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Item 1.01    Entry into Material Definitive Agreement
On May 17, 2024, Titan Machinery Inc ("Titan” or the "Company”), Heartland Agriculture, LLC, Heartland Ag Kansas, LLC, (Heartland Agriculture, LLC and Heartland Ag Kansas, LLC collectively
referred to as "Heartland” and, together with Titan, collectively the "U.S. Borrowers” and each a "U.S. Borrower”) and J.J. O'Connor & Sons Pty Ltd., ("O’Connors” or the "Australian Borrower”)
entered into the Fourth Amended and Restated Credit Agreement (the "Credit Agreement”) by and among the above referenced companies, as U.S. Borrowers or Australian Borrower, as applicable, the
financial institutions party thereto, as lenders, Bank of America, N.A. ("Bank of America”), as Administrative Agent, Bank of America and Wells Fargo Bank, National Association, as Joint Lead
Arrangers, and Bank of America and PNC Bank, National Association, as Co-Documentation Agents. The Credit Agreement amends, restates and extends the term of the Company’s existing $350.0
million Third Amended and Restated Credit Agreement, dated as of April 3, 2020, as further amended (the "Existing Credit Facility”) and adds O’Connors as a borrower under the Credit Agreement. The
Credit Agreement provides for a secured credit facility in a principal amount of up to $500.0 million, consisting of a $395.0 million floorplan facility and a $105.0 million revolving operating line which can
be used by both the U.S, Borrowers and the Australian Borrower. The maximum aggregate facility for the Australian Borrower cannot exceed $100.0 million and the U.S. Borrowers aggregate facility
cannot exceed $485.0 million.

The outstanding indebtedness under the Credit Agreement will mature on May 17, 2029.

The borrowing base for each of the operating lines is calculated based upon the U.S. Borrowers’ or Australian Borrower’s, as applicable, account receivables, parts, attachments, rental equipment, real
estate, and vehicles, pursuant to a formula and subject to certain reserves, as defined under the Credit Agreement. The borrowing base for each of the floorplan loans is calculated based upon U.S.
Borrowers’ or Australian Borrower’s, as applicable, new equipment inventory and used equipment inventory, pursuant to a formula and subject to certain reserves, as defined under the Credit
Agreement.

Borrowings under the Credit Agreement bear interest at a variable rate, described as follows:

(a) For borrowings by a U.S. Borrower under the Credit Agreement, such U.S. Borrower elects at the time of any advance to choose a Base Rate Loan or a SOFR Rate Loan. The SOFR Rate is
based upon the one-month, three-month or six-month SOFR plus an adjustment (0.11448% for the one-month term; 0.26161% for the three-month term; and 0.42826% for the six-month term), as chosen
by the such U.S. Borrower, but in no event shall the SOFR Rate be less than zero. The Base Rate is determined as the greatest of (a) the prime rate of interest announced, from time to time, by Bank of
America; (b) the Federal Funds Rate plus 0.5%; and (c) one-month SOFR plus 1.0%, but in no event shall the Base Rate be less than zero. The effective interest rate on borrowings by a U.S. Borrower is
then calculated by adding an applicable margin to the SOFR Rate or Base Rate, as applicable. The applicable margin for borrowings by a U.S. Borrower is determined based on excess availability as
determined under the Credit Agreement and ranges from 0.75% to 1.25% for Base Rate Loans and 1.75% to 2.25% for SOFR Rate Loans. The applicable margins for borrowings by U.S. Borrowers under
the Credit Agreement are 0.25% higher than the corresponding margins under the Existing Credit Facility.

(b) For borrowings by the Australian Borrower under the Credit Agreement, O’Connor’s elects at the time of the advance to choose an Australian Base Rate Loan or an Australian Bill Rate
Loan. The Australian Bill Rate is based on the Bank Bill Swap Reference Bid Rate with an equivalent term of the loan, but in no event shall the Australian Bill Rate be less than zero. The Australian Base
Rate is computed as the sum of 1% plus the interbank overnight cash rate calculated by the Reserve Bank of Australia (but in no event shall the Australian Base Rate be less than zero). The effective
interest rate on borrowings by the Australian Borrower is then calculated by adding an applicable margin to the Australian Bill Rate or the Australian Base Rate, as applicable. The applicable margin for
borrowings by the Australian Borrower is determined based on excess availability as determined under the Credit Agreement and ranges from 1.75% to 2.25%.

The unused line fee under the Credit Agreement, for both the U.S. and Australian portion of the facilities, is incurred at the rate of 0.25% per annum on the average monthly unused amount. The Credit
Agreement requires monthly payments of accrued interest.



Interest payments, unused line fees, and other fees and expenses under the Credit Agreement are due in arrears on the first day of each month. The Company is also obligated to pay other customary
closing fees, arrangement fees, collateral appraisal fees, administration fees and letter of credit fees for a credit facility of this size and type.

The Credit Agreement does not obligate the Company to maintain financial covenants, except in the event that excess availability is less than 15% of the lower of the borrowing base or the size of the
maximum credit line, at which point the Company is required to maintain a fixed charge coverage ratio ("FCCR”) of at least 1.10:1.00. The Credit Agreement includes various restrictions on the Company
and its subsidiaries’ activities, including, under certain conditions, limitations on the Company’s ability to make certain cash payments including cash dividends and stock repurchases, issuance of
equity instruments, acquisitions and divestitures, and entering into new indebtedness transactions.

The Credit Agreement includes customary events of default that include, among other things, non-payment defaults, inaccuracy of representations and warranties, covenant defaults, cross default to
material indebtedness, bankruptcy and insolvency defaults, material judgment defaults, ERISA defaults, structural defaults under the loan documents and a change of control default. The occurrence of
an event of default could result in the acceleration of the obligations under the Credit Agreement. Under certain circumstances, a default interest rate may apply on any amount outstanding under the
Credit Agreement during the existence of an event of default at a per annum rate equal to 2.00% above the applicable interest rate.

The obligations under the Credit Agreement are secured by a first priority lien on substantially all assets of the U.S. Borrowers and the Australia Borrower including, among other assets, substantially all
working capital assets including cash, accounts receivable and inventory, subject to collateral priority arrangements agreed to pursuant to Bank of America’s inter-creditor agreements with each of CNH
Industrial Capital, DLL Finance, and National Bank of Australia, who each furnish floorplan and operating line financing to the Company and/or its subsidiaries.

The description of the Credit Agreement in this Current Report on Form 8-K is qualified in its entirety by reference to the complete text of the Credit Agreement, a copy of which is filed as Exhibit 10.1
hereto and is incorporated herein by reference.

Item 2.03    Creation of a Direct Financial Obligation or an Obligation under an Off Balance Sheet Arrangement of a Registrant
The information regarding the Company’s entry into the Credit Agreement provided under Item 1.01 above is hereby incorporated by reference.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.

Exhibit No. Description of Exhibit
10.1 Fourth Amended and Restated Credit Agreement, dated as of May 17, 2024, by and among Titan Machinery Inc., Heartland Agriculture, LLC,

Heartland Ag Kansas, LLC, and certain entities joined thereto as a U.S. Borrower, each as a U.S. Borrower, J.J. O’Connor & Sons Pty Ltd. and certain
entities joined thereto as an Australian Borrower, each as an Australian Borrower,, the financial institutions party thereto, as lenders, Bank of America,
N.A. ("Bank of America”), as Administrative Agent, Bank of America and Wells Fargo Bank, National Association, as Joint Lead Arrangers, and Bank
of America and PNC Bank, National Association, as Co-Documentation Agents.

104 Cover page interactive data file (embedded within the Inline XBRL document)



SIGNATURES
 

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 hereunto duly authorized.
 

Titan Machinery Inc.

Date: May 22, 2024 By /s/BRYAN KNUTSON
Name: Bryan Knutson
Title: President and Chief Executive Officer

 
 



Exhi bi t  10. 1 Execut i on Ver s i on FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT by and am ong BANK OF AM ERI CA,  N. A. ,  a s  Adm i ni s t r a t i ve  Agent ,  BANK OF AM ERI CA,  N. A. ,  and W ELLS FARGO BANK,  NATI ONAL ASSOCI ATI ON,  as  J oi nt  Lead Ar r anger s ,  BANK OF AM ERI CA,  N. A. ,  and PNC BANK,  NATI ONAL ASSOCI ATI ON,  as  Co- Docum ent a t i on Agent  THE LENDERS THAT ARE PARTI ES HERETO,  as  t he  Lender s ,  TI TAN M ACHI NERY,  I NC. ,  HEARTLAND AGRI CULTURE,  LLC,  HEARTLAND AG KANSAS,  LLC,  and CERTAI N ENTI TI ES J OI NED HERETO AS A U. S.  BORROW ER,  as  t he  U. S.  Bor r ower s ,  and J . J .  O’ CONNOR &  SONS PTY LTD,  and CERTAI N ENTI TI ES J OI NED HERETO AS AN AUSTRALI AN BORROW ER,  as  t he  Aus t r a l i an Bor r ower s  Dat ed as  of  M ay 17,  2024
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1 FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT Thi s  FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( t hi s  " Agr eem ent ” ) ,  i s  ent e r ed i nt o as  of  M ay 17,  2024,  by and am ong t he  l ender s  i dent i f i ed on t he  s i gna t ur e  pages  her eof  ( each of  s uch l ender s ,  t oge t her  wi t h i t s  s ucces s or s  and per m i t t ed as s i gns ,  i s  r e f e r r ed t o her e i naf t e r  as  a  " Lender ” ,  a s  t ha t  t e r m  i s  he r e i naf t e r  f ur t her  de f i ned) ,  BANK OF AM ERI CA,  N. A. ,  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  each m em ber  of  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s  ( i n s uch capac i t y,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns  i n s uch capac i t y,  " Agent ” )  and as  Aus t r a l i an Secur i t y Tr us t ee ,  BANK OF AM ERI CA,  N. A.  and W ELLS FARGO BANK,  NATI ONAL ASSOCI ATI ON,  as  j oi nt  l ead a r r anger s  ( i n s uch capac i t y,  t oge t her  wi t h t he i r  s ucces s or s  and as s i gns  i n s uch capac i t y,  t he  " J oi nt  Lead Ar r anger s ” ) ,  BANK OF AM ERI CA,  N. A.  and PNC BANK,  NATI ONAL ASSOCI ATI ON,  as  co- docum ent a t i on agent s ,  TI TAN M ACHI NERY,  I NC. ,  a  De l awar e  cor por a t i on ( " Ti t an”) ,  HEARTLAND AGRI CULTURE,  LLC,  an I owa  l i m i t ed
l i abi l i t y com pany ( " Hear t l and Agr i cul t ur e” ) ,  HEARTLAND AG KANSAS,  LLC,  a  Kans as  l i m i t ed l i abi l i t y com pany ( " Hear t l and Kans as ”  and t oge t her  wi t h Ti t an,  Hear t l and Agr i cul t ur e  and any ot her  ent i t y j oi ned her e t o as  a  U. S.  Bor r ower  f r om  t i m e  t o t i m e ,  i ndi vi dua l l y,  a  " U. S.  Bor r ower ”  and col l ec t i ve l y,  t he  " U. S.  Bor r ower s ” ) ,  and J . J .  O’ CONNOR &  SONS PTY LTD,  a  com pany i ncor por a t ed under  t he  l aws  of  Aus t r a l i a  wi t h ACN 005 242 142 ( " J . J . ” ;  and t oge t her  wi t h any ot her  ent i t y j oi ned her e t o as  an Aus t r a l i an Bor r ower  f r om  t i m e  t o t i m e ,  i ndi vi dua l l y,  an " Aus t r a l i an Bor r ower ”  and col l ec t i ve l y,  t he  " Aus t r a l i an Bor r ower s ” ;  and t oge t her  wi t h t he  U. S.  Bor r ower s ,  each,  a  " Bor r ower ”  and col l ec t i ve l y,  t he  " Bor r ower s ” ) .  W HEREAS,  U. S.  Bor r ower s ,  Agent  and ce r t a i n Lender s  a r e  par t y t o t ha t  ce r t a i n Thi r d Am ended and Res t a t ed Cr edi t  Agr eem ent  da t ed as  of  Apr i l  3,  2020 t he  ( " Or i gi na l  Cl os i ng Dat e”)  ( as  am ended,  s uppl em ent ed or  ot her wi s e  m odi f i ed pr i or  t o t he  da t e  her eof ,  t he  " Exi s t i ng Cr edi t  Agr eem ent ” ) ;  and W HEREAS,  t he  par t i es  t o t he  Exi s t i ng

Cr edi t  Agr eem ent  des i r e  t o ( a )  am end and r es t a t e  t he  Exi s t i ng Cr edi t  Agr eem ent  i n i t s  ent i r e t y pur s uant  t o t hi s  Agr eem ent ,  and ( b)  add t he  Aus t r a l i an Bor r ower  as  a  Bor r ower  her eunder ,  i n each cas e ,  pur s uant  t o t he  t e r m s  and s ubj ec t  t o t he  condi t i ons  of  t hi s  Agr eem ent .  NOW  THEREFORE,  i n cons i der a t i on of  t he  m ut ua l  covenant s  and agr eem ent s  s e t  f or t h her e i n,  and f or  ot her  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 i s  he r eby acknowl edged,  t he  par t i es  agr ee  as  f ol l ows :  1 DEFI NI TI ONS AND CONSTRUCTI ON.  1. 1 Def i ni t i ons .  Capi t a l i zed t e r m s  us ed i n t hi s  Agr eem ent  s ha l l  have  t he  m eani ngs  s pec i f i ed t he r e f or  on Schedul e  1. 1.  1. 2 Account i ng Ter m s .  Al l  account i ng t e r m s  not  s pec i f i ca l l y def i ned her e i n s ha l l  be  cons t r ued i n accor dance  wi t h GAAP;  pr ovi ded,  t ha t  i f  Bor r ower s  not i f y Agent  t ha t  Bor r ower s  r eques t  an am endm ent  t o any pr ovi s i on her eof  t o e l i m i na t e  t he  e f f ec t  of  any Account i ng Change  occur r i ng a f t e r  t he  Cl os i ng Dat e  or  i n t he  appl i ca t i on t he r eof  on t he  oper a t i on of  s uch pr ovi s i on ( or  i f  Agent  not i f i es
Bor r ower s  t ha t  t he  Requi r ed Lender s  r eques t  an am endm ent  t o any pr ovi s i on her eof  f or  s uch pur pos e) ,  r egar dl es s  of  whe t her  any s uch not i ce  i s  gi ven bef or e  or  a f t e r  s uch Account i ng Change  or  i n t he  appl i ca t i on t he r eof ,  t hen Agent  and Bor r ower s  agr ee  t ha t  t hey wi l l  negot i a t e  i n good f a i t h am endm ent s  t o t he  pr ovi s i ons  of  t hi s  Agr eem ent  t ha t  a r e  di r ec t l y a f f ec t ed by s uch Account i ng Change



 

2 wi t h t he  i nt ent  of  havi ng t he  r es pec t i ve  pos i t i ons  of  t he  Lender s  and Bor r ower s  a f t e r  s uch Account i ng Change  conf or m  as  near l y as  pos s i bl e  t o t he i r  r es pec t i ve  pos i t i ons  bef or e  s uch Account i ng Char ge  and,  unt i l  any s uch am endm ent s  have  been agr eed upon and agr eed t o by t he  Requi r ed Lender s ,  t he  pr ovi s i ons  i n t hi s  Agr eem ent  s ha l l  be  ca l cul a t ed as  i f  no s uch Account i ng Change  had occur r ed.  W hen us ed her e i n,  t he  t e r m  " f i nanc i a l  s t a t em ent s ”  s ha l l  i nc l ude  t he  not es  and s chedul es  t he r e t o.  W henever  t he  t e r m  " Bor r ower ”  or  " Bor r ower s ”  i s  us ed i n r es pec t  of  a  f i nanc i a l  covenant  or  a  r e l a t ed def i ni t i on,  i t  s ha l l  be  under s t ood t o m ean Ti t an and i t s  Subs i di a r i es  on a  cons ol i da t ed bas i s ,  unl es s  t he  cont ext  c l ea r l y r equi r es  ot her wi s e .  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,  ( a )  a l l  f i nanc i a l  s t a t em ent s  de l i ve r ed her eunder  s ha l l  be  pr epar ed,  and a l l  f i nanc i a l  covenant s  cont a i ned her e i n s ha l l  be  ca l cul a t ed,  wi t hout  gi vi ng e f f ec t  t o any e l ec t i on under  t he  St a t em ent  of  Fi nanc i a l  Account i ng St andar ds  No.  159 ( or  any s i m i l a r
account i ng pr i nc i pl e )  pe r m i t t i ng a  Per s on t o va l ue  i t s  f i nanc i a l  l i abi l i t i e s  or  I ndebt ednes s  a t  t he  f a i r  va l ue  t he r eof ,  and ( b)  t he  t e r m  " unqua l i f i ed opi ni on”  as  us ed her e i n t o r e f e r  t o opi ni ons  or  r epor t s  pr ovi ded by account ant s  s ha l l  m ean an opi ni on or  r epor t  t ha t  i s  ( i )  unqua l i f i ed,  and ( i i )  does  not  i nc l ude  any expl ana t i on,  s uppl em ent a l  com m ent ,  or  ot her  com m ent  concer ni ng t he  abi l i t y of  t he  appl i cabl e  Per s on t o cont i nue  as  a  goi ng concer n or  concer ni ng t he  s cope  of  t he  audi t .  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,  up t o $160, 000, 000 of  oper a t i ng l eas e  obl i ga t i ons  whi ch wer e  i n e f f ec t  on Decem ber  28,  2018 t ha t ,  a s  a  r es ul t  of  an Account i ng Change  whi ch becam e e f f ec t i ve  on J anuar y 1,  2019 s ha l l  be  r equi r ed 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 accor dance  wi t h GAAP,  s ha l l  cont i nue  t o be  t r ea t ed as  oper a t i ng l eas es  ( and not ,  f or  t he  avoi dance  of  doubt ,  Capi t a l i zed Leas e  Obl i ga t i ons )  wi t hout  gi vi ng e f f ec t  t o s uch Account i ng Change  ( col l ec t i ve l y,  t he  " Spec i f i ed Leas e  Obl i ga t i ons ”) .  Pr om pt l y

f ol l owi ng any r eques t  of  Agent ,  Bor r ower s  s ha l l  de l i ve r  a  r eas onabl y de t a i l ed s chedul e  of  t he  Spec i f i ed Leas e  Obl i ga t i ons  t oge t her  wi t h s uch ot her  i nf or m at i on r eas onabl y r eques t ed by Agent  and r e l a t i ng t he r e t o.  1. 3 Code .  Any t e r m s  us ed i n t hi s  Agr eem ent  t ha t  a r e  def i ned i n t he  Code  s ha l l  be  cons t r ued and def i ned as  s e t  f or t h i n t he  Code  unl es s  ot her wi s e  def i ned her e i n;  pr ovi ded,  t ha t  t o t he  ext ent  t ha t  t he  Code  i s  us ed t o def i ne  any t e r m  her e i n and s uch t e r m  i s  de f i ned di f f e r ent l y i n di f f e r ent  Ar t i c l es  of  t he  Code ,  t he  def i ni t i on of  s uch t e r m  cont a i ned i n Ar t i c l e  9 of  t he  Code  s ha l l  gover n.  1. 4 Cons t r uc t i on.  Unl es s  t he  cont ext  of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  c l ea r l y r equi r es  ot her wi s e ,  r e f e r ences  t o t he  pl ur a l  i nc l ude  t he  s i ngul a r ,  r e f e r ences  t o t he  s i ngul a r  i nc l ude  t he  pl ur a l ,  t he  t e r m s  " i nc l udes ”  and " i nc l udi ng”  a r e  not  l i m i t i ng,  and t he  t e r m  " or ”  has ,  except  wher e  ot her wi s e  i ndi ca t ed,  t he  i nc l us i ve  m eani ng r epr es ent ed by t he  phr as e  " and/ or . ”  The  wor ds  " her eof , ”  " her e i n, ”  " her eby, ”  " her eunder , ”  and s i m i l a r
t e r m s  i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent  r e f e r  t o t hi s  Agr eem ent  or  s uch ot her  Loan Docum ent ,  a s  t he  cas e  m ay be ,  as  a  whol e  and not  t o any par t i cul a r  pr ovi s i on of  t hi s  Agr eem ent  or  s uch ot her  Loan Docum ent ,  a s  t he  cas e  m ay be .  Sec t i on,  s ubs ec t i on,  c l aus e ,  s chedul e ,  and exhi bi t  r e f e r ences  her e i n a r e  t o t hi s  Agr eem ent  unl es s  ot her wi s e  s pec i f i ed.  Any r e f e r ence  i n t hi s  Agr eem ent  or  i n any ot her  Loan Docum ent  t o any agr eem ent ,  i ns t r um ent ,  or  docum ent  s ha l l  i nc l ude  a l l  a l t e r a t i ons ,  am endm ent s ,  changes ,  ext ens i ons ,  m odi f i ca t i ons ,  r enewal s ,  r epl acem ent s ,  s ubs t i t ut i ons ,  j oi nder s ,  and s uppl em ent s ,  t he r e t o and t her eof ,  a s  appl i cabl e  ( s ubj ec t  t o any r es t r i c t i ons  on s uch a l t e r a t i ons ,  am endm ent s ,  changes ,  ext ens i ons ,  m odi f i ca t i ons ,  r enewal s ,  r epl acem ent s ,  s ubs t i t ut i ons ,  j oi nder s ,  and s uppl em ent s  s e t  f or t h her e i n) .  The  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 .  Any r e f e r ence  her e i n or  i n any ot her  Loan

Docum ent  t o t he  s a t i s f ac t i on,  r epaym ent ,  or  paym ent  i n f ul l  of  t he  Obl i ga t i ons  s ha l l  m ean ( a )  t he  paym ent  or  r epaym ent  i n f ul l  i n i m m edi a t e l y ava i l abl e  f unds  of  ( i )  t he  pr i nc i pa l  am ount  of ,  and i nt e r es t  acc r ued and unpa i d wi t h r es pec t  t o,  a l l  out s t andi ng Loans ,  t oge t her  wi t h t he  paym ent  of  any pr em i um  appl i cabl e  t o t he  r epaym ent  of  t he  Loans ,  ( i i )  a l l  Lender  Gr oup Expens es  t ha t  have  accr ued and a r e  unpa i d



 

3 r egar dl es s  of  whe t her  dem and has  been m ade  t her e f or ,  ( i i i )  a l l  f ees  or  char ges  t ha t  have  accr ued her eunder  or  under  any ot her  Loan Docum ent  ( i nc l udi ng t he  Le t t e r  of  Cr edi t  Fee  and t he  Unus ed Li ne  Fee)  and a r e  unpa i d,  ( b)  i n t he  cas e  of  cont i ngent  r e i m bur s em ent  obl i ga t i ons  wi t h r es pec t  t o Le t t e r s  of  Cr edi t ,  pr ovi di ng Le t t e r  of  Cr edi t  Col l a t e r a l i za t i on,  ( c )  i n t he  cas e  of  obl i ga t i ons  wi t h r es pec t  t o Bank Pr oduc t s  ( ot her  t han Hedge  Obl i ga t i ons ) ,  pr ovi di ng Bank Pr oduc t  Col l a t e r a l i za t i on,  ( d)  t he  r ece i pt  by Agent  of  cas h col l a t e r a l  i n or der  t o s ecur e  any ot her  cont i ngent  Obl i ga t i ons  f or  whi ch a  c l a i m  or  dem and f or  paym ent  has  been m ade  on or  pr i or  t o s uch t i m e  or  i n r es pec t  of  m at t e r s  or  c i r cum s t ances  known t o Agent  or  a  Lender  a t  s uch t i m e  t ha t  a r e  r eas onabl y expec t ed t o r es ul t  i n any l os s ,  cos t ,  dam age ,  or  expens e  ( i nc l udi ng a t t or neys ’  f ees  and l ega l  expens es ) ,  s uch cas h col l a t e r a l  t o be  i n s uch am ount  as  Agent  r eas onabl y de t e r m i nes  i s  appr opr i a t e  t o s ecur e  s uch cont i ngent  Obl i ga t i ons ,  ( e )  t he  paym ent  or  r epaym ent  i n f ul l
i n i m m edi a t e l y ava i l abl e  f unds  of  a l l  ot her  out s t andi ng Obl i ga t i ons  ( i nc l udi ng t he  paym ent  of  any t e r m i na t i on am ount  t hen appl i cabl e  ( or  whi ch woul d or  coul d becom e appl i cabl e  as  a  r es ul t  of  t he  r epaym ent  of  t he  ot her  Obl i ga t i ons )  under  Hedge  Agr eem ent s  pr ovi ded by Hedge  Pr ovi der s )  ot her  t han ( i )  unas s e r t ed cont i ngent  i ndem ni f i ca t i on Obl i ga t i ons ,  ( i i )  any Bank Pr oduc t  Obl i ga t i ons  ( ot her  t han Hedge  Obl i ga t i ons )  t ha t ,  a t  s uch t i m e ,  a r e  a l l owed by t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  t o r em ai n out s t andi ng wi t hout  be i ng r equi r ed t o be  r epa i d or  cas h col l a t e r a l i zed,  and ( i i i )  any Hedge  Obl i ga t i ons  t ha t ,  a t  s uch t i m e ,  a r e  a l l owed by t he  appl i cabl e  Hedge  Pr ovi der  t o r em ai n out s t andi ng wi t hout  be i ng r equi r ed t o be  r epa i d,  and ( f )  t he  t e r m i na t i on of  a l l  of  t he  Com m i t m ent s  of  t he  Lender s .  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 .  Any r equi r em ent  of  a  wr i t i ng cont a i ned her e i n or  i n any ot her  Loan Docum ent  s ha l l  be  s a t i s f i ed by t he  t r ans m i s s i on of  a  Recor d.  1. 5 Ti m e

Ref er ences .  Unl es s  t he  cont ext  of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  c l ea r l y r equi r es  ot her wi s e ,  a l l  r e f e r ences  t o t i m e  of  day r e f e r  t o Pac i f i c  s t andar d t i m e  or  Pac i f i c  dayl i ght  s avi ng t i m e ,  as  i n e f f ec t  i n Los  Ange l es ,  Ca l i f or ni a  on s uch day;  pr ovi ded,  t ha t  a l l  r e f e r ences  t o t i m e  of  day wi t h r es pec t  t o Aus t r a l i an Revol ver  Loans ,  Aus t r a l i an Fl oor pl an Loans  and Le t t e r s  of  Cr edi t  i s s ued on beha l f  of  Aus t r a l i an Bor r ower s  s ha l l  r e f e r  t o t he  t i m e  i n Sydney,  Aus t r a l i a .  For  pur pos es  of  t he  com put a t i on of  a  pe r i od 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”  and t he  wor ds  " t o”  and " unt i l ”  each m eans  " t o and i nc l udi ng” ;  pr ovi ded t ha t ,  wi t h r es pec t  t o a  com put a t i on of  f ees  or  i nt e r es t  payabl e  t o Agent  or  any Lender ,  s uch per i od s ha l l  i n any event  cons i s t  of  a t  l eas t  one  f ul l  day.  1. 6 Schedul es  and Exhi bi t s .  Al l  of  t he  s chedul es  and exhi bi t s  a t t ached t o t hi s  Agr eem ent  s ha l l  be  deem ed i ncor por a t ed her e i n by r e f e r ence .  1. 7 Ef f ec t  of  Am endm ent  and Res t a t em ent ;  No Nova t i on;
Re l eas e .  Upon t he  e f f ec t i venes s  of  t hi s  Agr eem ent ,  t he  Exi s t i ng Cr edi t  Agr eem ent  s ha l l  be  am ended and r es t a t ed i n i t s  ent i r e t y by t hi s  Agr eem ent .  The  Exi s t i ng Obl i ga t i ons  out s t andi ng on t he  Cl os i ng Dat e  s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t ,  and t he  e f f ec t i venes s  of  t hi s  Agr eem ent  s ha l l  not  cons t i t ut e  a  nova t i on or  r epaym ent  of  t he  Exi s t i ng Obl i ga t i ons .  W i t hout  l i m i t i ng t he  f or egoi ng,  upon t he  e f f ec t i venes s  of  t hi s  Agr eem ent ,  ( i )  t he  out s t andi ng " Revol ver  Loans ”  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent )  s ha l l  cons t i t ut e  Revol ver  Loans  her eunder ,  ( i i )  t he  out s t andi ng " Fl oor pl an Loans ”  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent )  s ha l l  cons t i t ut e  Fl oor pl an Loans  her eunder ,  ( i i i )  t he  out s t andi ng " Swi ng Loans ”  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent )  s ha l l  cons t i t ut e  Swi ng Loans  her eunder .  Such Exi s t i ng Obl i ga t i ons ,  t oge t her  wi t h any and a l l  addi t i ona l  Obl i ga t i ons  i ncur r ed by Bor r ower s  under  t hi s  Agr eem ent  or  under  any of  t he  ot her  Loan Docum ent s ,  s ha l l  cont i nue  t o be  s ecur ed by,  am ong ot her  t hi ngs ,  t he  Col l a t e r a l ,

whe t her  now exi s t i ng or  he r eaf t e r  acqui r ed and wher es oever  l oca t ed,  a l l  a s  m or e  s pec i f i ca l l y s e t  f or t h i n t he  Loan Docum ent s .  Bor r ower s  her eby r ea f f i r m  t he i r  obl i ga t i ons ,  l i abi l i t i e s ,  gr ant s  of  s ecur i t y i nt e r es t s ,  pl edges  and t he  va l i di t y of  a l l  covenant s  by i t  cont a i ned i n any and a l l  Loan



 

4 Docum ent s ,  a s  am ended,  s uppl em ent ed or  ot her wi s e  m odi f i ed by t hi s  Agr eem ent  and by t he  ot her  Loan Docum ent s  de l i ve r ed on t he  Cl os i ng Dat e .  Any and a l l  r e f e r ences  i n any Loan Docum ent s  t o t he  Exi s t i ng Cr edi t  Agr eem ent  s ha l l  be  deem ed t o be  am ended t o r e f e r  t o t hi s  Agr eem ent .  I n cons i der a t i on of  Agent  and Lender s  ent e r i ng i nt o t hi s  Agr eem ent  and f or  ot her  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 i s  he r eby acknowl edged,  each Bor r ower ,  on beha l f  of  i t s e l f  and i t s  s ucces s or s ,  a s s i gns ,  and ot her  l ega l  r epr es ent a t i ves ,  he r eby abs ol ut e l y,  uncondi t i ona l l y and i r r evocabl y r e l eas es ,  r em i s es  and f or ever  di s char ges  Agent  and Lender s ,  and t he i r  s ucces s or s  and as s i gns ,  and t he i r  pr es ent  and f or m er  s har ehol der s ,  Af f i l i a t es ,  s ubs i di a r i es ,  di vi s i ons ,  pr edeces s or s ,  di r ec t or s ,  of f i ce r s ,  a t t or neys ,  em pl oyees ,  agent s  and ot her  r epr es ent a t i ves  ( Agent ,  each Lender  and a l l  s uch ot her  Per s ons  be i ng her e i naf t e r  r e f e r r ed t o col l ec t i ve l y as  t he  " Rel eas ees ”  and i ndi vi dua l l y as  a  " Re l eas ee”) ,  of  and f r om  a l l  dem ands ,
ac t i ons ,  caus es  of  ac t i on,  s ui t s ,  covenant s ,  cont r ac t s ,  cont r over s i es ,  agr eem ent s ,  pr om i s es ,  s um s  of  m oney,  account s ,  bi l l s ,  r eckoni ngs ,  dam ages  and any and a l l  ot her  c l a i m s ,  count e r c l a i m s ,  de f ens es ,  r i ght s  of  s e t - of f ,  dem ands  and l i abi l i t i e s  wha t s oever  of  ever y nam e and na t ur e ,  known or  unknown,  s us pec t ed or  uns us pec t ed,  bot h a t  l aw and i n equi t y,  whi ch each Bor r ower  or  any of  i t s  s ucces s or s ,  a s s i gns ,  or  ot her  l ega l  r epr es ent a t i ves  m ay now or  her eaf t e r  own,  hol d,  have  or  c l a i m  t o have  aga i ns t  t he  Re l eas ees  or  any of  t hem  f or ,  upon,  or  by r eas on of  any c i r cum s t ance ,  ac t i on,  caus e  or  t hi ng what s oever  i n r e l a t i on t o,  or  i n any way i n connec t i on wi t h any of  t he  Exi s t i ng Cr edi t  Agr eem ent ,  t hi s  Agr eem ent ,  or  any of  t he  ot her  Loan Docum ent s  or  t r ans ac t i ons  t he r eunder  or  r e l a t ed t he r e t o whi ch a r i s es  a t  any t i m e  on or  pr i or  t o t he  Cl os i ng Dat e .  1. 8 Rea l l oca t i on of  Loans  on t he  Cl os i ng Dat e .  Each U. S.  Lender  her eby s e l l s  and as s i gns  on t he  Cl os i ng Dat e  t o each U. S.  Lender ,  wi t hout  r ecour s e ,  r epr es ent a t i on or  war r ant y ( except  as  s e t
f or t h be l ow) ,  and each s uch U. S.  Lender  her eby pur chas es  and as s um es  on t he  Cl os i ng Dat e  f r om  each U. S.  Lender  a  per cent age  i nt e r es t  i n t he  U. S.  Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Loans  out s t andi ng,  U. S.  Fl oor pl an Com m i t m ent s  and U. S.  Fl oor pl an Loans  out s t andi ng on t he  Cl os i ng Dat e  upon t he  e f f ec t i venes s  of  t hi s  Agr eem ent  as  m ay be  r equi r ed t o r e f l ec t  t he  a l l oca t i on of  U. S.  Revol ver  Com m i t m ent s  and U. S.  Fl oor pl an Com m i t m ent s  s e t  f or t h on Schedul e  C- 1 of  t hi s  Agr eem ent  as  of  t he  Cl os i ng Dat e .  The  Lender s  agr ee  t o m ake  s uch i nt e r - Lender  wi r e  t r ans f e r s  as  m ay be  r equi r ed t o gi ve  e f f ec t  t o t he  f or egoi ng as s i gnm ent s  and as s um pt i ons .  W i t h r es pec t  t o s uch U. S.  Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Loans ,  U. S.  Fl oor pl an Com m i t m ent s  and U. S.  Fl oor pl an Loans  s o as s i gned,  each U. S.  Lender  m akes  no r epr es ent a t i on or  war r ant y wha t s oever ,  except  t ha t  i t  r epr es ent s  and war r ant s  t ha t  i t  i s  t he  l ega l  and benef i c i a l  owner  of  t he  s am e,  f r ee  and c l ea r  of  any adver s e  c l a i m .  1. 9 Cur r ency Equi va l ent s .  ( a )  Ca l cul a t i on.  Al l  r e f e r ences

i n t he  Loan Docum ent s  t o Revol ver  Loans ,  Fl oor pl an Loans ,  Le t t e r s  of  Cr edi t ,  Obl i ga t i ons ,  Gl oba l  Bor r owi ng Bas e  com ponent s  and ot her  am ount s  s ha l l  be  denom i na t ed i n Dol l a r s ,  unl es s  expr es s l y pr ovi ded ot her wi s e .  The  Dol l a r  equi va l ent  of  any am ount s  denom i na t ed or  r epor t ed under  a  Loan Docum ent  i n a  cur r ency ot her  t han Dol l a r s  s ha l l  be  de t e r m i ned by Agent  on a  da i l y bas i s ,  bas ed on t he  cur r ent  Spot  Ra t e .  Bor r ower s  s ha l l  r epor t  va l ue  and ot her  Gl oba l  Bor r owi ng Bas e  com ponent s  t o Agent  i n t he  cur r ency i nvoi ced by Bor r ower s  ( f or  Account s )  or  s hown i n Bor r ower s ’  f i nanc i a l  r ecor ds  ( f or  a l l  ot her  as s e t s ) ,  and unl es s  expr es s l y pr ovi ded ot her wi s e ,  s ha l l  de l i ve r  f i nanc i a l  s t a t em ent s  and ca l cul a t e  f i nanc i a l  covenant s  i n Dol l a r s .  Not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  i f  an Obl i ga t i on i s  f unded or  expr es s l y denom i na t ed i n a  cur r ency ot her  t han Dol l a r s ,  Bor r ower s  s ha l l  r epay s uch Obl i ga t i on i n s uch ot her  cur r ency.  ( b)  J udgm ent s .  I f ,  i n connec t i on wi t h obt a i ni ng j udgm ent  i n any cour t ,  i t  i s  neces s a r y t o conver t  a  s um  f r om  t he
cur r ency pr ovi ded under  a  Loan Docum ent  i nt o anot her  cur r ency,  t he  Spot  Ra t e  s ha l l  be  us ed as  t he  r a t e  of  exchange .  Not wi t hs t andi ng any j udgm ent  i n a  cur r ency



 

5 di f f e r ent  f r om  t ha t  s pec i f i ed i n a  Loan Docum ent ,  a  Bor r ower  s ha l l  di s char ge  i t s  obl i ga t i on i n r es pec t  of  t he  s um  due  under  t he  Loan Docum ent  onl y i f ,  on t he  Bus i nes s  Day f ol l owi ng Agent ’ s  r ece i pt  of  t he  paym ent  i n t he  j udgm ent  cur r ency,  Agent  can us e  t he  am ount  pa i d t o pur chas e  t he  s um  or i gi na l l y due  i n t he  Loan Docum ent  cur r ency.  I f  t he  pur chas ed am ount  i s  l e s s  t han t he  s um  or i gi na l l y due ,  Bor r ower s  agr ee ,  as  a  s epar a t e  obl i ga t i on and not wi t hs t andi ng any s uch j udgm ent ,  t o i ndem ni f y Agent ,  I s s ui ng Bank and Lender s  aga i ns t  s uch l os s .  I f  t he  pur chas ed am ount  i s  gr ea t e r  t han t he  s um  or i gi na l l y due ,  Agent  s ha l l  r e t ur n t he  exces s  am ount  t o t he  appl i cabl e  Bor r ower  ( or  t o t he  Per s on l ega l l y ent i t l ed t he r e t o) .  1. 10 Aus t r a l i an Ter m s .  ( a )  W i t hout  pr e j udi ce  t o t he  gener a l i t y of  any pr ovi s i on of  t hi s  Agr eem ent ,  i n t hi s  Agr eem ent  wher e  i t  r e l a t es  t o t he  Aus t r a l i an Secur i t y Tr us t  Deed,  an Aus t r a l i an Secur i t y Docum ent  gover ned by Aus t r a l i an l aw,  an Aus t r a l i an Loan Par t y or  any of  t he i r  Subs i di a r i es  i ncor por a t ed under  t he  l aws  of
Aus t r a l i a  or  any s t a t e  or  t e r r i t or y t he r eof :  ( i )  r e f e r ences  i n t hi s  Agr eem ent  t o ‘ Account ’ ,  ‘ Account  Debt or ’ ,  ‘ I nvent or y’  and ‘ Secur i t i e s  Account ’  i nc l udes  t he  m eani ng of  t hos e  t e r m s  under  s ec t i on 10 of  t he  Aus t r a l i an PPSA;  ( i i )  a  r e f e r ence  i n t hi s  Agr eem ent  t o ‘ Depos i t  Account s ’  a l s o i nc l udes  ‘ ADI  Account s ’  as  t ha t  t e r m  i s  de f i ned i n t he  Aus t r a l i an PPSA;  ( i i i )  a  r e f e r ence  i n t hi s  Agr eem ent  t o ‘ Equi t y I nt e r es t s ’  a l s o i nc l udes  any ‘ f i nanc i a l  pr oper t y’  as  t ha t  t e r m  i s  de f i ned i n t he  Aus t r a l i an PPSA;  ( i v)  wi t h r es pec t  t o any r e f e r ence  t o Af f i l i a t e ,  " cont r ol ”  has  t he  m eani ng gi ven t o i t  i n s ec t i on 50AA of  t he  Aus t r a l i an Cor por a t i ons  Act ;  ( v)  " Cont r ol l e r ” ,  " r ece i ver ”  or  " r ece i ver  and m anager ”  has  t he  m eani ng gi ven t o i t  i n s ec t i on 9 of  t he  Aus t r a l i an Cor por a t i ons  Act ;  and ( vi )  " Subs i di a r y”  m eans  a  s ubs i di a r y wi t hi n t he  m eani ng gi ven i n Par t  1. 2 Di vi s i on 6 of  t he  Aus t r a l i an Cor por a t i ons  Act .  ( b)  The  par t i es  he r e t o agr ee  t ha t  t he  Aus t r a l i an Banki ng Code  of  Pr ac t i ce  ( publ i s hed by t he  Aus t r a l i an Banki ng As s oc i a t i on,  as  am ended,  r evi s ed

or  am ended and r es t a t ed f r om  t i m e  t o t i m e)  does  not  appl y t o t he  Loan Docum ent s ,  nor  t he  t r ans ac t i ons  under  t hem .  1. 11 Syndi ca t ed Fac i l i t y Agr eem ent .  The  par t i es  conf i r m  and agr ee  t ha t  t hi s  Agr eem ent  i s  a  s yndi ca t ed l oan f ac i l i t y f or  t he  pur pos es  of  s ec t i on 128F of  t he  Aus t r a l i an Tax Act .  2 LOANS AND TERM S OF PAYM ENT.  2. 1 Revol ver  Loans .  2. 1. 1 U. S.  Revol ver  Loans .  ( a )  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 dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  each U. S.  Revol ver  Lender  agr ees  ( s ever a l l y,  not  j oi nt l y or  j oi nt l y and s ever a l l y)  t o



 

6 m ake  r evol vi ng l oans  ( " U. S.  Revol ver  Loans ”)  t o U. S.  Bor r ower s  i n an am ount  a t  any one  t i m e  out s t andi ng not  t o exceed t he  l es s e r  of :  ( i )  s uch U. S.  Revol ver  Lender ’ s  U. S.  Revol ver  Com m i t m ent ,  or  ( i i )  s uch U. S.  Revol ver  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  an am ount  equa l  t o t he  l es s e r  of :  ( A)  t he  am ount  equa l  t o ( 1)  t he  U. S.  M axi m um  Revol ver  Am ount  l es s  ( 2)  t he  s um  of  ( y)  t he  U. S.  Le t t e r  of  Cr edi t  Us age  a t  s uch t i m e ,  pl us  ( z )  t he  pr i nc i pa l  am ount  of  U. S.  Revol ver  Swi ng Loans  out s t andi ng a t  s uch t i m e ,  and ( B)  t he  am ount  equa l  t o ( 1)  t he  U. S.  Revol ver  Bor r owi ng Bas e  as  of  s uch da t e  ( bas ed upon t he  m os t  r ecent  U. S.  Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  de l i ve r ed by U. S.  Bor r ower s  t o Agent )  l e s s  ( 2)  t he  s um  of  ( y)  t he  U. S.  Le t t e r  of  Cr edi t  Us age  a t  s uch t i m e ,  pl us  ( z )  t he  pr i nc i pa l  am ount  of  U. S.  Revol ver  Swi ng Loans  out s t andi ng a t  s uch t i m e .  ( b)  Am ount s  bor r owed pur s uant  t o t hi s  Sec t i on 2. 1. 1 m ay be  r epa i d and,  s ubj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  r ebor r owed a t  any t i m e  dur i ng t he  t e r m  of  t hi s
Agr eem ent .  The  out s t andi ng pr i nc i pa l  am ount  of  t he  U. S.  Revol ver  Loans ,  t oge t her  wi t h i nt e r es t  acc r ued and unpa i d t he r eon,  s ha l l  cons t i t ut e  U. S.  Obl i ga t i ons  and s ha l l  be  due  and payabl e  on t he  M at ur i t y Dat e  or ,  i f  ea r l i e r ,  on t he  da t e  on whi ch t hey a r e  dec l a r ed due  and payabl e  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent .  ( c )  Anyt hi ng t o t he  cont r a r y i n t hi s  Sec t i on 2. 1. 1 not wi t hs t andi ng,  Agent  s ha l l  have  t he  r i ght  ( but  not  t he  obl i ga t i on) ,  i n t he  exer c i s e  of  i t s  Per m i t t ed Di s c r e t i on,  t o es t abl i s h and i ncr eas e  or  decr eas e  Rece i vabl e  Res er ves ,  I nvent or y Res er ves ,  Bank Pr oduc t  Res er ves ,  Cas h Se t t l em ent  Res er ves ,  and ot her  Res er ves  aga i ns t  t he  U. S.  Revol ver  Bor r owi ng Bas e  or  t he  U. S.  M axi m um  Revol ver  Am ount .  The  am ount  of  any Rece i vabl e  Res er ve ,  I nvent or y Res er ve ,  U. S.  Bank Pr oduc t  Res er ve ,  Cas h Se t t l em ent  Res er ve ,  or  ot her  Res er ve  es t abl i s hed by Agent  s ha l l  have  a  r eas onabl e  r e l a t i ons hi p t o t he  event ,  condi t i on,  ot her  c i r cum s t ance ,  or  f ac t  t ha t  i s  t he  bas i s  f or  s uch r es e r ve  and s ha l l  not  be  dupl i ca t i ve  of  any ot her  r es e r ve

es t abl i s hed and cur r ent l y m ai nt a i ned.  2. 1. 2.  Aus t r a l i an Revol ver  Loans .  ( a )  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  a f t e r  t he  Aus t r a l i an Bor r owi ng Bas e  Com m encem ent  Dat e  and dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  each Aus t r a l i an Revol ver  Lender  agr ees  ( s ever a l l y,  not  j oi nt l y or  j oi nt l y and s ever a l l y)  t o m ake  r evol vi ng l oans  ( " Aus t r a l i an Revol ver  Loans ”)  t o Aus t r a l i an Bor r ower s  i n an am ount  a t  any one  t i m e  out s t andi ng not  t o exceed t he  l es s e r  of :  ( i )  s uch Aus t r a l i an Revol ver  Lender ’ s  Aus t r a l i an Revol ver  Com m i t m ent ,  or  ( i i )  s uch Aus t r a l i an Revol ver  Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  l es s e r  of :  ( A)  t he  am ount  equa l  t o ( 1)  t he  Aus t r a l i an M axi m um  Revol ver  Am ount  l es s  ( 2)  t he  s um  of  ( y)  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age  a t  s uch t i m e ,  pl us  ( z )  t he  pr i nc i pa l  am ount  of  Aus t r a l i an Revol ver  Loans  out s t andi ng a t  s uch t i m e ,  and



 

7 ( B)  t he  am ount  equa l  t o ( 1)  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  as  of  s uch da t e  ( bas ed upon t he  m os t  r ecent  Aus t r a l i an Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  de l i ve r ed by Aus t r a l i an Bor r ower  t o Agent )  l e s s  ( 2)  t he  s um  of  ( y)  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age  a t  s uch t i m e ,  pl us  ( z )  t he  pr i nc i pa l  am ount  of  Aus t r a l i an Revol ver  Loans  out s t andi ng a t  s uch t i m e .  ( b)  Am ount s  bor r owed pur s uant  t o t hi s  Sec t i on 2. 1. 2 m ay be  r epa i d and,  s ubj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  r ebor r owed a t  any t i m e  dur i ng t he  t e r m  of  t hi s  Agr eem ent .  The  out s t andi ng pr i nc i pa l  am ount  of  t he  Aus t r a l i an Revol ver  Loans ,  t oge t her  wi t h i nt e r es t  acc r ued and unpa i d t he r eon,  s ha l l  cons t i t ut e  Aus t r a l i an Obl i ga t i ons  and s ha l l  be  due  and payabl e  on t he  M at ur i t y Dat e  or ,  i f  ea r l i e r ,  on t he  da t e  on whi ch t hey a r e  dec l a r ed due  and payabl e  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent .  ( c )  Anyt hi ng t o t he  cont r a r y i n t hi s  Sec t i on 2. 1. 2 not wi t hs t andi ng,  Agent  s ha l l  have  t he  r i ght  ( but  not  t he  obl i ga t i on) ,  i n t he  exer c i s e  of  i t s  Per m i t t ed Di s c r e t i on,  t o
es t abl i s h and i ncr eas e  or  decr eas e  Rece i vabl e  Res er ves ,  I nvent or y Res er ves ,  Bank Pr oduc t  Res er ves ,  Cas h Se t t l em ent  Res er ves ,  and ot her  Res er ves  aga i ns t  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  or  t he  Aus t r a l i an M axi m um  Revol ver  Am ount .  The  am ount  of  any Rece i vabl e  Res er ve ,  I nvent or y Res er ve ,  Bank Pr oduc t  Res er ve ,  Cas h Se t t l em ent  Res er ve ,  or  ot her  Res er ve  es t abl i s hed by Agent  s ha l l  have  a  r eas onabl e  r e l a t i ons hi p t o t he  event ,  condi t i on,  ot her  c i r cum s t ance ,  or  f ac t  t ha t  i s  t he  bas i s  f or  s uch r es e r ve  and s ha l l  not  be  dupl i ca t i ve  of  any ot her  r es e r ve  es t abl i s hed and cur r ent l y m ai nt a i ned.  2. 2 Fl oor pl an Loans .  2. 2. 1 U. S.  Fl oor pl an Loans .  ( a )  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  on and a f t e r  t he  Cl os i ng Dat e  and dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  each U. S.  Fl oor pl an Lender  agr ees  ( s ever a l l y,  not  j oi nt l y or  j oi nt l y and s ever a l l y)  t o m ake  r evol vi ng f l oor pl an l oans  ( " U. S.  Fl oor pl an Loans ”)  t o U. S.  Bor r ower s  i n an am ount  a t  any one  t i m e  out s t andi ng not  t o exceed t he  l es s e r  of :  ( i )  s uch U. S.  Fl oor pl an Lender ’ s  U. S.

Fl oor pl an Com m i t m ent ,  or  ( i i )  s uch U. S.  Fl oor pl an Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  an am ount  equa l  t o t he  l es s e r  of :  ( A)  t he  am ount  equa l  t o ( 1)  t he  U. S.  M axi m um  Fl oor pl an Am ount  l es s  ( 2)  t he  pr i nc i pa l  am ount  of  U. S.  Fl oor pl an Swi ng Loans  out s t andi ng a t  s uch t i m e ,  and ( B)  t he  am ount  equa l  t o ( 1)  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  as  of  s uch da t e  ( bas ed upon t he  m os t  r ecent  U. S.  Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e  de l i ve r ed by U. S Bor r ower s  t o Agent )  l e s s  ( 2)  t he  pr i nc i pa l  am ount  of  U. S.  Fl oor pl an Swi ng Loans  out s t andi ng a t  s uch t i m e .  ( b)  Am ount s  bor r owed pur s uant  t o t hi s  Sec t i on 2. 2. 1 m ay be  r epa i d and,  s ubj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  r ebor r owed a t  any t i m e  dur i ng t he  t e r m  of  t hi s  Agr eem ent .  The  out s t andi ng pr i nc i pa l  am ount  of  t he  U. S.  Fl oor pl an Loans ,  t oge t her  wi t h i nt e r es t  acc r ued and unpa i d t he r eon,  s ha l l  cons t i t ut e  U. S.  Obl i ga t i ons  and s ha l l  be  due  and payabl e  on t he  M at ur i t y Dat e  or ,



 

8 i f  ea r l i e r ,  on t he  da t e  on whi ch t hey a r e  dec l a r ed due  and payabl e  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent .  ( c )  Anyt hi ng t o t he  cont r a r y i n t hi s  Sec t i on 2. 2. 1 not wi t hs t andi ng,  Agent  s ha l l  have  t he  r i ght  ( but  not  t he  obl i ga t i on) ,  i n t he  exer c i s e  of  i t s  Per m i t t ed Di s c r e t i on,  t o es t abl i s h and i ncr eas e  or  decr eas e  I nvent or y Res er ves ,  Bank Pr oduc t  Res er ves ,  Cas h Se t t l em ent  Res er ves ,  and ot her  Res er ves  aga i ns t  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  t he  U. S.  M axi m um  Fl oor pl an Am ount .  The  am ount  of  any I nvent or y Res er ve ,  Bank Pr oduc t  Res er ve ,  Cas h Se t t l em ent  Res er ve ,  or  ot her  Res er ve  es t abl i s hed by Agent  s ha l l  have  a  r eas onabl e  r e l a t i ons hi p t o t he  event ,  condi t i on,  ot her  c i r cum s t ance ,  or  f ac t  t ha t  i s  t he  bas i s  f or  s uch r es e r ve  and s ha l l  not  be  dupl i ca t i ve  of  any ot her  r es e r ve  es t abl i s hed and cur r ent l y m ai nt a i ned.  2. 2. 2 Aus t r a l i an Fl oor pl an Loans .  ( a )  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 dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  each Aus t r a l i an Fl oor pl an Lender  agr ees  ( s ever a l l y,  not  j oi nt l y or  j oi nt l y and s ever a l l y)
t o m ake  r evol vi ng f l oor pl an l oans  ( " Aus t r a l i an Fl oor pl an Loans ”)  t o Aus t r a l i an Bor r ower s  i n an am ount  a t  any one  t i m e  out s t andi ng not  t o exceed t he  l es s e r  of :  ( i )  s uch Aus t r a l i an Fl oor pl an Lender ’ s  Aus t r a l i an Fl oor pl an Com m i t m ent ,  or  ( i i )  s uch Aus t r a l i an Fl oor pl an Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  ( A)  on and a f t e r  t he  Cl os i ng Dat e  and unt i l  t he  Aus t r a l i an Deem ed Bor r owi ng Bas e  Ter m i na t i on Dat e ,  an am ount  equa l  t o t he  Aus t r a l i an Fl oor pl an Deem ed Bor r owi ng Bas e ;  pr ovi ded t ha t  i f  on t he  Aus t r a l i an Deem ed Bor r owi ng Bas e  Ter m i na t i on Dat e  t he  Aus t r a l i an Bor r owi ng Bas e  Com m encem ent  Dat e  has  not  occur r ed,  t he  am ount  ca l cul a t ed under  t hi s  s ubc l aus e  ( A)  s ha l l  be  $0 unt i l  t he  Aus t r a l i an Bor r owi ng Bas e  Com m encem ent  Dat e  has  occur r ed,  and ( B)  on and a f t e r  t he  Aus t r a l i an Bor r owi ng Bas e  Com m encem ent  Dat e ,  an am ount  equa l  t o t he  l es s e r  of :  i .  t he  am ount  equa l  t o ( 1)  t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount  l es s  ( 2)  t he  pr i nc i pa l  am ount  of  Aus t r a l i an Fl oor pl an Swi ng Loans  out s t andi ng a t  s uch t i m e  and t he  pr i nc i pa l  am ount

of  t he  Aus t r a l i an Fl oor pl an Loans  out s t andi ng a t  s uch t i m e ,  and i i .  t he  am ount  equa l  t o ( 1)  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  as  of  s uch da t e  ( bas ed upon t he  m os t  r ecent  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e  de l i ve r ed by Aus t r a l i an Bor r ower s  t o Agent )  l e s s  ( 2)  t he  pr i nc i pa l  am ount  of  Aus t r a l i an Fl oor pl an Swi ng Loans  out s t andi ng a t  s uch t i m e  and t he  pr i nc i pa l  am ount  of  t he  Aus t r a l i an Fl oor pl an Loans  out s t andi ng a t  s uch t i m e .  ( b)  Am ount s  bor r owed pur s uant  t o t hi s  Sec t i on 2. 2. 2 m ay be  r epa i d and,  s ubj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  r ebor r owed a t  any t i m e  dur i ng t he  t e r m  of  t hi s  Agr eem ent .  The  out s t andi ng pr i nc i pa l  am ount  of  t he  Aus t r a l i an Fl oor pl an Loans ,  t oge t her  wi t h i nt e r es t  acc r ued and unpa i d t he r eon,  s ha l l  cons t i t ut e  Aus t r a l i an Obl i ga t i ons  and s ha l l  be  due  and payabl e  on t he  M at ur i t y Dat e  or ,  i f  ea r l i e r ,  on t he  da t e  on whi ch t hey a r e  dec l a r ed due  and payabl e  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent .



 

9 ( c )  Anyt hi ng t o t he  cont r a r y i n t hi s  Sec t i on 2. 2. 2 not wi t hs t andi ng,  Agent  s ha l l  have  t he  r i ght  ( but  not  t he  obl i ga t i on) ,  i n t he  exer c i s e  of  i t s  Per m i t t ed Di s c r e t i on,  t o es t abl i s h and i ncr eas e  or  decr eas e  I nvent or y Res er ves ,  Bank Pr oduc t  Res er ves ,  Cas h Se t t l em ent  Res er ves ,  and ot her  Res er ves  aga i ns t  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  or  t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount .  The  am ount  of  any I nvent or y Res er ve ,  Bank Pr oduc t  Res er ve ,  Cas h Se t t l em ent  Res er ve ,  or  ot her  Res er ve  es t abl i s hed by Agent  s ha l l  have  a  r eas onabl e  r e l a t i ons hi p t o t he  event ,  condi t i on,  ot her  c i r cum s t ance ,  or  f ac t  t ha t  i s  t he  bas i s  f or  s uch r es e r ve  and s ha l l  not  be  dupl i ca t i ve  of  any ot her  r es e r ve  es t abl i s hed and cur r ent l y m ai nt a i ned.  2. 3 Bor r owi ng Pr ocedur es  and Se t t l em ent s .  ( a )  Pr ocedur e  f or  Bor r owi ng Loans .  Each Bor r owi ng s ha l l  be  m ade  by a  de l i ve r y of  a  Not i ce  of  Bor r owi ng t o Agent  and r ece i ved by Agent  no l a t e r  t han 10: 00 a . m .  ( i )  on t he  Bus i nes s  Day t ha t  i s  t he  r eques t ed Fundi ng Dat e  i n t he  cas e  of  a  r eques t  f or  a  U. S.  Revol ver  Swi ng Loan or  a
U. S.  Fl oor pl an Swi ng Loan,  ( i i )  on t he  Bus i nes s  Day t ha t  i s  1 Bus i nes s  Day pr i or  t o t he  r eques t ed Fundi ng Dat e  i n t he  cas e  of  a l l  ot her  r eques t s  f or  U. S.  Bas e  Ra t e  Loans  and ( i i i )  on t he  Bus i nes s  Day t ha t  i s  3 Bus i nes s  Days  pr i or  t o t he  r eques t ed Fundi ng Dat e  i n t he  cas e  of  a l l  ot her  r eques t s  f or  U. S.  SOFR Rat e  Loans ,  Aus t r a l i an Revol ver  Loans ,  Aus t r a l i an Fl oor pl an Loans  and Aus t r a l i an Fl oor pl an Swi ng Loans ,  i n each cas e  s pec i f yi ng ( A)  whe t her  s uch Bor r owi ng i s  a  r eques t  f or  Revol ver  Loans  or  Fl oor pl an Loans ,  ( B)  t he  am ount  of  s uch Bor r owi ng,  and ( C)  t he  r eques t ed Fundi ng Dat e  ( whi ch s ha l l  be  a  Bus i nes s  Day) ;  pr ovi ded,  t ha t  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 accept  as  t i m el y r eques t s  t ha t  a r e  r ece i ved l a t e r  t han 10: 00 a . m .  on t he  appl i cabl e  Bus i nes s  Day.  At  Agent ’ s  e l ec t i on,  i n l i eu of  de l i ve r i ng t he  Not i ce  of  Bor r owi ng,  any Aut hor i zed Per s on m ay gi ve  Agent  t e l ephoni c  not i ce  of  s uch r eques t  by t he  r equi r ed t i m e .  I n s uch c i r cum s t ances ,  each Bor r ower  agr ees  t ha t  any s uch t e l ephoni c  not i ce  wi l l  be  conf i r m ed i n wr i t i ng wi t hi n

24 hour s  of  t he  gi vi ng of  s uch t e l ephoni c  not i ce ,  but  t he  f a i l ur e  t o pr ovi de  s uch wr i t t en conf i r m at i on s ha l l  not  a f f ec t  t he  va l i di t y of  t he  r eques t .  Each Revol ver  Loan and Fl oor pl an Loan s ha l l  be  f unded and r epa i d i n t he  Ava i l abl e  Cur r ency.  ( b)  M aki ng of  Swi ng Loans .  ( i )  I n t he  cas e  of  a  r eques t  f or  a  U. S.  Revol ver  Loan and s o l ong as  t he  aggr ega t e  am ount  of  U. S.  Revol ver  Swi ng Loans  m ade  s i nce  t he  l as t  Se t t l em ent  Dat e ,  m i nus  a l l  paym ent s  or  ot her  am ount s  appl i ed t o U. S.  Revol ver  Swi ng Loans  s i nce  t he  l as t  Se t t l em ent  Dat e ,  pl us  t he  am ount  of  t he  r eques t ed U. S.  Revol ver  Swi ng Loan does  not  exceed 10%  of  t he  U. S.  M axi m um  Revol ver  Am ount ,  U. S.  Revol ver  Swi ng Lender  s ha l l  m ake  a  U. S.  Revol ver  Loan ( any s uch U. S.  Revol ver  Loan m ade  by U. S.  Revol ver  Swi ng Lender  pur s uant  t o t hi s  Sec t i on 2. 3( b) ( i )  be i ng r e f e r r ed t o as  a  " U. S.  Revol ver  Swi ng Loan”  and a l l  s uch U. S.  Revol ver  Loans  be i ng r e f e r r ed t o as  " U. S.  Revol ver  Swi ng Loans ”)  ava i l abl e  t o U. S.  Bor r ower s  on t he  Fundi ng Dat e  appl i cabl e  t he r e t o by t r ans f e r r i ng i m m edi a t e l y
ava i l abl e  f unds  i n t he  am ount  of  s uch r eques t ed Bor r owi ng t o t he  Des i gna t ed Account .  Each U. S.  Revol ver  Swi ng Loan s ha l l  be  deem ed t o be  a  U. S.  Revol ver  Loan her eunder  and s ha l l  be  s ubj ec t  t o a l l  t he  t e r m s  and condi t i ons  ( i nc l udi ng Sec t i on 3)  appl i cabl e  t o ot her  U. S.  Revol ver  Loans ,  except  t ha t  a l l  paym ent s  ( i nc l udi ng i nt e r es t )  on any U. S.  Revol ver  Swi ng Loan s ha l l  be  payabl e  t o U. S.  Revol ver  Swi ng Lender  s ol e l y f or  i t s  own account .  Subj ec t  t o t he  pr ovi s i ons  of  Sec t i on 2. 3( d) ( i i ) ,  U. S.  Revol ver  Swi ng Lender  s ha l l  not  m ake  and s ha l l  not  be  obl i ga t ed t o m ake  any U. S.  Revol ver  Swi ng Loan i f  U. S.  Revol ver  Swi ng Lender  has  ac t ua l  knowl edge  t ha t  ( A)  one  or  m or e  of  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 wi l l  not  be  s a t i s f i ed on t he  r eques t ed Fundi ng Dat e  f or  t he  appl i cabl e  Bor r owi ng,  or  ( B)  t he  r eques t ed Bor r owi ng woul d exceed t he  U. S.  Revol ver  Ava i l abi l i t y on s uch Fundi ng Dat e .  U. S.  Revol ver  Swi ng Lender  s ha l l  not  ot her wi s e  be  r equi r ed t o



 

10 de t e r m i ne  whet her  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 have  been s a t i s f i ed on t he  Fundi ng Dat e  appl i cabl e  t he r e t o pr i or  t o m aki ng any U. S.  Revol ver  Swi ng Loan.  The  U. S.  Revol ver  Swi ng Loans  s ha l l  be  s ecur ed by Agent ’ s  Li ens ,  cons t i t ut e  U. S.  Revol ver  Loans  and U. S.  Obl i ga t i ons ,  and bear  i nt e r es t  a t  t he  r a t e  appl i cabl e  f r om  t i m e  t o t i m e  t o U. S.  Revol ver  Loans  t ha t  a r e  Fl oa t i ng U. S.  SOFR Rat e  Loans  ( or ,  i f  t he  appl i cabi l i t y of  Sec t i on 2. 12( b) ( i v)  has  been t e r m i na t ed,  U. S.  Bas e  Ra t e  Loans ) .  ( i i )  I n t he  cas e  of  a  r eques t  f or  a  U. S.  Fl oor pl an Loan and s o l ong as  t he  aggr ega t e  am ount  of  U. S.  Fl oor pl an Swi ng Loans  m ade  s i nce  t he  l as t  Se t t l em ent  Dat e ,  m i nus  a l l  paym ent s  or  ot her  am ount s  appl i ed t o U. S.  Fl oor pl an Swi ng Loans  s i nce  t he  l as t  Se t t l em ent  Dat e ,  pl us  t he  am ount  of  t he  r eques t ed U. S.  Fl oor pl an Swi ng Loan does  not  exceed 10%  of  t he  U. S.  M axi m um  Fl oor pl an Am ount ,  U. S.  Fl oor pl an Swi ng Lender  s ha l l  m ake  a  U. S.  Fl oor pl an Loan ( any s uch U. S.  Fl oor pl an Loan m ade  by U. S.  Fl oor pl an Swi ng Lender  pur s uant
t o t hi s  Sec t i on 2. 3( b) ( i i )  be i ng r e f e r r ed t o as  a  " U. S.  Fl oor pl an Swi ng Loan”  and a l l  s uch U. S.  Fl oor pl an Loans  be i ng r e f e r r ed t o as  " U. S.  Fl oor pl an Swi ng Loans ”)  ava i l abl e  t o U. S.  Bor r ower  on t he  Fundi ng Dat e  appl i cabl e  t he r e t o by t r ans f e r r i ng i m m edi a t e l y ava i l abl e  f unds  i n t he  am ount  of  s uch r eques t ed Bor r owi ng t o t he  Des i gna t ed Account .  Each U. S.  Fl oor pl an Swi ng Loan s ha l l  be  deem ed t o be  a  U. S.  Fl oor pl an Loan her eunder  and s ha l l  be  s ubj ec t  t o a l l  t he  t e r m s  and condi t i ons  ( i nc l udi ng Sec t i on 3)  appl i cabl e  t o ot her  U. S.  Fl oor pl an Loans ,  except  t ha t  a l l  paym ent s  ( i nc l udi ng i nt e r es t )  on any U. S.  Fl oor pl an Swi ng Loan s ha l l  be  payabl e  t o U. S.  Fl oor pl an Swi ng Lender  s ol e l y f or  i t s  own account .  Subj ec t  t o t he  pr ovi s i ons  of  Sec t i on 2. 3( d) ( i i ) ,  U. S.  Fl oor pl an Swi ng Lender  s ha l l  not  m ake  and s ha l l  not  be  obl i ga t ed t o m ake  any U. S.  Fl oor pl an Swi ng Loan i f  U. S.  Fl oor pl an Swi ng Lender  has  ac t ua l  knowl edge  t ha t  ( A)  one  or  m or e  of  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 wi l l  not  be  s a t i s f i ed on t he  r eques t ed Fundi ng Dat e  f or

t he  appl i cabl e  Bor r owi ng,  or  ( B)  t he  r eques t ed Bor r owi ng woul d exceed t he  U. S.  Fl oor pl an Avai l abi l i t y on s uch Fundi ng Dat e .  U. S.  Fl oor pl an Swi ng Lender  s ha l l  not  ot her wi s e  be  r equi r ed t o de t e r m i ne  whet her  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 have  been s a t i s f i ed on t he  Fundi ng Dat e  appl i cabl e  t he r e t o pr i or  t o m aki ng any U. S.  Fl oor pl an Swi ng Loan.  The  U. S.  Fl oor pl an Swi ng Loans  s ha l l  be  s ecur ed by Agent ’ s  Li ens ,  cons t i t ut e  U. S.  Fl oor pl an Loans  and U. S.  Obl i ga t i ons ,  and bear  i nt e r es t  a t  t he  r a t e  appl i cabl e  f r om  t i m e  t o t i m e  t o U. S.  Fl oor pl an Loans  t ha t  a r e  Fl oa t i ng U. S.  SOFR Rat e  Loans  ( or ,  i f  t he  appl i cabi l i t y of  Sec t i on 2. 12( b) ( i v)  has  been t e r m i na t ed,  U. S.  Bas e  Ra t e  Loans ) .  ( i i i )  I n t he  cas e  of  a  r eques t  f or  a  Aus t r a l i an Fl oor pl an Loan and s o l ong as  t he  aggr ega t e  am ount  of  Aus t r a l i an Fl oor pl an Swi ng Loans  m ade  s i nce  t he  l as t  Se t t l em ent  Dat e ,  m i nus  a l l  paym ent s  or  ot her  am ount s  appl i ed t o Aus t r a l i an Fl oor pl an Swi ng Loans  s i nce  t he  l as t  Se t t l em ent  Dat e ,  pl us  t he  am ount  of  t he  r eques t ed Aus t r a l i an
Fl oor pl an Swi ng Loan does  not  exceed AUS$5, 000, 000,  Aus t r a l i an Fl oor pl an Swi ng Lender  s ha l l  m ake  a  Aus t r a l i an Fl oor pl an Loan ( any s uch Aus t r a l i an Fl oor pl an Loan m ade  by Aus t r a l i an Fl oor pl an Swi ng Lender  pur s uant  t o t hi s  Sec t i on 2. 3( b) ( i i i )  be i ng r e f e r r ed t o as  a  " Aus t r a l i an Fl oor pl an Swi ng Loan”  and a l l  s uch Aus t r a l i an Fl oor pl an Loans  be i ng r e f e r r ed t o as  " Aus t r a l i an Fl oor pl an Swi ng Loans ”)  ava i l abl e  t o Aus t r a l i an Bor r ower  on t he  Fundi ng Dat e  appl i cabl e  t he r e t o by t r ans f e r r i ng i m m edi a t e l y ava i l abl e  f unds  i n t he  am ount  of  s uch r eques t ed Bor r owi ng t o t he  Des i gna t ed Account .  Each Aus t r a l i an Fl oor pl an Swi ng Loan s ha l l  be  deem ed t o be  a  Aus t r a l i an Fl oor pl an Loan her eunder  and s ha l l  be  s ubj ec t  t o a l l  t he  t e r m s  and condi t i ons  ( i nc l udi ng Sec t i on 3)  appl i cabl e  t o ot her  Aus t r a l i an Fl oor pl an Loans ,  except  t ha t  a l l  paym ent s  ( i nc l udi ng i nt e r es t )  on any Aus t r a l i an Fl oor pl an Swi ng Loan s ha l l  be  payabl e  t o Aus t r a l i an Fl oor pl an Swi ng Lender  s ol e l y f or  i t s  own account .  Subj ec t  t o t he  pr ovi s i ons  of  Sec t i on 2. 3( d) ( i i ) ,  Aus t r a l i an Fl oor pl an Swi ng

Lender  s ha l l  not  m ake  and s ha l l  not  be  obl i ga t ed t o m ake  any Aus t r a l i an Fl oor pl an Swi ng Loan i f  Aus t r a l i an Fl oor pl an Swi ng Lender  has  ac t ua l  knowl edge  t ha t  ( A)  one  or  m or e  of  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 wi l l  not  be  s a t i s f i ed on t he  r eques t ed Fundi ng



 

11 Dat e  f or  t he  appl i cabl e  Bor r owi ng,  or  ( B)  t he  r eques t ed Bor r owi ng woul d exceed t he  Aus t r a l i an Fl oor pl an Avai l abi l i t y on s uch Fundi ng Dat e .  Aus t r a l i an Fl oor pl an Swi ng Lender  s ha l l  not  ot her wi s e  be  r equi r ed t o de t e r m i ne  whet her  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 have  been s a t i s f i ed on t he  Fundi ng Dat e  appl i cabl e  t he r e t o pr i or  t o m aki ng any Aus t r a l i an Fl oor pl an Swi ng Loan.  The  Aus t r a l i an Fl oor pl an Swi ng Loans  s ha l l  be  s ecur ed by Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens ,  cons t i t ut e  Aus t r a l i an Fl oor pl an Loans  and Aus t r a l i an Obl i ga t i ons ,  and bear  i nt e r es t  a t  t he  r a t e  appl i cabl e  f r om  t i m e  t o t i m e  t o Aus t r a l i an Fl oor pl an Loans  t ha t  a r e  Fl oa t i ng Aus t r a l i an Bi l l  Ra t e  Loans  ( or ,  i f  t he  appl i cabi l i t y of  Sec t i on 2. 12( b) ( i v)  has  been t e r m i na t ed,  Aus t r a l i an Bas e  Ra t e  Loans ) .  ( c )  M aki ng of  Loans .  ( i )  I n t he  event  t ha t  U. S.  Revol ver  Swi ng Lender  i s  not  obl i ga t ed t o m ake  a  U. S.  Revol ver  Swi ng Loan,  t hen a f t e r  r ece i pt  of  a  Not i ce  of  Bor r owi ng f or  Revol ver  Loans  pur s uant  t o Sec t i on 2. 3( a ) ,  Agent  s ha l l  not i f y t he
appl i cabl e  Lender s  by t e l ecopy,  t e l ephone ,  em ai l ,  or  ot her  e l ec t r oni c  f or m  of  t r ans m i s s i on,  of  t he  r eques t ed Bor r owi ng;  s uch not i f i ca t i on t o be  s ent  on t he  Bus i nes s  Day t ha t  i s  ( A)  1 Bus i nes s  Day pr i or  t o t he  r eques t ed Fundi ng Dat e  wi t h r es pec t  t o U. S.  Bas e  Ra t e  Loans  and ( B)  3 Bus i nes s  Days  pr i or  t o t he  r eques t ed Fundi ng Dat e  wi t h r es pec t  t o SOFR Rat e  Loans ,  Aus t r a l i an Bas e  Ra t e  Loans  and Aus t r a l i an Bi l l  Ra t e  Loans .  I n t he  event  t ha t  t he  U. S.  Fl oor pl an Swi ng Lender  or  Aus t r a l i an Fl oor pl an Swi ng Lender ,  a s  appl i cabl e ,  i s  not  obl i ga t ed t o m ake  a  U. S.  Fl oor pl an Swi ng Loan or  Aus t r a l i an Fl oor pl an Swi ng Loan,  as  appl i cabl e ,  t hen a f t e r  r ece i pt  of  a  r eques t  f or  a  Bor r owi ng cons t i t ut i ng U. S.  Fl oor pl an Loans  or  Aus t r a l i an Fl oor pl an Loans ,  as  appl i cabl e ,  pur s uant  t o Sec t i on 2. 3( a ) ,  Agent  s ha l l  not i f y t he  appl i cabl e  Lender s  by t e l ecopy,  t e l ephone ,  em ai l ,  or  ot her  e l ec t r oni c  f or m  of  t r ans m i s s i on,  of  t he  r eques t ed Bor r owi ng;  s uch not i f i ca t i on t o be  s ent  on t he  Bus i nes s  Day t ha t  i s  ( A)  1 Bus i nes s  Day pr i or  t o t he  r eques t ed Fundi ng Dat e  wi t h

r es pec t  t o U. S.  Bas e  Ra t e  Loans  and Aus t r a l i an Bas e  Ra t e  Loans  and ( B)  3 Bus i nes s  Days  pr i or  t o t he  r eques t ed Fundi ng Dat e  wi t h r es pec t  t o SOFR Rat e  Loans  and Aus t r a l i an Bi l l  Ra t e  Loans .  I f  Agent  has  not i f i ed t he  appl i abl e  Lender s  of  a  r eques t ed Bor r owi ng on t he  Bus i nes s  Day t ha t  i s  ( A)  1 Bus i nes s  Day pr i or  t o t he  r eques t ed Fundi ng Dat e  wi t h r es pec t  t o U. S.  Bas e  Ra t e  Loans  or  Aus t r a l i an Bas e  Ra t e  Loans  or  ( B)  3 Bus i nes s  Days  pr i or  t o t he  r eques t ed Fundi ng Dat e  wi t h r es pec t  t o SOFR Rat e  Loans  or  Aus t r a l i an Bi l l  Ra t e  Loans ,  as  appl i cabl e ,  t hen each appl i cabl e  Lender  s ha l l  m ake  t he  am ount  of  s uch appl i cabl e  Lender ’ s  Pr o Ra t a  Shar e  of  t he  r eques t ed Bor r owi ng ava i l abl e  t o Agent  i n i m m edi a t e l y ava i l abl e  f unds ,  t o Agent ’ s  Account ,  not  l a t e r  t han 10: 00 a . m .  on t he  Bus i nes s  Day t ha t  i s  t he  r eques t ed Fundi ng Dat e .  Af t e r  Agent ’ s  r ece i pt  of  t he  pr oceeds  of  s uch Revol ver  Loans  or  Fl oor pl an Loans ,  as  appl i cabl e ,  f r om  t he  Lender s ,  Agent  s ha l l  m ake  t he  pr oceeds  t he r eof  ava i l abl e  t o t he  appl i cabl e  Bor r ower  on t he  appl i cabl e  Fundi ng Dat e  by
t r ans f e r r i ng i m m edi a t e l y ava i l abl e  f unds  equa l  t o s uch pr oceeds  r ece i ved by Agent  t o t he  Des i gna t ed Account ;  pr ovi ded,  t ha t ,  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 2. 3( d) ( i i ) ,  no Lender  s ha l l  have  an obl i ga t i on t o m ake  any Revol ver  Loan or  Fl oor pl an Loan,  i f  ( 1)  one  or  m or e  of  t he  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 wi l l  not  be  s a t i s f i ed on t he  r eques t ed Fundi ng Dat e  f or  t he  appl i cabl e  Bor r owi ng unl es s  s uch condi t i on has  been wai ved,  ( 2)  t he  r eques t ed Bor r owi ng f or  Aus t r a l i an Revol ver  Loans  woul d exceed t he  Aus t r a l i an Revol ver  Ava i l abi l i t y on s uch Fundi ng Dat e ,  ( 3)  t he  r eques t ed Bor r owi ng f or  U. S.  Revol ver  Loans  woul d exceed t he  U. S.  Revol ver  Ava i l abi l i t y on s uch Fundi ng Dat e ,  ( 4)  t he  r eques t ed Bor r owi ng f or  Aus t r a l i an Fl oor pl an Loans  woul d exceed t he  Aus t r a l i an Fl oor pl an Avai l abi l i t y on s uch Fundi ng Dat e  or  ( 5)  t he  r eques t ed Bor r owi ng f or  U. S.  Fl oor pl an Loans  woul d exceed t he  U. S.  Fl oor pl an Avai l abi l i t y on s uch Fundi ng Dat e .  ( i i )  Unl es s  Agent  r ece i ves  not i ce  f r om  an appl i cabl e  Lender  pr i or  t o 9: 30 a . m .  on t he

Bus i nes s  Day t ha t  i s  t he  r eques t ed Fundi ng Dat e  r e l a t i ve  t o a  r eques t ed Bor r owi ng as  t o whi ch Agent  has  not i f i ed t he  appl i cabl e  Lender s  of  a  r eques t ed Bor r owi ng t ha t  s uch Lender  wi l l  not



 

12 m ake  ava i l abl e  as  and when r equi r ed her eunder  t o Agent  f or  t he  account  of  t he  appl i cabl e  Bor r ower  t he  am ount  of  t ha t  Lender ’ s  Pr o Ra t a  Shar e  of  t he  Bor r owi ng,  Agent  m ay as s um e t ha t  each appl i cabl e  Lender  has  m ade  or  wi l l  m ake  s uch am ount  ava i l abl e  t o Agent  i n i m m edi a t e l y ava i l abl e ,  f unds  on t he  Fundi ng Dat e  and Agent  m ay ( but  s ha l l  not  be  s o r equi r ed) ,  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  appl i cabl e  Bor r ower  a  cor r es pondi ng am ount .  I f ,  on t he  r eques t ed Fundi ng Dat e ,  any appl i cabl e  Lender  s ha l l  not  have  r em i t t ed t he  f ul l  am ount  t ha t  i t  i s  r equi r ed t o m ake  ava i l abl e  t o Agent  i n i m m edi a t e l y ava i l abl e  f unds  and i f  Agent  has  m ade  ava i l abl e  t o t he  appl i cabl e  Bor r ower  s uch am ount  on t he  r eques t ed Fundi ng Dat e ,  t hen s uch appl i cabl e  Lender  s ha l l  m ake  t he  am ount  of  s uch appl i cabl e  Lender ’ s  Pr o Ra t a  Shar e  of  t he  r eques t ed Bor r owi ng ava i l abl e  t o Agent  i n i m m edi a t e l y ava i l abl e  f unds ,  t o Agent ’ s  Account ,  no l a t e r  t han 10: 00 a . m .  on t he  Bus i nes s  Day t ha t  i s  t he  f i r s t  Bus i nes s  Day a f t e r  t he  r eques t ed Fundi ng
Dat e  ( i n whi ch cas e ,  t he  i nt e r es t  acc r ued on s uch appl i cabl e  Lender ’ s  por t i on of  s uch Bor r owi ng f or  t he  Fundi ng Dat e  s ha l l  be  f or  Agent ’ s  s epar a t e  account ) .  I f  any Lender  s ha l l  not  r em i t  t he  f ul l  am ount  t ha t  i t  i s  r equi r ed t o m ake  ava i l abl e  t o Agent  i n i m m edi a t e l y ava i l abl e  f unds  as  and when r equi r ed her eby and i f  Agent  has  m ade  ava i l abl e  t o t he  appl i cabl e  Bor r ower  s uch am ount ,  t hen t ha t  Lender  s ha l l  be  obl i ga t ed t o i m m edi a t e l y r em i t  s uch am ount  t o Agent ,  t oge t her  wi t h i nt e r es t  a t  t he  Def aul t i ng Lender  Ra t e  f or  each day unt i l  t he  da t e  on whi ch s uch am ount  i s  s o r em i t t ed.  A not i ce  s ubm i t t ed by Agent  t o any Lender  wi t h r es pec t  t o am ount s  owi ng under  t hi s  Sec t i on 2. 3( c ) ( i i )  s ha l l  be  conc l us i ve ,  abs ent  m ani f es t  e r r or .  I f  t he  am ount  t ha t  a  Lender  i s  r equi r ed t o r em i t  i s  m ade  ava i l abl e  t o Agent ,  t hen s uch paym ent  t o Agent  s ha l l  cons t i t ut e  s uch Lender ’ s  Revol ver  Loan or  Fl oor pl an Loan,  as  appl i cabl e ,  f or  a l l  pur pos es  of  t hi s  Agr eem ent .  I f  s uch am ount  i s  not  m ade  ava i l abl e  t o Agent  on t he  Bus i nes s  Day f ol l owi ng t he  Fundi ng

Dat e ,  Agent  wi l l  not i f y t he  appl i cabl e  Bor r ower  of  s uch f a i l ur e  t o f und and,  upon dem and by Agent ,  s uch Bor r ower  s ha l l  pay s uch am ount  t o Agent  f or  Agent ’ s  account ,  t oge t her  wi t h i nt e r es t  t he r eon f or  each day e l aps ed s i nce  t he  da t e  of  s uch Bor r owi ng,  a t  a  r a t e  per  annum  equa l  t o t he  i nt e r es t  r a t e  appl i cabl e  a t  t he  t i m e  t o t he  Revol ver  Loans  or  Fl oor pl an Loans ,  as  appl i cabl e ,  com pos i ng s uch Bor r owi ng.  ( d)  Pr ot ec t i ve  Advances  and Opt i ona l  Over advances .  ( i )  Any cont r a r y pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  not wi t hs t andi ng,  but  s ubj ec t  t o Sec t i on 2. 3( d) ( i v) ,  a t  any t i m e  ( A)  a f t e r  t he  occur r ence  and dur i ng t he  cont i nuance  of  a  Def aul t  or  an Event  of  Def aul t ,  or  ( B)  t ha t  any of  t he  ot her  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 a r e  not  s a t i s f i ed,  Agent  her eby i s  aut hor i zed by Aus t r a l i an Bor r ower s  and t he  Aus t r a l i an Lender s ,  f r om  t i m e  t o t i m e ,  i n Agent ’ s  s ol e  di s c r e t i on,  t o m ake  Aus t r a l i an Revol ver  Loans  and/ or  Aus t r a l i an Fl oor pl an Loans  t o,  or  f or  t he  benef i t  of ,  Aus t r a l i an Bor r ower s ,  on beha l f  of  t he
appl i cabl e  Aus t r a l i an Lender s ,  t ha t  Agent ,  i n i t s  Per m i t t ed Di s c r e t i on,  deem s  neces s a r y or  des i r abl e  ( 1)  t o pr es e r ve  or  pr ot ec t  t he  Col l a t e r a l ,  or  any por t i on t he r eof ,  or  ( 2)  t o enhance  t he  l i ke l i hood of  r epaym ent  of  t he  Aus t r a l i an Obl i ga t i ons  ( ot her  t han t he  Bank Pr oduc t  Obl i ga t i ons )  ( t he  Aus t r a l i an Revol ver  Loans  des cr i bed i n t hi s  Sec t i on 2. 3( d) ( i )  s ha l l  be  r e f e r r ed t o as  " Aus t r a l i an Pr ot ec t i ve  Revol ver  Advances ” ;  t he  Aus t r a l i an Fl oor pl an Loans  des cr i bed i n t hi s  Sec t i on 2. 3( d) ( i )  s ha l l  be  r e f e r r ed t o as  " Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advances ” ;  Aus t r a l i an Pr ot ec t i ve  Revol ver  Advances  and Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advances  s ha l l  be  r e f e r r ed t o,  col l ec t i ve l y,  a s  " Aus t r a l i an Pr ot ec t i ve  Advances ”) .  Not wi t hs t andi ng t he  f or egoi ng,  ( A)  t he  aggr ega t e  am ount  of  a l l  Aus t r a l i an Pr ot ec t i ve  Revol ver  Advances  out s t andi ng a t  any one  t i m e  s ha l l  not  exceed an am ount  equa l  t o 10%  of  t he  Aus t r a l i an M axi m um  Revol ver  Am ount ,  and ( B)  t he  aggr ega t e  am ount  of  a l l  Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advances  out s t andi ng a t  any one  t i m e  s ha l l  not

exceed an am ount  equa l  t o 10%  of  t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount .  ( i i )  Any cont r a r y pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  not wi t hs t andi ng,  but  s ubj ec t  t o Sec t i on 2. 3( d) ( i v) ,  a t  any t i m e  ( A)  a f t e r  t he  occur r ence  and dur i ng t he



 

13 cont i nuance  of  a  Def aul t  or  an Event  of  Def aul t ,  or  ( B)  t ha t  any of  t he  ot her  appl i cabl e  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3 a r e  not  s a t i s f i ed,  Agent  he r eby i s  aut hor i zed by U. S.  Bor r ower s  and t he  U. S.  Lender s ,  f r om  t i m e  t o t i m e ,  i n Agent ’ s  s ol e  di s c r e t i on,  t o m ake  U. S.  Revol ver  Loans  and/ or  U. S.  Fl oor pl an Loans  t o,  or  f or  t he  benef i t  of ,  U. S.  Bor r ower s ,  on beha l f  of  t he  appl i cabl e  U. S.  Lender s ,  t ha t  Agent ,  i n i t s  Per m i t t ed Di s c r e t i on,  deem s  neces s a r y or  des i r abl e  ( 1)  t o pr es e r ve  or  pr ot ec t  t he  Col l a t e r a l ,  or  any por t i on t he r eof ,  or  ( 2)  t o enhance  t he  l i ke l i hood of  r epaym ent  of  t he  U. S.  Obl i ga t i ons  ( ot her  t han t he  Bank Pr oduc t  Obl i ga t i ons )  ( t he  U. S.  Revol ver  Loans  des cr i bed i n t hi s  Sec t i on 2. 3( d) ( i i )  s ha l l  be  r e f e r r ed t o as  " U. S.  Pr ot ec t i ve  Revol ver  Advances ” ;  t he  U. S.  Fl oor pl an Loans  des cr i bed i n t hi s  Sec t i on 2. 3( d) ( i i )  s ha l l  be  r e f e r r ed t o as  " U. S.  Pr ot ec t i ve  Fl oor pl an Advances ” ;  U. S.  Pr ot ec t i ve  Revol ver  Advances  and U. S.  Pr ot ec t i ve  Fl oor pl an Advances  s ha l l  be  r e f e r r ed t o,  col l ec t i ve l y,  a s  " U. S.  Pr ot ec t i ve  Advances ”  and
t oge t her  wi t h t he  Aus t r a l i an Pr ot ec t i ve  Advances ,  t he  " Pr ot ec t i ve  Advances ”) .  Not wi t hs t andi ng t he  f or egoi ng,  ( A)  t he  aggr ega t e  am ount  of  a l l  U. S.  Pr ot ec t i ve  Revol ver  Advances  out s t andi ng a t  any one  t i m e  s ha l l  not  exceed an am ount  equa l  t o 10%  of  t he  U. S.  M axi m um  Revol ver  Am ount ,  and ( B)  t he  aggr ega t e  am ount  of  a l l  U. S.  Pr ot ec t i ve  Fl oor pl an Advances  out s t andi ng a t  any one  t i m e  s ha l l  not  exceed an am ount  equa l  t o 10%  of  t he  U. S.  M axi m um  Fl oor pl an Am ount .  ( i i i )  Any cont r a r y pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  not wi t hs t andi ng,  but  s ubj ec t  t o Sec t i on 2. 3( d) ( i v) ,  t he  Aus t r a l i an Lender s  her eby aut hor i ze  ( A)  Agent  and Agent  m ay,  but  i s  not  obl i ga t ed t o,  knowi ngl y and i nt ent i ona l l y,  cont i nue  t o m ake  Aus t r a l i an Revol ver  Loans  t o Aus t r a l i an Bor r ower s  not wi t hs t andi ng t ha t  an Aus t r a l i an Revol ver  Over advance  exi s t s  or  woul d be  c r ea t ed t he r eby,  s o l ong as  ( 1)  a f t e r  gi vi ng e f f ec t  t o s uch Aus t r a l i an Revol ver  Loans ,  t he  out s t andi ng Aus t r a l i an Revol ver  Us age  does  not  exceed t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  by

m or e  t han by m or e  t han 10%  ( unl es s  Aus t r a l i an Requi r ed Lender s  ot her wi s e  agr ee  t o a  hi gher  am ount ) ,  and ( 2)  a f t e r  gi vi ng e f f ec t  t o s uch Aus t r a l i an Revol ver  Loans ,  t he  out s t andi ng Aus t r a l i an Revol ver  Us age  ( except  f or  and exc l udi ng am ount s  char ged t o t he  Loan Account  f or  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es )  does  not  exceed t he  Aus t r a l i an M axi m um  Revol ver  Am ount ,  and ( B)  Agent  or  Aus t r a l i an Fl oor pl an Swi ng Lender ,  a s  appl i cabl e ,  and e i t he r  Agent  or  Aus t r a l i an Fl oor pl an Swi ng Lender ,  a s  appl i cabl e ,  m ay,  but  i s  not  obl i ga t ed t o,  knowi ngl y and i nt ent i ona l l y,  cont i nue  t o m ake  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans )  t o Aus t r a l i an Bor r ower s  not wi t hs t andi ng t ha t  an Aus t r a l i an Fl oor pl an Over advance  exi s t s  or  woul d be  c r ea t ed t he r eby,  s o l ong as  ( 1)  a f t e r  gi vi ng e f f ec t  t o s uch Aus t r a l i an Fl oor pl an Loans ,  t he  out s t andi ng Aus t r a l i an Fl oor pl an Us age  does  not  exceed t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  by m or e  t han by m or e  t han 10%  ( unl es s  Aus t r a l i an Requi r ed Lender s  ot her wi s e  agr ee  t o a  hi gher
am ount ) ,  and ( 2)  a f t e r  gi vi ng e f f ec t  t o s uch Aus t r a l i an Fl oor pl an Loans ,  t he  out s t andi ng Aus t r a l i an Fl oor pl an Us age  ( except  f or  and exc l udi ng am ount s  char ged t o t he  Loan Account  f or  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es )  does  not  exceed t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount .  I n t he  event  Agent  obt a i ns  ac t ua l  knowl edge  t ha t  an Aus t r a l i an Over advance  exi s t s ,  Agent  s ha l l  not i f y t he  Aus t r a l i an Lender s  as  s oon as  pr ac t i cabl e  ( and pr i or  t o m aki ng any ( or  any addi t i ona l )  i nt ent i ona l  Aus t r a l i an Over advances  ( except  f or  and exc l udi ng am ount s  char ged t o t he  Loan Account  f or  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es )  unl es s  Agent  de t e r m i nes  t ha t  pr i or  not i ce  woul d r es ul t  i n i m m i nent  ha r m  t o t he  Col l a t e r a l  or  i t s  va l ue ,  i n whi ch cas e  Agent  m ay m ake  s uch Aus t r a l i an Over advances  and pr ovi de  not i ce  as  pr om pt l y as  pr ac t i cabl e  t he r eaf t e r ) ,  and t he  Aus t r a l i an Lender s  s ha l l ,  t oge t her  wi t h Agent ,  j oi nt l y de t e r m i ne  a r r angem ent s  t o be  i m pl em ent ed wi t h Aus t r a l i an Bor r ower s  t o e l i m i na t e  t he  Aus t r a l i an Over advance ;  pr ovi ded,  t ha t  Aus t r a l i an

Bor r ower s  m ay not  have  out s t andi ng Aus t r a l i an Revol ver  Over advances  or  Aus t r a l i an Fl oor pl an Over advances ,  a s  appl i cabl e ,  f or  m or e  t han 30 cons ecut i ve  days  and a t  t he  end of  s uch per i od s ha l l  i m m edi a t e l y r epay Aus t r a l i an Revol ver  Loans  or  Aus t r a l i an Fl oor pl an Loans ,  r es pec t i ve l y,  i n an am ount  s uf f i c i ent  t o e l i m i na t e  a l l  Aus t r a l i an Over advances  under  t he  appl i cabl e  t r anche .  The  f or egoi ng pr ovi s i ons  a r e  m eant  f or  t he  benef i t  of  t he  Aus t r a l i an Lender s  and Agent  and a r e  not  m eant  f or  t he  benef i t  of  any Bor r ower ,  whi ch s ha l l  cont i nue  t o be  bound by t he  pr ovi s i ons  of



 

14 Sec t i on 2. 4( e ) ( 1) .  Each Aus t r a l i an Lender  wi t h an Aus t r a l i an Revol ver  Com m i t m ent  s ha l l  be  obl i ga t ed t o m ake  Aus t r a l i an Revol ver  Loans  i n accor dance  wi t h Sec t i on 2. 3( c ) ,  or  s e t t l e  Aus t r a l i an Revol ver  Over advances  m ade  by Agent  as  pr ovi ded i n Sec t i on 2. 3( e )  ( or  Sec t i on 2. 3( g) ,  a s  appl i cabl e )  f or  t he  am ount  of  s uch Aus t r a l i an Lender ’ s  Pr o Ra t a  Shar e  of  any uni nt ent i ona l  Aus t r a l i an Revol ver  Over advances  by Agent  r epor t ed t o s uch Aus t r a l i an Lender ,  any i nt ent i ona l  Aus t r a l i an Revol ver  Over advances  m ade  as  per m i t t ed under  t hi s  Sec t i on 2. 3( d) ( i i i ) ,  and any Aus t r a l i an Revol ver  Over advances  r es ul t i ng f r om  t he  char gi ng t o t he  Loan Account  of  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es .  Each Aus t r a l i an Lender  wi t h an Aus t r a l i an Fl oor pl an Com m i t m ent  s ha l l  be  obl i ga t ed t o m ake  Aus t r a l i an Fl oor pl an Loans  i n accor dance  wi t h Sec t i on 2. 3( c ) ,  or  s e t t l e  Aus t r a l i an Fl oor pl an Over advances  m ade  by Agent  as  pr ovi ded i n Sec t i on 2. 3( e )  ( or  Sec t i on 2. 3( g) ,  a s  appl i cabl e )  f or  t he  am ount  of  s uch Aus t r a l i an Lender ’ s  Pr o Ra t a  Shar e  of  any uni nt ent i ona l
Aus t r a l i an Fl oor pl an Over advances  by Agent  r epor t ed t o s uch Aus t r a l i an Lender ,  any i nt ent i ona l  Aus t r a l i an Fl oor pl an Over advances  m ade  as  per m i t t ed under  t hi s  Sec t i on 2. 3( d) ( i i i ) ,  and any Aus t r a l i an Fl oor pl an Over advances  r es ul t i ng f r om  t he  char gi ng t o t he  Loan Account  of  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es .  ( i v)  Any cont r a r y pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  not wi t hs t andi ng,  but  s ubj ec t  t o Sec t i on 2. 3( d) ( i v) ,  t he  U. S.  Lender s  her eby aut hor i ze  ( A)  Agent  or  U. S.  Revol ver  Swi ng Lender ,  a s  appl i cabl e ,  and e i t he r  Agent  or  U. S.  Revol ver  Swi ng Lender ,  a s  appl i cabl e ,  m ay,  but  i s  not  obl i ga t ed t o,  knowi ngl y and i nt ent i ona l l y,  cont i nue  t o m ake  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans )  t o U. S.  Bor r ower s  not wi t hs t andi ng t ha t  a  U. S.  Revol ver  Over advance  exi s t s  or  woul d be  c r ea t ed t he r eby,  s o l ong as  ( 1)  a f t e r  gi vi ng e f f ec t  t o s uch U. S.  Revol ver  Loans ,  t he  out s t andi ng U. S.  Revol ver  Us age  does  not  exceed t he  U. S.  Revol ver  Bor r owi ng Bas e  by m or e  t han by m or e  t han 10%  ( unl es s  U. S.  Requi r ed Lender s

ot her wi s e  agr ee  t o a  hi gher  am ount ) ,  and ( 2)  a f t e r  gi vi ng e f f ec t  t o s uch U. S.  Revol ver  Loans ,  t he  out s t andi ng U. S.  Revol ver  Us age  ( except  f or  and exc l udi ng am ount s  char ged t o t he  Loan Account  f or  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es )  does  not  exceed t he  U. S.  M axi m um  Revol ver  Am ount ,  and ( B)  Agent  or  U. S.  Fl oor pl an Swi ng Lender ,  a s  appl i cabl e ,  and e i t he r  Agent  or  U. S.  Fl oor pl an Swi ng Lender ,  a s  appl i cabl e ,  m ay,  but  i s  not  obl i ga t ed t o,  knowi ngl y and i nt ent i ona l l y,  cont i nue  t o m ake  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans )  t o U. S.  Bor r ower s  not wi t hs t andi ng t ha t  a  U. S.  Fl oor pl an Over advance  exi s t s  or  woul d be  c r ea t ed t he r eby,  s o l ong as  ( 1)  a f t e r  gi vi ng e f f ec t  t o s uch U. S.  Fl oor pl an Loans ,  t he  out s t andi ng U. S.  Fl oor pl an Us age  does  not  exceed t he  U. S.  Fl oor pl an Bor r owi ng Bas e  by m or e  t han by m or e  t han 10%  ( unl es s  U. S.  Requi r ed Lender s  ot her wi s e  agr ee  t o a  hi gher  am ount ) ,  and ( 2)  a f t e r  gi vi ng e f f ec t  t o s uch U. S.  Fl oor pl an Loans ,  t he  out s t andi ng U. S.  Fl oor pl an Us age  ( except  f or  and exc l udi ng am ount s  char ged t o
t he  Loan Account  f or  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es )  does  not  exceed t he  U. S.  M axi m um  Fl oor pl an Am ount .  I n t he  event  Agent  obt a i ns  ac t ua l  knowl edge  t ha t  an U. S.  Over advance  exi s t s ,  Agent  s ha l l  not i f y t he  U. S.  Lender s  as  s oon as  pr ac t i cabl e  ( and pr i or  t o m aki ng any ( or  any addi t i ona l )  i nt ent i ona l  U. S.  Over advances  ( except  f or  and exc l udi ng am ount s  char ged t o t he  Loan Account  f or  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es )  unl es s  Agent  de t e r m i nes  t ha t  pr i or  not i ce  woul d r es ul t  i n i m m i nent  ha r m  t o t he  Col l a t e r a l  or  i t s  va l ue ,  i n whi ch cas e  Agent  m ay m ake  s uch U. S.  Over advances  and pr ovi de  not i ce  as  pr om pt l y as  pr ac t i cabl e  t he r eaf t e r ) ,  and t he  U. S.  Lender s  s ha l l ,  t oge t her  wi t h Agent ,  j oi nt l y de t e r m i ne  a r r angem ent s  t o be  i m pl em ent ed wi t h U. S.  Bor r ower s  t o e l i m i na t e  t he  U. S.  Over advance ;  pr ovi ded,  t ha t  U. S.  Bor r ower s  m ay not  have  out s t andi ng U. S.  Revol ver  Over advances  or  U. S.  Fl oor pl an Over advances ,  a s  appl i cabl e ,  f or  m or e  t han 30 cons ecut i ve  days  and a t  t he  end of  s uch per i od s ha l l  i m m edi a t e l y r epay U. S.  Revol ver

Loans  or  U. S.  Fl oor pl an Loans ,  r es pec t i ve l y,  i n an am ount  s uf f i c i ent  t o e l i m i na t e  a l l  U. S.  Over advances  under  t he  appl i cabl e  t r anche .  The  f or egoi ng pr ovi s i ons  a r e  m eant  f or  t he  benef i t  of  t he  U. S.  Lender s  and Agent  and a r e  not  m eant  f or  t he  benef i t  of  any Bor r ower ,  whi ch s ha l l  cont i nue  t o be  bound by t he  pr ovi s i ons  of  Sec t i on 2. 4( e ) ( 1) .  Each U. S.  Lender  wi t h a  U. S.  Revol ver  Com m i t m ent  s ha l l  be  obl i ga t ed t o m ake  U. S.



 

15 Revol ver  Loans  i n accor dance  wi t h Sec t i on 2. 3( c ) ,  or  s e t t l e  U. S.  Revol ver  Over advances  m ade  by Agent  as  pr ovi ded i n Sec t i on 2. 3( e )  ( or  Sec t i on 2. 3( g) ,  a s  appl i cabl e )  f or  t he  am ount  of  s uch U. S.  Lender ’ s  Pr o Ra t a  Shar e  of  any uni nt ent i ona l  U. S.  Revol ver  Over advances  by Agent  r epor t ed t o s uch U. S.  Lender ,  any i nt ent i ona l  U. S.  Revol ver  Over advances  m ade  as  per m i t t ed under  t hi s  Sec t i on 2. 3( d) ( i v) ,  and any U. S.  Revol ver  Over advances  r es ul t i ng f r om  t he  char gi ng t o t he  Loan Account  of  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es .  Each U. S.  Lender  wi t h a  U. S.  Fl oor pl an Com m i t m ent  s ha l l  be  obl i ga t ed t o m ake  U. S.  Fl oor pl an Loans  i n accor dance  wi t h Sec t i on 2. 3( c ) ,  or  s e t t l e  U. S.  Fl oor pl an Over advances  m ade  by Agent  as  pr ovi ded i n Sec t i on 2. 3( e )  ( or  Sec t i on 2. 3( g) ,  a s  appl i cabl e )  f or  t he  am ount  of  s uch U. S.  Lender ’ s  Pr o Ra t a  Shar e  of  any uni nt ent i ona l  U. S.  Fl oor pl an Over advances  by Agent  r epor t ed t o s uch U. S.  Lender ,  any i nt ent i ona l  U. S.  Fl oor pl an Over advances  m ade  as  per m i t t ed under  t hi s  Sec t i on 2. 3( d) ( i v) ,  and any U. S.  Fl oor pl an
Over advances  r es ul t i ng f r om  t he  char gi ng t o t he  Loan Account  of  i nt e r es t ,  f ees ,  or  Lender  Gr oup Expens es .  ( v)  Each Aus t r a l i an Pr ot ec t i ve  Revol ver  Advance ,  U. S.  Pr ot ec t i ve  Revol ver  Advance ,  Aus t r a l i an Revol ver  Over advance  and each U. S.  Revol ver  Over advance  ( each,  an " Ext r aor di nar y Revol ver  Advance”)  s ha l l  be  deem ed t o be  an Aus t r a l i an Revol ver  Loan and U. S.  Revol ver  Loan,  as  appl i cabl e ,  he r eunder .  Each Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advance ,  U. S.  Fl oor pl an Pr ot ec t i ve  Advance ,  Aus t r a l i an Fl oor pl an Over advance  and each U. S.  Fl oor pl an Over advance  ( each,  an " Ext r aor di nar y Fl oor pl an Advance” ;  each,  t oge t her  wi t h each Ext r aor di nar y Revol ver  Advance ,  an " Ext r aor di nar y Advance”)  s ha l l  be  deem ed t o be  an Aus t r a l i an Fl oor pl an Loan or  U. S.  Fl oor pl an Loan,  as  appl i cabl e ,  he r eunder .  No Ext r aor di nar y Advance  s ha l l  be  e l i gi bl e  t o be  a  SOFR Rat e  Loan or  Aus t r a l i an Bi l l  Ra t e  Loan,  as  appl i cabl e .  Pr i or  t o Se t t l em ent  wi t h r es pec t  t o Ext r aor di nar y Advances ,  a l l  paym ent s  on t he  Ext r aor di nar y Advances ,  i nc l udi ng i nt e r es t  t he r eon,  s ha l l  be  payabl e  t o Agent
s ol e l y f or  i t s  own account .  The  Ext r aor di nar y Advances  s ha l l  be  r epayabl e  on dem and,  s ecur ed by Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens ,  cons t i t ut e  Obl i ga t i ons  her eunder ,  and bear  i nt e r es t  a t  t he  r a t e  appl i cabl e  f r om  t i m e  t o t i m e  t o Loans  t ha t  a r e  Aus t r a l i an Bas e  Ra t e  Loans  or  U. S.  Bas e  Ra t e  Loans ,  as  appl i cabl e .  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 3( d)  a r e  f or  t he  exc l us i ve  benef i t  of  Agent ,  each U. S.  Swi ng Lender ,  and t he  Lender s ,  i n each cas e ,  a s  appl i cabl e ,  and a r e  not  i nt ended t o benef i t  t he  Bor r ower s  ( or  any ot her  Loan Par t y)  i n any way.  ( vi )  Not wi t hs t andi ng anyt hi ng cont a i ned i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent  t o t he  cont r a r y:  ( A)  no Ext r aor di nar y Revol ver  Advance  m ay be  m ade  by Agent  i f  s uch Ext r aor di nar y Revol ver  Advance  woul d caus e  t he  aggr ega t e  pr i nc i pa l  am ount  of  Ext r aor di nar y Revol ver  Advances  out s t andi ng t o exceed an am ount  equa l  t o 10%  of  t he  s um  of  t he  Aus t r a l i an M axi m um  Revol ver  Am ount  and U. S.  M axi m um  Revol ver  Am ount ;  ( B)  no Ext r aor di nar y Fl oor pl an Advance  m ay be  m ade  by Agent  i f  s uch
Ext r aor di nar y Fl oor pl an Advance  woul d caus e  t he  aggr ega t e  pr i nc i pa l  am ount  of  Ext r aor di nar y Fl oor pl an Advances  out s t andi ng t o exceed an am ount  equa l  t o 10%  of  t he  s um  of  t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount  and U. S.  M axi m um  Fl oor pl an Am ount ;  ( C)  t o t he  ext ent  t ha t  t he  m aki ng of  any Aus t r a l i an Pr ot ec t i ve  Revol ver  Advance  caus es  t he  aggr ega t e  Aus t r a l i an Revol ver  Us age  t o exceed t he  Aus t r a l i an M axi m um  Revol ver  Am ount ,  s uch por t i on of  s uch Aus t r a l i an Pr ot ec t i ve  Revol ver  Advance  ( unl es s  Aus t r a l i an Requi r ed Lender s  agr ee  t o a  hi gher  am ount )  s ha l l  be  f or  Agent ’ s  s ol e  and s epar a t e  account  and not  f or  t he  account  of  any Aus t r a l i an Lender  and s ha l l  be  ent i t l ed t o pr i or i t y i n r epaym ent  i n accor dance  wi t h Sec t i on 2. 4( b) ;  ( D)  t o t he  ext ent  t ha t  t he  m aki ng of  any U. S.  Pr ot ec t i ve  Revol ver  Advance  caus es  t he  aggr ega t e  U. S.  Revol ver  Us age  t o exceed t he  U. S.  M axi m um  Revol ver  Am ount ,  s uch por t i on of  s uch U. S.  Pr ot ec t i ve  Revol ver  Advance  ( unl es s  U. S.  Requi r ed Lender s  agr ee  t o a  hi gher  am ount )  s ha l l  be  f or  Agent ’ s  s ol e  and s epar a t e

account  and not  f or  t he  account  of  any U. S.  Lender  and s ha l l  be  ent i t l ed t o pr i or i t y i n r epaym ent  i n accor dance  wi t h Sec t i on 2. 4( b) ;  ( E)  t o t he  ext ent  t ha t  t he  m aki ng of  any Aus t r a l i an Fl oor pl an Pr ot ec t i ve  Advance  caus es  t he  aggr ega t e  Aus t r a l i an Fl oor pl an Us age  t o exceed t he  Aus t r a l i an M axi m um  Fl oor pl an



 

16 Am ount ,  s uch por t i on of  s uch Aus t r a l i an Fl oor pl an Pr ot ec t i ve  Advance  ( unl es s  Aus t r a l i an Requi r ed Lender s  agr ee  t o a  hi gher  am ount )  s ha l l  be  f or  Agent ’ s  s ol e  and s epar a t e  account  and not  f or  t he  account  of  any Aus t r a l i an Lender  and s ha l l  be  ent i t l ed t o pr i or i t y i n r epaym ent  i n accor dance  wi t h Sec t i on 2. 4( b)  and ( F)  t o t he  ext ent  t ha t  t he  m aki ng of  any U. S.  Fl oor pl an Pr ot ec t i ve  Advance  caus es  t he  aggr ega t e  U. S.  Fl oor pl an Us age  t o exceed t he  U. S.  M axi m um  Fl oor pl an Am ount ,  s uch por t i on of  s uch U. S.  Fl oor pl an Pr ot ec t i ve  Advance  ( unl es s  U. S.  Requi r ed Lender s  agr ee  t o a  hi gher  am ount )  s ha l l  be  f or  Agent ’ s  s ol e  and s epar a t e  account  and not  f or  t he  account  of  any U. S.  Lender  and s ha l l  be  ent i t l ed t o pr i or i t y i n r epaym ent  i n accor dance  wi t h Sec t i on 2. 4( b) .  ( e )  Se t t l em ent .  I t  i s  agr eed t ha t  each Lender ’ s  f unded por t i on of  ( 1)  t he  Aus t r a l i an Revol ver  Loans  a r e  i nt ended by t he  Aus t r a l i an Lender s  t o equa l ,  a t  a l l  t i m es ,  s uch Aus t r a l i an Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  out s t andi ng Aus t r a l i an Revol ver  Loans ,  ( 2)  Aus t r a l i an
Fl oor pl an Loans  a r e  i nt ended by t he  Aus t r a l i an Lender s  t o equa l ,  a t  a l l  t i m es ,  s uch Aus t r a l i an Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  out s t andi ng Aus t r a l i an Fl oor pl an Loans ,  ( 3)  t he  U. S.  Revol ver  Loans  a r e  i nt ended by t he  U. S.  Lender s  t o equa l ,  a t  a l l  t i m es ,  s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  out s t andi ng U. S.  Revol ver  Loans  and ( 4)  U. S.  Fl oor pl an Loans  a r e  i nt ended by t he  U. S.  Lender s  t o equa l ,  a t  a l l  t i m es ,  s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  out s t andi ng U. S.  Fl oor pl an Loans .  Such agr eem ent  not wi t hs t andi ng,  Agent ,  U. S.  Swi ng Lender ,  and t he  ot her  Lender s  agr ee  ( whi ch agr eem ent  s ha l l  not  be  f or  t he  benef i t  of  any Bor r ower )  t ha t  i n or der  t o f ac i l i t a t e  t he  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 ,  s e t t l em ent  am ong t he  appl i cabl e  Lender s  as  t o t he  appl i cabl e  Loans  ( i nc l udi ng t he  U. S.  Swi ng Loans  and t he  Ext r aor di nar y Advances )  s ha l l  t ake  pl ace  on a  per i odi c  bas i s  i n accor dance  wi t h t he  f ol l owi ng pr ovi s i ons :  ( i )  s ha l l  r eques t  s e t t l em ent  ( " Se t t l em ent ” )  wi t h t he  appl i cabl e  Lender s  on a

weekl y bas i s ,  or  on a  m or e  f r equent  bas i s  i f  s o de t e r m i ned by Agent  i n i t s  s ol e  di s c r e t i on ( 1)  on beha l f  of  U. S.  Revol ver  Swi ng Lender ,  wi t h r es pec t  t o t he  out s t andi ng U. S.  Revol ver  Swi ng Loans ,  ( 2)  on beha l f  of  Aus t r a l i an Fl oor pl an Swi ng Lender ,  wi t h r es pec t  t o t he  out s t andi ng Aus t r a l i an Fl oor pl an Swi ng Loans ;  pr ovi ded,  t ha t  s ol e l y wi t h r es pec t  t o t hi s  c l aus e  ( i ) ( 2) ,  Se t t l em ent  s ha l l  be  r eques t ed on s uch bas i s  as  deem ed neces s a r y by Agent  i n i t s  s ol e  di s c r e t i on,  ( 3)  on beha l f  of  U. S.  Fl oor pl an Swi ng Lender ,  wi t h r es pec t  t o t he  out s t andi ng U. S.  Fl oor pl an Swi ng Loans ,  ( 4)  f or  i t s e l f ,  wi t h r es pec t  t o t he  out s t andi ng Ext r aor di nar y Advances ,  and ( 5)  wi t h r es pec t  t o U. S.  Bor r ower s ’  or  i t s  Subs i di a r i es ’  paym ent s  or  ot her  am ount s  r ece i ved,  as  t o each by not i f yi ng t he  appl i cabl e  Lender s  by t e l ecopy,  t e l ephone ,  or  ot her  s i m i l a r  f or m  of  t r ans m i s s i on,  of  s uch r eques t ed Se t t l em ent ,  no l a t e r  t han 2: 00 p. m .  on t he  Bus i nes s  Day i m m edi a t e l y pr i or  t o t he  da t e  of  s uch r eques t ed Se t t l em ent  wi t h r es pec t  t o U. S.  Revol ver  Swi ng Loans ,  U. S.
Fl oor pl an Swi ng Loans  and Ext r aor di nar y Advances  wi t h r es pec t  t o U. S.  Bor r ower s  and no l a t e r  t han 2: 00 p. m .  on t he  day whi ch i s  t hr ee  ( 3)  Bus i nes s  Days  i m m edi a t e l y pr i or  t o t he  da t e  of  s uch r eques t ed Se t t l em ent  wi t h r es pec t  t o Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Advances  wi t h r es pec t  t o Aus t r a l i an Bor r ower s  ( t he  da t e  of  s uch r eques t ed Se t t l em ent  be i ng t he  " Se t t l em ent  Dat e”) .  Such not i ce  of  a  Se t t l em ent  Dat e  s ha l l  i nc l ude  a  s um m ar y s t a t em ent  of  t he  am ount  of  out s t andi ng Loans  ( i nc l udi ng Swi ng Loans  and Ext r aor di nar y Advances )  f or  t he  per i od s i nce  t he  pr i or  Se t t l em ent  Dat e .  Subj ec t  t o t he  t e r m s  and condi t i ons  cont a i ned her e i n ( i nc l udi ng Sec t i on 2. 3( g) ) :  ( s )  i f  t he  am ount  of  t he  Aus t r a l i an Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances )  m ade  by an Aus t r a l i an Lender  t ha t  i s  not  a  Def aul t i ng Lender  exceeds  s uch Aus t r a l i an Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances )  as  of  a  Se t t l em ent  Dat e ,  t hen Agent  s ha l l ,  by no l a t e r  t han 12: 00 p. m .

on t he  Se t t l em ent  Dat e ,  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o a  Depos i t  Account  of  s uch Lender  ( as  s uch Lender  m ay des i gna t e ) ,  an am ount  s uch t ha t  each s uch Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances ) ,  ( t )  i f  t he  am ount  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.



 

17 Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances )  m ade  by an U. S.  Lender  t ha t  i s  not  a  Def aul t i ng Lender  exceeds  s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances )  as  of  a  Se t t l em ent  Dat e ,  t hen Agent  s ha l l ,  by no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e ,  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o a  Depos i t  Account  of  s uch Lender  ( as  s uch Lender  m ay des i gna t e ) ,  an am ount  s uch t ha t  each s uch Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances ) ,  ( u)  i f  t he  am ount  of  t he  Aus t r a l i an Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances )  m ade  by an Aus t r a l i an Lender  i s  l e s s  t han s uch Aus t r a l i an Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances )  as  of  a  Se t t l em ent  Dat e ,  s uch Aus t r a l i an Lender  s ha l l  no l a t e r  t han 12: 00 p. m .
on t he  Se t t l em ent  Dat e  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o Agent ’ s  Account ,  an am ount  s uch t ha t  each s uch Aus t r a l i an Lender  s ha l l ,  upon t r ans f e r  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances ) ,  ( v)  i f  t he  am ount  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng ( x)  i f  t he  am ount  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances )  m ade  by an U. S.  Lender  i s  l e s s  t han s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans ,  and Ext r aor di nar y Revol ver  Advances )  as  of  a  Se t t l em ent  Dat e ,  s uch U. S.  Lender  s ha l l  no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o Agent ’ s  Account ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon t r ans f e r  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y

Revol ver  Advances ) ,  U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances )  m ade  by an ( x)  i f  t he  am ount  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances )  m ade  by an U. S.  Lender  i s  l e s s  t han s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans ,  and Ext r aor di nar y Revol ver  Advances )  as  of  a  Se t t l em ent  Dat e ,  s uch U. S.  Lender  s ha l l  no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o Agent ’ s  Account ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon t r ans f e r  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances ) ,  Lender  i s  l e s s  t han s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans ,  and Ext r aor di nar y Revol ver  Advances )  as  of  a  Se t t l em ent  Dat e ,  s uch U. S.  Lender  s ha l l  no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e
t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o Agent ’ s  Account ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon t r ans f e r  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances ) ,  ( w)  i f  t he  am ount  of  t he  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  m ade  by an Aus t r a l i an Lender  t ha t  i s  not  a  Def aul t i ng Lender  exceeds  s uch Aus t r a l i an Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  as  of  a  Se t t l em ent  Dat e ,  t hen Agent  s ha l l ,  by no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e ,  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o a  Depos i t  Account  of  s uch Aus t r a l i an Lender  ( as  s uch Aus t r a l i an Lender  m ay des i gna t e ) ,  an am ount  s uch t ha t  each s uch Aus t r a l i an Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  Aus t r a l i an Pr o Ra t a  Shar e

of  t he  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances ) ,  ( x)  i f  t he  am ount  of  t he  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  m ade  by an U. S.  Lender  t ha t  i s  not  a  Def aul t i ng Lender  exceeds  s uch U. S.  Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  as  of  a  Se t t l em ent  Dat e ,  t hen Agent  s ha l l ,  by no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e ,  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o a  Depos i t  Account  of  s uch U. S.



 

18 Lender  ( as  s uch U. S.  Lender  m ay des i gna t e ) ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances ) ,  ( y)  i f  t he  am ount  of  t he  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  m ade  by an Aus t r a l i an Lender  i s  l e s s  t han s uch Aus t r a l i an Lender ’ s  Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  as  of  a  Se t t l em ent  Dat e ,  s uch Aus t r a l i an Lender  s ha l l  no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o Agent ’ s  Account ,  an am ount  s uch t ha t  each s uch Aus t r a l i an Lender  s ha l l ,  upon t r ans f e r  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Fl oor pl an Loans  ( i nc l udi ng Aus t r a l i an Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an
Advances ) ,  and ( z )  i f  t he  am ount  of  t he  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  m ade  by an U. S.  Lender  i s  l e s s  t han s uch U. S.  Lender ’ s  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans ,  and Ext r aor di nar y Fl oor pl an Advances )  as  of  a  Se t t l em ent  Dat e ,  s uch U. S.  Lender  s ha l l  no l a t e r  t han 12: 00 p. m .  on t he  Se t t l em ent  Dat e  t r ans f e r  i n i m m edi a t e l y ava i l abl e  f unds  t o Agent ’ s  Account ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon t r ans f e r  of  s uch am ount ,  have  as  of  t he  Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances ) .  Such am ount s  m ade  ava i l abl e  t o Agent  under  c l aus es  ( u) ,  ( v) ,  ( y)  and ( z )  of  t he  i m m edi a t e l y pr ecedi ng s ent ence  s ha l l  be  appl i ed aga i ns t  t he  am ount s  of  t he  appl i cabl e  Swi ng Loans  or  Ext r aor di nar y Advances .  I f  any s uch am ount  i s  not  m ade  ava i l abl e  t o Agent  by any appl i cabl e  Lender  on t he  Se t t l em ent  Dat e  appl i cabl e  t he r e t o t o t he
ext ent  r equi r ed by t he  t e r m s  her eof ,  Agent  s ha l l  be  ent i t l ed t o r ecover  f or  i t s  account  s uch am ount  on dem and f r om  s uch Lender  t oge t her  wi t h i nt e r es t  t he r eon a t  t he  Def aul t i ng Lender  Ra t e .  ( i i )  I n de t e r m i ni ng whet her  a  Lender ’ s  ba l ance  of  t he  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans  and Ext r aor di nar y Revol ver  Advances )  or  t he  Fl oor pl an Loans  ( i nc l udi ng U. S.  Fl oor pl an Swi ng Loans  and Ext r aor di nar y Fl oor pl an Advances )  i s  l e s s  t han,  equa l  t o,  or  gr ea t e r  t han s uch Lender ’ s  Pr o Ra t a  Shar e  of  t he  Revol ver  Loans  or  Fl oor pl an Loans ,  as  appl i cabl e ,  a s  of  a  Se t t l em ent  Dat e ,  Agent  s ha l l ,  a s  pa r t  of  t he  r e l evant  Se t t l em ent ,  appl y t o s uch ba l ance  t he  por t i on of  paym ent s  ac t ua l l y r ece i ved i n good f unds  by Agent  wi t h r es pec t  t o pr i nc i pa l ,  i nt e r es t ,  f ees  payabl e  by Bor r ower s  and a l l ocabl e  t o t he  Lender s  her eunder ,  and pr oceeds  of  Col l a t e r a l .  ( i i i )  Be t ween Se t t l em ent  Dat es ,  Agent ,  t o t he  ext ent  Ext r aor di nar y Advances  f or  t he  account  of  Agent ,  or  Swi ng Loans  f or  t he  account  of  a  U. S.  Swi ng Lender ,  a r e  out s t andi ng,  m ay pay over  t o Agent

or  a  U. S.  Swi ng Lender ,  a s  appl i cabl e ,  any paym ent s  or  ot her  am ount s  r ece i ved by Agent ,  t ha t  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  woul d be  appl i ed t o t he  r educ t i on of  t he  appl i cabl e  Revol ver  Loans  or  t he  appl i cabl e  Fl oor pl an Loans ,  as  appl i cabl e ,  f or  appl i ca t i on t o t he  appl i cabl e  Ext r aor di nar y Advances  or  Swi ng Loans .  Be t ween Se t t l em ent  Dat es ,  Agent ,  t o t he  ext ent  no Ext r aor di nar y Advances  or  Swi ng Loans  a r e  out s t andi ng,  m ay pay over  t o a  U. S.  Swi ng Lender  any paym ent s  or  ot her  am ount s  r ece i ved by Agent ,  t ha t  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  woul d be  appl i ed t o t he  r educ t i on of  t he  appl i cabl e  Revol ver  Loans  or  t he  appl i cabl e  Fl oor pl an Loans ,  as  appl i cabl e ,  f or  appl i ca t i on t o U. S.  Revol ver  Swi ng Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans ,  Aus t r a l i an Fl oor pl an Swi ng Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Fl oor pl an Loans  or  U. S.  Fl oor pl an Swi ng Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans  ,  a s  appl i cabl e .  I f ,  a s  of  any Se t t l em ent  Dat e ,  paym ent s  or  ot her  am ount s  of
U. S.  Bor r ower s  or  i t s  Subs i di a r i es  r ece i ved s i nce  t he  t hen i m m edi a t e l y pr ecedi ng Se t t l em ent  Dat e  have  been appl i ed ( A)  t o U. S.  Revol ver  Swi ng Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans  ot her



 

19 t han t o U. S.  Revol ver  Swi ng Loans ,  as  pr ovi ded f or  i n t he  pr evi ous  s ent ence ,  U. S.  Revol ver  Swi ng Lender  s ha l l  pay t o Agent  f or  t he  account s  of  t he  U. S.  Lender s ,  and Agent  s ha l l  pay t o t he  U. S.  Lender s  ( ot her  t han a  Def aul t i ng Lender  i f  Agent  has  i m pl em ent ed t he  pr ovi s i ons  of  Sec t i on 2. 3( g) ) ,  t o be  appl i ed t o t he  out s t andi ng U. S.  Revol ver  Loans  of  s uch U. S.  Lender s ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have ,  as  of  s uch Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Loans ,  ( B)  t o Aus t r a l i an Fl oor pl an Swi ng Lender ’ s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Fl oor pl an Loans  ot her  t han t o Aus t r a l i an Fl oor pl an Swi ng Loans ,  as  pr ovi ded f or  i n t he  pr evi ous  s ent ence ,  Aus t r a l i an Fl oor pl an Swi ng Lender  s ha l l  pay t o Agent  f or  t he  account s  of  t he  Aus t r a l i an Lender s ,  and Agent  s ha l l  pay t o t he  Aus t r a l i an Lender s  ( ot her  t han a  Def aul t i ng Lender  i f  Agent  has  i m pl em ent ed t he  pr ovi s i ons  of  Sec t i on 2. 3( g) ) ,  t o be  appl i ed t o t he  out s t andi ng Aus t r a l i an Fl oor pl an Loans  of  s uch Aus t r a l i an
Lender s ,  an am ount  s uch t ha t  each s uch Aus t r a l i an Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have ,  as  of  s uch Se t t l em ent  Dat e ,  i t s  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Aus t r a l i an Fl oor pl an Loans  ( C)  t o U. S.  Fl oor pl an Swi ng Lender ’ s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans  ot her  t han t o U. S.  Fl oor pl an Swi ng Loans ,  as  pr ovi ded f or  i n t he  pr evi ous  s ent ence ,  U. S.  Fl oor pl an Swi ng Lender  s ha l l  pay t o Agent  f or  t he  account s  of  t he  U. S.  Lender s ,  and Agent  s ha l l  pay t o t he  U. S.  Lender s  ( ot her  t han a  Def aul t i ng Lender  i f  Agent  has  i m pl em ent ed t he  pr ovi s i ons  of  Sec t i on 2. 3( g) ) ,  t o be  appl i ed t o t he  out s t andi ng U. S.  Fl oor pl an Loans  of  s uch U. S.  Lender s ,  an am ount  s uch t ha t  each s uch U. S.  Lender  s ha l l ,  upon r ece i pt  of  s uch am ount ,  have ,  as  of  s uch Se t t l em ent  Dat e ,  i t s  U. S.  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Loans .  Dur i ng t he  per i od be t ween Se t t l em ent  Dat es ,  U. S.  Revol ver  Swi ng Lender  wi t h r es pec t  t o U. S.  Revol ver  Swi ng Loans ,  U. S.  Fl oor pl an Swi ng Lender  wi t h r es pec t  t o U. S.  Fl oor pl an Swi ng Loans ,  Agent  wi t h r es pec t  t o Ext r aor di nar y

Advances ,  and each Lender  wi t h r es pec t  t o t he  Revol ver  Loans  and Fl oor pl an Loans  ot her  t han Swi ng Loans  and Ext r aor di nar y Advances ,  s ha l l  be  ent i t l ed t o i nt e r es t  a t  t he  appl i cabl e  r a t e  or  r a t es  payabl e  under  t hi s  Agr eem ent  on t he  da i l y am ount  of  f unds  em pl oyed by a  U. S.  Swi ng Lender ,  Agent ,  or  t he  Lender s ,  a s  appl i cabl e .  ( i v)  Anyt hi ng i n t hi s  Sec t i on 2. 3( e )  t o t he  cont r a r y not wi t hs t andi ng,  i n t he  event  t ha t  a  Lender  i s  a  Def aul t i ng Lender ,  Agent  s ha l l  be  ent i t l ed t o r e f r a i n f r om  r em i t t i ng s e t t l em ent  am ount s  t o t he  Def aul t i ng Lender  and,  i ns t ead,  s ha l l  be  ent i t l ed t o e l ec t  t o i m pl em ent  t he  pr ovi s i ons  s e t  f or t h i n Sec t i on 2. 3( g) .  ( f )  Not a t i on.  Agent ,  a s  a  non- f i duc i a r y agent  f or  Bor r ower s ,  s ha l l  m ai nt a i n a  r egi s t e r  s howi ng t he  pr i nc i pa l  am ount  of  t he  Revol ver  Loans  and t he  Fl oor pl an Loans  owi ng t o each Lender ,  i nc l udi ng t he  U. S.  Revol ver  Swi ng Loans  owi ng t o U. S.  Revol ver  Swi ng Lender ,  t he  U. S.  Fl oor pl an Swi ng Loans  owi ng t o U. S.  Fl oor pl an Swi ng Lender  and Ext r aor di nar y Advances  owi ng t o Agent ,  and t he  i nt e r es t s  t he r e i n of  each
Lender ,  f r om  t i m e  t o t i m e  and s uch r egi s t e r  s ha l l ,  abs ent  m ani f es t  e r r or ,  conc l us i ve l y be  pr es um ed t o be  cor r ec t  and accur a t e .  ( g)  Def aul t i ng Lender s .  ( i )  Not wi t hs t andi ng t he  pr ovi s i ons  of  Sec t i on 2. 4( b) ( i i ) ,  Agent  s ha l l  not  be  obl i ga t ed t o t r ans f e r  t o a  Def aul t i ng Lender  any paym ent s  m ade  by a  Bor r ower  t o Agent  f or  t he  Def aul t i ng Lender ’ s  benef i t  or  any pr oceeds  of  Col l a t e r a l  t ha t  woul d ot her wi s e  be  r em i t t ed her eunder  t o t he  Def aul t i ng Lender ,  and,  i n t he  abs ence  of  s uch t r ans f e r  t o t he  Def aul t i ng Lender ,  Agent  s ha l l  t r ans f e r  any s uch paym ent s  ( A)  f i r s t ,  t o Agent ,  t o t he  ext ent  of  any Ext r aor di nar y Advances  t ha t  wer e  m ade  by Agent  and t ha t  wer e  r equi r ed t o be ,  but  wer e  not ,  pa i d by t he  Def aul t i ng Lender ,  ( B)  s econd,  r a t abl y,  t o U. S.  Revol ver  Swi ng Lender  t o t he  ext ent  of  any U. S.  Revol ver  Swi ng Loans  t ha t  wer e  m ade  by U. S.  Revol ver  Swi ng Lender  and t o U. S.  Fl oor pl an Swi ng Lender  t o t he  ext ent  of  any U. S.  Fl oor pl an Swi ng Loans  t ha t  wer e  m ade  by U. S.  Fl oor pl an Swi ng Lender  and,  i n each cas e ,  t ha t  wer e



 

20 r equi r ed t o be ,  but  wer e  not ,  pa i d by t he  Def aul t i ng Lender ,  ( C)  t hi r d,  t o I s s ui ng Bank,  t o t he  ext ent  of  t he  por t i on of  a  Le t t e r  of  Cr edi t  Di s bur s em ent  t ha t  was  r equi r ed t o be ,  but  was  not ,  pa i d by t he  Def aul t i ng Lender ,  ( D)  f our t h,  t o each Non- Def aul t i ng Lender  r a t abl y i n accor dance  wi t h t he i r  Com m i t m ent s  ( but  i n each cas e ,  onl y t o t he  ext ent  t ha t  s uch Def aul t i ng Lender ’ s  por t i on of  a  Revol ver  Loan or  Fl oor pl an Loan ( or  ot her  f undi ng obl i ga t i on)  was  f unded by s uch ot her  Non- Def aul t i ng Lender ) ,  ( E)  f i f t h,  i n Agent ’ s  s ol e  di s c r e t i on,  t o a  s us pens e  account  m ai nt a i ned by Agent ,  t he  pr oceeds  of  whi ch s ha l l  be  r e t a i ned by Agent  and m ay be  m ade  ava i l abl e  t o be  r e - advanced t o or  f or  t he  benef i t  of  Bor r ower s  ( upon t he  r eques t  of  Bor r ower s  and s ubj ec t  t o t he  condi t i ons  s e t  f or t h i n Sec t i on 3. 2)  as  i f  s uch Def aul t i ng Lender  had m ade  i t s  por t i on of  Revol ver  Loans  or  Fl oor pl an Loans  ( or  ot her  f undi ng obl i ga t i ons )  he r eunder ,  and ( F)  s i xt h,  f r om  and a f t e r  t he  da t e  on whi ch a l l  ot her  Obl i ga t i ons  have  been pa i d i n f ul l ,  t o s uch Def aul t i ng
Lender  i n accor dance  wi t h t i e r  ( L)  of  Sec t i on 2. 4( b) ( i i i )  and Sec t i on 2. 4( b) ( i v) .  Subj ec t  t o t he  f or egoi ng,  Agent  m ay hol d and,  i n i t s  di s c r e t i on,  r e - l end t o Bor r ower s  f or  t he  account  of  s uch Def aul t i ng Lender  t he  am ount  of  a l l  s uch paym ent s  r ece i ved and r e t a i ned by Agent  f or  t he  account  of  s uch Def aul t i ng Lender .  Sol e l y f or  t he  pur pos es  of  vot i ng or  cons ent i ng t o m at t e r s  wi t h r es pec t  t o t he  Loan Docum ent s  ( i nc l udi ng t he  ca l cul a t i on of  Pr o Ra t a  Shar e  i n connec t i on t he r ewi t h)  and f or  t he  pur pos e  of  ca l cul a t i ng t he  f ee  payabl e  under  Sec t i on 2. 10( b) ,  s uch Def aul t i ng Lender  s ha l l  be  deem ed not  t o be  a  " Lender ”  and s uch Lender ’ s  Com m i t m ent  s ha l l  be  deem ed t o be  ze r o;  pr ovi ded,  t ha t  t he  f or egoi ng s ha l l  not  appl y t o any of  t he  m at t e r s  gover ned by Sec t i on 14. 1( a ) ( i )  t hr ough ( i i i ) .  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 3( g)  s ha l l  r em ai n e f f ec t i ve  wi t h r es pec t  t o s uch Def aul t i ng Lender  unt i l  t he  ea r l i e r  of  ( y)  t he  da t e  on whi ch a l l  of  t he  Non- Def aul t i ng Lender s ,  Agent ,  I s s ui ng Bank,  and Bor r ower s  s ha l l  have  wai ved,  i n wr i t i ng,  t he  appl i ca t i on
of  t hi s  Sec t i on 2. 3( g)  t o s uch Def aul t i ng Lender ,  or  ( z )  t he  da t e  on whi ch s uch Def aul t i ng Lender  m akes  paym ent  of  a l l  am ount s  t ha t  i t  was  obl i ga t ed t o f und her eunder ,  pays  t o Agent  a l l  am ount s  owi ng by Def aul t i ng Lender  i n r es pec t  of  t he  am ount s  t ha t  i t  was  obl i ga t ed t o f und her eunder ,  and,  i f  r eques t ed by Agent ,  pr ovi des  adequa t e  as s ur ance  of  i t s  abi l i t y t o per f or m  i t s  f ut ur e  obl i ga t i ons  her eunder  ( on whi ch ea r l i e r  da t e ,  s o l ong as  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  any r em ai ni ng cas h col l a t e r a l  he l d by Agent  pur s uant  t o Sec t i on 2. 3( g) ( i i )  s ha l l  be  r e l eas ed t o Bor r ower s ) .  The  oper a t i on of  t hi s  Sec t i on 2. 3( g)  s ha l l  not  be  cons t r ued t o i nc r eas e  or  ot her wi s e  a f f ec t  t he  Com m i t m ent  of  any Lender ,  t o r e l i eve  or  excus e  t he  per f or m ance  by s uch Def aul t i ng Lender  or  any ot her  Lender  of  i t s  dut i es  and obl i ga t i ons  her eunder ,  or  t o r e l i eve  or  excus e  t he  per f or m ance  by Bor r ower s  of  t he i r  dut i es  and obl i ga t i ons  her eunder  t o Agent ,  I s s ui ng Bank,  or  t o t he  Lender s  ot her  t han s uch Def aul t i ng Lender .  Any f a i l ur e  by a  Def aul t i ng

Lender  t o f und am ount s  t ha t  i t  was  obl i ga t ed t o f und her eunder  s ha l l  cons t i t ut e  a  m at e r i a l  br each by s uch Def aul t i ng Lender  of  t hi s  Agr eem ent  and s ha l l  ent i t l e  Bor r ower s ,  a t  t he i r  opt i on,  upon wr i t t en not i ce  t o Agent ,  t o a r r ange  f or  a  s ubs t i t ut e  Lender  t o as s um e t he  Com m i t m ent  of  s uch Def aul t i ng Lender ,  s uch s ubs t i t ut e  Lender  t o be  r eas onabl y accept abl e  t o Agent .  I n connec t i on wi t h t he  a r r angem ent  of  s uch a  s ubs t i t ut e  Lender ,  t he  Def aul t i ng Lender  s ha l l  have  no r i ght  t o r e f us e  t o be  r epl aced her eunder ,  and agr ees  t o execut e  and de l i ver  a  com pl e t ed f or m  of  As s i gnm ent  and Accept ance  i n f avor  of  t he  s ubs t i t ut e  Lender  ( and agr ees  t ha t  i t  s ha l l  be  deem ed t o have  execut ed and de l i ver ed s uch docum ent  i f  i t  f a i l s  t o do s o)  s ubj ec t  onl y t o be i ng pa i d i t s  s har e  of  t he  out s t andi ng Obl i ga t i ons  ( ot her  t han Bank Pr oduc t  Obl i ga t i ons ,  but  i nc l udi ng ( 1)  a l l  i nt e r es t ,  f ees ,  and ot her  am ount s  t ha t  m ay be  due  and payabl e  i n r es pec t  t he r eof ,  and ( 2)  an as s um pt i on of  i t s  Pr o Ra t a  Shar e  of  i t s  pa r t i c i pa t i on i n t he  Le t t e r s  of  Cr edi t ) ;  pr ovi ded,
t ha t  any s uch as s um pt i on of  t he  Com m i t m ent  of  s uch Def aul t i ng Lender  s ha l l  not  be  deem ed t o cons t i t ut e  a  wai ver  of  any of  t he  Lender  Gr oups ’  or  Bor r ower s ’  r i ght s  or  r em edi es  aga i ns t  any s uch Def aul t i ng Lender  a r i s i ng out  of  or  i n r e l a t i on t o s uch f a i l ur e  t o f und.  I n t he  event  of  a  di r ec t  conf l i c t  be t ween t he  pr i or i t y pr ovi s i ons  of  t hi s  Sec t i on 2. 3( g)  and any ot her  pr ovi s i on cont a i ned i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  i t  i s  t he  i nt ent i on of  t he  par t i es  he r e t o t ha t  s uch pr ovi s i ons  be  r ead t oge t her  and cons t r ued,  t o t he  f ul l es t  ext ent  pos s i bl e ,  t o be  i n concer t  wi t h each ot her .  I n t he  event  of  any ac t ua l ,  i r r econc i l abl e  conf l i c t  t ha t  cannot  be  r es ol ved as  a f or es a i d,  t he  t e r m s  and pr ovi s i ons  of  t hi s  Sec t i on 2. 3( g)  s ha l l  cont r ol  and gover n.



