimated based on our historical write-off experience, current conditions and forecasts, as well as the value of
any underlying assets securing these loans. Consideration is given to recent delinquency trends and recovery rates. Account balances are charged against the allowance upon reaching
120 days past due status. The annual activity for charges and subsequent recoveries is immaterial. The remainder of our receivables are due primarily from manufacturer partners and
various third-party lenders. The historical losses related to these balances are immaterial.

The long-term portion of accounts receivable was included as a component of other non-current assets in the Consolidated Balance Sheets.

Note 4. Inventories

The components of inventories, net, consisted of the following:
(in millions) March 31, 2022 December 31, 2021
New vehicles $ 950.5 $ 812.9 
Used vehicles 1,580.2 1,418.3 
Parts and accessories 166.6 154.3 

Total inventories $ 2,697.3 $ 2,385.5 

1
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Note 5. Goodwill and Franchise Value

The changes in the carrying amounts of goodwill are as follows:
(in millions) Domestic Import Luxury Consolidated
Balance as of December 31, 2020 ¹ $ 204.5 $ 287.9 $ 100.6 $ 593.0 
Additions through acquisitions 101.0 188.7 105.8 395.5 
Reductions through divestitures (1.5) (8.4) (1.3) (11.2)
Balance as of December 31, 2021 ¹ 304.0 468.2 205.1 977.3 
Additions through acquisitions 11.2 21.2 13.3 45.7 
Reductions through divestitures (3.7) — — (3.7)
Balance as of March 31, 2022 ¹ $ 311.5 $ 489.4 $ 218.4 $ 1,019.3 

Net of accumulated impairment losses of $299.3 million recorded during the year ended December 31, 2008.
Our purchase price allocation for the 2020 acquisitions were finalized in 2021. As a result, we added $395.5 million of goodwill.
Our purchase price allocation for a portion of the 2021 acquisitions was finalized in 2022. As a result, we added $45.7 million of goodwill. Our purchase price allocation for the remaining

2021 and 2022 acquisitions are preliminary and goodwill is not yet allocated to our reporting units. These amounts are included in other non-current assets until we finalize our purchase
accounting. See Note 12.

The changes in the carrying amounts of franchise value are as follows:
(in millions) Franchise Value
Balance as of December 31, 2020 $ 350.2 
Additions through acquisitions 459.7 
Reductions through divestitures (8.9)
Reductions from impairments (1.9)
Balance as of December 31, 2021 799.1 
Additions through acquisitions 158.3 
Reductions through divestitures (0.7)
Balance as of March 31, 2022 $ 956.7 

Our purchase price allocation for the 2020 acquisitions were finalized in 2021. As a result, we added $459.7 million of franchise value.
Our purchase price allocation for a portion of the 2021 acquisitions was finalized in 2022. As a result, we added $158.3 million of franchise value. Our purchase price allocation for the

remaining 2021 and 2022 acquisitions are preliminary and franchise value is not yet allocated to our reporting units. These amounts are included in other non-current assets until we
finalize our purchase accounting. See Note 12.

Note 6. Equity and Redeemable Non-Controlling Interest

Repurchases of Common Stock
Repurchases of our common stock occurred under a repurchase authorization granted by our Board of Directors and related to shares withheld as part of the vesting of restricted stock
units (RSUs). On November 30, 2021, our Board of Directors approved an additional $750 million repurchase authorization of our common stock, increasing our total repurchase
authorization to $1.25 billion combined with the amount previously authorized by the Board for repurchase. Share repurchases under this authorization were as follows:
 Repurchases Occurring in 2022 Cumulative Repurchases as of March 31, 2022
 Shares Average Price Shares Average Price
Share Repurchase Authorization 218,245 $ 289.66 4,694,176 $ 125.79 

As of March 31, 2022, we had $659.5 million available for repurchases pursuant to our share repurchase authorization.

In addition, during 2022, we repurchased 56,779 shares at an average price of $296.97 per share, for a total of $16.9 million, related to tax withholding associated with the vesting of
RSUs. The repurchase of shares related to
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tax withholding associated with stock awards does not reduce the number of shares available for repurchase as approved by our Board of Directors.

ATM Equity Offering
On July 24, 2020, we entered into an ATM Equity Offering Sales Agreement, which allows us to offer and sell, from time to time, shares of our common stock, no par value, having an
aggregate gross sales price of up to $400 million. The shares will be issued pursuant to a registration statement on Form S-3 (File No. 333-239969), which became effective upon its filing
on July 21, 2020. Under this agreement, we may enter into forward share purchase transactions. As of March 31, 2022, no amounts have been issued in relation to the ATM Equity
Offering Sales Agreement.

Redeemable Non-Controlling Interest
On August 30, 2021, we expanded into Canada through a partnership with Toronto-based Pfaff Automotive Partners. As part of the acquisition, we were granted the right to purchase (Call
Option), and granted Pfaff Automotive a right to sell (Put Option), the remaining interest after a three-year period, with a purchase price based on Pfaff’s pro rata share of assets at the
date of exercise of the Call or Put Option, as applicable. As a result of this redemption feature, we recorded redeemable non-controlling interest, at its preliminary estimate of acquisition-
date fair value, that is classified as mezzanine equity in the accompanying Consolidated Balance Sheets. The non-controlling interest is adjusted each reporting period for income (loss)
attributable to the non-controlling interest and adjustments in fair value.

Note 7. Fair Value Measurements

Factors used in determining the fair value of our financial assets and liabilities are summarized into three broad categories:

• Level 1 - quoted prices in active markets for identical securities;
• Level 2 - other significant observable inputs, including quoted prices for similar securities, interest rates, prepayment spreads, credit risk; and
• Level 3 - significant unobservable inputs, including our own assumptions in determining fair value.

We determined that the carrying value of cash equivalents, accounts receivable, trade payables, accrued liabilities and short-term borrowings approximate their fair values because of the
nature of their terms and current market rates of these instruments. We believe the carrying value of our variable rate debt approximates fair value.

We have investments primarily consisting of our investment in Shift Technologies, Inc. (Shift), a San Francisco-based digital retail company. Shift has a readily determinable fair value
following Shift going public in a reverse-merger deal with Insurance Acquisition, a special purpose acquisition company, in the fourth quarter of 2020. We calculated the fair value of this
investment using quoted prices for the identical security (Level 1) and recorded the fair value as part of other non-current assets. An additional component of our investment in Shift
consists of shares in escrow subject to release upon certain market conditions being met. The fair value of this component of our investment in Shift is measured using observable Level 2
market expectations at each measurement date and is recorded as part of other non-current assets. For the three months ended March 31, 2022 and March 31, 2021, we recognized a
$14.9 million and a $0.3 million unrealized investment loss related to Shift, respectively. These amounts were recorded as a component of Other income (expense), net.

We have fixed rate debt primarily consisting of amounts outstanding under our senior notes and real estate mortgages. We calculated the estimated fair value of the senior notes using
quoted prices for the identical liability (Level 1) and calculated the estimated fair value of the fixed rate real estate mortgages using a discounted cash flow methodology with estimated
current interest rates based on a similar risk profile and duration (Level 2). The fixed cash flows are discounted and summed to compute the fair value of the debt. As of March 31, 2022,
our real estate mortgages and other debt, which includes capital leases, had maturity dates between April 1, 2022, and July 1, 2038.

We have derivative instruments consisting of interest rate collars. The fair value of derivative assets and liabilities are measured using observable Level 2 market expectations at each
measurement date and is recorded as current
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liabilities and other long-term liabilities in the Consolidated Balance Sheets. See Note 11 for more details regarding our derivative contracts.

We estimate the value of other long-lived assets that are recorded at fair value on a non-recurring basis on a market valuation approach. We use prices and other relevant information
generated primarily by recent market transactions involving similar or comparable assets, as well as our historical experience in divestitures, acquisitions and real estate transactions.
Additionally, we may use a cost valuation approach to value long-lived assets when a market valuation approach is unavailable. Under this approach, we determine the cost to replace the
service capacity of an asset, adjusted for physical and economic obsolescence. When available, we use valuation inputs from independent valuation experts, such as real estate
appraisers and brokers, to corroborate our estimates of fair value. Real estate appraisers’ and brokers’ valuations are typically developed using one or more valuation techniques including
market, income and replacement cost approaches. Because these valuations contain unobservable inputs, we classified the measurement of fair value of long-lived assets as Level 3.

There were no changes to our valuation techniques during the three-month period ended March 31, 2022.

Below are our investments that are measured at fair value (in millions):
Fair Value at March 31, 2022 Level 1 Level 2 Level 3
Measured on a recurring basis:

Investments $ 26.1 $ — $ — 

Fair Value at December 31, 2021 Level 1 Level 2 Level 3
Measured on a recurring basis:

Investments $ 40.4 $ 0.5 $ — 

Below are our derivative assets and liabilities that are measured at fair value (in millions):
Fair Value at March 31, 2022 Level 1 Level 2 Level 3
Measured on a recurring basis:

Derivative asset $ — $ 18.6 $ — 
Derivative liability — 15.9 — 

Fair Value at December 31, 2021 Level 1 Level 2 Level 3
Measured on a recurring basis:

Derivative asset $ — $ 6.4 $ — 
Derivative liability — 8.9 — 

A summary of the aggregate carrying values, excluding unamortized debt issuance cost, and fair values of our long-term fixed interest rate debt is as follows:
(in millions) March 31, 2022 December 31, 2021
Carrying value

4.625% Senior notes due 2027 $ 400.0 $ 400.0 
4.375% Senior notes due 2031 550.0 550.0 
3.875% Senior notes due 2029 800.0 800.0 
Non-recourse notes payable 278.3 317.6 
Real estate mortgages and other debt 515.2 477.6 

$ 2,543.5 $ 2,545.2 
Fair value

4.625% Senior notes due 2027 $ 396.0 $ 420.0 
4.375% Senior notes due 2031 528.0 583.0 
3.875% Senior notes due 2029 760.3 815.0 
Non-recourse notes payable 271.8 316.8 
Real estate mortgages and other debt 474.5 488.7 

$ 2,430.6 $ 2,623.5 
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Note 8. Net Income Per Share

We compute net income per share using the two-class method. Under this method, basic net income per share is computed using the weighted average number of common shares
outstanding during the period excluding common shares underlying equity awards that are unvested or subject to forfeiture. Diluted net income per share is computed using the weighted
average number of common shares and, if dilutive, potential common shares outstanding during the period. Potential common shares consist of the common shares issuable upon the
net exercise of stock options and unvested RSUs and is reflected in diluted earnings per share by application of the treasury stock method. The computation of the diluted net income per
share of Class A common stock assumes the conversion of Class B common stock, while the diluted net income per share of Class B common stock does not assume the conversion of
those shares.
 
Prior to June 7, 2021, our common stock was classified as Class A common stock. The Class A common stock reclassification as common stock occurred pursuant to an amendment
and restatement of our Articles of Incorporation in connection with the elimination of the Company’s classified common stock structure following the conversion of all Class B common
stock to Class A common stock. Prior to the reclassification, except with respect to voting and transfer rights, the rights of the holders of our Class A and Class B common stock were
identical. Under our Articles of Incorporation, the Class A and Class B common stock shared equally in any dividends, liquidation proceeds or other distribution with respect to our
common stock and the Articles of Incorporation can only be amended by a vote of the shareholders. Additionally, Oregon law provides that amendments to our Articles of Incorporation
that would adversely alter the rights, powers or preferences of a given class of stock, must be approved by the class of stock adversely affected by the proposed amendment. As a result,
the undistributed earnings for each year are allocated based on the contractual participation rights of the Class A and Class B common shares as if the earnings for the year had been
distributed. Because the liquidation and dividend rights were identical, the undistributed earnings are allocated on a proportionate basis.

The following is a reconciliation of net income and weighted average shares used for our basic earnings per share (EPS) and diluted EPS:
Three Months Ended March 31, 2022 2021
(in millions, except per share amounts) Common Stock Class A Class B
Net income attributable to Lithia Motors, Inc. and applicable to common stockholders - basic $ 342.2 $ 155.8 $ 0.4 
Conversion of class B common shares into class A common shares — 0.4 — 
Net income attributable to Lithia Motors, Inc. and applicable to common stockholders - diluted $ 342.2 $ 156.2 $ 0.4 

Weighted average common shares outstanding – basic 29.5 26.6 0.1 
Conversion of class B common shares into class A common shares — 0.1 — 
Effect of employee stock purchases and restricted stock units on weighted average common shares 0.1 0.2 — 
Weighted average common shares outstanding – diluted 29.6 26.9 0.1 

Basic earnings per share attributable to Lithia Motors, Inc. $ 11.59 $ 5.86 $ 5.86 
Diluted earnings per share attributable to Lithia Motors, Inc. $ 11.55 $ 5.81 $ 5.81 

The effect of antidilutive securities on Class A and Class B common stock was evaluated for the three-month periods ended March 31, 2022, and 2021 and was determined to be
immaterial.

Note 9. Segments

While we have determined that each individual store is a reporting unit, we have aggregated our reporting units into three reportable segments based on their economic similarities:
Domestic, Import and Luxury.

Our Domestic segment is comprised of retail automotive franchises that sell new vehicles manufactured by Stellantis, General Motors and Ford. Our Import segment is comprised of retail
automotive franchises that sell new vehicles manufactured primarily by Toyota, Honda, Hyundai, Subaru, Nissan and Volkswagen. Our Luxury segment is comprised of retail automotive
franchises that sell new vehicles manufactured primarily by BMW, Mercedes and
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Lexus. The franchises in each segment also sell used vehicles, parts and automotive services, as well as automotive finance and insurance products.

Corporate and other revenue and income includes the results of operations of our stand-alone body shops offset by unallocated corporate overhead expenses, such as corporate
personnel costs, and certain unallocated reserve and elimination adjustments. Additionally, certain internal corporate expense allocations increase income for Corporate and other while
decreasing segment income for the reportable segments. These internal corporate expense allocations are used to increase comparability of our dealerships and reflect the capital burden
a stand-alone dealership would experience. Examples of these internal allocations include internal rent expense, internal floor plan financing charges, and internal fees charged to offset
employees within our corporate headquarters who perform certain dealership functions.

We define our chief operating decision maker (CODM) to be certain members of our executive management group. Historical and forecasted operational performance is evaluated on a
store-by-store basis and on a consolidated basis by the CODM. We derive the operating results of the segments directly from our internal management reporting system. The accounting
policies used to derive segment results are substantially the same as those used to determine our consolidated results, excepted for the internal allocation within Corporate and other
discussed above. Our CODM does not regularly review capital expenditures on a reporting unit level. Performance measurement of each reportable segment by the CODM are based on
several metrics, including earnings from operations. The CODM uses these results, in part, to evaluate the performance of and to allocate resources, mainly associated with expected
inventory and working capital requirements, to each of the reportable segments.
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Certain financial information on a segment basis is as follows:
 Three Months Ended

March 31,
(in millions) 2022 2021
Revenues:   
Domestic

New vehicle retail $ 935.6 $ 614.6 
Used vehicle retail 746.4 462.2 
Used vehicle wholesale 128.1 36.2 
Finance and insurance 89.4 58.6 
Service, body and parts 187.6 120.8 
Fleet and other 54.0 17.6 

2,141.1 1,310.0 
Import

New vehicle retail 1,288.4 968.1 
Used vehicle retail 895.9 562.1 
Used vehicle wholesale 131.8 58.3 
Finance and insurance 170.4 105.5 
Service, body and parts 243.1 156.7 
Fleet and other 10.0 14.1 

2,739.6 1,864.8 
Luxury

New vehicle retail 836.5 614.1 
Used vehicle retail 596.6 331.2 
Used vehicle wholesale 107.1 39.8 
Finance and insurance 62.4 36.9 
Service, body and parts 183.1 121.7 
Fleet and other 17.3 27.8 

1,803.0 1,171.5 
 6,683.7 4,346.3 
Corporate and other 21.6 (3.3)
 $ 6,705.3 $ 4,343.0 
Segment income :

Domestic $ 130.5 $ 73.9 
Import 245.8 101.5 
Luxury 130.3 44.1 

Total segment income for reportable segments $ 506.6 $ 219.5 

Segment income for each of the segments is a Non-GAAP measure defined as Income from operations before income taxes, depreciation and amortization, other interest expense and
other income, net.

1

1
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Reconciliation of total segment income for reportable segments to our consolidated income before income taxes:
 Three Months Ended

March 31,
(in millions) 2022 2021
Total segment income for reportable segments $ 506.6 $ 219.5 
Corporate and other 40.5 38.8 
Depreciation and amortization (39.2) (26.8)
Other interest expense (30.1) (23.5)
Other income (expense), net (8.0) 3.4 
Income before income taxes $ 469.8 $ 211.4 

Total assets by reportable segments is as follows:
(in millions) March 31, 2022 December 31, 2021
Total assets:   

Domestic $ 1,831.9 $ 1,574.7 
Import 2,106.3 1,858.1 
Luxury 1,494.4 1,407.1 
Corporate and other 6,648.2 6,307.0 

 $ 12,080.8 $ 11,146.9 

Note 10. Leases
 
We lease certain dealerships, office space, land and equipment. Leases with an initial term of 12 months or less are not recorded on the balance sheet; we recognize lease expense for
these leases on a straight-line basis over the lease term. We have elected not to bifurcate lease and non-lease components related to leases of real property.

Most leases include one or more options to renew, with renewal terms that can extend the lease term from one to 25 years or more. The exercise of lease renewal options is at our sole
discretion. Certain leases also include options to purchase the leased property. The depreciable life of assets and leasehold improvements are limited by the expected lease term, unless
there is a transfer of title or purchase option reasonably certain of exercise.

Certain of our lease agreements include rental payments based on a percentage of retail sales over contractual levels and others include rental payments adjusted periodically for
inflation. Our lease agreements do not contain any material residual value guarantees or material restrictive covenants.

Our finance lease liabilities are included in long-term debt, with the current portion included in current maturities of long-term debt. The related assets are included in property, plant and
equipment, net of accumulated amortization. These amounts are included in other non-current assets until we finalize our purchase accounting.

We rent or sublease certain real estate to third parties.

Note 11. Derivative Financial Instruments

We account for derivative financial instruments by recording the fair value as either an asset or liability in our Consolidated Balance Sheets and recognize the resulting gains or losses as
adjustments to accumulated other comprehensive income (loss). We do not hold or issue derivative financial instruments for trading or speculative purposes. For derivative instruments
that hedge the exposure to variability in expected future cash flows that are designated and qualify as cash flow hedges, the gain or loss on the derivative instrument is reported as a
component of accumulated other comprehensive income (AOCI) in equity and reclassified into earnings in the same period or periods during which the hedged transaction affects
earnings. To receive hedge accounting treatment, cash flow hedges must be highly effective in offsetting changes to expected future cash flows on hedged transactions.

In 2019, to hedge the business exposure to rising interest rates on a portion of our variable rate debt, we entered into a five-year, zero-cost interest rate collar, with an aggregate notional
amount of $300 million, effective June 1, 2019. This instrument hedges interest rate risk related to a portion of our $1.0 billion of non-trade floor plan notes payable.
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The table below presents the liabilities related to the zero-cost interest rate collar:

(Dollars in millions) Accrued Liabilities
Other Long-Term

Liabilities
Other Non-Current

Assets Total
Balance as of December 31, 2020 $ (2.6) $ (6.0) $ — $ (8.6)
Amounts reclassified from AOCI to floorplan interest expense 0.7 — — 0.7 
Loss recorded from interest rate collar (0.6) 2.4 — 1.8 
Balance as of March 31, 2021 (2.5) (3.6) — (6.1)
Amounts reclassified from AOCI to floorplan interest expense 0.7 — — 0.7 
Loss recorded from interest rate collar (0.7) 0.2 — (0.5)
Balance as of June 30, 2021 (2.5) (3.4) — (5.9)
Amounts reclassified from AOCI to floorplan interest expense 0.7 — — 0.7 
(Loss) gain recorded from interest rate collar (0.7) 0.7 — — 
Balance as of September 30, 2021 (2.5) (2.7) — (5.2)
Amounts reclassified from AOCI to floorplan interest expense 0.7 — — 0.7 
(Loss) gain recorded from interest rate collar (0.1) 2.0 — 1.9 
Balance as of December 31, 2021 (1.9) (0.7) — (2.6)
Amounts reclassified from AOCI to floorplan interest expense 0.7 — — 0.7 
(Loss) gain recorded from interest rate collar 1.2 0.7 2.7 4.6 
Balance as of March 31, 2022 $ — $ — $ 2.7 $ 2.7 

As of March 31, 2022, the amount of net gain we expect to reclassify from AOCI into interest expense in earnings within the next twelve months is $0.1 million. However, the actual
amount reclassified could vary due to future changes in the fair value of these derivatives.

In 2020, we entered into two offsetting derivative arrangements that do not qualify for hedge accounting. These are both related to a securitization facility, effective October 2, 2020. We
purchased and sold offsetting interest rate caps, both of which have a five-year term with notional amounts of $100 million.

In 2021, we entered into two additional offsetting derivative arrangements that do not qualify for hedge accounting. These are both related to a securitization facility, effective June 15,
2021. We purchased and sold offsetting interest rate caps, both of which have a five-year term with notional amounts of $100 million.

As of March 31, 2022, the balance on all four agreements was an offsetting $6.4 million and was located in other current assets and accrued liabilities, respectively.

See Note 7 for information on the fair value of the derivative contracts.

Note 12. Acquisitions

In the first three months of 2022, we completed the following acquisitions:

• In January 2022, John L. Sullivan Chevrolet, John L. Sullivan Chrysler Dodge Jeep Ram, and Roseville Toyota in California.
• In March 2022, Sahara Chrysler Dodge Jeep Ram, Desert 215 Superstore, and Jeep Only in Nevada.

Revenue and operating income contributed by the 2022 acquisitions subsequent to the date of acquisition were as follows (in millions):
Three Months Ended March 31, 2022
Revenue $ 90.7 
Operating income 4.9 

In the first three months of 2021, we completed the following acquisitions:

• In February 2021, Fields Chrysler Jeep Dodge Ram and Land Rover Orlando in Florida.
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• In March 2021, Fink Auto Group in Florida.
• In March 2021, Avondale Nissan in Arizona.

All acquisitions were accounted for as business combinations under the acquisition method of accounting. The results of operations of the acquired stores are included in our
Consolidated Financial Statements from the date of acquisition.
 
The following tables summarize the consideration paid for the 2022 acquisitions and the preliminary purchase price allocations for identified assets acquired and liabilities assumed as of
the acquisition date:
(in millions)  Consideration
Cash paid, net of cash acquired $ 318.3 

(in millions)
Assets Acquired and
Liabilities Assumed

Inventories, net 93.6 
Property and equipment, net 111.1 
Other non-current assets 173.3 
Debt and finance lease obligations (59.0)
Other long-term liabilities (0.7)
 $ 318.3 

The purchase price allocations for the acquisitions from the second quarter of 2021 through the first quarter of 2022 are preliminary, and we have not obtained and evaluated all of the
detailed information necessary to finalize the opening balance sheet amounts in all respects. We recorded the purchase price allocations based upon information that is currently
available. Unallocated items are recorded as a component of other non-current assets in the Consolidated Balance Sheets.

We expect substantially all of the goodwill related to acquisitions completed in 2022 to be deductible for federal income tax purposes.

In the three-month period ended March 31, 2022, we recorded $6.6 million in acquisition-related expenses as a component of selling, general and administrative expense. Comparatively,
we recorded $1.3 million of acquisition-related expenses in the same period of 2021.
 
The following unaudited pro forma summary presents consolidated information as if all acquisitions in the three-month periods ended March 31, 2022 and 2021, had occurred on January
1, 2021:

Three Months Ended March 31,
(in millions, except per share amounts) 2022 2021
Revenue $ 6,724.4 $ 4,396.2 
Net income attributable to Lithia Motors, Inc. 345.5 160.2 
Basic earnings attributable to Lithia Motors, Inc. per share 11.70 6.02 
Diluted earnings attributable to Lithia Motors, Inc. per share 11.66 5.96 

 
These amounts have been calculated by applying our accounting policies and estimates. The results of the acquired stores have been adjusted to reflect the following: depreciation on a
straight-line basis over the expected lives for property and equipment, accounting for inventory on a specific identification method, and recognition of interest expense for real estate
financing related to stores where we purchased the facility. No nonrecurring proforma adjustments directly attributable to the acquisitions are included in the reported proforma revenues
and earnings.

Note 13. Net Investment in Operating Leases

In the third quarter of 2021, we purchased a leasing entity and the sales-type financing and operating leases it manages.

Net investment in operating leases consists primarily of lease contracts for vehicles with individuals and business entities. Assets subject to operating leases are depreciated using the
straight-line method over the term of the lease
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to reduce the asset to its estimated residual value. Estimated residual values are based on assumptions for used vehicle prices at lease termination and the number of vehicles that are
expected to be returned.

Net investment in operating leases was as follows:

(in millions)  March 31, 2022 December 31, 2021
Vehicles, at cost $ 75.8 $ 66.0 
Accumulated depreciation (4.8) (0.9)
Net investment in operating leases $ 71.0 $ 65.1 

Vehicles, at cost and accumulated depreciation are recorded in other current assets, on the Consolidated Balance Sheets.

1
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
Forward-Looking Statements and Risk Factors
Certain statements under the sections entitled "Management’s Discussion and Analysis of Financial Condition and Results of Operations” and "Risk Factors” and elsewhere in this Form
10-Q constitute forward-looking statements within the meaning of the "Safe Harbor” provisions of the Private Securities Litigation Reform Act of 1995. Generally, you can identify forward-
looking statements by terms such as "project,” "outlook,” "target,” "may,” "will,” "would,” "should,” "seek,” "expect,” "plan,” "intend,” "forecast,” "anticipate,” "believe,” "estimate,” "predict,”
"potential,” "likely,” "goal,” "strategy,” "future,” "maintain,” and "continue” or the negative of these terms or other comparable terms. Examples of forward-looking statements in this Form
10-Q include, among others, statements we make regarding:

• Future market conditions, including anticipated car and other sales levels and the supply of inventory
• Our business strategy and plans, including our achieving our 2025 Plan (or "50/50” Plan)
• The growth, expansion and success of our network, including our finding accretive acquisitions and acquiring additional stores
• Annualized revenues from acquired stores
• The growth and performance of our Driveway e-commerce home solution and Driveway Finance, their synergies and other impacts on our business and our ability to meet Driveway-

related targets
• Our capital allocations and uses and levels of capital expenditures in the future
• Expected operating results, such as improved store performance, continued improvement of selling, general and administrative expenses ("SG&A”) as a percentage of gross profit

and any projections
• Our anticipated financial condition and liquidity, including from our cash and the future availability of our credit facility, unfinanced real estate and other financing sources
• Our continuing to purchase shares under our share repurchase program
• Impacts from the continued COVID-19 pandemic on the national and local economies in which we operate, our business operations and consumer demand
• Our compliance with financial and restrictive covenants in our credit facility and other debt agreements
• Our programs and initiatives for employee recruitment, training, and retention
• Our strategies for customer retention, growth, market position, financial results and risk management

 
The forward-looking statements contained in this Form 10-Q involve known and unknown risks, uncertainties and situations that may cause our actual results to materially differ from the
results expressed or implied by these statements. Certain important factors that could cause actual results to differ from our expectations are discussed in the Risk Factors section of
our 2021 Annual Report on Form 10-K, as supplemented and amended from time to time in Quarterly Reports on Form 10-Q and our other filings with the Securities and Exchange
Commission (SEC).
 
By their nature, forward-looking statements involve risks and uncertainties because they relate to events that depend on circumstances that may or may not occur in the future. You
should not place undue reliance on these forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made. We assume no obligation to update
or revise any forward-looking statement.

Overview
Lithia & Driveway (LAD) is a growth company focused on profitably consolidating the largest retail sector in North America. We are among the fastest growing companies in the Fortune
500 (#2 on 10-year EPS Growth, #3 on 10-Year TSR and #12 on 10-year Revenue growth in 2021). As of March 31, 2022, we operated 281 locations representing 40 brands in 25 states
and 3 Canadian provinces.

We offer a wide array of products and services fulfilling the entire vehicle ownership lifecycle including new and used vehicles, financing, and insurance products and automotive repair and
maintenance. We strive for diversification in our products, services, brands and geographic locations to reduce dependence on any one manufacturer, reduce susceptibility to changing
consumer preferences, manage market risk and maintain profitability. Our diversification, along with our operating structure, provides a resilient and nimble business model.
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Our omni-channel strategy is designed to pragmatically disrupt the industry by leveraging our experienced teams, vast owned inventories, technology, and physical network. We continue
to lead the industry’s consolidation and, combined with Driveway’s e-commerce in-home experiences and Driveway Finance Corporation’s growing auto loan portfolio, further accelerate
our massive profit and capital engine. Together, these endeavors create a unique and compelling high-growth strategy that provides transportation solutions wherever, whenever and
however consumers desire. Our long-term strategy to create value for our customers, employees and shareholders includes the following elements:

Driving operational excellence, innovation and diversification
LAD builds magnetic brand loyalty in our 281 locations within our Lithia channel and with Driveway, our e-commerce home delivery experience, and GreenCars, our electric vehicle
learning resource and marketplace. Operational excellence is achieved by focusing the business on convenient and transparent consumer experiences supported by proprietary data
science to improve market share, consumer loyalty, and profitability. By promoting an entrepreneurial model with our in-store experiences, we build strong businesses responsive to each
of our local markets. Utilizing performance-based action plans, we develop high-performing teams and foster manufacturer relationships.

In response to evolving consumer preferences, we invest in modernization that supports and expands our core business. These digital strategies combine our experienced, knowledgeable
workforce with our owned inventory and physical network of stores, enabling us to be agile and adapt to consumer preferences and market specific conditions. Additionally, we
systematically explore transformative adjacencies, which are identified to be synergistic and complementary to our existing business such as Driveway Finance Corporation, our captive
auto loan portfolio.

Our investments in modernization are well under way and are taking hold with our teams as they provide digital shopping experiences including finance, contactless test drives and home
delivery or curbside pickup for vehicle purchases. Our people and these solutions power our national brands, overlaying our physical footprint in a way that we believe attracts a larger
population of digital consumers seeking transparent, empowered, flexible and simple buying and servicing experiences.

Our performance-based culture is geared toward an incentive-based compensation structure for a majority of our personnel. We develop pay plans that are measured based upon various
factors such as customer satisfaction, profitability and individual performance metrics. These plans serve to reward team members for creating customer loyalty, achieving store potential,
developing high-performing talent, meeting and exceeding manufacturer requirements and living our core values.

We have centralized many administrative functions to drive efficiencies and streamline store-level operations. The reduction of administrative functions at our stores allows our local
managers to focus on customer-facing opportunities to increase revenues and gross profit. Our operations are supported by regional and corporate management, as well as dedicated
training and personnel development programs which allow us to share best practices across our network and develop management talent.

Growth through network development
The foundation of our omni-channel plan is the growth and expansion of our physical network to provide consumers convenient access to all of our business lines in-store or through
Driveway. Acquiring new vehicle franchises, which operate in markets ranging from mid-sized regional markets to metropolitan markets, provides us a cash generating and profitable
model to expand our network of locations. In addition to being financially accretive, these businesses improve our ability to serve customers through wider selection, greater density and
convenient access to vehicle repair services, our highest margin offerings. Our physical footprint currently reaches 95% of American consumers within an average radius of 250 miles.

While we target an annual after tax return of more than 15% for our acquisitions, we have averaged over a 25% return by the third year of ownership due to a disciplined approach focusing
on accretive, cash flow positive targets at reasonable valuations. Culturally, we have a greater than 95% acquisition employee retention rate, demonstrating the valuable career
opportunities we provide to our employees. We regularly optimize and balance our network through strategic divestitures to ensure continued high performance. We believe our disciplined
approach provides us with attractive acquisition opportunities and expanded coast-to-coast coverage.

MANAGEMENT’S DISCUSSION AND ANALYSIS 21



Thoughtful capital allocation
Our capital deployment strategy targets deployment of 65% of free cash flows generated toward acquisitions, 25% toward capital expenditures, innovation and diversification and 10% in
shareholder return in the form of dividends and share repurchases. As we identify acquisition opportunities that further enhance our business, we may consider other potential sources of
capital, including financing of real estate and proceeds from debt or equity offerings. This disciplined approach, combined with our ability to successfully integrate newly-acquired
locations, drives growth and profitability.

Key Revenue and Gross Profit Metrics
Key performance metrics for revenue and gross profit were as follows:

Three Months Ended March 31,
($ in millions) 2022 2021 Change
Revenues
New vehicle retail $ 3,061.8 $ 2,193.2 39.6  %
Used vehicle retail 2,234.5 1,352.2 65.2 
Finance and insurance 313.2 198.4 57.9 
Service, body and parts 627.8 404.0 55.4 
Total Revenues 6,705.3 4,343.0 54.4 

Gross profit
New vehicle retail $ 401.3 $ 156.7 156.1  %
Used vehicle retail 223.8 136.2 64.3 
Finance and insurance 313.2 198.4 57.9 
Service, body and parts 329.0 218.2 50.8 
Total Gross Profit 1,278.1 715.5 78.6 

Gross profit margins
New vehicle retail 13.1 % 7.1 % 600  bps
Used vehicle retail 10.0 10.1 (10)
Finance and insurance 100.0 100.0 — 
Service, body and parts 52.4 54.0 (160)
Total Gross Profit Margin 19.1 16.5 260 

Retail units sold
New vehicles 64,942 53,864 20.6  %
Used vehicles 73,689 59,027 24.8 

Average selling price per retail unit
New vehicles $ 47,146 $ 40,718 15.8  %
Used vehicles 30,323 22,907 32.4 

Average gross profit per retail unit
New vehicles $ 6,179 $ 2,910 112.3 %
Used vehicles 3,037 2,307 31.6 
Finance and insurance 2,260 1,757 28.6 
Total vehicle 6,825 4,392 55.4 

Includes the sales and gross profit related to new, used retail, used wholesale and finance and insurance and unit sales for new and used retail.

Same Store Operating Data
We believe that same store comparisons are an important indicator of our financial performance. Same store measures demonstrate our ability to grow revenues in our existing locations.
As a result, same store measures have been integrated into the discussion below.
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Same store measures reflect results for stores that were operating in each comparison period and only include the months when operations occurred in both periods. For example, a
store acquired in February 2021 would be included in same store operating data beginning in March 2022, after its first full complete comparable month of operation. The first quarter
operating results for the same store comparisons would include results for that store in only the month of March for both comparable periods.

Three Months Ended March 31,
($ in millions) 2022 2021 Change
Revenues
New vehicle retail $ 2,022.3 $ 2,076.6 (2.6)  %
Used vehicle retail 1,654.1 1,266.8 30.6 
Finance and insurance 218.4 187.3 16.6 
Service, body and parts 437.4 386.0 13.3 
Total Revenues 4,584.0 4,103.6 11.7 

Gross profit
New vehicle retail $ 272.5 $ 149.3 82.5  %
Used vehicle retail 163.5 127.5 28.2 
Finance and insurance 218.4 187.3 16.6 
Service, body and parts 238.6 208.9 14.2 
Total Gross Profit 897.2 678.8 32.2 

Gross profit margins
New vehicle retail 13.5 % 7.2 % 630  bps
Used vehicle retail 9.9 10.1 (20)
Finance and insurance 100.0 100.0 — 
Service, body and parts 54.6 54.1 50 
Total Gross Profit Margin 19.6 16.5 310 

Retail units sold
New vehicles 42,232 51,145 (17.4)  %
Used vehicles 54,813 55,304 (0.9)

Average selling price per retail unit
New vehicles $ 47,885 $ 40,602 17.9  %
Used vehicles 30,177 22,906 31.7 

Average gross profit per retail unit
New vehicles $ 6,453 $ 2,919 121.1 %
Used vehicles 2,983 2,305 29.4 
Finance and insurance 2,251 1,759 28.0 
Total vehicle 6,767 4,401 53.8 

Includes the sales and gross profit related to new, used retail, used wholesale and finance and insurance and unit sales for new and used retail.

During the three months ended March 31, 2022, we had net income of $343.7 million, or $11.55 per share on a diluted basis, compared to net income of $156.2 million, or $5.81 per
share on a diluted basis, during the same period of 2021.
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New Vehicles
We believe that our new vehicle sales create incremental profit opportunities through certain manufacturer incentive programs, arranging of third-party financing, vehicle service and
insurance contracts, future resale of used vehicles acquired through trade-in, and parts and service work. Same store new vehicle revenue decreased 2.6% for the three-month period
ended March 31, 2022 compared to the same period in 2021. This was due to a decrease in unit volume of 17.4%, offset by an increase in average selling prices of 17.9%, in the three-
month period ended March 31, 2022 compared to the same period of 2021. Our leaders in each market continue to adapt to changing conditions, respond to customer needs and manage
inventory availability and selection.

While consumer demand remains high in 2022, there continues to be a shortage of available new vehicles for sale driven largely by certain component shortages in the manufacturers’
supply chains. This imbalance has resulted in higher than normal average selling prices and gross profits per unit. The reduced levels of new vehicle availability are expected to continue
throughout 2022.

Same store new vehicle gross profit per unit increased 121.1%, increasing new vehicle gross profit margins 630 bps in the three-month period ended March 31, 2022 compared to the
same period of 2021.

Total same store new vehicle gross profit per unit, which includes the finance and insurance revenue generated from the sales of new vehicles, increased $4,012 to $8,817 for the three-
month period ended March 31, 2022 compared to the same period of 2021.

Used Vehicles
Used vehicle retail sales are a strategic focus for organic growth. We offer three categories of used vehicles: manufacturer certified pre-owned (CPO) vehicles; core vehicles, or late-model
vehicles with lower mileage; and value autos, or vehicles with over 80,000 miles. We have established a company-wide target of achieving a per store average of 100 used retail units per
month. Strategies to achieve this target include reducing wholesale sales and selling the full spectrum of used units, from late model CPO models to vehicles up to twenty years old.
During the three months ended March 31, 2022, our stores sold an average of 91 used vehicles per store per month, compared to 83 used vehicles per store per month for the same
period ended March 31, 2021.

Used vehicle demand remains high, due in part to the lower levels of new vehicle inventory available for sale. This demand is resulting in higher than normal average selling prices and
gross profits per unit for the three-month period ended March 31, 2022.

Used vehicle revenue for the three-month period ended March 31, 2022 increased 65.2% compared to the same period of 2021 due to a combination of strong same store performance
and acquisition activity. On a same store basis, used vehicle sales for the three-month period ended March 31, 2022 increased 30.6%, as compared to the same period of 2021, driven by
increases in our core vehicle category of 35.8%. Our core vehicle category had growth in unit sales of 2.4%, with improvements in average selling price per vehicle of 32.7% for the three-
month period ended March 31, 2022. Our value auto vehicles also experienced strong demand with an increase in unit sales of 3.5% and an increase in average selling prices of 32.1%
for the three-month period ended March 31, 2022, compared to the same period of 2021. Our CPO vehicle unit sales decreased 13.5% for the three-month period ended March 31, 2022,
as compared to the same period of 2021. We continue to focus on procuring vehicles across the full spectrum of the addressable used vehicle market to provide customers with a wide
selection meeting all levels of affordability, driving increased used vehicle unit volumes.

Our used vehicle operations provide an opportunity to generate sales to customers unable or unwilling to purchase a new vehicle, sell brands other than the store’s new vehicle
franchise(s) and increase sales from finance and insurance and parts and service.

Total same store used vehicle gross profit per unit, which includes the finance and insurance revenue generated from the sales of retail used vehicles, increased 30.4%, or $1,200, to
$5,146 for the three-month period ended March 31, 2022 as compared to the same period of 2021.
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Finance and Insurance
We believe that arranging vehicle financing is an important part of our ability to sell vehicles, and we attempt to arrange financing for every vehicle we sell. We also offer related products
such as extended warranties, insurance contracts and vehicle and theft protection which drive continued engagement with the consumer throughout the ownership lifecycle.

Total finance and insurance income increased 57.9% in the three-month period ended March 31, 2022 compared to the same period of 2021. Same store finance and insurance revenues
increased 16.6% for the three-month period ended March 31, 2022 compared to the same period of 2021, driven by increases in service contract revenue of 16.6%. On a same store
basis, our finance and insurance revenue per retail unit increased $492 to $2,251 in the three-month period ended March 31, 2022 compared to the same period of 2021.

Service, body and parts
We provide automotive repair and maintenance services for customers for the new vehicle brands sold by our stores, as well as service and repairs for most other makes and models.
These after sales services are an integral part of our customer retention and the largest contributor to our overall profitability. Earnings from after sales continue to prove to be more
resilient during economic downturns, when owners tend to repair their existing vehicles rather than buy new vehicles.

Our service, body, and parts revenue increased 55.4% in the three-month period ended March 31, 2022 compared to the same period of 2021, driven by acquisitions, as well as increases
in customer pay revenues. We believe the increased number of units in operation will continue to benefit our service, body and parts revenue in the coming years as more late-model
vehicles age, necessitating repairs and maintenance.

We focus on retaining customers by offering competitively-priced routine maintenance and through our marketing efforts. In the three-month period ended March 31, 2022, the largest
contribution to our service, body and parts revenue was same store customer pay revenue of $254.9 million.

Same store service, body and parts gross profit increased 14.2% in the three-month period ended March 31, 2022 compared to the same period of 2021. The increase was primarily due
to increased volumes of customer pay transactions. Overall same store service, body, and parts gross margins increased 50 bps in the three-month period ended March 31, 2022
compared to the same period of 2021, primarily as a result of our mix continuing to shift towards customer pay, which has higher margins than other service work. Same store customer
pay gross margin increased 210 bps in the three-month period ended March 31, 2022 compared to the same period of 2021.
Segments
Certain financial information by segment is as follows:
 Three Months Ended

March 31,
Increase % Increase(in millions) 2022 2021

Revenues:
Domestic $ 2,141.1 $ 1,310.0 $ 831.1 63.4 %
Import 2,739.6 1,864.8 874.8 46.9 
Luxury 1,803.0 1,171.5 631.5 53.9 
 6,683.7 4,346.3 2,337.4 53.8 
Corporate and other 21.6 (3.3) 24.9 NM

 $ 6,705.3 $ 4,343.0 $ 2,362.3 54.4 %

NM - not meaningful
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 Three Months Ended
March 31,

Increase % Increase(in millions) 2022 2021
Segment income :     

Domestic $ 130.5 $ 73.9 $ 56.6 76.6 %
Import 245.8 101.5 144.3 142.2 
Luxury 130.3 44.1 86.2 195.5 
 506.6 219.5 287.1 130.8 
Corporate and other 40.5 38.8 1.7 4.4 

$ 547.1 $ 258.3 $ 288.8 111.8 

Segment income for each of the segments is a Non-GAAP measure defined as Income from operations before income taxes, depreciation and amortization, other interest expense and
other income, net. See Note 9 of the Condensed Notes to the Consolidated Financial Statements for additional information.

 Three Months Ended
March 31,

Increase % Increase 2022 2021
Retail new vehicle unit sales:     

Domestic 18,012 13,065 4,947 37.9 %
Import 35,053 30,454 4,599 15.1 
Luxury 12,297 10,495 1,802 17.2 
 65,362 54,014 11,348 21.0 
Allocated to management (420) (150) 270 NM

 64,942 53,864 11,078 20.6 %

NM – Not meaningful

Domestic
A summary of financial information for our Domestic segment follows:
 Three Months Ended

March 31,
Increase % Increase($ in millions) 2022 2021

Revenue:
New vehicle retail $ 935.6 $ 614.6 $ 321.0 52.2 %
Used vehicle retail 746.4 462.2 284.2 61.5 
Used vehicle wholesale 128.1 36.2 91.9 253.9 
Finance and insurance 89.4 58.6 30.8 52.6 
Service, body and parts 187.6 120.8 66.8 55.3 
Fleet and other 54.0 17.6 36.4 NM

$ 2,141.1 $ 1,310.0 $ 831.1 63.4 
Segment income $ 130.5 $ 73.9 $ 56.6 76.6 
Retail new vehicle unit sales 18,012 13,065 4,947 37.9 %

NM - not meaningful

Our Domestic segment revenue increased 63.4% in the three-month period ended March 31, 2022 compared to the same period of 2021, driven by increases across all business lines.
The acquisition of 18 stores in 2021 and five stores in 2022 was the primary contributor to these increases.

Our Domestic segment income increased 76.6% in the three-month period ended March 31, 2022 compared to the same period of 2021, primarily due to gross profit growth of 62.0%.
Total Domestic SG&A as a percentage of gross profit decreased from 63.4% to 60.9% for the three-month period ended March 31, 2022, compared to the same period of 2021. The
decrease for the three-month period ended March 31, 2022 was primarily driven by increased gross profit without proportional increases in all SG&A costs. Floor plan interest expense for
Domestic stores increased 32.9% for the three-month period ended March 31, 2022 compared to the same period of 2021.

1
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Import
A summary of financial information for our Import segment follows:
 Three Months Ended

March 31,
Decrease % Increase($ in millions) 2022 2021

Revenue:
New vehicle retail $ 1,288.4 $ 968.1 $ 320.3 33.1 %
Used vehicle retail 895.9 562.1 333.8 59.4 
Used vehicle wholesale 131.8 58.3 73.5 126.1 
Finance and insurance 170.4 105.5 64.9 61.5 
Service, body and parts 243.1 156.7 86.4 55.1 
Fleet and other 10.0 14.1 (4.1) NM

$ 2,739.6 $ 1,864.8 $ 874.8 46.9 
Segment income $ 245.8 $ 101.5 $ 144.3 142.2 
Retail new vehicle unit sales 35,053 30,454 4,599 15.1 %

 NM - not meaningful

Our Import segment revenue increased 46.9% in the three-month period ended March 31, 2022 compared to the same period of 2021, driven by increases in all major business lines. The
acquisition of 34 stores in 2021 and one store in 2022 was the primary contributor to these increases.

Our Import segment income increased 142.2% in the three-month period ended March 31, 2022 compared to the same period of 2021, due to gross profit growth of 83.7%. Total Import
SG&A as a percentage of gross profit decreased from 66.2% to 57.7% for the three-month period ended March 31, 2022 compared to the same period of 2021. The decrease for the
three-month period ended March 31, 2022 was primarily driven by increased gross profit without proportional increases in all SG&A costs. In addition, floor plan interest expense for
Import stores decreased in the three-month period ended March 31, 2022 compared to the same period of 2021.

Luxury
A summary of financial information for our Luxury segment follows:
 Three Months Ended

March 31,
Increase (Decrease) % Increase($ in millions) 2022 2021

Revenue:
New vehicle retail $ 836.5 $ 614.1 $ 222.4 36.2 %
Used vehicle retail 596.6 331.2 265.4 80.1 
Used vehicle wholesale 107.1 39.8 67.3 169.1 
Finance and insurance 62.4 36.9 25.5 69.1 
Service, body and parts 183.1 121.7 61.4 50.5 
Fleet and other 17.3 27.8 (10.5) NM

$ 1,803.0 $ 1,171.5 $ 631.5 53.9 
Segment income $ 130.4 $ 44.1 $ 86.3 195.7 
Retail new vehicle unit sales 12,297 10,495 1,802 17.2 %

NM - not meaningful

Our Luxury segment revenue increased 53.9% in the three-month period ended March 31, 2022 compared to the same period of 2021, driven by increases in all major business lines. The
acquisition of 26 stores in 2021 was the primary contributor to these increases.
Our Luxury segment income increased 195.7% for the three-month period ended March 31, 2022 compared to the same period of 2021, due to gross profit growth of 93.0%. Total Luxury
SG&A as a percentage of gross profit decreased from 70.7% to 58.6% for the three-month period ended March 31, 2022 compared to the same period of 2021. The decrease for the
three-month period ended March 31, 2022 was primarily driven by increased gross profit without proportional increases in all SG&A costs. Floor plan interest expense for Luxury stores
decreased 0.2% for the three-month period ended March 31, 2022 compared to the same period of 2021.
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Corporate and Other
Revenues attributable to Corporate and other include the results of operations of our stand-alone body shops and centralized used vehicle team, offset by certain unallocated reserves and
elimination adjustments related to vehicle sales.
 Three Months Ended

March 31,
Increase % Increase(in millions) 2022 2021

Revenue, net $ 21.6 $ (3.3) $ 24.9 NM
Segment income $ 40.5 $ 38.8 $ 1.7 4.4 %

NM - not meaningful
 
The change in Corporate and other revenue in the three-month period ended March 31, 2022 compared to the same period of 2021 was primarily related to increased used vehicle
wholesales associated with our centralized used vehicle team and changes to certain reserves that were not specifically identified with our Domestic, Import or Luxury segment revenue,
such as our reserve for revenue reversals associated with unwound vehicle sales.
 
Income attributable to Corporate and other includes amounts associated with the operating income from our stand-alone body shops, centralized used vehicle team and certain internal
corporate expense allocations that reduce reportable segment income but increase Corporate and other income. These internal corporate expense allocations are used to increase
comparability of our dealerships and reflect the capital burden a stand-alone dealership would experience. Examples of these internal allocations include internal rent expense, internal
floor plan financing charges, and internal fees charged to offset employees within our corporate headquarters who perform certain dealership functions. Income attributable to Corporate
and other also includes gains on the divestiture of stores.

Corporate and other income increased $1.7 million for the three-month period ended March 31, 2022, compared to the same period of 2021, primarily due to a decrease in internal floor
plan financing charges received from dealerships and an increase in internal finance reserve paid to dealerships.

Selling, General and Administrative Expense (SG&A)
SG&A includes salaries and related personnel expenses, advertising (net of manufacturer cooperative advertising credits), rent, facility costs, and other general corporate expenses.

 
Three Months Ended

March 31,
Increase (Decrease) % Increase(in millions) 2022 2021

Personnel $ 517.7 $ 314.0 $ 203.7 64.9 %
Advertising 58.4 29.5 28.9 98.0 
Rent 17.8 11.3 6.5 57.5 
Facility costs 35.8 24.2 11.6 47.9 
(Gain) loss on sale of assets (9.0) 1.0 (10.0) NM
Other 105.4 70.4 35.0 49.7 

Total SG&A $ 726.1 $ 450.4 $ 275.7 61.2 %

 Includes variable lease costs related to the reimbursement of actual costs incurred by our lessors for common area maintenance, property taxes and insurance on leased property.
NM - not meaningful

 
Three Months Ended

March 31,
Increase (Decrease)As a % of gross profit 2022 2021

Personnel 40.5 % 43.9 % (340) bps
Advertising 4.6 4.1 50 
Rent 1.4 1.6 (20)
Facility costs 2.8 3.4 (60)
(Gain) loss on sale of assets (0.7) 0.1 (80)
Other 8.2 9.8 (160)

Total SG&A 56.8 % 62.9 % (610) bps
 

SG&A as a percentage of gross profit was 56.8% for the three-month period ended March 31, 2022 compared to 62.9% for the same period of 2021. SG&A expense increased 61.2% in
the three-month period ended March 31,

1
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2022 compared to the same period of 2021. Overall, SG&A expense increased in all areas, primarily as a result of our network expansion in 2021. However, as a percentage of gross
profit we experienced improvements in all areas of SG&A due in part to increased gross profits as well as continuing to focus on our cost structure.

On a same store basis and excluding non-core charges, SG&A as a percentage of gross profit was 57.5% for the three-month period ended March 31, 2022 compared to 62.5% for the
same period of 2021. The decrease for the three-month period ended March 31, 2022 was primarily related to increased gross profit without proportionate increases in SG&A costs.

SG&A expense adjusted for non-core charges was as follows:

 
Three Months Ended

March 31,
Increase % Increase(in millions) 2022 2021

Personnel $ 517.7 $ 314.0 $ 203.7 64.9 %
Advertising 58.4 29.5 28.9 98.0 %
Rent 17.8 11.3 6.5 57.5 %
Facility costs 35.8 24.2 11.6 47.9 %
Adjusted loss on sale of assets 1.0 0.3 0.7 NM
Adjusted other 98.8 68.3 30.5 44.7 %

Adjusted total SG&A $ 729.5 $ 447.6 $ 281.9 63.0 %

 Includes variable lease costs related to the reimbursement of actual costs incurred by our lessors for common area maintenance, property taxes and insurance on leased property.
NM - not meaningful

 
Three Months Ended

March 31,
Increase (Decrease)As a % of gross profit 2022 2021

Personnel 40.5 % 43.9 % (340) bps
Advertising 4.6 4.1 50 
Rent 1.4 1.6 (20)
Facility costs 2.8 3.4 (60)
Adjusted loss on sale of assets 0.1 — 10 
Adjusted other 7.7 9.6 (190)

Adjusted total SG&A 57.1 % 62.6 % (550) bps

Adjusted SG&A for the three-months ended March 31, 2022 excludes $6.6 million in acquisition-related expenses and a $10.0 million net gain on store disposals.

Adjusted SG&A for the three-months ended March 31, 2021 excludes $0.8 million in storm insurance reserve charges, $1.3 million in acquisition-related expenses, and a $0.7 million net
loss on store disposals.

See "Non-GAAP Reconciliations” for more details.

Depreciation and Amortization
Depreciation and amortization is comprised of depreciation expense related to buildings, significant remodels or improvements, furniture, tools, equipment, signage, and amortization of
certain intangible assets, including customer lists.
 Three Months Ended

March 31,
Increase % Increase(in millions) 2022 2021

Depreciation and amortization $ 39.2 $ 26.8 $ 12.4 46.3 %

Acquisition activity contributed to the increase in depreciation and amortization in 2022 compared to 2021. We acquired approximately $525 million of depreciable property as part of our
acquisition activity over the last twelve months ended March 31, 2022. For the three-months ended March 31, 2022, we invested $60.7 million in capital expenditures. These investments
increased the amount of depreciation expense in the three-month period ended March 31, 2022. See the discussion under "Liquidity and Capital Resources” for additional information.

1
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Operating Margin
Operating income as a percentage of revenue, or operating margin, was as follows:
 Three Months Ended

March 31,
 2022 2021
Operating margin 7.6 % 5.5 %
Operating margin adjusted for non-core charges 7.6 % 5.6 %

 See "Non-GAAP Reconciliations” for more details.
 
Operating margins increased 210 bps in the three-month period ended March 31, 2022 compared to the same period in 2021. The increase in operating margins for the three-month period
ended March 31, 2022 was primarily due to increased gross profit of 78.6% with an offsetting increase to SG&A of 61.2%, respectively, compared to the same period in 2021.

Floor Plan Interest Expense and Floor Plan Assistance

 
Three Months Ended

March 31,
(in millions) 2022 2021 % Change
Floor plan interest expense (new vehicles) $ 4.9 $ 6.8 (27.9)%

Floor plan interest expense decreased $1.9 million in the three-month period ended March 31, 2022 compared to the same period of 2021. This decrease is primarily due to increased
inventory levels, partially offset by increases from acquisition volume and interest rate fluctuations.

Floor plan assistance is provided by manufacturers to support store financing of new vehicle inventory and is recorded as a component of new vehicle gross profit when the specific vehicle
is sold. However, because manufacturers provide this assistance to offset inventory carrying costs, we believe a comparison of floor plan interest expense to floor plan assistance is a
useful measure of the efficiency of our new vehicle sales relative to stocking levels.

The following table details the carrying costs for new vehicles and includes new vehicle floor plan interest net of floor plan assistance earned.
 Three Months Ended

March 31,
 

%
(in millions) 2022 2021 Change Change
Floor plan interest expense (new vehicles) $ 4.9 $ 6.8 $ (1.9) (27.9)%
Floor plan assistance (included as an offset to cost of sales) (31.2) (24.8) (6.4) 25.8 

Net new vehicle carrying costs $ (26.3) $ (18.0) $ (8.3) NM

NM - Not meaningful

Other Interest Expense
Other interest expense includes interest on senior notes, debt incurred related to acquisitions, real estate mortgages, our used and service loaner vehicle inventory financing
commitments, and our revolving lines of credit.
 Three Months Ended

March 31,
Increase (Decrease) % Increase (Decrease)(in millions) 2022 2021

Mortgage interest $ 5.5 $ 6.8 $ (1.3) (19.1) %
Other interest 25.1 17.1 8.0 46.8 
Capitalized interest (0.5) (0.4) 0.1 NM

Total other interest expense $ 30.1 $ 23.5 $ 6.6 28.1 %

NM - not meaningful

Other interest expense for the three-month period ended March 31, 2022 increased $6.6 million primarily related to the additional interest expense associated with the senior notes
issued in May 2021.

1
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Other Income (Expense), net

 
Three Months Ended

March 31,
Decrease % Decrease(Dollars in millions) 2022 2021

Other Income (Expense), net $ (8.0) $ 3.4 $ (11.4) (335.3) %

Other income (expense), net in the three-month period ended March 31, 2022, was primarily related to a $14.9 million unrealized investment loss associated with the change in fair value
of our investment in Shift Technologies, Inc.

Income Tax Provision
Our effective income tax rate was as follows:
 Three Months Ended

March 31,
 2022 2021
Effective income tax rate 26.8 % 26.1 %
Effective income tax rate excluding other non-core items 26.1 % 26.1 %

 
Our effective income tax rate for the three-month period ended March 31, 2022 compared to last year was negatively affected by a valuation allowance established for certain deferred tax
assets not expected to be realized. The increase in tax rate was offset by stock awards vesting in the current period. Excluding the valuation allowance and other non-core charges, we
estimate our annual effective income tax rate to be 27.0%.

Non-GAAP Reconciliations
Non-GAAP measures do not have definitions under GAAP and may be defined differently by and not comparable to similarly titled measures used by other companies. As a result, we
review any non-GAAP financial measures in connection with a review of the most directly comparable measures calculated in accordance with GAAP. We caution you not to place undue
reliance on such non-GAAP measures, but also to consider them with the most directly comparable GAAP measures. We believe each of the non-GAAP financial measures below
improves the transparency of our disclosures, provides a meaningful presentation of our results from the core business operations because they exclude items not related to our ongoing
core business operations and other non-cash items, and improves the period-to-period comparability of our results from the core business operations. We use these measures in
conjunction with GAAP financial measures to assess our business, including our compliance with covenants in our credit facility and in communications with our Board of Directors
concerning financial performance. These measures should not be considered an alternative to GAAP measures.

The following tables reconcile certain reported non-GAAP measures, which we refer to as "adjusted,” to the most comparable GAAP measure from our Consolidated Statements of
Operations.
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 Three Months Ended March 31, 2022

(in millions, except per share amounts) As reported
Net disposal gain
on sale of stores Investment loss

Acquisition
expenses Adjusted

Selling, general and administrative $ 726.1 $ 10.0 $ — $ (6.6) $ 729.5 
Operating income (loss) 512.8 (10.0) — 6.6 509.4 
Other (expense) income, net (8.0) — 14.9 — 6.9 

Income (loss) before income taxes $ 469.8 $ (10.0) $ 14.9 $ 6.6 $ 481.3 
Income tax provision (benefit) (126.2) 2.6 — (1.9) (125.5)
Net income (loss) 343.6 (7.4) 14.9 4.7 355.8 
Net income attributable to non-controlling interest (0.5) — — — (0.5)
Net income attributable to redeemable non-controlling interest (0.9) — — — (0.9)
Net income (loss) attributable to Lithia Motors, Inc. $ 342.2 $ (7.4) $ 14.9 $ 4.7 $ 354.4 

Diluted earnings (loss) per share attributable to Lithia Motors, Inc. $ 11.55 $ (0.25) $ 0.50 $ 0.16 $ 11.96 
Diluted share count 29.6 

 Three Months Ended March 31, 2021

(in millions, except per share amounts) As reported
Net disposal loss
on sale of stores Investment loss

Insurance
reserves

Acquisition
expenses Adjusted

Selling, general and administrative $ 450.4 $ (0.7) $ — $ (0.8) $ (1.3) $ 447.6 
Operating income (loss) 238.3 0.7 — 0.8 1.3 241.1 
Other (expense) income, net 3.4 — 0.3 — — 3.7 

Income (loss) before income taxes $ 211.4 $ 0.7 0.3 $ 0.8 $ 1.3 $ 214.5 
Income tax provision (benefit) (55.2) (0.2) (0.1) (0.2) (0.4) (56.1)
Net income (loss) attributable to Lithia Motors, Inc. $ 156.2 $ 0.5 $ 0.2 $ 0.6 $ 0.9 $ 158.4 

Diluted earnings (loss) per share attributable to Lithia Motors, Inc. $ 5.81 $ 0.02 $ 0.01 $ 0.02 $ 0.03 $ 5.89 
Diluted share count 26.9 

Liquidity and Capital Resources
We manage our liquidity and capital resources in the context of our overall business strategy, continually forecasting and managing our cash, working capital balances and capital
structure in a way that we believe will meet the short-term and long-term obligations of our business while maintaining liquidity and financial flexibility. Our capital deployment strategy for
our free cash flows targets an allocation of 65% investment in acquisitions, 25% internal investments including capital expenditures, Driveway and Driveway Finance and 10% in
shareholder return in the form of dividends and share repurchases.

Cash flows from operations and borrowings under our credit facilities are our main sources for liquidity. In addition to the above sources of liquidity, potential sources to fund our business
strategy include issuing equity through our $400 million ATM Equity Offering Agreement, financing of real estate and proceeds from debt or equity offerings. We evaluate all of these
options and may select one or more of them depending on overall capital needs and the availability and cost of capital, although no assurances can be provided that these capital sources
will be available in sufficient amounts or with terms acceptable to us.
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Available Sources
Below is a summary of our immediately available funds:
(in millions) March 31, 2022 December 31, 2021 Change % Change
Cash, restricted cash, and cash equivalents $ 161.4 $ 174.8 $ (13.4) (7.7) %
Available credit on credit facilities 1,455.9 1,344.8 111.1 8.3 
Total current available funds $ 1,617.3 $ 1,519.6 $ 97.7 6.4 %

Information about our cash flows, by category, is presented in our Consolidated Statements of Cash Flows. The following table summarizes our cash flows:
 Three Months Ended March 31, Increase (Decrease)
(in millions) 2022 2021 in Cash Flow
Net cash provided by operating activities $ 26.3 $ 499.5 $ (473.2)
Net cash used in investing activities (357.3) (442.8) 85.5 
Net cash provided by (used in) financing activities 316.0 (43.5) 359.5 

 
Operating Activities
Cash provided by operating activities for the three-month period ended March 31, 2022 decreased $473.2 million compared to the same period of 2021, primarily related to an increase in
inventories and other assets, partially offset by increased net income and collection on trade receivables compared to the same period of 2021.
 
Borrowings from and repayments to our syndicated credit facility related to our new vehicle inventory floor plan financing are presented as financing activities. To better understand the
impact of changes in inventory and the associated financing, we also consider our adjusted net cash provided by operating activities to include borrowings or repayments associated with
our new vehicle floor plan commitment.

Adjusted net cash provided by operating activities is presented below:
 Three Months Ended March 31, Increase (Decrease)
(in millions) 2022 2021 in Cash Flow
Net cash provided by operating activities – as reported $ 26.3 $ 499.5 $ (473.2)
Less: Net repayments on floor plan notes payable, non-trade 177.1 (74.8) 251.9 
Less: Borrowings on floor plan notes payable, non-trade associated with acquired new vehicle inventory (47.6) (69.3) 21.7 
Net cash provided by operating activities – adjusted $ 155.8 $ 355.4 $ (199.6)

 
Investing Activities
Net cash used in investing activities totaled $357.3 million and $442.8 million, respectively, for the three-month period ended March 31, 2022 and 2021.
 
Below are highlights of significant activity related to our cash flows from investing activities:
 Three Months Ended March 31, Increase (Decrease)
(in millions) 2022 2021 in Cash Flow
Capital expenditures $ (60.7) $ (50.0) $ (10.7)
Cash paid for acquisitions, net of cash acquired (326.5) (383.5) 57.0 
Cash paid for other investments (9.8) (9.6) (0.2)
Proceeds from sales of stores 32.9 0.3 32.6 
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Capital Expenditures
Below is a summary of our capital expenditure activities:
 Three Months Ended March 31,
(in millions) 2022 2021
Post-acquisition capital improvements $ 10.9 $ 2.2 
Facilities for open points — 0.1 
Purchase of facilities for existing operations 0.5 10.3 
Existing facility improvements 19.7 20.3 
Maintenance 29.6 17.1 
Total capital expenditures $ 60.7 $ 50.0 

 
Many manufacturers provide assistance in the form of additional incentives or assistance if facilities meet specified standards and requirements. We expect that certain facility upgrades
and remodels will generate additional manufacturer incentive payments. Also, tax laws allowing accelerated deductions for capital expenditures reduce the overall investment needed and
encourage accelerated project timeliness.
We expect to use a portion of our future capital expenditures to upgrade facilities that we recently acquired. This additional capital investment is contemplated in our initial evaluation of
the investment return metrics applied to each acquisition and is usually associated with manufacturer standards and requirements.

The increase in capital expenditures for the three-month period ended March 31, 2022, compared to the same period of 2021 related primarily to higher existing facility capital
improvements.

If we undertake a significant capital commitment in the future, we expect to pay for the commitment out of existing cash balances, construction financing and borrowings on our credit
facility. Upon completion of the projects, we believe we would have the ability to secure long-term financing and general borrowings from third party lenders for 70% to 90% of the amounts
expended, although no assurances can be provided that these financings will be available to us in sufficient amounts or on terms acceptable to us.
 
Acquisitions
We focus on acquiring stores at attractive purchase prices that meet our return thresholds and strategic objectives. We look for acquisitions that diversify our brand and geographic mix
as we continue to evaluate our portfolio to minimize exposure to any one manufacturer and achieve financial returns.
 
We are able to subsequently floor new vehicle inventory acquired as part of an acquisition; however, the cash generated by this transaction is recorded as borrowings on floor plan notes
payable, non-trade.

Adjusted net cash paid for acquisitions, as well as certain other acquisition-related information is presented below:
 Three Months Ended March 31,

2022 2021
Number of locations acquired 6 8 

(in millions)
Cash paid for acquisitions, net of cash acquired $ (326.5) $ (383.5)
Less: Borrowings on floor plan notes payable: non-trade associated with acquired new vehicle inventory 47.6 69.3 
Cash paid for acquisitions, net of cash acquired – adjusted $ (278.9) $ (314.2)

 
We evaluate potential capital investments primarily based on targeted rates of return on assets and return on our net equity investment.
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Financing Activities
Net cash provided by (used in) financing activities, adjusted for borrowing on floor plan facilities: non-trade was as follows:
 Three Months Ended March 31, Increase (Decrease)
(in millions) 2022 2021 in Cash Flow
Cash provided by (used in) financing activities, as reported $ 316.0 $ (43.5) $ 359.5 
Adjust: Repayments on floor plan notes payable: non-trade (177.1) 74.8 (251.9)
Cash provided by (used in) financing activities – adjusted $ 138.9 $ 31.3 $ 107.6 

Below are highlights of significant activity related to our cash flows from financing activities, excluding net repayments on floor plan notes payable: non-trade, which are discussed above:
 Three Months Ended March 31, Increase (Decrease)
(in millions) 2022 2021 in Cash Flow
Net borrowings on lines of credit $ 265.2 $ 61.0 $ 204.2 
Principal payments on long-term debt and capital leases, unscheduled (12.5) — (12.5)
Proceeds from issuance of long-term debt 16.2 — 16.2 
Repurchases of common stock (60.9) (15.9) (45.0)
Dividends paid (10.3) (8.2) (2.1)
Proceeds from issuance of common stock 7.8 4.2 3.6 

Equity Transactions
In November 2021, our Board of Directors authorized the repurchase of up to $750 million of our Common Stock, increasing our total repurchase authorization to $1.25 billion combined
with the amount previously authorized by the Board for repurchase. We repurchased a total of 275,024 shares of our Common Stock at an average price of $291.17 in the first three
months of 2022. This included 218,245 shares as part of our repurchase authorization at an average price per share of $289.66 and 56,779 shares related to tax withholding on vesting
RSUs at an average price of $296.97 per share. As of March 31, 2022, we had $659.5 million remaining available for repurchases and the authorization does not have an expiration date.

In the first three months of 2022, we declared and paid dividends on our Common Stock as follows:

Dividend paid:
Dividend amount

per share
Total amount of dividend

(in millions)
March 2022 $ 0.35 $ 10.3 

 
We evaluate performance and make a recommendation to the Board of Directors on dividend payments on a quarterly basis.
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Summary of Outstanding Balances on Credit Facilities and Long-Term Debt
Below is a summary of our outstanding balances on credit facilities and long-term debt:

As of March 31, 2022
(in millions) Outstanding Remaining Available  
Floor plan note payable: non-trade $ 1,002.8 $ — 1
Floor plan notes payable 388.2 —  
Used and service loaner vehicle inventory financing commitments 730.0 55.2 2
Revolving lines of credit 257.1 1,400.7 2, 3
Real estate mortgages 573.8 —  
Finance lease obligations 112.1 — 
Non-recourse notes payable 278.3 — 
4.625% Senior notes due 2027 400.0 — 
4.375% Senior notes due 2031 550.0 — 
3.875% Senior notes due 2029 800.0 — 
Other debt 1.7 —  
Unamortized debt issuance costs (25.1) — 4

Total debt $ 5,068.9 $ 1,455.9 

 As of March 31, 2022, we had a $2.2 billion new vehicle floor plan commitment as part of our credit facility.
 The amount available on the credit facility is limited based on a borrowing base calculation and fluctuates monthly.
 Available credit is based on the borrowing base amount effective as of February 28, 2022. This amount is reduced by $40.4 million for outstanding letters of credit.
 Debt issuance costs are presented on the balance sheet as a reduction from the carrying amount of the related debt liability.

Credit Facility
On April 29, 2021, we amended our existing syndicated credit facility (credit facility), comprised of 20 financial institutions, including eight manufacturer-affiliated finance companies,
extending the maturity date to April 2026.

This credit facility provides for a total financing commitment of $3.75 billion, which may be further expanded, subject to lender approval and the satisfaction of other conditions, up to a
total of $4.25 billion. The initial allocation of the financing commitment is for up to $336 million in used vehicle inventory floorplan financing, up to $434 million in revolving financing for
general corporate purposes, including acquisitions and working capital, up to $2.88 billion in new vehicle inventory floorplan financing, and up to $100 million in service loaner vehicle
floorplan financing. We have the option to reallocate the commitments under this credit facility, provided that each of the used vehicle floor plan commitment and the aggregate revolving
loan commitment may not be more than the 20% of the amount of the aggregate commitment, and the aggregate service loaner vehicle floorplan commitment may not be more than the
3% of the amount of the aggregate commitment. All borrowings from, and repayments to, our lending group are presented in the Consolidated Statements of Cash Flows as financing
activities.

Our obligations under our credit facility are secured by a substantial amount of our assets, including our inventory (including new and used vehicles, parts and accessories), equipment,
accounts receivable (and other rights to payment) and our equity interests in certain of our subsidiaries. Under our credit facility, our obligations relating to new vehicle floor plan loans are
secured only by collateral owned by borrowers of new vehicle floor plan loans under the credit facility.

The interest rate on the credit facility varies based on the type of debt, with the rate of one-month LIBOR plus 1.10% for new vehicle floor plan financing, one-month LIBOR plus 1.40% for
used vehicle floor plan financing, 1.20% for service loaner floor plan financing and a variable interest rate on the revolving financing ranging from the one-month LIBOR plus 1.00% to 2.00%
depending on our leverage ratio. The annual interest rates associated with our floor plan commitments are as follows:

Commitment Annual Interest Rate at March 31, 2022
New vehicle floor plan 1.56%
Used vehicle floor plan 1.86%
Service loaner floor plan 1.66%
Revolving line of credit 1.46%

1
2
3
4
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Under the terms of our credit facility we are subject to financial covenants and restrictive covenants that limit or restrict our incurring additional indebtedness, making investments, selling
or acquiring assets and granting security interests in our assets.

Under our credit facility, we are required to maintain the ratios detailed in the following table:
Debt Covenant Ratio  Requirement  As of March 31, 2022

Current ratio  Not less than 1.10 to 1  1.60 to 1
Fixed charge coverage ratio  Not less than 1.20 to 1  5.19 to 1
Leverage ratio  Not more than 5.75 to 1  1.16 to 1

 
As of March 31, 2022, we were in compliance with all covenants. We expect to remain in compliance with the financial and restrictive covenants in our credit facility and other debt
agreements. However, no assurances can be provided that we will continue to remain in compliance with the financial and restrictive covenants.

If we do not meet the financial and restrictive covenants and are unable to remediate or cure the condition or obtain a waiver from our lenders, a breach would give rise to remedies under
the agreement, the most severe of which are the termination of the agreement, acceleration of the amounts owed and the seizure and sale of our assets comprising the collateral for the
loans. A breach would also trigger cross-defaults under other debt agreements.

Although we refer to the lenders’ obligations to make loans as "commitments,” each lender’s obligations to make any loan or other credit accommodations under the credit facility is
subject to the satisfaction of the conditions precedent specified in the credit agreement including, for example, that our representations and warranties in the agreement are true and
correct in all material respects as of the date of each credit extension. If we are unable to satisfy the applicable conditions precedent, we may not be able to request new loans or other
credit accommodations under our credit facility.

Floor Plan Notes Payable
We have floor plan agreements with manufacturer-affiliated finance companies for certain new vehicles and vehicles that are designated for use as service loaners. The interest rates on
these floor plan notes payable commitments vary by manufacturer and are variable rates. As of March 31, 2022, $388.2 million was outstanding on these agreements. Borrowings from,
and repayments to, manufacturer-affiliated finance companies are classified as operating activities in the Consolidated Statements of Cash Flows.

Other Credit Facilities and Lines of Credit
Our other lines of credit include a commitment of up to $60.0 million with Ford Motor Credit Company, secured by certain assets from all Ford locations. These other lines of credit
mature in 2022 and have interest rates up to 6.01%. As of March 31, 2022, no amounts were outstanding on these other lines of credit.

On July 14, 2020, we entered into a five-year real-estate backed facility with eight financial institutions, including two manufacturer affiliated finance companies, maturing in July 2025. The
real-estate backed credit facility provides a total financing commitment of up to $235.6 million in working capital financing for general corporate purposes, including acquisitions and
working capital, collateralized by real estate and certain other assets owned by us. The interest rate on this credit facility uses one-month LIBOR plus a margin ranging from 2.00% to
2.50% based on our leverage ratio, or a base rate of 0.75% plus a margin. The facility includes financial and restrictive covenants typical of such agreements, lending conditions, and
representations and warranties by us. Financial covenants include requirements to maintain minimum current and fixed charge coverage ratios, and a maximum leverage ratio, consistent
with those under existing syndicated credit facility with U.S. Bank National Association as administrative agent. As of March 31, 2022, no amounts were outstanding on the real-estate
backed facility.

On July 31, 2020, we entered into a securitization facility which provides initial commitments for borrowings of up to $300 million and matures in July 2022. As of March 31, 2022, we had
$125.0 million drawn on the securitization facility, which is included as part of "Revolving lines of credit” in the "Summary of Outstanding Balances on Credit Facilities and Long-Term
Debt” table above.

On April 12, 2021, we entered into a credit agreement with Ally Bank (Ally Capital in Hawaii, Mississippi, Montana and New Jersey), as lender. The credit agreement matures in April
2023 and provides for a revolving line of credit facility (Ally credit facility) of up to $300.0 million and is secured by real estate owned by us. The Ally credit facility

MANAGEMENT’S DISCUSSION AND ANALYSIS 37



bears interest at a rate per annum equal to the greater of 3.00% or the prime rate designated by Ally Bank, minus 25 basis points. The Ally credit facility includes financial and restrictive
covenants typical of such agreements, lending conditions, and representations and warranties. Financial covenants, including the requirements to maintain minimum current and fixed
charge coverage ratios, and a maximum leverage ratio, are the same as the requirements under our existing syndicated credit facility with U.S. Bank National Association. The covenants
restrict us from disposing of assets and granting additional security interests. As of March 31, 2022, no amounts were outstanding on the Ally credit facility.

On August 30, 2021, we entered into a credit agreement with The Bank of Nova Scotia. The credit agreement makes available three primary lines of credit including a working capital
revolving credit facility of up to $50 million CAD, up to $300 million CAD floor plan financing for new and used vehicles; and $350 million CAD to provide wholesale lease financing. The
credit facilities accrue interest at rates equal to the Lender’s prime lending rate or the Canadian Dollar Offered Rate plus, in each case, a spread, with the spreads ranging from 0.25% per
annum to 1.50% per annum. The credit agreement includes various financial and other covenants typical of such agreements. All indebtedness under this agreement is due on demand.

Senior Notes
We have issued senior notes to eligible purchasers in a private placement under Rule 144A and Regulation S of the Securities Act of 1933. Interest accrues on the notes and is payable
semiannually. We may redeem the notes in whole or in part, on or after the redemption dates, at the redemption prices set forth in the Indentures. Prior to the redemption dates set forth
in the Indentures, we may redeem the notes, in whole or in part, at a price equal to 100% of the principal amount thereof plus make-whole premiums set forth in the Indentures. Upon
certain change of control events (as set forth in the Indentures), the holders of the notes may require us to repurchase all or a portion of the notes at a purchase price of 101% of their
principal amount plus accrued and unpaid interest, if any, to the date of purchase.

Below is a summary of outstanding senior notes issued:

Description Maturity Date Interest Payment Dates Principal Amount
4.625% Senior notes due 2027 December 15, 2027 June 15, December 15 $400 million
4.375% Senior notes due 2031 January 15, 2031 January 15, July 15 $550 million
3.875% Senior notes due 2029 June 1, 2029 June 1, December 1 $800 million

Real Estate Mortgages, Finance Lease Obligations, and Other Debt
We have mortgages associated with our owned real estate. Interest rates related to this debt ranged from 2.5% to 5.0% at March 31, 2022. The mortgages are payable in various
installments through July 1, 2038. As of March 31, 2022, we had fixed interest rates on 70.0% of our outstanding mortgage debt.
 
We have finance lease obligations with some of our leased real estate. Interest rates related to this debt ranged from 1.9% to 8.5% at March 31, 2022. The leases have terms extending
through August 2037.

Our other debt includes sellers’ notes. The interest rates associated with our other debt ranged from 5.0% to 10.0% at March 31, 2022. This debt is due in various installments through
April 2027.

LIBOR Transition
We are working closely and cooperatively with our lending partners to update LIBOR-based agreements. We expect to transition all of our LIBOR-based agreements to appropriate
replacement rates well before the June 30, 2023 LIBOR cessation. We do not anticipate this transition to have any material impact on our results of operations or financial position.

Recent Accounting Pronouncements
None.
 
Critical Accounting Policies and Use of Estimates
There have been no material changes in the critical accounting policies and use of estimates described in our 2021 Annual Report on Form 10-K filed with the Securities and Exchange
Commission on February 18, 2022.

MANAGEMENT’S DISCUSSION AND ANALYSIS 38



Seasonality and Quarterly Fluctuations
Historically, our sales have been lower in the first quarter of each year due to consumer purchasing patterns and inclement weather in certain of our markets. As a result, financial
performance is expected to be lower during the first quarter than during the second, third and fourth quarters of each fiscal year. We believe that interest rates, levels of consumer debt,
consumer confidence and manufacturer sales incentives, as well as general economic conditions, also contribute to fluctuations in sales and operating results.
 
Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements that have or are reasonably likely to have a material current or future effect on our financial condition, changes in financial condition,
revenues or expenses, results of operations, liquidity, capital expenditures or capital resources.
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk
 
There have been no material changes in our reported market risks or risk management policies since the filing of our 2021 Annual Report on Form 10-K, which was filed with the
Securities and Exchange Commission on February 18, 2022.

Item 4. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
We evaluated, with the participation and under the supervision of our Chief Executive Officer and our Chief Financial Officer, the effectiveness of our disclosure controls and procedures as
of the end of the period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our Chief Executive Officer and our Chief Financial Officer concluded that our disclosure
controls and procedures are effective to ensure that information we are required to disclose in reports that we file or submit under the Securities Exchange Act of 1934 is accumulated
and communicated to our management, including our Chief Executive Officer and our Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure and
that such information is recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission rules and forms.
 
Changes in Internal Control Over Financial Reporting
There was no change in our internal control over financial reporting that occurred during our most recent fiscal quarter that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
 
Item 1. Legal Proceedings

We are party to numerous legal proceedings arising in the normal course of our business. Although we do not anticipate that the resolution of legal proceedings arising in the normal
course of business will have a material adverse effect on our business, results of operations, financial condition, or cash flows, we cannot predict this with certainty.

Item 1A. Risk Factors
 
The information in this Form 10-Q should be read in conjunction with the risk factors and information disclosed in our 2021 Annual Report on Form 10-K, which was filed with the SEC on
February 18, 2022. We have described in our 2021 Annual Report on Form 10-K, under "Risk Factors” in Item 1A, the primary risks related to our business and securities.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
 
We repurchased the following shares of our common stock during the first quarter of 2022:

For the full calendar month of Total number of shares purchased
Average price
paid per share

Total number of shares purchased as part
of publicly announced plans

Maximum dollar value of shares that
may yet be purchased under publicly

announced plan (in thousands)
January 211,659 $ 287.39 154,923 $ 678,776 
February 333 304.45 322 678,678 
March 63,032 303.78 63,000 659,540 
Total 275,024 $ 291.17 218,245 $ 659,540 

 
 The current share repurchase plan has no expiration date.
 Of the shares repurchased in the first quarter of 2022, 56,779 were related to tax withholding upon the vesting of RSUs.

2 1 1

1
2
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Item 6. Exhibits
 
The following exhibits are filed herewith and this list is intended to constitute the exhibit index.

3.1 Restated Articles of Incorporation of Lithia Motors, Inc. (incorporated by reference to exhibit 3.1 to the Company’s Form 10-Q filed July 28, 2021).
3.2 Second Amended and Restated Bylaws of Lithia Motors, Inc. (incorporated by reference to exhibit 3.2 to the Company’s Form 8-K filed April 25, 2019).
10.1 Amendment No. 1 to Credit Agreement, dated February 8, 2022, among Lithia Motors, Inc., the subsidiaries of Lithia Motors Inc. party thereto from time to time,

the lenders party thereto from time to time, and Wells Fargo Bank, National Association.
31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934.
31.2 Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934.
32.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350.
32.2 Certification of Principal Financial Officer pursuant to Rule 13a-14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350.

101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document.

101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover page formatted as Inline XBRL and contained in Exhibit 101.
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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.
Date: April 28, 2022 LITHIA MOTORS, INC.

Registrant

By: /s/ Tina Miller
Tina Miller
Chief Financial Officer, Senior Vice President, and Principal Accounting Officer
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EXECUTI ON VERSI ON 154924961 AM ENDM ENT NO.  1 TO CREDI T AGREEM ENT THI S AM ENDM ENT NO.  1 TO CREDI T AGREEM ENT da t ed as  of  Febr uar y 8,  2022 ( t hi s  " Am endm ent ” ) ,  i s  am ong LI THI A M OTORS,  I NC. ,  an Or egon cor por a t i on ( t he  " Com pany”) ,  each of  t he  Subs i di a r i es  of  t he  Com pany par t y t o t he  Cr edi t  Agr eem ent  as  Bor r ower s  ( each,  a  " Bor r ower ”  and t oge t her  wi t h t he  Com pany,  t he  " Bor r ower s ” ) ,  each of  t he  Subs i di a r y Guar ant or s  ( as  def i ned i n t he  Cr edi t  Agr eem ent )  pa r t y her e t o,  W ELLS FARGO BANK,  NATI ONAL ASSOCI ATI ON,  i n i t s  capac i t y as  adm i ni s t r a t i ve  agent  ( i n s uch capac i t y,  t he  " Adm i ni s t r a t i ve  Agent ” ) ,  and each of  t he  Lender s  ( as  def i ned be l ow)  par t y her e t o.  RECI TALS:  A.  The  Bor r ower s ,  t he  l ender s  par t y t he r e t o ( col l ec t i ve l y,  t he  " Lender s ” )  and t he  Adm i ni s t r a t i ve  Agent  have  ent e r ed i nt o t ha t  ce r t a i n Cr edi t  Agr eem ent  da t ed as  of  J ul y 14,  2020 ( pr i or  t o gi vi ng e f f ec t  t o t hi s  Am endm ent ,  t he  " Exi s t i ng Cr edi t  Agr eem ent ”  and,  as  am ended by t hi s  Am endm ent ,  t he  " Cr edi t  Agr eem ent ” ) .  Capi t a l i zed t e r m s  us ed and not  ot her wi s e  def i ned her e i n
s ha l l  have  t he  m eani ngs  as c r i bed t o t hem  i n t he  Cr edi t  Agr eem ent .  B.  The  Com pany has  not i f i ed t he  Adm i ni s t r a t i ve  Agent  t ha t  i t  des i r es  t o am end t he  Exi s t i ng Cr edi t  Agr eem ent  as  s e t  f or t h her e i n.  C.  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h be l ow,  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  par t y her e t o have  agr eed t o s o am end t he  Exi s t i ng Cr edi t  Agr eem ent .  I n f ur t her ance  of  t he  f or egoi ng,  t he  par t i es  agr ee  as  f ol l ows :  Sec t i on 1.  AM ENDM ENTS.  Subj ec t  t o t he  covenant s ,  t e r m s  and condi t i ons  s e t  f or t h her e i n and i n r e l i ance  upon t he  r epr es ent a t i ons  and war r ant i es  s e t  f or t h her e i n:  ( a )  The  body of  t he  Exi s t i ng Cr edi t  Agr eem ent  ( exc l udi ng t he  Schedul es  and Exhi bi t s  t he r e t o)  i s  he r eby am ended t o ( i )  de l e t e  t he  s t r i cken t ext  ( i ndi ca t ed t ext ua l l y i n t he  s am e m anner  as  t he  f ol l owi ng exam pl e :  s t r i cken t ext ) ,  ( i i )  add t he  doubl e - under l i ned t ext  ( i ndi ca t ed t ext ua l l y i n t he  s am e m anner  as  t he  f ol l owi ng exam pl e :  doubl e - under l i ned t ext )  and ( i i i )  m ove  t he  gr een doubl e - under l i ned t ext  ( i ndi ca t ed t ext ua l l y i n t he  s am e m anner  as  t he

f ol l owi ng exam pl e :  doubl e - under l i ned t ext ) ,  i n each cas e ,  a s  s e t  f or t h i n t he  Cr edi t  Agr eem ent  a t t ached her e t o as  Annex A.  ( b)  Exhi bi t  F a t t ached t o t he  Exi s t i ng Cr edi t  Agr eem ent  i s  he r eby am ended t o r e f l ec t  a l l  am endm ent s  t o t he  f i nanc i a l  covenant s  and r e l a t ed def i ni t i ons  cont em pl a t ed by t he  Cr edi t  Agr eem ent .  A conf or m ed copy of  Exhi bi t  F r e f l ec t i ng s uch am endm ent s  has  been pr ovi ded t o t he  Com pany.  The  am endm ent s  t o t he  Exi s t i ng Cr edi t  Agr eem ent  a r e  l i m i t ed t o t he  ext ent  s pec i f i ca l l y s e t  f or t h above  and no ot her  t e r m s ,  covenant s  or  pr ovi s i ons  of  t he  Exi s t i ng Cr edi t  Agr eem ent  or  any ot her  Loan Docum ent  a r e  i nt ended t o be  a f f ec t ed her eby.  Sec t i on 2.  CONDI TI ONS PRECEDENT.  The  par t i es  he r e t o agr ee  t ha t  t he  am endm ent s  s e t  f or t h i n Sec t i on 1 above  s ha l l  be  e f f ec t i ve  as  of  t he  da t e  f i r s t  wr i t t en above  upon t he  s a t i s f ac t i on of  each of  t he  f ol l owi ng condi t i ons  pr ecedent :  ( a )  Docum ent a t i on.  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved count e r par t s  t o t hi s  Am endm ent ,  dul y execut ed by each of  t he  Bor r ower s ,  t he  Subs i di a r y
Guar ant or s ,  t he  Adm i ni s t r a t i ve  Agent  and Lender s  cons t i t ut i ng Requi r ed Lender s .



 

2 154924961 ( b)  Fees  and Expens es .  The  Bor r ower s  s ha l l  have  pa i d or  m ade  a r r angem ent s  t o pay cont em por aneous l y wi t h t he  e f f ec t i venes s  of  t hi s  Am endm ent  a l l  f ees  and expens es  r equi r ed t o be  pa i d i n connec t i on her ewi t h ( i nc l udi ng a l l  f ees ,  char ges  and di s bur s em ent s  of  couns e l  t o t he  Adm i ni s t r a t i ve  Agent  ( di r ec t l y t o s uch couns e l  i f  r eques t ed by t he  Adm i ni s t r a t i ve  Agent ) ) .  For  pur pos es  of  de t e r m i ni ng com pl i ance  wi t h t he  condi t i ons  s pec i f i ed i n t hi s  Sec t i on 2,  each Lender  t ha t  has  s i gned t hi s  Am endm ent  s ha l l  be  deem ed t o have  cons ent ed t o,  appr oved or  accept ed or  t o be  s a t i s f i ed wi t h,  each docum ent  or  ot her  m at t e r  r equi r ed t he r eunder  t o be  cons ent ed t o or  appr oved by or  accept abl e  or  s a t i s f ac t or y t o a  Lender  unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  f r om  s uch Lender  pr i or  t o t he  pr opos ed e f f ec t i ve  da t e  her eof  s pec i f yi ng i t s  obj ec t i on t he r e t o.  Sec t i on 3.  REPRESENTATI ONS AND W ARRANTI ES.  ( a )  I n or der  t o i nduce  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t o ent e r  i nt o t hi s  Am endm ent ,  each of  t he  Bor r ower s
r epr es ent s  and war r ant s  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  as  f ol l ows :  ( i )  Al l  r epr es ent a t i ons  and war r ant i es  of  each Cr edi t  Par t y t ha t  a r e  cont a i ned i n t he  Cr edi t  Agr eem ent  and t he  ot her  Loan Docum ent s  a r e  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s ,  except  f or  any r epr es ent a t i on and war r ant y t ha t  i s  qua l i f i ed by m at e r i a l i t y or  r e f e r ence  t o M at e r i a l  Adver s e  Ef f ec t ,  whi ch s uch r epr es ent a t i on and war r ant y i s  t r ue  and cor r ec t  i n a l l  r es pec t s ,  on and as  of  t he  da t e  her eof  wi t h t he  s am e e f f ec t  as  i f  m ade  on and as  of  t he  da t e  her eof  ( except  f or  any s uch r epr es ent a t i on and war r ant y t ha t  by i t s  t e r m s  i s  m ade  onl y as  of  an ea r l i e r  da t e ,  whi ch s uch r epr es ent a t i on and war r ant y i s  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  as  of  s uch ea r l i e r  da t e ,  except  f or  any r epr es ent a t i on and war r ant y t ha t  i s  qua l i f i ed by m at e r i a l i t y or  r e f e r ence  t o M at e r i a l  Adver s e  Ef f ec t ,  whi ch s uch r epr es ent a t i on and war r ant y i s  t r ue  and cor r ec t  i n a l l  r es pec t s  as  of  s uch ea r l i e r  da t e ) .  ( i i )  Si nce  Decem ber  31,  2020,  no event  or  c i r cum s t ance  has  occur r ed

whi ch has  had or  whi ch coul d r eas onabl y be  expec t ed t o have ,  a  M at e r i a l  Adver s e  Ef f ec t .  ( i i i )  No Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  wi l l  exi s t  a f t e r  gi vi ng e f f ec t  t o t hi s  Am endm ent .  ( b)  I n or der  t o i nduce  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t o ent e r  i nt o t hi s  Am endm ent ,  each of  t he  Bor r ower s  and t he  Subs i di a r y Guar ant or s  r epr es ent s  and war r ant s  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t ha t  t hi s  Am endm ent  has  been dul y aut hor i zed,  execut ed and de l i ver ed by i t  and cons t i t ut es  i t s  l ega l ,  va l i d and bi ndi ng obl i ga t i on,  enf or ceabl e  i n accor dance  wi t h i t s  t e r m s .



