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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q
(Mark One)

☑ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2022

or

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from __________ to __________

Commission file number: 000-03134

Park-Ohio Holdings Corp.
(Exact name of registrant as specified in its charter)

Ohio  34-1867219
(State or other jurisdiction of incorporation or organization)  (I.R.S. Employer Identification No.)

6065 Parkland Boulevard,Cleveland, Ohio  44124
(Address of principal executive offices)  (Zip Code)

(440) 947-2000
(Registrant’s telephone number, including area code)

Not applicable
(Former name, former address and former fiscal year, if changed since last report)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, Par Value $1.00 Per Share PKOH The NASDAQ Stock Market LLC

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding twelve months (or for such shorter period that the registrant was required to file
such reports) and (2) has been subject to such filing requirements for the past 90 days.  ☑ Yes  ☐ No  

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period
that the registrant was required to submit such files).  ☑ Yes  ☐ No
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of "large accelerated filer,” "accelerated filer,” "smaller
reporting company,” and "emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☑
Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accountings standards provided pursuant to Section 13(a) of the Exchange Act.

☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  ☐ Yes  ☑ No
Number of shares outstanding of registrant’s Common Stock, par value $1.00 per share, as of July 29, 2022: 12,818,291 shares.
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Park-Ohio Holdings Corp. and Subsidiaries
Condensed Consolidated Balance Sheets

(Unaudited)
June 30,

2022
December 31,

2021
(In millions)

ASSETS
Current assets:

Cash and cash equivalents $ 61.1 $ 54.1 
Accounts receivable, net 294.8 255.3 
Inventories, net 413.1 382.9 
Prepaid and other current assets 81.7 83.2 

Total current assets 850.7 775.5 
Property, plant and equipment, net 224.8 229.1 
Operating lease right-of-use assets 59.7 63.4 
Goodwill 102.4 106.0 
Intangible assets, net 75.5 81.7 
Other long-term assets 105.2 104.3 

Total assets $ 1,418.3 $ 1,360.0 
LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Trade accounts payable $ 226.0 $ 194.0 
Current portion of long-term debt and short-term debt 10.3 10.7 
Current portion of operating lease liabilities 12.2 12.8 
Accrued expenses and other 111.0 131.5 

Total current liabilities 359.5 349.0 
Long-term liabilities, less current portion:

Long-term debt 655.6 591.5 
Long-term operating lease liabilities 47.6 50.7 
Other long-term liabilities 41.8 44.0 

Total long-term liabilities 745.0 686.2 
Park-Ohio Holdings Corp. and Subsidiaries shareholders' equity 302.4 314.1 
Noncontrolling interests 11.4 10.7 

Total equity 313.8 324.8 
Total liabilities and shareholders' equity $ 1,418.3 $ 1,360.0 

Refer to the accompanying notes to these unaudited condensed consolidated financial statements.
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Park-Ohio Holdings Corp. and Subsidiaries
Condensed Consolidated Statements of Operations (Unaudited)

Three Months Ended June 30, Six Months Ended June 30,
 2022 2021 2022 2021

 (In millions, except per share data)

Net sales $ 428.6 $ 350.0 $ 847.0 $ 709.6 
Cost of sales 378.8 310.1 743.5 617.7 

Gross profit 49.8 39.9 103.5 91.9 
Selling, general and administrative expenses 45.0 43.3 90.8 83.0 
Gain on sale of assets (2.9) — (2.9) — 

Operating income (loss) 7.7 (3.4) 15.6 8.9 
Other components of pension income and other postretirement benefits expense, net 2.8 2.5 5.6 4.9 
Interest expense, net (8.3) (7.4) (16.1) (14.8)

Income (loss) before income taxes 2.2 (8.3) 5.1 (1.0)
Income tax (expense) benefit (0.7) 2.8 2.7 0.9 

Net income (loss) 1.5 (5.5) 7.8 (0.1)
Net (income) loss attributable to noncontrolling interests (0.5) 0.2 (0.7) 0.3 

Net income (loss) attributable to Park-Ohio Holdings Corp. common shareholders $ 1.0 $ (5.3) $ 7.1 $ 0.2 

Income (loss) per common share attributable to Park-Ohio Holdings Corp. common shareholders:
Basic $ 0.08 $ (0.44) $ 0.59 $ 0.02 
Diluted $ 0.08 $ (0.44) $ 0.58 $ 0.02 

Weighted-average shares used to compute income (loss) per share:
Basic 12.1 12.0 12.1 12.0 
Diluted 12.2 12.0 12.2 12.3 

Refer to the accompanying notes to these unaudited condensed consolidated financial statements.
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Park-Ohio Holdings Corp. and Subsidiaries
Condensed Consolidated Statements of Comprehensive Income (Loss) (Unaudited)

Three Months Ended June 30, Six Months Ended June 30,
 2022 2021 2022 2021
 (In millions)
Net income (loss) $ 1.5 $ (5.5) $ 7.8 $ (0.1)
Other comprehensive (loss) income, net of tax:

Currency translation (14.6) 1.6 (18.5) (2.7)
Foreign currency forward contracts (0.2) — 0.5 — 
Pension and other postretirement benefits — 0.2 0.1 0.4 

Total other comprehensive (loss) income (14.8) 1.8 (17.9) (2.3)
Total comprehensive loss, net of tax (13.3) (3.7) (10.1) (2.4)

Comprehensive (income) loss attributable to noncontrolling interests (0.5) 0.2 (0.7) 0.3 
Comprehensive loss attributable to Park-Ohio Holdings Corp. common shareholders $ (13.8) $ (3.5) $ (10.8) $ (2.1)

Refer to the accompanying notes to these unaudited condensed consolidated financial statements.
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Park-Ohio Holdings Corp. and Subsidiaries
Condensed Consolidated Statements of Shareholders' Equity (Unaudited)

Common Stock

Shares Amount

Additional
Paid-In
Capital

Retained
Earnings Treasury Stock

Accumulated
Other

Comprehensive Loss Noncontrolling Interests Total
 (In whole shares) (In millions)
Balance at January 1, 2022 16,339,722 $ 16.3 $ 142.9 $ 259.4 $ (85.3) $ (19.2) $ 10.7 $ 324.8 

Other comprehensive 
income (loss) — — — 6.1 — (3.1) 0.2 3.2 
Stock-based compensation expense — — 1.6 — — — — 1.6 
Stock-based compensation activity (5,502) — — — — — — — 
Dividends — — — (1.6) — — — (1.6)
Payments of withholding taxes on share awards — — — — (0.1) — — (0.1)

Balance at March 31, 2022 16,334,220 16.3 144.5 263.9 (85.4) (22.3) 10.9 327.9 
Other comprehensive income (loss) — — — 1.0 — (14.8) 0.5 (13.3)
Stock-based compensation expense — — 1.8 — — — — 1.8 
Stock-based compensation activity 308,621 0.3 (0.3) — — — — — 
Dividends — — — (1.6) — — — (1.6)
Payments of withholding taxes on share awards — — — — (1.0) — — (1.0)

Balance at June 30, 2022 16,642,841 $ 16.6 $ 146.0 $ 263.3 $ (86.4) $ (37.1) $ 11.4 $ 313.8 
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Common Stock

Shares Amount

Additional
Paid-In
Capital

Retained
Earnings Treasury Stock

Accumulated
Other

Comprehensive Loss Noncontrolling Interests Total
 (In whole shares) (In millions)
Balance at January 1, 2021 16,148,791 $ 16.1 $ 135.5 $ 290.5 $ (79.8) $ (18.1) $ 13.7 $ 357.9 

Other comprehensive 
income (loss) — — — 5.5 — (4.1) (0.1) 1.3 
Stock-based compensation expense — — 1.6 — — — — 1.6 
Stock-based compensation activity (6,667) — — — — — — — 
Dividends — — — (1.6) — — — (1.6)
Increase in Park-Ohio ownership interest — — 1.1 — — — (1.1) — 
Payments of withholding taxes on share awards — — — — (0.1) — — (0.1)

Balance at March 31, 2021 16,142,124 16.1 138.2 294.4 (79.9) (22.2) 12.5 359.1 
Other comprehensive (loss) income — — — (5.3) — 1.8 (0.2) (3.7)
Stock-based compensation expense — — 1.4 — — — — 1.4 
Stock-based compensation activity 174,746 0.2 (0.2) — — — — — 
Dividends — — — (1.5) — — — (1.5)
Payments of withholding taxes on share awards — — — — (2.1) — — (2.1)

Balance at June 30, 2021 16,316,870 $ 16.3 $ 139.4 $ 287.6 $ (82.0) $ (20.4) $ 12.3 $ 353.2 

Three Months Ended June 30, Six Months Ended June 30,
 2022 2021 2022 2021
Dividends per common share $ 0.125 $ 0.125 $ 0.250 $ 0.250 

Refer to the accompanying notes to these unaudited condensed consolidated financial statements.
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Park-Ohio Holdings Corp. and Subsidiaries
Condensed Consolidated Statements of Cash Flows (Unaudited)

 Six Months Ended June 30,
 2022 2021
 (In millions)
OPERATING ACTIVITIES
Net income (loss) $ 7.8 $ (0.1)
Adjustments to reconcile net income to net cash (used) provided by operating activities:

Depreciation and amortization 18.9 19.3 
Stock-based compensation expense 3.4 3.0 
Gain on sale of assets (2.9) — 

Changes in operating assets and liabilities:
Accounts receivable (45.3) 4.9 
Inventories (35.9) (50.5)
Prepaid and other current assets (2.3) (3.8)
Accounts payable and accrued expenses 19.1 9.2 
Other (1.0) (5.3)

Net cash used in operating activities (38.2) (23.3)
INVESTING ACTIVITIES
Purchases of property, plant and equipment (15.5) (14.4)
Proceeds from sale of assets 4.0 — 
Business acquisition, net of cash acquired — (5.4)

Net cash used in investing activities (11.5) (19.8)
FINANCING ACTIVITIES
Proceeds from revolving credit facility, net 67.9 55.0 
Payments on other debt (1.3) (4.5)
Proceeds from other debt 1.3 1.8 
Payments on finance lease facilities, net (3.0) (3.3)
Dividends (3.2) (3.1)
Payments of withholding taxes on share awards (1.1) (2.2)

Net cash provided by financing activities 60.6 43.7 
Effect of exchange rate changes on cash (3.9) (0.3)
Increase in cash and cash equivalents 7.0 0.3 
Cash and cash equivalents at beginning of period 54.1 55.0 
Cash and cash equivalents at end of period $ 61.1 $ 55.3 
Interest paid $ 15.4 $ 14.3 
Income taxes paid $ 2.7 $ 6.4 

Refer to the accompanying notes to these unaudited condensed consolidated financial statements.
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Park-Ohio Holdings Corp. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited)

June 30, 2022

NOTE 1 — Basis of Presentation

The condensed consolidated financial statements include the accounts of Park-Ohio Holdings Corp. and its subsidiaries (collectively, "we,” "our” or the "Company”). All intercompany accounts and transactions have been eliminated in consolidation.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted for interim financial information and with the instructions to Form 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not include all of the information and footnotes required by generally accepted accounting principles in the United States ("U.S. GAAP”) for complete financial statements. In the opinion of management, all adjustments
(consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the three- and six-month periods ended June 30, 2022 are not necessarily indicative of the results that may be expected for the year
ending December 31, 2022. The balance sheet at December 31, 2021 has been derived from the audited financial statements at that date but does not include all of the information and footnotes required by generally accepted accounting principles for complete
financial statements. For further information, refer to the consolidated financial statements and footnotes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the
financial statements, and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

NOTE 2 — New Accounting Pronouncements

Recent Accounting Pronouncements Not Yet Adopted

In March 2020, the FASB issued ASU 2020-04, "Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting,” which was issued in response to concerns about structural risks of interbank offered rates,
and, particularly, the risk of cessation of the London Interbank Offered Rate. The guidance is effective upon issuance and may be adopted on any date on or after March 12, 2020. However, the relief is temporary and generally cannot be applied to contract
modifications that occur after December 31, 2022 or hedging relationships entered into or evaluated after that date. This standard is not expected to have a material impact once adopted.

No other recently-issued ASUs are expected to have a material impact on our results of operations, financial condition or liquidity.
    

NOTE 3 - Revenue

We disaggregate our revenue by product line and geographic region of our customer as we believe these metrics best depict how the nature, amount, timing and uncertainty of our revenues and cash flows are affected by economic factors. See details in
the tables below.
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Park-Ohio Holdings Corp. and Subsidiaries

Notes to Condensed Consolidated Financial Statements (Unaudited)
June 30, 2022

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

(In millions)
PRODUCT LINE

Supply Technologies $ 154.2 $ 135.2 $ 300.4 $ 271.7
Engineered specialty fasteners and other products 21.6 19.8 44.2 

Supply Technologies Segment 175.8 155.0 344.6 312.7

Fuel, rubber and plastic products 94.9 75.0 193.2 157.4
Aluminum products 59.3 34.5 119.6 

Assembly Components Segment 154.2 109.5 312.8 235.5

Industrial equipment 69.5 62.6 133.8 117.9
Forged and machined products 29.1 22.9 55.8 

Engineered Products Segment 98.6 85.5 189.6 161.4

Total revenues $ 428.6 $ 350.0 $ 847.0 $ 709.6

Supply Technologies
Segment

Assembly Components
Segment

Engineered Products
Segment Total Revenues

(In millions)
Three Months Ended June 30, 2022
GEOGRAPHIC REGION

United States $ 108.0 $ 111.7 $ 58.6 $ 278.3
Europe 30.7 4.7 14.4 
Asia 16.9 4.2 12.3 
Mexico 16.5 14.2 3.9 
Canada 3.1 18.7 5.5 
Other 0.6 0.7 3.9 

Total $ 175.8 $ 154.2 $ 98.6 $ 428.6

Three Months Ended June 30, 2021
GEOGRAPHIC REGION

United States $ 91.8 $ 76.3 $ 42.2 $ 210.3
Europe 27.9 3.5 18.1 
Asia 16.6 5.6 13.3 
Mexico 15.9 10.1 4.5 
Canada 2.8 13.6 5.3 
Other — 0.4 2.1 

Total $ 155.0 $ 109.5 $ 85.5 $ 350.0
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Park-Ohio Holdings Corp. and Subsidiaries

Notes to Condensed Consolidated Financial Statements (Unaudited)
June 30, 2022

Supply Technologies
Segment

Assembly Components
Segment

Engineered Products
Segment Total Revenues

(In millions)
Six Months Ended June 30, 2022
GEOGRAPHIC REGION

United States $ 209.6 $ 224.1 $ 110.8 $ 544.5
Europe 62.6 9.0 30.5 102.1
Asia 31.8 9.4 25.0 
Mexico 32.7 28.8 8.0 
Canada 6.1 40.3 10.1 
Other 1.8 1.2 5.2 

Total $ 344.6 $ 312.8 $ 189.6 $ 847.0

Six Months Ended June 30, 2021
GEOGRAPHIC REGION

United States $ 188.9 $ 163.9 $ 80.3 $ 433.1
Europe 56.8 7.3 31.5 
Asia 27.7 12.4 26.5 
Mexico 32.6 20.8 8.4 
Canada 5.7 30.2 9.0 
Other 1.0 0.9 5.7 

Total $ 312.7 $ 235.5 $ 161.4 $ 709.6

For over time arrangements, contract liabilities primarily relate to advances or deposits received from the Company’s customers before revenue is recognized. These amounts, which totaled $43.3 million and $51.7 million at June 30, 2022 and December 31,
2021, respectively, are recorded in Accrued expenses and other in the Condensed Consolidated Balance Sheets.

For over time arrangements, contract assets primarily relate to revenue recognized in advance of billings to customers under long-term contracts accounted for under percentage of completion. These amounts, which totaled $51.3 million and $55.0 million at
June 30, 2022 and December 31, 2021, respectively, are recorded in Prepaid and other current assets in the Condensed Consolidated Balance Sheets.

NOTE 4 — Segments

Our operating segments are defined as components of the enterprise for which separate financial information is available and evaluated on a regular basis by our chief operating decision maker to allocate resources and assess performance.

For purposes of measuring business segment performance, the Company utilizes segment operating income, which is defined as revenues less expenses identifiable to the product lines within each segment. The Company does not allocate items that are
non-operating; unusual in nature; or corporate costs, which include but are not limited to executive and share-based compensation and corporate office costs. Segment operating income reconciles to consolidated income before income taxes by deducting
corporate costs; Other components of pension income and other postretirement benefits expense, net; and interest expense, net.

Results by business segment were as follows:
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Park-Ohio Holdings Corp. and Subsidiaries

Notes to Condensed Consolidated Financial Statements (Unaudited)
June 30, 2022

Three Months Ended June 30, Six Months Ended June 30,
 2022 2021 2022 2021

(In millions)
Net sales:

Supply Technologies $ 175.8 $ 155.0 $ 344.6 $ 312.7 
Assembly Components 154.2 109.5 312.8 235.5 
Engineered Products 98.6 85.5 189.6 161.4 

$ 428.6 $ 350.0 $ 847.0 $ 709.6 
Segment operating income (loss):

Supply Technologies $ 12.7 $ 10.2 $ 24.7 $ 22.5 
Assembly Components (7.5) (6.1) (5.5) 0.3 
Engineered Products 7.1 (0.7) 8.9 (1.9)

Total segment operating income 12.3 3.4 28.1 20.9 
Corporate costs (7.5) (6.8) (15.4) (12.0)
Gain on sale of assets 2.9 — 2.9 — 

Operating income (loss) 7.7 (3.4) 15.6 8.9 
Other components of pension income and other postretirement benefits expense, net 2.8 2.5 5.6 4.9 
Interest expense, net (8.3) (7.4) (16.1) (14.8)

Income (loss) before income taxes $ 2.2 $ (8.3) $ 5.1 $ (1.0)

NOTE 5 — Plant Closure and Consolidation

In the three and six months ended June 30, 2022, the Company recorded expenses totaling $4.2 million and $6.2 million, respectively, in its Assembly Components segment in connection with its plant closure and consolidation and other activities. For the
three months ended June 30, 2022, expenses of $4.1 million were included in Cost of sales and $0.1 million were included in Selling, general and administrative expenses in the Condensed Consolidated Statements of Operations. For the six months ended June 30,
2022, expenses of $5.9 million were included in Cost of sales and $0.3 million were included in Selling, general and administrative expenses in the Condensed Consolidated Statements of Operations. The Company expects to incur additional restructuring costs of
approximately $1.0 million in this segment in the remainder of 2022.

In the three and six months ended June 30, 2022, the Company recorded expenses totaling $0.8 million and $1.4 million, respectively, in its Engineered Products segment in connection with plant closure and consolidation activities. The expenses are
included in Selling, general and administrative expenses in the Condensed Consolidated Statements of Operations, and consisted of severance of $0.1 million and $0.2 million, respectively, and other restructuring activities of $0.8 million and $1.2 million,
respectively. The Company expects to incur additional costs of approximately $5.0 million related to the initiatives in this segment in the remainder of 2022.

In the three and six months ended June 30, 2021, the Company recorded expenses totaling $0.8 million and $1.3 million, respectively, in its Assembly Components segment in connection with actions taken to close and consolidate its extrusion operations
in Tennessee and its fuel operations in Michigan, and to complete other cost-reduction actions in this segment. The expenses, which were included in Cost of sales in the Condensed Consolidated Statements of Operations, were comprised of severance of
$0.1 million and $0.3 million, respectively, and other facility-related costs of $0.7 million and $1.0 million, respectively.

In the three and six months ended June 30, 2021, the Company recorded expenses totaling $0.6 million and $1.3 million, respectively, in its Engineered Products segment in connection with plant closure and consolidation activities. The expenses are
included in Selling, general and administrative expenses in the Condensed Consolidated Statements of Operations.
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Park-Ohio Holdings Corp. and Subsidiaries

Notes to Condensed Consolidated Financial Statements (Unaudited)
June 30, 2022

NOTE 6 — Inventories

Inventories, net consist of the following:

June 30, 2022 December 31, 2021
(In millions)

Raw materials and supplies $ 134.1 $ 114.2 
Work-in-process 52.1 49.6 
Finished goods 226.9 219.1 

Inventories, net $ 413.1 $ 382.9 

NOTE 7 — Accrued Warranty Costs

The Company estimates warranty claims that may be incurred based on current and historical data of products sold. Actual warranty expense could differ from the estimates made by the Company based on product performance. The following table
presents changes in the Company’s product warranty liability for the three and six months ended June 30, 2022 and 2021:

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

(In millions)
Beginning balance $ 6.7 $ 6.5 $ 7.2 $ 6.4 

Claims paid (0.2) (0.9) (0.9) (1.2)
Warranty expense 0.5 2.0 0.7 2.4 

Ending balance $ 7.0 $ 7.6 $ 7.0 $ 7.6 

NOTE 8 — Income Taxes

The Company’s tax provision for interim periods is determined using an estimate of its annual effective rate, adjusted for discrete items, if any, in each period.

In the three months ended June 30, 2022, income tax expense was $0.7 million, representing an effective income tax rate of 32%. This rate is higher than the U.S. statutory rate of 21% primarily due to the unfavorable impact of stock compensation deduction.
In the three months ended June 30, 2021, income tax benefit was $2.8 million, representing an effective income tax rate of 34%. This rate is higher than the U.S. statutory rate of 21% primarily due to the additional benefit recorded as result of the net operating
loss carryback claim under the Coronavirus Aid, Relief, and Economic Security ("CARES") Act and amended returns filed during the quarter.

In the six months ended June 30, 2022, income tax benefit was $2.7 million on pre-tax income of $5.1 million. The benefit included a discrete tax benefit of $4.1 million related to a federal research and development credit. In the six months ended June 30, 2021,
income tax benefit was $0.9 million, representing an effective income tax rate of 90%. This rate is higher than the U.S. statutory rate of 21% primarily due to the additional benefit recorded as result of the net operating loss carryback claim under the CARES Act
and the composition of earnings.

NOTE 9 — Financing Arrangements

Debt consists of the following:
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Park-Ohio Holdings Corp. and Subsidiaries

Notes to Condensed Consolidated Financial Statements (Unaudited)
June 30, 2022

Carrying Value at

Maturity Date
Interest Rate at
June 30, 2022 June 30, 2022 December 31, 2021

(In millions)
Senior Notes April 15, 2027 6.625 % $ 350.0 $ 350.0 
Revolving credit facility November 26, 2024 2.34 % 288.4 221.1 
Finance Leases Various Various 14.5 17.5 
Other Various Various 16.5 17.5 

Total debt 669.4 606.1 
Less current portion of long-term debt and short-term debt (10.3) (10.7)
Less unamortized debt issuance costs (3.5) (3.9)

Total long-term debt, net $ 655.6 $ 591.5 

Park-Ohio's Seventh Amended and Restated Credit Agreement (the "Credit Agreement”) provides for a revolving credit facility in the amount of $405.0 million, including a $40.0 million Canadian revolving subcommitment and a European revolving
subcommitment in the amount of $30.0 million. Pursuant to the Credit Agreement, the Company has the option to increase the availability under the revolving credit facility by an aggregate incremental amount up to $70.0 million. The Credit Agreement matures
on November 26, 2024. As of June 30, 2022, we had borrowing availability of $101.5 million under the Credit Agreement.

We had outstanding bank guarantees and letters of credit under the Credit Agreement of approximately $45.2 million at June 30, 2022 and $39.7 million at December 31, 2021.

In 2017, Park-Ohio completed the issuance, in a private placement, of $350.0 million aggregate principal amount of 6.625% Senior Notes due 2027 (the "Notes”). The Notes are unsecured senior obligations of Park-Ohio and are guaranteed on an unsecured
senior basis by the 100% owned material domestic subsidiaries of Park-Ohio.

In 2015, the Company entered into a finance lease agreement (the "Lease Agreement”). The Lease Agreement provides the Company up to $50.0 million for finance leases. Finance lease obligations of $14.5 million were borrowed under the Lease
Agreement to acquire machinery and equipment as of June 30, 2022.

In 2015, the Company, through its Southwest Steel Processing LLC subsidiary, entered into a financing agreement with the Arkansas Development Finance Authority, which matures in September 2025. The financing agreement provides the Company the
ability to borrow up to $11.0 million for expansion of its manufacturing facility in Arkansas. The Company had $5.0 million of borrowings outstanding under this agreement as of June 30, 2022, which is included in Other above.

The following table represents fair value information of the Notes, classified as Level 1 using estimated quoted market prices.

June 30, 2022 December 31, 2021
(In millions)

Carrying amount $ 350.0 $ 350.0 
Fair value $ 276.5 $ 337.6 
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Park-Ohio Holdings Corp. and Subsidiaries

Notes to Condensed Consolidated Financial Statements (Unaudited)
June 30, 2022

NOTE 10 — Stock-Based Compensation

A summary of restricted share activity for the six months ended June 30, 2022 is as follows:

2022
Time-Based Performance-Based

Number of Shares

Weighted Average
Grant Date
Fair Value Number of Shares

Weighted Average
Grant Date
Fair Value

(In whole shares) (In whole shares)
Outstanding - beginning of year 655,093 $ 24.62 50,000 $ 32.55 
Granted 325,765 16.03 — — 
Vested (173,035) 25.38 — — 
Canceled or expired (10,246) 23.39 — — 
Outstanding - end of period 797,577 $ 20.96 50,000 $ 32.55 

(a) - Included in this amount are 12,500 restricted share units.

Stock-based compensation is included in Selling, general and administrative expenses in the Condensed Consolidated Statements of Operations. Total stock-based compensation expense was $1.8 million and $1.4 million for the three months ended
June 30, 2022 and 2021, respectively. Total stock-based compensation expense was $3.4 million and $3.0 million for the six months ended June 30, 2022 and 2021, respectively. As of June 30, 2022, there was $11.6 million of unrecognized compensation cost
related to non-vested stock-based compensation, which cost is expected to be recognized over a weighted-average period of 2.0 years.

NOTE 11 — Commitments and Contingencies

The Company is subject to a variety of claims, suits, investigations and administrative proceedings with respect to commercial, premises liability, product liability, employment, personal injury and environmental matters arising from the ordinary course of
business. The Company records a liability for loss contingencies in the consolidated financial statements when a loss is known or considered probable and the amount can be reasonably estimated. Our provisions are based on historical experience, current
information and legal advice, and they may be adjusted in the future based on new developments. Estimating probable losses requires the analysis of multiple forecasted factors that often depend on judgments and potential actions by third parties. Although it
is not possible to predict with certainty the ultimate outcome or cost of these matters, the Company believes they will not have a material adverse effect on our consolidated financial statements.

Our subsidiaries are involved in a number of contractual and warranty-related disputes. We believe that appropriate liabilities for these contingencies have been recorded; however, actual results may differ materially from our estimates.

In addition to the routine lawsuits and asserted claims noted above, we are also a co-defendant in 99 cases asserting claims on behalf of 161 plaintiffs alleging personal injury as a result of exposure to asbestos. In every asbestos case in which we are
named as a party, the complaints are filed against multiple named defendants. Historically, we have been dismissed from asbestos cases.  We intend to vigorously defend these cases and believe we will continue to be successful in being dismissed from such
cases. 

While it is not possible to predict the ultimate outcome of asbestos-related lawsuits, claims and proceedings due to the unpredictable nature of personal injury litigation, and although our results of operations and cash flows for a particular period could
be adversely affected by asbestos-related lawsuits, claims and proceedings, management believes that the ultimate resolution of these matters will not have a material adverse effect on our financial condition, liquidity or results of operations.

(a)
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NOTE 12 — Pension and Postretirement Benefits

The components of net periodic benefit (income) expense costs recognized for the three and six months ended June 30, 2022 and 2021 were as follows:

Pension Benefits Postretirement Benefits
Three Months Ended June 30, Six Months Ended June 30, Three Months Ended June 30, Six Months Ended June 30,

 2022 2021 2022 2021 2022 2021 2022 2021
(In millions)

Service costs $ 1.1 $ 1.1 $ 2.2 $ 2.2 $ — $ — $ — $ — 
Interest costs 0.5 0.4 0.9 0.7 0.1 0.1 0.1 0.1 
Expected return on plan assets (3.3) (3.1) (6.5) (6.2) (0.1) — (0.2) — 
Recognized net actuarial loss — 0.2 — 0.4 — 0.1 0.1 0.2 
Net periodic benefit (income) expense $ (1.7) $ (1.4) $ (3.4) $ (2.9) $ — $ 0.2 $ — $ 0.3 

NOTE 13 — Accumulated Other Comprehensive Loss

The components of and changes in accumulated other comprehensive loss for the three and six months ended June 30, 2022 and 2021 were as follows:

 
Cumulative Translation

Adjustment Cash Flow Hedges
Pension and Postretirement

Benefits Total
Cumulative Translation

Adjustment Cash Flow Hedges
Pension and Postretirement

Benefits Total
(In millions)

 Three Months Ended June 30, 2022 Three Months Ended June 30, 2021
Beginning balance $ (22.2) $ 0.7 $ (0.8) $ (22.3) $ (12.6) $ — $ (9.6) $ (22.2)
Currency translation (14.6) — — (14.6) 1.6 — — 1.6 
Foreign currency forward contracts — (0.2) — (0.2) — — — — 
Pension and OPEB activity, net of tax — — — — — — 0.2 0.2 
Ending balance $ (36.8) $ 0.5 $ (0.8) $ (37.1) $ (11.0) $ — $ (9.4) $ (20.4)

Six Months Ended June 30, 2022 Six Months Ended June 30, 2021
Beginning balance $ (18.3) $ — $ (0.9) $ (19.2) $ (8.3) $ — $ (9.8) $ (18.1)
Currency translation (18.5) — — (18.5) (2.7) — — (2.7)
Foreign currency forward contracts — 0.5 — 0.5 — — — — 
Pension and OPEB activity, net of tax — — 0.1 0.1 — — 0.4 0.4 
Ending balance $ (36.8) $ 0.5 $ (0.8) $ (37.1) $ (11.0) $ — $ (9.4) $ (20.4)

(a) No income taxes were provided on currency translation as foreign earnings are considered permanently reinvested.

NOTE 14 — Weighted-Average Number of Shares Used in Computing Earnings Per Share

The following table sets forth the weighted-average number of shares used in the computation of earnings per share:

(a)

(a)
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 Three Months Ended June 30, Six Months Ended June 30,
 2022 2021 2022 2021

(In millions)
Weighted-average basic shares outstanding 12.1 12.0 12.1 12.0 
Plus: Dilutive impact of employee stock awards 0.1 — 0.1 0.3 
Weighted-average diluted shares outstanding 12.2 12.0 12.2 12.3 

Certain restricted stock awards are anti-dilutive and therefore excluded from the computation of diluted earnings per share. Anti-dilutive shares were 0.3 million and 0.4 million for the three months ended June 30, 2022 and 2021, respectively, and 0.3 million
and 0.0 million for the six months ended June 30, 2022 and 2021, respectively.

NOTE 15 — Subsequent Events

On July 22, 2022, the Company's Board of Directors declared a quarterly dividend of $0.125 per common share. The dividend will be paid on August 19, 2022 to shareholders of record as of the close of business on August 5, 2022 and will result in a cash
outlay of approximately $1.6 million.

Effective August 2, 2022, the Company acquired Southern Fasteners & Supply, Inc. ("Southern Fasteners”) for approximately $17 million in cash and $2 million of notes payable to the sellers. Southern Fasteners, which will be included in our Supply
Technologies segment, is headquartered in Winston-Salem, North Carolina and has annual revenues of approximately $25 million. Southern Fasteners provides commercial fasteners and industrial supplies to a diverse base of MRO and OEM customers
throughout the United States and specializes in the design of customized inventory programs for its customers. Southern Fasteners complements Supply Technologies’ continued efforts to grow the initiatives centered around industrial supply and MRO
products to our global OEM customer base.

In addition, the Company finalized the acquisition of Charter Automotive (Changzhou) Co. Ltd. ("Charter”) for approximately $11 million of notes payable to the seller. Charter, which will also be included in our Supply Technologies segment, is
headquartered in Changzhou, China and has annual revenues of approximately $15 million. Charter is strategic to our existing fastener manufacturing business and will accelerate the global growth of its proprietary products to Electric Vehicle and other auto-
related platforms.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Our condensed consolidated financial statements include the accounts of Park-Ohio Holdings Corp. and its subsidiaries (collectively, "we,” "our,” or the "Company”). All significant intercompany transactions have been eliminated in consolidation.

EXECUTIVE OVERVIEW

We are a diversified international company providing world-class customers with a supply chain management outsourcing service, capital equipment used on their production lines, and manufactured components used to assemble their products. We
operate through three reportable segments: Supply Technologies, Assembly Components and Engineered Products.

Supply Technologies provides our customers with Total Supply Management™, a proactive solutions approach that manages the efficiencies of every aspect of supplying production parts and materials to our customers’ manufacturing floor, from
strategic planning to program implementation. Total Supply Management™ includes such services as engineering and design support, part usage and cost analysis, supplier selection, quality assurance, bar coding, product packaging and tracking, just-in-time
and point-of-use delivery, electronic billing services and ongoing technical support. Our Supply Technologies business services customers in the following principal industries: heavy-duty truck; sports and recreational equipment; aerospace and defense;
semiconductor equipment; electrical distribution and controls; consumer electronics; bus and coaches; automotive, agricultural and construction equipment; HVAC; lawn and garden; plumbing; and medical.

Assembly Components manufactures products oriented towards fuel efficiency and reduced emission standards. Assembly Components designs, develops and manufactures aluminum products and highly efficient, high pressure direct fuel injection fuel
rails and pipes; fuel filler pipes that route fuel from the gas cap to the gas tank; flexible multi-layer plastic and rubber assemblies used to transport fuel from the vehicle's gas tank and then, at extreme high pressure, to the engine's fuel injector nozzles. Our
product offerings include gasoline direct injection systems and fuel filler assemblies, and industrial hose and injected molded rubber and plastic components. Additional products include cast and machined aluminum engine, transmission, brake, suspension
and other components, such as pump housings, clutch retainers/pistons, control arms, knuckles, master cylinders, pinion housings, brake calipers, oil pans and flywheel spacers. Our products are primarily used in the following industries: automotive, including
automotive and light-vehicle; agricultural equipment; construction equipment; heavy-duty truck; and marine original equipment manufacturers ("OEMs”), on a sole-source basis.

Engineered Products operates a diverse group of niche manufacturing businesses that design and manufacture a broad range of highly-engineered products, including induction heating and melting systems, pipe threading systems and forged and
machined products. Engineered Products also produces and provides services and spare parts for the equipment it manufactures. The principal customers of Engineered Products are OEMs, sub-assemblers and end users in the following industries: ferrous and
non-ferrous metals; silicon; coatings; forging; foundry; heavy-duty truck; construction equipment; automotive; oil and gas; locomotive and rail manufacturing; and aerospace and defense.

Sales and operating income for these three segments are provided in Note 4 to the condensed consolidated financial statements, included elsewhere herein.

COVID-19 Pandemic

In March 2020, the World Health Organization categorized the novel coronavirus ("COVID-19”) as a pandemic, and it spread throughout the United States and other countries around the world.  The pandemic has negatively impacted several of the
markets we serve, as well as contributed to a global semiconductor micro-chip shortage, raw material price inflation, higher labor costs and various supply chain constraints, including supplier delays that caused extended lead times and increasing freight costs.
In response to the ongoing COVID-19 pandemic, we continue to manage our operating costs, including plant consolidation, and we are taking aggressive actions to improve results in response to these macroeconomic conditions. We also continue to manage
both working capital and capital spending. Although there continues to be uncertainty related to the anticipated impact and duration of the COVID-19 pandemic and the impact of global inflation on our future results, we believe our diversified portfolio of global
businesses, our liquidity position of $200.5 million as of June 30, 2022, and the steps we have
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taken during the past two years to reduce costs leave us well-positioned to manage our business through this crisis as it continues to unfold.
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RESULTS OF OPERATIONS

Three Months Ended June 30, 2022 Compared with Three Months Ended June 30, 2021

Three Months Ended June 30,
2022 2021 $ Change % Change

(Dollars in millions, except per share data)
Net sales $ 428.6 $ 350.0 $ 78.6 22.5 %
Cost of sales 378.8 310.1 68.7 22.2 %

Gross profit 49.8 39.9 9.9 24.8 %
Gross margin 11.6 % 11.4 %
Selling, general and administrative ("SG&A”) expenses 45.0 43.3 1.7 3.9 %
SG&A expenses as a percentage of net sales 10.5 % 12.4 %
Gain on sale of assets (2.9) — (2.9) *

Operating income (loss) 7.7 (3.4) 11.1 *
Other components of pension income and other postretirement benefits expense, net 2.8 2.5 0.3 12.0 %

Interest expense, net (8.3) (7.4) (0.9) 12.2 %
Income (loss) before income taxes 2.2 (8.3) 10.5 *

Income tax (expense) benefit (0.7) 2.8 (3.5) *
Net income (loss) 1.5 (5.5) 7.0 *

Net (income) loss attributable to noncontrolling interest (0.5) 0.2 (0.7) *
Net income (loss) attributable to Park-Ohio Holdings Corp. common shareholders $ 1.0 $ (5.3) $ 6.3 *

Income (loss) per common share attributable to Park-Ohio Holdings Corp. common shareholders:
Basic $ 0.08 $ (0.44) $ 0.52 *
Diluted $ 0.08 $ (0.44) $ 0.52 *

*Calculation not meaningful

Net Sales

Net sales increased 22.5% to $428.6 million in the second quarter of 2022 compared to $350.0 million in the same period in 2021. This increase was primarily due to higher customer demand and increased net price realization in all three of our business
segments.

The factors explaining the changes in segment net sales for the three months ended June 30, 2022 compared to the corresponding 2021 period are contained within the "Segment Results” section below.

Cost of Sales & Gross Profit

Cost of sales increased 22.2% to $378.8 million in the second quarter of 2022 compared to $310.1 million in the same period in 2021. The increase in cost of sales was primarily due to the increase in net sales for the 2022 period compared to the
corresponding period in 2021, as well as the factors listed below that impacted gross margin.

Gross margin was 11.6% in the second quarter of 2022 compared to 11.4% in the same period in 2021. The higher margin in the 2022 was driven by increased net price realization and flow-through from higher volumes, which more than offset the ongoing
impact of inflation, higher labor costs and supply chain constraints. The second quarter of 2022 included expenses of $4.1 million related to plant closure and consolidation and other actions to improve profitability. The second quarter of 2021 included expenses
of $0.8 million related to plant closure and consolidation, severance and other actions to improve profitability.
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SG&A Expenses

SG&A expenses increased to $45.0 million in the second quarter of 2022 compared to $43.3 million in the comparable period in 2021, an increase of 3.9%. The increase in SG&A expenses is attributable to the increase in sales noted above. As a percentage
of net sales, SG&A expenses were 10.5% in second quarter of 2022 compared to 12.4% in the comparable period in 2021. The improvement in SG&A expenses as a percentage of net sales is driven by the impact of fixed SG&A expenses over the higher revenue
base in the 2022 quarter compared to the same quarter a year ago. SG&A expenses in the 2022 period included $0.9 million of charges related to plant closure and consolidation, severance and other actions to improve profitability. The second quarter of 2021
included $0.6 million of expenses related to plant closure and consolidation, severance and other actions to reduce costs, and acquisition-related expenses of $0.4 million

Gain on Sale of Assets

During the second quarter of 2022, in connection with the plant closure and consolidation initiatives, the Company sold real estate within its Engineered Products segment for cash proceeds of $3.6 million, resulting in a gain of $2.5 million and within the
Assembly Components segment for cash proceeds of $0.4 million, resulting in a gain of $0.4 million.

Other Components of Pension Income and Other Postretirement Benefits Expense ("OPEB”), Net

Other components of pension income and OPEB expense, net was $2.8 million in the three months ended June 30, 2022 compared to $2.5 million in the corresponding period in 2021. This increase was driven by higher returns on plan assets and lower
actuarial loss in the 2022 period compared to the same period a year ago.

Interest Expense, Net

Interest expense, net was $8.3 million in the second quarter of 2022 compared to $7.4 million in the 2021 period. The increase was due to higher average outstanding borrowings during the 2022 period.

Income Tax Expense/Benefit

In the three months ended June 30, 2022, income tax expense was $0.7 million, representing an effective income tax rate of 32%. This rate is higher than the U.S. statutory rate of 21% primarily due to the unfavorable impact of stock compensation deduction.
In the three months ended June 30, 2021, income tax benefit was $2.8 million, representing an effective income tax rate of 34%. This rate is higher than the U.S. statutory rate of 21% primarily due to the additional benefit recorded as result of the net operating
loss carryback claim under the Coronavirus Aid, Relief, and Economic Security ("CARES") Act and amended returns filed during the quarter.
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RESULTS OF OPERATIONS

Six Months Ended June 30, 2022 Compared with Six Months Ended June 30, 2021

Six Months Ended June 30,
2022 2021 $ Change % Change

(Dollars in millions, except per share data)
Net sales $ 847.0 $ 709.6 $ 137.4 19.4 %
Cost of sales 743.5 617.7 125.8 20.4 %

Gross profit 103.5 91.9 11.6 12.6 %
Gross margin 12.2 % 13.0 %

SG&A expenses 90.8 83.0 7.8 9.4 %
SG&A expenses as a percentage of net sales 10.7 % 11.7 %
Gain on sale of assets (2.9) — (2.9) *

Operating income 15.6 8.9 6.7 75.3 %
Other components of pension income and other postretirement benefits expense, net 5.6 4.9 0.7 14.3 %
Interest expense, net (16.1) (14.8) (1.3) 8.8 %

Income (loss) before income taxes 5.1 (1.0) 6.1 *
Income tax benefit 2.7 0.9 1.8 *

Net income (loss) 7.8 (0.1) 7.9 *
Net (income) loss attributable to noncontrolling interests (0.7) 0.3 (1.0) *

Net income attributable to Park-Ohio Holdings Corp. common shareholders $ 7.1 $ 0.2 $ 6.9 *

Income per common share attributable to Park-Ohio Holdings Corp. common shareholders:
Basic $ 0.59 $ 0.02 $ 0.57 *
Diluted $ 0.58 $ 0.02 $ 0.56 *

Net Sales

Net sales increased 19.4% to $847.0 million in the first six months of 2022 compared to $709.6 million in the same period in 2021. This increase was primarily due to higher customer demand and increased net price realization in all three of our business
segments.

The factors explaining the changes in segment net sales for the six months ended June 30, 2022 compared to the corresponding 2021 period are contained in the "Segment Results” section below.

Cost of Sales & Gross Profit

Cost of sales increased 20.4% to $743.5 million in the first six months of 2022 compared to $617.7 million in the same period in 2021. The increase in cost of sales was primarily due to the increase in net sales described above.

Gross margin was 12.2% in the first six months of 2022 compared to 13.0% in the corresponding period in 2021. The 2022 period included expenses of $5.9 million related to plant closure and consolidation, severance and other actions to
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improve profitability. The 2021 period included expenses of $1.3 million related to plant closure and consolidation, severance and other actions to improve profitability. The remaining decline in margin was driven by the ongoing impacts of inflation, higher labor
costs and supply chain constraints in the 2022 period.

SG&A Expenses

SG&A expenses were $90.8 million in the first six months of 2022, compared to $83.0 million in the same period in 2021, an increase of 9.4%. As a percentage of net sales, SG&A expenses were 10.7% in first six months of 2022 compared to 11.7% in the
comparable period in 2021. The improvement in SG&A expenses as a percentage of net sales is driven by the impact of fixed SG&A expenses over the higher revenue base in the 2022 period compared to the same period a year ago, which more than offset higher
selling expenses as a result of higher sales levels, higher costs due to ongoing inflation, and expenses related to plant closure and consolidation. SG&A expenses in the 2022 period included $2.6 million of expenses related to plant closure and consolidation,
severance and other costs and $0.3 million of acquisition-related expenses. SG&A expenses in the 2021 period included expenses of $1.8 million for plant closure and consolidation, and lower incentive compensation expense due to lower operating results.

Gain on Sale of Assets

During the second quarter of 2022, in connection with the plant closure and consolidation initiatives, the Company sold real estate within the Engineered Products segment for cash proceeds of $3.6 million, resulting in a gain of $2.5 million, and within the
Assembly Components segment for cash proceeds of $0.4 million, resulting in a gain of $0.4 million.

Other Components of Pension Income and OPEB, Net

Other components of pension income and OPEB expense, net was $5.6 million in the first six months of 2022 compared to $4.9 million in the corresponding period in 2021. This increase was driven by higher returns on plan assets and lower actuarial loss in
the 2022 period compared to the same period a year ago.

Interest Expense, Net

Interest expense, net was $16.1 million in the first six months of 2022 compared to $14.8 million in the 2021 period. The increase was due primarily to higher average outstanding debt balances in the 2022 period compared to the same period a year ago.

Income Tax Benefit

In the six months ended June 30, 2022, income tax benefit was $2.7 million on pre-tax income of $5.1 million. The benefit included a discrete tax benefit of $4.1 million related to a federal research and development credit. In the six months ended June 30, 2021,
income tax benefit was $0.9 million, representing an effective income tax rate of 90%. This rate is higher than the U.S. statutory rate of 21% primarily due to the additional benefit recorded as result of the net operating loss carryback claim under the CARES Act
and the composition of earnings.

SEGMENT RESULTS

For purposes of business segment performance measurement, the Company utilizes segment operating income, which is defined as revenues less expenses identifiable to the product lines within each segment. The Company does not allocate items that
are non-operating or unusual in nature or are corporate costs, which include but are not limited to executive and share-based compensation and corporate office costs.
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Supply Technologies Segment

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

(Dollars in millions)
Net sales $ 175.8 $ 155.0 $ 344.6 $ 312.7 
Segment operating income $ 12.7 $ 10.2 $ 24.7 $ 22.5 
Segment operating income margin 7.2 % 6.6 % 7.2 % 7.2 %

Three months ended June 30:

Net sales increased 13.4% in the three months ended June 30, 2022 compared to the 2021 period due primarily to higher customer demand in many of the Company's key end markets, with the largest increases in heavy-duty truck, semiconductor, industrial
and agricultural equipment and civilian aerospace, as well as due to increased net price realization.

Segment operating income increased by $2.5 million and segment operating income margin increased 60 basis points in the 2022 period compared to the same period a year ago. The increase in margin was driven by higher sales noted above, which more
than offset higher supply chain costs.

Six months ended June 30:

Net sales increased 10.2% in the six months ended June 30, 2022 compared to the 2021 period due primarily to higher customer demand in many of the Company's key end markets, with the largest increases in heavy-duty truck, semiconductor, industrial
and agricultural equipment and civilian aerospace, as well as due to increased net price realization.

Segment operating income increased by $2.2 million and segment operating income margin was comparable in the 2022 period compared to the same period a year ago.

Assembly Components Segment

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

(Dollars in millions)
Net sales $ 154.2 $ 109.5 $ 312.8 $ 235.5 
Segment operating (loss) income $ (7.5) $ (6.1) $ (5.5) $ 0.3 
Segment operating (loss) income margin (4.9)% (5.6)% (1.8)% 0.1 %

Three months ended June 30:

Net sales increased 40.8% in the three months ended June 30, 2022 compared to the 2021 period due primarily to higher customer demand driven by fuel-related products launched in 2021; and increased net price realization. In addition, sales in the 2021
period were negatively impacted by the semiconductor micro-chip shortage and supply chain disruptions in the automobile industry.

Segment operating loss was $7.5 million in the 2022 period compared $6.1 million in the 2021 period. The higher loss in 2022 was due to expenses of $4.2 million related to restructuring charges and related expenses. Income in the 2021 period included
expenses related to plant closure and consolidation of $0.8 million. The loss in the 2021 quarter was driven by the microchip shortage, commodity inflation and higher operating costs.
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Six months ended June 30:

Net sales increased 32.8% in the six months ended June 30, 2022 compared to the 2021 period due primarily to higher customer demand driven by fuel-related products launched in 2021; increased net price realization; and the pass-through of higher
aluminum and rubber compound prices in the 2022 period. In addition, sales in the 2021 periods were negatively impacted by the semiconductor micro-chip shortage and supply chain disruptions in the automobile industry.

Segment operating loss was $5.5 million in the 2022 period compared income of $0.3 million in the 2021 period. The loss in the 2022 period was driven by expenses of $6.2 million related to restructuring chargers and related expenses. Income in the 2021
period included expenses related to plant closure and consolidation of $1.3 million. The income in the 2021 period was partially offset by the microchip shortage, commodity inflation and higher operating costs.

Engineered Products Segment
Three Months Ended June 30, Six Months Ended June 30,

2022 2021 2022 2021
(Dollars in millions)

Net sales $ 98.6 $ 85.5 $ 189.6 $ 161.4 
Segment operating income (loss) $ 7.1 $ (0.7) $ 8.9 $ (1.9)
Segment operating income (loss) margin 7.2 % (0.8)% 4.7 % (1.2)%

Three months ended June 30:

Net sales were 15.3% higher in the 2022 period compared to the 2021 period. The increase was due to stronger demand in the 2022 period in both our capital equipment products and our forged and machined products business as key end markets continue
to recover from the COVID-19 pandemic.

Segment operating income in the 2022 period increased $7.8 million and segment operating income increased by 800 basis points compared to losses in the corresponding 2021 period. The income improvement in the 2022 second quarter compared to the
prior year period was driven by the higher sales levels, operational improvements, and benefits of profit improvement actions. Expenses related to plant closure and consolidation were $0.8 million and $0.6 million in the second quarter of 2022 and 2021,
respectively.

Six months ended June 30:

Net sales were 17.4% higher in the 2022 period compared to the 2021 period. The increase was due to stronger demand in the 2022 period in both our capital equipment products and our forged and machined products business as key end markets continue
to recover from the COVID-19 pandemic.

Segment operating income in the 2022 period increased $10.8 million and segment operating income increased by 590 basis points compared to losses in the corresponding 2021 period. The income improvement in the 2022 compared to the prior year was
driven by the higher sales levels, operational improvements, and benefits of profit improvement actions. Expenses related to plant closure and consolidation were $1.4 million and $1.3 million in the first six months of 2022 and 2021, respectively.

Liquidity and Capital Resources

The following table summarizes the major components of cash flow:
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Six Months Ended June 30,
2022 2021 $ Change

Net cash (used) provided by: (In millions)
Operating activities $ (38.2) $ (23.3) $ (14.9)
Investing activities (11.5) (19.8)
Financing activities 60.6 43.7 

Effect of exchange rate changes on cash (3.9) (0.3)
Increase in cash and cash equivalents $ 7.0 $ 0.3 $

Operating Activities

In the first six months of 2022, we had cash usage of $38.2 million compared to $23.3 million in the same period of 2021. The usage of cash was driven by higher working capital in the six months ended June 30, 2022 compared to the same period a year ago.
In the 2022 period, working capital increased $64.4 million, compared to $40.2 million in the 2021 period, with the higher amount in 2022 driven by an increase in accounts receivable of $45.3 million resulting from higher sales levels.

Investing Activities

Capital expenditures were $15.5 million in the six months ended June 30, 2022 and were primarily to provide increased capacity for future growth in our Assembly Components segment, for facility consolidation in our Engineered Products segment and to
maintain existing operations. Additionally, the Company sold real estate for total proceeds of $4.0 million.

Capital expenditures were $14.4 million in the six months ended June 30, 2021 and were primarily to provide increased capacity for future growth in our Assembly Components segment and to maintain existing operations. Also, the Company acquired NYK
Component Solutions Limited ("NYK") for $5.4 million.

Financing Activities

During the six months ended June 30, 2022, we had net debt borrowings of $64.9 million to fund our higher working capital levels. In addition, in the six months ended June 30, 2022, we made cash dividend payments to shareholders totaling $3.2 million.

During the six months ended June 30, 2021, we had net debt borrowings of $49.0 million and paid dividends to shareholders of $3.1 million. The borrowings were used to fund our higher working capital levels and the acquisition of NYK.

We do not have off-balance sheet arrangements, financing or other relationships with unconsolidated entities or other persons, other than the letters of credits disclosed in Note 10 to the condensed consolidated financial statements, included elsewhere
herein.

Liquidity

Our liquidity needs are primarily for working capital, capital expenditures, dividends and acquisitions. Our primary sources of liquidity have been funds provided by operations, funds available from existing bank credit arrangements and the sale of our
debt securities. Our existing financial resources (working capital and available bank borrowing arrangements) and anticipated cash flow from operations are expected to be adequate to meet anticipated cash requirements for at least the next twelve months and
the foreseeable future thereafter, including but not limited to our ability to maintain current operations and fund capital expenditure requirements, service our debt, pay dividends, pursue acquisitions, and repurchase common shares.

As of June 30, 2022, we had total liquidity of $200.5 million, which included $61.1 million cash and cash equivalents, $139.4 million of unused borrowing availability under our credit agreements, which included $29.3 million of suppressed availability.
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The Company had cash and cash equivalents held by foreign subsidiaries of $44.2 million at June 30, 2022 and $44.2 million at December 31, 2021. We do not expect restrictions on repatriation of cash held outside the U.S. to have a material effect on our
overall liquidity, financial condition or results of operations for the foreseeable future.

The Company has two components to its assertion regarding reinvestment of foreign earnings outside of the United States.  First, for all foreign subsidiaries except RB&W Corporation of Canada ("RB&W”), all earnings are permanently reinvested
outside of the United States.  Second, for RB&W, dividend distributions may be made, but only to the extent of current earnings in excess of cash required to fund its business operations; all accumulated earnings are permanently reinvested.

Senior Notes

In April 2017, Park-Ohio Industries, Inc. ("Park-Ohio”), the operating subsidiary of Park-Ohio Holdings Corp., completed the sale, in a private placement, of $350.0 million aggregate principal amount of 6.625% Senior Notes due 2027 (the "Notes”). The net
proceeds from the issuance of the Notes were used to repay in full our previously outstanding 8.125% Senior Notes due 2021 and our outstanding term loan, and to repay a portion of the borrowings then outstanding under our revolving credit facility.

Credit Agreement

Park-Ohio’s Seventh Amended and Restated Credit Agreement (as amended, the "Credit Agreement”) provides for a revolving credit facility in the amount of $405.0 million, including a $40.0 million Canadian revolving subcommitment and a European
revolving subcommitment in the amount of $30.0 million. Pursuant to the Credit Agreement, the Company has the option to increase the availability under the revolving credit facility by an aggregate incremental amount up to $70.0 million. The Credit Agreement
matures on November 26, 2024.

Finance Leases

In August 2015, the Company entered into a Capital Lease Agreement (the "Lease Agreement”). The Lease Agreement provides the Company up to $50.0 million for finance leases. Finance lease obligations of $14.5 million were borrowed under the Lease
Agreement to acquire machinery and equipment as of June 30, 2022.

Covenants

The future availability of bank borrowings under the revolving credit facility provided by the Credit Agreement is based on (1) our calculated availability under the Credit Agreement and (2) if such calculated availability decreases below $46.875 million,
our ability to meet a debt service ratio covenant. If our calculated availability is less than $46.875 million, our debt service coverage ratio must be greater than 1.0. At June 30, 2022, our calculated availability under the Credit Agreement was $101.5 million;
therefore, the debt service ratio covenant did not apply.

Failure to maintain calculated availability of at least $46.875 million and meet the debt service ratio covenant could materially impact the availability and interest rate of future borrowings. Our debt service coverage ratio could be materially impacted by
negative economic trends, including the negative trends caused by the COVID-19 pandemic. To make certain permitted payments as defined under the Credit Agreement, including but not limited to acquisitions and dividends, we must meet defined availability
thresholds ranging from $37.5 million to $46.875 million, and a defined debt service coverage ratio of 1.15.

As our calculated availability under the Credit Agreement was above $46.875 million, we were also in compliance with the other covenants contained in the revolving credit facility as of June 30, 2022. While we expect to remain in compliance throughout
2022, declines in sales volumes in the future, including any declines caused by the COVID-19 pandemic, could adversely impact our ability to remain in compliance with certain of these financial covenants. Additionally, to the extent our customers are adversely
affected by declines in the economy in general, including the decline caused by the COVID-19 pandemic, they may be unable to pay their accounts payable to us on a timely basis or at all, which could make our accounts
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receivable ineligible for purposes of the revolving credit facility and could reduce our borrowing base and our ability to borrow under such facility.

Dividends

The Company paid dividends to shareholders of $3.2 million during the six months ended June 30, 2022. On July 22, 2022, the Company's Board of Directors declared a quarterly dividend of $0.125 per common share. The dividend will be paid on August 19,
2022 to shareholders of record as of the close of business on August 5, 2022 and will result in a cash outlay of approximately $1.6 million. Although we currently intend to pay a quarterly dividend on an ongoing basis, all future dividend declarations will be at
the discretion of our Board of Directors and dependent upon then-existing conditions, including our operating results and financial condition, capital requirements, contractual restrictions, business prospects and other factors that our Board of Directors may
deem relevant.

Seasonality; Variability of Operating Results

The timing of orders placed by our customers has varied with, among other factors, orders for customers’ finished goods, customer production schedules, competitive conditions and general economic conditions. The variability of the level and timing of
orders has, from time to time, resulted in significant periodic and quarterly fluctuations in the operations of our businesses. Such variability is particularly evident in our capital equipment business, included in the Engineered Products segment, which typically
ships large systems at a relatively lower pace than our other businesses.

Critical Accounting Policies

Our critical accounting policies are described in "Item. 7 Management’s Discussion and Analysis of Financial Condition and Results of Operations," and in the notes to our consolidated financial statements for the year ended December 31, 2021, both
contained in our Annual Report on Form 10-K for the year ended December 31, 2021. There were no new critical accounting policies or updates to existing critical accounting policies as a result of new accounting pronouncements in this Quarterly Report on
Form 10-Q.

The application of our critical accounting policies may require management to make judgments and estimates about the amounts reflected in the condensed consolidated financial statements. Management uses historical experience and all available
information to make these estimates and judgments, and different amounts could be reported using different assumptions and estimates.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains certain statements that are "forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. The words "believes”, "anticipates”, "plans”, "expects”,
"intends”, "estimates” and similar expressions are intended to identify forward-looking statements.

These forward-looking statements, including statements regarding future performance of the Company, that are subject to known and unknown risks, uncertainties and other factors that may cause our actual results, performance and achievements, or
industry results, to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. These factors that could cause actual results to differ materially from expectations include, but are not
limited to, the following: the ultimate impact the COVID-19 pandemic has on our business, results of operations, financial position and liquidity, including, without limitation, supply chain issues such as the global semiconductor micro-chip shortage and logistic
issues; our substantial indebtedness; the uncertainty of the global economic environment, including any recession; general business conditions and competitive factors, including pricing pressures and product innovation; demand for our products and
services; the impact of labor disturbances affecting our customers; raw material availability and pricing; fluctuations in energy costs; component part availability and pricing; changes in our relationships with customers and suppliers; the financial condition of
our customers, including the impact of any bankruptcies; our ability to successfully integrate recent and future acquisitions into existing operations; the amounts and timing, if any, of purchases of our common stock; changes in general economic conditions
such as inflation rates, interest rates, tax rates, unemployment rates, higher labor and healthcare
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costs, recessions and changing government policies, laws and regulations, including those related to the current global uncertainties and crises, such as tariffs and surcharges; adverse impacts to us, our suppliers and customers from acts of terrorism or
hostilities, including the evolving situation with Russia and Ukraine; public health issues, including the outbreak of COVID-19 and its impact on our facilities and operations and our customers and suppliers; our ability to meet various covenants, including
financial covenants, contained in the agreements governing our indebtedness; disruptions, uncertainties or volatility in the credit markets that may limit our access to capital; potential disruption due to a partial or complete reconfiguration of the European
Union; increasingly stringent domestic and foreign governmental regulations, including those affecting the environment or import and export controls and other trade barriers; inherent uncertainties involved in assessing our potential liability for environmental
remediation-related activities; the outcome of pending and future litigation and other claims and disputes with customers; our dependence on the automotive and heavy-duty truck industries, which are highly cyclical; the dependence of the automotive
industry on consumer spending; our ability to negotiate contracts with labor unions; our dependence on key management; our dependence on information systems; our ability to continue to pay cash dividends, and the timing and amount of any such
dividends; and the other factors we describe under "Item 1A. Risk Factors” included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021. Any forward-looking statement speaks only as of the date on which such statement is
made, and we undertake no obligation to update any forward-looking statement, whether as a result of new information, future events or otherwise, except as required by law. In light of these and other uncertainties, the inclusion of a forward-looking statement
herein should not be regarded as a representation by us that our plans and objectives will be achieved.

Item 3. Quantitative and Qualitative Disclosure About Market Risk

We are exposed to market risk, including changes in interest rates. As of June 30, 2022, we are subject to interest rate risk on borrowings under the floating rate revolving credit facility provided by our Credit Agreement. A 100-basis-point increase in the
interest rate would have resulted in an increase in interest expense on these borrowings of approximately $1.4 million during the six-month period ended June 30, 2022.

Our foreign subsidiaries generally conduct business in local currencies. We face translation risks related to the changes in foreign currency exchange rates. Amounts invested in our foreign operations are translated in U.S. dollars at the exchange rates in
effect at the balance sheet date. The resulting translation adjustments are recorded as a component of Accumulated other comprehensive loss in the Shareholders' equity section of the accompanying Condensed Consolidated Balance Sheets. Sales and
expenses at our foreign operations are translated into U.S. dollars at the applicable monthly average exchange rates. Therefore, changes in exchange rates may either positively or negatively affect our net sales and expenses from foreign operations as expressed
in U.S. dollars.

Our largest exposures to commodity prices relate to metal and natural gas prices, which have fluctuated widely in recent years. During the six months ended June 30, 2022, we entered into an agreement to hedge foreign currency. The agreement will not
have a material impact on the results of the Company. We have no other commodity swap agreements or forward purchase contracts.

Item 4. Controls and Procedures

Evaluation of disclosure controls and procedures.

Under the supervision of and with the participation of our management, including our chief executive officer and chief financial officer, we evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15(d)-15(e) under the Exchange Act) as of the end of the period covered by this Quarterly Report. Based on that evaluation, our chief executive officer and chief financial officer have concluded that, as of the end of the period covered by
this Quarterly Report, our disclosure controls and procedures were effective.

Changes in internal control over financial reporting.
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During the quarter ended June 30, 2022, there were no changes in our internal control over financial reporting that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Part II. Other Information
 

Item 1. Legal Proceedings

We are involved in a variety of claims, suits, investigations and administrative proceedings with respect to commercial, premises liability, product liability, employment, personal injury and environmental matters arising from the ordinary course of
business. While any such claims, suits, investigations and proceedings involve an element of uncertainty, in the opinion of management, liabilities, if any, arising from currently pending or threatened litigation are not expected to have a material adverse effect
on our financial condition, liquidity or results of operations.

In addition to the routine lawsuits and asserted claims noted above, we were a party to the lawsuits and legal proceedings described below as of June 30, 2022:

We were a co-defendant in 99 cases asserting claims on behalf of 161 plaintiffs alleging personal injury as a result of exposure to asbestos. These asbestos cases generally relate to production and sale of asbestos-containing products and allege various
theories of liability, including negligence, gross negligence and strict liability, and seek compensatory and, in some cases, punitive damages.

In every asbestos case in which we are named as a party, the complaints are filed against multiple named defendants. In substantially all of the asbestos cases, the plaintiffs either claim damages in excess of a specified amount, typically a minimum amount
sufficient to establish jurisdiction of the court in which the case was filed (jurisdictional minimums generally range from $25,000 to $75,000), or do not specify the monetary damages sought. To the extent that any specific amount of damages is sought, the
amount applies to claims against all named defendants.

There are four asbestos cases, involving 20 plaintiffs, that plead specified damages against named defendants. In each of the four cases, the plaintiff is seeking compensatory and punitive damages based on a variety of potentially alternative causes of
action. In two cases, the plaintiff has alleged three counts at $3.0 million compensatory and punitive damages each; one count at $3.0 million compensatory and $1.0 million punitive damages; one count at $1.0 million. In the third case, the plaintiff has alleged
compensatory and punitive damages, each in the amount of $20.0 million, for three separate causes of action, and $5.0 million compensatory damages for the fifth cause of action. In the fourth case, the plaintiff has alleged compensatory and punitive damages,
each in the amount of $10.0 million, for ten separate causes of action.

Historically, we have been dismissed from asbestos cases on the basis that the plaintiff incorrectly sued one of our subsidiaries or because the plaintiff failed to identify any asbestos-containing product manufactured or sold by us or our subsidiaries. We
intend to vigorously defend these asbestos cases, and believe we will continue to be successful in being dismissed from such cases. However, it is not possible to predict the ultimate outcome of asbestos-related lawsuits, claims and proceedings due to the
unpredictable nature of personal injury litigation. Despite this uncertainty, and although our results of operations and cash flows for a particular period could be adversely affected by asbestos-related lawsuits, claims and proceedings, management believes
that the ultimate resolution of these matters will not have a material adverse effect on our financial condition, liquidity or results of operations. Among the factors management considered in reaching this conclusion were: (a) our historical success in being
dismissed from these types of lawsuits on the bases mentioned above; (b) many cases have been improperly filed against one of our subsidiaries; (c) in many cases the plaintiffs have been unable to establish any causal relationship to us or our products or
premises; (d) in many cases, the plaintiffs have been unable to demonstrate that they have suffered any identifiable injury or compensable loss at all or that any injuries that they have incurred did in fact result from alleged exposure to asbestos; and (e) the
complaints assert claims against multiple defendants and, in most cases, the damages alleged are not attributed to individual defendants. Additionally, we do not believe that the amounts claimed in any of the asbestos cases are meaningful indicators of our
potential exposure because the amounts claimed typically bear no relation to the extent of the plaintiff's injury, if any.

Our cost of defending these lawsuits has not been material to date and, based upon available information, our management does not expect its future costs for asbestos-related lawsuits to have a material adverse effect on our results of operations,
liquidity or financial position.
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Item 1A. Risk Factors

There have been no material changes in the risk factors previously disclosed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021. Investors should not interpret the disclosure of any risk factor to imply that the risk has
not already materialized.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The table below summarizes the information regarding our repurchases of the Company's common stock during the quarter ended June 30, 2022.

Period
Total Number of Shares

Purchased
Average Price Paid Per

Share
Total Number of Shares Purchased as
Part of Publicly Announced Plans (1)

Maximum Number of Shares That May Yet Be
Purchased Under the Plans or Program (1)

April 1 — April 30, 2022 430 (2) $ 12.69 — 444,424 
May 1 — May 31, 2022 — (2) — — 444,424 
June 1 — June 30, 2022 59,721 (2) 17.57 — 444,424 
Total 60,151 $ 17.53 — 444,424 

(1) On March 11, 2020, we announced a share repurchase program whereby we may repurchase up to 1.0 million shares of our outstanding common stock.
(2) Consists of an aggregate total of 60,151 shares of common stock we acquired from recipients of restricted stock awards at the time of vesting of such awards in order to settle recipient withholding tax liabilities.
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Item 6. Exhibits

The following exhibits are included herein:

4.1 Amendment No. 7 to the Seventh Amended and Restated Credit Agreement, dated June 2, 2022, Park-Ohio Industries, Inc., RB&W Corporation of Canada, the European Borrowers (as defined
therein) party thereto, the other Loan Parties (as defined therein), the Lenders (as defined therein), JPMorgan Chase Bank, N.A., as administrative agent, JPMorgan Chase Bank, N.A., Toronto Branch, as
Canadian agent, J.P. Morgan Europe Limited, as European agent and J.P. Morgan Securities Inc., as sole lead arranger and bookrunning manager

31.1 Principal Executive Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Principal Financial Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32 Certification requirement under Section 906 of the Sarbanes-Oxley Act of 2002

101.INS Inline XBRL Instance Document
101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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 thereunto duly authorized.
 

PARK-OHIO HOLDINGS CORP.
(Registrant)

By: /s/ Patrick W. Fogarty
Name: Patrick W. Fogarty
Title: Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)

Date: August 3, 2022
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13541058v5 6/ 2/ 2022 2: 30 PM  1075. 162 AM ENDM ENT NO.  7 TO SEVENTH AM ENDED AND RESTATED CREDI T AGREEM ENT Thi s  AM ENDM ENT NO.  7 TO SEVENTH AM ENDED AND RESTATED CREDI T AGREEM ENT ( t hi s  " Am endm ent " )  i s  e f f ec t i ve  as  of  J une  2,  2022,  and i s  ent e r ed i nt o by and am ong PARK- OHI O I NDUSTRI ES,  I NC.  ( " Com pany" ) ,  RB& W  CORPORATI ON OF CANADA ( " Canadi an Bor r ower " ) ,  t he  EUROPEAN BORROW ERS par t y t o t he  Cr edi t  Agr eem ent ,  t he  ot her  Loan Par t i es  pa r t y t o t he  Cr edi t  Agr eem ent ,  t he  Lender s  par t y her e t o,  J PM ORGAN CHASE BANK,  N. A. ,  a s  adm i ni s t r a t i ve  agent  f or  t he  Lender s  ( i n s uch capac i t y,  t he  " Adm i ni s t r a t i ve  Agent " ) ,  J PM ORGAN CHASE BANK,  N. A. ,  Tor ont o Br anch,  as  Canadi an Agent ,  and J . P.  M ORGAN EUROPE LI M I TED,  as  Eur opean Agent .  W  I  T N E S S E T H:  W HEREAS,  t he  Bor r ower s ,  t he  ot her  Loan Par t i es ,  t he  l ender s  f r om  t i m e  t o t i m e  par t y t he r e t o ( t he  " Lender s " )  and t he  Agent s  a r e  par t i es  t o t ha t  ce r t a i n Sevent h Am ended and Res t a t ed Cr edi t  Agr eem ent  da t ed as  of  Apr i l  17,  2017 ( as  am ended,  m odi f i ed and s uppl em ent ed f r om  t i m e  t o t i m e ,  t he  " Cr edi t  Agr eem ent " ;  capi t a l i zed t e r m s  not  ot her wi s e  def i ned her e i n have  t he  def i ni t i ons  pr ovi ded t her e f or  i n t he  Cr edi t  Agr eem ent ) ;  and W HEREAS,  t he  Bor r ower s  have  r eques t ed,  and t he  Agent s  and each Lender  par t y her e t o has  agr eed,  t o am end t he  Cr edi t  Agr eem ent  t o,  am ong ot her s ,  i nc r eas e  t he  aggr ega t e
Dom es t i c  Revol vi ng Com m i t m ent  ( wi t h a  cor r es pondi ng i ncr eas e  i n t he  t ot a l  Com m i t m ent s )  by $30, 000, 000 i n accor dance  wi t h Sec t i on 2. 09( d)  of  t he  Cr edi t  Agr eem ent  s uch t ha t ,  a f t e r  gi vi ng e f f ec t  t he r e t o,  t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent  ( and r e l a t ed t ot a l  Com m i t m ent s )  s ha l l  be  i nc r eas ed f r om  $375, 000, 000 t o $405, 000, 000,  i n each cas e  s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n;  NOW  THEREFORE,  i n cons i der a t i on of  t he  m ut ua l  condi t i ons  and agr eem ent s  s e t  f or t h i n t he  Cr edi t  Agr eem ent  and t hi s  Am endm ent ,  and 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 a r e  her eby acknowl edged,  t he  par t i es  he r e t o her eby agr ee  as  f ol l ows :  1.  Am endm ent .  I n r e l i ance  upon t he  r epr es ent a t i ons  and war r ant i es  of  t he  Loan Par t i es  s e t  f or t h i n Sec t i on 3 be l ow and s ubj ec t  t o t he  condi t i ons  t o e f f ec t i venes s  s e t  f or t h i n Sec t i on 2 be l ow,  t he  Cr edi t  Agr eem ent  i s  he r eby am ended as  f ol l ows :  ( a )  The  Cr edi t  Agr eem ent  ( but  not ,  except  as  s e t  f or t h be l ow,  t he  Schedul es  or  Exhi bi t s  t he r e t o)  i s  he r eby am ended ( i )  t o de l e t e  r ed or  gr een s t r i cken t ext  ( i ndi ca t ed t ext ua l l y i n t he  s am e m anner  as  t he  f ol l owi ng exam pl es :  s t r i cken t ext  and s t r i cken t ext )  and ( i i )  t o add t he  bl ue  or  gr een doubl e -  under l i ned t ext  ( i ndi ca t ed t ext ua l l y i n t he  s am e m anner  as  t he  f ol l owi ng exam pl es :  doubl e - under l i ned t ext  and

doubl e - under l i ned t ext ) ,  i n each cas e ,  a s  s e t  f or t h i n t he  conf or m ed copy of  t he  Cr edi t  Agr eem ent  a t t ached her e t o as  Exhi bi t  A.  Not wi t hs t andi ng t he  f or egoi ng,  t hr ough and unt i l  t he  l as t  day of  t he  I nt e r es t  Per i od f or  any appl i cabl e  Loans ,  a l l  Loans  exi s t i ng on t he  da t e  her eof  and accr ui ng i nt e r es t  bas ed on t he  Adj us t ed LI BO Rat e  ( as  def i ned i n t he  Cr edi t  Agr eem ent  bef or e  gi vi ng e f f ec t  t o t hi s  Am endm ent )  as  of  t he  da t e  her eof  s ha l l  cont i nue  as  Eur odol l a r  Loans  ( as  def i ned i n t he  Cr edi t  Agr eem ent  bef or e  gi vi ng e f f ec t  t o t hi s  Am endm ent )  bas ed on t he  Adj us t ed LI BO Rat e ,  and a l l  de f i ni t i ons ,  t e r m s  and condi t i ons ,  each as  s e t  f or t h i n t he  Cr edi t  Agr eem ent  pr i or  t o gi vi ng e f f ec t  t o t hi s  Am endm ent ,  s ha l l  cont i nue  s ol e l y wi t h r es pec t  t o s uch Eur odol l a r  Loans  and,  f r om  and a f t e r  t he  l as t  day of  t he  I nt e r es t  Per i od f or  s uch Loans ,  s uch Loans  s ha l l  be  bas ed on Adj us t ed Ter m  SOFR i n accor dance  wi t h t he  t e r m s  of  t he  Cr edi t  Agr eem ent  ( a f t e r  gi vi ng e f f ec t  t o t hi s  Am endm ent ) .  ( b)  The  Com m i t m ent  Schedul e  t o t he  Cr edi t  Agr eem ent  i s  he r eby am ended and r es t a t ed i n i t s  ent i r e t y i n t he  f or m  of  t he  Com m i t m ent  Schedul e  a t t ached her e t o.



 

- 2-  2.  Condi t i ons  t o Ef f ec t i venes s .  The  e f f ec t i venes s  of  t hi s  Am endm ent  i s  s ubj ec t  t o t he  f ol l owi ng condi t i ons  pr ecedent ,  each t o be  i n f or m  and s ubs t ance  s a t i s f ac t or y t o Adm i ni s t r a t i ve  Agent :  ( a )  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a  f ul l y execut ed copy of  t hi s  Am endm ent  execut ed by t he  Loan Par t i es ,  each Agent ,  each Lender  i nc r eas i ng i t s  Dom es t i c  Revol vi ng Com m i t m ent  pur s uant  t o t hi s  Am endm ent  and Requi r ed Lender s ,  t oge t her  wi t h each of  t he  docum ent s ,  agr eem ent s  and i ns t r um ent s  l i s t ed on Exhi bi t  B ( Cl os i ng Checkl i s t )  a t t ached her e t o,  i n each cas e  i n f or m  and s ubs t ance  s a t i s f ac t or y t o Adm i ni s t r a t i ve  Agent ;  ( b)  a l l  pr oceedi ngs  t aken 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  Am endm ent  and a l l  docum ent s ,  i ns t r um ent s  and ot her  l ega l  m at t e r s  i nc i dent  t he r e t o s ha l l  be  s a t i s f ac t or y t o Adm i ni s t r a t i ve  Agent  and i t s  l ega l  couns e l ;  ( c )  Bor r ower s  s ha l l  have  pa i d a l l  f ees  ( i nc l udi ng t he  Am endm ent  Fee  ( as  def i ned be l ow) ) ,  cos t s  and expens es  due  and payabl e  as  of  t he  da t e  her eof  under  t he  Cr edi t  Agr eem ent  and t he  ot her  Loan Docum ent s ;  and ( d)  no Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng.  3.  Repr es ent a t i ons  and W ar r ant i es .  To i nduce  Agent s  and Lender s  t o ent e r  i nt o t hi s  Am endm ent ,  each of  t he  Loan Par t i es  r epr es ent  and war r ant  t o Agent s  and Lender s  t ha t :  ( a )  t he  execut i on,  de l i ve r y
and per f or m ance  of  t hi s  Am endm ent  has  been dul y aut hor i zed by a l l  r equi s i t e  cor por a t e  or  l i m i t ed l i abi l i t y com pany ac t i on,  r es pec t i ve l y,  on t he  par t  of  s uch Loan Par t y and t hi s  Am endm ent  has  been dul y execut ed and de l i ver ed by s uch Loan Par t y;  ( b)  each of  t he  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n Ar t i c l e  I I I  of  t he  Cr edi t  Agr eem ent ,  a r e  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  as  of  t he  da t e  her eof  ( except  t o t he  ext ent  t hey r e l a t e  t o an ea r l i e r  da t e ,  i n whi ch cas e  t hey s ha l l  have  been t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  as  of  s uch ea r l i e r  da t e ) ;  and ( c )  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 hi s  Am endm ent  or  t he  t r ans ac t i ons  cont em pl a t ed her eby.  4.  Am endm ent  Fee .  I n cons i der a t i on of  t he  agr eem ent s  s e t  f or t h her e i n,  t he  Com pany agr ees  t o pay an am endm ent  f ee  ( t he  " Am endm ent  Fee" )  equa l  t o $30, 000,  whi ch Am endm ent  Fee  s ha l l  be  payabl e  t o Adm i ni s t r a t i ve  Agent  f or  t he  r a t abl e  benef i t  of  each Lender  t ha t  i nc r eas es  i t s  Com m i t m ent  pur s uant  t o t hi s  Am endm ent .  The  Am endm ent  Fee  s ha l l  be  f ul l y- ea r ned and non- r e f undabl e  when pa i d.  5.  I nc r eas e  i n Revol vi ng Com m i t m ent s .  Thi s  Am endm ent  cons t i t ut es  an exer c i s e  of  t he  r i ght  t o i nc r eas e  t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent  ( wi t h a  cor r es pondi ng i ncr eas e  i n t he  t ot a l  Com m i t m ent s )  i n accor dance  wi t h

Sec t i on 2. 09( d)  of  t he  Cr edi t  Agr eem ent .  6.  Acknowl edgm ent  of  Loan Guar ant or .  Each Loan Guar ant or  her eby acknowl edges  t ha t  Bor r ower s ,  Agent s  and Lender s  have  m odi f i ed t he  Cr edi t  Agr eem ent  by t hi s  Am endm ent ,  and s uch Loan Guar ant or  acknowl edges  t ha t  Agent s  and Lender s  woul d not  m odi f y t he  Cr edi t  Agr eem ent  i n t he  abs ence  of  t he  agr eem ent s  of  s uch Loan Guar ant or  cont a i ned her e i n.  Each Loan Guar ant or  her eby appr oves  of  and cons ent s  t o t he  Am endm ent ,  agr ees  t ha t  i t s  obl i ga t i ons  under  t he  Loan Guar ant y and t he  ot her  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y s ha l l  not  be  di m i ni s hed as  a  r es ul t  of  t he  execut i on of  t he  Am endm ent ,  and conf i r m s  t ha t  t he  Loan Guar ant y and a l l  ot her  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y a r e  i n f ul l  f or ce  and e f f ec t .



 

- 3-  7.  Reaf f i r m at i on;  Loan Docum ent .  Each Loan Par t y her eby r a t i f i es ,  a f f i r m s ,  acknowl edges  and agr ees  t ha t  each Col l a t e r a l  Docum ent  r epr es ent s  t he  va l i d,  enf or ceabl e  and col l ec t i bl e  obl i ga t i ons  of  s uch Loan Par t y,  and f ur t her  acknowl edges  t ha t  t he r e  a r e  no exi s t i ng c l a i m s ,  de f ens es ,  pe r s ona l  or  ot her wi s e ,  or  r i ght s  of  s e t of f  wha t s oever  wi t h r es pec t  t o t he  Cr edi t  Agr eem ent  or  any ot her  Loan Docum ent .  Each Loan Par t y her eby acknowl edges  and agr ees  t ha t ,  except  as  expr es s l y s e t  f or t h her e i n,  ( i )  t hi s  Am endm ent  i n no way ac t s  as  a  r e l eas e ,  t e r m i na t i on,  di s char ge  or  r e l i nqui s hm ent  of  any Li en or  s ecur i t y i nt e r es t  of  any Agent  on any Col l a t e r a l ,  and ( i i )  a l l  Li ens  and ot her  s ecur i t y i nt e r es t s  s ecur i ng paym ent  of  t he  Secur ed Obl i ga t i ons  a r e  her eby r a t i f i ed,  conf i r m ed and cont i nued by each Loan Par t y i n a l l  r es pec t s .  Thi s  Am endm ent  cons t i t ut es  a  Loan Docum ent .  8.  Sever abi l i t y.  Any pr ovi s i on of  t hi s  Am endm ent  he l d by a  cour t  of  com pet ent  j ur i s di c t i on t o be  i nva l i d or  unenf or ceabl e  s ha l l  not  i m pa i r  or  i nva l i da t e  t he  r em ai nder  of  t hi s  Am endm ent  and t he  e f f ec t  t he r eof  s ha l l  be  conf i ned t o t he  pr ovi s i on s o he l d t o be  i nva l i d or  unenf or ceabl e .  9.  Ref e r ences .  Any r e f e r ence  t o t he  Cr edi t  Agr eem ent  cont a i ned i n any docum ent ,  i ns t r um ent  or  Cr edi t  Agr eem ent  execut ed i n connec t i on wi t h t he  Cr edi t  Agr eem ent  s ha l l  be  deem ed t o be  a
r e f e r ence  t o t he  Cr edi t  Agr eem ent  as  m odi f i ed by t hi s  Am endm ent .  10.  Count e r par t s .  Thi s  Am endm ent  m ay be  execut ed i n one  or  m or e  count e r par t s ,  each of  whi ch s ha l l  cons t i t ut e  an or i gi na l ,  but  a l l  of  whi ch t aken t oge t her  s ha l l  be  one  and t he  s am e i ns t r um ent .  De l i ver y by t e l ecopy or  e l ec t r oni c  por t abl e  docum ent  f or m at  ( i . e . ,  " pdf " )  t r ans m i s s i on of  execut ed s i gna t ur e  pages  her eof  f r om  one  par t y her e t o t o anot her  par t y her e t o s ha l l  be  deem ed t o cons t i t ut e  due  execut i on and de l i ver y by s uch par t y.  11.  Ra t i f i ca t i on.  The  t e r m s  and pr ovi s i ons  s e t  f or t h i n t hi s  Am endm ent  s ha l l  m odi f y and s uper s ede  a l l  i ncons i s t ent  t e r m s  and pr ovi s i ons  of  t he  Cr edi t  Agr eem ent  and s ha l l  not  be  deem ed t o be  a  cons ent  t o t he  m odi f i ca t i on or  wai ver  of  any ot her  t e r m  or  condi t i on of  t he  Cr edi t  Agr eem ent .  Except  as  expr es s l y m odi f i ed and s uper s eded by t hi s  Am endm ent ,  t he  t e r m s  and pr ovi s i ons  of  t he  Cr edi t  Agr eem ent  a r e  r a t i f i ed and conf i r m ed and s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t .  12.  Gover ni ng Law.  Thi s  Am endm ent  s ha l l  be  a  cont r ac t  m ade  under  and gover ned by t he  l aws  of  t he  s t a t e  of  Ohi o,  wi t hout  r egar d t o conf l i c t  of  l aws  pr i nc i pl es  t ha t  woul d r equi r e  t he  appl i ca t i on of  l aws  ot her  t han t hos e  of  t he  s t a t e  of  Ohi o.  W henever  pos s i bl e  each pr ovi s i on of  t hi s  Am endm ent  s ha l l  be  i nt e r pr e t ed i n s uch m anner  as  t o be  e f f ec t i ve  and va l i d

under  appl i cabl e  l aw,  but  i f  any pr ovi s i on of  t hi s  Am endm ent  s ha l l  be  pr ohi bi t ed by or  i nva l i d under  s uch l aw,  s uch pr ovi s i on s ha l l  be  i ne f f ec t i ve  t o t he  ext ent  of  s uch pr ohi bi t i on or  i nva l i di t y,  wi t hout  i nva l i da t i ng t he  r em ai nder  of  s uch pr ovi s i on or  t he  r em ai ni ng pr ovi s i ons  of  t hi s  Am endm ent .  [ Si gna t ur e  Page  Fol l ows ]
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SEVENTH AM ENDED AND RESTATED CREDI T AGREEM ENT da t ed as  of  Apr i l  17,  2017,  am ong PARK- OHI O I NDUSTRI ES,  I NC. ,  RB& W  CORPORATI ON OF CANADA,  as  Bor r ower s ,  t he  EUROPEAN BORROW ERS par t y her e t o,  t he  ot her  Loan Par t i es  pa r t y her e t o,  t he  Lender s  par t y her e t o,  J PM ORGAN CHASE BANK,  N. A.  and J . P.  M ORGAN <AG>SE,  as  Adm i ni s t r a t i ve  Agent ,  J PM ORGAN CHASE BANK,  N. A. ,  Tor ont o Br anch,  as  Canadi an Agent ,  J . P.  M ORGAN EUROPE LI M I TED,  as  Eur opean Agent ,  and J . P.  M ORGAN SECURI TI ES I NC. ,  a s  Lead Ar r anger  and Bookr unni ng M anager .  Par k Ohi o I ndus t r i es ,  I nc . ,  ce r t a i n of  t he  Loan Par t i es ,  ce r t a i n of  t he  Lender s  and t he  Adm i ni s t r a t i ve  Agent  a r e  par t i es  t o t he  Exi s t i ng Cr edi t  Agr eem ent ;  s uch Per s ons  have  agr eed t o 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 as  s e t  f or t h her e i n.  The  par t i es  he r e t o agr ee  as  f ol l ows :  ARTI CLE I  Def i ni t i ons  Sec t i on 1. 01 Def i ned Ter m s .  As  us ed i n t hi s  Agr eem ent ,  t he  f ol l owi ng t e r m s  have  t he  m eani ngs  s pec i f i ed be l ow:  " 2017 I ndent ur e"  m eans  t ha t  ce r t a i n I ndent ur e  da t ed as  of  Apr i l  17,  2017,  be t ween t he  Com pany,  each of  t he  guar ant or s  par t y t he r e t o,  and W el l s  Far go Bank,  Na t i ona l  As s oc i a t i on,  as  Tr us t ee ,  pur s uant  t o whi ch t he  2017 Seni or  Not es  wer e  i s s ued,  as  t he  s am e m ay,  wi t h t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s ,  he r eaf t e r  be  f r om  t i m e  t o t i m e  am ended,
r es t a t ed or  ot her wi s e  m odi f i ed.  " 2017 Seni or  Not es "  m eans  t he  Not es  ( as  def i ned i n t he  2017 I ndent ur e )  i s s ued pur s uant  t o t he  2017 I ndent ur e .  " Account "  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  Dom es t i c  Secur i t y Agr eem ent .  " Account  Debt or "  m eans  any Per s on obl i ga t ed on an Account .  " Adj us t ed Dai l y Si m pl e  SOFR"  m eans  an i nt e r es t  r a t e  per  annum  equa l  t o ( a )  Da i l y Si m pl e  SOFR,  pl us  ( b)  0. 10% ;  pr ovi ded t ha t  i f  Adj us t ed Dai l y Si m pl e  SOFR as  s o de t e r m i ned woul d be  l es s  t han t he  Fl oor ,  s uch r a t e  s ha l l  be  deem ed t o be  equa l  t o t he  Fl oor  f or  t he  pur pos es  of  t hi s  Agr eem ent .  " Adj us t ed EURI BOR Rat e"  m eans ,  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Eur os  f or  any I nt e r es t  Per i od,  an i nt e r es t  r a t e  per  annum  equa l  t o ( a )  t he  EURI BOR Rat e  f or  s uch I nt e r es t  Per i od m ul t i pl i ed by ( b)  t he  St a t ut or y Res er ve  Ra t e .  <" Adj us t ed LI BO Rat e"  m eans ,  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Dol l a r s  f or  any I nt e r es t  Per i od or  f or  any CBFR Bor r owi ng or  USBR Bor r owi ng,  an i nt e r es t  r a t e  per  annum  ( r ounded upwar ds ,  i f  neces s a r y,  t o t he  next  1/ 16 of  1% )  equa l  t o ( a )  t he  LI BO Rat e  f or  s uch I nt e r es t  Per i od m ul t i pl i ed by ( b)  t he  St a t ut or y Res er ve  Ra t e . > " Adj us t ed REVSOFR30 Rat e”  ( i )  m eans  an i nt e r es t  r a t e  per  annum  equa l  t o ( a )  t he  REVSOFR30 Rat e  pl us  ( b)  0. 10% ;  pr ovi ded t ha t  ( x)  i f  t he  Adj us t ed REVSOFR30 Rat e  as  s o

de t e r m i ned woul d be  l es s  t han t he  Fl oor ,  s uch r a t e  s ha l l  be  deem ed t o be  equa l  t o t he  Fl oor  f or  t he  pur pos es  of  t hi s  Agr eem ent  and ( y)  i f  t he  REVSOFR30 Rat e  s ha l l  not  be  ava i l abl e ,  t hen t he  Adj us t ed REVSOFR30 Rat e  - 1-



 

s ha l l  be  equa l  t o t he  CB Fl oa t i ng Ra t e  ( unl es s  an a l t e r na t e  r a t e  i s  es t abl i s hed i n accor dance  wi t h Sec t i on 2. 14) ;  and ( i i )  when us ed i n r e f e r ence  t o any Loan or  Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  a r e  bear i ng 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  Adj us t ed REVSOFR30 Rat e .  " Adj us t ed <One  M ont h LI BOR>Ter m  SOFR Rat e"  m eans ,  f or  any I nt e r es t  Per i od,  an i nt e r es t  r a t e  per  annum  equa l  t o <t he  s um  of  >( <i )  2. 50%  pl us  ( i i >a)  t he  <Adj us t ed LI BO>Ter m  SOFR Rat e  f or  <a  one  m ont h>s uch I nt e r es t  Per i od< on s uch day ( or  i f  s uch day i s  not  a  Bus i nes s  Day,  t he  i m m edi a t e l y pr ecedi ng Bus i nes s  Day) >,  pl us  ( b)  0. 10% ;  pr ovi ded t ha t <,  f or  t he  avoi dance  of  doubt , > i f  t he  Adj us t ed <LI BO Rat e  f or  any day >s ha l l  be  bas ed on t he  <LI BO Scr een Ra t e  a t  appr oxi m at e l y 11: 00 a . m .  London t i m e  on s uch day;  pr ovi ded,  f ur t her ,  t ha t  i f  t he  LI BO Scr een Ra t e  a t  s uch t i m e  s ha l l >Ter m  SOFR Rat e  as  s o de t e r m i ned woul d be  l es s  t han <zer o>t he  Fl oor ,  s uch r a t e  s ha l l  be  deem ed t o be  <zer o>equa l  t o t he  Fl oor  f or  t he  pur pos es  of  t hi s  Agr eem ent .  " Adm i ni s t r a t i ve  Agent "  m eans  J PM or gan Chas e  Bank,  N. A.  ( or  any of  i t s  des i gna t ed br anch of f i ces  or  a f f i l i a t es ,  i nc l udi ng wi t hout  l i m i t a t i on J . P.  M or gan SE ( as  s ucces s or  t o J . P.  M or gan AG) ) ,  i n i t s  capac i t y as  adm i ni s t r a t i ve  agent  f or  t he  Lender s  her eunder .  " Adm i ni s t r a t i ve
Ques t i onna i r e"  m eans  an Adm i ni s t r a t i ve  Ques t i onna i r e  i n a  f or m  s uppl i ed by t he  Adm i ni s t r a t i ve  Agent .  " Af f i l i a t e"  m eans ,  wi t h r es pec t  t o a  s pec i f i ed Per s on,  anot her  Per s on t ha t  di r ec t l y,  or  i ndi r ec t l y t hr ough one  or  m or e  i nt e r m edi a r i es ,  Cont r ol s  or  i s  Cont r ol l ed by or  i s  under  com m on Cont r ol  wi t h t he  Per s on s pec i f i ed.  " Af f ec t ed Fi nanc i a l  I ns t i t ut i on"  m eans  ( a )  any EEA Fi nanc i a l  I ns t i t ut i on or  ( b)  any UK Fi nanc i a l  I ns t i t ut i on.  " Agent "  m eans  any of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Canadi an Agent  or  t he  Eur opean Agent ,  a s  t he  cont ext  m ay r equi r e ;  and " Agent s "  m eans  a l l  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Canadi an Agent  and t he  Eur opean Agent .  " Agent - Re l a t ed Per s on"  has  t he  m eani ng as s i gned t o i t  i n Sec t i on 9. 03( d) .  " Agr eem ent "  m eans  t hi s  Sevent h Am ended and Res t a t ed Cr edi t  Agr eem ent ,  a s  i t  m ay be  am ended or  m odi f i ed f r om  t i m e  t o t i m e .  " Aggr ega t e  Ava i l abi l i t y"  m eans ,  wi t h r es pec t  t o a l l  Bor r ower s ,  a t  any t i m e ,  an am ount  equa l  t o ( a )  t he  l es s e r  of  ( i )  t he  aggr ega t e  Revol vi ng Com m i t m ent  and ( i i )  t he  Aggr ega t e  Bor r owi ng Bas e  m i nus  ( b)  t he  s um  of  ( i )  t he  aggr ega t e  Dom es t i c  Revol vi ng Expos ur e  of  a l l  Revol vi ng Lender s ,  ( i i )  t he  aggr ega t e  Canadi an Revol vi ng Expos ur e  of  a l l  Lender s  and ( i i i )  t he  aggr ega t e  Eur opean Revol vi ng Expos ur e  of  a l l  Lender s .  " Aggr ega t e  Bor r owi ng Bas e"  m eans ,  a t  any t i m e ,  t he  aggr ega t e  of  t he  Dom es t i c

Bor r owi ng Bas e ,  t he  Canadi an Bor r owi ng Bas e  and t he  Eur opean Bor r owi ng Bas e .  " Aggr ega t e  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 ,  s i gned and ce r t i f i ed as  accur a t e  and com pl e t e  by a  Fi nanc i a l  Of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve ,  i n s ubs t ant i a l l y t he  f or m  of  Exhi bi t  C- 4 or  anot her  f or m  whi ch i s  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on.  - 2-



 

" Aggr ega t e  Cr edi t  Expos ur e"  m eans ,  a t  any t i m e ,  t he  aggr ega t e  Cr edi t  Expos ur e  of  a l l  t he  Lender s .  " Aggr ega t e  LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  aggr ega t e  of  t he  Dom es t i c  LC Expos ur e ,  t he  Canadi an LC Expos ur e  and t he  Eur opean LC Expos ur e .  <" Al t e r na t e  Ra t e"  m eans ,  f or  any day and f or  any appl i cabl e  cur r ency,  t he  s um  of  ( a )  a  r a t e  per  annum  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent ,  i n i t s  r eas onabl e  di s c r e t i on bas ed on m ar ke t  condi t i ons  i n cons ul t a t i on wi t h t he  Bor r ower  Repr es ent a t i ve ,  r e f l ec t i ng t he  cos t  t o t he  Lender s  of  obt a i ni ng f unds ,  pl us  ( b)  t he  Appl i cabl e  Ra t e  f or  Eur odol l a r  Revol vi ng Loans .  W hen >us ed i n r e f e r ence  t o any Loan or  Bor r owi ng,  <" Al t e r na t e  Ra t e"  >r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng a r e  bear i ng 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  <Al t e r na t e  Ra t e . > " Al t e r na t i ve  Cur r ency"  m eans  Canadi an Dol l a r s ,  Eur os ,  St e r l i ng,  and any addi t i ona l  cur r enc i es  de t e r m i ned a f t e r  t he  Ef f ec t i ve  Dat e  by m ut ua l  agr eem ent  of  t he  Bor r ower s ,  Lender s ,  any I s s ui ng Bank and Adm i ni s t r a t i ve  Agent ;  pr ovi ded t ha t  each s uch cur r ency i s  a  l awf ul  cur r ency t ha t  i s  r eadi l y ava i l abl e ,  f r ee l y t r ans f e r abl e  and not  r es t r i c t ed,  abl e  t o be  conver t ed i nt o dol l a r s .  " Ant i - Cor r upt i on Laws "  m eans  a l l  l aws ,  r ul es ,  and r egul a t i ons  of  any j ur i s di c t i on appl i cabl e  t o any Bor r ower  or  i t s  Af f i l i a t es  f r om  t i m e  t o t i m e
concer ni ng or  r e l a t i ng t o br i ber y or  cor r upt i on.  " Appl i cabl e  Fee  Ra t e"  m eans ,  f or  any day,  wi t h r es pec t  t o any com m i t m ent  f ees  payabl e  her eunder ,  a  r a t e  equa l  t o 0. 150%  per  annum .  " Appl i cabl e  Per cent age"  m eans ,  ( a )  wi t h r es pec t  t o any Dom es t i c  Revol vi ng Lender ,  wi t h r es pec t  t o Dom es t i c  Revol vi ng Loans ,  Dom es t i c  LC Expos ur e ,  Dom es t i c  Swi ngl i ne  Loans ,  Dom es t i c  Pr ot ec t i ve  Advances ,  or  Dom es t i c  Over advances ,  a  pe r cent age  equa l  t o a  f r ac t i on t he  num er a t or  of  whi ch i s  s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Com m i t m ent  and t he  denom i na t or  of  whi ch i s  t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent s  of  a l l  Dom es t i c  Revol vi ng Lender s  ( i f  t he  Dom es t i c  Revol vi ng Com m i t m ent s  have  t e r m i na t ed or  expi r ed,  t he  Appl i cabl e  Per cent ages  s ha l l  be  de t e r m i ned bas ed upon s uch Dom es t i c  Revol vi ng Lender 's  s har e  of  t he  aggr ega t e  Dom es t i c  Revol vi ng Expos ur es  a t  t ha t  t i m e) ;  pr ovi ded t ha t  f or  pur pos es  of  de t e r m i ni ng a  Lender 's  Appl i cabl e  Per cent age ,  as  s uch t e r m  i s  us ed i n Sec t i on 2. 20 when a  Def aul t i ng Lender  s ha l l  exi s t ,  any s uch Def aul t i ng Lender 's  Dom es t i c  Revol vi ng Com m i t m ent  s ha l l  be  di s r egar ded i n t he  ca l cul a t i on,  ( b)  wi t h r es pec t  t o any Canadi an Revol vi ng Lender ,  wi t h r es pec t  t o Canadi an Revol vi ng Loans ,  Canadi an LC Expos ur e ,  Canadi an Swi ngl i ne  Loans ,  Canadi an Pr ot ec t i ve  Advances ,  or  Canadi an Over advances ,  a  pe r cent age

equa l  t o a  f r ac t i on t he  num er a t or  of  whi ch i s  s uch Canadi an Revol vi ng Lender 's  Canadi an Revol vi ng Subcom m i t m ent  and t he  denom i na t or  of  whi ch i s  t he  aggr ega t e  Canadi an Revol vi ng Subcom m i t m ent  of  a l l  Canadi an Revol vi ng Lender s  ( i f  t he  Canadi an Revol vi ng Subcom m i t m ent  have  t e r m i na t ed or  expi r ed,  t he  Appl i cabl e  Per cent ages  s ha l l  be  de t e r m i ned bas ed upon s uch Canadi an Revol vi ng Lender 's  s har e  of  t he  aggr ega t e  Canadi an Revol vi ng Expos ur es  a t  t ha t  t i m e) ;  pr ovi ded t ha t  f or  pur pos es  of  de t e r m i ni ng a  Lender 's  Appl i cabl e  Per cent age ,  as  s uch t e r m  i s  us ed i n Sec t i on 2. 20 when a  Def aul t i ng Lender  s ha l l  exi s t ,  any s uch Def aul t i ng Lender 's  Canadi an Revol vi ng Subcom m i t m ent  s ha l l  be  di s r egar ded i n t he  ca l cul a t i on,  ( c )  wi t h r es pec t  t o any Eur opean Revol vi ng Lender ,  wi t h r es pec t  t o Eur opean Revol vi ng Loans ,  Eur opean LC Expos ur e ,  Eur opean Swi ngl i ne  Loans ,  Eur opean Pr ot ec t i ve  Advances ,  or  Eur opean Over advances ,  a  pe r cent age  equa l  t o a  f r ac t i on t he  num er a t or  of  whi ch i s  s uch Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Subcom m i t m ent  and t he  denom i na t or  of  whi ch i s  t he  aggr ega t e  Eur opean Revol vi ng Subcom m i t m ent  of  a l l  Eur opean Revol vi ng Lender s  ( i f  t he  Eur opean Revol vi ng Subcom m i t m ent  have  t e r m i na t ed or  expi r ed,  t he  Appl i cabl e  Per cent ages  s ha l l  be  de t e r m i ned bas ed upon s uch Eur opean Revol vi ng Lender 's  s har e  of  t he  aggr ega t e  Eur opean
Revol vi ng Expos ur es  a t  t ha t  t i m e) ;  pr ovi ded t ha t  f or  pur pos es  of  de t e r m i ni ng a  Lender 's  Appl i cabl e  Per cent age ,  as  s uch t e r m  i s  us ed i n - 3-



 

- 4-  Eur opean Revol vi n g Loan ESTR Spr ead Eur opean Revol vi n g Loan Adj us t ed Dai l y Si m pl e  SOFR Spr ead Over ni ght  LI BO Rat e  Spr ead 1. 20%  1. 20%  Canadi an Revol vi ng Loan USBR Spr ead 1. 20%  Dom es t i c  Revol vi ng Loan CBFR <RevLi bor  >Adj us t ed RevSOFR 30 Spr ead 1. 20%  Dom es t i c  Revol vi ng Loan CBFR CB Fl oa t i ng Ra t e  Spr ead - 0. 30%  - 1. 55%  Canadi an Revol vi ng Loan CP Spr ead - 0. 30%  Dom es t i c  Canadi an and Eur opean Revol vi ng Loan <Eur odol l a  r >Ter m  Benchm ar k Spr ead 1. 20%  Eur opean Revol vi ng Loan SONI A Spr ead 1. 20%  Sec t i on 2. 20 when a  Def aul t i ng Lender  s ha l l  exi s t ,  any s uch Def aul t i ng Lender 's  Eur opean Revol vi ng Subcom m i t m ent  s ha l l  be  di s r egar ded i n t he  ca l cul a t i on,  and ( d)  wi t h r es pec t  t o any Lender ,  wi t h r es pec t  t o t he  Aggr ega t e  Cr edi t  Expos ur e ,  a  pe r cent age  bas ed upon s uch Lender 's  s har e  of  t he  Aggr ega t e  Cr edi t  Expos ur e  and t he  unus ed Com m i t m ent s ;  pr ovi ded t ha t  f or  pur pos es  of  de t e r m i ni ng a  Lender 's  Appl i cabl e  Per cent age ,  as  s uch t e r m  i s  us ed i n Sec t i on 2. 20 when a  Def aul t i ng Lender  s ha l l  exi s t ,  any s uch Def aul t i ng Lender 's  Com m i t m ent s  s ha l l  be  di s r egar ded i n t he  ca l cul a t i on.  " Appl i cabl e  Ra t e"  m eans ,  f or  any day,  wi t h r es pec t  t o any CBFR Loan,  CP Loan,  USBR Loan,  CDOR Rat e  Loan,  Eur odol l a r  Loan< or  Over ni ght  LI BO Rat e>,  Ter m  Benchm ar k Loan or  Adj us t ed Dai l y Si m pl e  SOFR Loan,  as  t he  cas e  m ay be ,  t he  appl i cabl e  r a t e  per  annum  s e t  f or t h be l ow
under  t he  capt i on " CBFR <REVLI BOR>Adj us t ed REVSOFR30 Spr ead" ,  " CP Spr ead" ,  " USBR Spr ead" ,  " CDOR Spr ead" ,  " <Eur odol l a r >Ter m  Benchm ar k Spr ead" ,  " CBFR CB Fl oa t i ng Ra t e  Spr ead" ,  " <Over ni ght  LI BO Rat e  Spr ead" ,  " >SONI A Spr ead" ,  " EURI BOR Spr ead" < or >,  " ESTR Spr ead"  or  " Adj us t ed Dai l y Si m pl e  SOFR Spr ead"  as  t he  cas e  m ay be :  1. 20%  Eur opean Revol vi ng Loan EURI BOR Spr ead 1. 20%  " Appr oved Fund"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 9. 04.  " As s i gnm ent  and As s um pt i on"  m eans  an as s i gnm ent  and as s um pt i on ent e r ed i nt o by a  Lender  and an as s i gnee  ( wi t h t he  cons ent  of  any par t y whos e  cons ent  i s  r equi r ed by Sec t i on 9. 04) ,  and accept ed by t he  Adm i ni s t r a t i ve  Agent ,  i n t he  f or m  of  Exhi bi t  A or  any ot her  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent .  " Ava i l abi l i t y Per i od"  m eans  t he  per i od f r om  and i nc l udi ng t he  Ef f ec t i ve  Dat e  t o but  exc l udi ng t he  ea r l i e r  of  t he  M at ur i t y Dat e  and t he  da t e  of  t e r m i na t i on of  t he  Com m i t m ent s .  " Ava i l abl e  Revol vi ng Com m i t m ent "  m eans ,  a t  any t i m e ,  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent  t hen i n e f f ec t  m i nus  t he  s um  of  ( a )  t he  Dom es t i c  Revol vi ng Expos ur e  of  a l l  Dom es t i c  Revol vi ng Lender s  a t  s uch t i m e ,  ( b)  t he  Canadi an Revol vi ng Expos ur e  of  a l l  Canadi an Revol vi ng Lender s  a t  s uch t i m e  and ( c )  t he  Eur opean Revol vi ng Expos ur e  of  a l l  Eur opean Revol vi ng Lender s  a t  s uch t i m e .  " Avai l abl e  Tenor "  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 t he  t hen-  cur r ent  Benchm ar k,  as  appl i cabl e ,  any t enor  f or  s uch Benchm ar k or  paym ent  per i od f or  i nt e r es t  ca l cul a t ed wi t h r e f e r ence  t o s uch Benchm ar k,  as  appl i cabl e ,  t ha t  i s  or  m ay be  us ed f or  de t e r m i ni ng t he  l engt h of  an I nt e r es t  Per i od pur s uant  t o t hi s  Agr eem ent  as  of  s uch da t e  and not  i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  any t enor  f or  s uch Benchm ar k t ha t  i s  t hen- r em oved f r om  t he  def i ni t i on of  " I nt e r es t  Per i od"  pur s uant  t o c l aus e  ( i )  of  Sec t i on 2. 14.  " Ba i l - I n Act i on"  m eans  t he  exer c i s e  of  any W r i t e - Down and Conver s i on Power s  by t he  appl i cabl e  Res ol ut i on Aut hor i t y i n r es pec t  of  any l i abi l i t y of  an Af f ec t ed Fi nanc i a l  I ns t i t ut i on.  " Ba i l - I n Legi s l a t i on"  m eans  ( a )  wi t h r es pec t  t o any EEA M em ber  Count r y i m pl em ent i ng Ar t i c l e  55 of  Di r ec t i ve  2014/ 59/ EU of  t he  Eur opean Par l i am ent  and of  t he  Counc i l  of  t he  Eur opean Canadi an Revol vi ng Loan CDOR Spr ead



 

Uni on,  t he  i m pl em ent i ng l aw,  r egul a t i on,  r ul e  or  r equi r em ent  f or  s uch EEA M em ber  Count r y f r om  t i m e  t o t i m e  whi ch i s  des c r i bed i n t he  EU Bai l - I n Legi s l a t i on Schedul e  and ( b)  wi t h r es pec t  t o t he  Uni t ed Ki ngdom ,  Par t  I  of  t he  Uni t ed Ki ngdom  Banki ng Act  2009 ( as  am ended f r om  t i m e  t o t i m e)  and any ot her  l aw,  r egul a t i on or  r ul e  appl i cabl e  i n t he  Uni t ed Ki ngdom  r e l a t i ng t o t he  r es ol ut i on of  uns ound or  f a i l i ng banks ,  i nves t m ent  f i r m s  or  ot her  f i nanc i a l  i ns t i t ut i ons  or  t he i r  a f f i l i a t es  ( ot her  t han t hr ough l i qui da t i on,  adm i ni s t r a t i on or  ot her  i ns ol vency pr oceedi ngs ) .  " Banki ng Ser vi ces "  m eans  each and any of  t he  f ol l owi ng bank s e r vi ces  pr ovi ded t o any Loan Par t y by any Agent  or  one  or  m or e  Lender s  or  t he i r  r es pec t i ve  Af f i l i a t es :  ( a )  c r edi t  ca r ds  f or  com m er c i a l  cus t om er s  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  " com m er c i a l  c r edi t  ca r ds "  and pur chas i ng ca r ds ) ,  ( b)  s t or ed va l ue  ca r ds ,  ( c )  t r eas ur y m anagem ent  s e r vi ces  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  cont r ol l ed di s bur s em ent ,  aut om at ed c l ea r i nghous e  t r ans ac t i ons ,  r e t ur n i t em s ,  over dr a f t s ,  i nt e r s t a t e  depos i t or y ne t wor k s e r vi ces  or  any di r ec t  debi t  s chem e or  a r r angem ent ) ,  and ( d)  l eas i ng s e r vi ces .  " Banki ng Ser vi ces  Obl i ga t i ons "  of  t he  Loan Par t i es  m eans  any and a l l  obl i ga t i ons  of  t he  Loan Par t i es ,  whe t her  abs ol ut e  or  cont i ngent  and hows oever  and whens oever  c r ea t ed,  a r i s i ng,  evi denced or
acqui r ed ( i nc l udi ng a l l  r enewal s ,  ext ens i ons  and m odi f i ca t i ons  t he r eof  and s ubs t i t ut i ons  t he r e f or )  i n connec t i on wi t h Banki ng Ser vi ces .  " Banki ng Ser vi ces  Res er ves "  m eans  a l l  Res er ves  whi ch t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e  es t abl i s hes  i n i t s  Per m i t t ed Di s c r e t i on f or  Banki ng Ser vi ces  t hen pr ovi ded or  out s t andi ng.  " Bankr upt cy Code"  m eans ,  as  appl i cabl e ,  ( i )  Ti t l e  11 of  t he  U. S.  Code  ( 11 U. S. C.  §101 e t  s eq)  and any r ul e  or  r egul a t i on i s s ued t her eunder ,  or  ( i i )  t he  Bankr upt cy and I ns ol vency Act  ( Canada)  and t he  Com pani es ' Cr edi t or s  Ar r angem ent  Act  ( Canada)  and any r ul es  or  r egul a t i ons  i s s ued t her eunder .  " Benchm ar k"  m eans ,  i ni t i a l l y,  wi t h r es pec t  t o any Loan,  t he  Re l evant  Ra t e ;  pr ovi ded t ha t  i f  a  Benchm ar k Tr ans i t i on Event <,  a  Ter m  SOFR Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  as  appl i cabl e ,  and i t s > and t he  r e l a t ed Benchm ar k Repl acem ent  Dat e  have  occur r ed wi t h r es pec t  t o <LI BO Rat e  or >t he  Dai l y Si m pl e  SOFR,  t he  Adj us t ed REVSOFR30 Rat e  or  t he  Ter m  SOFR Rat e  or  t he  t hen-  cur r ent  Benchm ar k,  t hen " Benchm ar k"  m eans  t he  appl i cabl e  Benchm ar k Repl acem ent  t o t he  ext ent  t ha t  s uch Benchm ar k Repl acem ent  has  r epl aced s uch pr i or  benchm ar k r a t e  pur s uant  t o c l aus e  ( <d)  or  ( >e)  of  Sec t i on 2. 14.  " Benchm ar k Repl acem ent "  m eans ,  f or  any Avai l abl e  Tenor ,  t he  f i r s t  a l t e r na t i ve  s e t  f or t h i n t he  or der  be l ow t ha t  can be  de t e r m i ned

by t he  Adm i ni s t r a t i ve  Agent  f or  t he  appl i cabl e  Benchm ar k Repl acem ent  Dat e :  ( 1)  <i n t he  cas e  of  any Loan denom i na t ed i n Dol l a r s ,  t he  s um  of :  ( a )  Ter m  SOFR and ( b)  t he  r e l a t ed Benchm ar k Repl acem ent  Adj us t m ent ;  > ( 1)  ( 2)  i n t he  cas e  of  any Loan denom i na t ed i n Dol l a r s ,  t he  s um  of :  ( a )  Da i l y Si m pl e  SOFR and ( b)  t he  r e l a t ed Benchm ar k Repl acem ent  Adj us t m ent ;  or  ( 2)  ( 3)  t he  s um  of :  ( a )  t he  a l t e r na t e  benchm ar k r a t e  t ha t  has  been s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  and t he  Bor r ower  Repr es ent a t i ve  as  t he  r epl acem ent  f or  t he  t hen- cur r ent  Benchm ar k f or  t he  appl i cabl e  Cor r es pondi ng Tenor  gi vi ng due  cons i der a t i on t o ( i )  any s e l ec t i on or  r ecom m endat i on of  a  r epl acem ent  benchm ar k r a t e  or  t he  m echani s m  f or  de t e r m i ni ng s uch a  r a t e  by t he  Re l evant  Gover nm ent a l  Body or  ( i i )  any evol vi ng or  t hen- pr eva i l i ng m ar ke t  convent i on or  de t e r m i ni ng a  benchm ar k r a t e  as  a  r epl acem ent  f or  t he  t hen- cur r ent  Benchm ar k f or  t he  appl i cabl e  cur r ency- denom i na t ed - 5-



 

s yndi ca t ed c r edi t  f ac i l i t i e s  i n t he  Uni t ed St a t es  a t  s uch t i m e  and ( b)  t he  r e l a t ed Benchm ar k Repl acem ent  Adj us t m ent ;  <pr ovi ded t ha t ,  i n t he  cas e  of  c l aus e  ( 1) ,  s uch Unadj us t ed Benchm ar k Repl acem ent  i s  di s pl ayed on a  s c r een or  ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  f r om  t i m e  t o t i m e  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on;  pr ovi ded f ur t her  t ha t ,  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  i n any ot her  Loan Docum ent ,  upon t he  occur r ence  of  a  Ter m  SOFR Tr ans i t i on Event ,  and t he  de l i ver y of  a  Ter m  SOFR Not i ce ,  on t he  appl i cabl e  Benchm ar k Repl acem ent  Dat e  t he  " Benchm ar k Repl acem ent "  s ha l l  r ever t  t o and s ha l l  be  deem ed t o be  t he  s um  of  ( a )  Ter m  SOFR and ( b)  t he  r e l a t ed Benchm ar k Repl acem ent  Adj us t m ent ,  a s  s e t  f or t h i n c l aus e  ( 1)  of  t hi s  de f i ni t i on ( s ubj ec t  t o t he  f i r s t  pr ovi s o above) . > I f  t he  Benchm ar k Repl acem ent  as  de t e r m i ned pur s uant  t o c l aus e  ( 1) <, > or  ( 2<)  or  ( 3>)  above  woul d be  l es s  t han t he  Fl oor ,  t he  Benchm ar k Repl acem ent  wi l l  be  deem ed t o be  t he  Fl oor  f or  pur pos es  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  " Benchm ar k Repl acem ent  Adj us t m ent "  m eans ,  wi t h r es pec t  t o any r epl acem ent  of  t he  t hen- cur r ent  Benchm ar k wi t h an Unadj us t ed Benchm ar k Repl acem ent  f or  any appl i cabl e  I nt e r es t  Per i od and Avai l abl e  Tenor  f or  any s e t t i ng of  s uch Unadj us t ed
Benchm ar k Repl acem ent <: > ( 1)  ,  t he  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  ( whi ch m ay be  a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  t ha t  has  been s e l ec t ed by <f or  pur pos es  of  c l aus es  ( 1)  and ( 2)  of  t he  def i ni t i on of  " Benchm ar k Repl acem ent " ,  t he  f i r s t  a l t e r na t i ve  s e t  f or t h i n t he  or der  be l ow t ha t  can be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent : > ( a )  t he  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  ( whi ch m ay be  a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  <as  of  t he  Ref e r ence  Ti m e s uch Benchm ar k Repl acem ent  i s  f i r s t  s e t  f or  s uch I nt e r es t  Per i od t ha t  has  been s e l ec t ed or  r ecom m ended by t he  Re l evant  Gover nm ent a l  Body f or  t he  r epl acem ent  of  s uch Benchm ar k wi t h t he  appl i cabl e  Unadj us t ed Benchm ar k Repl acem ent  f or  t he  appl i cabl e  Cor r es pondi ng Tenor ;  > ( b)  <t he  s pr ead adj us t m ent  ( whi ch m ay be  a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  as  of  t he  Ref e r ence  Ti m e s uch Benchm ar k Repl acem ent  i s  f i r s t  s e t  f or  s uch I nt e r es t  Per i od t ha t  woul d appl y t o t he  f a l l back r a t e  f or  a  de r i va t i ve  t r ans ac t i on r e f e r enc i ng t he  I SDA Def i ni t i ons  t o be  e f f ec t i ve  upon an i ndex ces s a t i on event  wi t h r es pec t  t o s uch Benchm ar k f or  t he  appl i cabl e  Cor r es pondi ng Tenor ;  and> ( 2)  <f or  pur pos es  of  c l aus e  ( 3)  of  t he  def i ni t i on of  " Benchm ar k Repl acem ent " ,  t he  s pr ead adj us t m ent ,  ( whi ch m ay be

a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  t ha t  has  been s e l ec t ed by t he>t he  Adm i ni s t r a t i ve  Agent  and t he  Bor r ower  Repr es ent a t i ve  f or  t he  appl i cabl e  Cor r es pondi ng Tenor  gi vi ng due  cons i der a t i on t o ( i )  any s e l ec t i on or  r ecom m enda t i on of  a  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  f or  t he  r epl acem ent  of  s uch Benchm ar k wi t h t he  appl i cabl e  Unadj us t ed Benchm ar k Repl acem ent  by t he  Re l evant  Gover nm ent a l  Body on t he  appl i cabl e  Benchm ar k Repl acem ent  Dat e  and/ or  ( i i )  any evol vi ng or  t hen- pr eva i l i ng m ar ke t  convent i on f or  de t e r m i ni ng a  s pr ead adj us t m ent ,  or  m et hod f or  ca l cul a t i ng or  de t e r m i ni ng s uch s pr ead adj us t m ent ,  f or  t he  r epl acem ent  of  s uch Benchm ar k wi t h t he  appl i cabl e  Unadj us t ed Benchm ar k Repl acem ent  f or  <t he  appl i cabl e  cur r ency- denom i na t ed>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  <i n t he  Uni t ed St a t es ; >a t  s uch t i m e .  - 6-



 

<pr ovi ded t ha t ,  i n t he  cas e  of  c l aus e  ( 1)  above ,  s uch adj us t m ent  i s  di s pl ayed on a  s c r een or  ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch Benchm ar k Repl acem ent  Adj us t m ent  f r om  t i m e  t o t i m e  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on. > " Benchm ar k Repl acem ent  Conf or m i ng Changes "  m eans ,  wi t h r es pec t  t o any Benchm ar k Repl acem ent  and/ or  any Ter m  Benchm ar k Loan,  any t echni ca l ,  adm i ni s t r a t i ve  or  oper a t i ona l  changes  ( i nc l udi ng changes  t o t he  def i ni t i on of  " <Al t e r na t e  Ra t e>Bus i nes s  Day" ,  t he  def i ni t i on of  " <Bus i nes s >U. S.  Gover nm ent  Secur i t i e s  Day" ,  t he  def i ni t i on of  " I nt e r es t  Per i od" ,  t i m i ng and f r equency of  de t e r m i ni ng r a t es  and m aki ng paym ent s  of  i nt e r es t ,  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 ,  l engt h of  l ookback per i ods ,  t he  appl i cabi l i t y of  br eakage  pr ovi s i ons ,  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 )  t ha t  t he  Adm i ni s t r a t i ve  Agent  dec i des  i n i t s  r eas onabl e  di s c r e t i on m ay be  appr opr i a t e  t o r e f l ec t  t he  adopt i on and i m pl em ent a t i on of  s uch Benchm ar k <Repl acem ent  >and t o per m i t  t he  adm i ni s t r a t i on t he r eof  by t he  Adm i ni s t r a t i ve  Agent  i n a  m anner  s ubs t ant i a l l y cons i s t ent  wi t h m ar ke t  pr ac t i ce  ( or ,  i f  t he  Adm i ni s t r a t i ve  Agent  dec i des  t ha t  adopt i on of  any por t i on of  s uch m ar ke t  pr ac t i ce  i s  not  adm i ni s t r a t i ve l y f eas i bl e  or  i f  t he
Adm i ni s t r a t i ve  Agent  de t e r m i nes  t ha t  no m ar ke t  pr ac t i ce  f or  t he  adm i ni s t r a t i on of  s uch Benchm ar k <Repl acem ent  >exi s t s ,  i n s uch ot her  m anner  of  adm i ni s t r a t i on as  t he  Adm i ni s t r a t i ve  Agent  dec i des  i s  r eas onabl y neces s a r y i n connec t i on wi t h t he  adm i ni s t r a t i on of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ) .  " Benchm ar k Repl acem ent  Dat e"  m eans ,  wi t h r es pec t  t o any Benchm ar k,  t he  ea r l i es t  t o occur  of  t he  f ol l owi ng event s  wi t h r es pec t  t o <t he>s uch t hen- cur r ent  Benchm ar k:  ( 1)  i n t he  cas e  of  c l aus e  ( 1)  or  ( 2)  of  t he  def i ni t i on of  " Benchm ar k Tr ans i t i on Event " ,  t he  l a t e r  of  ( a )  t he  da t e  of  t he  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on r e f e r enced t her e i n and ( b)  t he  da t e  on whi ch t he  adm i ni s t r a t or  of  s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on t he r eof )  pe r m anent l y or  i ndef i ni t e l y ceas es  t o pr ovi de  a l l  Ava i l abl e  Tenor s  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof ) ;  or  ( 2)  i n t he  cas e  of  c l aus e  ( 3)  of  t he  def i ni t i on of  " Benchm ar k Tr ans i t i on Event , "  t he  f i r s t  da t e  on whi ch s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on t he r eof )  has  been de t e r m i ned and announced by t he  r egul a t or y s uper vi s or  f or  t he  adm i ni s t r a t or  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof )  t o be  no l onger  r epr es ent a t i ve ;  pr ovi ded,  t ha t  s uch non- r epr es ent a t i venes s  wi l l  be  de t e r m i ned by r e f e r ence  t o t he  m os t
r ecent  s t a t em ent  or  publ i ca t i on r e f e r enced i n s uch c l aus e  ( c )  and even i f  any Avai l abl e  Tenor  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof )  cont i nues  t o be  pr ovi ded on s uch da t e<; >.  ( 3)  <i n t he  cas e  of  a  Ter m  SOFR Tr ans i t i on Event ,  t he  da t e  t ha t  i s  t hi r t y ( 30)  days  a f t e r  t he  da t e  a  Ter m  SOFR Not i ce  i s  pr ovi ded t o t he  Lender s  and t he  Bor r ower  Repr es ent a t i ve  pur s uant  t o Sec t i on 2. 14( f ) ;  or > ( 4)  <i n t he  cas e  of  an Ear l y Opt - i n El ec t i on,  t he  s i xt h ( 6t h)  Bus i nes s  Day a f t e r  t he  da t e  not i ce  of  s uch Ear l y Opt - i n El ec t i on i s  pr ovi ded t o t he  Lender s ,  s o l ong as  t he  Adm i ni s t r a t i ve  Agent  has  not  r ece i ved,  by 12: 00 p. m . ,  Chi cago t i m e ,  wi t h r es pec t  t o any Loan on beha l f  of  t he  Com pany or  t he  Canadi an Bor r ower ,  or  12: 00 p. m . ,  London t i m e ,  wi t h r es pec t  t o any Loan on beha l f  of  a  Eur opean Bor r ower ,  on t he  f i f t h ( 5t h)  Bus i nes s  Day a f t e r  t he  da t e  not i ce  of  s uch Ear l y Opt - i n El ec t i on i s  pr ovi ded t o t he  Lender s ,  wr i t t en not i ce  of  obj ec t i on t o s uch Ear l y Opt - i n El ec t i on f r om  Lender s  com pr i s i ng t he  Requi r ed Lender s . > For  t he  avoi dance  of  doubt ,  ( i )  i f  t he  event  gi vi ng r i s e  t o t he  Benchm ar k Repl acem ent  Dat e  occur s  on t he  s am e day as ,  but  ea r l i e r  t han,  t he  Ref e r ence  Ti m e i n r es pec t  of  any de t e r m i na t i on,  t he  Benchm ar k Repl acem ent  Dat e  wi l l  be  deem ed t o have  occur r ed pr i or  t o t he  Ref e r ence  Ti m e f or  s uch de t e r m i na t i on and ( i i )  t he  " Benchm ar k

Repl acem ent  Dat e"  wi l l  be  deem ed t o have  occur r ed i n t he  cas e  of  - 7-



 

c l aus e  ( 1)  or  ( 2)  wi t h r es pec t  t o any Benchm ar k upon t he  occur r ence  of  t he  appl i cabl e  event  or  event s  s e t  f or t h t he r e i n wi t h r es pec t  t o a l l  t hen- cur r ent  Ava i l abl e  Tenor s  of  s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on t he r eof ) .  " Benchm ar k Tr ans i t i on Event "  m eans ,  wi t h r es pec t  t o any Benchm ar k,  t he  occur r ence  of  one  or  m or e  of  t he  f ol l owi ng event s  wi t h r es pec t  t o <t he>s uch t hen- cur r ent  Benchm ar k:  ( 1)  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on by or  on beha l f  of  t he  adm i ni s t r a t or  of  s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on t he r eof )  announc i ng t ha t  s uch adm i ni s t r a t or  has  ceas ed or  wi l l  ceas e  t o pr ovi de  a l l  Ava i l abl e  Tenor s  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof ) ,  pe r m anent l y or  i ndef i ni t e l y,  pr ovi ded t ha t ,  a t  t he  t i m e  of  s uch s t a t em ent  or  publ i ca t i on,  t he r e  i s  no s ucces s or  adm i ni s t r a t or  t ha t  wi l l  cont i nue  t o pr ovi de  any Avai l abl e  Tenor  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof ) ;  ( 2)  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on by t he  r egul a t or y s uper vi s or  f or  t he  adm i ni s t r a t or  of  s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on t he r eof ) ,  t he  Feder a l  Res er ve  Boar d,  t he  NYFRB,  t he  CM E Ter m  SOFR Adm i ni s t r a t or ,  t he  cent r a l  bank f or  t he  Al t e r na t i ve  Cur r ency appl i cabl e  t o s uch Benchm ar k,  an i ns ol vency of f i c i a l  wi t h j ur i s di c t i on over  t he
adm i ni s t r a t or  f or  s uch Benchm ar k ( or  s uch com ponent ) ,  a  r es ol ut i on aut hor i t y wi t h j ur i s di c t i on over  t he  adm i ni s t r a t or  f or  s uch Benchm ar k ( or  s uch com ponent )  or  a  cour t  or  an ent i t y wi t h s i m i l a r  i ns ol vency or  r es ol ut i on aut hor i t y over  t he  adm i ni s t r a t or  f or  s uch Benchm ar k ( or  s uch com ponent ) ,  i n each cas e ,  whi ch s t a t es  t ha t  t he  adm i ni s t r a t or  of  s uch Benchm ar k ( or  s uch com ponent )  has  ceas ed or  wi l l  ceas e  t o pr ovi de  a l l  Ava i l abl e  Tenor s  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof )  pe r m anent l y or  i ndef i ni t e l y,  pr ovi ded t ha t ,  a t  t he  t i m e  of  s uch s t a t em ent  or  publ i ca t i on,  t he r e  i s  no s ucces s or  adm i ni s t r a t or  t ha t  wi l l  cont i nue  t o pr ovi de  any Avai l abl e  Tenor  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof ) ;  or  ( 3)  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on by t he  r egul a t or y s uper vi s or  f or  t he  adm i ni s t r a t or  of  s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on t he r eof )  announc i ng t ha t  a l l  Ava i l abl e  Tenor s  of  s uch Benchm ar k ( or  s uch com ponent  t he r eof )  a r e  no l onger  r epr es ent a t i ve .  For  t he  avoi dance  of  doubt ,  a  " Benchm ar k Tr ans i t i on Event "  wi l l  be  deem ed t o have  occur r ed wi t h r es pec t  t o any Benchm ar k i f  a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on s e t  f or t h above  has  occur r ed wi t h r es pec t  t o each t hen- cur r ent  Ava i l abl e  Tenor  of  s uch Benchm ar k ( or  t he  publ i s hed com ponent  us ed i n t he  ca l cul a t i on

t her eof ) .  " Benchm ar k Unava i l abi l i t y Per i od"  m eans ,  wi t h r es pec t  t o any Benchm ar k,  t he  per i od ( i f  any)  ( x)  begi nni ng a t  t he  t i m e  t ha t  a  Benchm ar k Repl acem ent  Dat e  pur s uant  t o c l aus es  ( 1)  or  ( 2)  of  t ha t  de f i ni t i on has  occur r ed i f ,  a t  s uch t i m e ,  no Benchm ar k Repl acem ent  has  r epl aced <t he>s uch t hen- cur r ent  Benchm ar k f or  a l l  pur pos es  her eunder  and under  any Loan Docum ent  i n accor dance  wi t h Sec t i on 2. 14 and ( y)  endi ng a t  t he  t i m e  t ha t  a  Benchm ar k Repl acem ent  has  r epl aced <t he>s uch t hen- cur r ent  Benchm ar k f or  a l l  pur pos es  her eunder  and under  any Loan Docum ent  i n accor dance  wi t h Sec t i on 2. 14.  " Bendi x Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by Bendi x Com m er c i a l  Vehi c l e  Sys t em s ,  LLC.  " Benef i c i a l  Owner s hi p Cer t i f i ca t i on"  m eans  a  ce r t i f i ca t i on r egar di ng benef i c i a l  owner s hi p as  r equi r ed by t he  Benef i c i a l  Owner s hi p Regul a t i on.  " Benef i c i a l  Owner s hi p Regul a t i on"  m eans  31 C. F. R.  § 1010. 230.  - 8-



 

" Boar d"  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  of  Am er i ca .  " Bor r ower "  or  " Bor r ower s "  m eans ,  i ndi vi dua l l y or  col l ec t i ve l y,  t he  Com pany,  t he  Canadi an Bor r ower  and t he  Eur opean Bor r ower s .  " Bor r ower  Repr es ent a t i ve"  m eans  t he  Com pany,  i n i t s  capac i t y as  cont r ac t ua l  r epr es ent a t i ve  of  t he  Bor r ower s  pur s uant  t o Ar t i c l e  XI .  " Bor r owi ng"  m eans  ( a )  Dom es t i c  Revol vi ng Loans  of  t he  s am e Type ,  m ade ,  conver t ed or  cont i nued on t he  s am e da t e  and,  i n t he  cas e  of  <Eur odol l a r >Ter m  Benchm ar k Loans ,  as  t o whi ch a  s i ngl e  I nt e r es t  Per i od i s  i n e f f ec t ,  ( b)  Canadi an Revol vi ng Loans  of  t he  s am e Type  m ade ,  conver t ed or  cont i nued on t he  s am e da t e  and,  i n t he  cas e  of  CDOR Rat e  Loans  or  <Eur odol l a r >Ter m  Benchm ar k Loans ,  as  t o whi ch a  s i ngl e  I nt e r es t  Per i od i s  i n e f f ec t ,  ( c )  Eur opean Revol vi ng Loans  of  t he  s am e Type  m ade ,  conver t ed or  cont i nued on t he  s am e da t e  and as  t o whi ch a  s i ngl e  I nt e r es t  Per i od i s  i n e f f ec t ,  ( d)  a  Swi ngl i ne  Loan,  ( e )  a  Pr ot ec t i ve  Advance ,  and ( f )  an Over advance .  " Bor r owi ng Bas e  Cer t i f i ca t e"  m eans  a  Dom es t i c  Bor r owi ng Bas e  Cer t i f i ca t e ,  a  Canadi an Bor r owi ng Bas e  Cer t i f i ca t e  or  a  Eur opean Bor r owi ng Bas e  Cer t i f i ca t e ,  a s  t he  cont ext  i ndi ca t es .  " Bor r owi ng Reques t "  m eans  a  r eques t  by t he  Bor r ower  Repr es ent a t i ve  f or  a  Bor r owi ng i n accor dance  wi t h Sec t i on 2. 02.  " 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 com m er c i a l  banks  i n Chi cago,  Tor ont o,  London or  Dubl i n a r e  aut hor i zed or  r equi r ed by l aw t o r em ai n c l os ed;  pr ovi ded,  t ha t ,  <when us ed i n connec t i on wi t h a  Eur odol l a r  Loan or  a  Loan accr ui ng i nt e r es t  a t  REVLI BOR30 Rat e  wi t hout  gi vi ng e f f ec t  t o t he  pr ovi s o cont a i ned i n t he  def i ni t i on f or  " REVLI BOR30 Rat e" >( i )  i n r e l a t i on t o Ter m  Benchm ar k Loans ,  REVSOFR30 Loans  and any i nt e r es t  r a t e  s e t t i ngs ,  f undi ngs ,  di s bur s em ent s ,  s e t t l em ent s  or  paym ent s  of  any s uch Loan,  or  any ot her  dea l i ngs  of  s uch Loan,  t he  t e r m  " Bus i nes s  Day"  s ha l l  a l s o exc l ude  any day on whi ch banks  a r e  not  open f or  dea l i ngs  i n <Dol l a r ,  Eur o or  St e r l i ng depos i t s ,  a s  appl i cabl e ,  i n t he  London i nt e r bank m ar ke t  ( and, >m ean any s uch day t ha t  i s  onl y a  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Day,  ( i i )  i n r e l a t i on t o any da t e  f or  paym ent  or  pur chas e  of  Eur o,  i nc l udi ng i n r e l a t i on t o Loans  denom i na t ed i n Eur os  and i n r e l a t i on t o t he  ca l cul a t i on or  com put a t i on of  EURI BOR,  t he  t e r m  " Bus i nes s  Day"  s ha l l  a l s o exc l ude  any day on whi ch t he  TARGET2 paym ent  s ys t em  i s  not  open f or  t he  s e t t l em ent  of  paym ent  i n Eur o<) . >,  and ( i i i )  i n r e l a t i on t o SONI A Loans  and any i nt e r es t  r a t e  s e t t i ngs ,  f undi ngs ,  di s bur s em ent s ,  s e t t l em ent s  or  paym ent s  of  any s uch Loan,  or  any ot her  dea l i ngs  of  s uch Loan,  t he  t e r m  " Bus i nes s  Day"  s ha l l  a l s o exc l ude  any

day on whi ch banks  a r e  not  open f or  dea l i ngs  i n London.  " Canadi an Agent "  m eans  J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch,  i n i t s  capac i t y as  agent  f or  t he  Canadi an Revol vi ng Lender s  her eunder .  " Canadi an Avai l abi l i t y"  m eans ,  wi t h r es pec t  t o t he  Canadi an Loan Par t i es ,  a t  any t i m e ,  an am ount  equa l  t o ( a )  t he  l es s e r  of  ( i )  t he  t ot a l  Canadi an Revol vi ng Subcom m i t m ent  of  a l l  Canadi an Revol vi ng Lender s  and ( i i )  t he  s um  of  ( x)  t he  Canadi an Bor r owi ng Bas e  pl us  ( y)  t he  am ount  by whi ch t he  l es s e r  of  ( A)  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent s  and ( B)  t he  Dom es t i c  Bor r owi ng Bas e  exceeds  t he  s um  of  ( A)  t he  t ot a l  Dom es t i c  Revol vi ng Expos ur e  and ( B)  t he  t ot a l  Eur opean Revol vi ng Expos ur e ,  m i nus  ( b)  t he  t ot a l  Canadi an Revol vi ng Expos ur e  of  a l l  Canadi an Revol vi ng Lender s .  " Canadi an Bor r ower "  m eans  RB& W  Cor por a t i on of  Canada ,  an Ont a r i o cor por a t i on.  - 9-



 

" Canadi an Bor r ower  Ut i l i za t i on"  m eans ,  a t  any t i m e ,  t he  Dol l a r  Equi va l ent  of  t he  exces s  ( i f  any)  of  ( a )  t he  aggr ega t e  Canadi an Revol vi ng Expos ur e ,  m i nus  ( b)  t he  Canadi an Bor r owi ng Bas e .  " Canadi an Bor r owi ng Bas e"  m eans ,  a t  any t i m e ,  wi t h r es pec t  t o t he  Canadi an Bor r ower  and t he  ot her  Canadi an Loan Par t i es ,  t he  s um  of  ( a )  85%  of  s uch Canadi an Loan Par t i es ' El i gi bl e  Account s  a t  s uch t i m e ,  pl us  ( b)  t he  l es s e r  of  ( i )  60%  of  t he  Canadi an Loan Par t i es ' El i gi bl e  I nvent or y,  va l ued a t  t he  l ower  of  cos t  or  m ar ke t  va l ue ,  de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s ,  a t  s uch t i m e ,  and ( i i )  t he  Canadi an I nvent or y Subl i m i t ;  pr ovi ded,  t ha t  aggr ega t e  advances  t o t he  Canadi an Bor r ower  pr edi ca t ed aga i ns t  t he  va l ue  of  El i gi bl e  I n- Tr ans i t  I nvent or y a t  any t i m e  s ha l l  not  exceed t he  Dol l a r  Equi va l ent  of  $5, 000, 000 m i nus  t he  aggr ega t e  advances  t o t he  Com pany pr edi ca t ed on t he  va l ue  of  El i gi bl e  I n- Tr ans i t  I nvent or y a t  s uch t i m e ,  pl us  ( c )  100%  of  s uch Canadi an Loan Par t i es ' cas h m ai nt a i ned i n an account  a t  Canadi an Agent  or  s uch ot her  depos i t or y i ns t i t ut i on r eas onabl y s a t i s f ac t or y t o Adm i ni s t r a t i ve  Agent ,  and i n each cas e  s ubj ec t  t o a  depos i t  account  cont r ol  agr eem ent  ( or  ot her  a r r angem ent )  r eas onabl y s a t i s f ac t or y t o Adm i ni s t r a t i ve  Agent ,  m i nus  ( d)  Res er ves  r e l a t ed t o s uch Canadi an Loan Par t i es .  The  Adm i ni s t r a t i ve  Agent  m ay,  i n i t s  Per m i t t ed
Di s cr e t i on,  r educe  t he  advance  r a t es  s e t  f or t h above ,  adj us t  Res er ves  or  s ubl i m i t s ,  or  r educe  one  or  m or e  of  t he  ot her  e l em ent s  us ed i n com put i ng t he  Canadi an Bor r owi ng Bas e .  The  Canadi an Bor r owi ng Bas e  s ha l l  be  ca l cul a t ed and r epor t ed i n Dol l a r s .  " Canadi 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 ,  s i gned and ce r t i f i ed as  accur a t e  and com pl e t e  by a  Fi nanc i a l  Of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve  i n s ubs t ant i a l l y t he  f or m  of  Exhi bi t  C- 2 or  anot her  f or m  whi ch i s  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on,  r e f l ec t i ng t he  Canadi an Bor r owi ng Bas e .  " Canadi an Col l a t e r a l  Docum ent s "  m eans ,  col l ec t i ve l y,  t he  agr eem ent s  and docum ent s  gr ant i ng a  Li en t o t he  Canadi an Agent ,  f or  t he  benef i t  of  t he  Canadi an Agent  and t he  Canadi an Revol vi ng Lender s ,  upon t he  Col l a t e r a l  of  t he  Canadi an Loan Par t i es  as  s ecur i t y f or  paym ent  of  a l l  or  any por t i on of  t he  For e i gn Obl i ga t i ons .  " Canadi an Col l ec t i on Account "  has  t he  m eani ng as s i gned t o t he  t e r m  " Cas h M anagem ent  Account "  i n t he  Canadi an Col l a t e r a l  Docum ent s .  " Canadi an Com m er c i a l  LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  ( a )  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng com m er c i a l  Canadi an Le t t e r s  of  Cr edi t  a t  s uch t i m e  pl us  ( b)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  a l l  Canadi an LC Di s bur s em ent s  r e l a t i ng t o

com m er c i a l  Canadi an Le t t e r s  of  Cr edi t  t ha t  have  not  ye t  been r e i m bur s ed by or  on beha l f  of  t he  Canadi an Bor r ower  a t  s uch t i m e .  The  Canadi an Com m er c i a l  LC Expos ur e  of  any Canadi an Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Canadi an Com m er c i a l  LC Expos ur e  a t  s uch t i m e .  " Canadi an Def i ned Benef i t  Pl an"  m eans  a  pens i on pl an f or  t he  pur pos es  of  any appl i cabl e  pens i on benef i t s  s t andar ds  s t a t ut e  or  r egul a t i on i n Canada ,  whi ch cont a i ns  a  " def i ned benef i t  pr ovi s i on, ”  as  def i ned i n s ubs ec t i on 147. 1( 1)  of  t he  I ncom e Tax Act  ( Canada) .  " Canadi an Dol l a r  Loan"  m eans  any Loan denom i na t ed i n Canadi an Dol l a r s .  " Canadi an Dol l a r s "  or  " Cdn $"  m eans  l awf ul  m oney of  Canada .  " Canadi an Econom i c  Sanc t i ons  and Expor t  Cont r ol  Laws "  m eans  any Canadi an l aws ,  r egul a t i ons  or  or der s  gover ni ng t r ans ac t i ons  i n cont r ol l ed goods  or  t echnol ogi es  or  dea l i ngs  wi t h count r i es ,  ent i t i e s ,  or gani za t i ons ,  or  i ndi vi dua l s  s ubj ec t  t o econom i c  s anc t i ons  and s i m i l a r  m eas ur es ,  i nc l udi ng t he  Spec i a l  Econom i c  M eas ur es  Act  ( Canada) ,  t he  Uni t ed Nat i ons  Act ,  ( Canada) ,  t he  Fr eez i ng - 10-