 

21 ( i i )  I f  any U. S.  Swi ng Loan or  Le t t e r  of  Cr edi t  i s  out s t andi ng a t  t he  t i m e  t ha t  a  Lender  becom es  a  Def aul t i ng Lender  t hen:  ( A)  s uch Def aul t i ng Lender ’ s  Swi ng Loan Expos ur e  and Le t t e r  of  Cr edi t  Expos ur e  s ha l l  be  r ea l l oca t ed am ong t he  Non- Def aul t i ng Lender s  i n accor dance  wi t h t he i r  r es pec t i ve  Pr o Ra t a  Shar es  but  onl y t o t he  ext ent  ( x)  t he  s um  of  a l l  Non- Def aul t i ng Lender s ’  Revol ver  Loan Expos ur es  pl us  s uch Def aul t i ng Lender ’ s  Revol ver  Swi ng Loan Expos ur e  does  not  exceed t he  t ot a l  of  a l l  Non- Def aul t i ng Lender s ’  Revol ver  Com m i t m ent s ,  ( y)  t he  s um  of  a l l  Non- Def aul t i ng Lender s ’  Fl oor pl an Loan Expos ur e  pl us  s uch Def aul t i ng Lender ’ s  Fl oor pl an Swi ng Loan Expos ur e  and Le t t e r  of  Cr edi t  Expos ur e  does  not  exceed t he  t ot a l  of  a l l  Non- Def aul t i ng Lender s ’  Fl oor pl an Com m i t m ent s  and ( z )  t he  condi t i ons  s e t  f or t h i n Sec t i on 3. 2 a r e  s a t i s f i ed a t  s uch t i m e;  ( B)  i f  t he  r ea l l oca t i on des cr i bed i n c l aus e  ( A)  above  cannot ,  or  can onl y par t i a l l y,  be  e f f ec t ed,  Bor r ower s  s ha l l  wi t hi n one  Bus i nes s  Day f ol l owi ng not i ce  by t he  Agent  ( x)  f i r s t ,  pr epay s uch
Def aul t i ng Lender ’ s  Swi ng Loan Expos ur e  ( a f t e r  gi vi ng e f f ec t  t o any par t i a l  r ea l l oca t i on pur s uant  t o c l aus e  ( A)  above)  and ( y)  s econd,  cas h col l a t e r a l i ze  s uch Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  ( a f t e r  gi vi ng e f f ec t  t o any par t i a l  r ea l l oca t i on pur s uant  t o c l aus e  ( A)  above) ,  pur s uant  t o a  cas h col l a t e r a l  agr eem ent  t o be  ent e r ed i nt o 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  Agent ,  f or  s o l ong as  s uch Le t t e r  of  Cr edi t  Expos ur e  i s  out s t andi ng;  pr ovi ded,  t ha t  no Bor r ower  s ha l l  be  obl i ga t ed t o cas h col l a t e r a l i ze  any Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  i f  s uch Def aul t i ng Lender  i s  a l s o t he  I s s ui ng Bank;  ( C)  i f  a  Bor r ower  cas h col l a t e r a l i zes  any por t i on of  s uch Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  pur s uant  t o t hi s  Sec t i on 2. 3( g) ( i i ) ,  Bor r ower s  s ha l l  not  be  r equi r ed t o pay any Le t t e r  of  Cr edi t  Fees  t o Agent  f or  t he  account  of  s uch Def aul t i ng Lender  pur s uant  t o Sec t i on 2. 6( b)  wi t h r es pec t  t o s uch cas h col l a t e r a l i zed por t i on of  s uch Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  dur i ng t he  per i od s uch Le t t e r
of  Cr edi t  Expos ur e  i s  cas h col l a t e r a l i zed;  ( D)  t o t he  ext ent  t he  Le t t e r  of  Cr edi t  Expos ur e  of  t he  Non-  Def aul t i ng Lender s  i s  r ea l l oca t ed pur s uant  t o t hi s  Sec t i on 2. 3( g) ( i i ) ,  t hen t he  Le t t e r  of  Cr edi t  Fees  payabl e  t o t he  Non- Def aul t i ng Lender s  pur s uant  t o Sec t i on 2. 6( b)  s ha l l  be  adj us t ed i n accor dance  wi t h s uch Non- Def aul t i ng Lender s ’  Le t t e r  of  Cr edi t  Expos ur e ;  ( E)  t o t he  ext ent  any Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  i s  ne i t he r  cas h col l a t e r a l i zed nor  r ea l l oca t ed pur s uant  t o t hi s  Sec t i on 2. 3( g) ( i i ) ,  t hen,  wi t hout  pr e j udi ce  t o any r i ght s  or  r em edi es  of  t he  I s s ui ng Bank or  any Lender  her eunder ,  a l l  Le t t e r  of  Cr edi t  Fees  t ha t  woul d have  ot her wi s e  been payabl e  t o s uch Def aul t i ng Lender  under  Sec t i on 2. 6( b)  wi t h r es pec t  t o s uch por t i on of  s uch Le t t e r  of  Cr edi t  Expos ur e  s ha l l  i ns t ead be  payabl e  t o t he  I s s ui ng Bank unt i l  s uch por t i on of  s uch Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  i s  cas h col l a t e r a l i zed or  r ea l l oca t ed;  ( F)  s o l ong as  any Lender  i s  a  Def aul t i ng Lender ,  t he  U. S.  Revol ver  Swi ng Lender  s ha l l  not  be  r equi r ed t o m ake

any U. S.  Revol ver  Swi ng Loan,  t he  U. S.  Fl oor pl an Swi ng Lender  s ha l l  not  be  r equi r ed t o m ake  any U. S.  Fl oor pl an Swi ng Loan and t he  I s s ui ng Bank s ha l l  not  be  r equi r ed t o i s s ue ,  am end,  or  i nc r eas e  any Le t t e r  of  Cr edi t ,  i n each cas e ,  t o t he  ext ent  ( x)  t he  Def aul t i ng Lender ’ s  Pr o Ra t a  Shar e  of  s uch Swi ng Loans  or  Le t t e r  of  Cr edi t  cannot  be  r ea l l oca t ed pur s uant  t o t hi s  Sec t i on 2. 3( g) ( i i )  or  ( y)  t he  appl i cabl e  U. S.  Swi ng Lender  or  I s s ui ng Bank,  as  appl i cabl e ,  has  not  ot her wi s e  ent e r ed i nt o a r r angem ent s  r eas onabl y s a t i s f ac t or y t o s uch U. S.  Swi ng Lender  or  I s s ui ng Bank,  as  appl i cabl e ,  and Bor r ower s  t o e l i m i na t e  s uch U. S.  Swi ng Lender ’ s  or  I s s ui ng



 

22 Bank’ s  r i s k wi t h r es pec t  t o t he  Def aul t i ng Lender ’ s  pa r t i c i pa t i on i n t he  appl i cabl e  Swi ng Loans  or  Le t t e r s  of  Cr edi t ;  and ( G)  Agent  m ay r e l eas e  any cas h col l a t e r a l  pr ovi ded by a  Bor r ower  pur s uant  t o t hi s  Sec t i on 2. 3( g) ( i i )  t o t he  I s s ui ng Bank and t he  I s s ui ng Bank m ay appl y any s uch cas h col l a t e r a l  t o t he  paym ent  of  s uch Def aul t i ng Lender ’ s  Pr o Ra t a  Shar e  of  any Le t t e r  of  Cr edi t  Di s bur s em ent  t ha t  i s  not  r e i m bur s ed by Bor r ower s  pur s uant  t o Sec t i on 2. 11( d) .  ( h)  I ndependent  Obl i ga t i ons .  Al l  Loans  ( ot her  t han Swi ng Loans  and Ext r aor di nar y Advances )  s ha l l  be  m ade  by t he  Lender s  cont em por aneous l y and i n accor dance  wi t h t he i r  Pr o Ra t a  Shar es .  I t  i s  under s t ood t ha t  ( i )  no Lender  s ha l l  be  r es pons i bl e  f or  any f a i l ur e  by any ot her  Lender  t o per f or m  i t s  obl i ga t i on t o m ake  any Loan ( or  ot her  ext ens i on of  c r edi t )  he r eunder ,  nor  s ha l l  any Com m i t m ent  of  any Lender  be  i nc r eas ed or  decr eas ed as  a  r es ul t  of  any f a i l ur e  by any ot her  Lender  t o per f or m  i t s  obl i ga t i ons  her eunder ,  and ( i i )  no f a i l ur e  by any Lender  t o per f or m  i t s  obl i ga t i ons
her eunder  s ha l l  excus e  any ot her  Lender  f r om  i t s  obl i ga t i ons  her eunder .  ( i )  Bor r ower  Agent .  Each Bor r ower  her eby des i gna t es  Bor r ower  Agent  as  i t s  r epr es ent a t i ve  and agent  f or  a l l  pur pos es  under  t he  Loan Docum ent s ,  i nc l udi ng r eques t s  f or  and r ece i pt  of  Revol ver  Loans ,  Fl oor pl an Loans  and Le t t e r s  of  Cr edi t ,  des i gna t i on of  i nt e r es t  r a t es ,  de l i ve r y or  r ece i pt  of  Com m uni ca t i ons ,  de l i ve r y of  Bor r ower  M at e r i a l s ,  paym ent  of  Obl i ga t i ons ,  r eques t s  f or  wa i ver s ,  am endm ent s  or  ot her  accom m odat i ons ,  ac t i ons  under  t he  Loan Docum ent s  ( i nc l udi ng i n r es pec t  of  com pl i ance  wi t h covenant s ) ,  and a l l  ot her  dea l i ngs  wi t h Agent ,  I s s ui ng Bank or  any Lender .  Bor r ower  Agent  her eby accept s  s uch appoi nt m ent .  Agent  and Lender s  s ha l l  be  ent i t l ed t o r e l y upon any Com m uni ca t i on ( i nc l udi ng any Not i ce  of  Bor r owi ng)  de l i ve r ed by or  t o Bor r ower  Agent  on beha l f  of  any Bor r ower .  Each of  Agent ,  I s s ui ng Bank and Lender s  s ha l l  have  t he  r i ght ,  i n i t s  di s c r e t i on,  t o dea l  exc l us i ve l y wi t h Bor r ower  Agent  f or  a l l  pur pos es  under  t he  Loan Docum ent s .  Each Bor r ower  agr ees

t ha t  any Com m uni ca t i on,  de l i ve r y,  ac t i on,  om i s s i on or  under t aki ng by Bor r ower  Agent  s ha l l  be  bi ndi ng upon and enf or ceabl e  aga i ns t  s uch Bor r ower .  2. 4 Paym ent s ;  Reduc t i ons  of  Com m i t m ent s ;  Pr epaym ent s .  ( a )  Paym ent s  by Bor r ower s .  ( i )  Except  as  ot her wi s e  expr es s l y pr ovi ded her e i n,  a l l  paym ent s  by Bor r ower s  s ha l l  be  m ade  t o Agent ’ s  Account  f or  t he  account  of  t he  Lender  Gr oup and s ha l l  be  m ade  i n i m m edi a t e l y ava i l abl e  f unds ,  no l a t e r  t han 1: 30 p. m .  on t he  da t e  s pec i f i ed her e i n.  Any paym ent  r ece i ved by Agent  l a t e r  t han 1: 30 p. m .  s ha l l  be  deem ed t o have  been r ece i ved ( unl es s  Agent ,  i n i t s  s ol e  di s c r e t i on,  e l ec t s  t o c r edi t  i t  on t he  da t e  r ece i ved)  on t he  f ol l owi ng Bus i nes s  Day and any appl i cabl e  i nt e r es t  or  f ee  s ha l l  cont i nue  t o accr ue  unt i l  s uch f ol l owi ng Bus i nes s  Day.  ( i i )  Unl es s  t he  Agent  s ha l l  have  r ece i ved not i ce  f r om  t he  Bor r ower s  pr i or  t o t he  da t e  on whi ch any paym ent  i s  due  t o t he  Agent  f or  t he  account  of  t he  Lender s  or  any I s s ui ng Bank her eunder  t ha t  t he  Bor r ower s  wi l l  not  m ake  s uch paym ent ,  t he  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  or  t he  appl i cabl e  I s s ui ng Bank,  as  t he  cas e  m ay be ,  t he  am ount  due .  W i t h Res pec t  t o any paym ent  t ha t  t he  Agent  m akes  f or  t he  account  of  t he  Lender s  or  any I s s ui ng Bank her eunder  as  t o whi ch t he  Agent  de t e r m i nes  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  abs ent  m ani f es t



 

23 e r r or )  t ha t  any of  t he  f ol l owi ng appl i es  ( s uch paym ent  r e f e r r ed t o as  t he  " Res c i ndabl e  Am ount ” )  :  ( 1)  t he  Bor r ower s  have  not  i n f ac t  m ade  s uch paym ent ;  ( 2)  t he  Agent  has  m ade  a  paym ent  i n exces s  of  t he  am ount  s o pa i d by t he  Bor r ower s  ( whe t her  or  not  t hen owed) ;  or  ( 3)  t he  Agent  has  f or  any r eas on ot her wi s e  e r r oneous l y m ade  s uch paym ent ;  t hen each of  t he  Lender s  or  t he  appl i cabl e  I s s ui ng Bank,  as  t he  cas e  m ay be ,  s ever a l l y agr ees  t o r epay t o t he  Agent  f or t hwi t h on dem and t he  Res c i ndabl e  Am ount  s o di s t r i but ed t o s uch Lender  or  s uch I s s ui ng Bank,  i n i m m edi a t e l y ava i l abl e  f unds  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  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  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.  A not i ce  of  t he  Agent  t o any Lender  or  any Bor r ower  wi t h r es pec t  t o any am ount  owi ng under  t hi s  c l aus e  ( b)  s ha l l  be  conc l us i ve ,  abs ent  m ani f es t  e r r or .  ( b)
Appor t i onm ent  and Appl i ca t i on.  ( i )  So l ong as  no Appl i ca t i on Event  has  occur r ed and i s  cont i nui ng and except  as  ot her wi s e  pr ovi ded her e i n wi t h r es pec t  t o Def aul t i ng Lender s ,  a l l  pr i nc i pa l  and i nt e r es t  paym ent s  r ece i ved by Agent  s ha l l  be  appor t i oned r a t abl y am ong t he  Lender s  ( accor di ng t o t he  unpa i d pr i nc i pa l  ba l ance  of  t he  Obl i ga t i ons  t o whi ch s uch paym ent s  r e l a t e  he l d by each Lender )  and a l l  paym ent s  of  f ees  and expens es  r ece i ved by Agent  ( ot her  t han f ees  or  expens es  t ha t  a r e  f or  Agent ’ s  s epar a t e  account  or  f or  t he  s epar a t e  account  of  I s s ui ng Bank)  s ha l l  be  appor t i oned r a t abl y am ong t he  Lender s  havi ng a  Pr o Ra t a  Shar e  of  t he  t ype  of  Com m i t m ent  or  ot her  Obl i ga t i on t o whi ch a  par t i cul a r  f ee  or  expens e  r e l a t es .  ( i i )  Subj ec t  t o Sec t i on 2. 4( b) ( vi )  and Sec t i on 2. 4( e ) ,  a l l  paym ent s  t o be  m ade  her eunder  by Bor r ower s  s ha l l  be  r em i t t ed t o Agent  and a l l  s uch paym ent s ,  and a l l  pr oceeds  of  Col l a t e r a l  r ece i ved by Agent ,  s ha l l  be  appl i ed,  s o l ong as  no Appl i ca t i on Event  has  occur r ed and i s  cont i nui ng and except  as  ot her wi s e  pr ovi ded her e i n
wi t h r es pec t  t o Def aul t i ng Lender s ,  t o r educe  t he  ba l ance  of  t he  Revol ver  Loans  and Fl oor pl an Loans  out s t andi ng and,  t he r eaf t e r ,  t o Bor r ower s  ( t o be  wi r ed t o t he  Des i gna t ed Account )  or  s uch ot her  Per s on ent i t l ed t he r e t o under  appl i cabl e  l aw.  ( i i i )  At  any t i m e  t ha t  an Appl i ca t i on Event  has  occur r ed and i s  cont i nui ng and except  as  ot her wi s e  pr ovi ded her e i n wi t h r es pec t  t o Def aul t i ng Lender s ,  a l l  paym ent s  r em i t t ed t o Agent  and a l l  pr oceeds  of  U. S.  Col l a t e r a l  r ece i ved by Agent  s ha l l  be  appl i ed as  f ol l ows :  ( A)  f i r s t ,  t o pay any Lender  Gr oup Expens es  ( i nc l udi ng cos t  or  expens e  r e i m bur s em ent s )  or  i ndem ni t i es  t hen due  t o Agent  under  t he  Loan Docum ent s ,  i n each cas e ,  wi t h r es pec t  t o U. S.  Obl i ga t i ons ,  unt i l  pa i d i n f ul l ,  ( B)  s econd,  t o pay any f ees  or  pr em i um s  t hen due  t o Agent  under  t he  Loan Docum ent s  wi t h r es pec t  t o t he  U. S.  Obl i ga t i ons  unt i l  pa i d i n f ul l ,  ( C)  t hi r d,  r a t abl y,  t o pay i nt e r es t  due  i n r es pec t  of  a l l  U. S.  Pr ot ec t i ve  Fl oor pl an Advances  and U. S.  Pr ot ec t i ve  Revol ver  Advances  unt i l  pa i d i n f ul l ,  ( D)  f our t h,  r a t abl y,  t o pay t he

pr i nc i pa l  of  a l l  of  U. S.  Pr ot ec t i ve  Fl oor pl an Advances  and U. S.  Pr ot ec t i ve  Revol ver  Advances  unt i l  pa i d i n f ul l ,



 

24 ( E)  f i f t h,  r a t abl y,  t o pay any Lender  Gr oup Expens es  ( i nc l udi ng cos t  or  expens e  r e i m bur s em ent s )  or  i ndem ni t i es  t hen due  t o any of  t he  U. S.  Lender s  under  t he  Loan Docum ent s ,  unt i l  pa i d i n f ul l ,  ( F)  s i xt h,  r a t abl y,  t o pay any f ees  or  pr em i um s  t hen due  t o any of  t he  U. S.  Lender s  under  t he  Loan Docum ent s  unt i l  pa i d i n f ul l ,  ( G)  s event h,  r a t abl y,  t o pay i nt e r es t  acc r ued i n r es pec t  of  U. S.  Fl oor pl an Swi ng Loans  and U. S.  Revol ver  Swi ng Loans  unt i l  pa i d i n f ul l ,  ( H)  e i ght h,  r a t abl y,  t o pay t he  pr i nc i pa l  of  a l l  U. S.  Fl oor pl an Swi ng Loans  and U. S.  Revol ver  Swi ng Loans  unt i l  pa i d i n f ul l ,  ( I )  ni nt h,  r a t abl y,  t o pay i nt e r es t  acc r ued i n r es pec t  of  t he  U. S.  Loans  ( ot her  t han Pr ot ec t i ve  Advances )  unt i l  pa i d i n f ul l ,  ( J )  t ent h,  r a t abl y i .  t o pay t he  pr i nc i pa l  of  a l l  U. S.  Revol ver  Loans  and a l l  U. S.  Fl oor pl an Loans  unt i l  pa i d i n f ul l ,  i i .  t o Agent ,  t o be  he l d by Agent ,  f or  t he  benef i t  of  I s s ui ng Bank ( and f or  t he  r a t abl e  benef i t  of  each of  t he  Lender s  t ha t  have  an obl i ga t i on t o pay t o Agent ,  f or  t he  account  of  I s s ui ng Bank,  a  s har e  of  each Le t t e r
of  Cr edi t  Di s bur s em ent ) ,  a s  cas h col l a t e r a l  i n an am ount  up t o 105%  of  t he  U. S.  Le t t e r  of  Cr edi t  Us age  ( t o t he  ext ent  pe r m i t t ed by appl i cabl e  l aw,  s uch cas h col l a t e r a l  s ha l l  be  appl i ed t o t he  r e i m bur s em ent  of  any Le t t e r  of  Cr edi t  Di s bur s em ent  as  and when s uch di s bur s em ent  occur s  and,  i f  a  Le t t e r  of  Cr edi t  expi r es  undr awn,  t he  cas h col l a t e r a l  he l d by Agent  i n r es pec t  of  s uch Le t t e r  of  Cr edi t  s ha l l ,  t o t he  ext ent  pe r m i t t ed by appl i cabl e  l aw,  be  r eappl i ed pur s uant  t o t hi s  Sec t i on 2. 4( b) ( i i i ) ,  begi nni ng wi t h t i e r  ( A)  her eof ) ,  i i i .  up t o t he  am ount  ( a f t e r  t aki ng i nt o account  any am ount s  pr evi ous l y pa i d pur s uant  t o t hi s  c l aus e  ( i i i )  dur i ng t he  cont i nua t i on of  t he  appl i cabl e  Appl i ca t i on Event )  of  t he  m os t  r ecent l y es t abl i s hed Bank Pr oduc t  Res er ve  t o ( y)  t he  Bank Pr oduc t  Pr ovi der s  bas ed upon am ount s  t hen ce r t i f i ed by t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  t o Agent  ( i n f or m  and s ubs t ance  s a t i s f ac t or y t o Agent )  t o be  due  and payabl e  t o s uch Bank Pr oduc t  Pr ovi der s  on account  of  Bank Pr oduc t  Obl i ga t i ons  whi ch cons t i t ut e  U. S.  Obl i ga t i ons ,

and ( z )  wi t h any ba l ance  t o be  pa i d t o Agent ,  t o be  he l d by Agent ,  f or  t he  r a t abl e  benef i t  of  t he  Bank Pr oduc t  Pr ovi der s ,  a s  cas h col l a t e r a l  ( whi ch cas h col l a t e r a l  m ay be  r e l eas ed by Agent  t o t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  and appl i ed by s uch Bank Pr oduc t  Pr ovi der  t o t he  paym ent  or  r e i m bur s em ent  of  any am ount s  due  and payabl e  wi t h r es pec t  t o Bank Pr oduc t  Obl i ga t i ons  whi ch cons t i t ut e  U. S.  Obl i ga t i ons  owed t o t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  as  and when s uch am ount s  f i r s t  becom e due  and payabl e  and,  i f  and a t  s uch t i m e  as  a l l  s uch Bank Pr oduc t  Obl i ga t i ons  a r e  pa i d or  ot her wi s e  s a t i s f i ed i n f ul l ,  t he  cas h col l a t e r a l  he l d by Agent  i n r es pec t  of  s uch Bank Pr oduc t  Obl i ga t i ons  s ha l l  be  r eappl i ed pur s uant  t o t hi s  Sec t i on 2. 4( b) ( i i i ) ,  begi nni ng wi t h t i e r  ( A)  her eof ,  ( K)  e l event h,  r a t abl y,  t o pay any ot her  U. S.  Obl i ga t i ons  ( i nc l udi ng t hos e  under  t he  Guar ant y and Secur i t y Agr eem ent )  ot her  t han Obl i ga t i ons  owed t o Def aul t i ng Lender s ,



 

25 ( L)  t we l f t h,  r a t abl y,  t o pay any U. S.  Obl i ga t i ons  ( i nc l udi ng t hos e  under  t he  Guar ant y and Secur i t y Agr eem ent )  owed t o Def aul t i ng Lender s ,  and ( M )  t hi r t eent h,  t o U. S.  Bor r ower s  ( t o be  wi r ed t o t he  Des i gna t ed Account )  or  s uch ot her  Per s on ent i t l ed t he r e t o under  appl i cabl e  l aw.  ( i v)  At  any t i m e  t ha t  an Appl i ca t i on Event  has  occur r ed and i s  cont i nui ng and except  as  ot her wi s e  pr ovi ded her e i n wi t h r es pec t  t o Def aul t i ng Lender s ,  a l l  paym ent s  r em i t t ed t o Agent  and a l l  pr oceeds  of  Aus t r a l i an Col l a t e r a l  r ece i ved by Agent  s ha l l  be  appl i ed as  f ol l ows :  ( A)  f i r s t ,  t o pay any Lender  Gr oup Expens es  ( i nc l udi ng cos t  or  expens e  r e i m bur s em ent s )  or  i ndem ni t i es  t hen due  t o Agent  under  t he  Loan Docum ent s ,  i n each cas e ,  wi t h r es pec t  t o Aus t r a l i an Obl i ga t i ons ,  unt i l  pa i d i n f ul l ,  ( B)  s econd,  t o pay any f ees  or  pr em i um s  t hen due  t o Agent  under  t he  Loan Docum ent s  wi t h r es pec t  t o t he  Aus t r a l i an Obl i ga t i ons  unt i l  pa i d i n f ul l ,  ( C)  t hi r d,  r a t abl y,  t o pay i nt e r es t  due  i n r es pec t  of  a l l  Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advances  and Aus t r a l i an Pr ot ec t i ve
Revol ver  Advances  unt i l  pa i d i n f ul l ,  ( D)  f our t h,  r a t abl y,  t o pay t he  pr i nc i pa l  of  a l l  of  Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advances  and Aus t r a l i an Pr ot ec t i ve  Revol ver  Advances  unt i l  pa i d i n f ul l ,  ( E)  f i f t h,  r a t abl y,  t o pay any Lender  Gr oup Expens es  ( i nc l udi ng cos t  or  expens e  r e i m bur s em ent s )  or  i ndem ni t i es  t hen due  t o any of  t he  Aus t r a l i an Lender s  under  t he  Loan Docum ent s ,  unt i l  pa i d i n f ul l ,  ( F)  s i xt h,  r a t abl y,  t o pay any f ees  or  pr em i um s  t hen due  t o any of  t he  Aus t r a l i an Lender s  under  t he  Loan Docum ent s  unt i l  pa i d i n f ul l ,  ( G)  s event h,  r a t abl y,  t o pay i nt e r es t  acc r ued i n r es pec t  of  t he  Aus t r a l i an Revol ver  Loans  and Aus t r a l i an Fl oor pl an Loans  ( ot her  t han Pr ot ec t i ve  Advances )  unt i l  pa i d i n f ul l ,  ( H)  e i ght h,  r a t abl y i .  t o pay t he  pr i nc i pa l  of  a l l  Aus t r a l i an Revol ver  Loans  and a l l  Aus t r a l i an Fl oor pl an Loans  unt i l  pa i d i n f ul l ,  i i .  t o Agent ,  t o be  he l d by Agent ,  f or  t he  benef i t  of  I s s ui ng Bank ( and f or  t he  r a t abl e  benef i t  of  each of  t he  Lender s  t ha t  have  an obl i ga t i on t o pay t o Agent ,  f or  t he  account  of  I s s ui ng Bank,  a  s har e  of  each

Let t e r  of  Cr edi t  Di s bur s em ent ) ,  a s  cas h col l a t e r a l  i n an am ount  up t o 105%  of  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age  ( t o t he  ext ent  pe r m i t t ed by appl i cabl e  l aw,  s uch cas h col l a t e r a l  s ha l l  be  appl i ed t o t he  r e i m bur s em ent  of  any Le t t e r  of  Cr edi t  Di s bur s em ent  as  and when s uch di s bur s em ent  occur s  and,  i f  a  Le t t e r  of  Cr edi t  expi r es  undr awn,  t he  cas h col l a t e r a l  he l d by Agent  i n r es pec t  of  s uch Le t t e r  of  Cr edi t  s ha l l ,  t o t he  ext ent  pe r m i t t ed by appl i cabl e  l aw,  be  r eappl i ed pur s uant  t o t hi s  Sec t i on 2. 4( b) ( i i i ) ,  begi nni ng wi t h t i e r  ( A)  her eof ) ,  i i i .  up t o t he  am ount  ( a f t e r  t aki ng i nt o account  any am ount s  pr evi ous l y pa i d pur s uant  t o t hi s  c l aus e  i i i .  dur i ng t he  cont i nua t i on of  t he  appl i cabl e  Appl i ca t i on Event )



 

26 of  t he  m os t  r ecent l y es t abl i s hed Bank Pr oduc t  Res er ve  t o ( y)  t he  Bank Pr oduc t  Pr ovi der s  bas ed upon am ount s  t hen ce r t i f i ed by t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  t o Agent  ( i n f or m  and s ubs t ance  s a t i s f ac t or y t o Agent )  t o be  due  and payabl e  t o s uch Bank Pr oduc t  Pr ovi der s  on account  of  Bank Pr oduc t  Obl i ga t i ons  whi ch cons t i t ut e  Aus t r a l i an Obl i ga t i ons ,  and ( z )  wi t h any ba l ance  t o be  pa i d t o Agent ,  t o be  he l d by Agent ,  f or  t he  r a t abl e  benef i t  of  t he  Bank Pr oduc t  Pr ovi der s ,  a s  cas h col l a t e r a l  ( whi ch cas h col l a t e r a l  m ay be  r e l eas ed by Agent  t o t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  and appl i ed by s uch Bank Pr oduc t  Pr ovi der  t o t he  paym ent  or  r e i m bur s em ent  of  any am ount s  due  and payabl e  wi t h r es pec t  t o Bank Pr oduc t  Obl i ga t i ons  whi ch cons t i t ut e  Aus t r a l i an Obl i ga t i ons  owed t o t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  as  and when s uch am ount s  f i r s t  becom e due  and payabl e  and,  i f  and a t  s uch t i m e  as  a l l  s uch Bank Pr oduc t  Obl i ga t i ons  a r e  pa i d or  ot her wi s e  s a t i s f i ed i n f ul l ,  t he  cas h col l a t e r a l  he l d by Agent  i n r es pec t  of  s uch Bank Pr oduc t
Obl i ga t i ons  s ha l l  be  r eappl i ed pur s uant  t o t hi s  Sec t i on 2. 4( b) ( i i i ) ,  begi nni ng wi t h t i e r  ( A)  her eof ,  ( I )  ni nt h,  r a t abl y,  t o pay any ot her  Aus t r a l i an Obl i ga t i ons  ( i nc l udi ng t hos e  under  t he  Guar ant y and Secur i t y Agr eem ent )  ot her  t han Obl i ga t i ons  owed t o Def aul t i ng Lender s ,  ( J )  t ent h,  r a t abl y,  t o pay any Aus t r a l i an Obl i ga t i ons  ( i nc l udi ng t hos e  under  t he  Guar ant y and Secur i t y Agr eem ent )  owed t o Def aul t i ng Lender s ,  and ( K)  e l event h,  t o Aus t r a l i an Bor r ower s  ( t o be  wi r ed t o t he  Des i gna t ed Account )  or  s uch ot her  Per s on ent i t l ed t he r e t o under  appl i cabl e  l aw.  ( v)  Agent  pr om pt l y s ha l l  di s t r i but e  t o each Lender ,  pur s uant  t o t he  appl i cabl e  wi r e  i ns t r uc t i ons  r ece i ved f r om  each Lender  i n wr i t i ng,  s uch f unds  as  i t  m ay be  ent i t l ed t o r ece i ve ,  s ubj ec t  t o a  Se t t l em ent  de l ay as  pr ovi ded i n Sec t i on 2. 3( e ) .  ( vi )  I n each i ns t ance ,  s o l ong as  no Appl i ca t i on Event  has  occur r ed and i s  cont i nui ng,  Sec t i on 2. 4( b) ( i i )  s ha l l  not  appl y t o any paym ent  m ade  by Bor r ower s  t o Agent  and s pec i f i ed by Bor r ower s  t o be  f or  t he  paym ent  of  s pec i f i c  Obl i ga t i ons  t hen due  and

payabl e  ( or  pr epayabl e )  under  any pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent .  ( vi i )  For  pur pos es  of  Sec t i on 2. 4( b) ( i i i )  and Sec t i on 2. 4( b) ( i v) ,  " pa i d i n f ul l ”  of  a  t ype  of  Obl i ga t i on m eans  paym ent  i n cas h or  i m m edi a t e l y ava i l abl e  f unds  of  a l l  am ount s  owi ng on account  of  s uch t ype  of  Obl i ga t i on,  i nc l udi ng i nt e r es t  acc r ued a f t e r  t he  com m encem ent  of  any I ns ol vency Pr oceedi ng,  de f aul t  i nt e r es t ,  i nt e r es t  on i nt e r es t ,  and expens e  r e i m bur s em ent s ,  i r r es pec t i ve  of  whe t her  any of  t he  f or egoi ng woul d be  or  i s  a l l owed or  di s a l l owed i n whol e  or  i n par t  i n any I ns ol vency Pr oceedi ng.  ( vi i i )  I n t he  event  of  a  di r ec t  conf l i c t  be t ween t he  pr i or i t y pr ovi s i ons  of  t hi s  Sec t i on 2. 4 and any ot her  pr ovi s i on cont a i ned i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  i t  i s  t he  i nt ent i on of  t he  par t i es  he r e t o t ha t  s uch pr ovi s i ons  be  r ead t oge t her  and cons t r ued,  t o t he  f ul l es t  ext ent  pos s i bl e ,  t o be  i n concer t  wi t h each ot her .  I n t he  event  of  any ac t ua l ,  i r r econc i l abl e  conf l i c t  t ha t  cannot  be  r es ol ved as  a f or es a i d,  i f  t he  conf l i c t  r e l a t es  t o
t he  pr ovi s i ons  of  Sec t i on 2. 3( g)  and t hi s  Sec t i on 2. 4,  t hen t he  pr ovi s i ons  of  Sec t i on 2. 3( g)  s ha l l  cont r ol  and gover n,  and i f  ot her wi s e ,  t hen t he  t e r m s  and pr ovi s i ons  of  t hi s  Sec t i on 2. 4 s ha l l  cont r ol  and gover n.



 

27 ( c )  Reduc t i on of  Com m i t m ent s .  ( i )  U. S.  Revol ver  Com m i t m ent s .  The  U. S.  Revol ver  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 .  The  U. S.  Bor r ower s  m ay r educe  t he  U. S.  Revol ver  Com m i t m ent s ,  wi t hout  pr em i um  or  pena l t y,  t o an am ount  ( whi ch m ay be  ze r o)  not  l e s s  t han t he  s um  of  ( A)  t he  U. S.  Revol ver  Us age  as  of  s uch da t e ,  pl us  ( B)  t he  pr i nc i pa l  am ount  of  a l l  U. S.  Revol ver  Loans  not  ye t  m ade  as  t o whi ch a  r eques t  has  been gi ven by U. S.  Bor r ower s  under  Sec t i on 2. 3( a ) .  Each s uch r educ t i on s ha l l  be  i n an am ount  whi ch i s  not  l e s s  t han $10, 000, 000 ( unl es s  t he  U. S.  Revol ver  Com m i t m ent s  a r e  be i ng r educed t o ze r o and t he  am ount  of  t he  U. S.  Revol ver  Com m i t m ent s  i n e f f ec t  i m m edi a t e l y pr i or  t o s uch r educ t i on a r e  l es s  t han $10, 000, 000) ,  s ha l l  be  m ade  by pr ovi di ng not  l es s  t han 10 Bus i nes s  Days  pr i or  wr i t t en not i ce  t o Agent ,  and s ha l l  be  i r r evocabl e .  Once  r educed,  t he  U. S.  Revol ver  Com m i t m ent s  m ay not  be  i nc r eas ed.  Each r educ t i on of  t he  U. S.  Revol ver  Com m i t m ent s  s ha l l  r educe  t he  U. S.  Revol ver  Com m i t m ent  of  each
U. S.  Lender  pr opor t i ona t e l y i n accor dance  wi t h i t s  r a t abl e  s har e  t he r eof .  ( i i )  Aus t r a l i an Revol ver  Com m i t m ent s .  The  Aus t r a l i an Revol ver  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 .  The  Aus t r a l i an Bor r ower s  m ay r educe  t he  Aus t r a l i an Revol ver  Com m i t m ent s ,  wi t hout  pr em i um  or  pena l t y,  t o an am ount  ( whi ch m ay be  ze r o)  not  l e s s  t han t he  s um  of  ( A)  t he  Aus t r a l i an Revol ver  Us age  as  of  s uch da t e ,  pl us  ( B)  t he  pr i nc i pa l  am ount  of  a l l  Aus t r a l i an Revol ver  Loans  not  ye t  m ade  as  t o whi ch a  r eques t  has  been gi ven by Aus t r a l i an Bor r ower s  under  Sec t i on 2. 3( a ) .  Each s uch r educ t i on s ha l l  be  i n an am ount  whi ch i s  not  l e s s  t han $5, 000, 000 ( unl es s  t he  Aus t r a l i an Revol ver  Com m i t m ent s  a r e  be i ng r educed t o ze r o and t he  am ount  of  t he  Aus t r a l i an Revol ver  Com m i t m ent s  i n e f f ec t  i m m edi a t e l y pr i or  t o s uch r educ t i on a r e  l es s  t han $5, 000, 000) ,  s ha l l  be  m ade  by pr ovi di ng not  l es s  t han 10 Bus i nes s  Days  pr i or  wr i t t en not i ce  t o Agent ,  and s ha l l  be  i r r evocabl e .  Once  r educed,  t he  Aus t r a l i an Revol ver  Com m i t m ent s  m ay not  be  i nc r eas ed.  Each

r educ t i on of  t he  Aus t r a l i an Revol ver  Com m i t m ent s  s ha l l  r educe  t he  Aus t r a l i an Revol ver  Com m i t m ent  of  each Aus t r a l i an Lender  pr opor t i ona t e l y i n accor dance  wi t h i t s  r a t abl e  s har e  t he r eof .  ( i i i )  U. S.  Fl oor pl an Com m i t m ent s .  The  U. S.  Fl oor pl an 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 .  The  U. S.  Bor r ower s  m ay r educe  t he  U. S.  Fl oor pl an Com m i t m ent s ,  wi t hout  pr em i um  or  pena l t y,  t o an am ount  ( whi ch m ay be  ze r o)  not  l e s s  t han t he  s um  of  ( A)  t he  U. S.  Fl oor pl an Us age  as  of  s uch da t e ,  pl us  ( B)  t he  pr i nc i pa l  am ount  of  a l l  U. S.  Fl oor pl an Loans  not  ye t  m ade  as  t o whi ch a  r eques t  has  been gi ven by U. S.  Bor r ower s  under  Sec t i on 2. 3( a ) ,  pl us  ( C)  t he  am ount  of  a l l  Le t t e r s  of  Cr edi t  not  ye t  i s s ued as  t o whi ch a  r eques t  has  been gi ven by U. S.  Bor r ower s  pur s uant  t o Sec t i on 2. 11( a ) .  Each s uch r educ t i on s ha l l  be  i n an am ount  whi ch i s  not  l e s s  t han $10, 000, 000 ( unl es s  t he  U. S.  Fl oor pl an Com m i t m ent s  a r e  be i ng r educed t o ze r o and t he  am ount  of  t he  U. S.  Fl oor pl an Com m i t m ent s  i n e f f ec t  i m m edi a t e l y pr i or  t o s uch r educ t i on a r e  l es s
t han $10, 000, 000) ,  s ha l l  be  m ade  by pr ovi di ng not  l e s s  t han 10 Bus i nes s  Days  pr i or  wr i t t en not i ce  t o Agent ,  and s ha l l  be  i r r evocabl e .  Once  r educed,  t he  U. S.  Fl oor pl an Com m i t m ent s  m ay not  be  i nc r eas ed.  Each r educ t i on of  t he  U. S.  Fl oor pl an Com m i t m ent s  s ha l l  r educe  t he  U. S.  Fl oor pl an Com m i t m ent  of  each U. S.  Lender  pr opor t i ona t e l y i n accor dance  wi t h i t s  r a t abl e  s har e  t he r eof .  ( i v)  Aus t r a l i an Fl oor pl an Com m i t m ent s .  The  Aus t r a l i an Fl oor pl an 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 .  Aus t r a l i an Bor r ower s  m ay r educe  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  wi t hout  pr em i um  or  pena l t y,  t o an am ount  ( whi ch m ay be  ze r o)  not  l e s s  t han t he  s um  of  ( A)  t he  Aus t r a l i an Fl oor pl an Us age  as  of  s uch da t e ,  pl us  ( B)  t he  pr i nc i pa l  am ount  of  a l l  Aus t r a l i an Fl oor pl an Loans  not  ye t  m ade  as  t o whi ch a  r eques t  has  been gi ven by Aus t r a l i an Bor r ower s  under  Sec t i on 2. 3( a ) ,  pl us  ( C)  t he  am ount  of  a l l  Le t t e r s  of  Cr edi t  not  ye t  i s s ued as  t o whi ch a  r eques t



 

28 has  been gi ven by Aus t r a l i an Bor r ower s  pur s uant  t o Sec t i on 2. 11( a ) .  Each s uch r educ t i on s ha l l  be  i n an am ount  whi ch i s  not  l e s s  t han $5, 000, 000 ( unl es s  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  a r e  be i ng r educed t o ze r o and t he  am ount  of  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  i n e f f ec t  i m m edi a t e l y pr i or  t o s uch r educ t i on a r e  l es s  t han $5, 000, 000) ,  s ha l l  be  m ade  by pr ovi di ng not  l e s s  t han 10 Bus i nes s  Days  pr i or  wr i t t en not i ce  t o Agent ,  and s ha l l  be  i r r evocabl e .  Once  r educed,  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  m ay not  be  i nc r eas ed.  Each r educ t i on of  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  s ha l l  r educe  t he  Aus t r a l i an Fl oor pl an Com m i t m ent  of  each Aus t r a l i an Lender  pr opor t i ona t e l y i n accor dance  wi t h i t s  r a t abl e  s har e  t he r eof .  ( d)  Opt i ona l  Pr epaym ent s .  ( i )  Revol ver  Loans .  Bor r ower s  m ay pr epay t he  pr i nc i pa l  of  any Revol ver  Loan a t  any t i m e  i n whol e  or  i n par t ,  wi t hout  pr em i um  or  pena l t y.  ( i i )  Fl oor pl an Loans .  Bor r ower s  m ay pr epay t he  pr i nc i pa l  of  any Fl oor pl an Loan a t  any t i m e  i n whol e  or  i n par t ,  wi t hout  pr em i um  or
pena l t y.  ( e )  M anda t or y Pr epaym ent s .  ( i )  Bor r owi ng Bas e .  ( A)  I f ,  a t  any t i m e ,  ( A)  t he  U. S.  Revol ver  Us age  on s uch da t e  exceeds  ( B)  t he  U. S.  Revol ver  Bor r owi ng Bas e  r e f l ec t ed i n t he  U. S.  Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  m os t  r ecent l y de l i ve r ed by U. S.  Bor r ower s  t o Agent ,  t hen U. S.  Bor r ower s  s ha l l  i m m edi a t e l y pr epay t he  U. S.  Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an aggr ega t e  am ount  equa l  t o t he  am ount  of  s uch exces s .  I f ,  a t  any t i m e ,  ( A)  t he  U. S.  Fl oor pl an Us age  on s uch da t e  exceeds  ( B)  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  r e f l ec t ed i n t he  U. S.  Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e  m os t  r ecent l y de l i ve r ed by U. S.  Bor r ower s  t o Agent ,  t hen U. S.  Bor r ower s  s ha l l  i m m edi a t e l y pr epay t he  U. S.  Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an aggr ega t e  am ount  equa l  t o t he  am ount  of  s uch exces s .  ( B)  ( A)  I f ,  a t  any t i m e ,  ( A)  t he  Aus t r a l i an Revol ver  Us age  on s uch da t e  exceeds  ( B)  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  r e f l ec t ed i n t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  m os t  r ecent l y de l i ve r ed by Aus t r a l i an

Bor r ower s  t o Agent ,  t hen Aus t r a l i an Bor r ower s  s ha l l  i m m edi a t e l y pr epay t he  Aus t r a l i an Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an aggr ega t e  am ount  equa l  t o t he  am ount  of  s uch exces s .  I f ,  a t  any t i m e ,  ( A)  t he  Aus t r a l i an Fl oor pl an Us age  on s uch da t e  exceeds  ( B)  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  r e f l ec t ed i n t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e  m os t  r ecent l y de l i ve r ed by Aus t r a l i an Bor r ower s  t o Agent ,  t hen Aus t r a l i an Bor r ower s  s ha l l  i m m edi a t e l y pr epay t he  Aus t r a l i an Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an aggr ega t e  am ount  equa l  t o t he  am ount  of  s uch exces s .  ( C)  I f ,  a t  any t i m e ,  ( A)  t he  Gl oba l  Us age  on s uch da t e  exceeds  ( B)  t he  Gl oba l  Bor r owi ng Bas e  r e f l ec t ed i n t he  Bor r owi ng Bas e  Cer t i f i ca t es  m os t  r ecent l y de l i ve r ed by Bor r ower s  t o Agent ,  t hen Bor r ower s  s ha l l  i m m edi a t e l y pr epay t he  Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an aggr ega t e  am ount  equa l  t o t he  am ount  of  s uch exces s .  ( i i )  Di s pos i t i ons .  Subj ec t  t o t he  t e r m s  of  t he  I nt e r c r edi t or  Agr eem ent s ,  wi t hi n 2 Bus i nes s  Days  of
t he  da t e  of  r ece i pt  by Bor r ower s  or  any of  t he i r  Subs i di a r i es  t ha t  i s  a  Loan Par t y of  t he  Net  Cas h Pr oceeds  of  any vol unt a r y or  i nvol unt a r y s a l e  or  di s pos i t i on by Bor r ower s  or



 

29 any of  t he i r  Subs i di a r i es  t ha t  i s  a  Loan Par t y of  as s e t s  ( i nc l udi ng i ns ur ance  pr oceeds  and pr oceeds  f r om  cas ua l t y l os s es  or  condem nat i ons ,  but  exc l udi ng ( i )  pr oceeds  f r om  s a l es  or  di s pos i t i ons  whi ch qua l i f y as  Per m i t t ed Di s pos i t i ons  under  c l aus es  ( a ) ,  ( b) ,  ( c ) ,  ( d) ,  ( e ) ,  ( i ) ,  ( j ) ,  ( k) ,  ( 1) ,  ( m ) ,  ( n) ,  ( s )  or  ( t )  of  t he  def i ni t i on of  Per m i t t ed Di s pos i t i ons ,  and ( i i )  any as s e t s  s ubj ec t  t o a  Per m i t t ed Li en s ecur i ng Per m i t t ed I ndebt ednes s  up t o t he  am ount  of  s uch Per m i t t ed I ndebt ednes s ) ,  Bor r ower s  s ha l l  pr epay t he  out s t andi ng pr i nc i pa l  am ount  of  t he  Obl i ga t i ons  t o t he  ext ent  t ha t  t he  Net  Cas h Pr oceeds  f r om  s uch s a l es  or  di s pos i t i ons  exceed $5, 000, 000 i n t he  aggr ega t e  f or  a l l  s uch s a l es  and di s pos i t i ons  i n any f i s ca l  year  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an am ount  equa l  t o 100%  of  s uch Net  Cas h Pr oceeds  ( i nc l udi ng condem nat i on awar ds  and paym ent s  i n l i eu t he r eof )  r ece i ved by s uch Per s on i n connec t i on wi t h s uch s a l es  or  di s pos i t i ons  i n exces s  of  s uch am ount ;  pr ovi ded t ha t ,  s o l ong as  ( A)  no Def aul t  or  Event  of  Def aul t
s ha l l  have  occur r ed and i s  cont i nui ng or  woul d r es ul t  t he r e f r om ,  ( B)  Bor r ower s  s ha l l  have  gi ven Agent  pr i or  wr i t t en not i ce  of  Bor r ower s ’  i nt ent i on t o appl y s uch m oni es  t o t he  cos t s  of  r epl acem ent  of  t he  pr oper t i es  or  as s e t s  t ha t  a r e  t he  s ubj ec t  of  s uch s a l e  or  di s pos i t i on or  t he  cos t  of  pur chas e  or  cons t r uc t i on of  ot her  as s e t s  us e f ul  i n t he  bus i nes s  of  Bor r ower s  or  t he i r  Subs i di a r i es ,  ( C)  t he  m oni es  a r e  he l d i n a  Depos i t  Account  i n whi ch Agent  has  a  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 ,  and ( D)  Bor r ower s  or  t he i r  Subs i di a r i es ,  a s  appl i cabl e ,  com pl e t e  s uch r epl acem ent ,  pur chas e ,  or  cons t r uc t i on wi t hi n 180 days  a f t e r  t he  i ni t i a l  r ece i pt  of  s uch m oni es ,  t hen t he  Loan Par t y whos e  as s e t s  wer e  t he  s ubj ec t  of  s uch di s pos i t i on s ha l l  have  t he  opt i on t o appl y s uch m oni es  t o t he  cos t s  of  r epl acem ent  of  t he  as s e t s  t ha t  a r e  t he  s ubj ec t  of  s uch s a l e  or  di s pos i t i on or  t he  cos t s  of  pur chas e  or  cons t r uc t i on of  ot her  as s e t s  us e f ul  i n t he  bus i nes s  of  s uch Loan Par t y unl es s  and t o t he  ext ent  t ha t  s uch appl i cabl e  per i od s ha l l  have  expi r ed

wi t hout  s uch r epl acem ent ,  pur chas e ,  or  cons t r uc t i on be i ng m ade  or  com pl e t ed,  i n whi ch cas e ,  any am ount s  r em ai ni ng i n t he  Depos i t  Account  r e f e r r ed t o i n c l aus e  ( C)  above  s ha l l  be  pa i d t o Agent  and appl i ed i n accor dance  wi t h Sec t i on 2. 4( f ) ;  pr ovi ded,  t ha t  Bor r ower s  and t he i r  Subs i di a r i es  s ha l l  not  have  t he  r i ght  t o us e  s uch Net  Cas h Pr oceeds  t o m ake  s uch r epl acem ent s ,  pur chas es ,  or  cons t r uc t i on i n exces s  of  $10, 000, 000 i n any gi ven f i s ca l  year .  Not hi ng cont a i ned i n t hi s  Sec t i on 2. 4( e ) ( i i )  s ha l l  pe r m i t  Bor r ower s  or  any of  t he i r  Subs i di a r i es  t o s e l l  or  ot her wi s e  di s pos e  of  any as s e t s  ot her  t han i n accor dance  wi t h Sec t i on 6. 4.  ( i i i )  Ext r aor di nar y Rece i pt s .  W i t hi n 1 Bus i nes s  Day of  t he  da t e  of  r ece i pt  by Bor r ower s  or  any of  t he i r  Subs i di a r i es  of  any Ext r aor di nar y Rece i pt s ,  Bor r ower s  s ha l l  pr epay t he  out s t andi ng pr i nc i pa l  am ount  of  t he  Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an am ount  equa l  t o 100%  of  s uch Ext r aor di nar y Rece i pt s ,  ne t  of  any r eas onabl e  expens es  i ncur r ed i n col l ec t i ng s uch Ext r aor di nar y Rece i pt s .  ( i v)
I ndebt ednes s .  W i t hi n 1 Bus i nes s  Day of  t he  da t e  of  i ncur r ence  by Bor r ower s  or  any of  t he i r  Subs i di a r i es  of  any I ndebt ednes s  ( ot her  t han Per m i t t ed I ndebt ednes s ) ,  Bor r ower s  s ha l l  pr epay t he  out s t andi ng pr i nc i pa l  am ount  of  t he  Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( f )  i n an am ount  equa l  t o 100%  of  t he  Net  Cas h Pr oceeds  r ece i ved by s uch Per s on i n connec t i on wi t h s uch i ncur r ence .  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 4( e ) ( i v)  s ha l l  not  be  deem ed t o be  i m pl i ed cons ent  t o any s uch i ncur r ence  ot her wi s e  pr ohi bi t ed by t he  t e r m s  of  t hi s  Agr eem ent .  ( f )  Appl i ca t i on of  Paym ent s .  Each pr epaym ent  pur s uant  t o Sec t i on 2. 4( e )  s ha l l ,  ( A)  s o l ong as  no Appl i ca t i on Event  s ha l l  have  occur r ed and be  cont i nui ng,  be  appl i ed t o t he  U. S.  Obl i ga t i ons  and/ or  U. S.  Obl i ga t i ons  ( as  appl i cabl e )  as  f ol l ows :  f i r s t ,  t o t he  out s t andi ng pr i nc i pa l  am ount  of  t he  Revol ver  Loans  and Fl oor pl an Loans  unt i l  pa i d i n f ul l  ( wi t hout  any per m anent  r educ t i on i n t he  Gl oba l  M axi m um  Cr edi t  Am ount  ( or  any com ponent  t he r eof ) ) ,  and s econd,  t o cas h col l a t e r a l i ze  t he  Le t t e r s  of

Cr edi t  i n an am ount  equa l  t o 105%  of  t he  t hen out s t andi ng U. S.  Le t t e r  of  Cr edi t  Us age  and/ or  Aus t r a l i an Le t t e r  of  Cr edi t  Us age ,  as  appl i cabl e ,  and ( B)  i f  an Appl i ca t i on Event  s ha l l  have



 

30 occur r ed and be  cont i nui ng,  be  appl i ed i n t he  m anner  s e t  f or t h i n Sec t i on 2. 4( b) ( i i i )  and/ or  Sec t i on 2. 4( b) ( i v) ,  a s  appl i cabl e .  ( g)  Rea l l oca t i on of  Com m i t m ent s .  ( i )  I nt r a - J ur i s di c t i on Rea l l oca t i on.  ( A)  Bor r ower  Agent  m ay r eques t  t ha t  Aus t r a l i an Lender s  change  t he  t hen cur r ent  a l l oca t i on of  t he i r  r es pec t i ve  Aus t r a l i an Com m i t m ent s  i n or der  t o e f f ec t  an i nc r eas e  or  decr eas e  of  s uch r es pec t i ve  Aus t r a l i an Revol ver  Com m i t m ent s  and cor r es pondi ng decr eas e  or  i nc r eas e  of  s uch r es pec t i ve  Aus t r a l i an Fl oor pl an Com m i t m ent ,  wi t h any s uch i ncr eas e  or  decr eas e  i n t he i r  Aus t r a l i an Revol ver  Com m i t m ent s  t o be  accom pani ed by a  concur r ent  and equa l  decr eas e  or  i nc r eas e ,  a s  appl i cabl e ,  i n t he  Aus t r a l i an Revol ver  Com m i t m ent s  ( each,  an " Aus t r a l i an I nt r a - J ur i s di c t i on Rea l l oca t i on”) .  ( B)  Bor r ower  Agent  m ay r eques t  t ha t  U. S.  Lender s  change  t he  t hen cur r ent  a l l oca t i on of  t he i r  r es pec t i ve  U. S.  Com m i t m ent s  i n or der  t o e f f ec t  an i nc r eas e  or  decr eas e  of  s uch r es pec t i ve  U. S.  Revol ver  Com m i t m ent s  and cor r es pondi ng decr eas e  or  i nc r eas e  of  s uch
r es pec t i ve  U. S.  Fl oor pl an Com m i t m ent ,  wi t h any s uch i ncr eas e  or  decr eas e  i n t he i r  U. S.  Revol ver  Com m i t m ent s  t o be  accom pani ed by a  concur r ent  and equa l  decr eas e  or  i nc r eas e ,  a s  appl i cabl e ,  i n t he  U. S.  Revol ver  Com m i t m ent s  ( each,  a  " U. S.  I nt r a - J ur i s di c t i on Rea l l oca t i on”  t oge t her  wi t h t he  Aus t r a l i an I nt r a -  J ur i s di c t i on Rea l l oca t i on,  each,  a  " I nt r a - J ur i s di c t i on Rea l l oca t i on”) .  ( C)  Any s uch I nt r a - J ur i s di c t i on Rea l l oca t i on s ha l l  be  s ubj ec t  t o t he  f ol l owi ng condi t i ons :  ( i )  Bor r ower s  s ha l l  have  pr ovi ded t o Agent  a  wr i t t en not i ce  ( i n r eas onabl e  de t a i l )  a t  l eas t  f i f t een ( 15)  Bus i nes s  Days  pr i or  t o t he  r eques t ed e f f ec t i ve  da t e  ( whi ch e f f ec t i ve  da t e  s ha l l  be  t he  f i r s t  day of  t he  s ubs equent  Fi s ca l  Quar t e r )  of  s uch I nt r a - J ur i s di c t i on Rea l l oca t i on ( t he  " I nt r a -  J ur i s di c t i on Rea l l oca t i on Dat e”)  s e t t i ng f or t h t he  pr opos ed I nt r a - J ur i s di c t i on Rea l l oca t i on Dat e  and t he  am ount s  of  t he  pr opos ed appl i cabl e  Revol ver  Com m i t m ent s  and Fl oor pl an Com m i t m ent s  r ea l l oca t i on t o be  e f f ec t ed,  ( i i )  any s uch I nt r a - J ur i s di c t i on Rea l l oca t i on s ha l l  i nc r eas e  or

decr eas e  t he  appl i cabl e  Revol ver  Com m i t m ent s  and Fl oor pl an Com m i t m ent s  i n i nc r em ent s  of  $1, 000, 000,  ( i i i )  a f t e r  gi vi ng e f f ec t  t o t he  I nt r a - J ur i s di c t i on Rea l l oca t i on,  each Lender  s ha l l  hol d t he  s am e Pr o Ra t a  Shar e  of  a l l  of  t he  appl i cabl e  Revol ver  Com m i t m ent s  and Fl oor  Pl an Com m i t m ent s  t o t he  Bor r ower s ,  ( i v)  no Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng e i t he r  as  of  t he  da t e  of  s uch r eques t  or  on t he  I nt r a - J ur i s di c t i on Rea l l oca t i on Dat e  ( bot h i m m edi a t e l y bef or e  and a f t e r  gi vi ng e f f ec t  t o s uch I nt r a -  J ur i s di c t i on Rea l l oca t i on) ,  ( v)  any i ncr eas e  or  decr eas e  i n t he  appl i cabl e  Revol ver  Com m i t m ent  of  a  Lender  i n i t s  r es pec t i ve  Revol ver  Com m i t m ent  or  Fl oor pl an Com m i t m ent  s ha l l  r es ul t  i n a  concur r ent  decr eas e  or  i nc r eas e  i n i n i t s  r es pec t i ve  Revol ver  Com m i t m ent  or  Fl oor pl an Com m i t m ent  s uch t ha t  t he  s um  of  a l l  t he  Revol ver  Com m i t m ent s  and Fl oor pl an Com m i t m ent s  of  s uch Lender  a f t e r  gi vi ng e f f ec t  t o s uch I nt r a - J ur i s di c t i on Rea l l oca t i on s ha l l  equa l  t he  aggr ega t e  am ount  of  t he  Revol ver
Com m i t m ent s  and Fl oor pl an Com m i t m ent s  of  s uch Lender  i n e f f ec t  i m m edi a t e l y pr i or  t o s uch I nt r a - J ur i s di c t i on Rea l l oca t i on,  ( vi )  a f t e r  gi vi ng e f f ec t  t o s uch I nt r a - J ur i s di c t i on Rea l l oca t i on,  no Aus t r a l i an Over advance  or  U. S.  Over advance ,  as  appl i cabl e ,  woul d exi s t  or  woul d r es ul t  t he r e f r om ,  ( vi i )  a t  l eas t  t hr ee  ( 3)  Bus i nes s  Days  pr i or  t o t he  pr opos ed I nt r a - J ur i s di c t i on Rea l l oca t i on Dat e ,  a  Seni or  Of f i ce r  of  Agent  s ha l l  have  de l i ver ed t o Agent  a  ce r t i f i ca t e  ce r t i f yi ng as  t o com pl i ance  wi t h pr ecedi ng c l aus es  ( i )  t hr ough ( vi )  and dem ons t r a t i ng ( i n r eas onabl e  de t a i l )  t he  ca l cul a t i ons  r equi r ed i n connec t i on t he r ewi t h,  and ( vi i )  Agent  cons ent s  t o s uch I nt r a - J ur i s di c t i on Rea l l oca t i on i n i t s  Per m i t t ed Di s c r e t i on.  Agent  s ha l l  pr om pt l y not i f y s uch appl i cabl e  Lender s  of  t he  I nt r a - J ur i s di c t i on Rea l l oca t i on Dat e  and t he  am ount  of  t he  a f f ec t ed Revol ver  Com m i t m ent  of  s uch Lender s  as  a  r es ul t  t he r eof .  The  r es pec t i ve  Pr o



 

31 Rat a  s har es  of  t he  appl i cabl e  Lender s  s ha l l  t he r eaf t e r ,  t o t he  ext ent  appl i cabl e ,  be  de t e r m i ned bas ed on s uch r ea l l oca t ed am ount s  ( s ubj ec t  t o any s ubs equent  changes  t he r e t o) .  No m or e  t han t wo ( 2)  I nt r a -  J ur i s di c t i on Rea l l oca t i ons  m ay be  m ade  i n each Fi s ca l  Year  of  Bor r ower s .  ( i i )  I nt e r - J ur i s di c t i on Rea l l oca t i on.  ( A)  Fr om  t i m e  t o t i m e ,  Bor r ower  Agent  m ay r eques t  t ha t  t he  U. S.  Fl oor pl an Com m i t m ent s  and U. S.  Revol ver  Com m i t m ent s  of  any U. S.  Lender  who i s  a l s o an Aus t r a l i an Lender  be  r ea l l oca t ed t o i t s  Aus t r a l i an Fl oor pl an Com m i t m ent s  and Aus t r a l i an Revol ver  Com m i t m ent s  ( " Aus t r a l i an I nt e r - J ur i s di c t i on Rea l l oca t i on”) .  Each Aus t r a l i an I nt e r - J ur i s di c t i on Rea l l oca t i on s ha l l  r es ul t  i n an i nc r eas e  i n t he  Aus t r a l i an Fl oor pl an Com m i t m ent  and/ or  Aus t r a l i an Revol ver  Com m i t m ent  of  t he  appl i cabl e  Lender  and a  cor r es pondi ng decr eas e  i n s uch Lender ’ s  U. S.  Fl oor pl an Com m i t m ent  and/ or  U. S.  Revol ver  Com m i t m ent  wi t h t he  t ot a l  decr eas e  i n s uch Lender ’ s  U. S.  Fl oor pl an Com m i t m ent  and/ or  U. S.  Revol ver  Com m i t m ent  equa l  t o
t he  t ot a l  i nc r eas e  i n s uch Lender ’ s  Aus t r a l i an Fl oor pl an Com m i t m ent s  and Aus t r a l i an Revol ver  Com m i t m ent s .  ( B)  Fr om  t i m e  t o t i m e ,  Bor r ower  Agent  m ay r eques t  t ha t  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  and Aus t r a l i an Revol ver  Com m i t m ent s  of  any Aus t r a l i an Lender  who i s  a l s o a  U. S.  Lender  be  r ea l l oca t ed t o i t s  U. S.  Fl oor pl an Com m i t m ent s  and U. S.  Revol ver  Com m i t m ent s  ( " U. S.  I nt e r - J ur i s di c t i on Rea l l oca t i on”  and t oge t her  wi t h t he  Aus t r a l i an I nt e r -  J ur i s di c t i on Rea l l oca t i on,  t he  " I nt e r - J ur i s di c t i on Rea l l oca t i on”) .  Each U. S.  I nt e r - J ur i s di c t i on Rea l l oca t i on s ha l l  r es ul t  i n an i nc r eas e  i n t he  U. S.  Fl oor pl an Com m i t m ent  and/ or  U. S Revol ver  Com m i t m ent  of  t he  appl i cabl e  Lender  and a  cor r es pondi ng decr eas e  i n s uch Lender ’ s  Aus t r a l i an Fl oor pl an Com m i t m ent  and/ or  Aus t r a l i an Revol ver  Com m i t m ent  wi t h t he  t ot a l  decr eas e  i n s uch Lender ’ s  Aus t r a l i an Fl oor pl an Com m i t m ent  and/ or  Aus t r a l i an Revol ver  Com m i t m ent  equa l  t o t he  t ot a l  i nc r eas e  i n s uch Lender ’ s  U. S.  Fl oor pl an Com m i t m ent s  and U. S.  Revol ver  Com m i t m ent s .  ( C)  Any

s uch I nt e r - J ur i s di c t i on Rea l l oca t i on s ha l l  be  s ubj ec t  t o t he  f ol l owi ng condi t i ons :  ( i )  Bor r ower s  s ha l l  have  pr ovi ded t o Agent  a  wr i t t en not i ce  ( i n r eas onabl e  de t a i l )  a t  l eas t  t hi r t y ( 30)  Bus i nes s  Days  pr i or  t o t he  r eques t ed e f f ec t i ve  da t e  ( whi ch e f f ec t i ve  da t e  s ha l l  be  t he  f i r s t  day of  t he  s ubs equent  Fi s ca l  Quar t e r )  of  s uch I nt e r - J ur i s di c t i on Rea l l oca t i on ( t he  " I nt e r -  J ur i s di c t i on Rea l l oca t i on Dat e”)  s e t t i ng f or t h t he  pr opos ed I nt e r - J ur i s di c t i on Rea l l oca t i on Dat e  and t he  am ount s  of  t he  pr opos ed appl i cabl e  Revol ver  Com m i t m ent s  and Fl oor pl an Com m i t m ent s  r ea l l oca t i on t o be  e f f ec t ed,  ( i i )  any s uch I nt e r - J ur i s di c t i on Rea l l oca t i on s ha l l  i nc r eas e  or  decr eas e  t he  appl i cabl e  Revol ver  Com m i t m ent s  and Fl oor pl an Com m i t m ent s  i n i nc r em ent s  of  $1, 000, 000,  ( i i i )  no Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng e i t he r  as  of  t he  da t e  of  s uch r eques t  or  on t he  I nt e r - J ur i s di c t i on Rea l l oca t i on Dat e  ( bot h i m m edi a t e l y bef or e  and a f t e r  gi vi ng e f f ec t  t o s uch I nt e r -  J ur i s di c t i on Rea l l oca t i on) ,  ( i v)  a f t e r  gi vi ng e f f ec t  t o s uch
I nt e r - J ur i s di c t i on Rea l l oca t i on,  no Aus t r a l i an Over advance  or  U. S.  Over advance ,  as  appl i cabl e ,  woul d exi s t  or  woul d r es ul t  t he r e f r om ,  ( v)  a t  l eas t  t hr ee  ( 3)  Bus i nes s  Days  pr i or  t o t he  pr opos ed I nt e r - J ur i s di c t i on Rea l l oca t i on Dat e ,  a  Seni or  Of f i ce r  of  Bor r ower  Agent  s ha l l  have  de l i ver ed t o Agent  a  ce r t i f i ca t e  ce r t i f yi ng as  t o com pl i ance  wi t h pr ecedi ng c l aus es  ( i )  t hr ough ( v)  and dem ons t r a t i ng ( i n r eas onabl e  de t a i l )  t he  ca l cul a t i ons  r equi r ed i n connec t i on t he r ewi t h,  and ( vi )  Agent  cons ent s  t o s uch I nt e r - J ur i s di c t i on Rea l l oca t i on i n i t s  Per m i t t ed Di s c r e t i on.  Agent  s ha l l  pr om pt l y not i f y s uch appl i cabl e  Lender s  of  t he  I nt e r - J ur i s di c t i on Rea l l oca t i on Dat e  and t he  am ount  of  t he  a f f ec t ed Revol ver  Com m i t m ent  of  s uch Lender s  as  a  r es ul t  t he r eof .  The  r es pec t i ve  Pr o Ra t a  s har es  of  t he  appl i cabl e  Lender s  s ha l l  t he r eaf t e r ,  t o t he  ext ent  appl i cabl e ,  be  de t e r m i ned bas ed on s uch r ea l l oca t ed am ount s  ( s ubj ec t  t o any s ubs equent  changes  t he r e t o) .  No m or e  t han t wo ( 2)  I nt e r -  J ur i s di c t i on Rea l l oca t i ons  m ay be  m ade  i n each Fi s ca l  Year  of  Bor r ower s .



 

32 ( D)  The  Lender s  acknowl edge  t ha t  ( i )  t o t he  ext ent  s om e Lender s  wi t h U. S.  Revol ver  Com m i t m ent s  or  U. S.  Fl oor pl an Com m i t m ent s  do not  a l s o have  Aus t r a l i an Revol ver  Com m i t m ent s  or  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  s uch Lender s ’  U. S.  Pr o Ra t a  Shar e  of  t he  Com m i t m ent s  s ha l l  i nc r eas e  or  decr eas e  upon gi vi ng e f f ec t  t o an I nt e r - J ur i s di c t i on Rea l l oca t i on and ( i i )  t o t he  ext ent  s om e Lender s  wi t h Aus t r a l i an Revol ver  Com m i t m ent s  or  Aus t r a l i an Fl oor pl an Com m i t m ent s  do not  a l s o have  U. S.  Revol ver  Com m i t m ent s  or  U. S.  Fl oor pl an Com m i t m ent s ,  s uch Lender s ’  Aus t r a l i an Pr o Ra t a  Shar e  of  t he  Com m i t m ent s  s ha l l  i nc r eas e  or  decr eas e  upon gi vi ng e f f ec t  t o an I nt e r - J ur i s di c t i on Rea l l oca t i on.  ( E)  Not wi t hs t andi ng t he  above ,  t he  Aus t r a l i an Bor r ower s  have  e l ec t ed t o gi ve  e f f ec t  t o an Aus t r a l i an I nt e r - J ur i s di c t i on Rea l l oca t i on as  of  t he  Cl os i ng Dat e ,  i n am ount s  neces s a r y t o i nc r eas e  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  and Aus t r a l i an Revol ver  Com m i t m ent s  t o an aggr ega t e  am ount  of  $70, 000, 000.  ( F)  I n no event  s ha l l  an I nt e r -
J ur i s di c t i on Rea l l oca t i on r es ul t  i n t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  and Aus t r a l i an Revol ver  Com m i t m ent s  t o exceed an aggr ega t e  am ount  of  $100, 000, 000 or  be  l es s  t han an aggr ega t e  am ount  of  $15, 000, 000.  2. 5 Pr om i s e  t o Pay;  Pr om i s s or y Not es .  ( a )  Bor r ower s  agr ee  t o pay t he  Lender  Gr oup Expens es  on t he  ea r l i e r  of  ( i )  t he  f i r s t  day of  t he  m ont h f ol l owi ng t he  da t e  on whi ch t he  appl i cabl e  Lender  Gr oup Expens es  wer e  f i r s t  i ncur r ed or  ( i i )  t he  da t e  on whi ch dem and t her e f or  i s  m ade  by Agent  ( i t  be i ng acknowl edged and agr eed t ha t  any char gi ng of  s uch cos t s ,  expens es  or  Lender  Gr oup Expens es  t o t he  Loan Account  pur s uant  t o t he  pr ovi s i ons  of  Sec t i on 2. 6( d)  s ha l l  be  deem ed t o cons t i t ut e  a  dem and f or  paym ent  t he r eof  f or  t he  pur pos es  of  t hi s  s ubc l aus e  ( i i ) ) .  Bor r ower s  pr om i s e  t o pay a l l  of  t he  Obl i ga t i ons  ( i nc l udi ng pr i nc i pa l ,  i nt e r es t ,  pr em i um s ,  i f  any,  f ees ,  cos t s ,  and expens es  ( i nc l udi ng Lender  Gr oup Expens es ) )  i n f ul l  on t he  M at ur i t y Dat e  or ,  i f  ea r l i e r ,  on t he  da t e  on whi ch t he  Obl i ga t i ons  ( ot her  t han t he  Bank Pr oduc t

Obl i ga t i ons )  becom e due  and payabl e  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent .  Bor r ower s  agr ee  t ha t  t he i r  obl i ga t i ons  cont a i ned i n t he  f i r s t  s ent ence  of  t hi s  Sec t i on 2. 5 s ha l l  s ur vi ve  paym ent  or  s a t i s f ac t i on i n f ul l  of  a l l  ot her  Obl i ga t i ons .  ( b)  Any Lender  m ay r eques t  t ha t  any por t i on of  i t s  Com m i t m ent s  or  t he  Loans  m ade  by i t  be  evi denced by one  or  m or e  pr om i s s or y not es ,  i nc l udi ng i n connec t i on wi t h a  r ea l l oca t i on of  Com m i t m ent s  under  Sec t i on 2. 4( g) .  I n s uch event ,  Bor r ower s  s ha l l  execut e  and de l i ver  t o s uch Lender  t he  r eques t ed pr om i s s or y not es  payabl e  t o t he  or der  of  s uch Lender  i n a  f or m  f ur ni s hed by Agent  and r eas onabl y s a t i s f ac t or y t o Bor r ower s .  Ther eaf t e r ,  t he  por t i on of  t he  Com m i t m ent s  and Loans  evi denced by s uch pr om i s s or y not es  and i nt e r es t  t he r eon s ha l l  a t  a l l  t i m es  be  r epr es ent ed by one  or  m or e  pr om i s s or y not es  i n s uch f or m  payabl e  t o t he  or der  of  t he  payee  nam ed t her e i n.  2. 6 I nt e r es t  Ra t es  and Le t t e r  of  Cr edi t  Fee :  Ra t es ,  Paym ent s ,  and Ca l cul a t i ons .  ( a )  I nt e r es t  Ra t es .  Except  as  pr ovi ded i n Sec t i on
2. 6( c ) ,  a l l  Loans  and ot her  Obl i ga t i ons  ( except  f or  undr awn Le t t e r s  of  Cr edi t )  t ha t  have  been char ged t o t he  Loan Account  pur s uant  t o t he  t e r m s  her eof  s ha l l  bear  i nt e r es t  a s  f ol l ows :  ( i )  i f  t he  r e l evant  Obl i ga t i on i s  a  U. S.  SOFR Rat e  Loan,  a t  a  pe r  annum  r a t e  equa l  t o Ter m  SOFR pl us  t he  SOFR Rat e  M ar gi n,



 

33 ( i i )  i f  t he  r e l evant  Obl i ga t i on i s  a  U. S.  Bas e  Ra t e  Loan,  a t  a  pe r  annum  r a t e  equa l  t o t he  U. S.  Bas e  Ra t e  pl us  t he  Bas e  Ra t e  M ar gi n,  ( i i i )  i f  t he  r e l evant  Obl i ga t i on i s  an Aus t r a l i an Bi l l  Ra t e  Loan,  a t  a  pe r  annum  r a t e  equa l  t o t he  Aus t r a l i an Bi l l  Ra t e  pl us  t he  Aus t r a l i an Ra t e  M ar gi n,  ( i v)  i f  t he  r e l evant  Obl i ga t i on i s  an Aus t r a l i an Bas e  Ra t e  Loan,  a t  a  pe r  annum  r a t e  equa l  t o t he  Aus t r a l i an Bas e  Ra t e  pl us  t he  Aus t r a l i an Ra t e  M ar gi n,  and ( v)  ot her wi s e ,  a t  a  pe r  annum  r a t e  equa l  t o t he  U. S.  Bas e  Ra t e  pl us  t he  Bas e  Ra t e  M ar gi n.  ( b)  Le t t e r  of  Cr edi t  Fee .  ( i )  U. S.  Bor r ower s  s ha l l  pay Agent  ( f or  t he  r a t abl e  benef i t  of  t he  U. S.  Revol ver  Lender s ) ,  a  Le t t e r  of  Cr edi t  f ee  ( t he  " U. S.  Le t t e r  of  Cr edi t  Fee”)  ( whi ch f ee  s ha l l  be  i n addi t i on t o t he  f r ont i ng f ees  and com m i s s i ons ,  ot her  f ees ,  char ges  and expens es  s e t  f or t h i n Sec t i on 2. 11( k) )  t ha t  s ha l l  acc r ue  a t  a  pe r  annum  r a t e  equa l  t o t he  SOFR Rat e  M ar gi n t i m es  t he  U. S.  Le t t e r  of  Cr edi t  Us age .  ( i i )  Aus t r a l i an Bor r ower s  s ha l l  pay Agent  ( f or  t he  r a t abl e  benef i t  of  t he  Aus t r a l i an Revol ver
Lender s ) ,  a  Le t t e r  of  Cr edi t  f ee  ( t he  " Aus t r a l i an Le t t e r  of  Cr edi t  Fee”  and t oge t her  wi t h t he  U. S.  Le t t e r  of  Cr edi t  Fee ,  t he  " Le t t e r  of  Cr edi t  Fee”)  ( whi ch f ee  s ha l l  be  i n addi t i on t o t he  f r ont i ng f ees  and com m i s s i ons ,  ot her  f ees ,  char ges  and expens es  s e t  f or t h i n Sec t i on 2. 11( k) )  t ha t  s ha l l  acc r ue  a t  a  pe r  annum  r a t e  equa l  t o t he  SOFR Rat e  M ar gi n t i m es  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age .  ( c )  Def aul t  Ra t e .  Upon t he  occur r ence  and dur i ng t he  cont i nua t i on of  an Event  of  Def aul t  and a t  t he  e l ec t i on of  Agent  or  t he  Requi r ed Lender s ,  ( i )  a l l  Loans  and ot her  Obl i ga t i ons  ( except  f or  undr awn Le t t e r s  of  Cr edi t )  t ha t  have  been char ged t o t he  Loan Account  pur s uant  t o t he  t e r m s  her eof  s ha l l  bear  i nt e r es t  a t  a  pe r  annum  r a t e  equa l  t o 2 per cent age  poi nt s  above  t he  per  annum  r a t e  ot her wi s e  appl i cabl e  t he r eunder ,  and ( i i )  t he  Le t t e r  of  Cr edi t  Fee  s ha l l  be  i nc r eas ed t o 2 per cent age  poi nt s  above  t he  per  annum  r a t e  ot her wi s e  appl i cabl e  her eunder .  ( d)  Paym ent .  Except  t o t he  ext ent  pr ovi ded t o t he  cont r a r y i n Sec t i on 2. 10,  Sec t i on 2. 11( k) ,  Sec t i on

2. 12( a )  or  Sec t i on 2. 12( b) ( i v) ,  ( i )  a l l  i nt e r es t ,  a l l  Le t t e r  of  Cr edi t  Fees  and a l l  ot her  f ees  payabl e  her eunder  or  under  any of  t he  ot her  Loan Docum ent s  s ha l l  be  due  and payabl e ,  i n a r r ea r s ,  on t he  f i r s t  day of  each m ont h and ( i i )  a l l  cos t s  and expens es  payabl e  her eunder  or  under  any of  t he  ot her  Loan Docum ent s ,  and a l l  Lender  Gr oup Expens es  s ha l l  be  due  and payabl e  on t he  ea r l i e r  of  ( x)  t he  f i r s t  day of  t he  m ont h f ol l owi ng t he  da t e  on whi ch t he  appl i cabl e  cos t s ,  expens es ,  or  Lender  Gr oup Expens es  wer e  f i r s t  i ncur r ed or  ( y)  t he  da t e  on whi ch dem and t her e f or  i s  m ade  by Agent  ( i t  be i ng acknowl edged and agr eed t ha t  any char gi ng of  s uch cos t s ,  expens es  or  Lender  Gr oup Expens es  t o t he  Loan Account  pur s uant  t o t he  pr ovi s i ons  of  t he  f ol l owi ng s ent ence  s ha l l  be  deem ed t o cons t i t ut e  a  dem and f or  paym ent  t he r eof  f or  t he  pur pos es  of  t hi s  s ubc l aus e  ( y) ) .  Each Bor r ower  her eby aut hor i zes  Agent ,  f r om  t i m e  t o t i m e  wi t hout  pr i or  not i ce  t o any Bor r ower ,  t o char ge  t o t he  Loan Account  ( A)  on t he  f i r s t  day of  each m ont h,  a l l  i nt e r es t  acc r ued
dur i ng t he  pr i or  m ont h on t he  U. S.  Bas e  Ra t e  Loans  and Aus t r a l i an Bas e  Ra t e  Loans ,  as  appl i cabl e ,  ( B)  a t  t he  t i m es  i ndi ca t ed i n Sec t i on 2. 12( a )  or  Sec t i on



 

34 2. 12( b) ( i v) ,  a s  appl i cabl e ,  a l l  i nt e r es t  acc r ued dur i ng t he  appl i cabl e  per i od on t he  U. S.  SOFR Rat e  Loans  and Aus t r a l i an Bi l l  Ra t e  Loans ,  ( C)  on t he  f i r s t  day of  each m ont h,  a l l  Le t t e r  of  Cr edi t  Fees  accr ued or  char geabl e  her eunder  dur i ng t he  pr i or  m ont h,  ( D)  as  and when i ncur r ed or  accr ued,  a l l  f ees  and cos t s  pr ovi ded f or  i n Sec t i on 2. 10( a )  or  ( c )  ( E)  on t he  f i r s t  day of  each m ont h,  t he  Unus ed Li ne  Fee  accr ued dur i ng t he  pr i or  m ont h pur s uant  t o Sec t i on 2. 10( b) ,  ( F)  as  and when due  and payabl e ,  a l l  ot her  f ees  payabl e  her eunder  or  under  any of  t he  ot her  Loan Docum ent s ,  ( G)  as  and when i ncur r ed or  accr ued,  t he  f r ont i ng f ees  and a l l  com m i s s i ons ,  ot her  f ees ,  char ges  and expens es  pr ovi ded f or  i n Sec t i on 2. 11( k) ,  ( H)  as  and when i ncur r ed or  accr ued,  a l l  ot her  Lender  Gr oup Expens es ,  and ( I )  a s  and when due  and payabl e  a l l  ot her  paym ent  obl i ga t i ons  payabl e  under  any Loan Docum ent  or  any Bank Pr oduc t  Agr eem ent  ( i nc l udi ng any am ount s  due  and payabl e  t o t he  Bank Pr oduc t  Pr ovi der s  i n r es pec t  of  Bank Pr oduc t s ) .  Al l  am ount s  ( i nc l udi ng
i nt e r es t ,  f ees ,  cos t s ,  expens es ,  Lender  Gr oup Expens es ,  or  ot her  am ount s  payabl e  her eunder  or  under  any ot her  Loan Docum ent  or  under  any Bank Pr oduc t  Agr eem ent )  char ged t o t he  Loan Account  s ha l l  t he r eupon cons t i t ut e  Revol ver  Loans  or  Fl oor pl an Loans  her eunder  ( as  de t e r m i ned by Agent ) ,  s ha l l  cons t i t ut e  Obl i ga t i ons  her eunder ,  and s ha l l  i ni t i a l l y accr ue  i nt e r es t  a t  t he  r a t e  t hen appl i cabl e  t o Loans  t ha t  a r e  U. S.  Bas e  Ra t e  Loans  or  Aus t r a l i an Bas e  Ra t e  Loans ,  as  appl i cabl e  ( unl es s  and unt i l  conver t ed i nt o U. S.  SOFR Rat e  Loans  or  Aus t r a l i an Bi l l  Ra t e  Loans ,  as  appl i cabl e ,  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent ) .  Not wi t hs t andi ng t he  f or egoi ng,  each Bor r ower ,  t he  Lender s  and t he  Agent  her eby agr ee  t ha t  any and a l l  i nt e r es t  on t he  " Loans ”  under  and as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent  t ha t  i s  acc r ued and unpa i d as  of  t he  Cl os i ng Dat e  s ha l l  be  due  and payabl e  by Bor r ower s  on t he  Cl os i ng Dat e .  ( e )  Com put a t i on.  Al l  i nt e r es t  and f ees  char geabl e  under  t he  Loan Docum ent s  s ha l l  be  com put ed on t he  bas i s  of  a  360 day year ,  i n each

cas e ,  f or  t he  ac t ua l  num ber  of  days  e l aps ed i n t he  per i od dur i ng whi ch t he  i nt e r es t  or  f ees  accr ue .  I n t he  event  t he  Bas e  Ra t e  or  Aus t r a l i an Bas e  Ra t e  i s  changed f r om  t i m e  t o t i m e  her eaf t e r ,  t he  r a t es  of  i nt e r es t  he r eunder  bas ed upon t he  Bas e  Ra t e  or  Aus t r a l i an Bas e  Ra t e ,  a s  appl i cabl e ,  aut om at i ca l l y and i m m edi a t e l y s ha l l  be  i nc r eas ed or  decr eas ed by an am ount  equa l  t o s uch change  i n t he  Bas e  Ra t e  or  Aus t r a l i an Bas e  Ra t e .  ( f )  I nt ent  t o Li m i t  Char ges  t o M axi m um  Lawf ul  Ra t e .  I n no event  s ha l l  t he  i nt e r es t  r a t e  or  r a t es  payabl e  under  t hi s  Agr eem ent ,  pl us  any ot her  am ount s  pa i d i n connec t i on her ewi t h,  exceed t he  hi ghes t  r a t e  per m i s s i bl e  under  any l aw t ha t  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 .  Each Bor r ower  and t he  Lender  Gr oup,  i n execut i ng and de l i ver i ng t hi s  Agr eem ent ,  i nt end l ega l l y t o agr ee  upon t he  r a t e  or  r a t es  of  i nt e r es t  and m anner  of  paym ent  s t a t ed wi t hi n i t ;  pr ovi ded,  t ha t ,  anyt hi ng cont a i ned her e i n t o t he  cont r a r y not wi t hs t andi ng,  i f  s uch r a t e  or  r a t es  of  i nt e r es t  or
m anner  of  paym ent  exceeds  t he  m axi m um  a l l owabl e  under  appl i cabl e  l aw,  t hen,  i ps o f ac t o,  a s  of  t he  da t e  of  t hi s  Agr eem ent ,  Bor r ower s  a r e  and s ha l l  be  l i abl e  onl y f or  t he  paym ent  of  s uch m axi m um  am ount  as  i s  a l l owed by l aw,  and paym ent  r ece i ved f r om  any Bor r ower  i n exces s  of  s uch l ega l  m axi m um ,  whenever  r ece i ved,  s ha l l  be  appl i ed t o r educe  t he  pr i nc i pa l  ba l ance  of  t he  Obl i ga t i ons  t o t he  ext ent  of  s uch exces s .  2. 7 Cr edi t i ng Paym ent s .  The  r ece i pt  of  any paym ent  i t em  by Agent  s ha l l  not  be  r equi r ed t o be  cons i der ed a  paym ent  on account  unl es s  s uch paym ent  i t em  i s  a  wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f eder a l  f unds  m ade  t o Agent ’ s  Account  or  unl es s  and unt i l  s uch paym ent  i t em  i s  honor ed when pr es ent ed f or  paym ent .  Shoul d any paym ent  i t em  not  be  honor ed when pr es ent ed f or  paym ent ,  t hen Bor r ower s  s ha l l  be  deem ed not  t o have  m ade  s uch paym ent  and i nt e r es t  s ha l l  be  ca l cul a t ed accor di ngl y.  Anyt hi ng t o t he  cont r a r y cont a i ned her e i n not wi t hs t andi ng,  any paym ent  i t em  s ha l l  be  deem ed r ece i ved by Agent  onl y i f  i t  i s

r ece i ved i nt o Agent ’ s  Account  on a  Bus i nes s  Day on or  be f or e  1: 30 p. m .  I f  any paym ent  i t em  i s  r ece i ved i nt o Agent ’ s  Account  on a  non- Bus i nes s  Day or  a f t e r  1: 30 p. m .  on a  Bus i nes s  Day ( unl es s  Agent ,  i n i t s  s ol e  di s c r e t i on,  e l ec t s  t o c r edi t  i t  on t he  da t e  r ece i ved) ,  i t



 

35 s ha l l  be  deem ed t o have  been r ece i ved by Agent  as  of  t he  openi ng of  bus i nes s  on t he  i m m edi a t e l y f ol l owi ng Bus i nes s  Day.  2. 8 Des i gna t ed Account .  Agent  i s  aut hor i zed t o m ake  t he  Revol ver  Loans  and t he  Fl oor pl an Loans ,  and I s s ui ng Bank i s  aut hor i zed t o i s s ue  t he  Le t t e r s  of  Cr edi t ,  under  t hi s  Agr eem ent  bas ed upon t e l ephoni c  or  ot her  i ns t r uc t i ons  r ece i ved f r om  anyone  pur por t i ng t o be  an Aut hor i zed Per s on or ,  wi t hout  i ns t r uc t i ons ,  i f  pur s uant  t o Sec t i on 2. 6( d) .  Each Bor r ower  agr ees  t o es t abl i s h and m ai nt a i n t he  Des i gna t ed Account  wi t h t he  Des i gna t ed Account  Bank f or  t he  pur pos e  of  r ece i vi ng t he  pr oceeds  of  t he  Revol ver  Loans  and Fl oor pl an Loans  r eques t ed by a  Bor r ower  and m ade  by Agent  or  t he  Lender s  her eunder .  Unl es s  ot her wi s e  agr eed by Agent  and Bor r ower s ,  any Revol ver  Loan,  Fl oor pl an Loan or  Swi ng Loan r eques t ed by Bor r ower s  and m ade  by Agent  or  t he  Lender s  her eunder  s ha l l  be  m ade  t o t he  Des i gna t ed Account .  2. 9 M ai nt enance  of  Loan Account ;  St a t em ent s  of  Obl i ga t i ons .  Agent  s ha l l  m ai nt a i n an account  on i t s  books  i n t he  nam e of
Bor r ower s  ( t he  " Loan Account ” )  on whi ch Bor r ower s  wi l l  be  char ged wi t h a l l  Fl oor pl an Loans  ( i nc l udi ng Ext r aor di nar y Fl oor pl an Advances  and U. S.  Fl oor pl an Swi ng Loans ) ,  a l l  Revol ver  Loans  ( i nc l udi ng Ext r aor di nar y Revol ver  Advances  and U. S.  Revol ver  Swi ng Loans )  m ade  by Agent ,  a  U. S.  Swi ng Lender ,  or  t he  Lender s  t o Bor r ower s  or  f or  Bor r ower s ’  account ,  t he  Le t t e r s  of  Cr edi t  i s s ued or  a r r anged by I s s ui ng Bank f or  Bor r ower s ’  account ,  and wi t h a l l  ot her  paym ent  Obl i ga t i ons  her eunder  or  under  t he  ot her  Loan Docum ent s ,  i nc l udi ng,  accr ued i nt e r es t ,  f ees  and expens es ,  and Lender  Gr oup Expens es .  I n accor dance  wi t h Sec t i on 2. 7,  t he  Loan Account  wi l l  be  c r edi t ed wi t h a l l  paym ent s  r ece i ved by Agent  f r om  Bor r ower s  or  f or  Bor r ower s ’  account .  Agent  s ha l l  m ake  ava i l abl e  t o Bor r ower s  m ont hl y s t a t em ent s  r egar di ng t he  Loan Account ,  i nc l udi ng t he  pr i nc i pa l  am ount  of  t he  Fl oor pl an Loans  and t he  Revol ver  Loans ,  i nt e r es t  acc r ued her eunder ,  f ees  accr ued or  char ged her eunder  or  under  t he  ot her  Loan Docum ent s ,  and a  s um m ar y i t em i za t i on of  a l l  char ges  and

expens es  cons t i t ut i ng Lender  Gr oup Expens es  accr ued her eunder  or  under  t he  ot her  Loan Docum ent s ,  and each s uch s t a t em ent ,  abs ent  m ani f es t  e r r or ,  s ha l l  be  conc l us i ve l y pr es um ed t o be  cor r ec t  and accur a t e  and cons t i t ut e  an account  s t a t ed be t ween Bor r ower s  and t he  Lender  Gr oup unl es s ,  wi t hi n 30 days  a f t e r  Agent  f i r s t  m akes  s uch a  s t a t em ent  ava i l abl e  t o Bor r ower s ,  each Bor r ower  s ha l l  de l i ve r  t o Agent  wr i t t en obj ec t i on t he r e t o des cr i bi ng t he  e r r or  or  e r r or s  cont a i ned i n s uch s t a t em ent .  2. 10 Fees .  ( a )  Agent  Fees .  Bor r ower s  s ha l l  pay t o Agent ,  f or  t he  account  of  Agent ,  a s  and when due  and payabl e  under  t he  t e r m s  of  t he  Fee  Le t t e r ,  t he  f ees  s e t  f or t h i n t he  Fee  Le t t e r .  ( b)  Unus ed Li ne  Fee .  ( i )  Aus t r a l i an Bor r ower  s ha l l  pay t o Agent ,  f or  t he  r a t abl e  account  of  t he  Aus t r a l i an Lender s ,  an unus ed l i ne  f ee  ( t he  " Aus t r a l i an Unus ed Li ne  Fee”)  i n an am ount  equa l  t o 0. 25%  per  annum  t i m es  t he  r es ul t  of  ( i )  t he  aggr ega t e  am ount  of  t he  Aus t r a l i an Com m i t m ent s ,  l e s s  ( i i )  t he  aver age  am ount  of  t he  Aus t r a l i an Aggr ega t e  Us age  dur i ng t he
i m m edi a t e l y pr ecedi ng m ont h ( or  por t i on t he r eof ) ,  whi ch Aus t r a l i an Unus ed Li ne  Fee  s ha l l  be  due  and payabl e  on t he  f i r s t  day of  each m ont h f r om  and a f t e r  t he  Cl os i ng Dat e  up t o t he  f i r s t  day of  t he  m ont h pr i or  t o t he  da t e  on whi ch t he  Obl i ga t i ons  a r e  pa i d i n f ul l  and on t he  da t e  on whi ch t he  Obl i ga t i ons  a r e  pa i d i n f ul l .  ( i i )  U. S.  Bor r ower  s ha l l  pay t o Agent ,  f or  t he  r a t abl e  account  of  t he  U. S.  Lender s ,  an unus ed l i ne  f ee  ( t he  " U. S.  Unus ed Li ne  Fee”  and t oge t her  wi t h t he  Aus t r a l i an Unus ed Li ne  Fee ,  t he  " Unus ed Li ne  Fee”)  i n an am ount  equa l  t o 0. 25%  per  annum  t i m es  t he  r es ul t  of  ( i )  t he



 

36 aggr ega t e  am ount  of  t he  U. S.  Com m i t m ent s ,  l e s s  ( i i )  t he  aver age  am ount  of  t he  U. S.  Aggr ega t e  Us age  dur i ng t he  i m m edi a t e l y pr ecedi ng m ont h ( or  por t i on t he r eof ) ,  whi ch U. S.  Unus ed Li ne  Fee  s ha l l  be  due  and payabl e  on t he  f i r s t  day of  each m ont h f r om  and a f t e r  t he  Cl os i ng Dat e  up t o t he  f i r s t  day of  t he  m ont h pr i or  t o t he  da t e  on whi ch t he  Obl i ga t i ons  a r e  pa i d i n f ul l  and on t he  da t e  on whi ch t he  Obl i ga t i ons  a r e  pa i d i n f ul l .  ( i i i )  Not wi t hs t andi ng t he  f or egoi ng,  Bor r ower s ,  t he  Lender s  and t he  Agent  her eby agr ee  t ha t  any and a l l  " Unus ed Li ne  Fee”  under  and as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent  t ha t  a r e  accr ued and unpa i d as  of  t he  Cl os i ng Dat e  s ha l l  be  due  and payabl e  by Bor r ower s  on t he  Cl os i ng Dat e .  ( c )  Fi e l d Exam i na t i on and Ot her  Fees .  Bor r ower s  s ha l l  pay t o Agent ,  f i e l d exam i na t i on,  appr a i s a l ,  and va l ua t i on f ees  and char ges ,  a s  and when i ncur r ed or  char geabl e ,  a s  f ol l ows  ( i )  a  f ee  of  $1, 000 per  day,  pe r  exam i ner ,  pl us  out - of - pocke t  expens es  ( i nc l udi ng t r ave l ,  m ea l s ,  and l odgi ng)  f or  each f i e l d exam i na t i on of
Bor r ower s  per f or m ed by per s onne l  em pl oyed by Agent ,  and ( i i )  t he  f ees  or  char ges  pa i d or  i ncur r ed by Agent  ( but ,  i n any event ,  no l es s  t han a  char ge  of  $1, 000 per  day,  pe r  Per s on,  pl us  out - of - pocke t  expens es  ( i nc l udi ng t r ave l ,  m ea l s ,  and l odgi ng) )  i f  i t  e l ec t s  t o em pl oy t he  s e r vi ces  of  one  or  m or e  t hi r d Per s ons  t o per f or m  f i e l d exam i na t i ons  of  Bor r ower s  or  t he i r  Subs i di a r i es ,  t o es t abl i s h e l ec t r oni c  col l a t e r a l  r epor t i ng s ys t em s ,  t o appr a i s e  t he  Col l a t e r a l ,  or  any por t i on t he r eof ,  or  t o as s es s  Bor r ower s ’  or  t he i r  Subs i di a r i es ’  bus i nes s  va l ua t i on;  pr ovi ded,  t ha t  s o l ong as  no Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng,  Bor r ower s  s ha l l  not  be  obl i ga t ed t o r e i m bur s e  Agent  f or  m or e  t han one  ( 1)  f i e l d exam i na t i ons  dur i ng any ca l endar  year  or  m or e  t han t wo ( 2)  appr a i s a l s  of  t he  Col l a t e r a l  dur i ng any ca l endar  year ;  pr ovi ded,  f ur t her ,  t ha t  Bor r ower s  s ha l l  be  obl i ga t ed t o r e i m bur s e  Agent  f or  a  s econd f i e l d exam i na t i on and a  t hi r d Col l a t e r a l  appr a i s a l  pe r f or m ed i n any ca l endar  year  i f  any Repor t i ng Per i od occur s  dur i ng s uch

ca l endar  year .  2. 11 Le t t e r s  of  Cr edi t .  ( a )  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  upon t he  r eques t  of  Bor r ower s  on beha l f  of  i t s e l f  or  any of  i t s  Subs i di a r i es  or  a f f i l i a t es ,  m ade  i n accor dance  her ewi t h,  and pr i or  t o t he  M at ur i t y Dat e ,  I s s ui ng Bank agr ees  t o i s s ue  a  r eques t ed Le t t e r  of  Cr edi t  f or  t he  account  of  U. S.  Bor r ower s  or  Aus t r a l i an Bor r ower s ,  a t  t he  r eques t  of  s uch Bor r ower .  By s ubm i t t i ng a  r eques t  t o I s s ui ng Bank f or  t he  i s s uance  of  a  Le t t e r  of  Cr edi t ,  Bor r ower s  s ha l l  be  deem ed t o have  r eques t ed t ha t  I s s ui ng Bank i s s ue  t he  r eques t ed Le t t e r  of  Cr edi t .  Each r eques t  f or  t he  i s s uance  of  a  Le t t e r  of  Cr edi t ,  or  t he  am endm ent ,  r enewal ,  or  ext ens i on of  any out s t andi ng Le t t e r  of  Cr edi t ,  s ha l l  be  i r r evocabl e  and s ha l l  be  m ade  i n wr i t i ng by an Aut hor i zed Per s on and de l i ver ed t o I s s ui ng Bank vi a  t e l e f acs i m i l e  or  ot her  e l ec t r oni c  m et hod of  t r ans m i s s i on r eas onabl y accept abl e  t o I s s ui ng Bank and r eas onabl y i n advance  of  t he  r eques t ed da t e  of  i s s uance ,  am endm ent ,  r enewal ,  or  ext ens i on.  Each s uch r eques t  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 I s s ui ng Bank and ( i )  s ha l l  s pec i f y ( A)  t he  am ount  of  s uch Le t t e r  of  Cr edi t ,  ( B)  t he  da t e  of  i s s uance ,  am endm ent ,  r enewal ,  or  ext ens i on of  s uch Le t t e r  of  Cr edi t ,  ( C)  t he  pr opos ed expi r a t i on da t e  of  s uch Le t t e r  of  Cr edi t ,  ( D)  t he  nam e and addr es s  of  t he  benef i c i a r y of  t he  Le t t e r  of  Cr edi t ,  and ( E)  s uch ot her  i nf or m at i on ( i nc l udi ng,  t he  condi t i ons  t o dr awi ng,  and,  i n t he  cas e  of  an am endm ent ,  r enewal ,  or  ext ens i on,  i dent i f i ca t i on of  t he  Le t t e r  of  Cr edi t  t o be  s o am ended,  r enewed,  or  ext ended)  as  s ha l l  be  neces s a r y t o pr epar e ,  am end,  r enew,  or  ext end s uch Le t t e r  of  Cr edi t ,  and ( i i )  s ha l l  be  accom pani ed by s uch I s s uer  Docum ent s  as  Agent  or  I s s ui ng Bank m ay r eques t  or  r equi r e ,  t o t he  ext ent  t ha t  s uch r eques t s  or  r equi r em ent s  a r e  cons i s t ent  wi t h t he  I s s uer  Docum ent s  t ha t  I s s ui ng Bank gener a l l y r eques t s  f or  Le t t e r s  of  Cr edi t  i n s i m i l a r  c i r cum s t ances .  Bank’ s  r ecor ds  of  t he  cont ent  of  any s uch r eques t  wi l l  be  conc l us i ve .  Anyt hi ng cont a i ned her e i n t o t he  cont r a r y not wi t hs t andi ng,  I s s ui ng

Bank m ay,  but  s ha l l  not  be  obl i ga t ed t o,  i s s ue  a  Le t t e r  of  Cr edi t  t ha t



 

37 s uppor t s  t he  obl i ga t i ons  of  Bor r ower s  or  t he i r  Subs i di a r i es  i n r es pec t  of  ( x)  a  l eas e  of  r ea l  pr oper t y,  or  ( y)  an em pl oym ent  cont r ac t .  ( b)  I s s ui ng Bank s ha l l  have  no obl i ga t i on t o i s s ue  a  Le t t e r  of  Cr edi t  i f  any of  t he  f ol l owi ng woul d r es ul t  a f t e r  gi vi ng e f f ec t  t o t he  r eques t ed i s s uance :  ( i )  t he  U. S.  Le t t e r  of  Cr edi t  Us age  woul d exceed t he  U. S.  LC Subl i ne ,  or  ( i i )  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age  woul d exceed t he  Aus t r a l i an LC Subl i ne ,  or  ( i i i )  t he  U. S.  Le t t e r  of  Cr edi t  Us age  woul d exceed t he  U. S.  M axi m um  Revol ver  Am ount  l es s  t he  out s t andi ng am ount  of  U. S.  Revol ver  Loans  ( i nc l udi ng U. S.  Revol ver  Swi ng Loans ) ,  or  ( i v)  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age  woul d exceed t he  Aus t r a l i an M axi m um  Revol ver  Am ount  l es s  t he  out s t andi ng am ount  of  Aus t r a l i an Revol ver  Loans ,  or  ( v)  t he  U. S.  Le t t e r  of  Cr edi t  Us age  woul d exceed t he  U. S.  Revol ver  Bor r owi ng Bas e  a t  s uch t i m e  l es s  t he  out s t andi ng pr i nc i pa l  ba l ance  of  U. S.  Revol ver  Loans  ( i nc l us i ve  of  U. S.  Revol ver  Swi ng Loans )  a t  s uch t i m e ,  or  ( vi )  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age
woul d exceed t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  a t  s uch t i m e  l es s  t he  out s t andi ng pr i nc i pa l  ba l ance  of  Aus t r a l i an Revol ver  Loans  a t  s uch t i m e .  ( c )  I n t he  event  t he r e  i s  a  Def aul t i ng Lender  as  of  t he  da t e  of  any r eques t  f or  t he  i s s uance  of  a  Le t t e r  of  Cr edi t ,  t he  I s s ui ng Bank s ha l l  not  be  r equi r ed t o i s s ue  or  a r r ange  f or  s uch Le t t e r  of  Cr edi t  t o t he  ext ent  ( i )  t he  Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  wi t h r es pec t  t o s uch Le t t e r  of  Cr edi t  m ay not  be  r ea l l oca t ed pur s uant  t o Sec t i on 2. 3( g) ( i i ) ,  or  ( i i )  t he  I s s ui ng Bank has  not  ot her wi s e  ent e r ed i nt o a r r angem ent s  r eas onabl y s a t i s f ac t or y t o i t  and Bor r ower s  t o e l i m i na t e  t he  I s s ui ng Bank’ s  r i s k wi t h r es pec t  t o t he  par t i c i pa t i on i n s uch Le t t e r  of  Cr edi t  of  t he  Def aul t i ng Lender ,  whi ch a r r angem ent s  m ay i nc l ude  Bor r ower s  cas h col l a t e r a l i z i ng s uch Def aul t i ng Lender ’ s  Le t t e r  of  Cr edi t  Expos ur e  i n accor dance  wi t h Sec t i on 2. 3( g) ( i i ) .  Addi t i ona l l y,  I s s ui ng Bank s ha l l  have  no obl i ga t i on t o i s s ue  a  Le t t e r  of  Cr edi t  i f  ( A)  any or der ,  j udgm ent ,  or  decr ee  of  any Gover nm ent a l  Aut hor i t y or

a r bi t r a t or  s ha l l ,  by i t s  t e r m s ,  pur por t  t o enj oi n or  r es t r a i n I s s ui ng Bank f r om  i s s ui ng s uch Le t t e r  of  Cr edi t ,  or  any l aw appl i cabl e  t o I s s ui ng Bank or  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)  f r om  any Gover nm ent a l  Aut hor i t y wi t h j ur i s di c t i on over  I s s ui ng Bank s ha l l  pr ohi bi t  or  r eques t  t ha t  I s s ui ng Bank r e f r a i n f r om  t he  i s s uance  of  l e t t e r s  of  c r edi t  gener a l l y or  s uch Le t t e r  of  Cr edi t  i n par t i cul a r ,  ( B)  t he  i s s uance  of  s uch Le t t e r  of  Cr edi t  woul d vi ol a t e  one  or  m or e  pol i c i es  of  I s s ui ng Bank appl i cabl e  t o l e t t e r s  of  c r edi t  gener a l l y,  or  ( C)  i f  am ount s  dem anded t o be  pa i d under  any Le t t e r  of  Cr edi t  wi l l  or  m ay not  be  i n Uni t ed St a t es  Dol l a r s .  ( d)  Any I s s ui ng Bank ( ot her  t han Bank of  Am er i ca  or  any of  i t s  Af f i l i a t es )  s ha l l  not i f y Agent  i n wr i t i ng no l a t e r  t han t he  Bus i nes s  Day i m m edi a t e l y f ol l owi ng t he  Bus i nes s  Day on whi ch s uch I s s ui ng Bank i s s ued any Le t t e r  of  Cr edi t ;  pr ovi ded t ha t  ( i )  unt i l  Agent  advi s es  any s uch I s s ui ng Bank t ha t  t he  pr ovi s i ons  of  Sec t i on 3. 2 a r e  not  s a t i s f i ed,  or  ( i i )  unl es s  t he
aggr ega t e  am ount  of  t he  Le t t e r s  of  Cr edi t  i s s ued i n any s uch week exceeds  s uch am ount  as  s ha l l  be  agr eed by Agent  and s uch I s s ui ng Bank,  s uch I s s ui ng Bank s ha l l  be  r equi r ed t o s o not i f y Agent  i n wr i t i ng onl y once  each



 

38 week of  t he  Le t t e r s  of  Cr edi t  i s s ued by s uch I s s ui ng Bank dur i ng t he  i m m edi a t e l y pr ecedi ng week as  wel l  a s  t he  da i l y am ount s  out s t andi ng f or  t he  pr i or  week,  s uch not i ce  t o be  f ur ni s hed on s uch day of  t he  week as  Agent  and s uch I s s ui ng Bank m ay agr ee .  Bor r ower s  and t he  Lender  Gr oup her eby acknowl edge  and agr ee  t ha t  a l l  Exi s t i ng Le t t e r s  of  Cr edi t  s ha l l  cons t i t ut e  Le t t e r s  of  Cr edi t  under  t hi s  Agr eem ent  on and a f t e r  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  i f  s uch Exi s t i ng Le t t e r s  of  Cr edi t  wer e  i s s ued by I s s ui ng Bank a t  t he  r eques t  of  Bor r ower s  on t he  Cl os i ng Dat e .  Each Le t t e r  of  Cr edi t  s ha l l  be  i n f or m  and s ubs t ance  r eas onabl y accept abl e  t o I s s ui ng Bank,  i nc l udi ng t he  r equi r em ent  t ha t  t he  am ount s  payabl e  t he r eunder  m us t  be  payabl e  i n Dol l a r s .  I f  I s s ui ng Bank m akes  a  paym ent  under  a  Le t t e r  of  Cr edi t ,  t he  appl i cabl e  Bor r ower s  s ha l l  pay t o Agent  an am ount  equa l  t o t he  appl i cabl e  Le t t e r  of  Cr edi t  Di s bur s em ent  on t he  Bus i nes s  Day s uch Le t t e r  of  Cr edi t  Di s bur s em ent  i s  m ade  and,  i n t he  abs ence  of  s uch paym ent ,  t he  am ount  of  t he
Le t t e r  of  Cr edi t  Di s bur s em ent  i m m edi a t e l y and aut om at i ca l l y s ha l l  be  deem ed t o be  a  U. S.  Revol ver  Loan or  Aus t r a l i an Revol ver  Loan ( as  appl i cabl e )  he r eunder  ( not wi t hs t andi ng any f a i l ur e  t o s a t i s f y any condi t i on pr ecedent  s e t  f or t h i n Sec t i on 3)  and,  i ni t i a l l y,  s ha l l  bear  i nt e r es t  a t  t he  r a t e  t hen appl i cabl e  t o Revol ver  Loans  t ha t  a r e  U. S.  Bas e  Ra t e  Loans  or  Aus t r a l i an Bas e  Ra t e  Loans ,  as  appl i cabl e .  I f  a  Le t t e r  of  Cr edi t  Di s bur s em ent  i s  deem ed t o be  a  Revol ver  Loan her eunder ,  t he  appl i cabl e  Bor r ower s ’  obl i ga t i on t o pay t he  am ount  of  s uch Le t t e r  of  Cr edi t  Di s bur s em ent  t o I s s ui ng Bank s ha l l  be  aut om at i ca l l y conver t ed i nt o an obl i ga t i on t o pay t he  r es ul t i ng appl i cabl e  Revol ver  Loan.  Pr om pt l y f ol l owi ng r ece i pt  by Agent  of  any paym ent  f r om  Bor r ower s  pur s uant  t o t hi s  pa r agr aph,  Agent  s ha l l  di s t r i but e  s uch paym ent  t o I s s ui ng Bank or ,  t o t he  ext ent  t ha t  Revol ver  Lender s  have  m ade  paym ent s  pur s uant  t o Sec t i on 2. 11( e )  t o r e i m bur s e  I s s ui ng Bank,  t hen t o Revol ver  Lender s  and I s s ui ng Bank as  t he i r  i nt e r es t s  m ay appear .  ( e )  Pr om pt l y

f ol l owi ng r ece i pt  of  a  not i ce  of  a  Le t t e r  of  Cr edi t  Di s bur s em ent  pur s uant  t o Sec t i on 2. 11( d) ,  each Revol ver  Lender  agr ees  t o f und i t s  Pr o Ra t a  Shar e  of  any Revol ver  Loan deem ed m ade  pur s uant  t o Sec t i on 2. 11( d)  on t he  s am e t e r m s  and condi t i ons  as  i f  Bor r ower s  had r eques t ed t he  am ount  t he r eof  as  a  Revol ver  Loan and Agent  s ha l l  pr om pt l y pay t o I s s ui ng Bank t he  am ount s  s o r ece i ved by i t  f r om  t he  Revol ver  Lender s .  By t he  i s s uance  of  a  Le t t e r  of  Cr edi t  ( or  an am endm ent ,  r enewal ,  or  ext ens i on of  a  Le t t e r  of  Cr edi t )  and wi t hout  any f ur t her  ac t i on on t he  par t  of  I s s ui ng Bank or  t he  Revol ver  Lender s ,  I s s ui ng Bank s ha l l  be  deem ed t o have  gr ant ed t o each U. S.  Revol ver  Lender  or  Aus t r a l i an r evol ver  Lender  ( as  appl i cabl e ) ,  and each U. S.  Revol ver  Lender  or  Aus t r a l i an r evol ver  Lender  ( as  appl i cabl e ) s ha l l  be  deem ed t o have  pur chas ed,  a  pa r t i c i pa t i on i n each appl i cabl e  Le t t e r  of  Cr edi t  i s s ued by I s s ui ng Bank,  i n an am ount  equa l  t o i t s  Pr o Ra t a  Shar e  of  s uch Le t t e r  of  Cr edi t ,  and each s uch Revol ver  Lender  agr ees  t o pay t o Agent ,  f or  t he  account
of  I s s ui ng Bank,  s uch Revol ver  Lender ’ s  Pr o Ra t a  Shar e  of  any Le t t e r  of  Cr edi t  Di s bur s em ent  m ade  by I s s ui ng Bank under  t he  appl i cabl e  Le t t e r  of  Cr edi t .  I n cons i der a t i on and i n f ur t her ance  of  t he  f or egoi ng,  each Revol ver  Lender  her eby abs ol ut e l y and uncondi t i ona l l y agr ees  t o pay t o Agent ,  f or  t he  account  of  I s s ui ng Bank,  s uch Revol ver  Lender ’ s  Pr o Ra t a  Shar e  of  each Le t t e r  of  Cr edi t  Di s bur s em ent  m ade  by I s s ui ng Bank and not  r e i m bur s ed by Bor r ower s  on t he  da t e  due  as  pr ovi ded i n Sec t i on 2. 11( d) ,  or  of  any r e i m bur s em ent  paym ent  t ha t  i s  r equi r ed t o be  r e f unded ( or  t ha t  Agent  or  I s s ui ng Bank e l ec t s ,  bas ed upon t he  advi ce  of  couns e l ,  t o r e f und)  t o Bor r ower s  f or  any r eas on.  Each Revol ver  Lender  acknowl edges  and agr ees  t ha t  i t s  obl i ga t i on t o de l i ve r  t o Agent ,  f or  t he  account  of  I s s ui ng Bank,  an am ount  equa l  t o i t s  r es pec t i ve  Pr o Ra t a  Shar e  of  each Le t t e r  of  Cr edi t  Di s bur s em ent  pur s uant  t o t hi s  Sec t i on 2. 11( e )  s ha l l  be  abs ol ut e  and uncondi t i ona l  and s uch r em i t t ance  s ha l l  be  m ade  not wi t hs t andi ng t he  occur r ence  or  cont i nua t i on of  an Event

of  Def aul t  or  Def aul t  or  t he  f a i l ur e  t o s a t i s f y any condi t i on s e t  f or t h i n Sec t i on 3.  I f  any s uch Revol ver  Lender  f a i l s  t o m ake  ava i l abl e  t o Agent  t he  am ount  of  s uch Revol ver  Lender ’ s  Pr o Ra t a  Shar e  of  a  Le t t e r  of  Cr edi t  Di s bur s em ent  as  pr ovi ded i n t hi s  Sec t i on,  s uch Revol ver  Lender  s ha l l  be  deem ed t o be  a  Def aul t i ng Lender  and Agent  ( f or  t he  account  of  I s s ui ng Bank)  s ha l l  be  ent i t l ed t o r ecover  s uch am ount  on dem and f r om  s uch Revol ver  Lender  t oge t her  wi t h i nt e r es t  t he r eon a t  t he  Def aul t i ng Lender  Ra t e  unt i l  pa i d i n f ul l .