 

3 154924961 Sec t i on 4.  M I SCELLANEOUS.  ( a )  Ra t i f i ca t i on and Conf i r m at i on of  Loan Docum ent s .  Each of  t he  Bor r ower s  and t he  Subs i di a r y Guar ant or s  her eby cons ent s ,  acknowl edges  and agr ees  t o t he  am endm ent ( s )  and ot her  agr eem ent s  s e t  f or t h her e i n and her eby conf i r m s  and r a t i f i es  i n a l l  r es pec t s  t he  Loan Docum ent s  t o whi ch s uch Per s on i s  a  pa r t y ( i nc l udi ng wi t hout  l i m i t a t i on,  t he  cont i nua t i on of  i t s  paym ent  and per f or m ance  obl i ga t i ons  under  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y and t he  cont i nua t i on of  t he  l i ens  gr ant ed under  t he  Secur i t y Docum ent s  t o whi ch i t  i s  a  pa r t y t o s ecur e  t he  Obl i ga t i ons ) ,  i n each cas e  upon and a f t e r  t he  e f f ec t i venes s  of  t he  am endm ent ( s )  and t he  ot her  agr eem ent s  cont em pl a t ed her eby.  ( b)  Fees  and Expens es .  The  Bor r ower s  s ha l l  pay,  pr om pt l y a f t e r  dem and t her e f or ,  a l l  r eas onabl e  out  of  pocke t  cos t s  and expens es  of  t he  Adm i ni s t r a t i ve  Agent  i n connec t i on wi t h t he  pr epar a t i on,  r epr oduc t i on,  execut i on,  and de l i ver y of  t hi s  Am endm ent  and any ot her  docum ent s  pr epar ed i n connec t i on her ewi t h,  i nc l udi ng,
wi t hout  l i m i t a t i on,  t he  r eas onabl e  f ees ,  char ges  and di s bur s em ent s  of  couns e l  f or  t he  Adm i ni s t r a t i ve  Agent .  ( c )  Gover ni ng Law;  W ai ver  of  J ur y Tr i a l .  Thi s  Am endm ent  s ha l l  be  gover ned by,  and cons t r ued i n accor dance  wi t h,  t he  l aws  of  t he  St a t e  of  New Yor k,  and s ha l l  be  f ur t her  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i ons  10. 5 and 10. 6 of  t he  Cr edi t  Agr eem ent .  ( d)  Count e r par t s ;  I nt egr a t i on;  Ef f ec t i venes s ;  El ec t r oni c  Execut i on.  Thi s  Am endm ent  m ay be  execut ed i n count e r par t s  ( and by di f f e r ent  pa r t i es  he r e t o i n di f f e r ent  count e r par t s ) ,  each of  whi ch s ha l l  cons t i t ut e  an or i gi na l ,  but  a l l  of  whi ch when t aken t oge t her  s ha l l  cons t i t ut e  a  s i ngl e  cont r ac t .  Thi s  Am endm ent  and t he  ot her  Loan Docum ent s ,  and any s epar a t e  l e t t e r  agr eem ent s  wi t h r es pec t  t o f ees  payabl e  t o t he  Adm i ni s t r a t i ve  Agent  and/ or  any Ar r anger ,  cons t i t ut e  t he  ent i r e  cont r ac t  am ong t he  par t i es  r e l a t i ng t o t he  s ubj ec t  m at t e r  he r eof  and s uper s ede  any and a l l  pr evi ous  agr eem ent s  and under s t andi ngs ,  or a l  or  wr i t t en,  r e l a t i ng t o t he  s ubj ec t  m at t e r  he r eof .  Except  as  pr ovi ded i n

Sec t i on 2,  t hi s  Am endm ent  s ha l l  becom e e f f ec t i ve  when i t  s ha l l  have  been execut ed by t he  Adm i ni s t r a t i ve  Agent  and when t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved count e r par t s  he r eof  t ha t ,  when t aken t oge t her ,  bear  t he  s i gna t ur es  of  each of  t he  ot her  pa r t i es  he r e t o.  De l i ver y of  an execut ed count e r par t  of  a  s i gna t ur e  page  of  t hi s  Agr eem ent  by f acs i m i l e  or  i n e l ec t r oni c  ( i . e . ,  " pdf ”  or  " t i f ” )  f or m at  s ha l l  be  e f f ec t i ve  as  de l i ve r y of  a  m anua l l y execut ed count e r par t  of  t hi s  Agr eem ent .  None  of  t he  t e r m s  or  condi t i ons  of  t hi s  Am endm ent  m ay be  changed,  m odi f i ed,  wa i ved or  cance l ed or a l l y or  ot her wi s e  except  i n a  wr i t i ng and i n accor dance  wi t h Sec t i on 10. 2 of  t he  Cr edi t  Agr eem ent .  Thi s  Am endm ent  i s  a  Loan Docum ent .  ( f )  Sever abi l i t y of  Pr ovi s i ons .  Any pr ovi s i on of  t hi s  Am endm ent  whi ch i s  pr ohi bi t ed or  unenf or ceabl e  i n any j ur i s di c t i on s ha l l ,  a s  t o s uch j ur i s di c t i on,  be  i ne f f ec t i ve  onl y t o t he  ext ent  of  s uch pr ohi bi t i on or  unenf or ceabi l i t y wi t hout  i nva l i da t i ng t he  r em ai nder  of  s uch pr ovi s i on or  t he  r em ai ni ng pr ovi s i ons  her eof
or  t he r eof  or  a f f ec t i ng t he  va l i di t y or  enf or ceabi l i t y of  s uch pr ovi s i on i n any ot her  j ur i s di c t i on.  I n t he  event  t ha t  any pr ovi s i on i s  he l d t o be  s o pr ohi bi t ed or  unenf or ceabl e  i n any j ur i s di c t i on,  t he  Adm i ni s t r a t i ve  Agent ,  t he  Lender s  and t he  Com pany s ha l l  negot i a t e  i n good f a i t h t o am end s uch pr ovi s i on t o pr es e r ve  t he  or i gi na l  i nt ent  t he r eof  i n s uch j ur i s di c t i on ( s ubj ec t  t o t he  appr ova l  of  t he  Requi r ed Lender s ) .  ( g)  Succes s or s  and As s i gns .  Thi s  Am endm ent  s ha l l  be  bi ndi ng upon and i nur e  t o t he  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and as s i gns  ( s ubj ec t  t o Sec t i on 10. 9 of  t he  Cr edi t  Agr eem ent ) .  [ Rem ai nder  of  Page  I nt ent i ona l l y Lef t  Bl ank;  Si gna t ur e  Pages  Fol l ow]
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Exi s t i ng I ndebt ednes s  -  For m  of  U. S.  Tax Com pl i ance  Cer t i f i ca t e  ( For e i gn Lender  Par t ner s hi ps )  -  For m  of  Not i ce  of  Conver s i on Exhi bi t  I  -  For m  of  Bor r ower  J oi nder  Agr eem ent



 

Thi s  CREDI T AGREEM ENT,  da t ed as  of  J ul y 14,  2020,  by and am ong LI THI A M OTORS,  I NC. ,  an Or egon cor por a t i on ( t he  " Com pany”) ,  each of  t he  Subs i di a r i es  of  t he  Com pany f r om  t i m e  t o t i m e  par t y t o t hi s  Agr eem ent  as  Bor r ower s  ( t he  " Bor r ower s ” ) ,  each of  t he  l ender s  f r om  t i m e  t o t i m e  par t y t o t hi s  Agr eem ent  ( t he  " Lender s ” ) ,  and W ELLS FARGO BANK,  NATI ONAL ASSOCI ATI ON,  a  na t i ona l  banki ng as s oc i a t i on,  as  Adm i ni s t r a t i ve  Agent  f or  t he  Lender s .  STATEM ENT OF PURPOSE W HEREAS,  t he  Bor r ower s  have  r eques t ed,  and s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h i n t hi s  Agr eem ent ,  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  have  agr eed t o ext end,  ce r t a i n c r edi t  f ac i l i t i e s  t o t he  Bor r ower s .  NOW ,  THEREFORE,  f or  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e  her eby acknowl edged by t he  par t i es  he r e t o,  s uch par t i es  he r eby agr ee  as  f ol l ows :  ARTI CLE I  DEFI NI TI ONS SECTI ON 1. 1 Def i ni t i ons .  The  f ol l owi ng t e r m s  when us ed i n t hi s  Agr eem ent  s ha l l  have  t he  m eani ngs  as s i gned t o t hem  be l ow:  " Acqui s i t i on”  has  t he  m eani ng as s i gned
t her e t o i n Sec t i on 7. 13.  " Adj acent  ( I m pr oved)  Pr oper t y”  m eans  any Adj acent  Pr oper t y on whi ch t he r e  a r e  I m pr ovem ent s  t ha t  a r e  us ed i n t he  oper a t i on of  a  Dea l e r s hi p a t  t he  t i m e  a  M or t gage  cover i ng s uch Adj acent  Pr oper t y i s  execut ed.  Each Adj acent  ( I m pr oved)  Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y on t he  Cl os i ng Dat e  i s  l i s t ed on Schedul e  1. 1( a ) .  " Adj acent  Pr oper t y”  m eans  any r ea l  es t a t e  l oca t ed i n t he  Uni t ed St a t es  whi ch i s  owned i n f ee  s i m pl e  by a  Bor r ower  ( whi ch m us t  be  a  W hol l y- Owned Dom es t i c  Subs i di a r y)  and whi ch i s  adj acent  t o a  Dea l e r s hi p Pr oper t y;  pr ovi ded t ha t  Adj acent  Pr oper t y s ha l l  onl y be  per m i t t ed t o becom e M or t gaged Pr oper t y her eunder  t o t he  ext ent  t he  Dea l e r s hi p Pr oper t y t o whi ch i t  i s  adj acent  i s  a l s o M or t gaged Pr oper t y.  " Adj acent  ( Uni m pr oved)  Pr oper t y”  m eans  any Adj acent  Pr oper t y t ha t  i s  not  Adj acent  ( I m pr oved)  Pr oper t y.  Each Adj acent  ( Uni m pr oved)  Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y on t he  Cl os i ng Dat e  i s  l i s t ed on Schedul e  1. 1( a ) .  " Adm i ni s t r a t i ve  Agent ”  m eans  W el l s  Far go,  i n i t s  capac i t y as

Adm i ni s t r a t i ve  Agent  he r eunder ,  and any s ucces s or  t he r e t o appoi nt ed pur s uant  t o Sec t i on 9. 6.  " Adm i ni s t r a t i ve  Agent ’ s  Of f i ce”  m eans  t he  of f i ce  of  t he  Adm i ni s t r a t i ve  Agent  s pec i f i ed i n or  de t e r m i ned i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 10. 1( c ) .  " Adm i ni s t r a t i ve  Ques t i onna i r e”  m eans  an adm i ni s t r a t i ve  ques t i onna i r e  i n a  f or m  s uppl i ed by t he  Adm i ni s t r a t i ve  Agent .  " Af f ec t ed Fi nanc i a l  I ns t i t ut i on”  m eans  ( a )  any EEA Fi nanc i a l  I ns t i t ut i on or  ( b)  any UK Fi nanc i a l  I ns t i t ut i on.  130357028



 

" Af f i l i a t e”  m eans ,  wi t h r es pec t  t o a  s pec i f i ed Per s on,  anot her  Per s on t ha t  di r ec t l y,  or  i ndi r ec t l y t hr ough one  or  m or e  i nt e r m edi a r i es ,  Cont r ol s  or  i s  Cont r ol l ed by or  i s  under  com m on Cont r ol  wi t h t he  Per s on s pec i f i ed.  " Agent  Par t i es ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 10. 1( e ) .  " Agr eem ent ”  m eans  t hi s  Cr edi t  Agr eem ent .  " Ant i - Cor r upt i on Laws ”  m eans  a l l  l aws ,  r ul es ,  and r egul a t i ons  of  any j ur i s di c t i on f r om  t i m e  t o t i m e  concer ni ng or  r e l a t i ng t o br i ber y or  cor r upt i on,  i nc l udi ng t he  Uni t ed St a t es  For e i gn Cor r upt  Pr ac t i ces  Act  of  1977,  as  am ended,  and t he  r ul es  and r egul a t i ons  t he r eunder ,  and t he  U. K.  Br i ber y Act  2010 and t he  r ul es  and r egul a t i ons  t he r eunder any ot her  ant i - cor r upt i on l aw appl i cabl e  t o t he  Com pany,  any Bor r ower  and t he i r  Subs i di a r i es .  " Ant i - M oney Launder i ng Laws ”  m eans  any and a l l  l aws ,  s t a t ut es ,  r egul a t i ons  or  obl i ga t or y gover nm ent  or der s ,  decr ees ,  or di nances  or  r ul es  r e l a t ed t o t e r r or i s m  f i nanc i ng,  m oney l aunder i ng,  any pr edi ca t e  c r i m e  t o m oney l aunder i ng or  any f i nanc i a l  r ecor d keepi ng,  i nc l udi ng
any appl i cabl e  pr ovi s i on of  t he  PATRI OT Act  and The  Cur r ency and For e i gn Tr ans ac t i ons  Repor t i ng Act  ( a l s o known as  t he  " Bank Secr ecy Act , ”  31 U. S. C.  §§ 5311- 5330 and 12 U. S. C.  §§ 1818( s ) ,  1820( b)  and 1951- 1959) .  " Appl i cabl e  Advance  Ra t e”  m eans  ( a )  i n t he  cas e  of  any Dea l e r s hi p Pr oper t y,  75% ,  ( b)  i n t he  cas e  of  any Adj acent  ( I m pr oved)  Pr oper t y,  60%  and ( c )  i n t he  cas e  of  any Adj acent  ( Uni m pr oved)  Pr oper t y,  50% ;  pr ovi ded t ha t ,  t o t he  ext ent  any por t i on of  any Dea l e r s hi p Pr oper t y or  Adj acent  ( I m pr oved)  Pr oper t y i s  i dent i f i ed as  " exces s  l and”  ( or  any s i m i l a r  des i gna t i on)  i n t he  FI RREA com pl i ant  appr a i s a l  accept ed by t he  Adm i ni s t r a t i ve  Agent  i n connec t i on her ewi t h and pr ovi ded a  s epar a t e  appr a i s ed va l ue  t he r e i n,  t he  Adm i ni s t r a t i ve  Agent  m ay,  i n i t s  s ol e  di s c r e t i on,  e l ec t  t o appl y an Appl i cabl e  Advance  Ra t e  wi t h r es pec t  t o s uch por t i on of  50%  or  s uch l ower  per cent age  as  i s  cons i s t ent  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  s t andar d pr ac t i ces .  " Appl i cabl e  Al l ocabl e  Val ue”  m eans ,  wi t h r es pec t  t o any Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y
t ha t  i s  a  M or t gaged Pr oper t y,  a t  any t i m e ,  t he  Appl i cabl e  Al l ocabl e  Val ue  Per cent age  of  s uch Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y m ul t i pl i ed by t he  aggr ega t e  Com m i t m ent s .  " Appl i cabl e  Al l ocabl e  Val ue  Per cent age”  m eans ,  wi t h r es pec t  t o any Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y,  a t  any t i m e ,  t he  per cent age  of  t he  t ot a l  Appl i cabl e  M ar gi ned Val ues  of  a l l  t he  M or t gaged Pr oper t i es  r epr es ent ed by s uch Dea l e r s hi p Pr oper t y’ s  or  Adj acent  Pr oper t y’ s  Appl i cabl e  M ar gi ned Val ue .  The  Appl i cabl e  Al l ocabl e  Val ue  Per cent age  of  each Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y on t he  Cl os i ng Dat e  i s  s e t  f or t h oppos i t e  s uch Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y on Schedul e  1. 1( a )  ( as  s uch s chedul e  m ay be  am ended pur s uant  t o Sec t i on 2. 6( c ) ) .  " Appl i cabl e  Appr a i s ed Val ue”  m eans ,  wi t h r es pec t  t o any Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y a t  any t i m e ,  t he  appr a i s ed va l ue  r e f l ec t ed i n t he  FI RREA com pl i ant  appr a i s a l  accept ed by t he  Adm i ni s t r a t i ve  Agent

i n connec t i on her ewi t h and a t  t he  t i m e  i t  becam e a  M or t gaged Pr oper t y,  a s  s uch appr a i s ed va l ue  m ay have  been adj us t ed a t  s uch t i m e  i n accor dance  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  s t andar d pr ac t i ces ;  pr ovi ded t ha t ,  unl es s  ot her wi s e  agr eed t o by t he  Adm i ni s t r a t i ve  Agent  or  expr es s l y r equi r ed by Appl i cabl e  Law,  t he  Appl i cabl e  Appr a i s ed Val ue  s ha l l  be  de t e r m i ned onl y a t  t he  t i m e  t he  appl i cabl e  M or t gaged Pr oper t y becom es  s ubj ec t  t o a  M or t gage .  " Appl i cabl e  I nt e r es t  M ar gi n”  m eans  t he  cor r es pondi ng per cent ages  per  annum  as  s e t  f or t h be l ow bas ed on t he  Lever age  Ra t i o:  2 130357028 154776592



 

3 130357028 154776592 Pr i c i ng Leve l  Bas e  Ra t e  + I I  Gr ea t e r  t han 3. 50 t o 1. 00,  but  l e s s  t han or  equa l  t o 4. 50 t o 1. 00 0. 30%  Lever age  Ra t i o 2. 25%  I  1. 25%  Les s  t han or  equa l  t o 3. 50 t o 1. 00 I I I  Com m i t m ent  Fee  Gr ea t e r  t han 4. 50 t o 1. 00 0. 25%  0. 40%  2. 50%  2. 00%  1. 50%  LI BOR Rat e  + The  Appl i cabl e  I nt e r es t  M ar gi n s ha l l  be  de t e r m i ned and adj us t ed quar t e r l y on t he  da t e  f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  day on whi ch t he  Com pany pr ovi des  a  Com pl i ance  Cer t i f i ca t e  pur s uant  t o Sec t i on 6. 1( e )  f or  t he  m os t  r ecent l y com pl e t ed f i s ca l  quar t e r  of  t he  Com pany ( each s uch da t e ,  a  " Ca l cul a t i on Dat e”) ;  pr ovi ded t ha t  ( a )  t he  Appl i cabl e  I nt e r es t  M ar gi n s ha l l  be  bas ed on Pr i c i ng Leve l  I  unt i l  t he  f i r s t  Ca l cul a t i on Dat e  occur r i ng a f t e r  t he  Cl os i ng Dat e  and,  t he r eaf t e r  t he  Pr i c i ng Leve l  s ha l l  be  de t e r m i ned by r e f e r ence  t o t he  Lever age  Ra t i o as  of  t he  l as t  day of  t he  m os t  r ecent l y com pl e t ed f i s ca l  quar t e r  of  t he  Com pany pr ecedi ng t he  appl i cabl e  Ca l cul a t i on Dat e ,  and ( b)  i f  t he  Com pany f a i l s  t o pr ovi de  a  Com pl i ance  Cer t i f i ca t e  when due  as  r equi r ed
by Sec t i on 6. 1( e )  f or  t he  m os t  r ecent l y com pl e t ed f i s ca l  quar t e r  of  t he  Com pany pr ecedi ng t he  appl i cabl e  Ca l cul a t i on Dat e  ( i nc l udi ng as  a  r es ul t  of  a  f a i l ur e  t o de l i ve r  t he  r equi r ed r e l a t ed f i nanc i a l  s t a t em ent s ) ,  t he  Appl i cabl e  I nt e r es t  M ar gi n f r om  t he  da t e  on whi ch s uch Com pl i ance  Cer t i f i ca t e  was  r equi r ed t o have  been de l i ver ed s ha l l  be  bas ed on Pr i c i ng Leve l  I I I  unt i l  s uch t i m e  as  s uch Com pl i ance  Cer t i f i ca t e  i s  de l i ve r ed,  a t  whi ch t i m e  t he  Pr i c i ng Leve l  s ha l l  be  de t e r m i ned by r e f e r ence  t o t he  Lever age  Ra t i o as  of  t he  l as t  day of  t he  m os t  r ecent l y com pl e t ed f i s ca l  quar t e r  of  t he  Bor r ower  pr ecedi ng s uch Ca l cul a t i on Dat e .  The  appl i cabl e  Pr i c i ng Leve l  s ha l l  be  e f f ec t i ve  f r om  one  Ca l cul a t i on Dat e  unt i l  t he  next  Ca l cul a t i on Dat e .  Any adj us t m ent  i n t he  Pr i c i ng Leve l  s ha l l  be  appl i cabl e  t o a l l  Loans  t hen exi s t i ng or  s ubs equent l y m ade .  Not wi t hs t andi ng t he  f or egoi ng,  i n t he  event  t ha t  any f i nanc i a l  s t a t em ent  or  Com pl i ance  Cer t i f i ca t e  de l i ver ed pur s uant  t o Sec t i on 6. 1( a ) ,  ( b)  or  ( e )  i s  s hown t o be  i naccur a t e  ( r egar dl es s  of  whe t her

( i )  t hi s  Agr eem ent  i s  i n e f f ec t ,  ( i i )  any Com m i t m ent s  a r e  i n e f f ec t ,  or  ( i i i )  any Loan i s  out s t andi ng when s uch i naccur acy i s  di s cover ed or  s uch f i nanc i a l  s t a t em ent  or  Com pl i ance  Cer t i f i ca t e  was  de l i ver ed) ,  and s uch i naccur acy,  i f  cor r ec t ed,  woul d have  l ed t o t he  appl i ca t i on of  a  hi gher  Appl i cabl e  I nt e r es t  M ar gi n f or  any per i od ( an " Appl i cabl e  Per i od”)  t han t he  Appl i cabl e  I nt e r es t  M ar gi n appl i ed f or  s uch Appl i cabl e  Per i od,  t hen ( A)  t he  Com pany s ha l l  pr om pt l y ( and i n any cas e  wi t hi n f i ve  ( 5)  Bus i nes s  Days )  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  a  cor r ec t ed Com pl i ance  Cer t i f i ca t e  f or  s uch Appl i cabl e  Per i od,  ( B)  t he  Appl i cabl e  I nt e r es t  M ar gi n f or  s uch Appl i cabl e  Per i od s ha l l  be  de t e r m i ned as  i f  t he  Lever age  Ra t i o i n t he  cor r ec t ed Com pl i ance  Cer t i f i ca t e  wer e  appl i cabl e  f or  s uch Appl i cabl e  Per i od,  and ( C)  t he  Bor r ower s  s ha l l  pr om pt l y ( and i n any cas e  wi t hi n f i ve  ( 5)  Bus i nes s  Days )  and r e t r oac t i ve l y be  obl i ga t ed t o pay t o t he  Adm i ni s t r a t i ve  Agent  t he  accr ued addi t i ona l  i nt e r es t  and f ees  owi ng as  a  r es ul t  of  s uch i ncr eas ed
Appl i cabl e  I nt e r es t  M ar gi n f or  s uch Appl i cabl e  Per i od,  whi ch paym ent  s ha l l  be  pr om pt l y appl i ed by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h Sec t i on 3. 4.  Not hi ng i n t hi s  pa r agr aph s ha l l  l i m i t  t he  r i ght s  of  t he  Adm i ni s t r a t i ve  Agent  and Lender s  wi t h r es pec t  t o Sec t i ons  3. 1( b)  and 8. 2 nor  any of  t he i r  ot her  r i ght s  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent .  Each of  t he  Com pany’ s  and t he  Bor r ower s ’  obl i ga t i ons  under  t hi s  pa r agr aph s ha l l  s ur vi ve  t he  t e r m i na t i on of  t he  Com m i t m ent s  and t he  r epaym ent  of  a l l  ot her  Obl i ga t i ons  her eunder .  " Appl i cabl e  Law” m eans  a l l  appl i cabl e  pr ovi s i ons  of  cons t i t ut i ons ,  l aws ,  s t a t ut es ,  or di nances ,  r ul es ,  t r ea t i es ,  r egul a t i ons ,  pe r m i t s ,  l i cens es ,  appr ova l s ,  i nt e r pr e t a t i ons  and or der s  of  Gover nm ent a l  Aut hor i t i e s  and a l l  or der s  and decr ees  of  a l l  cour t s  and a r bi t r a t or s .  1. 00%



 

" Appl i cabl e  M ar gi ned Val ue”  m eans ,  wi t h r es pec t  t o any Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y,  a t  any t i m e ,  t he  Appl i cabl e  Appr a i s ed Val ue  of  s uch Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y m ul t i pl i ed by t he  Appl i cabl e  Advance  Ra t e  wi t h r es pec t  t o s uch Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y;  pr ovi ded t ha t ,  not wi t hs t andi ng t he  f or egoi ng or  any ot her  pr ovi s i on of  t hi s  Agr eem ent  t o t he  cont r a r y,  a t  no t i m e  s ha l l  t he  cont r i but i on t o t he  am ount  of  t he  Com m i t m ent  f r om  t he  Appl i cabl e  M ar gi ned Val ues  of  a l l  Adj acent  Pr oper t i es  be  m or e  t han an am ount  equa l  t o t he  l es s e r  of  ( A)  $20, 000, 000 and ( B)  an am ount  equa l  t o 10%  of  t he  Com m i t m ent  t hen i n e f f ec t ,  and t he  Adm i ni s t r a t i ve  Agent  m ay i n i t s  di s c r e t i on adj us t  t he  Appl i cabl e  M ar gi ned Val ue  of  one  or  m or e  Adj acent  Pr oper t i es  as  neces s a r y s o as  not  t o exceed t ha t  cont r i but i on am ount .  " Appr oved Fund”  m eans  any Fund t ha t  i s  adm i ni s t e r ed or  m anaged by ( a )  a  Lender ,  ( b)  an Af f i l i a t e  of  a  Lender  or  ( c )  an ent i t y or  an Af f i l i a t e  of  an ent i t y t ha t
adm i ni s t e r s  or  m anages  a  Lender .  " Ar r anger s ”  m eans ,  col l ec t i ve l y,  W el l s  Far go Secur i t i e s ,  LLC and U. S.  Bank Nat i ona l  As s oc i a t i on,  each i n i t s  capac i t y as  a  l ead a r r anger  and a  bookr unner .  " As s i gnm ent  and As s um pt i on”  m eans  an as s i gnm ent  and as s um pt i on ent e r ed i nt o by a  Lender  and an El i gi bl e  As s i gnee  ( wi t h t he  cons ent  of  any par t y whos e  cons ent  i s  r equi r ed by Sec t i on 10. 9) ,  and accept ed by t he  Adm i ni s t r a t i ve  Agent ,  i n s ubs t ant i a l l y t he  f or m  a t t ached as  Exhi bi t  G or  any ot her  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent .  " Audi t ed Fi nanc i a l  St a t em ent s ”  m eans  t he  audi t ed cons ol i da t ed ba l ance  s hee t  of  t he  Com pany and i t s  Subs i di a r i es  f or  t he  f i s ca l  year  ended Decem ber  31,  2019,  and t he  r e l a t ed cons ol i da t ed s t a t em ent s  of  i ncom e or  oper a t i ons ,  s har ehol der s ’  equi t y and cas h f l ows  f or  s uch f i s ca l  year  of  t he  Com pany and i t s  Subs i di a r i es ,  i nc l udi ng t he  not es  t he r e t o.  " Awar d”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 6( b) ( i ) .  " Ba i l - I n Act i on”  m eans  t he  exer c i s e  of  any W r i t e - Down and Conver s i on Power s  by t he  appl i cabl e

Res ol ut i on Aut hor i t y i n r es pec t  of  any l i abi l i t y of  an Af f ec t ed Fi nanc i a l  I ns t i t ut i on.  " Ba i l - I n Legi s l a t i on”  m eans  ( a )  wi t h r es pec t  t o any EEA M em ber  Count r y i m pl em ent i ng Ar t i c l e  55 of  Di r ec t i ve  2014/ 59/ EU of  t he  Eur opean Par l i am ent  and of  t he  Counc i l  of  t he  Eur opean Uni on,  t he  i m pl em ent i ng l aw,  r egul a t i on,  r ul e  or  r equi r em ent  f or  s uch EEA M em ber  Count r y f r om  t i m e  t o t i m e  whi ch i s  des c r i bed i n t he  EU Bai l - I n Legi s l a t i on Schedul e  and ( b)  wi t h r es pec t  t o t he  Uni t ed Ki ngdom ,  Par t  I  of  t he  Uni t ed Ki ngdom  Banki ng Act  2009 ( as  am ended f r om  t i m e  t o t i m e)  and any ot her  l aw,  r egul a t i on or  r ul e  appl i cabl e  i n t he  Uni t ed Ki ngdom  r e l a t i ng t o t he  r es ol ut i on of  uns ound or  f a i l i ng banks ,  i nves t m ent  f i r m s  or  ot her  f i nanc i a l  i ns t i t ut i ons  or  t he i r  a f f i l i a t es  ( ot her  t han t hr ough l i qui da t i on,  adm i ni s t r a t i on or  ot her  i ns ol vency pr oceedi ngs ) .  " Bankr upt cy Code”  m eans  11 U. S. C.  §§ 101 e t  s eq.  " Bas e  Ra t e”  m eans ,  a t  any t i m e ,  t he  hi ghes t  of  ( a )  t he  Pr i m e  Rat e ,  ( b)  t he  Feder a l  Funds  Ra t e  pl us  0. 50%  and ( c )  LI BOR pl us  1% ;  each change  i n
t he  Bas e  Ra t e  s ha l l  t ake  e f f ec t  s i m ul t aneous l y wi t h t he  cor r es pondi ng change  or  changes  i n t he  Pr i m e  Rat e ,  t he  Feder a l  Funds  Ra t e  or  LI BOR ( pr ovi ded t ha t  c l aus e  ( c )  s ha l l  not  be  appl i cabl e  dur i ng any per i od i n whi ch LI BOR i s  unava i l abl e  or  unas cer t a i nabl e ) .  " Bas e  Ra t e  Loan”  m eans  any Loan bear i ng i nt e r es t  a t  a  r a t e  bas ed upon t he  Bas e  Ra t e  as  pr ovi ded i n Sec t i on 3. 1( a ) .  4 130357028 154776592



 

" Benchm ar k Repl acem ent ”  m eans  t he  s um  of :  ( a )  t he  a l t e r na t e  benchm ar k r a t e  ( whi ch m ay i nc l ude  Ter m  SOFR)  t ha t  has  been s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany gi vi ng due  cons i der a t i on t o ( i )  any s e l ec t i on or  r ecom m enda t i on of  a  r epl acem ent  r a t e  or  t he  m echani s m  f or  de t e r m i ni ng s uch a  r a t e  by t he  Re l evant  Gover nm ent a l  Body or  ( i i )  any evol vi ng or  t hen- pr eva i l i ng m ar ke t  convent i on f or  de t e r m i ni ng a  r a t e  of  i nt e r es t  a s  a  r epl acem ent  t o LI BOR f or  Dol l a r - denom i na t ed s yndi ca t ed c r edi t  f ac i l i t i e s  and ( b)  t he  Benchm ar k Repl acem ent  Adj us t m ent ;  pr ovi ded t ha t ,  i f  t he  Benchm ar k Repl acem ent  as  s o de t e r m i ned woul d be  l es s  t han 0. 75% ,  t he  Benchm ar k Repl acem ent  wi l l  be  deem ed t o be  0. 75%  f or  t he  pur pos es  of  t hi s  Agr eem ent .  " Benchm ar k Repl acem ent  Adj us t m ent ”  m eans ,  wi t h r es pec t  t o any r epl acem ent  of  LI BOR wi t h an Unadj us t ed Benchm ar k Repl acem ent ,  t he  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  ( whi ch m ay be  a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  t ha t  has  been
s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany gi vi ng due  cons i der a t i on t o ( a )  any s e l ec t i on or  r ecom m endat i on of  a  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  f or  t he  r epl acem ent  of  LI BOR wi t h t he  appl i cabl e  Unadj us t ed Benchm ar k Repl acem ent  by t he  Re l evant  Gover nm ent a l  Body or  ( b)  any evol vi ng or  t hen- pr eva i l i ng m ar ke t  convent i on f or  de t e r m i ni ng a  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  f or  t he  r epl acem ent  of  LI BOR wi t h t he  appl i cabl e  Unadj us t ed Benchm ar k Repl acem ent  f or  Dol l a r - denom i na t ed s yndi ca t ed c r edi t  f ac i l i t i e s  a t  s uch t i m e .  " Benchm ar k Repl acem ent  Conf or m i ng Changes ”  m eans ,  wi t h r es pec t  t o any Benchm ar k Repl acem ent ,  any t echni ca l ,  adm i ni s t r a t i ve  or  oper a t i ona l  changes  ( i nc l udi ng changes  t o t he  def i ni t i on of  " Bas e  Ra t e , ”  t he  def i ni t i on of  " I nt e r es t  Per i od, ”  t i m i ng and f r equency of  de t e r m i ni ng r a t es  and m aki ng paym ent s  of  i nt e r es t  and ot her  adm i ni s t r a t i ve  m at t e r s )  t ha t  t he  Adm i ni s t r a t i ve  Agent  dec i des  m ay be

appr opr i a t e  t o r e f l ec t  t he  adopt i on and i m pl em ent a t i on of  s uch Benchm ar k Repl acem ent  and t o per m i t  t he  adm i ni s t r a t i on t he r eof  by t he  Adm i ni s t r a t i ve  Agent  i n a  m anner  s ubs t ant i a l l y cons i s t ent  wi t h m ar ke t  pr ac t i ce  ( or ,  i f  t he  Adm i ni s t r a t i ve  Agent  dec i des  t ha t  adopt i on of  any por t i on of  s uch m ar ke t  pr ac t i ce  i s  not  adm i ni s t r a t i ve l y f eas i bl e  or  i f  t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  t ha t  no m ar ke t  pr ac t i ce  f or  t he  adm i ni s t r a t i on of  t he  Benchm ar k Repl acem ent  exi s t s ,  i n s uch ot her  m anner  of  adm i ni s t r a t i on as  t he  Adm i ni s t r a t i ve  Agent  dec i des  i s  r eas onabl y neces s a r y i n connec t i on wi t h t he  adm i ni s t r a t i on of  t hi s  Agr eem ent ) .  " Benchm ar k Repl acem ent  Dat e”  m eans  t he  ea r l i e r  t o occur  of  t he  f ol l owi ng event s  wi t h r es pec t  t o LI BOR:  ( a )  i n t he  cas e  of  c l aus e  ( a )  or  ( b)  of  t he  def i ni t i on of  " Benchm ar k Tr ans i t i on Event , ”  t he  l a t e r  of  ( i )  t he  da t e  of  t he  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on r e f e r enced t her e i n and ( i i )  t he  da t e  on whi ch t he  adm i ni s t r a t or  of  LI BOR per m anent l y or  i ndef i ni t e l y ceas es  t o pr ovi de  LI BOR;  and
( b)  i n t he  cas e  of  c l aus e  ( c )  of  t he  def i ni t i on of  " Benchm ar k Tr ans i t i on Event , ”  t he  da t e  of  t he  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on r e f e r enced t her e i n.  " Benchm ar k Tr ans i t i on Event ”  m eans  t he  occur r ence  of  one  or  m or e  of  t he  f ol l owi ng event s  wi t h r es pec t  t o LI BOR:  ( a )  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on by or  on beha l f  of  t he  adm i ni s t r a t or  of  LI BOR announc i ng t ha t  s uch adm i ni s t r a t or  has  ceas ed or  wi l l  ceas e  t o pr ovi de  LI BOR,  per m anent l y or  i ndef i ni t e l y;  pr ovi ded t ha t ,  a t  t he  t i m e  of  s uch s t a t em ent  or  publ i ca t i on,  t he r e  i s  no s ucces s or  adm i ni s t r a t or  t ha t  wi l l  cont i nue  t o pr ovi de  LI BOR;  5 130357028 154776592



 

( b)  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on by t he  r egul a t or y s uper vi s or  f or  t he  adm i ni s t r a t or  of  LI BOR,  t he  U. S.  Feder a l  Res er ve  Sys t em ,  an i ns ol vency of f i c i a l  wi t h j ur i s di c t i on over  t he  adm i ni s t r a t or  f or  LI BOR,  a  r es ol ut i on aut hor i t y wi t h j ur i s di c t i on over  t he  adm i ni s t r a t or  f or  LI BOR or  a  cour t  or  an ent i t y wi t h s i m i l a r  i ns ol vency or  r es ol ut i on aut hor i t y over  t he  adm i ni s t r a t or  f or  LI BOR,  whi ch s t a t es  t ha t  t he  adm i ni s t r a t or  of  LI BOR has  ceas ed or  wi l l  ceas e  t o pr ovi de  LI BOR per m anent l y or  i ndef i ni t e l y;  pr ovi ded t ha t ,  a t  t he  t i m e  of  s uch s t a t em ent  or  publ i ca t i on,  t he r e  i s  no s ucces s or  adm i ni s t r a t or  t ha t  wi l l  cont i nue  t o pr ovi de  LI BOR;  or  ( c )  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on by t he  r egul a t or y s uper vi s or  f or  t he  adm i ni s t r a t or  of  LI BOR announc i ng t ha t  LI BOR i s  no l onger  r epr es ent a t i ve .  " Benchm ar k Tr ans i t i on St a r t  Da t e”  m eans  ( a )  i n t he  cas e  of  a  Benchm ar k Tr ans i t i on Event ,  t he  ea r l i e r  of  ( i )  t he  appl i cabl e  Benchm ar k Repl acem ent  Dat e  and ( i i )  i f  s uch Benchm ar k Tr ans i t i on Event  i s  a  publ i c
s t a t em ent  or  publ i ca t i on of  i nf or m at i on of  a  pr os pec t i ve  event ,  t he  90t h day pr i or  t o t he  expec t ed da t e  of  s uch event  as  of  s uch publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on ( or  i f  t he  expec t ed da t e  of  s uch pr os pec t i ve  event  i s  f ewer  t han 90 days  a f t e r  s uch s t a t em ent  or  publ i ca t i on,  t he  da t e  of  s uch s t a t em ent  or  publ i ca t i on)  and ( b)  i n t he  cas e  of  an Ear l y Opt - i n El ec t i on,  t he  da t e  s pec i f i ed by t he  Adm i ni s t r a t i ve  Agent  or  t he  Requi r ed Lender s ,  a s  appl i cabl e ,  by not i ce  t o t he  Com pany,  t he  Adm i ni s t r a t i ve  Agent  ( i n t he  cas e  of  s uch not i ce  by t he  Requi r ed Lender s )  and t he  Lender s .  " Benchm ar k Unava i l abi l i t y Per i od”  m eans ,  i f  a  Benchm ar k Tr ans i t i on Event  and i t s  r e l a t ed Benchm ar k Repl acem ent  Dat e  have  occur r ed wi t h r es pec t  t o LI BOR and s ol e l y t o t he  ext ent  t ha t  LI BOR has  not  been r epl aced wi t h a  Benchm ar k Repl acem ent ,  t he  per i od ( a )  begi nni ng a t  t he  t i m e  t ha t  s uch Benchm ar k Repl acem ent  Dat e  has  occur r ed i f ,  a t  s uch t i m e ,  no Benchm ar k Repl acem ent  has  r epl aced LI BOR f or  a l l  pur pos es  her eunder  i n accor dance  wi t h Sec t i on

3. 8( c )  and ( b)  endi ng a t  t he  t i m e  t ha t  a  Benchm ar k Repl acem ent  has  r epl aced LI BOR f or  a l l  pur pos es  her eunder  pur s uant  t o Sec t i on 3. 8( c ) .  " Benef i c i a l  Owner s hi p Cer t i f i ca t i on”  m eans  a  ce r t i f i ca t i on r egar di ng benef i c i a l  owner s hi p as  r equi r ed by t he  Benef i c i a l  Owner s hi p Regul a t i on.  " Benef i c i a l  Owner s hi p Regul a t i on”  m eans  31 CFR § 1010. 230.  " Benef i t  Pl an”  m eans  any of  ( a )  an " em pl oyee  benef i t  pl an”  ( as  def i ned i n ERI SA)  t ha t  i s  s ubj ec t  t o Ti t l e  I  of  ERI SA,  ( b)  a  " pl an”  as  def i ned i n and s ubj ec t  t o Sec t i on 4975 of  t he  Code  or  ( c )  any Per s on whos e  as s e t s  i nc l ude  ( f or  pur pos es  of  ERI SA Sec t i on 3( 42)  or  ot her wi s e  f or  pur pos es  of  Ti t l e  I  of  ERI SA or  Sec t i on 4975 of  t he  Code)  t he  as s e t s  of  any s uch " em pl oyee  benef i t  pl an”  or  " pl an” .  " Bor r ower  J oi nder  Agr eem ent ”  m eans  any Bor r ower  J oi nder  Agr eem ent ,  s ubs t ant i a l l y i n t he  f or m  t her eof  a t t ached as  Exhi bi t  I ,  execut ed and de l i ver ed by a  Subs i di a r y t o t he  Adm i ni s t r a t i ve  Agent .  " Bor r ower  M at e r i a l s ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 6. 1.  " Bor r ower s ”  has  t he  m eani ng as s i gned t her e t o
i n t he  i nt r oduc t or y par agr aph of  t hi s  Agr eem ent .  " Bus i nes s  Day”  m eans  ( a )  f or  a l l  pur pos es  ot her  t han as  s e t  f or t h i n c l aus e  ( b)  be l ow,  any day ( ot her  t han a  Sa t ur day,  Sunday or  l ega l  hol i day)  on whi ch banks  i n Char l ot t e ,  Nor t h Car ol i na  and New Yor k,  New Yor k,  a r e  open f or  t he  conduc t  of  t he i r  com m er c i a l  banki ng bus i nes s  and ( b)  wi t h r es pec t  t o a l l  not i ces  and de t e r m i na t i ons  i n connec t i on wi t h,  and paym ent s  of  pr i nc i pa l  and i nt e r es t  on,  any LI BOR Rat e  Loan,  or  any Bas e  Ra t e  Loan as  t o whi ch t he  i nt e r es t  r a t e  i s  de t e r m i ned by r e f e r ence  t o LI BOR,  any day t ha t  i s  a  Bus i nes s  Day des cr i bed i n c l aus e  ( a )  and t ha t  i s  a l s o a  London Banki ng Day.  6 130357028 154776592



 

" Cal cul a t i on Dat e”  has  t he  m eani ng as s i gned t her e t o i n t he  def i ni t i on of  Appl i cabl e  I nt e r es t  M ar gi n.  " Capi t a l i zed Leas e”  of  a  Per s on m eans  any l eas e  of  pr oper t y by s uch Per s on as  l es s ee  whi ch woul d be  capi t a l i zed on a  ba l ance  s hee t  of  s uch Per s on pr epar ed i n accor dance  wi t h GAAP.  " Capi t a l i zed Leas e  Obl i ga t i ons ”  of  a  Per s on m eans  t he  am ount  of  t he  obl i ga t i ons  of  s uch Per s on under  Capi t a l i zed Leas es  whi ch woul d be  s hown as  a  l i abi l i t y on a  ba l ance  s hee t  of  s uch Per s on pr epar ed i n accor dance  wi t h GAAP.  " Cas h Equi va l ent  I nves t m ent s ”  m eans  ( a )  s hor t - t e r m  obl i ga t i ons  of ,  or  f ul l y guar ant eed by,  t he  Uni t ed St a t es ,  ( b)  com m er c i a l  paper  r a t ed A- 1 or  be t t e r  by S& P or  P- 1 or  be t t e r  by M oody’ s ,  ( c )  dem and depos i t  account s  m ai nt a i ned i n t he  or di nar y cour s e  of  bus i nes s ,  ( d)  ce r t i f i ca t es  of  depos i t  i s s ued by and t i m e  depos i t s  wi t h com m er c i a l  banks  ( whe t her  dom es t i c  or  f or e i gn)  havi ng capi t a l  and s ur pl us  i n exces s  of  $500, 000, 000;  pr ovi ded i n each cas e  t ha t  t he  s am e pr ovi des  f or  paym ent  of  bot h pr i nc i pa l  and i nt e r es t  ( and not  pr i nc i pa l
a l one  or  i nt e r es t  a l one)  and i s  not  s ubj ec t  t o any cont i ngency r egar di ng t he  paym ent  of  pr i nc i pa l  or  i nt e r es t ,  ( e )  s har es  of  m oney m ar ke t  m ut ua l  f unds  t ha t  a r e  r a t ed a t  l eas t  " AAAm ” or  " AAAG” by S& P or  " P- 1”  or  be t t e r  by M oody’ s ,  and ( f )  ot her  cas h equi va l ent  i nves t m ent s  appr oved i n wr i t i ng by t he  Adm i ni s t r a t i ve  Agent .  " Cas ua l t y”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 6( a ) ( i ) .  " Change  i n Cont r ol ”  m eans :  ( a )  t he  acqui s i t i on by any Per s on,  or  t wo or  m or e  Per s ons  ac t i ng i n concer t ,  i n e i t he r  cas e  ot her  t han t he  Pr i nc i pa l  ( whe t her  di r ec t l y or  i ndi r ec t l y t hr ough Li t hi a  Hol di ng Com pany,  L. L. C. ) ,  of  benef i c i a l  owner s hi p ( wi t hi n t he  m eani ng of  Rul e  13d- 3 of  t he  Exchange  Act )  of  35%  or  m or e  of  t he  out s t andi ng s har es  of  vot i ng s t ock of  t he  Com pany on a  f ul l y di l ut ed bas i s ;  ( b)  wi t hi n any t wel ve- m ont h per i od,  occupa t i on of  a  m aj or i t y of  t he  s ea t s  ( ot her  t han vacant  s ea t s )  on t he  boar d of  di r ec t or s  of  t he  Com pany by Per s ons  who wer e  ne i t he r  ( i )  nom i na t ed by t he  boar d of  di r ec t or s  of  t he  Com pany nor  ( i i )  appoi nt ed or

appr oved by di r ec t or s  s o nom i na t ed;  ( c )  t he  Com pany cons ol i da t es  wi t h or  m er ges  i nt o anot her  Per s on or  conveys ,  t r ans f e r s  or  l eas es  a l l  or  s ubs t ant i a l l y a l l  of  i t s  pr oper t y t o any Per s on,  or  any Per s on cons ol i da t es  wi t h or  m er ges  i nt o t he  Com pany,  i n e i t he r  event  pur s uant  t o a  t r ans ac t i on i n whi ch t he  out s t andi ng capi t a l  s t ock of  t he  Com pany i s  r ec l as s i f i ed or  changed i nt o or  exchanged f or  ( i )  cas h or  Cas h Equi va l ent  I nves t m ent s  or  ( i i )  s ecur i t i e s ,  and t he  hol der s  of  t he  capi t a l  s t ock i n t he  Com pany i m m edi a t e l y pr i or  t o s uch t r ans ac t i on do not ,  a s  a  r es ul t  of  s uch t r ans ac t i on,  own,  di r ec t l y or  i ndi r ec t l y,  m or e  t han 51%  of  t he  com bi ned vot i ng power  of  t he  Com pany’ s  capi t a l  s t ock or  t he  capi t a l  s t ock of  i t s  s ucces s or  ent i t y i n s uch t r ans ac t i on;  or  ( d)  a  " change  of  cont r ol ”  or  " change  of  owner s hi p”  ( or  any t e r m  s ubs t ant i a l l y equi va l ent  t o any of  t he  f or egoi ng phr as es  i n t hi s  c l aus e  ( d) )  occur s ,  i n each cas e ,  as  s uch t e r m  or  phr as e  i s  de f i ned i n any i ndent ur e  or  ot her  agr eem ent  evi denc i ng or  r e l a t i ng t o any I ndebt ednes s  havi ng
an out s t andi ng pr i nc i pa l  am ount  i n exces s  of  $20, 000, 000debt  s ecur i t i e s  of  t he  Com pany or  any Subs i di a r y t he r eof  ( ot her  t han a  Canadi an Subs i di a r y or  an Exc l uded Subs i di a r y,  each as  def i ned i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent )  i s s ued i n a  t r ans ac t i on r egi s t e r ed wi t h t he  SEC or  i s s ued t o qua l i f i ed i ns t i t ut i ona l  buyer s  f or  r es a l e  pur s uant  t o Rul e  144A of  t he  Secur i t i e s  Act .  " Change  i n Law” m eans  t he  occur r ence ,  a f t e r  t he  da t e  of  t hi s  Agr eem ent ,  of  any of  t he  f ol l owi ng:  ( a )  t he  adopt i on or  t aki ng e f f ec t  of  any l aw,  r ul e ,  r egul a t i on or  t r ea t y,  ( b)  any change  i n any l aw,  r ul e ,  r egul a t i on or  t r ea t y or  i n t he  adm i ni s t r a t i on,  i nt e r pr e t a t i on,  i m pl em ent a t i on or  appl i ca t i on t he r eof  by any Gover nm ent a l  Aut hor i t y or  ( c )  t he  m aki ng or  i s s uance  of  any r eques t ,  r ul e ,  gui de l i ne  or  di r ec t i ve  ( whe t her  or  not  havi ng t he  f or ce  of  l aw)  by any Gover nm ent a l  Aut hor i t y;  pr ovi ded t ha t  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  ( i )  t he  Dodd- Fr ank W al l  St r ee t  Ref or m  and Cons um er  Pr ot ec t i on Act  and a l l  r eques t s ,  r ul es ,  gui de l i nes  or

di r ec t i ves  t he r eunder  or  i s s ued i n connec t i on t he r ewi t h or  i n 7 130357028 154776592



 

i m pl em ent a t i on t he r eof  and ( i i )  a l l  r eques t s ,  r ul es ,  gui de l i nes  or  di r ec t i ves  pr om ul ga t ed by t he  Bank f or  I nt e r na t i ona l  Se t t l em ent s ,  t he  Bas e l  Com m i t t ee  on Banki ng Super vi s i on ( or  any s ucces s or  or  s i m i l a r  aut hor i t y)  or  t he  Uni t ed St a t es  or  f or e i gn r egul a t or y aut hor i t i e s ,  i n each cas e  pur s uant  t o Bas e l  I I I ,  s ha l l  i n each cas e  be  deem ed t o be  a  " Change  i n Law”,  r egar dl es s  of  t he  da t e  enac t ed,  adopt ed,  i m pl em ent ed or  i s s ued.  " Cl os i ng Dat e”  m eans  t he  da t e  of  t hi s  Agr eem ent .  " Code”  m eans  t he  I nt e r na l  Revenue  Code  of  1986,  and t he  r ul es  and r egul a t i ons  pr om ul ga t ed t he r eunder .  " Col l a t e r a l ”  m eans  t he  col l a t e r a l  s ecur i t y f or  t he  Obl i ga t i ons  pl edged or  gr ant ed pur s uant  t o t he  Secur i t y Docum ent s .  " Com m i t m ent  Fee”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 3. 3( a ) .  " Com m i t m ent  Per cent age”  m eans ,  wi t h r es pec t  t o any Lender  a t  any t i m e ,  t he  per cent age  of  t he  t ot a l  Com m i t m ent s  of  a l l  t he  Lender s  r epr es ent ed by s uch Lender ’ s  Com m i t m ent .  I f  t he  Com m i t m ent s  have  t e r m i na t ed or  expi r ed,  t he  Com m i t m ent  Per cent ages  s ha l l  be
de t e r m i ned bas ed upon t he  Com m i t m ent s  m os t  r ecent l y i n e f f ec t ,  gi vi ng e f f ec t  t o any as s i gnm ent s .  The  Com m i t m ent  Per cent age  of  each Lender  on t he  Cl os i ng Dat e  i s  s e t  f or t h oppos i t e  t he  nam e of  s uch Lender  on Schedul e  1. 1( b) .  " Com m i t m ent s ”  m eans  ( a )  as  t o any Lender ,  t he  obl i ga t i on of  s uch Lender  t o m ake  Loans  t o t he  Bor r ower s  her eunder  i n an aggr ega t e  pr i nc i pa l  am ount  a t  any t i m e  out s t andi ng not  t o exceed t he  am ount  s e t  f or t h oppos i t e  s uch Lender ’ s  nam e on t he  Regi s t e r ,  a s  s uch am ount  m ay be  m odi f i ed a t  any t i m e  or  f r om  t i m e  t o t i m e  pur s uant  t o t he  t e r m s  her eof ,  and ( b)  as  t o a l l  Lender s ,  t he  aggr ega t e  com m i t m ent  of  a l l  Lender s  t o m ake  Loans ,  as  s uch am ount  m ay be  m odi f i ed a t  any t i m e  or  f r om  t i m e  t o t i m e  pur s uant  t o t he  t e r m s  her eof .  The  aggr ega t e  Com m i t m ent s  of  a l l  t he  Lender s  on t he  Cl os i ng Dat e  s ha l l  be  $254, 700, 000.  The  Com m i t m ent  of  each Lender  on t he  Cl os i ng Dat e  i s  s e t  f or t h oppos i t e  t he  nam e of  s uch Lender  on Schedul e  1. 1( b) .  " Com pany”  has  t he  m eani ng as s i gned t her e t o i n t he

i nt r oduc t or y par agr aph of  t hi s  Agr eem ent .  " Com pany Guar ant y Agr eem ent ”  m eans  t he  Com pany Guar ant y Agr eem ent  da t ed as  of  t he  da t e  her eof ,  m ade  by t he  Com pany i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Secur ed Par t i es .  " Com pany Revol vi ng Cr edi t  Agr eem ent ”  m eans  t ha t  ce r t a i n Thi r dFour t h Am ended and Res t a t ed Loan Agr eem ent  da t ed as  of  Decem ber  9Apr i l  29,  20192021 by and am ong t he  Com pany,  ce r t a i n Subs i di a r i es  of  t he  Com pany f r om  t i m e  t o t i m e  par t y t he r e t o,  t he  l ender s  par t y t he r e t o and U. S.  Bank Nat i ona l  As s oc i a t i on,  as  ce r t i f i ed t o be  t r ue  and cor r ec t  by a  Res pons i bl e  Of f i ce r  of  t he  Com pany as  of  t he  Cl os i ng Dat e  pur s uant  t o Sec t i on 4. 1( b) am ended by t ha t  ce r t a i n Fi r s t  Am endm ent  t o Four t h Am ended and Res t a t ed Loan Agr eem ent  da t ed as  of  Febr uar y 7,  2022 and,  f or  pur pos es  of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  wi t hout  gi vi ng e f f ec t  t o any ot her  am endm ent ,  s uppl em ent ,  m odi f i ca t i on,  ext ens i on or  wai ver  t he r eof  unl es s  cons ent ed t o i n wr i t i ng by t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed
Lender s  ( i t  be i ng acknowl edged and agr eed by a l l  pa r t i es  he r e t o t ha t  i f  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  i s  t e r m i na t ed dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  t he  t e r m s  t her eof  i ncor por a t ed i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  s ha l l  cont i nue  t o be  e f f ec t i ve  i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  t o t he  s am e ext ent  as  i m m edi a t e l y pr i or  t o s uch t e r m i na t i on ( wi t hout  gi vi ng e f f ec t  t o any am endm ent ,  s uppl em ent ,  m odi f i ca t i on,  ext ens i on or  wai ver  t he r eof  unl es s  cons ent ed t o i n wr i t i ng by t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s ) ) .  8 130357028 154776592



 

" Com pany Revol vi ng Cr edi t  Fac i l i t y”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  aggr ega t e  pr i nc i pa l  am ount  of  t he  r evol vi ng c r edi t  f ac i l i t y es t abl i s hed pur s uant  t o t he  Com pany Revol vi ng Cr edi t  Agr eem ent  or  any s ubs equent  r evol vi ng c r edi t  f ac i l i t y t ha t  r epl aces ,  r e f i nances ,  r enews ,  ext ends  or  i s  i s s ued i n exchange  f or  t he  r evol vi ng c r edi t  f ac i l i t y es t abl i s hed pur s uant  t o t he  Com pany Revol vi ng Cr edi t  Agr eem ent  or  any s uch s ubs equent  r evol vi ng c r edi t  f ac i l i t y.  " Com pl i ance  Cer t i f i ca t e”  m eans  a  ce r t i f i ca t e  of  t he  chi e f  f i nanc i a l  of f i ce r  of  t he  Com pany or  anot her  Res pons i bl e  Of f i ce r  of  t he  Com pany accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  s ubs t ant i a l l y i n t he  f or m  a t t ached as  Exhi bi t  F.  " Condem nat i on”  m eans  a  t em por ar y or  pe r m anent  t aki ng by any Gover nm ent a l  Aut hor i t y as  t he  r es ul t  or  i n l i eu or  i n ant i c i pa t i on of  t he  exer c i s e  of  t he  r i ght  of  condem nat i on or  em i nent  dom ai n,  of  a l l  or  any par t  of  a  M or t gaged Pr oper t y,  or  any i nt e r es t  t he r e i n or  r i ght  accr ui ng t her e t o,  i nc l udi ng any r i ght  of  acces s  t he r e t o or  any change  of
gr ade  a f f ec t i ng a  M or t gaged Pr oper t y or  any par t  t he r eof .  " Connec t i on I ncom e Taxes ”  m eans  Ot her  Connec t i on Taxes  t ha t  a r e  i m pos ed on or  m eas ur ed by ne t  i ncom e ( however  denom i na t ed)  or  t ha t  a r e  f r anchi s e  Taxes  or  br anch pr of i t s  Taxes .  " Cont i ngent  Obl i ga t i on”  m eans  any guar ant ee  of  I ndebt ednes s  or  any ot her  obl i ga t i on of  any ot her  Per s on or  any agr eem ent  t o m ai nt a i n t he  ne t  wor t h,  wor ki ng capi t a l  or  ot her  f i nanc i a l  condi t i on of  any ot her  Per s on i n r es pec t  of  s uch ot her  Per s on’ s  I ndebt ednes s ,  whe t her  di r ec t ,  i ndi r ec t  or  cont i ngent ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  any pur chas e  or  r epur chas e  agr eem ent ,  com f or t  l e t t e r ,  or  keep- wel l ,  t ake- or - pay,  t hr ough- put  or  ot her  a r r angem ent  of  wha t ever  na t ur e  havi ng t he  e f f ec t  of  as s ur i ng or  hol di ng har m l es s  any Per s on aga i ns t  l os s  wi t h r es pec t  t o any obl i ga t i onI ndebt ednes s  of  s uch ot her  Per s on;  pr ovi ded,  however ,  t ha t  t he  t e r m  " Cont i ngent  Obl i ga t i on”  s ha l l  not  i nc l ude  endor s em ent s  of  i ns t r um ent s  f or  depos i t  or  col l ec t i on i n t he  or di nar y cour s e  of  bus i nes s .  The  am ount  of  any Cont i ngent

Obl i ga t i on s ha l l  be  deem ed t o be  an am ount  equa l  t o t he  s t a t ed or  de t e r m i nabl e  am ount  of  t he  pr i m ar y obl i ga t i on i n r es pec t  of  whi ch s uch Cont i ngent  Obl i ga t i on i s  m ade  or ,  i f  not  s t a t ed or  de t e r m i nabl e ,  t he  m axi m um  r eas onabl y ant i c i pa t ed l i abi l i t y i n r es pec t  t he r eof  as  de t e r m i ned i n good f a i t h by t he  Per s on s ubj ec t  t o s uch obl i ga t i on.  " Cont r ol ”  m eans  t he  pos s es s i on,  di r ec t l y or  i ndi r ec t l y,  of  t he  power  t o di r ec t  or  caus e  t he  di r ec t i on of  t he  m anagem ent  or  pol i c i es  of  a  Per s on,  whe t her  t hr ough t he  abi l i t y t o exer c i s e  vot i ng power ,  by cont r ac t  or  ot her wi s e .  " Cont r ol l i ng”  and " Cont r ol l ed”  have  m eani ngs  cor r e l a t i ve  t he r e t o.  For  pur pos es  of  de t e r m i ni ng whet her  a  M i nor i t y Dea l e r  i s  a  M i nor i t y Dea l e r  Af f i l i a t e  or  a  M i nor i t y Dea l e r  Subs i di a r y,  " Cont r ol ”  s ha l l  be  es t abl i s hed i n accor dance  wi t h t he  def i ni t i on of  Cont r ol  i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " Cr edi t  Fac i l i t y”  m eans  t he  r evol vi ng c r edi t  f ac i l i t y es t abl i s hed pur s uant  t o Ar t i c l e  I I .  " Cr edi t  Par t i es ”  m eans ,  col l ec t i ve l y,  t he  Bor r ower s  and t he  Guar ant or s .
" Cur r ent  As s e t s ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  f or  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s ,  t he  t ot a l  a s s e t s  t ha t  m ay pr oper l y be  c l as s i f i ed as  cur r ent  as s e t s  i n accor dance  wi t h GAAP,  but  exc l udi ng a l l  l oans  t o and not es  and r ece i vabl es  f r om  of f i ce r s ,  em pl oyees ,  di r ec t or s ,  owner s  and a f f i l i a t es  of  t he  Com pany or  any of  i t s  Subs i di a r i es .  " Cur r ent  Li abi l i t i e s ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  f or  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s ,  t he  t ot a l  l i abi l i t i e s  t ha t  m ay pr oper l y be  c l as s i f i ed as  cur r ent  l i abi l i t i e s  i n accor dance  wi t h GAAP.  9 130357028 154776592



 

" Cur r ent  Ra t i o”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  f or  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s ,  t he  r a t i o of  ( a )  Cur r ent  As s e t s  as  of  s uch da t e ,  pl us  t he  unus ed por t i on of  t he  Com pany Revol vi ng Cr edi t  Fac i l i t y ( t aki ng i nt o account  any appl i cabl e  bor r owi ng bas e  and r es e r ve  l i m i t a t i ons )  as  of  s uch da t e ,  pl us  t he  aggr ega t e  am ount  of  bor r owi ng ava i l abi l i t y under  any r evol vi ng c r edi t  f ac i l i t i e s  ( t aki ng i nt o account  any appl i cabl e  bor r owi ng bas e  and r es e r ve  l i m i t a t i ons )  pr ovi ded t o Si l o Subs i di a r i es  and per m i t t ed under  Sec t i on 13. 10( o)  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  as  of  s uch da t e ,  t o ( b)  Cur r ent  Li abi l i t i e s  as  of  s uch da t e .  As  us ed her e i n,  " Si l o Subs i di a r y”  has  t he  m eani ng as s i gned t her e t o i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " Dea l e r s hi p”  m eans  any Subs i di a r y of  t he  Com pany whos e  pr i m ar y bus i nes s  i s  t he  r e t a i l  s a l es  or  r e t a i l  s a l e  and l eas e  of  new and/ or  us ed aut om obi l es  and,  t r ucks  and/ or  m ot or cyc l es  i n t he  Uni t ed St a t es  or  i n Canada .  " Dea l e r s hi p Pr oper t y”  m eans  any r ea l  es t a t e
( i nc l udi ng t he  I m pr ovem ent s  t he r eon)  l oca t ed i n t he  Uni t ed St a t es  whi ch i s  owned i n f ee  s i m pl e  by a  Bor r ower  ( whi ch m us t  be  a  W hol l y- Owned Dom es t i c  Subs i di a r y)  and a t  whi ch a  Subs i di a r y Guar ant or  ( whi ch m us t  be  a  W hol l y- Owned Dom es t i c  Subs i di a r y)  owns  and oper a t es  an or i gi na l  equi pm ent  m anuf ac t ur e r  ( OEM )  f r anchi s ed Dea l e r s hi p.  Each Dea l e r s hi p Pr oper t y t ha t  i s  a  M or t gaged Pr oper t y on t he  Cl os i ng Dat e  i s  l i s t ed on Schedul e  1. 1( a ) .  " Debt or  Re l i e f  Laws ”  m eans  t he  Bankr upt cy Code  of  t he  Uni t ed St a t es  of  Am er i ca ,  and a l l  ot her  l i qui da t i on,  cons er va t or s hi p,  bankr upt cy,  as s i gnm ent  f or  t he  benef i t  of  c r edi t or s ,  m or a t or i um ,  r ea r r angem ent ,  r ece i ver s hi p,  i ns ol vency,  r eor gani za t i on,  or  s i m i l a r  debt or  r e l i e f  l aws  of  t he  Uni t ed St a t es  or  ot her  appl i cabl e  j ur i s di c t i ons  f r om  t i m e  t o t i m e  i n e f f ec t .  " Def aul t ”  m eans  any of  t he  event s  s pec i f i ed i n Sec t i on 8. 1 whi ch wi t h t he  pas s age  of  t i m e ,  t he  gi vi ng of  not i ce  or  any ot her  condi t i on,  woul d cons t i t ut e  an Event  of  Def aul t .  " Def aul t i ng Lender ”  m eans ,  s ubj ec t  t o Sec t i on 3. 13( b) ,  any

Lender  t ha t  ( a )  has  f a i l ed t o ( i )  f und a l l  or  any por t i on of  t he  Loans  r equi r ed t o be  f unded by i t  he r eunder  wi t hi n t wo Bus i nes s  Days  of  t he  da t e  s uch Loans  wer e  r equi r ed t o be  f unded her eunder  unl es s  s uch Lender  not i f i es  t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany i n wr i t i ng t ha t  s uch f a i l ur e  i s  t he  r es ul t  of  s uch Lender ’ s  de t e r m i na t i on t ha t  one  or  m or e  condi t i ons  pr ecedent  t o f undi ng ( each of  whi ch condi t i ons  pr ecedent ,  t oge t her  wi t h any appl i cabl e  def aul t ,  s ha l l  be  s pec i f i ca l l y i dent i f i ed i n s uch wr i t i ng)  has  not  been s a t i s f i ed,  or  ( i i )  pay t o t he  Adm i ni s t r a t i ve  Agent  or  any Lender  any ot her  am ount  r equi r ed t o be  pa i d by i t  he r eunder  wi t hi n t wo Bus i nes s  Days  of  t he  da t e  when due ,  ( b)  has  not i f i ed t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ,  i n wr i t i ng t ha t  i t  does  not  i nt end t o com pl y wi t h i t s  f undi ng obl i ga t i ons  her eunder ,  or  has  m ade  a  publ i c  s t a t em ent  t o t ha t  e f f ec t  ( unl es s  s uch wr i t i ng or  publ i c  s t a t em ent  r e l a t es  t o s uch Lender ’ s  obl i ga t i on t o f und a  Loan her eunder  and s t a t es  t ha t  s uch pos i t i on i s  bas ed on s uch Lender ’ s
de t e r m i na t i on t ha t  a  condi t i on pr ecedent  t o f undi ng ( whi ch condi t i on pr ecedent ,  t oge t her  wi t h any appl i cabl e  def aul t ,  s ha l l  be  s pec i f i ca l l y i dent i f i ed i n s uch wr i t i ng or  publ i c  s t a t em ent )  cannot  be  s a t i s f i ed) ,  ( c )  has  f a i l ed,  wi t hi n t hr ee  Bus i nes s  Days  a f t e r  wr i t t en r eques t  by t he  Adm i ni s t r a t i ve  Agent  or  t he  Com pany,  t o conf i r m  i n wr i t i ng t o t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany t ha t  i t  wi l l  com pl y wi t h i t s  pr os pec t i ve  f undi ng obl i ga t i ons  her eunder  ( pr ovi ded t ha t  s uch Lender  s ha l l  ceas e  t o be  a  Def aul t i ng Lender  pur s uant  t o t hi s  c l aus e  ( c )  upon r ece i pt  of  s uch wr i t t en conf i r m at i on by t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany) ,  or  ( d)  has ,  or  has  a  di r ec t  or  i ndi r ec t  pa r ent  com pany t ha t  has ,  ( i )  becom e t he  s ubj ec t  of  a  pr oceedi ng under  any Debt or  Re l i e f  Law,  ( i i )  had appoi nt ed f or  i t  a  r ece i ver ,  cus t odi an,  cons er va t or ,  t r us t ee ,  adm i ni s t r a t or ,  a s s i gnee  f or  t he  benef i t  of  c r edi t or s  or  s i m i l a r  Per s on char ged wi t h r eor gani za t i on or  l i qui da t i on of  i t s  bus i nes s  or  as s e t s ,  i nc l udi ng t he  FDI C or  any ot her  s t a t e  or  f eder a l

r egul a t or y aut hor i t y ac t i ng i n s uch a  capac i t y or  ( i i i )  becom e t he  s ubj ec t  of  a  Ba i l - I n Act i on;  pr ovi ded t ha t  a  Lender  s ha l l  not  be  a  Def aul t i ng Lender  s ol e l y by vi r t ue  of  t he  owner s hi p or  acqui s i t i on of  any equi t y i nt e r es t  i n t ha t  Lender  or  any di r ec t  or  i ndi r ec t  pa r ent  com pany t her eof  by a  Gover nm ent a l  Aut hor i t y s o l ong as  s uch owner s hi p i nt e r es t  does  not  10 130357028 154776592



 

r es ul t  i n or  pr ovi de  s uch Lender  wi t h i m m uni t y f r om  t he  j ur i s di c t i on of  cour t s  wi t hi n t he  Uni t ed St a t es  or  f r om  t he  enf or cem ent  of  j udgm ent s  or  wr i t s  of  a t t achm ent  on i t s  as s e t s  or  pe r m i t  s uch Lender  ( or  s uch Gover nm ent a l  Aut hor i t y)  t o r e j ec t ,  r epudi a t e ,  di s avow or  di s a f f i r m  any cont r ac t s  or  agr eem ent s  m ade  wi t h s uch Lender .  Any de t e r m i na t i on by t he  Adm i ni s t r a t i ve  Agent  t ha t  a  Lender  i s  a  Def aul t i ng Lender  under  any one  or  m or e  of  c l aus es  ( a )  t hr ough ( d)  above  s ha l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or ,  and s uch Lender  s ha l l  be  deem ed t o be  a  Def aul t i ng Lender  ( s ubj ec t  t o Sec t i on 3. 13( b) )  upon de l i ver y of  wr i t t en not i ce  of  s uch de t e r m i na t i on t o t he  Com pany and each Lender .  " DFC” m eans  Dr i veway Fi nance  Cor por a t i on,  an Or egon cor por a t i on.  " DFC Subs i di a r y”  has  t he  m eani ng as s i gned t her e t o i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " Di s qua l i f i ed Equi t y I nt e r es t s ”  m eans ,  wi t h r es pec t  t o any Per s on,  any Equi t y I nt e r es t s  of  s uch Per s on t ha t ,  by t he i r  t e r m s  ( or  by t he  t e r m s  of  any s ecur i t y or  ot her  Equi t y
I nt e r es t  i nt o whi ch t hey a r e  conver t i bl e  or  f or  whi ch t hey a r e  exchangeabl e )  or  upon t he  happeni ng of  any event  or  condi t i on,  ( a )  m at ur e  or  a r e  m anda t or i l y r edeem abl e  ( ot her  t han s ol e l y f or  Equi t y I nt e r es t s  t ha t  a r e  not  Di s qua l i f i ed Equi t y I nt e r es t s ) ,  pur s uant  t o a  s i nki ng f und obl i ga t i on or  ot her wi s e  ( except  as  a  r es ul t  of  a  change  of  cont r ol  or  as s e t  s a l e  s o l ong as  any r i ght s  of  t he  hol der s  t he r eof  upon t he  occur r ence  of  a  change  of  cont r ol  or  as s e t  s a l e  event  s ha l l  be  s ubj ec t  t o t he  pr i or  r epaym ent  i n f ul l  i n cas h of  t he  Loans  and a l l  ot her  Obl i ga t i ons  ( ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due)  and t he  t e r m i na t i on of  t he  Com m i t m ent s ) ,  ( b)  a r e  r edeem abl e  a t  t he  opt i on of  t he  hol der  t he r eof  ( ot her  t han s ol e l y f or  Equi t y I nt e r es t s  t ha t  a r e  not  Di s qua l i f i ed Equi t y I nt e r es t s )  ( except  as  a  r es ul t  of  a  change  of  cont r ol  or  as s e t  s a l e  s o l ong as  any r i ght s  of  t he  hol der s  t he r eof  upon t he  occur r ence  of  a  change  of  cont r ol  or  as s e t  s a l e  event  s ha l l  be  s ubj ec t  t o t he  pr i or  r epaym ent  i n f ul l  i n cas h of  t he  Loans

and a l l  ot her  Obl i ga t i ons  ( ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due)  and t he  t e r m i na t i on of  t he  Com m i t m ent s ) ,  i n whol e  or  i n par t ,  ( c )  pr ovi de  f or  t he  s chedul ed paym ent  of  di vi dends  i n cas h or  ( d)  a r e  or  becom e conver t i bl e  i nt o,  or  exchangeabl e  f or ,  I ndebt ednes s  or  any ot her  Equi t y I nt e r es t s  t ha t  woul d cons t i t ut e  Di s qua l i f i ed Equi t y I nt e r es t s ,  i n each cas e  of  c l aus es  ( a )  t hr ough ( d) ,  pr i or  t o t he  da t e  t ha t  i s  91 days  a f t e r  t he  l a t es t  s chedul ed m at ur i t y da t e  of  t he  Loans  and Com m i t m ent s ;  pr ovi ded t ha t  i f  s uch Equi t y I nt e r es t s  a r e  i s s ued pur s uant  t o a  pl an f or  t he  benef i t  of  Com pany or  i t s  Subs i di a r i es  or  by any s uch pl an t o s uch of f i ce r s  or  em pl oyees ,  s uch Equi t y I nt e r es t s  s ha l l  not  cons t i t ut e  Di s qua l i f i ed Equi t y I nt e r es t s  s ol e l y becaus e  t hey m ay be  r equi r ed t o be  r epur chas ed by Com pany or  i t s  Subs i di a r i es  i n or der  t o s a t i s f y appl i cabl e  s t a t ut or y or  r egul a t or y obl i ga t i ons .  " Dol l a r s ”  or  " $”  m eans ,  unl es s  ot her wi s e  qua l i f i ed,  dol l a r s  i n l awf ul  cur r ency of  t he  Uni t ed St a t es .  " Dom es t i c  Subs i di a r y”  m eans
any Subs i di a r y or gani zed under  t he  l aws  of  any pol i t i ca l  s ubdi vi s i on of  t he  Uni t ed St a t es .  " Ear l y Opt - i n El ec t i on”  m eans  t he  occur r ence  of :  ( a )  ( i )  a  de t e r m i na t i on by t he  Adm i ni s t r a t i ve  Agent  or  ( i i )  a  not i f i ca t i on by t he  Requi r ed Lender s  t o t he  Adm i ni s t r a t i ve  Agent  ( wi t h a  copy t o t he  Com pany)  t ha t  t he  Requi r ed Lender s  have  de t e r m i ned t ha t  Dol l a r - denom i na t ed s yndi ca t ed c r edi t  f ac i l i t i e s  be i ng execut ed a t  s uch t i m e ,  or  t ha t  i nc l ude  l anguage  s i m i l a r  t o t ha t  cont a i ned i n Sec t i on 3. 8( c )  a r e  be i ng execut ed or  am ended,  as  appl i cabl e ,  t o i ncor por a t e  or  adopt  a  new benchm ar k i nt e r es t  r a t e  t o r epl ace  LI BOR,  and ( b)  ( i )  t hea  j oi nt  e l ec t i on by t he  Adm i ni s t r a t i ve  Agent  or  ( i i ) and t he  e l ec t i on by t he  Requi r ed Lender s Com pany t o dec l a r e  t ha t t r i gger  an Ear l y Opt - i n El ec t i on has  occur r ed and t he  pr ovi s i on,  as  11 130357028 154776592



 

appl i cabl e ,  by t he  Adm i ni s t r a t i ve  Agent  of  wr i t t en not i ce  of  s uch e l ec t i on t o t he  Com pany and t he  Lender s  or  by t he  Requi r ed Lender s  of  wr i t t en not i ce  of  s uch e l ec t i on t o t he  Adm i ni s t r a t i ve  Agent .  " EBI TDAR” m eans ,  f or  any per i od,  f or  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s ,  ( a )  ne t  i ncom e ( or  l os s )  of  t he  Com pany and i t s  Subs i di a r i es  f or  s uch per i od ( adj us t ed as  s e t  f or t h i n t he  i m m edi a t e l y f ol l owi ng s ent ence) ,  pl us  ( b)  wi t hout  dupl i ca t i on,  t he  am ount s  whi ch,  i n de t e r m i ni ng s uch ne t  i ncom e or  l os s ,  have  been deduc t ed f or  ( i )  i nt e r es t  expens e ,  ( i i )  i ncom e t ax expens e ,  ( i i i )  depr ec i a t i on,  am or t i za t i on,  goodwi l l  i m pa i r m ent  char ges ,  s t ock- bas ed com pens a t i on char ges  and ot her  non- cas h char ges  appr oved by t he  Requi r ed Lender s  ( l es s  non- cas h ga i ns )  and ( i v)  r ent a l  or  l eas e  expens e ,  m i nus  ( c )  non- cas h ga i ns  i nc l uded i n de t e r m i ni ng s uch ne t  i ncom e or  l os s .  For  pur pos es  of  t he  f or egoi ng c l aus e  ( a ) ,  ne t  i ncom e or  l os s  ( A)  s ha l l  exc l ude  ( 1)  ext r aor di nar y ga i ns  or  l os s es ,  and ( 2)  Exc l uded I t em s ,  and ( B)  s ha l l
i nc l ude  ne t  i ncom e or  l os s  f r om  di s cont i nued oper a t i ons .  As  us ed her e i n,  " Exc l uded I t em s ”  m eans  ga i n or  l os s  f r om  ( a )  t he  s a l e ,  s a l e  and l eas eback or  f i nanc i ng of  r ea l  es t a t e ,  or  ( b)  t he  s a l e  of  a l l  or  s ubs t ant i a l l y a l l  of  t he  Equi t y I nt e r es t s  or  as s e t s  of  ( i )  a  Dea l e r s hi p or  ot her  Subs i di a r y,  ( i i )  a  Dea l e r s hi p l oca t i on,  or  ( i i i )  any bus i nes s  uni t  or  f r anchi s e  of  a  Dea l e r s hi p or  ot her  Subs i di a r y or  a  Dea l e r s hi p l oca t i on.  " EEA Fi nanc i a l  I ns t i t ut i on”  m eans  ( a )  any c r edi t  i ns t i t ut i on or  i nves t m ent  f i r m  es t abl i s hed i n any EEA M em ber  Count r y whi ch i s  s ubj ec t  t o t he  s uper vi s i on of  an EEA Res ol ut i on Aut hor i t y,  ( b)  any ent i t y es t abl i s hed i n an EEA M em ber  Count r y whi ch i s  a  pa r ent  of  an i ns t i t ut i on des cr i bed i n c l aus e  ( a )  of  t hi s  de f i ni t i on,  or  ( c )  any f i nanc i a l  i ns t i t ut i on es t abl i s hed i n an EEA M em ber  Count r y whi ch i s  a  s ubs i di a r y of  an i ns t i t ut i on des cr i bed i n c l aus es  ( a )  or  ( b)  of  t hi s  de f i ni t i on and i s  s ubj ec t  t o cons ol i da t ed s uper vi s i on wi t h i t s  pa r ent .  " EEA M em ber  Count r y”  m eans  any of  t he  m em ber  s t a t es  of  t he  Eur opean

Uni on,  I ce l and,  Li echt ens t e i n,  and Nor way.  " EEA Res ol ut i on Aut hor i t y”  m eans  any publ i c  adm i ni s t r a t i ve  aut hor i t y or  any Per s on ent r us t ed wi t h publ i c  adm i ni s t r a t i ve  aut hor i t y of  any EEA M em ber  Count r y ( i nc l udi ng any de l egee)  havi ng r es pons i bi l i t y f or  t he  r es ol ut i on of  any c r edi t  i ns t i t ut i on or  i nves t m ent  f i r m  es t abl i s hed i n any EEA M em ber  Count r y.  " El i gi bl e  As s i gnee”  m eans  any Per s on t ha t  m ee t s  t he  r equi r em ent s  t o be  an as s i gnee  under  Sec t i on 10. 9( b) ( i i i )  and ( v)  ( s ubj ec t  t o s uch cons ent s ,  i f  any,  as  m ay be  r equi r ed under  Sec t i on 10. 9( b) ( i i i ) ) .  " Engagem ent  Le t t e r ”  m eans  t he  engagem ent  l e t t e r  agr eem ent  da t ed Apr i l  22,  2020 am ong t he  Com pany,  W el l s  Far go and t he  Ar r anger .  " Envi r onm ent a l  Cl a i m s ”  m eans  any and a l l  adm i ni s t r a t i ve ,  r egul a t or y or  j udi c i a l  ac t i ons ,  s ui t s ,  dem ands ,  dem and l e t t e r s ,  c l a i m s ,  l i ens ,  accus a t i ons ,  a l l ega t i ons ,  not i ces  of  noncom pl i ance  or  vi ol a t i on,  i nves t i ga t i ons  ( ot her  t han i nt e r na l  r epor t s  pr epar ed by any Per s on i n t he  or di nar y cour s e  of  bus i nes s  and not  i n r es pons e  t o any t hi r d par t y ac t i on
or  r eques t  of  any ki nd)  or  pr oceedi ngs  r e l a t i ng i n any way t o any ac t ua l  or  a l l eged vi ol a t i on of  or  l i abi l i t y under  any Envi r onm ent a l  Law or  r e l a t i ng t o any per m i t  i s s ued,  or  any appr ova l  gi ven,  under  any s uch Envi r onm ent a l  Law,  i nc l udi ng any and a l l  c l a i m s  by Gover nm ent a l  Aut hor i t i e s  f or  enf or cem ent ,  c l eanup,  r em oval ,  r es pons e ,  r em edi a l  or  ot her  ac t i ons  or  dam ages ,  cont r i but i on,  i ndem ni f i ca t i on,  cos t  r ecover y,  com pens a t i on or  i nj unc t i ve  r e l i e f  r es ul t i ng f r om  Hazar dous  Subs t ances  or  a r i s i ng f r om  a l l eged i nj ur y or  t hr ea t  of  i nj ur y t o publ i c  hea l t h or  t he  envi r onm ent .  12 130357028 154776592



 

" Envi r onm ent a l  I ndem ni t y Agr eem ent ”  m eans  t he  Envi r onm ent a l  I ndem ni t y Agr eem ent  da t ed as  of  t he  Cl os i ng Dat e  by t he  Cr edi t  Par t i es  i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Secur ed Par t i es .  " Envi r onm ent a l  Laws ”  m eans  any and a l l  f eder a l ,  s t a t e ,  l oca l  and f or e i gn s t a t ut es ,  l aws ,  j udi c i a l  dec i s i ons ,  r egul a t i ons ,  or di nances ,  r ul es ,  j udgm ent s ,  or der s ,  decr ees ,  pl ans ,  i nj unc t i ons ,  pe r m i t s ,  conces s i ons ,  gr ant s ,  f r anchi s es ,  l i cens es ,  agr eem ent s  and ot her  gover nm ent a l  r es t r i c t i ons  r e l a t i ng t o ( a )  Hazar dous  Subs t ances ,  ( b)  t he  pr ot ec t i on of  t he  envi r onm ent ,  ( c )  pe r s ona l  i nj ur y or  pr oper t y dam age  r e l a t i ng t o t he  r e l eas e  or  di s char ge  of  Hazar dous  Subs t ances ,  ( d)  em i s s i ons ,  di s char ges  or  r e l eas es  of  pol l ut ant s ,  cont am i nant s ,  hazar dous  s ubs t ances  or  was t es  i nt o s ur f ace  wat e r ,  gr ound wat e r  or  l and,  or  ( e )  t he  m anuf ac t ur e ,  pr oces s i ng,  di s t r i but i on,  us e ,  t r ea t m ent ,  s t or age ,  di s pos a l ,  t r ans por t  or  handl i ng of  pol l ut ant s ,  cont am i nant s ,  hazar dous  s ubs t ances  or  was t es  or  t he  c l ean- up or  ot her  r em edi a t i on t he r eof ,  a l l  a s
now exi s t i ng or  he r eaf t e r  am ended or  adopt ed.  " Equi t y I nt e r es t s ”  m eans  ( a )  i n t he  cas e  of  a  cor por a t i on,  capi t a l  s t ock,  ( b)  i n t he  cas e  of  an as s oc i a t i on or  bus i nes s  ent i t y,  any and a l l  s har es ,  i nt e r es t s ,  pa r t i c i pa t i ons ,  r i ght s  or  ot her  equi va l ent s  ( however  des i gna t ed)  of  capi t a l  s t ock,  ( c )  i n t he  cas e  of  a  pa r t ner s hi p,  pa r t ner s hi p i nt e r es t s  ( whe t her  gener a l  or  l i m i t ed) ,  ( d)  i n t he  cas e  of  a  l i m i t ed l i abi l i t y com pany,  m em ber s hi p i nt e r es t s ,  ( e )  any ot her  i nt e r es t  or  pa r t i c i pa t i on t ha t  conf e r s  on a  Per s on t he  r i ght  t o r ece i ve  a  s har e  of  t he  pr of i t s  and l os s es  of ,  or  di s t r i but i ons  of  as s e t s  of ,  t he  i s s ui ng Per s on and ( f )  any and a l l  war r ant s ,  r i ght s  or  opt i ons  t o pur chas e  any of  t he  f or egoi ng.  " ERI SA” m eans  t he  Em pl oyee  Re t i r em ent  I ncom e Secur i t y Act  of  1974.  " ERI SA Af f i l i a t e”  m eans ,  as  appl i ed t o a  Cr edi t  Par t y,  any t r ade  or  bus i nes s  ( whe t her  or  not  i ncor por a t ed)  t ha t ,  t oge t her  wi t h s uch Cr edi t  Par t y,  i s  t r ea t ed as  a  s i ngl e  em pl oyer  under  Sec t i on 414( b)  or  ( c )  of  t he  Code  or ,  s ol e l y f or  pur pos es  of  Sec t i on 302 of  ERI SA and

Sec t i on 412 of  t he  Code ,  i s  t r ea t ed as  a  s i ngl e  em pl oyer  under  Sec t i on 414 of  t he  Code .  " ERI SA Event ”  m eans  ( a )  any " r epor t abl e  event ” ,  a s  de f i ned i n Sec t i on 4043 of  ERI SA or  t he  r egul a t i ons  i s s ued t her eunder  wi t h r es pec t  t o a  Pl an ( ot her  t han an event  f or  whi ch t he  30- day not i ce  per i od i s  wa i ved) ;  ( b)  t he  f a i l ur e  wi t h r es pec t  t o any Pl an t o s a t i s f y t he  " m i ni m um  f undi ng s t andar d”  ( as  def i ned i n Sec t i on 412 of  t he  Code  or  Sec t i on 302 of  ERI SA) ,  whe t her  or  not  wa i ved;  ( c )  t he  f i l i ng pur s uant  t o Sec t i on 412( c )  of  t he  Code  or  Sec t i on 302( c )  of  ERI SA of  an appl i ca t i on f or  a  wai ver  of  t he  m i ni m um  f undi ng s t andar d wi t h r es pec t  t o any Pl an;  ( d)  t he  i ncur r ence  by any Cr edi t  Par t y or  any of  i t s  ERI SA Af f i l i a t es  of  any l i abi l i t y under  Ti t l e  I V of  ERI SA wi t h r es pec t  t o any Pl an ( ot her  t han pr em i um s  due  and not  de l i nquent  under  Sec t i on 4007 of  ERI SA) ;  ( e )  t he  r ece i pt  by any Cr edi t  Par t y or  any ERI SA Af f i l i a t e  f r om  t he  PBGC or  a  pl an adm i ni s t r a t or  of  any not i ce  r e l a t i ng t o an i nt ent i on t o t e r m i na t e  any Pl an or  Pl ans  or  t o appoi nt  a  t r us t ee
t o adm i ni s t e r  any Pl an;  ( f )  t he  i ncur r ence  by any Cr edi t  Par t y or  any of  i t s  ERI SA Af f i l i a t es  of  any l i abi l i t y wi t h r es pec t  t o t he  wi t hdr awal  or  pa r t i a l  wi t hdr awal  of  any Cr edi t  Par t y or  any of  i t s  ERI SA Af f i l i a t es  f r om  any Pl an or  M ul t i em pl oyer  Pl an;  or  ( g)  t he  r ece i pt  by any Cr edi t  Par t y or  any ERI SA Af f i l i a t e  of  any not i ce ,  or  t he  r ece i pt  by any M ul t i em pl oyer  Pl an f r om  any Cr edi t  Par t y or  any ERI SA Af f i l i a t e  of  any not i ce ,  concer ni ng t he  i m pos i t i on upon any Cr edi t  Par t y or  any of  i t s  ERI SA Af f i l i a t es  of  wi t hdr awal  l i abi l i t y under  Sec t i on 4201 of  ERI SA or  a  de t e r m i na t i on t ha t  a  M ul t i em pl oyer  Pl an i s ,  or  i s  expec t ed t o be ,  i ns ol vent ,  wi t hi n t he  m eani ng of  Ti t l e  I V of  ERI SA.  " EU Bai l - I n Legi s l a t i on Schedul e”  m eans  t he  EU Bai l - I n Legi s l a t i on Schedul e  publ i s hed by t he  Loan M ar ke t  As s oc i a t i on ( or  any s ucces s or  t he r e t o) ,  a s  i n e f f ec t  f r om  t i m e  t o t i m e .  " Eur odol l a r  Res er ve  Per cent age”  m eans ,  f or  any day,  t he  per cent age  whi ch i s  i n e f f ec t  f or  s uch day as  pr es c r i bed by t he  FRB f or  de t e r m i ni ng t he  m axi m um  r es e r ve  r equi r em ent
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s uppl em ent a l  or  em er gency r es e r ves )  i n r es pec t  of  eur ocur r ency l i abi l i t i e s  or  any s i m i l a r  ca t egor y of  l i abi l i t i e s  f or  a  m em ber  bank of  t he  Feder a l  Res er ve  Sys t em  i n New Yor k Ci t y.  " Event  of  Def aul t ”  m eans  any of  t he  event s  s pec i f i ed i n Sec t i on 8. 1;  pr ovi ded t ha t  any r equi r em ent  f or  pas s age  of  t i m e ,  gi vi ng of  not i ce ,  or  any ot her  condi t i on,  has  been s a t i s f i ed.  " Exchange  Act ”  m eans  t he  Secur i t i e s  Exchange  Act  of  1934 ( 15 U. S. C.  § 77 e t  s eq. ) .  " Exc l uded Taxes ”  m eans  any of  t he  f ol l owi ng Taxes  i m pos ed on or  wi t h r es pec t  t o a  Rec i pi ent  or  r equi r ed t o be  wi t hhe l d or  deduc t ed f r om  a  paym ent  t o a  Rec i pi ent ,  ( a )  Taxes  i m pos ed on or  m eas ur ed by ne t  i ncom e ( however  denom i na t ed) ,  f r anchi s e  Taxes ,  and br anch pr of i t s  Taxes ,  i n each cas e ,  ( i )  i m pos ed as  a  r es ul t  of  s uch Rec i pi ent  be i ng or gani zed under  t he  l aws  of ,  or  havi ng i t s  pr i nc i pa l  of f i ce  or ,  i n t he  cas e  of  any Lender ,  i t s  appl i cabl e  Lendi ng Of f i ce  l oca t ed i n,  t he  j ur i s di c t i on i m pos i ng s uch Tax ( or  any pol i t i ca l  s ubdi vi s i on t her eof )  or  ( i i )  t ha t  a r e  Ot her  Connec t i on Taxes ,  ( b)
i n t he  cas e  of  a  Lender ,  Uni t ed St a t es  f eder a l  wi t hhol di ng Taxes  i m pos ed on am ount s  payabl e  t o or  f or  t he  account  of  s uch Lender  wi t h r es pec t  t o an appl i cabl e  i nt e r es t  i n a  Loan or  Com m i t m ent  pur s uant  t o a  l aw i n e f f ec t  on t he  da t e  on whi ch ( i )  s uch Lender  acqui r es  s uch i nt e r es t  i n t he  Loan or  Com m i t m ent  ( ot her  t han pur s uant  t o an as s i gnm ent  r eques t  by t he  Com pany under  Sec t i on 3. 12( b) )  or  ( i i )  s uch Lender  changes  i t s  Lendi ng Of f i ce ,  except  i n each cas e  t o t he  ext ent  t ha t ,  pur s uant  t o Sec t i on 3. 11,  am ount s  wi t h r es pec t  t o s uch Taxes  wer e  payabl e  e i t he r  t o s uch Lender ’ s  as s i gnor  i m m edi a t e l y bef or e  s uch Lender  becam e a  par t y her e t o or  t o s uch Lender  i m m edi a t e l y bef or e  i t  changed i t s  Lendi ng Of f i ce ,  ( c )  Taxes  a t t r i but abl e  t o s uch Rec i pi ent ’ s  f a i l ur e  t o com pl y wi t h Sec t i on 3. 11( g)  and ( d)  any Uni t ed St a t es  f eder a l  wi t hhol di ng Taxes  i m pos ed under  FATCA.  " FASB ASC” m eans  t he  Account i ng St andar ds  Codi f i ca t i on of  t he  Fi nanc i a l  Account i ng St andar ds  Boar d.  " FATCA” m eans  Sec t i ons  1471 t hr ough 1474 of  t he  Code ,  as  of  t he  da t e  of

t hi s  Agr eem ent  ( or  any am ended or  s ucces s or  ver s i on t ha t  i s  s ubs t ant i ve l y com par abl e  and not  m at e r i a l l y m or e  oner ous  t o com pl y wi t h) ,  any cur r ent  or  f ut ur e  r egul a t i ons  or  of f i c i a l  i nt e r pr e t a t i ons  t he r eof ,  and any agr eem ent s  ent e r ed i nt o pur s uant  t o Sec t i on 1471( b) ( 1)  of  t he  Code  and any f i s ca l  or  r egul a t or y l egi s l a t i on,  r ul es  or  pr ac t i ces  adopt ed pur s uant  t o an i nt e r gover nm ent a l  agr eem ent ,  t r ea t y or  convent i on am ong Gover nm ent a l  Aut hor i t i e s  ent e r ed i nt o i n connec t i on wi t h i m pl em ent a t i on of  t he  f or egoi ng.  " FDI C”  m eans  t he  Feder a l  Depos i t  I ns ur ance  Cor por a t i on.  " Feder a l  Funds  Ra t e”  m eans ,  f or  any day,  t he  r a t e  per  annum  equa l  t o t he  wei ght ed aver age  of  t he  r a t es  on over ni ght  f eder a l  f unds  t r ans ac t i ons  wi t h m em ber s  of  t he  Feder a l  Res er ve  Sys t em ,  as  publ i s hed by t he  Feder a l  Res er ve  Bank of  New Yor k on t he  Bus i nes s  Day next  s ucceedi ng s uch day,  pr ovi ded t ha t  i f  s uch r a t e  i s  not  s o publ i s hed f or  any day whi ch i s  a  Bus i nes s  Day,  t he  Feder a l  Funds  Ra t e  f or  s uch day s ha l l  be  t he  aver age  of  t he  quot a t i on f or  s uch day on s uch
t r ans ac t i ons  r ece i ved by t he  Adm i ni s t r a t i ve  Agent  f r om  t hr ee  f eder a l  f unds  br oker s  of  r ecogni zed s t andi ng s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent .  Not wi t hs t andi ng t he  f or egoi ng,  i f  t he  Feder a l  Funds  Ra t e  s ha l l  be  l es s  t han ze r o,  s uch r a t e  s ha l l  be  deem ed t o be  ze r o f or  pur pos es  of  t hi s  Agr eem ent .  " Feder a l  Res er ve  Bank of  New Yor k’ s  W ebs i t e”  m eans  t he  webs i t e  of  t he  Feder a l  Res er ve  Bank of  New Yor k a t  ht t p: / / www. newyor kf ed. or g,  or  any s ucces s or  s our ce .  " Fi s ca l  Year ”  m eans  t he  f i s ca l  year  of  t he  Com pany and i t s  Subs i di a r i es ,  t he  l as t  day of  whi ch i s  Decem ber  31.  14 130357028 154776592



 

" Fi xed Char ge  Cover age  Ra t i o”  m eans ,  as  of  t he  l as t  day of  any f i s ca l  quar t e r ,  t he  r a t i o f or  t he  M eas ur em ent  Per i od endi ng on s uch da t e  of  ( a )  ( i )  EBI TDAR f or  s uch M eas ur em ent  Per i od,  m i nus  ( i i )  di vi dends  and ot her  di s t r i but i ons  i n r es pec t  of  Equi t y I nt e r es t s  of  t he  Com pany or  any Subs i di a r y ( except  t o t he  ext ent  s uch di vi dends  or  ot her  di s t r i but i ons  a r e  pa i d t o t he  Com pany or  anot her  Subs i di a r y)  and am ount s  expended t o r epur chas e  Equi t y I nt e r es t s  of  t he  Com pany or  any Subs i di a r y ( except  t o t he  ext ent  s uch am ount s  a r e  pa i d t o t he  Com pany or  anot her  Subs i di a r y) ,  m i nus  ( i i i )  i ncom e t ax expens e  t o t he  ext ent  pa i d i n cas h,  m i nus  ( i v)  an a l l owance  f or  m ai nt enance  capi t a l  expendi t ur es  i n an am ount  equa l  t o $85, 000 f or  each Dea l e r s hi p l oca t i on,  pl us  ( v)  i f  any Per m i t t ed Acqui s i t i on has  occur r ed dur i ng any M eas ur em ent  Per i od,  pr o f or m aPr o For m a EBI TDAR m i nus  r ent a l  or  l eas e  expens e  a t t r i but abl e  t o any new Acqui s i t i on Subs i di a r y or  bus i nes s  acqui r ed i n connec t i on wi t h s uch Per m i t t ed Acqui s i t i on,  as  appl i cabl e ,  ca l cul a t ed as
i f  t he  Per m i t t ed Acqui s i t i on had occur r ed on t he  f i r s t  day of  s uch M eas ur em ent  Per i od ( i t  be i ng under s t ood and agr eed t ha t  pr o f or m aPr o For m a EBI TDAR m i nus  r ent a l  or  l eas e  expens e  m ay not  be  i nc l uded i n t hi s  ca l cul a t i on t o t he  ext ent  t ha t  i t  r es ul t s  i n an annua l i zed i nc r eas e  of  m or e  t han 10%  i n t he  Com pany’ s  EBI TDAR m i nus  r ent a l  or  l eas e  expens e  pr i or  t o s uch adj us t m ent ,  unl es s  t he  Com pany pr ovi des  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s  t he  s uppor t i ng ca l cul a t i ons  f or  s uch adj us t m ent  and s uch ot her  i nf or m at i on as  t hey m ay r eas onabl y r eques t  t o de t e r m i ne  t he  accur acy of  s uch ca l cul a t i ons ) ,  t o ( b)  t he  s um  f or  t he  appl i cabl e  M eas ur em ent  Per i od of  ( i )  cas h i nt e r es t ,  pl us  ( i i )  r equi r ed pr i nc i pa l  paym ent s  on I ndebt ednes s  pl us  ( i i i )  r ent a l  or  l eas e  expens e .  As  us ed her e i n,  " Per m i t t ed Acqui s i t i on”  and " Acqui s i t i on Subs i di a r y”  s ha l l  have  t he  r es pec t i ve  m eani ngs  as s i gned t her e t o i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " Fl ood I ns ur ance  Laws ”  m eans ,  col l ec t i ve l y,  ( a )  t he  Nat i ona l  Fl ood I ns ur ance  Act  of  1968,
( b)  t he  Fl ood Di s as t e r  Pr ot ec t i on Act  of  1973,  ( c )  t he  Nat i ona l  Fl ood I ns ur ance  Ref or m  Act  of  1994,  ( d)  t he  Fl ood I ns ur ance  Ref or m  Act  of  2004 and ( e )  t he  Bi gger t - W at er s  Fl ood I ns ur ance  Ref or m  Act  of  2012,  as  each of  t he  f or egoi ng i s  now or  her eaf t e r  i n e f f ec t  and any s ucces s or  s t a t ut e  t o any of  t he  f or egoi ng.  " FLSA” m eans  t he  Fa i r  Labor  St andar ds  Act  of  1938.  " For e i gn Lender ”  m eans  ( a )  i f  a  Bor r ower  i s  a  U. S.  Per s on,  a  Lender  t ha t  i s  not  a  U. S.  Per s on,  and ( b)  i f  a  Bor r ower  i s  not  a  U. S.  Per s on,  a  Lender  t ha t  i s  r es i dent  or  or gani zed under  t he  l aws  of  a  j ur i s di c t i on ot her  t han t ha t  i n whi ch s uch Bor r ower  i s  r es i dent  f or  t ax pur pos es .  " Fr anchi s e  Agr eem ent ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 5. 21.  " FRB” m eans  t he  Boar d of  Gover nor s  of  t he  Feder a l  Res er ve  Sys t em  of  t he  Uni t ed St a t es .  " Fund”  m eans  any Per s on ( ot her  t han a  na t ur a l  Per s on)  t ha t  i s  ( or  wi l l  be )  engaged i n m aki ng,  pur chas i ng,  hol di ng or  ot her wi s e  i nves t i ng i n com m er c i a l  l oans ,  bonds  and s i m i l a r  ext ens i ons  of  c r edi t  i n t he  or di nar y cour s e  of  i t s  ac t i vi t i e s .