 

As s e t s  of  Cor r upt  For e i gn Of f i c i a l s  Ac t  ( Canada) ,  Par t  I I . 1 of  t he  Cr i m i na l  Code ,  ( Canada)  and t he  Expor t  and I m por t  Per m i t s  Ac t  ( Canada) ,  and any r e l a t ed r egul a t i ons .  " Canadi an I nvent or y Subl i m i t "  m eans  an am ount  equa l  t o t he  Dol l a r  Equi va l ent  of  $17, 000, 000.  " Canadi an I s s ui ng Bank"  m eans  J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch,  i n i t s  capac i t y as  t he  i s s uer  of  Canadi an Le t t e r s  of  Cr edi t  he r eunder  and i t s  s ucces s or s  i n s uch capac i t y as  pr ovi ded i n Sec t i on 2. 06( i ) .  The  Canadi an I s s ui ng Bank m ay,  i n i t s  di s c r e t i on,  a r r ange  f or  one  or  m or e  Canadi an Le t t e r s  of  Cr edi t  t o be  i s s ued by Af f i l i a t es  of  t he  Canadi an I s s ui ng Bank,  i n whi ch cas e  t he  t e r m  " Canadi an I s s ui ng Bank"  s ha l l  i nc l ude  any s uch Af f i l i a t e  wi t h r es pec t  t o Canadi an Le t t e r s  of  Cr edi t  i s s ued by s uch Af f i l i a t e .  " Canadi an LC Col l a t e r a l  Account "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 06( j ) .  " Canadi an LC Di s bur s em ent "  m eans  a  paym ent  m ade  by t he  Canadi an I s s ui ng Bank pur s uant  t o a  Canadi an Le t t e r  of  Cr edi t .  " Canadi an LC Expos ur e"  m eans ,  a t  any t i m e  t he  s um  of  t he  Canadi an Com m er c i a l  LC Expos ur e  and t he  Canadi an St andby LC Expos ur e .  The  Canadi an LC Expos ur e  of  any Canadi an Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Canadi an LC Expos ur e  a t  s uch t i m e .  " Canadi an Le t t e r  of  Cr edi t "  m eans  any l e t t e r  of  c r edi t  i s s ued pur s uant
t o t hi s  Agr eem ent  upon t he  appl i ca t i on of  t he  Canadi an Bor r ower  ( or  t he  Bor r ower  Repr es ent a t i ve ,  on beha l f  of  t he  Canadi an Bor r ower ) .  " Canadi an Loan Guar ant or "  m eans  each Dom es t i c  Loan Par t y,  Canadi an Loan Par t y and Eur opean Loan Par t y,  and any ot her  Per s on t ha t  has  becom e or  now or  her eaf t e r  becom es  a  par t y t o t he  Loan Guar ant y pur s uant  t o a  j oi nder  or  by execut i ng a  s epar a t e  Loan Guar ant y i n each cas e  t ha t  guar ant ees  a l l  or  any por t i on of  t he  For e i gn Obl i ga t i ons ,  t oge t her  wi t h t he i r  s ucces s or s  and as s i gns .  " Canadi an Loan Par t i es "  m eans  t he  Canadi an Bor r ower  and each Canadi an Subs i di a r y of  t he  Com pany;  and " Canadi an Loan Par t y"  m eans  any one  of  t hem .  " Canadi an Obl i ga t i ons "  m eans  a l l  unpa i d pr i nc i pa l  of  and accr ued and unpa i d i nt e r es t  on t he  Canadi an Revol vi ng Loans ,  a l l  Canadi an LC Expos ur e ,  a l l  Canadi an Swi ngl i ne  Loans ,  a l l  Canadi an Pr ot ec t i ve  Advances ,  a l l  Canadi an Over advances ,  a l l  Banki ng Ser vi ces  Obl i ga t i ons  of  t he  Canadi an Loan Par t i es ,  a l l  Swap Obl i ga t i ons  of  t he  Canadi an Loan Par t i es ,  and a l l  expens es ,  r e i m bur s em ent s ,  i ndem ni t i es  and ot her  obl i ga t i ons  of  t he  Canadi an Loan Par t i es  t o t he  Canadi an Revol vi ng Lender s ,  t he  Agent s ,  t he  I s s ui ng Banks  or  any i ndem ni f i ed par t y a r i s i ng under  t he  Loan Docum ent s .  " Canadi an Over advance"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( b) .  " Canadi an Pens i on Event "  m eans  ( a )

t he  whol e  or  pa r t i a l  wi t hdr awal  of  a  Loan Par t y f r om  a  Canadi an Def i ned Benef i t  Pl an dur i ng a  pl an year ;  or  ( b)  t he  f i l i ng of  a  not i ce  of  i nt ent  t o t e r m i na t e  i n whol e  or  i n par t  a  Canadi an Def i ned Benef i t  Pl an or  t he  t r ea t m ent  of  a  Canadi an Def i ned Benef i t  Pl an am endm ent  as  a  t e r m i na t i on or  pa r t i a l  t e r m i na t i on;  or  ( c )  t he  i ns t i t ut i on of  pr oceedi ngs  by any Gover nm ent a l  Aut hor i t y t o t e r m i na t e  i n whol e  or  i n par t  or  have  a  t r us t ee  appoi nt ed t o adm i ni s t e r  a  Canadi an Def i ned Benef i t  Pl an;  or  ( d)  any ot her  event  or  condi t i on whi ch m i ght  r eas onabl y cons t i t ut e  - 11-



 

gr ounds  f or  t he  t e r m i na t i on of ,  wi ndi ng up or  pa r t i a l  t e r m i na t i on of  wi ndi ng up or  t he  appoi nt m ent  of  t r us t ee  t o adm i ni s t e r ,  any Canadi an Def i ned Benef i t  Pl an.  " Canadi an Pl an"  m eans  a  pens i on pl an t ha t  i s  cover ed by t he  appl i cabl e  pens i on s t andar ds  l aws  of  any j ur i s di c t i on i n Canada  i nc l udi ng t he  Pens i on Benef i t s  Ac t  ( Ont a r i o)  and t he  I ncom e Tax Act  ( Canada)  and t ha t  i s  e i t he r  ( a )  m ai nt a i ned or  s pons or ed by t he  Canadi an Bor r ower  or  any ot her  Loan Par t y f or  em pl oyees  or  ( b)  m ai nt a i ned pur s uant  t o a  col l ec t i ve  bar ga i ni ng agr eem ent ,  or  ot her  a r r angem ent  under  whi ch m or e  t han one  em pl oyer  m akes  cont r i but i ons  and t o whi ch t he  Canadi an Bor r ower  or  any ot her  Loan Par t y i s  m aki ng or  accr ui ng an obl i ga t i on t o m ake  cont r i but i ons  or  has  wi t hi n t he  pr ecedi ng f i ve  year s  m ade  or  accr ued s uch cont r i but i ons .  Canadi an Pl an i nc l udes  Canadi an Def i ned Benef i t  Pl ans .  " Canadi an Pr i m e  Rat e"  m eans ,  on any day,  t he  r a t e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  t o be  t he  hi gher  of  ( i )  t he  r a t e  equa l  t o t he  PRI M CAN I ndex r a t e  t ha t  appear s  on t he  Bl oom ber g s c r een a t  10: 15 a . m .  Tor ont o t i m e  on s uch day ( or ,  i n t he  event  t ha t  t he  PRI M CAN I ndex i s  not  publ i s hed by Bl oom ber g,  any ot her  i nf or m at i on s e r vi ces  t ha t  publ i s hes  s uch i ndex f r om  t i m e  t o t i m e ,  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on)  and ( i i )  t he  aver age  r a t e
f or  t hi r t y ( 30)  day Canadi an Dol l a r  banker s ’  accept ances  t ha t  appear s  on t he  Reut e r s  Scr een CDOR Page  ( or ,  i n t he  event  s uch r a t e  does  not  appear  on s uch page  or  s c r een,  on any s ucces s or  or  s ubs t i t ut e  page  or  s c r een t ha t  di s pl ays  s uch r a t e ,  or  on t he  appr opr i a t e  page  of  s uch ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  f r om  t i m e  t o t i m e ,  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on)  a t  10: 15 a . m .  Tor ont o t i m e  on s uch day,  pl us  1%  per  annum ;  pr ovi ded,  t ha t  i f  any t he  above  r a t es  s ha l l  be  l es s  t han 0. 0% ,  s uch r a t e  s ha l l  be  deem ed t o be  0. 0%  f or  pur pos es  of  t hi s  Agr eem ent .  Any change  i n t he  Canadi an Pr i m e  Rat e  due  t o a  change  i n t he  PRI M CAN I ndex or  t he  CDOR s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  e f f ec t i ve  da t e  of  s uch change  i n t he  PRI M CAN I ndex or  CDOR,  r es pec t i ve l y.  " Canadi an Pr ot ec t i ve  Advance"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 04.  " Canadi an Revol vi ng Expos ur e"  m eans ,  wi t h r es pec t  t o any Canadi an Revol vi ng Lender  a t  any t i m e ,  t he  s um  of  t he  Dol l a r  Equi va l ent  of  t he  out s t andi ng pr i nc i pa l  am ount  of  s uch Canadi an Revol vi ng Lender 's  Canadi an Revol vi ng Loan and i t s  Canadi an LC Expos ur e  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Canadi an Swi ngl i ne  Loans  out s t andi ng a t  s uch t i m e  pl us  an am ount  equa l  t o i t s

Appl i cabl e  Per cent age  of  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Canadi an Over advances  out s t andi ng a t  s uch t i m e  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Canadi an Pr ot ec t i ve  Advances  out s t andi ng a t  s uch t i m e .  " Canadi an Revol vi ng Lender "  m eans  each Lender  wi t h a  Canadi an Revol vi ng Subcom m i t m ent  or ,  i f  t he  Canadi an Revol vi ng Subcom m i t m ent s  have  t e r m i na t ed or  expi r ed,  a  Lender  wi t h Canadi an Revol vi ng Expos ur e .  " Canadi an Revol vi ng Loans "  m eans  t he  Loans  ext ended by t he  Canadi an Revol vi ng Lender s  t o t he  Canadi an Bor r ower  pur s uant  t o Sec t i on 2. 01( b) .  " Canadi an Revol vi ng Subcom m i t m ent "  m eans ,  wi t h r es pec t  t o each Canadi an Revol vi ng Lender ,  t he  com m i t m ent ,  i f  any,  of  s uch Canadi an Revol vi ng Lender  t o m ake  Canadi an Revol vi ng Loans  and t o acqui r e  par t i c i pa t i ons  i n Canadi an Le t t e r s  of  Cr edi t ,  Canadi an Over advances ,  Canadi an Pr ot ec t i ve  Advances  and Canadi an Swi ngl i ne  Loans  her eunder ,  expr es s ed as  an am ount  r epr es ent i ng t he  m axi m um  pos s i bl e  aggr ega t e  am ount  of  s uch Canadi an Revol vi ng Lender 's  Canadi an Revol vi ng Expos ur e  her eunder ,  a s  s uch com m i t m ent  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 ( a )  Sec t i on 2. 09 and ( b)  as s i gnm ent s  by or  t o s uch Canadi an Revol vi ng Lender  pur s uant  t o Sec t i on 9. 04.  The  am ount  of  each Canadi an
Revol vi ng Lender 's  Canadi an Revol vi ng Subcom m i t m ent  as  of  t he  - 12-



 

Ef f ec t i ve  Dat e  i s  s e t  f or t h on t he  Com m i t m ent  Schedul e ,  or  i n t he  As s i gnm ent  and As s um pt i on pur s uant  t o whi ch s uch Canadi an Revol vi ng Lender  s ha l l  have  as s um ed i t s  Canadi an Revol vi ng Subcom m i t m ent ,  a s  appl i cabl e .  The  aggr ega t e  am ount  of  t he  Canadi an Revol vi ng Lender s ' Canadi an Revol vi ng Subcom m i t m ent  as  of  t he  Fi r s t  Am endm ent  Ef f ec t i ve  Dat e  i s  t he  Dol l a r  Equi va l ent  of  $40, 000, 000.  The  Canadi an Revol vi ng Subcom m i t m ent s  a r e  s ubcom m i t m ent s  of  t he  Dom es t i c  Revol vi ng Com m i t m ent s  and do not  r epr es ent  addi t i ona l  c r edi t  expos ur e .  " Canadi an St andby LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  ( a )  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng s t andby Canadi an Le t t e r s  of  Cr edi t  a t  s uch t i m e  pl us  ( b)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  a l l  Canadi an LC Di s bur s em ent s  r e l a t i ng t o s t andby Canadi an Le t t e r s  of  Cr edi t  t ha t  have  not  ye t  been r e i m bur s ed by or  on beha l f  of  t he  Canadi an Bor r ower  a t  s uch t i m e .  The  Canadi an St andby LC Expos ur e  of  any Canadi an Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Canadi an St andby LC Expos ur e  a t  s uch t i m e .  " Canadi an Subs i di a r y"  m eans  each di r ec t  or  i ndi r ec t  Subs i di a r y of  t he  Com pany ( ot her  t han t he  Canadi an Bor r ower )  t ha t  i s  or gani zed under  t he  l aws  of  Canada  or  any pr ovi nce  or  t e r r i t or y of  Canada .  " Canadi an Swi ngl i ne
Lender "  m eans  J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch,  i n i t s  capac i t y as  l ender  of  Canadi an Swi ngl i ne  Loans  her eunder .  " Canadi an Swi ngl i ne  Loan"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( a ) .  " Canadi an Unf unded Pens i on Li abi l i t y"  m eans ,  a t  a  poi nt  i n t i m e ,  wi t h r es pec t  t o any Canadi an Def i ned Benef i t  Pl an,  t he  gr ea t e r  of  t he  s ol vency def i c i ency or  t he  wi ndup def i c i ency as  de t e r m i ned by a  pr of es s i ona l  ac t uar y i n t he  ac t uar i a l  va l ua t i on m os t  r ecent l y f i l ed wi t h a  Gover nm ent  Aut hor i t y f or  t he  pur pos es  of  t he  Pens i on Benef i t s  Ac t  ( Ont a r i o)  or  s uch ot her  pr ovi nc i a l  pens i on s t andar ds  l egi s l a t i on t ha t  m ay be  appl i cabl e  t o t he  f undi ng and s ol vency r equi r em ent s  of  t ha t  pl an.  " Capi t a l  Expendi t ur es "  m eans ,  wi t hout  dupl i ca t i on,  any expendi t ur e  f or  any pur chas e  or  ot her  acqui s i t i on of  any as s e t  whi ch woul d be  c l as s i f i ed as  a  f i xed or  capi t a l  a s s e t  on a  cons ol i da t ed ba l ance  s hee t  of  t he  Com pany and i t s  Subs i di a r i es  ( ot her  t han any Exc l uded Subs i di a r y and any Des i gna t ed Subs i di a r y)  pr epar ed i n accor dance  wi t h GAAP ( exc l udi ng any s uch expendi t ur es  f i nanced wi t h t he  pr oceeds  of  as s e t  di s pos i t i ons  or  f r om  cas ua l t y or  condem nat i on event s  or  m ade  i n connec t i on wi t h t he  t r ade- i n or  exchange  of  exi s t i ng as s e t s  ( t o t he  ext ent  of  t he  va l ue  of  t he  t r ade- i n or  as s e t s  br i ng exchanged)  or  s uch expendi t ur es  m ade  i n connec t i on wi t h an

acqui s i t i on or  i nves t m ent  per m i t t ed under  Sec t i on 6. 04) .  " Capi t a l  Leas e  Obl i ga t i ons "  of  any Per s on m eans  t he  obl i ga t i ons  of  s uch Per s on t o pay r ent  or  ot her  am ount s  under  any l eas e  of  ( or  ot her  a r r angem ent  conveyi ng t he  r i ght  t o us e )  r ea l  or  pe r s ona l  pr oper t y,  or  a  com bi na t i on t he r eof ,  whi ch obl i ga t i ons  a r e  r equi r ed t o be  c l as s i f i ed and account ed f or  as  capi t a l  l eas es  on a  ba l ance  s hee t  of  s uch Per s on under  GAAP,  and t he  am ount  of  s uch obl i ga t i ons  s ha l l  be  t he  capi t a l i zed am ount  t he r eof  de t e r m i ned i n accor dance  wi t h GAAP.  " Cat e r pi l l a r  Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by Ca t e r pi l l a r ,  I nc .  or  one  of  i t s  Subs i di a r i es  or  Af f i l i a t es .  " CB Fl oa t i ng Ra t e"  m eans  t he  <Pr i m e  Rat e ;  pr ovi ded t ha t  t he  CB Fl oa t i ng Ra t e  s ha l l  never  be  l es s  t han t he  Adj us t ed One  M ont h LI BOR Rat e  f or  a  one  m ont h I nt e r es t  Per i od on s uch day ( or  i f  s uch day i s  not  a  Bus i nes s  Day,  t he  i m m edi a t e l y pr ecedi ng Bus i nes s  Day) ;  pr ovi ded,  f ur t her ,  t ha t  i f  any of  ( i )  a  Benchm ar k Tr ans i t i on Event ,  ( i i )  a  Ter m  SOFR Tr ans i t i on Event ,  or  ( i i i )  an Ear l y Opt - i n El ec t i on - 13-



 

have  occur r ed,  t he  CB Fl oa t i ng Ra t e  s ha l l  never  be  l es s  t han t he  Cor r es pondi ng Tenor  of  t he  appl i cabl e  Benchm ar k Repl acem ent  t ha t  i s  c l os es t  t o a  30- day per i od>gr ea t e r  of  t he  Pr i m e  Rat e  or  2. 5%  per  annum .  Any change  i n t he  CB Fl oa t i ng Ra t e  due  t o a  change  i n t he  Pr i m e  Rat e<,  t he  Adj us t ed One  M ont h LI BOR Rat e  or  t he  appl i cabl e  Benchm ar k Repl acem ent > s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  e f f ec t i ve  da t e  of  s uch change  i n t he  Pr i m e  Rat e<,  t he  Adj us t ed One  M ont h LI BOR Rat e ,  or  t he  appl i cabl e  Benchm ar k Repl acem ent ,  r es pec t i ve l y>.  " CBFR" ,  when us ed i n r e f e r ence  t o:  ( a )  a  r a t e  of  i nt e r es t ,  r e f e r s  t o t he  <REVLI BOR>Adj us t ed REVSOFR30 Rat e  and ( b)  any Loan or  Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  bear  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  <REVLI BOR>Adj us t ed REVSOFR30 Rat e .  " CDOR" ,  when us ed i n r e f e r ence  t o any Canadi an Dol l a r  Loan or  Canadi an Dol l a r  Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans ,  com pr i s i ng s uch Bor r owi ng,  a r e  bear i ng 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  CDOR Rat e .  " CDOR Rat e"  m eans  on any day f or  t he  r e l evant  I nt e r es t  Per i od,  t he  annua l  r a t e  of  i nt e r es t  equa l  t o t he  aver age  r a t e  appl i cabl e  t o Canadi an dol l a r  Canadi an banker s ’  accept ances  f or  t he  appl i cabl e  per i od t ha t  appear s  on t he  " Reut e r s  Scr een CDOR Page”  as  def i ned i n t he  I nt e r na t i ona l
Swap Dea l e r  As s oc i a t i on,  I nc .  de f i ni t i ons ,  a s  m odi f i ed and am ended f r om  t i m e  t o t i m e  ( or ,  i n t he  event  s uch r a t e  does  not  appear  on s uch page  or  s c r een,  on any s ucces s or  or  s ubs t i t ut e  page  or  s c r een t ha t  di s pl ays  s uch r a t e ,  or  on t he  appr opr i a t e  page  of  s uch ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  f r om  t i m e  t o t i m e ,  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on) ,  r ounded t o t he  near es t  1/ 100t h of  1%  ( wi t h . 005%  be i ng r ounded up) ,  a s  of  10: 15 a . m .  Tor ont o l oca l  t i m e  on t he  f i r s t  day of  s uch I nt e r es t  Per i od and,  i f  s uch day i s  not  a  bus i nes s  day,  t hen on t he  i m m edi a t e l y pr ecedi ng bus i nes s  day ( as  adj us t ed by Adm i ni s t r a t i ve  Agent  a f t e r  10: 15 a . m .  Tor ont o l oca l  t i m e  t o r e f l ec t  any e r r or  i n t he  pos t ed r a t e  of  i nt e r es t  or  i n t he  pos t ed aver age  annua l  r a t e  of  i nt e r es t ) .  I f  t he  CDOR Scr een Ra t e  s ha l l  be  l es s  t han 0. 0% ,  t he  CDOR Scr een Ra t e  s ha l l  be  deem ed t o be  0. 0%  f or  pur pos es  of  t hi s  Agr eem ent .  " Cent r a l  Bank Rat e"  m eans ,  ( A)  t he  gr ea t e r  of  ( i )  f or  any Loan denom i na t ed i n ( a )  St e r l i ng,  t he  Bank of  Engl and ( or  any s ucces s or  t he r e t o) ’ s  " Bank Rat e"  as  publ i s hed by t he  Bank of  Engl and ( or  any s ucces s or  t he r e t o)  f r om  t i m e  t o t i m e ,  ( b)  Eur o,  one  of  t he  f ol l owi ng t hr ee  r a t es  as  m ay be  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on:  ( 1)  t he  f i xed r a t e  f or  t he  m ai n

r e f i nanc i ng oper a t i ons  of  t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  t he r e t o) ,  or ,  i f  t ha t  r a t e  i s  not  publ i s hed,  t he  m i ni m um  bi d r a t e  f or  t he  m ai n r e f i nanc i ng oper a t i ons  of  t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  t he r e t o) ,  each as  publ i s hed by t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  t he r e t o)  f r om  t i m e  t o t i m e ,  ( 2)  t he  r a t e  f or  t he  m ar gi na l  l endi ng f ac i l i t y of  t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  t he r e t o) ,  a s  publ i s hed by t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  t he r e t o)  f r om  t i m e  t o t i m e  or  ( 3)  t he  r a t e  f or  t he  depos i t  f ac i l i t y of  t he  cent r a l  banki ng s ys t em  of  t he  Par t i c i pa t i ng M em ber  St a t es ,  a s  publ i s hed by t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  t he r e t o)  f r om  t i m e  t o t i m e ,  and ( c )  any ot her  Al t e r na t i ve  Cur r ency de t e r m i ned a f t e r  t he  Ef f ec t i ve  Dat e ,  a  cent r a l  bank r a t e  as  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on and ( i i )  0. 00% ;  pl us  ( B)  t he  appl i cabl e  Cent r a l  Bank Rat e  Adj us t m ent .  " Cent r a l  Bank Rat e  Adj us t m ent "  m eans ,  f or  any day,  f or  any Loan denom i na t ed i n ( a )  Eur o,  a  r a t e  equa l  t o t he  di f f e r ence  ( whi ch m ay be  a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  of  ( i )  t he  aver age  of  t he  EURI BOR Rat e  f or  t he  f i ve  m os t  r ecent  Bus i nes s  Days  pr ecedi ng s uch day f or  whi ch t he  EURI BOR Scr een Ra t e  was  ava i l abl e  ( exc l udi ng,  f r om  s uch aver agi ng,  t he  hi ghes t  and t he  l owes t  EURI BOR Rat e
appl i cabl e  dur i ng s uch per i od of  f i ve  Bus i nes s  Days )  m i nus  ( i i )  t he  Cent r a l  Bank Rat e  i n r es pec t  of  Eur o i n e f f ec t  on t he  l as t  Bus i nes s  Day i n s uch per i od,  ( b)  St e r l i ng,  a  r a t e  equa l  t o t he  di f f e r ence  ( whi ch m ay be  a  pos i t i ve  or  nega t i ve  va l ue  or  ze r o)  of  ( i )  t he  aver age  of  SONI A f or  t he  f i ve  m os t  r ecent  Bus i nes s  Days  pr ecedi ng s uch day f or  whi ch SONI A was  ava i l abl e  ( exc l udi ng,  f r om  s uch - 14-



 

aver agi ng,  t he  hi ghes t  and t he  l owes t  SONI A appl i cabl e  dur i ng s uch per i od of  f i ve  Bus i nes s  Days )  m i nus  ( i i )  t he  Cent r a l  Bank Rat e  i n r es pec t  of  St e r l i ng i n e f f ec t  on t he  l as t  Bus i nes s  Day i n s uch per i od,  and ( c )  any ot her  Al t e r na t i ve  Cur r ency de t e r m i ned a f t e r  t he  Ef f ec t i ve  Dat e ,  a  Cent r a l  Bank Rat e  Adj us t m ent  as  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on.  For  pur pos es  of  t hi s  de f i ni t i on,  ( x)  t he  t e r m  Cent r a l  Bank Rat e  s ha l l  be  de t e r m i ned di s r egar di ng c l aus e  ( B)  of  t he  def i ni t i on of  s uch t e r m  and ( y)  t he  EURI BOR Rat e  on any day s ha l l  be  bas ed on t he  EURI BOR Scr een Ra t e  on s uch day a t  appr oxi m at e l y t he  t i m e  r e f e r r ed t o i n t he  def i ni t i on of  s uch t e r m  f or  depos i t s  i n Eur os  f or  a  m at ur i t y of  one  m ont h ( or ,  i n t he  event  t he  EURI BOR Scr een Ra t e  f or  depos i t s  i n Eur os  i s  not  ava i l abl e  f or  s uch m at ur i t y of  one  m ont h,  s ha l l  be  bas ed on t he  EURI BOR I nt e r pol a t ed Ra t e  as  of  s uch t i m e) ;  pr ovi ded t ha t  i f  s uch r a t e  s ha l l  be  l es s  t han 0. 00% ,  s uch r a t e  s ha l l  be  deem ed t o be  0. 00% .  " CFC"  m eans  a  cont r ol l ed f or e i gn cor por a t i on wi t hi n t he  m eani ng of  s ec t i on 957 of  t he  Code  i n whi ch any Loan Par t y i s  a  Uni t ed St a t es  s har ehol der  wi t hi n t he  m eani ng of  Sec t i on 951( b)  of  t he  Code .  " CFC Hol dco"  m eans  a  Dom es t i c  Subs i di a r y a l l  of  t he  as s e t s  of  whi ch cons i s t  of  ( ot her  t han a  de  m i ni m us  am ount )  equi t y i nt e r es t s  and
i ndebt ednes s  of  one  or  m or e  CFCs  or  CFC Hol dcos .  " Change  i n Cont r ol "  m eans  ( a )  t he  acqui s i t i on of  owner s hi p,  di r ec t l y or  i ndi r ec t l y,  benef i c i a l l y or  of  r ecor d,  by any Per s on or  gr oup ( wi t hi n t he  m eani ng of  t he  Secur i t i e s  Exchange  Act  of  1934 and t he  r ul es  of  t he  Secur i t i e s  and Exchange  Com m i s s i on t her eunder  as  i n e f f ec t  on t he  Ef f ec t i ve  Dat e ) ,  ot her  t han t he  Per m i t t ed Hol der s ,  of  Equi t y I nt e r es t s  r epr es ent i ng m or e  t han 20%  of  t he  aggr ega t e  or di nar y vot i ng power  r epr es ent ed by t he  i s s ued and out s t andi ng Equi t y I nt e r es t s  of  Hol di ngs ;  ( b)  t he  Per m i t t ed Hol der s  s ha l l  col l ec t i ve l y ceas e  t o own,  f r ee  and c l ea r  of  a l l  Li ens  or  ot her  encum br ances ,  a t  l eas t  15%  of  t he  out s t andi ng vot i ng Equi t y I nt e r es t s  of  Hol di ngs  on a  f ul l y di l ut ed bas i s ,  pr ovi ded,  however ,  t ha t  i f  t hey own l es s  t han 15% ,  i f  e i t he r  Edwar d F.  Cr awf or d or  M at hew V.  Cr awf or d hol ds  t he  of f i ce  of  cha i r m an,  chi e f  execut i ve  of f i ce r ,  or  pr es i dent  of  t he  Com pany or  Hol di ngs ,  a  Change  of  Cont r ol  s ha l l  not  be  deem ed t o have  occur r ed;  ( c )  Hol di ngs  s ha l l  ceas e  t o own 100%  of  t he  Equi t y I nt e r es t s  of  t he  Com pany;  ( d)  except  as  ot her wi s e  per m i t t ed her eunder ,  t he  Com pany s ha l l  ceas e  t o own 100%  of  t he  Equi t y I nt e r es t s  of  any of  i t s  di r ec t  or  i ndi r ec t  whol l y- owned Subs i di a r i es  t ha t  a r e  Loan Par t i es ;  or  ( e )  t he  occur r ence  of  a  Change  of  Cont r ol ,  a s  de f i ned i n t he  2017 I ndent ur e .

" Change  i n Law"  m eans  ( a )  t he  adopt i on of  any l aw,  r ul e ,  t r ea t y or  r egul a t i on a f t e r  t he  da t e  of  t hi s  Agr eem ent ,  ( b)  any change  i n any l aw,  r ul e ,  t r ea t y or  r egul a t i on or  i n t he  i nt e r pr e t a t i on or  appl i ca t i on t he r eof  by any Gover nm ent a l  Aut hor i t y a f t e r  t he  da t e  of  t hi s  Agr eem ent  or  ( c )  com pl i ance  by any Lender  or  any I s s ui ng Bank ( or ,  f or  pur pos es  of  Sec t i on 2. 15( b) ,  by any l endi ng of f i ce  of  s uch Lender  or  by s uch Lender 's  or  s uch I s s ui ng Bank's  hol di ng com pany,  i f  any)  wi t h any r eques t ,  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)  of  any Gover nm ent a l  Aut hor i t y m ade  or  i s s ued a f t e r  t he  da t e  of  t hi s  Agr eem ent ;  pr ovi ded t ha t  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  ( x)  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 ,  r equi r em ent s  or  di r ec t i ves  t he r eunder  or  i s s ued i n connec t i on t he r ewi t h or  i n t he  i m pl em ent a t i on t he r eof ,  and ( y)  a l l  r eques t s ,  r ul es ,  gui de l i nes ,  r equi r em ent s  or  di r ec t i ves  pr om ul ga t ed by t he  Bank f or  I nt e r na t i ona l  Se t t l em ent s ,  t he  Bas e l  Com m i t t ee  on Banki ng Super vi s i on ( or  any s ucces s or  or  s i m i l a r  aut hor i t y)  or  t he  Uni t ed St a t es  or  f or e i gn r egul a t or y aut hor i t i e s ,  i n each cas e  pur s uant  t o Bas e l  I I I ,  s ha l l  i n each cas e  be  deem ed t o be  a  " Change  i n Law" ,  r egar dl es s  of  t he  da t e  enac t ed,  adopt ed,  i s s ued or  i m pl em ent ed.  " Chas e"  m eans
J PM or gan Chas e  Bank,  N. A. ,  a  na t i ona l  banki ng as s oc i a t i on,  i n i t s  i ndi vi dua l  capac i t y,  and i t s  s ucces s or s .  " Chas e  Canada"  m eans  J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch i n i t s  i ndi vi dua l  capac i t y,  and i t s  s ucces s or s .  - 15-



 

" Chas e  Eur ope"  m eans  J . P.  M or gan Eur ope  Li m i t ed or  J PM or gan Chas e  Bank,  N. A.  as  r equi r ed by t he  cont ext ,  i n each cas e  i n i t s  i ndi vi dua l  capac i t y,  and i t s  s ucces s or s .  " Ci t i  Pur chas e  Agr eem ent  ( Hubbe l ) "  m eans  t he  Ci t i  Pur chas e  Agr eem ent  da t ed Febr uar y 25,  2013 be t ween Suppl y Technol ogi es  LLC and Ci t i bank,  N. A.  wi t h r es pec t  t o t he  Hubbe l  Account s .  " Ci t i  Pur chas e  Agr eem ent  ( St anl ey) "  m eans  t he  Ci t i  Pur chas e  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 t he  Adm i ni s t r a t i ve  Agent ,  t o be  ent e r ed i nt o be t ween Suppl y Technol ogi es  LLC and Ci t i bank,  N. A.  wi t h r es pec t  t o t he  St anl ey Account s .  " Cl as s " ,  when us ed i n r e f e r ence  t o any Loan or  Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  a r e  Dom es t i c  Revol vi ng Loans ,  Canadi an Revol vi ng Loans ,  Eur opean Revol vi ng Loans ,  Swi ngl i ne  Loans ,  Pr ot ec t i ve  Advances  or  Over advances .  " CM E Ter m  SOFR Adm i ni s t r a t or "  m eans  CM E Gr oup Benchm ar k Adm i ni s t r a t i on Li m i t ed as  adm i ni s t r a t or  of  t he  f or war d- l ooki ng t e r m  SOFR ( or  a  s ucces s or  adm i ni s t r a t or ) .  " Code"  m eans ,  as  appl i cabl e ,  t he  I nt e r na l  Revenue  Code  of  1986,  or  t he  I ncom e Tax Act  ( Canada) ,  each as  am ended f r om  t i m e  t o t i m e .  " Col l a t e r a l "  m eans ,  s ubj ec t  t o Sec t i ons  5. 13 and 9. 21,  any and a l l  pr oper t y owned,  l eas ed or  oper a t ed by a  Per s on cover ed by t he  Col l a t e r a l  Docum ent s  and any and a l l  ot her
pr oper t y of  any Loan Par t y,  now exi s t i ng or  he r eaf t e r  acqui r ed,  t ha t  m ay a t  any t i m e  be  or  becom e s ubj ec t  t o ( a )  a  s ecur i t y i nt e r es t  or  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ,  on beha l f  of  i t s e l f  and t he  Lender s ,  t o s ecur e  t he  Secur ed Obl i ga t i ons ,  ( b)  a  s ecur i t y i nt e r es t  or  Li en i n f avor  of  t he  Canadi an Agent ,  on beha l f  of  i t s e l f  and t he  Canadi an Revol vi ng Lender s ,  t o s ecur e  t he  For e i gn Obl i ga t i ons ,  or  ( c )  a  s ecur i t y i nt e r es t  or  Li en i n f avor  of  t he  Eur opean Agent ,  on beha l f  of  i t s e l f  and as  s ecur i t y t r us t ee  f or  and on beha l f  of  t he  Eur opean Revol vi ng Lender s ,  t o s ecur e  t he  For e i gn Obl i ga t i ons .  " Col l a t e r a l  Acces s  Agr eem ent "  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  Dom es t i c  Secur i t y Agr eem ent .  " Col l a t e r a l  Docum ent s "  m eans ,  col l ec t i ve l y,  t he  Secur i t y Agr eem ent s ,  t he  Pl edge  Agr eem ent s ,  t he  For e i gn Col l a t e r a l  Docum ent s  and any ot her  docum ent s  gr ant i ng a  Li en upon t he  Col l a t e r a l  as  s ecur i t y f or  paym ent  of  t he  Secur ed Obl i ga t i ons ,  t he  Canadi an Obl i ga t i ons  or  t he  Eur opean Obl i ga t i ons ,  a s  appl i cabl e .  " Col l ec t i on Account "  m eans  any Dom es t i c  Col l ec t i on Account ,  Canadi an Col l ec t i on Account  or  Eur opean Col l ec t i on Account ,  a s  t he  cont ext  i ndi ca t es .  " Com m i t m ent "  m eans ,  wi t h r es pec t  t o each Lender ,  wi t hout  dupl i ca t i on,  t he  s um  of  s uch Lender 's  Dom es t i c  Revol vi ng Com m i t m ent ,  Canadi an Revol vi ng Subcom m i t m ent  and Eur opean

Revol vi ng Subcom m i t m ent ,  t oge t her  wi t h t he  com m i t m ent  of  s uch Lender  t o acqui r e  par t i c i pa t i ons  i n Pr ot ec t i ve  Advances .  The  i ni t i a l  am ount  of  each Lender 's  Com m i t m ent  as  of  t he  Ef f ec t i ve  Dat e  i s  s e t  f or t h on t he  Com m i t m ent  Schedul e ,  or  i n t he  As s i gnm ent  and As s um pt i on pur s uant  t o whi ch s uch Lender  s ha l l  have  as s um ed i t s  Com m i t m ent ,  a s  appl i cabl e .  " Com m i t m ent  Schedul e"  m eans  t he  Schedul e  a t t ached her e t o i dent i f i ed as  s uch.  " 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  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 .  - 16-



 

" Com pany"  m eans  Par k- Ohi o I ndus t r i es ,  I nc . ,  an Ohi o cor por a t i on.  " Cons ol i da t ed Debt  Char ges "  m eans ,  wi t h r e f e r ence  t o any per i od,  wi t hout  dupl i ca t i on,  Cons ol i da t ed I nt e r es t  Expens e  ( i nc l udi ng i nt e r es t  expens e  i n r es pec t  of  t he  I r i s h I nt e r com pany Subor di na t ed I ndebt ednes s )  t o t he  ext ent  pa i d i n cas h i n s uch per i od ( but  exc l udi ng any non- cas h capi t a l i zed i nt e r es t ,  cos t s ,  pr em i um s  and ot her  s i m i l a r  am ount s ,  and am or t i zed debt  s e r vi ce  cos t s ) ,  pl us  s chedul ed pr i nc i pa l  paym ent s  on I ndebt ednes s  m ade  dur i ng s uch per i od ( i nc l udi ng s chedul ed paym ent s  i n r es pec t  of  t he  I r i s h I nt e r com pany Subor di na t ed I ndebt ednes s ,  but  expr es s l y exc l udi ng f or  t he  s ake  of  c l a r i t y t he  Fi xed As s e t  Com ponent  Am or t i za t i on) ,  pl us  pr epaym ent s  on t he  2017 Seni or  Not es  m ade  by t he  Com pany or  any Subs i di a r y ( exc l udi ng any Exc l uded Subs i di a r y and any Des i gna t ed Subs i di a r y)  dur i ng s uch per i od,  a l l  ca l cul a t ed f or  t he  Com pany and i t s  Subs i di a r i es  ( exc l udi ng any Exc l uded Subs i di a r y and any Des i gna t ed Subs i di a r y)  on a  cons ol i da t ed bas i s .  " Cons ol i da t ed EBI TDA"  m eans  f or  any per i od,  Cons ol i da t ed Net  I ncom e,  pl us ,  ( a )  wi t hout  dupl i ca t i on and t o t he  ext ent  deduc t ed i n de t e r m i ni ng Cons ol i da t ed Net  I ncom e f or  s uch per i od,  t he  s um  of :  ( i )  Cons ol i da t ed I nt e r es t  Expens e  f or  s uch per i od;  ( i i )  Cons ol i da t ed Tax Expens e  f or  s uch per i od;  ( i i i )  a l l  am ount s  a t t r i but abl e  t o
depr ec i a t i on and am or t i za t i on expens e  f or  s uch per i od;  ( i v)  any one  t i m e  or  ext r aor di nar y non- cas h char ges  f or  s uch per i od ( exc l udi ng bad debt  wr i t e - of f s  f or  s uch per i od) ;  ( v)  non- cas h s t ock com pens a t i on expens es  f or  s uch per i od;  ( vi )  r eas onabl e  and cus t om ar y t r ans ac t i on expens es  ( ot her  t han any expens es  pa i d or  owi ng t o a  Per s on t ha t  i s  an Af f i l i a t e  of  Com pany or  any of  i t s  Subs i di a r i es )  i ncur r ed dur i ng s uch per i od i n connec t i on wi t h any Per m i t t ed Acqui s i t i on,  ot her  i nves t m ent s  per m i t t ed under  t hi s  Agr eem ent ,  debt  and equi t y i s s uances  per m i t t ed under  t hi s  Agr eem ent  and as s e t  s a l es  and ot her  di s pos i t i ons  per m i t t ed under  t hi s  Agr eem ent ,  i n each cas e  i ncur r ed dur i ng s uch per i od and pa i d ( A)  on or  pr i or  t o t he  da t e  on whi ch t he  appl i cabl e  t r ans ac t i on i s  cons um m at ed or  ( B)  wi t hi n ni ne t y ( 90)  days  f ol l owi ng t he  da t e  on whi ch t he  appl i cabl e  t r ans ac t i on i s  cons um m at ed,  i n an aggr ega t e  am ount  not  t o exceed ( 1)  $2, 000, 000 dur i ng any per i od of  f our  ( 4)  cons ecut i ve  f i s ca l  quar t e r s  pl us  ( 2)  up t o $3, 000, 000 i n t he  aggr ega t e  wi t h r es pec t  t o s uch expens es  i ncur r ed f or  t he  Spec i f i ed Rea l  Es t a t e  Sa l e ;  ( vi i )  r eas onabl e  com pens a t i on and expens es  pa i d i n cas h dur i ng s uch per i od t o out s i de  di r ec t or s  on t he  boar d of  di r ec t or s  ( or  s i m i l a r  gover ni ng body)  of  t he  Com pany i n an aggr ega t e  am ount  not  t o exceed $500, 000 dur i ng any per i od of  f our  ( 4)

cons ecut i ve  f i s ca l  quar t e r s ;  ( vi i i )  t he  am ount  of  any non- r ecur r i ng r es t r uc t ur i ng char ge ,  r es e r ve ,  i nt egr a t i on cos t ,  or  ot her  bus i nes s  opt i m i za t i on expens e  or  cos t  ( i nc l udi ng one-  t i m e  char ges  di r ec t l y r e l a t ed t o i m pl em ent a t i on of  cos t - s avi ngs  i ni t i a t i ves ) ,  t ha t  i s  deduc t ed ( and not  added back)  i n s uch per i od i n com put i ng Cons ol i da t ed Net  - 17-



 

I ncom e i nc l udi ng,  wi t hout  l i m i t a t i on,  t hos e  one- t i m e  char ges  r e l a t ed t o s ever ance ,  r e t ent i on,  s i gni ng bonus es  and r e l oca t i on;  pr ovi ded,  t ha t ,  f or  any appl i cabl e  per i od of  m eas ur em ent ,  t he  aggr ega t e  am ount  added back t o Cons ol i da t ed EBI TDA under  t hi s  c l aus e  ( vi i i ) ,  t oge t her  wi t h any r educ t i on of  Unf i nanced Capi t a l  Expendi t ur es  r e l a t ed t o bus i nes s  opt i m i za t i on expens e  or  cos t ,  s ha l l  not  exceed f i f t een per cent  ( 15% )  of  t he  s um  of  Cons ol i da t ed EBI TDA pl us  t he  t ot a l  r educ t i on of  Unf i nanced Capi t a l  Expendi t ur es  r e l a t ed t o bus i nes s  opt i m i za t i on expens e  or  cos t  ( as  ca l cul a t ed pr i or  t o s uch adj us t m ent s ) ;  and ( i x)  one- t i m e  cos t s ,  char ges  or  expens es  i ncur r ed dur i ng f i s ca l  year  2021 i n an aggr ega t e  am ount  not  t o exceed $20, 000, 000,  i n each cas e  as  a  r es ul t  of  t he  gl oba l  di s eas e  pandem i c  i nvol vi ng t he  vi r us  com m onl y r e f e r r ed t o as  COVI D- 19,  i nc l udi ng s uch one- t i m e  cos t s ,  char ges  or  expens es  i ncur r ed i n r es pec t  of  m i cr ochi p s hor t ages  and addi t i ona l  s hi ppi ng or  s i m i l a r  f r e i ght  char ges ;  pr ovi ded,  t ha t ,  t he  Com pany s ha l l  have  de l i ver ed t o Adm i ni s t r a t i ve  Agent  a  dul y com pl e t ed ce r t i f i ca t e  s i gned by a  Fi nanc i a l  Of f i ce r  t oge t her  wi t h t he  appl i cabl e  com pl i ance  ce r t i f i ca t e ,  s chedul i ng and ot her wi s e  des cr i bi ng i n r eas onabl e  de t a i l  s uch one-  t i m e  cos t s ,  char ges  or  expens es  and ce r t i f yi ng t ha t  t hey a r e  f ac t ua l l y s uppor t abl e  and have  been
added- back t o Cons ol i da t ed EBI TDA i n t he  good f a i t h j udgm ent  of  t he  Com pany;  m i nus ,  ( b)  wi t hout  dupl i ca t i on and t o t he  ext ent  added back i n de t e r m i ni ng Cons ol i da t ed Net  I ncom e f or  s uch per i od,  t he  s um  of :  ( i )  any cas h paym ent s  m ade  dur i ng s uch per i od i n r es pec t  of  non- cas h char ges  des cr i bed i n c l aus es  ( a ) ( i v)  and ( a ) ( v)  t aken i n a  pr i or  pe r i od;  ( i i )  any ext r aor di nar y ga i ns  and any non- r ecur r i ng,  non- cas h i t em s  of  i ncom e f or  s uch per i od;  and ( i i i )  ga i ns  on pur chas es  of  I ndebt ednes s  under  t he  2017 Seni or  Not es  a f t e r  t he  Ef f ec t i ve  Dat e ;  a l l  ca l cul a t ed f or  t he  Com pany and i t s  Subs i di a r i es  ( exc l udi ng any Exc l uded Subs i di a r y,  but  i nc l udi ng any Des i gna t ed Subs i di a r y)  on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP.  Not wi t hs t andi ng t he  f or egoi ng,  i t  i s  agr eed and under s t ood t ha t  Cons ol i da t ed EBI TDA a t t r i but abl e  t o any Des i gna t ed Subs i di a r y s ha l l  onl y be  i nc l uded i n t he  ca l cul a t i on t he r eof  t o t he  ext ent  of  t he  Equi t y I nt e r es t s  t ha t  a r e  di r ec t l y owned by a  Loan Par t y,  and t o t he  ext end gr ea t e r  t han $0.  " Cons ol i da t ed I nt e r es t  Expens e"  m eans ,  wi t h r e f e r ence  t o any per i od,  t he  i nt e r es t  expens e  of  t he  Com pany and i t s  Subs i di a r i es  ( exc l udi ng any Exc l uded Subs i di a r y and any Des i gna t ed Subs i di a r y)  ca l cul a t ed on a  cons ol i da t ed bas i s  f or  s uch per i od.  " Cons ol i da t ed Net  I ncom e"  m eans ,  wi t h r e f e r ence  t o any per i od,  t he  ne t  i ncom e or  l os s  of  t he

Com pany and i t s  Subs i di a r i es  ( exc l udi ng any Exc l uded Subs i di a r y,  but  i nc l udi ng any Des i gna t ed Subs i di a r y)  ca l cul a t ed on a  cons ol i da t ed bas i s  f or  s uch per i od.  - 18-



 

" Cons ol i da t ed Tax Expens e"  m eans ,  wi t h r e f e r ence  t o any per i od,  t he  t ax expens e  of  t he  Com pany and i t s  Subs i di a r i es  ( exc l udi ng any Exc l uded Subs i di a r y and any Des i gna t ed Subs i di a r y)  ca l cul a t ed on a  cons ol i da t ed bas i s  f or  s uch per i od.  " Cont ent i on Account "  m eans  any Account  t ha t  i s  owi ng by an Account  Debt or  t o I LS and t ha t  i s  c l as s i f i ed by I LS,  on i t s  books  and r ecor ds ,  a s  a  " cont ent i on account " .  " Cont r i but i on Not i ce"  m eans  a  cont r i but i on not i ce  i s s ued by t he  Pens i ons  Regul a t or  under  s ec t i on 38 or  s ec t i on 47 of  t he  Pens i ons  Act  2004 ( U. K. ) .  " Cont r ol "  m eans  t he  pos s es s i on,  di r ec t l y or  i ndi r ec t l y,  of  t he  power  t o di r ec t  or  caus e  t he  di r ec t i on of  t he  m anagem ent  or  pol i c i es  of  a  Per s on,  whe t her  t hr ough t he  abi l i t y t o exer c i s e  vot i ng power ,  by cont r ac t  or  ot her wi s e .  " Cont r ol l i ng"  and " Cont r ol l ed"  have  m eani ngs  cor r e l a t i ve  t he r e t o.  " Cont r ol l ed Di s bur s em ent  Account "  m eans  any account s  of  each of  Com pany and t he  Canadi an Bor r ower  m ai nt a i ned wi t h an Agent  as  a  ze r o ba l ance ,  cas h m anagem ent  account  pur s uant  t o and under  any agr eem ent  be t ween s uch Bor r ower  and each Agent ,  a s  m odi f i ed and am ended f r om  t i m e  t o t i m e ,  and t hr ough whi ch a l l  di s bur s em ent s  of  s uch Bor r ower  and any Loan Par t y a r e  m ade  and s e t t l ed on a  da i l y bas i s  wi t h no uni nves t ed ba l ance  r em ai ni ng over ni ght .  " Cooper  Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es
LLC by Cooper  US,  I nc .  or  one  of  i t s  Subs i di a r i es  or  Af f i l i a t es  i dent i f i ed as  a  buyer  under  t he  W el l s  Far go Pur chas e  Agr eem ent ,  a s  i n e f f ec t  on J anuar y 26,  2011.  " Cor r es pondi ng Tenor "  wi t h r es pec t  t o any Avai l abl e  Tenor  m eans ,  as  appl i cabl e ,  e i t he r  a  t enor  ( i nc l udi ng over ni ght )  or  an i nt e r es t  paym ent  per i od havi ng appr oxi m at e l y t he  s am e l engt h ( di s r egar di ng bus i nes s  day adj us t m ent )  as  s uch Avai l abl e  Tenor .  " CP" ,  when us ed i n r e f e r ence  t o any Canadi an Dol l a r  Loan or  Canadi an Dol l a r  Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  a r e  bear i ng i nt e r es t  by r e f e r ence  t o t he  Canadi an Pr i m e  Rat e .  " Cr edi t  Expos ur e"  m eans ,  as  t o any Lender  a t  any t i m e ,  t he  s um  of  ( a )  s uch Lender 's  Dom es t i c  Revol vi ng Expos ur e  a t  s uch t i m e ,  pl us  ( b)  t he  Dol l a r  Equi va l ent  of  s uch Lender 's  Canadi an Revol vi ng Expos ur e  a t  s uch t i m e ,  pl us  ( c )  t he  Dol l a r  Equi va l ent  of  s uch Lender 's  Eur opean Revol vi ng Expos ur e  a t  s uch t i m e .  " Cr edi t  Ext ens i on"  m eans  t he  m aki ng of  a  Loan or  t he  i s s uance  of  a  Le t t e r  of  Cr edi t  he r eunder .  " CTA"  m eans  t he  Cor por a t i on Tax Act  2009 ( U. K. ) .  " Dai l y Si m pl e  ESTR"  m eans  f or  any Bus i nes s  Day,  an i nt e r es t  r a t e  per  annum  equa l  t o t he  gr ea t e r  of  ( a )  ESTR bas ed on t he  publ i s hed r a t e  of  ESTR as  of  t he  Bus i nes s  Day of  s uch r eques t  and ( b)  0. 00% .  Any change  i n Dai l y Si m pl e  ESTR due  t o a  change  i n t he  appl i cabl e

ESTR s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  e f f ec t i ve  da t e  of  s uch change  i n t he  ESTR wi t hout  not i ce  t o t he  Bor r ower s  " Dai l y Si m pl e  SONI A"  m eans ,  f or  any day ( a  " SONI A I nt e r es t  Day" ) ,  an i nt e r es t  r a t e  per  annum  equa l  t o t he  gr ea t e r  of  ( a )  SONI A f or  t he  day t ha t  i s  f i ve  ( 5)  Bus i nes s  Days  pr i or  t o ( i )  i f  s uch SONI A I nt e r es t  Day i s  a  Bus i nes s  Day i n London,  s uch SONI A I nt e r es t  Day or  ( i i )  i f  s uch SONI A I nt e r es t  Day i s  not  a  Bus i nes s  Day i n London,  t he  Bus i nes s  Day i m m edi a t e l y pr ecedi ng s uch SONI A I nt e r es t  Day and ( b)  0. 00% .  Any change  i n Dai l y Si m pl e  SONI A due  t o a  change  i n t he  appl i cabl e  - 19-



 

SONI A s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  e f f ec t i ve  da t e  of  s uch change  i n t he  SONI A wi t hout  not i ce  t o t he  Bor r ower s .  " Dai l y Si m pl e  SOFR"  m eans ,  f or  any day<, > ( a  " SOFR<,  wi t h t he  convent i ons  f or  t hi s  r a t e  ( whi ch wi l l  i nc l ude  a  l ookback)  be i ng es t abl i s hed by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h t he  convent i ons  f or  t hi s  r a t e  s e l ec t ed or  r ecom m ended by t he  Re l evant  Gover nm ent a l  Body f or  de t e r m i ni ng " Dai l y Si m pl e  SOFR"  f or  bus i nes s  l oans ;  pr ovi ded,  t ha t  i f  t he  Adm i ni s t r a t i ve  Agent  dec i des  t ha t  any s uch convent i on i s  not  adm i ni s t r a t i ve l y f eas i bl e  f or  t he  Adm i ni s t r a t i ve  Agent ,  t hen t he  Adm i ni s t r a t i ve  Agent  m ay es t abl i s h anot her  convent i on i n i t s  r eas onabl e  di s c r e t i on. > Ra t e  Day" ) ,  a  r a t e  per  annum  equa l  t o SOFR f or  t he  day ( s uch day " SOFR Det e r m i na t i on Dat e" )  t ha t  i s  f i ve  ( 5)  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Days  pr i or  t o ( i )  i f  s uch SOFR Rat e  Day i s  a  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Day,  s uch SOFR Rat e  Day or  ( i i )  i f  s uch SOFR Rat e  Day i s  not  a  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Day,  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 ecedi ng s uch SOFR Rat e  Day ( pr ovi ded,  t ha t  f or  any r eques t  f or  a  Eur opean Swi ngl i ne  Loan denom i na t ed i n Dol l a r s ,  Da i l y Si m pl e  SOFR s ha l l  be  bas ed on t he  publ i s hed r a t e  f or  Da i l y Si m pl e  SOFR as  of  t he  Bus i nes s  Day of  s uch r eques t ) ,  i n each cas e ,  a s  s uch SOFR i s
publ i s hed by t he  SOFR Adm i ni s t r a t or  on t he  SOFR Adm i ni s t r a t or ’ s  W ebs i t e .  Any change  i n Dai l y Si m pl e  SOFR due  t o a  change  i n SOFR s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  e f f ec t i ve  da t e  of  s uch change  i n SOFR wi t hout  not i ce  t o t he  Bor r ower s .  " Debt  Ser vi ce  Cover age  Ra t i o"  m eans ,  t he  r a t i o,  de t e r m i ned as  of  t he  end of  each f i s ca l  quar t e r  of  t he  Com pany f or  t he  t hen m os t - r ecent l y ended f our  f i s ca l  quar t e r s ,  of  ( a )  Cons ol i da t ed EBI TDA m i nus  cas h t axes  pa i d,  m i nus  Unf i nanced Capi t a l  Expendi t ur es ,  m i nus  cas h di vi dends  and addi t i ona l  cas h di s t r i but i ons  of  capi t a l  ( ot her  t han Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  m ade  i n accor dance  wi t h t hi s  Agr eem ent ) ;  pr ovi ded,  t ha t  cas h di vi dends  and cas h di s t r i but i ons  m ade  t o Hol di ngs  ( 1)  as  per m i t t ed by Sec t i ons  6. 08( a ) ( i i i ) ( A)  and ( B)  s ha l l  onl y be  i nc l uded t o t he  ext ent  t ha t  s uch di vi dends  and di s t r i but i ons  exceed $750, 000 i n any f i s ca l  year  and ( 2)  as  per m i t t ed by Sec t i on 6. 08( a ) ( i i i ) ( C)  s ha l l  be  exc l uded,  pl us  cas h t ax r e f unds  r ece i ved i n t he  Uni t ed St a t es  t o ( b)  Cons ol i da t ed Debt  Char ges ,  a l l  ca l cul a t ed f or  t he  Com pany and i t s  Subs i di a r i es  ( exc l udi ng any Exc l uded Subs i di a r y and any Des i gna t ed Subs i di a r y)  on a  cons ol i da t ed bas i s  f or  s uch per i od.  " Def aul t "  m eans  any event  or  condi t i on whi ch cons t i t ut es  an Event  of  Def aul t  or  whi ch upon not i ce ,  l aps e  of  t i m e  or  bot h woul d,  unl es s  cur ed or

wai ved,  becom e an Event  of  Def aul t .  " Def aul t i ng Lender "  m eans  any Lender ,  a s  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on,  t ha t  has  ( a )  f a i l ed t o f und any por t i on of  i t s  Loans  or  pa r t i c i pa t i ons  i n Le t t e r s  of  Cr edi t  or  Swi ngl i ne  Loans  wi t hi n t hr ee  Bus i nes s  Days  of  t he  da t e  r equi r ed t o be  f unded by i t  he r eunder ,  ( b)  not i f i ed any Bor r ower ,  any Agent ,  any I s s ui ng Bank,  any Swi ngl i ne  Lender  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 any of  i t s  f undi ng obl i ga t i ons  under  t hi s  Agr eem ent  or  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 hi s  Agr eem ent  or  under  ot her  agr eem ent s  i n whi ch i t  com m i t s  t o ext end c r edi t ,  ( c )  f a i l ed,  wi t hi n t hr ee  Bus i nes s  Days  a f t e r  r eques t  by t he  Adm i ni s t r a t i ve  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 hi s  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 pr os pec t i ve  Loans  and par t i c i pa t i ons  i n t hen out s t andi ng Le t t e r s  of  Cr edi t  and Swi ngl i ne  Loans ,  ( d)  ot her wi s e  f a i l ed t o pay over  t o any Agent  or  any ot her  Lender  any ot her  am ount  r equi r ed t o be  pa i d by i t  he r eunder  wi t hi n t hr ee  Bus i nes s  Days  of  t he  da t e  when due ,  unl es s  t he  s ubj ec t  of  a  good f a i t h di s put e ,  ( e )  ( i )  becom e 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  or  ( i i )  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 ,  cus t odi an,  l i qui da t or  or  m oni t 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 ,  cus t odi an,  l i qui da t or  or  m oni t or  appoi nt ed f or  i t ,  or  - 20-



 

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  ( f )  has  becom e t he  s ubj ec t  of  a  Ba i l - I n Act i on.  " Des i gna t ed Subs i di a r y"  m eans  Sout hwes t  St ee l  Pr oces s i ng,  LLC,  an Ohi o l i m i t ed l i abi l i t y com pany.  " Deut s che  Bank Pur chas e  Agr eem ent "  m eans  t he  db- eBi l l s  Agr eem ent  da t ed on or  about  Sept em ber  26,  2012 be t ween Suppl y Technol ogi es  LLC and Deut s che  Bank AG New Yor k Br anch.  " Di s c l os ed M at t e r s "  m eans  t he  ac t i ons ,  s ui t s  and pr oceedi ngs  and t he  envi r onm ent a l  m at t e r s  di s c l os ed on Schedul e  3. 06.  " Docum ent "  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  Dom es t i c  Secur i t y Agr eem ent .  " Dol l a r  Equi va l ent "  m eans ,  f or  any am ount ,  a t  t he  t i m e  of  de t e r m i na t i on t he r eof ,  ( a )  i f  s uch am ount  i s  expr es s ed i n Dol l a r s ,  s uch am ount ,  ( b)  i f  s uch am ount  i s  expr es s ed i n an Al t e r na t i ve  Cur r ency,  t he  equi va l ent  of  s uch am ount  i n dol l a r s  de t e r m i ned by us i ng t he  r a t e  of  exchange  f or  t he  pur chas e  of  dol l a r s  wi t h t he  Al t e r na t i ve  Cur r ency l as t  pr ovi ded ( e i t he r  by publ i ca t i on or  ot her wi s e  pr ovi ded t o t he  Adm i ni s t r a t i ve  Agent )  by Reut e r s  on t he  Bus i nes s  Day ( New Yor k Ci t y t i m e)  i m m edi a t e l y pr ecedi ng t he  da t e  of  de t e r m i na t i on or  i f  s uch s e r vi ce  ceas es  t o be  ava i l abl e  or  ceas es  t o pr ovi de  a  r a t e  of  exchange  f or  t he  pur chas e  of  dol l a r s  wi t h t he  Al t e r na t i ve  Cur r ency,  as
pr ovi ded by s uch ot her  publ i c l y ava i l abl e  i nf or m at i on s e r vi ce  whi ch pr ovi des  t ha t  r a t e  of  exchange  a t  s uch t i m e  i n pl ace  of  Reut e r s  chos en by t he  Adm i ni s t r a t i ve  Agent  i n i t s  s ol e  di s c r e t i on ( or  i f  s uch s e r vi ce  ceas es  t o be  ava i l abl e  or  ceas es  t o pr ovi de  s uch r a t e  of  exchange ,  t he  equi va l ent  of  s uch am ount  i n dol l a r s  as  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  us i ng any m et hod of  de t e r m i na t i on i t  deem s  appr opr i a t e  i n i t s  s ol e  di s c r e t i on)  and ( c )  i f  s uch am ount  i s  denom i na t ed i n any ot her  cur r ency,  t he  equi va l ent  of  s uch am ount  i n dol l a r s  as  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  us i ng any m et hod of  de t e r m i na t i on i t  deem s  appr opr i a t e  i n i t s  s ol e  di s c r e t i on.  " Dol l a r  Loan"  m eans  any l oan denom i na t ed i n Dol l a r s .  " Dol l a r s "  or  " $"  r e f e r s  t o l awf ul  m oney of  t he  Uni t ed St a t es  of  Am er i ca .  " Dom es t i c  Ava i l abi l i t y"  m eans ,  wi t h r es pec t  t o t he  Dom es t i c  Loan Par t i es ,  a t  any t i m e ,  an am ount  equa l  t o t he  l es s e r  of  ( a ) ( i )  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent  m i nus  ( i i )  t he  s um  of  ( A)  t he  t ot a l  Canadi an Revol vi ng Expos ur e  pl us  ( B)  t he  t ot a l  Eur opean Revol vi ng Expos ur e ,  and ( b) ( i )  t he  Dom es t i c  Bor r owi ng Bas e  m i nus  ( i i )  t he  s um  of  ( A)  t ot a l  Dom es t i c  Revol vi ng Expos ur e  of  a l l  Dom es t i c  Revol vi ng Lender s ,  pl us  ( B)  Canadi an Bor r ower  Ut i l i za t i on,  pl us  ( C)  Eur opean Bor r ower  Ut i l i za t i on.  " Dom es t i c  Bor r owi ng Bas e"  m eans ,  a t  any

t i m e ,  wi t h r es pec t  t o t he  Com pany and t he  ot her  Dom es t i c  Loan Par t i es ,  t he  s um  of  ( a )  85%  of  s uch Dom es t i c  Loan Par t i es ' El i gi bl e  Account s  a t  s uch t i m e;  pr ovi ded,  t ha t ,  not wi t hs t andi ng anyt hi ng cont a i ned her e i n or  i n t he  ot her  Loan Docum ent  t o t he  cont r a r y,  up t o $3, 000, 000 of  s uch Dom es t i c  Loan Par t i es ' El i gi bl e  Account s  m ay i nc l ude  Account s  owed by Account  Debt or s  wi t h chi e f  execut i ve  of f i ces  i n t he  UK and I r e l and;  pl us  ( b)  t he  l es s e r  of  ( i )  60%  of  t he  Dom es t i c  Loan Par t i es ' El i gi bl e  I nvent or y,  va l ued a t  t he  l ower  of  cos t  or  m ar ke t  va l ue ,  de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s ,  a t  s uch t i m e ,  and ( i i )  $250, 000, 000 ( s uch am ount  t o be  aut om at i ca l l y i nc r eas ed on a  pr o r a t a  bas i s  i n connec t i on wi t h any i ncr eas es  of  t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed pur s uant  t o Sec t i on 2. 09( d) ) ;  pr ovi ded f ur t her ,  t ha t  aggr ega t e  advances  t o t he  Com pany pr edi ca t ed on t he  va l ue  of  El i gi bl e  I n- Tr ans i t  I nvent or y of  t he  Dom es t i c  Loan Par t i es  a t  any t i m e  s ha l l  not  exceed $5, 000, 000 m i nus  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  advances  t o t he  Canadi an Bor r ower  pr edi ca t ed on t he  va l ue  of  El i gi bl e  I n- Tr ans i t  I nvent or y of  t he  Canadi an Loan Par t i es  - 21-



 

a t  s uch t i m e ,  pl us  ( c )  t he  l es s e r  of  ( i )  t he  gr ea t e r  of  ( A)  40%  of  s uch Dom es t i c  Loan Par t i es ' El i gi bl e  Tool i ng a t  s uch t i m e  and ( B)  85%  of  t he  appr a i s ed ne t  or der l y l i qui da t i on va l ue  of  s uch Dom es t i c  Loan Par t i es ' El i gi bl e  Tool i ng,  and ( i i )  $5, 000, 000,  pl us  ( d)  t he  Fi xed As s e t  Com ponent ,  m i nus  ( e )  Res er ves  r e l a t ed t o s uch Dom es t i c  Loan Par t i es .  The  Adm i ni s t r a t i ve  Agent  m ay,  i n i t s  Per m i t t ed Di s c r e t i on,  r educe  t he  advance  r a t es  s e t  f or t h above ,  adj us t  Res er ves  or  s ubl i m i t s  or  r educe  one  or  m or e  of  t he  ot her  e l em ent s  us ed i n com put i ng t he  Dom es t i c  Bor r owi ng Bas e .  " Dom es t i c  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 ,  s i gned and ce r t i f i ed as  accur a t e  and com pl e t e  by a  Fi nanc i a l  Of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve  i n s ubs t ant i a l l y t he  f or m  of  Exhi bi t  C- 1 or  anot her  f or m  whi ch i s  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on,  r e f l ec t i ng t he  Dom es t i c  Bor r owi ng Bas e .  " Dom es t i c  Col l ec t i on Account "  has  t he  m eani ng as s i gned t o t he  t e r m  " Cas h M anagem ent  Account "  i n t he  Dom es t i c  Secur i t y Agr eem ent .  " Dom es t i c  Com m er c i a l  LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  ( a )  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng com m er c i a l  Dom es t i c  Le t t e r s  of  Cr edi t  a t  s uch t i m e  pl us  ( b)  t he  aggr ega t e  am ount  of  a l l  Dom es t i c  LC Di s bur s em ent s  r e l a t i ng t o com m er c i a l  Dom es t i c  Le t t e r s  of  Cr edi t  t ha t
have  not  ye t  been r e i m bur s ed by or  on beha l f  of  t he  Com pany a t  s uch t i m e .  The  Dom es t i c  Com m er c i a l  LC Expos ur e  of  any Dom es t i c  Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Dom es t i c  Com m er c i a l  LC Expos ur e  a t  s uch t i m e .  " Dom es t i c  I s s ui ng Bank"  m eans ,  i ndi vi dua l l y and col l ec t i ve l y,  each of  J PM or gan Chas e  Bank,  N. A. ,  i n i t s  capac i t y as  t he  i s s uer  of  Dom es t i c  Le t t e r s  of  Cr edi t  he r eunder ,  KeyBank Nat i ona l  As s oc i a t i on and any ot her  Dom es t i c  Revol vi ng Lender  f r om  t i m e  t o t i m e  des i gna t ed by t he  Bor r ower  Repr es ent a t i ve  as  a  Dom es t i c  I s s ui ng Bank,  wi t h t he  cons ent  of  s uch Dom es t i c  Revol vi ng Lender  and t he  Adm i ni s t r a t i ve  Agent ,  and t he i r  r es pec t i ve  s ucces s or s  i n s uch capac i t y as  pr ovi ded i n Sec t i on 2. 06( i ) .  Any Dom es t i c  I s s ui ng Bank m ay,  i n i t s  di s c r e t i on,  a r r ange  f or  one  or  m or e  Dom es t i c  Le t t e r s  of  Cr edi t  t o be  i s s ued by i t s  Af f i l i a t es ,  i n whi ch cas e  t he  t e r m  " Dom es t i c  I s s ui ng Bank"  s ha l l  i nc l ude  any s uch Af f i l i a t e  wi t h r es pec t  t o Dom es t i c  Le t t e r s  of  Cr edi t  i s s ued by s uch Af f i l i a t e  ( i t  be i ng agr eed t ha t  s uch Dom es t i c  I s s ui ng Bank s ha l l ,  or  s ha l l  caus e  s uch Af f i l i a t e  t o,  com pl y wi t h t he  r equi r em ent s  of  Sec t i on 2. 06 wi t h r es pec t  t o s uch Dom es t i c  Le t t e r s  of  Cr edi t ) .  At  any t i m e  t her e  i s  m or e  t han one  Dom es t i c  I s s ui ng Bank,  a l l  s i ngul a r  r e f e r ences  t o t he  Dom es t i c  I s s ui ng Bank s ha l l  m ean

any Dom es t i c  I s s ui ng Bank,  e i t he r  Dom es t i c  I s s ui ng Bank,  each Dom es t i c  I s s ui ng Bank,  t he  Dom es t i c  I s s ui ng Bank t ha t  has  i s s ued t he  appl i cabl e  Dom es t i c  Le t t e r  of  Cr edi t ,  or  bot h ( or  a l l )  Dom es t i c  I s s ui ng Banks ,  as  t he  cont ext  m ay r equi r e .  " Dom es t i c  LC Col l a t e r a l  Account "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( j ) .  " Dom es t i c  LC Di s bur s em ent "  m eans  a  paym ent  m ade  by t he  Dom es t i c  I s s ui ng Bank pur s uant  t o a  Dom es t i c  Le t t e r  of  Cr edi t .  " Dom es t i c  LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  t he  Dom es t i c  Com m er c i a l  LC Expos ur e  and t he  Dom es t i c  St andby LC Expos ur e .  The  Dom es t i c  LC Expos ur e  of  any Dom es t i c  Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Dom es t i c  LC Expos ur e  a t  s uch t i m e .  " Dom es t i c  Le t t e r  of  Cr edi t "  m eans  any l e t t e r  of  c r edi t  i s s ued by t he  Dom es t i c  I s s ui ng Bank pur s uant  t o t hi s  Agr eem ent  upon t he  appl i ca t i on of  t he  Com pany.  - 22-



 

" Dom es t i c  Loan Guar ant or "  m eans  each Dom es t i c  Loan Par t y and any ot her  Per s on t ha t  has  becom e or  now or  her eaf t e r  becom es  a  par t y t o t he  Loan Guar ant y pur s uant  t o a  j oi nder  or  by execut i ng a  s epar a t e  Loan Guar ant y,  i n each cas e  guar ant ee i ng t he  Dom es t i c  Obl i ga t i ons ,  t he  Canadi an Obl i ga t i ons  and t he  Eur opean Obl i ga t i ons ,  t oge t her  wi t h t he i r  s ucces s or s  and as s i gns .  " Dom es t i c  Loan Par t i es "  m eans  t he  Com pany and each Dom es t i c  Subs i di a r y of  t he  Com pany,  ot her  t han an Exc l uded Subs i di a r y,  an Exc l uded Dom es t i c  Loan Par t y and a  Des i gna t ed Subs i di a r y;  and " Dom es t i c  Loan Par t y"  m eans  any one  of  t hem .  " Dom es t i c  Obl i ga t i ons "  m eans  a l l  Obl i ga t i ons  ot her  t han t he  For e i gn Obl i ga t i ons .  " Dom es t i c  Over advance"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( b) .  " Dom es t i c  Pr ot ec t i ve  Advances "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 04.  " Dom es t i c  Revol vi ng Com m i t m ent "  m eans ,  wi t h r es pec t  t o each Dom es t i c  Revol vi ng Lender ,  t he  com m i t m ent ,  i f  any,  of  s uch Dom es t i c  Revol vi ng Lender  t o m ake  Dom es t i c  Revol vi ng Loans  and t o acqui r e  par t i c i pa t i ons  i n Dom es t i c  Le t t e r s  of  Cr edi t ,  Dom es t i c  Over advances ,  Dom es t i c  Pr ot ec t i ve  Advances  and Dom es t i c  Swi ngl i ne  Loans  her eunder ,  expr es s ed as  an am ount  r epr es ent i ng t he  m axi m um  pos s i bl e  aggr ega t e  am ount  of  s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Expos ur e
her eunder ,  a s  s uch com m i t m ent  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 ( a )  Sec t i on 2. 09 and ( b)  as s i gnm ent s  by or  t o s uch Dom es t i c  Revol vi ng Lender  pur s uant  t o Sec t i on 9. 04.  The  i ni t i a l  am ount  of  each Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Com m i t m ent  as  of  t he  Ef f ec t i ve  Dat e  i s  s e t  f or t h on t he  Com m i t m ent  Schedul e ,  or  i n t he  As s i gnm ent  and As s um pt i on pur s uant  t o whi ch s uch Dom es t i c  Revol vi ng Lender  s ha l l  have  as s um ed i t s  Dom es t i c  Revol vi ng Com m i t m ent ,  a s  appl i cabl e .  The  aggr ega t e  am ount  of  t he  Dom es t i c  Revol vi ng Lender s ' Dom es t i c  Revol vi ng Com m i t m ent s  as  of  t he  <Fi r s t >Sevent h Am endm ent  Ef f ec t i ve  Dat e  i s  $<375, 000, 000>405, 000, 000.  I t  i s  agr eed and under s t ood t ha t  t he  i nc r eas e  t o t he  Dom es t i c  Revol vi ng Com m i t m ent s  cont em pl a t ed by t he  Fi r s t  Am endm ent  s ha l l  not  cons t i t ut e  an exer c i s e  of  t he  i nc r eas e  t o Revol vi ng Com m i t m ent s  cont em pl a t ed by Sec t i on 2. 09.  " Dom es t i c  Revol vi ng Expos ur e"  m eans ,  wi t h r es pec t  t o any Dom es t i c  Revol vi ng Lender  a t  any t i m e ,  t he  s um  of  t he  out s t andi ng pr i nc i pa l  am ount  of  s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Loans  and i t s  Dom es t i c  LC Expos ur e  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Dom es t i c  Swi ngl i ne  Loans  out s t andi ng a t  s uch t i m e ,  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of

t he  aggr ega t e  pr i nc i pa l  am ount  of  Dom es t i c  Over advances  out s t andi ng a t  s uch t i m e ,  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Dom es t i c  Pr ot ec t i ve  Advances  out s t andi ng a t  s uch t i m e .  " Dom es t i c  Revol vi ng Lender "  m eans  each Lender  wi t h a  Dom es t i c  Revol vi ng Com m i t m ent  or ,  i f  t he  Dom es t i c  Revol vi ng Com m i t m ent s  have  t e r m i na t ed or  expi r ed,  a  Lender  wi t h Dom es t i c  Revol vi ng Expos ur e .  " Dom es t i c  Revol vi ng Loans "  m eans  t he  Loans  ext ended by t he  Dom es t i c  Revol vi ng Lender s  t o t he  Com pany pur s uant  t o Sec t i on 2. 01( a ) .  " Dom es t i c  Secur i t y Agr eem ent "  m eans ,  col l ec t i ve l y,  t ha t  ce r t a i n Thi r d Am ended and Res t a t ed Secur i t y Agr eem ent  da t ed as  of  t he  Fi f t h Res t a t ed Cl os i ng Dat e ,  am ong t he  Dom es t i c  Loan Par t i es  and t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  a s  t he  s am e m ay be  am ended,  r es t a t ed or  ot her wi s e  m odi f i ed f r om  t i m e  t o t i m e  her eaf t e r .  - 23-



 

" Dom es t i c  St andby LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  ( a )  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng s t andby Dom es t i c  Le t t e r s  of  Cr edi t  a t  s uch t i m e  pl us  ( b)  t he  aggr ega t e  am ount  of  a l l  Dom es t i c  LC Di s bur s em ent s  r e l a t i ng t o s t andby Dom es t i c  Le t t e r s  of  Cr edi t  t ha t  have  not  ye t  been r e i m bur s ed by or  on beha l f  of  t he  Com pany a t  s uch t i m e .  The  Dom es t i c  St andby LC Expos ur e  of  any Dom es t i c  Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Dom es t i c  St andby LC Expos ur e  a t  s uch t i m e .  " Dom es t i c  Subs i di a r y"  m eans  each di r ec t  or  i ndi r ec t  Subs i di a r y of  t he  Com pany t ha t  i s  or gani zed under  t he  l aws  of  t he  Uni t ed St a t es  of  Am er i ca  or  any s t a t e  of  t he  Uni t ed St a t es  of  Am er i ca .  " Dom es t i c  Swi ngl i ne  Lender "  m eans  J PM or gan Chas e  Bank,  N. A. ,  i n i t s  capac i t y as  l ender  of  Dom es t i c  Swi ngl i ne  Loans  her eunder .  " Dom es t i c  Swi ngl i ne  Loan"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( a ) .  <" Ear l y Opt - i n El ec t i on"  m eans ,  i f  t he  t hen- cur r ent  Benchm ar k i s  LI BO Rat e ,  t he  occur r ence  of : > ( 1)  <a  not i f i ca t i on by t he  Adm i ni s t r a t i ve  Agent  t o ( or  t he  r eques t  by t he  Bor r ower  Repr es ent a t i ve  t o t he  Adm i ni s t r a t i ve  Agent  t o not i f y)  each of  t he  ot her  par t i es  he r e t o t ha t  a t  l eas t  f i ve  cur r ent l y out s t andi ng dol l a r - denom i na t ed s yndi ca t ed c r edi t  f ac i l i t i e s  a t  s uch t i m e  cont a i n ( as  a  r es ul t  of  am endm ent  or  as
or i gi na l l y execut ed)  a  SOFR- bas ed r a t e  ( i nc l udi ng SOFR,  a  t e r m  SOFR or  any ot her  r a t e  bas ed upon SOFR)  as  a  benchm ar k r a t e  ( and s uch s yndi ca t ed c r edi t  f ac i l i t i e s  a r e  i dent i f i ed i n s uch not i ce  and a r e  publ i c l y ava i l abl e  f or  r evi ew) ,  and> ( 2)  <t he  j oi nt  e l ec t i on by t he  Adm i ni s t r a t i ve  Agent  and t he  Bor r ower  Repr es ent a t i ve  t o t r i gger  a  f a l l back f r om  LI BO Rat e  and t he  pr ovi s i on by t he  Adm i ni s t r a t i ve  Agent  of  wr i t t en not i ce  of  s uch e l ec t i on t o t he  Lender s . > " ECP"  m eans  an " e l i gi bl e  cont r ac t  pa r t i c i pant "  as  def i ned i n Sec t i on 1( a ) ( 18)  of  t he  Com m odi t y Exchange  Act  or  any r egul a t i ons  pr om ul ga t ed t he r eunder  and t he  appl i cabl e  r ul es  i s s ued by t he  Com m odi t y Fut ur es  Tr adi ng Com m i s s i on and/ or  t he  SEC.  " EEA Fi nanc i a l  I ns t i t ut i on"  m eans  ( a )  any c r edi t  i ns t i t ut i on or  i nves t m ent  f i r m  es t abl i s hed i n any EEA M em ber  Count r y whi ch i s  s ubj ec t  t o t he  s uper vi s i on of  an EEA Res ol ut i on Aut hor i t y,  ( b)  any ent i t y es t abl i s hed i n an EEA M em ber  Count r y whi ch i s  a  pa r ent  of  an i ns t i t ut i on des cr i bed i n c l aus e  ( a )  of  t hi s  de f i ni t i on,  or  ( c )  any f i nanc i a l  i ns t i t ut i on es t abl i s hed i n an EEA M em ber  Count r y whi ch i s  a  s ubs i di a r y of  an i ns t i t ut i on des cr i bed i n c l aus es  ( a )  or  ( b)  of  t hi s  de f i ni t i on and i s  s ubj ec t  t o cons ol i da t ed s uper vi s i on wi t h i t s  pa r ent .  " EEA M em ber  Count r y"  m eans  any of  t he  m em ber  s t a t es  of  t he  Eur opean Uni on,  I ce l and,  Li echt ens t e i n,

and Nor way.  " EEA Res ol ut i on Aut hor i t y"  m eans  any publ i c  adm i ni s t r a t i ve  aut hor i t y or  any Per s on ent r us t ed wi t h publ i c  adm i ni s t r a t i ve  aut hor i t y of  any EEA M em ber  Count r y ( i nc l udi ng any de l egee)  havi ng r es pons i bi l i t y f or  t he  r es ol ut i on of  any EEA Fi nanc i a l  I ns t i t ut i on.  " Ef f ec t i ve  Dat e"  m eans  t he  da t e  on whi ch t he  condi t i ons  s pec i f i ed i n Sec t i on 4. 01 a r e  s a t i s f i ed ( or  wa i ved i n accor dance  wi t h Sec t i on 9. 02) .  " El ec t r oni c  Sys t em "  m eans  any e l ec t r oni c  s ys t em ,  i nc l udi ng e - m ai l ,  e - f ax,  I nt r a l i nks ® ,  Cl ear Par ®  and any ot her  I nt e r ne t  or  ext r ane t - bas ed s i t e ,  whe t her  s uch e l ec t r oni c  s ys t em  i s  owned,  - 24-



 

oper a t ed or  hos t ed by any Agent  or  t he  I s s ui ng Bank and any of  t he i r  r es pec t i ve  Re l a t ed Par t i es  or  any ot her  Per s on,  pr ovi di ng f or  acces s  t o da t a  pr ot ec t ed by pas s codes  or  ot her  s ecur i t y s ys t em .  " El i gi bl e  Account s "  m eans ,  a t  any t i m e ,  t he  Account s  of  a  Dom es t i c  Loan Par t y,  a  Canadi an Loan Par t y or  a  Eur opean Bor r ower ,  a s  appl i cabl e ,  whi ch t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  i n i t s  Per m i t t ed Di s c r e t i on,  s ubj ec t  t o Sec t i on 9. 21,  a r e  e l i gi bl e  as  t he  bas i s  f or  t he  ext ens i on of  Dom es t i c  Revol vi ng Loans ,  Dom es t i c  Swi ngl i ne  Loans ,  Canadi an Revol vi ng Loans ,  Canadi an Swi ngl i ne  Loans ,  Eur opean Revol vi ng Loans  and Eur opean Swi ngl i ne  Loans ,  and t he  i s s uance  of  Dom es t i c  Le t t e r s  of  Cr edi t ,  Canadi an Le t t e r s  of  Cr edi t  and Eur opean Le t t e r s  of  Cr edi t  he r eunder .  W i t hout  l i m i t i ng t he  Adm i ni s t r a t i ve  Agent 's  di s c r e t i on pr ovi ded her e i n,  El i gi bl e  Account s  s ha l l  not  i nc l ude  any Account :  ( a )  whi ch i s  not  s ubj ec t  t o a  f i r s t  pr i or i t y per f ec t ed Li en ( whi ch,  i n t he  cas e  of  Account s  of  t he  Eur opean Bor r ower s  s ha l l  be  a  f i r s t  pr i or i t y as s i gnm ent  by way of  s ecur i t y or  a  f i r s t  pr i or i t y f i xed char ge  ( and s ha l l  not  m ean a  f i r s t  pr i or i t y f l oa t i ng char ge) )  i n f avor  of  t he  appl i cabl e  Agent ;  ( b)  whi ch i s  s ubj ec t  t o any Li en ot her  t han ( i )  a  Li en i n f avor  of  t he  appl i cabl e  Agent  and ( i i )  a  Per m i t t ed Encum br ance  whi ch does  not  have  pr i or i t y over  t he  Li en i n f avor  of
t he  appl i cabl e  Agent ;  ( c )  wi t h r es pec t  t o whi ch ( i )  m or e  t han 60 days  have  e l aps ed s i nce  t he  due  da t e  f or  paym ent  t he r eof ,  ( i i )  m or e  t han 120 days  have  e l aps ed s i nce  t he  da t e  of  t he  or i gi na l  i nvoi ce  t he r e f or  or  ( i i i )  whi ch has  been wr i t t en of f  t he  books  of  t he  appl i cabl e  Loan Par t y or  ot her wi s e  des i gna t ed as  uncol l ec t i bl e ;  ( d)  whi ch i s  owi ng by an Account  Debt or  f or  whi ch m or e  t han 50%  of  t he  Account s  owi ng f r om  s uch Account  Debt or  and i t s  Af f i l i a t es  a r e  i ne l i gi bl e  under  c l aus e  ( c )  above ;  ( e )  whi ch i s  owi ng by an Account  Debt or  t o t he  ext ent  t he  aggr ega t e  am ount  of  Account s  owi ng f r om  s uch Account  Debt or  and i t s  Af f i l i a t es  t o s uch Loan Par t y exceeds  25%  of  t he  aggr ega t e  am ount  of  El i gi bl e  Account s ;  ( f )  wi t h r es pec t  t o whi ch any covenant ,  r epr es ent a t i on,  or  war r ant y cont a i ned i n t hi s  Agr eem ent ,  any Secur i t y Agr eem ent  or  any For e i gn Col l a t e r a l  Docum ent  has  been br eached or  i s  not  t r ue ;  ( g)  whi ch ( i )  does  not  a r i s e  f r om  t he  s a l e  of  goods  or  pe r f or m ance  of  s e r vi ces  i n t he  or di nar y cour s e  of  bus i nes s ,  ( i i )  i s  not  evi denced by an i nvoi ce  or  ot her  docum ent a t i on s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  whi ch has  been s ent  t o t he  Account  Debt or ,  ( i i i )  r epr es ent s  a  pr ogr es s  bi l l i ng,  ( i v)  i s  cont i ngent  upon s uch Loan Par t y's  com pl e t i on of  any f ur t her  pe r f or m ance ,  ( v)  r epr es ent s  a  s a l e  on a  bi l l -  and- hol d,  guar ant eed s a l e ,  s a l e - and-

r e t ur n,  s a l e  on appr ova l ,  cons i gnm ent ,  cas h- on- de l i ver y or  any ot her  r epur chas e  or  r e t ur n bas i s  or  ( vi )  r e l a t es  t o paym ent s  of  i nt e r es t ;  ( h)  f or  whi ch t he  goods  gi vi ng r i s e  t o s uch Account  have  not  been s hi pped t o t he  Account  Debt or  or  f or  whi ch 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 by s uch Loan Par t y or  i f  s uch Account  was  i nvoi ced m or e  t han once ;  ( i )  wi t h r es pec t  t o whi ch any check or  ot her  i ns t r um ent  of  paym ent  has  been r e t ur ned uncol l ec t ed f or  any r eas on;  ( j )  whi ch i s  owed by an Account  Debt or  whi ch has  ( i )  appl i ed f or ,  s uf f e r ed,  or  cons ent ed t o t he  appoi nt m ent  of  any r ece i ver ,  cus t odi an,  t r us t ee ,  i nt e r i m  r ece i ver ,  m oni t or ,  exam i ner ,  adm i ni s t r a t or ,  adm i ni s t r a t i ve  r ece i ver  or  l i qui da t or  of  i t s  a s s e t s ,  ( i i )  has  had pos s es s i on of  a l l  or  a  m at e r i a l  - 25-



 

par t  of  i t s  pr oper t y t aken by any r ece i ver ,  cus t odi an,  t r us t ee ,  i nt e r i m  r ece i ver ,  m oni t or ,  exam i ner ,  adm i ni s t r a t or ,  adm i ni s t r a t i ve  r ece i ver  or  l i qui da t or ,  ( i i i )  f i l ed,  or  had f i l ed aga i ns t  i t ,  any r eques t  or  pe t i t i on f or  l i qui da t i on,  r eor gani za t i on,  a r r angem ent ,  adj us t m ent  of  debt s ,  adj udi ca t i on as  bankr upt ,  wi ndi ng- up,  exam i na t i on or  vol unt a r y or  i nvol unt a r y cas e  under  any s t a t e  or  f eder a l  bankr upt cy l aws  or  under  t he  l aws  of  i t s  j ur i s di c t i on of  i ncor por a t i on ( ot her  t han pos t - pe t i t i on account s  payabl e  of  an Account  Debt or  t ha t  i s  a  debt or - i n- pos s es s i on under  t he  Bankr upt cy Code  and r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ) ,  ( i v)  has  adm i t t ed i n wr i t i ng i t s  i nabi l i t y,  or  i s  gener a l l y unabl e  t o,  pay i t s  debt s  as  t hey becom e due ,  ( v)  becom e i ns ol vent ,  or  ( vi )  ceas ed oper a t i on of  i t s  bus i nes s ;  ( k)  whi ch i s  owed by any Account  Debt or  whi ch has  s ol d a l l  or  a  s ubs t ant i a l l y a l l  of  i t s  a s s e t s ;  ( l )  whi ch i s  owed by an Account  Debt or  whi ch ( i )  does  not  m ai nt a i n i t s  chi e f  execut i ve  of f i ce  ( or  i t s  dom i c i l e ,  f or  pur pos es  of  t he  Quebec  Ci vi l  Code)  i n t he  Uni t ed St a t es  of  Am er i ca  or  Canada  ( wi t h r es pec t  t o any Dom es t i c  Loan Par t y or  Canadi an Loan Par t y)  or  any Eur opean El i gi bl e  J ur i s di c t i on ( wi t h r es pec t  t o any Eur opean Bor r ower )  or  ( i i )  i s  not  or gani zed under  appl i cabl e  l aw of  t he  Uni t ed St a t es  of  Am er i ca ,  any s t a t e  or  t e r r i t or y of
t he  Uni t ed St a t es  of  Am er i ca ,  t he  Di s t r i c t  of  Col um bi a ,  Canada ,  or  any pr ovi nce  or  t e r r i t or y of  Canada  ( wi t h r es pec t  t o any Dom es t i c  Loan Par t y or  Canadi an Loan Par t y) ,  or  any Eur opean El i gi bl e  J ur i s di c t i on ( wi t h r es pec t  t o any Eur opean Bor r ower ) ,  unl es s ,  i n any cas e ,  s uch Account  i s  backed by a  l e t t e r  of  c r edi t  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  whi ch i s  i n t he  pos s es s i on of ,  and i s  di r ec t l y dr awabl e  by,  t he  Adm i ni s t r a t i ve  Agent ;  ( m )  whi ch i s  owed i n any cur r ency ot her  ( i )  t han Dol l a r s ,  ( i i )  wi t h r es pec t  t o t he  Canadi an Loan Par t i es ,  Canadi an Dol l a r s ,  or  ( i i i )  wi t h r es pec t  t o t he  Eur opean Bor r ower s ,  St e r l i ng or  Eur o;  ( n)  whi ch i s  owed by ( i )  t he  gover nm ent  ( or  any depar t m ent ,  agency,  publ i c  cor por a t i on,  or  i ns t r um ent a l i t y t he r eof )  of  any count r y ( or  any s t a t e ,  pr ovi nc i a l  or  r egi ona l  gover nm ent  t he r eof )  ot her  t han t he  Uni t ed St a t es  of  Am er i ca  unl es s  s uch Account  i s  backed by a  l e t t e r  of  c r edi t  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  whi ch i s  i n t he  pos s es s i on of  t he  Adm i ni s t r a t i ve  Agent ,  or  ( i i )  t he  gover nm ent  of  t he  Uni t ed St a t es  of  Am er i ca ,  or  any depar t m ent ,  agency,  publ i c  cor por a t i on,  or  i ns t r um ent a l i t y t he r eof ,  unl es s  t he  Feder a l  As s i gnm ent  of  Cl a i m s  Act  of  1940,  as  am ended ( 31 U. S. C.  § 3727 e t  s eq.  and 41 U. S. C.  § 15 e t  s eq. ) ,  and any ot her  s t eps  neces s a r y t o per f ec t  t he  Li ens  of  t he  Adm i ni s t r a t i ve  Agent  i n s uch

Account  have  been com pl i ed wi t h t o t he  Adm i ni s t r a t i ve  Agent 's  s a t i s f ac t i on;  pr ovi ded,  t ha t  up t o $750, 000 i n t he  aggr ega t e  of  s uch Account s  des c r i bed i n t hi s  c l aus e  ( i i )  out s t andi ng a t  any t i m e  s ha l l  not  be  deem ed i ne l i gi bl e  under  t hi s  c l aus e  ( n)  not wi t hs t andi ng t he  f ac t  t ha t  s uch s t eps  have  not  been com pl e t ed;  ( o)  whi ch i s  owed by any Af f i l i a t e ,  em pl oyee ,  of f i ce r ,  di r ec t or ,  agent  or  s t ockhol der  of  any Loan Par t y;  ( p)  whi ch,  f or  any Account  Debt or ,  exceeds  a  c r edi t  l i m i t  es t abl i s hed i n wr i t i ng by t he  Adm i ni s t r a t i ve  Agent ,  i n i t s  Per m i t t ed Di s c r e t i on,  t o t he  ext ent  of  s uch exces s ;  ( q)  whi ch i s  owed by an Account  Debt or  or  any Af f i l i a t e  of  s uch Account  Debt or  t o whi ch any Loan Par t y i s  i ndebt ed,  but  onl y t o t he  ext ent  of  s uch i ndebt ednes s ;  ( r )  whi ch i s  s ubj ec t  t o any s ecur i t y,  depos i t ,  pr ogr es s  paym ent ,  r e t a i nage  or  ot her  s i m i l a r  advance  m ade  by or  f or  t he  benef i t  of  an Account  Debt or ,  i n each cas e  t o t he  ext ent  t he r eof ,  except  t o t he  ext ent  t ha t  t he  appl i cabl e  Loan Par t y has  obt a i ned and de l i ver ed t o t he  Account  Debt or ,  a  - 26-



 

l e t t e r  of  c r edi t  or  bank guar ant ee  r e l a t i ng t o s uch s ecur i t y,  depos i t ,  pr ogr es s  paym ent ,  r e t a i nage  or  ot her  s i m i l a r  advance ;  ( s )  whi ch i s  s ubj ec t  t o any count e r c l a i m ,  deduc t i on,  de f ens e ,  s e t of f  or  di s put e  but  onl y t o t he  ext ent  of  any s uch count e r c l a i m ,  deduc t i on,  de f ens e ,  s e t of f  or  di s put e ,  unl es s  s uch Account  i s  a  Cont ent i on Account ;  ( t )  whi ch i s  evi denced by any pr om i s s or y not e ,  cha t t e l  paper ,  or  i ns t r um ent ;  ( u)  whi ch i s  owed by an Account  Debt or  l oca t ed i n any j ur i s di c t i on whi ch r equi r es  f i l i ng of  a  " Not i ce  of  Bus i nes s  Act i vi t i es  Repor t "  or  ot her  s i m i l a r  r epor t  i n or der  t o per m i t  s uch Loan Par t y t o s eek j udi c i a l  enf or cem ent  i n s uch j ur i s di c t i on of  paym ent  of  s uch Account ,  unl es s  s uch Loan Par t y has  f i l ed s uch r epor t  or  qua l i f i ed t o do bus i nes s  i n s uch j ur i s di c t i on;  ( v)  wi t h r es pec t  t o whi ch s uch Loan Par t y has  m ade  any agr eem ent  wi t h t he  Account  Debt or  f or  any r educ t i on t he r eof ,  ot her  t han di s count s  and adj us t m ent s  gi ven i n t he  or di nar y cour s e  of  bus i nes s ,  or  any Account  whi ch was  par t i a l l y pa i d and s uch Loan Par t y c r ea t ed a  new r ece i vabl e  f or  t he  unpa i d por t i on of  s uch Account ;  ( w)  whi ch does  not  com pl y i n a l l  m at e r i a l  r es pec t s  wi t h t he  r equi r em ent s  of  a l l  appl i cabl e  l aws  and r egul a t i ons ,  whe t her  f eder a l ,  s t a t e ,  pr ovi nc i a l  or  l oca l ,  i nc l udi ng wi t hout  l i m i t a t i on t he  Feder a l  Cons um er  Cr edi t  Pr ot ec t i on Act ,  t he  Feder a l
Tr ut h i n Lendi ng Act  and Regul a t i on Z of  t he  Boar d;  ( x)  whi ch i s  f or  goods  t ha t  have  been s ol d under  a  pur chas e  or der  or  pur s uant  t o t he  t e r m s  of  a  cont r ac t  or  ot her  agr eem ent  or  under s t andi ng ( wr i t t en or  or a l )  t ha t  i ndi ca t es  or  pur por t s  t ha t  any Per s on ot her  t han s uch Loan Par t y has  or  has  had an owner s hi p i nt e r es t  i n s uch goods ,  or  whi ch i ndi ca t es  any par t y ot her  t han s uch Loan Par t y as  payee  or  r em i t t ance  par t y;  ( y)  whi ch was  c r ea t ed on cas h on de l i ver y t e r m s ;  ( z )  whi ch i s  a  Cont ent i on Account ,  but  onl y t o t he  ext ent  t ha t  s uch Cont ent i on Account ,  when added t oge t her  wi t h t he  aggr ega t e  of  a l l  ot her  Cont ent i on Account s ,  exceeds  t he  Dol l a r  Equi va l ent  of  $750, 000;  ( aa )  whi ch t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  i n i t s  Per m i t t ed Di s c r e t i on m ay not  be  pa i d by r eas on of  t he  Account  Debt or 's  i nabi l i t y t o pay;  ( bb)  a t  any t i m e  t ha t  t he  Vol vo Pur chas e  Agr eem ent  i s  i n e f f ec t ,  s uch Account  has  not  been accept ed f or  pur chas e  pur s uant  t o t he  Vol vo Pur chas e  Agr eem ent ;  ( cc )  s uch Account  i s  owi ng by a  Pur chas er  ( as  def i ned i n t he  Vol vo Pur chas e  Agr eem ent )  pur s uant  t o t he  Vol vo Pur chas e  Agr eem ent ;  ( dd)  a t  any t i m e  t ha t  t he  W el l s  Far go Pur chas e  Agr eem ent  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch W el l s  Far go Pur chas e  Agr eem ent ;  ( ee )  a t  any t i m e  t ha t  t he  J PM C Pur chas e  Agr eem ent  i s  i n e f f ec t ,  s uch Account  has

been accept ed f or  pur chas e  pur s uant  t o s uch J PM C Pur chas e  Agr eem ent ;  - 27-



 

( f f )  a t  any t i m e  t ha t  t he  OFS Pur chas e  Agr eem ent  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch OFS Pur chas e  Agr eem ent ;  ( gg)  a t  any t i m e  t ha t  t he  Deut s che  Bank Pur chas e  Agr eem ent  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch Deut s che  Bank Pur chas e  Agr eem ent ;  ( hh)  a t  any t i m e  t ha t  t he  W el l s  Far go Pur chas e  Agr eem ent  ( J CI )  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch W el l s  Far go Pur chas e  Agr eem ent  ( J CI ) ;  ( i i )  a t  any t i m e  t ha t  t he  Ci t i  Pur chas e  Agr eem ent  ( Hubbe l )  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch Ci t i  Pur chas e  Agr eem ent  ( Hubbe l ) ;  ( j j )  a t  any t i m e  t ha t  t he  Ci t i  Pur chas e  Agr eem ent  ( St anl ey)  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch Ci t i  Pur chas e  Agr eem ent  ( St anl ey) ;  or  ( kk)  a t  any t i m e  t ha t  a  Per m i t t ed Fac t or i ng Agr eem ent  i s  i n e f f ec t ,  s uch Account  has  been accept ed f or  pur chas e  pur s uant  t o s uch Per m i t t ed Fac t or i ng Agr eem ent .  I n t he  event  t ha t  an Account  whi ch was  pr evi ous l y an El i gi bl e  Account  ceas es  t o be  an El i gi bl e  Account  her eunder ,  t he  Com pany,  t he  Canadi an Bor r ower  or  any Eur opean Bor r ower ,  a s  appl i cabl e ,  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  t he r eof  ( i )  wi t hi n t hr ee  Bus i nes s  Days  of  t he  da t e  t he  appl i cabl e  Bor r ower  has  obt a i ned knowl edge  t her eof ,  i f  any s uch
Account s  a r e  i n exces s  of  t he  Dol l a r  Equi va l ent  of  $1, 000, 000 i n t he  aggr ega t e  f or  any Account  Debt or  and ( i i )  i n a l l  ot her  cas es ,  on and a t  t he  t i m e  of  s ubm i s s i on t o t he  Adm i ni s t r a t i ve  Agent  of  t he  next  Bor r owi ng Bas e  Cer t i f i ca t e  of  s uch Bor r ower .  I n de t e r m i ni ng t he  am ount  of  an El i gi bl e  Account ,  t he  f ace  am ount  of  an Account  m ay,  i n t he  Adm i ni s t r a t i ve  Agent 's  Per m i t t ed Di s c r e t i on,  be  r educed by,  wi t hout  dupl i ca t i on,  t o t he  ext ent  not  r e f l ec t ed i n s uch f ace  am ount ,  ( i )  t he  am ount  of  a l l  acc r ued and ac t ua l  di s count s ,  c l a i m s ,  c r edi t s  or  c r edi t s  pendi ng,  pr om ot i ona l  pr ogr am  a l l owances ,  pr i ce  adj us t m ent s ,  f i nance  char ges  or  ot her  a l l owances  ( i nc l udi ng any am ount  t ha t  t he  appl i cabl e  Loan Par t y m ay be  obl i ga t ed t o r eba t e  t o an Account  Debt or  pur s uant  t o t he  t e r m s  of  any agr eem ent  or  under s t andi ng ( wr i t t en or  or a l ) )  and ( i i )  t he  aggr ega t e  am ount  of  a l l  cas h r ece i ved i n r es pec t  of  s uch Account  but  not  ye t  appl i ed by s uch Loan Par t y t o r educe  t he  am ount  of  s uch Account .  " El i gi bl e  Equi pm ent "  m eans ,  a t  any t i m e ,  Equi pm ent  owned by a  Dom es t i c  Loan Par t y whi ch t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  i n i t s  Per m i t t ed Di s c r e t i on i s  e l i gi bl e  her eunder .  W i t hout  l i m i t i ng t he  Adm i ni s t r a t i ve  Agent 's  di s c r e t i on pr ovi ded her e i n,  El i gi bl e  Equi pm ent  s ha l l  not  i nc l ude  any Equi pm ent  as  t o whi ch:  ( a )  s uch Dom es t i c  Loan Par t y does  not  have

good t i t l e ;  ( b)  s uch Dom es t i c  Loan Par t y does  not  have  t he  r i ght  t o s ubj ec t  s uch Equi pm ent  t o a  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ;  ( c )  s uch Equi pm ent  i s  not  s ubj ec t  t o a  f i r s t  pr i or i t y per f ec t ed Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  or  i s  not  f r ee  and c l ea r  of  a l l  ot her  Li ens  of  any na t ur e  wha t s oever  ( except  f or  Per m i t t ed Encum br ances  whi ch do not  have  pr i or i t y over  t he  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ) ;  ( d)  t he  f ul l  pur chas e  pr i ce  f or  s uch Equi pm ent  has  not  been pa i d by s uch Dom es t i c  Loan Par t y;  ( e )  s uch Equi pm ent  i s  not  l oca t ed on pr em i s es  ( i )  owned by s uch Dom es t i c  Loan Par t y,  or  ( i i )  l eas ed by s uch Dom es t i c  Loan Par t y wher e  t he  l es s or  has  de l i ve r ed t o t he  Adm i ni s t r a t i ve  - 28-



 

Agent  a  Col l a t e r a l  Acces s  Agr eem ent ,  unl es s  a  Res er ve  equa l  t o t hr ee  m ont h's  r ent ,  char ges ,  and ot her  am ount s  due  or  s chedul ed t o becom e due  wi t h r es pec t  t o s uch f ac i l i t y has  been es t abl i s hed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on;  ( f )  s uch Equi pm ent  i s  obs ol e t e  or  unf i t  f or  f ur t her  us e  and i s  not  us ed or  he l d f or  us e  by s uch Dom es t i c  Loan Par t y i n t he  or di nar y cour s e  of  bus i nes s  of  t he  Dom es t i c  Loan Par t y;  ( g)  s uch Equi pm ent  i s  s ubj ec t  t o any agr eem ent  whi ch r es t r i c t s  t he  Adm i ni s t r a t i ve  Agent 's  abi l i t y t o t ake  pos s es s i on of ,  s e l l  or  ot her wi s e  di s pos e  of  s uch Equi pm ent ;  or  ( h)  s uch Equi pm ent  cons t i t ut es  " f i xt ur es "  under  t he  appl i cabl e  l aws  of  t he  j ur i s di c t i on i n whi ch s uch Equi pm ent  i s  l oca t ed.  " El i gi bl e  I n- Tr ans i t  I nvent or y"  has  t he  m eani ng as s i gned t o s uch t e r m  i n c l aus e  ( f )  of  t he  def i ni t i on of  t he  t e r m  " El i gi bl e  I nvent or y" .  " El i gi bl e  I nvent or y"  m eans ,  a t  any t i m e ,  t he  I nvent or y of  a  Dom es t i c  Loan Par t y,  a  Canadi an Loan Par t y or  a  Eur opean Bor r ower ,  a s  appl i cabl e ,  whi ch t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  i n i t s  Per m i t t ed Di s c r e t i on,  s ubj ec t  t o Sec t i on 9. 21,  i s  e l i gi bl e  as  t he  bas i s  f or  t he  ext ens i on of  Dom es t i c  Revol vi ng Loans ,  Dom es t i c  Swi ngl i ne  Loans ,  Canadi an Revol vi ng Loans ,  Canadi an Swi ngl i ne  Loans ,  Eur opean Revol vi ng Loans  and Eur opean Swi ngl i ne  Loans ,  and t he  i s s uance  of  Dom es t i c  Le t t e r s  of
Cr edi t ,  Canadi an Le t t e r s  of  Cr edi t  and Eur opean Le t t e r s  of  Cr edi t  he r eunder .  W i t hout  l i m i t i ng t he  Adm i ni s t r a t i ve  Agent 's  di s c r e t i on pr ovi ded her e i n,  El i gi bl e  I nvent or y s ha l l  not  i nc l ude  any I nvent or y:  ( a )  whi ch i s  not  s ubj ec t  t o a  f i r s t  pr i or i t y per f ec t ed Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ;  ( b)  whi ch i s  s ubj ec t  t o any Li en ot her  t han ( i )  a  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  and ( i i )  a  Per m i t t ed Encum br ance  whi ch does  not  have  pr i or i t y over  t he  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ;  ( c )  wi t h r es pec t  t o whi ch any covenant ,  r epr es ent a t i on,  or  war r ant y cont a i ned i n t hi s  Agr eem ent ,  any Secur i t y Agr eem ent  or  any For e i gn Col l a t e r a l  Docum ent  has  been br eached or  i s  not  t r ue  and whi ch does  not  conf or m  t o a l l  s t andar ds  i m pos ed by any Gover nm ent a l  Aut hor i t y;  ( d)  i n whi ch any Per s on ot her  t han s uch Loan Par t y s ha l l  ( i )  have  any di r ec t  or  i ndi r ec t  owner s hi p,  i nt e r es t  or  t i t l e  t o s uch I nvent or y,  i nc l udi ng,  wi t hout  l i m i t a t i on,  as  a  r es ul t  of  any r e t ent i on of  t i t l e  a r r angem ent  i n pl ace  wi t h any s uppl i e r ,  or  ( i i )  be  i ndi ca t ed on any pur chas e  or der  or  i nvoi ce  wi t h r es pec t  t o s uch I nvent or y as  havi ng or  pur por t i ng t o have  an i nt e r es t  t he r e i n;  ( e )  whi ch cons t i t ut es  bi l l - and- hol d goods ,  goods  t ha t  a r e  r e t ur ned or  m ar ked f or  r e t ur n,  r epos s es s ed goods ,  de f ec t i ve  or  dam aged goods ,  goods  he l d on cons i gnm ent ,  or  goods  whi ch a r e  not

of  a  t ype  he l d f or  s a l e  i n t he  or di nar y cour s e  of  bus i nes s ;  ( f )  whi ch i s  not  l oca t ed i n t he  Uni t ed St a t es  of  Am er i ca  ( i n t he  cas e  of  Dom es t i c  Loan Par t i es ) ,  Canada  ( i n t he  cas e  of  Canadi an Loan Par t i es )  or  any Eur opean El i gi bl e  J ur i s di c t i on ( i n t he  cas e  of  Eur opean Bor r ower s ) ,  or  i s  i n t r ans i t  wi t h a  com m on car r i e r  f r om  vendor s  and s uppl i e r s ,  pr ovi ded t ha t ,  I nvent or y of  t he  Dom es t i c  Loan Par t i es  and Canadi an Loan Par t i es  i n t r ans i t  f r om  vendor s  and s uppl i e r s  m ay be  i nc l uded as  e l i gi bl e  ( " El i gi bl e  I n- Tr ans i t  I nvent or y" )  pur s uant  t o t hi s  c l aus e  ( f )  s o l ong as  ( i )  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved ( 1)  a  t r ue  and cor r ec t  copy of  t he  bi l l  of  l adi ng and ot her  s hi ppi ng docum ent s  f or  s uch I nvent or y,  ( 2)  t he  appl i cabl e  Loan Par t y has  t i t l e  t o t he  I nvent or y,  ( 3)  evi dence  of  s a t i s f ac t or y cas ua l t y i ns ur ance  nam i ng t he  Adm i ni s t r a t i ve  Agent  as  l os s  payee  and - 29-



 

ot her wi s e  cover i ng s uch r i s ks  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eas onabl y r eques t ,  and ( 4)  i f  t he  bi l l  of  l adi ng i s  ( A)  non- negot i abl e  and t he  I nvent or y i s  i n t r ans i t  wi t hi n t he  Uni t ed St a t es  or  Canada ,  a  dul y execut ed Col l a t e r a l  Acces s  Agr eem ent  f r om  t he  appl i cabl e  cus t om s  br oker  f or  s uch I nvent or y or  ( B)  negot i abl e ,  and t he  I nvent or y i s  on t he  wat e r  i n t r ans i t  t o t he  Uni t ed St a t es  or  Canada ,  unl es s  ot her wi s e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  s ol e  di s c r e t i on,  conf i r m at i on t ha t  t he  bi l l  i s  i s s ued i n t he  nam e of  t he  Loan Par t y and cons i gned t o t he  or der  of  t he  Adm i ni s t r a t i ve  Agent ,  and an accept abl e  agr eem ent  has  been execut ed wi t h s uch Loan Par t y's  cus t om s  br oker ,  i n whi ch t he  cus t om s  br oker  agr ees  t ha t  i t  hol ds  t he  negot i abl e  bi l l  a s  agent  f or  t he  Adm i ni s t r a t i ve  Agent  and has  gr ant ed t he  Adm i ni s t r a t i ve  Agent  acces s  t o t he  I nvent or y,  ( i i )  t he  com m on car r i e r  i s  not  an Af f i l i a t e  of  t he  appl i cabl e  vendor  or  s uppl i e r  and ( i i i )  t he  cus t om s  br oker  i s  not  an Af f i l i a t e  of  any Loan Par t y;  ( g)  whi ch i s  l oca t ed i n any l oca t i on l eas ed by s uch Loan Par t y unl es s  t he  l es s or  has  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent  a  Col l a t e r a l  Acces s  Agr eem ent  or ,  wi t h r es pec t  t o any s uch l oca t i on f or  whi ch Adm i ni s t r a t i ve  Agent  does  not  r ece i ve  a  Col l a t e r a l  Acces s  Agr eem ent ,  a  Res er ve  equa l  t o t hr ee  m ont hs ' r ent ,  char ges ,  and ot her  am ount s
due  or  t o becom e due  wi t h r es pec t  t o s uch f ac i l i t y has  been es t abl i s hed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on;  ( h)  whi ch i s  l oca t ed i n any t hi r d par t y war ehous e  or  i s  i n t he  pos s es s i on of  a  ba i l ee  ( ot her  t han a  t hi r d par t y pr oces s or )  and i s  not  evi denced by a  Docum ent  ( ot her  t han bi l l s  of  l adi ng t o t he  ext ent  pe r m i t t ed pur s uant  t o c l aus e  ( g)  above) ,  unl es s  ( i )  s uch war ehous em an or  ba i l ee  has  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent  a  Col l a t e r a l  Acces s  Agr eem ent  and s uch ot her  docum ent a t i on as  t he  Adm i ni s t r a t i ve  Agent  m ay r equi r e  or  ( i i )  an appr opr i a t e  Res er ve  has  been es t abl i s hed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on;  ( i )  whi ch i s  be i ng pr oces s ed of f s i t e  a t  a  t hi r d par t y l oca t i on or  out s i de  pr oces s or ,  or  i s  i n- t r ans i t  t o or  f r om  s a i d t hi r d par t y l oca t i on or  out s i de  pr oces s or ;  ( j )  whi ch i s  a  di s cont i nued pr oduc t  or  com ponent  t he r eof ;  ( k)  whi ch i s  t he  s ubj ec t  of  a  cons i gnm ent  by s uch Loan Par t y as  cons i gnor ;  ( l )  whi ch i s  pe r i s habl e ;  ( m )  whi ch cont a i ns  or  bear s  any I nt e l l ec t ua l  Pr oper t y r i ght s  l i cens ed t o s uch Loan Par t y unl es s  t he  Adm i ni s t r a t i ve  Agent  i s  s a t i s f i ed t ha t  i t  m ay s e l l  or  ot her wi s e  di s pos e  of  s uch I nvent or y wi t hout  ( i )  i nf r i ngi ng t he  r i ght s  of  s uch l i cens or ,  ( i i )  vi ol a t i ng any cont r ac t  wi t h s uch l i cens or ,  or  ( i i i )  i ncur r i ng any l i abi l i t y wi t h r es pec t  t o paym ent  of  r oya l t i es  ot her

t han r oya l t i es  i ncur r ed pur s uant  t o s a l e  of  s uch I nvent or y under  t he  cur r ent  l i cens i ng agr eem ent ;  ( n)  whi ch i s  not  r e f l ec t ed i n a  cur r ent  pe r pe t ua l  i nvent or y r epor t  of  s uch Loan Par t y ( unl es s  s uch I nvent or y i s  r e f l ec t ed i n an accept abl e  s epar a t e  r epor t  t o t he  Adm i ni s t r a t i ve  Agent  r e f l ec t i ng s uch I nvent or y as  " i n t r ans i t "  " wor k i n pr oces s " ,  " out s i de  pr oces s i ng"  or  any ot her  ca t egor y of  I nvent or y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ) ;  ( o)  f or  whi ch r ec l am at i on r i ght s  have  been as s e r t ed by t he  s e l l e r ;  ( p)  wi t h r es pec t  t o t he  Canadi an Loan Par t i es ,  i s  cons i der ed " 30- day goods "  wi t hi n t he  m eani ng of  t he  Bankr upt cy and I ns ol vency Act  ( Canada) ;  or  ( q)  whi ch t he  Adm i ni s t r a t i ve  Agent  ot her wi s e  de t e r m i nes  i s  unaccept abl e  i n i t s  Per m i t t ed Di s c r e t i on.  - 30-



 

I n t he  event  t ha t  I nvent or y whi ch was  pr evi ous l y El i gi bl e  I nvent or y ceas es  t o be  El i gi bl e  I nvent or y her eunder ,  t he  Com pany,  t he  Canadi an Bor r ower  or  any Eur opean Bor r ower ,  a s  appl i cabl e ,  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  t he r eof  ( i )  wi t hi n t hr ee  Bus i nes s  Days  of  t he  da t e  t he  appl i cabl e  Bor r ower  has  obt a i ned knowl edge  t her eof ,  i f  any s uch I nvent or y has  a  va l ue  ( bas ed on t he  l es s e r  of  cos t  or  m ar ke t ,  de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s )  i n exces s  of  t he  Dol l a r  Equi va l ent  of  $2, 000, 000 i n t he  aggr ega t e  and ( i i )  i n a l l  ot her  cas es ,  on and a t  t he  t i m e  of  s ubm i s s i on t o t he  Adm i ni s t r a t i ve  Agent  of  t he  next  Bor r owi ng Bas e  Cer t i f i ca t e  of  s uch Bor r ower .  " El i gi bl e  Tool i ng"  m eans ,  a t  any t i m e ,  t he  Tool i ng owned by a  Dom es t i c  Loan Par t y whi ch t he  Adm i ni s t r a t i ve  Agent  de t e r m i nes  i n i t s  Per m i t t ed Di s c r e t i on i s  e l i gi bl e  her eunder .  W i t hout  l i m i t i ng t he  Adm i ni s t r a t i ve  Agent 's  di s c r e t i on pr ovi ded her e i n,  El i gi bl e  Tool i ng s ha l l  not  i nc l ude  any Tool i ng as  t o whi ch:  ( a )  s uch Dom es t i c  Loan Par t y does  not  have  good t i t l e ;  ( b)  s uch Dom es t i c  Loan Par t y does  not  have  t he  r i ght  t o s ubj ec t  s uch Tool i ng t o a  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ;  ( c )  s uch Tool i ng i s  not  s ubj ec t  t o a  f i r s t  pr i or i t y per f ec t ed Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  or  i s  not  f r ee  and c l ea r  of  a l l  ot her  Li ens  of  any na t ur e  wha t s oever  ( except  f or  Per m i t t ed
Encum br ances  whi ch do not  have  pr i or i t y over  t he  Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ) ;  ( d)  s uch Tool i ng i s  not  l oca t ed on pr em i s es  owned by s uch Dom es t i c  Loan Par t i es ;  or  ( e )  s uch Tool i ng i s  s ubj ec t  t o any agr eem ent  whi ch r es t r i c t s  t he  Adm i ni s t r a t i ve  Agent 's  abi l i t y t o t ake  pos s es s i on of ,  s e l l  or  ot her wi s e  di s pos e  of  s uch Tool i ng.  " 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 t o whi ch any Loan Par t y cont r i but es  or  has  an obl i ga t i on ( whe t her  cont i ngent  or  ot her wi s e )  t o cont r i but e ,  i nc l udi ng as  t he  r es ul t  of  be i ng an ERI SA Af f i l i a t e ,  ot her  t han a  Canadi an Pens i on Pl an or  M ul t i em pl oyer  Pl an.  " Envi r onm ent a l  Laws "  m eans  a l l  l aws ,  r ul es ,  r egul a t i ons ,  codes ,  or di nances ,  or der s ,  decr ees ,  j udgm ent s ,  i nj unc t i ons ,  not i ces  or  bi ndi ng agr eem ent s  i s s ued,  pr om ul ga t ed or  ent e r ed i nt o by any Gover nm ent a l  Aut hor i t y,  r e l a t i ng i n any way t o t he  envi r onm ent ,  pr es e r va t i on or  r ec l am at i on of  na t ur a l  r es our ces ,  t he  m anagem ent ,  r e l eas e  or  t hr ea t ened r e l eas e  of  any Hazar dous  M at e r i a l  or  t o hea l t h and s a f e t y m at t e r s .  " Envi r onm ent a l  Li abi l i t y"  m eans  any l i abi l i t y,  cont i ngent  or  ot her wi s e  ( i nc l udi ng any l i abi l i t y f or  dam ages ,  cos t s  of  envi r onm ent a l  r em edi a t i on,  f i nes ,  pena l t i es  or  i ndem ni t i es ) ,  of  any Loan Par t y di r ec t l y or  i ndi r ec t l y r es ul t i ng f r om  or  bas ed upon ( a )  vi ol a t i on of

any Envi r onm ent a l  Law,  ( b)  t he  gener a t i on,  us e ,  handl i ng,  t r ans por t a t i on,  s t or age ,  t r ea t m ent  or  di s pos a l  of  any Hazar dous  M at e r i a l s ,  ( c )  expos ur e  t o any Hazar dous  M at e r i a l s ,  ( d)  t he  r e l eas e  or  t hr ea t ened r e l eas e  of  any Hazar dous  M at e r i a l s  i nt o t he  envi r onm ent  or  ( e )  any cont r ac t ,  agr eem ent  or  ot her  cons ens ua l  a r r angem ent  pur s uant  t o whi ch l i abi l i t y i s  as s um ed or  i m pos ed wi t h r es pec t  t o any of  t he  f or egoi ng.  " Equi pm ent "  has  t he  m eani ng s pec i f i ed i n t he  Dom es t i c  Secur i t y Agr eem ent .  " Equi t y I nt e r es t s "  m eans  s har es  of  capi t a l  s t ock,  s har e  capi t a l ,  pa r t ner s hi p i nt e r es t s ,  m em ber s hi p i nt e r es t s  i n a  l i m i t ed l i abi l i t y com pany,  benef i c i a l  i nt e r es t s  i n a  t r us t  or  ot her  equi t y - 31-



 

owner s hi p i nt e r es t s  i n a  Per s on,  and any war r ant s ,  opt i ons  or  ot her  r i ght s  ent i t l i ng t he  hol der  t he r eof  t o pur chas e  or  acqui r e  any s uch equi t y i nt e r es t .  " 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 f r om  t i m e  t o t i m e .  " ERI SA Af f i l i a t e"  m eans  any t r ade  or  bus i nes s  ( whe t her  or  not  i ncor por a t ed)  t ha t ,  t oge t her  wi t h any Loan Par t y,  i s  t r ea t ed as  a  s i ngl e  em pl oyer  under  Sec t i on 414( b)  or  ( c )  of  t he  Code  or ,  s ol e l y f or  pur pos es  of  Sec t i on 302 of  ERI SA and Sec t i on 412 of  t he  Code ,  i s  t r ea t ed as  a  s i ngl e  em pl oyer  under  Sec t i on 414 of  t he  Code .  " ERI SA Event "  m eans  ( a )  any " r epor t abl e  event " ,  a s  de f i ned i n Sec t i on 4043 of  ERI SA or  t he  r egul a t i ons  i s s ued t her eunder  wi t h r es pec t  t o a  Pl an ( ot her  t han an event  f or  whi ch t he  30- day not i ce  per i od i s  wa i ved) ;  ( b)  t he  exi s t ence  wi t h r es pec t  t o any Pl an of  an " accum ul a t ed f undi ng def i c i ency"  ( as  def i ned i n ERI SA) ,  whe t her  or  not  wa i ved;  ( c )  t he  f i l i ng pur s uant  t o Sec t i on 412( c )  of  t he  Code  or  Sec t i on 302( c )  of  ERI SA of  an appl i ca t i on f or  a  wai ver  of  t he  m i ni m um  f undi ng s t andar d wi t h r es pec t  t o any Pl an;  ( d)  t he  i ncur r ence  by any Loan Par t y or  any of  i t s  ERI SA Af f i l i a t es  of  any l i abi l i t y under  Ti t l e  I V of  ERI SA wi t h r es pec t  t o t he  t e r m i na t i on of  any Pl an;  ( e )  t he  r ece i pt  by any Loan Par t y or  any ERI SA Af f i l i a t e  f r om  t he  PBGC or  a  pl an adm i ni s t r a t or  of  any not i ce
r e l a t i ng t o an i nt ent i on t o t e r m i na t e  any Pl an or  Pl ans  or  t o appoi nt  a  t r us t ee  t o adm i ni s t e r  any Pl an;  ( f )  t he  i ncur r ence  by any Loan Par t y or  any of  i t s  ERI SA Af f i l i a t es  of  any l i abi l i t y wi t h r es pec t  t o t he  wi t hdr awal  or  pa r t i a l  wi t hdr awal  f r om  any Pl an or  M ul t i em pl oyer  Pl an;  or  ( g)  t he  r ece i pt  by any Loan Par t y or  any ERI SA Af f i l i a t e  of  any not i ce ,  or  t he  r ece i pt  by any M ul t i em pl oyer  Pl an f r om  any Loan Par t y or  any ERI SA Af f i l i a t e  of  any not i ce ,  concer ni ng t he  i m pos i t i on of  W i t hdr awal  Li abi l i t y or  a  de t e r m i na t i on t ha t  a  M ul t i em pl oyer  Pl an i s ,  or  i s  expec t ed t o be ,  i ns ol vent ,  wi t hi n t he  m eani ng of  Ti t l e  I V of  ERI SA.  " ESTR"  m eans ,  wi t h r es pec t  t o any Bus i nes s  Day,  a  r a t e  per  annum  equa l  t o t he  Eur o Shor t  Ter m  Rat e  on s uch Bus i nes s  Day publ i s hed by t he  ESTR Adm i ni s t r a t or  on t he  ESTR Adm i ni s t r a t or ’ s  W ebs i t e .  " ESTR Adm i ni s t r a t or "  m eans  t he  Eur opean Cent r a l  Bank ( or  any s ucces s or  adm i ni s t r a t or  of  t he  Eur o Shor t  Ter m  Rat e ) .  " ESTR Adm i ni s t r a t or ’ s  W ebs i t e"  m eans  t he  Eur opean Cent r a l  Bank’ s  webs i t e ,  cur r ent l y a t  ht t p: / / www. ecb. eur opa . eu,  or  any s ucces s or  s our ce  f or  t he  Eur o Shor t  Ter m  Rat e  i dent i f i ed as  s uch by t he  ESTR Adm i ni s t r a t or  f r om  t i m e  t o t i m e .  " ESTR Bor r owi ng"  m eans ,  as  t o any Bor r owi ng,  t he  ESTR Loans  com pr i s i ng s uch Bor r owi ng.  " ESTR I nt e r es t  Day"  has  t he  m eani ng s pec i f i ed i n t he  def i ni t i on of  Dai l y

Si m pl e  ESTR.  " ESTR Loan"  m eans  Loan t ha t  bear s  i nt e r es t  a t  a  r a t e  bas ed on Dai l y Si m pl e  ESTR.  " EU Bai l - I n Legi s l a t i on Schedul e"  m eans  t he  EU Bai l - I n Legi s l a t i on Schedul e  publ i s hed by t he  Loan M ar ke t  As s oc i a t i on ( or  any s ucces s or  Per s on) ,  a s  i n e f f ec t  f r om  t i m e  t o t i m e .  " EURI BOR Bor r owi ng"  m eans ,  as  t o any Bor r owi ng,  t he  EURI BOR Loans  com pr i s i ng s uch Bor r owi ng.  " EURI BOR I nt e r pol a t ed Ra t e"  m eans ,  a t  any t i m e ,  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Eur os  and f or  any I nt e r es t  Per i od,  t he  r a t e  per  annum  ( r ounded t o t he  s am e - 32-



 

num ber  of  dec i m al  pl aces  as  t he  EURI BOR Scr een Ra t e )  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  ( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or )  t o be  equa l  t o t he  r a t e  t ha t  r es ul t s  f r om  i nt e r pol a t i ng on a  l i near  bas i s  be t ween:  ( a )  t he  EURI BOR Scr een Ra t e  f or  t he  l onges t  pe r i od ( f or  whi ch t he  EURI BOR Scr een Ra t e  i s  ava i l abl e  f or  Eur os )  t ha t  i s  s hor t e r  t han t he  I m pac t ed EURI BOR Rat e  I nt e r es t  Per i od;  and ( b)  t he  EURI BOR Scr een Ra t e  f or  t he  s hor t es t  pe r i od ( f or  whi ch t he  EURI BOR Scr een Ra t e  i s  ava i l abl e  f or  Eur os )  t ha t  exceeds  t he  I m pac t ed EURI BOR Rat e  I nt e r es t  Per i od,  i n each cas e ,  a t  s uch t i m e;  pr ovi ded t ha t ,  i f  any EURI BOR I nt e r pol a t ed Ra t e  s ha l l  be  l es s  t han 0. 00% ,  s uch r a t e  s ha l l  be  deem ed t o be  0. 00%  f or  t he  pur pos es  of  t hi s  Agr eem ent .  " EURI BOR Loan"  m eans  a  Loan t ha t  bear s  i nt e r es t  a t  a  r a t e  bas ed on t he  Adj us t ed EURI BOR Rat e .  " EURI BOR Rat e"  m eans ,  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Eur os  and f or  any I nt e r es t  Per i od,  t he  EURI BOR Scr een Ra t e  a t  appr oxi m at e l y 11: 00 a . m . ,  Br us s e l s  t i m e ,  t wo TARGET Days  pr i or  t o t he  com m encem ent  of  s uch I nt e r es t  Per i od;  pr ovi ded t ha t ,  i f  t he  EURI BOR Scr een Ra t e  s ha l l  not  be  ava i l abl e  a t  s uch t i m e  f or  s uch I nt e r es t  Per i od ( an " I m pac t ed EURI BOR Rat e  I nt e r es t  Per i od" )  wi t h r es pec t  t o Eur os  t hen t he  EURI BOR Rat e  s ha l l  be  t he  EURI BOR I nt e r pol a t ed
Rat e .  " EURI BOR Scr een Ra t e"  m eans  t he  eur o i nt e r bank of f e r ed r a t e  adm i ni s t e r ed by t he  Eur opean M oney M ar ke t s  I ns t i t ut e  ( or  any ot her  per s on whi ch t akes  over  t he  adm i ni s t r a t i on of  t ha t  r a t e )  f or  t he  r e l evant  pe r i od di s pl ayed ( bef or e  any cor r ec t i on,  r eca l cul a t i on or  r epubl i ca t i on by t he  adm i ni s t r a t or )  on page  EURI BOR01 of  t he  Thom s on Reut e r s  s c r een ( or  any r epl acem ent  Thom s on Reut e r s  page  whi ch di s pl ays  t ha t  r a t e )  or  on t he  appr opr i a t e  page  of  s uch ot her  i nf or m at i on s e r vi ce  whi ch publ i s hes  t ha t  r a t e  f r om  t i m e  t o t i m e  i n pl ace  of  Thom s on Reut e r s  as  of  11: 00 a . m .  Br us s e l s  t i m e  t wo TARGET Days  pr i or  t o t he  com m encem ent  of  s uch I nt e r es t  Per i od.  I f  s uch page  or  s e r vi ce  ceas es  t o be  ava i l abl e ,  t he  Adm i ni s t r a t i ve  Agent  m ay s pec i f y anot her  page  or  s e r vi ce  di s pl ayi ng t he  r e l evant  r a t e  a f t e r  cons ul t a t i on wi t h t he  Bor r ower .  I f  t he  EURI BOR Scr een Ra t e  s ha l l  be  l es s  t han 0. 0% ,  t he  EURI BOR Scr een Ra t e  s ha l l  be  deem ed t o be  0. 0%  f or  pur pos es  of  t hi s  Agr eem ent .  " Eur o"  or  " €"  m eans  t he  s i ngl e  cur r ency of  t he  Par t i c i pa t i ng M em ber  St a t es .  " Eur o Loan"  m eans  any Loan denom i na t ed i n Eur os .  " Eur odol l a r " ,  when us ed i n r e f e r ence  t o any <Dol l a r  Loan,  Dol l a r  Bor r owi ng,  >Eur o Loan<, > or  Eur o Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  a r e  bear i ng 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  Adj us t ed

<LI BO Rat e  or  t he  Adj us t ed >EURI BOR Rat e<,  as  appl i cabl e>.  " Eur opean Agent "  m eans  J . P.  M or gan Eur ope  Li m i t ed<) >,  i n i t s  capac i t y as  agent  and s ecur i t y t r us t ee  f or  t he  Eur opean Revol vi ng Lender s  her eunder .  " Eur opean Avai l abi l i t y"  m eans ,  wi t h r es pec t  t o t he  Eur opean Bor r ower s ,  a t  any t i m e ,  an am ount  equa l  t o ( a )  t he  l es s e r  of  ( i )  t he  t ot a l  Eur opean Revol vi ng Subcom m i t m ent  of  a l l  Eur opean Revol vi ng Lender s  and ( i i )  t he  s um  of  ( x)  t he  Eur opean Bor r owi ng Bas e  pl us  ( y)  t he  am ount  by whi ch t he  l es s e r  of  ( A)  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent s  and ( B)  t he  Dom es t i c  Bor r owi ng Bas e  exceeds  t he  s um  of  ( A)  t he  t ot a l  Dom es t i c  Revol vi ng Expos ur e  and ( B)  t he  t ot a l  Canadi an Revol vi ng Expos ur e ,  m i nus  ( b)  t he  t ot a l  Eur opean Revol vi ng Expos ur e  of  a l l  Eur opean Revol vi ng Lender s .  " Eur opean Bor r ower "  and " Eur opean Bor r ower 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 ,  ( i )  Suppl y Technol ogi es  ( UKGRP)  Li m i t ed ( f or m er l y known as  Henr y Hal s t ead Li m i t ed) ,  a  com pany i ncor por a t ed i n Engl and and W al es  wi t h com pany num ber  0725298,  ( i i )  Apol l o Aer os pace  Com ponent s  Li m i t ed,  a  com pany i ncor por a t ed i n Engl and and W al es  wi t h a  com pany num ber  - 33-



 

02083500,  ( i i i )  Suppl y Technol ogi es  ( I RLG)  Li m i t ed,  a  com pany i ncor por a t ed under  t he  l aws  of  I r e l and wi t h a  com pany num ber  412684,  and ( i v)  s uch ot her  Subs i di a r i es  of  Par ent  as  m ay be  j oi ned t o t hi s  Agr eem ent  f r om  t i m e  t o t i m e  as  a  Eur opean Bor r ower  pur s uant  t o a  j oi nder  agr eem ent  execut ed by s uch Subs i di a r y,  each Agent  and each Lender  t hen par t y t o t hi s  Agr eem ent .  " Eur opean Bor r ower  Ut i l i za t i on"  m eans ,  a t  any t i m e ,  t he  Dol l a r  Equi va l ent  of  t he  exces s  ( i f  any)  of  ( a )  t he  aggr ega t e  Eur opean Revol vi ng Expos ur e ,  m i nus  ( b)  t he  Eur opean Bor r owi ng Bas e .  " Eur opean Bor r owi ng Bas e"  m eans ,  a t  any t i m e ,  wi t h r es pec t  t o t he  Eur opean Bor r ower s ,  t he  s um  of  ( a )  85%  of  t he  Eur opean Bor r ower s ' El i gi bl e  Account s  a t  s uch t i m e ,  pl us  ( b)  t he  l es s e r  of  ( i )  an am ount  equa l  t o ( A)  85%  m ul t i pl i ed by ( B)  t he  Or der l y Li qui da t i on Per cent age  m ul t i pl i ed by ( C)  t he  va l ue  of  t he  Eur opean Bor r ower s ' El i gi bl e  I nvent or y,  va l ued a t  t he  l ower  of  cos t  or  m ar ke t  va l ue ,  de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s ,  a t  s uch t i m e ,  or  ( i i )  t he  Eur opean I nvent or y Subl i m i t ,  pl us  ( c )  100%  of  s uch Eur opean Bor r ower s ' cas h m ai nt a i ned i n an account  a t  Eur opean Agent  and s ubj ec t  t o a  depos i t  account  cont r ol  agr eem ent  ( or  ot her  a r r angem ent )  r eas onabl y s a t i s f ac t or y t o Adm i ni s t r a t i ve  Agent ,  m i nus  ( d)  Res er ves  r e l a t ed t o s uch Eur opean Bor r ower s .  The  Adm i ni s t r a t i ve
Agent  m ay,  i n i t s  Per m i t t ed Di s c r e t i on,  r educe  t he  advance  r a t es  s e t  f or t h above ,  adj us t  Res er ves  or  s ubl i m i t s ,  or  r educe  one  or  m or e  of  t he  ot her  e l em ent s  us ed i n com put i ng t he  Eur opean Bor r owi ng Bas e .  The  Eur opean Bor r owi ng Bas e  s ha l l  be  ca l cul a t ed and r epor t ed i n Dol l a r s .  " Eur opean 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 ,  s i gned and ce r t i f i ed as  accur a t e  and com pl e t e  by a  Fi nanc i a l  Of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve  i n s ubs t ant i a l l y t he  f or m  of  Exhi bi t  C- 3 or  anot her  f or m  whi ch i s  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on,  r e f l ec t i ng t he  Eur opean Bor r owi ng Bas e .  " Eur opean Col l a t e r a l  Docum ent s "  m eans ,  col l ec t i ve l y,  t he  agr eem ent s  and docum ent s  gr ant i ng a  Li en t o t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Eur opean Agent  and t he  Eur opean Revol vi ng Lender s ,  upon t he  Col l a t e r a l  of  t he  Eur opean Loan Par t i es  as  s ecur i t y f or  paym ent  of  a l l  or  any por t i on of  t he  For e i gn Obl i ga t i ons .  " Eur opean Col l ec t i on Account "  has  t he  m eani ng as s i gned t o t he  t e r m  " Cas h M anagem ent  Account "  i n t he  Eur opean Col l a t e r a l  Docum ent s .  " Eur opean Com m er c i a l  LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  ( a )  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng com m er c i a l  Eur opean Le t t e r s  of  Cr edi t  a t  s uch t i m e  pl us  ( b)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  a l l  Eur opean LC

Di s bur s em ent s  r e l a t i ng t o com m er c i a l  Eur opean Le t t e r s  of  Cr edi t  t ha t  have  not  ye t  been r e i m bur s ed by or  on beha l f  of  any Eur opean Bor r ower  a t  s uch t i m e .  The  Eur opean Com m er c i a l  LC Expos ur e  of  any Eur opean Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Eur opean Com m er c i a l  LC Expos ur e  a t  s uch t i m e .  " Eur opean El i gi bl e  J ur i s di c t i ons "  m eans  t he  j ur i s di c t i ons  s e t  f or t h on Schedul e  1. 01( A) .  " Eur opean I nvent or y Subl i m i t "  m eans  an am ount  equa l  t o t he  Dol l a r  Equi va l ent  of  $18, 000, 000.  " Eur opean I s s ui ng Bank"  m eans  J . P.  M or gan Eur ope  Li m i t ed or  J PM or gan Chas e  Bank,  N. A. ,  i n each cas e  i n i t s  capac i t y as  t he  i s s uer  of  Eur opean Le t t e r s  of  Cr edi t  he r eunder  and i t s  s ucces s or s  i n s uch capac i t y as  pr ovi ded i n Sec t i on 2. 06( i ) .  The  Eur opean I s s ui ng Bank m ay,  i n i t s  di s c r e t i on,  a r r ange  f or  one  or  m or e  Eur opean Le t t e r s  of  Cr edi t  t o be  i s s ued by Af f i l i a t es  of  t he  Eur opean I s s ui ng - 34-



 