 

39 ( f )  Each Bor r ower  agr ees  t o i ndem ni f y,  de f end and hol d har m l es s  each m em ber  of  t he  Lender  Gr oup ( i nc l udi ng I s s ui ng Bank and i t s  br anches ,  Af f i l i a t es ,  and cor r es pondent s )  and each s uch Per s on’ s  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees ,  a t t or neys  and agent s  ( each,  i nc l udi ng I s s ui ng Bank,  a  " Le t t e r  of  Cr edi t  Re l a t ed Per s on”)  ( t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw)  f r om  and aga i ns t  any and a l l  c l a i m s ,  dem ands ,  s ui t s ,  ac t i ons ,  i nves t i ga t i ons ,  pr oceedi ngs ,  l i abi l i t i e s ,  f i nes ,  cos t s ,  pena l t i es ,  and dam ages ,  and a l l  r eas onabl e  f ees  and di s bur s em ent s  of  a t t or neys ,  exper t s ,  or  cons ul t ant s  and a l l  ot her  cos t s  and expens es  ac t ua l l y i ncur r ed i n connec t i on t he r ewi t h or  i n connec t i on wi t h t he  enf or cem ent  of  t hi s  i ndem ni f i ca t i on ( as  and when t hey a r e  i ncur r ed and i r r es pec t i ve  of  whe t her  s ui t  i s  br ought ) ,  whi ch m ay be  i ncur r ed by or  awar ded aga i ns t  any s uch Le t t e r  of  Cr edi t  Re l a t ed Per s on ( ot her  t han Taxes ,  whi ch s ha l l  be  gover ned by Sec t i on 16)  ( t he  " Le t t e r  of  Cr edi t  I ndem ni f i ed Cos t s ” ) ,  and whi ch a r i s e  out  of  or  i n connec t i on wi t h,  or
as  a  r es ul t  of :  ( i )  any Le t t e r  of  Cr edi t  or  any pr e - advi ce  of  i t s  i s s uance ;  ( i i )  any t r ans f e r ,  s a l e ,  de l i ve r y,  s ur r ender  or  endor s em ent  of  any Dr awi ng Docum ent  a t  any t i m e( s )  he l d by any s uch Le t t e r  of  Cr edi t  Re l a t ed Per s on i n connec t i on wi t h any Le t t e r  of  Cr edi t ;  ( i i i )  any ac t i on or  pr oceedi ng a r i s i ng out  of ,  or  i n connec t i on wi t h,  any Le t t e r  of  Cr edi t  ( whe t her  adm i ni s t r a t i ve ,  j udi c i a l  or  i n connec t i on wi t h a r bi t r a t i on) ,  i nc l udi ng any ac t i on or  pr oceedi ng t o com pel  or  r es t r a i n any pr es ent a t i on or  paym ent  under  any Le t t e r  of  Cr edi t ,  or  f or  t he  wr ongf ul  di s honor  of ,  or  honor i ng a  pr es ent a t i on under ,  any Le t t e r  of  Cr edi t ;  ( i v)  any i ndependent  under t aki ngs  i s s ued by t he  benef i c i a r y of  any Le t t e r  of  Cr edi t ;  ( v)  any unaut hor i zed i ns t r uc t i on or  r eques t  m ade  t o I s s ui ng Bank i n connec t i on wi t h any Le t t e r  of  Cr edi t  or  r eques t ed Le t t e r  of  Cr edi t  or  e r r or  i n com put e r  or  e l ec t r oni c  t r ans m i s s i on;  ( vi )  an advi s e r ,  conf i r m er  or  ot her  nom i na t ed per s on s eeki ng t o be  r e i m bur s ed,  i ndem ni f i ed or  com pens a t ed;  ( vi i )  any t hi r d par t y s eeki ng t o

enf or ce  t he  r i ght s  of  an appl i cant ,  benef i c i a r y,  nom i na t ed per s on,  t r ans f e r ee ,  a s s i gnee  of  Le t t e r  of  Cr edi t  pr oceeds  or  hol der  of  an i ns t r um ent  or  docum ent ;  ( vi i i )  t he  f r aud,  f or ger y or  i l l ega l  ac t i on of  pa r t i es  ot her  t han t he  Le t t e r  of  Cr edi t  Re l a t ed Per s on;  ( i x)  I s s ui ng Bank’ s  per f or m ance  of  t he  obl i ga t i ons  of  a  conf i r m i ng i ns t i t ut i on or  ent i t y t ha t  wr ongf ul l y di s honor s  a  conf i r m at i on;  or  ( x)  t he  ac t s  or  om i s s i ons ,  whe t her  r i ght f ul  or  wr ongf ul ,  of  any pr es ent  or  f ut ur e  de  j ur e  or  de  f ac t o gover nm ent a l  or  r egul a t or y aut hor i t y or  caus e  or  event  beyond t he  cont r ol  of  t he  Le t t e r  of  Cr edi t  Re l a t ed Per s on;  i n each cas e ,  i nc l udi ng t ha t  r es ul t i ng f r om  t he  Le t t e r  of  Cr edi t  Re l a t ed Per s on’ s  own negl i gence ;  pr ovi ded,  however ,  t ha t  s uch i ndem ni t y s ha l l  not  be  ava i l abl e  t o any Le t t e r  of  Cr edi t  Re l a t ed Per s on c l a i m i ng i ndem ni f i ca t i on under  c l aus es  ( i )  t hr ough ( x)  above  t o t he  ext ent  t ha t  s uch Le t t e r  of  Cr edi t



 

40 I ndem ni f i ed Cos t s  m ay be  f i na l l y de t e r m i ned i n a  f i na l ,  non- appea l abl e  j udgm ent  of  a  cour t  of  com pet ent  j ur i s di c t i on t o have  r es ul t ed di r ec t l y f r om  t he  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  of  t he  Le t t e r  of  Cr edi t  Re l a t ed Per s on c l a i m i ng i ndem ni t y.  Each Bor r ower  her eby agr ees  t o pay t he  Le t t e r  of  Cr edi t  Re l a t ed Per s on c l a i m i ng i ndem ni t y on dem and f r om  t i m e  t o t i m e  a l l  am ount s  owi ng under  t hi s  Sec t i on 2. 11( f ) .  I f  and t o t he  ext ent  t ha t  t he  obl i ga t i ons  of  Bor r ower s  under  t hi s  Sec t i on 2. 11( f )  a r e  unenf or ceabl e  f or  any r eas on,  each Bor r ower  agr ees  t o m ake  t he  m axi m um  cont r i but i on t o t he  Le t t e r  of  Cr edi t  I ndem ni f i ed Cos t s  pe r m i s s i bl e  under  appl i cabl e  l aw.  Thi s  i ndem ni f i ca t i on pr ovi s i on s ha l l  s ur vi ve  t e r m i na t i on of  t hi s  Agr eem ent  and a l l  Le t t e r s  of  Cr edi t .  ( g)  The  l i abi l i t y of  I s s ui ng Bank ( or  any ot her  Le t t e r  of  Cr edi t  Re l a t ed Per s on)  under ,  i n connec t i on wi t h or  a r i s i ng out  of  any Le t t e r  of  Cr edi t  ( or  pr e - advi ce) ,  r egar dl es s  of  t he  f or m  or  l ega l  gr ounds  of  t he  ac t i on or  pr oceedi ng,  s ha l l  be  l i m i t ed t o di r ec t
dam ages  s uf f e r ed by t he  appl i cabl e  Bor r ower  t ha t  a r e  caus ed di r ec t l y by I s s ui ng Bank’ s  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  i n ( i )  honor i ng a  pr es ent a t i on under  a  Le t t e r  of  Cr edi t  t ha t  on i t s  f ace  does  not  a t  l eas t  s ubs t ant i a l l y com pl y wi t h t he  t e r m s  and condi t i ons  of  s uch Le t t e r  of  Cr edi t ,  ( i i )  f a i l i ng t o honor  a  pr es ent a t i on under  a  Le t t e r  of  Cr edi t  t ha t  s t r i c t l y com pl i es  wi t h t he  t e r m s  and condi t i ons  of  s uch Le t t e r  of  Cr edi t  or  ( i i i )  r e t a i ni ng Dr awi ng Docum ent s  pr es ent ed under  a  Le t t e r  of  Cr edi t .  I s s ui ng Bank s ha l l  be  deem ed t o have  ac t ed wi t h due  di l i gence  and r eas onabl e  ca r e  i f  I s s ui ng Bank’ s  conduc t  i s  i n accor dance  wi t h St andar d Le t t e r  of  Cr edi t  Pr ac t i ce  or  i n accor dance  wi t h t hi s  Agr eem ent .  Bor r ower s ’  aggr ega t e  r em edi es  aga i ns t  I s s ui ng Bank and any Le t t e r  of  Cr edi t  Re l a t ed Per s on f or  wr ongf ul l y honor i ng a  pr es ent a t i on under  any Le t t e r  of  Cr edi t  or  wr ongf ul l y r e t a i ni ng honor ed Dr awi ng Docum ent s  s ha l l  i n no event  exceed t he  aggr ega t e  am ount  pa i d by Bor r ower s  t o I s s ui ng Bank i n r es pec t  of  t he  honor ed pr es ent a t i on i n

connec t i on wi t h s uch Le t t e r  of  Cr edi t  under  Sec t i on 2. 11( d) ,  pl us  i nt e r es t  a t  t he  r a t e  t hen appl i cabl e  t o U. S.  Bas e  Ra t e  Loans  and Aus t r a l i an Bas e  Ra t e  Loans  her eunder ,  a s  appl i cabl e .  Bor r ower s  s ha l l  t ake  ac t i on t o avoi d and m i t i ga t e  t he  am ount  of  any dam ages  c l a i m ed aga i ns t  I s s ui ng Bank or  any ot her  Le t t e r  of  Cr edi t  Re l a t ed Per s on,  i nc l udi ng by enf or c i ng i t s  r i ght s  aga i ns t  t he  benef i c i a r i es  of  t he  Le t t e r s  of  Cr edi t .  Any c l a i m  by Bor r ower s  under  or  i n connec t i on wi t h any Le t t e r  of  Cr edi t  s ha l l  be  r educed by an am ount  equa l  t o t he  s um  of  ( x)  t he  am ount  ( i f  any)  s aved by Bor r ower s  as  a  r es ul t  of  t he  br each or  a l l eged wr ongf ul  conduc t  com pl a i ned of ;  and ( y)  t he  am ount  ( i f  any)  of  t he  l os s  t ha t  woul d have  been avoi ded had Bor r ower s  t aken a l l  r eas onabl e  s t eps  t o m i t i ga t e  any l os s ,  and i n cas e  of  a  c l a i m  of  wr ongf ul  di s honor ,  by s pec i f i ca l l y and t i m el y aut hor i z i ng I s s ui ng Bank t o e f f ec t  a  cur e .  ( h)  Bor r ower s  a r e  r es pons i bl e  f or  pr epar i ng or  appr ovi ng t he  f i na l  t ext  of  t he  Le t t e r  of  Cr edi t  a s  i s s ued by I s s ui ng Bank,  i r r es pec t i ve  of
any as s i s t ance  I s s ui ng Bank m ay pr ovi de  s uch as  dr a f t i ng or  r ecom m endi ng t ext  or  by I s s ui ng Bank’ s  us e  or  r e f us a l  t o us e  t ext  s ubm i t t ed by Bor r ower s .  Bor r ower s  a r e  s ol e l y r es pons i bl e  f or  t he  s ui t abi l i t y of  t he  Le t t e r  of  Cr edi t  f or  Bor r ower s ’  pur pos es .  W i t h r es pec t  t o any Le t t e r  of  Cr edi t  cont a i ni ng an " aut om at i c  am endm ent ”  t o ext end t he  expi r a t i on da t e  of  s uch Le t t e r  of  Cr edi t ,  I s s ui ng Bank,  i n i t s  s ol e  and abs ol ut e  di s c r e t i on,  m ay gi ve  not i ce  of  nonr enewal  of  s uch Le t t e r  of  Cr edi t  and,  i f  Bor r ower s  do not  a t  any t i m e  want  s uch Le t t e r  of  Cr edi t  t o be  r enewed,  Bor r ower s  wi l l  s o not i f y Agent  and I s s ui ng Bank a t  l eas t  15 ca l endar  days  bef or e  I s s ui ng Bank i s  r equi r ed t o not i f y t he  benef i c i a r y of  s uch Le t t e r  of  Cr edi t  or  any advi s i ng bank of  s uch nonr enewal  pur s uant  t o t he  t e r m s  of  s uch Le t t e r  of  Cr edi t .  ( i )  Bor r ower s ’  r e i m bur s em ent  and paym ent  obl i ga t i ons  under  t hi s  Sec t i on 2. 11 a r e  abs ol ut e ,  uncondi t i ona l  and i r r evocabl e  and s ha l l  be  per f or m ed s t r i c t l y i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  under  any and a l l

c i r cum s t ances  wha t s oever ,  i nc l udi ng:



 

41 ( i )  any l ack of  va l i di t y,  enf or ceabi l i t y or  l ega l  e f f ec t  of  any Le t t e r  of  Cr edi t  or  t hi s  Agr eem ent  or  any t e r m  or  pr ovi s i on t he r e i n or  he r e i n;  ( i i )  paym ent  aga i ns t  pr es ent a t i on of  any dr a f t ,  dem and or  c l a i m  f or  paym ent  under  any Dr awi ng Docum ent  t ha t  does  not  com pl y i n whol e  or  i n par t  wi t h t he  t e r m s  of  t he  appl i cabl e  Le t t e r  of  Cr edi t  or  whi ch pr oves  t o be  f r audul ent ,  f or ged or  i nva l i d i n any r es pec t  or  any s t a t em ent  t he r e i n be i ng unt r ue  or  i naccur a t e  i n any r es pec t ,  or  whi ch i s  s i gned,  i s s ued or  pr es ent ed by a  Per s on or  a  t r ans f e r ee  of  s uch Per s on pur por t i ng t o be  a  s ucces s or  or  t r ans f e r ee  of  t he  benef i c i a r y of  s uch Le t t e r  of  Cr edi t ;  ( i i i )  I s s ui ng Bank or  any of  i t s  br anches  or  Af f i l i a t es  be i ng t he  benef i c i a r y of  any Le t t e r  of  Cr edi t ;  ( i v)  I s s ui ng Bank or  any cor r es pondent  honor i ng a  dr awi ng aga i ns t  a  Dr awi ng Docum ent  up t o t he  am ount  ava i l abl e  under  any Le t t e r  of  Cr edi t  even i f  s uch Dr awi ng Docum ent  c l a i m s  an am ount  i n exces s  of  t he  am ount  ava i l abl e  under  t he  Le t t e r  of  Cr edi t ;  ( v)  t he  exi s t ence  of  any c l a i m ,  s e t - of f ,
de f ens e  or  ot her  r i ght  t ha t  any Bor r ower  or  any ot her  Per s on m ay have  a t  any t i m e  aga i ns t  any benef i c i a r y,  any as s i gnee  of  pr oceeds ,  I s s ui ng Bank or  any ot her  Per s on;  ( vi )  any ot her  event ,  c i r cum s t ance  or  conduc t  wha t s oever ,  whe t her  or  not  s i m i l a r  t o any of  t he  f or egoi ng t ha t  m i ght ,  but  f or  t hi s  Sec t i on 2. 11( i ) ,  cons t i t ut e  a  l ega l  or  equi t abl e  def ens e  t o or  di s char ge  of ,  or  pr ovi de  a  r i ght  of  s e t - of f  aga i ns t ,  Bor r ower s ’  r e i m bur s em ent  and ot her  paym ent  obl i ga t i ons  and l i abi l i t i e s ,  a r i s i ng under ,  or  i n connec t i on wi t h,  any Le t t e r  of  Cr edi t ,  whe t her  aga i ns t  I s s ui ng Bank,  t he  benef i c i a r y or  any ot her  Per s on;  or  ( vi i )  t he  f ac t  t ha t  any Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng;  pr ovi ded,  however ,  t ha t  s ubj ec t  t o Sec t i on 2. 11( g)  above ,  t he  f or egoi ng s ha l l  not  r e l eas e  I s s ui ng Bank f r om  s uch l i abi l i t y t o any Bor r ower  as  m ay be  f i na l l y de t e r m i ned i n a  f i na l ,  non- appea l abl e  j udgm ent  of  a  cour t  of  com pet ent  j ur i s di c t i on aga i ns t  I s s ui ng Bank f ol l owi ng r e i m bur s em ent  or  paym ent  of  t he  obl i ga t i ons  and l i abi l i t i e s ,
i nc l udi ng r e i m bur s em ent  and ot her  paym ent  obl i ga t i ons ,  of  any Bor r ower  t o I s s ui ng Bank a r i s i ng under ,  or  i n connec t i on wi t h,  t hi s  Sec t i on 2. 11 or  any Le t t e r  of  Cr edi t .  ( j )  W i t hout  l i m i t i ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  I s s ui ng Bank and each ot her  Le t t e r  of  Cr edi t  Re l a t ed Per s on ( i f  appl i cabl e )  s ha l l  not  be  r es pons i bl e  t o any Bor r ower  f or ,  and I s s ui ng Bank’ s  r i ght s  and r em edi es  aga i ns t  any Bor r ower  and t he  obl i ga t i on of  each Bor r ower  t o r e i m bur s e  I s s ui ng Bank f or  each dr awi ng under  each Le t t e r  of  Cr edi t  s ha l l  not  be  i m pai r ed by:  ( i )  honor  of  a  pr es ent a t i on under  any Le t t e r  of  Cr edi t  t ha t  on i t s  f ace  s ubs t ant i a l l y com pl i es  wi t h t he  t e r m s  and condi t i ons  of  s uch Le t t e r  of  Cr edi t ,  even i f  t he  Le t t e r  of  Cr edi t  r equi r es  s t r i c t  com pl i ance  by t he  benef i c i a r y;  ( i i )  honor  of  a  pr es ent a t i on of  any Dr awi ng Docum ent  t ha t  appear s  on i t s  f ace  t o have  been s i gned,  pr es ent ed or  i s s ued ( A)  by any pur por t ed s ucces s or  or  t r ans f e r ee  of  any benef i c i a r y or  ot her  Per s on r equi r ed t o s i gn,  pr es ent  or  i s s ue  s uch Dr awi ng Docum ent  or  ( B)  under  a

new nam e of  t he  benef i c i a r y;



 

42 ( i i i )  accept ance  as  a  dr a f t  of  any wr i t t en or  e l ec t r oni c  dem and or  r eques t  f or  paym ent  under  a  Le t t e r  of  Cr edi t ,  even i f  nonnegot i abl e  or  not  i n t he  f or m  of  a  dr a f t  or  not wi t hs t andi ng any r equi r em ent  t ha t  s uch dr a f t ,  dem and or  r eques t  bear  any or  adequa t e  r e f e r ence  t o t he  Le t t e r  of  Cr edi t ;  ( i v)  t he  i dent i t y or  aut hor i t y of  any pr es ent e r  or  s i gner  of  any Dr awi ng Docum ent  or  t he  f or m ,  accur acy,  genui nenes s  or  l ega l  e f f ec t  of  any Dr awi ng Docum ent  ( ot her  t han I s s ui ng Bank’ s  de t e r m i na t i on t ha t  s uch Dr awi ng Docum ent  appear s  on i t s  f ace  s ubs t ant i a l l y t o com pl y wi t h t he  t e r m s  and condi t i ons  of  t he  Le t t e r  of  Cr edi t ) ;  ( v)  ac t i ng upon any i ns t r uc t i on or  r eques t  r e l a t i ve  t o a  Le t t e r  of  Cr edi t  or  r eques t ed Le t t e r  of  Cr edi t  t ha t  I s s ui ng Bank i n good f a i t h be l i eves  t o have  been gi ven by a  Per s on aut hor i zed t o gi ve  s uch i ns t r uc t i on or  r eques t ;  ( vi )  any e r r or s ,  om i s s i ons ,  i nt e r r upt i ons  or  de l ays  i n t r ans m i s s i on or  de l i ver y of  any m es s age ,  advi ce  or  docum ent  ( r egar dl es s  of  how s ent  or  t r ans m i t t ed)  or  f or  e r r or s  i n i nt e r pr e t a t i on of
t echni ca l  t e r m s  or  i n t r ans l a t i on or  any de l ay i n gi vi ng or  f a i l i ng t o gi ve  not i ce  t o Bor r ower s ;  ( vi i )  any ac t s ,  om i s s i ons  or  f r aud by,  or  t he  i ns ol vency of ,  any benef i c i a r y,  any nom i na t ed per s on or  ent i t y or  any ot her  Per s on or  any br each of  cont r ac t  be t ween t he  benef i c i a r y and Bor r ower s  or  any of  t he  par t i es  t o t he  under l yi ng t r ans ac t i on t o whi ch t he  Le t t e r  of  Cr edi t  r e l a t es ;  ( vi i i )  a s s e r t i on or  wai ver  of  any pr ovi s i on of  t he  I SP or  UCP t ha t  pr i m ar i l y benef i t s  an i s s uer  of  a  l e t t e r  of  c r edi t ,  i nc l udi ng any r equi r em ent  t ha t  any Dr awi ng Docum ent  be  pr es ent ed t o i t  a t  a  pa r t i cul a r  hour  or  pl ace ;  ( i x)  paym ent  t o any payi ng or  negot i a t i ng bank ( des i gna t ed or  pe r m i t t ed by t he  t e r m s  of  t he  appl i cabl e  Le t t e r  of  Cr edi t )  c l a i m i ng t ha t  i t  r i ght f ul l y honor ed or  i s  ent i t l ed t o r e i m bur s em ent  or  i ndem ni t y under  St andar d Le t t e r  of  Cr edi t  Pr ac t i ce  appl i cabl e  t o i t ;  ( x)  ac t i ng or  f a i l i ng t o ac t  as  r equi r ed or  pe r m i t t ed under  St andar d Le t t e r  of  Cr edi t  Pr ac t i ce  appl i cabl e  t o wher e  I s s ui ng Bank has  i s s ued,  conf i r m ed,  advi s ed or  negot i a t ed s uch

Let t e r  of  Cr edi t ,  a s  t he  cas e  m ay be ;  ( xi )  honor  of  a  pr es ent a t i on a f t e r  t he  expi r a t i on da t e  of  any Le t t e r  of  Cr edi t  not wi t hs t andi ng t ha t  a  pr es ent a t i on was  m ade  pr i or  t o s uch expi r a t i on da t e  and di s honor ed by I s s ui ng Bank i f  s ubs equent l y I s s ui ng Bank or  any cour t  or  ot her  f i nder  of  f ac t  de t e r m i nes  s uch pr es ent a t i on s houl d have  been honor ed;  ( xi i )  di s honor  of  any pr es ent a t i on t ha t  does  not  s t r i c t l y com pl y or  t ha t  i s  f r audul ent ,  f or ged or  ot her wi s e  not  ent i t l ed t o honor ;  or  ( xi i i )  honor  of  a  pr es ent a t i on t ha t  i s  s ubs equent l y de t e r m i ned by I s s ui ng Bank t o have  been m ade  i n vi ol a t i on of  i nt e r na t i ona l ,  f eder a l ,  s t a t e  or  l oca l  r es t r i c t i ons  on t he  t r ans ac t i on of  bus i nes s  wi t h ce r t a i n pr ohi bi t ed Per s ons .  ( k)  U. S.  Bor r ower s  and Aus t r a l i an Bor r ower s  ( as  appl i cabl e )  s ha l l  pay i m m edi a t e l y upon dem and t o Agent  f or  t he  account  of  I s s ui ng Bank as  non- r e f undabl e  f ees ,  com m i s s i ons ,  and char ges  ( i t  be i ng acknowl edged and agr eed t ha t  any char gi ng of  s uch f ees ,



 

43 com m i s s i ons  and char ges  t o t he  Loan Account  pur s uant  t o t he  pr ovi s i ons  of  Sec t i on 2. 6( d)  s ha l l  be  deem ed t o cons t i t ut e  a  dem and f or  paym ent  t he r eof  f or  t he  pur pos es  of  t hi s  Sec t i on 2. 11( k) ) :  ( i )  a  f r ont i ng f ee  whi ch s ha l l  be  i m pos ed by I s s ui ng Bank upon t he  i s s uance  of  each Le t t e r  of  Cr edi t  of  0. 125%  per  annum  of  t he  f ace  am ount  t he r eof ,  pl us  ( i i )  any and a l l  ot her  cus t om ar y com m i s s i ons ,  f ees  and char ges  t hen i n e f f ec t  i m pos ed by,  and any and a l l  expens es  i ncur r ed by,  I s s ui ng Bank,  or  by any advi s e r ,  conf i r m i ng i ns t i t ut i on or  ent i t y or  ot her  nom i na t ed per s on,  r e l a t i ng t o Le t t e r s  of  Cr edi t ,  a t  t he  t i m e  of  i s s uance  of  any Le t t e r  of  Cr edi t  and upon t he  occur r ence  of  any ot her  ac t i vi t y wi t h r es pec t  t o any Le t t e r  of  Cr edi t  ( i nc l udi ng t r ans f e r s ,  a s s i gnm ent s  of  pr oceeds ,  am endm ent s ,  dr awi ngs ,  r enewal s  or  cance l l a t i ons ) .  Not wi t hs t andi ng t he  f or egoi ng,  i f  I s s ui ng Bank i s  a  pe r s on ot her  t han Bank of  Am er i ca ,  a l l  f r ont i ng f ees  payabl e  i n r es pec t  of  Le t t e r s  of  Cr edi t  i s s ued by s uch I s s ui ng Bank s ha l l  be  pa i d by U. S.  Bor r ower s  or
Aus t r a l i an Bor r ower s  ( as  appl i cabl e )  i m m edi a t e l y upon dem and di r ec t l y t o s uch I s s ui ng Bank f or  i t s  own account .  ( l )  I f  by r eas on of  ( x)  any Change  i n Law,  or  ( y)  com pl i ance  by I s s ui ng Bank or  any ot her  m em ber  of  t he  Lender  Gr oup wi t h any di r ec t i on,  r eques t ,  or  r equi r em ent  ( i r r es pec t i ve  of  whe t her  havi ng t he  f or ce  of  l aw)  of  any Gover nm ent a l  Aut hor i t y or  m one t a r y aut hor i t y i nc l udi ng,  Regul a t i on D of  t he  Boar d of  Gover nor s  as  f r om  t i m e  t o t i m e  i n e f f ec t  ( and any s ucces s or  t he r e t o) :  ( i )  any r es e r ve ,  depos i t ,  or  s i m i l a r  r equi r em ent  i s  or  s ha l l  be  i m pos ed or  m odi f i ed i n r es pec t  of  any Le t t e r  of  Cr edi t  i s s ued or  caus ed t o be  i s s ued her eunder  or  he r eby,  or  ( i i )  t he r e  s ha l l  be  i m pos ed on I s s ui ng Bank or  any ot her  m em ber  of  t he  Lender  Gr oup any ot her  condi t i on r egar di ng any Le t t e r  of  Cr edi t ,  and t he  r es ul t  of  t he  f or egoi ng i s  t o i nc r eas e ,  di r ec t l y or  i ndi r ec t l y,  t he  cos t  t o I s s ui ng Bank or  any ot her  m em ber  of  t he  Lender  Gr oup of  i s s ui ng,  m aki ng,  pa r t i c i pa t i ng i n,  or  m ai nt a i ni ng any Le t t e r  of  Cr edi t  or  t o r educe  t he  am ount

r ece i vabl e  i n r es pec t  t he r eof ,  t hen,  and i n any s uch cas e ,  Agent  m ay,  a t  any t i m e  wi t hi n a  r eas onabl e  per i od a f t e r  t he  addi t i ona l  cos t  i s  i ncur r ed or  t he  am ount  r ece i ved i s  r educed,  not i f y Bor r ower s ,  and Bor r ower s  s ha l l  pay wi t hi n 30 days  a f t e r  dem and t her e f or ,  s uch am ount s  as  Agent  m ay s pec i f y t o be  neces s a r y t o com pens a t e  I s s ui ng Bank or  any ot her  m em ber  of  t he  Lender  Gr oup f or  s uch addi t i ona l  cos t  or  r educed r ece i pt ,  t oge t her  wi t h i nt e r es t  on s uch am ount  f r om  t he  da t e  of  s uch dem and unt i l  paym ent  i n f ul l  t he r eof  a t  t he  r a t e  t hen appl i cabl e  t o U. S.  Bas e  Ra t e  Loans  or  Aus t r a l i an Bas e  Ra t e  Loans  her eunder ,  a s  appl i cabl e ;  pr ovi ded,  t ha t  ( A)  Bor r ower s  s ha l l  not  be  r equi r ed t o pr ovi de  any com pens a t i on pur s uant  t o t hi s  Sec t i on 2. 11( 1)  f or  any s uch am ount s  i ncur r ed m or e  t han 180 days  pr i or  t o t he  da t e  on whi ch t he  dem and f or  paym ent  of  s uch am ount s  i s  f i r s t  m ade  t o Bor r ower s ,  and ( B)  i f  an event  or  c i r cum s t ance  gi vi ng r i s e  t o s uch am ount s  i s  r e t r oac t i ve ,  t hen t he  180- day 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 .  The  de t e r m i na t i on by Agent  of  any am ount  due  pur s uant  t o t hi s  Sec t i on 2. 11( l ) ,  a s  s e t  f or t h i n a  ce r t i f i ca t e  s e t t i ng f or t h t he  ca l cul a t i on t he r eof  i n r eas onabl e  de t a i l ,  s ha l l ,  i n t he  abs ence  of  m ani f es t  or  dem ons t r abl e  e r r or ,  be  f i na l  and conc l us i ve  and bi ndi ng on a l l  of  t he  par t i es  he r e t o.  ( m )  Unl es s  ot her wi s e  expr es s l y agr eed by I s s ui ng Bank and Bor r ower s  when a  Le t t e r  of  Cr edi t  i s  i s s ued ( i nc l udi ng any s uch agr eem ent  appl i cabl e  t o an Exi s t i ng Le t t e r  of  Cr edi t ) ,  ( i )  t he  r ul es  of  t he  I SP s ha l l  appl y t o each s t andby Le t t e r  of  Cr edi t ,  and ( i i )  t he  r ul es  of  t he  UCP s ha l l  appl y t o each com m er c i a l  Le t t e r  of  Cr edi t .  ( n)  I n t he  event  of  a  di r ec t  conf l i c t  be t ween t he  pr ovi s i ons  of  t hi s  Sec t i on 2. 11 and any pr ovi s i on cont a i ned i n any I s s uer  Docum ent ,  i t  i s  t he  i nt ent i on of  t he  par t i es  he r e t o t ha t  s uch pr ovi s i ons  be  r ead t oge t her  and cons t r ued,  t o t he  f ul l es t  ext ent  pos s i bl e ,  t o be  i n concer t  wi t h each



 

44 ot her .  I n t he  event  of  any ac t ua l ,  i r r econc i l abl e  conf l i c t  t ha t  cannot  be  r es ol ved as  a f or es a i d,  t he  t e r m s  and pr ovi s i ons  of  t hi s  Sec t i on 2. 11 s ha l l  cont r ol  and gover n.  2. 12 SOFR Opt i on/ Bi l l  Ra t e  Opt i on.  ( a )  I nt e r es t  and I nt e r es t  Paym ent  Dat es .  I n l i eu of  havi ng i nt e r es t  char ged a t  t he  r a t e  bas ed upon t he  U. S.  Bas e  Ra t e ,  U. S.  Bor r ower s  s ha l l  have  t he  opt i on,  s ubj ec t  t o Sec t i on 2. 12( b)  be l ow ( t he  " SOFR Opt i on”)  t o have  i nt e r es t  on a l l  or  a  por t i on of  t he  U. S.  Revol ver  Loans  or  t he  U. S.  Fl oor pl an Loans  be  char ged ( whe t her  a t  t he  t i m e  when m ade  ( unl es s  ot her wi s e  pr ovi ded her e i n) ,  upon conver s i on f r om  a  U. S.  Bas e  Ra t e  Loan t o a  U. S.  SOFR Rat e  Loan,  or  upon cont i nua t i on of  a  U. S.  SOFR Rat e  Loan as  a  U. S.  SOFR Rat e  Loan)  a t  a  r a t e  of  i nt e r es t  bas ed upon t he  Ter m  SOFR.  I n l i eu of  havi ng i nt e r es t  char ged a t  t he  r a t e  bas ed upon t he  Aus t r a l i an Bas e  Ra t e ,  Aus t r a l i an Bor r ower s  s ha l l  have  t he  opt i on,  s ubj ec t  t o Sec t i on 2. 12( b)  be l ow ( t he  " Bi l l  Ra t e  Opt i on”)  t o have  i nt e r es t  on a l l  or  a  por t i on of  t he  Aus t r a l i an Revol ver  Loans  or  t he  Aus t r a l i an
Fl oor pl an Loans  be  char ged ( whe t her  a t  t he  t i m e  when m ade  ( unl es s  ot her wi s e  pr ovi ded her e i n) ,  upon conver s i on f r om  an Aus t r a l i an Bas e  Ra t e  Loan t o an Aus t r a l i an Bi l l  Ra t e  Loan,  or  upon cont i nua t i on of  an Aus t r a l i an Bi l l  Ra t e  Loan as  an Aus t r a l i an Bi l l  Ra t e  Loan)  a t  a  r a t e  of  i nt e r es t  bas ed upon t he  Aus t r a l i an Bi l l  Ra t e .  I nt e r es t  on U. S.  SOFR Rat e  Loans  and Aus t r a l i an Bi l l  Ra t e  Loans  s ha l l  be  payabl e  on t he  ea r l i es t  of  ( i )  t he  l as t  day of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o;  pr ovi ded,  t ha t ,  s ubj ec t  t o t he  f ol l owi ng c l aus es  ( i i )  and ( i i i ) ,  i n t he  cas e  of  any I nt e r es t  Per i od gr ea t e r  t han 3 m ont hs  i n dur a t i on,  i nt e r es t  s ha l l  be  payabl e  a t  3 m ont h i nt e r va l s  a f t e r  t he  com m encem ent  of  t he  appl i cabl e  I nt e r es t  Per i od and on t he  l as t  day of  s uch I nt e r es t  Per i od) ,  ( i i )  t he  da t e  on whi ch a l l  or  any por t i on of  t he  Obl i ga t i ons  a r e  acce l e r a t ed pur s uant  t o t he  t e r m s  her eof ,  or  ( i i i )  t he  da t e  on whi ch t hi s  Agr eem ent  i s  t e r m i na t ed pur s uant  t o t he  t e r m s  her eof .  On t he  l as t  day of  each appl i cabl e  I nt e r es t  Per i od,  unl es s  U. S.  Bor r ower s  and

Aus t r a l i an Bor r ower s  have  pr oper l y exer c i s ed t he  SOFR Opt i on or  t he  Bi l l  Ra t e  Opt i on,  as  wi t h r es pec t  t he r e t o,  t he  i nt e r es t  r a t e  appl i cabl e  t o s uch U. S.  SOFR Rat e  Loan or  Aus t r a l i an Bi l l  Ra t e  Loan,  as  appl i cabl e ,  aut om at i ca l l y s ha l l  conver t  t o t he  r a t e  of  i nt e r es t  t hen appl i cabl e  t o U. S.  Bas e  Ra t e  Loans  or  Aus t r a l i an Bas e  Ra t e  Loans ,  as  appl i cabl e  of  t he  s am e t ype  her eunder .  At  any t i m e  t ha t  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  a t  t he  wr i t t en e l ec t i on of  Agent  or  t he  appl i cabl e  Requi r ed Lender s ,  U. S.  Bor r ower s  and Aus t r a l i an Bor r ower s  no l onger  s ha l l  have  t he  opt i on t o r eques t  t ha t  Revol ver  Loans  or  Fl oor pl an Loans  bear  i nt e r es t  a t  a  r a t e  bas ed upon Ter m  SOFR or  Aus t r a l i an Bi l l  Ra t e .  ( b)  SOFR El ec t i on/ Aus t r a l i an Bi l l  Ra t e  El ec t i on.  ( i )  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 ,  s o l ong as  Bor r ower s  have  not  r ece i ved a  not i ce  f r om  Agent  ( whi ch not i ce  Agent  m ay e l ec t  t o gi ve  or  not  gi ve  i n i t s  di s c r e t i on unl es s  Agent  i s  di r ec t ed t o gi ve  s uch not i ce  by t he  appl i cabl e  Requi r ed Lender s ,  i n whi ch cas e ,  i t  s ha l l
gi ve  t he  not i ce  t o Bor r ower s ) ,  a f t e r  t he  occur r ence  and dur i ng t he  cont i nuance  of  an Event  of  Def aul t ,  t o t e r m i na t e  t he  r i ght  of  Bor r ower s  t o exer c i s e  t he  SOFR Opt i on and/ or  Bi l l  Ra t e  Opt i on dur i ng t he  cont i nuance  of  s uch Event  of  Def aul t ,  e l ec t  t o exer c i s e  t he  SOFR Opt i on and/ or  Bi l l  Ra t e  Opt i on by not i f yi ng Agent  pr i or  t o 11: 00 a . m .  a t  l eas t  3 Bus i nes s  Days  pr i or  t o t he  com m encem ent  of  t he  pr opos ed I nt e r es t  Per i od ( t he  " Rat e  Opt i on Deadl i ne”) .  Not i ce  of  Bor r ower s ’  e l ec t i on of  t he  SOFR Opt i on or  Bi l l  Ra t e  Opt i on f or  a  pe r m i t t ed por t i on of  t he  Revol ver  Loans  or  t he  Fl oor pl an Loans  and an I nt e r es t  Per i od pur s uant  t o t hi s  Sec t i on s ha l l  be  m ade  by de l i ver y t o Agent  of  a  SOFR Not i ce  or  Bi l l  Ra t e  Not i ce ,  a s  appl i cabl e ,  r ece i ved by Agent  bef or e  t he  Ra t e  Opt i on Deadl i ne ,  as  appl i cabl e ,  or  by t e l ephoni c  not i ce  r ece i ved by Agent  bef or e  t he  Ra t e  Opt i on Deadl i ne  ( t o be  conf i r m ed by de l i ver y t o Agent  of  a  SOFR Not i ce  or  Bi l l  Ra t e  Not i ce  r ece i ved by Agent  pr i or  t o 5: 00 p. m .  on t he  s am e day) .  Pr om pt l y upon i t s  r ece i pt  of  each s uch SOFR Not i ce

or  Bi l l  Ra t e  Not i ce ,  Agent  s ha l l  pr ovi de  a  copy t her eof  t o each of  t he  a f f ec t ed Lender s .



 

45 ( i i )  Each SOFR Not i ce  and Bi l l  Ra t e  Not i ce  s ha l l  be  i r r evocabl e  and bi ndi ng on Bor r ower s .  I n connec t i on wi t h each U. S.  SOFR Rat e  Loan and Aus t r a l i an Bi l l  Ra t e  Loan,  Bor r ower s  s ha l l  i ndem ni f y,  de f end,  and hol d Agent  and t he  Lender s  har m l es s  aga i ns t  any l os s ,  cos t ,  or  expens e  ac t ua l l y i ncur r ed by Agent  or  any Lender  as  a  r es ul t  of  ( A)  t he  paym ent  of  any pr i nc i pa l  of  any U. S.  SOFR Rat e  Loan or  Aus t r a l i an Bi l l  Ra t e  Loan ot her  t han on t he  l as t  day of  an I nt e r es t  Per i od appl i cabl e  t he r e t o ( i nc l udi ng as  a  r es ul t  of  an Event  of  Def aul t ) ,  ( B)  t he  conver s i on of  any U. S.  SOFR Rat e  Loan or  Aus t r a l i an Bi l l  Ra t e  Loan ot her  t han on t he  l as t  day of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  ( C)  t he  f a i l ur e  t o bor r ow,  conver t ,  cont i nue  or  pr epay any U. S.  SOFR Rat e  Loan or  Aus t r a l i an Bi l l  Ra t e  Loan on t he  da t e  s pec i f i ed i n any SOFR Not i ce  or  Bi l l  Ra t e  Not i ce  de l i ver ed pur s uant  he r e t o,  or  ( D)  any as s i gnm ent s  m ade  pur s uant  t o Sec t i ons  2. 3( g) ( i ) ,  2. 13( b)  or  14. 2 ( s uch l os s es ,  cos t s ,  or  expens es ,  " Fundi ng Los s es ”) .  A cer t i f i ca t e  of  Agent  or  a  Lender
de l i ver ed t o Bor r ower s  s e t t i ng f or t h i n r eas onabl e  de t a i l  any am ount  or  am ount s  t ha t  Agent  or  s uch Lender  i s  ent i t l ed t o r ece i ve  pur s uant  t o t hi s  Sec t i on 2. 12 s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  Bor r ower s  s ha l l  pay s uch am ount  t o Agent  or  t he  Lender ,  a s  appl i cabl e ,  wi t hi n 30 days  of  t he  da t e  of  i t s  r ece i pt  of  s uch ce r t i f i ca t e .  ( i i i )  Unl es s  Agent ,  i n i t s  s ol e  di s c r e t i on,  agr ees  ot her wi s e ,  Bor r ower s  s ha l l  have  not  m or e  t han 5 SOFR Rat e  Loans  and 3 Aus t r a l i an Bi l l  Ra t e  Loans  i n e f f ec t  a t  any gi ven t i m e .  Bor r ower s  onl y m ay exer c i s e  t he  SOFR Opt i on f or  pr opos ed U. S.  SOFR Rat e  Loans  and Bi l l  Ra t e  Opt i on f or  pr opos ed Aus t r a l i an Bi l l  Ra t e  Loans  of  a t  l eas t  $1, 000, 000.  ( i v)  Not wi t hs t andi ng anyt hi ng cont a i ned her e i n t o t he  cont r a r y,  ( 1)  s o l ong as  Bor r ower s  have  not  r ece i ved a  not i ce  f r om  Agent  ( whi ch not i ce  Agent  m ay e l ec t  t o gi ve  or  not  gi ve  i n i t s  di s c r e t i on unl es s  Agent  i s  di r ec t ed t o gi ve  s uch not i ce  by t he  appl i cabl e  Requi r ed Lender s ,  i n whi ch cas e ,  i t  s ha l l  gi ve  t he  not i ce  t o Bor r ower s ) ,  a f t e r  t he  occur r ence  and dur i ng t he

cont i nuance  of  an Event  of  Def aul t ,  t o t e r m i na t e  t he  appl i cabi l i t y of  t hi s  Sec t i on 2. 12( b) ( i v) ,  Bor r ower s  s ha l l  be  deem ed t o have  e l ec t ed t ha t  a l l  U. S.  Revol ver  Loans  and U. S.  Fl oor pl an Loans  ( i nc l udi ng Swi ng Loans ,  but  exc l udi ng ( A)  Ext r aor di nar y Advances  and ( B)  U. S.  Revol ver  Loans  and U. S.  Fl oor pl an Loans  t ha t  U. S.  Bor r ower s  have  a f f i r m at i ve l y e l ec t ed t o be  U. S.  Bas e  Ra t e  Loans  or  U. S.  SOFR Rat e  Loans  i n accor dance  wi t h t he  pr ovi s i ons  of  t hi s  Agr eem ent )  out s t andi ng dur i ng each m ont h s ha l l  aut om at i ca l l y cons t i t ut e  Loans  bear i ng i nt e r es t  a t  Ter m  SOFR wi t h an I nt e r es t  Per i od of  1 m ont h com m enci ng on t he  f i r s t  day of  s uch m ont h ( a l l  s uch Loans  accr ui ng i nt e r es t  a s  s e t  f or t h i n t hi s  Sec t i on 2. 12( b) ( i v) ,  " Fl oa t i ng U. S.  SOFR Rat e  Loans ”)  and ( 2)  i nt e r es t  i n r es pec t  of  Fl oa t i ng U. S.  SOFR Rat e  Loans  s ha l l  be  due  and payabl e ,  i n a r r ea r s ,  on t he  f i r s t  day of  each m ont h.  For  t he  s ake  of  c l a r i t y,  Fl oa t i ng U. S.  SOFR Rat e  Loans  s ha l l  cons t i t ut e  U. S.  SOFR Rat e  Loans  f or  a l l  pur pos es  of  t hi s  agr eem ent  ( i nc l udi ng,  wi t hout  l i m i t a t i on,
Sec t i on 2. 6) ,  pr ovi ded t ha t  ( x)  Bor r ower s  s ha l l  not  be  r equi r ed t o r eques t  Fl oa t i ng U. S.  SOFR Rat e  Loans  3 Bus i nes s  Days  pr i or  t o t he  Fundi ng Dat e  t he r eof ,  ( y)  Bor r ower s  s ha l l  not  be  r equi r ed t o exer c i s e  t he  SOFR Opt i on wi t h r es pec t  t o Fl oa t i ng U. S.  SOFR Rat e  Loans ,  and ( z )  t he  r equi r em ent s  i n r es pec t  of  U. S.  SOFR Rat e  Loans  s e t  f or t h i n Sec t i on 2. 12( b) ( i i i )  s ha l l  not  appl y t o Fl oa t i ng U. S.  SOFR Rat e  Loans .  ( c )  Conver s i on.  Bor r ower s  m ay conver t  U. S.  SOFR Rat e  Loans  t o U. S.  Bas e  Ra t e  Loans  a t  any t i m e  and conver t  Aus t r a l i an Bi l l  Ra t e  Loans  t o Aus t r a l i an Bas e  Ra t e  Loans  a t  any t i m e;  pr ovi ded,  t ha t  i n t he  event  t ha t  U. S.  SOFR Rat e  Loans  or  Aus t r a l i an Bi l l  Ra t e  Loans  a r e  conver t ed or  pr epa i d on any da t e  t ha t  i s  not  t he  l as t  day of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  i nc l udi ng as  a  r es ul t  of  any pr epaym ent  t hr ough t he  r equi r ed appl i ca t i on by Agent  of  any paym ent s  or  pr oceeds  of  Col l a t e r a l  i n accor dance  wi t h Sec t i on 2. 4( b)  or  f or  any ot her  r eas on,  i nc l udi ng ea r l y t e r m i na t i on of  t he  t e r m  of  t hi s  Agr eem ent  or  acce l e r a t i on of  a l l  or

any por t i on of  t he  Obl i ga t i ons  pur s uant  t o t he  t e r m s  her eof ,  Bor r ower s  s ha l l  i ndem ni f y,  de f end,  and hol d Agent  and t he  Lender s  and t he i r  Par t i c i pant s  ha r m l es s  aga i ns t  any and a l l  Fundi ng Los s es  i n accor dance  wi t h Sec t i on 2. 12 ( b) ( i i ) .



 

46 ( d)  Spec i a l  Pr ovi s i ons  Appl i cabl e  t o Ter m  SOFR.  ( i )  I f  any Change  i n Law s ha l l :  ( A)  i m pos e ,  m odi f y or  deem  appl i cabl e  any r es e r ve ,  l i qui di t y,  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  c r edi t  ext ended or  pa r t i c i pa t ed i n by,  any Lender  or  I s s ui ng Bank;  ( B)  s ubj ec t  any Rec i pi ent  t o Taxes  ( ot her  t han ( i )  I ndem ni f i ed Taxes ,  ( i i )  Taxes  des cr i bed t he  def i ni t i on of  Exc l uded Taxes ,  and ( i i i )  Connec t i on I ncom e Taxes )  wi t h r es pec t  t o any Loan,  Le t t e r  of  Cr edi t ,  Com m i t m ent  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  ( C)  i m pos e  on any Lender ,  I s s ui ng Bank or  i nt e r bank m ar ke t  any ot her  condi t i on,  cos t  or  expens e  a f f ec t i ng any Loan,  Le t t e r  of  Cr edi t ,  pa r t i c i pa t i on i n Le t t e r s  of  Cr edi t ,  Com m i t m ent  or  Loan Docum ent ;  and t he  r es ul t  t he r eof  s ha l l  be  t o i nc r eas e  t he  cos t  t o a  Lender  of  m aki ng or  m ai nt a i ni ng any Loan or  i t s  Com m i t m ent ,  or  conver t i ng t o or  cont i nui ng any i nt e r es t  opt i on
f or  a  Loan,  or  t o i nc r eas e  t he  cos t  t o a  Lender  or  I s s ui ng Bank of  par t i c i pa t i ng i n,  i s s ui ng or  m ai nt a i ni ng any Le t t e r  of  Cr edi t  ( or  of  m ai nt a i ni ng i t s  obl i ga t i on t o par t i c i pa t e  i n or  t o i s s ue  any Le t t e r  of  Cr edi t ) ,  or  t o r educe  t he  am ount  of  any s um  r ece i ved or  r ece i vabl e  by a  Lender  or  I s s ui ng Bank her 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 r eques t  of  s uch Lender  or  I s s ui ng Bank,  Bor r ower s  wi l l  pay t o i t  s uch addi t i ona l  am ount ( s )  as  wi l l  com pens a t e  i t  f or  t he  addi t i ona l  cos t s  i ncur r ed or  r educ t i on s uf f e r ed.  ( i i )  I f  a  Lender  or  I s s ui ng Bank de t e r m i nes  t ha t  a  Change  i n Law af f ec t i ng i t  or  i t 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 ,  I s s ui ng Bank's  or  hol di ng com pany's  capi t a l  a s  a  cons equence  of  t hi s  Agr eem ent ,  or  s uch Lender 's  or  I s s ui ng Bank's  Com m i t m ent ,  Loans ,  Le t t e r s  of  Cr edi t  or  pa r t i c i pa t i ons  i n Le t t e r s  of  Cr edi t  or  Loans ,  t o a  l eve l  be l ow t ha t  whi ch s uch Lender ,  I s s ui ng Bank or  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 i t s  pol i c i es  wi t h r es pec t  t o capi t a l  adequacy) ,  t hen f r om  t i m e  t o t i m e  Bor r ower s  wi l l  pay t o s uch Lender  or  I s s ui ng Bank,  as  t he  cas e  m ay be ,  s uch addi t i ona l  am ount s  as  wi l l  com pens a t e  i t  or  i t s  hol di ng com pany f or  t he  r educ t i on s uf f e r ed.  ( i i i )  Fa i l ur e  or  de l ay on t he  par t  of  any Lender  or  I s s ui ng Bank t o dem and com pens a t i on pur s uant  t o c l aus es  ( i ) ,  ( i i )  and ( i i i )  above  s ha l l  not  cons t i t ut e  a  wai ver  of  i t s  r i ght  t o dem and s uch com pens a t i on,  but  Bor r ower s  s ha l l  not  be  r equi r ed t o com pens a t e  a  Lender  or  I s s ui ng Bank f or  any i ncr eas ed cos t s  or  r educ t i ons  s uf f e r ed m or e  t han ni ne  m ont hs  ( pl us  any per i od of  r e t r oac t i vi t y of  t he  Change  i n Law gi vi ng r i s e  t o t he  dem and)  pr i or  t o t he  da t e  t ha t  t he  Lender  or  I s s ui ng Bank not i f i es  Bor r ower s  of  t he  appl i cabl e  Change  i n Law and of  s uch Lender 's  or  I s s ui ng Bank'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 .  ( i v)  I f  any Lender  de t e r m i nes  t ha t  any appl i cabl e  l aw has  m ade  i t  unl awf ul ,  or  t ha t  any Gover nm ent a l
Aut hor i t y has  as s e r t ed t ha t  i t  i s  unl awf ul ,  f or  any Lender  or  i t s  appl i cabl e  l endi ng of f i ce  t o per f or m  any of  i t s  obl i ga t i ons  her eunder ,  t o m ake ,  m ai nt a i n,  i s s ue ,  f und or  com m i t  t o,  pa r t i c i pa t e  i n,  or  char ge  appl i cabl e  i nt e r es t  or  f ees  wi t h r es pec t  t o any Loan or  Le t t e r  of  Cr edi t ,  or  t o de t e r m i ne  or  char ge  i nt e r es t  or  f ees  bas ed on SOFR,  Ter m  SOFR or  Aus t r a l i an Bi l l  Ra t e  t hen,  on not i ce  t he r eof  by s uch Lender  t o Agent ,  ( a )  any obl i ga t i on of  s uch Lender  t o per f or m  s uch obl i ga t i ons ,



 

47 t o m ake ,  m ai nt a i n,  i s s ue ,  f und,  com m i t  t o or  pa r t i c i pa t e  i n t he  Loan or  Le t t e r  of  Cr edi t  ( or  t o char ge  i nt e r es t  or  f ees  ot her wi s e  appl i cabl e  t he r e t o) ,  or  t o cont i nue  or  conver t  Loans  as  U. S.  SOFR Rat e  Loans  or  Aus t r a l i an Bi l l  Ra t e  Loans ,  as  appl i cabl e ,  s ha l l  be  s us pended and Bor r ower s  s ha l l  m ake  s uch appr opr i a t e  accom m odat i ons  r egar di ng a f f ec t ed Le t t e r s  of  Cr edi t  a s  Agent  or  s uch Lender  m ay r eas onabl y r eques t ,  a s  appl i cabl e ,  ( b)  i f  s uch not i ce  as s e r t s  t he  i l l ega l i t y of  s uch Lender  t o m ake  or  m ai nt a i n U. S.  Bas e  Ra t e  Loans  whos e  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 Ter m  SOFR,  t he  i nt e r es t  r a t e  appl i cabl e  t o s uch Lender 's  U. S.  Bas e  Ra t e  Loans  s ha l l ,  a s  neces s a r y t o avoi d s uch i l l ega l i t y,  be  de t e r m i ned by Agent  wi t hout  r e f e r ence  t o t he  Ter m  SOFR com ponent  of  Bas e  Ra t e ,  i n each cas e  unt i l  s uch Lender  not i f i es  Agent  t ha t  t he  c i r cum s t ances  gi vi ng r i s e  t o Lender 's  de t e r m i na t i on no l onger  exi s t .  Upon de l i ver y of  s uch not i ce ,  Bor r ower s  s ha l l  pr epay or  conver t  U. S.  SOFR Rat e  Loans  of  s uch Lender  t o U. S.  Bas e  Ra t e  Loans  and
t he  Aus t r a l i an Bi l l  Ra t e  Loans  of  s uch Lender  t o Aus t r a l i an Bas e  Ra t e  Loans ,  as  appl i cabl e ,  e i t he r  on t he  l as t  day of  t he  I nt e r es t  Per i od t he r e f or ,  i f  s uch Lender  m ay l awf ul l y cont i nue  t o m ai nt a i n t he  Loan and char ge  appl i cabl e  i nt e r es t  t o s uch day,  or  i m m edi a t e l y,  i f  s uch Lender  cannot  s o m ai nt a i n t he  Loan.  Upon any pr epaym ent  or  conver s i on of  a  Loan pur s uant  t o t hi s  Sec t i on,  Bor r ower s  s ha l l  a l s o pay accr ued i nt e r es t  on t he  am ount  s o pr epa i d or  conver t ed.  2. 13 I nabi l i t y t o Det e r m i ne  Ra t es .  ( a )  I nabi l i t y t o Det e r m i ne  Ra t es .  ( i )  I f  i n connec t i on wi t h any r eques t  f or  a  U. S.  SOFR Rat e  Loan or  a  conver s i on t o or  cont i nua t i on t he r eof ,  a s  appl i cabl e ,  ( a )  Agent  de t e r m i nes  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or )  t ha t  ( i )  no Succes s or  Ra t e  has  been de t e r m i ned i n accor dance  wi t h c l aus e  ( b)  be l ow,  and t he  c i r cum s t ances  under  c l aus e  ( b) ( i ) ( A)  be l ow or  t he  Schedul ed Unava i l abi l i t y Dat e  has  occur r ed ( as  appl i cabl e ) ,  or  ( i i )  adequa t e  and r eas onabl e  m eans  do not  ot her wi s e  exi s t  f or  de t e r m i ni ng Ter m  SOFR f or  any

r eques t ed I nt e r es t  Per i od wi t h r es pec t  t o a  pr opos ed U. S.  SOFR Rat e  Loan or  i n connec t i on wi t h an exi s t i ng or  pr opos ed U. S.  Bas e  Ra t e  Loan,  or  ( b)  Agent  or  U. S.  Requi r ed Lender s  de t e r m i ne  t ha t  f or  any r eas on Ter m  SOFR f or  any r eques t ed I nt e r es t  Per i od wi t h r es pec t  t o a  pr opos ed U. S.  SOFR Rat e  Loan 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  f undi ng s uch Loan,  Agent  wi l l  pr om pt l y s o not i f y U. S.  Bor r ower s  and Lender s .  Ther eaf t e r ,  ( x)  t he  obl i ga t i on of  Lender s  t o m ake ,  m ai nt a i n,  or  conver t  U. S.  Bas e  Ra t e  Loans  t o,  U. S.  SOFR Rat e  Loans  s ha l l  be  s us pended ( t o t he  ext ent  of  t he  a f f ec t ed U. S.  SOFR Rat e  Loans  or  I nt e r es t  Per i ods ) ,  and ( y)  i n t he  event  of  a  de t e r m i na t i on des cr i bed i n t he  pr ecedi ng s ent ence  wi t h r es pec t  t o t he  Ter m  SOFR com ponent  of  Bas e  Ra t e ,  t he  ut i l i za t i on of  s uch com ponent  i n de t e r m i ni ng Bas e  Ra t e  s ha l l  be  s us pended,  i n each cas e  unt i l  Agent  ( or ,  i n t he  cas e  of  a  de t e r m i na t i on by U. S.  Requi r ed Lender s  des cr i bed above ,  unt i l  Agent  upon i ns t r uc t i on of  U. S.  Requi r ed Lender s )  r evokes  s uch not i ce .
Upon r ece i pt  of  s uch not i ce ,  ( I )  U. S.  Bor r ower s  m ay r evoke  any pendi ng r eques t  f or  a  Bor r owi ng,  conver s i on or  cont i nua t i on of  U. S.  SOFR Rat e  Loans  ( t o t he  ext ent  of  t he  a f f ec t ed U. S.  SOFR Rat e  Loans  or  I nt e r es t  Per i ods )  or ,  f a i l i ng t ha t ,  wi l l  be  deem ed t o have  conver t ed s uch r eques t  i nt o a  r eques t  f or  U. S.  Bas e  Ra t e  Loans ,  and ( I I )  any out s t andi ng U. S.  SOFR Rat e  Loans  s ha l l  conver t  t o U. S.  Bas e  Ra t e  Loans  a t  t he  end of  t he i r  r es pec t i ve  I nt e r es t  Per i ods .  ( i i )  I f  i n connec t i on wi t h any r eques t  f or  a  Aus t r a l i an Bi l l  Ra t e  Loan or  a  conver s i on t o or  cont i nua t i on t he r eof ,  a s  appl i cabl e ,  ( a )  Agent  de t e r m i nes  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or )  t ha t  ( i )  adequa t e  and r eas onabl e  m eans  do not  exi s t  f or  as cer t a i ni ng one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  t he  Aus t r a l i an Bi l l  Ra t e ,  i nc l udi ng becaus e  t he  appl i cabl e  Reut e r s  s c r een r a t e  i s  not  ava i l abl e  or  publ i s hed on a  cur r ent  bas i s ,  and s uch c i r cum s t ances  a r e  unl i ke l y t o be  t em por ar y or  ( i i )  adequa t e  and r eas onabl e  m eans  do not  ot her wi s e



 

48 exi s t  f or  de t e r m i ni ng t he  Aus t r a l i an Bi l l  Ra t e  f or  any r eques t ed I nt e r es t  Per i od wi t h r es pec t  t o a  pr opos ed Aus t r a l i an Bi l l  Ra t e  Loan or  ( b)  Agent  or  Aus t r a l i an Requi r ed Lender s  de t e r m i ne  t ha t  f or  any r eas on t he  Aus t r a l i an Bi l l  Ra t e  f or  any r eques t ed I nt e r es t  Per i od wi t h r es pec t  t o a  pr opos ed Aus t r a l i an Bi l l  Ra t e  Loan 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  f undi ng s uch Loan,  Agent  wi l l  pr om pt l y s o not i f y Aus t r a l i an Bor r ower s  and Lender s .  Ther eaf t e r ,  t he  obl i ga t i on of  Lender s  t o m ake  or  m ai nt a i n Aus t r a l i an Bi l l  Ra t e  Loans  s ha l l  be  s us pended ( t o t he  ext ent  of  t he  a f f ec t ed Aus t r a l i an Bi l l  Ra t e  Loans  or  I nt e r es t  Per i ods )  unt i l  Agent  ( or ,  i n t he  cas e  of  a  de t e r m i na t i on by Aus t r a l i an Requi r ed Lender s  des cr i bed above ,  unt i l  Agent  upon i ns t r uc t i on of  Aus t r a l i an Requi r ed Lender s )  r evokes  s uch not i ce .  Upon r ece i pt  of  s uch not i ce ,  Aus t r a l i an Bor r ower s  m ay r evoke  any pendi ng r eques t  f or  a  Bor r owi ng or  cont i nua t i on of  Aus t r a l i an Ra t e  Loans  ( t o t he  ext ent  of  t he  a f f ec t ed Aus t r a l i an Bi l l  Ra t e  Loans  or  I nt e r es t
Per i ods )  or ,  f a i l i ng t ha t ,  wi l l ,  a t  t he  r eques t  of  Agent ,  r epay t he  Aus t r a l i an Bi l l  Ra t e  Loans  i n f ul l  ( t o t he  ext ent  of  t he  a f f ec t ed Aus t r a l i an Bi l l  Ra t e  Loans  or  I nt e r es t  Per i ods ) .  ( b)  Succes s or  Ra t es .  ( i )  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 ,  i f  Agent  de t e r m i nes  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or ) ,  or  Bor r ower  Agent  or  U. S.  Requi r ed Lender s  not i f y Agent  ( wi t h,  i n t he  cas e  of  t he  U. S.  Requi r ed Lender s ,  a  copy t o Bor r ower  Agent )  t ha t  U. S.  Bor r ower s  or  U. S.  Requi r ed Lender s  ( as  appl i cabl e )  have  de t e r m i ned,  t ha t :  ( A)  adequa t e  and r eas onabl e  m eans  do not  exi s t  f or  as cer t a i ni ng one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  Ter m  SOFR,  i nc l udi ng becaus e  t he  Ter m  SOFR Scr een Ra t e  i s  not  ava i l abl e  or  publ i s hed on a  cur r ent  bas i s ,  and s uch c i r cum s t ances  a r e  unl i ke l y t o be  t em por ar y;  or  ( B)  CM E or  any s ucces s or  adm i ni s t r a t or  of  t he  Ter m  SOFR Scr een Ra t e  or  a  Gover nm ent a l  Aut hor i t y havi ng j ur i s di c t i on over  Agent ,  CM E or  s uch adm i ni s t r a t or  wi t h r es pec t  t o i t s  publ i ca t i on of  Ter m
SOFR,  i n each cas e  ac t i ng i n s uch capac i t y,  has  m ade  a  publ i c  s t a t em ent  i dent i f yi ng a  s pec i f i c  da t e  a f t e r  whi ch one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  Ter m  SOFR or  t he  Ter m  SOFR Scr een Ra t e  s ha l l  or  wi l l  no l onger  be  m ade  ava i l abl e  or  pe r m i t t ed t o be  us ed f or  de t e r m i ni ng t he  i nt e r es t  r a t e  of  U. S.  dol l a r  denom i na t ed s yndi ca t ed l oans ,  or  s ha l l  or  wi l l  ot her wi s e  ceas e ,  pr ovi ded,  t ha t  a t  t he  t i m e  of  s uch s t a t em ent ,  t he r e  i s  no s ucces s or  adm i ni s t r a t or  s a t i s f ac t or y t o Agent  t ha t  wi l l  cont i nue  t o pr ovi de  s uch i nt e r es t  pe r i ods  of  Ter m  SOFR af t e r  s uch s pec i f i c  da t e  ( t he  l a t es t  da t e  on whi ch one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  Ter m  SOFR or  t he  Ter m  SOFR Scr een Ra t e  a r e  no l onger  ava i l abl e  per m anent l y or  i ndef i ni t e l y,  " Schedul ed Unava i l abi l i t y Dat e”) ;  t hen,  on a  da t e  and t i m e  de t e r m i ned by Agent  ( any s uch da t e ,  " Ter m  SOFR Repl acem ent  Dat e”) ,  whi ch da t e  s ha l l  be  a t  t he  end of  an I nt e r es t  Per i od or  on t he  r e l evant  i nt e r es t  paym ent  da t e ,  a s  appl i cabl e ,  f or  i nt e r es t  ca l cul a t ed and,  s ol e l y wi t h r es pec t  t o c l aus e  ( b)

above ,  no l a t e r  t han t he  Schedul ed Unava i l abi l i t y Dat e ,  Ter m  SOFR wi l l  be  r epl aced her eunder  and under  any ot her  appl i cabl e  Loan Docum ent  wi t h Dai l y Si m pl e  SOFR pl us  t he  SOFR Adj us t m ent ,  f or  any paym ent  per i od f or  i nt e r es t  ca l cul a t ed t ha t  can be  de t e r m i ned by Agent ,  i n each cas e ,  wi t hout  any am endm ent  t o,  or  f ur t her  ac t i on or  cons ent  of  any ot her  par t y t o,  any Loan Docum ent  ( " Succes s or  Ra t e”) .  I f  t he  Succes s or  Ra t e  i s  Da i l y Si m pl e  SOFR pl us  t he  SOFR Adj us t m ent ,  a l l  i nt e r es t  wi l l  be  payabl e  on a  m ont hl y bas i s .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n,  ( x)  i f  Agent  de t e r m i nes  t ha t  Da i l y Si m pl e  SOFR i s  not  ava i l abl e  on or  pr i or  t o t he  Ter m  SOFR Repl acem ent  Dat e  or  ( y)  i f  t he  event s  or  c i r cum s t ances  of  t he  t ype  des cr i bed i n c l aus es  ( a )  or  ( b)  above  have  occur r ed wi t h r es pec t  t o t he  Succes s or  Ra t e  t hen i n



 

49 e f f ec t ,  t hen i n each cas e ,  Agent  and U. S.  Bor r ower s  m ay am end t hi s  Agr eem ent  s ol e l y f or  t he  pur pos e  of  r epl ac i ng Ter m  SOFR or  any t hen cur r ent  Succes s or  Ra t e  i n accor dance  wi t h t hi s  Sec t i on a t  t he  end of  any I nt e r es t  Per i od,  r e l evant  i nt e r es t  paym ent  da t e  or  paym ent  per i od f or  i nt e r es t  ca l cul a t ed,  as  appl i cabl e ,  wi t h an a l t e r na t i ve  benchm ar k r a t e  gi vi ng due  cons i der a t i on t o any evol vi ng or  t hen exi s t i ng convent i on f or  s uch a l t e r na t i ve  benchm ar ks  i n s i m i l a r  U. S.  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  s yndi ca t ed and agent ed i n t he  Uni t ed St a t es  and,  i n each cas e ,  i nc l udi ng any m at hem at i ca l  or  ot her  adj us t m ent s  t o s uch benchm ar k gi vi ng due  cons i der a t i on t o any evol vi ng or  t hen exi s t i ng convent i on f or  s uch benchm ar ks  i n s i m i l a r  U. S.  dol l a r  denom i na t ed c r edi t  f ac i l i t i e s  s yndi ca t ed and agent ed i n t he  Uni t ed St a t es ,  whi ch adj us t m ent  or  m et hod f or  ca l cul a t i ng s uch adj us t m ent  s ha l l  be  publ i s hed on an i nf or m at i on s e r vi ce  s e l ec t ed by Agent  f r om  t i m e  t o t i m e  i n i t s  di s c r e t i on and m ay be  per i odi ca l l y upda t ed.  For
t he  avoi dance  of  doubt ,  any s uch pr opos ed r a t e  and adj us t m ent s  s ha l l  cons t i t ut e  a  Succes s or  Ra t e .  Any s uch am endm ent  s ha 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 Bus i nes s  Day a f t e r  Agent  pos t s  s uch pr opos ed am endm ent  t o a l l  Lender s  and U. S.  Bor r ower s  unl es s ,  pr i or  t o s uch t i m e ,  U. S.  Requi r ed Lender s  de l i ve r  t o Agent  wr i t t en not i ce  t ha t  U. S.  Requi r ed Lender s  obj ec t  t o t he  am endm ent .  ( i i )  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 ,  i f  Agent  de t e r m i nes  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or ) ,  or  Bor r ower  Agent  or  Aus t r a l i an Requi r ed Lender s  not i f y Agent  ( wi t h,  i n t he  cas e  of  t he  Aus t r a l i an Requi r ed Lender s ,  a  copy t o Bor r ower  Agent )  t ha t  Aus t r a l i an Bor r ower s  or  Aus t r a l i an Requi r ed Lender s  ( as  appl i cabl e )  have  de t e r m i ned,  t ha t :  ( A)  adequa t e  and r eas onabl e  m eans  do not  exi s t  f or  as cer t a i ni ng one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  t he  Aus t r a l i an Bi l l  Ra t e ,  i nc l udi ng becaus e  t he  appl i cabl e  Reut e r s  s c r een r a t e  i s  not  ava i l abl e  or  publ i s hed on a  cur r ent  bas i s ,  and s uch

c i r cum s t ances  a r e  unl i ke l y t o be  t em por ar y;  or  ( B)  Reut e r s  or  any s ucces s or  adm i ni s t r a t or  of  t he  appl i cabl e  s c r een r a t e  or  a  Gover nm ent a l  Aut hor i t y havi ng j ur i s di c t i on over  Agent ,  has  m ade  a  publ i c  s t a t em ent  i dent i f yi ng a  s pec i f i c  da t e  a f t e r  whi ch one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  t he  Aus t r a l i an Bi l l  Ra t e  s ha l l  or  wi l l  no l onger  be  m ade  ava i l abl e  or  pe r m i t t ed t o be  us ed f or  de t e r m i ni ng t he  i nt e r es t  r a t e  of  Aus t r a l i an dol l a r  denom i na t ed s yndi ca t ed l oans ,  or  s ha l l  or  wi l l  ot her wi s e  ceas e ,  pr ovi ded,  t ha t  a t  t he  t i m e  of  s uch s t a t em ent ,  t he r e  i s  no s ucces s or  adm i ni s t r a t or  s a t i s f ac t or y t o Agent  t ha t  wi l l  cont i nue  t o pr ovi de  s uch i nt e r es t  pe r i ods  of  Aus t r a l i an Bi l l  Ra t e  a f t e r  s uch s pec i f i c  da t e  ( t he  l a t es t  da t e  on whi ch one ,  t hr ee  and s i x m ont h i nt e r es t  pe r i ods  of  t he  Aus t r a l i an Bi l l  Ra t e  a r e  no l onger  ava i l abl e  per m anent l y or  i ndef i ni t e l y,  " Schedul ed Aus t r a l i an Bi l l  Ra t e  Unava i l abi l i t y Dat e”) ;  t hen,  on a  da t e  and t i m e  de t e r m i ned by Agent  ( any s uch da t e ,  " Aus t r a l i an Bi l l  Ra t e  Repl acem ent  Dat e”) ,  whi ch da t e  s ha l l  be
a t  t he  end of  an I nt e r es t  Per i od or  on t he  r e l evant  i nt e r es t  paym ent  da t e ,  a s  appl i cabl e ,  f or  i nt e r es t  ca l cul a t ed and,  s ol e l y wi t h r es pec t  t o c l aus e  ( b)  above ,  no l a t e r  t han t he  Schedul ed Aus t r a l i an Bi l l  Ra t e  Unava i l abi l i t y Dat e ,  Agent  and Aus t r a l i an Bor r ower s  m ay am end t hi s  Agr eem ent  s ol e l y f or  t he  pur pos e  of  r epl ac i ng t he  Aus t r a l i an Bi l l  Ra t e  her eunder  and under  any ot her  appl i cabl e  Loan Docum ent  wi t h an a l t e r na t i ve  benchm ar k r a t e  gi vi ng due  cons i der a t i on t o any evol vi ng or  t hen exi s t i ng convent i on f or  s uch a l t e r na t i ve  benchm ar ks  i n s i m i l a r  Aus t r a l i an 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  s yndi ca t ed and agent ed i n t he  Uni t ed St a t es  and,  i n each cas e ,  i nc l udi ng any m at hem at i ca l  or  ot her  adj us t m ent s  t o s uch benchm ar k gi vi ng due  cons i der a t i on t o any evol vi ng or  t hen exi s t i ng convent i on f or  s uch benchm ar ks  i n s i m i l a r  Aus t r a l i an dol l a r  denom i na t ed c r edi t  f ac i l i t i e s  s yndi ca t ed and agent ed i n t he  Uni t ed St a t es ,  whi ch adj us t m ent  or  m et hod f or  ca l cul a t i ng s uch adj us t m ent  s ha l l  be  publ i s hed on an i nf or m at i on s e r vi ce

s e l ec t ed by Agent  f r om  t i m e



 

50 t o t i m e  i n i t s  di s c r e t i on and m ay be  per i odi ca l l y upda t ed,  i n each cas e ,  wi t hout  any am endm ent  t o,  or  f ur t her  ac t i on or  cons ent  of  any ot her  par t y t o,  any Loan Docum ent  ( " Aus t r a l i an Succes s or  Ra t e”) .  Any s uch am endm ent  s ha 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 Bus i nes s  Day a f t e r  Agent  pos t s  s uch pr opos ed am endm ent  t o a l l  Lender s  and Aus t r a l i an Bor r ower s  unl es s ,  pr i or  t o s uch t i m e ,  Aus t r a l i an Requi r ed Lender s  de l i ve r  t o Agent  wr i t t en not i ce  t ha t  Aus t r a l i an Requi r ed Lender s  obj ec t  t o t he  am endm ent .  Agent  wi l l  pr om pt l y ( i n one  or  m or e  not i ces )  not i f y Bor r ower s  and Lender s  of  i m pl em ent a t i on of  any Succes s or  Ra t e  or  Aus t r a l i an Succes s or  Ra t e .  A Succes s or  Ra t e  or  an Aus t r a l i an Succes s or  Ra t e  s ha l l  be  appl i ed i n a  m anner  cons i s t ent  wi t h m ar ke t  pr ac t i ce ;  pr ovi ded,  t ha t  t o t he  ext ent  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  f or  Agent ,  t he  Succes s or  Ra t e  or  Aus t r a l i an Succes s or  Ra t e  s ha l l  be  appl i ed i n a  m anner  as  ot her wi s e  r eas onabl y de t e r m i ned by Agent .  Not wi t hs t andi ng anyt hi ng e l s e  her e i n,  i f  a t  any t i m e
any Succes s or  Ra t e  or  Aus t r a l i an Succes s or  Ra t e  as  s o de t e r m i ned woul d ot her wi s e  be  l es s  t han ze r o,  t he  Succes s or  Ra t e  or  Aus t r a l i an Succes s or  Ra t e ,  a s  appl i cabl e ,  wi l l  be  deem ed t o be  ze r o f or  a l l  pur pos es  of  t he  Loan Docum ent s .  2. 14 Gener a l  Accor di on.  ( a )  At  any t i m e  dur i ng t he  per i od f r om  and a f t e r  t he  Cl os i ng Dat e  t hr ough but  exc l udi ng t he  M at ur i t y Dat e ,  a t  t he  opt i on of  Bor r ower s  ( but  s ubj ec t  t o t he  condi t i ons  s e t  f or t h i n c l aus e  ( b)  be l ow) ,  t he  Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an M axi m um  Revol ver  Am ount  and t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an M axi m um  Fl oor pl an Am ount  and t he  U. S.  M axi m um  Fl oor pl an Am ount  m ay be  i nc r eas ed by an am ount  i n t he  aggr ega t e  f or  a l l  s uch i ncr eas es  not  t o exceed t he  Ava i l abl e  I ncr eas e  Am ount  ( each s uch i ncr eas e ,  an " I ncr eas e”) .  Agent  s ha l l  i nvi t e  each Lender  t o i nc r eas e  i t s  appl i cabl e  Revol ver  Com m i t m ent s  or  i t s  appl i cabl e  Fl oor pl an Com m i t m ent s  ( as  t he  cas e

m ay be)  ( i t  be i ng under s t ood t ha t  no Lender  s ha l l  be  obl i ga t ed t o i nc r eas e  i t s  appl i cabl e  Revol ver  Com m i t m ent s  or  i t s  appl i cabl e  Fl oor pl an Com m i t m ent s )  i n connec t i on wi t h a  pr opos ed I ncr eas e  a t  t he  i nt e r es t  m ar gi n pr opos ed by Bor r ower s ,  and i f  s uf f i c i ent  Lender s  do not  agr ee  t o i nc r eas e  t he i r  appl i cabl e  Revol ver  Com m i t m ent s  and/ or  t he i r  appl i cabl e  Fl oor pl an Com m i t m ent s  ( as  t he  cas e  m ay be)  i n connec t i on wi t h s uch pr opos ed I ncr eas e ,  t hen Agent  or  Bor r ower s  m ay i nvi t e  any pr os pec t i ve  l ender  who i s  r eas onabl y s a t i s f ac t or y t o Agent  and Bor r ower s  t o becom e a  Lender  i n connec t i on wi t h a  pr opos ed I ncr eas e .  Any I ncr eas e  s ha l l  be  i n an am ount  of  a t  l eas t  $10, 000, 000 and i nt egr a l  m ul t i pl es  of  $5, 000, 000 i n exces s  t he r eof .  I n no event  m ay Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an M axi m um  Revol ver  Am ount  and t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an M axi m um  Fl oor pl an Am ount  and t he  U. S.  M axi m um  Fl oor pl an
Am ount  be  i nc r eas ed pur s uant  t o t hi s  Sec t i on 2. 14 on m or e  t han 4 occas i ons  i n t he  aggr ega t e  f or  a l l  s uch I ncr eas es .  Addi t i ona l l y,  f or  t he  avoi dance  of  doubt ,  i t  i s  under s t ood and agr eed t ha t  i n no event  s ha l l  t he  aggr ega t e  am ount  of  t he  I ncr eas es  t o t he  Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an M axi m um  Revol ver  Am ount  and t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an M axi m um  Fl oor pl an Am ount  and t he  U. S.  M axi m um  Fl oor pl an Am ount  exceed $100, 000, 000.  ( b)  Each of  t he  f ol l owi ng s ha l l  be  condi t i ons  pr ecedent  t o any I ncr eas e  of  t he  Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an M axi m um  Revol ver  Am ount  and t he  U. S.  M axi m um  Revol ver  Am ount  or  any I ncr eas e  of  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an M axi m um  Fl oor  pl an Am ount  and t he  U. S.  M axi m um  Fl oor pl an Am ount  i n connec t i on t he r ewi t h:



 

51 ( i )  Agent  or  Bor r ower s  have  obt a i ned t he  com m i t m ent  of  one  or  m or e  Lender s  ( or  ot her  pr os pec t i ve  l ender s )  r eas onabl y s a t i s f ac t or y t o Agent  and Bor r ower s  t o pr ovi de  t he  appl i cabl e  I ncr eas e  and any s uch Lender s  ( or  pr os pec t i ve  l ender s ) ,  Bor r ower s ,  and Agent  have  s i gned a  j oi nder  agr eem ent  t o t hi s  Agr eem ent  ( an " I ncr eas e  J oi nder ” ) ,  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 Agent ,  t o whi ch s uch Lender s  ( or  pr os pec t i ve  l ender s ) ,  Bor r ower s ,  and Agent  a r e  par t y,  ( i i )  each of  t he  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3. 2 a r e  s a t i s f i ed,  ( i i i )  Bor r ower s  s ha l l  have  de l i ver ed t o Agent  and Lender s  a  ce r t i f i ca t e  da t ed as  of  t he  da t e  of  s uch I ncr eas e  ce r t i f yi ng t ha t  s uch I ncr eas e  and t he  r e l a t ed i ncur r ence  of  I ndebt ednes s  ( as s um i ng,  f or  pur pos es  of  s uch ce r t i f i ca t i on,  t ha t  t he  com m i t m ent s  r e l a t ed t o s uch I ncr eas e  a r e  f ul l y dr awn)  a r e  per m i t t ed under  t he  t e r m s  of  t he  docum ent s  evi denc i ng t he  DLL Fl oor pl an I ndebt ednes s ,  t he  CNH Fl oor pl an I ndebt ednes s  and any ot her  I ndebt ednes s  of  t he  Loan Par t i es  i nvol vi ng an aggr ega t e  am ount
of  $10, 000, 000 or  m or e ,  and ( i v)  Bor r ower s  s ha l l  have  r eached agr eem ent  wi t h t he  Lender s  ( or  pr os pec t i ve  l ender s )  agr ee i ng t o t he  i nc r eas ed Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Com m i t m ent s  or  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  wi t h r es pec t  t o t he  i nt e r es t  m ar gi ns  appl i cabl e  t o Aus t r a l i an Revol ver  Loans  or  U. S.  Revol ver  Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Loans  or  U. S.  Fl oor pl an Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed Aus t r a l i an Fl oor pl an Com m i t m ent s  or  U. S.  Fl oor pl an Com m i t m ent s  ( whi ch i nt e r es t  m ar gi ns  m ay be  ( A)  wi t h r es pec t  t o Aus t r a l i an Revol ver  Loans  or  U. S.  Revol ver  Loans  m ade  pur s uant  t o t he  i nc r eas ed Aus t r a l i an Revol ver  Com m i t m ent s  or  U. S.  Revol ver  Com m i t m ent s ,  hi gher  t han or  equa l  t o t he  i nt e r es t  m ar gi ns  appl i cabl e  t o Aus t r a l i an Revol ver  Com m i t m ent s  or  U. S.  Revol ver  Com m i t m ent s  s e t  f or t h i n t hi s  Agr eem ent  i m m edi a t e l y pr i or  t o t he  da t e  of  t he

i ncr eas ed Aus t r a l i an Revol ver  Com m i t m ent s  or  U. S.  Revol ver  Com m i t m ent s ,  and ( B)  wi t h r es pec t  t o Aus t r a l i an Fl oor pl an Loans  and U. S.  Fl oor pl an Loans  m ade  pur s uant  t o t he  i nc r eas ed Aus t r a l i an Fl oor pl an Com m i t m ent s  or  U. S.  Fl oor pl an Com m i t m ent s ,  hi gher  t han or  equa l  t o t he  i nt e r es t  m ar gi ns  appl i cabl e  t o Aus t r a l i an Fl oor pl an Loans  or  U. S.  Fl oor pl an Loans  s e t  f or t h i n t hi s  Agr eem ent  i m m edi a t e l y pr i or  t o t he  da t e  of  t he  i nc r eas ed Aus t r a l i an Fl oor pl an Com m i t m ent s  or  U. S.  Fl oor pl an Com m i t m ent s ,  a s  appl i cabl e  ( t he  da t e  of  t he  e f f ec t i venes s  of  t he  i nc r eas ed Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an M axi m um  Revol ver  Am ount  and t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  i nc r eas ed Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an M axi m um  Fl oor pl an Am ount  and t he  U. S.  M axi m um  Fl oor pl an Am ount ,  a s  appl i cabl e ,  t he  " I ncr eas e  Dat e”) )  and s ha l l  have  com m uni ca t ed t he  am ount  of  s uch i nt e r es t  m ar gi ns  t o Agent .  Any I ncr eas e  J oi nder  m ay,  wi t h t he  cons ent  of
Agent ,  Bor r ower s  and t he  Lender s  or  pr os pec t i ve  l ender s  agr ee i ng t o t he  pr opos ed I ncr eas e ,  e f f ec t  s uch am endm ent s  t o t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  as  m ay be  neces s a r y or  appr opr i a t e  t o e f f ec t ua t e  t he  pr ovi s i ons  of  t hi s  Sec t i on 2. 14 ( i nc l udi ng any am endm ent  neces s a r y t o e f f ec t ua t e  t he  i nt e r es t  m ar gi ns  f or  t he  U. S.  Revol ver  Loans  and Aus t r a l i an Revol ver  Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Revol ver  Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Loans  or  t he  U. S.  Fl oor pl an Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  and Aus t r a l i an Fl oor pl an Com m i t m ent s ,  a s  appl i cabl e ) .  Anyt hi ng t o t he  cont r a r y cont a i ned her e i n not wi t hs t andi ng,  i f  t he  i nt e r es t  m ar gi n t ha t  i s  t o be  appl i cabl e  t o t he  U. S.  Revol ver  Loans  and/ or  Aus t r a l i an Revol ver  Loans ,  as  appl i cabl e ,  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  and/ or  Aus t r a l i an Revol ver  Com m i t m ent s ,  a s  appl i cabl e ,  or  t he  U. S.  Fl oor pl an Loans  and/ or  Aus t r a l i an Fl oor pl an Loans ,  as  appl i cabl e ,  t o

be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  and/ or  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  a s  appl i cabl e ,  ( as  t he  cas e  m ay be)  a r e  hi gher  t han t he  i nt e r es t  m ar gi n appl i cabl e  t o t he  U. S.  Revol ver  Loans ,  Aus t r a l i an Revol ver



 

52 Loans ,  U. S.  Fl oor pl an Loans  or  t he  Aus t r a l i an Fl oor pl an Loans  her eunder  ( as  appl i cabl e )  i m m edi a t e l y pr i or  t o t he  appl i cabl e  I ncr eas e  Dat e  ( t he  am ount  by whi ch t he  i nt e r es t  m ar gi n i s  hi gher ,  t he  " Exces s ” ) ,  t hen t he  i nt e r es t  m ar gi n appl i cabl e  t o t he  U. S.  Revol ver  Loans ,  Aus t r a l i an Revol ver  Loans ,  U. S.  Fl oor pl an Loans  or  t he  Aus t r a l i an Fl oor pl an Loans  ( as  t he  cas e  m ay be)  i m m edi a t e l y pr i or  t o t he  I ncr eas e  Dat e  s ha l l  be  i nc r eas ed by t he  am ount  of  t he  Exces s ,  e f f ec t i ve  on t he  appl i cabl e  I ncr eas e  Dat e ,  and wi t hout  t he  neces s i t y of  any ac t i on by any par t y her e t o.  ( c )  Unl es s  ot her wi s e  s pec i f i ca l l y pr ovi ded her e i n,  ( i )  a l l  r e f e r ences  i n t hi s  Agr eem ent  and any ot her  Loan Docum ent  t o U. S.  Revol ver  Loans  and/ or  Aus t r a l i an Revol ver  Loans ,  as  appl i cabl e ,  s ha l l  be  deem ed,  unl es s  t he  cont ext  ot her wi s e  r equi r es ,  t o i nc l ude  U. S.  Revol ver  Loans  and/ or  Aus t r a l i an Revol ver  Loans ,  as  appl i cabl e ,  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  M axi m um  Revol ver  Am ount ,  and Aus t r a l i an
M axi m um  Revol ver  Am ount ,  a s  appl i cabl e ,  pur s uant  t o t hi s  Sec t i on 2. 14,  and ( i i )  a l l  r e f e r ences  i n t hi s  Agr eem ent  and any ot her  Loan Docum ent  t o U. S.  Fl oor pl an Loans  and/ or  Aus t r a l i an Fl oor pl an Loans  s ha l l  be  deem ed,  unl es s  t he  cont ext  ot her wi s e  r equi r es ,  t o i nc l ude  U. S.  Fl oor pl an Loans  and/ or  Aus t r a l i an Fl oor pl an Loans ,  as  appl i cabl e ,  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  M axi m um  Fl oor pl an Am ount  and Aus t r a l i an M axi m um  Fl oor pl an Am ount  pur s uant  t o t hi s  Sec t i on 2. 14.  ( d)  Each of  t he  Lender s  havi ng a  U. S.  Com m i t m ent  and/ or  Aus t r a l i an Com m i t m ent ,  a s  appl i cabl e ,  pr i or  t o t he  I ncr eas e  Dat e  ( t he  " Pr e - I ncr eas e  Lender s ” )  s ha l l  a s s i gn t o any Lender  whi ch i s  acqui r i ng a  new or  addi t i ona l  U. S.  Com m i t m ent  and/ or  Aus t r a l i an Com m i t m ent ,  a s  appl i cabl e ,  on t he  I ncr eas e  Dat e  ( t he  " Pos t - I ncr eas e  Lender s ” ) ,  and s uch Pos t - I ncr eas e  Lender s  s ha l l  pur chas e  f r om  each Pr e - I ncr eas e  Lender ,  a t  t he  pr i nc i pa l  am ount  t he r eof ,  s uch i nt e r es t s  i n t he  U. S.  Revol ver  Loans ,

Aus t r a l i an Revol ver  Loans ,  U. S.  Fl oor pl an Loans  and t he  Aus t r a l i an Fl oor pl an Loans ,  as  appl i cabl e ,  on s uch I ncr eas e  Dat e  as  s ha l l  be  neces s a r y i n or der  t ha t ,  a f t e r  gi vi ng e f f ec t  t o a l l  s uch as s i gnm ent s  and pur chas es ,  ( i )  s uch U. S.  Revol ver  Loans ,  Aus t r a l i an Revol ver  Loans ,  U. S.  Fl oor pl an Loans  and t he  Aus t r a l i an Fl oor pl an Loans ,  as  appl i cabl e ,  wi l l  be  he l d by Pr e - I ncr eas e  Lender s  and Pos t - I ncr eas e  Lender s  r a t abl y i n accor dance  wi t h t he i r  Pr o Ra t a  Shar e  a f t e r  gi vi ng e f f ec t  t o s uch i ncr eas ed U. S.  Com m i t m ent s  and/ or  Aus t r a l i an Com m i t m ent s ,  a s  appl i cabl e ,  and ( i i )  each Lender  s ha l l  hol d equa l  Pr o Ra t a  Shar es  of  ( x)  t he  U. S.  Revol ver  Com m i t m ent s  ( and U. S.  Revol ver  Loans )  and t he  U. S.  Fl oor pl an Com m i t m ent s  ( and U. S.  Fl oor pl an Loans ) ,  ( y)  t he  Aus t r a l i an Revol ver  Com m i t m ent s  ( and Aus t r a l i an Revol ver  Loans )  and t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  ( and Aus t r a l i an Fl oor pl an Loans ) ,  and ( z )  t he  U. S.  Revol ver  Com m i t m ent s  and t he  Aus t r a l i an Revol ver  Com m i t m ent s  ( and U. S.  Revol ver  Loans  and t he  Aus t r a l i an Revol ver
Com m i t m ent s ) ,  t he  U. S.  Fl oor pl an Com m i t m ent s  and t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  ( and t he  U. S.  Fl oor pl an Loans  and t he  Aus t r a l i an Fl oor pl an Loans ) .  ( e )  The  U. S.  Revol ver  Loans ,  Aus t r a l i an Revol ver  Loans ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Revol ver  Com m i t m ent s ,  t he  U. S.  M axi m um  Revol ver  Am ount  and t he  Aus t r a l i an M axi m um  Revol ver  Am ount ,  a s  appl i cabl e ,  e s t abl i s hed pur s uant  t o t hi s  Sec t i on 2. 14 s ha l l  cons t i t ut e  U. S.  Revol ver  Loans ,  Aus t r a l i an Revol ver  Loans ,  U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Revol ver  Com m i t m ent s ,  t he  U. S.  M axi m um  Revol ver  Am ount  and Aus t r a l i an M axi m um  Revol ver  Am ount ,  a s  appl i cabl e ,  under ,  and s ha l l  be  ent i t l ed t o a l l  t he  benef i t s  a f f or ded by,  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and s ha l l ,  wi t hout  l i m i t i ng t he  f or egoi ng,  benef i t  equa l l y and r a t abl y f r om  any guar ant ees  and t he  s ecur i t y i nt e r es t s  c r ea t ed by t he  Loan Docum ent s .  The  U. S.  Fl oor pl an Loans ,  Aus t r a l i an Fl oor pl an Loans ,  U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  M axi m um

Fl oor pl an Am ount  and Aus t r a l i an M axi m um  Fl oor pl an Am ount ,  a s  appl i cabl e ,  e s t abl i s hed pur s uant  t o t hi s  Sec t i on 2. 14 s ha l l  cons t i t ut e  U. S.  Fl oor pl an Loans ,  Aus t r a l i an Fl oor pl an Loans ,  U. S.



 

53 Fl oor pl an Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  M axi m um  Fl oor pl an Am ount  and Aus t r a l i an M axi m um  Fl oor pl an Am ount ,  a s  appl i cabl e ,  under ,  and s ha l l  be  ent i t l ed t o a l l  t he  benef i t s  a f f or ded by,  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and s ha l l ,  wi t hout  l i m i t i ng t he  f or egoi ng,  benef i t  equa l l y and r a t abl y f r om  any guar ant ees  and t he  s ecur i t y i nt e r es t s  c r ea t ed by t he  Loan Docum ent s .  Bor r ower s  s ha l l  t ake  any ac t i ons  r eas onabl y r equi r ed by Agent  t o ens ur e  and dem ons t r a t e  t ha t  t he  Li ens  and s ecur i t y i nt e r es t s  gr ant ed by t he  Loan Docum ent s  cont i nue  t o be  per f ec t ed under  t he  Code  or  t he  Aus t r a l i an PPSA,  as  appl i cabl e ,  or  ot her wi s e  a f t e r  gi vi ng e f f ec t  t o t he  es t abl i s hm ent  of  any s uch new U. S.  Revol ver  Com m i t m ent s ,  Aus t r a l i an Revol ver  Com m i t m ent s ,  U. S.  M axi m um  Revol ver  Am ount ,  and Aus t r a l i an M axi m um  Revol ver  Am ount  or  new U. S.  Fl oor pl an Com m i t m ent s ,  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  U. S.  M axi m um  Fl oor pl an Am ount  and Aus t r a l i an M axi m um  Fl oor pl an Am ount .  2. 15 Addi t i ona l  Accor di on.
( a )  Upon not i ce  f r om  U. S.  Bor r ower s  t o Agent  t ha t  t he  DLL Fl oor pl an I ndebt ednes s  has  been pa i d i n f ul l  and a l l  r e l a t ed com m i t m ent s  have  been t e r m i na t ed,  i n l i eu of  i ncur r i ng Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch DLL Fl oor pl an I ndebt ednes s  wi t h a  t hi r d par t y pr ovi der  and not  f or  any ot her  pur pos e ,  a t  t he  opt i on of  U. S.  Bor r ower s  ( but  s ubj ec t  t o t he  condi t i ons  s e t  f or t h i n c l aus e  ( b)  be l ow) ,  t he  U. S.  Revol ver  Com m i t m ent s  and t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  U. S.  Fl oor pl an Com m i t m ent s  and t he  U. S.  M axi m um  Fl oor pl an Am ount  m ay be  i nc r eas ed by an am ount  i n t he  aggr ega t e  f or  a l l  s uch i ncr eas es  of  t he  U. S.  Revol ver  Com m i t m ent s  and t he  U. S.  M axi m um  Revol ver  Am ount  and t he  U. S.  Fl oor pl an Com m i t m ent s  and t he  U. S.  M axi m um  Fl oor pl an Am ount  not  t o exceed $200, 000, 000 ( each s uch i ncr eas e ,  an " Addi t i ona l  I ncr eas e”) .  Agent  s ha l l  i nvi t e  each U. S.  Lender  t o i nc r eas e  i t s  U. S.  Revol ver  Com m i t m ent s  or  i t s  U. S.  Fl oor pl an Com m i t m ent s  ( as  t he  cas e  m ay be)  ( i t  be i ng under s t ood t ha t  no U. S.  Lender  s ha l l  be

obl i ga t ed t o i nc r eas e  i t s  U. S.  Revol ver  Com m i t m ent s  or  i t s  U. S.  Fl oor pl an Com m i t m ent s )  i n connec t i on wi t h a  pr opos ed Addi t i ona l  I ncr eas e  a t  t he  i nt e r es t  m ar gi n pr opos ed by U. S.  Bor r ower s ,  and i f  s uf f i c i ent  U. S.  Lender s  do not  agr ee  t o i nc r eas e  t he i r  Revol ver  Com m i t m ent s  or  t he i r  Fl oor pl an Com m i t m ent s  ( as  t he  cas e  m ay be)  i n connec t i on wi t h s uch pr opos ed Addi t i ona l  I ncr eas e ,  t hen Agent  or  U. S.  Bor r ower s  m ay i nvi t e  any pr os pec t i ve  l ender  who i s  r eas onabl y s a t i s f ac t or y t o Agent  and U. S.  Bor r ower s  t o becom e a  U. S.  Lender  i n connec t i on wi t h a  pr opos ed Addi t i ona l  I ncr eas e .  Any Addi t i ona l  I ncr eas e  s ha l l  be  i n an am ount  of  a t  l eas t  $20, 000, 000 and i nt egr a l  m ul t i pl es  of  $5, 000, 000 i n exces s  t he r eof .  I n no event  m ay t he  U. S.  Revol ver  Com m i t m ent s  and t he  U. S.  M axi m um  Revol ver  Am ount  and t he  U. S.  Fl oor pl an Com m i t m ent s  and t he  U. S.  M axi m um  Fl oor pl an Am ount  be  i nc r eas ed pur s uant  t o t hi s  Sec t i on 2. 15 on m or e  t han 1 occas i on.  Addi t i ona l l y,  f or  t he  avoi dance  of  doubt ,  i t  i s  under s t ood and agr eed t ha t  i n no event  s ha l l  t he
aggr ega t e  am ount  of  t he  Addi t i ona l  I ncr eas es  t o t he  U. S.  Revol ver  Com m i t m ent s  and t he  U. S.  Fl oor pl an Com m i t m ent s  exceed $200, 000, 000.  ( b)  Each of  t he  f ol l owi ng s ha l l  be  condi t i ons  pr ecedent  t o any Addi t i ona l  I ncr eas e  of  t he  U. S.  Revol ver  Com m i t m ent s  and t he  U. S.  M axi m um  Revol ver  Am ount  or  any Addi t i ona l  I ncr eas e  of  t he  U. S.  Fl oor pl an Com m i t m ent s  and t he  U. S.  M axi m um  Fl oor pl an Am ount  i n connec t i on t he r ewi t h:  ( i )  Agent  or  U. S.  Bor r ower s  have  obt a i ned t he  com m i t m ent  of  one  or  m or e  U. S.  Lender s  ( or  ot her  pr os pec t i ve  l ender s )  r eas onabl y s a t i s f ac t or y t o Agent  and U. S.  Bor r ower s  t o pr ovi de  t he  appl i cabl e  Addi t i ona l  I ncr eas e  and any s uch U. S.  Lender s  ( or  pr os pec t i ve  l ender s ) ,  U. S.  Bor r ower s ,  and Agent  have  s i gned a  j oi nder  agr eem ent  t o t hi s  Agr eem ent  ( an " Addi t i ona l  I ncr eas e  J oi nder ” ) ,  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 Agent ,  t o whi ch s uch U. S.  Lender s  ( or  pr os pec t i ve  l ender s ) ,  U. S.  Bor r ower s ,  and Agent  a r e  par t y,



 

54 ( i i )  each of  t he  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 3. 2 a r e  s a t i s f i ed,  ( i i i )  U. S.  Bor r ower s  s ha l l  have  de l i ver ed t o Agent  and Lender s  a  ce r t i f i ca t e  da t ed as  of  t he  da t e  of  s uch Addi t i ona l  I ncr eas e  ce r t i f yi ng t ha t  s uch Addi t i ona l  I ncr eas e  and t he  r e l a t ed i ncur r ence  of  I ndebt ednes s  ( as s um i ng,  f or  pur pos es  of  s uch ce r t i f i ca t i on,  t ha t  t he  com m i t m ent s  r e l a t ed t o s uch Addi t i ona l  I ncr eas e  a r e  f ul l y dr awn)  a r e  per m i t t ed under  t he  t e r m s  of  t he  docum ent s  evi denc i ng t he  CNH Fl oor pl an I ndebt ednes s  and any ot her  I ndebt ednes s  of  t he  Loan Par t i es  i nvol vi ng an aggr ega t e  am ount  of  $10, 000, 000 or  m or e ,  and ( i v)  U. S.  Bor r ower s  s ha l l  have  r eached agr eem ent  wi t h t he  U. S.  Lender s  ( or  pr os pec t i ve  l ender s )  agr ee i ng t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  or  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  wi t h r es pec t  t o t he  i nt e r es t  m ar gi ns  appl i cabl e  t o U. S.  Revol ver  Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  or  U. S.  Fl oor pl an Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  ( whi ch
i nt e r es t  m ar gi ns  m ay be  ( A)  wi t h r es pec t  t o U. S.  Revol ver  Loans  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s ,  hi gher  t han or  equa l  t o t he  i nt e r es t  m ar gi ns  appl i cabl e  t o U. S.  Revol ver  Loans  s e t  f or t h i n t hi s  Agr eem ent  i m m edi a t e l y pr i or  t o t he  da t e  of  t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s ,  and ( B)  wi t h r es pec t  t o U. S.  Fl oor pl an Loans  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s ,  hi gher  t han or  equa l  t o t he  i nt e r es t  m ar gi ns  appl i cabl e  t o U. S.  Fl oor pl an Loans  s e t  f or t h i n t hi s  Agr eem ent  i m m edi a t e l y pr i or  t o t he  da t e  of  t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s ,  a s  appl i cabl e  ( t he  da t e  of  t he  e f f ec t i venes s  of  t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  and t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  and t he  U. S.  M axi m um  Fl oor pl an Am ount ,  a s  appl i cabl e ,  t he  " Addi t i ona l  I ncr eas e  Dat e”) )  and s ha l l  have  com m uni ca t ed t he  am ount  of  s uch i nt e r es t  m ar gi ns  t o Agent .  Any I ncr eas e  J oi nder  m ay,  wi t h t he  cons ent  of  Agent ,  U. S.  Bor r ower s  and t he  U. S.  Lender s  or

pr os pec t i ve  l ender s  agr ee i ng t o t he  pr opos ed Addi t i ona l  I ncr eas e ,  e f f ec t  s uch am endm ent s  t o t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  as  m ay be  neces s a r y or  appr opr i a t e  t o e f f ec t ua t e  t he  pr ovi s i ons  of  t hi s  Sec t i on 2. 15 ( i nc l udi ng any am endm ent  neces s a r y t o e f f ec t ua t e  t he  i nt e r es t  m ar gi ns  f or  t he  Revol ver  Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  or  t he  U. S.  Fl oor pl an Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s ) .  Anyt hi ng t o t he  cont r a r y cont a i ned her e i n not wi t hs t andi ng,  i f  t he  i nt e r es t  m ar gi n t ha t  i s  t o be  appl i cabl e  t o t he  U. S.  Revol ver  Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  or  t he  U. S.  Fl oor pl an Loans  t o be  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  ( as  t he  cas e  m ay be)  a r e  hi gher  t han t he  i nt e r es t  m ar gi n appl i cabl e  t o t he  U. S.  Revol ver  Loans  or  t he  U. S.  Fl oor pl an Loans  her eunder  ( as  appl i cabl e )  i m m edi a t e l y pr i or  t o t he  appl i cabl e  I ncr eas e  Dat e  ( t he  am ount  by whi ch t he  i nt e r es t  m ar gi n i s  hi gher ,  t he
" Addi t i ona l  I ncr eas e  Exces s ” ) ,  t hen t he  i nt e r es t  m ar gi n appl i cabl e  t o t he  U. S.  Revol ver  Loans  or  t he  U. S.  Fl oor pl an Loans  ( as  t he  cas e  m ay be)  i m m edi a t e l y pr i or  t o t he  Addi t i ona l  I ncr eas e  Dat e  s ha l l  be  i nc r eas ed by t he  am ount  of  t he  Addi t i ona l  I ncr eas e  Exces s ,  e f f ec t i ve  on t he  appl i cabl e  Addi t i ona l  I ncr eas e  Dat e ,  and wi t hout  t he  neces s i t y of  any ac t i on by any par t y her e t o.  ( c )  Unl es s  ot her wi s e  s pec i f i ca l l y pr ovi ded her e i n,  ( i )  a l l  r e f e r ences  i n t hi s  Agr eem ent  and any ot her  Loan Docum ent  t o U. S.  Revol ver  Loans  s ha l l  be  deem ed,  unl es s  t he  cont ext  ot her wi s e  r equi r es ,  t o i nc l ude  U. S.  Revol ver  Loans  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Revol ver  Com m i t m ent s  and U. S.  M axi m um  Revol ver  Am ount  pur s uant  t o t hi s  Sec t i on 2. 15,  and ( i i )  a l l  r e f e r ences  i n t hi s  Agr eem ent  and any ot her  Loan Docum ent  t o U. S.  Fl oor pl an Loans  s ha l l  be  deem ed,  unl es s  t he  cont ext  ot her wi s e  r equi r es ,  t o i nc l ude  U. S.  Fl oor pl an Loans  m ade  pur s uant  t o t he  i nc r eas ed U. S.  Fl oor pl an Com m i t m ent s  and U. S.  M axi m um  Fl oor pl an Am ount  pur s uant  t o t hi s  Sec t i on 2. 15.



 

55 ( d)  Each of  t he  Lender s  havi ng a  U. S.  Com m i t m ent  pr i or  t o t he  Addi t i ona l  I ncr eas e  Dat e  ( t he  " Pr e - I ncr eas e  Addi t i ona l  Lender s ” )  s ha l l  a s s i gn t o any U. S.  Lender  whi ch i s  acqui r i ng a  new or  addi t i ona l  U. S.  Com m i t m ent  on t he  Addi t i ona l  I ncr eas e  Dat e  ( t he  " Pos t - I ncr eas e  Addi t i ona l  Lender s ” ) ,  and s uch Pos t - I ncr eas e  Addi t i ona l  Lender s  s ha l l  pur chas e  f r om  each Pr e - I ncr eas e  Addi t i ona l  Lender ,  a t  t he  pr i nc i pa l  am ount  t he r eof ,  s uch i nt e r es t s  i n t he  U. S.  Revol ver  Loans  and t he  U. S.  Fl oor pl an Loans  on s uch Addi t i ona l  I ncr eas e  Dat e  as  s ha l l  be  neces s a r y i n or der  t ha t ,  a f t e r  gi vi ng e f f ec t  t o a l l  s uch as s i gnm ent s  and pur chas es ,  ( i )  s uch U. S.  Revol ver  Loans  and s uch U. S.  Fl oor pl an Loans  wi l l  be  he l d by Pr e - I ncr eas e  Addi t i ona l  Lender s  and Pos t - I ncr eas e  Addi t i ona l  Lender s  r a t abl y i n accor dance  wi t h t he i r  Pr o Ra t a  Shar e  a f t e r  gi vi ng e f f ec t  t o s uch i ncr eas ed U. S.  Com m i t m ent s  and ( i i )  each U. S.  Lender  s ha l l  hol d equa l  Pr o Ra t a  Shar es  of  t he  U. S.  Revol ver  Com m i t m ent s  ( and U. S.  Revol ver  Loans )  and t he  U. S.  Fl oor pl an Com m i t m ent s  ( and U. S.
Fl oor pl an Loans ) .  ( e )  The  U. S.  Revol ver  Loans ,  U. S.  Revol ver  Com m i t m ent s ,  and U. S.  M axi m um  Revol ver  Am ount  es t abl i s hed pur s uant  t o t hi s  Sec t i on 2. 15 s ha l l  cons t i t ut e  U. S.  Revol ver  Loans ,  U. S.  Revol ver  Com m i t m ent s ,  and U. S.  M axi m um  Revol ver  Am ount  under ,  and s ha l l  be  ent i t l ed t o a l l  t he  benef i t s  a f f or ded by,  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and s ha l l ,  wi t hout  l i m i t i ng t he  f or egoi ng,  benef i t  equa l l y and r a t abl y f r om  any guar ant ees  and t he  s ecur i t y i nt e r es t s  c r ea t ed by t he  Loan Docum ent s .  The  U. S.  Fl oor pl an Loans ,  U. S.  Fl oor pl an Com m i t m ent s ,  and U. S.  M axi m um  Fl oor pl an Am ount  es t abl i s hed pur s uant  t o t hi s  Sec t i on 2. 15 s ha l l  cons t i t ut e  U. S.  Fl oor pl an Loans ,  U. S.  Fl oor pl an Com m i t m ent s ,  and U. S.  M axi m um  Fl oor pl an Am ount  under ,  and s ha l l  be  ent i t l ed t o a l l  t he  benef i t s  a f f or ded by,  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and s ha l l ,  wi t hout  l i m i t i ng t he  f or egoi ng,  benef i t  equa l l y and r a t abl y f r om  any guar ant ees  and t he  s ecur i t y i nt e r es t s  c r ea t ed by t he  Loan Docum ent s .  The  appl i cabl e  Bor r ower s

s ha l l  t ake  any ac t i ons  r eas onabl y r equi r ed by Agent  t o ens ur e  and dem ons t r a t e  t ha t  t he  Li ens  and s ecur i t y i nt e r es t s  gr ant ed by t he  Loan Docum ent s  cont i nue  t o be  per f ec t ed under  t he  Code  or  t he  Aus t r a l i an PPSA,  as  appl i cabl e ,  or  ot her wi s e  a f t e r  gi vi ng e f f ec t  t o t he  es t abl i s hm ent  of  any s uch new U. S.  Revol ver  Com m i t m ent s  and U. S.  M axi m um  Revol ver  Am ount  or  new U. S.  Fl oor pl an Com m i t m ent s  and U. S.  M axi m um  Fl oor pl an Am ount .  3 CONDI TI ONS;  TERM  OF AGREEM ENT.  3. 1 Condi t i ons  Pr ecedent  t o t he  I ni t i a l  Ext ens i on of  Cr edi t .  The  obl i ga t i on of  each Lender  t o m ake  t he  i ni t i a l  ext ens i ons  of  c r edi t  pr ovi ded f or  he r eunder  i s  s ubj ec t  t o t he  f ul f i l l m ent ,  t o t he  s a t i s f ac t i on of  Agent  and each Lender ,  of  each of  t he  condi t i ons  pr ecedent  s e t  f or t h on Schedul e  3. 1 ( t he  m aki ng of  s uch i ni t i a l  ext ens i ons  of  c r edi t  by a  Lender  be i ng conc l us i ve l y deem ed t o be  i t s  s a t i s f ac t i on or  wai ver  of  t he  condi t i ons  pr ecedent ) .  3. 2 Condi t i ons  Pr ecedent  t o a l l  Ext ens i ons  of  Cr edi t .  The  obl i ga t i on of  t he  Lender  Gr oup ( or  any m em ber  t he r eof )  t o m ake  any
Revol ver  Loans  or  Fl oor pl an Loans  her eunder  ( or  t o ext end any ot her  c r edi t  he r eunder )  a t  any t i m e  s ha l l  be  s ubj ec t  t o t he  f ol l owi ng condi t i ons  pr ecedent :  ( a )  t he  r epr es ent a t i ons  and war r ant i es  of  Bor r ower s  or  i t s  Subs i di a r i es  cont a i ned i n t hi s  Agr eem ent  or  i n 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  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  on and as  of  t he  da t e  of  s uch ext ens i on of  c r edi t ,  a s  t hough m ade  on and as  of  s uch da t e  ( except  t o t he  ext ent  t ha t  s uch r epr es ent a t i ons  and war r ant i es  r e l a t e  s ol e l y t o an ea r l i e r  da t e ,  i n whi ch cas e  s uch r epr es ent a t i ons  and war r ant i es  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  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  as  of  s uch ea r l i e r  da t e ) ;  and



 

56 ( 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 ext ens i on of  c r edi t ,  nor  s ha l l  e i t he r  r es ul t  f r om  t he  m aki ng t her eof .  Not wi t hs t andi ng anyt hi ng cont a i ned i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent  t o t he  cont r a r y,  U. S.  Bor r ower s  s ha l l  be  per m i t t ed t o bor r ow U. S.  Revol ver  Loans  and U. S.  Fl oor pl an Loans  on t he  l as t  day of  each f i s ca l  quar t e r  of  U. S.  Bor r ower s  i n an am ount  i n exces s  of  i t s  ant i c i pa t ed cas h needs  i n t he  or di nar y cour s e  of  bus i nes s  ( each s uch Bor r owi ng,  a  " Quar t e r  End Bor r owi ng”  f or  pur pos es  of  de t e r m i ni ng Adj us t ed Exces s  Ava i l abi l i t y) ,  i n each cas e  s o l ong as  each of  t he  f ol l owi ng condi t i ons  a r e  s a t i s f i ed ( i t  be i ng under s t ood t ha t  t he  f a i l ur e  t o s a t i s f y ( A)  any of  t he  f ol l owi ng condi t i ons  a t  any t i m e  s ha l l  i m m edi a t e l y di s qua l i f y s uch Loans  as  a  Quar t e r  End Bor r owi ng f or  pur pos es  of  de t e r m i ni ng Adj us t ed Exces s  Ava i l abi l i t y and ( B)  t he  condi t i on s e t  f or t h i n c l aus e  ( i v)  be l ow s ha l l  cons t i t ut e  an i m m edi a t e  Event  of  Def aul t  under  t hi s  Agr eem ent ) :  ( i )  a l l  condi t i ons
pr ecedent  s e t  f or t h i n t hi s  Sec t i on 3. 2 have  been s a t i s f i ed wi t h r es pec t  t o s uch Quar t e r  End Bor r owi ng;  ( i i )  a l l  condi t i ons  pr ecedent  s e t  f or t h i n t hi s  Sec t i on 3. 2 have  been s a t i s f i ed wi t h r es pec t  t o s uch Quar t e r  End Bor r owi ng t he  am ount  of  s uch Quar t e r  End Bor r owi ng i s  wi t hi n U. S.  Bor r ower s ’  bor r owi ng capac i t y f or  U. S.  Revol ver  Loans  under  Sec t i on 2. 1 and/ or  U. S.  Fl oor pl an Loans  under  Sec t i on 2. 2,  a s  appl i cabl e ,  i n each cas e  as  evi denced by t he  t hen appl i cabl e  U. S.  Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  and/ or  U. S.  Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e ,  a s  appl i cabl e ;  ( i i i )  t he  pr oceeds  of  s uch Quar t e r  End Bor r owi ng a r e  pl aced i nt o a  Depos i t  Account  m ai nt a i ned wi t h Bank of  Am er i ca ,  whi ch Depos i t  Account  i s  t he  s ubj ec t  of  t he  Cont r ol  Agr eem ent  t ha t  pr ovi des  Agent  wi t h s pr i ngi ng cont r ol  over  s uch Depos i t  Account  upon a  Tr i gger i ng Event ,  i t  be i ng agr eed and under s t ood t ha t  i f  Agent  has  exer c i s ed cont r ol ,  U. S.  Bor r ower s  s ha l l  have  no acces s  t o s uch Depos i t  Account  m ai nt a i ni ng pr oceeds  of  any Quar t e r  End Bor r owi ng whi l e  s uch f unds  a r e

m ai nt a i ned i n s uch Depos i t  Account ;  and ( i v)  a t  a l l  t i m es  t ha t  any Quar t e r  End Bor r owi ng i s  out s t andi ng,  Exces s  Ava i l abi l i t y i s  gr ea t e r  t han $25, 000, 000.  3. 3 M at ur i t y.  Thi s  Agr eem ent  s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t  f or  a  t e r m  endi ng on t he  M at ur i t y Dat e .  3. 4 Ef f ec t  of  M at ur i t y.  On t he  M at ur i t y Dat e ,  a l l  com m i t m ent s  of  t he  Lender  Gr oup t o pr ovi de  addi t i ona l  c r edi t  he r eunder  s ha l l  aut om at i ca l l y be  t e r m i na t ed and a l l  of  t he  Obl i ga t i ons  i m m edi a t e l y s ha l l  becom e due  and payabl e  wi t hout  not i ce  or  dem and and Bor r ower s  s ha l l  be  r equi r ed t o r epay a l l  of  t he  Obl i ga t i ons  i n f ul l .  No t e r m i na t i on of  t he  obl i ga t i ons  of  t he  Lender  Gr oup ( ot her  t han paym ent  i n f ul l  of  t he  Obl i ga t i ons  and t e r m i na t i on of  t he  Com m i t m ent s )  s ha l l  r e l i eve  or  di s char ge  any Loan Par t y of  i t s  dut i es ,  obl i ga t i ons ,  or  covenant s  her eunder  or  under  any ot her  Loan Docum ent  and Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  i n t he  Col l a t e r a l  s ha l l  cont i nue  t o s ecur e  t he  Obl i ga t i ons  and s ha l l  r em ai n i n e f f ec t  unt i l  a l l  Obl i ga t i ons  have  been pa i d i n f ul l
and t he  Com m i t m ent s  have  been t e r m i na t ed.  W hen a l l  of  t he  Obl i ga t i ons  have  been pa i d i n f ul l  and t he  Lender  Gr oup’ s  obl i ga t i ons  t o pr ovi de  addi t i ona l  c r edi t  under  t he  Loan Docum ent s  have  been t e r m i na t ed i r r evocabl y,  Agent  wi l l ,  a t  Bor r ower s ’  s ol e  expens e ,  execut e  and de l i ver  any t e r m i na t i on s t a t em ent s ,  l i en r e l eas es ,  di s char ges  of  s ecur i t y i nt e r es t s ,  and ot her  s i m i l a r  di s char ge  or  r e l eas e  docum ent s  ( and,  i f  appl i cabl e ,  i n r ecor dabl e  f or m )  as  a r e  r eas onabl y neces s a r y t o r e l eas e ,  a s  of  r ecor d,  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  and a l l  not i ces  of  s ecur i t y i nt e r es t s  and l i ens  pr evi ous l y f i l ed by Agent .



 

57 3. 5 Ear l y Ter m i na t i on by Bor r ower s .  Bor r ower s  have  t he  opt i on,  a t  any t i m e  upon 10 Bus i nes s  Days  pr i or  wr i t t en not i ce  t o Agent ,  t o t e r m i na t e  t hi s  Agr eem ent  and t e r m i na t e  t he  Com m i t m ent s  her eunder  by r epayi ng t o Agent  a l l  of  t he  Obl i ga t i ons  i n f ul l .  The  f or egoi ng not wi t hs t andi ng,  ( a )  Bor r ower s  m ay r es c i nd t e r m i na t i on not i ces  r e l a t i ve  t o pr opos ed paym ent s  i n f ul l  of  t he  Obl i ga t i ons  wi t h t he  pr oceeds  of  t hi r d par t y I ndebt ednes s  i f  t he  c l os i ng f or  s uch i s s uance  or  i ncur r ence  does  not  happen on or  be f or e  t he  da t e  of  t he  pr opos ed t e r m i na t i on ( i n whi ch cas e ,  a  new not i ce  s ha l l  be  r equi r ed t o be  s ent  i n connec t i on wi t h any s ubs equent  t e r m i na t i on) ,  and ( b)  Bor r ower s  m ay ext end t he  da t e  of  t e r m i na t i on a t  any t i m e  wi t h t he  cons ent  of  Agent  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d or  de l ayed) .  3. 6 Condi t i ons  Subs equent .  The  obl i ga t i on of  t he  Lender  Gr oup ( or  any m em ber  t he r eof )  t o cont i nue  t o m ake  Loans  ( or  ot her wi s e  ext end c r edi t  he r eunder )  i s  s ubj ec t  t o t he  f ul f i l l m ent ,  on or  be f or e  t he  da t e  appl i cabl e  t he r e t o,  of  t he
condi t i ons  s ubs equent  s e t  f or t h on Schedul e  3. 6 ( t he  f a i l ur e  by Bor r ower s  t o s o per f or m  or  caus e  t o be  per f or m ed s uch condi t i ons  s ubs equent  as  and when r equi r ed by t he  t e r m s  t her eof  ( unl es s  s uch da t e  i s  ext ended,  i n wr i t i ng,  by Agent ,  whi ch Agent  m ay do wi t hout  obt a i ni ng t he  cons ent  of  t he  ot her  m em ber s  of  t he  Lender  Gr oup) ,  s ha l l  cons t i t ut e  an Event  of  Def aul t ) .  4 REPRESENTATI ONS AND W ARRANTI ES.  I n or der  t o i nduce  t he  Lender  Gr oup t o ent e r  i nt o t hi s  Agr eem ent ,  each Bor r ower  m akes  t he  f ol l owi ng r epr es ent a t i ons  and war r ant i es  t o t he  Lender  Gr oup whi ch s ha l l  be  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 ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof ) ,  a s  of  t he  Cl os i ng Dat e ,  and s ha l l  be  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 ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by

m at e r i a l i t y i n t he  t ext  t he r eof ) ,  a s  of  t he  da t e  of  t he  m aki ng of  each Revol ver  Loan and each Fl oor pl an Loan ( or  ot her  ext ens i on of  c r edi t )  m ade  t her eaf t e r ,  a s  t hough m ade  on and as  of  t he  da t e  of  s uch Revol ver  Loan and each Fl oor pl an Loan ( or  ot her  ext ens i on of  c r edi t )  ( except  t o t he  ext ent  t ha t  s uch r epr es ent a t i ons  and war r ant i es  r e l a t e  s ol e l y t o an ea r l i e r  da t e ,  i n whi ch cas e  s uch r epr es ent a t i ons  and war r ant i es  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  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  as  of  s uch ea r l i e r  da t e )  and s uch r epr es ent a t i ons  and war r ant i es  s ha l l  s ur vi ve  t he  execut i on and de l i ver y of  t hi s  Agr eem ent :  4. 1 Due  Or gani za t i on and Qual i f i ca t i on;  Subs i di a r i es ;  Fi s ca l  Year  Ends .  ( a )  Each Loan Par t y ( i )  i s  dul y or gani zed,  i ncor por a t ed and exi s t i ng and i n good s t andi ng ( t o t he  ext ent  t ha t  concept  i s  r e l evant  i n i t s  j ur i s di c t i on of  i ncor por a t i on)  under  t he  l aws  of  t he  j ur i s di c t i on
of  i t s  or gani za t i on or  i ncor por a t i on,  ( i i )  i s  qua l i f i ed or  r egi s t e r ed t o do bus i nes s  i n any s t a t e  wher e  t he  f a i l ur e  t o be  s o qua l i f i ed or  r egi s t e 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 ,  and ( i i i )  has  a l l  r equi s i t e  power  and aut hor i t y t o own and oper a t e  i t s  pr oper t i es ,  t o ca r r y on i t s  bus i nes s  as  now conduc t ed and as  pr opos ed t o be  conduc t ed,  t o ent e r  i nt o t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y and t o ca r r y out  t he  t r ans ac t i ons  cont em pl a t ed t he r eby.  ( b)  Se t  f or t h on Schedul e  4. 1( b)  ( as  s uch Schedul e  m ay be  upda t ed f r om  t i m e  t o t i m e  t o r e f l ec t  changes  r es ul t i ng f r om  t r ans ac t i ons  per m i t t ed under  t hi s  Agr eem ent )  i s  a  com pl e t e  and accur a t e  des cr i pt i on of  t he  aut hor i zed Equi t y I nt e r es t s  of  Bor r ower s ,  by c l as s ,  and,  as  of  t he  Cl os i ng Dat e ,  a  des c r i pt i on of  t he  num ber  of  s har es  of  each s uch c l as s  t ha t  a r e  i s s ued and out s t andi ng.  No Bor r ower  i s  s ubj ec t  t o any obl i ga t i on ( cont i ngent  or  ot her wi s e )  t o r epur chas e  or  ot her wi s e  acqui r e  or



 

58 r e t i r e  any s har es  of  i t s  Equi t y I nt e r es t s  or  any s ecur i t y conver t i bl e  i nt o or  exchangeabl e  f or  any of  i t s  Equi t y I nt e r es t s .  ( c )  Se t  f or t h on Schedul e  4. 1( c )  ( as  s uch Schedul e  m ay be  upda t ed f r om  t i m e  t o t i m e  t o r e f l ec t  changes  r es ul t i ng f r om  t r ans ac t i ons  per m i t t ed under  t hi s  Agr eem ent ) ,  i s  a  com pl e t e  and accur a t e  l i s t  of  t he  Loan Par t i es ’  di r ec t  and i ndi r ec t  Subs i di a r i es ,  s howi ng:  ( i )  t he  num ber  of  s har es  of  each c l as s  of  com m on and pr e f e r r ed Equi t y I nt e r es t s  aut hor i zed f or  each of  s uch Subs i di a r i es ,  and ( i i )  t he  num ber  and t he  per cent age  of  t he  out s t andi ng s har es  of  each s uch c l as s  owned di r ec t l y or  i ndi r ec t l y by Bor r ower s .  Al l  of  t he  out s t andi ng Equi t y I nt e r es t s  of  each s uch Subs i di a r y has  been va l i dl y i s s ued and i s  f ul l y pa i d and non- as s es s abl e .  ( d)  Except  as  s e t  f or t h on Schedul e  4. 1( d) ,  t he r e  a r e  no s ubs cr i pt i ons ,  opt i ons ,  war r ant s ,  or  ca l l s  r e l a t i ng t o any s har es  of  Bor r ower ’ s  or  i t s  Subs i di a r i es ’  Equi t y I nt e r es t s ,  i nc l udi ng any r i ght  of  conver s i on or  exchange  under  any out s t andi ng s ecur i t y or  ot her  i ns t r um ent .  ( e )
Se t  f or t h on Schedul e  4. 1( e )  i s  l i s t  of  t he  f i s ca l  year  ends  f or  each Loan Par t y and each Subs i di a r y.  4. 2 Due  Aut hor i za t i on;  No Conf l i c t .  ( a )  As  t o each Loan Par t y,  t he  execut i on,  de l i ve r y,  and per f or m ance  by s uch Loan Par t y of  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y have  been dul y aut hor i zed by a l l  neces s a r y ac t i on on t he  par t  of  s uch Loan Par t y.  ( b)  As  t o each Loan Par t y,  t he  execut i on,  de l i ve r y,  and per f or m ance  by s uch Loan Par t y of  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y do not  and wi l l  not  ( i )  vi ol a t e  any m at e r i a l  pr ovi s i on of  f eder a l ,  s t a t e ,  or  l oca l  l aw or  r egul a t i on appl i cabl e  t o any Loan Par t y or  i t s  Subs i di a r i es ,  t he  Gover ni ng Docum ent s  of  any Loan Par t y or  i t s  Subs i di a r i es ,  or  any or der ,  j udgm ent ,  or  decr ee  of  any cour t  or  ot her  Gover nm ent a l  Aut hor i t y bi ndi ng on any Loan Par t y or  i t s  Subs i di a r i es ,  ( i i )  conf l i c t  wi t h,  r es ul t  i n a  br each of ,  or  cons t i t ut e  ( wi t h due  not i ce  or  l aps e  of  t i m e  or  bot h)  a  de f aul t  under  any m at e r i a l  cont r ac t  of  any Loan Par t y or  i t s  Subs i di a r i es  wher e  any s uch conf l i c t ,  br each or  de f aul t

coul d i ndi vi dua l l y or  i n t he  aggr ega t e  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 )  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 of  any na t ur e  wha t s oever  upon any as s e t s  of  any Loan Par t y,  ot her  t han Per m i t t ed Li ens ,  or  ( i v)  r equi r e  any appr ova l  of  any hol der  of  Equi t y I nt e r es t s  of  a  Loan Par t y or  any appr ova l  or  cons ent  of  any Per s on under  any m at e r i a l  cont r ac t  of  any Loan Par t y,  ot her  t han cons ent s  or  appr ova l s  t ha t  have  been obt a i ned and t ha t  a r e  s t i l l  i n f or ce  and e f f ec t  and except ,  i n t he  cas e  of  m at e r i a l  cont r ac t ,  f or  cons ent s  or  appr ova l s ,  t he  f a i l ur e  t o obt a i n coul d not  i ndi vi dua l l y or  i n t he  aggr ega t e  r eas onabl y be  expec t ed t o caus e  a  M at e r i a l  Adver s e  Ef f ec t .  4. 3 Gover nm ent a l  Cons ent s .  The  execut i on,  de l i ve r y,  and per f or m ance  by each Loan Par t y of  t he  Loan Docum ent s  t o whi ch s uch Loan Par t y i s  a  pa r t y 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 by t he  Loan Docum ent s  do not  and wi l l  not  r equi r e  any r egi s t r a t i on wi t h,  cons ent ,  or  appr ova l  of ,  or  not i ce  t o,  or  ot her  ac t i on wi t h
or  by,  any Gover nm ent a l  Aut hor i t y,  ot her  t han r egi s t r a t i ons ,  cons ent s ,  appr ova l s ,  not i ces ,  or  ot her  ac t i ons  t ha t  have  been obt a i ned and t ha t  a r e  s t i l l  i n f or ce  and e f f ec t  and except  f or  f i l i ngs  and r ecor di ngs  wi t h r es pec t  t o t he  Col l a t e r a l  t o be  m ade ,  or  ot her wi s e  de l i ve r ed t o Agent  f or  f i l i ng or  r ecor da t i on,  as  of  t he  Cl os i ng Dat e .



 

59 4. 4 Bi ndi ng Obl i ga t i ons ;  Per f ec t ed Li ens .  ( a )  Each Loan Docum ent  has  been dul y execut ed and de l i ver ed by each Loan Par t y t ha t  i s  a  pa r t y t he r e t o and i s  t he  l ega l l y va l i d and bi ndi ng obl i ga t i on of  s uch Loan Par t y,  enf or ceabl e  aga i ns t  s uch Loan Par t y i n accor dance  wi t h i t s  r es pec t i ve  t e r m s ,  except  as  enf or cem ent  m ay be  l i m i t ed by equi t abl e  pr i nc i pl es  or  by bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um ,  or  s i m i l a r  l aws  r e l a t i ng t o or  l i m i t i ng c r edi t or s ’  r i ght s  gener a l l y.  ( b)  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  a r e  va l i dl y c r ea t ed,  pe r f ec t ed ( ot her  t han ( i )  i n r es pec t  of  m ot or  vehi c l es  t ha t  a r e  s ubj ec t  t o a  ce r t i f i ca t e  of  t i t l e ,  ( i i )  m oney,  ( i i i )  l e t t e r -  of - c r edi t  r i ght s  ( ot her  t han s uppor t i ng obl i ga t i ons ) ,  ( i v)  com m er c i a l  t or t  c l a i m s  ( ot her  t han t hos e  t ha t ,  by t he  t e r m s  of  t he  Guar ant y and Secur i t y Agr eem ent ,  a r e  r equi r ed t o be  per f ec t ed) ,  and ( v)  any Depos i t  Account s  and Secur i t i e s  Account s  not  s ubj ec t  t o a  Cont r ol  Agr eem ent  as  per m i t t ed by Sec t i on 7( k) ( i v)  of  t he  Guar ant y and Secur i t y Agr eem ent ,  and
s ubj ec t  onl y t o t he  f i l i ng of  f i nanc i ng s t a t em ent s ,  t he  r ecor da t i on of  t he  Copyr i ght  Secur i t y Agr eem ent ,  t he  Pa t ent  Secur i t y Agr eem ent  and/ or  t he  Tr adem ar k Secur i t y Agr eem ent ,  i f  any,  and t he  r ecor da t i on of  t he  M or t gages ,  i n each cas e ,  i n t he  appr opr i a t e  f i l i ng of f i ces ) ,  and f i r s t  pr i or i t y Li ens ,  s ubj ec t  onl y t o Per m i t t ed Li ens  whi ch a r e  non- cons ens ua l  Per m i t t ed Li ens ,  pe r m i t t ed pur chas e  m oney Li ens ,  or  t he  i nt e r es t s  of  l e s s or s  under  Capi t a l  Leas es .  4. 5 Ti t l e  t o As s e t s ;  No Encum br ances .  Each of  t he  Loan Par t i es  and i t s  Subs i di a r i es  has  ( a )  good,  s uf f i c i ent  and l ega l  t i t l e  t o ( i n t he  cas e  of  f ee  i nt e r es t s  i n Rea l  Pr oper t y) ,  ( b)  va l i d l eas ehol d i nt e r es t s  i n ( i n t he  cas e  of  l eas ehol d i nt e r es t s  i n r ea l  or  pe r s ona l  pr oper t y) ,  and ( c )  good and m ar ke t abl e  t i t l e  t o ( i n t he  cas e  of  a l l  ot her  pe r s ona l  pr oper t y) ,  a l l  of  t he i r  r es pec t i ve  as s e t s  r e f l ec t ed i n t he i r  m os t  r ecent  f i nanc i a l  s t a t em ent s  de l i ve r ed pur s uant  t o Sec t i on 5. 1,  i n each cas e  except  f or  as s e t s  di s pos ed of  s i nce  t he  da t e  of  s uch f i nanc i a l  s t a t em ent s  t o t he  ext ent

per m i t t ed her eby.  Al l  of  s uch as s e t s  a r e  f r ee  and c l ea r  of  Li ens  except  f or  Per m i t t ed Li ens .  4. 6 Li t i ga t i on.  ( a )  Ther e  a r e  no ac t i ons ,  s ui t s ,  or  pr oceedi ngs  pendi ng or ,  t o t he  knowl edge  of  Bor r ower s ,  a f t e r  due  i nqui r y,  t hr ea t ened i n wr i t i ng aga i ns t  a  Loan Par t y or  any of  i t s  Subs i di a r i es  t ha t  e i t he r  i ndi vi dua l l y or  i n t he  aggr ega t e  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 .  ( b)  Schedul e  4. 6 s e t s  f or t h a  com pl e t e  and accur a t e  des cr i pt i on,  wi t h r es pec t  t o each of  t he  ac t i ons ,  s ui t s ,  or  pr oceedi ngs  wi t h as s e r t ed l i abi l i t i e s  i n exces s  of ,  or  t ha t  coul d r eas onabl y be  expec t ed t o r es ul t  i n l i abi l i t i e s  i n exces s  of ,  $250, 000 t ha t ,  a s  of  t he  Cl os i ng Dat e ,  i s  pendi ng or ,  t o t he  knowl edge  of  Bor r ower s ,  a f t e r  due  i nqui r y,  t hr ea t ened aga i ns t  a  Loan Par t y or  any of  i t s  Subs i di a r i es ,  of  ( i )  t he  par t i es  t o s uch ac t i ons ,  s ui t s ,  or  pr oceedi ngs ,  ( i i )  t he  na t ur e  of  t he  di s put e  t ha t  i s  t he  s ubj ec t  of  s uch ac t i ons ,  s ui t s ,  or  pr oceedi ngs ,  ( i i i )  t he  pr ocedur a l  s t a t us ,  a s  of  t he  Cl os i ng Dat e ,  wi t h r es pec t  t o s uch ac t i ons ,  s ui t s ,  or
pr oceedi ngs ,  and ( i v)  whe t her  any l i abi l i t y of  t he  Loan Par t i es ’  and t he i r  Subs i di a r i es  i n connec t i on wi t h s uch ac t i ons ,  s ui t s ,  or  pr oceedi ngs  i s  cover ed by i ns ur ance .  4. 7 Com pl i ance  wi t h Laws .  No Loan Par t y nor  any of  i t s  Subs i di a r i es  ( a )  i s  i n vi ol a t i on of  any appl i cabl e  l aws ,  r ul es ,  r egul a t i ons ,  execut i ve  or der s ,  or  codes  ( i nc l udi ng Envi r onm ent a l  Laws )  t ha t ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  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 ,  or  ( b)  i s  s ubj ec t  t o or  i n def aul t  wi t h r es pec t  t o any f i na l  j udgm ent s ,  wr i t s ,  i nj unc t i ons ,  decr ees ,  r ul es  or  r egul a t i ons  of  any cour t  or  any f eder a l ,  s t a t e ,  m uni c i pa l  or  ot her  gover nm ent a l  depar t m ent ,



 

60 com m i s s i on,  boar d,  bur eau,  agency or  i ns t r um ent a l i t y,  dom es t i c  or  f or e i gn,  t ha t ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  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 .  4. 8 No M at er i a l  Adver s e  Ef f ec t .  Al l  hi s t or i ca l  f i nanc i a l  s t a t em ent s  r e l a t i ng t o t he  Loan Par t i es  and t he i r  Subs i di a r i es  t ha t  have  been de l i ver ed by Bor r ower s  t o Agent  have  been pr epar ed i n accor dance  wi t h GAAP ( except ,  i n t he  cas e  of  unaudi t ed f i nanc i a l  s t a t em ent s ,  f or  t he  l ack of  f oot not es  and be i ng s ubj ec t  t o year - end audi t  adj us t m ent s )  and pr es ent  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  Loan Par t i es ’  and t he i r  Subs i di a r i es ’  cons ol i da t ed f i nanc i a l  condi t i on as  of  t he  da t e  t he r eof  and r es ul t s  of  oper a t i ons  f or  t he  per i od t hen ended.  Si nce  J anuar y 31,  2024,  no event ,  c i r cum s t ance ,  or  change  has  occur r ed t ha t  has  or  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  wi t h r es pec t  t o t he  Loan Par t i es  and t he i r  Subs i di a r i es .  4. 9 Sol vency.  ( a )  Each Loan Par t y i s  Sol vent .  ( b)  No t r ans f e r  of  pr oper t y i s  be i ng m ade  by any Loan Par t y and
no obl i ga t i on i s  be i ng i ncur r ed by any Loan Par t y 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  or  t he  ot her  Loan Docum ent s  wi t h t he  i nt ent  t o hi nder ,  de l ay,  or  de f r aud e i t he r  pr es ent  or  f ut ur e  c r edi t or s  of  s uch Loan Par t y.  4. 10 Em pl oyee  Benef i t s .  ( a )  Except  as  s e t  f or t h on Schedul e  4. 10,  no Loan Par t y,  none  of  i t s  Subs i di a r i es ,  nor  any of  t he i r  r es pec t i ve  ERI SA Af f i l i a t es  m ai nt a i ns  or  cont r i but es  t o any Benef i t  Pl an.  ( b)  Each Loan Par t y and each of  t he  ERI SA Af f i l i a t es  has  com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h ERI SA,  t he  I RC and a l l  appl i cabl e  l aws  r egar di ng each Em pl oyee  Benef i t  Pl an.  ( c )  Each Em pl oyee  Benef i t  Pl an i s ,  and has  been,  m ai nt a i ned i n s ubs t ant i a l  com pl i ance  wi t h ERI SA,  t he  I RC,  a l l  appl i cabl e  l aws  and t he  t e r m s  of  each s uch Em pl oyee  Benef i t  Pl an.  ( d)  Each Em pl oyee  Benef i t  Pl an t ha t  i s  i nt ended t o qua l i f y under  Sec t i on 401( a )  of  t he  I RC has  r ece i ved a  f avor abl e  de t e r m i na t i on l e t t e r  f r om  t he  I nt e r na l  Revenue  Ser vi ce  or  an appl i ca t i on f or  s uch l e t t e r  i s  cur r ent l y be i ng pr oces s ed by t he

I nt e r na l  Revenue  Ser vi ce .  To t he  bes t  knowl edge  of  each Loan Par t y and t he  ERI SA Af f i l i a t es  a f t e r  due  i nqui r y,  not hi ng has  occur r ed whi ch woul d pr event ,  or  caus e  t he  l os s  of ,  s uch qua l i f i ca t i on.  ( e )  No l i abi l i t y t o t he  PBGC ( ot her  t han f or  t he  paym ent  of  cur r ent  pr em i um s  whi ch a r e  not  pas t  due)  by any Loan Par t y or  ERI SA Af f i l i a t e  has  been i ncur r ed or  i s  expec t ed by any Loan Par t y or  ERI SA Af f i l i a t e  t o be  i ncur r ed wi t h r es pec t  t o any Pens i on Pl an.  ( f )  No Not i f i ca t i on Event  exi s t s  or  has  occur r ed i n t he  pas t  s i x ( 6)  year s .  ( g)  No Loan Par t y or  ERI SA Af f i l i a t e  s pons or s ,  m ai nt a i ns ,  or  cont r i but es  t o any Em pl oyee  Benef i t  Pl an,  i nc l udi ng,  wi t hout  l i m i t a t i on,  any s uch pl an m ai nt a i ned t o pr ovi de  benef i t s  t o f or m er  em pl oyees  of  s uch ent i t i e s  t ha t  m ay not  be  t e r m i na t ed by any Loan Par t y or  ERI SA Af f i l i a t e  i n i t s  s ol e  di s c r e t i on a t  any t i m e  wi t hout  m at e r i a l  l i abi l i t y.