" Funded Debt ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  f or  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s ,  t he  s um  of  ( a )  a l l  I ndebt ednes s  of  t he  t ype  des cr i bed i n c l aus es  ( a ) ,  ( b) ,  ( c )  and ( f )  of  t he  def i ni t i on of  I ndebt ednes s ,  and ( b)  a l l  Cont i ngent  Obl i ga t i ons  i n r es pec t  of  I ndebt ednes s  of  t he  t ype  des cr i bed i n c l aus es  ( a ) ,  ( b) ,  ( c )  and ( f )  of  t he  def i ni t i on of  I ndebt ednes s ;  pr ovi ded,  however ,  t ha t  Funded Debt  s ha l l  not  i nc l ude  uns ecur ed t r ade  account s  payabl e  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s .  " GAAP” m eans  gener a l l y accept ed account i ng pr i nc i pl es  i n t he  Uni t ed St a t es  s e t  f or t h i n t he  opi ni ons  and pr onouncem ent s  of  t he  Account i ng Pr i nc i pl es  Boar d and t he  Am er i can I ns t i t ut e  of  Cer t i f i ed Publ i c  Account ant s  and s t a t em ent s  and pr onouncem ent s  of  t he  Fi nanc i a l  Account i ng St andar ds  Boar d or  s uch ot her  pr i nc i pl es  as  m ay be  appr oved by a  s i gni f i cant  s egm ent  of  t he  account i ng pr of es s i on i n t he  15 130357028 154776592



 

Uni t ed St a t es ,  t ha t  a r e  appl i cabl e  t o t he  c i r cum s t ances  as  of  t he  da t e  of  de t e r m i na t i on,  cons i s t ent l y appl i ed.  " Gover nm ent a l  Appr ova l s ”  m eans  any aut hor i za t i on,  or der ,  cons ent ,  adj udi ca t i on,  appr ova l ,  ce r t i f i ca t e  of  com pl i ance ,  l i cens e ,  pe r m i t ,  va l i da t i on,  or  exem pt i on f r om ,  cont r ac t  wi t h,  r egi s t r a t i on or  f i l i ng wi t h,  or  r epor t  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y r equi r ed or  pe r m i t t ed by Appl i cabl e  Law.  " Gover nm ent a l  Aut hor i t y”  m eans  t he  gover nm ent  of  t he  Uni t ed St a t es  or  any ot her  na t i on,  or  of  any pol i t i ca l  s ubdi vi s i on t he r eof ,  whe t her  s t a t e  or  l oca l ,  and any agency,  aut hor i t y,  i ns t r um ent a l i t y,  r egul a t or y body,  cour t ,  cent r a l  bank or  ot her  ent i t y exer c i s i ng execut i ve ,  l egi s l a t i ve ,  j udi c i a l ,  t axi ng,  r egul a t or y or  adm i ni s t r a t i ve  power s  or  f unc t i ons  of  or  pe r t a i ni ng t o gover nm ent  ( i nc l udi ng any s upr a - na t i ona l  bodi es  s uch as  t he  Eur opean Uni on or  t he  Eur opean Cent r a l  Bank) .  " Guar ant or s ”  m eans ,  col l ec t i ve l y,  t he  Com pany and each Subs i di a r y Guar ant or .  " Guar ant y Agr eem ent s ”  m eans ,  col l ec t i ve l y,  t he  Subs i di a r y Guar ant y
Agr eem ent  and t he  Com pany Guar ant y Agr eem ent .  " Hazar dous  Subs t ance”  m eans  ( a )  any s ubs t ance  or  m at e r i a l  now or  her eaf t e r  de f i ned or  des i gna t ed as  a  hazar dous ,  t oxi c  or  r adi oac t i ve  m at e r i a l ,  was t e  or  s ubs t ance ,  or  as  a  pol l ut ant  or  cont am i nant  ( or  des i gna t ed by any ot her  s i m i l a r  t e r m ) ,  by any Envi r onm ent a l  Law now or  her eaf t e r  i n e f f ec t ;  ( b)  as bes t os  and any s ubs t ance  or  com pound cont a i ni ng as bes t os ;  ( c )  pe t r ol eum ,  na t ur a l  gas ,  na t ur a l  gas  l i qui ds ,  l i quef i ed na t ur a l  gas ,  s ynt he t i c  gas  us abl e  f or  f ue l  ( or  m i xt ur es  of  na t ur a l  gas  and s uch s ynt he t i c  gas )  and as h pr oduced by a  r es our ce  r ecover y f ac i l i t y ut i l i z i ng a  m uni c i pa l  s ol i d was t e  s t r eam ,  and dr i l l i ng f l ui ds ,  pr oduced wat e r s  and ot her  was t es  as s oc i a t ed wi t h t he  expl or a t i on,  deve l opm ent  or  pr oduc t i on of  c r ude  oi l ,  na t ur a l  gas ,  or  geot her m al  r es our ces ;  ( d)  ur ea  f or m al dehyde  f oam  i ns ul a t i on;  ( e )  pol ychl or i na t ed bi phenyl s  ( PCBs ) ;  ( f )  r adon;  and ( g)  any ot her  chem i ca l ,  m at e r i a l ,  or  s ubs t ance ,  expos ur e  t o whi ch ( becaus e  of  i t s  quant i t y,  concent r a t i on,  or  phys i ca l  or
chem i ca l  char ac t e r i s t i cs )  i s  l i m i t ed or  r egul a t ed f or  hea l t h and s a f e t y r eas ons  by any Gover nm ent a l  Aut hor i t y,  or  whi ch pos es  a  s i gni f i cant  pr es ent  or  pot ent i a l  hazar d t o hum an hea l t h and s a f e t y or  t o t he  envi r onm ent  i f  r e l eas ed i nt o t he  wor kpl ace  or  t he  envi r onm ent .  " Hedge  Agr eem ent ”  m eans  ( a )  any and a l l  r a t e  s wap t r ans ac t i ons ,  bas i s  s waps ,  c r edi t  de r i va t i ve  t r ans ac t i ons ,  f or war d r a t e  t r ans ac t i ons ,  com m odi t y s waps ,  com m odi t y opt i ons ,  f or war d com m odi t y cont r ac t s ,  equi t y or  equi t y i ndex s waps  or  opt i ons ,  bond or  bond pr i ce  or  bond i ndex s waps  or  opt i ons  or  f or war d bond or  f or war d bond pr i ce  or  f or war d bond i ndex t r ans ac t i ons ,  i nt e r es t  r a t e  opt i ons ,  f or war d f or e i gn exchange  t r ans ac t i ons ,  cap t r ans ac t i ons ,  f l oor  t r ans ac t i ons ,  col l a r  t r ans ac t i ons ,  cur r ency s wap t r ans ac t i ons ,  c r os s - cur r ency r a t e  s wap t r ans ac t i ons ,  cur r ency opt i ons ,  s pot  cont r ac t s ,  or  any ot her  s i m i l a r  t r ans ac t i ons  or  any com bi na t i on of  any of  t he  f or egoi ng ( i nc l udi ng any opt i ons  t o ent e r  i nt o any of  t he  f or egoi ng) ,  whe t her  or  not  any s uch t r ans ac t i on i s

gover ned by or  s ubj ec t  t o any m as t e r  agr eem ent ,  and ( b)  any and a l l  t r ans ac t i ons  of  any ki nd,  and t he  r e l a t ed conf i r m at i ons ,  whi ch a r e  s ubj ec t  t o t he  t e r m s  and condi t i ons  of ,  or  gover ned by,  any f or m  of  m as t e r  agr eem ent  publ i s hed by t he  I nt e r na t i ona l  Swaps  and Der i va t i ves  As s oc i a t i on,  I nc . ,  any I nt e r na t i ona l  For e i gn Exchange  M as t e r  Agr eem ent ,  or  any ot her  m as t e r  agr eem ent .  " Hedge  Ter m i na t i on Val ue”  m eans ,  i n r es pec t  of  any one  or  m or e  Hedge  Agr eem ent s ,  a f t e r  t aki ng i nt o account  t he  e f f ec t  of  any l ega l l y enf or ceabl e  ne t t i ng agr eem ent  r e l a t i ng t o s uch Hedge  Agr eem ent s ,  ( a )  f or  any da t e  on or  a f t e r  t he  da t e  s uch Hedge  Agr eem ent s  have  been c l os ed out  and t e r m i na t i on va l ue( s )  de t e r m i ned i n accor dance  t he r ewi t h,  s uch t e r m i na t i on va l ue( s ) ,  and ( b)  f or  any da t e  pr i or  t o t he  da t e  r e f e r enced i n c l aus e  ( a ) ,  t he  am ount ( s )  de t e r m i ned as  t he  m ar k- t o- m ar ke t  va l ue( s )  f or  s uch Hedge  Agr eem ent s ,  a s  de t e r m i ned bas ed upon one  or  m or e  m i d- m ar ke t  or  ot her  r eadi l y ava i l abl e  16 130357028 154776592



 

quot a t i ons  pr ovi ded by any r ecogni zed dea l e r  i n s uch Hedge  Agr eem ent s  ( whi ch m ay i nc l ude  a  Lender  or  any Af f i l i a t e  of  a  Lender ) .  " I m pr ovem ent s ”  m eans  a l l  r i ght ,  t i t l e  and i nt e r es t  of  any Bor r ower  i n,  t o,  under  or  de r i ved f r om  a l l  bui l di ngs ,  s t r uc t ur es ,  f ac i l i t i e s  and ot her  i m pr ovem ent s  of  ever y ki nd and des cr i pt i on now or  her eaf t e r  l oca t ed on or  a t  t he  M or t gaged Pr oper t i es  or  a t t ached t o t he  i m pr ovem ent s  whi ch by t he  na t ur e  of  t he i r  l oca t i on t he r eon or  a t t achm ent  t he r e t o a r e  r ea l  pr oper t y under  Appl i cabl e  Law.  " I ndebt ednes s ”  m eans ,  wi t hout  dupl i ca t i on,  wi t h r es pec t  t o any Per s on,  ( a )  a l l  i ndebt ednes s  of  s uch Per s on f or  bor r owed m oney or  f or  t he  def e r r ed pur chas e  pr i ce  of  pr oper t y or  s e r vi ces ,  ( b)  a l l  obl i ga t i ons  evi denced by bonds ,  not es ,  debent ur es ,  conver t i bl e  debent ur es  or  ot her  s i m i l a r  i ns t r um ent s ,  ( c )  a l l  i ndebt ednes s  c r ea t ed or  a r i s i ng under  any condi t i ona l  s a l e  or  ot her  t i t l e  r e t ent i on agr eem ent  wi t h r es pec t  t o pr oper t y acqui r ed ( even t hough t he  r i ght s  and r em edi es  of  t he  s e l l e r  or  l ender  under  s uch agr eem ent  i n
t he  event  of  de f aul t ,  acce l e r a t i on,  or  t e r m i na t i on a r e  l i m i t ed t o r epos s es s i on or  s a l e  of  s uch pr oper t y) ,  ( d)  a l l  obl i ga t i ons  under  l e t t e r s  of  c r edi t ,  banker s ’  and t r ade  accept ances ,  s ur e t y bonds  and s i m i l a r  i ns t r um ent s ,  ( e )  a l l  obl i ga t i ons  under  Hedge  Agr eem ent s ,  ( f )  a l l  Capi t a l i zed Leas e  Obl i ga t i ons  and a l l  obl i ga t i ons  as  l es s ee  under  Synt he t i c  Leas es ,  ( g)  a l l  obl i ga t i ons i ndebt ednes s  t ha t  a r e i s  r equi r ed i n accor dance  wi t h GAAP t o be  i nc l uded as  l i abi l i t i e s a  l i abi l i t y on s uch Per s on’ s  ba l ance  s hee t ,  ( h)  a l l  Cont i ngent  Obl i ga t i ons ,  ( i )  a l l  obl i ga t i ons  of  s uch Per s on i n r es pec t  of  Di s qua l i f i ed Equi t y I nt e r es t s ,  ( j )  a l l  I ndebt ednes s  r e f e r r ed t o i n c l aus e  ( a ) ,  ( b) ,  ( c ) ,  ( d) ,  ( e ) ,  ( f ) ,  ( g) ,  ( h)  and ( i )  above  s ecur ed by any l i en,  s ecur i t y i nt e r es t  or  ot her  char ge  or  encum br ance  upon or  i n pr oper t y ( i nc l udi ng,  wi t hout  l i m i t a t i on,  account s  and cont r ac t  r i ght s )  owned by s uch Per s on,  even t hough s uch Per s on has  not  as s um ed or  becom e l i abl e  f or  t he  paym ent  of  s uch I ndebt ednes s ,  and ( k)  i f  any Event  of  Def aul t  des c r i bed i n Sec t i on 8. 1( l )

has  occur r ed,  t he  l i abi l i t y,  i f  any,  r e l a t ed t he r e t o.  For  pur pos es  of  t hi s  de f i ni t i on,  t he  I ndebt ednes s  of  any Per s on s ha l l  i nc l ude  t he  i ndebt ednes s  of  any par t ner s hi p i n whi ch s uch Per s on i s  a  gener a l  pa r t ner ,  unl es s  s uch I ndebt ednes s  i s  expr es s l y m ade  non- r ecour s e  t o s uch Per s on.  I n r es pec t  of  I ndebt ednes s  des cr i bed i n c l aus e  ( j )  of  t he  f or egoi ng def i ni t i on,  i f  s uch I ndebt ednes s  s ha l l  not  have  been as s um ed by s uch Per s on or  i s  l i m i t ed i n r ecour s e  t o t he  as s e t s  s ecur i ng s uch Li en,  t he  am ount  of  s uch I ndebt ednes s  as  of  any da t e  of  de t e r m i na t i on wi l l  be  t he  l es s e r  of  ( x)  t he  f a i r  m ar ke t  va l ue  of  t he  s ubj ec t  pr oper t y as  of  s uch da t e  and ( y)  t he  am ount  of  s uch I ndebt ednes s  as  of  s uch da t e .  The  am ount  of  obl i ga t i ons  i n r es pec t  of  any Hedge  Agr eem ent  on any da t e  s ha l l  be  deem ed t o be  t he  Hedge  Ter m i na t i on Val ue  t he r eof  as  of  s uch da t e .  The  am ount  of  obl i ga t i ons  i n r es pec t  of  any Di s qua l i f i ed Equi t y I nt e r es t s  s ha l l  be  va l ued,  i n t he  cas e  of  a  r edeem abl e  pr e f e r r ed i nt e r es t ,  a t  t he  gr ea t e r  of  i t s  vol unt a r y or  i nvol unt a r y l i qui da t i on
pr e f e r ence  pl us  accr ued and unpa i d di vi dends  t ha t  a r e  pas t  due .  " I ndem ni f i ed Taxes ”  m eans  ( a )  Taxes ,  ot her  t han Exc l uded Taxes ,  i m pos ed on or  wi t h r es pec t  t o any paym ent  m ade  by or  on account  of  any obl i ga t i on of  any Cr edi t  Par t y under  any Loan Docum ent  and ( b)  t o t he  ext ent  not  ot her wi s e  des cr i bed i n c l aus e  ( a ) ,  Ot her  Taxes .  " I ndem ni t ee”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 10. 3( b) .  " I nf or m at i on”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 10. 10.  " I nves t m ent s ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 7. 6.  " I nves t m ent  Com pany Act ”  m eans  t he  I nves t m ent  Com pany Act  of  1940 ( 15 U. S. C.  § 80( a ) ( 1) ,  e t  s eq. ) .  " I RS”  m eans  t he  Uni t ed St a t es  I nt e r na l  Revenue  Ser vi ce .  17 130357028 154776592



 

" Leas e”  m eans  each oper a t i ng l eas e  or  capi t a l  l eas e  of  a l l  or  any por t i on of  a  M or t gaged Pr oper t y,  i nc l udi ng but  not  l i m i t ed t o t hos e  l eas es  s e t  f or t h on Schedul e  5. 25( b) .  " Lender ”  has  t he  m eani ng as s i gned t her e t o i n t he  i nt r oduc t or y par agr aph of  t hi s  Agr eem ent .  " Lendi ng Of f i ce”  m eans ,  wi t h r es pec t  t o any Lender ,  t he  of f i ce  of  s uch Lender  m ai nt a i ni ng s uch Lender ’ s  Loans ,  whi ch of f i ce  m ay,  t o t he  ext ent  t he  appl i cabl e  Lender  not i f i es  t he  Adm i ni s t r a t i ve  Agent  i n wr i t i ng,  i nc l ude  an of f i ce  of  any Af f i l i a t e  of  s uch Lender  or  any dom es t i c  or  f or e i gn br anch of  s uch Lender  or  Af f i l i a t e .  " Lever age  Ra t i o”  m eans ,  as  of  t he  l as t  day of  any f i s ca l  quar t e r ,  t he  r a t i o f or  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s  of :  ( a )  ( i )  t he  t hen out s t andi ng pr i nc i pa l  ba l ance  of  a l l  Funded Debt  ( m i nus  t he  s um  of  ( A)  unr es t r i c t ed cas h and cas h equi va l ent s  i n an am ount pl us  ( B)  any am ount s  he l d i n t he  PR Account s  pl us  ( C)  any am ount s  he l d i n account s  es t abl i s hed by Dual  Subs i di a r i es  or  Si l o Subs i di a r i es  as  an of f s e t  t o f l oor pl an not es
payabl e  ( or  i nt e r es t  t he r eon) ;  pr ovi ded t ha t  t he  aggr ega t e  r educ t i on f or  a l l  of  t he  f or egoi ng c l aus es  ( A)  t hr ough ( C)  s ha l l  not  t o exceed $50, 000, 000200, 000, 000) ,  m i nus  ( i i )  t he  s um  of  t he  t hen out s t andi ng pr i nc i pa l  ba l ance  of  t he  New Vehi c l e  Fl oor pl an Loans ,  New Vehi c l e  Swi ng Li ne  Loans ,  Us ed Vehi c l e  Fl oor pl an Loans ,  Us ed Vehi c l e  Swi ng Li ne  Loans ,  Ser vi ce  Loaner  Vehi c l e  Fl oor pl an Loans ,  Ser vi ce  Loaner  Vehi c l e  Swi ng Li ne  Loans ,  pr i nc i pa l  am ount  of  any Ot her  Ser vi ce  Loaner  Fl oor pl an Fi nanc i ng,  Funded Debt  per m i t t ed under  Sec t i on 13. 10( o)  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  cons t i t ut i ng f l oor  pl an f i nanc i ng) ,  Funded Debt  per m i t t ed under  Sec t i on 13. 10( p)  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  cons t i t ut i ng f l oor  pl an f i nanc i ng) ,  and Funded Debt  per m i t t ed under  Sec t i on 13. 10( r )  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  not  guar ant eed by t he  Com pany)  and Funded Debt  per m i t t ed under  Sec t i on 13. 10( s )  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  and,

wi t hout  dupl i ca t i on,  Funded Debt  per m i t t ed under  Sec t i on 13. 10( f )  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  t he  under l yi ng i ndebt ednes s  t ha t  i s  guar ant eed cons t i t ut es  f l oor  pl an f i nanc i ng) ,  pl us  ( i i i )  s i x t i m es  r ent a l  or  l eas e  expens e  f or  t he  M eas ur em ent  Per i od endi ng on s uch da t e ,  t o ( b)  ( i )  Pr o For m a EBI TDAR f or  t he  M eas ur em ent  Per i od endi ng on s uch da t e  ( i t  be i ng under s t ood and agr eed t ha t  Pr o For m a EBI TDAR m i nus  r ent a l  or  l eas e  expens e  m ay not  be  i nc l uded i n t hi s  ca l cul a t i on t o t he  ext ent  t ha t  i t  r es ul t s  i n an annua l i zed i nc r eas e  of  m or e  t han 10%  i n t he  Com pany’ s  cons ol i da t ed EBI TDAR m i nus  r ent a l  or  l eas e  expens e  pr i or  t o s uch adj us t m ent ,  unl es s  t he  Com pany pr ovi des  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s  t he  s uppor t i ng ca l cul a t i ons  f or  s uch adj us t m ent  and s uch ot her  i nf or m at i on as  t hey m ay r eas onabl y r eques t  t o de t e r m i ne  t he  accur acy of  s uch ca l cul a t i ons ) ,  m i nus  ( i i )  i nt e r es t  expens e  wi t h r es pec t  t o t he  New Vehi c l e  Fl oor pl an Loans ,  New Vehi c l e  Swi ng Li ne  Loans ,  Us ed Vehi c l e
Fl oor pl an Loans ,  Us ed Vehi c l e  Swi ng Li ne  Loans ,  Ser vi ce  Loaner  Vehi c l e  Fl oor pl an Loans ,  Ser vi ce  Loaner  Vehi c l e  Swi ng Li ne  Loans  and Funded Debt  per m i t t ed under  Sec t i on 13. 10( o)  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  cons t i t ut i ng f l oor  pl an f i nanc i ng) ,  Funded Debt  per m i t t ed under  Sec t i on 13. 10( p)  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  cons t i t ut i ng f l oor  pl an f i nanc i ng) ,  and Funded Debt  per m i t t ed under  Sec t i on 13. 10( r )  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( but  onl y t o t he  ext ent  not  guar ant eed by t he  Com pany) ,  and Funded Debt  per m i t t ed under  Sec t i on 13. 10( s )  of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent ,  i n each cas e  f or  t he  M eas ur em ent  Per i od endi ng on s uch da t e .  As  us ed her e i n,  " PR Account ” ,  " Dual  Subs i di a r i es ” ,  " Si l o Subs i di a r i es ” ,  " New Vehi c l e  Fl oor pl an Loans ” ,  " New Vehi c l e  Swi ng Li ne  Loans ” ,  " Us ed Vehi c l e  Fl oor pl an Loans ” ,  " Us ed Vehi c l e  Swi ng Li ne  Loans ” ,  " Ser vi ce  Loaner  Vehi c l e  Fl oor pl an Loans ” ,  " Ser vi ce  Loaner  Vehi c l e  Swi ng Li ne  Loans ”  and " Ot her  Ser vi ce  Loaner

Fl oor pl an Fi nanc i ng s ha l l  have  t he  r es pec t i ve  m eani ngs  as s i gned t her e t o i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " LI BOR” m eans ,  s ubj ec t  t o t he  i m pl em ent a t i on of  a  Benchm ar k Repl acem ent  i n accor dance  wi t h Sec t i on 3. 8( c ) ,  18 130357028 154776592



 

19 130357028 154776592 LI BOR ( a )  f or  any i nt e r es t  r a t e  ca l cul a t i on wi t h r es pec t  t o a  LI BOR Rat e  Loan on any day,  t he  r a t e  of  i nt e r es t  pe r  annum  de t e r m i ned on t he  bas i s  of  t he  r a t e  f or  depos i t s  i n Dol l a r s  f or  a  pe r i od equa l  t o one  m ont h as  publ i s hed by t he  I CE Benchm ar k Adm i ni s t r a t i on Li m i t ed,  a  Uni t ed Ki ngdom  com pany,  or  a  com par abl e  or  s ucces s or  quot i ng s e r vi ce  appr oved by t he  Adm i ni s t r a t i ve  Agent ,  a t  appr oxi m at e l y 11: 00 a . m .  ( London t i m e)  t wo ( 2)  London Banki ng Days  pr i or  t o t he  f i r s t  day of  t he  ca l endar  m ont h i n whi ch s uch day occur s .  I f ,  f or  any r eas on,  s uch r a t e  i s  not  s o publ i s hed t hen " LI BOR” s ha l l  be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  t o be  t he  a r i t hm et i c  aver age  of  t he  r a t e  per  annum  a t  whi ch depos i t s  i n Dol l a r s  woul d be  of f e r ed by f i r s t  c l as s  banks  i n t he  London i nt e r bank m ar ke t  t o t he  Adm i ni s t r a t i ve  Agent  a t  appr oxi m at e l y 11: 00 a . m .  ( London t i m e)  t wo ( 2)  London Banki ng Days  pr i or  t o t he  f i r s t  day of  t he  ca l endar  m ont h i n whi ch s uch day occur s  f or  a  pe r i od equa l  t o one  m ont h,  and ( b)  f or  any i nt e r es t
r a t e  ca l cul a t i on wi t h r es pec t  t o a  Bas e  Ra t e  Loan on any day,  t he  r a t e  of  i nt e r es t  pe r  annum  de t e r m i ned on t he  bas i s  of  t he  r a t e  f or  depos i t s  i n Dol l a r s  f or  an per i od equa l  t o one  m ont h ( com m enci ng on t he  da t e  of  de t e r m i na t i on of  s uch i nt e r es t  r a t e )  as  publ i s hed by I CE Benchm ar k Adm i ni s t r a t i on Li m i t ed,  a  Uni t ed Ki ngdom  com pany,  or  a  com par abl e  or  s ucces s or  quot i ng s e r vi ce  appr oved by t he  Adm i ni s t r a t i ve  Agent ,  a t  appr oxi m at e l y 11: 00 a . m .  ( London t i m e)  on s uch da t e  of  de t e r m i na t i on,  or ,  i f  s uch da t e  i s  not  a  Bus i nes s  Day,  t hen t he  i m m edi a t e l y pr ecedi ng Bus i nes s  Day.  I f ,  f or  any r eas on,  s uch r a t e  i s  not  s o publ i s hed t hen " LI BOR” f or  s uch Bas e  Ra t e  Loan s ha l l  be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  t o be  t he  a r i t hm et i c  aver age  of  t he  r a t e  per  annum  a t  whi ch depos i t s  i n Dol l a r s  woul d be  of f e r ed by f i r s t  c l as s  banks  i n t he  London i nt e r bank m ar ke t  t o t he  Adm i ni s t r a t i ve  Agent  a t  appr oxi m at e l y 11: 00 a . m .  ( London t i m e)  on s uch da t e  of  de t e r m i na t i on f or  a  pe r i od equa l  t o one  m ont h com m enci ng on s uch da t e  of

de t e r m i na t i on.  Each ca l cul a t i on by t he  Adm i ni s t r a t i ve  Agent  of  LI BOR s ha l l  be  conc l us i ve  and bi ndi ng f or  a l l  pur pos es ,  abs ent  m ani f es t  e r r or .  Not wi t hs t andi ng t he  f or egoi ng,  ( x)  i n no event  s ha l l  LI BOR ( i nc l udi ng any Benchm ar k Repl acem ent  wi t h r es pec t  t he r e t o)  be  l es s  t han 0. 75%  and ( y)  unl es s  ot her wi s e  s pec i f i ed i n any am endm ent  t o t hi s  Agr eem ent  ent e r ed i nt o i n accor dance  wi t h Sec t i on 3. 8( c ) ,  i n t he  event  t ha t  a  Benchm ar k Repl acem ent  wi t h r es pec t  t o LI BOR i s  i m pl em ent ed t hen a l l  r e f e r ences  her e i n t o LI BOR s ha l l  be  deem ed r e f e r ences  t o s uch Benchm ar k Repl acem ent .  " LI BOR Rat e”  m eans  a  r a t e  per  annum  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o t he  f ol l owi ng f or m ul a :  1. 00- Eur odol l a r  Res er ve  Per cent age  LI BOR Rat e  = " LI BOR Rat e  Loan”  m eans  any Loan bear i ng i nt e r es t  a t  a  r a t e  bas ed upon t he  LI BOR Rat e  as  pr ovi ded i n Sec t i on 3. 1( a ) .  " Li en”  m eans  any m or t gage ,  deed of  t r us t ,  pl edge ,  s ecur i t y i nt e r es t ,  hypot heca t i on,  as s i gnm ent ,  depos i t  a r r angem ent ,  encum br ance ,  l i en ( s t a t ut or y or  ot her ) ,  or  pr e f e r ence ,  pr i or i t y,
or  ot her  s ecur i t y agr eem ent  or  pr e f e r ent i a l  a r r angem ent ,  char ge ,  or  encum br ance  of  any ki nd or  na t ur e  wha t s oever  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  any condi t i ona l  s a l e  or  ot her  t i t l e  r e t ent i on agr eem ent ,  any f i nanc i ng l eas e  havi ng s ubs t ant i a l l y t he  s am e econom i c  e f f ec t  as  any of  t he  f or egoi ng,  t he  i nt e r es t  of  a  l es s or  under  a  Capi t a l i zed Leas e  or  Synt he t i c  Leas e  and t he  f i l i ng of  any f i nanc i ng s t a t em ent  under  t he  Uni f or m  Com m er c i a l  Code  or  com par abl e  l aw of  any j ur i s di c t i on t o evi dence  of  any of  t he  f or egoi ng) .



 

" Loan Docum ent s ”  m eans ,  col l ec t i ve l y,  t hi s  Agr eem ent ,  each Not e ,  t he  Secur i t y Docum ent s ,  t he  Guar ant y Agr eem ent s ,  t he  Engagem ent  Le t t e r ,  t he  Envi r onm ent a l  I ndem ni t y Agr eem ent ,  each Bor r ower  J oi nder  Agr eem ent ,  and each ot her  docum ent ,  i ns t r um ent ,  ce r t i f i ca t e  and agr eem ent  execut ed and de l i ver ed by t he  Cr edi t  Par t i es  or  any of  t he i r  r es pec t i ve  Subs i di a r i es  i n f avor  of  or  pr ovi ded t o t he  Adm i ni s t r a t i ve  Agent  or  any Secur ed Par t y i n connec t i on wi t h t hi s  Agr eem ent  or  ot her wi s e  r e f e r r ed t o her e i n or  cont em pl a t ed her eby.  " Loan”  m eans  any r evol vi ng l oan m ade  t o t he  Bor r ower s  pur s uant  t o Sec t i on 2. 1,  and " Loans ”  m eans  a l l  s uch r evol vi ng l oans  col l ec t i ve l y.  " London Banki ng Day”  m eans  any day on whi ch dea l i ngs  i n Dol l a r  depos i t s  a r e  conduc t ed by and be t ween banks  i n t he  London i nt e r bank Eur odol l a r  m ar ke t .  " M at e r i a l  Adver s e  Ef f ec t ”  m eans  a  ( a )  m at e r i a l  adver s e  change  i n or  m at e r i a l  adver s e  e f f ec t  upon t he  bus i nes s ,  m anagem ent ,  pr oper t i es ,  condi t i on ( f i nanc i a l  or  ot her wi s e ) ,  a s s e t s  or  oper a t i ons  of  t he  Com pany and i t s
Subs i di a r i es  t aken as  a  whol e ;  or  ( b)  a  m at e r i a l  adver s e  e f f ec t  upon or  m at e r i a l  i m pa i r m ent  i n ( i )  t he  a t t achm ent ,  pe r f ec t i on,  or  pr i or i t y of  t he  s ecur i t y i nt e r es t s  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  i n t he  Col l a t e r a l  or  i n t he  va l ue  of  any m at e r i a l  pa r t  of  t he  Col l a t e r a l ;  ( i i )  t he  abi l i t y of  t he  Com pany and i t s  Subs i di a r i es  t aken as  a  whol e  t o per f or m  t he i r  obl i ga t i ons  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ;  or  ( i i i )  t he  l ega l i t y,  va l i di t y,  bi ndi ng e f f ec t  or  enf or ceabi l i t y of  or  t he  r i ght s  and r em edi es  ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent .  " M at e r i a l  Leas e”  m eans  each Leas e  ot her  t han any s uch Leas e  ( a )  wi t h a  t enant  whi ch i s  not  a  Cr edi t  Par t y,  ( b)  whi ch cover s  a  de  m i ni m i s  por t i on of  t he  s quar e  f oot age  of  t he  appl i cabl e  M or t gaged Pr oper t y,  ( c )  whi ch does  not  adver s e l y i m pac t  t he  or di nar y cour s e  of  oper a t i ons  of  any Dea l e r s hi p Pr oper t y and ( d)  whi ch does  not  i nt e r f e r e  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  r i ght s  t o acces s  or  t o under t ake

f or ec l os ur e  or  ot her  r i ght s  or  r em edi es  wi t h r es pec t  t o t he  appl i cabl e  M or t gaged Pr oper t y.  " M at ur i t y Dat e”  m eans  t he  ea r l i es t  t o occur  of  ( a )  J ul y 14,  2025,  ( b)  t he  da t e  of  t e r m i na t i on of  t he  ent i r e  Com m i t m ent  by t he  Com pany pur s uant  t o Sec t i on 2. 5,  and ( c )  t he  da t e  of  t e r m i na t i on of  t he  Com m i t m ent  pur s uant  t o Sec t i on 8. 2( a ) .  " M eas ur em ent  Per i od”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  per i od of  f our  ( 4)  cons ecut i ve  f i s ca l  quar t e r s  ended on or  i m m edi a t e l y pr i or  t o s uch da t e .  " M i nor i t y Dea l e r ”  m eans  a  M i nor i t y Dea l e r  Af f i l i a t e  or  a  M i nor i t y Dea l e r  Subs i di a r y;  pr ovi ded t ha t  t he  Com pany s ha l l  not  des i gna t e  m or e  t han a  t ot a l  of  s even M i nor i t y Dea l e r s  a t  any one  t i m e ,  i n addi t i on t o t he  des i gna t i on of  DCH CA,  LLC as  a  M i nor i t y Dea l e r .  " M i nor i t y Dea l e r  Af f i l i a t e”  m eans  a  Per s on,  des i gna t ed i n wr i t i ng by t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e ,  ( a )  i n whi ch one  or  m or e  M i nor i t y Dea l e r  Par t ner s ,  and one  or  m or e  Cr edi t  Par t i es ,  has  an equi t y owner s hi p i nt e r es t  and ( b)  whi ch i s  not
ot her wi s e  a  Subs i di a r y of  t he  Com pany.  " M i nor i t y Dea l e r  Par t ner ”  m eans  an i ndi vi dua l  of  e t hni c  m i nor i t y des cent ,  des i gna t ed i n wr i t i ng by t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e ,  who owns  any equi t y owner s hi p i nt e r es t s  i n a  M i nor i t y Dea l e r ,  and any Af f i l i a t e  of  s uch i ndi vi dua l  t hr ough whi ch t he  i ndi vi dua l  hol ds  hi s  or  he r  equi t y owner s hi p i nt e r es t s  i n a  M i nor i t y Dea l e r .  20 130357028 154776592



 

" M i nor i t y Dea l e r  Subs i di a r y”  m eans  a  Subs i di a r y of  t he  Com pany,  des i gna t ed i n wr i t i ng by t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e ,  i n whi ch one  or  m or e  M i nor i t y Dea l e r  Par t ner s  owns ,  di r ec t l y or  i ndi r ec t l y,  equi t y owner s hi p i nt e r es t s  of  s uch Subs i di a r y or  has  t he  r i ght  t o acqui r e ,  di r ec t l y or  i ndi r ec t l y,  equi t y owner s hi p i nt e r es t s  of  s uch Subs i di a r y.  " M oody’ s ”  m eans  M oody’ s  I nves t or s  Ser vi ce ,  I nc .  " M or t gaged Pr oper t y”  m eans  any r ea l  pr oper t y t ha t  i s  s ubj ec t  t o a  M or t gage .  " M or t gaged Pr oper t y Re l eas e”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 6( c ) ( i ) .  " M or t gaged Pr oper t y Subs t i t ut i on”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 6( c ) ( i i ) .  " M or t gages ”  m eans ,  col l ec t i ve l y,  each m or t gage ,  deed of  t r us t ,  deed t o s ecur e  debt  or  ot her  r ea l  pr oper t y s ecur i t y docum ent ,  encum ber i ng any r ea l  pr oper t y now or  her eaf t e r  owned by t he  appl i cabl e  Bor r ower ,  i n each cas e ,  i n f or m  and s ubs t ance  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  and execut ed by s uch Bor r ower  i n f avor  of  t he  Adm i ni s t r a t i ve
Agent ,  f or  t he  r a t abl e  benef i t  of  t he  Secur ed Par t i es ,  a s  any s uch docum ent  m ay be  am ended,  r es t a t ed,  s uppl em ent ed or  ot her wi s e  m odi f i ed f r om  t i m e  t o t i m e .  " M ul t i em pl oyer  Pl an”  m eans  a  Pl an m ai nt a i ned pur s uant  t o a  col l ec t i ve  bar ga i ni ng agr eem ent  or  any ot her  a r r angem ent  t o whi ch any Cr edi t  Par t y or  any ERI SA Af f i l i a t e  i s ,  or  i n t he  i m m edi a t e l y pr ecedi ng s i x year s  was ,  a  pa r t y t o whi ch m or e  t han one  em pl oyer  i s  obl i ga t ed t o m ake  cont r i but i ons .  " Net  Cas h Pr oceeds ”  m eans ,  a l l  cas h and cas h equi va l ent s  r ece i ved by any Cr edi t  Par t y i n connec t i on wi t h any Cas ua l t y or  Condem nat i on wi t h r es pec t  t o,  or  any s a l e  or  ot her  di s pos i t i on of ,  a l l  or  any por t i on of  a  M or t gaged Pr oper t y ( i nc l udi ng any cas h or  cas h equi va l ent s  r ece i ved by way of  def e r r ed paym ent  pur s uant  t o,  or  by m one t i za t i on of ,  a  not e  r ece i vabl e  or  ot her wi s e ,  a s  and when r ece i ved)  l es s  t he  s um  of  ( a )  a l l  i ncom e t axes  and ot her  t axes  as s es s ed by,  or  r eas onabl y es t i m at ed t o be  payabl e  t o,  a  Gover nm ent a l  Aut hor i t y as  a  r es ul t  of  s uch t r ans ac t i on ( pr ovi ded t ha t  i f

s uch es t i m at ed t axes  exceed t he  am ount  of  ac t ua l  t axes  r equi r ed t o be  pa i d i n cas h i n r es pec t  of  s uch t r ans ac t i on,  t he  am ount  of  s uch exces s  s ha l l  cons t i t ut e  Net  Cas h Pr oceeds ) ,  ( b)  a l l  r eas onabl e  and cus t om ar y out - of - pocke t  f ees  and expens es  i ncur r ed i n connec t i on wi t h s uch t r ans ac t i on or  event  ( i nc l udi ng l ega l ,  account i ng and i nves t m ent  banki ng f ees  and s a l es  com m i s s i ons ,  r ecor di ng f ees ,  t i t l e  t r ans f e r  f ees  and appr a i s e r  f ees )  and ( c )  a l l  am ount s  t ha t  a r e  s e t  as i de  as  a  r es e r ve  ( i )  f or  adj us t m ent s  i n r es pec t  of  t he  pur chas e  pr i ce  of  s uch as s e t s ,  ( i i )  f or  any l i abi l i t i e s  as s oc i a t ed wi t h s uch s a l e  or  cas ua l t y,  t o t he  ext ent  s uch r es e r ve  i s  es t abl i s hed i n accor dance  wi t h GAAP or  as  ot her wi s e  r equi r ed pur s uant  t o t he  docum ent a t i on wi t h r es pec t  t o s uch t r ans ac t i on,  ( i i i )  f or  t he  paym ent  of  unas s um ed l i abi l i t i e s  r e l a t i ng t o t he  as s e t s  s ol d or  ot her wi s e  di s pos ed of  a t  t he  t i m e  of ,  or  wi t hi n 30 days  a f t e r ,  t he  da t e  of  s uch s a l e  or  ot her  di s pos i t i on and ( i v)  f or  t he  paym ent  of  i ndem ni f i ca t i on obl i ga t i ons ;  pr ovi ded t ha t ,  t o t he
ext ent  and a t  t he  t i m e  any s uch am ount s  a r e  r e l eas ed f r om  s uch r es e r ve  and r ece i ved by s uch Cr edi t  Par t y,  s uch am ount s  s ha l l  cons t i t ut e  Net  Cas h Pr oceeds  t o t he  ext ent  not  t hen appl i ed t o s uch obl i ga t i ons .  " New Vehi c l e”  m eans  aut om obi l e ,  t r uck,  van,  or  ot her  m ot or  vehi c l e  t ha t  has  never  been owned except  by a  m anuf ac t ur e r ,  di s t r i but or  or  dea l e r  ( i nc l udi ng a  vehi c l e  acqui r ed by t r ade  wi t h anot her  dea l e r ) ;  has  never  been r egi s t e r ed or  t i t l ed;  i s  of  t he  cur r ent  or  i m m edi a t e l y pr ecedi ng m ode l  year ;  and,  except  f or  a  dem ons t r a t i on uni t ,  has  not  been dr i ven m or e  t han 500 t ot a l  m i l es .  " Non- Cons ent i ng Lender ”  m eans  any Lender  t ha t  does  not  appr ove  any cons ent ,  wa i ver ,  am endm ent ,  m odi f i ca t i on or  t e r m i na t i on t ha t  ( a )  r equi r es  t he  appr ova l  of  a l l  Lender s  or  a l l  a f f ec t ed Lender s  i n accor dance  wi t h t he  t e r m s  of  Sec t i on 10. 2 and ( b)  has  been appr oved by t he  Requi r ed Lender s .  21 130357028 154776592



 

" Non- Def aul t i ng Lender ”  m eans ,  a t  any t i m e ,  each Lender  t ha t  i s  not  a  Def aul t i ng Lender  a t  s uch t i m e .  " Not es ”  m eans  a  pr om i s s or y not e  m ade  by t he  Bor r ower s  i n f avor  of  a  Lender  evi denc i ng t he  por t i on of  t he  Loans  m ade  by s uch Lender ,  s ubs t ant i a l l y i n t he  f or m  a t t ached as  Exhi bi t  A,  and any s ubs t i t ut es  t he r e f or ,  and any r epl acem ent s ,  r es t a t em ent s ,  r enewal s  or  ext ens i ons  t he r eof ,  i n whol e  or  i n par t .  " Not i ce  of  Account  Des i gna t i on”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 3( b) .  " Not i ce  of  Bor r owi ng”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 3( a ) .  " Not i ce  of  Conver s i on”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 3. 2.  " Not i ce  of  Pr epaym ent ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 4( c ) .  " Obl i ga t i ons ”  m eans ,  i n each cas e ,  whe t her  now i n exi s t ence  or  he r eaf t e r  a r i s i ng:  ( a )  t he  pr i nc i pa l  of  and i nt e r es t  on ( i nc l udi ng i nt e r es t  acc r ui ng a f t e r  t he  f i l i ng of  any bankr upt cy or  s i m i l a r  pe t i t i on)  t he  Loans  and ( b)  a l l  ot her  f ees  and com m i s s i ons  ( i nc l udi ng a t t or neys ’  f ees ) ,  char ges ,  i ndebt ednes s ,  l oans ,  l i abi l i t i e s ,
f i nanc i a l  accom m odat i ons ,  obl i ga t i ons ,  covenant s  and dut i es  owi ng by t he  Cr edi t  Par t i es  t o t he  Lender s ,  t he  Adm i ni s t r a t i ve  Agent  or  t he  ot her  Secur ed Par t i es ,  i n each cas e  under  any Loan Docum ent ,  wi t h r es pec t  t o any Loan of  ever y ki nd,  na t ur e  and des cr i pt i on,  di r ec t  or  i ndi r ec t ,  abs ol ut e  or  cont i ngent ,  due  or  t o becom e due ,  cont r ac t ua l  or  t or t i ous ,  l i qui da t ed or  unl i qui da t ed,  and whet her  or  not  evi denced by any not e  and i nc l udi ng i nt e r es t  and f ees  t ha t  acc r ue  a f t e r  t he  com m encem ent  by or  aga i ns t  any Cr edi t  Par t y of  any pr oceedi ng under  any Debt or  Re l i e f  Laws ,  nam i ng s uch Per s on as  t he  debt or  i n s uch pr oceedi ng,  r egar dl es s  of  whe t her  s uch i nt e r es t  and f ees  a r e  a l l owed c l a i m s  i n s uch pr oceedi ng.  " OFAC” m eans  t he  U. S.  Depar t m ent  of  t he  Tr eas ur y’ s  Of f i ce  of  For e i gn As s e t s  Cont r ol .  " Or gani za t i ona l  Docum ent s ”  m eans ,  ( a )  wi t h r es pec t  t o any cor por a t i on,  t he  ce r t i f i ca t e  or  a r t i c l es  of  i ncor por a t i on and t he  byl aws  ( or  equi va l ent  or  com par abl e  cons t i t ut i ve  docum ent s ) ;  ( b)  wi t h r es pec t  t o any l i m i t ed l i abi l i t y com pany,  t he

cer t i f i ca t e  or  a r t i c l es  of  f or m at i on or  or gani za t i on and oper a t i ng agr eem ent  or  l i m i t ed l i abi l i t y com pany agr eem ent  ( or  equi va l ent  or  com par abl e  docum ent s ) ;  and ( c )  wi t h r es pec t  t o any par t ner s hi p,  j oi nt  vent ur e ,  t r us t  or  ot her  f or m  of  bus i nes s  ent i t y,  t he  par t ner s hi p,  j oi nt  vent ur e  or  ot her  appl i cabl e  agr eem ent  of  f or m at i on or  or gani za t i on and any agr eem ent ,  i ns t r um ent ,  f i l i ng or  not i ce  wi t h r es pec t  t he r e t o f i l ed i n connec t i on wi t h i t s  f or m at i on or  or gani za t i on wi t h t he  appl i cabl e  Gover nm ent a l  Aut hor i t y i n t he  j ur i s di c t i on of  i t s  f or m at i on or  or gani za t i on and,  i f  appl i cabl e ,  any ce r t i f i ca t e  or  a r t i c l es  of  f or m at i on or  or gani za t i on of  s uch ent i t y.  " Ot her  Connec t i on Taxes ”  m eans ,  wi t h r es pec t  t o any Rec i pi ent ,  Taxes  i m pos ed as  a  r es ul t  of  a  pr es ent  or  f or m er  connec t i on be t ween s uch Rec i pi ent  and t he  j ur i s di c t i on i m pos i ng s uch Tax ( ot her  t han connec t i ons  a r i s i ng f r om  s uch Rec i pi ent  havi ng execut ed,  de l i ve r ed,  becom e a  par t y t o,  pe r f or m ed i t s  obl i ga t i ons  under ,  r ece i ved paym ent s  under ,  r ece i ved or  pe r f ec t ed a  s ecur i t y
i nt e r es t  under ,  engaged i n any ot her  t r ans ac t i on pur s uant  t o or  enf or ced any Loan Docum ent ,  or  s ol d or  as s i gned an i nt e r es t  i n any Loan or  Loan Docum ent ) .  " Ot her  Taxes ”  m eans  a l l  pr es ent  or  f ut ur e  s t am p,  cour t ,  docum ent a r y,  i nt angi bl e ,  r ecor di ng,  f i l i ng or  s i m i l a r  Taxes  t ha t  a r i s e  f r om  any paym ent  m ade  under ,  f r om  t he  execut i on,  de l i ve r y,  pe r f or m ance ,  enf or cem ent  or  r egi s t r a t i on of ,  f r om  t he  r ece i pt  or  pe r f ec t i on of  a  s ecur i t y i nt e r es t  under ,  or  ot her wi s e  wi t h r es pec t  t o,  any Loan Docum ent ,  except  any s uch Taxes  t ha t  a r e  Ot her  Connec t i on Taxes  i m pos ed wi t h r es pec t  t o an as s i gnm ent  ( ot her  t han an as s i gnm ent  m ade  pur s uant  t o Sec t i on 3. 12) .  22 130357028 154776592



 

" Par t i c i pant ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 10. 9( d) .  " Par t i c i pant  Regi s t e r ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 10. 9( d) .  " PATRI OT Act ”  m eans  t he  USA PATRI OT Act  ( Ti t l e  I I I  of  Pub.  L.  107- 56 ( s i gned i nt o l aw Oct ober  26,  2001) ) .  " PBGC” m eans  t he  Pens i on Benef i t  Guar ant y Cor por a t i on or  any s ucces s or  agency.  " Per m i t t ed Encum br ance”  m eans  any Li en per m i t t ed by Sec t i on 7. 3( a ) ,  ( b) ,  ( c )  or  ( g) .  " Per m i t t ed Li ens ”  m eans  t he  Li ens  per m i t t ed pur s uant  t o Sec t i on 7. 3.  " Per m i t t ed Res t r i c t i ons ”  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " Per s on”  m eans  any na t ur a l  pe r s on,  cor por a t i on,  l i m i t ed l i abi l i t y com pany,  t r us t ,  j oi nt  vent ur e ,  a s s oc i a t i on,  com pany,  pa r t ner s hi p,  Gover nm ent a l  Aut hor i t y or  ot her  ent i t y.  " Pl a t f or m ” m eans  Debt  Dom ai n,  I nt r a l i nks ,  SyndTr ak or  a  s ubs t ant i a l l y s i m i l a r  e l ec t r oni c  t r ans m i s s i on s ys t em .  " Pl an”  m eans  an em pl oyee  pens i on benef i t  pl an whi ch i s  cover ed by Ti t l e  I V of  ERI SA or  s ubj ec t  t o t he  m i ni m um  f undi ng s t andar ds  under  Sec t i on 412 of  t he
Code  as  t o whi ch any Cr edi t  Par t y or  any ERI SA Af f i l i a t e  m ay have  any l i abi l i t y.  " Pr i m e  Rat e”  m eans ,  a t  any t i m e ,  t he  r a t e  of  i nt e r es t  pe r  annum  publ i c l y announced f r om  t i m e  t o t i m e  by t he  Adm i ni s t r a t i ve  Agent  as  i t s  pr i m e  r a t e .  Each change  i n t he  Pr i m e  Rat e  s ha l l  be  e f f ec t i ve  as  of  t he  openi ng of  bus i nes s  on t he  day s uch change  i n s uch pr i m e  r a t e  occur s .  The  par t i es  he r e t o acknowl edge  t ha t  t he  r a t e  announced publ i c l y by t he  Adm i ni s t r a t i ve  Agent  as  i t s  pr i m e  r a t e  i s  an i ndex or  bas e  r a t e  and s ha l l  not  neces s a r i l y be  i t s  l owes t  or  bes t  r a t e  char ged t o i t s  cus t om er s  or  ot her  banks .  " Pr i nc i pa l ”  m eans  Si dney D.  DeBoer ,  Br yan DeBoer  or  anot her  s ucces s or ,  or  s ucces s or s ,  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s .  " Pr o For m a”  m eans ,  wi t h r es pec t  t o any t r ans ac t i on,  t ha t  s uch t r ans ac t i on s ha l l  be  deem ed t o have  occur r ed as  of  t he  f i r s t  day of  t he  M eas ur em ent  Per i od endi ng as  of  t he  m os t  r ecent  quar t e r  end pr ecedi ng t he  da t e  of  s uch t r ans ac t i on f or  whi ch f i nanc i a l  s t a t em ent  i nf or m at i on i s

ava i l abl e .  Each of  t he  t e r m s  " Pr o For m a Bas i s ”  and " Pr o For m a Ef f ec t ”  s ha l l  have  an ana l ogous  m eani ng.  " Pr ohi bi t ed Tr ans ac t i on”  m eans  any pr ohi bi t ed t r ans ac t i on wi t hi n t he  m eani ng of  Sec t i on 406 of  ERI SA or  Sec t i on 4975 of  t he  Code .  " Pr oper t i es ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 6. 7.  " PTE”  m eans  a  pr ohi bi t ed t r ans ac t i on c l as s  exem pt i on i s s ued by t he  U. S.  Depar t m ent  of  Labor ,  a s  any s uch exem pt i on m ay be  am ended f r om  t i m e  t o t i m e .  " Publ i c  Lender s ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 6. 1.  " Rea l  Es t a t e  Suppor t  Docum ent s ”  m eans ,  wi t h r es pec t  t o any M or t gaged Pr oper t y,  each of  t he  f ol l owi ng ( a l l  of  whi ch s ha l l  be  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ) :  23 130357028 154776592



 

( a )  a  m or t gagee  t i t l e  i ns ur ance  pol i cy i n an am ount ,  and wi t h endor s em ent s ,  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  ( whi ch m ay be  i n t he  f or m  of  a  m ar k- up or  a  pr o f or m a of  t he  t i t l e  com m i t m ent s  but  whi ch never t he l es s  r epr es ent  pr es ent l y e f f ec t i ve  and enf or ceabl e  t i t l e  i ns ur ance)  i s s ued by a  na t i ona l l y r ecogni zed t i t l e  i ns ur ance  com pany accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i ns ur i ng t he  Li en of  t he  appl i cabl e  M or t gage  wi t h r es pec t  t o s uch M or t gaged Pr oper t y as  a  f i r s t  pr i or i t y Li en on t he  r ea l  pr oper t y des cr i bed t her e i n,  f r ee  of  any ot her  Li ens  except  f or  Per m i t t ed Encum br ances ;  ( b)  a  cur r ent  ALTA s ur vey ( or  s uch ot her  s ur vey r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ) ,  t oge t her  wi t h appr opr i a t e  a f f i davi t s  of  no change  and/ or  i ndem ni t i es  f r om  t he  Cr edi t  Par t i es ,  i f  appl i cabl e ,  s uf f i c i ent  t o a l l ow t he  t i t l e  i ns ur ance  pol i c i es  r equi r ed by t he  pr ecedi ng c l aus e  ( a )  wi t hout  a  s t andar d s ur vey except i on and,  i f  appl i cabl e ,  s a t i s f y t he  Adm i ni s t r a t i ve  Agent ’ s  and each Lender ’ s  f l ood i ns ur ance  di l i gence ;  ( c )  a  Phas e  I
envi r onm ent a l  r epor t  ( and,  i f  appr opr i a t e ,  Phas e  I I  envi r onm ent a l  r epor t s )  and s uch ot her  envi r onm ent a l  r epor t ( s )  r eas onabl y r eques t ed by t he  Adm i ni s t r a t i ve  Agent  by an envi r onm ent a l  engi neer i ng f i r m  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  and envi r onm ent a l  i ndem ni t y agr eem ent s ;  ( d)  l i f e  of  l oan f l ood hazar d de t e r m i na t i on ce r t i f i ca t i ons ,  execut ed acknowl edgem ent s  f r om  t he  appl i cabl e  Bor r ower  and evi dence  of  f l ood i ns ur ance  ( i f  r equi r ed)  and ot her  f l ood- r e l a t ed docum ent a t i on as  r equi r ed by Appl i cabl e  Laws  ( i nc l udi ng t he  Fl ood I ns ur ance  Laws )  and as  r eas onabl y r equi r ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender ;  ( e )  a  FI RREA com pl i ant  appr a i s a l  f r om  a  t hi r d par t y appr a i s e r  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  ( i t  be i ng under s t ood t ha t  s uch appr a i s a l  ( and t he  appr a i s ed va l ue  s e t  f or t h t he r e i n)  i s  s ubj ec t  t o t he  r evi ew and appr ova l  of  t he  Adm i ni s t r a t i ve  Agent  and i s  s ubj ec t  t o adj us t m ent  cons i s t ent  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  s t andar d pr ac t i ces ) ;  ( f )  evi dence  of  t he  i ns ur ance  wi t h r es pec t  t o s uch M or t gaged Pr oper t y
r equi r ed by t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  t oge t her  wi t h t he  endor s em ent s  r equi r ed by t he  Adm i ni s t r a t i ve  Agent ;  ( g)  m em or anda  of  l eas e ,  t enant  es t oppe l  agr eem ent s  and s ubor di na t i on agr eem ent s  r equi r ed by t he  Adm i ni s t r a t i ve  Agent ;  ( h)  cus t om ar y opi ni ons  of  couns e l  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  l oca l  couns e l )  t o t he  Cr edi t  Par t i es ,  addr es s ed t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  wi t h r es pec t  t o t he  Cr edi t  Par t i es ,  t he  Loan Docum ent s  and s uch ot her  m at t e r s  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eas onabl y r eques t  ( whi ch s uch opi ni ons  s ha l l  expr es s l y per m i t  r e l i ance  by per m i t t ed s ucces s or s  and as s i gns  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ) ;  and ( i )  cus t om ar y a f f i davi t s ,  zoni ng l e t t e r s  and s uch ot her  r ea l  es t a t e  r e l a t ed docum ent s  as  m ay be  r eas onabl y r eques t ed by t he  Adm i ni s t r a t i ve  Agent  ( e . g.  UCC f i xt ur e  f i l i ngs  and t he  l i ke ) .  " Rec i pi ent ”  m eans  ( a )  t he  Adm i ni s t r a t i ve  Agent  and ( b)  any Lender ,  a s  appl i cabl e .  " Regi s t e r ”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 10. 9( c ) .  24 130357028 154776592



 

" Rel a t ed Par t i es ”  m eans ,  wi t h r es pec t  t o any Per s on,  s uch Per s on’ s  Af f i l i a t es  and t he  par t ner s ,  di r ec t or s ,  of f i ce r s ,  em pl oyees ,  agent s ,  t r us t ees ,  adm i ni s t r a t or s ,  m anager s ,  advi s or s  and r epr es ent a t i ves  of  s uch Per s on and of  s uch Per s on’ s  Af f i l i a t es .  " Re l evant  Gover nm ent a l  Body”  m eans  t he  Boar d of  Gover nor s  of  t he  Feder a l  Res er ve  Boar d and/ Sys t em  or  t he  Feder a l  Res er ve  Bank of  New Yor k,  or  a  com m i t t ee  of f i c i a l l y endor s ed or  convened by t he  Boar d of  Gover nor s  of  t he  Feder a l  Res er ve  Boar d and/ Sys t em  or  t he  Feder a l  Res er ve  Bank of  New Yor k,  or  any s ucces s or  t he r e t o.  " Rem oval  Ef f ec t i ve  Dat e”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 9. 6( b) .  " Requi r ed Lender s ”  m eans ,  a t  any t i m e ,  Lender s  havi ng Tot a l  Cr edi t  Expos ur e  r epr es ent i ng m or e  t han f i f t y per cent  ( 50% )  of  t he  Tot a l  Cr edi t  Expos ur e  of  a l l  Lender s .  The  Tot a l  Cr edi t  Expos ur e  of  any Def aul t i ng Lender  s ha l l  be  di s r egar ded i n de t e r m i ni ng Requi r ed Lender s  a t  any t i m e .  At  any t i m e  t ha t  t he r e  i s  m or e  t han one  Lender  t ha t  i s  not  an Af f i l i a t e  of  any ot her  Lender  t he r e  s ha l l  be  a t
l eas t  t wo Lender s  t ha t  a r e  not  Af f i l i a t es  of  one  anot her  wi t hi n t he  gr oup of  Lender s  cons t i t ut i ng Requi r ed Lender s  a t  s uch t i m e .  " Res i gna t i on Ef f ec t i ve  Dat e”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 9. 6( a ) .  " Res ol ut i on Aut hor i t y”  m eans  an EEA Res ol ut i on Aut hor i t y or ,  wi t h r es pec t  t o any UK Fi nanc i a l  I ns t i t ut i on,  a  UK Res ol ut i on Aut hor i t y.  " Res pons i bl e  Of f i ce r ”  m eans ,  as  t o any Per s on,  t he  chi e f  execut i ve  of f i ce r ,  pr es i dent ,  chi e f  f i nanc i a l  of f i ce r ,  cont r ol l e r ,  t r eas ur e r  or  as s i s t ant  t r eas ur e r  of  s uch Per s on or  any ot her  of f i ce r  or  agent  of  s uch Per s on des i gna t ed i n wr i t i ng by t he  Com pany or  s uch Per s on and r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ;  pr ovi ded t ha t ,  t o t he  ext ent  r eques t ed t he r eby,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a  ce r t i f i ca t e  of  s uch Per s on ce r t i f yi ng as  t o t he  i ncum bency and genui nenes s  of  t he  s i gna t ur e  of  each s uch of f i ce r  or  agent .  Any docum ent  de l i ve r ed her eunder  or  under  any ot her  Loan Docum ent  t ha t  i s  s i gned by a  Res pons i bl e  Of f i ce r  of  a  Per s on s ha l l  be  conc l us i ve l y pr es um ed t o have
been aut hor i zed by a l l  neces s a r y cor por a t e ,  l i m i t ed l i abi l i t y com pany,  pa r t ner s hi p and/ or  ot her  ac t i on on t he  par t  of  s uch Per s on and s uch Res pons i bl e  Of f i ce r  s ha l l  be  conc l us i ve l y pr es um ed t o have  ac t ed on beha l f  of  s uch Per s on.  " Res t r i c t ed Paym ent ”  m eans  any di vi dend or  ot her  di s t r i but i on ( whe t her  i n cas h,  s ecur i t i e s  or  ot her  pr oper t y)  wi t h r es pec t  t o any Equi t y I nt e r es t s  i n any Cr edi t  Par t y or  any Subs i di a r y,  or  any paym ent  ( whe t her  i n cas h,  s ecur i t i e s  or  ot her  pr oper t y) ,  i nc l udi ng any s i nki ng f und or  s i m i l a r  depos i t ,  on account  of  t he  pur chas e ,  r edem pt i on,  r e t i r em ent ,  acqui s i t i on,  cance l l a t i on or  t e r m i na t i on of  any s uch Equi t y I nt e r es t s  i n any Cr edi t  Par t y or  any opt i on,  war r ant  or  ot her  r i ght  t o acqui r e  any s uch Equi t y I nt e r es t s  i n any Cr edi t  Par t y.  " S& P” m eans  St andar d &  Poor ’ s  Ra t i ng Ser vi ce ,  a  di vi s i on of  S& P Gl oba l  I nc .  and any s ucces s or  t he r e t o.  " Sanc t i oned Count r y”  m eans  a t  any t i m e ,  a  count r y,  r egi on or  t e r r i t or y whi ch i s  i t s e l f  ( or  whos e  gover nm ent  i s )  t he  s ubj ec t  or  t a r ge t  of  any Sanc t i ons  ( i nc l udi ng,  as  of

t he  Cl os i ng Dat e ,  Cuba ,  I r an,  Nor t h Kor ea ,  Syr i a  and Cr i m ea) .  " Sanc t i oned Per s on”  m eans ,  a t  any t i m e ,  ( a )  any Per s on l i s t ed i n any Sanc t i ons - r e l a t ed l i s t  of  des i gna t ed Per s ons  m ai nt a i ned by OFAC ( i nc l udi ng OFAC’ s  Spec i a l l y Des i gna t ed Nat i ona l s  and Bl ocked Per s ons  Li s t  and OFAC’ s  Cons ol i da t ed Non- SDN Li s t ) ,  t he  U. S.  Depar t m ent  of  St a t e ,  t he  Uni t ed 25 130357028 154776592



 

Nat i ons  Secur i t y Counc i l ,  t he  Eur opean Uni on,  any Eur opean m em ber  s t a t e ,  Her  M aj es t y’ s  Tr eas ur y,  or  ot her  r e l evant  s anc t i ons  aut hor i t y,  ( b)  any Per s on oper a t i ng,  or gani zed or  r es i dent  i n a  Sanc t i oned Count r y,  ( c )  any Per s on owned or  cont r ol l ed by,  or  ac t i ng or  pur por t i ng t o ac t  f or  or  on beha l f  of ,  di r ec t l y or  i ndi r ec t l y,  any s uch Per s on or  Per s ons  des cr i bed i n c l aus es  ( a )  and ( b) ,  i nc l udi ng a  Per s on t ha t  i s  deem ed by OFAC t o be  a  Sanc t i ons  t a r ge t  bas ed on t he  owner s hi p of  s uch l ega l  ent i t y by Sanc t i oned Per s on( s )  or  ( d)  any Per s on ot her wi s e  a  t a r ge t  of  Sanc t i ons ,  i nc l udi ng ves s e l s  and a i r c r a f t ,  t ha t  a r e  des i gna t ed under  any Sanc t i ons  pr ogr am .  " Sanc t i ons ”  m eans  any and a l l  econom i c  or  f i nanc i a l  s anc t i ons ,  s ec t or a l  s anc t i ons ,  s econdar y s anc t i ons ,  t r ade  em bar goes  and r es t r i c t i ons  and ant i - t e r r or i s m  l aws ,  i nc l udi ng but  not  l i m i t ed t o t hos e  i m pos ed,  adm i ni s t e r ed or  enf or ced f r om  t i m e  t o t i m e  by t he  U. S.  gover nm ent  ( i nc l udi ng t hos e  adm i ni s t e r ed by OFAC or  t he  U. S.  Depar t m ent  of  St a t e ) ,  t he  Uni t ed Nat i ons  Secur i t y Counc i l ,  t he
Eur opean Uni on,  any Eur opean m em ber  s t a t e ,  Her  M aj es t y’ s  Tr eas ur y,  or  ot her  r e l evant  s anc t i ons  aut hor i t y i n any j ur i s di c t i on i n whi ch ( a )  t he  Com pany or  any of  i t s  Subs i di a r i es  or  Af f i l i a t es  i s  l oca t ed or  conduc t s  bus i nes s ,  ( b)  i n whi ch any of  t he  pr oceeds  of  t he  Loans  wi l l  be  us ed,  or  ( c )  f r om  whi ch r epaym ent  of  t he  Loans  wi l l  be  der i ved.  " SCFC Rece i vabl es  Fac i l i t y”  m eans  an a r r angem ent  pur s uant  t o whi ch an SCFC Subs i di a r y s e l l s  Spec i f i ed SCFC Rece i vabl e  As s e t s  t o a  t hi r d par t y ( i nc l udi ng anot her  SCFC Subs i di a r y) .  " SCFC Secur i t i za t i on Fac i l i t y”  m eans  a  s ecur i t i za t i on,  f i nanc i ng,  f ac t or i ng or  s a l es  t r ans ac t i on pur s uant  t o whi ch an SCFC Subs i di a r y s e l l s ,  t r ans f e r s ,  pl edges  or  ot her wi s e  conveys  Spec i f i ed SCFC Rece i vabl e  As s e t s  t o a  t hi r d par t y ( i nc l udi ng anot her  SCFC Subs i di a r y) .  " SCFC Subs i di a r y”  has  t he  m eani ng as s i gned t her e t o i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  " Schedul ed Com m i t m ent  Reduc t i on”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 5( c ) .  " SEC” m eans  t he  U. S.  Secur i t i e s  and Exchange  Com m i s s i on,  or  any

Gover nm ent a l  Aut hor i t y s ucceedi ng t o any of  i t s  pr i nc i pa l  f unc t i ons .  " Secur ed Par t i es ”  m eans ,  col l ec t i ve l y,  t he  Adm i ni s t r a t i ve  Agent ,  t he  Lender s ,  each co- agent  or  s ub- agent  appoi nt ed by t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e  pur s uant  t o Sec t i on 9. 5,  any ot her  hol der  f r om  t i m e  t o t i m e  of  any of  any Obl i ga t i ons  and,  i n each cas e ,  t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns .  " Secur i t y Docum ent s ”  m eans  t he  col l ec t i ve  r e f e r ence  t o t he  M or t gages ,  and each ot her  agr eem ent  or  wr i t i ng pur s uant  t o whi ch any Cr edi t  Par t y pl edges  or  gr ant s  a  s ecur i t y i nt e r es t  i n any pr oper t y or  as s e t s  s ecur i ng t he  Obl i ga t i ons .  " Se l l e r  Agr eem ent ”  m eans  any m at e r i a l  agr eem ent  be t ween t he  Com pany or  any of  i t s  Subs i di a r i es  and a  m anuf ac t ur e r ,  di s t r i but or  or  ot her  s e l l e r  of  New Vehi c l es  ( i nc l udi ng wi t hout  l i m i t a t i on any dea l e r  f r anchi s e  agr eem ent ,  dea l e r  agr eem ent ,  dea l e r  s a l es  and s e r vi ce  agr eem ent  or  s i m i l a r  agr eem ent ,  di s t r i but i on agr eem ent s ,  f r am ewor k agr eem ent s ,  and t he  l i ke ) .  " SOFR” wi t h r es pec t  t o any day m eans  t he  s ecur ed
over ni ght  f i nanc i ng r a t e  publ i s hed f or  s uch day by t he  Feder a l  Res er ve  Bank of  New Yor k,  as  t he  adm i ni s t r a t or  of  t he  benchm ar k,  ( or  a  s ucces s or  adm i ni s t r a t or )  on t he  Feder a l  Res er ve  Bank of  New Yor k’ s  W ebs i t e .  26 130357028 154776592



 

" Sol vent ”  m eans ,  wi t h r es pec t  t o any Per s on on any da t e ,  t ha t  on s uch da t e  ( a )  t he  f a i r  va l ue  of  t he  as s e t s  of  s uch Per s on,  a t  a  f a i r  va l ua t i on i s  gr ea t e r  t han t he  debt s  and l i abi l i t i e s ,  s ubor di na t ed,  cont i ngent  or  ot her wi s e ,  of  s uch Per s on;  ( b)  t he  pr es ent  f a i r  s a l eabl e  va l ue  of  t he  as s e t s  of  s uch Per s on i s  gr ea t e r  t han t he  am ount  t ha t  wi l l  be  r equi r ed t o pay t he  pr obabl e  l i abi l i t y of  s uch Per s on on i t s  debt s  and ot her  l i abi l i t i e s ,  s ubor di na t ed,  cont i ngent  or  ot her wi s e ,  a s  s uch debt s  and ot her  l i abi l i t i e s  becom e abs ol ut e  and m at ur ed;  ( c )  s uch Per s on wi l l  be  abl e  t o pay i t s  debt s  and l i abi l i t i e s ,  s ubor di na t ed,  cont i ngent  or  ot her wi s e ,  a s  s uch debt s  and l i abi l i t i e s  becom e abs ol ut e  and m at ur ed;  ( d)  s uch Per s on does  not  have  unr eas onabl y s m al l  capi t a l  wi t h whi ch t o conduc t  t he  bus i nes s es  i n whi ch i t  i s  engaged as  s uch bus i nes s es  a r e  now conduc t ed;  and ( e )  s uch Per s on does  not  i nt end t o,  and does  not  be l i eve  t ha t  i t  wi l l  i ncur  debt s  or  l i abi l i t i e s  beyond i t s  abi l i t y t o pay s uch debt s  and l i abi l i t i e s  as  t hey m at ur e ,  t aki ng i nt o account
t he  t i m i ng of  and am ount s  of  cas h t o be  r ece i ved by i t  and t he  t i m i ng of  t he  am ount s  of  cas h t o be  payabl e  on or  i n r es pec t  of  i t s  i ndebt ednes s .  " Spec i f i ed Com pany Guar ant i es ”  m eans  one  or  m or e  uns ecur ed guar ant i es  by t he  Com pany of  t he  obl i ga t i ons  of  any SCFCDFC Subs i di a r y i ncur r ed by s uch SCFC Subs i di a r y i n connec t i on wi t h an SCFC Secur i t i za t i on Fac i l i t y or  an SCFC Rece i vabl es  Fac i l i t y;  pr ovi ded t ha t  t he  Com pany’ s  obl i ga t i ons  under  a l l  Spec i f i ed Com pany Guar ant i es  do not  i n t he  aggr ega t e ,  t oge t her  wi t h any obl i ga t i ons  of  t he  Com pany under  any guar ant y of  SCFC I ndebt ednes s  ( as  def i ned i nt o t he  ext ent  not  pr ohi bi t ed under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent ) ,  exceed $250, 000, 000 a t  any one  t i m e .  " Spec i f i ed SCFC Rece i vabl e  As s e t s ”  m eans  ( a )  any I ndebt ednes s  ( i nc l udi ng an account ,  cha t t e l  paper ,  i ns t r um ent  or  gener a l  i nt angi bl e )  owed t o an SCFC Subs i di a r y by a  pur chas er  of  a  m ot or  vehi c l e  t ha t  was  i ncur r ed by s uch pur chas er  t o acqui r e  s uch m ot or  vehi c l e ,  and ( b)  a l l  col l a t e r a l  s ecur i ng s uch I ndebt ednes s ,  a l l  cont r ac t s
and cont r ac t  r i ght s ,  guar ant ees  or  ot her  obl i ga t i ons  i n r es pec t  of  s uch I ndebt ednes s ,  a l l  r ecor ds  wi t h r es pec t  t o s uch I ndebt ednes s  and any ot her  as s e t s  r e l a t ed t o t he  f or egoi ng.  " Subs i di a r y”  of  a  Per s on m eans  ( a )  any cor por a t i on Cont r ol l ed by s uch Per s on or  m or e  t han 50%  of  t he  out s t andi ng s ecur i t i e s  havi ng or di nar y vot i ng power  of  whi ch s ha l l  a t  t he  t i m e  be  owned,  di r ec t l y or  i ndi r ec t l y,  by s uch Per s on or  by one  or  m or e  of  s uch Per s on’ s  Subs i di a r i es  or  by s uch Per s on and one  or  m or e  of  i t s  Subs i di a r i es  and ( b)  any par t ner s hi p,  l i m i t ed l i abi l i t y com pany,  as s oc i a t i on,  j oi nt  vent ur e  or  ot her  bus i nes s  or gani za t i on Cont r ol l ed by s uch Per s on or  m or e  t han 50%  of  t he  owner s hi p i nt e r es t s  havi ng or di nar y vot i ng power  of  whi ch s ha l l  a t  t he  t i m e  be  s o owned.  Unl es s  ot her wi s e  expr es s l y pr ovi ded,  a l l  r e f e r ences  her e i n t o a  " Subs i di a r y”  s ha l l  m ean a  Subs i di a r y of  t he  Com pany.  " Subs i di a r y Guar ant or s ”  m eans ,  col l ec t i ve l y,  t he  Subs i di a r i es  par t y t o t he  Subs i di a r y Guar ant y Agr eem ent  ( i nc l udi ng by execut i on of  a  Subs i di a r y Guar ant y J oi nder

Agr eem ent ) .  " Subs i di a r y Guar ant y Agr eem ent ”  m eans  t he  Subs i di a r y Guar ant y Agr eem ent  da t ed as  of  t he  da t e  her eof ,  m ade  by ce r t a i n Subs i di a r i es  of  t he  Com pany i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Secur ed Par t i es ,  a s  s uppl em ent ed f r om  t i m e  t o t i m e  by t he  execut i on and de l i ver y of  Subs i di a r y Guar ant y J oi nder  Agr eem ent s .  " Subs i di a r y Guar ant y J oi nder  Agr eem ent ”  m eans  any Subs i di a r y Guar ant y J oi nder  Agr eem ent ,  s ubs t ant i a l l y i n t he  f or m  t her eof  a t t ached t o t he  Subs i di a r y Guar ant y Agr eem ent ,  execut ed and de l i ver ed by a  Subs i di a r y t o t he  Adm i ni s t r a t i ve  Agent .  " Subs t i t ut i on Pr oper t y”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 2. 6( c ) ( i i ) .  " Synt he t i c  Leas e”  m eans  any l eas e  of  goods  or  ot her  pr oper t y,  whe t her  r ea l  or  pe r s ona l ,  whi ch i s  t r ea t ed as  an oper a t i ng l eas e  under  GAAP and as  a  l oan or  f i nanc i ng f or  Uni t ed St a t es  i ncom e t ax pur pos es .  27 130357028 154776592



 

" Taxes ”  m eans  a l l  pr es ent  or  f ut ur e  t axes ,  l evi es ,  i m pos t s ,  dut i es ,  deduc t i ons ,  wi t hhol di ngs  ( i nc l udi ng backup wi t hhol di ng) ,  a s s es s m ent s ,  f ees  or  ot her  char ges  i m pos ed by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng any i nt e r es t ,  f i nes ,  addi t i ons  t o t ax or  pena l t i es  appl i cabl e  t he r e t o.  " Ter m  SOFR” m eans  t he  f or war d- l ooki ng t e r m  r a t e  bas ed on SOFR t ha t  has  been s e l ec t ed or  r ecom m ended by t he  Re l evant  Gover nm ent a l  Body.  " Tot a l  Cr edi t  Expos ur e”  m eans ,  as  t o any Lender  a t  any t i m e ,  t he  unus ed Com m i t m ent s  of  s uch Lender  a t  s uch t i m e  and t he  aggr ega t e  out s t andi ng pr i nc i pa l  am ount  of  t he  Loans  of  s uch Lender  a t  s uch t i m e .  " Tot a l  Out s t andi ngs ”  m eans ,  wi t h r es pec t  t o t he  Loans  on any da t e ,  t he  aggr ega t e  out s t andi ng pr i nc i pa l  am ount  t he r eof  a f t e r  gi vi ng e f f ec t  t o any bor r owi ngs  and pr epaym ent s  or  r epaym ent s  of  Loans  occur r i ng on s uch da t e .  " UCC” m eans  t he  Uni f or m  Com m er c i a l  Code  as  i n e f f ec t  i n t he  St a t e  of  New Yor k.  " UK Fi nanc i a l  I ns t i t ut i on”  m eans  any BRRD Under t aki ng ( as  s uch t e r m  i s  de f i ned under  t he  PRA Rul ebook ( as
am ended f r om  t i m e  t o t i m e)  pr om ul ga t ed by t he  Uni t ed Ki ngdom  Pr udent i a l  Regul a t i on Aut hor i t y)  or  any per s on f a l l i ng wi t hi n I FPRU 11. 6 of  t he  FCA Handbook ( as  am ended f r om  t i m e  t o t i m e)  pr om ul ga t ed by t he  Uni t ed Ki ngdom  Fi nanc i a l  Conduc t  Aut hor i t y,  whi ch i nc l udes  ce r t a i n c r edi t  i ns t i t ut i ons  and i nves t m ent  f i r m s ,  and ce r t a i n a f f i l i a t es  of  s uch c r edi t  i ns t i t ut i ons  or  i nves t m ent  f i r m s .  " UK Res ol ut i on Aut hor i t y”  m eans  t he  Bank of  Engl and or  any ot her  publ i c  adm i ni s t r a t i ve  aut hor i t y havi ng r es pons i bi l i t y f or  t he  r es ol ut i on of  any UK Fi nanc i a l  I ns t i t ut i on.  " Unadj us t ed Benchm ar k Repl acem ent ”  m eans  t he  Benchm ar k Repl acem ent  exc l udi ng t he  Benchm ar k Repl acem ent  Adj us t m ent .  " Uni t ed St a t es ”  m eans  t he  Uni t ed St a t es  of  Am er i ca .  " U. S.  Per s on”  m eans  any Per s on t ha t  i s  a  " Uni t ed St a t es  per s on”  as  def i ned i n Sec t i on 7701( a) ( 30)  of  t he  Code .  " U. S.  Tax Com pl i ance  Cer t i f i ca t e”  has  t he  m eani ng as s i gned t her e t o i n Sec t i on 3. 11( g) .  " W el l s  Far go”  m eans  W el l s  Far go Bank,  Nat i ona l  As s oc i a t i on,  a  na t i ona l  banki ng as s oc i a t i on.

" W hol l y- Owned”  m eans ,  wi t h r es pec t  t o a  Subs i di a r y,  t ha t  a l l  of  t he  Equi t y I nt e r es t s  of  s uch Subs i di a r y a r e ,  di r ec t l y or  i ndi r ec t l y,  owned or  cont r ol l ed by t he  Com pany and/ or  one  or  m or e  of  i t s  W hol l y- Owned Subs i di a r i es  ( except  f or  di r ec t or s ’  qua l i f yi ng s har es  or  ot her  s har es  r equi r ed by Appl i cabl e  Law t o be  owned by a  Per s on ot her  t han t he  Com pany and/ or  one  or  m or e  of  i t s  W hol l y- Owned Subs i di a r i es ) .  " W i t hhol di ng Agent ”  m eans  any Cr edi t  Par t y and t he  Adm i ni s t r a t i ve  Agent .  " W r i t e - Down and Conver s i on Power s ”  m eans  ( a )  wi t h r es pec t  t o any EEA Res ol ut i on Aut hor i t y,  t he  wr i t e - down and conver s i on power s  of  s uch EEA Res ol ut i on Aut hor i t y f r om  t i m e  t o t i m e  under  t he  Ba i l - I n Legi s l a t i on f or  t he  appl i cabl e  EEA M em ber  Count r y,  whi ch wr i t e - down and conver s i on power s  a r e  des cr i bed i n t he  EU Bai l - I n Legi s l a t i on Schedul e  and ( b)  wi t h r es pec t  t o t he  Uni t ed Ki ngdom ,  any 28 130357028 154776592



 

power s  of  t he  appl i cabl e  Res ol ut i on Aut hor i t y under  t he  Ba i l - I n Legi s l a t i on t o cance l ,  r educe ,  m odi f y or  change  t he  f or m  of  a  l i abi l i t y of  any UK Fi nanc i a l  I ns t i t ut i on or  any cont r ac t  or  i ns t r um ent  under  whi ch t ha t  l i abi l i t y a r i s es ,  t o conver t  a l l  or  pa r t  of  t ha t  l i abi l i t y i nt o s har es ,  s ecur i t i e s  or  obl i ga t i ons  of  t ha t  pe r s on or  any ot her  per s on,  t o pr ovi de  t ha t  any s uch cont r ac t  or  i ns t r um ent  i s  t o have  e f f ec t  as  i f  a  r i ght  had been exer c i s ed under  i t  or  t o s us pend any obl i ga t i on i n r es pec t  of  t ha t  l i abi l i t y or  any of  t he  power s  under  t ha t  Ba i l - I n Legi s l a t i on t ha t  a r e  r e l a t ed t o or  anc i l l a r y t o any of  t hos e  power s .  SECTI ON 1. 2 Ot her  Def i ni t i ons  and Pr ovi s i ons .  W i t h r e f e r ence  t o t hi s  Agr eem ent  and each ot her  Loan Docum ent ,  unl es s  ot her wi s e  s pec i f i ed her e i n or  i n s uch ot her  Loan Docum ent :  ( a )  t he  def i ni t i ons  of  t e r m s  her e i n s ha l l  appl y equa l l y t o t he  s i ngul a r  and pl ur a l  f or m s  of  t he  t e r m s  def i ned,  ( b)  whenever  t he  cont ext  m ay r equi r e ,  any pr onoun s ha l l  i nc l ude  t he  cor r es pondi ng m as cul i ne ,  f em i ni ne  and neut e r  f or m s ,  ( c )  t he
wor ds  " i nc l ude” ,  " i nc l udes ”  and " i nc l udi ng”  s ha l l  be  deem ed t o be  f ol l owed by t he  phr as e  " wi t hout  l i m i t a t i on” ,  ( d)  t he  wor d " wi l l ”  s ha l l  be  cons t r ued t o have  t he  s am e m eani ng and e f f ec t  as  t he  wor d " s ha l l ” ,  ( e )  any r e f e r ence  her e i n t o any Per s on s ha l l  be  cons t r ued t o i nc l ude  s uch Per s on’ s  s ucces s or s  and as s i gns ,  ( f )  t he  wor ds  " her e i n” ,  " her eof ”  and " her eunder ” ,  and wor ds  of  s i m i l a r  i m por t ,  s ha l l  be  cons t r ued t o r e f e r  t o t hi s  Agr eem ent  i n i t s  ent i r e t y and not  t o any par t i cul a r  pr ovi s i on her eof ,  ( g)  a l l  r e f e r ences  her e i n t o Ar t i c l es ,  Sec t i ons ,  Exhi bi t s  and Schedul es  s ha l l  be  cons t r ued t o r e f e r  t o Ar t i c l es  and Sec t i ons  of ,  and Exhi bi t s  and Schedul es  t o,  t hi s  Agr eem ent ,  ( h)  t he  wor ds  " as s e t ”  and " pr oper t y”  s ha l l  be  cons t r ued t o have  t he  s am e m eani ng and e f f ec t  and t o r e f e r  t o any and a l l  t angi bl e  and i nt angi bl e  as s e t s  and pr oper t i es ,  i nc l udi ng cas h,  s ecur i t i e s ,  account s  and cont r ac t  r i ght s ,  ( i )  t he  t e r m  " docum ent s ”  i nc l udes  any and a l l  i ns t r um ent s ,  docum ent s ,  agr eem ent s ,  ce r t i f i ca t es ,  not i ces ,  r epor t s ,  f i nanc i a l  s t a t em ent s  and
ot her  wr i t i ngs ,  however  evi denced,  whe t her  i n phys i ca l  or  e l ec t r oni c  f or m  and,  ( j )  i n t he  com put a t i on of  pe r i ods  of  t i m e  f r om  a  s pec i f i ed da t e  t o a  l a t e r  s pec i f i ed da t e ,  t he  wor d " f r om ” m eans  " f r om  and i nc l udi ng; ”  t he  wor ds  " t o”  and " unt i l ”  each m ean " t o but  exc l udi ng; ”  and t he  wor d " t hr ough”  m eans  " t o and i nc l udi ng”  and ( k)  r e f e r ences  t o a r t i c l es ,  s ec t i ons ,  exhi bi t s  and s chedul es  i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent  s ha l l  be  cons t r ued t o r e f e r  t o a r t i c l es ,  s ec t i ons ,  exhi bi t s  and s chedul es  t he r e i n,  i nc l udi ng any s ucces s or  s ec t i on t o t he  ext ent  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  i s  am ended as  des cr i bed i n t he  def i ni t i on of  Com pany Revol vi ng Cr edi t  Agr eem ent .  SECTI ON 1. 3 Account i ng Ter m s .  ( a )  Al l  account i ng t e r m s  not  s pec i f i ca l l y or  com pl e t e l y def i ned her e i n s ha l l  be  cons t r ued i n conf or m i t y wi t h,  and a l l  f i nanc i a l  da t a  ( i nc l udi ng f i nanc i a l  r a t i os  and ot her  f i nanc i a l  ca l cul a t i ons )  r equi r ed t o be  s ubm i t t ed pur s uant  t o t hi s  Agr eem ent  s ha l l  be  pr epar ed i n conf or m i t y wi t h GAAP,  appl i ed on a  cons i s t ent  bas i s ,  a s  i n

e f f ec t  f r om  t i m e  t o t i m e  and i n a  m anner  cons i s t ent  wi t h t ha t  us ed i n pr epar i ng t he  Audi t ed Fi nanc i a l  St a t em ent s ,  except  as  ot her wi s e  s pec i f i ca l l y pr es c r i bed her e i n.  Not wi t hs t andi ng t he  f or egoi ng,  f or  pur pos es  of  de t e r m i ni ng com pl i ance  wi t h any covenant  ( i nc l udi ng t he  com put a t i on of  any f i nanc i a l  covenant )  cont a i ned her e i n,  I ndebt ednes s  of  t he  Com pany and i t s  Subs i di a r i es  s ha l l  be  deem ed t o be  ca r r i ed a t  100%  of  t he  out s t andi ng pr i nc i pa l  am ount  t he r eof ,  and t he  e f f ec t s  of  FASB ASC 825 and FASB ASC 470- 20 on f i nanc i a l  l i abi l i t i e s  s ha l l  be  di s r egar ded.  ( b)  I f  a t  any t i m e  any change  i n GAAP woul d a f f ec t  t he  com put a t i on of  any f i nanc i a l  r a t i o or  r equi r em ent  s e t  f or t h i n any Loan Docum ent ,  and e i t he r  t he  Com pany or  t he  Requi r ed Lender s  s ha l l  s o r eques t ,  t he  Adm i ni s t r a t i ve  Agent ,  t he  Lender s  and t he  Com pany s ha l l  negot i a t e  i n good f a i t h t o am end s uch r a t i o or  r equi r em ent  t o pr es e r ve  t he  or i gi na l  i nt ent  t he r eof  i n l i ght  of  s uch change  i n GAAP ( s ubj ec t  t o t he  appr ova l  of  t he  Requi r ed Lender s ) ;  pr ovi ded t ha t ,  unt i l  s o am ended,
( i )  s uch r a t i o or  r equi r em ent  s ha l l  cont i nue  t o be  com put ed i n accor dance  wi t h GAAP pr i or  t o s uch change  t her e i n and ( i i )  t he  Com pany s ha l l  pr ovi de  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  f i nanc i a l  s t a t em ent s  and ot her  docum ent s  r equi r ed under  t hi s  Agr eem ent  or  as  r eas onabl y r eques t ed her eunder  s e t t i ng f or t h a  r econc i l i a t i on be t ween ca l cul a t i ons  of  s uch r a t i o or  r equi r em ent  m ade  bef or e  and a f t e r  gi vi ng e f f ec t  t o s uch change  i n GAAP;  pr ovi ded,  f ur t her  t ha t  ( A)  a l l  obl i ga t i ons  of  any Per s on t ha t  a r e  or  woul d have  29 130357028 154776592



 

been t r ea t ed as  oper a t i ng l eas es  f or  pur pos es  of  GAAP pr i or  t o t he  e f f ec t i venes s  of  FASB ASC 842 s ha l l  cont i nue  t o be  account ed f or  as  oper a t i ng l eas es  f or  pur pos es  of  a l l  f i nanc i a l  de f i ni t i ons  and ca l cul a t i ons  f or  pur pos e  of  t hi s  Agr eem ent  ( whe t her  or  not  s uch oper a t i ng l eas e  obl i ga t i ons  wer e  i n e f f ec t  on s uch da t e )  not wi t hs t andi ng t he  f ac t  t ha t  s uch obl i ga t i ons  a r e  r equi r ed i n accor dance  wi t h FASB ASC 842 ( on a  pr os pec t i ve  or  r e t r oac t i ve  bas i s  or  ot her wi s e )  t o be  t r ea t ed as  Capi t a l i zed Leas e  Obl i ga t i ons  i n t he  f i nanc i a l  s t a t em ent s  and ( B)  a l l  f i nanc i a l  s t a t em ent s  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent  her eunder  s ha l l  cont a i n a  s chedul e  s howi ng t he  m odi f i ca t i ons  neces s a r y t o r econc i l e  t he  adj us t m ent s  m ade  pur s uant  t o c l aus e  ( A)  above  wi t h s uch f i nanc i a l  s t a t em ent s .  SECTI ON 1. 4 UCC Ter m s .  Ter m s  def i ned i n t he  UCC i n e f f ec t  on t he  Cl os i ng Dat e  and not  ot her wi s e  def i ned her e i n s ha l l ,  unl es s  t he  cont ext  ot her wi s e  i ndi ca t es ,  have  t he  m eani ngs  pr ovi ded by t hos e  def i ni t i ons .  Subj ec t  t o t he  f or egoi ng,  t he  t e r m  " UCC” r e f e r s ,  a s  of  any
da t e  of  de t e r m i na t i on,  t o t he  UCC t hen i n e f f ec t .  SECTI ON 1. 5 Roundi ng.  Any f i nanc i a l  r a t i os  r equi r ed t o be  m ai nt a i ned pur s uant  t o t hi s  Agr eem ent  s ha l l  be  ca l cul a t ed by di vi di ng t he  appr opr i a t e  com ponent  by t he  ot her  com ponent ,  ca r r yi ng t he  r es ul t  t o one  pl ace  m or e  t han t he  num ber  of  pl aces  by whi ch s uch r a t i o or  pe r cent age  i s  expr es s ed her e i n and r oundi ng t he  r es ul t  up or  down t o t he  near es t  num ber  ( wi t h a  r oundi ng- up i f  t he r e  i s  no near es t  num ber ) .  SECTI ON 1. 6 Ref e r ences  t o Agr eem ent  and Laws .  Unl es s  ot her wi s e  expr es s l y pr ovi ded her e i n,  ( a )  any def i ni t i on or  r e f e r ence  t o f or m at i on docum ent s ,  gover ni ng docum ent s ,  agr eem ent s  ( i nc l udi ng t he  Loan Docum ent s )  and ot her  cont r ac t ua l  docum ent s  or  i ns t r um ent s  s ha l l  be  deem ed t o i nc l ude  a l l  s ubs equent  am endm ent s ,  r es t a t em ent s ,  ext ens i ons ,  s uppl em ent s  and ot her  m odi f i ca t i ons  t he r e t o,  but  onl y t o t he  ext ent  t ha t  s uch am endm ent s ,  r es t a t em ent s ,  ext ens i ons ,  s uppl em ent s  and ot her  m odi f i ca t i ons  a r e  not  pr ohi bi t ed by any Loan Docum ent ;  and ( b)  any def i ni t i on or  r e f e r ence  t o any

Appl i cabl e  Law,  i nc l udi ng Ant i - Cor r upt i on Laws ,  Ant i - M oney Launder i ng Laws ,  t he  Bankr upt cy Code ,  t he  Code ,  ERI SA,  t he  Exchange  Act ,  t he  FLSA,  t he  PATRI OT Act ,  t he  UCC,  t he  I nves t m ent  Com pany Act ,  t he  Tr adi ng wi t h t he  Enem y Act  of  t he  Uni t ed St a t es  or  any of  t he  f or e i gn as s e t s  cont r ol  r egul a t i ons  of  t he  Uni t ed St a t es  Tr eas ur y Depar t m ent ,  s ha l l  i nc l ude  a l l  s t a t ut or y and r egul a t or y pr ovi s i ons  cons ol i da t i ng,  am endi ng,  r epl ac i ng,  s uppl em ent i ng or  i nt e r pr e t i ng s uch Appl i cabl e  Law.  SECTI ON 1. 7 Ti m es  of  Day.  Unl es s  ot her wi s e  s pec i f i ed,  a l l  r e f e r ences  her e i n t o t i m es  of  day s ha l l  be  r e f e r ences  t o Pac i f i c  t i m e  ( dayl i ght  or  s t andar d,  as  appl i cabl e ) .  SECTI ON 1. 8 Ra t es .  The  Adm i ni s t r a t i ve  Agent  does  not  war r ant  or  accept  r es pons i bi l i t y f or ,  and s ha l l  not  have  any l i abi l i t y wi t h r es pec t  t o,  t he  adm i ni s t r a t i on,  s ubm i s s i on or  any ot her  m at t e r  r e l a t ed t o t he  r a t es  i n t he  def i ni t i on of  " LI BOR” or  wi t h r es pec t  t o any r a t e  t ha t  i s  an a l t e r na t i ve  or  r epl acem ent  f or  or  s ucces s or  t o any s uch r a t e  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  any Benchm ar k
Repl acem ent )  or  t he  e f f ec t  of  any of  t he  f or egoi ng,  or  of  any Benchm ar k Repl acem ent  Conf or m i ng Changes .  SECTI ON 1. 9 Di vi s i ons .  For  a l l  pur pos es  under  t he  Loan Docum ent s ,  i n connec t i on wi t h any di vi s i on or  pl an of  di vi s i on under  Del awar e  l aw ( or  any com par abl e  event  under  a  di f f e r ent  j ur i s di c t i on’ s  l aws ) :  ( a )  i f  any as s e t ,  r i ght ,  obl i ga t i on or  l i abi l i t y of  any Per s on becom es  t he  as s e t ,  r i ght ,  obl i ga t i on or  l i abi l i t y of  a  di f f e r ent  Per s on,  t hen i t  s ha l l  be  deem ed t o have  been t r ans f e r r ed f r om  t he  or i gi na l  Per s on t o t he  s ubs equent  Per s on,  and ( b)  i f  any new Per s on com es  i nt o exi s t ence ,  s uch new Per s on s ha l l  be  deem ed t o have  been or gani zed on t he  f i r s t  da t e  of  i t s  exi s t ence  by t he  hol der s  of  i t s  Equi t y I nt e r es t s  a t  s uch t i m e .  30 130357028 154776592



 

ARTI CLE I I  REVOLVI NG CREDI T FACI LI TY SECTI ON 2. 1 Loans .  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and i n r e l i ance  upon t he  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  each Lender  s ever a l l y agr ees  t o m ake  Loans  i n Dol l a r s  t o t he  Bor r ower s  f r om  t i m e  t o t i m e  f r om  t he  Cl os i ng Dat e  t o,  but  not  i nc l udi ng,  t he  M at ur i t y Dat e  as  r eques t ed by t he  Com pany i n accor dance  wi t h t he  t e r m s  of  Sec t i on 2. 3;  pr ovi ded,  t ha t  ( a )  t he  Tot a l  Out s t andi ngs  s ha l l  not  exceed t he  Com m i t m ent  and ( b)  t he  aggr ega t e  out s t andi ng pr i nc i pa l  am ount  of  t he  Loans  of  any Lender  s ha l l  not  a t  any t i m e  exceed s uch Lender ’ s  Com m i t m ent .  Each Loan by a  Lender  s ha l l  be  i n a  pr i nc i pa l  am ount  equa l  t o s uch Lender ’ s  Com m i t m ent  Per cent age  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Loans  r eques t ed on s uch occas i on.  Subj ec t  t o t he  t e r m s  and condi t i ons  her eof ,  t he  Bor r ower s  m ay bor r ow,  r epay and r ebor r ow Loans  her eunder  unt i l  t he  M at ur i t y Dat e .  SECTI ON 2. 2 [ Res er ved] .  SECTI ON 2. 3
Pr ocedur e  f or  Advances  of  Loans .  ( a )  Reques t s  f or  Bor r owi ng.  The  Com pany s ha l l  gi ve  t he  Adm i ni s t r a t i ve  Agent  i r r evocabl e  pr i or  wr i t t en not i ce  s ubs t ant i a l l y i n t he  f or m  of  Exhi bi t  B ( a  " Not i ce  of  Bor r owi ng”)  not  l a t e r  t han 11: 00 a . m .  ( i )  on t he  s am e Bus i nes s  Day as  each Bas e  Ra t e  Loan and ( i i )  a t  l eas t  t hr ee  ( 3)  Bus i nes s  Days  bef or e  each LI BOR Rat e  Loan,  of  i t s  i nt ent i on t o bor r ow,  s pec i f yi ng ( A)  t he  da t e  of  s uch bor r owi ng,  whi ch s ha l l  be  a  Bus i nes s  Day,  ( B)  t he  am ount  of  s uch bor r owi ng,  whi ch s ha l l  be ,  ( x)  wi t h r es pec t  t o Bas e  Ra t e  Loans  i n an aggr ega t e  pr i nc i pa l  am ount  of  $1, 000, 000 or  a  whol e  m ul t i pl e  of  $500, 000 i n exces s  t he r eof  and ( y)  wi t h r es pec t  t o LI BOR Rat e  Loans  i n an aggr ega t e  pr i nc i pa l  am ount  of  $2, 000, 000 or  a  whol e  m ul t i pl e  of  $1, 000, 000 i n exces s  t he r eof ,  ( C)  whe t her  s uch Loan i s  t o be  a  LI BOR Rat e  Loan or  a  Bas e  Ra t e  Loan,  and ( D)  t he  appl i cabl e  Bor r ower  on beha l f  of  whom  s uch Loan i s  be i ng r eques t ed.  I f  t he  Com pany f a i l s  t o s pec i f y a  t ype  of  Loan i n a  Not i ce  of  Bor r owi ng,  t hen t he  appl i cabl e  Loans  s ha l l  be

m ade  as  LI BOR Rat e  Loans ,  s o l ong as  t he  t hr ee  ( 3)  Bus i nes s  Days  pr i or  not i ce  r equi r em ent  i s  s a t i s f i ed and,  i f  s uch r equi r em ent  i s  not  s a t i s f i ed,  t hen t he  appl i cabl e  Loans  s ha l l  be  m ade  as  Bas e  Ra t e  Loans .  A Not i ce  of  Bor r owi ng r ece i ved a f t e r  11: 00 a . m .  s ha l l  be  deem ed r ece i ved on t he  next  Bus i nes s  Day.  The  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y not i f y t he  Lender s  of  each Not i ce  of  Bor r owi ng.  ( b)  Di s bur s em ent  of  Loans .  Not  l a t e r  t han 1: 00 p. m .  on t he  pr opos ed bor r owi ng da t e ,  each Lender  wi l l  m ake  ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  account  of  t he  Bor r ower s ,  a t  t he  Adm i ni s t r a t i ve  Agent ’ s  Of f i ce  i n f unds  i m m edi a t e l y ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  s uch Lender ’ s  Com m i t m ent  Per cent age  of  t he  Loans  t o be  m ade  on s uch bor r owi ng da t e .  Each Bor r ower  her eby i r r evocabl y aut hor i zes  t he  Adm i ni s t r a t i ve  Agent  t o di s bur s e  t he  pr oceeds  of  each bor r owi ng r eques t ed pur s uant  t o t hi s  Sec t i on i n i m m edi a t e l y ava i l abl e  f unds  by c r edi t i ng or  wi r i ng s uch pr oceeds  t o t he  depos i t  account  of  t he  appl i cabl e  Bor r ower  i dent i f i ed i n
t he  m os t  r ecent  not i ce  s ubs t ant i a l l y i n t he  f or m  a t t ached as  Exhi bi t  C ( a  " Not i ce  of  Account  Des i gna t i on”)  de l i ve r ed by t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  or  as  m ay be  ot her wi s e  agr eed upon by t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e .  Subj ec t  t o Sec t i on 3. 7 her eof ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  not  be  obl i ga t ed t o di s bur s e  t he  por t i on of  t he  pr oceeds  of  any Loan r eques t ed pur s uant  t o t hi s  Sec t i on t o t he  ext ent  t ha t  any Lender  has  not  m ade  ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent  i t s  Com m i t m ent  Per cent age  of  s uch Loan.  31 130357028 154776592



 