Bank,  i n whi ch cas e  t he  t e r m  " Eur opean I s s ui ng Bank"  s ha l l  i nc l ude  any s uch Af f i l i a t e  wi t h r es pec t  t o Eur opean Le t t e r s  of  Cr edi t  i s s ued by s uch Af f i l i a t e .  " Eur opean LC Col l a t e r a l  Account "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 06( j ) .  " Eur opean LC Di s bur s em ent "  m eans  a  paym ent  m ade  by t he  Eur opean I s s ui ng Bank pur s uant  t o a  Eur opean Le t t e r  of  Cr edi t .  " Eur opean LC Expos ur e"  m eans ,  a t  any t i m e  t he  s um  of  t he  Eur opean Com m er c i a l  LC Expos ur e  and t he  Eur opean St andby LC Expos ur e .  The  Eur opean LC Expos ur e  of  any Eur opean Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Eur opean LC Expos ur e  a t  s uch t i m e .  " Eur opean Le t t e r  of  Cr edi t "  m eans  any l e t t e r  of  c r edi t  or  bank guar ant ee  i s s ued pur s uant  t o t hi s  Agr eem ent  upon t he  appl i ca t i on of  any Eur opean Bor r ower  ( or  t he  Bor r ower  Repr es ent a t i ve ,  on beha l f  of  a  Eur opean Bor r ower ) .  " Eur opean Loan Guar ant or "  m eans  each Dom es t i c  Loan Par t y,  Eur opean Loan Par t y and Canadi an Loan Par t y,  and any ot her  Per s on t ha t  has  becom e or  now or  her eaf t e r  becom es  a  par t y t o t he  Loan Guar ant y pur s uant  t o a  j oi nder  or  by execut i ng a  s epar a t e  Loan Guar ant y i n each cas e  t ha t  guar ant ees  a l l  or  any por t i on of  t he  For e i gn Obl i ga t i ons ,  t oge t her  wi t h t he i r  s ucces s or s  and as s i gns .  " Eur opean Loan Par t i es "  m eans  each Eur opean Bor r ower ;  and " Eur opean Loan Par t y"  m eans  any one  of
t hem .  " Eur opean Obl i ga t i ons "  m eans  a l l  unpa i d pr i nc i pa l  of  and accr ued and unpa i d i nt e r es t  on t he  Eur opean Revol vi ng Loans ,  a l l  Eur opean LC Expos ur e ,  a l l  Eur opean Swi ngl i ne  Loans ,  a l l  Eur opean Pr ot ec t i ve  Advances ,  a l l  Eur opean Over advances ,  a l l  Banki ng Ser vi ces  Obl i ga t i ons  of  t he  Eur opean Loan Par t i es ,  a l l  Swap Obl i ga t i ons  of  t he  Eur opean Loan Par t i es ,  and a l l  expens es ,  r e i m bur s em ent s ,  i ndem ni t i es  and ot her  obl i ga t i ons  of  t he  Eur opean Loan Par t i es  t o t he  Eur opean Revol vi ng Lender s ,  t he  Agent s ,  t he  I s s ui ng Banks  or  any i ndem ni f i ed par t y a r i s i ng under  t he  Loan Docum ent s .  " Eur opean Over advance"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( b) .  " Eur opean Pr ot ec t i ve  Advance"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 04.  " Eur opean Revol vi ng Expos ur e"  m eans ,  wi t h r es pec t  t o any Eur opean Revol vi ng Lender  a t  any t i m e ,  t he  s um  of  t he  Dol l a r  Equi va l ent  of  t he  out s t andi ng pr i nc i pa l  am ount  of  s uch Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Loans  and i t s  Eur opean LC Expos ur e  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Eur opean Swi ngl i ne  Loans  out s t andi ng a t  s uch t i m e  pl us  an am ount  equa l  t o i t s  Appl i cabl e  Per cent age  of  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Eur opean Over advances  out s t andi ng a t  s uch t i m e  pl us  an am ount  equa l  t o

i t s  Appl i cabl e  Per cent age  of  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  pr i nc i pa l  am ount  of  Eur opean Pr ot ec t i ve  Advances  out s t andi ng a t  s uch t i m e .  " Eur opean Revol vi ng Lender "  m eans  each Lender  wi t h a  Eur opean Revol vi ng Subcom m i t m ent  or ,  i f  t he  Eur opean Revol vi ng Subcom m i t m ent s  have  t e r m i na t ed or  expi r ed,  a  Lender  wi t h Eur opean Revol vi ng Expos ur e .  - 35-



 

" Eur opean Revol vi ng Loans "  m eans  t he  Loans  ext ended by t he  Eur opean Revol vi ng Lender s  t o t he  Eur opean Bor r ower s  pur s uant  t o Sec t i on 2. 01( c ) .  " Eur opean Revol vi ng Subcom m i t m ent "  m eans ,  wi t h r es pec t  t o each Eur opean Revol vi ng Lender ,  t he  com m i t m ent ,  i f  any,  of  s uch Eur opean Revol vi ng Lender  t o m ake  Eur opean Revol vi ng Loans  and t o acqui r e  par t i c i pa t i ons  i n Eur opean Le t t e r s  of  Cr edi t ,  Eur opean Over advances ,  Eur opean Pr ot ec t i ve  Advances  and Eur opean Swi ngl i ne  Loans  her eunder ,  expr es s ed as  an am ount  r epr es ent i ng t he  m axi m um  pos s i bl e  aggr ega t e  am ount  of  s uch Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Expos ur e  her eunder ,  a s  s uch com m i t m ent  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 ( a )  Sec t i on 2. 09 and ( b)  as s i gnm ent s  by or  t o s uch Eur opean Revol vi ng Lender  pur s uant  t o Sec t i on 9. 04.  The  i ni t i a l  am ount  of  each Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Subcom m i t m ent  i s  s e t  f or t h on t he  Com m i t m ent  Schedul e ,  or  i n t he  As s i gnm ent  and As s um pt i on pur s uant  t o whi ch s uch Eur opean Revol vi ng Lender  s ha l l  have  as s um ed i t s  Eur opean Revol vi ng Subcom m i t m ent ,  a s  appl i cabl e .  The  aggr ega t e  am ount  of  t he  Eur opean Revol vi ng Lender s ' Eur opean Revol vi ng Subcom m i t m ent  as  of  t he  Fi r s t  Am endm ent  Ef f ec t i ve  Dat e  i s  t he  Dol l a r  Equi va l ent  of  $30, 000, 000.  The  Eur opean Revol vi ng Subcom m i t m ent s  a r e  s ubcom m i t m ent s  of
t he  Dom es t i c  Revol vi ng Com m i t m ent s  and do not  r epr es ent  addi t i ona l  c r edi t  expos ur e .  " Eur opean St andby LC Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  ( a )  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng s t andby Eur opean Le t t e r s  of  Cr edi t  a t  s uch t i m e  pl us  ( b)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  a l l  Eur opean LC Di s bur s em ent s  r e l a t i ng t o s t andby Eur opean Le t t e r s  of  Cr edi t  t ha t  have  not  ye t  been r e i m bur s ed by or  on beha l f  of  t he  Eur opean Bor r ower  a t  s uch t i m e .  The  Eur opean St andby LC Expos ur e  of  any Eur opean Revol vi ng Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Eur opean St andby LC Expos ur e  a t  s uch t i m e .  " Eur opean Subs i di a r y"  m eans  each di r ec t  or  i ndi r ec t  Subs i di a r y of  t he  Com pany ( ot her  t han a  Eur opean Bor r ower )  t ha t  i s  ( i )  i ncor por a t ed i n any j ur i s di c t i on of  t he  Uni t ed Ki ngdom  or  ( i i )  i ncor por a t ed i n I r e l and.  " Eur opean Swi ngl i ne  Lender "  m eans  J PM or gan Chas e  Bank,  N. A. ,  i n i t s  capac i t y as  l ender  of  Eur opean Swi ngl i ne  Loans  her eunder .  " Eur opean Swi ngl i ne  Loan"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( a ) .  " Event  of  Def aul t "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Ar t i c l e  VI I .  " Exc l uded Dom es t i c  Loan Par t y"  m eans  each Dom es t i c  Subs i di a r y of  a  CFC,  i f  s uch Dom es t i c  Subs i di a r y's  pl edge  of  as s e t s  t o s uppor t ,  or  guar ant y of ,  any " obl i ga t i on"  wi t hi n t he

m eani ng of  Sec t i on 956( c )  of  t he  Code ,  of  a  Dom es t i c  Loan Par t y,  coul d r eas onabl y be  expec t ed t o caus e  a  cur r ent  or  f ut ur e  i ncom e i nc l us i on t o any Dom es t i c  Loan Par t y or  Hol di ngs  under  Sec t i on 951 or  Sec t i on 956 of  t he  Code ,  each CFC,  and each CFC Hol dco.  " Exc l uded Subs i di a r y"  m eans  ( i )  Par k Avenue  Tr ave l  Lt d. ,  an Ohi o cor por a t i on,  ( i i )  La l l egr o,  I nc . ,  a  De l awar e  cor por a t i on,  ( i i i )  EP Cl eve l and,  I nc . ,  a  De l awar e  cor por a t i on,  ( i v)  Par k- Ohi o I ndus t r i es  Tr eas ur y Com pany,  I nc . ,  a  New Yor k cor por a t i on,  ( v)  Par kOhi o W or l dwi de  LLC,  an Ohi o l i m i t ed l i abi l i t y com pany,  ( vi )  GH I nduc t i on At m os pher e  LLC,  a  New Yor k l i m i t ed l i abi l i t y com pany and ( vi i )  any Subs i di a r y com pr i s i ng a  j oi nt  vent ur e  t o t he  ext ent  each i nves t m ent  i n s uch j oi nt  vent ur e  i s  pe r m i t t ed under  Sec t i on 6. 04( m )  of  t hi s  Agr eem ent .  " Exc l uded Swap Obl i ga t i on"  m eans ,  wi t h r es pec t  t o any guar ant or  of  a l l  or  any por t i on of  t he  Obl i ga t i ons ,  any Swap 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  Guar ant ee  of  s uch - 36-



 

guar ant or  of ,  or  t he  gr ant  by s uch guar ant or  of  a  s ecur i t y i nt e r es t  t o s ecur e ,  s uch Swap Obl i ga t i on ( or  any 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 Guar ant or 's  f a i l ur e  f or  any r eas on t o cons t i t ut e  an ECP a t  t he  t i m e  t he  Guar ant ee  of  s uch guar ant or  or  t he  gr ant  of  s uch s ecur i t y i nt e r es t  becom es  or  woul d becom e e f f ec t i ve  wi t h r es pec t  t o s uch Swap Obl i ga t i on.  I f  a  Swap 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 Swap 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 .  " Exc l uded Taxes "  m eans ,  wi t h r es pec t  t o any Agent ,  any Lender ,  any I s s ui ng Bank or  any ot her  r ec i pi ent  of  any paym ent  t o be  m ade  by or  on account  of  any obl i ga t i on of  any Loan Par t y her eunder  or  under  any ot her  Loan Docum ent ,  ( a )  i ncom e,  br anch pr of i t s  or  f r anchi s e  t axes  i m pos ed on ( or  m eas ur ed by)  i t s  ne t  i ncom e by t he  Uni t ed St a t es  of  Am er i ca ,  or  by t he  j ur i s di c t i on under  t he  l aws  of  whi ch s uch r ec i pi ent  i s  or gani zed or  i s  r es i dent  or  ca r r i es  on bus i nes s  t hr ough a  per m anent  es t abl i s hm ent  l oca t ed t her e i n or  i n whi ch i t s  pr i nc i pa l
of f i ce  i s  l oca t ed or ,  i n t he  cas e  of  any Lender ,  i n whi ch i t s  appl i cabl e  l endi ng of f i ce  i s  l oca t ed;  ( b)  i n t he  cas e  of  a  Lender  ( ot her  t han an as s i gnee  pur s uant  t o a  r eques t  by any Loan Par t y) ,  any Uni t ed St a t es  f eder a l ,  Canadi an f eder a l ,  U. K.  or  I r i s h wi t hhol di ng t ax t ha t  i s  i m pos ed on am ount s  payabl e  t o s uch Lender  a t  t he  t i m e  s uch Lender  becom es  a  par t y t o t hi s  Agr eem ent  ( or  des i gna t es  a  new l endi ng of f i ce ,  ot her  t han a  des i gna t i on m ade  a t  t he  r eques t  of  any Loan Par t y)  or  i s  a t t r i but abl e  t o s uch Lender 's  f a i l ur e  t o com pl y wi t h Sec t i on 2. 17( f ) ,  except  t o t he  ext ent  t ha t  s uch Lender  ( or  i t s  a s s i gnor ,  i f  any)  was  ent i t l ed,  a t  t he  t i m e  of  des i gna t i on of  a  new l endi ng of f i ce  ( or  as s i gnm ent ) ,  t o r ece i ve  addi t i ona l  am ount s  f r om  t he  Bor r ower s  wi t h r es pec t  t o s uch wi t hhol di ng t ax pur s uant  t o Sec t i on 2. 17( a ) ;  and ( c )  any Uni t ed St a t es  f eder a l  wi t hhol di ng Taxes  i m pos ed by FATCA.  " Exi s t i ng Canadi an Revol vi ng Loans "  m eans  t he  Canadi an Revol vi ng Loans  advanced t o t he  Canadi an Bor r ower  under  t he  Exi s t i ng Cr edi t  Agr eem ent .  " Exi s t i ng Cr edi t  Agr eem ent "  m eans  t he  ce r t a i n Si xt h Am ended and Res t a t ed Cr edi t  Agr eem ent  da t ed as  of  t he  Si xt h Res t a t ed Cl os i ng Dat e  am ong t he  Com pany,  Canadi an Bor r ower ,  Eur opean Bor r ower s ,  ce r t a i n of  t he  ot her  Loan Par t i es ,  ce r t a i n of  t he  Lender s ,  J PM or gan Chas e  Bank,  N. A. ,  a s  Adm i ni s t r a t i ve  Agent ,  J PM or gan

Bank,  N. A. ,  Tor ont o Br anch,  as  Canadi an Agent ,  and J . P.  M or gan Eur ope  Li m i t ed,  as  Eur opean Agent ,  a s  am ended or  m odi f i ed t hr ough t he  Ef f ec t i ve  Dat e .  " Exi s t i ng Dom es t i c  Revol vi ng Loans "  m eans  t he  Dom es t i c  Revol vi ng Loans  advanced t o t he  Com pany under  t he  Exi s t i ng Cr edi t  Agr eem ent .  " Exi s t i ng Eur opean Revol vi ng Loans "  m eans  t he  Eur opean Revol vi ng Loans  advanced t o t he  Eur opean Bor r ower s  under  t he  Exi s t i ng Cr edi t  Agr eem ent .  " Exi s t i ng Lender "  m eans  a  Per s on hol di ng l oans  and com m i t m ent s  under  t he  Exi s t i ng Cr edi t  Agr eem ent .  " FATCA"  m eans  Sec t i ons  1471 t hr ough 1474 of  t he  Code ,  as  of  t he  da t e  of  t hi s  Agr eem ent  ( or  any am ended or  s ucces s or  ver s i on t ha t  i s  s ubs t ant i ve l y com par abl e  and not  m at e r i a l l y m or e  oner ous  t o com pl y wi t h) ,  any i nt e r gover nm ent a l  agr eem ent ,  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  of  t he  f or egoi ng and any agr eem ent  ent e r ed i nt o pur s uant  t o Sec t i on 1471( b) ( 1)  of  t he  Code .  " FCA"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 1. 05.  " Feder a l  Funds  Ef f ec t i ve  Ra t e"  m eans ,  f or  any day,  t he  r a t e  ca l cul a t ed by t he  NYFRB bas ed on s uch day's  f eder a l  f unds  t r ans ac t i ons  by depos i t a r y i ns t i t ut i ons  ( as  de t e r m i ned i n s uch m anner  as  - 37-



 

s ha l l  be  s e t  f or t h on t he  NYFRB's  W ebs i t e  f r om  t i m e  t o t i m e)  and publ i s hed on t he  next  s ucceedi ng Bus i nes s  Day by t he  NYFRB as  t he  e f f ec t i ve  f eder a l  f unds  r a t e ,  pr ovi ded t ha t ,  i f  t he  Feder a l  Funds  Ef f ec t i ve  Ra t e  as  s o de t e r m i ned woul d be  l es s  t han 0. 00% ,  s uch r a t e  s ha l l  be  deem ed t o be  0. 00%  f or  t he  pur pos es  of  t hi s  Agr eem ent .  " Fi f t h Res t a t ed Cl os i ng Dat e"  m eans  M ar ch 23,  2012.  " Fi nanc i a l  Of f i ce r "  m eans  t he  chi e f  f i nanc i a l  of f i ce r ,  pr i nc i pa l  account i ng of f i ce r ,  t r eas ur e r  or  cont r ol l e r  of  t he  Com pany or  any Loan Par t y,  a s  t he  cont ext  i ndi ca t es .  " Fi nanc i a l  Suppor t  Di r ec t i on"  m eans  a  f i nanc i a l  s uppor t  di r ec t i on i s s ued by t he  Pens i ons  Regul a t or  under  s ec t i on 43 of  t he  Pens i ons  Act  2004 ( U. K. ) .  " Fi r s t  Am endm ent "  m eans  t ha t  ce r t a i n Am endm ent  No.  1 t o Sevent h Am ended and Res t a t ed Cr edi t  Agr eem ent ,  da t ed as  of  t he  Fi r s t  Am endm ent  Ef f ec t i ve  Dat e ,  by and am ong Bor r ower s ,  t he  ot her  Loan Par t i es  par t y t he r e t o,  Agent s  and t he  Lender s  par t y t he r e t o.  " Fi r s t  Am endm ent  Ef f ec t i ve  Dat e"  m eans  J une  25,  2018.  " Fi r s t  Am endm ent  Dom es t i c  Revol vi ng Com m i t m ent  Spec i f i ed Am ount "  m eans  t he  $25, 000, 000 aggr ega t e  i nc r eas e  t o t he  Dom es t i c  Revol vi ng Com m i t m ent  cont em pl a t ed by t he  Fi r s t  Am endm ent ,  whi ch s ha l l  be  deem ed t o be  t he  l as t  am ount s  out s t andi ng f or  pur pos es  of  ca l cul a t i ng t he  com m i t m ent  f ee  under  Sec t i on 2. 12( a ) .  As  of
t he  Fi r s t  Am endm ent  Ef f ec t i ve  Dat e ,  and unl es s  ot her wi s e  agr eed i n wr i t i ng,  100%  of  t he  Fi r s t  Am endm ent  Dom es t i c  Revol vi ng Com m i t m ent  Spec i f i ed Am ount  s ha l l  be  he l d by J PM or gan Chas e  Bank,  N. A.  " Fi xed As s e t  Com ponent "  m eans  an am ount  equa l  t o $30, 000, 000. 00 as  of  t he  Si xt h Am endm ent  Ef f ec t i ve  Dat e ;  pr ovi ded,  t ha t ,  t he  Fi xed As s e t  Com ponent  s ha l l  be  aut om at i ca l l y r educed by an am ount  equa l  t o $1, 071, 428. 57 on t he  f i r s t  day of  each ca l endar  quar t e r  ( t he  " Fi xed As s e t  Com ponent  Am or t i za t i on" )  com m enci ng wi t h J anuar y 1,  2022;  pr ovi ded,  f ur t her ,  t ha t  i n t he  event  t ha t  Equi pm ent  appr a i s a l s  obt a i ned by t he  Adm i ni s t r a t i ve  Agent  a f t e r  t he  Ef f ec t i ve  Dat e  r e f l ec t  t ha t  t he  Fi xed As s e t  Loanabl e  Val ue  i s  l e s s  t han t he  t hen appl i cabl e  am ount  of  t he  Fi xed As s e t  Com ponent ,  t hen,  a t  t he  Adm i ni s t r a t i ve  Agent 's  opt i on,  e i t he r  ( i )  t he  Adm i ni s t r a t i ve  Agent  s ha l l  e s t abl i s h a  Res er ve  aga i ns t  t he  Dom es t i c  Bor r owi ng Bas e  i n t he  am ount  of  s uch s hor t f a l l  or  ( i i )  t he  Adm i ni s t r a t i ve  Agent  s ha l l  pe r m anent l y r educe  t he  Fi xed As s e t  Com ponent  t o an am ount  equa l  t o t he  t hen appl i cabl e  Fi xed As s e t  Loanabl e  Val ue  ( whi ch r educed Fi xed As s e t  Com ponent  s ha l l ,  f or  t he  s ake  of  c l a r i t y,  cont i nue  t o be  s ubj ec t  t o t he  s chedul ed Fi xed As s e t  Com ponent  Am or t i za t i on s e t  f or t h i n t he  f i r s t  pr ovi s o above) .  " Fi xed As s e t  Com ponent  Am or t i za t i on"  has  t he

m eani ng as s i gned t o s uch t e r m  i n t he  def i ni t i on of  Fi xed As s e t  Com ponent .  " Fi xed As s e t  Loanabl e  Val ue"  m eans ,  a t  any t i m e ,  wi t h r es pec t  t o t he  Dom es t i c  Loan Par t i es ,  t he  s um  of  ( a )  t he  gr ea t e r  of  ( i )  100%  of  t he  appr a i s ed ne t  f or ced l i qui da t i on va l ue  of  El i gi bl e  Equi pm ent  or  ( i i )  85%  of  t he  appr a i s ed ne t  or der l y l i qui da t i on va l ue  of  El i gi bl e  Equi pm ent  m i nus  ( b)  t he  Fi xed As s e t s  Res er ves .  The  Adm i ni s t r a t i ve  Agent  m ay,  i n i t s  Per m i t t ed Di s c r e t i on,  r educe  t he  advance  r a t es  s e t  f or t h above ,  adj us t  Fi xed As s e t  Res er ves  or  r educe  one  or  m or e  of  t he  ot her  e l em ent s  us ed i n com put i ng t he  Fi xed As s e t  Loanabl e  Val ue .  " Fi xed As s e t  Res er ves "  m eans  any and a l l  r es e r ves  whi ch t he  Adm i ni s t r a t i ve  Agent  deem s  neces s a r y i n i t s  Per m i t t ed Di s c r e t i on as  a  r es ul t  of  event s ,  cont i ngenc i es  or  r i s ks  t ha t  adver s e l y a f f ec t  t he  Col l a t e r a l ,  i t s  va l ue  or  t he  am ount  t ha t  m i ght  be  r ece i ved by t he  Adm i ni s t r a t i ve  Agent  f r om  t he  s a l e  or  ot her  di s pos i t i on of  or  r ea l i za t i on upon,  s uch Col l a t e r a l ,  wi t hout  dupl i ca t i on of  any ot her  r es e r ve  - 38-



 

or  adj us t m ent  m ade  under  t he  def i ni t i on of  El i gi bl e  Equi pm ent ,  i n t he  Adm i ni s t r a t i ve  Agent 's  Per m i t t ed Di s c r e t i on,  t o m ai nt a i n wi t h r es pec t  t o El i gi bl e  Equi pm ent .  " Fl oor "  m eans  t he  benchm ar k r a t e  f l oor ,  i f  any,  pr ovi ded i n t hi s  Agr eem ent  i ni t i a l l y ( as  of  t he  execut i on of  t hi s  Agr eem ent ,  t he  m odi f i ca t i on,  am endm ent  or  r enewal  of  t hi s  Agr eem ent  or  ot her wi s e )  wi t h r es pec t  t o any Re l evant  Ra t e .  For  t he  avoi dance  of  doubt ,  t he  Fl oor  as  of  t he  Sevent h Am endm ent  Ef f ec t i ve  Dat e  f or  t he  Adj us t ed REVSOFR30 Rat e ,  t he  Adj us t ed Ter m  SOFR Rat e ,  t he  EURI BOR Rat e  and Dai l y Si m pl e  Soni a  s ha l l  be  0. 00% .  " For e i gn Col l a t e r a l  Docum ent s "  m eans ,  col l ec t i ve l y,  t he  Canadi an Col l a t e r a l  Docum ent s  and t he  Eur opean Col l a t e r a l  Docum ent s .  " For e i gn Lender "  m eans  any Lender  t ha t  i s  or gani zed under  t he  l aws  of  a  j ur i s di c t i on ot her  t han t ha t  i n whi ch a  Bor r ower  i s  l oca t ed.  For  pur pos es  of  t hi s  de f i ni t i on,  t he  Uni t ed St a t es  of  Am er i ca ,  each St a t e  t he r eof  and t he  Di s t r i c t  of  Col um bi a  s ha l l  be  deem ed t o cons t i t ut e  a  s i ngl e  j ur i s di c t i on,  Canada  and each Pr ovi nce  and Ter r i t or y t he r eof  s ha l l  be  deem ed t o cons t i t ut e  a  s i ngl e  j ur i s di c t i on and t he  count r i es  com pr i s i ng t he  Uni t ed Ki ngdom  s ha l l  be  deem ed t o cons t i t ut e  a  s i ngl e  j ur i s di c t i on.  " For e i gn Subs i di a r y"  m eans  any Subs i di a r y of  t he  Com pany ot her  t han a  Dom es t i c  Subs i di a r y.  " For e i gn Obl i ga t i ons "
m eans  a l l  Canadi an Obl i ga t i ons  and a l l  Eur opean Obl i ga t i ons .  " Four t h Am endm ent "  m eans  t ha t  ce r t a i n Am endm ent  No.  4 t o Sevent h Am ended and Res t a t ed Cr edi t  Agr eem ent ,  da t ed as  of  t he  Four t h Am endm ent  Ef f ec t i ve  Dat e ,  by and am ong Bor r ower s ,  t he  ot her  Loan Par t i es  pa r t y t he r e t o,  Agent s  and t he  Lender s  par t y t he r e t o.  " Four t h Am endm ent  Ef f ec t i ve  Dat e"  m eans  Novem ber  26,  2019.  " Fundi ng Account s "  m eans  t he  depos i t  account ( s )  of  each of  t he  Com pany,  t he  Canadi an Bor r ower  and each Eur opean Bor r ower  t o whi ch t he  Agent s  a r e  aut hor i zed by s uch Bor r ower  t o t r ans f e r  t he  pr oceeds  of  any Bor r owi ngs  r eques t ed or  aut hor i zed pur s uant  t o t hi s  Agr eem ent .  " GAAP"  m eans  gener a l l y accept ed account i ng pr i nc i pl es  i n t he  Uni t ed St a t es  of  Am er i ca .  " Gover nm ent a l  Aut hor i t y"  m eans  t he  gover nm ent  of  t he  Uni t ed St a t es  of  Am er i ca ,  Canada ,  t he  Uni t ed Ki ngdom ,  I r e l and and any ot her  na t i on or  any pol i t i ca l  s ubdi vi s i on t her eof ,  whe t her  s t a t e ,  pr ovi nc i a l  or  l oca l ,  and any agency,  aut hor i t y,  i ns t r um ent a l i t y,  r egul a t or y body,  cour t ,  cent r a l  bank or  ot her  ent i t y,  whe t her  na t i ona l  or  s upr ana t i ona l ,  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 .  " Guar ant ee"  of  or  by any Per s on ( t he  " guar ant or " )  m eans  any obl i ga t i on,  cont i ngent  or  ot her wi s e ,  of  t he  guar ant or  guar ant ee i ng,

i ndem ni f yi ng aga i ns t  or  havi ng t he  econom i c  e f f ec t  of  guar ant ee i ng or  i ndem ni f yi ng aga i ns t  any I ndebt ednes s  or  ot her  obl i ga t i on of  any ot her  Per s on ( t he  " pr i m ar y obl i gor " )  i n any m anner ,  whe t her  di r ec t l y or  i ndi r ec t l y,  and i nc l udi ng any obl i ga t i on of  t he  guar ant or ,  di r ec t  or  i ndi r ec t ,  ( a )  t o pur chas e  or  pay ( or  advance  or  s uppl y f unds  f or  t he  pur chas e  or  paym ent  of )  s uch I ndebt ednes s  or  ot her  obl i ga t i on or  t o pur chas e  ( or  t o advance  or  s uppl y f unds  f or  t he  pur chas e  of )  any s ecur i t y f or  t he  paym ent  t he r eof ,  ( b)  t o pur chas e  or  l eas e  pr oper t y,  s ecur i t i e s  or  s e r vi ces  f or  t he  pur pos e  of  as s ur i ng t he  owner  of  s uch I ndebt ednes s  or  ot her  obl i ga t i on of  t he  paym ent  t he r eof ,  ( c )  t o m ai nt a i n wor ki ng capi t a l ,  equi t y capi t a l  or  any ot her  f i nanc i a l  s t a t em ent  condi t i on or  l i qui di t y of  - 39-



 

t he  pr i m ar y obl i gor  s o as  t o enabl e  t he  pr i m ar y obl i gor  t o pay s uch I ndebt ednes s  or  ot her  obl i ga t i on or  ( d)  as  an account  par t y i n r es pec t  of  any l e t t e r  of  c r edi t  or  l e t t e r  of  guar ant y i s s ued t o s uppor t  s uch I ndebt ednes s  or  obl i ga t i on;  pr ovi ded,  t ha t  t he  t e r m  Guar ant ee  s ha l l  not  i nc l ude  endor s em ent s  f or  col l ec t i on or  depos i t  i n t he  or di nar y cour s e  of  bus i nes s .  " Guar ant eed Obl i ga t i ons "  m eans  t he  Dom es t i c  Guar ant eed Obl i ga t i ons ,  t he  Canadi an Guar ant eed Obl i ga t i ons  or  t he  Eur opean Guar ant eed Obl i ga t i ons ,  a s  each t e r m  i s  de f i ned i n Sec t i on 10. 01,  and s ubj ec t  t o Sec t i on 9. 21.  " Hazar dous  M at e r i a l s "  m eans  a l l  expl os i ve  or  r adi oac t i ve  s ubs t ances  or  was t es  and a l l  hazar dous  or  t oxi c  s ubs t ances ,  was t es  or  ot her  pol l ut ant s ,  i nc l udi ng pe t r ol eum  or  pe t r ol eum  di s t i l l a t es ,  a s bes t os  or  as bes t os  cont a i ni ng m at e r i a l s ,  pol ychl or i na t ed bi phenyl s ,  r adon gas ,  i nf ec t i ous  or  m edi ca l  was t es  and a l l  ot her  s ubs t ances  or  was t es  of  any na t ur e  r egul a t ed pur s uant  t o any Envi r onm ent a l  Law.  " Hol di ngs "  m eans  Par k- Ohi o Hol di ngs  Cor p. ,  an Ohi o cor por a t i on.  " Hubbe l  Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by Hubbe l .  " I LS"  m eans  Suppl y Technol ogi es  LLC,  an Ohi o l i m i t ed l i abi l i t y com pany.  " I m pac t ed EURI BOR Rat e  I nt e r es t  Per i od"  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  def i ni t i on of  EURI BOR Rat e .  <" I m pac t ed I nt e r es t  Per i od>"  has  t he
m eani ng as s i gned t o <s uch t e r m  i n t he  def i ni t i on of  " LI BO Rat e" . > " I ndebt ednes s "  of  any Per s on m eans ,  wi t hout  dupl i ca t i on,  ( a )  a l l  obl i ga t i ons  of  s uch Per s on f or  bor r owed m oney or  wi t h r es pec t  t o depos i t s  or  advances  of  any ki nd,  ( 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  s i m i l a r  i ns t r um ent s ,  ( c )  a l l  obl i ga t i ons  of  s uch Per s on upon whi ch i nt e r es t  char ges  a r e  cus t om ar i l y pa i d,  ( d)  a l l  obl i ga t i ons  of  s uch Per s on under  condi t i ona l  s a l e  or  ot her  t i t l e  r e t ent i on agr eem ent s  r e l a t i ng t o pr oper t y acqui r ed by s uch Per s on,  ( e )  a l l  obl i ga t i ons  of  s uch Per s on i n r es pec t  of  t he  def e r r ed pur chas e  pr i ce  of  pr oper t y or  s e r vi ces  ( exc l udi ng cur r ent  account s  payabl e  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s ) ,  ( f )  a l l  I ndebt ednes s  of  ot her s  s ecur ed by ( or  f or  whi ch t he  hol der  of  s uch I ndebt ednes s  has  an exi s t i ng r i ght ,  cont i ngent  or  ot her wi s e ,  t o be  s ecur ed by)  any Li en on pr oper t y owned or  acqui r ed by s uch Per s on,  whe t her  or  not  t he  I ndebt ednes s  s ecur ed t her eby has  been as s um ed,  ( g)  a l l  Guar ant ees  by s uch Per s on of  I ndebt ednes s  of  ot her s ,  ( h)  a l l  Capi t a l  Leas e  Obl i ga t i ons  of  s uch Per s on,  ( i )  a l l  obl i ga t i ons ,  cont i ngent  or  ot her wi s e ,  of  s uch Per s on as  an account  par t y i n r es pec t  of  l e t t e r s  of  c r edi t  and l e t t e r s  of  guar ant y ( exc l udi ng any bank guar ant ees  or  s i m i l a r  t r ans ac t i ons  i s s ued i n f avor  of  any For e i gn

Subs i di a r y) ,  ( j )  a l l  obl i ga t i ons ,  cont i ngent  or  ot her wi s e ,  of  s uch Per s on i n r es pec t  of  banker s ' accept ances ,  ( k)  obl i ga t i ons  under  any l i qui da t ed ea r n-  out ,  ( l )  a l l  Swap Obl i ga t i ons  of  s uch Per s on,  i nc l udi ng Net  M ar k- t o- M ar ke t  Expos ur e ,  ( m )  a l l  obl i ga t i ons  of  s uch Per s on under  any Sa l e  and Leas eback Tr ans ac t i on,  and ( n)  any ot her  Of f - Ba l ance  Shee t  Li abi l i t y.  The  I ndebt ednes s  of  any Per s on s ha l l  i nc l ude  t he  I ndebt ednes s  of  any ot her  ent i t y ( i nc l udi ng any par t ner s hi p i n whi ch s uch Per s on i s  a  gener a l  pa r t ner )  t o t he  ext ent  s uch Per s on i s  l i abl e  t he r e f or  as  a  r es ul t  of  s uch Per s on's  owner s hi p i nt e r es t  i n or  ot her  r e l a t i ons hi p wi t h s uch ent i t y,  except  t o t he  ext ent  t he  t e r m s  of  s uch I ndebt ednes s  pr ovi de  t ha t  s uch Per s on i s  not  l i abl e  t he r e f or .  " I nt e l l ec t ua l  Pr oper t y"  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  Dom es t i c  Secur i t y Agr eem ent .  " I ndem ni f i ed Taxes "  m eans  Taxes  ot her  t han Exc l uded Taxes .  - 40-



 

" I nt e r com pany Not es "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 6. 01.  " I nt e r es t  El ec t i on Reques t "  m eans  a  r eques t  by t he  Bor r ower  Repr es ent a t i ve  t o conver t  or  cont i nue  a  Bor r owi ng i n accor dance  wi t h Sec t i on 2. 08.  " I nt e r es t  Paym ent  Dat e"  m eans  ( a )  wi t h r es pec t  t o any CBFR Loan ( ot her  t han a  Dom es t i c  Swi ngl i ne  Loan or  a  Eur opean Swi ngl i ne  Loan) ,  any USBR Loan ( ot her  t han a  Canadi an Swi ngl i ne  Loan)  or  CP Loan ( ot her  t han a  Canadi an Swi ngl i ne  Loan) ,  or  any <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR Loan ( ot her  t han a  Eur opean Swi ngl i ne  Loan) ,  t he  f i r s t  Bus i nes s  Day i n each ca l endar  m ont h and t he  M at ur i t y Dat e ,  ( b)  wi t h r es pec t  t o any CDOR Loan< or >,  Eur odol l a r  Loan or  Ter m  Benchm ar k Loan,  t he  l as t  day of  t he  I nt e r es t  Per i od appl i cabl e  t o t he  Bor r owi ng of  whi ch s uch Loan i s  a  pa r t  and,  i n t he  cas e  of  a  CDOR Bor r owi ng< or >,  Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng wi t h an I nt e r es t  Per i od of  m or e  t han t hr ee  m ont hs ' dur a t i on,  each day pr i or  t o t he  l as t  day of  s uch I nt e r es t  Per i od t ha t  occur s  a t  i nt e r va l s  of  t hr ee  m ont hs ' dur a t i on a f t e r  t he  f i r s t  day of  s uch I nt e r es t  Per i od and t he  M at ur i t y Dat e ,  ( c )  wi t h r es pec t  t o any SONI A Loan,  each da t e  t ha t  i s  on t he  num er i ca l l y cor r es pondi ng day i n each ca l endar  m ont h t ha t  i s  one  m ont h a f t e r  t he  Bor r owi ng of  s uch Loan ( or ,  i f  t he r e  i s  no s uch num er i ca l l y cor r es pondi ng day
i n s uch m ont h,  t hen t he  l as t  day of  s uch m ont h)  and t he  M at ur i t y Dat e ,  and ( d)  wi t h r es pec t  t o any Swi ngl i ne  Loan,  t he  day t ha t  s uch Swi ngl i ne  Loan i s  r equi r ed t o be  r epa i d and t he  M at ur i t y Dat e .  " I nt e r es t  Per i od"  m eans  ( a )  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng,  as  appl i cabl e ,  t he  per i od com m enci ng on t he  da t e  of  s uch Bor r owi ng and endi ng on t he  num er i ca l l y cor r es pondi ng day i n t he  ca l endar  m ont h t ha t  i s  one ,  t hr ee<, > or  s i x <or  t we l ve  >m ont hs  t he r eaf t e r  ( i n each cas e ,  s ubj ec t  t o t he  ava i l abi l i t y f or  t he  Benchm ar k appl i cabl e  t o t he  r e l evant  Loan or  Com m i t m ent ) ,  a s  t he  Bor r ower  Repr es ent a t i ve  m ay e l ec t  and ( b)  wi t h r es pec t  t o any CDOR Rat e  Bor r owi ng,  t he  per i od com m enci ng on t he  da t e  of  s uch Bor r owi ng and endi ng on t he  num er i ca l l y cor r es pondi ng day i n t he  ca l endar  m ont h t ha t  i s  one ,  t wo or  t hr ee  m ont hs  t he r eaf t e r ,  a s  t he  Bor r ower  Repr es ent a t i ve  m ay e l ec t ;  pr ovi ded,  t ha t  ( i )  i f  any I nt e r es t  Per i od woul d end on a  day ot her  t han a  Bus i nes s  Day,  s uch I nt e r es t  Per i od s ha l l  be  ext ended t o t he  next  s ucceedi ng Bus i nes s  Day unl es s ,  i n t he  cas e  of  a  Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng onl y,  s uch next  s ucceedi ng Bus i nes s  Day woul d f a l l  i n t he  next  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 and ( i i )  any I nt e r es t  Per i od per t a i ni ng t o a

Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng t ha t  com m ences  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 he r e  i s  no num er i ca l l y cor r es pondi ng day i n t he  l as t  ca l endar  m ont h of  s uch 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  l as t  ca l endar  m ont h of  s uch I nt e r es t  Per i od.  For  pur pos es  her eof ,  t he  da t e  of  a  Bor r owi ng i ni t i a l l y s ha l l  be  t he  da t e  on whi ch s uch Bor r owi ng i s  m ade  and,  i n t he  cas e  of  a  CDOR Rat e  Bor r owi ng< or >,  a  Eur odol l a r  Bor r owi ng or  a  Ter m  Benchm ar k,  t he r eaf t e r  s ha l l  be  t he  e f f ec t i ve  da t e  of  t he  m os t  r ecent  conver s i on or  cont i nua t i on of  s uch Bor r owi ng.  <" I nt e r pol a t ed Ra t e"  m eans ,  a t  any t i m e ,  f or  any I m pac t ed >I nt e r es t  Per i od,  t he  r a t e  per  annum  <( r ounded upwar d t o f our  dec i m al  pl aces )  r eas onabl y >de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  <( whi ch de t e r m i na t i on s ha l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or )  t o be  equa l  t o t he  r a t e  t ha t  r es ul t s  f r om  i nt e r pol a t i ng on a  l i near  bas i s  be t ween:  ( a )  t he  LI BO Scr een Ra t e  f or  t he  l onges t  pe r i od ( f or  whi ch t he  LI BO Scr een Ra t e  i s  ava i l abl e  f or  t he  appl i cabl e  cur r ency)  t ha t  i s  s hor t e r  t han t he  I m pac t ed I nt e r es t  Per i od and ( b)  t he  LI BO Scr een Ra t e  f or  t he  s hor t es t  pe r i od ( f or  whi ch t he  LI BO Scr een Ra t e  i s  ava i l abl e  f or  t he  appl i cabl e  cur r ency)  t ha t  exceeds  t he  I m pac t ed I nt e r es t  Per i od,  i n each cas e ,  a t  s uch t i m e;  pr ovi ded,
t ha t  i f  any I nt e r pol a t ed Ra t e  s ha l l  be  l es s  t han ze r o,  s uch r a t e  s ha l l  be  deem ed t o be  ze r o f or  pur pos es  of  t hi s  Agr eem ent . > " I nvent or y"  has  t he  m eani ng as s i gned t o s uch t e r m  i n t he  Dom es t i c  Secur i t y Agr eem ent .  - 41-



 

" I r i s h Com pani es  Act "  m eans  t he  Com pani es  Act ,  2014 ( as  am ended)  of  I r e l and.  " I r i s h I nt e r com pany Subor di na t ed I ndebt ednes s "  m eans  t he  uns ecur ed I ndebt ednes s  owi ng by Fl ui d Rout i ng Sol ut i ons ,  LLC t o POI TC,  pur s uant  t o t he  I r i s h I nt e r com pany Subor di na t ed Not e ,  whi ch s ha l l  ( i )  m at ur e  no ea r l i e r  t han t he  da t e  t ha t  i s  s i x m ont hs  a f t e r  t he  M at ur i t y Dat e  ( as  t he  s am e m ay be  ext ended f r om  t i m e  t o t i m e) ,  and ( i i )  a t  a l l  t i m es  be  s ubor di na t ed t o t he  Secur ed Obl i ga t i ons  pur s uant  t o t he  I r i s h I nt e r com pany Subor di na t i on Agr eem ent .  " I r i s h I nt e r com pany Subor di na t ed Not e"  m eans  t ha t  ce r t a i n I nt e r com pany Subor di na t ed Not e  i s s ued by Fl ui d Rout i ng Sol ut i ons ,  LLC t o POI TC on M ar ch 23,  2012 i n t he  or i gi na l  pr i nc i pa l  am ount  of  $30, 000, 000,  as  i n e f f ec t  on t he  da t e  her eof  or  as  ot her wi s e  am ended,  r es t a t ed,  s uppl em ent ed or  ot her wi s e  m odi f i ed i n accor dance  wi t h t he  I r i s h I nt e r com pany Subor di na t i on Agr eem ent .  The  out s t andi ng pr i nc i pa l  ba l ance  under  t he  I r i s h I nt e r com pany Subor di na t ed Not e  as  of  t he  Ef f ec t i ve  Dat e  i s  $13, 114, 121.  " I r i s h I nt e r com pany Subor di na t i on Agr eem ent "  m eans  t ha t  ce r t a i n Subor di na t i on and I nt e r c r edi t or  Agr eem ent ,  da t ed as  of  M ar ch 23,  2012,  by and am ong t he  Adm i ni s t r a t i ve  Agent ,  POI TC and t he  Loan Par t i es .  " I r i s h Qua l i f yi ng Lender "  m eans  a  Lender  whi ch i s  benef i c i a l l y ent i t l ed t o i nt e r es t  payabl e  t o t ha t  Lender
i n r es pec t  of  an advance  and i s :  ( a )  a  bank wi t hi n t he  m eani ng of  s ec t i on 246 of  t he  I r i s h Taxes  Act  whi ch i s  ca r r yi ng on a  bona  f i de  banki ng bus i nes s  i n I r e l and f or  t he  pur pos es  of  s ec t i on 246( 3) ( a )  of  t he  I r i s h Taxes  Act ;  or  ( b)  ( i )  a  body cor por a t e  t ha t  i s  r es i dent  f or  t he  pur pos es  of  t ax i n a  m em ber  s t a t e  of  t he  Eur opean Com m uni t i es  ( ot her  t han I r e l and)  or  i n a  t e r r i t or y wi t h whi ch I r e l and has  an I r i s h Tr ea t y t ha t  i s  i n e f f ec t  by vi r t ue  of  s ec t i on 826( 1)  of  t he  I r i s h Taxes  Act  or  i n a  t e r r i t or y wi t h whi ch I r e l and has  s i gned an I r i s h Tr ea t y whi ch wi l l  com e i nt o e f f ec t  once  a l l  t he  r a t i f i ca t i on pr ocedur es  s e t  out  i n s ec t i on 826( 1)  of  t he  I r i s h Taxes  Act  have  been com pl e t ed ( r es i dence  f or  t hes e  pur pos es  t o be  de t e r m i ned i n accor dance  wi t h t he  l aws  of  t he  t e r r i t or y of  whi ch t he  Lender  c l a i m s  t o be  r es i dent )  wher e  t ha t  m em ber  s t a t e  or  t e r r i t or y i m pos es  a  t ax t ha t  gener a l l y appl i es  t o i nt e r es t  r ece i vabl e  i n t ha t  m em ber  s t a t e  or  t e r r i t or y by com pani es  f r om  s our ces  out s i de  t ha t  m em ber  s t a t e  or  t e r r i t or y;  or  ( i i )  a  body cor por a t e  wher e  i nt e r es t  payabl e  i n r es pec t  of  an advance :  ( I )  i s  exem pt ed f r om  t he  char ge  t o i ncom e t ax under  a  doubl e  t axa t i on agr eem ent  havi ng f or ce  of  l aw under  t he  pr ocedur es  s e t  out  i n s ec t i on 826( 1)  of  t he  I r i s h Taxes  Act ;  or  ( I I )  woul d be  exem pt ed f r om  t he  char ge  t o I r i s h i ncom e t ax under  an I r i s h

Tr ea t y ent e r ed i nt o on or  be f or e  t he  paym ent  da t e  of  t ha t  i nt e r es t  i f  t ha t  I r i s h Tr ea t y had t he  f or ce  of  l aw under  t he  pr ovi s i ons  s e t  out  i n s ec t i on 826( 1)  of  t he  I r i s h Taxes  Act  a t  t ha t  da t e ;  ( i i i )  a  Uni t ed St a t es  of  Am er i ca  ( " U. S. ” )  com pany,  pr ovi ded t he  U. S.  com pany i s  i ncor por a t ed i n t he  U. S.  and t axed i n t he  U. S.  on i t s  wor l dwi de  i ncom e;  or  ( i v)  a  U. S.  Li m i t ed Li abi l i t y Com pany ( " LLC”) ,  pr ovi ded t he  ul t i m at e  r ec i pi ent s  of  t he  i nt e r es t  woul d,  i f  t hey wer e  t hem s e l ves  l ender s ,  be  I r i s h Qua l i f yi ng Lender s  - 42-



 

wi t hi n par agr aph ( b) ( i )  or  ( b) ( i i )  or  ( b) ( i i i )  of  t hi s  de f i ni t i on and t he  bus i nes s  conduc t ed t hr ough t he  LLC i s  s o s t r uc t ur ed f or  m ar ke t  r eas ons  and not  f or  t ax avoi dance  pur pos es ;  pr ovi ded i n each cas e  a t  ( i ) ,  ( i i ) ,  ( i i i )  or  ( i v)  t he  Lender  i s  not  ( or  i n t he  cas e  of  ( i v) ,  t he  ul t i m at e  r ec i pi ent s  of  t he  i nt e r es t  a r e  not )  ca r r yi ng on a  t r ade  or  bus i nes s  i n I r e l and t hr ough an agency or  br anch wi t h whi ch t he  i nt e r es t  paym ent  i s  connec t ed;  or  ( c )  an I r i s h Tr ea t y Lender ;  or  ( d)  a  body cor por a t e :  ( i )  whi ch advances  m oney i n t he  or di nar y cour s e  of  a  t r ade  whi ch i nc l udes  t he  l endi ng of  m oney;  and ( i i )  i n whos e  hands  any i nt e r es t  payabl e  i n r es pec t  of  m oni es  s o advanced i s  t aken i nt o account  i n com put i ng t he  t r adi ng i ncom e of  t ha t  com pany;  and ( i i i )  whi ch has  com pl i ed wi t h a l l  of  t he  pr ovi s i ons  of  s ec t i on 246( 5) ( a )  of  t he  I r i s h Taxes  Act ,  i nc l udi ng m aki ng t he  appr opr i a t e  not i f i ca t i ons  t he r eunder ;  or  ( e )  a  qua l i f yi ng com pany wi t hi n t he  m eani ng of  s ec t i on 110 of  t he  I r i s h Taxes  Act ;  or  ( f )  an i nves t m ent  under t aki ng wi t hi n t he  m eani ng of  s ec t i on 739B of  t he  I r i s h Taxes  Act .  " I r i s h Taxes  Act "  m eans  t he  Taxes  Cons ol i da t i on Act  1997 of  I r e l and,  " I r i s h Tr ea t y Lender "  m eans ,  s ubj ec t  t o t he  com pl e t i on of  pr ocedur a l  f or m al i t i e s ,  a  Lender  ( ot her  t han a  Lender  f a l l i ng wi t hi n l i m b ( b)  of  t he  I r i s h Qua l i f yi ng Lender  def i ni t i on)  whi ch i s  t r ea t ed
as  a  r es i dent  of  an I r i s h Tr ea t y St a t e  f or  t he  pur pos es  of  a  doubl e  t axa t i on agr eem ent  and does  not  ca r r y on a  bus i nes s  i n I r e l and t hr ough a  per m anent  es t abl i s hm ent  wi t h whi ch t ha t  Lender ’ s  pa r t i c i pa t i on i n t hi s  Agr eem ent  i s  e f f ec t i ve l y connec t ed.  " I r i s h Tr ea t y St a t e"  m eans  a  j ur i s di c t i on whi ch has  a  doubl e  t axa t i on agr eem ent  wi t h I r e l and ( an " I r i s h Tr ea t y" )  whi ch i s  i n e f f ec t  and m akes  pr ovi s i on f or  f ul l  exem pt i on f r om  t ax i m pos ed by I r e l and on i nt e r es t .  <" I SDA Def i ni t i ons "  m eans  t he  2006 I SDA Def i ni t i ons  publ i s hed by t he  I nt e r na t i ona l  Swaps  and Der i va t i ves  As s oc i a t i on,  I nc . ,  or  any s ucces s or  t he r e t o,  a s  am ended or  s uppl em ent ed f r om  t i m e  t o t i m e ,  or  any s ucces s or  def i ni t i ona l  bookl e t  f or  i nt e r es t  r a t e  der i va t i ves  publ i s hed f r om  t i m e  t o t i m e  by t he  I nt e r na t i ona l  Swaps  and Der i va t i ves  As s oc i a t i on,  I nc .  or  s uch s ucces s or  t he r e t o. > " I s s ui ng Bank"  m eans  t he  Canadi an I s s ui ng Bank,  t he  Eur opean I s s ui ng Bank or  t he  Dom es t i c  I s s ui ng Bank,  as  t he  cont ext  i ndi ca t es .  " I TA"  m eans  t he  I ncom e Tax Act  2007 ( U. K. ) .  - 43-



 

" J CI  Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by J ohns on Cont r ol s ,  I nc .  or  one  of  i t s  Subs i di a r i es  or  Af f i l i a t es  i dent i f i ed on Schedul e  1 t o t he  W el l s  Far go Pur chas e  Agr eem ent  ( J CI ) ,  a s  i n e f f ec t  on Augus t  10,  2012.  " J oi nder  Agr eem ent "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 5. 13.  " J PM C Pur chas er "  m eans  J PM or gan Chas e  Bank,  N. A. ,  i n i t s  capac i t y as  I nves t or  Agent  under  t he  J PM C Pur chas e  Agr eem ent .  " J PM C Pur chas e  Agr eem ent  "  m eans  t he  Rece i vabl es  Pur chas e  Agr eem ent  da t ed J anuar y 6,  2012 be t ween Suppl y Technol ogi es  LLC and J PM C Pur chas er .  " LC Di s bur s em ent "  m eans  a  Canadi an LC Di s bur s em ent ,  a  Eur opean LC Di s bur s em ent  or  a  Dom es t i c  LC Di s bur s em ent .  " LC Expos ur e"  m eans ,  col l ec t i ve l y,  t he  Canadi an LC Expos ur e ,  t he  Eur opean LC Expos ur e  and t he  Dom es t i c  LC Expos ur e .  " Lender s "  m eans  t he  Per s ons  l i s t ed on t he  Com m i t m ent  Schedul e  and any ot her  Per s on t ha t  s ha l l  have  becom e a  par t y her e t o pur s uant  t o an As s i gnm ent  and As s um pt i on,  ot her  t han any s uch Per s on t ha t  ceas es  t o be  a  par t y her e t o pur s uant  t o an As s i gnm ent  and As s um pt i on.  Unl es s  t he  cont ext  ot her wi s e  r equi r es ,  t he  t e r m  " Lender s "  i nc l udes  each Swi ngl i ne  Lender .  " Le t t e r  of  Cr edi t "  m eans  a  Dom es t i c  Le t t e r  of  Cr edi t ,  a  Canadi an Le t t e r  of  Cr edi t  or  a  Eur opean Le t t e r  of  Cr edi t .  <" LI BO >Rat e"  m eans ,  wi t h r es pec t  t o any <Eur odol l a r  Bor r owi ng
i n Dol l a r s  and f or  any appl i cabl e  I nt e r es t  Per i od or  f or  any CB Fl oa t i ng Ra t e  Bor r owi ng,  t he  LI BO Scr een Ra t e  a t  appr oxi m at e l y 11: 00 a . m . ,  London t i m e ,  t wo ( 2)  >Bus i nes s  Days  pr i or  t o t he  com m encem ent  of  s uch <I nt e r es t  Per i od;  pr ovi ded t ha t ,  i f  t he  LI BO Scr een Ra t e  s ha l l  not  be  ava i l abl e  a t  s uch t i m e  f or  s uch I nt e r es t  Per i od ( an " I m pac t ed I nt e r es t  Per i od" )  wi t h r es pec t  t o t he  appl i cabl e  cur r ency and,  t hen t he  LI BO Rat e  s ha l l  be  t he  I nt e r pol a t ed Ra t e ,  s ubj ec t  t o Sec t i on 2. 14 i n t he  event  t ha t  t he  Adm i ni s t r a t i ve  Agent  s ha l l  conc l ude  t ha t  i t  s ha l l  not  be  pos s i bl e  t o de t e r m i ne  s uch I nt e r pol a t ed Ra t e  ( whi ch conc l us i on s ha l l  be  conc l us i ve  and bi ndi ng abs ent  m ani f es t  e r r or ) .  Not wi t hs t andi ng t he  above ,  t o t he  ext ent  t ha t  " LI BO Rat e"  or  " Adj us t ed LI BO Rat e"  i s  us ed i n connec t i on wi t h an CB Fl oa t i ng Ra t e  Bor r owi ng,  s uch r a t e  s ha l l  be  de t e r m i ned as  m odi f i ed by t he  def i ni t i on of  Adj us t ed One  M ont h LI BOR Rat e . > <" LI BO Scr een >Rat e"  m eans ,  f or  any day and t i m e<,  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng f or  any appl i cabl e  cur r ency and f or  any I nt e r es t  Per i od or  f or  any CB Fl oa t i ng Ra t e  Bor r owi ng,  t he  London i nt e r bank of f e r ed r a t e  as  adm i ni s t e r ed by I CE Benchm ar k Adm i ni s t r a t i on ( or  any ot her  Per s on t ha t  t akes  over  t he  adm i ni s t r a t i on of  s uch r a t e  f or  t he  r e l evant  cur r ency)  f or  a  pe r i od equa l  i n l engt h t o s uch I nt e r es t  Per i od as  di s pl ayed on

s uch day and t i m e  on pages  LI BOR01 or  LI BOR02 of  t he  Reut e r s  s c r een t ha t  di s pl ays  s uch r a t e  ( or ,  i n t he  event  s uch r a t e  does  not  appear  on a  Reut e r s  page  or  s c r een,  on any s ucces s or  or  s ubs t i t ut e  page  on s uch s c r een t ha t  di s pl ays  s uch r a t e ,  or  on t he  appr opr i a t e  page  of  s uch ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  f r om  t i m e  t o t i m e  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on) ;  pr ovi ded t ha t  i f  t he  LI BO Scr een >Rat e  as  s o de t e r m i ned woul d be  l es s  t han <zer o,  s uch r a t e  s ha l l  be  deem ed t o be  ze r o f or  t he  pur pos es  of  t hi s  Agr eem ent ;  pr ovi ded f ur t her ,  t ha t  t he  f or egoi ng s ha l l  not  be  appl i cabl e  t o de t e r m i ne  t he  " Adj us t ed One  M ont h LI BOR Rat e”  and t he  " CB Fl oa t i ng Ra t e” . > " Li en"  m eans ,  wi t h r es pec t  t o any as s e t ,  ( a )  any m or t gage ,  deed of  t r us t ,  l i en,  pl edge ,  hypot heca t i on,  encum br ance ,  char ge ,  s ecur i t y as s i gnm ent  or  s ecur i t y i nt e r es t  i n,  on or  of  s uch as s e t ,  - 44-



 

( b)  t he  i nt e r es t  of  a  vendor  or  a  l es s or  under  any condi t i ona l  s a l e  agr eem ent ,  capi t a l  l eas e  or  t i t l e  r e t ent i on agr eem ent  ( or  any f i nanc i ng l eas e  havi ng s ubs t ant i a l l y t he  s am e econom i c  e f f ec t  as  any of  t he  f or egoi ng)  r e l a t i ng t o s uch as s e t  and ( c )  i n t he  cas e  of  s ecur i t i e s ,  any pur chas e  opt i on,  ca l l  or  s i m i l a r  r i ght  of  a  t hi r d par t y wi t h r es pec t  t o s uch s ecur i t i e s .  " Loan Docum ent s "  m eans  t hi s  Agr eem ent ,  any pr om i s s or y not es  i s s ued pur s uant  t o t he  Agr eem ent ,  any Le t t e r  of  Cr edi t  appl i ca t i ons ,  t he  Col l a t e r a l  Docum ent s ,  t he  Loan Guar ant y and a l l  ot her  agr eem ent s ,  i ns t r um ent s ,  docum ent s  and ce r t i f i ca t es  execut ed and de l i ver ed t o,  or  i n f avor  of ,  any Agent  or  any ot her  Lender  and i nc l udi ng a l l  ot her  pl edges ,  power s  of  a t t or ney,  cons ent s ,  a s s i gnm ent s ,  cont r ac t s ,  not i ces ,  l e t t e r  of  c r edi t  agr eem ent s  and a l l  ot her  wr i t t en m at t e r  whe t her  her e t of or e ,  now or  her eaf t e r  execut ed by or  on beha l f  of  any Loan Par t y,  or  any em pl oyee  of  any Loan Par t y,  and de l i ver ed t o any Agent  or  any ot her  Lender  i n connec t i on wi t h t he  Exi s t i ng Cr edi t  Agr eem ent  or  t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed t he r eby or  he r eby.  Any r e f e r ence  i n t he  Agr eem ent  or  any ot her  Loan Docum ent  t o a  Loan Docum ent  s ha l l  i nc l ude  a l l  appendi ces ,  exhi bi t s  or  s chedul es  t he r e t o,  and a l l  am endm ent s ,  r es t a t em ent s ,  s uppl em ent s  or  ot her  m odi f i ca t i ons  t he r e t o,  and
s ha l l  r e f e r  t o t he  Agr eem ent  or  s uch Loan Docum ent  as  t he  s am e m ay be  i n e f f ec t  a t  any and a l l  t i m es  s uch r e f e r ence  becom es  oper a t i ve .  " Loan Guar ant or "  m eans  a  Dom es t i c  Loan Guar ant or ,  a  Canadi an Loan Guar ant or  or  a  Eur opean Loan Guar ant or ,  a s  appl i cabl e ,  t oge t her  wi t h i t s  r es pec t i ve  s ucces s or s  and as s i gns ,  s ubj ec t  t o Sec t i on 9. 21.  " Loan Guar ant y"  m eans  Ar t i c l e  X of  t hi s  Agr eem ent  and each s epar a t e  Guar ant ee ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ,  he r e t of or e ,  now or  her eaf t e r  de l i ve r ed by a  Loan Guar ant or ,  i nc l udi ng each Guar ant ee  execut ed by each Loan Guar ant or  t ha t  i s  a  For e i gn Subs i di a r y ( whi ch Guar ant ee  s ha l l  be  gover ned by t he  l aws  of  t he  count r y i n whi ch s uch For e i gn Subs i di a r y i s  l oca t ed) ,  a s  i t  m ay be  am ended or  m odi f i ed and i n e f f ec t  f r om  t i m e  t o t i m e ,  s ubj ec t  t o Sec t i on 9. 21.  " Loan Par t i es "  m eans  t he  Bor r ower s ,  t he  ot her  Dom es t i c  Loan Par t i es ,  t he  ot her  Canadi an Loan Par t i es ,  t he  ot her  Eur opean Loan Par t i es  and any ot her  Per s on who becom es  a  par t y t o t hi s  Agr eem ent  pur s uant  t o a  J oi nder  Agr eem ent  and t he i r  s ucces s or s  and as s i gns ,  s ubj ec t  t o Sec t i on 9. 21.  " Loans "  m eans  t he  l oans  and advances  m ade  by t he  Lender s  pur s uant  t o t hi s  Agr eem ent ,  i nc l udi ng Dom es t i c  Revol vi ng Loans ,  Canadi an Revol vi ng Loans ,  Eur opean Revol vi ng Loans ,  Swi ngl i ne  Loans ,  Over advances  and Pr ot ec t i ve  Advances .

" M at e r i a l  Adver s e  Ef f ec t "  m eans  a  m at e r i a l  adver s e  e f f ec t  on ( a )  t he  bus i nes s ,  a s s e t s ,  oper a t i ons  or  f i nanc i a l  condi t i on of  t he  Loan Par t i es  as  a  whol e ,  ( b)  t he  abi l i t y of  t he  Loan Par t i es ,  t aken as  a  whol e ,  t o per f or m  any of  t he i r  obl i ga t i ons  under  t he  Loan Docum ent s ,  ( c )  a  m at e r i a l  por t i on of  t he  Col l a t e r a l ,  or  any Agent 's  Li ens  ( on beha l f  of  i t s e l f  and t he  appl i cabl e  Lender s )  on t he  Col l a t e r a l  or  t he  pr i or i t y of  s uch Li ens ,  or  ( d)  t he  r i ght s  of  or  benef i t s  ava i l abl e  t o any Agent ,  any I s s ui ng Bank or  any Lender  t he r eunder .  " M at e r i a l  I ndebt ednes s "  m eans  I ndebt ednes s  ( ot her  t han t he  Loans  and Le t t e r s  of  Cr edi t ) ,  or  obl i ga t i ons  i n r es pec t  of  one  or  m or e  Swap Agr eem ent s ,  of  any one  or  m or e  of  t he  Loan Par t i es  i n an aggr ega t e  pr i nc i pa l  am ount  exceedi ng $10, 000, 000.  " M at ur i t y Dat e"  m eans  Novem ber  26,  2024 or  any ea r l i e r  da t e  on whi ch t he  Com m i t m ent s  a r e  r educed t o ze r o or  ot her wi s e  t e r m i na t ed pur s uant  t o t he  t e r m s  her eof .  " M axi m um  Li abi l i t y"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 10. 10.  - 45-



 

" M oody's "  m eans  M oody's  I nves t or s  Ser vi ce ,  I nc .  " M ul t i em pl oyer  Pl an"  m eans  a  m ul t i em pl oyer  pl an as  def i ned i n Sec t i on 4001( a) ( 3)  of  ERI SA.  " Net  M ar k- t o- M ar ke t  Expos ur e"  of  a  Per s on m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  exces s  ( i f  any)  of  a l l  unr ea l i zed l os s es  over  a l l  unr ea l i zed pr of i t s  of  s uch Per s on a r i s i ng f r om  Swap Agr eem ent s .  As  us ed i n t hi s  de f i ni t i on,  " unr ea l i zed l os s es "  m eans  t he  f a i r  m ar ke t  va l ue  of  t he  cos t  t o s uch Per s on of  r epl ac i ng s uch Swap Agr eem ent  as  of  t he  da t e  of  de t e r m i na t i on ( as s um i ng t he  Swap Agr eem ent  wer e  t o be  t e r m i na t ed as  of  t ha t  da t e ) ,  and " unr ea l i zed pr of i t s "  m eans  t he  f a i r  m ar ke t  va l ue  of  t he  ga i n t o s uch Per s on of  r epl ac i ng s uch Swap Agr eem ent  as  of  t he  da t e  of  de t e r m i na t i on ( as s um i ng s uch Swap Agr eem ent  wer e  t o be  t e r m i na t ed as  of  t ha t  da t e ) .  " Net  Pr oceeds "  m eans ,  wi t h r es pec t  t o any event ,  ( a )  t he  cas h pr oceeds  r ece i ved i n r es pec t  of  s uch event  i nc l udi ng ( i )  any cas h r ece i ved i n r es pec t  of  any non- cas h pr oceeds  ( i nc l udi ng any cas h paym ent s  r ece i ved by way of  def e r r ed paym ent  of  pr i nc i pa l  pur s uant  t o a  not e  or  i ns t a l l m ent  r ece i vabl e  or  pur chas e  pr i ce  adj us t m ent  r ece i vabl e  or  ot her wi s e ,  but  exc l udi ng any i nt e r es t  paym ent s ) ,  but  onl y as  and when r ece i ved,  ( i i )  i n t he  cas e  of  a  cas ua l t y,  i ns ur ance  pr oceeds  and ( i i i )  i n t he  cas e  of  a  condem nat i on or  s i m i l a r  event ,
condem nat i on awar ds  and s i m i l a r  paym ent s ,  ne t  of  ( b)  t he  s um  of  ( i )  a l l  r eas onabl e  f ees  and out - of - pocke t  expens es  pa i d t o t hi r d par t i es  ( ot her  t han Af f i l i a t es )  i n connec t i on wi t h s uch event ,  ( i i )  i n t he  cas e  of  a  s a l e ,  t r ans f e r  or  ot her  di s pos i t i on of  an as s e t  ( i nc l udi ng pur s uant  t o a  Sa l e  and Leas eback Tr ans ac t i on or  a  cas ua l t y or  a  condem nat i on or  s i m i l a r  pr oceedi ng) ,  t he  am ount  of  a l l  paym ent s  r equi r ed t o be  m ade  as  a  r es ul t  of  s uch event  t o r epay I ndebt ednes s  ( ot her  t han Loans )  s ecur ed by s uch as s e t  or  ot her wi s e  s ubj ec t  t o m anda t or y pr epaym ent  as  a  r es ul t  of  s uch event  and ( i i i )  t he  am ount  of  a l l  t axes  pa i d ( or  r eas onabl y es t i m at ed t o be  payabl e )  and t he  am ount  of  any r es e r ves  es t abl i s hed t o f und cont i ngent  l i abi l i t i e s  r eas onabl y es t i m at ed t o be  payabl e  t ha t  a r e  di r ec t l y a t t r i but abl e  t o s uch event  ( as  de t e r m i ned r eas onabl y and i n good f a i t h by a  Fi nanc i a l  Of f i ce r ) .  " Non- Cons ent i ng Lender "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 9. 02( d) .  " Non- Payi ng Guar ant or "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 10. 11.  " NYFRB's  W ebs i t e"  m eans  t he  webs i t e  of  t he  NYFRB a t  ht t p: / / www. newyor kf ed. or g,  or  any s ucces s or  s our ce .  " Obl i ga t ed Par t y"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 10. 02.  " Obl i ga t i ons "  m eans  a l l  unpa i d pr i nc i pa l  of  and accr ued and unpa i d i nt e r es t  on t he  Loans ,  a l l  LC Expos ur e ,  a l l  Banki ng

Ser vi ces  Obl i ga t i ons  of  t he  Loan Par t i es ,  a l l  Swap Obl i ga t i ons  of  t he  Loan Par t i es  owi ng t o any Lender ,  any Agent  or  any of  t he i r  Af f i l i a t es ,  a l l  acc r ued and unpa i d f ees  and a l l  expens es ,  r e i m bur s em ent s ,  i ndem ni t i es  and ot her  obl i ga t i ons  of  t he  Loan Par t i es  t o t he  Lender s  or  t o any Lender ,  any Agent ,  any I s s ui ng Bank or  any i ndem ni f i ed par t y a r i s i ng under  t he  Loan Docum ent s .  " Of f - Ba l ance  Shee t  Li abi l i t y"  of  a  Per s on m eans  ( a )  any r epur chas e  obl i ga t i on or  l i abi l i t y of  s uch Per s on wi t h r es pec t  t o account s  or  not es  r ece i vabl e  s ol d by s uch Per s on,  ( b)  any i ndebt ednes s ,  l i abi l i t y or  obl i ga t i on under  any s o- ca l l ed " s ynt he t i c  l eas e"  t r ans ac t i on ent e r ed i nt o by s uch Per s on,  or  ( c )  any i ndebt ednes s ,  l i abi l i t y or  obl i ga t i on a r i s i ng wi t h r es pec t  t o any ot her  t r ans ac t i on whi ch i s  t he  f unc t i ona l  equi va l ent  of  or  t akes  t he  pl ace  of  bor r owi ng but  whi ch does  not  cons t i t ut e  a  l i abi l i t y on t he  ba l ance  s hee t s  of  s uch Per s on ( ot her  t han oper a t i ng l eas es ) .  - 46-



 

" OFS"  m eans  Or bi an Fi nanc i a l  Ser vi ces  I I ,  LLC,  i n i t s  capac i t y as  pur chas er  under  t he  OFS Pur chas e  Agr eem ent .  " OFS Pur chas e  Agr eem ent  "  m eans  t he  Di s count  Agr eem ent  da t ed Novem ber  21,  2011 be t ween Suppl y Technol ogi es  LLC and OFS.  " Or der l y Li qui da t i on Per cent age"  m eans ,  wi t h r es pec t  t o I nvent or y of  any Loan Par t y,  ( a )  t he  Dol l a r  Equi va l ent  of  t he  ne t  r ecover y va l ue  of  s uch I nvent or y,  di vi ded by ( b)  t he  gr os s  va l ue  of  s uch I nvent or y,  de t e r m i ned as  of  t he  da t e  of  m os t  r ecent  appr a i s a l  conduc t ed i n accor dance  wi t h cus t om ar y as s e t  bas ed l endi ng s t andar ds  pur s uant  t o Sec t i on 5. 11,  by an appr a i s e r  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  ne t  of  a l l  cos t s  of  l i qui da t i on t he r eof .  " Ot her  Taxes "  m eans  any and a l l  pr es ent  or  f ut ur e  s t am p 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  a r i s i ng f r om  any paym ent  m ade  her eunder  or  f r om  t he  execut i on,  de l i ve r y or  enf or cem ent  of ,  or  ot her wi s e  wi t h r es pec t  t o,  t hi s  Agr eem ent .  " Over advance"  m eans  a  Canadi an Over advance ,  a  Eur opean Over advance  or  a  Dom es t i c  Over advance ,  as  t he  cont ext  i ndi ca t es ;  and " Over advances "  m eans  Canadi an Over advances ,  Eur opean Over advances  and Dom es t i c  Over advances ,  col l ec t i ve l y.  <" Over ni ght  LI BO Rat e"  m eans  a  >r a t e  per  annum  equa l  t o <t he  London i nt e r bank of f e r ed r a t e  as  adm i ni s t e r ed by I CE Benchm ar k Adm i ni s t r a t i on
Li m i t ed ( or  any ot her  Per s on t ha t  t akes  over  t he  adm i ni s t r a t i on of  s uch r a t e )  f or  over ni ght  depos i t s  i n Dol l a r s  as  di s pl ayed on t he  appl i cabl e  Reut e r s  s c r een page  ( cur r ent l y page  LI BOR01)  ( or ,  i n t he  event  s uch r a t e  does  not  appear  on a  page  of  t he  Reut e r s  s c r een,  on t he  appr opr i a t e  page  of  s uch ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  as  s ha l l  be  r eas onabl y s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o t i m e  i n i t s  r eas onabl e  di s c r e t i on)  a t  appr oxi m at e l y 11: 00 a . m . ,  London t i m e ,  on s uch day;  pr ovi ded,  t ha t  i f  an Over ni ght  LI BO Rat 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  <zer o f or  a l l  >pur pos es  of  t hi s  Agr eem ent .  " Par t i c i pant "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 9. 04.  " Par t i c i pant  Regi s t e r "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 9. 04.  " Par t i c i pa t i ng M em ber  St a t e"  m eans  any m em ber  s t a t e  of  t he  Eur opean Uni on t ha t  has  t he  Eur o as  i t s  l awf ul  cur r ency i n accor dance  wi t h l egi s l a t i on of  t he  Eur opean Uni on r e l a t i ng t o econom i c  and m one t a r y uni on.  " Payi ng Guar ant or "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 10. 11.  " Paym ent "  has  t he  m eani ng as s i gned t o i t  i n Ar t i c l e  VI I I .  " Paym ent  Not i ce"  has  t he  m eani ng as s i gned t o i t  i n Ar t i c l e  VI I I .  " PBGC"  m eans  t he  Pens i on Benef i t  Guar ant y Cor por a t i on r e f e r r ed t o and def i ned i n ERI SA and any s ucces s or  ent i t y per f or m i ng

s i m i l a r  f unc t i ons .  " Pens i ons  Regul a t or "  m eans  t he  body cor por a t e  ca l l ed t he  Pens i ons  Regul a t or  es t abl i s hed under  Par t  1 of  t he  Pens i ons  Act  2004 ( U. K. ) .  " 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 good f a i t h and 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 )  c r edi t  j udgm ent .  - 47-



 

" Per m i t t ed Encum br ances "  m eans :  ( a )  Li ens  i m pos ed by l aw f or  t axes ,  f ees ,  a s s es s m ent s ,  or  ot her  gover nm ent a l  char ges  or  l evi es  on t he  pr oper t y of  a  Loan Par t y i f  s uch ( i )  am ount s  a r e  not  a t  t he  t i m e  de l i nquent  or  ( i i )  do not  s ecur e  obl i ga t i ons  i n exces s  of  $250, 000,  a r e  be i ng cont es t ed i n com pl i ance  wi t h Sec t i on 5. 04 and a  s t ay of  enf or cem ent  of  s uch Li en i s  i n e f f ec t ;  ( b)  ca r r i e r s ',  war ehous em en's ,  m echani cs ',  m at e r i a l m en's ,  r epa i r m en's  and ot her  l i ke  Li ens  i m pos ed by l aw,  a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s  and s ecur i ng obl i ga t i ons  t ha t  a r e  not  over due  by m or e  t han 10 days  or  a r e  be i ng cont es t ed i n com pl i ance  wi t h Sec t i on 5. 04;  ( c )  Li ens  a r i s i ng out  of  pl edges  and depos i t s  m ade  i n t he  or di nar y cour s e  of  bus i nes s  i n com pl i ance  wi t h wor ker s ' com pens a t i on,  unem pl oym ent  i ns ur ance ,  ol d age  pens i ons  and ot her  s oc i a l  s ecur i t y or  r e t i r em ent  benef i t s  l aws  or  r egul a t i ons ;  ( d)  Li ens  a r i s i ng out  of  depos i t s  t o s ecur e  t he  per f or m ance  of  bi ds ,  t r ade  cont r ac t s ,  l eas es ,  s t a t ut or y obl i ga t i ons ,  s ur e t y and appea l  bonds ,  pe r f or m ance  bonds  and ot her  obl i ga t i ons  of  a  l i ke  na t ur e ,  i n each cas e  i n t he  or di nar y cour s e  of  bus i nes s ;  ( e )  eas em ent s ,  zoni ng r es t r i c t i ons ,  r i ght s - of - way and s i m i l a r  encum br ances  on Rea l  Pr oper t y i m pos ed by l aw or  a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s  t ha t  do not  s ecur e  any m onet a r y obl i ga t i ons  and do not
m at e r i a l l y de t r ac t  f r om  t he  va l ue  of  t he  a f f ec t ed pr oper t y or  i nt e r f e r e  wi t h t he  or di nar y conduc t  of  bus i nes s  of  any Loan Par t y;  ( f )  j udgm ent  l i ens  i n r es pec t  of  j udgm ent s  t ha t  do not  cons t i t ut e  an Event  of  Def aul t  under  c l aus e  ( k)  of  Ar t i c l e  VI I ;  ( g)  s t a t ut or y Li ens  i n f avor  of  l andl or ds  of  Rea l  Pr oper t y l eas ed by a  Loan Par t y;  pr ovi ded,  t ha t  s uch Loan Par t y i s  not  i n def aul t  wi t h r es pec t  t o paym ent  of  a l l  r ent  and ot her  m at e r i a l  am ount s  due  t o s uch l andl or d under  any l eas e  of  s uch Rea l  Pr oper t y;  ( h)  t he  equi va l ent  of  t he  t ypes  of  Li ens  di s cus s ed i n c l aus es  ( a )  t hr ough ( g)  above ,  i nc l us i ve ,  i n any f or e i gn j ur i s di c t i on i n whi ch any Loan Par t y conduc t s  bus i nes s ;  and ( i )  l i cens es  of  I nt e l l ec t ua l  Pr oper t y;  pr ovi ded t ha t  t he  t e r m  " Per m i t t ed Encum br ances "  s ha l l  not  i nc l ude  ( i )  any Li en s ecur i ng I ndebt ednes s ,  ( i i )  any Li en a r i s i ng under  ERI SA or  Envi r onm ent a l  Laws ,  ( i i i )  any Li en a t t ached t o Account s  of  any Loan Par t y ( except  a  Li en of  t he  t ype  des cr i bed i n c l aus e  ( a )  above)  or  ( i v)  any Li en a t t ached t o I nvent or y of  any Loan Par t y ( except  a  Li en of  t he  t ype  des cr i bed i n c l aus es  ( a ) ,  ( b)  or  ( g)  above) .  " Per m i t t ed Fac t or i ng Account s "  m eans  Account s  owi ng t o a  Loan Par t y and s ol d t o a  Per m i t t ed Fac t or i ng Pr ovi der  pur s uant  t o a  Per m i t t ed Fac t or i ng Agr eem ent ,  i n each cas e  as  di s c l os ed i n wr i t i ng t o t he  Adm i ni s t r a t i ve  Agent  f r om  t i m e  t o

t i m e .  " Per m i t t ed Fac t or i ng Agr eem ent "  m eans  an agr eem ent  ent e r ed i nt o a f t e r  t he  Ef f ec t i ve  Dat e ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on,  pur s uant  t o whi ch a  Loan Par t y s e l l s  Per m i t t ed Fac t or i ng Account s  t o a  Per m i t t ed Fac t or i ng Pr ovi der .  " Per m i t t ed Fac t or i ng Pr ovi der "  m eans  a  f i nanc i a l  i ns t i t ut i on who pur chas es  Per m i t t ed Fac t or i ng Account s  f r om  a  Loan Par t y pur s uant  t o a  Per m i t t ed Fac t or i ng Agr eem ent .  - 48-



 

" Per m i t t ed Hol der s "  m eans  ( a )  Edwar d F.  Cr awf or d and M at hew V.  Cr awf or d,  e i t he r  of  t he i r  s pous es ,  l i nea l  des cendant s ,  or  t he  pr oba t e  es t a t e  of  any s uch per s on,  ( b)  any t r us t ,  s o l ong as  one  or  m or e  of  t he  f or egoi ng i s  t he  benef i c i a r y t he r eof ,  and ( c )  any ot her  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  s i m i l a r  ent i t y,  a l l  of  t he  s har ehol der s ,  pa r t ner s ,  m em ber s ,  or  owner s  of  whi ch a r e  any of  t he  f or egoi ng.  " Per m i t t ed I nves t m ent s "  m eans :  ( a )  di r ec t  obl i ga t i ons  of ,  or  obl i ga t i ons  t he  pr i nc i pa l  of  and i nt e r es t  on whi ch a r e  uncondi t i ona l l y guar ant eed by,  Canada  or  t he  Uni t ed St a t es  of  Am er i ca  ( or  by any agency t her eof  t o t he  ext ent  s uch obl i ga t i ons  a r e  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  of  Am er i ca ) ,  i n each cas e  m at ur i ng wi t hi n one  year  f r om  t he  da t e  of  acqui s i t i on t he r eof ;  ( b)  i nves t m ent s  i n com m er c i a l  paper  m at ur i ng wi t hi n 270 days  f r om  t he  da t e  of  acqui s i t i on t he r eof  and havi ng,  a t  s uch da t e  of  acqui s i t i on,  t he  hi ghes t  c r edi t  r a t i ng obt a i nabl e  f r om  S& P or  f r om  M oody's ;  ( c )  i nves t m ent s  i n ce r t i f i ca t es  of  depos i t ,  banker 's  accept ances  and t i m e  depos i t s  m at ur i ng wi t hi n 180 days  f r om  t he  da t e  of  acqui s i t i on t he r eof  i s s ued or  guar ant eed by or  pl aced wi t h,  and m oney m ar ke t  depos i t  account s  i s s ued or  of f e r ed by,  any dom es t i c  of f i ce  of  any com m er c i a l  bank or gani zed under  t he  l aws
of  Canada  or  t he  Uni t ed St a t es  of  Am er i ca  or  any pr ovi nce  or  s t a t e  t he r eof  whi ch has  a  com bi ned capi t a l  and s ur pl us  and undi vi ded pr of i t s  of  not  l e s s  t han $500, 000, 000;  ( d)  f ul l y col l a t e r a l i zed r epur chas e  agr eem ent s  wi t h a  t e r m  of  not  m or e  t han 30 days  f or  s ecur i t i e s  des c r i bed i n c l aus e  ( a )  above  and ent e r ed i nt o wi t h a  f i nanc i a l  i ns t i t ut i on 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  ( c )  above ;  ( e )  m oney m ar ke t  f unds  t ha t  ( i )  com pl y wi t h t he  c r i t e r i a  s e t  f or t h i n Secur i t i e s  and Exchange  Com m i s s i on Rul e  2a- 7 under  t he  I nves t m ent  Com pany Act  of  1940,  ( i i )  a r e  r a t ed AAA by S& P and Aaa  by M oody's  and ( i i i )  have  por t f ol i o as s e t s  of  a t  l eas t  $5, 000, 000, 000;  ( f )  m oney m ar ke t  f unds  t ha t  ( i )  a r e  m oney m ar ke t  f unds  ( as  def i ned i n Nat i ona l  I ns t r um ent  81- 102 M ut ua l  Funds )  t ha t  a r e  r epor t i ng i s s uer s  ( as  def i ned i n Ont a r i o s ecur i t i e s  l aws )  i n t he  Pr ovi nce  of  Ont a r i o,  Canada ,  ( i i )  a r e  r a t ed AAA by S& P and Aaa  by M oody's  and ( i i i )  have  por t f ol i o as s e t s  of  a t  l eas t  $5, 000, 000, 000;  and ( g)  i n t he  cas e  of  any Eur opean Loan Par t y,  ot her  i nves t m ent s  t ha t  a r e  ana l ogous  t o t he  f or egoi ng,  a r e  of  com par abl e  c r edi t  qua l i t y and a r e  cus t om ar i l y us ed by com pani es  i n t he  j ur i s di c t i ons  of  s uch Loan Par t i es  f or  cas h m anagem ent  pur pos es .  " Per s on"  m eans  any na t ur a l  pe r s on,  cor por a t i on,  l i m i t ed l i abi l i t y com pany,  des i gna t ed ac t i vi t y com pany,

unl i m i t ed l i abi l i t y com pany,  t r us t ,  j oi nt  vent ur e ,  a s s oc i a t i on,  com pany,  pa r t ner s hi p,  Gover nm ent a l  Aut hor i t y or  ot her  ent i t y.  " Pl an"  m eans  any em pl oyee  pens i on benef i t  pl an ( ot her  t han a  M ul t i em pl oyer  Pl an)  s ubj ec t  t o t he  pr ovi s i ons  of  Ti t l e  I V of  ERI SA or  Sec t i on 412 of  t he  Code  or  Sec t i on 302 of  ERI SA,  and i n r es pec t  of  whi ch any Loan Par t y or  any ERI SA Af f i l i a t e  i s  ( or ,  i f  s uch pl an wer e  t e r m i na t ed,  woul d under  Sec t i on 4069 of  ERI SA be  deem ed t o be)  an " em pl oyer "  as  def i ned i n Sec t i on 3( 5)  of  ERI SA.  For  t he  avoi dance  of  doubt ,  t hi s  de f i ni t i on of  Pl an exc l udes  any Canadi an Pl an.  " Pl edge  Agr eem ent s "  m eans  each of  t he  Pl edge  Agr eem ent s  execut ed and de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  t o t he  Canadi an - 49-



 

Agent ,  f or  t he  benef i t  of  t he  Canadi an Agent  and t he  Canadi an Revol vi ng Lender s ,  t o t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Eur opean Agent  and t he  Eur opean Revol vi ng Lender s ,  by Hol di ngs  or  any Loan Par t y,  on or  a f t e r  J une  30,  2007,  as  t he  s am e m ay her e t of or e  have  been and m ay her eaf t e r  be  am ended,  r es t a t ed or  ot her wi s e  m odi f i ed.  " POI TC"  m eans  Par k- Ohi o I nt e r na t i ona l  Tr eas ur y Com pany Li m i t ed,  an I r i s h com pany.  " PPSA"  m eans  t he  Per s ona l  Pr oper t y Secur i t y Act  ( Ont a r i o)  ( or  any s ucces s or  s t a t ut e )  or  s i m i l a r  l egi s l a t i on ( i nc l udi ng,  wi t hout  l i m i t a t i on,  t he  Ci vi l  Code  ( Quebec) )  of  any ot her  j ur i s di c t i on t he  l aws  of  whi ch a r e  r equi r ed by s uch l egi s l a t i on t o be  appl i ed i n connec t i on wi t h t he  i s s ue ,  pe r f ec t i on,  enf or cem ent ,  va l i di t y or  e f f ec t  of  s ecur i t y i nt e r es t s .  " Pr epaym ent  Event "  m eans :  ( a )  any s a l e ,  t r ans f e r  or  ot her  di s pos i t i on of  any pr oper t y or  as s e t  of  any Loan Par t y,  i nc l udi ng wi t hout  l i m i t a t i on t he  s a l e  of  Equi t y I nt e r es t s  of  a  Subs i di a r y ( i nc l udi ng any Des i gna t ed Subs i di a r y,  but  exc l udi ng any Exc l uded Subs i di a r y) ,  ot her  t han di s pos i t i ons  pur s uant  t o Sec t i on 6. 05( a ) ,  Sec t i on 6. 05( b) ,  Sec t i on 6. 05( e )  wi t h r es pec t  t o any i ndi vi dua l  di s pos i t i on wi t h a  f a i r  m ar ke t  va l ue  l es s  t han $500, 000,  Sec t i on 6. 06,  Sec t i on 6. 15( b) ,  Sec t i on 6. 15( c ) ,  Sec t i on 6. 15( d) ,  Sec t i on 6. 15( e ) ,  Sec t i on 6. 15( f ) ,  Sec t i on 6. 15( g) ,  Sec t i on 6. 15( h) ,
Sec t i on 6. 15( i )  or  Sec t i on 6. 15( j ) ;  ( b)  any cas ua l t y or  ot her  i ns ur ed dam age  t o,  or  any t aki ng under  power  of  em i nent  dom ai n or  by condem nat i on or  s i m i l a r  pr oceedi ng of ,  any pr oper t y or  as s e t  of  any Loan Par t y;  or  ( c )  t he  i ncur r ence  by any Loan Par t y of  any I ndebt ednes s ,  ot her  t han I ndebt ednes s  per m i t t ed under  Sec t i on 6. 01.  " Pr i m e  Rat e"  m eans  t he  r a t e  of  i nt e r es t  pe r  annum  publ i c l y announced f r om  t i m e  t o t i m e  by Chas e  or  i t s  pa r ent  as  i t s  pr i m e  r a t e  a t  i t s  of f i ces  a t  270 Par k Avenue  i n New Yor k Ci t y;  each change  i n t he  Pr i m e  Rat e  s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  da t e  s uch change  i s  publ i c l y announced as  be i ng e f f ec t i ve .  The  Pr i m e  Rat e  i s  not  neces s a r i l y t he  l owes t  r a t e  char ged by Chas e  t o any cus t om er .  " Pr oj ec t i ons "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 5. 01( f ) .  " Pr ot ec t i ve  Advance"  m eans  a  Canadi an Pr ot ec t i ve  Advance ,  Eur opean Pr ot ec t i ve  Advance  or  a  Dom es t i c  Pr ot ec t i ve  Advance ,  as  t he  cont ext  i ndi ca t es ;  and " Pr ot ec t i ve  Advances "  m eans  Canadi an Pr ot ec t i ve  Advances ,  Eur opean Pr ot ec t i ve  Advances  and Dom es t i c  Pr ot ec t i ve  Advances ,  col l ec t i ve l y.  " Qual i f i ed ECP Guar ant or "  m eans ,  i n r es pec t  of  any Swap Obl i ga t i on,  each Loan Par t y t ha t  has  t ot a l  a s s e t s  exceedi ng $10, 000, 000 a t  t he  t i m e  t he  r e l evant  Loan Guar ant y or  gr ant  of  t he  r e l evant  s ecur i t y i nt e r es t  becom es  or  woul d becom e e f f ec t i ve  wi t h r es pec t  t o

s uch Swap Obl i ga t i on or  s uch ot her  per s on as  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  or  any r egul a t i ons  pr om ul ga t ed t he r eunder  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 "  a t  s uch t i m e  by ent e r i ng i nt o a  keepwel l  under  Sec t i on 1a( 18) ( A) ( v) ( I I )  of  t he  Com m odi t y Exchange  Act .  " Qual i f yi ng Lender "  m eans :  ( a )  a  Lender  ( ot her  t han a  Lender  wi t hi n c l aus e  ( b)  be l ow)  whi ch i s  benef i c i a l l y ent i t l ed t o i nt e r es t  payabl e  t o t ha t  Lender  i n r es pec t  of  an advance  and i s :  - 50-



 

( i )  a  Lender :  ( A)  t ha t  i s  a  bank ( as  def i ned f or  t he  pur pos e  of  s ec t i on 879 of  t he  I TA)  m aki ng an advance ;  or  ( B)  i n r es pec t  of  an advance  by a  per s on t ha t  was  a  bank ( as  def i ned f or  t he  pur pos e  of  s ec t i on 879 of  t he  I TA)  a t  t he  t i m e  t ha t  s uch advance  was  m ade ,  and,  i n each cas e ,  whi ch i s  wi t hi n t he  char ge  t o Uni t ed Ki ngdom  cor por a t i on t ax wi t h r es pec t  t o any paym ent s  of  i nt e r es t  m ade  i n r es pec t  of  t ha t  advance ;  or  ( i i )  a  Lender  whi ch i s :  ( A)  a  com pany r es i dent  i n t he  Uni t ed Ki ngdom  f or  Uni t ed Ki ngdom  t ax pur pos es ;  ( B)  a  par t ner s hi p,  each m em ber  of  whi ch i s :  ( 1)  a  com pany s o r es i dent  i n t he  Uni t ed Ki ngdom ;  or  ( 2)  a  com pany not  s o r es i dent  i n t he  Uni t ed Ki ngdom  whi ch ca r r i es  on a  t r ade  i n t he  Uni t ed Ki ngdom  t hr ough a  per m anent  es t abl i s hm ent  and whi ch br i ngs  i nt o account  i n com put i ng i t s  char geabl e  pr of i t s  ( wi t hi n t he  m eani ng of  s ec t i on 19 of  t he  CTA)  t he  whol e  of  any s har e  of  i nt e r es t  payabl e  i n r es pec t  of  t ha t  advance  t ha t  f a l l s  t o i t  by r eas on of  Par t  17 of  t he  CTA;  ( C)  a  com pany not  s o r es i dent  i n t he  Uni t ed Ki ngdom  whi ch ca r r i es  on a  t r ade  i n t he  Uni t ed Ki ngdom  t hr ough a  per m anent  es t abl i s hm ent  and whi ch br i ngs  i nt o account  i nt e r es t  payabl e  i n r es pec t  of  t ha t  advance  i n com put i ng t he  char geabl e  pr of i t s  ( wi t hi n t he  m eani ng of  s ec t i on 19 of  t he  CTA)  of  t ha t  com pany;  or  ( D)  a  Tr ea t y Lender ;  or  ( b)  a  Lender  whi ch i s
a  bui l di ng s oc i e t y ( as  def i ned f or  t he  pur pos es  of  s ec t i on 880 of  t he  I TA)  m aki ng an advance .  " 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) .  " QFC Cr edi t  Suppor t "  has  t he  m eani ng as s i gned t o i t  i n Sec t i on 9. 25.  " Rea l  Pr oper t y"  m eans  any r ea l  pr oper t y owned or  l eas ed by any Loan Par t y.  " Ref e r ence  Ti m e"  wi t h r es pec t  t o any s e t t i ng of  t he  t hen- cur r ent  Benchm ar k m eans  ( 1)  i f  s uch Benchm ar k i s  <LI BO>t he  Ter m  SOFR Rat e  or  REVSOFR30Rat e ,  <11: 00>5: 00 a . m .  ( <London>Chi cago t i m e)  on t he  day t ha t  i s  t wo <London banki ng days >U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Days  pr ecedi ng t he  da t e  of  s uch s e t t i ng,  ( 2)  i f  s uch Benchm ar k i s  EURI BOR Rat e ,  11: 00 a . m .  Br us s e l s  t i m e  t wo TARGET Days  pr ecedi ng t he  da t e  of  s uch s e t t i ng,  ( 3)  i f  t he  appl i cabl e  r a t e  f or  s uch Benchm ar k i s  SONI A,  t hen t hr ee  Bus i nes s  Days  pr i or  t o s uch s e t t i ng,  or  ( 4)  i f  s uch Benchm ar k i s  none  of  t he  <LI BO>Ter m  SOFR Rat e ,  t he  EURI BOR Rat e ,  or  SONI A,  t he  t i m e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on.  - 51-



 

" Regi s t e r "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 9. 04.  " Re l a t ed Par t i es "  m eans ,  wi t h r es pec t  t o any s pec i f i ed Per s on,  s uch Per s on's  Af f i l i a t es  and t he  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees ,  agent s  and advi s or s  of  s uch Per s on and s uch Per s on's  Af f i l i a t es .  " Re l evant  Ext e r na l  Com pany"  m eans  any " r e l evant  ext e r na l  com pany"  wi t hi n t he  m eani ng of  s ec t i on 1301 of  t he  I r i s h Com pani es  Act .  " Re l evant  Gover nm ent a l  Body"  m eans  ( i )  wi t h r es pec t  t o a  Benchm ar k Repl acem ent  i n r es pec t  of  Loans  denom i na t ed i n Dol l a r s ,  t he  Feder a l  Res er ve  Boar d and/ or  t he  NYFRB,  and/ or  t he  CM E Ter m  SOFR Adm i ni s t r a t or ,  a s  appl i cabl e ,  or  a  com m i t t ee  of f i c i a l l y endor s ed or  convened by t he  Feder a l  Res er ve  Boar d and/ or  t he  NYFRB or ,  i n each cas e ,  any s ucces s or  t he r e t o,  ( i i )  wi t h r es pec t  t o a  Benchm ar k Repl acem ent  i n r es pec t  of  Loans  denom i na t ed i n St e r l i ng,  t he  Bank of  Engl and,  or  a  com m i t t ee  of f i c i a l l y endor s ed or  convened by t he  Bank of  Engl and or ,  i n each cas e ,  any s ucces s or  t he r e t o,  ( i i i )  wi t h r es pec t  t o a  Benchm ar k Repl acem ent  i n r es pec t  of  Loans  denom i na t ed i n Eur os ,  t he  Eur opean Cent r a l  Bank,  or  a  com m i t t ee  of f i c i a l l y endor s ed or  convened by t he  Eur opean Cent r a l  Bank or ,  i n each cas e ,  any s ucces s or  t he r e t o,  and ( i v)  wi t h r es pec t  t o a  Benchm ar k Repl acem ent  i n r es pec t  of  Loans  denom i na t ed i n any ot her  cur r ency,  ( a )  t he  cent r a l  bank
f or  t he  cur r ency i n whi ch s uch Benchm ar k Repl acem ent  i s  denom i na t ed or  any cent r a l  bank or  ot her  s uper vi s or  whi ch i s  r es pons i bl e  f or  s uper vi s i ng e i t he r  ( 1)  s uch Benchm ar k Repl acem ent  or  ( 2)  t he  adm i ni s t r a t or  of  s uch Benchm ar k Repl acem ent  or  ( b)  any wor ki ng gr oup or  com m i t t ee  of f i c i a l l y endor s ed or  convened by ( 1)  t he  cent r a l  bank f or  t he  cur r ency i n whi ch s uch Benchm ar k Repl acem ent  i s  denom i na t ed,  ( 2)  any cent r a l  bank or  ot her  s uper vi s or  t ha t  i s  r es pons i bl e  f or  s uper vi s i ng e i t he r  ( A)  s uch Benchm ar k Repl acem ent  or  ( B)  t he  adm i ni s t r a t or  of  s uch Benchm ar k Repl acem ent ,  ( 3)  a  gr oup of  t hos e  cent r a l  banks  or  ot her  s uper vi s or s  or  ( 4)  t he  Fi nanc i a l  St abi l i t y Boar d or  any par t  t he r eof .  " Re l evant  Ra t e"  m eans  ( i )  wi t h r es pec t  t o any <Eur odol l a r >Ter m  SOFR Bor r owi ng denom i na t ed i n Dol l a r s ,  t he  <LI BO>Adj us t ed Ter m  SOFR Rat e ,  ( i i )  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Eur os ,  t he  EURI BOR Rat e ,  <or  >( i i i )  wi t h r es pec t  t o any Bor r owi ng denom i na t ed i n St e r l i ng,  Da i l y Si m pl e  SONI A,  as  appl i cabl e  or  ( wi t h r es pec t  t o any Adj us t ed REVSOFR30 Rat e  Bor r owi ng,  t he  Adj us t ed REVSOFR30 Rat e .  " Re l evant  Scr een Ra t e"  m eans < ( i )  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Dol l a r s ,  t he  LI BO Scr een Ra t e ,  or  ( i i ) >,  wi t h r es pec t  t o any Eur odol l a r  Bor r owi ng denom i na t ed i n Eur os ,  t he  EURI BOR Scr een Ra t e .  " Rem i t t ances "  has

t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 12. 01( a ) .  " Repor t "  m eans  r epor t s  pr epar ed by t he  Adm i ni s t r a t i ve  Agent  or  anot her  Per s on s howi ng t he  r es ul t s  of  appr a i s a l s ,  f i e l d exam i na t i ons  or  audi t s  pe r t a i ni ng t o t he  Loan Par t i es ' a s s e t s  f r om  i nf or m at i on f ur ni s hed by or  on beha l f  of  t he  Loan Par t i es ,  a f t e r  t he  Adm i ni s t r a t i ve  Agent  has  exer c i s ed i t s  r i ght s  of  i ns pec t i on pur s uant  t o t hi s  Agr eem ent ,  whi ch Repor t s  m ay be  di s t r i but ed t o t he  Lender s  by t he  Adm i ni s t r a t i ve  Agent .  " Requi r ed Lender s "  m eans ,  a t  any t i m e ,  Lender s  havi ng Cr edi t  Expos ur e  and unus ed Com m i t m ent s  r epr es ent i ng 50. 1%  of  t he  s um  of  t he  t ot a l  Cr edi t  Expos ur e  and unus ed Com m i t m ent s  a t  s uch t i m e .  " Requi r ed Canadi an Lender s "  m eans ,  a t  any t i m e ,  Lender s  havi ng Cr edi t  Expos ur e  wi t h r es pec t  t o Canadi an Obl i ga t i ons  and unus ed Canadi an Revol vi ng Subcom m i t m ent s  r epr es ent i ng 50. 1%  of  - 52-



 

t he  s um  of  t he  t ot a l  Cr edi t  Expos ur e  wi t h r es pec t  t o Canadi an Obl i ga t i ons  and unus ed Canadi an Revol vi ng Subcom m i t m ent  a t  s uch t i m e .  " Requi r ed Eur opean Lender s "  m eans ,  a t  any t i m e ,  Lender s  havi ng Cr edi t  Expos ur e  wi t h r es pec t  t o Eur opean Obl i ga t i ons  and unus ed Eur opean Revol vi ng Subcom m i t m ent s  r epr es ent i ng 50. 1%  of  t he  s um  of  t he  t ot a l  Cr edi t  Expos ur e  wi t h r es pec t  t o Eur opean Obl i ga t i ons  and unus ed Eur opean Revol vi ng Subcom m i t m ent  a t  s uch t i m e .  " Requi r em ent  of  Law"  m eans ,  as  t o any Per s on,  t he  Cer t i f i ca t e  of  I ncor por a t i on and By- Laws  or  ot her  or gani za t i ona l  or  gover ni ng docum ent s  of  s uch Per s on,  and any l aw,  t r ea t y,  r ul e  or  r egul a t i on or  de t e r m i na t i on of  an a r bi t r a t or  or  a  cour t  or  ot her  Gover nm ent a l  Aut hor i t y,  i n each cas e  appl i cabl e  t o or  bi ndi ng upon s uch Per s on or  any of  i t s  pr oper t y or  t o whi ch s uch Per s on or  any of  i t s  pr oper t y i s  s ubj ec t .  " Res er ves "  m eans  any and a l l  r es e r ves  whi ch t he  Adm i ni s t r a t i ve  Agent  deem s  neces s a r y,  wi t hout  dupl i ca t i on of  any ot her  r es e r ve  or  adj us t m ent  m ade  under  t he  def i ni t i on of  El i gi bl e  Account s  or  El i gi bl e  I nvent or y or  El i gi bl e  Equi pm ent ,  i n i t s  Per m i t t ed Di s c r e t i on,  t o m ai nt a i n ( i nc l udi ng,  wi t hout  l i m i t a t i on,  r es e r ves  f or  accr ued and unpa i d i nt e r es t  on t he  Secur ed Obl i ga t i ons ,  Banki ng Ser vi ces  Res er ves ,  vol a t i l i t y r es e r ves ,  r es e r ves  f or  " ext ended"  or  " ext endabl e"  r e t ent i on of
t i t l e ,  r es e r ves  f or  r ent  a t  l oca t i ons  l eas ed by any Loan Par t y as  t o whi ch a  Col l a t e r a l  Acces s  Agr eem ent  has  not  been de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  and f or  cons i gnee 's ,  war ehous em en's  and ba i l ee 's  char ges ,  r es e r ves  f or  di l ut i on of  Account s ,  r es e r ves  f or  I nvent or y s hr i nkage ,  r es e r ves  f or  cus t om s  char ges  and s hi ppi ng char ges  r e l a t ed t o any I nvent or y i n t r ans i t ,  r es e r ves  f or  Swap Obl i ga t i ons ,  r es e r ves  f or  cont i ngent  l i abi l i t i e s  of  any Loan Par t y,  r es e r ves  f or  uni ns ur ed l os s es  of  any Loan Par t y,  r es e r ves  f or  pr i or i t y wage  and com pens a t i on c l a i m s  under  t he  W age  Ear ner  Pr ot ec t i on Pr ogr am  Act  ( Canada)  and t he  Bankr upt cy and I ns ol vency Act  ( Canada) ,  r es e r ves  f or  any Canadi an Unf unded Pens i on Li abi l i t y i n r es pec t  of  any Canadi an Def i ned Benef i t  Pl an,  r es e r ves  f or  uni ns ur ed,  under i ns ur ed,  un- i ndem ni f i ed or  under - i ndem ni f i ed l i abi l i t i e s  or  pot ent i a l  l i abi l i t i e s  wi t h r es pec t  t o any l i t i ga t i on,  r es e r ves  f or  envi r onm ent a l  l i abi l i t i e s ,  i nc l udi ng t he  cos t s  of  any envi r onm ent a l  c l eanup or  com pl i ance ,  r es e r ves  f or  t he  pr es c r i bed par t  of  a  Eur opean Loan Par t y's  ne t  pr oper t y t ha t  woul d be  m ade  ava i l abl e  f or  t he  s a t i s f ac t i on of  i t s  uns ecur ed l i abi l i t i e s  pur s uant  t o Sec t i on 176A of  t he  I ns ol vency Act  1986 ( U. K. ) ,  r es e r ves  f or  l i abi l i t i e s  of  a  Eur opean Loan Par t y whi ch cons t i t ut e  pr e f e r ent i a l  debt s  pur s uant  t o Sec t i on 386 and Schedul e  6 of  t he

I ns ol vency Act  1986 ( U. K. )  or  s ec t i on 621 of  t he  I r i s h Com pani es  Act ,  and r es e r ves  f or  t axes ,  f ees ,  a s s es s m ent s ,  and ot her  gover nm ent a l  char ges )  wi t h r es pec t  t o t he  Col l a t e r a l  or  any Loan Par t y.  " Res ol ut i on Aut hor i t y"  m eans  an EEA Res ol ut i on Aut hor i t y or ,  wi t h r es pec t  t o any UK Fi nanc i a l  I ns t i t ut i on,  a  UK Res ol ut i on Aut hor i t y.  " Res t r i c t ed Paym ent "  m eans  any di vi dend or  di s t r i but i on ( whe t her  i n cas h,  s ecur i t i e s  or  ot her  pr oper t y)  wi t h r es pec t  t o any Equi t y I nt e r es t s  i n any Loan Par t y,  or  any paym ent  ( whe t her  i n cas h,  s ecur i t i e s  or  ot her  pr oper t y) ,  i nc l udi ng any s i nki ng f und or  s i m i l a r  depos i t ,  on account  of  t he  pur chas e ,  r edem pt i on,  r e t i r em ent ,  acqui s i t i on,  cance l l a t i on or  t e r m i na t i on of  any s uch Equi t y I nt e r es t s  i n any Loan Par t y or  any opt i on,  war r ant  or  ot her  r i ght  t o acqui r e  any s uch Equi t y I nt e r es t s  i n any Loan Par t y.  " Reut e r s "  m eans ,  as  appl i cabl e ,  Thom s on Reut e r s  Cor p,  Ref i ni t i v,  or  any s ucces s or  t he r e t o.  " <REVLI BOR>REVSOFR30 Rat e"  m eans  t he  <London i nt e r bank of f e r ed r a t e  adm i ni s t e r ed by I CE Benchm ar k Adm i ni s t r a t i on ( or  any ot her  Per s on t ha t  t akes  over  t he  adm i ni s t r a t i on of  s uch r a t e  f or  Dol l a r s ) >Ter m  SOFR Ref er ence  Ra t e  f or  a  <one  >( 1)  m ont h per i od,  as  <di s pl ayed on pages  LI BOR01 or  LI BOR02 of  t he  Reut e r s  s c r een t ha t  di s pl ays  s uch r a t e  ( or ,  i n t he  event  s uch r a t e  does  not  appear  on a  Reut e r s  page  or  s c r een,  on any
s ucces s or  or  s ubs t i t ut e  page  on s uch s c r een t ha t  di s pl ays  s uch - 53-



 

r a t e ,  or  on t he  appr opr i a t e  page  of  s uch ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  f r om  t i m e  t o t i m e  as  s ha l l  be  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on;  i n each cas e  t he  " REVLI BOR30 Scr een Ra t e" ) >s uch r a t e  i s  publ i s hed by t he  CM E Ter m  SOFR Adm i ni s t r a t or ,  a t  appr oxi m at e l y <11: 00>5: 00 a . m . ,  <London>Chi cago t i m e ,  t wo ( 2)  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Days  pr i or  t o t he  f i r s t  ( 1s t )  Bus i nes s  Day of  each m ont h,  adj us t ed m ont hl y on t he  f i r s t  ( 1s t )  Bus i nes s  Day of  each m ont h<;  pr ovi ded t ha t ,  ( x)  i f  t he  REVLI BOR30 Scr een Ra t e  s ha l l  be  l es s  t han ze r o>,  s uch r a t e  s ha l l  be  deem ed t o be  <zer o f or  >pur pos es  of  t hi s  Agr eem ent  and ( y)  i f  t he  <REVLI BOR30 Scr een >Rat e  s ha l l  not  be  ava i l abl e  <a t  s uch t i m e  f or  s uch a  per i od,  t hen t he  REVLI BOR>30 Rat e  s ha l l  be  equa l  t o t he  CB Fl oa t i ng Ra t e<. >.  Any change  i n t he  REVSOFR Rat e  s ha l l  be  e f f ec t i ve  f r om  and i nc l ude  t he  e f f ec t i ve  da t e  of  s uch change .  " Reva l ua t i on Dat e"  s ha l l  m ean ( a )  wi t h r es pec t  t o any Loan denom i na t ed i n any Al t e r na t i ve  Cur r ency,  each of  t he  f ol l owi ng:  ( i )  t he  da t e  of  t he  Bor r owi ng of  s uch Loan and ( i i )  wi t h r es pec t  t o any Loan,  each da t e  of  a  conver s i on i nt o or  cont i nua t i on of  s uch Loan pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent ;  ( b)  wi t h r es pec t  t o any Le t t e r  of  Cr edi t  denom i na t ed i n an Al t e r na t i ve  Cur r ency,  each of  t he  f ol l owi ng:  ( i )  t he
da t e  on whi ch s uch Le t t e r  of  Cr edi t  i s  i s s ued,  ( i i )  t he  f i r s t  Bus i nes s  Day of  each ca l endar  m ont h and ( i i i )  t he  da t e  of  any am endm ent  of  s uch Le t t e r  of  Cr edi t  t ha t  has  t he  e f f ec t  of  i nc r eas i ng t he  f ace  am ount  t he r eof ;  and ( c )  any addi t i ona l  da t e  as  t he  Adm i ni s t r a t i ve  Agent  m ay de t e r m i ne  a t  any t i m e  when an Event  of  Def aul t  exi s t s .  " Revol vi ng Com m i t m ent "  m eans  wi t h r es pec t  t o a  Lender ,  s uch Lender 's  Dom es t i c  Revol vi ng Com m i t m ent ,  Canadi an Revol vi ng Subcom m i t m ent  or  Eur opean Revol vi ng Subcom m i t m ent ,  a s  t he  cont ext  i ndi ca t es .  " Revol vi ng Expos ur e"  m eans ,  col l ec t i ve l y,  t he  Dom es t i c  Revol vi ng Expos ur e ,  t he  Canadi an Revol vi ng Expos ur e  and t he  Eur opean Revol vi ng Expos ur e .  " Revol vi ng Lender "  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  a  Dom es t i c  Revol vi ng Lender ,  a  Canadi an Revol vi ng Lender  or  a  Eur opean Revol vi ng Lender ,  a s  t he  cont ext  i ndi ca t es ;  and " Revol vi ng Lender s "  m eans  t he  Dom es t i c  Revol vi ng Lender s ,  t he  Canadi an Revol vi ng Lender s  and t he  Eur opean Revol vi ng Lender s ,  col l ec t i ve l y.  " Rol l over  Le t t e r s  of  Cr edi t "  m eans  t he  l e t t e r s  of  c r edi t  des c r i bed on Schedul e  2. 1. 3.  " Revol vi ng Loan"  m eans  a  Dom es t i c  Revol vi ng Loan,  a  Canadi an Revol vi ng Loan or  a  Eur opean Revol vi ng Loan;  and " Revol vi ng Loans "  m eans  Dom es t i c  Revol vi ng Loans ,  Canadi an Revol vi ng Loans  and Eur opean Revol vi ng Loans ,  col l ec t i ve l y.  " S& P"  m eans  St andar d &

Poor 's  Ra t i ngs  Ser vi ces ,  a  di vi s i on of  The  M cGr aw Hi l l  Com pani es ,  I nc .  " Sa l e  and Leas eback Tr ans ac t i on"  m eans  any s a l e  or  ot her  t r ans f e r  of  pr oper t y by any Per s on wi t h t he  i nt ent  t o l eas e  s uch pr oper t y as  l es s ee ;  pr ovi ded,  t ha t ,  f or  t he  s ake  of  c l a r i t y,  no Spec i f i ed Rea l  Es t a t e  Sa l e  s ha l l  cons t i t ut e  a  Sa l e  and Leas eback Tr ans ac t i on f or  pur pos es  of  t hi s  Agr eem ent .  " Sanc t i oned Count r y"  m eans ,  a t  any t i m e ,  a  count r y or  t e r r i t or y whi ch i s  t he  s ubj ec t  or  t a r ge t  of  any Sanc t i ons  ( as  of  t he  Sevent h Am endm ent  Ef f ec t i ve  Dat e ,  t he  s o- ca l l ed Done t s k Peopl e ’ s  Republ i c ,  t he  s o- ca l l ed Luhans k Peopl e ’ s  Republ i c ,  t he  Cr i m ea  Regi on of  Ukr a i ne ,  Cuba ,  I r an,  Nor t h Kor ea  and Syr i a ) .  " Sanc t i oned Per s on"  m eans ,  a t  any t i m e ,  ( a )  any Per s on l i s t ed i n any Sanc t i ons - r e l a t ed l i s t  of  des i gna t ed Per s ons  m ai nt a i ned by t he  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  - 54-



 

t he  Tr eas ur y,  t he  U. S.  Depar t m ent  of  St a t e  or  by t he  Uni t ed Nat i ons  Secur i t y Counc i l ,  t he  Eur opean Uni on,  any EU m em ber  s t a t e  or  Her  M aj es t y's  Tr eas ur y of  t he  Uni t ed Ki ngdom ,  ( b)  any Per s on oper a t i ng,  or gani zed or  r es i dent  i n a  Sanc t i oned Count r y,  ( c )  any Per s on t ha t  i s  a  " des i gna t ed per s on" ,  " pol i t i ca l l y expos ed f or e i gn per s on"  or  " t e r r or i s t  gr oup"  as  des cr i bed i n any Canadi an Econom i c  Sanc t i ons  and Expor t  Cont r ol  Laws ,  or  ( d)  any Per s on owned or  cont r ol l ed by any s uch Per s on or  Per s ons  or  Per s ons  des cr i bed i n t he  f or egoi ng c l aus es  ( a )  t hr ough ( c ) .  " Sanc t i ons "  m eans  econom i c  or  f i nanc i a l  s anc t i ons  or  t r ade  em bar goes  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  U. S.  gover nm ent ,  i nc l udi ng t hos e  adm i ni s t e r ed by t he  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 or  t he  U. S.  Depar t m ent  of  St a t e ,  ( b)  t he  Canadi an f eder a l  gover nm ent  or  ( c )  t he  Uni t ed Nat i ons  Secur i t y Counc i l ,  t he  Eur opean Uni on or  Her  M aj es t y's  Tr eas ur y of  t he  Uni t ed Ki ngdom .  " Second Am endm ent  Ef f ec t i ve  Dat e"  m eans  Oct ober  5,  2018.  " Secur ed Obl i ga t i ons "  m eans  a l l  Obl i ga t i ons ,  t oge t her  wi t h a l l  ( i )  Banki ng Ser vi ces  Obl i ga t i ons  and ( i i )  Swap Obl i ga t i ons  owi ng t o any Agent  or  one  or  m or e  Lender s  or  t he i r  r es pec t i ve  Af f i l i a t es ;  pr ovi ded t ha t  a t  or  pr i or  t o t he  t i m e  t ha t  any t r ans ac t i on r e l a t i ng t o s uch Swap Obl i ga t i on
i s  execut ed,  t he  Lender  par t y t he r e t o ( i f  ot her  t han Chas e ,  Chas e  Canada  or  Chas e  Eur ope)  s ha l l  have  de l i ver ed wr i t t en not i ce  t o t he  Adm i ni s t r a t i ve  Agent  t ha t  s uch a  t r ans ac t i on has  been ent e r ed i nt o and t ha t  i t  cons t i t ut es  a  Secur ed Obl i ga t i on ent i t l ed t o t he  benef i t s  of  t he  Col l a t e r a l  Docum ent s ;  pr ovi ded,  f ur t her ,  t ha t  t he  def i ni t i on of  " Secur ed Obl i ga t i ons "  s ha l l  not  c r ea t e  any Guar ant ee  by any guar ant or  of  a l l  or  any por t i on of  t he  Obl i ga t i ons  of  ( or  gr ant  of  s ecur i t y i nt e r es t  by any s uch guar ant or  t o s uppor t ,  a s  appl i cabl e )  any Exc l uded Swap Obl i ga t i ons  of  s uch guar ant or  f or  pur pos es  of  de t e r m i ni ng any obl i ga t i ons  of  any s uch guar ant or .  " Secur i t y Agr eem ent s "  m eans ,  i ndi vi dua l l y or  col l ec t i ve l y,  t he  Dom es t i c  Secur i t y Agr eem ent  and any ot her  pl edge  or  s ecur i t y agr eem ent  ent e r ed i nt o a f t e r  J une  30,  2007 by any Loan Par t y,  or  any ot her  Per s on,  as  t he  s am e m ay be  am ended,  r es t a t ed or  ot her wi s e  m odi f i ed t o da t e  or  f r om  t i m e  t o t i m e  her eaf t e r .  " Se t t l em ent "  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( d) .  " Se t t l em ent  Dat e"  has  t he  m eani ng as s i gned t o s uch t e r m  i n Sec t i on 2. 05( d) .  " Sevent h Am endm ent  Ef f ec t i ve  Dat e"  m eans  J une  2,  2022.  " Si em ens  Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by Si em ens  I ndus t r y,  I nc .  " Si xt h Am endm ent  Ef f ec t i ve  Dat e"  m eans  Novem ber  30,  2021.  " Si xt h Res t a t ed Cl os i ng

Dat e"  m eans  J ul y 31,  2014.  " SOFR"  m eans <,  wi t h r es pec t  t o any Bus i nes s  Day, > a  r a t e  per  annum  equa l  t o t he  s ecur ed over ni ght  f i nanc i ng r a t e  <f or  s uch Bus i nes s  Day publ i s hed>as  adm i ni s t e r ed by t he  SOFR Adm i ni s t r a t or < on t he  SOFR Adm i ni s t r a t or 's  W ebs i t e  a t  appr oxi m at e l y 7: 00 a . m .  ( Chi cago t i m e)  on t he  i m m edi a t e l y s ucceedi ng Bus i nes s  Day. >.  " SOFR Adm i ni s t r a t or "  m eans  t he  NYFRB ( or  a  s ucces s or  adm i ni s t r a t or  of  t he  s ecur ed over ni ght  f i nanc i ng r a t e ) .  - 55-



 

" SOFR Adm i ni s t r a t or 's  W ebs i t e"  m eans  t he  NYFRB's  W ebs i t e ,  cur r ent l y a t  ht t p: / / www. newyor kf ed. or g,  or  any s ucces s or  s our ce  f or  t he  s ecur ed over ni ght  f i nanc i ng r a t e  i dent i f i ed as  s uch by t he  SOFR Adm i ni s t r a t or  f r om  t i m e  t o t i m e .  " SOFR Det e r m i na t i on Dat e"  has  t he  m eani ng s pec i f i ed i n t he  def i ni t i on of  " Dai l y Si m pl e  SOFR" .  " SOFR Rat e  Day"  has  t he  m eani ng s pec i f i ed i n t he  def i ni t i on of  " Dai l y Si m pl e  SOFR" .  " SONI A"  m eans ,  wi t h r es pec t  t o any bus i nes s  day,  a  r a t e  per  annum  equa l  t o t he  St e r l i ng Over ni ght  I ndex Aver age  f or  s uch bus i nes s  day publ i s hed by t he  SONI A Adm i ni s t r a t or  on t he  SONI A Adm i ni s t r a t or ’ s  W ebs i t e  on t he  i m m edi a t e l y s ucceedi ng Bus i nes s  Day.  " SONI A Adm i ni s t r a t or "  m eans  t he  Bank of  Engl and ( or  any s ucces s or  adm i ni s t r a t or  of  t he  St e r l i ng Over ni ght  I ndex Aver age) .  " SONI A Adm i ni s t r a t or ’ s  W ebs i t e"  m eans  t he  Bank of  Engl and’ s  webs i t e ,  cur r ent l y a t  ht t p: / / www. bankof engl and. co. uk,  or  any s ucces s or  s our ce  f or  t he  St e r l i ng Over ni ght  I ndex Aver age  i dent i f i ed as  s uch by t he  SONI A Adm i ni s t r a t or  f r om  t i m e  t o t i m e .  " SONI A Bor r owi ng"  m eans ,  as  t o any Bor r owi ng,  t he  SONI A Loans  com pr i s i ng s uch Bor r owi ng.  " SONI A I nt e r es t  Day"  has  t he  m eani ng s pec i f i ed i n t he  def i ni t i on of  Dai l y Si m pl e  SONI A.  " SONI A Loan"  m eans  a  Loan t ha t  bear s  i nt e r es t  a t  a  r a t e  bas ed on Dai l y Si m pl e  SONI A ( or  i n t he  cas e  of  any Swi ngl i ne  Loan,  t he
SONI A Swi ngl i ne  Ra t e ) .  " SONI A Swi ngl i ne  Ra t e"  m eans ,  wi t h r es pec t  t o any Bus i nes s  Day when us ed i n r e f e r ence  t o any Swi ngl i ne  Loan denom i na t ed i n St e r l i ng,  a  r a t e  per  annum  equa l  t o t he  St e r l i ng Over ni ght  I ndex Aver age  publ i s hed by t he  SONI A Adm i ni s t r a t or  on t he  SONI A Adm i ni s t r a t or 's  W ebs i t e  on t he  i m m edi a t e l y s ucceedi ng Bus i nes s  Day.  " Spec i f i ed Rea l  Es t a t e  Sa l e"  m eans  t he  s a l e  by t he  Com pany i n accor dance  wi t h t hi s  Agr eem ent  of  ( i )  t he  Rea l  Pr oper t y l oca t ed a t  t he  addr es s  com m onl y known as  5301 W .  Roos eve l t  Road,  Ci cer o,  I l l i noi s  60804 and/ or  ( i i )  t he  Rea l  Pr oper t y l oca t ed a t  t he  addr es s  com m onl y known as  29100 Lake l and Boul evar d,  W i ckl i f f e ,  Ohi o 44092.  " Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends "  m eans  one  or  m or e  di vi dends  or  di s t r i but i ons  f r om  t he  pr oceeds  of  t he  Spec i f i ed Rea l  Es t a t e  Sa l e  i n an aggr ega t e  am ount  not  t o exceed $26, 000, 000 ( t he  " Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  Cap" ) ;  pr ovi ded,  t ha t  a l l  di vi dends  and di s t r i but i ons  m ade  a f t e r  t he  Si xt h Am endm ent  Ef f ec t i ve  Dat e  ( ot her  t han di vi dends  or  di s t r i but i ons  m ade  i n r es pec t  of  Sec t i on 6. 08( a ) ( i i i ) ( A)  or  6. 08( a ) ( i i i ) ( C) )  s ha l l  be  deem ed,  f i r s t ,  t o be  Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  f or  pur pos es  of  t hi s  Agr eem ent  r es ul t i ng i n an aut om at i c  dol l a r - f or - dol l a r  r educ t i on i n t he  Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  Cap i n connec t i on wi t h each s uch di vi dend or

di s t r i but i on,  unt i l  t he  Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  Cap has  been r educed t o ze r o.  " St anl ey Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by St anl ey Bl ack and Decker .  - 56-



 

" St a t e  of  Ohi o Per m i t t ed I ndebt ednes s "  m eans  t he  l oans  m ade  by t he  St a t e  of  Ohi o t o Gener a l  Al um i num  M f g.  Com pany i n t he  or i gi na l  pr i nc i pa l  am ount  of  $4, 000, 000 pur s uant  t o t ha t  ce r t a i n Loan Agr eem ent  be t ween The  Di r ec t or  of  Deve l opm ent  of  t he  St a t e  of  Ohi o and Gener a l  Al um i num  M f g.  Com pany da t ed as  of  Febr uar y 17,  2009,  as  t he  s am e m ay be  i nc r eas ed t o an aggr ega t e  am ount  out s t andi ng a t  any t i m e  not  t o exceed $6, 000, 000.  The  m at ur i t y da t e  wi t h r es pec t  t o s uch I ndebt ednes s  i s  Febr uar y 17,  2019.  " St a t ut or y Res er ve  Ra t e"  m eans  a  f r ac t i on ( expr es s ed as  a  dec i m al ) ,  t he  num er a t or  of  whi ch i s  t he  num ber  one  and t he  denom i na t or  of  whi ch i s  t he  num ber  one  m i nus  t he  aggr ega t e  of  t he  m axi m um  r es e r ve  per cent ages  ( i nc l udi ng any m ar gi na l ,  s pec i a l ,  em er gency or  s uppl em ent a l  r es e r ves )  expr es s ed as  a  dec i m al  es t abl i s hed by t he  Boar d t o whi ch t he  Adm i ni s t r a t i ve  Agent  i s  s ubj ec t  wi t h r es pec t  t o t he  Adj us t ed <LI BO>EURI BOR Rat e ,  f or  eur ocur r ency f undi ng ( cur r ent l y r e f e r r ed t o as  " Eur ocur r ency Li abi l i t i e s "  i n Regul a t i on D of  t he  Boar d) .  Such r es e r ve  per cent ages  s ha l l  i nc l ude  t hos e  i m pos ed pur s uant  t o s uch Regul a t i on D.  Eur odol l a r  Loans  s ha l l  be  deem ed t o cons t i t ut e  eur ocur r ency f undi ng and t o be  s ubj ec t  t o s uch r es e r ve  r equi r em ent s  wi t hout  benef i t  of  or  c r edi t  f or  pr or a t i on,  exem pt i ons  or  of f s e t s  t ha t  m ay be  ava i l abl e  f r om
t i m e  t o t i m e  t o any Lender  under  s uch Regul a t i on D or  any com par abl e  r egul a t i on.  The  St a t ut or y Res er ve  Ra t e  s ha l l  be  adj us t ed aut om at i ca l l y on and as  of  t he  e f f ec t i ve  da t e  of  any change  i n any r es e r ve  per cent age .  " St e r l i ng"  or  " ₤"  m eans  t he  l awf ul  cur r ency of  t he  Uni t ed Ki ngdom .  " St e r l i ng Loan"  m eans  any Loan denom i na t ed i n St e r l i ng.  " Subor di na t ed I ndebt ednes s "  of  a  Per s on m eans  any I ndebt ednes s  of  s uch Per s on t he  paym ent  of  whi ch i s  s ubor di na t ed t o paym ent  of  t he  Secur ed Obl i ga t i ons  t o t he  wr i t t en s a t i s f ac t i on of  t he  Adm i ni s t r a t i ve  Agent .  " s ubs i di a r y"  m eans ,  wi t h r es pec t  t o any Per s on ( t he  " par ent " )  a t  any da t e ,  any cor por a t i on,  l i m i t ed l i abi l i t y com pany,  pa r t ner s hi p,  as s oc i a t i on or  ot her  ent i t y t he  account s  of  whi ch woul d be  cons ol i da t ed wi t h t hos e  of  t he  par ent  i n t he  par ent 's  cons ol i da t ed f i nanc i a l  s t a t em ent s  i f  s uch f i nanc i a l  s t a t em ent s  wer e  pr epar ed i n accor dance  wi t h GAAP as  of  s uch da t e ,  a s  wel l  a s  any ot her  cor por a t i on,  l i m i t ed l i abi l i t y com pany,  pa r t ner s hi p,  as s oc i a t i on or  ot her  ent i t y ( a )  of  whi ch s ecur i t i e s  or  ot her  owner s hi p i nt e r es t s  r epr es ent i ng m or e  t han 50%  of  t he  equi t y or  m or e  t han 50%  of  t he  or di nar y vot i ng power  or ,  i n t he  cas e  of  a  pa r t ner s hi p,  m or e  t han 50%  of  t he  gener a l  pa r t ner s hi p i nt e r es t s  a r e ,  a s  of  s uch da t e ,  owned,  cont r ol l ed or  he l d,  or  ( b)  t ha t  i s ,  a s  of  s uch da t e ,  ot her wi s e  Cont r ol l ed,

by t he  par ent  or  one  or  m or e  s ubs i di a r i es  of  t he  par ent  or  by t he  par ent  and one  or  m or e  s ubs i di a r i es  of  t he  par ent .  " Subs i di a r y"  m eans  any di r ec t  or  i ndi r ec t  s ubs i di a r y of  t he  Com pany or  a  Loan Par t y,  a s  appl i cabl e .  " Subs t ant i a l  Por t i on"  m eans ,  wi t h r es pec t  t o t he  pr oper t y of  t he  Com pany and i t s  Subs i di a r i es ,  pr oper t y whi ch r epr es ent s  m or e  t han 10%  of  t he  cons ol i da t ed as s e t s  of  t he  Com pany and i t s  Subs i di a r i es  or  pr oper t y whi ch i s  r es pons i bl e  f or  m or e  t han 10%  of  t he  cons ol i da t ed ne t  s a l es  or  of  t he  cons ol i da t ed ne t  i ncom e of  t he  Com pany and i t s  Subs i di a r i es ,  i n each cas e ,  a s  woul d be  s hown i n t he  cons ol i da t ed f i nanc i a l  s t a t em ent s  of  t he  Com pany and i t s  Subs i di a r i es  as  a t  t he  begi nni ng of  t he  t we l ve-  m ont h per i od endi ng wi t h t he  m ont h i n whi ch s uch de t e r m i na t i on i s  m ade  ( or  i f  f i nanc i a l  s t a t em ent s  have  not  been de l i ver ed her eunder  f or  t ha t  m ont h whi ch begi ns  t he  t we l ve- m ont h per i od,  t hen t he  f i nanc i a l  s t a t em ent s  de l i ve r ed her eunder  f or  t he  quar t e r  endi ng i m m edi a t e l y pr i or  t o t ha t  m ont h) .  - 57-



 

" Super m aj or i t y Lender s "  m eans ,  a t  any t i m e ,  Lender s  havi ng Cr edi t  Expos ur e  and unus ed Com m i t m ent s  r epr es ent i ng 66 2/ 3%  of  t he  s um  of  t he  t ot a l  Cr edi t  Expos ur e  and unus ed Com m i t m ent s  a t  s uch t i m e .  " Suppor t ed QFC"  has  t he  m eani ng as s i gned t o i t  i n Sec t i on 9. 25.  " Swap Agr eem ent "  m eans  any agr eem ent  wi t h r es pec t  t o any s wap,  f or war d,  f ut ur e  or  de r i va t i ve  t r ans ac t i on or  opt i on or  s i m i l a r  agr eem ent  i nvol vi ng,  or  s e t t l ed by r e f e r ence  t o,  one  or  m or e  r a t es ,  cur r enc i es ,  com m odi t i es ,  equi t y or  debt  i ns t r um ent s  or  s ecur i t i e s ,  or  econom i c ,  f i nanc i a l  or  pr i c i ng i ndi ces  or  m eas ur es  of  econom i c ,  f i nanc i a l  or  pr i c i ng r i s k or  va l ue  or  any s i m i l a r  t r ans ac t i on or  any com bi na t i on of  t hes e  t r ans ac t i ons ;  pr ovi ded t ha t  no phant om  s t ock or  s i m i l a r  pl an pr ovi di ng f or  paym ent s  onl y on account  of  s e r vi ces  pr ovi ded by cur r ent  or  f or m er  di r ec t or s ,  of f i ce r s ,  em pl oyees  or  cons ul t ant s  of  t he  Loan Par t i es  s ha l l  be  a  Swap Agr eem ent .  " Swap Obl i ga t i ons "  of  a  Per s on m eans  any and a l l  obl i ga t i ons  of  s uch Per s on,  whe t her  abs ol ut e  or  cont i ngent  and hows oever  and whens oever  c r ea t ed,  a r i s i ng,  evi denced or  acqui r ed ( i nc l udi ng a l l  r enewal s ,  ext ens i ons  and m odi f i ca t i ons  t he r eof  and s ubs t i t ut i ons  t he r e f or ) ,  under  ( a )  any and a l l  Swap Agr eem ent s ,  and ( b)  any and a l l  cance l l a t i ons ,  buy backs ,  r ever s a l s ,  t e r m i na t i ons  or  as s i gnm ent s  of  any Swap Agr eem ent
t r ans ac t i on.  W i t hout  l i m i t i ng t he  f or egoi ng,  wi t h r es pec t  t o any guar ant or  of  a l l  or  any por t i on of  t he  Obl i ga t i ons ,  Swap Obl i ga t i ons  s ha l l  i nc l ude  any obl i ga t i on t o pay or  pe r f or m  under  any agr eem ent ,  cont r ac t  or  t r ans ac t i on t ha t  cons t i t ut es  a  " s wap"  wi t hi n t he  m eani ng of  s ec t i on 1a( 47)  of  t he  Com m odi t y Exchange  Act  or  any r ul es  or  r egul a t i ons  pr om ul ga t ed t he r eunder  " Swi ngl i ne  Expos ur e"  m eans ,  a t  any t i m e ,  t he  s um  of  t he  aggr ega t e  undr awn am ount  of  a l l  out s t andi ng Swi ngl i ne  Loans  a t  s uch t i m e .  The  Swi ngl i ne  Expos ur e  of  any Lender  a t  any t i m e  s ha l l  be  i t s  Appl i cabl e  Per cent age  of  t he  t ot a l  Swi ngl i ne  Expos ur e  a t  s uch t i m e .  " Swi ngl i ne  Lender "  m eans  t he  Dom es t i c  Swi ngl i ne  Lender ,  t he  Canadi an Swi ngl i ne  Lender  or  t he  Eur opean Swi ngl i ne  Lender ,  a s  t he  cont ext  i ndi ca t es ;  and " Swi ngl i ne  Lender s "  m eans  t he  Dom es t i c  Swi ngl i ne  Lender ,  t he  Canadi an Swi ngl i ne  Lender  and t he  Eur opean Swi ngl i ne  Lender ,  col l ec t i ve l y.  " Swi ngl i ne  Loans "  m eans  t he  Dom es t i c  Swi ngl i ne  Loans ,  t he  Canadi an Swi ngl i ne  Loans  or  t he  Eur opean Swi ngl i ne  Loans ,  as  t he  cont ext  i ndi ca t es .  " TARGET2"  m eans  t he  Tr ans - Eur opean Aut om at ed Rea l - t i m e  Gr os s  Se t t l em ent  Expr es s  Tr ans f e r  paym ent  s ys t em  whi ch ut i l i zes  a  s i ngl e  s har ed pl a t f or m  and whi ch was  l aunched on 19 Novem ber  2007.  " TARGET Day”  m eans  any day on whi ch TARGET2 ( or ,  i f  s uch paym ent  s ys t em  ceas es  t o be

oper a t i ve ,  s uch ot her  paym ent  s ys t em ,  i f  any,  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  t o be  a  s ui t abl e  r epl acem ent )  i s  open f or  t he  s e t t l em ent  of  paym ent s  i n Eur o.  " Tax Conf i r m at i on"  m eans  a  conf i r m at i on by a  Lender  t ha t  t he  per s on benef i c i a l l y ent i t l ed t o i nt e r es t  payabl e  t o t ha t  Lender  i n r es pec t  of  an advance  i s  e i t he r :  ( a )  a  com pany r es i dent  i n t he  Uni t ed Ki ngdom  f or  Uni t ed Ki ngdom  t ax pur pos es ;  or  ( b)  a  pa r t ner s hi p each m em ber  of  whi ch i s :  ( i )  a  com pany s o r es i dent  i n t he  Uni t ed Ki ngdom ;  or  - 58-



 

( i i )  a  com pany not  s o r es i dent  i n t he  Uni t ed Ki ngdom  whi ch ca r r i es  on a  t r ade  i n t he  Uni t ed Ki ngdom  t hr ough a  per m anent  es t abl i s hm ent  and whi ch br i ngs  i nt o account  i n com put i ng i t s  char geabl e  pr of i t s  ( wi t hi n t he  m eani ng of  s ec t i on 19 of  t he  CTA)  t he  whol e  of  any s har e  of  i nt e r es t  payabl e  i n r es pec t  of  t ha t  advance  t ha t  f a l l s  t o i t  by r eas on of  Par t  17 of  t he  CTA;  or  ( c )  a  com pany not  s o r es i dent  i n t he  Uni t ed Ki ngdom  whi ch ca r r i es  on a  t r ade  i n t he  Uni t ed Ki ngdom  t hr ough a  per m anent  es t abl i s hm ent  and whi ch br i ngs  i nt o account  i nt e r es t  payabl e  i n r es pec t  of  t ha t  advance  i n com put i ng t he  char geabl e  pr of i t s  ( wi t hi n t he  m eani ng of  s ec t i on 19 of  t he  CTA)  of  t ha t  com pany.  " Tax Cr edi t "  m eans  a  c r edi t  aga i ns t ,  r e l i e f  or  r em i s s i on f or ,  or  r epaym ent  of ,  any Taxes .  " Tax Deduc t i on"  m eans  a  deduc t i on or  wi t hhol di ng f or  and on account  of  Taxes  f r om  a  paym ent  under  a  Loan Docum ent .  " Tax Paym ent "  m eans ,  i n r e l a t i on t o any Eur opean Bor r ower ,  e i t he r  t he  i nc r eas e  i n a  paym ent  m ade  by s uch Eur opean Bor r ower  t o a  Lender  under  Sec t i on 2. 22( b)  or  Sec t i on 2. 23( b)  ( Tax gr os s - up)  or  a  paym ent  under  Sec t i on 2. 22( c )  or  Sec t i on 2. 23( c )  ( Tax i ndem ni t y) .  " Taxes "  m eans  any and a l l  pr es ent  or  f ut ur e  t axes ,  l evi es ,  i m pos t s ,  dut i es ,  deduc t i ons ,  char ges  or  wi t hhol di ngs  ( i nc l udi ng any i nt e r es t ,  pena l t i es  or  addi t i ons  t o t axes )  i m pos ed by any
Gover nm ent a l  Aut hor i t y.  <" Ter m  SOFR"  m eans ,  f or  t he  appl i cabl e  Cor r es pondi ng Tenor  as  of  t he  appl i cabl e  Ref e r ence  Ti m e,  t he  f or war d- l ooki ng t e r m  r a t e  bas ed on SOFR t ha t  has  been s e l ec t ed or  r ecom m ended by t he  Re l evant  Gover nm ent a l  Body. > " Ter m  Benchm ar k"  when us ed i n r e f e r ence  t o any Loan or  Bor r owi ng,  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  a r e  bear i ng 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  Adj us t ed Ter m  SOFR Rat e .  " Ter m  SOFR <Not i ce"  m eans  a  not i f i ca t i on by t he  Adm i ni s t r a t i ve  Agent  t o t he  Lender s  and t he  Bor r ower  Repr es ent a t i ve  of  t he  occur r ence  of  a  Ter m  SOFR Tr ans i t i on Event . >Det e r m i na t i on Day"  has  t he  m eani ng as s i gned t o i t  under  t he  def i ni t i on of  Ter m  SOFR Ref er ence  Ra t e .  " Ter m  SOFR <Tr ans i t i on Event "  m eans  t he  de t e r m i na t i on by t he  Adm i ni s t r a t i ve  Agent  t ha t  ( a )  Ter m  SOFR has  been r ecom m ended f or  us e  by t he  Re l evant  Gover nm ent a l  Body,  ( b)  t he  adm i ni s t r a t i on of  Ter m  SOFR i s  adm i ni s t r a t i ve l y f eas i bl e  f or  t he  Adm i ni s t r a t i ve  Agent  and ( c )  a  Benchm ar k Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  as  appl i cabl e ,  has  pr evi ous l y occur r ed r es ul t i ng i n a  Benchm ar k Repl acem ent  i n accor dance  wi t h Sec t i on 2. 14 t ha t  i s  not  Ter m  SOFR. >Rat e"  m eans ,  wi t h r es pec t  t o any Ter m  Benchm ar k Bor r owi ng and f or  any t enor  com par abl e  t o t he  appl i cabl e  I nt e r es t  Per i od,  t he  Ter m  SOFR

Ref er ence  Ra t e  a t  appr oxi m at e l y 5: 00 a . m . ,  Chi cago t i m e ,  t wo ( 2)  U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Days  pr i or  t o t he  com m encem ent  of  s uch t enor  com par abl e  t o t he  appl i cabl e  I nt e r es t  Per i od,  as  s uch r a t e  i s  publ i s hed by t he  CM E Ter m  SOFR Adm i ni s t r a t or .  " Ter m  SOFR Ref er ence  Ra t e"  m eans ,  f or  any day and t i m e  ( s uch day,  t he  " Ter m  SOFR Det e r m i na t i on Day" ) ,  and f or  any t enor  com par abl e  t o t he  appl i cabl e  I nt e r es t  Per i od,  t he  r a t e  per  annum  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  as  t he  f or war d- l ooki ng t e r m  r a t e  bas ed on SOFR.  I f  by 5: 00 pm  ( New Yor k Ci t y t i m e)  on s uch Ter m  SOFR Det e r m i na t i on Day,  t he  " Ter m  SOFR Ref er ence  Ra t e"  f or  t he  appl i cabl e  t enor  has  not  been publ i s hed by t he  CM E Ter m  SOFR Adm i ni s t r a t or  and a  Benchm ar k Repl acem ent  Dat e  wi t h r es pec t  t o t he  Ter m  SOFR Rat e  has  not  occur r ed,  t hen t he  Ter m  SOFR Ref er ence  - 59-



 