 

61 ( h)  No Loan Par t y or  ERI SA Af f i l i a t e  has  pr ovi ded any s ecur i t y under  Sec t i on 436 of  t he  I RC.  4. 11 Envi r onm ent a l  Condi t i on.  Except  as  s e t  f or t h on Schedul e  4. 11,  ( a )  t o Bor r ower s ’  knowl edge ,  no Loan Par t y’ s  nor  any of  i t s  Subs i di a r i es ’  pr oper t i es  or  as s e t s  has  ever  been us ed by a  Loan Par t y,  i t s  Subs i di a r i es ,  or  by pr evi ous  owner s  or  oper a t or s  i n t he  di s pos a l  of ,  or  t o pr oduce ,  s t or e ,  handl e ,  t r ea t ,  r e l eas e ,  or  t r ans por t ,  any Hazar dous  M at e r i a l s ,  wher e  s uch di s pos a l ,  pr oduc t i on,  s t or age ,  handl i ng,  t r ea t m ent ,  r e l eas e  or  t r ans por t  was  i n vi ol a t i on,  i n any m at e r i a l  r es pec t ,  of  any appl i cabl e  Envi r onm ent a l  Law,  ( b)  t o Bor r ower s ’  knowl edge ,  a f t e r  due  i nqui r y,  no Loan Par t y’ s  nor  any of  i t s  Subs i di a r i es ’  pr oper t i es  or  as s e t s  has  ever  been des i gna t ed or  i dent i f i ed i n any m anner  pur s uant  t o any envi r onm ent a l  pr ot ec t i on s t a t ut e  as  a  Hazar dous  M at e r i a l s  di s pos a l  s i t e ,  ( c )  no Loan Par t y nor  any of  i t s  Subs i di a r i es  has  r ece i ved not i ce  t ha t  a  Li en a r i s i ng under  any Envi r onm ent a l  Law has  a t t ached t o any r evenues  or  t o any Rea l  Pr oper t y owned
or  oper a t ed by a  Loan Par t y or  i t s  Subs i di a r i es ,  and ( d)  no Loan Par t y nor  any of  i t s  Subs i di a r i es  nor  any of  t he i r  r es pec t i ve  f ac i l i t i e s  or  oper a t i ons  i s  s ubj ec t  t o any out s t andi ng wr i t t en or der ,  cons ent  decr ee ,  or  s e t t l em ent  agr eem ent  wi t h any Per s on r e l a t i ng t o any Envi r onm ent a l  Law or  Envi r onm ent a l  Li abi l i t y t ha t ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  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 .  4. 12 Com pl e t e  Di s c l os ur e .  Al l  f ac t ua l  i nf or m at i on t aken as  a  whol e  ( ot her  t han f or war d-  l ooki ng i nf or m at i on and pr oj ec t i ons  and i nf or m at i on of  a  gener a l  econom i c  na t ur e  and gener a l  i nf or m at i on about  Bor r ower s ’  i ndus t r y)  f ur ni s hed by or  on beha l f  of  a  Loan Par t y or  i t s  Subs i di a r i es  i n wr i t i ng t o Agent  or  any Lender  ( i nc l udi ng a l l  i nf or m at i on cont a i ned i n t he  Schedul es  her e t o or  i n t he  ot her  Loan Docum ent s )  f or  pur pos es  of  or  i n connec t i on wi t h t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  and a l l  ot her  s uch f ac t ua l  i nf or m at i on t aken as  a  whol e  ( ot her  t han f or war d- l ooki ng i nf or m at i on and pr oj ec t i ons  and

i nf or m at i on of  a  gener a l  econom i c  na t ur e  and gener a l  i nf or m at i on about  Bor r ower s ’  i ndus t r y)  he r eaf t e r  f ur ni s hed by or  on beha l f  of  a  Loan Par t y or  i t s  Subs i di a r i es  i n wr i t i ng t o Agent  or  any Lender  wi l l  be ,  t r ue  and accur a t e ,  i n a l l  m at e r i a l  r es pec t s ,  on t he  da t e  as  of  whi ch s uch i nf or m at i on i s  da t ed or  ce r t i f i ed and not  i ncom pl e t e  by om i t t i ng t o s t a t e  any f ac t  neces s a r y t o m ake  s uch i nf or m at i on ( t aken as  a  whol e )  not  m i s l eadi ng i n any m at e r i a l  r es pec t  a t  s uch t i m e  i n l i ght  of  t he  c i r cum s t ances  under  whi ch s uch i nf or m at i on was  pr ovi ded.  As  of  t he  da t e  on whi ch any Pr oj ec t i ons  a r e  de l i ve r ed t o Agent ,  s uch addi t i ona l  Pr oj ec t i ons  r epr es ent ,  Bor r ower s ’  good f a i t h es t i m at e ,  on t he  da t e  s uch Pr oj ec t i ons  a r e  de l i ve r ed,  of  t he  Loan Par t i es ’  and t he i r  Subs i di a r i es ’  f ut ur e  per f or m ance  f or  t he  per i ods  cover ed t her eby bas ed upon as s um pt i ons  be l i eved by Bor r ower s  t o be  r eas onabl e  a t  t he  t i m e  of  t he  de l i ve r y t he r eof  t o Agent  ( i t  be i ng under s t ood t ha t  s uch Pr oj ec t i ons  a r e  s ubj ec t  t o s i gni f i cant  uncer t a i nt i es  and cont i ngenc i es ,  m any of
whi ch a r e  beyond t he  cont r ol  of  t he  Loan Par t i es  and t he i r  Subs i di a r i es ,  and no as s ur ances  can be  gi ven t ha t  s uch Pr oj ec t i ons  wi l l  be  r ea l i zed,  and a l t hough r e f l ec t i ng Bor r ower s ’  good f a i t h es t i m at e ,  pr oj ec t i ons  or  f or ecas t s  bas ed on m et hods  and as s um pt i ons  whi ch Bor r ower s  be l i eved t o be  r eas onabl e  a t  t he  t i m e  s uch Pr oj ec t i ons  wer e  pr epar ed,  a r e  not  t o be  vi ewed as  f ac t s ,  and t ha t  ac t ua l  r es ul t s  dur i ng t he  per i od or  pe r i ods  cover ed by t he  Pr oj ec t i ons  m ay di f f e r  m at e r i a l l y f r om  pr oj ec t ed or  es t i m at ed r es ul t s ) .  The  i nf or m at i on i nc l uded i n t he  Benef i c i a l  Owner s hi p Cer t i f i ca t i on m os t  r ecent l y pr ovi ded t o Lender s ,  i f  appl i cabl e ,  i s  t r ue  and cor r ec t  i n a l l  r es pec t s .  4. 13 Pa t r i ot  Ac t .  To t he  ext ent  appl i cabl e ,  each Loan 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 t he  ( a )  Tr adi ng wi t h t he  Enem y Act ,  a s  am ended,  and each 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  ( 31 CFR,  Subt i t l e  B,  Chapt e r  V,  as  am ended)  and any ot her  enabl i ng l egi s l a t i on or  execut i ve  or der  r e l a t i ng t he r e t o,  ( b)

Uni t i ng and St r engt heni ng Am er i ca  by Pr ovi di ng Appr opr i a t e  Tool s  Requi r ed t o I nt e r cept  and Obs t r uc t  Ter r or i s m  ( USA Pa t r i ot  Ac t  of  2001)  ( t he  " Pa t r i ot  Ac t ” )  and ( c )  t he  Ant i - M oney Launder i ng and Count e r - Ter r or i s m  Fi nanc i ng



 

62 Act  2006 ( Ct h)  of  Aus t r a l i a .  No par t  of  t he  pr oceeds  of  t he  l oans  m ade  her eunder  wi l l  be  us ed by any Loan Par t y or  any of  t he i r  Af f i l i a t es ,  di r ec t l y or  i ndi r ec t l y,  f or  any paym ent s  t o any gover nm ent a l  of f i c i a l  or  em pl oyee ,  pol i t i ca l  pa r t y,  of f i c i a l  of  a  pol i t i ca l  pa r t y,  candi da t e  f or  pol i t i ca l  of f i ce ,  or  anyone  e l s e  ac t i ng i n an of f i c i a l  capac i t y,  i n or der  t o obt a i n,  r e t a i n or  di r ec t  bus i nes s  or  obt a i n any i m pr oper  advant age ,  i n vi ol a t i on of  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.  4. 14 I ndebt ednes s .  Se t  f or t h on Schedul e  4. 14( a )  i s  a  t r ue  and com pl e t e  l i s t  of  a l l  I ndebt ednes s  of  each Loan Par t y and each of  i t s  Subs i di a r i es  out s t andi ng i m m edi a t e l y pr i or  t o t he  Cl os i ng Dat e  t ha t  i s  t o r em ai n out s t andi ng i m m edi a t e l y a f t e r  gi vi ng e f f ec t  t o t he  c l os i ng her eunder  on t he  Cl os i ng Dat e  and s uch Schedul e  accur a t e l y s e t s  f or t h t he  aggr ega t e  pr i nc i pa l  am ount  of  s uch I ndebt ednes s  as  of  t he  Cl os i ng Dat e .  4. 15 Paym ent  of  Taxes .  Except  as  ot her wi s e  per m i t t ed under  Sec t i on 5. 5,  a l l  t ax r e t ur ns  and r epor t s  of
each Loan Par t y and i t s  Subs i di a r i es  r equi r ed t o be  f i l ed by any of  t hem  have  been t i m el y f i l ed,  and a l l  t axes  s hown on s uch t ax r e t ur ns  t o be  due  and payabl e  and a l l  a s s es s m ent s ,  f ees  and ot her  gover nm ent a l  char ges  upon a  Loan Par t y and i t s  Subs i di a r i es  and upon t he i r  r es pec t i ve  as s e t s ,  i ncom e,  bus i nes s es  and f r anchi s es  t ha t  a r e  due  and payabl e  have  been pa i d when due  and payabl e .  Each Loan Par t y and each of  i t s  Subs i di a r i es  have  m ade  adequa t e  pr ovi s i on i n accor dance  wi t h GAAP f or  a l l  t axes  not  ye t  due  and payabl e .  No Bor r ower  knows  of  any pr opos ed t ax as s es s m ent  aga i ns t  a  Loan Par t y or  any of  i t s  Subs i di a r i es  t ha t  i s  not  be i ng ac t i ve l y cont es t ed by s uch Loan Par t y or  s uch Subs i di a r y di l i gent l y,  i n good f a i t h,  and by appr opr i a t e  pr oceedi ngs ;  pr ovi ded s uch r es e r ves  or  ot her  appr opr i a t e  pr ovi s i ons ,  i f  any,  as  s ha l l  be  r equi r ed i n conf or m i t y wi t h GAAP s ha l l  have  been m ade  or  pr ovi ded t her e f or .  4. 16 M ar gi n St ock.  No Loan Par t y nor  any of  i t s  Subs i di a r i es  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 St ock.  No par t  of  t he  pr oceeds  of  t he  l oans  m ade  t o any Bor r ower  wi l l  be  us ed t o pur chas e  or  ca r r y any M ar gi n St ock or  t o ext end 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 St ock or  f or  any pur pos e  t ha t  vi ol a t es  t he  pr ovi s i ons  of  Regul a t i on T,  U or  X of  t he  Boar d of  Gover nor s .  4. 17 Gover nm ent a l  Regul a t i on.  No Loan Par t y nor  any of  i t s  Subs i di a r i es  i s  s ubj ec t  t o r egul a t i on under  t he  Feder a l  Power  Act  or  t he  I nves t m ent  Com pany Act  of  1940 or  under  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 whi ch m ay l i m i t  i t s  abi l i t y t o i ncur  I ndebt ednes s  or  whi ch m ay ot her wi s e  r ender  a l l  or  any por t i on of  t he  Obl i ga t i ons  unenf or ceabl e .  No Loan Par t y nor  any of  i t s  Subs i di a r i es  i s  a  " r egi s t e r ed i nves t m ent  com pany”  or  a  com pany " cont r ol l ed”  by a  " r egi s t e r ed i nves t m ent  com pany”  or  a  " pr i nc i pa l  under wr i t e r ”  of  a  " r egi s t e r ed i nves t m ent  com pany”  as  s uch t e r m s  a r e  def i ned i n t he  I nves t m ent  Com pany Act  of  1940.  4. 18 OFAC;  Sanc t i ons ;  Ant i -
Cor r upt i on Laws ;  Ant i - M oney Launder i ng Laws .  No Loan Par t y or  any of  i t s  Subs i di a r i es  i s  i n vi ol a t i on of  any Sanc t i ons .  No Loan Par t y nor  any of  i t s  Subs i di a r i es  nor ,  t o t he  knowl edge  of  s uch Loan Par t y,  any di r ec t or ,  of f i ce r ,  em pl oyee ,  agent  or  Af f i l i a t e  of  s uch Loan Par t y or  s uch Subs i di a r y ( a )  i s  a  Sanc t i oned Per s on or  a  Sanc t i oned Ent i t y,  ( b)  has  any as s e t s  l oca t ed i n Sanc t i oned Ent i t i e s ,  or  ( c )  de r 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  or  Sanc t i oned Ent i t i e s .  Each of  t he  Loan Par t i es  and i t s  Subs i di a r i es  has  i m pl em ent ed and m ai nt a i ns  i n e f f ec t  pol i c i es  and pr ocedur es  r eas onabl y des i gned t o ens ur e  com pl i ance  wi t h Sanc t i ons ,  Ant i - Cor r upt i on Laws  and Ant i - M oney Launder i ng Laws .  Each of  t he  Loan Par t i es  and i t s  Subs i di a r i es ,  and t o t he  knowl edge  of  each s uch Loan Par t y,  each di r ec t or ,  of f i ce r ,  em pl oyee ,  agent  and Af f i l i a t e  of  each s uch Loan Par t y and each s uch Subs i di a r y,  i s  i n



 

63 com pl i ance  wi t h a l l  Sanc t i ons ,  Ant i - Cor r upt i on Laws  and Ant i - M oney Launder i ng Laws .  No pr oceeds  of  any Loan m ade  or  Le t t e r  of  Cr edi t  i s s ued her eunder  wi l l  be  us ed t o f und any oper a t i ons  i n,  f i nance  any i nves t m ent s  or  ac t i vi t i e s  i n,  or  m ake  any paym ent s  t o,  a  Sanc t i oned Per s on or  a  Sanc t i oned Ent i t y,  or  ot her wi s e  us ed i n any m anner  t ha t  woul d r es ul t  i n a  vi ol a t i on of  any Sanc t i on,  Ant i - Cor r upt i on Law or  Ant i - M oney Launder i ng Law by any Per s on ( i nc l udi ng any Lender ,  Bank Pr oduc t  Pr ovi der ,  or  ot her  i ndi vi dua l  or  ent i t y par t i c i pa t i ng i n any t r ans ac t i on) .  4. 19 Em pl oyee  and Labor  M at t e r s .  Ther e  i s  ( i )  no unf a i r  l abor  pr ac t i ce  com pl a i nt  pendi ng or ,  t o t he  knowl edge  of  Bor r ower s ,  t hr ea t ened aga i ns t  a  Bor r ower  or  i t s  Subs i di a r i es  bef or e  any Gover nm ent a l  Aut hor i t y and no gr i evance  or  a r bi t r a t i on pr oceedi ng pendi ng or  t hr ea t ened aga i ns t  any Bor r ower  or  i t s  Subs i di a r i es  whi ch a r i s es  out  of  or  under  any col l ec t i ve  bar ga i ni ng agr eem ent  and t ha t  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  l i abi l i t y,  ( i i )  no s t r i ke ,  l abor
di s put e ,  s l owdown,  s t oppage  or  s i m i l a r  ac t i on or  gr i evance  pendi ng or  t hr ea t ened i n wr i t i ng aga i ns t  any Bor r ower  or  i t s  Subs i di a r i es  t ha t  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  l i abi l i t y,  or  ( i i i )  t o t he  knowl edge  of  Bor r ower s ,  a f t e r  due  i nqui r y,  no uni on r epr es ent a t i on ques t i on exi s t i ng wi t h r es pec t  t o t he  em pl oyees  of  any Bor r ower  or  i t s  Subs i di a r i es  and no uni on or gani z i ng ac t i vi t y t aki ng pl ace  wi t h r es pec t  t o any of  t he  em pl oyees  of  any Bor r ower  or  i t s  Subs i di a r i es .  No Bor r ower  or  any i t s  Subs i di a r i es  have  i ncur r ed any l i abi l i t y or  obl i ga t i on under  t he  W or ker  Adj us t m ent  and Re t r a i ni ng Not i f i ca t i on Act  or  s i m i l a r  s t a t e  l aw,  whi ch r em ai ns  unpa i d or  uns a t i s f i ed.  The  hour s  wor ked and paym ent s  m ade  t o em pl oyees  of  any Bor r ower  or  i t s  Subs i di a r i es  have  not  been i n vi ol a t i on of  t he  Fa i r  Labor  St andar ds  Act ,  t he  Fa i r  W or k Act  2009 ( Ct h)  of  Aus t r a l i a  or  any ot her  appl i cabl e  l ega l  r equi r em ent s ,  except  t o t he  ext ent  s uch vi ol a t i ons  coul d not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a

M at er i a l  Adver s e  Ef f ec t .  Al l  m at e r i a l  paym ent s  due  f r om  any Bor r ower  or  i t s  Subs i di a r i es  on account  of  wages  and em pl oyee  hea l t h and wel f a r e  i ns ur ance  and ot her  benef i t s  have  been pa i d or  accr ued as  a  l i abi l i t y on t he  books  of  any Bor r ower ,  except  wher e  t he  f a i l ur e  t o do s o coul d not ,  i ndi vi dua l l y or  i n t he  aggr ega t 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 .  4. 20 W el l s  Far go I nt e r na t i ona l  Fi nance .  As  of  t he  Cl os i ng Dat e ,  t he  out s t andi ng I ndebt ednes s  of  Aus t r a l i an Bor r ower  owed t o W el l s  Far go I nt e r na t i ona l  Fi nance  ( Aus t r a l i a )  PTY Lt d ( ACN- 611029148)  i s  i n t he  appr oxi m at e  am ount  of  $6, 750, 000.  4. 21 Leas es .  Each Loan Par t y and i t s  Subs i di a r i es  enj oy peacef ul  and undi s t ur bed pos s es s i on under  a l l  l eas es  m at e r i a l  t o t he i r  bus i nes s  and t o whi ch t hey a r e  par t i es  or  under  whi ch t hey a r e  oper a t i ng,  and,  s ubj ec t  t o Per m i t t ed Pr ot es t s ,  a l l  of  s uch m at e r i a l  l eas es  a r e  va l i d and s ubs i s t i ng and no m at e r i a l  de f aul t  by t he  appl i cabl e  Loan Par t y or  i t s  Subs i di a r i es  exi s t s  under  any of  t hem .  4. 22 El i gi bl e  Account s .  As  t o
each Account  t ha t  i s  i dent i f i ed by a  Bor r ower  as  an El i gi bl e  Account  i n a  U. S.  Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  and/ or  an Aus t r a l i an Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e ,  a s  appl i cabl e ,  s ubm i t t ed t o Agent ,  s uch Account  i s  ( a )  a  bona  f i de  exi s t i ng paym ent  obl i ga t i on of  t he  appl i cabl e  Account  Debt or  c r ea t ed by t he  s a l e  and de l i ver y of  I nvent or y or  t he  r endi t i on of  s e r vi ces  t o s uch Account  Debt or  i n t he  or di nar y cour s e  of  t he  appl i cabl e  Bor r ower ’ s  bus i nes s ,  ( b)  owed t o t he  appl i cabl e  Bor r ower  wi t hout  any known def ens es ,  di s put es ,  of f s e t s ,  count e r c l a i m s ,  or  r i ght s  of  r e t ur n or  cance l l a t i on,  and ( c )  not  exc l uded as  i ne l i gi bl e  by vi r t ue  of  one  or  m or e  of  t he  exc l udi ng c r i t e r i a  ( ot her  t han any Agent - di s c r e t i onar y c r i t e r i a )  s e t  f or t h i n t he  def i ni t i on of  El i gi bl e  Account s .  4. 23 El i gi bl e  I nvent or y.  As  t o each i t em  of  I nvent or y t ha t  i s  i dent i f i ed by a  Bor r ower  as  El i gi bl e  I nvent or y i n a  U. S.  Bor r owi ng Bas e  Cer t i f i ca t e  and/ or  an Aus t r a l i an Revol ver  Bor r owi ng Bas e



 

64 Cer t i f i ca t e ,  a s  appl i cabl e ,  s ubm i t t ed t o Agent ,  s uch I nvent or y i s  ( a )  of  good and m er chant abl e  qua l i t y,  f r ee  f r om  known def ec t s ,  and ( b)  not  exc l uded as  i ne l i gi bl e  by vi r t ue  of  one  or  m or e  of  t he  exc l udi ng c r i t e r i a  ( ot her  t han any Agent - di s c r e t i onar y c r i t e r i a )  s e t  f or t h i n t he  def i ni t i on of  El i gi bl e  I nvent or y.  4. 24 Loca t i on of  I nvent or y.  The  I nvent or y of  a  Bor r ower  and i t s  Subs i di a r i es  i s  not  s t or ed wi t h a  ba i l ee ,  war ehous em an,  or  s i m i l a r  pa r t y and i s  l oca t ed onl y a t ,  or  i t  be t ween,  t he  l oca t i ons  i dent i f i ed on Schedul e  4. 24 ( as  s uch Schedul e  m ay be  upda t ed pur s uant  t o Sec t i on 5. 14) .  4. 25 I nvent or y Recor ds .  Each Loan Par t y keeps  cor r ec t  and accur a t e  r ecor ds  i t em i z i ng and des cr i bi ng t he  t ype ,  qua l i t y,  and quant i t y of  i t s  and i t s  Subs i di a r i es ’  I nvent or y and t he  book va l ue  t he r eof .  4. 26 Hedge  Agr eem ent s .  On each da t e  t ha t  any Hedge  Agr eem ent  i s  execut ed by any Hedge  Pr ovi der ,  Bor r ower s  and each ot her  Loan Par t y s a t i s f y a l l  e l i gi bi l i t y,  s ui t abi l i t y and ot her  r equi r em ent s  under  t he  Com m odi t y Exchange  Act  and t he  Com m odi t y
Fut ur es  Tr adi ng Com m i s s i on r egul a t i ons .  4. 27 M at e r i a l  CNH I ndus t r i a l  Agr eem ent s .  U. S.  Bor r ower s  have  de l i ver ed t o Agent  a  com pl e t e  copy,  i nc l udi ng a l l  am endm ent s ,  cons ent s ,  wa i ver s  and s uppl em ent s ,  of  each M at e r i a l  CNH I ndus t r i a l  Agr eem ent .  Each M at e r i a l  CNH I ndus t r i a l  Agr eem ent  i s  i n f ul l  f or ce  and e f f ec t  and t her e  i s  no def aul t  or  br each i n exi s t ence  under  any M at e r i a l  CNH I ndus t r i a l  Agr eem ent .  No par t y has  t e r m i na t ed or  has  com m uni ca t ed t o t he  ot her  pa r t y i t s  i nt ent  t o t e r m i na t e  any M at e r i a l  CNH I ndus t r i a l  Agr eem ent .  4. 28 Aus t r a l i an Tax Cons ol i da t i on.  As  of  t he  da t e  of  t hi s  Agr eem ent ,  no Aus t r a l i an Loan Par t y i s  a  m em ber  of  an Aus t r a l i an Tax Cons ol i da t ed Gr oup except  f or  an Aus t r a l i an Tax Cons ol i da t ed Gr oup wher e  a l l  t he  m em ber s  a r e  Loan Par t i es .  4. 29 Com m er c i a l  Benef i t .  I n r e l a t i on t o t he  Aus t r a l i an Loan Par t i es ,  t he  ent r y i nt o t hi s  Agr eem ent  and each ot her  Loan Docum ent  t o whi ch i t  i s  a  pa r t y i s  f or  s uch Aus t r a l i an Loan Par t y's  com m er c i a l  benef i t .  4. 30 No I m m uni t y.  The  Aus t r a l i an Loan Par t i es  do not

have  any r i ght  of  i m m uni t y f r om  s e t - of f ,  l ega l  ac t i on,  s ui t  or  pr oceedi ng,  a t t achm ent  or  execut i on or  t he  j ur i s di c t i on of  any cour t  wi t h r es pec t  t o t he  Col l a t e r a l  owned by t he  Aus t r a l i an Loan Par t i es  or  t he i r  obl i ga t i ons  under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  t o whi ch t hey a r e  a  par t y.  4. 31 Fi nanc i a l  As s i s t ance .  No Aus t r a l i an Loan Par t y i s  pr event ed by Chapt e r  2E of  t he  Aus t r a l i an Cor por a t i ons  Act  f r om  ent e r i ng i nt o and per f or m i ng any of  t he  Loan Docum ent s  t o whi ch i t  i s  expr es s ed t o be  a  par t y.  5 AFFI RM ATI VE COVENANTS.  Each Bor r ower  covenant s  and agr ees  t ha t ,  unt i l  t e r m i na t i on of  a l l  of  t he  Com m i t m ent s  and paym ent  i n f ul l  of  t he  Obl i ga t i ons :  5. 1 Fi nanc i a l  St a t em ent s ,  Repor t s ,  Cer t i f i ca t es .  Each Bor r ower  ( a )  wi l l  de l i ve r  t o Agent ,  wi t h copi es  t o each Lender ,  each of  t he  f i nanc i a l  s t a t em ent s ,  r epor t s ,  and ot her  i t em s  s e t  f or t h on Schedul e  5. 1 no l a t e r  t han t he  t i m es  s pec i f i ed t he r e i n,  ( b)  agr ees  t ha t  ( i )  no Loan Par t y wi l l  have  a  f i s ca l  year  di f f e r ent  f r om  t ha t  of  any Bor r ower  and ( i i )  ne i t he r  any Bor r ower  nor
any Subs i di a r y s ha l l



 

65 change  i t s  f i s ca l  year  f r om  t he  da t es  s e t  f or t h on Schedul e  4. 1( e ) ,  ( c )  agr ees  t o m ai nt a i n a  s ys t em  of  account i ng t ha t  enabl es  Bor r ower s  t o pr oduce  f i nanc i a l  s t a t em ent s  i n accor dance  wi t h GAAP,  and ( d)  agr ees  t ha t  i t  wi l l ,  and wi l l  caus e  each ot her  Loan Par t y t o,  ( i )  keep a  r epor t i ng s ys t em  t ha t  s hows  a l l  addi t i ons ,  s a l es ,  c l a i m s ,  r e t ur ns ,  and a l l owances  wi t h r es pec t  t o i t s  and i t s  Subs i di a r i es ’  s a l es ,  and ( i i )  m ai nt a i n i t s  bi l l i ng s ys t em s  and pr ac t i ces  s ubs t ant i a l l y as  i n e f f ec t  as  of  t he  Cl os i ng Dat e  and s ha l l  onl y m ake  m at e r i a l  m odi f i ca t i ons  t he r e t o wi t h not i ce  t o,  and wi t h t he  cons ent  of ,  Agent .  Pr om pt l y f ol l owi ng any r eques t  t he r e f or ,  Bor r ower s  wi l l  pr ovi de  i nf or m at i on and docum ent a t i on r eas onabl y r eques t ed by Agent  or  any Lender  f or  pur pos es  of  com pl i ance  wi t h appl i cabl e  " know your  cus t om er ”  and ant i - m oney- l aunder i ng r ul es  and r egul a t i ons ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  t he  PATRI OT Act  and t he  Benef i c i a l  Owner s hi p Regul a t i on.  5. 2 Repor t i ng.  Each Bor r ower  ( a )  wi l l  de l i ve r  t o Agent  ( and i f  s o r eques t ed by Agent ,
wi t h copi es  f or  each Lender )  each of  t he  r epor t s  s e t  f or t h on Schedul e  5. 2 a t  t he  t i m es  s pec i f i ed t he r e i n,  and ( b)  agr ees  t o us e  com m er c i a l l y r eas onabl e  e f f or t s  i n cooper a t i on wi t h Agent  t o f ac i l i t a t e  and i m pl em ent  a  s ys t em  of  e l ec t r oni c  col l a t e r a l  r epor t i ng i n or der  t o pr ovi de  e l ec t r oni c  r epor t i ng of  each of  t he  i t em s  s e t  f or t h on s uch Schedul e .  5. 3 Exi s t ence .  Except  as  ot her wi s e  per m i t t ed under  Sec t i on 6. 3 or  Sec t i on 6. 4,  each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  a t  a l l  t i m es  pr es e r ve  and keep i n f ul l  f or ce  and e f f ec t  s uch Per s on’ s  va l i d exi s t ence  and good s t andi ng ( t o t he  ext ent  t ha t  concept  i s  r e l evant  i n i t s  j ur i s di c t i on of  i ncor por a t i on)  i n i t s  j ur i s di c t i on of  or gani za t i on or  i ncor por a t i on and,  except  as  coul d not  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 ,  good s t andi ng ( t o t he  ext ent  t ha t  concept  i s  r e l evant  i n i t s  j ur i s di c t i on of  i ncor por a t i on) wi t h r es pec t  t o a l l  ot her  j ur i s di c t i ons  i n whi ch i t  i s  qua l i f i ed t o do bus i nes s  and any r i ght s ,  f r anchi s es ,  pe r m i t s ,  l i cens es ,

accr edi t a t i ons ,  aut hor i za t i ons ,  or  ot her  appr ova l s  m at e r i a l  t o t he i r  bus i nes s es .  5. 4 M ai nt enance  of  Pr oper t i es .  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  m ai nt a i n and pr es e r ve  a l l  of  i t s  a s s e t s  t ha t  a r e  neces s a r y or  us e f ul  i n t he  pr oper  conduc t  of  i t s  bus i nes s  i n good wor ki ng or der  and condi t i on,  or di nar y wear ,  t ea r ,  cas ua l t y,  and condem nat i on and Per m i t t ed Di s pos i t i ons  except ed ( and except  wher e  t he  f a i l ur e  t o s o m ai nt a i n and pr es e r ve  as s e t s  coul d not  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 ) .  5. 5 Taxes .  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  pay i n f ul l  be f or e  de l i nquency or  be f or e  t he  expi r a t i on of  any ext ens i on per i od a l l  m at e r i a l  gover nm ent a l  as s es s m ent s  and t axes  i m pos ed,  l evi ed,  or  as s es s ed aga i ns t  i t ,  or  any of  i t s  as s e t s  or  i n r es pec t  of  any of  i t s  i ncom e,  bus i nes s es ,  or  f r anchi s es ,  except  t o t he  ext ent  t ha t  t he  va l i di t y of  s uch gover nm ent a l  as s es s m ent  or  t ax i s  t he  s ubj ec t  of  a  Per m i t t ed Pr ot es t .  5. 6 I ns ur ance .  ( a )  Each Bor r ower  wi l l ,  and wi l l
caus e  each of  i t s  Subs i di a r i es  t o,  a t  Bor r ower s ’  expens e ,  ( a )  m ai nt a i n i ns ur ance  r es pec t i ng each of  Bor r ower s ’  and i t s  Subs i di a r i es ’  as s e t s  wher ever  l oca t ed,  cover i ng l i abi l i t i e s ,  l os s es  or  dam ages  as  a r e  cus t om ar i l y a r e  i ns ur ed aga i ns t  by ot her  Per s ons  engaged i n s am e or  s i m i l a r  bus i nes s es  and s i m i l a r l y s i t ua t ed and l oca t ed.  Al l  s uch pol i c i es  of  i ns ur ance  s ha l l  be  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  accept abl e  t o Agent  and i n s uch am ount s  as  i s  ca r r i ed gener a l l y i n accor dance  wi t h s ound bus i nes s  pr ac t i ce  by com pani es  i n s i m i l a r  bus i nes s es  s i m i l a r l y s i t ua t ed and l oca t ed and,  i n any event ,  i n am ount ,  adequacy,  and s cope  r eas onabl y s a t i s f ac t or y t o Agent  ( i t  be i ng agr eed t ha t  t he  am ount ,  adequacy,  and s cope  of  t he  pol i c i es  of  i ns ur ance  of  Bor r ower s  i n e f f ec t  as  of  t he  Cl os i ng Dat e  a r e  accept abl e  t o Agent ) .  Al l  pr oper t y i ns ur ance  pol i c i es



 

66 cover i ng t he  Col l a t e r a l  a r e  t o be  m ade  payabl e  t o Agent  f or  t he  benef i t  of  Agent  and t he  Lender s ,  a s  t he i r  i nt e r es t s  m ay appear ,  i n cas e  of  l os s ,  pur s uant  t o a  s t andar d l os s  payabl e  endor s em ent  wi t h a  s t andar d non- cont r i but or y " l ender ”  or  " s ecur ed par t y”  c l aus e  and a r e  t o cont a i n s uch ot her  pr ovi s i ons  as  Agent  m ay r eas onabl y r equi r e  t o f ul l y pr ot ec t  t he  Lender s ’  i nt e r es t  i n t he  Col l a t e r a l  and t o any paym ent s  t o be  m ade  under  s uch pol i c i es .  Al l  ce r t i f i ca t es  of  pr oper t y and gener a l  l i abi l i t y i ns ur ance  a r e  t o be  de l i ver ed t o Agent ,  wi t h t he  l os s  payabl e  ( but  onl y i n r es pec t  of  Col l a t e r a l )  and addi t i ona l  i ns ur ed endor s em ent s  i n f avor  of  Agent  and s ha l l  pr ovi de  f or  not  l e s s  t han 30 days  ( 10 days  i n t he  cas e  of  non- paym ent )  pr i or  wr i t t en not i ce  t o Agent  of  t he  exer c i s e  of  any r i ght  of  cance l l a t i on.  Each Bor r ower  s ha l l  gi ve  Agent  pr om pt  not i ce  of  any l os s  exceedi ng $250, 000 cover ed by i t s  or  i t s  Subs i di a r i es ’  cas ua l t y or  bus i nes s  i nt e r r upt i on i ns ur ance .  Upon t he  occur r ence  and dur i ng t he  cont i nuance  of  an Event  of  Def aul t ,  Agent  s ha l l
have  t he  s ol e  r i ght  t o f i l e  c l a i m s  under  any pr oper t y and gener a l  l i abi l i t y i ns ur ance  pol i c i es  i n r es pec t  of  t he  Col l a t e r a l ,  t o r ece i ve ,  r ece i pt  and gi ve  acqui t t ance  f or  any paym ent s  t ha t  m ay be  payabl e  t he r eunder ,  and t o execut e  any and a l l  endor s em ent s ,  r ece i pt s ,  r e l eas es ,  a s s i gnm ent s ,  r eas s i gnm ent s  or  ot her  docum ent s  t ha t  m ay be  neces s a r y t o e f f ec t  t he  col l ec t i on,  com pr om i s e  or  s e t t l em ent  of  any c l a i m s  under  any s uch i ns ur ance  pol i c i es .  ( b)  Unl es s  Bor r ower s  pr ovi de  Agent  wi t h evi dence  of  t he  cont i nui ng i ns ur ance  cover age  r equi r ed by t hi s  Agr eem ent ,  Agent  m ay pur chas e  i ns ur ance  a t  Bor r ower s ’  expens e  t o pr ot ec t  Agent ’ s  and Lender s ’  i nt e r es t s  i n t he  Col l a t e r a l .  Thi s  i ns ur ance  m ay,  but  need not ,  pr ot ec t  Bor r ower s ’  and each ot her  Loan Par t y’ s  i nt e r es t s .  The  cover age  t ha t  Agent  pur chas es  m ay,  but  need not ,  pay any c l a i m  t ha t  i s  m ade  aga i ns t  any Bor r ower  or  any ot her  Loan Par t y i n connec t i on wi t h t he  Col l a t e r a l .  Bor r ower s  m ay l a t e r  cance l  any i ns ur ance  pur chas ed by Agent ,  but  onl y a f t e r  pr ovi di ng Agent  wi t h evi dence  t ha t

Bor r ower s  have  obt a i ned t he  i ns ur ance  cover age  r equi r ed by t hi s  Agr eem ent .  I f  Agent  pur chas es  i ns ur ance  f or  t he  Col l a t e r a l ,  a s  s e t  f or t h above ,  Bor r ower s  wi l l  be  r es pons i bl e  f or  t he  cos t s  of  t ha t  i ns ur ance ,  i nc l udi ng i nt e r es t  and any ot her  char ges  t ha t  m ay be  i m pos ed wi t h t he  pl acem ent  of  t he  i ns ur ance ,  unt i l  t he  e f f ec t i ve  da t e  of  t he  cance l l a t i on or  expi r a t i on of  t he  i ns ur ance  and t he  cos t s  of  t he  i ns ur ance  m ay be  added t o t he  pr i nc i pa l  am ount  of  t he  Revol ver  Loans  or  Fl oor pl an Loans  ( as  de t e r m i ned by Agent )  owi ng her eunder .  Bor r ower s  s ha l l  m ai nt a i n f l ood i ns ur ance  on a l l  r ea l  pr oper t y cons t i t ut i ng Col l a t e r a l ,  f r om  s uch pr ovi der s ,  i n am ount s  and on t e r m s  i n accor dance  wi t h t he  Fl ood Laws  or  as  ot her wi s e  s a t i s f ac t or y t o a l l  Lender s .  5. 7 I ns pec t i on.  ( a )  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  pe r m i t  Agent ,  any Lender ,  and each of  t he i r  r es pec t i ve  dul y aut hor i zed r epr es ent a t i ves  or  agent s  t o vi s i t  any of  i t s  pr oper t i es  and i ns pec t  any of  i t s  a s s e t s  or  books  and r ecor ds ,  t o exam i ne  and m ake  copi es  of  i t s
books  and r ecor ds ,  and t o di s cus s  i t s  a f f a i r s ,  f i nances ,  and account s  wi t h,  and t o be  advi s ed as  t o t he  s am e by,  i t s  of f i ce r s  and em pl oyees  ( pr ovi ded an aut hor i zed r epr es ent a t i ve  of  Bor r ower s  s ha l l  be  a l l owed t o be  pr es ent )  a t  s uch r eas onabl e  t i m es  and i nt e r va l s  as  Agent  or  any Lender ,  a s  appl i cabl e ,  m ay des i gna t e  and,  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,  wi t h r eas onabl e  pr i or  not i ce  t o Bor r ower s  and dur i ng r egul a r  bus i nes s  hour s .  ( b)  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  pe r m i t  Agent  and each of  i t s  dul y aut hor i zed r epr es ent a t i ves  or  agent s  t o conduc t  appr a i s a l s  and va l ua t i ons  a t  s uch r eas onabl e  t i m es  and i nt e r va l s  as  Agent  m ay des i gna t e .  5. 8 Com pl i ance  wi t h Laws .  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  com pl y wi t h t he  r equi r em ent s  of  a l l  appl i cabl e  l aws ,  r ul es ,  r egul a t i ons ,  and or der s  of  any Gover nm ent a l  Aut hor i t y,  ot her  t han l aws ,  r ul es ,  r egul a t i ons ,  and or der s  t he  non- com pl i ance  wi t h



 

67 whi ch,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  coul d not  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 .  5. 9 Envi r onm ent a l .  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  ( a )  Keep any pr oper t y e i t he r  owned or  oper a t ed by any Bor r ower  or  i t s  Subs i di a r i es  f r ee  of  any Envi r onm ent a l  Li ens  or  pos t  bonds  or  ot her  f i nanc i a l  as s ur ances  s uf f i c i ent  t o s a t i s f y t he  obl i ga t i ons  or  l i abi l i t y evi denced by s uch Envi r onm ent a l  Li ens ,  ( b)  Com pl y,  i n a l l  m at e r i a l  r es pec t s ,  wi t h Envi r onm ent a l  Laws  and pr ovi de  t o Agent  docum ent a t i on of  s uch com pl i ance  whi ch Agent  r eas onabl y r eques t s ,  ( c )  Pr om pt l y not i f y Agent  of  any r e l eas e  of  whi ch any Bor r ower  has  knowl edge  of  a  Hazar dous  M at e r i a l  i n any r epor t abl e  quant i t y f r om  or  ont o pr oper t y owned or  oper a t ed by any Bor r ower  or  i t s  Subs i di a r i es  and t ake  any Rem edi a l  Ac t i ons  r equi r ed t o aba t e  s a i d r e l eas e  or  ot her wi s e  t o com e i nt o com pl i ance ,  i n a l l  m at e r i a l  r es pec t s ,  wi t h appl i cabl e  Envi r onm ent a l  Law,  and ( d)  Pr om pt l y,  but  i n any event  wi t hi n 5 Bus i nes s  Days  of  i t s  r ece i pt
t he r eof ,  pr ovi de  Agent  wi t h wr i t t en not i ce  of  any of  t he  f ol l owi ng:  ( i )  not i ce  t ha t  an Envi r onm ent a l  Li en has  been f i l ed aga i ns t  any of  t he  r ea l  or  pe r s ona l  pr oper t y of  a  Bor r ower  or  i t s  Subs i di a r i es ,  ( i i )  com m encem ent  of  any Envi r onm ent a l  Ac t i on or  wr i t t en not i ce  t ha t  an Envi r onm ent a l  Ac t i on wi l l  be  f i l ed aga i ns t  a  Bor r ower  or  i t s  Subs i di a r i es ,  and ( i i i )  wr i t t en not i ce  of  a  vi ol a t i on,  c i t a t i on,  or  ot her  adm i ni s t r a t i ve  or der  f r om  a  Gover nm ent a l  Aut hor i t y.  5. 10 Di s c l os ur e  Upda t es .  Each Bor r ower  wi l l ,  pr om pt l y and i n no event  l a t e r  t han 5 Bus i nes s  Days  a f t e r  obt a i ni ng knowl edge  t her eof ,  not i f y Agent  i f  any wr i t t en i nf or m at i on,  exhi bi t ,  or  r epor t  f ur ni s hed t o Agent  or  t he  Lender s  cont a i ned,  a t  t he  t i m e  i t  was  f ur ni s hed,  any unt r ue  s t a t em ent  of  a  m at e r i a l  f ac t  or  om i t t ed 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  cont a i ned t her e i n not  m i s l eadi ng i n l i ght  of  t he  c i r cum s t ances  i n whi ch m ade .  The  f or egoi ng t o t he  cont r a r y not wi t hs t andi ng,  any not i f i ca t i on pur s uant  t o t he  f or egoi ng pr ovi s i on wi l l  not  cur e  or

r em edy t he  e f f ec t  of  t he  pr i or  unt r ue  s t a t em ent  of  a  m at e r i a l  f ac t  or  om i s s i on of  any m at e r i a l  f ac t  nor  s ha l l  any s uch not i f i ca t i on have  t he  e f f ec t  of  am endi ng or  m odi f yi ng t hi s  Agr eem ent  or  any of  t he  Schedul es  her e t o.  5. 11 For m at i on of  Subs i di a r i es .  Each Bor r ower  wi l l ,  a t  t he  t i m e  t ha t  any Loan Par t y f or m s  any di r ec t  or  i ndi r ec t  Subs i di a r y or  acqui r es  any di r ec t  or  i ndi r ec t  Subs i di a r y a f t e r  t he  Cl os i ng Dat e  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  upon t he  f or m at i on of  any Subs i di a r y t ha t  i s  a  De l awar e  Di vi ded LLC) ,  wi t hi n 10 Bus i nes s  Days  of  s uch f or m at i on or  acqui s i t i on ( or  s uch l a t e r  da t e  as  per m i t t ed by Agent  i n i t s  s ol e  di s c r e t i on)  ( a )  caus e  s uch new Subs i di a r y t o pr ovi de  t o Agent  a  j oi nder  t o t he  Guar ant y and Secur i t y Agr eem ent ,  t oge t her  wi t h s uch ot her  s ecur i t y agr eem ent s  ( i nc l udi ng m or t gages  wi t h r es pec t  t o any Rea l  Pr oper t y owned i n f ee  of  s uch new Subs i di a r y wi t h a  f a i r  m ar ke t  va l ue  gr ea t e r  t han $15, 000, 000,  ot her  t han El i gi bl e  Rea l  Pr oper t y whi ch s ha l l  be  s ubj ec t  t o a  M or t gage  r egar dl es s  of  t he  f a i r  m ar ke t  va l ue) ,
as  wel l  a s  appr opr i a t e  f i nanc i ng s t a t em ent s  ( and wi t h r es pec t  t o a l l  pr oper t y s ubj ec t  t o a  m or t gage ,  f i xt ur e  f i l i ngs ) ,  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 Agent  ( i nc l udi ng be i ng s uf f i c i ent  t o gr ant  Agent  a  f i r s t  pr i or i t y Li en ( s ubj ec t  t o Per m i t t ed Li ens )  i n and t o t he  as s e t s  of  s uch newl y f or m ed or  acqui r ed Subs i di a r y) ;  pr ovi ded,  t ha t  t he  j oi nder  t o t he  Guar ant y and Secur i t y Agr eem ent ,  and s uch ot her  s ecur i t y agr eem ent s  s ha l l  not  be  r equi r ed t o be  pr ovi ded t o Agent  wi t h r es pec t  t o any Subs i di a r y of  a  Bor r ower  t ha t  i s  a  CFC i f  pr ovi di ng s uch agr eem ent s  woul d r es ul t  i n m at e r i a l  adver s e  t ax cons equences  or  t he  cos t s  t o t he  Loan Par t i es  of  pr ovi di ng s uch guar ant y or  s uch s ecur i t y agr eem ent s  a r e  unr eas onabl y exces s i ve  ( as  de t e r m i ned by Agent  i n cons ul t a t i on wi t h



 

68 Bor r ower s )  i n r e l a t i on t o t he  benef i t s  t o Agent  and t he  Lender s  of  t he  s ecur i t y or  guar ant ee  a f f or ded t her eby,  ( b)  pr ovi de ,  or  caus e  t he  appl i cabl e  Loan Par t y t o pr ovi de ,  t o Agent  a  pl edge  agr eem ent  ( or  an addendum  t o t he  Guar ant y and Secur i t y Agr eem ent )  and appr opr i a t e  ce r t i f i ca t es  and power s  or  f i nanc i ng s t a t em ent s ,  pl edgi ng a l l  of  t he  di r ec t  or  benef i c i a l  owner s hi p i nt e r es t  i n s uch new Subs i di a r y 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 Agent ;  pr ovi ded,  t ha t  onl y 65%  of  t he  t ot a l  out s t andi ng vot i ng Equi t y I nt e r es t s  of  any f i r s t  t i e r  Subs i di a r y of  Bor r ower  t ha t  i s  a  CFC ( and none  of  t he  Equi t y I nt e r es t s  of  any Subs i di a r y of  s uch CFC)  s ha l l  be  r equi r ed t o be  pl edged i f  pl edgi ng a  gr ea t e r  am ount  woul d r es ul t  i n m at e r i a l  adver s e  t ax cons equences  or  t he  cos t s  t o t he  Loan Par t i es  of  pr ovi di ng s uch pl edge  a r e  unr eas onabl y exces s i ve  ( as  de t e r m i ned by Agent  i n cons ul t a t i on wi t h Bor r ower s )  i n r e l a t i on t o t he  benef i t s  t o Agent  and t he  Lender s  of  t he  s ecur i t y a f f or ded t her eby ( whi ch pl edge ,  i f  r eas onabl y r eques t ed by Agent ,
s ha l l  be  gover ned by t he  l aws  of  t he  j ur i s di c t i on of  s uch Subs i di a r y) ,  and ( c )  pr ovi de  t o Agent  a l l  ot her  docum ent a t i on,  i nc l udi ng one  or  m or e  opi ni ons  of  couns e l  r eas onabl y s a t i s f ac t or y t o Agent ,  whi ch,  i n i t s  opi ni on,  i s  appr opr i a t e  wi t h r es pec t  t o t he  execut i on and de l i ver y of  t he  appl i cabl e  docum ent a t i on r e f e r r ed t o above  ( i nc l udi ng pol i c i es  of  t i t l e  i ns ur ance ,  f l ood ce r t i f i ca t i on docum ent a t i on,  and ot her  docum ent a t i on wi t h r es pec t  t o a l l  Rea l  Pr oper t y owned i n f ee  and s ubj ec t  t o a  m or t gage) .  Any docum ent ,  agr eem ent ,  or  i ns t r um ent  execut ed or  i s s ued pur s uant  t o t hi s  Sec t i on 5. 11 s ha l l  cons t i t ut e  a  Loan Docum ent .  5. 12 Fur t her  As s ur ances .  Each Bor r ower  wi l l ,  and wi l l  caus e  each of  t he  ot her  Loan Par t i es  t o,  a t  any t i m e  upon t he  r eas onabl e  r eques t  of  Agent ,  execut e  or  de l i ve r  t o Agent  any and a l l  f i nanc i ng s t a t em ent s ,  f i xt ur e  f i l i ngs ,  s ecur i t y agr eem ent s ,  pl edges ,  a s s i gnm ent s ,  m or t gages ,  deeds  of  t r us t ,  opi ni ons  of  couns e l ,  and a l l  ot her  docum ent s  ( t he  " Addi t i ona l  Docum ent s ” )  t ha t  Agent  m ay r eas onabl y r eques t  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 Agent ,  t o c r ea t e ,  pe r f ec t ,  and cont i nue  per f ec t ed or  t o be t t e r  pe r f ec t  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  i n a l l  of  t he  as s e t s  of  Bor r ower s  and t he  ot her  Loan Par t i es  ( whe t her  now owned or  her eaf t e r  a r i s i ng or  acqui r ed,  t angi bl e  or  i nt angi bl e ,  r ea l  or  pe r s ona l ) ,  t o c r ea t e  and per f ec t  Li ens  i n f avor  of  Agent  i n any Rea l  Pr oper t y acqui r ed by a  Bor r ower  or  any ot her  Loan Par t y wi t h a  f a i r  m ar ke t  va l ue  i n exces s  of  $15, 000, 000 ( ot her  t han El i gi bl e  Rea l  Pr oper t y whi ch s ha l l  be  s ubj ec t  t o a  M or t gage  r egar dl es s  of  t he  f a i r  m ar ke t  va l ue  and Rea l  Pr oper t y f i nanced wi t h Per m i t t ed Rea l  Es t a t e  Fi nanc i ng) ,  and i n or der  t o f ul l y cons um m at e  a l l  of  t he  t r ans ac t i ons  cont em pl a t ed her eby and under  t he  ot her  Loan Docum ent s ;  pr ovi ded t ha t  t he  f or egoi ng s ha l l  not  appl y t o ( a )  any Subs i di a r y of  a  Bor r ower  t ha t  i s  a  CFC i f  pr ovi di ng s uch docum ent s  woul d r es ul t  i n m at e r i a l  adver s e  t ax cons equences  or  t he  cos t s  t o t he  Loan Par t i es  of  pr ovi di ng s uch docum ent s  a r e  unr eas onabl y exces s i ve  ( as  de t e r m i ned
by Agent  i n cons ul t a t i on wi t h Bor r ower s )  i n r e l a t i on t o t he  benef i t s  t o Agent  and t he  Lender s  of  t he  s ecur i t y a f f or ded t her eby or  ( b)  any Exc l uded Subs i di a r y.  To t he  m axi m um  ext ent  pe r m i t t ed by appl i cabl e  l aw,  i f  any Bor r ower  or  any ot her  Loan Par t y r e f us es  or  f a i l s  t o execut e  or  de l i ve r  any r eas onabl y r eques t ed Addi t i ona l  Docum ent s  wi t hi n a  r eas onabl e  per i od of  t i m e  f ol l owi ng t he  r eques t  t o do s o,  each Bor r ower  and each ot her  Loan Par t y her eby aut hor i zes  Agent  t o execut e  any s uch Addi t i ona l  Docum ent s  i n t he  appl i cabl e  Loan Par t y’ s  nam e and aut hor i zes  Agent  t o f i l e  s uch execut ed Addi t i ona l  Docum ent s  i n any appr opr i a t e  f i l i ng of f i ce .  I n f ur t her ance  of ,  and not  i n l i m i t a t i on of ,  t he  f or egoi ng,  each Loan Par t y s ha l l  t ake  s uch ac t i ons  as  Agent  m ay r eas onabl y r eques t  f r om  t i m e  t o t i m e  t o ens ur e  t ha t  t he  Obl i ga t i ons  a r e  guar ant eed by t he  Guar ant or s  and a r e  s ecur ed by s ubs t ant i a l l y a l l  of  t he  as s e t s  of  Bor r ower  and t he  ot her  Loan Par t i es ,  i nc l udi ng a l l  of  t he  out s t andi ng capi t a l  Equi t y I nt e r es t s  of  Bor r ower s ’  Subs i di a r i es  ( s ubj ec t

t o except i ons  and l i m i t a t i ons  cont a i ned i n t he  Loan Docum ent s  wi t h r es pec t  t o CFCs  and Exc l uded Subs i di a r i es ) .  5. 13 Lender  M eet i ngs .  Each Bor r ower  wi l l ,  wi t hi n 90 days  a f t e r  t he  c l os e  of  each f i s ca l  year  of  Bor r ower s ,  a t  t he  r eques t  of  Agent  or  of  t he  Requi r ed Lender s  and upon r eas onabl e  pr i or  not i ce ,  hol d a  m ee t i ng ( a t  a  m ut ua l l y agr eeabl e  l oca t i on and t i m e  or ,  a t  t he  opt i on of  Agent ,  by conf e r ence



 

69 ca l l )  wi t h a l l  Lender s  who choos e  t o a t t end s uch m ee t i ng a t  whi ch m ee t i ng s ha l l  be  r evi ewed t he  f i nanc i a l  r es ul t s  of  t he  pr evi ous  f i s ca l  year  and t he  f i nanc i a l  condi t i on of  any Bor r ower  and i t s  Subs i di a r i es  and t he  pr oj ec t i ons  pr es ent ed f or  t he  cur r ent  f i s ca l  year  of  Bor r ower s .  5. 14 Loca t i on of  I nvent or y.  Ot her  t han wi t h r es pec t  t o I nvent or y i n t r ans i t ,  I nvent or y t ha t  i s  out  on l eas e  or  r ent a l ,  dem ons t r a t i on I nvent or y or  I nvent or y a t  t r ade  s hows ,  Bor r ower s  wi l l ,  and wi l l  caus e  each ot her  Loan Par t y t o,  keep i t s  I nvent or y onl y a t  t he  l oca t i ons  i dent i f i ed on Schedul e  4. 24 and t he i r  chi e f  execut i ve  of f i ces  onl y a t  t he  l oca t i ons  i dent i f i ed on Schedul e  4. 24;  pr ovi ded,  t ha t  Bor r ower s  m ay am end Schedul e  4. 24 s o l ong as  s uch am endm ent  occur s  by wr i t t en not i ce  t o Agent  not  l e s s  t han 10 days  pr i or  t o t he  da t e  on whi ch s uch I nvent or y i s  m oved t o s uch new l oca t i on or  s uch chi e f  execut i ve  of f i ce  i s  r e l oca t ed and s o l ong as  s uch new l oca t i on i s  wi t hi n t he  cont i nent a l  Uni t ed St a t es  or  Aus t r a l i a ,  a s  appl i cabl e .  5. 15 Com pl i ance  wi t h ERI SA and
t he  I RC.  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 5. 8,  t he  U. S.  Bor r ower s  wi l l  ( a )  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  pr ovi s i ons  of  ERI SA and t he  I RC wi t h r es pec t  t o a l l  Em pl oyee  Benef i t  Pl ans ,  ( b)  wi t hout  t he  pr i or  wr i t t en cons ent  of  Agent  and t he  Requi r ed Lender s ,  not  t ake  any ac t i on or  f a i l  t o t ake  ac t i on t he  r es ul t  of  whi ch coul d r es ul t  i n a  Loan Par t y or  ERI SA Af f i l i a t e  i ncur r i ng a  m at e r i a l  l i abi l i t y t o t he  PBGC or  t o a  M ul t i em pl oyer  Pl an ( ot her  t han t o pay cont r i but i ons  or  pr em i um s  payabl e  i n t he  or di nar y cour s e ) ,  ( c )  a l l ow any f ac t s  or  c i r cum s t ances  t o exi s t  wi t h r es pec t  t o one  or  m or e  Em pl oyee  Benef i t  Pl ans  t ha t ,  i n t he  aggr ega t e ,  r eas onabl y coul d 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 ,  ( d)  not  pa r t i c i pa t e  i n any pr ohi bi t ed t r ans ac t i on t ha t  coul d r es ul t  i n ot her  t han a  de  m i ni m i s  c i vi l  pena l t y exc i s e  t ax,  f i duc i a r y l i abi l i t y or  cor r ec t i on obl i ga t i on under  ERI SA or  t he  I RC,  ( e )  oper a t e  each Em pl oyee  Benef i t  Pl an i n s uch a  m anner  t ha t  wi l l  not  i ncur  any m at e r i a l  t ax

l i abi l i t y under  t he  I RC ( i nc l udi ng Sec t i on 4980B of  t he  I RC) ,  and ( e )  f ur ni s h t o Agent  upon Agent ’ s  wr i t t en r eques t  s uch addi t i ona l  i nf or m at i on about  any Em pl oyee  Benef i t  Pl an f or  whi ch any Loan Par t y or  ERI SA Af f i l i a t e  coul d r eas onabl y expec t  t o i ncur  any m at e r i a l  l i abi l i t y.  W i t h r es pec t  t o each Pens i on Pl an ( ot her  t han a  M ul t i em pl oyer  Pl an)  except  as  coul d not  r eas onabl y be  expec t ed t o r es ul t  i n l i abi l i t y t o t he  Loan Par t i es ,  t he  appl i cabl e  Loan Par t i es  and t he  ERI SA Af f i l i a t es  s ha l l  ( i )  s a t i s f y i n f ul l  and i n a  t i m el y m anner ,  wi t hout  i ncur r i ng any l a t e  paym ent  or  under paym ent  char ge  or  pena l t y and wi t hout  gi vi ng r i s e  t o any Li en,  a l l  of  t he  cont r i but i on and f undi ng r equi r em ent s  of  t he  I RC and of  ERI SA,  and ( i i )  pay,  or  caus e  t o be  pa i d,  t o t he  PBGC i n a  t i m el y m anner ,  wi t hout  i ncur r i ng any l a t e  paym ent  or  under paym ent  char ge  or  pena l t y,  a l l  pr em i um s  r equi r ed pur s uant  t o ERI SA.  5. 16 Rent a l  Fl ee t  Equi pm ent .  Each Bor r ower  wi l l ,  and wi l l  caus e  each ot her  Loan Par t y t o,  ( a )  ens ur e  t ha t  t he r e  i s  onl y one  or i gi na l  of  each
r ent a l  cont r ac t  wi t h r es pec t  t o Rent a l  Fl ee t  Equi pm ent  ent e r ed i nt o a f t e r  t he  Cl os i ng Dat e ,  ( b)  caus e  each s uch r ent a l  cont r ac t  t o be  s ubj ec t  t o a  l egend i ndi ca t i ng Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li en t he r eon of  t he  t ype  s e t  f or t h i n Sec t i on 7( b) ( i i )  of  t he  Guar ant y and Secur i t y Agr eem ent ,  ( c )  whi l e  any s uch r ent a l  cont r ac t s  a r e  i n t he  pos s es s i on of  any Loan Par t y,  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m ai nt a i n t he  s a f ekeepi ng of  a l l  s uch r ent a l  cont r ac t s ,  ( d)  pr om pt l y ( and i n any event  wi t hi n f i ve  ( 5)  Bus i nes s  Days )  a f t e r  r eques t  by Agent  or  f ol l owi ng t he  occur r ence  of  an Event  of  Def aul t ,  endor s e  and de l i ver  phys i ca l  pos s es s i on of  s uch r ent a l  cont r ac t s  t o Agent  ( t oge t her  wi t h r e l evant  docum ent  of  t r ans f e r  accept abl e  t o Agent ) ,  ( e )  ens ur e  t ha t  t he  Loan Par t i es  a r e  i n com pl i ance  wi t h Sec t i on 7( m )  of  t he  Guar ant y and Secur i t y Agr eem ent  wi t h r es pec t  t o any ce r t i f i ca t es  of  t i t l e  appl i cabl e  t o Rent a l  Fl ee t  Equi pm ent ,  ( f )  whi l e  any s uch ce r t i f i ca t es  of  t i t l e  a r e  i n t he  pos s es s i on of  any Loan Par t y,  us e  com m er c i a l l y

r eas onabl e  e f f or t s  t o m ai nt a i n t he  s a f ekeepi ng of  a l l  s uch ce r t i f i ca t es  of  t i t l e ,  and ( g)  pr om pt l y ( and i n any event  wi t hi n f i ve  ( 5)  Bus i nes s  Days )  a f t e r  r eques t  by Agent  upon t he  occur r ence  and dur i ng t he  cont i nuance  of  an Event  of  Def aul t ,  de l i ve r  phys i ca l  pos s es s i on of  s uch ce r t i f i ca t es  of  t i t l e  t o Agent .



 

70 5. 17 Keepwel l .  Each Loan Par t y t ha t  i s  a  Qua l i f i ed ECP when i t s  guar ant y of  or  gr ant  of  Li en as  s ecur i t y f or  a  Hedge  Obl i ga t i on becom es  e f f ec t i ve  her eby j oi nt l y and s ever a l l y,  abs ol ut e l y,  uncondi t i ona l l y and i r r evocabl y under t akes  t o pr ovi de  f unds  or  ot her  s uppor t  t o each Spec i f i ed Obl i gor  wi t h r es pec t  t o s uch Hedge  Obl i ga t i on as  m ay be  needed by s uch Spec i f i ed Obl i gor  f r om  t i m e  t o t i m e  t o honor  a l l  of  i t s  obl i ga t i ons  under  t he  Loan Docum ent s  i n r es pec t  of  s uch Hedge  Obl i ga t i on ( but ,  i n each cas e ,  onl y up t o t he  m axi m um  am ount  of  s uch l i abi l i t y t ha t  can be  her eby i ncur r ed wi t hout  r ender i ng s uch Qual i f i ed ECP’ s  obl i ga t i ons  and under t aki ngs  under  t hi s  Sec t i on voi dabl e  under  any appl i cabl e  f r audul ent  t r ans f e r  or  conveyance  ac t ) .  The  obl i ga t i ons  and under t aki ngs  of  each Qual i f i ed ECP under  t hi s  Sec t i on s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  unt i l  paym ent  i n f ul l  of  t he  Obl i ga t i ons  and t e r m i na t i on of  t he  Com m i t m ent s .  Each Loan Par t y i nt ends  t hi s  Sec t i on t o cons t i t ut e ,  and t hi s  Sec t i on s ha l l  be  deem ed t o cons t i t ut e ,  a
guar ant ee  of  t he  obl i ga t i ons  of ,  and a  " keepwel l ,  s uppor t  or  ot her  agr eem ent ”  f or  t he  benef i t  of ,  each Loan Par t y f or  a l l  pur pos es  of  t he  Com m odi t y Exchange  Act .  5. 18 Aus t r a l i an PPSA Covenant s .  ( a )  I f  an Aus t r a l i an Loan Par t y,  or  any ot her  par t y hol ds  any s ecur i t y i nt e r es t s  f or  t he  pur pos es  of  t he  Aus t r a l i an PPSA and i f  f a i l ur e  by an Aus t r a l i an Loan Par t y or  any ot her  par t y t o per f ec t  s uch s ecur i t y i nt e r es t s  woul d m at e r i a l l y adver s e l y a f f ec t  i t s  bus i nes s ,  t he  Aus t r a l i an Loan Par t y or  any ot her  r e l evant  pa r t y agr ees  t o i m pl em ent ,  m ai nt 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,  pr ocedur es  f or  t he  per f ec t i on of  t hos e  s ecur i t y i nt e r es t s .  Thes e  pr ocedur es  m us t  i nc l ude  pr ocedur es  des i gned t o ens ur e  t ha t  each of  t he  Aus t r a l i an Loan Par t y or  any ot her  par t y t akes  ( wher e  appl i cabl e )  a l l  r eas onabl e  s t eps  under  t he  Aus t r a l i an PPSA t o cont i nuous l y per f ec t  any s uch s ecur i t y i nt e r es t  i nc l udi ng a l l  s t eps  r eas onabl y neces s a r y:  ( i )  f or  t he  Aus t r a l i an Secur i t y Tr us t ee  t o obt a i n,  t he  hi ghes t  r anki ng pr i or i t y pos s i bl e  i n r es pec t  of  t he  s ecur i t y

i nt e r es t  ( s uch as  per f ec t i ng a  pur chas e  m oney s ecur i t y i nt e r es t  or  pe r f ec t i ng a  s ecur i t y i nt e r es t  by cont r ol ) ;  and ( i i )  t o r educe  as  f a r  as  pos s i bl e  t he  r i s k of  a  t hi r d par t y acqui r i ng an i nt e r es t  f r ee  of  t he  s ecur i t y i nt e r es t  ( s uch as  i nc l udi ng t he  s e r i a l  num ber  i n a  f i nanc i ng s t a t em ent  f or  pe r s ona l  pr oper t y t ha t  m ay or  m us t  be  des cr i bed by a  s e r i a l  num ber ) .  ( b)  Ever yt hi ng t ha t  an Aus t r a l i an Loan Par t y or  any ot her  par t y i s  r equi r ed t o do under  t hi s  Sec t i on 5. 18 i s  a t  t ha t  r e l evant  pa r t y's  own expens e  and s uch par t y agr ees  t o pay or  r e i m bur s e  t he  cos t s  ( i nc l udi ng i n connec t i on wi t h advi s e r s )  i n connec t i on wi t h anyt hi ng t ha t  pa r t y i s  r equi r ed t o do under  t hi s  Sec t i on 5. 18.  5. 19 OFAC;  Sanc t i ons ;  Ant i - Cor r upt i on Laws ;  Ant i - M oney Launder i ng Laws .  Each Loan Par t y wi l l ,  and wi l l  caus e  each of  i t s  Subs i di a r i es  t o,  com pl y wi t h a l l  appl i cabl e  Sanc t i ons ,  Ant i -  Cor r upt i on Laws  and Ant i - M oney Launder i ng Laws .  Each of  t he  Loan Par t i es  and i t s  Subs i di a r i es  s ha l l  i m pl em ent  and m ai nt a i n i n e f f ec t  pol i c i es  and pr ocedur es  r eas onabl y des i gned t o
ens ur e  com pl i ance  by t he  Loan Par t i es  and t he i r  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 ,  agent s  and Af f i l i a t es  wi t h Sanc t i ons ,  Ant i - Cor r upt i on Laws  and Ant i - M oney Launder i ng Laws . Aus t r a l i an Depos i t  Account :  On or  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  each Aus t r a l i an Bor r ower  wi l l  pr ovi de  a  wr i t t en di r ec t i on t o NAB s t a t i ng t ha t ,  a t  t he  end of  each Bus i nes s  Day,  a l l  am ount s  s t andi ng t o t he  c r edi t  of  any Depos i t  Account  m ai nt a i ned by t he  Aus t r a l i an Bor r ower  wi t h NAB,  wi l l  be  t r ans f e r r ed,  by way of  SW I FT or  any ot her  m et hod as  agr eed be t ween t he  par t i es ,  t o t he  Depos i t  Account  m ai nt a i ned by t he  Aus t r a l i an Bor r ower  wi t h Bank of  Am er i ca ,  Sydney Br anch ( Aus t r a l i an Sweepi ng Di r ec t i on) . NEGATI VE COVENANTS.



 

71 Each Bor r ower  covenant s  and agr ees  t ha t ,  unt i l  t e r m i na t i on of  a l l  of  t he  Com m i t m ent s  and paym ent  i n f ul l  of  t he  Obl i ga t i ons :  6. 1 I ndebt ednes s .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o c r ea t e ,  i ncur ,  a s s um e,  s uf f e r  t o exi s t ,  guar ant ee ,  or  ot her wi s e  becom e or  r em ai n,  di r ec t l y or  i ndi r ec t l y,  l i abl e  wi t h r es pec t  t o any I ndebt ednes s ,  except  f or  Per m i t t ed I ndebt ednes s .  6. 2 Li ens .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o c r ea t e ,  i ncur ,  a s s um e,  or  s uf f e r  t o exi s t ,  di r ec t l y or  i ndi r ec t l y,  any Li en on or  wi t h r es pec t  t o any of  i t s  as s e t s ,  of  any ki nd,  whe t her  now owned or  her eaf t e r  acqui r ed,  or  any i ncom e or  pr of i t s  t he r e f r om ,  except  f or  Per m i t t ed Li ens .  6. 3 Res t r i c t i ons  on Fundam ent a l  Changes .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o,  ( a )  Ot her  t han i n or der  t o cons um m at e  a  Per m i t t ed Acqui s i t i on,  ent e r  i nt o any m er ger ,  cons ol i da t i on,  r eor gani za t i on,  or  r ecapi t a l i za t i on,  or  r ec l as s i f y i t s  Equi t y I nt e r es t s ,  except  f or  ( i )  any m er ger  or  cons ol i da t i on
be t ween Loan Par t i es ,  pr ovi ded,  t ha t  a  Bor r ower  m us t  be  t he  s ur vi vi ng ent i t y of  any s uch m er ger  t o whi ch i t  i s  a  pa r t y,  ( i i )  any m er ger  or  cons ol i da t i on be t ween a  Loan Par t y and a  Subs i di a r y of  s uch Loan Par t y t ha t  i s  not  a  Loan Par t y s o l ong as  s uch Loan Par t y i s  t he  s ur vi vi ng ent i t y of  any s uch m er ger  or  m er ger ,  and ( i i i )  any m er ger ,  cons ol i da t i on,  r eor gani za t i on,  or  r ecapi t a l i za t i on,  wi t h r es pec t  t o,  or  be t ween or  am ong,  Subs i di a r i es  of  Bor r ower s  t ha t  a r e  not  Loan Par t i es ,  ( b)  l i qui da t e ,  wi nd up,  or  di s s ol ve  i t s e l f  ( or  s uf f e r  any l i qui da t i on or  di s s ol ut i on,  i nc l udi ng,  i n each cas e ,  pur s uant  t o a  Del awar e  LLC Di vi s i on) ,  except  f or  ( i )  t he  l i qui da t i on,  wi ndi ng up,  or  di s s ol ut i on of  non- oper a t i ng Subs i di a r i es  of  Bor r ower s  wi t h nom i na l  as s e t s  and nom i na l  l i abi l i t i e s ,  ( i i )  t he  l i qui da t i on,  wi ndi ng up,  or  di s s ol ut i on of  a  Loan Par t y ( ot her  t han Bor r ower s )  or  any of  i t s  whol l y- owned Subs i di a r i es  s o l ong as  a l l  of  t he  as s e t s  ( i nc l udi ng any i nt e r es t  i n any Equi t y I nt e r es t s )  of  s uch l i qui da t i ng or  di s s ol vi ng Loan Par t y or  Subs i di a r y a r e

t r ans f e r r ed t o a  Loan Par t y t ha t  i s  not  l i qui da t i ng,  wi ndi ng up or  di s s ol vi ng,  or  ( i i i )  t he  l i qui da t i on,  wi ndi ng up or  di s s ol ut i on of  a  Subs i di a r y of  Bor r ower  t ha t  i s  not  a  Loan Par t y,  or  ( c )  s us pend or  ceas e  oper a t i ng a  s ubs t ant i a l  por t i on of  i t s  or  t he i r  bus i nes s ,  except  as  pe r m i t t ed pur s uant  t o c l aus es  ( a )  or  ( b)  above  or  i n connec t i on wi t h a  t r ans ac t i on per m i t t ed under  Sec t i on 6. 4.  6. 4 Di s pos a l  of  As s e t s .  Ot her  t han Per m i t t ed Di s pos i t i ons  or  t r ans ac t i ons  expr es s l y per m i t t ed by Sec t i ons  6. 3 or  6. 9,  Bor r ower s  wi l l  not ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o convey,  s e l l ,  l eas e ,  l i cens e ,  as s i gn,  t r ans f e r ,  or  ot her wi s e  di s pos e  of  ( or  ent e r  i nt o an agr eem ent  t o convey,  s e l l ,  l eas e ,  l i cens e ,  as s i gn,  t r ans f e r ,  or  ot her wi s e  di s pos e  of )  any of  i t s  or  t he i r  as s e t s  ( and i nc l udi ng any di s pos i t i on of  pr oper t y t o a  Del awar e  Di vi ded LLC pur s uant  t o a  Del awar e  LLC Di vi s i on) .  6. 5 Nat ur e  of  Bus i nes s .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o m ake  any change  i n t he  na t ur e  of  i t s  or  t he i r  bus i nes s  as  des cr i bed i n
Schedul e  6. 5 or  acqui r e  any pr oper t i es  or  as s e t s  t ha t  a r e  not  r eas onabl y r e l a t ed t o t he  conduc t  of  s uch bus i nes s  ac t i vi t i e s ;  pr ovi ded,  t ha t  t he  f or egoi ng s ha l l  not  pr event  any Bor r ower  and i t s  Subs i di a r i es  f r om  engagi ng i n any bus i nes s  t ha t  i s  r eas onabl y r e l a t ed or  anc i l l a r y t o i t s  or  t he i r  bus i nes s .



 

72 6. 6 Cer t a i n Paym ent s  and Am endm ent s .  ( a )  Except  i n connec t i on wi t h Ref i nanc i ng I ndebt ednes s  per m i t t ed by Sec t i on 6. 1,  no Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o,  ( i )  opt i ona l l y pr epay,  r edeem ,  def eas e ,  pur chas e ,  or  ot her wi s e  acqui r e  any I ndebt ednes s  of  Bor r ower s  or  i t s  Subs i di a r i es ,  ot her  t han ( A)  t he  Obl i ga t i ons  i n accor dance  wi t h t hi s  Agr eem ent ,  ( B)  Per m i t t ed I nt e r com pany Advances ,  ( C)  Per m i t t ed I nt e r f ac i l i t y Tr ans f e r s ,  and ( D)  any ot her  I ndebt ednes s  ( ot her  t han Subor di na t ed I ndebt ednes s )  s o l ong as ,  bot h bef or e  and a f t e r  gi vi ng e f f ec t  t he r e t o,  ( 1)  no Def aul t  or  Event  of  Def aul t  s ha l l  exi s t  or  have  occur r ed and be  cont i nui ng and ( 2)  Exces s  Ava i l abi l i t y i s  gr ea t e r  t han 17. 5%  of  t he  l es s e r  of  ( i )  Gl oba l  Bor r owi ng Bas e  and ( i i )  Gl oba l  M axi m um  Cr edi t  Am ount ,  or  ( i i )  m ake  any paym ent  on account  of  any Subor di na t ed I ndebt ednes s  i f  s uch paym ent  i s  not  pe r m i t t ed a t  s uch t i m e  under  t he  appl i cabl e  s ubor di na t i on t e r m s  and condi t i ons ,  or  ( b)  no Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es
t o,  di r ec t l y or  i ndi r ec t l y,  am end,  m odi f y,  or  change  any of  t he  t e r m s  or  pr ovi s i ons  of  ( i )  any agr eem ent ,  i ns t r um ent ,  docum ent ,  i ndent ur e ,  or  ot her  wr i t i ng evi denc i ng or  concer ni ng t he  DLL Fl oor pl an I ndebt ednes s  ( or  any Ref i nanc i ng I ndebt ednes s  wi t h r es pec t  t he r e t o)  or  t he  CNH Fl oor pl an I ndebt ednes s ,  whi ch am endm ent ,  m odi f i ca t i on or  change  coul d r eas onabl y be  expec t ed t o be  m at e r i a l l y adver s e  t o t he  i nt e r es t s  of  t he  Lender s ,  or  ( i i )  t he  Gover ni ng Docum ent s  of  any Loan Par t y or  any of  i t s  Subs i di a r i es  i f  t he  e f f ec t  t he r eof ,  e i t he r  i ndi vi dua l l y or  i n t he  aggr ega t e ,  coul d r eas onabl y be  expec t ed t o be  m at e r i a l l y adver s e  t o t he  i nt e r es t s  of  t he  Lender s .  6. 7 Res t r i c t ed Paym ent s .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o m ake  any Res t r i c t ed Paym ent ;  pr ovi ded,  t ha t ,  s o l ong as  i t  i s  pe r m i t t ed by l aw,  and 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 ,  ( a )  Bor r ower s  m ay m ake  di s t r i but i ons  t o f or m er  em pl oyees ,  of f i ce r s ,  or  di r ec t or s  of  Bor r ower s

( or  any s pous es ,  ex- s pous es ,  or  es t a t es  of  any of  t he  f or egoi ng)  on account  of  r edem pt i ons  of  Equi t y I nt e r es t s  of  Bor r ower s  he l d by s uch Per s ons ,  pr ovi ded,  t ha t  t he  aggr ega t e  am ount  of  s uch r edem pt i ons  m ade  by Bor r ower s  dur i ng t he  t e r m  of  t hi s  Agr eem ent  pl us  t he  am ount  of  I ndebt ednes s  out s t andi ng under  c l aus e  ( 1)  of  t he  def i ni t i on of  Per m i t t ed I ndebt ednes s ,  does  not  exceed $1, 000, 000 i n t he  aggr ega t e ,  ( b)  Bor r ower s  m ay m ake  di s t r i but i ons  t o f or m er  em pl oyees ,  of f i ce r s ,  or  di r ec t or s  of  Bor r ower s  ( or  any s pous es ,  ex- s pous es ,  or  es t a t es  of  any of  t he  f or egoi ng) ,  s ol e l y i n t he  f or m  of  f or gi venes s  of  I ndebt ednes s  of  s uch Per s ons  owi ng t o Bor r ower s  on account  of  r epur chas es  of  t he  Equi t y I nt e r es t s  of  Bor r ower s  he l d by s uch Per s ons ;  pr ovi ded t ha t  s uch I ndebt ednes s  was  i ncur r ed by s uch Per s ons  s ol e l y t o acqui r e  Equi t y I nt e r es t s  of  Bor r ower s ,  and ( c )  Each Bor r ower  and each Subs i di a r y m ay pur chas e ,  r edeem  or  ot her wi s e  acqui r e  i t s  com m on Equi t y I nt e r es t s  or  war r ant s  or  opt i ons  t o acqui r e  any s uch com m on Equi t y



 

73 I nt e r es t s  wi t h t he  pr oceeds  r ece i ved f r om  t he  s ubs t ant i a l l y concur r ent  i s s ue  of  new s har es  of  i t s  com m on Equi t y I nt e r es t s ;  ( d)  Each Bor r ower  and each Subs i di a r y m ay pur chas e ,  r edeem  or  ot her wi s e  acqui r e  i t s  com m on Equi t y I nt e r es t s  pur s uant  t o a  s t ock r epur chas e  pl an s o l ong as  ( i )  a s  of  t he  da t e  of  s uch Res t r i c t ed Paym ent ,  and a f t e r  gi vi ng e f f ec t  t he r e t o,  no Def aul t  or  Event  of  Def aul t  s ha l l  exi s t  or  have  occur r ed and be  cont i nui ng,  and ( i i )  a f t e r  gi vi ng e f f ec t  t o any s uch Res t r i c t ed Paym ent ,  t he  Exces s  Ava i l abi l i t y i s  gr ea t e r  t han 17. 5%  of  t he  l es s e r  of  ( i )  Gl oba l  Bor r owi ng Bas e  and ( i i )  Gl oba l  M axi m um  Cr edi t  Am ount .  ( e )  Bor r ower s  m ay m ake  ot her  di s t r i but i ons  i n r es pec t  of  i t s  Equi t y I nt e r es t s  s o l ong as  each of  t he  f ol l owi ng condi t i ons  a r e  s a t i s f i ed:  ( i )  a s  of  t he  da t e  of  s uch Res t r i c t ed Paym ent ,  and a f t e r  gi vi ng e f f ec t  t he r e t o,  no Def aul t  or  Event  of  Def aul t  s ha l l  exi s t  or  have  occur r ed and be  cont i nui ng,  ( i i )  a f t e r  gi vi ng e f f ec t  t o any s uch Res t r i c t ed Paym ent ,  Exces s  Ava i l abi l i t y i s  gr ea t e r  t han 17. 5%  of  t he
l es s e r  of  ( i )  Gl oba l  Bor r owi ng Bas e  and ( i i )  Gl oba l  M axi m um  Cr edi t  Am ount ,  ( i i i )  t he  Fi xed Char ge  Cover age  Ra t i o f or  t he  12 m ont h per i od m os t  r ecent l y ended pr i or  t o s uch Res t r i c t ed Paym ent  f or  whi ch Agent  has  r ece i ved f i nanc i a l  s t a t em ent s  of  Bor r ower s  pur s uant  t o Schedul e  5. 1 i s  a t  l eas t  1. 10 t o 1. 00 ( ca l cul a t ed as  i f  s uch Res t r i c t ed Paym ent  was  m ade  on t he  l as t  day of  s uch 12 m ont h per i od and cons t i t ut es  a  Fi xed Char ge) ;  and ( i v)  Bor r ower s  have  de l i ver ed a  ce r t i f i ca t e  t o Agent  ce r t i f yi ng t ha t  a l l  condi t i ons  des cr i bed i n c l aus es  ( i ) ,  ( i i )  and ( i i i )  have  been s a t i s f i ed a f t e r  gi vi ng e f f ec t  t o s uch Res t r i c t ed Paym ent .  6. 8 Account i ng M et hods .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o m odi f y or  change  i t s  f i s ca l  year  or  i t s  m et hod of  account i ng ( ot her  t han as  m ay be  r equi r ed t o conf or m  t o GAAP) .  6. 9 I nves t m ent s .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o,  di r ec t l y or  i ndi r ec t l y,  m ake  or  acqui r e  any I nves t m ent  or  i ncur  any l i abi l i t i e s  ( i nc l udi ng cont i ngent  obl i ga t i ons )  f or  or  i n

connec t i on wi t h any I nves t m ent  except  f or  Per m i t t ed I nves t m ent s .  6. 10 Tr ans ac t i ons  wi t h Af f i l i a t es .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o,  di r ec t l y or  i ndi r ec t l y,  ent e r  i nt o or  pe r m i t  t o exi s t  any t r ans ac t i on wi t h any Af f i l i a t e  of  a  Bor r ower  or  any of  i t s  Subs i di a r i es  except  f or :  ( a )  t r ans ac t i ons  i n exi s t ence  on t he  da t e  her eof  and s e t  f or t h on Schedul e  6. 10,  ( b)  t r ans ac t i ons  ( ot her  t han t he  paym ent  of  m anagem ent ,  cons ul t i ng,  m oni t or i ng,  or  advi s or y f ees )  be t ween any Bor r ower  or  i t s  Subs i di a r i es ,  on t he  one  hand,  and any Af f i l i a t e  of  any Bor r ower  or  i t s  Subs i di a r i es  ( ot her  t han t he  Bor r ower  and Loan Par t i es  t hem s e l ves ) ,  on t he  ot her  hand,  s o l ong as  s uch t r ans ac t i ons  ( i )  a r e  f ul l y di s c l os ed t o Agent  pr i or  t o t he  cons um m at i on t her eof ,  i f  t hey i nvol ve  one  or  m or e  paym ent s  by a  Bor r ower  or  i t s  Subs i di a r i es  i n exces s  of  $500, 000 f or  any s i ngl e  t r ans ac t i on or  s e r i es  of  r e l a t ed t r ans ac t i ons ,  and ( i i )  a r e  no l es s  f avor abl e ,  t aken as  a  whol e ,  t o a



 

74 Bor r ower  or  i t s  Subs i di a r i es ,  a s  appl i cabl e ,  t han woul d be  obt a i ned i n an a r m ’ s  l engt h t r ans ac t i on wi t h a  non- Af f i l i a t e ,  ( c )  any i ndem ni t y pr ovi ded f or  t he  benef i t  of  di r ec t or s  ( or  com par abl e  m anager s ) ,  of f i ce r s  or  em pl oyees  of  a  Bor r ower  or  i t s  appl i cabl e  Subs i di a r y,  ( d)  t he  paym ent  of  r eas onabl e  com pens a t i on,  s ever ance ,  or  em pl oyee  benef i t  a r r angem ent s  t o em pl oyees ,  of f i ce r s ,  and di r ec t or s  of  any Bor r ower  and i t s  Subs i di a r i es  i n t he  or di nar y cour s e  of  bus i nes s ,  and ( e )  t r ans ac t i ons  per m i t t ed by Sec t i on 6. 3 or  Sec t i on 6. 7,  or  any Per m i t t ed I nt e r com pany Advance .  6. 11 Us e  of  Pr oceeds .  No Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t o us e  t he  pr oceeds  of  any l oan m ade  her eunder  f or  any pur pos e  ot her  t han ( a )  on t he  Cl os i ng Dat e ,  t o pay t he  f ees ,  cos t s ,  and expens es  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent ,  t he  ot her  Loan Docum ent s ,  and t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  i n each cas e ,  a s  s e t  f or t h i n t he  Funds  Fl ow Agr eem ent ,  and ( b)  t he r eaf t e r ,  cons i s t ent  wi t h t he  t e r m s  and condi t i ons
her eof ,  f or  t he i r  l awf ul  and per m i t t ed pur pos es  ( i nc l udi ng t ha t  no par t  of  t he  pr oceeds  of  t he  l oans  m ade  t o a  Bor r ower  wi l l  be  us ed t o pur chas e  or  ca r r y any s uch M ar gi n St ock or  t o ext end 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 s uch M ar gi n St ock or  f or  any pur pos e  t ha t  vi ol a t es  t he  pr ovi s i ons  of  Regul a t i on T,  U or  X of  t he  Boar d of  Gover nor s ) .  I n addi t i on,  no par t  of  t he  pr oceeds  of  any Loan or  Le t t e r  of  Cr edi t  wi l l  be  us ed,  di r ec t l y or  i ndi r ec t l y,  t o m ake  any paym ent s  t o a  Sanc t i oned Ent i t y or  a  Sanc t i oned Per s on,  t o f und any i nves t m ent s ,  l oans  or  cont r i but i ons  i n,  or  ot her wi s e  m ake  s uch pr oceeds  ava i l abl e  t o,  a  Sanc t i oned Ent i t y or  a  Sanc t i oned Per s on,  t o f und any oper a t i ons ,  ac t i vi t i e s  or  bus i nes s  of  a  Sanc t i oned Ent i t y or  a  Sanc t i oned Per s on,  or  i n any ot her  m anner  t ha t  woul d r es ul t  i n a  vi ol a t i on of  Sanc t i ons  by any Per s on,  and ( z )  t ha t  no par t  of  t he  pr oceeds  of  any Loan or  Le t t e r  of  Cr edi t  wi l l  be  us ed,  di r ec t l y or  i ndi r ec t l y,  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 Sanc t i ons ,  Ant i - Cor r upt i on Laws  or  Ant i - M oney Launder i ng Laws .  6. 12 Li m i t a t i on on I s s uance  of  Equi t y I nt e r es t s .  Except  f or  t he  i s s uance  or  s a l e  of  Qua l i f i ed Equi t y I nt e r es t s ,  no Bor r ower  wi l l ,  and wi l l  not  pe r m i t  any of  i t s  Subs i di a r i es  t ha t  a r e  Loan Par t i es  t o i s s ue  or  s e l l  or  ent e r  i nt o any agr eem ent  or  a r r angem ent  f or  t he  i s s uance  or  s a l e  of  any of  i t s  Equi t y I nt e r es t s .  6. 13 W el l s  Far go I nt e r na t i ona l  Fi nance .  The  Aus t r a l i an Bor r ower  s ha l l  not  pe r m i t  t he  out s t andi ng ba l ance  of  t he  I ndebt ednes s  owed by i t  t o W el l s  Far go I nt e r na t i ona l  Fi nance  ( Aus t r a l i a )  PTY Lt d ( ACN- 611029148)  t o exceed $6, 750, 000.  6. 14 Em pl oyee  Benef i t s .  ( a )  Ter m i na t e ,  or  pe r m i t  any ERI SA Af f i l i a t e  t o t e r m i na t e ,  any Pens i on Pl an i n a  m anner ,  or  t ake  any ot her  ac t i on wi t h r es pec t  t o any Pens i on Pl an,  whi ch coul d r eas onabl y be  expec t ed t o r es ul t  i n any l i abi l i t y of  any Loan Par t y or  ERI SA Af f i l i a t e  t o t he  PBGC.  ( b)  Fa i l  t o m ake ,  or  pe r m i t  any ERI SA Af f i l i a t e  t o
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 Benef i t  Pl an,  agr eem ent  r e l a t i ng t he r e t o or



 

75 appl i cabl e  Law,  any Loan Par t y or  ERI SA Af f i l i a t e  i s  r equi r ed t o pay i f  s uch f a i l ur 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 .  ( c )  Per m i t  t o exi s t ,  or  a l l ow any ERI SA Af f i l i a t e  t o per m i t  t o exi s t ,  any accum ul a t ed f undi ng def i c i ency wi t hi n t he  m eani ng of  s ec t i on 302 of  ERI SA or  s ec t i on 412 of  t he  Code ,  whe t her  or  not  wa i ved,  wi t h r es pec t  t o any Pens i on Pl an whi ch exceeds  $500, 000 wi t h r es pec t  t o a l l  Pens i on Pl ans  i n t he  aggr ega t e .  ( d)  Acqui r e ,  or  pe r m i t  any ERI SA Af f i l i a t e  t o acqui r e ,  an i nt e r es t  i n any Per s on t ha t  caus es  s uch Per s on t o becom e an ERI SA Af f i l i a t e  wi t h r es pec t  t o a  Loan Par t y or  wi t h r es pec t  t o any ERI SA Af f i l i a t e  i f  s uch Per s on s pons or s ,  m ai nt a i ns  or  cont r i but es  t o,  or  a t  any t i m e  i n t he  s i x- year  per i od pr ecedi ng s uch acqui s i t i on has  s pons or ed,  m ai nt a i ned,  or  cont r i but ed t o,  ( i )  any Pens i on Pl an or  ( i i )  any M ul t i em pl oyer  Pl an.  ( e )  Cont r i but e  t o or  as s um e an obl i ga t i on t o cont r i but e  t o,  or  pe r m i t  any ERI SA Af f i l i a t e  t o cont r i but e  t o or  as s um e an obl i ga t i on t o cont r i but e  t o,  any
M ul t i em pl oyer  Pl an not  s e t  f or t h on Schedul e  4. 10.  ( f )  Am end,  or  pe r m i t  any ERI SA Af f i l i a t e  t o am end,  a  Pens i on Pl an r es ul t i ng i n a  m at e r i a l  i nc r eas e  i n cur r ent  l i abi l i t y s uch t ha t  a  Loan Par t y or  ERI SA Af f i l i a t e  i s  r equi r ed t o pr ovi de  s ecur i t y t o s uch Pens i on Pl an under  t he  I RC.  6. 15 OFAC;  Pa t r i ot  Ac t .  No Loan Par t y s ha l l ,  and no Loan Par t y s ha l l  pe r m i t  i t s  Subs i di a r i es  t o f a i l  t o com pl y wi t h t he  l aws ,  r egul a t i ons  and execut i ve  or der s  r e f e r r ed t o i n Sec t i ons  4. 13 and 4. 18.  6. 16 Aus t r a l i an Tax M at t e r s .  No Loan Par t y wi l l ,  nor  per m i t  any Subs i di a r y i ncor por a t ed i n Aus t r a l i a  t o,  becom e a  m em ber  of  an Aus t r a l i an Tax Cons ol i da t ed Gr oup wi t hout  ent e r i ng i nt o an Aus t r a l i an TSA and an Aus t r a l i an TFA.  The  Aus t r a l i an TSA and Aus t r a l i an TFA m ay be  am ended or  r epl aced f r om  t i m e  t o t i m e ,  t o t he  ext ent  neces s a r y,  t o ens ur e  i t  r em ai ns  a  va l i d Aus t r a l i an TSA or  an Aus t r a l i an TFA.  6. 17 Aus t r a l i an Depos i t  Account  Di r ec t i on:  The  Aus t r a l i an Bor r ower  wi l l  not ,  nor  s ha l l  pe r m i t  any ot her  Loan Par t y t o,  am end,  va r y or  t e r m i na t e ,  t he

Aus t r a l i an Sweepi ng Di r ec t i on gi ven t o NAB on or  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Agent .  7 FI NANCI AL COVENANT.  Each Bor r ower  covenant s  and agr ees  t ha t ,  unt i l  t e r m i na t i on of  a l l  of  t he  Com m i t m ent s  and paym ent  i n f ul l  of  t he  Obl i ga t i ons ,  com m enci ng on t he  da t e  on whi ch a  Fi nanc i a l  Covenant  Per i od begi ns  and m eas ur ed as  of  t he  end of  t he  m ont h f or  whi ch f i nanc i a l  s t a t em ent s  have  been de l i ver ed t o Agent  her eunder  endi ng i m m edi a t e l y pr i or  t o t he  da t e  on whi ch a  Fi nanc i a l  Covenant  Per i od f i r s t  begi ns  and as  of  each m ont h- end t her eaf t e r  unt i l  t he  end of  s uch Fi nanc i a l  Covenant  Per i od,  Bor r ower s  wi l l  have  a  Fi xed Char ge  Cover age  Ra t i o of  a t  l eas t  1. 10 t o 1. 00.  8 EVENTS OF DEFAULT.  Any one  or  m or e  of  t he  f ol l owi ng event s  s ha l l  cons t i t ut e  an event  of  de f aul t  ( each,  an " Event  of  Def aul t ” )  under  t hi s  Agr eem ent :



 

76 8. 1 Paym ent s .  I f  any Bor r ower  f a i l s  t o pay when due  and payabl e ,  or  when dec l a r ed due  and payabl e ,  ( a )  a l l  or  any por t i on of  t he  Obl i ga t i ons  cons i s t i ng of  i nt e r es t ,  f ees ,  or  char ges  due  t he  Lender  Gr oup,  r e i m bur s em ent  of  Lender  Gr oup Expens es ,  or  ot her  am ount s  ( ot her  t han any por t i on t he r eof  cons t i t ut i ng pr i nc i pa l )  cons t i t ut i ng Obl i ga t i ons  ( i nc l udi ng any por t i on t he r eof  t ha t  acc r ues  a f t e r  t he  com m encem ent  of  an I ns ol vency Pr oceedi ng,  r egar dl es s  of  whe t her  a l l owed or  a l l owabl e  i n whol e  or  i n par t  a s  a  c l a i m  i n any s uch I ns ol vency Pr oceedi ng) ,  and s uch f a i l ur e  cont i nues  f or  a  pe r i od of  t hr ee  ( 3)  Bus i nes s  Days ,  ( b)  a l l  or  any por t i on of  t he  pr i nc i pa l  of  t he  Loans ,  or  ( c )  any am ount  payabl e  t o I s s ui ng Bank i n r e i m bur s em ent  of  any dr awi ng under  a  Le t t e r  of  Cr edi t ;  8. 2 Covenant s .  I f  any Loan Par t y or  any of  i t s  Subs i di a r i es :  ( a )  f a i l s  t o per f or m  or  obs er ve  any covenant  or  ot her  agr eem ent  cont a i ned i n any of  ( i )  Sec t i ons  5. 1,  5. 2,  5. 3 ( s ol e l y i f  any Bor r ower  i s  not  i n good s t andi ng ( t o t he  ext ent  t ha t  concept  i s  r e l evant  i n i t s
j ur i s di c t i on of  i ncor por a t i on)  i n i t s  j ur i s di c t i on of  or gani za t i on or  i ncor por a t i on) ,  5. 6,  5. 7 ( s ol e l y i f  any Bor r ower  r e f us es  t o a l l ow Agent  or  i t s  r epr es ent a t i ves  or  agent s  t o vi s i t  Bor r ower s ’  pr oper t i es ,  i ns pec t  i t s  a s s e t s  or  books  or  r ecor ds ,  exam i ne  and m ake  copi es  of  i t s  books  and r ecor ds ,  or  di s cus s  Bor r ower s ’  a f f a i r s ,  f i nances ,  and account s  wi t h of f i ce r s  and em pl oyees  of  Bor r ower s ) ,  5. 10,  or  5. 11 of  t hi s  Agr eem ent ,  ( i i )  Sec t i on 6 of  t hi s  Agr eem ent ,  ( i i i )  Sec t i on 7 of  t hi s  Agr eem ent ,  or  ( i v)  Sec t i on 7 of  t he  Guar ant y and Secur i t y Agr eem ent ;  ( b)  f a i l s  t o per f or m  or  obs er ve  any covenant  or  ot her  agr eem ent  cont a i ned i n any of  Sec t i ons  5. 3 ( ot her  t han i f  any Bor r ower  i s  not  i n good s t andi ng ( t o t he  ext ent  t ha t  concept  i s  r e l evant  i n i t s  j ur i s di c t i on of  i ncor por a t i on)  i n i t s  j ur i s di c t i on of  or gani za t i on or  i ncor por a t i on) ,  5. 5,  5. 8,  5. 12 or  5. 14 of  t hi s  Agr eem ent  and s uch f a i l ur e  cont i nues  f or  a  pe r i od of  10 days  a f t e r  t he  ea r l i e r  of  ( i )  t he  da t e  on whi ch s uch f a i l ur e  s ha l l  f i r s t  becom e known t o any of f i ce r  of  a  Bor r ower  or

( i i )  t he  da t e  on whi ch wr i t t en not i ce  t he r eof  i s  gi ven t o Bor r ower s  by Agent ;  or  ( c )  f a i l s  t o per f or m  or  obs er ve  any covenant  or  ot her  agr eem ent  cont a i ned i n t hi s  Agr eem ent ,  or  i n any of  t he  ot her  Loan Docum ent s ,  i n each cas e ,  ot her  t han any s uch covenant  or  agr eem ent  t ha t  i s  t he  s ubj ec t  of  anot her  pr ovi s i on of  t hi s  Sec t i on 8 ( i n whi ch event  s uch ot her  pr ovi s i on of  t hi s  Sec t i on 8 s ha l l  gover n) ,  and s uch f a i l ur e  cont i nues  f or  a  pe r i od of  30 days  a f t e r  t he  ea r l i e r  of  ( i )  t he  da t e  on whi ch s uch f a i l ur e  s ha l l  f i r s t  becom e known t o any of f i ce r  of  a  Bor r ower  or  ( i i )  t he  da t e  on whi ch wr i t t en not i ce  t he r eof  i s  gi ven t o Bor r ower s  by Agent ;  8. 3 J udgm ent s .  I f  one  or  m or e  j udgm ent s ,  or der s ,  or  awar ds  f or  t he  paym ent  of  m oney i nvol vi ng an aggr ega t e  am ount  of  $2, 500, 000,  or  m or e  ( except  t o t he  ext ent  f ul l y cover ed ( ot her  t han t o t he  ext ent  of  cus t om ar y deduc t i bl es )  by i ns ur ance  pur s uant  t o whi ch t he  i ns ur e r  has  not  deni ed cover age)  i s  ent e r ed or  f i l ed aga i ns t  a  Loan Par t y or  any of  i t s  Subs i di a r i es ,  or  wi t h r es pec t  t o any of  t he i r
r es pec t i ve  as s e t s ,  and e i t he r  ( a )  t he r e  i s  a  pe r i od of  30 cons ecut i ve  days  a t  any t i m e  a f t e r  t he  ent r y of  any s uch j udgm ent ,  or der ,  or  awar d dur i ng whi ch ( 1)  t he  s am e i s  not  di s char ged,  s a t i s f i ed,  vaca t ed,  or  bonded pendi ng appea l ,  or  ( 2)  a  s t ay of  enf or cem ent  t he r eof  i s  not  i n e f f ec t ,  or  ( b)  enf or cem ent  pr oceedi ngs  a r e  com m enced upon s uch j udgm ent ,  or der ,  or  awar d;  8. 4 Vol unt a r y Bankr upt cy,  e t c .  I f  an I ns ol vency Pr oceedi ng i s  com m enced by a  Loan Par t y;  8. 5 I nvol unt a r y Bankr upt cy,  e t c .  I f  an I ns ol vency Pr oceedi ng i s  com m enced aga i ns t  a  Loan Par t y and any of  t he  f ol l owi ng event s  occur :  ( a )  s uch Loan Par t y cons ent s  t o t he  i ns t i t ut i on of  s uch I ns ol vency Pr oceedi ng aga i ns t  i t ,  ( b)  t he  pe t i t i on com m enci ng t he  I ns ol vency Pr oceedi ng i s  not



 

77 t i m el y cont r over t ed,  ( c )  t he  pe t i t i on com m enci ng t he  I ns ol vency Pr oceedi ng i s  not  di s m i s s ed wi t hi n 60 ca l endar  days  of  t he  da t e  of  t he  f i l i ng t he r eof ,  ( d)  an i nt e r i m  t r us t ee  i s  appoi nt ed t o t ake  pos s es s i on of  a l l  or  any s ubs t ant i a l  por t i on of  t he  pr oper t i es  or  as s e t s  of ,  or  t o oper a t e  a l l  or  any s ubs t ant i a l  por t i on of  t he  bus i nes s  of ,  s uch Loan Par t y,  or  ( e )  an or der  f or  r e l i e f  s ha l l  have  been i s s ued or  ent e r ed t he r e i n;  8. 6 Def aul t  Under  Ot her  Agr eem ent s .  I f  t he r e  i s  a  de f aul t  i n one  or  m or e  agr eem ent s  t o whi ch a  Loan Par t y or  any of  i t s  Subs i di a r i es  i s  a  pa r t y wi t h one  or  m or e  t hi r d Per s ons  r e l a t i ve  t o ( a )  any f i nanc i a l  covenant  cont a i ned i n t he  docum ent s  evi denc i ng t he  DLL Fl oor pl an I ndebt ednes s  or  t he  CNH Fl oor pl an I ndebt ednes s  ( beyond t he  cur e  per i ods ,  i f  any,  appl i cabl e  t he r e t o) ,  or  ( b)  wi t hout  l i m i t i ng t he  f or egoi ng c l aus e  ( a ) ,  a  Loan Par t y’ s  or  any of  i t s  Subs i di a r i es ’  I ndebt ednes s  i nvol vi ng an aggr ega t e  am ount  of  $10, 000, 000 or  m or e ,  and s uch def aul t  ( i )  occur s  a t  t he  f i na l  m at ur i t y of  t he  obl i ga t i ons  t he r eunder ,
or  ( i i )  r es ul t s  i n t he  acce l e r a t i on of  t he  m at ur i t y of  s uch Loan Par t y’ s  or  i t s  Subs i di a r y’ s  obl i ga t i ons  t he r eunder ;  8. 7 Repr es ent a t i ons ,  e t c .  I f  any war r ant y,  r epr es ent a t i on,  ce r t i f i ca t e ,  s t a t em ent ,  or  Recor d m ade  her e i n or  i n any ot her  Loan Docum ent  or  de l i ve r ed i n wr i t i ng t o Agent  or  any Lender  i n connec t i on wi t h t hi s  Agr eem ent  or  any ot her  Loan Docum ent  pr oves  t o be  unt r ue  i n any m at e r i a l  r es pec t  ( except  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  as  of  t he  da t e  of  i s s uance  or  m aki ng or  deem ed m aki ng t her eof ;  8. 8 Guar ant y.  I f  t he  obl i ga t i on of  any Guar ant or  under  t he  guar ant y cont a i ned i n t he  Guar ant y and Secur i t y Agr eem ent  i s  l i m i t ed or  t e r m i na t ed by oper a t i on of  l aw or  by s uch Guar ant or  ( ot her  t han i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent ) ;  8. 9 Secur i t y Docum ent s .  I f  t he  Guar ant y and Secur i t y Agr eem ent  or  any ot her  Loan Docum ent  t ha t  pur por t s  t o c r ea t e  a  Li en,  s ha l l ,  f or  any r eas on,

f a i l  or  ceas e  t o c r ea t e  a  va l i d and per f ec t ed and,  except  t o t he  ext ent  of  Per m i t t ed Li ens  whi ch a r e  non- cons ens ua l  Per m i t t ed Li ens ,  pe r m i t t ed pur chas e  m oney Li ens  or  t he  i nt e r es t s  of  l e s s or s  under  Capi t a l  Leas es ,  f i r s t  pr i or i t y Li en on t he  Col l a t e r a l  cover ed t he r eby,  except  ( a )  as  a  r es ul t  of  a  di s pos i t i on of  t he  appl i cabl e  Col l a t e r a l  i n a  t r ans ac t i on per m i t t ed under  t hi s  Agr eem ent ,  or  ( b)  as  t he  r es ul t  of  an ac t i on or  f a i l ur e  t o ac t  on t he  par t  of  Agent ;  8. 10 Loan Docum ent s .  The  va l i di t y or  enf or ceabi l i t y of  any Loan Docum ent  s ha l l  a t  any t i m e  f or  any r eas on ( ot her  t han s ol e l y as  t he  r es ul t  of  an ac t i on or  f a i l ur e  t o ac t  on t he  par t  of  Agent )  be  dec l a r ed t o be  nul l  and voi d,  or  a  pr oceedi ng s ha l l  be  com m enced by a  Loan Par t y or  i t s  Subs i di a r i es ,  or  by any Gover nm ent a l  Aut hor i t y havi ng j ur i s di c t i on over  a  Loan Par t y or  i t s  Subs i di a r i es ,  s eeki ng t o es t abl i s h t he  i nva l i di t y or  unenf or ceabi l i t y t he r eof ,  or  a  Loan Par t y or  i t s  Subs i di a r i es  s ha l l  deny t ha t  s uch Loan Par t y or  i t s  Subs i di a r i es  has  any l i abi l i t y or  obl i ga t i on
pur por t ed t o be  c r ea t ed under  any Loan Docum ent ;  or  8. 11 Change  of  Cont r ol .  A Change  of  Cont r ol  s ha l l  occur ,  whe t her  di r ec t l y or  i ndi r ec t l y.  8. 12 ERI SA.  The  occur r ence  of  any of  t he  f ol l owi ng event s :  ( a )  any Loan Par t y or  ERI SA Af f i l i a t e  f a i l s  t o m ake  f ul l  paym ent  when due  of  a l l  am ount s  whi ch any Loan Par t y or  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 ,  i ns t a l l m ent s ,  or  ot her wi s e  t o or  wi t h r es pec t  t o a  Pens i on Pl an or  M ul t i em pl oyer  Pl an,  and s uch f a i l ur e  coul d r eas onabl y be  expec t ed t o r es ul t  i n l i abi l i t y i n exces s  of  $500, 000,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  ( b)  an accum ul a t ed f undi ng def i c i ency or  f undi ng s hor t f a l l  i n exces s  of  $500, 000 occur s  or  exi s t s ,  whe t her  or  not  wa i ved,  wi t h r es pec t  t o any Pens i on Pl an,



 

78 i ndi vi dua l l y or  i n t he  aggr ega t e ,  ( c )  a  Not i f i ca t i on Event ,  whi ch coul d r eas onabl y be  expec t ed t o r es ul t  i n l i abi l i t y i n exces s  of  $500, 000,  e i t he r  i ndi vi dua l l y or  i n t he  aggr ega t e ,  or  ( d)  any Loan Par t y or  ERI SA Af f i l i a t e  com pl e t e l y or  pa r t i a l l y wi t hdr aws  f r om  one  or  m or e  M ul t i em pl oyer  Pl ans  and i ncur s  W i t hdr awal  Li abi l i t y i n exces s  of  $500, 000 i n t he  aggr ega t e ,  or  f a i l s  t o m ake  any W i t hdr awal  Li abi l i t y paym ent  when due .  9 RI GHTS AND REM EDI ES.  9. 1 Ri ght s  and Rem edi es .  Upon t he  occur r ence  and dur i ng t he  cont i nua t i on of  an Event  of  Def aul t ,  Agent  m ay,  and,  a t  t he  i ns t r uc t i on of  t he  Requi r ed Lender s ,  s ha l l  ( i n each cas e  under  c l aus es  ( a )  or  ( b)  by wr i t t en not i ce  t o Bor r ower s ) ,  i n addi t i on t o any ot her  r i ght s  or  r em edi es  pr ovi ded f or  he r eunder  or  under  any ot her  Loan Docum ent  or  by appl i cabl e  l aw,  do any one  or  m or e  of  t he  f ol l owi ng:  ( a )  ( i )  dec l a r e  t he  pr i nc i pa l  of ,  and any and a l l  acc r ued and unpa i d i nt e r es t  and f ees  i n r es pec t  of ,  t he  Loans  and a l l  ot her  Obl i ga t i ons  ( ot her  t han t he  Bank Pr oduc t  Obl i ga t i ons ) ,  whe t her
evi denced by t hi s  Agr eem ent  or  by any of  t he  ot her  Loan Docum ent s  t o be  i m m edi a t e l y due  and payabl e ,  wher eupon t he  s am e s ha l l  becom e and be  i m m edi a t e l y due  and payabl e  and Bor r ower s  s ha l l  be  obl i ga t ed t o r epay a l l  of  s uch Obl i ga t i ons  i n f ul l ,  wi t hout  pr es ent m ent ,  dem and,  pr ot es t ,  or  f ur t her  not i ce  or  ot her  r equi r em ent s  of  any ki nd,  a l l  of  whi ch a r e  her eby expr es s l y wai ved by Bor r ower s ,  and ( i i )  di r ec t  Bor r ower s  t o pr ovi de  ( and each Bor r ower  agr ees  t ha t  upon r ece i pt  of  s uch not i ce  i t  wi l l  pr ovi de)  Le t t e r  of  Cr edi t  Col l a t e r a l i za t i on t o Agent  t o be  he l d as  s ecur i t y f or  Bor r ower s ’  r e i m bur s em ent  obl i ga t i ons  f or  dr awi ngs  t ha t  m ay s ubs equent l y occur  under  i s s ued and out s t andi ng Le t t e r s  of  Cr edi t ;  ( b)  dec l a r e  t he  Com m i t m ent s  t e r m i na t ed,  wher eupon t he  Com m i t m ent s  s ha l l  i m m edi a t e l y be  t e r m i na t ed t oge t her  wi t h ( i )  any obl i ga t i on of  any Revol ver  Lender  t o m ake  Revol ver  Loans ,  ( i i )  t he  obl i ga t i on of  t he  U. S.  Revol ver  Swi ng Lender  t o m ake  U. S.  Revol ver  Swi ng Loans ,  ( i i i )  t he  obl i ga t i on of  I s s ui ng Bank t o i s s ue  Le t t e r s  of

Cr edi t ,  ( i v)  any obl i ga t i on of  any Fl oor pl an Lender  t o m ake  Fl oor pl an Loans ,  and ( v)  t he  obl i ga t i on of  t he  U. S.  Fl oor pl an Swi ng Lender  t o m ake  U. S.  Fl oor pl an Swi ng Loans ;  and ( c )  exer c i s e  a l l  ot her  r i ght s  and r em edi es  ava i l abl e  t o Agent  or  t he  Lender s  under  t he  Loan Docum ent s ,  under  appl i cabl e  l aw,  or  i n equi t y.  The  f or egoi ng t o t he  cont r a r y not wi t hs t andi ng,  upon t he  occur r ence  of  any Event  of  Def aul t  des c r i bed i n Sec t i on 8. 4 or  Sec t i on 8. 5,  i n addi t i on t o t he  r em edi es  s e t  f or t h above ,  wi t hout  any not i ce  t o Bor r ower s  or  any ot her  Per s on or  any ac t  by t he  Lender  Gr oup,  t he  Com m i t m ent s  s ha l l  aut om at i ca l l y t e r m i na t e  and t he  Obl i ga t i ons  ( ot her  t han t he  Bank Pr oduc t  Obl i ga t i ons ) ,  i nc l us i ve  of  t he  pr i nc i pa l  of ,  and any and a l l  acc r ued and unpa i d i nt e r es t  and f ees  i n r es pec t  of ,  t he  Loans  and a l l  ot her  Obl i ga t i ons  ( ot her  t han t he  Bank Pr oduc t  Obl i ga t i ons ) ,  whe t her  evi denced by t hi s  Agr eem ent  or  by any of  t he  ot her  Loan Docum ent s ,  s ha l l  aut om at i ca l l y becom e and be  i m m edi a t e l y due  and payabl e  and Bor r ower s  s ha l l  aut om at i ca l l y be
obl i ga t ed t o r epay a l l  of  s uch Obl i ga t i ons  i n f ul l  ( i nc l udi ng Bor r ower s  be i ng obl i ga t ed t o pr ovi de  ( and each Bor r ower  agr ees  t ha t  i t  wi l l  pr ovi de)  ( 1)  Le t t e r  of  Cr edi t  Col l a t e r a l i za t i on t o Agent  t o be  he l d as  s ecur i t y f or  Bor r ower s ’  r e i m bur s em ent  obl i ga t i ons  i n r es pec t  of  dr awi ngs  t ha t  m ay s ubs equent l y occur  under  i s s ued and out s t andi ng Le t t e r s  of  Cr edi t  and ( 2)  Bank Pr oduc t  Col l a t e r a l i za t i on t o be  he l d as  s ecur i t y f or  Bor r ower s ’  or  i t s  Subs i di a r i es ’  obl i ga t i ons  i n r es pec t  of  out s t andi ng Bank Pr oduc t s ) ,  wi t hout  pr es ent m ent ,  dem and,  pr ot es t ,  or  not i ce  or  ot her  r equi r em ent s  of  any ki nd,  a l l  of  whi ch a r e  expr es s l y wai ved by Bor r ower s .



 

79 9. 2 Rem edi es  Cum ul a t i ve .  The  r i ght s  and r em edi es  of  t he  Lender  Gr oup under  t hi s  Agr eem ent ,  t he  ot her  Loan Docum ent s ,  and a l l  ot her  agr eem ent s  s ha l l  be  cum ul a t i ve .  The  Lender  Gr oup s ha l l  have  a l l  ot her  r i ght s  and r em edi es  not  i ncons i s t ent  he r ewi t h as  pr ovi ded under  t he  Code ,  t he  Aus t r a l i an PPSA,  by l aw,  or  i n equi t y.  No exer c i s e  by t he  Lender  Gr oup of  one  r i ght  or  r em edy s ha l l  be  deem ed an e l ec t i on,  and no wai ver  by t he  Lender  Gr oup of  any Event  of  Def aul t  s ha l l  be  deem ed a  cont i nui ng wai ver .  No de l ay by t he  Lender  Gr oup s ha l l  cons t i t ut e  a  wai ver ,  e l ec t i on,  or  acqui es cence  by i t .  10 W AI VERS;  I NDEM NI FI CATI ON.  10. 1 Dem and;  Pr ot es t ;  e t c .  Each Bor r ower  wai ves  dem and,  pr ot es t ,  not i ce  of  pr ot es t ,  not i ce  of  de f aul t  or  di s honor ,  not i ce  of  paym ent  and nonpaym ent ,  nonpaym ent  a t  m at ur i t y,  r e l eas e ,  com pr om i s e ,  s e t t l em ent ,  ext ens i on,  or  r enewal  of  docum ent s ,  i ns t r um ent s ,  cha t t e l  paper ,  and guar ant ees  a t  any t i m e  he l d by t he  Lender  Gr oup on whi ch any Bor r ower  m ay i n any way be  l i abl e .  10. 2 The  Lender  Gr oup’ s  Li abi l i t y f or
Col l a t e r a l .  Each Bor r ower  her eby agr ees  t ha t :  ( a )  s o l ong as  Agent  com pl i es  wi t h i t s  obl i ga t i ons ,  i f  any,  under  t he  Code  or  t he  Aus t r a l i an PPSA,  as  appl i cabl e ,  t he  Lender  Gr oup s ha l l  not  i n any way or  m anner  be  l i abl e  or  r es pons i bl e  f or :  ( i )  t he  s a f ekeepi ng of  t he  Col l a t e r a l ,  ( i i )  any l os s  or  dam age  t her e t o occur r i ng or  a r i s i ng i n any m anner  or  f as hi on f r om  any caus e ,  ( i i i )  any di m i nut i on i n t he  va l ue  t he r eof ,  or  ( i v)  any ac t  or  de f aul t  of  any ca r r i e r ,  war ehous em an,  ba i l ee ,  f or war di ng agency,  or  ot her  Per s on,  and ( b)  a l l  r i s k of  l os s ,  dam age ,  or  des t r uc t i on of  t he  Col l a t e r a l  s ha l l  be  bor ne  by Bor r ower s .  10. 3 I ndem ni f i ca t i on.  Each Bor r ower  s ha l l  pay,  i ndem ni f y,  de f end,  and hol d t he  Agent -  Re l a t ed Per s ons ,  t he  Lender - Re l a t ed Per s ons ,  and each Par t i c i pant  ( each,  an " I ndem ni f i ed Per s on”)  har m l es s  ( t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw)  f r om  and aga i ns t  any and a l l  c l a i m s ,  dem ands ,  s ui t s ,  ac t i ons ,  i nves t i ga t i ons ,  pr oceedi ngs ,  l i abi l i t i e s ,  f i nes ,  cos t s ,  pena l t i es ,  and dam ages ,  and a l l  r eas onabl e  f ees  and di s bur s em ent s  of

a t t or neys ,  exper t s ,  or  cons ul t ant s  and a l l  ot her  cos t s  and expens es  ac t ua l l y i ncur r ed i n connec t i on t he r ewi t h or  i n connec t i on wi t h t he  enf or cem ent  of  t hi s  i ndem ni f i ca t i on ( as  and when t hey a r e  i ncur r ed and i r r es pec t i ve  of  whe t her  s ui t  i s  br ought ) ,  a t  any t i m e  as s e r t ed aga i ns t ,  i m pos ed upon,  or  i ncur r ed by any of  t hem  ( a )  i n connec t i on wi t h or  as  a  r es ul t  of  or  r e l a t ed t o t he  execut i on and de l i ver y ( pr ovi ded t ha t  Bor r ower s  s ha l l  not  be  l i abl e  f or  cos t s  and expens es  ( i nc l udi ng a t t or neys ’  f ees )  of  any Lender  ( ot her  t han Bank of  Am er i ca )  i ncur r ed i n advi s i ng,  s t r uc t ur i ng,  dr a f t i ng,  r evi ewi ng,  adm i ni s t e r i ng or  s yndi ca t i ng t he  Loan Docum ent s ) ,  enf or cem ent ,  pe r f or m ance ,  or  adm i ni s t r a t i on ( i nc l udi ng any r es t r uc t ur i ng or  wor kout  wi t h r es pec t  he r e t o)  of  t hi s  Agr eem ent ,  any of  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 or  t he  m oni t or i ng of  Bor r ower s ’  and i t s  Subs i di a r i es ’  com pl i ance  wi t h t he  t e r m s  of  t he  Loan Docum ent s  ( pr ovi ded,  t ha t  t he  i ndem ni f i ca t i on i n t hi s  c l aus e  ( a )  s ha l l  not  ext end t o ( i )
di s put es  s ol e l y be t ween or  am ong t he  Lender s  t ha t  do not  i nvol ve  any ac t s  or  om i s s i ons  of  any Loan Par t y,  or  ( i i )  di s put es  s ol e l y be t ween or  am ong t he  Lender s  and t he i r  r es pec t i ve  Af f i l i a t es  t ha t  do not  i nvol ve  any ac t s  or  om i s s i ons  of  any Loan Par t y;  i t  be i ng under s t ood and agr eed t ha t  t he  i ndem ni f i ca t i on i n t hi s  c l aus e  ( a )  s ha l l  ext end t o Agent  ( but  not  t he  Lender s  i f  pr ovi ded above)  r e l a t i ve  t o di s put es  be t ween or  am ong Agent  on t he  one  hand,  and one  or  m or e  Lender s ,  or  one  or  m or e  of  t he i r  Af f i l i a t es ,  on t he  ot her  hand,  or  ( i i i )  any Taxes  or  any cos t s  a t t r i but abl e  t o Taxes ,  whi ch s ha l l  be  gover ned by Sec t i on 16) ,  ( b)  wi t h r es pec t  t o any ac t ua l  or  pr os pec t i ve  i nves t i ga t i on,  l i t i ga t i on,  or  pr oceedi ng r e l a t ed t o t hi s  Agr eem ent ,  any ot her  Loan Docum ent ,  t he  m aki ng of  any Loans  or  i s s uance  of  any Le t t e r s  of  Cr edi t  he r eunder ,  or  t he  us e  of  t he  pr oceeds  of  t he  Loans  or  t he  Le t t e r s  of  Cr edi t  pr ovi ded her eunder  ( i r r es pec t i ve  of  whe t her  any I ndem ni f i ed Per s on i s  a  pa r t y t he r e t o) ,  or  any ac t ,  om i s s i on,  event ,  or  c i r cum s t ance  i n any

m anner  r e l a t ed t he r e t o,  and ( c )  i n connec t i on wi t h or  a r i s i ng out  of  any pr es ence  or  r e l eas e  of  Hazar dous



 

80 M at e r i a l s  a t ,  on,  under ,  t o or  f r om  any as s e t s  or  pr oper t i es  owned,  l eas ed or  oper a t ed by Bor r ower s  or  any of  i t s  Subs i di a r i es  or  any Envi r onm ent a l  Ac t i ons ,  Envi r onm ent a l  Li abi l i t i e s  or  Rem edi a l  Ac t i ons  r e l a t ed i n any way t o any s uch as s e t s  or  pr oper t i es  of  any Bor r ower  or  any of  i t s  Subs i di a r i es  ( each and a l l  of  t he  f or egoi ng,  t he  " I ndem ni f i ed Li abi l i t i e s ” ) .  The  f or egoi ng t o t he  cont r a r y not wi t hs t andi ng,  no Bor r ower  s ha l l  have  any obl i ga t i on t o any I ndem ni f i ed Per s on under  t hi s  Sec t i on 10. 3 wi t h r es pec t  t o any I ndem ni f i ed Li abi l i t y t ha t  a  cour t  of  com pet ent  j ur i s di c t i on f i na l l y de t e r m i nes  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 f i ed Per s on or  i t s  of f i ce r s ,  di r ec t or s ,  em pl oyees ,  a t t or neys ,  or  agent s .  Thi s  pr ovi s i on s ha l l  s ur vi ve  t he  t e r m i na t i on of  t hi s  Agr eem ent  and t he  r epaym ent  i n f ul l  of  t he  Obl i ga t i ons .  I f  any I ndem ni f i ed Per s on m akes  any paym ent  t o any ot her  I ndem ni f i ed Per s on wi t h r es pec t  t o an I ndem ni f i ed Li abi l i t y as  t o whi ch Bor r ower s  was  r equi r ed t o i ndem ni f y t he
I ndem ni f i ed Per s on r ece i vi ng s uch paym ent ,  t he  I ndem ni f i ed Per s on m aki ng s uch paym ent  i s  ent i t l ed t o be  i ndem ni f i ed and r e i m bur s ed by Bor r ower s  wi t h r es pec t  t he r e t o.  W I THOUT LI M I TATI ON,  THE FOREGOI NG I NDEM NI TY SHALL APPLY TO EACH I NDEM NI FI ED PERSON W I TH RESPECT TO I NDEM NI FI ED LI ABI LI TI ES W HI CH I N W HOLE OR I N PART ARE CAUSED BY OR ARI SE OUT OF ANY NEGLI GENT ACT OR OM I SSI ON OF SUCH I NDEM NI FI ED PERSON OR OF ANY OTHER PERSON.  11 NOTI CES.  Unl es s  ot her wi s e  pr ovi ded i n t hi s  Agr eem ent ,  a l l  not i ces  or  dem ands  r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  s ha l l  be  i n wr i t i ng and ( except  f or  f i nanc i a l  s t a t em ent s  and ot her  i nf or m at i ona l  docum ent s  whi ch m ay be  s ent  by f i r s t - c l as s  m ai l ,  pos t age  pr epa i d)  s ha l l  be  per s ona l l y de l i ve r ed or  s ent  by r egi s t e r ed or  ce r t i f i ed m ai l  ( pos t age  pr epa i d,  r e t ur n r ece i pt  r eques t ed) ,  over ni ght  cour i e r ,  e l ec t r oni c  m ai l  ( a t  s uch em ai l  addr es s es  as  a  pa r t y m ay des i gna t e  i n accor dance  her ewi t h) ,  or  t e l e f acs i m i l e .  I n t he  cas e  of  not i ces  or  dem ands  t o Bor r ower s  or  Agent ,  a s  t he  cas e  m ay

be ,  t hey s ha l l  be  s ent  t o t he  r es pec t i ve  addr es s  s e t  f or t h be l ow:  I f  t o any Bor r ower :  Ti t an M achi ner y,  I nc .  644 Eas t  Bea t on Dr i ve  W es t  Far go,  Nor t h Dakot a  58078 At t ent i on:  Bo Lar s en,  CFO /  Tr eas ur e r  I f  t o Agent :  Bank of  Am er i ca ,  N. A.  333 Sout h Hope  St r ee t ,  19t h Fl oor  Los  Ange l es ,  Ca l i f or ni a  90071 At t ent i on:  Ti t an M achi ner y As s e t  Bas ed Cr edi t  Of f i ce r  Fax No. :  ( 877)  207- 2399 wi t h copi es  t o:  Hol l and &  Kni ght  LLP 400 Sout h Hope  St r ee t ,  8t h Fl oor  Los  Ange l es ,  Ca l i f or ni a  90071 At t ent i on:  Ham i d Nam azi e ,  Es q.  Any par t y her e t o m ay change  t he  addr es s  a t  whi ch t hey a r e  t o r ece i ve  not i ces  her eunder ,  by not i ce  i n wr i t i ng i n t he  f or egoi ng m anner  gi ven t o t he  ot her  pa r t y.  Al l  not i ces  or  dem ands  s ent  i n accor dance  wi t h t hi s  Sec t i on 11,  s ha l l  be  deem ed r ece i ved on t he  ea r l i e r  of  t he  da t e  of  ac t ua l  r ece i pt  or  3 Bus i nes s  Days  a f t e r  t he  depos i t  t he r eof  i n t he  m ai l ;  pr ovi ded,  t ha t  ( a )  not i ces  s ent  by over ni ght  cour i e r  s e r vi ce  s ha l l  be  deem ed t o have  been gi ven when r ece i ved,  ( b)  not i ces  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



 

81 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 )  and ( c )  not i ces  by e l ec t r oni c  m ai l  s ha l l  be  deem ed r ece i ved upon t he  s ender ’ s  r ece i pt  of  an acknowl edgm 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 em ai l  or  ot her  wr i t t en acknowl edgm ent ) .  12 CHOI CE OF LAW  AND VENUE;  J URY TRI AL W AI VER;  J UDI CI AL REFERENCE PROVI SI ON.  ( a )  SUBJ ECT TO SECTI ON 15. 21,  THE VALI DI TY OF THI S AGREEM ENT AND THE OTHER LOAN DOCUM ENTS ( UNLESS EXPRESSLY PROVI DED TO THE CONTRARY I N ANOTHER LOAN DOCUM ENT I N RESPECT OF SUCH OTHER LOAN DOCUM ENT) ,  THE CONSTRUCTI ON,  I NTERPRETATI ON,  AND ENFORCEM ENT HEREOF AND THEREOF,  THE RI GHTS OF THE PARTI ES HERETO AND THERETO W I TH RESPECT TO ALL M ATTERS ARI SI NG HEREUNDER OR THEREUNDER OR RELATED HERETO OR THERETO,  AND ANY CLAI M S,  CONTROVERSI ES OR DI SPUTES ARI SI NG HEREUNDER OR THEREUNDER OR RELATED HERETO OR THERETO SHALL BE DETERM I NED UNDER,  GOVERNED BY,  AND CONSTRUED I N ACCORDANCE W I TH THE LAW S OF THE STATE OF NEW
YORK.  ( b)  THE PARTI ES AGREE THAT ALL ACTI ONS OR PROCEEDI NGS ARI SI NG I N CONNECTI ON W I TH THI S AGREEM ENT AND THE OTHER LOAN DOCUM ENTS SHALL BE TRI ED AND LI TI GATED ONLY I N ANY STATE COURT SI TTI NG I N NEW  YORK COUNTY,  NEW  YORK,  AND,  TO THE EXTENT PERM I TTED BY APPLI CABLE LAW ,  FEDERAL COURTS LOCATED I N THE UNI TED STATES DI STRI CT COURT OF THE SOUTHERN DI STRI CT OF NEW  YORK;  PROVI DED,  THAT ANY SUI T SEEKI NG ENFORCEM ENT AGAI NST ANY COLLATERAL OR OTHER PROPERTY M AY BE BROUGHT,  AT AGENT’ S OPTI ON,  I N THE COURTS OF ANY J URI SDI CTI ON W HERE AGENT ELECTS TO BRI NG SUCH ACTI ON OR W HERE SUCH COLLATERAL OR OTHER PROPERTY M AY BE FOUND.  BORROW ERS AND EACH M EM BER OF THE LENDER GROUP W AI VE,  TO THE EXTENT PERM I TTED UNDER APPLI CABLE LAW ,  ANY RI GHT EACH M AY HAVE TO ASSERT THE DOCTRI NE OF FORUM  NON CONVENI ENS OR TO OBJ ECT TO VENUE TO THE EXTENT ANY PROCEEDI NG I S BROUGHT I N ACCORDANCE W I TH THI S SECTI ON 12( b) .  ( c )  TO THE M AXI M UM  EXTENT PERM I TTED BY APPLI CABLE LAW ,  BORROW ERS AND EACH M EM BER OF THE LENDER GROUP HEREBY W AI VE THEI R RESPECTI VE

RI GHTS,  I F ANY,  TO A J URY TRI AL OF ANY CLAI M ,  CONTROVERSY,  DI SPUTE OR CAUSE OF ACTI ON DI RECTLY OR I NDI RECTLY BASED UPON OR ARI SI NG OUT OF ANY OF THE LOAN DOCUM ENTS OR ANY OF THE TRANSACTI ONS CONTEM PLATED THEREI N,  I NCLUDI NG CONTRACT CLAI M S,  TORT CLAI M S,  BREACH OF DUTY CLAI M S,  AND ALL OTHER COM M ON LAW  OR STATUTORY CLAI M S ( EACH A " CLAI M ”) .  BORROW ERS AND EACH M EM BER OF THE LENDER GROUP REPRESENT THAT EACH HAS REVI EW ED THI S W AI VER AND EACH KNOW I NGLY AND VOLUNTARI LY W AI VES I TS J URY TRI AL RI GHTS FOLLOW I NG CONSULTATI ON W I TH LEGAL COUNSEL.  I N THE EVENT OF LI TI GATI ON,  A COPY OF THI S AGREEM ENT M AY BE FI LED AS A W RI TTEN CONSENT TO A TRI AL BY THE COURT.



 

82 ( d)  BORROW ERS HEREBY I RREVOCABLY AND UNCONDI TI ONALLY SUBM I TS TO THE EXCLUSI VE J URI SDI CTI ON OF THE STATE AND FEDERAL COURTS LOCATED I N THE COUNTY OF NEW  YORK,  NEW  YORK,  I N ANY ACTI ON OR PROCEEDI NG ARI SI NG OUT OF OR RELATI NG TO ANY LOAN DOCUM ENTS,  OR FOR RECOGNI TI ON OR ENFORCEM ENT OF ANY J UDGM ENT.  EACH OF THE PARTI ES HERETO AGREES THAT A FI NAL J UDGM ENT I N ANY SUCH ACTI ON OR PROCEEDI NG SHALL BE CONCLUSI VE AND M AY BE ENFORCED I N OTHER J URI SDI CTI ONS BY SUI T ON THE J UDGM ENT OR I N ANY OTHER M ANNER PROVI DED BY LAW .  NOTHI NG I N THI S AGREEM ENT OR ANY OTHER LOAN DOCUM ENT SHALL AFFECT ANY RI GHT THAT AGENT M AY OTHERW I SE HAVE TO BRI NG ANY ACTI ON OR PROCEEDI NG RELATI NG TO THI S AGREEM ENT OR ANY OTHER LOAN DOCUM ENT AGAI NST ANY LOAN PARTY OR I TS PROPERTI ES I N THE COURTS OF ANY J URI SDI CTI ON.  ( e )  NO CLAI M  M AY BE M ADE BY ANY LOAN PARTY AGAI NST THE AGENT,  ANY U. S.  SW I NG LENDER,  ANY OTHER LENDER,  I SSUI NG BANK,  OR ANY AFFI LI ATE,  DI RECTOR,  OFFI CER,  EM PLOYEE,  COUNSEL,  REPRESENTATI VE,  AGENT,  OR ATTORNEY- I N- FACT OF ANY OF THEM  FOR ANY
SPECI AL,  I NDI RECT,  CONSEQUENTI AL,  PUNI TI VE OR EXEM PLARY DAM AGES OR LOSSES I N RESPECT OF ANY CLAI M  FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF LI ABI LI TY ARI SI NG OUT OF OR RELATED TO THE TRANSACTI ONS CONTEM PLATED BY THI S AGREEM ENT OR ANY OTHER LOAN DOCUM ENT,  OR ANY ACT,  OM I SSI ON,  OR EVENT OCCURRI NG I N CONNECTI ON THEREW I TH,  AND EACH LOAN PARTY HEREBY W AI VES,  RELEASES,  AND AGREES NOT TO SUE UPON ANY CLAI M  FOR SUCH DAM AGES,  W HETHER OR NOT ACCRUED AND W HETHER OR NOT KNOW N OR SUSPECTED TO EXI ST I N I TS FAVOR.  13 ASSI GNM ENTS AND PARTI CI PATI ONS;  SUCCESSORS.  13. 1 As s i gnm ent s  and Par t i c i pa t i ons .  ( a )  ( i )  Subj ec t  t o t he  condi t i ons  s e t  f or t h i n c l aus e  ( a ) ( i i )  be l ow,  any Lender  m ay as s i gn and de l ega t e  a l l  or  any por t i on of  i t s  r i ght s  and dut i es  under  t he  Loan Docum ent s  ( i nc l udi ng t he  Obl i ga t i ons  owed t o i t  and i t s  Com m i t m ent s )  t o one  or  m or e  as s i gnees  s o l ong as  s uch pr os pec t i ve  as s i gnee  i s  an El i gi bl e  Tr ans f e r ee  ( each,  an " As s i gnee”) ,  wi t h t he  pr i or  wr i t t en cons ent  ( s uch cons ent  not  be  unr eas onabl y wi t hhe l d or  de l ayed)  of :  ( A)

Bor r ower s ;  pr ovi ded,  t ha t  no cons ent  of  Bor r ower s  s ha l l  be  r equi r ed ( 1)  i f  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  or  ( 2)  i n connec t i on wi t h an as s i gnm ent  t o a  Per s on t ha t  i s  a  Lender  or  an Af f i l i a t e  ( ot her  t han na t ur a l  pe r s ons )  of  a  Lender ,  or  a  Re l a t ed Fund;  pr ovi ded f ur t her ,  t ha t  Bor r ower s  s ha l l  be  deem ed t o have  cons ent ed t o a  pr opos ed as s i gnm ent  unl es s  i t  obj ec t s  t he r e t o by wr i t t en not i ce  t o 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 ( B)  Agent ,  each U. S.  Swi ng Lender ,  and I s s ui ng Bank.  ( i i )  As s i gnm ent s  s ha l l  be  s ubj ec t  t o t he  f ol l owi ng addi t i ona l  condi t i ons :



 

83 ( A)  no as s i gnm ent  m ay be  m ade  ( i )  s o l ong as  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  t o a  Com pet i t or ,  or  ( i i )  t o a  na t ur a l  pe r s on,  ( B)  no as s i gnm ent  m ay be  m ade  t o a  Loan Par t y or  an Af f i l i a t e  of  a  Loan Par t y,  ( C)  t he  am ount  of  t he  Com m i t m ent s  and t he  ot her  r i ght s  and obl i ga t i ons  of  t he  as s i gni ng Lender  her eunder  and under  t he  ot her  Loan Docum ent s  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 Accept ance  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 Agent )  s ha l l  be  i n a  m i ni m um  am ount  ( unl es s  wai ved by Agent )  of  $5, 000, 000 ( except  s uch m i ni m um  am ount  s ha l l  not  appl y t o ( I )  an as s i gnm ent  or  de l ega t i on by any Lender  t o any ot her  Lender ,  an Af f i l i a t e  of  any Lender ,  or  a  Re l a t ed Fund of  s uch Lender  or  ( I I )  a  gr oup of  new Lender s ,  each of  whi ch i s  an Af f i l i a t e  of  each ot her  or  a  Re l a t ed Fund of  s uch new Lender  t o t he  ext ent  t ha t  t he  aggr ega t e  am ount  t o be  as s i gned t o a l l  s uch new Lender s  i s  a t  l eas t  $5, 000, 000) ,  ( D)  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 ,  ( E)  each as s i gnm ent  s ha l l  be  of  an equa l  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Com m i t m ent ,  t he  U. S.  Fl oor pl an Com m i t m ent ,  Aus t r a l i an Revol ver  Com m i t m ent ,  and t he  Aus t r a l i an Fl oor pl an Com m i t m ent ,  ( F)  t he  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 Agent  an As s i gnm ent  and Accept ance ;  pr ovi ded,  t ha t  Bor r ower s  and Agent  m ay cont i nue  t o dea l  s ol e l y and di r ec t l y wi t h t he  as s i gni ng Lender  i n connec t i on wi t h t he  i nt e r es t  s o as s i gned t o an As s i gnee  unt i l  wr i t t en not i ce  of  s uch as s i gnm ent ,  t oge t her  wi t h paym ent  i ns t r uc t i ons ,  addr es s es ,  and r e l a t ed i nf or m at i on wi t h r es pec t  t o t he  As s i gnee ,  have  been gi ven t o Bor r ower s  and Agent  by s uch Lender  and t he  As s i gnee ,  ( G)  unl es s  wai ved by Agent ,  t he  as s i gni ng Lender  or  As s i gnee  has  pa i d t o Agent ,  f or  Agent ’ s  s epar a t e  account ,  a  pr oces s i ng f ee  i n t he  am ount  of  $3, 500,  and ( H)  t he  as s i gnee ,  i f  i t  i s  not  a  Lender ,  s ha l l  de l i ve r  t o Agent  an Adm i ni s t r a t i ve  Ques t i onna i r e  i n
a  f or m  appr oved by Agent  ( t he  " Adm i ni s t r a t i ve  Ques t i onna i r e” ) .  ( b)  Fr om  and a f t e r  t he  da t e  t ha t  Agent  r ece i ves  t he  execut ed As s i gnm ent  and Accept ance  and,  i f  appl i cabl e ,  paym ent  of  t he  r equi r ed pr oces s i ng f ee ,  ( i )  t he  As s i gnee  t he r eunder  s ha l l  be  a  par t y her e t o and,  t o t he  ext ent  t ha t  r i ght s  and obl i ga t i ons  her eunder  have  been as s i gned t o i t  pur s uant  t o s uch As s i gnm ent  and Accept ance ,  s ha l l  be  a  " Lender ”  and s ha l l  have  t he  r i ght s  and obl i ga t i ons  of  a  Lender  under  t he  Loan Docum ent s ,  and ( i i )  t he  as s i gni ng Lender  s ha l l ,  t o t he  ext ent  t ha t  r i ght s  and obl i ga t i ons  her eunder  and under  t he  ot her  Loan Docum ent s  have  been as s i gned by i t  pur s uant  t o s uch As s i gnm ent  and Accept ance ,  r e l i nqui s h i t s  r i ght s  ( except  wi t h r es pec t  t o Sec t i on 10. 3)  and be  r e l eas ed f r om  any f ut ur e  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 Accept ance  cover i ng a l l  or  t he  r em ai ni ng por t i on of  an 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  and t he  ot her  Loan Docum ent s ,  s uch Lender  s ha l l  ceas e  t o be  a  par t y her e t o and

t her e t o) ;  pr ovi ded,  t ha t  not hi ng cont a i ned her e i n s ha l l  r e l eas e  any as s i gni ng Lender  f r om  obl i ga t i ons  t ha t  s ur vi ve  t he  t e r m i na t i on of  t hi s  Agr eem ent ,  i nc l udi ng s uch as s i gni ng Lender ’ s  obl i ga t i ons  under  Sec t i on 15 and Sec t i on 17. 9( a ) .