SECTI ON 2. 4 Repaym ent  and Pr epaym ent  of  Loans .  ( a )  Repaym ent  on Ter m i na t i on Dat e .  The  Bor r ower s  her eby agr ee  t o r epay t he  out s t andi ng pr i nc i pa l  am ount  of  a l l  Loans  i n f ul l  on t he  M at ur i t y Dat e  t oge t her  wi t h a l l  acc r ued but  unpa i d i nt e r es t  t he r eon.  ( b)  M anda t or y Pr epaym ent s .  I f  a t  any t i m e  t he  Tot a l  Out s t andi ngs  exceed t he  Com m i t m ent ,  t he  Bor r ower s  s ha l l  i m m edi a t e l y pr epay Loans  i n an am ount  equa l  t o s uch exces s .  The  Bor r ower s  s ha l l  a l s o pr epay Loans  i n connec t i on wi t h any Cas ua l t y,  Condem nat i on or  M or t gaged Pr oper t y Re l eas e ,  i n each cas e  t o t he  ext ent  r equi r ed pur s uant  t o Sec t i on 2. 6.  Each pr epaym ent  under  t hi s  Sec t i on 2. 4( b)  s ha l l  be  accom pani ed by any am ount  r equi r ed t o be  pa i d pur s uant  t o Sec t i on 3. 9.  ( c )  Opt i ona l  Pr epaym ent s .  The  Bor r ower s  m ay a t  any t i m e  and f r om  t i m e  t o t i m e  pr epay Loans ,  i n whol e  or  i n par t ,  wi t hout  pr em i um  or  pena l t y,  wi t h i r r evocabl e  pr i or  wr i t t en not i ce  by t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  s ubs t ant i a l l y i n t he  f or m  a t t ached as  Exhi bi t  D ( a  " Not i ce  of  Pr epaym ent ” )  gi ven not
l a t e r  t han 11: 00 a . m .  ( i )  on t he  s am e Bus i nes s  Day as  each Bas e  Ra t e  Loan and ( i i )  a t  l eas t  t hr ee  ( 3)  Bus i nes s  Days  bef or e  each LI BOR Rat e  Loan,  s pec i f yi ng t he  da t e  and am ount  of  pr epaym ent  and whet her  t he  pr epaym ent  i s  of  LI BOR Rat e  Loans ,  Bas e  Ra t e  Loans  or  a  com bi na t i on t he r eof ,  and,  i f  of  a  com bi na t i on t he r eof ,  t he  am ount  a l l ocabl e  t o each.  Upon r ece i pt  of  s uch not i ce ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y not i f y each Lender .  I f  any s uch not i ce  i s  gi ven,  t he  am ount  s pec i f i ed i n s uch not i ce  s ha l l  be  due  and payabl e  on t he  da t e  s e t  f or t h i n s uch not i ce .  Par t i a l  pr epaym ent s  s ha l l  be  i n an aggr ega t e  am ount  of  $1, 000, 000 or  a  whol e  m ul t i pl e  of  $500, 000 i n exces s  t he r eof  wi t h r es pec t  t o Bas e  Ra t e  Loans  and $2, 000, 000 or  a  whol e  m ul t i pl e  of  $1, 000, 000 i n exces s  t he r eof  wi t h r es pec t  t o LI BOR Rat e  Loans .  A Not i ce  of  Pr epaym ent  r ece i ved a f t e r  11: 00 a . m .  s ha l l  be  deem ed r ece i ved on t he  next  Bus i nes s  Day.  Each s uch r epaym ent  s ha l l  be  accom pani ed by any am ount  r equi r ed t o be  pa i d pur s uant  t o Sec t i on 3. 9.  ( d)  Hedge

Agr eem ent s .  No r epaym ent  or  pr epaym ent  of  t he  Loans  pur s uant  t o t hi s  Sec t i on s ha l l  a f f ec t  any Bor r ower ’ s  obl i ga t i ons  under  any Hedge  Agr eem ent  ent e r ed i nt o wi t h r es pec t  t o t he  Loans .  SECTI ON 2. 5 Per m anent  Reduc t i on of  t he  Com m i t m ent .  ( a )  Vol unt a r y Reduc t i on.  The  Bor r ower s  s ha l l  have  t he  r i ght  a t  any t i m e  and f r om  t i m e  t o t i m e ,  upon a t  l eas t  f i ve  ( 5)  Bus i nes s  Days  pr i or  i r r evocabl e  wr i t t en not i ce  f r om  t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent ,  t o per m anent l y r educe ,  wi t hout  pr em i um  or  pena l t y,  ( i )  t he  ent i r e  Com m i t m ent  a t  any t i m e  or  ( i i )  por t i ons  of  t he  Com m i t m ent ,  f r om  t i m e  t o t i m e ,  i n an aggr ega t e  pr i nc i pa l  am ount  not  l e s s  t han $1, 000, 000 or  any whol e  m ul t i pl e  of  $1, 000, 000 i n exces s  t he r eof .  Any r educ t i on of  t he  Com m i t m ent  s ha l l  be  appl i ed t o t he  Com m i t m ent  of  each Lender  accor di ng t o i t s  Com m i t m ent  Per cent age .  Al l  Com m i t m ent  Fees  accr ued unt i l  t he  e f f ec t i ve  da t e  of  any t e r m i na t i on of  t he  Com m i t m ent  s ha l l  be  pa i d on t he  e f f ec t i ve  da t e  of  s uch t e r m i na t i on.  ( b)  M anda t or y Reduc t i on.  On t he  da t e
of  any M or t gaged Pr oper t y Re l eas e ,  t he  Com m i t m ent  s ha l l  be  per m anent l y r educed by an am ount  equa l  t o t he  pos i t i ve  di f f e r ence  ( i f  any)  of  ( i )  t he  aggr ega t e  Appl i cabl e  Al l ocabl e  Val ues  of  a l l  Dea l e r s hi p Pr oper t i es  and/ or  Adj acent  Pr oper t i es  s ubj ec t  t o s uch M or t gaged Pr oper t y Re l eas e  ( t he  " Rel eas ed M or t gaged Pr oper t y”)  m i nus  ( i i )  t he  aggr ega t e  Appl i cabl e  M ar gi ned Val ues  of  a l l  of  t he  Dea l e r s hi p Pr oper t i es  and/ or  Adj acent  Pr oper t i es  be i ng s ubs t i t ut ed f or  t he  Re l eas ed M or t gaged Pr oper t y on s uch da t e  pur s uant  t o a  M or t gaged Pr oper t y Subs t i t ut i on,  i f  any.  Subj ec t  t o Sec t i on 2. 6( a ) ( v)  and 2. 6( b) ( v) ,  on each da t e  t ha t  Loans  a r e  r equi r ed t o be  pr epa i d pur s uant  t o Sec t i on 2. 6 as  a  r es ul t  of  any Cas ua l t y or  Condem nat i on,  t he  Com m i t m ent s  s ha l l  be  per m anent l y r educed by an am ount  equa l  t o s uch pr i nc i pa l  pr epaym ent  and,  i f  t he  Net  Cas h Pr oceeds  r ece i ved i n r es pec t  32 130357028 154776592



 

t he r eof  exceed t he  Loans  out s t andi ng on any da t e  t ha t  s uch a  pr epaym ent  woul d have  ot her wi s e  been r equi r ed wi t h s uch Net  Cas h Pr oceeds ,  t he  Com m i t m ent  s ha l l  none t he l es s  be  per m anent l y r educed on s uch da t e  by an am ount  equa l  t o s uch Net  Cas h Pr oceeds .  ( c )  Schedul ed Com m i t m ent  Reduc t i ons .  The  Com m i t m ent  s ha l l  a l s o be  per m anent l y r educed on a  quar t e r l y bas i s  ( each s uch r educ t i on,  a  " Schedul ed Com m i t m ent  Reduc t i on”)  by an am ount  equa l  t o $3, 183, 750 each ca l endar  quar t e r  begi nni ng Oct ober  1,  2020 and cont i nui ng on t he  f i r s t  Bus i nes s  Day of  each J anuar y,  Apr i l ,  J ul y and Oct ober  t he r eaf t e r .  ( d)  Appl i ca t i on of  Reduc t i on.  To t he  ext ent  t ha t  t he  Com m i t m ent  i s  r educed pur s uant  t o Sec t i on 2. 5( a ) ,  s uch r educ t i on s ha l l  r educe  t he  am ount  of  t he  Com m i t m ent  as  m ay be  di r ec t ed by t he  Com pany ( i nc l udi ng by r educ i ng one  or  m or e  of  t he  Schedul ed Com m i t m ent  Reduc t i ons )  and,  i n t he  abs ence  of  any s uch di r ec t i on by t he  Com pany,  s ha l l  r educe  t he  Com m i t m ent  s chedul ed t o t e r m i na t e  on t he  M at ur i t y Dat e  unt i l  s uch am ount  equa l s
zer o and t her eaf t e r  s ha l l  r educe  t he  Schedul ed Com m i t m ent  Reduc t i ons  i n t he  i nver s e  or der  t he r eof .  To t he  ext ent  t ha t  t he  Com m i t m ent  i s  r educed pur s uant  t o Sec t i on 2. 5( b) ,  s uch r educ t i on s ha l l  r educe  t he  am ount  of  t he  Com m i t m ent  s chedul ed t o t e r m i na t e  on t he  M at ur i t y Dat e  unt i l  s uch am ount  equa l s  ze r o and t her eaf t e r  s ha l l  r educe  t he  Schedul ed Com m i t m ent  Reduc t i ons  i n t he  i nver s e  or der  t he r eof .  ( e )  Cor r es pondi ng Paym ent .  Each per m anent  r educ t i on per m i t t ed or  r equi r ed pur s uant  t o t hi s  Sec t i on s ha l l  be  accom pani ed by a  paym ent  of  pr i nc i pa l  s uf f i c i ent  t o r educe  t he  aggr ega t e  out s t andi ng Loans  a f t e r  s uch r educ t i on t o t he  Com m i t m ent  as  s o r educed.  Any r educ t i on of  t he  Com m i t m ent  t o ze r o s ha l l  be  accom pani ed by paym ent  of  a l l  out s t andi ng Loans  and s ha l l  r es ul t  i n t he  t e r m i na t i on of  t he  Com m i t m ent  and t he  Cr edi t  Fac i l i t y.  I f  t he  r educ t i on of  t he  Com m i t m ent  r equi r es  t he  r epaym ent  of  any LI BOR Rat e  Loan,  s uch r epaym ent  s ha l l  be  accom pani ed by any am ount  r equi r ed t o be  pa i d pur s uant  t o Sec t i on 3. 9 her eof .
SECTI ON 2. 6 Cas ua l t y,  Condem nat i on and Re l eas e  and Subs t i t ut i on of  M or t gaged Pr oper t i es .  ( a )  Cas ua l t y.  ( i )  I f  any M or t gaged Pr oper t y s ha l l  be  dam aged or  des t r oyed,  i n whol e  or  i n par t ,  by f i r e  or  ot her  cas ua l t y ( a  " Cas ua l t y”) ,  t he  Com pany s ha l l  gi ve  pr om pt  not i ce  t he r eof  t o t he  Adm i ni s t r a t i ve  Agent .  Fol l owi ng t he  occur r ence  of  a  Cas ua l t y,  t he  Cr edi t  Par t i es ,  r egar dl es s  of  whe t her  i ns ur ance  pr oceeds  a r e  ava i l abl e ,  s ha l l  pr oceed pr om pt l y t o r es t or e ,  r epa i r ,  r epl ace  or  r ebui l d t he  a f f ec t ed M or t gaged Pr oper t y t o be  of  a t  l eas t  equa l  va l ue  ( or ,  t o t he  ext ent  appr oved by t he  Adm i ni s t r a t i ve  Agent ,  s ubs t ant i a l l y equa l  va l ue)  and of  s ubs t ant i a l l y t he  s am e char ac t e r  as  pr i or  t o s uch dam age  or  des t r uc t i on ( but  wi t h s uch a l t e r a t i ons ,  m odi f i ca t i ons  and/ or  be t t e r m ent s  r eas onabl y deem ed neces s a r y or  des i r abl e  by t he  Com pany or  t he  a f f ec t ed Cr edi t  Par t y i n i t s  good f a i t h bus i nes s  j udgm ent ) ,  i n accor dance  wi t h a l l  Appl i cabl e  Laws .  ( i i )  The  Bor r ower s  s ha l l  m ake  m anda t or y pr i nc i pa l  pr epaym ent s  of  t he  Loans  i n an am ount  equa l  t o one

hundr ed per cent  ( 100% )  of  t he  aggr ega t e  Net  Cas h Pr oceeds  f r om  a  Cas ua l t y and t he  Com m i t m ent s  s ha l l  be  r educed i n accor dance  wi t h Sec t i on 2. 5( b) .  Such pr epaym ent s  s ha l l  be  m ade  wi t hi n f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  da t e  of  r ece i pt  by any Cr edi t  Par t y or  t he  Adm i ni s t r a t i ve  Agent ,  a s  t he  cas e  m ay be ,  of  t he  Net  Cas h Pr oceeds  ( and t he  Bor r ower s  her eby aut hor i ze  t he  Adm i ni s t r a t i ve  Agent  t o appl y s uch Net  Cas h Pr oceeds  t o s uch pr epaym ent ) ;  pr ovi ded t ha t ,  s o l ong as  no Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng or  woul d r es ul t  t he r e f r om ,  no pr epaym ent  s ha l l  be  r equi r ed under  t hi s  Sec t i on 2. 6( a ) ( i i )  wi t h r es pec t  t o s uch por t i on of  s uch Net  Cas h Pr oceeds  t ha t  t he  Com pany s ha l l  have ,  on or  pr i or  t o s uch da t e ,  33 130357028 154776592



 

gi ven wr i t t en not i ce  t o t he  Adm i ni s t r a t i ve  Agent  of  i t s  i nt ent  t o appl y s uch Net  Cas h Pr oceeds  t o t he  r es t or a t i on of  s uch M or t gaged Pr oper t y i n accor dance  wi t h s ubs ec t i on ( i i i )  be l ow.  ( i i i )  W i t h r es pec t  t o any Net  Cas h Pr oceeds  t o be  appl i ed t o t he  r es t or a t i on of  a  M or t gaged Pr oper t y pur s uant  t o t he  pr ovi s o s e t  f or t h i n Sec t i on 2. 6( a ) ( i i ) ,  s uch Net  Cas h Pr oceeds  s ha l l  be  di s bur s ed by t he  Adm i ni s t r a t i ve  Agent  as  f ol l ows :  ( A)  i f  t he  l os s  i s  l e s s  t han or  equa l  t o an am ount  equa l  t o 10%  of  t he  Appl i cabl e  Appr a i s ed Val ue  of  s uch M or t gaged Pr oper t y,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  di s bur s e  t he  Net  Cas h Pr oceeds  f or  us e  i n connec t i on wi t h t he  r es t or a t i on of  s uch M or t gaged Pr oper t y f r om  t i m e  t o t i m e  i n accor dance  wi t h s ubs ec t i on ( i v)  be l ow s o l ong as  ( 1)  no Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  t he r e f r om  and ( 2)  t he  Cr edi t  Par t i es  pr om pt l y com m ence  and a r e  di l i gent l y pur s ui ng r es t or a t i on of  s uch M or t gaged Pr oper t y;  ( B)  i f  t he  l os s  exceeds  an am ount  equa l  t o 10%  of  t he  Appl i cabl e  Appr a i s ed
Val ue  of  s uch M or t gaged Pr oper t y,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  di s bur s e  t he  Net  Cas h Pr oceeds  f or  us e  i n connec t i on wi t h t he  r es t or a t i on of  s uch M or t gaged Pr oper t y f r om  t i m e  t o t i m e  i n accor dance  wi t h s ubs ec t i on ( i v)  be l ow,  but  onl y i f  each of  t he  f ol l owi ng condi t i ons  a r e  s a t i s f i ed:  ( 1)  a t  a l l  t i m es  dur i ng s uch r es t or a t i on no Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  t he r e f r om ;  ( 2)  t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  t hr oughout  t he  r es t or a t i on t ha t  t he r e  a r e  s uf f i c i ent  f unds  ava i l abl e  t o r es t or e  and r epa i r  s uch M or t gaged Pr oper t y t o a  condi t i on appr oved by t he  Adm i ni s t r a t i ve  Agent  or ,  i f  t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  t ha t  s uch f unds  a r e  i ns uf f i c i ent  f or  s uch pur pos e ,  upon t he  dem and of  t he  Adm i ni s t r a t i ve  Agent  t he  Cr edi t  Par t i es  s ha l l  pr om pt l y ( and i n any event  wi t hi n t hi r t y ( 30)  days  f ol l owi ng r eques t  t he r e f or )  pr ovi de  addi t i ona l  s ecur i t y ( or  s uch ot her  f i nanc i a l  accom m odat i on or  a r r angem ent )  t o addr es s  s uch i ns uf f i c i ency t o t he  Adm i ni s t r a t i ve  Agent ’ s  s a t i s f ac t i on;  ( 3)  t he

Adm i ni s t r a t i ve  Agent  de t e r m i nes  t ha t  t he  f a i r  m ar ke t  va l ue  of  s uch M or t gaged Pr oper t y a f t e r  r es t or a t i on wi l l  not  be  l es s  t han t he  Appl i cabl e  Appr a i s ed Val ue  of  s uch M or t gaged Pr oper t y;  ( 4)  t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  t ha t  r es t or a t i on and r epa i r  of  s uch M or t gaged Pr oper t y t o a  condi t i on appr oved by t he  Adm i ni s t r a t i ve  Agent  wi l l  be  com pl e t ed wi t hi n t hr ee  hundr ed s i xt y ( 360)  days  a f t e r  t he  da t e  of  l os s  or  cas ua l t y and i n any event  a t  l eas t  one  hundr ed e i ght y ( 180)  days  pr i or  t o t he  M at ur i t y Dat e ;  ( 5)  t he  Cr edi t  Par t i es  pr om pt l y com m ence  and a r e  di l i gent l y pur s ui ng r es t or a t i on of  s uch M or t gaged Pr oper t y;  and ( 6)  s uch M or t gaged Pr oper t y a f t e r  t he  r es t or a t i on wi l l  be  i n com pl i ance  wi t h,  and per m i t t ed under ,  a l l  r equi r em ent s  of  Appl i cabl e  Law,  i nc l udi ng zoni ng,  bui l di ng and l and us e  l aws ,  r ul es ,  r egul a t i ons  and or di nances ;  and ( C)  i f  any of  t he  condi t i ons  s e t  f or t h i n c l aus es  ( A)  and ( B)  of  t hi s  Sec t i on 2. 6( a ) ( i i )  a r e  not  s a t i s f i ed wi t h r es pec t  t o any s uch r es t or a t i on of  a  M or t gaged Pr oper t y,  t hen,  unl es s  ot her wi s e
di r ec t ed by t he  Requi r ed Lender s ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  appl y t he  Net  Cas h Pr oceeds  t o t he  pr epaym ent  of  t he  Loans  as  s e t  f or t h i n Sec t i on 2. 6( a ) ( i i ) ;  pr ovi ded t ha t  i f  any Net  Cas h Pr oceeds  a r e  no l onger  i nt ended t o be  or  cannot  be  s o appl i ed t o t he  r es t or a t i on of  s uch M or t gaged Pr oper t y a t  any t i m e  a f t e r  de l i ve r y of  a  not i ce  of  r es t or a t i on e l ec t i on,  an am ount  equa l  t o any s uch Net  Cas h Pr oceeds  s ha l l  be  appl i ed wi t hi n f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  appl i cabl e  Cr edi t  Par t y r eas onabl y de t e r m i nes  t ha t  s uch Net  Cas h Pr oceeds  a r e  no l onger  i nt ended t o be  or  cannot  be  s o 34 130357028 154776592



 

appl i ed t o t he  r es t or a t i on of  s uch M or t gaged Pr oper t y t o t he  pr epaym ent  of  t he  Loans  as  s e t  f or t h i n Sec t i on 2. 6( a ) ( i i ) .  ( i v)  The  Net  Cas h Pr oceeds  t ha t  a r e  ava i l abl e  f or  r es t or a t i on pur s uant  t o c l aus es  ( A)  or  ( B)  of  Sec t i on 2. 6( a ) ( i i i )  wi l l  be  di s bur s ed by t he  Adm i ni s t r a t i ve  Agent  on r ece i pt  of  r eas onabl y s a t i s f ac t or y pl ans  and s pec i f i ca t i ons ,  cont r ac t s  and s ubcont r ac t s ,  s chedul es ,  budge t s ,  i nvoi ces ,  l i en wai ver s  and a r chi t ec t s ’  ce r t i f i ca t es ,  and ot her wi s e  i n accor dance  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  cus t om ar y com m er c i a l  cons t r uc t i on l endi ng pr ac t i ces  f or  cons t r uc t i on l oan advances  ( i nc l udi ng appr opr i a t e  r e t a i nages  t o ens ur e  t ha t  a l l  wor k i s  com pl e t ed i n a  wor km anl i ke  m anner )  and m ay,  a t  t he  di s c r e t i on of  t he  Adm i ni s t r a t i ve  Agent ,  be  r em i t t ed di r ec t l y t o appl i cabl e  t hi r d par t i es .  ( v)  Not wi t hs t andi ng t he  f or egoi ng,  i f  any M or t gaged Pr oper t y i s  s ubj ec t  t o a  Cas ua l t y,  t hen t he  Bor r ower s  m ay a l s o e l ec t  t o r e l eas e  s uch M or t gaged Pr oper t y pur s uant  t o Sec t i on 2. 6( c ) ( i )  and pr ovi de  Subs t i t ut i on Pr oper t y as  Col l a t e r a l  ( t oge t her
wi t h a l l  Rea l  Es t a t e  Suppor t  Docum ent s )  i n t he  m anner  pr ovi ded i n Sec t i on 2. 6( c ) ( i i )  be l ow i n l i eu of  m aki ng t he  pr epaym ent s  or  m aki ng t he  r es t or a t i on cont em pl a t ed by t hi s  Sec t i on 2. 6( a )  s o l ong as  s uch r e l eas e  and s ubs t i t ut i on occur s  wi t hi n ni ne t y ( 90)  days  of  t he  occur r ence  of  s uch Cas ua l t y ( or  s uch l a t e r  da t e  as  t he  Adm i ni s t r a t i ve  Agent  m ay per m i t  i n i t s  s ol e  di s c r e t i on) .  ( b)  Condem nat i on.  ( i )  The  Com pany s ha l l  pr om pt l y gi ve  t he  Adm i ni s t r a t i ve  Agent  wr i t t en not i ce  of  t he  ac t ua l  or  t hr ea t ened com m encem ent  of  any pr oceedi ng r e l a t i ng t o an ac t ua l  or  pr opos ed Condem nat i on of  any M or t gaged Pr oper t y and s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  copi es  of  any and a l l  paper s  s e r ved i n connec t i on t he r ewi t h.  Fol l owi ng t he  occur r ence  of  a  Condem nat i on of  any M or t gaged Pr oper t y,  t he  Cr edi t  Par t i es ,  r egar dl es s  of  whe t her  any awar d or  com pens a t i on ( an " Awar d”)  i s  ava i l abl e ,  s ha l l  pr om pt l y pr oceed t o r es t or e ,  r epa i r ,  r epl ace  or  r ebui l d t he  appl i cabl e  M or t gaged Pr oper t y t o t he  ext ent  pr ac t i cabl e  t o be  of  a t  l eas t  equa l  va l ue

( or ,  t o t he  ext ent  appr oved by t he  Adm i ni s t r a t i ve  Agent ,  s ubs t ant i a l l y equa l  va l ue)  and of  s ubs t ant i a l l y t he  s am e char ac t e r  ( but  wi t h s uch a l t e r a t i ons ,  m odi f i ca t i ons  and/ or  be t t e r m ent s  r eas onabl y deem ed neces s a r y or  des i r abl e  by t he  Com pany or  t he  a f f ec t ed Cr edi t  Par t y i n i t s  good f a i t h bus i nes s  j udgm ent )  as  pr i or  t o s uch Condem nat i on,  a l l  t o be  e f f ec t ed i n accor dance  wi t h Appl i cabl e  Law.  The  Adm i ni s t r a t i ve  Agent  m ay par t i c i pa t e  i n any s uch pr oceedi ng ( f or  i t s e l f  and on beha l f  of  t he  Secur ed Par t i es )  and t he  Bor r ower s  wi l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  a l l  i ns t r um ent s  neces s a r y or  r equi r ed by t he  Adm i ni s t r a t i ve  Agent  t o per m i t  s uch par t i c i pa t i on.  W i t hout  t he  Adm i ni s t r a t i ve  Agent ’ s  pr i or  cons ent ,  no Cr edi t  Par t y s ha l l  agr ee  t o any Awar d or ,  except  as  r equi r ed by Appl i cabl e  Law,  t ake  any ac t i on ( or  f a i l  t o t ake  any ac t i on)  whi ch woul d caus e  t he  Awar d t o be  de t e r m i ned.  Al l  Awar ds  f or  t he  t aki ng or  pur chas e  i n l i eu of  condem nat i on of  any M or t gaged Pr oper t y or  any par t  t he r eof  a r e  her eby as s i gned t o and s ha l l  be  pa i d t o
t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Secur ed Par t i es  t o be  appl i ed t o t he  Obl i ga t i ons  i n accor dance  wi t h t he  t e r m s  and condi t i ons  of  t he  Loan Docum ent s .  The  Adm i ni s t r a t i ve  Agent  i s  he r eby i r r evocabl y appoi nt ed as  each Cr edi t  Par t y’ s  a t t or ney- i n- f ac t ,  coupl ed wi t h an i nt e r es t ,  wi t h exc l us i ve  power  t o col l ec t ,  r ece i ve  and r e t a i n any Awar d and t o m ake  any com pr om i s e  or  s e t t l em ent  i n connec t i on wi t h any s uch Condem nat i on and t o gi ve  pr oper  r ece i pt s  and acqui t t ances  t he r e f or .  The  Cr edi t  Par t i es ,  upon r eques t  by t he  Adm i ni s t r a t i ve  Agent ,  s ha l l  execut e  a l l  i ns t r um ent s  r eques t ed t o conf i r m  t he  as s i gnm ent  of  t he  Awar ds  t o t he  Adm i ni s t r a t i ve  Agent ,  f r ee  and c l ea r  of  a l l  Li ens ,  char ges  or  encum br ances .  Anyt hi ng her e i n t o t he  cont r a r y not wi t hs t andi ng,  t he  Adm i ni s t r a t i ve  Agent  i s  aut hor i zed t o adj us t  s uch Awar d wi t hout  t he  cons ent  of  any Cr edi t  Par t y and t o col l ec t  s uch Awar d i n t he  nam e of  t he  Adm i ni s t r a t i ve  Agent  35 130357028 154776592



 

( on beha l f  of  i t s e l f  and t he  Secur ed Par t i es )  f or  appl i ca t i on t o t he  Obl i ga t i ons  i n accor dance  wi t h t he  t e r m s  and condi t i ons  of  t he  Loan Docum ent s .  ( i i )  The  Bor r ower s  s ha l l  m ake  m anda t or y pr i nc i pa l  pr epaym ent s  of  t he  Loans  i n an am ount  equa l  t o one  hundr ed per cent  ( 100% )  of  t he  aggr ega t e  Net  Cas h Pr oceeds  f r om  an Awar d and t he  Com m i t m ent s  s ha l l  be  r educed i n accor dance  wi t h Sec t i on 2. 5( b) .  Such pr epaym ent s  s ha l l  be  m ade  wi t hi n f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  da t e  of  r ece i pt  by any Cr edi t  Par t y or  t he  Adm i ni s t r a t i ve  Agent ,  a s  t he  cas e  m ay be ,  of  t he  Net  Cas h Pr oceeds  ( and t he  Bor r ower s  her eby aut hor i ze  t he  Adm i ni s t r a t i ve  Agent  t o appl y s uch Net  Cas h Pr oceeds  t o s uch pr epaym ent ) ;  pr ovi ded t ha t ,  s o l ong as  no Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng or  woul d r es ul t  t he r e f r om ,  no pr epaym ent  s ha l l  be  r equi r ed under  t hi s  Sec t i on 2. 6( b) ( i i )  wi t h r es pec t  t o s uch por t i on of  s uch Net  Cas h Pr oceeds  t ha t  t he  Com pany s ha l l  have ,  on or  pr i or  t o s uch da t e ,  gi ven wr i t t en not i ce  t o t he  Adm i ni s t r a t i ve  Agent  of
i t s  i nt ent  t o r e i nves t  s uch Net  Cas h Pr oceeds  t o s uch M or t gaged Pr oper t y i n accor dance  wi t h s ubs ec t i on ( i i i )  be l ow.  ( i i i )  W i t h r es pec t  t o any Net  Cas h Pr oceeds  f r om  an Awar d t o be  r e i nves t ed i n a  M or t gaged Pr oper t y pur s uant  t o t he  pr ovi s o s e t  f or t h i n Sec t i on 2. 6( b) ( i i ) ,  s uch Net  Cas h Pr oceeds  s ha l l  be  di s bur s ed by t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e  i n accor dance  wi t h s ubs ec t i on ( i v)  be l ow,  i f  s uch Net  Cas h Pr oceeds  a r e  l es s  t han or  equa l  t o t he  l es s e r  of  ( x)  an am ount  equa l  t o 5%  of  t he  Appl i cabl e  Appr a i s ed Val ue  of  s uch M or t gaged Pr oper t y and ( y)  $500, 000 and t he  Com pany r eques t s  t ha t  s uch Net  Cas h Pr oceeds  be  us ed f or  nons t r uc t ur a l  s i t e  i m pr ovem ent s  ( s uch as  l ands cape ,  dr i veway,  wal kway and par ki ng a r ea  r epa i r s )  t o be  m ade  i n connec t i on wi t h s uch Condem nat i on,  s o l ong as  ( 1)  no Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  t he r e f r om  and ( 2)  t he  Cr edi t  Par t i es  pr om pt l y com m ence  and a r e  di l i gent l y pur s ui ng s uch i m pr ovem ent s .  I f  any of  t he  condi t i ons  s e t  f or t h i n t he  pr ecedi ng

s ent ence  a r e  not  s a t i s f i ed wi t h r es pec t  t o any s uch i m pr ovem ent  of  a  M or t gaged Pr oper t y,  t hen,  unl es s  ot her wi s e  di r ec t ed by t he  Requi r ed Lender s ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  appl y t he  Net  Cas h Pr oceeds  t o t he  pr epaym ent  of  t he  Loans  as  s e t  f or t h i n Sec t i on 2. 6( b) ( i i ) .  Not wi t hs t andi ng t he  f or egoi ng,  i f  any Net  Cas h Pr oceeds  a r e  no l onger  i nt ended t o be  or  cannot  be  s o appl i ed t o t he  i m pr ovem ent  of  s uch M or t gaged Pr oper t y a t  any t i m e  a f t e r  de l i ve r y of  a  not i ce  of  i m pr ovem ent  e l ec t i on,  an am ount  equa l  t o any s uch Net  Cas h Pr oceeds  s ha l l  be  appl i ed wi t hi n f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  appl i cabl e  Cr edi t  Par t y r eas onabl y de t e r m i nes  t ha t  s uch Net  Cas h Pr oceeds  a r e  no l onger  i nt ended t o be  or  cannot  be  s o appl i ed t o t he  i m pr ovem ent  of  s uch M or t gaged Pr oper t y t o t he  pr epaym ent  of  t he  Loans  as  s e t  f or t h i n Sec t i on 2. 6( b) ( i i ) .  ( i v)  The  Net  Cas h Pr oceeds  t ha t  a r e  ava i l abl e  f or  appl i ca t i on pur s uant  t o Sec t i on 2. 6( b) ( i i i )  wi l l  be  di s bur s ed by t he  Adm i ni s t r a t i ve  Agent  on r ece i pt  of  r eas onabl y s a t i s f ac t or y pl ans  and s pec i f i ca t i ons ,
cont r ac t s  and s ubcont r ac t s ,  s chedul es ,  budge t s ,  i nvoi ces ,  l i en wai ver s  and a r chi t ec t s ’  ce r t i f i ca t es ,  and ot her wi s e  i n accor dance  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  cus t om ar y com m er c i a l  cons t r uc t i on l endi ng pr ac t i ces  f or  cons t r uc t i on l oan advances  ( i nc l udi ng appr opr i a t e  r e t a i nages  t o ens ur e  t ha t  a l l  wor k i s  com pl e t ed i n a  wor km anl i ke  m anner )  and m ay,  a t  t he  di s c r e t i on of  t he  Adm i ni s t r a t i ve  Agent ,  be  r em i t t ed di r ec t l y t o appl i cabl e  t hi r d par t i es .  ( v)  Not wi t hs t andi ng t he  f or egoi ng,  i f  any M or t gaged Pr oper t y i s  s ubj ec t  t o an ac t ua l  or  pr opos ed Condem nat i on,  t hen t he  Bor r ower s  m ay a l s o e l ec t  t o r e l eas e  s uch M or t gaged Pr oper t y pur s uant  t o Sec t i on 2. 6( c ) ( i )  and pr ovi de  Subs t i t ut i on Pr oper t y as  Col l a t e r a l  ( t oge t her  wi t h a l l  Rea l  Es t a t e  Suppor t  Docum ent s )  i n t he  m anner  pr ovi ded i n Sec t i on 2. 6( c ) ( i i )  be l ow i n l i eu of  m aki ng t he  pr epaym ent s  or  m aki ng t he  i m pr ovem ent s  cont em pl a t ed by t hi s  Sec t i on 2. 6( b)  s o l ong as  s uch r e l eas e  and s ubs t i t ut i on occur s  pr i or  t o t he  da t e  s uch Awar d i s  r ece i ved ( or  s uch l a t e r  da t e  as  t he  Adm i ni s t r a t i ve
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( c )  Re l eas e  and Subs t i t ut i on of  M or t gaged Pr oper t i es .  ( i )  The  Com pany m ay f r om  t i m e  t o t i m e  r eques t  t ha t  one  or  m or e  Dea l e r s hi p Pr oper t i es  and/ or  Adj acent  Pr oper t i es  ( and any per s ona l  pr oper t y Col l a t e r a l  r e l a t ed t he r e t o)  be  r e l eas ed f r om  t he  Li ens  c r ea t ed under  t he  appl i cabl e  Secur i t y Docum ent s ,  whe t her  as  par t  of  a  s a l e  per m i t t ed her eunder  or  ot her wi s e  ( each s uch r e l eas e ,  a  " M or t gaged Pr oper t y Re l eas e”) ;  pr ovi ded t ha t  any s uch M or t gaged Pr oper t y Re l eas e  s ha l l  be  s ubj ec t  t o t he  f ol l owi ng:  ( A)  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  been pr ovi ded not i ce  t he r eof  by t he  Com pany a t  l eas t  s i xt y ( 60)  days  i n advance  of  t he  da t e  of  s uch M or t gaged Pr oper t y Re l eas e  ( or  s uch s hor t e r  pe r i od as  t he  Adm i ni s t r a t i ve  Agent  m ay per m i t  i n i t s  s ol e  di s c r e t i on) ,  ( B)  no Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng on t he  da t e  of  s uch M or t gaged Pr oper t y Re l eas e  or  woul d r es ul t  t he r e f r om ,  ( C)  t he  paym ent  by t he  Bor r ower s  t o t he  Adm i ni s t r a t i ve  Agent  ( f or  i t s  own account )  of  a  r e l eas e  f ee  i n an am ount  equa l  t o $2, 000 f or
each M or t gaged Pr oper t y t ha t  i s  r e l eas ed ( and,  i f  s uch M or t gaged Pr oper t y Re l eas e  i s  m ade  i n connec t i on wi t h a  M or t gaged Pr oper t y Subs t i t ut i on,  an addi t i ona l  $5, 500 f or  each Subs t i t ut i on Pr oper t y) ,  whi ch s ha l l  be  i n addi t i on t o t he  paym ent  of  any ot her  expens es  i n connec t i on t he r ewi t h pur s uant  t o t hi s  Sec t i on,  Sec t i on 10. 3 or  ot her wi s e ,  ( D)  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  de t e r m i ned t ha t ,  i m m edi a t e l y a f t e r  gi vi ng e f f ec t  t o s uch M or t gaged Pr oper t y Re l eas e  ( and any concur r ent  M or t gaged Pr oper t y Subs t i t ut i ons  and r educ t i on i n t he  Com m i t m ent ) ,  t he  r a t i o of  t he  Com m i t m ent  t o t he  Appl i cabl e  M ar gi ned Val ues  of  a l l  M or t gaged Pr oper t i es  s ha l l  not  be  hi gher  t han s uch r a t i o i m m edi a t e l y pr i or  t he r e t o and ( E)  concur r ent l y wi t h any s uch M or t gaged Pr oper t y Re l eas e ,  i f  t he  out s t andi ng pr i nc i pa l  am ount  of  t he  Loans  exceeds  t he  Com m i t m ent  t hen i n e f f ec t  ( a f t e r  gi vi ng e f f ec t  t o any concur r ent  r educ t i on t he r eof ) ,  t he  Bor r ower s  s ha l l  have  pr epa i d Loans  i n an am ount  equa l  t o s uch exces s .  I n connec t i on wi t h each M or t gaged Pr oper t y
Rel eas e ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr epar e  a  r evi s ed Schedul e  1. 1( a )  r e f l ec t i ng t he  Appl i cabl e  Al l ocabl e  Val ue  and t he  Appl i cabl e  Al l ocabl e  Val ue  Per cent age  of  each M or t gaged Pr oper t y a f t e r  gi vi ng e f f ec t  t o s uch M or t gage  Pr oper t y Re l eas e  and any concur r ent  M or t gage  Pr oper t y Subs t i t ut i on.  ( i i )  I n connec t i on wi t h any M or t gaged Pr oper t y Re l eas e ,  t he  Com pany m ay r eques t  t ha t  one  or  m or e  addi t i ona l  Dea l e r s hi p Pr oper t i es  and/ or  Adj acent  Pr oper t i es  be  m ade  s ubj ec t  t o a  M or t gage  i n s ubs t i t ut i on t he r eof  ( each s uch s ubs t i t ut i on,  a  " M or t gaged Pr oper t y Subs t i t ut i on”) ;  pr ovi ded t ha t ,  i n addi t i on t o s a t i s f yi ng t he  condi t i ons  s e t  f or t h i n Sec t i on 2. 6( c ) ( i )  f or  t he  r e l a t ed M or t gaged Pr oper t y Re l eas e ,  any s uch M or t gaged Pr oper t y Subs t i t ut i on s ha l l  be  s ubj ec t  t o t he  f ol l owi ng:  ( A)  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  been pr ovi ded not i ce  t he r eof  by t he  Com pany a t  l eas t  s i xt y ( 60)  days  i n advance  of  t he  da t e  of  s uch M or t gaged Pr oper t y Subs t i t ut i on ( or  s uch s hor t e r  pe r i od as  t he  Adm i ni s t r a t i ve  Agent  m ay per m i t  i n i t s  s ol e  di s c r e t i on but

s ubj ec t  t o Sec t i on 10. 24) ,  ( B)  t he  r ea l  pr oper t y be i ng s ubs t i t ut ed f or  s uch r e l eas ed M or t gaged Pr oper t y s ha l l  be  a l l  of  a  Bor r ower ’ s  i nt e r es t  i n f ee - owned r ea l  es t a t e  t ha t  i s  Dea l e r s hi p Pr oper t y or  Adj acent  Pr oper t y t ha t ,  i n any s uch cas e ,  has  been appr oved by t he  Adm i ni s t r a t i ve  Agent  ( i n i t s  r eas onabl e  di s c r e t i on)  ( any s uch pr oper t y a  " Subs t i t ut i on Pr oper t y”) ,  ( C)  pr i or  t o s uch M or t gaged Pr oper t y Subs t i t ut i on and t he  ent e r i ng i nt o of  a  M or t gage  wi t h r es pec t  t o t he  appl i cabl e  Subs t i t ut i on Pr oper t y,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  com pl e t ed a l l  due  di l i gence  wi t h r es pec t  t o s uch Subs t i t ut i on Pr oper t y ( i nc l udi ng,  wi t hout  l i m i t a t i on,  appr a i s a l s ,  envi r onm ent a l  r evi ew,  t i t l e  r evi ew,  f l ood di l i gence) ,  whi ch s ha l l  be  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i n a l l  r es pec t s ,  and s ha l l  have  r ece i ved a l l  Rea l  Es t a t e  Suppor t  Docum ent s  r e l a t ed t he r e t o,  ( D)  t he  Com pany s ha l l  have  de l i ver ed a  ce r t i f i ca t e  s i gned by a  Res pons i bl e  Of f i ce r  of  t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  ( f or  f ur t her  de l i ver y t o t he  Lender s  i n accor dance  wi t h i t s
cus t om ar y pr ac t i ce )  ce r t i f yi ng t ha t  t he  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n Sec t i on 5. 25 a r e  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  ( or ,  i n t he  cas e  of  any r epr es ent a t i on and war r ant y s ubj ec t  t o a  m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t  qua l i f i e r ,  i n a l l  r es pec t s )  wi t h r es pec t  t o t he  appl i cabl e  Subs t i t ut i on Pr oper t y and ( E)  t he  Bor r ower s  s ha l l  have  pa i d or  m ade  a r r angem ent s  t o pay 37 130357028 154776592



 

cont em por aneous l y wi t h s uch M or t gaged Pr oper t y Subs t i t ut i on a l l  am ount s  as  m ay be  due  i n connec t i on wi t h s uch s ubs t i t ut i on,  i nc l udi ng a l l  t axes ,  f ees  and ot her  char ges  i n connec t i on wi t h t he  execut i on,  de l i ve r y,  r ecor di ng,  f i l i ng and r egi s t r a t i on of  any of  t he  Loan Docum ent s  and t he  i s s uance  of  each t i t l e  pol i cy r equi r ed her eby.  ( i i i )  On t he  da t e  of  any M or t gaged Pr oper t y Re l eas e ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r e l eas e  t he  Li en on t he  appl i cabl e  Re l eas ed M or t gaged Pr oper t y ( and any per s ona l  pr oper t y Col l a t e r a l  r e l a t ed t he r e t o)  gr ant ed t o or  he l d by t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  r a t abl e  benef i t  of  t he  Secur ed Par t i es ,  under  any Secur i t y Docum ent  s o l ong as  a l l  of  t he  r equi r em ent s  s e t  f or t h i n Sec t i ons  2. 6( c ) ( i )  and 2. 6( c ) ( i i )  have  been s a t i s f i ed ( i n each cas e ,  t o t he  ext ent  appl i cabl e ) .  ( i v)  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Requi r ed Lender s ,  t he r e  s ha l l  be  no m or e  t han t en ( 10)  M or t gaged Pr oper t y Re l eas es  i n t he  aggr ega t e  dur i ng
t he  t e r m  of  t hi s  Agr eem ent .  ( v)  The  Adm i ni s t r a t i ve  Agent  s ha l l  not i f y t he  Lender s ,  i n accor dance  wi t h i t s  cus t om ar y pr ac t i ce ,  of  any pr opos ed M or t gaged Pr oper t y Re l eas e  or  M or t gaged Pr oper t y Subs t i t ut i on.  SECTI ON 2. 7 Bor r ower s .  ( a )  Ef f ec t i ve  as  of  t he  da t e  her eof ,  each Subs i di a r y t ha t  has  execut ed t hi s  Agr eem ent  as  a  Bor r ower  s ha l l  be  a  " Bor r ower ”  her eunder  and m ay r ece i ve  or  caus e  t he  Com pany ( as  agent  f or  s uch Subs i di a r y)  t o r ece i ve  Loans  f or  t he  account  of  s uch Subs i di a r y on t he  t e r m s  and condi t i ons  s e t  f or t h i n t hi s  Agr eem ent .  ( b)  I n t he  event  of  any pr opos ed M or t gaged Pr oper t y Subs t i t ut i on wher e i n any W hol l y- Owned Dom es t i c  Subs i di a r y whi ch owns  t he  Subs t i t ut i on Pr oper t y i s  not  a  Bor r ower ,  t he  Com pany s ha l l  des i gna t e  s uch Subs i di a r y as  a  Bor r ower  and s uch Subs i di a r y s ha l l  de l i ve r  t he  docum ent s  r equi r ed by Sec t i on 6. 14 pr i or  t o or  s ubs t ant i a l l y s i m ul t aneous l y wi t h s uch Subs t i t ut i on Pr oper t y becom i ng a  M or t gaged Pr oper t y,  i nc l udi ng t he  de l i ver y of  a  Bor r ower  J oi nder  Agr eem ent  execut ed by s uch Subs i di a r y i dent i f yi ng

s uch Subs i di a r y as  a  Bor r ower .  The  par t i es  he r e t o acknowl edge  and agr ee  t ha t  pr i or  t o any s uch W hol l y- Owned Dom es t i c  Subs i di a r y becom i ng ent i t l ed t o r ece i ve  Loans  her eunder ,  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  a s  appl i cabl e ,  s ha l l  have  r ece i ved t he  docum ent s  r equi r ed by Sec t i on 6. 14.  Upon s a t i s f ac t i on of  t he  f or egoi ng r equi r em ent s  and any ot her  r equi r em ent s  her e i n appl i cabl e  t o any s uch W hol l y- Owned Dom es t i c  Subs i di a r y becom i ng a  Bor r ower  her eunder  and any pr opos ed Subs t i t ut i on Pr oper t y becom i ng a  M or t gaged Pr oper t y,  each of  t he  Lender s  agr ees  t o per m i t  s uch Bor r ower  t o r ece i ve  Loans  her eunder  on t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  and each of  t he  par t i es  agr ees  t ha t  s uch Bor r ower  ot her wi s e  s ha l l  be  a  Bor r ower  f or  a l l  pur pos es  of  t hi s  Agr eem ent .  ( c )  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  each Bor r ower  s ha l l  be  j oi nt l y and s ever a l l y l i abl e  as  a  pr i m ar y obl i gor ,  and not  m er e l y as  s ur e t y,  f or  any and a l l  Obl i ga t i ons ,  whe t her  vol unt a r y or  i nvol unt a r y and however  a r i s i ng,  whe t her  di r ec t  or  acqui r ed
by t he  Adm i ni s t r a t i ve  Agent ,  any Lender  or  any ot her  Secur ed Par t y by as s i gnm ent  or  s ucces s i on,  whe t her  due  or  not  due ,  abs ol ut e  or  cont i ngent ,  l i qui da t ed or  unl i qui da t ed,  de t e r m i ned or  unde t e r m i ned ( s uch Obl i ga t i ons ,  t he  " Bor r ower s ’  Li abi l i t i e s ” ) .  ( d)  Each Bor r ower  expr es s l y wai ves  any and a l l  de f ens es  now or  her eaf t e r  a r i s i ng or  as s e r t ed by r eas on of  ( i )  any l ack of  l ega l i t y,  va l i di t y or  enf or ceabi l i t y of  t hi s  Agr eem ent ,  of  any Not e ,  of  any ot her  Loan Docum ent ,  or  of  any ot her  agr eem ent  or  i ns t r um ent  c r ea t i ng,  pr ovi di ng s ecur i t y f or ,  or  ot her wi s e  r e l a t i ng t o any of  t he  Obl i ga t i ons  or  any guar ant y of  any of  t he  Bor r ower s ’  Li abi l i t i e s  ( t he  38 130357028 154776592



 

Loan Docum ent s  and a l l  s uch ot her  agr eem ent s  and i ns t r um ent s  be i ng col l ec t i ve l y r e f e r r ed t o as  t he  " Rel a t ed Agr eem ent s ” ) ;  ( i i )  any ac t i on t aken under  any of  t he  Re l a t ed Agr eem ent s ,  any exer c i s e  of  any r i ght  or  power  t he r e i n conf e r r ed,  any f a i l ur e  or  om i s s i on t o enf or ce  any r i ght  conf e r r ed t he r eby,  or  any wai ver  of  any covenant  or  condi t i on t he r e i n pr ovi ded;  ( i i i )  any acce l e r a t i on of  t he  m at ur i t y of  any of  t he  Bor r ower s ’  Li abi l i t i e s  or  of  any ot her  obl i ga t i ons  or  l i abi l i t i e s  of  any Per s on under  any of  t he  Re l a t ed Agr eem ent s ;  ( i v)  any r e l eas e ,  exchange ,  non- per f ec t i on,  l aps e  i n per f ec t i on,  di s pos a l ,  de t e r i or a t i on i n va l ue ,  or  i m pai r m ent  of  any s ecur i t y f or  any of  t he  Bor r ower s ’  Li abi l i t i e s ,  or  f or  any ot her  obl i ga t i ons  or  l i abi l i t i e s  of  any Per s on under  any of  t he  Re l a t ed Agr eem ent s ;  ( v)  any di s s ol ut i on of  any Bor r ower ,  any ot her  Cr edi t  Par t y or  any ot her  par t y t o a  Re l a t ed Agr eem ent ,  or  t he  com bi na t i on or  cons ol i da t i on of  any Bor r ower ,  any ot her  Cr edi t  Par t y or  any ot her  par t y t o a  Re l a t ed Agr eem ent  i nt o or  wi t h anot her  ent i t y
or  any t r ans f e r  or  di s pos i t i on of  any as s e t s  of  any Bor r ower ,  any ot her  Cr edi t  Par t y or  any ot her  par t y t o a  Re l a t ed Agr eem ent ;  ( vi )  any ext ens i on ( i nc l udi ng wi t hout  l i m i t a t i on ext ens i ons  of  t i m e  f or  paym ent ) ,  r enewal ,  am endm ent ,  r es t r uc t ur i ng or  r es t a t em ent  of ,  any accept ance  of  l a t e  or  pa r t i a l  paym ent s  under ,  or  any change  i n t he  am ount  of  any bor r owi ngs  or  any c r edi t  f ac i l i t i e s  ava i l abl e  under ,  t hi s  Agr eem ent ,  any Not e  or  any ot her  Loan Docum ent  or  any ot her  Re l a t ed Agr eem ent ,  i n whol e  or  i n par t ;  ( vi i )  t he  exi s t ence ,  addi t i on,  m odi f i ca t i on,  t e r m i na t i on,  r educ t i on or  i m pai r m ent  of  va l ue ,  or  r e l eas e  of  any ot her  guar ant y ( or  s ecur i t y t he r e f or )  of  t he  Bor r ower s ’  Li abi l i t i e s ;  ( vi i i )  any wai ver  of ,  f or bear ance  or  i ndul gence  under ,  or  ot her  cons ent  t o any change  i n or  depar t ur e  f r om  any t e r m  or  pr ovi s i on cont a i ned i n t hi s  Agr eem ent ,  any ot her  Loan Docum ent  or  any ot her  Re l a t ed Agr eem ent ,  i nc l udi ng wi t hout  l i m i t a t i on any t e r m  per t a i ni ng t o t he  paym ent  or  pe r f or m ance  of  any of  t he  Bor r ower s ’  Li abi l i t i e s ,  or  any of  t he

obl i ga t i ons  or  l i abi l i t i e s  of  any par t y t o any ot her  Re l a t ed Agr eem ent ;  and ( i x)  any ot her  c i r cum s t ance  wha t s oever  ( wi t h or  wi t hout  not i ce  t o or  knowl edge  of  s uch Bor r ower )  whi ch m ay or  m i ght  i n any m anner  or  t o any ext ent  va r y t he  r i s ks  of  s uch Bor r ower ,  or  m i ght  ot her wi s e  cons t i t ut e  a  l ega l  or  equi t abl e  def ens e  ava i l abl e  t o,  or  di s char ge  of ,  a  s ur e t y or  a  guar ant or ,  i nc l udi ng wi t hout  l i m i t a t i on any r i ght  t o r equi r e  or  c l a i m  t ha t  r es or t  be  had t o any Bor r ower  or  any ot her  Cr edi t  Par t y or  t o any col l a t e r a l  i n r es pec t  of  t he  Bor r ower s ’  Li abi l i t i e s .  I t  i s  t he  expr es s  pur pos e  and i nt ent  of  t he  par t i es  he r e t o t ha t  t he  j oi nt  and s ever a l  l i abi l i t y of  each Bor r ower  f or  t he  Bor r ower s ’  Li abi l i t i e s  s ha l l  be  abs ol ut e  and uncondi t i ona l  under  any and a l l  c i r cum s t ances  and s ha l l  not  be  di s char ged except  by i r r evocabl e  paym ent  i n f ul l  a s  he r e i n pr ovi ded.  Not wi t hs t andi ng t he  f or egoi ng,  t he  l i abi l i t y of  each Bor r ower  wi t h r es pec t  t o i t s  Bor r ower s ’  Li abi l i t i e s  s ha l l  be  l i m i t ed t o an aggr ega t e  am ount  equa l  t o t he  l a r ges t  am ount  t ha t  woul d not
r ender  i t s  obl i ga t i ons  her eunder  s ubj ec t  t o avoi dance  under  Sec t i on 548 of  t he  Bankr upt cy Code  of  t he  Uni t ed St a t es  or  any com par abl e  pr ovi s i ons  of  any appl i cabl e  s t a t e  l aw.  ( e )  Each Bor r ower  her eby i r r evocabl y appoi nt s  t he  Com pany as  i t s  agent  f or  a l l  pur pos es  r e l evant  t o t hi s  Agr eem ent  and each of  t he  ot her  Loan Docum ent s ,  i nc l udi ng ( i )  t he  gi vi ng and r ece i pt  of  not i ces ,  ( i i )  t he  execut i on and de l i ver y of  a l l  docum ent s ,  i ns t r um ent s  and ce r t i f i ca t es  cont em pl a t ed her e i n and a l l  m odi f i ca t i ons  her e t o,  and ( i i i )  t he  r ece i pt  of  t he  pr oceeds  of  any Loan m ade  by t he  Lender  t o any s uch Bor r ower  her eunder .  Any acknowl edgm ent ,  cons ent ,  di r ec t i on,  ce r t i f i ca t i on or  ot her  ac t i on whi ch m i ght  ot her wi s e  be  va l i d or  e f f ec t i ve  onl y i f  gi ven or  t aken by a l l  Bor r ower s ,  or  by any Bor r ower  ac t i ng s i ngl y,  s ha l l  be  va l i d and e f f ec t i ve  i f  gi ven or  t aken onl y t he  Com pany,  whe t her  or  not  any s uch ot her  Bor r ower  j oi ns  t he r e i n.  Any not i ce ,  dem and,  cons ent ,  acknowl edgem ent ,  di r ec t i on,  ce r t i f i ca t i on or  ot her  com m uni ca t i on de l i ver ed t he  Com pany i n

accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  s ha l l  be  deem ed t o have  been de l i ver ed t he  Com pany and each Bor r ower .  ( f )  The  Com pany m ay f r om  t i m e  t o t i m e ,  upon not  l e s s  t han 15 Bus i nes s  Days ’  not i ce  f r om  t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  ( or  s uch s hor t e r  pe r i od as  m ay be  agr eed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  s ol e  di s c r e t i on) ,  r eques t  t ha t  ( i )  a  Subs i di a r y’ s  s t a t us  as  a  Bor r ower  be  t e r m i na t ed i f  a s  a  r es ul t  of  any M or t gaged Pr oper t y Re l eas e  s uch Subs i di a r y ceas es  t o own any r ea l  pr oper t y t ha t  i s  M or t gaged Pr oper t y or  ( i i )  a  Subs i di a r y’ s  s t a t us  as  a  Subs i di a r y Guar ant or  be  t e r m i na t ed i f  s uch Subs i di a r y ceas es  t o be  a  t enant  of  any M or t gaged Pr oper t y as  a  r es ul t  of  a  t r ans ac t i on per m i t t ed under  t he  Loan Docum ent s .  The  Adm i ni s t r a t i ve  Agent  s ha l l  t e r m i na t e  s uch Subs i di a r y’ s  s t a t us  as  a  Bor r ower  or  a  Subs i di a r y 39 130357028 154776592



 

Guar ant or ,  a s  t he  cas e  m ay be ,  by r e l eas i ng s uch Subs i di a r y f r om  i t s  obl i ga t i ons  under  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y pur s uant  t o Sec t i on 9. 9 s o l ong as  no Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng a t  t he  t i m e  of  s uch r e l eas e .  SECTI ON 2. 8 Ter m i na t i on of  Cr edi t  Fac i l i t y.  The  Cr edi t  Fac i l i t y and t he  Com m i t m ent s  s ha l l  t e r m i na t e  on t he  M at ur i t y Dat e .  ARTI CLE I I I  GENERAL LOAN PROVI SI ONS SECTI ON 3. 1 I nt e r es t .  ( a )  I nt e r es t  Ra t e  Opt i ons .  Subj ec t  t o t he  pr ovi s i ons  of  t hi s  Sec t i on,  a t  t he  e l ec t i on of  t he  Bor r ower s ,  Loans  s ha l l  bear  i nt e r es t  a t  ( A)  t he  Bas e  Ra t e  pl us  t he  Appl i cabl e  I nt e r es t  M ar gi n or  ( B)  t he  LI BOR Rat e  pl us  t he  Appl i cabl e  I nt e r es t  M ar gi n.  The  Bor r ower s  s ha l l  s e l ec t  t he  r a t e  of  i nt e r es t  appl i cabl e  t o any Loan a t  t he  t i m e  a  Not i ce  of  Bor r owi ng i s  gi ven or  a t  t he  t i m e  a  Not i ce  of  Conver s i on i s  gi ven pur s uant  t o Sec t i on 3. 2.  ( b)  Def aul t  Ra t e .  Subj ec t  t o Sec t i on 8. 3,  ( i )  i m m edi a t e l y upon t he  occur r ence  and dur i ng t he  cont i nuance  of  an Event  of  Def aul t  under  Sec t i on 8. 1( a )  or  ( h) ,  or  ( i i )  a t  t he
e l ec t i on of  t he  Requi r ed Lender s  ( or  t he  Adm i ni s t r a t i ve  Agent  a t  t he  di r ec t i on of  t he  Requi r ed Lender s ) ,  upon t he  occur r ence  and dur i ng t he  cont i nuance  of  any ot her  Event  of  Def aul t ,  ( A)  t he  Bor r ower s  s ha l l  no l onger  have  t he  opt i on t o r eques t  LI BOR Rat e  Loans ,  ( B)  a l l  out s t andi ng LI BOR Rat e  Loans  s ha l l  be  conver t ed t o Bas e  Ra t e  Loans ,  ( C)  a l l  out s t andi ng Bas e  Ra t e  Loans  and ot her  Obl i ga t i ons  a r i s i ng her eunder  or  under  any ot her  Loan Docum ent  s ha l l  bear  i nt e r es t  a t  a  r a t e  per  annum  equa l  t o t wo per cent  ( 2% )  i n exces s  of  t he  r a t e  ( i nc l udi ng t he  Appl i cabl e  I nt e r es t  M ar gi n)  t hen appl i cabl e  t o Bas e  Ra t e  Loans  or  s uch ot her  Obl i ga t i ons  a r i s i ng her eunder  or  under  any ot her  Loan Docum ent  and ( D)  a l l  acc r ued and unpa i d i nt e r es t  s ha l l  be  due  and payabl e  on dem and of  t he  Adm i ni s t r a t i ve  Agent .  I nt e r es t  s ha l l  cont i nue  t o accr ue  on t he  Obl i ga t i ons  a f t e r  t he  f i l i ng by or  aga i ns t  any Bor r ower  of  any pe t i t i on s eeki ng any r e l i e f  i n bankr upt cy or  under  any Debt or  Re l i e f  Law.  ( c )  I nt e r es t  Paym ent  and Com put a t i on.  I nt e r es t  on each Loan s ha l l  be  due

and payabl e  i n a r r ea r s  on t he  l as t  Bus i nes s  Day of  each ca l endar  m ont h com m enci ng J ul y 31,  2020.  Al l  com put a t i ons  of  i nt e r es t  f or  Bas e  Ra t e  Loans  when t he  Bas e  Ra t e  i s  de t e r m i ned by t he  Pr i m e  Rat e  s ha l l  be  m ade  on t he  bas i s  of  a  year  of  365 or  366 days ,  as  t he  cas e  m ay be ,  and ac t ua l  days  e l aps ed.  Al l  ot her  com put a t i ons  of  f ees  and i nt e r es t  pr ovi ded her eunder  s ha l l  be  m ade  on t he  bas i s  of  a  360- day year  and ac t ua l  days  e l aps ed ( whi ch r es ul t s  i n m or e  f ees  or  i nt e r es t ,  a s  appl i cabl e ,  be i ng pa i d t han i f  com put ed on t he  bas i s  of  a  365/ 366- day year ) .  ( d)  M axi m um  Rat e .  I n no cont i ngency or  event  wha t s oever  s ha l l  t he  aggr ega t e  of  a l l  am ount s  deem ed i nt e r es t  under  t hi s  Agr eem ent  char ged or  col l ec t ed pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent  exceed t he  hi ghes t  r a t e  per m i s s i bl e  under  any Appl i cabl e  Law whi ch a  cour t  of  com pet ent  j ur i s di c t i on s ha l l ,  i n a  f i na l  de t e r m i na t i on,  deem  appl i cabl e  her e t o.  I n t he  event  t ha t  s uch a  cour t  de t e r m i nes  t ha t  t he  Lender s  have  char ged or  r ece i ved i nt e r es t  he r eunder  i n exces s  of  t he  hi ghes t
appl i cabl e  r a t e ,  t he  r a t e  i n e f f ec t  he r eunder  s ha l l  aut om at i ca l l y be  r educed t o t he  m axi m um  r a t e  per m i t t ed by Appl i cabl e  Law and t he  Lender s  s ha l l  a t  t he  Adm i ni s t r a t i ve  Agent ’ s  opt i on ( i )  pr om pt l y r e f und t o t he  Bor r ower s  any i nt e r es t  r ece i ved by t he  Lender s  i n exces s  of  t he  m axi m um  l awf ul  r a t e  or  ( i i )  appl y s uch exces s  t o t he  pr i nc i pa l  ba l ance  of  t he  Obl i ga t i ons .  I t  i s  t he  i nt ent  he r eof  t ha t  t he  Bor r ower s  not  pay or  cont r ac t  t o pay,  and t ha t  ne i t he r  t he  Adm i ni s t r a t i ve  Agent  nor  any Lender  r ece i ve  or  cont r ac t  t o r ece i ve ,  40 130357028 154776592



 

di r ec t l y or  i ndi r ec t l y i n any m anner  wha t s oever ,  i nt e r es t  i n exces s  of  t ha t  whi ch m ay be  pa i d by t he  Bor r ower s  under  Appl i cabl e  Law.  SECTI ON 3. 2 Not i ce  and M anner  of  Conver s i on of  Loans .  Pr ovi ded t ha t  no Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  t hen cont i nui ng,  t he  Bor r ower s  s ha l l  have  t he  opt i on t o ( a )  conver t  a t  any t i m e  a l l  or  any por t i on of  any out s t andi ng Bas e  Ra t e  Loans  i n a  pr i nc i pa l  am ount  equa l  t o $2, 000, 000 or  any whol e  m ul t i pl e  of  $1, 000, 000 i n exces s  t he r eof  ( or  s uch l es s e r  am ount  as  s ha l l  r epr es ent  a l l  of  t he  Bas e  Ra t e  Loans  t hen out s t andi ng)  i nt o one  or  m or e  LI BOR Rat e  Loans  and ( b)  conver t  a l l  or  any par t  of  i t s  out s t andi ng LI BOR Rat e  Loans  i n a  pr i nc i pa l  am ount  equa l  t o $1, 000, 000 or  a  whol e  m ul t i pl e  of  $500, 000 i n exces s  t he r eof  ( or  s uch l es s e r  am ount  as  s ha l l  r epr es ent  a l l  of  t he  LI BOR Rat e  Loans  t hen out s t andi ng)  i nt o Bas e  Ra t e  Loans .  W henever  t he  Bor r ower s  des i r e  t o conver t  Loans  as  pr ovi ded above ,  t he  Com pany s ha l l  gi ve  t he  Adm i ni s t r a t i ve  Agent  i r r evocabl e  pr i or  wr i t t en not i ce  i n t he  f or m  a t t ached
as  Exhi bi t  E ( a  " Not i ce  of  Conver s i on”)  not  l a t e r  t han 11: 00 a . m .  t hr ee  ( 3)  Bus i nes s  Days  bef or e  t he  day on whi ch a  pr opos ed conver s i on of  s uch Loan i s  t o be  e f f ec t i ve  s pec i f yi ng ( A)  t he  Loans  t o be  conver t ed,  ( B)  t he  e f f ec t i ve  da t e  of  s uch conver s i on ( whi ch s ha l l  be  a  Bus i nes s  Day)  and ( C)  t he  pr i nc i pa l  am ount  of  s uch Loans  t o be  conver t ed.  The  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y not i f y t he  a f f ec t ed Lender s  of  s uch Not i ce  of  Conver s i on.  SECTI ON 3. 3 Fees .  ( a )  Com m i t m ent  Fee .  Com m enci ng on t he  Cl os i ng Dat e ,  s ubj ec t  t o Sec t i on 3. 13( a ) ( i i i ) ( A) ,  t he  Bor r ower s  s ha l l  pay t o t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  account  of  t he  Lender s ,  a  non- r e f undabl e  com m i t m ent  f ee  ( t he  " Com m i t m ent  Fee”)  a t  a  r a t e  per  annum  equa l  t o t he  appl i cabl e  am ount  f or  Com m i t m ent  Fees  as  s e t  f or t h i n t he  def i ni t i on of  Appl i cabl e  I nt e r es t  M ar gi n on t he  aver age  da i l y unus ed por t i on of  t he  Com m i t m ent  of  t he  Lender s  ( ot her  t han t he  Def aul t i ng Lender s ,  i f  any) .  The  Com m i t m ent  Fee  s ha l l  be  payabl e  i n a r r ea r s  on t he  l as t  Bus i nes s  Day of  each ca l endar

quar t e r  dur i ng t he  t e r m  of  t hi s  Agr eem ent  com m enci ng Sept em ber  30,  2020 and endi ng on t he  da t e  upon whi ch a l l  Obl i ga t i ons  ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due)  s ha l l  have  been i ndef eas i bl y and i r r evocabl y pa i d and s a t i s f i ed i n f ul l  and t he  Com m i t m ent  has  been t e r m i na t ed.  The  Com m i t m ent  Fee  s ha l l  be  di s t r i but ed by t he  Adm i ni s t r a t i ve  Agent  t o t he  Lender s  ( ot her  t han any Def aul t i ng Lender )  pr o r a t a  i n accor dance  wi t h s uch Lender s ’  r es pec t i ve  Com m i t m ent  Per cent ages .  ( b)  Ot her  Fees .  The  Bor r ower s  s ha l l  pay t o W el l s  Far go Secur i t i e s ,  LLC,  as  an Ar r anger ,  and t he  Adm i ni s t r a t i ve  Agent  f or  t he i r  own r es pec t i ve  account s  f ees  i n t he  am ount s  and a t  t he  t i m es  s pec i f i ed i n t he  Engagem ent  Le t t e r .  The  Bor r ower s  s ha l l  pay t o t he  Lender s  s uch f ees  as  s ha l l  have  been s epar a t e l y agr eed upon i n wr i t i ng i n t he  am ount s  and a t  t he  t i m es  s o s pec i f i ed.  SECTI ON 3. 4 M anner  of  Paym ent .  Each paym ent  by any Bor r ower  on account  of  t he  pr i nc i pa l  of  or  i nt e r es t  on t he  Loans  or  of  any f ee ,  com m i s s i on or  ot her  am ount s
payabl e  t o t he  Lender s  under  t hi s  Agr eem ent  s ha l l  be  m ade  not  l a t e r  t han 1: 00 p. m .  on t he  da t e  s pec i f i ed f or  paym ent  under  t hi s  Agr eem ent  t o t he  Adm i ni s t r a t i ve  Agent  a t  t he  Adm i ni s t r a t i ve  Agent ’ s  Of f i ce  f or  t he  account  of  t he  Lender s  ent i t l ed t o s uch paym ent  i n Dol l a r s ,  i n i m m edi a t e l y ava i l abl e  f unds  and s ha l l  be  m ade  wi t hout  any s e t of f ,  count e r c l a i m  or  deduc t i on what s oever .  Any paym ent  r ece i ved a f t e r  s uch t i m e  but  be f or e  2: 00 p. m .  on s uch day s ha l l  be  deem ed a  paym ent  on s uch da t e  f or  t he  pur pos es  of  Sec t i on 8. 1,  but  f or  a l l  ot her  pur pos es  s ha l l  be  deem ed t o have  been m ade  on t he  next  s ucceedi ng Bus i nes s  Day.  Any paym ent  r ece i ved a f t e r  2: 00 p. m .  s ha l l  be  deem ed t o have  been m ade  on t he  next  s ucceedi ng Bus i nes s  Day f or  a l l  pur pos es .  Upon r ece i pt  by t he  Adm i ni s t r a t i ve  Agent  of  each s uch paym ent ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  di s t r i but e  t o each s uch Lender  a t  i t s  addr es s  f or  not i ces  s e t  f or t h her e i n i t s  Com m i t m ent  Per cent age  ( or  ot her  appl i cabl e  s har e  as  pr ovi ded her e i n)  of  s uch paym ent  and s ha l l  wi r e  advi ce  of

t he  am ount  of  s uch c r edi t  t o each Lender .  Each paym ent  t o t he  Adm i ni s t r a t i ve  Agent  of  Adm i ni s t r a t i ve  Agent ’ s  f ees  or  expens es  s ha l l  be  m ade  f or  t he  account  of  t he  Adm i ni s t r a t i ve  Agent  and any am ount  payabl e  t o any 41 130357028 154776592



 

Lender  under  Sec t i ons  3. 9,  3. 10,  3. 11 or  10. 3 s ha l l  be  pa i d t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  account  of  t he  appl i cabl e  Lender .  I f  any paym ent  under  t hi s  Agr eem ent  s ha l l  be  s pec i f i ed t o be  m ade  upon a  day whi ch i s  not  a  Bus i nes s  Day,  i t  s ha l l  be  m ade  on t he  next  s ucceedi ng day whi ch i s  a  Bus i nes s  Day and s uch ext ens i on of  t i m e  s ha l l  i n s uch cas e  be  i nc l uded i n com put i ng any i nt e r es t  i f  payabl e  a l ong wi t h s uch paym ent .  Not wi t hs t andi ng t he  f or egoi ng,  i f  t he r e  exi s t s  a  Def aul t i ng Lender  each paym ent  by t he  Bor r ower s  t o s uch Def aul t i ng Lender  her eunder  s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on 3. 13( a ) ( i i ) .  SECTI ON 3. 5 Evi dence  of  I ndebt ednes s .  The  Loans  m ade  by each Lender  s ha l l  be  evi denced by one  or  m or e  account s  or  r ecor ds  m ai nt a i ned by s uch Lender  and by t he  Adm i ni s t r a t i ve  Agent  i n t he  or di nar y cour s e  of  bus i nes s .  The  account s  or  r ecor ds  m ai nt a i ned by t he  Adm i ni s t r a t i ve  Agent  and each Lender  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or  of  t he  am ount  of  t he  Loans  m ade  by t he  Lender s  t o t he  Bor r ower s  and t he  i nt e r es t  and
paym ent s  t he r eon.  Any f a i l ur e  t o s o r ecor d or  any e r r or  i n doi ng s o s ha l l  not ,  however ,  l i m i t  or  ot her wi s e  a f f ec t  t he  obl i ga t i on of  any Bor r ower  her eunder  t o pay any am ount  owi ng wi t h r es pec t  t o t he  Obl i ga t i ons .  I n t he  event  of  any conf l i c t  be t ween t he  account s  and r ecor ds  m ai nt a i ned by any Lender  and t he  account s  and r ecor ds  of  t he  Adm i ni s t r a t i ve  Agent  i n r es pec t  of  s uch m at t e r s ,  t he  account s  and r ecor ds  of  t he  Adm i ni s t r a t i ve  Agent  s ha l l  cont r ol  i n t he  abs ence  of  m ani f es t  e r r or .  Upon t he  r eques t  of  any Lender  m ade  t hr ough t he  Adm i ni s t r a t i ve  Agent ,  t he  Bor r ower s  s ha l l  execut e  and de l i ver  t o s uch Lender  ( t hr ough t he  Adm i ni s t r a t i ve  Agent )  a  Not e  whi ch s ha l l  evi dence  s uch Lender ’ s  Loans  i n addi t i on t o s uch account s  or  r ecor ds .  Each Lender  m ay a t t ach s chedul es  t o i t s  Not es  and endor s e  t he r eon t he  da t e ,  am ount  and m at ur i t y of  i t s  Loans  and paym ent s  wi t h r es pec t  t he r e t o.  SECTI ON 3. 6 Shar i ng of  Paym ent s  by Lender s .  I f  any Lender  s ha l l ,  by exer c i s i ng any r i ght  of  s e t of f  or  count e r c l a i m  or  ot her wi s e ,  obt a i n paym ent  i n r es pec t  of

any pr i nc i pa l  of  or  i nt e r es t  on any of  i t s  Loans  or  ot her  obl i ga t i ons  her eunder  r es ul t i ng i n s uch Lender ’ s  r ece i vi ng paym ent  of  a  pr opor t i on of  t he  aggr ega t e  am ount  of  i t s  Loans  and accr ued i nt e r es t  t he r eon or  ot her  s uch obl i ga t i ons  ( ot her  t han pur s uant  t o Sec t i ons  3. 9,  3. 10,  3. 11 or  10. 3)  gr ea t e r  t han i t s  pr o r a t a  s har e  t he r eof  as  pr ovi ded her e i n,  t hen t he  Lender  r ece i vi ng s uch gr ea t e r  pr opor t i on s ha l l  ( a )  not i f y t he  Adm i ni s t r a t i ve  Agent  of  s uch f ac t ,  and ( b)  pur chas e  ( f or  cas h a t  f ace  va l ue)  par t i c i pa t i ons  i n t he  Loans  and s uch ot her  obl i ga t i ons  of  t he  ot her  Lender s ,  or  m ake  s uch ot her  adj us t m ent s  as  s ha l l  be  equi t abl e ,  s o t ha t  t he  benef i t  of  a l l  s uch paym ent s  s ha l l  be  s har ed by t he  Lender s  r a t abl y i n accor dance  wi t h t he  aggr ega t e  am ount  of  pr i nc i pa l  of  and accr ued i nt e r es t  on t he i r  r es pec t i ve  Loans  and ot her  am ount s  owi ng t hem ;  pr ovi ded t ha t :  ( i )  i f  any s uch par t i c i pa t i ons  a r e  pur chas ed and a l l  or  any por t i on of  t he  paym ent  gi vi ng r i s e  t he r e t o i s  r ecover ed,  s uch par t i c i pa t i ons  s ha l l  be  r es c i nded and t he  pur chas e  pr i ce  r es t or ed
t o t he  ext ent  of  s uch r ecover y,  wi t hout  i nt e r es t ,  and ( i i )  t he  pr ovi s i ons  of  t hi s  pa r agr aph s ha l l  not  be  cons t r ued t o appl y t o ( A)  any paym ent  m ade  by t he  Bor r ower s  pur s uant  t o and i n accor dance  wi t h t he  expr es s  t e r m s  of  t hi s  Agr eem ent  ( i nc l udi ng t he  appl i ca t i on of  f unds  a r i s i ng f r om  t he  exi s t ence  of  a  Def aul t i ng Lender ) ,  or  ( B)  any paym ent  obt a i ned by a  Lender  as  cons i der a t i on f or  t he  as s i gnm ent  of ,  or  s a l e  of ,  a  pa r t i c i pa t i on i n any of  i t s  Loans  t o any as s i gnee  or  pa r t i c i pant ,  ot her  t han t o t he  Com pany or  any of  i t s  Subs i di a r i es  or  Af f i l i a t es  ( as  t o whi ch t he  pr ovi s i ons  of  t hi s  pa r agr aph s ha l l  appl y) .  Each Cr edi t  Par t y cons ent s  t o t he  f or egoi ng and agr ees ,  t o t he  ext ent  i t  m ay e f f ec t i ve l y do s o under  Appl i cabl e  Law,  t ha t  any Lender  acqui r i ng a  par t i c i pa t i on pur s uant  t o t he  f or egoi ng a r r angem ent s  m ay exer c i s e  aga i ns t  each Cr edi t  Par t y r i ght s  of  s e t of f  and count e r c l a i m  wi t h r es pec t  t o s uch par t i c i pa t i on as  f ul l y as  i f  s uch Lender  wer e  a  di r ec t  c r edi t or  of  each Cr edi t  Par t y i n t he  am ount  of  s uch par t i c i pa t i on.  42 130357028
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SECTI ON 3. 7 Adm i ni s t r a t i ve  Agent ’ s  Cl awback.  ( a )  Fundi ng by Lender s ;  Pr es um pt i on by Adm i ni s t r a t i ve  Agent .  Unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  f r om  a  Lender  ( i )  i n t he  cas e  of  Bas e  Ra t e  Loans ,  not  l a t e r  t han 12: 00 noon on t he  da t e  of  any pr opos ed bor r owi ng and ( i i )  ot her wi s e ,  pr i or  t o t he  pr opos ed da t e  of  any bor r owi ng t ha t  s uch Lender  wi l l  not  m ake  ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent  s uch Lender ’ s  s har e  of  s uch bor r owi ng,  t he  Adm i ni s t r a t i ve  Agent  m ay as s um e t ha t  s uch Lender  has  m ade  s uch s har e  ava i l abl e  on s uch da t e  i n accor dance  wi t h Sec t i ons  2. 3( b)  and m ay,  i n r e l i ance  upon s uch as s um pt i on,  m ake  ava i l abl e  t o t he  Bor r ower s  a  cor r es pondi ng am ount .  I n s uch event ,  i f  a  Lender  has  not  i n f ac t  m ade  i t s  s har e  of  t he  appl i cabl e  bor r owi ng ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  t hen t he  appl i cabl e  Lender  and t he  Bor r ower s  s ever a l l y agr ee  t o pay t o t he  Adm i ni s t r a t i ve  Agent  f or t hwi t h on dem and s uch cor r es pondi ng am ount  wi t h i nt e r es t  t he r eon,  f or  each day f r om  and i nc l udi ng t he  da t e  s uch am ount  i s  m ade
ava i l abl e  t o t he  Bor r ower s  t o but  exc l udi ng t he  da t e  of  paym ent  t o t he  Adm i ni s t r a t i ve  Agent ,  a t  ( A)  i n t he  cas e  of  a  paym ent  t o be  m ade  by s uch Lender ,  t he  gr ea t e r  of  t he  da i l y aver age  Feder a l  Funds  Ra t e  and a  r a t e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h banki ng i ndus t r y r ul es  on i nt e r bank com pens a t i on and ( B)  i n t he  cas e  of  a  paym ent  t o be  m ade  by t he  Bor r ower s ,  t he  i nt e r es t  r a t e  appl i cabl e  t o Bas e  Ra t e  Loans .  I f  t he  Bor r ower s  and s uch Lender  s ha l l  pay s uch i nt e r es t  t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  s am e or  an over l appi ng per i od,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y r em i t  t o t he  Bor r ower s  t he  am ount  of  s uch i nt e r es t  pa i d by t he  Bor r ower s  f or  s uch per i od.  I f  s uch Lender  pays  i t s  s har e  of  t he  appl i cabl e  bor r owi ng t o t he  Adm i ni s t r a t i ve  Agent ,  t hen t he  am ount  s o pa i d s ha l l  cons t i t ut e  s uch Lender ’ s  Loan i nc l uded i n s uch bor r owi ng.  Any paym ent  by t he  Bor r ower s  s ha l l  be  wi t hout  pr e j udi ce  t o any c l a i m  t he  Bor r ower s  m ay have  aga i ns t  a  Lender  t ha t  s ha l l  have  f a i l ed t o m ake  s uch paym ent  t o t he

Adm i ni s t r a t i ve  Agent .  ( b)  Paym ent s  by t he  Bor r ower s ;  Pr es um pt i ons  by Adm i ni s t r a t i ve  Agent .  Unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  f r om  t he  Com pany pr i or  t o t he  da t e  on whi ch any paym ent  i s  due  t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  account  of  t he  Lender s  her eunder  t ha t  t he  Bor r ower s  wi l l  not  m ake  s uch paym ent ,  t he  Adm i ni s t r a t i ve  Agent  m ay as s um e t ha t  t he  Bor r ower s  have  m ade  s uch paym ent  on s uch da t e  i n accor dance  her ewi t h and m ay,  i n r e l i ance  upon s uch as s um pt i on,  di s t r i but e  t o t he  Lender s  t he  am ount  due .  I n s uch event ,  i f  t he  Bor r ower s  have  not  i n f ac t  m ade  s uch paym ent ,  t hen each of  t he  Lender s  s ever a l l y agr ees  t o r epay t o t he  Adm i ni s t r a t i ve  Agent  f or t hwi t h on dem and t he  am ount  s o di s t r i but ed t o s uch Lender ,  wi t h i nt e r es t  t he r eon,  f or  each day f r om  and i nc l udi ng t he  da t e  s uch am ount  i s  di s t r i but ed t o i t  t o but  exc l udi ng t he  da t e  of  paym ent  t o t he  Adm i ni s t r a t i ve  Agent ,  a t  t he  gr ea t e r  of  t he  Feder a l  Funds  Ra t e  and a  r a t e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h banki ng
i ndus t r y r ul es  on i nt e r bank com pens a t i on.  ( c )  Na t ur e  of  Obl i ga t i ons  of  Lender s .  The  obl i ga t i ons  of  t he  Lender s  under  t hi s  Agr eem ent  t o m ake  t he  Loans  and t o m ake  paym ent s  under  t hi s  Sec t i on,  Sec t i on 3. 11( e ) ,  Sec t i on 10. 3( c )  or  Sec t i on 10. 7,  a s  appl i cabl e ,  a r e  s ever a l  and a r e  not  j oi nt  or  j oi nt  and s ever a l .  The  f a i l ur e  of  any Lender  t o m ake  ava i l abl e  i t s  Com m i t m ent  Per cent age  of  any Loan r eques t ed by t he  Bor r ower s  s ha l l  not  r e l i eve  i t  or  any ot her  Lender  of  i t s  obl i ga t i on,  i f  any,  he r eunder  t o m ake  i t s  Com m i t m ent  Per cent age  of  s uch Loan ava i l abl e  on t he  bor r owi ng da t e ,  but  no Lender  s ha l l  be  r es pons i bl e  f or  t he  f a i l ur e  of  any ot her  Lender  t o m ake  i t s  Com m i t m ent  Per cent age  of  s uch Loan ava i l abl e  on t he  bor r owi ng da t e .  SECTI ON 3. 8 Changed Ci r cum s t ances .  ( a )  Ci r cum s t ances  Af f ec t i ng LI BOR Rat e  Ava i l abi l i t y.  Subj ec t  t o c l aus e  ( c )  be l ow,  i n connec t i on wi t h any r eques t  f or  a  LI BOR Rat e  Loan or  a  conver s i on t he r e t o or  ot her wi s e ,  i f  f or  any r eas on ( i )  t he  Adm i ni s t r a t i ve  Agent  s ha l l  de t e r m i ne  ( whi ch de t e r m i na t i on s ha l l  be

conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  Dol l a r  depos i t s  a r e  not  be i ng of f e r ed t o banks  i n t he  London i nt e r bank eur odol l a r  m ar ke t  f or  t he  appl i cabl e  am ount  and i nt e r es t  pe r i od of  s uch Loan,  ( i i )  t he  Adm i ni s t r a t i ve  43 130357028 154776592



 

Agent  s ha l l  de t e r m i ne  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  r eas onabl e  and adequa t e  m eans  do not  exi s t  f or  t he  as cer t a i ni ng t he  LI BOR Rat e  wi t h r es pec t  t o a  pr opos ed LI BOR Rat e  Loan or  ( i i i )  t he  Requi r ed Lender s  s ha l l  de t e r m i ne  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  t he  LI BOR Rat e  does  not  adequa t e l y and f a i r l y r e f l ec t  t he  cos t  t o s uch Lender s  of  m aki ng or  m ai nt a i ni ng s uch Loans ,  t hen t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y gi ve  not i ce  t he r eof  t o t he  Com pany.  Ther eaf t e r ,  unt i l  t he  Adm i ni s t r a t i ve  Agent  not i f i es  t he  Com pany t ha t  s uch c i r cum s t ances  no l onger  exi s t ,  t he  obl i ga t i on of  t he  Lender s  t o m ake  LI BOR Rat e  Loans ,  and t he  r i ght  of  t he  Bor r ower s  t o conver t  any Loan t o a  LI BOR Rat e  Loan s ha l l  be  s us pended,  and t he  Bor r ower s  s ha l l ,  wi t hi n one  ( 1)  Bus i nes s  Day of  s uch not i ce ,  e i t he r  ( A)  r epay i n f ul l  ( or  caus e  t o be  r epa i d i n f ul l )  t he  t hen out s t andi ng pr i nc i pa l  am ount  of  each s uch LI BOR Rat e  Loan t oge t her  wi t h accr ued i nt e r es t  t he r eon
( s ubj ec t  t o Sec t i on 3. 1( d) ) ;  or  ( B)  conver t  t he  t hen out s t andi ng pr i nc i pa l  am ount  of  each s uch LI BOR Rat e  Loan t o a  Bas e  Ra t e  Loan.  ( b)  Laws  Af f ec t i ng LI BOR Rat e  Ava i l abi l i t y.  I f ,  a f t e r  t he  da t e  her eof ,  t he  i nt r oduc t i on of ,  or  any change  i n,  any Appl i cabl e  Law or  any change  i n t he  i nt e r pr e t a t i on or  adm i ni s t r a t i on t he r eof  by any Gover nm ent a l  Aut hor i t y,  cent r a l  bank or  com par abl e  agency char ged wi t h t he  i nt e r pr e t a t i on or  adm i ni s t r a t i on t he r eof ,  or  com pl i ance  by any of  t he  Lender s  ( or  any of  t he i r  r es pec t i ve  Lendi ng Of f i ces )  wi t h any r eques t  or  di r ec t i ve  ( whe t her  or  not  havi ng t he  f or ce  of  l aw)  of  any s uch Gover nm ent a l  Aut hor i t y,  cent r a l  bank or  com par abl e  agency,  s ha l l  m ake  i t  unl awf ul  or  i m pos s i bl e  f or  any of  t he  Lender s  ( or  any of  t he i r  r es pec t i ve  Lendi ng Of f i ces )  t o honor  i t s  obl i ga t i ons  her eunder  t o m ake  or  m ai nt a i n any LI BOR Rat e  Loan,  s uch Lender  s ha l l  pr om pt l y gi ve  not i ce  t he r eof  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y gi ve  not i ce  t o t he  Com pany and t he  ot her  Lender s .  Ther eaf t e r ,  unt i l

t he  Adm i ni s t r a t i ve  Agent  not i f i es  t he  Com pany t ha t  s uch c i r cum s t ances  no l onger  exi s t ,  ( i )  t he  obl i ga t i ons  of  t he  Lender s  t o m ake  LI BOR Rat e  Loans ,  and t he  r i ght  of  t he  Bor r ower s  t o conver t  any Loan t o a  LI BOR Rat e  Loan,  s ha l l  be  s us pended and t her eaf t e r  t he  Bor r ower s  m ay s e l ec t  onl y Bas e  Ra t e  Loans  and ( i i )  i f  any of  t he  Lender s  m ay not  l awf ul l y cont i nue  t o m ai nt a i n a  LI BOR Rat e  Loan,  t he  appl i cabl e  Loan s ha l l  i m m edi a t e l y be  conver t ed t o a  Bas e  Ra t e  Loan.  ( c )  Ef f ec t  of  Benchm ar k Tr ans i t i on Event .  ( i )  Benchm ar k Repl acem ent .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n or  i n any ot her  Loan Docum ent ,  upon t he  occur r ence  of  a  Benchm ar k Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  as  appl i cabl e ,  t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany m ay am end t hi s  Agr eem ent  t o r epl ace  LI BOR wi t h a  Benchm ar k Repl acem ent .  Any s uch am endm ent  wi t h r es pec t  t o a  Benchm ar k Tr ans i t i on Event  wi l l  becom e e f f ec t i ve  a t  5: 00 p. m .  on t he  f i f t h ( 5t h)  Bus i nes s  Day a f t e r  t he  Adm i ni s t r a t i ve  Agent  has  pos t ed s uch pr opos ed am endm ent  t o a l l
Lender s  and t he  Com pany s o l ong as  t he  Adm i ni s t r a t i ve  Agent  has  not  r ece i ved,  by s uch t i m e ,  wr i t t en not i ce  of  obj ec t i on t o s uch am endm ent  f r om  Lender s  com pr i s i ng t he  Requi r ed Lender s .  Any s uch am endm ent  wi t h r es pec t  t o an Ear l y Opt - i n El ec t i on wi l l  becom e e f f ec t i ve  on t he  da t e  t ha t  Lender s  com pr i s i ng t he  Requi r ed Lender s  have  de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  wr i t t en not i ce  t ha t  s uch Requi r ed Lender s  accept  s uch am endm ent .  No r epl acem ent  of  LI BOR wi t h a  Benchm ar k Repl acem ent  pur s uant  t o t hi s  Sec t i on 3. 8( c )  wi l l  occur  pr i or  t o t he  appl i cabl e  Benchm ar k Tr ans i t i on St a r t  Da t e .  ( i i )  Benchm ar k Repl acem ent  Conf or m i ng Changes .  I n connec t i on wi t h t he  i m pl em ent a t i on of  a  Benchm ar k Repl acem ent ,  t he  Adm i ni s t r a t i ve  Agent  wi l l  have  t he  r i ght  t o m ake  Benchm ar k Repl acem ent  Conf or m i ng Changes  f r om  t i m e  t o t i m e  and,  not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n or  i n any ot her  Loan Docum ent ,  any am endm ent s  i m pl em ent i ng s uch Benchm ar k Repl acem ent  Conf or m i ng Changes  wi l l  becom e e f f ec t i ve  wi t hout  any f ur t her
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( i i i )  Not i ces ;  St andar ds  f or  Dec i s i ons  and Det e r m i na t i ons .  The  Adm i ni s t r a t i ve  Agent  wi l l  pr om pt l y not i f y t he  Com pany and t he  Lender s  of  ( A)  any occur r ence  of  a  Benchm ar k Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  as  appl i cabl e ,  and i t s  r e l a t ed Benchm ar k Repl acem ent  Dat e  and Benchm ar k Tr ans i t i on St a r t  Da t e ,  ( B)  t he  i m pl em ent a t i on of  any Benchm ar k Repl acem ent ,  ( C)  t he  e f f ec t i venes s  of  any Benchm ar k Repl acem ent  Conf or m i ng Changes  and ( D)  t he  com m encem ent  or  conc l us i on of  any Benchm ar k Unava i l abi l i t y Per i od.  Any de t e r m i na t i on,  dec i s i on or  e l ec t i on t ha t  m ay be  m ade  by t he  Adm i ni s t r a t i ve  Agent  or  Lender s  pur s uant  t o t hi s  Sec t i on 3. 8( c ) ,  i nc l udi ng any de t e r m i na t i on wi t h r es pec t  t o a  t enor ,  r a t e  or  adj us t m ent  or  of  t he  occur r ence  or  non- occur r ence  of  an event ,  c i r cum s t ance  or  da t e  and any dec i s i on t o t ake  or  r e f r a i n f r om  t aki ng any ac t i on,  wi l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or  and m ay be  m ade  i n i t s  or  t he i r  s ol e  di s c r e t i on and wi t hout  cons ent  f r om  any ot her  par t y her e t o,  except ,  i n each cas e ,  a s
expr es s l y r equi r ed pur s uant  t o t hi s  Sec t i on 3. 8( c ) .  ( i v)  Benchm ar k Unava i l abi l i t y Per i od.  Upon t he  Com pany’ s  r ece i pt  of  not i ce  of  t he  com m encem ent  of  a  Benchm ar k Unava i l abi l i t y Per i od,  t he  Com pany m ay r evoke  any r eques t  f or  a  LI BOR Rat e  Loan of ,  conver s i on t o or  cont i nua t i on of  LI BOR Rat e  Loans  t o be  m ade ,  conver t ed or  cont i nued dur i ng any Benchm ar k Unava i l abi l i t y Per i od and,  f a i l i ng t ha t ,  t he  Com pany wi l l  be  deem ed t o have  conver t ed any s uch r eques t  i nt o a  r eques t  f or  a  bor r owi ng of  or  conver s i on t o Bas e  Ra t e  Loans .  Dur i ng any Benchm ar k Unava i l abi l i t y Per i od,  t he  com ponent  of  t he  Bas e  Ra t e  bas ed upon LI BOR wi l l  not  be  us ed i n any de t e r m i na t i on of  t he  Bas e  Ra t e .  SECTI ON 3. 9 I ndem ni t y.  Each Bor r ower  her eby i ndem ni f i es  each of  t he  Lender s  aga i ns t  any l os s  or  expens e  ( i nc l udi ng any l os s  or  expens e  a r i s i ng f r om  t he  l i qui da t i on or  r eem pl oym ent  of  f unds  obt a i ned by i t  t o m ai nt a i n a  LI BOR Rat e  Loan or  f r om  f ees  payabl e  t o t e r m i na t e  t he  depos i t s  f r om  whi ch s uch f unds  wer e  obt a i ned)  whi ch m ay a r i s e  or  be  a t t r i but abl e  t o

each Lender ’ s  obt a i ni ng,  l i qui da t i ng or  em pl oyi ng depos i t s  or  ot her  f unds  acqui r ed t o e f f ec t ,  f und or  m ai nt a i n any Loan ( a )  as  a  cons equence  of  any f a i l ur e  by any Bor r ower  t o m ake  any paym ent  when due  of  any am ount  due  her eunder  i n connec t i on wi t h a  LI BOR Rat e  Loan,  ( b)  due  t o any f a i l ur e  of  any Bor r ower  t o bor r ow a  LI BOR Rat e  Loan or  conver t  t o a  LI BOR Rat e  Loan on a  da t e  s pec i f i ed t he r e f or  i n a  Not i ce  of  Bor r owi ng or  Not i ce  of  Conver s i on or  ( c )  due  t o any paym ent ,  pr epaym ent  or  conver s i on of  any LI BOR Rat e  Loan on a  da t e  ot her  t han t he  appl i cabl e  da t e  s pec i f i ed her e i n.  The  am ount  of  s uch l os s  or  expens e  s ha l l  be  de t e r m i ned,  i n t he  appl i cabl e  Lender ’ s  s ol e  di s c r e t i on,  bas ed upon t he  as s um pt i on t ha t  s uch Lender  f unded i t s  Com m i t m ent  Per cent age  of  t he  LI BOR Rat e  Loans  i n t he  London i nt e r bank m ar ke t  and us i ng any r eas onabl e  a t t r i but i on or  aver agi ng m et hods  whi ch s uch Lender  deem s  appr opr i a t e  and pr ac t i ca l .  A cer t i f i ca t e  of  s uch Lender  s e t t i ng f or t h t he  bas i s  f or  de t e r m i ni ng s uch am ount  or  am ount s  neces s a r y t o com pens a t e
s uch Lender  s ha l l  be  f or war ded t o t he  Com pany t hr ough t he  Adm i ni s t r a t i ve  Agent  and s ha l l  be  conc l us i ve l y pr es um ed t o be  cor r ec t  s ave  f or  m ani f es t  e r r or .  Al l  of  t he  obl i ga t i ons  of  t he  Bor r ower s  under  t hi s  Sec t i on 3. 9 s ha l l  s ur vi ve  t he  r es i gna t i on or  r epl acem ent  of  t he  Adm i ni s t r a t i ve  Agent  or  any as s i gnm ent  of  r i ght s  by,  or  t he  r epl acem ent  of ,  a  Lender ,  t he  t e r m i na t i on of  t he  Com m i t m ent s  and t he  r epaym ent ,  s a t i s f ac t i on or  di s char ge  of  a l l  obl i ga t i ons  under  any Loan Docum ent .  SECTI ON 3. 10 I ncr eas ed Cos t s .  ( a )  I ncr eas ed Cos t s  Gener a l l y.  I f  any Change  i n Law s ha l l :  ( i )  i m pos e ,  m odi f y or  deem  appl i cabl e  any r es e r ve ,  s pec i a l  depos i t ,  com pul s or y l oan,  i ns ur ance  char ge  or  s i m i l a r  r equi r em ent  aga i ns t  as s e t s  of ,  depos i t s  wi t h or  f or  t he  account  of ,  or  advances ,  l oans  or  ot her  c r edi t  ext ended or  par t i c i pa t ed i n by,  any Lender  ( except  any r es e r ve  r equi r em ent  r e f l ec t ed i n t he  LI BOR Rat e ) ;  45 130357028 154776592



 