Rat e  f or  s uch Ter m  SOFR Det e r m i na t i on Day wi l l  be  t he  Ter m  SOFR Ref er ence  Ra t e  as  publ i s hed i n r es pec t  of  t he  f i r s t  pr ecedi ng U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Day f or  whi ch s uch Ter m  SOFR Ref er ence  Ra t e  was  publ i s hed by t he  CM E Ter m  SOFR Adm i ni s t r a t or ,  s o l ong as  s uch f i r s t  pr ecedi ng Bus i nes s  Day i s  not  m or e  t han f i ve  ( 5)  Bus i nes s  Days  pr i or  t o s uch Ter m  SOFR Det e r m i na t i on Day.  " Tool i ng"  m eans  t he  m achi ne  t ool i ng and com ponent s ,  s uch as  j i gs ,  gauges ,  m ol ds ,  di es ,  cut t i ng equi pm ent  and pa t t e r ns ,  us ed by a  Per s on i n t he  m anuf ac t ur e  and pr oduc t i on of  I nvent or y.  " Tr ans ac t i ons "  m eans  t he  execut i on,  de l i ve r y and per f or m ance  by t he  Bor r ower s  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s ,  t he  bor r owi ng of  Loans  and ot her  Cr edi t  Ext ens i ons ,  t he  us e  of  t he  pr oceeds  t he r eof  and t he  i s s uance  of  Le t t e r s  of  Cr edi t  he r eunder .  " Tr ea t y Lender "  m eans  a  Lender  whi ch:  ( a )  i s  t r ea t ed as  a  r es i dent  of  a  Tr ea t y St a t e  f or  t he  pur pos es  of  t he  r e l evant  Tr ea t y;  and ( b)  does  not  ca r r y on a  bus i nes s  i n t he  Uni t ed Ki ngdom  t hr ough a  per m anent  es t abl i s hm ent  wi t h whi ch t ha t  Lender ’ s  pa r t i c i pa t i on i n any advance  i s  e f f ec t i ve l y connec t ed.  " Tr ea t y St a t e"  m eans  a  j ur i s di c t i on havi ng a  doubl e  t axa t i on agr eem ent  ( a  " Tr ea t y" )  wi t h t he  Uni t ed Ki ngdom  whi ch m akes  pr ovi s i on f or  f ul l  exem pt i on f r om  t ax i m pos ed by t he  Uni t ed Ki ngdom  on i nt e r es t .
" Type" ,  when us ed i n r e f e r ence  t o any Loan or  Bor r owi ng,  r e f e r s  t o whe t her  t he  r a t e  of  i nt e r es t  on s uch Loan,  or  on t he  Loans  com pr i s i ng s uch Bor r owi ng,  i s  de t e r m i ned by r e f e r ence  ( a )  t o t he  Adj us t ed <LI BO>Ter m  SOFR Rat e  or  t he  CB Fl oa t i ng Ra t e  i n t he  cas e  of  a l l  Loans  ot her  t han Canadi an Revol vi ng Loans  and Eur opean Revol vi ng Loans ,  ( b)  t he  Canadi an Pr i m e  Rat e  or  t he  CDOR Rat e  i n t he  cas e  of  Canadi an Dol l a r  Loans ,  ( c )  t he  US Bas e  Ra t e  ( Canada)  or  t he  Adj us t ed <LI BO>Ter m  SOFR Rat e  i n t he  cas e  of  Dol l a r  Loans  t ha t  a r e  Canadi an Revol vi ng Loans ,  ( d)  t he  Adj us t ed <LI BO>Ter m  SOFR Rat e  or  <t he  Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR i n t he  cas e  of  Dol l a r  Loans  t ha t  a r e  Eur opean Revol vi ng Loans ,  ( e )  t he  Adj us t ed EURI BOR Rat e  or  t he  Dai l y Si m pl e  ESTR i n t he  cas e  of  Eur o Loans  t ha t  a r e  Eur opean Revol vi ng Loans ,  or  ( f )  or  Da i l y Si m pl e  SONI A or  t he  SONI A Swi ngl i ne  Ra t e  i n t he  cas e  of  St e r l i ng Loans  t ha t  a r e  Eur opean Revol vi ng Loans .  " UCC"  m eans  t he  Uni f or m  Com m er c i a l  Code  as  i n e f f ec t  f r om  t i m e  t o t i m e  i n t he  St a t e  of  Ohi o or  any ot her  s t a t e  t he  l aws  of  whi ch a r e  r equi r ed t o be  appl i ed i n connec t i on wi t h t he  i s s ue  of  pe r f ec t i on of  s ecur i t y i nt e r es t s .  " UK Fi nanc i a l  I ns t i t ut i ons "  m eans  any BRRD Under t aki ng ( as  s uch t e r m  i s  de f i ned under  t he  PRA Rul ebook ( as  am ended f r om  t i m e  t o t i m e)  pr om ul ga t ed by t he  Uni t ed Ki ngdom

Pr udent i a l  Regul a t i on Aut hor i t y)  or  any per s on f a l l i ng wi t hi n I FPRU 11. 6 of  t he  FCA Handbook ( as  am ended f r om  t i m e  t o t i m e)  pr om ul ga t ed by t he  Uni t ed Ki ngdom  Fi nanc i a l  Conduc t  Aut hor i t y,  whi ch i nc l udes  ce r t a i n c r edi t  i ns t i t ut i ons  and i nves t m ent  f i r m s ,  and ce r t a i n a f f i l i a t es  of  s uch c r edi t  i ns t i t ut i ons  or  i nves t m ent  f i r m s .  " UK Res ol ut i on Aut hor i t y"  m eans  t he  Bank of  Engl and or  any ot her  publ i c  adm i ni s t r a t i ve  aut hor i t y havi ng r es pons i bi l i t y f or  t he  r es ol ut i on of  any UK Fi nanc i a l  I ns t i t ut i on.  " Unadj us t ed Benchm ar k Repl acem ent "  m eans  t he  appl i cabl e  Benchm ar k Repl acem ent  exc l udi ng t he  r e l a t ed Benchm ar k Repl acem ent  Adj us t m ent .  - 60-



 

" US Bas e  Ra t e  ( Canada) "  m eans  a  f l uc t ua t i ng r a t e  of  i nt e r es t  pe r  annum  whi ch i s  equa l  a t  a l l  t i m es  t o t he  gr ea t es t  of :  ( a )  t he  r e f e r ence  r a t e  of  i nt e r es t  ( however  des i gna t ed)  announced f r om  t i m e  t o t i m e  by Chas e  Canada  as  be i ng i t s  r e f e r ence  r a t e  f or  de t e r m i ni ng i nt e r es t  char geabl e  by i t  on US Dol l a r -  denom i na t ed com m er c i a l  l oans  m ade  i n Canada  ( whi ch r a t e  i s  not  neces s a r i l y t he  l owes t  r a t e  char ged by Chas e  Canada  t o any cus t om er ) ,  ( b)  0. 50%  above  t he  Feder a l  Funds  Ef f ec t i ve  Ra t e  f r om  t i m e  t o t i m e  i n e f f ec t ,  and ( c )  t he  Adj us t ed <One- M ont h LI BOR>Ter m  SOFR Rat e  f or  a  m ont h I nt e r es t  Per i od on s uch day ( or  i f  s uch day i s  not  a  Bus i nes s  Day,  t he  i m m edi a t e l y pr ecedi ng Bus i nes s  Day)  pl us  1% .  Any change  i n t he  US Bas e  Ra t e  ( Canada)  due  t o a  change  i n t he  r e f e r ence  r a t e ,  t he  Feder a l  Funds  Ef f ec t i ve  Ra t e  or  t he  Adj us t ed <One- M ont h LI BOR>Ter m  SOFR Rat e  s ha l l  be  e f f ec t i ve  f r om  and i nc l udi ng t he  e f f ec t i ve  da t e  of  s uch change  i n t he  r e f e r ence  r a t e ,  t he  Feder a l  Funds  Ef f ec t i ve  Ra t e  or  t he  Adj us t ed <One- M ont h LI BOR>Ter m  SOFR Rat e .  " USBR" ,  when us ed i n r e f e r ence  t o any Dol l a r  Loan or  Dol l a r  Bor r owi ng denom i na t ed i n Dol l a r s  r e f e r s  t o whe t her  s uch Loan,  or  t he  Loans  com pr i s i ng s uch Bor r owi ng,  a r e  bear i ng i nt e r es t  by r e f e r ence  t o t he  US Bas e  Ra t e  ( Canada) .  " Unf i nanced Capi t a l  Expendi t ur es ”  m eans ,  f or  any per i od,  Capi t a l  Expendi t ur es
m ade  dur i ng s uch per i od whi ch a r e  not  f i nanced f r om  t he  pr oceeds  of  any I ndebt ednes s  ( ot her  t han t he  Revol vi ng Loans ;  i t  be i ng under s t ood and agr eed t ha t ,  t o t he  ext ent  any Capi t a l  Expendi t ur es  a r e  f i nanced wi t h Revol vi ng Loans ,  s uch Capi t a l  Expendi t ur es  s ha l l  be  deem ed Unf i nanced Capi t a l  Expendi t ur es ) ;  pr ovi ded,  t ha t ,  Unf i nanced Capi t a l  Expendi t ur es  m ay exc l ude  capi t a l i zed bus i nes s  opt i m i za t i on expens es  or  cos t  t o t he  ext ent  t ha t ,  f or  any appl i cabl e  per i od of  m eas ur em ent ,  any s uch r educ t i on of  Unf i nanced Capi t a l  Expendi t ur es  r e l a t ed t o bus i nes s  opt i m i za t i on expens e  or  cos t ,  t oge t her  wi t h t he  aggr ega t e  am ount  added back t o Cons ol i da t ed EBI TDA under  c l aus e  ( vi i i )  of  t he  def i ni t i on t he r eof ,  s ha l l  not  exceed f i f t een per cent  ( 15% )  of  t he  s um  of  Cons ol i da t ed EBI TDA pl us  t he  t ot a l  r educ t i on of  Unf i nanced Capi t a l  Expendi t ur es  r e l a t ed t o bus i nes s  opt i m i za t i on expens e  or  cos t  ( as  ca l cul a t ed pr i or  t o s uch adj us t m ent s ) .  " Uni t ed Ki ngdom "  m eans  t he  Uni t ed Ki ngdom  of  Gr ea t  Br i t a i n and Nor t her n I r e l and.  " Unl i qui da t ed Obl i ga t i ons "  m eans ,  a t  any t i m e ,  any Secur ed Obl i ga t i ons  ( or  por t i on t he r eof )  t ha t  a r e  cont i ngent  i n na t ur e  or  unl i qui da t ed a t  s uch t i m e ,  i nc l udi ng any Secur ed Obl i ga t i on t ha t  i s :  ( i )  an obl i ga t i on t o r e i m bur s e  a  bank f or  dr awi ngs  not  ye t  m ade  under  a  l e t t e r  of  c r edi t  i s s ued by i t ;  ( i i )  any ot her  obl i ga t i on ( i nc l udi ng any

guar ant ee )  t ha t  i s  cont i ngent  i n na t ur e  a t  s uch t i m e;  or  ( i i i )  an obl i ga t i on t o pr ovi de  col l a t e r a l  t o s ecur e  any of  t he  f or egoi ng t ypes  of  obl i ga t i ons .  " U. S.  Gover nm ent  Secur i t i e s  Bus i nes s  Day"  m eans  any day except  f or  ( i )  a  Sa t ur day,  ( i i )  a  Sunday or  ( i i i )  a  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 r ecom m ends  t ha t  t he  f i xed i ncom e depar t m ent s  of  i t s  m em ber s  be  c l os ed f or  t he  ent i r e  day f or  pur pos es  of  t r adi ng i n Uni t ed St a t es  gover nm ent  s ecur i t i e s .  " VAT"  m eans :  ( a )  any va l ue  added t ax i m pos ed by t he  Val ue  Added Tax Act  1994;  ( b)  any t ax i m pos ed i n com pl i ance  wi t h t he  Counc i l  Di r ec t i ve  of  28 Novem ber  2006 on t he  com m on s ys t em  of  va l ue  added t ax ( EC Di r ec t i ve  2006/ 112) ;  and ( c )  any ot her  t ax of  a  s i m i l a r  na t ur e ,  whe t her  i m pos ed i n t he  Uni t ed Ki ngdom  or  i n a  m em ber  s t a t e  of  t he  Eur opean Uni on i n s ubs t i t ut i on f or ,  or  l evi ed i n addi t i on t o,  s uch t ax r e f e r r ed t o i n par agr aphs  ( a )  or  ( b)  above ,  or  i m pos ed e l s ewher e .  - 61-



 

" Vol vo Account s "  m eans  Account s  owi ng t o Suppl y Technol ogi es  LLC by Vol vo Tr ucks  Nor t h Am er i ca  LLC,  Vol vo Par t s  Nor t h Am er i ca  LLC or  one  or  m or e  of  t he i r  Af f i l i a t es  who a r e  " Per m i t t ed Obl i gor s "  under  t he  Vol vo Pur chas e  Agr eem ent .  " Vol vo Pur chas e  Agr eem ent "  m eans  t he  Rece i vabl es  Pur chas e  Agr eem ent  da t ed Novem ber  16,  2007 be t ween Suppl y Technol ogi es  LLC,  Vi ki ng As s e t  Pur chas er  No.  7 I C,  any Addi t i ona l  Pur chas er s  and Ci t i cor p Tr us t ee  Com pany Li m i t ed.  " Vol vo Suppl i e r  Agr eem ent s "  m eans  t he  s uppl i e r  agr eem ent s  ent e r ed i nt o f r om  t i m e  t o t i m e  be t ween Suppl y Technol ogi es  LLC and Pr i m eRevenue ,  I nc .  " W el l s  Far go"  m eans  W el l s  Far go Bank,  Na t i ona l  As s oc i a t i on,  i n i t s  capac i t y as  pur chas er  under  t he  W el l s  Far go Pur chas e  Agr eem ent .  " W el l s  Far go Pur chas e  Agr eem ent  "  m eans  t he  Rece i vabl es  Pur chas e  Agr eem ent  da t ed J anuar y 26,  2012 be t ween Suppl y Technol ogi es  LLC and W el l s  Far go.  " W el l s  Far go Pur chas e  Agr eem ent  ( J CI ) "  m eans  t he  Account s  Rece i vabl e  Pur chas e  Agr eem ent  da t ed Augus t  10,  2012 be t ween Suppl y Technol ogi es  LLC and W el l s  Far go.  " W i t hdr awal  Li abi l i t y"  m eans  l i abi l i t y t o a  M ul t i em pl oyer  Pl an as  a  r es ul t  of  a  com pl e t e  or  pa r t i a l  wi t hdr awal  f r om  s uch M ul t i em pl oyer  Pl an,  as  s uch t e r m s  a r e  def i ned i n Par t  I  of  Subt i t l e  E of  Ti t l e  I V of  ERI SA.  " W r i t e - Down and Conver s i on Power s "  m eans ,  ( a )  wi t h r es pec t  t o any EEA
Res ol ut i on Aut hor i t y,  t he  wr i t e - down and conver s i on power s  of  s uch EEA Res ol ut i on Aut hor i t y f r om  t i m e  t o t i m e  under  t he  Ba i l - I n Legi s l a t i on f or  t he  appl i cabl e  EEA M em ber  Count r y,  whi ch wr i t e - down and conver s i on power s  a r e  des cr i bed i n t he  EU Bai l - I n Legi s l a t i on Schedul e  and ( b)  wi t h r es pec t  t o t he  Uni t ed Ki ngdom ,  any power s  of  t he  appl i cabl e  Res ol ut i on Aut hor i t y under  t he  Ba i l - I n Legi s l a t i on t o cance l ,  r educe ,  m odi f y or  change  t he  f or m  of  a  l i abi l i t y of  any UK Fi nanc i a l  I ns t i t ut i on or  any cont r ac t  or  i ns t r um ent  under  whi ch t ha t  l i abi l i t y a r i s es ,  t o conver t  a l l  or  pa r t  of  t ha t  l i abi l i t y i nt o s har es ,  s ecur i t i e s  or  obl i ga t i ons  of  t ha t  pe r s on or  any ot her  per s on,  t o pr ovi de  t ha t  any s uch cont r ac t  or  i ns t r um ent  i s  t o have  e f f ec t  as  i f  a  r i ght  had been exer c i s ed under  i t  or  t o s us pend any obl i ga t i on i n r es pec t  of  t ha t  l i abi l i t y or  any of  t he  power s  under  t ha t  Ba i l - I n Legi s l a t i on t ha t  a r e  r e l a t ed t o or  anc i l l a r y t o any of  t hos e  power s .  Sec t i on 1. 02 Cl as s i f i ca t i on of  Loans  and Bor r owi ngs .  For  pur pos es  of  t hi s  Agr eem ent ,  Loans  m ay be  c l as s i f i ed and r e f e r r ed t o by Cl as s  ( e . g. ,  a  " Revol vi ng Loan" )  or  by Type  ( e . g. ,  a  " Eur odol l a r  Loan" ,  a  " Ter m  Benchm ar k Loan"  or  a  " SONI A Loan" )  or  by Cl as s  and Type  ( e . g. ,  a  " Eur odol l a r  Revol vi ng Loan" ,  a  " Ter m  Benchm ar k Bor r owi ng"  or  a  " SONI A Revol vi ng Loan" ) .  Bor r owi ngs  a l s o m ay be  c l as s i f i ed and

r e f e r r ed t o by Cl as s  ( e . g. ,  a  " Revol vi ng Bor r owi ng" )  or  by Type  ( e . g. ,  a  " Eur odol l a r  Bor r owi ng" ,  " Ter m  Benchm ar k Bor r owi ng"  or  a  " SONI A Bor r owi ng" )  or  by Cl as s  and Type  ( e . g. ,  a  " Eur odol l a r  Revol vi ng Bor r owi ng" ,  " Ter m  Benchm ar k Revol vi ng Bor r owi ng"  or  a  " SONI A Revol vi ng Bor r owi ng" ) .  Sec t i on 1. 03 Ter m s  Gener a l l y.  The  def i ni t i ons  of  t e r m s  her e i n s ha l l  appl y equa l l y t o t he  s i ngul a r  and pl ur a l  f or m s  of  t he  t e r m s  def i ned.  W henever  t he  cont ext  m ay r equi r e ,  any pr onoun s ha l l  i nc l ude  t he  cor r es pondi ng m as cu-  l i ne ,  f em i ni ne  and neut e r  f or m s .  The  wor ds  " i nc l ude" ,  " i nc l udes "  and " i nc l udi ng"  s ha l l  be  deem ed t o be  f ol l owed by t he  phr as e  " wi t hout  l i m i t a t i on" .  The  wor d " wi l l "  s ha l l  be  cons t r ued t o have  t he  s am e m eani ng and e f f ec t  as  t he  wor d " s ha l l " .  Unl es s  t he  cont ext  r equi r es  ot her wi s e  ( a )  any def i ni t i on of  or  - 62-



 

r e f e r ence  t o any agr eem ent ,  i ns t r um ent  or  ot her  docum ent  her e i n s ha l l  be  cons t r ued as  r e f e r r i ng t o s uch agr eem ent ,  i ns t r um ent  or  ot her  docum ent  as  f r om  t i m e  t o t i m e  am ended,  s uppl em ent ed or  ot her wi s e  m odi f i ed ( s ubj ec t  t o any r es t r i c t i ons  on s uch am endm ent s ,  s uppl em ent s  or  m odi f i ca t i ons  s e t  f or t h her e i n) ,  ( b)  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 ,  ( c )  t he  wor ds  " her e i n" ,  " her eof "  and " her eunder " ,  and wor ds  of  s i m i l a r  i m por t ,  s ha l l  be  cons t r ued t o r e f e r  t o t hi s  Agr eem ent  i n i t s  ent i r e t y and not  t o any par t i cul a r  pr ovi s i on her eof ,  ( d)  a l l  r e f e r ences  her e i n t o Ar t i c l es ,  Sec t i ons ,  Exhi bi t s  and Schedul es  s ha l l  be  cons t r ued t o r e f e r  t o Ar t i c l es  and Sec t i ons  of ,  and Exhi bi t s  and Schedul es  t o,  t hi s  Agr eem ent  and ( e )  t he  wor ds  " as s e t "  and " pr oper t y"  s ha l l  be  cons t r ued t o have  t he  s am e m eani ng and e f f ec t  and t o r e f e r  t o any and a l l  t angi bl e  and i nt angi bl e  as s e t s  and pr oper t i es ,  i nc l udi ng cas h,  s ecur i t i e s ,  account s  and cont r ac t  r i ght s .  Sec t i on 1. 04 Account i ng Ter m s ;  GAAP.  Except  as  ot her wi s e  expr es s l y pr ovi ded her e i n,  a l l  t e r m s  of  an account i ng or  f i nanc i a l  na t ur e  s ha l l  be  cons t r ued i n accor dance  wi t h GAAP,  as  i n e f f ec t  f r om  t i m e  t o t i m e;  pr ovi ded t ha t ,  i f  t he  Bor r ower  Repr es ent a t i ve  not i f i es  t he  Adm i ni s t r a t i ve  Agent  t ha t  t he  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 change  occur r i ng a f t e r  t he  Ef f ec t i ve  Dat e  her eof  i n GAAP 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  t he  Adm i ni s t r a t i ve  Agent  not i f i es  t he  Bor r ower  Repr es ent a t i ve  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 change  i n GAAP or  i n t he  appl i ca t i on t he r eof ,  t hen s uch pr ovi s i on s ha l l  be  i nt e r pr e t ed on t he  bas i s  of  GAAP as  i n e f f ec t  and appl i ed i m m edi a t e l y bef or e  s uch change  s ha l l  have  becom e e f f ec t i ve  unt i l  s uch not i ce  s ha l l  have  been wi t hdr awn or  s uch pr ovi s i on am ended i n accor dance  her ewi t h.  Sec t i on 1. 05 I nt e r es t  Ra t es ;  <LI BOR>Benchm ar k Not i f i ca t i ons .  The  i nt e r es t  r a t e  on a  Loan denom i na t ed i n Dol l a r s  or  an Al t e r na t i ve  Cur r ency m ay be  der i ved f r om  an i nt e r es t  r a t e  benchm ar k t ha t  i s ,  or  m ay i n t he  f ut ur e  becom e,  t he  s ubj ec t  of  r egul a t or y r e f or m .  <Regul a t or s  have  s i gna l ed t he  need t o us e  a l t e r na t i ve  benchm ar k r e f e r ence  r a t es  f or  s om e of  t hes e  i nt e r es t  r a t e  benchm ar ks  and,  as  a  r es ul t ,  s uch i nt e r es t  r a t e  benchm ar ks  m ay ceas e  t o com pl y wi t h appl i cabl e  l aws  and r egul a t i ons ,  m ay be  per m anent l y di s cont i nued,  and/ or  t he  bas i s  on whi ch t hey a r e  ca l cul a t ed m ay change .  The  London i nt e r bank of f e r ed r a t e  ( " LI BOR" )  i s  i nt ended t o r epr es ent  t he  r a t e

a t  whi ch cont r i but i ng banks  m ay obt a i n s hor t - t e r m  bor r owi ngs  f r om  each ot her  i n t he  London i nt e r bank m ar ke t .  On M ar ch 5,  2021,  t he  U. K.  Fi nanc i a l  Conduc t  Aut hor i t y ( " FCA" )  publ i c l y announced t ha t  ( i )  i m m edi a t e l y a f t e r  Decem ber  31,  2021,  publ i ca t i on of  a l l  s even Eur o LI BOR s e t t i ngs ,  a l l  s even Swi s s  Fr anc  LI BOR s e t t i ngs ,  t he  s pot  next ,  1- week,  2- m ont h and 12- m ont h J apanes e  Yen LI BOR s e t t i ngs ,  t he  over ni ght ,  1- week,  2- m ont h and 12- m ont h St e r l i ng LI BOR s e t t i ngs ,  and t he  1- week and 2- m ont h Dol l a r  LI BOR s e t t i ngs  wi l l  pe r m anent l y ceas e ;  ( i i )  i m m edi a t e l y a f t e r  Decem ber  31,  2021,  t he  1- m ont h,  3- m ont h and 6- m ont h J apanes e  Yen LI BOR s e t t i ngs  and t he  1- m ont h,  3- m ont h and 6- m ont h St e r l i ng LI BOR s e t t i ngs  wi l l  ceas e  t o be  pr ovi ded or ,  s ubj ec t  t o cons ul t a t i on by t he  FCA,  be  pr ovi ded on a  changed m et hodol ogy ( or  " s ynt he t i c" )  bas i s  and no l onger  be  r epr es ent a t i ve  of  t he  under l yi ng m ar ke t  and econom i c  r ea l i t y t hey a r e  i nt ended t o m eas ur e  and t he  r epr es ent a t i venes s  wi l l  not  be  r es t or ed;  and ( i i i )  i m m edi a t e l y a f t e r  J une  30,  2023,  t he  1- m ont h,  3- m ont h and 6- m ont h Dol l a r  LI BOR s e t t i ngs  wi l l  ceas e  t o be  pr ovi ded or ,  s ubj ec t  t o t he  FCA's  cons i der a t i on of  t he  cas e ,  be  pr ovi ded on a  s ynt he t i c  bas i s  and no l onger  be  r epr es ent a t i ve  of  t he  under l yi ng m ar ke t  and econom i c  r ea l i t y t hey a r e  i nt ended t o m eas ur e ,  and t ha t  r epr es ent a t i venes s  wi l l
not  be  r es t or ed.  Ther e  i s  no as s ur ance  t ha t  t he  da t es  announced by t he  FCA wi l l  not  change ,  or  t ha t  t he  adm i ni s t r a t or  of  LI BOR and/ or  r egul a t or s  wi l l  not  t ake  f ur t her  ac t i on t ha t  coul d i m pac t  t he  ava i l abi l i t y,  com pos i t i on,  or  char ac t e r i s t i cs  of  LI BOR or  t he  cur r enc i es  and/ or  t enor s  f or  whi ch LI BOR i s  publ i s hed.  I n l i ght  of  t hi s  event ua l i t y,  publ i c  and pr i va t e  s ec t or  i ndus t r y i ni t i a t i ves  a r e  cur r ent l y under way t o i dent i f y new or  a l t e r na t i ve  r e f e r ence  r a t es  t o be  us ed i n pl ace  of  t he  London i nt e r bank of f e r ed r a t e .  >Upon t he  occur r ence  of  a  Benchm ar k Tr ans i t i on Event ,  <a  Ter m  SOFR Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  Sec t i ons >Sec t i on 2. 14( e )  <and ( f )  pr ovi de>pr ovi des  t he  - 63-



 

m echani s m  f or  de t e r m i ni ng an a l t e r na t i ve  r a t e  of  i nt e r es t .  The  <Adm i ni s t r a t i ve  Agent  wi l l  pr om pt l y not i f y t he  Bor r ower  Repr es ent a t i ve ,  pur s uant  t o Sec t i on 2. 14( f ) ,  of  any change  t o t he  r e f e r ence  r a t e  upon whi ch t he  i nt e r es t  r a t e  on Eur odol l a r  Loans  i s  bas ed.  However ,  t he  >Adm i ni s t r a t i ve  Agent  does  not  war r ant  or  accept  any r es pons i bi l i t y f or ,  and s ha l l  not  have  any l i abi l i t y wi t h r es pec t  t o,  t he  adm i ni s t r a t i on,  s ubm i s s i on or  any ot her  m at t e r  r e l a t ed t o <t he  London i nt e r bank of f e r ed r a t e  or  ot her  r a t es  i n t he  def i ni t i on of  " LI BO Rat e" >any i nt e r es t  r a t e  us ed i n t hi s  Agr eem ent  or  wi t h r es pec t  t o any a l t e r na t i ve  or  s ucces s or  r a t e  t he r e t o,  or  r epl acem ent  t he r eof < ( i nc l udi ng,  wi t hout  l i m i t a t i on ( a )  any s uch a l t e r na t i ve  s ucces s or  or  r epl acem ent  r a t e  i m pl em ent ed pur s uant  t o Sec t i on 2. 14( e )  or  ( f ) ,  whe t her  upon t he  occur r ence  of  a  Benchm ar k Tr ans i t i on Event ,  a  Ter m  SOFR Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  and ( b)  t he  i m pl em ent a t i on of  any Benchm ar k Repl acem ent  Conf or m i ng Changes  pur s uant  t o Sec t i on 2. 14( g) ) >,  i nc l udi ng,  wi t hout  l i m i t a t i on,  whe t her  t he  com pos i t i on or  char ac t e r i s t i cs  of  any s uch a l t e r na t i ve ,  s ucces s or  or  r epl acem ent  r e f e r ence  r a t e  wi l l  be  s i m i l a r  t o,  or  pr oduce  t he  s am e va l ue  or  econom i c  equi va l ence  of ,  t he  <LI BO Rat e>exi s t i ng i nt e r es t  r a t e  be i ng r epl aced or  have  t he  s am e vol um e or  l i qui di t y as
<di d LI BOR>any exi s t i ng i nt e r es t  r a t e  pr i or  t o i t s  di s cont i nuance  or  unava i l abi l i t y.  The  Adm i ni s t r a t i ve  Agent  and i t s  a f f i l i a t es  and/ or  ot her  r e l a t ed ent i t i e s  m ay engage  i n t r ans ac t i ons  t ha t  a f f ec t  t he  ca l cul a t i on of  any i nt e r es t  r a t e  us ed i n t hi s  Agr eem ent  or  any a l t e r na t i ve ,  s ucces s or  or  a l t e r na t i ve  r a t e  ( i nc l udi ng any Benchm ar k Repl acem ent )  and/ or  any r e l evant  adj us t m ent s  t he r e t o,  i n each cas e ,  i n a  m anner  adver s e  t o t he  Bor r ower s .  The  Adm i ni s t r a t i ve  Agent  m ay s e l ec t  i nf or m at i on s our ces  or  s e r vi ces  i n i t s  r eas onabl e  di s c r e t i on t o as cer t a i n any i nt e r es t  r a t e  us ed i n t hi s  Agr eem ent ,  any com ponent  t he r eof ,  or  r a t es  r e f e r enced i n t he  def i ni t i on t he r eof ,  i n each cas e  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent ,  and s ha l l  have  no l i abi l i t y t o t he  Bor r ower s ,  any Lender  or  any ot her  per s on or  ent i t y f or  dam ages  of  any ki nd,  i nc l udi ng di r ec t  or  i ndi r ec t ,  s pec i a l ,  puni t i ve ,  i nc i dent a l  or  cons equent i a l  dam ages ,  cos t s ,  l os s es  or  expens es  ( whe t her  i n t or t ,  cont r ac t  or  ot her wi s e  and whet her  a t  l aw or  i n equi t y) ,  f or  any e r r or  or  ca l cul a t i on of  any s uch r a t e  ( or  com ponent  t he r eof )  pr ovi ded by any s uch i nf or m at i on s our ce  or  s e r vi ce .  ARTI CLE I I  The  Cr edi t s  Sec t i on 2. 01 Com m i t m ent s .  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  t he  Lender s  agr ee  t o m ake  Loans  t o t he  Bor r ower s  f r om  t i m e  t o t i m e  as  s e t  f or t h her e i n:  ( a )  Each

Dom es t i c  Revol vi ng Lender  agr ees  t o m ake  Dom es t i c  Revol vi ng Loans  t o t he  Com pany f r om  t i m e  t o t i m e  dur i ng t he  Ava i l abi l i t y Per i od i n an aggr ega t e  pr i nc i pa l  am ount  t ha t  wi l l  not  r es ul t  i n ( i )  s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Expos ur e  exceedi ng s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Com m i t m ent  m i nus  s uch Dom es t i c  Revol vi ng Lender 's  Canadi an Revol vi ng Expos ur e  and s uch Dom es t i c  Revol vi ng Lender 's  Eur opean Revol vi ng Expos ur e  or  ( i i )  t he  t ot a l  Dom es t i c  Revol vi ng Expos ur e  exceedi ng t he  l es s e r  of  ( x)  t he  s um  of  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent s  m i nus  t he  t ot a l  Canadi an Revol vi ng Expos ur e  and t he  t ot a l  Eur opean Revol vi ng Expos ur e  a t  s uch t i m e;  or  ( y)  t he  Dom es t i c  Bor r owi ng Bas e  m i nus  t he  s um  of  Canadi an Bor r ower  Ut i l i za t i on and Eur opean Bor r ower  Ut i l i za t i on,  i n a l l  cas es  s ubj ec t  t o t he  Adm i ni s t r a t i ve  Agent 's  aut hor i t y t o m ake  Dom es t i c  Pr ot ec t i ve  Advances  and Dom es t i c  Over advances  pur s uant  t o t he  t e r m s  of  Sec t i on 2. 04 and 2. 05.  W i t hi n t he  f or egoi ng l i m i t s  and s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  t he  Com pany m ay bor r ow,  pr epay and r ebor r ow Dom es t i c  Revol vi ng Loans .  Dom es t i c  Revol vi ng Loans  s ha l l  be  Dol l a r  Loans .  As  of  t he  end of  t he  Bus i nes s  Day i m m edi a t e l y pr ecedi ng t he  Ef f ec t i ve  Dat e ,  t he  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Exi s t i ng Dom es t i c  Revol vi ng Loans
under  t he  Exi s t i ng Cr edi t  Agr eem ent  i s  $166, 923, 312. 63,  a l l  of  whi ch s ha l l  be  deem ed t o be  Dom es t i c  Revol vi ng Loans  advanced under  t hi s  Agr eem ent .  - 64-



 

( b)  Each Canadi an Revol vi ng Lender  agr ees  t o m ake  Canadi an Revol vi ng Loans  t o t he  Canadi an Bor r ower  f r om  t i m e  t o t i m e  dur i ng t he  Ava i l abi l i t y Per i od i n an aggr ega t e  pr i nc i pa l  am ount  t ha t  wi l l  not  r es ul t  i n ( i )  s uch Canadi an Revol vi ng Lender 's  Canadi an Revol vi ng Expos ur e  exceedi ng s uch Canadi an Revol vi ng Lender 's  Canadi an Revol vi ng Subcom m i t m ent  or  ( i i )  t he  t ot a l  Canadi an Revol vi ng Expos ur e  exceedi ng t he  l es s e r  of  ( x)  t he  s um  of  t he  t ot a l  Canadi an Revol vi ng Subcom m i t m ent s ,  or  ( y)  t he  s um  of  ( A)  t he  am ount  by whi ch t he  l es s e r  of  ( I )  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent s  and ( I I )  t he  Dom es t i c  Bor r owi ng Bas e  exceeds  t he  s um  of  ( I )  t he  t ot a l  Dom es t i c  Revol vi ng Expos ur e  and ( I I )  t he  t ot a l  Eur opean Revol vi ng Expos ur e ,  pl us  ( B)  t he  Canadi an Bor r owi ng Bas e ,  i n a l l  cas es  s ubj ec t  t o t he  Canadi an Agent 's  aut hor i t y,  a s  di r ec t ed by t he  Adm i ni s t r a t i ve  Agent ,  t o m ake  Canadi an Pr ot ec t i ve  Advances  and Canadi an Over advances  pur s uant  t o t he  t e r m s  and condi t i ons  of  Sec t i on 2. 04 and 2. 05.  W i t hi n t he  f or egoi ng l i m i t s  and s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  t he  Canadi an Bor r ower  m ay bor r ow,  pr epay and r ebor r ow Canadi an Revol vi ng Loans .  Canadi an Revol vi ng Loans  s ha l l  be  advanced i n Dol l a r s  or  Canadi an Dol l a r s ,  a t  t he  e l ec t i on of  t he  Bor r ower  Repr es ent a t i ve .  As  of  t he  end of  t he  Bus i nes s  Day i m m edi a t e l y pr ecedi ng t he
Ef f ec t i ve  Dat e ,  t he  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Exi s t i ng Canadi an Revol vi ng Loans  under  t he  Exi s t i ng Cr edi t  Agr eem ent  i s  $0,  a l l  of  whi ch s ha l l  be  deem ed t o be  Canadi an Revol vi ng Loans  advanced under  t hi s  Agr eem ent .  ( c )  Each Eur opean Revol vi ng Lender  agr ees  t o m ake  Eur opean Revol vi ng Loans  t o t he  Eur opean Bor r ower s  f r om  t i m e  t o t i m e  dur i ng t he  Ava i l abi l i t y Per i od i n an aggr ega t e  pr i nc i pa l  am ount  t ha t  wi l l  not  r es ul t  i n ( i )  s uch Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Expos ur e  exceedi ng s uch Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Subcom m i t m ent  or  ( i i )  t he  t ot a l  Eur opean Revol vi ng Expos ur e  exceedi ng t he  l es s e r  of  ( x)  t he  s um  of  t he  t ot a l  Eur opean Revol vi ng Subcom m i t m ent s ,  or  ( y)  t he  s um  of  ( A)  t he  am ount  by whi ch t he  l es s e r  of  ( I )  t he  t ot a l  Dom es t i c  Revol vi ng Com m i t m ent s  and ( I I )  t he  Dom es t i c  Bor r owi ng Bas e  exceeds  t he  s um  of  ( I )  t he  t ot a l  Dom es t i c  Revol vi ng Expos ur e  and ( I I )  t he  t ot a l  Canadi an Revol vi ng Expos ur e ,  pl us  ( B)  t he  Eur opean Bor r owi ng Bas e ,  i n a l l  cas es  s ubj ec t  t o t he  Eur opean Agent 's  aut hor i t y,  a s  di r ec t ed by t he  Adm i ni s t r a t i ve  Agent ,  t o m ake  Eur opean Pr ot ec t i ve  Advances  and Eur opean Over advances  pur s uant  t o t he  t e r m s  and condi t i ons  of  Sec t i on 2. 04 and 2. 05.  W i t hi n t he  f or egoi ng l i m i t s  and s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  t he  Eur opean Bor r ower s  m ay bor r ow,

pr epay and r ebor r ow Eur opean Revol vi ng Loans .  Eur opean Revol vi ng Loans  s ha l l  be  advanced i n Dol l a r s ,  St e r l i ng or  Eur os ,  a t  t he  e l ec t i on of  t he  Bor r ower  Repr es ent a t i ve .  As  of  t he  end of  t he  Bus i nes s  Day i m m edi a t e l y pr ecedi ng t he  Ef f ec t i ve  Dat e ,  t he  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Exi s t i ng Eur opean Revol vi ng Loans  under  t he  Exi s t i ng Cr edi t  Agr eem ent  i s  $0,  a l l  of  whi ch s ha l l  be  deem ed t o be  Eur opean Revol vi ng Loans  advanced under  t hi s  Agr eem ent .  Sec t i on 2. 02 Loans  and Bor r owi ngs .  ( a )  Each Loan ( ot her  t han a  Swi ngl i ne  Loan)  s ha l l  be  m ade  as  par t  of  a  Bor r owi ng cons i s t i ng of  Loans  of  t he  s am e Cl as s  and Type  m ade  by t he  appl i cabl e  Lender s  r a t abl y i n accor dance  wi t h t he i r  r es pec t i ve  Com m i t m ent s  or  s ubcom m i t m ent s  of  t he  appl i cabl e  Cl as s .  Any Pr ot ec t i ve  Advance ,  any Over advance  and any Swi ngl i ne  Loan s ha l l  be  m ade  i n accor dance  wi t h t he  pr ocedur es  s e t  f or t h i n Sec t i on 2. 04 and 2. 05.  ( b)  Subj ec t  t o Sec t i on 2. 14,  and t o com pl i ance  wi t h t he  pr ocedur es  des cr i bed i n Sec t i on 2. 03,  each Dom es t i c  Revol vi ng Bor r owi ng s ha l l  be  com pr i s ed ent i r e l y of  CBFR Loans  or  <Eur odol l a r >Ter m  Benchm ar k Loans  as  t he  Bor r ower  Repr es ent a t i ve  m ay r eques t  i n accor dance  her ewi t h.  Subj ec t  t o Sec t i on 2. 14,  each Canadi an Revol vi ng Bor r owi ng t ha t  i s  a  Canadi an Dol l a r  Loan s ha l l  be  com pr i s ed ent i r e l y of  CP Loans  or  CDOR Rat e  Loans  as  t he  Bor r ower
Repr es ent a t i ve  m ay r eques t  i n accor dance  her ewi t h.  Subj ec t  t o Sec t i on 2. 14,  each Canadi an Revol vi ng Bor r owi ng t ha t  i s  a  Dol l a r  Loan s ha l l  be  com pr i s ed ent i r e l y of  USBR Loans  or  <Eur odol l a r >Ter m  Benchm ar k Loans  as  t he  Bor r ower  Repr es ent a t i ve  m ay r eques t  i n accor dance  her ewi t h.  Subj ec t  t o Sec t i on 2. 14,  each Eur opean - 65-



 

Revol vi ng Bor r owi ng t ha t  i s  a  Dol l a r  Loan s ha l l  be  com pr i s ed ent i r e l y of  <Eur odol l a r >Ter m  Benchm ar k Loans  as  t he  Bor r ower  Repr es ent a t i ve  m ay r eques t  i n accor dance  her ewi t h.  Subj ec t  t o Sec t i on 2. 14,  each Eur opean Revol vi ng Bor r owi ng t ha t  i s  a  Eur o Loan s ha l l  be  com pr i s ed ent i r e l y of  EURI BOR Loans  as  t he  Bor r ower  Repr es ent a t i ve  m ay r eques t  i n accor dance  her ewi t h.  Subj ec t  t o Sec t i on 2. 14,  each Eur opean Revol vi ng Bor r owi ng t ha t  i s  a  St e r l i ng Loan s ha l l  be  com pr i s ed ent i r e l y of  SONI A Loans  as  t he  Bor r ower  Repr es ent a t i ve  m ay r eques t  i n accor dance  her ewi t h.  Each Dom es t i c  Swi ngl i ne  Loan s ha l l  be  a  CBFR Loan,  each Canadi an Swi ngl i ne  Loan s ha l l  be  a  CP Loan or  a  USBR Loan and each Eur opean Swi ngl i ne  Loan s ha l l  be  an <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR Loan i f  s uch Swi ngl i ne  Loan i s  denom i na t ed i n Dol l a r s ,  an ESTR Loan i f  s uch Swi ngl i ne  Loan i s  denom i na t ed i n Eur os  and a  SONI A Loan i f  s uch Swi ngl i ne  Loan i s  denom i na t ed i n St e r l i ng.  Each Lender  a t  i t s  opt i on m ay m ake  any Eur odol l a r  Loan or  any Ter m  Benchm ar k Loan by caus i ng any dom es t i c  or  f or e i gn br anch or  Af f i l i a t e  of  s uch Lender  t o m ake  s uch Loan;  pr ovi ded t ha t  any exer c i s e  of  s uch opt i on s ha l l  not  a f f ec t  t he  obl i ga t i on of  t he  appl i cabl e  Bor r ower  t o r epay s uch Loan i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent .  ( c )  At  t he  com m encem ent  of  each I nt e r es t  Per i od f or  any
<Eur odol l a r >Ter m  Benchm ar k Bor r owi ng ot her  t han a  <Eur odol l a r >Ter m  Benchm ar k Canadi an Revol vi ng Bor r owi ng or  a  <Eur odol l a r >Ter m  Benchm ar k Eur opean Revol vi ng Bor r owi ng,  s uch Bor r owi ng s ha l l  be  i n an aggr ega t e  am ount  t ha t  i s  an i nt egr a l  m ul t i pl e  of  $1, 000, 000 and not  l e s s  t han $5, 000, 000.  At  t he  com m encem ent  of  each I nt e r es t  Per i od f or  any <Eur odol l a r >Ter m  Benchm ar k Canadi an Revol vi ng Bor r owi ng,  s uch Bor r owi ng s ha l l  be  i n an aggr ega t e  am ount  t ha t  i s  an i nt egr a l  m ul t i pl e  of  $100, 000 and not  l es s  t han $100, 000.  At  t he  com m encem ent  of  each I nt e r es t  Per i od f or  any Ter m  Benchm ar k Eur opean Revol vi ng Bor r owi ng,  s uch Bor r owi ng s ha l l  be  i n an aggr ega t e  am ount  t ha t  i s  an i nt egr a l  m ul t i pl e  of  $100, 000 and not  l e s s  t han $100, 000.  At  t he  com m encem ent  of  each I nt e r es t  Per i od f or  any Eur odol l a r  Eur opean Revol vi ng Bor r owi ng,  s uch Bor r owi ng s ha l l  be  i n an aggr ega t e  am ount  t ha t  i s  an i nt egr a l  m ul t i pl e  of  $100, 000 and not  l e s s  t han $100, 000.  At  t he  com m encem ent  of  each I nt e r es t  Per i od f or  any CDOR Rat e  Revol vi ng Bor r owi ng,  s uch Bor r owi ng s ha l l  be  i n an aggr ega t e  am ount  t ha t  i s  an i nt egr a l  m ul t i pl e  of  Cdn $100, 000 and not  l es s  t han Cdn $100, 000.  CBFR Bor r owi ngs ,  CP Bor r owi ngs < and>,  USBR Bor r owi ngs  and Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ngs  m ay be  i n any am ount .  Bor r owi ngs  of  m or e  t han one  Type  and Cl as s  m ay be  out s t andi ng a t  t he

s am e t i m e;  pr ovi ded t ha t  t he r e  s ha l l  not  a t  any t i m e  be  m or e  t han a  t ot a l  of  ( a )  10 di f f e r ent  <Eur odol l a r >Ter m  Benchm ar k Dom es t i c  Revol vi ng Bor r owi ngs  out s t andi ng,  ( b)  3 di f f e r ent  <Eur odol l a r >Ter m  Benchm ar k Canadi an Revol vi ng Bor r owi ngs  and CDOR Revol vi ng Bor r owi ngs  out s t andi ng ( i n t he  aggr ega t e )  or  ( c )  7 di f f e r ent  Ter m  Benchm ar k Eur opean Revol vi ng Bor r owi ngs ,  Eur odol l a r  Eur opean Revol vi ng Bor r owi ngs  or  SONI A Eur opean Revol vi ng Bor r owi ngs  ( i n t he  aggr ega t e ) .  ( d)  <As  of  t he  Ef f ec t i ve  Dat e ,  ce r t a i n Eur odol l a r  Loans  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent )  a r e  i n exi s t ence  under  t he  Exi s t i ng Cr edi t  Agr eem ent .  The  par t i es  agr ee  t ha t  e f f ec t i ve  on t he  Ef f ec t i ve  Dat e ,  s uch Eur odol l a r  Loans  s ha l l  be  conver t ed i nt o Eur odol l a r  Revol vi ng Bor r owi ngs  her eunder  i n t he  s am e am ount s  and wi t h t he  s am e I nt e r es t  Per i ods ,  but  s ubj ec t  t o adj us t m ent  t o t he  Appl i cabl e  Ra t es  i n e f f ec t  he r eunder . > ( d)  ( e )  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  not  be  ent i t l ed t o r eques t ,  or  t o e l ec t  t o conver t  or  cont i nue ,  any Bor r owi ng i f  t he  I nt e r es t  Per i od r eques t ed wi t h r es pec t  t he r e t o woul d end a f t e r  t he  M at ur i t y Dat e .  Sec t i on 2. 03 Reques t s  f or  Bor r owi ngs .  ( a )  To r eques t  a  Dom es t i c  Revol vi ng Bor r owi ng,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  of  s uch r eques t  e i t he r  i n wr i t i ng
( de l i ver ed by hand or  f acs i m i l e )  i n a  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent  and s i gned by t he  Bor r ower  Repr es ent a t i ve  or  by t e l ephone  ( a )  i n t he  cas e  of  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng not  l a t e r  t han 10: 00 a . m . ,  Chi cago t i m e ,  t hr ee  Bus i nes s  Days  bef or e  t he  da t e  of  t he  pr opos ed Bor r owi ng or  ( b)  i n t he  cas e  of  a  CBFR Bor r owi ng - 66-



 

not  l a t e r  t han noon,  Chi cago t i m e ,  on t he  da t e  of  t he  pr opos ed Bor r owi ng;  pr ovi ded t ha t  any s uch not i ce  of  a  CBFR Revol vi ng Bor r owi ng t o f i nance  t he  r e i m bur s em ent  of  an LC Di s bur s em ent  as  cont em pl a t ed by Sec t i on 2. 06( e )  m us t  be  gi ven not  l a t e r  t han 9: 00 a . m . ,  Chi cago t i m e ,  on t he  da t e  of  t he  pr opos ed Bor r owi ng.  Each s uch t e l ephoni c  Bor r owi ng Reques t  s ha l l  be  i r r evocabl e  and s ha l l  be  conf i r m ed pr om pt l y by hand de l i ver y or  f acs i m i l e  t o t he  Adm i ni s t r a t i ve  Agent  of  a  wr i t t en Bor r owi ng Reques t  i n a  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent  and s i gned by t he  Bor r ower  Repr es ent a t i ve .  Each s uch t e l ephoni c  and wr i t t en Bor r owi ng Reques t  s ha l l  s pec i f y t he  f ol l owi ng i nf or m at i on i n com pl i ance  wi t h Sec t i on 2. 01:  ( i )  t he  aggr ega t e  am ount  of  t he  r eques t ed Bor r owi ng and a  br eakdown of  t he  s epar a t e  wi r es  com pr i s i ng s uch Bor r owi ng;  ( i i )  t he  da t e  of  s uch Bor r owi ng,  whi ch s ha l l  be  a  Bus i nes s  Day;  ( i i i )  whe t her  s uch Bor r owi ng i s  t o be  a  CBFR Bor r owi ng or  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng;  ( i v)  t he  i dent i t y of  t he  appl i cabl e  Bor r ower ;  and ( v)  i n t he  cas e  of  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng,  t he  i ni t i a l  I nt e r es t  Per i od t o be  appl i cabl e  t he r e t o,  whi ch s ha l l  be  a  per i od cont em pl a t ed by t he  def i ni t i on of  t he  t e r m  " I nt e r es t  Per i od. "  I f  no e l ec t i on as  t o t he  Type  of  Dom es t i c  Revol vi ng Bor r owi ng i s  s pec i f i ed,  t hen t he  r eques t ed Bor r owi ng
s ha l l  be  a  CBFR Bor r owi ng.  I f  no I nt e r es t  Per i od i s  s pec i f i ed wi t h r es pec t  t o any r eques t ed <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng,  t hen t he  appl i cabl e  Bor r ower  s ha l l  be  deem ed t o have  s e l ec t ed an I nt e r es t  Per i od of  one  m ont h's  dur a t i on.  Pr om pt l y f ol l owi ng r ece i pt  of  a  Bor r owi ng Reques t  i n accor dance  wi t h t hi s  Sec t i on,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  advi s e  each Dom es t i c  Revol vi ng Lender  of  t he  de t a i l s  t he r eof  and of  t he  am ount  of  s uch Lender 's  Loan t o be  m ade  as  par t  of  t he  r eques t ed Bor r owi ng.  ( b)  To r eques t  a  Canadi an Revol vi ng Bor r owi ng,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  and t he  Canadi an Agent  of  s uch r eques t  e i t he r  i n wr i t i ng ( de l i ver ed by hand or  f acs i m i l e )  i n a  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent  and s i gned by t he  Bor r ower  Repr es ent a t i ve  or  by t e l ephone  ( a )  i n t he  cas e  of  a  CDOR Rat e  Bor r owi ng or  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng,  not  l a t e r  t han 11: 00 a . m . ,  Tor ont o t i m e ,  t hr ee  Bus i nes s  Days  bef or e  t he  da t e  of  t he  pr opos ed Bor r owi ng or  ( b)  i n t he  cas e  of  a  CP Bor r owi ng or  a  USBR Bor r owi ng,  not  l a t e r  t han 11: 00 a . m . ,  Tor ont o t i m e ,  on t he  da t e  of  t he  pr opos ed Bor r owi ng;  pr ovi ded t ha t  any s uch not i ce  of  a  CP Revol vi ng Bor r owi ng or  a  USBR Bor r owi ng t o f i nance  t he  r e i m bur s em ent  of  a  Canadi an LC Di s bur s em ent  as  cont em pl a t ed by Sec t i on 2. 06( e )  m us t  be  gi ven not  l a t e r  t han 10: 00

a . m . ,  Tor ont o t i m e ,  on t he  da t e  of  t he  pr opos ed Bor r owi ng.  Each s uch t e l ephoni c  Bor r owi ng Reques t  s ha l l  be  i r r evocabl e  and s ha l l  be  conf i r m ed pr om pt l y by hand de l i ver y or  f acs i m i l e  t o t he  Adm i ni s t r a t i ve  Agent  of  a  wr i t t en Bor r owi ng Reques t  i n a  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent  and s i gned by t he  Bor r ower  Repr es ent a t i ve .  Each s uch t e l ephoni c  and wr i t t en Bor r owi ng Reques t  s ha l l  s pec i f y t he  f ol l owi ng i nf or m at i on i n com pl i ance  wi t h Sec t i on 2. 01:  ( i )  t he  aggr ega t e  am ount  of  t he  r eques t ed Bor r owi ng and a  br eakdown of  t he  s epar a t e  wi r es  com pr i s i ng s uch Bor r owi ng;  ( i i )  t he  da t e  of  s uch Bor r owi ng,  whi ch s ha l l  be  a  Bus i nes s  Day;  - 67-



 

( i i i )  whe t her  s uch Bor r owi ng i s  t o be  denom i na t ed i n Canadi an Dol l a r s  or  Dol l a r s ;  ( i v)  whe t her  s uch Bor r owi ng i s  t o be  a  CP Bor r owi ng,  a  USBR Bor r owi ng,  a  CDOR Rat e  Bor r owi ng or  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng;  and ( v)  i n t he  cas e  of  a  CDOR Rat e  Bor r owi ng or  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng,  t he  i ni t i a l  I nt e r es t  Per i od t o be  appl i cabl e  t he r e t o,  whi ch s ha l l  be  a  per i od cont em pl a t ed by t he  def i ni t i on of  t he  t e r m  " I nt e r es t  Per i od. "  I f  no e l ec t i on as  t o t he  Type  of  Canadi an Revol vi ng Bor r owi ng i s  s pec i f i ed,  t hen t he  r eques t ed Bor r owi ng s ha l l  be  a  CP Bor r owi ng or  a  USBR Bor r owi ng.  I f  no I nt e r es t  Per i od i s  s pec i f i ed wi t h r es pec t  t o any r eques t ed CDOR Rat e  Bor r owi ng or  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng,  t hen t he  Canadi an Bor r ower  s ha l l  be  deem ed t o have  s e l ec t ed an I nt e r es t  Per i od of  one  m ont h's  ( or  30 days ' i n t he  cas e  of  a  CDOR Rat e  Bor r owi ng)  dur a t i on.  Pr om pt l y f ol l owi ng r ece i pt  of  a  Bor r owi ng Reques t  i n accor dance  wi t h t hi s  Sec t i on,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  advi s e  each Canadi an Revol vi ng Lender  of  t he  de t a i l s  t he r eof  and of  t he  am ount  of  s uch Lender 's  Loan t o be  m ade  as  par t  of  t he  r eques t ed Bor r owi ng.  ( c )  To r eques t  a  Eur opean Revol vi ng Bor r owi ng,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  and t he  Eur opean Agent  of  s uch r eques t  i n wr i t i ng ( de l i ver ed by hand or  f acs i m i l e )  i n a  f or m
appr oved by t he  Adm i ni s t r a t i ve  Agent  and s i gned by t he  Bor r ower  Repr es ent a t i ve  not  l a t e r  t han 11: 00 a . m . ,  London t i m e ,  t hr ee  Bus i nes s  Days  bef or e  t he  da t e  of  t he  pr opos ed Bor r owi ng.  Each s uch wr i t t en Bor r owi ng Reques t  s ha l l  s pec i f y t he  f ol l owi ng i nf or m at i on i n com pl i ance  wi t h Sec t i on 2. 01:  ( i )  t he  aggr ega t e  am ount  of  t he  r eques t ed Bor r owi ng and a  br eakdown of  t he  s epar a t e  wi r es  com pr i s i ng s uch Bor r owi ng;  ( i i )  t he  da t e  of  s uch Bor r owi ng,  whi ch s ha l l  be  a  Bus i nes s  Day;  ( i i i )  whe t her  s uch Bor r owi ng i s  t o be  denom i na t ed i n St e r l i ng,  Eur o or  Dol l a r s ;  ( i v)  t he  Type  of  s uch Bor r owi ng,  whi ch s ha l l  be  a  Eur odol l a r  Bor r owi ng i f  denom i na t ed i n Eur o< or >,  a  Ter m  Benchm ar k Bor r owi ng i f  denom i na t ed i n Dol l a r s  and a  SONI A Bor r owi ng i f  denom i na t ed i n St e r l i ng;  and ( v)  t he  i ni t i a l  I nt e r es t  Per i od t o be  appl i cabl e  t he r e t o,  whi ch s ha l l  be  a  per i od cont em pl a t ed by t he  def i ni t i on of  t he  t e r m  " I nt e r es t  Per i od. "  I f  no e l ec t i on as  t o t he  Type  of  Eur opean Revol vi ng Bor r owi ng i s  s pec i f i ed,  t hen t he  r eques t ed Bor r owi ng s ha l l  be  a  Eur odol l a r  Bor r owi ng i f  denom i na t ed i n Eur o or  a  Ter m  Benchm ar k Bor r owi ng i f  denom i na t ed i n Dol l a r s .  I f  no I nt e r es t  Per i od i s  s pec i f i ed wi t h r es pec t  t o any r eques t ed Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng,  t hen t he  Eur opean Bor r ower  s ha l l  be  deem ed t o have  s e l ec t ed an I nt e r es t  Per i od of  one  m ont h's  dur a t i on.

Pr om pt l y f ol l owi ng r ece i pt  of  a  Bor r owi ng Reques t  i n accor dance  wi t h t hi s  Sec t i on,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  advi s e  each Eur opean Revol vi ng Lender  of  t he  de t a i l s  t he r eof  and of  t he  am ount  of  s uch Lender 's  Loan t o be  m ade  as  par t  of  t he  r eques t ed Bor r owi ng.  - 68-



 

Sec t i on 2. 04 Pr ot ec t i ve  Advances .  ( a )  Subj ec t  t o t he  l i m i t a t i ons  s e t  f or t h be l ow,  t he  Adm i ni s t r a t i ve  Agent  i s  aut hor i zed by t he  Com pany,  t he  Canadi an Bor r ower ,  t he  Eur opean Bor r ower s  and t he  Lender s ,  f r om  t i m e  t o t i m e  i n t he  Adm i ni s t r a t i ve  Agent 's  s ol e  di s c r e t i on ( but  s ha l l  have  abs ol ut e l y no obl i ga t i on t o) ,  t o m ake  Dom es t i c  Revol vi ng Loans  t o t he  Com pany,  on beha l f  of  a l l  Dom es t i c  Revol vi ng Lender s ,  t o di r ec t  t he  Canadi an Agent  t o m ake  Canadi an Revol vi ng Loans  t o t he  Canadi an Bor r ower ,  on beha l f  of  a l l  Canadi an Revol vi ng Lender s ,  or ,  t o di r ec t  t he  Eur opean Agent  t o m ake  Eur opean Revol vi ng Loans  t o t he  Eur opean Bor r ower s ,  on beha l f  of  a l l  Eur opean Revol vi ng Lender s ,  whi ch t he  Adm i ni s t r a t i ve  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  ( i )  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 ,  ( i i )  t o enhance  t he  l i ke l i hood of ,  or  m axi m i ze  t he  am ount  of ,  r epaym ent  of  t he  Loans  and ot her  Obl i ga t i ons ,  or  ( i i i )  t o pay any ot her  am ount  char geabl e  t o or  r equi r ed t o be  pa i d by s uch Bor r ower  pur s uant  t o t he  t e r m s  of  t hi s  Agr eem ent ,  i nc l udi ng paym ent s  of  r e i m bur s abl e  expens es  ( i nc l udi ng cos t s ,  f ees ,  and expens es  as  des c r i bed i n Sec t i on 9. 03)  and ot her  s um s  payabl e  under  t he  Loan Docum ent s  ( any of  s uch Loans  t o t he  Com pany a r e  her e i n r e f e r r ed t o as  " Dom es t i c  Pr ot ec t i ve  Advances " ,  any of  s uch Loans
t o t he  Canadi an Bor r ower  a r e  her eaf t e r  r e f e r r ed t o as  " Canadi an Pr ot ec t i ve  Advances "  and any of  s uch Loans  t o t he  Eur opean Bor r ower s  a r e  her eaf t e r  r e f e r r ed t o as  " Eur opean Pr ot ec t i ve  Advances " ) ;  pr ovi ded t ha t ,  t he  aggr ega t e  am ount  of  Pr ot ec t i ve  Advances  out s t andi ng a t  any t i m e  s ha l l  not  a t  any t i m e  exceed t he  Dol l a r  Equi va l ent  of  $10, 000, 000;  pr ovi ded f ur t her  t ha t ,  ( A)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  out s t andi ng Pr ot ec t i ve  Advances  pl us  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  Revol vi ng Expos ur e  s ha l l  not  exceed t he  aggr ega t e  Revol vi ng Com m i t m ent s ,  ( B)  t he  aggr ega t e  am ount  of  out s t andi ng Dom es t i c  Pr ot ec t i ve  Advances  pl us  t he  aggr ega t e  Dom es t i c  Revol vi ng Expos ur e  s ha l l  not  exceed t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent  m i nus  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  Canadi an Revol vi ng Expos ur e  and m i nus  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  Eur opean Revol vi ng Expos ur e ,  ( C)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  out s t andi ng Canadi an Pr ot ec t i ve  Advances  pl us  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  Canadi an Revol vi ng Expos ur e  s ha l l  not  exceed t he  aggr ega t e  Canadi an Revol vi ng Subcom m i t m ent ,  ( D)  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  am ount  of  out s t andi ng Eur opean Pr ot ec t i ve  Advances  pl us  t he  Dol l a r  Equi va l ent  of  t he  aggr ega t e  Eur opean Revol vi ng Expos ur e  s ha l l  not  exceed t he  aggr ega t e  Eur opean Revol vi ng

Subcom m i t m ent  and ( E)  no Lender 's  Cr edi t  Expos ur e  s ha l l  exceed s uch Lender 's  aggr ega t e  Com m i t m ent .  Pr ot ec t i ve  Advances  m ay be  m ade  even i f  t he  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i ons  4. 02 ( ot her  t han c l aus e  ( c )  t he r eof ) ,  4. 03 ( ot her  t han c l aus e  ( a )  t he r eof )  and Sec t i on 4. 04 ( ot her  t han c l aus e  ( a )  t he r eof )  have  not  been s a t i s f i ed.  The  Pr ot ec t i ve  Advances  s ha l l  be  s ecur ed by t he  Li ens  i n f avor  of  t he  Agent s  i n and t o t he  Col l a t e r a l  as  ot her wi s e  pr ovi ded her e i n and s ha l l  cons t i t ut e  Obl i ga t i ons  her eunder .  Al l  Canadi an Pr ot ec t i ve  Advances  s ha l l  be  CP Bor r owi ngs  or  USBR Bor r owi ngs ,  a l l  Dom es t i c  Pr ot ec t i ve  Advances  s ha l l  be  CBFR Bor r owi ngs ,  a l l  Eur opean Pr ot ec t i ve  Advances  m ade  i n Dol l a r s  s ha l l  be  <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ngs ,  a l l  Eur opean Pr ot ec t i ve  Advances  m ade  i n Eur os  s ha l l  be  ESTR Bor r owi ngs ,  and a l l  Eur opean Pr ot ec t i ve  Advances  m ade  i n St e r l i ng s ha l l  be  SONI A Bor r owi ngs .  The  Adm i ni s t r a t i ve  Agent 's  aut hor i za t i on t o m ake  Dom es t i c  Pr ot ec t i ve  Advances ,  t o di r ec t  t he  Canadi an Agent  t o m ake  Canadi an Pr ot ec t i ve  Advances  and t o di r ec t  t he  Eur opean Agent  t o m ake  Eur opean Pr ot ec t i ve  Advances  m ay be  r evoked a t  any t i m e  by t he  Requi r ed Lender s .  Any s uch r evoca t i on m us t  be  i n wr i t i ng and s ha l l  becom e e f f ec t i ve  pr os pec t i ve l y upon t he  Adm i ni s t r a t i ve  Agent 's  r ece i pt  t he r eof .  At  any t i m e  t ha t  t he r e  i s
s uf f i c i ent  Dom es t i c  Ava i l abi l i t y and t he  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i on 4. 02 have  been s a t i s f i ed,  t he  Adm i ni s t r a t i ve  Agent  m ay r eques t  t he  Dom es t i c  Revol vi ng Lender s  t o m ake  a  Dom es t i c  Revol vi ng Loan t o r epay a  Dom es t i c  Pr ot ec t i ve  Advance .  At  any t i m e  t ha t  t he r e  i s  s uf f i c i ent  Canadi an Avai l abi l i t y and t he  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i ons  4. 02 and 4. 03 have  been s a t i s f i ed,  t he  Adm i ni s t r a t i ve  Agent  m ay r eques t  t he  Canadi an Revol vi ng Lender s  t o m ake  a  Canadi an Revol vi ng Loan t o r epay a  Canadi an Pr ot ec t i ve  Advance .  At  any t i m e  t ha t  t he r e  i s  s uf f i c i ent  Eur opean Avai l abi l i t y and t he  condi t i ons  pr ecedent  s e t  f or t h i n Sec t i ons  4. 02 and 4. 04 have  been s a t i s f i ed,  t he  Adm i ni s t r a t i ve  Agent  m ay r eques t  t he  Eur opean Revol vi ng Lender s  t o m ake  a  Eur opean Revol vi ng Loan - 69-



 

t o r epay a  Eur opean Pr ot ec t i ve  Advance .  At  any ot her  t i m e  t he  Adm i ni s t r a t i ve  Agent  m ay r equi r e  t he  Lender s  t o f und t he i r  r i s k par t i c i pa t i ons  des cr i bed i n Sec t i on 2. 04( b) .  ( b)  Upon t he  m aki ng of  a  Dom es t i c  Pr ot ec t i ve  Advance  by t he  Adm i ni s t r a t i ve  Agent  ( whe t her  bef or e  or  a f t e r  t he  occur r ence  of  a  Def aul t )  t o t he  Com pany,  each Dom es t i c  Revol vi ng Lender  s ha l l  be  deem ed,  wi t hout  f ur t her  ac t i on by any par t y her e t o,  t o have  uncondi t i ona l l y and i r r evocabl y pur chas ed f r om  t he  Adm i ni s t r a t i ve  Agent  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 s uch Dom es t i c  Pr ot ec t i ve  Advance  i n pr opor t i on t o i t s  Appl i cabl e  Per cent age  of  t he  Dom es t i c  Revol vi ng Expos ur e .  Upon t he  m aki ng of  a  Canadi an Pr ot ec t i ve  Advance  by t he  Canadi an Agent  ( whe t her  bef or e  or  a f t e r  t he  occur r ence  of  a  Def aul t )  t o t he  Canadi an Bor r ower ,  each Canadi an Revol vi ng Lender  s ha l l  be  deem ed,  wi t hout  f ur t her  ac t i on by any par t y her e t o,  t o have  uncondi t i ona l l y and i r r evocabl y pur chas ed f r om  t he  Canadi an Agent  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 s uch Canadi an Pr ot ec t i ve  Advance  i n pr opor t i on t o i t s  Appl i cabl e  Per cent age  of  t he  Canadi an Revol vi ng Expos ur e .  Upon t he  m aki ng of  a  Eur opean Pr ot ec t i ve  Advance  by t he  Eur opean Agent  ( whe t her  bef or e  or  a f t e r  t he  occur r ence  of  a  Def aul t )  t o any Eur opean Bor r ower ,  each Eur opean
Revol vi ng Lender  s ha l l  be  deem ed,  wi t hout  f ur t her  ac t i on by any par t y her e t o,  t o have  uncondi t i ona l l y and i r r evocabl y pur chas ed f r om  t he  Eur opean Agent  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 s uch Eur opean Pr ot ec t i ve  Advance  i n pr opor t i on t o i t s  Appl i cabl e  Per cent age  of  t he  Eur opean Revol vi ng Expos ur e .  Fr om  and a f t e r  t he  da t e ,  i f  any,  on whi ch any Lender  i s  r equi r ed t o f und i t s  pa r t i c i pa t i on i n any Pr ot ec t i ve  Advance  pur chas ed her eunder ,  t he  appl i cabl e  Agent  s ha l l  pr om pt l y di s t r i but e  t o s uch Lender ,  s uch Lender 's  Appl i cabl e  Per cent age  of  a l l  paym ent s  of  pr i nc i pa l  and i nt e r es t  and a l l  pr oceeds  of  Col l a t e r a l  r ece i ved by s uch Agent  i n r es pec t  of  s uch Pr ot ec t i ve  Advance .  Sec t i on 2. 05 Swi ngl i ne  Loans  and Over advances .  ( a )  The  Agent s ,  t he  Swi ngl i ne  Lender s  and t he  Revol vi ng Lender s  agr ee  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 ,  pr om pt l y a f t e r  t he  Bor r ower  Repr es ent a t i ve  r eques t s  a  CBFR Dom es t i c  Revol vi ng Bor r owi ng,  a  CP Canadi an Revol vi ng Bor r owi ng,  a  USBR Canadi an Revol vi ng Bor r owi ng or  a  Eur odol l a r  Eur opean Revol vi ng Bor r owi ng,  t he  appl i cabl e  Swi ngl i ne  Lender  m ay e l ec t  t o have  t he  t e r m s  of  t hi s  Sec t i on 2. 05( a )  appl y t o s uch Bor r owi ng Reques t  by advanc i ng,  on beha l f  of  t he  appl i cabl e  Revol vi ng Lender s  and i n t he  am ount  r eques t ed,  s am e day f unds  t o

t he  appl i cabl e  Bor r ower ,  on t he  appl i cabl e  Bor r owi ng da t e  t o t he  Fundi ng Account ( s )  ( each s uch Loan m ade  s ol e l y by t he  Dom es t i c  Swi ngl i ne  Lender  t o t he  Com pany pur s uant  t o t hi s  Sec t i on 2. 05( a )  i s  r e f e r r ed t o i n t hi s  Agr eem ent  as  a  " Dom es t i c  Swi ngl i ne  Loan" ;  each s uch Loan m ade  s ol e l y by t he  Canadi an Swi ngl i ne  Lender  t o t he  Canadi an Bor r ower  pur s uant  t o t hi s  Sec t i on 2. 05( a )  i s  r e f e r r ed t o i n t hi s  Agr eem ent  as  a  " Canadi an Swi ngl i ne  Loan" ;  and each s uch Loan m ade  s ol e l y by t he  Eur opean Swi ngl i ne  Lender  t o one  or  m or e  of  t he  Eur opean Bor r ower s  pur s uant  t o t hi s  Sec t i on 2. 05( a )  i s  r e f e r r ed t o i n t hi s  Agr eem ent  as  a  " Eur opean Swi ngl i ne  Loan" ) ,  wi t h s e t t l em ent  am ong t hem  as  t o t he  Swi ngl i ne  Loans  t o t ake  pl ace  on a  per i odi c  bas i s  as  s e t  f or t h i n Sec t i on 2. 05( d) .  Each Swi ngl i ne  Loan 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  appl i cabl e  t o ot her  CBFR Loans ,  CP Loans ,  USBR Loans ,  Eur odol l a r  Loans < or >,  SONI A Loans  or  Adj us t ed Dai l y Si m pl e  SOFR Loans ,  as  appl i cabl e ,  f unded by t he  appl i cabl e  Revol vi ng Lender s ,  except  t ha t  a l l  paym ent s  t he r eon s ha l l  be  payabl e  t o t he  appl i cabl e  Swi ngl i ne  Lender  s ol e l y f or  i t s  own account .  I n addi t i on,  t he  Bor r ower s  her eby aut hor i ze  t he  Dom es t i c  Swi ngl i ne  Lender ,  t he  Canadi an Swi ngl i ne  Lender  and t he  Eur opean Swi ngl i ne  Lender  t o,  and each s uch Swi ngl i ne  Lender  s ha l l ,  s ubj ec t  t o t he  t e r m s  and
condi t i ons  s e t  f or t h her e i n ( but  wi t hout  any f ur t her  wr i t t en not i ce  r equi r ed) ,  not  l a t e r  t han 1: 00 p. m . ,  Chi cago t i m e  ( wi t h r es pec t  t o any Dom es t i c  Swi ngl i ne  Loan or  Canadi an Swi ngl i ne  Loan)  or  11: 00 a . m .  London t i m e  ( wi t h r es pec t  t o any Eur opean Swi ngl i ne  Loan) ,  on each Bus i nes s  Day,  m ake  ava i l abl e  t o t he  appl i cabl e  Bor r ower  by m eans  of  a  c r edi t  t o t he  appl i cabl e  Fundi ng Account ( s ) ,  t he  pr oceeds  of  a  Dom es t i c  Swi ngl i ne  Loan,  a  Canadi an Swi ngl i ne  Loan or  a  Eur opean Swi ngl i ne  Loan,  as  appl i cabl e ,  t o t he  ext ent  neces s a r y t o pay i t em s  t o be  dr awn on any Cont r ol l ed Di s bur s em ent  Account  t ha t  day ( as  de t e r m i ned bas ed on not i ce  f r om  t he  Adm i ni s t r a t i ve  Agent ) .  The  aggr ega t e  am ount  of  Dom es t i c  Swi ngl i ne  Loans  out s t andi ng a t  any t i m e  s ha l l  not  exceed - 70-



 

$25, 000, 000,  t he  aggr ega t e  am ount  of  Canadi an Swi ngl i ne  Loans  out s t andi ng a t  any t i m e  s ha l l  not  exceed t he  Dol l a r  Equi va l ent  of  $2, 000, 000 and t he  aggr ega t e  am ount  of  Eur opean Swi ngl i ne  Loans  out s t andi ng a t  any t i m e  s ha l l  not  exceed t he  Dol l a r  Equi va l ent  of  $5, 000, 000.  The  Dom es t i c  Swi ngl i ne  Lender  s ha l l  not  m ake  any Dom es t i c  Swi ngl i ne  Loan i f  t he  r eques t ed Dom es t i c  Swi ngl i ne  Loan exceeds  Dom es t i c  Ava i l abi l i t y ( bef or e  gi vi ng e f f ec t  t o s uch Dom es t i c  Swi ngl i ne  Loan) .  Al l  Dom es t i c  Swi ngl i ne  Loans  s ha l l  be  CBFR Bor r owi ngs .  The  Canadi an Swi ngl i ne  Lender  s ha l l  not  m ake  any Canadi an Swi ngl i ne  Loans  i f  t he  r eques t ed Canadi an Swi ngl i ne  Loan exceeds  Canadi an Avai l abi l i t y ( bef or e  gi vi ng e f f ec t  t o s uch Canadi an Swi ngl i ne  Loan) .  Al l  Canadi an Swi ngl i ne  Loans  s ha l l  be  CP Bor r owi ngs  or  USBR Bor r owi ngs .  The  Eur opean Swi ngl i ne  Lender  s ha l l  not  m ake  any Eur opean Swi ngl i ne  Loans  i f  t he  r eques t ed Eur opean Swi ngl i ne  Loan exceeds  Eur opean Avai l abi l i t y ( bef or e  gi vi ng e f f ec t  t o s uch Eur opean Swi ngl i ne  Loan) .  Al l  Eur opean Swi ngl i ne  Loans  ( i )  i n Dol l a r s  s ha l l  be  <Over ni ght  LI BO>Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ngs ,  ( i i )  i n Eur os  s ha l l  be  ESTR Bor r owi ngs ,  ( i i )  i n St e r l i ng s ha l l  be  SONI A Bor r owi ngs .  ( b)  Any pr ovi s i on of  t hi s  Agr eem ent  t o t he  cont r a r y not wi t hs t andi ng,  ( i )  a t  t he  r eques t  of  t he  Bor r ower  Repr es ent a t i ve ,  t he  Adm i ni s t r a t i ve  Agent  m ay i n i t s
s ol e  di s c r e t i on ( but  wi t h abs ol ut e l y no obl i ga t i on) ,  m ake  Dom es t i c  Revol vi ng Loans  t o t he  Com pany,  on beha l f  of  t he  Dom es t i c  Lender s ,  i n am ount s  t ha t  exceed Dom es t i c  Ava i l abi l i t y ( any s uch exces s  Dom es t i c  Revol vi ng Loans  a r e  her e i n r e f e r r ed t o col l ec t i ve l y as  " Dom es t i c  Over advances " ) ,  ( i i )  a t  t he  r eques t  of  t he  Bor r ower  Repr es ent a t i ve ,  t he  Adm i ni s t r a t i ve  Agent  m ay i n i t s  s ol e  di s c r e t i on ( but  wi t h abs ol ut e l y no obl i ga t i on)  di r ec t  t he  Canadi an Agent  t o m ake  Canadi an Revol vi ng Loans  t o t he  Canadi an Bor r ower ,  on beha l f  of  t he  Canadi an Revol vi ng Lender s ,  i n am ount s  t ha t  exceed Canadi an Avai l abi l i t y ( any s uch exces s  Canadi an Revol vi ng Loans  a r e  her e i n r e f e r r ed t o col l ec t i ve l y as  " Canadi an Over advances " )  and ( i i i )  a t  t he  r eques t  of  t he  Bor r ower  Repr es ent a t i ve ,  t he  Adm i ni s t r a t i ve  Agent  m ay i n i t s  s ol e  di s c r e t i on ( but  wi t h abs ol ut e l y no obl i ga t i on)  di r ec t  t he  Eur opean Agent  t o m ake  Eur opean Revol vi ng Loans  t o t he  Eur opean Bor r ower s ,  on beha l f  of  t he  Eur opean Revol vi ng Lender s ,  i n am ount s  t ha t  exceed Eur opean Avai l abi l i t y ( any s uch exces s  Eur opean Revol vi ng Loans  a r e  her e i n r e f e r r ed t o col l ec t i ve l y as  " Eur opean Over advances " ) ;  pr ovi ded t ha t ,  no Over advance  s ha l l  r es ul t  i n a  Def aul t  due  t o t he  appl i cabl e  Bor r ower 's  f a i l ur e  t o com pl y wi t h Sec t i on 2. 01 f or  s o l ong as  s uch Over advance  r em ai ns  out s t andi ng i n accor dance  wi t h t he  t e r m s  of

t hi s  pa r agr aph,  but  s ol e l y wi t h r es pec t  t o t he  am ount  of  s uch Over advance .  I n addi t i on,  Over advances  m ay be  m ade  even i f  t he  appl i cabl e  condi t i on pr ecedent s  s e t  f or t h i n Sec t i on 4. 02( c ) ,  4. 03( a )  and 4. 04( a )  has  not  been s a t i s f i ed.  Al l  Dom es t i c  Over advances  s ha l l  cons t i t ut e  CBFR Bor r owi ngs ,  a l l  Canadi an Over advances  s ha l l  cons t i t ut e  CP Bor r owi ngs  or  USBR Bor r owi ngs ,  a l l  Eur opean Over advances  i n Dol l a r s  s ha l l  cons t i t ut e  <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ngs ,  a l l  Eur opean Over advances  i n Eur os  s ha l l  cons t i t ut e  ESTR Bor r owi ngs  and a l l  Eur opean Over advances  i n St e r l i ng s ha l l  cons t i t ut e  SONI A Bor r owi ngs .  The  aut hor i t y of  t he  Adm i ni s t r a t i ve  Agent  t o m ake  Dom es t i c  Over advances  i s  l i m i t ed t o an aggr ega t e  am ount  not  t o exceed $10, 000, 000 a t  any t i m e ,  t he  aut hor i t y of  t he  Canadi an Agent  t o m ake  Canadi an Over advances  i s  l i m i t ed t o an aggr ega t e  am ount  not  t o exceed t he  Dol l a r  Equi va l ent  of  $500, 000 a t  any t i m e  and t he  aut hor i t y of  t he  Eur opean Agent  t o m ake  Eur opean Over advances  i s  l i m i t ed t o an aggr ega t e  am ount  not  t o exceed t he  Dol l a r  Equi va l ent  of  $500, 000 a t  any t i m e .  No Over advance  m ay r em ai n out s t andi ng f or  m or e  t han 60 days  ( whi ch need not  be  cons ecut i ve)  i n any 120 day per i od,  no Over advance  s ha l l  caus e  any Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Expos ur e  t o exceed i t s  Dom es t i c  Revol vi ng
Com m i t m ent ,  no Canadi an Over advance  s ha l l  caus e  any Canadi an Revol vi ng Lender 's  Revol vi ng Expos ur e  t o exceed i t s  Canadi an Revol vi ng Com m i t m ent  and no Eur opean Over advance  s ha l l  caus e  any Eur opean Revol vi ng Lender 's  Revol vi ng Expos ur e  t o exceed i t s  Eur opean Revol vi ng Com m i t m ent ;  pr ovi ded t ha t ,  t he  Requi r ed Lender s  m ay a t  any t i m e  r evoke  t he  Adm i ni s t r a t i ve  Agent 's  aut hor i za t i on t o m ake  Dom es t i c  Over advances ,  t o di r ec t  t he  Canadi an Agent  t o m ake  Canadi an Over advances  or  t he  Eur opean Agent  t o m ake  Eur opean Over advances .  Any s uch r evoca t i on m us t  be  i n wr i t i ng and s ha l l  becom e e f f ec t i ve  pr os pec t i ve l y upon t he  Adm i ni s t r a t i ve  Agent 's  r ece i pt  t he r eof .  - 71-



 

( c )  Upon t he  m aki ng of  a  Dom es t i c  Swi ngl i ne  Loan or  Dom es t i c  Over advance  ( whe t her  bef or e  or  a f t e r  t he  occur r ence  of  a  Def aul t  and r egar dl es s  of  whe t her  a  Se t t l em ent  has  been r eques t ed wi t h r es pec t  t o s uch Dom es t i c  Swi ngl i ne  Loan or  Dom es t i c  Over advance) ,  each Dom es t i c  Revol vi ng Lender  s ha l l  be  deem ed,  wi t hout  f ur t her  ac t i on by any par t y her e t o,  t o have  uncondi t i ona l l y and i r r evocabl y pur chas ed f r om  t he  Dom es t i c  Swi ngl i ne  Lender  or  t he  Adm i ni s t r a t i ve  Agent ,  a s  t he  cas e  m ay be ,  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 s uch Dom es t i c  Swi ngl i ne  Loan or  Dom es t i c  Over advance  i n pr opor t i on t o i t s  Appl i cabl e  Per cent age  of  t he  Dom es t i c  Revol vi ng Com m i t m ent .  Upon t he  m aki ng of  a  Canadi an Swi ngl i ne  Loan or  Canadi an Over advance  ( whe t her  bef or e  or  a f t e r  t he  occur r ence  of  a  Def aul t  and r egar dl es s  of  whe t her  a  Se t t l em ent  has  been r eques t ed wi t h r es pec t  t o s uch Canadi an Swi ngl i ne  Loan or  Canadi an Over advance) ,  each Canadi an Revol vi ng Lender  s ha l l  be  deem ed,  wi t hout  f ur t her  ac t i on by any par t y her e t o,  t o have  uncondi t i ona l l y and i r r evocabl y pur chas ed f r om  t he  Canadi an Swi ngl i ne  Lender  or  t he  Canadi an Agent ,  a s  t he  cas e  m ay be ,  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 s uch Canadi an Swi ngl i ne  Loan or  Canadi an Over advance  i n pr opor t i on t o i t s  Appl i cabl e  Per cent age  of  t he
Canadi an Revol vi ng Subcom m i t m ent .  Upon t he  m aki ng of  a  Eur opean Swi ngl i ne  Loan or  Eur opean Over advance  ( whe t her  bef or e  or  a f t e r  t he  occur r ence  of  a  Def aul t  and r egar dl es s  of  whe t her  a  Se t t l em ent  has  been r eques t ed wi t h r es pec t  t o s uch Eur opean Swi ngl i ne  Loan or  Eur opean Over advance) ,  each Eur opean Revol vi ng Lender  s ha l l  be  deem ed,  wi t hout  f ur t her  ac t i on by any par t y her e t o,  t o have  uncondi t i ona l l y and i r r evocabl y pur chas ed f r om  t he  Eur opean Swi ngl i ne  Lender  or  t he  Eur opean Agent ,  a s  t he  cas e  m ay be ,  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 s uch Eur opean Swi ngl i ne  Loan or  Eur opean Over advance  i n pr opor t i on t o i t s  Appl i cabl e  Per cent age  of  t he  Eur opean Revol vi ng Subcom m i t m ent .  The  appl i cabl e  Swi ngl i ne  Lender  or  Agent ,  a s  appl i cabl e ,  m ay,  a t  any t i m e ,  r equi r e  t he  appl i cabl e  Revol vi ng Lender s  t o f und t he i r  pa r t i c i pa t i ons  ( i t  be i ng under s t ood any s uch par t i c i pa t i on wi t h r es pec t  t o a  Eur opean Swi ngl i ne  Loan or  Eur opean Over advance  s ha l l  be  f unded wi t hi n t hr ee  Bus i nes s  Days  f ol l owi ng t he  da t e  of  s uch r equi r ed f undi ng) .  Fr om  and a f t e r  t he  da t e ,  i f  any,  on whi ch any Revol vi ng Lender  i s  r equi r ed t o f und i t s  pa r t i c i pa t i on i n any Swi ngl i ne  Loan or  Over advance  pur chas ed her eunder ,  t he  appl i cabl e  Agent  s ha l l  pr om pt l y di s t r i but e  t o s uch Lender ,  s uch Lender 's  Appl i cabl e  Per cent age  of  a l l  paym ent s  of  pr i nc i pa l  and

i nt e r es t  and a l l  pr oceeds  of  Col l a t e r a l  r ece i ved by s uch Agent  i n r es pec t  of  s uch Loan.  ( d)  The  Adm i ni s t r a t i ve  Agent ,  on beha l f  of  each Swi ngl i ne  Lender ,  s ha l l  r eques t  s e t t l em ent  ( a  " Se t t l em ent " )  wi t h t he  appl i cabl e  Revol vi ng Lender s  on a t  l eas t  a  weekl y bas i s  or  on any da t e  t ha t  t he  Adm i ni s t r a t i ve  Agent  e l ec t s ,  by not i f yi ng t he  appl i cabl e  Revol vi ng Lender s  of  s uch r eques t ed Se t t l em ent  by f acs i m i l e ,  t e l ephone ,  or  e - m ai l  no l a t e r  t han noon,  Chi cago t i m e  on 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 any Dom es t i c  Swi ngl i ne  Loan or  Canadi an Swi ngl i ne  Loan or  11: 00 a . m . ,  London t i m e  on t he  da t e  t ha t  i s  t hr ee  Bus i nes s  Days  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 any Eur opean Swi ngl i ne  Loan ( t he  " Se t t l em ent  Dat e" ) .  Each appl i cabl e  Revol vi ng Lender  ( ot her  t han t he  appl i cabl e  Swi ngl i ne  Lender ,  i n t he  cas e  of  Swi ngl i ne  Loans )  s ha l l  t r ans f e r  t he  am ount  of  s uch Revol vi ng Lender 's  Appl i cabl e  Per cent age  of  t he  out s t andi ng pr i nc i pa l  am ount  of  t he  appl i cabl e  Loan wi t h r es pec t  t o whi ch Se t t l em ent  i s  r eques t ed t o t he  Adm i ni s t r a t i ve  Agent ,  t o s uch account  of  t he  Adm i ni s t r a t i ve  Agent  as  t he  Adm i ni s t r a t i ve  Agent  m ay des i gna t e ,  not  l a t e r  t han 2: 00 p. m . ,  Chi cago t i m e ,  on s uch Se t t l em ent  Dat e .  Se t t l em ent s  m ay occur  dur i ng t he  exi s t ence  of  a  Def aul t  and whet her  or  not  t he  appl i cabl e  condi t i ons  pr ecedent  s e t
f or t h i n Ar t i c l e  I V have  t hen been s a t i s f i ed.  Such am ount s  t r ans f e r r ed t o t he  Adm i ni s t r a t i ve  Agent  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 ngl i ne  Lender 's  Swi ngl i ne  Loans  and,  t oge t her  wi t h s uch Swi ngl i ne  Lender 's  Appl i cabl e  Per cent age  of  s uch Swi ngl i ne  Loan,  s ha l l  cons t i t ut e  Revol vi ng Loans  of  s uch Revol vi ng Lender s ,  r es pec t i ve l y.  I f  any s uch am ount  i s  not  t r ans f e r r ed t o t he  Adm i ni s t r a t i ve  Agent  by any Revol vi ng Lender  on s uch Se t t l em ent  Dat e ,  t he  appl i cabl e  Swi ngl i ne  Lender  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 Lender  t oge t her  wi t h i nt e r es t  t he r eon as  s pec i f i ed i n Sec t i on 2. 07.  - 72-



 

Sec t i on 2. 06 Le t t e r s  of  Cr edi t .  ( a )  Gener a l .  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  t he  Bor r ower  Repr es ent a t i ve  m ay r eques t  t he  i s s uance  of  Le t t e r s  of  Cr edi t  f or  t he  account  of  an appl i cabl e  Bor r ower ,  i n a  f or m  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  and t he  appl i cabl e  I s s ui ng Bank,  a t  any t i m e  and f r om  t i m e  t o t i m e  dur i ng t he  Ava i l abi l i t y Per i od.  I n t he  event  of  any i ncons i s t ency be t ween t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent  and t he  t e r m s  and condi t i ons  of  any f or m  of  l e t t e r  of  c r edi t  appl i ca t i on or  ot her  agr eem ent  s ubm i t t ed by any Bor r ower  t o,  or  ent e r ed i nt o by any Bor r ower  wi t h,  t he  appl i cabl e  I s s ui ng Bank r e l a t i ng t o any Le t t e r  of  Cr edi t ,  t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent  s ha l l  cont r ol .  As  of  t he  Ef f ec t i ve  Dat e ,  ce r t a i n Le t t e r s  of  Cr edi t  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent )  a r e  out s t andi ng under  t he  Exi s t i ng Cr edi t  Agr eem ent ,  a s  s e t  f or t h on Schedul e  2. 1. 2.  The  par t i es  agr ee  t ha t  on t he  Ef f ec t i ve  Dat e ,  s uch Le t t e r s  of  Cr edi t  s ha l l  be  deem ed f or  a l l  pur pos es  t o be  Dom es t i c  Le t t e r s  of  Cr edi t  i s s ued under  t hi s  Agr eem ent .  Cer t a i n Rol l over  Le t t e r s  of  Cr edi t  i s s ued by KeyBank Nat i ona l  As s oc i a t i on s e t  f or t h on Schedul e  2. 1. 3 a t t ached her e t o a r e  out s t andi ng as  of  t he  Four t h Am endm ent  Ef f ec t i ve  Dat e .  The  par t i es  agr ee  t ha t  as  of  t he  Four t h Am endm ent  Ef f ec t i ve  Dat e  s uch
Rol l over  Le t t e r s  of  Cr edi t  s ha l l  be  deem ed f or  a l l  pur pos es  t o be  Dom es t i c  Le t t e r s  of  Cr edi t  i s s ued under  t hi s  Agr eem ent .  ( b)  Not i ce  of  I s s uance ,  Am endm ent ,  Renewal ,  Ext ens i on;  Cer t a i n Condi t i ons .  To r eques t  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  an out s t andi ng Le t t e r  of  Cr edi t ) ,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  hand de l i ver  or  f acs i m i l e  ( or  t r ans m i t  by e l ec t r oni c  com m uni ca t i on,  i f  a r r angem ent s  f or  doi ng s o have  been appr oved by t he  appl i cabl e  I s s ui ng Bank)  t o t he  appl i cabl e  I s s ui ng Bank and t he  Adm i ni s t r a t i ve  Agent  ( pr i or  t o 10: 00 am ,  Chi cago t i m e ,  a t  l eas t  t hr ee  Bus i nes s  Days  pr i or  t o t he  r eques t ed da t e  of  i s s uance ,  am endm ent ,  r enewal  or  ext ens i on,  i t  be i ng agr eed and under s t ood t ha t  t he  f or m  of  any r eques t ed Eur opean Le t t e r  of  Cr edi t  m us t  be  i n agr eed f or m  as  of  11: 00 a . m . ,  London t i m e ,  a t  l eas t  t hr ee  ( 3)  Bus i nes s  Days  pr i or  t o t he  i s s uance  t he r eof )  a  not i ce  r eques t i ng t he  i s s uance  of  a  Le t t e r  of  Cr edi t ,  or  i dent i f yi ng t he  Le t t e r  of  Cr edi t  t o be  am ended,  r enewed or  ext ended,  s pec i f yi ng whet her  s uch Le t t e r  of  Cr edi t  i s  a  Dom es t i c  Le t t e r  of  Cr edi t ,  a  Canadi an Le t t e r  of  Cr edi t ,  a  Eur opean Le t t e r  of  Cr edi t  and s pec i f yi ng t he  da t e  of  i s s uance ,  am endm ent ,  r enewal  or  ext ens i on ( whi ch s ha l l  be  a  Bus i nes s  Day) ,  t he  da t e  on whi ch s uch Le t t e r  of  Cr edi t  i s  t o expi r e  ( whi ch s ha l l  com pl y

wi t h par agr aph ( c )  of  t hi s  Sec t i on) ,  t he  am ount  ( i n Dol l a r s ,  Canadi an Dol l a r s ,  St e r l i ng,  Eur o or  anot her  cur r ency appr oved by t he  Adm i ni s t r a t i ve  Agent  and t he  appl i cabl e  I s s ui ng Bank as  s e t  f or t h be l ow,  as  appl i cabl e )  of  s uch Le t t e r  of  Cr edi t ,  t he  nam e and addr es s  of  t he  benef i c i a r y t he r eof ,  t he  appl i cabl e  Bor r ower  i n r es pec t  t he r eof  and s uch ot her  i nf or m at i on 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 .  A Le t t e r  of  Cr edi t  s ha l l  be  i s s ued,  am ended,  r enewed or  ext ended onl y i f  ( and upon i s s uance ,  am endm ent ,  r enewal  or  ext ens i on of  each Le t t e r  of  Cr edi t  t he  Bor r ower s  s ha l l  be  deem ed t o r epr es ent  and war r ant  t ha t ) ,  a f t e r  gi vi ng e f f ec t  t o s uch i s s uance ,  am endm ent ,  r enewal  or  ext ens i on ( i )  ne i t he r  t he  Aggr ega t e  LC Expos ur e  nor  t he  Dom es t i c  LC Expos ur e  s ha l l  exceed t he  Dol l a r  Equi va l ent  of  $40, 000, 000,  cons i s t i ng of  not  m or e  t han t he  Dol l a r  Equi va l ent  of  $38, 000, 000 of  LC Expos ur e  r e l a t i ng t o s t andby Le t t e r s  of  Cr edi t  and not  m or e  t han t he  Dol l a r  Equi va l ent  of  $2, 000, 000 of  LC Expos ur e  r e l a t i ng t o com m er c i a l  Le t t e r s  of  Cr edi t ;  pr ovi ded,  t ha t  no m or e  t han $10, 000, 000 of  t he  Dom es t i c  LC Expos ur e  m ay r e l a t e  t o Dom es t i c  Le t t e r s  of  Cr edi t  i s s ued by KeyBank Nat i ona l  As s oc i a t i on,  ( i i )  t he  Canadi an LC Expos ur e  s ha l l  not  exceed t he  Dol l a r  Equi va l ent  of  $1, 000, 000,  ( i i i )  t he  Eur opean LC Expos ur e  s ha l l  not
exceed t he  Dol l a r  Equi va l ent  of  $10, 000, 000,  ( i v)  t he r e  i s  pos i t i ve  Dom es t i c  Ava i l abi l i t y,  Canadi an Avai l abi l i t y,  Eur opean Avai l abi l i t y,  a s  appl i cabl e  and ( v)  t he r e  i s  pos i t i ve  Aggr ega t e  Ava i l abi l i t y.  Canadi an Le t t e r s  of  Cr edi t  s ha l l  be  i s s ued i n Canadi an Dol l a r s  or  Dol l a r s  a t  t he  e l ec t i on of  t he  Bor r ower  Repr es ent a t i ve .  Eur opean Le t t e r s  of  Cr edi t  s ha l l  be  i s s ued i n St e r l i ng,  Eur o or  Dol l a r s  a t  t he  e l ec t i on of  t he  Bor r ower  Repr es ent a t i ve .  ( c )  Expi r a t i on Dat e .  Each Le t t e r  of  Cr edi t  s ha l l  expi r e  ( or  be  s ubj ec t  t o t e r m i na t i on or  non- r enewal  by not i ce  f r om  t he  appl i cabl e  I s s ui ng Bank t o t he  benef i c i a r y t he r eof )  a t  or  pr i or  t o t he  c l os e  of  bus i nes s  on t he  ea r l i es t  of  ( i )  t he  da t e  one  year  a f t e r  t he  da t e  of  t he  i s s uance  of  s uch Le t t e r  of  Cr edi t  ( or ,  i n t he  cas e  of  any r enewal  or  ext ens i on t her eof ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  any aut om at i c  - 73-



 

r enewal  pr ovi s i on,  one  year  a f t e r  s uch r enewal  or  ext ens i on a t  t he  di s c r e t i on of  t he  I s s ui ng Bank) ,  ( i i )  t he  M at ur i t y Dat e  and ( i i i )  s uch ot her  da t e  agr eed t o by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on.  ( d)  Par t i c i pa t i ons .  By t he  i s s uance  of  a  Le t t e r  of  Cr edi t  ( or  an am endm ent  t o a  Le t t e r  of  Cr edi t  i nc r eas i ng t he  am ount  t he r eof )  and wi t hout  any f ur t her  ac t i on on t he  par t  of  appl i cabl e  I s s ui ng Bank or  t he  appl i cabl e  Revol vi ng Lender s ,  t he  appl i cabl e  I s s ui ng Bank her eby gr ant s  t o each appl i cabl e  Revol vi ng Lender ,  and each s uch Revol vi ng Lender  her eby acqui r es  f r om  s uch I s s ui ng Bank,  a  pa r t i c i pa t i on i n s uch Le t t e r  of  Cr edi t  equa l  t o s uch Revol vi ng Lender 's  Appl i cabl e  Per cent age  of  t he  aggr ega t e  am ount  ava i l abl e  t o be  dr awn under  s uch 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 appl i cabl e  Revol vi ng Lender  her eby abs ol ut e l y and uncondi t i ona l l y agr ees  t o pay t o t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  account  of  t he  appl i cabl e  I s s ui ng Bank,  s uch Revol vi ng Lender 's  Appl i cabl e  Per cent age  of  each appl i cabl e  LC Di s bur s em ent  m ade  by s uch I s s ui ng Bank and not  r e i m bur s ed by t he  appl i cabl e  Bor r ower  on t he  da t e  due  as  pr ovi ded i n par agr aph ( e )  of  t hi s  Sec t i on,  or  of  any r e i m bur s em ent  paym ent  r equi r ed t o be  r e f unded t o s uch Bor r ower  f or  any r eas on.  Each Revol vi ng Lender  acknowl edges  and agr ees  t ha t  i t s
obl i ga t i on t o acqui r e  par t i c i pa t i ons  pur s uant  t o t hi s  pa r agr aph i n r es pec t  of  Le t t e r s  of  Cr edi t  i s  abs ol ut e  and uncondi t i ona l  and s ha l l  not  be  a f f ec t ed by any c i r cum s t ance  wha t s oever ,  i nc l udi ng any am endm ent ,  r enewal  or  ext ens i on of  any Le t t e r  of  Cr edi t  or  t he  occur r ence  and cont i nuance  of  a  Def aul t  or  r educ t i on or  t e r m i na t i on of  t he  Com m i t m ent s ,  and t ha t  each s uch paym ent  s ha l l  be  m ade  wi t hout  any of f s e t ,  aba t em ent ,  wi t hhol di ng or  r educ t i on what s oever .  ( e )  Re i m bur s em ent .  I f  an I s s ui ng Bank s ha l l  m ake  any LC Di s bur s em ent  i n r es pec t  of  a  Le t t e r  of  Cr edi t ,  t he  appl i cabl e  Bor r ower  s ha l l  r e i m bur s e  s uch LC Di s bur s em ent  by payi ng t o t he  Adm i ni s t r a t i ve  Agent  an am ount  equa l  t o s uch LC Di s bur s em ent  not  l a t e r  t han 11: 00 a . m . ,  Chi cago t i m e ,  wi t h r es pec t  t o any Dom es t i c  Le t t e r  of  Cr edi t  or  Canadi an Le t t e r  of  Cr edi t ,  or  11: 00 a . m . ,  London t i m e ,  wi t h r es pec t  t o any Eur opean Le t t e r  of  Cr edi t ,  i n each cas e  on t he  da t e  t ha t  s uch LC Di s bur s em ent  i s  m ade ,  i f  t he  Bor r ower  Repr es ent a t i ve  s ha l l  have  r ece i ved not i ce  of  s uch LC Di s bur s em ent  pr i or  t o 9: 00 a . m . ,  Chi cago t i m e ,  or  9: 00 a . m . ,  London t i m e ,  as  appl i cabl e ,  on s uch da t e ,  or ,  i f  s uch not i ce  has  not  been r ece i ved by t he  Bor r ower  Repr es ent a t i ve  pr i or  t o s uch t i m e  on s uch da t e ,  t hen not  l a t e r  t han 11: 00 a . m . ,  Chi cago t i m e ,  wi t h r es pec t  t o any Dom es t i c  Le t t e r  of  Cr edi t  or

Canadi an Le t t e r  of  Cr edi t ,  or  11: 00 a . m . ,  London t i m e ,  wi t h r es pec t  t o any Eur opean Le t t e r  of  Cr edi t ,  i n each cas e  on ( i )  t he  Bus i nes s  Day t ha t  t he  Com pany r ece i ves  s uch not i ce ,  i f  s uch not i ce  i s  r ece i ved pr i or  t o 9: 00 a . m . ,  Chi cago t i m e ,  or  9: 00 a . m . ,  London t i m e ,  as  appl i cabl e ,  on t he  day of  r ece i pt ,  or  ( i i )  t he  Bus i nes s  Day i m m edi a t e l y f ol l owi ng t he  day t ha t  t he  Bor r ower  Repr es ent a t i ve  r ece i ves  s uch not i ce ,  i f  s uch not i ce  i s  not  r ece i ved pr i or  t o s uch t i m e  on t he  day of  r ece i pt ;  pr ovi ded t ha t  t he  appl i cabl e  Bor r ower  m ay,  s ubj ec t  t o t he  condi t i ons  t o bor r owi ng s e t  f or t h her e i n,  r eques t  i n accor dance  wi t h Sec t i on 2. 03 or  2. 05 t ha t  s uch paym ent  be  f i nanced wi t h a  CBFR Bor r owi ng,  CP Bor r owi ng,  USBR Bor r owi ng,  Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ng or  Swi ngl i ne  Loan i n an equi va l ent  am ount  and,  t o t he  ext ent  s o f i nanced,  s uch Bor r ower 's  obl i ga t i on t o m ake  s uch paym ent  s ha l l  be  di s char ged and r epl aced by t he  r es ul t i ng Bor r owi ng or  Swi ngl i ne  Loan.  Each LC Di s bur s em ent  s ha l l  be  r e i m bur s ed i n ( i )  Canadi an Dol l a r s ,  i f  t he  under l yi ng Le t t e r  of  Cr edi t  was  i s s ued i n Canadi an Dol l a r s ,  ( i i )  St e r l i ng,  i f  t he  under l yi ng Le t t e r  of  Cr edi t  was  i s s ued i n St e r l i ng,  ( i i i )  Eur o,  i f  t he  under l yi ng Le t t e r  of  Cr edi t  was  i s s ued i n Eur o,  and ( i i )  Dol l a r s ,  i f  t he  under l yi ng Le t t e r  of  Cr edi t  was  i s s ued i n Dol l a r s  or  any ot her  cur r ency ot her  t han Canadi an
Dol l a r s ,  St e r l i ng or  Eur o.  I f  t he  appl i cabl e  Bor r ower  f a i l s  t o m ake  s uch paym ent  when due ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  not i f y each appl i cabl e  Revol vi ng Lender  of  t he  appl i cabl e  LC Di s bur s em ent ,  t he  paym ent  t hen due  f r om  s uch Bor r ower  i n r es pec t  t he r eof  and s uch Revol vi ng Lender 's  Appl i cabl e  Per cent age  t he r eof .  Pr om pt l y f ol l owi ng r ece i pt  of  s uch not i ce ,  each appl i cabl e  Revol vi ng Lender  s ha l l  pay t o t he  Adm i ni s t r a t i ve  Agent  i t s  Appl i cabl e  Per cent age  of  t he  paym ent  t hen due  f r om  t he  appl i cabl e  Bor r ower ,  i n t he  s am e m anner  as  pr ovi ded i n Sec t i on 2. 07 wi t h r es pec t  t o Loans  m ade  by s uch Revol vi ng Lender  ( and Sec t i on 2. 07 s ha l l  appl y,  m ut a t i s  m ut andi s ,  t o t he  paym ent  obl i ga t i ons  of  t he  appl i cabl e  Revol vi ng Lender s ) ,  and t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr om pt l y pay t o t he  appl i cabl e  I s s ui ng Bank t he  am ount s  s o r ece i ved by i t  f r om  s uch Revol vi ng Lender s .  Pr om pt l y f ol l owi ng r ece i pt  by t he  Adm i ni s t r a t i ve  Agent  of  any paym ent  f r om  t he  appl i cabl e  Bor r ower  pur s uant  t o t hi s  pa r agr aph,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  di s t r i but e  s uch paym ent  t o t he  - 74-



 

appl i cabl e  I s s ui ng Bank or ,  t o t he  ext ent  t ha t  Revol vi ng Lender s  have  m ade  paym ent s  pur s uant  t o t hi s  pa r agr aph t o r e i m bur s e  s uch I s s ui ng Bank,  t hen t o s uch Revol vi ng Lender s  and s uch I s s ui ng Bank as  t he i r  i nt e r es t s  m ay appear .  Any paym ent  m ade  by a  Revol vi ng Lender  pur s uant  t o t hi s  pa r agr aph t o r e i m bur s e  an I s s ui ng Bank f or  any LC Di s bur s em ent  ( ot her  t han t he  f undi ng of  CBFR Revol vi ng Loans ,  CP Revol vi ng Loans ,  USBR Revol vi ng Loans ,  Adj us t ed Dai l y Si m pl e  SOFR Loans  or  Swi ngl i ne  Loans  as  cont em pl a t ed above)  s ha l l  not  cons t i t ut e  a  Loan and s ha l l  not  r e l i eve  s uch Bor r ower  of  i t s  obl i ga t i on t o r e i m bur s e  s uch LC Di s bur s em ent .  ( f )  Obl i ga t i ons  Abs ol ut e .  Each Bor r ower 's  obl i ga t i on t o r e i m bur s e  LC Di s bur s em ent s  as  pr ovi ded i n par agr aph ( e )  of  t hi s  Sec t i on s ha l l  be  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  and i r r es pec t i ve  of  ( i )  any l ack of  va l i di t y or  enf or ceabi l i t y 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,  ( i i )  any dr a f t  or  ot her  docum ent  pr es ent ed under  a  Le t t e r  of  Cr edi t  pr ovi ng t o be  f or ged,  f r audul ent  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 ,  ( i i i )  paym ent  by t he  appl i cabl e  I s s ui ng Bank under  a  Le t t e r  of  Cr edi t  aga i ns t
pr es ent a t i on of  a  dr a f t  or  ot her  docum ent  t ha t  does  not  com pl y wi t h t he  t e r m s  of  s uch Le t t e r  of  Cr edi t ,  or  ( i v)  any ot her  event  or  c i r cum s t ance  what 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 he  pr ovi s i ons  of  t hi s  Sec t i on,  cons t i t ut e  a  l ega l  or  equi t abl e  di s char ge  of ,  or  pr ovi de  a  r i ght  of  s e t of f  aga i ns t ,  any Bor r ower 's  obl i ga t i ons  her eunder .  Ne i t her  any Agent ,  t he  Revol vi ng Lender s  nor  any I s s ui ng Bank,  nor  any of  t he i r  Re l a t ed Par t i es ,  s ha l l  have  any l i abi l i t y or  r es pons i bi l i t y by r eas on of  or  i n connec t i on wi t h t he  i s s uance  or  t r ans f e r  of  any Le t t e r  of  Cr edi t  or  any paym ent  or  f a i l ur e  t o m ake  any paym ent  t he r eunder  ( i r r es pec t i ve  of  any of  t he  c i r cum s t ances  r e f e r r ed t o i n t he  pr ecedi ng s ent ence) ,  or  any e r r or ,  om i s s i on,  i nt e r r upt i on,  l os s  or  de l ay i n t r ans m i s s i on or  de l i ve r y of  any dr a f t ,  not i ce  or  ot her  com m uni ca t i on under  or  r e l a t i ng t o any Le t t e r  of  Cr edi t  ( i nc l udi ng any docum ent  r equi r ed t o m ake  a  dr awi ng t her eunder ) ,  any e r r or  i n i nt e r pr e t a t i on of  t echni ca l  t e r m s  or  any cons equence  a r i s i ng f r om  caus es  beyond t he  cont r ol  of  t he  appl i cabl e  I s s ui ng Bank;  pr ovi ded t ha t  t he  f or egoi ng s ha l l  not  be  cons t r ued t o excus e  s uch I s s ui ng Bank f r om  l i abi l i t y t o t he  appl i cabl e  Bor r ower  t o t he  ext ent  of  any di r ec t  dam ages  ( as  oppos ed t o cons equent i a l  dam ages ,  c l a i m s  i n r es pec t  of  whi ch a r e  her eby

wai ved by t he  Bor r ower s  t o t he  ext ent  pe r m i t t ed by appl i cabl e  l aw)  s uf f e r ed by s uch Bor r ower  t ha t  a r e  caus ed by s uch I s s ui ng Bank's  f a i l ur e  t o exer c i s e  ca r e  when de t e r m i ni ng whet her  dr a f t s  and ot her  docum ent s  pr es ent ed under  a  Le t t e r  of  Cr edi t  com pl y wi t h t he  t e r m s  t her eof .  The  par t i es  he r e t o expr es s l y agr ee  t ha t ,  i n t he  abs ence  of  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  on t he  par t  of  t he  appl i cabl e  I s s ui ng Bank ( as  f i na l l y de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on) ,  s uch I s s ui ng Bank s ha l l  be  deem ed t o have  exer c i s ed ca r e  i n each s uch de t e r m i na t i on.  I n f ur t her ance  of  t he  f or egoi ng and wi t hout  l i m i t i ng t he  gener a l i t y t he r eof ,  t he  par t i es  agr ee  t ha t ,  wi t h r es pec t  t o docum ent s  pr es ent ed whi ch appear  on t he i r  f ace  t o be  i n s ubs t ant i a l  com pl i ance  wi t h t he  t e r m s  of  a  Le t t e r  of  Cr edi t ,  t he  appl i cabl e  I s s ui ng Bank m ay,  i n i t s  s ol e  di s c r e t i on,  e i t he r  accept  and m ake  paym ent  upon s uch docum ent s  wi t hout  r es pons i bi l i t y f or  f ur t her  i nves t i ga t i on,  r egar dl es s  of  any not i ce  or  i nf or m at i on t o t he  cont r a r y,  or  r e f us e  t o accept  and m ake  paym ent  upon s uch docum ent s  i f  s uch docum ent s  a r e  not  i n s t r i c t  com pl i ance  wi t h t he  t e r m s  of  s uch Le t t e r  of  Cr edi t .  ( g)  Di s bur s em ent  Pr ocedur es .  The  appl i cabl e  I s s ui ng Bank s ha l l ,  pr om pt l y f ol l owi ng i t s  r ece i pt  t he r eof ,  exam i ne  a l l  docum ent s  pur por t i ng t o r epr es ent  a  dem and f or  paym ent  under  a
Le t t e r  of  Cr edi t .  Such I s s ui ng Bank s ha l l  pr om pt l y not i f y t he  Adm i ni s t r a t i ve  Agent  and t he  appl i cabl e  Bor r ower  by t e l ephone  ( conf i r m ed by f acs i m i l e )  of  s uch dem and f or  paym ent  and whet her  s uch I s s ui ng Bank has  m ade  or  wi l l  m ake  an LC Di s bur s em ent  t he r eunder ;  pr ovi ded t ha t  any f a i l ur e  t o gi ve  or  de l ay i n gi vi ng s uch not i ce  s ha l l  not  r e l i eve  s uch Bor r ower  of  i t s  obl i ga t i on t o r e i m bur s e  s uch I s s ui ng Bank and t he  appl i cabl e  Revol vi ng Lender s  wi t h r es pec t  t o any s uch LC Di s bur s em ent .  ( h)  I nt e r i m  I nt e r es t .  I f  an I s s ui ng Bank s ha l l  m ake  any LC Di s bur s em ent ,  t hen,  unl es s  t he  appl i cabl e  Bor r ower  s ha l l  r e i m bur s e  s uch LC Di s bur s em ent  i n f ul l  on t he  da t e  s uch LC Di s bur s em ent  i s  m ade ,  t he  unpa i d am ount  t he r eof  s ha l l  bear  i nt e r es t ,  f or  each day f r om  and i nc l udi ng t he  - 75-



 

da t e  s uch LC Di s bur s em ent  i s  m ade  t o but  exc l udi ng t he  da t e  t ha t  s uch Bor r ower  r e i m bur s es  s uch LC Di s bur s em ent ,  a t  t he  r a t e  per  annum  t hen appl i cabl e  t o CBFR Dom es t i c  Revol vi ng Loans ,  CP Canadi an Revol vi ng Loans ,  USBR Canadi an Revol vi ng Loans ,  <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR Eur opean Revol vi ng Loans ,  ESTR Eur opean Revol vi ng Loans  or  SONI A Eur opean Revol vi ng Loans ,  as  appl i cabl e ;  pr ovi ded t ha t ,  i f  t he  appl i cabl e  Bor r ower  f a i l s  t o r e i m bur s e  s uch LC Di s bur s em ent  when due  pur s uant  t o par agr aph ( e )  of  t hi s  Sec t i on,  t hen Sec t i on 2. 13( h)  s ha l l  appl y.  I nt e r es t  acc r ued pur s uant  t o t hi s  pa r agr aph s ha l l  be  f or  t he  account  of  t he  appl i cabl e  I s s ui ng Bank,  except  t ha t  i nt e r es t  acc r ued on and a f t e r  t he  da t e  of  paym ent  by any Revol vi ng Lender  pur s uant  t o par agr aph ( e )  of  t hi s  Sec t i on t o r e i m bur s e  s uch I s s ui ng Bank s ha l l  be  f or  t he  account  of  s uch Lender  t o t he  ext ent  of  s uch paym ent .  ( i )  Repl acem ent  of  an I s s ui ng Bank.  Any I s s ui ng Bank m ay be  r epl aced a t  any t i m e  by wr i t t en agr eem ent  am ong t he  Bor r ower  Repr es ent a t i ve ,  t he  Adm i ni s t r a t i ve  Agent ,  t he  r epl aced I s s ui ng Bank and t he  s ucces s or  I s s ui ng Bank.  The  Adm i ni s t r a t i ve  Agent  s ha l l  not i f y t he  appl i cabl e  Revol vi ng Lender s  of  any s uch r epl acem ent  of  any I s s ui ng Bank.  At  t he  t i m e  any s uch r epl acem ent  s ha l l  becom e e f f ec t i ve ,  t he  appl i cabl e  Bor r ower  s ha l l  pay a l l  unpa i d f ees
accr ued f or  t he  account  of  t he  r epl aced I s s ui ng Bank pur s uant  t o Sec t i on 2. 12( b) .  Fr om  and a f t e r  t he  e f f ec t i ve  da t e  of  any s uch r epl acem ent ,  ( i )  t he  s ucces s or  I s s ui ng Bank s ha l l  have  a l l  t he  r i ght s  and obl i ga t i ons  of  s uch I s s ui ng Bank under  t hi s  Agr eem ent  wi t h r es pec t  t o t he  appl i cabl e  Le t t e r s  of  Cr edi t  t o be  i s s ued t her eaf t e r  and ( i i )  r e f e r ences  her e i n t o t he  t e r m  " I s s ui ng Bank"  s ha l l  be  deem ed t o r e f e r  t o s uch s ucces s or  or  t o any pr evi ous  I s s ui ng Bank,  or  t o s uch s ucces s or  and a l l  pr evi ous  I s s ui ng Banks ,  as  t he  cont ext  s ha l l  r equi r e .  Af t e r  t he  r epl acem ent  of  an I s s ui ng Bank her eunder ,  t he  r epl aced I s s ui ng Bank s ha l l  r em ai n a  par t y her e t o and s ha l l  cont i nue  t o have  a l l  t he  r i ght s  and obl i ga t i ons  of  an I s s ui ng Bank under  t hi s  Agr eem ent  wi t h r es pec t  t o Le t t e r s  of  Cr edi t  i s s ued by i t  pr i or  t o s uch r epl acem ent ,  but  s ha l l  not  be  r equi r ed t o i s s ue  addi t i ona l  Le t t e r s  of  Cr edi t .  ( j )  Cas h Col l a t e r a l i za t i on.  I f  any Event  of  Def aul t  s ha l l  occur  and be  cont i nui ng,  on t he  Bus i nes s  Day t ha t  t he  Bor r ower  Repr es ent a t i ve  r ece i ves  not i ce  f r om  t he  Adm i ni s t r a t i ve  Agent  or  t he  Requi r ed Lender s  dem andi ng t he  depos i t  of  cas h col l a t e r a l  pur s uant  t o t hi s  pa r agr aph,  or  a t  m at ur i t y of  t he  Loans ,  i n each cas e  s ubj ec t  t o Sec t i on 9. 21,  t he  Com pany s ha l l  depos i t  i n an account  wi t h t he  Adm i ni s t r a t i ve  Agent ,  i n t he  nam e of  t he  Adm i ni s t r a t i ve  Agent  and f or

t he  benef i t  of  t he  Dom es t i c  Revol vi ng Lender s  ( t he  " Dom es t i c  LC Col l a t e r a l  Account " ) ,  an am ount  i n cas h equa l  t o 105%  of  t he  Dom es t i c  LC Expos ur e  as  of  s uch da t e  pl us  accr ued and unpa i d i nt e r es t  t he r eon,  t he  Canadi an Bor r ower  s ha l l  depos i t  i n an account  wi t h t he  Canadi an Agent ,  i n t he  nam e of  t he  Canadi an Agent  and f or  t he  benef i t  of  t he  Canadi an Revol vi ng Lender s  ( t he  " Canadi an LC Col l a t e r a l  Account " ) ,  an am ount  i n cas h equa l  t o 105%  of  t he  Dol l a r  Equi va l ent  of  t he  Canadi an LC Expos ur e  as  of  s uch da t e  pl us  accr ued and unpa i d i nt e r es t  t he r eon and/ or  t he  Eur opean Bor r ower s  s ha l l  depos i t  i n an account  wi t h t he  Eur opean Agent ,  i n t he  nam e of  t he  Eur opean Agent  and f or  t he  benef i t  of  t he  Eur opean Revol vi ng Lender s  ( t he  " Eur opean LC Col l a t e r a l  Account " ) ,  an am ount  i n cas h equa l  t o 105%  of  t he  Dol l a r  Equi va l ent  of  t he  Eur opean LC Expos ur e  as  of  s uch da t e  pl us  accr ued and unpa i d i nt e r es t  t he r eon;  pr ovi ded t ha t  t he  obl i ga t i on t o depos i t  s uch cas h col l a t e r a l  s ha l l  becom e e f f ec t i ve  i m m edi a t e l y,  and s uch depos i t  s ha l l  becom e i m m edi a t e l y due  and payabl e ,  wi t hout  dem and or  ot her  not i ce  of  any ki nd,  upon t he  occur r ence  of  any Event  of  Def aul t  wi t h r es pec t  t o any Bor r ower  des cr i bed i n c l aus e  ( h)  or  ( i )  of  Ar t i c l e  VI I .  Such depos i t  s ha l l  be  he l d by t he  appl i cabl e  Agent  as  col l a t e r a l  f or  t he  paym ent  and per f or m ance  of  t he  appl i cabl e  Secur ed
Obl i ga t i ons .  The  appl i cabl e  Agent  s ha l l  have  exc l us i ve  dom i ni on and cont r ol ,  i nc l udi ng t he  exc l us i ve  r i ght  of  wi t hdr awal ,  over  s uch account .  The  Com pany her eby gr ant s  t he  Adm i ni s t r a t i ve  Agent  a  s ecur i t y i nt e r es t  i n t he  Dom es t i c  LC Col l a t e r a l  Account ,  t he  Canadi an Bor r ower  her eby gr ant s  t he  Canadi an Agent  a  s ecur i t y i nt e r es t  i n t he  Canadi an LC Col l a t e r a l  Account  and each Eur opean Bor r ower  her eby gr ant s  t he  Eur opean Agent  a  s ecur i t y i nt e r es t  i n t he  Eur opean LC Col l a t e r a l  Account  ( i t  be i ng under s t ood and agr eed t ha t  each Eur opean Bor r ower  s ha l l  execut e  and de l i ver  s uch addi t i ona l  docum ent s ,  agr eem ent s  and i ns t r um ent s  r eas onabl y r eques t ed by t he  Eur opean Agent  t o r egi s t e r  s uch s ecur i t y i nt e r es t  i n t he  Eur opean LC Col l a t e r a l  Account  wi t h t he  r e l evant  com pani es  hous e  - 76-



 

r egi s t r i es ) .  Ot her  t han any i nt e r es t  ea r ned on t he  i nves t m ent  of  s uch depos i t s ,  whi ch i nves t m ent s  s ha l l  be  m ade  a t  t he  opt i on and s ol e  di s c r e t i on of  t he  appl i cabl e  Agent ,  and a t  t he  appl i cabl e  Bor r ower 's  r i s k and expens e ,  s uch depos i t s  s ha l l  not  bear  i nt e r es t .  I nt e r es t  or  pr of i t s ,  i f  any,  on s uch i nves t m ent s  s ha l l  accum ul a t e  i n s uch account .  M oneys  i n s uch account  s ha l l  be  appl i ed by t he  appl i cabl e  Agent  t o r e i m bur s e  t he  appl i cabl e  I s s ui ng Bank f or  LC Di s bur s em ent s  f or  whi ch i t  has  not  been r e i m bur s ed and,  t o t he  ext ent  not  s o appl i ed,  s ha l l  be  he l d f or  t he  s a t i s f ac t i on of  t he  r e i m bur s em ent  obl i ga t i ons  of  t he  appl i cabl e  Bor r ower  f or  t he  appl i cabl e  LC Expos ur e  a t  s uch t i m e ,  be  appl i ed t o s a t i s f y ot her  appl i cabl e  Secur ed Obl i ga t i ons .  I f  t he  Bor r ower s  a r e  r equi r ed t o pr ovi de  an am ount  of  cas h col l a t e r a l  he r eunder  as  a  r es ul t  of  t he  occur r ence  of  an Event  of  Def aul t ,  s uch am ount  ( t o t he  ext ent  not  appl i ed as  a f or es a i d)  s ha l l  be  r e t ur ned t o t he  appl i cabl e  Bor r ower  wi t hi n t hr ee  Bus i nes s  Days  a f t e r  a l l  appl i cabl e  Event s  of  Def aul t  have  been cur ed or  wai ved.  Sec t i on 2. 07 Fundi ng of  Bor r owi ngs .  ( a )  Each Lender  s ha l l  m ake  each Loan t o be  m ade  by i t  he r eunder  on t he  pr opos ed da t e  t he r eof  by 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  by 12: 00 p. m . ,  Chi cago t i m e ,  wi t h r es pec t  t o any Loan on beha l f  of  t he  Com pany or  t he  Canadi an
Bor r ower ,  or  12: 00 p. m . ,  London t i m e ,  wi t h r es pec t  t o any Loan on beha l f  of  a  Eur opean Bor r ower ,  i n each cas e  t o t he  account  of  t he  appl i cabl e  Agent  m os t  r ecent l y des i gna t ed by i t  f or  s uch pur pos e  by not i ce  t o t he  appl i cabl e  Lender s  i n an am ount  equa l  t o s uch Lender 's  Appl i cabl e  Per cent age ;  pr ovi ded t ha t ,  Swi ngl i ne  Loans  s ha l l  be  m ade  as  pr ovi ded i n Sec t i on 2. 05.  The  appl i cabl e  Agent  wi l l  m ake  s uch Loans  ava i l abl e  t o t he  appl i cabl e  Bor r ower  Repr es ent a t i ve  by pr om pt l y c r edi t i ng t he  am ount s  s o r ece i ved,  i n l i ke  f unds ,  t o t he  Fundi ng Account ( s ) ;  pr ovi ded t ha t  CBFR Revol vi ng Loans ,  CP Revol vi ng Loans ,  USBR Revol vi ng Loans ,  Adj us t ed Dai l y Si m pl e  SOFR Loans  and Swi ngl i ne  Loans  m ade  t o f i nance  t he  r e i m bur s em ent  of  ( i )  an LC Di s bur s em ent  as  pr ovi ded i n Sec t i on 2. 06( e )  s ha l l  be  r em i t t ed by t he  appl i cabl e  Agent  t o t he  appl i cabl e  I s s ui ng Bank and ( i i )  a  Pr ot ec t i ve  Advance  or  an Over advance  s ha l l  be  r e t a i ned by t he  appl i cabl e  Agent .  ( b)  Unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  f r om  a  Lender  pr i or  t o t he  pr opos ed da t e  of  any Bor r owi ng t ha t  s uch Lender  wi l l  not  m ake  ava i l abl e  t o t he  appl i cabl e  Agent  s uch Lender 's  s har e  of  s uch Bor r owi ng,  t he  Agent s  m ay as s um e t ha t  s uch Lender  has  m ade  s uch s har e  ava i l abl e  on s uch da t e  i n accor dance  wi t h par agr aph ( a )  of  t hi s  Sec t i on and m ay,  i n r e l i ance  upon s uch as s um pt i on,  m ake

ava i l abl e  t o t he  appl i cabl e  Bor r ower  a  cor r es pondi ng am ount .  I n s uch event ,  i f  a  Lender  has  not  i n f ac t  m ade  i t s  s har e  of  t he  appl i cabl e  Bor r owi ng ava i l abl e  t o t he  appl i cabl e  Agent ,  t hen s uch Lender  and t he  appl i cabl e  Bor r ower  s ever a l l y agr ee  t o pay t o s uch Agent  f or t hwi t h on dem and s uch cor r es pondi ng am ount  wi t h i nt e r es t  t he r eon,  f or  each day f r om  and i nc l udi ng t he  da t e  s uch am ount  i s  m ade  ava i l abl e  t o s uch Bor r ower  t o but  exc l udi ng t he  da t e  of  paym ent  t o s uch Agent ,  a t  ( i )  i n t he  cas e  of  s uch Lender ,  t he  gr ea t e r  of  e i t he r  t he  NYFRB Rat e  ( i n t he  cas e  of  Dol l a r - denom i na t ed am ount s ) ,  t he  Canadi an Agent 's  cos t  of  f unds  ( i n t he  cas e  of  Canadi an Dol l a r - denom i na t ed am ount s ) ,  t he  Eur opean Agent 's  cos t  of  f unds  ( i n t he  cas e  of  St e r l i ng- denom i na t ed am ount s  and Eur o- denom i na t ed am ount s )  and a  r a t e  de t e r m i ned by s uch 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 or  ( i i )  i n t he  cas e  of  t he  Bor r ower s ,  t he  i nt e r es t  r a t e  appl i cabl e  t o CBFR Revol vi ng Loans < or >,  USBR Revol vi ng Loans  or  Adj us t ed Dai l y Si m pl e  SOFR Loans ,  as  appl i cabl e  ( i n t he  cas e  of  Dol l a r -  denom i na t ed am ount s ) ,  CP Revol vi ng Loans  ( i n t he  cas e  of  Canadi an Dol l a r - denom i na t ed am ount s )  ESTR Revol vi ng Loans  ( i n t he  cas e  of  Eur o- denom i na t ed am ount s )  and SONI A Revol vi ng Loans  ( i n t he  cas e  of  St e r l i ng- denom i na t ed am ount s ) .  I f  s uch Lender  pays  s uch
am ount  t o s uch Agent ,  t hen s uch am ount  s ha l l  cons t i t ut e  s uch Lender 's  Loan i nc l uded i n s uch Bor r owi ng.  Sec t i on 2. 08 I nt e r es t  El ec t i ons .  ( a )  Each Revol vi ng Bor r owi ng i ni t i a l l y s ha l l  be  of  t he  Type  s pec i f i ed i n t he  appl i cabl e  Bor r owi ng Reques t <,  pr ovi ded t ha t  any Revol vi ng Bor r owi ng m ade  on t he  Ef f ec t i ve  Dat e  s ha l l  be  a  CBFR Rat e  Bor r owi ng or  a  Eur odol l a r  Bor r owi ng,  as  appl i cabl e>.  Ther eaf t e r ,  t he  Bor r ower  - 77-



 

Repr es ent a t i ve  m ay e l ec t  t o conver t  s uch Bor r owi ng ( ot her  t han Eur opean Revol vi ng Loans )  t o a  di f f e r ent  Type  or  t o cont i nue  s uch Bor r owi ng and,  i n t he  cas e  of  a  CBFR Rat e  Bor r owi ng< or >,  a  Eur odol l a r  Bor r owi ng or  a  Ter m  Benchm ar k Bor r owi ng,  m ay e l ec t  I nt e r es t  Per i ods  t he r e f or ,  a l l  a s  pr ovi ded i n t hi s  Sec t i on.  The  Bor r ower  Repr es ent a t i ve  m ay e l ec t  di f f e r ent  opt i ons  wi t h r es pec t  t o di f f e r ent  por t i ons  of  t he  a f f ec t ed Bor r owi ng,  i n whi ch cas e  each s uch por t i on s ha l l  be  a l l oca t ed r a t abl y am ong t he  Lender s  hol di ng t he  Loans  com pr i s i ng s uch Bor r owi ng,  and t he  Loans  com pr i s i ng each s uch por t i on s ha l l  be  cons i der ed a  s epar a t e  Bor r owi ng.  Thi s  Sec t i on s ha l l  not  appl y t o Swi ngl i ne  Bor r owi ngs ,  Over advances  or  Pr ot ec t i ve  Advances ,  whi ch m ay not  be  conver t ed or  cont i nued.  ( b)  To m ake  an e l ec t i on pur s uant  t o t hi s  Sec t i on,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  of  s uch e l ec t i on by t e l ephone  by t he  t i m e  t ha t  a  Bor r owi ng Reques t  woul d be  r equi r ed under  Sec t i on 2. 03 i f  a  Bor r ower  was  r eques t i ng a  Revol vi ng Bor r owi ng of  t he  Type  r es ul t i ng f r om  s uch e l ec t i on t o be  m ade  on t he  e f f ec t i ve  da t e  of  s uch e l ec t i on.  Each s uch t e l ephoni c  I nt e r es t  El ec t i on Reques t  s ha l l  be  i r r evocabl e  and s ha l l  be  conf i r m ed pr om pt l y by hand de l i ver y or  f acs i m i l e  t o t he  Adm i ni s t r a t i ve  Agent  of  a  wr i t t en I nt e r es t  El ec t i on Reques t  i n a  f or m  appr oved
by t he  Adm i ni s t r a t i ve  Agent  and s i gned by t he  Bor r ower  Repr es ent a t i ve .  Not wi t hs t andi ng t he  f or egoi ng,  any e l ec t i on pur s uant  t o t hi s  Sec t i on wi t h r es pec t  t o any Eur opean Bor r ower  m us t  be  m ade  i n wr i t i ng ( and not ,  f or  t he  avoi dance  of  doubt ,  by t e l ephone) .  ( c )  Each t e l ephoni c  and wr i t t en I nt e r es t  El ec t i on Reques t  s ha l l  s pec i f y t he  f ol l owi ng i nf or m at i on i n com pl i ance  wi t h Sec t i on 2. 02:  ( i )  t he  Bor r ower  and t he  Bor r owi ng t o whi ch s uch I nt e r es t  El ec t i on Reques t  appl i es  and,  i f  di f f e r ent  opt i ons  a r e  be i ng e l ec t ed wi t h r es pec t  t o di f f e r ent  por t i ons  t he r eof ,  t he  por t i ons  t he r eof  t o be  a l l oca t ed t o each r es ul t i ng Bor r owi ng ( i n whi ch cas e  t he  i nf or m at i on t o be  s pec i f i ed pur s uant  t o c l aus es  ( i i i )  and ( i v)  be l ow s ha l l  be  s pec i f i ed f or  each r es ul t i ng Bor r owi ng) ;  ( i i )  t he  e f f ec t i ve  da t e  of  t he  e l ec t i on m ade  pur s uant  t o s uch I nt e r es t  El ec t i on Reques t ,  whi ch s ha l l  be  a  Bus i nes s  Day;  ( i i i )  whe t her  t he  r es ul t i ng Bor r owi ng,  ( A)  i f  i t  i s  i n Dol l a r s ,  i s  t o be  <an>a  CBFR Bor r owi ng,  a  USBR Bor r owi ng< or >,  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng or  an Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ng,  ( B)  i f  i t  i s  i n Canadi an Dol l a r s ,  i f  i t  i s  t o be  a  CP Bor r owi ng or  a  CDOR Rat e  Bor r owi ng,  ( C)  i f  i t  i s  i n St e r l i ng,  i t  i s  t o be  a  SONI A Bor r owi ng,  or  ( D)  i f  i t  i s  i n Eur o,  i t  i s  t o be  a  EURI BOR Bor r owi ng;  and ( i v)  i f  t he  r es ul t i ng Bor r owi ng i s  a  CDOR Rat e  Bor r owi ng< or >,  a

Eur odol l a r  Bor r owi ng or  a  Ter m  Benchm ar k Bor r owi ng,  t he  I nt e r es t  Per i od t o be  appl i cabl e  t he r e t o a f t e r  gi vi ng e f f ec t  t o s uch e l ec t i on,  whi ch s ha l l  be  a  per i od cont em pl a t ed by t he  def i ni t i on of  t he  t e r m  " I nt e r es t  Per i od" .  I f  any s uch I nt e r es t  El ec t i on Reques t  r eques t s  a  CDOR Rat e  Bor r owi ng< or >,  a  Eur odol l a r  Bor r owi ng or  a  Ter m  Benchm ar k Bor r owi ng but  does  not  s pec i f y an I nt e r es t  Per i od,  t hen t he  Bor r ower  Repr es ent a t i ve  s ha l l  be  deem ed t o have  s e l ec t ed an I nt e r es t  Per i od of  30 days ' dur a t i on f or  a  CDOR Rat e  Bor r owi ng or  of  one  m ont h's  dur a t i on f or  a  Eur odol l a r  Bor r owi ng or  a  Ter m  Benchm ar k Bor r owi ng.  ( d)  Pr om pt l y f ol l owi ng r ece i pt  of  an I nt e r es t  El ec t i on Reques t ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  advi s e  each appl i cabl e  Lender  of  t he  de t a i l s  t he r eof  and of  s uch Lender 's  por t i on of  each r es ul t i ng Bor r owi ng.  - 78-



 

( e )  I f  t he  Bor r ower  Repr es ent a t i ve  f a i l s  t o de l i ve r  a  t i m el y I nt e r es t  El ec t i on Reques t  wi t h r es pec t  t o a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng <( ot her  t han a  Eur odol l a r  Eur opean Revol vi ng Loan)  >pr i or  t o t he  end of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  t hen,  unl es s  s uch Bor r owi ng i s  r epa i d as  pr ovi ded her e i n,  a t  t he  end of  s uch I nt e r es t  Per i od s uch Bor r owi ng s ha l l  be  conver t ed t o an CBFR Bor r owi ng or  USBR Bor r owi ng,  as  appl i cabl e .  I f  t he  Bor r ower  Repr es ent a t i ve  f a i l s  t o de l i ve r  a  t i m el y I nt e r es t  El ec t i on Reques t  wi t h r es pec t  t o a  Eur odol l a r  Eur opean Revol vi ng Loan pr i or  t o t he  end of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  t hen,  unl es s  s uch Bor r owi ng i s  r epa i d as  pr ovi ded her e i n,  a t  t he  end of  s uch I nt e r es t  Per i od s uch Bor r owi ng s ha l l  aut om at i ca l l y be  cont i nued as  a  Eur odol l a r  Bor r owi ng wi t h an I nt e r es t  Per i od of  one  m ont h.  Not wi t hs t andi ng any cont r a r y pr ovi s i on her eof ,  i f  a  Def aul t  has  occur r ed and i s  cont i nui ng and t he  Adm i ni s t r a t i ve  Agent ,  a t  t he  r eques t  of  t he  Requi r ed Lender s ,  s o not i f i es  t he  Bor r ower  Repr es ent a t i ve ,  t hen,  s o l ong as  a  Def aul t  i s  cont i nui ng ( i )  no out s t andi ng CBFR Bor r owi ng or  USBR Bor r owi ng m ay be  conver t ed t o or  cont i nued as  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng,  ( i i )  unl es s  r epa i d,  each <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng <( ot her  t han a  Eur odol l a r  Eur opean Revol vi ng Loan)  >s ha l l  be  conver t ed t o a  CBFR
Bor r owi ng or  USBR Bor r owi ng,  as  appl i cabl e ,  of  t he  s am e Cl as s  a t  t he  end of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  ( i i i )  unl es s  r epa i d,  each Eur odol l a r  Eur opean Revol vi ng Loan i n Eur os  s ha l l  aut om at i ca l l y be  cont i nued as  a  Eur odol l a r  Bor r owi ng wi t h an I nt e r es t  Per i od of  one  m ont h ( or  s uch s hor t e r  pe r i od as  m ay be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on) < and>,  ( i v)  unl es s  r epa i d,  each Eur odol l a r  Eur opean Revol vi ng Loan i n St e r l i ng s ha l l  aut om at i ca l l y be  cont i nued as  a  SONI A Bor r owi ng bear i ng i nt e r es t  a t  a  r a t e  bas ed upon Dai l y Si m pl e  SONI A as  of  s uch I nt e r es t  Paym ent  Dat e<. >,  and ( v)  unl es s  r epa i d,  each Eur odol l a r  Eur opean Revol vi ng Loan i n Dol l a r s  s ha l l  aut om at i ca l l y be  cont i nued as  an Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ng bear i ng i nt e r es t  a t  a  r a t e  bas ed upon Adj us t ed Dai l y Si m pl e  SOFR as  of  s uch I nt e r es t  Paym ent  Dat e .  ( f )  I f  t he  Bor r ower  Repr es ent a t i ve  f a i l s  t o de l i ve r  a  t i m el y I nt e r es t  El ec t i on Reques t  wi t h r es pec t  t o a  CDOR Rat e  Bor r owi ng pr i or  t o t he  end of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  t hen,  unl es s  s uch Bor r owi ng i s  r epa i d as  pr ovi ded her e i n,  a t  t he  end of  s uch I nt e r es t  Per i od s uch Bor r owi ng s ha l l  be  conver t ed t o a  CP Bor r owi ng.  Not wi t hs t andi ng any cont r a r y pr ovi s i on her eof ,  i f  a  CP Def aul t  has  occur r ed and i s  cont i nui ng and t he  Canadi an Agent ,  a t  t he  r eques t  of  t he  Requi r ed Lender s ,

s o not i f i es  t he  Bor r ower  Repr es ent a t i ve ,  t hen,  s o l ong as  a  Def aul t  i s  cont i nui ng ( i )  no out s t andi ng CP Bor r owi ng m ay be  conver t ed t o or  cont i nued as  a  CDOR Rat e  Bor r owi ng and ( i i )  unl es s  r epa i d,  each CDOR Rat e  Bor r owi ng s ha l l  be  conver t ed t o a  CP Bor r owi ng of  t he  s am e Cl as s  a t  t he  end of  t he  I nt e r es t  Per i od appl i cabl e  t he r e t o.  Sec t i on 2. 09 Ter m i na t i on of  Com m i t m ent s ;  I nc r eas e  i n Revol vi ng Com m i t m ent s .  ( a )  Unl es s  pr evi ous l y t e r m i na t ed,  a l l  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 .  ( b)  The  Bor r ower s  m ay a t  any t i m e  t e r m i na t e  t he  Com m i t m ent s  upon ( i )  a t  l eas t  f i ve  Bus i nes s  Days ' pr i or  not i ce  t he r eof  t o t he  Adm i ni s t r a t i ve  Agent ,  ( i i )  t he  paym ent  i n f ul l  of  a l l  out s t andi ng Loans ,  t oge t her  wi t h accr ued and unpa i d i nt e r es t  t he r eon and on any Le t t e r s  of  Cr edi t ,  ( i i i )  t he  cance l l a t i on and r e t ur n of  a l l  out s t andi ng Le t t e r s  of  Cr edi t  ( or  a l t e r na t i ve l y,  wi t h r es pec t  t o each s uch Le t t e r  of  Cr edi t ,  t he  f ur ni s hi ng t o t he  appl i cabl e  Agent  of  a  cas h depos i t  ( or  a t  t he  di s c r e t i on of  s uch Agent  a  backup s t andby l e t t e r  of  c r edi t  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent )  equa l  t o 105%  of  t he  appl i cabl e  LC Expos ur e  as  of  s uch da t e ) ,  ( i v)  t he  paym ent  i n f ul l  of  t he  accr ued and unpa i d f ees ,  and ( v)  t he  paym ent  i n f ul l  of  a l l  r e i m bur s abl e  expens es  and ot her  Obl i ga t i ons  t oge t her  wi t h accr ued and unpa i d i nt e r es t  t he r eon.  ( c )  The
Bor r ower  Repr es ent a t i ve  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  of  any e l ec t i on t o t e r m i na t e  t he  Com m i t m ent s  under  par agr aph ( b)  of  t hi s  Sec t i on a t  l eas t  f i ve  Bus i nes s  Days  pr i or  t o t he  e f f ec t i ve  da t e  of  s uch t e r m i na t i on,  s pec i f yi ng s uch e l ec t i on and t he  e f f ec t i ve  da t e  t he r eof .  - 79-