 

84 ( c )  By execut i ng and de l i ver i ng an As s i gnm ent  and Accept ance ,  t he  as s i gni ng Lender  t he r eunder  and t he  As s i gnee  t he r eunder  conf i r m  t o and agr ee  wi t h each ot her  and t he  ot her  pa r t i es  he r e t o as  f ol l ows :  ( i )  ot her  t han as  pr ovi ded i n s uch As s i gnm ent  and Accept ance ,  s uch as s i gni ng Lender  m akes  no r epr es ent a t i on or  war r ant y and as s um es  no r es pons i bi l i t y wi t h r es pec t  t o any s t a t em ent s ,  war r ant i es  or  r epr es ent a t i ons  m ade  i n or  i n connec t i on wi t h t hi s  Agr eem ent  or  t he  execut i on,  l ega l i t y,  va l i di t y,  enf or ceabi l i t y,  genui nenes s ,  s uf f i c i ency or  va l ue  of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  f ur ni s hed pur s uant  he r e t o,  ( i i )  s uch as s i gni ng Lender  m akes  no r epr es ent a t i on or  war r ant y and as s um es  no r es pons i bi l i t y wi t h r es pec t  t o t he  f i nanc i a l  condi t i on of  any Loan Par t y or  t he  per f or m ance  or  obs er vance  by any Loan Par t y of  any of  i t s  obl i ga t i ons  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  f ur ni s hed pur s uant  he r e t o,  ( i i i )  s uch As s i gnee  conf i r m s  t ha t  i t  has  r ece i ved a  copy of  t hi s  Agr eem ent ,  t oge t her  wi t h s uch ot her  docum ent s  and
i nf or m at i on as  i t  has  deem ed appr opr i a t e  t o m ake  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 s uch As s i gnm ent  and Accept ance ,  ( i v)  s uch As s i gnee  wi l l ,  i ndependent l y and wi t hout  r e l i ance  upon Agent ,  s uch as s i gni ng Lender  or  any ot her  Lender ,  and bas ed on s uch docum ent s  and i nf or m at i on as  i t  s ha l l  deem  appr opr i a t e  a t  t he  t i m e ,  cont i nue  t o m ake  i t s  own c r edi t  dec i s i ons  i n t aki ng or  not  t aki ng ac t i on under  t hi s  Agr eem ent ,  ( v)  s uch As s i gnee  appoi nt s  and aut hor i zes  Agent  t o t ake  s uch ac t i ons  and t o exer c i s e  s uch power s  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  as  a r e  de l ega t ed t o Agent ,  by t he  t e r m s  her eof  and t her eof ,  t oge t her  wi t h s uch power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o,  and ( vi )  s uch As s i gnee  agr ees  t ha t  i t  wi l l  pe r f or m  a l l  of  t he  obl i ga t i ons  whi ch by t he  t e r m s  of  t hi s  Agr eem ent  a r e  r equi r ed t o be  per f or m ed by i t  a s  a  Lender .  ( d)  I m m edi a t e l y upon Agent ’ s  r ece i pt  of  t he  r equi r ed pr oces s i ng f ee ,  i f  appl i cabl e ,  and de l i ver y of  not i ce  t o t he  as s i gni ng Lender  pur s uant  t o Sec t i on 13. 1( b) ,  t hi s  Agr eem ent

s ha l l  be  deem ed t o be  am ended t o t he  ext ent ,  but  onl y t o t he  ext ent ,  neces s a r y t o r e f l ec t  t he  addi t i on of  t he  As s i gnee  and t he  r es ul t i ng adj us t m ent  of  t he  Com m i t m ent s  a r i s i ng t he r e f r om .  The  Com m i t m ent  a l l oca t ed t o each As s i gnee  s ha l l  r educe  s uch Com m i t m ent s  of  t he  as s i gni ng Lender  pr o t ant o.  ( e )  Any Lender  m ay a t  any t i m e  s e l l  t o one  or  m or e  com m er c i a l  banks ,  f i nanc i a l  i ns t i t ut i ons ,  or  ot her  Per s ons  ( a  " Par t i c i pant ” )  pa r t i c i pa t i ng i nt e r es t s  i n a l l  or  any por t i on of  i t s  Obl i ga t i ons ,  i t s  Com m i t m ent ,  and t he  ot her  r i ght s  and i nt e r es t s  of  t ha t  Lender  ( t he  " Or i gi na t i ng Lender ” )  he r eunder  and under  t he  ot her  Loan Docum ent s ;  pr ovi ded,  t ha t  ( i )  t he  Or i gi na t i ng Lender  s ha l l  r em ai n a  " Lender ”  f or  a l l  pur pos es  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and t he  Par t i c i pant  r ece i vi ng t he  par t i c i pa t i ng i nt e r es t  i n t he  Obl i ga t i ons ,  t he  Com m i t m ent s ,  and t he  ot her  r i ght s  and i nt e r es t s  of  t he  Or i gi na t i ng Lender  her eunder  s ha l l  not  cons t i t ut e  a  " Lender ”  her eunder  or  under  t he  ot her  Loan Docum ent s  and t he  Or i gi na t i ng 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 )  t he  Or i gi na t i ng Lender  s ha l l  r em ai n s ol e l y r es pons i bl e  f or  t he  per f or m ance  of  s uch obl i ga t i ons ,  ( i i i )  Bor r ower s ,  Agent ,  and t he  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 t he  Or i gi na t i ng Lender  i n connec t i on wi t h t he  Or i gi na t i ng Lender ’ s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  ( i v)  no Lender  s ha l l  t r ans f e r  or  gr ant  any par t i c i pa t i ng i nt e r es t  under  whi ch t he  Par t i c i pant  has  t he  r i ght  t o appr ove  any am endm ent  t o,  or  any cons ent  or  wa i ver  wi t h r es pec t  t o,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  except  t o t he  ext ent  s uch am endm ent  t o,  or  cons ent  or  wa i ver  wi t h r es pec t  t o t hi s  Agr eem ent  or  of  any ot her  Loan Docum ent  woul d ( A)  ext end t he  f i na l  m at ur i t y da t e  of  t he  Obl i ga t i ons  her eunder  i n whi ch s uch Par t i c i pant  i s  pa r t i c i pa t i ng,  ( B)  r educe  t he  i nt e r es t  r a t e  appl i cabl e  t o t he  Obl i ga t i ons  her eunder  i n whi ch s uch Par t i c i pant  i s  pa r t i c i pa t i ng,  ( C)  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  guar ant i es  ( except  t o

t he  ext ent  expr es s l y pr ovi ded her e i n or  i n any of  t he  Loan Docum ent s )  s uppor t i ng t he  Obl i ga t i ons  her eunder  i n whi ch s uch Par t i c i pant  i s  pa r t i c i pa t i ng,  ( D)  pos t pone  t he  paym ent  of ,  or  r educe  t he  am ount  of ,  t he  i nt e r es t  or  f ees  payabl e  t o s uch Par t i c i pant  t hr ough s uch Lender  ( ot her  t han a  wai ver  of  de f aul t  i nt e r es t ) ,  or  ( E)  decr eas es  t he  am ount  or  pos t pones  t he  due  da t es  of  s chedul ed pr i nc i pa l  r epaym ent s  or



 

85 pr epaym ent s  or  pr em i um s  payabl e  t o s uch Par t i c i pant  t hr ough s uch Lender ,  ( v)  no par t i c i pa t i on s ha l l  be  s ol d t o a  na t ur a l  pe r s on,  ( vi )  no par t i c i pa t i on s ha l l  be  s ol d t o a  Loan Par t y or  an Af f i l i a t e  of  a  Loan Par t y,  and ( vi i )  a l l  am ount s  payabl e  by Bor r ower s  her eunder  s ha l l  be  de t e r m i ned as  i f  s uch Lender  had not  s ol d s uch par t i c i pa t i on,  except  t ha t ,  i f  am ount s  out s t andi ng under  t hi s  Agr eem ent  a r e  due  and unpa i d,  or  s ha l l  have  been dec l a r ed or  s ha l l  have  becom e due  and payabl e  upon t he  occur r ence  of  an Event  of  Def aul t ,  each Par t i c i pant  s ha l l  be  deem ed t o have  t he  r i ght  of  s e t  of f  i n r es pec t  of  i t s  pa r t i c i pa t i ng i nt e r es t  i n am ount s  owi ng under  t hi s  Agr eem ent  t o t he  s am e ext ent  as  i f  t he  am ount  of  i t s  pa r t i c i pa t i ng i nt e r es t  wer e  owi ng di r ec t l y t o i t  a s  a  Lender  under  t hi s  Agr eem ent .  The  r i ght s  of  any Par t i c i pant  onl y s ha l l  be  der i va t i ve  t hr ough t he  Or i gi na t i ng Lender  wi t h whom  s uch Par t i c i pant  pa r t i c i pa t es  and no Par t i c i pant  s ha l l  have  any r i ght s  under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  or  any di r ec t  r i ght s  as  t o
t he  ot her  Lender s ,  Agent ,  Bor r ower s ,  t he  Col l a t e r a l ,  or  ot her wi s e  i n r es pec t  of  t he  Obl i ga t i ons .  No Par t i c i pant  s ha l l  have  t he  r i ght  t o par t i c i pa t e  di r ec t l y i n t he  m aki ng of  dec i s i ons  by t he  Lender s  am ong t hem s e l ves .  ( f )  I n connec t i on wi t h any s uch as s i gnm ent  or  pa r t i c i pa t i on or  pr opos ed as s i gnm ent  or  pa r t i c i pa t i on or  any gr ant  of  a  s ecur i t y i nt e r es t  i n,  or  pl edge  of ,  i t s  r i ght s  under  and i nt e r es t  i n t hi s  Agr eem ent ,  Lender  m ay,  s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 17. 9,  di s c l os e  a l l  docum ent s  and i nf or m at i on whi ch i t  now or  her eaf t e r  m ay have  r e l a t i ng t o Bor r ower s  and i t s  Subs i di a r i es  and t he i r  r es pec t i ve  bus i nes s es .  ( g)  Any ot her  pr ovi s i on i n t hi s  Agr eem ent  not wi t hs t andi ng,  any Lender  m ay a t  any t i m e  c r ea t e  a  s ecur i t y i nt e r es t  i n,  or  pl edge ,  a l l  or  any por t i on of  i t s  r i ght s  under  and i nt e r es t  i n t hi s  Agr eem ent  i n f avor  of  any Feder a l  Res er ve  Bank i n accor dance  wi t h Regul a t i on A of  t he  Feder a l  Res er ve  Bank or  U. S.  Tr eas ur y Regul a t i on 31 CFR §203. 24,  and s uch Feder a l  Res er ve  Bank m ay enf or ce  s uch pl edge  or  s ecur i t y i nt e r es t

i n any m anner  per m i t t ed under  appl i cabl e  l aw.  ( h)  Agent  ( as  a  non- f i duc i a r y agent  on beha l f  of  Bor r ower s )  s ha l l  m ai nt a i n,  or  caus e  t o be  m ai nt a i ned,  a  r egi s t e r  ( t he  " Regi s t e r ” )  on whi ch i t  ent e r s  t he  nam e and addr es s  of  each Lender  as  t he  r egi s t e r ed owner  of  t he  Revol ver  Com m i t m ent s  and Fl oor pl an Com m i t m ent s  ( and t he  pr i nc i pa l  am ount  t he r eof  and s t a t ed i nt e r es t  t he r eon)  he l d by s uch Lender  ( each,  a  " Regi s t e r ed Loan”) .  Ot her  t han i n connec t i on wi t h an as s i gnm ent  by a  Lender  of  a l l  or  any por t i on of  i t s  por t i on of  t he  Revol ver  Com m i t m ent s  or  Fl oor pl an Com m i t m ent s  t o an Af f i l i a t e  of  s uch Lender  or  a  Re l a t ed Fund of  s uch Lender  ( i )  a  Regi s t e r ed Loan ( and t he  r egi s t e r ed not e ,  i f  any,  evi denc i ng t he  s am e)  m ay be  as s i gned or  s ol d i n whol e  or  i n par t  onl y by r egi s t r a t i on of  s uch as s i gnm ent  or  s a l e  on t he  Regi s t e r  ( and each r egi s t e r ed not e  s ha l l  expr es s l y s o pr ovi de)  and ( i i )  any as s i gnm ent  or  s a l e  of  a l l  or  pa r t  of  s uch Regi s t e r ed Loan ( and t he  r egi s t e r ed not e ,  i f  any,  evi denc i ng t he  s am e)  m ay be  e f f ec t ed onl y by
r egi s t r a t i on of  s uch as s i gnm ent  or  s a l e  on t he  Regi s t e r ,  t oge t her  wi t h t he  s ur r ender  of  t he  r egi s t e r ed not e ,  i f  any,  evi denc i ng t he  s am e dul y endor s ed by ( or  accom pani ed by a  wr i t t en i ns t r um ent  of  as s i gnm ent  or  s a l e  dul y execut ed by)  t he  hol der  of  s uch r egi s t e r ed not e ,  wher eupon,  a t  t he  r eques t  of  t he  des i gna t ed as s i gnee( s )  or  t r ans f e r ee ( s ) ,  one  or  m or e  new r egi s t e r ed not es  i n t he  s am e aggr ega t e  pr i nc i pa l  am ount  s ha l l  be  i s s ued t o t he  des i gna t ed as s i gnee( s )  or  t r ans f e r ee ( s ) .  Pr i or  t o t he  r egi s t r a t i on of  as s i gnm ent  or  s a l e  of  any Regi s t e r ed Loan ( and t he  r egi s t e r ed not e ,  i f  any evi denc i ng t he  s am e) ,  Bor r ower s  s ha l l  t r ea t  t he  Per s on i n whos e  nam e s uch Regi s t e r ed Loan ( and t he  r egi s t e r ed not e ,  i f  any,  evi denc i ng t he  s am e)  i s  r egi s t e r ed as  t he  owner  t he r eof  f or  t he  pur pos e  of  r ece i vi ng a l l  paym ent s  t he r eon and f or  a l l  ot her  pur pos es ,  not wi t hs t andi ng not i ce  t o t he  cont r a r y.  I n t he  cas e  of  any as s i gnm ent  by a  Lender  of  a l l  or  any por t i on of  i t s  Revol ver  Com m i t m ent s  or  Fl oor pl an Com m i t m ent s  t o an Af f i l i a t e  of  s uch Lender  or  a

Rel a t ed Fund of  s uch Lender ,  and whi ch as s i gnm ent  i s  not  r ecor ded i n t he  Regi s t e r ,  t he  as s i gni ng Lender ,  on beha l f  of  Bor r ower s ,  s ha l l  m ai nt a i n a  r egi s t e r  com par abl e  t o t he  Regi s t e r .



 

86 ( i )  I n t he  event  t ha t  a  Lender  s e l l s  pa r t i c i pa t i ons  i n t he  Regi s t e r ed Loan,  s uch Lender ,  a s  a  non- f i duc i a r y agent  on beha l f  of  Bor r ower s ,  s ha l l  m ai nt a i n ( or  caus e  t o be  m ai nt a i ned)  a  r egi s t e r  on whi ch i t  ent e r s  t he  nam e of  a l l  pa r t i c i pant s  i n t he  Regi s t e r ed Loans  he l d by i t  ( and t he  pr i nc i pa l  am ount  ( and s t a t ed i nt e r es t  t he r eon)  of  t he  por t i on of  s uch Regi s t e r ed Loans  t ha t  i s  s ubj ec t  t o s uch par t i c i pa t i ons )  ( t he  " Par t i c i pant  Regi s t e r ” ) .  A Regi s t e r ed Loan ( and t he  Regi s t e r ed Not e ,  i f  any,  evi denc i ng t he  s am e)  m ay be  par t i c i pa t ed i n whol e  or  i n par t  onl y by r egi s t r a t i on of  s uch par t i c i pa t i on on t he  Par t i c i pant  Regi s t e r  ( and each r egi s t e r ed not e  s ha l l  expr es s l y s o pr ovi de) .  Any par t i c i pa t i on of  s uch Regi s t e r ed Loan ( and t he  r egi s t e r ed not e ,  i f  any,  evi denc i ng t he  s am e)  m ay be  e f f ec t ed onl y by t he  r egi s t r a t i on of  s uch par t i c i pa t i on on t he  Par t i c i pant  Regi s t e r .  ( j )  Agent  s ha l l  m ake  a  copy of  t he  Regi s t e r  ( and each Lender  s ha l l  m ake  a  copy of  i t s  Par t i c i pant  Regi s t e r  i n t he  ext ent  i t  has  one)  ava i l abl e  f or  r evi ew by Bor r ower s  f r om
t i m e  t o t i m e  as  Bor r ower s  m ay r eas onabl y r eques t .  13. 2 Succes s or s .  Thi s  Agr eem ent  s ha l l  bi nd and i nur e  t o t he  benef i t  of  t he  r es pec t i ve  s ucces s or s  and as s i gns  of  each of  t he  par t i es ;  pr ovi ded,  t ha t  Bor r ower s  m ay not  as s i gn t hi s  Agr eem ent  or  any r i ght s  or  dut i es  her eunder  wi t hout  t he  Lender s ’  pr i or  wr i t t en cons ent  and any pr ohi bi t ed as s i gnm ent  s ha l l  be  abs ol ut e l y voi d ab i ni t i o.  No cons ent  t o as s i gnm ent  by t he  Lender s  s ha l l  r e l eas e  Bor r ower s  f r om  i t s  Obl i ga t i ons .  A Lender  m ay as s i gn t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and i t s  r i ght s  and dut i es  her eunder  and t her eunder  pur s uant  t o Sec t i on 13. 1 and,  except  as  expr es s l y r equi r ed pur s uant  t o Sec t i on 13. 1,  no cons ent  or  appr ova l  by Bor r ower s  i s  r equi r ed i n connec t i on wi t h any s uch as s i gnm ent .  14 AM ENDM ENTS;  W AI VERS.  14. 1 Am endm ent s  and W ai ver s .  ( a )  No am endm ent ,  wa i ver  or  ot her  m odi f i ca t i on of  any pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  ( ot her  t han Bank Pr oduc t  Agr eem ent s  or  t he  Fee  Le t t e r ) ,  and no cons ent  wi t h r es pec t  t o any depar t ur e  by Bor r ower s

t her e f r om ,  s ha l l  be  e f f ec t i ve  unl es s  t he  s am e s ha l l  be  i n wr i t i ng and s i gned by t he  Requi r ed Lender s  ( or  by Agent  a t  t he  wr i t t en r eques t  of  t he  Requi r ed Lender s )  and t he  Loan Par t i es  t ha t  a r e  par t y t he r e t o and t hen any s uch wai ver  or  cons ent  s ha l l  be  e f f ec t i ve ,  but  onl y i n t he  s pec i f i c  i ns t ance  and f or  t he  s pec i f i c  pur pos e  f or  whi ch gi ven;  pr ovi ded,  t ha t  no s uch wai ver ,  am endm ent ,  or  cons ent  s ha l l ,  unl es s  i n wr i t i ng and s i gned by a l l  of  t he  Lender s  di r ec t l y a f f ec t ed t he r eby and a l l  of  t he  Loan Par t i es  t ha t  a r e  par t y t he r e t o,  do any of  t he  f ol l owi ng:  ( i )  i nc r eas e  t he  am ount  of  or  ext end t he  expi r a t i on da t e  of  any Com m i t m ent  of  any Lender  except  as  pr ovi ded i n Sec t i on 2. 14 and Sec t i on 2. 15 ( i n each cas e ,  a s  i n e f f ec t  on t he  da t e  her eof )  or  am end,  m odi f y,  or  e l i m i na t e  t he  l as t  s ent ence  of  Sec t i on 2. 4( c ) ( i ) ,  Sec t i on 2. 4( c ) ( i i ) ,  Sec t i on 2. 4( c ) ( i i i )  or  Sec t i on 2. 4( c ) ( i v) ,  i n each cas e ,  a s  i n e f f ec t  on t he  da t e  her eof ,  ( i i )  pos t pone  or  de l ay 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  of  pr i nc i pa l ,
i nt e r es t ,  f ees ,  or  ot her  am ount s  due  her eunder  or  under  any ot her  Loan Docum ent ,  ( i i i )  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  on,  any l oan or  ot her  ext ens i on of  c r edi t  he r eunder ,  or  r educe  any f ees  or  ot her  am ount s  payabl e  her eunder  or  under  any ot her  Loan Docum ent  ( except  i n connec t i on wi t h t he  wai ver  of  appl i cabi l i t y of  Sec t i on 2. 6( c )  ( whi ch wai ver  s ha l l  be  e f f ec t i ve  wi t h t he  wr i t t en cons ent  of  t he  Requi r ed Lender s ) ) ,



 

87 ( i v)  am end,  m odi f y,  or  e l i m i na t e  t hi s  Sec t i on or  any pr ovi s i on of  t hi s  Agr eem ent  pr ovi di ng f or  cons ent  or  ot her  ac t i on by a l l  Lender s ,  ( v)  am end,  m odi f y,  or  e l i m i na t e  Sec t i on 3. 1 or  3. 2,  ( vi )  am end,  m odi f y,  or  e l i m i na t e  Sec t i on 15. 11,  ( vi i )  ot her  t han as  per m i t t ed by Sec t i on 15. 11 as  i n e f f ec t  on t he  da t e  her eof ,  r e l eas e  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li en i n and t o any of  t he  Col l a t e r a l ,  ( vi i i )  am end,  m odi f y,  or  e l i m i na t e  t he  def i ni t i ons  of  " Aus t r a l i an Requi r ed Lender s ” ,  " Requi r ed Lender s ” ,  " U. S.  Requi r ed Lender s ” ,  " Aus t r a l i an Super m aj or i t y Lender s ” ,  " U. S.  Super m aj or i t y Lender s ” ,  " Pr o Ra t a  Shar e” ,  " Aus t r a l i an Pr o Ra t a  Shar e”  or  " U. S.  Pr o Ra t a  Shar e” ,  ( i x)  cont r ac t ua l l y s ubor di na t e  or  t ake  any ac t i on t ha t  has  t he  e f f ec t  of  cont r ac t ua l l y s ubor di na t i ng any of  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens ,  ot her  t han t o Per m i t t ed Li ens  under  c l aus e  ( f )  of  t he  def i ni t i on of  s uch t e r m ,  ( x)  ot her  t han i n connec t i on wi t h a  m er ger ,  l i qui da t i on,  di s s ol ut i on or  s a l e  of  s uch Per s on expr es s l y per m i t t ed by t he  t e r m s
her eof  or  t he  ot her  Loan Docum ent s ,  r e l eas e  any Bor r ower  or  any Guar ant or  f r om  any obl i ga t i on f or  t he  paym ent  of  m oney or  cons ent  t o t he  as s i gnm ent  or  t r ans f e r  by any Bor r ower  or  any Guar ant or  of  any of  i t s  r i ght s  or  dut i es  under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  ( xi )  am end,  m odi f y,  or  e l i m i na t e  any of  t he  pr ovi s i ons  of  Sec t i on 2. 4( b) ( i ) ,  ( i i ) ,  ( i i i )  or  ( i v)  or  Sec t i on 2. 4( e ) ,  ( f )  or  ( g) ,  ( xi i )  am end,  m odi f y,  or  e l i m i na t e  any of  t he  pr ovi s i ons  of  Sec t i on 13. 1 wi t h r es pec t  t o as s i gnm ent s  t o,  or  pa r t i c i pa t i ons  wi t h,  Per s ons  who a r e  Loan Par t i es  or  Af f i l i a t es  of  Loan Par t i es ,  or  ( xi i i )  am end,  m odi f y or  e l i m i na t e  Sec t i on 2. 14 or  Sec t i on 2. 15 wi t hout  t he  cons ent  of  a l l  Lender s ;  ( b)  No am endm ent ,  wa i ver ,  m odi f i ca t i on,  or  cons ent  s ha l l  am end,  m odi f y,  wa i ve ,  or  e l i m i na t e ,  ( i )  t he  def i ni t i on of ,  or  any of  t he  t e r m s  or  pr ovi s i ons  of ,  t he  Fee  Le t t e r ,  wi t hout  t he  wr i t t en cons ent  of  Agent  and Bor r ower s  ( and s ha l l  not  r equi r e  t he  wr i t t en cons ent  of  any of  t he  Lender s ) ,  ( i i )  any pr ovi s i on of  Sec t i on 15 per t a i ni ng t o

Agent ,  or  any ot her  r i ght s  or  dut i es  of  Agent  under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  wi t hout  t he  wr i t t en cons ent  of  Agent ,  Bor r ower s ,  and t he  Requi r ed Lender s ,  ( c )  No am endm ent ,  wa i ver ,  m odi f i ca t i on,  e l i m i na t i on,  or  cons ent  s ha l l  am end,  wi t hout  wr i t t en cons ent  of  Agent ,  Aus t r a l i an Bor r ower s  and t he  Aus t r a l i an Super m aj or i t y Lender s ,  m odi f y,  or  e l i m i na t e  t he  def i ni t i on of  Gl oba l  Bor r owi ng Bas e ,  Aus t r a l i an Aggr ega t e  Bor r owi ng Bas e ,  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e ,  or  Aus t r a l i an Revol ver  Bor r owi ng Bas e  or  any of  t he  def i ned t e r m s  ( i nc l udi ng t he  def i ni t i ons  of  El i gi bl e  Account s ,  El i gi bl e  I nvent or y,  El i gi bl e  Rea l  Es t a t e ,  El i gi bl e



 

88 Rol l i ng St ock/ Equi pm ent ,  El i gi bl e  New Fl oor pl an Equi pm ent ,  El i gi bl e  Par t s  and At t achm ent s  I nvent or y,  El i gi bl e  Rent a l  Equi pm ent ,  El i gi bl e  Us ed Fl oor pl an Equi pm ent ,  New Fl oor pl an Equi pm ent  and Us ed Fl oor pl an Equi pm ent )  t ha t  a r e  us ed i n s uch def i ni t i ons  t o t he  ext ent  t ha t  any s uch change  r es ul t s  i n m or e  c r edi t  be i ng m ade  ava i l abl e  t o Aus t r a l i an Bor r ower s  bas ed upon any Bor r owi ng Bas e ,  but  not  ot her wi s e ,  or  t he  def i ni t i on of  Aus t r a l i an M axi m um  Revol ver  Am ount  or  Aus t r a l i an M axi m um  Fl oor pl an Am ount ,  or  change  Sec t i ons  2. 1. 1( c ) ,  2. 1. 2( c ) ,  2. 2. 1( c )  or  2. 2. 2( c ) ,  ( d)  No am endm ent ,  wa i ver ,  m odi f i ca t i on,  e l i m i na t i on,  or  cons ent  s ha l l  am end,  wi t hout  wr i t t en cons ent  of  Agent ,  U. S.  Bor r ower  and t he  U. S.  Super m aj or i t y Lender s ,  m odi f y,  or  e l i m i na t e  t he  def i ni t i on of  Gl oba l  Bor r owi ng Bas e ,  U. S.  Aggr ega t e  Bor r owi ng Bas e ,  U. S.  Fl oor pl an Bor r owi ng Bas e ,  or  U. S.  Revol ver  Bor r owi ng Bas e  or  any of  t he  def i ned t e r m s  ( i nc l udi ng t he  def i ni t i ons  of  El i gi bl e  Account s ,  El i gi bl e  I nvent or y,  El i gi bl e  Rea l  Es t a t e ,  El i gi bl e  Rol l i ng
St ock/ Equi pm ent ,  El i gi bl e  New Fl oor pl an Equi pm ent ,  El i gi bl e  Par t s  and At t achm ent s  I nvent or y,  El i gi bl e  Rent a l  Equi pm ent ,  El i gi bl e  Us ed Fl oor pl an Equi pm ent ,  New Fl oor pl an Equi pm ent  and Us ed Fl oor pl an Equi pm ent )  t ha t  a r e  us ed i n s uch def i ni t i ons  t o t he  ext ent  t ha t  any s uch change  r es ul t s  i n m or e  c r edi t  be i ng m ade  ava i l abl e  t o U. S.  Bor r ower s  bas ed upon any Bor r owi ng Bas e ,  but  not  ot her wi s e ,  or  t he  def i ni t i on of  U. S.  M axi m um  Revol ver  Am ount  or  U. S.  M axi m um  Fl oor pl an Am ount ,  or  change  Sec t i ons  2. 1. 1( c ) ,  2. 1. 2( c ) ,  2. 2. 1( c )  or  2. 2. 2( c ) ,  ( e )  No am endm ent ,  wa i ver ,  m odi f i ca t i on,  e l i m i na t i on,  or  cons ent  s ha l l  am end,  m odi f y,  or  wa i ve  any pr ovi s i on of  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  per t a i ni ng t o I s s ui ng Bank,  or  any ot her  r i ght s  or  dut i es  of  I s s ui ng Bank under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  wi t hout  t he  wr i t t en cons ent  of  I s s ui ng Bank,  Agent ,  Bor r ower s ,  and t he  Requi r ed Lender s ,  ( f )  No am endm ent ,  wa i ver ,  m odi f i ca t i on,  e l i m i na t i on,  or  cons ent  s ha l l  am end,  m odi f y,  or  wa i ve  any pr ovi s i on of  t hi s

Agr eem ent  or  t he  ot her  Loan Docum ent s  per t a i ni ng t o a  U. S.  Swi ng Lender ,  or  any ot her  r i ght s  or  dut i es  of  a  U. S.  Swi ng Lender  under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  wi t hout  t he  wr i t t en cons ent  of  s uch U. S.  Swi ng Lender ,  Agent ,  U. S.  Bor r ower s ,  and t he  Requi r ed Lender s ,  ( g)  Anyt hi ng i n t hi s  Sec t i on 14. 1 t o t he  cont r a r y not wi t hs t andi ng,  ( i )  any am endm ent ,  m odi f i ca t i on,  e l i m i na t i on,  wa i ver ,  cons ent ,  t e r m i na t i on,  or  r e l eas e  of ,  or  wi t h r es pec t  t o,  any pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  t ha t  r e l a t es  onl y t o t he  r e l a t i ons hi p of  t he  Lender  Gr oup am ong t hem s e l ves ,  and t ha t  does  not  a f f ec t  t he  r i ght s  or  obl i ga t i ons  of  Bor r ower s ,  s ha l l  not  r equi r e  cons ent  by or  t he  agr eem ent  of  any Loan Par t y,  and ( i i )  any am endm ent ,  wa i ver ,  m odi f i ca t i on,  e l i m i na t i on,  or  cons ent  of  or  wi t h r es pec t  t o any pr ovi s i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  m ay be  ent e r ed i nt o wi t hout  t he  cons ent  of ,  or  over  t he  obj ec t i on of ,  any Def aul t i ng Lender  ot her  t han any of  t he  m at t e r s  gover ned by Sec t i on 14. 1( a ) ( i )
t hr ough ( i i i )  t ha t  a f f ec t  s uch Lender ,  and ( h)  No r ea l  pr oper t y s ha l l  be  t aken as  Col l a t e r a l  unl es s  Lender s  r ece i ve  f or t y- f i ve  ( 45)  days  advance  not i ce  and each Lender  conf i r m s  t o Agent  t ha t  i t  has  com pl e t ed a l l  f l ood due  di l i gence ,  r ece i ved copi es  of  a l l  f l ood i ns ur ance  docum ent a t i on and conf i r m ed f l ood i ns ur ance  com pl i ance  as  r equi r ed by t he  Fl ood Laws  or  as  ot her wi s e  s a t i s f ac t or y t o s uch Lender .  At  any t i m e  t ha t  any r ea l  pr oper t y cons t i t ut es  Col l a t e r a l ,  no m odi f i ca t i on of  a  Loan Docum ent  s ha l l  add,  i nc r eas e ,  r enew or  ext end any l oan,  com m i t m ent  or  c r edi t  l i ne  her eunder  unt i l  t he  com pl e t i on of  f l ood due  di l i gence ,  docum ent a t i on and cover age  as  r equi r ed by t he  Fl ood Laws  or  as  ot her wi s e  s a t i s f ac t or y t o a l l  Lender s .



 

89 14. 2 Repl acem ent  of  Cer t a i n Lender s .  ( a )  I f  ( i )  any ac t i on t o be  t aken by t he  Lender  Gr oup or  Agent  he r eunder  r equi r es  t he  cons ent ,  aut hor i za t i on,  or  agr eem ent  of  a l l  Lender s  or  a l l  Lender s  a f f ec t ed t he r eby and i f  s uch ac t i on has  r ece i ved t he  cons ent ,  aut hor i za t i on,  or  agr eem ent  of  t he  Requi r ed Lender s  but  not  of  a l l  Lender s  or  a l l  Lender s  a f f ec t ed t he r eby,  or  ( i i )  any Lender  m akes  a  c l a i m  f or  com pens a t i on under  Sec t i on 16,  t hen Bor r ower s  or  Agent ,  upon a t  l eas t  5 Bus i nes s  Days  pr i or  i r r evocabl e  not i ce ,  m ay per m anent l y r epl ace  any Lender  t ha t  f a i l ed t o gi ve  i t s  cons ent ,  aut hor i za t i on,  or  agr eem ent  ( a  " Non-  Cons ent i ng Lender ” )  or  any Lender  t ha t  m ade  a  c l a i m  f or  com pens a t i on ( a  " Tax Lender ” )  wi t h one  or  m or e  Lender s  who a r e  El i gi bl e  Tr ans f e r ees  (  each a  " Repl acem ent  Lender ” ) ,  and t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  s ha l l  have  no r i ght  t o r e f us e  t o be  r epl aced her eunder .  Such not i ce  t o r epl ace  t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  s ha l l  s pec i f y an e f f ec t i ve  da t e  f or  s uch r epl acem ent ,
whi ch da t e  s ha l l  not  be  l a t e r  t han 15 Bus i nes s  Days  a f t e r  t he  da t e  s uch not i ce  i s  gi ven.  ( b)  Pr i or  t o t he  e f f ec t i ve  da t e  of  s uch r epl acem ent ,  t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  and each Repl acem ent  Lender  s ha l l  execut e  and de l i ver  an As s i gnm ent  and Accept ance ,  s ubj ec t  onl y t o t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  be i ng r epa i d i n f ul l  i t s  s har e  of  t he  out s t andi ng Obl i ga t i ons  ( wi t hout  any pr em i um  or  pena l t y of  any ki nd what s oever ,  but  i nc l udi ng ( i )  a l l  i nt e r es t ,  f ees  and ot her  am ount s  t ha t  m ay be  due  i n payabl e  i n r es pec t  t he r eof ,  and ( i i )  an as s um pt i on of  i t s  Pr o Ra t a  Shar e  of  pa r t i c i pa t i ons  i n t he  Le t t e r s  of  Cr edi t ) .  I f  t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  s ha l l  r e f us e  or  f a i l  t o execut e  and de l i ver  any s uch As s i gnm ent  and Accept ance  pr i or  t o t he  e f f ec t i ve  da t e  of  s uch r epl acem ent ,  Agent  m ay,  but  s ha l l  not  be  r equi r ed t o,  execut e  and de l i ver  s uch As s i gnm ent  and Accept ance  i n t he  nam e or  and on beha l f  of  t he  Non-  Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  and

i r r es pec t i ve  of  whe t her  Agent  execut es  and de l i ver s  s uch As s i gnm ent  and Accept ance ,  t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  s ha l l  be  deem ed t o have  execut ed and de l i ver ed s uch As s i gnm ent  and Accept ance .  The  r epl acem ent  of  any Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  s ha l l  be  m ade  i n accor dance  wi t h t he  t e r m s  of  Sec t i on 13. 1.  Unt i l  s uch t i m e  as  one  or  m or e  Repl acem ent  Lender s  s ha l l  have  acqui r ed a l l  of  t he  Obl i ga t i ons ,  t he  Com m i t m ent s ,  and t he  ot her  r i ght s  and obl i ga t i ons  of  t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  he r eunder  and under  t he  ot her  Loan Docum ent s ,  t he  Non- Cons ent i ng Lender  or  Tax Lender ,  a s  appl i cabl e ,  s ha l l  r em ai n obl i ga t ed t o m ake  t he  Non- Cons ent i ng Lender ’ s  or  Tax Lender ’ s ,  a s  appl i cabl e ,  Pr o Ra t a  Shar e  of  Revol ver  Loans  and Fl oor pl an Loans ,  as  appl i cabl e ,  and t o pur chas e  a  par t i c i pa t i on i n each Le t t e r  of  Cr edi t ,  i n an am ount  equa l  t o i t s  Pr o Ra t a  Shar e  of  pa r t i c i pa t i ons  i n s uch Le t t e r s  of  Cr edi t .  14. 3 No W ai ver s ;  Cum ul a t i ve  Rem edi es .  No f a i l ur e  by Agent  or  any
Lender  t o exer c i s e  any r i ght ,  r em edy,  or  opt i on under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  or  de l ay by Agent  or  any Lender  i n exer c i s i ng t he  s am e,  wi l l  oper a t e  as  a  wai ver  t he r eof .  No wai ver  by Agent  or  any Lender  wi l l  be  e f f ec t i ve  unl es s  i t  i s  i n wr i t i ng,  and t hen onl y t o t he  ext ent  s pec i f i ca l l y s t a t ed.  No wai ver  by Agent  or  any Lender  on any occas i on s ha l l  a f f ec t  or  di m i ni s h Agent ’ s  and each Lender ’ s  r i ght s  t he r eaf t e r  t o r equi r e  s t r i c t  pe r f or m ance  by Bor r ower s  of  any pr ovi s i on of  t hi s  Agr eem ent .  Agent ’ s  and each Lender ’ s  r i ght s  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  wi l l  be  cum ul a t i ve  and not  exc l us i ve  of  any ot her  r i ght  or  r em edy t ha t  Agent  or  any Lender  m ay have .  15 AGENT;  THE LENDER GROUP.  15. 1 Appoi nt m ent  and Aut hor i za t i on of  Agent .  Each Lender  her eby des i gna t es  and appoi nt s  Bank of  Am er i ca  as  i t s  agent  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and each



 

90 Lender  her eby i r r evocabl y aut hor i zes  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o des i gna t e ,  appoi nt ,  and aut hor i ze )  Agent  t o execut e  and de l i ver  each of  t he  ot her  Loan Docum ent s  on i t s  beha l f  and t o t ake  s uch ot her  ac t i on on i t s  beha l f  under  t he  pr ovi s i ons  of  t hi s  Agr eem ent  and each ot her  Loan Docum ent  and t o exer c i s e  s uch power s  and per f or m  s uch dut i es  as  a r e  expr es s l y de l ega t ed t o Agent  by t he  t e r m s  of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  t oge t her  wi t h s uch power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o.  Agent  agr ees  t o ac t  as  agent  f or  and on beha l f  of  t he  Lender s  ( and t he  Bank Pr oduc t  Pr ovi der s )  on t he  condi t i ons  cont a i ned i n t hi s  Sec t i on 15.  Any pr ovi s i on t o t he  cont r a r y cont a i ned e l s ewher e  i n t hi s  Agr eem ent  or  i n any ot her  Loan Docum ent  not wi t hs t andi ng,  Agent  s ha l l  not  have  any dut i es  or  r es pons i bi l i t i e s ,  except  t hos e  expr es s l y s e t  f or t h her e i n or  i n t he  ot her  Loan Docum ent s ,  nor  s ha l l  Agent  have  or  be  deem ed t o have  any f i duc i a r y r e l a t i ons hi p wi t h any Lender  ( or
Bank Pr oduc t  Pr ovi der ) ,  and no i m pl i ed covenant s ,  f unc t i ons ,  r es pons i bi l i t i e s ,  dut i es ,  obl i ga t i ons  or  l i abi l i t i e s  s ha l l  be  r ead i nt o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  or  ot her wi s e  exi s t  aga i ns t  Agent .  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  us e  of  t he  t e r m  " agent ”  i n t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  wi t h r e f e r ence  t o 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  l aw.  I ns t ead,  s uch t e r m  i s  us ed m er e l y 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 a  r epr es ent a t i ve  r e l a t i ons hi p be t ween i ndependent  cont r ac t i ng par t i es .  Each Lender  her eby f ur t her  aut hor i zes  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o aut hor i ze )  Agent  t o ac t  as  t he  s ecur ed par t y under  each of  t he  Loan Docum ent s  t ha t  c r ea t e  a  Li en on any i t em  of  Col l a t e r a l .  Except  as  expr es s l y ot her wi s e  pr ovi ded i n t hi s  Agr eem ent ,  Agent  s ha l l  have  and m ay us e  i t s  s ol e  di s c r e t i on

wi t h r es pec t  t o exer c i s i ng or  r e f r a i ni ng f r om  exer c i s i ng any di s c r e t i onar y r i ght s  or  t aki ng or  r e f r a i ni ng f r om  t aki ng any ac t i ons  t ha t  Agent  expr es s l y i s  ent i t l ed t o t ake  or  as s e r t  under  or  pur s uant  t o 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  gener a l i t y of  t he  f or egoi ng,  or  of  any ot her  pr ovi s i on of  t he  Loan Docum ent s  t ha t  pr ovi des  r i ght s  or  power s  t o Agent ,  Lender s  agr ee  t ha t  Agent  s ha l l  have  t he  r i ght  t o exer c i s e  t he  f ol l owi ng power s  as  l ong as  t hi s  Agr eem ent  r em ai ns  i n e f f ec t :  ( a )  m ai nt a i n,  i n accor dance  wi t h i t s  cus t om ar y bus i nes s  pr ac t i ces ,  l edger s  and-  r ecor ds  r e f l ec t i ng t he  s t a t us  of  t he  Obl i ga t i ons ,  t he  Col l a t e r a l ,  paym ent s  and pr oceeds  of  Col l a t e r a l ,  and r e l a t ed m at t e r s ,  ( b)  execut e  or  f i l e  any and a l l  f i nanc i ng or  s i m i l a r  s t a t em ent s  or  not i ces ,  am endm ent s ,  r enewal s ,  s uppl em ent s ,  docum ent s ,  i ns t r um ent s ,  pr oof s  of  c l a i m ,  not i ces  and ot her  wr i t t en agr eem ent s  wi t h r es pec t  t o t he  Loan Docum ent s ,  ( c )  m ake  U. S.  Revol ver  Loans ,  Aus t r a l i an Revol ver  Loans ,  U. S.  Fl oor pl an Loans  and Aus t r a l i an
Fl oor pl an Loans ,  f or  i t s e l f  or  on beha l f  of  Lender s ,  a s  pr ovi ded i n t he  Loan Docum ent s ,  ( d)  exc l us i ve l y r ece i ve ,  appl y,  and di s t r i but e  paym ent s  and pr oceeds  of  t he  Col l a t e r a l  as  pr ovi ded i n t he  Loan Docum ent s ,  ( e )  open and m ai nt a i n s uch bank account s  and cas h m anagem ent  a r r angem ent s  as  Agent  deem s  neces s a r y and appr opr i a t e  i n accor dance  wi t h t he  Loan Docum ent s  f or  t he  f or egoi ng pur pos es ,  ( f )  pe r f or m ,  exer c i s e ,  and enf or ce  any and a l l  ot her  r i ght s  and r em edi es  of  t he  Lender  Gr oup wi t h r es pec t  t o Bor r ower s  or  i t s  Subs i di a r i es ,  t he  Obl i ga t i ons ,  t he  Col l a t e r a l ,  or  ot her wi s e  r e l a t ed t o any of  s am e as  pr ovi ded i n t he  Loan Docum ent s ,  and ( g)  i ncur  and pay s uch Lender  Gr oup Expens es  as  Agent  m ay deem  neces s a r y or  appr opr i a t e  f or  t he  per f or m ance  and f ul f i l l m ent  of  i t s  f unc t i ons  and power s  pur s uant  t o t he  Loan Docum ent s .  15. 2 Del ega t i on of  Dut i es .  Agent  m ay execut e  any of  i t s  dut i es  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  by or  t hr ough agent s ,  em pl oyees  or  a t t or neys  i n f ac t  and s ha l l  be  ent i t l ed t o advi ce  of  couns e l

concer ni ng a l l  m at t e r s  pe r t a i ni ng t o s uch dut i es .  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 agent  or  a t t or ney i n f ac t  t ha t  i t  s e l ec t s  as  l ong as  s uch s e l ec t i on was  m ade  wi t hout  gr os s  negl i gence  or  wi l l f ul  m i s conduc t .  15. 3 Li abi l i t y of  Agent .  None  of  t he  Agent - Re l a t ed Per s ons  s ha l l  ( a )  be  l i abl e  f or  any ac t i on t aken or  om i t t ed t o be  t aken by any of  t hem  under  or  i n connec t i on wi t h t hi s  Agr eem ent  or  any



 

91 ot her  Loan Docum ent  or  t he  t r ans ac t i ons  cont em pl a t ed her eby ( except  f or  i t s  own gr os s  negl i gence  or  wi l l f ul  m i s conduc t ) ,  or  ( b)  be  r es pons i bl e  i n any m anner  t o any of  t he  Lender s  ( or  Bank Pr oduc t  Pr ovi der s )  f or  any r ec i t a l ,  s t a t em ent ,  r epr es ent a t i on or  war r ant y m ade  by any Bor r ower  or  any of  i t s  Subs i di a r i es  or  Af f i l i a t es ,  or  any of f i ce r  or  di r ec t or  t he r eof ,  cont a i ned i n t hi s  Agr eem ent  or  i n any ot her  Loan Docum ent ,  or  i n any ce r t i f i ca t e ,  r epor t ,  s t a t em ent  or  ot her  docum ent  r e f e r r ed t o or  pr ovi ded f or  i n,  or  r ece i ved by Agent  under  or  i n connec t i on wi t h,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  or  t he  va l i di t y,  e f f ec t i venes s ,  genui nenes s ,  enf or ceabi l i t y or  s uf f i c i ency of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  or  f or  any f a i l ur e  of  any Bor r ower  or  i t s  Subs i di a r i es  or  any ot her  par t y t o any Loan Docum ent  t o per f or m  i t s  obl i ga t i ons  her eunder  or  t he r eunder .  No Agent - Re l a t ed Per s on s ha l l  be  under  any obl i ga t i on t o any Lender s  ( or  Bank Pr oduc t  Pr ovi der s )  t o as cer t a i n or  t o i nqui r e  as  t o t he  obs er vance  or  pe r f or m ance  of
any of  t he  agr eem ent s  cont a i ned i n,  or  condi t i ons  of ,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  or  t o i ns pec t  t he  books  and r ecor ds  or  pr oper t i es  of  Bor r ower s  or  i t s  Subs i di a r i es .  15. 4 Re l i ance  by Agent .  Agent  s ha l l  be  ent i t l ed t o r e l y,  and s ha l l  be  f ul l y pr ot ec t ed i n r e l yi ng,  upon any wr i t i ng,  r es ol ut i on,  not i ce ,  cons ent ,  ce r t i f i ca t e ,  a f f i davi t ,  l e t t e r ,  t e l egr am ,  t e l e f acs i m i l e  or  ot her  e l ec t r oni c  m et hod of  t r ans m i s s i on,  t e l ex or  t e l ephone  m es s age ,  s t a t em ent  or  ot her  docum ent  or  conver s a t i on be l i eved by i t  t o be  genui ne  and cor r ec t  and t o have  been s i gned,  s ent ,  or  m ade  by t he  pr oper  Per s on or  Per s ons ,  and upon advi ce  and s t a t em ent s  of  l ega l  couns e l  ( i nc l udi ng couns e l  t o Bor r ower s  or  couns e l  t o any Lender ) ,  i ndependent  account ant s  and ot her  exper t s  s e l ec t ed by Agent .  Agent  s ha l l  be  f ul l y j us t i f i ed i n f a i l i ng or  r e f us i ng t o t ake  any ac t i on under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  unl es s  Agent  s ha l l  f i r s t  r ece i ve  s uch advi ce  or  concur r ence  of  t he  Lender s  as  i t  deem s  appr opr i a t e  and unt i l  s uch i ns t r uc t i ons  a r e  r ece i ved,
Agent  s ha l l  ac t ,  or  r e f r a i n f r om  ac t i ng,  as  i t  deem s  advi s abl e .  I f  Agent  s o r eques t s ,  i t  s ha l l  f i r s t  be  i ndem ni f i ed t o i t s  r eas onabl e  s a t i s f ac t i on by t he .  Lender s  ( and,  i f  i t  s o e l ec t s ,  t he  Bank Pr oduc t  Pr ovi der s )  aga i ns t  any and a l l  l i abi l i t y and expens e  t ha t  m ay be  i ncur r ed by i t  by r eas on of  t aki ng or  cont i nui ng t o t ake  any s uch ac t i on.  Agent  s ha l l  i n a l l  cas es  be  f ul l y pr ot ec t ed i n ac t i ng,  or  i n r e f r a i ni ng f r om  ac t i ng,  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  i n accor dance  wi t h a  r eques t  or  cons ent  of  t he  Requi r ed Lender s  and s uch r eques t  and any ac t i on t aken or  f a i l ur e  t o ac t  pur s uant  t he r e t o s ha l l  be  bi ndi ng upon a l l  of  t he  Lender s  ( and Bank Pr oduc t  Pr ovi der s ) .  15. 5 Not i ce  of  Def aul t  or  Event  of  Def aul t .  Agent  s ha l l  not  be  deem ed t o have  knowl edge  or  not i ce  of  t he  occur r ence  of  any Def aul t  or  Event  of  Def aul t ,  except  wi t h r es pec t  t o def aul t s  i n t he  paym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees ,  and expens es  r equi r ed t o be  pa i d t o Agent  f or  t he  account  of  t he  Lender s  and,  except  wi t h r es pec t  t o Event s  of  Def aul t  of  whi ch Agent

has  ac t ua l  knowl edge ,  unl es s  Agent  s ha l l  have  r ece i ved wr i t t en not i ce  f r om  a  Lender  or  a  Bor r ower  r e f e r r i ng t o t hi s  Agr eem ent ,  des c r i bi ng s uch Def aul t  or  Event  of  Def aul t ,  and s t a t i ng t ha t  s uch not i ce  i s  a  " not i ce  of  de f aul t . ”  Agent  pr om pt l y wi l l  not i f y t he  Lender s  of  i t s  r ece i pt  of  any s uch not i ce  or  of  any Event  of  Def aul t  of  whi ch Agent  has  ac t ua l  knowl edge .  I f  any Lender  obt a i ns  ac t ua l  knowl edge  of  any Event  of  Def aul t ,  s uch Lender  pr om pt l y s ha l l  not i f y t he  ot her  Lender s  and Agent  of  s uch Event  of  Def aul t .  Each Lender  s ha l l  be  s ol e l y r es pons i bl e  f or  gi vi ng any not i ces  t o i t s  Par t i c i pant s ,  i f  any.  Subj ec t  t o Sec t i on 15. 4,  Agent  s ha l l  t ake  s uch ac t i on wi t h r es pec t  t o s uch Def aul t  or  Event  of  Def aul t  a s  m ay be  r eques t ed by t he  Requi r ed Lender s  i n accor dance  wi t h Sec t i on 9;  pr ovi ded,  t ha t  unl es s  and unt i l  Agent  has  r ece i ved any s uch r eques t ,  Agent  m ay ( but  s ha l l  not  be  obl i ga t ed t o)  t ake  s uch ac t i on,  or  r e f r a i n f r om  t aki ng s uch ac t i on,  wi t h r es pec t  t o s uch Def aul t  or  Event  of  Def aul t  a s  i t  s ha l l  deem  advi s abl e .  15. 6 Cr edi t
Dec i s i on.  Each Lender  ( and Bank Pr oduc t  Pr ovi der )  acknowl edges  t ha t  none  of  t he  Agent - Re l a t ed Per s ons  has  m ade  any r epr es ent a t i on or  war r ant y t o i t ,  and t ha t  no ac t  by Agent  her e i naf t e r  t aken,  i nc l udi ng any r evi ew of  t he  a f f a i r s  of  Bor r ower s  and i t s  Subs i di a r i es  or  Af f i l i a t es ,



 

92 s ha l l  be  deem ed t o cons t i t ut e  any r epr es ent a t i on or  war r ant y by any Agent - Re l a t ed Per s on t o any Lender  ( or  Bank Pr oduc t  Pr ovi der ) .  Each Lender  r epr es ent s  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o r epr es ent )  t o Agent  t ha t  i t  has ,  i ndependent l y and wi t hout  r e l i ance  upon any Agent - Re l a t ed Per s on and bas ed on s uch due  di l i gence ,  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 appr a i s a l  of  and i nves t i ga t i on i nt o t he  bus i nes s ,  pr os pec t s ,  oper a t i ons ,  pr oper t y,  f i nanc i a l  and ot her  condi t i on and c r edi t wor t hi nes s  of  a  Bor r ower  or  any ot her  Per s on par t y t o a  Loan Docum ent ,  and a l l  appl i cabl e  bank r egul a t or y l aws  r e l a t i ng t o t he  t r ans ac t i ons  cont em pl a t ed her eby,  and m ade  i t s  own dec i s i on t o ent e r  i nt o t hi s  Agr eem ent  and t o ext end c r edi t  t o Bor r ower s .  Each Lender  a l s o r epr es ent s  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o r epr es ent )  t ha t  i t  wi l l ,  i ndependent l y and wi t hout  r e l i ance  upon any Agent - Re l a t ed Per s on and
bas ed on s uch docum ent s  and i nf or m at i on as  i t  s ha l l  deem  appr opr i a t e  a t  t he  t i m e ,  cont i nue  t o m ake  i t s  own c r edi t  ana l ys i s ,  appr a i s a l s  and dec i s i ons  i n t aki ng or  not  t aki ng ac t i on under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  and t o m ake  s uch i nves t i ga t i ons  as  i t  deem s  neces s a r y t o i nf or m  i t s e l f  a s  t o t he  bus i nes s ,  pr os pec t s ,  oper a t i ons ,  pr oper t y,  f i nanc i a l  and ot her  condi t i on and c r edi t wor t hi nes s  of  a  Bor r ower  or  any ot her  Per s on par t y t o a  Loan Docum ent .  Except  f or  not i ces ,  r epor t s ,  and ot her  docum ent s  expr es s l y her e i n r equi r ed t o be  f ur ni s hed t o t he  Lender s  by Agent ,  Agent  s ha l l  not  have  any dut y or  r es pons i bi l i t y t o pr ovi de  any Lender  ( or  Bank Pr oduc t  Pr ovi der )  wi t h any c r edi t  or  ot her  i nf or m at i on concer ni ng t he  bus i nes s ,  pr os pec t s ,  oper a t i ons ,  pr oper t y,  f i nanc i a l  and ot her  condi t i on or  c r edi t wor t hi nes s  of  a  Bor r ower  or  any ot her  Per s on par t y t o a  Loan Docum ent  t ha t  m ay com e i nt o t he  pos s es s i on of  any of  t he  Agent - Re l a t ed Per s ons .  Each Lender  acknowl edges  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank

Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o acknowl edge)  t ha t  Agent  does  not  have  any dut y or  r es pons i bi l i t y,  e i t he r  i ni t i a l l y or  on a  cont i nui ng bas i s  ( except  t o t he  ext ent ,  i f  any,  t ha t  i s  expr es s l y s pec i f i ed her e i n)  t o pr ovi de  s uch Lender  ( or  Bank Pr oduc t  Pr ovi der )  wi t h any c r edi t  or  ot her  i nf or m at i on wi t h r es pec t  t o Bor r ower s ,  i t s  Af f i l i a t es  or  any of  t he i r  r es pec t i ve  bus i nes s ,  l ega l ,  f i nanc i a l  or  ot her  a f f a i r s ,  and i r r es pec t i ve  of  whe t her  s uch i nf or m at i on cam e i nt o Agent ’ s  or  i t s  Af f i l i a t es ’  or  r epr es ent a t i ves ’  pos s es s i on bef or e  or  a f t e r  t he  da t e  on whi ch s uch Lender  becam e a  par t y t o t hi s  Agr eem ent  ( or  s uch Bank Pr oduc t  Pr ovi der  ent e r ed i nt o a  Bank Pr oduc t  Agr eem ent ) .  15. 7 Cos t s  and Expens es ;  I ndem ni f i ca t i on.  Agent  m ay i ncur  and pay Lender  Gr oup Expens es  t o t he  ext ent  Agent  r eas onabl y deem s  neces s a r y or  appr opr i a t e  f or  t he  per f or m ance  and f ul f i l l m ent  of  i t s  f unc t i ons ,  power s ,  and obl i ga t i ons  pur s uant  t o t he  Loan Docum ent s ,  i nc l udi ng cour t  cos t s ,  a t t or neys ’  f ees  and expens es ,  f ees  and expens es  of  f i nanc i a l  account ant s ,  advi s or s ,
cons ul t ant s ,  and appr a i s e r s ,  cos t s  of  col l ec t i on by out s i de  col l ec t i on agenc i es ,  auc t i oneer  f ees  and expens es ,  and cos t s  of  s ecur i t y guar ds  or  i ns ur ance  pr em i um s  pa i d t o m ai nt a i n t he  Col l a t e r a l ,  whe t her  or  not  a  Bor r ower  i s  obl i ga t ed t o r e i m bur s e  Agent  or  Lender s  f or  s uch expens es  pur s uant  t o t hi s  Agr eem ent  or  ot her wi s e .  Agent  i s  aut hor i zed and di r ec t ed t o deduc t  and r e t a i n s uf f i c i ent  am ount s  f r om  paym ent s  or  pr oceeds  of  t he  Col l a t e r a l  r ece i ved by Agent  t o r e i m bur s e  Agent  f or  s uch out - of - pocke t  cos t s  and expens es  pr i or  t o t he  di s t r i but i on of  any am ount s  t o Lender s  ( or  Bank Pr oduc t  Pr ovi der s ) .  I n t he  event  Agent  i s  not  r e i m bur s ed f or  s uch cos t s  and expens es  by a  Bor r ower  or  i t s  Subs i di a r i es ,  each Lender  her eby agr ees  t ha t  i t  i s  and s ha l l  be  obl i ga t ed t o pay t o Agent  s uch Lender ’ s  r a t abl e  t he r eof .  W het her  or  not  t he  t r ans ac t i ons  cont em pl a t ed her eby a r e  cons um m at ed,  each of  t he  Lender s ,  on a  r a t abl e  bas i s ,  s ha l l  i ndem ni f y and def end t he  Agent - Re l a t ed Per s ons  ( t o t he  ext ent  not  r e i m bur s ed by or  on beha l f  of  a  Bor r ower  and

wi t hout  l i m i t i ng t he  obl i ga t i on of  Bor r ower s  t o do s o)  f r om  and aga i ns t  any and a l l  I ndem ni f i ed Li abi l i t i e s ;  pr ovi ded,  t ha t  no Lender  s ha l l  be  l i abl e  f or  t he  paym ent  t o any Agent - Re l a t ed Per s on of  any por t i on of  s uch I ndem ni f i ed Li abi l i t i e s  r es ul t i ng s ol e l y f r om  s uch Per s on’ s  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  nor  s ha l l  any Lender  be  l i abl e  f or  t he  obl i ga t i ons  of  any Def aul t i ng Lender  i n f a i l i ng t o m ake  a  U. S.  Revol ver  Loan,  an Aus t r a l i an Revol ver  Loan,  a  U. S.  Fl oor pl an Loan an Aus t r a l i an Fl oor pl an Loan or  ot her  ext ens i on of  c r edi t  he r eunder .  W i t hout  l i m i t a t i on of  t he



 

93 f or egoi ng,  each Lender  s ha l l  r e i m bur s e  Agent  upon dem and f or  s uch Lender ’ s  r a t abl e  s har e  of  any cos t s  or  out  of  pocke t  expens es  ( i nc l udi ng a t t or neys ,  account ant s ,  advi s or s ,  and cons ul t ant s  f ees  and expens es )  i ncur r ed by Agent  i n connec t i on wi t h t he  pr epar a t i on,  execut i on,  de l i ve r y,  adm i ni s t r a t i on,  m odi f i ca t i on,  am endm ent ,  or  enf or cem ent  ( whe t her  t hr ough negot i a t i ons ,  l ega l  pr oceedi ngs  or  ot her wi s e )  of ,  or  l ega l  advi ce  i n r es pec t  of  r i ght s  or  r es pons i bi l i t i e s  under ,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  t o t he  ext ent  t ha t  Agent  i s  not  r e i m bur s ed f or  s uch expens es  by or  on beha l f  of  Bor r ower s .  Not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  Lender s  s ha l l  be  l i abl e  and i ndem ni f y Agent - Re l a t ed Per s ons  i n accor dance  wi t h t hi s  Sec t i on 15. 7 f or  I ndem ni f i ed Li abi l i t i e s  and ot her  cos t s  and expens es  t ha t  r e l a t e  t o or  a r i s e  f r om  an Agent - Re l a t ed Per s on ac t i ng as  or  f or  Agent  ( i n i t s  capac i t y as  Agent ) ,  and not  i n any i ndi vi dua l  capac i t y.  The  under t aki ng i n t hi s  Sec t i on s ha l l  s ur vi ve  t he  paym ent  of  a l l  Obl i ga t i ons  her eunder  and
t he  r es i gna t i on or  r epl acem ent  of  Agent .  15. 8 Agent  i n I ndi vi dua l  Capac i t y.  Bank of  Am er i ca  and i t s  Af f i l i a t es  m ay m ake  l oans  t o,  i s s ue  l e t t e r s  of  c r edi t  f or  t he  account  of ,  accept  depos i t s  f r om ,  pr ovi de  Bank Pr oduc t s ,  and gener a l l y engage  i n any ki nd of  banki ng,  t r us t ,  f i nanc i a l  advi s or y,  under wr i t i ng,  or  ot her  bus i nes s  wi t h Bor r ower s  and i t s  Subs i di a r i es  and Af f i l i a t es  and any ot her  Per s on par t y t o any Loan Docum ent  as  t hough Bank of  Am er i ca  wer e  not  Agent  he r eunder ,  and,  i n each cas e ,  wi t hout  not i ce  t o or  cons ent  of  t he  ot her  m em ber s  of  t he  Lender  Gr oup.  The  ot her  m em ber s  of  t he  Lender  Gr oup acknowl edge  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o acknowl edge)  t ha t ,  pur s uant  t o s uch ac t i vi t i e s ,  Bank of  Am er i ca  or  i t s  Af f i l i a t es  m ay r ece i ve  i nf or m at i on r egar di ng Bor r ower s  or  i t s  Af f i l i a t es  or  any ot her  Per s on par t y t o any Loan Docum ent s  t ha t  i s  s ubj ec t  t o conf i dent i a l i t y obl i ga t i ons  i n f avor  of  Bor r ower s  or  s uch ot her  Per s on and t ha t  pr ohi bi t  t he  di s c l os ur e  of  s uch

i nf or m at i on t o t he  Lender s  ( or  Bank Pr oduc t  Pr ovi der s ) ,  and t he  Lender s  acknowl edge  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o acknowl edge)  t ha t ,  i n s uch c i r cum s t ances  ( and i n t he  abs ence  of  a  wai ver  of  s uch conf i dent i a l i t y obl i ga t i ons ,  whi ch wai ver  Agent  wi l l  us e  i t s  r eas onabl e  bes t  e f f or t s  t o obt a i n) ,  Agent  s ha l l  not  be  under  any obl i ga t i on t o pr ovi de  s uch i nf or m at i on t o t hem .  The  t e r m s  " Lender ”  and " Lender s ”  i nc l ude  Bank of  Am er i ca  i n i t s  i ndi vi dua l  capac i t y.  15. 9 Succes s or  Agent .  Agent  m ay r es i gn as  Agent  upon 30 days  ( 10 days  i f  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng)  pr i or  wr i t t en not i ce  t o t he  Lender s  ( unl es s  s uch not i ce  i s  wa i ved by t he  Requi r ed Lender s )  and Bor r ower s  ( unl es s  s uch not i ce  i s  wa i ved by Bor r ower s  or  an Event  of  Def aul t  exi s t s )  and wi t hout  any not i ce  t o t he  Bank Pr oduc t  Pr ovi der s .  I f  Agent  r es i gns  under  t hi s  Agr eem ent ,  t he  Requi r ed Lender s  s ha l l  be  ent i t l ed,  wi t h ( s o l ong as  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng)  t he  cons ent  of
Bor r ower s  ( s uch cons ent  not  t o be  unr eas onabl y wi t hhe l d,  de l ayed,  or  condi t i oned) ,  appoi nt  a  s ucces s or  Agent  f or  t he  Lender s  ( and t he  Bank Pr oduc t  Pr ovi der s ) .  I f ,  a t  t he  t i m e  t ha t  Agent ’ s  r es i gna t i on i s  e f f ec t i ve ,  i t  i s  ac t i ng as  I s s ui ng Bank or  a  U. S.  Swi ng Lender ,  s uch r es i gna t i on s ha l l  a l s o oper a t e  t o e f f ec t ua t e  i t s  r es i gna t i on as  I s s ui ng Bank or  s uch U. S.  Swi ng Lender ,  a s  appl i cabl e ,  and i t  s ha l l  aut om at i ca l l y be  r e l i eved of  any f ur t her  obl i ga t i on t o i s s ue  Le t t e r s  of  Cr edi t ,  or  t o m ake  Swi ng Loans .  I f  no s ucces s or  Agent  i s  appoi nt ed pr i or  t o t he  e f f ec t i ve  da t e  of  t he  r es i gna t i on of  Agent ,  Agent  m ay appoi nt ,  a f t e r  cons ul t i ng wi t h t he  Lender s  and Bor r ower s ,  a  s ucces s or  Agent .  I f  Agent  has  m at e r i a l l y br eached or  f a i l ed t o per f or m  any m at e r i a l  pr ovi s i on of  t hi s  Agr eem ent  or  of  appl i cabl e  l aw,  t he  Requi r ed Lender s  m ay agr ee  i n wr i t i ng t o r em ove  and r epl ace  Agent  wi t h a  s ucces s or  Agent  f r om  am ong t he  Lender s  wi t h ( s o l ong as  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng)  t he  cons ent  of  Bor r ower s  ( s uch cons ent  not  t o be

unr eas onabl y wi t hhe l d,  de l ayed,  or  condi t i oned) .  I n any s uch event ,  upon t he  accept ance  of  i t s  appoi nt m ent  as  s ucces s or  Agent  he r eunder ,  s uch s ucces s or  Agent  s ha l l  s ucceed t o a l l  t he  r i ght s ,  power s ,  and dut i es  of  t he  r e t i r i ng Agent  and t he  t e r m  " Agent ”  s ha l l  m ean s uch s ucces s or  Agent  and t he  r e t i r i ng Agent ’ s  appoi nt m ent ,  power s ,  and dut i es  as  Agent  s ha l l  be  t e r m i na t ed.  Af t e r  any r e t i r i ng Agent ’ s  r es i gna t i on her eunder  as  Agent ,  t he



 

94 pr ovi s i ons  of  t hi s  Sec t i on 15 s ha l l  i nur e  t o i t s  benef i t  a s  t o any ac t i ons  t aken or  om i t t ed t o be  t aken by i t  whi l e  i t  was  Agent  under  t hi s  Agr eem ent .  I f  no s ucces s or  Agent  has  accept ed appoi nt m ent  as  Agent  by t he  da t e  whi ch i s  30 days  f ol l owi ng a  r e t i r i ng Agent ’ s  not i ce  of  r es i gna t i on,  t he  r e t i r i ng Agent ’ s  r es i gna t i on s ha l l  never t he l es s  t he r eupon becom e e f f ec t i ve  and t he  Lender s  s ha l l  pe r f or m  a l l  of  t he  dut i es  of  Agent  he r eunder  unt i l  s uch t i m e ,  i f  any,  as  t he  Lender s  appoi nt  a  s ucces s or  Agent  as  pr ovi ded f or  above .  15. 10 Lender  i n I ndi vi dua l  Capac i t y.  Any Lender  and i t s  r es pec t i ve  Af f i l i a t es  m ay m ake  l oans  t o,  i s s ue  l e t t e r s  of  c r edi t  f or  t he  account  of ,  accept  depos i t s  f r om ,  pr ovi de  Bank Pr oduc t s  t o,  acqui r e  Equi t y I nt e r es t s  i n and gener a l l y engage  i n any ki nd of  banki ng,  t r us t ,  f i nanc i a l  advi s or y,  under wr i t i ng,  or  ot her  bus i nes s  wi t h Bor r ower s  and i t s  Subs i di a r i es  and Af f i l i a t es  and any ot her  Per s on par t y t o any Loan Docum ent s  as  t hough s uch Lender  wer e  not  a  Lender  her eunder  wi t hout  not i ce  t o or  cons ent  of  t he  ot her
m em ber s  of  t he  Lender  Gr oup ( or  t he  Bank Pr oduc t  Pr ovi der s ) .  The  ot her  m em ber s  of  t he  Lender  Gr oup acknowl edge  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o acknowl edge)  t ha t ,  pur s uant  t o s uch ac t i vi t i e s ,  s uch Lender  and i t s  r es pec t i ve  Af f i l i a t es  m ay r ece i ve  i nf or m at i on r egar di ng Bor r ower s  or  i t s  Af f i l i a t es  or  any ot her  Per s on par t y t o any Loan Docum ent s  t ha t  i s  s ubj ec t  t o conf i dent i a l i t y obl i ga t i ons  i n f avor  of  Bor r ower s  or  s uch ot her  Per s on and t ha t  pr ohi bi t  t he  di s c l os ur e  of  s uch i nf or m at i on t o t he  Lender s ,  and t he  Lender s  acknowl edge  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o acknowl edge)  t ha t ,  i n s uch c i r cum s t ances  ( and i n t he  abs ence  of  a  wai ver  of  s uch conf i dent i a l i t y obl i ga t i ons ,  s uch Lender  s ha l l  not  be  under  any obl i ga t i on t o pr ovi de  s uch i nf or m at i on t o t hem .  15. 11 Col l a t e r a l  M at t e r s .  ( a )  The  Lender s  her eby i r r evocabl y aut hor i ze  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be

deem ed t o aut hor i ze )  Agent  t o r e l eas e  any Li en on any Col l a t e r a l  ( i )  upon t he  t e r m i na t i on of  t he  Com m i t m ent s  and paym ent  and s a t i s f ac t i on i n f ul l  by Bor r ower s  of  a l l  of  t he  Obl i ga t i ons ,  ( i i )  cons t i t ut i ng pr oper t y be i ng s ol d or  di s pos ed of  i f  a  r e l eas e  i s  r equi r ed or  des i r abl e  i n connec t i on t he r ewi t h and i f  any Bor r ower  ce r t i f i es  t o Agent  t ha t  t he  s a l e  or  di s pos i t i on i s  pe r m i t t ed under  Sec t i on 6. 4 ( and Agent  m ay r e l y conc l us i ve l y on any s uch ce r t i f i ca t e ,  wi t hout  f ur t her  i nqui r y) ,  ( i i i )  cons t i t ut i ng pr oper t y i n whi ch ne i t her  any Bor r ower  nor  any of  i t s  Subs i di a r i es  owned no i nt e r es t  a t  t he  t i m e  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li en was  gr ant ed nor  a t  any t i m e  t her eaf t e r ,  ( i v)  cons t i t ut i ng pr oper t y l eas ed or  l i cens ed t o a  Bor r ower  or  i t s  Subs i di a r i es  under  a  l eas e  or  l i cens e  t ha t  has  expi r ed or  i s  t e r m i na t ed i n a  t r ans ac t i on per m i t t ed under  t hi s  Agr eem ent ,  or  ( v)  i n connec t i on wi t h a  c r edi t  bi d or  pur chas e  aut hor i zed under  t hi s  Sec t i on 15. 11.  The  Loan Par t i es  and t he  Lender s  her eby i r r evocabl y aut hor i ze  ( and by ent e r i ng
i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o aut hor i ze )  Agent ,  bas ed upon t he  i ns t r uc t i on of  t he  Requi r ed Lender s ,  t o ( a )  cons ent  t o t he  c r edi t  bi d,  or  pur chas e  ( e i t he r  di r ec t l y or  i ndi r ec t l y t hr ough one  or  m or e  ent i t i e s )  a l l  or  any por t i on of  t he  Col l a t e r a l  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  Bankr upt cy Code ,  i nc l udi ng Sec t i on 363 of  t he  Bankr upt cy Code ,  ( b)  c r edi t  bi d or  pur chas e  ( e i t he r  di r ec t l y or  i ndi r ec t l y t hr ough one  or  m or e  ent i t i e s )  a l l  or  any por t i on of  t he  Col l a t e r a l  a t  any s a l e  or  ot her  di s pos i t i on t he r eof  conduc t ed under  t he  pr ovi s i ons  of  t he  Code ,  i nc l udi ng pur s uant  t o Sec t i ons  9- 610 or  9- 620 of  t he  Code ,  or  ( c )  c r edi t  bi d or  pur chas e  ( e i t he r  di r ec t l y or  i ndi r ec t l y t hr ough one  or  m or e  ent i t i e s )  a l l  or  any por t i on of  t he  Col l a t e r a l  a t  any ot her  s a l e  or  f or ec l os ur e  conduc t ed or  cons ent ed t o by Agent  i n accor dance  wi t h appl i cabl e  l aw i n any j udi c i a l  ac t i on or  pr oceedi ng or  by t he  exer c i s e  of  any l ega l  or  equi t abl e  r em edy.  I n connec t i on wi t h any s uch c r edi t  bi d or

pur chas e ,  ( i )  t he  Obl i ga t i ons  owed t o t he  Lender s  and t he  Bank Pr oduc t  Pr ovi der s  s ha l l  be  ent i t l ed t o be ,  and s ha l l  be ,  c r edi t  bi d on a  r a t abl e  bas i s  ( wi t h Obl i ga t i ons  wi t h r es pec t  t o cont i ngent



 

95 or  unl i qui da t ed c l a i m s  be i ng es t i m at ed f or  s uch pur pos e  i f  t he  f i xi ng or  l i qui da t i on t he r eof  woul d not  i m pai r  or  undul y de l ay t he  abi l i t y of  Agent  t o c r edi t  bi d or  pur chas e  a t  s uch s a l e  or  ot her  di s pos i t i on of  t he  Col l a t e r a l  and,  i f  s uch cont i ngent  or  unl i qui da t ed c l a i m s  cannot  be  es t i m at ed wi t hout  i m pai r i ng or  undul y de l ayi ng t he  abi l i t y of  Agent  t o c r edi t  bi d a t  s uch s a l e  or  ot her  di s pos i t i on,  t hen s uch c l a i m s  s ha l l  be  di s r egar ded,  not  c r edi t  bi d,  and not  ent i t l ed t o any i nt e r es t  i n t he  Col l a t e r a l  t ha t  i s  t he  s ubj ec t  of  s uch c r edi t  bi d or  pur chas e)  and t he  Lender s  and t he  Bank Pr oduc t  Pr ovi der s  whos e  Obl i ga t i ons  a r e  c r edi t  bi d s ha l l  be  ent i t l ed t o r ece i ve  i nt e r es t s  ( r a t abl y bas ed upon t he  pr opor t i on of  t he i r  Obl i ga t i ons  c r edi t  bi d i n r e l a t i on t o t he  aggr ega t e  am ount  of  Obl i ga t i ons  s o c r edi t  bi d)  i n t he  Col l a t e r a l  t ha t  i s  t he  s ubj ec t  of  s uch c r edi t  bi d or  pur chas e  ( or  i n t he  Equi t y I nt e r es t s  of  t he  any ent i t i e s  t ha t  a r e  us ed t o cons um m at e  s uch c r edi t  bi d or  pur chas e) ,  and ( i i )  Agent ,  bas ed upon t he  i ns t r uc t i on of  t he  Requi r ed
Lender s ,  m ay accept  non- cas h cons i der a t i on,  i nc l udi ng debt  and equi t y s ecur i t i e s  i s s ued by any ent i t i e s  us ed t o cons um m at e  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 Agent  m ay r educe  t he  Obl i ga t i ons  owed t o t he  Lender s  and t he  Bank Pr oduc t  Pr ovi der s  ( r a t abl y bas ed upon t he  pr opor t i on of  t he i r  Obl i ga t i ons  c r edi t  bi d i n r e l a t i on t o t he  aggr ega t e  am ount  of  Obl i ga t i ons  s o c r edi t  bi d)  bas ed upon t he  va l ue  of  s uch non- cas h cons i der a t i on.  Except  as  pr ovi ded above ,  Agent  wi l l  not  execut e  and de l i ver  a  r e l eas e  of  any Li en on any Col l a t e r a l  wi t hout  t he  pr i or  wr i t t en aut hor i za t i on of  ( y)  i f  t he  r e l eas e  i s  of  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 ,  a l l  of  t he  Lender s  ( wi t hout  r equi r i ng t he  aut hor i za t i on of  t he  Bank Pr oduc t  Pr ovi der s ) ,  or  ( z )  ot her wi s e ,  t he  Requi r ed Lender s  ( wi t hout  r equi r i ng t he  aut hor i za t i on of  t he  Bank Pr oduc t  Pr ovi der s ) .  Upon r eques t  by Agent  or  a  Bor r ower  a t  any t i m e ,  t he  Lender s  wi l l  ( and i f  s o r eques t ed,  t he  Bank Pr oduc t  Pr ovi der s  wi l l )  conf i r m  i n wr i t i ng Agent ’ s  aut hor i t y t o r e l eas e  any s uch Li ens  on

par t i cul a r  t ypes  or  i t em s  of  Col l a t e r a l  pur s uant  t o t hi s  Sec t i on 15. 11;  pr ovi ded,  t ha t  ( 1)  anyt hi ng t o t he  cont r a r y cont a i ned i n any of  t he  Loan Docum ent s  not wi t hs t andi ng,  Agent  s ha l l  not  be  r equi r ed t o execut e  any docum ent  or  t ake  any ac t i on neces s a r y t o evi dence  s uch r e l eas e  on t e r m s  t ha t ,  i n Agent ’ s  opi ni on,  coul d expos e  Agent  t o l i abi l i t y or  c r ea t e  any obl i ga t i on or  ent a i l  any cons equence  ot her  t han t he  r e l eas e  of  s uch Li en wi t hout  r ecour s e ,  r epr es ent a t i on,  or  war r ant y,  and ( 2)  s uch r e l eas e  s ha l l  not  i n any m anner  di s char ge ,  a f f ec t ,  or  i m pa i r  t he  Obl i ga t i ons  or  any Li ens  ( ot her  t han t hos e  expr es s l y r e l eas ed)  upon ( or  obl i ga t i ons  of  Bor r ower s  i n r es pec t  of )  any and a l l  i nt e r es t s  r e t a i ned by Bor r ower s ,  i nc l udi ng,  t he  pr oceeds  of  any s a l e ,  a l l  of  whi ch s ha l l  cont i nue  t o cons t i t ut e  par t  of  t he  Col l a t e r a l .  Each Lender  f ur t her  he r eby i r r evocabl y aut hor i ze  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o i r r evocabl y aut hor i ze )  Agent ,  a t  i t s  opt i on and i n i t s  s ol e  di s c r e t i on,  t o s ubor di na t e
any Li en gr ant ed t o or  he l d by Agent  under  any Loan Docum ent  t o t he  hol der  of  any Per m i t t ed Li en on s uch pr oper t y i f  s uch Per m i t t ed Li en s ecur es  Per m i t t ed Pur chas e  M oney I ndebt ednes s .  ( b)  Agent  s ha l l  have  no obl i ga t i on what s oever  t o any of  t he  Lender s  ( or  t he  Bank Pr oduc t  Pr ovi der s )  ( i )  t o ver i f y or  as s ur e  t ha t  t he  Col l a t e r a l  exi s t s  or  i s  owned by a  Bor r ower  or  i t s  Subs i di a r i es  or  i s  ca r ed f or ,  pr ot ec t ed,  or  i ns ur ed or  has  been encum ber ed,  ( i i )  t o ver i f y or  as s ur e  t ha t  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  have  been pr oper l y or  s uf f i c i ent l y or  l awf ul l y c r ea t ed,  pe r f ec t ed,  pr ot ec t ed,  or  enf or ced or  a r e  ent i t l ed t o any par t i cul a r  pr i or i t y,  ( i i i )  t o ver i f y or  as s ur e  t ha t  any par t i cul a r  i t em s  of  Col l a t e r a l  m ee t  t he  e l i gi bi l i t y c r i t e r i a  appl i cabl e  i n r es pec t  t he r eof ,  ( i v)  t o i m pos e ,  m ai nt a i n,  i nc r eas e ,  r educe ,  i m pl em ent ,  or  e l i m i na t e  any par t i cul a r  r es e r ve  her eunder  or  t o de t e r m i ne  whet her  t he  am ount  of  any r es e r ve  i s  appr opr i a t e  or  not ,  or  ( v)  t o exer c i s e  a t  a l l  or  i n any par t i cul a r  m anner  or  under  any dut y of  ca r e ,

di s c l os ur e  or  f i de l i t y,  or  t o cont i nue  exer c i s i ng,  any of  t he  r i ght s ,  aut hor i t i e s  and power s  gr ant ed or  ava i l abl e  t o Agent  pur s uant  t o any of  t he  Loan Docum ent s ,  i t  be i ng under s t ood and agr eed t ha t  i n r es pec t  of  t he  Col l a t e r a l ,  or  any ac t ,  om i s s i on,  or  event  r e l a t ed t he r e t o,  s ubj ec t  t o t he  t e r m s  and condi t i ons  cont a i ned her e i n,  Agent  m ay ac t  i n any m anner  i t  m ay deem  appr opr i a t e ,  i n i t s  s ol e  di s c r e t i on gi ven Agent ’ s  own i nt e r es t  i n t he  Col l a t e r a l  i n i t s  capac i t y as  one  of  t he  Lender s  and t ha t  Agent  s ha l l  have  no ot her  dut y or  l i abi l i t y wha t s oever  t o any Lender  ( or  Bank Pr oduc t  Pr ovi der )  as  t o any of  t he  f or egoi ng,  except  as  ot her wi s e  expr es s l y pr ovi ded her e i n.



 

96 15. 12 Res t r i c t i ons  on Act i ons  by Lender s ;  Shar i ng of  Paym ent s .  ( a )  Each of  t he  Lender s  agr ees  t ha t  i t  s ha l l  not ,  wi t hout  t he  expr es s  wr i t t en cons ent  of  Agent ,  s e t  of f  aga i ns t  t he  Obl i ga t i ons  any am ount s  owi ng by s uch Lender  t o Bor r ower s  or  i t s  Subs i di a r i es  or  any depos i t  account s  of  Bor r ower s  or  i t s  Subs i di a r i es  now or  her eaf t e r  m ai nt a i ned wi t h s uch Lender .  Each of  t he  Lender s  f ur t her  agr ees  t ha t  i t  s ha l l  not ,  unl es s  s pec i f i ca l l y r eques t ed t o do s o i n wr i t i ng by Agent ,  t ake  or  caus e  t o be  t aken any ac t i on,  i nc l udi ng,  t he  com m encem ent  of  any l ega l  or  equi t abl e  pr oceedi ngs  t o enf or ce  any Loan Docum ent  aga i ns t  any Bor r ower  or  any Guar ant or  or  t o f or ec l os e  any Li en on,  or  ot her wi s e  enf or ce  any s ecur i t y i nt e r es t  i n,  any of  t he  Col l a t e r a l .  ( b)  I f ,  a t  any t i m e  or  t i m es  any Lender  s ha l l  r ece i ve  ( i )  by paym ent ,  f or ec l os ur e ,  s e t of f ,  or  ot her wi s e ,  any pr oceeds  of  Col l a t e r a l  or  any paym ent s  wi t h r es pec t  t o t he  Obl i ga t i ons ,  except  f or  any s uch pr oceeds  or  paym ent s  r ece i ved by s uch Lender  f r om  Agent  pur s uant  t o t he  t e r m s  of  t hi s
Agr eem ent ,  or  ( i i )  paym ent s  f r om  Agent  i n exces s  of  s uch Lender ’ s  Pr o Ra t a  Shar e  of  a l l  s uch di s t r i but i ons  by Agent ,  s uch Lender  pr om pt l y s ha l l  ( A)  t ur n t he  s am e over  t o Agent ,  i n ki nd,  and wi t h s uch endor s em ent s  as  m ay be  r equi r ed t o negot i a t e  t he  s am e t o Agent ,  or  i n i m m edi a t e l y ava i l abl e  f unds ,  as  appl i cabl e ,  f or  t he  account  of  a l l  of  t he  Lender s  and 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  appl i cabl e  pr ovi s i ons  of  t hi s  Agr eem ent ,  or  ( B)  pur chas e ,  wi t hout  r ecour s e  or  war r ant y,  an undi vi ded i nt e r es t  and par t i c i pa t i on i n t he  Obl i ga t i ons  owed t o t he  ot her  Lender s  s o t ha t  s uch exces s  paym ent  r ece i ved s ha l l  be  appl i ed r a t abl y as  am ong t he  Lender s  i n accor dance  wi t h t he i r  Pr o Ra t a  Shar es ;  pr ovi ded,  t ha t  t o t he  ext ent  t ha t  s uch exces s  paym ent  r ece i ved by t he  pur chas i ng par t y i s  t he r eaf t e r  r ecover ed f r om  i t ,  t hos e  pur chas es  of  pa r t i c i pa t i ons  s ha l l  be  r es c i nded i n whol e  or  i n par t ,  a s  appl i cabl e ,  and t he  appl i cabl e  por t i on of  t he  pur chas e  pr i ce  pa i d t he r e f or  s ha l l  be  r e t ur ned t o s uch pur chas i ng par t y,  but  wi t hout

i nt e r es t  except  t o t he  ext ent  t ha t  s uch pur chas i ng par t y i s  r equi r ed t o pay i nt e r es t  i n connec t i on wi t h t he  r ecover y of  t he  exces s  paym ent .  15. 13 Agency f or  Per f ec t i on.  Agent  he r eby appoi nt s  each ot her  Lender  ( and each Bank Pr oduc t  Pr ovi der )  as  i t s  agent  ( and each Lender  her eby accept s  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o accept )  s uch appoi nt m ent )  f or  t he  pur pos e  of  pe r f ec t i ng Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  i n as s e t s  whi ch,  i n accor dance  wi t h Ar t i c l e  8 or  Ar t i c l e  9,  a s  appl i cabl e ,  of  t he  Code  can be  per f ec t ed by pos s es s i on or  cont r ol .  Shoul d any Lender  obt a i n pos s es s i on or  cont r ol  of  any s uch Col l a t e r a l ,  s uch Lender  s ha l l  not i f y Agent  t he r eof ,  and,  pr om pt l y upon Agent ’ s  r eques t  t he r e f or  s ha l l  de l i ve r  pos s es s i on or  cont r ol  of  s uch Col l a t e r a l  t o Agent  or  i n accor dance  wi t h Agent ’ s  i ns t r uc t i ons .  15. 14 Paym ent s  by Agent  t o t he  Lender s .  Al l  paym ent s  t o be  m ade  by Agent  t o t he  Lender s  ( or  Bank Pr oduc t  Pr ovi der s )  s ha l l  be  m ade  by bank wi r e  t r ans f e r  of  i m m edi a t e l y
ava i l abl e  f unds  pur s uant  t o s uch wi r e  t r ans f e r  i ns t r uc t i ons  as  each par t y m ay des i gna t e  f or  i t s e l f  by wr i t t en not i ce  t o Agent .  Concur r ent l y wi t h each s uch paym ent ,  Agent  s ha l l  i dent i f y whe t her  s uch paym ent  ( or  any por t i on t he r eof )  r epr es ent s  pr i nc i pa l ,  pr em i um ,  f ees ,  or  i nt e r es t  of  t he  Obl i ga t i ons .  15. 15 Concer ni ng t he  Col l a t e r a l  and Re l a t ed Loan Docum ent s .  Each m em ber  of  t he  Lender  Gr oup aut hor i zes  and di r ec t s  Agent  t o ent e r  i nt o t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s .  Each m em ber  of  t he  Lender  Gr oup agr ees  ( and by ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  each Bank Pr oduc t  Pr ovi der  s ha l l  be  deem ed t o agr ee)  t ha t  any ac t i on t aken by Agent  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  r e l a t i ng t o t he  Col l a t e r a l  and t he  exer c i s e  by Agent  of  i t s  power s  s e t  f or t h t he r e i n or  he r e i n,  t oge t her  wi t h s uch ot her  power s  t ha t  a r e  r eas onabl y i nc i dent a l  t he r e t o,  s ha l l  be  bi ndi ng upon a l l  of  t he  Lender s  ( and s uch Bank Pr oduc t  Pr ovi der ) .



 

97 15. 16 Fi e l d Exam i na t i on Repor t s ;  Conf i dent i a l i t y;  Di s c l a i m er s  by Lender s ;  Ot her  Repor t s  and I nf or m at i on.  By becom i ng a  par t y t o t hi s  Agr eem ent ,  each Lender :  ( a )  i s  deem ed t o have  r eques t ed t ha t  Agent  f ur ni s h s uch Lender ,  pr om pt l y a f t e r  i t  becom es  ava i l abl e ,  a  copy of  each f i e l d exam i na t i on r epor t  r es pec t i ng Bor r ower s  or  i t s  Subs i di a r i es  ( each,  a  " Repor t ” )  pr epar ed by or  a t  t he  r eques t  of  Agent ,  and Agent  s ha l l  s o f ur ni s h each Lender  wi t h s uch Repor t s ,  ( b)  expr es s l y agr ees  and acknowl edges  t ha t  Agent  does  not  ( i )  m ake  any r epr es ent a t i on or  war r ant y as  t o t he  accur acy of  any Repor t ,  and ( i i )  s ha l l  not  be  l i abl e  f or  any i nf or m at i on cont a i ned i n any Repor t ,  ( c )  expr es s l y agr ees  and acknowl edges  t ha t  t he  Repor t s  a r e  not  com pr ehens i ve  audi t s  or  exam i na t i ons ,  t ha t  Agent  or  ot her  par t y per f or m i ng any f i e l d exam i na t i on wi l l  i ns pec t  onl y s pec i f i c  i nf or m at i on r egar di ng Bor r ower s  and i t s  Subs i di a r i es  and wi l l  r e l y s i gni f i cant l y upon Bor r ower s ’  and i t s  Subs i di a r i es ’  books  and r ecor ds ,  a s  wel l  a s  on r epr es ent a t i ons  of  Bor r ower s ’
per s onne l ,  ( d)  agr ees  t o keep a l l  Repor t s  and ot her  m at e r i a l ,  non- publ i c  i nf or m at i on r egar di ng Bor r ower s  and i t s  Subs i di a r i es  and t he i r  oper a t i ons ,  a s s e t s ,  and exi s t i ng and cont em pl a t ed bus i nes s  pl ans  i n a  conf i dent i a l  m anner  i n accor dance  wi t h Sec t i on 17. 9,  and ( e )  wi t hout  l i m i t i ng t he  gener a l i t y of  any ot her  i ndem ni f i ca t i on pr ovi s i on cont a i ned i n t hi s  Agr eem ent ,  agr ees :  ( i )  t o hol d Agent  and any ot her  Lender  pr epar i ng a  Repor t  ha r m l es s  f r om  any ac t i on t he  i ndem ni f yi ng Lender  m ay t ake  or  f a i l  t o t ake  or  any conc l us i on t he  i ndem ni f yi ng Lender  m ay r each or  dr aw f r om  any Repor t  i n connec t i on wi t h any l oans  or  ot her  c r edi t  accom m odat i ons  t ha t  t he  i ndem ni f yi ng Lender  has  m ade  or  m ay m ake  t o Bor r ower s ,  or  t he  i ndem ni f yi ng Lender ’ s  pa r t i c i pa t i on i n,  or  t he  i ndem ni f yi ng Lender ’ s  pur chas e  of ,  a  l oan or  l oans  of  Bor r ower s ,  and ( i i )  t o pay and pr ot ec t ,  and i ndem ni f y,  de f end and hol d Agent ,  and any s uch ot her  Lender  pr epar i ng a  Repor t  ha r m l es s  f r om  and aga i ns t ,  t he  c l a i m s ,  ac t i ons ,  pr oceedi ngs ,  dam ages ,  cos t s ,  expens es ,  and

ot her  am ount s  ( i nc l udi ng,  a t t or neys ’  f ees  and cos t s )  i ncur r ed by Agent  and any s uch ot her  Lender  pr epar i ng a  Repor t  as  t he  di r ec t  or  i ndi r ec t  r es ul t  of  any t hi r d par t i es  who m i ght  obt a i n a l l  or  pa r t  of  any Repor t  t hr ough t he  i ndem ni f yi ng Lender .  ( f )  I n addi t i on t o t he  f or egoi ng,  ( x)  any Lender  m ay f r om  t i m e  t o t i m e  r eques t  of  Agent  i n wr i t i ng t ha t  Agent  pr ovi de  t o s uch Lender  a  copy of  any r epor t  or  docum ent  pr ovi ded by Bor r ower s  or  i t s  Subs i di a r i es  t o Agent  t ha t  has  not  been cont em por aneous l y pr ovi ded by Bor r ower s  or  s uch Subs i di a r y t o s uch Lender ,  and,  upon r ece i pt  of  s uch r eques t ,  Agent  pr om pt l y s ha l l  pr ovi de  a  copy of  s am e t o s uch Lender ,  ( y)  t o t he  ext ent  t ha t  Agent  i s  ent i t l ed,  under  any pr ovi s i on of  t he  Loan Docum ent s ,  t o r eques t  addi t i ona l  r epor t s  or  i nf or m at i on f r om  Bor r ower s  or  i t s  Subs i di a r i es ,  any Lender  m ay,  f r om  t i m e  t o t i m e ,  r eas onabl y r eques t  Agent  t o exer c i s e  s uch r i ght  as  s pec i f i ed i n s uch Lender ’ s  not i ce  t o Agent ,  wher eupon Agent  pr om pt l y s ha l l  r eques t  of  Bor r ower s  t he  addi t i ona l  r epor t s  or
i nf or m at i on r eas onabl y s pec i f i ed by s uch Lender ,  and,  upon r ece i pt  t he r eof  f r om  Bor r ower s  or  s uch Subs i di a r y,  Agent  pr om pt l y s ha l l  pr ovi de  a  copy of  s am e t o s uch Lender ,  and ( z )  any t i m e  t ha t  Agent  r ender s  t o Bor r ower s  a  s t a t em ent  r egar di ng t he  Loan Account ,  Agent  s ha l l  s end a  copy of  s uch s t a t em ent  t o each Lender .  15. 17 Sever a l  Obl i ga t i ons ;  No Li abi l i t y.  Not wi t hs t andi ng t ha t  ce r t a i n of  t he  Loan Docum ent s  now or  her eaf t e r  m ay have  been or  wi l l  be  execut ed onl y by or  i n f avor  of  Agent  i n i t s



 

98 capac i t y as  s uch,  and not  by or  i n f avor  of  t he  Lender s ,  any and a l l  obl i ga t i ons  on t he  par t  of  Agent  ( i f  any)  t o m ake  any c r edi t  ava i l abl e  her eunder  s ha l l  cons t i t ut e  t he  s ever a l  ( and not  j oi nt )  obl i ga t i ons  of  t he  r es pec t i ve  Lender s  on a  r a t abl e  bas i s ,  accor di ng t o t he i r  r es pec t i ve  Com m i t m ent s ,  t o m ake  an am ount  of  s uch c r edi t  not  t o exceed,  i n pr i nc i pa l  am ount ,  a t  any one  t i m e  out s t andi ng,  t he  am ount  of  t he i r  r es pec t i ve  Com m i t m ent s .  Not hi ng cont a i ned her e i n s ha l l  conf e r  upon any Lender  any i nt e r es t  i n,  or  s ubj ec t  any Lender  t o any l i abi l i t y f or ,  or  i n r es pec t  of ,  t he  bus i nes s ,  a s s e t s ,  pr of i t s ,  l os s es ,  or  l i abi l i t i e s  of  any ot her  Lender .  Each Lender  s ha l l  be  s ol e l y r es pons i bl e  f or  not i f yi ng i t s  Par t i c i pant s  of  any m at t e r s  r e l a t i ng t o t he  Loan Docum ent s  t o t he  ext ent  any s uch not i ce  m ay be  r equi r ed,  and no Lender  s ha l l  have  any obl i ga t i on,  dut y,  or  l i abi l i t y t o any Par t i c i pant  of  any ot her  Lender .  Except  as  pr ovi ded i n Sec t i on 15. 7,  no m em ber  of  t he  Lender  Gr oup s ha l l  have  any l i abi l i t y f or  t he  ac t s  of  any ot her  m em ber
of  t he  Lender  Gr oup.  No Lender  s ha l l  be  r es pons i bl e  t o Bor r ower s  or  any ot her  Per s on f or  any f a i l ur e  by any ot her  Lender  ( or  Bank Pr oduc t  Pr ovi der )  t o f ul f i l l  i t s  obl i ga t i ons  t o m ake  c r edi t  ava i l abl e  her eunder ,  nor  t o advance  f or  s uch Lender  ( or  Bank Pr oduc t  Pr ovi der )  or  on i t s  beha l f ,  nor  t o t ake  any ot her  ac t i on on beha l f  of  s uch Lender  ( or  Bank Pr oduc t  Pr ovi der )  he r eunder  or  i n connec t i on wi t h t he  f i nanc i ng cont em pl a t ed her e i n.  15. 18 J oi nt  Lead Ar r anger s ,  J oi nt  Book Runner s ,  Syndi ca t i on Agent ,  and Co-  Docum ent a t i on Agent s .  Each of  t he  J oi nt  Lead Ar r anger s ,  J oi nt  Book Runner s ,  Syndi ca t i on Agent ,  and Co- Docum ent a t i on Agent s ,  i n s uch capac i t i es ,  s ha l l  not  have  any r i ght ,  power ,  obl i ga t i on,  l i abi l i t y,  r es pons i bi l i t y,  or  dut y under  t hi s  Agr eem ent  ot her  t han t hos e  appl i cabl e  t o i t  i n i t s  capac i t y as  a  Lender ,  a s  Agent ,  a s  a  U. S.  Swi ng Lender ,  or  as  I s s ui ng Bank.  W i t hout  l i m i t i ng t he  f or egoi ng,  none  of  t he  J oi nt  Lead Ar r anger s ,  J oi nt  Book Runner s ,  Syndi ca t i on Agent ,  and Co- Docum ent a t i on Agent s ,  i n s uch capac i t i es ,  s ha l l  have  or  be

deem ed t o have  any f i duc i a r y r e l a t i ons hi p wi t h any Lender  or  any Loan Par t y.  Each Lender ,  Agent ,  each U. S.  Swi ng Lender ,  I s s ui ng Bank,  and each Loan Par t y acknowl edges  t ha t  i t  has  not  r e l i ed,  and wi l l  not  r e l y,  on t he  J oi nt  Lead Ar r anger s ,  J oi nt  Book Runner s ,  Syndi ca t i on Agent ,  and Co- Docum ent a t i on Agent s  i n dec i di ng t o ent e r  i nt o t hi s  Agr eem ent  or  i n t aki ng or  not  t aki ng ac t i on her eunder .  Each of  t he  J oi nt  Lead Ar r anger s ,  J oi nt  Book Runner s ,  Syndi ca t i on Agent ,  and Co- Docum ent a t i on Agent s ,  i n s uch capac i t i es ,  s ha l l  be  ent i t l ed t o r es i gn a t  any t i m e  by gi vi ng not i ce  t o Agent  and Bor r ower s .  15. 19 Res i gna t i on of  Pr i or  Agent  and Appoi nt m ent  of  Succes s or  Agent .  Upon conf i r m at i on by Agent  ( whi ch m ay be  pr ovi ded by e - m ai l )  t ha t  t he  condi t i ons  t o t he  e f f ec t i venes s  of  t hi s  Agr eem ent  have  been s a t i s f i ed and paym ent  on t he  Cl os i ng Dat e  of  a l l  obl i ga t i ons  owed t o Res i gni ng Agent  under  t he  Exi s t i ng Cr edi t  Agr eem ent  pur s uant  t o t ha t  ce r t a i n pay- down l e t t e r  be t ween Loan Par t i es  and Res i gni ng Agent ,  da t ed as  of  even da t e  her eof :  ( a )  ( i )
Res i gni ng Agent  her eby r es i gns  as  Agent  under  t he  Exi s t i ng Cr edi t  Agr eem ent  and a l l  of  t he  ot her  Loan Docum ent s  pur s uant  t o Sec t i on 15. 9 of  t he  Exi s t i ng Cr edi t  Agr eem ent ,  ( i i )  t he  Lender s  and t he  Bor r ower s  her eby accept  s uch r es i gna t i on and cons ent  t o t he  appoi nt m ent  of  Bank of  Am er i ca ,  N. A.  t o ac t  as  s ucces s or  Agent  under  t he  Exi s t i ng Cr edi t  Agr eem ent ,  whi ch i s  concur r ent l y her ewi t h be i ng am ended and r es t a t ed pur s uant  t o t hi s  Agr eem ent ,  and t he  ot her  Loan Docum ent s  t o f i l l  t he  vacancy c r ea t ed by t he  r es i gna t i on of  Res i gni ng Agent ,  s uch r es i gna t i on and appoi nt m ent  t o be  e f f ec t i ve  on t he  Cl os i ng Dat e  and ( i i i )  Res i gni ng 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  under  t he  Exi s t i ng Cr edi t  Agr eem ent  an a l l  ot her  Loan Docum ent s .  ( b)  Any r equi r em ent  s e t  f or t h i n Sec t i on 15. 9 of  t he  Exi s t i ng Cr edi t  Agr eem ent  f or  pr i or  not i ce  t o t he  Lender s  and t he  Bor r ower s  of  s uch r es i gna t i on i s  he r eby wai ved by each of  t he  par t i es  her e t o.  Bank of  Am er i ca ,  N. A.  her eby accept s  i t s  appoi nt m ent  as  Agent  under  t he  Exi s t i ng Cr edi t

Agr eem ent ,  a s  am ended and r es t a t ed pur s uant  t o t hi s  Agr eem ent ,  and t he  ot her  Loan



 

99 Docum ent s ,  and accept s  and as s um es  a l l  of  t he  r i ght s ,  power s ,  dut i es  and obl i ga t i ons  of  t he  Agent  he r eunder  and under  t he  ot her  Loan Docum ent s  e f f ec t i ve  on t he  Cl os i ng Dat e ,  except  t ha t  Res i gni ng Agent  s ha l l  di s bur s e  any f ees  or  i nt e r es t  due  and owi ng t o Lender s  under  t he  Exi s t i ng Cr edi t  Agr eem ent  on t he  Cl os i ng Dat e .  15. 20 Recover y of  Er r oneous  Paym ent s .  W i t hout  l i m i t a t i on of  any ot her  pr ovi s i on i n t hi s  Agr eem ent ,  i f  a t  any t i m e  t he  Agent  m akes  a  paym ent  her eunder  i n e r r or  t o any Lender  or  any I s s ui ng Bank,  each a  ( " Cr edi t  Par t y”) ,  whe t her  or  not  i n r es pec t  of  an Obl i ga t i on due  and owi ng by t he  Bor r ower s  a t  s uch t i m e ,  wher e  s uch paym ent  i s  a  Res c i ndabl e  Am ount ,  t hen i n any s uch event ,  each Cr edi t  Par t y r ece i vi ng a  Res c i ndabl e  Am ount  s ever a l l y agr ees  t o r epay t o t he  Agent  f or t hwi t h on dem and t he  Res c i ndabl e  Am ount  r ece i ved by s uch Cr edi t  Par t y i n i m m edi a t e l y ava i l abl e  f unds  i n t he  cur r ency s o r ece i ved,  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 Res c i ndabl e  Am ount  i s  r ece i ved by i t  t o but
exc l udi ng t he  da t e  of  paym ent  t o t he  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  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.  Each Cr edi t  Par t y i r r evocabl y wai ves  any and a l l  de f ens es ,  i nc l udi ng any " di s char ge  f or  va l ue”  ( under  whi ch a  c r edi t or  m i ght  ot her wi s e  c l a i m  a  r i ght  t o r e t a i n f unds  m i s t akenl y pa i d by a  t hi r d par t y i n r es pec t  of  a  debt  owed by anot her )  or  s i m i l a r  de f ens e  t o i t s  obl i ga t i on t o r e t ur n any Res c i ndabl e  Am ount .  The  Agent  s ha l l  i nf or m  each Cr edi t  Par t y pr om pt l y upon de t e r m i ni ng t ha t  any paym ent  m ade  t o s uch Cr edi t  Par t y com pr i s ed,  i n whol e  or  i n par t ,  a  Res c i ndabl e  Am ount .  15. 21 Appoi nt m ent  of  t he  Agent  as  Aus t r a l i an Secur i t y Tr us t ee  f or  t he  Aus t r a l i an Col l a t e r a l .  ( a )  I n t hi s  Agr eem ent ,  any r i ght s  and r em edi es  exer c i s abl e  by,  any docum ent s  t o be  de l i ver ed t o,  or  any ot her  i ndem ni t i es  or  obl i ga t i ons  i n f avor  of  t he  Agent  s ha l l  be ,  a s  t he  cas e  m ay be ,  exer c i s abl e  by,  de l i ve r ed t o,  or  be  i ndem ni t i es  or  ot her  obl i ga t i ons  i n f avor  of  t he  Agent
( or  any ot her  Per s on ac t i ng i n s uch capac i t y)  i n i t s  capac i t y as  Aus t r a l i an Secur i t y Tr us t ee  t o t he  ext ent  t ha t  t he  r i ght s ,  r em edi es ,  de l i ve r i es ,  i ndem ni t i es  or  ot her  obl i ga t i ons  r e l a t e  t o,  t he  Aus t r a l i an Loan Par t i es ,  t he  Aus t r a l i an Secur i t y Docum ent s  or  t he  s ecur i t y t he r eby c r ea t ed.  Any obl i ga t i ons  of  t he  Agent  ( or  any ot her  Per s on ac t i ng i n s uch capac i t y)  i n t hi s  Agr eem ent  s ha l l  be  obl i ga t i ons  of  t he  Agent  i n i t s  capac i t y as  Aus t r a l i an Secur i t y Tr us t ee  or  t he  s ecur i t y t he r eby c r ea t ed t o t he  ext ent  t ha t  s uch obl i ga t i ons  r e l a t e  t o t he  Aus t r a l i an Secur i t y Docum ent s  or  t he  s ecur i t y t he r eby c r ea t ed.  Addi t i ona l l y,  i n i t s  capac i t y as  Aus t r a l i an Secur i t y Tr us t ee ,  t he  Agent  ( or  any ot her  Per s on ac t i ng i n s uch capac i t y)  s ha l l  have :  ( a )  a l l  t he  r i ght s ,  r em edi es  and benef i t s  i n f avor  of  t he  Agent  cont a i ned i n t he  pr ovi s i ons  of  t he  whol e  of  t hi s  Sec t i on 15;  ( b)  a l l  t he  power s  of  an abs ol ut e  owner  of  t he  s ecur i t y cons t i t ut ed by t he  Aus t r a l i an Secur i t y Docum ent s ;  and ( c )  a l l  t he  r i ght s ,  r em edi es  and power s  gr ant ed t o i t  and be  s ubj ec t  t o a l l

t he  obl i ga t i ons  and dut i es  owned by i t  under  t he  Aus t r a l i an Secur i t y Docum ent s .  ( b)  Each Lender  appoi nt s  Aus t r a l i an Secur i t y Tr us t ee  under  t he  t e r m s  of  t he  Aus t r a l i an Secur i t y Tr us t  Deed t o ac t  as  t r us t ee  under  and i n r e l a t i on t o t he  Aus t r a l i an Secur i t y Docum ent s  and t o hol d t he  as s e t s  s ubj ec t  t o t he  s ecur i t y t he r eby c r ea t ed as  t r us t ee  f or  t he  Agent ,  t he  Lender s ,  t he  Bank Pr oduc t  Pr ovi der s ,  t he  J oi nt  Lead Ar r anger s ,  t he  J oi nt  Book Runner s  and t he  Docum ent a t i on Agent  ( t oge t her  t he ,  ‘ Secur ed Par t i es ’ )  on t r us t  and on t he  t e r m s  cont a i ned i n t he  Aus t r a l i an Secur i t y Docum ent s  and t he  Agent  and each Secur ed Par t y aut hor i zes  t he  Aus t r a l i an Secur i t y Tr us t ee  under  t he  t e r m s  of  t he  Aus t r a l i an Secur i t y Tr us t  Deed t o exer c i s e  s uch r i ght s ,  r em edi es ,  power s  and di s c r e t i ons  as  a r e  s pec i f i ca l l y de l ega t ed t o Aus t r a l i an Secur i t y Tr us t ee  by t he  t e r m s  of  t he  Aus t r a l i an Secur i t y Docum ent s  t oge t her  wi t h a l l  s uch r i ght s ,  r em edi es ,  power s  and di s c r e t i ons  as  a r e  r eas onabl y i nc i dent a l  t he r e t o and Aus t r a l i an Secur i t y Tr us t ee  accept s  t ha t  appoi nt m ent .



 

100 ( c )  On and f r om  t he  da t e  t he  Aus t r a l i an Secur i t y Tr us t  Deed i s  ent e r ed i nt o,  each Secur ed Par t y her eby:  ( i )  acknowl edges  t ha t  t hey a r e  awar e  of ,  and cons ent  t o,  t he  t e r m s  of  t he  Aus t r a l i an Secur i t y Tr us t  Deed;  ( i i )  agr ees  t o com pl y wi t h and be  bound by t he  Aus t r a l i an Secur i t y Tr us t  Deed as  a  Benef i c i a r y ( as  t ha t  t e r m  i s  de f i ned i n t he  Aus t r a l i an Secur i t y Tr us t  Deed) ;  ( i i i )  acknowl edges  t ha t  i t  has  r ece i ved a  copy of  t he  Aus t r a l i an Secur i t y Tr us t  Deed t oge t her  wi t h t he  ot her  i nf or m at i on whi ch i t  has  r equi r ed i n connec t i on wi t h t he  Aus t r a l i an Secur i t y Tr us t  Deed and t hi s  Agr eem ent ;  and ( i v)  wi t hout  l i m i t i ng t he  gener a l  appl i ca t i on of  pa r agr aph ( a )  above ,  f or  cons i der a t i on r ece i ved,  i r r evocabl y appoi nt s  as  i t s  a t t or ney each per s on who under  t he  t e r m s  of  t he  Aus t r a l i an Secur i t y Tr us t  Deed i s  appoi nt ed an a t t or ney of  a  Benef i c i a r y ( as  def i ned i n t he  Aus t r a l i an Secur i t y Tr us t  Deed)  on t he  s am e t e r m s  and f or  t he  s am e pur pos es  as  cont a i ned i n t he  Aus t r a l i an Secur i t y Tr us t  Deed.  ( d)  The  Secur ed Par t i es  agr ee  t ha t  a t  any t i m e  t ha t
t he  Aus t r a l i an Secur i t y Tr us t ee  s ha l l  be  a  Per s on ot her  t han t he  Agent ,  s uch ot her  Per s on s ha l l  have  t he  r i ght s ,  r em edi es ,  benef i t s  and power s  gr ant ed t o t he  Agent  i n i t s  capac i t y as  Aus t r a l i an Secur i t y Tr us t ee  i n t hi s  Agr eem ent .  ( e )  On and f r om  t he  da t e  t he  Aus t r a l i an Secur i t y Tr us t  Deed i s  ent e r ed i nt o,  each Loan Par t y t ha t  has  ent e r ed i nt o an Aus t r a l i an Secur i t y Docum ent  her eby:  ( i )  acknowl edges  t ha t  t hey a r e  awar e  of ,  and cons ent  t o,  t he  t e r m s  of  t he  Aus t r a l i an Secur i t y Tr us t  Deed;  and ( i i )  acknowl edges  t ha t  i t  has  r ece i ved a  copy of  t he  Aus t r a l i an Secur i t y Tr us t  Deed t oge t her  wi t h t he  ot her  i nf or m at i on whi ch i t  has  r equi r ed i n connec t i on wi t h t he  Aus t r a l i an Secur i t y Tr us t  Deed and t hi s  Agr eem ent .  ( f )  The  l aws  of  New Sout h W al es  gover n t hi s  Sec t i on 15. 21 and i s  execut ed as  a  deed pol l  i n f avor  of  Aus t r a l i an Secur i t y Tr us t ee  and t he  Secur ed Par t i es  f r om  t i m e  t o t i m e .  16 W I THHOLDI NG TAXES.  16. 1 Paym ent s .  Al l  paym ent s  under  t he  Loan Docum ent s  wi l l  be  m ade  f r ee  and c l ea r  of ,  and wi t hout  deduc t i on or  wi t hhol di ng f or ,  any

pr es ent  or  f ut ur e  I ndem ni f i ed Taxes ,  and i n t he  event  any deduc t i on or  wi t hhol di ng of  I ndem ni f i ed Taxes  i s  r equi r ed,  Bor r ower s  s ha l l  com pl y wi t h t he  next  s ent ence  of  t hi s  Sec t i on 16. 1.  I f  any I ndem ni f i ed Taxes  a r e  s o l evi ed or  i m pos ed,  each Bor r ower  agr ees  t o pay t he  f ul l  am ount  of  s uch I ndem ni f i ed Taxes  and s uch addi t i ona l  am ount s  as  m ay be  neces s a r y s o t ha t  ever y paym ent  of  a l l  am ount s  due  under  t hi s  Agr eem ent ,  any not e ,  or  Loan Docum ent ,  i nc l udi ng any am ount  pa i d pur s uant  t o t hi s  Sec t i on 16. 1 a f t e r  wi t hhol di ng or  deduc t i on f or  or  on account  of  any I ndem ni f i ed Taxes ,  wi l l  not  be  l es s  t han t he  am ount  pr ovi ded f or  he r e i n.  Each Bor r ower  wi l l  f ur ni s h t o Agent  as  pr om pt l y as  pos s i bl e  a f t e r  t he  da t e  t he  paym ent  of  any I ndem ni f i ed Tax i s  due  pur s uant  t o appl i cabl e  l aw,  ce r t i f i ed copi es  of  t ax r ece i pt s  evi denc i ng s uch paym ent  by Bor r ower s .  Each Bor r ower  agr ees  t o pay any pr es ent  or  f ut ur e  s t am p,  va l ue  added or  docum ent a r y t axes  or  any ot her  exc i s e  or  pr oper t y t axes ,  char ges ,  or  s i m i l a r  l evi es  t ha t  a r i s e  f r om  any paym ent
m ade  her eunder  or  f r om  t he



 

101 execut i on,  de l i ve r y,  pe r f or m ance ,  r ecor da t i on,  or  f i l i ng of ,  or  ot her wi s e  wi t h r es pec t  t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent .  16. 2 Exem pt i ons .  ( a )  I f  a  Lender  or  Par t i c i pant  i s  ent i t l ed t o c l a i m  an exem pt i on or  r educ t i on f r om  Uni t ed St a t es  wi t hhol di ng t ax,  s uch Lender  or  Par t i c i pant  agr ees  wi t h and i n f avor  of  Agent ,  t o de l i ve r  t o Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on onl y)  one  of  t he  f ol l owi ng bef or e  r ece i vi ng i t s  f i r s t  paym ent  under  t hi s  Agr eem ent :  ( i )  i f  s uch Lender  or  Par t i c i pant  i s  ent i t l ed t o c l a i m  an exem pt i on f r om  Uni t ed St a t es  wi t hhol di ng t ax pur s uant  t o t he  por t f ol i o i nt e r es t  except i on,  ( A)  a  s t a t em ent  of  t he  Lender  or  Par t i c i pant ,  s i gned under  pena l t y of  pe r j ur y,  t ha t  i t  i s  not  a  ( I )  a  " bank”  as  des cr i bed i n Sec t i on 881( c ) ( 3) ( A)  of  t he  I RC,  ( I I )  a  10%  s har ehol der  of  Bor r ower  ( wi t hi n t he  m eani ng of  Sec t i on 871( h) ( 3) ( B)  of  t he  I RC) ,  or  ( I I I )  a  cont r ol l ed f or e i gn cor por a t i on r e l a t ed t o Bor r ower s  wi t hi n t he  m eani ng of  Sec t i on 864( d) ( 4)  of  t he  I RC,  and ( B)  a
pr oper l y com pl e t ed and execut ed I RS For m  W -  8BEN,  For m  W - 8BEN- E or  For m  W - 8I M Y ( wi t h pr oper  a t t achm ent s ) ,  a s  appl i cabl e ;  ( i i )  i f  s uch Lender  or  Par t i c i pant  i s  ent i t l ed t o c l a i m  an exem pt i on f r om ,  or  a  r educ t i on of ,  wi t hhol di ng t ax under  a  Uni t ed St a t es  t ax t r ea t y,  a  pr oper l y com pl e t ed and execut ed copy of  I RS For m  W - 8BEN or  For m  W - 8BEN- E,  as  appl i cabl e ;  ( i i i )  i f  s uch Lender  or  Par t i c i pant  i s  ent i t l ed t o c l a i m  t ha t  i nt e r es t  pa i d under  t hi s  Agr eem ent  i s  exem pt  f r om  Uni t ed St a t es  wi t hhol di ng t ax becaus e  i t  i s  e f f ec t i ve l y connec t ed wi t h a  Uni t ed St a t es  t r ade  or  bus i nes s  of  s uch Lender ,  a  pr oper l y com pl e t ed and execut ed copy of  I RS For m  W - 8ECI ;  ( i v)  i f  s uch Lender  or  Par t i c i pant  i s  ent i t l ed t o c l a i m  t ha t  i nt e r es t  pa i d under  t hi s  Agr eem ent  i s  exem pt  f r om  Uni t ed St a t es  wi t hhol di ng t ax becaus e  s uch Lender  or  Par t i c i pant  s e r ves  as  an i nt e r m edi a r y,  a  pr oper l y com pl e t ed and execut ed copy of  I RS For m  W - 8I M Y ( wi t h pr oper  a t t achm ent s ) ;  or  ( v)  a  pr oper l y com pl e t ed and execut ed copy of  any ot her  f or m  or  f or m s ,

i nc l udi ng I RS For m  W - 9,  as  m ay be  r equi r ed under  t he  I RC or  ot her  l aws  of  t he  Uni t ed St a t es  as  a  condi t i on t o exem pt i on f r om ,  or  r educ t i on of ,  Uni t ed St a t es  wi t hhol di ng or  backup wi t hhol di ng t ax,  or  ( vi )  a  pr oper l y com pl e t ed f or m  or  f or m s ,  and ot her  r equi r ed docum ent a t i on ( t o be  des i gna t ed under  Sec t i ons  1471 and 1472 of  t he  Code)  t o c l a i m  an exem pt i on f r om  any wi t hhol di ng t ax i m pos ed under  FATCA.  ( b)  Each Lender  or  Par t i c i pant  s ha l l  pr ovi de  new f or m s  ( or  s ucces s or  f or m s )  upon t he  expi r a t i on or  obs ol es cence  of  any pr evi ous l y de l i ver ed f or m s  and t o pr om pt l y not i f y Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on onl y)  of  any change  i n c i r cum s t ances  whi ch woul d m odi f y or  r ender  i nva l i d any c l a i m ed exem pt i on or  r educ t i on.  ( c )  I f  a  Lender  or  Par t i c i pant  c l a i m s  an exem pt i on f r om  wi t hhol di ng t ax i n a  j ur i s di c t i on ot her  t han t he  Uni t ed St a t es ,  s uch Lender  or  s uch Par t i c i pant  agr ees  wi t h and i n f avor  of  Agent ,  t o de l i ve r  t o Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he
par t i c i pa t i on onl y)  any s uch f or m  or  f or m s ,  as  m ay be  r equi r ed under  t he  l aws  of  s uch j ur i s di c t i on as  a  condi t i on t o



 

102 exem pt i on f r om ,  or  r educ t i on of ,  f or e i gn wi t hhol di ng or  backup wi t hhol di ng t ax bef or e  r ece i vi ng i t s  f i r s t  paym ent  under  t hi s  Agr eem ent ,  but  onl y i f  s uch Lender  or  s uch Par t i c i pant  i s  l ega l l y abl e  t o de l i ve r  s uch f or m s ,  pr ovi ded,  t ha t  not hi ng i n t hi s  Sec t i on 16. 2( c )  s ha l l  r equi r e  a  Lender  or  Par t i c i pant  t o di s c l os e  any i nf or m at i on t ha t  i t  deem s  t o be  conf i dent i a l  ( i nc l udi ng wi t hout  l i m i t a t i on,  i t s  t ax r e t ur ns ) .  Each Lender  and each Par t i c i pant  s ha l l  pr ovi de  new f or m s  ( or  s ucces s or  f or m s )  upon t he  expi r a t i on or  obs ol es cence  of  any pr evi ous l y de l i ver ed f or m s  and t o pr om pt l y not i f y Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on onl y)  of  any change  i n c i r cum s t ances  whi ch woul d m odi f y or  r ender  i nva l i d any c l a i m ed exem pt i on or  r educ t i on.  ( d)  I f  a  Lender  or  Par t i c i pant  c l a i m s  exem pt i on f r om ,  or  r educ t i on of ,  wi t hhol di ng t ax and s uch Lender  or  Par t i c i pant  s e l l s ,  a s s i gns ,  gr ant s  a  pa r t i c i pa t i on i n,  or  ot her wi s e  t r ans f e r s  a l l  or  pa r t  of  t he  Obl i ga t i ons  of  Bor r ower s  t o s uch Lender  or
Par t i c i pant ,  s uch Lender  or  Par t i c i pant  agr ees  t o not i f y Agent  ( or ,  i n t he  cas e  of  a  s a l e  of  a  pa r t i c i pa t i on i nt e r es t ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on onl y)  of  t he  per cent age  am ount  i n whi ch i t  i s  no l onger  t he  benef i c i a l  owner  of  Obl i ga t i ons  of  Bor r ower s  t o s uch Lender  or  Par t i c i pant .  To t he  ext ent  of  s uch per cent age  am ount ,  Agent  wi l l  t r ea t  s uch Lender ’ s  or  s uch Par t i c i pant ’ s  docum ent a t i on pr ovi ded pur s uant  t o Sec t i on 16. 2( a )  or  16. 2( c )  as  no l onger  va l i d.  W i t h r es pec t  t o s uch per cent age  am ount ,  s uch Par t i c i pant  or  As s i gnee  m ay pr ovi de  new docum ent a t i on,  pur s uant  t o Sec t i on 16. 2( a )  or  16. 2( c ) ,  i f  appl i cabl e .  Bor r ower s  agr ee  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  t hi s  Sec t i on 16 wi t h r es pec t  t o i t s  pa r t i c i pa t i on i n any por t i on of  t he  Com m i t m ent s  and t he  Obl i ga t i ons  s o l ong as  s uch Par t i c i pant  com pl i es  wi t h t he  obl i ga t i ons  s e t  f or t h i n t hi s  Sec t i on 16 wi t h r es pec t  t he r e t o.  ( e )  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 U. S.  f eder a l  i ncom e 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  I RC,  as  appl i cabl e ) ,  s uch Lender  s ha l l  de l i ve r  t o Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on onl y)  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 Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t he  Lender  gr ant i ng t he  par t i c i pa t i on)  s uch docum ent a t i on pr es c r i bed by appl i cabl e  l aw ( 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  I RC)  and s uch addi t i ona l  docum ent a t i on r eas onabl y r eques t ed by Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t he  Lender  gr ant i ng t he  par t i c i pa t i on)  as  m ay be  neces s a r y f or  Agent  or  Bor r ower s  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  ( e ) ,  " 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 .  16. 3 Reduc t i ons .  ( a )  I f  a  Lender  or  a  Par t i c i pant  i s  s ubj ec t  t o an appl i cabl e  wi t hhol di ng t ax,  Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t he  Lender  gr ant i ng t he  par t i c i pa t i on)  m ay wi t hhol d f r om  any paym ent  t o s uch Lender  or  s uch Par t i c i pant  an am ount  equi va l ent  t o t he  appl i cabl e  wi t hhol di ng t ax.  I f  t he  f or m s  or  ot her  docum ent a t i on r equi r ed by Sec t i on 16. 2( a )  or  16. 2( c )  a r e  not  de l i ve r ed t o Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on) ,  t hen Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on)  m ay wi t hhol d f r om  any paym ent  t o s uch Lender  or  s uch Par t i c i pant  not  pr ovi di ng s uch f or m s  or  ot her  docum ent a t i on an am ount  equi va l ent  t o t he  appl i cabl e  wi t hhol di ng t ax.  ( b)  I f  t he  I nt e r na l  Revenue  Ser vi ce  or  any ot her  Gover nm ent a l  Aut hor i t y of  t he  Uni t ed St a t es  or  ot her  j ur i s di c t i on as s e r t s  a  c l a i m  t ha t  Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he



 

103 Lender  gr ant i ng t he  par t i c i pa t i on)  di d not  pr oper l y wi t hhol d t ax f r om  am ount s  pa i d t o or  f or  t he  account  of  any Lender  or  any Par t i c i pant  due  t o a  f a i l ur e  on t he  par t  of  t he  Lender  or  any Par t i c i pant  ( becaus e  t he  appr opr i a t e  f or m  was  not  de l i ve r ed,  was  not  pr oper l y execut ed,  or  becaus e  s uch Lender  f a i l ed t o not i f y Agent  ( or  s uch Par t i c i pant  f a i l ed t o not i f y t he  Lender  gr ant i ng t he  par t i c i pa t i on)  of  a  change  i n c i r cum s t ances  whi ch r ender ed t he  exem pt i on f r om ,  or  r educ t i on of ,  wi t hhol di ng t ax i ne f f ec t i ve ,  or  f or  any ot her  r eas on)  s uch Lender  s ha l l  i ndem ni f y and hol d Agent  har m l es s  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  s uch Par t i c i pant  s ha l l  i ndem ni f y and hol d t he  Lender  gr ant i ng t he  par t i c i pa t i on har m l es s )  f or  a l l  am ount s  pa i d,  di r ec t l y or  i ndi r ec t l y,  by Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender  gr ant i ng t he  par t i c i pa t i on) ,  a s  t ax or  ot her wi s e ,  i nc l udi ng pena l t i es  and i nt e r es t ,  and i nc l udi ng any t axes  i m pos ed by any j ur i s di c t i on on t he  am ount s  payabl e  t o Agent  ( or ,  i n t he  cas e  of  a  Par t i c i pant ,  t o t he  Lender
gr ant i ng t he  par t i c i pa t i on onl y)  under  t hi s  Sec t i on 16,  t oge t her  wi t h a l l  cos t s  and expens es  ( i nc l udi ng a t t or neys ’  f ees  and expens es ) .  The  obl i ga t i on of  t he  Lender s  and t he  Par t i c i pant s  under  t hi s  s ubs ec t i on s ha l l  s ur vi ve  t he  paym ent  of  a l l  Obl i ga t i ons  and t he  r es i gna t i on or  r epl acem ent  of  Agent .  16. 4 Ref unds .  I f  Agent  or  a  Lender  de t e r m i nes ,  i n i t s  s ol e  di s c r e t i on,  t ha t  i t  has  r ece i ved a  r e f und of  any I ndem ni f i ed Taxes  t o whi ch Bor r ower s  have  pa i d addi t i ona l  am ount s  pur s uant  t o t hi s  Sec t i on 16,  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,  i t  s ha l l  pay over  s uch r e f und t o Bor r ower s  ( but  onl y t o t he  ext ent  of  paym ent s  m ade ,  or  addi t i ona l  am ount s  pa i d,  by Bor r ower s  under  t hi s  Sec t i on 16 wi t h r es pec t  t o I ndem ni f i ed Taxes  gi vi ng r i s e  t o s uch a  r e f und) ,  ne t  of  a l l  out - of - pocke t  expens es  of  Agent  or  s uch Lender  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  appl i cabl e  Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o s uch a  r e f und) ;  pr ovi ded,  t ha t  Bor r ower s ,  upon t he  r eques t  of  Agent  or  s uch Lender ,  agr ees

t o r epay t he  am ount  pa i d over  t o Bor r ower s  ( 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  appl i cabl e  Gover nm ent a l  Aut hor i t y,  ot her  t han s uch pena l t i es ,  i nt e r es t  or  ot her  char ges  i m pos ed as  a  r es ul t  of  t he  wi l l f ul  m i s conduc t  or  gr os s  negl i gence  of  Agent  he r eunder )  t o Agent  or  s uch Lender  i n t he  event  Agent  or  s uch Lender  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 i n t hi s  Agr eem ent  t o t he  cont r a r y,  t hi s  Sec t i on 16 s ha l l  not  be  cons t r ued t o r equi r e  Agent  or  any Lender  t o m ake  ava i l abl e  i t s  t ax r e t ur ns  ( or  any ot her  i nf or m at i on whi ch i t  deem s  conf i dent i a l )  t o a  Bor r ower  or  any ot her  Per s on.  17 GENERAL PROVI SI ONS.  17. 1 Ef f ec t i venes s .  Thi s  Agr eem ent  s ha l l  be  bi ndi ng and deem ed e f f ec t i ve  when execut ed by Bor r ower s ,  Agent ,  and each Lender  whos e  s i gna t ur e  i s  pr ovi ded f or  on t he  s i gna t ur e  pages  her eof .  17. 2 Sec t i on Headi ngs .  Headi ngs  and num ber s  have  been s e t  f or t h her e i n f or  conveni ence  onl y.  Unl es s  t he  cont r a r y i s  com pel l ed by t he  cont ext ,  ever yt hi ng cont a i ned i n each
Sec t i on appl i es  equa l l y t o t hi s  ent i r e  Agr eem ent .  17. 3 I nt e r pr e t a t i on.  Ne i t her  t hi s  Agr eem ent  nor  any uncer t a i nt y or  am bi gui t y her e i n s ha l l  be  cons t r ued aga i ns t  t he  Lender  Gr oup or  Bor r ower s ,  whe t her  under  any r ul e  of  cons t r uc t i on or  ot her wi s e .  On t he  cont r a r y,  t hi s  Agr eem ent  has  been r evi ewed by a l l  pa r t i es  and s ha l l  be  cons t r ued and i nt e r pr e t ed accor di ng t o t he  or di nar y m eani ng of  t he  wor ds  us ed s o as  t o accom pl i s h f a i r l y t he  pur pos es  and i nt ent i ons  of  a l l  pa r t i es  he r e t o.  17. 4 Sever abi l i t y of  Pr ovi s i ons .  Each pr ovi s i on of  t hi s  Agr eem ent  s ha l l  be  s ever abl e  f r om  ever y ot her  pr ovi s i on of  t hi s  Agr eem ent  f or  t he  pur pos e  of  de t e r m i ni ng t he  l ega l  enf or ceabi l i t y of  any s pec i f i c  pr ovi s i on.