( i i )  s ubj ec t  any Rec i pi ent  t o any Taxes  ( ot her  t han ( A)  I ndem ni f i ed Taxes ,  ( B)  Taxes  des cr i bed i n c l aus es  ( b)  t hr ough ( d)  of  t he  def i ni t i on of  Exc l uded Taxes  and ( C)  Connec t i on I ncom e Taxes )  on i t s  l oans ,  l oan pr i nc i pa l ,  l e t t e r s  of  c r edi t ,  com m i t m ent s ,  or  ot her  obl i ga t i ons ,  or  i t s  depos i t s ,  r es e r ves ,  ot her  l i abi l i t i e s  or  capi t a l  a t t r i but abl e  t he r e t o;  or  ( i i i )  i m pos e  on any Lender  or  t he  London i nt e r bank m ar ke t  any ot her  condi t i on,  cos t  or  expens e  ( ot her  t han Taxes )  a f f ec t i ng t hi s  Agr eem ent  or  LI BOR Rat e  Loans  m ade  by s uch Lender ;  and t he  r es ul t  of  any of  t he  f or egoi ng s ha l l  be  t o i nc r eas e  t he  cos t  t o s uch Lender  or  s uch ot her  Rec i pi ent  of  m aki ng,  conver t i ng t o or  m ai nt a i ni ng any Loan ( or  of  m ai nt a i ni ng i t s  obl i ga t i on t o m ake  any s uch Loan) ,  or  t o r educe  t he  am ount  of  any s um  r ece i ved or  r ece i vabl e  by s uch Lender  or  s uch ot her  Rec i pi ent  he r eunder  ( whe t her  of  pr i nc i pa l ,  i nt e r es t  or  any ot her  am ount )  t hen,  upon wr i t t en r eques t  of  s uch Lender  or  ot her  Rec i pi ent ,  t he  Bor r ower s  s ha l l  pr om pt l y pay t o any s uch Lender  or  ot her
Rec i pi ent ,  a s  t he  cas e  m ay be ,  s uch addi t i ona l  am ount  or  am ount s  as  wi l l  com pens a t e  s uch Lender  or  ot her  Rec i pi ent ,  a s  t he  cas e  m ay be ,  f or  s uch addi t i ona l  cos t s  i ncur r ed or  r educ t i on s uf f e r ed.  ( b)  Capi t a l  Requi r em ent s .  I f  any Lender  de t e r m i nes  t ha t  any Change  i n Law af f ec t i ng s uch Lender  or  any Lendi ng Of f i ce  of  s uch Lender  or  s uch Lender ’ s  hol di ng com pany,  i f  any,  r egar di ng capi t a l  or  l i qui di t y r equi r em ent s ,  has  or  woul d have  t he  e f f ec t  of  r educ i ng t he  r a t e  of  r e t ur n on s uch Lender ’ s  capi t a l  or  on t he  capi t a l  of  s uch Lender ’ s  hol di ng com pany,  i f  any,  as  a  cons equence  of  t hi s  Agr eem ent ,  t he  Com m i t m ent  of  s uch Lender  or  t he  Loans  m ade  by s uch Lender  t o a  l eve l  be l ow t ha t  whi ch s uch Lender  s uch Lender ’ s  hol di ng com pany coul d have  achi eved but  f or  s uch Change  i n Law ( t aki ng i nt o cons i der a t i on s uch Lender ’ s  pol i c i es  and t he  pol i c i es  of  s uch Lender ’ s  hol di ng com pany wi t h r es pec t  t o capi t a l  adequacy and l i qui di t y) ,  t hen f r om  t i m e  t o t i m e  upon wr i t t en r eques t  of  s uch Lender  t he  Bor r ower s  s ha l l  pr om pt l y pay t o s uch Lender
s uch addi t i ona l  am ount  or  am ount s  as  wi l l  com pens a t e  s uch Lender  or  s uch Lender ’ s  hol di ng com pany f or  any s uch r educ t i on s uf f e r ed.  ( c )  Cer t i f i ca t es  f or  Re i m bur s em ent .  A cer t i f i ca t e  of  a  Lender  or  s uch ot her  Rec i pi ent  s e t t i ng f or t h t he  am ount  or  am ount s  neces s a r y t o com pens a t e  s uch Lender ,  s uch ot her  Rec i pi ent  or  any of  t he i r  r es pec t i ve  hol di ng com pani es ,  a s  t he  cas e  m ay be ,  as  s pec i f i ed i n par agr aph ( a )  or  ( b)  of  t hi s  Sec t i on and de l i ver ed t o t he  Com pany,  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  The  Bor r ower s  s ha l l  pay s uch Lender  or  s uch ot her  Rec i pi ent ,  a s  t he  cas e  m ay be ,  t he  am ount  s hown as  due  on any s uch ce r t i f i ca t e  wi t hi n t en ( 10)  days  a f t e r  r ece i pt  t he r eof .  ( d)  De l ay i n Reques t s .  Fa i l ur e  or  de l ay on t he  par t  of  any Lender  or  s uch ot her  Rec i pi ent  t o dem and com pens a t i on pur s uant  t o t hi s  Sec t i on s ha l l  not  cons t i t ut e  a  wai ver  of  s uch Lender ’ s  or  s uch ot her  Rec i pi ent ’ s  r i ght  t o dem and s uch com pens a t i on;  pr ovi ded t ha t  t he  Bor r ower s  s ha l l  not  be  r equi r ed t o com pens a t e  any Lender  or  any ot her  Rec i pi ent  pur s uant  t o

t hi s  Sec t i on f or  any i ncr eas ed cos t s  i ncur r ed or  r educ t i ons  s uf f e r ed m or e  t han ni ne  ( 9)  m ont hs  pr i or  t o t he  da t e  t ha t  s uch Lender  or  s uch ot her  Rec i pi ent ,  a s  t he  cas e  m ay be ,  not i f i es  t he  Com pany of  t he  Change  i n Law gi vi ng r i s e  t o s uch i ncr eas ed cos t s  or  r educ t i ons ,  and of  s uch Lender ’ s  or  s uch ot her  Rec i pi ent ’ s  i nt ent i on t o c l a i m  com pens a t i on t he r e f or  ( except  t ha t  i f  t he  Change  i n Law gi vi ng r i s e  t o s uch i ncr eas ed cos t s  or  r educ t i ons  i s  r e t r oac t i ve ,  t hen t he  ni ne- m ont h per i od r e f e r r ed t o above  s ha l l  be  ext ended t o i nc l ude  t he  per i od of  r e t r oac t i ve  e f f ec t  t he r eof ) .  ( e )  Sur vi va l .  Al l  of  t he  obl i ga t i ons  of  t he  Cr edi t  Par t i es  under  t hi s  Sec t i on 3. 10 s ha l l  s ur vi ve  t he  r es i gna t i on or  r epl acem ent  of  t he  Adm i ni s t r a t i ve  Agent  or  any as s i gnm ent  of  r i ght s  by,  or  t he  r epl acem ent  of ,  a  Lender ,  t he  t e r m i na t i on of  t he  Com m i t m ent s  and t he  r epaym ent ,  s a t i s f ac t i on or  di s char ge  of  a l l  obl i ga t i ons  under  any Loan Docum ent .  46 130357028 154776592



 

SECTI ON 3. 11 Taxes .  ( a )  Def i ned Ter m s .  For  pur pos es  of  t hi s  Sec t i on 3. 11,  t he  t e r m  " Appl i cabl e  Law” i nc l udes  FATCA.  ( b)  Paym ent s  Fr ee  of  Taxes .  Any and a l l  paym ent s  by or  on account  of  any obl i ga t i on of  any Cr edi t  Par t y under  any Loan Docum ent  s ha l l  be  m ade  wi t hout  deduc t i on or  wi t hhol di ng f or  any Taxes ,  except  as  r equi r ed by Appl i cabl e  Law.  I f  any Appl i cabl e  Law ( as  de t e r m i ned i n t he  good f a i t h di s c r e t i on of  an appl i cabl e  W i t hhol di ng Agent )  r equi r es  t he  deduc t i on or  wi t hhol di ng of  any Tax f r om  any s uch paym ent  by a  W i t hhol di ng Agent ,  t hen t he  appl i cabl e  W i t hhol di ng Agent  s ha l l  be  ent i t l ed t o m ake  s uch deduc t i on or  wi t hhol di ng and s ha l l  t i m el y pay t he  f ul l  am ount  deduc t ed or  wi t hhe l d t o t he  r e l evant  Gover nm ent a l  Aut hor i t y i n accor dance  wi t h Appl i cabl e  Law and,  i f  s uch Tax i s  an I ndem ni f i ed Tax,  t hen t he  s um  payabl e  by t he  appl i cabl e  Cr edi t  Par t y s ha l l  be  i nc r eas ed as  neces s a r y s o t ha t ,  a f t e r  s uch deduc t i on or  wi t hhol di ng has  been m ade  ( i nc l udi ng s uch deduc t i ons  and wi t hhol di ngs  appl i cabl e  t o addi t i ona l  s um s  payabl e
under  t hi s  Sec t i on) ,  t he  appl i cabl e  Rec i pi ent  r ece i ves  an am ount  equa l  t o t he  s um  i t  woul d have  r ece i ved had no s uch deduc t i on or  wi t hhol di ng been m ade .  ( c )  Paym ent  of  Ot her  Taxes  by t he  Cr edi t  Par t i es .  The  Cr edi t  Par t i es  s ha l l  t i m el y pay t o t he  r e l evant  Gover nm ent a l  Aut hor i t y i n accor dance  wi t h Appl i cabl e  Law,  or  a t  t he  opt i on of  t he  Adm i ni s t r a t i ve  Agent  t i m el y r e i m bur s e  i t  f or  t he  paym ent  of ,  any Ot her  Taxes .  ( d)  I ndem ni f i ca t i on by t he  Cr edi t  Par t i es .  The  Cr edi t  Par t i es  s ha l l  j oi nt l y and s ever a l l y i ndem ni f y each Rec i pi ent ,  wi t hi n t en ( 10)  days  a f t e r  dem and t her e f or ,  f or  t he  f ul l  am ount  of  any I ndem ni f i ed Taxes  ( i nc l udi ng I ndem ni f i ed Taxes  i m pos ed or  as s e r t ed on or  a t t r i but abl e  t o am ount s  payabl e  under  t hi s  Sec t i on)  payabl e  or  pa i d by s uch Rec i pi ent  or  r equi r ed t o be  wi t hhe l d or  deduc t ed f r om  a  paym ent  t o s uch Rec i pi ent  and any r eas onabl e  expens es  a r i s i ng t he r e f r om  or  wi t h r es pec t  t he r e t o,  whe t her  or  not  s uch I ndem ni f i ed Taxes  wer e  cor r ec t l y or  l ega l l y i m pos ed or  as s e r t ed by t he  r e l evant  Gover nm ent a l  Aut hor i t y.  A
cer t i f i ca t e  as  t o t he  am ount  of  s uch paym ent  or  l i abi l i t y de l i ve r ed t o t he  Com pany by a  Rec i pi ent  ( wi t h a  copy t o t he  Adm i ni s t r a t i ve  Agent ) ,  or  by t he  Adm i ni s t r a t i ve  Agent  on i t s  own beha l f  or  on beha l f  of  a  Rec i pi ent ,  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  ( e )  I ndem ni f i ca t i on by t he  Lender s .  Each Lender  s ha l l  s ever a l l y i ndem ni f y t he  Adm i ni s t r a t i ve  Agent ,  wi t hi n t en ( 10)  days  a f t e r  dem and t her e f or ,  f or  ( i )  any I ndem ni f i ed Taxes  a t t r i but abl e  t o s uch Lender  ( but  onl y t o t he  ext ent  t ha t  t he  Cr edi t  Par t i es  have  not  a l r eady i ndem ni f i ed t he  Adm i ni s t r a t i ve  Agent  f or  s uch I ndem ni f i ed Taxes  and wi t hout  l i m i t i ng t he  obl i ga t i on of  any Cr edi t  Par t y t o do s o) ,  ( i i )  any Taxes  a t t r i but abl e  t o s uch Lender ’ s  f a i l ur e  t o com pl y wi t h t he  pr ovi s i ons  of  Sec t i on 10. 9( d)  r e l a t i ng t o t he  m ai nt enance  of  a  Par t i c i pant  Regi s t e r  and ( i i i )  any Exc l uded Taxes  a t t r i but abl e  t o s uch Lender ,  i n each cas e ,  t ha t  a r e  payabl e  or  pa i d by t he  Adm i ni s t r a t i ve  Agent  i n connec t i on wi t h any Loan Docum ent ,  and any r eas onabl e  expens es  a r i s i ng t he r e f r om  or  wi t h

r es pec t  t he r e t o,  whe t her  or  not  s uch Taxes  wer e  cor r ec t l y or  l ega l l y i m pos ed or  as s e r t ed by t he  r e l evant  Gover nm ent a l  Aut hor i t y.  A cer t i f i ca t e  as  t o t he  am ount  of  s uch paym ent  or  l i abi l i t y de l i ve r ed t o any Lender  by t he  Adm i ni s t r a t i ve  Agent  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  Each Lender  her eby aut hor i zes  t he  Adm i ni s t r a t i ve  Agent  t o s e t of f  and appl y any and a l l  am ount s  a t  any t i m e  owi ng t o s uch Lender  under  any Loan Docum ent  or  ot her wi s e  payabl e  by t he  Adm i ni s t r a t i ve  Agent  t o t he  Lender  f r om  any ot her  s our ce  aga i ns t  any am ount  due  t o t he  Adm i ni s t r a t i ve  Agent  under  t hi s  pa r agr aph ( e ) .  ( f )  Evi dence  of  Paym ent s .  As  s oon as  pr ac t i cabl e  a f t e r  any paym ent  of  Taxes  by any Cr edi t  Par t y or  t he  Adm i ni s t r a t i ve  Agent ,  a s  t he  cas e  m ay be ,  t o a  Gover nm ent a l  Aut hor i t y pur s uant  t o t hi s  Sec t i on 3. 11,  t he  Com pany s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent ,  or  t he  Adm i ni s t r a t i ve  Agent  s ha l l  de l i ve r  t o t he  Com pany,  as  t he  cas e  m ay be ,  t he  or i gi na l  or  a  ce r t i f i ed copy of  a  r ece i pt  i s s ued by s uch Gover nm ent a l  Aut hor i t y evi denc i ng
s uch paym ent ,  a  copy of  t he  r e t ur n r epor t i ng s uch paym ent  or  ot her  47 130357028 154776592



 

evi dence  of  s uch paym ent  r eas onabl y s a t i s f ac t or y t o t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ,  a s  t he  cas e  m ay be .  ( g)  St a t us  of  Lender s .  ( i )  Any Lender  t ha t  i s  ent i t l ed t o an exem pt i on f r om  or  r educ t i on of  wi t hhol di ng Tax wi t h r es pec t  t o paym ent s  m ade  under  any Loan Docum ent  s ha l l  de l i ve r  t o t he  Com pany and t he  Adm i ni s t r a t i ve  Agent ,  a t  t he  t i m e  or  t i m es  r eas onabl y r eques t ed by t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ,  s uch pr oper l y com pl e t ed and execut ed docum ent a t i on r eas onabl y r eques t ed by t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent  as  wi l l  pe r m i t  s uch paym ent s  t o be  m ade  wi t hout  wi t hhol di ng or  a t  a  r educed r a t e  of  wi t hhol di ng.  I n addi t i on,  any Lender ,  i f  r eas onabl y r eques t ed by t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ,  s ha l l  de l i ve r  s uch ot her  docum ent a t i on pr es c r i bed by Appl i cabl e  Law or  r eas onabl y r eques t ed by t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent  as  wi l l  enabl e  t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent  t o de t e r m i ne  whet her  or  not  s uch Lender  i s  s ubj ec t  t o backup wi t hhol di ng or  i nf or m at i on r epor t i ng
r equi r em ent s .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t he  pr ecedi ng t wo s ent ences ,  t he  com pl e t i on,  execut i on and s ubm i s s i on of  s uch docum ent a t i on ( ot her  t han s uch docum ent a t i on s e t  f or t h i n Sec t i on 3. 11( g) ( i i ) ( A) ,  ( i i ) ( B)  and ( i i ) ( D)  be l ow)  s ha l l  not  be  r equi r ed i f  i n t he  Lender ’ s  r eas onabl e  j udgm ent  s uch com pl e t i on,  execut i on or  s ubm i s s i on woul d s ubj ec t  s uch Lender  t o any m at e r i a l  unr e i m bur s ed cos t  or  expens e  or  woul d m at e r i a l l y pr e j udi ce  t he  l ega l  or  com m er c i a l  pos i t i on of  s uch Lender .  ( i i )  W i t hout  l i m i t i ng t he  gener a l i t y of  t he  f or egoi ng:  ( A)  any Lender  t ha t  i s  a  U. S.  Per s on s ha l l  de l i ve r  t o t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  on or  pr i or  t o t he  da t e  on whi ch s uch Lender  becom es  a  Lender  under  t hi s  Agr eem ent  ( and f r om  t i m e  t o t i m e  t her eaf t e r  upon t he  r eas onabl e  r eques t  of  t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ) ,  execut ed copi es  of  I RS For m  W - 9 cer t i f yi ng t ha t  s uch Lender  i s  exem pt  f r om  Uni t ed St a t es  f eder a l  backup wi t hhol di ng t ax;  ( B)  any For e i gn Lender  s ha l l ,  t o t he  ext ent  i t  i s  l ega l l y ent i t l ed t o
do s o,  de l i ve r  t o t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  ( i n s uch num ber  of  copi es  as  s ha l l  be  r eques t ed by t he  r ec i pi ent )  on or  pr i or  t o t he  da t e  on whi ch s uch For e i gn Lender  becom es  a  Lender  under  t hi s  Agr eem ent  ( and f r om  t i m e  t o t i m e  t her eaf t e r  upon t he  r eas onabl e  r eques t  of  t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ) ,  whi chever  of  t he  f ol l owi ng i s  appl i cabl e :  ( 1)  i n t he  cas e  of  a  For e i gn Lender  c l a i m i ng t he  benef i t s  of  an i ncom e t ax t r ea t y t o whi ch t he  Uni t ed St a t es  i s  a  pa r t y ( x)  wi t h r es pec t  t o paym ent s  of  i nt e r es t  under  any Loan Docum ent ,  execut ed copi es  of  I RS For m  W - 8BEN- E es t abl i s hi ng an exem pt i on f r om ,  or  r educ t i on of ,  Uni t ed St a t es  f eder a l  wi t hhol di ng Tax pur s uant  t o t he  " i nt e r es t ”  a r t i c l e  of  s uch t ax t r ea t y and ( y)  wi t h r es pec t  t o any ot her  appl i cabl e  paym ent s  under  any Loan Docum ent ,  I RS For m  W - 8BEN- E es t abl i s hi ng an exem pt i on f r om ,  or  r educ t i on of ,  Uni t ed St a t es  f eder a l  wi t hhol di ng Tax pur s uant  t o t he  " bus i nes s  pr of i t s ”  or  " ot her  i ncom e”  a r t i c l e  of  s uch t ax t r ea t y;  ( 2)  execut ed copi es  of  I RS For m  W -

8ECI ;  ( 3)  i n t he  cas e  of  a  For e i gn Lender  c l a i m i ng t he  benef i t s  of  t he  exem pt i on f or  por t f ol i o i nt e r es t  under  Sec t i on 881( c )  of  t he  Code ,  ( x)  a  48 130357028 154776592



 

cer t i f i ca t e  s ubs t ant i a l l y i n t he  f or m  of  Exhi bi t  H- 1 t o t he  e f f ec t  t ha t  s uch For e i gn Lender  i s  not  a  " bank”  wi t hi n t he  m eani ng of  Sec t i on 881( c ) ( 3) ( A)  of  t he  Code ,  a  " 10 per cent  s har ehol der ”  of  any Bor r ower  wi t hi n t he  m eani ng of  Sec t i on 881( c ) ( 3) ( B)  of  t he  Code ,  or  a  " cont r ol l ed f or e i gn cor por a t i on”  des cr i bed i n Sec t i on 881( c ) ( 3) ( C)  of  t he  Code  ( a  " U. S.  Tax Com pl i ance  Cer t i f i ca t e” )  and ( y)  execut ed copi es  of  I RS For m  W - 8BEN- E;  or  ( 4)  t o t he  ext ent  a  For e i gn Lender  i s  not  t he  benef i c i a l  owner ,  execut ed copi es  of  I RS For m  W - 8I M Y,  accom pani ed by I RS For m  W - 8ECI ,  I RS For m  W - 8BEN- E,  a  U. S.  Tax Com pl i ance  Cer t i f i ca t e  s ubs t ant i a l l y i n t he  f or m  of  Exhi bi t  H- 2 or  Exhi bi t  H- 3,  I RS For m  W - 9,  and/ or  ot her  ce r t i f i ca t i on docum ent s  f r om  each benef i c i a l  owner ,  a s  appl i cabl e ;  pr ovi ded t ha t  i f  t he  For e i gn Lender  i s  a  pa r t ner s hi p and one  or  m or e  di r ec t  or  i ndi r ec t  pa r t ner s  of  s uch For e i gn Lender  a r e  c l a i m i ng t he  por t f ol i o i nt e r es t  exem pt i on,  s uch For e i gn Lender  m ay pr ovi de  a  U. S.  Tax Com pl i ance  Cer t i f i ca t e  s ubs t ant i a l l y i n t he  f or m
of  Exhi bi t  H- 4 on beha l f  of  each s uch di r ec t  and i ndi r ec t  pa r t ner ;  ( C)  any For e i gn Lender  s ha l l ,  t o t he  ext ent  i t  i s  l ega l l y ent i t l ed t o do s o,  de l i ve r  t o t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  ( i n s uch num ber  of  copi es  as  s ha l l  be  r eques t ed by t he  r ec i pi ent )  on or  pr i or  t o t he  da t e  on whi ch s uch For e i gn Lender  becom es  a  Lender  under  t hi s  Agr eem ent  ( and f r om  t i m e  t o t i m e  t her eaf t e r  upon t he  r eas onabl e  r eques t  of  t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent ) ,  execut ed copi es  of  any ot her  f or m  pr es c r i bed by Appl i cabl e  Law as  a  bas i s  f or  c l a i m i ng exem pt i on f r om  or  a  r educ t i on i n Uni t ed St a t es  f eder a l  wi t hhol di ng Tax,  dul y com pl e t ed,  t oge t her  wi t h s uch s uppl em ent a r y docum ent a t i on as  m ay be  pr es c r i bed by Appl i cabl e  Law t o per m i t  t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent  t o de t e r m i ne  t he  wi t hhol di ng or  deduc t i on r equi r ed t o be  m ade ;  and ( D)  i f  a  paym ent  m ade  t o a  Lender  under  any Loan Docum ent  woul d be  s ubj ec t  t o Uni t ed St a t es  f eder a l  wi t hhol di ng Tax i m pos ed by FATCA i f  s uch Lender  wer e  t o f a i l  t o com pl y wi t h t he

appl i cabl e  r epor t i ng r equi r em ent s  of  FATCA ( i nc l udi ng t hos e  cont a i ned i n Sec t i on 1471( b)  or  1472( b)  of  t he  Code ,  as  appl i cabl e ) ,  s uch Lender  s ha l l  de l i ve r  t o t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  a t  t he  t i m e  or  t i m es  pr es c r i bed by l aw and a t  s uch t i m e  or  t i m es  r eas onabl y r eques t ed by t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent  s uch docum ent a t i on pr es c r i bed by Appl i cabl e  Law ( i nc l udi ng as  pr es c r i bed by Sec t i on 1471( b) ( 3) ( C) ( i )  of  t he  Code)  and s uch addi t i ona l  docum ent a t i on r eas onabl y r eques t ed by t he  Com pany or  t he  Adm i ni s t r a t i ve  Agent  as  m ay be  neces s a r y f or  t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  t o com pl y wi t h t he i r  obl i ga t i ons  under  FATCA and t o de t e r m i ne  t ha t  s uch Lender  has  com pl i ed wi t h s uch Lender ’ s  obl i ga t i ons  under  FATCA or  t o de t e r m i ne  t he  am ount  t o deduc t  and wi t hhol d f r om  s uch paym ent .  Sol e l y f or  pur pos es  of  t hi s  c l aus e  ( D) ,  " FATCA” s ha l l  i nc l ude  any am endm ent s  m ade  t o FATCA af t e r  t he  da t e  of  t hi s  Agr eem ent .  Each Lender  agr ees  t ha t  i f  any f or m  or  ce r t i f i ca t i on i t  pr evi ous l y de l i ve r ed expi r es  or
becom es  obs ol e t e  or  i naccur a t e  i n any r es pec t ,  i t  s ha l l  upda t e  s uch f or m  or  ce r t i f i ca t i on or  pr om pt l y not i f y t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  i n wr i t i ng of  i t s  l ega l  i nabi l i t y t o do s o.  ( h)  Tr ea t m ent  of  Cer t a i n Ref unds .  I f  any par t y de t e r m i nes ,  i n i t s  s ol e  di s c r e t i on exer c i s ed i n good f a i t h,  t ha t  i t  has  r ece i ved a  r e f und of  any Taxes  as  t o whi ch i t  has  been i ndem ni f i ed pur s uant  t o t hi s  Sec t i on 3. 11 ( i nc l udi ng by t he  paym ent  of  addi t i ona l  am ount s  pur s uant  t o t hi s  Sec t i on 3. 11) ,  i t  s ha l l  pay t o t he  i ndem ni f yi ng par t y an am ount  equa l  t o s uch r e f und ( but  onl y t o t he  ext ent  of  i ndem ni t y paym ent s  49 130357028 154776592



 

m ade  under  t hi s  Sec t i on wi t h r es pec t  t o t he  Taxes  gi vi ng r i s e  t o s uch r e f und) ,  ne t  of  a l l  out - of - pocke t  expens es  ( i nc l udi ng Taxes )  of  s uch i ndem ni f i ed par t y and wi t hout  i nt e r es t  ( ot her  t han any i nt e r es t  pa i d by t he  r e l evant  Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o s uch r e f und) .  Such i ndem ni f yi ng par t y,  upon t he  r eques t  of  s uch i ndem ni f i ed par t y,  s ha l l  r epay t o s uch i ndem ni f i ed par t y t he  am ount  pa i d over  pur s uant  t o t hi s  pa r agr aph ( h)  ( pl us  any pena l t i es ,  i nt e r es t  or  ot her  char ges  i m pos ed by t he  r e l evant  Gover nm ent a l  Aut hor i t y)  i n t he  event  t ha t  s uch i ndem ni f i ed par t y i s  r equi r ed t o r epay s uch r e f und t o s uch Gover nm ent a l  Aut hor i t y.  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t hi s  pa r agr aph ( h) ,  i n no event  wi l l  t he  i ndem ni f i ed par t y be  r equi r ed t o pay any am ount  t o an i ndem ni f yi ng par t y pur s uant  t o t hi s  pa r agr aph ( h)  t he  paym ent  of  whi ch woul d pl ace  t he  i ndem ni f i ed par t y i n a  l es s  f avor abl e  ne t  a f t e r - Tax pos i t i on t han t he  i ndem ni f i ed par t y woul d have  been i n i f  t he  Tax s ubj ec t  t o i ndem ni f i ca t i on and gi vi ng r i s e  t o s uch
r e f und had not  been deduc t ed,  wi t hhe l d or  ot her wi s e  i m pos ed and t he  i ndem ni f i ca t i on paym ent s  or  addi t i ona l  am ount s  wi t h r es pec t  t o s uch Tax had never  been pa i d.  Thi s  pa r agr aph s ha l l  not  be  cons t r ued t o r equi r e  any i ndem ni f i ed par t y t o m ake  ava i l abl e  i t s  Tax r e t ur ns  ( or  any ot her  i nf or m at i on r e l a t i ng t o i t s  Taxes  t ha t  i t  deem s  conf i dent i a l )  t o t he  i ndem ni f yi ng par t y or  any ot her  Per s on.  ( i )  Sur vi va l .  Each par t y’ s  obl i ga t i ons  under  t hi s  Sec t i on 3. 11 s ha l l  s ur vi ve  t he  r es i gna t i on or  r epl acem ent  of  t he  Adm i ni s t r a t i ve  Agent  or  any as s i gnm ent  of  r i ght s  by,  or  t he  r epl acem ent  of ,  a  Lender ,  t he  t e r m i na t i on of  t he  Com m i t m ent s  and t he  r epaym ent ,  s a t i s f ac t i on or  di s char ge  of  a l l  obl i ga t i ons  under  any Loan Docum ent .  SECTI ON 3. 12 M i t i ga t i on Obl i ga t i ons ;  Repl acem ent  of  Lender s .  ( a )  Des i gna t i on of  a  Di f f e r ent  Lendi ng Of f i ce .  I f  any Lender  r eques t s  com pens a t i on under  Sec t i on 3. 10,  or  r equi r es  any Cr edi t  Par t y t o pay any I ndem ni f i ed Taxes  or  addi t i ona l  am ount s  t o any Lender  or  any Gover nm ent a l  Aut hor i t y f or  t he  account  of  any

Lender  pur s uant  t o Sec t i on 3. 11,  t hen s uch Lender  s ha l l ,  a t  t he  r eques t  of  t he  Com pany,  us e  r eas onabl e  e f f or t s  t o des i gna t e  a  di f f e r ent  Lendi ng Of f i ce  f or  f undi ng or  booki ng i t s  Loans  her eunder  or  t o as s i gn i t s  r i ght s  and obl i ga t i ons  her eunder  t o anot her  of  i t s  of f i ces ,  br anches  or  a f f i l i a t es ,  i f ,  i n t he  j udgm ent  of  s uch Lender ,  s uch des i gna t i on or  as s i gnm ent  ( i )  woul d e l i m i na t e  or  r educe  am ount s  payabl e  pur s uant  t o Sec t i on 3. 10 or  Sec t i on 3. 11,  as  t he  cas e  m ay be ,  i n t he  f ut ur e  and ( i i )  woul d not  s ubj ec t  s uch Lender  t o any unr e i m bur s ed cos t  or  expens e  and woul d not  ot her wi s e  be  di s advant ageous  t o s uch Lender .  The  Cr edi t  Par t i es  he r eby agr ee  t o pay a l l  r eas onabl e  cos t s  and expens es  i ncur r ed by any Lender  i n connec t i on wi t h any s uch des i gna t i on or  as s i gnm ent .  ( b)  Repl acem ent  of  Lender s .  I f  any Lender  r eques t s  com pens a t i on under  Sec t i on 3. 10,  or  i f  any Cr edi t  Par t y i s  r equi r ed t o pay any I ndem ni f i ed Taxes  or  addi t i ona l  am ount s  t o any Lender  or  any Gover nm ent a l  Aut hor i t y f or  t he  account  of  any Lender  pur s uant  t o Sec t i on 3. 11,
and,  i n each cas e ,  s uch Lender  has  dec l i ned or  i s  unabl e  t o des i gna t e  a  di f f e r ent  Lendi ng Of f i ce  i n accor dance  wi t h Sec t i on 3. 12( a ) ,  or  i f  any Lender  i s  a  Def aul t i ng Lender  or  a  Non- Cons ent i ng Lender ,  t hen t he  Cr edi t  Par t i es  m ay,  a t  t he i r  s ol e  expens e  and e f f or t ,  upon not i ce  t o s uch Lender  and t he  Adm i ni s t r a t i ve  Agent ,  r equi r e  s uch Lender  t o as s i gn and de l ega t e ,  wi t hout  r ecour s e  ( i n accor dance  wi t h and s ubj ec t  t o t he  r es t r i c t i ons  cont a i ned i n,  and cons ent s  r equi r ed by,  Sec t i on 10. 9) ,  a l l  of  i t s  i nt e r es t s ,  r i ght s  ( ot her  t han i t s  exi s t i ng r i ght s  t o paym ent s  pur s uant  t o Sec t i on 3. 10 or  Sec t i on 3. 11)  and obl i ga t i ons  under  t hi s  Agr eem ent  and t he  r e l a t ed Loan Docum ent s  t o an El i gi bl e  As s i gnee  t ha t  s ha l l  a s s um e s uch obl i ga t i ons  ( whi ch as s i gnee  m ay be  anot her  Lender ,  i f  a  Lender  accept s  s uch as s i gnm ent ) ;  pr ovi ded t ha t :  ( i )  t he  Com pany or  t he  Bor r ower s  s ha l l  have  pa i d t o t he  Adm i ni s t r a t i ve  Agent  t he  as s i gnm ent  f ee  ( i f  any)  s pec i f i ed i n Sec t i on 10. 9;  ( i i )  s uch Lender  s ha l l  have  r ece i ved paym ent  of  an am ount  equa l  t o t he  out s t andi ng

pr i nc i pa l  of  i t s  Loans ,  acc r ued i nt e r es t  t he r eon,  accr ued f ees  and a l l  ot her  am ount s  payabl e  t o i t  he r eunder  and under  t he  ot her  Loan Docum ent s  ( i nc l udi ng any am ount s  under  Sec t i on 3. 9)  f r om  50 130357028 154776592



 

t he  as s i gnee  ( t o t he  ext ent  of  s uch out s t andi ng pr i nc i pa l  and accr ued i nt e r es t  and f ees )  or  t he  Bor r ower s  ( i n t he  cas e  of  a l l  ot her  am ount s ) ;  ( i i i )  i n t he  cas e  of  any s uch as s i gnm ent  r es ul t i ng f r om  a  c l a i m  f or  com pens a t i on under  Sec t i on 3. 10 or  paym ent s  r equi r ed t o be  m ade  pur s uant  t o Sec t i on 3. 11,  s uch as s i gnm ent  wi l l  r es ul t  i n a  r educ t i on i n s uch com pens a t i on or  paym ent s  t he r eaf t e r ;  ( i v)  s uch as s i gnm ent  does  not  conf l i c t  wi t h Appl i cabl e  Law;  and ( v)  i n t he  cas e  of  any as s i gnm ent  r es ul t i ng f r om  a  Lender  becom i ng a  Non- Cons ent i ng Lender ,  t he  appl i cabl e  as s i gnee  s ha l l  have  cons ent ed t o t he  appl i cabl e  am endm ent ,  wa i ver  or  cons ent .  A Lender  s ha l l  not  be  r equi r ed t o m ake  any s uch as s i gnm ent  or  de l ega t i on i f ,  pr i or  t he r e t o,  a s  a  r es ul t  of  a  wai ver  by s uch Lender  or  ot her wi s e ,  t he  c i r cum s t ances  ent i t l i ng t he  Bor r ower s  t o r equi r e  s uch as s i gnm ent  and de l ega t i on ceas e  t o appl y.  ( c )  Se l ec t i on of  Lendi ng Of f i ce .  Subj ec t  t o Sec t i on 3. 12( a ) ,  each Lender  m ay m ake  any Loan t o t he  Bor r ower s  t hr ough any Lendi ng Of f i ce ,  pr ovi ded t ha t
t he  exer c i s e  of  t hi s  opt i on s ha l l  not  a f f ec t  t he  obl i ga t i ons  of  any Bor r ower  t o r epay t he  Loan i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  or  ot her wi s e  a l t e r  t he  r i ght s  of  t he  par t i es  he r e t o.  SECTI ON 3. 13 Def aul t i ng Lender s .  ( a )  Def aul t i ng Lender  Adj us t m ent s .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned i n t hi s  Agr eem ent ,  i f  any Lender  becom es  a  Def aul t i ng Lender ,  t hen,  unt i l  s uch t i m e  as  s uch Lender  i s  no l onger  a  Def aul t i ng Lender ,  t o t he  ext ent  pe r m i t t ed by Appl i cabl e  Law:  ( i )  W ai ver s  and Am endm ent s .  Such Def aul t i ng Lender ’ s  r i ght  t o appr ove  or  di s appr ove  any am endm ent ,  wa i ver  or  cons ent  wi t h r es pec t  t o t hi s  Agr eem ent  s ha l l  be  r es t r i c t ed as  s e t  f or t h i n t he  def i ni t i on of  " Requi r ed Lender s ”  and Sec t i on 10. 2.  ( i i )  Def aul t i ng Lender  W at er f a l l .  Any paym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  ot her  am ount s  r ece i ved by t he  Adm i ni s t r a t i ve  Agent  f or  t he  account  of  s uch Def aul t i ng Lender  ( whe t her  vol unt a r y or  m anda t or y,  a t  m at ur i t y,  pur s uant  t o Ar t i c l e  X or  ot her wi s e )  or  r ece i ved by t he  Adm i ni s t r a t i ve  Agent  f r om  a

Def aul t i ng Lender  pur s uant  t o Sec t i on 10. 4 s ha l l  be  appl i ed a t  s uch t i m e  or  t i m es  as  m ay be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  as  f ol l ows :  f i r s t ,  t o t he  paym ent  of  any am ount s  owi ng by s uch Def aul t i ng Lender  t o t he  Adm i ni s t r a t i ve  Agent  he r eunder ;  s econd,  as  t he  Com pany m ay r eques t  ( s o l ong as  no Def aul t  or  Event  of  Def aul t  exi s t s ) ,  t o t he  f undi ng of  any Loan i n r es pec t  of  whi ch s uch Def aul t i ng Lender  has  f a i l ed t o f und i t s  por t i on t he r eof  as  r equi r ed by t hi s  Agr eem ent ,  a s  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent ;  t hi r d,  i f  s o de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany,  t o be  he l d i n a  depos i t  account  and r e l eas ed pr o r a t a  i n or der  t o s a t i s f y s uch Def aul t i ng Lender ’ s  pot ent i a l  f ut ur e  f undi ng obl i ga t i ons  wi t h r es pec t  t o Loans  under  t hi s  Agr eem ent ;  f our t h,  t o t he  paym ent  of  any am ount s  owi ng t o t he  Lender s  as  a  r es ul t  of  any j udgm ent  of  a  cour t  of  com pet ent  j ur i s di c t i on obt a i ned by any Lender  aga i ns t  s uch Def aul t i ng Lender  as  a  r es ul t  of  s uch Def aul t i ng Lender ’ s  br each of  i t s  obl i ga t i ons  under  t hi s
Agr eem ent ;  f i f t h,  s o l ong as  no Def aul t  or  Event  of  Def aul t  exi s t s ,  t o t he  paym ent  of  any am ount s  owi ng t o t he  Bor r ower s  as  a  r es ul t  of  any j udgm ent  of  a  cour t  of  com pet ent  j ur i s di c t i on obt a i ned by t he  Bor r ower s  aga i ns t  s uch Def aul t i ng Lender  as  a  r es ul t  of  s uch Def aul t i ng Lender ’ s  br each of  i t s  obl i ga t i ons  under  t hi s  Agr eem ent ;  and s i xt h,  t o s uch Def aul t i ng Lender  or  as  ot her wi s e  di r ec t ed by a  cour t  of  com pet ent  j ur i s di c t i on;  pr ovi ded t ha t  i f  51 130357028 154776592



 

( 1)  s uch paym ent  i s  a  paym ent  of  t he  pr i nc i pa l  am ount  of  any Loans  i n r es pec t  of  whi ch s uch Def aul t i ng Lender  has  not  f ul l y f unded i t s  appr opr i a t e  s har e ,  and ( 2)  s uch Loans  wer e  m ade  a t  a  t i m e  when t he  condi t i ons  s e t  f or t h i n Sec t i on 4. 2 wer e  s a t i s f i ed or  wai ved,  s uch paym ent  s ha l l  be  appl i ed s ol e l y t o pay t he  Loans  of  a l l  Non- Def aul t i ng Lender s  on a  pr o r a t a  bas i s  pr i or  t o be i ng appl i ed t o t he  paym ent  of  any Loans  of  s uch Def aul t i ng Lender  unt i l  s uch t i m e  as  a l l  Loans  a r e  he l d by t he  Lender s  pr o r a t a  i n accor dance  wi t h t he  Com m i t m ent s .  Any paym ent s ,  pr epaym ent s  or  ot her  am ount s  pa i d or  payabl e  t o a  Def aul t i ng Lender  t ha t  a r e  appl i ed ( or  he l d)  t o pay am ount s  owed by a  Def aul t i ng Lender  pur s uant  t o t hi s  Sec t i on 3. 13( a ) ( i i )  s ha l l  be  deem ed pa i d t o and r edi r ec t ed by s uch Def aul t i ng Lender ,  and each Lender  i r r evocabl y cons ent s  he r e t o.  ( i i i )  Cer t a i n Fees .  No Def aul t i ng Lender  s ha l l  be  ent i t l ed t o r ece i ve  any Com m i t m ent  Fee  f or  any per i od dur i ng whi ch t ha t  Lender  i s  a  Def aul t i ng Lender  ( and t he  Bor r ower s  s ha l l  not  be  r equi r ed
t o pay any s uch f ee  t ha t  ot her wi s e  woul d have  been r equi r ed t o have  been pa i d t o t ha t  Def aul t i ng Lender ) .  ( b)  Def aul t i ng Lender  Cur e .  I f  t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  agr ee  i n wr i t i ng t ha t  a  Lender  i s  no l onger  a  Def aul t i ng Lender ,  t he  Adm i ni s t r a t i ve  Agent  wi l l  s o not i f y t he  par t i es  he r e t o,  wher eupon as  of  t he  e f f ec t i ve  da t e  s pec i f i ed i n s uch not i ce  and s ubj ec t  t o any condi t i ons  s e t  f or t h t he r e i n,  s uch Lender  wi l l ,  t o t he  ext ent  appl i cabl e ,  pur chas e  a t  pa r  t ha t  por t i on of  out s t andi ng Loans  of  t he  ot her  Lender s  or  t ake  s uch ot her  ac t i ons  as  t he  Adm i ni s t r a t i ve  Agent  m ay de t e r m i ne  t o be  neces s a r y t o caus e  t he  Loans  t o be  he l d pr o r a t a  by t he  Lender s  i n accor dance  wi t h t he  Com m i t m ent s ,  wher eupon s uch Lender  wi l l  ceas e  t o be  a  Def aul t i ng Lender ;  pr ovi ded t ha t  no adj us t m ent s  wi l l  be  m ade  r e t r oac t i ve l y wi t h r es pec t  t o f ees  accr ued or  paym ent s  m ade  by or  on beha l f  of  t he  Bor r ower s  whi l e  t ha t  Lender  was  a  Def aul t i ng Lender ;  and pr ovi ded,  f ur t her ,  t ha t  except  t o t he  ext ent  ot her wi s e  expr es s l y agr eed by t he  a f f ec t ed par t i es ,

no change  her eunder  f r om  Def aul t i ng Lender  t o Non- Def aul t i ng Lender  wi l l  cons t i t ut e  a  wai ver  or  r e l eas e  of  any c l a i m  of  any par t y her eunder  a r i s i ng f r om  t ha t  Lender ’ s  havi ng been a  Def aul t i ng Lender .  ARTI CLE I V CONDI TI ONS OF CLOSI NG AND BORROW I NG SECTI ON 4. 1 Condi t i ons  t o Cl os i ng and I ni t i a l  Loans .  The  obl i ga t i on of  t he  Lender s  t o c l os e  t hi s  Agr eem ent  and t o m ake  t he  i ni t i a l  Loans ,  i f  any,  i s  s ubj ec t  t o t he  s a t i s f ac t i on of  each of  t he  f ol l owi ng condi t i ons :  ( a )  Docum ent a t i on.  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved,  i n f or m  and s ubs t ance  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ,  each of  t he  f ol l owi ng,  dul y execut ed and acknowl edged wher e  appr opr i a t e  by a l l  pa r t i es  t he r e t o:  ( i )  Thi s  Agr eem ent ,  a  Not e  i n f avor  of  each Lender  r eques t i ng a  Not e ,  t he  Envi r onm ent a l  I ndem ni t y Agr eem ent  and a  M or t gage  wi t h r es pec t  t o each M or t gaged Pr oper t y as  of  t he  Cl os i ng Dat e ;  ( i i )  a  ce r t i f i ca t e  f r om  a  Res pons i bl e  Of f i ce r  of  t he  Com pany and each Bor r ower  ce r t i f yi ng t ha t  ( A)  a l l  r epr es ent a t i ons  and war r ant i es  of  t he  Cr edi t
Par t i es  cont a i ned i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  a r e  t r ue ,  cor r ec t  and com pl e t e  i n a l l  m at e r i a l  r es pec t s  ( except  t o t he  ext ent  any s uch r epr es ent a t i on and war r ant y i s  qua l i f i ed by m at e r i a l i t y or  r e f e r ence  t o M at e r i a l  Adver s e  Ef f ec t ,  i n whi ch cas e ,  s uch r epr es ent a t i on and war r ant y s ha l l  be  t r ue ,  cor r ec t  and com pl e t e  i n a l l  r es pec t s ) ;  ( B)  none  of  t he  Cr edi t  Par t i es  i s  i n vi ol a t i on of  any of  t he  covenant s  cont a i ned i n t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s ;  ( C)  no Def aul t  or  Event  of  52 130357028 154776592



 

Def aul t  has  occur r ed and i s  cont i nui ng on t he  Cl os i ng Dat e  or  wi l l  exi s t  a f t e r  gi vi ng e f f ec t  t o t he  Loans  t o be  m ade  on t he  Cl os i ng Dat e ;  ( D)  s i nce  Decem ber  31,  2019,  no event  has  occur r ed or  condi t i on a r i s en,  e i t he r  i ndi vi dua l l y or  i n t he  aggr ega t e ,  t ha t  has  had or  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t ;  and ( E)  t ha t  a t t ached t her e t o i s  a  t r ue ,  cor r ec t  and com pl e t e  copy of  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  as  i n e f f ec t  on t he  Cl os i ng Dat e  and t ha t  t he r e  have  been no am endm ent s ,  m odi f i ca t i ons  or  s uppl em ent s  t o t he  Com pany Revol vi ng Cr edi t  Agr eem ent  s i nce  Decem ber  9,  2019;  ( i i i )  a  ce r t i f i ca t e  of  a  Res pons i bl e  Of f i ce r  of  each Cr edi t  Par t y ce r t i f yi ng as  t o t he  i ncum bency and genui nenes s  of  t he  s i gna t ur e  of  each of f i ce r  or  ot her  agent  of  s uch Cr edi t  Par t y execut i ng Loan Docum ent s  t o whi ch i t  i s  a  pa r t y and ce r t i f yi ng t ha t  a t t ached t her e t o a r e  t r ue ,  cor r ec t  and com pl e t e  copi es  of  ( A)  t he  Or gani za t i ona l  Docum ent s  of  s uch Cr edi t  Par t y ( whi ch,  i n t he  cas e  of  t he  a r t i c l es  or  ce r t i f i ca t e  of  i ncor por a t i on
or  f or m at i on ( or  equi va l ent ) ,  s ha l l  be  ce r t i f i ed as  of  a  r ecent  da t e  by t he  appr opr i a t e  Gover nm ent a l  Aut hor i t y i n i t s  j ur i s di c t i on of  i ncor por a t i on,  or gani za t i on or  f or m at i on ( or  equi va l ent ) ,  a s  appl i cabl e ) ,  ( B)  r es ol ut i ons  dul y adopt ed by t he  boar d of  di r ec t or s  ( or  ot her  gover ni ng body)  of  s uch Cr edi t  Par t y aut hor i z i ng and appr ovi ng t he  t r ans ac t i ons  cont em pl a t ed her eunder  and t he  execut i on,  de l i ve r y and per f or m ance  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y and ( C)  s uch docum ent s  and ce r t i f i ca t i ons  as  of  a  r ecent  da t e  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eas onabl y r equi r e  t o evi dence  t ha t  each Cr edi t  Par t y i s  va l i dl y exi s t i ng,  i n good s t andi ng and qua l i f i ed t o engage  i n bus i nes s  i n t he  j ur i s di c t i on of  i t s  i ncor por a t i on,  or gani za t i on or  f or m at i on ( or  equi va l ent ) ,  a s  appl i cabl e ,  and each ot her  j ur i s di c t i on wher e  i t  owns  or  l eas es  any M or t gaged Pr oper t y;  and ( i v)  cus t om ar y opi ni ons  of  couns e l  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  l oca l  couns e l )  t o t he  Cr edi t  Par t i es ,  addr es s ed t o t he  Adm i ni s t r a t i ve  Agent  and

t he  Lender s ,  wi t h r es pec t  t o t he  Cr edi t  Par t i es ,  t he  Loan Docum ent s  and s uch ot her  m at t e r s  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eas onabl y r eques t  ( whi ch s uch opi ni ons  s ha l l  expr es s l y per m i t  r e l i ance  by per m i t t ed as s i gns  of  t he  Lender s  unl es s  ot her wi s e  appr oved by t he  Adm i ni s t r a t i ve  Agent ) .  ( b)  Col l a t e r a l  M at t e r s .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent :  ( i )  Except  t o t he  ext ent  pe r m i t t ed t o be  de l i ve r ed pur s uant  t o Sec t i on 6. 20,  a l l  Rea l  Es t a t e  Suppor t  Docum ent s  wi t h r es pec t  t o each M or t gaged Pr oper t y as  of  t he  Cl os i ng Dat e ;  ( i i )  evi dence  t ha t  a l l  ac t i ons  t ha t  t he  Adm i ni s t r a t i ve  Agent  m ay r eas onabl y deem  neces s a r y t o c r ea t e  and per f ec t  va l i d f i r s t  pr i or i t y Li ens  ( s ubj ec t  t o Per m i t t ed Encum br ances )  on t he  pr oper t y des cr i bed i n each M or t gage  have  been t aken,  i nc l udi ng de l i ver y of  each M or t gage  t o a  t i t l e  i ns ur ance  com pany ( or  ot her  appl i cabl e  Per s on)  f or  r ecor da t i on;  and ( i i i )  evi dence  of  t he  i ns ur ance  r equi r ed under  t he  Loan Docum ent s ,  evi dence  of
paym ent  of  a l l  i ns ur ance  pr em i um s  f or  t he  cur r ent  pol i cy year  of  each pol i cy ( wi t h appr opr i a t e  endor s em ent s  nam i ng t he  Adm i ni s t r a t i ve  Agent  as  l ender ’ s  l os s  payee  ( and m or t gagee ,  as  appl i cabl e )  on a l l  pol i c i es  f or  pr oper t y hazar d i ns ur ance  and as  addi t i ona l  i ns ur ed on a l l  pol i c i es  f or  l i abi l i t y i ns ur ance) ,  and i f  r eques t ed by t he  Adm i ni s t r a t i ve  Agent ,  copi es  of  s uch i ns ur ance  pol i c i es .  ( c )  Fi nanc i a l  M at t e r s .  53 130357028 154776592



 

( i )  Fi nanc i a l  St a t em ent s .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved ( A)  t he  Audi t ed Fi nanc i a l  St a t em ent s  and ( B)  t he  unaudi t ed cons ol i da t ed f i nanc i a l  s t a t em ent s  f or  t he  Com pany and i t s  Subs i di a r i es  f or  t he  f i s ca l  pe r i od endi ng on M ar ch 31,  2020.  ( i i )  Paym ent  a t  Cl os i ng.  The  Cr edi t  Par t i es  s ha l l  have  pa i d or  m ade  a r r angem ent s  t o pay cont em por aneous l y wi t h c l os i ng ( A)  t o t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  and t he  Lender s  t he  f ees  s e t  f or t h or  r e f e r enced i n Sec t i on 3. 3 and any ot her  accr ued and unpa i d f ees  or  com m i s s i ons  due  her eunder ,  ( B)  a l l  f ees ,  char ges  and di s bur s em ent s  of  couns e l  t o t he  Adm i ni s t r a t i ve  Agent  ( di r ec t l y t o s uch couns e l  i f  r eques t ed by t he  Adm i ni s t r a t i ve  Agent )  t o t he  ext ent  i nvoi ced not  f ewer  t han t wo Bus i nes s  Days  bef or e  t he  Cl os i ng Dat e  or  s e t  f or t h i n a  f unds  f l ow s t a t em ent  appr oved by t he  Com pany,  pl us  s uch addi t i ona l  am ount s  of  s uch f ees ,  char ges  and di s bur s em ent s  as  s ha l l  cons t i t ut e  i t s  r eas onabl e  es t i m at e  of  s uch f ees ,  char ges  and di s bur s em ent s  i ncur r ed or  t o be  i ncur r ed by i t  t hr ough
t he  c l os i ng pr oceedi ngs  ( pr ovi ded t ha t  s uch es t i m at e  s ha l l  not  t he r eaf t e r  pr ec l ude  a  f i na l  s e t t l i ng of  account s  be t ween t he  Cr edi t  Par t i es  and t he  Adm i ni s t r a t i ve  Agent )  and ( C)  t o any ot her  Per s on ( i nc l udi ng any t i t l e  com pany)  s uch am ount  as  m ay be  due  t he r e t o i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby,  i nc l udi ng a l l  t axes ,  f ees  and ot her  char ges  i n connec t i on wi t h t he  execut i on,  de l i ve r y,  r ecor di ng,  f i l i ng and r egi s t r a t i on of  any of  t he  Loan Docum ent s  and t he  i s s uance  of  each t i t l e  pol i cy r equi r ed her eby.  ( d)  M i s ce l l aneous .  ( i )  Not i ce  of  Account  Des i gna t i on.  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a  Not i ce  of  Account  Des i gna t i on s pec i f yi ng t he  account  or  account s  t o whi ch t he  pr oceeds  of  any Loans  m ade  on or  a f t e r  t he  Cl os i ng Dat e  a r e  t o be  di s bur s ed.  ( i i )  PATRI OT Act ,  Et c .  ( A)  The  Adm i ni s t r a t i ve  Agent  and t he  Lender s  s ha l l  have  r ece i ved,  a t  l eas t  f i ve  ( 5)  Bus i nes s  Days  pr i or  t o t he  Cl os i ng Dat e ,  a l l  docum ent a t i on and ot her  i nf or m at i on r eques t ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender  or  r equi r ed by
r egul a t or y aut hor i t i e s  i n or der  f or  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t o com pl y wi t h r equi r em ent s  of  any Ant i - M oney Launder i ng Laws ,  i nc l udi ng t he  PATRI OT Act  and any appl i cabl e  " know your  cus t om er ”  r ul es  and r egul a t i ons .  ( B)  Each Bor r ower  s ha l l  have  de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent ,  and di r ec t l y t o any Lender  r eques t i ng t he  s am e,  a  Benef i c i a l  Owner s hi p Cer t i f i ca t i on ( or  a  ce r t i f i ca t i on t ha t  s uch Bor r ower  qua l i f i es  f or  an expr es s  exc l us i on f r om  t he  " l ega l  ent i t y cus t om er ”  def i ni t i on of  t he  Benef i c i a l  Owner s hi p Regul a t i on)  i n r e l a t i on t o i t ,  i n each cas e  a t  l eas t  f i ve  ( 5)  Bus i nes s  Days  pr i or  t o t he  Cl os i ng Dat e .  ( i i i )  Ot her  Docum ent s .  Al l  opi ni ons ,  ce r t i f i ca t es  and ot her  i ns t r um ent s  and a l l  pr oceedi ngs  i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s a t i s f ac t or y i n f or m  and s ubs t ance  t o t he  Adm i ni s t r a t i ve  Agent .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved copi es  of  a l l  ot her  docum ent s ,  ce r t i f i ca t es  and i ns t r um ent s  r eas onabl y r eques t ed t he r eby,  wi t h r es pec t  t o t he  t r ans ac t i ons

cont em pl a t ed by t hi s  Agr eem ent .  W i t hout  l i m i t i ng t he  gener a l i t y of  t he  pr ovi s i ons  of  Sec t i on 9. 3( c ) ,  f or  pur pos es  of  de t e r m i ni ng com pl i ance  wi t h t he  condi t i ons  s pec i f i ed i n t hi s  Sec t i on 4. 1,  t he  Adm i ni s t r a t i ve  Agent  and each Lender  t ha t  has  s i gned t hi s  Agr eem ent  s ha l l  be  deem ed t o have  cons ent ed t o,  appr oved or  accept ed or  t o be  s a t i s f i ed wi t h,  each docum ent  or  ot her  m at t e r  r equi r ed t he r eunder  t o be  cons ent ed t o or  appr oved by or  54 130357028 154776592



 

accept abl e  or  s a t i s f ac t or y t o a  Lender  unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  f r om  s uch Lender  pr i or  t o t he  pr opos ed Cl os i ng Dat e  s pec i f yi ng i t s  obj ec t i on t he r e t o.  SECTI ON 4. 2 Condi t i ons  t o Al l  Loans .  The  obl i ga t i ons  of  t he  Lender s  t o m ake  any Loan ( i nc l udi ng t he  i ni t i a l  Loan)  a r e  s ubj ec t  t o t he  s a t i s f ac t i on of  t he  f ol l owi ng condi t i ons  pr ecedent  on t he  r e l evant  bor r owi ng da t e :  ( a )  Cont i nua t i on of  Repr es ent a t i ons  and W ar r ant i es .  The  r epr es ent a t i ons  and war r ant i es  cont a i ned i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  s ha l l  be  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s ,  except  f or  any r epr es ent a t i on and war r ant y t ha t  i s  qua l i f i ed by m at e r i a l i t y or  r e f e r ence  t o M at e r i a l  Adver s e  Ef f ec t ,  whi ch s uch r epr es ent a t i on and war r ant y s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s ,  on and as  of  s uch bor r owi ng da t e  wi t h t he  s am e e f f ec t  as  i f  m ade  on and as  of  s uch da t e  ( except  f or  any s uch r epr es ent a t i on and war r ant y t ha t  by i t s  t e r m s  i s  m ade  onl y as  of  an ea r l i e r  da t e ,  whi ch r epr es ent a t i on and war r ant y s ha l l  r em ai n t r ue  and
cor r ec t  i n a l l  m at e r i a l  r es pec t s  as  of  s uch ea r l i e r  da t e ,  except  f or  any r epr es ent a t i on and war r ant y t ha t  i s  qua l i f i ed by m at e r i a l i t y or  r e f e r ence  t o M at e r i a l  Adver s e  Ef f ec t ,  whi ch s uch r epr es ent a t i on and war r ant y s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  as  of  s uch ea r l i e r  da t e ) .  ( b)  No Exi s t i ng Def aul t .  No Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng on t he  bor r owi ng da t e  wi t h r es pec t  t o s uch Loan or  a f t e r  gi vi ng e f f ec t  t o t he  Loans  t o be  m ade  on s uch da t e .  ( c )  Not i ces .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a  Not i ce  of  Bor r owi ng f r om  t he  Com pany i n accor dance  wi t h Sec t i on 2. 3( a ) .  Each Not i ce  of  Bor r owi ng s ubm i t t ed by t he  Com pany s ha l l  be  deem ed t o be  a  r epr es ent a t i on and war r ant y t ha t  t he  condi t i ons  s pec i f i ed i n Sec t i ons  4. 2( a )  and ( b)  have  been s a t i s f i ed on and as  of  t he  bor r owi ng da t e  of  t he  appl i cabl e  Loan.  ARTI CLE V REPRESENTATI ONS AND W ARRANTI ES OF THE CREDI T PARTI ES To i nduce  t he  Adm i ni s t r a t i ve  Agent  and Lender s  t o ent e r  i nt o t hi s  Agr eem ent  and t o i nduce  t he  Lender s  t o m ake  Loans  her eunder ,

each Cr edi t  Par t y her eby r epr es ent s  and war r ant s  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  bot h bef or e  and a f t e r  gi vi ng e f f ec t  t o t he  t r ans ac t i ons  cont em pl a t ed her eunder ,  whi ch r epr es ent a t i ons  and war r ant i es  s ha l l  be  deem ed m ade  on t he  Cl os i ng Dat e  and as  ot her wi s e  s e t  f or t h i n Sec t i on 4. 2,  t ha t :  SECTI ON 5. 1 Exi s t ence  and St andi ng.  Each Cr edi t  Par t y ( a )  i s  a  cor por a t i on,  pa r t ner s hi p or  l i m i t ed l i abi l i t y com pany ( i )  dul y and pr oper l y i ncor por a t ed,  or gani zed or  f or m ed,  as  t he  cas e  m ay be ,  va l i dl y exi s t i ng and i n good s t andi ng ( t o t he  ext ent  s uch concept  appl i es  t o s uch ent i t y)  or  cur r ent  s t a t us ,  i n i t s  j ur i s di c t i on of  i ncor por a t i on or  or gani za t i on and ( i i )  dul y qua l i f i ed and i n good s t andi ng ( t o t he  ext ent  s uch concept  appl i es  t o s uch ent i t y)  or  cur r ent  s t a t us ,  i n each ot her  j ur i s di c t i on wher e  t he  conduc t  of  i t s  bus i nes s  or  t he  owner s hi p of  i t s  pr oper t i es  r equi r es  s uch qua l i f i ca t i on,  and ( b)  has  f ul l  power ,  aut hor i t y and l ega l  r i ght  t o ca r r y on i t s  bus i nes s  as  pr es ent l y conduc t ed,  and t o own and oper a t e  i t s  pr oper t i es  and as s e t s ;
except  i n each cas e  r e f e r r ed t o i n c l aus e  ( a ) ( i i )  or  ( b) ,  t o t he  ext ent  t he  f a i l ur e  t o do s o coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 5. 2 Aut hor i za t i on and Val i di t y.  Each Cr edi t  Par t y has  t he  power  and aut hor i t y and l ega l  r i ght  t o execut e  and de l i ver  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y and t o per f or m  i t s  obl i ga t i ons  t he r eunder .  The  execut i on,  de l i ve r y,  and per f or m ance  of  t he  Loan Docum ent s  by each Cr edi t  55 130357028 154776592



 

Par t y have  been dul y aut hor i zed by pr oper  cor por a t e ,  l i m i t ed l i abi l i t y com pany par t ner s hi p or  ot her  ent i t y pr oceedi ngs .  Thi s  Agr eem ent  cons t i t ut es ,  and each ot her  Loan Docum ent  t o whi ch any Cr edi t  Par t y i s  a  pa r t y when execut ed and de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  wi l l  cons t i t ut e  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  s uch Cr edi t  Par t y,  enf or ceabl e  i n accor dance  wi t h i t s  t e r m s ,  except  as  enf or ceabi l i t y m ay be  l i m i t ed by appl i cabl e  Debt or  Re l i e f  Laws .  SECTI ON 5. 3 Conf l i c t ;  Gover nm ent  Cons ent .  Ne i t her  t he  execut i on and de l i ver y by any Cr edi t  Par t y of  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y,  nor  t he  cons um m at i on of  t he  t r ans ac t i ons  t he r e i n cont em pl a t ed,  nor  com pl i ance  wi t h t he  pr ovi s i ons  t he r eof  wi l l  vi ol a t e  ( a )  any Appl i cabl e  Law bi ndi ng on any Cr edi t  Par t y or  ( b)  any Cr edi t  Par t y’ s  Or gani za t i ona l  Docum ent s ,  or  ( c )  t he  pr ovi s i ons  of  any l oan,  l oan agr eem ent ,  i ndent ur e ,  i ns t r um ent  or  agr eem ent  t o whi ch any Cr edi t  Par t y i s  a  pa r t y or  i s  s ubj ec t ,  or  by whi ch i t ,  or  i t s  pr oper t y,  i s  bound,  or  conf l i c t  wi t h or
cons t i t ut e  a  de f aul t  t he r eunder ,  or  r es ul t  i n,  or  r equi r e ,  t he  c r ea t i on or  i m pos i t i on of  any Li en i n,  of  or  on t he  pr oper t y of  any Cr edi t  Par t y pur s uant  t o t he  t e r m s  of  any s uch i ndent ur e ,  i ns t r um ent  or  agr eem ent ,  except ,  wi t h r es pec t  t o t hi s  c l aus e  ( c ) ,  a s  coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  No Gover nm ent a l  Appr ova l  of  any Gover nm ent a l  Aut hor i t y i s  r equi r ed f or  t he  due  execut i on,  de l i ve r y and per f or m ance  of  t he  Loan Docum ent s  except  s uch as  have  been obt a i ned and a r e  i n f ul l  f or ce  and e f f ec t .  SECTI ON 5. 4 Fi nanc i a l  St a t em ent s .  The  f i nanc i a l  s t a t em ent s  t ha t  have  her e t of or e  been de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  or  any Lender ,  and a l l  s chedul es  and not es  i nc l uded i n s uch f i nanc i a l  s t a t em ent s ,  a r e  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  and pr es ent  f a i r l y ( a )  t he  f i nanc i a l  pos i t i on of  t he  Com pany and i t s  Subs i di a r i es  as  of  t he  da t e  of  s uch s t a t em ent s  and ( b)  t he  r es ul t s  of  i t s  oper a t i ons  f or  t he  per i ods  cover ed t he r eby;  and wi t h r es pec t  t o t he  cons ol i da t ed f i nanc i a l  s t a t em ent s  of  t he
Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r  Subs i di a r i es ) ,  t he r e  a r e  not  any m at e r i a l  l i abi l i t i e s  t ha t  s houl d have  been r e f l ec t ed i n t he  f i nanc i a l  s t a t em ent s  or  t he  not es  t he r e t o under  GAAP,  cont i ngent  or  ot her wi s e ,  i nc l udi ng l i abi l i t i e s  f or  t axes  or  any unus ua l  f or war d or  l ong- t e r m  com m i t m ent s ,  t ha t  a r e  not  di s c l os ed or  r es e r ved aga i ns t  i n t he  s t a t em ent s  r e f e r r ed t o above  or  i n t he  not es  t he r e t o or  t ha t  a r e  not  di s c l os ed her e i n.  The  cons ol i da t ed f i nanc i a l  s t a t em ent s  of  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r  Subs i di a r i es )  have  been pr epar ed i n accor dance  wi t h GAAP,  except ,  a s  t o i nt e r i m  f i nanc i a l  s t a t em ent s ,  f or  t he  abs ence  of  f oot not es  and s ubj ec t  t o year - end adj us t m ent s .  SECTI ON 5. 5 M at e r i a l  Adver s e  Ef f ec t .  Si nce  t he  da t e  of  t he  m os t  r ecent  audi t ed f i nanc i a l  s t a t em ent s  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent ,  no event  or  c i r cum s t ance  has  occur r ed whi ch has  had or  whi ch coul d r eas onabl y be  expec t ed t o have ,  a  M at e r i a l
Adver s e  Ef f ec t .  SECTI ON 5. 6 Taxes .  Each Cr edi t  Par t y has  f i l ed a l l  f eder a l ,  s t a t e ,  l oca l ,  and ot her  t ax r e t ur ns  whi ch a r e  r equi r ed t o be  f i l ed and has  pa i d a l l  t axes  due  pur s uant  t o s a i d r e t ur ns  or  pur s uant  t o any as s es s m ent  r ece i ved by any Cr edi t  Par t y,  except  s uch t axes ,  i f  any,  as  a r e  be i ng cont es t ed i n good f a i t h and by pr oper  pr oceedi ngs  and as  t o whi ch adequa t e  r es e r ves  have  been pr ovi ded i n accor dance  wi t h GAAP and as  t o whi ch no Li en exi s t s .  SECTI ON 5. 7 Li t i ga t i on.  Ther e  i s  no l i t i ga t i on,  a r bi t r a t i on,  gover nm ent a l  i nves t i ga t i on,  pr oceedi ng or  i nqui r y pendi ng aga i ns t  any Cr edi t  Par t y or ,  t o t he  knowl edge  of  any of  t he i r  of f i ce r s ,  t hr ea t ened aga i ns t  or  a f f ec t i ng any Cr edi t  Par t y whi ch ( a )  pur por t  t o a f f ec t  or  pe r t a i n t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  or  any of  t he  t r ans ac t i ons  cont em pl a t ed t he r eby,  whi ch s eeks  t o pr event ,  enj oi n or  de l ay t he  m aki ng of  any Loan,  or  ( b)  i f  de t e r m i ned adver s e l y,  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 5. 8 Subs i di a r i es  and Af f i l i a t es .  Se t  f or t h i n

Schedul e  5. 8 i s  a  com pl e t e  and accur a t e  l i s t  a s  of  t he  Cl os i ng Dat e  of  t he  Com pany and i t s  Subs i di a r i es  and Af f i l i a t es  exc l udi ng,  as  t o 56 130357028 154776592



 

Af f i l i a t es ,  Per s ons  hol di ng 5%  or  m or e  of  t he  Com pany’ s  Cl as s  A Com m on St ock who have  f i l ed r equi r ed r epor t s  under  Sec t i ons  13( d) ,  13( g)  or  16 of  t he  Exchange  Act ,  or  a r e  not  r equi r ed t o f i l e  s uch r epor t s ,  s howi ng t he  j ur i s di c t i on of  i ncor por a t i on of  each and s howi ng t he  per cent age  of  t he  Com pany’ s  owner s hi p of  t he  out s t andi ng s t ock of  each Subs i di a r y and Af f i l i a t e .  Al l  of  t he  out s t andi ng capi t a l  s t ock or  ot her  Equi t y I nt e r es t s  of  each Subs i di a r y t ha t  i s  owned di r ec t l y by any Cr edi t  Par t y has  been va l i dl y i s s ued and i s  f ul l y pa i d and nonas s es s abl e .  SECTI ON 5. 9 ERI SA.  W i t h r es pec t  t o each Pl an,  each Cr edi t  Par t y and a l l  ERI SA Af f i l i a t es  have  pa i d a l l  r equi r ed m i ni m um  cont r i but i ons  and i ns t a l l m ent s  on or  be f or e  t he  due  da t es  pr ovi ded under  Sec t i on 430( j )  of  t he  Code  and coul d not  r eas onabl y be  s ubj ec t  t o a  l i en under  Sec t i on 430( k)  of  t he  Code  or  Ti t l e  I V of  ERI SA.  Nei t her  any Cr edi t  Par t y nor  any ERI SA Af f i l i a t e  has  f i l ed,  pur s uant  t o Sec t i on 412( c )  of  t he  Code  or  Sec t i on 302( c )  of  ERI SA,  an appl i ca t i on f or  a  wai ver  of  t he
m i ni m um  f undi ng s t andar d.  No ERI SA Event  has  occur r ed or  i s  r eas onabl y expec t ed t o occur  t ha t ,  when t aken t oge t her  wi t h a l l  ot her  s uch ERI SA Event s  f or  whi ch l i abi l i t y i s  r eas onabl y expec t ed t o occur ,  coul d r eas onabl y be  expec t ed t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 5. 10 Accur acy of  I nf or m at i on.  ( a )  No r epor t ,  f i nanc i a l  s t a t em ent ,  ce r t i f i ca t e  or  ot her  wr i t t en i nf or m at i on f ur ni s hed by or  on beha l f  of  any Cr edi t  Par t y ( ot her  t han pr oj ec t ed f i nanc i a l  i nf or m at i on,  pr o f or m a f i nanc i a l  i nf or m at i on and i nf or m at i on of  a  gener a l  econom i c  or  i ndus t r y na t ur e )  t o t he  Adm i ni s t r a t i ve  Agent  or  any Lender  i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby and t he  negot i a t i on of  t hi s  Agr eem ent  or  de l i ve r ed her eunder  or  under  any ot her  Loan Docum ent  ( i n each cas e ,  a s  m odi f i ed or  s uppl em ent ed by ot her  wr i t t en i nf or m at i on s o f ur ni s hed) ,  when t aken as  a  whol e ,  cont a i ns  any m at e r i a l  m i s s t a t em ent  of  f ac t  or  om i t s  t o s t a t e  any m at e r i a l  f ac t  neces s a r y t o m ake  t he  s t a t em ent s  t he r e i n ( when t aken as  a  whol e ) ,  i n t he  l i ght  of
t he  c i r cum s t ances  under  whi ch t hey wer e  m ade ,  not  m at e r i a l l y m i s l eadi ng;  pr ovi ded t ha t ,  wi t h r es pec t  t o pr oj ec t ed and pr o f or m a f i nanc i a l  i nf or m at i on,  each Bor r ower  r epr es ent s  onl y t ha t  s uch i nf or m at i on was  pr epar ed i n good f a i t h bas ed upon as s um pt i ons  be l i eved t o be  r eas onabl e  a t  t he  t i m e  of  pr epar a t i on and de l i ver y;  i t  be i ng under s t ood t ha t  s uch pr oj ec t i ons  m ay var y f r om  ac t ua l  r es ul t s  and t ha t  s uch var i ances  m ay be  m at e r i a l .  ( b)  As  of  t he  Cl os i ng Dat e ,  t he  i nf or m at i on i nc l uded i n any Benef i c i a l  Owner s hi p Cer t i f i ca t i on i s  t r ue  and cor r ec t  i n a l l  r es pec t s .  SECTI ON 5. 11 Regul a t i on U.  No Cr edi t  Par t y nor  any Subs i di a r y t he r eof  i s  engaged pr i nc i pa l l y or  as  one  of  i t s  i m por t ant  ac t i vi t i e s  i n t he  bus i nes s  of  ext endi ng c r edi t  f or  t he  pur pos e  of  " pur chas i ng”  or  " ca r r yi ng”  any " m ar gi n s t ock”  ( as  each s uch t e r m  i s  de f i ned or  us ed,  di r ec t l y or  i ndi r ec t l y,  i n Regul a t i on U of  t he  FRB) .  Fol l owi ng t he  appl i ca t i on of  t he  pr oceeds  of  each Loan,  not  m or e  t han t went y- f i ve  per cent  ( 25% )  of  t he  va l ue  of  t he  as s e t s  ( e i t he r  of  t he  Com pany
onl y or  of  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s )  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 7. 1( a ) ,  Sec t i on 7. 3 or  s ubj ec t  t o any r es t r i c t i on cont a i ned i n any agr eem ent  or  i ns t r um ent  be t ween any Cr edi t  Par t y and any Lender  or  any Af f i l i a t e  of  any Lender  r e l a t i ng t o I ndebt ednes s  i n exces s  of  I ndebt ednes s  of  t he  Cr edi t  Par t i es  des c r i bed i n Sec t i on 8. 1( c )  wi l l  be  " m ar gi n s t ock” .  SECTI ON 5. 12 M at e r i a l  Agr eem ent s .  The  Com pany and each ot her  Cr edi t  Par t y whi ch i s  a  Dea l e r s hi p i s  i n com pl i ance  wi t h a l l  Se l l e r  Agr eem ent s  except  as  coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  No Cr edi t  Par t y i s  a  pa r t y t o any agr eem ent  or  i ns t r um ent  or  s ubj ec t  t o any char t e r  or  ot her  cor por a t e ,  pa r t ner s hi p,  or  l i m i t ed l i abi l i t y com pany or  ot her  r es t r i c t i on whi ch coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  No Cr edi t  Par t y i s  i n br each of  or  de f aul t  i n t he  per f or m ance ,  obs er vance  or  f ul f i l l m ent  of  any of  t he  obl i ga t i ons ,  covenant s  or  condi t i ons  cont a i ned i n ( a )  any agr eem ent  t o whi ch i t  i s  a

par t y,  or  whi ch i s  bi ndi ng on i t  or  any of  i t s  as s e t s ,  whi ch def aul t  or  de f aul t  57 130357028 154776592



 

coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t  or  ( b)  any agr eem ent  or  i ns t r um ent  evi denc i ng or  gover ni ng I ndebt ednes s  i n exces s  of  I ndebt ednes s  of  t he  Cr edi t  Par t i es  des c r i bed i n Sec t i on 8. 1( c ) .  SECTI ON 5. 13 Com pl i ance  wi t h Laws .  Each Cr edi t  Par t y i s  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Appl i cabl e  Laws ,  i nc l udi ng wi t hout  l i m i t a t i on a l l  envi r onm ent a l  pe r m i t s ,  Envi r onm ent a l  Laws  and t he  FLSA,  except  as  coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 5. 14 Owner s hi p of  Pr oper t i es .  Each Cr edi t  Par t y i s  t he  t r ue  and l awf ul  owner  of  and has  good t i t l e  t o,  or  va l i d l eas ehol d i nt e r es t s  i n,  a l l  pr oper t i es  and as s e t s  m at e r i a l  t o i t s  bus i nes s ,  r ea l  and per s ona l ,  i nt angi bl e  and t angi bl e  whi ch i t  owns  or  l eas es ,  f r ee  of  any l i ens  and encum br ances ,  except  Per m i t t ed Li ens .  SECTI ON 5. 15 Pl an As s e t s ;  Pr ohi bi t ed Tr ans ac t i ons .  No Cr edi t  Par t y i s  an ent i t y deem ed t o hol d " pl an as s e t s ”  wi t hi n t he  m eani ng of  29 C. F. R.  § 2510. 3- 101,  as  m odi f i ed by Sec t i on 3( 42)  of  ERI SA,  of  an em pl oyee
benef i t  pl an ( as  def i ned i n Sec t i on 3( 3)  of  ERI SA)  whi ch i s  s ubj ec t  t o Ti t l e  I  of  ERI SA or  any pl an ( wi t hi n t he  m eani ng of  Sec t i on 4975 of  t he  Code) ,  and ne i t her  t he  execut i on of  t hi s  Agr eem ent  nor  t he  m aki ng of  Loans  her eunder  gi ves  r i s e  t o a  Pr ohi bi t ed Tr ans ac t i on.  SECTI ON 5. 16 Tr adem ar ks ;  Pa t ent s ,  Et c .  Each Cr edi t  Par t y pos s es s es  or  has  t he  r i ght  t o us e  a l l  l i cens es ,  pe r m i t s ,  f r anchi s es ,  pa t ent s ,  copyr i ght s ,  t r adem ar ks ,  t r ade  nam es ,  s e r vi cem ar ks ,  or  r i ght s  t he r e t o,  m at e r i a l  t o t he  conduc t  of  i t s  bus i nes s  s ubs t ant i a l l y as  now conduc t ed and as  pr es ent l y pr opos ed t o be  conduc t ed and none  of  t he  Cr edi t  Par t i es  a r e  i n m at e r i a l  vi ol a t i on of  any va l i d r i ght s  of  ot her s  wi t h r es pec t  t o any of  t he  f or egoi ng.  SECTI ON 5. 17 Bur dens om e Res t r i c t i ons .  No Cr edi t  Par t y i s  a  pa r t y t o or  ot her wi s e  bound by any i ndent ur e ,  l oan or  c r edi t  agr eem ent  or  any l eas e  or  ot her  agr eem ent  or  i ns t r um ent  or  s ubj ec t  t o any char t e r ,  cor por a t e ,  l i m i t ed l i abi l i t y com pany or  par t ner s hi p or  ot her  r es t r i c t i on whi ch coul d r eas onabl y be  expec t ed t o have  a

M at er i a l  Adver s e  Ef f ec t .  SECTI ON 5. 18 For ce  M aj eur e .  Si nce  t he  da t e  of  t he  m os t  r ecent  audi t ed f i nanc i a l  s t a t em ent s  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent ,  t he  bus i nes s ,  pr oper t i es  and ot her  as s e t s  of  Cr edi t  Par t i es  have  not  been m at e r i a l l y and adver s e l y a f f ec t ed i n any way as  t he  r es ul t  of  any f i r e  or  ot her  cas ua l t y,  s t r i ke ,  l ockout ,  or  ot her  l abor  t r oubl e ,  em bar go,  s abot age ,  conf i s ca t i on,  condem nat i on,  r i ot ,  c i vi l  di s t ur bance ,  ac t i vi t y of  a r m ed f or ces  or  ac t  of  God. [ Res er ved. ]  SECTI ON 5. 19 I nves t m ent  Com pany Act ,  Et c .  No Cr edi t  Par t y,  Per s on Cont r ol l i ng any Cr edi t  Par t y,  or  Subs i di a r y i s  an " I nves t m ent  Com pany”  wi t hi n t he  m eani ng of  t he  I nves t m ent  Com pany Act .  No Cr edi t  Par t y i s  s ubj ec t  t o r egul a t i on under  t he  Feder a l  Power  Act ,  any s t a t e  publ i c  ut i l i t i e s  code ,  or  any ot her  f eder a l  or  s t a t e  s t a t ut e  or  r egul a t i on l i m i t i ng i t s  abi l i t y t o i ncur  i ndebt ednes s .  SECTI ON 5. 20 Sol vency.  Each Cr edi t  Par t y i s  Sol vent  and,  a f t e r  t he  execut i on and de l i ver y of  t he  Loan Docum ent s  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed
t her eby,  i nc l udi ng t he  m aki ng of  each Loan and t he  us e  of  t he  pr oceeds  t he r eof ,  wi l l  be  Sol vent .  SECTI ON 5. 21 Fr anchi s e  Agr eem ent s ;  M at e r i a l  Bus i nes s  Re l a t i ons hi ps .  As  of  t he  Cl os i ng Dat e ,  ne i t he r  t he  Com pany nor  any ot her  Cr edi t  Par t y i s  a  pa r t y t o any dea l e r  f r anchi s e  agr eem ent ,  dea l e r  agr eem ent ,  dea l e r  s a l es  and s e r vi ce  agr eem ent  or  s i m i l a r  agr eem ent  ( each,  a  " Fr anchi s e  Agr eem ent ” )  ot her  t han t hos e  s pec i f i ca l l y l i s t ed on Schedul e  5. 21,  whi ch Schedul e  s hows  t he  appl i cabl e  m anuf ac t ur e r  or  di s t r i but or  and t he  Com pany or  ot her  Cr edi t  Par t y,  a s  t he  cas e  m ay be ,  t ha t  i s  a  pa r t y t o each s uch agr eem ent  and t he  expi r a t i on da t e  of  s uch agr eem ent .  Except  as  coul d not  r eas onabl y be  expec t ed t o 58 130357028 154776592



 

r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t :  ( a )  each of  s uch Fr anchi s e  Agr eem ent s  i s  cur r ent l y i n f ul l  f or ce  and e f f ec t ;  ( b)  ne i t he r  t he  Com pany nor  any ot her  Cr edi t  Par t y has  r ece i ved any not i ce  of  t e r m i na t i on wi t h r es pec t  t o any s uch agr eem ent ;  and ( c )  except  as  di s c l os ed on Schedul e  5. 21,  ne i t he r  t he  Com pany nor  any ot her  Cr edi t  Par t y i s  awar e  of  any event  t ha t  wi t h not i ce ,  l aps e  of  t i m e  or  bot h woul d a l l ow any m anuf ac t ur e r  or  di s t r i but or  t ha t  i s  a  pa r t y of  any Fr anchi s e  Agr eem ent  t o t e r m i na t e  any s uch agr eem ent .  Ther e  exi s t s  no ac t ua l  or  t hr ea t ened t e r m i na t i on,  cance l l a t i on or  l i m i t a t i on of ,  or  any m odi f i ca t i on or  change  i n,  t he  bus i nes s  r e l a t i ons hi p be t ween t he  Com pany or  any ot her  Cr edi t  Par t y and any cus t om er  or  any gr oup of  cus t om er s  or  wi t h any m anuf ac t ur e r  or  di s t r i but or  t ha t ,  i n any cas e ,  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 5. 22 Secur i t y I nt e r es t s .  The  Li ens  c r ea t ed or  t o be  c r ea t ed i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  benef i t  of  t he  Secur ed Par t i es ,  under  t he  Secur i t y
Docum ent s  do and wi l l  a t  a l l  t i m es  on and a f t e r  t he  Cl os i ng Dat e ,  cons t i t ut e  per f ec t ed s ecur i t y i nt e r es t s ,  s ubj ec t  onl y t o Per m i t t ed Encum br ances ,  i n t he  Col l a t e r a l  as  s ecur i t y f or  t he  Obl i ga t i ons  s pec i f i ed i n t he  Secur i t y Docum ent s .  SECTI ON 5. 23 Ant i - Cor r upt i on Laws ;  Ant i - M oney Launder i ng Laws  and Sanc t i ons .  ( a )  The  Cr edi t  Par t i es ,  t he i r  Subs i di a r i es  and t he i r  r es pec t i ve  of f i ce r s  and em pl oyees ,  and t o t he  knowl edge  of  t he  Cr edi t  Par t i es ,  t he i r  di r ec t or s  and agent s ,  a r e  i n com pl i ance  wi t h a l l  appl i cabl e  Ant i - Cor r upt i on Laws ,  Ant i - M oney Launder i ng Laws  and Sanc t i ons  i n a l l  m at e r i a l  r es pec t s .  Each Cr edi t  Par t y has  i m pl em ent ed and m ai nt a i ns  i n e f f ec t  f or  i t s e l f  and i t s  Subs i di a r i es  pol i c i es  and pr ocedur es  t o ens ur e  com pl i ance  by s uch Cr edi t  Par t y,  i t s  Subs i di a r i es ,  and t he i r  r es pec t i ve  of f i ce r s ,  em pl oyees ,  di r ec t or s ,  and agent s  wi t h a l l  appl i cabl e  Ant i - Cor r upt i on Laws ,  Ant i - M oney Launder i ng Laws  and Sanc t i ons .  None  of  t he  Cr edi t  Par t i es ,  any of  t he i r  Subs i di a r i es  or  any di r ec t or ,  of f i ce r ,  em pl oyee ,  agent ,  or  a f f i l i a t e  of  s uch

Cr edi t  Par t y or  any of  i t s  Subs i di a r i es ,  ( A)  i s  a  Sanc t i oned Per s on or  cur r ent l y t he  s ubj ec t  or  t a r ge t  of  any Sanc t i ons ,  ( B)  has  i t s  as s e t s  l oca t ed i n a  Sanc t i oned Count r y,  ( C)  i s  under  adm i ni s t r a t i ve ,  c i vi l  or  c r i m i na l  i nves t i ga t i on f or  an a l l eged vi ol a t i on of ,  or  r ece i ved not i ce  f r om  or  m ade  a  vol unt a r y di s c l os ur e  t o any gover nm ent a l  ent i t y r egar di ng a  pos s i bl e  vi ol a t i on of ,  Ant i - Cor r upt i on Laws ,  Ant i - M oney Launder i ng Laws  or  Sanc t i ons  by a  gover nm ent a l  aut hor i t y t ha t  enf or ces  Sanc t i ons  or  any Ant i - Cor r upt i on Laws  or  Ant i - M oney Launder i ng Laws ,  or  ( D)  di r ec t l y or  i ndi r ec t l y der i ves  r evenues  f r om  i nves t m ent s  i n,  or  t r ans ac t i ons  wi t h,  Sanc t i oned Per s ons .  ( b)  No pr oceeds  of  any Loan have  been us ed,  di r ec t l y or  i ndi r ec t l y,  by any Cr edi t  Par t y,  any of  i t s  Subs i di a r i es  or  any of  i t s  or  t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s  i n vi ol a t i on of  Sec t i on 6. 17.  SECTI ON 5. 24 Af f ec t ed Fi nanc i a l  I ns t i t ut i on.  No Cr edi t  Par t y i s  an Af f ec t ed Fi nanc i a l  I ns t i t ut i on.  SECTI ON 5. 25 M or t gaged Pr oper t i es .  ( a )  I dent i f i ca t i on of
M or t gaged Pr oper t i es .  Schedul e  5. 25( a )  s e t s  f or t h a l l  of  t he  M or t gaged Pr oper t i es  as  of  t he  Cl os i ng Dat e ,  s howi ng as  of  t he  Cl os i ng Dat e  t he  s t r ee t  addr es s ,  count y or  ot her  r e l evant  j ur i s di c t i on,  s t a t e  and r ecor d owner  t he r eof  and t he  i dent i t y of  a l l  t enant s  of  s uch M or t gaged Pr oper t i es .  ( b)  Leas es .  Schedul e  5. 25( b)  i s  a  com pl e t e  and cor r ec t  l i s t i ng of  a l l  Leas es  i n e f f ec t  as  of  t he  Cl os i ng Dat e .  Each M at e r i a l  Leas e  i s  i n f ul l  f or ce  and e f f ec t  wi t hout  am endm ent  or  m odi f i ca t i on f r om  t he  f or m  or  copy de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  except  f or  am endm ent s  per m i t t ed her eunder ;  no def aul t  by any par t y exi s t s  under  any s uch Leas e  t ha t  woul d r eas onabl y be  expec t ed t o r es ul t  i n 59 130357028 154776592



 

t e r m i na t i on of  s uch M at e r i a l  Leas e ,  nor  has  any event  occur r ed whi ch,  wi t h t he  pas s age  of  t i m e  or  t he  gi vi ng of  not i ce ,  or  bot h,  woul d cons t i t ut e  s uch a  def aul t  under  any s uch M at e r i a l  Leas e .  ( c )  Va l i di t y of  Li ens .  Each M or t gage  when pr oper l y r ecor ded i n t he  appr opr i a t e  r ea l  es t a t e  r ecor ds  of f i ce ,  t oge t her  wi t h any UCC f i nanc i ng s t a t em ent s  r equi r ed t o be  f i l ed i n connec t i on t he r ewi t h,  wi l l  c r ea t e  ( i )  a  va l i d,  pe r f ec t ed f i r s t  pr i or i t y Li en on t he  appl i cabl e  Bor r ower ’ s  i nt e r es t  i n t he  appl i cabl e  M or t gaged Pr oper t y and ( i i )  va l i d and per f ec t ed f i r s t  pr i or i t y s ecur i t y i nt e r es t s  i n and t o,  and per f ec t ed col l a t e r a l  as s i gnm ent s  of ,  a l l  appl i cabl e  per s ona l t y ( i nc l udi ng r ent s  and l eas es )  des c r i bed t her e i n,  a l l  i n accor dance  wi t h t he  t e r m s  t her eof ,  i n each cas e  s ubj ec t  onl y t o Per m i t t ed Encum br ances .  ( d)  Cas ua l t y,  Condem nat i on,  Et c .  Ne i t her  any of  t he  M or t gaged Pr oper t i es  nor  any of  t he  bus i nes s es  conduc t ed t he r eon a r e  a f f ec t ed i n any m at e r i a l  r es pec t  by any f i r e ,  expl os i on,  acc i dent ,  s t r i ke ,  l ockout  or  ot her  l abor  di s put e ,  dr ought ,
s t or m ,  ha i l ,  ea r t hquake ,  em bar go,  pandem i c ,  c l os ur e  or  s us pens i on of  m at e r i a l  oper a t i ons  r equi r ed by any Gover nm ent a l  Aut hor i t y ( ot her  t han a  t em por ar y s us pens i on of  no m or e  t han 90 days  ( or  s uch l onger  per i od as  m ay be  appr oved by t he  Requi r ed Lender s )  due  t o t he  COVI D- 19 pandem i c) ,  ac t  of  God or  of  t he  publ i c  enem y or  ot her  Cas ua l t y ( whe t her  or  not  cover ed by i ns ur ance) .  No Condem nat i on or  ot her  pr oceedi ng has  been com m enced or ,  t o any Cr edi t  Par t y’ s  knowl edge ,  i s  cont em pl a t ed wi t h r es pec t  t o any por t i on of  any of  t he  M or t gaged Pr oper t i es  or  f or  t he  r e l oca t i on of  r oadways  pr ovi di ng acces s  t o any of  t he  M or t gaged Pr oper t i es .  ( e )  Hazar dous  Subs t ances ,  Et c .  Except  as  di s c l os ed i n any Phas e  I ,  Phas e  I I  or  ot her  envi r onm ent a l  as s es s m ent s  pr ovi ded t o,  and accept ed by,  t he  Adm i ni s t r a t i ve  Agent  wi t h r es pec t  t o any s uch M or t gaged Pr oper t y pr i or  t o t he  da t e  on whi ch s uch M or t gaged Pr oper t y becam e s ubj ec t  t o a  M or t gage ,  none  of  t he  M or t gaged Pr oper t i es  now cont a i n,  and t o t he  knowl edge  of  each Cr edi t  Par t y have  not

pr evi ous l y cont a i ned,  any Hazar dous  Subs t ance  i n am ount s  or  concent r a t i ons  whi ch cons t i t ut e  or  cons t i t ut ed a  vi ol a t i on of  appl i cabl e  Envi r onm ent a l  Laws .  Each of  t he  M or t gaged Pr oper t i es  and a l l  oper a t i ons  conduc t ed i n connec t i on t he r ewi t h a r e  i n com pl i ance ,  and have  been i n com pl i ance ,  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  appl i cabl e  Envi r onm ent a l  Laws ,  and t her e  i s  no cont am i na t i on a t ,  under  or  about  any of  t he  M or t gaged Pr oper t i es  or  s uch oper a t i ons  whi ch woul d be  r eas onabl y expec t ed t o i nt e r f e r e  wi t h t he  cont i nued oper a t i on of  any of  t he  M or t gaged Pr oper t i es  or  i m pai r  i n any m at e r i a l  r es pec t  t he  f a i r  s a l eabl e  va l ue  t he r eof .  No Cr edi t  Par t y has  r ece i ved any not i ce  of  m at e r i a l  vi ol a t i on,  a l l eged vi ol a t i on,  non- com pl i ance ,  l i abi l i t y or  pot ent i a l  l i abi l i t y r egar di ng envi r onm ent a l  m at t e r s ,  Hazar dous  Subs t ance  or  com pl i ance  wi t h Envi r onm ent a l  Laws  wi t h r es pec t  t o,  or  r e l a t i ng t o,  any of  t he  M or t gaged Pr oper t i es ,  nor  does  any Cr edi t  Par t y have  knowl edge  or  r eas on t o be l i eve  t ha t  any s uch not i ce  wi l l  be  r ece i ved or  i s  be i ng
t hr ea t ened.  Dur i ng t he  per i od of  owner s hi p of  t he  M or t gaged Pr oper t i es  by t he  Com pany or  any of  i t s  Subs i di a r i es  Hazar dous  Subs t ances  have  not  been,  and t o t he  knowl edge  of  t he  Com pany and each of  i t s  Subs i di a r i es  a t  a l l  ot her  t i m es  Hazar dous  Subs t ances  have  not  been,  t r ans por t ed or  di s pos ed of  t o or  f r om  any of  t he  M or t gaged Pr oper t i es  i n vi ol a t i on of ,  or  i n a  m anner  or  t o a  l oca t i on whi ch woul d be  r eas onabl y expec t ed t o gi ve  r i s e  t o m at e r i a l  l i abi l i t y under ,  Envi r onm ent a l  Laws ,  nor  have  any Hazar dous  Subs t ances  been gener a t ed,  t r ea t ed,  s t or ed or  di s pos ed of  a t ,  on or  under  any of  t he  M or t gaged Pr oper t i es  i n vi ol a t i on of ,  or  i n a  m anner  t ha t  woul d r eas onabl y be  expec t ed t o gi ve  r i s e  t o m at e r i a l  l i abi l i t y under ,  any appl i cabl e  Envi r onm ent a l  Laws .  No m at e r i a l  j udi c i a l  pr oceedi ngs  or  gover nm ent a l  or  adm i ni s t r a t i ve  ac t i on i s  pendi ng,  or ,  t o t he  knowl edge  of  any Cr edi t  Par t y,  t hr ea t ened,  under  any Envi r onm ent a l  Law wi t h r es pec t  t o any of  t he  M or t gaged Pr oper t i es ,  nor  a r e  t he r e  any m at e r i a l  cons ent  decr ees  or  ot her  decr ees ,

cons ent  or der s ,  adm i ni s t r a t i ve  or der s  or  ot her  or der s ,  or  ot her  adm i ni s t r a t i ve  or  j udi c i a l  r equi r em ent s  out s t andi ng under  any appl i cabl e  Envi r onm ent a l  Law wi t h r es pec t  t o any of  t he  M or t gaged Pr oper t i es  or  oper a t i ons  conduc t ed i n connec t i on t he r ewi t h.  Ther e  has  been no r e l eas e ,  or  t o any Cr edi t  Par t y’ s  knowl edge ,  t hr ea t  of  r e l eas e ,  of  any Hazar dous  Subs t ance  a t  or  f r om  any of  t he  M or t gaged Pr oper t i es ,  now or  i n t he  pas t ,  i n vi ol a t i on of  or  i n am ount s  or  i n a  m anner  t ha t  woul d r eas onabl y be  expec t ed t o gi ve  r i s e  t o m at e r i a l  l i abi l i t y under  appl i cabl e  Envi r onm ent a l  Laws .  60 130357028 154776592



 

( f )  St a t us  of  Ti t l e .  Al l  t r ans f e r  t axes ,  deed s t am ps ,  i nt angi bl e  t axes  or  ot her  am ount s  i n t he  na t ur e  of  t r ans f e r  t axes  r equi r ed t o be  pa i d by any Cr edi t  Par t y or  any ot her  Per s on under  Appl i cabl e  Law i n connec t i on wi t h t he  t r ans f e r  of  any M or t gaged Pr oper t y t o any Bor r ower  have  been pa i d.  Al l  m or t gage ,  r ecor di ng,  s t am p,  i nt angi bl e  or  ot her  s i m i l a r  t axes  r equi r ed t o be  pa i d by any Cr edi t  Par t y or  any ot her  Per s on under  appl i cabl e  l ega l  r equi r em ent s  i n connec t i on wi t h t he  execut i on,  de l i ve r y,  r ecor da t i on,  f i l i ng,  r egi s t r a t i on,  pe r f ec t i on or  enf or cem ent  of  any of  t he  Loan Docum ent s  have  been pa i d ( or  wi l l  be  pa i d s ubs t ant i a l l y concur r ent l y wi t h t he  c l os i ng on t he  Cl os i ng Dat e  pur s uant  t o a r r angem ent s  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  or ,  i n t he  cas e  of  any pr oper t y t ha t  becom es  a  M or t gaged Pr oper t y a f t e r  t he  Cl os i ng Dat e ,  wi l l  be  pa i d pur s uant  t o a r r angem ent s  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ) .  Except  f or  Li ens  per m i t t ed by Sec t i on 7. 3( c ) ,  t he r e  a r e  no c l a i m s  f or  paym ent  f or  wor k,  l abor  or  m at e r i a l s  a f f ec t i ng
any of  t he  M or t gaged Pr oper t i es  whi ch a r e  or  m ay becom e a  Li en pr i or  t o,  or  of  equa l  pr i or i t y wi t h,  t he  Li ens  c r ea t ed by t he  Loan Docum ent s .  Ther e  a r e  no out s t andi ng opt i ons  t o pur chas e  or  r i ght s  of  f i r s t  r e f us a l  a f f ec t i ng any M or t gaged Pr oper t y,  or  any por t i on t he r eof ,  ot her  t han ( i )  wi t h r es pec t  t o t he  pr oper t y l oca t ed a t  3696 W i l l i am  Penn Par kway,  M onr oevi l l e ,  Penns yl vani a ,  t he  pur chas e  opt i on and a  r i ght  of  f i r s t  r e f us a l  t o pur chas e  or  l eas e  t he  appl i cabl e  pr oper t y he l d by For d Leas i ng Deve l opm ent  Com pany pur s uant  t o s pec i a l  war r ant y deed r ecor ded Augus t  23,  2005,  as  I ns t r um ent  2005- 28369 of  t he  Al l egheny Count y,  Penns yl vani a  Deed Regi s t r y,  and ( i i )  wi t h r es pec t  t o a r r angem ent s  ent e r ed i nt o a f t e r  t he  Cl os i ng Dat e ,  t he  t e r m s  of  whi ch do not  vi ol a t e  Sec t i on 7. 17( d)  her eof  or  any ot her  appl i cabl e  pr ovi s i ons  of  t he  Loan Docum ent s .  The  s ur veys  f or  each of  t he  M or t gaged Pr oper t i es  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent  do not  f a i l  t o r e f l ec t  any m at e r i a l  m at t e r  a f f ec t i ng s uch M or t gaged Pr oper t i es  or  t he  t i t l e  t he r e t o.  Al l
of  t he  I m pr ovem ent s  whi ch wer e  i nc l uded i n de t e r m i ni ng t he  Appl i cabl e  Appr a i s ed Val ue  of  each Dea l e r s hi p Pr oper t y or  Adj acent  ( I m pr oved)  Pr oper t y l i e  whol l y wi t hi n t he  boundar i es  and bui l di ng r es t r i c t i on l i nes  of  s uch Dea l e r s hi p Pr oper t y or  Adj acent  ( I m pr oved)  Pr oper t y,  a s  t he  cas e  m ay be ,  and no I m pr ovem ent s  on adj oi ni ng pr oper t i es  encr oach upon s uch Dea l e r s hi p Pr oper t y or  Adj acent  ( I m pr oved)  Pr oper t y,  and no eas em ent s  or  ot her  encum br ances  upon t he  appl i cabl e  Dea l e r s hi p Pr oper t y or  Adj acent  ( I m pr oved)  Pr oper t y encr oach upon any of  t he  I m pr ovem ent s ,  s o as  t o adver s e l y a f f ec t  i n any m at e r i a l  r es pec t  t he  va l ue  or  m ar ke t abi l i t y of  t he  appl i cabl e  Dea l e r s hi p Pr oper t y or  Adj acent  ( I m pr oved)  Pr oper t y except  t hos e  whi ch a r e  i ns ur ed aga i ns t  by t i t l e  i ns ur ance .  No M or t gaged Pr oper t y i s  s ubj ec t  t o any eas em ent  or  ot her  encum br ances  t ha t  adver s e l y a f f ec t s  t he  va l ue ,  oper a t i on or  us e  of  any s uch M or t gaged Pr oper t y i n any m at e r i a l  r es pec t .  ( g)  Zoni ng,  Et c .  No Cr edi t  Par t y has  r ece i ved not i ce  f r om  a  Gover nm ent a l  Aut hor i t y t ha t

t he  us e  of  any M or t gaged Pr oper t y i s  not  i n com pl i ance  wi t h appl i cabl e  zoni ng,  bui l di ng,  f i r e  or  i ns ur ance  r equi r em ent s  ( t aki ng i nt o account  appl i cabl e  wai ver s ,  va r i ances ,  us e  per m i t s  and s i m i l a r  r i ght s  and agr eem ent s  i n e f f ec t  wi t h r es pec t  t o s uch par ce l )  wher e  s uch noncom pl i ance  has  not  been cor r ec t ed.  ( h)  Acces s ,  Ut i l i t i e s ,  Et c .  Each M or t gaged Pr oper t y has  adequa t e  r i ght s  of  acces s  t o publ i c  ways  and i s  s e r ved by a l l  pr i va t e  and publ i c  ut i l i t i e s ,  i nc l udi ng wi t hout  l i m i t a t i on wat e r ,  s ewer ,  s ani t a r y s ewer  and s t or m  dr a i nage  f ac i l i t i e s ,  adequa t e  f or  t he  cur r ent  and i nt ended us es  t he r eof .  Al l  publ i c  ut i l i t i e s  neces s a r y or  conveni ent  t o t he  f ul l  us e  and enj oym ent  of  each of  t he  M or t gaged Pr oper t i es  a r e  l oca t ed e i t he r  i n t he  publ i c  r i ght  of  way abut t i ng s uch M or t gaged Pr oper t i es  ( whi ch a r e  connec t ed s o as  t o s e r ve  t he  M or t gaged Pr oper t i es  wi t hout  pas s i ng over  ot her  pr oper t y)  or  i n r ecor ded eas em ent s  s e r vi ng s uch M or t gaged Pr oper t i es .  Al l  r oads  neces s a r y f or  t he  us e  of  each of  t he  M or t gaged Pr oper t i es  f or  t he i r  cur r ent
r es pec t i ve  pur pos es  have  been com pl e t ed and dedi ca t ed t o publ i c  us e  and accept ed by a l l  Gover nm ent a l  Aut hor i t i e s  ( or  a r e  l oca t ed on t he  M or t gaged Pr oper t i es  or  i n va l i dl y c r ea t ed eas em ent s  benef i t i ng t he  M or t gaged Pr oper t i es  whi ch a r e  i ns ur ed by t he  appl i cabl e  t i t l e  i ns ur ance  pol i cy de l i ver ed i n connec t i on her ewi t h) .  ( i )  Taxes  and As s es s m ent s .  Each M or t gaged Pr oper t y i s  com pr i s ed of  one  or  m or e  par ce l s  each of  whi ch cons t i t ut es  a  s epar a t e  t ax l ot  and does  not  cons t i t ut e  a  por t i on of  any ot her  t ax l ot  not  a  pa r t  of  s uch M or t gaged Pr oper t y.  Ther e  a r e  no m at e r i a l  pendi ng or  pr opos ed s pec i a l  or  ot her  as s es s m ent s  f or  61 130357028 154776592