 

Pr om pt l y f ol l owi ng r ece i pt  of  any not i ce ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  advi s e  t he  Lender s  of  t he  cont ent s  t he r eof .  Each not i ce  de l i ve r ed by t he  Bor r ower  Repr es ent a t i ve  pur s uant  t o t hi s  Sec t i on s ha l l  be  i r r evocabl e ;  pr ovi ded t ha t  a  not i ce  of  t e r m i na t i on of  t he  Com m i t m ent s  de l i ve r ed by t he  Bor r ower  Repr es ent a t i ve  m ay s t a t e  t ha t  s uch not i ce  i s  condi t i oned upon t he  e f f ec t i venes s  of  ot her  c r edi t  f ac i l i t i e s ,  i n whi ch cas e  s uch not i ce  m ay be  r evoked by t he  Bor r ower  Repr es ent a t i ve  ( by not i ce  t o t he  Adm i ni s t r a t i ve  Agent  on or  pr i or  t o t he  s pec i f i ed e f f ec t i ve  da t e )  i f  s uch condi t i on i s  not  s a t i s f i ed.  Any t e r m i na t i on of  t he  Com m i t m ent s  s ha l l  be  per m anent .  ( d)  The  Bor r ower  Repr es ent a t i ve  s ha l l  have  t he  r i ght  t o i nc r eas e  t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent  ( wi t h a  cor r es pondi ng i ncr eas e  i n t he  t ot a l  Com m i t m ent s )  by obt a i ni ng addi t i ona l  Dom es t i c  Revol vi ng Com m i t m ent s ,  e i t he r  f r om  one  or  m or e  of  t he  Lender s  or  ot her  l endi ng i ns t i t ut i ons  pr ovi ded t ha t  ( i )  any s uch r eques t  f or  an i nc r eas e  s ha l l  be  i n a  m i ni m um  am ount  of  $10, 000, 000 and i n m ul t i pl es  of  $10, 000, 000 i n exces s  t he r eof ,  ( i i )  t he  aggr ega t e  am ount  of  a l l  s uch i ncr eas es  dur i ng t he  t e r m  of  t hi s  Agr eem ent  s ha l l  not  exceed $<100, 000, 000>70, 000, 000,  ( i i i )  t he  Bor r ower  Repr es ent a t i ve ,  on beha l f  of  t he  Bor r ower s ,  m ay m ake  a  m axi m um  of  t wo s uch r eques t s ,  ( i v)
t he  Adm i ni s t r a t i ve  Agent  has  appr oved t he  i dent i t y of  any s uch new Lender ,  s uch appr ova l  not  t o be  unr eas onabl y wi t hhe l d,  ( v)  any s uch new Lender  as s um es  a l l  of  t he  r i ght s  and obl i ga t i ons  of  a  " Lender "  her eunder ,  and ( vi )  t he  pr ocedur e  des cr i bed i n Sec t i on 2. 09( e )  has  been s a t i s f i ed.  ( e )  Any am endm ent  her e t o f or  s uch an i nc r eas e  or  addi t i on under  Sec t i on 2. 09( d)  s ha l l  be  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  and s ha l l  onl y r equi r e  t he  wr i t t en s i gna t ur es  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Bor r ower s  and t he  Lender ( s )  be i ng added or  i nc r eas i ng t he i r  Dom es t i c  Revol vi ng Com m i t m ent ,  s ubj ec t  onl y t o t he  appr ova l  of  a l l  Lender s  i f  any s uch i ncr eas e  woul d caus e  t he  aggr ega t e  Dom es t i c  Revol vi ng Com m i t m ent s  t o exceed $475, 000, 000.  As  condi t i ons  pr ecedent  t o s uch an i nc r eas e ,  ( I )  t he  Bor r ower  Repr es ent a t i ve  s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  a  ce r t i f i ca t e  of  each Loan Par t y ( i n s uf f i c i ent  copi es  f or  each Lender )  s i gned by an aut hor i zed of f i ce r  of  s uch Loan Par t y ( i )  ce r t i f yi ng and a t t achi ng t he  r es ol ut i ons  adopt ed by s uch Loan Par t y appr ovi ng or  cons ent i ng t o s uch i ncr eas e ,  and ( i i )  i n t he  cas e  of  each Bor r ower ,  ce r t i f yi ng t ha t ,  be f or e  and a f t e r  gi vi ng e f f ec t  t o s uch i ncr eas e ,  ( A)  t he  r epr es ent a t i ons  and war r ant i es  cont a i ned i n Ar t i c l e  I I I  and t he  ot her  Loan Docum ent s  a r e  t r ue  and cor r ec 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  s pec i f i ca l l y r e f e r  t o an ea r l i e r  da t e ,  i n whi ch cas e  t hey a r e  t r ue  and cor r ec t  as  of  s uch ea r l i e r  da t e ,  and ( B)  no Def aul t  exi s t s ,  ( I I )  t he  condi t i ons  pr ecedent  t o any Cr edi t  Ext ens i on s e t  f or t h i n Ar t i c l e  I V s ha l l  be  s a t i s f i ed as  of  t he  da t e  of  s uch i ncr eas e ,  bot h bef or e  and a f t e r  gi vi ng e f f ec t  t o s uch i ncr eas e  ( i nc l udi ng wi t hout  l i m i t a t i on t ha t  s uch i ncr eas e  or  addi t i on woul d be  per m i t t ed under  t he  2017 I ndent ur e ) ,  ( I I I )  each Lender  pr ovi di ng an addi t i ona l  or  i nc r eas ed Dom es t i c  Revol vi ng Com m i t m ent  s ha l l  have  r ece i ved a l l  f ees  and t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a l l  f ees  and r eas onabl e  out - of - pocke t  expens es  ( and any r es pec t i ve  r eas onabl e  a t t or ney's  f ees ) ,  i n each cas e  due  and payabl e  t o s uch Per s on on or  be f or e  t he  e f f ec t i venes s  of  s uch i ncr eas e  and ( I V)  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved s uch ot her  agr eem ent s ,  docum ent s  and i ns t r um ent s  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eques t ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent .  ( f )  [ Res er ved] .  ( g)  [ Res er ved] .  ( h)  W i t hi n a  r eas onabl e  t i m e  a f t e r  t he  e f f ec t i ve  da t e  of  any i ncr eas e ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l ,  and i s  he r eby aut hor i zed and di r ec t ed t o,  r evi s e  t he  Com m i t m ent  Schedul e  t o r e f l ec t  s uch i ncr eas e  and s ha l l  di s t r i but e  s uch r evi s ed Com m i t m ent  Schedul e  t o each of  t he  Lender s  and
t he  Bor r ower s ,  wher eupon s uch r evi s ed Com m i t m ent  Schedul e  s ha l l  r epl ace  t he  ol d Com m i t m ent  Schedul e  and becom e par t  of  t hi s  Agr eem ent .  On t he  Bus i nes s  Day f ol l owi ng any s uch i ncr eas e ,  a l l  out s t andi ng CBFR Bor r owi ngs  and Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ngs  s ha l l  be  r ea l l oca t ed am ong t he  Lender s  ( i nc l udi ng any newl y added Lender s )  i n accor dance  wi t h t he  Lender s ' r es pec t i ve  r evi s ed - 80-



 

Appl i cabl e  Per cent ages .  Eur odol l a r  Bor r owi ngs ,  CDOR Rat e  Bor r owi ng and Ter m  Benchm ar k Bor r owi ngs ,  as  appl i cabl e ,  s ha l l  be  r ea l l oca t ed am ong t he  Lender s  by t he  pur chas e  of  pa r t i c i pa t i ons ,  whi ch s ha l l  be  t r ued up upon t he  expi r a t i on of  t he  appl i cabl e  I nt e r es t  Per i od i n e f f ec t  a t  t he  t i m e  of  any s uch i ncr eas e .  Sec t i on 2. 10 Repaym ent  and Am or t i za t i on of  Loans ;  Evi dence  of  Debt .  I n each cas e ,  s ubj ec t  t o Sec t i on 9. 21:  ( a )  The  Com pany her eby uncondi t i ona l l y pr om i s es  t o pay t o t he  Adm i ni s t r a t i ve  Agent  ( i )  f or  t he  account  of  each Dom es t i c  Revol vi ng Lender  t he  t hen unpa i d pr i nc i pa l  am ount  of  each Dom es t i c  Revol vi ng Loan on t he  M at ur i t y Dat e ,  ( i i )  t he  t hen unpa i d am ount  of  each Dom es t i c  Pr ot ec t i ve  Advance  on t he  ea r l i e r  of  t he  M at ur i t y Dat e  and dem and by t he  Adm i ni s t r a t i ve  Agent ,  and ( i i i )  t he  t hen unpa i d pr i nc i pa l  am ount  of  each Dom es t i c  Over advance  on t he  ea r l i e r  of  t he  M at ur i t y Dat e  and dem and by t he  Adm i ni s t r a t i ve  Agent .  ( b)  [ Res er ved] .  ( c )  The  Canadi an Bor r ower  her eby uncondi t i ona l l y pr om i s es  t o pay t o t he  Canadi an Agent  ( i )  f or  t he  account  of  each Canadi an Revol vi ng Lender  t he  t hen unpa i d pr i nc i pa l  am ount  of  each Canadi an Revol vi ng Loan on t he  M at ur i t y Dat e ,  ( i i )  t he  t hen unpa i d am ount  of  each Canadi an Pr ot ec t i ve  Advance  on t he  ea r l i e r  of  t he  M at ur i t y Dat e  and dem and by t he  Canadi an Agent  and ( i i i )  t he  t hen unpa i d
am ount  of  each Canadi an Over advance  on t he  ea r l i e r  of  t he  M at ur i t y Dat e  and dem and by t he  Canadi an Agent .  The  Canadi an Bor r ower  s ha l l  r epay a l l  Canadi an Obl i ga t i ons  i n t he  cur r ency i n whi ch t hey wer e  bor r owed or  advanced.  ( d)  The  Eur opean Bor r ower s  her eby j oi nt l y and s ever a l l y uncondi t i ona l l y pr om i s e  t o pay t o t he  Eur opean Agent  ( i )  f or  t he  account  of  each Eur opean Revol vi ng Lender  t he  t hen unpa i d pr i nc i pa l  am ount  of  each Eur opean Revol vi ng Loan on t he  M at ur i t y Dat e ,  ( i i )  t he  t hen unpa i d am ount  of  each Eur opean Pr ot ec t i ve  Advance  on t he  ea r l i e r  of  t he  M at ur i t y Dat e  and dem and by t he  Eur opean Agent  and ( i i i )  t he  t hen unpa i d am ount  of  each Eur opean Over advance  on t he  ea r l i e r  of  t he  M at ur i t y Dat e  and dem and by t he  Eur opean Agent .  The  Eur opean Bor r ower s  s ha l l  r epay a l l  Eur opean Obl i ga t i ons  i n t he  cur r ency i n whi ch t hey wer e  bor r owed or  advanced.  ( e )  [ Res er ved] .  ( f )  [ Res er ved] .  ( g)  At  a l l  t i m es  t ha t  f ul l  cas h dom i ni on i s  i n e f f ec t  pur s uant  t o Sec t i on 7. 2 of  t he  Dom es t i c  Secur i t y Agr eem ent  and as  des cr i bed i n Ar t i c l e  XI I  he r eof ,  on each Bus i nes s  Day,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  appl y a l l  f unds  c r edi t ed t o t he  Dom es t i c  Col l ec t i on Account  on s uch Bus i nes s  Day or  t he  i m m edi a t e l y pr ecedi ng Bus i nes s  Day ( a t  t he  di s c r e t i on of  t he  Adm i ni s t r a t i ve  Agent ,  whe t her  or  not  i m m edi a t e l y ava i l abl e )  f i r s t  t o pr epay any Dom es t i c  Pr ot ec t i ve

Advances  and Dom es t i c  Over advances  t ha t  m ay be  out s t andi ng,  s econd t o pr epay t he  Dom es t i c  Revol vi ng Loans  ( i nc l udi ng Dom es t i c  Swi ngl i ne  Loans ) ,  t hi r d t o cas h col l a t e r a l i ze  out s t andi ng Dom es t i c  LC Expos ur e ,  f our t h t o pr epay pr o r a t a  any Canadi an Pr ot ec t i ve  Advances ,  Canadi an Over advances ,  Eur opean Pr ot ec t i ve  Advances  and Eur opean Over advances  t ha t  m ay be  out s t andi ng,  f i f t h t o pr epay pr o r a t a  t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  and t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans ) ,  s i xt h t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e  and Eur opean LC Expos ur e  on a  pr o r a t a  bas i s .  At  a l l  t i m es  t ha t  f ul l  cas h dom i ni on i s  i n e f f ec t  pur s uant  t o t he  Canadi an Col l a t e r a l  Docum ent s  and as  des cr i bed i n Ar t i c l e  XI I  he r eof ,  on each Bus i nes s  Day,  t he  Canadi an Agent  s ha l l  appl y a l l  f unds  c r edi t ed t o t he  Canadi an Col l ec t i on Account  on s uch Bus i nes s  Day or  t he  - 81-



 

i m m edi a t e l y pr ecedi ng Bus i nes s  Day ( a t  t he  di s c r e t i on of  t he  Canadi an Agent ,  whe t her  or  not  i m m edi a t e l y ava i l abl e )  f i r s t  t o pr epay any Canadi an Pr ot ec t i ve  Advances  and Canadi an Over advances  t ha t  m ay be  out s t andi ng,  s econd t o pr epay t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans ) ,  t hi r d,  t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e ,  f our t h t o pr epay any Eur opean Pr ot ec t i ve  Advances  and Eur opean Over advances  t ha t  m ay be  out s t andi ng,  f i f t h t o pr epay t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans ) ,  and s i xt h t o cas h col l a t e r a l i ze  out s t andi ng Eur opean LC Expos ur e .  At  a l l  t i m es ,  on each Bus i nes s  Day,  t he  Eur opean Agent  s ha l l  appl y a l l  f unds  c r edi t ed t o t he  Eur opean Col l ec t i on Account  on s uch Bus i nes s  Day or  t he  i m m edi a t e l y pr ecedi ng Bus i nes s  Day ( a t  t he  di s c r e t i on of  t he  Eur opean Agent ,  whe t her  or  not  i m m edi a t e l y ava i l abl e )  f i r s t  t o pr epay any Eur opean Pr ot ec t i ve  Advances  and Eur opean Over advances  t ha t  m ay be  out s t andi ng,  s econd t o pr epay t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans ) ,  t hi r d,  t o cas h col l a t e r a l i ze  out s t andi ng Eur opean LC Expos ur e ,  f our t h t o pr epay any Canadi an Pr ot ec t i ve  Advances  and Canadi an Over advances  t ha t  m ay be  out s t andi ng,  f i f t h t o pr epay t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans ) ,  and s i xt h t o cas h col l a t e r a l i ze  out s t andi ng
Canadi an LC Expos ur e .  ( h)  Each Obl i ga t i on s ha l l  be  pa i d i n Dol l a r s  or ,  ( i )  t o t he  ext ent  or i gi na l l y denom i na t ed i n Canadi an Dol l a r s ,  i n Canadi an Dol l a r s ,  ( i i )  t o t he  ext ent  or i gi na l l y denom i na t ed i n St e r l i ng,  i n St e r l i ng and ( i i i )  t o t he  ext ent  or i gi na l l y denom i na t ed i n Eur o,  i n Eur o.  ( i )  Each Lender  s ha l l  m ai nt a i n i n accor dance  wi t h i t s  us ua l  pr ac t i ce  an account  or  account s  evi denc i ng t he  i ndebt ednes s  of  each Bor r ower  t o s uch Lender  r es ul t i ng f r om  each Loan m ade  by s uch Lender ,  i nc l udi ng t he  am ount s  of  pr i nc i pa l  and i nt e r es t  payabl e  and pa i d t o s uch Lender  f r om  t i m e  t o t i m e  her eunder .  ( j )  The  Adm i ni s t r a t i ve  Agent  s ha l l  m ai nt a i n account s  i n whi ch i t  s ha l l  r ecor d ( i )  t he  am ount  of  each appl i cabl e  Loan m ade  her eunder ,  t he  Cl as s  and Type  t her eof  and t he  I nt e r es t  Per i od appl i cabl e  t he r e t o,  ( i i )  t he  am ount  of  any pr i nc i pa l  or  i nt e r es t  due  and payabl e  or  t o becom e due  and payabl e  f r om  each Bor r ower  t o each Lender  her eunder  and ( i i i )  t he  am ount  of  any s um  r ece i ved by each Agent  her eunder  f or  t he  account  of  t he  Lender s  and each Lender 's  s har e  t he r eof .  ( k)  The  ent r i es  m ade  i n t he  account s  m ai nt a i ned pur s uant  t o par agr aph ( h)  or  ( i )  of  t hi s  Sec t i on s ha l l  be  pr i m a  f ac i e  evi dence  of  t he  exi s t ence  and am ount s  of  t he  obl i ga t i ons  r ecor ded t her e i n;  pr ovi ded t ha t  t he  f a i l ur e  of  any Lender  or  any Agent  t o m ai nt a i n s uch account s  or  any

er r or  t he r e i n s ha l l  not  i n any m anner  a f f ec t  t he  obl i ga t i on of  t he  Bor r ower s  t o r epay t he  Loans  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent .  ( l )  Any Lender  m ay r eques t  t ha t  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 n s uch event ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  pr epar e ,  and t he  appl i cabl e  Bor r ower  or  Bor r ower s  s ha l l  execut e  and de l i ver  t o s uch Lender  one  or  m or e  pr om i s s or y not es  payabl e  t o s uch Lender  and i t s  r egi s t e r ed as s i gns  and i n a  f or m  appr oved by t he  Adm i ni s t r a t i ve  Agent .  Ther eaf t e r ,  t he  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  ( i nc l udi ng a f t e r  as s i gnm ent  pur s uant  t o Sec t i on 9. 04)  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  payee  nam ed t her e i n and i t s  r egi s t e r ed as s i gns .  Sec t i on 2. 11 Pr epaym ent  of  Loans .  I n each cas e ,  s ubj ec t  t o Sec t i on 9. 21:  ( a )  The  Bor r ower s  s ha l l  have  t he  r i ght  a t  any t i m e  and f r om  t i m e  t o t i m e  t o pr epay any Bor r owi ng i n whol e  or  i n par t ,  s ubj ec t  t o pr i or  not i ce  i n accor dance  wi t h par agr aph ( f )  of  t hi s  Sec t i on.  - 82-



 

( b)  Except  f or  Dom es t i c  Over advances  per m i t t ed under  Sec t i on 2. 05,  i n t he  event  and on s uch occas i on t ha t  t he  t ot a l  Dom es t i c  Revol vi ng Expos ur e  exceeds  any of  t he  l i m i t s  or  s ubl i m i t s  cont a i ned i n Sec t i on 2. 01( a ) ,  t he  Com pany s ha l l  pr epay t he  Dom es t i c  Revol vi ng Loans ,  Dom es t i c  LC Expos ur e  and/ or  Dom es t i c  Swi ngl i ne  Loans  i n an aggr ega t e  am ount  equa l  t o s uch exces s .  Except  f or  Canadi an Over advances  per m i t t ed under  Sec t i on 2. 05,  i n t he  event  and on s uch occas i on t ha t  t he  t ot a l  Canadi an Revol vi ng Expos ur e  exceeds  any of  t he  l i m i t s  or  s ubl i m i t s  cont a i ned i n Sec t i on 2. 01( b) ,  t he  Canadi an Bor r ower  s ha l l  pr epay t he  Canadi an Revol vi ng Loans ,  Canadi an LC Expos ur e  and/ or  Canadi an Swi ngl i ne  Loans  i n an aggr ega t e  am ount  equa l  t o s uch exces s .  Except  f or  Eur opean Over advances  per m i t t ed under  Sec t i on 2. 05,  i n t he  event  and on s uch occas i on t ha t  t he  t ot a l  Eur opean Revol vi ng Expos ur e  exceeds  any of  t he  l i m i t s  or  s ubl i m i t s  cont a i ned i n Sec t i on 2. 01( c ) ,  t he  Eur opean Bor r ower s  s ha l l  pr epay t he  Eur opean Revol vi ng Loans ,  Eur opean LC Expos ur e  and/ or  Eur opean Swi ngl i ne  Loans  i n an aggr ega t e  am ount  equa l  t o s uch exces s .  ( c )  ( i )  I n t he  event  and on each occas i on t ha t  Ne t  Pr oceeds  a r e  r ece i ved by or  on beha l f  of  any Loan Par t y i n r es pec t  of  any Pr epaym ent  Event ,  t he  Bor r ower s  s ha l l ,  wi t hi n t en ( 10)  Bus i nes s  Days  a f t e r  s uch Net  Pr oceeds  a r e  r ece i ved by
s uch Loan Par t y,  pr epay t he  Obl i ga t i ons  as  s e t  f or t h i n Sec t i on 2. 11( f )  be l ow i n an aggr ega t e  am ount  equa l  t o 100%  of  s uch Net  Pr oceeds ,  pr ovi ded t ha t ,  i n t he  cas e  of  any event  des c r i bed i n c l aus e  ( a )  or  ( b)  of  t he  def i ni t i on of  t he  t e r m  " Pr epaym ent  Event " ,  i f  t he  Bor r ower  Repr es ent a t i ve  s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  a  ce r t i f i ca t e  of  a  Fi nanc i a l  Of f i ce r  t o t he  e f f ec t  t ha t  t he  Dom es t i c  Loan Par t i es  i nt end t o appl y t he  Net  Pr oceeds  f r om  s uch event  ( or  a  por t i on t he r eof  s pec i f i ed i n s uch ce r t i f i ca t e ) ,  wi t hi n 270 days  a f t e r  r ece i pt  of  s uch Net  Pr oceeds ,  t o acqui r e  ( or  r epl ace  or  r ebui l d)  Rea l  Pr oper t y,  Equi pm ent  or  ot her  t angi bl e  as s e t s  ( exc l udi ng I nvent or y)  t o be  us ed i n t he  bus i nes s  of  t he  Loan Par t i es ,  and ce r t i f yi ng t ha t  no Def aul t  has  occur r ed and i s  cont i nui ng,  t hen e i t he r  ( i )  s o l ong as  f ul l  cas h dom i ni on i s  not  i n e f f ec t ,  no pr epaym ent  s ha l l  be  r equi r ed pur s uant  t o t hi s  pa r agr aph i n r es pec t  of  t he  Net  Pr oceeds  s pec i f i ed i n s uch ce r t i f i ca t e  or  ( i i )  i f  f ul l  cas h dom i ni on i s  i n e f f ec t ,  i f  t he  Net  Pr oceeds  s pec i f i ed i n s uch ce r t i f i ca t e  a r e  t o be  appl i ed by ( A)  t he  Com pany,  t hen an am ount  equa l  t o s uch Net  Pr oceeds  s ha l l  be  appl i ed by t he  Adm i ni s t r a t i ve  Agent  t o r educe  t he  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Dom es t i c  Revol vi ng Loans  ( wi t hout  a  per m anent  r educ t i on of  t he  Dom es t i c  Revol vi ng Com m i t m ent )  and upon

s uch appl i ca t i on,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  e s t abl i s h a  Res er ve  aga i ns t  t he  Dom es t i c  Bor r owi ng Bas e  i n an am ount  equa l  t o t he  am ount  of  s uch pr oceeds  s o appl i ed,  ( B)  t he  Canadi an Bor r ower ,  t hen an am ount  equa l  t o s uch Net  Pr oceeds  s ha l l  be  appl i ed by t he  Canadi an Agent  t o r educe  t he  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Canadi an Revol vi ng Loans  ( wi t hout  a  pe r m anent  r educ t i on of  t he  Canadi an Revol vi ng Subcom m i t m ent )  and upon s uch appl i ca t i on,  t he  Canadi an Agent  s ha l l  e s t abl i s h a  Res er ve  aga i ns t  t he  Canadi an Bor r owi ng Bas e  i n an am ount  equa l  t o t he  account  of  s uch pr oceeds  s o appl i ed,  ( C)  any Eur opean Bor r ower ,  t hen an am ount  equa l  t o s uch Net  Pr oceeds  s ha l l  be  appl i ed by t he  Eur opean Agent  t o r educe  t he  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Eur opean Revol vi ng Loans  ( wi t hout  a  pe r m anent  r educ t i on of  t he  Eur opean Revol vi ng Subcom m i t m ent )  and upon s uch appl i ca t i on,  t he  Eur opean Agent  s ha l l  e s t abl i s h a  Res er ve  aga i ns t  t he  Eur opean Bor r owi ng Bas e  i n an am ount  equa l  t o t he  account  of  s uch pr oceeds  s o appl i ed,  and ( D)  any Loan Par t y t ha t  i s  not  a  Bor r ower ,  t hen an am ount  equa l  t o s uch Net  Pr oceeds  s ha l l  be  depos i t ed i n a  cas h col l a t e r a l  account  and i n e i t he r  cas e ,  t he r eaf t e r ,  s uch f unds  s ha l l  be  m ade  ava i l abl e  t o t he  appl i cabl e  Loan Par t y as  f ol l ows :  ( x)  t he  Bor r ower  Repr es ent a t i ve  s ha l l  r eques t  a  Revol vi ng Loan ( s pec i f yi ng t ha t
t he  r eques t  i s  t o us e  Net  Pr oceeds  pur s uant  t o t hi s  Sec t i on)  or  t he  appl i cabl e  Loan Par t y s ha l l  r eques t  a  r e l eas e  f r om  t he  cas h col l a t e r a l  account  be  m ade  i n t he  am ount  needed;  ( y)  s o l ong as  t he  condi t i ons  s e t  f or t h i n Ar t i c l e  I V have  been m et ,  t he  appl i cabl e  Revol vi ng Lender s  s ha l l  m ake  s uch Revol vi ng Loan or  t he  appl i cabl e  Agent  s ha l l  r e l eas e  f unds  f r om  t he  cas h col l a t e r a l  account ;  and - 83-



 

( z )  i n t he  cas e  of  Ne t  Pr oceeds  appl i ed aga i ns t  a  Revol vi ng Loan,  t he  Res er ve  es t abl i s hed wi t h r es pec t  t o s uch i ns ur ance  pr oceeds  s ha l l  be  r educed by t he  am ount  of  s uch Revol vi ng Loan;  pr ovi ded t ha t  t o t he  ext ent  any Net  Pr oceeds  t he r e f r om  have  not  been s o appl i ed by t he  end of  s uch 270- day per i od,  a t  whi ch t i m e  a  pr epaym ent  s ha l l  be  r equi r ed i n an am ount  equa l  t o s uch Net  Pr oceeds  t ha t  have  not  been s o appl i ed ( and t he  am ount  of  any Res er ve  es t abl i s hed wi t h r es pec t  t o any s uch pr oceeds  s ha l l  be  r educed by t he  am ount  of  s uch paym ent ) ;  pr ovi ded,  f ur t her  t ha t  t he  Bor r ower s  s ha l l  not  be  per m i t t ed t o m ake  e l ec t i ons  t o us e  Net  Pr oceeds  t o acqui r e  ( or  r epl ace  or  r ebui l d)  Rea l  Pr oper t y,  Equi pm ent  or  ot her  t angi bl e  as s e t s  ( exc l udi ng I nvent or y)  wi t h r es pec t  t o Net  Pr oceeds  i n any f i s ca l  year  i n an aggr ega t e  am ount  i n exces s  of  $2, 500, 000.  ( d)  [ Res er ved] .  ( e )  [ Res er ved] .  ( f )  Al l  am ount s  t o be  pa i d under  Sec t i on 2. 11( c )  s ha l l  be  appl i ed as  f ol l ows :  ( i )  Al l  am ount s  t o be  pa i d under  Sec t i on 2. 11( c )  and r epr es ent i ng Net  Pr oceeds  of  a  Pr epaym ent  Event  i nvol vi ng t he  s a l e  or  l os s  t o Rea l  Pr oper t y or  Equi pm ent  owned by a  Dom es t i c  Loan Par t y,  s ha l l  be  appl i ed f i r s t ,  t o pr epay any Pr ot ec t i ve  Advances  and Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  s econd,  t o pr epay t he  Dom es t i c  Revol vi ng Loans  ( i nc l udi ng Dom es t i c  Swi ngl i ne  Loans )  wi t hout  a
cor r es pondi ng r educ t i on i n t he  Dom es t i c  Revol vi ng Com m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Dom es t i c  LC Expos ur e ,  and t hi r d,  t o pr epay pr o r a t a  t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  and t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Canadi an Revol vi ng Subcom m i t m ent  or  Eur opean Revol vi ng Subcom m i t m ent ,  a s  appl i cabl e ,  and t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e  and Eur opean LC Expos ur e  on a  pr o r a t a  bas i s .  ( i i )  [ Res er ved] .  ( i i i )  Al l  am ount s  t o be  pa i d under  Sec t i on 2. 11( c )  and r epr es ent i ng Net  Pr oceeds  of  a  Pr epaym ent  Event  i nvol vi ng t he  s a l e  of  Equi t y I nt e r es t s  of  a  Subs i di a r y ( i nc l udi ng an Exc l uded Subs i di a r y and a  Des i gna t ed Subs i di a r y) ,  s ha l l  be  appl i ed ( A)  wi t h r es pec t  t o t he  Equi t y I nt e r es t s  of  a  Subs i di a r y ot her  t han a  Des i gna t ed Subs i di a r y,  f i r s t ,  t o pr epay any Pr ot ec t i ve  Advances  and Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  s econd,  i f  s uch Subs i di a r y owned El i gi bl e  Account s  or  El i gi bl e  I nvent or y,  t o pr epay,  as  appl i cabl e ,  t he  Dom es t i c  Revol vi ng Loans  ( i nc l udi ng Dom es t i c  Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Dom es t i c  Revol vi ng Com m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Dom es t i c  LC Expos ur e ,  t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  wi t hout  a

cor r es pondi ng r educ t i on i n t he  Canadi an Revol vi ng Com m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e ,  or  t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Eur opean Revol vi ng Com m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Eur opean LC Expos ur e ,  i n each cas e  t o t he  ext ent  of  t he  am ount  of  out s t andi ng Loans  pr edi ca t ed on t he  va l ue  of  s uch as s e t s ,  t hi r d,  t o pr epay t he  Dom es t i c  Revol vi ng Loans  ( i nc l udi ng Dom es t i c  Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Dom es t i c  Revol vi ng Com m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Dom es t i c  LC Expos ur e ,  and f our t h,  t o pr epay pr o r a t a  t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  and t he  Eur opean Revol vi ng Loans  ( i nc l udi ng - 84-



 

Eur opean Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Canadi an Revol vi ng Subcom m i t m ent  or  Eur opean Revol vi ng Subcom m i t m ent ,  a s  appl i cabl e ,  and t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e  and Eur opean LC Expos ur e  on a  pr o r a t a  bas i s ;  and ( B)  wi t h r es pec t  t o t he  Equi t y I nt e r es t s  of  a  Des i gna t ed Subs i di a r y,  f i r s t ,  t o pr epay any Pr ot ec t i ve  Advances  and Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  and s econd,  t o pr epay t he  Dom es t i c  Revol vi ng Loans  ( i nc l udi ng Dom es t i c  Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Dom es t i c  Revol vi ng Com m i t m ent .  ( i v)  Al l  am ount s  t o be  pa i d under  Sec t i on 2. 11( c )  and r epr es ent i ng Net  Pr oceeds  of  a  Pr epaym ent  Event  i nvol vi ng t he  s a l e  or  l os s  t o any pr oper t y of  t he  Dom es t i c  Loan Par t i es  ot her  t han Rea l  Pr oper t y,  Equi pm ent  and Equi t y I nt e r es t s ,  s ha l l  be  appl i ed f i r s t ,  t o pr epay any Pr ot ec t i ve  Advances  and Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  s econd,  t o pr epay t he  Dom es t i c  Revol vi ng Loans  ( i nc l udi ng Dom es t i c  Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Dom es t i c  Revol vi ng Com m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Dom es t i c  LC Expos ur e ,  and t hi r d,  t o pr epay pr o r a t a  t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  and Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n
t he  Canadi an Revol vi ng Subcom m i t m ent  or  Eur opean Revol vi ng Subcom m i t m ent ,  a s  appl i cabl e ,  and t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e  and Eur opean LC Expos ur e  on a  pr o r a t a  bas i s .  ( v)  Al l  am ount s  t o be  pa i d under  Sec t i on 2. 11( c )  and r epr es ent i ng Net  Pr oceeds  of  a  Pr epaym ent  Event  i nvol vi ng t he  s a l e  or  l os s  t o any pr oper t y of  t he  Canadi an Loan Par t i es  s ha l l  be  appl i ed f i r s t ,  t o pr epay any Canadi an Pr ot ec t i ve  Advances  and Canadi an Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  s econd,  t o pr epay t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Canadi an Revol vi ng Subcom m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e ,  t hi r d,  t o pr epay any Eur opean Pr ot ec t i ve  Advances  and Eur opean Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  and f our t h,  t o pr epay t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Eur opean Revol vi ng Subcom m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Eur opean LC Expos ur e .  ( vi )  Al l  am ount s  t o be  pa i d under  Sec t i on 2. 11( c )  and r epr es ent i ng Net  Pr oceeds  of  a  Pr epaym ent  Event  i nvol vi ng t he  s a l e  or  l os s  t o any pr oper t y of  t he  Eur opean Loan Par t i es  s ha l l  be  appl i ed f i r s t ,  t o pr epay any Eur opean Pr ot ec t i ve  Advances  and Eur opean Over advances  t ha t  m ay be  out s t andi ng,  pr o

r a t a ,  s econd,  t o pr epay t he  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Eur opean Revol vi ng Subcom m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Eur opean LC Expos ur e ,  t hi r d,  t o pr epay any Canadi an Pr ot ec t i ve  Advances  and Canadi an Over advances  t ha t  m ay be  out s t andi ng,  pr o r a t a ,  and f our t h,  t o pr epay t he  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans )  wi t hout  a  cor r es pondi ng r educ t i on i n t he  Canadi an Revol vi ng Subcom m i t m ent  and t o cas h col l a t e r a l i ze  out s t andi ng Canadi an LC Expos ur e .  I f  t he  pr ec i s e  am ount  of  i ns ur ance  or  condem nat i on pr oceeds  a l l ocabl e  t o di f f e r ent  t ypes  of  pr oper t y i s  not  ot her wi s e  de t e r m i ned,  t he  a l l oca t i on and appl i ca t i on of  t hos e  pr oceeds  s ha l l  be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent ,  i n i t s  Per m i t t ed Di s c r e t i on.  ( g)  The  Bor r ower  Repr es ent a t i ve  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  ( and,  i n t he  cas e  of  pr epaym ent  of  a  Swi ngl i ne  Loan,  t he  appl i cabl e  Swi ngl i ne  Lender )  by t e l ephone  ( conf i r m ed by - 85-



 

f acs i m i l e )  of  any pr epaym ent  her eunder  ( i )  i n t he  cas e  of  pr epaym ent  of  a  Eur odol l a r  Bor r owi ng< or >,  a  CDOR Rat e  Bor r owi ng or  a  Ter m  Benchm ar k Bor r owi ng,  not  l a t e r  t han 10: 00 a . m . ,  Chi cago t i m e ,  t hr ee  Bus i nes s  Days  bef or e  t he  da t e  of  pr epaym ent ,  or  ( i i )  i n t he  cas e  of  pr epaym ent  of  a  CBFR Bor r owi ng,  a  CP Bor r owi ng< or >,  a  USBR Bor r owi ng or  an Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ng,  not  l a t e r  t han 10: 00 a . m . ,  Chi cago t i m e ,  on t he  da t e  of  pr epaym ent .  Each s uch not i ce  s ha l l  be  i r r evocabl e  and s ha l l  s pec i f y t he  pr epaym ent  da t e  and t he  pr i nc i pa l  am ount  of  each Bor r owi ng or  por t i on t he r eof  t o be  pr epa i d;  pr ovi ded t ha t ,  i f  a  not i ce  of  pr epaym ent  i s  gi ven i n connec t i on wi t h a  condi t i ona l  not i ce  of  t e r m i na t i on of  t he  Com m i t m ent s  as  cont em pl a t ed by Sec t i on 2. 09,  t hen s uch not i ce  of  pr epaym ent  m ay be  r evoked i f  s uch not i ce  of  t e r m i na t i on i s  r evoked i n accor dance  wi t h Sec t i on 2. 09.  Pr om pt l y f ol l owi ng r ece i pt  of  any s uch not i ce  r e l a t i ng t o a  Bor r owi ng,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  advi s e  t he  Lender s  of  t he  cont ent s  t he r eof .  Each par t i a l  pr epaym ent  of  any Revol vi ng Bor r owi ng s ha l l  be  i n an am ount  t ha t  woul d be  per m i t t ed i n t he  cas e  of  an advance  of  a  Revol vi ng Bor r owi ng of  t he  s am e Type  as  pr ovi ded i n Sec t i on 2. 02.  Each pr epaym ent  of  a  Revol vi ng Bor r owi ng s ha l l  be  appl i ed r a t abl y t o t he  Loans  i nc l uded i n t he  pr epa i d Bor r owi ng.
Pr epaym ent s  s ha l l  be  accom pani ed by accr ued i nt e r es t  t o t he  ext ent  r equi r ed by Sec t i on 2. 13.  Sec t i on 2. 12 Fees .  I n each cas e ,  s ubj ec t  t o Sec t i on 9. 21:  ( a )  The  Com pany agr ees  t o pay t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  account  of  each Revol vi ng Lender  a  com m i t m ent  f ee ,  whi ch s ha l l  acc r ue  a t  t he  Appl i cabl e  Fee  Ra t e  on t he  aver age  da i l y am ount  of  t he  Ava i l abl e  Revol vi ng Com m i t m ent  of  s uch Revol vi ng Lender  dur i ng t he  per i od f r om  and i nc l udi ng t he  Ef f ec t i ve  Dat e  t o but  exc l udi ng t he  da t e  on whi ch t he  Revol vi ng Lender s ' Revol vi ng Com m i t m ent s  t e r m i na t e ;  pr ovi ded,  t ha t  not wi t hs t andi ng t he  f or egoi ng or  anyt hi ng cont a i ned i n t he  Cr edi t  Agr eem ent  or  any ot her  Loan Docum ent  t o t he  cont r a r y,  t he  m ont hl y com m i t m ent  f ee  payabl e  t o J PM or gan Chas e  Bank,  N. A. ,  i n i t s  capac i t y as  a  Revol vi ng Lender ,  s ha l l  be  r educed by an am ount  equa l  t o $3, 125. 00 per  m ont h,  but  i n no event  wi l l  i t  be  l es s  t han $0.  Such accr ued com m i t m ent  f ees  s ha l l  be  payabl e  i n a r r ea r s  on t he  f i r s t  Bus i nes s  Day i n each ca l endar  m ont h and on t he  da t e  on whi ch t he  Revol vi ng Com m i t m ent s  t e r m i na t e ,  com m enci ng on t he  f i r s t  s uch da t e  t o occur  a f t e r  t he  Ef f ec t i ve  Dat e .  Al l  s uch com m i t m ent  f ees  s ha l l  be  com put ed on t he  bas i s  of  a  year  of  360 days  and s ha l l  be  payabl e  f or  t he  ac t ua l  num ber  of  days  e l aps ed.  ( b)  ( i )  The  Com pany agr ees  t o pay t o t he  Adm i ni s t r a t i ve

Agent  f or  t he  account  of  each Dom es t i c  Revol vi ng Lender  a  par t i c i pa t i on f ee  wi t h r es pec t  t o i t s  pa r t i c i pa t i ons  i n Dom es t i c  Le t t e r s  of  Cr edi t ,  whi ch s ha l l  acc r ue  a t  t he  s am e Appl i cabl e  Ra t e  us ed t o de t e r m i ne  t he  i nt e r es t  r a t e  appl i cabl e  t o <Eur odol l a r >Ter m  Benchm ar k Dom es t i c  Revol vi ng Loans  on t he  aver age  da i l y am ount  of  s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  LC Expos ur e  ( exc l udi ng any por t i on t he r eof  a t t r i but abl e  t o unr e i m bur s ed Dom es t i c  LC Di s bur s em ent s )  dur i ng t he  per i od f r om  and i nc l udi ng t he  Ef f ec t i ve  Dat e  t o but  exc l udi ng t he  l a t e r  of  t he  da t e  on whi ch s uch Dom es t i c  Revol vi ng Lender 's  Dom es t i c  Revol vi ng Com m i t m ent  t e r m i na t es  and t he  da t e  on whi ch s uch Dom es t i c  Revol vi ng Lender  ceas es  t o have  any Dom es t i c  LC Expos ur e ,  ( i i )  t he  Canadi an Bor r ower  agr ees  t o pay t o t he  Canadi an Agent  f or  t he  account  of  each Canadi an Revol vi ng Lender  a  par t i c i pa t i on f ee  wi t h r es pec t  t o i t s  pa r t i c i pa t i ons  i n Canadi an Le t t e r s  of  Cr edi t ,  whi ch s ha l l  acc r ue  a t  t he  s am e Appl i cabl e  Ra t e  us ed t o de t e r m i ne  t he  i nt e r es t  r a t e  appl i cabl e  t o <Eur odol l a r >Ter m  Benchm ar k Canadi an Revol vi ng Loans  i n t he  cas e  of  Dol l a r - denom i na t ed Le t t e r s  of  Cr edi t  and t he  i nt e r es t  r a t e  appl i cabl e  t o CDOR Rat e  Canadi an Revol vi ng Loans  i n t he  cas e  of  Canadi an Dol l a r - denom i na t ed Le t t e r s  of  Cr edi t ,  on t he  aver age  da i l y am ount  of  s uch Canadi an Revol vi ng Lender 's
Canadi an LC Expos ur e  ( exc l udi ng any por t i on t he r eof  a t t r i but abl e  t o unr e i m bur s ed Canadi an LC Di s bur s em ent s )  dur i ng t he  per i od f r om  and i nc l udi ng t he  Ef f ec t i ve  Dat e  t o but  exc l udi ng t he  l a t e r  of  t he  da t e  on whi ch s uch Canadi an Revol vi ng Lender 's  Canadi an Revol vi ng Subcom m i t m ent  t e r m i na t es  and t he  da t e  on whi ch s uch Canadi an Revol vi ng Lender  ceas es  t o have  any Canadi an LC Expos ur e ,  ( i i i )  t he  Eur opean Bor r ower s  j oi nt l y and s ever a l l y agr ee  t o pay t o t he  Eur opean Agent  f or  t he  account  of  each - 86-



 

Eur opean Revol vi ng Lender  a  par t i c i pa t i on f ee  wi t h r es pec t  t o i t s  pa r t i c i pa t i ons  i n Eur opean Le t t e r s  of  Cr edi t ,  whi ch s ha l l  acc r ue  a t  t he  s am e Appl i cabl e  Ra t e  us ed t o de t e r m i ne  t he  i nt e r es t  r a t e  appl i cabl e  t o Eur odol l a r  Eur opean Revol vi ng Loans ,  on t he  aver age  da i l y am ount  of  s uch Eur opean Revol vi ng Lender 's  Eur opean LC Expos ur e  ( exc l udi ng any por t i on t he r eof  a t t r i but abl e  t o unr e i m bur s ed Eur opean LC Di s bur s em ent s )  dur i ng t he  per i od f r om  and i nc l udi ng t he  Ef f ec t i ve  Dat e  t o but  exc l udi ng t he  l a t e r  of  t he  da t e  on whi ch s uch Eur opean Revol vi ng Lender 's  Eur opean Revol vi ng Subcom m i t m ent  t e r m i na t es  and t he  da t e  on whi ch s uch Eur opean Revol vi ng Lender  ceas es  t o have  any Eur opean LC Expos ur e ,  and ( i v)  each appl i cabl e  Bor r ower  agr ees  t o pay t o each appl i cabl e  I s s ui ng Bank a  f r ont i ng f ee ,  whi ch s ha l l  acc r ue  a t  t he  r a t e  of  0. 125%  per  annum  on t he  aver age  da i l y am ount  of  t he  appl i cabl e  LC Expos ur e  ( exc l udi ng any por t i on t he r eof  a t t r i but abl e  t o unr e i m bur s ed LC Di s bur s em ent s )  dur i ng t he  per i od f r om  and i nc l udi ng t he  Ef f ec t i ve  Dat e  t o but  exc l udi ng t he  l a t e r  of  t he  da t e  of  t e r m i na t i on of  t he  Revol vi ng Com m i t m ent s  and t he  da t e  on whi ch t her e  ceas es  t o be  any appl i cabl e  LC Expos ur e ,  as  wel l  a s  s uch I s s ui ng Bank's  s t andar d f ees  wi t h r es pec t  t o t he  i s s uance ,  am endm ent ,  r enewal  or  ext ens i on of  any appl i cabl e  Le t t e r  of  Cr edi t  or  pr oces s i ng of
dr awi ngs  t he r eunder .  Par t i c i pa t i on f ees  and f r ont i ng f ees  accr ued t hr ough and i nc l udi ng t he  l as t  day of  each ca l endar  m ont h s ha l l  be  payabl e  on t he  f i r s t  Bus i nes s  Day i n each ca l endar  m ont h f ol l owi ng s uch l as t  day,  com m enci ng on t he  f i r s t  s uch da t e  t o occur  a f t e r  t he  Ef f ec t i ve  Dat e ;  pr ovi ded t ha t  a l l  s uch f ees  s ha l l  be  payabl e  on t he  da t e  on whi ch t he  Revol vi ng Com m i t m ent s  t e r m i na t e  and any s uch f ees  accr ui ng a f t e r  t he  da t e  on whi ch t he  Revol vi ng Com m i t m ent s  t e r m i na t e  s ha l l  be  payabl e  on dem and.  Any ot her  f ees  payabl e  t o any I s s ui ng Bank pur s uant  t o t hi s  pa r agr aph s ha l l  be  payabl e  wi t hi n 10 days  a f t e r  dem and.  Al l  pa r t i c i pa t i on f ees  and f r ont i ng f ees  s ha l l  be  com put ed on t he  bas i s  of  a  year  of  360 days  and s ha l l  be  payabl e  f or  t he  ac t ua l  num ber  of  days  e l aps ed.  ( c )  The  Bor r ower s  agr ee  t o pay t o t he  Adm i ni s t r a t i ve  Agent ,  f or  i t s  own account ,  f ees  payabl e  i n t he  am ount s  and a t  t he  t i m es  s epar a t e l y agr eed upon be t ween t he  Bor r ower s  and t he  Adm i ni s t r a t i ve  Agent .  ( d)  Al l  f ees  payabl e  her eunder  s ha l l  be  pa i d on t he  da t es  due ,  i n i m m edi a t e l y ava i l abl e  f unds ,  t o t he  appl i cabl e  Agent ,  i n t he  cas e  of  f ees  payabl e  t o i t ,  or  t o t he  appl i cabl e  I s s ui ng Bank,  i n t he  cas e  of  f ees  payabl e  t o i t ,  f or  di s t r i but i on,  i n t he  cas e  of  com m i t m ent  f ees  and par t i c i pa t i on f ees ,  t o t he  appl i cabl e  Lender s .  Fees  pa i d s ha l l  not  be  r e f undabl e  under  any

c i r cum s t ances .  Sec t i on 2. 13 I nt e r es t .  ( a )  The  Loans  com pr i s i ng each CBFR Bor r owi ng ( i nc l udi ng each Dom es t i c  Swi ngl i ne  Loan)  s ha l l  bear  i nt e r es t  a t  t he  CB Fl oa t i ng Ra t e  pl us  t he  Appl i cabl e  Ra t e .  ( b)  The  Loans  com pr i s i ng each USBR Bor r owi ng ( i nc l udi ng each Canadi an Swi ngl i ne  Loan)  s ha l l  bear  i nt e r es t  a t  t he  US Bas e  Ra t e  ( Canada)  pl us  t he  Appl i cabl e  Ra t e .  ( c )  The  Loans  com pr i s i ng each CP Bor r owi ng ( i nc l udi ng each Canadi an Swi ngl i ne  Loan)  s ha l l  bear  i nt e r es t  a t  t he  Canadi an Pr i m e  Rat e  pl us  t he  Appl i cabl e  Ra t e .  ( d)  The  Loans  com pr i s i ng each <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng s ha l l  bear  i nt e r es t  a t  t he  Adj us t ed <LI BO>Ter m  SOFR Rat e  <( i n t he  cas e  of  Dol l a r  Bor r owi ngs )  or  >t he  Adj us t ed EURI BOR Rat e  ( i n t he  cas e  of  Eur o Bor r owi ngs ) <,  as  appl i cabl e ,  >f or  t he  I nt e r es t  Per i od i n e f f ec t  f or  s uch Bor r owi ng pl us  t he  Appl i cabl e  Ra t e .  ( e )  The  Loans  com pr i s i ng each CDOR Rat e  Bor r owi ng s ha l l  bear  i nt e r es t  a t  t he  CDOR Rat e  f or  t he  I nt e r es t  Per i od i n e f f ec t  f or  s uch Bor r owi ng pl us  t he  Appl i cabl e  Ra t e .  - 87-



 

( f )  The  Loans  com pr i s i ng each Eur odol l a r  Bor r owi ng s ha l l  bear  i nt e r es t  a t  t he  Adj us t ed EURI BOR Rat e  ( i n t he  cas e  of  Eur o Bor r owi ngs )  f or  t he  I nt e r es t  Per i od i n e f f ec t  f or  s uch Bor r owi ng pl us  t he  Appl i cabl e  Ra t e .  ( g)  ( f )  The  Loans  com pr i s i ng each <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR Bor r owi ng ( i nc l udi ng each Eur opean Swi ngl i ne  Loan i n Dol l a r s )  s ha l l  bear  i nt e r es t  a t  t he  <Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR pl us  t he  Appl i cabl e  Ra t e .  ( g)  The  Loans  com pr i s i ng each ESTR Bor r owi ng ( i nc l udi ng each Eur opean Swi ngl i ne  Loan i n Eur os )  s ha l l  bear  i nt e r es t  a t  t he  Dai l y Si m pl e  ESTR pl us  t he  Appl i cabl e  Ra t e .  ( h)  The  Loans  com pr i s i ng ( i )  each SONI A Bor r owi ng ( ot her  t han a  Swi ngl i ne  Loan m ade  i n St e r l i ng)  s ha l l  bear  i nt e r es t  a t  a  r a t e  per  annum  equa l  t o Dai l y Si m pl e  SONI A pl us  t he  Appl i cabl e  Ra t e  and ( i i )  each Swi ngl i ne  Loan m ade  i n St e r l i ng s ha l l  bear  i nt e r es t  a t  a  r a t e  per  annum  equa l  t o t he  SONI A Swi ngl i ne  Ra t e  pl us  t he  Appl i cabl e  Ra t e .  ( i )  Each Dom es t i c  Pr ot ec t i ve  Advance  and each Dom es t i c  Over advance  s ha l l  bear  i nt e r es t  a t  t he  CB Fl oa t i ng Ra t e  pl us  t he  Appl i cabl e  Ra t e  f or  Dom es t i c  Revol vi ng Loans  pl us  2% .  Each Canadi an Pr ot ec t i ve  Advance  and each Canadi an Over advance  denom i na t ed i n Canadi an Dol l a r s  s ha l l  bear  i nt e r es t  a t  t he  Canadi an Pr i m e  Rat e  pl us  t he  Appl i cabl e  Ra t e  f or  Canadi an Revol vi ng Loans  pl us  2% .  Each
Canadi an Pr ot ec t i ve  Advance  and each Canadi an Over advance  denom i na t ed i n Dol l a r s  s ha l l  bear  i nt e r es t  a t  t he  US Bas e  Ra t e  ( Canada)  pl us  t he  Appl i cabl e  Ra t e  f or  Canadi an Revol vi ng Loans  pl us  2% .  Each Eur opean Pr ot ec t i ve  Advance  and each Eur opean Over advance  m ade  i n Dol l a r s  s ha l l  bear  i nt e r es t  a t  <t he  Over ni ght  LI BO Rat e>Adj us t ed Dai l y Si m pl e  SOFR pl us  t he  Appl i cabl e  Ra t e  f or  Eur opean Revol vi ng Loans  pl us  2% .  Each Eur opean Pr ot ec t i ve  Advance  and each Eur opean Over advance  m ade  i n Eur os  s ha l l  bear  i nt e r es t  a t  t he  Dai l y Si m pl e  ESTR pl us  t he  Appl i cabl e  Ra t e  f or  Eur opean Revol vi ng Loans  pl us  2% .  Each Eur opean Pr ot ec t i ve  Advance  and each Eur opean Over advance  m ade  i n St e r l i ng s ha l l  bear  i nt e r es t  a t  Da i l y Si m pl e  SONI A pl us  t he  Appl i cabl e  Ra t e  f or  Eur opean Revol vi ng Loans  pl us  2% .  ( j )  Not wi t hs t andi ng t he  f or egoi ng,  dur i ng t he  occur r ence  and cont i nuance  of  an Event  of  Def aul t ,  t he  Adm i ni s t r a t i ve  Agent  or  t he  Requi r ed Lender s  m ay,  a t  i t s  or  t he i r  opt i on,  by not i ce  t o t he  Bor r ower  Repr es ent a t i ve  ( whi ch not i ce  m ay be  r evoked a t  t he  opt i on of  t he  Requi r ed Lender s  not wi t hs t andi ng any pr ovi s i on of  Sec t i on 9. 02 r equi r i ng t he  cons ent  of  " each Lender  a f f ec t ed t he r eby"  f or  r educ t i ons  i n i nt e r es t  r a t es ) ,  dec l a r e  t ha t  ( i )  a l l  Loans  s ha l l  bear  i nt e r es t  a t  2%  pl us  t he  r a t e  ot her wi s e  appl i cabl e  t o s uch Loans  as  pr ovi ded i n t he  pr ecedi ng par agr aphs  of  t hi s

Sec t i on or  ( i i )  i n t he  cas e  of  any ot her  am ount  out s t andi ng her eunder ,  s uch am ount  s ha l l  acc r ue  a t  2%  pl us  t he  r a t e  appl i cabl e  t o s uch f ee  or  ot her  obl i ga t i on as  pr ovi ded her eunder .  ( k)  Accr ued i nt e r es t  on each Loan ( f or  CBFR Loans ,  CP Loans ,  USBR Loans ,  <Over ni ght  LI BO Rat e  Loans ,  >SONI A Loans < and>,  ESTR Loans  and Adj us t ed Dai l y Si m pl e  SOFR Loans ,  acc r ued t hr ough t he  l as t  day of  t he  pr i or  ca l endar  m ont h)  s ha l l  be  payabl e  i n a r r ea r s  on each I nt e r es t  Paym ent  Dat e  f or  s uch Loan and upon t e r m i na t i on of  t he  Com m i t m ent s ,  s ubj ec t  t o Sec t i on 9. 21;  pr ovi ded t ha t  ( i )  i nt e r es t  acc r ued pur s uant  t o par agr aph ( e )  of  t hi s  Sec t i on s ha l l  be  payabl e  on dem and,  ( i i )  i n t he  event  of  any r epaym ent  or  pr epaym ent  of  any Loan ( ot her  t han a  pr epaym ent  of  a  CBFR Revol vi ng Loan,  a  CP Revol vi ng Loan< or >,  a  USBR Revol vi ng Loan or  an Adj us t ed Dai l y Si m pl e  SOFR Revol vi ng Loan pr i or  t o t he  end of  t he  Ava i l abi l i t y Per i od) ,  acc r ued i nt e r es t  on t he  pr i nc i pa l  am ount  r epa i d or  pr epa i d s ha l l  be  payabl e  on t he  da t e  of  s uch r epaym ent  or  pr epaym ent  and ( i i i )  i n t he  event  of  any conver s i on of  any Eur odol l a r  Loan,  any Ter m  Benchm ar k Loan or  any CDOR Rat e  Loan pr i or  t o t he  end of  t he  cur r ent  I nt e r es t  Per i od t her e f or ,  acc r ued i nt e r es t  on s uch Loan s ha l l  be  payabl e  on t he  e f f ec t i ve  da t e  of  s uch conver s i on.  - 88-



 

( l )  Al l  i nt e r es t  he r eunder  ( except  f or  i nt e r es t  denom i na t ed i n St e r l i ng,  whi ch s ha l l  be  com put ed on t he  bas i s  of  a  year  of  365 days  ( or  366 days  i n a  l eap year ) )  s ha l l  be  com put ed on t he  bas i s  of  a  year  of  360 days ,  except  t ha t  i nt e r es t  com put ed by r e f e r ence  t o t he  CB Fl oa t i ng Ra t e  s ha l l  be  com put ed on t he  bas i s  of  a  year  of  365 days  ( or  366 days  i n a  l eap year ) ,  and i n each cas e  s ha l l  be  payabl e  f or  t he  ac t ua l  num ber  of  days  e l aps ed ( i nc l udi ng t he  f i r s t  day but  exc l udi ng t he  l as t  day) .  For  t he  pur pos es  of  t he  I nt e r es t  Ac t  ( Canada)  and di s c l os ur e  t he r eunder ,  ( i )  whenever  any i nt e r es t  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent s  i s  ca l cul a t ed us i ng a  r a t e  bas ed on a  year  of  360 days ,  t he  r a t e  de t e r m i ned pur s uant  t o s uch ca l cul a t i on,  when expr es s ed as  an annua l  r a t e ,  i s  equi va l ent  t o ( x)  t he  appl i cabl e  r a t e ,  ( y)  m ul t i pl i ed by t he  ac t ua l  num ber  of  days  i n t he  ca l endar  year  i n whi ch t he  per i od f or  whi ch s uch i nt e r es t  i s  payabl e  ( or  com pounded)  ends ,  and ( z )  di vi ded by 360;  ( i i )  t he  pr i nc i pl e  of  deem ed r e i nves t m ent  of  i nt e r es t  does  not  appl y t o any i nt e r es t  ca l cul a t i on under  t hi s  Agr eem ent ;  and ( i i i )  t he  r a t es  of  i nt e r es t  s t i pul a t ed i n t hi s  Agr eem ent  a r e  i nt ended t o be  nom i na l  r a t es  and not  e f f ec t i ve  r a t es  or  yi e l ds .  The  appl i cabl e  CB Fl oa t i ng Ra t e ,  Adj us t ed <LI BO Rat e ,  REVLI BOR>REVSOFR30 Rat e ,  <LI BO Rat e ,  Over ni ght
LI BO>Adj us t ed Ter m  SOFR Rat e ,  REVSOFR30 Rat e ,  Ter m  SOFR Rat e ,  Adj us t ed EURI BOR Rat e ,  EURI BOR Rat e ,  Da i l y Si m pl e  ESTR< or >,  Da i l y Si m pl e  SONI A Rat e  or  Adj us t ed Dai l y Si m pl e  SOFR s ha l l  be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  and t he  appl i cabl e  Canadi an Pr i m e  Rat e ,  US Bas e  Ra t e  ( Canada)  or  CDOR Rat e  s ha l l  be  de t e r m i ned by t he  Canadi an Agent ,  and each s uch 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 .  Sec t i on 2. 14 Al t e r na t e  Ra t e  of  I nt e r es t .  ( a )  Subj ec t  t o c l aus es  ( d) ,  ( e ) ,  ( f ) <, > and ( g<)  and ( h>)  of  t hi s  Sec t i on 2. 14,  i f  pr i or  t o t he  com m encem ent  of  any I nt e r es t  Per i od f or  any Bor r owi ng:  ( i )  t he  Adm i ni s t r a t i ve  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  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  adequa t e  and r eas onabl e  m eans  do not  exi s t  f or  as cer t a i ni ng t he  Adj us t ed <LI BO>Ter m  SOFR Rat e ,  t he  <LI BO>Ter m  SOFR Rat e ,  Da i l y Si m pl e  SOFR,  t he  Adj us t ed EURI BOR Rat e ,  t he  EURI BOR Rat e ,  Da i l y Si m pl e  SONI A,  t he  SONI A Swi ngl i ne  Ra t e  or  t he  Dai l y Si m pl e  ESTR,  as  appl i cabl e  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  <by m eans  of  an I nt e r pol a t ed Ra t e  or  becaus e  t he  Re l evant >becaus e  t he  Ter m  SOFR Ref er ence  Ra t e  or  EURI BOR 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 )  f or  t he  appl i cabl e  cur r ency and s uch I nt e r es t  Per i od or  paym ent  per i od,  as  appl i cabl e ; < pr ovi ded t ha t  no Benchm ar k Tr ans i t i on Event  s ha l l

have  occur r ed a t  s uch t i m e>;  or  ( i i )  t he  Adm i ni s t r a t i ve  Agent  i s  advi s ed by t he  Requi r ed Lender s  t ha t  t he  Adj us t ed <LI BO>Ter m  Benchm ar k Ra t e ,  t he  <LI BO>Ter m  Benchm ar k Ra t e ,  Da i l y Si m pl e  SOFR,  t he  Adj us t ed EURI BOR Rat e ,  t he  EURI BOR Rat e ,  t he  SONI A Swi ngl i ne  Ra t e ,  t he  Dai l y Si m pl e  SONI A or  t he  Dai l y Si m pl e  ESTR as  appl i cabl e ,  f or  t he  appl i cabl e  cur r ency and s uch I nt e r es t  Per i od or  paym ent  per i od,  as  appl i cabl e ,  wi l l  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  ( or  Lender )  of  m aki ng or  m ai nt a i ni ng t he i r  Loans  ( or  i t s  Loan)  i nc l uded i n s uch Bor r owi ng f or  t he  appl i cabl e  cur r ency and s uch I nt e r es t  Per i od or  paym ent  per i od,  as  appl i cabl e ;  t hen t he  Adm i ni s t r a t i ve  Agent  s ha l l  gi ve  not i ce  t he r eof  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Lender s  by t e l ephone  or  f acs i m i l e  as  pr om pt l y as  pr ac t i cabl e  t he r eaf t e r  and,  unt i l  t he  Adm i ni s t r a t i ve  Agent  not i f i es  t he  Bor r ower  Repr es ent a t i ve  and t he  Lender s  t ha t  t he  c i r cum s t ances  gi vi ng r i s e  t o s uch not i ce  no l onger  exi s t ,  ( A)  any I nt e r es t  El ec t i on Reques t  t ha t  r eques t s  t he  conver s i on of  any Bor r owi ng t o,  or  cont i nua t i on of  any Bor r owi ng as ,  a  Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng,  as  appl i cabl e ,  s ha l l  be  i ne f f ec t i ve ,  ( B)  i f  any Bor r owi ng Reques t  r eques t s  a  <Eur odol l a r >Ter m  Benchm ar k Bor r owi ng on beha l f  of  t he  Com pany or  t he  Canadi an Bor r ower ,  s uch Bor r owi ng s ha l l  be
m ade  as  a  CBFR Bor r owi ng,  i n t he  cas e  of  a  Bor r owi ng by t he  Com pany,  or  a  USBR Bor r owi ng i n t he  cas e  of  a  - 89-



 

Bor r owi ng by t he  Canadi an Bor r ower  and ( C)  i n t he  cas e  of  any Eur odol l a r  Bor r owi ng,  Ter m  Benchm ar k Bor r owi ng or  SONI A Bor r owi ng t o any Eur opean Bor r ower  t hen out s t andi ng,  each s uch Eur odol l a r  Bor r owi ng,  Ter m  Benchm ar k Bor r owi ng or  SONI A Bor r owi ng s ha l l  be  r epa i d or  conver t ed i nt o a  CB Fl oa t i ng Ra t e  Bor r owi ng on t he  l as t  day of  t he  t hen cur r ent  I nt e r es t  Per i od appl i cabl e  t he r e t o,  and ( D)  i f  any Bor r owi ng Reques t  r eques t s  a  Eur odol l a r  Bor r owi ng or  Ter m  Benchm ar k Bor r owi ng,  s uch Bor r owi ng s ha l l  be  m ade  as  a  CB Fl oa t i ng Ra t e  Bor r owi ng.  ( b)  I f  pr i or  t o t he  com m encem ent  of  any I nt e r es t  Per i od f or  a  CDOR Rat e  Bor r owi ng:  ( i )  t he  Canadi an 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  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  adequa t e  and r eas onabl e  m eans  do not  exi s t  f or  as cer t a i ni ng t he  CDOR Rat e  f or  s uch I nt e r es t  Per i od;  or  ( i i )  t he  Canadi an Agent  i s  advi s ed by t he  Requi r ed Canadi an Lender s  t ha t  t he  CDOR Rat e  f or  s uch I nt e r es t  Per i od wi l l  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  ( or  Lender )  of  m aki ng or  m ai nt a i ni ng t he i r  Loans  ( or  i t s  Loan)  i nc l uded i n s uch Bor r owi ng f or  s uch I nt e r es t  Per i od;  t he  Canadi an Agent  s ha l l  gi ve  not i ce  t he r eof  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Canadi an Revol vi ng Lender s  by t e l ephone  or  f acs i m i l e  as  pr om pt l y as  pr ac t i cabl e  t he r eaf t e r ,  and,  unt i l  t he  Canadi an Agent  not i f i es
t he  Bor r ower  Repr es ent a t i ve  and t he  Canadi an Revol vi ng Lender s  t ha t  t he  c i r cum s t ances  gi vi ng r i s e  t o s uch not i ce  no l onger  exi s t ,  ( A)  any I nt e r es t  El ec t i on Reques t  t ha t  r eques t s  t he  conver s i on of  any Bor r owi ng t o,  or  cont i nua t i on f or  any Bor r owi ng as ,  a  CDOR Rat e  Bor r owi ng s ha l l  be  i ne f f ec t i ve ,  and ( B)  i f  any Bor r owi ng Reques t  r eques t s  a  CDOR Bor r owi ng,  s uch Bor r owi ng s ha l l  be  m ade  as  a  CP Bor r owi ng.  ( c )  I f  a t  any t i m e  t he  Adm i ni s t r a t i ve  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  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  adequa t e  and r eas onabl e  m eans  do not  exi s t  f or  as cer t a i ni ng <t he  Over ni ght  LI BO Rat e>Dai l y Si m pl e  SOFR,  Dai l y Si m pl e  ESTR or  Dai l y Si m pl e  SONI A,  as  appl i cabl e ,  <t he  Over ni ght  LI BO Rat e>Dai l y Si m pl e  SOFR,  Dai l y Si m pl e  ESTR or  Dai l y Si m pl e  SONI A,  as  appl i cabl e ,  wi l l  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 t he  Adm i ni s t r a t i ve  Agent  or  t he  Eur opean Swi ngl i ne  Lender ,  a s  appl i cabl e ,  of  m aki ng or  m ai nt a i ni ng Eur opean Pr ot ec t i ve  Advances  or  Eur opean Swi ngl i ne  Loans ,  t he  Adm i ni s t r a t i ve  Agent  or  Eur opean Swi ngl i ne  Lender ,  a s  appl i cabl e ,  s ha l l  gi ve  not i ce  t he r eof  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Eur opean Revol vi ng Lender s  by t e l ephone  or  f acs i m i l e  as  pr om pt l y as  pr ac t i cabl e  t he r eaf t e r  and,  unt i l  t he  Adm i ni s t r a t i ve  Agent  not i f i es  t he  Bor r ower  Repr es ent a t i ve  and t he  Eur opean Revol vi ng Lender s

t ha t  t he  c i r cum s t ances  gi vi ng r i s e  t o s uch not i ce  no l onger  exi s t ,  <Over ni ght  LI BO>Dai l y Si m pl e  SOFR Bor r owi ngs ,  ESTR Bor r owi ngs  or  SONI A Bor r owi ngs ,  as  appl i cabl e ,  s ha l l  be  m ade  as  a  CB Fl oa t i ng Ra t e  Bor r owi ng.  ( d)  I f  any Lender  de t e r m i nes  t ha t  any Requi r em ent  of  Law has  m ade  i t  unl awf ul ,  or  i f  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 m ake ,  m ai nt a i n,  f und or  cont i nue  any Eur odol l a r  Bor r owi ng or  SONI A Bor r owi ng,  or  any Gover nm ent a l  Aut hor i t y has  i m pos ed m at e r i a l  r es t r i c t i ons  on t he  aut hor i t y of  s uch Lender  t o pur chas e  or  s e l l ,  or  t o t ake  depos i t s  of ,  dol l a r s  i n t he  London i nt e r bank m ar ke t ,  t hen,  on not i ce  t he r eof  by s uch Lender  t o t he  Bor r ower  Repr es ent a t i ve  t hr ough t he  Adm i ni s t r a t i ve  Agent ,  any obl i ga t i ons  of  s uch Lender  t o m ake ,  m ai nt a i n,  f und or  cont i nue  Eur odol l a r  Loans  or  SONI A Loans  or  t o conver t  any Bor r owi ng t o Eur odol l a r  Bor r owi ngs  wi l l  be  s us pended unt i l  s uch Lender  not i f i es  t he  Adm i ni s t r a t i ve  Agent  and t he  Bor r ower  Repr es ent a t i ve  t ha t  t he  c i r cum s t ances  gi vi ng r i s e  t o s uch de t e r m i na t i on no l onger  exi s t .  Upon r ece i pt  of  s uch not i ce ,  t he  Bor r ower s  wi l l ,  upon dem and f r om  s uch Lender  ( wi t h a  copy t o Adm i ni s t r a t i ve  Agent ) ,  e i t he r  conver t  or  pr epay a l l  Eur odol l a r  Bor r owi ngs  or  SONI A Bor r owi ngs  of  s uch Lender  t o CB Fl oa t i ng Ra t e  Bor r owi ngs ,  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 - 90-



 

l awf ul l y cont i nue  t o m ai nt a i n s uch Eur odol l a r  Bor r owi ngs  or  SONI A Bor r owi ngs  t o s uch day,  or  i m m edi a t e l y,  i f  s uch Lender  m ay not  l awf ul l y cont i nue  t o m ai nt a i n s uch Loans .  Upon any s uch conver s i on or  pr epaym ent ,  t he  Bor r ower s  wi l l  a l s o pay accr ued i nt e r es t  on t he  am ount  s o conver t ed or  pr epa i d.  ( e )  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n or  i n any ot her  Loan Docum ent  and any Swap Agr eem ent  s ha l l  be  deem ed not  t o be  a  " Loan Docum ent "  f or  pur pos es  of  t hi s  Sec t i on 2. 14,  i f  a  Benchm ar k Tr ans i t i on Event  <or  an Ear l y Opt - i n El ec t i on,  as  appl i cabl e ,  >and i t s  r e l a t ed Benchm ar k Repl acem ent  Dat e  has  occur r ed pr i or  t o t he  Ref e r ence  Ti m e i n r es pec t  of  any s e t t i ng of  t he  t hen- cur r ent  Benchm ar k,  t hen ( x)  i f  a  Benchm ar k Repl acem ent  i s  de t e r m i ned i n accor dance  wi t h c l aus e  ( 1<)  or  ( 2>)  of  t he  def i ni t i on of  " Benchm ar k Repl acem ent "  wi t h r es pec t  t o Dol l a r s  f or  s uch Benchm ar k Repl acem ent  Dat e ,  s uch Benchm ar k Repl acem ent  wi l l  r epl ace  s uch Benchm ar k f or  a l l  pur pos es  her eunder  and under  any Loan Docum ent  i n r es pec t  of  s uch Benchm ar k s e t t i ng and s ubs equent  Benchm ar k s e t t i ngs  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,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  and ( y)  i f  a  Benchm ar k Repl acem ent  i s  de t e r m i ned i n accor dance  wi t h c l aus e  ( <3>2)  of  t he  def i ni t i on of  Benchm ar k Repl acem ent  wi t h
r es pec t  t o any Al t e r na t i ve  Cur r ency f or  s uch Benchm ar k Repl acem ent  Dat e ,  s uch Benchm ar k Repl acem ent  wi l l  r epl ace  s uch Benchm ar k f or  a l l  pur pos es  her eunder  and under  any Loan Docum ent  i n r es pec t  of  any Benchm ar k s e t t i ng a t  or  a f t e r  4: 00 p. m .  ( Chi cago t i m e)  on t he  f i f t h ( 5t h)  Bus i nes s  Day a f t e r  t he  da t e  not i ce  of  s uch Benchm ar k Repl acem ent  i s  pr ovi ded t o t he  Lender s  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,  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  s o l ong as  t he  Adm i ni s t r a t i ve  Agent  has  not  r ece i ved,  by s uch t i m e ,  wr i t t en not i ce  of  obj ec t i on t o s uch Benchm ar k Repl acem ent  f r om  Lender s  com pr i s i ng t he  Requi r ed Lender s  of  each Cl as s .  ( f )  <Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n or  i n any ot her  Loan Docum ent  an s ubj ec t  t o t he  pr ovi s o be l ow i n t hi s  pa r agr aph,  wi t h r es pec t  t o a  Loan denom i na t ed i n Dol l a r s ,  i f  a  Ter m  SOFR Tr ans i t i on Event  and i t s  r e l a t ed Benchm ar k Repl acem ent  Dat e  have  occur r ed pr i or  t o t he  Ref e r ence  Ti m e i n r es pec t  of  any s e t t i ng of  t he  t hen- cur r ent  Benchm ar k,  t hen t he  appl i cabl e  Benchm ar k Repl acem ent  wi l l  r epl ace  t he  t hen- cur r ent  Benchm ar k f or  a l l  pur pos es  her eunder  or  under  any Loan Docum ent  i n r es pec t  of  s uch Benchm ar k s e t t i ng and s ubs equent  Benchm ar k s e t t i ngs ,  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,  t hi s  Agr eem ent

or  any ot her  Loan Docum ent ;  pr ovi ded t ha t ,  t hi s  c l aus e  ( f )  s ha l l  not  be  e f f ec t i ve  unl es s  t he  Adm i ni s t r a t i ve  Agent  has  de l i ve r ed t o t he  Lender s  and t he  Bor r ower  Repr es ent a t i ve  a  Ter m  SOFR Not i ce .  >For  t he  avoi dance  of  doubt ,  t he  <Adm i ni s t r a t i ve  Agent  s ha l l  not  be  r equi r ed t o de l i ve r  a  Ter m  SOFR Not i ce  a f t e r  a  Ter m  SOFR Tr ans i t i on Event  and m ay do s o i n i t s  s ol e  di s c r e t i on. > ( f )  ( g)  I n connec t i on wi t h t he  i m pl em ent a t i on of  a  Benchm ar k Repl acem ent ,  t he  Adm i ni s t r a t i ve  Agent  wi l l  have  t he  r i ght  t o m ake  Benchm ar k Repl acem ent  Conf or m i ng Changes  f r om  t i m e  t o t i m e  and,  not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n or  i n any ot her  Loan Docum ent ,  any am endm ent s  i m pl em ent i ng s uch Benchm ar k Repl acem ent  Conf or m i ng Changes  wi l l  becom e e f f ec t i ve  wi t hout  any f ur t her  ac t i on or  cons ent  of  any ot her  par t y t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent .  ( g)  ( h)  The  Adm i ni s t r a t i ve  Agent  wi l l  pr om pt l y not i f y t he  Bor r ower  Repr es ent a t i ve  and t he  Lender s  of  ( i )  any occur r ence  of  a  Benchm ar k Tr ans i t i on Event <,  a  Ter m  SOFR Tr ans i t i on Event  or  an Ear l y Opt - i n El ec t i on,  as  appl i cabl e , > and i t s  r e l a t ed Benchm ar k Repl acem ent  Dat e ,  ( i i )  t he  i m pl em ent a t i on of  any Benchm ar k Repl acem ent ,  ( i i i )  t he  e f f ec t i venes s  of  any Benchm ar k Repl acem ent  Conf or m i ng Changes ,  ( i v)  t he  r em oval  or  r e i ns t a t em ent  of  any t enor  of  a  Benchm ar k pur s uant  t o
c l aus e  ( <i >h)  be l ow and ( v)  t he  com m encem ent  or  conc l us i on of  any Benchm ar k Unava i l abi l i t y Per i od.  Any de t e r m i na t i on,  dec i s i on or  e l ec t i on t ha t  m ay be  m ade  by t he  Adm i ni s t r a t i ve  Agent  or ,  i f  appl i cabl e ,  any Lender  ( or  gr oup of  Lender s )  pur s uant  t o t hi s  Sec t i on 2. 14,  i nc l udi ng any de t e r m i na t i on wi t h r es pec t  t o a  t enor ,  r a t e  or  adj us t m ent  or  of  t he  occur r ence  or  non- occur r ence  of  an event ,  c i r cum s t ance  or  da t e  and any dec i s i on t o t ake  or  r e f r a i n f r om  t aki ng any ac t i on or  any s e l ec t i on,  wi l l  be  conc l us i ve  and bi ndi ng abs ent  - 91-



 

m ani f es t  e r r or  and m ay be  m ade  i n i t s  or  t he i r  s ol e  di s c r e t i on and wi t hout  cons ent  f r om  any ot her  par t y t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent ,  except ,  i n each cas e ,  a s  expr es s l y r equi r ed pur s uant  t o t hi s  Sec t i on 2. 14.  ( h)  ( i )  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y her e i n or  i n any ot her  Loan Docum ent ,  a t  any t i m e  ( i nc l udi ng i n connec t i on wi t h t he  i m pl em ent a t i on of  a  Benchm ar k Repl acem ent ) ,  ( i )  i f  t he  t hen- cur r ent  Benchm ar k i s  a  t e r m  r a t e  ( i nc l udi ng Ter m  SOFR<,  LI BO> Rat e  or  EURI BOR Rat e )  and e i t he r  ( A)  any t enor  f or  s uch Benchm ar k i s  not  di s pl ayed on a  s c r een or  ot her  i nf or m at i on s e r vi ce  t ha t  publ i s hes  s uch r a t e  f r om  t i m e  t o t i m e  as  s e l ec t ed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  r eas onabl e  di s c r e t i on or  ( B)  t he  r egul a t or y s uper vi s or  f or  t he  adm i ni s t r a t or  of  s uch Benchm ar k has  pr ovi ded a  publ i c  s t a t em ent  or  publ i ca t i on of  i nf or m at i on announc i ng t ha t  any t enor  f or  s uch Benchm ar k i s  or  wi l l  be  no l onger  r epr es ent a t i ve ,  t hen t he  Adm i ni s t r a t i ve  Agent  m ay m odi f y t he  def i ni t i on of  " I nt e r es t  Per i od"  f or  any Benchm ar k Se t t i ngs  a t  or  a f t e r  s uch t i m e  t o r em ove  s uch unava i l abl e  or  non- r epr es ent a t i ve  t enor  and ( i i )  i f  a  t enor  t ha t  was  r em oved pur s uant  t o c l aus e  ( i )  above  e i t he r  ( A)  i s  s ubs equent l y di s pl ayed on a  s c r een or  i nf or m at i on s e r vi ce  f or  a  Benchm ar k ( i nc l udi ng a  Benchm ar k Repl acem ent )  or  ( B)  i s  not ,  or  i s
no l onger ,  s ubj ec t  t o an announcem ent  t ha t  i t  i s  or  wi l l  no l onger  be  r epr es ent a t i ve  f or  a  Benchm ar k ( i nc l udi ng a  Benchm ar k Repl acem ent ) ,  t hen t he  Adm i ni s t r a t i ve  Agent  m ay m odi f y t he  def i ni t i on of  " I nt e r es t  Per i od"  f or  a l l  Benchm ar k s e t t i ngs  a t  or  a f t e r  s uch t i m e  t o r e i ns t a t e  s uch pr evi ous l y r em oved t enor .  ( i )  ( j )  Upon t he  Bor r ower  Repr es ent a t i ve 's  r ece i pt  of  not i ce  of  t he  com m encem ent  of  a  Benchm ar k Unava i l abi l i t y Per i od,  t he  Bor r ower s  m ay r evoke  any r eques t  f or  a  Eur odol l a r  Bor r owi ng or  a  Ter m  Benchm ar k Bor r owi ng of ,  conver s i on t o or  cont i nua t i on of  Eur odol l a r  Loans  or  Ter m  Benchm ar k Loans ,  as  appl i cabl e ,  t o be  m ade ,  conver t ed or  cont i nued dur i ng any Benchm ar k Unava i l abi l i t y Per i od and,  f a i l i ng t ha t ,  t he  Bor r ower s  wi l l  be  deem ed t o have  conver t ed any s uch r eques t  i nt o a  r eques t  f or  a  Bor r owi ng of  or  conver s i on t o CB Fl oa t i ng Ra t e  Loans .  Dur i ng any Benchm ar k Unava i l abi l i t y Per i od or  a t  any t i m e  t ha t  a  t enor  f or  t he  t hen- cur r ent  Benchm ar k i s  not  an ava i l abl e  Tenor ,  t he  com ponent  of  CB Fl oa t i ng Ra t e  Bor r owi ngs  bas ed upon t he  t hen- cur r ent  Benchm ar k or  s uch t enor  f or  s uch Benchm ar k,  as  appl i cabl e ,  wi l l  not  be  us ed i n any de t e r m i na t i on of  CB Fl oa t i ng Ra t e  Bor r owi ngs .  Fur t her m or e ,  i f  any Loan i n any Al t e r na t i ve  Cur r ency i s  out s t andi ng on t he  da t e  of  t he  Bor r ower  Repr es ent a t i ve ’ s  r ece i pt  of  not i ce  of  t he  com m encem ent

of  a  Benchm ar k Unava i l abi l i t y Per i od wi t h r es pec t  t o a  Re l evant  Ra t e  appl i cabl e  t o s uch Loan,  t hen unt i l  s uch t i m e  as  a  Benchm ar k Repl acem ent  f or  s uch Al t e r na t i ve  Cur r ency i s  i m pl em ent ed pur s uant  t o t hi s  Sec t i on 2. 14,  ( i )  i f  s uch Loan i s  denom i na t ed i n Dol l a r s ,  t hen on t he  l as t  day of  t he  I nt e r es t  Per i od appl i cabl e  t o s uch Loan ( or  t he  next  s ucceedi ng Bus i nes s  Day i f  s uch day i s  not  a  Bus i nes s  Day) ,  s uch Loan s ha l l  be  conver t ed by t he  Adm i ni s t r a t i ve  Agent  t o,  and s ha l l  cons t i t ut e ,  an CB Fl oa t i ng Ra t e  Loan denom i na t ed i n Dol l a r s  on s uch day,  or  ( i i )  i f  s uch Loan i s  denom i na t ed i n any Al t e r na t i ve  Cur r ency ot her  t han Dol l a r s ,  t hen s uch Loan s ha l l ,  on t he  l as t  day of  t he  I nt e r es t  Per i od appl i cabl e  t o s uch Loan ( or  t he  next  s ucceedi ng Bus i nes s  Day i f  s uch day i s  not  a  Bus i nes s  Day)  bear  i nt e r es t  a t  t he  Cent r a l  Bank Rat e  f or  t he  appl i cabl e  Al t e r na t i ve  Cur r ency pl us  t he  Appl i cabl e  Ra t e ;  pr ovi ded t ha t ,  i f  t he  Adm i ni s t r a t i ve  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  and bi ndi ng abs ent  m ani f es t  e r r or )  t ha t  t he  Cent r a l  Bank Rat e  f or  t he  appl i cabl e  Al t e r na t i ve  Cur r ency cannot  be  de t e r m i ned,  any out s t andi ng a f f ec t ed Loans  denom i na t ed i n any Al t e r na t i ve  Cur r ency ot her  t han Dol l a r s  s ha l l ,  a t  t he  Bor r ower  Repr es ent a t i ve ’ s  e l ec t i on pr i or  t o s uch day:  ( A)  be  pr epa i d by t he  Bor r ower  on s uch day or  ( B)  s ol e l y f or  t he  pur pos e  of
ca l cul a t i ng t he  i nt e r es t  r a t e  appl i cabl e  t o s uch Loan,  s uch Loan denom i na t ed i n any Al t e r na t i ve  Cur r ency ot her  t han Dol l a r s  s ha l l  be  deem ed t o be  a  Loan denom i na t ed i n Dol l a r s  and s ha l l  acc r ue  i nt e r es t  a t  t he  s am e i nt e r es t  r a t e  appl i cabl e  t o Loans  denom i na t ed i n Dol l a r s  a t  s uch t i m e .  Sec t i on 2. 15 I ncr eas ed Cos t s .  ( a )  I f  any Change  i n Law s ha l l :  - 92-



 

( i )  i m pos e ,  m odi f y or  deem  appl i cabl e  any r es e r ve ,  s pec i a l  depos i t ,  l i qui di t y or  s i m i l a r  r equi r em ent  ( i nc l udi ng any com pul s or y l oan r equi r em ent ,  i ns ur ance  char ge  or  ot her  as s es s m 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 by,  any Lender  ( except  any s uch r es e r ve  r equi r em ent  r e f l ec t ed i n t he  Adj us t ed <LI BO>Ter m  SOFR Rat e  or  t he  Adj us t ed EURI BOR Rat e )  or  any I s s ui ng Bank;  or  ( i i )  i m pos e  on any Lender  or  any I s s ui ng Bank or  t he  London or  ot her  appl i cabl e  of f s hor e  i nt e r bank m ar ke t  f or  t he  appl i cabl e  Al t e r na t i ve  Cur r ency any ot her  condi t i on a f f ec t i ng t hi s  Agr eem ent  or  CDOR Rat e  Loans ,  Ter m  Benchm ar k Loans  or  Eur odol l a r  Loans  m ade  by s uch Lender  or  any Le t t e r  of  Cr edi t  or  pa r t i c i pa t i on t he r e i n;  and t he  r es ul t  of  any of  t he  f or egoi ng s ha l l  be  t o i nc r eas e  t he  cos t  t o s uch Lender  of  m aki ng or  m ai n-  t a i ni ng any CDOR Rat e  Loans ,  Ter m  Benchm ar k Loans  or  Eur odol l a r  <Loan>Loans  ( or  of  m ai nt a i ni ng i t s  obl i ga t i on t o m ake  any s uch Loan)  or  t o i nc r eas e  t he  cos t  t o s uch Lender  or  s uch 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  t o r educe  t he  am ount  of  any s um  r ece i ved or  r ece i vabl e  by s uch Lender  or  s uch 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  ot her wi s e ) ,  t hen,  s ubj ec t  t o Sec t i on 9. 21,  t he  Bor r ower s  wi l l  pay t o s uch Lender  or  s uch I s s ui ng Bank,  as
t he  cas e  m ay be ,  s uch addi t i ona l  am ount  or  am ount s  as  wi l l  com pens a t e  s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  f or  s uch addi t i ona l  cos t s  i ncur r ed or  r educ t i on s uf f e r ed.  ( b)  I f  any Lender  or  any I s s ui ng Bank de t e r m i nes  t ha t  any Change  i n Law 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  or  s uch I s s ui ng Bank's  capi t a l  or  on t he  capi t a l  of  s uch Lender 's  or  s uch I s s ui ng Bank's  hol di ng com pany,  i f  any,  as  a  cons equence  of  t hi s  Agr eem ent  or  t he  Loans  m ade  by,  or  pa r t i c i pa t i ons  i n Le t t e r s  of  Cr edi t  he l d by,  s uch Lender ,  or  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,  t o a  l eve l  be l ow t ha t  whi ch s uch Lender  or  s uch I s s ui ng Bank or  s uch Lender 's  or  t he  I s s ui ng Bank's  hol di ng com pany coul d have  achi eved but  f or  s uch Change  i n Law ( t aki ng i nt o cons i der a t i on s uch Lender 's  or  s uch I s s ui ng Bank's  pol i c i es  and t he  pol i c i es  of  s uch Lender 's  or  s uch I s s ui ng Bank's  hol di ng com pany wi t h r es pec t  t o capi t a l  adequacy) ,  t hen,  s ubj ec t  t o Sec t i on 9. 21,  f r om  t i m e  t o t i m e  t he  Bor r ower s  wi l l  pay t o s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  s uch addi t i ona l  am ount  or  am ount s  as  wi l l  com pens a t e  s uch Lender  or  s uch I s s ui ng Bank or  s uch Lender 's  or  s uch I s s ui ng Bank's  hol di ng com pany f or  any s uch r educ t i on s uf f e r ed.  ( c )  A cer t i f i ca t e  of  a  Lender  or  an I s s ui ng Bank

s e t t i ng f or t h t he  am ount  or  am ount s  neces s a r y t o com pens a t e  s uch Lender  or  s uch I s s ui ng Bank or  i t s  hol di ng com pany,  as  t he  cas e  m ay be ,  as  s pec i f i ed i n par agr aph ( a )  or  ( b)  of  t hi s  Sec t i on s ha l l  be  de l i ve r ed t o t he  Bor r ower  Repr es ent a t i ve  and s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  Subj ec t  t o Sec t i on 9. 21,  t he  Bor r ower s  s ha l l  pay s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  t he  am ount  s hown as  due  on any s uch ce r t i f i ca t e  wi t hi n 15 days  a f t e r  r ece i pt  t he r eof .  ( d)  Fa i l ur e  or  de l ay on t he  par t  of  any Lender  or  any I s s ui ng Bank t o dem and com pens a t i on pur s uant  t o t hi s  Sec t i on s ha l l  not  cons t i t ut e  a  wai ver  of  s uch Lender 's  or  s uch I s s ui ng Bank's  r i ght  t o dem and s uch com pens a t i on;  pr ovi ded t ha t  t he  Bor r ower s  s ha l l  not  be  r equi r ed t o com pens a t e  a  Lender  or  an I s s ui ng Bank pur s uant  t o t hi s  Sec t i on f or  any i ncr eas ed cos t s  or  r educ t i ons  i ncur r ed m or e  t han 270 days  pr i or  t o t he  da t e  t ha t  s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  not i f i es  t he  Bor r ower  Repr es ent a t i ve  of  t he  Change  i n Law gi vi ng r i s e  t o s uch i ncr eas ed cos t s  or  r educ t i ons  and of  s uch Lender 's  or  s uch 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 ;  pr ovi ded f ur t her  t ha t ,  i f  t he  Change  i n Law gi vi ng r i s e  t o s uch i ncr eas ed cos t s  or  r educ t i ons  i s  r e t r oac t i ve ,  t hen t he  270- 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 .  - 93-



 

Sec t i on 2. 16 Br eak Fundi ng Paym ent s .  I n t he  event  of  ( a )  t he  paym ent  of  any pr i nc i pa l  of  any Eur odol l a r  Loan,  any Ter m  Benchm ar k Loan or  any CDOR Rat 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 Eur odol l a r  Loan,  any Ter m  Benchm ar k Loan or  any CDOR Rat e  Loan or  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 Eur odol l a r  Loan,  any Ter m  Benchm ar k Loan or  any CDOR Rat e  Loan on t he  da t e  s pec i f i ed i n any not i ce  de l i ve r ed pur s uant  he r e t o,  or  ( d)  t he  as s i gnm ent  of  any Eur odol l a r  Loan,  any Ter m  Benchm ar k Loan or  any CDOR Rat 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 as  a  r es ul t  of  a  r eques t  by t he  Bor r ower  Repr es ent a t i ve  pur s uant  t o Sec t i on 2. 19,  t hen,  i n any s uch event ,  s ubj ec t  t o Sec t i on 9. 21,  t he  appl i cabl e  Bor r ower  s ha l l  com pens a t e  each appl i cabl e  Lender  f or  t he  l os s ,  cos t  and expens e  a t t r i but abl e  t o s uch event .  I n t he  cas e  of  a  Eur odol l a r  Loan,  a  Ter m  Benchm ar k Loan or  a  CDOR Rat e  Loan,  s uch l os s ,  cos t  or  expens e  t o any Lender  s ha l l  be  deem ed t o i nc l ude  an am ount  de t e r m i ned by s uch Lender  t o be  t he  exces s ,  i f  any,  of  ( i )  t he  am ount  of  i nt e r es t  whi ch woul d have  accr ued on t he  pr i nc i pa l  am ount  of  s uch Loan had s uch
event  not  occur r ed,  a t  t he  Adj us t ed <LI BO>EURI BOR Rat e ,  t he  Adj us t ed Ter m  SOFR Rat e  or  t he  CDOR Rat e ,  a s  appl i cabl e ,  t ha t  woul d have  been appl i cabl e  t o s uch Loan,  f or  t he  per i od f r om  t he  da t e  of  s uch event  t o t he  l as t  day of  t he  t hen cur r ent  I nt e r es t  Per i od t he r e f or  ( or ,  i n t he  cas e  of  a  f a i l ur e  t o bor r ow,  conver t  or  cont i nue ,  f or  t he  per i od t ha t  woul d have  been t he  I nt e r es t  Per i od f or  s uch Loan) ,  over  ( i i )  t he  am ount  of  i nt e r es t  whi ch woul d accr ue  on s uch pr i nc i pa l  am ount  f or  s uch per i od a t  t he  i nt e r es t  r a t e  whi ch s uch Lender  woul d bi d wer e  i t  t o bi d,  a t  t he  com m encem ent  of  s uch per i od,  f or  Dol l a r  depos i t s  of  a  com par abl e  am ount  and per i od t o s uch Eur odol l a r  Loan f r om  ot her  banks  i n t he  eur odol l a r  m ar ke t  or  f or  Canadi an Dol l a r  depos i t s  of  a  com par abl e  am ount  and per i od t o s uch CDOR Rat e  Loan f r om  ot her  banks  i n t he  Canadi an banker s ' accept ance  m ar ke t .  A cer t i f i ca t e  of  any Lender  s e t t i ng f or t h any am ount  or  am ount s  t ha t  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 s ha l l  be  de l i ver ed t o t he  Bor r ower  Repr es ent a t i ve  and s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  The  appl i cabl e  Bor r ower  s ha l l  pay s uch Lender  t he  am ount  s hown as  due  on any s uch ce r t i f i ca t e  wi t hi n 15 days  a f t e r  r ece i pt  t he r eof .  Sec t i on 2. 17 Taxes .  ( a )  Subj ec t  t o Sec t i on 9. 21,  any and a l l  paym ent s  by or  on account  of  any obl i ga t i on of  each Loan Par t y

her eunder  or  under  any ot her  Loan Docum ent  s ha l l  be  m ade  f r ee  and c l ea r  of  and wi t hout  deduc t i on f or  any I ndem ni f i ed Taxes  or  Ot her  Taxes ;  pr ovi ded t ha t  i f  t he  Loan Par t i es  s ha l l  be  r equi r ed by appl i cabl e  l aw t o deduc t  any I ndem ni f i ed Taxes  or  Ot her  Taxes  f r om  s uch paym ent s ,  t hen ( i )  t he  s um  payabl e  s ha l l  be  i nc r eas ed by s uch Loan Par t i es  as  neces s a r y s o t ha t  a f t e r  m aki ng a l l  r equi r ed deduc t i ons  ( i nc l udi ng deduc t i ons  appl i cabl e  t o addi t i ona l  s um s  payabl e  under  t hi s  Sec t i on)  t he  appl i cabl e  Agent ,  Lender  or  I s s ui ng Bank ( as  t he  cas e  m ay be)  r ece i ves  an am ount  equa l  t o t he  s um  i t  woul d have  r ece i ved had no s uch deduc t i ons  been m ade ,  ( i i )  t he  appl i cabl e  Bor r ower  s ha l l  m ake  s uch deduc t i ons  and ( i i i )  t he  appl i cabl e  Bor r ower  s ha l l  pay t he  f ul l  am ount  deduc t ed t o t he  r e l evant  Gover nm ent a l  Aut hor i t y i n accor dance  wi t h appl i cabl e  l aw.  ( b)  I n addi t i on,  t he  appl i cabl e  Bor r ower  s ha l l  pay any Ot her  Taxes  t o t he  r e l evant  Gover nm ent a l  Aut hor i t y i n accor dance  wi t h appl i cabl e  l aw.  ( c )  The  appl i cabl e  Bor r ower  s ha l l  i ndem ni f y each Agent ,  each Lender  and each I s s ui ng Bank,  wi t hi n 15 days  a f t e r  wr i t t en dem and t her e f or ,  f or  t he  f ul l  am ount  of  any I ndem ni f i ed Taxes  or  Ot her  Taxes  pa i d by s uch Agent ,  s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  on or  wi t h r es pec t  t o any paym ent  by or  on account  of  any obl i ga t i on of  s uch Bor r ower
her eunder  ( i nc l udi ng I ndem ni f i ed Taxes  or  Ot her  Taxes  i m pos ed or  as s e r t ed on or  a t t r i but abl e  t o am ount s  payabl e  under  t hi s  Sec t i on)  and any pena l t i es ,  i nt e r es t  and r eas onabl e  expens es  a r i s i ng t he r e f r om  or  wi t h r es pec t  t he r e t o,  whe t her  or  not  s uch I ndem ni f i ed Taxes  or  Ot her  Taxes  wer e  cor r ec t l y or  l ega l l y i m pos ed or  as s e r t ed by - 94-



 

t he  r e l evant  Gover nm ent a l  Aut hor i t y.  A cer t i f i ca t e  as  t o t he  am ount  of  s uch paym ent  or  l i abi l i t y de l i ve r ed t o t he  Bor r ower  Repr es ent a t i ve  by a  Lender  or  an I s s ui ng Bank,  or  by an Agent  on i t s  own beha l f  or  on beha l f  of  a  Lender  or  an I s s ui ng Bank,  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or .  ( d)  Each Lender  and each I s s ui ng Bank s ha l l  i ndem ni f y t he  Agent s ,  wi t hi n 15 days  a f t e r  wr i t t en dem and t her e f or ,  aga i ns t  any and a l l  Taxes  and any and a l l  r e l a t ed l os s es ,  c l a i m s ,  l i abi l i t i e s ,  pena l t i es ,  i nt e r es t  and r eas onabl e  expens es  ( i nc l udi ng t he  f ees ,  char ges  and di s bur s em ent s  of  any couns e l  f or  t he  Agent s )  i ncur r ed by or  as s e r t ed aga i ns t  t he  Agent s  by any Gover nm ent a l  Aut hor i t y as  a  r es ul t  of  t he  f a i l ur e  by s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  t o de l i ver ,  or  as  a  r es ul t  of  t he  i naccur acy,  i nadequacy or  de f i c i ency of ,  any docum ent a t i on r equi r ed t o be  de l i ve r ed t o t he  Bor r ower s  or  t he  Agent s  pur s uant  t o Sec t i on 2. 17( f ) .  Each Lender  and each I s s ui ng Bank her eby aut hor i zes  t he  Agent s  t o s e t  of f  and appl y any and a l l  am ount s  a t  any t i m e  owi ng t o s uch Lender  or  s uch I s s ui ng Bank,  as  t he  cas e  m ay be ,  under  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  aga i ns t  any am ount  due  t o t he  Agent s  under  t hi s  Sec t i on 2. 17( d) .  ( e )  As  s oon as  pr ac t i cabl e  a f t e r  any paym ent  of  I ndem ni f i ed Taxes  or  Ot her  Taxes  by any Bor r ower  t o a  Gover nm ent a l
Aut hor i t y,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  t he  or i gi na l  or  a  ce r t i f i ed copy of  a  r ece i pt  i s s ued by s uch Gover nm ent a l  Aut hor i t y evi denc i ng s uch paym ent ,  a  copy of  t he  r e t ur n r epor t i ng s uch paym ent  or  ot her  evi dence  of  s uch paym ent  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent .  ( f )  ( i )  Any For e i gn Lender  t ha t  i s  l ega l l y ent i t l ed t o an exem pt i on f r om  or  r educ t i on of  wi t hhol di ng t ax under  t he  l aw of  t he  j ur i s di c t i on i n whi ch t he  appl i cabl e  Bor r ower  i s  l oca t ed,  or  any t r ea t y t o whi ch s uch j ur i s di c t i on i s  a  pa r t y,  wi t h r es pec t  t o paym ent s  under  t hi s  Agr eem ent  s ha l l  de l i ve r  t o t he  Bor r ower  Repr es ent a t i ve  ( wi t h a  copy t o t he  Adm i ni s t r a t i ve  Agent ) ,  a t  t he  t i m e  or  t i m es  pr es c r i bed by appl i cabl e  l aw,  s uch pr oper l y com pl e t ed and execut ed docum ent a t i on pr es c r i bed by appl i cabl e  l aw or  r eas onabl y r eques t ed by t he  Bor r ower  Repr es ent a t i ve  as  wi l l  pe r m i t  s uch paym ent s  t o be  m ade  wi t hout  wi t hhol di ng or  a t  a  r educed r a t e ;  and ( i i )  wi t hout  l i m i t i ng t he  gener a l i t y of  t he  f or egoi ng,  i n t he  event  t ha t  any Bor r ower  i s  a  " Uni t ed St a t es  per s on"  wi t hi n t he  m eani ng of  Sec t i on 7701( a) ( 30)  of  t he  Code  ( a  " U. S.  Per s on" ) :  ( i )  any Lender  t ha t  i s  a  U. S.  Per s on s ha l l  de l i ve r  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Adm i ni s t r a t i ve  Agent  on or  pr i or  t o t he  da t e  on whi ch s uch Lender  becom es  a  Lender  under  t hi s

Agr eem ent  ( and f r om  t i m e  t o t i m e  t her eaf t e r  upon t he  r eas onabl e  r eques t  of  t he  Bor r ower  Repr es ent a t i ve  or  t he  Adm i ni s t r a t i ve  Agent ) ,  execut ed or i gi na l s  of  I RS For m  W - 9 cer t i f yi ng t ha t  s uch Lender  i s  exem pt  f r om  U. S.  Feder a l  backup wi t hhol di ng t ax;  ( i i )  any Lender  t ha t  i s  a  not  a  U. S.  Per s on s ha l l ,  t o t he  ext ent  i t  i s  l ega l l y ent i t l ed t o do s o,  de l i ve r  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Adm i ni s t r a t i ve  Agent  ( i n s uch num ber  of  copi es  as  s ha l l  be  r eques t ed by t he  r ec i pi ent )  on or  pr i or  t o t he  da t e  on whi ch s uch Lender  becom es  a  Lender  under  t hi s  Agr eem ent  ( and f r om  t i m e  t o t i m e  t her eaf t e r  upon t he  r eas onabl e  r eques t  of  t he  Bor r ower  Repr es ent a t i ve  or  t he  Adm i ni s t r a t i ve  Agent ) ,  whi chever  of  t he  f ol l owi ng i s  appl i cabl e :  ( A)  i n t he  cas e  of  a  Lender  c l a i m i ng t he  benef i t s  of  an i ncom e t ax t r ea t y t o whi ch t he  Uni t ed St a t es  i s  a  pa r t y ( x)  wi t h r es pec t  t o paym ent s  of  i nt e r es t  under  any Loan Docum ent ,  execut ed or i gi na l s  of  I RS For m  W - 8BEN or  W - 8BEN- E,  as  appl i cabl e  es t abl i s hi ng an exem pt i on f r om ,  or  r educ t i on of ,  U. S.  Feder a l  wi t hhol di ng Tax pur s uant  t o t he  " i nt e r es t "  a r t i c l e  of  s uch t ax t r ea t y and ( y)  wi t h r es pec t  t o any ot her  appl i cabl e  paym ent s  under  any Loan Docum ent ,  I RS For m  W - 8BEN or  W - 8BEN- E,  as  - 95-



 

appl i cabl e ,  e s t abl i s hi ng an exem pt i on f r om ,  or  r educ t i on of ,  U. S.  Feder a l  wi t hhol di ng Tax pur s uant  t o t he  " bus i nes s  pr of i t s "  or  " ot her  i ncom e"  a r t i c l e  of  s uch t ax t r ea t y;  ( B)  i n t he  cas e  of  a  Lender  c l a i m i ng t ha t  i t s  ext ens i on of  c r edi t  wi l l  gener a t e  U. S.  e f f ec t i ve l y connec t ed i ncom e,  execut ed or i gi na l s  of  I RS For m  W - 8ECI ;  ( C)  i n t he  cas e  of  a  Lender  c l a i m i ng t he  benef i t s  of  t he  exem pt i on f or  por t f ol i o i nt e r es t  under  Sec t i on 881( c )  of  t he  Code ,  ( x)  a  ce r t i f i ca t e  t o t he  e f f ec t  t ha t  s uch Lender  i s  not  a  " bank"  wi t hi n t he  m eani ng of  Sec t i on 881( c ) ( 3) ( A)  of  t he  Code ,  a  " 10 per cent  s har ehol der "  of  a  Bor r ower  wi t hi n t he  m eani ng of  Sec t i on 881( c ) ( 3) ( B)  of  t he  Code ,  or  a  " cont r ol l ed f or e i gn cor por a t i on"  des cr i bed i n Sec t i on 881( c ) ( 3) ( C)  of  t he  Code  ( a  " U. S.  Tax Com pl i ance  Cer t i f i ca t e" )  and ( y)  execut ed or i gi na l s  of  I RS For m  W - 8BEN-  E;  or  ( D)  t o t he  ext ent  a  Lender  i s  not  t he  benef i c i a l  owner  of  t he  appl i cabl e  paym ent ,  execut ed or i gi na l s  of  I RS For m  W - 8I M Y,  accom pani ed by I RS For m s  W - 8ECI ,  I RS For m  W - 8BEN,  W - 8BEN- E,  or  W - 9s ,  as  appl i cabl e ,  and a  U. S.  Tax Com pl i ance  Cer t i f i ca t e ,  and/ or  ot her  ce r t i f i ca t i on docum ent s  f r om  each benef i c i a l  owner ,  a s  appl i cabl e ;  ( E)  any Lender  s ha l l ,  t o t he  ext ent  i t  i s  l ega l l y ent i t l ed t o do s o,  de l i ve r  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Adm i ni s t r a t i ve  Agent  ( i n s uch num ber  of  copi es  as
s ha l l  be  r eques t ed by t he  r ec i pi ent )  on or  pr i or  t o t he  da t e  on whi ch s uch Lender  becom es  a  Lender  under  t hi s  Agr eem ent  ( and f r om  t i m e  t o t i m e  t her eaf t e r  upon t he  r eas onabl e  r eques t  of  t he  Bor r ower  Repr es ent a t i ve  or  t he  Adm i ni s t r a t i ve  Agent ) ,  execut ed or i gi na l s  of  any ot her  f or m  pr es c r i bed by appl i cabl e  l aw as  a  bas i s  f or  c l a i m i ng exem pt i on f r om  or  a  r educ t i on i n U. S.  Feder a l  wi t hhol di ng Tax,  dul y com pl e t ed,  t oge t her  wi t h s uch s uppl em ent a r y docum ent a t i on as  m ay be  pr es c r i bed by appl i cabl e  l aw t o per m i t  t he  Bor r ower s  or  t he  Adm i ni s t r a t i ve  Agent  t o de t e r m i ne  t he  wi t hhol di ng or  deduc t i on r equi r ed t o be  m ade ;  and ( F)  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.  Feder a l  wi t hhol di ng Tax i m pos ed by FATCA i f  s uch Lender  wer e  t o f a i l  t o com pl y wi t h t he  appl i cabl e  r epor t i ng r equi r em ent s  of  FATCA ( i nc l udi ng t hos e  cont a i ned i n Sec t i on 1471( b)  or  1472( b)  of  t he  Code ,  as  appl i cabl e ) ,  s uch Lender  s ha l l  de l i ve r  t o t he  Bor r ower  Repr es ent a t i ve  and t he  Adm i ni s t r a t i ve  Agent  a t  t he  t i m e  or  t i m es  pr es c r i bed by l aw and a t  s uch t i m e  or  t i m es  r eas onabl y r eques t ed by t he  Bor r ower  Repr es ent a t i ve  or  t he  Adm i ni s t r a t i ve  Agent  s uch docum ent a t i on pr es c r i bed by appl i cabl e  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  Code)  and s uch addi t i ona l  docum ent a t i on r eas onabl y r eques t ed by t he  Bor r ower

Repr es ent a t i ve  or  t he  Adm i ni s t r a t i ve  Agent  as  m ay be  neces s a r y f or  t he  Bor r ower s  and t he  Adm i ni s t r a t i ve  Agent  t o com pl y wi t h t he i r  obl i ga t i ons  under  FATCA and t o de t e r m i ne  t ha t  s uch Lender  has  com pl i ed wi t h s uch Lender 's  obl i ga t i ons  under  FATCA or  t o de t e r m i ne  t he  am ount  t o deduc t  and wi t hhol d f r om  s uch paym ent .  Sol e l y f or  pur pos es  of  t hi s  c l aus e  ( F) ,  " FATCA"  s ha l l  i nc l ude  any am endm ent  m ade  t o FATCA af t e r  t he  da t e  of  t hi s  Agr eem ent .  Each Lender  agr ees  t ha t  i f  any f or m  or  ce r t i f i ca t i on i t  pr evi ous l y de l i ve r ed expi r es  or  becom es  obs ol e t e  or  i naccur a t e  i n any r es pec t ,  i t  s ha l l  upda t e  s uch f or m  or  ce r t i f i ca t i on or  pr om pt l y not i f y t he  Bor r ower  Repr es ent a t i ve  and t he  Adm i ni s t r a t i ve  Agent  i n wr i t i ng of  i t s  l ega l  i nabi l i t y t o do s o.  - 96-



 

( g)  I f  any Agent  or  any 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  or  Ot her  Taxes  as  t o whi ch i t  has  been i ndem ni f i ed by t he  Bor r ower s  or  wi t h r es pec t  t o whi ch t he  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 2. 17,  i t  s ha l l  pay over  s uch r e f und t o t he  appl i cabl e  Bor r ower  ( but  onl y t o t he  ext ent  of  i ndem ni t y paym ent s  m ade ,  or  addi t i ona l  am ount s  pa i d,  by s uch Bor r ower  under  t hi s  Sec t i on 2. 17 wi t h r es pec t  t o t he  Taxes  or  Ot her  Taxes  gi vi ng r i s e  t o s uch r e f und) ,  ne t  of  a l l  out - of - pocke t  expens es  of  s uch 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  r e l evant  Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o s uch r e f und) ;  pr ovi ded,  t ha t  each Bor r ower ,  upon t he  r eques t  of  s uch Agent  or  s uch Lender ,  agr ee  t o r epay t he  am ount  pa i d over  t o s uch Bor r ower  ( pl us  any pena l t i es ,  i nt e r es t  or  ot her  char ges  i m pos ed by t he  r e l evant  Gover nm ent a l  Aut hor i t y)  t o s uch Agent  or  s uch Lender  i n t he  event  s uch 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.  Thi s  Sec t i on s ha l l  not  be  cons t r ued t o r equi r e  any Agent  or  any Lender  ( i )  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 r e l a t i ng t o i t s  t axes  whi ch i t  deem s  conf i dent i a l )  t o t he  Bor r ower s  or  any ot her  Per s on or  ( i i )  t o pay any am ount  pur s uant  t o t hi s
Sec t i on 2. 17( g)  t he  paym ent  of  whi ch woul d pl ace  t he  Agent ,  Lender ,  or  t he i r  Af f i l i a t es  i n a  l es s  f avor abl e  ne t  a f t e r - Tax pos i t i on t han s uch Per s on woul d have  been i n i f  t he  Tax s ubj ec t  t o i ndem ni f i ca t i on and gi vi ng r i s e  t o s uch r e f und had not  been deduc t ed,  wi t hhe l d or  ot her wi s e  i m pos ed and t he  i ndem ni f i ca t i on paym ent s  or  addi t i ona l  am ount s  gi vi ng r i s e  t o s uch r e f und had never  been pa i d.  Sec t i on 2. 18 Paym ent s  Gener a l l y;  Al l oca t i on of  Pr oceeds ;  Shar i ng of  Se t - of f s .  I n each cas e ,  s ubj ec t  t o Sec t i on 9. 21:  ( a )  Each Bor r ower  s ha l l  m ake  each paym ent  r equi r ed t o be  m ade  by i t  he r eunder  ( whe t her  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  r e i m bur s em ent  of  LC Di s bur s em ent s ,  or  of  am ount s  payabl e  under  Sec t i on 2. 15,  2. 16 or  2. 17,  or  ot her wi s e )  pr i or  t o noon,  Chi cago t i m e ,  on t he  da t e  when due ,  i n i m m edi a t e l y ava i l abl e  f unds ,  wi t hout  s e t - of f  or  count e r c l a i m .  Any am ount s  r ece i ved a f t e r  s uch t i m e  on any da t e  m ay,  i n t he  di s c r e t i on of  t he  appl i cabl e  Agent ,  be  deem ed t o have  been r ece i ved on t he  next  s ucceedi ng Bus i nes s  Day f or  pur pos es  of  ca l cul a t i ng i nt e r es t  t he r eon.  Al l  s uch paym ent s  s ha l l  be  m ade  t o t he  Adm i ni s t r a t i ve  Agent  a t  i t s  of f i ces  a t  270 Par k Avenue ,  New Yor k,  New Yor k,  except  paym ent s  ( i )  of  i nt e r es t  i n r es pec t  of  Canadi an Revol vi ng Loans  and paym ent s  of  Le t t e r  of  Cr edi t  pa r t i c i pa t i on f ees  i n r es pec t  of  Canadi an Le t t e r s  of
Cr edi t ,  whi ch s ha l l  be  m ade  t o t he  Canadi an Agent ,  ( i i )  of  i nt e r es t  i n r es pec t  of  Eur opean Revol vi ng Loans  and paym ent s  of  Le t t e r  of  Cr edi t  pa r t i c i pa t i on f ees  i n r es pec t  of  Eur opean Le t t e r s  of  Cr edi t ,  whi ch s ha l l  be  m ade  t o t he  Eur opean Agent ,  ( i i i )  t o be  m ade  di r ec t l y t o an I s s ui ng Bank or  a  Swi ngl i ne  Lender  as  expr es s l y pr ovi ded her e i n and ( i v)  t ha t  paym ent s  pur s uant  t o Sec t i ons  2. 15,  2. 16,  2. 17 and 9. 03 s ha l l  be  m ade  di r ec t l y t o t he  Per s ons  ent i t l ed t he r e t o.  The  appl i cabl e  Agent  s ha l l  di s t r i but e  any s uch paym ent s  r ece i ved by i t  f or  t he  account  of  any ot her  Per s on t o t he  appr opr i a t e  r ec i pi ent  pr om pt l y f ol l owi ng r ece i pt  t he r eof .  I f  any paym ent  her eunder  s ha l l  be  due  on a  day t ha t  i s  not  a  Bus i nes s  Day,  t he  da t e  f or  paym ent  s ha l l  be  ext ended t o t he  next  s ucceedi ng Bus i nes s  Day,  and,  i n t he  cas e  of  any paym ent  accr ui ng i nt e r es t ,  i nt e r es t  t he r eon s ha l l  be  payabl e  f or  t he  per i od of  s uch ext ens i on.  ( b)  Any pr oceeds  of  Col l a t e r a l  of  t he  Dom es t i c  Loan Par t i es  r ece i ved by any Agent  ( i )  not  cons t i t ut i ng e i t he r  ( A)  a  s pec i f i c  paym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  ot her  s um  payabl e  under  t he  Loan Docum ent s  ( whi ch s ha l l  be  appl i ed as  s pec i f i ed by t he  Bor r ower  Repr es ent a t i ve ) ,  ( B)  a  m anda t or y pr epaym ent  ( whi ch s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on 2. 11)  or  ( C)  am ount s  t o be  appl i ed f r om  a  Col l ec t i on Account  when f ul l  cas h

dom i ni on i s  i n e f f ec t  ( whi ch s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on 2. 10)  or  ( i i )  a f t e r  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng and t he  Adm i ni s t r a t i ve  Agent  s o e l ec t s  or  t he  Requi r ed Lender s  s o di r ec t ,  s uch f unds  s ha l l  be  appl i ed r a t abl y f i r s t ,  t o pay any f ees ,  i ndem ni t i es ,  or  expens e  r e i m bur s em ent s  i nc l udi ng am ount s  t hen due  t o t he  Agent s  and t he  I s s ui ng Banks  f r om  t he  Bor r ower s  ( ot her  t han i n connec t i on wi t h Banki ng Ser vi ces  Obl i ga t i ons  or  Swap Obl i ga t i ons ) ,  s econd,  t o pay any f ees  or  expens e  r e i m bur s em ent s  t hen due  t o t he  Lender s  f r om  t he  Bor r ower s  ( ot her  t han i n connec t i on wi t h Banki ng Ser vi ces  or  Swap Obl i ga t i ons ) ,  t hi r d,  t o pay i nt e r es t  - 97-



 

due  i n r es pec t  of  Over advances  and Pr ot ec t i ve  Advances ,  f our t h,  t o pay t he  pr i nc i pa l  of  Over advances  and Pr ot ec t i ve  Advances ,  f i f t h,  t o pay i nt e r es t  t hen due  and payabl e  on t he  Loans  ( ot her  t han t he  Over advances  and Pr ot ec t i ve  Advances )  r a t abl y,  s i xt h,  t o pr epay pr i nc i pa l  on t he  Loans  ( ot her  t han t he  Over advances  and Pr ot ec t i ve  Advances )  and unr e i m bur s ed LC Di s bur s em ent s  r a t abl y,  s event h,  t o pay r a t abl y am ount s  t o t he  Agent s  equa l  t o 105%  of  t he  aggr ega t e  undr awn f ace  am ount  of  a l l  out s t andi ng Le t t e r s  of  Cr edi t  and t he  aggr ega t e  am ount  of  any unpa i d LC Di s bur s em ent s ,  t o be  he l d as  cas h col l a t e r a l  f or  s uch Obl i ga t i ons ,  e i ght h,  t o paym ent  of  any am ount s  owi ng wi t h r es pec t  t o Banki ng Ser vi ces  Obl i ga t i ons  and Swap Obl i ga t i ons ,  and ni nt h,  t o t he  paym ent  of  any ot her  Secur ed Obl i ga t i on due  t o any Agent  or  any Lender  by t he  Bor r ower s .  Not wi t hs t andi ng t he  f or egoi ng,  ( i )  am ount s  r ece i ved f r om  any Dom es t i c  Loan Par t y s ha l l  not  be  appl i ed t o any Exc l uded Swap Obl i ga t i on of  s uch Dom es t i c  Loan Par t y and ( i i )  any s uch appl i cabl e  pr oceeds  f r om  pr oper t y of  t he  Dom es t i c  Loan Par t i es  s ha l l  be  appl i ed f i r s t  pr o r a t a  t o t he  Secur ed Obl i ga t i ons  cons t i t ut i ng Dom es t i c  Obl i ga t i ons  i n t he  s am e or der  s e t  f or t h above  bef or e  be i ng appl i ed t o any ot her  Secur ed Obl i ga t i ons .  ( c )  Any pr oceeds  of  Col l a t e r a l  of  t he  Canadi an Loan Par t i es  r ece i ved by any Agent
( i )  not  cons t i t ut i ng e i t he r  ( A)  a  s pec i f i c  paym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  ot her  s um  payabl e  under  t he  Loan Docum ent s  ( whi ch s ha l l  be  appl i ed as  s pec i f i ed by t he  Bor r ower  Repr es ent a t i ve ) ,  ( B)  a  m anda t or y pr epaym ent  ( whi ch s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on 2. 11)  or  ( C)  am ount s  t o be  appl i ed f r om  t he  Canadi an Col l ec t i on Account  when f ul l  cas h dom i ni on i s  i n e f f ec t  ( whi ch s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on 2. 10)  or  ( i i )  a f t e r  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng and t he  Adm i ni s t r a t i ve  Agent  s o e l ec t s  or  t he  Requi r ed Lender s  s o di r ec t ,  s uch f unds  s ha l l  be  appl i ed r a t abl y f i r s t ,  t o pay any f ees ,  i ndem ni t i es ,  or  expens e  r e i m bur s em ent s  i nc l udi ng am ount s  t hen due  t o t he  Agent s  and t he  Canadi an I s s ui ng Bank f r om  t he  Canadi an Bor r ower  ( ot her  t han i n connec t i on wi t h Banki ng Ser vi ces  Obl i ga t i ons  or  Swap Obl i ga t i ons ) ,  s econd,  t o pay any f ees  or  expens e  r e i m bur s em ent s  t hen due  t o t he  Canadi an Revol vi ng Lender s  f r om  t he  Canadi an Bor r ower  ( ot her  t han i n connec t i on wi t h Banki ng Ser vi ces  Obl i ga t i ons  or  Swap Obl i ga t i ons ) ,  t hi r d,  t o pay i nt e r es t  due  i n r es pec t  of  Canadi an Over advances  and Canadi an Pr ot ec t i ve  Advances ,  f our t h,  t o pay t he  pr i nc i pa l  of  Canadi an Over advances  and Canadi an Pr ot ec t i ve  Advances ,  f i f t h,  t o pay i nt e r es t  t hen due  and payabl e  on t he  Canadi an Revol vi ng Loans ,  s i xt h,  t o pr epay pr i nc i pa l
on t he  Canadi an Revol vi ng Loans  and unr e i m bur s ed Canadi an LC Di s bur s em ent s  r a t abl y,  s event h,  t o pay an am ount  t o t he  Canadi an Agent  equa l  t o 105%  of  t he  aggr ega t e  undr awn f ace  am ount  of  a l l  out s t andi ng Canadi an Le t t e r s  of  Cr edi t  and t he  aggr ega t e  am ount  of  any unpa i d Canadi an LC Di s bur s em ent s ,  t o be  he l d as  cas h col l a t e r a l  f or  s uch Obl i ga t i ons ,  e i ght h,  t o paym ent  of  any am ount s  owi ng by t he  Canadi an Loan Par t i es  i n r es pec t  of  Banki ng Ser vi ces  Obl i ga t i ons  and Swap Obl i ga t i ons ,  ni nt h,  t o t he  paym ent  of  any ot her  Canadi an Obl i ga t i ons  due  t o any Agent  or  any Canadi an Revol vi ng Lender  by t he  Canadi an Bor r ower ,  and t ent h,  t o t he  paym ent  of  t he  Eur opean Obl i ga t i ons  i n t he  or der  s e t  f or t h Sec t i on 2. 18( d)  be l ow.  Not wi t hs t andi ng t he  f or egoi ng,  am ount s  r ece i ved f r om  any Canadi an Loan Par t y s ha l l  not  be  appl i ed t o any Exc l uded Swap Obl i ga t i on of  s uch Canadi an Loan Par t y.  I n no event  wi l l  any pr oceeds  of  Col l a t e r a l  des c r i bed i n t hi s  Sec t i on 2. 18( c )  be  appl i ed t o any Dom es t i c  Obl i ga t i ons .  ( d)  Any pr oceeds  of  Col l a t e r a l  of  t he  Eur opean Loan Par t i es  r ece i ved by any Agent  ( i )  not  cons t i t ut i ng e i t he r  ( A)  a  s pec i f i c  paym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  ot her  s um  payabl e  under  t he  Loan Docum ent s  ( whi ch s ha l l  be  appl i ed as  s pec i f i ed by t he  Bor r ower  Repr es ent a t i ve ) ,  ( B)  a  m anda t or y pr epaym ent  ( whi ch s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on

2. 11)  or  ( C)  am ount s  t o be  appl i ed f r om  t he  Eur opean Col l ec t i on Account  when f ul l  cas h dom i ni on i s  i n e f f ec t  ( whi ch s ha l l  be  appl i ed i n accor dance  wi t h Sec t i on 2. 10)  or  ( i i )  a f t e r  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng and t he  Adm i ni s t r a t i ve  Agent  s o e l ec t s  or  t he  Requi r ed Lender s  s o di r ec t ,  s uch f unds  s ha l l  be  appl i ed r a t abl y f i r s t ,  t o pay any f ees ,  i ndem ni t i es ,  or  expens e  r e i m bur s em ent s  i nc l udi ng am ount s  t hen due  t o t he  Agent s  and t he  Eur opean I s s ui ng Bank f r om  t he  Eur opean Bor r ower s  ( ot her  t han i n connec t i on wi t h Banki ng Ser vi ces  Obl i ga t i ons  or  Swap Obl i ga t i ons ) ,  s econd,  t o pay any f ees  or  expens e  r e i m bur s em ent s  t hen due  t o t he  Eur opean Revol vi ng Lender s  f r om  t he  Eur opean Bor r ower s  ( ot her  t han i n connec t i on wi t h Banki ng Ser vi ces  Obl i ga t i ons  or  Swap Obl i ga t i ons ) ,  t hi r d,  t o pay i nt e r es t  due  i n r es pec t  of  Eur opean Over advances  and Eur opean Pr ot ec t i ve  Advances ,  f our t h,  t o pay t he  pr i nc i pa l  of  Eur opean Over advances  - 98-



 

and Eur opean Pr ot ec t i ve  Advances ,  f i f t h,  t o pay i nt e r es t  t hen due  and payabl e  on t he  Eur opean Revol vi ng Loans ,  s i xt h,  t o pr epay pr i nc i pa l  on t he  Eur opean Revol vi ng Loans  and unr e i m bur s ed Eur opean LC Di s bur s em ent s  r a t abl y,  s event h,  t o pay an am ount  t o t he  Eur opean Agent  equa l  t o 105%  of  t he  aggr ega t e  undr awn f ace  am ount  of  a l l  out s t andi ng Eur opean Le t t e r s  of  Cr edi t  and t he  aggr ega t e  am ount  of  any unpa i d Eur opean LC Di s bur s em ent s ,  t o be  he l d as  cas h col l a t e r a l  f or  s uch Obl i ga t i ons ,  e i ght h,  t o paym ent  of  any am ount s  owi ng by t he  Eur opean Loan Par t i es  i n r es pec t  of  Banki ng Ser vi ces  Obl i ga t i ons  and Swap Obl i ga t i ons ,  ni nt h,  t o t he  paym ent  of  any ot her  Eur opean Obl i ga t i ons  due  t o any Agent  or  any Eur opean Revol vi ng Lender  by any Eur opean Bor r ower ,  and t ent h,  t o t he  paym ent  of  t he  Canadi an Obl i ga t i ons  i n t he  or der  s e t  f or t h Sec t i on 2. 18( c )  above .  Not wi t hs t andi ng t he  f or egoi ng,  am ount s  r ece i ved f r om  any Eur opean Loan Par t y s ha l l  not  be  appl i ed t o any Exc l uded Swap Obl i ga t i on of  s uch Eur opean Loan Par t y.  I n no event  wi l l  any pr oceeds  of  Col l a t e r a l  des c r i bed i n t hi s  Sec t i on 2. 18( d)  be  appl i ed t o any Dom es t i c  Obl i ga t i ons .  ( e )  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned i n t hi s  Agr eem ent ,  unl es s  s o di r ec t ed by t he  Bor r ower  Repr es ent a t i ve ,  or  unl es s  an Event  of  Def aul t  i s  i n exi s t ence ,  ne i t he r  any Agent  nor  any Lender  s ha l l  appl y any
paym ent  whi ch i t  r ece i ves  t o any CDOR Rat e  Loan,  any Ter m  Benchm ar k Loan or  any Eur odol l a r  Loan of  a  Cl as s ,  except  ( a )  on t he  expi r a t i on da t e  of  t he  I nt e r es t  Per i od appl i cabl e  t o any s uch Eur odol l a r  Loan or  Ter m  Benchm ar k Loan or  ( b)  i n t he  event ,  and onl y t o t he  ext ent ,  t ha t  wi t h r es pec t  t o CDOR Rat e  Loans ,  t he r e  a r e  no out s t andi ng CP Loans  of  t he  s am e Cl as s ,  and wi t h r es pec t  t o Eur odol l a r  Loans  and Ter m  Benchm ar k Loans ,  t he r e  a r e  no out s t andi ng CBFR Loans  or  USBR Loans ,  as  appl i cabl e ,  of  t he  s am e Cl as s  and,  i n any s uch event ,  t he  appl i cabl e  Bor r ower  s ha l l  pay t he  br eak f undi ng paym ent  r equi r ed i n accor dance  wi t h Sec t i on 2. 16.  The  Adm i ni s t r a t i ve  Agent  and t he  Lender s  s ha l l  have  t he  cont i nui ng and exc l us i ve  r i ght  t o appl y and r ever s e  and r eappl y any and a l l  s uch pr oceeds  and paym ent s  t o any por t i on of  t he  Secur ed Obl i ga t i ons .  ( f )  At  t he  e l ec t i on of  t he  Adm i ni s t r a t i ve  Agent ,  a l l  paym ent s  of  pr i nc i pa l ,  i nt e r es t ,  LC Di s bur s em ent s ,  f ees ,  pr em i um s ,  r e i m bur s abl e  expens es  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  a l l  r e i m bur s em ent  f or  f ees  and expens es  pur s uant  t o Sec t i on 9. 03) ,  and ot her  s um s  payabl e  under  t he  Loan Docum ent s ,  m ay be  pa i d f r om  t he  pr oceeds  of  Bor r owi ngs  m ade  her eunder  whe t her  m ade  f ol l owi ng a  r eques t  by t he  Bor r ower  Repr es ent a t i ve  pur s uant  t o Sec t i on 2. 03 or  a  deem ed r eques t  as  pr ovi ded i n t hi s  Sec t i on or  m ay be

deduc t ed f r om  any depos i t  account  of  any Bor r ower  m ai nt a i ned wi t h t he  Adm i ni s t r a t i ve  Agent ;  pr ovi ded,  t ha t  no Bor r owi ngs  of  Canadi an Revol vi ng Loans ,  Canadi an Swi ngl i ne  Loans ,  Canadi an Over advances ,  Canadi an Pr ot ec t i ve  Advances ,  Eur opean Revol vi ng Loans ,  Eur opean Swi ngl i ne  Loans ,  Eur opean Over advances  or  Eur opean Pr ot ec t i ve  Advances  m ay be  us ed t o pay any of  t he  Dom es t i c  Obl i ga t i ons  and no am ount s  cont a i ned i n a  depos i t  account  of  t he  Canadi an Bor r ower  or  any Eur opean Bor r ower  m ay be  appl i ed aga i ns t  any of  t he  Dom es t i c  Obl i ga t i ons .  The  Com pany her eby i r r evocabl y aut hor i zes  ( i )  t he  Adm i ni s t r a t i ve  Agent  t o m ake  a  Bor r owi ng f or  t he  pur pos e  of  payi ng each paym ent  of  pr i nc i pa l ,  i nt e r es t  and f ees  as  i t  becom es  due  her eunder  or  any ot her  am ount  due  under  t he  Loan Docum ent s  and agr ees  t ha t  a l l  s uch am ount s  char ged s ha l l  cons t i t ut e  Loans  ( i nc l udi ng Swi ngl i ne  Loans  and Over advances ,  but  s uch a  Bor r owi ng m ay onl y cons t i t ut e  a  Pr ot ec t i ve  Advance  i f  i t  i s  t o r e i m bur s e  cos t s ,  f ees  and expens es  as  des cr i bed i n Sec t i on 9. 03)  and t ha t  a l l  s uch Bor r owi ngs  s ha l l  be  deem ed t o have  been r eques t ed pur s uant  t o Sec t i ons  2. 03,  2. 04 or  2. 05,  as  appl i cabl e  and ( i i )  t he  Adm i ni s t r a t i ve  Agent  t o char ge  any depos i t  account  of  any Bor r ower  m ai nt a i ned wi t h t he  Adm i ni s t r a t i ve  Agent  f or  each paym ent  of  pr i nc i pa l ,  i nt e r es t  and f ees  f or  whi ch s uch Bor r ower
i s  obl i ga t ed as  i t  becom es  due  her eunder  or  any ot her  am ount  due  under  t he  Loan Docum ent s .  The  Canadi an Bor r ower  her eby aut hor i zes  ( i )  t he  Canadi an Agent  t o m ake  a  Bor r owi ng f or  t he  pur pos e  of  payi ng each paym ent  of  pr i nc i pa l ,  i nt e r es t  and f ees  owi ng by i t  a s  i t  becom es  due  her eunder  or  any ot her  am ount  due  f r om  i t  under  t he  Loan Docum ent s  and agr ees  t ha t  a l l  s uch am ount s  char ged s ha l l  cons t i t ut e  Canadi an Revol vi ng Loans  ( i nc l udi ng Canadi an Swi ngl i ne  Loans  and Canadi an Over advances ,  but  s uch a  Bor r owi ng m ay onl y cons t i t ut e  a  Canadi an Pr ot ec t i ve  Advance  i f  i t  i s  t o r e i m bur s e  cos t s ,  f ees  and expens es  as  des cr i bed i n Sec t i on 9. 03)  and t ha t  a l l  s uch Bor r owi ngs  s ha l l  be  deem ed t o have  been r eques t ed pur s uant  t o Sec t i ons  2. 03,  2. 04 or  2. 05,  as  appl i cabl e  and ( i i )  each Agent  t o char ge  any depos i t  account  of  t he  Canadi an - 99-



 

Bor r ower  m ai nt a i ned wi t h s uch Agent  f or  each paym ent  of  pr i nc i pa l ,  i nt e r es t  and f ees  owi ng by t he  Canadi an Bor r ower  as  i t  becom es  due  her eunder  or  any ot her  am ount  due  f r om  i t  under  t he  Loan Docum ent s .  Each Eur opean Bor r ower  her eby aut hor i zes  ( i )  t he  Eur opean Agent  t o m ake  a  Bor r owi ng f or  t he  pur pos e  of  payi ng each paym ent  of  pr i nc i pa l ,  i nt e r es t  and f ees  owi ng by i t  a s  i t  becom es  due  her eunder  or  any ot her  am ount  due  f r om  i t  under  t he  Loan Docum ent s  and agr ees  t ha t  a l l  s uch am ount s  char ged s ha l l  cons t i t ut e  Eur opean Revol vi ng Loans  ( i nc l udi ng Eur opean Swi ngl i ne  Loans  and Eur opean Over advances ,  but  s uch a  Bor r owi ng m ay onl y cons t i t ut e  a  Eur opean Pr ot ec t i ve  Advance  i f  i t  i s  t o r e i m bur s e  cos t s ,  f ees  and expens es  as  des c r i bed i n Sec t i on 9. 03)  and t ha t  a l l  s uch Bor r owi ngs  s ha l l  be  deem ed t o have  been r eques t ed pur s uant  t o Sec t i ons  2. 03,  2. 04 or  2. 05,  as  appl i cabl e  and ( i i )  each Agent  t o char ge  any depos i t  account  of  s uch Eur opean Bor r ower  m ai nt a i ned wi t h s uch Agent  f or  each paym ent  of  pr i nc i pa l ,  i nt e r es t  and f ees  owi ng by s uch Eur opean Bor r ower  as  i t  becom es  due  her eunder  or  any ot her  am ount  due  f r om  i t  under  t he  Loan Docum ent s .  ( g)  I f  any Lender  s ha l l ,  by exer c i s i ng any r i ght  of  s e t - of f  or  count e r c l a i m  or  ot her wi s e ,  obt a i n paym ent  i n r es pec t  of  any pr i nc i pa l  of  or  i nt e r es t  on any of  i t s  Loans  or  pa r t i c i pa t i ons  i n LC
Di s bur s em ent s  r es ul t i ng i n s uch Lender  r ece i vi ng paym ent  of  a  gr ea t e r  pr opor t i on of  t he  aggr ega t e  am ount  of  i t s  Loans  and par t i c i pa t i ons  i n LC Di s bur s em ent s  and accr ued i nt e r es t  t he r eon t han t he  pr opor t i on r ece i ved by any ot her  Lender ,  t hen t he  Lender  r ece i vi ng s uch gr ea t e r  pr opor t i on s ha l l  pur chas e  ( f or  cas h a t  f ace  va l ue)  par t i c i pa t i ons  i n t he  Loans  and LC Di s bur s em ent s  of  ot her  Lender s  t o t he  ext ent  neces s a r y s o t ha t  t he  benef i t  of  a l l  s uch paym ent s  s ha l l  be  s har ed by t he  Lender s  r a t abl y i n accor dance  wi t h t he  aggr ega t e  am ount  of  pr i nc i pa l  of  and accr ued i nt e r es t  on t he i r  r es pec t i ve  Loans  and par t i c i pa t i ons  i n LC Di s bur s em ent s ;  pr ovi ded t ha t  ( i )  i f  any s uch par t i c i pa t i ons  a r e  pur chas ed and a l l  or  any por t i on of  t he  paym ent  gi vi ng r i s e  t he r e t o i s  r ecover ed,  s uch par t i c i pa t i ons  s ha l l  be  r es c i nded and t he  pur chas e  pr i ce  r es t or ed t o t he  ext ent  of  s uch r ecover y,  wi t hout  i nt e r es t ,  and ( i i )  t he  pr ovi s i ons  of  t hi s  pa r agr aph s ha l l  not  be  cons t r ued t o appl y t o any paym ent  m ade  by any Bor r ower  pur s uant  t o and i n accor dance  wi t h t he  expr es s  t e r m s  of  t hi s  Agr eem ent  or  any paym ent  obt a i ned by a  Lender  as  cons i der a t i on f or  t he  as s i gnm ent  of  or  s a l e  of  a  pa r t i c i pa t i on i n any of  i t s  Loans  and LC Di s bur s em ent s  t o any as s i gnee  or  pa r t i c i pant ,  ot her  t han t o s uch Bor r ower  or  any Subs i di a r y or  Af f i l i a t e  t he r eof  ( as  t o whi ch t he  pr ovi s i ons  of  t hi s

par agr aph s ha l l  appl y) .  Each Bor r ower  cons ent s  t o t he  f or egoi ng and agr ees ,  t o t he  ext ent  i t  m ay e f f ec t i ve l y do s o under  appl i cabl e  l aw,  t ha t  any Lender  acqui r i ng a  par t i c i pa t i on pur s uant  t o t he  f or egoi ng a r r angem ent s  m ay exer c i s e  aga i ns t  s uch Bor r ower  r i ght s  of  s e t - of f  and count e r c l a i m  wi t h r es pec t  t o s uch par t i c i pa t i on as  f ul l y as  i f  s uch Lender  wer e  a  di r ec t  c r edi t or  of  s uch Bor r ower  i n t he  am ount  of  s uch par t i c i pa t i on.  ( h)  Unl es s  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved not i ce  f r om  t he  Bor r ower  Repr es ent a t i ve  pr i or  t o t he  da t e  on whi ch any paym ent  i s  due  t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  account  of  t he  Lender s  or  an 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  Adm i ni s t r a t i ve  Agent  m ay as s um e t ha t  t he  Bor r ower s  have  m ade  s uch paym ent  on s uch da t e  i n accor dance  her ewi t h and m ay,  i n r e l i ance  upon s uch as s um pt i on,  di s t r i but e  t o t he  Lender s  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 .  I n s uch event ,  i f  t he  Bor r ower s  have  not  i n f ac t  m ade  s uch paym ent ,  t hen each of  t he  Lender s  or  s uch 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  Adm i ni s t r a t i ve  Agent  f or t hwi t h on dem and t he  am ount  s o di s t r i but ed t o s uch Lender  or  s uch I s s ui ng Bank wi t h i nt e r es t  t he r eon,  f or  each day f r om  and i nc l udi ng t he  da t e  s uch am ount  i s  di s t r i but ed t o i t  t o but
exc l udi ng t he  da t e  of  paym ent  t o t he  Adm i ni s t r a t i ve  Agent ,  a t  t he  gr ea t e r  of  t he  Feder a l  Funds  Ef f ec t i ve  Ra t e  and a  r a t e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h banki ng i ndus t r y r ul es  on i nt e r bank com pens a t i on.  ( i )  I f  any Lender  s ha l l  f a i l  t o m ake  any paym ent  r equi r ed t o be  m ade  by i t  he r eunder ,  t hen t he  appl i cabl e  Agent  m ay,  i n i t s  di s c r e t i on ( not wi t hs t andi ng any cont r a r y pr ovi s i on her eof ) ,  ( i )  appl y any am ount s  t he r eaf t e r  r ece i ved by s uch Per s on f or  t he  account  of  s uch Lender  t o s a t i s f y s uch Lender 's  obl i ga t i ons  her eunder  unt i l  a l l  s uch uns a t i s f i ed obl i ga t i ons  a r e  f ul l y pa i d and/ or  ( i i )  hol d any s uch am ount s  i n a  s egr ega t ed account  as  cas h col l a t e r a l  f or ,  and appl y any s uch am ount s  t o,  any - 100-