 

104 17. 5 Bank Pr oduc t  Pr ovi der s .  Each Bank Pr oduc t  Pr ovi der  i n i t s  capac i t y as  s uch s ha l l  be  deem ed a  t hi r d par t y benef i c i a r y her eof  and of  t he  pr ovi s i ons  of  t he  ot her  Loan Docum ent s  f or  pur pos es  of  any r e f e r ence  i n a  Loan Docum ent  t o t he  par t i es  f or  whom  Agent  i s  ac t i ng.  Agent  he r eby agr ees  t o ac t  as  agent  f or  s uch Bank Pr oduc t  Pr ovi der s  and,  by vi r t ue  of  ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  s ha l l  be  aut om at i ca l l y deem ed t o have  appoi nt ed Agent  as  i t s  agent  and t o have  accept ed t he  benef i t s  of  t he  Loan Docum ent s .  I t  i s  under s t ood and agr eed t ha t  t he  r i ght s  and benef i t s  of  each Bank Pr oduc t  Pr ovi der  under  t he  Loan Docum ent s  cons i s t  exc l us i ve l y of  s uch Bank Pr oduc t  Pr ovi der ’ s  be i ng a  benef i c i a r y of  t he  Li ens  and s ecur i t y i nt e r es t s  ( and,  i f  appl i cabl e ,  guar ant ees )  gr ant ed t o Agent  and t he  r i ght  t o s har e  i n paym ent s  and col l ec t i ons  out  of  t he  Col l a t e r a l  as  m or e  f ul l y s e t  f or t h her e i n.  I n addi t i on,  each Bank Pr oduc t  Pr ovi der ,  by vi r t ue  of  ent e r i ng i nt o a  Bank Pr oduc t  Agr eem ent ,  s ha l l  be
aut om at i ca l l y deem ed t o have  agr eed t ha t  Agent  s ha l l  have  t he  r i ght ,  but  s ha l l  have  no obl i ga t i on,  t o es t abl i s h,  m ai nt a i n,  r e l ax,  or  r e l eas e  r es e r ves  i n r es pec t  of  t he  Bank Pr oduc t  Obl i ga t i ons  and t ha t  i f  r es e r ves  a r e  es t abl i s hed t her e  i s  no obl i ga t i on on t he  par t  of  Agent  t o de t e r m i ne  or  i ns ur e  whe t her  t he  am ount  of  any s uch r es e r ve  i s  appr opr i a t e  or  not .  I n connec t i on wi t h any s uch di s t r i but i on of  paym ent s  or  pr oceeds  of  Col l a t e r a l ,  Agent  s ha l l  be  ent i t l ed t o as s um e no am ount s  a r e  due  or  owi ng t o any Bank Pr oduc t  Pr ovi der  unl es s  s uch Bank Pr oduc t  Pr ovi der  has  pr ovi ded a  wr i t t en ce r t i f i ca t i on ( s e t t i ng ‘ f or t h a  r eas onabl y de t a i l ed ca l cul a t i on)  t o Agent  as  t o t he  am ount s  t ha t  a r e  due  and owi ng t o i t  and s uch wr i t t en ce r t i f i ca t i on i s  r ece i ved by Agent  a  r eas onabl e  per i od of  t i m e  pr i or  t o t he  m aki ng of  s uch di s t r i but i on.  Agent  s ha l l  have  no obl i ga t i on t o ca l cul a t e  t he  am ount  due  and payabl e  wi t h r es pec t  t o any Bank Pr oduc t s ,  but  m ay r e l y upon t he  wr i t t en ce r t i f i ca t i on of  t he  am ount  due  and payabl e  f r om  t he  appl i cabl e  Bank

Pr oduc t  Pr ovi der .  I n t he  abs ence  of  an upda t ed ce r t i f i ca t i on,  Agent  s ha l l  be  ent i t l ed t o as s um e t ha t  t he  am ount  due  and payabl e  t o t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  i s  t he  am ount  l as t  ce r t i f i ed t o Agent  by s uch Bank Pr oduc t  Pr ovi der  as  be i ng due  and payabl e  ( l es s  any di s t r i but i ons  m ade  t o s uch Bank Pr oduc t  Pr ovi der  on account  t he r eof ) .  Bor r ower s  m ay obt a i n Bank Pr oduc t s  f r om  any Bank Pr oduc t  Pr ovi der ,  a l t hough Bor r ower s  a r e  not  r equi r ed t o do s o.  Bor r ower s  acknowl edge  and agr ee  t ha t  no Bank Pr oduc t  Pr ovi der  has  com m i t t ed t o pr ovi de  any Bank Pr oduc t s  and t ha t  t he  pr ovi di ng of  Bank Pr oduc t s  by any Bank Pr oduc t  Pr ovi der  i s  i n t he  s ol e  and abs ol ut e  di s c r e t i on of  s uch Bank Pr oduc t  Pr ovi der .  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 ,  no pr ovi der  or  hol der  of  any Bank Pr oduc t  s ha l l  have  any vot i ng or  appr ova l  r i ght s  he r eunder  ( or  be  deem ed a  Lender )  s ol e l y by vi r t ue  of  i t s  s t a t us  as  t he  pr ovi der  or  hol der  of  s uch agr eem ent s  or  pr oduc t s  or  t he  Obl i ga t i ons  owi ng t her eunder ,  nor  s ha l l  t he
cons ent  of  any s uch pr ovi der  or  hol der  be  r equi r ed ( ot her  t han i n t he i r  capac i t i es  as  Lender s ,  t o t he  ext ent  appl i cabl e )  f or  any m at t e r  he r eunder  or  under  any of  t he  ot her  Loan Docum ent s ,  i nc l udi ng as  t o any m at t e r  r e l a t i ng t o t he  Col l a t e r a l  or  t he  r e l eas e  of  Col l a t e r a l  or  Guar ant or s .  17. 6 Debt or - Cr edi t or  Re l a t i ons hi p.  The  r e l a t i ons hi p be t ween t he  Lender s  and Agent ,  on t he  one  hand,  and t he  Loan Par t i es ,  on t he  ot her  hand,  i s  s ol e l y t ha t  of  c r edi t or  and debt or .  No m em ber  of  t he  Lender  Gr oup has  ( or  s ha l l  be  deem ed t o have)  any f i duc i a r y r e l a t i ons hi p or  dut y t o any Loan Par t y a r i s i ng out  of  or  i n connec t i on wi t h t he  Loan Docum ent s  or  t he  t r ans ac t i ons  cont em pl a t ed t he r eby,  and t her e  i s  no agency or  j oi nt  vent ur e  r e l a t i ons hi p be t ween t he  m em ber s  of  t he  Lender  Gr oup,  on t he  one  hand,  and t he  Loan Par t i es ,  on t he  ot her  hand,  by vi r t ue  of  any Loan Docum ent  or  any t r ans ac t i on cont em pl a t ed t he r e i n.  17. 7 Count e r par t s ;  El ec t r oni c  Execut i on.  Thi s  Agr eem ent  and any docum ent ,  am endm ent ,  appr ova l ,  cons ent ,  i nf or m at i on,  not i ce ,

ce r t i f i ca t e ,  r eques t ,  s t a t em ent ,  di s c l os ur e  or  aut hor i za t i on r e l a t ed t o t hi s  Agr eem ent  ( each a  " Com m uni ca t i on”) ,  i nc l udi ng Com m uni ca t i ons  r equi r ed t o be  i n wr i t i ng,  m ay be  i n t he  f or m  of  an El ec t r oni c  Recor d and m ay be  execut ed us i ng El ec t r oni c  Si gna t ur es .  Each Bor r ower  agr ees  t ha t  any El ec t r oni c  Si gna t ur e  on or  as s oc i a t ed wi t h any



 

105 Com m uni ca t i on s ha l l  be  va l i d and bi ndi ng on Bor r ower s  t o t he  s am e ext ent  as  a  m anua l ,  or i gi na l  s i gna t ur e ,  and t ha t  any Com m uni ca t i on ent e r ed i nt o by El ec t r oni c  Si gna t ur e ,  wi l l  cons t i t ut e  t he  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  Bor r ower s  enf or ceabl e  aga i ns t  s uch i n accor dance  wi t h t he  t e r m s  t her eof  t o t he  s am e ext ent  as  i f  a  m anua l l y execut ed or i gi na l  s i gna t ur e  was  de l i ve r ed.  Any Com m uni ca t i on m ay be  execut ed i n as  m any count e r par t s  as  neces s a r y or  conveni ent ,  i nc l udi ng bot h paper  and e l ec t r oni c  count e r par t s ,  but  a l l  s uch count e r par t s  a r e  one  and t he  s am e Com m uni ca t i on.  For  t he  avoi dance  of  doubt ,  t he  aut hor i za t i on under  t hi s  pa r agr aph m ay i nc l ude ,  wi t hout  l i m i t a t i on,  us e  or  accept ance  by t he  Agent  and each of  t he  Lender s  of  a  m anua l l y s i gned paper  Com m uni ca t i on whi ch has  been conver t ed i nt o e l ec t r oni c  f or m  ( s uch as  s canned i nt o PDF f or m at ) ,  or  an e l ec t r oni ca l l y s i gned Com m uni ca t i on conver t ed i nt o anot her  f or m at ,  f or  t r ans m i s s i on,  de l i ve r y and/ or  r e t ent i on.  The  Agent  and each of  t he  Lender s  m ay,  a t  i t s
opt i on,  c r ea t e  one  or  m or e  copi es  of  any Com m uni ca t i on i n t he  f or m  of  an i m aged El ec t r oni c  Recor d ( " El ec t r oni c  Copy”) ,  whi ch s ha l l  be  deem ed c r ea t ed i n t he  or di nar y cour s e  of  t he  s uch Per s on’ s  bus i nes s ,  and des t r oy t he  or i gi na l  paper  docum ent .  Al l  Com m uni ca t i ons  i n t he  f or m  of  an El ec t r oni c  Recor d,  i nc l udi ng an El ec t r oni c  Copy,  s ha l l  be  cons i der ed an or i gi na l  f or  a l l  pur pos es ,  and s ha l l  have  t he  s am e l ega l  e f f ec t ,  va l i di t y and enf or ceabi l i t y as  a  paper  r ecor d.  Not wi t hs t andi ng anyt hi ng cont a i ned her e i n t o t he  cont r a r y,  t he  Agent  i s  under  no obl i ga t i on t o accept  an El ec t r oni c  Si gna t ur e  i n any f or m  or  i n any f or m at  unl es s  expr es s l y agr eed t o by t he  Agent  pur s uant  t o pr ocedur es  appr oved by i t ;  pr ovi ded,  f ur t her ,  wi t hout  l i m i t i ng t he  f or egoi ng,  ( a )  t o t he  ext ent  t he  Agent  has  agr eed t o accept  s uch El ec t r oni c  Si gna t ur e ,  t he  Agent  and each of  t he  Lender s  s ha l l  be  ent i t l ed t o r e l y on any s uch El ec t r oni c  Si gna t ur e  pur por t edl y gi ven by or  on beha l f  of  t he  Bor r ower s  wi t hout  f ur t her  ve r i f i ca t i on and ( b)  upon t he  r eques t  of  t he  Agent  or
any Lender ,  any El ec t r oni c  Si gna t ur e  s ha l l  be  pr om pt l y f ol l owed by s uch m anua l l y execut ed count e r par t  but  t he  f a i l ur e  t o de l i ve r  a  m anua l l y execut ed count e r par t  s ha l l  not  a f f ec t  t he  va l i di t y,  enf or ceabi l i t y,  and bi ndi ng e f f ec t  of  any Com m uni ca t i on.  The  f or egoi ng s ha l l  appl y t o each ot her  Loan Docum ent  m ut a t i s  m ut andi s .  For  pur pos es  her eof ,  " El ec t r oni c  Recor d”  and " El ec t r oni c  Si gna t ur e”  s ha l l  have  t he  m eani ngs  as s i gned t o t hem ,  r es pec t i ve l y,  by 15 USC §7006,  as  i t  m ay be  am ended f r om  t i m e  t o t i m e .  17. 8 Revi va l  and Re i ns t a t em ent  of  Obl i ga t i ons ;  Cer t a i n W ai ver s .  I f  any m em ber  of  t he  Lender  Gr oup or  any Bank Pr oduc t  Pr ovi der  r epays ,  r e f unds ,  r es t or es ,  or  r e t ur ns  i n whol e  or  i n par t ,  any paym ent  or  pr oper t y ( i nc l udi ng any pr oceeds  of  Col l a t e r a l )  pr evi ous l y pa i d or  t r ans f e r r ed t o s uch m em ber  of  t he  Lender  Gr oup or  s uch Bank Pr oduc t  Pr ovi der  i n f ul l  or  pa r t i a l  s a t i s f ac t i on of  any Obl i ga t i on or  on account  of  any ot her  obl i ga t i on of  any Loan Par t y under  any Loan Docum ent  or  any Bank Pr oduc t  Agr eem ent ,  becaus e  t he  paym ent ,

t r ans f e r ,  or  t he  i ncur r ence  of  t he  obl i ga t i on s o s a t i s f i ed i s  as s e r t ed or  dec l a r ed t o be  voi d,  voi dabl e ,  or  ot her wi s e  r ecover abl e  under  any l aw r e l a t i ng t o c r edi t or s ’  r i ght s ,  i nc l udi ng pr ovi s i ons  of  t he  Bankr upt cy Code  r e l a t i ng t o f r audul ent  t r ans f e r s ,  pr e f e r ences ,  or  ot her  voi dabl e  or  r ecover abl e  obl i ga t i ons  or  t r ans f e r s  ( each,  a  " Voi dabl e  Tr ans f e r ” ) ,  or  becaus e  s uch m em ber  of  t he  Lender  Gr oup or  Bank Pr oduc t  Pr ovi der  e l ec t s  t o do s o on t he  r eas onabl e  advi ce  of  i t s  couns e l  i n connec t i on wi t h a  c l a i m  t ha t  t he  paym ent ,  t r ans f e r ,  or  i ncur r ence  i s  or  m ay be  a  Voi dabl e  Tr ans f e r ,  t hen,  as  t o any s uch Voi dabl e  Tr ans f e r ,  or  t he  am ount  t he r eof  t ha t  s uch m em ber  of  t he  Lender  Gr oup or  Bank Pr oduc t  Pr ovi der  e l ec t s  t o r epay,  r es t or e ,  or  r e t ur n ( i nc l udi ng pur s uant  t o a  s e t t l em ent  of  any c l a i m  i n r es pec t  t he r eof ) ,  and as  t o a l l  r eas onabl e  cos t s ,  expens es ,  and a t t or neys ’  f ees  of  s uch m em ber  of  t he  Lender  Gr oup or  Bank Pr oduc t  Pr ovi der  r e l a t ed t he r e t o,  ( i )  t he  l i abi l i t y of  t he  Loan Par t i es  wi t h r es pec t  t o t he  am ount  or  pr oper t y pa i d,
r e f unded,  r es t or ed,  or  r e t ur ned wi l l  aut om at i ca l l y and i m m edi a t e l y be  r evi ved,  r e i ns t a t ed,  and r es t or ed and wi l l  exi s t  and ( i i )  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  s ecur i ng s uch l i abi l i t y s ha l l  be  e f f ec t i ve ,  r evi ved,  and r em ai n i n f ul l  f or ce  and e f f ec t ,  i n each cas e ,  a s  f ul l y as  i f  s uch Voi dabl e  Tr ans f e r  had never  been m ade .  I f ,  pr i or  t o any of  t he  f or egoi ng,  ( A)  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens  s ha l l  have  been r e l eas ed or  t e r m i na t ed or  ( B)  any pr ovi s i on of  t hi s  Agr eem ent  s ha l l  have  been t e r m i na t ed or  cance l l ed,  Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens ,  or  s uch pr ovi s i on of  t hi s  Agr eem ent ,  s ha l l  be  r e i ns t a t ed i n f ul l



 

106 f or ce  and e f f ec t  and s uch pr i or  r e l eas e ,  t e r m i na t i on,  cance l l a t i on or  s ur r ender  s ha l l  not  di m i ni s h,  r e l eas e ,  di s char ge ,  i m pa i r  or  ot her wi s e  a f f ec t  t he  obl i ga t i on of  any Loan Par t y i n r es pec t  of  s uch l i abi l i t y or  any Col l a t e r a l  s ecur i ng s uch l i abi l i t y.  17. 9 Conf i dent i a l i t y.  ( a )  Agent  and Lender s  each i ndi vi dua l l y ( and not  j oi nt l y or  j oi nt l y and s ever a l l y)  agr ee  t ha t  m at e r i a l ,  non- publ i c  i nf or m at i on r egar di ng Bor r ower s  and i t s  Subs i di a r i es ,  t he i r  oper a t i ons ,  a s s e t s ,  and exi s t i ng and cont em pl a t ed bus i nes s  pl ans  ( " Conf i dent i a l  I nf or m at i on”)  s ha l l  be  t r ea t ed by Agent  and t he  Lender s  i n a  conf i dent i a l  m anner ,  and s ha l l  not  be  di s c l os ed by Agent  and t he  Lender s  t o Per s ons  who a r e  not  pa r t i es  t o t hi s  Agr eem ent ,  except :  ( i )  t o a t t or neys  f or  and ot her  advi s or s ,  account ant s ,  audi t or s ,  and cons ul t ant s  t o any m em ber  of  t he  Lender  Gr oup and t o em pl oyees ,  di r ec t or s  and of f i ce r s  of  any m em ber  of  t he  Lender  Gr oup ( t he  Per s ons  i n t hi s  c l aus e  ( i ) ,  " Lender  Gr oup Repr es ent a t i ves ” )  on a  " need t o know” bas i s  i n connec t i on wi t h t hi s  Agr eem ent
and t he  t r ans ac t i ons  cont em pl a t ed her eby and on a  conf i dent i a l  bas i s ,  ( i i )  t o Subs i di a r i es  and Af f i l i a t es  of  any m em ber  of  t he  Lender  Gr oup ( i nc l udi ng t he  Bank Pr oduc t  Pr ovi der s ) ,  pr ovi ded t ha t  any s uch Subs i di a r y or  Af f i l i a t e  s ha l l  be  r equi r ed t o r ece i ve  s uch i nf or m at i on her eunder  s ubj ec t  t o t he  t e r m s  of  t hi s  Sec t i on 17. 9,  ( i i i )  a s  m ay be  r equi r ed by r egul a t or y aut hor i t i e s  s o l ong as  s uch aut hor i t i e s  a r e  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,  ( i v)  as  m ay be  r equi r ed by s t a t ut e ,  dec i s i on,  or  j udi c i a l  or  adm i ni s t r a t i ve  or der ,  r ul e ,  or  r egul a t i on;  pr ovi ded t ha t  ( x)  pr i or  t o any di s c l os ur e  under  t hi s  c l aus e  ( i v) ,  t he  di s c l os i ng par t y agr ees  t o pr ovi de  Bor r ower s  wi t h pr i or  not i ce  t he r eof ,  t o t he  ext ent  t ha t  i t  i s  pr ac t i cabl e  t o do s o and t o t he  ext ent  t ha t  t he  di s c l os i ng par t y i s  pe r m i t t ed t o pr ovi de  s uch pr i or  not i ce  t o Bor r ower s  pur s uant  t o t he  t e r m s  of  t he  appl i cabl e  s t a t ut e ,  dec i s i on,  or  j udi c i a l  or  adm i ni s t r a t i ve  or der ,  r ul e ,  or  r egul a t i on and ( y)  any di s c l os ur e  under  t hi s  c l aus e  ( i v)  s ha l l  be  l i m i t ed t o

t he  por t i on of  t he  Conf i dent i a l  I nf or m at i on as  m ay be  r equi r ed by s uch s t a t ut e ,  dec i s i on,  or  j udi c i a l  or  adm i ni s t r a t i ve  or der ,  r ul e ,  or  r egul a t i on,  ( v)  as  m ay be  agr eed t o i n advance  i n wr i t i ng by Bor r ower s ,  ( vi )  a s  r eques t ed or  r equi r ed by any Gover nm ent a l  Aut hor i t y pur s uant  t o any s ubpoena  or  ot her  l ega l  pr oces s ,  pr ovi ded,  t ha t ,  ( x)  pr i or  t o any di s c l os ur e  under  t hi s  c l aus e  ( vi )  t he  di s c l os i ng par t y agr ees  t o pr ovi de  Bor r ower s  wi t h pr i or  wr i t t en not i ce  t he r eof ,  t o t he  ext ent  t ha t  i t  i s  pr ac t i cabl e  t o do s o and t o t he  ext ent  t ha t  t he  di s c l os i ng par t y i s  pe r m i t t ed t o pr ovi de  s uch pr i or  wr i t t en not i ce  t o Bor r ower s  pur s uant  t o t he  t e r m s  of  t he  s ubpoena  or  ot her  l ega l  pr oces s  and ( y)  any di s c l os ur e  under  t hi s  c l aus e  ( vi )  s ha l l  be  l i m i t ed t o t he  por t i on of  t he  Conf i dent i a l  I nf or m at i on as  m ay be  r equi r ed by s uch Gover nm ent a l  Aut hor i t y pur s uant  t o s uch s ubpoena  or  ot her  l ega l  pr oces s ,  ( vi i )  a s  t o any s uch i nf or m at i on t ha t  i s  or  becom es  gener a l l y ava i l abl e  t o t he  publ i c  ( ot her  t han as  a  r es ul t  of  pr ohi bi t ed di s c l os ur e  by Agent  or  t he
Lender s  or  t he  Lender  Gr oup Repr es ent a t i ves ) ,  ( vi i i )  i n connec t i on wi t h any as s i gnm ent ,  pa r t i c i pa t i on or  pl edge  of  any Lender ’ s  i nt e r es t  under  t hi s  Agr eem ent ,  pr ovi ded t ha t  pr i or  t o r ece i pt  of  Conf i dent i a l  I nf or m at i on any s uch as s i gnee ,  pa r t i c i pant ,  or  pl edgee  s ha l l  have  agr eed i n wr i t i ng t o r ece i ve  s uch Conf i dent i a l  I nf or m at i on e i t he r  s ubj ec t  t o t he  t e r m s  of  t hi s  Sec t i on 17. 9 or  pur s uant  t o conf i dent i a l i t y r equi r em ent s  s ubs t ant i a l l y s i m i l a r  t o t hos e  cont a i ned i n t hi s  Sec t i on 17. 9 ( and s uch Per s on m ay di s c l os e  s uch Conf i dent i a l  I nf or m at i on t o Per s ons  em pl oyed or  engaged by t hem  as  des cr i bed i n c l aus e  ( i )  above) ,  ( i x)  i n connec t i on wi t h any l i t i ga t i on or  ot her  adver s a r y pr oceedi ng i nvol vi ng par t i es  her e t o whi ch s uch l i t i ga t i on or  adver s a r y pr oceedi ng i nvol ves  c l a i m s  r e l a t ed t o t he  r i ght s  or  dut i es  of  s uch par t i es  under  t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s ;  pr ovi ded,  t ha t ,  pr i or  t o any di s c l os ur e  t o any Per s on ( ot her  t han any Loan Par t y,  Agent ,  any Lender ,  any of  t he i r  r es pec t i ve  Af f i l i a t es ,  or  t he i r  r es pec t i ve  couns e l )

under  t hi s  c l aus e  ( i x)  wi t h r es pec t  t o l i t i ga t i on i nvol vi ng any Per s on ( ot her  t han Bor r ower s ,  Agent ,  any Lender ,  any of  t he i r  r es pec t i ve  Af f i l i a t es ,  or  t he i r  r es pec t i ve  couns e l ) ,  t he  di s c l os i ng par t y agr ees  t o pr ovi de  Bor r ower s  wi t h pr i or  wr i t t en not i ce  t he r eof ,  and ( x)  i n connec t i on



 

107 wi t h,  and t o t he  ext ent  r eas onabl y neces s a r y f or ,  t he  exer c i s e  of  any s ecur ed c r edi t or  r em edy under  t hi s  Agr eem ent  or  under  any ot her  Loan Docum ent .  ( b)  Anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y not wi t hs t andi ng,  Agent  m ay di s c l os e  i nf or m at i on concer ni ng 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  t o l oan s yndi ca t i on and pr i c i ng r epor t i ng s e r vi ces  or  i n i t s  m ar ke t i ng or  pr om ot i ona l  m at e r i a l s ,  wi t h s uch i nf or m at i on t o cons i s t  of  dea l  t e r m s  and ot her  i nf or m at i on cus t om ar i l y f ound i n s uch publ i ca t i ons  or  m ar ke t i ng or  pr om ot i ona l  m at e r i a l s  and m ay ot her wi s e  us e  t he  nam e,  l ogos ,  and ot her  i ns i gni a  of  Bor r ower s  or  t he  ot her  Loan Par t i es  and t he  Com m i t m ent s  pr ovi ded her eunder  i n any " t om bs t one”  or  ot her  adver t i s em ent s ,  on i t s  webs i t e  or  i n ot her  m ar ke t i ng m at e r i a l s  of  t he  Agent .  ( c )  The  Loan Par t i es  he r eby acknowl edge  t ha t  Agent  or  i t s  Af f i l i a t es  m ay m ake  ava i l abl e  t o t he  Lender s  m at e r i a l s  or  i nf or m at i on pr ovi ded by or  on beha l f  of  Bor r ower s  her eunder  ( col l ec t i ve l y,  " Bor r ower
M at er i a l s ” )  by pos t i ng t he  Bor r ower  M at e r i a l s  on I nt r aLi nks ,  SyndTr ak or  anot her  s i m i l a r  e l ec t r oni c  s ys t em  ( t he  " Pl a t f or m ”)  and ce r t a i n of  t he  Lender s  m ay be  " publ i c - s i de”  Lender s  ( i . e . ,  Lender s  t ha t  do not  wi s h t o r ece i ve  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 t he  Loan Par t i es  or  t he i r  s ecur i t i e s )  ( each,  a  " Publ i c  Lender ” ) .  The  Loan Par t i es  s ha l l  be  deem ed t o have  aut hor i zed Agent  and i t s  Af f i l i a t es  and t he  Lender s  t o t r ea t  Bor r ower  M at e r i a l s  m ar ked " PUBLI C”  or  ot her wi s e  a t  any t i m e  f i l ed wi t h t he  SEC 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 wi t h r es pec t  t o t he  Loan Par t i es  or  t he i r  s ecur i t i e s  f or  pur pos es  of  Uni t ed St a t es  f eder a l  and s t a t e  s ecur i t i e s  l aws .  Al 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 as  " Publ i c  I nves t or ”  ( or  anot her  s i m i l a r  t e r m ) .  Agent  and i t s  Af f i l i a t es  and t he  Lender 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”  or  t ha t  a r e  not  a t  any t i m e  f i l ed wi t h t he  SEC 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  m ar ked as  " Publ i c  I nves t or ”  ( or  s uch ot her  s i m i l a r  t e r m ) .  ( d)  Not wi t hs t andi ng anyt hi ng e l s e  cont a i ned her e i n t o t he  cont r a r y,  t o t he  ext ent  pe r m i t t ed by t he  Aus t r a l i an PPSA,  t he  par t i es  agr ee  t o keep a l l  i nf or m at i on of  t he  ki nd per m i t t ed by Sec t i on 275( 1)  of  t he  Aus t r a l i an PPSA conf i dent i a l  and not  t o di s c l os e  t ha t  i nf or m at i on t o any ot her  per s on.  To t he  ext ent  Sec t i on 275 of  t he  Aus t r a l i an PPSA appl i es ,  t he  par t i es  t o t hi s  Agr eem ent  agr ee  t ha t  t he  t e r m s  of  t he  Li en pr ovi ded under  an Aus t r a l i an Secur i t y Docum ent  a r e  cont a i ned whol l y i n t ha t  Loan Docum ent .  17. 10 Sur vi va l .  Al l  r epr es ent a t i ons  and war r ant i es  m ade  by t he  Loan Par t i es  i n t he  Loan Docum ent s  and i n t he  ce r t i f i ca t es  or  ot her  i ns t r um ent s  de l i ve r ed i n connec t i on wi t h or  pur s uant  t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  s ha l l  be  cons i der ed t o have  been r e l i ed upon by t he  ot her  par t i es  he r e t o and s ha l l  s ur vi ve  t he  execut i on and de l i ver y of  t he  Loan Docum ent s  and t he  m aki ng of  any Loans  and i s s uance  of
any Le t t e r s  of  Cr edi t ,  r egar dl es s  of  any i nves t i ga t i on m ade  by any s uch ot her  par t y or  on i t s  beha l f  and not wi t hs t andi ng t ha t  Agent ,  I s s ui ng Bank,  or  any Lender  m ay have  had not i ce  or  knowl edge  of  any Def aul t  or  Event  of  Def aul t  or  i ncor r ec t  r epr es ent a t i on or  war r ant y a t  t he  t i m e  any c r edi t  i s  ext ended her eunder ,  and s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t  as  l ong as  t he  pr i nc i pa l  of ,  or  any accr ued i nt e r es t  on,  any Loan or  any f ee  or  any ot her  am ount  payabl e  under  t hi s  Agr eem ent  i s  out s t andi ng or  unpa i d or  any Le t t e r  of  Cr edi t  i s  out s t andi ng and s o l ong as  t he  Com m i t m ent s  have  not  expi r ed or  been t e r m i na t ed.  17. 11 Pa t r i ot  Ac t .  Each Lender  t ha t  i s  s ubj ec t  t o t he  r equi r em ent s  of  t he  Pa t r i ot  Ac t  he r eby not i f i es  each Bor r ower  t ha t  pur s uant  t o t he  r equi r em ent s  of  t he  Act ,  i t  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  Bor r ower s ,  whi ch i nf or m at i on i nc l udes  t he  nam e and addr es s  of  Bor r ower s  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 Bor r ower  i n accor dance



 

108 wi t h t he  Pa t r i ot  Ac t .  I n addi t i on,  i f  Agent  i s  r equi r ed by l aw or  r egul a t i on or  i nt e r na l  pol i c i es  t o do s o,  i t  s ha l l  have  t he  r i ght  t o per i odi ca l l y conduc t  ( a )  Pa t r i ot  Ac t  s ea r ches ,  OFAC/ PEP s ear ches ,  and cus t om ar y i ndi vi dua l  backgr ound checks  f or  t he  Loan Par t i es  and ( b)  OFAC/ PEP s ear ches  and cus t om ar y i ndi vi dua l  backgr ound checks  f or  t he  Loan Par t i es ’  s eni or  m anagem ent  and key pr i nc i pa l s ,  and each Bor r ower  agr ees  t o cooper a t e  i n r es pec t  of  t he  conduc t  of  s uch s ear ches  and f ur t her  agr ees  t ha t  t he  r eas onabl e  cos t s  and char ges  f or  s uch s ear ches  s ha l l  cons t i t ut e  Lender  Gr oup Expens es  her eunder  and be  f or  t he  account  of  Bor r ower s .  17. 12 I nt egr a t i on.  Thi s  Agr eem ent ,  t oge t her  wi t h t he  ot her  Loan Docum ent s ,  r e f l ec t s  t he  ent i r e  under s t andi ng of  t he  par t i es  wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed her eby and s ha l l  not  be  cont r adi c t ed or  qua l i f i ed by any ot her  agr eem ent ,  or a l  or  wr i t t en,  be f or e  t he  da t e  her eof .  The  f or egoi ng t o t he  cont r a r y not wi t hs t andi ng,  a l l  Bank Pr oduc t  Agr eem ent s ,  i f  any,  a r e  i ndependent  agr eem ent s  gover ned
by t he  wr i t t en pr ovi s i ons  of  s uch Bank Pr oduc t  Agr eem ent s ,  whi ch wi l l  r em ai n i n f ul l  f or ce  and e f f ec t ,  unaf f ec t ed by any r epaym ent ,  pr epaym ent s ,  acce l e r a t i on,  r educ t i on,  i nc r eas e ,  or  change  i n t he  t e r m s  of  any c r edi t  ext ended her eunder ,  except  as  ot her wi s e  expr es s l y pr ovi ded i n s uch Bank Pr oduc t  Agr eem ent .  17. 13 No Se t - Of f .  Al l  paym ent s  m ade  by Bor r ower s  her eunder  or  under  any not e  or  ot her  Loan Docum ent  wi l l  be  m ade  wi t hout  s e t of f ,  count e r c l a i m ,  or  ot her  de f ens e .  17. 14 Acknowl edgem ent  and Cons ent  t o Ba i l - I n of  EEA 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  or  under s t andi ng am ong t he  par t i es ,  each par t y her e t o acknowl edges  t ha t ,  wi t h r es pec t  t o any Lender  t ha t  i s  an EEA Fi nanc i a l  I ns t i t ut i on,  any l i abi l i t y of  s uch Lender  a r i s i ng under  a  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  wr i t e - down and conver s i on power s  of  an EEA Res ol ut i on Aut hor i t y,  and each par t y her e t o 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 an EEA Res ol ut i on Aut hor i t y t o any s uch l i abi l i t y whi ch m ay be  payabl e  t o i t  by s uch Lender ;  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 )  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 EEA Fi nanc i a l  I ns t i t ut i on,  i t s  pa r ent  ent i t y,  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  any 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  any W r i t e - Down and Conver s i on Power s .  17. 15 Acknowl edgm 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  any Hedge  Agr eem ent  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  Feder a l  Depos i t  I ns ur ance  Cor por a t i on 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



 

109 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 17. 15,  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) .  17. 16 Adm i ni s t r a t or  Appoi nt ed t o an Aus t r a l i an Loan Par t y.  I f  ( a )  t he  Agent  and/ or  t he  Aus t r a l i an Secur i t y Tr us t ee  i s  not i f i ed by a  par t y or  under  t he  Aus t r a l i an Cor por a t i ons  Act  t ha t  an adm i ni s t r a t or  has  been appoi nt ed ( ot her  t han by t he  Aus t r a l i an Secur i t y Tr us t ee )  t o an Aus t r a l i an Loan Par t y,  and ( b)  t he  Aus t r a l i an Secur i t y Tr us t ee  i s  ent i t l ed under  s ec t i on 441A of  t he  Aus t r a l i an Cor por a t i ons  Act  t o enf or ce  a  Li en or  ot her  s ecur i t y i nt e r es t  over  t ha t  Aus t r a l i an Loan Par t y's  pr oper t y wi t hi n t he  dec i s i on per i od pr ovi ded f or  under  t ha t  s ec t i on,  t hen:  ( a )  t he  Agent  and/ or  t he  Aus t r a l i an Secur i t y Tr us t ee  ( as  appl i cabl e )  s ha l l  pr om pt l y not i f y t he  Lender s  and s eek i ns t r uc t i ons  as  t o whe t her  or  not  i t  s houl d enf or ce  t ha t  Li en or  ot her  s ecur i t y i nt e r es t  wi t hi n t ha t  dec i s i on per i od;  and ( b)  unl es s  i t  r ece i ves
i ns t r uc t i ons  f r om  t he  r equi s i t e  Lender s  not  t o enf or ce  by a  t i m e  whi ch i t  cons i der s  t o be  t he  l a t es t  t i m e  by whi ch i ns t r uc t i ons  s houl d be  r ece i ved i n or der  f or  i t  t o be  abl e  t o a r r ange  t he  enf or cem ent  of  t he  Li en or  ot her  s ecur i t y i nt e r es t  wi t hi n t ha t  pe r i od,  t hen t he  Aus t r a l i an Secur i t y Tr us t ee  m ay enf or ce  t ha t  Li en or  ot her  s ecur i t y i nt e r es t  but  need not  do s o ( and i s  not  l i abl e  t o any of  t he  Par t i es  t o t hi s  Agr eem ent  i f  i t  does  not  do s o) .



 

110 18 PUBLI C OFFER 18. 1 J oi nt  Lead Ar r anger ’ s  Repr es ent a t i ons  and W ar r ant i es .  The  J oi nt  Lead Ar r anger s  r epr es ent  and war r ant  t o t he  Loan Par t i es  as  f ol l ows :  ( a )  On beha l f  of  t he  Aus t r a l i an Bor r ower s  i t  has  m ade  i nvi t a t i ons  t o becom e a  Lender  under  t hi s  Agr eem ent  t o a t  l eas t  10 par t i es ,  each of  whom ,  as  a t  t he  da t e  t he  r e l evant  i nvi t a t i on was  m ade ,  t he  J oi nt  Lead Ar r anger s ’  r e l evant  of f i ce r s  i nvol ved i n t he  t r ans ac t i on on a  day t o day bas i s  be l i eve  ca r r i es  on t he  bus i nes s  of  pr ovi di ng f i nance  or  i nves t i ng or  dea l i ng i n s ecur i t i e s  i n t he  cour s e  of  oper a t i ng i n f i nanc i a l  m ar ke t s ,  f or  t he  pur pos es  of  s ec t i on 128F( 3A) ( a ) ( i )  of  t he  Aus t r a l i an Tax Act .  ( b)  At  l eas t  10 of  t he  par t i es  t o whom  t he  J oi nt  Leader  Ar r anger s  have  m ade  i nvi t a t i ons  r e f e r r ed t o i n par agr aph ( a )  above  a r e  not ,  a s  a t  t he  da t e  t he  i nvi t a t i ons  a r e  m ade ,  t o t he  knowl edge  of  t he  r e l evant  of f i ce r s  of  t he  J oi nt  Lead Ar r anger s  i nvol ved i n t he  t r ans ac t i on,  As s oc i a t es  of  any of  t he  ot her s  of  t hos e  10 of f e r ees  or  t he  J oi nt  Lead Ar r anger s .  ( c )  The  J oi nt  Lead Ar r anger s  have
not  m ade  and wi l l  not  m ake  of f e r s  or  i nvi t a t i ons  r e f e r r ed t o i n par agr aph ( a )  above  t o par t i es  whom  i t s  r e l evant  of f i ce r s  i nvol ved i n t he  t r ans ac t i on on a  day t o day bas i s  a r e  awar e  a r e  Of f s hor e  As s oc i a t es  of  t he  r e l evant  Aus t r a l i an Bor r ower .  18. 2 Lender s ’  Repr es ent a t i ons  and W ar r ant i es .  Each Lender  r epr es ent s  and war r ant s  t o each Aus t r a l i an Bor r ower  t ha t  i f  i t  r ece i ved an i nvi t a t i on des cr i bed i n Sec t i on 18. 1( a ) ,  a t  t he  t i m e  i t  r ece i ved t he  i nvi t a t i on i t  was  ca r r yi ng on t he  bus i nes s  of  pr ovi di ng f i nance ,  or  i nves t i ng or  dea l i ng i n s ecur i t i e s ,  i n t he  cour s e  of  oper a t i ng i n f i nanc i a l  m ar ke t s .  18. 3 I nf or m at i on.  Each J oi nt  Lead Ar r anger  and each Lender  wi l l  pr ovi de  t o t he  Aus t r a l i an Bor r ower s  when r eas onabl y r eques t ed by t he  Aus t r a l i an Bor r ower s  any f ac t ua l  i nf or m at i on i n i t s  pos s es s i on or  whi ch i t  i s  r eas onabl y abl e  t o pr ovi de  t o as s i s t  t he  Aus t r a l i an Bor r ower s  t o dem ons t r a t e  ( bas ed upon t ax advi ce  r ece i ved by t he  Aus t r a l i an Bor r ower s )  t ha t  s ec t i on 128F of  t he  Aus t r a l i an Tax Act  has  been s a t i s f i ed wher e  t o do s o wi l l  not  i n t he  J oi nt

Lead Ar r anger s ’  or  Lender 's  r eas onabl e  opi ni on br each any l aw or  r egul a t i on or  any dut y of  conf i dence .  18. 4 Col l ec t i on Al l oca t i on M echani s m  ( CAM )  and Lender  Los s  Shar i ng Agr eem ent .  I n or der  t o i m pl em ent  a  m echani s m  f or  t he  a l l oca t i on and exchange  of  i nt e r es t s  i n t he  Revol ver  Loans  and par t i c i pa t i ons  i n Le t t e r s  of  Cr edi t  and col l ec t i ons  t he r eunder  am ong a l l  Lender s  and t o pr ovi de  f or  equi t abl e  s har i ng of  ga i ns  and l os s es  under  t he  Loan Docum ent s ,  each Lender  and Agent  agr ee  as  f ol l ows :  ( a )  Def i ni t i ons .  As  us ed i n t hi s  Sec t i on 18. 4,  t he  f ol l owi ng t e r m s  s ha l l  have  t he  f ol l owi ng m eani ngs :  ( i )  " CAM  Exchange”  m eans  t he  exchange  of  t he  U. S.  Lender s ’  i nt e r es t s  and Aus t r a l i an Lender s ’  i nt e r es t s  as  pr ovi ded f or  i n Sec t i on 18. 4( b) .  ( i i )  " CAM  Exchange  Dat e”  m eans  t he  f i r s t  da t e  a f t e r  t he  Cl os i ng Dat e  on whi ch t he  Com m i t m ent s  s ha l l  have  t e r m i na t ed i n accor dance  wi t h Sec t i on 9. 1 of  t hi s  Agr eem ent  and



 

111 t her e  s ha l l  occur  an acce l e r a t i on of  Loans  and t e r m i na t i on of  t he  Com m i t m ent s  pur s uant  t o Sec t i on 9. 1.  ( i i i )  " CAM  Per cent age”  m eans ,  as  t o each Lender ,  a  f r ac t i on expr es s ed as  a  pe r cent age ,  ( i )  t he  num er a t or  of  whi ch s ha l l  be  t he  aggr ega t e  am ount  of  s uch Lender ’ s  Com m i t m ent s  i m m edi a t e l y pr i or  t o t he  CAM  Exchange  Dat e ,  and ( i i )  t he  denom i na t or  of  whi ch s ha l l  be  am ount  of  t he  Com m i t m ent s  of  a l l  Lender s  i m m edi a t e l y pr i or  t o t he  CAM  Exchange  Dat e .  ( i v)  " Des i gna t ed Obl i ga t i ons ”  m eans ,  t he  Dol l a r  Equi va l ent  of  a l l  Obl i ga t i ons  of  Bor r ower s  wi t h r es pec t  t o ( i )  pr i nc i pa l  and i nt e r es t  under  a l l  Loans ,  Over advance  Loans  and Pr ot ec t i ve  Advances ,  ( i i )  unr e i m bur s ed dr awi ngs  under  Le t t e r s  of  Cr edi t  and i nt e r es t  t he r eon,  and ( i i i )  f ees  her eunder .  ( b)  CAM  Exchange .  On t he  CAM  Exchange  Dat e ,  ( a )  each U. S.  Lender  s ha l l  f und i t s  pa r t i c i pa t i on i n any out s t andi ng U. S.  Pr ot ec t i ve  Advances  and unr e i m bur s ed dr awi ngs  m ade  under  U. S.  Le t t e r s  of  Cr edi t  i n accor dance  her ewi t h and ( b)  each Aus t r a l i an Lender  s ha l l  f und i t s  pa r t i c i pa t i on
i n any out s t andi ng Aus t r a l i an Pr ot ec t i ve  Advances  i n accor dance  her ewi t h,  and Lender s  s ha l l  pur chas e  a t  pa r  i nt e r es t s  i n t he  Des i gna t ed Obl i ga t i ons  ( and s ha l l  m ake  paym ent s  t o Agent  f or  r ea l l oca t i on t o ot her  Lender s  t o t he  ext ent  neces s a r y t o gi ve  e f f ec t  t o s uch pur chas es )  and s ha l l  a s s um e t he  obl i ga t i ons  t o r e i m bur s e  I s s ui ng Bank f or  unr e i m bur s ed dr awi ngs  under  out s t andi ng Le t t e r s  of  Cr edi t  s uch t ha t ,  i n l i eu of  t he  i nt e r es t s  of  each Lender  i n t he  Des i gna t ed Obl i ga t i ons  under  t he  U. S.  Revol ver  Com m i t m ent s ,  t he  Aus t r a l i an Revol ver  Com m i t m ent s ,  t he  U. S.  Fl oor pl an Com m i t m ent s  and t he  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  i n whi ch i t  s ha l l  pa r t i c i pa t e  i m m edi a t e l y pr i or  t o t he  CAM  Exchange  Dat e ,  s uch Lender  s ha l l  own an i nt e r es t  equa l  t o s uch Lender ’ s  CAM  Per cent age  i n each com ponent  of  t he  Des i gna t ed Obl i ga t i ons  i m m edi a t e l y f ol l owi ng t he  CAM  Exchange .  ( c )  Cons ent s ;  De l i ver y of  Not es .  Each Lender  and each Per s on acqui r i ng a  par t i c i pa t i on f r om  any Lender  as  cont em pl a t ed by Sec t i on 13 her eby cons ent s  and agr ees  t o t he  CAM
Exchange .  Each Bor r ower  agr ees  f r om  t i m e  t o t i m e  t o execut e  and de l i ver  t o Lender s  a l l  s uch pr om i s s or y not es  and ot her  i ns t r um ent s  and docum ent s  as  Agent  s ha l l  r eas onabl y r eques t  t o evi dence  and conf i r m  t he  r es pec t i ve  i nt e r es t s  and obl i ga t i ons  of  Lender s  a f t e r  gi vi ng e f f ec t  t o t he  CAM  Exchange ,  and each Lender  agr ees  t o s ur r ender  any pr om i s s or y not es  or i gi na l l y r ece i ved by i t  i n connec t i on wi t h i t s  Loans  under  t hi s  Agr eem ent  t o Agent  aga i ns t  de l i ve r y of  any pr om i s s or y not es  s o execut ed and de l i ver ed;  pr ovi ded t ha t  t he  f a i l ur e  of  any Lender  t o de l i ve r  or  accept  any s uch pr om i s s or y not e ,  i ns t r um ent  or  docum ent  s ha l l  not  a f f ec t  t he  va l i di t y or  e f f ec t i venes s  of  t he  CAM  Exchange .  ( d)  Di s t r i but i on of  Paym ent s .  As  a  r es ul t  of  t he  CAM  Exchange ,  f r om  and a f t e r  t he  CAM  Exchange  Dat e ,  each paym ent  r ece i ved by Agent  pur s uant  t o any Loan Docum ent  i n r es pec t  of  any of  t he  Des i gna t ed Obl i ga t i ons  s ha l l  be  di s t r i but ed t o Lender s ,  pr o r a t a  i n accor dance  wi t h t he i r  r es pec t i ve  CAM  Per cent ages .  ( e )  Pos t - CAM  Exchange  Dat e  Le t t e r  of  Cr edi t

Dr awi ngs .  I n t he  event  t ha t  on or  a f t e r  t he  CAM  Exchange  Dat e ,  t he  aggr ega t e  am ount  of  t he  Des i gna t ed Obl i ga t i ons  s ha l l  change  as  a  r es ul t  of  t he  m aki ng of  a  di s bur s em ent  under  a  Le t t e r  of  Cr edi t  by a  I s s ui ng Bank t ha t  i s  not  r e i m bur s ed by a  Bor r ower ,  t hen each Lender  s ha l l  pr om pt l y r e i m bur s e  I s s ui ng Bank f or  i t s  CAM  Per cent age  of  s uch unr e i m bur s ed paym ent .



 

112 ( f )  W i t hhol di ng and Deduc t i ons .  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Sec t i on 18. 4,  Agent  and each Lender  agr ee  t ha t  i f  Agent  or  a  Lender  i s  r equi r ed under  Appl i cabl e  Law t o wi t hhol d or  deduc t  any t axes  or  ot her  am ount s  f r om  paym ent s  m ade  by i t  he r eunder  or  as  a  r es ul t  he r eof ,  s uch Per s on s ha l l  be  ent i t l ed t o wi t hhol d or  deduc t  s uch am ount s  and pay over  s uch t axes  or  ot her  am ount s  t o t he  appl i cabl e  Gover nm ent a l  Aut hor i t y i m pos i ng s uch t ax wi t hout  any obl i ga t i on t o i ndem ni f y Agent  or  any Lender  wi t h r es pec t  t o s uch am ount s  and wi t hout  any ot her  obl i ga t i on of  gr os s  up or  of f s e t  wi t h r es pec t  t he r e t o and t her e  s ha l l  be  no r ecour s e  wha t s oever  by Agent  or  any Lender  s ubj ec t  t o s uch wi t hhol di ng t o Agent  or  any ot her  Lender  m aki ng s uch wi t hhol di ng and payi ng over  s uch am ount s ,  but  wi t hout  di m i nut i on of  t he  r i ght s  of  Agent  or  s uch Lender  s ubj ec t  t o s uch wi t hhol di ng as  aga i ns t  t he  appl i cabl e  Bor r ower  or  Obl i gor  t o t he  ext ent  ( i f  any)  pr ovi ded i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s .  Any am ount s  s o wi t hhe l d or
deduc t ed s ha l l  be  t r ea t ed as ,  f or  t he  pur pos e  of  t hi s  Sec t i on 18. 4,  havi ng been pa i d t o Agent  or  s uch Lender  wi t h r es pec t  t o whi ch s uch wi t hhol di ng or  deduc t i on was  m ade .  18. 5 J oi nt  and Sever a l  Li abi l i t y.  ( a )  Each U. S.  Bor r ower  agr ees  t ha t  i t  i s  j oi nt l y and s ever a l l y l i abl e  f or ,  and abs ol ut e l y and uncondi t i ona l l y guar ant ees  t o Agent  and U. S.  Lender s  t he  pr om pt  paym ent  and per f or m ance  of ,  a l l  U. S.  Obl i ga t i ons ,  except  i t s  Exc l uded Swap Obl i ga t i ons .  Each U. S.  Bor r ower  agr ees  t ha t  i t s  guar ant y obl i ga t i ons  her eunder  cons t i t ut e  a  cont i nui ng guar ant y of  paym ent  and not  of  col l ec t i on,  t ha t  s uch obl i ga t i ons  s ha l l  not  be  di s char ged unt i l  paym ent  i n f ul l  of  t he  U. S.  Obl i ga t i ons ,  and t ha t  s uch obl i ga t i ons  a r e  abs ol ut e  and uncondi t i ona l ,  i r r es pec t i ve  of  ( a )  t he  genui nenes s ,  va l i di t y,  r egul a r i t y,  enf or ceabi l i t y,  s ubor di na t i on or  any f ut ur e  m odi f i ca t i on of ,  or  change  i n,  any U. S.  Obl i ga t i ons  or  Loan Docum ent ,  or  any ot her  docum ent ,  i ns t r um ent  or  agr eem ent  t o whi ch any Loan Par t y i s  or  m ay becom e a  par t y or  be  bound;  ( b)  t he  abs ence  of  any

ac t i on t o enf or ce  t hi s  Agr eem ent  ( i nc l udi ng t hi s  Sec t i on 18. 5)  or  any ot her  Loan Docum ent ,  or  any wai ver ,  cons ent  or  i ndul gence  of  any ki nd by Agent  or  any U. S.  Lender  wi t h r es pec t  t he r e t o;  ( c )  t he  exi s t ence ,  va l ue  or  condi t i on of ,  or  f a i l ur e  t o per f ec t  a  Li en or  t o pr es e r ve  r i ght s  aga i ns t ,  any s ecur i t y or  guar ant y f or  any U. S.  Obl i ga t i ons  or  any ac t i on,  or  t he  abs ence  of  any ac t i on,  by Agent  or  any U. S.  Lender  i n r es pec t  t he r eof  ( i nc l udi ng t he  r e l eas e  of  any s ecur i t y or  guar ant y) ;  ( d)  t he  i ns ol vency of  any Loan Par t y;  ( e )  any e l ec t i on by Agent  or  any U. S.  Lender  i n an I ns ol vency Pr oceedi ng f or  t he  appl i ca t i on of  Sec t i on 1111( b) ( 2)  of  t he  Bankr upt cy Code ;  ( f )  any bor r owi ng or  gr ant  of  a  Li en by any ot her  U. S.  Bor r ower ,  a s  debt or - i n-  pos s es s i on under  Sec t i on 364 of  t he  Bankr upt cy Code  or  ot her wi s e ;  ( g)  t he  di s a l l owance  of  any c l a i m s  of  Agent  or  any Lender  aga i ns t  any Loan Par t y f or  t he  r epaym ent  of  any U. S.  Obl i ga t i ons  under  Sec t i on 502 of  t he  Bankr upt cy Code  or  ot her wi s e ;  or  ( h)  any ot her  ac t i on or  c i r cum s t ances  t ha t  m i ght  ot her wi s e
cons t i t ut e  a  l ega l  or  equi t abl e  di s char ge  or  de f ens e  of  a  s ur e t y or  guar ant or ,  except  paym ent  i n f ul l  of  t he  U. S.  Obl i ga t i ons .  ( b)  Each Aus t r a l i an Bor r ower  agr ees  t ha t  i t  i s  j oi nt l y and s ever a l l y l i abl e  f or ,  and abs ol ut e l y and uncondi t i ona l l y guar ant ees  t o Agent  and Aus t r a l i an Lender s  t he  pr om pt  paym ent  and per f or m ance  of ,  a l l  Aus t r a l i an Obl i ga t i ons ,  except  i t s  Exc l uded Swap Obl i ga t i ons .  Each Aus t r a l i an Bor r ower  agr ees  t ha t  i t s  guar ant y obl i ga t i ons  her eunder  cons t i t ut e  a  cont i nui ng guar ant y of  paym ent  and not  of  col l ec t i on,  t ha t  s uch obl i ga t i ons  s ha l l  not  be  di s char ged unt i l  paym ent  i n f ul l  of  t he  Aus t r a l i an Obl i ga t i ons ,  and t ha t  s uch obl i ga t i ons  a r e  abs ol ut e  and uncondi t i ona l ,  i r r es pec t i ve  of  ( a )  t he  genui nenes s ,  va l i di t y,  r egul a r i t y,  enf or ceabi l i t y,  s ubor di na t i on or  any f ut ur e  m odi f i ca t i on of ,  or  change  i n,  any Aus t r a l i an Obl i ga t i ons  or  Loan Docum ent ,  or  any ot her  docum ent ,  i ns t r um ent  or  agr eem ent  t o whi ch any Loan Par t y i s  or  m ay becom e a  par t y or  be  bound;  ( b)  t he  abs ence  of  any ac t i on t o enf or ce  t hi s  Agr eem ent  ( i nc l udi ng

t hi s  Sec t i on 18. 5)  or  any ot her  Loan Docum ent ,  or  any wai ver ,  cons ent  or  i ndul gence  of  any ki nd by Agent  or  any Aus t r a l i an Lender  wi t h r es pec t  t he r e t o;  ( c )  t he  exi s t ence ,  va l ue



 

113 or  condi t i on of ,  or  f a i l ur e  t o per f ec t  a  Li en or  t o pr es e r ve  r i ght s  aga i ns t ,  any s ecur i t y or  guar ant y f or  any Aus t r a l i an Obl i ga t i ons  or  any ac t i on,  or  t he  abs ence  of  any ac t i on,  by Agent  or  any Aus t r a l i an Lender  i n r es pec t  t he r eof  ( i nc l udi ng t he  r e l eas e  of  any s ecur i t y or  guar ant y) ;  ( d)  t he  i ns ol vency of  any Loan Par t y;  ( e )  any bor r owi ng or  gr ant  of  a  Li en by any ot her  Aus t r a l i an Bor r ower  under  any bankr upt cy or  i ns ol vency l aw;  ( g)  t he  di s a l l owance  of  any c l a i m s  of  Agent  or  any Lender  aga i ns t  any Loan Par t y f or  t he  r epaym ent  of  any Aus t r a l i an Obl i ga t i ons  i n connec t i on wi t h any I ns ol vency Pr oceedi ng;  or  ( h)  any ot her  ac t i on or  c i r cum s t ances  t ha t  m i ght  ot her wi s e  cons t i t ut e  a  l ega l  or  equi t abl e  di s char ge  or  de f ens e  of  a  s ur e t y or  guar ant or ,  except  paym ent  i n f ul l  of  t he  Aus t r a l i an Obl i ga t i ons .  [ SI GNATURE PAGES FOLLOW . ]
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FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE BANK OF AM ERI CA,  N. A. ,  a s  Agent  By:  Nam e:  Ti t l e :  BANK OF AM ERI CA,  N. A. ,  a s  a  U. S.  Fl oor pl an Lender ,  a  U. S.  Revol ver  Lender  and a  U. S.  Swi ng Lender  By:  Nam e:  Ti t l e :  BANK OF AM ERI CA,  N. A. ,  ACTI NG THROUGH I TS SYDNEY BRANCH,  as  an Aus t r a l i an Fl oor pl an Lender ,  an Aus t r a l i an Revol ver  Lender  and an Aus t r a l i an Fl oor pl an Swi ng Lender  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE BANK OF AM ERI CA,  N. A. ,  ACTI NG THROUGH I TS SYDNEY BRANCH,  as  Aus t r a l i an Secur i t y Tr us t ee  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE W ELLS FARGO BANK,  NATI ONAL ASSOCI ATI ON,  as  a  U. S.  Fl oor pl an Lender  and a  U. S.  Revol ver  Lender  By:  Nam e:  Ti t l e :  W ELLS FARGO BANK,  N. A. ,  LONDON BRANCH,  as  an Aus t r a l i an Fl oor pl an Lender  and an Aus t r a l i an Revol ver  Lender  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE AGCOUNTRY FARM  CREDI T SERVI CES,  PCA,  as  a  U. S.  Fl oor pl an Lender  and a  U. S.  Revol ver  Lender  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE W EBSTER BANK,  NATI ONAL ASSOCI ATI ON ( s ucces s or  by m er ger  t o St e r l i ng Nat i ona l  Bank) ,  a s  a  U. S.  Fl oor pl an Lender  and a  U. S.  Revol ver  Lender  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE PNC BANK,  NATI ONAL ASSOCI ATI ON,  as  a  U. S.  Fl oor pl an Lender  and a  U. S.  Revol ver  Lender  By:  Nam e:  Ti t l e :  PNC BANK,  NATI ONAL ASSOCI ATI ON as  an Aus t r a l i an Fl oor pl an Lender  and an Aus t r a l i an Revol ver  Lender  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE TD BANK,  N. A. ,  a s  a  U. S.  Fl oor pl an Lender  and a  U. S.  Revol ver  Lender  By:  Nam e:  Ti t l e :  TD BANK,  N. A. ,  a s  an Aus t r a l i an Fl oor pl an Lender  and an Aus t r a l i an Revol ver  Lender  By:  Nam e:  Ti t l e :



 

FOURTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( TI TAN M ACHI NERY)  SI GNATURE PAGE HSBC BANK USA,  NATI ONAL ASSOCI ATI ON,  as  a  U. S.  Fl oor pl an Lender  and a  U. S.  Revol ver  Lender  By:  Nam e:  Ti t l e :  HSBC BANK USA,  NATI ONAL ASSOCI ATI ON,  as  an Aus t r a l i an Fl oor pl an Lender  and an Aus t r a l i an Revol ver  Lender  By:  Nam e:  Ti t l e :



 

Schedul e  1 – Def i ned Ter m s  Page  1 Schedul e  1. 1 DEFI NED TERM S As  us ed i n t he  Agr eem ent ,  t he  f ol l owi ng t e r m s  s ha l l  have  t he  f ol l owi ng def i ni t i ons :  " Account ”  m eans  an account  ( as  t ha t  t e r m  i s  de f i ned i n t he  Code) .  " Account  Debt or ”  m eans  any Per s on who i s  obl i ga t ed on an Account ,  cha t t e l  paper ,  or  a  gener a l  i nt angi bl e .  " Account i ng Changes ”  m eans  changes  i n account i ng pr i nc i pl es  r equi r ed by t he  pr om ul ga t i on of  any r ul e ,  r egul a t i on,  pr onouncem ent  or  opi ni on by t he  Fi nanc i a l  Account i ng St andar ds  Boar d of  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  ( or  s ucces s or  t he r e t o or  any agency wi t h s i m i l a r  f unc t i ons ) .  " Acqui r ed I ndebt ednes s ”  m eans  I ndebt ednes s  of  a  Per s on whos e  as s e t s  or  Equi t y I nt e r es t s  a r e  acqui r ed by a  Bor r ower  or  any of  i t s  Subs i di a r i es  i n a  Per m i t t ed Acqui s i t i on;  pr ovi ded,  t ha t  s uch I ndebt ednes s  ( a )  cons t i t ut es  Per m i t t ed Shor t l i ne  Debt ,  pur chas e  m oney I ndebt ednes s  or  a  Capi t a l  Leas e  wi t h r es pec t  t o Equi pm ent  or  m or t gage  f i nanc i ng wi t h r es pec t  t o Rea l  Pr oper t y,  ( b)  was  i n exi s t ence  pr i or  t o t he  da t e  of  s uch
Per m i t t ed Acqui s i t i on,  and ( c )  was  not  i ncur r ed i n connec t i on wi t h,  or  i n cont em pl a t i on of ,  s uch Per m i t t ed Acqui s i t i on.  " Acqui s i t i on”  m eans  ( a )  t he  pur chas e  or  ot her  acqui s i t i on by a  Per s on or  i t s  Subs i di a r i es  of  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  ( or  any di vi s i on or  bus i nes s  l i ne  of )  any ot her  Per s on,  or  ( b)  t he  pur chas e  or  ot her  acqui s i t i on ( whe t her  by m eans  of  a  m er ger ,  cons ol i da t i on,  or  ot her wi s e )  by a  Per s on or  i t s  Subs i di a r i es  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  of  any ot her  Per s on.  " Addi t i ona l  Docum ent s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 5. 12 of  t he  Agr eem ent .  " Addi t i ona l  I ncr eas e”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 15.  " Addi t i ona l  I ncr eas e  Dat e”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 15.  " Addi t i ona l  I ncr eas e  Exces s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 15.  " Addi t i ona l  I ncr eas e  J oi nder ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 15.  " Adj us t ed Exces s  Ava i l abi l i t y”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  Exces s  Ava i l abi l i t y as  de t e r m i ned wi t hout

i nc l udi ng any Quar t e r  End Bor r owi ng as  out s t andi ng Revol ver  Loans  or  Fl oor pl an Loans ,  as  appl i cabl e ,  f or  t he  per i od com m enci ng on t he  l as t  day of  t he  appl i cabl e  f i s ca l  quar t e r  of  Bor r ower s  and endi ng on t he  ea r l i e r  t o occur  of  ( a )  t wo ( 2)  Bus i nes s  Days  t he r eaf t e r  and ( b)  t he  da t e  on whi ch s uch Quar t e r  End Bor r owi ng i s  r epa i d i n f ul l .  " Adm i ni s t r a t i ve  Ques t i onna i r e”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 13. 1( a )  of  t he  Agr eem ent .  " Af f i l i a t e”  m eans ,  as  appl i ed t o any Per s on,  any ot her  Per s on who 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.  For  pur pos es  of  t hi s  de f i ni 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 t hr ough one  or  m or e  i nt e r m edi a r i es ,  of  t he  power  t o di r ec t  t he



 

Schedul e  1 – Def i ned Ter m s  Page  2 m anagem ent  and pol i c i es  of  a  Per s on,  whe t her  t hr ough t he  owner s hi p of  Equi t y I nt e r es t s ,  by cont r ac t ,  or  ot her wi s e ;  pr ovi ded,  t ha t ,  f or  pur pos es  of  t he  def i ni t i on of  El i gi bl e  Account s  and Sec t i on 6. 10 of  t he  Agr eem ent :  ( a )  any Per s on whi ch owns  di r ec t l y or  i ndi r ec t l y 10%  or  m or e  of  t he  Equi t y I nt e r es t s  havi ng or di nar y vot i ng power  f or  t he  e l ec t i on of  di r ec t or s  or  ot her  m em ber s  of  t he  gover ni ng body of  a  Per s on or  10%  or  m or e  of  t he  par t ner s hi p or  ot her  owner s hi p i nt e r es t s  of  a  Per s on ( ot her  t han as  a  l i m i t ed par t ner  of  s uch Per s on)  s ha l l  be  deem ed an Af f i l i a t e  of  s uch Per s on,  ( b)  each di r ec t or  ( or  com par abl e  m anager )  of  a  Per s on s ha l l  be  deem ed t o be  an Af f i l i a t e  of  s uch Per s on,  and ( c )  each par t ner s hi p i n whi ch a  Per s on i s  a  gener a l  pa r t ner  s ha l l  be  deem ed an Af f i l i a t e  of  s uch Per s on.  " Agent ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  pr eam bl e  t o t he  Agr eem ent .  " Agent - Re l a t ed Per s ons ”  m eans  Agent ,  t oge t her  wi t h i t s  Af f i l i a t es ,  of f i ce r s ,  di r ec t or s ,  em pl oyees ,  a t t or neys ,  and agent s .
" Agent ’ s  Account ”  m eans  t he  Depos i t  Account s  of  Agent  i dent i f i ed on Schedul e  A- 1 t o t he  Agr eem ent  ( or  s uch ot her  Depos i t  Account  of  Agent - t ha t  has  been des i gna t ed as  s uch,  i n wr i t i ng,  by Agent  t o Bor r ower s  and t he  Lender s ) .  " Agent ’ s  and Aus t r a l i an Secur i t y Tr us t ee ’ s  Li ens ”  m eans  t he  Li ens  gr ant ed by Bor r ower s  or  i t s  Subs i di a r i es  t o Agent  under  t he  Loan Docum ent s  and s ecur i ng t he  Obl i ga t i ons .  " Agr eem ent ”  m eans  t he  Cr edi t  Agr eem ent  t o whi ch t hi s  Schedul e  1. 1 i s  a t t ached.  " Ant i - Cor r upt i on Laws ”  m eans  t he  FCPA,  t he  U. K.  Br i ber y Act  of  2010,  and a l l  ot her  appl i cabl e  l aws  and r egul a t i ons  or  or di nances  concer ni ng or  r e l a t i ng t o br i ber y or  cor r upt i on i n any j ur i s di c t i on i n whi ch any Loan Par t y 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  i s  doi ng bus i nes s .  " Ant i - M oney Launder i ng Laws ”  m eans  t he  appl i cabl e  l aws  or  r egul a t i ons  i n any j ur i s di c t i on i n whi ch any Loan Par t y 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  i s  doi ng bus i nes s  t ha t  r e l a t es  t o 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 and r epor t i ng r equi r em ent s  r e l a t ed t he r e t o.  " Appl i cabl e  M ar gi n”  m eans ,  as  of  any da t e  of  de t e r m i na t i on and wi t h r es pec t  t o U. S.  Bas e  Ra t e  Loans ,  U. S.  SOFR Rat e  Loans ,  Aus t r a l i an Bas e  Ra t e  Loans  or  Aus t r a l i an Bi l l  Ra t e  Loans ,  as  appl i cabl e ,  t he  appl i cabl e  m ar gi n s e t  f or t h i n t he  f ol l owi ng t abl e  t ha t  cor r es ponds  t o t he  Aver age  Adj us t ed Exces s  Ava i l abi l i t y of  Bor r ower s  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  Bor r ower s ;  pr ovi ded t ha t  any t i m e  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  t he  Appl i cabl e  M ar gi n s ha l l  be  s e t  a t  t he  m ar gi n i n t he  r ow s t yl ed " Leve l  I I I ” :  Leve l  Aver age  Adj us t ed Exces s  Ava i l abi l i t y as  a  pe r cent  of  t he  Gl oba l  M axi m um  Cr edi t  Am ount  Appl i cabl e  M ar gi n Re l a t i ve  t o Bas e  Ra t e  Loans  ( t he  " Bas e  Ra t e  M ar gi n”)  Appl i cabl e  M ar gi n Re l a t i ve  t o U. S.  SOFR Rat e  Loans  ( t he  " SOFR Rat e  M ar gi n”)  Appl i cabl e  M ar gi n Re l a t i ve  t o Aus t r a l i an Bas e  Ra t e  Loans  and Aus t r a l i an Bi l l  Ra t e  Loans  ( t he  " Aus t r a l i an Ra t e  M ar gi n”)  I  > 66. 6%  0. 75%  1. 75%  1. 75%  I I  < 66. 6%  and > 33. 3%  1. 00%
2. 00%  2. 00%  I I I  < 33. 3%  1. 25%  2. 25%  2. 25%



 

Schedul e  1 – Def i ned Ter m s  Page  3 The  Appl i cabl e  M ar gi n s ha l l  be  r e - de t e r m i ned as  of  t he  f i r s t  day of  each f i s ca l  quar t e r  of  Bor r ower s .  " Appl i ca t i on Event ”  m eans  t he  occur r ence  of  ( a )  a  f a i l ur e  by Bor r ower s  t o r epay a l l  of  t he  Obl i ga t i ons  i n f ul l  on t he  M at ur i t y Dat e ,  or  ( b)  an Event  of  Def aul t  and t he  e l ec t i on by Agent  or  t he  Requi r ed Lender s  t o r equi r e  t ha t  paym ent s  and pr oceeds  of  Col l a t e r a l  be  appl i ed pur s uant  t o Sec t i on 2. 4( b) ( i i i )  and/ or  Sec t i on 2. 4( b) ( i v) ,  a s  appl i cabl e ,  of  t he  Agr eem ent .  " As s i gnee”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 13. 1( a )  of  t he  Agr eem ent .  " As s oc i a t e”  has  t he  m eani ng gi ven t o i t  i n s ec t i on 128F( 9)  of  t he  Aus t r a l i an Tax Act .  " As s i gnm ent  and Accept ance”  m eans  an As s i gnm ent  and Accept ance  Agr eem ent  s ubs t ant i a l l y i n t he  f or m  of  Exhi bi t  A- 1 t o t he  Agr eem ent .  " Aus t r a l i a”  m eans  t he  Com m onweal t h of  Aus t r a l i a .  " Aus t r a l i an Aggr ega t e  Bor r owi ng Bas e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e ,  pl us  ( b)  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e .
" Aus t r a l i an Aggr ega t e  Us age”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  Aus t r a l i an Fl oor pl an Us age ,  pl us  ( b)  Aus t r a l i an Revol ver  Us age .  " Aus t r a l i an Bas e  Ra t e”  m eans ,  f or  any day,  a  pe r  annum  r a t e  of  i nt e r es t  equa l  t o t he  s um  of  ( a )  t he  Aus t r a l i an Cas h Ra t e ,  and ( b)  1. 00% ;  pr ovi ded,  t ha t  i n no event  s ha l l  t he  Aus t r a l i an Cas h Ra t e  be  l es s  t han ze r o.  Any change  i n s uch r a t e  s ha l l  t ake  e f f ec t  a t  t he  openi ng of  bus i nes s  on t he  appl i cabl e  Bus i nes s  Day.  " Aus t r a l i an Bas e  Ra t e  Loan”  m eans ,  each por t i on of  t he  Aus t r a l i an Revol ver  Loans  or  t he  Aus t r a l i an Fl oor pl an Loans  t ha t  bear s  i nt e r es t  a t  a  r a t e  de t e r m i ned by r e f e r ence  t o t he  Aus t r a l i an Bas e  Ra t e .  " Aus t r a l i an Bi l l  Ra t e”  m eans ,  f or  any I nt e r es t  Per i od f or  an Aus t r a l i an Bi l l  Ra t e  Loan,  a  pe r  annum  r a t e  equa l  t o t he  Bank Bi l l  Swap Ref e r ence  Bi d Ra t e  ( " BBSY”) ,  as  publ i s hed on t he  appl i cabl e  Reut e r s  s c r een page  ( or  ot her  com m er c i a l l y ava i l abl e  s our ce  des i gna t ed by Agent  f r om  t i m e  t o t i m e)  on t he  appl i cabl e  da t e  of  de t e r m i na t i on,  wi t h a  t e r m  equi va l ent  t o s uch I nt e r es t

Per i od;  pr ovi ded,  t ha t  i n no event  s ha l l  t he  Aus t r a l i an Bi l l  Ra t e  be  l es s  t han ze r o.  " Aus t r a l i an Bi l l  Ra t e  Loan”  m eans  each por t i on of  an Aus t r a l i an Revol ver  Loan or  t he  Aus t r a l i an Fl oor pl an Loans  t ha t  bear s  i nt e r es t  a t  a  r a t e  de t e r m i ned by r e f e r ence  t o t he  Aus t r a l i an Bi l l  Ra t e .  " Aus t r a l i an Bor r owi ng Bas e  Com m encem ent  Dat e”  m eans  t he  i ni t i a l  da t e  a f t e r  t he  Cl os i ng Dat e  on whi ch a  s a t i s f ac t or y f i e l d exam i na t i on and a  s a t i s f ac t or y I nvent or y and Equi pm ent  appr a i s a l  wi t h r es pec t  t o Aus t r a l i an Bor r ower s  has  been com pl e t ed by a  f i e l d exam i ner  and appr a i s e r  r eas onabl y accept abl e  t o t he  Agent .



 

Schedul e  1 – Def i ned Ter m s  Page  4 " Aus t r a l i an Bor r ower s ”  m eans  J . J .  O’ Connor  &  Sons  Pt y Lt d,  a  com pany i ncor por a t ed under  t he  l aws  of  Aus t r a l i a  wi t h ACN 005 242 142,  and each ot her  ent i t y par t y her e t o f r om  t i m e  t o t i m e  t ha t  cont r i but es  t o t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e .  " Aus t r a l i an Cas h Ra t e”  m eans  f or  any day i n r es pec t  of  any Aus t r a l i an Bas e  Ra t e  Loans  denom i na t ed i n Aus t r a l i an Dol l a r s ,  t he  i nt e r bank over ni ght  cas h r a t e  i n r es pec t  of  t ha t  day ca l cul a t ed by t he  Res er ve  Bank of  Aus t r a l i a ,  a s  s uch r a t e  i s  di s pl ayed on t he  Reut e r s  s c r een RBA30 page  ( or  any s ucces s or  page) ;  pr ovi ded t ha t ,  i f  t he  r a t e  di s pl ayed a t  s uch t i m 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 .  I f  s uch r a t e  does  not  appear  on t he  Reut e r s  s c r een RBA30 page  ( or  any s ucces s or  page)  i n r es pec t  of  any day,  t he  r a t e  f or  t ha t  day wi l l  be  as  de t e r m i ned by t he  Agent  ( i n cons ul t a t i on wi t h t he  Aus t r a l i an Bor r ower s ) ,  a s  t he  cas e  m ay be ,  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.
" Aus t r a l i an Col l a t e r a l ”  m eans  a l l  a s s e t s  and i nt e r es t s  i n as s e t s  and pr oceeds  t he r eof  now owned or  her eaf t e r  acqui r ed by t he  Aus t r a l i an Loan Par t i es  or  any of  t he i r  Subs i di a r i es  i n or  upon whi ch a  Li en i s  gr ant ed by s uch Per s on i n f avor  of  t he  Aus t r a l i an Secur i t y Tr us t ee  under  any of  t he  Loan Docum ent s .  " Aus t r a l i an Cor por a t i ons  Act ”  m eans  t he  Cor por a t i ons  Act  2001 ( Ct h)  of  Aus t r a l i a .  " Aus t r a l i an Deem ed Fl oor pl an Bor r owi ng Bas e”  m eans  com m enci ng on t he  Cl os i ng Dat e  and cont i nui ng unt i l  Aus t r a l i an Deem ed Bor r owi ng Bas e  Ter m i na t i on Dat e ,  wi t h r es pec t  t o any Aus t r a l i an Bor r ower ,  a s  of  any da t e  of  de t e r m i na t i on,  t he  r es ul t  of :  ( a )  60%  of  t he  am ount  of  El i gi bl e  Account s  owi ng t o an Aus t r a l i an Bor r ower ,  l e s s  t he  am ount ,  i f  any,  of  t he  Di l ut i on Res er ve  wi t h r es pec t  t o an Aus t r a l i an Bor r ower ,  pl us  ( b)  t he  pr oduc t  of  25%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h Aus t r a l i an Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by an Aus t r a l i an

Bor r ower  a t  s uch t i m e ,  pl us  ( c )  t he  pr oduc t  of  38%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h Aus t r a l i an Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  I nvent or y ( exc l udi ng El i gi bl e  Par t s  and At t achm ent s  I nvent or y)  owned by an Aus t r a l i an Bor r ower  a t  s uch t i m e ,  pl us  ( d)  i f  r eques t ed by t he  Aus t r a l i an Bor r ower  t o t he  Agent  as  not ed i n t he  t hen cur r ent  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e  ( any s uch i nc l uded r eques t ,  an " Aus t r a l i an Deem ed Fl oor pl an Bor r owi ng Bas e  Rea l l oca t i on Not i ce”) ,  a  por t i on of  t he  pos i t i ve  am ount ,  i f  any,  by whi ch t he  U. S.  Revol ver  Ava i l abi l i t y exceeds  t he  t ot a l  U. S.  Revol ver  Us age  of  a l l  U. S.  Lender s  on t he  da t e  of  s uch r eques t  and a  por t i on of  t he  pos i t i ve  am ount ,  i f  any,  by whi ch t he  U. S.  Fl oor pl an Avai l abi l i t y exceeds  t he  t ot a l  U. S.  Fl oor pl an Us age  of  a l l  U. S.  Lender s  on t he  da t e  of  s uch r eques t ,  m ay be  r ea l l oca t ed t o t he  Aus t r a l i an Deem ed Fl oor pl an Bor r owi ng Bas e  ( wi t hout  dupl i ca t i on of  any s uch am ount s  r ea l l oca t ed t o t he  Aus t r a l i an
Deem ed Fl oor pl an Bor r owi ng Bas e) ;  pr ovi ded t ha t  a  Aus t r a l i an Fl oor pl an Deem ed Bor r owi ng Bas e  Rea l l oca t i on Not i ce  m ay onl y be  de l i ve r ed once  i n any ca l endar  m ont h and no m or e  t han s i x t i m es  i n any Ca l endar  year ,  and s ha l l  s e t  f or t h t he  r eques t ed r ea l l oca t i on,  and whi ch r ea l l oca t i on s ha l l  becom e e f f ec t i ve  upon conf i r m at i on by t he  Agent  t ha t  s uch r ea l l oca t i on woul d not  caus e  t he  U. S.  Revol ver  Us age  t o exceed t he  U. S.  Revol ver  Bor r owi ng Bas e ,  t he  U. S.  Fl oor pl an Us age  t o exceed t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  t he  Aus t r a l i an Aggr ega t e  Us age  t o



 

Schedul e  1 – Def i ned Ter m s  Page  5 exceed t he  Aus t r a l i an Aggr ega t e  Bor r owi ng Bas e ,  and whi ch r ea l l oca t i on s ha l l  r em ai n e f f ec t i ve  t he r eaf t e r  unt i l  s uch t i m e ,  i f  any,  as  a  new Aus t r a l i an Fl oor pl an Deem ed Bor r owi ng Bas e  Rea l l oca t i on Not i ce  i s  r ece i ved and has  becom e e f f ec t i ve ;  pr ovi ded f ur t her  t ha t  a  Res er ve  aga i ns t  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  U. S.  Revol ver  Bor r owi ng Bas e ,  as  appl i cabl e ,  s ha l l  be  i m pl em ent ed i n an am ount  equa l  t o s uch am ount  s o r ea l l oca t ed,  m i nus  ( e )  t he  aggr ega t e  am ount  of  Rece i vabl es  Res er ves ,  Bank Pr oduc t  Res er ves ,  I nvent or y Res er ves ,  Cas h Se t t l em ent  Res er ves  and ot her  Res er ves ,  i f  any,  es t abl i s hed by Agent  under  Sec t i on 2. 1( c )  of  t he  Agr eem ent  wi t h r es pec t  t o t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e .  " Aus t r a l i an Deem ed Bor r owi ng Bas e  Ter m i na t i on Dat e”  m eans  t he  ea r l i e r  of  ( a )  90 days  a f t e r  t he  Cl os i ng Dat e  ( or  s uch l a t e r  da t e  as  agr eed t o by t he  Agent ) ,  and ( b)  t he  f i r s t  da t e  upon whi ch a  s a t i s f ac t or y f i e l d exam i na t i on wi t h r es pec t  t o Aus t r a l i an Bor r ower s  and a  s a t i s f ac t or y I nvent or y appr a i s a l  wi t h
r es pec t  t o Aus t r a l i an Bor r ower  s ha l l  have  been com pl e t ed by a  f i e l d exam i ner  and appr a i s e r  r eas onabl y accept abl e  t o t he  Agent .  " Aus t r a l i an Dol l a r s ”  or  " AUS$”  m eans  t he  l awf ul  cur r ency of  Aus t r a l i a .  " Aus t r a l i an Fl oor pl an Avai l abi 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  am ount  t ha t  Aus t r a l i an Bor r ower s  a r e  ent i t l ed t o bor r ow as  Aus t r a l i an Fl oor pl an Loans  under  Sec t i on 2. 2 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng Aus t r a l i an Fl oor pl an Us age) .  " Aus t r a l i an Fl oor pl an Bor r owi ng Bas e”  m eans ,  wi t h r es pec t  t o an Aus t r a l i an Bor r ower ,  a s  of  any da t e  of  de t e r m i na t i on,  t he  r es ul t  of :  ( a )  The  l es s e r  of  ( i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h Aus t r a l i an Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower ,  whi ch a t  s uch t i m e  i s  aged l es s  t han t wel ve  ( 12)  m ont hs ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y

appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower ,  whi ch a t  s uch t i m e  i s  aged l es s  t han t wel ve  ( 12)  m ont hs  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower ,  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( b)  t he  l es s e r  of  ( i )  t he  pr oduc t  of  80%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h Aus t r a l i an Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower ,  whi ch a t  s uch t i m e  i s  aged equa l  t o or  gr ea t e r  t han t wel ve  ( 12)  m ont hs ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower ,  whi ch a t  s uch t i m e  i s  aged equa l  t o or  gr ea t e r  t han
t wel ve  ( 12)  m ont hs  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower ,  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( c )  t he  l es s e r  of  ( i )  t he  pr oduc t  of  75%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h Aus t r a l i an Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  Us ed Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower  a t  s uch t i m e ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l



 

Schedul e  1 – Def i ned Ter m s  Page  6 or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  Us ed Fl oor pl an Equi pm ent  a t  s uch t i m e  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  Us ed Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( d)  i f  r eques t ed by t he  Aus t r a l i an Bor r ower  t o t he  Agent  as  not ed i n t he  t hen cur r ent  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e  ( any s uch i nc l uded r eques t ,  an " Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Rea l l oca t i on Not i ce”) ,  a  por t i on of  t he  pos i t i ve  am ount ,  i f  any,  by whi ch t he  U. S.  Revol ver  Ava i l abi l i t y exceeds  t he  t ot a l  U. S.  Revol ver  Us age  of  a l l  U. S.  Lender s  on t he  da t e  of  s uch r eques t  and a  por t i on of  t he  pos i t i ve  am ount ,  i f  any,  by whi ch t he  U. S.  Fl oor pl an Avai l abi l i t y exceeds  t he  t ot a l  U. S.  Fl oor pl an Us age  of  a l l  U. S.  Lender s  on t he  da t e  of  s uch r eques t ,  m ay be  r ea l l oca t ed t o t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  ( wi t hout  dupl i ca t i on of  any s uch am ount s  r ea l l oca t ed t o
t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e) ;  pr ovi ded t ha t  a  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Rea l l oca t i on Not i ce  m ay onl y be  de l i ve r ed once  i n any ca l endar  m ont h and no m or e  t han s i x t i m es  i n any Ca l endar  year ,  and s ha l l  s e t  f or t h t he  r eques t ed r ea l l oca t i on,  and whi ch r ea l l oca t i on s ha l l  becom e e f f ec t i ve  upon conf i r m at i on by t he  Agent  t ha t  s uch r ea l l oca t i on woul d not  caus e  t he  U. S.  Revol ver  Us age  t o exceed t he  U. S.  Revol ver  Bor r owi ng Bas e ,  t he  U. S.  Fl oor pl an Us age  t o exceed t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  t he  Aus t r a l i an Aggr ega t e  Us age  t o exceed t he  Aus t r a l i an Aggr ega t e  Bor r owi ng Bas e ,  and whi ch r ea l l oca t i on s ha l l  r em ai n e f f ec t i ve  t he r eaf t e r  unt i l  s uch t i m e ,  i f  any,  as  a  new Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Rea l l oca t i on Not i ce  i s  r ece i ved and has  becom e e f f ec t i ve ;  pr ovi ded f ur t her  t ha t  a  Res er ve  aga i ns t  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  U. S.  Revol ver  Bor r owi ng Bas e ,  as  appl i cabl e ,  s ha l l  be  i m pl em ent ed i n an am ount  equa l  t o s uch am ount  s o r ea l l oca t ed,  m i nus  ( e )  t he  aggr ega t e  am ount  of  Bank Pr oduc t  Res er ves ,

I nvent or y Res er ves ,  Cas h Se t t l em ent  Res er ves  and ot her  Res er ves ,  i f  any,  es t abl i s hed by Agent  under  Sec t i on 2. 2. 2( c )  of  t he  Agr eem ent  wi t h r es pec t  t o t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e .  Not wi t hs t andi ng t he  f or egoi ng,  i n no event  s ha l l  t he  aggr ega t e  am ount  de t e r m i ned under  c l aus es  ( b)  and ( c )  of  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  wi t h r es pec t  El i gi bl e  New Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower  and El i gi bl e  Us ed Fl oor pl an Equi pm ent  owned by an Aus t r a l i an Bor r ower  aged t went y- f our  ( 24)  t o t hi r t y- s i x ( 36)  m ont hs  be  gr ea t e r  t han 15%  of  t he  Aus t r a l i an M axi m um  Cr edi t  Am ount .  " Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e”  m eans  a  ce r t i f i ca t e  i n t he  f or m  of  Exhi bi t  B- 2( i i ) .  " Aus t r a l i an Fl oor pl an Com m i t m ent ”  m eans ,  wi t h r es pec t  t o each Aus t r a l i an Fl oor pl an Lender ,  i t s  Aus t r a l i an Fl oor pl an Com m i t m ent ,  and,  wi t h r es pec t  t o a l l  Aus t r a l i an Fl oor pl an Lender s ,  t he i r  Aus t r a l i an Fl oor pl an Com m i t m ent s ,  i n each cas e  as  s uch Dol l a r  am ount s  a r e  s e t  f or t h bes i de  s uch Aus t r a l i an Fl oor pl an Lender ’ s  nam e under  t he
appl i cabl e  headi ng on Schedul e  C- 2 t o t he  Agr eem ent  or  i n t he  As s i gnm ent  and Accept ance  pur s uant  t o whi ch s uch Aus t r a l i an Fl oor pl an Lender  becam e a  Aus t r a l i an Fl oor pl an Lender  under  t he  Agr eem ent ,  a s  s uch am ount s  m ay be  r educed or  i nc r eas ed f r om  t i m e  t o t i m e  pur s uant  t o as s i gnm ent s  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 13. 1 of  t he  Agr eem ent  and r ea l l oca t i ons  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 2. 4( g)  of  t he  Agr eem ent .  " Aus t r a l i an Fl oor pl an Lender ”  m eans  an Aus t r a l i an Lender  t ha t  has  a  Aus t r a l i an Fl oor pl an Com m i t m ent  or  t ha t  has  an out s t andi ng Aus t r a l i an Fl oor pl an Loan.



 

Schedul e  1 – Def i ned Ter m s  Page  7 " Aus t r a l i an Fl oor pl an Loans ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 2. 2( a )  of  t he  Agr eem ent .  " Aus t r a l i an Fl oor pl an Over advance”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t ha t  t he  Aus t r a l i an Fl oor pl an Us age  i s  gr ea t e r  t han any of  t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 2. 2 or  Sec t i on 2. 11.  " Aus t r a l i an Fl oor pl an Swi ng Lender ”  m eans  Bank of  Am er i ca  or  any ot her  Aus t r a l i an Lender  t ha t ,  a t  t he  r eques t  of  Aus t r a l i an Bor r ower s  and wi t h t he  cons ent  of  Agent  agr ees ,  i n s uch Aus t r a l i an Lender ’ s  s ol e  di s c r e t i on,  t o becom e t he  Aus t r a l i an Fl oor pl an Swi ng Lender  under  Sec t i on 2. 3( b) ( i i i )  of  t he  Agr eem ent .  " Aus t r a l i an Fl oor pl an Swi ng Loan”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( b) ( i i i )  of  t he  Agr eem ent .  " Aus t r a l i an Fl oor pl an Us age”  m eans  as  of  any da t e  of  de t e r m i na t i on,  t he  am ount  of  out s t andi ng Aus t r a l i an Fl oor pl an Loans  ( i nc l us i ve  of  Aus t r a l i an Fl oor pl an Swi ng Loans  and Aus t r a l i an Pr ot ec t i ve  Fl oor pl an Advances ) .  " Aus t r a l i an Gener a l  Secur i t y Deed”  m eans  t he  gener a l  s ecur i t y deed be t ween
each Loan Par t y i ncor por a t ed i n Aus t r a l i a  and t he  Aus t r a l i an Secur i t y Tr us t ee  da t ed on or  about  t he  da t ed of  t hi s  Agr eem ent .  " Aus t r a l i an LC Subl i ne”  m eans  $10, 000, 000.  " Aus t r a l i an Le t t e r  of  Cr edi t  Us age”  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  undr awn am ount  of  a l l  out s t andi ng Le t t e r s  of  Cr edi t  i s s ued a t  t he  r eques t  of  an Aus t r a l i an Bor r ower .  " Aus t r a l i an Lender ”  m eans  each Aus t r a l i an Fl oor pl an Lender  and/ or  each Aus t r a l i an Revol ver  Lender ,  a s  t he  cont ext  r equi r es .  " Aus t r a l i an M axi m um  Cr edi t  Am ount ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  an am ount  equa l  t o ( a )  t he  Aus t r a l i an M axi m um  Revol ver  Am ount  pl us  ( b)  t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount  a t  s uch t i m e .  As  of  t he  Cl os i ng Dat e ,  t he  Aus t r a l i an M axi m um  Cr edi t  Am ount  i s  $70, 000, 000.  " Aus t r a l i an M axi m um  Fl oor pl an Am ount ”  m eans  $55, 000, 000,  decr eas ed by t he  am ount  of  r educ t i ons  i n t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  m ade  i n accor dance  wi t h Sec t i on 2. 4( c )  of  t he  Agr eem ent  and i ncr eas ed i n accor dance  wi t h Sec t i ons  2. 14 and 2. 15 of  t he

Agr eem ent .  " Aus t r a l i an M axi m um  Revol ver  Am ount ”  m eans  $15, 000, 000,  decr eas ed by t he  am ount  of  r educ t i ons  i n t he  Aus t r a l i an Revol ver  Com m i t m ent s  m ade  i n accor dance  wi t h Sec t i on 2. 4( c )  of  t he  Agr eem ent  and i ncr eas ed i n accor dance  wi t h Sec t i ons  2. 14 and 2. 15 of  t he  Agr eem ent .  " Aus t r a l i an Obl i ga t i ons ”  m eans ,  a l l  Obl i ga t i ons  of  Aus t r a l i an Bor r ower s .  " Aus t r a l i an Pens i on Pl an”  m eans  a  s uper annua t i on,  r e t i r em ent  benef i t  or  pens i on f und ( whet her  es t abl i s hed by deed or  under  any s t a t ut e  of  Aus t r a l i a  or  any s t a t e  or  t e r r i t or y of  Aus t r a l i a )  cont r i but ed t o by,  or  t o whi ch t her e  i s  or  m ay be  an obl i ga t i on t o cont r i but e  by,  any Aus t r a l i an Loan Par t y i n r es pec t  of  i t s  Aus t r a l i an em pl oyees  and of f i ce r s  or  f or m er  em pl oyees  and of f i ce r s .



 

Schedul e  1 – Def i ned Ter m s  Page  8 " Aus t r a l i an PPSA” m eans  t he  Per s ona l  Pr oper t y Secur i t i e s  Act  2009 ( Ct h)  of  Aus t r a l i a .  " Aus t r a l i an Pr i or i t y Payabl es  Res er ve”  m eans ,  as  of  any da t e  of  de t e r m i na t i on and onl y wi t h r es pec t  t o an Aus t r a l i an Loan Par t y,  t he  am ount  of  r es e r ves  deem ed neces s a r y or  appr opr i a t e  by t he  Agent  i n i t s  Per m i t t ed Di s c r e t i on f or  am ount s  s ecur ed whi ch r ank or  a r e  capabl e  of  r anki ng s eni or  or  pa r i  pas s u i n pr i or i t y t o t he  Li ens  on Aus t r a l i an Col l a t e r a l  gr ant ed t o t he  Aus t r a l i an Secur i t y Tr us t ee  under  t he  Aus t r a l i an Secur i t y Docum ent s ,  i nc l udi ng wi t hout  l i m i t a t i on and wi t hout  dupl i ca t i on,  i n t he  Per m i t t ed Di s c r e t i on of  t he  Agent ,  any s uch am ount s  due  or  whi ch m ay becom e due  and not  pa i d f or  wages ,  l ong s e r vi ce  l eave ,  r e t r enchm ent ,  paym ent  i n l i eu of  not i ce ,  or  vaca t i on pay ( i nc l udi ng i n a l l  r es pec t s  am ount s  pr ot ec t ed by or  payabl e  pur s uant  t o t he  Fa i r  W or k Act  2009 ( Ct h)  of  Aus t r a l i a ,  any pr e f e r ent i a l  c l a i m s  as  s e t  out  i n t he  Aus t r a l i an Cor por a t i ons  Act ,  am ount s  due  or  whi ch m ay becom e due  and not  pa i d
under  any l egi s l a t i on r e l a t i ng t o wor ker s ’  com pens a t i on or  t o em pl oym ent  i ns ur ance ,  a l l  am ount s  deduc t ed or  wi t hhe l d and not  pa i d and r em i t t ed when due  under  t he  Taxa t i on Adm i ni s t r a t i on Act  1953 ( Ct h)  of  Aus t r a l i a  ( but  exc l udi ng " Pay As  You Go”  wi t hhol di ng t ax on s a l a r y and wages )  and am ount s  i n t he  f ut ur e ,  cur r ent l y or  pas t  due  and not  cont r i but ed,  r em i t t ed or  pa i d i n r es pec t  of  any Aus t r a l i an Pens i on Pl an,  t oge t her  wi t h any char ges  whi ch m ay be  l evi ed by a  Gover nm ent a l  Aut hor i t y as  a  r es ul t  of  any def aul t  i n paym ent  obl i ga t i ons  i n r es pec t  of  any Aus t r a l i an Pens i on Pl an.  " Aus t r a l i an Pr o Ra t a  Shar e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on:  ( a )  wi t h r es pec t  t o a  Lender ’ s  obl i ga t i on t o m ake  a l l  or  a  por t i on of  t he  Aus t r a l i an Revol ver  Loans ,  wi t h r es pec t  t o s uch Lender ’ s  r i ght  t o r ece i ve  paym ent s  of  i nt e r es t ,  f ees ,  and pr i nc i pa l  wi t h r es pec t  t o t he  Aus t r a l i an Revol ver  Loans ,  and wi t h r es pec t  t o a l l  ot her  com put a t i ons  and ot her  m at t e r s  r e l a t ed t o t he  Aus t r a l i an Revol ver  Com m i t m ent s  or  t he  Aus t r a l i an Revol ver  Loans ,  t he

per cent age  obt a i ned by di vi di ng ( i )  t he  Revol ver  Loan Expos ur e  of  s uch Lender  by ( i i )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Lender s ,  ( b)  wi t h r es pec t  t o a  Lender ’ s  obl i ga t i on t o par t i c i pa t e  i n t he  Le t t e r s  of  Cr edi t ,  wi t h r es pec t  t o s uch Lender ’ s  obl i ga t i on t o r e i m bur s e  I s s ui ng Bank,  and wi t h r es pec t  t o s uch Lender ’ s  r i ght  t o r ece i ve  paym ent s  of  Le t t e r  of  Cr edi t  Fees ,  and wi t h r es pec t  t o a l l  ot her  com put a t i ons  and ot her  m at t e r s  r e l a t ed t o t he  Le t t e r s  of  Cr edi t ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  Fl oor pl an Loan Expos ur e  of  s uch Lender  by ( i i )  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  Lender s ;  pr ovi ded,  t ha t  i f  a l l  of  t he  Fl oor pl an Loans  have  been r epa i d i n f ul l  and a l l  Aus t r a l i an Fl oor pl an Com m i t m ent s  have  been t e r m i na t ed,  but  Le t t e r s  of  Cr edi t  r em ai n out s t andi ng,  Aus t r a l i an Pr o Ra t a  Shar e  under  t hi s  c l aus e  s ha l l  be  de t e r m i ned as  i f  t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  had not  been t e r m i na t ed and bas ed upon t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  as  t hey exi s t ed i m m edi a t e l y pr i or  t o t he i r  t e r m i na t i on,  ( c )
wi t h r es pec t  t o a  Lender ’ s  obl i ga t i on t o m ake  a l l ”  or  a  por t i on of  t he  Aus t r a l i an Fl oor pl an Loans ,  wi t h r es pec t  t o s uch Lender ’ s  r i ght  t o r ece i ve  paym ent s  of  i nt e r es t ,  f ees ,  and pr i nc i pa l  wi t h r es pec t  t o t he  Aus t r a l i an Fl oor pl an Loans ,  and wi t h r es pec t  t o a l l  ot her  com put a t i ons  and ot her  m at t e r s  r e l a t ed t o t he  Aus t r a l i an Fl oor pl an Com m i t m ent s  or  t he  Aus t r a l i an Fl oor pl an Loans ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  Fl oor pl an Loan Expos ur e  of  s uch Lender  by ( i i )  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  Lender s ,  and ( d)  wi t h r es pec t  t o a l l  ot her  m at t e r s  and f or  a l l  ot her  m at t e r s  as  t o a  par t i cul a r  Lender  ( i nc l udi ng t he  i ndem ni f i ca t i on obl i ga t i ons  a r i s i ng under  Sec t i on 15. 7 of  t he  Agr eem ent ) ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  s um  of  t he  Fl oor pl an Loan Expos ur e  of  s uch Lender  pl us  t he  Revol ver  Loan Expos ur e  of  s uch Lender  by ( i i )  t he  s um  of  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of



 

Schedul e  1 – Def i ned Ter m s  Page  9 a l l  Lender s  pl us  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Lender s ,  i n any s uch cas e  as  t he  appl i cabl e  per cent age  m ay be  adj us t ed by as s i gnm ent s  per m i t t ed pur s uant  t o Sec t i on 13. 1;  pr ovi ded,  t ha t  i f  a l l  of  t he  Loans  have  been r epa i d i n f ul l ,  a l l  Le t t e r s  of  Cr edi t  have  been m ade  t he  s ubj ec t  of  Le t t e r  of  Cr edi t  Col l a t e r a l i za t i on,  and a l l  Com m i t m ent s  have  been t e r m i na t ed,  Aus t r a l i an Pr o Ra t a  Shar e  under  t hi s  c l aus e  s ha l l  be  de t e r m i ned as  i f  t he  Revol ver  Loan Expos ur es  and t he  Fl oor pl an Loan Expos ur es  had not  been r epa i d,  col l a t e r a l i zed,  or  t e r m i na t ed and s ha l l  be  bas ed upon t he  Revol ver  Loan Expos ur es  and Fl oor pl an Loan Expos ur es  as  t hey exi s t ed i m m edi a t e l y pr i or  t o t he i r  r epaym ent ,  col l a t e r a l i za t i on,  or  t e r m i na t i on.  " Aus t r a l i an Requi r ed Lender s ”  m eans ,  a t  any t i m e ,  Aus t r a l i an Lender s  havi ng or  hol di ng m or e  t han 50%  of  t he  s um  of  ( a )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Aus t r a l i an Lender s ,  pl us  ( b)  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  Aus t r a l i an Lender s ;  pr ovi ded,  t ha t  ( i )
t he  Revol ver  Loan Expos ur e  and Fl oor pl an Loan Expos ur e  of  any Def aul t i ng Lender  s ha l l  be  di s r egar ded i n t he  de t e r m i na t i on of  t he  Aus t r a l i an Requi r ed Lender s ,  and ( i i )  a t  any t i m e  t her e  a r e  2 or  m or e  Aus t r a l i an Lender s ,  " Aus t r a l i an Requi r ed Lender s ”  m us t  i nc l ude  a t  l eas t  2 Aus t r a l i an Lender s  ( who a r e  not  Af f i l i a t es  of  one  anot her ) .  " Aus t r a l i an Ra t e  M ar gi n”  has  t he  m eani ng s e t  f or t h i n t he  def i ni t i on of  Appl i cabl e  M ar gi n.  " Aus t r a l i an Revol ver  Ava i l abi 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  am ount  t ha t  t he  Aus t r a l i an Bor r ower s  a r e  ent i t l ed t o bor r ow as  Aus t r a l i an Revol ver  Loans  under  Sec t i on 2. 1 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng Aus t r a l i an Revol ver  Us age) .  " Aus t r a l i an Revol ver  Bor r owi ng Bas e”  m eans ,  wi t h r es pec t  t o any Aus t r a l i an Bor r ower ,  a s  of  any da t e  of  de t e r m i na t i on,  t he  r es ul t  of :  ( a )  85%  of  t he  am ount  of  El i gi bl e  Account s  owi ng t o an Aus t r a l i an Bor r ower ,  l e s s  t he  am ount ,  i f  any,  of  t he  Di l ut i on Res er ve  wi t h r es pec t  t o an Aus t r a l i an Bor r ower ,  pl us  ( b)  85%  of  t he  am ount  of  El i gi bl e
Cr edi t  Car d Account s  owi ng t o an Aus t r a l i an Bor r ower ,  pl us  ( c )  t he  l es s e r  of  ( i )  t he  pr oduc t  of  75%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h Aus t r a l i an Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by an Aus t r a l i an Bor r ower  a t  s uch t i m e ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by an Aus t r a l i an Bor r ower  a t  s uch t i m e  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by an Aus t r a l i an Bor r ower  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( d)  i f  r eques t ed by t he  Aus t r a l i an Bor r ower  t o t he  Agent  as  not ed i n t he  t hen cur r ent  Aus t r a l i an Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e  ( any s uch i nc l uded r eques t ,  an " Aus t r a l i an Revol ver  Bor r owi ng Bas e  Rea l l oca t i on

Not i ce”) ,  a  por t i on of  t he  pos i t i ve  am ount ,  i f  any,  by whi ch t he  U. S.  Revol ver  Ava i l abi l i t y exceeds  t he  t ot a l  U. S.  Revol ver  Us age  of  a l l  U. S.  Lender s  on t he  da t e  of  s uch r eques t  and a  por t i on of  t he  pos i t i ve  am ount ,  i f  any,  by whi ch t he  U. S.  Fl oor pl an Avai l abi l i t y exceeds  t he  t ot a l  U. S.  Fl oor pl an Us age  of  a l l  U. S.  Lender s  on t he  da t e  of  s uch r eques t ,  m ay be  r ea l l oca t ed t o t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e  ( wi t hout  dupl i ca t i on of  any s uch am ount s  r ea l l oca t ed t o t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e) ;  pr ovi ded t ha t  a  Aus t r a l i an Revol ver  Bor r owi ng Bas e



 

Schedul e  1 – Def i ned Ter m s  Page  10 Rea l l oca t i on Not i ce  m ay onl y be  de l i ve r ed once  i n any ca l endar  m ont h and no m or e  t han s i x t i m es  i n any Ca l endar  year ,  and s ha l l  s e t  f or t h t he  r eques t ed r ea l l oca t i on,  and whi ch r ea l l oca t i on s ha l l  becom e e f f ec t i ve  upon conf i r m at i on by t he  Agent  t ha t  s uch r ea l l oca t i on woul d not  caus e  t he  U. S.  Revol ver  Us age  t o exceed t he  U. S.  Revol ver  Bor r owi ng Bas e ,  t he  U. S.  Fl oor pl an Us age  t o exceed t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  t he  Aus t r a l i an Aggr ega t e  Us age  t o exceed t he  Aus t r a l i an Aggr ega t e  Bor r owi ng Bas e ,  and whi ch r ea l l oca t i on s ha l l  r em ai n e f f ec t i ve  t he r eaf t e r  unt i l  s uch t i m e ,  i f  any,  as  a  new Aus t r a l i an Revol ver  Bor r owi ng Bas e  Rea l l oca t i on Not i ce  i s  r ece i ved and has  becom e e f f ec t i ve ;  pr ovi ded f ur t her  t ha t  a  Res er ve  aga i ns t  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  U. S.  Revol ver  Bor r owi ng Bas e ,  as  appl i cabl e ,  s ha l l  be  i m pl em ent ed i n an am ount  equa l  t o s uch am ount  s o r ea l l oca t ed,  m i nus  ( e )  t he  aggr ega t e  am ount  of  Rece i vabl es  Res er ves ,  Bank Pr oduc t  Res er ves ,  I nvent or y Res er ves ,  Cas h Se t t l em ent
Res er ves  and ot her  Res er ves ,  i f  any,  es t abl i s hed by Agent  under  Sec t i on 2. 1( c )  of  t he  Agr eem ent  wi t h r es pec t  t o t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e .  " Aus t r a l i an Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e”  m eans  a  ce r t i f i ca t e  i n t he  f or m  of  Exhi bi t  B-  1( i i ) .  " Aus t r a l i an Revol ver  Com m i t m ent ”  m eans ,  wi t h r es pec t  t o each Aus t r a l i an Revol ver  Lender ,  i t s  Aus t r a l i an Revol ver  Com m i t m ent ,  and,  wi t h r es pec t  t o a l l  Aus t r a l i an Revol ver  Lender s ,  t he i r  Aus t r a l i an Revol ver  Com m i t m ent s ,  i n each cas e  as  s uch Dol l a r  am ount s  a r e  s e t  f or t h bes i de  s uch Aus t r a l i an Revol ver  Lender ’ s  nam e under  t he  appl i cabl e  headi ng on Schedul e  C- 2 t o t he  Agr eem ent  or  i n t he  As s i gnm ent  and Accept ance  pur s uant  t o whi ch s uch Aus t r a l i an Revol ver  Lender  becam e a  Aus t r a l i an Revol ver  Lender  under  t he  Agr eem ent ,  a s  s uch am ount s  m ay be  r educed or  i nc r eas ed f r om  t i m e  t o t i m e  pur s uant  t o as s i gnm ent s  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 13. 1 of  t he  Agr eem ent  and r ea l l oca t i ons  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 2. 4( g)  of  t he  Agr eem ent .

" Aus t r a l i an Revol ver  Over advance”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t ha t  t he  Aus t r a l i an Revol ver  Us age  i s  gr ea t e r  t han any of  t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 2. 1.  " Aus t r a l i an Revol ver  Us age”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  t he  am ount  of  out s t andi ng Aus t r a l i an Revol ver  Loans  ( i nc l us i ve  of  Aus t r a l i an Pr ot ec t i ve  Revol ver  Advances ) ,  pl us  ( b)  t he  am ount  of  t he  Aus t r a l i an Le t t e r  of  Cr edi t  Us age .  " Aus t r a l i an Revol ver  Lender ”  m eans  a  Lender  t ha t  has  a  Aus t r a l i an Revol ver  Loan Com m i t m ent  or  t ha t  has  an out s t andi ng Aus t r a l i an Revol ver  Loan.  " Aus t r a l i an Revol ver  Loans ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 1. 2( a )  of  t he  Agr eem ent .  " Aus t r a l i an Secur i t y Docum ent s ”  m eans  t he  Aus t r a l i an Gener a l  Secur i t y Deed and t he  Aus t r a l i an Spec i f i c  Secur i t y Deed.  " Aus t r a l i an Secur i t y Tr us t  Deed”  m eans  t he  s ecur i t y t r us t  deed da t ed or  about  t he  da t e  of  t hi s  Agr eem ent  be t ween,  am ong ot her s ,  t he  Aus t r a l i an Bor r ower s ,  t he  Agent  and t he  Aus t r a l i an Secur i t y Tr us t ee .  " Aus t r a l i an Secur i t y Tr us t ee”  has  t he
m eani ng gi ven t o t ha t  t e r m  i n t he  pr eam bl e .



 

Schedul e  1 – Def i ned Ter m s  Page  11 " Aus t r a l i an Spec i f i c  Secur i t y Deed”  m eans  t he  s pec i f i c  s ecur i t y deed be t ween Ti t an and t he  Aus t r a l i an Secur i t y Tr us t ee  i n r e l a t i on t o t he  s har es  he l d by Ti t an i n Ti t an M achi ner y Hol di ngs  Aus t r a l i a  Pt y Lt d ACN 670 778 426.  " Aus t r a l i an Super m aj or i t y Lender s ”  m eans ,  a t  any t i m e ,  Aus t r a l i an Lender s  havi ng or  hol di ng m or e  t han 66 2/ 3%  of  t he  s um  of  ( a )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Aus t r a l i an Lender s ,  pl us  ( b)  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  Aus t r a l i an Lender s ;  pr ovi ded,  t ha t  ( i )  t he  Revol ver  Loan Expos ur e  and Fl oor pl an Loan Expos ur e  of  any Def aul t i ng Lender  s ha l l  be  di s r egar ded i n t he  de t e r m i na t i on of  t he  Aus t r a l i an Requi r ed Lender s ,  and ( i i )  a t  any t i m e  t her e  a r e  2 or  m or e  Aus t r a l i an Lender s ,  " Super m aj or i t y Lender s ”  m us t  i nc l ude  a t  l eas t  2 Aus t r a l i an Lender s  ( who a r e  not  Af f i l i a t es  of  one  anot her ) .  " Aus t r a l i an Tax Act ”  m eans  t he  I ncom e Tax As s es s m ent  Act  1936 ( Ct h)  of  Aus t r a l i a  or  t he  I ncom e Tax As s es s m ent  Act  1997 ( Ct h)  of  Aus t r a l i a ,  a s  r e l evant .  " Aus t r a l i an Tax
Cons ol i da t ed Gr oup”  m eans  a  " Cons ol i da t ed Gr oup”  or  an " M EC Gr oup”  as  def i ned i n t he  appl i cabl e  Aus t r a l i an Tax Act .  " Aus t r a l i an TFA” m eans  a  t ax f undi ng agr eem ent  be t ween t he  m em ber s  of  an Aus t r a l i an Tax Cons ol i da t ed Gr oup whi ch i nc l udes  ( a )  r eas onabl y appr opr i a t e  a r r angem ent s  f or  t he  f undi ng of  t ax paym ent s  by t he  " head com pany”  ( as  def i ned i n t he  appl i cabl e  Aus t r a l i an Tax Act )  havi ng r egar d t o t he  pos i t i on of  each m em ber  of  t he  appl i cabl e  Aus t r a l i an Tax Cons ol i da t ed Gr oup;  and ( b)  an under t aki ng f r om  each m em ber  of  t he  Aus t r a l i an Tax Cons ol i da t ed Gr oup t o com pens a t e  each ot her  m em ber  adequa t e l y f or  l os s  of  t ax a t t r i but es  ( i nc l udi ng t ax l os s es  and t ax of f s e t s )  as  a  r es ul t  of  be i ng a  m em ber  of  t he  Aus t r a l i an Tax Cons ol i da t ed Gr oup.  " Aus t r a l i an TSA” m eans  an agr eem ent  be t ween t he  m em ber s  of  an Aus t r a l i an Tax Cons ol i da t ed Gr oup whi ch t akes  e f f ec t  as  a  t ax s har i ng agr eem ent  under  s ec t i on 721- 25 of  t he  appl i cabl e  Aus t r a l i an Tax Act  and com pl i es  wi t h t he  appl i cabl e  Aus t r a l i an Tax Act  and any appl i cabl e  l aw,  of f i c i a l

di r ec t i ve ,  r eques t ,  gui de l i ne  or  pol i cy ( whe t her  or  not  havi ng t he  f or ce  of  l aw)  i s s ued i n connec t i on wi t h t he  appl i cabl e  Aus t r a l i an Tax Act .  " Aut hor i zed Per s on”  m eans  any one  of  t he  i ndi vi dua l s  i dent i f i ed on Schedul e  A- 2 t o t he  Agr eem ent ,  a s  s uch s chedul e  i s  upda t ed f r om  t i m e  t o t i m e  by wr i t t en not i ce  f r om  Bor r ower s  t o Agent .  " Ava i l abl e  Cur r ency”  m eans  ( a )  i n t he  cas e  of  a  U. S.  Bor r ower ,  Dol l a r s  and ( b)  i n t he  cas e  of  an Aus t r a l i an Bor r ower ,  Aus t r a l i an Dol l a r s .  " Ava i l abl e  I ncr eas e  Am ount ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  an am ount  equa l  t o t he  r es ul t  of  ( a )  $100, 000, 000 m i nus  ( b)  t he  aggr ega t e  pr i nc i pa l  am ount  of  I ncr eas es  t o t he  U. S.  Revol ver  Com m i t m ent s  or  U. S.  Fl oor pl an Com m i t m ent s  pr evi ous l y m ade  pur s uant  t o Sec t i on 2. 14 of  t he  Agr eem ent .  " Aver age  Adj us t ed Exces s  Ava i l abi l i t y”  m eans ,  wi t h r es pec t  t o any per i od,  t he  s um  of  t he  aggr ega t e  am ount  of  Adj us t ed Exces s  Ava i l abi l i t y f or  each Bus i nes s  Day i n s uch per i od ( ca l cul a t ed as  of  t he  end of  each r es pec t i ve  Bus i nes s  Day)  di vi ded by t he  num ber  of  Bus i nes s
Days  i n s uch per i od.  " 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  EEA 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 EEA Fi nanc i a l  I ns t i t ut i on.



 

Schedul e  1 – Def i ned Ter m s  Page  12 " Bai l - I n Legi s l a t i on”  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 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 .  " Bank of  Am er i ca”  m eans  Bank of  Am er i ca ,  N. A.  " Bank Pr oduc t ”  m eans  any one  or  m or e  of  t he  f ol l owi ng f i nanc i a l  pr oduc t s  or  accom m odat i ons  ext ended t o Bor r ower s  or  i t s  Subs i di a r i es  by a  Bank Pr oduc t  Pr ovi der :  ( a )  c r edi t  ca r ds  ( i nc l udi ng com m er c i a l  ca r ds  ( i nc l udi ng s o- ca l l ed " pur chas e  ca r ds ” ,  " pr ocur em ent  ca r ds ”  or  " p- car ds ”) ) ,  ( b)  c r edi t  ca r d pr oces s i ng s e r vi ces ,  ( c )  debi t  ca r ds ,  ( d)  s t or ed va l ue  ca r ds ,  ( e )  Cas h M anagem ent  Ser vi ces ,  ( f )  t r ans ac t i ons  under  Hedge  Agr eem ent s ,  i nc l udi ng wi t hout  l i m i t a t i on t he  Exi s t i ng Hedge  Agr eem ent s ,  ( g)  l eas es  and ( h)  s uppl y cha i n f i nanc i ng and s i m i l a r  a r r angem ent s .  " Bank Pr oduc t  Agr eem ent s ”  m eans  t hos e  agr eem ent s  ent e r ed i nt o f r om  t i m e  t o
t i m e  by Bor r ower s  or  i t s  Subs i di a r i es  wi t h a  Bank Pr oduc t  Pr ovi der  i n connec t i on wi t h t he  obt a i ni ng of  any of  t he  Bank Pr oduc t s .  " Bank Pr oduc t  Col l a t e r a l i za t i on”  m eans  pr ovi di ng cas h col l a t e r a l  ( pur s uant  t o docum ent a t i on r eas onabl y s a t i s f ac t or y t o Agent )  t o be  he l d by Agent  f or  t he  benef i t  of  t he  Bank Pr oduc t  Pr ovi der s  ( ot her  t han t he  Hedge  Pr ovi der s )  i n an am ount  de t e r m i ned by Agent  as  s uf f i c i ent  t o s a t i s f y t he  r eas onabl y es t i m at ed c r edi t  expos ur e  wi t h r es pec t  t o t he  t hen exi s t i ng Bank Pr oduc t  Obl i ga t i ons  ( ot her  t han Hedge  Obl i ga t i ons ) .  " Bank Pr oduc t  Obl i ga t i ons ”  m eans  ( a )  a l l  obl i ga t i ons ,  l i abi l i t i e s ,  r e i m bur s em ent  obl i ga t i ons ,  f ees ,  or  expens es  owi ng by Bor r ower s  or  i t s  Subs i di a r i es  t o any Bank Pr oduc t  Pr ovi der  pur s uant  t o or  evi denced by a  Bank Pr oduc t  Agr eem ent  and i r r es pec t i ve  of  whe t her  f or  t he  paym ent  of  m oney,  whe t her  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 ,  now exi s t i ng or  he r eaf t e r  a r i s i ng,  ( b)  a l l  Hedge  Obl i ga t i ons ,  and ( c )  a l l  am ount s  t ha t  Agent  or  any Lender  i s  obl i ga t ed t o pay t o a  Bank

Pr oduc t  Pr ovi der  as  a  r es ul t  of  Agent  or  s uch Lender  pur chas i ng par t i c i pa t i ons  f r om ,  or  execut i ng guar ant ees  or  i ndem ni t i es  or  r e i m bur s em ent  obl i ga t i ons  t o,  a  Bank Pr oduc t  Pr ovi der  wi t h r es pec t  t o t he  Bank Pr oduc t s  pr ovi ded by s uch Bank Pr oduc t  Pr ovi der  t o Bor r ower s  or  i t s  Subs i di a r i es ;  pr ovi ded,  i n or der  f or  any i t em  des cr i bed i n c l aus es  ( a )  ( b) ,  or  ( c )  above ,  as  appl i cabl e ,  t o cons t i t ut e  " Bank Pr oduc t  Obl i ga t i ons ” ,  i f  t he  appl i cabl e  Bank Pr oduc t  Pr ovi der  i s  any Per s on ot her  t han Bank of  Am er i ca  or  i t s  Af f i l i a t es ,  t hen t he  appl i cabl e  Bank Pr oduc t  m us t  have  been pr ovi ded on or  a f t e r  t he  Cl os i ng Dat e  and Agent  s ha l l  have  r ece i ved a  Bank Pr oduc t  Pr ovi der  Agr eem ent  wi t hi n 10 days  a f t e r  t he  da t e  of  t he  pr ovi s i on of  t he  appl i cabl e  Bank Pr oduc t  t o Bor r ower s  or  i t s  Subs i di a r i es .  " Bank Pr oduc t  Pr ovi der ”  m eans  any Lender  or  any of  i t s  Af f i l i a t es ,  i nc l udi ng each of  t he  f or egoi ng i n i t s  capac i t y,  i f  appl i cabl e ,  a s  a  Hedge  Pr ovi der ;  pr ovi ded,  t ha t  no s uch Per s on ( ot her  t han Bank of  Am er i ca  or  i t s  Af f i l i a t es )  s ha l l  cons t i t ut e  a  Bank Pr oduc t
Pr ovi der  wi t h r es pec t  t o a  Bank Pr oduc t  unl es s  and unt i l  ( a )  i n t he  cas e  of  a  Bank Pr oduc t  Agr eem ent  i n exi s t ence  as  of  t he  Cl os i ng Dat e ,  Agent  r ece i ves  a  Bank Pr oduc t  Pr ovi der  Agr eem ent  f r om  s uch Per s on and wi t h r es pec t  t o t he  appl i cabl e  Bank Pr oduc t  wi t hi n 10 days  a f t e r  t he  Cl os i ng Dat e  and ( b)  i n t he  cas e  of  a  Bank Pr oduc t  Agr eem ent  ent e r ed i nt o a f t e r  t he  Cl os i ng Dat e ,  Agent  r ece i ves  a  Bank Pr oduc t  Pr ovi der  Agr eem ent  f r om  s uch Per s on and wi t h r es pec t  t o t he  appl i cabl e  Bank Pr oduc t  wi t hi n 10 days  a f t e r  t he  pr ovi s i on of  s uch Bank Pr oduc t  t o Bor r ower s  or  i t s  Subs i di a r i es ;  pr ovi ded f ur t her ,  t ha t  i f ,  a t  any t i m e ,  a  Lender  ceas es  t o be  a  Lender  under  t he  Agr eem ent ,  t hen,  f r om  and a f t e r  t he  da t e  on whi ch i t  ceas es  t o be  a  Lender  t he r eunder ,  ne i t he r  i t  nor  any of  i t s  Af f i l i a t es  s ha l l  cons t i t ut e  Bank Pr oduc t  Pr ovi der s  and t he



 

Schedul e  1 – Def i ned Ter m s  Page  13 obl i ga t i ons  wi t h r es pec t  t o Bank Pr oduc t s  pr ovi ded by s uch f or m er  Lender  or  any of  i t s  Af f i l i a t es  s ha l l  no l onger  cons t i t ut e  Bank Pr oduc t  Obl i ga t i ons .  " Bank Pr oduc t  Pr ovi der  Agr eem ent ”  m eans  an agr eem ent  i n s ubs t ant i a l l y t he  f or m  a t t ached her e t o as  Exhi bi t  B- 4 t o t he  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 Agent ,  dul y execut ed by t he  appl i cabl e  Bank Pr oduc t  Pr ovi der ,  Bor r ower s ,  and Agent .  " Bank Pr oduc t  Res er ves ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t hos e  r es e r ves  t ha t  ( i )  wi t h r es pec t  t o Bank Pr oduc t s  pr ovi ded by any Per s on ot her  t han W el l s  Far go,  Agent  deem s  neces s a r y or  appr opr i a t e  t o es t abl i s h ( bas ed upon t he  Bank Pr oduc t  Pr ovi der s ’  de t e r m i na t i on of  t he  l i abi l i t i e s  and obl i ga t i ons  of  Bor r ower s  and i t s  Subs i di a r i es  i n r es pec t  of  Bank Pr oduc t  Obl i ga t i ons )  i n r es pec t  of  Bank Pr oduc t s  t hen pr ovi ded or  out s t andi ng and ( i i )  wi t h r es pec t  t o Bank Pr oduc t s  pr ovi ded by W el l s  Far go,  W el l s  Far go ce r t i f i es  t o Agent  i n wr i t i ng f r om  t i m e  t o t i m e  as  be i ng neces s a r y or  appr opr i a t e  t o
es t abl i s h ( bas ed upon W el l s  Far go’ s  de t e r m i na t i on of  t he  l i abi l i t i e s  and obl i ga t i ons  of  Bor r ower s  and i t s  Subs i di a r i es  i n r es pec t  of  Bank Pr oduc t  Obl i ga t i ons  under  s uch Bank Pr oduc t s )  i n r es pec t  of  s uch Bank Pr oduc t s  t hen pr ovi ded or  out s t andi ng;  pr ovi ded,  t ha t  under  t hi s  c l aus e  ( i i )  t he  es t abl i s hm ent  of  s uch r es e r ves  s ha l l  not  ( x)  be  i n an aggr ega t e  am ount  gr ea t e r  t han $12, 000, 000 wi t hout  t he  wr i t t en appr ova l  of  Agent  or  Bor r ower s ,  ( y)  r es ul t  i n t he  com m encem ent  of  a  Tr i gger i ng Event  or  ( z )  r es ul t  i n an Over advance .  " Bankr upt cy Code”  m eans  t i t l e  11 of  t he  Uni t ed St a t es  Code ,  as  i n e f f ec t  f r om  t i m e  t o t i m e .  " Bas e  Ra t e”  m eans  f or  any day,  a  pe r  annum  r a t e  equa l  t o t he  gr ea t e r  of  ( a )  t he  Pr i m e  Rat e  f or  s uch day;  ( b)  t he  Feder a l  Funds  Ra t e  f or  s uch day,  pl us  0. 50% ;  or  ( c )  Ter m  SOFR f or  a  one  m ont h i nt e r es t  pe r i od as  of  s uch day,  pl us  1. 00% ;  pr ovi ded,  t ha t  i n no event  s ha l l  t he  Bas e  Ra t e  be  l es s  t han ze r o.  " Bas e  Ra t e  M ar gi n”  has  t he  m eani ng s e t  f or t h i n t he  def i ni t i on of  Appl i cabl e  M ar gi n.  " 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 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 C. F. R.  §1010. 230.  " Benef i t  Pl an”  m eans  a  " def i ned benef i t  pl an”  ( as  def i ned i n Sec t i on 3( 35)  of  ERI SA)  f or  whi ch Bor r ower s  or  any of  i t s  Subs i di a r i es  or  ERI SA Af f i l i a t es  has  been an " em pl oyer ”  ( as  def i ned i n Sec t i on 3( 5)  of  ERI SA)  wi t hi n t he  pas t  s i x year s .  " Bi l l  Ra t e  Not i ce”  m eans  a  wr i t t en not i ce  i n t he  f or m  of  Exhi bi t  L- 1 t o t he  Agr eem ent .  " Bi l l  Ra t e  Opt i on”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 12( a )  of  t he  Agr eem ent .  " Boar d of  Di r ec t or s ”  m eans ,  as  t o any Per s on,  t he  boar d of  di r ec t or s  ( or  com par abl e  m anager s )  of  s uch Per s on,  or  any com m i t t ee  t he r eof  dul y aut hor i zed t o ac t  on beha l f  of  t he  boar d of  di r ec t or s  ( or  com par abl e  m anager s ) .  " Boar d of  Gover nor s ”  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  ( or  any s ucces s or ) .



 

Schedul e  1 – Def i ned Ter m s  Page  14 " Bor r ower ”  m eans ,  i ndi vi dua l l y,  each of  t he  US Bor r ower s  and Aus t r a l i an Bor r ower s  and " Bor r ower s ”  s ha l l  m ean col l ec t i ve l y,  a l l  US Bor r ower s  and Aus t r a l i an Bor r ower s .  " Bor r ower  Agent ”  m eans  Ti t an.  " Bor r ower  M at e r i a l s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 17. 9( c )  of  t he  Agr eem ent .  " Bor r owi ng”  m eans  a  bor r owi ng cons i s t i ng of  Revol ver  Loans  or  Fl oor pl an Loans  m ade  on t he  s am e day by t he  Lender s  ( or  Agent  on beha l f  t he r eof ) ,  or  by a  U. S.  Swi ng Lender  i n t he  cas e  of  a  Swi ng Loan,  or  by Agent  i n t he  cas e  of  an Ext r aor di nar y Advance .  " Bor r owi ng Bas e  Cer t i f i ca t e ( s ) ”  m eans  t he  U. S.  Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e ( s ) ,  Aus t r a l i an Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e ( s ) ,  U. S.  Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e ( s ) ,  and Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e ( s ) .  " Bus i nes s  Day”  m eans  any day t ha t  i s  not  a  Sa t ur day,  Sunday,  or  ot her  day on whi ch banks  a r e  aut hor i zed or  r equi r ed t o c l os e  i n t he  St a t es  of  Nor t h Car ol i na  and Ca l i f or ni a  and i f  s uch day r e l a t es  t o any i nt e r es t  r a t e  s e t t i ngs
as  t o a  Loan denom i na t ed i n Aus t r a l i an Dol l a r s ,  m eans  a  day ot her  t han a  day banks  a r e  c l os ed f or  gener a l  bus i nes s  i n Sydney,  Aus t r a l i a  and Hong Kong.  " CAM  Exchange”  has  t he  m eani ng gi ven t her e t o i n Sec t i on 18. 4( a ) .  " CAM  Exchange  Dat e”  has  t he  m eani ng gi ven t her e t o i n Sec t i on 18. 4( a ) .  " CAM  Per cent age”  has  t he  m eani ng gi ven t her e t o i n Sec t i on 18. 4( a ) .  " Capi t a l  Expendi t ur es ”  m eans ,  wi t h r es pec t  t o any Per s on f or  any per i od,  t he  am ount  of  a l l  expendi t ur es  by s uch Per s on and i t s  Subs i di a r i es  dur i ng s uch per i od t ha t  a r e  capi t a l  expendi t ur es  as  de t e r m i ned i n accor dance  wi t h GAAP,  whe t her  s uch expendi t ur es  a r e  pa i d i n cas h or  f i nanced;  pr ovi ded,  t ha t  Capi t a l  Expendi t ur es  s ha l l  not  i nc l ude  ( a )  expendi t ur es  f or  t he  acqui s i t i on of  I nvent or y ( i nc l udi ng Equi pm ent  and ot her  as s e t s  s uch as  r epl acem ent s ,  capi t a l i zed r epa i r s  and i m pr ovem ent s )  t ha t  i s  pur chas ed and he l d f or  s a l e  or  l eas e  t o a  Per s on t ha t  i s  not  an Af f i l i a t e ,  ( b)  expendi t ur es  m ade  dur i ng s uch per i od i n connec t i on wi t h t he  r epl acem ent ,  s ubs t i t ut i on,  or  r es t or a t i on of  as s e t s
or  pr oper t i es  i n accor dance  wi t h t he  r e i nves t m ent  pr ovi s i ons  of  Sec t i on 2. 4( e ) ( i i )  of  t he  Agr eem ent ,  i nc l udi ng s uch expendi t ur es  m ade  wi t h i ns ur ance  pr oceeds ,  ( c )  wi t h r es pec t  t o t he  pur chas e  pr i ce  of  as s e t s  t ha t  a r e  pur chas ed s ubs t ant i a l l y cont em por aneous l y wi t h t he  t r ade- i n of  exi s t i ng as s e t s  dur i ng s uch per i od,  t he  am ount  t ha t  t he  gr os s  am ount  of  s uch pur chas e  pr i ce  i s  r educed by t he  c r edi t  gr ant ed by t he  s e l l e r  of  s uch as s e t s  f or  t he  as s e t s  be i ng t r aded i n a t  s uch t i m e ,  ( d)  expendi t ur es  m ade  dur i ng s uch per i od t o cons um m at e  one  or  m or e  Per m i t t ed Acqui s i t i ons ,  ( e )  capi t a l i zed s of t war e  deve l opm ent  cos t s  t o t he  ext ent  s uch cos t s  a r e  deduc t ed f r om  ne t  ea r ni ngs  under  t he  def i ni t i on of  EBI TDAR f or  s uch per i od,  and ( f )  expendi t ur es  dur i ng s uch per i od t ha t ,  pur s uant  t o a  wr i t t en agr eem ent ,  a r e  r e i m bur s ed by a  t hi r d Per s on ( exc l udi ng Bor r ower s  or  any of  i t s  Af f i l i a t es ) .  " Capi t a l i zed Leas e  Obl i ga t i on”  m eans  t ha t  por t i on of  t he  obl i ga t i ons  under  a  Capi t a l  Leas e  t ha t  i s  r equi r ed t o be  capi t a l i zed i n accor dance  wi t h GAAP.  " Capi t a l

Leas e”  m eans  a  l eas e  t ha t  i s  r equi r ed t o be  capi t a l i zed f or  f i nanc i a l  r epor t i ng pur pos es  i n accor dance  wi t h GAAP.



 

Schedul e  1 – Def i ned Ter m s  Page  15 " Cas h Equi va l ent s ”  m eans  ( a )  m ar ke t abl e  di r ec t  obl i ga t i ons  i s s ued by,  or  uncondi t i ona l l y guar ant eed by,  t he  Uni t ed St a t es  or  i s s ued by any agency t her eof  and backed by t he  f ul l  f a i t h and c r edi t  of  t he  Uni t ed St a t es ,  i n each cas e  m at ur i ng wi t hi n 1 year  f r om  t he  da t e  of  acqui s i t i on t he r eof ,  ( b)  m ar ke t abl e  di r ec t  obl i ga t i ons  i s s ued or  f ul l y guar ant eed by any s t a t e  of  t he  Uni t ed St a t es  or  any pol i t i ca l  s ubdi vi s i on of  any s uch s t a t e  or  any publ i c  i ns t r um ent a l i t y t he r eof  m at ur i ng wi t hi n 1 year  f r om  t he  da t e  of  acqui s i t i on t he r eof  and,  a t  t he  t i m e  of  acqui s i t i on,  havi ng one  of  t he  t wo hi ghes t  r a t i ngs  obt a i nabl e  f r om  e i t her  St andar d &  Poor ’ s  Ra t i ng Gr oup ( " S& P”)  or  M oody’ s  I nves t or s  Ser vi ce ,  I nc .  ( " M oody’ s ” ) ,  ( c )  com m er c i a l  paper  m at ur i ng no m or e  t han 270 days  f r om  t he  da t e  of  c r ea t i on t he r eof  and,  a t  t he  t i m e  of  acqui s i t i on,  havi ng a  r a t i ng of  a t  l eas t  A- 1 f r om  S& P or  a t  l eas t  P- 1 f r om  M oody’ s ,  ( d)  ce r t i f i ca t es  of  depos i t ,  t i m e  depos i t s ,  over ni ght  bank depos i t s  or  banker s ’  accept ances
m at ur i ng wi t hi n 1 year  f r om  t he  da t e  of  acqui s i t i on t he r eof  i s s ued by any bank or gani zed under  t he  l aws  of  t he  Uni t ed St a t es  or  any s t a t e  t he r eof  or  t he  Di s t r i c t  of  Col um bi a  or  any Uni t ed St a t es  br anch of  a  f or e i gn bank havi ng a t  t he  da t e  of  acqui s i t i on t he r eof  com bi ned capi t a l  and s ur pl us  of  not  l e s s  t han $1, 000, 000, 000,  ( e )  Depos i t  Account s  m ai nt a i ned wi t h ( i )  any bank t ha t  s a t i s f i es  t he  c r i t e r i a  des c r i bed i n c l aus e  ( d)  above ,  or  ( i i )  any ot her  bank or gani zed under  t he  l aws  of  t he  Uni t ed St a t es ,  Aus t r a l i a  or  any s t a t e  t he r eof  s o l ong as  t he  f ul l  am ount  m ai nt a i ned wi t h any s uch ot her  bank i s  i ns ur ed by t he  Feder a l  Depos i t  I ns ur ance  Cor por a t i on,  ( 0 r epur chas e  obl i ga t i ons  of  any com m er c i a l  bank s a t i s f yi ng t he  r equi r em ent s  of  c l aus e  ( d)  of  t hi s  de f i ni t i on or  r ecogni zed s ecur i t i e s  dea l e r  havi ng com bi ned capi t a l  and s ur pl us  of  not  l e s s  t han $1, 000, 000, 000,  havi ng a  t e r m  of  not  m or e  t han s even days ,  wi t h r es pec t  t o s ecur i t i e s  s a t i s f yi ng t he  c r i t e r i a  i n c l aus es  ( a )  or  ( d)  above ,  ( g)  debt  s ecur i t i e s  wi t h m at ur i t i e s  of  s i x m ont hs  or
l es s  f r om  t he  da t e  of  acqui s i t i on backed by s t andby l e t t e r s  of  c r edi t  i s s ued by any com m er c i a l  bank s a t i s f yi ng t he  c r i t e r i a  des c r i bed i n c l aus e  ( d)  above ,  and ( h)  I nves t m ent s  i n m oney m ar ke t  f unds  s ubs t ant i a l l y a l l  of  whos e  as s e t s  a r e  i nves t ed i n t he  t ypes  of  as s e t s  des c r i bed i n c l aus es  ( a )  t hr ough ( g)  above .  " Cas h M anagem ent  Ser vi ces ”  m eans  any cas h m anagem ent  or  r e l a t ed s e r vi ces  i nc l udi ng t r eas ur y,  depos i t or y,  r e t ur n i t em s ,  over dr a f t ,  cont r ol l ed di s bur s em ent ,  m er chant  s t or e  va l ue  ca r ds ,  e -  payabl es  s e r vi ces ,  e l ec t r oni c  f unds  t r ans f e r ,  i nt e r s t a t e  depos i t or y ne t wor k,  aut om at i c  c l ea r i ng hous e  t r ans f e r  ( i nc l udi ng t he  Aut om at ed Cl ear i ng Hous e  pr oces s i ng of  e l ec t r oni c  f unds  t r ans f e r s  t hr ough t he  di r ec t  Feder a l  Res er ve  Fedl i ne  s ys t em )  and ot her  cus t om ar y cas h m anagem ent  a r r angem ent s .  " Cas h Se t t l em ent  Res er ves ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t hos e  r es e r ves  r e l a t i ng t o cas h r ece i pt s  of  Account s  t ha t  a r e  col l a t e r a l  f or  t he  DLL Fl oor pl an I ndebt ednes s ,  t he  CNH Fl oor pl an I ndebt ednes s ,  t he  NAB I ndebt ednes s  or  any ot her

I ndebt ednes s ,  and t ha t  a r e  depos i t ed i n any Depos i t  Account  of  a  U. S.  Bor r ower  or  t he  Aus t r a l i an Bor r ower  s ubj ec t  t o a  Cont r ol  Agr eem ent  and t ha t  Agent  deem s  neces s a r y or  appr opr i a t e ,  i n i t s  Per m i t t ed Di s c r e t i on and s ubj ec t  t o Sec t i ons  2. 1. 1( c ) ,  2. 1. 2( c ) ,  2. 2. 1( c )  and 2. 2. 2( c ) ,  t o es t abl i s h and m ai nt a i n wi t h r es pec t  t o El i gi bl e  Account s  owed t o a :  ( a )  U. S.  Bor r ower ,  t he  U. S.  Revol ver  Bor r owi ng Bas e ,  t he  U. S.  M axi m um  Revol ver  Am ount ,  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  or  t he  U. S.  M axi m um  Fl oor pl an Am ount ;  or  ( b)  Aus t r a l i an Bor r ower ,  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e ,  t he  Aus t r a l i an M axi m um  Revol ver  Am ount ,  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e  or  t he  Aus t r a l i an Fl oor pl an Com m i t m ent .  " CFC” m eans  a  cont r ol l ed f or e i gn cor por a t i on ( as  t ha t  t e r m  i s  de f i ned i n t he  I RC) .



 

Schedul e  1 – Def i ned Ter m s  Page  16 " Change  i n Cont r ol ”  m eans  t ha t :  ( a )  any Per s on or  t wo or  m or e  Per s ons  ac t i ng i n concer t ,  s ha l l  have  acqui r ed benef i c i a l  owner s hi p,  di r ec t l y or  i ndi r ec t l y,  of  Equi t y I nt e r es t s  of  Bor r ower s  ( or  ot her  s ecur i t i e s  conver t i bl e  i nt o s uch Equi t y I nt e r es t s )  r epr es ent i ng 35%  or  m or e  of  t he  com bi ned vot i ng power  of  a l l  Equi t y I nt e r es t s  of  Bor r ower s  ent i t l ed ( wi t hout  r egar d t o t he  occur r ence  of  any cont i ngency)  t o vot e  f or  t he  e l ec t i on of  m em ber s  of  t he  Boar d of  Di r ec t or s  of  Bor r ower s ;  ( b)  any Per s on or  t wo or  m or e  Per s ons  ac t i ng i n concer t ,  s ha l l  have  acqui r ed by cont r ac t  or  ot her wi s e ,  or  s ha l l  have  ent e r ed i nt o a  cont r ac t  or  a r r angem ent  t ha t ,  upon cons um m at i on t her eof ,  wi l l  r es ul t  i n i t s  or  t he i r  acqui s i t i on of  t he  power  t o exer c i s e ,  di r ec t l y or  i ndi r ec t l y,  a  cont r ol l i ng i nf l uence  over  t he  m anagem ent  or  pol i c i es  of  Bor r ower s  or  cont r ol  over  t he  Equi t y I nt e r es t s  of  s uch Per s on ent i t l ed t o vot e  f or  m em ber s  of  t he  Boar d of  Di r ec t or s  of  Bor r ower s  on a  f ul l y- di l ut ed bas i s  ( and t aki ng i nt o account  a l l
s uch Equi t y I nt e r es t s  t ha t  s uch Per s on or  gr oup has  t he  r i ght  t o acqui r e  pur s uant  t o any opt i on r i ght )  r epr es ent i ng 35%  or  m or e  of  t he  com bi ned vot i ng power  of  s uch Equi t y I nt e r es t s ;  or  ( c )  dur i ng any per i od of  24 cons ecut i ve  m ont hs  com m enci ng on or  a f t e r  t he  Cl os i ng Dat e ,  t he  occur r ence  of  a  change  i n t he  com pos i t i on of  t he  Boar d of  Di r ec t or s  of  Bor r ower s  s uch t ha t  a  m aj or i t y of  t he  m em ber s  of  s uch Boar d of  Di r ec t or s  a r e  not  Cont i nui ng Di r ec t or s ;  or  ( d)  Bor r ower s  f a i l  t o own and cont r ol ,  di r ec t l y or  i ndi r ec t l y,  100%  of  t he  Equi t y I nt e r es t s  of  each ot her  Loan Par t y.  " Change  i n Law” m eans  t he  occur r ence  a f t e r  t he  da t e  of  t he  Agr eem ent  of :  ( a )  t he  adopt i on or  e f f ec t i venes s  of  any l aw,  r ul e ,  r egul a t i on,  j udi c i a l  r ul i ng,  j udgm ent  or  t r ea t y,  ( b)  any change  i n any l aw,  r ul e ,  r egul a t i on,  j udi c i a l  r ul i ng,  j udgm ent  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 by any Gover nm ent a l  Aut hor i t y of  any l aw,  r ul e ,  r egul a t i on,  gui de l i ne  or  t r ea t y,  or  ( c )  t he  m aki ng or  i s s uance  by any Gover nm ent a l

Aut hor i t y 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;  pr ovi ded t ha t  not wi t hs t andi ng anyt hi ng i n t he  Agr eem ent  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 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  concer ni ng capi t a l  adequacy 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  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 or  i s s ued.  " Cl os i ng Dat e”  m eans  t he  da t e  of  t he  m aki ng of  t he  i ni t i a l  Loans  ( or  ot her  ext ens i on of  c r edi t )  under  t he  Agr eem ent .  " CM E” m eans  CM E Gr oup Benchm ar k Adm i ni s t r a t i on Li m i t ed.  " CNH” m eans ,  col l ec t i ve l y,  CNH I ndus t r i a l  Capi t a l  Am er i ca  LLC and CNHI  I nt e r na t i ona l  S. A.  " CNH I nt e r c r edi t or  Agr eem ent ”  m eans  t ha t  ce r t a i n Second
Am ended and Res t a t ed I nt e r c r edi t or  Agr eem ent ,  da t ed as  of  t he  Or i gi na l  Cl os i ng Dat e ,  by and am ong CNH,  Agent  and U. S.  Bor r ower s .