 

publ i c  i m pr ovem ent s  or  ot her wi s e  a f f ec t i ng any of  t he  M or t gaged Pr oper t i es ,  nor ,  t o any Cr edi t  Par t y’ s  knowl edge ,  a r e  t he r e  any m at e r i a l  cont em pl a t ed I m pr ovem ent s  t o any of  t he  M or t gaged Pr oper t i es  t ha t  m ay r es ul t  i n s uch s pec i a l  or  ot her  as s es s m ent s .  ( j )  Condi t i on of  M or t gaged Pr oper t i es .  Each of  t he  M or t gaged Pr oper t i es ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  a l l  bui l di ngs ,  i m pr ovem ent s ,  pa r ki ng f ac i l i t i e s ,  s i dewal ks ,  s t or m  dr a i nage  s ys t em s ,  r oof s ,  pl um bi ng s ys t em s ,  HVAC s ys t em s ,  f i r e  pr ot ec t i on s ys t em s ,  e l ec t r i ca l  s ys t em s ,  under gr ound s t or age  t anks ,  equi pm ent ,  e l eva t or s ,  ext e r i or  s i di ngs  and door s ,  l ands capi ng,  i r r i ga t i on s ys t em s  and a l l  s t r uc t ur a l  com ponent s ,  a r e  i n good condi t i on,  or der  and r epa i r  i n a l l  m at e r i a l  r es pec t s ,  or di nar y wear  and t ea r  except ed;  t he r e  a r e  no s t r uc t ur a l  or  ot her  m at e r i a l  de f ec t s  or  dam ages  i n any of  t he  M or t gaged Pr oper t i es ,  whe t her  l a t ent  or  ot her wi s e ,  whi ch woul d adver s e l y a f f ec t  t he  i ns ur abi l i t y of  t he  s am e or  caus e  t he  i m pos i t i on of  ext r aor di nar y pr em i um s  or  char ges  t he r eon i n
connec t i on wi t h any pol i cy of  i ns ur ance  or  bond.  No Cr edi t  Par t y has  r ece i ved not i ce  f r om  any i ns ur ance  com pany or  bondi ng com pany of  any def ec t s  or  i nadequac i es  i n any M or t gaged Pr oper t y,  or  any par t  t he r eof ,  whi ch woul d m at e r i a l l y and adver s e l y a f f ec t  t he  i ns ur abi l i t y of  t he  s am e or  caus e  t he  i m pos i t i on of  ext r aor di nar y pr em i um s  or  char ges  t he r eon or  of  any t e r m i na t i on or  t hr ea t ened t e r m i na t i on of  any pol i cy of  i ns ur ance  or  bond.  SECTI ON 5. 26 Labor  M at t e r s .  Except  as  di s c l os ed on Schedul e  5. 26,  as  of  t he  Cl os i ng Dat e ,  no Cr edi t  Par t y i s  pa r t y t o any col l ec t i ve  bar ga i ni ng agr eem ent ,  nor  has  any l abor  uni on been r ecogni zed as  t he  r epr es ent a t i ve  of  i t s  em pl oyees .  SECTI ON 5. 27 I ns ur ance .  The  pr oper t i es  of  t he  Cr edi t  Par t i es  a r e  i ns ur ed wi t h f i nanc i a l l y s ound and r eput abl e  i ns ur ance  com pani es ,  i n s uch am ount s ,  wi t h s uch deduc t i bl es  and cover i ng s uch r i s ks  as  a r e  cus t om ar i l y ca r r i ed by com pani es  of  s i m i l a r  s i ze  engaged i n s i m i l a r  bus i nes s es .  SECTI ON 5. 28 Abs ence  of  Def aul t s .  No event  has  occur r ed or  i s  cont i nui ng whi ch

cons t i t ut es  a  Def aul t  or  an Event  of  Def aul t .  ARTI CLE VI  AFFI RM ATI VE COVENANTS Unt i l  a l l  of  t he  Obl i ga t i ons  ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due)  have  been pa i d and s a t i s f i ed i n f ul l  i n cas h and t he  Com m i t m ent s  t e r m i na t ed,  each Cr edi t  Par t y agr ees  t o t he  f ol l owi ng:  SECTI ON 6. 1 Fi nanc i a l  I nf or m at i on.  The  Com pany s ha l l  pr ovi de  t o t he  Adm i ni s t r a t i ve  Agent  ( whi ch wi l l  pr om pt l y m ake  s uch i nf or m at i on ava i l abl e  t o each Lender  i n accor dance  wi t h i t s  cus t om ar y pr ac t i ces ) :  ( a )  Annua l  Fi nanc i a l  St a t em ent s .  As  s oon as  ava i l abl e  and i n any event  wi t hi n 120 days  a f t e r  t he  end of  each Fi s ca l  Year ,  ( i )  an audi t ed cons ol i da t ed and cons ol i da t i ng ba l ance  s hee t  of  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r  Subs i di a r i es )  as  of  t he  c l os e  of  s uch Fi s ca l  Year  and ( i i )  audi t ed cons ol i da t ed and cons ol i da t i ng s t a t em ent s  of  i ncom e and audi t ed cons ol i da t ed s t a t em ent s  of  r e t a i ned ea r ni ngs  and cas h f l ows  i nc l udi ng t he  not es  t he r e t o,  a l l  i n r eas onabl e  de t a i l  s e t t i ng f or t h i n
com par a t i ve  f or m  t he  cor r es pondi ng f i gur es  as  of  t he  end of  and f or  t he  pr ecedi ng Fi s ca l  Year  and pr epar ed i n accor dance  wi t h GAAP cons i s t ent l y appl i ed and,  i f  appl i cabl e ,  cont a i ni ng di s c l os ur e  of  t he  e f f ec t  on t he  f i nanc i a l  pos i t i on or  r es ul t s  of  oper a t i ons  of  any change  i n t he  appl i ca t i on of  account i ng pr i nc i pl es  and pr ac t i ces  dur i ng t he  year .  Such annua l  f i nanc i a l  s t a t em ent s  s ha l l  be  audi t ed by an i ndependent  ce r t i f i ed publ i c  account i ng f i r m  of  r ecogni zed na t i ona l  s t andi ng r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  and accom pani ed by a  r epor t  and opi ni on t her eon by s uch 62 130357028 154776592



 

cer t i f i ed publ i c  account ant s  pr epar ed i n accor dance  wi t h gener a l l y accept ed audi t i ng s t andar ds  t ha t  i s  not  s ubj ec t  t o any " goi ng concer n”  or  s i m i l a r  qua l i f i ca t i on or  except i on or  any qua l i f i ca t i on as  t o t he  s cope  of  s uch audi t  or  wi t h r es pec t  t o account i ng pr i nc i pl es  f ol l owed by t he  Com pany or  any of  i t s  Subs i di a r i es  not  i n accor dance  wi t h GAAP;  ( b)  Quar t e r l y Fi nanc i a l  St a t em ent s .  As  s oon as  ava i l abl e  and i n any event  wi t hi n 45 days  a f t e r  t he  end of  t he  f i r s t  t hr ee  f i s ca l  quar t e r s  of  each Fi s ca l  Year  ( com m enci ng wi t h t he  f i s ca l  quar t e r  ended J une  30,  2020) ,  an unaudi t ed cons ol i da t ed ba l ance  s hee t  of  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r  Subs i di a r i es )  as  of  t he  c l os e  of  s uch f i s ca l  quar t e r  and unaudi t ed cons ol i da t ed s t a t em ent s  of  i ncom e,  r e t a i ned ea r ni ngs  and cas h f l ows  f or  t he  f i s ca l  quar t e r  t hen ended and t ha t  por t i on of  t he  Fi s ca l  Year  t hen ended,  i nc l udi ng t he  not es  t he r e t o,  a l l  i n r eas onabl e  de t a i l  s e t t i ng f or t h i n com par a t i ve  f or m  t he  cor r es pondi ng f i gur es  as  of  t he  end
of  and f or  t he  cor r es pondi ng per i od i n t he  pr ecedi ng Fi s ca l  Year  and pr epar ed by t he  Com pany i n accor dance  wi t h GAAP cons i s t ent l y appl i ed and,  i f  appl i cabl e ,  cont a i ni ng di s c l os ur e  of  t he  e f f ec t  on t he  f i nanc i a l  pos i t i on or  r es ul t s  of  oper a t i ons  of  any change  i n t he  appl i ca t i on of  account i ng pr i nc i pl es  and pr ac t i ces  dur i ng t he  per i od,  and ce r t i f i ed by t he  chi e f  f i nanc i a l  of f i ce r  or  anot her  Res pons i bl e  Of f i ce r  of  t he  Com pany accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  as  pr es ent i ng f a i r l y i n a l l  m at e r i a l  r es pec t s  t he  f i nanc i a l  condi t i on of  t he  Com pany and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s  as  of  t he i r  r es pec t i ve  da t es  and t he  r es ul t s  of  oper a t i ons  of  t he  Com pany and i t s  Subs i di a r i es  f or  t he  r es pec t i ve  per i ods  t hen ended,  s ubj ec t  t o nor m al  year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es ;  ( c )  M ont hl y Fi nanc i a l  St a t em ent s .  As  s oon as  ava i l abl e  and i n any event  wi t hi n 30 days  a f t e r  t he  end of  each ca l endar  m ont h ( com m enci ng wi t h t he  ca l endar  m ont h ended J ul y 31,  2020) Pr om pt l y f ol l owi ng t he  Adm i ni s t r a t i ve  Agent ’ s  or  any
Lender ’ s  r eques t ,  an unaudi t ed cons ol i da t ed ba l ance  s hee t  and s t a t em ent  of  oper a t i ons  f or  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r  Subs i di a r i es )  f or  s uch m ont h and f or  t he  f i s ca l  year  t o da t e ,  i nc l udi ng s uch de t a i l  a s  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  r eas onabl y r equi r es ,  ce r t i f i ed by t he  Com pany’ s  chi e f  f i nanc i a l  of f i ce r  or  anot her  Res pons i bl e  Of f i ce r  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  as  pr es ent i ng f a i r l y i n a l l  m at e r i a l  r es pec t s  t he  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i ons  of  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r  Subs i di a r i es )  on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP cons i s t ent l y appl i ed,  s ubj ec t  t o nor m al  year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es ;  ( d)  SEC Fi l i ngs ,  Ot her  St a t em ent s  and Repor t s .  W i t hi n 10 days  f ol l owi ng de l i ver y t he r eof ,  copi es  of  a l l  f i nanc i a l  s t a t em ent s ,  pr oxy s t a t em ent s ,  and a l l  m at e r i a l  wr i t t en r epor t s  and i nf or m at i on pr ovi ded t o i t s  s har ehol der s  gener a l l y,

and copi es  of  a l l  r egi s t r a t i on s t a t em ent s ,  r egul a r ,  pe r i odi c  or  s pec i a l  r epor t s ,  and ot her  docum ent s  of  Com pany or  any Subs i di a r y f i l ed wi t h t he  SEC,  any ot her  na t i ona l  s ecur i t i e s  exchange ,  or  any ot her  gover nm ent a l  s ecur i t i e s  r egul a t or y aut hor i t y havi ng j ur i s di c t i on over  Com pany or  i t s  Subs i di a r i es ,  and i n any cas e  not  ot her wi s e  r equi r ed t o be  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent  pur s uant  he r e t o;  ( e )  Com pl i ance  Cer t i f i ca t e .  Concur r ent l y wi t h t he  de l i ve r y of  t he  f i nanc i a l  s t a t em ent s  pur s uant  t o Sec t i on 6. 1( a )  and ( b)  ( com m enci ng wi t h t he  f i s ca l  quar t e r  ended Sept em ber  30,  2020) ,  a  dul y com pl e t ed Com pl i ance  Cer t i f i ca t e  s i gned by t he  Com pany’ s  chi e f  f i nanc i a l  of f i ce r  or  anot her  Res pons i bl e  Of f i ce r  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  t ha t ,  am ongs t  ot her  t hi ngs ,  ( i )  s t a t es  t ha t  no Def aul t  or  Event  of  Def aul t  i s  cont i nui ng as  of  t he  da t e  of  de l i ve r y of  s uch Com pl i ance  Cer t i f i ca t e  or ,  i f  a  Def aul t  or  Event  of  Def aul t  i s  cont i nui ng,  s t a t es  t he  na t ur e  t he r eof  and t he  ac t i on t ha t  t he  Com pany pr opos es  t o t ake  wi t h r es pec t
t her e t o and ( i i )  dem ons t r a t es  com pl i ance  wi t h t he  f i nanc i a l  covenant s  s e t  f or t h i n Sec t i on 7. 16 as  of  t he  l as t  day of  t he  appl i cabl e  M eas ur em ent  Per i od endi ng on t he  l as t  day of  t he  M eas ur em ent  Per i od cover ed by s uch f i nanc i a l  s t a t em ent s ,  t oge t her  wi t h a  r epor t  cont a i ni ng m anagem ent ’ s  di s cus s i on 63 130357028 154776592



 

and ana l ys i s  of  t he  Com pany’ s  m at e r i a l  quar t e r l y and annua l  oper a t i ng r es ul t s  and f i nanc i a l  condi t i on,  as  appl i cabl e ;  ( f )  Pr oj ec t i ons .  Pr om pt l y f ol l owi ng t he  Adm i ni s t r a t i ve  Agent ’ s  or  any Lender ’ s  r eques t ,  a  pr oj ec t ed cons ol i da t ed ba l ance  s hee t  f or  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r s hi p Subs i di a r i es )  and r e l a t ed s t a t em ent s  of  i ncom e and cas h f l ows  f or  t he  t i m e  per i od r eques t ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender ,  s i gned by t he  Com pany’ s  chi e f  f i nanc i a l  of f i ce r  or  anot her  Res pons i bl e  Of f i ce r  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  acknowl edgi ng hi s  or  he r  r evi ew of  s uch pr oj ec t i ons ;  ( g)  Ot her  Fi nanc i a l  St a t em ent s .  Pr om pt l y f ol l owi ng t he  Adm i ni s t r a t i ve  Agent ’ s  or  any Lender ’ s  r eques t ,  copi es  of  each f i nanc i a l  s t a t em ent  de l i ve r ed t o a  m anuf ac t ur e r  or  di s t r i but or  by any Dea l e r s hi p,  as  r equi r ed by i t s  agr eem ent  wi t h t he  m anuf ac t ur e r  or  di s t r i but or ;  ( h)  PATRI OT Act ,  Et c .  Pr om pt l y upon t he  r eques t  t he r eof ,  s uch ot her  i nf or m at i on and docum ent a t i on r equi r ed under
appl i cabl e  " know your  cus t om er ”  r ul es  and r egul a t i ons ,  t he  PATRI OT Act  or  any appl i cabl e  Ant i - M oney Launder i ng Laws  or  Ant i - Cor r upt i on Laws ,  i n each cas e  as  f r om  t i m e  t o t i m e  r eas onabl y r eques t ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender ;  and ( i )  Ot her  I nf or m at i on.  Pr om pt l y f ol l owi ng any r eques t  t he r e f or ,  s uch ot her  i nf or m at i on r egar di ng t he  oper a t i ons ,  bus i nes s  a f f a i r s  and f i nanc i a l  condi t i on of  any Cr edi t  Par t y,  or  com pl i ance  wi t h t he  t e r m s  of  t hi s  Agr eem ent ,  a s  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  m ay r eas onabl y r eques t ,  whi ch m ay i nc l ude  wi t hout  l i m i t a t i on a  m ont hl y s t a t em ent  of  cas h f l ows .  I f  any i nf or m at i on whi ch i s  r equi r ed t o be  f ur ni s hed t o t he  Adm i ni s t r a t i ve  Agent  or  t he  Lender s  under  t hi s  Sec t i on i s  r equi r ed by Appl i cabl e  Law t o be  f i l ed by any Cr edi t  Par t y wi t h a  Gover nm ent a l  Aut hor i t y on an ea r l i e r  da t e ,  t hen t he  i nf or m at i on r equi r ed her eunder  s ha l l  be  f ur ni s hed t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  a t  s uch ea r l i e r  da t e .  Docum ent s  r equi r ed t o be  de l i ve r ed pur s uant  t o Sec t i on 6. 1( a ) ,  ( b)  or  ( d)
( t o t he  ext ent  any s uch docum ent s  a r e  i nc l uded i n m at e r i a l s  ot her wi s e  f i l ed wi t h t he  SEC)  m ay be  de l i ve r ed e l ec t r oni ca l l y and i f  s o de l i ve r ed,  s ha l l  be  deem ed t o have  been de l i ver ed on t he  da t e  ( i )  on whi ch t he  Com pany pos t s  s uch docum ent s ,  or  pr ovi des  a  l i nk t he r e t o on t he  Com pany’ s  webs i t e  on t he  I nt e r ne t ;  or  ( i i )  on whi ch s uch docum ent s  a r e  pos t ed on t he  Com pany’ s  beha l f  on an I nt e r ne t  or  i nt r ane t  webs i t e ,  i f  any,  t o whi ch each Lender  and t he  Adm i ni s t r a t i ve  Agent  have  acces s  ( whe t her  a  com m er c i a l ,  t hi r d- par t y webs i t e  or  whe t her  s pons or ed by t he  Adm i ni s t r a t i ve  Agent ) ;  pr ovi ded t ha t :  ( i )  t he  Com pany s ha l l  de l i ve r  paper  copi es  of  s uch docum ent s  t o t he  Adm i ni s t r a t i ve  Agent  or  any Lender ,  i f  s o r eques t ed by any s uch Per s on,  unt i l  a  wr i t t en r eques t  t o ceas e  de l i ve r i ng paper  copi es  i s  gi ven by t he  Adm i ni s t r a t i ve  Agent  or  s uch Lender  and ( i i )  t he  Com pany s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  and each Lender  ( by f acs i m i l e  or  e l ec t r oni c  m ai l )  of  t he  pos t i ng of  any s uch docum ent s  and pr ovi de  t o t he  Adm i ni s t r a t i ve  Agent  by
e l ec t r oni c  m ai l  e l ec t r oni c  ver s i ons  of  s uch docum ent s .  Not wi t hs t andi ng anyt hi ng cont a i ned her e i n,  i n ever y i ns t ance  t he  Com pany s ha l l  be  r equi r ed t o pr ovi de  copi es  of  t he  Com pl i ance  Cer t i f i ca t es  r equi r ed by Sec t i on 6. 1( e )  t o t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h t he  pr ocedur es  s e t  f or t h i n Sec t i on 10. 1.  Except  f or  s uch Com pl i ance  Cer t i f i ca t es ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  no obl i ga t i on t o r eques t  t he  de l i ve r y or  t o m ai nt a i n copi es  of  t he  docum ent s  r e f e r r ed t o above ,  and i n any event  s ha l l  have  no r es pons i bi l i t y t o m oni t or  com pl i ance  by t he  Com pany wi t h any s uch r eques t  f or  de l i ve r y,  and each Lender  s ha l l  be  s ol e l y r es pons i bl e  f or  r eques t i ng de l i ver y t o i t  or  m ai nt a i ni ng i t s  copi es  of  s uch docum ent s .  Each Cr edi t  Par t y her eby acknowl edges  t ha t  ( a )  t he  Adm i ni s t r a t i ve  Agent  and/ or  t he  Ar r anger s  wi l l  m ake  ava i l abl e  t o t he  Lender s  m at e r i a l s  and/ or  i nf or m at i on pr ovi ded by or  on beha l f  of  t he  Cr edi t  Par t i es  her eunder  ( col l ec t i ve l y,  " Bor r ower  M at e r i a l s ” )  by pos t i ng t he  Bor r ower  M at e r i a l s  on t he  Pl a t f or m  and ( b)
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non- publ i c  i nf or m at i on wi t h r es pec t  t o t he  Cr edi t  Par t i es  or  t he i r  r es pec t i ve  s ecur i t i e s )  ( each,  a  " Publ i c  Lender ” ) .  Each Cr edi t  Par t y her eby agr ees  t ha t  i t  wi l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o i dent i f y t ha t  por t i on of  t he  Bor r ower  M at e r i a l s  t ha t  m ay be  di s t r i but ed t o t he  Publ i c  Lender s  and t ha t  ( w)  a l l  s uch Bor r ower  M at e r i a l s  s ha l l  be  c l ea r l y and cons pi cuous l y m ar ked " PUBLI C”  whi ch,  a t  a  m i ni m um ,  m eans  t ha t  t he  wor d " PUBLI C”  s ha l l  appear  pr om i nent l y on t he  f i r s t  page  t he r eof ;  ( x)  by m ar ki ng Bor r ower  M at e r i a l s  " PUBLI C, ”  each Cr edi t  Par t y s ha l l  be  deem ed t o have  aut hor i zed t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s ,  and t he  Lender s  t o t r ea t  s uch Bor r ower  M at e r i a l s  as  not  cont a i ni ng any m at e r i a l  non- publ i c  i nf or m at i on ( a l t hough i t  m ay be  s ens i t i ve  and pr opr i e t a r y)  wi t h r es pec t  t o t he  Cr edi t  Par t i es  or  t he i r  r es pec t i ve  f or  pur pos es  of  Uni t ed St a t es  Feder a l  and s t a t e  s ecur i t i e s  l aws  ( pr ovi ded,  however ,  t ha t  t o t he  ext ent  s uch Bor r ower  M at e r i a l s  cons t i t ut e  I nf or m at i on,  t hey s ha l l  be  t r ea t ed as  s e t  f or t h i n Sec t i on
10. 10) ;  ( y)  a l l  Bor r ower  M at e r i a l s  m ar ked " PUBLI C”  a r e  per m i t t ed t o be  m ade  ava i l abl e  t hr ough a  por t i on of  t he  Pl a t f or m  des i gna t ed " Publ i c  I nves t or ; ”  and ( z )  t he  Adm i ni s t r a t i ve  Agent  and t he  Ar r anger s  s ha l l  be  ent i t l ed t o t r ea t  any Bor r ower  M at e r i a l s  t ha t  a r e  not  m ar ked " PUBLI C”  as  be i ng s ui t abl e  onl y f or  pos t i ng on a  por t i on of  t he  Pl a t f or m  not  des i gna t ed " Publ i c  I nves t or . ”  SECTI ON 6. 2 M ai nt enance  of  Exi s t ence  and Per m i t s .  Except  as  per m i t t ed by Sec t i on 7. 1,  each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  pr es e r ve  and m ai nt a i n i t s  cor por a t e ,  l i m i t ed l i abi l i t y com pany,  pa r t ner s hi p,  t r us t  or  ot her  exi s t ence  and good s t andi ng or  cur r ent  s t a t us  i n t he  j ur i s di c t i on of  i t s  i ncor por a t i on or  or gani za t i on and qua l i f y and r em ai n qua l i f i ed,  as  a  f or e i gn cor por a t i on,  l i m i t ed l i abi l i t y com pany or  ot her  ent i t y i n each j ur i s di c t i on i n whi ch s uch qua l i f i ca t i on i s  r equi r ed ( except  t o t he  ext ent  s uch f a i l ur e  t o qua l i f y i n a  f or e i gn j ur i s di c t i on coul d not  r eas onabl y be  expec t ed t o have  a

M at er i a l  Adver s e  Ef f ec t ) ,  and t o m ai nt a i n a l l  pa t ent s ,  t r adem ar ks ,  copyr i ght s ,  t r ade  nam es ,  i nt e l l ec t ua l  pr oper t y,  f r anchi s es ,  l i cens es ,  and per m i t s  t o t he  ext ent  m at e r i a l  and neces s a r y f or  t he  conduc t  of  i t s  bus i nes s  and t he  t r ans ac t i ons  cont em pl a t ed by t he  Loan Docum ent s .  SECTI ON 6. 3 ERI SA.  Each Cr edi t  Par t y s ha l l  m ai nt a i n,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o m ai nt a i n,  each Pl an i n com pl i ance  wi t h a l l  m at e r i a l  appl i cabl e  r equi r em ent s  of  ERI SA and of  t he  Code  and wi t h a l l  appl i cabl e  r ul i ngs  and r egul a t i ons  i s s ued under  t he  pr ovi s i ons  of  ERI SA and of  t he  Code  and wi l l  not  and not  pe r m i t  any of  t he  ERI SA Af f i l i a t es  t o ( a )  engage  i n any t r ans ac t i on i n connec t i on wi t h whi ch any Cr edi t  Par t y or  any of  t he  ERI SA Af f i l i a t es  woul d be  s ubj ec t  t o e i t he r  a  c i vi l  pena l t y as s es s ed pur s uant  t o Sec t i on 502( i )  of  ERI SA or  a  t ax i m pos ed by Sec t i on 4975 of  t he  Code ,  ( b)  f a i l  t o m ake  f ul l  paym ent  when due  of  a l l  am ount s  whi ch,  under  t he  pr ovi s i ons  of  any Pl an,  any Cr edi t  Par t y or  any ERI SA Af f i l i a t e  i s
r equi r ed t o pay as  cont r i but i ons  t he r e t o,  or  ( c )  f a i l  t o m ake  any paym ent s  t o any M ul t i em pl oyer  Pl an t ha t  any Cr edi t  Par t y or  any of  t he  ERI SA Af f i l i a t es  m ay be  r equi r ed t o m ake  under  any agr eem ent  r e l a t i ng t o s uch M ul t i em pl oyer  Pl an or  any l aw per t a i ni ng t her e t o.  SECTI ON 6. 4 I ns pec t i on.  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  pe r m i t  r epr es ent a t i ves  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t o vi s i t  and i ns pec t  any of  i t s  pr oper t i es ,  audi t  and i ns pec t  any of  t he  Col l a t e r a l  and exam i ne  any of  i t s  books  and r ecor ds  ( and m ake  copi es  a t  i t s  expens e)  wher ever  l oca t ed,  i nc l udi ng,  but  not  l i m i t ed t o,  a l l  m anuf ac t ur e r s ’  s t a t em ent s  of  or i gi n,  t i t l e s ,  dem ons t r a t or  agr eem ent s ,  f ac t or y i nvoi ces ,  pur chas e  or der s ,  dea l  j acke t s  and paper s  i nc l uded t her e i n,  buy- back agr eem ent s  and ot her  agr eem ent s  wi t h m anuf ac t ur e r s ,  di s t r i but or s  or  ot her  s e l l e r s  of  vehi c l es  ( exc l udi ng agr eem ent s  be t ween t he  Com pany and Am er i can Honda  M ot or s  or  Toyot a  M ot or  Sa l es ,  t o t he  ext ent  t ha t

di s c l os ur e  i s  s pec i f i ca l l y pr ohi bi t ed by t he  t e r m s  of  s uch agr eem ent s ) ,  and a l l  ot her  i ns t r um ent s ,  docum ent s  and r ecor ds  a t  any r eas onabl e  t i m e  and as  of t en as  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  m ay r eas onabl y des i r e ;  and each Cr edi t  Par t y s ha l l  and t he  Com pany s ha l l  caus e  each ot her  Cr edi t  Par t y t o,  a s s i s t  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  i n s o doi ng.  SECTI ON 6. 5 [ Res er ved. ]  65 130357028 154776592



 

SECTI ON 6. 6 Books  and Recor ds .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t o,  keep adequa t e  r ecor ds  and books  of  account  i n whi ch com pl e t e  ent r i es  wi l l  be  m ade  r e f l ec t i ng a l l  m at e r i a l  f i nanc i a l  t r ans ac t i ons  and m at t e r s  i nvol vi ng t he  as s e t s  and bus i nes s  of  t he  Com pany or  s uch Subs i di a r y,  as  t he  cas e  m ay be .  The  Com pany wi l l  pr epar e  a l l  f i nanc i a l  s t a t em ent s ,  com put a t i ons  and i nf or m at i on r equi r ed her eunder  f or  t he  Com pany and i t s  Subs i di a r i es  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  a l l  M i nor i t y Dea l e r s hi p Subs i di a r i es )  cons ol i da t ed i n accor dance  wi t h GAAP.  SECTI ON 6. 7 M ai nt enance  of  Pr oper t i es .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  m ai nt a i n,  r epa i r ,  and pr es e r ve  a l l  of  each Cr edi t  Par t y’ s  pr oper t i es  ( whe t her  owned,  l eas ed or  s ubl eas ed)  t ha t  a r e  us ed or  us e f ul  i n t he  conduc t  of  t he  bus i nes s  of  t he  Cr edi t  Par t i es  or  wher e  any Col l a t e r a l  i s  l oca t ed ( " Pr oper t i es ” )  i n good wor ki ng or der  and condi t i on,  or di nar y wear  and t ea r  except ed,  and wi l l  f r om
t i m e  t o t i m e  m ake  or  caus e  t o be  m ade  a l l  neces s a r y and pr oper  r epl acem ent s ,  r epa i r s ,  r enewal s ,  and i m pr ovem ent s  s o t ha t  t he  e f f i c i ency and va l ue  of  i t s  Pr oper t i es  and f ac i l i t i e s  s ha l l  not  be  m at e r i a l l y i m pai r ed.  SECTI ON 6. 8 Taxes  and Ot her  Obl i ga t i ons .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  t i m el y f i l e  com pl e t e  and cor r ec t  Uni t ed St a t es  f eder a l  and appl i cabl e  f or e i gn,  s t a t e  and l oca l  t ax r e t ur ns  r equi r ed by l aw and t o pay and di s char ge  when due  a l l  i ndebt ednes s ,  t axes ,  and ot her  obl i ga t i ons  f or  whi ch i t  i s  l i abl e  or  t o whi ch i t s  i ncom e or  pr oper t y i s  s ubj ec t  and a l l  c l a i m s  f or  l abor  and m at e r i a l s  or  s uppl i es  whi ch,  i f  unpa i d,  m i ght  becom e by l aw a  l i en upon i t s  as s e t s ,  unl es s  i t  i s  cont es t i ng t he  i ndebt ednes s ,  t axes ,  or  ot her  obl i ga t i ons  i n good f a i t h and pr ovi s i on has  been m ade  f or  t he  paym ent  t he r eof  t hr ough s e t t i ng as i de  on i t s  books  appr opr i a t e  r es e r ves  wi t h r es pec t  t he r e t o i n accor dance  wi t h GAAP.  SECTI ON 6. 9 I ns ur ance .  ( a )  M ai nt enance  of  I ns ur ance .  Each

Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  m ai nt a i n pol i c i es  of  i ns ur ance  upon a l l  of  t he  i ns ur abl e  Col l a t e r a l ,  and on i t s  pr oper t i es  and oper a t i ons  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  hazar d and bus i nes s  i nt e r r upt i on i ns ur ance) ,  ca r r i ed wi t h com pani es  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  i n s uch f or m  and am ount s  and cover i ng s uch r i s ks  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eas onabl y r equi r e  and as  a r e  r equi r ed by Appl i cabl e  Law.  W i t hout  l i m i t i ng t he  f or egoi ng,  each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  m ai nt a i n wi t h f i nanc i a l l y s ound and r eput abl e  i ndependent  i ns ur e r s ,  i ns ur ance  wi t h r es pec t  t o i t s  pr oper t i es  and bus i nes s  aga i ns t  l os s  or  dam age  of  s uch t ypes  and i n s uch am ount s  as  a r e  cus t om ar i l y ca r r i ed under  s i m i l a r  c i r cum s t ances  by Per s ons  engaged i n t he  s am e or  s i m i l a r  bus i nes s es .  ( b)  For m  of  Pol i c i es .  Al l  pol i c i es  s ha l l  be  wr i t t en i n f or m ,  am ount s ,  cover ages  and bas i s  r eas onabl y accept abl e  t o t he
Adm i ni s t r a t i ve  Agent  and s ha l l  be  i s s ued by a  com pany or  com pani es  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent .  The  Adm i ni s t r a t i ve  Agent  s ha l l  be  des i gna t ed as  l ender  l os s  payee  and m or t gagee  wi t h an appr opr i a t e  endor s em ent  on cas ua l t y pol i c i es  cover i ng t he  Col l a t e r a l  and as  an addi t i ona l  i ns ur ed on l i abi l i t y pol i c i es .  Al l  pol i c i es  s ha l l  i nc l ude  a  pr ovi s i on t ha t  s uch pol i c i es  wi l l  not  be  cance l l ed or  m at e r i a l l y am ended,  whi ch t e r m  s ha l l  i nc l ude  any r educ t i on i n t he  s cope  or  l i m i t s  of  cover age ,  wi t hout  a t  l eas t  t hi r t y ( 30)  days  pr i or  wr i t t en not i ce  t o t he  Adm i ni s t r a t i ve  Agent .  Each pol i cy a l s o s ha l l  i nc l ude  an endor s em ent  pr ovi di ng t ha t  cover age  i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  wi l l  not  be  i m pai r ed i n any way by any ac t ,  om i s s i on or  de f aul t  of  any Cr edi t  Par t y.  ( c )  De l i ver y of  Cer t i f i ca t es .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  f ur ni s h t o t he  Adm i ni s t r a t i ve  Agent  a  ce r t i f i ca t e  of  i ns ur ance  i n a  f or m  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent
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t hi r t y ( 30)  days  pr i or  t o t he  expi r a t i on da t e  of  each pol i cy,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  be  pr ovi ded wi t h a  r enewal  ce r t i f i ca t e ,  t oge t her  wi t h evi dence  t ha t  t he  r enewal  pr em i um  has  been pa i d.  ( d)  Fl ood I ns ur ance .  I f  any por t i on of  any M or t gaged Pr oper t y i s  a t  any t i m e  l oca t ed i n an a r ea  i dent i f i ed by t he  Feder a l  Em er gency M anagem ent  Agency ( or  any s ucces s or  agency)  as  a  s pec i a l  f l ood hazar d a r ea  wi t h r es pec t  t o whi ch f l ood i ns ur ance  has  been m ade  ava i l abl e  under  t he  Fl ood I ns ur ance  Laws ,  t hen each Cr edi t  Par t y s ha l l ,  or  t he  Com pany s ha l l  caus e  t he  appl i cabl e  Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  ( i )  m ai nt a i n,  or  caus e  t o be  m ai nt a i ned,  wi t h a  f i nanc i a l l y s ound and r eput abl e  i ns ur e r ,  f l ood i ns ur ance  i n an am ount  and ot her wi s e  s uf f i c i ent  t o com pl y wi t h a l l  appl i cabl e  r ul es  and r egul a t i ons  pr om ul ga t ed pur s uant  t o t he  Fl ood I ns ur ance  Laws  and as  ot her wi s e  r equi r ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender ,  ( i i )  r eas onabl y cooper a t e  wi t h t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  and pr ovi de  i nf or m at i on r eas onabl y r equi r ed
by t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t o com pl y wi t h t he  Fl ood I ns ur ance  Laws ,  ( i i i )  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  evi dence  of  s uch com pl i ance  i n f or m  and s ubs t ance  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  and each Lender ,  i nc l udi ng evi dence  of  annua l  r enewal s  of  s uch i ns ur ance  and ( i v)  f ur ni s h t o t he  Adm i ni s t r a t i ve  Agent  pr om pt  wr i t t en not i ce  of  any r e - des i gna t i on of  any s uch M or t gaged Pr oper t y i nt o or  out  of  a  s pec i a l  f l ood hazar d a r ea .  SECTI ON 6. 10 Com pl i ance  wi t h Laws ;  Per f or m ance  Under  Agr eem ent s .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  ( i )  com pl y i n a l l  m at e r i a l  r es pec t s  wi t h Appl i cabl e  Laws ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  a l l  appl i cabl e  Envi r onm ent a l  Laws ,  Ant i - Cor r upt i on Laws  and appl i cabl e  Sanc t i ons ,  except  as  coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t  and ( i i )  pe r f or m  i t s  obl i ga t i ons  under  agr eem ent s  t o whi ch i t  i s  a  pa r t y except  t o t he  ext ent  t he  f a i l ur e  t o per f or m  coul d not  r eas onabl y be  expec t ed t o have  a
M at er i a l  Adver s e  Ef f ec t .  Each Bor r ower  s ha l l  m ai nt a i n i n e f f ec t  and enf or ce  pol i c i es  and pr ocedur es  des i gned t o ens ur e  com pl i ance  by s uch Bor r ower ,  i t s  Subs i di a r i es  and t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s  wi t h a l l  appl i cabl e  Ant i - Cor r upt i on Laws ,  Ant i - M oney Launder i ng Laws  and Sanc t i ons .  The  Bor r ower s  s ha l l  not  us e  or  a l l ow any t enant s  or  s ubt enant s  t o us e ,  or  pe r m i t  any Subs i di a r y t o us e  or  a l l ow any t enant s  or  s ubt enant s  t o us e ,  i t s  Pr oper t y f or  any bus i nes s  ac t i vi t y t ha t  vi ol a t es  i n any m at e r i a l  r es pec t  any f eder a l  or  s t a t e  l aw or  t ha t  s uppor t s  a  bus i nes s  t ha t  vi ol a t es  i n any m at e r i a l  r es pec t  any f eder a l  or  s t a t e  l aw.  SECTI ON 6. 11 Agr eem ent s  wi t h Se l l e r s .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  com pl y wi t h Fr anchi s e  Agr eem ent s ,  ot her  Se l l e r  Agr eem ent s ,  and a l l  ot her  agr eem ent s  be t ween s uch Per s on and any m anuf ac t ur e r  or  di s t r i but or  of  New Vehi c l es  i n a l l  r es pec t s  and s ha l l  m ai nt a i n a l l  s uch agr eem ent s  i n f ul l  f or ce  and e f f ec t ,  except  ( a )  i n

accor dance  wi t h t he  di s pos i t i on of  or  ot her  t r ans ac t i on i nvol vi ng a  Dea l e r s hi p or  Subs i di a r y i n accor dance  wi t h Sec t i on 7. 1,  ( b)  as  a  r es ul t  of  t e r m i na t i on or  ces s a t i on of  bus i nes s  not  r es t r i c t ed by Sec t i on 7. 8,  or  ( c )  t o t he  ext ent  t he  f a i l ur e  t o com pl y wi t h t hi s  Sec t i on 6. 11 coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 6. 12 [ Res er ved. ]  SECTI ON 6. 13 M anagem ent .  The  Com pany s ha l l  m ai nt a i n a  Chi e f  Execut i ve  Of f i ce r ,  Pr es i dent ,  Execut i ve  Vi ce  Pr es i dent  and Chi e f  Fi nanc i a l  Of f i ce r ,  or  s eni or  execut i ve  per f or m i ng equi va l ent  f unc t i ons ,  wi t h qua l i f i ca t i ons  and exper i ence  a t  l eas t  com par abl e  t o t hos e  cur r ent l y hol di ng s uch pos i t i ons .  The  Com pany s ha l l  caus e  each Cr edi t  Par t y t o m ai nt a i n execut i ve  and m anagem ent  per s onne l  wi t h qua l i f i ca t i ons  and exper i ence  a t  l eas t  com par abl e  t o cur r ent  execut i ve  and m anagem ent  per s onne l . [ Res er ved. ]  SECTI ON 6. 14 Addi t i ona l  Bor r ower s  and Subs i di a r y Guar ant or s .  ( x)  As  s oon as  pr ac t i cabl e  but  i n any event  wi t hi n t en ( 10)  days  ( or  s uch l onger  per i od as  t he  Adm i ni s t r a t i ve
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s ol e  di s c r e t i on)  a f t e r  t he  acqui s i t i on or  c r ea t i on of  any Subs i di a r y whi ch owns  or  oper a t es  a  Dea l e r s hi p l oca t i on on or  i s  or  becom es  a  l es s ee  of  a l l  or  any por t i on of  any M or t gaged Pr oper t y or  any exi s t i ng Subs i di a r y acqui r es  or  com m ences  t o own or  oper a t e  a  Dea l e r s hi p l oca t i on on or  becom es  a  l es s ee  of  a l l  or  any por t i on of  any M or t gaged Pr oper t y or  ( y)  not  l a t e r  t han t he  cons um m at i on of  any M or t gaged Pr oper t y Subs t i t ut i on,  i n t he  event  any Subs i di a r y whi ch owns  t he  Subs t i t ut i on Pr oper t y i s  not  a  Bor r ower  ( or  any Subs i di a r y whi ch owns  or  oper a t es  a  Dea l e r s hi p on,  or  l eas es  a l l  or  any por t i on of  s uch Subs t i t ut i on Pr oper t y,  i s  not  a  Subs i di a r y Guar ant or ,  a s  t he  cas e  m ay be) ,  t he  Com pany s ha l l  caus e  t o be  de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  each of  t he  f ol l owi ng:  ( a )  a  Bor r ower  J oi nder  Agr eem ent  or  a  Subs i di a r y Guar ant y J oi nder  Agr eem ent ,  a s  appl i cabl e ,  dul y execut ed by s uch Subs i di a r y;  ( b)  i n t he  cas e  of  any s uch Subs i di a r y becom i ng a  Bor r ower ,  a  Not e  i n f avor  of  each Lender  r eques t i ng t he  s am e,  dul y execut ed by s uch
Subs i di a r y;  ( c )  i f  any of  t he  docum ent s  r e f e r enced i n t he  f or egoi ng c l aus es  ( a )  or  ( b)  a r e  de l i ve r ed ( or  r equi r ed t o be  de l i ve r ed) ,  i f  r eques t ed by t he  Adm i ni s t r a t i ve  Agent ,  cus t om ar y opi ni ons  of  couns e l  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  l oca l  couns e l )  t o s uch Subs i di a r y,  addr es s ed t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  wi t h r es pec t  t o s uch Subs i di a r y,  t he  Loan Docum ent s  and s uch ot her  m at t e r s  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eas onabl y r eques t  ( whi ch s uch opi ni ons  s ha l l  expr es s l y per m i t  r e l i ance  by per m i t t ed as s i gns  of  t he  Lender s  unl es s  ot her wi s e  appr oved by t he  Adm i ni s t r a t i ve  Agent ) ;  ( d)  i f  any of  t he  docum ent s  r e f e r enced i n t he  f or egoi ng c l aus es  ( a )  or  ( b)  a r e  de l i ve r ed ( or  r equi r ed t o be  de l i ver ed) ,  cur r ent  copi es  of  t he  docum ent s  of  t he  t ypes  r e f e r r ed t o i n Sec t i ons  4. 1( a ) ( i i i ) ,  Sec t i on 4. 1( b) ,  4. 1( d) ( i i )  and 4. 1( d) ( i i i )  wi t h r es pec t  t o s uch Subs i di a r y,  a l l  ce r t i f i ed by t he  appl i cabl e  Gover nm ent a l  Aut hor i t y or  appr opr i a t e  of f i ce r  as  t he  Adm i ni s t r a t i ve  Agent  m ay e l ec t ,  a l l  i n f or m  and s ubs t ance  r eas onabl y

s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ;  and ( e )  evi dence  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  t ha t  a l l  t axes ,  f i l i ng f ees  and r ecor di ng f ees  r e l a t ed t o t he  per f ec t i on of  t he  Li ens  c r ea t ed under  any of  t he  docum ent s  de l i ve r ed pur s uant  t o t hi s  Sec t i on 6. 14 have  been pa i d and a l l  r eas onabl e  cos t s  and expens es  of  t he  Adm i ni s t r a t i ve  Agent  i n connec t i on t he r ewi t h have  been pa i d.  SECTI ON 6. 15 Not i f i ca t i on.  Pr om pt l y a f t e r  l ea r ni ng t her eof ,  t he  Com pany wi l l  not i f y t he  Adm i ni s t r a t i ve  Agent  ( f or  f ur t her  de l i ve r y t o t he  Lender s  i n accor dance  wi t h i t s  cus t om ar y pr ac t i ce )  i n wr i t i ng of :  ( a )  The  occur r ence  of  any Def aul t  or  Event  of  Def aul t ,  and i f  s uch Def aul t  or  Event  of  Def aul t  i s  t hen cont i nui ng,  wi l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  a  ce r t i f i ca t e  of  t he  Com pany’ s  chi e f  f i nanc i a l  of f i ce r  or  ot her  aut hor i zed of f i ce r  s e t t i ng f or t h t he  de t a i l s  t he r eof  and t he  ac t i on whi ch i t  i s  t aki ng or  pr opos es  t o t ake  wi t h r es pec t  t he r e t o.  ( b)  The  occur r ence  of  any of  t he  f ol l owi ng t ha t  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l
Adver s e  Ef f ec t :  ( i )  t he  r e l eas e  of  any Hazar dous  Subs t ances  on,  under ,  about ,  f r om ,  or  a f f ec t i ng any of  t he  Pr oper t i es ,  any adj acent  pr oper t y as  a  r es ul t  of  cont am i na t i on,  r e l eas e  or  ac t i vi t y on t he  Pr oper t i es ,  or  any Col l a t e r a l  or  ( i i )  any ot her  condi t i on t hr ea t ened or  as s e r t ed wi t h r es pec t  t o any s uch pr oper t y a r i s i ng under  any Envi r onm ent a l  Laws .  ( c )  The  de t a i l s  of  any l i en,  l i t i ga t i on,  adm i ni s t r a t i ve  pr oceedi ng or  j udgm ent  i nvol vi ng $35, 000, 000. 00 or  m or e  i ndi vi dua l l y or  i n t he  aggr ega t e  t hr ea t ened ( i n wr i t i ng) ,  i ns t i t ut ed or  com pl e t ed aga i ns t  any Cr edi t  Par t y,  any Col l a t e r a l ,  or  any as s e t s  of  any Cr edi t  Par t y.  68 130357028 154776592



 

( d)  Any c i t a t i on,  or der  t o s how caus e ,  or  ot her  l ega l  pr oces s  or  or der  t ha t  has  or  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t ,  di r ec t i ng any Cr edi t  Par t y t o becom e a  par t y t o or  t o appear  a t  any pr oceedi ng or  hear i ng by or  be f or e  any Gover nm ent a l  Aut hor i t y t ha t  has  gr ant ed t o i t  any Gover nm ent a l  Appr ova l ,  and i nc l ude  wi t h s uch not i ce  a  copy of  any s uch c i t a t i on,  or der  t o s how caus e ,  or  ot her  l ega l  pr oces s  or  or der .  ( e )  Any ( i )  r e f us a l ,  deni a l ,  t hr ea t ened deni a l ,  or  f a i l ur e  by any Gover nm ent a l  Aut hor i t y t o gr ant ,  i s s ue ,  r enew,  or  ext end any m at e r i a l  Gover nm ent a l  Appr ova l ;  ( i i )  pr opos ed or  ac t ua l  r evoca t i on,  t e r m i na t i on,  or  m odi f i ca t i on ( whe t her  f avor abl e  or  adver s e )  of  any m at e r i a l  Gover nm ent a l  Appr ova l  by any Gover nm ent a l  Aut hor i t y;  ( i i i )  di s put e  or  ot her  adver s e  ac t i on wi t h r egar d t o any m at e r i a l  Gover nm ent a l  Appr ova l  by any Gover nm ent a l  Aut hor i t y;  ( i v)  not i ce  f r om  any Gover nm ent a l  Aut hor i t y of  t he  i m pos i t i on of  any m at e r i a l  f i nes  or  pena l t i es  or  f or f e i t ur es ;  or  ( v)  wr i t t en t hr ea t s  or  wr i t t en not i ce
wi t h r es pec t  t o any of  t he  f or egoi ng or  wi t h r es pec t  t o any pr oceedi ng or  hear i ng t ha t  m i ght  r es ul t  i n any of  t he  f or egoi ng.  ( f )  Any di s put e  concer ni ng or  any t hr ea t ened nonr enewal  or  m odi f i ca t i on of  any l eas e  f or  r ea l  or  pe r s ona l  pr oper t y t o whi ch i t  i s  a  pa r t y i f  s uch di s put e  or  nonr enewal  or  m odi f i ca t i on coul d r eas onabl y be  expec t ed t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t .  ( g)  Any m at e r i a l  change  i n t he  r e l a t i ons hi p be t ween any Dea l e r s hi p and any vehi c l e  m anuf ac t ur e r  or  di s t r i but or  i nc l udi ng,  wi t hout  l i m i t a t i on,  t he  l os s  or  cance l l a t i on,  or  t hr ea t ened l os s  or  cance l l a t i on,  of  a  f r anchi s e ,  or  any not i ce  of  t he  exi s t ence  of  a  de f aul t  under  any Fr anchi s e  Agr eem ent  or  ot her  Se l l e r  Agr eem ent .  ( h)  Any ot her  event  or  c i r cum s t ance  whi ch has  or  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  ( i )  The  r ece i pt  of  any m at e r i a l  not i ces  ( i nc l udi ng not i ces  of  de f aul t  or  acce l e r a t i on)  r ece i ved f r om  any agent ,  l ender ,  hol der  or  t r us t ee  of ,  under  or  wi t h r es pec t  t o t he  Com pany Revol vi ng Cr edi t  Agr eem ent  or  any ot her

agr eem ent  gover ni ng t he  Com pany Revol vi ng Cr edi t  Fac i l i t y ( whi ch s ha l l  i nc l ude  copi es  of  s uch not i ces ) .  ( j )  W i t h r es pec t  t o a  Pl an,  ( i )  any f a i l ur e  t o pay a l l  r equi r ed m i ni m um  cont r i but i ons  and i ns t a l l m ent s  on or  be f or e  t he  due  da t es  pr ovi ded under  Sec t i on 430( j )  of  t he  Code  or  ( i i )  t he  f i l i ng pur s uant  t o Sec t i on 412( c )  of  t he  Code  or  Sec t i on 302( c )  of  ERI SA,  of  an appl i ca t i on f or  a  wai ver  of  t he  m i ni m um  f undi ng s t andar d.  ( k)  The  occur r ence  of  any ERI SA Event  t ha t ,  a l one  or  t oge t her  wi t h any ot her  ERI SA Event s  t ha t  have  occur r ed,  woul d r eas onabl y be  expec t ed t o r es ul t  i n m at e r i a l  l i abi l i t y.  69 130357028 154776592



 

SECTI ON 6. 16 Fur t her  As s ur ances .  Fr om  t i m e  t o t i m e ,  when r eques t ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender ,  each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  dul y execut e  and de l i ver  or  caus e  t o be  dul y execut ed and de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  s uch f ur t her  i ns t r um ent s ,  agr eem ent s ,  and docum ent s  and do or  caus e  t o be  done  s uch f ur t her  ac t s  as  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  deem s  r eas onabl y neces s a r y t o ca r r y out  m or e  e f f ec t i ve l y t he  pr ovi s i ons  and pur pos e  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s .  W i t hout  l i m i t i ng t he  f or egoi ng,  each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  pr om pt l y cor r ec t  any def ec t  or  e r r or  t ha t  m ay be  di s cover ed i n any Loan Docum ent  or  i n t he  execut i on,  acknowl edgm ent  or  r ecor da t i on t he r eof .  Pr om pt l y upon r eques t  by t he  Adm i ni s t r a t i ve  Agent ,  each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  do,  execut e ,  acknowl edge ,  de l i ve r ,  r ecor d,
r e - r ecor d,  f i l e ,  r e - f i l e ,  r egi s t e r  and r e r egi s t e r ,  any and a l l  deeds ,  conveyances ,  m or t gages ,  deeds  of  t r us t ,  t r us t  deeds ,  a s s i gnm ent s ,  e s t oppe l  ce r t i f i ca t es ,  f i nanc i ng s t a t em ent s  and cont i nua t i ons  t he r eof ,  not i ces  of  as s i gnm ent ,  t r ans f e r s ,  ce r t i f i ca t es ,  a s s ur ances  and ot her  i ns t r um ent s  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eas onabl y r equi r e  f r om  t i m e  t o t i m e  i n or der :  ( a )  t o ca r r y out  m or e  e f f ec t i ve l y t he  pur pos es  of  t he  Loan Docum ent s  and ( b)  t o be t t e r  as s ur e ,  convey,  gr ant ,  a s s i gn,  t r ans f e r ,  pr es e r ve ,  pr ot ec t  and conf i r m  unt o t he  Adm i ni s t r a t i ve  Agent  t he  r i ght s  gr ant ed now or  her eaf t e r  i nt ended t o be  gr ant ed t o t he  Adm i ni s t r a t i ve  Agent  or  t he  Lender s  under  any Loan Docum ent  or  under  any ot her  i ns t r um ent  execut ed i n connec t i on wi t h any Loan Docum ent  or  t ha t  any Cr edi t  Par t y m ay be  or  becom e bound t o convey,  m or t gage  or  as s i gn t o t he  Adm i ni s t r a t i ve  Agent  i n or der  t o ca r r y out  t he  i nt ent i on or  f ac i l i t a t e  t he  per f or m ance  of  t he  pr ovi s i ons  of  any Loan Docum ent .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each

Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  f ur ni s h t o t he  Adm i ni s t r a t i ve  Agent  evi dence  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  of  ever y s uch r ecor di ng,  f i l i ng or  r egi s t r a t i on.  SECTI ON 6. 17 Us e  of  Pr oceeds .  The  Bor r ower s  wi l l  not  r eques t  any Loan,  and wi l l  not  us e ,  and t he  Com pany and t he  Bor r ower s  wi l l  ens ur e  t ha t  t he i r  Subs i di a r i es  and i t s  or  t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s  s ha l l  not  us e ,  t he  pr oceeds  of  any Loan i n f ur t her ance  of  an of f e r ,  paym ent ,  pr om i s e  t o pay,  or  aut hor i za t i on of  t he  paym ent  or  gi vi ng of  m oney,  or  anyt hi ng e l s e  of  va l ue ,  t o any Per s on i n vi ol a t i on of  any Ant i - Cor r upt i on Laws  or  Ant i - M oney Launder i ng Laws .  The  Cr edi t  Par t i es  wi l l  not ,  di r ec t l y or  i ndi r ec t l y,  us e  t he  pr oceeds  of  t he  Loans ,  or  l end,  cont r i but e  or  ot her wi s e  m ake  ava i l abl e  s uch pr oceeds  t o any s ubs i di a r y,  j oi nt  vent ur e  par t ner  or  ot her  Per s on,  ( a )  f or  t he  pur pos e  of  f undi ng,  f i nanc i ng or  f ac i l i t a t i ng any ac t i vi t i es ,  bus i nes s  or  t r ans ac t i on of  or  wi t h any Sanc t i oned Per s on,  or  i n any Sanc t i oned Count r y,  or  ( b)  i n any
m anner  t ha t  woul d,  t o any Cr edi t  Par t y’ s  knowl edge ,  r es ul t  i n t he  vi ol a t i on of  any Sanc t i ons  by any Per s on ( i nc l udi ng any Per s on par t i c i pa t i ng i n t he  Loans ,  whe t her  as  under wr i t e r ,  advi s or ,  i nves t or ,  or  ot her wi s e ) .  The  Bor r ower s  wi l l  us e  t he  pr oceeds  of  t he  Loans  f or  wor ki ng capi t a l  and ot her  gener a l  cor por a t e  pur pos es  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  r epaym ent  of  I ndebt ednes s )  of  t he  Com pany and i t s  Subs i di a r i es .  SECTI ON 6. 18 Com pl i ance  wi t h Benef i c i a l  Owner s hi p Regul a t i on.  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o:  ( a )  not i f y t he  Adm i ni s t r a t i ve  Agent  and each Lender  t ha t  pr evi ous l y r ece i ved a  Benef i c i a l  Owner s hi p Cer t i f i ca t i on ( or  a  ce r t i f i ca t i on t ha t  any Bor r ower  qua l i f i es  f or  an expr es s  exc l us i on t o t he  " l ega l  ent i t y cus t om er ”  def i ni t i on under  t he  Benef i c i a l  Owner s hi p Regul a t i on)  of  any change  i n t he  i nf or m at i on pr ovi ded i n t he  Benef i c i a l  Owner s hi p Cer t i f i ca t i on t ha t  woul d r es ul t  i n a  change  t o t he  l i s t  of  benef i c i a l  owner s  i dent i f i ed t he r e i n ( or ,  i f  appl i cabl e ,  any Bor r ower

ceas i ng t o f a l l  wi t hi n an expr es s  exc l us i on t o t he  def i ni t i on of  " l ega l  ent i t y cus t om er ”  under  t he  Benef i c i a l  Owner s hi p Regul a t i on)  and ( b)  pr om pt l y upon t he  r eas onabl e  r eques t  of  t he  Adm i ni s t r a t i ve  Agent  or  any Lender ,  pr ovi de  t he  Adm i ni s t r a t i ve  Agent  or  di r ec t l y t o s uch Lender ,  a s  t he  cas e  m ay be ,  any i nf or m at i on or  docum ent a t i on r eques t ed by i t  f or  pur pos es  of  com pl yi ng wi t h t he  Benef i c i a l  Owner s hi p Regul a t i on.  SECTI ON 6. 19 M or t gaged Pr oper t i es .  Each Cr edi t  Par t y s ha l l ,  and t he  Com pany s ha l l  caus e  each Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o:  70 130357028 154776592



 

( a )  Ens ur e  t ha t  each M or t gaged Pr oper t y ( ot her  t han Adj acent  Pr oper t y)  i nc l udes  a t  a l l  t i m es  an oper a t i ng or i gi na l  equi pm ent  m anuf ac t ur e r  ( OEM )  f r anchi s ed dea l e r s hi p s ubj ec t  t o a  t em por ar y s us pens i on of  oper a t i ons  f or  no m or e  t han 90 days  ( or  s uch l onger  per i od as  m ay be  appr oved by t he  Adm i ni s t r a t i ve  Agent )  due  t o t he  COVI D- 19 pandem i c)  f or  any s uch dea l e r s hi p;  ( b)  At  a l l  t i m es ,  com pl y i n a l l  m at e r i a l  r es pec t s  wi t h t he  t e r m s  and pr ovi s i ons  of  t he  Leas es  of  t he  M or t gaged Pr oper t i es ,  and caus e  each M at e r i a l  Leas e  t o be  kept  i n f ul l  f or ce  and e f f ec t  wi t hout  t e r m i na t i on,  am endm ent  or  m odi f i ca t i on,  except  f or  ( i )  any m odi f i ca t i on or  am endm ent  of  a  Leas e  whi ch i s  not  m at e r i a l l y adver s e  t o t he  Cr edi t  Par t i es ,  t he  Adm i ni s t r a t i ve  Agent  or  t he  Lender s  or  ( i i )  r enewal s  or  ext ens i ons  ( A)  on t e r m s  not  m at e r i a l l y l es s  f avor abl e  t han t hos e  under  t he  exi s t i ng Leas e  of  a  M or t gaged Pr oper t y,  or  ( B)  as  ot her wi s e  appr oved by t he  Adm i ni s t r a t i ve  Agent  i n wr i t i ng;  ( c )  W ar r ant  and def end t he  t i t l e  t o each of  t he  M or t gaged
Pr oper t i es  aga i ns t  t he  c l a i m s  of  a l l  Per s ons ,  s ubj ec t  onl y t o Per m i t t ed Encum br ances ,  and war r ant  and def end t he  va l i di t y and pr i or i t y of  a l l  Li ens  gr ant ed or  ot her wi s e  gi ven t o t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  benef i t  of  t he  Secur ed Par t i es ,  under  t he  Loan Docum ent s ,  aga i ns t  t he  c l a i m s  of  a l l  Per s ons ,  s ubj ec t  onl y t o Per m i t t ed Encum br ances ;  ( d)  I n addi t i on t o and wi t hout  l i m i t i ng t he  gener a l i t y of  Sec t i on 6. 10,  ( i )  com pl y i n a l l  m at e r i a l  r es pec t s  wi t h,  and ens ur e  s uch com pl i ance  by a l l  t enant s  and s ubt enant s  i n a l l  m at e r i a l  r es pec t s  wi t h,  a l l  appl i cabl e  Envi r onm ent a l  Laws  and obt a i n and com pl y i n a l l  m at e r i a l  r es pec t s  wi t h and m ai nt a i n,  and ens ur e  t ha t  a l l  t enant s  and s ubt enant s ,  i f  any,  obt a i n and com pl y i n a l l  m at e r i a l  r es pec t s  wi t h and m ai nt a i n,  any and a l l  l i cens es ,  appr ova l s ,  not i f i ca t i ons ,  r egi s t r a t i ons  or  pe r m i t s  r equi r ed by appl i cabl e  Envi r onm ent a l  Laws  and ( i i )  conduc t  and com pl e t e  a l l  i nves t i ga t i ons ,  s t udi es ,  s am pl i ng and t es t i ng,  and a l l  r em edi a l ,  r em oval  and ot her  ac t i ons  r equi r ed under

Envi r onm ent a l  Laws ,  and pr om pt l y com pl y wi t h a l l  l awf ul  or der s  and di r ec t i ves  of  any Gover nm ent a l  Aut hor i t y r egar di ng Envi r onm ent a l  Laws ;  ( e )  ( i )  Execut e  and/ or  de l i ve r  any and a l l  f ur t her  docum ent s  ( i nc l udi ng Rea l  Es t a t e  Suppor t  Docum ent s ) ,  f i nanc i ng s t a t em ent s ,  agr eem ent s  and i ns t r um ent s ,  and t ake  a l l  s uch f ur t her  ac t i ons  ( i nc l udi ng t he  f i l i ng and r ecor di ng of  f i nanc i ng s t a t em ent s  and ot her  docum ent s ) ,  whi ch m ay be  r equi r ed under  any Appl i cabl e  Law,  or  whi ch t he  Adm i ni s t r a t i ve  Agent  or  t he  Requi r ed Lender s  m ay r eas onabl y r eques t ,  t o e f f ec t ua t e  t he  t r ans ac t i ons  cont em pl a t ed by t he  Loan Docum ent s  or  t o gr ant ,  pr es e r ve ,  pr ot ec t  or  pe r f ec t  t he  Li ens  c r ea t ed or  i nt ended t o be  c r ea t ed by t he  M or t gages  or  t he  va l i di t y or  pr i or i t y of  any s uch Li en,  a l l  a t  t he  expens e  of  t he  Cr edi t  Par t i es ,  and ( i i )  upon t he  r eas onabl e  r eques t  of  any Lender ,  i nt e r ac t  di r ec t l y wi t h each Lender  t o as s i s t  s uch Lender  i n com pl e t i ng i t s  f l ood i ns ur ance  due  di l i gence  and f l ood i ns ur ance  com pl i ance  and pr om pt l y pr ovi de ,  or  caus e  t o be  pr ovi ded,  t o
s uch Lender  a l l  i nf or m at i on r eas onabl y and cus t om ar i l y r equi r ed f or  t he  com pl e t i on t he r eof ;  ( f )  Pr om pt l y a f t e r  t he  occur r ence  t he r eof ,  not i f y t he  Adm i ni s t r a t i ve  Agent  of  ( i )  i f  any M at e r i a l  Leas e  i s  ent e r ed i nt o a f t e r  t he  Cl os i ng Dat e  wi t h r es pec t  t o any M or t gaged Pr oper t y and concur r ent l y t he r ewi t h de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  a  copy of  s uch Leas e ,  ( i i )  any am endm ent  or  ot her  m odi f i ca t i on of  any M at e r i a l  Leas e  wi t h r es pec t  t o any M or t gaged Pr oper t y and concur r ent l y t he r ewi t h de l i ver  t o t he  Adm i ni s t r a t i ve  Agent  a  copy of  s uch am endm ent  or  m odi f i ca t i on,  ( i i i )  any t e r m i na t i on or  expi r a t i on of  any M at e r i a l  Leas e  wi t h r es pec t  t o any M or t gaged Pr oper t y and ( i v)  any m at e r i a l  adver s e  change  i n t he  r e l a t i ons hi p be t ween t he  appl i cabl e  Bor r ower  and any l es s ee  under  any M at e r i a l  Leas e  wi t h r es pec t  t o any M or t gaged Pr oper t y;  and ( g)  Pr om pt l y a f t e r  t he  as s e r t i on or  occur r ence  t he r eof ,  not i f y t he  Adm i ni s t r a t i ve  Agent  of  ( i )  any r edes i gna t i on of  any M or t gaged Pr oper t y i nt o or  out  of  a  s pec i a l  f l ood hazar d a r ea  or  ( i i )  any

Cr edi t  Par t y’ s  r ece i pt  of  not i ce  of  any ac t i on or  pr oceedi ng aga i ns t  or  of  any noncom pl i ance  by any Cr edi t  Par t y wi t h any Envi r onm ent a l  Law t ha t  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t  or  71 130357028 154776592



 

caus e  any M or t gaged Pr oper t y ( or  por t i on t he r eof )  t o be  s ubj ec t  t o any r es t r i c t i ons  on owner s hi p,  occupancy,  us e  or  t r ans f e r abi l i t y under  any Envi r onm ent a l  Law.  SECTI ON 6. 20 Pos t - Cl os i ng Act i on.  W i t hi n ni ne t y ( 90)  days  f ol l owi ng t he  Cl os i ng Dat e  ( or  s uch l onger  per i od as  t he  Adm i ni s t r a t i ve  Agent  m ay agr ee  i n i t s  s ol e  di s c r e t i on) ,  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o obt a i n and de l i ver  t o t he  Adm i ni s t r a t i ve  Agent  s ubor di na t i on,  non- di s t ur bance  and a t t or nm ent  agr eem ent s  f r om  any t enant  on any of  t he  M or t gaged Pr oper t i es  t ha t  i s  not  a  Subs i di a r y,  whi ch s ha l l  be  i n f or m  and s ubs t ance  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent .  ARTI CLE VI I  NEGATI VE COVENANTS Unt i l  a l l  of  t he  Obl i ga t i ons  ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due)  have  been pa i d and s a t i s f i ed i n f ul l  i n cas h and t he  Com m i t m ent s  t e r m i na t ed,  each Cr edi t  Par t y agr ees  t o t he  f ol l owi ng:  SECTI ON 7. 1 M er ger s ,  Et c .  ( a )  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  wi nd up,
l i qui da t e ,  di s s ol ve  or  r eor gani ze ,  m er ge  i nt o or  cons ol i da t e  wi t h any ot her  Per s on,  pe r m i t  any ot her  Per s on t o m er ge  i nt o or  cons ol i da t e  wi t h i t ,  or  convey,  s e l l ,  t r ans f e r ,  l eas e  or  ot her wi s e  di s pos e  of  ( i n one  t r ans ac t i on or  i n a  s e r i es  of  t r ans ac t i ons ,  i nc l udi ng as  a  r es ul t  of  a  di vi s i on or  by vi r t ue  of  a  s a l e  and l eas eback)  a l l  or  any s ubs t ant i a l  pa r t  of  i t s  a s s e t s  ( except ,  wi t h r es pec t  t o s a l es  of  l e s s  t han s ubs t ant i a l l y a l l  of  i t s  a s s e t s ,  f or  s a l es  of  i nvent or y,  cha t t e l  paper  and equi pm ent  i n t he  or di nar y cour s e  of  bus i nes s )  or  a l l  or  any s ubs t ant i a l  pa r t  of  t he  s t ock or  ot her  Equi t y I nt e r es t s  of  Subs i di a r i es  of  t he  Com pany ( i n each cas e ,  whe t her  now owned or  her eaf t e r  acqui r ed) ,  or  t ake  any ac t i on t o aut hor i ze  wi ndi ng up,  di s s ol ut i on,  or  l i qui da t i on,  except  t ha t ,  i f  a t  t he  t i m e  t her eof  and a f t e r  gi vi ng e f f ec t  t he r e t o no Def aul t  s ha l l  have  occur r ed and be  cont i nui ng ( i )  any Subs i di a r y ( ot her  t han a  Bor r ower )  m ay m er ge  i nt o t he  Com pany i n a  t r ans ac t i on i n whi ch t he  Com pany i s  t he  s ur vi vi ng cor por a t i on,  ( i i )  any whol l y- owned
Subs i di a r y m ay m er ge  i nt o anot her  whol l y- owned Subs i di a r y;  pr ovi ded t ha t  i n any m er ger  i nvol vi ng a  Bor r ower  t he  s ur vi vi ng ent i t y s ha l l  e i t he r  be  s uch Bor r ower  or  s uch s ur vi vi ng ent i t y s ha l l  becom e a  Bor r ower  i n accor dance  wi t h Sec t i on 6. 14;  and pr ovi ded f ur t her  t ha t  i n any m er ger  i nvol vi ng a  Subs i di a r y Guar ant or ,  t he  s ur vi vi ng ent i t y s ha l l  e i t he r  by a  Cr edi t  Par t y or  s uch s ur vi vi ng ent i t y s ha l l  becom e a  Subs i di a r y Guar ant or  i n accor dance  wi t h Sec t i on 6. 14,  ( i i i )  any whol l y- owned Subs i di a r y m ay s e l l ,  t r ans f e r ,  l eas e  or  ot her wi s e  di s pos e  of  i t s  a s s e t s  t o t he  Com pany or  t o anot her  whol l y- owned Subs i di a r y;  pr ovi ded t ha t  ( i )  i f  t he  s e l l e r / t r ans f e r or  i s  a  Bor r ower ,  t he  pur chas er / t r ans f e r ee  s ha l l  be  a  Bor r ower ,  ( i i )  i f  t he  s e l l e r / t r ans f e r or  i s  a  Cr edi t  Par t y,  t he  pur chas er / t r ans f e r ee  s ha l l  be  a  Cr edi t  Par t y and ( i i i )  i f  t he  s e l l e r / t r ans f e r or  i s  not  a  Cr edi t  Par t y and t he  pur chas er / t r ans f e r ee  i s  a  Cr edi t  Par t y,  s uch s a l e ,  t r ans f e r ,  l eas e  or  ot her  di s pos i t i on s ha l l  be  f or  no m or e  t han f a i r  m ar ke t  va l ue ,  ( i v)  t he  Com pany or  any whol l y-

owned Subs i di a r y m ay s e l l ,  t r ans f e r  or  ot her wi s e  di s pos e  of  a  por t i on or  a l l  of  t he  Equi t y I nt e r es t s  of  any whol l y- owned Subs i di a r y t o t he  Com pany or  t o anot her  whol l y- owned Subs i di a r y and ( v)  t he  Com pany or  any whol l y- owned Subs i di a r y m ay engage  i n a  t r ans ac t i on t o conver t  i t s  l ega l  f or m  of  or gani za t i on f r om  one  ent i t y t ype  t o anot her  ent i t y t ype  or  change  i t s  j ur i s di c t i on of  or gani za t i on,  s o l ong as  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  s ha l l  cont i nue  t o have  a  per f ec t ed s ecur i t y i nt e r es t  i n any t r ans f e r r ed Col l a t e r a l ,  s ubj ec t  t o no Li ens  ot her  t han Per m i t t ed Encum br ances  exi s t i ng on t he  da t e  of  t he  t r ans f e r .  ( b)  Not wi t hs t andi ng t he  pr ovi s i ons  of  Sec t i on 7. 1( a ) ,  t he  Com pany or  any Subs i di a r y m ay s e l l  ( y)  any Equi t y I nt e r es t s  i n any M i nor i t y Dea l e r  or  any Dea l e r s hi p t ha t  as  a  r es ul t  of  s uch s a l e  becom es  a  M i nor i t y Dea l e r  ( pr ovi ded s uch Equi t y I nt e r es t s  a r e  s ol d t o a  M i nor i t y Dea l e r  Par t ner  i n s uch 72 130357028 154776592



 

M i nor i t y Dea l e r )  and ( z )  a l l  or  any s ubs t ant i a l  pa r t  of  t he  as s e t s  of ,  or  a l l  or  any s ubs t ant i a l  pa r t  of  i t s  capi t a l  s t ock or  Equi t y I nt e r es t s  i n,  any Dea l e r s hi p or  ot her  Subs i di a r y ( or  of  any bus i nes s  uni t  or  f r anchi s e  of  a  Dea l e r s hi p or  ot her  Subs i di a r y)  f or  not  l e s s  t han f a i r  m ar ke t  va l ue ,  i f ,  i n each cas e ,  ( A) ( i )  a f t e r  gi vi ng pr o f or m a e f f ec t Pr o For m a Ef f ec t  t o s uch s a l e  ( and a l l  ot her  s a l es  per m i t t ed under  t hi s  Sec t i on 7. 1( b) )  as  i f  i t  occur r ed on t he  l as t  day of  t he  f i s ca l  quar t e r  m os t  r ecent l y ended pr i or  t o s uch s a l e ,  t he  Com pany s ha l l  be  i n com pl i ance  wi t h t he  r equi r em ent s  of  Sec t i on 7. 16,  ( i i )  i f  t he  s a l es  pr i ce  ( exc l udi ng r ea l  pr oper t y and vehi c l e  i nvent or y)  f or  t he  as s e t s  or  Equi t y I nt e r es t s  s ol d i s  gr ea t e r  t han $20, 000, 000. 00,  t he  Com pany s ha l l  have  de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  a  Com pl i ance  Cer t i f i ca t e ,  each ca l cul a t ed on a  pr o f or m a bas i s Pr o For m a Bas i s  a f t e r  gi vi ng e f f ec t  t o s uch s a l e  and ( i i i )  no Def aul t  or  Event  of  Def aul t  s ha l l  exi s t  i m m edi a t e l y pr i or  t o or  upon gi vi ng e f f ec t  t o any s uch s a l e ,  or
( B)  Requi r ed Lender s  have  cons ent ed i n wr i t i ng t o t he  s a l e  and each Cr edi t  Par t y has  com pl i ed wi t h a l l  t e r m s  and condi t i ons  of  s uch cons ent .  SECTI ON 7. 2 Guar ant i es ,  Et c .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  ent e r  i nt o or  pe r m i t  t o exi s t  any Cont i ngent  Obl i ga t i ons ,  except  ( a )  Cont i ngent  Obl i ga t i ons  per m i t t ed by Sec t i on 7. 10,  ( b)  t he  Com pany m ay pr ovi de  t he  Spec i f i ed Com pany Guar ant i es ,  and ( c )  Cont i ngent  Obl i ga t i ons  i n r es pec t  of  obl i ga t i ons  ot her  t han I ndebt ednes s ;  pr ovi ded t ha t ,  wi t h r es pec t  t o t hi s  c l aus e  ( b) ,  ( i )  t he  pr i m ar y obl i gor  of  t he  under l yi ng obl i ga t i on ( A)  i s  t he  Com pany or  a  Subs i di a r y and ( B)  i s  not  ot her wi s e  pr ohi bi t ed under  t hi s  Agr eem ent ,  any ot her  Loan Docum ent  or  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  f r om  i ncur r i ng s uch under l yi ng obl i ga t i on and ( i i )  t he  Cont i ngent  Obl i ga t i on pr ovi ded by s uch Cr edi t  Par t y i s  not  ot her wi s e  pr ohi bi t ed by Sec t i on 7. 6. [ Res er ved. ]  SECTI ON 7. 3 Li ens .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not

per m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  gr ant  or  pe r m i t  t o exi s t  a  s ecur i t y i nt e r es t  i n or  Li en on i t s  pr es ent l y owned or  her eaf t e r  acqui r ed r ea l  or  pe r s ona l  pr oper t y except :  ( a )  Li ens  i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Secur ed Par t i es  whi ch s ecur e  t he  Obl i ga t i ons ;  ( b)  Li ens  f or  t axes ,  a s s es s m ent s  or  ot her  gover nm ent  char ges  or  l evi es  not  ye t  due  and payabl e  or ,  i f  due  and payabl e ,  i f  t hey a r e  be i ng cont es t ed i n good f a i t h by appr opr i a t e  pr oceedi ngs  and f or  whi ch appr opr i a t e  r es e r ves  a r e  m ai nt a i ned;  ( c )  Li ens  i m pos ed by l aw,  s uch as  m echani cs ’ ,  m at e r i a l m en’ s ,  l andl or ds ’ ,  war ehous em en’ s ,  and ca r r i e r s ’  Li ens ,  and ot her  s i m i l a r  Li ens ,  s ecur i ng obl i ga t i ons  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  whi ch a r e  not  pas t  due  f or  m or e  t han 30 days  or  whi ch a r e  be i ng cont es t ed i n good f a i t h by appr opr i a t e  pr oceedi ngs  and f or  whi ch appr opr i a t e  r es e r ves  have  been es t abl i s hed;  ( d)  Li ens  under  wor ker s ’  com pens a t i on,  unem pl oym ent  i ns ur ance ,  Soc i a l  Secur i t y,  or  s i m i l a r  l egi s l a t i on ( exc l udi ng,  however ,
Li ens  a r i s i ng under  ERI SA)  whi ch a r e  not  pas t  due  f or  m or e  t han s i xt y ( 60)  days  or  whi ch a r e  be i ng cont es t ed i n good f a i t h by appr opr i a t e  pr oceedi ngs  and f or  whi ch appr opr i a t e  r es e r ves  have  been es t abl i s hed;  ( e )  Li ens ,  depos i t s ,  or  pl edges  t o s ecur e  t he  per f or m ance  of  bi ds ,  t ender s ,  cont r ac t s  ( ot her  t han cont r ac t s  f or  t he  paym ent  of  m oney) ,  l eas es  ( per m i t t ed under  t he  t e r m s  of  t hi s  Agr eem ent ) ,  publ i c  or  s t a t ut or y obl i ga t i ons ,  s ur e t y,  s t ay,  appea l ,  i ndem ni t y,  pe r f or m ance  or  ot her  s i m i l a r  bonds ,  or  ot her  s i m i l a r  obl i ga t i ons  a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s  whi ch a r e  not  pas t  due  f or  m or e  t han 30 days  or  whi ch a r e  be i ng cont es t ed i n good f a i t h by appr opr i a t e  pr oceedi ngs  and f or  whi ch appr opr i a t e  r es e r ves  have  been es t abl i s hed;  73 130357028 154776592



 

( f )  J udgm ent  and ot her  s i m i l a r  Li ens  a r i s i ng i n connec t i on wi t h cour t  pr oceedi ngs ,  i n an aggr ega t e  am ount  not  i n exces s  of  3%  of  Tangi bl e  Net  W or t h as  of  t he  l as t  day of  t he  m os t  r ecent l y ended f i s ca l  quar t e r  of  t he  Com pany and i t s  Subs i di a r i es ;  pr ovi ded t he  execut i on or  ot her  enf or cem ent  of  s uch Li ens  i s  e f f ec t i ve l y s t ayed and t he  c l a i m s  s ecur ed t he r eby a r e  be i ng ac t i ve l y cont es t ed i n good f a i t h and by appr opr i a t e  pr oceedi ngs ,  and t he  exi s t ence  t he r eof  does  not  cons t i t ut e  an Event  of  Def aul t  he r eunder ;  ( g)  eas em ent s ,  r i ght s - of - way,  zoni ng r es t r i c t i ons ,  and ot her  s i m i l a r  encum br ances  i n exi s t ence  on t he  da t e  of  t hi s  Agr eem ent  or  whi ch,  i n t he  aggr ega t e ,  do not  m at e r i a l l y i nt e r f e r e  wi t h t he  occupa t i on,  us e ,  and enj oym ent  by any Cr edi t  Par t y of  t he  pr oper t y or  as s e t s  encum ber ed t her eby i n t he  nor m al  cour s e  of  i t s  bus i nes s  or  m at e r i a l l y i m pai r  t he  va l ue  of  t he  pr oper t y s ubj ec t  t he r e t o;  ( h)  Li ens  i n exi s t ence  on t he  Cl os i ng Dat e  s ecur i ng I ndebt ednes s  per m i t t ed by Sec t i on 7. 10 her eof  ( i f  s uch I ndebt ednes s  i s  pe r m i t t ed t o be
s ecur ed) ,  whi ch a r e  l i s t ed on Schedul e  7. 3;  ( i )  Li ens  a r i s i ng s ol e l y by vi r t ue  of  any s t a t ut or y or  com m on l aw pr ovi s i on r e l a t i ng t o banker ’ s  l i ens ,  r i ght s  of  s e t of f  or  s i m i l a r  r i ght s  and r em edi es  as  t o depos i t  account s  or  ot her  f unds  m ai nt a i ned wi t h a  c r edi t or  depos i t or y i ns t i t ut i on ( pr ovi ded t ha t  s uch depos i t  account s  a r e  per m i t t ed) ;  ( j )  Li ens  on pr oper t y ( exc l udi ng Col l a t e r a l )  acqui r ed a f t e r  t he  Cl os i ng Dat e  whi ch a r e  i n exi s t ence  a t  t he  t i m e  s uch pr oper t y i s  acqui r ed,  whi ch wer e  not  i ncur r ed i n cont em pl a t i on of  t he  acqui s i t i on,  and whi ch s ecur e  I ndebt ednes s  per m i t t ed by t hi s  Agr eem ent ;  ( k)  Li ens  s ecur i ng I ndebt ednes s  per m i t t ed pur s uant  t o Sec t i on 7. 10( f ) ;  and ( l )  Li ens  on t he  pr oper t y of  a  Cr edi t  Par t y expr es s l y per m i t t ed under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( exc l udi ng Li ens  des cr i bed i n t he  f or egoi ng c l aus e  ( k) ) .  Not wi t hs t andi ng t he  f or egoi ng,  except  f or  Li ens  i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Secur ed Par t i es  and Per m i t t ed Encum br ances ,  t he r e  s ha l l  not  be  any Li ens  on any M or t gaged

Pr oper t i es .  SECTI ON 7. 4 Res t r i c t ed Paym ent s .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y,  t o ( a )  dec l a r e  or  pay,  or  agr ee  t o dec l a r e  or  pay,  or  s e t  a s i de  f unds  f or  t he  paym ent ,  di r ec t l y or  i ndi r ec t l y of ,  any Res t r i c t ed Paym ent ,  or  ( b)  pay or  agr ee  t o pay or  s e t  a s i de  f unds  t o pay any m anagem ent  f ees  or  s i m i l a r  f ees ,  i n t he  cas e  of  t he  Com pany,  t o any di r ec t  or  i ndi r ec t  Af f i l i a t e  t he r eof ,  or  i n t he  cas e  of  any ot her  Cr edi t  Par t y,  t o any di r ec t  or  i ndi r ec t  owner  of  i t s  Equi t y I nt e r es t s  or  any di r ec t  or  i ndi r ec t  Af f i l i a t e  t he r eof ,  except  ( i )  any Cr edi t  Par t y m ay m ake  Res t r i c t ed Paym ent s  t o any ot her  Cr edi t  Par t y and,  ( i i )  t he  Com pany m ay r eacqui r e  s har es  f r om  e l i gi bl e  par t i c i pant s  i n i t s  s t ock i ncent i ve  pl ans ,  a s  r equi r ed under  t he  t e r m s  of  t he  pl ans  t o per m i t  cas hl es s  exer c i s e  and t ender  of  s har es  t o m ee t  wi t hhol di ng obl i ga t i ons  f or  i ncom e t ax pur pos es  and ( i i i )  any Subs i di a r y m ay m ake  cas h di vi dends  or  di s t r i but i ons  t o t he  hol der s  of  i t s  Equi t y I nt e r es t s  t ha t  a r e
not  Cr edi t  Par t i es  s o l ong as ,  i f  any Cr edi t  Par t y i s  a  hol der  of  s uch Equi t y I nt e r es t s ,  s uch Cr edi t  Par t y r ece i ves  a t  l eas t  i t s  pr o r a t a  s har e  of  s uch cas h di vi dends  or  di s t r i but i ons .  Not wi t hs t andi ng t he  f or egoi ng,  and s o l ong as ,  t he  t i m e  of  dec l a r a t i on,  paym ent ,  agr eem ent  t o dec l a r e  or  pay or  t he  s e t t i ng as i de  of  f unds  t o pay s uch Res t r i c t ed Paym ent ,  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d exi s t  a f t e r  gi vi ng e f f ec t  t he r e t o,  each Cr edi t  Par t y m ay dec l a r e ,  pay,  agr ee  t o dec l a r e  or  pay,  or  s e t  a s i de  f unds  f or  paym ent  of  any Res t r i c t ed Paym ent s  expr es s l y per m i t t ed under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent ,  i nc l udi ng wi t hout  l i m i t a t i on t he  paym ent  by t he  Com pany of  di vi dends  on i t s  capi t a l  s t ock,  and t he  r epur chas e  by t he  Com pany of  s har es  of  i t s  capi t a l  s t ock.  SECTI ON 7. 5 [ Res er ved. ]  74 130357028 154776592



 

SECTI ON 7. 6 Loans  and I nves t m ent s .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  ( x)  m ake  or  cont r ac t  t o m ake  any l oan or  advance  t o any Per s on ( ot her  t han s hor t  t e r m  t r ade  advances  i n t he  or di nar y cour s e  of  bus i nes s ) ,  or  i ncur  Cont i ngent  Obl i ga t i ons  wi t h r es pec t  t o t he  obl i ga t i ons  of  any Per s on;  or  ( y)  pur chas e  or  ot her wi s e  acqui r e ,  any capi t a l  s t ock,  obl i ga t i ons ,  or  ot her  s ecur i t i e s  of ,  m ake  any capi t a l  cont r i but i ons  t o,  or  ot her wi s e  i nves t  i n or  acqui r e  any i nt e r es t  i n any Per s on,  or  pa r t i c i pa t e  as  a  pa r t ner  or  j oi nt  vent ur e r  wi t h any ot her  Per s on ( t he  m at t e r s  des c r i bed i n c l aus e  ( x)  and ( y)  a r e  col l ec t i ve l y,  " I nves t m ent s ” ) ,  except :  ( a )  I nves t m ent s  by t he  Com pany i n any Subs i di a r y or  Af f i l i a t e  or  by any Subs i di a r y i n any of  i t s  Subs i di a r i es  or  Af f i l i a t es ,  i n each cas e ,  whi ch exi s t  a s  of  t he  Cl os i ng Dat e ;  ( b)  I n t he  or di nar y cour s e  of  bus i nes s ,  I nves t m ent s  by t he  Com pany i n any Subs i di a r y or  by any Subs i di a r y i n t he  Com pany,  or  by any Subs i di a r y i n any ot her
Subs i di a r y,  by way of  capi t a l  cont r i but i ons ,  i nt e r com pany l oans ,  advances  or  guar ant i es ,  t o t he  ext ent  pe r m i t t ed by t hi s  Agr eem ent ;  ( c )  Cont i ngent  Obl i ga t i ons  per m i t t ed by Sec t i on 7. 2( b)  or  Sec t i on 7. 10[ Res er ved] ;  ( d)  Cas h Equi va l ent  I nves t m ent s ;  ( e )  Bank depos i t s  i n t he  or di nar y cour s e  of  bus i nes s ;  ( f )  I nves t m ent s  i n s ecur i t i e s  of  account  debt or s  r ece i ved pur s uant  t o any pl an of  r eor gani za t i on or  s i m i l a r  a r r angem ent  upon t he  bankr upt cy or  i ns ol vency of  s uch account  debt or s  or  ot her wi s e  i n s e t t l em ent  of  c l a i m s  a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s ;  ( g)  I nves t m ent s  l i s t ed on Schedul e  7. 6;  ( h)  Ext ens i ons  of  c r edi t  t o cus t om er s  m ade  i n t he  or di nar y cour s e  of  bus i nes s  and i n connec t i on wi t h t he  s a l e  or  l eas e  of  i nvent or y i n t he  or di nar y cour s e  of  bus i nes s ;  and ( i )  t he  Cr edi t  Par t i es  m ay m ake  I nves t m ent s  t o t he  ext ent  expr es s l y per m i t t ed under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent ;  pr ovi ded t ha t  ( x)  any I nves t m ent  whi ch when m ade  com pl i es  wi t h t he  r equi r em ent s  of  t he  def i ni t i on of  t he  t e r m  " Cas h Equi va l ent

I nves t m ent ”  m ay cont i nue  t o be  he l d not wi t hs t andi ng t ha t  s uch I nves t m ent  i f  m ade  t her eaf t e r  woul d not  com pl y wi t h s uch r equi r em ent s ;  and ( y)  each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  c r ea t e  or  acqui r e ,  or  m ake  any I nves t m ent  i n any Subs i di a r y not  or gani zed under  t he  l aws  of  a  St a t e  of  t he  Uni t ed St a t es  or  a  pr ovi nce  or  t he  f eder a l  l aws  of  Canada .  SECTI ON 7. 7 Tr ans ac t i ons  wi t h Af f i l i a t es .  Ot her  t han ( i )  s e r vi ce  agr eem ent s  wi t h Di M ar  Hol di ngs ,  LLC and i t s  s ubs i di a r i es  and M i nor i t y Dea l e r  Af f i l i a t es ,  ( i i )  any agr eem ent ,  cont r ac t  or  t r ans ac t i on ent e r ed i nt o i n connec t i on wi t h t he  Shi f t  I nves t m ent s  ( as  def i ned i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent )  or  any Spec i f i ed Com pany Guar ant y and ( i i i )  t r ans ac t i ons  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ces  s ol e l y be t ween or  am ong Cr edi t  Par t i es  and t he i r  Subs i di a r i es ,  each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  ent e r  i nt o any t r ans ac t i on
wi t h any Af f i l i a t e ,  except  a  Cr edi t  Par t y,  i nc l udi ng wi t hout  l i m i t a t i on,  t he  pur chas e ,  s a l e ,  or  exchange  of  pr oper t y or  t he  r ender i ng of  any s e r vi ce ,  except  upon f a i r  and r eas onabl e  t e r m s  no l es s  f avor abl e  t o i t  t han t hos e  t ha t  woul d pr eva i l  i n a  com par abl e  a r m ’ s  l engt h t r ans ac t i on wi t h a  Per s on not  an Af f i l i a t e .  For  pur pos es  of  t hi s  Sec t i on 7. 7,  " Af f i l i a t e”  m eans  wi t h r es pec t  t o any Per s on ( a )  each ot her  Per s on t ha t ,  di r ec t l y or  i ndi r ec t l y,  owns  or  cont r ol s ,  whe t her  benef i c i a l l y,  or  as  a  t r us t ee ,  75 130357028 154776592



 

guar di an or  ot her  f i duc i a r y,  f i ve  per cent  ( 5% )  or  m or e  of  t he  s t ock or  ot her  owner s hi p i nt e r es t s  havi ng or di nar y vot i ng power  of  s uch Per s on;  ( b)  each Per s on t ha t  Cont r ol s ,  i s  Cont r ol l ed by or  i s  under  com m on Cont r ol  wi t h s uch Per s on or  any Af f i l i a t e  of  s uch Per s on;  and ( c )  each of  s uch Per s on’ s  execut i ve  of f i ce r s ,  di r ec t or s ,  j oi nt  vent ur e r s ,  m em ber s  and gener a l  pa r t ner s .  SECTI ON 7. 8 Type  of  Bus i nes s .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  ( a )  engage  i n any l i ne  of  bus i nes s  di f f e r ent  f r om  t hos e  l i nes  of  bus i nes s  conduc t ed by t he  Com pany and i t s  Subs i di a r i es  on t he  da t e  her eof ,  whi ch s ha l l  be  deem ed t o i nc l ude  m ot or cyc l e  dea l e r s hi ps ,  or  any bus i nes s  s ubs t ant i a l l y r e l a t ed or  i nc i dent a l  t he r e t o or  ( b)  except  as  a  r es ul t  of  t r ans ac t i ons  per m i t t ed by Sec t i ons  7. 1,  i nt e r r upt  or  ceas e  t o engage  i n,  f or  a  t i m e  deem ed m at e r i a l  by t he  Adm i ni s t r a t i ve  Agent ,  any m at e r i a l  por t i on of  i t s  bus i nes s  ac t i vi t i es  or  oper a t i ons .  SECTI ON 7. 9 St r uc t ur e .  Each Cr edi t  Par t y s ha l l
not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  m ake  any m at e r i a l  change  i n i t s  or gani za t i ona l  s t r uc t ur e  or  capi t a l  s t r uc t ur e ,  or  m ake  any m at e r i a l  m odi f i ca t i on i n i t s  Or gani za t i ona l  Docum ent s ,  i n each cas e  t o t he  ext ent  s uch change  or  m odi f i ca t i on i m pai r s  t he  enf or ceabi l i t y of  any Loan Docum ent s ,  i m pa i r s  t he  abi l i t y of  any Cr edi t  Par t y t o per f or m  i t s  obl i ga t i ons  under  any Loan Docum ent  or  woul d ot her wi s e  r eas onabl y be  expec t ed t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t .  SECTI ON 7. 10 I ndebt ednes s .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  i ncur  or  pe r m i t  t o exi s t  any I ndebt ednes s  t o any Per s on except :  ( a )  I ndebt ednes s  ( i nc l udi ng Cont i ngent  Obl i ga t i ons )  i ncur r ed pur s uant  t o t hi s  Agr eem ent  and t he  Loan Docum ent s ;  ( b)  Shor t - t e r m  uns ecur ed t r ade  obl i ga t i ons  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  whi ch a r e  out s t andi ng not  m or e  t han 90 days  a f t e r  t he  or i gi na l  da t e  on whi ch s uch t r ade  obl i ga t i ons  wer e  c r ea t ed;  ( c )  I ndebt ednes s  i n

r es pec t  of  Hedge  Agr eem ent s  whi ch a r e  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  f or  r i s k m anagem ent  pur pos es  and not  f or  s pecul a t i ve  pur pos es ;  ( d)  I ndebt ednes s  exi s t i ng on t he  Cl os i ng Dat e  and s e t  f or t h on Schedul e  7. 10,  s ol e l y t o t he  ext ent  t ha t  s uch I ndebt ednes s  i s  not  i nc r eas ed and no addi t i ona l  col l a t e r a l  i s  pr ovi ded f or  s uch I ndebt ednes s ;  ( e )  I ndebt ednes s  appear i ng as  a  c l a i m s  r es e r ve  ( or  s i m i l a r  t e r m )  on t he  ba l ance  s hee t  of  t he  Com pany and i t s  Subs i di a r i es ,  whi ch r epr es ent s  am ount s  whi ch have  been r ece i ved but  whi ch wi l l  be  expended t o pay war r ant y and s e r vi ce  c l a i m s  by cus t om er s  of  t he  Dea l e r s hi ps ;  ( f )  I ndebt ednes s  ( i nc l udi ng Cont i ngent  Obl i ga t i ons )  of  a  Cr edi t  Par t y i ncur r ed pur s uant  t o t he  Com pany Revol vi ng Cr edi t  Agr eem ent  and any r e f i nanc i ngs ,  r e f undi ngs ,  r enewal s  or  ext ens i ons  t he r eof ;  pr ovi ded t ha t  t he  aggr ega t e  am ount  of  a l l  s uch I ndebt ednes s  a l l oca t ed t o t he  r evol vi ng c r edi t  f ac i l i t y por t i on t he r eof  ( i . e .  t he  por t i on t ha t  does  not  cons t i t ut e  f l oor  pl an f i nanc i ng or  s e r vi ce  l oaner  f i nanc i ng)  s ha l l  not
exceed t he  gr ea t e r gr ea t es t  of  ( i )  18. 7520. 00%  of  t he  aggr ega t e  am ount  of  a l l  I ndebt ednes s  per m i t t ed pur s uant  t o t hi s  c l aus e  ( f ) ,  ( i i )  $850, 000, 000 and ( i i i i i )  $525, 000, 000any ot her  am ount  cons ent ed t o by t he  Requi r ed Lender s ;  and pr ovi ded,  s t i l l  f ur t her ,  t ha t  t he  t e r m s  r e l a t i ng t o am or t i za t i on,  m at ur i t y and s ubor di na t i on ( i f  any) ,  and ot her  m at e r i a l  t e r m s  t aken as  a  whol e  ( ot her  t han pr i nc i pa l  am ount ,  whi ch i s  addr es s ed i n t he  pr evi ous  pr ovi s o,  and ot her  t han col l a t e r a l ;  i t  be i ng under s t ood t ha t  s uch r e f i nanc i ng,  r e f undi ng,  r enewi ng or  ext endi ng m ay be  s ecur ed by a l l  a s s e t s  ot her  t han Col l a t e r a l ) ,  of  any s uch r e f i nanc i ng,  r e f undi ng,  r enewi ng or  ext endi ng I ndebt ednes s ,  and of  any 76 130357028 154776592