 

f ut ur e  f undi ng obl i ga t i ons  of  s uch Lender  her eunder ;  appl i ca t i on of  am ount s  pur s uant  t o ( i )  and ( i i )  above  s ha l l  be  m ade  i n s uch or der  as  m ay be  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n i t s  di s c r e t i on.  Sec t i on 2. 19 M i t i ga t i on Obl i ga t i ons ;  Repl acem ent  of  Lender s .  ( a )  I f  any Lender  r eques t s  com pens a t i on under  Sec t i on 2. 15,  or  i f  any Bor r ower  i s  r equi r ed t o pay any addi t i ona l  am ount  t o any Lender  or  any Gover nm ent a l  Aut hor i t y f or  t he  account  of  any Lender  pur s uant  t o Sec t i on 2. 17,  t hen s uch Lender  s ha l l  us e  r eas onabl e  e f f or t s  t o des i gna t e  a  di f f e r ent  l endi ng of f i ce  f or  f undi ng or  booki ng i t s  Loans  her eunder  or  t o as s i gn i t s  r i ght s  and obl i ga t i ons  her eunder  t o anot her  of  i t s  of f i ces ,  br anches  or  a f f i l i a t es ,  i f ,  i n t he  j udgm ent  of  s uch Lender ,  s uch des i gna t i on or  as s i gnm ent  ( i )  woul d e l i m i na t e  or  r educe  am ount s  payabl e  pur s uant  t o Sec t i on 2. 15 or  2. 17,  as  t he  cas e  m ay be ,  i n t he  f ut ur e  and ( i i )  woul d not  s ubj ec t  s uch Lender  t o any unr e i m bur s ed cos t  or  expens e  and woul d not  ot her wi s e  be  di s advant ageous  t o s uch Lender .  The  Bor r ower s ,  s ubj ec t  t o Sec t i on 9. 21,  he r eby agr ee  t o pay a l l  r eas onabl e  cos t s  and expens es  i ncur r ed by any Lender  i n connec t i on wi t h any s uch des i gna t i on or  as s i gnm ent ) .  ( b)  I f  any Lender  r eques t s  com pens a t i on under  Sec t i on 2. 15,  or  i f  any Bor r ower  i s  r equi r ed t o pay any addi t i ona l  am ount  t o any Lender  or  any
Gover nm ent a l  Aut hor i t y f or  t he  account  of  any Lender )  pur s uant  t o Sec t i on 2. 17,  or  i f  any Lender  becom es  a  Def aul t i ng Lender ,  t hen t he  Bor r ower s  m ay,  a t  t he i r  s ol e  expens e  and e f f or t ,  upon not i ce  t o s uch Lender  and t he  Adm i ni s t r a t i ve  Agent ,  r equi r e  s uch Lender  t o as s i gn and de l ega t e ,  wi t hout  r ecour s e  ( i n accor dance  wi t h and s ubj ec t  t o t he  r es t r i c t i ons  cont a i ned i n Sec t i on 9. 04) ,  a l l  i t s  i nt e r es t s ,  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  t o an as s i gnee  t ha t  s ha l l  a s s um e s uch obl i ga t i ons  ( whi ch as s i gnee  m ay be  anot her  Lender ,  i f  a  Lender  accept s  s uch as s i gnm ent ) ;  pr ovi ded t ha t  ( i )  t he  Bor r ower s  s ha l l  have  r ece i ved t he  pr i or  wr i t t en cons ent  of  t he  Agent s  ( and t he  appl i cabl e  I s s ui ng Bank) ,  whi ch cons ent  s ha l l  not  unr eas onabl y be  wi t hhe l d,  ( i i )  s uch Lender  s ha l l  have  r ece i ved paym ent  of  an am ount  equa l  t o t he  out s t andi ng pr i nc i pa l  of  i t s  Loans  and par t i c i pa t i ons  i n unr e i m bur s ed LC Di s bur s em ent s  and Swi ngl i ne  Loans ,  acc r ued i nt e r es t  t he r eon,  accr ued f ees  and a l l  ot her  am ount s  payabl e  t o i t  he r eunder ,  f r om  t he  as s i gnee  ( t o t he  ext ent  of  s uch out s t andi ng pr i nc i pa l  and accr ued i nt e r es t  and f ees )  or  t he  appl i cabl e  Bor r ower  ( i n t he  cas e  of  a l l  ot her  am ount s )  and ( i i i )  i n t he  cas e  of  any s uch as s i gnm ent  r es ul t i ng f r om  a  c l a i m  f or  com pens a t i on under  Sec t i on 2. 15 or  paym ent s  r equi r ed t o be  m ade  pur s uant  t o Sec t i on 2. 17,  s uch

as s i gnm ent  wi l l  r es ul t  i n a  r educ t i on i n s uch com pens a t i on or  paym ent s .  A Lender  s ha l l  not  be  r equi r ed t o m ake  any s uch as s i gnm ent  and de l ega t i on i f ,  pr i or  t he r e t o,  a s  a  r es ul t  of  a  wa i ver  by s uch Lender  or  ot her wi s e ,  t he  c i r cum s t ances  ent i t l i ng t he  Bor r ower s  t o r equi r e  s uch as s i gnm ent  and de l ega t i on ceas e  t o appl y.  Sec t i on 2. 20 Def aul t i ng Lender s .  Not wi t hs t andi ng any pr ovi s i on of  t hi s  Agr eem ent  t o t he  cont r a r y,  i f  any Lender  becom es  a  Def aul t i ng Lender ,  t hen t he  f ol l owi ng pr ovi s i ons  s ha l l  appl y f or  s o l ong as  s uch Lender  i s  a  Def aul t i ng Lender .  ( a )  f ees  s ha l l  ceas e  t o accr ue  on t he  unf unded por t i on of  t he  Dom es t i c  Revol vi ng Com m i t m ent ,  t he  Canadi an Revol vi ng Subcom m i t m ent  and t he  Eur opean Revol vi ng Subcom m i t m ent  of  s uch Def aul t i ng Lender  pur s uant  t o Sec t i on 2. 12( a ) ;  ( b)  t he  Com m i t m ent s  and Cr edi t  Expos ur e  of  s uch Def aul t i ng Lender  s ha l l  not  be  i nc l uded i n de t e r m i ni ng whet her  a l l  Lender s  or  t he  Requi r ed Lender s  have  t aken or  m ay t ake  any ac t i on her eunder  ( i nc l udi ng any cons ent  t o any am endm ent  or  wa i ver  pur s uant  t o Sec t i on 9. 02) ,  pr ovi ded t ha t  any wai ver ,  am endm ent  or  m odi f i ca t i on r equi r i ng t he  cons ent  of  a l l  Lender s  or  each a f f ec t ed Lender  whi ch a f f ec t s  s uch Def aul t i ng Lender  di f f e r ent l y t han ot her  a f f ec t ed Lender s  s ha l l  r equi r e  t he  cons ent  of  s uch Def aul t i ng Lender ;  - 101-



 

( c )  i f  any Swi ngl i ne  Expos ur e  or  LC Expos ur e  exi s t s  a t  t he  t i m e  a  Lender  becom es  a  Def aul t i ng Lender  t hen:  ( i )  a l l  or  any par t  of  s uch Swi ngl i ne  Expos ur e  and LC 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  t ha t  a r e  Dom es t i c  Revol vi ng Lender s ,  Canadi an Revol vi ng Lender s  or  Eur opean Revol vi ng Lender s ,  a s  appl i cabl e ,  i n accor dance  wi t h t he i r  r es pec t i ve  Appl i cabl e  Per cent ages  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 vi ng Expos ur es  pl us  s uch Def aul t i ng Lender 's  Swi ngl i ne  Expos ur e  and LC 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 vi ng Com m i t m ent s  and ( y)  t he  condi t i ons  s e t  f or t h i n Sec t i on 4. 02 a r e  s a t i s f i ed a t  s uch t i m e;  and ( i i )  i f  t he  r ea l l oca t i on des cr i bed i n c l aus e  ( i )  above  cannot ,  or  can onl y par t i a l l y,  be  e f f ec t ed,  t he  appl i cabl e  Bor r ower  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  Adm i ni s t r a t i ve  Agent  ( x)  f i r s t ,  pr epay s uch Swi ngl i ne  Expos ur e  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  LC 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  ( i )  above)  i n accor dance  wi t h t he  pr ocedur es  s e t  f or t h i n Sec t i on 2. 06( j )  f or  s o l ong as  s uch LC Expos ur e  i s  out s t andi ng;  ( i i i )  i f  any 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  LC Expos ur e  pur s uant  t o Sec t i on 2. 20( c ) ,  s uch Bor r ower  s ha l l  not  be
r equi r ed t o pay any f ees  t o s uch Def aul t i ng Lender  pur s uant  t o Sec t i on 2. 12( b)  wi t h r es pec t  t o s uch Def aul t i ng Lender 's  LC Expos ur e  dur i ng t he  per i od s uch Def aul t i ng Lender 's  LC Expos ur e  i s  cas h col l a t e r a l i zed;  ( i v)  i f  t he  LC 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 Sec t i on 2. 20( c ) ,  t hen t he  f ees  payabl e  t o t he  Lender s  pur s uant  t o Sec t i on 2. 12( 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 ' Appl i cabl e  Per cent ages ;  or  ( v)  i f  any Def aul t i ng Lender 's  LC 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 Sec t i on 2. 20( c ) ,  t hen,  wi t hout  pr e j udi ce  t o any r i ght s  or  r em edi es  of  any I s s ui ng Bank or  any Lender  her eunder ,  a l l  f ac i l i t y f ees  t ha t  ot her wi s e  woul d have  been payabl e  t o s uch Def aul t i ng Lender  ( s ol e l y wi t h r es pec t  t o t he  por t i on of  s uch Def aul t i ng Lender 's  Com m i t m ent  t ha t  was  ut i l i zed by s uch LC Expos ur e )  and l e t t e r  of  c r edi t  f ees  payabl e  under  Sec t i on 2. 12( b)  wi t h r es pec t  t o s uch Def aul t i ng Lender 's  LC Expos ur e  s ha l l  be  payabl e  t o s uch I s s ui ng Bank unt i l  s uch LC Expos ur e  i s  cas h col l a t e r a l i zed and/ or  r ea l l oca t ed;  ( d)  no I s s ui ng Bank s ha l l  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 ,  unl es s  i t  i s  s a t i s f i ed t ha t  t he  r e l a t ed expos ur e  wi l l  be  100%  cover ed by t he  Com m i t m ent s  of  t he  non- Def aul t i ng Lender s  and/ or  cas h col l a t e r a l  wi l l  be  pr ovi ded by t he  appl i cabl e

Bor r ower  i n accor dance  wi t h Sec t i on 2. 20( c ) ,  and par t i c i pa t i ng i nt e r es t s  i n any s uch newl y i s s ued or  i nc r eas ed Le t t e r  of  Cr edi t  or  newl y m ade  Swi ngl i ne  Loan s ha l l  be  a l l oca t ed am ong non- Def aul t i ng Lender s  i n a  m anner  cons i s t ent  wi t h Sec t i on 2. 20( c ) ( i )  ( and Def aul t i ng Lender s  s ha l l  not  pa r t i c i pa t e  t he r e i n) ;  and ( e )  i n t he  event  and on t he  da t e  t ha t  each of  t he  Agent s ,  t he  Bor r ower s ,  t he  I s s ui ng Banks  and t he  Swi ngl i ne  Lender s  agr ee  t ha t  a  Def aul t i ng Lender  has  adequa t e l y r em edi ed a l l  m at t e r s  t ha t  caus ed s uch Lender  t o be  a  Def aul t i ng Lender ,  t hen t he  Swi ngl i ne  Expos ur e  and LC Expos ur e  of  t he  ot her  Lender s  s ha l l  be  r eadj us t ed t o r e f l ec t  t he  i nc l us i on of  s uch Lender 's  Revol vi ng Com m i t m ent s  and on s uch da t e  s uch Lender  s ha l l  pur chas e  a t  pa r  s uch of  t he  Loans  of  t he  ot her  Lender s  ( ot her  t han Swi ngl i ne  - 102-



 

Loans )  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  de t e r m i ne  m ay be  neces s a r y i n or der  f or  s uch Lender  t o hol d s uch Loans  i n accor dance  wi t h i t s  Appl i cabl e  Per cent age .  Sec t i on 2. 21 Re t ur ned Paym ent s .  I f  a f t e r  r ece i pt  of  any paym ent  whi ch i s  appl i ed t o t he  paym ent  of  a l l  or  any par t  of  t he  Obl i ga t i ons ,  any Agent  or  any Lender  i s  f or  any r eas on com pel l ed t o s ur r ender  s uch paym ent  or  pr oceeds  t o any Per s on becaus e  s uch paym ent  or  appl i ca t i on of  pr oceeds  i s  i nva l i da t ed,  dec l a r ed f r audul ent ,  s e t  a s i de ,  de t e r m i ned t o be  voi d or  voi dabl e  as  a  pr e f e r ence ,  i m per m i s s i bl e  s e t of f ,  or  a  di ver s i on of  t r us t  f unds ,  or  f or  any ot her  r eas on,  t hen t he  Obl i ga t i ons  or  pa r t  t he r eof  i nt ended t o be  s a t i s f i ed s ha l l  be  r evi ved and cont i nued and t hi s  Agr eem ent  s ha l l  cont i nue  i n f ul l  f or ce  as  i f  s uch paym ent  or  pr oceeds  had not  been r ece i ved by t he  Adm i ni s t r a t i ve  Agent  or  s uch Lender .  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 21 s ha l l  be  and r em ai n e f f ec t i ve  not wi t hs t andi ng any cont r a r y ac t i on whi ch m ay have  been t aken by any Agent  or  any Lender  i n r e l i ance  upon s uch paym ent  or  appl i ca t i on of  pr oceeds .  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 21 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 .  Sec t i on 2. 22 Uni t ed Ki ngdom  Tax M at t e r s .  ( a )  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 22 s ha l l  onl y appl y i n r es pec t  of  any Eur opean Bor r ower  or  any ot her  Bor r ower  t o whom  t he  pr ovi s i ons  of
Sec t i on 874 I TA woul d appl y ( i gnor i ng any except i ons )  on t he  paym ent  of  any am ount  of  i nt e r es t  ( a  " Re l evant  Bor r ower " )  t o any Lender .  ( b)  Tax Gr os s - up.  ( i )  Each Re l evant  Bor r ower  s ha l l  m ake  a l l  paym ent s  t o be  m ade  by i t  under  any Loan Docum ent  wi t hout  any Tax Deduc t i on unl es s  a  Tax Deduc t i on i s  r equi r ed by l aw.  ( i i )  A Rel evant  Bor r ower  s ha l l ,  pr om pt l y upon becom i ng awar e  t ha t  i t  m us t  m ake  a  Tax Deduc t i on ( or  t ha t  t he r e  i s  any change  i n t he  r a t e  or  t he  bas i s  of  a  Tax Deduc t i on)  not i f y t he  Adm i ni s t r a t i ve  Agent  accor di ngl y.  Si m i l a r l y,  a  Lender  or  I s s ui ng Bank s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  on becom i ng s o awar e  i n r es pec t  of  a  paym ent  payabl e  t o t ha t  Lender  or  I s s ui ng Bank.  I f  t he  Adm i ni s t r a t i ve  Agent  r ece i ves  s uch not i f i ca t i on f r om  a  Lender  or  I s s ui ng Bank i t  s ha l l  not i f y t he  Re l evant  Bor r ower .  ( i i i )  I f  a  Tax Deduc t i on i s  r equi r ed by l aw t o be  m ade  by a  Re l evant  Bor r ower ,  t he  am ount  of  t he  paym ent  due  f r om  t ha t  Re l evant  Bor r ower  s ha l l  be  i nc r eas ed t o an am ount  whi ch ( a f t e r  m aki ng any Tax Deduc t i on)  l eaves  an am ount  equa l  t o t he  paym ent  whi ch woul d have  been due  i f  no Tax Deduc t i on had been r equi r ed.  ( i v)  A paym ent  s ha l l  not  be  i nc r eas ed under  c l aus e  ( i i i )  above  by r eas on of  a  Tax Deduc t i on on account  of  Taxes  i m pos ed by t he  Uni t ed Ki ngdom  i f ,  on t he  da t e  on whi ch t he  paym ent  f a l l s  due :  ( A)  t he  paym ent  coul d

have  been m ade  t o t he  r e l evant  Lender  wi t hout  a  Tax Deduc t i on i f  t he  Lender  had been a  Qua l i f yi ng Lender ,  but  on t ha t  da t e  t ha t  Lender  i s  not  or  has  ceas ed t o be  a  Qua l i f yi ng Lender  ot her  t han as  a  r es ul t  of  any change  a f t e r  t he  da t e  i t  becam e a  Lender  under  t hi s  Agr eem ent  i n ( or  i n t he  i nt e r pr e t a t i on,  adm i ni s t r a t i on,  or  appl i ca t i on of )  any l aw or  Tr ea t y or  any publ i s hed pr ac t i ce  or  publ i s hed conces s i on of  any r e l evant  t axi ng aut hor i t y;  or  - 103-



 

( B)  t he  r e l evant  Lender  i s  a  Qua l i f yi ng Lender  s ol e l y by vi r t ue  of  c l aus e  ( a ) ( i i )  of  t he  def i ni t i on of  Qua l i f yi ng Lender ,  and:  ( 1)  an of f i ce r  of  H. M .  Revenue  &  Cus t om s  has  gi ven ( and not  r evoked)  a  di r ec t i on ( a  " Di r ec t i on”)  under  s ec t i on 931 of  t he  I TA whi ch r e l a t es  t o t he  paym ent  and t ha t  Lender  has  r ece i ved f r om  t he  Re l evant  Bor r ower  m aki ng t he  paym ent  a  ce r t i f i ed copy of  t ha t  Di r ec t i on;  and ( 2)  t he  paym ent  coul d have  been m ade  t o t he  Lender  wi t hout  any Tax Deduc t i on i f  t ha t  Di r ec t i on had not  been m ade ;  or  ( C)  t he  r e l evant  Lender  i s  a  Qua l i f yi ng Lender  s ol e l y by vi r t ue  of  c l aus e  ( a ) ( i i )  of  t he  def i ni t i on of  Qua l i f yi ng Lender  and:  ( 1)  t he  r e l evant  Lender  has  not  gi ven a  Tax Conf i r m at i on t o t he  Re l evant  Bor r ower ;  and ( 2)  t he  paym ent  coul d have  been m ade  t o t he  Lender  wi t hout  any Tax Deduc t i on i f  t he  Lender  had gi ven a  Tax Conf i r m at i on t o t he  Re l evant  Bor r ower ,  on t he  bas i s  t ha t  t he  Tax Conf i r m at i on woul d have  enabl ed t he  Re l evant  Bor r ower  t o have  f or m ed a  r eas onabl e  be l i e f  t ha t  t he  paym ent  was  an " except ed paym ent ”  f or  t he  pur pos e  of  s ec t i on 930 of  t he  I TA;  or  ( D)  t he  r e l evant  Lender  i s  a  Tr ea t y Lender  and t he  Re l evant  Bor r ower  m aki ng t he  paym ent  i s  abl e  t o dem ons t r a t e  t ha t  t he  paym ent  coul d have  been m ade  t o t he  Lender  wi t hout  t he  Tax Deduc t i on had t ha t  Lender  com pl i ed wi t h i t s  obl i ga t i ons  under  c l aus e  ( vi i )  be l ow.  ( v)
I f  a  Re l evant  Bor r ower  i s  r equi r ed t o m ake  a  Tax Deduc t i on,  t ha t  Re l evant  Bor r ower  s ha l l  m ake  t ha t  Tax Deduc t i on and any paym ent  r equi r ed i n connec t i on wi t h t ha t  Tax Deduc t i on wi t hi n t he  t i m e  a l l owed and i n t he  m i ni m um  am ount  r equi r ed by l aw.  ( vi )  W i t hi n t hi r t y days  of  m aki ng e i t he r  a  Tax Deduc t i on or  any paym ent  r equi r ed i n connec t i on wi t h t ha t  Tax Deduc t i on,  t he  Re l evant  Bor r ower  m aki ng t ha t  Tax Deduc t i on s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Lender  ent i t l ed t o t he  paym ent  a  s t a t em ent  under  s ec t i on 975 of  t he  I TA or  ot her  evi dence  r eas onabl y s a t i s f ac t or y t o t ha t  Lender  t ha t  t he  Tax Deduc t i on has  been m ade  or  ( as  appl i cabl e )  any appr opr i a t e  paym ent  pa i d t o t he  r e l evant  t axi ng aut hor i t y.  ( vi i )  A Tr ea t y Lender  and each Re l evant  Bor r ower  whi ch m akes  a  paym ent  t o whi ch t ha t  Tr ea t y Lender  i s  ent i t l ed s ha l l  co- oper a t e  i n com pl e t i ng any pr ocedur a l  f or m al i t i e s  neces s a r y f or  t ha t  Re l evant  Bor r ower  t o obt a i n aut hor i za t i on t o m ake  t ha t  paym ent  wi t hout  a  Tax Deduc t i on.  ( vi i i )  Not hi ng i n c l aus e  ( b) ( vi i )  above  s ha l l  r equi r e  a  Tr ea t y Lender  t o:  ( A)  r egi s t e r  under  t he  HM RC DT Tr ea t y Pas s por t  s chem e;  ( B)  appl y t he  HM RC DT Tr ea t y Pas s por t  s chem e t o any advance  i f  i t  has  s o r egi s t e r ed;  or  - 104-



 

( C)  f i l e  Tr ea t y f or m s  i f  i t  has  i nc l uded an i ndi ca t i on t o t he  e f f ec t  t ha t  i t  wi s hes  t he  HM RC DT Tr ea t y Pas s por t  Schem e t o appl y t o t hi s  Agr eem ent  i n accor dance  wi t h c l aus e  ( b) ( i x)  or  c l aus e  ( f ) ( i )  ( HM RC DT Tr ea t y Pas s por t  s chem e conf i r m at i on)  and t he  Re l evant  Bor r ower  m aki ng t ha t  paym ent  has  not  com pl i ed wi t h i t s  obl i ga t i ons  under  c l aus e  ( b) ( x)  or  c l aus e  ( f ) ( i i )  ( HM RC DT Tr ea t y Pas s por t  s chem e conf i r m at i on) .  ( i x)  A Tr ea t y Lender  whi ch becom es  a  par t y on t he  day on whi ch t hi s  Agr eem ent  i s  ent e r ed i nt o t ha t  hol ds  a  pas s por t  under  t he  HM RC DT Tr ea t y Pas s por t  s chem e,  and whi ch wi s hes  t ha t  s chem e t o appl y t o t hi s  Agr eem ent ,  s ha l l  i nc l ude  an i ndi ca t i on t o t ha t  e f f ec t  ( f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and wi t hout  l i abi l i t y t o any Re l evant  Bor r ower )  by not i f yi ng t he  Re l evant  Bor r ower  of  i t s  s chem e r e f e r ence  num ber  and i t s  j ur i s di c t i on of  t ax r es i dence .  The  pas s por t  s chem e r e f e r ence  num ber  of  each Lender  as  of  t he  Ef f ec t i ve  Dat e  t ha t  des i r es  t he  HM RC DT Tr ea t y Pas s por t  s chem e t o appl y t o t hi s  Agr eem ent  i s  s e t  f or t h on t he  Com m i t m ent  Schedul e  ( as  i n e f f ec t  on t he  Ef f ec t i ve  Dat e ) .  ( x)  W her e  a  Lender  not i f i es  t he  Re l evant  Bor r ower  as  des cr i bed i n c l aus e  ( b) ( i x)  above  each Re l evant  Bor r ower  s ha l l  f i l e  a  dul y com pl e t ed f or m  DTTP2 i n r es pec t  of  s uch Lender  wi t h HM  Revenue  &  Cus t om s  wi t hi n 30 days  of  t he  da t e  of
t hi s  Agr eem ent  and s ha l l  pr om pt l y pr ovi de  t he  Lender  wi t h a  copy of  t ha t  f i l i ng.  ( xi )  I f  a  Lender  has  not  i nc l uded an i ndi ca t i on t o t he  e f f ec t  t ha t  i t  wi s hes  t he  HM RC DT Tr ea t y Pas s por t  s chem e t o appl y t o t hi s  Agr eem ent  i n accor dance  wi t h c l aus e  ( b) ( i x)  above  or  c l aus e  ( f ) ( i )  ( HM RC DT Tr ea t y Pas s por t  s chem e conf i r m at i on) ,  no Re l evant  Bor r ower  s ha l l  f i l e  any f or m  r e l a t i ng t o t he  HM RC DT Tr ea t y Pas s por t  s chem e i n r es pec t  of  t ha t  Lender ’ s  advance  or  i t s  pa r t i c i pa t i on i n any advance .  ( c )  Tax I ndem ni t y.  ( i )  The  Re l evant  Bor r ower  s ha l l  ( wi t hi n t hr ee  Bus i nes s  Days  of  dem and by t he  Adm i ni s t r a t i ve  Agent )  pay t o a  Lender  an am ount  equa l  t o t he  l os s ,  l i abi l i t y or  cos t  whi ch t ha t  Lender  de t e r m i nes  wi l l  be  or  has  been ( di r ec t l y or  i ndi r ec t l y)  s uf f e r ed f or  or  on account  of  Taxes  by t ha t  Lender  i n r es pec t  of  a  Loan Docum ent .  ( i i )  Cl aus e  ( c ) ( i )  above  s ha l l  not  appl y:  ( A)  wi t h r es pec t  t o any Taxes  as s es s ed on a  Lender  ( 1)  under  t he  l aw of  t he  j ur i s di c t i on i n whi ch s uch Lender  i s  i ncor por a t ed or ,  i f  di f f e r ent ,  t he  j ur i s di c t i on ( or  j ur i s di c t i ons )  i n whi ch s uch Lender  i s  t r ea t ed as  r es i dent  f or  t ax pur pos es ;  or  ( 2)  under  t he  l aw of  t he  j ur i s di c t i on i n whi ch s uch Lender ’ s  l endi ng of f i ce  i s  l oca t ed i n r es pec t  of  am ount s  r ece i ved or  r ece i vabl e  i n s uch j ur i s di c t i on,  i f  s uch Taxes  a r e  i m pos ed on or  ca l cul a t ed by r e f e r ence  t o t he  ne t  i ncom e r ece i ved

or  r ece i vabl e  ( but  not  any s um  deem ed t o be  r ece i ved or  r ece i vabl e )  by s uch Lender ;  or  ( B)  t o t he  ext ent  a  l os s ,  l i abi l i t y or  cos t :  - 105-



 

( 1)  i s  com pens a t ed f or  by an i nc r eas ed paym ent  under  Sec t i on 2. 22( b)  ( Tax gr os s - up) ;  or  ( 2)  woul d have  been com pens a t ed f or  by an i nc r eas ed paym ent  under  Sec t i on 2. 22( b)  ( Tax gr os s - up)  but  was  not  s o com pens a t ed s ol e l y becaus e  one  of  t he  exc l us i ons  i n Sec t i on 2. 22( b) ( i v)  ( Tax gr os s - up)  appl i ed.  ( i i i )  A Lender  m aki ng,  or  i nt endi ng t o m ake  a  c l a i m  under  Sec t i on 2. 22( c ) ( i )  above  s ha l l  pr om pt l y not i f y t he  Adm i ni s t r a t i ve  Agent  of  t he  event  whi ch wi l l  gi ve ,  or  has  gi ven,  r i s e  t o t he  c l a i m ,  f ol l owi ng whi ch t he  Adm i ni s t r a t i ve  Agent  s ha l l  not i f y t he  Re l evant  Bor r ower .  ( i v)  A Lender  s ha l l ,  on r ece i vi ng a  paym ent  f r om  t he  Re l evant  Bor r ower  under  t hi s  c l aus e  ( c ) ,  not i f y t he  Adm i ni s t r a t i ve  Agent .  ( d)  Tax Cr edi t .  I f  a  Re l evant  Bor r ower  m akes  a  Tax Paym ent  and t he  r e l evant  Lender  de t e r m i nes  t ha t :  ( i )  a  Tax Cr edi t  i s  a t t r i but abl e  e i t he r  t o an i nc r eas ed paym ent  of  whi ch t ha t  Tax Paym ent  f or m s  par t ,  t o t ha t  Tax Paym ent  or  t o a  Tax Deduc t i on i n cons equence  of  whi ch t ha t  Tax Paym ent  was  r equi r ed;  and ( i i )  s uch Lender  has  obt a i ned and ut i l i zed t ha t  Tax Cr edi t ,  s uch Lender  s ha l l  pay an am ount  t o t he  Re l evant  Bor r ower  whi ch s uch Lender  de t e r m i nes  wi l l  l eave  i t  ( a f t e r  t ha t  paym ent )  i n t he  s am e a f t e r - Taxes  pos i t i on as  i t  woul d have  been i n had t he  Tax Paym ent  not  been r equi r ed t o be  m ade  by t he  Re l evant  Bor r ower .  ( e )  Lender  St a t us
Conf i r m at i on.  Each Lender  whi ch becom es  a  par t y t o t hi s  Agr eem ent  a f t e r  t he  da t e  of  t hi s  Agr eem ent  ( " New Lender ” )  s ha l l  i ndi ca t e ,  i n t he  As s i gnm ent  and As s um pt i on whi ch i t  execut es  on becom i ng a  par t y,  and f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and wi t hout  l i abi l i t y t o any Re l evant  Bor r ower ,  whi ch of  t he  f ol l owi ng ca t egor i es  i t  f a l l s  wi t hi n:  ( i )  not  a  Qua l i f yi ng Lender ;  ( i i )  a  Qua l i f yi ng Lender  ( ot her  t han a  Tr ea t y Lender ) ;  or  ( i i i )  a  Tr ea t y Lender .  I f  a  New Lender  f a i l s  t o i ndi ca t e  i t s  s t a t us  i n accor dance  wi t h t hi s  Sec t i on 2. 22( e ) ,  t hen s uch New Lender  s ha l l  be  t r ea t ed f or  t he  pur pos es  of  t hi s  Agr eem ent  ( i nc l udi ng by each Re l evant  Bor r ower )  as  i f  i t  i s  not  a  Qua l i f yi ng Lender  unt i l  s uch t i m e  as  i t  not i f i es  t he  Adm i ni s t r a t i ve  Agent  whi ch ca t egor y of  Qua l i f yi ng Lender  appl i es  ( and t he  Adm i ni s t r a t i ve  Agent ,  upon r ece i pt  of  s uch not i f i ca t i on,  s ha l l  i nf or m  t he  Re l evant  Bor r ower ) .  For  t he  avoi dance  of  doubt ,  an As s i gnm ent  and As s um pt i on s ha l l  not  be  i nva l i da t ed by any f a i l ur e  of  a  New Lender  t o com pl y wi t h t hi s  Sec t i on 2. 22( e ) .  ( f )  HM RC DT Tr ea t y Pas s por t  Schem e Conf i r m at i on.  - 106-



 

( i )  A New Lender  t ha t  i s  a  Tr ea t y Lender  t ha t  hol ds  a  pas s por t  under  t he  HM RC DT Tr ea t y Pas s por t  s chem e,  and whi ch wi s hes  t ha t  s chem e t o appl y t o t hi s  Agr eem ent ,  s ha l l  i nc l ude  an i ndi ca t i on t o t ha t  e f f ec t  ( f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and wi t hout  l i abi l i t y t o any Re l evant  Bor r ower )  i n t he  As s i gnm ent  and As s um pt i on whi ch i t  execut es  by i nc l udi ng i t s  s chem e r e f e r ence  num ber  and i t s  j ur i s di c t i on of  t ax r es i dence  i n t ha t  As s i gnm ent  and As s um pt i on .  ( i i )  W her e  an As s i gnm ent  and As s um pt i on i nc l udes  t he  i ndi ca t i on des cr i bed i n c l aus e  ( f ) ( i )  above  each Re l evant  Bor r ower  whi ch i s  a  pa r t y as  a  Bor r ower  as  a t  t he  da t e  t ha t  t he  r e l evant  As s i gnm ent  and As s um pt i on i s  execut ed ( t he  " Tr ans f e r  Da t e”)  s ha l l  f i l e  a  dul y com pl e t ed f or m  DTTP2 i n r es pec t  of  s uch Lender  wi t h HM  Revenue  &  Cus t om s  wi t hi n 30 days  of  t ha t  Tr ans f e r  Da t e  and s ha l l  pr om pt l y pr ovi de  t he  Lender  wi t h a  copy of  t ha t  f i l i ng.  ( g)  St am p Taxes .  The  Re l evant  Bor r ower  s ha l l  pay and,  wi t hi n t hr ee  Bus i nes s  Days  of  dem and,  i ndem ni f y each Lender  aga i ns t  any cos t ,  l os s  or  l i abi l i t y t ha t  Lender  i ncur s  i n r e l a t i on t o a l l  s t am p dut y,  r egi s t r a t i on and ot her  s i m i l a r  Taxes  payabl e  i n r es pec t  of  any Loan Docum ent .  ( h)  Va l ue  Added Tax.  ( i )  Al l  am ount s  s e t  out  or  expr es s ed i n a  Loan Docum ent  t o be  payabl e  by any par t y t o any Lender  whi ch ( i n whol e  or  i n par t )
cons t i t ut e  t he  cons i der a t i on f or  a  s uppl y f or  VAT pur pos es  s ha l l  be  deem ed t o be  exc l us i ve  of  any VAT whi ch i s  char geabl e  on s uch s uppl y,  and accor di ngl y,  s ubj ec t  t o c l aus e  ( i i )  be l ow,  i f  VAT i s  or  becom es  char geabl e  on any s uppl y m ade  by any Lender  t o any par t y under  a  Loan Docum ent  and s uch Lender  i s  r equi r ed t o account  t o t he  r e l evant  t ax aut hor i t y f or  t he  VAT,  t ha t  pa r t y s ha l l  pay t o t he  Lender  ( i n addi t i on t o and a t  t he  s am e t i m e  as  payi ng any ot her  cons i der a t i on f or  s uch s uppl y)  an am ount  equa l  t o t he  am ount  of  s uch VAT ( and s uch Lender  s ha l l  pr om pt l y pr ovi de  an appr opr i a t e  VAT i nvoi ce  t o s uch par t y) .  ( i i )  I f  VAT i s  or  becom es  char geabl e  on any s uppl y m ade  by any Lender  ( t he  " Suppl i e r ” )  t o any ot her  Lender  ( t he  " Rec i pi ent ” )  under  a  Loan Docum ent ,  and any par t y ot her  t han t he  Rec i pi ent  ( t he  " Subj ec t  Par t y”)  i s  r equi r ed by t he  t e r m s  of  any Loan Docum ent  t o pay an am ount  equa l  t o t he  cons i der a t i on f or  s uch s uppl y t o t he  Suppl i e r  ( r a t her  t han be i ng r equi r ed t o r e i m bur s e  or  i ndem ni f y t he  Rec i pi ent  i n r es pec t  of  t ha t  cons i der a t i on) ,  t he  Subj ec t  Par t y s ha l l  a l s o pay t o t he  Suppl i e r  ( i n addi t i on t o and a t  t he  s am e t i m e  as  payi ng s uch am ount )  an am ount  equa l  t o t he  am ount  of  s uch VAT.  The  Rec i pi ent  wi l l  pr om pt l y pay t o t he  Subj ec t  Par t y an am ount  equa l  t o any c r edi t  or  r epaym ent  obt a i ned by t he  Rec i pi ent  f r om  t he

r e l evant  t ax aut hor i t y whi ch t he  Rec i pi ent  r eas onabl y de t e r m i nes  i s  i n r es pec t  of  t he  VAT char geabl e  on t ha t  s uppl y.  ( i i i )  W her e  a  Loan Docum ent  r equi r es  any par t y t o r e i m bur s e  or  i ndem ni f y a  Lender  f or  any cos t  or  expens e ,  t ha t  pa r t y s ha l l  r e i m bur s e  or  i ndem ni f y ( as  t he  cas e  m ay be)  s uch Lender  f or  t he  f ul l  am ount  of  s uch cos t  or  expens e ,  i nc l udi ng s uch par t  t he r eof  as  r epr es ent s  VAT,  s ave  t o t he  ext ent  t ha t  s uch Lender  r eas onabl y de t e r m i nes  t ha t  i t  i s  ent i t l ed t o c r edi t  or  r epaym ent  i n r es pec t  of  s uch VAT f r om  t he  r e l evant  t ax aut hor i t y.  ( i v)  Any r e f e r ence  i n t hi s  Sec t i on 2. 22( h)  t o any par t y s ha l l ,  a t  any t i m e  when s uch par t y i s  t r ea t ed as  a  m em ber  of  a  gr oup f or  VAT pur pos es ,  i nc l ude  - 107-



 

( wher e  appr opr i a t e  and unl es s  t he  cont ext  ot her wi s e  r equi r es )  a  r e f e r ence  t o t he  r epr es ent a t i ve  m em ber  of  s uch gr oup a t  s uch t i m e  ( t he  t e r m  " r epr es ent a t i ve  m em ber ”  t o have  t he  s am e m eani ng as  i n t he  Uni t ed Ki ngdom  Val ue  Added Tax Act  1994) .  ( v)  Except  as  ot her wi s e  expr es s l y pr ovi ded i n Sec t i on 2. 22( h) ,  a  r e f e r ence  t o " de t e r m i nes ”  or  " de t e r m i ned”  i n connec t i on wi t h t ax pr ovi s i ons  cont a i ned i n Sec t i on 1. 2( h)  m eans  a  de t e r m i na t i on m ade  i n t he  abs ol ut e  di s c r e t i on of  t he  per s on m aki ng t he  de t e r m i na t i on.  Sec t i on 2. 23 I r e l and – Tax M at t e r s .  ( a )  The  pr ovi s i ons  of  t hi s  Sec t i on 2. 23 s ha l l  appl y ( and t he  pr ovi s i ons  of  Sec t i on 2. 17 s ha l l  not  appl y)  i n r es pec t  of  any Eur opean Bor r ower  or  any ot her  Bor r ower  t o whom  t he  pr ovi s i ons  of  Sec t i on 246 of  t he  I r i s h Taxes  Act  woul d appl y on t he  paym ent  of  any am ount  of  i nt e r es t  ( a  " Re l evant  I r i s h Bor r ower " )  t o any Lender .  ( b)  Tax Gr os s - up.  ( i )  Each Re l evant  I r i s h Bor r ower  s ha l l  m ake  a l l  paym ent s  t o be  m ade  by i t  under  any Loan Docum ent  wi t hout  any Tax Deduc t i on unl es s  a  Tax Deduc t i on i s  r equi r ed by l aw.  ( i i )  A Rel evant  I r i s h Bor r ower  s ha l l ,  pr om pt l y upon becom i ng awar e  t ha t  i t  m us t  m ake  a  Tax Deduc t i on ( or  t ha t  t he r e  i s  any change  i n t he  r a t e  or  t he  bas i s  of  a  Tax Deduc t i on)  not i f y t he  Adm i ni s t r a t i ve  Agent  accor di ngl y.  Si m i l a r l y,  a  Lender  or  I s s ui ng Bank s ha l l  not i f y t he  Adm i ni s t r a t i ve
Agent  on becom i ng s o awar e  i n r es pec t  of  a  paym ent  payabl e  t o t ha t  Lender  or  I s s ui ng Bank.  I f  t he  Adm i ni s t r a t i ve  Agent  r ece i ves  s uch not i f i ca t i on f r om  a  Lender  or  I s s ui ng Bank i t  s ha l l  not i f y t he  Re l evant  I r i s h Bor r ower .  ( i i i )  I f  a  Tax Deduc t i on i s  r equi r ed by l aw t o be  m ade  by a  Re l evant  I r i s h Bor r ower ,  t he  am ount  of  t he  paym ent  due  f r om  t ha t  Re l evant  I r i s h Bor r ower  s ha l l  be  i nc r eas ed t o an am ount  whi ch ( a f t e r  m aki ng any Tax Deduc t i on)  l eaves  an am ount  equa l  t o t he  paym ent  whi ch woul d have  been due  i f  no Tax Deduc t i on had been r equi r ed.  ( i v)  A paym ent  s ha l l  not  be  i nc r eas ed under  c l aus e  ( i i i )  above  by r eas on of  a  Tax Deduc t i on on account  of  Taxes  i m pos ed by I r e l and i f ,  on t he  da t e  on whi ch t he  paym ent  f a l l s  due :  ( A)  t he  paym ent  coul d have  been m ade  t o t he  r e l evant  Lender  wi t hout  a  Tax Deduc t i on i f  t he  Lender  had been an I r i s h Qua l i f yi ng Lender ,  but  on t ha t  da t e  t ha t  Lender  i s  not  or  has  ceas ed t o be  an I r i s h Qua l i f yi ng Lender  ot her  t han as  a  r es ul t  of  any change  a f t e r  t he  da t e  i t  becam e a  Lender  under  t hi s  Agr eem ent  i n ( or  i n t he  i nt e r pr e t a t i on,  adm i ni s t r a t i on,  or  appl i ca t i on of )  any l aw or  I r i s h Tr ea t y or  any publ i s hed pr ac t i ce  or  publ i s hed conces s i on of  any r e l evant  t axi ng aut hor i t y;  or  ( B)  t he  r e l evant  Lender  i s  an I r i s h Tr ea t y Lender  and t he  Re l evant  I r i s h Bor r ower  m aki ng t he  paym ent  i s  abl e  t o dem ons t r a t e  t ha t  t he

paym ent  coul d have  been m ade  t o t he  Lender  wi t hout  t he  Tax Deduc t i on had t ha t  Lender  com pl i ed wi t h i t s  obl i ga t i ons  under  c l aus e  ( vi i )  be l ow.  - 108-



 

( v)  I f  a  Re l evant  I r i s h Bor r ower  i s  r equi r ed t o m ake  a  Tax Deduc t i on,  t ha t  Re l evant  I r i s h Bor r ower  s ha l l  m ake  t ha t  Tax Deduc t i on and any paym ent  r equi r ed i n connec t i on wi t h t ha t  Tax Deduc t i on wi t hi n t he  t i m e  a l l owed and i n t he  m i ni m um  am ount  r equi r ed by l aw.  ( vi )  W i t hi n t hi r t y days  of  m aki ng e i t he r  a  Tax Deduc t i on or  any paym ent  r equi r ed i n connec t i on wi t h t ha t  Tax Deduc t i on,  t he  Re l evant  I r i s h Bor r ower  m aki ng t ha t  Tax Deduc t i on s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  f or  t he  benef i t  of  t he  Lender  ent i t l ed t o t he  paym ent  evi dence  r eas onabl y s a t i s f ac t or y t o t ha t  Lender  t ha t  t he  Tax Deduc t i on has  been m ade  or  ( as  appl i cabl e )  any appr opr i a t e  paym ent  pa i d t o t he  r e l evant  t axi ng aut hor i t y.  ( vi i )  An I r i s h Tr ea t y Lender  and each Re l evant  I r i s h Bor r ower  whi ch m akes  a  paym ent  t o whi ch t ha t  I r i s h Tr ea t y Lender  i s  ent i t l ed s ha l l  co- oper a t e  i n com pl e t i ng any pr ocedur a l  f or m al i t i e s  neces s a r y f or  t ha t  Re l evant  I r i s h Bor r ower  t o obt a i n aut hor i za t i on t o m ake  t ha t  paym ent  wi t hout  a  Tax Deduc t i on.  ( c )  Tax I ndem ni t y.  ( i )  The  Re l evant  I r i s h Bor r ower  s ha l l  ( wi t hi n t hr ee  Bus i nes s  Days  of  dem and by t he  Adm i ni s t r a t i ve  Agent )  pay t o a  Lender  an am ount  equa l  t o t he  l os s ,  l i abi l i t y or  cos t  whi ch t ha t  Lender  de t e r m i nes  wi l l  be  or  has  been ( di r ec t l y or  i ndi r ec t l y)  s uf f e r ed f or  or  on account  of  Taxes  by t ha t  Lender  i n r es pec t  of  a  Loan
Docum ent .  ( i i )  Cl aus e  ( c ) ( i )  above  s ha l l  not  appl y:  ( A)  wi t h r es pec t  t o any Taxes  as s es s ed on a  Lender  ( 1)  under  t he  l aw of  t he  j ur i s di c t i on i n whi ch s uch Lender  i s  i ncor por a t ed or ,  i f  di f f e r ent ,  t he  j ur i s di c t i on ( or  j ur i s di c t i ons )  i n whi ch s uch Lender  i s  t r ea t ed as  r es i dent  f or  t ax pur pos es ;  or  ( 2)  under  t he  l aw of  t he  j ur i s di c t i on i n whi ch s uch Lender ’ s  l endi ng of f i ce  i s  l oca t ed i n r es pec t  of  am ount s  r ece i ved or  r ece i vabl e  i n s uch j ur i s di c t i on,  i f  s uch Taxes  a r e  i m pos ed on or  ca l cul a t ed by r e f e r ence  t o t he  ne t  i ncom e r ece i ved or  r ece i vabl e  ( but  not  any s um  deem ed t o be  r ece i ved or  r ece i vabl e )  by s uch Lender ;  or  ( B)  t o t he  ext ent  a  l os s ,  l i abi l i t y or  cos t :  ( 1)  i s  com pens a t ed f or  by an i nc r eas ed paym ent  under  Sec t i on 2. 23( b)  ( Tax gr os s - up) ;  or  ( 2)  woul d have  been com pens a t ed f or  by an i nc r eas ed paym ent  under  Sec t i on 2. 23( b)  ( Tax gr os s - up)  but  was  not  s o com pens a t ed s ol e l y becaus e  one  of  t he  exc l us i ons  i n Sec t i on 2. 23( b) ( i v)  ( Tax gr os s - up)  appl i ed.  ( i i i )  A Lender  m aki ng,  or  i nt endi ng t o m ake  a  c l a i m  under  Sec t i on 2. 23( c ) ( i )  above  s ha l l  pr om pt l y not i f y t he  Adm i ni s t r a t i ve  Agent  of  t he  event  whi ch wi l l  - 109-



 

gi ve ,  or  has  gi ven,  r i s e  t o t he  c l a i m ,  f ol l owi ng whi ch t he  Adm i ni s t r a t i ve  Agent  s ha l l  not i f y t he  Re l evant  I r i s h Bor r ower .  ( i v)  A Lender  s ha l l ,  on r ece i vi ng a  paym ent  f r om  t he  Re l evant  I r i s h Bor r ower  under  t hi s  c l aus e  ( c ) ,  not i f y t he  Adm i ni s t r a t i ve  Agent .  ( d)  Tax Cr edi t .  I f  a  Re l evant  I r i s h Bor r ower  m akes  a  Tax Paym ent  and t he  r e l evant  Lender  de t e r m i nes  t ha t :  ( i )  a  Tax Cr edi t  i s  a t t r i but abl e  e i t he r  t o an i nc r eas ed paym ent  of  whi ch t ha t  Tax Paym ent  f or m s  par t ,  t o t ha t  Tax Paym ent  or  t o a  Tax Deduc t i on i n cons equence  of  whi ch t ha t  Tax Paym ent  was  r equi r ed;  and ( i i )  s uch Lender  has  obt a i ned and ut i l i zed t ha t  Tax Cr edi t ,  s uch Lender  s ha l l  pay an am ount  t o t he  Re l evant  I r i s h Bor r ower  whi ch s uch Lender  de t e r m i nes  wi l l  l eave  i t  ( a f t e r  t ha t  paym ent )  i n t he  s am e a f t e r - Taxes  pos i t i on as  i t  woul d have  been i n had t he  Tax Paym ent  not  been r equi r ed t o be  m ade  by t he  Re l evant  I r i s h Bor r ower .  ( e )  Lender  St a t us  Conf i r m at i on.  Each Lender  whi ch becom es  a  par t y t o t hi s  Agr eem ent  a f t e r  t he  da t e  of  t hi s  Agr eem ent  ( " New Lender ” )  s ha l l  i ndi ca t e ,  i n t he  As s i gnm ent  and As s um pt i on whi ch i t  execut es  on becom i ng a  par t y,  and f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and wi t hout  l i abi l i t y t o any Re l evant  I r i s h Bor r ower ,  whi ch of  t he  f ol l owi ng ca t egor i es  i t  f a l l s  wi t hi n:  ( i )  not  an I r i s h Qua l i f yi ng Lender ;  ( i i )  an I r i s h Qua l i f yi ng Lender  ( ot her
t han an I r i s h Tr ea t y Lender ) ;  or  ( i i i )  an I r i s h Tr ea t y Lender .  I f  a  New Lender  f a i l s  t o i ndi ca t e  i t s  s t a t us  i n accor dance  wi t h t hi s  Sec t i on 2. 23( e ) ,  t hen s uch New Lender  s ha l l  be  t r ea t ed f or  t he  pur pos es  of  t hi s  Agr eem ent  ( i nc l udi ng by each Re l evant  I r i s h Bor r ower )  as  i f  i t  i s  not  an I r i s h Qua l i f yi ng Lender  unt i l  s uch t i m e  as  i t  not i f i es  t he  Adm i ni s t r a t i ve  Agent  whi ch ca t egor y of  I r i s h Qua l i f yi ng Lender  appl i es  ( and t he  Adm i ni s t r a t i ve  Agent ,  upon r ece i pt  of  s uch not i f i ca t i on,  s ha l l  i nf or m  t he  Re l evant  I r i s h Bor r ower ) .  For  t he  avoi dance  of  doubt ,  an As s i gnm ent  and As s um pt i on s ha l l  not  be  i nva l i da t ed by any f a i l ur e  of  a  New Lender  t o com pl y wi t h t hi s  Sec t i on 2. 23( e ) .  ( f )  St am p Taxes .  The  Re l evant  I r i s h Bor r ower  s ha l l  pay and,  wi t hi n t hr ee  Bus i nes s  Days  of  dem and,  i ndem ni f y each Lender  aga i ns t  any cos t ,  l os s  or  l i abi l i t y t ha t  Lender  i ncur s  i n r e l a t i on t o a l l  s t am p dut y,  r egi s t r a t i on and ot her  s i m i l a r  Taxes  payabl e  i n r es pec t  of  any Loan Docum ent .  ( g)  Va l ue  Added Tax.  ( i )  Al l  am ount s  s e t  out  or  expr es s ed i n a  Loan Docum ent  t o be  payabl e  by any par t y t o any Lender  whi ch ( i n whol e  or  i n par t )  cons t i t ut e  t he  cons i der a t i on f or  a  s uppl y f or  VAT pur pos es  s ha l l  be  deem ed t o be  exc l us i ve  of  any VAT whi ch i s  - 110-



 

char geabl e  on s uch s uppl y,  and accor di ngl y,  s ubj ec t  t o c l aus e  ( i i )  be l ow,  i f  VAT i s  or  becom es  char geabl e  on any s uppl y m ade  by any Lender  t o any par t y under  a  Loan Docum ent  and s uch Lender  i s  r equi r ed t o account  t o t he  r e l evant  t ax aut hor i t y f or  t he  VAT,  t ha t  pa r t y s ha l l  pay t o t he  Lender  ( i n addi t i on t o and a t  t he  s am e t i m e  as  payi ng any ot her  cons i der a t i on f or  s uch s uppl y)  an am ount  equa l  t o t he  am ount  of  s uch VAT ( and s uch Lender  s ha l l  pr om pt l y pr ovi de  an appr opr i a t e  VAT i nvoi ce  t o s uch par t y) .  ( i i )  I f  VAT i s  or  becom es  char geabl e  on any s uppl y m ade  by any Lender  ( t he  " Suppl i e r ” )  t o any ot her  Lender  ( t he  " Rec i pi ent ” )  under  a  Loan Docum ent ,  and any par t y ot her  t han t he  Rec i pi ent  ( t he  " Subj ec t  Par t y”)  i s  r equi r ed by t he  t e r m s  of  any Loan Docum ent  t o pay an am ount  equa l  t o t he  cons i der a t i on f or  s uch s uppl y t o t he  Suppl i e r  ( r a t her  t han be i ng r equi r ed t o r e i m bur s e  or  i ndem ni f y t he  Rec i pi ent  i n r es pec t  of  t ha t  cons i der a t i on) ,  t he  Subj ec t  Par t y s ha l l  a l s o pay t o t he  Suppl i e r  ( i n addi t i on t o and a t  t he  s am e t i m e  as  payi ng s uch am ount )  an am ount  equa l  t o t he  am ount  of  s uch VAT.  The  Rec i pi ent  wi l l  pr om pt l y pay t o t he  Subj ec t  Par t y an am ount  equa l  t o any c r edi t  or  r epaym ent  obt a i ned by t he  Rec i pi ent  f r om  t he  r e l evant  t ax aut hor i t y whi ch t he  Rec i pi ent  r eas onabl y de t e r m i nes  i s  i n r es pec t  of  t he  VAT char geabl e  on t ha t  s uppl y.
( i i i )  W her e  a  Loan Docum ent  r equi r es  any par t y t o r e i m bur s e  or  i ndem ni f y a  Lender  f or  any cos t  or  expens e ,  t ha t  pa r t y s ha l l  r e i m bur s e  or  i ndem ni f y ( as  t he  cas e  m ay be)  s uch Lender  f or  t he  f ul l  am ount  of  s uch cos t  or  expens e ,  i nc l udi ng s uch par t  t he r eof  as  r epr es ent s  VAT,  s ave  t o t he  ext ent  t ha t  s uch Lender  r eas onabl y de t e r m i nes  t ha t  i t  i s  ent i t l ed t o c r edi t  or  r epaym ent  i n r es pec t  of  s uch VAT f r om  t he  r e l evant  t ax aut hor i t y.  ( i v)  Any r e f e r ence  i n t hi s  Sec t i on 2. 23( g)  t o any par t y s ha l l ,  a t  any t i m e  when s uch par t y i s  t r ea t ed as  a  m em ber  of  a  gr oup f or  VAT pur pos es ,  i nc l ude  ( wher e  appr opr i a t e  and unl es s  t he  cont ext  ot her wi s e  r equi r es )  a  r e f e r ence  t o t he  r epr es ent a t i ve  m em ber  of  s uch gr oup a t  s uch t i m e  ( t he  t e r m  " r epr es ent a t i ve  m em ber ”  t o m ean t he  gr oup m em ber  not i f i ed by t he  Revenue  Com m i s s i oner s  i n accor dance  wi t h s ec t i on 15( 1) ( a )  of  t he  Val ue- Added Tax Cons ol i da t i on Act  2010 of  I r e l and as  be i ng t he  m em ber  r es pons i bl e  f or  com pl yi ng wi t h t he  pr ovi s i ons  of  t ha t  Ac t  i n r es pec t  of  t he  gr oup) .  ( v)  Except  as  ot her wi s e  expr es s l y pr ovi ded i n Sec t i on 2. 23( g) ,  a  r e f e r ence  t o " de t e r m i nes ”  or  " de t e r m i ned”  i n connec t i on wi t h t ax pr ovi s i ons  cont a i ned i n Sec t i on 2. 23( g)  m eans  a  de t e r m i na t i on m ade  i n t he  abs ol ut e  di s c r e t i on of  t he  per s on m aki ng t he  de t e r m i na t i on.  Sec t i on 2. 24 Exchange  Ra t e  Fl uc t ua t i ons .  The  Adm i ni s t r a t i ve

Agent  s ha l l  a t  a l l  t i m es  m oni t or  t he  Dol l a r  Equi va l ent  of  a l l  out s t andi ng Canadi an Revol vi ng Expos ur e  and Eur opean Revol vi ng Expos ur e .  Such Dol l a r  Equi va l ent  s ha l l  becom e e f f ec t i ve  as  of  s uch Reva l ua t i on Dat e  and s ha l l  be  t he  Dol l a r  Equi va l ent  of  s uch am ount s  unt i l  t he  next  Reva l ua t i on Dat e  t o occur .  I f  due  t o changes  i n t he  exchange  r a t e  be t ween Dol l a r s  and Canadi an Dol l a r s ,  t he  Canadi an Revol vi ng Expos ur e  exceeds  t he  Canadi an Revol vi ng Com m i t m ent ,  t hen t he  Adm i ni s t r a t i ve  Agent  m ay i n i t s  s ol e  di s c r e t i on,  r e f us e  t o per m i t  any f ur t her  Canadi an Revol vi ng Loans  t o be  bor r owed,  cont i nued or  conver t ed or  Canadi an Le t t e r s  of  Cr edi t  t o be  i s s ued,  or  m ay r equi r e  t ha t  t he  Canadi an Bor r ower ,  pay or  pr epay s uch exces s  am ount s  i n r es pec t  of  any out s t andi ng Canadi an Obl i ga t i ons  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eques t  i n wr i t i ng t o t he  Canadi an Bor r ower  ( s uch paym ent  t o be  m ade  wi t hi n 2 Bus i nes s  Days  of  t he  Adm i ni s t r a t i ve  Agent 's  r eques t  t he r e f or ) .  I f  due  t o changes  i n t he  exchange  r a t e  be t ween Dol l a r s  and St e r l i ng and/ or  Eur o,  as  appl i cabl e ,  t he  Eur opean Revol vi ng Expos ur e  exceeds  t he  Eur opean Revol vi ng Com m i t m ent ,  t hen t he  Adm i ni s t r a t i ve  Agent  m ay i n i t s  s ol e  di s c r e t i on,  r e f us e  t o per m i t  any f ur t her  Eur opean Revol vi ng Loans  t o be  bor r owed,  cont i nued or  - 111-



 

conver t ed or  Eur opean Le t t e r s  of  Cr edi t  t o be  i s s ued,  or  m ay r equi r e  t ha t  t he  Eur opean Bor r ower s ,  pay or  pr epay s uch exces s  am ount s  i n r es pec t  of  any out s t andi ng Eur opean Obl i ga t i ons  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eques t  i n wr i t i ng t o t he  Eur opean Bor r ower s  ( s uch paym ent  t o be  m ade  wi t hi n 2 Bus i nes s  Days  of  t he  Adm i ni s t r a t i ve  Agent 's  r eques t  t he r e f or ) .  Sec t i on 2. 25 I nt e r - Lender  As s i gnm ent s .  Each Exi s t i ng Lender  her eby s e l l s  and as s i gns  t o each 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 Lender  her eby pur chas es  and as s um es  f r om  each Exi s t i ng Lender  a  per cent age  i nt e r es t  i n t he  Com m i t m ent s  and s ubcom m i t m ent s  and t he  Loans  and ot her  Obl i ga t i ons  her eunder  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  Com m i t m ent s  and s ubcom m i t m ent s  as  s e t  f or t h on t he  Com m i t m ent  Schedul 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  and,  as  a  r es ul t  of  s uch as s i gnm ent s  and as s um pt i ons ,  each Exi s t i ng Lender  s ha l l  be  abs ol ut e l y r e l eas ed f r om  any obl i ga t i ons ,  covenant s  or  agr eem ent s  wi t h r es pec t  t o t he  Com m i t m ent s ,  s ubcom m i t m ent s  and Loans  s o as s i gned.  W i t h r es pec t  t o s uch Com m i t m ent s ,  s ubcom m i t m ent s  and Loans  s o as s i gned,  each Exi s t i ng 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 .  ARTI CLE I I I  Repr es ent a t i ons  and W ar r ant i es  Each Loan Par t y r epr es ent s  and war r ant s  t o t he  Lender s  t ha t :  Sec t i on 3. 01 Or gani za t i on;  Power s .  Each of  t he  Loan Par t i es  i s  dul y or gani zed or  i ncor por a t ed,  va l i dl y exi s t i ng and i n good s t andi ng ( wher e  appl i cabl e )  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,  has  a l l  r equi s i t e  power  and aut hor i t y t o ca r r y on i t s  bus i nes s  as  now conduc t ed and,  except  wher e  t he  f a i l ur e  t o do s o,  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 ,  i s  qua l i f i ed t o do bus i nes s  i n,  and i s  i n good s t andi ng i n,  ever y j ur i s di c t i on wher e  s uch qua l i f i ca t i on i s  r equi r ed.  Sec t i on 3. 02 Aut hor i za t i on;  Enf or ceabi l i t y.  The  Tr ans ac t i ons  a r e  wi t hi n each Loan Par t y's  or gani za t i ona l  power s  and have  been dul y aut hor i zed by a l l  neces s a r y or gani za t i ona l  ac t i ons  and,  i f  r equi r ed,  ac t i ons  by equi t y hol der s .  The  Loan Docum ent s  t o whi ch each Loan Par t y i s  a  pa r t y have  been dul y execut ed and de l i ver ed by s uch Loan Par t y and cons t i t ut e  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  s uch Loan Par t y,  enf or ceabl e  i n accor dance  wi t h i t s  t e r m s ,  s ubj ec t  t o appl i cabl e  bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um  or

ot her  l aws  a f f ec t i ng c r edi t or s ' r i ght s  gener a l l y and s ubj ec t  t o gener a l  pr i nc i pl es  of  equi t y,  r egar dl es s  of  whe t her  cons i der ed i n a  pr oceedi ng i n equi t y or  a t  l aw.  Sec t i on 3. 03 Gover nm ent a l  Appr ova l s ;  No Conf l i c t s .  The  Tr ans ac t i ons  ( a )  do not  r equi r e  any cons ent  or  appr ova l  of ,  r egi s t r a t i on or  f i l i ng wi t h,  or  any ot her  ac t i on by,  any Gover nm ent a l  Aut hor i t y,  except  s uch as  have  been obt a i ned or  m ade  and a r e  i n f ul l  f or ce  and e f f ec t  and except  f or  f i l i ngs  neces s a r y t o per f ec t  Li ens  c r ea t ed pur s uant  t o t he  Loan Docum ent s ,  ( b)  wi l l  not  vi ol a t e  any Requi r em ent  of  Law appl i cabl e  t o any Loan Par t y,  ( c )  wi l l  not  vi ol a t e  or  r es ul t  i n a  de f aul t  under  any i ndent ur e  ( i nc l udi ng wi t hout  l i m i t a t i on t he  2017 I ndent ur e ) ,  agr eem ent  or  ot her  i ns t r um ent  evi denc i ng M at e r i a l  I ndebt ednes s  bi ndi ng upon any Loan Par t y or  i t s  a s s e t s ,  or  gi ve  r i s e  - 112-



 

t o a  r i ght  t he r eunder  t o r equi r e  any paym ent  t o be  m ade  by any Loan Par t y,  and ( d)  wi l l  not  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Li en on any as s e t  of  any Loan Par t y,  except  Li ens  c r ea t ed pur s uant  t o t he  Loan Docum ent s .  Sec t i on 3. 04 Fi nanc i a l  Condi t i on;  No M at er i a l  Adver s e  Change .  ( a )  The  Com pany has  her e t of or e  f ur ni s hed t o t he  Lender s  i t s  cons ol i da t ed ba l ance  s hee t  and s t a t em ent s  of  i ncom e,  s t ockhol der s  equi t y and cas h f l ows  ( i )  a s  of  and f or  t he  f i s ca l  year  ended Decem ber  31,  2016,  r epor t ed on by Er ns t  &  Young,  i ndependent  publ i c  account ant s ,  and ( i i )  a s  of  and f or  t he  one- m ont h per i od ended J anuar y 31,  2017,  ce r t i f i ed by i t s  chi e f  f i nanc i a l  of f i ce r .  Such f i nanc i a l  s t a t em ent s  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  f i nanc i a l  pos i t i on and r es ul t s  of  oper a t i ons  and cas h f l ows  of  t he  Com pany and i t s  cons ol i da t ed Subs i di a r i es  as  of  s uch da t es  and f or  s uch per i ods  i n accor dance  wi t h GAAP,  s ubj ec t  t o year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es  i n t he  cas e  of  t he  s t a t em ent s  r e f e r r ed t o i n c l aus e  ( i i )  above .  ( b)  No event ,  change  or  condi t i on has  occur r ed t ha t  has  had,  or  coul d r eas onabl y be  expec t ed t o have ,  a  M at e r i a l  Adver s e  Ef f ec t  s i nce  Decem ber  31,  2016.  Sec t i on 3. 05 Pr oper t i es .  ( a )  Schedul e  3. 05 s e t s  f or t h,  a s  of  t he  Ef f ec t i ve  Dat e ,  t he  addr es s  of  each par ce l  of  Rea l  Pr oper t y t ha t  i s  owned by each Loan
Par t y,  a l l  m at e r i a l  l eas es  and s ubl eas es  of  Rea l  Pr oper t y by each Loan Par t y as  l es s ee  or  s ubl es s ee  and a l l  m at e r i a l  l eas es  and s ubl eas es  of  Rea l  Pr oper t y by each Loan Par t y as  l es s or  or  s ubl es s or .  For  pur pos es  of  t he  f or egoi ng s ent ence ,  " m at e r i a l "  s ha l l  m ean a  l eas e  or  s ubl eas e  r e l a t ed t o a  l oca t i on wher e  I nvent or y wi t h a  va l ue  i n exces s  of  $1, 000, 000 i s  l oca t ed.  Each of  s uch l eas es  and s ubl eas es  i s  va l i d and enf or ceabl e  i n accor dance  wi t h i t s  t e r m s  and i s  i n f ul l  f or ce  and e f f ec t ,  and no def aul t  by any par t y t o any s uch l eas e  or  s ubl eas e  exi s t s  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  Adver s e  Ef f ec t .  Each of  t he  Loan Par t i es  has  good and i ndef eas i bl e  t i t l e  t o,  or  va l i d l eas ehol d i nt e r es t s  i n,  a l l  i t s  r ea l  and per s ona l  pr oper t y,  f r ee  of  a l l  Li ens  ot her  t han t hos e  per m i t t ed by Sec t i on 6. 02.  ( b)  Each Loan Par t y owns ,  or  i s  l i cens ed t o us e ,  a l l  t r adem ar ks ,  t r adenam es ,  copyr i ght s ,  pa t ent s  and ot her  I nt e l l ec t ua l  Pr oper t y neces s a r y t o i t s  bus i nes s  as  cur r ent l y conduc t ed,  and t he  us e  t he r eof  by t he  Loan Par t i es  does  not ,  t o t he  knowl edge  of  t he  Loan Par t i es ,  i nf r i nge  i n any m at e r i a l  r es pec t  upon t he  r i ght s  of  any ot her  Per s on,  and t he  Loan Par t i es ' r i ght s  t he r e t o a r e  not  s ubj ec t  t o any m at e r i a l  l i cens i ng agr eem ent  or  s i m i l a r  a r r angem ent .  Sec t i on 3. 06 Li t i ga t i on and Envi r onm ent a l  M at t e r s .  ( a )  Except  f or  t he  Di s c l os ed

M at t e r s ,  t he r e  a r e  no ac t i ons ,  s ui t s  or  pr oceedi ngs  by or  be f or e  any a r bi t r a t or  or  Gover nm ent a l  Aut hor i t y pendi ng aga i ns t  or ,  t o t he  knowl edge  of  any Loan Par t y,  t hr ea t ened aga i ns t  or  a f f ec t i ng t he  Loan Par t i es  ( i )  a s  t o whi ch t he r e  i s  a  r eas onabl e  pos s i bi l i t y of  an adver s e  de t e r m i na t i on and t ha t ,  i f  adver s e l y de t e r m i ned,  coul d r eas onabl y be  expec t ed,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t  ( ot her  t han t he  Di s c l os ed M at t e r s )  or  ( i i )  t ha t  i nvol ve  t hi s  Agr eem ent  or  t he  Tr ans ac t i ons .  ( b)  Except  f or  t he  Di s c l os ed M at t e r s  ( i )  no Loan Par t y has  r ece i ved not i ce  of  any c l a i m  wi t h r es pec t  t o any Envi r onm ent a l  Li abi l i t y or  knows  of  any bas i s  f or  any Envi r onm ent a l  Li abi l i t y,  i n e i t he r  cas e ,  i n an am ount  gr ea t e r  t han $10, 000, 000 or  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  Adver s e  Ef f ec t  and ( i i )  and except  wi t h r es pec t  t o any ot her  m at t e r s  t ha t ,  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 ,  no Loan Par t y ( 1)  has  f a i l ed t o com pl y wi t h any Envi r onm ent a l  Law or  t o obt a i n,  m ai nt a i n or  com pl y wi t h any per m i t ,  l i cens e  - 113-



 

or  ot her  appr ova l  r equi r ed under  any Envi r onm ent a l  Law or  ( 2)  has  becom e s ubj ec t  t o any Envi r onm ent a l  Li abi l i t y.  ( c )  Si nce  t he  da t e  of  t hi s  Agr eem ent ,  t he r e  has  been no change  i n t he  s t a t us  of  t he  Di s c l os ed M at t e r s  t ha t ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  has  r es ul t ed i n,  or  m at e r i a l l y i nc r eas ed t he  l i ke l i hood of ,  a  M at e r i a l  Adver s e  Ef f ec t .  Sec t i on 3. 07 Com pl i ance  wi t h Laws  and Agr eem ent s .  Each Loan Par t y i s  i n com pl i ance  wi t h a l l  Requi r em ent s  of  Law appl i cabl e  t o i t  or  i t s  pr oper t y and a l l  i ndent ur es ,  agr eem ent s  and ot her  i ns t r um ent s  bi ndi ng upon i t  or  i t s  pr oper t y ( i nc l udi ng wi t hout  l i m i t a t i on t he  2017 I ndent ur e ) ,  except  wher e  t he  f a i l ur e  t o do s o,  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 .  No Def aul t  has  occur r ed and i s  cont i nui ng.  Sec t i on 3. 08 I nves t m ent  Com pany St a t us .  No Loan Par t y i s  an " i nves t m ent  com pany"  as  def i ned i n,  or  s ubj ec t  t o r egul a t i on under ,  t he  I nves t m ent  Com pany Act  of  1940 and none  of  t he  Eur opean Loan Par t i es  ca r r i es  on any bus i nes s  i n t he  Uni t ed Ki ngdom  whi ch r equi r es  i t  t o be  aut hor i zed by t he  U. K.  Fi nanc i a l  Conduc t  Aut hor i t y or  t he  U. K.  Pr udent i a l  Regul a t i on Aut hor i t y.  Sec t i on 3. 09 Taxes .  Each Loan Par t y has  t i m el y f i l ed or  caus ed t o be  f i l ed a l l  f eder a l  i ncom e t ax and ot her  m at e r i a l  Tax r e t ur ns  and r epor t s  r equi r ed t o have  been
f i l ed and has  pa i d or  caus ed t o be  pa i d a l l  am ount s  s hown on s uch Tax r e t ur ns  and r epor t s  and a l l  ot her  m at e r i a l  Taxes  due  and owi ng by s uch Loan Par t y t o be  due  and payabl e ,  except  Taxes  t ha t  a r e  be i ng cont es t ed i n good f a i t h by appr opr i a t e  pr oceedi ngs  and f or  whi ch s uch Loan Par t y,  a s  appl i cabl e ,  has  s e t  as i de  on i t s  books  adequa t e  r es e r ves  and as  t o whi ch no Li en exi s t s .  No Tax Li ens  have  been f i l ed and,  t o t he  knowl edge  of  t he  Com pany,  no c l a i m s  a r e  be i ng as s e r t ed wi t h r es pec t  t o any s uch Taxes .  Sec t i on 3. 10 Pl ans .  ( a )  No ERI SA Event  has  occur r ed or  i s  r eas onabl y expec t ed t o occur  t ha t ,  when t aken t oge t her  wi t h a l l  ot her  s uch ERI SA Event s  f or  whi ch l i abi l i t y i s  r eas onabl y expec t ed t o occur ,  coul d r eas onabl y be  expec t ed t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t .  The  pr es ent  va l ue  of  a l l  accum ul a t ed benef i t  obl i ga t i ons  under  each Pl an ( bas ed on t he  as s um pt i ons  us ed f or  pur pos es  of  St a t em ent  of  Fi nanc i a l  Account i ng St andar ds  No.  87)  di d not ,  a s  of  t he  da t e  of  t he  m os t  r ecent  f i nanc i a l  s t a t em ent s  r e f l ec t i ng s uch am ount s ,  exceed by m or e  t han $5, 000, 000 t he  f a i r  m ar ke t  va l ue  of  t he  as s e t s  of  s uch Pl an,  and t he  pr es ent  va l ue  of  a l l  accum ul a t ed benef i t  obl i ga t i ons  of  a l l  under f unded Pl ans  ( bas ed on t he  as s um pt i ons  us ed f or  pur pos es  of  St a t em ent  of  Fi nanc i a l  Account i ng St andar ds  No.  87)  di d not ,  a s  of  t he  da t e  of  t he  m os t  r ecent

f i nanc i a l  s t a t em ent s  r e f l ec t i ng s uch am ount s ,  exceed by m or e  t han $5, 000, 000 t he  f a i r  m ar ke t  va l ue  of  t he  as s e t s  of  a l l  s uch under f unded Pl ans .  The  aggr ega t e  W i t hdr awal  Li abi l i t y t he  Loan Par t i es  and t he i r  ERI SA Af f i l i a t es  woul d i nc r eas e  i f  a l l  s uch Per s ons  wer e  t o i ncur  a  " com pl e t e  wi t hdr awal "  ( wi t hi n t he  m eani ng of  ERI SA Sec t i on 4203)  f r om  M ul t i em pl oyer  Pl ans  on t he  da t e  of  each Cr edi t  Ext ens i on her eunder  does  not  exceed $4, 000, 000.  No Loan Par t y or  any ERI SA Af f i l i a t e  has  i ncur r ed,  or  i s  r eas onabl y expec t ed t o i ncur ,  any exc i s e  t ax or  pena l t y r e l a t i ng t o a  Pl an,  any m at e r i a l  l i abi l i t y t o t he  PBGC or  any wi t hdr awal  l i abi l i t y t o M ul t i em pl oyer  Pl ans .  Each Pl an com pl i es  and has  been adm i ni s t e r ed i n a l l  m at e r i a l  r es pec t s  wi t h a l l  appl i cabl e  r equi r em ent s  of  l aw and r egul a t i ons .  No Loan Par t y or  ERI SA Af f i l i a t e  has  wi t hdr awn f r om  any Pl an or  i ni t i a t ed s t eps  t o do s o,  and no s t eps  have  been t aken t o r eor gani ze  or  t e r m i na t e  any Pl an.  Except  as  coul d not  r eas onabl y be  expec t ed t o r es ul t  i n a  - 114-



 

M at er i a l  Adver s e  Ef f ec t ,  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 wi t h ERI SA,  t he  Code  and a l l  appl i cabl e  l aws  r egar di ng each Em pl oyee  Benef i t  Pl an and each Em pl oyee  Benef i t  Pl an i s ,  and has  been,  m ai nt a i ned i n com pl i ance  wi t h ERI SA,  t he  Code ,  and 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.  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 ,  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  Code  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  i s  ent i t l ed t o r e l y on an opi ni on l e t t e r  pr ovi ded under  a  vol um e s ubm i t t ed pr ogr am ,  and t o t he  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.  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 ,  no Loan Par t y has  i ncur r ed any exc i s e  t ax,  f i ne ,  pena l t y,  c l a i m  of  dam age  or  br each of  f i duc i a r y dut y,  or  paym ent  l i abi l i t y out s i de  t he  or di nar y cour s e ,  wi t h r es pec t  t o any Em pl oyee  Benef i t  Pl an.  ( b)  No Loan Par t y i ncor por a t ed i n any l ega l  j ur i s di c t i on of  t he  Uni t ed Ki ngdom  has  ( i )  a t  any t i m e  been an em pl oyer  ( f or  t he  pur pos es  of  s ec t i on 38 t o 51 of  t he  Pens i ons  Act  2004 ( U. K. )  )  of  an occupa t i ona l  pens i on
s chem e whi ch i s  not  a  m oney pur chas e  s chem e ( bot h t e r m s  as  def i ned i n t he  Pens i ons  Schem es  Act  1993) ,  ( i i )  a t  any t i m e  been " connec t ed”  wi t h or  an " as s oc i a t e”  of  ( as  t hos e  t e r m s  a r e  us ed i n s ec t i ons  38 and 43 of  t he  Pens i ons  Act  2004 ( U. K. )  s uch an em pl oyer ,  ( i i i )  been i s s ued wi t h a  Fi nanc i a l  Suppor t  Di r ec t i on or  Cont r i but i on Not i ce  i n r es pec t  of  any pens i on s chem e,  or  ( i v)  r eques t ed or  been gr ant ed a  cont r i but i on hol i day i n r es pec t  of  any occupa t i ona l  pens i on s chem e.  ( c )  Each pens i on or  occupa t i ona l  benef i t  s chem e oper a t ed or  pr ovi ded by a  Loan Par t y i ncor por a t ed i n I r e l and f or  t he  benef i t  of  i t s  em pl oyees  i s  oper a t ed or  pr ovi ded on a  def i ned cont r i but i on bas i s .  ( d)  Each Loan Par t y and i t s  Subs i di a r i es  i s  i n com pl i ance  wi t h t he  r equi r em ent s  of  t he  Pens i on Benef i t s  Ac t  ( Ont a r i o)  and ot her  f eder a l  or  pr ovi nc i a l  l aws  wi t h r es pec t  t o each Canadi an Pl an,  except  wher e  t he  f a i l ur e  t o s o com pl y woul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t .  No f ac t  or  s i t ua t i on t ha t  m ay 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  exi s t s  i n connec t i on wi t h any Canadi an Pl an.  No Canadi an Pens i on Event  has  occur r ed or  i s  r eas onabl y expec t ed t o occur .  As  of  t he  da t e  her eof ,  except  as  s e t  f or t h on Schedul e  3. 10,  each Canadi an Pens i on Pl an has  no s ol vency def i c i ency and i s  f unded as  r equi r ed under  t he  m os t  r ecent

ac t uar i a l  va l ua t i on f i l ed wi t h t he  appl i cabl e  Gover nm ent a l  Aut hor i t y pur s uant  t o gener a l l y accept ed ac t uar i a l  pr ac t i ces  and pr i nc i pl es .  Al l  cont r i but i ons  ( i nc l udi ng em pl oyee  cont r i but i ons  m ade  by aut hor i zed payr ol l  deduc t i ons  or  ot her  wi t hhol di ngs )  r equi r ed t o be  m ade  t o t he  appr opr i a t e  f undi ng agency i n accor dance  wi t h a l l  appl i cabl e  l aws  and t he  t e r m s  of  each Canadi an Pl an have  been m ade  i n accor dance  wi t h a l l  appl i cabl e  l aws  and t he  t e r m s  of  each Canadi an Pl an.  Sec t i on 3. 11 Di s c l os ur e .  Each Bor r ower  has  di s c l os ed t o t he  Lender s  a l l  agr eem ent s ,  i ns t r um ent s  and cor por a t e  or  ot her  r es t r i c t i ons  t o whi ch i t  or  any Loan Par t y i s  s ubj ec t ,  and a l l  ot her  m at t e r s  known t o i t ,  t ha t ,  a s  of  t he  da t e  her eof ,  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 .  None  of  t he  ot her  r epor t s ,  f i nanc i a l  s t a t em ent s ,  ce r t i f i ca t es  or  ot her  i nf or m at i on f ur ni s hed by or  on beha l f  of  t he  any Loan Par t y i n wr i t i ng t o any Agent  or  any Lender  i n connec t i on wi t h t he  negot i a t i on of  t hi s  Agr eem ent  or  any ot her  Loan Docum ent  ( t aken as  a  whol e  and as  m odi f i ed or  s uppl em ent ed by ot her  i nf or m at i on s o f ur ni s hed)  cont a i ns  any m at e r i a l  m i s s t a t em ent  of  f ac t  or  om i t s  t o s t a t e  any m at e r i a l  f ac t  neces s a r y t o m ake  t he  s t a t em ent s  t he r e i n,  i n t he  l i ght  of  t he  c i r cum s t ances  under  whi ch t hey wer e  m ade ,  not
m i s l eadi ng;  pr ovi ded t ha t ,  no r epr es ent a t i on i s  gi ven wi t h r es pec t  t o f or war d l ooki ng s t a t em ent s  or  i nf or m at i on of  a  gener a l  i ndus t r y or  econom i c  na t ur e ;  and pr ovi ded f ur t her ,  t ha t ,  wi t h r es pec t  t o pr oj ec t ed f i nanc i a l  i nf or m at i on,  t he  Bor r ower s  r epr es ent  onl y t ha t  s uch i nf or m at i on was  pr epar ed i n good f a i t h bas ed upon as s um pt i ons  be l i eved t o be  r eas onabl e  a t  t he  t i m e  s uch pr oj ec t i ons  wer e  de l i ver ed.  As  of  t he  Second Am endm ent  Ef f ec t i ve  Dat e ,  t o t he  bes t  knowl edge  of  any Bor r ower ,  t he  i nf or m at i on i nc l uded - 115-



 

i n t he  Benef i c i a l  Owner s hi p Cer t i f i ca t i on pr ovi ded on or  pr i or  t o t he  Second Am endm ent  Ef f ec t i ve  Dat e  t o any Lender  i n connec t i on wi t h t hi s  Agr eem ent  i s  t r ue  and cor r ec t  i n a l l  r es pec t s .  Sec t i on 3. 12 M at e r i a l  Agr eem ent s .  Al l  m at e r i a l  agr eem ent s  and cont r ac t s  t o whi ch any Loan Par t y i s  a  pa r t y or  i s  bound as  of  t he  da t e  of  t hi s  Agr eem ent  a r e  l i s t ed on Schedul e  3. 12 ( def i ned as  t hos e  r equi r ed t o be  l i s t ed i n t he  Com pany's  f i l i ngs  wi t h t he  Secur i t i e s  and Exchange  Com m i s s i on) .  No Loan Par t y i s  i n def aul t  i n t he  per f or m ance ,  obs er vance  or  f ul f i l l m ent  of  any of  t he  obl i ga t i ons ,  covenant s  or  condi t i ons  cont a i ned i n ( i )  any s uch m at e r i a l  agr eem ent  t o whi ch i t  i s  a  pa r t y,  except  t o t he  ext ent  t ha t  any s uch def aul t  woul d not  r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t  or  ( i i )  any agr eem ent  or  i ns t r um ent  evi denc i ng or  gover ni ng M at e r i a l  I ndebt ednes s .  Sec t i on 3. 13 Sol vency.  ( a )  I m m edi a t e l y a f t e r  t he  cons um m at i on of  t he  Tr ans ac t i ons  t o occur  on t he  Ef f ec t i ve  Dat e ,  and i m m edi a t e l y a f t e r  t he  m aki ng of  each Cr edi t  Ext ens i on,  and a f t e r  gi vi ng e f f ec t  t o t he  appl i ca t i on of  t he  pr oceeds  of  s uch Cr edi t  Ext ens i on,  ( i )  t he  f a i r  va l ue  of  t he  as s e t s  of  t he  Loan Par t i es ,  t aken as  a  whol e ,  a t  a  f a i r  va l ua t i on,  wi l l  exceed t he i r  debt s  and l i abi l i t i e s ,  s ubor di na t ed,  cont i ngent  or  ot her wi s e ;  ( i i )  t he  pr es ent  f a i r  s a l eabl e  va l ue  of  t he
pr oper t y of  t he  Loan Par t i es ,  t aken as  a  whol e ,  wi l l  be  gr ea t e r  t han t he  am ount  t ha t  wi l l  be  r equi r ed t o pay t he  pr obabl e  l i abi l i t y of  t he i r  debt s  and ot her  l i abi l i t i e s ,  s ubor di na t ed,  cont i ngent  or  ot her wi s e ,  a s  s uch debt s  and ot her  l i abi l i t i e s  becom e abs ol ut e  and m at ur ed;  ( i i i )  t he  Loan Par t i es ,  t aken as  a  whol e ,  wi l l  be  abl e  t o pay t he i r  debt s  and l i abi l i t i e s ,  s ubor di na t ed,  cont i ngent  or  ot her wi s e ,  a s  s uch debt s  and l i abi l i t i e s  becom e abs ol ut e  and m at ur ed;  and ( i v)  t he  Loan Par t i es ,  t aken as  a  whol e ,  wi l l  not  have  unr eas onabl y s m al l  capi t a l  wi t h whi ch t o conduc t  t he  bus i nes s  i n whi ch t hey a r e  engaged as  s uch bus i nes s  i s  now conduc t ed and i s  pr opos ed t o be  conduc t ed a f t e r  t he  Ef f ec t i ve  Dat e .  ( b)  No Loan Par t y i nt ends  t o and no Loan Par t y be l i eves  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 m at ur e ,  t aki ng i nt o account  t he  t i m i ng of  and am ount s  of  cas h t o be  r ece i ved by i t  and t he  t i m i ng of  t he  am ount s  of  cas h t o be  payabl e  on or  i n r es pec t  of  i t s  I ndebt ednes s .  Sec t i on 3. 14 I ns ur ance .  Schedul e  3. 14 s e t s  f or t h a  des c r i pt i on of  a l l  i ns ur ance  m ai nt a i ned by or  on beha l f  of  t he  Loan Par t i es  as  of  t he  Ef f ec t i ve  Dat e .  As  of  t he  Ef f ec t i ve  Dat e ,  a l l  pr em i um s  i n r es pec t  of  s uch i ns ur ance  have  been pa i d.  The  Bor r ower s  be l i eve  t ha t  t he  i ns ur ance  m ai nt a i ned by or  on beha l f  of  t he  Loan Par t i es  i s  adequa t e .  Sec t i on

3. 15 Capi t a l i za t i on and Subs i di a r i es .  Schedul e  3. 15 s e t s  f or t h as  of  t he  Ef f ec t i ve  Dat e  ( a )  a  cor r ec t  and com pl e t e  l i s t  of  t he  nam e and r e l a t i ons hi p t o t he  Com pany of  each and a l l  of  t he  Com pany's  Subs i di a r i es ,  ( b)  a  t r ue  and com pl e t e  l i s t i ng of  each c l as s  of  each Bor r ower 's  aut hor i zed Equi t y I nt e r es t s ,  of  whi ch a l l  of  s uch i s s ued s har es  a r e  va l i dl y i s s ued,  out s t andi ng,  f ul l y pa i d and non- as s es s abl e ,  and as  of  t he  Ef f ec t i ve  Dat e  owned benef i c i a l l y and of  r ecor d by t he  Per s ons  i dent i f i ed on Schedul e  3. 15,  and ( c )  t he  t ype  of  ent i t y of  t he  Com pany and each of  i t s  Subs i di a r i es ,  t oge t her  wi t h t he  em pl oyer  or  t ax payer  i dent i f i ca t i on num ber  of  each Per s on and t he  or gani za t i ona l  i dent i f i ca t i on num ber  i s s ued by t he  j ur i s di c t i on of  or gani za t i on of  each s uch Per s on ( or  a  s t a t em ent  t ha t  no s uch num ber  has  been i s s ued) .  Al l  of  t he  i s s ued and out s t andi ng - 116-



 

Equi t y I nt e r es t s  owned by any Loan Par t y has  been ( t o t he  ext ent  s uch concept s  a r e  r e l evant  wi t h r es pec t  t o s uch owner s hi p i nt e r es t s )  dul y aut hor i zed and i s s ued and i s  f ul l y pa i d and non- as s es s abl e .  Sec t i on 3. 16 Secur i t y I nt e r es t  i n Col l a t e r a l .  ( a )  The  pr ovi s i ons  ( i )  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  c r ea t e  l ega l  and va l i d Li ens  on a l l  t he  Col l a t e r a l  of  t he  Dom es t i c  Loan Par t i es  i n f avor  of  t he  Adm i ni s t r a t i ve  Agent ,  f or  t he  benef i t  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ,  and s uch Li ens  cons t i t ut e  per f ec t ed and cont i nui ng Li ens  on s uch Col l a t e r a l ,  s ecur i ng t he  Secur ed Obl i ga t i ons ,  enf or ceabl e  aga i ns t  t he  appl i cabl e  Dom es t i c  Loan Par t i es  and a l l  t hi r d par t i es ,  and havi ng pr i or i t y over  a l l  ot her  Li ens  on s uch Col l a t e r a l ,  ( i i )  of  t hi s  Agr eem ent  and t he  Canadi an Col l a t e r a l  Docum ent s  c r ea t e  l ega l  and va l i d Li ens  on a l l  t he  Col l a t e r a l  of  t he  Canadi an Loan Par t i es  i n f avor  of  t he  Canadi an Agent ,  f or  t he  benef i t  of  t he  Canadi an Agent  and t he  Canadi an Revol vi ng Lender s ,  and s uch Li ens  cons t i t ut e  per f ec t ed and cont i nui ng Li ens  on s uch Col l a t e r a l ,  s ecur i ng t he  Canadi an Obl i ga t i ons ,  enf or ceabl e  aga i ns t  t he  appl i cabl e  Canadi an Loan Par t i es  and a l l  t hi r d par t i es ,  and havi ng pr i or i t y over  a l l  ot her  Li ens  on s uch Col l a t e r a l ,  i n each cas e ,  except  i n t he  cas e  of  ( A)  Per m i t t ed Encum br ances ,  t o t he  ext ent  any s uch Per m i t t ed
Encum br ances  woul d have  pr i or i t y over  t he  Li ens  i n f avor  of  t he  appl i cabl e  Agent  pur s uant  t o any appl i cabl e  l aw and ( B)  Li ens  per f ec t ed onl y by pos s es s i on ( i nc l udi ng pos s es s i on of  any ce r t i f i ca t e  of  t i t l e )  t o t he  ext ent  t he  appl i cabl e  Agent  has  not  obt a i ned or  does  not  m ai nt a i n pos s es s i on of  s uch Col l a t e r a l ,  and ( i i i )  of  t hi s  Agr eem ent  and t he  Eur opean Col l a t e r a l  Docum ent s  c r ea t e  ( s ubj ec t  t o a l l  appl i cabl e  bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um  or  ot her  l aws  a f f ec t i ng c r edi t or s ' r i ght s  gener a l l y and s ubj ec t  t o gener a l  pr i nc i pl es  of  equi t y,  r egar dl es s  of  whe t her  cons i der ed i n a  pr oceedi ng i n equi t y or  a t  l aw)  l ega l  and va l i d Li ens  on a l l  t he  Col l a t e r a l  of  t he  Eur opean Loan Par t i es  i n f avor  of  t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Eur opean Agent  and t he  Eur opean Revol vi ng Lender s ,  and upon r egi s t r a t i on of  pa r t i cul a r s  of  each Eur opean Col l a t e r a l  Docum ent  gr ant ed by a  Eur opean Loan Par t y i ncor por a t ed i n Engl and and W al es  and Scot l and a t  Com pani es  Hous e  i n Engl and and W al es  or  Scot l and as  t he  cas e  m ay r equi r e  i n accor dance  wi t h Par t  25 ( Com pany Char ges )  of  t he  Com pani es  Act  2006 ( U. K. )  and paym ent  of  as s oc i a t ed f ees  or  any r egul a t i ons  r e l a t i ng t o t he  r egi s t r a t i on of  char ges  m ade  under ,  or  appl yi ng t he  pr ovi s i ons  of ,  t he  Com pani es  Act  2006 ( U. K. )  and paym ent  of  as s oc i a t ed f ees ,  and upon r egi s t r a t i on of  pa r t i cul a r s  of

each Eur opean Col l a t e r a l  Docum ent  gr ant ed by a  Eur opean Loan Par t y i ncor por a t ed i n I r e l and a t  t he  Com pani es  Regi s t r a t i on Of f i ce  i n I r e l and i n accor dance  wi t h Sec t i on 409 of  t he  I r i s h Com pani es  Act  and paym ent  of  as s oc i a t ed f ees  or  any r egul a t i ons  r e l a t i ng t o t he  r egi s t r a t i on of  char ges  m ade  under ,  or  appl yi ng t he  pr ovi s i ons  of ,  t he  I r i s h Com pani es  Act  and paym ent  of  as s oc i a t ed f ees ,  i n each cas e  whi ch s uch r egi s t r a t i ons  and f ees  wi l l  be  m ade  and pa i d pr om pt l y a f t e r  t he  da t e  of  t he  r e l evant  Eur opean Col l a t e r a l  Docum ent  and i n any event  pr i or  t o t he  t i m e  r equi r ed t o be  m ade  and pa i d i f  t he  r e l evant  Eur opean Col l a t e r a l  Docum ent  i s  t o r em ai n va l i d,  s uch Li ens  cons t i t ut e  per f ec t ed and cont i nui ng Li ens  on s uch Col l a t e r a l ,  s ecur i ng t he  Eur opean Obl i ga t i ons ,  enf or ceabl e  aga i ns t  t he  appl i cabl e  Eur opean Loan Par t i es  and a l l  t hi r d par t i es  ( s ubj ec t  t o a l l  appl i cabl e  bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um  or  ot her  l aws  a f f ec t i ng c r edi t or s ' r i ght s  gener a l l y and s ubj ec t  t o gener a l  pr i nc i pl es  of  equi t y,  r egar dl es s  of  whe t her  cons i der ed i n a  pr oceedi ng i n equi t y or  a t  l aw) ,  and havi ng pr i or i t y over  a l l  ot her  Li ens  on s uch Col l a t e r a l ,  i n each cas e ,  except  i n t he  cas e  of  ( A)  Per m i t t ed Encum br ances ,  t o t he  ext ent  any s uch Per m i t t ed Encum br ances  woul d have  pr i or i t y over  t he  Li ens  i n f avor  of  t he  appl i cabl e  Agent  pur s uant  t o any
appl i cabl e  l aw and ( B)  Li ens  per f ec t ed onl y by pos s es s i on ( i nc l udi ng pos s es s i on of  any ce r t i f i ca t e  of  t i t l e )  t o t he  ext ent  t he  appl i cabl e  Agent  has  not  obt a i ned or  does  not  m ai nt a i n pos s es s i on of  s uch Col l a t e r a l .  ( b)  Each Eur opean Bor r ower 's  uns ecur ed and s ubor di na t ed obl i ga t i ons  under  t he  Loan Docum ent s  r ank a t  l eas t  pa r i  pas s u wi t h t he  c l a i m s  of  a l l  i t s  ot her  uns ecur ed and uns ubor di na t ed c r edi t or s ,  except  f or  obl i ga t i ons  m anda t or i l y pr e f e r r ed by l aw appl yi ng t o com pani es  gener a l l y.  - 117-



 

( c )  Each Eur opean Col l a t e r a l  Docum ent  has  or  wi l l  have  t he  r anki ng i n pr i or i t y whi ch i t  i s  expr es s ed t o have  i n t he  r e l evant  Eur opean Col l a t e r a l  Docum ent  and i t  i s  not  s ubj ec t  t o any pr i or  r anki ng or  pa r i  pas s u r anki ng Col l a t e r a l .  Sec t i on 3. 17 Em pl oym ent  M at t e r s .  As  of  t he  Ef f ec t i ve  Dat e ,  t he r e  a r e  no s t r i kes ,  l ockout s  or  s l owdowns  aga i ns t  any Loan Par t y pendi ng or ,  t o t he  knowl edge  of  t he  Bor r ower s ,  t hr ea t ened,  whi ch coul d r eas onabl y be  expec t ed,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  t o r es ul t  i n a  M at e r i a l  Adver s e  Ef f ec t .  The  hour s  wor ked by and paym ent s  m ade  t o em pl oyees  of  t he  Loan Par t i es  have  not  been i n vi ol a t i on of  t he  Fa i r  Labor  St andar ds  Act  or  any ot her  appl i cabl e  Feder a l ,  s t a t e ,  l oca l ,  pr ovi nc i a l  or  f or e i gn l aw dea l i ng wi t h s uch m at t e r s .  Al l  paym ent s  due  f r om  any Loan Par t y,  or  f or  whi ch any c l a i m  m ay be  m ade  aga i ns t  any Loan Par t y,  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  t he  Loan Par t y.  Sec t i on 3. 18 Af f i l i a t e  Tr ans ac t i ons .  Except  f or  i m m at er i a l  m at t e r s ,  t r ans ac t i ons  per m i t t ed by Sec t i on 6. 09,  and as  s e t  f or t h on Schedul e  3. 18,  as  of  t he  Ef f ec t i ve  Dat e ,  t he r e  a r e  no exi s t i ng or  pr opos ed agr eem ent s ,  a r r angem ent s ,  under s t andi ngs ,  or  t r ans ac t i ons  be t ween any Loan Par t y and any of  t he  of f i ce r s ,  m em ber s ,  m anager s ,
di r ec t or s ,  s t ockhol der s ,  pa r ent s ,  ot her  i nt e r es t  hol der s ,  em pl oyees ,  or  Af f i l i a t es  ( ot her  t han Subs i di a r i es )  of  any Loan Par t y or  any m em ber s  of  t he i r  r es pec t i ve  i m m edi a t e  f am i l i es ,  and none  of  t he  f or egoi ng Per s ons  a r e  di r ec t l y or  i ndi r ec t l y i ndebt ed t o or  have  any di r ec t  or  i ndi r ec t  owner s hi p,  pa r t ner s hi p,  or  vot i ng i nt e r es t  i n any Af f i l i a t e  of  any Loan Par t y or  any Per s on wi t h whi ch any Loan Par t y has  a  bus i nes s  r e l a t i ons hi p or  whi ch com pet es  wi t h any Loan Par t y.  Sec t i on 3. 19 Nam es ;  Pr i or  Tr ans ac t i ons .  Except  as  s e t  f or t h on Schedul e  3. 19,  as  of  t he  Ef f ec t i ve  Dat e ,  t he  Loan Par t i es  have  not ,  dur i ng t he  pas t  f i ve  year s ,  been known by or  us ed any ot her  cor por a t e  or  f i c t i t i ous  nam e,  or  been a  par t y t o any am al gam at i on,  m er ger  or  cons ol i da t i on,  or  been a  par t y t o any acqui s i t i on of  anot her  Per s on.  Sec t i on 3. 20 Regul a t i on U.  No Loan Par t y i s  engaged,  nor  wi l l  i t  engage ,  pr i nc i pa l l y or  as  one  of  i t s  i m por t ant  ac t i vi t i e s ,  i n t he  bus i nes s  of  ext endi ng c r edi t  f or  t he  pur pos e  of  " pur chas i ng"  or  " ca r r yi ng"  any " m ar gi n s t ock"  as  s uch t e r m s  a r e  def i ned i n Regul a t i on U of  t he  Feder a l  Res er ve  Boar d as  now and f r om  t i m e  t o t i m e  her eaf t e r  i n e f f ec t  ( s uch s ecur i t i e s  be i ng r e f e r r ed t o her e i n as  " M ar gi n St ock" ) .  No Loan Par t y owns  any M ar gi n St ock,  and none  of  t he  pr oceeds  of  t he  Loans  or  ot her  ext ens i ons  of  c r edi t  under  t hi s  Agr eem ent

wi l l  be  us ed,  di r ec t l y or  i ndi r ec t l y,  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,  f or  t he  pur pos e  of  r educ i ng or  r e t i r i ng any I ndebt ednes s  t ha t  was  or i gi na l l y i ncur r ed t o pur chas e  or  ca r r y any M ar gi n St ock or  f or  any ot her  pur pos e  t ha t  m i ght  caus e  any of  t he  Loans  or  ot her  ext ens i ons  of  c r edi t  under  t hi s  Agr eem ent  t o be  cons i der ed a  " pur pos e  c r edi t "  wi t hi n t he  m eani ng of  Regul a t i ons  T,  U or  X of  t he  Boar d.  No Loan Par t y wi l l  t ake  or  pe r m i t  t o be  t aken any ac t i on t ha t  m i ght  caus e  any Loan Docum ent  t o vi ol a t e  any r egul a t i on of  t he  Boar d.  Sec t i on 3. 21 I ndebt ednes s .  The  Loan Par t i es  have  no I ndebt ednes s ,  except  f or  ( a )  t he  Obl i ga t i ons  and ( b)  any I ndebt ednes s  per m i t t ed under  Sec t i on 6. 01.  - 118-



 

Sec t i on 3. 22 Subor di na t ed I ndebt ednes s .  The  Secur ed Obl i ga t i ons  cons t i t ut e  s eni or  i ndebt ednes s  whi ch i s  ent i t l ed t o t he  benef i t s  of  t he  s ubor di na t i on pr ovi s i ons  of  a l l  out s t andi ng Subor di na t ed I ndebt ednes s .  Sec t i on 3. 23 Ant i - Cor r upt i on Laws  and Sanc t i ons .  The  Com pany 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  des i gned t o ens ur e  com pl i ance  by t he  Com pany,  i t s  Subs i di a r i es  and t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s  wi t h Ant i - Cor r upt i on Laws  and appl i cabl e  Sanc t i ons ,  and t he  Com pany,  i t s  Subs i di a r i es  and t he i r  r es pec t i ve  of f i ce r s  and em pl oyees  and,  t o t he  knowl edge  of  t he  Com pany,  i t s  di r ec t or s  and agent s ,  a r e  i n com pl i ance  wi t h Ant i - Cor r upt i on Laws  and appl i cabl e  Sanc t i ons  i n a l l  m at e r i a l  r es pec t s .  None  of  ( a )  any Loan Par t y,  any Subs i di a r y or ,  t o t he  knowl edge  of  any s uch Loan Par t y or  Subs i di a r y,  any of  t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s  or  em pl oyees ,  or  ( b)  t o t he  knowl edge  of  any s uch Loan Par t y or  Subs i di a r y,  any agent  of  s uch Loan Par t y or  any Subs i di a r y t ha t  wi l l  ac t  i n any capac i t y i n connec t i on wi t h or  benef i t  f r om  t he  c r edi t  f ac i l i t y es t abl i s hed her eby,  i s  a  Sanc t i oned Per s on.  No Bor r owi ng or  Le t t e r  of  Cr edi t ,  us e  of  pr oceeds ,  Tr ans ac t i on or  ot her  t r ans ac t i on cont em pl a t ed by t hi s  Agr eem ent  or  t he  ot her  Loan Docum ent s  wi l l  vi ol a t e  Ant i - Cor r upt i on Laws  or  appl i cabl e  Sanc t i ons .
Sec t i on 3. 24 2017 I ndent ur e .  ( a )  No Event  of  Def aul t  ( as  de f i ned i n t he  2017 I ndent ur e )  or  Def aul t  ( as  de f i ned i n t he  2017 I ndent ur e )  exi s t s ,  nor  wi l l  any s uch Event  of  Def aul t  or  Def aul t  exi s t  i m m edi a t e l y a f t e r  any Cr edi t  Ext ens i on,  under  t he  2017 I ndent ur e ,  t he  2017 Seni or  Not es  or  any agr eem ent  execut ed by t he  Com pany or  any ot her  Dom es t i c  Loan Par t y i n connec t i on t he r ewi t h;  ( b)  t he  m aki ng of  any Loan s ha l l  not  cons t i t ut e  I ndebt ednes s  ( as  def i ned i n t he  2017 I ndent ur e )  i ncur r ed i n vi ol a t i on of  Sec t i on 4. 09 ( I ncur r ence  of  I ndebt ednes s  and I s s uance  of  Pr e f e r r ed St ock)  of  t he  2017 I ndent ur e ;  and ( c )  t he  Secur ed Obl i ga t i ons ,  i nc l udi ng t he  Canadi an Revol vi ng Expos ur e  and Eur opean Revol vi ng Expos ur e ,  cons t i t ut e  I ndebt ednes s  per m i t t ed under  Sec t i on 4. 09( b)  of  t he  2017 I ndent ur e .  Sec t i on 3. 25 Com m on Ent e r pr i s e .  The  s ucces s f ul  oper a t i on and condi t i on of  each of  t he  Loan Par t i es  and Hol di ngs  i s  dependent  on t he  cont i nued s ucces s f ul  pe r f or m ance  of  t he  f unc t i ons  of  t he  gr oup of  t he  Loan Par t i es  and Hol di ngs  as  a  whol e  and t he  s ucces s f ul  oper a t i on of  each of  t he  Loan Par t i es  and Hol di ngs  i s  dependent  on t he  s ucces s f ul  pe r f or m ance  and oper a t i on of  each ot her  Loan Par t y and Hol di ngs .  Each Loan Par t y and Hol di ngs  expec t s  t o der i ve  benef i t  ( and i t s  boar d of  di r ec t or s  or  ot her  gover ni ng body has  de t e r m i ned t ha t  i t  m ay r eas onabl y be  expec t ed t o

der i ve  benef i t ) ,  di r ec t l y and i ndi r ec t l y,  f r om  ( i )  s ucces s f ul  oper a t i ons  of  each of  t he  ot her  Loan Par t i es  and Hol di ngs  and ( i i )  t he  c r edi t  ext ended by t he  Lender s  t o t he  Bor r ower s  her eunder ,  bot h i n t he i r  s epar a t e  capac i t i es  and as  m em ber s  of  t he  gr oup of  com pani es .  Each Loan Par t y and Hol di ngs  has  de t e r m i ned t ha t  execut i on,  de l i ve r y,  and per f or m ance  of  t hi s  Agr eem ent  and any ot her  Loan Docum ent s  t o be  execut ed by s uch Loan Par t y and Hol di ngs  i s  wi t hi n i t s  pur pos e ,  wi l l  be  of  di r ec t  and i ndi r ec t  benef i t  t o s uch Loan Par t y and Hol di ngs ,  and i s  i n i t s  bes t  i nt e r es t .  Sec t i on 3. 26 Res er ved.  Sec t i on 3. 27 Cent r e  of  M ai n I nt e r es t s .  For  t he  pur pos es  of  t he  Regul a t i on ( EU)  2015/ 848 of  20 M ay 2015 on i ns ol vency pr oceedi ngs  ( r ecas t ) ,  t he  cent r e  of  m ai n i nt e r es t s  ( as  t ha t  t e r m  i s  us ed i n Ar t i c l e  3( 1)  t he r e i n)  of  each - 119-



 

Eur opean Loan Par t y i s  s i t ua t ed i n i t s  j ur i s di c t i on of  i ncor por a t i on and i t  has  no " es t abl i s hm ent "  ( as  t ha t  t e r m  i s  us ed i n Ar t i c l e  2( 10)  t he r e i n)  i n any ot her  j ur i s di c t i on.  Sec t i on 3. 28 I r i s h m at t e r s .  ( a )  Each Loan Par t y i ncor por a t ed i n I r e l and,  or  any ot her  per s on i ncor por a t ed i n I r e l and whi ch has  pr ovi ded a  guar ant y or  s ecur i t y i n r es pec t  of  t he  For e i gn Obl i ga t i ons  ( an " I r i s h Loan Par t y”)  and each ot her  Loan Par t y whos e  obl i ga t i ons  a r e  guar ant eed or  ot her wi s e  s ecur ed by t he  Loan Guar ant y pr ovi ded by an I r i s h Loan Par t y or  a  Loan Docum ent  ent e r ed i nt o by an I r i s h Loan Par t y f or m  par t  of  a  gr oup of  com pani es  cons i s t i ng of  a  hol di ng com pany and i t s  s ubs i di a r i es  ( each wi t hi n t he  m eani ng of  Sec t i on 8 of  t he  I r i s h Com pani es  Act )  f or  t he  pur pos es  of  s ec t i on 243 of  t he  I r i s h Com pani es  Act .  ( b)  No Loan Par t y,  a  pa r t y t o an Eur opean Col l a t e r a l  Docum ent  whi ch i s  gover ned by t he  l aws  of  I r e l and or  whi ch has  ot her wi s e  c r ea t ed a  Li en over  any as s e t  s i t ua t e  i n I r e l and pur s uant  t o t he  Eur opean Col l a t e r a l  Docum ent s ,  i s  a  Re l evant  Ext e r na l  Com pany.  ( c )  No am ount  bor r owed or  guar ant eed under  a  Loan Docum ent  by an I r i s h Loan Par t y has  or  s ha l l  be  us ed f or  t he  pur pos e  of  or  i n connec t i on wi t h t he  pur pos e  of  or  i n connec t i on wi t h a  pur chas e  or  s ubs cr i pt i on m ade  or  t o be  m ade  by any per s on of  or  f or  any s har es  i n t ha t  I r i s h Loan Par t y or  any
hol di ng com pany ( di r ec t  or  i ndi r ec t )  of  t ha t  I r i s h Loan Par t y.  ARTI CLE I V Condi t i ons  Sec t i on 4. 01 Ef f ec t i ve  Dat e .  The  obl i ga t i ons  of  t he  Lender s  t o m ake  Loans  and of  each I s s ui ng Bank t o i s s ue  Le t t e r s  of  Cr edi t  he r eunder ,  and t hi s  Agr eem ent  i t s e l f ,  s ha l l  not  becom e e f f ec t i ve  unt i l  t he  da t e  on whi ch each of  t he  f ol l owi ng condi t i ons  i s  s a t i s f i ed ( or  wa i ved i n accor dance  wi t h Sec t i on 9. 02) :  ( a )  Cr edi t  Agr eem ent  and Loan Docum ent s .  The  Adm i ni s t r a t i ve  Agent  ( or  i t s  couns e l )  s ha l l  have  r ece i ved ( i )  f r om  each par t y her e t o e i t he r  ( A)  a  count e r par t  of  t hi s  Agr eem ent  s i gned on beha l f  of  s uch par t y or  ( B)  wr i t t en evi dence  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  ( whi ch m ay i nc l ude  f acs i m i l e  t r ans m i s s i on of  a  s i gned s i gna t ur e  page  of  t hi s  Agr eem ent )  t ha t  s uch par t y has  s i gned a  count e r par t  of  t hi s  Agr eem ent  and ( i i )  dul y execut ed copi es  of  t he  Loan Docum ent s  and s uch ot her  ce r t i f i ca t es ,  docum ent s ,  i ns t r um ent s  and agr eem ent s  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eas onabl y r eques t  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  and t he  ot her  Loan Docum ent s ,  i nc l udi ng any pr om i s s or y not es  r eques t ed by a  Lender  pur s uant  t o Sec t i on 2. 10 payabl e  t o each s uch r eques t i ng Lender  and a  wr i t t en opi ni on of  t he  Loan Par t i es ' couns e l ,  addr es s ed t o t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s .  ( b)  Cl os i ng Cer t i f i ca t es ;  Cer t i f i ed

Cer t i f i ca t e  of  I ncor por a t i on;  Good St andi ng Cer t i f i ca t es .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved ( i )  a  ce r t i f i ca t e  of  each Loan Par t y,  da t ed t he  Ef f ec t i ve  Dat e  and execut ed by i t s  Secr e t a r y,  As s i s t ant  Secr e t a r y or  di r ec t or ,  a s  appl i cabl e ,  whi ch s ha l l  ( A)  ce r t i f y t he  r es ol ut i ons  of  i t s  boar d of  di r ec t or s ,  m em ber s  or  ot her  body aut hor i z i ng t he  execut i on,  de l i ve r y and per f or m ance  of  t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y,  ( B)  i dent i f y by nam e and t i t l e  and bear  t he  s i gna t ur es  of  t he  Fi nanc i a l  Of f i ce r s  and any ot her  of f i ce r s  of  s uch Loan Par t y aut hor i zed t o s i gn t he  Loan Docum ent s  t o whi ch i t  i s  a  pa r t y,  and ( C)  cont a i n appr opr i a t e  a t t achm ent s ,  i nc l udi ng 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 or  or gani za t i on,  m em or andum  ( wher e  appl i cabl e ) ,  cons t i t ut i on ( wher e  appl i cabl e ) ,  or  a r t i c l es  of  as s oc i a t i on,  as  appl i cabl e ,  of  each Loan Par t y ce r t i f i ed by t he  r e l evant  - 120-



 

aut hor i t y of  t he  j ur i s di c t i on of  or gani za t i on of  s uch Loan Par t y and a  t r ue  and cor r ec t  copy of  i t s  by- l aws  or  oper a t i ng,  m anagem ent  or  pa r t ner s hi p agr eem ent ,  or  a  ce r t i f i ca t i on f r om  t he  Secr e t a r y,  As s i s t ant  Secr e t a r y or  di r ec t or  of  s uch Loan Par t y t ha t  t he r e  have  been no am endm ent s  t o s uch gover ni ng docum ent s  s i nce  t he  l as t  da t e  of  de l i ve r y t o t he  Adm i ni s t r a t i ve  Agent ,  and ( i i )  a  l ong f or m  good s t andi ng ce r t i f i ca t e  or  ce r t i f i ca t e  of  s t a t us ,  a s  appl i cabl e ,  f or  each Loan Par t y f r om  i t s  j ur i s di c t i on of  or gani za t i on.  ( c )  No Def aul t  Cer t i f i ca t e .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  s i gned by t he  chi e f  f i nanc i a l  of f i ce r  of  each of  t he  Bor r ower  Repr es ent a t i ve  and t he  Canadi an Bor r ower ,  on t he  i ni t i a l  Bor r owi ng da t e  ( i )  s t a t i ng t ha t  no Def aul t  has  occur r ed and i s  cont i nui ng,  ( i i )  s t a t i ng t ha t  t he  r epr es ent a t i ons  and war r ant i es  cont a i ned i n Ar t i c l e  I I I  a r e  t r ue  and cor r ec t  as  of  s uch da t e ,  ( i i i )  ce r t i f yi ng t ha t  t he  execut i on,  de l i ve r y and per f or m ance  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and t he  cons um m at i on of  t he  Tr ans ac t i ons  a r e ,  i n each cas e ,  pe r m i t t ed under  t he  2017 I ndent ur e ,  and ( i v)  ce r t i f yi ng any ot her  f ac t ua l  m at t e r s  as  m ay be  r eas onabl y r eques t ed by t he  Adm i ni s t r a t i ve  Agent .  ( d)  Fees .  The  Lender s  and t he  Agent s  s ha l l  have  r ece i ved a l l  f ees  r equi r ed t o be  pa i d,  and a l l  expens es  f or  whi ch
i nvoi ces  have  been pr es ent ed ( i nc l udi ng t he  r eas onabl e  f ees  and expens es  of  l ega l  couns e l ) ,  on or  be f or e  t he  Ef f ec t i ve  Dat e .  Al l  s uch am ount s  wi l l  be  pa i d wi t h pr oceeds  of  Loans  m ade  on t he  Ef f ec t i ve  Dat e  and wi l l  be  r e f l ec t ed i n t he  f undi ng i ns t r uc t i ons  gi ven by t he  Bor r ower  Repr es ent a t i ve  t o t he  Adm i ni s t r a t i ve  Agent  on or  be f or e  t he  Ef f ec t i ve  Dat e .  ( e )  Li en Sear ches .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved t he  r es ul t s  of  a  r ecent  l i en s ea r ch of  t he  Bor r ower s ,  ce r t a i n of  t he  ot her  m at e r i a l  Loan Par t i es  i n each of  t he  j ur i s di c t i ons  wher e  as s e t s  of  s uch Loan Par t i es  a r e  l oca t ed,  and s uch s ear ch s ha l l  r evea l  no l i ens  on any of  t he  as s e t s  of  s uch Loan Par t i es  except  f or  Li ens  per m i t t ed by Sec t i on 6. 02 or  di s char ged on or  pr i or  t o t he  Ef f ec t i ve  Dat e  pur s uant  t o a  pay- of f  l e t t e r  or  ot her  docum ent a t i on s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent .  ( f )  Appr ova l s .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved evi dence  t ha t  a l l  appr ova l s  of  Gover nm ent a l  Aut hor i t i e s  and t hi r d par t i es  neces s a r y i n connec t i on wi t h t hi s  Agr eem ent  have  been obt a i ned and s ha l l  be  i n f ul l  f or ce  and e f f ec t .  ( g)  Upda t ed Schedul es .  The  Loan Par t i es  s ha l l  have  pr ovi ded upda t ed Schedul es  t o t hi s  Agr eem ent ,  wi t h r es ul t s  accept abl e  t o t he  Agent s  and t he  Lender s .  ( h)  Sol vency.  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved a  s ol vency ce r t i f i ca t e  f r om  a  Fi nanc i a l  Of f i ce r .

( i )  Fi l i ngs ,  Regi s t r a t i ons  and Recor di ngs .  Each docum ent  ( i nc l udi ng any Uni f or m  Com m er c i a l  Code ,  PPSA f i nanc i ng s t a t em ent ,  Com pani es  Hous e  r egi s t r a t i ons  and any r ecor di ngs  i n r es pec t  of  s ecur i t y i nt e r es t s  i n any I nt e l l ec t ua l  Pr oper t y)  r equi r ed by t he  Col l a t e r a l  Docum ent s ,  under  l aw or  r eas onabl y r eques t ed by t he  Adm i ni s t r a t i ve  Agent  t o be  f i l ed,  r egi s t e r ed or  r ecor ded i n or der  t o c r ea t e  i n f avor  of  an Agent ,  f or  t he  benef i t  of  t he  appl i cabl e  Lender s ,  a  pe r f ec t ed Li en on t he  Col l a t e r a l  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  Equi pm ent  and I nt e l l ec t ua l  Pr oper t y)  des c r i bed t her e i n,  pr i or  and s uper i or  i n r i ght  t o any ot her  Per s on ( ot her  t han wi t h r es pec t  t o Li ens  expr es s l y per m i t t ed by Sec t i on 6. 02) ,  s ha l l  be  i n pr oper  f or m  f or  f i l i ng,  r egi s t r a t i on or  r ecor da t i on.  ( j )  I ns ur ance .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved evi dence  of  i ns ur ance  cover age  i n f or m ,  s cope ,  and s ubs t ance  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  and ot her wi s e  i n com pl i ance  wi t h t he  t e r m s  of  Sec t i on 5. 09 her eof ,  Sec t i on 4. 12 of  t he  Dom es t i c  Secur i t y Agr eem ent  and t he  equi va l ent  pr ovi s i on i n t he  For e i gn Col l a t e r a l  Docum ent s .  - 121-



 

( k)  Repaym ent  of  Ter m  Loans .  The  out s t andi ng pr i nc i pa l  ba l ance  of  t he  Ter m  Loans  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent ) ,  t oge t her  wi t h a l l  acc r ued and out s t andi ng i nt e r es t  and f ees  i n r es pec t  t he r eof ,  s ha l l  have  been pa i d i n f ul l  wi t h pr oceeds  of  t he  2017 Not es .  ( l )  Ot her  Docum ent s .  The  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved s uch ot her  docum ent s  as  any Agent ,  any I s s ui ng Bank,  any Lender  or  t he i r  r es pec t i ve  couns e l  m ay have  r eas onabl y r eques t ed.  The  Adm i ni s t r a t i ve  Agent  s ha l l  not i f y t he  Bor r ower s  and t he  Lender s  of  t he  Ef f ec t i ve  Dat e ,  and s uch not i ce  s ha l l  be  conc l us i ve  and bi ndi ng.  Sec t i on 4. 02 Each Cr edi t  Ext ens i on.  The  obl i ga t i on of  each Lender  t o m ake  a  Loan on t he  occas i on of  any Bor r owi ng,  and of  each I s s ui ng Bank t o i s s ue ,  am end,  r enew or  ext end any Le t t e r  of  Cr edi t ,  i s  s ubj ec t  t o t he  s a t i s f ac t i on of  t he  f ol l owi ng condi t i ons :  ( a )  The  r epr es ent a t i ons  and war r ant i es  of  t he  Bor r ower s  s e t  f or t h i n t hi s  Agr eem ent  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  on and as  of  t he  da t e  of  s uch Bor r owi ng or  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 ,  a s  appl i cabl e .  ( b)  At  t he  t i m e  of  and i m m edi a t e l y a f t e r  gi vi ng e f f ec t  t o s uch Bor r owi ng or  t he  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 ,  a s  appl i cabl e ,  no Def aul t  s ha l l  have  occur r ed and be  cont i nui ng.  ( c )
Af t e r  gi vi ng e f f ec t  t o any Bor r owi ng or  t he  i s s uance  of  any Le t t e r  of  Cr edi t ,  ne i t he r  t he  Aggr ega t e  Ava i l abi l i t y nor  t he  Dom es t i c  Ava i l abi l i t y i s  l e s s  t han ze r o.  ( d)  Such Bor r owi ng or  Le t t e r  of  Cr edi t  cons t i t ut es  I ndebt ednes s  t ha t  m ay be  i ncur r ed under  Sec t i on 4. 09( a )  or  ( b)  of  t he  2017 I ndent ur e .  Each Cr edi t  Ext ens i on s ha l l  be  deem ed t o cons t i t ut e  a  r epr es ent a t i on and war r ant y by t he  Bor r ower s  on t he  da t e  t he r eof  as  t o t he  m at t e r s  s pec i f i ed i n par agr aphs  ( a ) ,  ( b) ,  ( c )  and ( d)  of  t hi s  Sec t i on.  Sec t i on 4. 03 Each Canadi an Cr edi t  Ext ens i on.  The  obl i ga t i on of  each Canadi an Revol vi ng Lender  t o m ake  a  Canadi an Revol vi ng Loan on t he  occas i on of  any Bor r owi ng,  and of  t he  Canadi an I s s ui ng Bank t o i s s ue ,  am end,  r enew or  ext end any Canadi an Le t t e r  of  Cr edi t ,  i s  s ubj ec t  t o t he  s a t i s f ac t i on of  t he  f ol l owi ng condi t i ons  i n addi t i on t o t hos e  s e t  f or t h i n Sec t i on 4. 02:  ( a )  Af t e r  gi vi ng e f f ec t  t o any Bor r owi ng or  t he  i s s uance  of  any Le t t e r  of  Cr edi t ,  t he  Canadi an Avai l abi l i t y i s  not  l e s s  t han ze r o.  ( b)  Such Bor r owi ng or  Le t t e r  of  Cr edi t  cons t i t ut es  I ndebt ednes s  t ha t  m ay be  i ncur r ed under  Sec t i on 4. 09( a )  or  ( b)  of  t he  2017 I ndent ur e .  Each Cr edi t  Ext ens i on s ha l l  be  deem ed t o cons t i t ut e  a  r epr es ent a t i on and war r ant y by t he  Canadi an Bor r ower  on t he  da t e  t he r eof  as  t o t he  m at t e r s  s pec i f i ed i n par agr aphs  ( a )  and ( b)  of  t hi s  Sec t i on.  - 122-



 

Sec t i on 4. 04 Each Eur opean Cr edi t  Ext ens i on.  The  obl i ga t i on of  each Eur opean Revol vi ng Lender  t o m ake  a  Eur opean Revol vi ng Loan on t he  occas i on of  any Bor r owi ng,  and of  t he  Eur opean I s s ui ng Bank t o i s s ue ,  am end,  r enew or  ext end any Eur opean Le t t e r  of  Cr edi t ,  i s  s ubj ec t  t o t he  s a t i s f ac t i on of  t he  f ol l owi ng condi t i ons  i n addi t i on t o t hos e  s e t  f or t h i n Sec t i on 4. 02:  ( a )  Af t e r  gi vi ng e f f ec t  t o any Bor r owi ng or  t he  i s s uance  of  any Le t t e r  of  Cr edi t ,  t he  Eur opean Avai l abi l i t y i s  not  l e s s  t han ze r o.  ( b)  Such Bor r owi ng or  Le t t e r  of  Cr edi t  cons t i t ut es  I ndebt ednes s  t ha t  m ay be  i ncur r ed under  Sec t i on 4. 09( a )  or  ( b)  of  t he  2017 I ndent ur e .  Each Cr edi t  Ext ens i on s ha l l  be  deem ed t o cons t i t ut e  a  r epr es ent a t i on and war r ant y by each Eur opean Bor r ower  on t he  da t e  t he r eof  as  t o t he  m at t e r s  s pec i f i ed i n par agr aphs  ( a )  and ( b)  of  t hi s  Sec t i on.  ARTI CLE V Af f i r m at i ve  Covenant s  Unt i l  t he  Com m i t m ent s  have  expi r ed or  been t e r m i na t ed and t he  pr i nc i pa l  of  and i nt e r es t  on each Loan and a l l  f ees  payabl e  her eunder  s ha l l  have  been pa i d i n f ul l  and a l l  Le t t e r s  of  Cr edi t  s ha l l  have  expi r ed or  t e r m i na t ed and a l l  LC Di s bur s em ent s  s ha l l  have  been r e i m bur s ed,  each Loan Par t y execut i ng t hi s  Agr eem ent  covenant s  and agr ees ,  j oi nt l y and s ever a l l y,  s ubj ec t  t o Sec t i on 9. 21,  wi t h a l l  of  t he  Loan Par t i es ,  wi t h t he  Lender s  t ha t :  Sec t i on 5. 01 Fi nanc i a l  St a t em ent s ;  Bor r owi ng
Bas e  and Ot her  I nf or m at i on.  The  Bor r ower s  wi l l  f ur ni s h,  t hr ough t he  Adm i ni s t r a t i ve  Agent ,  t o each Lender :  ( a )  wi t hi n 120 days  a f t e r  t he  end of  each f i s ca l  year  of  t he  Com pany,  ( i )  i t s  audi t ed cons ol i da t ed ba l ance  s hee t  and r e l a t ed s t a t em ent s  of  oper a t i ons ,  s t ockhol der s ' equi t y and cas h f l ows  as  of  t he  end of  and f or  s uch year ,  s e t t i ng f or t h i n each cas e  i n com par a t i ve  f or m  t he  f i gur es  f or  t he  pr evi ous  f i s ca l  year ,  a l l  r epor t ed on by i ndependent  publ i c  account ant s  or  char t e r ed account i ng f i r m ,  as  appl i cabl e ,  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  ( wi t hout  a  " goi ng concer n"  or  l i ke  qua l i f i ca t i on or  except i on and wi t hout  any qua l i f i ca t i on or  except i on as  t o t he  s cope  of  s uch audi t )  t o t he  e f f ec t  t ha t  s uch cons ol i da t ed f i nanc i a l  s t a t em ent s  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  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i ons  of  t he  Com pany and i t s  cons ol i da t ed Subs i di a r i es  on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP cons i s t ent l y appl i ed,  accom pani ed by any m anagem ent  l e t t e r  pr epar ed by s a i d account ant s ;  and ( i i )  i t s  unaudi t ed cons ol i da t i ng ba l ance  s hee t  and r e l a t ed s t a t em ent s  of  oper a t i ons ,  s t ockhol der s ' equi t y and cas h f l ows  as  of  t he  end of  and f or  s uch year ,  s e t t i ng f or t h i n each cas e  i n com par a t i ve  f or m  t he  f i gur es  f or  t he  pr evi ous  f i s ca l  year ,  a l l  ce r t i f i ed by one  of  t he  Fi nanc i a l  Of f i ce r s  of  t he  Bor r ower  Repr es ent a t i ve

as  pr es ent i ng f a i r l y i n a l l  m at e r i a l  r es pec t s  t he  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i ons  of  t he  Com pany and each of  i t s  Subs i di a r i es  i n accor dance  wi t h GAAP cons i s t ent l y appl i ed,  s ubj ec t  t o nor m al  year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es ;  ( b)  wi t hi n 50 days  a f t e r  t he  end of  each of  t he  f i r s t  t hr ee  f i s ca l  quar t e r s  of  t he  Com pany,  i t s  cons ol i da t ed and cons ol i da t i ng ba l ance  s hee t  and r e l a t ed s t a t em ent s  of  oper a t i ons ,  s t ockhol der s ' equi t y and cas h f l ows  as  of  t he  end of  and f or  s uch f i s ca l  quar t e r  and t he  t hen e l aps ed por t i on of  t he  f i s ca l  year ,  s e t t i ng f or t h i n each cas e  i n com par a t i ve  f or m  t he  f i gur es  f or  t he  cor r es pondi ng per i od or  pe r i ods  of  ( or ,  i n t he  cas e  of  t he  ba l ance  s hee t ,  a s  of  t he  end of )  t he  pr evi ous  f i s ca l  year ,  a l l  ce r t i f i ed by one  of  t he  Fi nanc i a l  Of f i ce r s  of  t he  Bor r ower  Repr es ent a t i ve  as  pr es ent i ng f a i r l y i n a l l  - 123-



 

m at er i a l  r es pec t s  t he  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i ons  of  t he  Com pany and i t s  cons ol i da t ed Subs i di a r i es  on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP cons i s t ent l y appl i ed,  s ubj ec t  t o nor m al  year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es ;  ( c )  wi t hi n 30 days  a f t e r  t he  end of  each f i s ca l  m ont h of  t he  Com pany ( ot her  t han t he  l as t  f i s ca l  m ont h of  a  f i s ca l  year ) ,  i t s  cons ol i da t ed and cons ol i da t i ng ba l ance  s hee t  and r e l a t ed s t a t em ent s  of  oper a t i ons ,  s t ockhol der s ' equi t y and cas h f l ows  as  of  t he  end of  and f or  s uch f i s ca l  m ont h and t he  t hen e l aps ed por t i on of  t he  f i s ca l  year ,  s e t t i ng f or t h i n each cas e  i n com par a t i ve  f or m  t he  f i gur es  f or  t he  cor r es pondi ng per i od or  pe r i ods  of  ( or ,  i n t he  cas e  of  t he  ba l ance  s hee t ,  a s  of  t he  end of )  t he  pr evi ous  f i s ca l  year ,  a l l  ce r t i f i ed by one  of  i t s  Fi nanc i a l  Of f i ce r s  as  pr es ent i ng f a i r l y i n a l l  m at e r i a l  r es pec t s  t he  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i ons  of  t he  Com pany and i t s  cons ol i da t ed Subs i di a r i es  on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP cons i s t ent l y appl i ed,  s ubj ec t  t o nor m al  year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es ;  ( d)  concur r ent l y wi t h any de l i ver y of  f i nanc i a l  s t a t em ent s  under  c l aus e  ( a )  or  ( b)  above ,  a  ce r t i f i ca t e  of  a  Fi nanc i a l  Of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve  i n s ubs t ant i a l l y t he  f or m  of  Exhi bi t  D ( i )  ce r t i f yi ng,  i n t he  cas e  of
t he  f i nanc i a l  s t a t em ent s  de l i ve r ed under  c l aus e  ( b) ,  a s  pr es ent i ng f a i r l y i n a l l  m at e r i a l  r es pec t s  t he  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i ons  of  t he  Com pany and i t s  cons ol i da t ed Subs i di a r i es  on a  cons ol i da t ed bas i s  i n accor dance  wi t h GAAP cons i s t ent l y appl i ed,  s ubj ec t  t o nor m al  year - end audi t  adj us t m ent s  and t he  abs ence  of  f oot not es ,  ( i i )  ce r t i f yi ng as  t o whe t her  a  Def aul t  has  occur r ed and,  i f  a  Def aul t  has  occur r ed,  s pec i f yi ng t he  de t a i l s  t he r eof  and any ac t i on t aken or  pr opos ed t o be  t aken wi t h r es pec t  t he r e t o,  ( i i i )  s e t t i ng f or t h r eas onabl y de t a i l ed ca l cul a t i ons  dem ons t r a t i ng com pl i ance  wi t h Sec t i on 6. 13,  ( i v)  s e t t i ng f or t h t he  t i m i ng and am ount  of  any Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  m ade  dur i ng t he  appl i cabl e  per i od cover ed by s uch f i nanc i a l  s t a t em ent s ,  and ( v)  s t a t i ng whet her  any change  i n GAAP or  i n t he  appl i ca t i on t he r eof  has  occur r ed s i nce  t he  da t e  of  t he  audi t ed f i nanc i a l  s t a t em ent s  r e f e r r ed t o i n Sec t i on 3. 04 and,  i f  any s uch change  has  occur r ed,  s pec i f yi ng t he  e f f ec t  of  s uch change  on t he  f i nanc i a l  s t a t em ent s  accom panyi ng s uch ce r t i f i ca t e ;  ( e )  concur r ent l y wi t h any de l i ver y of  f i nanc i a l  s t a t em ent s  under  c l aus e  ( a )  above ,  a  ce r t i f i ca t e  of  t he  account i ng f i r m  t ha t  r epor t ed on s uch f i nanc i a l  s t a t em ent s  s t a t i ng whet her  t hey obt a i ned knowl edge  dur i ng t he  cour s e  of  t he i r  exam i na t i on of  s uch f i nanc i a l

s t a t em ent s  of  any Def aul t  ( whi ch ce r t i f i ca t e  m ay be  l i m i t ed t o t he  ext ent  r equi r ed by account i ng r ul es  or  gui de l i nes ) ;  ( f )  a s  s oon as  ava i l abl e ,  but  i n any event  not  m or e  t han 30 days  a f t e r  t he  end of  each f i s ca l  year  of  t he  Com pany,  a  dr a f t  copy,  on a  bus i nes s  uni t  bas i s ,  of  t he  pl an and f or ecas t  of  t he  Com pany and i t s  Subs i di a r i es  f or  t he  next  f i s ca l  year  on an annua l  bas i s  and,  not  m or e  t han 90 days  a f t e r  t he  end of  s uch f i s ca l  year ,  a  f i na l  copy of  t he  pl an and f or ecas t  ( i nc l udi ng a  pr oj ec t ed cons ol i da t ed and cons ol i da t i ng ba l ance  s hee t ,  i ncom e s t a t em ent  and f unds  f l ow s t a t em ent )  of  t he  Com pany f or  each f i s ca l  quar t e r  of  t he  upcom i ng f i s ca l  year  ( t he  " Pr oj ec t i ons " )  i n f or m  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ;  ( g)  as  s oon as  ava i l abl e  but  i n any event  wi t hi n 3 Bus i nes s  Days  a f t e r  t he  end of  each ca l endar  week,  an Aggr ega t e  Bor r owi ng Bas e  Cer t i f i ca t e ,  t oge t her  wi t h a  Dom es t i c  Bor r owi ng Bas e  Cer t i f i ca t e ,  a  Canadi an Bor r owi ng Bas e  Cer t i f i ca t e  and a  Eur opean Bor r owi ng Bas e  Cer t i f i ca t e ,  t oge t her  wi t h any addi t i ona l  r epor t s  wi t h r es pec t  t o t he  Aggr ega t e  Bor r owi ng Bas e ,  t he  Dom es t i c  Bor r owi ng Bas e ,  t he  Canadi an Bor r owi ng Bas e  or  t he  Eur opean Bor r owi ng Bas e  as  t he  Adm i ni s t r a t i ve  Agent  m ay r eas onabl y r eques t  ( unl es s  t he  Adm i ni s t r a t i ve  Agent  ot her wi s e  r eques t s ,  t he  weekl y Bor r owi ng Bas e  Cer t i f i ca t es  s ha l l  i nc l ude
upda t es  of  gr os s  Account s ,  but  onl y t he  Bor r owi ng Bas e  Cer t i f i ca t es  de l i ve r ed wi t h r es pec t  t o t he  l as t  week i n each ca l endar  m ont h s ha l l  i nc l ude  upda t es  of  ( 1)  gr os s  I nvent or y,  ( 2)  I nvent or y i ne l i gi bl es  and ( 3)  Account s  i ne l i gi bl es ;  pr ovi ded,  t ha t  t he  Bor r ower s  wi l l  onl y be  r equi r ed t o de l i ver  Dom es t i c  Bor r owi ng Bas e  Cer t i f i ca t es ,  Canadi an Bor r owi ng Bas e  Cer t i f i ca t es ,  Eur opean Bor r owi ng Bas e  Cer t i f i ca t es  and Aggr ega t e  Bor r owi ng Bas e  Cer t i f i ca t es  on a  m ont hl y bas i s  ( wi t hi n 30 - 124-



 

days  a f t e r  t he  end of  each ca l endar  m ont h ( or  45 days  s ol e l y wi t h r es pec t  t o t he  m ont h of  Decem ber  of  each year ) )  dur i ng any per i od t ha t  aver age  m ont hl y Aggr ega t e  Ava i l abi l i t y f or  any ca l endar  m ont h exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $46, 875, 000 pl us  ( B)  12. 5%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) ,  a s  wel l  a s  a t  s uch ot her  t i m es  as  t he  Adm i ni s t r a t i ve  Agent  r eas onabl y r eques t s ,  but  not  m or e  of t en t han once  per  ca l endar  week;  ( h)  as  s oon as  ava i l abl e  but  i n any event  wi t hi n 30 days  a f t e r  t he  end of  each ca l endar  m ont h ( or  45 days  s ol e l y wi t h r es pec t  t o t he  m ont h of  Decem ber  of  each year ) ,  bor r owi ng bas e  ce r t i f i ca t es  f or  each Loan Par t y wi t h r es pec t  t o i t s  i ndi vi dua l  bor r owi ng bas e  f or  t he  i m m edi a t e l y pr ecedi ng m ont h;  ( i )  t oge t her  wi t h t he  Bor r owi ng Bas e  Cer t i f i ca t es  des cr i bed i n c l aus e  ( g)  above ,  and a t  s uch ot her  t i m es  as  m ay be  r eques t ed by t he  Adm i ni s t r a t i ve  Agent ,  a s  of  t he  per i od t hen ended,  a l l  de l i ve r ed e l ec t r oni ca l l y i n a  t ext  f or m at t ed f i l e  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent :  ( i )  a  de t a i l ed agi ng of  each Loan Par t y's  Account s  ( 1)  i nc l udi ng a l l  i nvoi ces  aged by i nvoi ce  da t e  and due  da t e  ( wi t h an expl ana t i on of  t he  t e r m s  of f e r ed)  and ( 2)  r econc i l ed t o t he  Aggr ega t e  Bor r owi ng Bas e  Cer t i f i ca t e  and t he  ot her  Bor r owi ng Bas e
Cer t i f i ca t es  de l i ve r ed as  of  s uch da t e  pr epar ed i n a  m anner  r eas onabl y accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ,  t oge t her  wi t h a  s um m ar y s pec i f yi ng t he  nam e,  addr es s ,  and ba l ance  due  f or  each Account  Debt or ;  ( i i )  a  s chedul e  de t a i l i ng each Loan Par t y's  I nvent or y,  i n f or m  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ,  ( 1)  by l oca t i on ( s howi ng I nvent or y i n t r ans i t ,  any I nvent or y l oca t ed wi t h a  t hi r d par t y under  any cons i gnm ent ,  ba i l ee  a r r angem ent ,  or  war ehous e  agr eem ent ) ,  by c l as s  ( r aw m at e r i a l ,  wor k- i n- pr oces s  and f i ni s hed goods ) ,  by pr oduc t  t ype ,  and by vol um e on hand,  whi ch I nvent or y s ha l l  be  va l ued a t  t he  l ower  of  cos t  ( de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s )  or  m ar ke t  and adj us t ed f or  Res er ves  as  t he  Adm i ni s t r a t i ve  Agent  has  pr evi ous l y i ndi ca t ed t o t he  Bor r ower  Repr es ent a t i ve  a r e  deem ed by t he  Adm i ni s t r a t i ve  Agent  t o be  appr opr i a t e ,  ( 2)  i nc l udi ng a  r epor t  of  any var i ances  or  ot her  r es ul t s  of  I nvent or y count s  per f or m ed by t he  Bor r ower s  s i nce  t he  l as t  I nvent or y s chedul e  ( i nc l udi ng i nf or m at i on r egar di ng s a l es  or  ot her  r educ t i ons ,  addi t i ons ,  r e t ur ns ,  c r edi t s  i s s ued by Bor r ower s  and com pl a i nt s  and c l a i m s  m ade  aga i ns t  t he  Bor r ower s ) ,  and ( 3)  r econc i l ed t o t he  Aggr ega t e  Bor r owi ng Bas e  Cer t i f i ca t e  and t he  i ndi vi dua l  Bor r owi ng Bas e  Cer t i f i ca t es  de l i ve r ed as  of  s uch da t e ,  pr ovi ded t ha t  s uch s chedul e  m ay be  de l i ver ed i n s i m i l a r  f or m

and cont i nui ng s a i d i nf or m at i on as  t he  Bor r ower s  have  been pr ovi di ng under  t he  Exi s t i ng Cr edi t  Agr eem ent ,  or  i f  s o de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent ,  s uch a l t e r na t i ve  f or m  and cont a i ni ng s uch a l t e r na t i ve  i nf or m at i on as  m ay be  ot her wi s e  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ;  ( i i i )  a  wor ks hee t  of  ca l cul a t i ons  pr epar ed by t he  Bor r ower s  t o de t e r m i ne  El i gi bl e  Account s  and El i gi bl e  I nvent or y,  s uch wor ks hee t s  de t a i l i ng t he  Account s  and I nvent or y exc l uded f r om  El i gi bl e  Account s  and El i gi bl e  I nvent or y,  as  appl i cabl e ,  and t he  r eas on f or  s uch exc l us i on;  ( i v)  a  r econc i l i a t i on of  t he  Loan Par t i es ' Account s  and I nvent or y be t ween t he  am ount s  s hown i n t he  Bor r ower s ' gener a l  l edger  and f i nanc i a l  s t a t em ent s  and t he  r epor t s  de l i ve r ed pur s uant  t o c l aus es  ( i )  and ( i i )  above ;  and - 125-



 