 

Schedul e  1 – Def i ned Ter m s  Page  17 " CNH Fl oor pl an I ndebt ednes s ”  m eans  I ndebt ednes s  owi ng t o CNH i n r es pec t  of  f l oor pl an f i nanc i ng f ac i l i t i e s  and par t s  r evol ver  f ac i l i t y pr ovi ded by CNH t o t he  Bor r ower s  and t he i r  Subs i di a r i es  i n an aggr ega t e  am ount  not  exceedi ng $1, 250, 000, 000 a t  any t i m e  out s t andi ng.  " Co- Docum ent a t i on Agent s ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e  t o t he  Agr eem ent .  " Code”  m eans  t he  New Yor k Uni f or m  Com m er c i a l  Code ,  as  i n e f f ec t  f r om  t i m e  t o t i m e .  " Col l a t e r a l ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  t he  U. S.  Col l a t e r a l  and t he  Aus t r a l i an Col l a t e r a l .  " Col l a t e r a l  Acces s  Agr eem ent ”  m eans  a  l andl or d wai ver ,  ba i l ee  l e t t e r ,  or  acknowl edgem ent  agr eem ent  of  any l es s or ,  war ehous em an,  pr oces s or ,  cons i gnee ,  or  ot her  Per s on i n pos s es s i on of ,  havi ng a  Li en upon,  or  havi ng r i ght s  or  i nt e r es t s  i n Bor r ower s ’  or  any of  i t s  Subs i di a r i es ’  books  and r ecor ds ,  Equi pm ent ,  or  I nvent or y,  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 Agent  or  Aus t r a l i an Secur i t y Tr us t ee ,  a s  appl i cabl e .  " Com m i t m ent ”  m eans ,
i ndi vi dua l l y or  col l ec t i ve l y as  r equi r ed by t he  cont ext ,  t he  U. S.  Revol ver  Com m i t m ent ,  Aus t r a l i an Revol ver  Com m i t m ent ,  U. S.  Fl oor pl an Com m i t m ent ,  and/ or  t he  Aus t r a l i an Fl oor pl an Com m i t m ent ,  a s  appl i cabl e .  " Com m odi t y Exchange  Act ”  m eans  t he  Com m odi t y Exchange  Act  ( 7 U. S. C.  § 1,  e t  s eq. ,  a s  i n e f f ec t  f r om  t i m e  t o t i m e) .  " Com pet i t or ”  m eans  any Per s on whi ch i s  a  di r ec t  com pet i t or  of  Bor r ower s  or  i t s  Subs i di a r i es  i f ,  a t  t he  t i m e  of  a  pr opos ed as s i gnm ent ,  Agent  and t he  as s i gni ng Lender  have  ac t ua l  knowl edge  t ha t  s uch Per s on i s  a  di r ec t  com pet i t or  of  Bor r ower s  or  i t s  Subs i di a r i es ;  pr ovi ded,  t ha t  ( i )  i n connec t i on wi t h any as s i gnm ent  or  pa r t i c i pa t i on,  t he  As s i gnee  or  Par t i c i pant  wi t h r es pec t  t o s uch pr opos ed as s i gnm ent  or  pa r t i c i pa t i on t ha t  i s  an i nves t m ent  bank,  a  com m er c i a l  bank,  a  f i nance  com pany,  a  f und,  or  ot her  Per s on whi ch m er e l y has  an econom i c  i nt e r es t  i n any s uch di r ec t  com pet i t or ,  and i s  not  i t s e l f  s uch a  di r ec t  com pet i t or  of  Bor r ower s  or  i t s  Subs i di a r i es ,  s ha l l  not  be  deem ed t o be  a  di r ec t

com pet i t or  f or  t he  pur pos es  of  t hi s  de f i ni t i on,  and ( i i )  Bor r ower s ’  cons ent  t o an as s i gnm ent  t o any Per s on under  Sec t i on 13. 1 s ha l l  be  deem ed t o be  Bor r ower s ’  acknowl edgm ent  t ha t  s uch as s i gnee  i s  not  a  Com pet i t or .  " Com pl i ance  Cer t i f i ca t e”  m eans  a  ce r 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  C- 1 t o t he  Agr eem ent  de l i ve r ed by t he  chi e f  f i nanc i a l  of f i ce r  of  Bor r ower s  t o Agent .  " Conf i dent i a l  I nf or m at i on”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 17. 9( a )  of  t he  Agr eem ent .  " Conf or m i ng Changes ”  wi t h r es pec t  t o us e ,  adm i ni s t r a t i on of  or  convent i ons  as s oc i a t ed wi t h SOFR,  Ter m  SOFR or  any pr opos ed Succes s or  Ra t e ,  a s  appl i cabl e ,  any conf or m i ng changes  t o t he  def i ni t i ons  of  Bas e  Ra t e ,  SOFR,  Ter m  SOFR and 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  t echni ca l ,  adm i ni s t r a t i ve  or  oper a t i ona l  m at t e r s  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  t he  def i ni t i ons  of  Bus i nes s  Day and U. S.  Gover nm ent  Secur i t i es  Bus i nes s  Day,  t i m i ng of  bor r owi ng r eques t s  or  pr epaym ent ,
conver s i on or  cont i nua t i on not i ces ,  and l engt h of  l ookback per i ods )  as  m ay be  appr opr i a t e ,  i n Agent 's  di s c r e t i on,  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 appl i cabl e  r a t e ( s )  and t o per m i t  t he  adm i ni s t r a t i on t he r eof  by 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  Agent  de t e r m i nes  t ha t  adopt i on of  any



 

Schedul e  1 – Def i ned Ter m s  Page  18 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  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  s uch r a t e  exi s t s ,  i n s uch ot her  m anner  of  adm i ni s t r a t i on as  Agent  de t e r m i nes  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  any Loan Docum ent ) .  " Cont i nui ng Di r ec t or ”  m eans  ( a )  any m em ber  of  t he  Boar d of  Di r ec t or s  who was  a  di r ec t or  ( or  com par abl e  m anager )  of  Bor r ower s  on t he  Cl os i ng Dat e ,  and ( b)  any i ndi vi dua l  who becom es  a  m em ber  of  t he  Boar d of  Di r ec t or s  a f t e r  t he  Cl os i ng Dat e  i f  s uch i ndi vi dua l  was  appr oved,  appoi nt ed or  nom i na t ed f or  e l ec t i on t o t he  Boar d of  Di r ec t or s  by a  m aj or i t y of  t he  Cont i nui ng Di r ec t or s .  " Cont r ol  Agr eem ent ”  m eans  a  cont r ol  agr eem ent ,  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 Agent ,  execut ed and de l i ver ed by Bor r ower s  or  one  of  i t s  Subs i di a r i es ,  Agent ,  and t he  appl i cabl e  s ecur i t i e s  i nt e r m edi a r y ( wi t h r es pec t  t o a  Secur i t i e s  Account )  or  bank ( wi t h r es pec t  t o a  Depos i t  Account ) .  " Copyr i ght  Secur i t y Agr eem ent ”  has
t he  m eani ng s pec i f i ed t he r e f or  i n t he  Guar ant y and Secur i t y Agr eem ent .  " Cor es  I nvent or y”  m eans  I nvent or y cons i s t i ng of  r ebui l t  or  r e f ur bi s hed par t s .  " Covenant / Dom i ni on Thr es hol d Am ount ”  m eans  an am ount  equa l  t o 15%  of  t he  l es s e r  of  ( i )  Gl oba l  Bor r owi ng Bas e  and ( i i )  Gl oba l  M axi m um  Cr edi t  Am ount .  " Cr edi t  Car d Agr eem ent s ”  m eans  a l l  agr eem ent s  now or  her eaf t e r  ent e r ed i nt o by any Loan Par t y f or  t he  benef i t  of  a  Loan Par t y,  i n each cas e  wi t h any Cr edi t  Car d I s s uer  or  any Cr edi t  Car d Pr oces s or .  " Cr edi t  Car d I s s uer ”  m eans  any Per s on ( ot her  t han a  Loan Par t y)  who i s s ues  or  whos e  m em ber s  i s s ue  c r edi t  ca r ds  or  debi t  ca r ds ,  i nc l udi ng M as t e r Car d,  Vi s a ,  Am er i can Expr es s ,  Di s cover ,  Di ner s  Cl ub,  Car t e  Bl anche  and Ci t i .  " Cr edi t  Car d Not i f i ca t i on”  m eans ,  col l ec t i ve l y,  t he  not i ces  t o Cr edi t  Car d I s s uer s  or  Cr edi t  Car d Pr oces s or s  who a r e  par t i es  t o Cr edi t  Car d Agr eem ent s ,  i n a  f or m  r eas onabl y s a t i s f ac t or y t o t he  Agent ,  pur s uant  t o whi ch s uch Cr edi t  Car d I s s uer s  or  Cr edi t  Car d Pr oces s or s ,  a s  appl i cabl e ,  a r e  di r ec t ed by Bor r ower s  t o

t r ans f e r  a l l  paym ent s  due  f r om  Cr edi t  Car d Pr oces s or s  t o a  Depos i t  Account  s ubj ec t  t o a  Cont r ol  Agr eem ent .  " Cr edi t  Car d Pr oces s or ”  m eans  any s e r vi c i ng or  pr oces s i ng agent  or  any f ac t or  or  f i nanc i a l  i nt e r m edi a r y who f ac i l i t a t es ,  s e r vi ces ,  pr oces s es  or  m anages  t he  c r edi t  aut hor i za t i on,  bi l l i ng t r ans f e r  and/ or  paym ent  pr ocedur es  wi t h r es pec t  t o any Loan Par t y’ s  s a l es  t r ans ac t i ons  i nvol vi ng c r edi t  ca r d or  debi t  ca r d pur chas es  by cus t om er s  us i ng c r edi t  ca r ds  or  debi t  ca r ds  i s s ued by any Cr edi t  Car d I s s uer .  " Cr edi t  Car d Account s ”  m eans  a l l  pr es ent  and f ut ur e  r i ght s  of  any Loan Par t y t o paym ent  f r om  any Cr edi t  Car d I s s uer ,  Cr edi t  Car d Pr oces s or  or  ot her  t hi r d par t y i n connec t i on wi t h t he  s a l e  or  t r ans f e r  of  Account s  a r i s i ng pur s uant  t o t he  s a l e  of  goods  or  r endi t i on of  s e r vi ces  t o cus t om er s  who have  pur chas ed s uch goods  or  s e r vi ces  us i ng a  c r edi t  ca r d or  a  debi t  ca r d,  i nc l udi ng,  but  not  l i m i t ed t o,  a l l  am ount s  a t  any t i m e  due  or  t o becom e due  f r om  any Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  under  t he  Cr edi t  Car d Agr eem ent s
or  ot her wi s e ,  i n each cas e  above  ca l cul a t ed ne t  of  pr eva i l i ng i nt e r change  char ges .



 

Schedul e  1 – Def i ned Ter m s  Page  19 " Cr edi t  Par t y”  m eans  has  t he  m eani ng as  def i ned i n Sec t i on 15. 20.  " Dai l y Si m pl e  SOFR” wi t h r es pec t  t o any appl i cabl e  de t e r m i na t i on da t e ,  t he  s ecur ed over ni ght  f i nanc i ng r a t e  publ i s hed on t he  FRBNY webs i t e  ( or  any s ucces s or  s our ce  s a t i s f ac t or y t o Agent ) .  " Def aul t ”  m eans  an event ,  condi t i on,  or  de f aul t  t ha t ,  wi t h t he  gi vi ng of  not i ce ,  t he  pas s age  of  t i m e ,  or  bot h,  woul d be  an Event  of  Def aul t .  " Def aul t i ng Lender ”  m eans  any Lender  t ha t  ( a )  has  f a i l ed t o f und any am ount s  r equi r ed t o be  f unded by i t  under  t he  Agr eem ent  on t he  da t e  t ha t  i t  i s  r equi r ed t o do s o under  t he  Agr eem ent  ( i nc l udi ng t he  f a i l ur e  t o m ake  ava i l abl e  t o Agent  am ount s  r equi r ed pur s uant  t o a  Se t t l em ent  or  t o m ake  a  r equi r ed paym ent  i n connec t i on wi t h a  Le t t e r  of  Cr edi t  Di s bur s em ent ) ,  ( b)  not i f i ed Bor r ower s ,  Agent ,  or  any Lender  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 a l l  or  any por t i on of  i t s  f undi ng obl i ga t i ons  under  t he  Agr eem ent ,  ( c )  has  m ade  a  publ i c  s t a t em ent  t o t he  e f f ec t  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  under  t he  Agr eem ent  or  under  ot her  agr eem ent s  gener a l l y ( as  r eas onabl y de t e r m i ned by Agent )  under  whi ch i t  has  com m i t t ed t o ext end c r edi t ,  ( d)  f a i l ed,  wi t hi n 1 Bus i nes s  Day a f t e r  wr i t t en r eques t  by Agent ,  t o conf i r m  t ha t  i t  wi l l  com pl y wi t h t he  t e r m s  of  t he  Agr eem ent  r e l a t i ng t o i t s  obl i ga t i ons  t o f und any am ount s  r equi r ed t o be  f unded by i t  under  t he  Agr eem ent ,  ( e )  ot her wi s e  f a i l ed t o pay over  t o Agent  or  any ot her  Lender  any ot her  am ount  r equi r ed t o be  pa i d by i t  under  t he  Agr eem ent  on t he  da t e  t ha t  i t  i s  r equi r ed t o do s o under  t he  Agr eem ent ,  or  ( f )  ( i )  becom es  or  i s  i ns ol vent  or  has  a  par ent  com pany t ha t  has  becom e or  i s  i ns ol vent ,  ( i i )  becom es  t he  s ubj ec t  of  a  bankr upt cy or  i ns ol vency pr oceedi ng,  or  has  had a  r ece i ver ,  cons er va t or ,  t r us t ee ,  or  cus t odi an or  appoi nt ed f or  i t ,  or  has  t aken 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 s uch pr oceedi ng or  appoi nt m ent  or  has  a  par ent  com pany t ha t  has  becom e t he  s ubj ec t  of  a  bankr upt cy or

i ns ol vency pr oceedi ng,  or  has  had a  r ece i ver ,  cons er va t or ,  t r us t ee ,  or  cus t odi an appoi nt ed f or  i t ,  or  has  t aken 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 s uch pr oceedi ng or  appoi nt m ent ,  or  ( i i i )  has ,  or  has  a  di r ec t  or  i ndi r ec t  pa r ent  com pany t ha t  has ,  becom e t he  s ubj ec t  of  a  Ba i l - I n Act i on.  " Def aul t i ng Lender  Ra t e”  m eans  ( a )  f or  t he  f i r s t  3 days  f r om  and a f t e r  t he  da t e  t he  r e l evant  paym ent  i s  due ,  t he  Bas e  Ra t e ,  and ( b)  t he r eaf t e r ,  t he  i nt e r es t  r a t e  t hen appl i cabl e  t o Loans  t ha t  a r e  U. S.  Bas e  Ra t e  Loans  or  Aus t r a l i an Bas e  Ra t e  Loans ,  as  appl i cabl e  ( i nc l us i ve  of  t he  Bas e  Ra t e  M ar gi n or  Aus t r a l i an Ra t e  M ar gi n appl i cabl e  t he r e t o) .  " Del awar e  LLC” m eans  any l i m i t ed l i abi l i t y com pany or gani zed or  f or m ed under  t he  l aws  of  t he  St a t e  of  De l awar e .  " Del awar e  Di vi ded LLC” m eans  any Del awar e  LLC whi ch has  been f or m ed upon t he  cons um m at i on of  a  Del awar e  LLC Di vi s i on.  " Del awar e  LLC Di vi s i on”  m eans  t he  s t a t ut or y di vi s i on of  any Del awar e  LLC i nt o t wo or  m or e  Del awar e  LLCs  pur s uant  t o
Sec t i on 18- 217 of  t he  Del awar e  Li m i t ed Li abi l i t y Com pany Act .  " Depos i t  Account ”  m eans  any depos i t  account  ( as  t ha t  t e r m  i s  de f i ned i n t he  Code)  or  ADI  account  ( as  t ha t  t e r m  i s  de f i ned i n t he  Aus t r a l i an PPSA) .  " Des i gna t ed Account ”  m eans  t he  Depos i t  Account  of  Bor r ower s  i dent i f i ed on Schedul e  D- 1 t o t he  Agr eem ent  ( or  s uch ot her  Depos i t  Account  of  Bor r ower s  l oca t ed a t  Des i gna t ed Account  Bank t ha t  has  been des i gna t ed as  s uch,  i n wr i t i ng,  by Bor r ower s  t o Agent ) .



 

Schedul e  1 – Def i ned Ter m s  Page  20 " Des i gna t ed Account  Bank”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Schedul e  D- 1 t o t he  Agr eem ent  ( or  s uch ot her  bank t ha t  i s  l oca t ed wi t hi n t he  Uni t ed St a t es  t ha t  has  been des i gna t ed as  s uch,  i n wr i t i ng,  by Bor r ower s  t o Agent ) .  " Di l ut i on”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  a  pe r cent age ,  bas ed upon t he  exper i ence  of  t he .  i m m edi a t e l y pr i or  12 m ont hs ,  t ha t  i s  t he  r es ul t  of  di vi di ng t he  Dol l a r  am ount  of  ( a )  bad debt  wr i t e -  downs ,  di s count s ,  adver t i s i ng a l l owances ,  c r edi t s ,  or  ot her  di l ut i ve  i t em s  wi t h r es pec t  t o Bor r ower s ’  Account s  dur i ng s uch per i od,  by ( b)  Bor r ower s ’  bi l l i ngs  wi t h r es pec t  t o Account s  dur i ng s uch per i od.  " Di l ut i on Res er ve”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  an am ount  s uf f i c i ent  t o r educe  t he  advance  r a t e  aga i ns t  El i gi bl e  Account s  by 1 per cent age  poi nt  f or  each per cent age  poi nt  by whi ch Di l ut i on i s  i n exces s  of  5% .  " Di s qua l i f i ed Equi t y I nt e r es t s ”  m eans  any Equi t y I nt e r es t s  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 s  i nt o whi ch t hey
ar 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 es  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  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  of  t he  Loans  and a l l  ot her  Obl i ga t i ons  t ha t  a r e  accr ued and payabl e  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  Qua l i f i ed Equi t y I nt e r es t s ) ,  i n whol e  or  i n par t ,  ( c )  pr ovi de  f or  t he  s chedul ed paym ent s  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 ,  pr i or  t o t he  da t e  t ha t  i s  180 days  a f t e r  t he  M at ur i t y Dat e .  " DLL” m eans  DLL Fi nance  LLC.  " DLL I nt e r c r edi t or

Agr eem ent ”  m eans  t ha t  ce r t a i n I nt e r c r edi t or  Agr eem ent ,  da t ed as  of  t he  Or i gi na l  Cl os i ng Dat e ,  by and am ong DLL,  Agent  and U. S.  Bor r ower s ,  and any r epl acem ent  t he r eof  ent e r ed i nt o i n connec t i on wi t h t he  DLL Fl oor pl an I ndebt ednes s  or  any Per m i t t ed Ref i nanc i ng t her eof .  " DLL Fl oor pl an I ndebt ednes s ”  m eans  I ndebt ednes s  owi ng t o DLL i n r es pec t  of  a  f l oor pl an f i nanc i ng f ac i l i t y pr ovi ded by DLL t o U. S.  Bor r ower s  i n an aggr ega t e  am ount  not  exceedi ng $200, 000, 000 a t  any t i m e  out s t andi ng.  " Dol l a r s ”  or  " $”  m eans  Uni t ed St a t es  dol l a r s .  " Dr awi ng Docum ent ”  m eans  any Le t t e r  of  Cr edi t  or  ot her  docum ent  pr es ent ed f or  pur pos es  of  dr awi ng under  any Le t t e r  of  Cr edi t .  " Ear n- Out s ”  s ha l l  m ean uns ecur ed l i abi l i t i e s  of  a  Loan Par t y a r i s i ng under  an agr eem ent  t o m ake  any def e r r ed paym ent  as  a  pa r t  of  t he  Pur chas e  Pr i ce  f or  a  Per m i t t ed Acqui s i t i on,  i nc l udi ng per f or m ance  bonus es  or  cons ul t i ng paym ent s  i n any r e l a t ed s e r vi ces ,  em pl oym ent  or  s i m i l a r  agr eem ent ,  i n an am ount  t ha t  i s  s ubj ec t  t o or  cont i ngent  upon t he  r evenues ,  i ncom e,  cas h f l ow or
pr of i t s  ( or  t he  l i ke )  of  t he  t a r ge t  of  s uch Per m i t t ed Acqui s i t i on.



 

Schedul e  1 – Def i ned Ter m s  Page  21 " EBI TDAR” m eans ,  wi t h r es pec t  t o any f i s ca l  pe r i od:  ( a )  Bor r ower s ’  cons ol i da t ed ne t  ea r ni ngs  ( or  l os s ) ,  m i nus  ( b)  wi t hout  dupl i ca t i on,  t he  s um  of  t he  f ol l owi ng am ount s  of  Bor r ower s  f or  s uch per i od t o t he  ext ent  i nc l uded i n de t e r m i ni ng cons ol i da t ed ne t  ea r ni ngs  ( or  l os s )  f or  s uch per i od:  ( i )  any ext r aor di nar y,  unus ua l ,  or  non- r ecur r i ng ga i ns ,  ( i i )  i nt e r es t  i ncom e,  ( i i i )  exchange ,  t r ans l a t i on or  pe r f or m ance  ga i ns  r e l a t i ng t o any hedgi ng t r ans ac t i ons  or  f or e i gn cur r ency f l uc t ua t i ons ,  ( i v)  i ncom e a r i s i ng by r eas on of  t he  appl i ca t i on of  FAS 141R,  and ( v)  ne t  ga i ns  r es ul t i ng f r om  t he  s a l e  or  di s pos i t i on of  any f i xed as s e t s  com pr i s i ng Capi t a l  Expendi t ur es  or  Rent a l  Fl ee t  Equi pm ent ,  pl us  ( c )  wi t hout  dupl i ca t i on,  t he  s um  of  t he  f ol l owi ng am ount s  of  Bor r ower s  f or  s uch per i od t o t he  ext ent  i nc l uded i n de t e r m i ni ng cons ol i da t ed ne t  ea r ni ngs  ( or  l os s )  f or  s uch per i od:  ( i )  any ext r aor di nar y,  unus ua l ,  or  non- r ecur r i ng non- cas h l os s es ,  ( i i )  I nt e r es t  Expens e  and Fl oor pl an I nt e r es t  Expens e ,  ( i i i )  t ax expens e
bas ed on i ncom e,  pr of i t s  or  capi t a l ,  i nc l udi ng f eder a l ,  f or e i gn,  s t a t e ,  f r anchi s e  and s i m i l a r  t axes  ( and f or  t he  avoi dance  of  doubt ,  s pec i f i ca l l y exc l udi ng any s a l es  t axes  or  any ot her  t axes  he l d i n t r us t  f or  a  Gover nm ent a l  Aut hor i t y) ,  ( i v)  depr ec i a t i on and am or t i za t i on f or  s uch per i od,  ( v)  wi t h r es pec t  t o any Per m i t t ed Acqui s i t i on a f t e r  t he  Cl os i ng Dat e ,  cos t s ,  f ees ,  char ges ,  or  expens es  cons i s t i ng of  out - of - pocke t  expens es  owed by Bor r ower s  or  any of  i t s  Subs i di a r i es  t o any Per s on f or  s e r vi ces  per f or m ed by s uch Per s on i n connec t i on wi t h s uch Per m i t t ed Acqui s i t i on i ncur r ed wi t hi n 180 days  of  t he  cons um m at i on of  s uch Per m i t t ed Acqui s i t i on,  up t o an aggr ega t e  am ount  f or  a l l  s uch i t em s  f or  s uch Per m i t t ed Acqui s i t i on not  t o exceed $2, 500, 000,  ( vi )  wi t h r es pec t  t o any Per m i t t ed Acqui s i t i ons  a f t e r  t he  Cl os i ng Dat e :  ( A)  pur chas e  account i ng adj us t m ent s ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  a  dol l a r  f or  dol l a r  adj us t m ent  f or  t ha t  por t i on of  r evenue  t ha t  woul d have  been r ecor ded i n t he  r e l evant  pe r i od had t he  ba l ance  of  de f e r r ed r evenue

( unear ned i ncom e)  r ecor ded on t he  c l os i ng ba l ance  s hee t  and bef or e  appl i ca t i on of  pur chas e  account i ng not  been adj us t ed downwar d t o f a i r  va l ue  t o be  r ecor ded on t he  openi ng ba l ance  s hee t  i n accor dance  wi t h GAAP pur chas e  account i ng r ul es ;  and ( B)  non- cas h adj us t m ent s  i n accor dance  wi t h GAAP pur chas e  account i ng r ul es  under  FASB St a t em ent  No.  141 and EI TF I s s ue  No.  01- 3,  i n t he  event  t ha t



 

Schedul e  1 – Def i ned Ter m s  Page  22 s uch an adj us t m ent  i s  r equi r ed by Bor r ower s ’  i ndependent  audi t or s ,  i n each cas e ,  a s  de t e r m i ned i n accor dance  wi t h GAAP,  ( vi i )  f ees ,  cos t s ,  char ges  and expens es ,  i n r es pec t  of  Ear n- Out s  i ncur r ed i n connec t i on wi t h any Per m i t t ed Acqui s i t i on t o t he  ext ent  pe r m i t t ed t o be  i ncur r ed under  t he  Agr eem ent  t ha t  a r e  r equi r ed by t he  appl i ca t i on of  FAS 141R t o be  and a r e  expens ed by Bor r ower s  and i t s  Subs i di a r i es ,  ( vi i i )  non- cas h com pens a t i on expens e  ( i nc l udi ng def e r r ed non- cas h com pens a t i on expens e) ,  or  ot her  non- cas h expens es  or  char ges ,  a r i s i ng f r om  t he  s a l e  or  i s s uance  of  Equi t y I nt e r es t s ,  t he  gr ant i ng of  s t ock opt i ons ,  and t he  gr ant i ng of  s t ock appr ec i a t i on r i ght s  and s i m i l a r  a r r angem ent s  ( i nc l udi ng any r epr i c i ng,  am endm ent ,  m odi f i ca t i on,  s ubs t i t ut i on,  or  change  of  any s uch Equi t y I nt e r es t s ,  s t ock opt i on,  s t ock appr ec i a t i on r i ght s ,  or  s i m i l a r  a r r angem ent s )  m i nus  t he  am ount  of  any s uch expens es  or  char ges  when pa i d i n cas h t o t he  ext ent  not  deduc t ed i n t he  com put a t i on of  ne t  ea r ni ngs  ( or  l os s ) ,
( i x)  one- t i m e  non- cas h r es t r uc t ur i ng char ges ,  ( x)  non- cas h exchange ,  t r ans l a t i on,  or  pe r f or m ance  l os s es  r e l a t i ng t o any hedgi ng t r ans ac t i ons  or  f or e i gn cur r ency f l uc t ua t i ons ,  ( xi )  non- cas h l os s es  on s a l es  of  f i xed as s e t s  or  wr i t e - downs  of  f i xed or  i nt angi bl e  as s e t s ,  ( xi i )  Rent  Expens e ,  ( xi i i )  cas h r es t r uc t ur i ng char ges  not  t o exceed $5, 000, 000 i n any 12 m ont h per i od,  ( xi v)  Ukr a i ne  cur r ency r em eas ur em ent  cos t s  not  t o exceed $5, 000, 000 i n any 12 m ont h per i od,  ( xv)  Rent - t o- Own Expens e ,  i n each cas e ,  de t e r m i ned on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP,  and ( xvi )  ne t  non- cas h l os s es  r es ul t i ng f r om  t he  s a l e  or  di s pos i t i on of  any f i xed as s e t s  com pr i s i ng Capi t a l  Expendi t ur es  or  Rent a l  Fl ee t  Equi pm ent .  For  t he  pur pos es  of  ca l cul a t i ng EBI TDAR f or  any per i od of  12 cons ecut i ve  f i s ca l  m ont hs  ( each,  a  " Ref e r ence  Per i od”) ,  i f  a t  any t i m e  dur i ng s uch Ref e r ence  Per i od ( and a f t e r  t he  Cl os i ng Dat e ) ,  Bor r ower s  or  any of  i t s  Subs i di a r i es  s ha l l  have  m ade  a  Per m i t t ed Acqui s i t i on,  EBI TDAR f or  s uch Ref e r ence  Per i od s ha l l  be  ca l cul a t ed a f t e r

gi vi ng pr o f or m a e f f ec t  t he r e t o ( i nc l udi ng pr o f or m a adj us t m ent s  a r i s i ng out  of  event s  whi ch a r e  di r ec t l y a t t r i but abl e  t o s uch Per m i t t ed Acqui s i t i on,  a r e  f ac t ua l l y s uppor t abl e ,  and a r e  expec t ed t o have  a  cont i nui ng i m pac t ,  i n each cas e  de t e r m i ned on a  bas i s  cons i s t ent  wi t h Ar t i c l e  11 of  Regul a t i on S- X pr om ul ga t ed under  t he  Secur i t i e s  Act  and as  i nt e r pr e t ed by t he  s t a f f  of  t he  SEC or  i n s uch ot her  m anner  accept abl e  t o Agent )  as  i f  any s uch Per m i t t ed Acqui s i t i on or  adj us t m ent  occur r ed on t he  f i r s t  day of  s uch Ref e r ence  Per i od.  " 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 an EEA M em ber  Count r y t ha t  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



 

Schedul e  1 – Def i ned Ter m s  Page  23 ent i t y es t abl i s hed i n an EEA M em ber  Count r y t ha t  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 )  above ;  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 t ha t  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 t he  f or egoi ng c l aus es  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  an 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 EEA Fi nanc i a l  I ns t i t ut i on.  " El ec t i on Dat e”  m eans ,  wi t h r es pec t  t o e i t he r  El i gi bl e  Rea l  Pr oper t y or  El i gi bl e  Rol l i ng St ock/ Equi pm ent ,  t he  f i r s t  da t e  on whi ch each s uch i t em  i s  i nc l uded i n t he  ca l cul a t i on of  t he  U. S.  Revol ver  Bor r owi ng Bas e  as  de t e r m i ned by Agent  and U. S.  Bor r ower s ,  whe t her  s uch e l ec t i on i s  m ade  pur s uant  t o t hi s  Agr eem ent  or  t he
Exi s t i ng Cr edi t  Agr eem ent .  " El i gi bl e  Account s ”  m eans  t hos e  Account s  c r ea t ed by any Loan Par t y i n t he  or di nar y cour s e  of  i t s  bus i nes s ,  t ha t  a r i s e  out  of  s uch Loan Par t y’ s  s a l e  of  goods  or  r endi t i on of  s e r vi ces ,  t ha t  com pl y wi t h each of  t he  r epr es ent a t i ons  and war r ant i es  r es pec t i ng El i gi bl e  Account s  m ade  i n t he  Loan Docum ent s ,  and t ha t  a r e  not  exc l uded as  i ne l i gi bl e  by vi r t ue  of  one  or  m or e  of  t he  exc l udi ng c r i t e r i a  s e t  f or t h be l ow;  pr ovi ded,  t ha t  s uch c r i t e r i a  m ay be  r evi s ed f r om  t i m e  t o t i m e  by Agent  i n Agent ’ s  Per m i t t ed Di s c r e t i on t o addr es s  t he  r es ul t s  of  any f i e l d exam i na t i on per f or m ed by ( or  on beha l f  of )  Agent  f r om  t i m e  t o t i m e  a f t e r  t he  Cl os i ng Dat e .  I n de t e r m i ni ng t he  am ount  t o be  i nc l uded,  El i gi bl e  Account s  s ha l l  be  ca l cul a t ed ne t  of  cus t om er  depos i t s ,  unappl i ed cas h,  t axes ,  di s count s ,  c r edi t s ,  a l l owances ,  and r eba t es .  El i gi bl e  Account s  s ha l l  not  i nc l ude  t he  f ol l owi ng:  ( a )  ( i )  Account s  ( ot her  t han Ext ended Ter m s  Account s )  t ha t  t he  Account  Debt or  has  f a i l ed t o pay wi t hi n 90 days  of  or i gi na l  i nvoi ce  da t e ,  ( i i )

Ext ended Ter m s  Account s  t ha t  t he  Account  Debt or  has  f a i l ed t o pay wi t hi n t he  ea r l i e r  of  ( A)  30 days  of  or i gi na l  due  da t e  or  ( B)  120 days  of  or i gi na l  i nvoi ce  da t e ,  or  ( i i i )  Ext ended Ter m s  Account s  wi t h s e l l i ng t e r m s  of  m or e  t han 90 days ,  ( b)  Account s  owed by an Account  Debt or  ( or  i t s  Af f i l i a t es )  wher e  50%  or  m or e  of  a l l  Account s  owed by t ha t  Account  Debt or  ( or  i t s  Af f i l i a t es )  a r e  deem ed i ne l i gi bl e  under  c l aus e  ( a )  above ,  ( c )  Account s  wi t h r es pec t  t o whi ch t he  Account  Debt or  i s  an Af f i l i a t e  of  any Loan Par t y or  an em pl oyee  or  agent  of  any Loan Par t y or  any Af f i l i a t e  of  any Loan Par t y,  ( d)  Account s  a r i s i ng i n a  t r ans ac t i on wher e i n goods  a r e  pl aced on cons i gnm ent  or  a r e  s ol d pur s uant  t o a  guar ant eed s a l e ,  a  s a l e  or  r e t ur n,  a  s a l e  on appr ova l ,  a  bi l l  and hol d,  or  any ot her  t e r m s  by r eas on of  whi ch t he  paym ent  by t he  Account  Debt or  m ay be  condi t i ona l ,  ( e )  Account s  t ha t  a r e  not  payabl e  i n Dol l a r s  or  Aus t r a l i an Dol l a r s ,  ( f )  Account s  wi t h r es pec t  t o whi ch t he  Account  Debt or  e i t he r  ( i )  does  not  m ai nt a i n i t s  chi e f  execut i ve  of f i ce  i n t he
Uni t ed St a t es ,  Canada  or  Aus t r a l i a ,  or  ( i i )  i s  not  or gani zed under  t he  l aws  of  t he  Uni t ed St a t es  or  any s t a t e  t he r eof ,  or  Canada  or  any pr ovi nce  t he r eof ,  or  ( i i i )  i s  t he  gover nm ent  of  any f or e i gn count r y or  s over e i gn s t a t e ,  or  of  any s t a t e ,  pr ovi nce ,  m uni c i pa l i t y,  or  ot her  pol i t i ca l  s ubdi vi s i on t he r eof ,  or  of  any depar t m ent ,  agency,  publ i c  cor por a t i on,  or  ot her  i ns t r um ent a l i t y t he r eof ,



 

Schedul e  1 – Def i ned Ter m s  Page  24 unl es s  ( A)  t he  Account  i s  s uppor t ed by an i r r evocabl e  l e t t e r  of  c r edi t  r eas onabl y s a t i s f ac t or y t o Agent  ( as  t o f or m ,  s ubs t ance ,  and i s s uer  or  dom es t i c  conf i r m i ng bank)  t ha t  has  been de l i ver ed t o Agent  and i s  di r ec t l y dr awabl e  by Agent ,  or  ( B)  t he  Account  i s  cover ed by c r edi t  i ns ur ance  i n f or m ,  s ubs t ance ,  and am ount ,  and by an i ns ur e r ,  r eas onabl y s a t i s f ac t or y t o Agent ,  ( g)  Account s  wi t h r es pec t  t o whi ch t he  Account  Debt or  i s  e i t he r  ( 1)  any s t a t e  of  t he  Uni t ed St a t es ,  any m uni c i pa l i t y,  or  any ot her  pol i t i ca l  s ubdi vi s i on of  e i t he r  t he r eof ,  or  any depar t m ent ,  agency,  publ i c  cor por a t i on or  ot her  i ns t r um ent a l i t y t he r eof ,  t o t he  ext ent  t ha t  t he  aggr ega t e  am ount  of  s uch Account s  exceeds  $10, 000, 000 a t  any t i m e  out s t andi ng,  or  ( i i )  t he  Uni t ed St a t es  or  any depar t m ent ,  agency,  or  i ns t r um ent a l i t y of  t he  Uni t ed St a t es  ( exc l us i ve ,  however ,  of  Account s  wi t h r es pec t  t o whi ch Bor r ower s  or  ot her  Loan Par t y has  com pl i ed,  t o t he  r eas onabl e  s a t i s f ac t i on of  Agent ,  wi t h t he  As s i gnm ent  of  Cl a i m s  Act ,  31 USC
§3727) ,  ( h)  Account s  wi t h r es pec t  t o whi ch t he  Account  Debt or  i s  a  c r edi t or  of  any Loan Par t y,  has  or  has  as s e r t ed a  r i ght  of  r ecoupm ent  or  s e t of f ,  or  has  di s put ed i t s  obl i ga t i on t o pay a l l  or  any por t i on of  t he  Account ,  t o t he  ext ent  of  s uch c l a i m ,  r i ght  of  r ecoupm ent  or  s e t of f ,  or  di s put e ,  ( i )  Account s  wi t h r es pec t  t o an Account  Debt or  ( ot her  t han r ece i vabl es  owi ng f r om  a  m anuf ac t ur e r  t o a  Loan Par t y)  whos e  t ot a l  obl i ga t i ons  owi ng t o t he  Loan Par t i es  exceed 10%  ( s uch per cent age ,  as  appl i ed t o a  par t i cul a r  Account  Debt or ,  be i ng s ubj ec t  t o r educ t i on by Agent  i n i t s  Per m i t t ed Di s c r e t i on i f  t he  c r edi t wor t hi nes s  of  s uch Account  Debt or  de t e r i or a t es )  of  a l l  El i gi bl e  Account s ,  t o t he  ext ent  of  t he  obl i ga t i ons  owi ng by s uch Account  Debt or  i n exces s  of  s uch per cent age ;  pr ovi ded,  t ha t ,  i n each cas e ,  t he  am ount  of  El i gi bl e  Account s  t ha t  a r e  exc l uded becaus e  t hey exceed t he  f or egoi ng per cent age  s ha l l  be  de t e r m i ned by Agent  bas ed on a l l  of  t he  ot her wi s e  El i gi bl e  Account s  pr i or  t o gi vi ng e f f ec t  t o any e l i m i na t i ons  bas ed upon t he  f or egoi ng

concent r a t i on l i m i t ,  ( j )  Account s  wi t h r es pec t  t o whi ch t he  Account  Debt or  i s  s ubj ec t  t o an I ns ol vency Pr oceedi ng,  i s  not  Sol vent ,  has  gone  out  of  bus i nes s ,  or  as  t o whi ch any Loan Par t y has  r ece i ved not i ce  of  an i m m i nent  I ns ol vency Pr oceedi ng or  a  m at e r i a l  i m pa i r m ent  of  t he  f i nanc i a l  condi t i on of  s uch Account  Debt or ,  ( k)  Account s ,  t he  col l ec t i on of  whi ch,  Agent ,  i n i t s  Per m i t t ed Di s c r e t i on,  be l i eves  t o be  doubt f ul ,  i nc l udi ng by r eas on of  t he  Account  Debt or ’ s  f i nanc i a l  condi t i on,  ( l )  Account s  t ha t  a r e  not  s ubj ec t  t o a  va l i d and per f ec t ed f i r s t  pr i or i t y Agent ’ s  Li en,  ( m )  Account s  wi t h r es pec t  t o whi ch ( i )  t he  goods  gi vi ng r i s e  t o s uch Account  have  not  been s hi pped and bi l l ed t o t he  Account  Debt or ,  or  ( i i )  t he  s e r vi ces  gi vi ng r i s e  t o s uch Account  have  not  been per f or m ed and bi l l ed t o t he  Account  Debt or ,  ( n)  Account s  wi t h r es pec t  t o whi ch t he  Account  Debt or  i s  a  Sanc t i oned Per s on or  Sanc t i oned Ent i t y,  ( o)  Account s  t ha t  r epr es ent  t he  r i ght  t o r ece i ve  pr ogr es s  paym ent s  or  ot her  advance  bi l l i ngs  t ha t  a r e  due  pr i or  t o t he  com pl e t i on of
per f or m ance  by t he  appl i cabl e  Loan Par t y of  t he  s ubj ec t  cont r ac t  f or  goods  or  s e r vi ces ,



 

Schedul e  1 – Def i ned Ter m s  Page  25 ( p)  t ha t  por t i on of  Account s  t ha t  has  been r es t r uc t ur ed,  ext ended,  am ended or  m odi f i ed,  ot her  t han Account s  ext ended as  a  r es ul t  of  m ar ke t i ng cam pai gns  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s ,  or  ( q)  Account s  owned by a  t a r ge t  acqui r ed i n connec t i on wi t h a  Per m i t t ed Acqui s i t i on,  unt i l  t he  com pl e t i on of  an appr a i s a l  and f i e l d exam i na t i on,  or  ot her  due  di l i gence  appr oved by Agent ,  wi t h r es pec t  t o s uch t a r ge t ,  i n each cas e ,  r eas onabl y s a t i s f ac t or y t o Agent  ( whi ch appr a i s a l ,  f i e l d exam i na t i on or  ot her  due  di l i gence  m ay be  conduc t ed pr i or  t o t he  c l os i ng of  s uch Per m i t t ed Acqui s i t i on) .  " El i gi bl e  Cr edi t  Car d Account s ”  m eans ,  as  t o each Loan Par t y,  Cr edi t  Car d Account s  of  s uch Per s on whi ch s a t i s f y t he  c r i t e r i a  s e t  f or t h be l ow:  ( a )  s uch Cr edi t  Car d Account s  a r i s e  f r om  t he  ac t ua l  and bona  f i de  s a l e  and de l i ver y of  goods  or  r endi t i on of  s e r vi ces  by s uch Per s on i n t he  or di nar y cour s e  of  t he  bus i nes s  of  s uch Per s on;  ( b)  s uch Cr edi t  Car d Account s  a r e  not  pas t  due  ( beyond any s t a t ed appl i cabl e  gr ace
per i od,  i f  any,  t he r e f or )  pur s uant  t o t he  t e r m s  s e t  f or t h i n t he  Cr edi t  Car d Agr eem ent s  wi t h t he  Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  of  t he  c r edi t  ca r d or  debi t  ca r d us ed i n t he  pur chas e  whi ch gi ve  r i s e  t o s uch Cr edi t  Car d Account s ;  ( c )  s uch Cr edi t  Car d Account s  a r e  not  unpa i d m or e  t han f i ve  ( 5)  Bus i nes s  Days  a f t e r  t he  da t e  of  t he  s a l e  of  goods  or  r endi t i on of  s e r vi ces  gi vi ng r i s e  t o s uch Cr edi t  Car d Account s ;  ( d)  t he  Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  obl i ga t ed i n r es pec t  of  s uch Cr edi t  Car d Account  has  not  f a i l ed t o r em i t  any m ont hl y paym ent  i n r es pec t  of  s uch Cr edi t  Car d Account ;  ( e )  t he  Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  wi t h r es pec t  t o s uch Cr edi t  Car d Account  has  not  as s e r t ed a  count e r c l a i m ,  def ens e  or  di s put e  aga i ns t  s uch Cr edi t  Car d Account s  ( ot her  t han cus t om ar y s e t - of f s  t o f ees  and char gebacks  cons i s t ent  wi t h t he  pr ac t i ces  of  s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  wi t h s uch Per s on f r om  t i m e  t o t i m e) ,  pr ovi ded t ha t  t he  por t i on of  t he  Cr edi t  Car d Account s  owi ng by s uch Cr edi t  Car d

I s s uer  or  Cr edi t  Car d Pr oces s or  i n exces s  of  t he  am ount  owi ng by s uch Per s on t o s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  pur s uant  t o s uch f ees  and char gebacks  s ha l l  be  deem ed El i gi bl e  Cr edi t  Car d Account s ;  ( f )  t he  Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  wi t h r es pec t  t o s uch Cr edi t  Car d Account  has  not  s e t  of f  aga i ns t  am ount s  ot her wi s e  payabl e  by s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  t o s uch Per s on f or  t he  pur pos e  of  es t abl i s hi ng a  r es e r ve  or  col l a t e r a l  f or  obl i ga t i ons  of  s uch Per s on t o s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  ( ot her  t han cus t om ar y s e t - of f s  and char gebacks  cons i s t ent  wi t h t he  pr ac t i ces  of  s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  f r om  t i m e  t o t i m e) ,  pr ovi ded t ha t  t he  por t i on of  t he  Cr edi t  Car d Account s  owi ng by s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  i n exces s  of  t he  s e t - of f  am ount s  s ha l l  be  deem ed El i gi bl e  Cr edi t  Car d Account s ;  ( g)  s uch Cr edi t  Car d Account s  ( i )  a r e  owned by a  Loan Par t y and s uch Per s on has  a  good t i t l e  t o s uch Cr edi t  Car d Account  and ( i i )  a r e  s ubj ec t
t o a  va l i d and per f ec t ed f i r s t  pr i or i t y Agent ’ s  Li en,  ( h)  t he  Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  wi t h r es pec t  t o s uch Cr edi t  Car d Account s  i s  not  s ubj ec t  t o an I ns ol vency Pr oceedi ng,  i s  Sol vent ,  has  not  gone  out  of  bus i nes s ,  or  as  t o



 

Schedul e  1 – Def i ned Ter m s  Page  26 whi ch no Loan Par t y has  r ece i ved not i ce  of  an i m m i nent  I ns ol vency Pr oceedi ng or  a  m at e r i a l  i m pa i r m ent  of  t he  f i nanc i a l  condi t i on of  s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or ;  ( i )  no event  of  de f aul t  has  occur r ed under  t he  Cr edi t  Car d Agr eem ent  of  s uch Per s on wi t h t he  Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  who has  i s s ued t he  c r edi t  ca r d or  debi t  ca r d or  handl es  paym ent s  under  t he  c r edi t  ca r d or  debi t  ca r d us ed i n t he  s a l e  whi ch gave  r i s e  t o s uch Cr edi t  Car d Account  whi ch event  of  de f aul t  gi ves  s uch Cr edi t  Car d I s s uer  or  Cr edi t  Car d Pr oces s or  t he  r i ght  t o ceas e  or  s us pend paym ent s  t o s uch Per s on;  ( j )  t he  cus t om er  us i ng t he  c r edi t  ca r d or  debi t  ca r d gi vi ng r i s e  t o s uch Cr edi t  Car d Account  s ha l l  not  have  r e t ur ned t he  m er chandi s e  pur chas ed gi vi ng r i s e  t o s uch Cr edi t  Car d Account ;  ( k)  t he  Cr edi t  Car d Account s  a r e  s ubj ec t  t o Cr edi t  Car d Not i f i ca t i ons ;  ( l )  t he  Cr edi t  Car d Pr oces s or  i s  or gani zed and has  i t s  pr i nc i pa l  of f i ces  or  as s e t s  wi t hi n t he  Uni t ed St a t es ;  ( m )  s uch Cr edi t  Car d Account s
a r e  not  evi denced by cha t t e l  paper  or  an i ns t r um ent  of  any ki nd,  and have  not  been r educed t o j udgm ent ;  and ( n)  t he  por t i on of  s uch Cr edi t  Car d Account  t ha t  does  not  i nc l ude  a  bi l l i ng f or  i nt e r es t ,  f ees  or  l a t e  char ges .  " El i gi bl e  I nvent or y”  m eans  I nvent or y of  any Loan Par t y,  t ha t  com pl i es  wi t h each of  t he  r epr es ent a t i ons  and war r ant i es  r es pec t i ng El i gi bl e  I nvent or y m ade  i n t he  Loan Docum ent s ,  and t ha t  i s  not  exc l uded as  i ne l i gi bl e  by vi r t ue  of  one  or  m or e  of  t he  exc l udi ng c r i t e r i a  s e t  f or t h be l ow;  pr ovi ded,  t ha t  s uch c r i t e r i a  m ay be  r evi s ed f r om  t i m e  t o t i m e  by Agent  i n Agent ’ s  Per m i t t ed Di s c r e t i on t o addr es s  t he  r es ul t s  of  any f i e l d exam i na t i on or  appr a i s a l  pe r f or m ed by Agent  f r om  t i m e  t o t i m e  a f t e r  t he  Cl os i ng Dat e .  I n de t e r m i ni ng t he  am ount  t o be  s o i nc l uded,  I nvent or y s ha l l  be  va l ued a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h t he  hi s t or i ca l  account i ng pr ac t i ces  of  t he  Loan Par t i es .  An i t em  of  I nvent or y s ha l l  not  be  i nc l uded i n El i gi bl e  I nvent or y i f :  ( a )  a  Loan Par t y does  not  have  good,  va l i d,  and

m ar ke t abl e  t i t l e  t he r e t o,  ( b)  ot her  t han wi t h r es pec t  t o I nvent or y s ubj ec t  t o l eas e  or  r ent a l ,  a  Loan Par t y does  not  have  ac t ua l  and exc l us i ve  pos s es s i on t he r eof  ( e i t he r  di r ec t l y or  t hr ough a  ba i l ee  or  agent  of  s uch Loan Par t y) ,  ( c )  i t  i s  not  l oca t ed a t  one  of  t he  l oca t i ons  i n t he  cont i nent a l  Uni t ed St a t es  or  Aus t r a l i a  s e t  f or t h on Schedul e  4. 24 t o t he  Agr eem ent  ( as  s uch Schedul e  4. 24 m ay be  am ended f r om  t i m e  t o t i m e  wi t h t he  pr i or  wr i t t en cons ent  of  Agent )  i n vi ol a t i on of  Sec t i on 5. 14,  and i t  i s  not  i n- t r ans i t  except  as  pr ovi ded i n c l aus e  ( d)  be l ow,  ( d)  i t  i s  i n- t r ans i t  t o or  f r om  a  l oca t i on of  a  Loan Par t y ( ot her  t han i n- t r ans i t  f r om  one  l oca t i on s e t  f or t h on Schedul e  4. 24 t o t he  Agr eem ent  t o anot her  l oca t i on s e t  f or t h on Schedul e  4. 24 t o t he  Agr eem ent ) ,  ( e )  i t  i s  l oca t ed on r ea l  pr oper t y l eas ed by a  Loan Par t y or  i n a  cont r ac t  war ehous e ,  i n each cas e ,  unl es s  e i t he r  ( 1)  i t  i s  s ubj ec t  t o a  Col l a t e r a l  Acces s  Agr eem ent  execut ed by t he  l es s or  or



 

Schedul e  1 – Def i ned Ter m s  Page  27 war ehous em an,  as  t he  cas e  m ay be ,  and i t  i s  s egr ega t ed or  ot her wi s e  s epar a t e l y i dent i f i abl e  f r om  goods  of  ot her s ,  i f  any,  s t or ed on t he  pr em i s es  or  ( 2)  Agent  has  es t abl i s hed a  Landl or d Res er ve  wi t h r es pec t  t o s uch l oca t i on,  ( f )  i t  i s  t he  s ubj ec t  of  a  bi l l  of  l adi ng or  ot her  docum ent  of  t i t l e ,  ( g)  i t  i s  not  s ubj ec t  t o a  va l i d and per f ec t ed f i r s t  pr i or i t y Agent ’ s  Li en,  ( h)  i t  cons i s t s  of  goods  r e t ur ned or  r e j ec t ed by a  Loan Par t y’ s  cus t om er s ,  ( i )  i t  cons i s t s  of  goods  t ha t  a r e  obs ol e t e  or  s l ow m ovi ng,  r es t r i c t i ve  or  cus t om  i t em s ,  wor k-  i n- pr oces s ,  r aw m at e r i a l s ,  or  goods  t ha t  cons t i t ut e  s par e  par t s ,  packagi ng and s hi ppi ng m at e r i a l s ,  br anded or  pr om ot i ona l  i t em s ,  s uppl i es  us ed or  cons um ed i n a  Loan Par t y’ s  bus i nes s ,  Cor es  I nvent or y,  bi l l  and hol d goods ,  de f ec t i ve  goods ,  " s econds , ”  or  I nvent or y acqui r ed on cons i gnm ent ,  ( j )  i t  i s  s ubj ec t  t o t hi r d par t y t r adem ar k,  l i cens i ng or  ot her  pr opr i e t a r y r i ght s ,  unl es s  Agent  i s  s a t i s f i ed t ha t  s uch I nvent or y can be  f r ee l y s ol d by Agent  on and a f t e r  t he
occur r ence  of  an Event  of  a  Def aul t  des pi t e  s uch t hi r d par t y r i ght s ,  ( k)  i t  was  acqui r ed i n connec t i on wi t h a  Per m i t t ed Acqui s i t i on,  unt i l  t he  com pl e t i on of  an appr a i s a l  and f i e l d exam i na t i on,  or  ot her  due  di l i gence  appr oved by Agent ,  wi t h r es pec t  t o s uch I nvent or y,  i n each cas e ,  r eas onabl y s a t i s f ac t or y t o Agent  ( whi ch appr a i s a l ,  f i e l d exam i na t i on and ot her  due  di l i gence  m ay be  conduc t ed pr i or  t o t he  c l os i ng of  s uch Per m i t t ed Acqui s i t i on) ,  or  ( l )  wi t h r es pec t  t o Rent a l  Fl ee t  Equi pm ent ,  t he  appl i cabl e  Loan Par t y has  not  com pl i ed wi t h Sec t i on 7( m )  of  t he  Guar ant y and Secur i t y Agr eem ent  wi t h r es pec t  t o any r e l evant  ce r t i f i ca t es  of  t i t l e .  " El i gi bl e  New Fl oor pl an Equi pm ent ”  m eans  a l l  I nvent or y owned by any Loan Par t y whi ch ( a )  cons t i t ut es  El i gi bl e  I nvent or y and ( b)  cons i s t s  of  New Fl oor pl an Equi pm ent .  " El i gi bl e  Par t s  and At t achm ent s  I nvent or y”  m eans  a l l  I nvent or y owned by any Loan Par t y whi ch ( a )  cons t i t ut es  El i gi bl e  I nvent or y and ( b)  cons i s t s  of  pa r t s  or  a t t achm ent s  he l d by any Loan Par t y f or  s a l e  t o t hi r d par t i es  ot her  t han

Cor es  I nvent or y.  " El i gi bl e  Rea l  Pr oper t y”  m eans  Rea l  Pr oper t y of  any Loan Par t y,  t ha t  com pl i es  wi t h each of  t he  r epr es ent a t i ons  and war r ant i es  r es pec t i ng Rea l  Pr oper t y m ade  i n t he  Loan Docum ent s ,  and t ha t  i s  not  exc l uded as  i ne l i gi bl e  by vi r t ue  of  one  or  m or e  of  t he  exc l udi ng c r i t e r i a  s e t  f or t h be l ow;  pr ovi ded,  t ha t  s uch c r i t e r i a  m ay be  r evi s ed f r om  t i m e  t o t i m e  by Agent  i n Agent ’ s  Per m i t t ed Di s c r e t i on t o addr es s  t he  r es ul t s  of  any f i e l d exam i na t i on or  appr a i s a l  pe r f or m ed by Agent  f r om  t i m e  t o t i m e  a f t e r  t he  Cl os i ng Dat e .  An i t em  of  Rea l  Pr oper t y s ha l l  not  be  i nc l uded i n El i gi bl e  Rea l  Pr oper t y unl es s :  ( a )  t he  appl i cabl e  Loan Par t y Bor r ower  owns  f ee  t i t l e  t he r e t o;  ( b)  t he  appl i cabl e  Loan Par t y has  execut ed and de l i ver ed t o t he  Agent  s uch M or t gages  and ot her  docum ent s  as  t he  Agent  m ay r eas onabl y r eques t ;  pr ovi ded,  t ha t  no Bor r ower  s ha l l  have  t o de l i ve r  any M or t gage  out s i de  t he  U. S.  or  Aus t r a l i a ;



 

Schedul e  1 – Def i ned Ter m s  Page  28 ( c )  t he  appl i cabl e  Loan Par t y s ha l l  have  de l i ver ed t o t he  Agent  wi t h r es pec t  t o each par ce l  of  El i gi bl e  Rea l  Pr oper t y a l l  M or t gage  Re l a t ed Docum ent s  and ot her  Rea l  Pr oper t y i t em s  as  r equi r ed by FI RREA and r eas onabl y s a t i s f ac t or y t o t he  Agent ;  ( d)  t he  Agent  has  a  per f ec t ed f i r s t  pr i or i t y Li en i n s uch Rea l  Pr oper t y ( s ubj ec t  onl y t o Per m i t t ed Li ens  under  c l aus e  ( k)  of  t he  def i ni t i on t he r eof ) ;  ( e )  s uch par ce l  of  Rea l  Pr oper t y has  been appr a i s ed by a  t hi r d par t y appr a i s e r  engaged by t he  Agent  or  ot her wi s e  accept abl e  t o t he  Agent  i n good f a i t h;  ( f )  a s  t o any par t i cul a r  pr oper t y,  t he  Loan Par t y i s  i n com pl i ance  wi t h t he  r epr es ent a t i ons ,  war r ant i es  and covenant s  s e t  f or t h i n Sec t i ons  4. 11 and 5. 9 her eof  and i n t he  M or t gage  r e l a t i ng t o s uch Rea l  Pr oper t y,  unl es s  t he  Agent ,  i n i t s  di s c r e t i on,  ot her wi s e  wai ves  s uch r equi r em ent  i n t he  de t e r m i na t i on of  El i gi bl e  Rea l  Pr oper t y;  ( g)  s uch Rea l  Pr oper t y i s  not  deem ed by t he  Agent  i n i t s  Per m i t t ed Di s c r e t i on t o be  i ne l i gi bl e  f or  i nc l us i on i n t he  ca l cul a t i on of
t he  Gl oba l  Bor r owi ng Bas e  ( or  any com ponent  t he r eof ) ;  and ( h)  t he  r equi r em ent s  i n Sec t i on 14. 1( g)  her eof  have  been s a t i s f i ed.  " El i gi bl e  Rent a l  Equi pm ent ”  m eans  a l l  equi pm ent  owned by any Loan Par t y whi ch ( a )  cons t i t ut es  El i gi bl e  I nvent or y and ( b)  cons i s t s  of  us ed Rent a l  Fl ee t  Equi pm ent .  " El i gi bl e  Rol l i ng St ock/ Equi pm ent ”  m eans  Rol l i ng St ock and Equi pm ent  ( ot her  t han El i gi bl e  New Fl oor pl an Equi pm ent  and El i gi bl e  Rent a l  Equi pm ent )  of  any Loan Par t y,  t ha t  com pl i es  wi t h each of  t he  r epr es ent a t i ons  and war r ant i es  r es pec t i ng Rol l i ng St ock and Equi pm ent ,  a s  appl i cabl e ,  m ade  i n t he  Loan Docum ent s ,  and t ha t  i s  not  exc l uded as  i ne l i gi bl e  by vi r t ue  of  one  or  m or e  of  t he  exc l udi ng c r i t e r i a  s e t  f or t h be l ow;  pr ovi ded,  t ha t  s uch c r i t e r i a  m ay be  r evi s ed f r om  t i m e  t o t i m e  by Agent  i n Agent ’ s  Per m i t t ed Di s c r e t i on t o addr es s  t he  r es ul t s  of  any f i e l d exam i na t i on or  appr a i s a l  pe r f or m ed by Agent  f r om  t i m e  t o t i m e  a f t e r  t he  Cl os i ng Dat e .  An i t em  of  Rol l i ng St ock and Equi pm ent  s ha l l  not  be  i nc l uded i n El i gi bl e  Rol l i ng St ock/ Equi pm ent

i f :  ( a )  t he  appl i cabl e  Loan Par t y does  not  have  good,  va l i d,  and m ar ke t abl e  t i t l e  t he r e t o;  ( b)  t he  appl i cabl e  Loan Par t y does  not  have  ac t ua l  and exc l us i ve  pos s es s i on t he r eof  ( e i t he r  di r ec t l y or ,  i n t he  or di nar y cour s e  of  bus i nes s ,  t hr ough a  ba i l ee ,  pr oces s or ,  or  agent  of  s uch Loan Par t y)  unl es s  i t  cons i s t s  of  Rol l i ng St ock and s uch Rol l i ng St ock i s  be i ng us ed i n t he  or di nar y cour s e  of  bus i nes s ;  ( c )  i t  i s  not  a t  a  l oca t i on i dent i f i ed on Schedul e  4. 24,  unl es s  i t  cons i s t s  of  Rol l i ng St ock and s uch Rol l i ng St ock i s  be i ng us ed i n t he  or di nar y cour s e  of  bus i nes s ;  ( d)  i t  i s  m at e r i a l l y dam aged,  de f ec t i ve  or  ot her wi s e  unf i t  f or  us e  i n i t s  i nt ended pur pos e ;  ( e )  i t  i s  not  adequa t e l y i ns ur ed f or  l os s ;  ( f )  i t  i s  not  s ubj ec t  t o a  va l i d,  dul y per f ec t ed,  f i r s t  pr i or i t y Li en i n f avor  of  t he  Agent ;  ( g)  i t  i s  s ubj ec t  t o ot her  Li ens ;  or



 

Schedul e  1 – Def i ned Ter m s  Page  29 ( h)  i t  i s  evi denced by a  ce r t i f i ca t e  of  t i t l e ,  s uch ce r t i f i ca t e  i s  i n t he  pos s es s i on of  any Per s on ot her  t han Agent  or  cont a i ns  not a t i ons  of  any Li ens  i n f avor  of  any Per s on ot her  t han t he  Agent .  " El i gi bl e  Us ed Fl oor pl an Equi pm ent ”  m eans  a l l  I nvent or y owned by Bor r ower s  whi ch ( a )  cons t i t ut es  El i gi bl e  I nvent or y and ( b)  cons i s t s  of  Us ed Fl oor pl an Equi pm ent .  " El i gi bl e  Tr ans f e r ee”  m eans  ( a )  any Lender  ( ot her  t han a  Def aul t i ng Lender ) ,  any Af f i l i a t e  of  any Lender  and any Re l a t ed Fund of  any Lender ;  ( b)  ( i )  a  com m er c i a l  bank or gani zed under  t he  l aws  of  t he  Uni t ed St a t es  or  any s t a t e  t he r eof ,  and havi ng t ot a l  a s s e t s  i n exces s  of  $1, 000, 000, 000;  ( i i )  a  s avi ngs  and l oan as s oc i a t i on or  s avi ngs  bank or gani zed under  t he  l aws  of  t he  Uni t ed St a t es  or  any s t a t e  t he r eof ,  and havi ng t ot a l  a s s e t s  i n exces s  of  $1, 000, 000, 000;  ( i i i )  a  com m er c i a l  bank or gani zed under  t he  l aws  of  any ot her  count r y or  a  pol i t i ca l  s ubdi vi s i on t her eof ;  pr ovi ded t ha t  ( A)  ( x)  s uch bank i s  ac t i ng t hr ough a  br anch or  agency l oca t ed i n t he
Uni t ed St a t es  or  ( y)  s uch bank i s  or gani zed under  t he  l aws  of  a  count r y t ha t  i s  a  m em ber  of  t he  Or gani za t i on f or  Econom i c  Cooper a t i on and Deve l opm ent  or  a  pol i t i ca l  s ubdi vi s i on of  s uch count r y,  and ( B)  s uch bank has  t ot a l  a s s e t s  i n exces s  of  $1, 000, 000, 000;  ( c )  any ot her  ent i t y ( ot her  t han a  na t ur a l  pe r s on)  t ha t  i s  an " accr edi t ed i nves t or ”  ( as  def i ned i n Regul a t i on D under  t he  Secur i t i e s  Act )  t ha t  ext ends  c r edi t  or  buys  l oans  as  one  of  i t s  bus i nes s es  i nc l udi ng i ns ur ance  com pani es ,  i nves t m ent  or  m ut ua l  f unds  and l eas e  f i nanc i ng com pani es ,  and havi ng t ot a l  a s s e t s  i n exces s  of  $1, 000, 000, 000;  and ( d)  dur i ng t he  cont i nua t i on of  an Event  of  Def aul t ,  any ot her  Per s on appr oved by Agent ;  pr ovi ded,  t ha t  no Loan Par t y or  Af f i l i a t e  of  a  Loan Par t y s ha l l  qua l i f y as  an El i gi bl e  Tr ans f e r ee .  " Em pl oyee  Benef i t  Pl an”  m eans  any em pl oyee  benef i t  pl an wi t hi n t he  m eani ng of  Sec t i on 3( 3)  of  ERI SA,  whe t her  or  not  s ubj ec t  t o ERI SA,  ( a )  t ha t  i s  or  wi t hi n t he  pr ecedi ng s i x ( 6)  year s  has  been s pons or ed,  m ai nt a i ned or  cont r i but ed t o by any Loan Par t y or

ERI SA Af f i l i a t e  or  ( b)  t o whi ch any Loan Par t y or  ERI SA Af f i l i a t e  has ,  or  has  had a t  any t i m e  wi t hi n t he  pr ecedi ng s i x ( 6)  year s ,  any l i abi l i t y,  cont i ngent  or  ot her wi s e .  " Envi r onm ent a l  Ac t i on”  m eans  any wr i t t en com pl a i nt ,  s um m ons ,  c i t a t i on,  not i ce ,  di r ec t i ve ,  or der ,  c l a i m ,  l i t i ga t i on,  i nves t i ga t i on,  j udi c i a l  or  adm i ni s t r a t i ve  pr oceedi ng,  j udgm ent ,  l e t t e r ,  or  ot her  wr i t t en com m uni ca t i on f r om  any Gover nm ent a l  Aut hor i t y,  or  any t hi r d par t y i nvol vi ng vi ol a t i ons  of  Envi r onm ent a l  Laws  or  r e l eas es  of  Hazar dous  M at e r i a l s  ( a )  f r om  any as s e t s ,  pr oper t i es ,  or  bus i nes s es  of  any Bor r ower ,  any Subs i di a r y of  a  Bor r ower ,  or  any of  t he i r  pr edeces s or s  i n i nt e r es t ,  ( b)  f r om  adj oi ni ng pr oper t i es  or  bus i nes s es ,  or  ( c )  f r om  or  ont o any f ac i l i t i e s  whi ch r ece i ved Hazar dous  M at e r i a l s  gener a t ed by any Bor r ower ,  any Subs i di a r y of  a  Bor r ower ,  or  any of  t he i r  pr edeces s or s  i n i nt e r es t .  " Envi r onm ent a l  Law” m eans  any appl i cabl e  f eder a l ,  s t a t e ,  pr ovi nc i a l ,  f or e i gn or  l oca l  s t a t ut e ,  l aw,  r ul e ,  r egul a t i on,  or di nance ,  code ,  bi ndi ng and enf or ceabl e
gui de l i ne ,  bi ndi ng and enf or ceabl e  wr i t t en pol i cy,  or  r ul e  of  com m on l aw now or  her eaf t e r  i n e f f ec t  and i n each cas e  as  am ended,  or  any j udi c i a l  or  adm i ni s t r a t i ve  i nt e r pr e t a t i on t he r eof ,  i nc l udi ng any j udi c i a l  or  adm i ni s t r a t i ve  or der ,  cons ent  decr ee  or  j udgm ent ,  i n each cas e ,  t o t he  ext ent  bi ndi ng on Bor r ower s  or  i t s  Subs i di a r i es ,  r e l a t i ng t o t he  envi r onm ent ,  t he  e f f ec t  of  t he  envi r onm ent  on em pl oyee  hea l t h,  or  Hazar dous  M at e r i a l s ,  i n each cas e  as  am ended f r om  t i m e  t o t i m e .  " Envi r onm ent a l  Li abi l i t i e s ”  m eans  a l l  l i abi l i t i e s ,  m one t a r y obl i ga t i ons ,  l os s es ,  dam ages ,  cos t s  and expens es  ( i nc l udi ng a l l  r eas onabl e  f ees ,  di s bur s em ent s  and expens es  of  couns e l ,  exper t s ,  or  cons ul t ant s ,  and cos t s  of  i nves t i ga t i on and f eas i bi l i t y s t udi es ) ,  f i nes ,  pena l t i es ,  s anc t i ons ,  and i nt e r es t



 

Schedul e  1 – Def i ned Ter m s  Page  30 i ncur r ed as  a  r es ul t  of  any c l a i m  or  dem and,  or  Rem edi a l  Ac t i on r equi r ed,  by any Gover nm ent a l  Aut hor i t y or  any t hi r d par t y,  and whi ch r e l a t e  t o any Envi r onm ent a l  Ac t i on.  " Envi r onm ent a l  Li en”  m eans  any Li en i n f avor  of  any Gover nm ent a l  Aut hor i t y f or  Envi r onm ent a l  Li abi l i t i e s .  " Equi pm ent ”  m eans  equi pm ent  ( as  t ha t  t e r m  i s  de f i ned i n t he  Code) .  " Equi t y I nt e r es t s ”  m eans ,  wi t h r es pec t  t o a  Per s on,  a l l  of  t he  s har es ,  opt i ons ,  war r ant s ,  i nt e r es t s ,  pa r t i c i pa t i ons ,  or  ot her  equi va l ent s  ( r egar dl es s  of  how des i gna t ed)  of  or  i n s uch Per s on,  whe t her  vot i ng or  nonvot i ng,  i nc l udi ng capi t a l  s t ock ( or  ot her  owner s hi p or  pr of i t  i nt e r es t s  or  uni t s ) ,  pr e f e r r ed s t ock,  or  any ot her  " equi t y s ecur i t y”  ( as  s uch t e r m  i s  de f i ned i n Rul e  3a11- 1 of  t he  Gener a l  Rul es  and Regul a t i ons  pr om ul ga t ed by t he  SEC under  t he  Exchange  Act ) .  " 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,  as  am ended,  and any s ucces s or  s t a t ut es ,  and a l l  r egul a t i ons  and gui dance  pr om ul ga t ed t he r eunder .  Any r e f e r ence  t o a
s pec i f i c  s ec t i on of  ERI SA s ha l l  be  deem ed t o be  a  r e f e r ence  t o s uch s ec t i on of  ERI SA and any s ucces s or  s t a t ut es ,  and a l l  r egul a t i ons  and gui dance  pr om ul ga t ed t he r eunder .  " ERI SA Af f i l i a t e”  m eans  ( a )  any Per s on s ubj ec t  t o ERI SA whos e  em pl oyees  a r e  t r ea t ed as  em pl oyed by t he  s am e em pl oyer  as  t he  em pl oyees  of  Bor r ower s  or  i t s  Subs i di a r i es  under  I RC Sec t i on 414( b) ,  ( b)  any t r ade  or  bus i nes s  s ubj ec t  t o ERI SA whos e  em pl oyees  a r e  t r ea t ed as  em pl oyed by t he  s am e em pl oyer  as  t he  em pl oyees  of  Bor r ower s  or  i t s  Subs i di a r i es  under  I RC Sec t i on 414( c ) ,  ( c )  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  I RC,  any or gani za t i on s ubj ec t  t o ERI SA t ha t  i s  a  m em ber  of  an a f f i l i a t ed s e r vi ce  gr oup of  whi ch Bor r ower s  or  any of  i t s  Subs i di a r i es  i s  a  m em ber  under  I RC Sec t i on 414( m ) ,  or  ( d)  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  I RC,  any Per s on s ubj ec t  t o ERI SA t ha t  i s  a  pa r t y t o an a r r angem ent  wi t h Bor r ower s  or  any of  i t s  Subs i di a r i es  and whos e  em pl oyees  a r e  aggr ega t ed wi t h t he  em pl oyees  of  Bor r ower s

or  i t s  Subs i di a r i es  under  I RC Sec t i on 414( o) .  " 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,  as  i n e f f ec t  f r om  t i m e  t o t i m e .  " Event  of  Def aul t ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 8 of  t he  Agr eem ent .  " Exces s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 14 of  t he  Agr eem ent .  " Exces s  Ava i l abi l i t y”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  an am ount  equa l  t o t he  s um  of  ( i )  t he  am ount  t ha t  U. S.  Bor r ower s  a r e  ent i t l ed t o bor r ow as  U. S.  Revol ver  Loans  under  Sec t i on 2. 1 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng U. S.  Revol ver  Us age) ,  pl us  ( i i )  t he  am ount  t ha t  Aus t r a l i an Bor r ower s  a r e  ent i t l ed t o bor r ow as  Aus t r a l i an Revol ver  Loans  under  Sec t i on 2. 1 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng Aus t r a l i an Revol ver  Us age) ,  pl us  ( i i i )  t he  am ount  t ha t  U. S.  Bor r ower s  a r e  ent i t l ed t o bor r ow as  U. S.  Fl oor pl an Loans  under  Sec t i on 2. 2 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng U. S.  Fl oor pl an Us age) ,
pl us  ( i v)  t he  am ount  t ha t  Aus t r a l i an Bor r ower s  a r e  ent i t l ed t o bor r ow as  Aus t r a l i an Fl oor pl an Loans  under  Sec t i on 2. 2 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng Aus t r a l i an Fl oor pl an Us age) .  " Exchange  Act ”  m eans  t he  Secur i t i e s  Exchange  Act  of  1934,  as  i n e f f ec t  f r om  t i m e  t o t i m e .



 

Schedul e  1 – Def i ned Ter m s  Page  31 " Exc l uded Subs i di a r i es ”  m eans  NW  Pr oper t y Sol ut i ons  LLC,  a  Nor t h Dakot a  l i m i t ed l i abi l i t y com pany;  Hear t l and Sol ut i ons ,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany;  Hear t l and Lever age  Lender ,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany;  NM S W ar r ant y Co. ,  a  Nebr as ka  cor por a t i on;  and Hear t l and Guar ant y,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany.  " Exc l uded Swap Obl i ga t i ons ”  m eans ,  wi t h r es pec t  t o any Cr edi t  Par t y,  any Hedge  Obl i ga t i on i f ,  and t o t he  ext ent  t ha t ,  a l l  or  a  por t i on of  t he  l i abi l i t y of  s uch Cr edi t  Par t y f or  or  t he  guar ant ee  of  s uch Cr edi t  Par t y of ,  or  t he  gr ant  by s uch Cr edi t  Par t y of  a  s ecur i t y i nt e r es t  t o s ecur e ,  s uch Hedge  Obl i ga t i on ( or  any l i abi l i t y or  guar ant ee  t he r eof )  i s  or  becom es  i l l ega l  under  t he  Com m odi t y Exchange  Act  or  any r ul e ,  r egul a t i on or  or der  of  t he  Com m odi t y Fut ur es  Tr adi ng Com m i s s i on ( or  t he  appl i ca t i on or  of f i c i a l  i nt e r pr e t a t i on of  any t her eof )  by vi r t ue  of  s uch Cr edi t  Par t y’ s  f a i l ur e  f or  any r eas on t o cons t i t ut e  an " e l i gi bl e  cont r ac t  pa r t i c i pant ”  as
def i ned i n t he  Com m odi t y Exchange  Act  and t he  r egul a t i ons  t he r eunder  a t  t he  t i m e  t he  l i abi l i t y f or  or  t he  guar ant ee  of  s uch Cr edi t  Par t y or  t he  gr ant  of  s uch s ecur i t y i nt e r es t  becom es  e f f ec t i ve  wi t h r es pec t  t o s uch Hedge  Obl i ga t i on ( s uch de t e r m i na t i on be i ng m ade  a f t e r  gi vi ng e f f ec t  t o any appl i cabl e  keepwel l ,  s uppor t  or  ot her  agr eem ent  f or  t he  benef i t  of  t he  appl i cabl e  Cr edi t  Par t y,  i nc l udi ng under  t he  keepwel l  pr ovi s i ons  her e i n or  i n any Loan Docum ent  or  guar ant y) .  I f  a  Hedge  Obl i ga t i on a r i s es  under  a  m as t e r  agr eem ent  gover ni ng m or e  t han one  s wap,  s uch exc l us i on s ha l l  appl y onl y t o t he  por t i on of  s uch Hedge  Obl i ga t i on t ha t  i s  a t t r i but abl e  t o s waps  f or  whi ch s uch guar ant ee  or  s ecur i t y i nt e r es t  i s  or  becom es  i l l ega l  f or  t he  r eas ons  i dent i f i ed i n t he  i m m edi a t e l y pr ecedi ng s ent ence  of  t hi s  de f i ni t i on.  " Exc l uded Taxes ”  m eans  ( i )  any t ax i m pos ed on t he  ne t  i ncom e or  ne t  pr of i t s  of  any Lender  or  any Par t i c i pant  ( i nc l udi ng any br anch pr of i t s  t axes ) ,  i n each cas e  i m pos ed by t he  j ur i s di c t i on ( or  by any pol i t i ca l  s ubdi vi s i on or

t axi ng aut hor i t y t he r eof )  i n whi ch s uch Lender  or  s uch Par t i c i pant  i s  or gani zed or  t he  j ur i s di c t i on ( or  by any pol i t i ca l  s ubdi vi s i on or  t axi ng aut hor i t y t he r eof )  i n whi ch s uch Lender ’ s  or  s uch Par t i c i pant ’ s  pr i nc i pa l  of f i ce  i s  l oca t ed i n each cas e  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 Lender  or  s uch Par t i c i pant  and t he  j ur i s di c t i on or  t axi ng aut hor i t y i m pos i ng t he  t ax ( ot her  t han any s uch connec t i on a r i s i ng s ol e l y f r om  s uch Lender  or  s uch Par t i c i pant  havi ng execut ed,  de l i ve r ed or  pe r f or m ed i t s  obl i ga t i ons  or  r ece i ved paym ent  under ,  or  enf or ced i t s  r i ght s  or  r em edi es  under  t he  Agr eem ent  or  any ot her  Loan Docum ent ) ;  ( i i )  t axes  r es ul t i ng f r om  a  Lender ’ s  or  a  Par t i c i pant ’ s  f a i l ur e  t o com pl y wi t h t he  r equi r em ent s  of  Sec t i on 16. 2 of  t he  Agr eem ent ,  ( i i i )  any Uni t ed St a t es  f eder a l  wi t hhol di ng t axes  t ha t  woul d be  i m pos ed on am ount s  payabl e  t o a  For e i gn Lender  bas ed upon t he  appl i cabl e  wi t hhol di ng r a t e  i n e f f ec t  a t  t he  t i m e  s uch For e i gn Lender  becom es  a  par t y t o t he  Agr eem ent  ( or  des i gna t es  a  new l endi ng
of f i ce ) ,  except  t ha t  Taxes  s ha l l  i nc l ude  ( A)  any am ount  t ha t  s uch For e i gn Lender  ( or  i t s  a s s i gnor ,  i f  any)  was  pr evi ous l y ent i t l ed t o r ece i ve  pur s uant  t o Sec t i on 16. 1 of  t he  Agr eem ent ,  i f  any,  wi t h r es pec t  t o s uch wi t hhol di ng t ax a t  t he  t i m e  s uch For e i gn Lender  becom es  a  par t y t o t he  Agr eem ent  ( or  des i gna t es  a  new l endi ng of f i ce ) ,  and ( B)  addi t i ona l  Uni t ed St a t es  f eder a l  wi t hhol di ng t axes  t ha t  m ay be  i m pos ed a f t e r  t he  t i m e  s uch For e i gn Lender  becom es  a  par t y t o t he  Agr eem ent  ( or  des i gna t es  a  new l endi ng of f i ce ) ,  a s  a  r es ul t  of  a  change  i n l aw,  r ul e ,  r egul a t i on,  or der  or  ot her  dec i s i on wi t h r es pec t  t o any of  t he  f or egoi ng by any Gover nm ent a l  Aut hor i t y,  and ( i v)  any Uni t ed St a t es  f eder a l  wi t hhol di ng t axes  i m pos ed under  FATCA.  " Exi s t i ng Cr edi t  Agr eem ent ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  r ec i t a l s  t o t he  Agr eem ent .  " Exi s t i ng Hedge  Agr eem ent s ”  m eans  t hos e  Hedge  Agr eem ent s  des cr i bed on Schedul e  E- 3 t o t he  Agr eem ent .



 

Schedul e  1 – Def i ned Ter m s  Page  32 " Exi s t i ng Le t t e r s  of  Cr edi t ”  m eans  t hos e  l e t t e r s  of  c r edi t  des c r i bed on Schedul e  E- 2 t o t he  Agr eem ent .  " Exi s t i ng Obl i ga t i ons ”  m eans  t he  " Obl i ga t i ons ”  as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent .  " Ext ended Ter m s  Account s ”  m eans  Account s  wi t h paym ent  t e r m s  of  m or e  t han 30 days .  " Ext r aor di nar y Advances ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( d) ( i i i )  of  t he  Agr eem ent .  " Ext r aor di nar y Fl oor pl an Advances ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( d) ( i i i )  of  t he  Agr eem ent .  " Ext r aor di nar y Revol ver  Advances ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( d) ( i i i )  of  t he  Agr eem ent .  " Ext r aor di nar y Rece i pt s ”  m eans  ( a )  s o l ong as  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  pr oceeds  of  j udgm ent s ,  pr oceeds  of  s e t t l em ent s ,  or  ot her  cons i der a t i on of  any ki nd r ece i ved i n connec t i on wi t h any caus e  of  ac t i on or  c l a i m ,  and pr oceeds  of  bus i nes s  i nt e r r upt i on i ns ur ance ,  and ( b)  i f  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  any paym ent s  r ece i ved by Bor r ower s  or  any of  i t s
Subs i di a r i es  not  i n t he  or di nar y cour s e  of  bus i nes s  ( and not  cons i s t i ng of  pr oceeds  des cr i bed i n Sec t i on 2. 4( e ) ( i i )  of  t he  Agr eem ent )  cons i s t i ng of  ( i )  pr oceeds  of  j udgm ent s ,  pr oceeds  of  s e t t l em ent s ,  or  ot her  cons i der a t i on of  any ki nd r ece i ved i n connec t i on wi t h any caus e  of  ac t i on or  c l a i m ,  and pr oceeds  of  bus i nes s  i nt e r r upt i on i ns ur ance ,  ( i i )  i ndem ni t y paym ent s  ( ot her  t han t o t he  ext ent  s uch i ndem ni t y paym ent s  a r e  i m m edi a t e l y payabl e  t o a  Per s on t ha t  i s  not  an Af f i l i a t e  of  Bor r ower s  or  any of  i t s  Subs i di a r i es ) ,  and ( i i i )  any pur chas e  pr i ce  adj us t m ent  r ece i ved i n connec t i on wi t h any pur chas e  agr eem ent .  " FATCA” m eans  Sec t i ons  1471 t hr ough 1474 of  t he  I RC,  as  of  t he  da t e  of  t he  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)  and 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 .  " FCPA” m eans  t he  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 .  " Fee  Le t t e r ”  m eans  t ha t  ce r t a i n

f ee  l e t t e r ,  da t ed as  of  even da t e  wi t h t he  Agr eem ent ,  be t ween Bor r ower s  and Agent ,  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 Agent .  " Feder a l  Funds  Ra t e”  m eans  ( a )  t he  wei ght ed aver age  per  annum  i nt e r es t  r a t e  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  on t he  appl i cabl e  day ( or  t he  pr ecedi ng Bus i nes s  Day,  i f  t he  appl i cabl e  day i s  not  a  Bus i nes s  Day) ,  a s  publ i s hed by t he  Feder a l  Res er ve  Bank of  New Yor k on t he  next  Bus i nes s  Day;  or  ( b)  i f  t he  r a t e  i s  not  s o publ i s hed,  t he  aver age  per  annum  r a t e  ( r ounded up t o t he  near es t  1/ 8 of  1% )  char ged t o Bank of  Am er i ca  on t he  appl i cabl e  day on s uch t r ans ac t i ons ,  a s  de t e r m i ned by Agent ;  pr ovi ded,  t ha t  i n no event  s ha l l  t he  Feder a l  Funds  Ra t e  be  l es s  t han ze r o.  " Fi nanc i a l  Covenant  Per i od”  m eans  a  per i od whi ch s ha l l  com m ence  on any da t e  ( t he  " Com m encem ent  Dat e”)  on whi ch Adj us t ed Exces s  Ava i l abi l i t y i s  l e s s  t han t he  Covenant / Dom i ni on Thr es hol d Am ount  and s ha l l  cont i nue  unt i l  t he  l as t  day of  t he  f i r s t  m ont h a f t e r  t he  Com m encem ent



 

Schedul e  1 – Def i ned Ter m s  Page  33 Dat e  i n whi ch Adj us t ed Exces s  Ava i l abi l i t y i s  gr ea t e r  t han or  equa l  t o t he  Covenant / Dom i ni on Thr es hol d Am ount  f or  a  pe r i od of  ni ne t y ( 90)  cons ecut i ve  days .  " Fi xed Char ges ”  m eans ,  wi t h r es pec t  t o any f i s ca l  pe r i od and wi t h r es pec t  t o Bor r ower s  de t e r m i ned on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP,  t he  s um ,  wi t hout  dupl i ca t i on,  of  ( a )  I nt e r es t  Expens e  accr ued ( ot her  t han i nt e r es t  pa i d- i n- ki nd,  am or t i za t i on of  f i nanc i ng f ees ,  and ot her  non- cas h I nt e r es t  Expens e)  dur i ng s uch per i od,  ( b)  Fl oor pl an I nt e r es t  Expens e  accr ued ( ot her  t han i nt e r es t  pa i d- i n- ki nd,  am or t i za t i on of  f i nanc i ng f ees  and ot her  non- cas h Fl oor pl an I nt e r es t  Expens e)  dur i ng s uch per i od,  ( c )  pr i nc i pa l  paym ent s  i n r es pec t  of  I ndebt ednes s  t ha t  a r e  r equi r ed t o be  pa i d dur i ng s uch per i od,  ( d)  a l l  f eder a l ,  s t a t e ,  and l oca l  i ncom e t axes  accr ued dur i ng s uch per i od,  ( e )  Rent  Expens e ,  and ( f )  a l l  Res t r i c t ed Paym ent s  pa i d ( whe t her  i n cas h or  ot her  pr oper t y,  ot her  t han com m on Equi t y I nt e r es t s )  dur i ng s uch per i od.  " Fi xed Char ge  Cover age
Rat i o”  m eans ,  wi t h r es pec t  t o any f i s ca l  pe r i od and wi t h r es pec t  t o Bor r ower s  de t e r m i ned on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP,  t he  r a t i o of  ( a )  EBI TDAR f or  s uch per i od m i nus  ( i )  an am ount  ( not  l e s s  t han ze r o)  equa l  t o ( A)  Capi t a l  Expendi t ur es  m ade  i n cas h ( t o t he  ext ent  not  a l r eady i ncur r ed i n a  pr i or  pe r i od)  or  i ncur r ed dur i ng s uch per i od;  pr ovi ded,  t ha t ,  any Capi t a l  Expendi t ur es  m ade  i n cas h whi ch a r e  l a t e r  f i nanced wi t h Per m i t t ed I ndebt ednes s  wi t hi n 12 m ont hs  a f t e r  t he  i ncur r ence  t he r eof ,  s ha l l  be  deem ed t o have  been f i nanced s i nce  t he  da t e  of  i ncur r ence ;  l e s s  ( B)  any di s pos i t i on pr oceeds  r ece i ved f r om  t he  s a l e  of  capi t a l  or  f i xed as s e t s  dur i ng s uch per i od,  ( i i )  an am ount  ( not  l e s s  t han ze r o)  equa l  t o ( A)  t he  Rent a l  Fl ee t  Tr ans f e r  Am ount  f or  s uch per i od l es s  ( B)  any di s pos i t i on pr oceeds  r ece i ved f r om  t he  s a l e  of  Rent a l  Fl ee t  Equi pm ent  dur i ng s uch per i od,  and ( i i i )  t he  Rent a l  Fl ee t  CapEx Am ount  f or  s uch per i od,  t o ( b)  Fi xed Char ges  f or  s uch per i od.  " Fl oa t i ng U. S.  SOFR Rat e  Loans ”  has  t he  m eani ng gi ve  t he r e t o i n

Sec t i on 2. 12( b) ( i v)  " Fl ood Laws ”  m eans  t he  Nat i ona l  Fl ood I ns ur ance  Act  of  1968,  Fl ood Di s as t e r  Pr ot ec t i on Act  of  1973,  and r e l a t ed l aws ,  r ul es  and r egul a t i ons ,  i nc l udi ng any am endm ent s  or  s ucces s or  pr ovi s i ons .  " Fl oor pl an I nt e r es t  Expens e”  m eans ,  f or  any per i od,  t he  aggr ega t e  of  t he  i nt e r es t  expens e  of  Bor r ower s  f or  s uch per i od i n r es pec t  of  t he  Fl oor pl an Loans ,  t he  DLL Fl oor pl an I ndebt ednes s ,  t he  CNH Fl oor pl an I ndebt ednes s  and any ot her  I nvent or y f l oor  pl anni ng l oan f ac i l i t i e s .  " Fl oor pl an Lender ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  t he  U. S.  Fl oor pl an Lender  and t he  Aus t r a l i an Fl oor pl an Lender .  " Fl oor pl an Loan Expos ur e”  m eans ,  wi t h r es pec t  t o any Fl oor pl an Lender ,  a s  of  any da t e  of  de t e r m i na t i on ( a )  pr i or  t o t he  t e r m i na t i on of  t he  Fl oor pl an Com m i t m ent s ,  t he  am ount  of  s uch Lender ’ s  Fl oor pl an Com m i t m ent ,  and ( b)  a f t e r  t he  t e r m i na t i on of  t he  Fl oor pl an Com m i t m ent s ,  t he  aggr ega t e  out s t andi ng pr i nc i pa l  am ount  of  t he  Fl oor pl an Loans  of  s uch Lender .  " Fl oor pl an Loans ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  t he  U. S.  Fl oor pl an
Loans  and/ or  Aus t r a l i an Fl oor pl an Loans ,  as  appl i cabl e .  " Fl oor pl an Swi ng Loan Expos ur e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on wi t h r es pec t  t o any Lender ,  s uch Lender ’ s  Pr o Ra t a  Shar e  of  t he  U. S.  Fl oor pl an Swi ng Loans  and/ or  t he  Aus t r a l i an Fl oor pl an Swi ng Loans ,  as  appl i cabl e ,  on s uch da t e .



 

Schedul e  1 – Def i ned Ter m s  Page  34 " Fl ow of  Funds  Agr eem ent ”  m eans  a  f l ow of  f unds  agr eem ent ,  da t ed as  of  even da t e  her ewi t h,  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 Agent ,  execut ed and de l i ver ed by each Loan Par t y and Agent .  " For e i gn Lender ”  m eans  any Lender  or  Par t i c i pant  t ha t  i s  not  a  Uni t ed St a t es  per s on wi t hi n t he  m eani ng of  I RC s ec t i on 7701( a) ( 30) .  " For e i gn L/ C/  Cur r ency Res er ve”  m eans ,  wi t h r es pec t  t o any Le t t e r  of  Cr edi t  i s s ued i n a  cur r ency ot her  t han Dol l a r s ,  a s  of  any da t e  of  de t e r m i na t i on,  t hos e  r es e r ves  t ha t  t he  appl i cabl e  I s s ui ng Bank cer t i f i es  t o Agent  i n wr i t i ng f r om  t i m e  t o t i m e  as  be i ng neces s a r y or  appr opr i a t e  t o es t abl i s h ( bas ed upon s uch I s s ui ng Bank’ s  r eas onabl e  de t e r m i na t i on of  t he  cur r ency f l uc t ua t i on r i s k i n r es pec t  of  any s uch Le t t e r s  of  Cr edi t )  i n r es pec t  of  any s uch Le t t e r s  of  Cr edi t  out s t andi ng.  " FRNBY” m eans  t he  Feder a l  Res er ve  Bank of  New Yor k.  " Fundi ng Dat e”  m eans  t he  da t e  on whi ch a  Bor r owi ng occur s .  " Fundi ng Los s es ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 12( b) ( i i )  of  t he
Agr eem ent .  " GAAP” m eans  gener a l l y accept ed account i ng pr i nc i pl es  as  i n e f f ec t  f r om  t i m e  t o t i m e  i n t he  Uni t ed St a t es ,  cons i s t ent l y appl i ed.  " Gl oba l  Bor r owi ng Bas e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  t he  ( a )  Aus t r a l i an Aggr ega t e  Bor r owi ng Bas e ,  pl us  ( b)  t he  U. S.  Aggr ega t e  Bor r owi ng Bas e .  " Gl oba l  M axi m um  Cr edi t  Am ount ”  m eans  t he  s um  of  t he  ( a )  Aus t r a l i an M axi m um  Cr edi t  Am ount ,  pl us  ( b)  t he  U. S.  M axi m um  Cr edi t  Am ount .  " Gl oba l  Us age”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  Aus t r a l i an Aggr ega t e  Us age ,  pl us  ( b)  U. S.  Aggr ega t e  Us age .  " Gover ni ng Docum ent s ”  m eans ,  wi t h r es pec t  t o any Per s 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,  by- l aws ,  or  ot her  or gani za t i ona l  docum ent s  of  s uch Per s on.  " Gover nm ent a l  Aut hor i t y”  m eans  t he  gover nm ent  of  any na t i on or  any pol i t i ca l  s ubdi vi s i on t he r eof ,  whe t her  a t  t he  na t i ona l ,  s t a t e ,  l oca l ,  t e r r i t or i a l ,  pr ovi nc i a l ,  m uni c i pa l  or  any ot her  l eve 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 ”  m eans  ( a )  each Subs i di a r y of  Bor r ower s  ot her  t han t he  Exc l uded Subs i di a r i es  and ot her  t han each CFC owned di r ec t l y or  i ndi r ec t l y by Bor r ower s ,  and ( b)  each ot her  Per s on t ha t  becom es  a  guar ant or  a f t e r  t he  Cl os i ng Dat e  pur s uant  t o Sec t i on 5. 11 of  t he  Agr eem ent .  " Guar ant y and Secur i t y Agr eem ent ”  m eans  a  guar ant y and s ecur i t y agr eem ent ,  da t ed as  of  even da t e  wi t h t he  Agr eem ent ,  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 Agent ,  execut ed and de l i ver ed by each Bor r ower  and each Guar ant or  t o Agent .



 

Schedul e  1 – Def i ned Ter m s  Page  35 " Hazar dous  M at e r i a l s ”  m eans  ( a )  s ubs t ances  t ha t  a r e  def i ned or  l i s t ed i n,  or  ot her wi s e  c l as s i f i ed pur s uant  t o,  any appl i cabl e  l aws  or  r egul a t i ons  as  " hazar dous  s ubs t ances , ”  " hazar dous  m at e r i a l s , ”  " hazar dous  was t es , ”  " t oxi c  s ubs t ances , ”  or  any ot her  f or m ul a t i on i nt ended t o def i ne ,  l i s t ,  or  c l as s i f y s ubs t ances  by r eas on of  de l e t e r i ous  pr oper t i es  s uch as  i gni t abi l i t y,  cor r os i vi t y,  r eac t i vi t y,  ca r c i nogeni c i t y,  r epr oduc t i ve  t oxi c i t y,  or  " EP t oxi c i t y” ,  ( b)  oi l ,  pe t r ol eum ,  or  pe t r ol eum  der i ved s ubs t ances ,  na t ur a l  gas ,  na t ur a l  gas  l i qui ds ,  s ynt he t i c  gas ,  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 ,  ( c )  any f l am m abl e  s ubs t ances  or  expl os i ves  or  any r adi oac t i ve  m at e r i a l s ,  and ( d)  as bes t os  i n any f or m  or  e l ec t r i ca l  equi pm ent  t ha t  cont a i ns  any oi l  or  di e l ec t r i c  f l ui d cont a i ni ng l eve l s  of  pol ychl or i na t ed bi phenyl s  i n exces s  of  50 par t s  pe r  m i l l i on.  " Hedge  Agr eem ent ”  m eans  a  " s wap
agr eem ent ”  as  t ha t  t e r m  i s  de f i ned i n Sec t i on 101( 53B) ( A)  of  t he  Bankr upt cy Code .  " Hedge  Obl i ga t i ons ”  m eans  any and a l l  obl i ga t i ons  or  l i abi l i t i e s ,  whe t her  abs ol ut e  or  cont i ngent ,  due  or  t o becom e due ,  now exi s t i ng or  he r eaf t e r  a r i s i ng,  of  Bor r ower s  or  i t s  Subs i di a r i es  a r i s i ng under ,  owi ng pur s uant  t o,  or  exi s t i ng i n r es pec t  of  Hedge  Agr eem ent s  ent e r ed i nt o wi t h one  or  m or e  of  t he  Hedge  Pr ovi der s ,  i nc l udi ng wi t hout  l i m i t a t i on t he  Exi s t i ng Hedge  Agr eem ent s .  " Hedge  Pr ovi der ”  m eans  any Lender  or  any of  i t s  Af f i l i a t es ;  pr ovi ded,  t ha t  no s uch Per s on ( ot her  t han Bank of  Am er i ca  or  i t s  Af f i l i a t es )  s ha l l  cons t i t ut e  a  Hedge  Pr ovi der  unl es s  and unt i l  ( a )  i n t he  cas e  of  a  Hedge  Agr eem ent  i n exi s t ence  as  of  t he  Cl os i ng Dat e ,  Agent  r ece i ves  a  Bank Pr oduc t  Pr ovi der  Agr eem ent  f r om  s uch Per s on and wi t h r es pec t  t o t he  appl i cabl e  Hedge  Agr eem ent  wi t hi n 10 days  a f t e r  t he  Cl os i ng Dat e  and ( b)  i n t he  cas e  of  a  Hedge  Agr eem ent  ent e r ed i nt o a f t e r  t he  Cl os i ng-  Dat e ,  Agent  r ece i ves  a  Bank Pr oduc t  Pr ovi der  Agr eem ent  f r om  s uch Per s on and wi t h

r es pec t  t o t he  appl i cabl e  Hedge  Agr eem ent  wi t hi n 10 days  a f t e r  t he  execut i on and de l i ver y of  s uch Hedge  Agr eem ent  wi t h Bor r ower s  or  i t s  Subs i di a r i es ;  pr ovi ded f ur t her ,  t ha t  i f ,  a t  any t i m e ,  a  Lender  ceas es  t o be  a  Lender  under  t he  Agr eem ent ,  t hen,  f r om  and a f t e r  t he  da t e  on whi ch i t  ceas es  t o be  a  Lender  t he r eunder ,  ne i t he r  i t  nor  any of  i t s  Af f i l i a t es  s ha l l  cons t i t ut e  Hedge  Pr ovi der s  and t he  obl i ga t i ons  wi t h r es pec t  t o Hedge  Agr eem ent s  ent e r ed i nt o wi t h s uch f or m er  Lender  or  any of  i t s  Af f i l i a t es  s ha l l  no l onger  cons t i t ut e  Hedge  Obl i ga t i ons .  " I ncr eas e”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 14.  " I ncr eas e  Dat e”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 14.  " I ncr eas e  J oi nder ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 14.  " I ndebt ednes s ”  as  t o any Per s on m eans  ( a )  a l l  obl i ga t i ons  of  s uch Per s on f or  bor r owed m oney,  ( b)  a l l  obl i ga t i ons  of  s uch Per s on evi denced by bonds ,  debent ur es ,  not es ,  or  ot her  s i m i l a r  i ns t r um ent s  and a l l  r e i m bur s em ent  or  ot her  obl i ga t i ons  i n r es pec t  of  l e t t e r s  of  c r edi t ,  banker s
accept ances ,  or  ot her  f i nanc i a l  pr oduc t s ,  ( c )  a l l  obl i ga t i ons  of  s uch Per s on as  a  l es s ee  under  Capi t a l  Leas es ,  ( d)  a l l  obl i ga t i ons  or  l i abi l i t i e s  of  ot her s  s ecur ed by a  Li en on any as s e t  of  s uch Per s on,  i r r es pec t i ve  of  whe t her  s uch obl i ga t i on or  l i abi l i t y i s  as s um ed,  ( e )  a l l  obl i ga t i ons  of  s uch Per s on t o pay t he  def e r r ed pur chas e  pr i ce  of  as s e t s  ( ot her  t han t r ade  payabl es  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  and r epayabl e  i n accor dance  wi t h cus t om ar y t r ade  pr ac t i ces  and,  f or  t he  avoi dance  of  doubt ,  ot her  t han r oya l t y paym ent s  payabl e  i n t he  or di nar y cour s e  of  bus i nes s  i n r es pec t  of  non- exc l us i ve  l i cens es ) ,  ( f )  a l l  m one t a r y obl i ga t i ons  of  s uch Per s on owi ng under  Hedge  Agr eem ent s  ( whi ch am ount  s ha l l  be  ca l cul a t ed bas ed on t he  am ount  t ha t  woul d be  payabl e  by s uch Per s on i f  t he  Hedge  Agr eem ent  wer e  t e r m i na t ed on t he



 

Schedul e  1 – Def i ned Ter m s  Page  36 da t e  of  de t e r m i na t i on) ,  ( g)  any Di s qua l i f i ed Equi t y I nt e r es t s  of  s uch Per s on,  and ( h)  any obl i ga t i on of  s uch Per s on guar ant ee i ng or  i nt ended t o guar ant ee  ( whe t her  di r ec t l y or  i ndi r ec t l y guar ant eed,  endor s ed,  co- m ade ,  di s count ed,  or  s ol d wi t h r ecour s e )  any obl i ga t i on of  any ot her  Per s on t ha t  cons t i t ut es  I ndebt ednes s  under  any of  c l aus es  ( a )  t hr ough ( g)  above .  For  pur pos es  of  t hi s  de f i ni t i on,  ( i )  t he  am ount  of  any I ndebt ednes s  r epr es ent ed by a  guar ant y or  ot her  s i m i l a r  i ns t r um ent  s ha l l  be  t he  l es s e r  of  t he  pr i nc i pa l  am ount  of  t he  obl i ga t i ons  guar ant eed and s t i l l  out s t andi ng and t he  m axi m um  am ount  f or  whi ch t he  guar ant ee i ng Per s on m ay be  l i abl e  pur s uant  t o t he  t e r m s  of  t he  i ns t r um ent  em bodyi ng s uch I ndebt ednes s ,  and ( i i )  t he  am ount  of  any I ndebt ednes s  whi ch i s  l i m i t ed or  i s  non- r ecour s e  t o a  Per s on or  f or  whi ch r ecour s e  i s  l i m i t ed t o an i dent i f i ed as s e t  s ha l l  be  va l ued a t  t he  l es s e r  of  ( A)  i f  appl i cabl e ,  t he  l i m i t ed am ount  of  s uch obl i ga t i ons ,  and ( B)  i f  appl i cabl e ,  t he  f a i r  m ar ke t  va l ue
of  s uch as s e t s  s ecur i ng s uch obl i ga t i on.  " I ndem ni f i ed Li abi l i t i e s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 10. 3 of  t he  Agr eem ent .  " I ndem ni f i ed Per s on”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 10. 3 of  t he  Agr eem ent .  " I ndem ni f i ed Taxes ”  m eans ,  any Taxes  ot her  t han Exc l uded Taxes .  " I ns ol vency Pr oceedi ng”  m eans  any pr oceedi ng com m enced by or  aga i ns t  any Per s on under  any pr ovi s i on of  t he  Bankr upt cy Code  or  under  any ot her  s t a t e  or  f eder a l  bankr upt cy or  i ns ol vency l aw ( whet her  s t a t e ,  pr ovi nc i a l ,  f eder a l  or  f or e i gn,  i nc l udi ng t he  Aus t r a l i an Cor por a t i ons  Act ) ,  a s s i gnm ent s  f or  t he  benef i t  of  c r edi t or s ,  f or m al  or  i nf or m al  m or a t or i a ,  com pos i t i ons ,  ext ens i ons  gener a l l y wi t h c r edi t or s ,  or  pr oceedi ngs  s eeki ng r eor gani za t i on,  a r r angem ent ,  or  ot her  s i m i l a r  r e l i e f .  " I nt e r com pany Subor di na t i on Agr eem ent ”  m eans  an am ended and r es t a t ed i nt e r com pany s ubor di na t i on agr eem ent ,  da t ed as  of  even da t e  wi t h t he  Agr eem ent ,  execut ed and de l i ver ed by Bor r ower s ,  each of  t he  ot her  Loan Par t i es ,  and Agent ,  t he  f or m  and s ubs t ance  of

whi ch i s  r eas onabl y s a t i s f ac t or y t o Agent .  " I nt e r c r edi t or  Agr eem ent ”  and " I nt e r c r edi t or  Agr eem ent s ”  m eans ,  i ndi vi dua l l y or  col l ec t i ve l y as  r equi r ed by t he  cont ext ,  t he  DLL I nt e r c r edi t or  Agr eem ent ,  t he  CNH I nt e r c r edi t or  Agr eem ent  and t he  NAB I nt e r c r edi t or  Agr eem ent . .  " I nt e r es t  Expens e”  m eans ,  f or  any per i od,  t he  aggr ega t e  of  t he  i nt e r es t  expens e  of  Bor r ower s  f or  s uch per i od,  de t e r m i ned on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP.  " I nt e r es t  Per i od”  m eans ,  ( a )  wi t h r es pec t  t o each U. S.  SOFR Rat e  Loan,  a  pe r i od com m enci ng on t he  da t e  of  t he  m aki ng of  s uch U. S.  SOFR Rat e  Loan ( or  t he  cont i nua t i on of  a  U. S.  SOFR Rat e  Loan or  t he  conver s i on of  a  U. S.  Bas e  Ra t e  Loan t o a  U. S.  SOFR Rat e  Loan)  and endi ng 1,  3 or  6 m ont hs  t he r eaf t e r  and ( b)  wi t h r es pec t  t o each Aus t r a l i an Bi l l  Ra t e  Loan,  a  pe r i od com m enci ng on t he  da t e  of  t he  m aki ng of  s uch Aus t r a l i an Bi l l  Ra t e  Loan ( or  t he  cont i nua t i on of  an Aus t r a l i an Bi l l  Ra t e  Loan or  t he  conver s i on of  an Aus t r a l i an Bas e  Ra t e  Loan t o an Aus t r a l i an Bi l l  Ra t e  Loan)  and endi ng 1,  2,  3 or  6 m ont hs
t her eaf t e r ;  pr ovi ded,  t ha t  ( a )  i nt e r es t  s ha l l  acc r ue  a t  t he  appl i cabl e  r a t e  bas ed upon Ter m  SOFR or  Aus t r a l i an Bi l l  Ra t e ,  a s  appl i cabl e ,  f r om  and i nc l udi ng t he  f i r s t  day of  each I nt e r es t  Per i od t o,  but  exc l udi ng,  t he  day on whi ch any I nt e r es t  Per i od expi r es ,  ( b)  any I nt e r es t  Per i od t ha t  woul d end on a  day t ha t  i s  not  a  Bus i nes s  Day s ha l l  be  ext ended t o t he  next  s ucceedi ng Bus i nes s  Day unl es s  s uch Bus i nes s  Day f a l l s  i n anot her  ca l endar  m ont h,  i n whi ch cas e  s uch I nt e r es t  Per i od s ha l l  end on t he  next  pr ecedi ng Bus i nes s  Day,  ( c )  wi t h r es pec t  t o an I nt e r es t  Per i od t ha t  begi ns  on t he  l as t  Bus i nes s  Day of  a  ca l endar  m ont h ( or  on a  day f or  whi ch t her e  i s  no num er i ca l l y cor r es pondi ng day i n



 

Schedul e  1 – Def i ned Ter m s  Page  37 t he  ca l endar  m ont h a t  t he  end of  s uch I nt e r es t  Per i od) ,  t he  I nt e r es t  Per i od s ha l l  end on t he  l as t  Bus i nes s  Day of  t he  ca l endar  m ont h t ha t  i s  1,  3 or  6 m ont hs  a f t e r  t he  da t e  on whi ch t he  I nt e r es t  Per i od began wi t h r es pec t  t o U. S.  SOFR Rat e  Loans  and 1,  2,  3 or  6 m ont hs  a f t e r  t he  da t e  on whi ch t he  I nt e r es t  Per i od began wi t h r es pec t  t o Aus t r a l i an Bi l l  Ra t e  Loans ,  and ( d)  Bor r ower s  m ay not  e l ec t  an I nt e r es t  Per i od whi ch wi l l  end a f t e r  t he  M at ur i t y Dat e .  " I nvent or y”  m eans  i nvent or y ( as  t ha t  t e r m  i s  de f i ned i n t he  Code) .  " I nvent or y Res er ves ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  ( a )  Landl or d Res er ves ,  and ( b)  t hos e  r es e r ves  t ha t  Agent  deem s  neces s a r y or  appr opr i a t e ,  i n i t s  Per m i t t ed Di s c r e t i on and s ubj ec t  t o Sec t i ons  2. 1. 1( c ) ,  2. 1. 2( c ) ,  2. 2. 1( c )  and 2. 2. 2( c ) ,  t o es t abl i s h and m ai nt a i n ( i nc l udi ng r es e r ves  f or  s l ow m ovi ng I nvent or y and I nvent or y s hr i nkage)  wi t h r es pec t  t o El i gi bl e  I nvent or y,  t he  Gl oba l  M axi m um  Cr edi t  Am ount  ( or  any com ponent  t he r eof ) .  " I nves t m ent ”  m eans ,  wi t h r es pec t  t o
any Per s on,  any i nves t m ent  by s uch Per s on i n any ot her  Per s on ( i nc l udi ng Af f i l i a t es )  i n t he  f or m  of  l oans ,  guar ant ees ,  advances ,  capi t a l  cont r i but i ons  ( exc l udi ng ( a )  com m i s s i on,  t r ave l ,  and s i m i l a r  advances  t o of f i ce r s  and em pl oyees  of  s uch Per s on m ade  i n t he  or di nar y cour s e  of  bus i nes s ,  and ( b)  bona  f i de  account s  r ece i vabl e  a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s ) ,  or  acqui s i t i ons  of  I ndebt ednes s ,  Equi t y I nt e r es t s ,  or  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  s uch ot her  Per s on ( or  of  any di vi s i on or  bus i nes s  l i ne  of  s uch ot her  Per s on) ,  and any ot her  i t em s  t ha t  a r e  or  woul d be  c l as s i f i ed as  i nves t m ent s  on a  ba l ance  s hee t  pr epar ed i n accor dance  wi t h GAAP.  The  am ount  of  any I nves t m ent  s ha l l  be  t he  or i gi na l  cos t  of  s uch I nves t m ent  pl us  t he  cos t  of  a l l  addi t i ons  t he r e t o,  wi t hout  any adj us t m ent  f or  i nc r eas es  or  decr eas es  i n va l ue ,  or  wr i t e - ups ,  wr i t e - downs ,  or  wr i t e -  of f s  wi t h r es pec t  t o s uch I nves t m ent .  " I RC” m eans  t he  I nt e r na l  Revenue  Code  of  1986,  as  i n e f f ec t  f r om  t i m e  t o t i m e .  " I SP”  m eans ,  wi t h r es pec t  t o any Le t t e r
of  Cr edi t ,  t he  I nt e r na t i ona l  St andby Pr ac t i ces  1998 ( I nt e r na t i ona l  Cham ber  of  Com m er ce  Publ i ca t i on No.  590)  and any s ubs equent  r evi s i on t he r eof  adopt ed by t he  I nt e r na t i ona l  Cham ber  of  Com m er ce  on t he  da t e  s uch Le t t e r  of  Cr edi t  i s  i s s ued.  " I s s uer  Docum ent ”  m eans ,  wi t h r es pec t  t o any Le t t e r  of  Cr edi t ,  a  l e t t e r  of  c r edi t  appl i ca t i on,  a  l e t t e r  of  c r edi t  agr eem ent ,  or  any ot her  docum ent ,  agr eem ent  or  i ns t r um ent  ent e r ed i nt o ( or  t o be  ent e r ed i nt o)  by Bor r ower s  i n f avor  of  I s s ui ng Bank and r e l a t i ng t o s uch Le t t e r  of  Cr edi t .  " I s s ui ng Bank”  m eans  ( a )  wi t h r es pec t  t o Le t t e r s  of  Cr edi t  i s s ued a t  t he  r eques t  of  a  U. S.  Bor r ower ,  Bank of  Am er i ca ,  W el l s  Far go Bank,  N. A.  wi t h r es pec t  t o t he  Exi s t i ng Le t t e r s  of  Cr edi t ,  or  any ot her  Lender  t ha t ,  a t  t he  r eques t  of  U. S.  Bor r ower s  and wi t h t he  cons ent  of  Agent ,  agr ees ,  i n s uch Lender ’ s  s ol e  di s c r e t i on,  t o becom e an I s s ui ng Bank f or  t he  pur pos e  of  i s s ui ng Le t t e r s  of  Cr edi t  pur s uant  t o Sec t i on 2. 11 of  t he  Agr eem ent ,  and I s s ui ng Bank s ha l l  be  a  Lender  and ( b)  wi t h r es pec t  t o Le t t e r s  of  Cr edi t

i s s ued a t  t he  r eques t  of  an Aus t r a l i an Bor r ower ,  Bank of  Am er i ca  ac t i ng t hr ough i t s  Aus t r a l i an br anch.  " J oi nt  Book Runner s ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e  t o t he  Agr eem ent .  " J oi nt  Lead Ar r anger s ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e  t o t he  Agr eem ent .  " Landl or d Res er ve”  m eans ,  as  t o each l oca t i on a t  whi ch a  Bor r ower  has  I nvent or y or  books  and r ecor ds  l oca t ed and as  t o whi ch a  Col l a t e r a l  Acces s  Agr eem ent  has  not  been r ece i ved by Agent ,  a



 

Schedul e  1 – Def i ned Ter m s  Page  38 r es e r ve  i n an am ount  equa l  t o t he  gr ea t e r  of  ( a )  t he  num ber  of  m ont hs ’  r ent  f or  whi ch t he  l andl or d wi l l  have ,  under  appl i cabl e  l aw,  a  Li en i n t he  I nvent or y of  s uch Bor r ower  t o s ecur e  t he  paym ent  of  r ent  or  ot her  am ount s  under  t he  l eas e  r e l a t i ve  t o s uch l oca t i on,  or  ( b)  3 m ont hs ’  r ent  under  t he  l eas e  r e l a t i ve  t o s uch l oca t i on.  " Lender ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e  t o t he  Agr eem ent ,  s ha l l  i nc l ude  I s s ui ng Bank and each U. S.  Swi ng Lender ,  and s ha l l  a l s o i nc l ude  any ot her  Per s on m ade  a  par t y t o t he  Agr eem ent  pur s uant  t o t he  pr ovi s i ons  of  Sec t i on 13. 1 of  t he  Agr eem ent  and " Lender s ”  m eans  each of  t he  Lender s  or  any one  or  m or e  of  t hem .  " Lender  Gr oup”  m eans  each of  t he  Lender s  ( i nc l udi ng I s s ui ng Bank and each U. S.  Swi ng Lender )  and Agent ,  or  any one  or  m or e  of  t hem .  " Lender  Gr oup Expens es ”  m eans  a l l  ( a )  cos t s  or  expens es  ( i nc l udi ng t axes  and i ns ur ance  pr em i um s )  r equi r ed t o be  pa i d by Bor r ower s  or  i t s  Subs i di a r i es  under  any of  t he  Loan Docum ent s  t ha t  a r e  pa i d,  advanced,  or
i ncur r ed by t he  Lender  Gr oup,  ( b)  docum ent ed out - of - pocke t  f ees  or  char ges  pa i d or  i ncur r ed by Agent  i n connec t i on wi t h t he  Lender  Gr oup’ s  t r ans ac t i ons  wi t h Bor r ower s  or  i t s  Subs i di a r i es  under  any of  t he  Loan Docum ent s ,  i nc l udi ng,  phot ocopyi ng,  not a r i za t i on,  cour i e r s  and m es s enger s ,  t e l ecom m uni ca t i on,  publ i c  r ecor d s ea r ches ,  f i l i ng f ees ,  r ecor di ng f ees ,  publ i ca t i on,  r ea l  es t a t e  s ur veys ,  r ea l  es t a t e  t i t l e  pol i c i es  and endor s em ent s ,  and envi r onm ent a l  audi t s ,  ( c )  Agent ’ s  cus t om ar y f ees  and char ges  i m pos ed or - i ncur r ed i n connec t i on wi t h any backgr ound checks  or  OFAC/ PEP s ear ches  r e l a t ed t o Bor r ower s  or  i t s  Subs i di a r i es ,  ( d)  Agent ’ s  cus t om ar y f ees  and char ges  ( as  adj us t ed f r om  t i m e  t o t i m e)  wi t h r es pec t  t o t he  di s bur s em ent  of  f unds  ( or  t he  r ece i pt  of  f unds )  t o or  f or  t he  account  of  Bor r ower s  ( whe t her  by wi r e  t r ans f e r  or  ot her wi s e ) ,  t oge t her  wi t h any out - of - pocke t  cos t s  and expens es  i ncur r ed i n connec t i on t he r ewi t h,  ( e )  cus t om ar y char ges  i m pos ed or  i ncur r ed by Agent  r es ul t i ng f r om  t he  di s honor  of  checks  payabl e  by or  t o any Loan
Par t y,  ( f )  r eas onabl e  docum ent ed out - of - pocke t  cos t s  and expens es  pa i d or  i ncur r ed by t he  Lender  Gr oup t o cor r ec t  any def aul t  or  enf or ce  any pr ovi s i on of  t he  Loan Docum ent s ,  or  dur i ng t he  cont i nuance  of  an Event  of  Def aul t ,  i n ga i ni ng pos s es s i on of ,  m ai nt a i ni ng,  handl i ng,  pr es e r vi ng,  s t or i ng,  s hi ppi ng,  s e l l i ng,  pr epar i ng f or  s a l e ,  or  adver t i s i ng t o s e l l  t he  Col l a t e r a l ,  or  any por t i on t he r eof ,  i r r es pec t i ve  of  whe t her  a  s a l e  i s  cons um m at ed,  ( g)  f i e l d exam i na t i on,  appr a i s a l ,  and va l ua t i on f ees  and expens es  of  Agent  r e l a t ed t o any f i e l d exam i na t i ons ,  appr a i s a l s ,  or  va l ua t i on t o t he  ext ent  of  t he  f ees  and char ges  ( and up t o t he  am ount  of  any l i m i t a t i on)  pr ovi ded i n Sec t i on 2. 10 of  t he  Agr eem ent ,  ( h)  Agent ’ s  and t he  Lender  Gr oup’ s  r eas onabl e  cos t s  and expens es  ( i nc l udi ng r eas onabl e  docum ent ed a t t or neys ’  f ees  and expens es )  r e l a t i ve  t o t hi r d par t y c l a i m s  or  any ot her  l aws ui t  or  adver s e  pr oceedi ng pa i d or  i ncur r ed,  whe t her  i n enf or c i ng or  def endi ng t he  Loan Docum ent s  or  ot her wi s e  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 he

Loan Docum ent s ,  Agent ’ s  Li ens  i n and t o t he  Col l a t e r a l ,  or  t he  Lender  Gr oup’ s  r e l a t i ons hi p wi t h Bor r ower s  or  any of  i t s  Subs i di a r i es ,  ( i )  Agent ’ s  r eas onabl e  docum ent ed cos t s  and expens es  ( i nc l udi ng r eas onabl e  docum ent ed a t t or neys ’  f ees  and due  di l i gence  expens es )  i ncur r ed i n advi s i ng,  s t r uc t ur i ng,  dr a f t i ng,  r evi ewi ng,  adm i ni s t e r i ng ( i nc l udi ng t r ave l ,  m ea l s ,  and l odgi ng) ,  s yndi ca t i ng ( i nc l udi ng r eas onabl e  cos t s  and expens es  r e l a t i ve  t o t he  r a t i ng of  CUSI P,  DXSyndi ca t eTM ,  SyndTr ak or  ot her  com m uni ca t i on cos t s  i ncur r ed i n connec t i on wi t h a  s yndi ca t i on of  t he  l oan f ac i l i t i e s ) ,  or  am endi ng,  wa i vi ng,  or  m odi f yi ng t he  Loan Docum ent s ,  and ( j )  Agent ’ s  and each Lender ’ s  r eas onabl e  docum ent ed cos t s  and • expens es  ( i nc l udi ng r eas onabl e  docum ent ed a t t or neys ,  account ant s ,  cons ul t ant s ,  and ot her  advi s or s  f ees  and expens es )  i ncur r ed i n t e r m i na t i ng,  enf or c i ng ( i nc l udi ng a t t or neys ,  account ant s ,  cons ul t ant s ,  and ot her  advi s or s  f ees  and expens es  i ncur r ed i n connec t i on wi t h a  " wor kout , ”  a  " r es t r uc t ur i ng, ”  or  an I ns ol vency Pr oceedi ng concer ni ng
Bor r ower s  or  any of  i t s  Subs i di a r i es  or  i n exer c i s i ng r i ght s  or  r em edi es  under  t he  Loan Docum ent s ) ,  or  de f endi ng



 

Schedul e  1 – Def i ned Ter m s  Page  39 t he  Loan Docum ent s ,  i r r es pec t i ve  of  whe t her  a  l aws ui t  or  ot her  adver s e  pr oceedi ng i s  br ought ,  or  i n t aki ng any enf or cem ent  ac t i on or  any Rem edi a l  Ac t i on wi t h r es pec t  t o t he  Col l a t e r a l .  " Lender  Gr oup Repr es ent a t i ves ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 17. 9 of  t he  Agr eem ent .  " Lender - Re l a t ed Per s on”  m eans ,  wi t h r es pec t  t o any Lender ,  s uch Lender ,  t oge t her  wi t h s uch Lender ’ s  Af f i l i a t es ,  of f i ce r s ,  di r ec t or s ,  em pl oyees ,  a t t or neys ,  and agent s .  " Le t t e r  of  Cr edi t ”  any s t andby or  docum ent a r y l e t t e r  of  c r edi t ,  f or e i gn guar ant y,  docum ent a r y banker s  accept ance ,  i ndem ni t y,  r e i m bur s em ent  agr eem ent  or  s i m i l a r  i ns t r um ent ,  i n each cas e  i s s ued by I s s ui ng Bank.  " Le t t e r  of  Cr edi t  Col l a t e r a l i za t i on”  m eans  e i t he r  ( a )  pr ovi di ng cas h col l a t e r a l  ( pur s uant  t o docum ent a t i on r eas onabl y s a t i s f ac t or y t o Agent ,  i nc l udi ng pr ovi s i ons  t ha t  s pec i f y t ha t  t he  Le t t e r  of  Cr edi t  Fees  and a l l  com m i s s i ons ,  f ees ,  char ges  and expens es  pr ovi ded f or  i n Sec t i on 2. 11( k)  of  t he  Agr eem ent  ( i nc l udi ng any f r ont i ng f ees )  wi l l
cont i nue  t o accr ue  whi l e  t he  Le t t e r s  of  Cr edi t  a r e  out s t andi ng)  t o be  he l d by Agent  f or  t he  benef i t  of  t he  appl i cabl e  Revol ver  Lender s  i n an am ount  equa l  t o 105%  of  t he  t hen exi s t i ng U. S.  Le t t e r  of  Cr edi t  Us age  and/ or  Aus t r a l i an Le t t e r  of  Cr edi t  Us age ,  ( b)  de l i ve r i ng t o Agent  docum ent a t i on execut ed by a l l  benef i c i a r i es  under  t he  Le t t e r s  of  Cr edi t ,  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 Agent  and I s s ui ng Bank,  t e r m i na t i ng a l l  of  s uch benef i c i a r i es ’  r i ght s  under  t he  Le t t e r s  of  Cr edi t ,  or  ( c )  pr ovi di ng Agent  wi t h a  s t andby l e t t e r  of  c r edi t ,  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 Agent ,  f r om  a  com m er c i a l  bank accept abl e  t o Agent  ( i n i t s  s ol e  di s c r e t i on)  i n an am ount  equa l  t o 105%  of  t he  t hen exi s t i ng U. S.  Le t t e r  of  Cr edi t  Us age  and/ or  Aus t r a l i an l e t t e r  of  Cr edi t  Us age  ( i t  be i ng under s t ood t ha t  t he  appl i cabl e  Le t t e r  of  Cr edi t  Fee  and a l l  f r ont i ng f ees  s e t  f or t h i n t he  Agr eem ent  wi l l  cont i nue  t o accr ue  whi l e  t he  Le t t e r s  of  Cr edi t  a r e  out s t andi ng and t ha t  any s uch f ees  t ha t  acc r ue  m us t  be  an am ount  t ha t  can be

dr awn under  any s uch s t andby l e t t e r  of  c r edi t ) .  " Le t t e r  of  Cr edi t  Di s bur s em ent ”  m eans  a  paym ent  m ade  by I s s ui ng Bank pur s uant  t o a  Le t t e r  of  Cr edi t .  " Le t t e r  of  Cr edi t  Expos ur e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on wi t h r es pec t  t o any Lender ,  s uch Lender ’ s  Pr o Ra t a  Shar e  of  t he  Le t t e r  of  Cr edi t  Us age  on s uch da t e .  " Le t t e r  of  Cr edi t  Fee”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 6( b)  of  t he  Agr eem ent .  " Le t t e r  of  Cr edi t  I ndem ni f i ed Cos t s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 11( f )  of  t he  Agr eem ent .  " Le t t e r  of  Cr edi t  Re l a t ed Per s on”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 11( f )  of  t he  Agr eem ent .  " Li en”  m eans  any m or t gage ,  deed of  t r us t ,  pl edge ,  hypot heca t i on,  as s i gnm ent ,  char ge ,  depos i t  a r r angem ent ,  encum br ance ,  eas em ent ,  l i en ( s t a t ut or y or  ot her ) ,  s ecur i t y i nt e r es t  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  any " s ecur i t y i nt e r es t ”  as  def i ned i n s ec t i ons  12( 1)  and 12( 2)  of  t he  Aus t r a l i an PPSA) ,  or  ot her  s ecur i t y a r r angem ent  and any ot her  pr e f e r ence ,  pr i or i t y,  or  pr e f e r ent i a l  a r r angem ent  of  any ki nd or
na t ur e  wha t s oever ,  i nc l udi ng any condi t i ona l  s a l e  cont r ac t  or  ot her  t i t l e  r e t ent i on agr eem ent ,  t he



 

Schedul e  1 – Def i ned Ter m s  Page  40 i nt e r es t  of  a  l es s or  under  a  Capi t a l  Leas e  and any s ynt he t i c  or  ot her  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.  " Li qui di t y”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  Exces s  Ava i l abi l i t y pl us  Qua l i f i ed Cas h;  pr ovi ded,  t ha t ,  f or  pur pos es  of  de t e r m i ni ng Li qui di t y i n r es pec t  of  t he  appl i cabl e  t es t s  i n any Fi nanc i a l  Covenant  Per i od,  t he  M at ur i t y Dat e  and any Repor t i ng Per i od,  no m or e  t han 50%  of  s uch de t e r m i na t i on of  Li qui di t y m ay be  pr edi ca t ed on Qual i f i ed Cas h ( i t  be i ng agr eed and under s t ood t ha t  a t  l eas t  50%  of  s uch de t e r m i na t i on s ha l l  be  pr edi ca t ed on Exces s  Ava i l abi l i t y) .  " Loan”  m eans  any Revol ver  Loan,  Fl oor pl an Loan,  Swi ng Loan or  Ext r aor di nar y Advance  m ade  ( or  t o be  m ade)  her eunder .  " Loan Account ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 9 of  t he  Agr eem ent .  " Loan Docum ent s ”  m eans  t he  Agr eem ent ,  t he  Aus t r a l i an Secur i t y Docum ent s ,  t he  Cont r ol  Agr eem ent s ,  t he  Col l a t e r a l  Acces s  Agr eem ent s ,  any Bor r owi ng Bas e  Cer t i f i ca t e ,
t he  Fee  Le t t e r ,  t he  Guar ant y and Secur i t y Agr eem ent ,  t he  I nt e r com pany Subor di na t i on Agr eem ent ,  any I s s uer  Docum ent s ,  t he  Le t t e r s  of  Cr edi t ,  t he  M or t gages ,  t he  I nt e r c r edi t or  Agr eem ent s ,  any Pa t ent  Secur i t y Agr eem ent ,  any Tr adem ar k Secur i t y Agr eem ent ,  any Copyr i ght  Secur i t y Agr eem ent ,  any not e  or  not es  execut ed by Bor r ower s  i n connec t i on wi t h t he  Agr eem ent  and payabl e  t o any m em ber  of  t he  Lender  Gr oup,  and any ot her  i ns t r um ent  or  agr eem ent  ent e r ed i nt o,  now or  i n t he  f ut ur e ,  by Bor r ower s  or  any of  i t s  Subs i di a r i es  and any m em ber  of  t he  Lender  Gr oup i n connec t i on wi t h t he  Agr eem ent .  " Loan Par t y”  m eans  any Bor r ower  or  any Guar ant or .  " M ar gi n St ock”  as  def i ned i n Regul a t i on U of  t he  Boar d of  Gover nor s  as  i n e f f ec t  f r om  t i m e  t o t i m e .  " M at e r i a l  Acqui s i t i on”  m eans  an Acqui s i t i on i n whi ch t he  aggr ega t e  cas h and non- cas h cons i der a t i on t o be  pa i d by Bor r ower s  or  any of  i t s  Subs i di a r i es  as  de t e r m i ned i n accor dance  wi t h GAAP exceeds  $50, 000, 000.  " 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  e f f ec t  i n t he  bus i nes s ,

oper a t i ons ,  r es ul t s  of  oper a t i ons ,  a s s e t s ,  l i abi l i t i e s  or  f i nanc i a l  condi t i on of  Bor r ower s  and i t s  Subs i di a r i es ,  t aken as  a  whol e ,  ( b)  a  m at e r i a l  i m pa i r m ent  of  Bor r ower s ’  and i t s  Subs i di a r i es  abi l i t y t o per f or m  t he i r  obl i ga t i ons  under  t he  Loan Docum ent s  t o whi ch t hey a r e  par t i es  or  of  t he  Lender  Gr oup’ s  abi l i t y t o enf or ce  t he  Obl i ga t i ons  or  r ea l i ze  upon t he  Col l a t e r a l  ( ot her  t han as  a  r es ul t  of  an ac t i on t aken or  not  t aken t ha t  i s  s ol e l y i n t he  cont r ol  of  Agent ) ,  or  ( c )  a  m at e r i a l  i m pa i r m ent  of  t he  enf or ceabi l i t y or  pr i or i t y of  Agent ’ s  Li ens  wi t h r es pec t  t o a l l  or  a  m at e r i a l  por t i on of  t he  Col l a t e r a l .  " M at e r i a l  CNH I ndus t r i a l  Agr eem ent s ”  m eans  t he  Am ended and Res t a t ed W hol es a l e  Fl oor  Pl an Cr edi t  Fac i l i t y and Secur i t y Agr eem ent  wi t h CNH Capi t a l  Am er i ca ,  LLC da t ed as  of  Novem ber  13,  2007,  as  am ended.  " M at ur i t y Dat e”  m ean M ay 17,  2029.  " M oody’ s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  def i ni t i on of  Cas h Equi va l ent s .