 

agr eem ent  ent e r ed i nt o and of  any i ns t r um ent  i s s ued i n connec t i on t he r ewi t h,  a r e  no l es s  f avor abl e  i n any m at e r i a l  r es pec t  t o t he  Cr edi t  Par t i es  or  t he  Lender s  t han t he  t e r m s  of  any agr eem ent  or  i ns t r um ent  gover ni ng t he  I ndebt ednes s  be i ng r e f i nanced,  r e f unded,  r enewed or  ext ended and t he  i nt e r es t  r a t e  appl i cabl e  t o any s uch r e f i nanc i ng,  r e f undi ng,  r enewi ng or  ext endi ng I ndebt ednes s  does  not  exceed t he  t hen appl i cabl e  m ar ke t  i nt e r es t  r a t e  unl es s ,  i n each cas e  wi t h r es pec t  t o t he  t e r m s  ( i nc l udi ng t he  i nt e r es t  r a t e )  des c r i bed i n t hi s  pr ovi s o,  t he  Requi r ed Lender s  have  cons ent ed t he r e t o;  and ( g)  I ndebt ednes s  ( i nc l udi ng Cont i ngent  Obl i ga t i ons  but  exc l udi ng t he  I ndebt ednes s  des cr i bed i n t he  f or egoi ng c l aus e  ( f ) )  of  a  Cr edi t  Par t y expr es s l y per m i t t ed under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  SECTI ON 7. 11 M ar gi n St ock;  Specul a t i on.  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  us e  any par t  of  t he  pr oceeds  of  any Loan,  e i t he r  di r ec t l y or  i ndi r ec t l y,  f or  t he  pur pos e ,  whe t her
i m m edi a t e ,  i nc i dent a l ,  or  ul t i m at e ,  of  pur chas i ng or  ca r r yi ng any m ar gi n s t ock ( wi t hi n t he  m eani ng of  Regul a t i on T,  U or  X of  t he  FRB)  or  ext endi ng c r edi t  t o ot her s  f or  t he  pur pos e  of  pur chas i ng or  ca r r yi ng any m ar gi n s t ock or  f or  any pur pos e  whi ch vi ol a t es  any appl i cabl e  pr ovi s i on of  any r egul a t i on of  t he  FRB ( i nc l udi ng t he  pr ovi s i ons  of  Regul a t i on T,  U or  X of  t he  FRB) .  No Cr edi t  Par t y s ha l l  be  engaged pr i nc i pa l l y or  as  one  of  i t s  i m por t ant  ac t i vi t i e s  i n t he  bus i nes s  of  ext endi ng c r edi t  f or  t he  pur pos e  of  pur chas i ng or  conveyi ng any m ar gi n s t ock.  No par t  of  t he  pr oceeds  of  any Loan wi l l  be  us ed f or  s pecul a t i ve  i nves t m ent  pur pos es ,  i nc l udi ng wi t hout  l i m i t a t i on s pecul a t i ng or  hedgi ng i n t he  com m odi t i es  and/ or  f ut ur es  m ar ke t .  SECTI ON 7. 12 Res t r i c t i ve  Agr eem ent s .  Except  f or  t he  pr ovi s i ons  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  f or  Per m i t t ed Res t r i c t i ons  or  as  coul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t ,  each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a
Cr edi t  Par t y t o,  ( a )  ent e r  i nt o or  pe r m i t  t o exi s t  any a r r angem ent ,  cont r ac t ,  or  agr eem ent  whi ch di r ec t l y or  i ndi r ec t l y pr ohi bi t s  any Cr edi t  Par t y f r om  or  i m pos es  any r es t r i c t i ons  on c r ea t i ng,  as s um i ng or  i ncur r i ng any Li en upon a l l  or  any por t i on of  i t s  pr oper t i es ,  r evenues  or  as s e t s  whe t her  now owned or  her eaf t e r  acqui r ed,  t o s ecur e  t he  Obl i ga t i ons  or  t o s ecur e  any r enewal s ,  r e f undi ngs ,  r epl acem ent s ,  r e f i nanc i ngs  or  r es t r uc t ur i ngs  of  t he  Obl i ga t i ons  i n an aggr ega t e  out s t andi ng pr i nc i pa l  am ount  or  aggr ega t e  com m i t t ed am ount  t ha t  i s  l e s s  t han or  equa l  t o t he  aggr ega t e  Com m i t m ent s  as  of  t he  da t e  of  s uch a r r angem ent ,  cont r ac t ,  or  agr eem ent ,  ( b)  ent e r  i nt o or  pe r m i t  t o exi s t  any agr eem ent ,  cont r ac t  or  a r r angem ent  r es t r i c t i ng t he  abi l i t y of  any Cr edi t  Par t y f r om  payi ng or  m aki ng di vi dends  or  di s t r i but i ons  i n cas h or  ki nd t o t he  Com pany or  any ot her  Cr edi t  Par t y,  f r om  m aki ng l oans ,  advances  or  ot her  paym ent s  of  wha t s oever  na t ur e  t o t he  Com pany or  any ot her  Cr edi t  Par t y,  f r om  m aki ng t r ans f e r s  or  di s t r i but i ons  of  a l l

or  any par t  of  i t s  a s s e t s  t o t he  Com pany or  any ot her  Cr edi t  Par t y,  or  f r om  bor r owi ng m oney f r om  t he  Com pany or  any ot her  Cr edi t  Par t y,  ( c )  ent e r  i nt o or  pe r m i t  t o exi s t  any agr eem ent ,  cont r ac t  or  a r r angem ent  whi ch di r ec t l y or  i ndi r ec t l y pr ohi bi t s  any Cr edi t  Par t y f r om  guar ant yi ng,  or  i m pos es  r es t r i c t i ons  on t he  abi l i t y of  any Cr edi t  Par t y t o guar ant y,  t he  Obl i ga t i ons ,  or  ( d)  ent e r  i nt o or  pe r m i t  t o exi s t  any agr eem ent  or  a r r angem ent  whi ch woul d be  vi ol a t ed by t he  ext ens i ons  of  c r edi t  cont em pl a t ed her eunder  or  t he  per f or m ance  by any Cr edi t  Par t y of  i t s  obl i ga t i ons  under  t he  Loan Docum ent s .  SECTI ON 7. 13 Acqui s i t i ons .  Except  as  ot her wi s e  per m i t t ed by Sec t i on 7. 6 and except  f or  acqui s i t i ons  of  r ea l  es t a t e ,  each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o,  acqui r e  Cont r ol  of  any Per s on or  acqui r e  a l l  or  s ubs t ant i a l l y a l l  of  t he  as s e t s  of  any Per s on or  of  any bus i nes s  uni t  or  l i ne  of  bus i nes s  of  any Per s on ( an " Acqui s i t i on”)  except ,  s o l ong as  no Event  of  Def aul t  has
occur r ed and i s  cont i nui ng or  woul d r es ul t  t he r e f r om ,  f or  Acqui s i t i ons  by a  Cr edi t  Par t y t ha t  a r e  expr es s l y per m i t t ed by t he  Com pany Revol vi ng Cr edi t  Agr eem ent .  77 130357028 154776592



 

SECTI ON 7. 14 Account i ng Changes ;  Fi s ca l  Year .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t o,  m ake  any change  i n account i ng t r ea t m ent  or  r epor t i ng pr ac t i ces ,  except  as  per m i t t ed by GAAP,  or  change  i t s  Fi s ca l  Year .  SECTI ON 7. 15 [ Res er ved. ]  SECTI ON 7. 16 Fi nanc i a l  Covenant s .  ( a )  Cur r ent  Ra t i o.  As  of  t he  l as t  day of  any f i s ca l  quar t e r ,  t he  Com pany s ha l l  not  pe r m i t  t he  Cur r ent  Ra t i o t o be  l es s  t han 1. 10 t o 1. 00. [ Res er ved. ]  ( b)  Fi xed Char ge  Cover age  Ra t i o.  As  of  t he  l as t  day of  any f i s ca l  quar t e r ,  t he  Com pany s ha l l  not  pe r m i t  t he  Fi xed Char ge  Cover age  Ra t i o t o be  l es s  t han 1. 20 t o 1. 00.  ( c )  Lever age  Ra t i o.  As  of  t he  l as t  day of  any f i s ca l  quar t e r ,  t he  Com pany s ha l l  not  pe r m i t  t he  Lever age  Ra t i o t o be  gr ea t e r  t han 5. 75 t o 1. 00.  SECTI ON 7. 17 M or t gaged Pr oper t i es .  Each Cr edi t  Par t y s ha l l  not ,  and t he  Com pany s ha l l  not  pe r m i t  any Subs i di a r y t ha t  i s  a  Cr edi t  Par t y t o:  ( a )  Per m i t  any Per s on t o occupy,  l eas e  or  s ubl eas e  any por t i on of  any M or t gaged Pr oper t y except  ( i )  pur s uant  t o a  Leas e  t ha t  i s  not  a
M at e r i a l  Leas e  or  ( i i )  pur s uant  t o a  Leas e  of  a  M or t gaged Pr oper t y ( or  any por t i on t he r eof )  t o a  W hol l y- Owned Dom es t i c  Subs i di a r y t ha t  has  ( A)  execut ed and de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  a  l eas e  s ubor di na t i on agr eem ent  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  and ( B)  becom e a  Subs i di a r y Guar ant or  and ot her wi s e  pr ovi ded a l l  of  t he  docum ent s  and t aken a l l  of  t he  ac t i ons  pur s uant  t o Sec t i on 6. 14;  ( b)  Per m i t  any a l t e r a t i ons  t o any M or t gaged Pr oper t y t ha t  a r e  r eas onabl y l i ke l y t o caus e  a  M at e r i a l  Adver s e  Ef f ec t ,  nega t i ve l y and m at e r i a l l y i m pac t  t he  cor e  oper a t i ons  of  s uch M or t gaged Pr oper t y or  nega t i ve l y and m at e r i a l l y i m pac t  t he  va l ue  or  m ar ke t abi l i t y of  any M or t gaged Pr oper t y,  wi t hout  t he  Adm i ni s t r a t i ve  Agent ’ s  pr i or  wr i t t en appr ova l ;  ( c )  I ni t i a t e  or  vol unt a r i l y agr ee  t o any zoni ng change  of  any M or t gaged Pr oper t y or  a l l ow any change  i n t he  s t a t ed us e  of  any M or t gaged Pr oper t y f r om  t ha t  di s c l os ed t o t he  Adm i ni s t r a t i ve  Agent  pr i or  t o t he  da t e  s uch M or t gaged Pr oper t y becam e s ubj ec t  t o a

M or t gage  t ha t  i s  r eas onabl y l i ke l y t o nega t i ve l y and m at e r i a l l y i m pac t  t he  cor e  oper a t i ons  of  s uch M or t gaged Pr oper t y or  nega t i ve l y and m at e r i a l l y i m pac t  t he  va l ue  or  m ar ke t abi l i t y of  any M or t gaged Pr oper t y,  i n e i t he r  cas e  wi t hout  t he  Adm i ni s t r a t i ve  Agent ’ s  pr i or  wr i t t en appr ova l ;  ( d)  Di s pos e  of  any M or t gaged Pr oper t y ot her  t han t he  s a l e  of  any M or t gaged Pr oper t y f or  bus i nes s  pur pos es  ( as  de t e r m i ned by t he  Com pany)  f or  no l es s  t han f a i r  m ar ke t  va l ue ;  pr ovi ded t ha t  ( i )  100%  of  t he  cons i der a t i on pa i d i n r es pec t  of  any s uch s a l e  s ha l l  be  cas h and ( i i )  no s a l e  of  any M or t gaged Pr oper t y s ha l l  r es ul t  i n a  vi ol a t i on of  Sec t i on 2. 6( c ) ( i i i ) ;  and ( e )  Cr ea t e ,  i ncur ,  a s s um e or  s uf f e r  t o exi s t  any Li en upon any of  t he  M or t gaged Pr oper t i es ,  whe t her  now owned or  her eaf t e r  acqui r ed,  ot her  t han ( i )  Per m i t t ed Encum br ances  and ( i i )  wi t h r es pec t  t o t he  pr oper t y l oca t ed a t  3696 W i l l i am  Penn Par kway,  M onr oevi l l e ,  Penns yl vani a ,  t he  pur chas e  opt i on and a  r i ght  of  f i r s t  r e f us a l  t o pur chas e  or  l eas e  t he  appl i cabl e  pr oper t y he l d by For d
Leas i ng Deve l opm ent  Com pany pur s uant  t o s pec i a l  war r ant y deed r ecor ded Augus t  23,  2005,  as  I ns t r um ent  2005- 28369 of  t he  Al l egheny Count y,  Penns yl vani a  Deed Regi s t r y.  78 130357028 154776592



 

Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t hi s  Ar t i c l e  VI I ,  any pr ovi s i on her eof  t ha t  pe r m i t s  an ac t i vi t y of  any Cr edi t  Par t y t o t he  ext ent  pe r m i t t ed under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  s ha l l  not  be  cons t r ued t o per m i t  s uch ac t i vi t y her eunder  i f  s uch Cr edi t  Par t y’ s  abi l i t y t o do s uch ac t i vi t y under  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  r equi r es  t he  cons ent  of  t he  Adm i ni s t r a t i ve  Agent  ( as  def i ned i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent ) ,  t he  Requi r ed Lender s  ( as  def i ned i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent )  and/ or  any ot her  per cent age  of  Lender s  ( as  def i ned i n t he  Com pany Revol vi ng Cr edi t  Agr eem ent ) )  unl es s  cons ent ed t o i n wr i t i ng by t he  Adm i ni s t r a t i ve  Agent ,  t he  Requi r ed Lender s  and/ or  s uch ot her  per cent age  of  Lender s ,  a s  t he  cas e  m ay be ,  he r eunder .  ARTI CLE VI I I  DEFAULT AND REM EDI ES SECTI ON 8. 1 Event s  of  Def aul t .  Each of  t he  f ol l owi ng s ha l l  cons t i t ut e  an Event  of  Def aul t :  ( a )  Def aul t  i n Paym ent .  Any Cr edi t  Par t y s ha l l  f a i l  t o pay ( i )  when due ,  any pr i nc i pa l  owi ng under  t hi s  Agr eem ent  or  any ot her  Loan
Docum ent ,  ( i i )  wi t hi n f i ve  ( 5)  days  a f t e r  i t  i s  due ,  any i nt e r es t  or  f ee  payabl e  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  or  ( i i i )  when due  and uncur ed wi t hi n f i ve  ( 5)  days  a f t e r  not i ce  f r om  t he  Adm i ni s t r a t i ve  Agent  t ha t  s uch am ount  r em ai ns  unpa i d,  any ot her  am ount  payabl e  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent .  ( b)  Def aul t  i n Per f or m ance  of  Covenant s .  Any def aul t  under  or  any f a i l ur e  of  any Cr edi t  Par t y t o per f or m  or  com pl y wi t h any t e r m ,  condi t i on,  covenant  or  obl i ga t i on ( i )  s e t  f or t h i n Sec t i on 6. 1,  6. 11 or  Ar t i c l e  VI I  or  ( i i )  s e t  f or t h i n any pr ovi s i on of  t hi s  Agr eem ent  ( except  an Event  of  Def aul t  s pec i f i ed i n Sec t i on 8. 1( a ) ,  8. 1( b) ( i )  or  e l s ewher e  i n t hi s  Sec t i on 8. 1) ,  any ot her  Loan Docum ent  or  any ot her  Agr eem ent  be t ween t he  Adm i ni s t r a t i ve  Agent  or  any Lender  and any Cr edi t  Par t y,  and s uch def aul t  or  f a i l ur e  i s  not  cur ed wi t hi n 30 days  a f t e r  t he  ea r l i e r  of  t he  da t e  any Cr edi t  Par t y knows  t her eof  or  t he  da t e  on whi ch t he  Adm i ni s t r a t i ve  Agent  gi ves  wr i t t en not i ce  t he r eof  t o t he  Com pany ( pr ovi ded,

however ,  t ha t  s uch cur e  per i od i s  ava i l abl e  onl y i f  t he  appl i cabl e  def aul t  or  f a i l ur e  i s  r eas onabl y capabl e  of  be i ng cur ed) .  ( c )  I ndebt ednes s  Cr os s - Def aul t .  Any Cr edi t  Par t y def aul t s  i n t he  paym ent  or  pe r f or m ance  of  any pr ovi s i on of  ( i )  t he  Com pany Revol vi ng Cr edi t  Agr eem ent  ( or  any ot her  agr eem ent  gover ni ng t he  Com pany Revol vi ng Cr edi t  Fac i l i t y)  or  any agr eem ent  r e l a t ed t he r e t o or  ( i i )  any agr eem ent  r e l a t i ng t o any ot her  I ndebt ednes s  of  s uch Cr edi t  Par t y ( except  as  des c r i bed i n Sec t i on 8. 1( n) )  i n an aggr ega t e  am ount  out s t andi ng f or  s uch I ndebt ednes s  f or  a l l  Cr edi t  Par t i es  t ha t ,  t oge t her  wi t h am ount s  des cr i bed i n Sec t i on 8. 1( n) ,  i s  i n exces s  of  $35, 000, 00050, 000, 000 ( ot her  t han I ndebt ednes s  owi ng under  t he  Loan Docum ent s ) ,  and i n each cas e ,  t he  per i od of  gr ace ,  i f  any,  t o cur e  s uch def aul t  s ha l l  have  pas s ed,  and t he  def aul t  cons t i t ut es  ( A)  nonpaym ent  or  ( B)  any event  or  condi t i on,  t he  e f f ec t  of  whi ch i s  t o caus e  or  pe r m i t  t he  hol der  of  s uch I ndebt ednes s  t o caus e  s uch I ndebt ednes s  t o becom e due  pr i or  t o i t s  m at ur i t y da t e .  ( d)
Secur i t y Docum ent s .  ( i )  Any def aul t  occur s  under ,  or  any Cr edi t  Par t y f a i l s  t o pay,  pe r f or m  or  com pl y wi t h any m at e r i a l  t e r m s ,  condi t i ons  or  obl i ga t i ons  i n,  any Secur i t y Docum ent  or  ( i i )  ot her  t han i n accor dance  wi t h t he  t e r m s  of  t he  Loan Docum ent s ,  any Li en c r ea t ed or  pur por t ed t o be  c r ea t ed by any Secur i t y Docum ent  s ha l l  ceas e  t o be ,  or  s ha l l  be  as s e r t ed by any Per s on not  t o be ,  a  va l i d,  pe r f ec t ed Li en wi t h a  f i r s t  pr i or i t y t ha t  i s  s ubj ec t  onl y t o Per m i t t ed Encum br ances ,  and i n each cas e ,  s uch def aul t  or  f a i l ur e  i s  not  cur ed wi t hi n t en ( 10)  days  a f t e r  t he  ea r l i e r  of  t he  da t e  any Cr edi t  Par t y knows  t her eof  or  t he  da t e  on whi ch t he  Adm i ni s t r a t i ve  Agent  gi ves  wr i t t en not i ce  t he r eof  t o t he  Com pany.  ( e )  Guar ant y Agr eem ent s  and ot her  Loan Docum ent s .  ( i )  Ot her  t han i n accor dance  wi t h t he  t e r m s  of  t he  Loan Docum ent s ,  any Guar ant y Agr eem ent  or  any ot her  Loan Docum ent  ceas es  t o be ,  or  79 130357028 154776592



 

s ha l l  be  as s e r t ed by any Cr edi t  Par t y not  t o be ,  i n f ul l  f or ce  and e f f ec t ,  or  ( i i )  any Guar ant or  s ha l l  a t t em pt  t o r evoke ,  r epudi a t e ,  or  l i m i t  t he  Guar ant y Agr eem ent  t o whi ch i t  i s  a  pa r t y.  ( f )  M i s r epr es ent a t i on.  Any war r ant y,  r epr es ent a t i on,  s t a t em ent ,  or  i nf or m at i on m ade  or  f ur ni s hed t o t he  Adm i ni s t r a t i ve  Agent  or  any Lender  by or  on beha l f  of  any Cr edi t  Par t y pr oves  t o have  been f a l s e  or  m i s l eadi ng i n any m at e r i a l  r es pec t  when m ade ,  f ur ni s hed,  or  ce r t i f i ed,  or  when deem ed m ade ,  f ur ni s hed,  or  ce r t i f i ed.  ( g)  Los s  of  Pr oper t y,  Et c .  Cus t ody or  cont r ol  of  any s ubs t ant i a l  pa r t  of  t he  pr oper t y of  any Cr edi t  Par t y i s  as s um ed by any Gover nm ent a l  Aut hor i t y or  any Gover nm ent a l  Aut hor i t y t akes  any f i na l  ac t i on,  t he  e f f ec t  of  whi ch woul d be  a  M at e r i a l  Adver s e  Ef f ec t .  ( h)  Bankr upt cy Pr oceedi ng,  Et c .  ( i )  Any Cr edi t  Par t y s ha l l  com m ence  any cas e ,  pr oceedi ng,  or  ot her  ac t i on ( A)  under  any Debt or  Re l i e f  Law,  s eeki ng t o have  an or der  f or  r e l i e f  ent e r ed wi t h r es pec t  t o i t ,  or  s eeki ng t o adj udi ca t e  i t  a  bankr upt  or  i ns ol vent ,  or  s eeki ng
r eor gani za t i on,  a r r angem ent ,  adj us t m ent ,  wi ndi ng- up,  l i qui da t i on,  di s s ol ut i on,  com pos i t i on,  or  ot her  r e l i e f  wi t h r es pec t  t o i t  or  i t s  debt s ,  or  ( B)  s eeki ng appoi nt m ent  of  a  r ece i ver ,  t r us t ee ,  cus t odi an,  or  ot her  s i m i l a r  of f i c i a l  f or  i t  or  f or  a l l  or  any s ubs t ant i a l  pa r t  of  i t s  a s s e t s ,  or  any Cr edi t  Par t y s ha l l  m ake  a  gener a l  as s i gnm ent  f or  t he  benef i t  of  i t s  c r edi t or s ;  or  ( i i )  t he r e  s ha l l  be  com m enced aga i ns t  any Cr edi t  Par t y any cas e ,  pr oceedi ng,  or  ot her  ac t i on of  a  na t ur e  r e f e r r ed t o i n c l aus e  ( i )  above  whi ch ( A)  r es ul t s  i n t he  ent r y of  an or der  f or  r e l i e f  or  any s uch adj udi ca t i on or  appoi nt m ent  or  ( B)  r em ai ns  undi s m i s s ed,  undi s char ged,  uns t ayed,  or  unbonded f or  a  pe r i od of  30 days ;  or  ( i i i )  t he r e  s ha l l  be  com m enced aga i ns t  any Cr edi t  Par t y any cas e ,  pr oceedi ng,  or  ot her  ac t i on s eeki ng i s s uance  of  a  war r ant  of  a t t achm ent ,  execut i on,  di s t r a i nt ,  or  s i m i l a r  pr oces s  aga i ns t  a l l  or  any s ubs t ant i a l  pa r t  of  i t s  as s e t s  t ha t  r es ul t s  i n t he  ent r y of  an or der  f or  any s uch r e l i e f  whi ch s ha l l  not  have  been vaca t ed,  di s char ged,

s t ayed,  or  bonded pendi ng appea l  wi t hi n 30 days  f r om  t he  ent r y t he r eof ;  or  ( i v)  any Cr edi t  Par t y s ha l l  t ake  any ac t i on i n f ur t her ance  of ,  or  i ndi ca t i ng i t s  cons ent  t o,  appr ova l  of ,  or  acqui es cence  i n any of  t he  ac t s  s e t  f or t h i n c l aus es  ( i ) ,  ( i i ) ,  or  ( i i i )  above ;  or  ( v)  any Cr edi t  Par t y s ha l l  adm i t  i n wr i t i ng i t s  i nabi l i t y t o pay i t s  debt s  as  t hey becom e due  or  s ha l l ,  wi t hi n t he  m eani ng of  t he  Uni t ed St a t es  Bankr upt cy Code  ( 11 U. S. C.  §101 e t  s eq. ) ,  gener a l l y not  pay i t s  debt s  as  t hey becom e due ;  or  ( vi )  any Cr edi t  Par t y i s  not  Sol vent .  ( i )  Di s s ol ut i on,  Li qui da t i on,  Et c .  Except  as  per m i t t ed by Sec t i on 7. 1,  ( i )  any Cr edi t  Par t y whi ch i s  a  cor por a t i on,  pa r t ner s hi p,  l i m i t ed l i abi l i t y com pany or  ot her  t ype  of  ent i t y i s  di s s ol ved or  l i qui da t ed or  t akes  any ac t i on t o aut hor i ze  a  di s s ol ut i on or  l i qui da t i on;  or  ( i i )  any Cr edi t  Par t y whi ch i s  a  t r us t  ( or  t r us t ee  ac t i ng wi t h r es pec t  t o pr oper t y he l d i n t r us t )  i s  r evoked,  am ended or  t e r m i na t ed.  ( j )  Gover nm ent a l  Ac t i ons .  Any r e f us a l  or  f a i l ur e  by any Gover nm ent a l  Aut hor i t y t o i s s ue ,  r enew,
or  ext end any m at e r i a l  l eas e  or  Gover nm ent a l  Appr ova l  wi t h r es pec t  t o t he  oper a t i on of  t he  bus i nes s  of  any Cr edi t  Par t y or  i t s  Subs i di a r i es ,  or  any deni a l ,  f or f e i t ur e  or  r evoca t i on by any Gover nm ent a l  Aut hor i t y of  any Gover nm ent a l  Appr ova l ,  t ha t  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  ( k)  J udgm ent s .  One  or  m or e  j udgm ent s ,  wr i t s  of  a t t achm ent ,  or  s i m i l a r  pr oces s ,  i n an aggr ega t e  am ount  i n exces s  of  $35, 000, 00050, 000, 000 ( i n exces s  of  i ns ur ance  cover age)  s ha l l  be  ent e r ed or  f i l ed aga i ns t  any Cr edi t  Par t y or  any pr oper t y of  any Cr edi t  Par t y and r em ai ns  unpa i d,  unvaca t ed,  unbonded or  uns t ayed f or  a  pe r i od of  s i xt y ( 60)  days  or  m or e .  ( l )  ERI SA.  ( i )  W i t h r es pec t  t o a  Pl an,  a  Cr edi t  Par t y or  an ERI SA Af f i l i a t e  i s  s ubj ec t  t o a  l i en i n exces s  of  $35, 000, 00050, 000, 000,  pur s uant  t o Sec t i on 430( k)  of  t he  Code  or  Sec t i on 302( c )  or  ERI SA or  Ti t l e  I V or  ERI SA,  or  ( i i )  an ERI SA Event  s ha l l  have  occur r ed t ha t ,  i n t he  opi ni on of  t he  80 130357028 154776592



 

Requi r ed Lender s ,  when t aken t oge t her  wi t h a l l  ot her  ERI SA Event s  t ha t  have  occur r ed,  coul d r eas onabl y be  expec t ed t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t .  ( m )  Change  i n Cont r ol .  Ther e  i s  any Change  i n Cont r ol .  ( n)  Hedge  Agr eem ent s .  ( i )  Any def aul t  occur s  under  or  any Cr edi t  Par t y f a i l s  t o pay,  pe r f or m  or  com pl y wi t h t he  t e r m s  of  any Hedge  Agr eem ent  or  ( i i )  t he r e  occur s  under  any Hedge  Agr eem ent  an Ear l y Ter m i na t i on Dat e  ( as  def i ned i n s uch Hedge  Agr eem ent )  r es ul t i ng f r om  ( A)  any event  of  de f aul t  under  s uch Hedge  Agr eem ent  as  t o whi ch t he  Com pany or  any Subs i di a r y i s  t he  Def aul t i ng Par t y ( as  def i ned i n s uch Hedge  Agr eem ent )  or  ( B)  any Ter m i na t i on Event  ( as  s o def i ned)  under  s uch Hedge  Agr eem ent  as  t o whi ch t he  Com pany or  any Subs i di a r y i s  an Af f ec t ed Par t y ( as  s o def i ned)  and,  i n e i t he r  event ,  t he  Hedge  Ter m i na t i on Val ue  owi ng by t he  Cr edi t  Par t i es  under  a l l  s uch Hedge  Agr eem ent s  as  a  r es ul t  t he r eof ,  t oge t her  wi t h a l l  de f aul t ed I ndebt ednes s  of  t he  Cr edi t  Par t i es  des c r i bed i n Sec t i on 8. 1( c ) ,  i s  gr ea t e r  t han
$35, 000, 00050, 000, 000.  SECTI ON 8. 2 Rem edi es .  Upon t he  occur r ence  and dur i ng t he  cont i nuance  of  an Event  of  Def aul t ,  wi t h t he  cons ent  of  t he  Requi r ed Lender s ,  t he  Adm i ni s t r a t i ve  Agent  m ay,  or  upon t he  r eques t  of  t he  Requi r ed Lender s ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l :  ( a )  Acce l e r a t i on;  Ter m i na t i on of  Cr edi t  Fac i l i t y.  Ter m i na t e  t he  Com m i t m ent s  and dec l a r e  t he  pr i nc i pa l  of  and i nt e r es t  on t he  Loans  a t  t he  t i m e  out s t andi ng,  and a l l  ot her  am ount s  owed t o t he  Lender s  and t o t he  Adm i ni s t r a t i ve  Agent  under  t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  and a l l  ot her  Obl i ga t i ons ,  t o be  f or t hwi t h due  and payabl e ,  wher eupon t he  s am e s ha l l  i m m edi a t e l y becom e due  and payabl e  wi t hout  pr es ent m ent ,  dem and,  pr ot es t  or  ot her  not i ce  of  any ki nd,  a l l  of  whi ch a r e  expr es s l y wai ved by each Cr edi t  Par t y,  anyt hi ng i n t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  t o t he  cont r a r y not wi t hs t andi ng,  and t e r m i na t e  t he  Cr edi t  Fac i l i t y and any r i ght  of  any Bor r ower  t o r eques t  bor r owi ngs ;  pr ovi ded,  t ha t  upon t he  occur r ence  of  an Event  of  Def aul t

s pec i f i ed i n Sec t i on 8. 1( h) ,  t he  Cr edi t  Fac i l i t y s ha l l  be  aut om at i ca l l y t e r m i na t ed and a l l  Obl i ga t i ons  s ha l l  aut om at i ca l l y becom e due  and payabl e  wi t hout  pr es ent m ent ,  dem and,  pr ot es t  or  ot her  not i ce  of  any ki nd,  a l l  of  whi ch a r e  expr es s l y wai ved by each Cr edi t  Par t y,  anyt hi ng i n t hi s  Agr eem ent  or  i n any ot her  Loan Docum ent  t o t he  cont r a r y not wi t hs t andi ng.  ( b)  Gener a l  Rem edi es .  Exer c i s e  on beha l f  of  t he  Secur ed Par t i es  a l l  of  i t s  ot her  r i ght s  and r em edi es  under  t hi s  Agr eem ent ,  t he  ot her  Loan Docum ent s  and Appl i cabl e  Law,  i n or der  t o s a t i s f y a l l  of  t he  Obl i ga t i ons .  SECTI ON 8. 3 Ri ght s  and Rem edi es  Cum ul a t i ve ;  Non- W ai ver ;  e t c .  ( a )  The  enum er a t i on of  t he  r i ght s  and r em edi es  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  s e t  f or t h i n t hi s  Agr eem ent  i s  not  i nt ended t o be  exhaus t i ve  and t he  exer c i s e  by t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  of  any r i ght  or  r em edy s ha l l  not  pr ec l ude  t he  exer c i s e  of  any ot her  r i ght s  or  r em edi es ,  a l l  of  whi ch s ha l l  be  cum ul a t i ve ,  and s ha l l  be  i n addi t i on t o any ot her  r i ght  or  r em edy gi ven
her eunder  or  under  t he  ot her  Loan Docum ent s  or  t ha t  m ay now or  her eaf t e r  exi s t  a t  l aw or  i n equi t y or  by s ui t  or  ot her wi s e .  No de l ay or  f a i l ur e  t o t ake  ac t i on on t he  par t  of  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  i n exer c i s i ng any r i ght ,  power  or  pr i vi l ege  s ha l l  oper a t e  as  a  wai ver  t he r eof ,  nor  s ha l l  any s i ngl e  or  pa r t i a l  exer c i s e  of  any s uch r i ght ,  power  or  pr i vi l ege  pr ec l ude  any ot her  or  f ur t her  exer c i s e  t he r eof  or  t he  exer c i s e  of  any ot her  r i ght ,  power  or  pr i vi l ege  or  s ha l l  be  cons t r ued t o be  a  wai ver  of  any Def aul t  or  Event  of  Def aul t .  No cour s e  of  dea l i ng be t ween t he  Cr edi t  Par t i es ,  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  or  t he i r  r es pec t i ve  agent s  or  em pl oyees  s ha l l  be  e f f ec t i ve  t o change ,  m odi f y or  di s char ge  any pr ovi s i on of  t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  or  t o cons t i t ut e  a  wai ver  of  any Def aul t  or  Event  of  Def aul t .  81 130357028 154776592



 

( b)  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned her e i n or  i n any ot her  Loan Docum ent ,  t he  aut hor i t y t o enf or ce  r i ght s  and r em edi es  her eunder  and under  t he  ot her  Loan Docum ent s  aga i ns t  t he  Cr edi t  Par t i es  or  any of  t hem  s ha l l  be  ves t ed exc l us i ve l y i n,  and a l l  ac t i ons  and pr oceedi ngs  a t  l aw i n connec t i on wi t h s uch enf or cem ent  s ha l l  be  i ns t i t ut ed and m ai nt a i ned exc l us i ve l y by,  t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h Sec t i on 8. 2 f or  t he  benef i t  of  a l l  t he  Lender s ;  pr ovi ded t ha t  t he  f or egoi ng s ha l l  not  pr ohi bi t  ( i )  t he  Adm i ni s t r a t i ve  Agent  f r om  exer c i s i ng on i t s  own beha l f  t he  r i ght s  and r em edi es  t ha t  i nur e  t o i t s  benef i t  ( s ol e l y i n i t s  capac i t y as  Adm i ni s t r a t i ve  Agent )  he r eunder  and under  t he  ot her  Loan Docum ent s ,  ( i i )  any Lender  f r om  exer c i s i ng s e t of f  r i ght s  i n accor dance  wi t h Sec t i on 10. 4 ( s ubj ec t  t o t he  t e r m s  of  Sec t i on 3. 6) ,  or  ( i i i )  any Lender  f r om  f i l i ng pr oof s  of  c l a i m  or  appear i ng and f i l i ng pl eadi ngs  on i t s  own beha l f  dur i ng t he  pendency of  a  pr oceedi ng r e l a t i ve  t o any Cr edi t  Par t y under  any Debt or  Re l i e f
Law;  and pr ovi ded,  f ur t her ,  t ha t  i f  a t  any t i m e  t her e  i s  no Per s on ac t i ng as  Adm i ni s t r a t i ve  Agent  her eunder  and under  t he  ot her  Loan Docum ent s ,  t hen ( A)  t he  Requi r ed Lender s  s ha l l  have  t he  r i ght s  ot her wi s e  as c r i bed t o t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o Sec t i on 8. 2 and ( i i )  i n addi t i on t o t he  m at t e r s  s e t  f or t h i n c l aus es  ( i i )  and ( i i i )  of  t he  pr ecedi ng pr ovi s o and s ubj ec t  t o Sec t i on 3. 6,  any Lender  m ay,  wi t h t he  cons ent  of  t he  Requi r ed Lender s ,  enf or ce  any r i ght s  and r em edi es  ava i l abl e  t o i t  and as  aut hor i zed by t he  Requi r ed Lender s .  SECTI ON 8. 4 Cr edi t i ng of  Paym ent s  and Pr oceeds .  I n t he  event  t ha t  t he  Obl i ga t i ons  have  been acce l e r a t ed pur s uant  t o Sec t i on 8. 2 or  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  has  exer c i s ed any r em edy s e t  f or t h i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  a l l  paym ent s  r ece i ved on account  of  t he  Obl i ga t i ons  and a l l  ne t  pr oceeds  f r om  t he  enf or cem ent  of  t he  Obl i ga t i ons  s ha l l ,  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 3. 13,  be  appl i ed by t he  Adm i ni s t r a t i ve  Agent  as  f ol l ows :  Fi r s t ,  t o paym ent  of  t ha t

por t i on of  t he  Obl i ga t i ons  cons t i t ut i ng f ees ,  i ndem ni t i es ,  expens es  and ot her  am ount s ,  i nc l udi ng a t t or ney f ees ,  payabl e  t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  capac i t y as  s uch;  Second,  t o paym ent  of  t ha t  por t i on of  t he  Obl i ga t i ons  cons t i t ut i ng f ees  ( ot her  t han Com m i t m ent  Fees  payabl e  t o t he  Lender s ) ,  i ndem ni t i es  and ot her  am ount s  ( ot her  t han pr i nc i pa l  and i nt e r es t )  payabl e  t o t he  Lender s  under  t he  Loan Docum ent s ,  i nc l udi ng a t t or ney f ees ,  r a t abl y am ong t he  Lender s  i n pr opor t i on t o t he  r es pec t i ve  am ount s  des cr i bed i n t hi s  c l aus e  Second payabl e  t o t hem ;  Thi r d,  t o paym ent  of  t ha t  por t i on of  t he  Obl i ga t i ons  cons t i t ut i ng accr ued and unpa i d Com m i t m ent  Fees  payabl e  t o t he  Lender s  and i nt e r es t  on t he  Loans ,  r a t abl y am ong t he  Lender s  i n pr opor t i on t o t he  r es pec t i ve  am ount s  des cr i bed i n t hi s  c l aus e  Thi r d payabl e  t o t hem ;  Four t h,  t o paym ent  of  t ha t  por t i on of  t he  Obl i ga t i ons  cons t i t ut i ng unpa i d pr i nc i pa l  of  t he  Loans ,  r a t abl y am ong t he  Lender s  i n pr opor t i on t o t he  r es pec t i ve  am ount s  des cr i bed i n t hi s  c l aus e  Four t h payabl e  t o t hem ;
and Las t ,  t he  ba l ance ,  i f  any,  a f t e r  a l l  of  t he  Obl i ga t i ons  have  been pa i d i n f ul l ,  t o t he  Com pany or  as  ot her wi s e  r equi r ed by Appl i cabl e  Law.  SECTI ON 8. 5 Adm i ni s t r a t i ve  Agent  M ay Fi l e  Pr oof s  of  Cl a i m .  I n cas e  of  t he  pendency of  any pr oceedi ng under  any Debt or  Re l i e f  Law or  any ot her  j udi c i a l  pr oceedi ng r e l a t i ve  t o any Cr edi t  Par t y,  t he  Adm i ni s t r a t i ve  Agent  ( i r r es pec t i ve  of  whe t her  t he  pr i nc i pa l  of  any Loan s ha l l  t hen be  due  and payabl e  as  her e i n expr es s ed or  by dec l a r a t i on or  ot her wi s e  and i r r es pec t i ve  of  whe t her  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  m ade  any dem and on any Cr edi t  Par t y)  s ha l l  be  ent i t l ed and em power ed ( but  not  obl i ga t ed)  by i nt e r vent i on i n s uch pr oceedi ng or  ot her wi s e :  ( a )  t o f i l e  and pr ove  a  c l a i m  f or  t he  whol e  am ount  of  t he  pr i nc i pa l  and i nt e r es t  owi ng and unpa i d i n r es pec t  of  t he  Loans  and a l l  ot her  Obl i ga t i ons  t ha t  a r e  owi ng and unpa i d and t o f i l e  s uch ot her  82 130357028 154776592



 

docum ent s  as  m ay be  neces s a r y or  advi s abl e  i n or der  t o have  t he  c l a i m s  of  t he  Lender s  and t he  Adm i ni s t r a t i ve  Agent  ( i nc l udi ng any c l a i m  f or  t he  r eas onabl e  com pens a t i on,  expens es ,  di s bur s em ent s  and advances  of  t he  Lender s  and t he  Adm i ni s t r a t i ve  Agent  and t he i r  r es pec t i ve  agent s  and couns e l  and a l l  ot her  am ount s  due  t he  Lender s  and t he  Adm i ni s t r a t i ve  Agent  under  Sec t i ons  3. 3 and 10. 3)  a l l owed i n s uch j udi c i a l  pr oceedi ng;  and ( b)  t o col l ec t  and r ece i ve  any m oni es  or  ot her  pr oper t y payabl e  or  de l i ve r abl e  on any s uch c l a i m s  and t o di s t r i but e  t he  s am e;  and any cus t odi an,  r ece i ver ,  a s s i gnee ,  t r us t ee ,  l i qui da t or ,  s eques t r a t or  or  ot her  s i m i l a r  of f i c i a l  i n any s uch j udi c i a l  pr oceedi ng i s  he r eby aut hor i zed by each Lender  t o m ake  s uch paym ent s  t o t he  Adm i ni s t r a t i ve  Agent  and,  i n t he  event  t ha t  t he  Adm i ni s t r a t i ve  Agent  s ha l l  cons ent  t o t he  m aki ng of  s uch paym ent s  di r ec t l y t o t he  Lender s ,  t o pay t o t he  Adm i ni s t r a t i ve  Agent  any am ount  due  f or  t he  r eas onabl e  com pens a t i on,  expens es ,  di s bur s em ent s  and advances  of  t he  Adm i ni s t r a t i ve
Agent  and i t s  agent s  and couns e l ,  and any ot her  am ount s  due  t he  Adm i ni s t r a t i ve  Agent  under  Sec t i ons  3. 3 and 10. 3.  SECTI ON 8. 6 Cr edi t  Bi ddi ng.  ( a )  The  Adm i ni s t r a t i ve  Agent ,  on beha l f  of  i t s e l f  and t he  ot her  Secur ed Par t i es ,  s ha l l  have  t he  r i ght ,  exer c i s abl e  a t  t he  di r ec t i on of  t he  Requi r ed Lender s ,  t o c r edi t  bi d and pur chas e  f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Secur ed Par t i es  a l l  or  any por t i on of  Col l a t e r a l  a t  any s a l e  t he r eof  conduc t ed by t he  Adm i ni s t r a t i ve  Agent  under  t he  pr ovi s i ons  of  t he  UCC,  i nc l udi ng pur s uant  t o Sec t i ons  9- 610 or  9- 620 of  t he  UCC,  a t  any s a l e  t he r eof  conduc t ed under  t he  pr ovi s i ons  of  t he  Uni t ed St a t es  Bankr upt cy Code ,  i nc l udi ng Sec t i on 363 t her eof ,  or  a  s a l e  under  a  pl an of  r eor gani za t i on,  or  a t  any ot her  s a l e  or  f or ec l os ur e  conduc t ed by t he  Adm i ni s t r a t i ve  Agent  ( whe t her  by j udi c i a l  ac t i on or  ot her wi s e )  i n accor dance  wi t h Appl i cabl e  Law.  Such c r edi t  bi d or  pur chas e  m ay be  com pl e t ed t hr ough one  or  m or e  acqui s i t i on vehi c l es  f or m ed by t he  Adm i ni s t r a t i ve  Agent  t o m ake  s uch c r edi t  bi d or

pur chas e  and,  i n connec t i on t he r ewi t h,  t he  Adm i ni s t r a t i ve  Agent  i s  aut hor i zed,  on beha l f  of  i t s e l f  and t he  ot her  Secur ed Par t i es ,  t o adopt  docum ent s  pr ovi di ng f or  t he  gover nance  of  t he  acqui s i t i on vehi c l e  or  vehi c l es ,  and as s i gn t he  appl i cabl e  Obl i ga t i ons  t o any s uch acqui s i t i on vehi c l e  i n exchange  f or  Equi t y I nt e r es t s  and/ or  debt  i s s ued by t he  appl i cabl e  acqui s i t i on vehi c l e  ( whi ch s ha l l  be  deem ed t o be  he l d f or  t he  r a t abl e  account  of  t he  appl i cabl e  Secur ed Par t i es  on t he  bas i s  of  t he  Obl i ga t i ons  s o as s i gned by each Secur ed Par t y) ;  pr ovi ded t ha t  any ac t i ons  by t he  Adm i ni s t r a t i ve  Agent  wi t h r es pec t  t o s uch acqui s i t i on vehi c l e  or  vehi c l es ,  i nc l udi ng any di s pos i t i on of  t he  as s e t s  or  Equi t y I nt e r es t s  t he r eof ,  s ha l l  be  gover ned,  di r ec t l y or  i ndi r ec t l y,  by t he  vot e  of  t he  Requi r ed Lender s ,  i r r es pec t i ve  of  t he  t e r m i na t i on of  t hi s  Agr eem ent  and wi t hout  gi vi ng e f f ec t  t o t he  l i m i t a t i ons  on ac t i ons  by t he  Requi r ed Lender s  cont a i ned i n Sec t i on 10. 2.  ( b)  Each Lender  her eby agr ees ,  on beha l f  of  i t s e l f  and each of  i t s  Af f i l i a t es  t ha t  i s  a  Secur ed
Par t y,  t ha t ,  except  as  ot her wi s e  pr ovi ded i n any Loan Docum ent  or  wi t h t he  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s ,  i t  wi l l  not  t ake  any enf or cem ent  ac t i on,  acce l e r a t e  obl i ga t i ons  under  any of  t he  Loan Docum ent s ,  or  exer c i s e  any r i ght  t ha t  i t  m i ght  ot her wi s e  have  under  Appl i cabl e  Law t o c r edi t  bi d a t  f or ec l os ur e  s a l es ,  UCC s a l es  or  ot her  s i m i l a r  di s pos i t i ons  of  Col l a t e r a l .  ARTI CLE I X THE ADM I NI STRATI VE AGENT SECTI ON 9. 1 Appoi nt m ent  and Aut hor i t y.  ( a )  Each of  t he  Lender s  her eby i r r evocabl y appoi nt s  W el l s  Far go t o ac t  on i t s  beha l f  as  t he  Adm i ni s t r a t i ve  Agent  her eunder  and under  t he  ot her  Loan Docum ent s  and aut hor i zes  t he  Adm i ni s t r a t i ve  83 130357028 154776592



 

Agent  t o t ake  s uch ac t i ons  on i t s  beha l f  and t o exer c i s e  s uch power s  as  a r e  de l ega t ed t o t he  Adm i ni s t r a t i ve  Agent  by t he  t e r m s  her eof  or  t he r eof ,  t oge t her  wi t h s uch ac t i ons  and power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o.  The  pr ovi s i ons  of  t hi s  Ar t i c l e  a r e  s ol e l y f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  and ne i t her  t he  Com pany nor  any Subs i di a r y t he r eof  s ha l l  have  r i ght s  as  a  t hi r d- par t y benef i c i a r y of  any of  s uch pr ovi s i ons .  I t  i s  under s t ood and agr eed t ha t  t he  us e  of  t he  t e r m  " agent ”  her e i n or  i n any ot her  Loan Docum ent s  ( or  any ot her  s i m i l a r  t e r m )  wi t h r e f e r ence  t o t he  Adm i ni s t r a t i ve  Agent  i s  not  i nt ended t o connot e  any f i duc i a r y or  ot her  i m pl i ed ( or  expr es s )  obl i ga t i ons  a r i s i ng under  agency doc t r i ne  of  any Appl i cabl e  Law.  I ns t ead s uch t e r m  i s  us ed as  a  m at t e r  of  m ar ke t  cus t om ,  and i s  i nt ended t o c r ea t e  or  r e f l ec t  onl y an adm i ni s t r a t i ve  r e l a t i ons hi p be t ween cont r ac t i ng par t i es .  ( b)  The  Adm i ni s t r a t i ve  Agent  s ha l l  a l s o ac t  as  t he  " col l a t e r a l  agent ”  under  t he  Loan Docum ent s ,  and each of  t he  Lender s
her eby i r r evocabl y appoi nt s  and aut hor i zes  t he  Adm i ni s t r a t i ve  Agent  t o ac t  as  t he  agent  of  s uch Lender  f or  pur pos es  of  acqui r i ng,  hol di ng and enf or c i ng any and a l l  Li ens  on Col l a t e r a l  gr ant ed by any of  t he  Cr edi t  Par t i es  t o s ecur e  any of  t he  Obl i ga t i ons ,  t oge t her  wi t h s uch power s  and di s c r e t i on as  a r e  r eas onabl y i nc i dent a l  t he r e t o ( i nc l udi ng t o ent e r  i nt o addi t i ona l  Loan Docum ent s  or  s uppl em ent s  t o exi s t i ng Loan Docum ent s  on beha l f  of  t he  Secur ed Par t i es ) .  I n t hi s  connec t i on,  t he  Adm i ni s t r a t i ve  Agent ,  a s  " col l a t e r a l  agent ”  and any co- agent s ,  s ub- agent s  and a t t or neys - i n- f ac t  appoi nt ed by t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o t hi s  Ar t i c l e  I X f or  pur pos es  of  hol di ng or  enf or c i ng any Li en on t he  Col l a t e r a l  ( or  any por t i on t he r eof )  gr ant ed under  t he  Secur i t y Docum ent s ,  or  f or  exer c i s i ng any r i ght s  and r em edi es  t he r eunder  a t  t he  di r ec t i on of  t he  Adm i ni s t r a t i ve  Agent ) ,  s ha l l  be  ent i t l ed t o t he  benef i t s  of  a l l  pr ovi s i ons  of  Ar t i c l es  I X and X ( i nc l udi ng Sec t i on 10. 3,  as  t hough s uch co- agent s ,  s ub- agent s  and a t t or neys - i n- f ac t  wer e  t he

" col l a t e r a l  agent ”  under  t he  Loan Docum ent s )  as  i f  s e t  f or t h i n f ul l  he r e i n wi t h r es pec t  t he r e t o.  SECTI ON 9. 2 Ri ght s  as  a  Lender .  The  Per s on s e r vi ng as  t he  Adm i ni s t r a t i ve  Agent  her eunder  s ha l l  have  t he  s am e r i ght s  and power s  i n i t s  capac i t y as  a  Lender  as  any ot her  Lender  and m ay exer c i s e  t he  s am e as  t hough i t  wer e  not  t he  Adm i ni s t r a t i ve  Agent  and t he  t e r m  " Lender ”  or  " Lender s ”  s ha l l ,  unl es s  ot her wi s e  expr es s l y i ndi ca t ed or  unl es s  t he  cont ext  ot her wi s e  r equi r es ,  i nc l ude  t he  Per s on s e r vi ng as  t he  Adm i ni s t r a t i ve  Agent  her eunder  i n i t s  i ndi vi dua l  capac i t y.  Such Per s on and i t s  Af f i l i a t es  m ay accept  depos i t s  f r om ,  l end m oney t o,  own s ecur i t i e s  of ,  ac t  as  t he  f i nanc i a l  advi s or  or  i n any ot her  advi s or y capac i t y f or  and gener a l l y engage  i n any ki nd of  bus i nes s  wi t h any Bor r ower  or  any Subs i di a r y or  ot her  Af f i l i a t e  t he r eof  as  i f  s uch Per s on wer e  not  t he  Adm i ni s t r a t i ve  Agent  her eunder  and wi t hout  any dut y t o account  t he r e f or  t o t he  Lender s .  SECTI ON 9. 3 Excul pa t or y Pr ovi s i ons .  ( a )  The  Adm i ni s t r a t i ve  Agent  s ha l l  not  have  any dut i es  or
obl i ga t i ons  except  t hos e  expr es s l y s e t  f or t h her e i n and i n t he  ot her  Loan Docum ent s ,  and i t s  dut i es  her eunder  and t her eunder  s ha l l  be  adm i ni s t r a t i ve  i n na t ur e .  W i t hout  l i m i t i ng t he  gener a l i t y of  t he  f or egoi ng,  t he  Adm i ni s t r a t i ve  Agent :  ( i )  s ha l l  not  be  s ubj ec t  t o any f i duc i a r y or  ot her  i m pl i ed dut i es ,  r egar dl es s  of  whe t her  a  Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng;  ( i i )  s ha l l  not  have  any dut y t o t ake  any di s c r e t i onar y ac t i on or  exer c i s e  any di s c r e t i onar y power s ,  except  di s c r e t i onar y r i ght s  and power s  expr es s l y cont em pl a t ed her eby or  by t he  ot her  Loan Docum ent s  t ha t  t he  Adm i ni s t r a t i ve  Agent  i s  r equi r ed t o exer c i s e  as  di r ec t ed i n wr i t i ng by t he  Requi r ed Lender s  ( or  s uch ot her  num ber  or  pe r cent age  of  t he  Lender s  as  s ha l l  be  expr es s l y pr ovi ded f or  he r e i n or  i n t he  ot her  Loan Docum ent s ) ,  pr ovi ded t ha t  t he  Adm i ni s t r a t i ve  Agent  s ha l l  not  be  r equi r ed t o t ake  any ac t i on t ha t ,  i n i t s  opi ni on or  t he  opi ni on of  i t s  couns e l ,  m ay expos e  t he  Adm i ni s t r a t i ve  Agent  t o l i abi l i t y or  t ha t  i s  cont r a r y t o any Loan Docum ent  or
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Appl i cabl e  Law,  i nc l udi ng f or  t he  avoi dance  of  doubt  any ac t i on t ha t  m ay be  i n vi ol a t i on of  t he  aut om at i c  s t ay under  any Debt or  Re l i e f  Law or  t ha t  m ay e f f ec t  a  f or f e i t ur e ,  m odi f i ca t i on or  t e r m i na t i on of  pr oper t y of  a  Def aul t i ng Lender  i n vi ol a t i on of  any Debt or  Re l i e f  Law;  and ( i i i )  s ha l l  not ,  except  as  expr es s l y s e t  f or t h her e i n and i n t he  ot her  Loan Docum ent s ,  have  any dut y t o di s c l os e ,  and s ha l l  not  be  l i abl e  f or  t he  f a i l ur e  t o di s c l os e ,  any i nf or m at i on r e l a t i ng t o t he  Com pany or  any of  i t s  Subs i di a r i es  or  Af f i l i a t es  t ha t  i s  com m uni ca t ed t o or  obt a i ned by t he  Per s on s e r vi ng as  t he  Adm i ni s t r a t i ve  Agent  or  any of  i t s  Af f i l i a t es  i n any capac i t y.  ( b)  The  Adm i ni s t r a t i ve  Agent  s ha l l  not  be  l i abl e  f or  any ac t i on t aken or  not  t aken by i t  ( i )  wi t h t he  cons ent  or  a t  t he  r eques t  of  t he  Requi r ed Lender s  ( or  s uch ot her  num ber  or  pe r cent age  of  t he  Lender s  as  s ha l l  be  neces s a r y,  or  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  be l i eve  i n good f a i t h s ha l l  be  neces s a r y,  under  t he  c i r cum s t ances  as  pr ovi ded i n Sec t i on 10. 2 and Sec t i on 8. 2)  or  ( i i )  i n
t he  abs ence  of  i t s  own gr os s  negl i gence  or  wi l l f ul  m i s conduc t  as  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on by f i na l  non- appea l abl e  j udgm ent .  The  Adm i ni s t r a t i ve  Agent  s ha l l  be  deem ed not  t o have  knowl edge  of  any Def aul t  or  Event  of  Def aul t  unl es s  and unt i l  not i ce  des cr i bi ng s uch Def aul t  or  Event  of  Def aul t  and i ndi ca t i ng t ha t  s uch not i ce  i s  a  " Not i ce  of  Def aul t ”  i s  gi ven t o t he  Adm i ni s t r a t i ve  Agent  by t he  Com pany or  a  Lender .  ( c )  The  Adm i ni s t r a t i ve  Agent  s ha l l  not  be  r es pons i bl e  f or  or  have  any dut y t o as cer t a i n or  i nqui r e  i nt o ( i )  any s t a t em ent ,  war r ant y or  r epr es ent a t i on m ade  i n or  i n connec t i on wi t h t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  ( i i )  t he  cont ent s  of  any ce r t i f i ca t e ,  r epor t  or  ot her  docum ent  de l i ve r ed her eunder  or  t he r eunder  or  i n connec t i on her ewi t h or  t he r ewi t h,  ( i i i )  t he  per f or m ance  or  obs er vance  of  any of  t he  covenant s ,  agr eem ent s  or  ot her  t e r m s  or  condi t i ons  s e t  f or t h her e i n or  t he r e i n or  t he  occur r ence  of  any Def aul t  or  Event  of  Def aul t ,  ( i v)  t he  va l i di t y,  enf or ceabi l i t y,  e f f ec t i venes s  or

genui nenes s  of  t hi s  Agr eem ent ,  any ot her  Loan Docum ent  or  any ot her  agr eem ent ,  i ns t r um ent  or  docum ent  or  ( v)  t he  s a t i s f ac t i on of  any condi t i on s e t  f or t h i n Ar t i c l e  I V or  e l s ewher e  her e i n,  ot her  t han t o conf i r m  r ece i pt  of  i t em s  expr es s l y r equi r ed t o be  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent .  SECTI ON 9. 4 Re l i ance  by t he  Adm i ni s t r a t i ve  Agent .  The  Adm i ni s t r a t i ve  Agent  s ha l l  be  ent i t l ed t o r e l y upon,  and s ha l l  not  i ncur  any l i abi l i t y f or  r e l yi ng upon,  any not i ce ,  r eques t ,  ce r t i f i ca t e ,  cons ent ,  s t a t em ent ,  i ns t r um ent ,  docum ent  or  ot her  wr i t i ng ( i nc l udi ng any e l ec t r oni c  m es s age ,  I nt e r ne t  or  i nt r ane t  webs i t e  pos t i ng or  ot her  di s t r i but i on)  be l i eved by i t  t o be  genui ne  and t o have  been s i gned,  s ent  or  ot her wi s e  aut hent i ca t ed by t he  pr oper  Per s on.  The  Adm i ni s t r a t i ve  Agent  a l s o m ay r e l y upon any s t a t em ent  m ade  t o i t  or a l l y or  by t e l ephone  and be l i eved by i t  t o have  been m ade  by t he  pr oper  Per s on,  and s ha l l  not  i ncur  any l i abi l i t y f or  r e l yi ng t her eon.  I n de t e r m i ni ng com pl i ance  wi t h any condi t i on her eunder  t o t he  m aki ng of  a  Loan
t ha t  by i t s  t e r m s  m us t  be  f ul f i l l ed t o t he  s a t i s f ac t i on of  a  Lender ,  t he  Adm i ni s t r a t i ve  Agent  m ay pr es um e t ha t  s uch condi t i on i s  s a t i s f ac t or y t o s uch Lender  unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  t o t he  cont r a r y f r om  s uch Lender  pr i or  t o t he  m aki ng of  s uch Loan.  The  Adm i ni s t r a t i ve  Agent  m ay cons ul t  wi t h l ega l  couns e l  ( who m ay be  couns e l  f or  t he  Cr edi t  Par t i es ) ,  i ndependent  account ant s  and ot her  exper t s  s e l ec t ed by i t ,  and s ha l l  not  be  l i abl e  f or  any ac t i on t aken or  not  t aken by i t  i n accor dance  wi t h t he  advi ce  of  any s uch couns e l ,  account ant s  or  exper t s .  SECTI ON 9. 5 Del ega t i on of  Dut i es .  The  Adm i ni s t r a t i ve  Agent  m ay per f or m  any and a l l  of  i t s  dut i es  and exer c i s e  i t s  r i ght s  and power s  her eunder  or  under  any ot her  Loan Docum ent  by or  t hr ough any one  or  m or e  s ub- agent s  appoi nt ed by t he  Adm i ni s t r a t i ve  Agent .  The  Adm i ni s t r a t i ve  Agent  and any s uch s ub- agent  m ay per f or m  any and a l l  of  i t s  dut i es  and exer c i s e  i t s  r i ght s  and power s  by or  t hr ough t he i r  r es pec t i ve  Re l a t ed Par t i es .  The  excul pa t or y pr ovi s i ons  of

t hi s  Ar t i c l e  s ha l l  appl y t o any s uch s ub- agent  and t o t he  Re l a t ed Par t i es  of  t he  Adm i ni s t r a t i ve  Agent  and any s uch s ub- agent ,  and s ha l l  appl y t o t he i r  r es pec t i ve  ac t i vi t i e s  i n connec t i on wi t h t he  s yndi ca t i on of  t he  Cr edi t  Fac i l i t y as  wel l  a s  ac t i vi t i e s  85 130357028 154776592



 

as  Adm i ni s t r a t i ve  Agent .  The  Adm i ni s t r a t i ve  Agent  s ha l l  not  be  r es pons i bl e  f or  t he  negl i gence  or  m i s conduc t  of  any s ub- agent s  except  t o t he  ext ent  t ha t  a  cour t  of  com pet ent  j ur i s di c t i on de t e r m i nes  i n a  f i na l  and non- appea l abl e  j udgm ent  t ha t  t he  Adm i ni s t r a t i ve  Agent  ac t ed wi t h gr os s  negl i gence  or  wi l l f ul  m i s conduc t  i n t he  s e l ec t i on of  s uch s ub- agent s .  SECTI ON 9. 6 Res i gna t i on of  Adm i ni s t r a t i ve  Agent .  ( a )  The  Adm i ni s t r a t i ve  Agent  m ay a t  any t i m e  gi ve  not i ce  of  i t s  r es i gna t i on t o t he  Lender s  and t he  Com pany.  Upon r ece i pt  of  any s uch not i ce  of  r es i gna t i on,  t he  Requi r ed Lender s  s ha l l  have  t he  r i ght ,  i n cons ul t a t i on wi t h t he  Com pany,  t o appoi nt  a  s ucces s or ,  whi ch s ha l l  be  a  bank or  f i nanc i a l  i ns t i t ut i on r eas onabl y exper i enced i n s e r vi ng as  adm i ni s t r a t i ve  agent  on s yndi ca t ed bank f ac i l i t i e s  wi t h an of f i ce  i n t he  Uni t ed St a t es ,  or  an Af f i l i a t e  of  any s uch bank or  f i nanc i a l  i ns t i t ut i on wi t h an of f i ce  i n t he  Uni t ed St a t es .  I f  no s uch s ucces s or  s ha l l  have  been s o appoi nt ed by t he  Requi r ed Lender s  and s ha l l  have  accept ed s uch
appoi nt m ent  wi t hi n 30 days  a f t e r  t he  r e t i r i ng Adm i ni s t r a t i ve  Agent  gi ves  not i ce  of  i t s  r es i gna t i on ( or  s uch ea r l i e r  day as  s ha l l  be  agr eed by t he  Requi r ed Lender s )  ( t he  " Res i gna t i on Ef f ec t i ve  Dat e”) ,  t hen t he  r e t i r i ng Adm i ni s t r a t i ve  Agent  m ay ( but  s ha l l  not  be  obl i ga t ed t o) ,  on beha l f  of  t he  Lender s ,  appoi nt  a  s ucces s or  Adm i ni s t r a t i ve  Agent  m ee t i ng t he  qua l i f i ca t i ons  s e t  f or t h above .  W het her  or  not  a  s ucces s or  has  been appoi nt ed,  s uch r es i gna t i on s ha l l  becom e e f f ec t i ve  i n accor dance  wi t h s uch not i ce  on t he  Res i gna t i on Ef f ec t i ve  Dat e .  ( b)  I f  t he  Per s on s e r vi ng as  Adm i ni s t r a t i ve  Agent  i s  a  Def aul t i ng Lender  pur s uant  t o c l aus e  ( d)  of  t he  def i ni t i on t he r eof ,  t he  Requi r ed Lender s  m ay,  t o t he  ext ent  pe r m i t t ed by Appl i cabl e  Law,  by not i ce  i n wr i t i ng t o t he  Com pany and s uch Per s on,  r em ove  s uch Per s on as  Adm i ni s t r a t i ve  Agent  and,  i n cons ul t a t i on wi t h t he  Com pany,  appoi nt  a  s ucces s or .  I f  no s uch s ucces s or  s ha l l  have  been s o appoi nt ed by t he  Requi r ed Lender s  and s ha l l  have  accept ed s uch appoi nt m ent  wi t hi n 30 days  ( or  s uch ea r l i e r  day

as  s ha l l  be  agr eed by t he  Requi r ed Lender s )  ( t he  " Rem oval  Ef f ec t i ve  Dat e”) ,  t hen s uch r em oval  s ha l l  none t he l es s  becom e e f f ec t i ve  i n accor dance  wi t h s uch not i ce  on t he  Rem oval  Ef f ec t i ve  Dat e .  ( c )  W i t h e f f ec t  f r om  t he  Res i gna t i on Ef f ec t i ve  Dat e  or  t he  Rem oval  Ef f ec t i ve  Dat e  ( as  appl i cabl e ) ,  ( i )  t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent  s ha l l  be  di s char ged f r om  i t s  dut i es  and obl i ga t i ons  her eunder  and under  t he  ot her  Loan Docum ent s  ( except  t ha t  i n t he  cas e  of  any col l a t e r a l  s ecur i t y he l d by t he  Adm i ni s t r a t i ve  Agent  on beha l f  of  t he  Lender s  under  any of  t he  Loan Docum ent s ,  t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent  s ha l l  cont i nue  t o hol d s uch col l a t e r a l  s ecur i t y unt i l  s uch t i m e  as  a  s ucces s or  Adm i ni s t r a t i ve  Agent  i s  appoi nt ed)  and ( i i )  except  f or  any i ndem ni t y paym ent s  owed t o t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent ,  a l l  paym ent s ,  com m uni ca t i ons  and de t e r m i na t i ons  pr ovi ded t o be  m ade  by,  t o or  t hr ough t he  Adm i ni s t r a t i ve  Agent  s ha l l  i ns t ead be  m ade  by or  t o each Lender  di r ec t l y,  unt i l  s uch t i m e ,  i f  any,  as
t he  Requi r ed Lender s  appoi nt  a  s ucces s or  Adm i ni s t r a t i ve  Agent  as  pr ovi ded f or  above .  Upon t he  accept ance  of  a  s ucces s or ’ s  appoi nt m ent  as  Adm i ni s t r a t i ve  Agent  he r eunder ,  s uch s ucces s or  s ha l l  s ucceed t o and becom e ves t ed wi t h a l l  of  t he  r i ght s ,  power s ,  pr i vi l eges  and dut i es  of  t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent  ( ot her  t han any r i ght s  t o i ndem ni t y paym ent s  owed t o t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent ) ,  and t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent  s ha l l  be  di s char ged f r om  a l l  of  i t s  dut i es  and obl i ga t i ons  her eunder  or  under  t he  ot her  Loan Docum ent s .  The  f ees  payabl e  by t he  Cr edi t  Par t i es  t o a  s ucces s or  Adm i ni s t r a t i ve  Agent  s ha l l  be  t he  s am e as  t hos e  payabl e  t o i t s  pr edeces s or  unl es s  ot her wi s e  agr eed be t ween t he  Cr edi t  Par t i es  and s uch s ucces s or .  Af t e r  t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent ’ s  r es i gna t i on or  r em oval  he r eunder  and under  t he  ot her  Loan Docum ent s ,  t he  pr ovi s i ons  of  t hi s  Ar t i c l e  and Sec t i on 10. 3 s ha l l  cont i nue  i n e f f ec t  f or  t he  benef i t  of  s uch r e t i r i ng or  r em oved Adm i ni s t r a t i ve

Agent ,  i t s  s ub- agent s  and t he i r  r es pec t i ve  Re l a t ed Par t i es  i n r es pec t  of  any ac t i ons  t aken or  om i t t ed t o be  t aken by any of  t hem  whi l e  t he  r e t i r i ng or  r em oved Adm i ni s t r a t i ve  Agent  was  ac t i ng as  Adm i ni s t r a t i ve  Agent  or  r e l a t i ng t o i t s  dut i es  as  Adm i ni s t r a t i ve  Agent  t ha t  a r e  ca r r i ed out  f ol l owi ng i t s  r e t i r em ent  or  r em oval .  86 130357028 154776592



 

SECTI ON 9. 7 Non- Rel i ance  on Adm i ni s t r a t i ve  Agent  and Ot her  Lender s .  Each Lender  acknowl edges  t ha t  i t  has ,  i ndependent l y and wi t hout  r e l i ance  upon t he  Adm i ni s t r a t i ve  Agent  or  any ot her  Lender  or  any of  t he i r  Re l a t ed Par t i es  and bas ed on s uch docum ent s  and i nf or m at i on as  i t  has  deem ed appr opr i a t e ,  m ade  i t s  own c r edi t  ana l ys i s  and dec i s i on t o ent e r  i nt o t hi s  Agr eem ent .  Each Lender  a l s o acknowl edges  t ha t  i t  wi l l ,  i ndependent l y and wi t hout  r e l i ance  upon t he  Adm i ni s t r a t i ve  Agent  or  any ot her  Lender  or  any of  t he i r  Re l a t ed Par t i es  and bas ed on s uch docum ent s  and i nf or m at i on as  i t  s ha l l  f r om  t i m e  t o t i m e  deem  appr opr i a t e ,  cont i nue  t o m ake  i t s  own dec i s i ons  i n t aki ng or  not  t aki ng ac t i on under  or  bas ed upon t hi s  Agr eem ent ,  any ot her  Loan Docum ent  or  any r e l a t ed agr eem ent  or  any docum ent  f ur ni s hed her eunder  or  t he r eunder .  SECTI ON 9. 8 No Ot her  Dut i es ,  Et c .  Anyt hi ng her e i n t o t he  cont r a r y not wi t hs t andi ng,  none  of  t he  s yndi ca t i on agent s ,  docum ent a t i on agent s ,  co- agent s ,  a r r anger s  or  bookr unner s  l i s t ed on t he  cover  page  her eof  s ha l l
have  any power s ,  dut i es  or  r es pons i bi l i t i e s  under  t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s ,  except  i n i t s  capac i t y,  a s  appl i cabl e ,  a s  t he  Adm i ni s t r a t i ve  Agent  or  a  Lender  her eunder .  SECTI ON 9. 9 Col l a t e r a l  and Guar ant y M at t e r s .  ( a )  Each of  t he  Lender s  i r r evocabl y aut hor i ze  t he  Adm i ni s t r a t i ve  Agent ,  a t  i t s  opt i on and i n i t s  di s c r e t i on:  ( i )  t o r e l eas e  any Li en on any Col l a t e r a l  gr ant ed t o or  he l d by t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  r a t abl e  benef i t  of  t he  Secur ed Par t i es ,  under  any Loan Docum ent  ( A)  upon t he  t e r m i na t i on of  t he  Com m i t m ent  and paym ent  i n f ul l  of  a l l  Obl i ga t i ons  ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due) ,  ( B)  t ha t  i s  s ol d or  ot her wi s e  di s pos ed of  or  t o be  s ol d or  ot her wi s e  di s pos ed of  as  par t  of  or  i n connec t i on wi t h any s a l e  or  ot her  di s pos i t i on t o a  Per s on ot her  t han a  Cr edi t  Par t y per m i t t ed under  t he  Loan Docum ent s ,  a s  ce r t i f i ed by t he  Com pany,  ( C)  i n connec t i on wi t h any M or t gaged Pr oper t y Re l eas e  pur s uant  t o and i n accor dance  wi t h Sec t i on 2. 6( c ) ( i )  and ( i i i )  or  ( D)  i f  appr oved,
aut hor i zed or  r a t i f i ed i n wr i t i ng i n accor dance  wi t h Sec t i on 10. 2;  and ( i i )  t o r e l eas e  any Bor r ower  or  any Subs i di a r y Guar ant or  f r om  i t s  obl i ga t i ons  under  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y i n accor dance  wi t h Sec t i on 2. 7( f ) .  Upon r eques t  by t he  Adm i ni s t r a t i ve  Agent  a t  any t i m e ,  t he  Requi r ed Lender s  wi l l  conf i r m  i n wr i t i ng t he  Adm i ni s t r a t i ve  Agent ’ s  aut hor i t y t o r e l eas e  i t s  i nt e r es t  i n par t i cul a r  t ypes  or  i t em s  of  pr oper t y,  or  t o r e l eas e  any Bor r ower  or  Subs i di a r y Guar ant or  f r om  i t s  obl i ga t i ons  under  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y pur s uant  t o t hi s  Sec t i on 9. 9.  I n each cas e  as  s pec i f i ed i n t hi s  Sec t i on 9. 9,  t he  Adm i ni s t r a t i ve  Agent  wi l l ,  a t  t he  Cr edi t  Par t i es ’  expens e ,  execut e  and de l i ver  t o t he  appl i cabl e  Cr edi t  Par t y s uch docum ent s  as  s uch Cr edi t  Par t y m ay r eas onabl y r eques t  t o evi dence  t he  r e l eas e  of  s uch i t em  of  Col l a t e r a l  f r om  t he  as s i gnm ent  and s ecur i t y i nt e r es t  gr ant ed under  t he  Secur i t y Docum ent s ,  or  t o r e l eas e  s uch Bor r ower  or  Subs i di a r y Guar ant or  f r om  i t s  obl i ga t i ons  under  t he  Subs i di a r y Guar ant y

Agr eem ent ,  i n each cas e  i n accor dance  wi t h t he  t e r m s  of  t he  Loan Docum ent s  and t hi s  Sec t i on 9. 9 as  ce r t i f i ed by t he  Com pany.  ( b)  The  Adm i ni s t r a t i ve  Agent  s ha l l  not  be  r es pons i bl e  f or  or  have  a  dut y t o as cer t a i n or  i nqui r e  i nt o any r epr es ent a t i on or  war r ant y r egar di ng t he  exi s t ence ,  va l ue  or  col l ec t abi l i t y of  t he  Col l a t e r a l ,  t he  exi s t ence ,  pr i or i t y or  pe r f ec t i on of  t he  Adm i ni s t r a t i ve  Agent ’ s  Li en t he r eon,  or  any ce r t i f i ca t e  pr epar ed by any Cr edi t  Par t y i n connec t i on t he r ewi t h,  nor  s ha l l  t he  Adm i ni s t r a t i ve  Agent  be  r es pons i bl e  or  l i abl e  t o t he  Lender s  f or  any f a i l ur e  t o m oni t or  or  m ai nt a i n any por t i on of  t he  Col l a t e r a l .  87 130357028 154776592



 

ARTI CLE X M I SCELLANEOUS SECTI ON 10. 1 Not i ces .  ( a )  Not i ces  Gener a l l y.  Except  i n t he  cas e  of  not i ces  and ot her  com m uni ca t i ons  expr es s l y per m i t t ed t o be  gi ven by t e l ephone  ( and except  as  pr ovi ded i n par agr aph ( b)  be l ow) ,  a l l  not i ces  and ot her  com m uni ca t i ons  pr ovi ded f or  he r e i n s ha l l  be  i n wr i t i ng and s ha l l  be  de l i ve r ed by hand or  over ni ght  cour i e r  s e r vi ce ,  m ai l ed by ce r t i f i ed or  r egi s t e r ed m ai l  or  s ent  by f acs i m i l e  as  f ol l ows :  I f  t o t he  Com pany or  any of  t he  Bor r ower s :  Li t hi a  M ot or s ,  I nc .  150 Nor t h Bar t l e t t  St r ee t  M edf or d,  Or egon 97501 At t ent i on of :  Ti na  M i l l e r ,  Chi e f  Fi nanc i a l  Of f i ce r  Te l ephone  No. :  ( 541)  618- 5724 E- m ai l :  t i na_m i l l e r @ l i t hi a . com  W i t h a  copy t o:  St oe l  Ri ves  LLP 760 SW  Ni nt h Avenue ,  Sui t e  3000 Por t l and,  Or egon 97030 At t ent i on of :  Br ant  J .  Nor qui s t ,  Es q.  Te l ephone  No. :  ( 503)  294- 9143 Facs i m i l e  No. :  ( 503)  220- 2480 E- m ai l :  br ant . nor qui s t @ s t oe l . com  I f  t o W el l s  Far go,  as  Adm i ni s t r a t i ve  Agent :  W el l s  Far go Bank,  Na t i ona l  As s oc i a t i on M AC D1109- 019 1525 W es t  W . T.  Har r i s  Bl vd.  Char l ot t e ,  NC 28262 At t ent i on
of :  Syndi ca t i on Agency Ser vi ces  Te l ephone  No. :  ( 704)  590- 2706 Facs i m i l e  No. :  ( 844)  879- 5899 E- m ai l :  AgencySer vi ces . Reques t s @ W el l s Far go. com  W i t h copi es  t o:  W el l s  Far go Bank,  Na t i ona l  As s oc i a t i on M AC D4004- 03D 401 N Res ear ch Par kway,  Fl oor  03,  W i ns t on Sa l em ,  NC 27101 At t ent i on of :  W F Aut o Col l a t e r a l  M anagem ent  E- m ai l :  CLSDocum ent a t i on@ wel l s f a r go. com  88 130357028 154776592



 

I f  t o any Lender :  To t he  addr es s  of  s uch Lender  s e t  f or t h on t he  Regi s t e r  wi t h r es pec t  t o de l i ve r i es  of  not i ces  and ot her  docum ent a t i on t ha t  m ay cont a i n m at e r i a l  non- publ i c  i nf or m at i on.  Not i ces  s ent  by hand or  over ni ght  cour i e r  s e r vi ce ,  or  m ai l ed by ce r t i f i ed or  r egi s t e r ed m ai l ,  s ha l l  be  deem ed t o have  been gi ven when r ece i ved;  not i ces  s ent  by f acs i m i l e  s ha l l  be  deem ed t o have  been gi ven when s ent  ( except  t ha t ,  i f  not  gi ven dur i ng nor m al  bus i nes s  hour s  f or  t he  r ec i pi ent ,  s ha l l  be  deem ed t o have  been gi ven a t  t he  openi ng of  bus i nes s  on t he  next  Bus i nes s  Day f or  t he  r ec i pi ent ) .  Not i ces  de l i ve r ed t hr ough e l ec t r oni c  com m uni ca t i ons  t o t he  ext ent  pr ovi ded i n par agr aph ( b)  be l ow,  s ha l l  be  e f f ec t i ve  as  pr ovi ded i n s a i d par agr aph ( b) .  ( b)  El ec t r oni c  Com m uni ca t i ons .  Not i ces  and ot her  com m uni ca t i ons  t o t he  Lender s  her eunder  m ay be  de l i ver ed or  f ur ni s hed by e l ec t r oni c  com m uni ca t i on ( i nc l udi ng e - m ai l  and I nt e r ne t  or  i nt r ane t  webs i t es )  pur s uant  t o pr ocedur es  appr oved by t he  Adm i ni s t r a t i ve  Agent ,  pr ovi ded t ha t  t he  f or egoi ng s ha l l
not  appl y t o not i ces  t o any Lender  pur s uant  t o Ar t i c l e  I I  i f  s uch Lender  has  not i f i ed t he  Adm i ni s t r a t i ve  Agent  t ha t  i s  i ncapabl e  of  r ece i vi ng not i ces  under  s uch Ar t i c l e  by e l ec t r oni c  com m uni ca t i on.  The  Adm i ni s t r a t i ve  Agent  or  any Cr edi t  Par t y m ay,  i n i t s  di s c r e t i on,  agr ee  t o accept  not i ces  and ot her  com m uni ca t i ons  t o i t  he r eunder  by e l ec t r oni c  com m uni ca t i ons  pur s uant  t o pr ocedur es  appr oved by i t ,  pr ovi ded t ha t  appr ova l  of  s uch pr ocedur es  m ay be  l i m i t ed t o par t i cul a r  not i ces  or  com m uni ca t i ons .  Unl es s  t he  Adm i ni s t r a t i ve  Agent  ot her wi s e  pr es c r i bes ,  ( i )  not i ces  and ot her  com m uni ca t i ons  s ent  t o an e - m ai l  addr es s  s ha l l  be  deem ed r ece i ved upon t he  s ender ’ s  r ece i pt  of  an acknowl edgem ent  f r om  t he  i nt ended r ec i pi ent  ( s uch as  by t he  " r e t ur n r ece i pt  r eques t ed”  f unc t i on,  as  ava i l abl e ,  r e t ur n e - m ai l  or  ot her  wr i t t en acknowl edgem ent ) ,  and ( i i )  not i ces  or  com m uni ca t i ons  pos t ed t o an I nt e r ne t  or  i nt r ane t  webs i t e  s ha l l  be  deem ed r ece i ved upon t he  deem ed r ece i pt  by t he  i nt ended r ec i pi ent  a t  i t s  e - m ai l  addr es s  as  des c r i bed i n t he
f or egoi ng c l aus e  ( i )  of  not i f i ca t i on t ha t  s uch not i ce  or  com m uni ca t i on i s  ava i l abl e  and i dent i f yi ng t he  webs i t e  addr es s  t he r e f or ;  pr ovi ded t ha t ,  f or  bot h c l aus es  ( i )  and ( i i )  above ,  i f  s uch not i ce ,  em ai l  or  ot her  com m uni ca t i on i s  not  s ent  dur i ng t he  nor m al  bus i nes s  hour s  of  t he  r ec i pi ent ,  s uch not i ce ,  em ai l  or  ot her  com m uni ca t i on s ha l l  be  deem ed t o have  been s ent  a t  t he  openi ng of  bus i nes s  on t he  next  Bus i nes s  Day f or  t he  r ec i pi ent .  ( c )  Adm i ni s t r a t i ve  Agent ’ s  Of f i ce .  The  Adm i ni s t r a t i ve  Agent  her eby des i gna t es  i t s  of f i ce  l oca t ed a t  t he  addr es s  s e t  f or t h above ,  or  any s ubs equent  of f i ce  whi ch s ha l l  have  been s pec i f i ed f or  s uch pur pos e  by wr i t t en not i ce  t o t he  Com pany and Lender s ,  a s  t he  Adm i ni s t r a t i ve  Agent ’ s  Of f i ce  r e f e r r ed t o her e i n,  t o whi ch paym ent s  due  a r e  t o be  m ade  and a t  whi ch Loans  wi l l  be  di s bur s ed.  ( d)  Change  of  Addr es s ,  Et c .  Each of  t he  Com pany,  t he  Bor r ower s  or  t he  Adm i ni s t r a t i ve  Agent  m ay change  i t s  addr es s  or  ot her  cont ac t  i nf or m at i on f or  not i ces  and ot her  com m uni ca t i ons  her eunder  by not i ce  t o t he  ot her

par t i es  he r e t o.  Any Lender  m ay change  i t s  addr es s  or  f acs i m i l e  num ber  f or  not i ces  and ot her  com m uni ca t i ons  her eunder  by not i ce  t o t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  and each Lender .  ( e )  Pl a t f or m .  ( i )  Each Cr edi t  Par t y agr ees  t ha t  t he  Adm i ni s t r a t i ve  Agent  m ay,  but  s ha l l  not  be  obl i ga t ed t o,  m ake  t he  Bor r ower  M at e r i a l s  ava i l abl e  t o t he  Lender s  by pos t i ng t he  Bor r ower  M at e r i a l s  on t he  Pl a t f or m .  ( i i )  The  Pl a t f or m  i s  pr ovi ded " as  i s ”  and " as  ava i l abl e . ”  The  Agent  Par t i es  ( as  def i ned be l ow)  do not  war r ant  t he  accur acy or  com pl e t enes s  of  t he  Bor r ower  M at e r i a l s  or  t he  89 130357028 154776592



 

adequacy of  t he  Pl a t f or m ,  and expr es s l y di s c l a i m  l i abi l i t y f or  e r r or s  or  om i s s i ons  i n t he  Bor r ower  M at e r i a l s .  No war r ant y of  any ki nd,  expr es s ,  i m pl i ed or  s t a t ut or y,  i nc l udi ng any war r ant y of  m er chant abi l i t y,  f i t nes s  f or  a  pa r t i cul a r  pur pos e ,  non- i nf r i ngem ent  of  t hi r d- par t y r i ght s  or  f r eedom  f r om  vi r us es  or  ot her  code  def ec t s ,  i s  m ade  by any Agent  Par t y i n connec t i on wi t h t he  Bor r ower  M at e r i a l s  or  t he  Pl a t f or m .  I n no event  s ha l l  t he  Adm i ni s t r a t i ve  Agent  or  any of  i t s  Re l a t ed Par t i es  ( col l ec t i ve l y,  t he  " Agent  Par t i es ” )  have  any l i abi l i t y t o any Cr edi t  Par t y,  any Lender  or  any ot her  Per s on or  ent i t y f or  l os s es ,  c l a i m s ,  dam ages ,  l i abi l i t i e s  or  expens es  of  any ki nd ( whe t her  i n t or t ,  cont r ac t  or  ot her wi s e )  a r i s i ng out  of  any Cr edi t  Par t y’ s  or  t he  Adm i ni s t r a t i ve  Agent ’ s  t r ans m i s s i on of  com m uni ca t i ons  t hr ough t he  I nt e r ne t  ( i nc l udi ng t he  Pl a t f or m ) ,  except  t o t he  ext ent  t ha t  s uch l os s es ,  c l a i m s ,  dam ages ,  l i abi l i t i e s  or  expens es  a r e  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on by f i na l  and non- appea l abl e  j udgm ent  t o have
r es ul t ed f r om  t he  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  of  s uch Agent  Par t y;  pr ovi ded t ha t  i n no event  s ha l l  any Agent  Par t y have  any l i abi l i t y t o any Cr edi t  Par t y,  any Lender  or  any ot her  Per s on f or  i ndi r ec t ,  s pec i a l ,  i nc i dent a l ,  cons equent i a l  or  puni t i ve  dam ages ,  l os s es  or  expens es  ( as  oppos ed t o ac t ua l  dam ages ,  l os s es  or  expens es ) .  ( f )  Pr i va t e  Si de  Des i gna t i on.  Each Publ i c  Lender  agr ees  t o caus e  a t  l eas t  one  i ndi vi dua l  a t  or  on beha l f  of  s uch Publ i c  Lender  t o a t  a l l  t i m es  have  s e l ec t ed t he  " Pr i va t e  Si de  I nf or m at i on”  or  s i m i l a r  des i gna t i on on t he  cont ent  dec l a r a t i on s c r een of  t he  Pl a t f or m  i n or der  t o enabl e  s uch Publ i c  Lender  or  i t s  de l ega t e ,  i n accor dance  wi t h s uch Publ i c  Lender ’ s  com pl i ance  pr ocedur es  and Appl i cabl e  Law,  i nc l udi ng Uni t ed St a t es  Feder a l  and s t a t e  s ecur i t i e s  Appl i cabl e  Laws ,  t o m ake  r e f e r ence  t o Bor r ower  M at e r i a l s  t ha t  a r e  not  m ade  ava i l abl e  t hr ough t he  " Publ i c  Si de  I nf or m at i on”  por t i on of  t he  Pl a t f or m  and t ha t  m ay cont a i n m at e r i a l  non- publ i c  i nf or m at i on wi t h r es pec t  t o any Bor r ower  or  i t s  s ecur i t i e s

f or  pur pos es  of  Uni t ed St a t es  Feder a l  or  s t a t e  s ecur i t i e s  Appl i cabl e  Laws .  SECTI ON 10. 2 Am endm ent s ,  W ai ver s  and Cons ent s .  Except  as  s e t  f or t h be l ow or  as  s pec i f i ca l l y pr ovi ded i n any Loan Docum ent ,  any t e r m ,  covenant ,  agr eem ent  or  condi t i on of  t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  m ay be  am ended or  wai ved by t he  Lender s ,  and any cons ent  gi ven by t he  Lender s ,  i f ,  but  onl y i f ,  s uch am endm ent ,  wa i ver  or  cons ent  i s  i n wr i t i ng s i gned by t he  Requi r ed Lender s  ( or  by t he  Adm i ni s t r a t i ve  Agent  wi t h t he  cons ent  of  t he  Requi r ed Lender s )  and de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  and,  i n t he  cas e  of  an am endm ent ,  s i gned by t he  Com pany;  pr ovi ded,  t ha t  no am endm ent ,  wa i ver  or  cons ent  s ha l l :  ( a )  i nc r eas e  or  ext end t he  Com m i t m ent  of  any Lender  ( or  r e i ns t a t e  any Com m i t m ent  t e r m i na t ed pur s uant  t o Sec t i on 8. 2)  or  i nc r eas e  t he  am ount  of  Loans  of  any Lender ,  i n any cas e ,  wi t hout  t he  wr i t t en cons ent  of  s uch Lender ;  ( b)  wa i ve ,  ext end or  pos t pone  any da t e  f i xed by t hi s  Agr eem ent  or  any ot her  Loan Docum ent  f or  any paym ent  or
m anda t or y pr epaym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  ot her  am ount s  due  t o t he  Lender s  ( or  any of  t hem )  or  any s chedul ed or  m anda t or y r educ t i on of  t he  Com m i t m ent  her eunder  or  under  any ot her  Loan Docum ent  wi t hout  t he  wr i t t en cons ent  of  each Lender  di r ec t l y and adver s e l y a f f ec t ed t he r eby;  ( c )  r educe  t he  pr i nc i pa l  of ,  or  t he  r a t e  of  i nt e r es t  s pec i f i ed her e i n on,  any Loan,  or  ( s ubj ec t  t o c l aus es  ( i i )  and ( i v)  of  t he  pr ovi s o s e t  f or t h i n t he  par agr aph be l ow)  any f ees  or  ot her  am ount s  payabl e  her eunder  or  under  any ot her  Loan Docum ent  wi t hout  t he  wr i t t en cons ent  of  each Lender  di r ec t l y and adver s e l y a f f ec t ed t he r eby;  pr ovi ded t ha t  ( i )  onl y t he  cons ent  of  t he  Requi r ed Lender s  s ha l l  be  neces s a r y t o wai ve  any obl i ga t i on of  t he  Bor r ower s  t o pay i nt e r es t  a t  t he  r a t e  s e t  f or t h i n Sec t i on 3. 1( b)  dur i ng t he  cont i nuance  of  an Event  of  Def aul t  and ( i i )  onl y t he  cons ent  of  t he  Requi r ed Lender s  s ha l l  be  neces s a r y t o am end any f i nanc i a l  covenant  her eunder  ( or  any def i ned t e r m  us ed t her e i n)  even i f  t he  e f f ec t  of  s uch am endm ent  woul d be  t o

r educe  t he  r a t e  of  i nt e r es t  on any Loan or  t o r educe  any f ee  payabl e  her eunder ;  90 130357028 154776592



 

( d)  change  Sec t i on 3. 6 or  Sec t i on 8. 4 i n a  m anner  t ha t  woul d a l t e r  t he  pr o r a t a  s har i ng of  paym ent s  or  or der  of  appl i ca t i on r equi r ed t he r eby wi t hout  t he  wr i t t en cons ent  of  each Lender  di r ec t l y and adver s e l y a f f ec t ed t he r eby;  ( e )  change  any pr ovi s i on of  t hi s  Sec t i on or  r educe  t he  per cent ages  s pec i f i ed i n t he  def i ni t i on of  " Requi r ed Lender s ”  or  any ot her  pr ovi s i on her eof  s pec i f yi ng t he  num ber  or  pe r cent age  of  Lender s  r equi r ed t o am end,  wa i ve  or  ot her wi s e  m odi f y any r i ght s  he r eunder  or  m ake  any de t e r m i na t i on or  gr ant  any cons ent  he r eunder ,  wi t hout  t he  wr i t t en cons ent  of  each Lender  di r ec t l y and adver s e l y a f f ec t ed t he r eby;  ( f )  cons ent  t o t he  as s i gnm ent  or  t r ans f e r  by any Cr edi t  Par t y of  s uch Cr edi t  Par t y’ s  r i ght s  and obl i ga t i ons  under  any Loan Docum ent  t o whi ch i t  i s  a  pa r t y ( except  as  per m i t t ed pur s uant  t o Sec t i on 7. 1) ,  i n each cas e ,  wi t hout  t he  wr i t t en cons ent  of  each Lender ;  ( g)  i nc r eas e  t he  per cent ages  s pec i f i ed i n t he  def i ni t i on of  " Appl i cabl e  Advance  Ra t e” ,  wi t hout  t he  wr i t t en cons ent  of  each Lender ;  ( h)  r e l eas e  ( i )  t he
Com pany,  ( i i )  a l l  of  t he  Subs i di a r y Guar ant or s  or  ( i i i )  Subs i di a r y Guar ant or s  com pr i s i ng s ubs t ant i a l l y a l l  of  t he  c r edi t  s uppor t  f or  t he  Obl i ga t i ons ,  i n any cas e ,  f r om  t he  Guar ant y Agr eem ent  t o whi ch s uch Per s on i s  a  pa r t y ( ot her  t han as  aut hor i zed i n Sec t i on 9. 9) ,  wi t hout  t he  wr i t t en cons ent  of  each Lender ;  or  ( i )  r e l eas e  a l l  or  s ubs t ant i a l l y a l l  of  t he  Col l a t e r a l  or  r e l eas e  any Secur i t y Docum ent  whi ch woul d have  t he  e f f ec t  of  r e l eas i ng a l l  or  s ubs t ant i a l l y a l l  of  t he  Col l a t e r a l  ( ot her  t han as  aut hor i zed i n Sec t i on 9. 9 or  as  ot her wi s e  s pec i f i ca l l y per m i t t ed or  cont em pl a t ed i n t hi s  Agr eem ent  or  t he  appl i cabl e  Secur i t y Docum ent )  wi t hout  t he  wr i t t en cons ent  of  each Lender ;  pr ovi ded f ur t her ,  t ha t  ( i )  no am endm ent ,  wa i ver  or  cons ent  s ha l l ,  unl es s  i n wr i t i ng and s i gned by t he  Adm i ni s t r a t i ve  Agent  i n addi t i on t o t he  Lender s  r equi r ed above ,  a f f ec t  t he  r i ght s  or  dut i es  of  t he  Adm i ni s t r a t i ve  Agent  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  or  m odi f y Sec t i on 10. 25 her eof ;  ( i i )  t he  Engagem ent  Le t t e r  m ay be  am ended,  or  r i ght s

or  pr i vi l eges  t he r eunder  wai ved,  i n a  wr i t i ng execut ed onl y by t he  par t i es  t he r e t o,  ( i i i )  t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany s ha l l  be  per m i t t ed t o am end any pr ovi s i on of  t he  Loan Docum ent s  ( and s uch am endm ent  s ha l l  becom e e f f ec t i ve  wi t hout  any f ur t her  ac t i on or  cons ent  of  any ot her  par t y t o any Loan Docum ent )  i f  t he  Adm i ni s t r a t i ve  Agent  and t he  Com pany s ha l l  have  j oi nt l y i dent i f i ed an obvi ous  e r r or  or  any e r r or ,  am bi gui t y,  de f ec t  or  i ncons i s t ency or  om i s s i on of  a  t echni ca l  or  i m m at er i a l  na t ur e  i n any s uch pr ovi s i on and ( i v)  t he  Adm i ni s t r a t i ve  Agent  ( and,  i f  appl i cabl e ,  t he  Com pany)  m ay,  wi t hout  t he  cons ent  of  any Lender ,  ent e r  i nt o am endm ent s  or  m odi f i ca t i ons  t o t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  or  t o ent e r  i nt o addi t i ona l  Loan Docum ent s  i n or der  t o i m pl em ent  any Benchm ar k Repl acem ent  or  any Benchm ar k Repl acem ent  Conf or m i ng Changes  or  ot her wi s e  e f f ec t ua t e  t he  t e r m s  of  Sec t i on 3. 8( c )  i n accor dance  wi t h t he  t e r m s  of  Sec t i on 3. 8( c ) .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n,  no
Def aul t i ng Lender  s ha l l  have  any r i ght  t o appr ove  or  di s appr ove  any am endm ent ,  wa i ver  or  cons ent  he r eunder ,  except  t ha t  ( A)  t he  Com m i t m ent  of  s uch Lender  m ay not  be  i nc r eas ed or  ext ended wi t hout  t he  cons ent  of  s uch Lender ,  and ( B)  any am endm ent ,  wa i ver ,  or  cons ent  he r eunder  whi ch r equi r es  t he  cons ent  of  a l l  Lender s  or  each a f f ec t ed Lender  t ha t  by i t s  t e r m s  di s pr opor t i ona t e l y and adver s e l y a f f ec t s  any s uch Def aul t i ng Lender  r e l a t i ve  t o ot her  a f f ec t ed Lender s  s ha l l  r equi r e  t he  cons ent  of  s uch Def aul t i ng Lender .  Not wi t hs t andi ng anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y,  each Lender  her eby i r r evocabl y aut hor i zes  t he  Adm i ni s t r a t i ve  Agent  on i t s  beha l f ,  and wi t hout  f ur t her  cons ent  of  any Lender  ( but  wi t h t he  cons ent  of  t he  Com pany and t he  Adm i ni s t r a t i ve  Agent ) ,  t o am end and r es t a t e  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  i f ,  upon gi vi ng e f f ec t  t o s uch am endm ent  and r es t a t em ent ,  s uch Lender  s ha l l  no l onger  be  a  91 130357028 154776592