( v)  a  r econc i l i a t i on of  t he  l oan ba l ance  per  t he  Bor r ower s ' gener a l  l edger  t o t he  l oan ba l ance  under  t hi s  Agr eem ent ;  ( j )  t oge t her  wi t h t he  Bor r owi ng Bas e  Cer t i f i ca t es  des cr i bed i n c l aus e  ( g)  above ,  and a t  s uch ot her  t i m es  as  m ay be  r eques t ed by t he  Adm i ni s t r a t i ve  Agent ,  a s  of  t he  m ont h t hen ended,  a  s chedul e  and agi ng of  t he  Loan Par t i es ' account s  payabl e ,  de l i ve r ed e l ec t r oni ca l l y i n a  t ext  f or m at t ed f i l e  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent ;  ( k)  pr om pt l y upon t he  Adm i ni s t r a t i ve  Agent 's  r eques t :  ( i )  copi es  of  i nvoi ces  i n connec t i on wi t h t he  i nvoi ces  i s s ued by t he  Loan Par t i es  i n connec t i on wi t h any Account s ,  c r edi t  m em os ,  s hi ppi ng and de l i ver y docum ent s ,  and ot her  i nf or m at i on r e l a t ed t he r e t o;  ( i i )  copi es  of  pur chas e  or der s ,  i nvoi ces ,  and s hi ppi ng and de l i ver y docum ent s  i n connec t i on wi t h any I nvent or y or  Equi pm ent  pur chas ed by any Loan Par t y;  and ( i i i )  a  s chedul e  de t a i l i ng t he  ba l ance  of  a l l  i nt e r com pany account s  of  t he  Loan Par t i es ;  ( l )  t oge t her  wi t h t he  Bor r owi ng Bas e  Cer t i f i ca t es  des cr i bed i n c l aus e  ( g)  above ,  and a t  s uch ot her  t i m es  as  m ay be  r eques t ed by t he  Adm i ni s t r a t i ve  Agent ,  a s  of  t he  per i od t hen ended,  t he  Loan Par t i es ' s a l es  j our na l ,  cas h r ece i pt s  j our na l  ( i dent i f yi ng t r ade  and non- t r ade  cas h r ece i pt s )  and debi t  m em o/ cr edi t  m em o j our na l ;  ( m )  pr om pt l y upon t he  Adm i ni s t r a t i ve  Agent 's  r eques t ,  but  not  m or e
of t en t han one  t i m e  i n each 12 m ont h per i od,  a  t r ue  and com pl e t e  cus t om er  l i s t  f or  each Loan Par t y,  whi ch l i s t  s ha l l  s t a t e  t he  cus t om er 's  nam e,  m ai l i ng addr es s  and phone  num ber  and s ha l l  be  ce r t i f i ed as  t r ue  and cor r ec t  by a  Fi nanc i a l  Of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve ;  pr ovi ded,  t ha t  s o l ong as  Aggr ega t e  Ava i l abi l i t y i s  l e s s  t han an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000 pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) ,  s uch cus t om er  l i s t s  s ha l l  be  de l i ve r ed a t  any t i m e  t ha t  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eques t ,  but  not  m or e  of t en t han t hr ee  t i m es  i n each 12 m ont h per i od;  ( n)  t oge t her  wi t h each s e t  of  f i nanc i a l  s t a t em ent s  r equi r ed t o be  de l i ve r ed under  Sec t i on 5. 01( a ) ,  a  ce r t i f i ca t e  of  good s t andi ng f or  each Dom es t i c  Loan Par t y and a  Cer t i f i ca t e  of  St a t us  f or  each Canadi an Loan Par t y,  i n each cas e  f r om  t he  appr opr i a t e  gover nm ent a l  of f i ce r  i n i t s  j ur i s di c t i on of  i ncor por a t i on,  f or m at i on,  or  or gani za t i on;  ( o)  pr om pt l y a f t e r  t he  s am e becom e publ i c l y ava i l abl e ,  copi es  of  a l l  pe r i odi c  and ot her  r epor t s ,  pr oxy s t a t em ent s  and ot her  m at e r i a l s  f i l ed by Hol di ngs  or  any Loan Par t y wi t h t he  Secur i t i e s  and Exchange  Com m i s s i on,  or  any Gover nm ent a l  Aut hor i t y s ucceedi ng t o any or  a l l  of  t he  f unc t i ons  of  s a i d Com m i s s i on,  or  wi t h any

na t i ona l  s ecur i t i e s  exchange ,  or  di s t r i but ed by Hol di ngs  or  any Loan Par t y t o i t s  s har ehol der s  gener a l l y,  a s  t he  cas e  m ay be ;  ( p)  as  s oon as  pos s i bl e  and i n any event  wi t hi n 270 days  a f t e r  t he  c l os e  of  each f i s ca l  year  of  t he  Com pany,  a  s t a t em ent  of  t he  unf unded l i abi l i t i e s  of  each Pl an,  ce r t i f i ed as  cor r ec t  by an ac t uar y enr ol l ed under  ERI SA or  any Loan Par t y i ncur s  a  pena l t y,  f i ne ,  Tax,  or  dam age  or  ot her  l i abi l i t y i n exces s  of  $5, 000, 000 wi t h r es pec t  t o any Em pl oyee  Benef i t  Pl an;  - 126-



 

( q)  a t  any t i m e  t ha t  t he  aggr ega t e  pr i nc i pa l  am ount  of  a l l  Loans  out s t andi ng her eunder  i s  gr ea t e r  t han or  equa l  t o $250, 000, 000,  a  ce r t i f i ca t e ,  whi ch s ha l l  be  de l i ve r ed by Bor r ower  a t  s uch t i m es  as  i t  s ha l l  f ur ni s h t he  Bor r owi ng Bas e  Cer t i f i ca t es  des c r i bed i n c l aus e  ( g)  above ,  s i gned by t he  chi e f  f i nanc i a l  of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve  s t a t i ng t ha t  t he  Loans  cons t i t ut e  " Per m i t t ed Debt "  under  ( and as  def i ned i n)  Sec t i on 4. 09( b)  of  t he  2017 I ndent ur e  and a t t achi ng t her e t o r eas onabl y de t a i l ed ca l cul a t i ons  of  t he  ana l ys i s  s uppor t i ng s uch ce r t i f i ca t i on;  and ( r )  pr om pt l y f ol l owi ng any r eques t  t he r e f or ,  ( i )  s uch ot her  i nf or m at i on r egar di ng t he  oper a t i ons ,  bus i nes s  a f f a i r s  and f i nanc i a l  condi t i on of  any Bor r ower  or  any Subs i di a r y,  or  com pl i ance  wi t h t he  t e r m s  of  t hi s  Agr eem ent ,  a s  any Agent  or  any Lender  m ay r eas onabl y r eques t ,  and ( i i )  i nf or m at i on and docum ent a t i on r eas onabl y r eques t ed by t he  Adm i ni s t r a t i ve  Agent  or  any Lender  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 t he  USA PATRI OT Act  and t he  Benef i c i a l  Owner s hi p Regul a t i on.  I nf or m at i on r equi r ed t o be  de l i ve r ed pur s uant  t o t hi s  Sec t i on 5. 01 ( t o t he  ext ent  not  ot her wi s e  pr evi ous l y de l i ver ed)  s ha l l  be  deem ed t o have  been de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  on t he  da t e  on whi ch s uch
i nf or m at i on ( i )  has  been pos t ed on t he  Com pany's  webs i t e  on t he  I nt e r ne t  a t  ht t p: / / www. pkoh. com  or  ( i i )  i s  m ade  ava i l abl e  vi a  EDGAR,  or  any s ucces s or  s ys t em  of  t he  Secur i t i e s  and Exchange  Com m i s s i on,  on t he  Com pany's  Annua l  Repor t  on For m  10- K,  Quar t e r l y Repor t  on For m  10- Q,  or  8- K,  as  appl i cabl e .  Sec t i on 5. 02 Not i ces  of  M at e r i a l  Event s .  The  Bor r ower s  wi l l  f ur ni s h t o t he  Adm i ni s t r a t i ve  Agent  pr om pt  wr i t t en not i ce  of  t he  f ol l owi ng:  ( a )  t he  occur r ence  of  any Def aul t ;  ( b)  r ece i pt  of  any not i ce  of  any gover nm ent a l  i nves t i ga t i on or  any l i t i ga t i on or  pr oceedi ng com m enced or  t hr ea t ened aga i ns t  any Loan Par t y t ha t  ( i )  s eeks  dam ages  i n exces s  of  $5, 000, 000,  ( i i )  i s  a s s e r t ed or  i ns t i t ut ed aga i ns t  any Canadi an Def i ned Benef i t  Pl an,  i t s  f i duc i a r i es  or  i t s  a s s e t s ,  t ha t  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t ,  ( i i i )  t ha t  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t ,  ( i v)  i s  as s e r t ed or  i ns t i t ut ed aga i ns t  any Pl an,  i t s  f i duc i a r i es  or  i t s  a s s e t s  i nvol vi ng c l a i m s  or  dam ages  i n exces s  of  $5, 000, 000,  ( v)  a l l eges  c r i m i na l  m i s conduc t  by any Loan Par t y,  ( vi )  a l l eges  t he  vi ol a t i on of  any l aw r egar di ng,  or  s eeks  r em edi es  i n connec t i on wi t h,  any Envi r onm ent a l  Laws  i nvol vi ng c l a i m s  or  dam ages  i n exces s  of  $10, 000, 000,  ( vi i )  cont es t s  any t ax,  f ee ,  a s s es s m ent ,  or  ot her  gover nm ent a l  char ge  i n exces s  of

$2, 000, 000,  or  ( vi i i )  i nvol ves  any pr oduc t  r eca l l ,  t o t he  ext ent  t ha t  s uch pr oduc t  r eca l l  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 )  any Li en ( ot her  t han Per m i t t ed Encum br ances )  or  c l a i m  m ade  or  as s e r t ed aga i ns t  any m at e r i a l  por t i on of  t he  Col l a t e r a l ;  ( d)  any l os s ,  dam age ,  or  des t r uc t i on t o t he  Col l a t e r a l  i n t he  am ount  of  $1, 000, 000 or  m or e ,  whe t her  or  not  cover ed by i ns ur ance ;  ( e )  a l l  m at e r i a l  de f aul t  not i ces  r ece i ved under  or  wi t h r es pec t  t o any l eas ed l oca t i on or  publ i c  war ehous e  wher e  Col l a t e r a l  wi t h a  va l ue  i n exces s  of  $1, 000, 000 i s  l oca t ed ( whi ch s ha l l  be  de l i ver ed wi t hi n t wo Bus i nes s  Days  a f t e r  r ece i pt  t he r eof ) ;  ( f )  a l l  m at e r i a l  am endm ent s  t o s pec i f y r ea l  es t a t e  l eas es  wher e  Col l a t e r a l  wi t h a  va l ue  i n exces s  of  $1, 000, 000 i s  l oca t ed,  t oge t her  wi t h a  copy of  each s uch am endm ent ;  - 127-



 

( g)  t he  f ac t  t ha t  a  Loan Par t y has  ent e r ed i nt o a  Swap Agr eem ent  or  an am endm ent  t o a  Swap Agr eem ent  ot her  t han,  i n each cas e ,  any Swap Agr eem ent  wi t h any Agent ,  t oge t her  wi t h copi es  of  a l l  agr eem ent s  evi denc i ng s uch Swap Agr eem ent  or  am endm ent s  t he r e t o ( whi ch s ha l l  be  de l i ve r ed wi t hi n t wo Bus i nes s  Days ) ;  ( h)  t he  occur r ence  of  any ERI SA Event ;  ( i )  any wr i t t en not i ce  gi ven by t he  hol der  of  any I ndebt ednes s  of  any Loan Par t y i n exces s  of  $5, 000, 000 t ha t  any def aul t  exi s t s  wi t h r es pec t  t he r e t o;  ( j )  r ece i pt  of  any wr i t t en not i ce  t ha t  any Loan Par t y i s  s ubj ec t  t o any i nves t i ga t i on by any gover nm ent a l  ent i t y wi t h r es pec t  t o any pot ent i a l  or  a l l eged vi ol a t i on of  any appl i cabl e  Envi r onm ent a l  Law t ha t  coul d r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t  or  of  i m pos i t i on of  any Li en aga i ns t  any Pr oper t y of  any Loan Par t y f or  any m at e r i a l  l i abi l i t y wi t h r es pec t  t o dam ages  a r i s i ng f r om ,  or  cos t s  r es ul t i ng f r om ,  any vi ol a t i on of  any Envi r onm ent a l  Laws ;  ( k)  unl es s  ot her wi s e  per m i t t ed her eunder  and under  t he  ot her  Loan Docum ent s ,  any change  i n ( i )  s uch Loan Par t y's  nam e or  t ype  of  ent i t y,  ( i i )  s uch Loan Par t y's  a r t i c l es  or  ce r t i f i ca t e  of  i ncor por a t i on,  m em or andum  and a r t i c l es  of  as s oc i a t i on,  pa r t ner s hi p agr eem ent ,  ce r t i f i ca t e  of  pa r t ner s hi p,  a r t i c l es  or  ce r t i f i ca t e  of  or gani za t i on,  by- l aws ,  or  oper a t i ng or  ot her  m anagem ent
agr eem ent ,  ( i i i )  t he  l oca t i on of  i t s  pr i nc i pa l  pl ace  of  bus i nes s  or  i t s  j ur i s di c t i on of  or gani za t i on,  f or m at i on or  i ncor por a t i on,  ( i v)  t he  l oca t i on wher e  any Col l a t e r a l  wi t h an aggr ega t e  va l ue  i n exces s  of  $500, 000 i s  he l d or  m ai nt a i ned,  or  ( v)  t he  l oca t i on of  any of  t he  books  or  r ecor ds  r e l a t ed t o t he  Col l a t e r a l ;  pr ovi ded t ha t  i n no event  s ha l l  t he  Adm i ni s t r a t i ve  Agent  r ece i ve  not i ce  of  s uch change  l es s  t han t en days  pr i or  t he r e t o wi t h r es pec t  t o c l aus e  ( i i )  or  t hi r t y days  pr i or  t he r e t o wi t h r es pec t  t o t he  r es t  of  t hi s  s ubpar agr aph;  ( l )  t he  openi ng of  any new depos i t  account  by any Loan Par t y wi t h any bank or  ot her  f i nanc i a l  i ns t i t ut i on ot her  t han any Agent ;  ( m )  any not i ce  pr ovi ded t o t he  t r us t ee  or  any hol der  of  a  2017 Seni or  Not e  under  t he  2017 I ndent ur e  or  t he  2017 Seni or  Not es ,  s uch not i ce  t o be  cont em por aneous l y de l i ve r ed by t he  Com pany t o t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s ;  ( n)  any ot her  deve l opm ent  t ha t  r es ul t s  i n,  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 ;  ( o)  any change  i n t he  i nf or m at i on pr ovi ded i n t he  Benef i c i a l  Owner s hi p Cer t i f i ca t i on de l i ver ed t o s uch Lender  t ha t  woul d r es ul t  i n a  change  t o t he  l i s t  of  benef i c i a l  owner s  i dent i f i ed i n s uch ce r t i f i ca t i on;  and ( p)  any ot her  m at t e r  as  any Agent  m ay r eas onabl y r eques t .  Each not i ce  de l i ve r ed under  t hi s  Sec t i on s ha l l  be  accom pani ed by a

s t a t em ent  of  a  Fi nanc i a l  Of f i ce r  or  ot her  execut i ve  of f i ce r  of  t he  Bor r ower  Repr es ent a t i ve  s e t t i ng f or t h t he  de t a i l s  of  t he  event  or  deve l opm ent  r equi r i ng s uch not i ce  and any ac t i on t aken or  pr opos ed t o be  t aken wi t h r es pec t  t he r e t o.  Sec t i on 5. 03 Exi s t ence ;  Conduc t  of  Bus i nes s .  Each Loan Par t y wi l l  ( a )  do or  caus e  t o be  done  a l l  t hi ngs  neces s a r y t o pr es e r ve ,  r enew and keep i n f ul l  f or ce  and e f f ec t  i t s  l ega l  exi s t ence  and t he  r i ght s ,  qua l i f i ca t i ons ,  l i cens es ,  pe r m i t s ,  f r anchi s es ,  gover nm ent a l  aut hor i za t i ons ,  I nt e l l ec t ua l  Pr oper t y r i ght s ,  l i cens es  and per m i t s  m at e r i a l  t o t he  conduc t  of  i t s  bus i nes s ,  and m ai nt a i n a l l  r equi s i t e  aut hor i t y t o conduc t  i t s  bus i nes s  i n each j ur i s di c t i on i n - 128-



 

whi ch i t s  bus i nes s  i s  conduc t ed,  except  t o t he  ext ent  t ha t  any s uch f a i l ur e  woul 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 ;  pr ovi ded t ha t  t he  f or egoi ng s ha l l  not  pr ohi bi t  any m er ger ,  cons ol i da t i on,  l i qui da t i on or  di s s ol ut i on per m i t t ed under  Sec t i on 6. 03 and ( b)  ca r r y on and conduc t  i t s  bus i nes s  i n s ubs t ant i a l l y t he  s am e m anner  and i n s ubs t ant i a l l y t he  s am e f i e l ds  of  ent e r pr i s e  ( and l ogi ca l  ext ens i ons  t he r eof ) ,  t aken as  a  whol e ,  a s  i t  i s  pr es ent l y conduc t ed.  Sec t i on 5. 04 Paym ent  of  Obl i ga t i ons .  Each Loan Par t y wi l l  pay or  di s char ge  a l l  M at e r i a l  I ndebt ednes s  and a l l  ot her  m at e r i a l  l i abi l i t i e s  and obl i ga t i ons ,  i nc l udi ng m at e r i a l  Taxes ,  be f or e  t he  s am e s ha l l  becom e de l i nquent  or  i n def aul t ,  except  wher e  ( a )  t he  va l i di t y or  am ount  t he r eof  i s  be i ng cont es t ed i n good f a i t h by appr opr i a t e  pr oceedi ngs  di l i gent l y pur s ued,  ( b)  s uch Loan Par t y has  s e t  as i de  on i t s  books  adequa t e  r es e r ves  wi t h r es pec t  t he r e t o i n accor dance  wi t h GAAP,  ( c )  s uch l i abi l i t i e s  woul d not  r es ul t  i n an Event  of  Def aul t  and no m at e r i a l  por t i on of  t he  Col l a t e r a l  becom es  s ubj ec t  t o f or f e i t ur e  or  l os s  as  a  r es ul t  of  t he  cont es t ,  and ( d)  no Li en s ha l l  be  i m pos ed t o s ecur e  paym ent  of  s uch Li abi l i t i e s  t ha t  i s  s uper i or  t o t he  Agent 's  Li ens .  Sec t i on 5. 05 M ai nt enance  of  Pr oper t i es .  Each Loan Par t y wi l l  keep and m ai nt a i n a l l  pr oper t y m at e r i a l  t o t he
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  and t ea r  except ed.  Sec t i on 5. 06 Books  and Recor ds ;  I ns pec t i on Ri ght s .  Each Loan Par t y wi l l  ( a )  keep pr oper  books  of  r ecor d and account  i n whi ch f ul l ,  t r ue  and cor r ec t  ent r i es  a r e  m ade  of  a l l  dea l i ngs  and t r ans ac t i ons  i n r e l a t i on t o i t s  bus i nes s  and ac t i vi t i e s ,  i n each cas e ,  i n a l l  m at e r i a l  r es pec t s ,  and ( b)  pe r m i t  any r epr es ent a t i ves  des i gna t ed by t he  Adm i ni s t r a t i ve  Agent  ( i nc l udi ng em pl oyees  of  t he  Adm i ni s t r a t i ve  Agent ,  any Lender  or  any cons ul t ant s ,  account ant s ,  l awyer s  and appr a i s e r s  r e t a i ned by t he  Adm i ni s t r a t i ve  Agent ) ,  upon t wo Bus i nes s  Days  pr i or  not i ce ,  t o vi s i t  and i ns pec t  i t s  pr oper t i es ,  t o conduc t  f i e l d exam i na t i ons  and t o exam i ne  and m ake  ext r ac t s  f r om  i t s  books  and r ecor ds ,  i nc l udi ng envi r onm ent a l  as s es s m ent  r epor t s  and Phas e  I  or  Phas e  I I  s t udi es ,  t o di s cus s  i t s  a f f a i r s ,  f i nances  and condi t i on wi t h i t s  of f i ce r s  and i ndependent  account ant s  ( pr ovi ded t ha t  a  r epr es ent a t i ve  of  t he  Bor r ower  Repr es ent a t i ve  i s  gi ven t he  oppor t uni t y t o be  pr es ent ) ,  and t o r evi ew,  eva l ua t e  and m ake  t es t  ve r i f i ca t i ons  and count s  of  t he  Account s ,  I nvent or y and ot her  Col l a t e r a l  of  s uch Loan Par t y.  The  Adm i ni s t r a t i ve  Agent  wi l l  conduc t  one  ( 1)  s uch f i e l d exam i na t i on of  t he  Loan Par t i es  i n each f i s ca l  year ;  pr ovi ded,  t ha t  ( A)  i f ,  dur i ng t he  per i od com pr i s ed of  t he

t wel ve  ( 12)  f i s ca l  m ont hs  i m m edi a t e l y pr i or  t o t he  s chedul ed com m encem ent  of  t he  f i r s t  f i e l d exam i na t i on i n any f i s ca l  year ,  Aggr ega t e  Ava i l abi l i t y i s  l e s s  t han an am ount  equa l  t o t he  s um  of  ( A)  $46, 875, 000 pl us  ( B)  12. 5%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  f or  t hr ee  ( 3)  cons ecut i ve  Bus i nes s  Days  or  any f i ve  ( 5)  Bus i nes s  Days  i n any of  s uch f i s ca l  m ont hs ,  t he  Adm i ni s t r a t i ve  Agent  m ay conduc t  a  s econd f i e l d exam i na t i on dur i ng s uch f i s ca l  year  and ( B)  not wi t hs t andi ng t he  f or egoi ng,  a t  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,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  be  ent i t l ed t o conduc t  as  m any f i e l d exam i na t i ons  of  s uch Loan Par t i es  as  t he  Adm i ni s t r a t i ve  Agent  e l ec t s .  I f  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  each Loan Par t y s ha l l  pr ovi de  s uch acces s  t o t he  Adm i ni s t r a t i ve  Agent  and each Lender  a t  a l l  t i m es  and wi t hout  advance  not i ce .  Fur t her m or e ,  s o l ong as  any Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  each Loan Par t y s ha l l  pr ovi de  Adm i ni s t r a t i ve  Agent  and each Lender  wi t h acces s  t o i t s  s uppl i e r s ,  a l l  a t  s uch r eas onabl e  t i m es  and as  of t en as  r eas onabl y r eques t ed.  The  Loan Par t i es  acknowl edge  t ha t  t he  Adm i ni s t r a t i ve  Agent ,  a f t e r  exer c i s i ng i t s  r i ght s  of  i ns pec t i on,  m ay pr epar e  and di s t r i but e  t o t he
Lender s  ce r t a i n Repor t s  pe r t a i ni ng t o t he  Loan Par t i es ' a s s e t s  f or  i nt e r na l  us e  by t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s .  - 129-



 

Sec t i on 5. 07 Com pl i ance  wi t h Laws .  Each Loan Par t y wi l l  com pl y wi t h a l l  Requi r em ent s  of  Law appl i cabl e  t o i t  or  i t s  pr oper t y,  except  wher e  t he  f a i l ur e  t o do s o,  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 .  The  Com pany wi l l  m ai nt a i n i n e f f ec t  and enf or ce  pol i c i es  and pr ocedur es  des i gned t o ens ur e  com pl i ance  by t he  Com pany,  i t s  Subs i di a r i es  and t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s  wi t h Ant i - Cor r upt i on Laws  and appl i cabl e  Sanc t i ons .  Sec t i on 5. 08 Us e  of  Pr oceeds .  The  pr oceeds  of  a l l  Cr edi t  Ext ens i ons  wi l l  be  us ed onl y f or  gener a l  cor por a t e  pur pos es .  The  Loan Par t i es  wi l l  not  us e  any of  t he  pr oceeds  of  t he  Cr edi t  Ext ens i ons  i n any m anner  not  pe r m i t t ed under  t he  2017 I ndent ur e  or  any m anner  t ha t  woul d ot her wi s e  caus e  a  def aul t  under  or  a  br each of  t he  2017 I ndent ur e .  No par t  of  t he  pr oceeds  of  any Loan and no Le t t e r  of  Cr edi t  wi l l  be  us ed,  whe t her  di r ec t l y or  i ndi r ec t l y,  f or  any pur pos e  t ha t  ent a i l s  a  vi ol a t i on of  any of  t he  Regul a t i ons  of  t he  Boar d,  i nc l udi ng Regul a t i ons  T,  U and X.  No Bor r ower  wi l l  r eques t  any Bor r owi ng or  Le t t e r  of  Cr edi t ,  and no Bor r ower  s ha l l  us e ,  and each Bor r ower  s ha l l  pr ocur e  t ha t  i t s  Subs i di a r i es  and i t s  and t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s  s ha l l  not  us e ,  t he  pr oceeds  of  any Bor r owi ng or  Le t t e r  of
Cr edi t  ( a )  i n f ur t her ance  of  an of f e r ,  paym ent ,  pr om i s e  t o pay,  or  aut hor i za t i on of  t he  paym ent  or  gi vi ng of  m oney,  or  anyt hi ng e l s e  of  va l ue ,  t o any Per s on i n vi ol a t i on of  any Ant i - Cor r upt i on Laws ,  ( b)  f or  t he  pur pos e  of  f undi ng,  f i nanc i ng or  f ac i l i t a t i ng any ac t i vi t i e s ,  bus i nes s  or  t r ans ac t i on of  or  wi t h any Sanc t i oned Per s on,  or  i n any Sanc t i oned Count r y,  ( c )  i n any m anner  t ha t  woul d r es ul t  i n t he  vi ol a t i on of  any Sanc t i ons  appl i cabl e  t o any par t y her e t o,  or  ( d)  i n any m anner  t ha t  woul d r es ul t  i n a  br each of  t he  pr ovi s i ons  of  s ec t i on 82 of  t he  I r i s h Com pani es  Act .  Not wi t hs t andi ng t he  f or egoi ng,  t he  pr ovi s i ons  of  Sec t i on 3. 07,  Sec t i on 3. 23,  Sec t i on 5. 07 and t hi s  Sec t i on 5. 08 s ha l l  not  be  i nt e r pr e t ed t o cont r avene ,  or  r equi r e  any not i f i ca t i on t o t he  At t or ney Gener a l  of  Canada  under ,  t he  For e i gn Ext r a t e r r i t or i a l  M eas ur es  ( Uni t ed St a t es )  Or der ,  1992,  by any Canadi an Bor r ower ,  any Canadi an Loan Par t y,  any Canadi an Loan Guar ant or  or  any Canadi an Subs i di a r y.  Sec t i on 5. 09 I ns ur ance .  ( a )  Each Loan Par t y wi l l  m ai nt a i n wi t h f i nanc i a l l y s ound and r eput abl e  ca r r i e r s  havi ng a  f i nanc i a l  s t r engt h r a t i ng of  a t  l eas t  A-  by A. M .  Bes t  Com pany ( i )  i ns ur ance  i n s uch am ount s  ( wi t h no gr ea t e r  r i s k r e t ent i on)  and aga i ns t  s uch r i s ks  ( i nc l udi ng l os s  or  dam age  by f i r e  and l os s  i n t r ans i t ;  t he f t ,  bur gl a r y,  pi l f e r age ,  l a r ceny,  em bezz l em ent ,  and ot her

c r i m i na l  ac t i vi t i e s ;  bus i nes s  i nt e r r upt i on;  and gener a l  l i abi l i t y)  and s uch ot her  hazar ds ,  a s  i s  cus t om ar i l y m ai nt a i ned by com pani es  of  es t abl i s hed r eput e  engaged i n t he  s am e or  s i m i l a r  bus i nes s es  oper a t i ng i n t he  s am e or  s i m i l a r  l oca t i ons  and ( i i )  a l l  i ns ur ance  r equi r ed pur s uant  t o t he  Col l a t e r a l  Docum ent s .  The  Bor r ower s  wi l l  f ur ni s h t o t he  Lender s ,  upon r eques t  of  t he  Adm i ni s t r a t i ve  Agent ,  i nf or m at i on i n r eas onabl e  de t a i l  a s  t o t he  i ns ur ance  s o m ai nt a i ned.  ( b)  Al l  s uch i ns ur ance  s ha l l  be  i n am ount s ,  cover  s uch as s e t s  and be  under  pol i c i es  cus t om ar y wi t h t he  Loan Par t i es ' bus i nes s  and accept abl e  t o t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on.  I n t he  event  any Col l a t e r a l  i s  l oca t ed i n any a r ea  t ha t  has  been des i gna t ed by t he  Feder a l  Em er gency M anagem ent  Agency as  a  " Spec i a l  Fl ood Hazar d Ar ea , "  t he  appl i cabl e  Loan Par t y s ha l l  pur chas e  and m ai nt a i n f l ood i ns ur ance  on s uch Col l a t e r a l  ( i nc l udi ng any per s ona l  Pr oper t y whi ch i s  l oca t ed on any Rea l  Pr oper t y l eas ed by s uch Loan Par t y wi t hi n a  " Spec i a l  Fl ood Hazar d Ar ea" ) .  The  am ount  of  a l l  i ns ur ance  r equi r ed by t hi s  Sec t i on 5. 09 s ha l l  a t  a  m i ni m um  com pl y wi t h appl i cabl e  l aw,  i nc l udi ng t he  Fl ood Di s as t e r  Pr ot ec t i on Act  of  1973,  as  am ended.  Al l  pr em i um s  on s uch i ns ur ance  s ha l l  be  pa i d when due  by t he  appl i cabl e  Loan Par t y.  I f  any Loan Par t y f a i l s  t o obt a i n any
i ns ur ance  as  r equi r ed by t hi s  Sec t i on,  t he  Adm i ni s t r a t i ve  Agent  m ay obt a i n s uch i ns ur ance  a t  t he  Com pany's  expens e .  By doi ng s o,  t he  Lender s  s ha l l  not  be  deem ed t o have  wai ved any Def aul t  a r i s i ng f r om  any Loan Par t y's  f a i l ur e  t o m ai nt a i n s uch i ns ur ance  or  pay any pr em i um s  t her e f or .  No Loan Par t y wi l l  us e  or  pe r m i t  any - 130-



 

pr oper t y t o be  us ed i n m at e r i a l  vi ol a t i on of  appl i cabl e  l aw or  i n any m anner  whi ch m i ght  r ender  i nappl i cabl e  any i ns ur ance  cover age .  ( c )  Al l  i ns ur ance  pol i c i es  r equi r ed under  t hi s  Sec t i on 5. 09 ( a )  s ha l l  nam e t he  appl i cabl e  Agent  as  an addi t i ona l  i ns ur ed or  as  l os s  payee ,  as  appl i cabl e ,  and s ha l l  pr ovi de  t ha t ,  or  cont a i n l os s  payabl e  c l aus es ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ,  whi ch pr ovi de  t ha t :  ( i )  a l l  pr oceeds  t he r eunder  wi t h r es pec t  t o any Col l a t e r a l  s ha l l  be  payabl e  t o t he  appl i cabl e  Agent ;  ( i i )  no s uch i ns ur ance  s ha l l  be  a f f ec t ed by any ac t  or  negl ec t  of  t he  i ns ur ed or  owner  of  t he  pr oper t y des cr i bed i n s uch pol i cy;  and ( i i i )  s uch pol i cy and l os s  payabl e  c l aus es  m ay be  cance l ed,  am ended,  or  t e r m i na t ed onl y upon a t  l eas t  t hi r t y days  pr i or  wr i t t en not i ce  gi ven t o t he  appl i cabl e  Agent .  Sec t i on 5. 10 Cas ua l t y and Condem nat i on.  The  Bor r ower s  ( a )  wi l l  f ur ni s h t o t he  Agent s  and t he  Lender s  pr om pt  wr i t t en not i ce  of  any cas ua l t y or  ot her  i ns ur ed dam age  t o any m at e r i a l  por t i on of  t he  Col l a t e r a l  or  t he  com m encem ent  of  any ac t i on or  pr oceedi ng f or  t he  t aki ng of  any m at e r i a l  por t i on of  t he  Col l a t e r a l  or  i nt e r es t  t he r e i n under  power  of  em i nent  dom ai n or  by condem nat i on or  s i m i l a r  pr oceedi ng and ( b)  wi l l  ens ur e  t ha t  t he  Net  Pr oceeds  of  any s uch event  ( whe t her  i n t he  f or m  of  i ns ur ance  pr oceeds ,
condem nat i on awar ds  or  ot her wi s e )  a r e  col l ec t ed and appl i ed 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  and t he  Col l a t e r a l  Docum ent s  Sec t i on 5. 11 Appr a i s a l s .  At  any t i m e  t ha t  t he  Adm i ni s t r a t i ve  Agent  r eques t s ,  t he  Loan Par t i es  ( or ,  i n t he  cas e  of  Equi pm ent ,  t he  Dom es t i c  Loan Par t i es  onl y)  wi l l  pr ovi de  t he  Adm i ni s t r a t i ve  Agent  wi t h appr a i s a l s  or  upda t es  t he r eof  of  t he i r  I nvent or y and Equi pm ent  f r om  an appr a i s e r  s e l ec t ed and engaged by t he  Adm i ni s t r a t i ve  Agent ,  and pr epar ed on a  bas i s  s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ,  s uch appr a i s a l s  and upda t es  t o i nc l ude ,  wi t hout  l i m i t a t i on,  i nf or m at i on r equi r ed by appl i cabl e  l aw and r egul a t i ons ;  pr ovi ded,  however ,  t ha t  i f  no Def aul t  has  occur r ed and i s  cont i nui ng,  ( a )  one  s uch appr a i s a l  of  I nvent or y s ha l l  be  com pl e t ed i n each ca l endar  year  a t  t he  s ol e  expens e  of  t he  Loan Par t i es  and ( b)  one  s uch appr a i s a l  of  Equi pm ent  s ha l l  be  com pl e t ed i n each 3 year  per i od a t  t he  s ol e  expens e  of  t he  Loan Par t i es .  W i t hout  l i m i t i ng t he  f or egoi ng,  t he  Dom es t i c  Loan Par t i es  covenant  and agr ee  t o pr ovi de  t he  Adm i ni s t r a t i ve  Agent  wi t h an upda t ed appr a i s a l  of  t he i r  Equi pm ent  a f t e r  t he  Ef f ec t i ve  Dat e ,  cons i s t ent  wi t h t he  r equi r em ent s  s e t  f or t h i n t hi s  Sec t i on 5. 11,  on or  be f or e  J une  30,  2017.  Sec t i on 5. 12 Depos i t or y Banks .  Each Loan Par t y wi l l  m ai nt a i n t he  Adm i ni s t r a t i ve  Agent  i n

t he  Uni t ed St a t es  of  Am er i ca ,  t he  Canadi an Agent  i n Canada  and t he  Eur opean Agent  i n t he  Uni t ed Ki ngdom  and I r e l and as  t he i r  pr i nc i pa l  depos i t or y banks ,  i nc l udi ng f or  t he  m ai nt enance  of  oper a t i ng,  adm i ni s t r a t i ve ,  cas h m anagem ent ,  col l ec t i on ac t i vi t y,  and ot her  depos i t  account s  f or  t he  conduc t  of  t he i r  bus i nes s es .  Sec t i on 5. 13 Addi t i ona l  Col l a t e r a l ;  Fur t her  As s ur ances .  ( a )  Subj ec t  t o appl i cabl e  l aw,  each Loan Par t y s ha l l ,  except  as  ot her wi s e  per m i t t ed her eunder  ( i )  caus e  each Subs i di a r y of  t he  Com pany ( ot her  t han a  For e i gn Subs i di a r y and ot her  t han an - 131-



 

Excl uded Subs i di a r y or  an Exc l uded Dom es t i c  Loan Par t y or  a  Des i gna t ed Subs i di a r y)  t o becom e or  r em ai n a  Loan Par t y and a  Guar ant or  of  a l l  of  t he  Obl i ga t i ons  and ( i i )  caus e  each of  i t s  Subs i di a r i es  ( ot her  t han a  For e i gn Subs i di a r y or  an Exc l uded Dom es t i c  Loan Par t y)  f or m ed or  acqui r ed a f t e r  t he  da t e  of  t hi s  Agr eem ent  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  t o becom e a  Loan Par t y by execut i ng t he  J oi nder  Agr eem ent  s e t  f or t h as  Exhi bi t  B her e t o ( t he  " J oi nder  Agr eem ent " ) .  Upon execut i on and de l i ver y t he r eof ,  each s uch Per s on s ha l l  aut om at i ca l l y becom e a  Dom es t i c  Loan Guar ant or  her eunder  and t her eupon s ha l l  have  a l l  of  t he  r i ght s ,  benef i t s ,  dut i es ,  and obl i ga t i ons  i n s uch capac i t y under  t he  Loan Docum ent s .  ( b)  Each Canadi an Loan Par t y now or  her eaf t e r  f or m ed or  acqui r ed s ha l l  guar ant y t he  For e i gn Obl i ga t i ons  pur s uant  t o a  J oi nder  Agr eem ent  or  a  s epar a t e  Loan Guar ant y and gr ant  Li ens  t o t he  Canadi an Agent ,  f or  t he  benef i t  of  t he  Canadi an Agent  and t he  Canadi an Revol vi ng Lender s ,  i n any pr oper t y of  s uch Canadi an Loan Par t y whi ch cons t i t ut es  Col l a t e r a l ,  exc l udi ng Rea l  Pr oper t y.  Each Eur opean Loan Par t y now or  her eaf t e r  f or m ed or  acqui r ed s ha l l  guar ant y t he  For e i gn Obl i ga t i ons  pur s uant  t o a  J oi nder  Agr eem ent  or  a  s epar a t e  Loan Guar ant y and gr ant  Li ens  t o t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Eur opean Agent  and t he
Eur opean Revol vi ng Lender s ,  i n any pr oper t y of  s uch Eur opean Loan Par t y whi ch cons t i t ut es  Col l a t e r a l ,  exc l udi ng Rea l  Pr oper t y.  ( c )  Hol di ngs  wi l l  caus e  100%  of  t he  i s s ued and out s t andi ng Equi t y I nt e r es t s  of  t he  Com pany t o be  s ubj ec t  a t  a l l  t i m es  t o a  f i r s t  pr i or i t y,  pe r f ec t ed Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o t he  t e r m s  and condi t i ons  of  t he  Loan Docum ent s  or  ot her  s ecur i t y docum ent s  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eas onabl y r eques t .  Each Bor r ower  and each Subs i di a r y t ha t  i s  a  Loan Par t y wi l l  caus e  ( i )  100%  of  t he  i s s ued and out s t andi ng Equi t y I nt e r es t s  of  each of  i t s  Dom es t i c  Subs i di a r i es ,  ot her  t han Exc l uded Dom es t i c  Loan Par t i es ,  ( and a l l  ot her  Subs i di a r i es  i n t he  cas e  of  Equi t y I nt e r es t s  owned by ( A)  t he  Canadi an Bor r ower  and each of  i t s  Subs i di a r i es ,  but  not  i n s uppor t  of  t he  Dom es t i c  Obl i ga t i ons ,  ( B)  any Eur opean Bor r ower  and each of  t he i r  r es pec t i ve  Subs i di a r i es ,  but  not  i n s uppor t  of  t he  Dom es t i c  Obl i ga t i ons )  and ( i i )  65%  of  t he  i s s ued and out s t andi ng Equi t y I nt e r es t s  ent i t l ed t o vot e  ( wi t hi n t he  m eani ng of  Tr eas .  Reg.  Sec t i on 1. 956- 2( c ) ( 2) )  and 100%  of  t he  i s s ued and out s t andi ng Equi t y I nt e r es t s  not  ent i t l ed t o vot e  ( wi t hi n t he  m eani ng of  Tr eas .  Reg.  Sec t i on 1. 956- 2( c ) ( 2) )  i n each CFC or  CFC Hol dco di r ec t l y owned by t he  Com pany or  by any of  i t s  Dom es t i c  Subs i di a r i es  t o be  s ubj ec t  a t  a l l  t i m es

t o a  f i r s t  pr i or i t y,  pe r f ec t ed Li en i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o t he  t e r m s  and condi t i ons  of  t he  Loan Docum ent s  or  ot her  s ecur i t y docum ent s  as  t he  Adm i ni s t r a t i ve  Agent  s ha l l  r eas onabl y r eques t .  ( d)  W i t hout  l i m i t i ng t he  f or egoi ng,  each Loan Par t y wi l l ,  and wi l l  caus e  each Subs i di a r y t o,  execut e  and de l i ver ,  or  caus e  t o be  execut ed and de l i ver ed,  t o t he  Adm i ni s t r a t i ve  Agent  s uch docum ent s ,  agr eem ent s  and i ns t r um ent s ,  and wi l l  t ake  or  caus e  t o be  t aken s uch f ur t her  ac t i ons  ( i nc l udi ng t he  f i l i ng and r ecor di ng of  f i nanc i ng s t a t em ent s ,  f i xt ur e  f i l i ngs  and ot her  docum ent s  and s uch ot her  ac t i ons  or  de l i ve r i es  of  t he  t ype  r equi r ed by Sec t i on 4. 01,  as  appl i cabl e ) ,  whi ch m ay be  r equi r ed by l aw or  whi ch t he  Adm i ni s t r a t i ve  Agent  m ay,  f r om  t i m e  t o t i m e ,  r eas onabl y r eques t  t o ca r r y out  t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and t o ens ur e  per f ec t i on and pr i or i t y of  t he  Li ens  c r ea t ed or  i nt ended t o be  c r ea t ed by t he  Col l a t e r a l  Docum ent s ,  a l l  a t  t he  expens e  of  t he  Loan Par t i es .  ( e )  I f  any m at e r i a l  a s s e t s  ( exc l udi ng any Rea l  Pr oper t y or  i nt e r es t s  t he r e i n,  whi ch a r e  addr es s ed i n Sec t i on 5. 16)  a r e  acqui r ed by any Loan Par t y a f t e r  t he  Ef f ec t i ve  Dat e  ( ot her  t han as s e t s  cons t i t ut i ng Col l a t e r a l  under  t he  Secur i t y Agr eem ent s  t ha t  becom e s ubj ec t  t o t he  Li en under  t he  Secur i t y Agr eem ent s  upon
acqui s i t i on t he r eof ) ,  t he  Bor r ower  Repr es ent a t i ve  wi l l  not i f y t he  Adm i ni s t r a t i ve  Agent  and t he  Lender s  t he r eof ,  and,  i f  r eques t ed by t he  Adm i ni s t r a t i ve  Agent  or  t he  Requi r ed Lender s ,  s ubj ec t  t o Sec t i on 9. 21,  t he  Bor r ower s  wi l l  caus e  s uch as s e t s  t o be  s ubj ec t ed t o a  Li en s ecur i ng t he  Secur ed Obl i ga t i ons ,  t he  Canadi an Obl i ga t i ons  and/ or  t he  Eur opean Obl i ga t i ons ,  a s  appl i cabl e ,  and wi l l  t ake ,  and caus e  t he  ot her  Loan Par t i es  t o t ake ,  s uch ac t i ons  as  s ha l l  be  neces s a r y or  r eas onabl y r eques t ed by t he  - 132-



 

Adm i ni s t r a t i ve  Agent  t o gr ant  and per f ec t  s uch Li ens ,  i nc l udi ng ac t i ons  des cr i bed i n par agr aph ( d)  of  t hi s  Sec t i on,  a l l  a t  t he  expens e  of  t he  Loan Par t i es .  Sec t i on 5. 14 Tr ans f e r  of  Account s  of  Eur opean Loan Par t i es .  ( a )  At  any t i m e  t ha t  f ul l  cas h dom i ni on i s  i n e f f ec t  under  Sec t i on 12. 02,  a t  t he  r eques t  of  t he  Adm i ni s t r a t i ve  Agent  i n i t s  s ol e  di s c r e t i on,  t he  Eur opean Loan Par t i es  s ha l l  ( i )  e i t he r  ( x)  pr om pt l y caus e  a l l  of  t he i r  Eur opean Col l ec t i on Account s  ( each an " Exi s t i ng Eur opean Col l ec t i on Account " )  t o be  t r ans f e r r ed t o t he  nam e of  t he  Eur opean Agent  or  ( i i )  t o t he  ext ent  s uch Exi s t i ng Eur opean Col l ec t i on Account s  cannot  be  t r ans f e r r ed t o t he  Eur opean Agent ,  pr om pt l y open new Eur opean Col l ec t i on Account s  wi t h ( and,  a t  t he  di s c r e t i on of  t he  Eur opean Agent ,  i n t he  nam e of )  t he  Eur opean Agent  ( s uch new bank account s  be i ng Eur opean Col l ec t i on Account s  under  and f or  t he  pur pos es  of  t hi s  Agr eem ent ) ,  and ( b)  i f  new Eur opean Col l ec t i on Account s  have  been es t abl i s hed pur s uant  t o t hi s  Sec t i on ( each a  " New Eur opean Col l ec t i on Account " ) ,  ens ur e  t ha t  Rem i t t ances  owi ng t o t hem  wi l l  pr om pt l y be  r e - di r ec t ed t o t he  New Eur opean Col l ec t i on Account s .  Unt i l  a l l  col l ec t i ons  have  been r edi r ec t ed t o t he  New Eur opean Col l ec t i on Account s ,  each Eur opean Loan Par t y s ha l l  caus e  a l l  am ount s  on depos i t  i n any Exi s t i ng Eur opean Col l ec t i on Account  t o be
t r ans f e r r ed t o a  New Eur opean Col l ec t i on Account  a t  t he  end of  each Bus i nes s  Day,  pr ovi ded t ha t  i f  any s uch Eur opean Loan Par t y does  not  i ns t r uc t  s uch r e - di r ec t i on or  t r ans f e r ,  each of  t hem  her eby aut hor i zes  t he  Eur opean Agent  t o gi ve  s uch i ns t r uc t i ons  on t he i r  beha l f  t o t he  appl i cabl e  Account  Debt or s  and/ or  t he  account  bank hol di ng s uch Exi s t i ng Eur opean Col l ec t i on Account  ( as  appl i cabl e ) .  ( b)  At  any t i m e  t ha t  f ul l  cas h dom i ni on i s  i n e f f ec t  under  Sec t i on 12. 02,  a t  t he  r eques t  of  t he  Adm i ni s t r a t i ve  Agent  i n i t s  s ol e  di s c r e t i on,  each Eur opean Loan Par t y agr ees  t ha t  i f  any of  i t s  Account  Debt or s  have  not  pr evi ous l y r ece i ved not i ce  of  t he  s ecur i t y i nt e r es t  of  t he  Eur opean Agent  over  i t s  Account s ,  i t  s ha l l  pr om pt l y gi ve  not i ce  t o s uch Account  Debt or s  and i f  any s uch Eur opean Loan Par t y does  not  s e r ve  s uch not i ce ,  each of  t hem  her eby aut hor i zes  t he  Eur opean Agent  t o s e r ve  s uch not i ce  on t he i r  beha l f .  Sec t i on 5. 15 Com m uni ca t i ons  wi t h Account ant s .  Each Loan Par t y aut hor i zes  ( a )  each Agent ,  and ( b)  s o l ong as  a  Def aul t  has  occur r ed and i s  cont i nui ng,  each Lender ,  t o com m uni ca t e ,  upon advance  not i ce  t o t he  Com pany,  di r ec t l y wi t h i t s  i ndependent  ce r t i f i ed publ i c  account ant s  and aut hor i zes  and s ha l l  i ns t r uc t  t hos e  account ant s  and advi s or s  t o com m uni ca t e  t o each Agent  and each Lender  i nf or m at i on r e l a t i ng t o any Loan Par t y wi t h r es pec t  t o
t he  bus i nes s ,  r es ul t s  of  oper a t i ons  and f i nanc i a l  condi t i on of  any Loan Par t y,  pr ovi ded t ha t  t he  Bor r ower  Repr es ent a t i ve  i s  pr ovi ded advance  not i ce  of  any s uch com m uni ca t i on and t he  oppor t uni t y t o be  pr es ent .  Sec t i on 5. 16 Col l a t e r a l  Acces s  Agr eem ent s  and Rea l  Pr oper t y Pur chas es .  Each Loan Par t y s ha l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o obt a i n a  Col l a t e r a l  Acces s  Agr eem ent  f r om  t he  l es s or  of  each l eas ed Rea l  Pr oper t y,  m or t gagee  of  owned Rea l  Pr oper t y or  ba i l ee  or  cons i gnee  wi t h r es pec t  t o any war ehous e ,  pr oces s or  or  conver t e r  f ac i l i t y or  ot her  l oca t i on wher e  Col l a t e r a l  i s  s t or ed or  l oca t ed,  whi ch agr eem ent  or  l e t t e r  s ha l l  cont a i n a  wai ver  or  s ubor di na t i on of  a l l  Li ens  or  c l a i m s  t ha t  t he  l andl or d,  m or t gagee  or  ba i l ee  or  cons i gnee  m ay as s e r t  aga i ns t  t he  Col l a t e r a l  a t  t ha t  l oca t i on,  and s ha l l  ot her wi s e  be  r eas onabl y s a t i s f ac t or y i n f or m  and s ubs t ance  t o t he  Adm i ni s t r a t i ve  Agent .  Af t e r  t he  Ef f ec t i ve  Dat e ,  no Rea l  Pr oper t y or  war ehous e  s pace  s ha l l  be  l eas ed by any Loan Par t y and no I nvent or y s ha l l  be  s hi pped t o a  pr oces s or  or  conver t e r  under  a r r angem ent s  es t abl i s hed a f t e r  t he  Ef f ec t i ve  Dat e  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent  ( whi ch cons ent ,  i n t he  Adm i ni s t r a t i ve  Agent 's  di s c r e t i on,  m ay be  condi t i oned upon t he  es t abl i s hm ent  of  a  r es e r ve  equa l  t o 3 m ont hs ' r ent  a t  t ha t  l oca t i on)  or ,  unl es s  and unt i l  a

s a t i s f ac t or y Col l a t e r a l  Acces s  Agr eem ent  s ha l l  f i r s t  have  been obt a i ned wi t h r es pec t  t o s uch l oca t i on.  Each Loan Par t y s ha l l  t i m el y and f ul l y pay and per f or m  - 133-



 

i n a l l  m at e r i a l  r es pec t s  i t s  obl i ga t i ons  under  a l l  l eas es  and ot her  agr eem ent s  wi t h r es pec t  t o each l eas ed l oca t i on or  t hi r d par t y war ehous e  wher e  any Col l a t e r a l  i s  or  m ay be  l oca t ed.  I n addi t i on,  a f t e r  t he  Ef f ec t i ve  Dat e ,  no Loan Par t y s ha l l  gr ant  t o any Per s on a  Li en on any of  i t s  owned Rea l  Pr oper t y unl es s  t he  Per s on r ece i vi ng s uch Li en pr ovi des  t o t he  Adm i ni s t r a t i ve  Agent  a  Col l a t e r a l  Acces s  Agr eem ent  as  des c r i bed her e i n.  Each Loan Par t y s ha l l  t i m el y and f ul l y pay and per f or m  i n a l l  m at e r i a l  r es pec t s  i t s  obl i ga t i ons  under  any f i nanc i ng a r r angem ent s  t ha t  i t  ent e r s  i nt o wi t h r es pec t  t o s uch owned Rea l  Pr oper t y.  Sec t i on 5. 17 Subor di na t i on of  I nt e r com pany Not es .  ( a )  Al l  I ndebt ednes s  evi denced by an I nt e r com pany Not e ,  t oge t her  wi t h a l l  acc r ued i nt e r es t  t he r eon,  and any ot her  i ndebt ednes s  f or  bor r owed m oney now owi ng or  whi ch her eaf t e r  m ay becom e owi ng by or  f r om  a  Loan Par t y t o any ot her  Loan Par t y,  hows oever  s uch i ndebt ednes s  m ay be  her eaf t e r  c r ea t ed,  ext ended,  r enewed or  evi denced,  t oge t her  wi t h a l l  acc r ued i nt e r es t  t he r eon and any and a l l  ot her  obl i ga t i ons  and l i abi l i t i e s  of  any ki nd owi ng by or  f r om  a  Loan Par t y t o any ot her  Loan Par t y s ha l l  a t  a l l  t i m es  and i n a l l  r es pec t s  be  s ubor di na t e  and j uni or  i n r i ght  of  paym ent  t o any and a l l  obl i ga t i ons ,  l i abi l i t i e s  and i ndebt ednes s  of  any ki nd of  t he  Loan Par t i es  t o t he  Lender s ,
and t he i r  r es pec t i ve  s ucces s or s  and as s i gns ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  t he  Obl i ga t i ons ,  Guar ant eed Obl i ga t i ons  and any ext ens i ons ,  r enewal s ,  m odi f i ca t i ons ,  and am endm ent s  t he r eof  and a l l  acc r ued i nt e r es t  t he r eon and any f ees  owi ng by t he  Loan Par t i es  t o t he  Agent s  and t he  Lender s .  ( b)  Unl es s  and unt i l  ( i )  a l l  of  t he  Guar ant eed Obl i ga t i ons  s ha l l  have  been f ul l y and f i na l l y pa i d and s a t i s f i ed and ( i i )  a l l  f i nanc i ng a r r angem ent s ,  i nc l udi ng,  but  not  l i m i t ed t o t hi s  Agr eem ent ,  am ong t he  Bor r ower s ,  t he  ot her  Loan Par t i es ,  t he  Agent s  and t he  Lender s  have  been t e r m i na t ed,  no Loan Par t y s ha l l ,  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent :  ( A)  enf or ce  or  exer c i s e  any r i ght  of  dem and or  s e t of f  or  com m ence  any l ega l  or  ot her  ac t i on aga i ns t  any ot her  Loan Par t y t o col l ec t  upon any I nt e r com pany Not e ;  ( B)  t ake  or  accept  any col l a t e r a l  or  s ecur i t y wi t h r es pec t  t o t he  obl i ga t i ons  evi denced by any I nt e r com pany Not e ;  ( C)  com m ence  f or ec l os ur e  or  any ot her  s i m i l a r  t ype  of  pr oceedi ngs  or  exer c i s e  any s i m i l a r  r em edi es  i n r es pec t  of  any col l a t e r a l  f or  t he  obl i ga t i ons  evi denced by any I nt e r com pany Not e ;  ( D)  enf or ce  any j udgm ent  t ha t  i t  m i ght  obt a i n wi t h r es pec t  t o t he  obl i ga t i ons  evi denced by t he  I nt e r com pany Not es ;  or  ( E)  com m ence  or  j oi n wi t h any ot her  c r edi t or  or  c r edi t or s  of  t he  Loan Par t i es  i n com m enci ng any

bankr upt cy,  r eor gani za t i on or  i ns ol vency pr oceedi ngs  aga i ns t  s uch Loan Par t y.  Al l  r i ght s ,  l i ens  and s ecur i t y i nt e r es t s  of  each Loan Par t y i n any as s e t s  of  any ot her  Loan Par t y and/ or  any ot her  per s on s ecur i ng t he  obl i ga t i ons  evi denced by any I nt e r com pany Not e ,  whe t her  now or  her eaf t e r  a r i s i ng and hows oever  exi s t i ng,  s ha l l  be  and her eby a r e  s ubor di na t ed t o t he  r i ght s  and i nt e r es t s  of  t he  Agent s  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  and i n t hos e  as s e t s .  The  Loan Par t i es  s ha l l  have  no r i ght  t o pos s es s i on of  any s uch as s e t s  or  t o f or ec l os e  or  execut e  upon any s uch as s e t s ,  whe t her  by j udi c i a l  ac t i on or  ot her wi s e .  The  Loan Par t i es  r epr es ent  and war r ant  t ha t  a l l  I nt e r com pany Not es  a r e  and wi l l  r em ai n uns ecur ed.  Sec t i on 5. 18 Fi nanc i a l  As s i s t ance .  W her e  r e l evant ,  each Eur opean Loan Par t y and i t s  Subs i di a r i es  s ha l l  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  l egi s l a t i on gover ni ng f i nanc i a l  as s i s t ance  and/ or  capi t a l  m ai nt enance ,  i nc l udi ng Sec t i ons  678- 679 of  t he  Com pani es  Act  2006 ( U. K. )  as  am ended,  s ec t i on 82 of  t he  I r i s h Com pani es  Act ,  or  any equi va l ent  and appl i cabl e  pr ovi s i ons  under  t he  l aws  of  t he  j ur i s di c t i on of  i ncor por a t i on of  each Eur opean Loan Par t y,  i nc l udi ng i n r e l a t i on t o t he  execut i on of  t he  Col l a t e r a l  Docum ent s  of  each Eur opean Loan Par t y and paym ent s  of  am ount s  due  under  t hi s  Agr eem ent .  Sec t i on 5. 19 U. K.
Pens i on Pl ans .  Each Loan Par t y i ncor por a t ed i n any l ega l  j ur i s di c t i on of  t he  Uni t ed Ki ngdom  s ha l l  ens ur e  t ha t  ( a )  i n r es pec t  of  a l l  pens i on s chem es  oper a t ed by or  m ai nt a i ned f or  t he  benef i t  of  s uch Loan - 134-



 

Par t y and/ or  any of  i t s  em pl oyees ,  wher e  r e l evant ,  ( i )  t hos e  s chem es  a r e  f ul l y f unded bas ed on t he  s t a t ut or y f undi ng obj ec t i ve  under  Sec t i ons  221 and 222 of  t he  Pens i ons  Act  2004 ( U. K. ) ,  or  ( i i )  t ha t  a  pens i ons  cont r i but i on s chedul e  f or  each of  t hos e  s chem es  i s  i n f or ce  a t  a l l  t i m es  whi ch has  been appr oved by t he  pens i on t r us t ees  and t he  Lender ,  and t ha t  no ac t i on or  om i s s i on i s  t aken by s uch Loan Par t y i n r e l a t i on t o s uch a  pens i on s chem e whi ch has  or  i s  r eas onabl y l i ke l y t o have  a  M at e r i a l  Adver s e  Ef f ec t  ( i nc l udi ng t he  t e r m i na t i on or  com m encem ent  of  wi ndi ng- up pr oceedi ngs  of  any s uch pens i on s chem e or  s uch Loan Par t y ceas i ng t o em pl oy any m em ber  of  s uch a  pens i on s chem e) ,  ( b)  i t  i s  and has  not  been a t  any t i m e  an em pl oyer  ( f or  t he  pur pos es  of  Sec t i ons  38 t o 51 of  t he  Pens i ons  Act  2004 ( U. K. ) )  of  an occupa t i ona l  pens i on s chem e whi ch i s  not  a  m oney pur chas e  s chem e ( bot h t e r m s  as  def i ned i n t he  Pens i on Schem es  Act  1993 ( U. K. ) )  or  " connec t ed"  wi t h or  an " as s oc i a t e"  of  ( as  t hos e  t e r m s  a r e  us ed i n Sec t i ons  38 or  43 of  t he  Pens i ons  Act  2004 ( U. K. ) )  s uch an em pl oyer ,  and ( c )  i t  s ha l l  not  r eques t  or  t ake  t he  benef i t  of  any pens i on cont r i but i on hol i day i n r es pec t  of  any occupa t i ona l  pens i on s chem e whi ch i s  not  a  m oney pur chas e  s chem e ( bot h t e r m s  as  def i ned i n t he  Pens i on Schem es  Act  1993 ( U. K. ) ) .  Sec t i on 5. 20 Cent r e  of
M ai n I nt e r es t s .  Each Eur opean Loan Par t y s ha l l  m ai nt a i n i t s  cent r e  of  m ai n i nt e r es t s  i n i t s  j ur i s di c t i on of  i ncor por a t i on f or  t he  pur pos es  of  t he  Regul a t i on ( EU)  2015/ 848 of  20 M ay 2015 on i ns ol vency pr oceedi ngs  ( r ecas t ) .  Sec t i on 5. 21 Peopl e  wi t h Si gni f i cant  Cont r ol  Regi m e.  Each Loan Par t y s ha l l ,  and s ha l l  ens ur e  t ha t  each of  i t s  Subs i di a r i es  s ha l l ,  ( a )  wi t hi n t he  r e l evant  t i m ef r am e,  com pl y wi t h any not i ce  i t  r ece i ves  pur s uant  t o Par t  21A of  t he  Com pani es  Act  2006 f r om  any com pany i ncor por a t ed i n t he  Uni t ed Ki ngdom  whos e  s har es  a r e  t he  s ubj ec t  of  a  Li en gr ant ed i n f avour  of  t he  Eur opean Agent ;  and ( b)  pr om pt l y pr ovi de  t he  Eur opean Agent  wi t h a  copy of  t ha t  not i ce .  ARTI CLE VI  Nega t i ve  Covenant s  Unt i l  t he  Com m i t m ent s  have  expi r ed or  t e r m i na t ed and t he  pr i nc i pa l  of  and i nt e r es t  on each Loan and a l l  f ees ,  expens es  and ot her  am ount s  payabl e  under  any Loan Docum ent  have  been pa i d i n f ul l  and a l l  Le t t e r s  of  Cr edi t  have  expi r ed or  t e r m i na t ed and a l l  LC Di s bur s em ent s  s ha l l  have  been r e i m bur s ed,  t he  Loan Par t i es  covenant  and agr ee ,  j oi nt l y and s ever a l l y,  s ubj ec t  t o Sec t i on 9. 21,  wi t h t he  Lender s  t ha t :  Sec t i on 6. 01 I ndebt ednes s .  No Loan Par t y wi l l  c r ea t e ,  i ncur  or  s uf f e r  t o exi s t  any I ndebt ednes s ,  except :  ( a )  t he  Secur ed Obl i ga t i ons ;  ( b)  I ndebt ednes s  exi s t i ng on t he  Ef f ec t i ve  Dat e  and s e t  f or t h on Schedul e  6. 01 and ext ens i ons ,

r enewal s  and r epl acem ent s  of  any s uch I ndebt ednes s  i n accor dance  wi t h c l aus e  ( f )  he r eof ;  ( c )  I ndebt ednes s  of  any Loan Par t y t o anot her  Loan Par t y pr ovi ded,  t ha t :  ( i )  t he  appl i cabl e  Loan Par t i es  s ha l l  have  execut ed and de l i ver ed t o s uch Loan Par t y one  or  m or e  dem and not es  ( col l ec t i ve l y,  t he  " I nt e r com pany Not es " )  t o evi dence  any s uch i nt e r com pany I ndebt ednes s  owi ng a t  any t i m e  by any Loan Par t y t o any ot her  Loan Par t y,  whi ch I nt e r com pany Not es  s ha l l  be  i n f or m  and s ubs t ance  - 135-



 

r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent  and s ha l l  be  pl edged t o t he  Adm i ni s t r a t i ve  Agent  pur s uant  t o t he  Secur i t y Agr eem ent s  and de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent ,  a s  addi t i ona l  col l a t e r a l  s ecur i t y f or  t he  Secur ed Obl i ga t i ons ;  ( i i )  t he  Loan Par t i es  s ha l l  r ecor d a l l  i nt e r com pany t r ans ac t i ons  on t he i r  books  and r ecor ds  i n a  m anner  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ;  ( i i i )  t he  obl i ga t i ons  of  t he  Loan Par t i es  under  any s uch I nt e r com pany Not es  s ha l l  be  s ubor di na t ed t o t he  Obl i ga t i ons  of  t he  Loan Par t i es  her eunder  i n a  m anner  r eas onabl y s a t i s f ac t or y t o t he  Adm i ni s t r a t i ve  Agent ;  ( i v)  a t  t he  t i m e  any s uch i nt e r com pany l oan or  advance  i s  m ade  by a  Loan Par t y and a f t e r  gi vi ng e f f ec t  t he r e t o,  s uch Loan Par t y s ha l l  be  s ol vent ;  ( v)  no Def aul t  woul d occur  and be  cont i nui ng a f t e r  gi vi ng e f f ec t  t o any s uch pr opos ed i nt e r com pany l oan;  ( vi )  each i nt e r com pany l oan f r om  any Bor r ower  s ha l l  be  t o a  Loan Par t y t ha t  i s  whol l y owned by s uch Bor r ower  or  any whol l y owned Subs i di a r y of  s uch Bor r ower ;  ( vi i )  a l l  s uch I ndebt ednes s  under  I nt e r com pany Not es  s ha l l  ot her wi s e  cons t i t ut e  Per m i t t ed Debt  ( as  def i ned i n t he  2017 I ndent ur e ) ;  and ( vi i i )  wi t h r es pec t  t o any i nt e r com pany l oan or  advance  m ade  by any Dom es t i c  Loan Par t y t o any Eur opean Loan Par t y,  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch i nt e r com pany l oan or
advance ,  ( A)  Aggr ega t e  Ava i l abi l i t y s ha l l  equa l  or  exceed an am ount  equa l  t o t he  s um  of  ( 1)  $37, 500, 000 pl us  ( 2)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( B)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  m os t -  r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  paym ent  da t e  of  any s uch i nt e r com pany l oan or  advance ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch i nt e r com pany l oan or  advance ,  s ha l l  not  be  l es s  t han 1. 15 t o 1. 00.  ( d)  Guar ant ees  by any Bor r ower  of  I ndebt ednes s  of  any Loan Par t y and by any Loan Par t y of  I ndebt ednes s  of  any Bor r ower  or  any ot her  Loan Par t y,  pr ovi ded t ha t  ( i )  t he  I ndebt ednes s  s o Guar ant eed i s  pe r m i t t ed by t hi s  Sec t i on 6. 01,  ( i i )  Guar ant ees  per m i t t ed under  t hi s  c l aus e  ( d)  s ha l l  be  s ubor di na t ed t o t he  Secur ed Obl i ga t i ons  of  t he  appl i cabl e  Subs i di a r y on t he  s am e t e r m s  as  t he  I ndebt ednes s  s o Guar ant eed i s  s ubor di na t ed t o t he  Secur ed Obl i ga t i ons  and ( i i i )  wi t h r es pec t  t o any Guar ant ees  by t he  Dom es t i c  Loan Par t i es  of  any I ndebt ednes s  of  t he  Eur opean Loan Par t i es ,  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch Guar ant ee ,  ( A)  Aggr ega t e  Ava i l abi l i t y s ha l l  equa l  or  exceed an am ount  equa l  t o t he  s um  of  ( 1)  $37, 500, 000 pl us  ( 2)  10%  of

t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( B)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  execut i on and de l i ver y of  any s uch Guar ant ee ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch Guar ant ee ,  s ha l l  not  be  l es s  t han 1. 15 t o 1. 00;  ( e )  I ndebt ednes s  of  any Loan Par t y i ncur r ed t o f i nance  t he  acqui s i t i on,  cons t r uc t i on or  i m pr ovem ent  of  any f i xed or  capi t a l  a s s e t s  ( whe t her  or  not  cons t i t ut i ng pur chas e  m oney I ndebt ednes s ) ,  i nc l udi ng Capi t a l  Leas e  Obl i ga t i ons  and any I ndebt ednes s  as s um ed i n connec t i on wi t h t he  acqui s i t i on of  any s uch as s e t s  or  s ecur ed by a  Li en on any s uch as s e t s  pr i or  t o t he  acqui s i t i on t he r eof ,  and ext ens i ons ,  r enewal s  and r epl acem ent s  of  any s uch I ndebt ednes s  i n accor dance  wi t h c l aus e  ( f )  he r eof ;  pr ovi ded t ha t  - 136-



 

( i )  s uch I ndebt ednes s  i s  i ncur r ed pr i or  t o or  wi t hi n 180 days  a f t e r  s uch acqui s i t i on or  t he  com pl e t i on of  s uch cons t r uc t i on or  i m pr ovem ent  and ( i i )  t he  aggr ega t e  pr i nc i pa l  am ount  of  I ndebt ednes s  per m i t t ed by t hi s  c l aus e  ( e )  s ha l l  not  exceed $85, 000, 000 i ncur r ed i n any f i s ca l  year ;  ( f )  I ndebt ednes s  whi ch r epr es ent s  an ext ens i on,  r e f i nanc i ng,  or  r enewal  of  any of  t he  I ndebt ednes s  des cr i bed i n c l aus es  ( b) ,  ( e )  and ( g)  he r eof ;  pr ovi ded t ha t ,  ( i )  t he  pr i nc i pa l  am ount  or  i nt e r es t  r a t e  of  s uch I ndebt ednes s  i s  not  i nc r eas ed,  ( i i )  any Li ens  s ecur i ng s uch I ndebt ednes s  a r e  not  ext ended t o any addi t i ona l  pr oper t y of  any Loan Par t y,  ( i i i )  no Loan Par t y t ha t  i s  not  or i gi na l l y obl i ga t ed wi t h r es pec t  t o r epaym ent  of  s uch I ndebt ednes s  i s  r equi r ed t o becom e obl i ga t ed wi t h r es pec t  t he r e t o,  ( i v)  s uch ext ens i on,  r e f i nanc i ng or  r enewal  does  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 of  t he  I ndebt ednes s  s o ext ended,  r e f i nanced or  r enewed,  ( v)  t he  t e r m s  of  any s uch ext ens i on,  r e f i nanc i ng,  or  r enewal  a r e  not  m at e r i a l l y l es s  f avor abl e  t o t he  obl i gor  t he r eunder  t han t he  or i gi na l  t e r m s  of  s uch I ndebt ednes s  and ( i v)  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  Secur ed 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 I ndebt ednes s  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  Adm i ni s t r a t i ve  Agent  and t he  Lender s  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 ;  ( g)  t he  I ndebt ednes s  i ncur r ed under  t he  2017 Seni or  Not es  i n an aggr ega t e  or i gi na l  pr i nc i pa l  am ount  not  t o exceed $400, 000, 000,  and ext ens i ons ,  r enewal s  and r epl acem ent s  of  any s uch I ndebt ednes s  i n accor dance  wi t h c l aus e  ( f )  he r eof ;  ( h)  I ndebt ednes s  owed t o any Per s on pr ovi di ng wor ker s ' com pens a t i on,  hea l t h,  di s abi l i t y or  ot her  em pl oyee  benef i t s  or  pr oper t y,  cas ua l t y or  l i abi l i t y i ns ur ance ,  pur s uant  t o r e i m bur s em ent  or  i ndem ni f i ca t i on obl i ga t i ons  t o s uch Per s on,  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 ;  ( i )  I ndebt ednes s  under  Swap Agr eem ent s  com pl yi ng wi t h Sec t i on 6. 07;  ( j )  I ndebt ednes s  cons i s t i ng of  t he  f i nanc i ng of  i ns ur ance  pr em i um s  i n t he  or di nar y cour s e  of  bus i nes s ;  ( k)  I ndebt ednes s  i ncur r ed i n an acqui s i t i on per m i t t ed under  Sec t i on 6. 04 or  an as s e t  di s pos i t i on per m i t t ed under  Sec t i on 6. 05,  but  pe r t a i ni ng s ol e l y t o i ndem ni f i ca t i on obl i ga t i ons  of  t he  Loan Par t i es ,  t he  adj us t m ent  of  t he  pur chas e  pr i ce  or  s i m i l a r  obl i ga t i ons ;  ( l )  I ndebt ednes s  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 s i m i l a r  t r eas ur y m anagem ent  a r r angem ent s  i n each cas e  i n connec t i on wi t h depos i t  account s ;  ( m )  t o t he  ext ent

cons t i t ut i ng I ndebt ednes s ,  endor s em ent s  or  s i m i l a r  t r ans ac t i ons  i n t he  or di nar y cour s e  of  bus i nes s ;  ( n)  ot her  uns ecur ed I ndebt ednes s  i n an aggr ega t e  pr i nc i pa l  am ount  not  exceedi ng $50, 000, 000 a t  any t i m e  out s t andi ng;  ( o)  t he  I r i s h I nt e r com pany Subor di na t ed I ndebt ednes s ;  and ( p)  t he  St a t e  of  Ohi o Per m i t t ed I ndebt ednes s .  - 137-



 

Sec t i on 6. 02 Li ens .  No Loan Par t y wi l l  c r ea t e ,  i ncur ,  a s s um e or  per m i t  t o exi s t  any Li en on any pr oper t y or  as s e t  now owned or  her eaf t e r  acqui r ed by i t  ( i nc l udi ng wi t hout  l i m i t a t i on Equi t y I nt e r es t s ) ,  or  as s i gn or  s e l l  any i ncom e or  r evenues  ( i nc l udi ng account s  r ece i vabl e )  or  r i ght s  i n r es pec t  of  any t her eof ,  except :  ( a )  Li ens  c r ea t ed pur s uant  t o any Loan Docum ent  s ecur i ng t he  Dom es t i c  Obl i ga t i ons ,  t he  Canadi an Obl i ga t i ons  and/ or  t he  Eur opean Obl i ga t i ons ;  ( b)  [ Res er ved] ;  ( c )  Per m i t t ed Encum br ances ;  ( d)  any Li en on any pr oper t y or  as s e t  of  any Loan Par t y exi s t i ng on t he  Ef f ec t i ve  Dat e  and s e t  f or t h on Schedul e  6. 02;  pr ovi ded t ha t  ( i )  s uch Li en s ha l l  not  appl y t o any ot her  pr oper t y or  as s e t  of  s uch Loan Par t y and ( i i )  s uch Li en s ha l l  s ecur e  onl y t hos e  obl i ga t i ons  whi ch i t  s ecur es  on t he  da t e  her eof  and ext ens i ons ,  r enewal s  and r epl acem ent s  t he r eof  t ha t  do not  i nc r eas e  t he  out s t andi ng pr i nc i pa l  am ount  t he r eof ;  ( e )  Li ens  on f i xed or  capi t a l  a s s e t s  acqui r ed,  cons t r uc t ed or  i m pr oved by any Loan Par t y;  pr ovi ded t ha t  ( i )  s uch s ecur i t y i nt e r es t s  s ecur e  I ndebt ednes s  per m i t t ed by c l aus e  ( e )  of  Sec t i on 6. 01,  ( i i )  s uch s ecur i t y i nt e r es t s  and t he  I ndebt ednes s  s ecur ed t he r eby a r e  i ncur r ed pr i or  t o or  wi t hi n 180 days  a f t e r  s uch acqui s i t i on or  t he  com pl e t i on of  s uch cons t r uc t i on or  i m pr ovem ent ,  and ( i i i )  s uch s ecur i t y i nt e r es t s  s ha l l  not  appl y
t o any ot her  pr oper t y or  as s e t s  of  any Loan Par t y;  ( f )  Li ens  of  a  col l ec t i ng bank a r i s i ng i n t he  or di nar y cour s e  of  bus i nes s  under  Sec t i on 4- 208 of  t he  Uni f or m  Com m er c i a l  Code  i n e f f ec t  i n t he  r e l evant  j ur i s di c t i on cover i ng onl y t he  i t em s  be i ng col l ec t ed upon;  ( g)  s o l ong as  t he  Vol vo Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  t he  Pur chas er s  ( as  def i ned i n t he  Vol vo Pur chas e  Agr eem ent )  t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  t he  Vol vo Pur chas e  Agr eem ent  and cover i ng t he  Vol vo Account s  and pr oceeds  t he r eof ;  ( h)  s o l ong as  t he  W el l s  Far go Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  W el l s  Far go t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch W el l s  Far go Pur chas e  Agr eem ent  and cover i ng t he  Cooper  Account s  and pr oceeds  t he r eof ;  ( i )  s o l ong as  t he  J PM C Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  J PM C Pur chas er  t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch J PM C Pur chas e  Agr eem ent  and cover i ng t he  Ca t e r pi l l a r  Account s  and pr oceeds  t he r eof ;  ( j )  s o l ong as  t he  OFS Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  OFS t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch OFS Pur chas e  Agr eem ent  and cover i ng t he  Si em ens  Account s  and pr oceeds  t he r eof ;  ( k)  Li ens  cons t i t ut i ng a  m or t gage  on t he  Rea l  Pr oper t y l oca t ed a t  5159 St a t e  Rout e

44,  Root s t own Towns hi p,  Ohi o t o t he  ext ent  s ecur i ng t he  St a t e  of  Ohi o Per m i t t ed I ndebt ednes s ;  - 138-



 

( l )  s o l ong as  t he  Deut s che  Bank Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  Deut s che  Bank AG New Yor k Br anch t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch Deut s che  Bank Pur chas e  Agr eem ent  and cover i ng t he  Bendi x Account s  and pr oceeds  t he r eof ;  ( m )  s o l ong as  t he  W el l s  Far go Pur chas e  Agr eem ent  ( J CI )  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  W el l s  Far go Bank,  N. A.  t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch W el l s  Far go Pur chas e  Agr eem ent  ( J CI )  and cover i ng t he  J CI  Account s  and pr oceeds  t he r eof ;  ( n)  s o l ong as  t he  Ci t i  Pur chas e  Agr eem ent  ( Hubbe l )  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  Ci t i bank,  N. A.  t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch Ci t i  Pur chas e  Agr eem ent  ( Hubbe l )  and cover i ng t he  Hubbe l  Account s  and pr oceeds  t he r eof ;  ( o)  s o l ong as  t he  Ci t i  Pur chas e  Agr eem ent  ( St anl ey)  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  Ci t i bank,  N. A.  t o s ecur e  am ount s  owi ng by Suppl y Technol ogi es  LLC under  s uch Ci t i  Pur chas e  Agr eem ent  ( St anl ey)  and cover i ng t he  St anl ey Account s  and pr oceeds  t he r eof ;  ( p)  s o l ong as  any Per m i t t ed Fac t or i ng Agr eem ent  r em ai ns  i n e f f ec t ,  Li ens  i n f avor  of  t he  appl i cabl e  Per m i t t ed Fac t or i ng Pr ovi der  t o s ecur e  am ount s  owi ng by t he  appl i cabl e  Loan Par t y under  s uch appl i cabl e  Per m i t t ed Fac t or i ng Agr eem ent  and cover i ng t he  appl i cabl e  Per m i t t ed Fac t or i ng
Account s  and pr oceeds  t he r eof ;  and ( q)  ot her  Li ens  not  ot her wi s e  per m i t t ed pur s uant  t o t hi s  Sec t i on 6. 02 wi t h an aggr ega t e  va l ue  not  i n exces s  of ,  and s ecur i ng l i abi l i t i e s  not  i n exces s  of ,  $2, 000, 000 i n t he  aggr ega t e  a t  any t i m e  out s t andi ng.  Sec t i on 6. 03 Fundam ent a l  Changes .  ( a )  No Loan Par t y wi l l  m er ge  i nt o or  cons ol i da t e  wi t h any ot her  Per s on,  or  pe r m i t  any ot her  Per s on t o m er ge  i nt o or  cons ol i da t e  wi t h i t ,  or  l i qui da t e  or  di s s ol ve ,  except  t ha t ,  i f  a t  t he  t i m e  t her eof  and i m m edi a t e l y a f t e r  gi vi ng e f f ec t  t he r e t o no Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng any Loan Par t y ( ot her  t han t he  Com pany)  m ay m er ge  wi t h any ot her  Loan Par t y;  pr ovi ded t ha t  any s uch m er ger  i nvol vi ng a  Per s on t ha t  i s  not  a  whol l y owned Subs i di a r y i m m edi a t e l y pr i or  t o s uch m er ger  s ha l l  not  be  per m i t t ed.  ( b)  No Loan Par t y wi l l ,  nor  wi l l  i t  pe r m i t  any of  i t s  Subs i di a r i es  t o,  engage  t o any m at e r i a l  ext ent  i n any bus i nes s  ot her  t han bus i nes s es  of  t he  t ype  conduc t ed by t he  Bor r ower s  and t he i r  Subs i di a r i es  on t he  da t e  of  execut i on of  t hi s  Agr eem ent  and bus i nes s es  r eas onabl y r e l a t ed t he r e t o.  ( c )  I f  a l l  or  any par t  of  a  Loan Par t y's  Equi t y I nt e r es t s  have  been pl edged t o any Agent ,  t ha t  Loan Par t y s ha l l  not  i s s ue  addi t i ona l  Equi t y I nt e r es t s  unl es s  s uch addi t i ona l  Equi t y I nt e r es t s  a r e  pr om pt l y pl edged t o s uch Agent .  The  pr ovi s i ons  of  t hi s  Sec t i on

6. 03 s ha l l  not  l i m i t  t he  abi l i t y of  t he  Com pany t o r eor gani ze  or  m odi f y t he  owner s hi p and or gani za t i ona l  s t r uc t ur e  of  i t s  For e i gn Subs i di a r i es  ot her  t han t he  Canadi an Loan Par t i es  and t he  Eur opean Loan Par t i es ,  s o l ong as  ( i )  t he  Adm i ni s t r a t i ve  Agent  has  r ece i ved 10 days  pr i or  wr i t t en not i ce  t he r eof ,  ( i i )  s uch r eor gani za t i on or  m odi f i ca t i on does  not  i nvol ve  any Loan Par t y or  i t s  Equi t y I nt e r es t s  and ( i i i )  t he  Agent s  pr om pt l y r ece i ve  any pl edges  of  Equi t y I nt e r es t s  r equi r ed under  Sec t i on 5. 13( c ) .  ( d)  Not wi t hs t andi ng anyt hi ng her e i n or  any ot her  Loan Docum ent  t o t he  cont r a r y,  no Loan Par t y t ha t  i s  a  l i m i t ed l i abi l i t y com pany m ay di vi de  i t s e l f  i nt o t wo or  m or e  l i m i t ed l i abi l i t y com pani es  ( pur s uant  t o a  " pl an of  di vi s i on"  as  cont em pl a t ed under  t he  Del awar e  Li m i t ed Li abi l i t y Com pany Act  or  ot her wi s e )  wi t hout  t he  pr i or  wr i t t en cons ent  of  Adm i ni s t r a t i ve  Agent ,  and i n t he  event  t ha t  any Loan Par t y t ha t  i s  a  l i m i t ed l i abi l i t y com pany di vi des  i t s e l f  i nt o t wo or  m or e  l i m i t ed l i abi l i t y - 139-



 

com pani es  ( wi t h or  wi t hout  t he  pr i or  cons ent  of  Adm i ni s t r a t i ve  Agent  as  r equi r ed above) ,  any l i m i t ed l i abi l i t y com pani es  f or m ed as  a  r es ul t  of  s uch di vi s i on s ha l l  be  r equi r ed t o com pl y wi t h t he  obl i ga t i ons  s e t  f or t h i n Sec t i on 5. 13 and t he  ot her  f ur t her  as s ur ances  obl i ga t i ons  s e t  f or t h i n t he  Loan Docum ent s  and becom e a  Bor r ower  or  Guar ant or  ( as  r equi r ed by t he  Adm i ni s t r a t i ve  Agent )  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s .  Sec t i on 6. 04 I nves t m ent s ,  Loans ,  Advances ,  Guar ant ees  and Acqui s i t i ons .  No Loan Par t y wi l l  pur chas e ,  hol d or  acqui r e  ( i nc l udi ng pur s uant  t o any m er ger  wi t h any Per s on t ha t  was  not  a  Loan Par t y and a  whol l y owned Subs i di a r y pr i or  t o s uch m er ger )  any capi t a l  s t ock,  evi dences  of  i ndebt ednes s  or  ot her  s ecur i t i e s  ( i nc l udi ng any opt i on,  war r ant  or  ot her  r i ght  t o acqui r e  any of  t he  f or egoi ng)  of ,  m ake  or  pe r m i t  t o exi s t  any l oans  or  advances  t o,  Guar ant ee  any obl i ga t i ons  of ,  or  m ake  or  per m i t  t o exi s t  any i nves t m ent  or  any ot her  i nt e r es t  i n,  any ot her  Per s on,  or  pur chas e  or  ot her wi s e  acqui r e  ( i n one  t r ans ac t i on or  a  s e r i es  of  t r ans ac t i ons )  any as s e t s  of  any ot her  Per s on cons t i t ut i ng a  bus i nes s  uni t  ( whe t her  t hr ough pur chas e  of  as s e t s ,  m er ger  or  ot her wi s e ) ,  except :  ( a )  Per m i t t ed I nves t m ent s ,  s ubj ec t  t o cont r ol  agr eem ent s  i n f avor  of  an Agent  f or  t he  benef i t  of  t he  appl i cabl e  Lender s  or  ot her wi s e
s ubj ec t  t o a  pe r f ec t ed Li en i n f avor  of  an Agent  f or  t he  benef i t  of  t he  appl i cabl e  Lender s ;  ( b)  i nves t m ent s  i n exi s t ence  on t he  Ef f ec t i ve  Dat e  and des cr i bed on Schedul e  6. 04 and i nves t m ent s  i n Subs i di a r i es  exi s t i ng on t he  Ef f ec t i ve  Dat e ;  ( c )  equi t y i nves t m ent s  i n ot her  Loan Par t i es  ( ot her  t han equi t y i nves t m ent s  by t he  Dom es t i c  Loan Par t i es  i n t he  Eur opean Loan Par t i es ) ;  ( d)  s o l ong as  no Event  of  Def aul t  exi s t s  a t  t he  t i m e  s uch i nves t m ent s  a r e  m ade ,  i nves t m ent s  i n t he  Eur opean Loan Par t i es  or  ot her  Subs i di a r i es  of  t he  Loan Par t i es  t ha t  a r e  not  t hem s e l ves  Loan Par t i es ,  s o l ong as  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch i nves t m ent ,  ( i )  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000 pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( i i )  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  paym ent  da t e  of  any s uch i nves t m ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch i nves t m ent  ( and f or  pur pos es  of  t hi s  c l aus e  ( d)  onl y,  t r ea t i ng s uch i nves t m ent  as  a  Cons ol i da t ed Debt  Char ge) ,  i s  not  l e s s  t han 1. 15 t o 1. 00;  ( e )  i nt e r com pany l oans  and advances

per m i t t ed under  Sec t i on 6. 01( c ) ;  ( f )  l oans  or  advances  m ade  by a  Loan Par t y t o i t s  em pl oyees  on an a r m s - l engt h bas i s  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ces  f or  t r ave l  and ent e r t a i nm ent  expens es ,  r e l oca t i on cos t s  and s i m i l a r  pur pos es  up t o a  m axi m um  of  $20, 000 t o any em pl oyee  and up t o a  m axi m um  of  $500, 000 i n t he  aggr ega t e  a t  any one  t i m e  out s t andi ng;  ( g)  s ubj ec t  t o t he  Secur i t y Agr eem ent s ,  not es  payabl e ,  or  s t ock or  ot her  s ecur i t i e s  i s s ued by Account  Debt or s  t o a  Loan Par t y pur s uant  t o negot i a t ed agr eem ent s  wi t h r es pec t  t o s e t t l em ent  of  s uch Account  Debt or 's  Account s  i n t he  or di nar y cour s e  of  bus i nes s ,  cons i s t ent  wi t h pas t  pr ac t i ces ;  ( h)  i nves t m ent s  r ece i ved i n connec t i on wi t h t he  di s pos i t i ons  of  as s e t s  pe r m i t t ed by Sec t i on 6. 05;  - 140-



 

( i )  i nves t m ent s  cons t i t ut i ng depos i t s  des c r i bed i n c l aus es  ( c )  and ( d)  of  t he  def i ni t i on of  t he  t e r m  " Per m i t t ed Encum br ances " ;  ( j )  s o l ong as  no Event  of  Def aul t  exi s t s  a t  t he  t i m e  s uch i nves t m ent s  a r e  m ade ,  ot her  i nves t m ent s ,  s o l ong as  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch i nves t m ent ,  ( i )  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000 pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( i i )  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  paym ent  da t e  of  any s uch i nves t m ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch i nves t m ent  ( and f or  pur pos es  of  t hi s  c l aus e  ( j )  onl y,  t r ea t i ng s uch i nves t m ent  as  a  Cons ol i da t ed Debt  Char ge) ,  i s  not  l e s s  t han 1. 15 t o 1. 00;  ( k)  acqui s i t i ons  not  t o exceed $5, 000, 000 each and an aggr ega t e  am ount  not  t o exceed $20, 000, 000 dur i ng any f our  ( 4)  cons ecut i ve  f i s ca l  quar t e r s ,  unl es s  t he  Com pany r ece i ves  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent ;  pr ovi ded,  t ha t  i f  ( A)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o s uch acqui s i t i on,  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000
pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) ,  ( B)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  da t e  of  s uch acqui s i t i on,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  i s  no l es s  t han 1. 15: 1. 00 and ( C)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o s uch acqui s i t i on,  no Event  of  Def aul t  exi s t s ,  t he r e  s ha l l  be  no l i m i t a t i ons  on acqui s i t i ons  under  t hi s  Sec t i on 6. 04( k) ;  ( l )  t he  c r ea t i on of  addi t i ona l  Dom es t i c  Subs i di a r i es ,  Canadi an Subs i di a r i es  and Eur opean Subs i di a r i es  wi t h 20 days ' pr i or  wr i t t en not i ce  t o t he  Adm i ni s t r a t i ve  Agent ,  s o l ong as  t he  Loan Par t i es  pr om pt l y com pl y wi t h Sec t i on 5. 13 wi t h r es pec t  t o s uch new Subs i di a r i es ;  and ( m )  s o l ong as  no Event  of  Def aul t  exi s t s  a t  t he  t i m e  s uch i nves t m ent s  a r e  m ade ,  i nves t m ent s  i n j oi nt  vent ur es ,  s o l ong as  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch i nves t m ent ,  ( i )  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000 pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( i i )  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  paym ent  da t e  of

any s uch i nves t m ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch i nves t m ent  ( and f or  pur pos es  of  t hi s  c l aus e  ( m )  onl y,  t r ea t i ng s uch i nves t m ent  as  a  Cons ol i da t ed Debt  Char ge) ,  i s  not  l e s s  t han 1. 15 t o 1. 0;  pr ovi ded,  t ha t ,  t he  aggr ega t e  am ount  of  i nves t m ent s  i n j oi nt  vent ur es  under  t hi s  c l aus e  ( m )  s ha l l  not  exceed $10, 000, 000 i n t he  aggr ega t e  a t  any t i m e  out s t andi ng;  ( n)  ot her  i nves t m ent s  not  t o exceed $20, 000, 000 i n t he  aggr ega t e .  Sec t i on 6. 05 As s e t  Sa l es .  No Loan Par t y wi l l  s e l l ,  t r ans f e r ,  l eas e  or  ot her wi s e  di s pos e  ( i nc l udi ng pur s uant  t o any s t a t ut or y di vi s i on)  of  any as s e t ,  i nc l udi ng any Equi t y I nt e r es t  owned by i t ,  except :  ( a )  s a l es ,  t r ans f e r s  and di s pos i t i ons  of  I nvent or y i n t he  or di nar y cour s e  of  bus i nes s ;  ( b)  s a l es ,  t r ans f e r s  and di s pos i t i ons  t o any Bor r ower  or  any Subs i di a r y,  pr ovi ded t ha t  any s uch s a l es ,  t r ans f e r s  or  di s pos i t i ons  i nvol vi ng a  Subs i di a r y t ha t  i s  not  a  Loan Par t y s ha l l  be  m ade  i n com pl i ance  wi t h Sec t i on 6. 09;  - 141-



 

( c )  s a l es ,  t r ans f e r s  and di s pos i t i ons  of  Account s  i n connec t i on wi t h t he  com pr om i s e ,  s e t t l em ent  or  col l ec t i on t he r eof ;  ( d)  s a l es ,  t r ans f e r s  and di s pos i t i ons  of  Per m i t t ed I nves t m ent s ;  ( e )  s a l es ,  t r ans f e r s  and di s pos i t i ons  of  as s e t s  pr evi ous l y di s c l os ed t o t he  Adm i ni s t r a t i ve  Agent  i n wr i t i ng pr i or  t o t he  Ef f ec t i ve  Dat e ;  ( f )  di s pos i t i ons  r es ul t i ng f r om  any cas ua l t y or  ot her  i ns ur ed dam age  t o,  or  any t aki ng under  power  of  em i nent  dom ai n or  by condem nat i on or  s i m i l a r  pr oceedi ng of ,  any pr oper t y or  as s e t  of  any Loan Par t y;  ( g)  as  l ong as  no Def aul t  has  occur r ed and i s  cont i nui ng,  t he  s a l e  or  ot her  di s pos i t i on of  Equi pm ent  or  ot her  as s e t s  i n t he  or di nar y cour s e  of  bus i nes s  t ha t  a r e  obs ol e t e ,  s ur pl us  or  wor n out  not  t o exceed $1, 000, 000 i n any f i s ca l  year ;  pr ovi ded t ha t ,  i n each cas e ,  s uch s a l e  i s  i n com pl i ance  wi t h t he  t e r m s  of  t he  2017 I ndent ur e ;  ( h)  as  l ong as  no Def aul t  has  occur r ed and i s  cont i nui ng,  and s ubj ec t  t o Sec t i on 2. 11( c ) ,  t he  s a l e  or  ot her  di s pos i t i on of  owned Rea l  Pr oper t y;  and ( i )  a s  l ong as  no Def aul t  has  occur r ed and i s  cont i nui ng,  and s ubj ec t  t o Sec t i on 2. 11( c ) ,  t he  s a l e  or  ot her  di s pos i t i on of  as s e t s ,  i nc l udi ng Equi pm ent ,  not  t o exceed $1, 000, 000 i n any f i s ca l  year .  Not wi t hs t andi ng t he  f or egoi ng,  no Loan Par t y wi l l  s e l l ,  t r ans f e r ,  l eas e  or  ot her wi s e  di s pos e  of  any as s e t  s ubj ec t  t o a  f i xed char ge  under  t he  Eur opean
Col l a t e r a l  Docum ent s  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Eur opean Agent  or  as  ot her wi s e  per m i t t ed under  t he  Eur opean Col l a t e r a l  Docum ent s .  Sec t i on 6. 06 Sa l e  and Leas eback Tr ans ac t i ons ;  Of f - Ba l ance  Shee t  Fi nanc i ng.  No Loan Par t y wi l l  ent e r  i nt o any Sa l e  and Leas eback Tr ans ac t i on or  have  any Of f -  Ba l ance  Shee t  Li abi l i t i e s ;  pr ovi ded,  t ha t  i f  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  or  woul d be  caus ed t her eby,  t he  Loan Par t i es  m ay ent e r  i nt o Sa l e  and Leas eback Tr ans ac t i ons  i nvol vi ng ( i )  Rea l  Pr oper t y,  s o l ong as  t he  appl i cabl e  Agent  r ece i ves  a  Col l a t e r a l  Acces s  Agr eem ent  f r om  t he  new l es s or  of  s uch Rea l  Pr oper t 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 s uch Agent ,  or  an appr opr i a t e  Res er ve  has  been es t abl i s hed by t he  Adm i ni s t r a t i ve  Agent  i n i t s  Per m i t t ed Di s c r e t i on and ( i i )  Equi pm ent  pur s uant  t o a  capi t a l  l eas e  s o l ong as  t he  I ndebt ednes s  i ncur r ed i n connec t i on t he r ewi t h cons t i t ut es  Capi t a l i zed Leas e  Obl i ga t i ons  per m i t t ed under  Sec t i on 6. 01( e )  of  t he  Cr edi t  Agr eem ent .  Sec t i on 6. 07 Swap Agr eem ent s .  No Loan Par t y wi l l  ent e r  i nt o any Swap Agr eem ent ,  except  ( a )  Swap Agr eem ent s  ent e r ed i nt o t o hedge  or  m i t i ga t e  r i s ks  t o whi ch any Bor r ower  or  any Subs i di a r y has  ac t ua l  expos ur e  ( ot her  t han t hos e  i n r es pec t  of  Equi t y I nt e r es t s  of  any Bor r ower  or  any of  i t s  Subs i di a r i es ) ,  and ( b)  Swap Agr eem ent s  ent e r ed i nt o i n

or der  t o e f f ec t i ve l y cap,  col l a r  or  exchange  i nt e r es t  r a t es  ( f r om  f i xed t o f l oa t i ng r a t es ,  f r om  one  f l oa t i ng r a t e  t o anot her  f l oa t i ng r a t e  or  ot her wi s e )  wi t h r es pec t  t o any i nt e r es t - bear i ng l i abi l i t y or  i nves t m ent  of  any Bor r ower  or  any Subs i di a r y.  - 142-



 

Sec t i on 6. 08 Res t r i c t ed Paym ent s ;  Cer t a i n Paym ent s  of  I ndebt ednes s .  ( a )  No Loan Par t y wi l l  dec l a r e  or  m ake ,  or  agr ee  t o pay or  m ake ,  di r ec t l y or  i ndi r ec t l y,  any Res t r i c t ed Paym ent ,  or  i ncur  any obl i ga t i on ( cont i ngent  or  ot her wi s e )  t o do s o,  except :  ( i )  each Loan Par t y m ay dec l a r e  and pay di vi dends  wi t h r es pec t  t o i t s  com m on s t ock payabl e  s ol e l y i n addi t i ona l  s har es  of  i t s  com m on s t ock,  ( i i )  whol l y- owned Subs i di a r i es  m ay dec l a r e  and pay di vi dends  t o Loan Par t i es  ( ot her  t han Hol di ngs )  r a t abl y wi t h r es pec t  t o t he i r  Equi t y I nt e r es t s ,  ( i i i )  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  a f t e r  gi vi ng e f f ec t  t o s uch paym ent ,  and s uch di vi dend i s  pe r m i t t ed under  t he  2017 I ndent ur e ,  ( A)  t he  Com pany m ay dec l a r e  and pay di vi dends  t o Hol di ngs  i n an aggr ega t e  am ount  not  t o exceed $750, 000 i n any f i s ca l  year ,  ( B)  t he  Com pany m ay dec l a r e  and pay addi t i ona l  di vi dends  t o Hol di ngs  as  l ong as  ( x)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o s uch di vi dend or  di s t r i but i on,  ( I )  wi t h r es pec t  t o t he  f i r s t  $8, 000, 000 i n exces s  of  $750, 000 of  di vi dends  or  di s t r i but i ons  i n any f i s ca l  year ,  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( 1)  $37, 500, 000 pl us  ( 2)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) ,  and ( I I )  wi t h
r es pec t  t o any di vi dends  or  di s t r i but i ons  i n exces s  of  s uch $8, 000, 000 i n any f i s ca l  year ,  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( 1)  $46, 875, 000 pl us  ( 2)  12. 5%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) ,  and ( y)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  paym ent  da t e  of  any s uch di vi dend,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  paym ent  of  s uch di vi dend or  di s t r i but i on,  i s  not  l e s s  t han 1. 15 t o 1. 00,  and ( C)  s ol e l y t o t he  ext ent  neces s a r y t o m ake  cas h t ax paym ent s  wi t h r es pec t  t o t he  i s s uance  of  Equi t y I nt e r es t s  of  Hol di ngs  pur s uant  t o t he  Com pany's  1998 Long Ter m  I ncent i ve  Pl an or  s i m i l a r  pl an t hen i n e f f ec t ,  t he  Com pany m ay dec l a r e  and pay di vi dends  t o Hol di ngs  i n an aggr ega t e  am ount  not  t o exceed $6, 000, 000 i n any f i s ca l  year ,  s o l ong as  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o s uch di vi dend or  di s t r i but i on,  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( 1)  $37, 500, 000 pl us  ( 2)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) ,  and ( i v)  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  a f t e r  gi vi ng e f f ec t  t o s uch paym ent ,  and s uch di vi dend i s  pe r m i t t ed under  t he  2017 I ndent ur e ,  t he  Com pany m ay dec l a r e  and pay Spec i f i ed Rea l  Es t a t e  Sa l e  Di vi dends  as  l ong as ,  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o s uch di vi dend or  di s t r i but i on,  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( 1)  $37, 500, 000 pl us  ( 2)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d) .  ( b)  No Loan Par t y wi l l  m ake  or  agr ee  t o pay or  m ake ,  di r ec t l y or  i ndi r ec t l y,  any paym ent  or  ot her  di s t r i but i on ( whe t her  i n cas h,  s ecur i t i e s  or  ot her  pr oper t y)  of  or  i n r es pec t  of  pr i nc i pa l  of  or  i nt e r es t  on any I ndebt ednes s ,  or  any paym ent  or  ot her  di s t r i but i on ( whe t her  i n cas h,  s ecur i t i e s  or  ot her  pr oper t y) ,  i nc l udi ng any s i nki ng f und or  s i m i l a r  depos i t ,  on account  of  t he  pur chas e ,  r edem pt i on,  r e t i r em ent ,  acqui s i t i on,  cance l l a t i on or  t e r m i na t i on of  any I ndebt ednes s ,  except :  ( i )  paym ent  of  I ndebt ednes s  c r ea t ed under  t he  Loan Docum ent s ;  - 143-



 

( i i )  paym ent  of  r egul a r l y s chedul ed i nt e r es t  and pr i nc i pa l  paym ent s  as  and when due  i n r es pec t  of  any I ndebt ednes s ,  ot her  t han paym ent s  i n r es pec t  of  t he  Subor di na t ed I ndebt ednes s ,  whi ch a r e  gover ned by Sec t i on 6. 08( c ) ;  ( i i i )  r e f i nanc i ngs  of  I ndebt ednes s  t o t he  ext ent  pe r m i t t ed by Sec t i on 6. 01;  ( i v)  paym ent  of  s ecur ed I ndebt ednes s  t ha t  becom es  due  as  a  r es ul t  of  t he  vol unt a r y s a l e  or  t r ans f e r  of  t he  pr oper t y or  as s e t s  s ecur i ng s uch I ndebt ednes s ;  ( v)  paym ent  of  i nt e r com pany I ndebt ednes s  per m i t t ed by Sec t i on 6. 01( c ) ;  ( vi )  t he  Loan Par t i es  m ay pur chas e ,  r edeem  or  pr epay I ndebt ednes s  ( ot her  t han t he  Subor di na t ed I ndebt ednes s  whi ch i s  gover ned by Sec t i on 6. 08 ( c ) ) ,  i f  and t o t he  ext ent  t ha t  ( 1)  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  a f t e r  gi vi ng e f f ec t  t o s uch paym ent ,  ( 2)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch paym ent  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000 pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( 3)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  da t e  of  s uch paym ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  ( 4)  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of
s uch paym ent ,  i s  no l es s  t han 1. 15 t o 1. 00;  and ( vi i )  pr epaym ent  of  I ndebt ednes s  under  t he  2011 Seni or  Not es  ( as  def i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent )  i n connec t i on wi t h ( 1)  t he  pur chas e  t he r eof  pur s uant  t o a  t ender  of f e r  m ade  by t he  Com pany on M ar ch 31,  2017 or  ( 2)  r edem pt i on t her eof ,  i n e i t he r  cas e  t o t he  ext ent  f unded wi t h pr oceeds  of  t he  2017 Seni or  Not es .  ( c )  No Loan Par t y s ha l l  ( i )  m ake  any am endm ent  or  m odi f i ca t i on t o t he  2017 I ndent ur e ,  any 2017 Seni or  Not e  or  ot her  not e  or  agr eem ent  evi denc i ng or  gover ni ng t he  I ndebt ednes s  under  t he  2017 I ndent ur e  ( ot her  t han am endm ent s  or  m odi f i ca t i on m aki ng t he  s am e l es s  r es t r i c t i ve  f or  t he  Loan Par t i es ) ,  ( i i )  m ake  any am endm ent  or  m odi f i ca t i on t o any not e  or  ot her  agr eem ent  evi denc i ng or  gover ni ng any ot her  Subor di na t ed I ndebt ednes s  unl es s  per m i t t ed pur s uant  t o t he  appl i cabl e  i nt e r c r edi t or  agr eem ent  or  s ubor di na t i on pr ovi s i ons  r e l a t ed t he r e t o or  ( i i i )  di r ec t l y or  i ndi r ec t l y vol unt a r i l y pr epay,  de f eas e  or  i n s ubs t ance  def eas e ,  pur chas e ,  r edeem ,  r e t i r e  or  ot her wi s e  acqui r e ,  any Subor di na t ed I ndebt ednes s  or  any I ndebt ednes s  owi ng under  t he  2017 I ndent ur e  or  any 2017 Seni or  Not e ;  pr ovi ded t ha t ,  ( A)  t he  Loan Par t i es  m ay m ake  s chedul ed paym ent s  of  i nt e r es t  wi t h r es pec t  t o Subor di na t ed I ndebt ednes s  ( ot her  t han t he  I r i s h I nt e r com pany Subor di na t ed I ndebt ednes s )  t o t he  ext ent

per m i t t ed pur s uant  t o t he  appl i cabl e  i nt e r c r edi t or  agr eem ent  or  s ubor di na t i on pr ovi s i ons  r e l a t ed t he r e t o,  ( B)  t he  Loan Par t i es  m ay pur chas e ,  r edeem  or  pr epay t he  I ndebt ednes s  under  t he  2017 Seni or  Not es ,  i f  and t o t he  ext ent  t ha t  ( 1)  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  a f t e r  gi vi ng e f f ec t  t o s uch paym ent ,  ( 2)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch paym ent  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( I )  $37, 500, 000 pl us  ( I I )  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( 3)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  da t e  of  s uch paym ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  ( 4)  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch paym ent ,  i s  no l es s  t han 1. 15 t o 1. 00,  and ( C)  t he  Loan Par t i es  m ay m ake  s chedul ed paym ent s  of  ( i )  i nt e r es t  on a  quar t e r l y bas i s  i n r es pec t  of  t he  I r i s h I nt e r com pany Subor di na t ed I ndebt ednes s ,  i f  and t o t he  ext ent  t ha t  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  a f t e r  gi vi ng e f f ec t  t o s uch paym ent  and ( i i )  pr i nc i pa l  on a  quar t e r l y bas i s  ( bas ed on a  7- year  am or t i za t i on s chedul e )  i n r es pec t  of  t he  I r i s h I nt e r com pany Subor di na t ed
I ndebt ednes s ,  i f  and t o t he  ext ent  t ha t  ( x)  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  a f t e r  gi vi ng e f f ec t  t o s uch paym ent ,  ( y)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch paym ent  Aggr ega t e  Ava i l abi l i t y equa l s  or  - 144-



 

exceeds  $37, 500, 000 and ( z )  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  da t e  of  s uch paym ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  ( 4)  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch paym ent ,  i s  gr ea t e r  t han 1. 50 t o 1. 00.  Sec t i on 6. 09 Tr ans ac t i ons  wi t h Af f i l i a t es .  Ot her  t han as  s e t  f or t h on Schedul e  3. 18,  no Loan Par t y wi l l  s e l l ,  l eas e  or  ot her wi s e  t r ans f e r  any pr oper t y or  as s e t s  t o,  or  pur chas e ,  l eas e  or  ot her wi s e  acqui r e  any pr oper t y or  as s e t s  f r om ,  or  ot her wi s e  engage  i n any ot her  t r ans ac t i ons  wi t h,  any of  i t s  Af f i l i a t es ,  except  ( a )  t r ans ac t i ons  t ha t  a r e  a t  pr i ces  and on t e r m s  and condi t i ons  not  l e s s  f avor abl e  t o s uch Loan Par t y t han coul d be  obt a i ned on an a r m 's - l engt h bas i s  f r om  unr e l a t ed t hi r d par t i es ,  ( b)  t r ans ac t i ons  be t ween or  am ong any Loan Par t y not  i nvol vi ng any ot her  Af f i l i a t e ,  ( c )  any i nves t m ent  per m i t t ed by anot her  Sec t i on of  t hi s  Agr eem ent ,  ( d)  t he  paym ent  of  r eas onabl e  f ees  t o di r ec t or s  of  any Loan Par t y who a r e  not  em pl oyees  of  s uch Loan Par t y,  and com pens a t i on and em pl oyee  benef i t  a r r angem ent s  pa i d t o,  and i ndem ni t i es  pr ovi ded f or  t he  benef i t  of ,  di r ec t or s ,  of f i ce r s  or  em pl oyees  of  t he  Loan Par t i es  i n t he  or di nar y cour s e  of  bus i nes s  and ( e )  any i s s uances  of  s ecur i t i e s  or  ot her  paym ent s ,  awar ds  or  gr ant s
i n cas h,  s ecur i t i e s  or  ot her wi s e  pur s uant  t o,  or  t he  f undi ng of ,  em pl oym ent  agr eem ent s ,  s t ock opt i ons  and s t ock owner s hi p pl ans  appr oved by any Loan Par t y's  boar d of  di r ec t or s .  Sec t i on 6. 10 Res t r i c t i ve  Agr eem ent s .  No Loan Par t y wi l l  di r ec t l y or  i ndi r ec t l y,  ent e r  i nt o,  i ncur  or  pe r m i t  t o exi s t  any agr eem ent  or  ot her  a r r angem ent  t ha t  pr ohi bi t s ,  r es t r i c t s  or  i m pos es  any condi t i on upon ( a )  t he  abi l i t y of  s uch Loan Par t y t o c r ea t e ,  i ncur  or  pe r m i t  t o exi s t  any Li en upon any of  i t s  pr oper t y or  as s e t s ,  or  ( b)  t he  abi l i t y of  any s uch Loan Par t y t o pay di vi dends  or  ot her  di s t r i but i ons  wi t h r es pec t  t o any s har es  of  i t s  capi t a l  s t ock or  t o m ake  or  r epay l oans  or  advances  t o any Bor r ower  or  any ot her  Loan Par t y or  t o Guar ant ee  I ndebt ednes s  of  any Loan Par t y;  pr ovi ded t ha t  ( i )  t he  f or egoi ng s ha l l  not  appl y t o r es t r i c t i ons  and condi t i ons  i m pos ed by l aw or  by any Loan Docum ent ,  ( i i )  t he  f or egoi ng s ha l l  not  appl y t o r es t r i c t i ons  and condi t i ons  exi s t i ng on t he  Ef f ec t i ve  Dat e  i dent i f i ed on Schedul e  6. 10 ( but  s ha l l  appl y t o any ext ens i on or  r enewal  of ,  or  any am endm ent  or  m odi f i ca t i on expandi ng t he  s cope  of ,  any s uch r es t r i c t i on or  condi t i on) ,  ( i i i )  t he  f or egoi ng s ha l l  not  appl y t o cus t om ar y r es t r i c t i ons  and condi t i ons  cont a i ned i n agr eem ent s  r e l a t i ng t o t he  s a l e  of  a  Per s on pendi ng s uch s a l e ,  pr ovi ded s uch r es t r i c t i ons  and condi t i ons  appl y onl y

t o t he  Per s on t ha t  i s  t o be  s ol d and s uch s a l e  i s  pe r m i t t ed her eunder ,  ( i v)  c l aus e  ( a )  of  t he  f or egoi ng s ha l l  not  appl y t o r es t r i c t i ons  or  condi t i ons  i m pos ed by any agr eem ent  r e l a t i ng t o s ecur ed I ndebt ednes s  per m i t t ed by t hi s  Agr eem ent  i f  s uch r es t r i c t i ons  or  condi t i ons  appl y onl y t o t he  pr oper t y or  as s e t s  s ecur i ng s uch I ndebt ednes s  and ( v)  c l aus e  ( a )  of  t he  f or egoi ng s ha l l  not  appl y t o cus t om ar y pr ovi s i ons  i n l eas es  and ot her  cont r ac t s  r es t r i c t i ng t he  as s i gnm ent  t he r eof .  Sec t i on 6. 11 Am endm ent  of  M at e r i a l  Docum ent s .  No Loan Par t y wi l l  am end,  m odi f y or  wai ve  any of  i t s  r i ght s  under  i t s  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws ,  oper a t i ng,  m anagem ent  or  pa r t ner s hi p agr eem ent  or  ot her  or gani za t i ona l  docum ent s ,  t o t he  ext ent  any s uch am endm ent ,  m odi f i ca t i on or  wai ver  woul d be  adver s e  t o t he  Lender s .  Sec t i on 6. 12 For e i gn Subs i di a r i es .  The  Com pany wi l l  not  pe r m i t  ( a )  t he  aggr ega t e  out s t andi ng I ndebt ednes s  of  i t s  For e i gn Subs i di a r i es  ( ot her  t han t he  Canadi an Loan Par t i es  and t he  Eur opean Loan Par t i es  under  t he  Loan Docum ent s )  t o a t  any t i m e  exceed am ount s  per m i t t ed under  t he  2017 I ndent ur e  or  ( b)  any For e i gn Subs i di a r y t o pur chas e ,  r edeem  or  pr epay t he  Subor di na t ed I ndebt ednes s  under  t he  2017 Seni or  Not es  i n exces s  of  $35, 000, 000 i n t he  aggr ega t e ;  pr ovi ded,  t ha t  t he  For e i gn Subs i di a r i es  m ay pur chas e ,  r edeem  or  - 145-



 

pr epay t he  Subor di na t ed I ndebt ednes s  under  t he  2017 Seni or  Not es  i n exces s  of  $35, 000, 000 i n t he  aggr ega t e ,  i f  and t o t he  ext ent  t ha t  ( 1)  no Event  of  Def aul t  has  occur r ed and i s  cont i nui ng or  woul d r es ul t  a f t e r  gi vi ng e f f ec t  t o s uch paym ent ,  ( 2)  pr i or  t o and a f t e r  gi vi ng e f f ec t  t o any s uch paym ent ,  Aggr ega t e  Ava i l abi l i t y equa l s  or  exceeds  an am ount  equa l  t o t he  s um  of  ( A)  $37, 500, 000 pl us  ( B)  10%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  and ( 3)  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  m os t - r ecent l y com pl e t ed f i s ca l  quar t e r  pr i or  t o t he  da t e  of  s uch paym ent ,  f or  t he  t hen m os t - r ecent l y com pl e t ed f our  ( 4)  f i s ca l  quar t e r s ,  de t e r m i ned on a  pr o f or m a bas i s  r e f l ec t i ng t he  m aki ng of  s uch paym ent ,  i s  no l es s  t han 1. 15 t o 1. 00.  Sec t i on 6. 13 Debt  Ser vi ce  Cover age  Ra t i o.  I f  Aggr ega t e  Ava i l abi l i t y i s  l e s s  t han an am ount  equa l  t o t he  s um  of  ( A)  $46, 875, 000 pl us  ( B)  12. 5%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  on any 10 Bus i nes s  Days  ( whe t her  cons ecut i ve  or  not )  wi t hi n any 30 day per i od ( s uch event ,  a  " DSCR Tr i gger  Event " ) ,  t he  Com pany wi l l  not  pe r m i t  t he  Debt  Ser vi ce  Cover age  Ra t i o,  de t e r m i ned as  of  t he  end of  t he  t hen m os t - r ecent  pr evi ous l y ended f i s ca l  quar t e r
and on t he  l as t  day of  each s ubs equent  f i s ca l  quar t e r ,  t o be  l es s  t han 1. 00 t o 1. 00;  pr ovi ded,  t ha t ,  i f  a f t e r  t he  occur r ence  of  any DSCR Tr i gger  Event ,  Aggr ega t e  Ava i l abi l i t y i s  gr ea t e r  t han an am ount  equa l  t o t he  s um  of  ( A)  $46, 875, 000 pl us  ( B)  12. 5%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  f or  a  pe r i od of  30 cons ecut i ve  days  endi ng on any da t e  a f t e r  Adm i ni s t r a t i ve  Agent  has  r ece i ved a  com pl i ance  ce r t i f i ca t e  pur s uant  t o Sec t i on 5. 01( d)  wi t h r es pec t  t o t he  f i r s t  f i s ca l  quar t e r  endi ng a f t e r  s uch DSCR Tr i gger  Event  ( s uch event ,  a  " DSCR Ter m i na t i on Event " ) ,  t he  f or egoi ng covenant  i n r es pec t  of  Debt  Ser vi ce  Cover age  Ra t i o s ha l l  not  be  appl i cabl e  unl es s  and unt i l  t he  occur r ence  of  a  s ubs equent  DSCR Tr i gger  Event ;  pr ovi ded,  f ur t her ,  t ha t  no m or e  t han t hr ee  ( 3)  DSCR Ter m i na t i on Event s  m ay occur  dur i ng t hi s  Agr eem ent .  Sec t i on 6. 14 Le t t e r s  of  Cr edi t .  No Loan Par t y wi l l  appl y f or  or  becom e l i abl e  upon or  i n r es pec t  of  any l e t t e r  of  c r edi t  ot her  t han Le t t e r s  of  Cr edi t  i s s ued her eunder .  Sec t i on 6. 15 Sa l e  of  Account s .  No Loan Par t y wi l l  s e l l  or  ot her wi s e  di s pos e  of  any not es  r ece i vabl e  or  Account s ,  wi t h or  wi t hout  r ecour s e  except  ( a )  as  pe r m i t t ed under  Sec t i on 6. 05( c ) ,  ( b)  s o l ong as  t he  Vol vo Pur chas e  Agr eem ent  and t he  appl i cabl e  Vol vo Suppl i e r  Agr eem ent s

r em ai n i n e f f ec t ,  s a l es  of  Vol vo Account s  pur s uant  t o t he  t e r m s  of  t he  Vol vo Pur chas e  Agr eem ent ,  ( c )  s o l ong as  t he  W el l s  Far go Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  s a l es  of  Cooper  Account s  pur s uant  t o t he  t e r m s  of  s uch W el l s  Far go Pur chas e  Agr eem ent ,  ( d)  s o l ong as  t he  J PM C Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  s a l es  of  Ca t e r pi l l a r  Account s  pur s uant  t o t he  t e r m s  of  s uch J PM C Pur chas e  Agr eem ent ,  ( e )  s o l ong as  t he  OFS Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  s a l es  of  Si em ens  Account s  pur s uant  t o t he  t e r m s  of  s uch OFS Pur chas e  Agr eem ent ,  ( f )  s o l ong as  t he  Deut s che  Bank Pur chas e  Agr eem ent  r em ai ns  i n e f f ec t ,  s a l es  of  Bendi x Account s  pur s uant  t o t he  t e r m s  of  s uch Deut s che  Bank Pur chas e  Agr eem ent ,  ( g)  s o l ong as  t he  W el l s  Far go Pur chas e  Agr eem ent  ( J CI )  r em ai ns  i n e f f ec t ,  s a l es  of  J CI  Account s  pur s uant  t o t he  t e r m s  of  s uch W el l s  Far go Pur chas e  Agr eem ent  ( J CI ) ,  ( h)  s o l ong as  t he  Ci t i  Pur chas e  Agr eem ent  ( Hubbe l )  r em ai ns  i n e f f ec t ,  s a l es  of  Hubbe l  Account s  pur s uant  t o t he  t e r m s  of  s uch Ci t i  Pur chas e  Agr eem ent  ( Hubbe l ) ,  ( i )  s o l ong as  t he  Ci t i  Pur chas e  Agr eem ent  ( St anl ey)  r em ai ns  i n e f f ec t ,  s a l es  of  St anl ey Account s  pur s uant  t o t he  t e r m s  of  s uch Ci t i  Pur chas e  Agr eem ent  ( St anl ey)  and ( j )  s o l ong as  any Per m i t t ed Fac t or i ng Agr eem ent  r em ai ns  i n e f f ec t ,  s a l es  of  appl i cabl e  Per m i t t ed Fac t or i ng Account s  pur s uant  t o
t he  t e r m s  of  t he  appl i cabl e  Per m i t t i ng Fac t or i ng Agr eem ent  i n an aggr ega t e  am ount  not  t o exceed $20, 000, 000 a t  any t i m e  out s t andi ng wi t h r es pec t  t o a l l  Per m i t t ed Fac t or i ng Agr eem ent s .  - 146-



 

Sec t i on 6. 16 Change  of  Fi s ca l  Year .  No Loan Par t y s ha l l  change  i t s  f i s ca l  year .  Sec t i on 6. 17 Canadi an Pl ans .  No Loan Par t y s ha l l ,  wi t hout  t he  cons ent  of  t he  Adm i ni s t r a t i ve  Agent ,  acqui r e  an i nt e r es t  i n any Per s on i f  s uch Per s on s pons or s ,  m ai nt a i ns ,  adm i ni s t e r s  or  cont r i but es  t o,  or  has  any l i abi l i t y i n r es pec t  of ,  any Canadi an Def i ned Benef i t  Pl an.  ARTI CLE VI I  Event s  of  Def aul t  I f  any of  t he  f ol l owi ng event s  ( " Event s  of  Def aul t " )  s ha l l  occur :  ( a )  t he  Bor r ower s  s ha l l  f a i l  t o pay any pr i nc i pa l  of  any Loan or  any r e i m bur s em ent  obl i ga t i on i n r es pec t  of  any LC Di s bur s em ent  when and as  t he  s am e s ha l l  becom e due  and payabl e ,  whe t her  a t  t he  due  da t e  t he r eof  or  a t  a  da t e  f i xed f or  pr epaym ent  t he r eof  or  ot her wi s e ;  ( b)  t he  Bor r ower s  s ha l l  f a i l  t o pay any i nt e r es t  on any Loan or  any f ee  or  any ot her  am ount  ( ot her  t han an am ount  r e f e r r ed t o i n c l aus e  ( a )  of  t hi s  Ar t i c l e )  payabl e  under  t hi s  Agr eem ent ,  when and as  t he  s am e s ha l l  becom e due  and payabl e ;  ( c )  any r epr es ent a t i on or  war r ant y m ade  or  deem ed m ade  by or  on beha l f  of  any Loan Par t y or  any Subs i di a r y i n or  i n connec t i on wi t h t hi s  Agr eem ent  or  any Loan Docum ent  or  any am endm ent  or  m odi f i ca t i on t he r eof  or  wa i ver  t he r eunder ,  or  i n any r epor t ,  ce r t i f i ca t e ,  f i nanc i a l  s t a t em ent  or  ot her  docum ent  f ur ni s hed pur s uant  t o or  i n connec t i on wi t h t hi s  Agr eem ent  or  any Loan Docum ent  or  any
am endm ent  or  m odi f i ca t i on t he r eof  or  wa i ver  t he r eunder ,  s ha l l  pr ove  t o have  been m at e r i a l l y i ncor r ec t  when m ade  or  deem ed m ade ;  ( d)  any Loan Par t y s ha l l  f a i l  t o obs er ve  or  pe r f or m  any covenant ,  condi t i on or  agr eem ent  cont a i ned i n Sec t i on 5. 02( a ) ,  5. 03 ( wi t h r es pec t  t o a  Loan Par t y's  exi s t ence) ,  5. 08,  5. 14,  5. 17 or  i n Ar t i c l e  VI ;  ( e )  any Loan Par t y s ha l l  f a i l  t o obs er ve  or  pe r f or m  any covenant ,  condi t i on or  agr ee-  m ent  cont a i ned i n t hi s  Agr eem ent  ( ot her  t han t hos e  whi ch cons t i t ut e  a  def aul t  under  anot her  Sec t i on of  t hi s  Ar t i c l e ) ,  and s uch f a i l ur e  s ha l l  cont i nue  unr em edi ed f or  a  pe r i od of  ( i )  5 days  a f t e r  t he  ea r l i e r  of  any Loan Par t y's  knowl edge  of  s uch br each or  not i ce  t he r eof  f r om  t he  Adm i ni s t r a t i ve  Agent  ( whi ch not i ce  wi l l  be  gi ven a t  t he  r eques t  of  any Lender )  i f  s uch br each r e l a t es  t o t e r m s  or  pr ovi s i ons  of  Sec t i on 5. 01,  5. 02 ( ot her  t han Sec t i on 5. 02( a ) ) ,  5. 03 t hr ough 5. 07,  5. 09,  5. 10 t hr ough 5. 13 of  t hi s  Agr eem ent  or  ( i i )  30 days  a f t e r  t he  ea r l i e r  of  any Loan Par t y's  knowl edge  of  s uch br each or  not i ce  t he r eof  f r om  t he  Adm i ni s t r a t i ve  Agent  ( whi ch not i ce  wi l l  be  gi ven a t  t he  r eques t  of  any Lender )  i f  s uch br each r e l a t es  t o t e r m s  or  pr ovi s i ons  of  any ot her  Sec t i on of  t hi s  Agr eem ent ;  ( f )  any Loan Par t y s ha l l  f a i l  t o m ake  any paym ent  ( whe t her  of  pr i nc i pa l  or  i nt e r es t  and r egar dl es s  of  am ount )  i n r es pec t  of  any M at e r i a l

I ndebt ednes s ,  when and as  t he  s am e s ha l l  becom e due  and payabl e ;  ( g)  any event  or  condi t i on occur s  t ha t  r es ul t s  i n any M at e r i a l  I ndebt ednes s  becom i ng due  pr i or  t o i t s  s chedul ed m at ur i t y or  t ha t  enabl es  or  pe r m i t s  ( wi t h or  wi t hout  t he  gi vi ng of  not i ce ,  t he  l aps e  of  t i m e  or  bot h)  t he  hol der  or  hol der s  of  any M at e r i a l  I ndebt ednes s  or  any t r us t ee  or  agent  on i t s  or  - 147-



 

t he i r  beha l f  t o caus e  any M at e r i a l  I ndebt ednes s  t o becom e due ,  or  t o r equi r e  t he  pr epaym ent ,  r epur chas e ,  r edem pt i on or  de f eas ance  t he r eof ,  pr i or  t o i t s  s chedul ed m at ur i t y;  pr ovi ded t ha t  t hi s  c l aus e  ( g)  s ha l l  not  appl y t o s ecur ed I ndebt ednes s  t ha t  becom es  due  as  a  r es ul t  of  t he  vol unt a r y s a l e  or  t r ans f e r  of  t he  pr oper t y or  as s e t s  s ecur i ng s uch I ndebt ednes s ;  ( h)  an i nvol unt a r y pr oceedi ng s ha l l  be  com m enced or  an i nvol unt a r y pe t i t i on s ha l l  be  f i l ed s eeki ng ( i )  l i qui da t i on,  exam i na t i on,  r eor gani za t i on,  wi ndi ng- up,  di s s ol ut i on,  adm i ni s t r a t i on,  r ece i ver s hi ps  or  ot her  r e l i e f  i n r es pec t  of  any Loan Par t y or  i t s  debt s ,  or  of  a  s ubs t ant i a l  pa r t  of  i t s  a s s e t s ,  under  any f eder a l ,  s t a t e ,  pr ovi nc i a l  or  f or e i gn bankr upt cy,  i ns ol vency,  r ece i ver s hi p or  s i m i l a r  l aw now or  her eaf t e r  i n e f f ec t  or  ( i i )  t he  appoi nt m ent  of  a  r ece i ver ,  i nt e r i m  r ece i ver ,  t r us t ee ,  cus t odi an,  exam i ner ,  s eques t r a t or ,  cons er va t or ,  l i qui da t or ,  m oni t or ,  adm i ni s t r a t or ,  adm i ni s t r a t i ve  r ece i ver ,  s uper vi s or ,  com pul s or y m anager  or  s i m i l a r  of f i c i a l  f or  any Loan Par t y or  f or  a  s ubs t ant i a l  pa r t  of  i t s  a s s e t s ,  and,  i n any s uch cas e ,  s uch pr oceedi ng or  pe t i t i on s ha l l  cont i nue  undi s m i s s ed f or  60 days  or  an or der  or  decr ee  appr ovi ng or  or der i ng any of  t he  f or egoi ng s ha l l  be  ent e r ed;  ( i )  any Loan Par t y s ha l l  ( i )  vol unt a r i l y com m ence  any pr oceedi ng or  f i l e  any pe t i t i on s eeki ng
l i qui da t i on,  exam i na t i on,  r eor gani za t i on ,  wi ndi ng- up,  di s s ol ut i on,  adm i ni s t r a t i on,  r ece i ver s hi ps  or  ot her  r e l i e f  under  any f eder a l ,  s t a t e ,  pr ovi nc i a l  or  f or e i gn bankr upt cy,  i ns ol vency,  r ece i ver s hi p or  s i m i l a r  l aw now or  her eaf t e r  i n e f f ec t ,  ( i i )  cons ent  t o t he  i ns t i t ut i on of ,  or  f a i l  t o cont es t  i n a  t i m el y and appr opr i a t e  m anner ,  any pr oceedi ng or  pe t i t i on des cr i bed i n c l aus e  ( h)  of  t hi s  Ar t i c l e ,  ( i i i )  appl y f or  or  cons ent  t o t he  appoi nt m ent  of  a  r ece i ver ,  i nt e r i m  r ece i ver ,  exam i ner ,  t r us t ee ,  cus t odi an,  s eques t r a t or ,  cons er va t or ,  l i qui da t or ,  m oni t or ,  adm i ni s t r a t or ,  adm i ni s t r a t i ve  r ece i ver ,  s uper vi s or ,  com pul s or y m anager  or  s i m i l a r  of f i c i a l  f or  s uch Loan Par t y or  f or  a  s ubs t ant i a l  pa r t  of  i t s  a s s e t s ,  ( i v)  f i l e  an ans wer  adm i t t i ng t he  m at e r i a l  a l l ega t i ons  of  a  pe t i t i on f i l ed aga i ns t  i t  i n any s uch pr oceedi ng,  ( v)  m ake  a  gener a l  as s i gnm ent  f or  t he  benef i t  of  c r edi t or s  or  ( vi )  t ake  any ac t i on f or  t he  pur pos e  of  e f f ec t i ng any of  t he  f or egoi ng;  ( j )  any Loan Par t y s ha l l  becom e unabl e ,  adm i t  i n wr i t i ng i t s  i nabi l i t y or  f a i l  gener a l l y t o pay i t s  debt s  as  t hey becom e due ;  ( k)  one  or  m or e  j udgm ent s  f or  t he  paym ent  of  m oney i n an aggr ega t e  am ount  i n exces s  of  $5, 000, 000 s ha l l  be  r ender ed aga i ns t  any Loan Par t y and t he  s am e s ha l l  r em ai n undi s char ged f or  a  pe r i od of  30 cons ecut i ve  days  dur i ng whi ch execut i on s ha l l  not  be

ef f ec t i ve l y s t ayed ( i nc l udi ng any s t ay i n connec t i on wi t h an appea l ) ,  or  any ac t i on s ha l l  be  l ega l l y t aken by a  j udgm ent  c r edi t or  t o a t t ach or  l evy upon any as s e t s  of  any Loan Par t y t o enf or ce  any s uch j udgm ent  or  any Loan Par t y s ha l l  f a i l  wi t hi n 30 days  t o di s char ge  one  or  m or e  non- m onet a r y j udgm ent s  or  or der s  whi ch,  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 have  a  M at e r i a l  Adver s e  Ef f ec t ,  whi ch j udgm ent s  or  or der s ,  i n any s uch cas e ,  a r e  not  s t ayed on appea l  or  ot her wi s e  be i ng appr opr i a t e l y cont es t ed i n good f a i t h by pr oper  pr oceedi ngs  di l i gent l y pur s ued;  ( l )  t he  unf unded l i abi l i t i e s  of  a l l  Pl ans  s ha l l  exceed i n t he  aggr ega t e  $5, 000, 000 or  an ERI SA Event  s ha l l  have  occur r ed i n connec t i on wi t h any Pl an;  ( m )  a  Loan Par t y or  any ERI SA Af f i l i a t e  has  i ncur r ed or  s ha l l  have  been not i f i ed by t he  s pons or  of  a  M ul t i em pl oyer  Pl an t ha t  i t  has  i ncur r ed W i t hdr awal  Li abi l i t y t o s uch M ul t i em pl oyer  Pl an;  ( n)  a  Loan Par t y or  any ERI SA Af f i l i a t e  s ha l l  have  been not i f i ed by t he  s pons or  of  a  M ul t i em pl oyer  Pl an t ha t  s uch M ul t i em pl oyer  Pl an i s  i n r eor gani za t i on or  i s  be i ng t e r m i na t ed,  wi t hi n t he  m eani ng of  Ti t l e  I V of  ERI SA,  i f  a s  a  r es ul t  of  s uch r eor gani za t i on or  t e r m i na t i on t he  aggr ega t e  annua l  cont r i but i ons  of  a  Loan Par t y and i t s  ERI SA Af f i l i a t es  ( t aken as  a  whol e )  t o a l l  M ul t i em pl oyer  Pl ans  whi ch a r e  t hen i n
r eor gani za t i on or  be i ng t e r m i na t ed have  been or  wi l l  be  i nc r eas ed over  t he  am ount s  - 148-



 

cont r i but ed t o s uch M ul t i em pl oyer  Pl ans  f or  t he  r es pec t i ve  pl an year s  of  each s uch M ul t i em pl oyer  Pl an i m m edi a t e l y pr ecedi ng t he  pl an year  i n whi ch t he  r eor gani za t i on or  t e r m i na t i on occur s  by an am ount  exceedi ng $250, 000;  ( o)  a  Canadi an Pens i on Event  s ha l l  occur  whi ch,  i n t he  Adm i ni s t r a t i ve  Agent ’ s  de t e r m i na t i on,  cons t i t ut es  gr ounds  f or  t he  t e r m i na t i on under  any appl i cabl e  l aw,  of  any Canadi an Def i ned Benef i t  Pl an or  f or  t he  appoi nt m ent  by t he  appr opr i a t e  Gover nm ent a l  Aut hor i t y of  a  t r us t ee  f or  any Canadi an Def i ned Benef i t  Pl an,  or  i f  any Canadi an Def i ned Benef i t  Pl an s ha l l  be  t e r m i na t ed or  any s uch t r us t ee  s ha l l  be  r eques t ed or  appoi nt ed,  or  i f  a  Loan Par t y or  any of  i t s  Subs i di a r i es  i s  i n def aul t  wi t h r es pec t  t o paym ent s  t o a  M ul t i em pl oyer  Pl an or  Canadi an Def i ned Benef i t  Pl an r es ul t i ng f r om  t he i r  com pl e t e  or  pa r t i a l  wi t hdr awal  f r om  s uch Canadi an Def i ned Benef i t  Pl an and any s uch event  m ay r eas onabl y be  expec t ed t o have  a  M at e r i a l  Adver s e  Ef f ec t  or  any Loan Par t y i s  i n def aul t  of  or  wi t h r es pec t  t o any r equi r ed cont r i but i ons  t o a  Canadi an Def i ned Benef i t  Pl an or  any Li en a r i s es  ( except  f or  cont r i but i on am ount s  not  ye t  due)  i n connec t i on wi t h any Canadi an Def i ned Benef i t  Pl an and any s uch event  m ay 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 ;  ( p)  a  Change  i n Cont r ol  s ha l l  occur ;  ( q)  t he  occur r ence  of  any
" def aul t " ,  a s  de f i ned i n any Loan Docum ent  ( ot her  t han t hi s  Agr eem ent )  or  t he  br each of  any of  t he  t e r m s  or  pr ovi s i ons  of  any Loan Docum ent  ( ot her  t han t hi s  Agr eem ent ) ,  whi ch def aul t  or  br each cont i nues  beyond any per i od of  gr ace  t he r e i n pr ovi ded;  ( r )  any Loan Guar ant y s ha l l  f a i l  t o r em ai n i n f ul l  f or ce  or  e f f ec t  or  any ac t i on s ha l l  be  t aken t o di s cont i nue  or  t o as s e r t  t he  i nva l i di t y or  unenf or ceabi l i t y of  any Loan Guar ant y,  or  any Canadi an Loan Guar ant or ,  Eur opean Loan Guar ant or  or  Dom es t i c  Loan Guar ant or  s ha l l  f a i l  t o com pl y wi t h any of  t he  t e r m s  or  pr ovi s i ons  of  any Loan Guar ant y t o whi ch i t  i s  a  pa r t y,  or  any Canadi an Loan Guar ant or ,  Eur opean Loan Guar ant or  or  Dom es t i c  Loan Guar ant or  s ha l l  deny t ha t  i t  has  any f ur t her  l i abi l i t y under  t he  Loan Guar ant y t o whi ch i t  i s  a  pa r t y,  or  s ha l l  gi ve  not i ce  t o s uch e f f ec t ;  ( s )  any Col l a t e r a l  Docum ent  s ha l l  f or  any r eas on f a i l  t o c r ea t e  a  va l i d and per f ec t ed f i r s t  pr i or i t y s ecur i t y i nt e r es t  i n any m at e r i a l  por t i on of  t he  Col l a t e r a l  pur por t ed t o be  cover ed t her eby,  except  as  per m i t t ed by t he  t e r m s  of  any Col l a t e r a l  Docum ent ,  or  any Col l a t e r a l  Docum ent  s ha l l  f a i l  t o r em ai n i n f ul l  f or ce  or  e f f ec t  or  any ac t i on s ha l l  be  t aken t o di s cont i nue  or  t o as s e r t  t he  i nva l i di t y or  unenf or ceabi l i t y of  any Col l a t e r a l  Docum ent ,  or  any Loan Par t y s ha l l  f a i l  t o com pl y wi t h any of  t he  t e r m s  or

pr ovi s i ons  of  any Col l a t e r a l  Docum ent ;  ( t )  any m at e r i a l  pr ovi s i on of  any Loan Docum ent  f or  any r eas on ceas es  t o be  va l i d,  bi ndi ng and enf or ceabl e  i n accor dance  wi t h i t s  t e r m s  ( or  any Loan Par t y s ha l l  cha l l enge  t he  enf or ceabi l i t y of  any Loan Docum ent  or  s ha l l  a s s e r t  i n wr i t i ng,  or  engage  i n any ac t i on or  i nac t i on bas ed on any s uch as s e r t i on,  t ha t  any pr ovi s i on of  any of  t he  Loan Docum ent s  has  ceas ed t o be  or  ot her wi s e  i s  not  va l i d,  bi ndi ng and enf or ceabl e  i n accor dance  wi t h i t s  t e r m s ) ;  ( u)  [ Res er ved] ;  ( v)  ( i )  any Def aul t  or  Event  of  Def aul t  ( as  each i s  de f i ned i n t he  2017 I ndent ur e )  s ha l l  exi s t  under  t he  2017 I ndent ur e ,  t he  2017 Seni or  Not es  or  any agr eem ent  execut ed by t he  Com pany i n connec t i on t he r ewi t h,  ( i i )  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent  and t he  Requi r ed Lender s ,  t he  2017 I ndent ur e  or  t he  2017 Seni or  Not es  s ha l l  be  am ended or  m odi f i ed i n any r es pec t  ( ot her  t han addi ng a  guar ant or  whi ch i s  a l s o a  guar ant or  under  t hi s  Agr eem ent )  or  r epl aced,  or  ( i i i )  t he  2017 Seni or  Not es  s ha l l  be  acce l e r a t ed be  t he  hol der s  t he r eof  f or  any r eas on;  - 149-



 

( w)  nonpaym ent  by any Loan Par t y of  any Swap Obl i ga t i on when due  or  t he  br each by any Loan Par t y of  any t e r m ,  pr ovi s i on or  condi t i on cont a i ned i n any Swap Tr ans ac t i on or  any t r ans ac t i on of  t he  t ype  des cr i bed i n t he  def i ni t i on of  " Swap Agr eem ent s " ,  i n each cas e  wi t h r es pec t  t o whi ch Lender  or  an Af f i l i a t e  of  a  Lender  i s  a  pa r t y t he r e t o or  t he  occur r ence  or  exi s t ence  of  any def aul t ,  event  of  de f aul t  or  ot her  s i m i l a r  condi t i on or  event  ( however  des cr i bed)  wi t h r es pec t  t o any s uch Swap Tr ans ac t i ons ;  ( x)  t he r e  i s  f i l ed aga i ns t  any Loan Par t y any ac t i on,  s ui t  or  pr oceedi ng under  any f eder a l  or  s t a t e  r acke t ee r i ng s t a t ut e  ( i nc l udi ng t he  Racke t ee r  I nf l uenced and Cor r upt  Or gani za t i on Act  of  1970) ,  whi ch ac t i on,  s ui t  or  pr oceedi ng ( i )  i s  not  di s m i s s ed wi t hi n one  hundr ed t went y days ,  and ( i i )  coul d r eas onabl y be  expec t ed t o r es ul t  i n t he  conf i s ca t i on or  f or f e i t ur e  of  any m at e r i a l  por t i on of  t he  Col l a t e r a l ;  ( y)  [ Res er ved] ;  ( z )  any cour t ,  gover nm ent  or  gover nm ent a l  agency s ha l l  condem n,  s e i ze  or  ot her wi s e  appr opr i a t e ,  or  t ake  cus t ody or  cont r ol  of ,  a l l  or  any por t i on of  t he  pr oper t y of  any Loan Par t y whi ch,  when t aken t oge t her  wi t h a l l  ot her  pr oper t y of  any Loan Par t y s o condem ned,  s e i zed,  appr opr i a t ed,  or  t aken cus t ody or  cont r ol  of ,  dur i ng t he  t we l ve- m ont h per i od endi ng wi t h t he  m ont h i n whi ch any s uch ac t i on occur s ,  cons t i t ut es  a  Subs t ant i a l
Por t i on;  or  ( aa )  any l os s ,  t he f t ,  dam age  or  des t r uc t i on of  any i t em  or  i t em s  of  Col l a t e r a l  or  ot her  pr oper t y of  any Loan Par t y occur s  whi ch coul d 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  and i s  not  adequa t e l y cover ed by i ns ur ance ;  t hen,  and i n ever y s uch event  ( ot her  t han an event  wi t h r es pec t  t o t he  Bor r ower s  des cr i bed i n c l aus e  ( h)  or  ( i )  of  t hi s  Ar t i c l e ) ,  and a t  any t i m e  t her eaf t e r  dur i ng t he  cont i nuance  of  s uch event ,  t he  Adm i ni s t r a t i ve  Agent  m ay,  and a t  t he  r eques t  of  t he  Requi r ed Lender s  s ha l l ,  by not i ce  t o t he  Bor r ower  Repr es ent a t i ve ,  t ake  e i t he r  or  bot h of  t he  f ol l owi ng ac t i ons ,  a t  t he  s am e or  di f f e r ent  t i m es :  ( i )  t e r m i na t e  t he  Com m i t m ent s  ( or  any por t i on t he r eof ) ,  and t her eupon t he  Com m i t m ent s  ( or  t he  appl i cabl e  por t i on t he r eof )  s ha l l  t e r m i na t e  i m m edi a t e l y,  and ( i i )  dec l a r e  t he  Loans  t hen out s t andi ng t o be  due  and payabl e  i n whol e  ( or  i n par t ,  i n whi ch cas e  any pr i nc i pa l  not  s o dec l a r ed t o be  due  and payabl e  m ay t her eaf t e r  be  dec l a r ed t o be  due  and payabl e ) ,  and t her eupon t he  pr i nc i pa l  of  t he  Loans  s o dec l a r ed t o be  due  and payabl e ,  t oge t her  wi t h accr ued i nt e r es t  t he r eon and a l l  f ees  and ot her  obl i ga t i ons  of  t he  Bor r ower s  accr ued her eunder ,  s ha l l  becom e due  and payabl e  i m m edi a t e l y,  wi t hout  pr es ent m ent ,  dem and,  pr ot es t  or  ot her  not i ce  of  any ki nd,  a l l  of  whi ch a r e  her eby wai ved by t he