 

Schedul e  1 – Def i ned Ter m s  Page  41 " M or t gages ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  one  or  m or e  m or t gages ,  deeds  of  t r us t ,  or  deeds  t o s ecur e  debt ,  execut ed and de l i ver ed by Bor r ower s  or  i t s  Subs i di a r i es  i n f avor  of  Agent ,  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 Agent ,  t ha t  encum ber  t he  Rea l  Pr oper t y Col l a t e r a l .  " M or t gage  Re l a t ed Docum ent s ”  m eans ,  wi t h r es pec t  t o any Rea l  Pr oper t y s ubj ec t  t o a  M or t gage ,  t he  f ol l owi ng,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Agent  and r ece i ved by t he  Agent  f or  r evi ew a t  l eas t  45 days  pr i or  t o t he  e f f ec t i ve  da t e  of  t he  M or t gage :  ( a )  an ALTA m or t gagee  t i t l e  pol i cy ( or  bi nder  t he r e f or )  cover i ng t he  Agent ’ s  i nt e r es t  under  t he  M or t gage ,  i n a  f or m  and am ount  and by an i ns ur e r  accept abl e  t o t he  Agent ,  whi ch m us t  be  f ul l y pa i d on s uch e f f ec t i ve  da t e ;  ( b)  s uch as s i gnm ent s  of  l eas es ,  e s t oppe l  l e t t e r s ,  a t t or nm ent  agr eem ent s ,  cons ent s ,  wa i ver s  and r e l eas es  as  t he  Agent  m ay r equi r e  wi t h r es pec t  t o ot her  Per s ons  havi ng an i nt e r es t  i n t he  Rea l  Pr oper t y;  ( c )  an ALTA Sur vey by a  l i cens ed
s ur veyor  accept abl e  t o t he  Agent ;  ( d)  a  l i f e - of - l oan f l ood hazar d de t e r m i na t i on and,  i f  t he  Rea l  Pr oper t y i s  l oca t ed i n a  f l ood pl a i n,  an acknowl edged not i ce  t o Bor r ower s  and f l ood i ns ur ance  i n an am ount ,  on t e r m s ,  i nc l udi ng endor s em ent s ,  and by an i ns ur e r ,  i n each cas e ,  accept abl e  t o t he  Agent ;  ( e )  a  cur r ent  appr a i s a l  of  t he  Rea l  Pr oper t y,  pr epar ed by an appr a i s e r  accept abl e  t o t he  Agent ,  and i n f or m  and s ubs t ance  s a t i s f ac t or y t o Requi r ed Lender s ;  ( f )  an envi r onm ent a l  as s es s m ent ,  pr epar ed by envi r onm ent a l  engi neer s  accept abl e  t o t he  Agent ,  and accom pani ed by s uch r epor t s ,  ce r t i f i ca t es ,  s t udi es  or  da t a  as  t he  Agent  m ay r eas onabl y r equi r e ,  whi ch s ha l l  a 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 Requi r ed Lender s ;  and ( g)  an envi r onm ent a l  i ndem ni t y agr eem ent  and s uch ot her  docum ent s ,  i ns t r um ent s  or  agr eem ent s  as  t he  Agent  m ay r eas onabl y r equi r e  wi t h r es pec t  t o any envi r onm ent a l  r i s ks  r egar di ng t he  Rea l  Pr oper t y.  " NAB” m eans  Nat i ona l  Aus t r a l i a  Bank Li m i t ed ABN 12 004 044 937.  " NAB I nt e r c r edi t or  Agr eem ent ”  m eans  t he

i nt e r c r edi t or  agr eem ent  be t ween t he  Aus t r a l i an Bor r ower ,  NAB,  t he  Agent  and t he  Aus t r a l i an Secur i t y Tr us t ee  da t ed as  of  t he  da t e  of  t hi s  Agr eem ent .  " NAB I ndebt ednes s ”  m eans  I ndebt ednes s  owi ng t o NAB i n r es pec t  of  t he  f ac i l i t i e s  pr ovi ded by NAB t o t he  Aus t r a l i an Bor r ower  i n an aggr ega t e  am ount  not  exceedi ng AUD$25, 000, 000 a t  any t i m e  out s t andi ng.  " Net  Cas h Pr oceeds ”  m eans :  ( a )  wi t h r es pec t  t o any s a l e  or  di s pos i t i on by Bor r ower s  or  any of  i t s  Subs i di a r i es  of  as s e t s ,  t he  am ount  of  cas h pr oceeds  r ece i ved ( di r ec t l y or  i ndi r ec t l y)  f r om  t i m e  t o t i m e  ( whet her  as  i ni t i a l  cons i der a t i on or  t hr ough t he  paym ent  of  de f e r r ed cons i der a t i on)  by or  on beha l f  of  Bor r ower s  or  i t s  Subs i di a r i es ,  i n connec t i on t he r ewi t h a f t e r  deduc t i ng t he r e f r om  onl y ( i )  t he  am ount  of  any I ndebt ednes s  s ecur ed by any Per m i t t ed Li en on any as s e t  ( ot her  t han ( A)  I ndebt ednes s  owi ng t o Agent  or  any Lender  under  t he  Agr eem ent  or  t he  ot her  Loan Docum ent s  and ( B)  I ndebt ednes s  as s um ed by t he  pur chas er  of  s uch as s e t )  whi ch i s  r equi r ed t o be ,  and i s ,  r epa i d i n connec t i on
wi t h s uch s a l e  or  di s pos i t i on,  ( i i )  r eas onabl e  f ees ,  com m i s s i ons ,  and expens es  r e l a t ed t he r e t o and r equi r ed t o be  pa i d by Bor r ower s  or  s uch Subs i di a r y i n connec t i on wi t h s uch s a l e  or  di s pos i t i on,  ( i i i )  t axes  pa i d or  payabl e  t o any t axi ng aut hor i t i e s  by any Bor r ower  or  s uch Subs i di a r y i n connec t i on wi t h s uch s a l e  or  di s pos i t i on,  i n each cas e  t o t he  ext ent ,  but  onl y t o t he  ext ent ,  t ha t  t he  am ount s  s o deduc t ed a r e ,  a t  t he  t i m e  of  r ece i pt  of  s uch cas h,  ac t ua l l y pa i d or  payabl e  t o a  Per s on t ha t  i s  not  an Af f i l i a t e  of  Bor r ower s  or  any of  i t s  Subs i di a r i es ,  and a r e  pr oper l y a t t r i but abl e  t o s uch t r ans ac t i on;  and ( i v)  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  ( A)  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 ,  ( B)  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  r equi r ed by GAAP,  and ( C)  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



 

Schedul e  1 – Def i ned Ter m s  Page  42 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,  t o t he  ext ent  t ha t  i n each cas e  t he  f unds  des cr i bed above  i n t hi s  c l aus e  ( i v)  a r e  ( x)  depos i t ed i nt o es c r ow wi t h a  t hi r d par t y es c r ow agent  or  s e t  a s i de  i n a  s epar a t e  Depos i t  Account  t ha t  i s  s ubj ec t  t o a  Cont r ol  Agr eem ent  i n f avor  of  Agent  and ( y)  pa i d t o Agent  as  a  pr epaym ent  of  t he  appl i cabl e  Obl i ga t i ons  i n accor dance  wi t h Sec t i on 2. 4( e )  of  t he  Agr eem ent  a t  s uch t i m e  when s uch am ount s  a r e  no l onger  r equi r ed t o be  s e t  as i de  as  s uch a  r es e r ve ;  and ( b)  wi t h r es pec t  t o t he  i s s uance  or  i ncur r ence  of  any I ndebt ednes s  by Bor r ower s  or  any of  i t s  Subs i di a r i es ,  or  t he  i s s uance  by Bor r ower s  or  any of  i t s  Subs i di a r i es  of  any Equi t y I nt e r es t s ,  t he  aggr ega t e  am ount  of  cas h r ece i ved ( di r ec t l y or  i ndi r ec t l y)  f r om  t i m e  t o t i m e  ( whet her  as  i ni t i a l  cons i der a t i on or  t hr ough t he  paym ent  or  di s pos i t i on of  de f e r r ed cons i der a t i on)  by or  on beha l f  of  Bor r ower s  or  s uch Subs i di a r y i n connec t i on wi t h s uch i s s uance  or  i ncur r ence ,  a f t e r  deduc t i ng t he r e f r om
onl y ( i )  r eas onabl e  f ees ,  com m i s s i ons ,  and expens es  r e l a t ed t he r e t o and r equi r ed t o be  pa i d by Bor r ower s  or  s uch Subs i di a r y i n connec t i on wi t h s uch i s s uance  or  i ncur r ence ,  ( i i )  t axes  pa i d or  payabl e  t o any t axi ng aut hor i t i e s  by Bor r ower s  or  s uch Subs i di a r y i n connec t i on wi t h s uch i s s uance  or  i ncur r ence ,  i n each cas e  t o t he  ext ent ,  but  onl y t o t he  ext ent ,  t ha t  t he  am ount s  s o deduc t ed a r e ,  a t  t he  t i m e  of  r ece i pt  of  s uch cas h,  ac t ua l l y pa i d or  payabl e  t o a  Per s on t ha t  i s  not  an Af f i l i a t e  of  Bor r ower s  or  any of  i t s  Subs i di a r i es ,  and a r e  pr oper l y a t t r i but abl e  t o s uch t r ans ac t i on.  " Net  Recover y Per cent age”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  per cent age  of  t he  book va l ue  of  Bor r ower s ’  I nvent or y t ha t  i s  es t i m at ed t o be  r ecover abl e  i n an or der l y l i qui da t i on of  s uch I nvent or y ne t  of  a l l  a s s oc i a t ed cos t s  and expens es  of  s uch l i qui da t i on,  s uch per cent age  t o be  de t e r m i ned as  t o each ca t egor y of  I nvent or y and t o be  as  s pec i f i ed i n t he  m os t  r ecent  appr a i s a l  r ece i ved by Agent  f r om  an appr a i s a l  com pany s e l ec t ed by Agent .  " New Fl oor pl an

Equi pm ent ”  m eans  new equi pm ent  t ha t  i s  ( a )  not  s ubj ec t  t o f i nanc i ng wi t h a  t hi r d par t y and ( b)  aged l es s  t han t hi r t y- s i x ( 36)  m ont hs .  " Non- Cons ent i ng Lender ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 14. 2( a )  of  t he  Agr eem ent .  " Non- Def aul t i ng Lender ”  m eans  each Lender  ot her  t han a  Def aul t i ng Lender .  " Not i ce  of  Bor r owi ng”  m eans  a  wr i t t en not i ce  i n t he  f or m  of  Exhi bi t  N- 1 t o t he  Agr eem ent .  " Obl i ga t i ons ”  m eans  ( a )  a l l  l oans  ( i nc l udi ng t he  Fl oor pl an Loans  ( i nc l us i ve  of  Ext r aor di nar y Fl oor pl an Advances ,  U. S.  Fl oor pl an Swi ng Loans ,  Aus t r a l i an Fl oor pl an Swi ng Loans )  and t he  Revol ver  Loans  ( i nc l us i ve  of  Ext r aor di nar y Revol ver  Advances  and U. S.  Revol ver  Swi ng Loans ) ) ,  debt s ,  pr i nc i pa l ,  i nt e r es t  ( i nc l udi ng any i nt e r es t  t ha t  acc r ues  a f t e r  t he  com m encem ent  of  an I ns ol vency Pr oceedi ng,  r egar dl es s  of  whe t her  a l l owed or  a l l owabl e  i n whol e  or  i n par t  a s  a  c l a i m  i n any s uch I ns ol vency Pr oceedi ng) ,  r e i m bur s em ent  or  i ndem ni f i ca t i on obl i ga t i ons  wi t h r es pec t  t o Le t t e r s  of  Cr edi t  ( i r r es pec t i ve  of  whe t her  cont i ngent ) ,  pr em i um s ,  l i abi l i t i e s
( i nc l udi ng a l l  am ount s  char ged t o t he  Loan Account  pur s uant  t o t he  Agr eem ent ) ,  obl i ga t i ons  ( i nc l udi ng i ndem ni f i ca t i on obl i ga t i ons ) ,  f ees  ( i nc l udi ng t he  f ees  pr ovi ded f or  i n t he  Fee  Le t t e r ) ,  Lender  Gr oup Expens es  ( i nc l udi ng any f ees  or  expens es  t ha t  acc r ue  a f t e r  t he  com m encem ent  of  an I ns ol vency Pr oceedi ng,  r egar dl es s  of  whe t her  a l l owed or  a l l owabl e  i n whol e  or  i n par t  a s  a  c l a i m  i n any s uch I ns ol vency Pr oceedi ng) ,  guar ant i es ,  and a l l  covenant s  and dut i es  of  any ot her  ki nd and des cr i pt i on owi ng by any Loan Par t y a r i s i ng out  of ,  under ,  pur s uant  t o,  i n connec t i on wi t h,  or  evi denced by t he  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  and i r r es pec t i ve  of  whe t her  f or  t he  paym ent  of  m oney,  whe t her  di r ec t  or  i ndi r ec t ,  abs ol ut e



 

Schedul e  1 – Def i ned Ter m s  Page  43 or  cont i ngent ,  due  or  t o becom e due ,  now exi s t i ng or  he r eaf t e r  a r i s i ng,  and i nc l udi ng a l l  i nt e r es t  not  pa i d when due  and a l l  ot her  expens es  or  ot her  am ount s  t ha t  a  Bor r ower  i s  r equi r ed t o pay or  r e i m bur s e  by t he  Loan Docum ent s  or  by l aw or  ot her wi s e  i n connec t i on wi t h t he  Loan Docum ent s ,  and ( b)  a l l  Bank Pr oduc t  Obl i ga t i ons .  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  Obl i ga t i ons  of  a  Bor r ower  under  t he  Loan Docum ent s  i nc l ude  t he  obl i ga t i on t o pay ( i )  t he  pr i nc i pa l  of  t he  Revol ver  Loans  and t he  Fl oor pl an Loans ,  ( i i )  i nt e r es t  acc r ued on t he  Revol ver  Loans  and t he  Fl oor pl an Loans ,  ( i i i )  t he  am ount  neces s a r y t o r e i m bur s e  I s s ui ng Bank f or  am ount s  pa i d or  payabl e  pur s uant  t o Le t t e r s  of  Cr edi t ,  ( i v)  Le t t e r  of  Cr edi t  com m i s s i ons ,  f ees  ( i nc l udi ng f r ont i ng f ees )  and char ges ,  ( v)  Lender  Gr oup Expens es ,  ( vi )  f ees  payabl e  under  t he  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s ,  and ( vi i )  i ndem ni t i es  and ot her  am ount s  payabl e  by any Loan Par t y under  any Loan Docum ent .  Any r e f e r ence  i n t he
Agr eem ent  or  i n t he  Loan Docum ent s  t o t he  Obl i ga t i ons  s ha l l  i nc l ude  a l l  or  any por t i on t he r eof  and any ext ens i ons ,  m odi f i ca t i ons ,  r enewal s ,  or  a l t e r a t i ons  t he r eof ,  bot h pr i or  and s ubs equent  t o any I ns ol vency Pr oceedi ng.  " OFAC” m eans  The  Of f i ce  of  For e i gn As s e t s  Cont r ol  of  t he  U. S.  Depar t m ent  of  t he  Tr eas ur y.  " Over advance”  m eans ,  i ndi vi dua l l y or  col l ec t i ve l y as  r equi r ed by t he  cont ext ,  any U. S.  Fl oor pl an Over advance ,  any Aus t r a l i an Fl oor pl an Over advance ,  any U. S.  Revol ver  Over advance  or  any Aus t r a l i an Revol ver  Over advance .  " Par t i c i pant ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 13. 1( e )  of  t he  Agr eem ent .  " Par t i c i pant  Regi s t e r ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 13. 1( i )  of  t he  Agr eem ent .  " Pa t ent  Secur i t y Agr eem ent ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  Guar ant y and Secur i t y Agr eem ent .  " Pa t r i ot  Ac t ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 4. 13 of  t he  Agr eem ent .  " Pens i on Pl an”  m eans  any Em pl oyee  Benef i t  Pl an,  ot her  t han a  M ul t i em pl oyer  Pl an,  whi ch i s  s ubj ec t  t o t he  pr ovi s i ons  of  Ti t l e  I V or  Sec t i on 302 of

ERI SA or  Sec t i on 412 or  430 of  t he  Code  or  ot her  appl i cabl e  l aw s pons or ed,  m ai nt a i n,  or  cont r i but ed t o by any Loan Par t y or  ERI SA Af f i l i a t e  or  t o whi ch any Loan Par t y or  ERI SA Af f i l i a t e  has  any l i abi l i t y,  cont i ngent  or  ot her wi s e .  " Per m i t t ed Acqui s i t i on”  m eans  any Acqui s i t i on s o l ong as  wi t h r es pec t  t o s uch ot her  Acqui s i t i ons :  ( a )  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  f r om  t he  cons um m at i on of  t he  pr opos ed Acqui s i t i on and t he  pr opos ed Acqui s i t i on i s  cons ens ua l ,  ( b)  no I ndebt ednes s  wi l l  be  i ncur r ed,  as s um ed,  or  woul d exi s t  wi t h r es pec t  t o a  Bor r ower  or  i t s  Subs i di a r i es  as  a  r es ul t  of  s uch Acqui s i t i on,  ot her  t han I ndebt ednes s  per m i t t ed under  c l aus es  ( f ) ,  ( g)  or  ( x)  of  t he  def i ni t i on of  Per m i t t ed I ndebt ednes s ,  pr ovi ded t ha t  Bor r ower s  m ay f i nance  a  Per m i t t ed Acqui s i t i on wi t h pr oceeds  of  DLL Fl oor pl an I ndebt ednes s  and/ or  CNH Fl oor pl an I ndebt ednes s ;  and no Li ens  wi l l  be  i ncur r ed,  as s um ed,  or  woul d exi s t  wi t h r es pec t  t o t he  as s e t s  of  Bor r ower s  or  i t s  Subs i di a r i es  as  a  r es ul t  of  s uch
Acqui s i t i on ot her  t han Per m i t t ed Li ens ,  ( c )  i n t he  cas e  of  a  M at e r i a l  Acqui s i t i on,  Bor r ower s  have  pr ovi ded Agent  wi t h wr i t t en conf i r m at i on,  s uppor t ed by r eas onabl y de t a i l ed ca l cul a t i ons ,  t ha t  on a  pr o f or m a bas i s  ( i nc l udi ng pr o



 

Schedul e  1 – Def i ned Ter m s  Page  44 f or m a adj us t m ent s  a r i s i ng out  of  event s  whi ch a r e  di r ec t l y a t t r i but abl e  t o s uch pr opos ed Acqui s i t i on,  a r e  f ac t ua l l y s uppor t abl e ,  and a r e  expec t ed t o have  a  cont i nui ng i m pac t ,  i n each cas e ,  de t e r m i ned as  i f  t he  com bi na t i on had been accom pl i s hed a t  t he  begi nni ng of  t he  r e l evant  pe r i od;  s uch e l i m i na t i ons  and i nc l us i ons  de t e r m i ned on a  bas i s  cons i s t ent  wi t h Ar t i c l e  11 of  Regul a t i on S- X pr om ul ga t ed under  t he  Secur i t i e s  Act  and as  i nt e r pr e t ed by t he  s t a f f  of  t he  SEC or  ot her wi s e  accept abl e  t o Agent )  c r ea t ed by addi ng t he  hi s t or i ca l  com bi ned f i nanc i a l  s t a t em ent s  of  Bor r ower s  ( i nc l udi ng t he  com bi ned f i nanc i a l  s t a t em ent s  of  any ot her  Per s on or  as s e t s  t ha t  wer e  t he  s ubj ec t  of  a  pr i or  Per m i t t ed Acqui s i t i on dur i ng t he  r e l evant  pe r i od)  t o t he  hi s t or i ca l  cons ol i da t ed f i nanc i a l  s t a t em ent s  of  t he  Per s on t o be  acqui r ed ( or  t he  hi s t or i ca l  f i nanc i a l  s t a t em ent s  r e l a t ed t o t he  as s e t s  t o be  acqui r ed)  pur s uant  t o t he  pr opos ed Acqui s i t i on,  f or  t he  12 m ont h per i od m os t  r ecent l y ended pr i or  t o s uch pr opos ed
Acqui s i t i on f or  whi ch Agent  has  r ece i ved f i nanc i a l  s t a t em ent s  of  Bor r ower s  pur s uant  t o Schedul e  5. 1,  each Bor r ower  and i t s  Subs i di a r i es  woul d have  a  Fi xed Char ge  Cover age  Ra t i o of  a t  l eas t  1. 1 t o 1. 0 ( ca l cul a t ed as  i f  t he  paym ent  of  cons i der a t i on i n r es pec t  of  s uch pr opos ed Acqui s i t i on was  m ade  on t he  l as t  day of  s uch 12 m ont h per i od and cons t i t ut es  a  Fi xed Char ge) ,  ( d)  a f t e r  gi vi ng e f f ec t  t o t he  paym ent  of  cons i der a t i on i n r es pec t  of  s uch pr opos ed Acqui s i t i on,  Exces s  Ava i l abi l i t y i s  gr ea t e r  t han 17. 5%  of  t he  l es s e r  of  ( i )  Gl oba l  Bor r owi ng Bas e  and ( i i )  Gl oba l  M axi m um  Cr edi t  Am ount ,  ( e )  i n t he  cas e  of  a  M at e r i a l  Acqui s i t i on,  Bor r ower s  have  pr ovi ded Agent  wi t h i t s  due  di l i gence  package  r e l a t i ve  t o t he  pr opos ed Acqui s i t i on,  i nc l udi ng f or ecas t ed ba l ance  s hee t s ,  pr of i t  and l os s  s t a t em ent s ,  and cas h f l ow s t a t em ent s  of  t he  Per s on or  as s e t s  t o be  acqui r ed,  a l l  pr epar ed on a  bas i s  cons i s t ent  wi t h s uch Per s on’ s  ( or  as s e t s ’ )  hi s t or i ca l  f i nanc i a l  s t a t em ent s ,  t oge t her  wi t h appr opr i a t e  s uppor t i ng de t a i l s  and a  s t a t em ent  of  under l yi ng

as s um pt i ons  f or  t he  1 year  per i od f ol l owi ng t he  da t e  of  t he  pr opos ed Acqui s i t i on,  on an annua l  bas i s ) ,  i n f or m  and s ubs t ance  ( i nc l udi ng as  t o s cope  and under l yi ng as s um pt i ons )  r eas onabl y s a t i s f ac t or y t o Agent ,  ( f )  i n t he  cas e  of  a  M at e r i a l  Acqui s i t i on,  t he  as s e t s  be i ng acqui r ed or  t he  Per s on whos e  Equi t y I nt e r es t s  a r e  be i ng acqui r ed di d not  have  nega t i ve  EBI TDAR ( as  de t e r m i ned i n a  m anner  cons i s t ent  wi t h t he  def i ni t i on of  EBI TDAR i n t hi s  Agr eem ent ,  t oge t her  wi t h s uch ot her  adj us t m ent s  t ha t  a r e  r eas onabl y accept abl e  t o Agent )  dur i ng t he  12 cons ecut i ve  m ont h per i od m os t  r ecent l y conc l uded pr i or  t o t he  da t e  of  t he  pr opos ed Acqui s i t i on,  ( g)  Bor r ower s  have  pr ovi ded Agent  wi t h wr i t t en not i ce  of  t he  pr opos ed Acqui s i t i on a t  l eas t  10 Bus i nes s  Days  pr i or  t o t he  ant i c i pa t ed c l os i ng da t e  of  t he  pr opos ed Acqui s i t i on and,  not  l a t e r  t han 5 Bus i nes s  Days  pr i or  t o t he  ant i c i pa t ed c l os i ng da t e  of  t he  pr opos ed Acqui s i t i on,  copi es  of  t he  ant i c i pa t ed acqui s i t i on agr eem ent  and ot her  m at e r i a l  docum ent s  r e l a t i ve  t o t he  pr opos ed Acqui s i t i on,  and
execut ed acqui s i t i on docum ent s  wi t hi n 5 Bus i nes s  Days  a f t e r  c l os i ng,  ( h)  t he  as s e t s  be i ng acqui r ed ( ot her  t han a  de  m i ni m i s  am ount  of  as s e t s  i n r e l a t i on t o Bor r ower s ’  and i t s  Subs i di a r i es ’  t ot a l  a s s e t s ) ,  or  t he  Per s on whos e  Equi t y I nt e r es t s  a r e  be i ng acqui r ed,  a r e  us e f ul  i n or  engaged i n,  a s  appl i cabl e ,  t he  bus i nes s  of  Bor r ower s  and i t s  Subs i di a r i es  or  a  bus i nes s  r eas onabl y r e l a t ed t he r e t o,  ( i )  e i t he r  ( a )  t he  as s e t s  be i ng acqui r ed a r e  l oca t ed wi t hi n t he  Uni t ed St a t es  or  t he  Per s on whos e  Equi t y I nt e r es t s  a r e  be i ng acqui r ed i s  or gani zed i n a  j ur i s di c t i on l oca t ed wi t hi n t he  Uni t ed St a t es  or  ( b)  t he  as s e t s  be i ng acqui r ed a r e  l oca t ed out s i de  t he  Uni t ed St a t es  or  t he  Per s on whos e  Equi t y I nt e r es t s  a r e  be i ng acqui r ed i s  or gani zed i n a  j ur i s di c t i on l oca t ed out s i de  t he  Uni t ed St a t es  and,  i n t he  cas e  of  t hi s  c l aus e  ( b) ,  t he  aggr ega t e  cas h and non- cas h cons i der a t i on ( i nc l udi ng t he  m axi m um  am ount



 

Schedul e  1 – Def i ned Ter m s  Page  45 of  any ea r nout  t o be  pa i d i n connec t i on t he r ewi t h)  t o be  pa i d by Bor r ower s  and i t s  Subs i di a r i es  i n connec t i on wi t h ( i )  s uch Acqui s i t i on does  not  exceed 2. 50%  of  Tot a l  As s e t s  and ( i i )  a l l  s uch Acqui s i t i ons  dur i ng any f i s ca l  year  does  not  exceed 4. 00%  of  Tot a l  As s e t s ,  and ( j )  t he  s ubj ec t  as s e t s  or  Equi t y I nt e r es t s ,  a s  appl i cabl e ,  a r e  be i ng acqui r ed di r ec t l y by a  Bor r ower  or  one  of  i t s  Subs i di a r i es ,  and,  i n connec t i on t he r ewi t h,  Bor r ower s  or  i f  t he  Subs i di a r y i s  a  Loan Par t y,  t he  Bor r ower  or  Loan Par t y,  a s  appl i cabl e ,  s ha l l  have  com pl i ed wi t h Sec t i on 5. 11 or  5. 12 of  t he  Agr eem ent ,  a s  appl i cabl e ,  of  t he  Agr eem ent  and,  i n t he  cas e  of  an acqui s i t i on of  Equi t y I nt e r es t s ,  Bor r ower s  or  t he  appl i cabl e  Loan Par t y s ha l l  have  dem ons t r a t ed t o Agent  t ha t  t he  new Loan Par t i es  have  r ece i ved cons i der a t i on s uf f i c i ent  t o m ake  t he  j oi nder  docum ent s  bi ndi ng and enf or ceabl e  aga i ns t  s uch new Loan Par t i es .  " Per m i t t ed Di s c r e t i on”  m eans  a  de t e r m i na t i on m ade  i n t he  exer c i s e  of  r eas onabl e  ( f r om  t he  per s pec t i ve  of  a
s ecur ed as s e t - bas ed l ender )  bus i nes s  j udgm ent .  " Per m i t t ed Di s pos i t i ons ”  m eans :  ( a )  s a l es ,  abandonm ent ,  or  ot her  di s pos i t i ons  of  as s e t s  t ha t  a r e  s ubs t ant i a l l y wor n,  dam aged,  or  obs ol e t e  or  no l onger  us ed or  us e f ul  i n t he  conduc t  of  t he  bus i nes s  of  Bor r ower s  and i t s  Subs i di a r i es ,  ( b)  s a l es  of  I nvent or y t o buyer s  i n t he  or di nar y cour s e  of  bus i nes s ,  ( c )  t he  us e  or  t r ans f e r  of  m oney or  Cas h Equi va l ent s  i n a  m anner  t ha t  i s  not  pr ohi bi t ed by t he  t e r m s  of  t he  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  ( d)  t he  l i cens i ng of  pa t ent s ,  t r adem ar ks ,  copyr i ght s ,  and ot her  i nt e l l ec t ua l  pr oper t y r i ght s  i n t he  or di nar y cour s e  of  bus i nes s ,  ( e )  t he  gr ant i ng of  Per m i t t ed Li ens ,  ( f )  t he  s a l e  or  di s count ,  i n each cas e  wi t hout  r ecour s e ,  of  account s  r ece i vabl e  ( exc l udi ng El i gi bl e  Account s  Rece i vabl e )  a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s ,  but  onl y i n connec t i on wi t h t he  com pr om i s e  or  col l ec t i on t he r eof ,  ( g)  any i nvol unt a r y l os s ,  dam age  or  des t r uc t i on of  pr oper t y,  ( h)  any i nvol unt a r y condem nat i on,  s e i zur e  or  t aki ng,  by exer c i s e  of  t he  power  of

em i nent  dom ai n or  ot her wi s e ,  or  conf i s ca t i on or  r equi s i t i on of  us e  of  pr oper t y,  ( i )  t he  l eas i ng,  r ent i ng or  s ubl eas i ng of  as s e t s  of  a  Bor r ower  or  i t s  Subs i di a r i es  i n t he  or di nar y cour s e  of  bus i nes s ,  ( j )  t he  s a l e  or  i s s uance  of  Equi t y I nt e r es t s  ( ot her  t han Di s qua l i f i ed Equi t y I nt e r es t s )  of  a  Bor r ower  or  any CFC,  ( k)  ( i )  t he  l aps e  of  r egi s t e r ed pa t ent s ,  t r adem ar ks ,  copyr i ght s  and ot her  i nt e l l ec t ua l  pr oper t y of  Bor r ower s  and i t s  Subs i di a r i es  t o t he  ext ent  not  econom i ca l l y des i r abl e  i n t he  conduc t  of  t he i r  bus i nes s  or  ( i i )  t he  abandonm ent  of  pa t ent s ,  t r adem ar ks ,  copyr i ght s ,  or  ot her  i nt e l l ec t ua l  pr oper t y r i ght s  i n t he  or di nar y cour s e  of  bus i nes s  s o l ong as  ( i n each cas e  under  c l aus es  ( i )  and ( i i ) ) ,  ( A)  wi t h r es pec t



 

Schedul e  1 – Def i ned Ter m s  Page  46 t o copyr i ght s ,  s uch copyr i ght s  a r e  not  m at e r i a l  r evenue  gener a t i ng copyr i ght s ,  and ( B)  s uch l aps e  i s  not  m at e r i a l l y adver s e  t o t he  i nt e r es t s  of  t he  Lender  Gr oup,  ( l )  t he  m aki ng of  Res t r i c t ed Paym ent s  t ha t  a r e  expr es s l y per m i t t ed t o be  m ade  pur s uant  t o t he  Agr eem ent ,  ( m )  t he  m aki ng of  Per m i t t ed I nves t m ent s ,  ( n)  t r ans f e r s  of  as s e t s  ( i )  f r om  a  Bor r ower  or  any of  i t s  Subs i di a r i es  t o a  Loan Par t y,  and ( i i )  f r om  any Subs i di a r y of  Bor r ower s  t ha t  i s  not  a  Loan Par t y t o any ot her  Subs i di a r y of  Bor r ower ,  ( o)  di s pos i t i ons  of  as s e t s  acqui r ed by Bor r ower s  and i t s  Subs i di a r i es  pur s uant  t o a  Per m i t t ed Acqui s i t i on cons um m at ed wi t hi n 12 m ont hs  of  t he  da t e  of  t he  pr opos ed di s pos i t i on s o l ong as  ( i )  t he  cons i der a t i on r ece i ved f or  t he  as s e t s  t o be  s o di s pos ed i s  a t  l eas t  equa l  t o t he  f a i r  m ar ke t  va l ue  of  s uch as s e t s ,  ( i i )  t he  as s e t s  t o be  s o di s pos ed a r e  not  neces s a r y or  econom i ca l l y des i r abl e  i n connec t i on wi t h t he  bus i nes s  of  Bor r ower s  and i t s  Subs i di a r i es ,  and ( i i i )  t he  as s e t s  t o be  s o di s pos ed a r e
r eadi l y i dent i f i abl e  as  as s e t s  acqui r ed pur s uant  t o t he  s ubj ec t  Per m i t t ed Acqui s i t i on,  ( p)  di s pos i t i ons  of  as s e t s  by Bor r ower s  and i t s  Subs i di a r i es  wi t h r es pec t  t o t he  c l os i ng or  s a l e  of  any dea l e r s hi p l oca t i ons  t ha t  a r e  de t e r m i ned by Bor r ower s  and t he i r  Subs i di a r i es  t o not  be  econom i ca l l y des i r abl e  i n connec t i on wi t h t he  bus i nes s  of  Bor r ower s  and t he i r  Subs i di a r i es ,  ( q)  s a l es  or  di s pos i t i ons  of  as s e t s  ( ot her  t han Equi t y I nt e r es t s  of  Subs i di a r i es  of  Bor r ower s )  i n each cas e  f or  f a i r  va l ue ;  pr ovi ded t ha t  ( i )  no Event  of  Def aul t  t hen exi s t s  or  woul d be  caus ed t her eby,  ( i i )  t he  aggr ega t e  f a i r  m ar ke t  va l ue  of  a l l  a s s e t s  di s pos ed i n any f i s ca l  year  pur s uant  t o t hi s  c l aus e  ( p)  s ha l l  not  exceed $25, 000, 000 and ( i i i )  a t  l eas t  70%  of  t he  ne t  pr oceeds  ( ca l cul a t ed a f t e r  r epaym ent  of  I ndebt ednes s  s ecur ed by a  Per m i t t ed Li en s eni or  t o Agent ’ s  Li ens  on t he  as s e t s  s ol d or  di s pos ed)  of  s uch s a l es  or  di s pos i t i on i s  i n cas h and i s  depos i t ed i nt o t he  Des i gna t ed Account  pr om pt l y a f t e r  t he  cons um m at i on of  s uch s a l e  or  di s pos i t i on;  pr ovi ded,  f ur t her

t ha t  i n t he  event  t he  s a l e  or  di s pos i t i on of  as s e t s  i nc l udes  any Account s  or  I nvent or y ( i nc l udi ng any I nvent or y r e t ur ned t o t he  appl i cabl e  vendor  i n connec t i on wi t h t he  c l os ur e  of  a  s t or e  by Bor r ower s ) ,  i n addi t i on t o s a t i s f ac t i on of  c l aus es  ( i ) ,  ( i i )  and ( i i i )  i n t hi s  c l aus e  ( p) ,  Bor r ower s  s ha l l  a l s o de l i ve r  t o Agent ,  a t  l eas t  t wo ( 2)  Bus i nes s  Days  pr i or  t o s uch s a l e  or  di s pos i t i on,  upda t ed Bor r owi ng Bas e  Cer t i f i ca t es  r e f l ec t i ng s uch s a l e  or  di s pos i t i on of  s uch Account s  or  I nvent or y,  ( r )  r e t ur n t o t he  or i gi na l  m anuf ac t ur e r  of  I nvent or y whi ch i s  not  i nc l uded i n t he  Gl oba l  Bor r owi ng Bas e  i n connec t i on wi t h a  s t or e  c l os i ng or  t he  s a l e  of  as s e t s  of  a  dea l e r s hi p l oca t i on per m i t t ed her eunder ,  i n exchange  f or  c r edi t  or  cas h paym ent ,  ( s )  s a l es  or  di s pos i t i ons  of  as s e t s  ( ot her  t han Account s ,  I nvent or y,  Equi t y I nt e r es t s  of  Subs i di a r i es  of  Bor r ower s )  not  ot her wi s e  per m i t t ed i n c l aus es  ( a )  t hr ough ( r )  above  s o l ong as  ( i )  no Event  of  Def aul t  t hen exi s t s  or  woul d be  caus ed t her eby,  ( i i )  s uch s a l e  or  di s pos i t i on i s  m ade  a t  f a i r  m ar ke t  va l ue  and
( i i i )  t he  aggr ega t e  f a i r  m ar ke t  va l ue  of  a l l  a s s e t s  di s pos ed of  i n f i s ca l  year  ( i nc l udi ng t he  pr opos ed di s pos i t i on)  woul d not  exceed $50, 000, 000,  ( t )  di s pos i t i ons  of  Equi pm ent  or  Rea l  Pr oper t y t o t he  ext ent  t ha t :  ( i )  s uch pr oper t y i s  exchanged f or  c r edi t  aga i ns t  t he  pur chas e  pr i ce  of  s i m i l a r  r epl acem ent  pr oper t y wi t hi n 180 days  of  t he  under l yi ng di s pos i t i on;  or  ( i i )  t he  pr oceeds  of  s uch di s pos i t i on a r e  r eas onabl y pr om pt l y appl i ed t o t he  pur chas e  pr i ce  of  s uch r epl acem ent  pr oper t y wi t hi n 180 days  of  t he  under l yi ng di s pos i t i on,



 

Schedul e  1 – Def i ned Ter m s  Page  47 ( u)  t he  unwi ndi ng of  any Hedge  Agr eem ent ,  ( v)  s o l ong as  no Def aul t  or  Event  of  Def aul t  exi s t s  or  woul d r es ul t  t he r e f r om ,  di s pos i t i on of  t he  Equi t y I nt e r es t s  of  a  CFC or  of  a  CFC’ s  as s e t s ,  ( w)  s o l ong as  no Def aul t  or  Event  of  Def aul t  exi s t s  or  woul d r es ul t  t he r e f r om ,  di s pos i t i on of  t he  Equi t y I nt e r es t s  of  an Exc l uded Subs i di a r y or  of  an Exc l uded Subs i di a r y’ s  as s e t s ;  and ( x)  di s pos i t i ons  of  Rea l  Pr oper t y cons i s t i ng of  s a l e  and l eas eback t r ans ac t i ons  whi ch ( i )  a r e  com pl e t ed on a r m s - l engt h t e r m s ,  ( i i )  f or  f a i r  m ar ke t  va l ue  and ( i i i )  do not  exceed $50, 000, 000 i n t he  aggr ega t e  i n a  ca l endar  year .  " Per m i t t ed I ndebt ednes s ”  m eans :  ( a )  I ndebt ednes s  evi denced by t he  Agr eem ent  or  t he  ot her  Loan Docum ent s ,  ( b)  I ndebt ednes s  s e t  f or t h on Schedul e  4. 14( b)  t o t he  Agr eem ent  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( c )  Per m i t t ed Pur chas e  M oney I ndebt ednes s ,  Per m i t t ed Rea l  Es t a t e  Capi t a l  Leas es ,  and Per m i t t ed Rea l  Es t a t e  Fi nanc i ng and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  any
s uch I ndebt ednes s ,  ( d)  endor s em ent  of  i ns t r um ent s  or  ot her  paym ent  i t em s  f or  depos i t ,  ( e )  I ndebt ednes s  cons i s t i ng of  ( i )  uns ecur ed guar ant ees  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  wi t h r es pec t  t o s ur e t y and appea l  bonds ,  pe r f or m ance  bonds ,  bi d bonds ,  appea l  bonds ,  com pl e t i on guar ant ee  and s i m i l a r  obl i ga t i ons ;  ( i i )  uns ecur ed guar ant ees  a r i s i ng wi t h r es pec t  t o cus t om ar y i ndem ni f i ca t i on obl i ga t i ons  t o pur chas er s  i n connec t i on wi t h Per m i t t ed Di s pos i t i ons ;  and ( i i i )  uns ecur ed guar ant ees  wi t h r es pec t  t o I ndebt ednes s  of  a  Bor r ower  or  one  of  i t s  Subs i di a r i es ,  t o t he  ext ent  t ha t  t he  Per s on t ha t  i s  obl i ga t ed under  s uch guar ant y coul d have  i ncur r ed s uch under l yi ng I ndebt ednes s ,  ( f )  uns ecur ed I ndebt ednes s  of  Bor r ower s  or  any of  i t s  Subs i di a r i es  t ha t  i s  i ncur r ed on t he  da t e  of  t he  cons um m at i on of  a  Per m i t t ed Acqui s i t i on s ol e l y f or  t he  pur pos e  of  cons um m at i ng s uch Per m i t t ed Acqui s i t i on s o l ong as  ( i )  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 ,  ( i i )  s uch uns ecur ed I ndebt ednes s  i s  not  i ncur r ed f or

wor ki ng capi t a l  pur pos es ,  ( i i i )  s uch uns ecur ed I ndebt ednes s  does  not  m at ur e  pr i or  t o t he  da t e  t ha t  i s  180 days  a f t e r  t he  M at ur i t y Dat e ,  and ( i v)  s uch I ndebt ednes s  i s  s ubor di na t ed i n r i ght  of  paym ent  t o t he  Obl i ga t i ons  on t e r m s  and condi t i ons  r eas onabl y s a t i s f ac t or y t o Agent ,  ( g)  Acqui r ed I ndebt ednes s  ( pr ovi ded t ha t  i n t he  cas e  of  Per m i t t ed Shor t l i ne  Debt ,  pur chas e  m oney I ndebt ednes s  or  a  Capi t a l  Leas e  wi t h r es pec t  t o Equi pm ent  or  m or t gage  f i nanc i ng wi t h r es pec t  t o Rea l  Pr oper t y,  col l ec t i ve l y,  i n an am ount  not  t o exceed $50, 000, 000 out s t andi ng a t  any one  t i m e)  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( h)  I ndebt ednes s  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  under  per f or m ance ,  s ur e t y,  s t a t ut or y,  or  appea l  bonds ,  or  wi t h r es pec t  t o wor ker s ’  com pens a t i on c l a i m s  or  i n r es pec t  of  hea l t h,



 

Schedul e  1 – Def i ned Ter m s  Page  48 di s abi l i t y or  ot her  em pl oyee  benef i t s ,  or  banker s ’  accept ances  and s i m i l a r  obl i ga t i ons  not  cons t i t ut i ng I ndebt ednes s  f or  bor r owed m oney,  ( i )  I ndebt ednes s  owed t o any Per s on pr ovi di ng pr oper t y,  cas ua l t y,  l i abi l i t y,  or  ot her  i ns ur ance  t o Bor r ower s  or  any of  i t s  Subs i di a r i es ,  s o l ong as  t he  am ount  of  s uch I ndebt ednes s  i s  not  i n exces s  of  t he  am ount  of  t he  unpa i d cos t  of ,  and s ha l l  be  i ncur r ed onl y t o def e r  t he  cos t  of ,  s uch i ns ur ance  f or  t he  year  i n whi ch s uch I ndebt ednes s  i s  i ncur r ed and s uch I ndebt ednes s  i s  out s t andi ng onl y dur i ng s uch year ,  ( j )  t he  i ncur r ence  by Bor r ower s  or  i t s  Subs i di a r i es  of  I ndebt ednes s  under  Hedge  Agr eem ent s  t ha t  a r e  i ncur r ed f or  t he  bona  f i de  pur pos e  of  hedgi ng t he  i nt e r es t  r a t e ,  com m odi t y,  or  f or e i gn cur r ency r i s ks  as s oc i a t ed wi t h Bor r ower s ’  and i t s  Subs i di a r i es ’  oper a t i ons  and not  f or  s pecul a t i ve  pur pos es ,  ( k)  I ndebt ednes s  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  i n r es pec t  of  c r edi t  ca r ds ,  c r edi t  ca r d pr oces s i ng s e r vi ces ,  - debi t  ca r ds ,  s t or ed va l ue  ca r ds ,  com m er c i a l
ca r ds  ( i nc l udi ng s o- ca l l ed " pur chas e  ca r ds ” ,  " pr ocur em ent  ca r ds ”  or  " p- car ds ”) ,  or  Cas h M anagem ent  Ser vi ces ,  ( l )  uns ecur ed I ndebt ednes s  of  Bor r ower s  owi ng t o f or m er  em pl oyees ,  of f i ce r s ,  or  di r ec t or s  ( or  any s pous es ,  ex- s pous es ,  or  es t a t es  of  any of  t he  f or egoi ng)  i ncur r ed i n connec t i on wi t h t he  r epur chas e  by Bor r ower s  of  t he  Equi t y I nt e r es t s  of  Bor r ower s  t ha t  has  been i s s ued t o s uch Per s ons ,  s o l ong as  ( i )  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  f r om  t he  i ncur r ence  of  s uch I ndebt ednes s ,  ( i i )  t he  aggr ega t e  am ount  of  a l l  s uch I ndebt ednes s  out s t andi ng a t  any one  t i m e  does  not  exceed $2, 500, 000,  and ( i i i )  s uch I ndebt ednes s  i s  s ubor di na t ed t o t he  Obl i ga t i ons  on t e r m s  and condi t i ons  r eas onabl y accept abl e  t o Agent ,  ( m )  uns ecur ed I ndebt ednes s  owi ng t o s e l l e r s  of  as s e t s  or  Equi t y I nt e r es t s  t o a  Bor r ower  or  any of  i t s  Subs i di a r i es  t ha t  i s  i ncur r ed by t he  Bor r ower s  or  i t s  appl i cabl e  Subs i di a r y i n connec t i on wi t h t he  cons um m at i on of  a  Per m i t t ed Acqui s i t i on s o l ong as  t he  aggr ega t e  pr i nc i pa l  am ount

per  Acqui s i t i on f or  a l l  s uch uns ecur ed I ndebt ednes s  does  not  exceed $10, 000, 000 f or  s uch Acqui s i t i on,  and does  not  exceed $25, 000, 000 a t  any one  t i m e  out s t andi ng,  ( n)  cont i ngent  l i abi l i t i e s  i n r es pec t  of  any i ndem ni f i ca t i on obl i ga t i on,  adj us t m ent  of  pur chas e  pr i ce ,  non- com pet e ,  or  s i m i l a r  obl i ga t i on of  a  Bor r ower  or  any of  i t s  Subs i di a r i es  i ncur r ed i n connec t i on wi t h t he  cons um m at i on of  one  or  m or e  Per m i t t ed Acqui s i t i ons ,  ( o)  I ndebt ednes s  com pos i ng Per m i t t ed I nves t m ent s ,  ( p)  uns ecur ed I ndebt ednes s  i ncur r ed i n r es pec t  of  ne t t i ng s e r vi ces ,  over dr a f t  pr ot ec t i on,  and ot her  l i ke  s e r vi ces ,  i n each cas e ,  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s ,  ( q)  uns ecur ed I ndebt ednes s  of  a  Bor r ower  or  i t s  Subs i di a r i es  i n r es pec t  of  Ear n- Out s  owi ng t o s e l l e r s  of  as s e t s  or  Equi t y I nt e r es t s  t o a  Bor r ower  or  i t s  Subs i di a r i es  t ha t  i s  i ncur r ed i n connec t i on wi t h t he  cons um m at i on of  one  or  m or e  Per m i t t ed Acqui s i t i ons  s o l ong as  s uch uns ecur ed I ndebt ednes s  i s  on t e r m s  and condi t i ons  r eas onabl y accept abl e  t o Agent ,  ( r )  ( i )  I ndebt ednes s  of  any CFC,
and ( i i )  uns ecur ed guar ant ees  by a  Bor r ower  or  anot her  Loan Par t y of  s uch I ndebt ednes s  t o t he  ext ent  t ha t  s uch guar ant ees  cons t i t ut e  Per m i t t ed I nt e r com pany



 

Schedul e  1 – Def i ned Ter m s  Page  49 Advances  under  c l aus e  ( d)  of  t he  def i ni t i on t he r eof ,  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( s )  acc r ua l  of  i nt e r es t ,  acc r e t i on or  am or t i za t i on of  or i gi na l  i s s ue  di s count ,  or  t he  paym ent  of  i nt e r es t  i n ki nd,  i n each cas e ,  on I ndebt ednes s  t ha t  ot her wi s e  cons t i t ut es  Per m i t t ed I ndebt ednes s ,  ( t )  Subor di na t ed I ndebt ednes s ,  t he  aggr ega t e  out s t andi ng am ount  of  whi ch does  not  exceed $50, 000, 000,  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( u)  DLL Fl oor pl an I ndebt ednes s  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( v)  CNH Fl oor pl an I ndebt ednes s ,  ( w)  NAB I ndebt ednes s ,  ( x)  [ Res er ved] ,  ( y)  Per m i t t ed Shor t l i ne  Debt  of  t he  Loan Par t i es  i n an aggr ega t e  pr i nc i pa l  am ount  not  t o exceed $100, 000, 000 a t  any t i m e  out s t andi ng,  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( z )  I ndebt ednes s  t o f i nance  Rent a l  Fl ee t  Equi pm ent ,  t he  aggr ega t e  out s t andi ng am ount  of  whi ch does  not  exceed $75, 000, 000,  and any Ref i nanc i ng I ndebt ednes s  i n
r es pec t  of  s uch I ndebt ednes s ,  i n each cas e  s o l ong as  s uch I ndebt ednes s  i s  s ubj ec t  t o an i nt e r c r edi t or  agr eem ent  i n f or m  and s ubs t ance  a t  l eas t  a s  f avor abl e  t o t he  Lender  Gr oup as  any t hen exi s t i ng i nt e r c r edi t or  agr eem ent  and ot her wi s e  r eas onabl y s a t i s f ac t or y t o Agent ,  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s ,  ( aa )  Guar ant ees  by a  Bor r ower  or  any Subs i di a r y t he r eof  of  I ndebt ednes s  ot her wi s e  per m i t t ed her eunder  of  any Loan Par t y,  ( bb)  [ Res er ved] ,  ( cc )  I ndebt ednes s  of  an Exc l uded Subs i di a r y i n an am ount  not  t o exceed $750, 000 out s t andi ng and any Per m i t t ed Ref i nanc i ngs  t he r eof ;  and ( dd)  any ot her  uns ecur ed I ndebt ednes s  i ncur r ed by a  Bor r ower  or  any of  i t s  Subs i di a r i es  i n an aggr ega t e  out s t andi ng am ount  not  t o exceed $100, 000, 000 a t  any one  t i m e  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  of  s uch I ndebt ednes s .  " Per m i t t ed I nt e r com pany Advances ”  m eans  l oans ,  guar ant i es  and ot her  I nves t m ent s  m ade  by:  ( a )  a  Loan Par t y t o anot her  Loan Par t y,  ( b)  a  Subs i di a r y of  a  Bor r ower  t ha t  i s  not  a  Loan Par t y t o anot her

Subs i di a r y of  a  Bor r ower  t ha t  i s  not  a  Loan Par t y,  ( c )  a  Subs i di a r y of  a  Bor r ower  t ha t  i s  not  a  Loan Par t y t o a  Loan Par t y,  s o l ong as  t he  par t i es  t he r e t o a r e  par t y t o t he  I nt e r com pany Subor di na t i on Agr eem ent ,  and



 

Schedul e  1 – Def i ned Ter m s  Page  50 ( d)  a  Loan Par t y t o ( or ,  i n t he  cas e  of  guar ant i es ,  f or  t he  benef i t  of )  a  Subs i di a r y of  a  Bor r ower  t ha t  i s  not  a  Loan Par t y s o l ong as  ( i )  wi t h r es pec t  t o a l l  i nt e r com pany l oans  and ot her  I nves t m ent s  ( ot her  t han guar ant i es  as  pr ovi ded i n c l aus e  ( i i )  be l ow) ,  t he  aggr ega t e  am ount  of  a l l  s uch i nt e r com pany l oans  and ot her  I nves t m ent s  ( by t ype ,  not  by t he  bor r ower )  does  not  exceed $200, 000, 000 a t  any t i m e  out s t andi ng ( i t  be i ng agr eed and under s t ood t ha t  a l l  i nves t m ent s  out s t andi ng under  t hi s  c l aus e  ( i )  on t he  Cl os i ng Dat e  a r e  as  s e t  f or t h on a  s chedul e  of  pe r m i t t ed i nt e r com pany I nves t m ent s  de l i ve r ed t o Agent  and Lender s  pr i or  t o t he  Cl os i ng Dat e ) ,  ( i i )  wi t h r es pec t  t o a l l  guar ant i es ,  s uch guar ant i es  s ha l l  be  uns ecur ed,  and ( i i i )  a t  t he  t i m e  of  t he  m aki ng of  s uch l oan,  guar ant ee  or  ot her  I nves t m ent ,  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 .  " Per m i t t ed I nt e r f ac i l i t y Tr ans f e r s ”  m eans  any pr epaym ent  ( wi t hout  a  cor r es pondi ng per m anent  com m i t m ent  r educ t i on)
of  a  Revol ver  l oan or  f l oor pl an f ac i l i t y t ha t  cons t i t ut es  Per m i t t ed I ndebt ednes s  t o t he  ext ent  f unded wi t h pr oceeds  of  bor r owi ng by a  U. S.  Bor r ower  under  anot her  Revol ver  l oan or  f l oor pl an f ac i l i t y t ha t  cons t i t ut es  Per m i t t ed I ndebt ednes s ,  i n each cas e  r es ul t i ng f r om  t he  m ovem ent  of  as s e t s  am ong t he  bor r owi ng bas es  of  s uch r evol vi ng l oan or  f l oor pl an f ac i l i t i e s .  " Per m i t t ed I nves t m ent s ”  m eans :  ( a )  I nves t m ent s  i n cas h and Cas h Equi va l ent s ,  ( b)  I nves t m ent s  i n negot i abl e  i ns t r um ent s  depos i t ed or  t o be  depos i t ed f or  col l ec t i on i n t he  or di nar y cour s e  of  bus i nes s ,  ( c )  advances  m ade  i n connec t i on wi t h pur chas es  of  goods  or  s e r vi ces  i n t he  or di nar y cour s e  of  bus i nes s ,  ( d)  I nves t m ent s  r ece i ved i n s e t t l em ent  of  am ount s  due  t o any Loan Par t y or  any of  i t s  Subs i di a r i es  e f f ec t ed i n t he  or di nar y cour s e  of  bus i nes s  or  owi ng t o any Loan Par t y or  any of  i t s  Subs i di a r i es  as  a  r es ul t  of  I ns ol vency Pr oceedi ngs  i nvol vi ng an account  debt or  or  upon t he  f or ec l os ur e  or  enf or cem ent  of  any Li en i n f avor  of  a  Loan Par t y or  i t s  Subs i di a r i es ,  ( e )

I nves t m ent s  owned by any Loan Par t y or  any of  i t s  Subs i di a r i es  on t he  Cl os i ng Dat e  and s e t  f or t h on Schedul e  P- 1 t o t he  Agr eem ent ,  ( f )  guar ant ees  per m i t t ed under  t he  def i ni t i on of  Per m i t t ed I ndebt ednes s ,  ( g)  Per m i t t ed I nt e r com pany Advances ,  ( h)  Equi t y I nt e r es t s  or  ot her  s ecur i t i e s  acqui r ed i n connec t i on wi t h t he  s a t i s f ac t i on or  enf or cem ent  of  I ndebt ednes s  or  c l a i m s  due  or  owi ng t o a  Loan Par t y or  i t s  Subs i di a r i es  ( i n bankr upt cy of  cus t om er s  or  s uppl i e r s  or  ot her wi s e  out s i de  t he  or di nar y cour s e  of  bus i nes s )  or  as  s ecur i t y f or  any s uch I ndebt ednes s  or  c l a i m s ,  ( i )  depos i t s  of  cas h m ade  i n t he  or di nar y cour s e  of  bus i nes s  t o s ecur e  per f or m ance  of  oper a t i ng l eas es  or  Capi t a l  Leas es ,  ( j )  ( i )  non- cas h l oans  and advances  t o em pl oyees ,  of f i ce r s ,  and di r ec t or s  of  a  Bor r ower  or  any of  i t s  Subs i di a r i es  f or  t he  pur pos e  of  pur chas i ng Equi t y I nt e r es t s  i n Bor r ower s  s o l ong as  t he



 

Schedul e  1 – Def i ned Ter m s  Page  51 pr oceeds  of  s uch l oans  a r e  us ed i n t he i r  ent i r e t y t o pur chas e  s uch Equi t y I nt e r es t s  i n Bor r ower s ,  and ( i i )  l oans  and advances  t o em pl oyees  and of f i ce r s  of  a  Bor r ower  or  any of  i t s  Subs i di a r i es  i n t he  or di nar y cour s e  of  bus i nes s  f or  any ot her  bus i nes s  pur pos e  and i n an aggr ega t e  am ount  not  t o exceed $2, 500, 000 a t  any one  t i m e ,  ( k)  Per m i t t ed Acqui s i t i ons ,  ( l )  I nves t m ent s  i n t he  f or m  of  capi t a l  cont r i but i ons  and t he  acqui s i t i on of  Equi t y I nt e r es t s  m ade  by any Loan Par t y i n any ot her  Loan Par t y ( ot her  t han capi t a l  cont r i but i ons  t o or  t he  acqui s i t i on of  Equi t y I nt e r es t s  of  Bor r ower s ) ,  ( m )  I nves t m ent s  r es ul t i ng f r om  ent e r i ng i nt o ( i )  Bank Pr oduc t  Agr eem ent s ,  or  ( i i )  agr eem ent s  r e l a t i ve  t o I ndebt ednes s  t ha t  i s  pe r m i t t ed under  c l aus e  ( j )  of  t he  def i ni t i on of  Per m i t t ed I ndebt ednes s ,  ( n)  equi t y I nves t m ent s  by any Loan Par t y i n any Subs i di a r y of  s uch Loan Par t y whi ch i s  r equi r ed by l aw t o m ai nt a i n a  m i ni m um  ne t  capi t a l  r equi r em ent  or  as  m ay be  ot her wi s e  r equi r ed by appl i cabl e  l aw,  ( o)
I nves t m ent s  he l d by a  Per s on acqui r ed i n a  Per m i t t ed Acqui s i t i on t o t he  ext ent  t ha t  s uch I nves t m ent s  wer e  not  m ade  i n cont em pl a t i on of  or  i n connec t i on wi t h s uch Per m i t t ed Acqui s i t i on and wer e  i n exi s t ence  on t he  da t e  of  s uch Per m i t t ed Acqui s i t i on,  and ( p)  Capi t a l  Expendi t ur es ,  ( q)  [ Res er ved] ,  ( r )  I nves t m ent s  m ade  f or  t he  benef i t  of  em pl oyees  of  a  Bor r ower  or  any of  i t s  Subs i di a r i es  f or  t he  pur pos es  of  de f e r r ed com pens a t i on i n an aggr ega t e  am ount  not  t o exceed $2, 500, 000 i n any f i s ca l  year ,  and ( s )  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 ,  any ot her  I nves t m ent s  i n an aggr ega t e  am ount  not  t o exceed $30, 000, 000 dur i ng t he  t e r m  of  t he  Agr eem ent .  " Per m i t t ed Li ens ”  m eans :  ( a )  Li ens  gr ant ed t o,  or  f or  t he  benef i t  of ,  Agent  t o s ecur e  t he  Obl i ga t i ons ,  ( b)  Li ens  f or  unpa i d t axes ,  a s s es s m ent s ,  or  ot her  gover nm ent a l  char ges  or  l evi es  t ha t  e i t he r  ( i )  a r e  not  ye t  de l i nquent ,  or  ( i i )  do not  have  pr i or i t y over  Agent ’ s  Li ens  and t he  under l yi ng t axes ,  a s s es s m ent s ,  or  char ges  or  l evi es  a r e

t he  s ubj ec t  of  Per m i t t ed Pr ot es t s ,  ( c )  j udgm ent  Li ens  a r i s i ng s ol e l y as  a  r es ul t  of  t he  exi s t ence  of  j udgm ent s ,  or der s ,  or  awar ds  t ha t  do not  cons t i t ut e  an Event  of  Def aul t  under  Sec t i on 8. 3 of  t he  Agr eem ent ,  ( d)  Li ens  s e t  f or t h on Schedul e  P- 2 t o t he  Agr eem ent ;  pr ovi ded,  t ha t  t o qua l i f y as  a  Per m i t t ed Li en,  any s uch Li en des cr i bed on Schedul e  P- 2 t o t he  Agr eem ent  s ha l l  onl y s ecur e  t he  I ndebt ednes s  t ha t  i t  s ecur es  on t he  Cl os i ng Dat e  and any Ref i nanc i ng I ndebt ednes s  i n r es pec t  t he r eof ,



 

Schedul e  1 – Def i ned Ter m s  Page  52 ( e )  t he  i nt e r es t s  of  l e s s or s  under  oper a t i ng l eas es  and l i cens or s  under  l i cens e  agr eem ent s ,  ( f )  pur chas e  m oney Li ens  on f i xed as s e t s  or  t he  i nt e r es t s  of  l e s s or s  under  Capi t a l  Leas es  t o t he  ext ent  t ha t  s uch Li ens  or  i nt e r es t s  s ecur e  Per m i t t ed Pur chas e  M oney I ndebt ednes s  or  Per m i t t ed Rea l  Es t a t e  Capi t a l  Leas es  and s o l ong as  ( i )  s uch Li en a t t aches  onl y t o t he  f i xed as s e t  pur chas ed or  acqui r ed or  t he  r ea l  es t a t e  s ubj ec t  t he r e t o and t he  pr oceeds  t he r eof ,  and ( i i )  s uch Li en onl y s ecur es  t he  I ndebt ednes s  t ha t  was  i ncur r ed t o acqui r e  t he  f i xed as s e t  pur chas ed or  acqui r ed or  r ea l  es t a t e  s ubj ec t  t he r e t o or  any Ref i nanc i ng I ndebt ednes s  i n r es pec t  t he r eof ,  ( g)  Li ens  a r i s i ng by oper a t i on of  l aw i n f avor  of  war ehous em en,  l andl or ds ,  ca r r i e r s ,  m echani cs ,  m at e r i a l m en,  l abor e r s ,  or  s uppl i e r s ,  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  and not  i n connec t i on wi t h t he  bor r owi ng of  m oney,  and whi ch Li ens  e i t he r  ( i )  a r e  f or  s um s  not  ye t  de l i nquent ,  or  ( i i )  a r e  t he  s ubj ec t  of  Per m i t t ed Pr ot es t s ,  ( h)  Li ens  on
am ount s  depos i t ed t o s ecur e  Bor r ower s ’  and i t s  Subs i di a r i es  obl i ga t i ons  i n connec t i on wi t h wor ker ’ s  com pens a t i on or  ot her  unem pl oym ent  i ns ur ance ,  ( i )  Li ens  on am ount s  depos i t ed t o s ecur e  Bor r ower s ’  and i t s  Subs i di a r i es  obl i ga t i ons  i n connec t i on wi t h t he  m aki ng or  ent e r i ng i nt o of  bi ds ,  t ender s ,  or  l eas es  i n t he  or di nar y cour s e  of  bus i nes s  and not  i n connec t i on wi t h t he  bor r owi ng of  m oney,  ( j )  Li ens  on am ount s  depos i t ed t o s ecur e  Bor r ower s ’  and i t s  Subs i di a r i es  r e i m bur s em ent  obl i ga t i ons  wi t h r es pec t  t o s ur e t y or  appea l  bonds  obt a i ned i n t he  or di nar y cour s e  of  bus i nes s ,  ( k)  wi t h r es pec t  t o any Rea l  Pr oper t y,  eas em ent s ,  r i ght s  of  way,  and zoni ng r es t r i c t i ons  t ha t  do not  m at e r i a l l y i nt e r f e r e  wi t h or  i m pai r  t he  us e  or  oper a t i on t he r eof ,  ( l )  l i cens es  of  pa t ent s ,  t r adem ar ks ,  copyr i ght s ,  and ot her  i nt e l l ec t ua l  pr oper t y r i ght s  i n t he  or di nar y cour s e  of  bus i nes s ,  ( m )  Li ens  t ha t  a r e  r epl acem ent s  of  Per m i t t ed Li ens  t o t he  ext ent  t ha t  t he  or i gi na l  I ndebt ednes s  i s  t he  s ubj ec t  of  pe r m i t t ed Ref i nanc i ng I ndebt ednes s  and s o l ong as  t he

r epl acem ent  Li ens  onl y encum ber  t hos e  as s e t s  t ha t  s ecur ed t he  or i gi na l  I ndebt ednes s ,  ( n)  r i ght s  of  s e t of f  or  banker s ’  l i ens  upon depos i t s  of  f unds  i n f avor  of  banks  or  ot her  depos i t or y i ns t i t ut i ons ,  s ol e l y t o t he  ext ent  i ncur r ed i n connec t i on wi t h t he  m ai nt enance  of  s uch Depos i t  Account s  i n t he  or di nar y cour s e  of  bus i nes s ,  ( o)  Li ens  gr ant ed i n t he  or di nar y cour s e  of  bus i nes s  on t he  unear ned por t i on of  i ns ur ance  pr em i um s  s ecur i ng t he  f i nanc i ng of  i ns ur ance  pr em i um s  t o t he  ext ent  t he  f i nanc i ng i s  pe r m i t t ed under  t he  def i ni t i on of  Per m i t t ed I ndebt ednes s ,  ( p)  Li ens  i n f avor  of  cus t om s  and r evenue  aut hor i t i e s  a r i s i ng as  a  m at t e r  of  l aw t o s ecur e  paym ent  of  cus t om s  dut i es  i n connec t i on wi t h t he  i m por t a t i on of  goods ,  ( q)  Li ens  s ol e l y on any cas h ea r nes t  m oney depos i t s  m ade  by a  Bor r ower  or  any of  i t s  Subs i di a r i es  i n connec t i on wi t h any l e t t e r  of  i nt ent  or  pur chas e  agr eem ent  wi t h r es pec t  t o a  Per m i t t ed Acqui s i t i on,



 

Schedul e  1 – Def i ned Ter m s  Page  53 ( r )  Li ens  as s um ed by a  Bor r ower  or  i t s  Subs i di a r i es  i n connec t i on wi t h a  Per m i t t ed Acqui s i t i on t ha t  s ecur e  Acqui r ed I ndebt ednes s ,  ( s )  s ubj ec t  t o t he  t e r m s  of  t he  DLL I nt e r c r edi t or  Agr eem ent ,  Li ens  i n f avor  of  DLL t o s ecur e  t he  DLL Fl oor pl an I ndebt ednes s ,  ( t )  s ubj ec t  t o t he  t e r m s  of  t he  CNH I nt e r c r edi t or  Agr eem ent ,  Li ens  i n f avor  of  CNH t o s ecur e  t he  CNH Fl oor pl an I ndebt ednes s ,  ( u)  s ubj ec t  t o t he  t e r m s  of  t he  NAB I nt e r c r edi t or  Agr eem ent ,  Li ens  i n f avor  of  NAB t o s ecur e  t he  NAB I ndebt ednes s ,  ( v)  Li ens  s ecur i ng Per m i t t ed Shor t l i ne  Debt ,  ( w)  Li ens  s ecur i ng I ndebt ednes s  per m i t t ed under  c l aus es  ( j )  and ( y)  of  t he  def i ni t i on of  Per m i t t ed I ndebt ednes s ,  ( x)  any Li en on as s e t s  of  CFCs  or  Exc l uded Subs i di a r i es ,  pr ovi ded t ha t  s uch Li en does  not  ext end t o,  or  encum ber ,  ( i )  a s s e t s  of  a  Bor r ower  or  any Loan Par t y,  or  ( i i )  t he  Equi t y I nt e r es t s  of  a  Bor r ower  or  any of  i t s  Subs i di a r i es ,  ( y)  any Li ens  on Rea l  Pr oper t y s ecur i ng Per m i t t ed Rea l  Es t a t e  Fi nanc i ng,  ( z )  ot her  Li ens  whi ch do not  s ecur e  I ndebt ednes s
f or  bor r owed m oney or  l e t t e r s  of  c r edi t  and as  t o whi ch t he  aggr ega t e  am ount  of  t he  obl i ga t i ons  s ecur ed t he r eby does  not  exceed $10, 000, 000,  and ( aa )  Li ens  a r i s i ng by vi r t ue  onl y of  t he  oper a t i on of  12( 3)  of  t he  Aus t r a l i an PPSA.  " Per m i t t ed Pr ot es t ”  m eans  t he  r i ght  of  a  Bor r ower  or  any of  i t s  Subs i di a r i es  t o pr ot es t  any Li en ( ot her  t han any Li en t ha t  s ecur es  t he  Obl i ga t i ons ) ,  t axes  ( ot her  t han payr ol l  t axes  or  t axes  t ha t  a r e  t he  s ubj ec t  of  a  Uni t ed St a t es  f eder a l  t ax l i en) ,  or  r ent a l  paym ent ,  pr ovi ded t ha t  ( a )  a  r es e r ve  wi t h r es pec t  t o s uch obl i ga t i on i s  es t abl i s hed on Bor r ower s ’  or  i t s  Subs i di a r i es ’  books  and r ecor ds  i n s uch am ount  as  i s  r equi r ed under  GAAP,  ( b)  any s uch pr ot es t  i s  i ns t i t ut ed pr om pt l y and pr os ecut ed di l i gent l y by a  Bor r ower  or  i t s  Subs i di a r y,  as  appl i cabl e ,  i n good f a i t h,  and ( c )  Agent  i s  s a t i s f i ed t ha t ,  whi l e  any s uch pr ot es t  i s  pendi ng,  t he r e  wi l l  be  no i m pai r m ent  of  t he  enf or ceabi l i t y,  va l i di t y,  or  pr i or i t y of  any of  Agent ’ s  Li ens .  " Per m i t t ed Pur chas e  M oney I ndebt ednes s ”  m eans ,  as  of  any da t e  of

de t e r m i na t i on,  I ndebt ednes s  ( ot her  t han t he  Obl i ga t i ons  and Per m i t t ed Rea l  Es t a t e  Fi nanc i ng,  but  i nc l udi ng Capi t a l i zed Leas e  Obl i ga t i ons  ot her  t han Per m i t t ed Rea l  Es t a t e  Capi t a l  Leas es ) ,  i ncur r ed a t  t he  t i m e  of ,  or  wi t hi n 90 days  a f t e r ,  t he  acqui s i t i on of  any f i xed as s e t s  f or  t he  pur pos e  of  f i nanc i ng a l l  or  any par t  of  t he  acqui s i t i on cos t  t he r eof ,  i n an aggr ega t e  pr i nc i pa l  am ount  out s t andi ng a t  any one  t i m e  not  i n exces s  of  $100, 000, 000.  " Per m i t t ed Rea l  Es t a t e  Capi t a l  Leas es ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  Capi t a l i zed Leas e  Obl i ga t i ons  i ncur r ed i n connec t i on wi t h t he  s a l e ,  l eas e  or  us e  of  r ea l  pr oper t y,  i n an aggr ega t e  pr i nc i pa l  am ount  out s t andi ng a t  any one  t i m e  not  i n exces s  of  $100, 000, 000.



 

Schedul e  1 – Def i ned Ter m s  Page  54 " Per m i t t ed Rea l  Es t a t e  Fi nanc i ng”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  I ndebt ednes s  i ncur r ed i n connec t i on wi t h t he  pur chas e ,  r e f i nanc i ng l eas i ng ( t o t he  ext ent  deem ed i ndebt ednes s )  or  acqui s i t i on ( i n connec t i on wi t h a  Per m i t t ed Acqui s i t i on)  of  Rea l  Pr oper t y,  i n an aggr ega t e  pr i nc i pa l  am ount  out s t andi ng a t  any one  t i m e  not  i n exces s  of  $300, 000, 000 " Per m i t t ed Shor t l i ne  Debt ”  m eans  f l oor  pl an f ac i l i t i e s  wi t h s hor t  l i ne  m anuf ac t ur e r s ,  or  f ac i l i t i e s  a r r anged by s hor t  l i ne  m anuf ac t ur e r s  f or  t he i r  pr oduc t s  and s e r vi ces  wi t h t hi r d par t y f i nanc i ng s our ces ,  i n t he  or di nar y cour s e  of  bus i nes s .  " Per s on”  m eans  na t ur a l  pe r s ons ,  cor por a t i ons ,  l i m i t ed l i abi l i t y com pani es ,  l i m i t ed par t ner s hi ps ,  gener a l  pa r t ner s hi ps ,  l i m i t ed l i abi l i t y par t ner s hi ps ,  j oi nt  vent ur es ,  t r us t s ,  l and t r us t s ,  bus i nes s  t r us t s ,  or  ot her  or gani za t i ons ,  i r r es pec t i ve  of  whe t her  t hey a r e  l ega l  ent i t i e s ,  and gover nm ent s  and agenc i es  and pol i t i ca l  s ubdi vi s i ons  t he r eof .  " Pl a t f or m ” has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on
17. 9( c )  of  t he  Agr eem ent .  " Pos t - I ncr eas e  Addi t i ona l  Lender s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 15.  " Pos t - I ncr eas e  Lender s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 14.  " Pr e - I ncr eas e  Addi t i ona l  Lender s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 15.  " Pr e - I ncr eas e  Lender s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 14.  " Pr i m e  Rat e”  m eans ,  r a t e  of  i nt e r es t  announced by Bank of  Am er i ca  f r om  t i m e  t o t i m e  as  i t s  pr i m e  r a t e .  Such r a t e  i s  s e t  by Bank of  Am er i ca  on t he  bas i s  of  va r i ous  f ac t or s ,  i nc l udi ng i t s  cos t s  and des i r ed r e t ur n,  gener a l  econom i c  condi t i ons  and ot her  f ac t or s ,  and i s  us ed as  a  r e f e r ence  poi nt  f or  pr i c i ng s om e l oans ,  whi ch m ay be  pr i ced a t ,  above  or  be l ow s uch r a t e .  Any change  i n s uch r a t e  publ i c l y announced by Bank of  Am er i ca  s ha l l  t ake  e f f ec t  a t  t he  openi ng of  bus i nes s  on t he  day s pec i f i ed i n t he  announcem ent .  " Pr oj ec t i ons ”  m eans  Bor r ower s ’  cons ol i da t ed and cons ol i da t i ng f or ecas t ed ( a )  ba l ance  s hee t s ,  ( b)  pr of i t  and l os s  s t a t em ent s ,  and ( c )  cas h f l ow s t a t em ent s ,  a l l  pr epar ed

on a  bas i s  cons i s t ent  wi t h Bor r ower ’ s  hi s t or i ca l  f i nanc i a l  s t a t em ent s ,  t oge t her  wi t h appr opr i a t e  s uppor t i ng de t a i l s  and a  s t a t em ent  of  under l yi ng as s um pt i ons .  " Pr o Ra t a  Shar e”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  U. S.  Pr o Ra t a  Shar e  and t he  Aus t r a l i an Pr o Ra t a  Shar e ,  a s  appl i cabl e .  " Pr ot ec t i ve  Advances ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( d) ( i i )  of  t he  Agr eem ent .  " Publ i c  Lender ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 17. 9( c )  of  t he  Agr eem ent .  " Pur chas e  Pr i ce”  m eans ,  wi t h r es pec t  t o any Acqui s i t i on,  an am ount  equa l  t o t he  aggr ega t e  cons i der a t i on,  whe t her  cas h,  pr oper t y or  s ecur i t i e s  ( i nc l udi ng t he  f a i r  m ar ke t  va l ue  of  any Equi t y I nt e r es t s  of  Bor r ower s  i s s ued i n connec t i on wi t h s uch Acqui s i t i on and i nc l udi ng t he  m axi m um  am ount  of  Ear n- Out s ) ,  pa i d or  de l i ve r ed by Bor r ower s  or  one  of  i t s  Subs i di a r i es  i n connec t i on wi t h s uch Acqui s i t i on ( whe t her  pa i d a t  t he  c l os i ng t her eof  or  payabl e  t he r eaf t e r  and whet her  f i xed or  cont i ngent ) ,



 

Schedul e  1 – Def i ned Ter m s  Page  55 but  exc l udi ng t her e f r om  ( a )  any cas h of  t he  s e l l e r  and i t s  Af f i l i a t es  us ed t o f und any por t i on of  s uch cons i der a t i on and ( b)  any cas h or  Cas h Equi va l ent s  acqui r ed i n connec t i on wi t h s uch Acqui s i t i on.  " Qual i f i ed Cas h”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  am ount  of  unr es t r i c t ed cas h and Cas h Equi va l ent s  of  t he  Loan Par t i es  and t he i r  Subs i di a r i es  t ha t  i s  i n Depos i t  Account s  s ubj ec t  of  a  Cont r ol  Agr eem ent  and i s  m ai nt a i ned by a  br anch of f i ce  of  t he  bank l oca t ed wi t hi n t he  Uni t ed St a t es  or  wi t hi n Aus t r a l i a .  " Qua l i f i ed ECP”  m eans  a  Loan Par t y t ha t  cons t i t ut es  an " e l i gi bl e  cont r ac t  pa r t i c i pant ”  under  t he  Com m odi t y Exchange  Act  and can caus e  anot her  Per s on t o qua l i f y as  an " e l i gi bl e  cont r ac t  pa r t i c i pant ”  under  Sec t i on 1a( 18) ( A) ( v) ( I I )  of  s uch ac t .  " Qua l i f i ed Equi t y I nt e r es t s ”  m eans  and r e f e r s  t o any Equi t y I nt e r es t s  i s s ued by Bor r ower s  t ha t  i s  not  a  Di s qua l i f i ed Equi t y I nt e r es t .  " Quar t e r  End Bor r owi ng”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 3. 2 of  t he  Agr eem ent .  " Ra t e  Opt i on Deadl i ne”
has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 12( b) ( i )  of  t he  Agr eem ent .  " Rea l  Pr oper t y”  m eans  any es t a t es  or  i nt e r es t s  i n r ea l  pr oper t y now owned or  her eaf t e r  acqui r ed by Bor r ower s  or  i t s  Subs i di a r i es  and t he  i m pr ovem ent s  t he r e t o.  " Rea l  Pr oper t y Col l a t e r a l ”  m eans  any El i gi bl e  Rea l  Pr oper t y and any ot her  Rea l  Pr oper t y her eaf t e r  acqui r ed by Bor r ower s  or  i t s  Subs i di a r i es  wi t h a  f a i r  m ar ke t  va l ue  i n exces s  of  $15, 000, 000.  " Rece i vabl e  Res er ves ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t hos e  r es e r ves  t ha t  Agent  deem s  neces s a r y or  appr opr i a t e ,  i n i t s  Per m i t t ed Di s c r e t i on and s ubj ec t  t o Sec t i ons  2. 1. 1( c )  and 2. 1. 2( c ) ,  t o es t abl i s h and m ai nt a i n ( i nc l udi ng r es e r ves  f or  r eba t es ,  di s count s ,  war r ant y c l a i m s ,  and r e t ur ns )  wi t h r es pec t  t o t he  El i gi bl e  Account s ,  t he  U. S.  Revol ver  Bor r owi ng Bas e ,  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e ,  t he  U. S.  M axi m um  Revol ver  Am ount  or  t he  Aus t r a l i an M axi m um  Revol ver  Am ount .  " Res c i ndabl e  Am ount ”  has  t he  m eani ng as  def i ned i n Sec t i on 2. 4( a ) ( i i ) .  " Rec i pi ent ”  Agent ,  I s s ui ng Bank,  any Lender  or  any

ot her  r ec i pi ent  of  a  paym ent  t o be  m ade  by a  Loan Par t y under  a  Loan Docum ent  or  on account  of  an Obl i ga t i on.  " Recor d”  m eans  i nf or m at i on t ha t  i s  i ns c r i bed on a  t angi bl e  m edi um  or  t ha t  i s  s t or ed i n an e l ec t r oni c  or  ot her  m edi um  and i s  r e t r i evabl e  i n per ce i vabl e  f or m .  " Ref e r ence  Per i od”  has  t he  m eani ng s e t  f or t h i n t he  def i ni t i on of  EBI TDAR.  " Ref i nanc i ng I ndebt ednes s ”  m eans  r e f i nanc i ngs ,  r enewal s ,  or  ext ens i ons  of  I ndebt ednes s  s o l ong as :  ( a )  s uch r e f i nanc i ngs ,  r enewal s ,  or  ext ens i ons  do not  r es ul t  i n an i nc r eas e  i n t he  pr i nc i pa l  am ount  of  t he  I ndebt ednes s  s o r e f i nanced,  r enewed,  or  ext ended,  ot her  t han by t he  am ount  of  pr em i um s  pa i d t he r eon and t he  f ees  and expens es  i ncur r ed i n connec t i on t he r ewi t h and by t he  am ount  of  unf unded com m i t m ent s  wi t h r es pec t  t he r e t o,



 

Schedul e  1 – Def i ned Ter m s  Page  56 ( b)  s uch r e f i nanc i ngs ,  r enewal s ,  or  ext ens i ons  do not  r es ul t  i n a  s hor t eni ng of  t he  aver age  wei ght ed m at ur i t y ( m eas ur ed as  of  t he  r e f i nanc i ng,  r enewal ,  or  ext ens i on)  of  t he  I ndebt ednes s  s o r e f i nanced,  r enewed,  or  ext ended,  nor  a r e  t hey on t e r m s  or  condi t i ons  t ha t ,  t aken as  a  whol e ,  a r e  or  coul d r eas onabl y be  expec t ed t o be  m at e r i a l l y adver s e  t o t he  i nt e r es t s  of  t he  Lender s ,  ( c )  i f  t he  I ndebt ednes s  t ha t  i s  r e f i nanced,  r enewed,  or  ext ended was  s ubor di na t ed i n r i ght  of  paym ent  t o t he  Obl i ga t i ons ,  t hen t he  t e r m s  and condi t i ons  of  t he  r e f i nanc i ng,  r enewal ,  or  ext ens i on m us t  i nc l ude  s ubor di na t i on t e r m s  and condi t i ons  t ha t  a r e  a t  l eas t  a s  f avor abl e  t o t he  Lender  Gr oup as  t hos e  t ha t  wer e  appl i cabl e  t o t he  r e f i nanced,  r enewed,  or  ext ended I ndebt ednes s ,  ( d)  i f  t he  I ndebt ednes s  t ha t  i s  r e f i nanced,  r enewed,  or  ext ended was  s ubj ec t  t o an i nt e r c r edi t or  agr eem ent ,  t hen t he  t e r m s  and condi t i ons  of  t he  r e f i nanc i ng,  r enewal ,  or  ext ens i on m us t  i nc l ude  i nt e r c r edi t or  t e r m s  and condi t i ons  t ha t  a r e  a t  l eas t  a s
f avor abl e  t o t he  Lender  Gr oup as  t hos e  t ha t  wer e  appl i cabl e  t o t he  r e f i nanced,  r enewed,  or  ext ended I ndebt ednes s ;  and ( e )  t he  I ndebt ednes s  t ha t  i s  r e f i nanced,  r enewed,  or  ext ended i s  not  r ecour s e  t o any Per s on t ha t  i s  l i abl e  on account  of  t he  Obl i ga t i ons  ot her  t han t hos e  Per s ons  whi ch wer e  obl i ga t ed wi t h r es pec t  t o t he  I ndebt ednes s  t ha t  was  r e f i nanced,  r enewed,  or  ext ended.  " Regi s t e r ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 13. 1( h)  of  t he  Agr eem ent .  " Regi s t e r ed Loan”  has  t he  m eani ng s e t  f or t h i n Sec t i on 13. 1( h)  of  t he  Agr eem ent .  " Re l a t ed Fund”  m eans  any Per s on ( ot her  t han a  na t ur a l  pe r s on)  t ha t  i s  engaged i n m aki ng,  pur chas i ng,  hol di ng or  i nves t i ng i n bank l oans  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  and t ha t  i s  adm i ni s t e r ed,  advi s 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 ,  advi s es  or  m anages  a  Lender .  " Rem edi a l  Ac t i on”  m eans  a l l  ac t i ons  t aken t o ( a )  c l ean up,  r em ove ,  r em edi a t e ,  cont a i n,  t r ea t ,  m oni t or ,  a s s es s ,  eva l ua t e ,  or  i n any

way addr es s  Hazar dous  M at e r i a l s  i n t he  i ndoor  or  out door  envi r onm ent ,  ( b)  pr event  or  m i ni m i ze  a  r e l eas e  or  t hr ea t ened r e l eas e  of  Hazar dous  M at e r i a l s  s o t hey do not  m i gr a t e  or  endanger  or  t hr ea t en t o endanger  publ i c  hea l t h or  we l f a r e  or  t he  i ndoor  or  out door  envi r onm ent ,  ( c )  r es t or e  or  r ec l a i m  na t ur a l  r es our ces  or  t he  envi r onm ent ,  ( d)  pe r f or m  any pr e - r em edi a l  s t udi es ,  i nves t i ga t i ons ,  or  pos t - r em edi a l  oper a t i on and m ai nt enance  ac t i vi t i e s ,  or  ( e )  conduc t  any ot her  ac t i ons  wi t h r es pec t  t o Hazar dous  M at e r i a l s  r equi r ed by Envi r onm ent a l  Laws .  " Rent  Expens e”  m eans ,  f or  any per i od,  t ot a l  r ent a l  expens es  a t t r i but abl e  t o oper a t i ng l eas es  of  Bor r ower s  f or  r ea l  pr oper t y,  de t e r m i ned on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP.  " Rent - t o- Own Expens e”  m eans ,  f or  any per i od,  t ot a l  non- cas h expens es  of  Bor r ower s  or  any Subs i di a r y a t t r i but abl e  t o t he  cos t  of  goods  s ol d f or  r e t a i l  i nvent or y t ha t  i s  be i ng r ent ed on a  r ent - t o-  own bas i s ,  de t e r m i ned f r om  f i nanc i a l  s t a t em ent s  pr epar ed on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP.
" Rent a l  Fl ee t  CapEx Am ount ”  m eans ,  wi t h r es pec t  t o any per i od,  an am ount  equa l  t o ( a )  t he  am ount  of  expendi t ur es  m ade  t o pur chas e  Rent a l  Fl ee t  Equi pm ent  dur i ng s uch per i od t o t he  ext ent  f unded wi t h pr oceeds  of  Revol ver  Loans ,  m ul t i pl i ed by ( b)  an am ount  equa l  t o 1 m i nus  t he  advance  r a t e  appl i cabl e  t o El i gi bl e  Rent a l  Equi pm ent  a t  t he  t i m e  of  de t e r m i na t i on.



 

Schedul e  1 – Def i ned Ter m s  Page  57 " Rent a l  Fl ee t  Equi pm ent ”  m eans  equi pm ent  he l d f or  l eas e  or  r ent a l  by a  Bor r ower  or  any ot her  Loan Par t y t ha t  a  Bor r ower  or  s uch Loan Par t y t r ea t s  f or  account i ng pur pos es  as  a  f i xed as s e t  s ubj ec t  t o depr ec i a t i on or  am or t i za t i on and not  as  i nvent or y he l d f or  r es a l e .  " Rent a l  Fl ee t  Tr ans f e r  Am ount ”  m eans ,  wi t h r es pec t  t o any per i od,  an am ount  equa l  t o ( a )  t he  ne t  am ount  of  I nvent or y cons i s t i ng of  new or  us ed equi pm ent  t ha t  i s  des i gna t ed by a  Bor r ower  as  Rent a l  Fl ee t  Equi pm ent  dur i ng s uch per i od,  m ul t i pl i ed by ( b)  an am ount  equa l  t o 1 m i nus  t he  advance  r a t e  appl i cabl e  t o El i gi bl e  Rent a l  Equi pm ent  a t  t he  t i m e  of  de t e r m i na t i on.  " Repl acem ent  Lender ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 14. 2( a )  of  t he  Agr eem ent .  " Repor t ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 15. 16 of  t he  Agr eem ent .  " Repor t i ng Per i od”  m eans  any t i m e  on whi ch Adj us t ed Exces s  Ava i l abi l i t y i s  l e s s  t han t he  Repor t i ng Thr es hol d Am ount .  " Repor t i ng Thr es hol d Am ount ”  m eans  an am ount  equa l  t o 17. 5%  of  t he  l es s e r
of  ( i )  Gl oba l  Bor r owi ng Bas e  and ( i i )  Gl oba l  M axi m um  Cr edi t  Am ount .  " Requi r ed Lender s ”  m eans ,  a t  any t i m e ,  Lender s  havi ng or  hol di ng m or e  t han 50%  of  t he  s um  of  ( a )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Lender s ,  pl us  ( b)  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  Lender s ;  pr ovi ded,  t ha t  ( i )  t he  Revol ver  Loan Expos ur e  and Fl oor pl an Loan Expos ur e  of  any Def aul t i ng Lender  s ha l l  be  di s r egar ded i n t he  de t e r m i na t i on of  t he  Requi r ed Lender s ,  and ( i i )  a t  any t i m e  t her e  a r e  2 or  m or e  Lender s ,  " Requi r ed Lender s ”  m us t  i nc l ude  a t  l eas t  2 Lender s  ( who a r e  not  Af f i l i a t es  of  one  anot her ) .  " Res er ves ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t hos e  r es e r ves  ( ot her  t han Rece i vabl e  Res er ves ,  Bank Pr oduc t  Res er ves ,  Cas h Se t t l em ent  Res er ves ,  I nvent or y Res er ves  and For e i gn L/ C Cur r ency Res er ves )  t ha t  Agent  deem s  neces s a r y or  appr opr i a t e ,  i n i t s  Per m i t t ed Di s c r e t i on and s ubj ec t  t o Sec t i ons  2. 1. 1( c )  and 2. 1. 2( c ) ,  t o es t abl i s h and m ai nt a i n ( i nc l udi ng r es e r ves  wi t h r es pec t  t o ( a )  s um s  t ha t  Bor r ower s  or  i t s  Subs i di a r i es  a r e  r equi r ed t o pay

under  any Sec t i on of  t he  Agr eem ent  or  any ot her  Loan Docum ent  ( s uch as  t axes ,  a s s es s m ent s ,  i ns ur ance  pr em i um s ,  or ,  i n t he  cas e  of  l eas ed as s e t s ,  r ent s  or  ot her  am ount s  payabl e  under  s uch l eas es )  and has  f a i l ed t o pay,  ( b)  am ount s  of  s a l a r i es ,  wages  and benef i t s  due  t o em pl oyees  of  any Loan Par t y ( i nc l udi ng am ount s  f or  em pl oyee  wage  c l a i m s  f or  ea r ned wages ,  vaca t i on pay,  hea l t h ca r e  r e i m bur s em ent s  and ot her  am ount s  due  under ,  W i s cons i n wage  l i en l aw,  W i s .  St a t  109. 01,  e t  s eq. ) ,  and ( c )  am ount s  owi ng by Bor r ower s  or  i t s  Subs i di a r i es  t o any Per s on t o t he  ext ent  s ecur ed by a  Li en on,  or  t r us t  over ,  any of  t he  Col l a t e r a l  ( ot her  t han a  Per m i t t ed Li en) ,  whi ch Li en or  t r us t ,  i n t he  Per m i t t ed Di s c r e t i on of  Agent  l i ke l y woul d have  a  pr i or i t y s uper i or  t o t he  Agent ’ s  Li ens  ( s uch as  Li ens  or  t r us t s  i n f avor  of  l andl or ds ,  war ehous em en,  ca r r i e r s ,  m echani cs ,  m at e r i a l m en,  l abor e r s ,  or  s uppl i e r s ,  or  Li ens  or  t r us t s  f or  ad va l or em ,  exc i s e ,  s a l es ,  or  ot her  t axes  wher e  gi ven pr i or i t y under  appl i cabl e  l aw)  i n and t o s uch i t em  of  t he
Col l a t e r a l )  wi t h r es pec t  t o t he  U. S.  Revol ver  Bor r owi ng Bas e ,  t he  Aus t r a l i an Revol ver  Bor r owi ng Bas e ,  t he  U. S.  M axi m um  Revol ver  Am ount ,  t he  Aus t r a l i an M axi m um  Revol ver  Am ount ,  t he  U. S.  Fl oor pl an Bor r owi ng Bas e ,  t he  Aus t r a l i an Fl oor pl an Bor r owi ng Bas e ,  t he  U. S.  M axi m um  Fl oor pl an Am ount  or  t he  Aus t r a l i an M axi m um  Fl oor pl an Am ount ,  a s  appl i cabl e .  " Res t r i c t ed Paym ent ”  m eans  t o ( a )  dec l a r e  or  pay any di vi dend or  m ake  any ot her  paym ent  or  di s t r i but i on,  di r ec t l y or  i ndi r ec t l y,  on account  of  Equi t y I nt e r es t s  i s s ued by Bor r ower s  ( i nc l udi ng any paym ent  i n connec t i on wi t h any m er ger  or  cons ol i da t i on i nvol vi ng a  Bor r ower )  or  t o t he  di r ec t  or



 

Schedul e  1 – Def i ned Ter m s  Page  58 i ndi r ec t  hol der s  of  Equi t y I nt e r es t s  i s s ued by a  Bor r ower  i n t he i r  capac i t y as  s uch ( ot her  t han di vi dends  or  di s t r i but i ons  payabl e  i n Qua l i f i ed Equi t y I nt e r es t s  i s s ued by a  Bor r ower ,  ( b)  pur chas e ,  r edeem ,  m ake  any s i nki ng f und or  s i m i l a r  paym ent ,  or  ot her wi s e  acqui r e  or  r e t i r e  f or  va l ue  ( i nc l udi ng i n connec t i on wi t h any m er ger  or  cons ol i da t i on i nvol vi ng a  Bor r ower )  any Equi t y I nt e r es t s  i s s ued by a  Bor r ower ,  ( c )  m ake  any paym ent  t o r e t i r e ,  or  t o obt a i n t he  s ur r ender  of ,  any out s t andi ng war r ant s ,  opt i ons ,  or  ot her  r i ght s  t o acqui r e  Equi t y I nt e r es t s  of  a  Bor r ower  now or  her eaf t e r  out s t andi ng,  or  ( d)  m ake ,  or  caus e  or  s uf f e r  t o per m i t  any of  Bor r ower s ’  Subs i di a r i es  t o m ake ,  any paym ent  or  pr epaym ent  of  pr i nc i pa l  of ,  pr em i um ,  i f  any,  or  i nt e r es t  on,  or  r edem pt i on,  pur chas e ,  r e t i r em ent ,  de f eas ance  ( i nc l udi ng i n-  s ubs t ance  or  l ega l  de f eas ance) ,  s i nki ng f und or  s i m i l a r  paym ent  wi t h r es pec t  t o,  any Subor di na t ed I ndebt ednes s  ( ot her  t han Per m i t t ed I nt e r com pany Advances )  i n vi ol a t i on of  any
s ubor di na t i on pr ovi s i ons  appl i cabl e  t he r e t o ( i t  be i ng acknowl edged t ha t  paym ent s  t ha t  a r e  not  r es t r i c t ed by t he  s ubor di na t i on pr ovi s i ons  appl i cabl e  t he r e t o a r e  not  Res t r i c t ed Paym ent s ) .  " Revol ver  Com m i t m ent ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  t he  U. S.  Revol ver  Com m i t m ent  and Aus t r a l i an Revol ver  Com m i t m ent ,  a s  appl i cabl e .  " Revol ver  Swi ng Loan Expos ur e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on wi t h r es pec t  t o any Lender ,  s uch Lender ’ s  Pr o Ra t a  Shar e  of  t he  U. S.  Revol ver  Swi ng Loans  on s uch da t e .  " Revol ver  Lender ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  t he  U. S.  Revol ver  Lender s  and t he  Aus t r a l i an Revol ver  Lender s .  " Revol ver  Loan Expos ur e”  m eans ,  wi t h r es pec t  t o any Revol ver  Lender ,  a s  of  any da t e  of  de t e r m i na t i on ( a )  pr i or  t o t he  t e r m i na t i on of  t he  Revol ver  Com m i t m ent s ,  t he  am ount  of  s uch Lender ’ s  Revol ver  Com m i t m ent ,  and ( b)  a f t e r  t he  t e r m i na t i on of  t he  Revol ver  Com m i t m ent s ,  t he  aggr ega t e  out s t andi ng pr i nc i pa l  am ount  of  t he  Revol ver  Loans  of  s uch Lender .  " Revol ver  Loans ”  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,
t he  U. S.  Revol ver  Loans  and t he  Aus t r a l i an Revol ver  Loans ,  as  appl i cabl e .  " Rol l i ng St ock”  m eans ,  a t  any t i m e ,  a  Loan Par t y’ s  t r ucks ,  t r a i l e r s ,  m ot or  vehi c l es  or  ot her  over - t he- r oad i t em s  us ed i n t he  or di nar y cour s e  of  t he  Loan Par t y’ s  bus i nes s .  " Sanc t i ons ”  m eans  i ndi vi dua l l y and col l ec t i ve l y,  r es pec t i ve l y,  any and a l l  econom i c  s anc t i ons ,  t r ade  s anc t i ons ,  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  ant i -  t e r r or i s m  l aws  and ot her  s anc t i ons  l aws ,  r egul a t i ons  or  em bar goes ,  i nc l udi ng 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:  ( a )  t he  Uni t ed St a t es  of  Am er i ca ,  i nc l udi ng t hos e  adm i ni s t e r ed by OFAC,  t he  U. S.  Depar t m ent  of  St a t e ,  t he  U. S.  Depar t m ent  of  Com m er ce ,  or  t hr ough any exi s t i ng or  f ut ur e  execut i ve  or der ,  ( b)  t he  Uni t ed Nat i ons  Secur i t y Counc i l ,  ( c )  t he  Eur opean Uni on or  any Eur opean Uni on m em ber  s t a t e ,  ( d)  Hi s  M aj es t y's  Tr eas ur y of  t he  Uni t ed Ki ngdom ,  or  ( d)  any ot her  Gover nm ent a l  Aut hor i t y wi t h j ur i s di c t i on over  any m em ber  of  Lender  Gr oup or  any Loan Par t y or

any of  t he i r  r es pec t i ve  Subs i di a r i es  or  Af f i l i a t es .  " Sanc t i oned Ent i t y”  m eans  ( a )  a  count r y or  t e r r i t or y or  a  gover nm ent  of  a  count r y or  t e r r i t or y,  ( b)  an agency of  t he  gover nm ent  of  a  count r y or  t e r r i t or y,  ( c )  an or gani za t i on di r ec t l y or  i ndi r ec t l y cont r ol l ed by a  count r y or  t e r r i t or y or  i t s  gover nm ent ,  or  ( d)  a  Per s on r es i dent  i n or  de t e r m i ned t o be  r es i dent  i n a  count r y or  t e r r i t or y,  i n each cas e  of  c l aus es  ( a )  t hr ough ( d)  t ha t  i s  a  t a r ge t  of  Sanc t i ons ,  i nc l udi ng a  t a r ge t  of  any count r y s anc t i ons  pr ogr am  adm i ni s t e r ed and enf or ced by OFAC.



 

Schedul e  1 – Def i ned Ter m s  Page  59 " Sanc t i oned Per s on”  m eans ,  a t  any t i m e  ( a )  any Per s on nam ed on t he  l i s t  of  Spec i a l l y Des i gna t ed Nat i ona l s  and Bl ocked Per s ons  m ai nt a i ned by OFAC,  OFAC's  cons ol i da t ed Non- SDN l i s t  or  any ot her  Sanc t i ons - r e l a t ed l i s t  m ai nt a i ned by any Gover nm ent a l  Aut hor i t y,  ( b)  a  Per s on or  l ega l  ent i t y t ha t  i s  a  t a r ge t  of  Sanc t i ons ,  ( c )  any Per s on oper a t i ng,  or gani zed or  r es i dent  i n a  Sanc t i oned Ent i t y,  or  ( d)  any Per s on di r ec t l y or  i ndi r ec t l y owned or  cont r ol l ed ( i ndi vi dua l l y or  i n t he  aggr ega t e )  by or  ac t i ng on beha l f  of  any s uch Per s on or  Per s ons  des cr i bed i n c l aus es  ( a )  t hr ough ( c )  above .  " S& P” has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  def i ni t i on of  Cas h Equi va l ent s .  " Schedul ed Unava i l abi l i t y Dat e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 13.  " SEC” m eans  t he  Uni t ed St a t es  Secur i t i e s  and Exchange  Com m i s s i on and any s ucces s or  t he r e t o.  " Secur i t i e s  Account ”  m eans  a  s ecur i t i e s  account  ( as  t ha t  t e r m  i s  de f i ned i n t he  Code) .  " Secur i t i e s  Act ”  m eans  t he  Secur i t i e s  Act  of  1933,  as  am ended f r om  t i m e  t o t i m e ,  and
any s ucces s or  s t a t ut e .  " Se t t l em ent ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( e ) ( i )  of  t he  Agr eem ent .  " Se t t l em ent  Dat e”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( e ) ( i )  of  t he  Agr eem ent .  " SOFR” t he  s ecur ed over ni ght  f i nanc i ng r a t e  as  adm i ni s t e r ed by FRBNY ( or  a  s ucces s or  adm i ni s t r a t or ) .  " SOFR Adj us t m ent ”  m eans ( a )  wi t h r es pec t  t o Dai l y Si m pl e  SOFR,  0. 11448% ;  and ( b)  wi t h r es pec t  t o Ter m  SOFR,  0. 11448%  f or  a  one  m ont h I nt e r es t  Per i od,  0. 26161%  f or  a  t hr ee  m ont h I nt e r es t  Per i od and 0. 42826%  f or  a  s i x m ont h I nt e r es t  Per i od.  " SOFR Not i ce”  m eans  a  wr i t t en not i ce  i n t he  f or m  of  Exhi bi t  L- 1 t o t he  Agr eem ent .  " SOFR Opt i on”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 12( a )  of  t he  Agr eem ent .  " SOFR Rat e  M ar gi n”  has  t he  m eani ng s e t  f or t h i n t he  def i ni t i on of  Appl i cabl e  M ar gi n.  " Sol vent ”  m eans ,  wi t h r es pec t  t o any Per s on as  of  any da t e  of  de t e r m i na t i on,  t ha t  ( a )  a t  f a i r  va l ua t i ons ,  t he  s um  of  s uch Per s on’ s  debt s  ( i nc l udi ng cont i ngent  l i abi l i t i e s )  i s  l e s s  t han a l l  of  s uch Per s on’ s  as s e t s ,  ( b)  s uch Per s on

i s  not  engaged or  about  t o engage  i n a  bus i nes s  or  t r ans ac t i on f or  whi ch t he  r em ai ni ng as s e t s  of  s uch Per s on a r e  unr eas onabl y s m al l  i n r e l a t i on t o t he  bus i nes s  or  t r ans ac t i on or  f or  whi ch t he  pr oper t y r em ai ni ng wi t h s uch Per s on i s  an unr eas onabl y s m al l  capi t a l ,  and ( c )  s uch Per s on has  not  i ncur r ed and does  not  i nt end t o i ncur ,  or  r eas onabl y be l i eve  t ha t  i t  wi l l  i ncur ,  debt s  beyond i t s  abi l i t y t o pay s uch debt s  as  t hey becom e due  ( whe t her  a t  m at ur i t y or  ot her wi s e ) ,  and ( d)  s uch Per s on i s  " s ol vent ”  or  not  " i ns ol vent ” ,  a s  appl i cabl e  wi t hi n t he  m eani ng gi ven t hos e  t e r m s  and s i m i l a r  t e r m s  under  appl i cabl e  l aws  r e l a t i ng t o f r audul ent  t r ans f e r s  and conveyances .  For  pur pos es  of  t hi s  de f i ni t i on,  t he  am ount  of  any cont i ngent  l i abi l i t y a t  any t i m e  s ha l l  be  com put ed as  t he  am ount  t ha t ,  i n l i ght  of  a l l  of  t he  f ac t s  and c i r cum s t ances  exi s t i ng a t  s uch t i m e ,  r epr es ent s  t he  am ount  t ha t  can r eas onabl y be  expec t ed t o becom e an ac t ua l  or  m at ur ed l i abi l i t y ( i r r es pec t i ve  of  whe t her  s uch



 

Schedul e  1 – Def i ned Ter m s  Page  60 cont i ngent  l i abi l i t i e s  m ee t  t he  c r i t e r i a  f or  accr ua l  under  St a t em ent  of  Fi nanc i a l  Account i ng St andar d No.  5) .  " Spec i f i ed Obl i gor ”  m eans  a  Loan Par t y t ha t  i s  not  t hen an " e l i gi bl e  cont r ac t  pa r t i c i pant ”  under  t he  Com m odi t y Exchange  Act .  " Spot  Ra t e”  m eans  t he  exchange  r a t e ,  a s  de t e r m i ned by Agent ,  t ha t  i s  appl i cabl e  t o conver s i on of  one  cur r ency i nt o anot her  cur r ency,  whi ch i s  ( a )  t he  exchange  r a t e  r epor t ed by Bl oom ber g ( or  ot her  com m er c i a l l y ava i l abl e  s our ce  des i gna t ed by Agent )  as  of  t he  end of  t he  pr ecedi ng bus i nes s  day i n t he  f i nanc i a l  m ar ke t  f or  t he  f i r s t  cur r ency;  or  ( b)  i f  s uch r epor t  i s  unava i l abl e  f or  any r eas on,  t he  s pot  r a t e  f or  t he  pur chas e  of  t he  f i r s t  cur r ency wi t h t he  s econd cur r ency as  i n e f f ec t  dur i ng t he  pr ecedi ng bus i nes s  day i n Agent ’ s  pr i nc i pa l  f or e i gn exchange  t r adi ng of f i ce  f or  t he  f i r s t  cur r ency.  " St andar d Le t t e r  of  Cr edi t  Pr ac t i ce”  m eans ,  f or  I s s ui ng Bank,  any dom es t i c  or  f or e i gn l aw or  l e t t e r  of  c r edi t  pr ac t i ces  appl i cabl e  i n t he  c i t y i n whi ch I s s ui ng Bank i s s ued t he
appl i cabl e  Le t t e r  of  Cr edi t  or ,  f or  i t s  br anch or  cor r es pondent ,  s uch l aws  and pr ac t i ces  appl i cabl e  i n t he  c i t y i n whi ch i t  has  advi s ed,  conf i r m ed or  negot i a t ed s uch Le t t e r  of  Cr edi t ,  a s  t he  cas e  m ay be ,  i n each cas e ,  ( a )  whi ch l e t t e r  of  c r edi t  pr ac t i ces  a r e  of  banks  t ha t  r egul a r l y i s s ue  l e t t e r s  of  c r edi t  i n t he  par t i cul a r  c i t y,  and ( b)  whi ch l aws  or  l e t t e r  of  c r edi t  pr ac t i ces  a r e  r equi r ed or  pe r m i t t ed under  I SP or  UCP,  as  chos en i n t he  appl i cabl e  Le t t e r  of  Cr edi t .  " Subor di na t ed I ndebt ednes s ”  m eans  any uns ecur ed I ndebt ednes s  of  a  Bor r ower  or  i t s  Subs i di a r i es  i ncur r ed f r om  t i m e  t o t i m e  t ha t  i s  s ubor di na t ed i n r i ght  of  paym ent  t o t he  Obl i ga t i ons  on t e r m s  and condi t i ons  r eas onabl y accept abl e  t o Agent .  " Subs i di a r y”  of  a  Per s on m eans  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  ent i t y i n whi ch t ha t  Per s on di r ec t l y or  i ndi r ec t l y owns  or  cont r ol s  t he  Equi t y I nt e r es t s  havi ng or di nar y vot i ng power  t o e l ec t  a  m aj or i t y of  t he  Boar d of  Di r ec t or s  of  s uch 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

ent i t y.  " Swi ng Loan Expos ur e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on wi t h r es pec t  t o any Lender ,  s uch Lender ’ s  Fl oor pl an Swi ng Loan Expos ur e  and/ or  Revol ver  Swi ng Loan Expos ur e ,  a s  appl i cabl e .  " Syndi ca t i on Agent ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e  t o t he  Agr eem ent .  " Taxes ”  m eans  any t axes ,  l evi es ,  i m pos t s ,  dut i es ,  f ees ,  a s s es s m ent s  or  ot her  char ges  of  wha t ever  na t ur e  now or  her eaf t e r  i m pos ed by any j ur i s di c t i on or  by any pol i t i ca l  s ubdi vi s i on or  t axi ng aut hor i t y t he r eof  or  t he r e i n,  and a l l  i nt e r es t ,  pena l t i es  or  s i m i l a r  l i abi l i t i e s  wi t h r es pec t  t he r e t o.  " Ter m  SOFR” ( a )  f or  any I nt e r es t  Per i od r e l a t i ng t o a  U. S.  Revol ver  Loan or  U. S.  Fl oor pl an Loan ( ot her  t han a  U. S.  Bas e  Ra t e  Loan) ,  a  pe r  annum  r a t e  equa l  t o t he  Ter m  SOFR Scr een Ra t e  t wo U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Days  pr i or  t o s uch I nt e r es t  Per i od,  wi t h a  t e r m  equi va l ent  t o s uch I nt e r es t  Per i od ( or  i f  s uch r a t e  i s  not  publ i s hed pr i or  t o 11: 00 a . m .  on t he  de t e r m i na t i on da t e ,  t he  appl i cabl e  Ter m  SOFR Scr een Ra t e  on t he  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s
Day i m m edi a t e l y pr i or  t he r e t o) ,  pl us  t he  SOFR Adj us t m ent  f or  s uch I nt e r es t  Per i od;  and ( b)  f or  any i nt e r es t  ca l cul a t i on r e l a t i ng t o a  U. S.  Bas e  Ra t e  Loan on any day,  a  f l uc t ua t i ng r a t e  of  i nt e r es t  equa l  t o t he  Ter m  SOFR Scr een Ra t e  wi t h a  t e r m  of  one  m ont h com m enci ng t ha t  day;  pr ovi ded,  t ha t  i n no event  s ha l l  Ter m  SOFR be  l es s  t han ze r o.



 

Schedul e  1 – Def i ned Ter m s  Page  61 " Ter m  SOFR Scr een Ra t e”  t he  f or war d- l ooki ng SOFR t e r m  r a t e  adm i ni s t e r ed by CM E ( or  any s ucces s or  adm i ni s t r a t or  s a t i s f ac t or y t o Agent )  and publ i s hed on t he  appl i cabl e  Reut e r s  s c r een page  ( or  s uch ot her  com m er c i a l l y ava i l abl e  s our ce  pr ovi di ng s uch quot a t i ons  as  m ay be  des i gna t ed by Agent  f r om  t i m e  t o t i m e) .  " Tax Lender ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 14. 2( a )  of  t he  Agr eem ent .  " Tot a l  As s e t s ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  va l ue  of  t he  as s e t s  r e f l ec t ed on t he  cons ol i da t ed ba l ance  s hee t  of  Bor r ower s  and i t s  Subs i di a r i es  as  of  s uch da t e  pr epar ed i n accor dance  wi t h GAAP.  " Tr adem ar k Secur i t y Agr eem ent ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  Guar ant y and Secur i t y Agr eem ent .  " Tr i gger i ng Event ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  Guar ant y and Secur i t y Agr eem ent .  " UCP” m eans ,  wi t h r es pec t  t o any Le t t e r  of  Cr edi t ,  t he  Uni f or m  Cus t om s  and Pr ac t i ce  f or  Docum ent a r y Cr edi t s  2007 Revi s i on,  I nt e r na t i ona l  Cham ber  of  Com m er ce  Publ i ca t i on No.  600 and any
s ubs equent  r evi s i on t he r eof  adopt ed by t he  I nt e r na t i ona l  Cham ber  of  Com m er ce  on t he  da t e  s uch Le t t e r  of  Cr edi t  i s  i s s ued.  " Uni t ed St a t es ”  m eans  t he  Uni t ed St a t es  of  Am er i ca .  " Unus ed Li ne  Fee”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 10( b)  of  t he  Agr eem ent .  " U. S.  Aggr ega t e  Bor r owi ng Bas e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  t he  U. S.  Fl oor pl an Bor r owi ng Bas e ,  pl us  ( b)  t he  U. S.  Revol ver  Bor r owi ng Bas e .  " U. S.  Aggr ega t e  Us age”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  U. S.  Fl oor pl an Us age ,  pl us  ( b)  U. S.  Revol ver  Us age .  " U. S.  Bas e  Ra t e  Loan”  m eans  each por t i on of  t he  U. S.  Revol ver  Loans  or  t he  U. S.  Fl oor pl an Loans  t ha t  bear s  i nt e r es t  a t  a  r a t e  de t e r m i ned by r e f e r ence  t o t he  Bas e  Ra t e .  " U. S.  Bor r ower s ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n t he  pr eam bl e  t o t he  Agr eem ent .  " U. S.  Col l a t e r a l ”  m eans  a l l  a s s e t s  and i nt e r es t s  i n as s e t s  and pr oceeds  t he r eof  now owned or  her eaf t e r  acqui r ed by a  U. S.  Bor r ower  or  any of  i t s  Subs i di a r i es  i n or  upon whi ch a  Li en i s  gr ant ed by s uch Per s on i n f avor  of

Agent  or  t he  Lender s  under  any of  t he  Loan Docum ent s .  " U. S.  Fl oor pl an Avai l abi 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  am ount  t ha t  U. S.  Bor r ower s  a r e  ent i t l ed t o bor r ow as  U. S.  Fl oor pl an Loans  under  Sec t i on 2. 2 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng U. S.  Fl oor pl an Us age) .  " U. S.  Fl oor pl an Bor r owi ng Bas e”  m eans ,  wi t h r es pec t  t o a  U. S.  Bor r ower ,  a s  of  any da t e  of  de t e r m i na t i on,  t he  r es ul t  of :  ( a )  t he  l es s e r  of  ( i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h U. S.  Bor r ower s ’  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e



 

Schedul e  1 – Def i ned Ter m s  Page  62 New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower ,  whi ch a t  s uch t i m e  i s  aged l es s  t han t wel ve  ( 12)  m ont hs ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower ,  whi ch a t  s uch t i m e  i s  aged l es s  t han t wel ve  ( 12)  m ont hs  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower ,  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( b)  t he  l es s e r  of  ( i )  t he  pr oduc t  of  80%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h U. S.  Bor r ower ’ s  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower ,  whi ch a t  s uch t i m e  i s  aged equa l  t o or  gr ea t e r  t han t wel ve  ( 12)  m ont hs ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age
i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower ,  whi ch a t  s uch t i m e  i s  aged equa l  t o or  gr ea t e r  t han t wel ve  ( 12)  m ont hs  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower ,  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( c )  t he  l es s e r  of  ( i )  t he  pr oduc t  of  75%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h U. S.  Bor r ower s ’  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  Us ed Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower  a t  s uch t i m e ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  Us ed Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower  a t  s uch t i m e  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  Us ed

Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  m i nus  ( d)  t he  aggr ega t e  am ount  of  Bank Pr oduc t  Res er ves ,  I nvent or y Res er ves ,  Cas h Se t t l em ent  Res er ves  and ot her  Res er ves ,  i f  any,  es t abl i s hed by Agent  under  Sec t i on 2. 2( c )  of  t he  Agr eem ent  wi t h r es pec t  t o t he  U. S.  Fl oor pl an Bor r owi ng Bas e .  Not wi t hs t andi ng t he  f or egoi ng,  i n no event  s ha l l  t he  aggr ega t e  am ount  de t e r m i ned under  c l aus es  ( b)  and ( c )  of  t he  U. S.  Fl oor pl an Bor r owi ng Bas e  wi t h r es pec t  El i gi bl e  New Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower  and El i gi bl e  Us ed Fl oor pl an Equi pm ent  owned by a  U. S.  Bor r ower  aged t went y- f our  ( 24)  t o t hi r t y- s i x ( 36)  m ont hs  be  gr ea t e r  t han 15%  of  t he  U. S.  M axi m um  Cr edi t  Am ount .  " U. S.  Fl oor pl an Bor r owi ng Bas e  Cer t i f i ca t e”  m eans  a  ce r t i f i ca t e  i n t he  f or m  of  Exhi bi t  B- 2( i ) .  " U. S.  Fl oor pl an Com m i t m ent ”  m eans ,  wi t h r es pec t  t o each U. S.  Fl oor pl an Lender ,  i t s  U. S.  Fl oor pl an Com m i t m ent ,  and,  wi t h r es pec t  t o a l l  U. S.  Fl oor pl an Lender s ,  t he i r  U. S.  Fl oor pl an
Com m i t m ent s ,  i n each cas e  as  s uch Dol l a r  am ount s  a r e  s e t  f or t h bes i de  s uch U. S.  Fl oor pl an Lender ’ s  nam e under  t he  appl i cabl e  headi ng on Schedul e  C- 1 t o t he  Agr eem ent  or  i n t he  As s i gnm ent  and Accept ance  pur s uant  t o whi ch s uch U. S.  Fl oor pl an Lender  becam e a  U. S.  Fl oor pl an Lender  under  t he  Agr eem ent ,  a s  s uch am ount s  m ay be  r educed or  i nc r eas ed f r om  t i m e  t o t i m e  pur s uant  t o as s i gnm ent s  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 13. 1 of  t he  Agr eem ent  and r ea l l oca t i ons  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 2. 4( g)  of  t he  Agr eem ent .



 

Schedul e  1 – Def i ned Ter m s  Page  63 " Us ed Fl oor pl an Equi pm ent ”  m eans  us ed equi pm ent  ot her  t han Cor es  I nvent or y t ha t  i s  ( a )  not  s ubj ec t  t o f i nanc i ng wi t h a  t hi r d par t y and ( b)  aged l es s  t han t hi r t y- s i x ( 36)  m ont hs .  " U. S.  Fl oor pl an Lender ”  m eans  a  U. S.  Lender  t ha t  has  a  U. S.  Fl oor pl an Com m i t m ent  or  t ha t  has  an out s t andi ng U. S.  Fl oor pl an Loan.  " U. S.  Fl oor pl an Loans ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 2. 1( a )  of  t he  Agr eem ent  " U. S.  Fl oor pl an Over advance”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t ha t  t he  U. S.  Fl oor pl an Us age  i s  gr ea t e r  t han any of  t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 2. 2 or  Sec t i on 2. 11.  " U. S.  Fl oor pl an Swi ng Lender ”  m eans  Bank of  Am er i ca  or  any ot her  U. S.  Lender  t ha t ,  a t  t he  r eques t  of  U. S.  Bor r ower s  and wi t h t he  cons ent  of  Agent  agr ees ,  i n s uch U. S.  Lender ’ s  s ol e  di s c r e t i on,  t o becom e t he  U. S.  Fl oor pl an Swi ng Lender  under  Sec t i on 2. 3( b) ( i i )  of  t he  Agr eem ent .  " U. S.  Fl oor pl an Swi ng Loan”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( b) ( i i )  of  t he  Agr eem ent .  " U. S.  Fl oor pl an Us age”  m eans  as  of
any da t e  of  de t e r m i na t i on,  t he  am ount  of  out s t andi ng U. S.  Fl oor pl an Loans  ( i nc l us i ve  of  U. S.  Fl oor pl an Swi ng Loans  and U. S.  Fl oor pl an Pr ot ec t i ve  Advances ) .  " U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Day”  m eans ,  any Bus i nes s  Day,  except  any day on whi ch t he  Secur i t i e s  I ndus t r y and Fi nanc i a l  M ar ke t s  As s oc i a t i on,  New Yor k St ock Exchange  or  FRBNY i s  not  open f or  bus i nes s  becaus e  t he  day i s  a  l ega l  hol i day under  New Yor k l aw or  U. S.  f eder a l  l aw.  " U. S.  LC Subl i ne”  m eans  $65, 000, 000.  " U. S.  Le t t e r  of  Cr edi t  Us age”  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  undr awn am ount  of  a l l  out s t andi ng Le t t e r s  of  Cr edi t  i s s ued a t  t he  r eques t  of  a  U. S.  Bor r ower .  " U. S.  Lender ”  m eans  each U. S.  Fl oor pl an Lender  and/ or  each U. S.  Revol ver  Lender ,  a s  t he  cont ext  r equi r es .  " U. S.  M axi m um  Cr edi t  Am ount ”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  an am ount  equa l  t o ( a )  t he  U. S.  M axi m um  Revol ver  Am ount  pl us  ( b)  t he  U. S.  M axi m um  Fl oor pl an Am ount  a t  s uch t i m e .  As  of  t he  Cl os i ng Dat e ,  t he  U. S.  M axi m um  Cr edi t  Am ount  i s  $430, 000, 000.  " U. S.

M axi m um  Fl oor pl an Am ount ”  m eans  $340, 000, 000,  decr eas ed by t he  am ount  of  r educ t i ons  i n t he  U. S.  Fl oor pl an Com m i t m ent s  m ade  i n accor dance  wi t h Sec t i on 2. 4( c )  of  t he  Agr eem ent  and i ncr eas ed i n accor dance  wi t h Sec t i ons  2. 14 and 2. 15 of  t he  Agr eem ent .  " U. S.  M axi m um  Revol ver  Am ount ”  m eans  $90, 000, 000,  decr eas ed by t he  am ount  of  r educ t i ons  i n t he  U. S.  Revol ver  Com m i t m ent s  m ade  i n accor dance  wi t h Sec t i on 2. 4( c )  of  t he  Agr eem ent  and i ncr eas ed i n accor dance  wi t h Sec t i ons  2. 14 and 2. 15 of  t he  Agr eem ent .  " U. S.  Obl i ga t i ons ”  m eans ,  a l l  Obl i ga t i ons  of  U. S.  Bor r ower s .  " U. S.  Pr o Ra t a  Shar e”  m eans ,  as  of  any da t e  of  de t e r m i na t i on:



 

Schedul e  1 – Def i ned Ter m s  Page  64 ( a )  wi t h r es pec t  t o a  Lender ’ s  obl i ga t i on t o m ake  a l l  or  a  por t i on of  t he  U. S.  Revol ver  Loans ,  wi t h r es pec t  t o s uch Lender ’ s  r i ght  t o r ece i ve  paym ent s  of  i nt e r es t ,  f ees ,  and pr i nc i pa l  wi t h r es pec t  t o t he  U. S.  Revol ver  Loans ,  and wi t h r es pec t  t o a l l  ot her  com put a t i ons  and ot her  m at t e r s  r e l a t ed t o t he  U. S.  Revol ver  Com m i t m ent s  or  t he  U. S.  Revol ver  Loans ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  Revol ver  Loan Expos ur e  of  s uch Lender  by ( i i )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Lender s ,  ( b)  wi t h r es pec t  t o a  Lender ’ s  obl i ga t i on t o par t i c i pa t e  i n t he  Le t t e r s  of  Cr edi t ,  wi t h r es pec t  t o s uch Lender ’ s  obl i ga t i on t o r e i m bur s e  I s s ui ng Bank,  and wi t h r es pec t  t o s uch Lender ’ s  r i ght  t o r ece i ve  paym ent s  of  U. S.  Le t t e r  of  Cr edi t  Fees ,  and wi t h r es pec t  t o a l l  ot her  com put a t i ons  and ot her  m at t e r s  r e l a t ed t o t he  Le t t e r s  of  Cr edi t ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  Fl oor pl an Loan Expos ur e  of  s uch Lender  by ( i i )  t he  aggr ega t e  U. S.  Fl oor pl an Loan Expos ur e  of  a l l  Lender s ;  pr ovi ded,  t ha t  i f  a l l
of  t he  Loans  have  been r epa i d i n f ul l  and a l l  Com m i t m ent s  have  been t e r m i na t ed,  but  Le t t e r s  of  Cr edi t  r em ai n out s t andi ng,  U. S.  Pr o Ra t a  Shar e  under  t hi s  c l aus e  s ha l l  be  de t e r m i ned as  i f  t he  U. S.  Fl oor pl an Com m i t m ent s  had not  been t e r m i na t ed and bas ed upon t he  U. S.  Fl oor pl an Com m i t m ent s  as  t hey exi s t ed i m m edi a t e l y pr i or  t o t he i r  t e r m i na t i on,  ( c )  wi t h r es pec t  t o a  Lender ’ s  obl i ga t i on t o m ake  a l l  or  a  por t i on of  t he  U. S.  Fl oor pl an Loans ,  wi t h r es pec t  t o s uch Lender ’ s  r i ght  t o r ece i ve  paym ent s  of  i nt e r es t ,  f ees ,  and pr i nc i pa l  wi t h r es pec t  t o t he  U. S.  Fl oor pl an Loans ,  and wi t h r es pec t  t o a l l  ot her  com put a t i ons  and ot her  m at t e r s  r e l a t ed t o t he  U. S.  Fl oor pl an Com m i t m ent s  or  t he  U. S.  Fl oor pl an Loans ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  U. S.  Fl oor pl an Loan Expos ur e  of  s uch Lender  by ( i i )  t he  aggr ega t e  U. S.  Fl oor pl an Loan Expos ur e  of  a l l  Lender s ,  and ( d)  wi t h r es pec t  t o a l l  ot her  m at t e r s  and f or  a l l  ot her  m at t e r s  as  t o a  par t i cul a r  Lender  ( i nc l udi ng t he  i ndem ni f i ca t i on obl i ga t i ons  a r i s i ng under  Sec t i on 15. 7 of  t he

Agr eem ent ) ,  t he  per cent age  obt a i ned by di vi di ng ( i )  t he  s um  of  t he  Fl oor pl an Loan Expos ur e  of  s uch Lender  pl us  t he  Revol ver  Loan Expos ur e  of  s uch Lender  by ( i i )  t he  s um  of  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  Lender s  pl us  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  Lender s ,  i n any s uch cas e  as  t he  appl i cabl e  per cent age  m ay be  adj us t ed by as s i gnm ent s  per m i t t ed pur s uant  t o Sec t i on 13. 1;  pr ovi ded,  t ha t  i f  a l l  of  t he  Loans  have  been r epa i d i n f ul l ,  a l l  Le t t e r s  of  Cr edi t  have  been m ade  t he  s ubj ec t  of  Le t t e r  of  Cr edi t  Col l a t e r a l i za t i on,  and a l l  Com m i t m ent s  have  been t e r m i na t ed,  U. S.  Pr o Ra t a  Shar e  under  t hi s  c l aus e  s ha l l  be  de t e r m i ned as  i f  t he  Revol ver  Loan Expos ur es  and t he  Fl oor pl an Loan Expos ur es  had not  been r epa i d,  col l a t e r a l i zed,  or  t e r m i na t ed and s ha l l  be  bas ed upon t he  Revol ver  Loan Expos ur es  and Fl oor pl an Loan Expos ur es  as  t hey exi s t ed i m m edi a t e l y pr i or  t o t he i r  r epaym ent ,  col l a t e r a l i za t i on,  or  t e r m i na t i on.  " U. S.  Requi r ed Lender s ”  m eans ,  a t  any t i m e ,  U. S.  Lender s  havi ng or  hol di ng m or e  t han 50%  of  t he  s um
of  ( a )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  U. S.  Lender s ,  pl us  ( b)  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  U. S.  Lender s ;  pr ovi ded,  t ha t  ( i )  t he  Revol ver  Loan Expos ur e  and Fl oor pl an Loan Expos ur e  of  any Def aul t i ng Lender  s ha l l  be  di s r egar ded i n t he  de t e r m i na t i on of  t he  U. S.  Requi r ed Lender s ,  and ( i i )  a t  any t i m e  t her e  a r e  2 or  m or e  U. S.  Lender s ,  " U. S.  Requi r ed Lender s ”  m us t  i nc l ude  a t  l eas t  2 U. S.  Lender s  ( who a r e  not  Af f i l i a t es  of  one  anot her ) .  " U. S.  Revol ver  Com m i t m ent ”  m eans ,  wi t h r es pec t  t o each U. S.  Revol ver  Lender ,  i t s  U. S.  Revol ver  Com m i t m ent ,  and,  wi t h r es pec t  t o a l l  U. S.  Revol ver  Lender s ,  t he i r  U. S.  Revol ver  Com m i t m ent s ,  i n each cas e  as  s uch Dol l a r  am ount s  a r e  s e t  f or t h bes i de  s uch U. S.  Revol ver  Lender ’ s  nam e under  t he  appl i cabl e  headi ng on Schedul e  C- 1 t o t he  Agr eem ent  or  i n t he  As s i gnm ent  and Accept ance  pur s uant  t o whi ch s uch U. S.  Revol ver  Lender  becam e a  U. S.  Revol ver  Lender  under  t he



 

Schedul e  1 – Def i ned Ter m s  Page  65 Agr eem ent ,  a s  s uch am ount s  m ay be  r educed or  i nc r eas ed f r om  t i m e  t o t i m e  pur s uant  t o as s i gnm ent s  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 13. 1 of  t he  Agr eem ent  and r ea l l oca t i ons  m ade  i n accor dance  wi t h t he  pr ovi s i ons  of  Sec t i on 2. 4( g)  of  t he  Agr eem ent .  " U. S.  Revol ver  Lender ”  m eans  a  Lender  t ha t  has  a  U. S.  Revol ver  Com m i t m ent  or  t ha t  has  an out s t andi ng U. S.  Revol ver  Loan.  " U. S.  Revol ver  Ava i l abi 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  am ount  t ha t  U. S.  Bor r ower s  a r e  ent i t l ed t o bor r ow as  U. S.  Revol ver  Loans  under  Sec t i on 2. 1 of  t he  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t he  t hen out s t andi ng U. S.  Revol ver  Us age) .  " U. S.  Revol ver  Bor r owi ng Bas e”  m eans ,  wi t h r es pec t  t o a  U. S.  Bor r ower ,  a s  of  any da t e  of  de t e r m i na t i on,  t he  r es ul t  of :  ( a )  85%  of  t he  am ount  of  El i gi bl e  Account s  owed t o a  U. S.  Bor r ower ,  l e s s  t he  am ount ,  i f  any,  of  t he  Di l ut i on Res er ve ,  pl us  ( b)  85%  of  t he  am ount  of  El i gi bl e  Cr edi t  Car d Account s  owed t o a  U. S.  Bor r ower ,  pl us  ( c )  t he  l es s e r  of  ( i )  t he  pr oduc t
of  75%  m ul t i pl i ed by t he  va l ue  ( ca l cul a t ed a t  t he  l ower  of  cos t  or  m ar ke t  on a  bas i s  cons i s t ent  wi t h U. S.  Bor r ower s ’  hi s t or i ca l  account i ng pr ac t i ces )  of  El i gi bl e  Rent a l  Equi pm ent  owned by a  U. S.  Bor r ower  and El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by a  U. S.  Bor r ower  a t  s uch t i m e ,  and ( i i )  t he  pr oduc t  of  85%  m ul t i pl i ed by t he  Net  Recover y Per cent age  i dent i f i ed i n t he  m os t  r ecent  i nvent or y appr a i s a l  or der ed and obt a i ned by Agent  m ul t i pl i ed by t he  va l ue  of  El i gi bl e  Rent a l  Equi pm ent  owned by a  U. S.  Bor r ower  and El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by a  U. S.  Bor r ower  a t  s uch t i m e  ( s uch de t e r m i na t i on m ay be  m ade  as  t o di f f e r ent  ca t egor i es  of  El i gi bl e  Rent a l  Equi pm ent  owned by a  U. S.  Bor r ower  and El i gi bl e  Par t s  and At t achm ent s  I nvent or y owned by a  U. S.  Bor r ower  bas ed upon t he  Net  Recover y Per cent age  appl i cabl e  t o s uch ca t egor i es )  a t  s uch t i m e ,  pl us  ( d)  65%  of  t he  appr a i s ed f a i r  m ar ke t  va l ue  of  El i gi bl e  Rea l  Pr oper t y of  U. S.  Bor r ower s  ( as  de t e r m i ned on t he  appl i cabl e  El ec t i on Dat e  by an appr a i s a l  i n f or m  and
s ubs t ance  and conduc t ed by an appr a i s e r  s a t i s f ac t or y t o Agent ) ;  pr ovi ded,  t ha t  s uch am ount  s ha l l  be  r educed m ont hl y com m enci ng on t he  f i r s t  day of  t he  m ont h f ol l owi ng t he  appl i cabl e  El ec t i on Dat e  and cont i nui ng on t he  f i r s t  day of  each m ont h t he r eaf t e r  i n equa l  m ont hl y r educ t i ons  de t e r m i ned bas ed on a  180 m ont h am or t i za t i on s chedul e ,  pl us  ( e )  80%  of  t he  appr a i s ed f a i r  m ar ke t  va l ue  of  El i gi bl e  Rol l i ng St ock/ Equi pm ent  of  U. S.  Bor r ower s ,  ( as  de t e r m i ned on t he  appl i cabl e  El ec t i on Dat e  by an appr a i s a l  i n f or m  and s ubs t ance  and conduc t ed by an appr a i s e r  s a t i s f ac t or y t o Agent ) ;  pr ovi ded,  t ha t  s uch am ount  s ha l l  be  r educed m ont hl y com m enci ng on t he  f i r s t  day of  t he  m ont h f ol l owi ng t he  appl i cabl e  El ec t i on Dat e  and cont i nui ng on t he  f i r s t  day of  each m ont h t he r eaf t e r  i n equa l  m ont hl y r educ t i ons  de t e r m i ned bas ed on a  84 m ont h am or t i za t i on s chedul e ,  m i nus  ( f )  t he  aggr ega t e  am ount  of  Rece i vabl es  Res er ves ,  Bank Pr oduc t  Res er ves ,  I nvent or y Res er ves ,  Cas h Se t t l em ent  Res er ves  and ot her  Res er ves ,  i f  any,  es t abl i s hed by Agent  under

Sec t i on 2. 1. 1( c )  of  t he  Agr eem ent  wi t h r es pec t  t o t he  U. S.  Revol ver  Bor r owi ng Bas e .



 

Schedul e  1 – Def i ned Ter m s  Page  66 Not wi t hs t andi ng t he  f or egoi ng,  i n no event  s ha l l  t he  am ount  ( i )  de t e r m i ned under  c l aus e  ( c )  of  t he  U. S.  Revol ver  Bor r owi ng Bas e  wi t h r es pec t  El i gi bl e  Rent a l  Equi pm ent  owned by a  U. S.  Bor r ower  be  gr ea t e r  t han 25%  of  t he  U. S.  M axi m um  Cr edi t  Am ount ,  ( i i )  de t e r m i ned by addi ng t he  am ount  under  c l aus es  ( d)  and ( e )  of  t he  U. S.  Revol ver  Bor r owi ng Bas e  wi t h r es pec t  El i gi bl e  Rea l  Pr oper t y owned by a  U. S.  Bor r ower  and El i gi bl e  Vehi c l es  owned by a  U. S.  Bor r ower  be  gr ea t e r  t han t he  l es s e r  of  ( x)  12. 5%  of  t he  U. S.  M axi m um  Cr edi t  Am ount  and ( y)  $50, 000, 000;  pr ovi ded,  t ha t  t he  am ount  under  c l aus es  ( d)  and ( e )  s ha l l  be  deem ed t o be  $0 a t  any t i m e  t he  Fi xed Char ge  Cover age  Ra t i o f or  t he  12 m ont h per i od m os t  r ecent l y ended pr i or  t o s uch da t e  of  de t e r m i na t i on f or  whi ch Agent  has  r ece i ved f i nanc i a l  s t a t em ent s  of  Bor r ower s  pur s uant  t o Schedul e  5. 1 i s  l e s s  t han 1. 10 t o 1. 00 or  ( i i i )  de t e r m i ned under  c l aus e  ( a )  of  t he  U. S.  Revol ver  Bor r owi ng Bas e  wi t h r es pec t  t o Ext ended Ter m s  Account s  be  gr ea t e r  t han
$10, 000, 000.  " U. S.  Revol ver  Bor r owi ng Bas e  Cer t i f i ca t e”  m eans  a  ce r t i f i ca t e  i n t he  f or m  of  Exhi bi t  B- 1( i ) .  " U. S.  Revol ver  Loans ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 1. 1( a )  of  t he  Agr eem ent .  " U. S.  Revol ver  Over advance”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t ha t  t he  U. S.  Revol ver  Us age  i s  gr ea t e r  t han any of  t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 2. 1.  " U. S.  Revol ver  Swi ng Lender ”  m eans  Bank of  Am er i ca  or  any ot her  U. S.  Lender  t ha t ,  a t  t he  r eques t  of  a  U. S.  Bor r ower  and wi t h t he  cons ent  of  Agent  agr ees ,  i n s uch U. S.  Lender ’ s  s ol e  di s c r e t i on,  t o becom e t he  U. S.  Revol ver  Swi ng Lender  under  Sec t i on 2. 3( b) ( i )  of  t he  Agr eem ent .  " U. S.  Revol ver  Swi ng Loan”  whi ch has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 2. 3( b) ( i )  of  t he  Agr eem ent .  " U. S.  Revol ver  Us age”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  s um  of  ( a )  t he  am ount  of  out s t andi ng U. S.  Revol ver  Loans  ( i nc l us i ve  of  U. S.  Revol ver  Swi ng Loans  and U. S.  Pr ot ec t i ve  Revol ver  Advances ) ,  pl us  ( b)  t he  am ount  of  t he  U. S.  Le t t e r  of  Cr edi t  Us age .  " U. S.  SOFR Rat e  Loan”  m eans

each por t i on of  a  U. S.  Revol ver  Loan or  t he  U. S.  Fl oor pl an Loans  t ha t  bear s  i nt e r es t  a t  a  r a t e  de t e r m i ned by r e f e r ence  t o t he  Ter m  SOFR.  " U. S.  Super m aj or i t y Lender s ”  m eans ,  a t  any t i m e ,  U. S.  Lender s  havi ng or  hol di ng m or e  t han 66 2/ 3%  of  t he  s um  of  ( a )  t he  aggr ega t e  Revol ver  Loan Expos ur e  of  a l l  U. S.  Lender s ,  pl us  ( b)  t he  aggr ega t e  Fl oor pl an Loan Expos ur e  of  a l l  U. S.  Lender s ;  pr ovi ded,  t ha t  ( i )  t he  Revol ver  Loan Expos ur e  and Fl oor pl an Loan Expos ur e  of  any Def aul t i ng Lender  s ha l l  be  di s r egar ded i n t he  de t e r m i na t i on of  t he  U. S.  Requi r ed Lender s ,  and ( i i )  a t  any t i m e  t her e  a r e  2 or  m or e  U. S.  Lender s ,  " Super m aj or i t y Lender s ”  m us t  i nc l ude  a t  l eas t  2 U. S.  Lender s  ( who a r e  not  Af f i l i a t es  of  one  anot her ) .  " U. S.  Swi ng Lender ”  and " U. S.  Swi ng Lender s ”  m eans ,  i ndi vi dua l l y or  col l ec t i ve l y as  r equi r ed by t he  cont ext ,  t he  U. S.  Fl oor pl an Swi ng Lender  and t he  U. S.  Revol ver  Swi ng Lender .  " Voi dabl e  Tr ans f e r ”  has  t he  m eani ng s pec i f i ed t he r e f or  i n Sec t i on 17. 8 of  t he  Agr eem ent .  " W r i t e - Down and Conver s i on Power s ”  m eans  t he  wr i t e - down and
conver s i on power s  of  t he  appl i cabl e  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 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 .



 