 

par t y t o t hi s  Agr eem ent  ( as  s o am ended and r es t a t ed) ,  t he  Com m i t m ent s  of  s uch Lender  s ha l l  have  t e r m i na t ed,  s uch Lender  s ha l l  have  no ot her  com m i t m ent  or  ot her  obl i ga t i on her eunder  and s ha l l  have  been pa i d i n f ul l  a l l  pr i nc i pa l ,  i nt e r es t  and ot her  am ount s  owi ng t o i t  or  accr ued f or  i t s  account  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n,  a l l  am endm ent s  and wai ver s  of ,  and cons ent s  wi t h r es pec t  t o,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  s ha l l  be  s ubj ec t  t o Sec t i on 10. 24.  SECTI ON 10. 3 Expens es ;  I ndem ni t y.  ( a )  Cos t s  and Expens es .  Each Cr edi t  Par t y,  j oi nt l y and s ever a l l y,  s ha l l  pay ( i )  a l l  r eas onabl e  out  of  pocke t  expens es  i ncur r ed by t he  Adm i ni s t r a t i ve  Agent  and i t s  Af f i l i a t es  ( i nc l udi ng t he  r eas onabl e  f ees ,  char ges  and di s bur s em ent s  of  couns e l  f or  t he  Adm i ni s t r a t i ve  Agent ) ,  i n connec t i on wi t h t he  s yndi ca t i on of  t he  Cr edi t  Fac i l i t y,  t he  pr epar a t i on,  negot i a t i on,  execut i on,  de l i ve r y and adm i ni s t r a t i on of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  or  any
am endm ent s ,  m odi f i ca t i ons  or  wa i ver s  of  t he  pr ovi s i ons  her eof  or  t he r eof  ( whe t her  or  not  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby s ha l l  be  cons um m at ed) ,  and ( i i )  a l l  out  of  pocke t  expens es  i ncur r ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender  ( i nc l udi ng t he  f ees ,  char ges  and di s bur s em ent s  of  any couns e l  f or  t he  Adm i ni s t r a t i ve  Agent  or  any Lender ) ,  i n connec t i on wi t h t he  enf or cem ent  or  pr ot ec t i on of  i t s  r i ght s  ( A)  i n connec t i on wi t h t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  i nc l udi ng i t s  r i ght s  under  t hi s  Sec t i on,  or  ( B)  i n connec t i on wi t h t he  Loans  m ade .  ( b)  I ndem ni f i ca t i on by t he  Bor r ower s .  Each Cr edi t  Par t y,  j oi nt l y and s ever a l l y,  s ha l l  i ndem ni f y t he  Adm i ni s t r a t i ve  Agent  ( and any s ub- agent  t he r eof ) ,  each Lender  and each Re l a t ed Par t y of  any of  t he  f or egoi ng Per s ons  ( each s uch Per s on be i ng ca l l ed an " I ndem ni t ee”)  aga i ns t ,  and hol d each I ndem ni t ee  har m l es s  f r om ,  and s ha l l  pay or  r e i m bur s e  any s uch I ndem ni t ee  f or ,  any and a l l  l os s es ,  c l a i m s  ( i nc l udi ng any Envi r onm ent a l  Cl a i m s ) ,  pena l t i es ,  dam ages ,

l i abi l i t i e s  and r e l a t ed expens es  ( i nc l udi ng t he  f ees ,  char ges  and di s bur s em ent s  of  any couns e l  f or  any I ndem ni t ee ) ,  i ncur r ed by any I ndem ni t ee  or  as s e r t ed aga i ns t  any I ndem ni t ee  by any Per s on ( i nc l udi ng any Bor r ower  or  any ot her  Cr edi t  Par t y) ,  a r i s i ng out  of ,  i n connec t i on wi t h,  or  as  a  r es ul t  of  ( i )  t he  execut i on or  de l i ve r y of  t hi s  Agr eem ent ,  any ot her  Loan Docum ent  or  any agr eem ent  or  i ns t r um ent  cont em pl a t ed her eby or  t he r eby,  t he  per f or m ance  by t he  par t i es  he r e t o of  t he i r  r es pec t i ve  obl i ga t i ons  her eunder  or  t he r eunder  or  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby,  ( i i )  any Loan or  t he  us e  or  pr opos ed us e  of  t he  pr oceeds  t he r e f r om ,  ( i i i )  any ac t ua l  or  a l l eged pr es ence  or  r e l eas e  of  any Hazar dous  Subs t ance  on or  f r om  any pr oper t y owned or  oper a t ed by any Cr edi t  Par t y or  any Subs i di a r y t he r eof ,  or  any Envi r onm ent a l  Cl a i m  r e l a t ed i n any way t o any Cr edi t  Par t y or  any Subs i di a r y,  ( i v)  any ac t ua l  or  pr os pec t i ve  c l a i m ,  l i t i ga t i on,  i nves t i ga t i on or  pr oceedi ng r e l a t i ng t o any of  t he  f or egoi ng,  whe t her
bas ed on cont r ac t ,  t or t  or  any ot her  t heor y,  whe t her  br ought  by a  t hi r d par t y or  by any Cr edi t  Par t y or  any Subs i di a r y t he r eof ,  and r egar dl es s  of  whe t her  any I ndem ni t ee  i s  a  pa r t y t he r e t o,  or  ( v)  any c l a i m  ( i nc l udi ng any Envi r onm ent a l  Cl a i m s ) ,  i nves t i ga t i on,  l i t i ga t i on or  ot her  pr oceedi ng ( whe t her  or  not  t he  Adm i ni s t r a t i ve  Agent  or  any Lender  i s  a  pa r t y t he r e t o)  and t he  pr os ecut i on and def ens e  t he r eof ,  a r i s i ng out  of  or  i n any way connec t ed wi t h t he  Loans ,  t hi s  Agr eem ent ,  any ot her  Loan Docum ent ,  or  any docum ent s  cont em pl a t ed by or  r e f e r r ed t o her e i n or  t he r e i n or  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby,  i nc l udi ng r eas onabl e  a t t or neys  and cons ul t ant ’ s  f ees ,  pr ovi ded t ha t  s uch i ndem ni t y s ha l l  not ,  a s  t o any I ndem ni t ee ,  be  ava i l abl e  t o t he  ext ent  t ha t  s uch l os s es ,  c l a i m s ,  dam ages ,  l i abi l i t i e s  or  r e l a t ed expens es  ( A)  a r e  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on by f i na l  and non- appea l abl e  j udgm ent  t o have  r es ul t ed f r om  t he  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  of  s uch I ndem ni t ee ,  ( B)  r es ul t  f r om  a  c l a i m

br ought  by any Cr edi t  Par t y or  any Subs i di a r y t he r eof  aga i ns t  an I ndem ni t ee  f or  m at e r i a l  br each of  s uch I ndem ni t ee ’ s  obl i ga t i ons  her eunder  or  under  any ot her  Loan Docum ent ,  i f  s uch Cr edi t  Par t y or  s uch Subs i di a r y has  obt a i ned a  f i na l  and non- appea l abl e  j udgm ent  i n i t s  f avor  on s uch c l a i m  as  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on or  ( C)  r es ul t  f r om  a  di s put e  s ol e l y am ong I ndem ni t ees  ( ot her  t han any c l a i m s  aga i ns t  any I ndem ni t ee  i n i t s  92 130357028 154776592



 

capac i t y as  t he  Adm i ni s t r a t i ve  Agent  or  an Ar r anger  or  any s i m i l a r  r ol e  under  t he  Loan Docum ent s )  and not  a r i s i ng out  of  any ac t  or  om i s s i on of  t he  Com pany or  any of  i t s  Subs i di a r i es  or  Af f i l i a t es .  Thi s  Sec t i on 10. 3( b)  s ha l l  not  appl y wi t h r es pec t  t o Taxes  ot her  t han any Taxes  t ha t  r epr es ent  l os s es ,  c l a i m s ,  dam ages ,  e t c .  a r i s i ng f r om  any non- Tax c l a i m .  ( c )  Re i m bur s em ent  by Lender s .  To t he  ext ent  t ha t  t he  Cr edi t  Par t i es  f or  any r eas on f a i l  t o i ndef eas i bl y pay any am ount  r equi r ed under  Sec t i on 10. 3( a )  or  ( b)  t o be  pa i d by i t  t o t he  Adm i ni s t r a t i ve  Agent  ( or  any s ub- agent  t he r eof )  or  any Re l a t ed Par t y of  any of  t he  f or egoi ng,  each Lender  s ever a l l y agr ees  t o pay t o t he  Adm i ni s t r a t i ve  Agent  ( or  any s uch s ub- agent )  or  s uch Re l a t ed Par t y,  a s  t he  cas e  m ay be ,  s uch Lender ’ s  pr o r a t a  s har e  ( de t e r m i ned as  of  t he  t i m e  t ha t  t he  appl i cabl e  unr e i m bur s ed expens e  or  i ndem ni t y paym ent  i s  s ought  bas ed on each Lender ’ s  s har e  of  t he  Tot a l  Cr edi t  Expos ur e  a t  s uch t i m e ,  or  i f  t he  Tot a l  Cr edi t  Expos ur e  has  been r educed t o ze r o,  t hen bas ed on
s uch Lender ’ s  s har e  of  t he  Tot a l  Cr edi t  Expos ur e  i m m edi a t e l y pr i or  t o s uch r educ t i on)  of  s uch unpa i d am ount  ( i nc l udi ng any s uch unpa i d am ount  i n r es pec t  of  a  c l a i m  as s e r t ed by s uch Lender ) ;  pr ovi ded,  t ha t  t he  unr e i m bur s ed expens e  or  i ndem ni f i ed l os s ,  c l a i m ,  dam age ,  l i abi l i t y or  r e l a t ed expens e ,  as  t he  cas e  m ay be ,  was  i ncur r ed by or  as s e r t ed aga i ns t  t he  Adm i ni s t r a t i ve  Agent  ( or  any s uch s ub- agent )  or  aga i ns t  any Re l a t ed Par t y of  any of  t he  f or egoi ng ac t i ng f or  t he  Adm i ni s t r a t i ve  Agent  ( or  any s uch s ub- agent )  i n connec t i on wi t h s uch capac i t y.  The  obl i ga t i ons  of  t he  Lender s  under  t hi s  s ubs ec t i on ( c )  a r e  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 3. 7.  ( d)  W ai ver  of  Cons equent i a l  Dam ages ,  Et c .  To t he  f ul l es t  ext ent  pe r m i t t ed by Appl i cabl e  Law,  each Cr edi t  Par t y s ha l l  not  as s e r t ,  and her eby wai ves ,  any c l a i m  aga i ns t  any I ndem ni t ee ,  on any t heor y of  l i abi l i t y,  f or  s pec i a l ,  i ndi r ec t ,  cons equent i a l  or  puni t i ve  dam ages  ( as  oppos ed t o di r ec t  or  ac t ua l  dam ages )  a r i s i ng out  of ,  i n connec t i on wi t h,  or  as  a  r es ul t  of ,  t hi s  Agr eem ent ,  any

ot her  Loan Docum ent  or  any agr eem ent  or  i ns t r um ent  cont em pl a t ed her eby,  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby,  any Loan or  t he  us e  of  t he  pr oceeds  t he r eof .  No I ndem ni t ee  r e f e r r ed t o i n s ubs ec t i on ( b)  above  s ha l l  be  l i abl e  f or  any dam ages  a r i s i ng f r om  t he  us e  by uni nt ended r ec i pi ent s  of  any i nf or m at i on or  ot her  m at e r i a l s  di s t r i but ed by i t  t hr ough t e l ecom m uni ca t i ons ,  e l ec t r oni c  or  ot her  i nf or m at i on t r ans m i s s i on s ys t em s  i n connec t i on wi t h t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  or  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby except  t o t he  ext ent  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on by f i na l  and non- appea l abl e  j udgm ent  t o have  r es ul t ed f r om  s uch I ndem ni t ee ’ s  gr os s  negl i gence  or  wi l l f ul  m i s conduc t .  ( e )  Paym ent s .  Al l  am ount s  due  under  t hi s  Sec t i on s ha l l  be  payabl e  pr om pt l y a f t e r  dem and t her e f or .  ( f )  Sur vi va l .  Each par t y’ s  obl i ga t i ons  under  t hi s  Sec t i on s ha l l  s ur vi ve  t he  t e r m i na t i on of  t he  Loan Docum ent s  and paym ent  of  t he  obl i ga t i ons  her eunder .  SECTI ON 10. 4 Ri ght  of  Se t of f .  I f  an Event  of
Def aul t  s ha l l  have  occur r ed and be  cont i nui ng,  each Lender  and each of  t he i r  r es pec t i ve  Af f i l i a t es  i s  he r eby aut hor i zed a t  any t i m e  and f r om  t i m e  t o t i m e ,  a f t e r  obt a i ni ng t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by Appl i cabl e  Law,  t o s e t of f  and appl y any and a l l  depos i t s  ( gener a l  or  s pec i a l ,  t i m e  or  dem and,  pr ovi s i ona l  or  f i na l ,  i n wha t ever  cur r ency)  a t  any t i m e  he l d and ot her  obl i ga t i ons  ( i n wha t ever  cur r ency)  a t  any t i m e  owi ng by s uch Lender  or  any s uch Af f i l i a t e  t o or  f or  t he  c r edi t  or  t he  account  of  any Bor r ower  or  any ot her  Cr edi t  Par t y aga i ns t  any and a l l  of  t he  obl i ga t i ons  of  s uch Bor r ower  or  s uch Cr edi t  Par t y now or  her eaf t e r  exi s t i ng under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  t o s uch Lender  or  any of  t he i r  r es pec t i ve  Af f i l i a t es ,  i r r es pec t i ve  of  whe t her  or  not  s uch Lender  or  any s uch Af f i l i a t e  s ha l l  have  m ade  any dem and under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  and a l t hough s uch obl i ga t i ons  of  s uch Bor r ower  or  s uch Cr edi t  Par t y m ay be  cont i ngent  or  unm at ur ed

or  a r e  owed t o a  br anch or  of f i ce  of  s uch Lender  or  s uch Af f i l i a t e  di f f e r ent  f r om  t he  br anch,  of f i ce  or  Af f i l i a t e  hol di ng s uch depos i t  or  obl i ga t ed on s uch i ndebt ednes s ;  pr ovi ded t ha t  i n t he  event  t ha t  any Def aul t i ng Lender  or  any Af f i l i a t e  t he r eof  s ha l l  93 130357028 154776592



 

exer c i s e  any s uch r i ght  of  s e t of f ,  ( x)  a l l  am ount s  s o s e t of f  s ha l l  be  pa i d over  i m m edi a t e l y t o t he  Adm i ni s t r a t i ve  Agent  f or  f ur t her  appl i ca t i on i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 3. 13 and,  pendi ng s uch paym ent ,  s ha l l  be  s egr ega t ed by s uch Def aul t i ng Lender  or  Af f i l i a t e  of  a  Def aul t i ng Lender  f r om  i t s  ot her  f unds  and deem ed he l d i n t r us t  f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  and ( y)  t he  Def aul t i ng Lender  or  i t s  Af f i l i a t e  s ha l l  pr ovi de  pr om pt l y t o t he  Adm i ni s t r a t i ve  Agent  a  s t a t em ent  des cr i bi ng i n r eas onabl e  de t a i l  t he  Obl i ga t i ons  owi ng t o s uch Def aul t i ng Lender  or  any of  i t s  Af f i l i a t es  as  t o whi ch s uch r i ght  of  s e t of f  was  exer c i s ed.  The  r i ght s  of  each Lender  and t he i r  r es pec t i ve  Af f i l i a t es  under  t hi s  Sec t i on a r e  i n addi t i on t o ot her  r i ght s  and r em edi es  ( i nc l udi ng ot her  r i ght s  of  s e t of f )  t ha t  s uch Lender  or  t he i r  r es pec t i ve  Af f i l i a t es  m ay have .  Each Lender  agr ees  t o not i f y t he  Com pany and t he  Adm i ni s t r a t i ve  Agent  pr om pt l y a f t e r  any s uch s e t of f  and appl i ca t i on;  pr ovi ded t ha t  t he  f a i l ur e  t o gi ve
s uch not i ce  s ha l l  not  a f f ec t  t he  va l i di t y of  s uch s e t of f  and appl i ca t i on.  SECTI ON 10. 5 Gover ni ng Law;  J ur i s di c t i on,  Et c .  ( a )  Gover ni ng Law.  Thi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and any c l a i m ,  cont r over s y,  di s put e  or  caus e  of  ac t i on ( whe t her  i n cont r ac t  or  t or t  or  ot her wi s e )  bas ed upon,  a r i s i ng out  of  or  r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  ( except ,  a s  t o any ot her  Loan Docum ent ,  a s  expr es s l y s e t  f or t h t he r e i n)  and t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby s ha l l  be  gover ned by,  and cons t r ued i n accor dance  wi t h,  t he  l aw of  t he  St a t e  of  New Yor k.  ( b)  Subm i s s i on t o J ur i s di c t i on.  Each Cr edi t  Par t y i r r evocabl y and uncondi t i ona l l y agr ees  t ha t  i t  wi l l  not  com m ence  any ac t i on,  l i t i ga t i on or  pr oceedi ng of  any ki nd or  des c r i pt i on,  whe t her  i n l aw or  equi t y,  whe t her  i n cont r ac t  or  i n t or t  or  ot her wi s e ,  aga i ns t  t he  Adm i ni s t r a t i ve  Agent ,  any Lender  or  any Re l a t ed Par t y of  t he  f or egoi ng i n any way r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  or  t he  t r ans ac t i ons  r e l a t i ng her e t o or  t he r e t o,  i n any f or um

ot her  t han t he  cour t s  of  t he  St a t e  of  New Yor k s i t t i ng i n New Yor k Count y,  and of  t he  Uni t ed St a t es  Di s t r i c t  Cour t  of  t he  Sout her n Di s t r i c t  of  New Yor k,  and any appe l l a t e  cour t  f r om  any t her eof ,  and each of  t he  par t i es  he r e t o i r r evocabl y and uncondi t i ona l l y s ubm i t s  t o t he  exc l us i ve  j ur i s di c t i on of  s uch cour t s  and agr ees  t ha t  a l l  c l a i m s  i n r es pec t  of  any s uch ac t i on,  l i t i ga t i on or  pr oceedi ng m ay be  hear d and de t e r m i ned i n s uch New Yor k St a t e  cour t  or ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by Appl i cabl e  Law,  i n s uch f eder a l  cour t .  Each of  t he  par t i es  he r e t o agr ees  t ha t  a  f i na l  j udgm ent  i n any s uch ac t i on,  l i t i ga t i on or  pr oceedi ng s ha l l  be  conc l us i ve  and m ay be  enf or ced i n ot her  j ur i s di c t i ons  by s ui t  on t he  j udgm ent  or  i n any ot her  m anner  pr ovi ded by l aw.  Not hi ng i n t hi s  Agr eem ent  or  i n any ot her  Loan Docum ent  s ha l l  a f f ec t  any r i ght  t ha t  t he  Adm i ni s t r a t i ve  Agent ,  any Lender  m ay ot her wi s e  have  t o br i ng any ac t i on or  pr oceedi ng r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  aga i ns t  any Cr edi t  Par t y or  i t s  pr oper t i es  i n t he
cour t s  of  any j ur i s di c t i on.  ( c )  W ai ver  of  Venue .  Each Cr edi t  Par t y i r r evocabl y and uncondi t i ona l l y wai ves ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by Appl i cabl e  Law,  any obj ec t i on t ha t  i t  m ay now or  her eaf t e r  have  t o t he  l ayi ng of  venue  of  any ac t i on or  pr oceedi ng a r i s i ng out  of  or  r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  i n any cour t  r e f e r r ed t o i n par agr aph ( b)  of  t hi s  Sec t i on.  Each of  t he  par t i es  he r e t o her eby i r r evocabl y wai ves ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by Appl i cabl e  Law,  t he  def ens e  of  an i nconveni ent  f or um  t o t he  m ai nt enance  of  s uch ac t i on or  pr oceedi ng i n any s uch cour t .  ( d)  Ser vi ce  of  Pr oces s .  Each par t y her e t o i r r evocabl y cons ent s  t o s e r vi ce  of  pr oces s  i n t he  m anner  pr ovi ded f or  not i ces  i n Sec t i on 10. 1.  Not hi ng i n t hi s  Agr eem ent  wi l l  a f f ec t  t he  r i ght  of  any par t y her e t o t o s e r ve  pr oces s  i n any ot her  m anner  per m i t t ed by Appl i cabl e  Law.  94 130357028 154776592



 

SECTI ON 10. 6 W ai ver  of  J ur y Tr i a l .  EACH PARTY HERETO HEREBY I RREVOCABLY W AI VES,  TO THE FULLEST EXTENT PERM I TTED BY APPLI CABLE LAW ,  ANY RI GHT I T M AY HAVE TO A TRI AL BY J URY I N ANY LEGAL PROCEEDI NG DI RECTLY OR I NDI RECTLY ARI SI NG OUT OF OR RELATI NG TO THI S AGREEM ENT OR ANY OTHER LOAN DOCUM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY OR THEREBY ( W HETHER BASED ON CONTRACT,  TORT OR ANY OTHER THEORY) .  EACH PARTY HERETO ( A)  CERTI FI ES THAT NO REPRESENTATI VE,  AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,  EXPRESSLY OR OTHERW I SE,  THAT SUCH OTHER PERSON W OULD NOT,  I N THE EVENT OF LI TI GATI ON,  SEEK TO ENFORCE THE FOREGOI NG W AI VER AND ( B)  ACKNOW LEDGES THAT I T AND THE OTHER PARTI ES HERETO HAVE BEEN I NDUCED TO ENTER I NTO THI S AGREEM ENT AND THE OTHER LOAN DOCUM ENTS BY,  AM ONG OTHER THI NGS,  THE M UTUAL W AI VERS AND CERTI FI CATI ONS I N THI S SECTI ON.  SECTI ON 10. 7 Rever s a l  of  Paym ent s .  To t he  ext ent  any Cr edi t  Par t y m akes  a  paym ent  or  paym ent s  t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  r a t abl e  benef i t  of  any of  t he  Secur ed Par t i es  or  t o any
Secur ed Par t y di r ec t l y or  t he  Adm i ni s t r a t i ve  Agent  or  any Secur ed Par t y r ece i ves  any paym ent  or  pr oceeds  of  t he  Col l a t e r a l  or  any Secur ed Par t y exer c i s es  i t s  r i ght  of  s e t of f ,  whi ch paym ent s  or  pr oceeds  ( i nc l udi ng any pr oceeds  of  s uch s e t of f )  or  any par t  t he r eof  a r e  s ubs equent l y i nva l i da t ed,  dec l a r ed t o be  f r audul ent  or  pr e f e r ent i a l ,  s e t  a s i de  and/ or  r equi r ed t o be  r epa i d t o a  t r us t ee ,  r ece i ver  or  any ot her  par t y under  any Debt or  Re l i e f  Law,  ot her  Appl i cabl e  Law or  equi t abl e  caus e ,  t hen,  t o t he  ext ent  of  s uch paym ent  or  pr oceeds  r epa i d,  t he  Obl i ga t i ons  or  pa r t  t he r eof  i nt ended t o be  s a t i s f i ed s ha l l  be  r evi ved and cont i nued i n f ul l  f or ce  and e f f ec t  as  i f  s uch paym ent  or  pr oceeds  had not  been r ece i ved by t he  Adm i ni s t r a t i ve  Agent ,  and each Lender  s ever a l l y agr ees  t o pay t o t he  Adm i ni s t r a t i ve  Agent  upon dem and i t s  ( or  i t s  appl i cabl e  Af f i l i a t e ’ s )  appl i cabl e  r a t abl e  s har e  ( wi t hout  dupl i ca t i on)  of  any am ount  s o r ecover ed f r om  or  r epa i d by t he  Adm i ni s t r a t i ve  Agent  pl us  i nt e r es t  t he r eon a t  a  pe r  annum  r a t e  equa l  t o t he  Feder a l  Funds  Ra t e

f r om  t he  da t e  of  s uch dem and t o t he  da t e  s uch paym ent  i s  m ade  t o t he  Adm i ni s t r a t i ve  Agent .  SECTI ON 10. 8 I nj unc t i ve  Re l i e f .  Each Cr edi t  Par t y r ecogni zes  t ha t ,  i n t he  event  any Cr edi t  Par t y f a i l s  t o per f or m ,  obs er ve  or  di s char ge  any of  i t s  obl i ga t i ons  or  l i abi l i t i e s  under  t hi s  Agr eem ent ,  any r em edy of  l aw m ay pr ove  t o be  i nadequa t e  r e l i e f  t o t he  Lender s .  Ther e f or e ,  each Cr edi t  Par t y agr ees  t ha t  t he  Lender s ,  a t  t he  Lender s ’  opt i on,  s ha l l  be  ent i t l ed t o t em por ar y and per m anent  i nj unc t i ve  r e l i e f  i n any s uch cas e  wi t hout  t he  neces s i t y of  pr ovi ng ac t ua l  dam ages .  SECTI ON 10. 9 Succes s or s  and As s i gns ;  Par t i c i pa t i ons .  ( a )  Succes s or s  and As s i gns  Gener a l l y.  The  pr ovi s i ons  of  t hi s  Agr eem ent  s ha l l  be  bi ndi ng upon and i nur e  t o t he  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and as s i gns  per m i t t ed her eby,  except  t ha t  no Cr edi t  Par t y m ay as s i gn or  ot her wi s e  t r ans f e r  any of  i t s  r i ght s  or  obl i ga t i ons  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent  and each Lender  and no Lender  m ay as s i gn or  ot her wi s e
t r ans f e r  any of  i t s  r i ght s  or  obl i ga t i ons  her eunder  except  ( i )  t o an as s i gnee  i n accor dance  wi t h t he  pr ovi s i ons  of  pa r agr aph ( b)  of  t hi s  Sec t i on,  ( i i )  by way of  par t i c i pa t i on i n accor dance  wi t h t he  pr ovi s i ons  of  pa r agr aph ( d)  of  t hi s  Sec t i on or  ( i i i )  by way of  pl edge  or  as s i gnm ent  of  a  s ecur i t y i nt e r es t  s ubj ec t  t o t he  r es t r i c t i ons  of  pa r agr aph ( e )  of  t hi s  Sec t i on ( and any ot her  a t t em pt ed as s i gnm ent  or  t r ans f e r  by any par t y her e t o s ha l l  be  nul l  and voi d) .  Not hi ng i n t hi s  Agr eem ent ,  expr es s ed or  i m pl i ed,  s ha l l  be  cons t r ued t o conf e r  upon any Per s on ( ot her  t han t he  par t i es  he r e t o,  t he i r  r es pec t i ve  s ucces s or s  and as s i gns  per m i t t ed her eby,  Par t i c i pant s  t o t he  ext ent  pr ovi ded i n par agr aph ( d)  of  t hi s  Sec t i on and,  t o t he  ext ent  expr es s l y cont em pl a t ed her eby,  t he  Re l a t ed Par t i es  of  each of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s )  any l ega l  or  equi t abl e  r i ght ,  r em edy or  c l a i m  under  or  by r eas on of  t hi s  Agr eem ent .  ( b)  As s i gnm ent s  by Lender s .  Any Lender  m ay a t  any t i m e  as s i gn t o one  or  m or e  as s i gnees  a l l  or  a  por t i on of  i t s  r i ght s  and
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Com m i t m ent  and t he  Loans  a t  t he  t i m e  owi ng t o i t ) ;  pr ovi ded t ha t  any s uch as s i gnm ent  s ha l l  be  s ubj ec t  t o t he  f ol l owi ng condi t i ons :  ( i )  M i ni m um  Am ount s .  ( A)  i n t he  cas e  of  an as s i gnm ent  of  t he  ent i r e  r em ai ni ng am ount  of  t he  as s i gni ng Lender ’ s  Com m i t m ent  and/ or  t he  Loans  a t  t he  t i m e  owi ng t o i t  or  cont em por aneous  as s i gnm ent s  t o r e l a t ed Appr oved Funds  ( de t e r m i ned a f t e r  gi vi ng e f f ec t  t o s uch as s i gnm ent s )  t ha t  equa l  a t  l eas t  t he  am ount  s pec i f i ed i n par agr aph ( b) ( i ) ( B)  of  t hi s  Sec t i on i n t he  aggr ega t e  or  i n t he  cas e  of  an as s i gnm ent  t o a  Lender ,  an Af f i l i a t e  of  a  Lender  or  an Appr oved Fund,  no m i ni m um  am ount  need be  as s i gned;  and ( B)  i n any cas e  not  des c r i bed i n par agr aph ( b) ( i ) ( A)  of  t hi s  Sec t i on,  t he  aggr ega t e  am ount  of  t he  Com m i t m ent  ( whi ch f or  t hi s  pur pos e  i nc l udes  Loans  out s t andi ng t her eunder )  or ,  i f  t he  appl i cabl e  Com m i t m ent  i s  not  t hen i n e f f ec t ,  t he  pr i nc i pa l  out s t andi ng ba l ance  of  t he  Loans  of  t he  as s i gni ng Lender  s ubj ec t  t o each s uch as s i gnm ent  ( de t e r m i ned as  of  t he  da t e  t he  As s i gnm ent  and
As s um pt i on wi t h r es pec t  t o s uch as s i gnm ent  i s  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent  or ,  i f  " Tr ade  Dat e”  i s  s pec i f i ed i n t he  As s i gnm ent  and As s um pt i on,  as  of  t he  Tr ade  Dat e )  s ha l l  not  be  l es s  t han $5, 000, 000,  unl es s  each of  t he  Adm i ni s t r a t i ve  Agent  and,  s o l ong as  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  t he  Com pany ot her wi s e  cons ent s  ( each s uch cons ent  not  t o be  unr eas onabl y wi t hhe l d or  de l ayed) ;  pr ovi ded t ha t  t he  Com pany s ha l l  be  deem ed t o have  gi ven i t s  cons ent  f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  da t e  wr i t t en not i ce  t he r eof  has  been de l i ver ed by t he  as s i gni ng Lender  ( t hr ough t he  Adm i ni s t r a t i ve  Agent )  unl es s  s uch cons ent  i s  expr es s l y r e f us ed by t he  Com pany pr i or  t o s uch f i f t h ( 5t h)  Bus i nes s  Day;  ( i i )  Pr opor t i ona t e  Am ount s .  Each par t i a l  a s s i gnm ent  s ha l l  be  m ade  as  an as s i gnm ent  of  a  pr opor t i ona t e  par t  of  a l l  t he  as s i gni ng Lender ’ s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  wi t h r es pec t  t o t he  Loan or  t he  Com m i t m ent  as s i gned;  ( i i i )  Requi r ed Cons ent s .  No cons ent  s ha l l  be  r equi r ed f or  any as s i gnm ent  except  t o t he

ext ent  r equi r ed by par agr aph ( b) ( i ) ( B)  of  t hi s  Sec t i on and,  i n addi t i on:  ( A)  t he  cons ent  of  t he  Com pany ( s uch cons ent  not  t o be  unr eas onabl y wi t hhe l d or  de l ayed)  s ha l l  be  r equi r ed unl es s  ( x)  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng a t  t he  t i m e  of  s uch as s i gnm ent  or  ( y)  s uch as s i gnm ent  i s  t o a  Lender ,  an Af f i l i a t e  of  a  Lender  or  an Appr oved Fund;  pr ovi ded,  t ha t  t he  Com pany s ha l l  be  deem ed t o have  cons ent ed t o any s uch as s i gnm ent  unl es s  i t  s ha l l  obj ec t  t he r e t o by wr i t t en not i ce  t o t he  Adm i ni s t r a t i ve  Agent  wi t hi n 5 Bus i nes s  Days  a f t e r  havi ng r ece i ved not i ce  t he r eof ;  and pr ovi ded,  f ur t her ,  t ha t  t he  Com pany’ s  cons ent  s ha l l  not  be  r equi r ed dur i ng t he  pr i m ar y s yndi ca t i on of  t he  Cr edi t  Fac i l i t y;  and ( B)  t he  cons ent  of  t he  Adm i ni s t r a t i ve  Agent  ( s uch cons ent  not  t o be  unr eas onabl y wi t hhe l d or  de l ayed)  s ha l l  be  r equi r ed f or  any as s i gnm ent s  i f  s uch as s i gnm ent  i s  t o a  Per s on t ha t  i s  not  a  Lender ,  an Af f i l i a t e  of  s uch Lender  or  an Appr oved Fund wi t h r es pec t  t o s uch Lender .  ( i v)  As s i gnm ent  and As s um pt i on.  The  par t i es  t o each
as s i gnm ent  s ha l l  execut e  and de l i ver  t o t he  Adm i ni s t r a t i ve  Agent  an As s i gnm ent  and As s um pt i on,  t oge t her  wi t h a  pr oces s i ng and r ecor da t i on f ee  of  $3, 500 f or  each as s i gnm ent  ( whi ch,  not wi t hs t andi ng anyt hi ng i n Sec t i on 10. 3 t o t he  cont r a r y,  s ha l l  not  be  payabl e  by any Cr edi t  Par t y) ;  pr ovi ded t ha t  ( A)  onl y one  s uch 96 130357028 154776592



 

f ee  wi l l  be  payabl e  i n connec t i on wi t h s i m ul t aneous  as s i gnm ent s  t o t wo or  m or e  r e l a t ed Appr oved Funds  by a  Lender  and ( B)  t he  Adm i ni s t r a t i ve  Agent  m ay,  i n i t s  s ol e  di s c r e t i on,  e l ec t  t o wai ve  s uch pr oces s i ng and r ecor da t i on f ee  i n t he  cas e  of  any as s i gnm ent .  The  as s i gnee ,  i f  i t  i s  not  a  Lender ,  s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  an Adm i ni s t r a t i ve  Ques t i onna i r e .  ( v)  No As s i gnm ent  t o Cer t a i n Per s ons .  No s uch as s i gnm ent  s ha l l  be  m ade  t o ( A)  t he  Com pany or  any of  i t s  Subs i di a r i es  or  Af f i l i a t es ,  ( B)  a  na t ur a l  Per s on ( or  a  hol di ng com pany,  i nves t m ent  vehi c l e  or  t r us t  f or ,  or  owned and oper a t ed f or  t he  pr i m ar y benef i t  of ,  a  na t ur a l  Per s on)  or  ( C)  any Def aul t i ng Lender  or  any of  i t s  Subs i di a r i es ,  or  any Per s on who,  upon becom i ng a  Lender  her eunder ,  woul d cons t i t ut e  any of  t he  f or egoi ng Per s ons  des cr i bed i n t hi s  c l aus e  ( v) .  ( vi )  Cer t a i n Addi t i ona l  Paym ent s .  I n connec t i on wi t h any as s i gnm ent  of  r i ght s  and obl i ga t i ons  of  any Def aul t i ng Lender  her eunder ,  no s uch as s i gnm ent  s ha l l  be  e f f ec t i ve  unl es s  and unt i l ,  i n addi t i on t o
t he  ot her  condi t i ons  t he r e t o s e t  f or t h her e i n,  t he  par t i es  t o t he  as s i gnm ent  s ha l l  m ake  s uch addi t i ona l  paym ent s  t o t he  Adm i ni s t r a t i ve  Agent  i n an aggr ega t e  am ount  s uf f i c i ent ,  upon di s t r i but i on t he r eof  as  appr opr i a t e  ( whi ch m ay be  out r i ght  paym ent ,  pur chas es  by t he  as s i gnee  of  pa r t i c i pa t i ons  or  s ubpar t i c i pa t i ons ,  or  ot her  com pens a t i ng ac t i ons ,  i nc l udi ng f undi ng,  wi t h t he  cons ent  of  t he  Com pany and t he  Adm i ni s t r a t i ve  Agent ,  t he  appl i cabl e  pr o r a t a  s har e  of  Loans  pr evi ous l y r eques t ed,  but  not  f unded by,  t he  Def aul t i ng Lender ,  t o each of  whi ch t he  appl i cabl e  as s i gnee  and as s i gnor  her eby i r r evocabl y cons ent ) ,  t o ( A)  pay and s a t i s f y i n f ul l  a l l  paym ent  l i abi l i t i e s  t hen owed by s uch Def aul t i ng Lender  t o t he  Adm i ni s t r a t i ve  Agent  and each ot her  Lender  her eunder  ( and i nt e r es t  acc r ued t her eon) ,  and ( B)  acqui r e  ( and f und as  appr opr i a t e )  i t s  f ul l  pr o r a t a  s har e  of  a l l  Loans  i n accor dance  wi t h i t s  Com m i t m ent  Per cent age .  Not wi t hs t andi ng t he  f or egoi ng,  i n t he  event  t ha t  any as s i gnm ent  of  r i ght s  and obl i ga t i ons  of  any Def aul t i ng Lender

her eunder  s ha l l  becom e e f f ec t i ve  under  Appl i cabl e  Law wi t hout  com pl i ance  wi t h t he  pr ovi s i ons  of  t hi s  pa r agr aph,  t hen t he  as s i gnee  of  s uch i nt e r es t  s ha l l  be  deem ed t o be  a  Def aul t i ng Lender  f or  a l l  pur pos es  of  t hi s  Agr eem ent  unt i l  s uch com pl i ance  occur s .  Subj ec t  t o accept ance  and r ecor di ng t her eof  by t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o par agr aph ( c )  of  t hi s  Sec t i on,  f r om  and a f t e r  t he  e f f ec t i ve  da t e  s pec i f i ed i n each As s i gnm ent  and As s um pt i on,  t he  as s i gnee  t he r eunder  s ha l l  be  a  par t y t o t hi s  Agr eem ent  and,  t o t he  ext ent  of  t he  i nt e r es t  a s s i gned by s uch As s i gnm ent  and As s um pt i on,  have  t he  r i ght s  and obl i ga t i ons  of  a  Lender  under  t hi s  Agr eem ent ,  and t he  as s i gni ng Lender  t he r eunder  s ha l l ,  t o t he  ext ent  of  t he  i nt e r es t  a s s i gned by s uch As s i gnm ent  and As s um pt i on,  be  r e l eas ed f r om  i t s  obl i ga t i ons  under  t hi s  Agr eem ent  ( and,  i n t he  cas e  of  an As s i gnm ent  and As s um pt i on cover i ng a l l  of  t he  as s i gni ng Lender ’ s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent ,  s uch Lender  s ha l l  ceas e  t o be  a  par t y her e t o)  but  s ha l l  cont i nue  t o be
ent i t l ed t o t he  benef i t s  of  Sec t i ons  3. 8,  3. 9,  3. 10,  3. 11 and 10. 3 wi t h r es pec t  t o f ac t s  and c i r cum s t ances  occur r i ng pr i or  t o t he  e f f ec t i ve  da t e  of  s uch as s i gnm ent ;  pr ovi ded,  t ha t  except  t o t he  ext ent  ot her wi s e  expr es s l y agr eed by t he  a f f ec t ed par t i es ,  no as s i gnm ent  by a  Def aul t i ng Lender  wi l l  cons t i t ut e  a  wai ver  or  r e l eas e  of  any c l a i m  of  any par t y her eunder  a r i s i ng f r om  t ha t  Lender ’ s  havi ng been a  Def aul t i ng Lender .  Any as s i gnm ent  or  t r ans f e r  by a  Lender  of  r i ght s  or  obl i ga t i ons  under  t hi s  Agr eem ent  t ha t  does  not  com pl y wi t h t hi s  pa r agr aph s ha l l  be  t r ea t ed f or  pur pos es  of  t hi s  Agr eem ent  as  a  s a l e  by s uch Lender  of  a  pa r t i c i pa t i on i n s uch r i ght s  and obl i ga t i ons  i n accor dance  wi t h par agr aph ( d)  of  t hi s  Sec t i on ( ot her  t han a  pur por t ed as s i gnm ent  t o a  na t ur a l  Per s on or  t he  Com pany or  any of  t he  Com pany’ s  Subs i di a r i es  or  Af f i l i a t es ,  whi ch s ha l l  be  nul l  and voi d) .  ( c )  Regi s t e r .  The  Adm i ni s t r a t i ve  Agent ,  ac t i ng s ol e l y f or  t hi s  pur pos e  as  a  non- f i duc i a r y agent  of  t he  Bor r ower s ,  s ha l l  m ai nt a i n a t  one  of  i t s  of f i ces  i n Char l ot t e ,

Nor t h Car ol i na ,  a  r egi s t e r  f or  t he  r ecor da t i on of  t he  nam es  and addr es s es  of  t he  Lender s ,  and t he  Com m i t m ent s  of ,  and pr i nc i pa l  am ount s  of  ( and s t a t ed i nt e r es t  on)  t he  Loans  owi ng t o,  each Lender  pur s uant  t o t he  t e r m s  her eof  f r om  t i m e  t o t i m e  ( t he  " Regi s t e r ” ) .  The  ent r i es  i n t he  Regi s t e r  s ha l l  be  conc l us i ve ,  abs ent  m ani f es t  e r r or ,  and t he  97 130357028 154776592



 

Bor r ower s ,  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  s ha l l  t r ea t  each Per s on whos e  nam e i s  r ecor ded i n t he  Regi s t e r  pur s uant  t o t he  t e r m s  her eof  as  a  Lender  her eunder  f or  a l l  pur pos es  of  t hi s  Agr eem ent .  The  Regi s t e r  s ha l l  be  ava i l abl e  f or  i ns pec t i on by t he  Com pany,  any Bor r ower  and any Lender  ( but  onl y t o t he  ext ent  of  ent r i es  i n t he  Regi s t e r  t ha t  a r e  appl i cabl e  t o s uch Lender ) ,  a t  any r eas onabl e  t i m e  and f r om  t i m e  t o t i m e  upon r eas onabl e  pr i or  not i ce .  ( d)  Par t i c i pa t i ons .  Any Lender  m ay a t  any t i m e ,  wi t hout  t he  cons ent  of ,  or  not i ce  t o,  any Cr edi t  Par t y or  t he  Adm i ni s t r a t i ve  Agent  s e l l  pa r t i c i pa t i ons  t o any Per s on ( ot her  t han a  na t ur a l  Per s on ( or  a  hol di ng com pany,  i nves t m ent  vehi c l e  or  t r us t  f or ,  or  owned and oper a t ed f or  t he  pr i m ar y benef i t  of ,  a  na t ur a l  Per s on) ,  or  t he  Com pany or  any of  t he  Com pany’ s  Subs i di a r i es  or  Af f i l i a t es )  ( each,  a  " Par t i c i pant ” )  i n a l l  or  a  por t i on of  s uch Lender ’ s  r i ght s  and/ or  obl i ga t i ons  under  t hi s  Agr eem ent  ( i nc l udi ng a l l  or  a  por t i on of  i t s  Com m i t m ent  and/ or  t he  Loans  owi ng t o i t ) ;
pr ovi ded t ha t  ( i )  s uch Lender ’ s  obl i ga t i ons  under  t hi s  Agr eem ent  s ha l l  r em ai n unchanged,  ( i i )  s uch Lender  s ha l l  r em ai n s ol e l y r es pons i bl e  t o t he  ot her  pa r t i es  he r e t o f or  t he  per f or m ance  of  s uch obl i ga t i ons  and ( i i i )  t he  Cr edi t  Par t i es ,  t he  Adm i ni s t r a t i ve  Agent  and t he  ot her  Lender s  s ha l l  cont i nue  t o dea l  s ol e l y and di r ec t l y wi t h s uch Lender  i n connec t i on wi t h s uch Lender ’ s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent .  For  t he  avoi dance  of  doubt ,  each Lender  s ha l l  be  r es pons i bl e  f or  t he  i ndem ni t y under  Sec t i on 10. 3( c )  wi t h r es pec t  t o any paym ent s  m ade  by s uch Lender  t o i t s  Par t i c i pant ( s ) .  Any agr eem ent  or  i ns t r um ent  pur s uant  t o whi ch a  Lender  s e l l s  s uch a  par t i c i pa t i on s ha l l  pr ovi de  t ha t  s uch Lender  s ha l l  r e t a i n t he  s ol e  r i ght  t o enf or ce  t hi s  Agr eem ent  and t o appr ove  any am endm ent ,  m odi f i ca t i on or  wai ver  of  any pr ovi s i on of  t hi s  Agr eem ent ;  pr ovi ded t ha t  s uch agr eem ent  or  i ns t r um ent  m ay pr ovi de  t ha t  s uch Lender  wi l l  not ,  wi t hout  t he  cons ent  of  t he  Par t i c i pant ,  agr ee  t o any am endm ent ,  m odi f i ca t i on or  wai ver  des cr i bed i n

Sec t i on 10. 2( b) ,  ( c )  or  ( d)  t ha t  di r ec t l y and adver s e l y a f f ec t s  s uch Par t i c i pant .  Each Cr edi t  Par t y agr ees  t ha t  each Par t i c i pant  s ha l l  be  ent i t l ed t o t he  benef i t s  of  Sec t i ons  3. 9,  3. 10 and 3. 11 ( s ubj ec t  t o t he  r equi r em ent s  and l i m i t a t i ons  t he r e i n,  i nc l udi ng t he  r equi r em ent s  under  Sec t i on 3. 11( g)  ( i t  be i ng under s t ood t ha t  t he  docum ent a t i on r equi r ed under  Sec t i on 3. 11( g)  s ha l l  be  de l i ve r ed t o t he  par t i c i pa t i ng Lender ) )  t o t he  s am e ext ent  as  i f  i t  wer e  a  Lender  and had acqui r ed i t s  i nt e r es t  by as s i gnm ent  pur s uant  t o par agr aph ( b)  of  t hi s  Sec t i on;  pr ovi ded t ha t  s uch Par t i c i pant  ( A)  agr ees  t o be  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 3. 12 as  i f  i t  wer e  an as s i gnee  under  par agr aph ( b)  of  t hi s  Sec t i on;  and ( B)  s ha l l  not  be  ent i t l ed t o r ece i ve  any gr ea t e r  paym ent  under  Sec t i ons  3. 10 or  3. 11,  wi t h r es pec t  t o any par t i c i pa t i on,  t han i t s  pa r t i c i pa t i ng Lender  woul d have  been ent i t l ed t o r ece i ve ,  except  t o t he  ext ent  s uch ent i t l em ent  t o r ece i ve  a  gr ea t e r  paym ent  r es ul t s  f r om  a  Change  i n Law t ha t  occur s  a f t e r  t he  Par t i c i pant  acqui r ed t he
appl i cabl e  par t i c i pa t i on.  Each Lender  t ha t  s e l l s  a  pa r t i c i pa t i on agr ees ,  a t  t he  Com pany’ s  r eques t  and expens e ,  t o us e  r eas onabl e  e f f or t s  t o cooper a t e  wi t h t he  Com pany t o e f f ec t ua t e  t he  pr ovi s i ons  of  Sec t i on 3. 12( b)  wi t h r es pec t  t o any Par t i c i pant .  To t he  ext ent  pe r m i t t ed by l aw,  each Par t i c i pant  a l s o s ha l l  be  ent i t l ed t o t he  benef i t s  of  Sec t i on 10. 4 as  t hough i t  wer e  a  Lender ;  pr ovi ded t ha t  s uch Par t i c i pant  agr ees  t o be  s ubj ec t  t o Sec t i on 3. 6 and Sec t i on 10. 4 as  t hough i t  wer e  a  Lender .  Each Lender  t ha t  s e l l s  a  pa r t i c i pa t i on s ha l l ,  ac t i ng s ol e l y f or  t hi s  pur pos e  as  a  non- f i duc i a r y agent  of  t he  Bor r ower s ,  m ai nt a i n a  r egi s t e r  on whi ch i t  ent e r s  t he  nam e and addr es s  of  each Par t i c i pant  and t he  pr i nc i pa l  am ount s  of  ( and s t a t ed i nt e r es t  on)  each Par t i c i pant ’ s  i nt e r es t  i n t he  Loans  or  ot her  obl i ga t i ons  under  t he  Loan Docum ent s  ( t he  " Par t i c i pant  Regi s t e r ” ) ;  pr ovi ded t ha t  no Lender  s ha l l  have  any obl i ga t i on t o di s c l os e  a l l  or  any por t i on of  t he  Par t i c i pant  Regi s t e r  ( i nc l udi ng t he  i dent i t y of  any Par t i c i pant  or  any i nf or m at i on r e l a t i ng t o a

Par t i c i pant ’ s  i nt e r es t  i n any com m i t m ent s ,  l oans ,  l e t t e r s  of  c r edi t  or  i t s  ot her  obl i ga t i ons  under  any Loan Docum ent )  t o any Per s on except  t o t he  ext ent  t ha t  s uch di s c l os ur e  i s  neces s a r y t o es t abl i s h t ha t  s uch com m i t m ent ,  l oan,  l e t t e r  of  c r edi t  or  ot her  obl i ga t i on i s  i n r egi s t e r ed f or m  under  Sec t i on 5f . 103- 1( c )  of  t he  Uni t ed St a t es  Tr eas ur y Regul a t i ons .  The  ent r i es  i n t he  Par t i c i pant  Regi s t e r  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or ,  and s uch Lender  s ha l l  t r ea t  each Per s on whos e  nam e i s  r ecor ded i n t he  Par t i c i pant  Regi s t e r  as  t he  owner  of  s uch par t i c i pa t i on f or  a l l  pur pos es  of  98 130357028 154776592



 

t hi s  Agr eem ent  not wi t hs t andi ng any not i ce  t o t he  cont r a r y.  For  t he  avoi dance  of  doubt ,  t he  Adm i ni s t r a t i ve  Agent  ( i n i t s  capac i t y as  Adm i ni s t r a t i ve  Agent )  s ha l l  have  no r es pons i bi l i t y f or  m ai nt a i ni ng a  Par t i c i pant  Regi s t e r .  ( e )  Cer t a i n Pl edges .  Any Lender  m ay a t  any t i m e  pl edge  or  as s i gn a  s ecur i t y i nt e r es t  i n a l l  or  any por t i on of  i t s  r i ght s  under  t hi s  Agr eem ent  t o s ecur e  obl i ga t i ons  of  s uch Lender ,  i nc l udi ng any pl edge  or  as s i gnm ent  t o s ecur e  obl i ga t i ons  t o a  Feder a l  Res er ve  Bank;  pr ovi ded t ha t  no s uch pl edge  or  as s i gnm ent  s ha l l  r e l eas e  s uch Lender  f r om  any of  i t s  obl i ga t i ons  her eunder  or  s ubs t i t ut e  any s uch pl edgee  or  as s i gnee  f or  s uch Lender  as  a  pa r t y her e t o.  ( f )  Cas hl es s  Se t t l em ent .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned i n t hi s  Agr eem ent ,  any Lender  m ay exchange ,  cont i nue  or  r ol l over  a l l  or  a  por t i on of  i t s  Loans  i n connec t i on wi t h any r e f i nanc i ng,  ext ens i on,  l oan m odi f i ca t i on or  s i m i l a r  t r ans ac t i on per m i t t ed by t he  t e r m s  of  t hi s  Agr eem ent ,  pur s uant  t o a  cas hl es s  s e t t l em ent  m echani s m  appr oved by t he
Com pany,  t he  Adm i ni s t r a t i ve  Agent  and s uch Lender .  SECTI ON 10. 10 Tr ea t m ent  of  Cer t a i n I nf or m at i on;  Conf i dent i a l i t y.  Each of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  agr ees  t o m ai nt a i n t he  conf i dent i a l i t y of  t he  I nf or m at i on ( as  def i ned be l ow) ,  except  t ha t  I nf or m at i on m ay be  di s c l os ed ( a )  t o i t s  Af f i l i a t es  and t o i t s  and i t s  Af f i l i a t es ’  r es pec t i ve  Re l a t ed Par t i es  i n connec t i on wi t h t he  Cr edi t  Fac i l i t y,  t hi s  Agr eem ent ,  t he  t r ans ac t i ons  cont em pl a t ed her eby or  i n connec t i on wi t h m ar ke t i ng of  s e r vi ces  by s uch Af f i l i a t e  or  Re l a t ed Par t y t o t he  Com pany or  any of  i t s  Subs i di a r i es  ( i t  be i ng under s t ood t ha t  t he  Per s ons  t o whom  s uch di s c l os ur e  i s  m ade  wi l l  be  i nf or m ed of  t he  conf i dent i a l  na t ur e  of  s uch I nf or m at i on and i ns t r uc t ed t o keep s uch I nf or m at i on conf i dent i a l ) ,  ( b)  t o t he  ext ent  r equi r ed or  r eques t ed by,  or  r equi r ed t o be  di s c l os ed t o,  any r egul a t or y or  s i m i l a r  aut hor i t y pur por t i ng t o have  j ur i s di c t i on over  s uch Per s on or  i t s  Re l a t ed Par t i es  ( i nc l udi ng any s e l f - r egul a t or y aut hor i t y,  s uch as  t he  Nat i ona l  As s oc i a t i on of

I ns ur ance  Com m i s s i oner s )  or  i n accor dance  wi t h t he  Adm i ni s t r a t i ve  Agent ’ s  or  any Lender ’ s  r egul a t or y com pl i ance  pol i cy i f  t he  Adm i ni s t r a t i ve  Agent  or  s uch Lender ,  a s  appl i cabl e ,  deem s  s uch di s c l os ur e  t o be  neces s a r y f or  t he  m i t i ga t i on of  c l a i m s  by t hos e  aut hor i t i e s  aga i ns t  t he  Adm i ni s t r a t i ve  Agent  or  s uch Lender ,  a s  appl i cabl e ,  or  any of  i t s  Re l a t ed Par t i es  ( i n whi ch cas e ,  t he  Adm i ni s t r a t i ve  Agent  or  s uch Lender ,  a s  appl i cabl e ,  s ha l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o,  except  wi t h r es pec t  t o any audi t  or  exam i na t i on conduc t ed by bank account ant s  or  any gover nm ent a l  bank r egul a t or y aut hor i t y exer c i s i ng exam i na t i on or  r egul a t or y aut hor i t y,  pr om pt l y not i f y t he  Com pany,  i n advance ,  t o t he  ext ent  pr ac t i cabl e  and ot her wi s e  per m i t t ed by Appl i cabl e  Law) ,  ( c )  as  t o t he  ext ent  r equi r ed by Appl i cabl e  Laws  or  r egul a t i ons  or  i n any l ega l ,  j udi c i a l ,  adm i ni s t r a t i ve  pr oceedi ng or  ot her  com pul s or y pr oces s ,  ( d)  t o any ot her  par t y her e t o,  ( e )  i n connec t i on wi t h t he  exer c i s e  of  any r em edi es  under  t hi s  Agr eem ent ,  under  any ot her  Loan
Docum ent ,  or  any ac t i on or  pr oceedi ng r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  or  t he  enf or cem ent  of  r i ght s  he r eunder  or  t he r eunder ,  ( f )  s ubj ec t  t o an agr eem ent  cont a i ni ng pr ovi s i ons  s ubs t ant i a l l y t he  s am e as  t hos e  of  t hi s  Sec t i on,  t o ( i )  any as s i gnee  of  or  Par t i c i pant  i n,  or  any pr os pec t i ve  as s i gnee  of  or  Par t i c i pant  i n,  any of  i t s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  and,  i n each cas e ,  t he i r  r es pec t i ve  f i nanc i ng s our ces ,  ( i i )  any ac t ua l  or  pr os pec t i ve  par t y ( or  i t s  Re l a t ed Par t i es )  t o any s wap,  de r i va t i ve  or  ot her  t r ans ac t i on under  whi ch paym ent s  a r e  t o be  m ade  by r e f e r ence  t o any Bor r ower  and i t s  obl i ga t i ons ,  t hi s  Agr eem ent  or  paym ent s  her eunder ,  ( i i i )  an i nves t or  or  pr os pec t i ve  i nves t or  i n an Appr oved Fund t ha t  a l s o agr ees  t ha t  I nf or m at i on s ha l l  be  us ed s ol e l y f or  t he  pur pos e  of  eva l ua t i ng an i nves t m ent  i n s uch Appr oved Fund,  ( i v)  a  t r us t ee ,  col l a t e r a l  m anager ,  s e r vi ce r ,  backup s e r vi ce r ,  not ehol der  or  s ecur ed par t y i n an Appr oved Fund i n connec t i on wi t h t he  adm i ni s t r a t i on,  s e r vi c i ng and r epor t i ng on

t he  as s e t s  s e r vi ng as  col l a t e r a l  f or  an Appr oved Fund,  or  ( v)  a  na t i ona l l y r ecogni zed r a t i ng agency t ha t  r equi r es  acces s  t o i nf or m at i on r egar di ng t he  Com pany and i t s  Subs i di a r i es ,  t he  Loans  and t he  Loan Docum ent s  i n connec t i on wi t h r a t i ngs  i s s ued wi t h r es pec t  t o an Appr oved Fund,  ( g)  on a  conf i dent i a l  bas i s  t o ( i )  any r a t i ng agency i n connec t i on wi t h r a t i ng t he  Com pany or  i t s  Subs i di a r i es  or  t he  Cr edi t  Fac i l i t y or  ( i i )  t he  CUSI P Ser vi ce  Bur eau or  any s i m i l a r  agency i n connec t i on wi t h t he  i s s uance  and m oni t or i ng of  CUSI P num ber s  wi t h r es pec t  t o t he  99 130357028 154776592



 

Cr edi t  Fac i l i t y,  ( h)  wi t h t he  cons ent  of  t he  Com pany,  ( i )  dea l  t e r m s  and ot her  i nf or m at i on cus t om ar i l y r epor t ed t o Thom s on Reut e r s ,  ot her  bank m ar ke t  da t a  col l ec t or s  and s i m i l a r  s e r vi ce  pr ovi der s  t o t he  l endi ng i ndus t r y and s e r vi ce  pr ovi der s  t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  i n connec t i on wi t h t he  adm i ni s t r a t i on of  t he  Loan Docum ent s ,  ( j )  t o t he  ext ent  s uch I nf or m at i on ( i )  becom es  publ i c l y ava i l abl e  ot her  t han as  a  r es ul t  of  a  br each of  t hi s  Sec t i on or  ( i i )  becom es  ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  any Lender  or  any of  t he i r  r es pec t i ve  Af f i l i a t es  f r om  a  t hi r d par t y t ha t  i s  not ,  t o s uch Per s on’ s  knowl edge ,  s ubj ec t  t o conf i dent i a l i t y obl i ga t i ons  t o any Cr edi t  Par t y,  ( k)  t o t he  ext ent  t ha t  s uch i nf or m at i on i s  i ndependent l y deve l oped by s uch Per s on,  ( l )  t o t he  ext ent  r equi r ed by an i ns ur ance  com pany i n connec t i on wi t h pr ovi di ng i ns ur ance  cover age  or  pr ovi di ng r e i m bur s em ent  pur s uant  t o t hi s  Agr eem ent  or  ( m )  f or  pur pos es  of  es t abl i s hi ng a  " due  di l i gence”  def ens e .  For  pur pos es  of  t hi s  Sec t i on,  " I nf or m at i on”
m eans  a l l  i nf or m at i on r ece i ved f r om  any Cr edi t  Par t y or  any Subs i di a r y t he r eof  r e l a t i ng t o any Cr edi t  Par t y or  any Subs i di a r y t he r eof  or  any of  t he i r  r es pec t i ve  bus i nes s es ,  ot her  t han any s uch i nf or m at i on t ha t  i s  ava i l abl e  t o t he  Adm i ni s t r a t i ve  Agent  or  any Lender  on a  nonconf i dent i a l  bas i s  pr i or  t o di s c l os ur e  by any Cr edi t  Par t y or  any Subs i di a r y t he r eof ;  pr ovi ded t ha t ,  i n t he  cas e  of  i nf or m at i on r ece i ved f r om  a  Cr edi t  Par t y or  any Subs i di a r y t he r eof  a f t e r  t he  da t e  her eof ,  s uch i nf or m at i on i s  c l ea r l y i dent i f i ed a t  t he  t i m e  of  de l i ve r y as  conf i dent i a l .  Any Per s on r equi r ed t o m ai nt a i n t he  conf i dent i a l i t y of  I nf or m at i on as  pr ovi ded i n t hi s  Sec t i on s ha l l  be  cons i der ed t o have  com pl i ed wi t h i t s  obl i ga t i on t o do s o i f  s uch Per s on has  exer c i s ed t he  s am e degr ee  of  ca r e  t o m ai nt a i n t he  conf i dent i a l i t y of  s uch I nf or m at i on as  s uch Per s on woul d accor d t o i t s  own conf i dent i a l  i nf or m at i on.  SECTI ON 10. 11 Per f or m ance  of  Dut i es .  Each of  t he  Cr edi t  Par t y’ s  obl i ga t i ons  under  t hi s  Agr eem ent  and each of  t he  ot her  Loan Docum ent s  s ha l l  be

per f or m ed by s uch Cr edi t  Par t y a t  i t s  s ol e  cos t  and expens e .  SECTI ON 10. 12 Al l  Power s  Coupl ed wi t h I nt e r es t .  Al l  power s  of  a t t or ney and ot her  aut hor i za t i ons  gr ant ed t o t he  Lender s ,  t he  Adm i ni s t r a t i ve  Agent  and any Per s ons  des i gna t ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender  pur s uant  t o any pr ovi s i ons  of  t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  s ha l l  be  deem ed coupl ed wi t h an i nt e r es t  and s ha l l  be  i r r evocabl e  s o l ong as  any of  t he  Obl i ga t i ons  r em ai n unpa i d or  uns a t i s f i ed ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due) ,  any of  t he  Com m i t m ent s  r em ai n i n e f f ec t  or  t he  Cr edi t  Fac i l i t y has  not  been t e r m i na t ed.  SECTI ON 10. 13 Sur vi va l .  ( a )  Al l  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n Ar t i c l e  V and a l l  r epr es ent a t i ons  and war r ant i es  cont a i ned i n any ce r t i f i ca t e ,  or  any of  t he  Loan Docum ent s  ( i nc l udi ng,  but  not  l i m i t ed t o,  any s uch r epr es ent a t i on or  war r ant y m ade  i n or  i n connec t i on wi t h any am endm ent  t he r e t o)  s ha l l  cons t i t ut e  r epr es ent a t i ons  and war r ant i es  m ade  under  t hi s  Agr eem ent .  Al l
r epr es ent a t i ons  and war r ant i es  m ade  under  t hi s  Agr eem ent  s ha l l  be  m ade  or  deem ed t o be  m ade  a t  and as  of  t he  Cl os i ng Dat e  ( except  t hos e  t ha t  a r e  expr es s l y m ade  as  of  a  s pec i f i c  da t e ) ,  s ha l l  s ur vi ve  t he  Cl os i ng Dat e  and s ha l l  not  be  wai ved by t he  execut i on and de l i ver y of  t hi s  Agr eem ent ,  any i nves t i ga t i on m ade  by or  on beha l f  of  t he  Lender s  or  any bor r owi ng her eunder .  ( b)  Not wi t hs t andi ng any t e r m i na t i on of  t hi s  Agr eem ent ,  t he  i ndem ni t i es  t o whi ch t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  a r e  ent i t l ed under  t he  pr ovi s i ons  of  t hi s  Ar t i c l e  X and any ot her  pr ovi s i on of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t  and s ha l l  pr ot ec t  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  aga i ns t  event s  a r i s i ng a f t e r  s uch t e r m i na t i on as  wel l  a s  be f or e .  SECTI ON 10. 14 Ti t l es  and Capt i ons .  Ti t l es  and capt i ons  of  Ar t i c l es ,  Sec t i ons  and s ubs ec t i ons  i n,  and t he  t abl e  of  cont ent s  of ,  t hi s  Agr eem ent  a r e  f or  conveni ence  onl y,  and ne i t her  l i m i t  nor  am pl i f y t he  pr ovi s i ons  of  t hi s  Agr eem ent .  100 130357028 154776592



 

SECTI ON 10. 15 Sever abi l i t y of  Pr ovi s i ons .  Any pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  whi ch i s  pr ohi bi t ed or  unenf or ceabl e  i n any j ur i s di c t i on s ha l l ,  a s  t o s uch j ur i s di c t i on,  be  i ne f f ec t i ve  onl y t o t he  ext ent  of  s uch pr ohi bi t i on or  unenf or ceabi l i t y wi t hout  i nva l i da t i ng t he  r em ai nder  of  s uch pr ovi s i on or  t he  r em ai ni ng pr ovi s i ons  her eof  or  t he r eof  or  a f f ec t i ng t he  va l i di t y or  enf or ceabi l i t y of  s uch pr ovi s i on i n any ot her  j ur i s di c t i on.  I n t he  event  t ha t  any pr ovi s i on i s  he l d t o be  s o pr ohi bi t ed or  unenf or ceabl e  i n any j ur i s di c t i on,  t he  Adm i ni s t r a t i ve  Agent ,  t he  Lender s  and t he  Com pany s ha l l  negot i a t e  i n good f a i t h t o am end s uch pr ovi s i on t o pr es e r ve  t he  or i gi na l  i nt ent  t he r eof  i n s uch j ur i s di c t i on ( s ubj ec t  t o t he  appr ova l  of  t he  Requi r ed Lender s ) .  SECTI ON 10. 16 Count e r par t s ;  I nt egr a t i on;  Ef f ec t i venes s ;  El ec t r oni c  Execut i on.  ( a )  Count e r par t s ;  I nt egr a t i on;  Ef f ec t i venes s .  Thi s  Agr eem ent  m ay be  execut ed i n count e r par t s  ( and by di f f e r ent  pa r t i es  her e t o i n di f f e r ent  count e r par t s ) ,  each of  whi ch s ha l l  cons t i t ut e  an or i gi na l ,
but  a l l  of  whi ch when t aken t oge t her  s ha l l  cons t i t ut e  a  s i ngl e  cont r ac t .  Thi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and any s epar a t e  l e t t e r  agr eem ent s  wi t h r es pec t  t o f ees  payabl e  t o t he  Adm i ni s t r a t i ve  Agent  and/ or  any Ar r anger ,  cons t i t ut e  t he  ent i r e  cont r ac t  am ong t he  par t i es  r e l a t i ng t o t he  s ubj ec t  m at t e r  he r eof  and s uper s ede  any and a l l  pr evi ous  agr eem ent s  and under s t andi ngs ,  or a l  or  wr i t t en,  r e l a t i ng t o t he  s ubj ec t  m at t e r  he r eof .  Except  as  pr ovi ded i n Sec t i on 4. 1,  t hi s  Agr eem ent  s ha l l  becom e e f f ec t i ve  when i t  s ha l l  have  been execut ed by t he  Adm i ni s t r a t i ve  Agent  and when t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved count e r par t s  he r eof  t ha t ,  when t aken t oge t her ,  bear  t he  s i gna t ur es  of  each of  t he  ot her  par t i es  he r e t o.  De l i ver y of  an execut ed count e r par t  of  a  s i gna t ur e  page  of  t hi s  Agr eem ent  by f acs i m i l e  or  i n e l ec t r oni c  ( i . e . ,  " pdf ”  or  " t i f ” )  f or m at  s ha l l  be  e f f ec t i ve  as  de l i ve r y of  a  m anua l l y execut ed count e r par t  of  t hi s  Agr eem ent .  ( b)  El ec t r oni c  Execut i on of  As s i gnm ent s .  The  wor ds  " execut i on, ”  " s i gned, ”  " s i gna t ur e , ”

and wor ds  of  l i ke  i m por t  i n any As s i gnm ent  and As s um pt i on s ha l l  be  deem ed t o i nc l ude  e l ec t r oni c  s i gna t ur es  or  t he  keepi ng of  r ecor ds  i n e l ec t r oni c  f or m ,  each of  whi ch s ha l l  be  of  t he  s am e l ega l  e f f ec t ,  va l i di t y or  enf or ceabi l i t y as  a  m anua l l y execut ed s i gna t ur e  or  t he  us e  of  a  paper - bas ed r ecor dkeepi ng s ys t em ,  as  t he  cas e  m ay be ,  t o t he  ext ent  and as  pr ovi ded f or  i n any Appl i cabl e  Law,  i nc l udi ng t he  Feder a l  El ec t r oni c  Si gna t ur es  i n Gl oba l  and Nat i ona l  Com m er ce  Act ,  t he  New Yor k St a t e  El ec t r oni c  Si gna t ur es  and Recor ds  Act ,  or  any ot her  s i m i l a r  s t a t e  l aws  bas ed on t he  Uni f or m  El ec t r oni c  Tr ans ac t i ons  Act .  SECTI ON 10. 17 Ter m  of  Agr eem ent .  Thi s  Agr eem ent  s ha l l  r em ai n i n e f f ec t  f r om  t he  Cl os i ng Dat e  t hr ough and i nc l udi ng t he  da t e  upon whi ch a l l  Obl i ga t i ons  ( ot her  t han cont i ngent  i ndem ni f i ca t i on obl i ga t i ons  not  t hen due)  a r i s i ng her eunder  or  under  any ot her  Loan Docum ent  s ha l l  have  been pa i d and s a t i s f i ed i n f ul l  i n cas h and t he  Com m i t m ent s  have  been t e r m i na t ed.  No t e r m i na t i on of  t hi s  Agr eem ent  s ha l l  a f f ec t  t he  r i ght s
and obl i ga t i ons  of  t he  par t i es  he r e t o a r i s i ng pr i or  t o s uch t e r m i na t i on or  i n r es pec t  of  any pr ovi s i on of  t hi s  Agr eem ent  whi ch s ur vi ves  s uch t e r m i na t i on.  SECTI ON 10. 18 USA PATRI OT Act ;  Ant i - M oney Launder i ng Laws .  The  Adm i ni s t r a t i ve  Agent  and each Lender  her eby not i f i es  each Cr edi t  Par t y t ha t  pur s uant  t o t he  r equi r em ent s  of  t he  PATRI OT Act  or  any ot her  Ant i - M oney Launder i ng Laws ,  each of  t hem  i s  r equi r ed t o obt a i n,  ve r i f y and r ecor d i nf or m at i on t ha t  i dent i f i es  each Cr edi t  Par t y,  whi ch i nf or m at i on i nc l udes  t he  nam e and addr es s  of  each Cr edi t  Par t y and ot her  i nf or m at i on t ha t  wi l l  a l l ow s uch Lender  t o i dent i f y each Cr edi t  Par t y i n accor dance  wi t h t he  PATRI OT Act  or  s uch Ant i - M oney Launder i ng Laws .  SECTI ON 10. 19 I ndependent  Ef f ec t  of  Covenant s .  Each Cr edi t  Par t y expr es s l y acknowl edges  and agr ees  t ha t  each covenant  cont a i ned i n Ar t i c l es  VI  or  VI I  he r eof  s ha l l  be  gi ven i ndependent  e f f ec t .  Accor di ngl y,  no Cr edi t  Par t y s ha l l  engage  i n any t r ans ac t i on or  ot her  ac t  ot her wi s e  per m i t t ed under  any covenant  cont a i ned i n Ar t i c l es  VI  or  VI I ,

i f  be f or e  or  a f t e r  gi vi ng e f f ec t  t o s uch t r ans ac t i on or  ac t ,  s uch Cr edi t  Par t y s ha l l  or  woul d be  i n br each of  any ot her  covenant  cont a i ned i n Ar t i c l es  VI  or  VI I .  101 130357028 154776592



 

SECTI ON 10. 20 No Advi s or y or  Fi duc i a r y Res pons i bi l i t y.  ( a )  I n connec t i on wi t h a l l  a s pec t s  of  each t r ans ac t i on cont em pl a t ed her eby,  each Cr edi t  Par t y acknowl edges  and agr ees ,  and acknowl edges  i t s  Af f i l i a t es ’  under s t andi ng,  t ha t  ( i )  t he  f ac i l i t i e s  pr ovi ded f or  he r eunder  and any r e l a t ed a r r angi ng or  ot her  s e r vi ces  i n connec t i on t he r ewi t h ( i nc l udi ng i n connec t i on wi t h any am endm ent ,  wa i ver  or  ot her  m odi f i ca t i on her eof  or  of  any ot her  Loan Docum ent )  a r e  an a r m ’ s - l engt h com m er c i a l  t r ans ac t i on be t ween t he  Cr edi t  Par t i es  and t he i r  r es pec t i ve  Af f i l i a t es ,  on t he  one  hand,  and t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  and t he  Lender s ,  on t he  ot her  hand,  and each Cr edi t  Par t y i s  capabl e  of  eva l ua t i ng and under s t andi ng and under s t ands  and accept s  t he  t e r m s ,  r i s ks  and condi t i ons  of  t he  t r ans ac t i ons  cont em pl a t ed her eby and by t he  ot her  Loan Docum ent s  ( i nc l udi ng any am endm ent ,  wa i ver  or  ot her  m odi f i ca t i on her eof  or  t he r eof ) ,  ( i i )  i n connec t i on wi t h t he  pr oces s  l eadi ng t o s uch t r ans ac t i on,  each of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  and
t he  Lender s  i s  and has  been ac t i ng s ol e l y as  a  pr i nc i pa l  and i s  not  t he  f i nanc i a l  advi s or ,  agent  or  f i duc i a r y,  f or  any Cr edi t  Par t y or  any of  i t s  Af f i l i a t es ,  s t ockhol der s ,  c r edi t or s  or  em pl oyees  or  any ot her  Per s on,  ( i i i )  none  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  or  t he  Lender s  has  as s um ed or  wi l l  a s s um e an advi s or y,  agency or  f i duc i a r y r es pons i bi l i t y i n f avor  of  any Cr edi t  Par t y wi t h r es pec t  t o any of  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he  pr oces s  l eadi ng t her e t o,  i nc l udi ng wi t h r es pec t  t o any am endm ent ,  wa i ver  or  ot her  m odi f i ca t i on her eof  or  of  any ot her  Loan Docum ent  ( i r r es pec t i ve  of  whe t her  any Ar r anger  or  Lender  has  advi s ed or  i s  cur r ent l y advi s i ng any Cr edi t  Par t y or  any of  i t s  Af f i l i a t es  on ot her  m at t e r s )  and none  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  or  t he  Lender s  has  any obl i ga t i on t o any Cr edi t  Par t y or  any of  i t s  Af f i l i a t es  wi t h r es pec t  t o t he  f i nanc i ng t r ans ac t i ons  cont em pl a t ed her eby except  t hos e  obl i ga t i ons  expr es s l y s e t  f or t h her e i n and i n t he  ot her  Loan Docum ent s ,  ( i v)  t he  Ar r anger s  and t he

Lender s  and t he i r  r es pec t i ve  Af f i l i a t es  m ay be  engaged i n a  br oad r ange  of  t r ans ac t i ons  t ha t  i nvol ve  i nt e r es t s  t ha t  di f f e r  f r om ,  and m ay conf l i c t  wi t h,  t hos e  of  t he  Cr edi t  Par t i es  and t he i r  r es pec t i ve  Af f i l i a t es ,  and none  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  or  t he  Lender s  has  any obl i ga t i on t o di s c l os e  any of  s uch i nt e r es t s  by vi r t ue  of  any advi s or y,  agency or  f i duc i a r y r e l a t i ons hi p and ( v)  t he  Adm i ni s t r a t i ve  Agent ,  t he  Ar r anger s  and t he  Lender s  have  not  pr ovi ded and wi l l  not  pr ovi de  any l ega l ,  account i ng,  r egul a t or y or  t ax advi ce  wi t h r es pec t  t o any of  t he  t r ans ac t i ons  cont em pl a t ed her eby ( i nc l udi ng any am endm ent ,  wa i ver  or  ot her  m odi f i ca t i on her eof  or  of  any ot her  Loan Docum ent )  and t he  Cr edi t  Par t i es  have  cons ul t ed t he i r  own l ega l ,  account i ng,  r egul a t or y and t ax advi s or s  t o t he  ext ent  t hey have  deem ed appr opr i a t e .  ( b)  Each Cr edi t  Par t y acknowl edges  and agr ees  t ha t  each Lender ,  each Ar r anger  and any Af f i l i a t e  t he r eof  m ay l end m oney t o,  i nves t  i n,  and gener a l l y engage  i n any ki nd of  bus i nes s  wi t h,  any of  t he  Com pany,
any Af f i l i a t e  t he r eof  or  any ot her  per s on or  ent i t y t ha t  m ay do bus i nes s  wi t h or  own s ecur i t i e s  of  any of  t he  f or egoi ng,  a l l  a s  i f  s uch Lender ,  Ar r anger  or  Af f i l i a t e  t he r eof  wer e  not  a  Lender  or  Ar r anger  or  an Af f i l i a t e  t he r eof  ( or  an agent  or  any ot her  per s on wi t h any s i m i l a r  r ol e  under  t he  Cr edi t  Fac i l i t y)  and wi t hout  any dut y t o account  t he r e f or  t o any ot her  Lender ,  any ot her  Ar r anger ,  any Cr edi t  Par t y or  any Af f i l i a t e  of  t he  f or egoi ng.  Each Lender ,  each Ar r anger  and any Af f i l i a t e  t he r eof  m ay accept  f ees  and ot her  cons i der a t i on f r om  any Cr edi t  Par t y or  any Af f i l i a t e  t he r eof  f or  s e r vi ces  i n connec t i on wi t h t hi s  Agr eem ent ,  t he  Cr edi t  Fac i l i t y or  ot her wi s e  wi t hout  havi ng t o account  f or  t he  s am e t o any ot her  Lender ,  any ot her  Ar r anger ,  any Cr edi t  Par t y or  any Af f i l i a t e  of  t he  f or egoi ng.  SECTI ON 10. 21 I ncons i s t enc i es  wi t h Ot her  Docum ent s .  I n t he  event  t he r e  i s  a  conf l i c t  or  i ncons i s t ency be t ween t hi s  Agr eem ent  and any ot her  Loan Docum ent ,  t he  t e r m s  of  t hi s  Agr eem ent  s ha l l  cont r ol ;  pr ovi ded t ha t  any pr ovi s i on of  t he  Secur i t y

Docum ent s  whi ch i m pos es  addi t i ona l  bur dens  on t he  Com pany or  any of  i t s  Subs i di a r i es  or  f ur t her  r es t r i c t s  t he  r i ght s  of  t he  Com pany or  any of  i t s  Subs i di a r i es  or  gi ves  t he  Adm i ni s t r a t i ve  Agent  or  Lender s  addi t i ona l  r i ght s  s ha l l  not  be  deem ed t o be  i n conf l i c t  or  i ncons i s t ent  wi t h t hi s  Agr eem ent  and s ha l l  be  gi ven f ul l  f or ce  and e f f ec t .  SECTI ON 10. 22 Acknowl edgem ent  and Cons ent  t o Ba i l - I n of  Af f ec t ed Fi nanc i a l  I ns t i t ut i ons .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n any Loan Docum ent  or  i n any ot her  agr eem ent ,  a r r angem ent  102 130357028 154776592



 

or  under s t andi ng am ong any s uch par t i es ,  each par t y her e t o acknowl edges  t ha t  any l i abi l i t y of  any Af f ec t ed Fi nanc i a l  I ns t i t ut i on a r i s i ng under  any Loan Docum ent ,  t o t he  ext ent  s uch l i abi l i t y i s  uns ecur ed,  m ay be  s ubj ec t  t o t he  W r i t e - Down and Conver s i on Power s  of  t he  appl i cabl e  Res ol ut i on Aut hor i t y and agr ees  and cons ent s  t o,  and acknowl edges  and agr ees  t o be  bound by:  ( a )  t he  appl i ca t i on of  any W r i t e - Down and Conver s i on Power s  by t he  appl i cabl e  Res ol ut i on Aut hor i t y t o any s uch l i abi l i t i e s  a r i s i ng her eunder  whi ch m ay be  payabl e  t o i t  by any par t y her e t o t ha t  i s  an Af f ec t ed Fi nanc i a l  I ns t i t ut i on;  and ( b)  t he  e f f ec t s  of  any Ba i l - I n Act i on on any s uch l i abi l i t y,  i nc l udi ng,  i f  appl i cabl e :  ( i )  a  r educ t i on i n f ul l  or  i n par t  or  cance l l a t i on of  any s uch l i abi l i t y;  ( i i )  a  conver s i on of  a l l ,  or  a  por t i on of ,  s uch l i abi l i t y i nt o s har es  or  ot her  i ns t r um ent s  of  owner s hi p i n s uch Af f ec t ed Fi nanc i a l  I ns t i t ut i on,  i t s  pa r ent  under t aki ng,  or  a  br i dge  i ns t i t ut i on t ha t  m ay be  i s s ued t o i t  or  ot her wi s e  conf e r r ed on i t ,  and t ha t  s uch s har es  or  ot her
i ns t r um ent s  of  owner s hi p wi l l  be  accept ed by i t  i n l i eu of  any r i ght s  wi t h r es pec t  t o any s uch l i abi l i t y under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ;  or  ( i i i )  t he  var i a t i on of  t he  t e r m s  of  s uch l i abi l i t y i n connec t i on wi t h t he  exer c i s e  of  t he  W r i t e - Down and Conver s i on Power s  of  t he  appl i cabl e  Res ol ut i on Aut hor i t y.  SECTI ON 10. 23 Cer t a i n ERI SA M at t e r s .  ( a )  Each Lender  ( x)  r epr es ent s  and war r ant s ,  a s  of  t he  da t e  s uch Per s on becam e a  Lender  par t y her e t o,  t o,  and ( y)  covenant s ,  f r om  t he  da t e  s uch Per s on becam e a  Lender  par t y her e t o t o t he  da t e  s uch Per s on ceas es  be i ng a  Lender  par t y her e t o,  f or  t he  benef i t  of ,  t he  Adm i ni s t r a t i ve  Agent ,  each Ar r anger  and t he i r  r es pec t i ve  Af f i l i a t es ,  and not ,  f or  t he  avoi dance  of  doubt ,  t o or  f or  t he  benef i t  of  any Bor r ower  or  any ot her  Cr edi t  Par t y,  t ha t  a t  l eas t  one  of  t he  f ol l owi ng i s  and wi l l  be  t r ue :  ( i )  s uch Lender  i s  not  us i ng " pl an as s e t s ”  ( wi t hi n t he  m eani ng of  Sec t i on 3( 42)  of  ERI SA or  ot her wi s e )  of  one  or  m or e  Benef i t  Pl ans  wi t h r es pec t  t o s uch Lender ’ s  ent r ance  i nt o,  pa r t i c i pa t i on i n,

adm i ni s t r a t i on of  and per f or m ance  of  t he  Loans  or  t he  Com m i t m ent s  or  t hi s  Agr eem ent ;  ( i i )  t he  t r ans ac t i on exem pt i on s e t  f or t h i n one  or  m or e  PTEs ,  s uch as  PTE 84- 14 ( a  c l as s  exem pt i on f or  ce r t a i n t r ans ac t i ons  de t e r m i ned by i ndependent  qua l i f i ed pr of es s i ona l  as s e t  m anager s ) ,  PTE 95- 60 ( a  c l as s  exem pt i on f or  ce r t a i n t r ans ac t i ons  i nvol vi ng i ns ur ance  com pany gener a l  account s ) ,  PTE 90- 1 ( a  c l as s  exem pt i on f or  ce r t a i n t r ans ac t i ons  i nvol vi ng i ns ur ance  com pany pool ed s epar a t e  account s ) ,  PTE 91- 38 ( a  c l as s  exem pt i on f or  ce r t a i n t r ans ac t i ons  i nvol vi ng bank col l ec t i ve  i nves t m ent  f unds )  or  PTE 96- 23 ( a  c l as s  exem pt i on f or  ce r t a i n t r ans ac t i ons  de t e r m i ned by i n- hous e  as s e t  m anager s ) ,  i s  appl i cabl e  wi t h r es pec t  t o s uch Lender ’ s  ent r ance  i nt o,  pa r t i c i pa t i on i n,  adm i ni s t r a t i on of  and per f or m ance  of  t he  Loans ,  t he  Com m i t m ent s  and t hi s  Agr eem ent ;  ( i i i )  ( A)  s uch Lender  i s  an i nves t m ent  f und m anaged by a  " Qual i f i ed Pr of es s i ona l  As s e t  M anager ”  ( wi t hi n t he  m eani ng of  Par t  VI  of  PTE 84- 14) ,  ( B)  s uch Qual i f i ed Pr of es s i ona l  As s e t
M anager  m ade  t he  i nves t m ent  dec i s i on on beha l f  of  s uch Lender  t o ent e r  i nt o,  pa r t i c i pa t e  i n,  adm i ni s t e r  and per f or m  t he  Loans ,  t he  Com m i t m ent s  and t hi s  Agr eem ent ,  ( C)  t he  ent r ance  i nt o,  pa r t i c i pa t i on i n,  adm i ni s t r a t i on of  and per f or m ance  of  t he  Loans ,  t he  Com m i t m ent s  and t hi s  Agr eem ent  s a t i s f i es  t he  r equi r em ent s  of  s ub- s ec t i ons  ( b)  t hr ough ( g)  of  Par t  I  of  PTE 84- 14 and 103 130357028 154776592



 

( D)  t o t he  bes t  knowl edge  of  s uch Lender ,  t he  r equi r em ent s  of  s ubs ec t i on ( a )  of  Par t  I  of  PTE 84- 14 a r e  s a t i s f i ed wi t h r es pec t  t o s uch Lender ’ s  ent r ance  i nt o,  pa r t i c i pa t i on i n,  adm i ni s t r a t i on of  and per f or m ance  of  t he  Loans ,  t he  Com m i t m ent s  and t hi s  Agr eem ent ;  or  ( i v)  s uch ot her  r epr es ent a t i on,  war r ant y and covenant  as  m ay be  agr eed i n wr i t i ng be t ween t he  Adm i ni s t r a t i ve  Agent ,  i n i t s  s ol e  di s c r e t i on,  and s uch Lender .  ( b)  I n addi t i on,  unl es s  e i t he r  ( 1)  s ub- c l aus e  ( i )  i n t he  i m m edi a t e l y pr ecedi ng c l aus e  ( a )  i s  t r ue  wi t h r es pec t  t o a  Lender  or  ( 2)  a  Lender  has  pr ovi ded anot her  r epr es ent a t i on,  war r ant y and covenant  i n accor dance  wi t h s ub- c l aus e  ( i v)  i n t he  i m m edi a t e l y pr ecedi ng c l aus e  ( a ) ,  s uch Lender  f ur t her  ( x)  r epr es ent s  and war r ant s ,  a s  of  t he  da t e  s uch Per s on becam e a  Lender  par t y her e t o,  t o,  and ( y)  covenant s ,  f r om  t he  da t e  s uch Per s on becam e a  Lender  par t y her e t o t o t he  da t e  s uch Per s on ceas es  be i ng a  Lender  par t y her e t o,  f or  t he  benef i t  of ,  t he  Adm i ni s t r a t i ve  Agent ,  each Ar r anger  and t he i r  r es pec t i ve  Af f i l i a t es ,  and
not ,  f or  t he  avoi dance  of  doubt ,  t o or  f or  t he  benef i t  of  any Bor r ower  or  any ot her  Cr edi t  Par t y,  t ha t  none  of  t he  Adm i ni s t r a t i ve  Agent ,  any Ar r anger  and t he i r  r es pec t i ve  Af f i l i a t es  i s  a  f i duc i a r y wi t h r es pec t  t o t he  as s e t s  of  s uch Lender  i nvol ved i n s uch Lender ’ s  ent r ance  i nt o,  pa r t i c i pa t i on i n,  adm i ni s t r a t i on of  and per f or m ance  of  t he  Loans ,  t he  Com m i t m ent s  and t hi s  Agr eem ent  ( i nc l udi ng i n connec t i on wi t h t he  r es e r va t i on or  exer c i s e  of  any r i ght s  by t he  Adm i ni s t r a t i ve  Agent  under  t hi s  Agr eem ent ,  any Loan Docum ent  or  any docum ent s  r e l a t ed her e t o or  t he r e t o) .  SECTI ON 10. 24 Fl ood I ns ur ance  M at t e r s .  The  par t i es  her e t o acknowl edge  and agr ee  t ha t  any i ncr eas e ,  ext ens i on,  or  r enewal  of  any of  t he  Loans  or  Com m i t m ent s  ( exc l udi ng ( a )  any cont i nua t i on or  conver s i on of  bor r owi ngs  or  ( b)  t he  m aki ng of  any Loans )  s ha l l  be  s ubj ec t  t o ( and condi t i oned upon) :  ( i )  t he  pr i or  de l i ve r y of  a l l  f l ood zone  de t e r m i na t i on ce r t i f i ca t i ons ,  acknowl edgem ent s  and evi dence  of  f l ood i ns ur ance  and ot her  f l ood- r e l a t ed docum ent a t i on wi t h r es pec t  t o each

of  t he  M or t gaged Pr oper t i es  r eas onabl y s uf f i c i ent  t o evi dence  com pl i ance  wi t h Fl ood I ns ur ance  Laws  and as  ot her wi s e  r eas onabl y r equi r ed by t he  Adm i ni s t r a t i ve  Agent  and each Lender  ( i nc l udi ng,  ( i )  a  com pl e t ed f l ood hazar d de t e r m i na t i on f r om  a  t hi r d par t y vendor ;  ( i i )  i f  s uch r ea l  pr oper t y i s  l oca t ed i n a  "  s pec i a l  f l ood hazar d a r ea” ,  ( A)  a  not i f i ca t i on t o t he  Bor r ower s  of  t ha t  f ac t  and ( i f  appl i cabl e )  not i f i ca t i on t o t he  Bor r ower s  t ha t  f l ood i ns ur ance  cover age  i s  not  ava i l abl e  and ( B)  evi dence  of  t he  r ece i pt  by t he  Bor r ower s  of  s uch not i ce ;  and ( i i i )  i f  r equi r ed by Fl ood I ns ur ance  Laws ,  evi dence  of  r equi r ed f l ood i ns ur ance)  and ( i i )  t he  ea r l i e r  t o occur  of  ( A)  t he  da t e  t ha t  occur s  f or t y- f i ve  ( 45)  days  a f t e r  t he  Adm i ni s t r a t i ve  Agent  has  de l i ve r ed t he  docum ent a t i on s e t  f or t h i n c l aus e  ( i )  of  t hi s  Sec t i on t o t he  Lender s  ( whi ch m ay be  de l i ver ed e l ec t r oni ca l l y)  and ( B)  t he  Adm i ni s t r a t i ve  Agent ’ s  r ece i pt  of  wr i t t en conf i r m at i on f r om  each of  t he  Lender s  t ha t  f l ood i ns ur ance  due  di l i gence  and f l ood i ns ur ance  com pl i ance  has  been
com pl e t ed by s uch Lender  ( s uch wr i t t en conf i r m at i on not  t o be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed) .  Not wi t hs t andi ng t he  anyt hi ng t o t he  cont r a r y cont a i ned i n t hi s  Agr eem ent ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  not  ent e r  i nt o any addi t i ona l  M or t gages  ( i nc l udi ng i n r es pec t  of  Subs t i t ut i on Pr oper t i es )  a f t e r  t he  da t e  her eof  unt i l  t he  ea r l i e r  of  ( 1)  t he  da t e  t ha t  occur s  f or t y- f i ve  ( 45)  days  a f t e r  t he  Adm i ni s t r a t i ve  Agent  has  de l i ve r ed t o t he  Lender s  ( whi ch m ay be  de l i ve r ed e l ec t r oni ca l l y)  t he  f ol l owi ng docum ent s  i n r es pec t  of  s uch r ea l  pr oper t y:  ( i )  a  com pl e t ed f l ood hazar d de t e r m i na t i on f r om  a  t hi r d par t y vendor ;  ( i i )  i f  s uch r ea l  pr oper t y i s  l oca t ed i n a  "  s pec i a l  f l ood hazar d a r ea” ,  ( A)  a  not i f i ca t i on t o t he  Bor r ower s  of  t ha t  f ac t  and ( i f  appl i cabl e )  not i f i ca t i on t o t he  Bor r ower s  t ha t  f l ood i ns ur ance  cover age  i s  not  ava i l abl e  and ( B)  evi dence  of  t he  r ece i pt  by t he  Bor r ower s  of  s uch not i ce ;  and ( i i i )  i f  r equi r ed by Fl ood I ns ur ance  Laws ,  evi dence  of  r equi r ed f l ood i ns ur ance  and ( 2)  t he  Adm i ni s t r a t i ve  Agent ’ s  r ece i pt  of  wr i t t en

conf i r m at i on f r om  each Lender  t ha t  f l ood i ns ur ance  due  di l i gence  and f l ood i ns ur ance  com pl i ance  has  been s a t i s f ac t or i l y com pl e t ed by s uch Lender  ( s uch wr i t t en conf i r m at i on not  t o be  unr eas onabl y condi t i oned,  wi t hhe l d or  de l ayed) .  Addi t i ona l l y,  each Cr edi t  Par t y s ha l l ,  upon t he  r eas onabl e  r eques t  of  any Lender ,  i nt e r ac t  di r ec t l y wi t h s uch Lender  t o as s i s t  s uch Lender  i n com pl e t i ng i t s  f l ood i ns ur ance  due  di l i gence  and f l ood i ns ur ance  com pl i ance  and pr om pt l y pr ovi de ,  or  caus e  t o be  pr ovi ded,  t o s uch Lender  a l l  i nf or m at i on r eas onabl y and cus t om ar i l y r equi r ed f or  t he  com pl e t i on t he r eof .  104 130357028 154776592



 

SECTI ON 10. 25 Acknowl edgem ent  Regar di ng Any Suppor t ed QFCs .  To t he  ext ent  t ha t  t he  Loan Docum ent s  pr ovi de  s uppor t ,  t hr ough a  guar ant ee  or  ot her wi s e ,  f or  Hedge  Agr eem ent s  or  any ot her  agr eem ent  or  i ns t r um ent  t ha t  i s  a  QFC ( s uch s uppor t ,  " QFC Cr edi t  Suppor t ”  and,  each s uch QFC,  a  " Suppor t ed QFC”) ,  t he  par t i es  acknowl edge  and agr ee  as  f ol l ows  wi t h r es pec t  t o t he  r es ol ut i on power  of  t he  FDI C under  t he  Feder a l  Depos i t  I ns ur ance  Act  and Ti t l e  I I  of  t he  Dodd- Fr ank W al l  St r ee t  Ref or m  and Cons um er  Pr ot ec t i on Act  ( t oge t her  wi t h t he  r egul a t i ons  pr om ul ga t ed t he r eunder ,  t he  " U. S.  Spec i a l  Res ol ut i on Regi m es ”)  i n r es pec t  of  s uch Suppor t ed QFC and QFC Cr edi t  Suppor t  ( wi t h t he  pr ovi s i ons  be l ow appl i cabl e  not wi t hs t andi ng t ha t  t he  Loan Docum ent s  and any Suppor t ed QFC m ay i n f ac t  be  s t a t ed t o be  gover ned by t he  l aws  of  t he  St a t e  of  New Yor k and/ or  of  t he  Uni t ed St a t es  or  any ot her  s t a t e  of  t he  Uni t ed St a t es ) :  ( a )  I n t he  event  a  Cover ed Ent i t y t ha t  i s  pa r t y t o a  Suppor t ed QFC ( each,  a  " Cover ed Par t y”)  becom es  s ubj ec t  t o a  pr oceedi ng under  a  U. S.
Spec i a l  Res ol ut i on Regi m e,  t he  t r ans f e r  of  s uch Suppor t ed QFC and t he  benef i t  of  s uch QFC Cr edi t  Suppor t  ( and any i nt e r es t  and obl i ga t i on i n or  under  s uch Suppor t ed QFC and s uch QFC Cr edi t  Suppor t ,  and any r i ght s  i n pr oper t y s ecur i ng s uch Suppor t ed QFC or  s uch QFC Cr edi t  Suppor t )  f r om  s uch Cover ed Par t y wi l l  be  e f f ec t i ve  t o t he  s am e ext ent  as  t he  t r ans f e r  woul d be  e f f ec t i ve  under  t he  U. S.  Spec i a l  Res ol ut i on Regi m e i f  t he  Suppor t ed QFC and s uch QFC Cr edi t  Suppor t  ( and any s uch i nt e r es t ,  obl i ga t i on and r i ght s  i n pr oper t y)  wer e  gover ned by t he  l aws  of  t he  Uni t ed St a t es  or  a  s t a t e  of  t he  Uni t ed St a t es .  I n t he  event  a  Cover ed Par t y or  a  BHC Act  Af f i l i a t e  of  a  Cover ed Par t y becom es  s ubj ec t  t o a  pr oceedi ng under  a  U. S.  Spec i a l  Res ol ut i on Regi m e,  Def aul t  Ri ght s  under  t he  Loan Docum ent s  t ha t  m i ght  ot her wi s e  appl y t o s uch Suppor t ed QFC or  any QFC Cr edi t  Suppor t  t ha t  m ay be  exer c i s ed aga i ns t  s uch Cover ed Par t y a r e  per m i t t ed t o be  exer c i s ed t o no gr ea t e r  ext ent  t han s uch Def aul t  Ri ght s  coul d be  exer c i s ed under  t he  U. S.  Spec i a l  Res ol ut i on

Regi m e i f  t he  Suppor t ed QFC and t he  Loan Docum ent s  wer e  gover ned by t he  l aws  of  t he  Uni t ed St a t es  or  a  s t a t e  of  t he  Uni t ed St a t es .  W i t hout  l i m i t a t i on of  t he  f or egoi ng,  i t  i s  under s t ood and agr eed t ha t  r i ght s  and r em edi es  of  t he  par t i es  wi t h r es pec t  t o a  Def aul t i ng Lender  s ha l l  i n no event  a f f ec t  t he  r i ght s  of  any Cover ed Par t y wi t h r es pec t  t o a  Suppor t ed QFC or  any QFC Cr edi t  Suppor t .  ( b)  As  us ed i n t hi s  Sec t i on 10. 25,  t he  f ol l owi ng t e r m s  have  t he  f ol l owi ng m eani ngs :  " BHC Act  Af f i l i a t e”  of  a  pa r t y m eans  an " a f f i l i a t e”  ( as  s uch t e r m  i s  de f i ned under ,  and i nt e r pr e t ed i n accor dance  wi t h,  12 U. S. C.  1841( k) )  of  s uch par t y.  " Cover ed Ent i t y”  m eans  any of  t he  f ol l owi ng:  ( i )  a  " cover ed ent i t y”  as  t ha t  t e r m  i s  de f i ned i n,  and i nt e r pr e t ed i n accor dance  wi t h,  12 C. F. R.  § 252. 82( b) ;  ( i i )  a  " cover ed bank”  as  t ha t  t e r m  i s  de f i ned i n,  and i nt e r pr e t ed i n accor dance  wi t h,  12 C. F. R.  § 47. 3( b) ;  or  ( i i i )  a  " cover ed FSI ”  as  t ha t  t e r m  i s  de f i ned i n,  and i nt e r pr e t ed i n accor dance  wi t h,  12 C. F. R.  § 382. 2( b) .  " Def aul t  Ri ght ”  has  t he  m eani ng as s i gned
t o t ha t  t e r m  i n,  and s ha l l  be  i nt e r pr e t ed i n accor dance  wi t h,  12 C. F. R.  §§ 252. 81,  47. 2 or  382. 1,  as  appl i cabl e .  " QFC” has  t he  m eani ng as s i gned t o t he  t e r m  " qua l i f i ed f i nanc i a l  cont r ac t ”  i n,  and s ha l l  be  i nt e r pr e t ed i n accor dance  wi t h,  12 U. S. C.  5390( c) ( 8) ( D) .  [ Si gna t ur e  pages  t o f ol l ow]  105 130357028 154776592



 



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO
RULE 13a-14(a) OR RULE 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

I, Bryan B. DeBoer, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Lithia Motors, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the

registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures,
as of the end of the period covered by this report based on such evaluation; and

(d)Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter
in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of
the registrant's board of directors (or persons performing the equivalent functions):
(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to

record, process, summarize and report financial information; and

(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: April 28, 2022
 
/s/ Bryan B. DeBoer
Bryan B. DeBoer
President and Chief Executive Officer
Lithia Motors, Inc.



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO
RULE 13a-14(a) OR RULE 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

I, Tina Miller, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Lithia Motors, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the

registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures,
as of the end of the period covered by this report based on such evaluation; and

(d)Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter
in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of
the registrant's board of directors (or persons performing the equivalent functions):
(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to

record, process, summarize and report financial information; and

(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: April 28, 2022

/s/ Tina Miller
Tina Miller
Senior Vice President and Chief Financial Officer
Lithia Motors, Inc.



EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C. SECTION 1350

 
 
In connection with the Quarterly Report of Lithia Motors, Inc. (the "Company”) on Form 10-Q for the period ended March 31, 2022 as filed with the Securities and Exchange Commission on the date
hereof (the "Report”), I, Bryan B. DeBoer, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,
that:

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Bryan B. DeBoer
Bryan B. DeBoer
President and Chief Executive Officer
Lithia Motors, Inc.
April 28, 2022



EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C. SECTION 1350

 
 
In connection with the Quarterly Report of Lithia Motors, Inc. (the "Company”) on Form 10-Q for the period ended March 31, 2022 as filed with the Securities and Exchange Commission on the date
hereof (the "Report”), I, Tina Miller, Senior Vice President and Chief Financial Officer, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Tina Miller
Tina Miller
Senior Vice President and Chief Financial Officer
Lithia Motors, Inc.
April 28, 2022