Bor r ower s ;  and i n cas e  of  any event  wi t h r es pec t  t o t he  Bor r ower s  des cr i bed i n c l aus e  ( h)  or  ( i )  of  t hi s  Ar t i c l e ,  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  pr i nc i pa l  of  t he  Loans  t hen out s t andi ng,  t oge t her  wi t h accr ued i nt e r es t  t he r eon and a l l  f ees  and ot her  obl i ga t i ons  of  t he  Bor r ower s  accr ued her eunder ,  s ha l l  aut om at i ca l l y becom e due  and payabl e ,  wi t hout  pr es ent m ent ,  dem and,  pr ot es t  or  ot her  not i ce  of  any ki nd,  a l l  of  whi ch a r e  her eby wai ved by t he  Bor r ower s .  Upon t he  occur r ence  and t he  cont i nuance  of  an Event  of  Def aul t ,  each Agent  m ay,  and a t  t he  r eques t  of  t he  Requi r ed Lender s  s ha l l ,  exer c i s e  any r i ght s  and r em edi es  pr ovi ded t o s uch Agent  under  t he  Loan Docum ent s  or  a t  l aw or  equi t y,  i nc l udi ng a l l  r em edi es  pr ovi ded under  t he  UCC and t he  PPSA.  ARTI CLE VI I I  The  Adm i ni s t r a t i ve  Agent  Each of  t he  Lender s  and each of  t he  I s s ui ng Banks  her eby i r r evocabl y appoi nt s  t he  Adm i ni s t r a t i ve  Agent  as  i t s  agent  and aut hor i zes  t he  Adm i ni s t r a t i ve  Agent  t o t ake  s uch ac t i ons  on i t s  beha l f ,  i nc l udi ng execut i on of  t he  ot her  Loan Docum ent s ,  and t o exer c i s e  s uch power s  as  a r e  de l ega t ed t o t he  Adm i ni s t r a t i ve  Agent  by t he  t e r m s  of  t he  Loan Docum ent s ,  t oge t her  wi t h s uch ac t i ons  and power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o.  Each of  t he  Canadi an Revol vi ng Lender s  and t he  Canadi an I s s ui ng - 150-



 

Bank her eby i r r evocabl y appoi nt s  t he  Canadi an Agent  as  i t s  agent  and aut hor i zes  t he  Canadi an Agent  t o t ake  s uch ac t i ons  on i t s  beha l f ,  i nc l udi ng execut i on of  t he  ot her  Loan Docum ent s ,  and t o exer c i s e  s uch power s  as  a r e  de l ega t ed t o t he  Canadi an Agent  by t he  t e r m s  of  t he  Loan Docum ent s ,  t oge t her  wi t h s uch ac t i ons  and power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o.  Each of  t he  Eur opean Revol vi ng Lender s  and t he  Eur opean I s s ui ng Bank her eby i r r evocabl y appoi nt s  t he  Eur opean Agent  as  i t s  agent  and aut hor i zes  t he  Eur opean Agent  t o t ake  s uch ac t i ons  on i t s  beha l f ,  i nc l udi ng execut i on of  t he  ot her  Loan Docum ent s ,  and t o exer c i s e  s uch power s  as  a r e  de l ega t ed t o t he  Eur opean Agent  by t he  t e r m s  of  t he  Loan Docum ent s ,  t oge t her  wi t h s uch ac t i ons  and power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o.  Each Per s on s e r vi ng as  an Agent  her eunder  s ha l l  have  t he  s am e r i ght s  and power s  i n i t s  capac i t y as  a  Lender  as  any ot her  Lender  and m ay exer c i s e  t he  s am e as  t hough i t  wer e  not  an Agent ,  and s uch bank and i t s  Af f i l i a t es  m ay accept  depos i t s  f r om ,  l end m oney t o and gener a l l y engage  i n any ki nd of  bus i nes s  wi t h t he  Loan Par t i es  or  any Subs i di a r y of  a  Loan Par t y or  ot her  Af f i l i a t e  t he r eof  as  i f  i t  wer e  not  an Agent  her eunder .  Each Agent  s ha l l  not  have  any dut i es  or  obl i ga t i ons  except  t hos e  expr es s l y s e t  f or t h i n t he  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,  ( a )  no Agent  s ha l l  be  s ubj ec t  t o any f i duc i a r y or  ot her  i m pl i ed dut i es ,  r egar dl es s  of  whe t her  a  Def aul t  has  occur r ed and i s  cont i nui ng,  ( b)  no Agent  s ha l l  have  any dut y t o t ake  any di s c r e t i onar y ac t i on or  exer c i s e  any di s c r e t i onar y power s ,  except  di s c r e t i onar y r i ght s  and power s  expr es s l y cont em pl a t ed by t he  Loan Docum ent s  t ha t  s uch Agent  i s  r equi r ed t o exer c i s e  i n wr i t i ng as  di r ec t ed by t he  Requi r ed Lender s  ( or  s uch ot her  num ber  or  pe r cent age  of  t he  Lender s  as  s ha l l  be  neces s a r y under  t he  c i r cum s t ances  as  pr ovi ded i n Sec t i on 9. 02) ,  and ( c )  except  as  expr es s l y s e t  f or t h i n t he  Loan Docum ent s ,  no Agent  s ha l l  have  any dut y t o di s c l os e ,  and s ha l l  not  be  l i abl e  f or  t he  f a i l ur e  t o di s c l os e ,  any i nf or m at i on r e l a t i ng t o any Loan Par t y or  any of  i t s  Subs i di a r i es  t ha t  i s  com m uni ca t ed t o or  obt a i ned by t he  bank s e r vi ng as  s uch Agent  or  any of  i t s  Af f i l i a t es  i n any capac i t y.  No Agent  s ha l l  be  l i abl e  f or  any ac t i on t aken or  not  t aken by i t  wi t h t he  cons ent  or  a t  t he  r eques t  of  t he  Requi r ed Lender s  ( or  s uch ot her  num ber  or  pe r cent age  of  t he  Lender s  as  s ha l l  be  neces s a r y under  t he  c i r cum s t ances  as  pr ovi ded i n Sec t i on 9. 02)  or  i n t he  abs ence  of  i t s  own gr os s  negl i gence  or  wi l l f ul  m i s conduc t .  No Agent  s ha l l  be  deem ed t o have  knowl edge  of  any ( i )  not i ce  of  any of  t he  event s  or  c i r cum s t ances  s e t  f or t h or  des cr i bed i n

Sec t i on 5. 02 unl es s  and unt i l  wr i t t en not i ce  t he r eof  s t a t i ng t ha t  i t  i s  a  " not i ce  under  Sec t i on 5. 02"  i n r es pec t  of  t hi s  Agr eem ent  and i dent i f yi ng t he  s pec i f i c  c l aus e  under  s a i d Sec t i on i s  gi ven t o t he  Adm i ni s t r a t i ve  Agent  by t he  Bor r ower  Repr es ent a t i ve ,  or  ( i i )  not i ce  of  any Def aul t  or  Event  of  Def aul t  unl es s  and unt i l  wr i t t en not i ce  t he r eof  ( s t a t i ng t ha t  i t  i s  a  " not i ce  of  Def aul t "  or  a  " not i ce  of  Event  of  Def aul t " )  i s  gi ven t o s uch Agent  by t he  Bor r ower  Repr es ent a t i ve  or  a  Lender .  Fur t her ,  no Agent  s ha l l  be  r es pons i bl e  f or  or  have  any dut y t o as cer t a i n or  i nqui r e  i nt o ( i )  any s t a t em ent ,  war r ant y or  r epr es ent a t i on m ade  i n or  i n connec t i on wi t h any Loan Docum ent ,  ( i i )  t he  cont ent s  of  any ce r t i f i ca t e ,  r epor t  or  ot her  docum ent  de l i ver ed her eunder  or  i n connec t i on wi t h any Loan Docum ent ,  ( i i i )  t he  per f or m ance  or  obs er vance  of  any of  t he  covenant s ,  agr eem ent s  or  ot her  t e r m s  or  condi t i ons  s e t  f or t h i n any Loan Docum ent ,  ( i v)  t he  va l i di t y,  enf or ceabi l i t y,  e f f ec t i venes s  or  genui nenes s  of  any Loan Docum ent  or  any ot her  agr eem ent ,  i ns t r um ent  or  docum ent ,  ( v)  t he  c r ea t i on,  pe r f ec t i on or  pr i or i t y of  Li ens  on t he  Col l a t e r a l  or  t he  exi s t ence  of  t he  Col l a t e r a l ,  ( vi )  t he  s a t i s f ac t i on of  any condi t i on s e t  f or t h i n Ar t i c l e  I V or  e l s ewher e  i n any Loan Docum ent ,  ot her  t han t o conf i r m  r ece i pt  of  i t em s  expr es s l y r equi r ed t o be  de l i ver ed t o s uch
Agent  or  ( vi i )  whe t her  any Loans  or  ot her  Obl i ga t i ons  cons t i t ut e  Per m i t t ed Debt  pur s uant  t o t he  2017 I ndent ur e  ( and t o t he  ext ent  t ha t  s uch Loans  or  ot her  Obl i ga t i ons  do not  cons t i t ut e  Per m i t t ed Debt ,  each appl i cabl e  Lender  s ha l l  cont i nue  t o r em ai n obl i ga t ed f or  i t s  Appl i cabl e  Per cent age  of  s uch Loans  and ot her  Obl i ga t i ons ) .  Each Lender  has  r ece i ved copi es  of  t he  2017 I ndent ur e  and has  r evi ewed t he  t e r m s  and condi t i ons  t he r eof .  Each Agent  s ha l l  be  ent i t l ed t o r e l y upon,  and s ha l l  not  i ncur  any l i abi l i t y f or  r e l yi ng upon,  any not i ce ,  r eques t ,  ce r t i f i ca t e ,  cons ent ,  s t a t em ent ,  i ns t r um ent ,  docum ent  or  ot her  wr i t i ng be l i eved - 151-



 

by i t  t o be  genui ne  and t o have  been s i gned or  s ent  by t he  pr oper  Per s on.  Each Agent  a l s o m ay r e l y upon any s t a t em ent  m ade  t o i t  or a l l y or  by t e l ephone  and be l i eved by i t  t o be  m ade  by t he  pr oper  Per s on,  and s ha l l  not  i ncur  any l i abi l i t y f or  r e l yi ng t he r eon.  Each Agent  m ay cons ul t  wi t h l ega l  couns e l  ( who m ay be  couns e l  f or  t he  Bor r ower s ) ,  i ndependent  account ant s  and ot her  exper t s  s e l ec t ed by i t ,  and s ha l l  not  be  l i abl e  f or  any ac t i on t aken or  not  t aken by i t  i n accor dance  wi t h t he  advi ce  of  any s uch couns e l ,  account ant s  or  exper t s .  Each Agent  m ay per f or m  any and a l l  i t s  dut i es  and exer c i s e  i t s  r i ght s  and power s  by or  t hr ough any one  or  m or e  s ub- agent s  appoi nt ed by s uch Agent .  Each Agent  and any s uch s ub- agent  m ay per f or m  any and a l l  i t s  dut i es  and exer c i s e  i t s  r i ght s  and power s  t hr ough t he i r  r es pec t i ve  Re l a t ed Par t i es .  The  excul pa t or y pr ovi s i ons  of  t he  pr ecedi ng par agr aphs  s ha l l  appl y t o any s uch s ub- agent  and t o t he  Re l a t ed Par t i es  of  each Agent  and any s uch s ub- agent ,  and s ha l l  appl y t o t he i r  r es pec t i ve  ac t i vi t i e s  i n connec t i on wi t h t he  s yndi ca t i on of  t he  c r edi t  f ac i l i t i e s  pr ovi ded f or  he r e i n as  wel l  a s  ac t i vi t i e s  as  Agent .  Subj ec t  t o t he  appoi nt m ent  and accept ance  of  a  s ucces s or  Agent  as  pr ovi ded i n t hi s  pa r agr aph,  any Agent  m ay r es i gn a t  any t i m e  by not i f yi ng t he  Lender s ,  t he  I s s ui ng Banks  and t he  Bor r ower  Repr es ent a t i ve .
Upon any s uch r es i gna t i on,  t he  Requi r ed Lender s  s ha l l  have  t he  r i ght ,  i n cons ul t a t i on wi t h t he  Bor r ower s ,  t o appoi nt  a  s ucces s or .  I f  no s ucces s or  s ha l l  have  been s o appoi nt ed by t he  Requi r ed Lender s  and s ha l l  have  accept ed s uch appoi nt m ent  wi t hi n 30 days  a f t e r  t he  r e t i r i ng Agent  gi ves  not i ce  of  i t s  r es i gna t i on,  t hen t he  r e t i r i ng Agent  m ay,  on beha l f  of  t he  Lender s  and t he  I s s ui ng Banks ,  appoi nt  a  s ucces s or  Agent  whi ch s ha l l  be  a  com m er c i a l  bank or  an Af f i l i a t e  of  any s uch com m er c i a l  bank.  Not wi t hs t andi ng t he  f or egoi ng,  t he  Eur opean Agent  m ay r es i gn a t  any t i m e  by gi vi ng 30 days ’  pr i or  wr i t t en not i ce  t he r eof  t o t he  Lender s ,  t he  I s s ui ng Banks  and t he  Bor r ower s ,  s o l ong as ,  upon any s uch r es i gna t i on,  t he  Adm i ni s t r a t i ve  Agent  appoi nt s  one  of  i t s  Af f i l i a t es  ac t i ng t hr ough an of f i ce  i n t he  Eur opean Uni on as  a  s ucces s or  Eur opean Agent .  Upon t he  accept ance  of  i t s  appoi nt m ent  as  an Agent  her eunder  by a  s ucces s or ,  s uch s ucces s or  s ha l l  s ucceed t o and becom e ves t ed wi t h a l l  t he  r i ght s ,  power s ,  pr i vi l eges  and dut i es  of  t he  r e t i r i ng Agent ,  and t he  r e t i r i 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  her eunder .  The  f ees  payabl e  by t he  Bor r ower s  t o a  s ucces s or  Agent  s ha l l  be  t he  s am e as  t hos e  payabl e  t o i t s  pr edeces s or  unl es s  ot her wi s e  agr eed be t ween t he  Bor r ower s  and s uch s ucces s or .  Af t e r  any Agent 's  r es i gna t i on her eunder ,  t he

pr ovi s i ons  of  t hi s  Ar t i c l e ,  Sec t i on 2. 17( d)  and Sec t i on 9. 03 s ha l l  cont i nue  i n e f f ec t  f or  t he  benef i t  of  s uch r e t i r i ng Agent ,  i t s  s ub- agent s  and t he i r  r es pec t i ve  Re l a t ed Par t i es  i n r es pec t  of  any ac t i ons  t aken or  om i t t ed t o be  t aken by any of  t hem  whi l e  i t  was  ac t i ng as  an Agent .  Each Lender  acknowl edges  t ha t  i t  has ,  i ndependent l y and wi t hout  r e l i ance  upon any Agent  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  has  deem ed appr opr i a t e ,  m ade  i t s  own c r edi t  ana l ys i s  and dec i s i on t o ent e r  i nt o t hi s  Agr eem ent .  Each Lender  a l s o acknowl edges  t ha t  i t  wi l l ,  i ndependent l y and wi t hout  r e l i ance  upon any Agent  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  f r om  t i m e  t o t i m e  deem  appr opr i a t e ,  cont i nue  t o m ake  i t s  own dec i s i ons  i n t aki ng or  not  t aki ng ac t i on under  or  bas ed upon t hi s  Agr eem ent ,  any ot her  Loan Docum ent  or  r e l a t ed agr eem ent  or  any docum ent  f ur ni s hed her eunder  or  t he r eunder .  Each Lender  and each I s s ui ng Bank her eby agr ees  t ha t  ( x)  i f  t he  Adm i ni s t r a t i ve  Agent  not i f i es  s uch Lender  t ha t  t he  Adm i ni s t r a t i ve  Agent  has  de t e r m i ned i n i t s  s ol e  di s c r e t i on t ha t  any f unds  r ece i ved by s uch Lender  f r om  t he  Adm i ni s t r a t i ve  Agent  or  any of  i t s  Af f i l i a t es  ( whe t her  as  a  paym ent ,  pr epaym ent  or  r epaym ent  of  pr i nc i pa l ,  i nt e r es t ,  f ees  or  ot her wi s e ;  i ndi vi dua l l y and col l ec t i ve l y,  a
" Paym ent " )  wer e  e r r oneous l y t r ans m i t t ed t o s uch Lender  ( whe t her  or  not  known t o s uch Lender ) ,  and dem ands  t he  r e t ur n of  s uch Paym ent  ( or  a  por t i on t he r eof ) ,  s uch Lender  s ha l l  pr om pt l y,  but  i n no event  l a t e r  t han one  Bus i nes s  Day t her eaf t e r ,  r e t ur n t o t he  Adm i ni s t r a t i ve  Agent  t he  am ount  of  any s uch Paym ent  ( or  por t i on t he r eof )  as  t o whi ch s uch a  dem and was  m ade  i n s am e day f unds ,  t oge t her  wi t h i nt e r es t  t he r eon i n r es pec t  of  each day f r om  and i nc l udi ng t he  da t e  s uch Paym ent  ( or  por t i on t he r eof )  was  r ece i ved by s uch Lender  t o t he  da t e  s uch am ount  i s  r epa i d t o t he  Adm i ni s t r a t i ve  Agent  a t  t he  gr ea t e r  of  - 152-



 

t he  NYFRB Rat e  ( or  t he  Bank of  Canada  over ni ght  r a t e  i n t he  cas e  of  Loans  denom i na t ed i n Canadi an Dol l a r s )  and a  r a t e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h banki ng i ndus t r y r ul es  on i nt e r bank com pens a t i on f r om  t i m e  t o t i m e  i n e f f ec t ,  and ( y)  t o t he  ext ent  pe r m i t t ed by appl i cabl e  l aw,  s uch Lender  s ha l l  not  as s e r t ,  and her eby wai ves ,  a s  t o t he  Adm i ni s t r a t i ve  Agent ,  any c l a i m ,  count e r c l a i m ,  def ens e  or  r i ght  of  s e t - of f  or  r ecoupm ent  wi t h r es pec t  t o any dem and,  c l a i m  or  count e r c l a i m  by t he  Adm i ni s t r a t i ve  Agent  f or  t he  r e t ur n of  any Paym ent s  r ece i ved,  i nc l udi ng wi t hout  l i m i t a t i on any def ens e  bas ed on " di s char ge  f or  va l ue"  or  any s i m i l a r  doc t r i ne .  A not i ce  of  t he  Adm i ni s t r a t i ve  Agent  t o any Lender  under  t hi s  Ar t i c l e  VI I I  s ha l l  be  conc l us i ve  and bi ndi ng,  abs ent  m ani f es t  e r r or .  Each Lender  her eby f ur t her  agr ees  t ha t  i f  i t  r ece i ves  a  Paym ent  f r om  t he  Adm i ni s t r a t i ve  Agent  or  any of  i t s  Af f i l i a t es  ( x)  t ha t  i s  i n a  di f f e r ent  am ount  t han,  or  on a  di f f e r ent  da t e  f r om ,  t ha t  s pec i f i ed i n a  not i ce  of  paym ent  s ent  by t he  Adm i ni s t r a t i ve  Agent  ( or  any of  i t s  Af f i l i a t es )  wi t h r es pec t  t o s uch Paym ent  ( a  " Paym ent  Not i ce" )  or  ( y)  t ha t  was  not  pr eceded or  accom pani ed by a  Paym ent  Not i ce ,  i t  s ha l l  be  on not i ce ,  i n each s uch cas e ,  t ha t  an e r r or  has  been m ade  wi t h r es pec t  t o s uch Paym ent .  Each Lender  agr ees  t ha t ,  i n
each s uch cas e ,  or  i f  i t  ot her wi s e  becom es  awar e  a  Paym ent  ( or  por t i on t he r eof )  m ay have  been s ent  i n e r r or ,  s uch Lender  s ha l l  pr om pt l y not i f y t he  Adm i ni s t r a t i ve  Agent  of  s uch occur r ence  and,  upon dem and f r om  t he  Adm i ni s t r a t i ve  Agent ,  i t  s ha l l  pr om pt l y,  but  i n no event  l a t e r  t han one  Bus i nes s  Day t her eaf t e r ,  r e t ur n t o t he  Adm i ni s t r a t i ve  Agent  t he  am ount  of  any s uch Paym ent  ( or  por t i on t he r eof )  as  t o whi ch s uch a  dem and was  m ade  i n s am e day f unds ,  t oge t her  wi t h i nt e r es t  t he r eon i n r es pec t  of  each day f r om  and i nc l udi ng t he  da t e  s uch Paym ent  ( or  por t i on t he r eof )  was  r ece i ved by s uch Lender  t o t he  da t e  s uch am ount  i s  r epa i d t o t he  Adm i ni s t r a t i ve  Agent  a t  t he  gr ea t e r  of  t he  NYFRB Rat e  ( or  t he  Bank of  Canada  over ni ght  r a t e  i n t he  cas e  of  Loans  denom i na t ed i n Canadi an Dol l a r s )  and a  r a t e  de t e r m i ned by t he  Adm i ni s t r a t i ve  Agent  i n accor dance  wi t h banki ng i ndus t r y r ul es  on i nt e r bank com pens a t i on f r om  t i m e  t o t i m e  i n e f f ec t .  The  Bor r ower s  and each ot her  Loan Par t y her eby agr ee  t ha t  ( x)  i n t he  event  of  an e r r oneous  Paym ent  ( or  por t i on t he r eof )  a r e  not  r ecover ed f r om  any Lender  t ha t  has  r ece i ved s uch Paym ent  ( or  por t i on t he r eof )  f or  any r eas on,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  be  s ubr oga t ed t o a l l  t he  r i ght s  of  s uch Lender  wi t h r es pec t  t o s uch am ount  and ( y)  an e r r oneous  Paym ent  s ha l l  not  pay,  pr epay,  r epay,  di s char ge  or

ot her wi s e  s a t i s f y any Obl i ga t i ons  owed by t he  Bor r ower s  or  any ot her  Loan Par t y.  Each par t y's  obl i ga t i ons  under  t hi s  Ar t i c l e  VI I I  s ha l l  s ur vi ve  r es i gna t i on or  r epl acem ent  of  t he  Adm i ni s t r a t i ve  Agent  or  any t r ans f e r  or  r i ght s  or  obl i ga t i ons  by,  or  t he  r epl acem ent  of ,  a  Lender ,  t he  t e r m i na t i on of  t he  Com m i t m ent s  or  t he  r epaym ent ,  s a t i s f ac t i on or  di s char ge  of  a l l  Obl i ga t i ons  under  any Loan Docum ent .  Each Lender  her eby agr ees  t ha t  ( a )  i t  has  r eques t ed a  copy of  each Repor t  pr epar ed by or  on beha l f  of  each Agent ;  ( b)  s uch Agent  ( i )  m akes  no r epr es ent a t i on or  war r ant y,  expr es s  or  i m pl i ed,  as  t o t he  com pl e t enes s  or  accur acy of  any Repor t  or  any of  t he  i nf or m at i on cont a i ned t her e i n or  any i naccur acy or  om i s s i on cont a i ned i n or  r e l a t i ng t o a  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 )  t he  Repor t s  a r e  not  com pr ehens i ve  audi t s  or  exam i na t i ons ,  and t ha t  any Per s on 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 t he  Loan Par t i es  and wi l l  r e l y s i gni f i cant l y upon t he  Loan Par t i es ' books  and r ecor ds ,  a s  wel l  a s  on r epr es ent a t i ons  of  t he  Loan Par t i es ' pe r s onne l  and t ha t  s uch Agent  under t akes  no obl i ga t i on t o upda t e ,  cor r ec t  or  s uppl em ent  t he  Repor t s ;  ( d)  i t  wi l l  keep a l l  Repor t s  conf i dent i a l  and s t r i c t l y f or  i t s  i nt e r na l  us e ,  not  s har e  t he  Repor t  wi t h any Loan Par t y or
any ot her  Per s on except  as  ot her wi s e  per m i t t ed pur s uant  t o t hi s  Agr eem ent ;  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 ,  i t  wi l l  pay and pr ot ec t ,  and i ndem ni f y,  de f end,  and hol d s uch Agent  and any s uch ot her  Per s on 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 r eas onabl e  a t t or ney f ees )  i ncur r ed by 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 .  - 153-



 

For  gr ea t e r  ce r t a i nt y,  and wi t hout  l i m i t i ng t he  power s  of  t he  Canadi an Agent  under  t he  Loan Docum ent s ,  each of  t he  Canadi an Revol vi ng Lender s ,  t he  Canadi an I s s ui ng Bank and t he  Canadi an Agent  ( but  s ol e l y i n i t s  capac i t y as  t he  hol der  and depos i t a r y of  t he  Bonds  ( as  def i ned be l ow) ) ,  acknowl edges  and agr ees  t ha t  t he  Canadi an Agent  s ha l l ,  f or  t he  pur pos es  of  hol di ng any s ecur i t y gr ant ed by any Canadi an Loan Par t y under  t he  Loan Docum ent s  pur s uant  t o t he  l aws  of  t he  Pr ovi nce  of  Québec  t o s ecur e  paym ent  of  bonds  ( or  any s i m i l a r  i ns t r um ent s )  ( col l ec t i ve l y,  t he  " Bonds " ) ,  be  t he  hol der  of  an i r r evocabl e  power  of  a t t or ney ( f ondé  de  pouvoi r )  ( wi t hi n t he  m eani ng of  Ar t i c l e  2692 of  t he  Ci vi l  Code  of  Québec)  f or  a l l  pr es ent  and f ut ur e  Canadi an Revol vi ng Lender s ,  t he  Canadi an I s s ui ng Bank,  i ndem ni f i ed par t i es  ( wi t h r es pec t  t o Canadi an Revol vi ng Loans ) ,  a s  wel l  a s  hol der s  and depos i t a r i es  of  t he  Bonds .  Each of  t he  Canadi an Revol vi ng Lender s ,  t he  Canadi an I s s ui ng Bank and t he  Canadi an Agent  ( but  s ol e l y i n i t s  capac i t y as  t he  hol der  and depos i t a r y of  t he  Bonds )  cons t i t ut es ,  t o t he  ext ent  neces s a r y,  t he  Canadi an Agent  as  t he  hol der  of  s uch i r r evocabl e  power  of  a t t or ney ( f ondé  de  pouvoi r )  i n or der  t o hol d s ecur i t y gr ant ed by any Canadi an Loan Par t y under  t he  Loan Docum ent s  i n t he  Pr ovi nce  of  Québec  t o s ecur e  paym ent  of  t he  Bonds .  Each as s i gnee  of  t he
Canadi an Revol vi ng Lender s ,  s ucces s or  or  as s i gnee  of  t he  Canadi an I s s ui ng Bank,  i ndem ni f i ed par t y ( wi t h r es pec t  t o Canadi an Revol vi ng Loans )  and s ucces s or  Canadi an Agent  ( but  s ol e l y i n i t s  capac i t y as  t he  hol der  and depos i t a r y of  t he  Bonds )  s ha l l  be  deem ed t o have  conf i r m ed and r a t i f i ed t he  cons t i t ut i on of  t he  Canadi an Agent  as  t he  hol der  of  s uch i r r evocabl e  power  of  a t t or ney ( f ondé  de  pouvoi r ) .  Fur t her m or e ,  t he  Canadi an Agent  he r eby agr ees  t o ac t  i n t he  capac i t y of  t he  hol der  and depos i t a r y of  t he  Bonds  on i t s  own beha l f  as  Canadi an Agent  and f or  and on beha l f  and f or  t he  benef i t  of  a l l  pr es ent  and f ut ur e  Canadi an Revol vi ng Lender s ,  t he  Canadi an I s s ui ng Bank and i ndem ni f i ed par t i es  ( wi t h r es pec t  t o t he  Canadi an Revol vi ng Loans ) .  Not wi t hs t andi ng t he  pr ovi s i ons  of  Sec t i on 32 of  t he  Spec i a l  Power s  of  Lega l  Per s ons  Act  ( Québec) ,  t he  Canadi an Agent  m ay acqui r e  and be  t he  hol der  of  a  Bond.  RB& W  Logi s t i cs  Canada ,  I nc .  and each ot her  Canadi an Loan Par t y acknowl edges  t ha t  each of  t he  Bonds  execut ed by i t  cons t i t ut es  a  t i t l e  of  i ndebt ednes s ,  a s  s uch t e r m  i s  us ed i n Ar t i c l e  2692 of  t he  Ci vi l  Code  of  Québec .  Not wi t hs t andi ng t he  pr ovi s i ons  of  Sec t i on 19. 1 her eof ,  t he  pr ovi s i ons  of  t hi s  Sec t i on 10. 18 s ha l l  be  gover ned by t he  l aws  of  t he  Pr ovi nce  of  Québec  and t he  f eder a l  l aws  of  Canada  appl i cabl e  t he r e i n.  Each Lender  on beha l f  of  i t s e l f  and i t s

Af f i l i a t es  as  pot ent i a l  count e r par t i es  t o Banki ng Ser vi ces  Obl i ga t i ons  and Swap Obl i ga t i ons  ( t he  " Rel evant  Secur ed Par t i es " )  conf i r m s  i t s  appr ova l  of  and aut hor i zes  t he  Eur opean Agent  t o ent e r  i n and de l i ver  each of  t he  Col l a t e r a l  Docum ent s  gover ned by t he  l aws  of  Engl and and W al es ,  Scot l and or  I r e l and ( t he  " Rel evant  Col l a t e r a l  Docum ent s " )  t o whi ch i t  i s  a  pa r t y and t o t ake  a l l  ac t i on cont em pl a t ed by s uch docum ent s .  I n t hi s  Agr eem ent  and t he  Re l evant  Col l a t e r a l  Docum ent s ,  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  Adm i ni s t r a t i ve  or  Eur opean 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  Adm i ni s t r a t i ve  Agent  and t he  Eur opean 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  s ecur i t y t r us t ee  of  t he  Re l evant  Secur ed Par t i es  t o t he  ext ent  t ha t  t he  r i ght s ,  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  Re l evant  Col l a t e r a l  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  Adm i ni s t r a t i ve  Agent  or  t he  Eur opean 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  and t he  Re l evant  Col l a t e r a l  Docum ent s  s ha l l  be  obl i ga t i ons  of  t he  Adm i ni s t r a t i ve  Agent  or  t he  Eur opean Agent  i n i t s  capac i t y as  s ecur i t y t r us t ee  of
t he  Lender s  t o t he  ext ent  t ha t  t he  obl i ga t i ons  r e l a t e  t o t he  Re l evant  Col l a t e r a l  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  s ecur i t y t r us t ee  of  t he  Re l evant  Secur ed Par t i es ,  t he  Adm i ni s t r a t i ve  Agent  and t he  Eur opean 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  ( i )  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  Adm i ni s t r a t i ve  Agent  cont a i ned i n t he  pr ovi s i ons  of  t he  whol e  of  t hi s  Ar t i c l e  VI I I , ;  ( i i )  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  Re l evant  Col l a t e r a l  Docum ent s  and ( i i i )  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  owed by i t  under  t he  Re l evant  Col l a t e r a l  Docum ent s  and/ or  any of  t he  Loan Docum ent s .  Each Re l evant  Secur ed Par t y her eby appoi nt s  t he  Eur opean Agent  t o ac t  as  i t s  t r us t ee  under  and i n r e l a t i on t o t he  Re l evant  Col l a t e r a l  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 and t he  covenant s  and under t aki ngs  cont a i ned t her e i n as  t r us t ee  f or  t he  Lender s  on t r us t  f or  i t s e l f  and t he  Re l evant  Secur ed - 154-



 

Par t i es  and each Lender  her eby i r r evocabl y aut hor i zes  t he  Eur opean Agent  i n i t s  capac i t y as  s ecur i t y t r us t ee  of  t he  Re l evant  Secur ed Par t i es  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 t he  Eur opean Agent  as  s ecur i t y t r us t ee  of  t he  Re l evant  Secur ed Par t i es  by t he  t e r m s  of  t he  Re l evant  Col l a t e r a l  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.  Any r e f e r ence  i n t hi s  Agr eem ent  t o Li ens  s t a t ed t o be  i n f avor  of  t he  Adm i ni s t r a t i ve  Agent  or  Eur opean Agent  s ha l l  be  cons t r ued s o as  t o i nc l ude  a  r e f e r ence  t o Li ens  gr ant ed i n f avor  of  t he  Eur opean Agent  i n i t s  capac i t y as  s ecur i t y t r us t ee  of  Re l evant  Secur ed Par t i es .  Not hi ng s ha l l  r equi r e  t he  Eur opean Agent  i n i t s  capac i t y as  s ecur i t y t r us t ee  of  t he  Re l evant  Secur ed Par t i es  under  t hi s  Agr eem ent  and t he  Re l evant  Col l a t e r a l  Docum ent s  t o ac t  as  a  t r us t ee  a t  com m on l aw or  t o be  hol di ng any pr oper t y on t r us t ,  i n any j ur i s di c t i on whi ch m ay not  oper a t e  under  t he  pr i nc i pl es  of  t r us t  or  wher e  s uch t r us t  woul d not  be  r ecogni zed or  i t s  e f f ec t s  woul d not  be  enf or ceabl e .  The  Co- Syndi ca t i on Agent s ,  Co- Docum ent a t i on Agent s  and J oi nt  Bookr unner s  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 a l l  Lender s  as  s uch.
J PM or gan Chas e  Bank,  N. A.  has  adopt ed i nt e r na l  pol i c i es  and pr ocedur es  t ha t  addr es s  r equi r em ent s  pl aced on f eder a l l y r egul a t ed l ender s  under  t he  Nat i ona l  Fl ood I ns ur ance  Ref or m  Act  of  1994 and r e l a t ed l egi s l a t i on ( t he  " Fl ood Laws " ) .  J PM or gan Chas e  Bank,  N. A. ,  a s  adm i ni s t r a t i ve  agent  or  col l a t e r a l  agent  on a  s yndi ca t ed f ac i l i t y,  wi l l  pos t  on t he  appl i cabl e  e l ec t r oni c  pl a t f or m  ( or  ot her wi s e  di s t r i but e  t o each Lender  i n t he  s yndi ca t e )  docum ent s  t ha t  i t  r ece i ves  i n connec t i on wi t h t he  Fl ood Laws .  However ,  J PM or gan Chas e  Bank,  N. A.  r em i nds  each Lender  and Par t i c i pant  i n t he  f ac i l i t y t ha t ,  pur s uant  t o t he  Fl ood Laws ,  each f eder a l l y r egul a t ed Lender  ( whe t her  ac t i ng as  a  Lender  or  Par t i c i pant  i n t he  f ac i l i t y)  i s  r es pons i bl e  f or  as s ur i ng i t s  own com pl i ance  wi t h t he  f l ood i ns ur ance  r equi r em ent s .  ARTI CLE I X M i s ce l l aneous  Sec t i on 9. 01 Not i ces .  ( a )  Except  i n t he  cas e  of  not i ces  and ot her  com m uni ca t i ons  expr es s l y per m i t t ed t o be  gi ven by t e l ephone  or  El ec t r oni c  Sys t em s  ( and s ubj ec t  t o par agr aph ( b)  be l ow) ,  a l l  not i ces  and ot her  com m uni ca t i ons  pr ovi ded f or  he r e i n s ha l l  be  i n wr i t i ng and s ha l l  be  de l i ver ed by hand or  over ni ght  cour i e r  s e r vi ce ,  m ai l ed by ce r t i f i ed or  r egi s t e r ed m ai l  or  s ent  by f acs i m i l e ,  a s  f ol l ows :  ( i )  i f  t o any Loan Par t y,  t o t he  Bor r ower  Repr es ent a t i ve  a t :  Par k- Ohi o I ndus t r i es ,  I nc .  6065 Par kl and Bl vd.  Cl eve l and,  Ohi o
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( i i )  i f  t o t he  Adm i ni s t r a t i ve  Agent ,  t he  Dom es t i c  I s s ui ng Bank or  t he  Dom es t i c  Swi ngl i ne  Lender ,  t o J PM or gan Chas e  Bank,  N. A.  a t :  J PM or gan Chas e  Bank,  N. A.  1300 E.  Ni nt h St r ee t  Cl eve l and,  Ohi o 44114 At t ent i on:  M r .  Davi d W augh and Par k Ohi o Account  M anager  Facs i m i l e  No:  ( 216)  781- 2071 ( i i i )  I f  t o t he  Canadi an Agent ,  t he  Canadi an I s s ui ng Bank or  t he  Canadi an Swi ngl i ne  Lender ,  t o J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch a t :  J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch 66 W el l i ngt on St r ee t  W . ,  Sui t e  4500 TD Bank Tower  Tor ont o,  Ont a r i o M 5K 1E7 Canada  At t ent i on:  Agos t i no ( Auggi e )  M ar che t t i ,  Seni or  Vi ce  Pr es i dent  Facs i m i l e  No:  ( 416)  981- 2365 ( i v)  I f  t o t he  Eur opean Agent ,  t he  Eur opean I s s ui ng Bank or  t he  Eur opean Swi ngl i ne  Lender ,  t o J . P.  M or gan Eur ope  Li m i t ed a t :  J . P.  M or gan Eur ope  Li m i t ed 25 Bank St r ee t ,  Canar y W har f  London E145J P Uni t ed Ki ngdom  At t ent i on:  Ti m  J acob /  He l en M at hi e  Facs i m i l e  No:  +44 ( 0) 20 3493 1365 ( v)  i f  t o any ot her  Lender ,  t o i t  a t  i t s  addr es s  or  f acs i m i l e  num ber  s e t  f or t h i n i t s  Adm i ni s t r a t i ve  Ques t i onna i r e .  Al l  s uch not i ces  and ot her  com m uni ca t i ons  ( i )  s ent  by hand or  over ni ght  cour i e r  s e r vi ce ,  or  m ai l ed by ce r t i f i ed or  r egi s t e r ed m ai l ,  s ha l l  be  deem ed t o have  been gi ven when r ece i ved,  ( i i )  s ent  by f acs i m i l e  s ha l l  be  deem ed t o have  been gi ven when s ent ,  pr ovi ded t ha t  i f  not  gi ven dur i ng nor m al
bus i nes s  hour s  f or  t he  r ec i pi ent ,  s ha l l  be  deem ed t o have  been gi ven a t  t he  openi ng of  bus i nes s  on t he  next  Bus i nes s  Day f or  t he  r ec i pi ent ,  or  ( i i i )  de l i ve r ed t hr ough El ec t r oni c  Sys t em s  t o t he  ext ent  pr ovi ded i n par agr aph ( b)  be l ow s ha l l  be  e f f ec t i ve  as  pr ovi ded i n s uch par agr aph. .  ( b)  Not i ces  and ot her  com m uni ca t i ons  t o t he  Lender s  her eunder  m ay be  de l i ver ed or  f ur ni s hed by El ec t r oni c  Sys t em s  pur s uant  t o pr ocedur es  appr oved by t he  Adm i ni s t r a t i ve  Agent .  Each Agent  or  t he  Bor r ower  Repr es ent a t i ve  ( on beha l f  of  t he  Loan Par t i es )  m ay,  i n i t s  di s c r e t i on,  agr ee  t o accept  not i ces  and ot her  com m uni ca t i ons  t o i t  he r eunder  by El ec t r oni c  Sys t em s  pur s uant  t o pr ocedur es  appr oved by i t ;  pr ovi ded t ha t  appr ova l  of  s uch pr ocedur es  m ay be  l i m i t ed t o par t i cul a r  not i ces  or  com m uni ca t i ons .  Al l  s uch not i ces  and ot her  com m uni ca t i ons  ( i )  s ent  t o an e - m ai l  addr es s  s ha l l  be  deem ed r ece i ved upon t he  s ender 's  r ece i pt  of  an acknowl edgem ent  f r om  t he  i nt ended r ec i pi ent  ( s uch as  by t he  " r e t ur n r ece i pt  r eques t ed"  f unc t i on,  as  ava i l abl e ,  r e t ur n e - m ai l  or  ot her  wr i t t en acknowl edgem ent ) ,  pr ovi ded t ha t  i f  not  gi ven dur i ng t he  nor m al  bus i nes s  hour s  of  t he  r ec i pi ent ,  s uch not i ce  or  com m uni ca t i on s ha l l  be  deem ed t o have  been gi ven a t  t he  openi ng of  bus i nes s  on t he  next  Bus i nes s  Day f or  t he  r ec i pi ent ,  and ( i i )  pos t ed t o an I nt e r ne t  or  i nt r ane t  webs i t e  s ha l l
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deem ed r ece i pt  by t he  i nt ended r ec i pi ent  a t  i t s  e - m ai l  addr es s  as  des c r i bed i n t he  f or egoi ng c l aus e  ( b) ( i )  of  not i f i ca t i on t ha t  s uch not i ce  or  com m uni ca t i on i s  ava i l abl e  and i dent i f yi ng t he  webs i t e  addr es s  t he r e f or .  ( c )  Any par t y her e t o m ay change  i t s  addr es s  or  f acs i m i l e  num ber  f or  not i ces  and ot her  com m uni ca t i ons  her eunder  by not i ce  t o t he  ot her  pa r t i es  he r e t o.  ( d)  Each Loan Par t y agr ees  t ha t  t he  Adm i ni s t r a t i ve  Agent  m ay,  but  s ha l l  not  be  obl i ga t ed t o,  m ake  Com m uni ca t i ons  ( as  def i ned be l ow)  ava i l abl e  t o t he  I s s ui ng Bank and t he  ot her  Lender s  by pos t i ng t he  Com m uni ca t i ons  on Debt  Dom ai n,  I nt r a l i nks ,  Syndt r ak,  Cl ear Par  or  a  s ubs t ant i a l l y s i m i l a r  El ec t r oni c  Sys t em .  Any El ec t r oni c  Sys t em  us ed by t he  Adm i ni s t r a t i ve  Agent  i s  pr ovi ded " as  i s "  and " as  ava i l abl e . "  The  Agent  Par t i es  ( as  def i ned be l ow)  do not  war r ant  t he  adequacy of  s uch El ec t r oni c  Sys t em s  and expr es s l y di s c l a i m  l i abi l i t y f or  e r r or s  or  om i s s i ons  i n t he  Com m uni ca t i ons .  No war r ant y of  any ki nd,  expr es s ,  i m pl i ed or  s t a t ut or y,  i nc l udi ng any war r ant y of  m er chant abi l i t y,  f i t nes s  f or  a  pa r t i cul a r  pur pos e ,  non- i nf r i ngem ent  of  t hi r d- par t y r i ght s  or  f r eedom  f r om  vi r us es  or  ot her  code  def ec t s ,  i s  m ade  by any Agent  Par t y i n connec t i on wi t h t he  Com m uni ca t i ons  or  any El ec t r oni c  Sys t em .  I n no event  s ha l l  t he  Adm i ni s t r a t i ve  Agent  or  any of  i t s  Re l a t ed Par t i es
( col l ec t i ve l y,  t he  " Agent  Par t i es " )  have  any l i abi l i t y t o t he  Bor r ower s  or  t he  ot her  Loan Par t i es ,  any Lender ,  t he  I s s ui ng Bank or  any ot her  Per s on or  ent i t y f or  dam ages  of  any ki nd,  i nc l udi ng di r ec t  or  i ndi r ec t ,  s pec i a l ,  i nc i dent a l  or  cons equent i a l  dam ages ,  l os s es  or  expens es  ( whe t her  i n t or t ,  cont r ac t  or  ot her wi s e )  a r i s i ng out  of  any Bor r ower 's ,  any Loan Par t y's  or  t he  Adm i ni s t r a t i ve  Agent 's  t r ans m i s s i on of  com m uni ca t i ons  t hr ough an El ec t r oni c  Sys t em .  " Com m uni ca t i ons "  m eans ,  col l ec t i ve l y,  any not i ce ,  dem and,  com m uni ca t i on,  i nf or m at i on,  docum ent  or  ot her  m at e r i a l  pr ovi ded by or  on beha l f  of  any Loan Par t y pur s uant  t o any Loan Docum ent  or  t he  t r ans ac t i ons  cont em pl a t ed t he r e i n whi ch i s  di s t r i but ed by t he  Adm i ni s t r a t i ve  Agent ,  any Lender  or  t he  I s s ui ng Bank by m eans  of  e l ec t r oni c  com m uni ca t i ons  pur s uant  t o t hi s  Sec t i on,  i nc l udi ng t hr ough an El ec t r oni c  Sys t em .  Sec t i on 9. 02 W ai ver s ;  Am endm ent s .  ( a )  No f a i l ur e  or  de l ay by any Agent ,  any I s s ui ng Bank or  any Lender  i n exer c i s i ng any r i ght  or  power  her eunder  or  under  any ot her  Loan Docum ent  s ha l l  oper a t e  as  a  wai ver  t he r eof ,  nor  s ha l l  any s i ngl e  or  pa r t i a l  exer c i s e  of  any s uch r i ght  or  power ,  or  any abandonm ent  or  di s cont i nuance  of  s t eps  t o enf or ce  s uch a  r i ght  or  power ,  pr ec l ude  any ot her  or  f ur t her  exer c i s e  t he r eof  or  t he  exer c i s e  of  any ot her  r i ght  or  power .  The  r i ght s  and

r em edi es  of  each Agent ,  each I s s ui ng Bank and t he  Lender s  her eunder  and under  any ot her  Loan Docum ent  a r e  cum ul a t i ve  and a r e  not  exc l us i ve  of  any r i ght s  or  r em edi es  t ha t  t hey woul d ot her wi s e  have .  No wai ver  of  any pr ovi s i on of  any Loan Docum ent  or  cons ent  t o any depar t ur e  by any Loan Par t y t he r e f r om  s ha l l  i n any event  be  e f f ec t i ve  unl es s  t he  s am e s ha l l  be  per m i t t ed by par agr aph ( b)  of  t hi s  Sec t i on,  and t hen s uch wai ver  or  cons ent  s ha l l  be  e f f ec t i ve  onl y i n t he  s pec i f i c  i ns t ance  and f or  t he  pur pos e  f or  whi ch gi ven.  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  m aki ng of  a  Loan or  i s s uance  of  a  Le t t e r  of  Cr edi t  s ha l l  not  be  cons t r ued as  a  wai ver  of  any Def aul t ,  r egar dl es s  of  whe t her  any Agent ,  any Lender  or  any I s s ui ng Bank m ay have  had not i ce  or  knowl edge  of  s uch Def aul t  a t  t he  t i m e .  ( b)  Except  as  <s ubj ec t  t o Sec t i on>s e t  f or t h i n Sec t i ons  2. 09 and 2. 14,  ne i t he r  t hi s  Agr eem ent  nor  any ot her  Loan Docum ent  nor  any pr ovi s i on her eof  or  t he r eof  m ay be  wai ved,  am ended or  m odi f i ed except  ( i )  i n t he  cas e  of  t hi s  Agr eem ent ,  pur s uant  t o an agr eem ent  or  agr eem ent s  i n wr i t i ng ent e r ed i nt o by t he  Bor r ower s  and t he  Requi r ed Lender s ,  or  ( i i )  i n t he  cas e  of  any ot her  Loan Docum ent ,  pur s uant  t o an agr eem ent  or  agr eem ent s  i n wr i t i ng ent e r ed i nt o by t he  Adm i ni s t r a t i ve  Agent  and t he  Loan Par t y or  Loan Par t i es  t ha t  a r e  par t i es
t her e t o,  wi t h t he  cons ent  of  t he  Requi r ed Lender s ;  pr ovi ded t ha t  no s uch agr eem ent  s ha l l  ( i )  i nc r eas e  t he  Com m i t m ent  of  any Lender  wi t hout  t he  wr i t t en cons ent  of  s uch Lender ,  ( i i )  r educe  or  f or gi ve  t he  pr i nc i pa l  am ount  of  any Loan or  LC Di s bur s em ent  or  r educe  t he  r a t e  of  i nt e r es t  t he r eon,  or  r educe  or  f or gi ve  any i nt e r es t  or  f ees  payabl e  her eunder ,  wi t hout  t he  wr i t t en cons ent  of  each Lender  di r ec t l y a f f ec t ed t he r eby,  ( i i i )  pos t pone  any s chedul ed da t e  of  paym ent  of  t he  pr i nc i pa l  - 157-



 

am ount  of  any Loan or  LC Di s bur s em ent ,  or  any da t e  f or  t he  paym ent  of  any i nt e r es t ,  f ees  or  ot her  Obl i ga t i ons  payabl e  her eunder ,  or  r educe  t he  am ount  of ,  wa i ve  or  excus e  any s uch paym ent ,  or  pos t pone  t he  s chedul ed da t e  of  expi r a t i on of  any Com m i t m ent ,  wi t hout  t he  wr i t t en cons ent  of  each Lender  di r ec t l y a f f ec t ed t he r eby,  ( i v)  change  Sec t i on 2. 18( b) ,  ( c ) ,  ( d)  or  ( e )  i n a  m anner  t ha t  woul d a l t e r  t he  m anner  i n whi ch paym ent s  a r e  s har ed,  wi t hout  t he  wr i t t en cons ent  of  each Lender ,  ( v)  i nc r eas e  t he  advance  r a t es  s e t  f or t h i n t he  def i ni t i on of  Dom es t i c  Bor r owi ng Bas e ,  Canadi an Bor r owi ng Bas e ,  Eur opean Bor r owi ng Bas e  or  Fi xed As s e t  Loanabl e  Val ue ,  wi t hout  t he  wr i t t en cons ent  of  t he  Super m aj or i t y Lender s ,  ( vi )  change  any of  t he  pr ovi s i ons  of  t hi s  Sec t i on or  t he  def i ni t i on of  " Requi r ed Lender s " ,  " Requi r ed Canadi an Lender s "  or  " Requi r ed Eur opean Lender s "  or  any ot her  pr ovi s i on of  any Loan Docum ent  s pec i f yi ng t he  num ber  or  pe r cent age  of  Lender s  ( or  Lender s  of  any Cl as s )  r equi r ed t o wai ve ,  am end or  m odi f y any r i ght s  t he r eunder  or  m ake  any de t e r m i na t i on or  gr ant  any cons ent  t he r eunder ,  wi t hout  t he  wr i t t en cons ent  of  each Lender ,  ( vi i )  change  Sec t i on 2. 20,  wi t hout  t he  cons ent  of  each Lender  ( ot her  t han any Def aul t i ng Lender ) ,  ( vi i i )  r e l eas e  any Canadi an Loan Guar ant or ,  Eur opean Loan Guar ant or  or  Dom es t i c  Loan Guar ant or  f r om  i t s
obl i ga t i on under  i t s  Loan Guar ant y ( except  as  ot her wi s e  per m i t t ed her e i n or  i n t he  ot her  Loan Docum ent s ) ,  wi t hout  t he  wr i t t en cons ent  of  each Lender ,  ( i x)  except  as  pr ovi ded i n c l aus e  ( c )  of  t hi s  Sec t i on or  i n any Col l a t e r a l  Docum ent ,  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 ,  wi t hout  t he  wr i t t en cons ent  of  each Lender ,  or  ( x)  wa i ve  any Def aul t  or  Event  of  Def aul t  ( as  each i s  de f i ned i n t he  2017 I ndent ur e )  under  t he  2017 I ndent ur e  or  any agr eem ent  execut ed by t he  Com pany i n connec t i on t he r ewi t h,  wi t hout  t he  wr i t t en cons ent  of  each Lender ;  pr ovi ded f ur t her  t ha t  no s uch agr eem ent  s ha l l  am end,  m odi f y or  ot her wi s e  a f f ec t  t he  r i ght s  or  dut i es  of  t he  any Agent ,  any I s s ui ng Bank or  s uch Swi ngl i ne  Lender  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  s uch Agent ,  s uch I s s ui ng Bank or  s uch Swi ngl i ne  Lender ,  a s  t he  cas e  m ay be  ( i t  be i ng under s t ood t ha t  any change  t o Sec t i on 2. 20 s ha l l  r equi r e  t he  cons ent  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Swi ngl i ne  Lender s  and t he  I s s ui ng Banks ) .  The  Adm i ni s t r a t i ve  Agent  m ay a l s o am end t he  Com m i t m ent  Schedul e  t o r e f l ec t  as s i gnm ent s  ent e r ed i nt o pur s uant  t o Sec t i on 9. 04.  ( c )  The  Lender s  her eby i r r evocabl y aut hor i ze  each 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 r e l eas e  any Li ens  gr ant ed t o s uch Per s on by any of  t he  Loan Par t i es  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 ,  paym ent  and s a t i s f ac t i on i n f ul l  i n cas h of  a l l  Secur ed Obl i ga t i ons  ( ot her  t han Unl i qui da t ed Obl i ga t i ons ) ,  and t he  cas h col l a t e r a l i za t i on of  a l l  Unl i qui da t ed Obl i ga t i ons  i n a  m anner  s a t i s f ac t or y t o each a f f ec t ed Lender ,  ( 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  t he  Loan Par t y di s pos i ng of  s uch pr oper t y ce r t i f i es  t o t he  Adm i ni s t r a t i ve  Agent  t ha t  t he  s a l e  or  di s pos i t i on i s  m ade  i n com pl i ance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  ( and t he  Adm i ni s t r a t i ve  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) ,  and t o t he  ext ent  t ha t  t he  pr oper t y be i ng s ol d or  di s pos ed of  cons t i t ut es  100%  of  t he  Equi t y I nt e r es t  of  a  Subs i di a r y,  t he  appl i cabl e  Agent  i s  aut hor i zed t o r e l eas e  any Loan Guar ant y pr ovi ded by s uch Subs i di a r y,  ( i i i )  cons t i t ut i ng pr oper t y l eas ed t o a  Loan Par t y under  a  l eas e  whi ch has  expi r ed or  been 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  ( i v)  as  r equi r ed t o e f f ec t  any s a l e  or  ot her  di s pos i t i on of  s uch Col l a t e r a l  i n connec t i on wi t h any exer c i s e  of  r em edi es  of  t he  Agent s  and t he  Lender s  pur s uant  t o Ar t i c l e  VI I .  Except  as  pr ovi ded i n t he  pr ecedi ng s ent ence ,  no Agent  wi l l  r e l eas e  any Li ens  on 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  t he  Requi r ed Lender s ;  pr ovi ded t ha t ,  t he  Agent s  m ay i n t he  di s c r e t i on of  t he  Adm i ni s t r a t i ve  Agent ,  r e l eas e  Li ens
on Col l a t e r a l  va l ued i n t he  aggr ega t e  not  i n exces s  of  $5, 000, 000 dur i ng any ca l endar  year  wi t hout  t he  pr i or  wr i t t en aut hor i za t i on of  t he  Requi r ed Lender s .  Any 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 be i ng r e l eas ed)  upon ( or  obl i ga t i ons  of  t he  Loan Par t i es  i n r es pec t  of )  a l l  i nt e r es t s  r e t a i ned by t he  Loan Par t i es ,  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 .  ( d)  I f ,  i n connec t i on wi t h any pr opos ed am endm ent ,  wa i ver  or  cons ent  r equi r i ng t he  cons ent  of  " each Lender "  or  " each Lender  a f f ec t ed t he r eby, "  t he  cons ent  of  t he  Requi r ed Lender s  i s  obt a i ned,  but  t he  cons ent  of  ot her  neces s a r y Lender s  i s  not  obt a i ned ( any s uch Lender  whos e  cons ent  i s  neces s a r y but  not  obt a i ned be i ng r e f e r r ed t o her e i n as  a  " Non- Cons ent i ng Lender " ) ,  t hen t he  Bor r ower s  m ay e l ec t  t o r epl ace  a  Non- Cons ent i ng Lender  as  a  Lender  par t y t o t hi s  Agr eem ent ,  pr ovi ded t ha t ,  - 158-



 

concur r ent l y wi t h s uch r epl acem ent ,  ( i )  anot her  com m er c i a l  bank,  f i nanc i a l  i ns t i t ut i on or  ot her  " accr edi t ed i nves t or "  ( as  def i ned i n SEC Regul a t i on D)  t ha t  i s  not  a  Bor r ower  or  a  Subs i di a r y or  Af f i l i a t e  of  a  Bor r ower ,  and whi ch i s  r eas onabl y s a t i s f ac t or y t o t he  Bor r ower s  and t he  Adm i ni s t r a t i ve  Agent  s ha l l  agr ee ,  as  of  s uch da t e ,  t o pur chas e  f or  cas h t he  Loans  and ot her  Obl i ga t i ons  due  t o t he  Non- Cons ent i ng Lender  pur s uant  t o an As s i gnm ent  and As s um pt i on and t o becom e a  Lender  f or  a l l  pur pos es  under  t hi s  Agr eem ent  and t o as s um e a l l  obl i ga t i ons  of  t he  Non- Cons ent i ng Lender  t o be  t e r m i na t ed as  of  s uch da t e  and t o com pl y wi t h t he  r equi r em ent s  of  c l aus e  ( b)  of  Sec t i on 9. 04,  and ( i i )  t he  Bor r ower s  s ha l l  pay t o s uch Non- Cons ent i ng Lender  i n s am e day f unds  on t he  day of  s uch r epl acem ent  ( 1)  a l l  i nt e r es t ,  f ees  and ot her  am ount s  t hen accr ued but  unpa i d t o s uch Non- Cons ent i ng Lender  by t he  Bor r ower s  her eunder  t o and i nc l udi ng t he  da t e  of  t e r m i na t i on,  i nc l udi ng wi t hout  l i m i t a t i on paym ent s  due  t o s uch Non- Cons ent i ng Lender  under  Sec t i ons  2. 15 and 2. 17,  and ( 2)  an am ount ,  i f  any,  equa l  t o t he  paym ent  whi ch woul d have  been due  t o s uch Lender  on t he  day of  s uch r epl acem ent  under  Sec t i on 2. 16 had t he  Loans  of  s uch Non-  Cons ent i ng Lender  been pr epa i d on s uch da t e  r a t her  t han s ol d t o t he  r epl acem ent  Lender .  ( 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,  i n each i ns t ance  i n t hi s  Agr eem ent  whi ch r e f e r s  t o t he  cons ent  of  one  or  m or e  Agent ,  I s s ui ng Bank or  Lender ,  wher e  s uch cons ent  i s  not  qua l i f i ed by r e f e r ence  t o t he  r eas onabl e  j udgm ent ,  di s c r e t i on or  s a t i s f ac t i on of  s uch Per s on ( or  wor ds  of  s i m i l a r  i m por t ) ,  s uch cons ent  m ay be  gi ven or  wi t hhe l d i n t he  s ol e  and abs ol ut e  di s c r e t i on of  s uch Per s on.  Sec t i on 9. 03 Expens es ;  I ndem ni t y;  Dam age  W ai ver .  ( a )  The  Bor r ower s  s ha l l  pay ( i )  a l l  r eas onabl e  out - of - pocke t  expens es  i ncur r ed by each Agent  and i t s  r es pec t i ve  Af f i l i a t es ,  i nc l udi ng t he  r eas onabl e  f ees ,  char ges  and di s bur s em ent s  of  couns e l  f or  each Agent ,  i n connec t i on wi t h t he  s yndi ca t i on and di s t r i but i on ( i nc l udi ng,  wi t hout  l i m i t a t i on,  vi a  t he  i nt e r ne t  or  t hr ough an El ec t r oni c  Sys t em )  of  t he  c r edi t  f ac i l i t i e s  pr ovi ded f or  he r e i n,  t he  pr epar a t i on and adm i ni s t r a t i on of  t he  Loan Docum ent s  or  any am endm ent s ,  m odi f i ca t i ons  or  wa i ver s  of  t he  pr ovi s i ons  of  t he  Loan Docum ent s  ( whe t her  or  not  t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby s ha l l  be  cons um m at ed) ,  ( i i )  a l l  r eas onabl e  out - of - pocke t  expens es  i ncur r ed by each I s s ui ng Bank i n connec t i on wi t h t he  i s s uance ,  am endm ent ,  r enewal  or  ext ens i on of  any Le t t e r  of  Cr edi t  or  any dem and f or  paym ent  t he r eunder  and ( i i i )  a l l  out - of - pocke t  expens es  i ncur r ed by each Agent ,  each I s s ui ng Bank or  any Lender ,

i nc l udi ng t he  f ees ,  char ges  and di s bur s em ent s  of  any couns e l  f or  each Agent ,  each I s s ui ng Bank and each Lender ,  i n connec t i on wi t h t he  enf or cem ent ,  col l ec t i on or  pr ot ec t i on of  i t s  r i ght s  i n connec t i on wi t h t he  Loan Docum ent s ,  i nc l udi ng i t s  r i ght s  under  t hi s  Sec t i on,  or  i n connec t i on wi t h t he  Loans  m ade  or  Le t t e r s  of  Cr edi t  i s s ued her eunder ,  i nc l udi ng a l l  s uch out - of - pocke t  expens es  i ncur r ed dur i ng any wor kout ,  r es t r uc t ur i ng or  negot i a t i ons  i n r es pec t  of  s uch Loans  or  Le t t e r s  of  Cr edi t .  Expens es  be i ng r e i m bur s ed by t he  Bor r ower s  under  t hi s  Sec t i on i nc l ude ,  wi t hout  l i m i t i ng t he  gener a l i t y of  t he  f or egoi ng,  cos t s  and expens es  i ncur r ed i n connec t i on wi t h:  ( i )  appr a i s a l s  and i ns ur ance  r evi ews ;  ( i i )  f i e l d exam i na t i ons  and t he  pr epar a t i on of  Repor t s  bas ed on t he  f ees  char ged by a  t hi r d par t y r e t a i ned by each Agent  or  t he  i nt e r na l l y a l l oca t ed f ees  f or  each Per s on em pl oyed by each Agent  wi t h r es pec t  t o each f i e l d exam i na t i on ( cur r ent l y $125 per  hour  f or  exam i ner ,  pl us  out - of - pocke t  expens es ) ;  ( i i i )  backgr ound checks  r egar di ng s eni or  m anagem ent  and/ or  key i nves t or s ,  a s  deem ed neces s a r y or  appr opr i a t e  i n t he  s ol e  di s c r e t i on of  each Agent ;  - 159-



 

( i v)  t axes ,  f ees  and ot her  char ges  f or  ( A)  l i en and t i t l e  s ea r ches  and t i t l e  i ns ur ance  and ( B)  f i l i ng f i nanc i ng s t a t em ent s  and cont i nua t i ons ,  and ot her  ac t i ons  t o per f ec t ,  pr ot ec t ,  and cont i nue  t he  Li ens  of  each Agent ;  ( v)  s um s  pa i d or  i ncur r ed t o t ake  any ac t i on r equi r ed of  any Loan Par t y under  t he  Loan Docum ent s  t ha t  s uch Loan Par t y f a i l s  t o pay or  t ake ;  and ( vi )  f or war di ng l oan pr oceeds ,  col l ec t i ng checks  and ot her  i t em s  of  paym ent ,  and es t abl i s hi ng and m ai nt a i ni ng t he  account s  and l ock boxes ,  and cos t s  and expens es  of  pr es e r vi ng and pr ot ec t i ng t he  Col l a t e r a l .  Al l  of  t he  f or egoi ng cos t s  and expens es  m ay be  char ged t o t he  Bor r ower s  as  Revol vi ng Loans  or  t o anot her  depos i t  account ,  a l l  a s  des c r i bed i n Sec t i on 2. 18( f ) .  ( b)  The  Bor r ower s  s ha l l ,  j oi nt l y and s ever a l l y,  s ubj ec t  t o Sec t i on 9. 21,  i ndem ni f y each Agent ,  each I s s ui ng Bank,  each Lender ,  each Co- Docum ent a t i on Agent ,  each Co- Syndi ca t i on Agent ,  each J oi nt  Bookr unner  and each Re l a t ed Par t y of  any of  t he  f or egoi ng Per s ons  ( each s uch Per s on be i ng ca l l ed an " I ndem ni t ee" )  aga i ns t ,  and hol d each I ndem ni t ee  har m l es s  f r om ,  any and a l l  l os s es ,  c l a i m s ,  dam ages ,  pena l t i es ,  i nc r em ent a l  t axes ,  l i abi l i t i e s  and r e l a t ed expens es ,  i nc l udi ng t he  f ees ,  char ges  and di s bur s em ent s  of  any couns e l  f or  any I ndem ni t ee ,  i ncur r ed by or  as s e r t ed aga i ns t  any I ndem ni t ee  a r i s i ng out  of ,  i n connec t i on
wi t h,  or  as  a  r es ul t  of  ( i )  t he  execut i on or  de l i ve r y of  t he  Loan Docum ent s  or  any agr eem ent  or  i ns t r um ent  cont em pl a t ed t he r eby,  t he  per f or m ance  by t he  par t i es  he r e t o of  t he i r  r es pec t i ve  obl i ga t i ons  t he r eunder  or  t he  cons um m at i on of  t he  Tr ans ac t i ons  or  any ot her  t r ans ac t i ons  cont em pl a t ed her eby,  ( i i )  any Loan or  Le t t e r  of  Cr edi t  or  t he  us e  of  t he  pr oceeds  t he r e f r om  ( i nc l udi ng any r e f us a l  by any I s s ui ng Bank t o honor  a  dem and f or  paym ent  under  a  Le t t e r  of  Cr edi t  i f  t he  docum ent s  pr es ent ed i n connec t i on wi t h s uch dem and do not  s t r i c t l y com pl y wi t h t he  t e r m s  of  s uch Le t t e r  of  Cr edi t ) ,  ( i i i )  any ac t ua l  or  a l l eged pr es ence  or  r e l eas e  of  Hazar dous  M at e r i a l s  on or  f r om  any pr oper t y owned or  oper a t ed by any Bor r ower  or  any of  i t s  Subs i di a r i es ,  or  any Envi r onm ent a l  Li abi l i t y r e l a t ed i n any way t o any Bor r ower  or  any of  i t s  Subs i di a r i es ,  ( i v)  t he  f a i l ur e  of  t he  Bor r ower s  t o de l i ve r  t o any Agent  t he  r equi r ed r ece i pt s  or  ot her  r equi r ed docum ent a r y evi dence  wi t h r es pec t  t o a  paym ent  m ade  by t he  Bor r ower s  f or  Taxes  pur s uant  t o Sec t i on 2. 17,  or  ( v)  any ac t ua l  or  pr os pec t i ve  c l a i m ,  l i t i ga t i on,  i nves t i ga t i on or  pr oceedi ng r e l a t i ng t o any of  t he  f or egoi ng,  whe t her  bas ed on cont r ac t ,  t or t  or  any ot her  t heor y and r egar dl es s  of  whe t her  any I ndem ni t ee  i s  a  pa r t y t he r e t o;  pr ovi ded t ha t  s uch i ndem ni t y s ha l l  not ,  a s  t o any I ndem ni t ee ,  be

ava i l abl e  t o t he  ext ent  t ha t  s uch l os s es ,  c l a i m s ,  dam ages ,  pena l t i es ,  l i abi l i t i e s  or  r e l a t ed expens es  a r e  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on by f i na l  and nonappea l abl e  j udgm ent  t o have  r es ul t ed f r om  t he  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  of  s uch I ndem ni t ee .  Thi s  Sec t i on 9. 03 s ha l l  not  appl y wi t h r es pec t  t o any Taxes  ot her  t han Taxes  t ha t  r epr es ent  l os s es ,  c l a i m s ,  dam ages ,  e t c .  a r i s i ng f r om  any non- Tax c l a i m .  ( c )  To t he  ext ent  t ha t  t he  Bor r ower s  f a i l  t o pay any am ount  r equi r ed t o be  pa i d by i t  t o any Agent ,  any I s s ui ng Bank or  any Swi ngl i ne  Lender  under  par agr aph ( a )  or  ( b)  of  t hi s  Sec t i on,  each Lender  s ever a l l y agr ees  t o pay t o s uch Agent ,  s uch I s s ui ng Bank or  s uch Swi ngl i ne  Lender ,  a s  t he  cas e  m ay be ,  s uch Lender 's  Appl i cabl e  Per cent age  ( de t e r m i ned as  of  t he  t i m e  t ha t  t he  appl i cabl e  unr e i m bur s ed expens e  or  i ndem ni t y paym ent  i s  s ought )  of  s uch unpa i d am ount ;  pr ovi ded t ha t  t he  unr e i m bur s ed expens e  or  i ndem ni f i ed l os s ,  c l a i m ,  dam age ,  pena l t y,  l i abi l i t y or  r e l a t ed expens e ,  as  t he  cas e  m ay be ,  was  i ncur r ed by or  as s e r t ed aga i ns t  s uch Agent ,  s uch I s s ui ng Bank or  s uch Swi ngl i ne  Lender  i n i t s  capac i t y as  s uch.  ( d)  To t he  ext ent  pe r m i t t ed by appl i cabl e  l aw,  no Loan Par t y s ha l l  a s s e r t ,  and each her eby wai ves ,  any c l a i m  aga i ns t  any I ndem ni t ee ,  on any t heor y of  l i abi l i t y,  f or  s pec i a l ,  i ndi r ec t ,  cons equent i a l  or
puni t i ve  dam ages  ( as  oppos ed t o di r ec t  or  ac t ua l  dam ages )  a r i s i ng out  of ,  i n connec t i on - 160-



 

wi t h,  or  as  a  r es ul t  of ,  t hi s  Agr eem ent  or  any agr eem ent  or  i ns t r um ent  cont em pl a t ed her eby,  t he  Tr ans ac t i ons ,  any Loan or  Le t t e r  of  Cr edi t  or  t he  us e  of  t he  pr oceeds  t he r eof .  ( e )  Al l  am ount s  due  under  t hi s  Sec t i on s ha l l  be  payabl e  pr om pt l y a f t e r  wr i t t en dem and t her e f or .  Sec t i on 9. 04 Succes s or s  and As s i gns .  ( a )  The  pr ovi s i ons  of  t hi s  Agr eem ent  s ha l l  be  bi ndi ng upon and i nur e  t o t he  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and as s i gns  per m i t t ed her eby ( i nc l udi ng any Af f i l i a t e  of  any I s s ui ng Bank t ha t  i s s ues  any Le t t e r  of  Cr edi t ) ,  except  t ha t  ( i )  no Bor r ower  m ay as s i gn or  ot her wi s e  t r ans f e r  any of  i t s  r i ght s  or  obl i ga t i ons  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  each Lender  ( and any a t t em pt ed as s i gnm ent  or  t r ans f e r  by any Bor r ower  wi t hout  s uch cons ent  s ha l l  be  nul l  and voi d)  and ( i i )  no Lender  m ay as s i gn or  ot her wi s e  t r ans f e r  i t s  r i ght s  or  obl i ga t i ons  her eunder  except  i n accor dance  wi t h t hi s  Sec t i on.  Not hi ng i n t hi s  Agr eem ent ,  expr es s ed or  i m pl i ed,  s ha l l  be  cons t r ued t o conf e r  upon any Per s on ( ot her  t han t he  par t i es  her e t o,  t he i r  r es pec t i ve  s ucces s or s  and as s i gns  per m i t t ed her eby ( i nc l udi ng any Af f i l i a t e  of  any I s s ui ng Bank t ha t  i s s ues  any Le t t e r  of  Cr edi t ) ,  Par t i c i pant s  ( t o t he  ext ent  pr ovi ded i n par agr aph ( c )  of  t hi s  Sec t i on)  and,  t o t he  ext ent  expr es s l y cont em pl a t ed her eby,  t he  Re l a t ed Par t i es  of
each Agent ,  each I s s ui ng Bank and each Lender )  any l ega l  or  equi t abl e  r i ght ,  r em edy or  c l a i m  under  or  by r eas on of  t hi s  Agr eem ent .  ( b)  ( i )  Subj ec t  t o t he  condi t i ons  s e t  f or t h i n par agr aph ( b) ( i i )  be l ow,  any Lender  m ay as s i gn t o one  or  m or e  com m er c i a l  l ender s ,  f i nanc i a l  i ns t i t ut i ons  or  ot her  accr edi t ed i nves t or s  t ha t  a r e  not  a  Bor r ower  or  a  Subs i di a r y or  Af f i l i a t e  of  a  Bor r ower ,  a l l  or  a  por t i on of  i t s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  ( i nc l udi ng a l l  or  a  por t i on of  i t s  Com m i t m ent  and t he  Loans  a t  t he  t i m e  owi ng t o i t )  wi t h t he  pr i or  wr i t t en cons ent  ( s uch cons ent  not  t o be  unr eas onabl y wi t hhe l d)  of :  ( A)  t he  Bor r ower  Repr es ent a t i ve ,  pr ovi ded t ha t  no cons ent  of  t he  Bor r ower  Repr es ent a t i ve  s ha l l  be  r equi r ed f or  an as s i gnm ent  t o a  Lender ,  an Af f i l i a t e  of  a  Lender  or  an Appr oved Fund or ,  i f  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng,  any ot her  as s i gnee ;  ( B)  t he  Adm i ni s t r a t i ve  Agent ,  pr ovi ded t ha t  no cons ent  of  t he  Adm i ni s t r a t i ve  Agent  s ha l l  be  r equi r ed f or  an as s i gnm ent  of  a l l  or  any por t i on of  a  Loan t o a  Lender ,  an Af f i l i a t e  of  a  Lender  or  an Appr oved Fund;  and ( C)  each I s s ui ng Bank,  pr ovi ded t ha t  no cons ent  of  any I s s ui ng Bank s ha l l  be  r equi r ed f or  an as s i gnm ent  of  a l l  or  any por t i on of  a  Loan t o a  Lender ,  an Af f i l i a t e  of  a  Lender  or  an Appr oved Fund.  ( 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 :  ( A)  except  i n t he  cas e  of  an as s i gnm ent  t o a  Lender  or  an Af f i l i a t e  of  a  Lender  or  an as s i gnm ent  of  t he  ent i r e  r em ai ni ng am ount  of  t he  as s i gni ng Lender 's  Com m i t m ent  or  Loans  of  any Cl as s ,  t he  am ount  of  t he  Com m i t m ent  or  Loans  of  t he  as s i gni ng Lender  s ubj ec t  t o each s uch as s i gnm ent  ( de t e r m i ned as  of  t he  da t e  t he  As s i gnm ent  and As s um pt i on wi t h r es pec t  t o s uch as s i gnm ent  i s  de l i ve r ed t o t he  Adm i ni s t r a t i ve  Agent )  s ha l l  not  be  l es s  t han $10, 000, 000 unl es s  each of  t he  Bor r ower  Repr es ent a t i ve  and each Agent  ot her wi s e  cons ent ,  pr ovi ded t ha t  no s uch cons ent  of  t he  Bor r ower  Repr es ent a t i ve  s ha l l  be  r equi r ed i f  an Event  of  Def aul t  has  occur r ed and i s  cont i nui ng;  - 161-



 

( B)  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 ,  i nc l udi ng each Com m i t m ent  her eunder ;  pr ovi ded,  t ha t  t hi s  c l aus e  s ha l l  not  be  cons t r ued t o pr ohi bi t  t he  as s i gnm ent  of  a  pr opor t i ona t e  par t  of  t he  as s i gni ng Lender 's  r i ght s  and obl i ga t i ons  wi t h r es pec t  of  one  Cl as s  of  Com m i t m ent s  or  Loans ;  ( C)  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 t he  Adm i ni s t r a t i ve  Agent  an As s i gnm ent  and As s um pt i on,  t oge t her  wi t h a  pr oces s i ng and r ecor da t i on f ee  of  $3, 500;  and ( D)  t he  as s i gnee ,  i f  i t  s ha l l  not  be  a  Lender ,  s ha l l  de l i ve r  t o t he  Adm i ni s t r a t i ve  Agent  an Adm i ni s t r a t i ve  Ques t i onna i r e  i n whi ch t he  as s i gnee  des i gna t es  one  or  m or e  c r edi t  cont ac t s  t o whom  a l l  s yndi ca t e - l eve l  i nf or m at i on ( whi ch m ay cont a i n m at e r i a l  non- publ i c  i nf or m at i on about  t he  Bor r ower s ,  t he  Loan Par t i es  and t he i r  Re l a t ed Par t i es  or  t he i r  r es pec t i ve  s ecur i t i e s )  wi l l  be  m ade  ava i l abl e  and who m ay r ece i ve  s uch i nf or m at i on i n accor dance  wi t h t he  as s i gnee 's  com pl i ance  pr ocedur es  and appl i cabl e  l aws ,  i nc l udi ng Feder a l  and s t a t e  s ecur i t i e s  l aws .  For  t he  pur pos es  of  t hi s  Sec t i on 9. 04( b) ,  t he  t e r m  " Appr oved Fund"  has  t he  f ol l owi ng m eani ng:  " Appr oved 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  of  i t s  bus i nes s  and t ha t  i s  adm i ni s t e r ed or  m anaged by ( a )  a  Lender ,  ( b)  an Af f i l i a t e  of  a  Lender  or  ( c )  an ent i t y or  an Af f i l i a t e  of  an ent i t y t ha t  adm i ni s t e r s  or  m anages  a  Lender .  ( i i i )  Subj ec t  t o accept ance  and r ecor di ng t her eof  pur s uant  t o par agr aph ( b) ( i v)  of  t hi s  Sec t i on,  f r om  and a f t e r  t he  e f f ec t i ve  da t e  s pec i f i ed i n each As s i gnm ent  and As s um pt i on t he  as s i gnee  t he r eunder  s ha l l  be  a  par t y her e t o and,  t o t he  ext ent  of  t he  i nt e r es t  a s s i gned by s uch As s i gnm ent  and As s um pt i on,  have  t he  r i ght s  and obl i ga t i ons  of  a  Lender  under  t hi s  Agr eem ent ,  and t he  as s i gni ng Lender  t he r eunder  s ha l l ,  t o t he  ext ent  of  t he  i nt e r es t  a s s i gned by s uch As s i gnm ent  and As s um pt i on,  be  r e l eas ed f r om  i t s  obl i ga-  t i ons  under  t hi s  Agr eem ent  ( and,  i n t he  cas e  of  an As s i gnm ent  and As s um pt i on cover i ng a l l  of  t he  as s i gni ng Lender 's  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent ,  s uch Lender  s ha l l  ceas e  t o be  a  par t y her e t o but  s ha l l  cont i nue  t o be  ent i t l ed t o t he  benef i t s  of  Sec t i ons  2. 15,  2. 16,  2. 17 ( s ubj ec t  t o t he  r equi r em ent s  t he r eof )  and 9. 03) .  Any as s i gnm ent  or  t r ans f e r  by a  Lender  of  r i ght s  or  obl i ga t i ons  under  t hi s  Agr eem ent  t ha t  does  not  com pl y wi t h t hi s  Sec t i on 9. 04 s ha l l  be  t r ea t ed f or  pur pos es  of  t hi s  Agr eem ent  as  a  s a l e  by s uch Lender  of  a  pa r t i c i pa t i on i n s uch

r i ght s  and obl i ga t i ons  i n accor dance  wi t h par agr aph ( c )  of  t hi s  Sec t i on.  ( i v)  The  Adm i ni s t r a t i ve  Agent ,  ac t i ng f or  t hi s  pur pos e  as  an agent  of  t he  Bor r ower s ,  s ha l l  m ai nt a i n a t  one  of  i t s  of f i ces  a  copy of  each As s i gnm ent  and As s um pt i on de l i ver ed t o i t  and a  r egi s t e r  f or  t he  r ecor da t i on of  t he  nam es  and addr es s es  of  t he  Lender s ,  and t he  Com m i t m ent  of ,  and pr i nc i pa l  am ount  and s t a t ed i nt e r es t  of  t he  Loans  and LC Di s bur s em ent s  owi ng t o,  each Lender  pur s uant  t o t he  t e r m s  her eof  f r om  t i m e  t o t i m e  ( t he  " Regi s t e r " ) .  The  ent r i es  i n t he  Regi s t e r  s ha l l  be  conc l us i ve ,  and t he  Bor r ower s ,  t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s  m ay t r ea t  each Per s on whos e  nam e i s  r ecor ded i n t he  Regi s t e r  pur s uant  t o t he  t e r m s  her eof  as  a  Lender  her eunder  f or  a l l  pur pos es  of  t hi s  Agr eem ent ,  not wi t hs t andi ng not i ce  t o t he  cont r a r y.  The  Regi s t e r  s ha l l  be  ava i l abl e  f or  i ns pec t i on by t he  Bor r ower s ,  t he  Canadi an Agent ,  t he  Eur opean Agent ,  t he  I s s ui ng Banks  and any Lender ,  a t  any r eas onabl e  t i m e  and f r om  t i m e  t o t i m e  - 162-



 

upon r eas onabl e  pr i or  not i ce .  I t  i s  i nt ended t ha t  t he  Regi s t e r  be  m ai nt a i ned s uch t ha t  t he  Loans  a r e  i n " r egi s t e r ed f or m "  f or  t he  pur pos es  of  t he  Code .  ( v)  Upon i t s  r ece i pt  of  a  dul y com pl e t ed As s i gnm ent  and As s um pt i on execut ed by an as s i gni ng Lender  and an as s i gnee ,  t he  as s i gnee 's  com pl e t ed Adm i ni s t r a t i ve  Ques t i onna i r e  ( unl es s  t he  as s i gnee  s ha l l  a l r eady be  a  Lender  her eunder ) ,  t he  pr oces s i ng and r ecor da t i on f ee  r e f e r r ed t o i n par agr aph ( b)  of  t hi s  Sec t i on and any wr i t t en cons ent  t o s uch as s i gnm ent  r equi r ed by par agr aph ( b)  of  t hi s  Sec t i on,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  accept  s uch As s i gnm ent  and As s um pt i on and r ecor d t he  i nf or m at i on cont a i ned t her e i n i n t he  Regi s t e r ;  pr ovi ded t ha t  i f  e i t he r  t he  as s i gni ng Lender  or  t he  as s i gnee  s ha l l  have  f a i l ed t o m ake  any paym ent  r equi r ed t o be  m ade  by i t  pur s uant  t o Sec t i on 2. 05,  2. 06( d)  or  ( e ) ,  2. 07( b) ,  2. 18( e )  or  9. 03( c ) ,  t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  no obl i ga t i on t o accept  s uch As s i gnm ent  and As s um pt i on and r ecor d t he  i nf or m at i on t he r e i n i n t he  Regi s t e r  unl es s  and unt i l  s uch paym ent  s ha l l  have  been m ade  i n f ul l ,  t oge t her  wi t h a l l  acc r ued i nt e r es t  t he r eon.  No as s i gnm ent  s ha l l  be  e f f ec t i ve  f or  pur pos es  of  t hi s  Agr eem ent  unl es s  i t  has  been r ecor ded i n t he  Regi s t e r  as  pr ovi ded i n t hi s  pa r agr aph.  ( c )  ( i )  Any Lender  m ay,  wi t hout  t he  cons ent  of  t he  Bor r ower s ,  t he  Agent s ,  t he
I s s ui ng Banks  or  t he  Swi ngl i ne  Lender s ,  s e l l  pa r t i c i pa t i ons  t o one  or  m or e  banks  or  ot her  ent i t i e s  ( a  " Par t i c i pant " )  i n a l l  or  a  por t i on of  s uch Lender 's  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  ( i nc l udi ng a l l  or  a  por t i on of  i t s  Com m i t m ent  and t he  Loans  owi ng t o i t ) ;  pr ovi ded t ha t  ( A)  s uch Lender 's  obl i ga t i ons  under  t hi s  Agr eem ent  s ha l l  r em ai n unchanged,  ( B)  s uch Lender  s ha l l  r em ai n s ol e l y r es pons i bl e  t o t he  ot her  pa r t i es  he r e t o f or  t he  per f or m ance  of  s uch obl i ga t i ons  and ( C)  t he  Bor r ower s ,  t he  Agent s ,  t he  I s s ui ng Banks  and t he  ot her  Lender s  s ha l l  cont i nue  t o dea l  s ol e l y and di r ec t l y wi t h s uch Lender  i n connec t i on wi t h s uch Lender 's  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent .  Any agr eem ent  or  i ns t r um ent  pur s uant  t o whi ch a  Lender  s e l l s  s uch a  par t i c i pa t i on s ha l l  pr ovi de  t ha t  s uch Lender  s ha l l  r e t a i n t he  s ol e  r i ght  t o enf or ce  t hi s  Agr eem ent  and t o appr ove  any am endm ent ,  m odi f i ca t i on or  wai ver  of  any pr ovi s i on of  t hi s  Agr eem ent ;  pr ovi ded t ha t  s uch agr eem ent  or  i ns t r um ent  m ay pr ovi de  t ha t  s uch Lender  wi l l  not ,  wi t hout  t he  cons ent  of  t he  Par t i c i pant ,  agr ee  t o any am endm ent ,  m odi f i ca t i on or  wai ver  des c r i bed i n t he  f i r s t  pr ovi s o t o Sec t i on 9. 02( b)  t ha t  a f f ec t s  s uch Par t i c i pant .  Subj ec t  t o par agr aph ( c ) ( i i )  of  t hi s  Sec t i on,  t he  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  Sec t i ons  2. 15,  2. 16 and

2. 17 t o t he  s am e ext ent  as  i f  i t  wer e  a  Lender  and had acqui r ed i t s  i nt e r es t  by as s i gnm ent  pur s uant  t o par agr aph ( b)  of  t hi s  Sec t i on.  To t he  ext ent  pe r m i t t ed by l aw,  each Par t i c i pant  a l s o s ha l l  be  ent i t l ed t o t he  benef i t s  of  Sec t i on 9. 08 as  t hough i t  wer e  a  Lender ,  pr ovi ded s uch Par t i c i pant  agr ees  t o be  s ubj ec t  t o Sec t i on 2. 18( f )  as  t hough i t  wer e  a  Lender .  ( i i )  A Par t i c i pant  s ha l l  not  be  ent i t l ed t o r ece i ve  any gr ea t e r  paym ent  under  Sec t i on 2. 15 or  2. 17 t han t he  appl i cabl e  Lender  woul d have  been ent i t l ed t o r ece i ve  wi t h r es pec t  t o t he  par t i c i pa t i on s ol d t o s uch Par t i c i pant ,  unl es s  t he  s a l e  of  t he  par t i c i pa t i on t o s uch Par t i c i pant  i s  m ade  wi t h t he  Bor r ower  Repr es ent a t i ve 's  pr i or  wr i t t en cons ent .  A Par t i c i pant  t ha t  woul d be  a  For e i gn Lender  i f  i t  wer e  a  Lender  s ha l l  not  be  ent i t l ed t o t he  benef i t s  of  Sec t i on 2. 17 unl es s  t he  Bor r ower  Repr es ent a t i ve  i s  not i f i ed of  t he  par t i c i pa t i on s ol d t o s uch Par t i c i pant  and s uch Par t i c i pant  agr ees ,  f or  t he  benef i t  of  t he  Bor r ower s ,  t o com pl y wi t h Sec t i on 2. 17( f )  as  t hough i t  wer e  a  Lender .  ( i i i )  Each Lender  t ha t  s e l l s  a  pa r t i c i pa t i on s ha l l ,  ac t i ng s ol e l y f or  t hi s  pur pos e  as  a  non- f i duc i a r y agent  of  t he  Bor r ower s ,  m ai nt a i n a  r egi s t e r  on whi ch i t  ent e r s  t he  nam e and addr es s  of  each Par t i c i pant  and t he  pr i nc i pa l  am ount s  ( and s t a t ed i nt e r es t )  of  each - 163-



 

Par t i c i pant ’ s  i nt e r es t  i n t he  Loans  or  ot her  obl i ga t i ons  under  t he  Loan Docum ent s  ( t he  " Par t i c i pant  Regi s t e r " ) ;  pr ovi ded t ha t  no Lender  s ha l l  have  any obl i ga t i on t o di s c l os e  a l l  or  any por t i on of  t he  Par t i c i pant  Regi s t e r  ( i nc l udi ng t he  i dent i t y of  any Par t i c i pant  or  any i nf or m at i on r e l a t i ng t o a  Par t i c i pant 's  i nt e r es t  i n any com m i t m ent s ,  l oans ,  l e t t e r s  of  c r edi t  or  i t s  ot her  obl i ga t i ons  under  any Loan Docum ent )  t o any Per s on except  t o t he  ext ent  t ha t  s uch di s c l os ur e  i s  neces s a r y t o es t abl i s h t ha t  s uch com m i t m ent ,  l oan,  l e t t e r  of  c r edi t  or  ot her  obl i ga t i on i s  i n r egi s t e r ed f or m  under  Sec t i on 5f . 103- 1( c )  of  t he  Uni t ed St a t es  Tr eas ur y Regul a t i ons .  The  ent r i es  i n t he  Par t i c i pant  Regi s t e r  s ha l l  be  conc l us i ve  abs ent  m ani f es t  e r r or ,  and s uch Lender  s ha l l  t r ea t  each Per s on whos e  nam e i s  r ecor ded i n t he  Par t i c i pant  Regi s t e r  as  t he  owner  of  s uch par t i c i pa t i on f or  a l l  pur pos es  of  t hi s  Agr eem ent  not wi t hs t andi ng any not i ce  t o t he  cont r a r y.  For  t he  avoi dance  of  doubt ,  t he  Adm i ni s t r a t i ve  Agent  ( i n i t s  capac i t y as  Adm i ni s t r a t i ve  Agent )  s ha l l  have  no r es pons i bi l i t y f or  m ai nt a i ni ng a  Par t i c i pant  Regi s t e r .  ( d)  Any Lender  m ay a t  any t i m e  pl edge  or  as s i gn a  s ecur i t y i nt e r es t  i n a l l  or  any por t i on of  i t s  r i ght s  under  t hi s  Agr eem ent  t o s ecur e  obl i ga t i ons  of  s uch Lender ,  i nc l udi ng wi t hout  l i m i t a t i on any pl edge  or  as s i gnm ent  t o s ecur e  obl i ga t i ons
t o a  Feder a l  Res er ve  Bank,  and t hi s  Sec t i on s ha l l  not  appl y t o any s uch pl edge  or  as s i gnm ent  of  a  s ecur i t y i nt e r es t ;  pr ovi ded t ha t  no s uch pl edge  or  as s i gnm ent  of  a  s ecur i t y i nt e r es t  s ha l l  r e l eas e  a  Lender  f r om  any of  i t s  obl i ga t i ons  her eunder  or  s ubs t i t ut e  any s uch pl edgee  or  as s i gnee  f or  s uch Lender  as  a  pa r t y her e t o.  Sec t i on 9. 05 Sur vi va l .  Al l  covenant s ,  agr eem ent s ,  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  her 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  any Agent ,  any 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  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 and 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  t e r m i na t ed.  The  pr ovi s i ons  of  Sec t i ons  2. 15,  2. 16,  2. 17 and 9. 03 and Ar t i c l e  VI I I  s ha l l  s ur vi ve  and r em ai n i n f ul l  f or ce  and e f f ec t  r egar dl es s  of  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  t he  r epaym ent  of  t he  Loans ,  t he  expi r a t i on or  t e r m i na t i on of  t he  Le t t e r s  of  Cr edi t  and t he  Com m i t m ent s  or  t he  t e r m i na t i on of  t hi s  Agr eem ent  or  any pr ovi s i on her eof .  Sec t i on 9. 06 Count e r par t s ;  I nt egr a t i on;  Ef f ec t i venes s .  Thi s  Agr eem ent  m ay be  execut ed i n count e r par t s  ( and by di f f e r ent  pa r t i es  he r e t o on di f f e r ent  count e r par t s ) ,  each of  whi ch s ha l l  cons t i t ut e  an or i gi na l ,  but  a l l  of  whi ch when t aken t oge t her  s ha l l  cons t i t ut e  a  s i ngl e  cont r ac t .  Thi s  Agr eem ent ,  t he  ot her  Loan Docum ent s  and any s epar a t e  l e t t e r  agr eem ent s  wi t h r es pec t  t o f ees  payabl e  t o t he  Agent s  cons t i t ut e  t he  ent i r e  cont r ac t  am ong t he  par t i es  r e l a t i ng t o t he  s ubj ec t  m at t e r  he r eof  and s uper s ede  any and a l l  pr evi ous  agr eem ent s  and under s t andi ngs ,  or a l  or  wr i t t en,  r e l a t i ng t o t he  s ubj ec t  m at t e r  he r eof .  Except  as  pr ovi ded i n Sec t i on 4. 01,  t hi s  Agr eem ent  s ha l l  becom e e f f ec t i ve  when i t  s ha l l  have  been execut ed by t he  Agent s  and when t he  Adm i ni s t r a t i ve  Agent  s ha l l  have  r ece i ved count e r par t s  he r eof  whi ch,  when t aken t oge t her ,  bear  t he  s i gna t ur es  of  each of  t he  ot her  par t i es  he r e t o,  and t her eaf t e r  s ha l l  be  bi ndi ng upon and i nur e  t o t he  benef i t  of  t he
par t i es  her e t o and t he i r  r es pec t i ve  s ucces s or s  and as s i gns .  De l i ver y of  an execut ed count e r par t  of  a  s i gna t ur e  page  of  t hi s  Agr eem ent  by f acs i m i l e ,  pdf  or  ot her  El ec t r oni c  Sys t em  s ha l l  be  e f f ec t i ve  as  de l i ve r y of  a  m anua l l y execut ed count e r par t  of  t hi s  Agr eem ent .  The  wor ds  " execut i on, "  " s i gned, "  " s i gna t ur e , "  " de l i ver y, "  and - 164-



 

wor ds  of  l i ke  i m por t  i n or  r e l a t i ng t o any docum ent  t o be  s i gned 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 or  t he r eby s ha l l  be  deem ed t o i nc l ude  El ec t r oni c  Si gna t ur es ,  de l i ve r i es  or  t he  keepi ng of  r ecor ds  i n e l ec t r oni c  f or m ,  each of  whi ch s ha l l  be  of  t he  s am e l ega l  e f f ec t ,  va l i di t y or  enf or ceabi l i t y as  a  m anua l l y execut ed s i gna t ur e ,  phys i ca l  de l i ve r y t he r eof  or  t he  us e  of  a  paper - bas ed r ecor dkeepi ng s ys t em ,  as  t he  cas e  m ay be ,  t o t he  ext ent  and as  pr ovi ded f or  i n any appl i cabl e  l aw,  i nc l udi ng t he  Feder a l  El ec t r oni c  Si gna t ur es  i n Gl oba l  and Nat i ona l  Com m er ce  Act ,  t he  New Yor k St a t e  El ec t r oni c  Si gna t ur es  and Recor ds  Act ,  or  any ot her  s i m i l a r  s t a t e  l aws  bas ed on t he  Uni f or m  El ec t r oni c  Tr ans ac t i ons  Act .  Sec t i on 9. 07 Sever abi l i t y.  Any pr ovi s i on of  any Loan Docum ent  he l d t o be  i nva l i d,  i l l ega l  or  unenf or ceabl e  i n any j ur i s di c t i on s ha l l ,  a s  t o s uch j ur i s di c t i on,  be  i ne f f ec t i ve  t o t he  ext ent  of  s uch i nva l i di t y,  i l l ega l i t y or  unenf or ceabi l i t y wi t hout  a f f ec t i ng t he  va l i di t y,  l ega l i t y and enf or ceabi l i t y of  t he  r em ai ni ng pr ovi s i ons  t he r eof ;  and t he  i nva l i di t y of  a  pa r t i cul a r  pr ovi s i on i n a  par t i cul a r  j ur i s di c t i on s ha l l  not  i nva l i da t e  s uch pr ovi s i on i n any ot her  j ur i s di c t i on.  Sec t i on 9. 08 Ri ght  of  Se t of f .  I f  an Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng,  each Lender  and each of  i t s  Af f i l i a t es  i s
her eby aut hor i zed a t  any t i m e  and f r om  t i m e  t o t i m e ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw,  s ubj ec t  t o Sec t i on 9. 21,  t o s e t  of f  and appl y any and a l l  depos i t s  ( gener a l  or  s pec i a l ,  t i m e  or  dem and,  pr ovi s i ona l  or  f i na l )  a t  any t i m e  he l d and ot her  obl i ga t i ons  a t  any t i m e  owi ng by s uch Lender  or  Af f i l i a t e  t o or  f or  t he  c r edi t  or  t he  account  of  any Bor r ower  or  any Canadi an Loan Guar ant or ,  Eur opean Loan Guar ant or  or  Dom es t i c  Loan Guar ant or  aga i ns t  any of  and a l l  t he  Secur ed Obl i ga t i ons  he l d by s uch Lender ,  i r r es pec t i ve  of  whe t her  or  not  s uch Lender  s ha l l  have  m ade  any dem and under  t he  Loan Docum ent s  and a l t hough s uch obl i ga t i ons  m ay be  unm at ur ed.  The  appl i cabl e  Lender  s ha l l  not i f y t he  Bor r ower  Repr es ent a t i ve  and t he  Adm i ni s t r a t i ve  Agent  of  s uch s e t - of f  or  appl i ca t i on,  pr ovi ded t ha t  any f a i l ur e  t o gi ve  or  any de l ay i n gi vi ng s uch not i ce  s ha l l  not  a f f ec t  t he  va l i di t y of  any s uch s e t - of f  or  appl i ca t i on under  t hi s  Sec t i on.  The  r i ght s  of  each Lender  under  t hi s  Sec t i on a r e  i n addi t i on t o ot her  r i ght s  and r em edi es  ( i nc l udi ng ot her  r i ght s  of  s e t of f )  whi ch s uch Lender  m ay have .  Not wi t hs t andi ng t he  f or egoi ng,  i n no event  s ha l l  any s uch depos i t s  of  a  Canadi an Loan Par t y or  Eur opean Loan Par t y be  appl i ed aga i ns t  t he  Dom es t i c  Obl i ga t i ons .  Sec t i on 9. 09 Gover ni ng Law;  J ur i s di c t i on;  Cons ent  t o Ser vi ce  of  Pr oces s .  ( a )  The  Loan Docum ent s  ( ot her

t han t hos e  cont a i ni ng a  cont r a r y expr es s  choi ce  of  l aw pr ovi s i on)  s ha l l  be  gover ned by and cons t r ued i n accor dance  wi t h t he  i nt e r na l  l aws ,  wi t hout  r egar d t o t he  conf l i c t  of  l aws  pr ovi s i ons ,  of  t he  St a t e  of  Ohi o,  but  gi vi ng e f f ec t  t o f eder a l  l aws  appl i cabl e  t o na t i ona l  banks .  ( b)  Each Loan Par t y her eby i r r evocabl y and uncondi t i ona l l y s ubm i t s ,  f or  i t s e l f  and i t s  pr oper t y,  t o t he  nonexc l us i ve  j ur i s di c t i on of  any Uni t ed St a t es  Feder a l  or  Ohi o St a t e  cour t  s i t t i ng i n Cl eve l and,  Ohi o i n any ac t i on or  pr oceedi ng a r i s i ng out  of  or  r e l a t i ng t o any Loan Docum ent s ,  or  f or  r ecogni t i on or  enf or cem ent  of  any j udgm ent ,  and each of  t he  par t i es  her e t o her eby i r r evocabl y and uncondi t i ona l l y agr ees  t ha t  a l l  c l a i m s  i n r es pec t  of  any s uch ac t i on or  pr oceedi ng m ay be  hear d and de t e r m i ned i n s uch Ohi o St a t e  or ,  t o t he  ext ent  pe r m i t t ed by l aw,  i n s uch Feder a l  cour t .  Each of  t he  par t i es  he r e t o agr ees  t ha t  a  f i na l  j udgm ent  i n any s uch ac t i on or  pr oceedi ng s ha l l  be  conc l us i ve  and m ay be  enf or ced i n ot her  j ur i s di c t i ons  by s ui t  on t he  j udgm ent  or  i n any ot her  m anner  pr ovi ded by l aw.  Not hi ng i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent  s ha l l  a f f ec t  any r i ght  t ha t  any Agent ,  any I s s ui ng Bank or  any Lender  m ay ot her wi s e  have  t o br i ng any ac t i on or  pr oceedi ng r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  aga i ns t  any Loan Par t y or  i t s  pr oper t i es  i n t he
cour t s  of  any j ur i s di c t i on.  ANY - 165-



 

J UDI CI AL PROCEEDI NG BY ANY LOAN PARTY AGAI NST ANY AGENT,  ANY I SSUI NG BANK OR ANY LENDER I NVOLVI NG,  DI RECTLY OR I NDI RECTLY,  ANY M ATTER I N ANY W AY ARI SI NG OUT OF,  RELATED TO,  OR CONNECTI ON W I TH ANY LOAN DOCUM ENT SHALL BE BROUGHT ONLY I N A COURT I N CLEVELAND,  OHI O.  ( c )  Each Loan Par t y her eby i r r evocabl y and uncondi t i ona l l y wai ves ,  t o t he  f ul l es t  ext ent  i t  m ay l ega l l y and e f f ec t i ve l y do s o,  any obj ec t i on whi ch i t  m ay now or  her eaf t e r  have  t o t he  l ayi ng of  venue  of  any s ui t ,  ac t i on or  pr oceedi ng a r i s i ng out  of  or  r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  i n any cour t  r e f e r r ed t o i n par agr aph ( b)  of  t hi s  Sec t i on.  Each of  t he  par t i es  he r e t o her eby i r r evocabl y wai ves ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw,  t he  def ens e  of  an i nconveni ent  f or um  t o t he  m ai nt enance  of  s uch ac t i on or  pr oceedi ng i n any s uch cour t .  ( d)  Each par t y t o t hi s  Agr eem ent  i r r evocabl y cons ent s  t o s e r vi ce  of  pr oces s  i n t he  m anner  pr ovi ded f or  not i ces  i n Sec t i on 9. 01.  Not hi ng i n t hi s  Agr eem ent  or  any ot her  Loan Docum ent  wi l l  a f f ec t  t he  r i ght  of  any par t y t o t hi s  Agr eem ent  t o s e r ve  pr oces s  i n any ot her  m anner  per m i t t ed by l aw.  Sec t i on 9. 10 W AI VER OF J URY TRI AL.  EACH PARTY HERETO HEREBY W AI VES,  TO THE FULLEST EXTENT PERM I TTED BY APPLI CABLE LAW ,  ANY RI GHT I T M AY HAVE TO A TRI AL BY J URY I N ANY LEGAL PROCEEDI NG DI RECTLY OR I NDI RECTLY ARI SI NG OUT OF OR
RELATI NG TO THI S AGREEM ENT,  ANY OTHER LOAN DOCUM ENT OR THE TRANSACTI ONS CONTEM PLATED THEREBY ( W HETHER BASED ON CONTRACT,  TORT OR ANY OTHER THEORY) .  EACH PARTY HERETO ( A)  CERTI FI ES THAT NO REPRESENTATI VE,  AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,  EXPRESSLY OR OTHERW I SE,  THAT SUCH OTHER PARTY W OULD NOT,  I N THE EVENT OF LI TI GATI ON,  SEEK TO ENFORCE THE FOREGOI NG W AI VER AND ( B)  ACKNOW LEDGES THAT I T AND THE OTHER PARTI ES HERETO HAVE BEEN I NDUCED TO ENTER I NTO THI S AGREEM ENT BY,  AM ONG OTHER THI NGS,  THE M UTUAL W AI VERS AND CERTI FI CATI ONS I N THI S SECTI ON.  Sec t i on 9. 11 CONFESSI ON OF J UDGM ENT.  THE LOAN PARTI ES HEREBY AUTHORI ZE ANY ATTORNEY- AT- LAW  TO APPEAR I N ANY COURT OF RECORD I N ANY COUNTY I N THE STATE OF OHI O OR ELSEW HERE W HERE A LOAN PARTY HAS A PLACE OF BUSI NESS,  SI GNED A NOTE OR CAN BE FOUND,  AFTER THE ADM I NI STRATI VE AGENT OR REQUI RED LENDERS DECLARE A DEFAULT AND ACCELERATE THE BALANCES DUE UNDER THI S AGREEM ENT,  TO W AI VE THE I SSUANCE OF SERVI CE OF PROCESS AND CONFESS J UDGM ENT AGAI NST THE LOAN PARTI ES I N FAVOR OF THE AGENTS,  THE I SSUI NG BANKS AND THE LENDERS FOR THE AM OUNTS THEN APPEARI NG DUE,  TOGETHER W I TH THE COSTS OF SUI T,  AND THEREUPON TO RELEASE ALL ERRORS AND W AI VE ALL RI GHT OF APPEAL AND STAY OF EXECUTI ON.  THE LOAN PARTI ES AGREE AND CONSENT THAT THE ATTORNEY CONFESSI NG J UDGM ENT ON BEHALF OF THE LOAN

PARTI ES HEREUNDER M AY ALSO BE COUNSEL TO THE AGENTS,  THE I SSUI NG BANKS,  THE LENDERS OR ANY OF THEI R AFFI LI ATES,  W AI VES ANY CONFLI CT OF I NTEREST W HI CH M I GHT OTHERW I SE ARI SE,  AND CONSENTS TO THE AGENTS,  THE I SSUI NG BANKS OR THE LENDERS PAYI NG SUCH CONFESSI NG ATTORNEY A LEGAL FEE OR ALLOW I NG SUCH ATTORNEY'S FEES TO BE PAI D FROM  ANY PROCEEDS OF COLLECTI ON OF AGREEM ENT OR COLLATERAL SECURI TY THEREFOR.  - 166-



 

Sec t i on 9. 12 Headi ngs .  Ar t i c l e  and Sec t i on headi ngs  and t he  Tabl e  of  Cont ent s  us ed her e i n a r e  f or  conveni ence  of  r e f e r ence  onl y,  a r e  not  pa r t  of  t hi s  Agr eem ent  and s ha l l  not  a f f ec t  t he  cons t r uc t i on of ,  or  be  t aken i nt o cons i der a t i on i n i nt e r pr e t i ng,  t hi s  Agr eem ent .  Sec t i on 9. 13 Conf i dent i a l i t y.  Each Agent ,  each I s s ui ng Bank and each Lender  agr ees  t o m ai nt a i n t he  conf i dent i a l i t y of  t he  I nf or m at i on ( as  def i ned be l ow) ,  except  t ha t  I nf or m at i on m ay be  di s c l os ed ( a )  t o i t s  and i t s  Af f i l i a t es ' di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s ,  i nc l udi ng account ant s ,  l ega l  couns e l  and ot her  advi s or s  ( i t  be i ng under s t ood t ha t  t he  Per s ons  t o whom  s uch di s c l os ur e  i s  m ade  wi l l  be  i nf or m ed of  t he  conf i dent i a l  na t ur e  of  s uch I nf or m at i on and i ns t r uc t ed t o keep s uch I nf or m at i on conf i dent i a l ) ,  ( b)  t o t he  ext ent  r eques t ed by any r egul a t or y aut hor i t y or  r a t i ng agency,  ( c )  t o t he  ext ent  r equi r ed by Requi r em ent  of  Laws  or  by any s ubpoena  or  s i m i l a r  l ega l  pr oces s ,  ( d)  t o any ot her  par t y t o t hi s  Agr eem ent ,  ( e )  i n connec t i on wi t h t he  exer c i s e  of  any r em edi es  her eunder  or  any s ui t ,  ac t i on or  pr oceedi ng r e l a t i ng t o t hi s  Agr eem ent  or  any ot her  Loan Docum ent  or  t he  enf or cem ent  of  r i ght s  he r eunder  or  t he r eunder ,  ( f )  s ubj ec t  t o an agr eem ent  cont a i ni ng pr ovi s i ons  s ubs t ant i a l l y t he  s am e as  t hos e  of  t hi s  Sec t i on,  t o ( i )  any as s i gnee  of  or  Par t i c i pant  i n,  or  any
pr os pec t i ve  as s i gnee  of  or  Par t i c i pant  i n,  any of  i t s  r i ght s  or  obl i ga t i ons  under  t hi s  Agr eem ent  or  ( i i )  any ac t ua l  or  pr os pec t i ve  count e r par t y ( or  i t s  advi s or s )  t o any s wap or  der i va t i ve  t r ans ac t i on r e l a t i ng t o t he  Loan Par t i es  and t he i r  obl i ga t i ons ,  ( g)  wi t h t he  cons ent  of  t he  Bor r ower  Repr es ent a t i ve  or  ( h)  t o t he  ext ent  s uch I nf or m at i on ( i )  becom es  publ i c l y ava i l abl e  ot her  t han as  a  r es ul t  of  a  br each of  t hi s  Sec t i on or  ( i i )  becom es  ava i l abl e  t o any Agent ,  any I s s ui ng Bank or  any Lender  on a  non- conf i dent i a l  bas i s  f r om  a  s our ce  ot her  t han t he  Bor r ower s .  For  t he  pur pos es  of  t hi s  Sec t i on,  " I nf or m at i on"  m eans  a l l  i nf or m at i on r ece i ved f r om  t he  Bor r ower s  r e l a t i ng t o t he  Bor r ower s  or  t he i r  bus i nes s ,  ot her  t han any s uch i nf or m at i on t ha t  i s  ava i l abl e  t o any Agent ,  any I s s ui ng Bank or  any Lender  on a  non- conf i dent i a l  bas i s  pr i or  t o di s c l os ur e  by t he  Bor r ower s ;  pr ovi ded t ha t ,  i n t he  cas e  of  i nf or m at i on r ece i ved f r om  t he  Bor r ower s  a f t e r  t he  da t e  her eof ,  s uch i nf or m at i on i s  c l ea r l y i dent i f i ed a t  t he  t i m e  of  de l i ve r y as  conf i dent i a l .  Any Per s on r equi r ed t o m ai nt a i n t he  conf i dent i a l i t y of  I nf or m at i on as  pr ovi ded i n t hi s  Sec t i on s ha l l  be  cons i der ed t o have  com pl i ed wi t h i t s  obl i ga t i on t o do s o i f  s uch Per s on has  exer c i s ed t he  s am e degr ee  of  ca r e  t o m ai nt a i n t he  conf i dent i a l i t y of  s uch I nf or m at i on as  s uch Per s on woul d accor d t o i t s  own

conf i dent i a l  i nf or m at i on.  EACH LENDER ACKNOW LEDGES THAT I NFORM ATI ON AS DEFI NED I N SECTI ON 9. 13 FURNI SHED TO I T PURSUANT TO THI S AGREEM ENT M AY I NCLUDE M ATERI AL NON- PUBLI C I NFORM ATI ON CONCERNI NG THE COM PANY AND I TS AFFI LI ATES AND THEI R RELATED PARTI ES OR THEI R RESPECTI VE SECURI TI ES,  AND CONFI RM S THAT I T HAS DEVELOPED COM PLI ANCE PROCEDURES REGARDI NG THE USE OF M ATERI AL NON- PUBLI C I NFORM ATI ON AND THAT I T W I LL HANDLE SUCH M ATERI AL NON- PUBLI C I NFORM ATI ON I N ACCORDANCE W I TH THOSE PROCEDURES AND APPLI CABLE LAW ,  I NCLUDI NG FEDERAL AND STATE SECURI TI ES LAW S.  ALL I NFORM ATI ON,  I NCLUDI NG REQUESTS FOR W AI VERS AND AM ENDM ENTS,  FURNI SHED BY THE BORROW ERS OR ANY AGENT PURSUANT TO,  OR I N THE COURSE OF ADM I NI STERI NG,  THI S AGREEM ENT W I LL BE SYNDI CATE- LEVEL I NFORM ATI ON,  W HI CH M AY CONTAI N M ATERI AL NON- PUBLI C I NFORM ATI ON ABOUT THE COM PANY,  THE LOAN PARTI ES AND THEI R RELATED PARTI ES OR THEI R RESPECTI VE SECURI TI ES.  ACCORDI NGLY,  EACH LENDER REPRESENTS TO THE BORROW ERS AND THE AGENTS THAT I T HAS I DENTI FI ED I N I TS ADM I NI STRATI VE QUESTI ONNAI RE A CREDI T CONTACT W HO M AY RECEI VE I NFORM ATI ON THAT M AY CONTAI N M ATERI AL NON- PUBLI C I NFORM ATI ON I N ACCORDANCE W I TH I TS - 167-



 

COM PLI ANCE PROCEDURES AND APPLI CABLE LAW ,  I NCLUDI NG FEDERAL AND STATE SECURI TI ES LAW S.  Sec t i on 9. 14 Sever a l  Obl i ga t i ons ;  Nonr e l i ance ;  Vi ol a t i on of  Law.  The  r es pec t i ve  obl i ga t i ons  of  t he  Lender s  her eunder  a r e  s ever a l  and not  j oi nt  and t he  f a i l ur e  of  any Lender  t o m ake  any Loan or  pe r f or m  any of  i t s  obl i ga t i ons  her eunder  s ha l l  not  r e l i eve  any ot her  Lender  f r om  any of  i t s  obl i ga t i ons  her eunder .  Each Lender  her eby r epr es ent s  t ha t  i t  i s  not  r e l yi ng on or  l ooki ng t o any m ar gi n s t ock f or  t he  r epaym ent  of  t he  Bor r owi ngs  pr ovi ded f or  he r e i n.  Anyt hi ng cont a i ned i n t hi s  Agr eem ent  t o t he  cont r a r y not wi t hs t andi ng,  ne i t he r  any I s s ui ng Bank nor  any Lender  s ha l l  be  obl i ga t ed t o ext end c r edi t  t o t he  Bor r ower s  i n vi ol a t i on of  any Requi r em ent  of  Law.  Sec t i on 9. 15 USA PATRI OT Act ;  Canadi an Ant i - M oney Launder i ng Legi s l a t i on.  ( a )  Each Lender  t ha t  i s  s ubj ec t  t o t he  r equi r em ent s  of  t he  USA Pa t r i ot  Ac t  ( Ti t l e  I I I  of  Pub.  L.  107- 56 ( s i gned i nt o l aw Oct ober  26,  2001) )  ( t he  " Act " )  he r eby not i f i es  t he  Bor r ower s  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  t he  Bor r ower s ,  whi ch i nf or m at i on i nc l udes  t he  nam es  and addr es s es  of  t he  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 t he  Bor r ower s  i n accor dance  wi t h t he  Act .  ( b)  Each Loan Par t y acknowl edges  t ha t ,
pur s uant  t o t he  Pr oceeds  of  Cr i m e  ( M oney Launder i ng)  and Ter r or i s t  Fi nanc i ng Act  ( Canada)  and ot her  appl i cabl e  ant i - m oney l aunder i ng,  ant i -  t e r r or i s t  f i nanc i ng,  gover nm ent  s anc t i on and " know your  c l i ent ”  l aws  ( col l ec t i ve l y,  i nc l udi ng any gui de l i nes  or  or der s  t he r eunder ,  " AM L Legi s l a t i on" ) ,  t he  Revol vi ng Lender s  m ay be  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 r egar di ng t he  Loan Par t i es  and t he i r  r es pec t i ve  di r ec t or s ,  aut hor i zed s i gni ng of f i ce r s ,  di r ec t  or  i ndi r ec t  s har ehol der s  or  ot her  Per s ons  i n cont r ol  of  t he  Loan Par t i es ,  and t he  t r ans ac t i ons  cont em pl a t ed her eby.  Each Loan Par t y s ha l l  pr om pt l y pr ovi de  a l l  s uch i nf or m at i on,  i nc l udi ng s uppor t i ng docum ent a t i on and ot her  evi dence ,  as  m ay be  r eas onabl y r eques t ed by any Revol vi ng Lender  or  any pr os pec t i ve  as s i gnee  or  pa r t i c i pant  of  a  Revol vi ng Lender ,  any I s s ui ng Bank or  any Agent ,  i n or der  t o com pl y wi t h any appl i cabl e  AM L Legi s l a t i on,  whe t her  now or  her eaf t e r  i n exi s t ence .  ( c )  I f  t he  Adm i ni s t r a t i ve  Agent  has  as cer t a i ned t he  i dent i t y of  any Loan Par t y or  any aut hor i zed s i gna t or i es  of  t he  Loan Par t i es  f or  t he  pur pos es  of  appl i cabl e  AM L Legi s l a t i on,  t hen t he  Adm i ni s t r a t i ve  Agent :  ( i )  s ha l l  be  deem ed t o have  done  s o as  an agent  f or  each Revol vi ng Lender ,  and t hi s  Agr eem ent  s ha l l  cons t i t ut e  a  " wr i t t en agr eem ent ”  i n s uch r egar d be t ween each Revol vi ng Lender  and t he

Adm i ni s t r a t i ve  Agent  wi t hi n t he  m eani ng of  t he  appl i cabl e  AM L Legi s l a t i on;  and ( i i )  s ha l l  pr ovi de  t o each Revol vi ng Lender  copi es  of  a l l  i nf or m at i on obt a i ned i n s uch r egar d wi t hout  any r epr es ent a t i on or  war r ant y as  t o i t s  accur acy or  com pl e t enes s .  Not wi t hs t andi ng t he  pr ecedi ng s ent ence  and except  as  m ay ot her wi s e  be  agr eed i n wr i t i ng,  each of  t he  Revol vi ng Lender s  agr ees  t ha t  ne i t he r  t he  Adm i ni s t r a t i ve  Agent  nor  any ot her  Agent  has  any obl i ga t i on t o as cer t a i n t he  i dent i t y of  t he  Loan Par t i es  or  any aut hor i zed s i gna t or i es  of  t he  Loan Par t i es  on beha l f  of  any Revol vi ng Lender ,  or  t o conf i r m  t he  com pl e t enes s  or  accur acy of  any i nf or m at i on i t  obt a i ns  f r om  any Loan Par t y or  any s uch aut hor i zed s i gna t or y i n doi ng s o.  - 168-



 

Sec t i on 9. 16 Di s c l os ur e .  Each Loan Par t y and each Lender  her eby acknowl edges  and agr ees  t ha t  each Agent  and/ or  i t s  Af f i l i a t es  f r om  t i m e  t o t i m e  m ay hol d i nves t m ent s  i n,  m ake  ot her  l oans  t o or  have  ot her  r e l a t i ons hi ps  wi t h any of  t he  Loan Par t i es  and t he i r  r es pec t i ve  Af f i l i a t es .  Sec t i on 9. 17 Appoi nt m ent  f or  Per f ec t i on.  Each Lender  her eby appoi nt s  each ot her  Lender  as  i t s  agent  f or  t he  pur pos e  of  pe r f ec t i ng Li ens ,  f or  t he  benef i t  of  t he  Agent s  and t he  Lender s ,  i n as s e t s  whi ch,  i n accor dance  wi t h Ar t i c l e  9 of  t he  UCC or  any ot her  appl i cabl e  l aw can be  per f ec t ed onl y by pos s es s i on.  Shoul d any Lender  ( ot her  t han an Agent )  obt a i n pos s es s i on of  any s uch Col l a t e r a l ,  s uch Lender  s ha l l  not i f y t he  Adm i ni s t r a t i ve  Agent  t he r eof ,  and,  pr om pt l y upon t he  Adm i ni s t r a t i ve  Agent 's  r eques t  t he r e f or  s ha l l  de l i ve r  s uch Col l a t e r a l  t o t he  appl i cabl e  Agent ,  or  ot her wi s e  dea l  wi t h s uch Col l a t e r a l  i n accor dance  wi t h t he  Adm i ni s t r a t i ve  Agent 's  i ns t r uc t i ons .  Sec t i on 9. 18 I nt e r es t  Ra t e  Li m i t a t i on.  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  a t  any t i m e  t he  i nt e r es t  r a t e  appl i cabl e  t o any Loan,  t oge t her  wi t h a l l  f ees ,  char ges  and ot her  am ount s  whi ch a r e  t r ea t ed as  i nt e r es t  on s uch Loan under  appl i cabl e  l aw ( col l ec t i ve l y t he  " Char ges " ) ,  s ha l l  exceed t he  m axi m um  l awf ul  r a t e  ( t he  " M axi m um  Rat e" )  whi ch m ay be  cont r ac t ed f or ,  char ged,  t aken,  r ece i ved or
r es e r ved by t he  Lender  hol di ng s uch Loan i n accor dance  wi t h appl i cabl e  l aw,  t he  r a t e  of  i nt e r es t  payabl e  i n r es pec t  of  s uch Loan her eunder ,  t oge t her  wi t h a l l  Char ges  payabl e  i n r es pec t  t he r eof ,  s ha l l  be  l i m i t ed t o t he  M axi m um  Rat e  and,  t o t he  ext ent  l awf ul ,  t he  i nt e r es t  and Char ges  t ha t  woul d have  been payabl e  i n r es pec t  of  s uch Loan but  wer e  not  payabl e  as  a  r es ul t  of  t he  oper a t i on of  t hi s  Sec t i on s ha l l  be  cum ul a t ed and t he  i nt e r es t  and Char ges  payabl e  t o s uch Lender  i n r es pec t  of  ot her  Loans  or  pe r i ods  s ha l l  be  i nc r eas ed ( but  not  above  t he  M axi m um  Rat e  t he r e f or )  unt i l  s uch cum ul a t ed am ount ,  t oge t her  wi t h i nt e r es t  t he r eon a t  t he  Feder a l  Funds  Ef f ec t i ve  Ra t e  t o t he  da t e  of  r epaym ent ,  s ha l l  have  been r ece i ved by s uch Lender .  Sec t i on 9. 19 J udgm ent  Cur r ency.  I f  any Agent ,  on beha l f  of  any Lender ,  obt a i ns  a  j udgm ent  or  a  j udgm ent  aga i ns t  a  Bor r ower  i n a  cur r ency ot her  t han Dol l a r s ,  t he  obl i ga t i ons  of  s uch Bor r ower  i n r es pec t  of  any s um  adj udged t o be  due  t o t he  Agent s  or  t he  Lender s  her eunder  or  under  any Not es  ( t he  " J udgm ent  Am ount " )  s ha l l  be  di s char ged onl y t o t he  ext ent  t ha t ,  on t he  Bus i nes s  Day f ol l owi ng r ece i pt  by s uch Agent  of  t he  J udgm ent  Am ount  i n s uch cur r ency,  s uch Agent ,  i n accor dance  wi t h nor m al  banki ng pr ocedur es ,  pur chas es  Dol l a r s  wi t h t he  J udgm ent  Am ount  i n s uch cur r ency.  I f  t he  am ount  of  Dol l a r s  s o pur chas ed
i s  l es s  t han t he  am ount  of  Dol l a r s  t ha t  coul d have  been pur chas ed wi t h t he  J udgm ent  Am ount  on t he  da t e  or  da t es  t he  J udgm ent  Am ount  ( exc l udi ng t he  por t i on of  t he  J udgm ent  Am ount  whi ch has  accr ued as  a  r es ul t  of  t he  f a i l ur e  of  s uch Bor r ower  t o pay t he  s um  or i gi na l l y due  her eunder  or  under  t he  Not es  when ( t he  " Or i gi na l  Due  Dat e" )  i t  was  or i gi na l l y due  and owi ng t o s uch Agent  or  any Lender  her eunder  or  under  t he  Not es )  was  or i gi na l l y due  and owi ng t o s uch Agent  or  any Lender  her eunder  or  under  t he  Not es  ( t he  " Los s " ) ,  s uch Bor r ower  agr ees  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 s uch Agent  or  s uch Lender ,  a s  t he  cas e  m ay be ,  aga i ns t  t he  Los s ,  and i f  t he  am ount  of  Dol l a r s  s o pur chas ed exceeds  t he  am ount  of  Dol l a r s  t ha t  coul d have  been pur chas ed wi t h t he  J udgm ent  Am ount  on t he  Or i gi na l  Due  Dat e ,  s uch Agent  or  s uch Lender  agr ees  t o r em i t  s uch exces s  t o s uch Bor r ower .  W her e  i t  i s  neces s a r y t o conver t  a  s um  due  t o a  Lender  i nt o l awf ul  cur r ency of  Canada ,  t he  Bor r ower s  covenant  and agr ee  t o t he  f ul l es t  ext ent  t ha t  t hey m ay l ega l l y do s o,  t ha t  t he  r a t e  of  exchange  us ed f or  pur pos es  of  conver s i on or  f or  obt a i ni ng or  enf or c i ng a  j udgm ent  i n any cour t  i n Canada ,  s ha l l  be  t he  r a t e  a t  whi ch s uch Lender  coul d pur chas e  t he  s am e cur r ency i n whi ch t he  Bor r owi ng was  m ade  t o t he  Canadi an Bor r ower  f r om  t he

Canadi an Revol vi ng Lender s  wi t h l awf ul  m oney of  Canada  on t he  Bus i nes s  - 169-



 

Day pr ecedi ng t he  da t e  on whi ch t he  conver s i on i s  t o be  m ade  or  t he  da t e  on whi ch a  f i na l  j udgm ent  i s  gi ven or  t he  conver s i on i s  m ade ,  or  i f  pe r m i t t ed by appl i cabl e  l aw,  on t he  da t e  on whi ch paym ent  i s  m ade  or  t he  j udgm ent  i s  pa i d and s a t i s f i ed.  W her e  i t  i s  neces s a r y t o conver t  a  s um  due  t o a  Lender  i nt o l awf ul  cur r ency of  any Eur opean El i gi bl e  J ur i s di c t i on,  t he  Bor r ower s  covenant  and agr ee  t o t he  f ul l es t  ext ent  t ha t  t hey m ay l ega l l y do s o,  t ha t  t he  r a t e  of  exchange  us ed f or  pur pos es  of  conver s i on or  f or  obt a i ni ng or  enf or c i ng a  j udgm ent  i n any cour t  i n s uch Eur opean El i gi bl e  J ur i s di c t i on s ha l l  be  t he  r a t e  a t  whi ch s uch Lender  coul d pur chas e  t he  s am e cur r ency i n whi ch t he  Bor r owi ng was  m ade  t o t he  Eur opean Bor r ower s  f r om  t he  Eur opean Revol vi ng Lender s  wi t h l awf ul  m oney of  s uch Eur opean El i gi bl e  J ur i s di c t i on on t he  Bus i nes s  Day pr ecedi ng t he  da t e  on whi ch t he  conver s i on i s  t o be  m ade  or  t he  da t e  on whi ch a  f i na l  j udgm ent  i s  gi ven or  t he  conver s i on i s  m ade ,  or  i f  pe r m i t t ed by appl i cabl e  l aw,  on t he  da t e  on whi ch paym ent  i s  m ade  or  t he  j udgm ent  i s  pa i d and s a t i s f i ed.  Sec t i on 9. 20 Cur r ency Equi va l ent  Gener a l l y.  For  t he  pur pos es  of  m aki ng va l ua t i ons  or  com put a t i ons  under  t hi s  Agr eem ent  ( but  not  f or  t he  pur pos es  of  t he  pr epar a t i on of  any f i nanc i a l  s t a t em ent s  de l i ve r ed pur s uant  he r e t o) ,  unl es s  expr es s l y pr ovi ded ot her wi s e ,
wher e  a  r e f e r ence  i s  m ade  t o a  dol l a r  am ount  t he  am ount  i s  t o be  cons i der ed as  t he  am ount  i n Dol l a r s  and,  t he r e f or e ,  each ot her  cur r ency s ha l l  be  conver t ed i nt o t he  Dol l a r  Equi va l ent .  Sec t i on 9. 21 Bi f ur ca t i on;  No Cr os s  Col l a t e r a l i za t i on.  For  t he  avoi dance  of  doubt ,  t he  par t i es  he r e t o agr ee  t ha t ,  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 of  t he  ot her  Loan Docum ent s ,  ( i )  t he  Obl i ga t i ons  of  t he  Eur opean Loan Par t i es  and t he  Canadi an Loan Par t i es  under  t hi s  Agr eem ent  or  any of  t he  ot her  Loan Docum ent s  s ha l l  be  s epar a t e  and di s t i nc t  f r om  t he  Obl i ga t i ons  of  any Dom es t i c  Loan Par t y and no Eur opean Loan Par t y or  Canadi an Loan Par t y s ha l l  have  l i abi l i t y wi t h r es pec t  t o any " obl i ga t i ons " ,  wi t hi n t he  m eani ng of  Sec t i on 956( c )  of  t he  Code ,  of  any Dom es t i c  Loan Par t y,  ( i i )  t he  Col l a t e r a l  of  t he  Canadi an Loan Par t i es  s ecur i ng t he  For e i gn Obl i ga t i ons  s ha l l  not  cons t i t ut e  s ecur i t y f or  t he  Dom es t i c  Obl i ga t i ons  and ( i i i )  t he  Col l a t e r a l  of  t he  Eur opean Loan Par t i es  s ecur i ng t he  For e i gn Obl i ga t i ons  s ha l l  not  cons t i t ut e  s ecur i t y f or  t he  Dom es t i c  Obl i ga t i ons .  Sec t i on 9. 22 Am endm ent  and Res t a t em ent .  ( a )  Exi s t i ng Obl i ga t i ons .  The  Loan Par t i es  each her eby acknowl edge ,  conf i r m  and agr ee  t ha t  t he  Loan Par t i es  a r e  i ndebt ed f or  out s t andi ng l oans  and advances  t o t he  Loan Par t i es  under  t he  Exi s t i ng Cr edi t  Agr eem ent ,  t oge t her  wi t h

a l l  i nt e r es t  acc r ued and accr ui ng t her eon ( t o t he  ext ent  appl i cabl e ) ,  and a l l  f ees ,  cos t s ,  expens es  and ot her  char ges  r e l a t i ng t he r e t o,  a l l  of  whi ch a r e  uncondi t i ona l l y owi ng by t he  Loan Par t i es  t o t he  Agent s  and t he  Lender s  t o t he  ext ent  s e t  f or t h i n t he  Exi s t i ng Cr edi t  Agr eem ent ,  wi t hout  of f s e t ,  de f ens e  or  count e r c l a i m  of  any ki nd,  na t ur e  or  des c r i pt i on what s oever .  ( b)  Acknowl edgm ent  of  Secur i t y I nt e r es t s .  ( i )  The  Loan Par t i es  each her eby acknowl edge ,  conf i r m  and agr ee  t ha t  t he  Agent s ,  f or  t he  benef i t  of  t he  Lender s ,  s ha l l  cont i nue  t o have  a  s ecur i t y i nt e r es t  i n and Li en upon t he  Col l a t e r a l  he r e t of or e  gr ant ed t o s uch par t i es  pur s uant  t o t he  Exi s t i ng Loan Docum ent s  t o s ecur e  t he  Obl i ga t i ons ,  a s  wel l  a s  any Col l a t e r a l  gr ant ed under  t hi s  Agr eem ent  or  under  any of  t he  Col l a t e r a l  Docum ent s  or  ot her wi s e  gr ant ed t o or  he l d by t he  Adm i ni s t r a t i ve  Agent ,  t he  Canadi an Agent  or  t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Lender s ,  or  any Lender .  - 170-



 

( i i )  The  Li ens  and s ecur i t y i nt e r es t s  of  t he  Adm i ni s t r a t i ve  Agent ,  t he  Canadi an Agent  and t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Lender s ,  i n t he  Col l a t e r a l  s ha l l  be  deem ed t o be  cont i nuous l y gr ant ed and per f ec t ed f r om  t he  ea r l i es t  da t e  of  t he  gr ant i ng and per f ec t i on of  s uch Li ens  and s ecur i t y i nt e r es t s  t o t he  Adm i ni s t r a t i ve  Agent ,  t he  Canadi an Agent  and t he  Eur opean Agent ,  f or  t he  benef i t  of  t he  Lender s ,  whe t her  under  t he  Exi s t i ng Cr edi t  Agr eem ent ,  t hi s  Agr eem ent  or  any of  t he  Col l a t e r a l  Docum ent s .  ( c )  Exi s t i ng Agr eem ent s .  The  Bor r ower s  each her eby acknowl edge ,  conf i r m  and agr ee  t ha t :  ( i )  t he  Exi s t i ng Cr edi t  Agr eem ent  has  been dul y execut ed and de l i ver ed by t he  Loan Par t i es  and i s  i n f ul l  f or ce  and e f f ec t  as  of  t he  da t e  her eof ;  ( i i )  t he  agr eem ent s  and obl i ga t i ons  of  t he  Loan Par t i es  cont a i ned i n t he  Exi s t i ng Cr edi t  Agr eem ent  cons t i t ut e  t he  l ega l ,  va l i d and bi ndi ng obl i ga t i ons  of  t he  Loan Par t i es  enf or ceabl e  aga i ns t  each Loan Par t y i n accor dance  wi t h i t s  t e r m s  and no Loan Par t y has  a  va l i d def ens e  t o t he  enf or cem ent  of  s uch obl i ga t i ons ;  and ( i i i )  t he  Agent s  and t he  ot her  Lender s  a r e  ent i t l ed t o a l l  of  t he  r i ght s ,  r em edi es  and benef i t s  pr ovi ded f or  i n or  a r i s i ng pur s uant  t o t he  Exi s t i ng Cr edi t  Agr eem ent .  ( d)  Res t a t em ent .  ( i )  Except  as  ot her wi s e  s t a t ed i n Sec t i on 9. 22( b)  her eof  and t hi s  Sec t i on 9. 22( d) ,  a s  of  t he  da t e  her eof ,
t he  t e r m s ,  condi t i ons ,  agr eem ent s ,  covenant s ,  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n t he  Exi s t i ng Cr edi t  Agr eem ent  a r e  s i m ul t aneous l y am ended and r es t a t ed i n t he i r  ent i r e t y ( exc l udi ng t he  Schedul es  pr epar ed as  of  t he  Si xt h Res t a t ed Cl os i ng Dat e ,  whi ch s ha l l  be  s uper s eded by t he  Schedul es  de l i ve r ed on and a f t e r  t he  Ef f ec t i ve  Dat e ) ,  and as  s o am ended and r es t a t ed,  r epl aced and s uper s eded by t he  t e r m s ,  condi t i ons ,  agr eem ent s ,  covenant s ,  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  execut ed or  de l i ve r ed on or  a f t e r  t he  da t e  her eof ,  except  t ha t  not hi ng her e i n or  i n t he  ot her  Loan Docum ent s  s ha l l  i m pa i r  or  adver s e l y a f f ec t  t he  cont i nua t i on of  t he  l i abi l i t y of  t he  Loan Par t i es  f or  t he  Obl i ga t i ons  her e t of or e  i ncur r ed and t he  s ecur i t y i nt e r es t s ,  l i ens  and ot her  i nt e r es t s  i n t he  Col l a t e r a l  he r e t of or e  gr ant ed,  pl edged or  as s i gned by t he  Loan Par t i es  t o any Agent  or  any Lender  ( whe t her  di r ec t l y,  i ndi r ec t l y or  ot her wi s e ) .  ( i i )  The  am endm ent  and r es t a t em ent  cont a i ned her e i n s ha l l  not ,  i n any m anner ,  be  cons t r ued t o cons t i t ut e  paym ent  of ,  or  i m pa i r ,  l i m i t ,  cance l  or  ext i ngui s h,  or  cons t i t ut e  a  nova t i on i n r es pec t  of ,  t he  Obl i ga t i ons  of  t he  Loan Par t i es  evi denced by or  a r i s i ng under  t he  Exi s t i ng Cr edi t  Agr eem ent ,  and t he  Li ens  and s ecur i t y i nt e r es t s  of  each Agent ,  f or  t he  benef i t  of  t he

Lender s ,  s ecur i ng s uch Obl i ga t i ons  and ot her  obl i ga t i ons  and l i abi l i t i e s ,  whi ch s ha l l  not  i n any m anner  be  i m pai r ed,  l i m i t ed,  t e r m i na t ed,  wa i ved or  r e l eas ed,  but  s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t  i n f avor  of  s uch Agent ,  f or  t he  benef i t  of  t hem s e l ves  and t he  Lender s .  ( i i i )  Al l  l oans ,  advances  and ot her  f i nanc i a l  accom m odat i ons  under  t he  Exi s t i ng Cr edi t  Agr eem ent  and a l l  ot her  Obl i ga t i ons  of  t he  Loan Par t i es  t o t he  Agent s ,  and t he  Lender s  out s t andi ng and unpa i d as  of  t he  da t e  her eof  pur s uant  t o t he  Exi s t i ng Cr edi t  Agr eem ent  or  ot her wi s e  s ha l l  be  deem ed Obl i ga t i ons  of  t he  Loan Par t i es  pur s uant  t o t he  t e r m s  her e t o.  Sec t i on 9. 23 Addi t i ona l  " Know your  cus t om er "  Checks .  I f  ( i )  t he  i nt r oduc t i on of  or  any change  i n ( or  i n t he  i nt e r pr e t a t i on,  adm i ni s t r a t i on or  appl i ca t i on of )  any l aw or  r egul a t i on m ade  a f t e r  t he  Ef f ec t i ve  Dat e  ;  ( i i )  any change  i n t he  s t a t us  of  a  Eur opean Loan Par t y a f t e r  t he  Ef f ec t i ve  Dat e  ;  or  ( i i i )  a  pr opos ed as s i gnm ent  or  t r ans f e r  by a  Lender  of  - 171-



 

any of  i t s  r i ght s  and obl i ga t i ons  under  t hi s  Agr eem ent  t o a  par t y t ha t  i s  not  a  Lender  pr i or  t o s uch as s i gnm ent  or  t r ans f e r ,  obl i ges  any Lender  ( or ,  i n t he  cas e  of  pa r agr aph ( i i i )  above ,  any pr os pec t i ve  new Lender )  t o com pl y wi t h " know your  cus t om er "  or  s i m i l a r  i dent i f i ca t i on pr ocedur es  i n c i r cum s t ances  wher e  t he  neces s a r y i nf or m at i on i s  not  a l r eady ava i l abl e  t o i t ,  t he  r e l evant  Eur opean Loan Par t y s ha l l  pr om pt l y upon t he  r eques t  of  any Lender  s uppl y,  or  pr ocur e  t he  s uppl y of ,  s uch docum ent a t i on and ot her  evi dence  as  i s  r eas onabl y r eques t ed by any Lender  ( f or  i t s e l f  or ,  i n t he  cas e  of  t he  event  des c r i bed i n par agr aph ( i i i )  above ,  on beha l f  of  any pr os pec t i ve  new Lender )  i n or der  f or  s uch Lender  or ,  i n t he  cas e  of  t he  event  des c r i bed i n par agr aph ( i i i )  above ,  any pr os pec t i ve  new Lender  t o ca r r y out  and be  s a t i s f i ed i t  has  com pl i ed wi t h a l l  neces s a r y " know your  cus t om er "  or  ot her  s i m i l a r  checks  under  a l l  appl i cabl e  l aws  and r egul a t i ons  pur s uant  t o t he  t r ans ac t i ons  cont em pl a t ed i n t he  Loan Docum ent s .  Sec t i on 9. 24 Acknowl edgem ent  and Cons ent  t o Ba i l - I n of  Af f ec t ed Fi nanc i a l  I ns t i t ut i ons .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n any Loan Docum ent  or  i n any ot her  agr eem ent ,  a r r angem ent  or  under s t andi ng am ong any s uch par t i es ,  each par t y her e t o acknowl edges  t ha t  any l i abi l i t y of  any Af f ec t ed Fi nanc i a l  I ns t i t ut i on a r i s i ng under
any Loan Docum ent  m ay be  s ubj ec t  t o t he  W r i t e - Down and Conver s i on Power s  of  t he  appl i cabl e  Res ol ut i on Aut hor i t y and agr ees  and cons ent s  t o,  and acknowl edges  and agr ees  t o be  bound by:  ( a )  t he  appl i ca t i on of  any W r i t e - Down and Conver s i on Power s  by t he  appl i cabl e  Res ol ut i on Aut hor i t y t o any s uch l i abi l i t i e s  a r i s i ng her eunder  whi ch m ay be  payabl e  t o i t  by any par t y her e t o t ha t  i s  an Af f ec t ed Fi nanc i a l  I ns t i t ut i on;  and ( b)  t he  e f f ec t s  of  any Ba i l - I n Act i on on any s uch l i abi l i t y,  i nc l udi ng,  i f  appl i cabl e :  ( i )  a  r educ t i on i n f ul l  or  i n par t  or  cance l l a t i on of  any s uch l i abi l i t y;  ( i i )  a  conver s i on of  a l l ,  or  a  por t i on of ,  s uch l i abi l i t y i nt o s har es  or  ot her  i ns t r um ent s  of  owner s hi p i n s uch Af f ec t ed Fi nanc i a l  I ns t i t ut i on,  i t s  pa r ent  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  t hi s  Agr eem ent  or  any ot her  Loan Docum ent ;  or  ( i i i )  t he  var i a t i on of  t he  t e r m s  of  s uch l i abi l i t y i n connec t i on wi t h t he  exer c i s e  of  t he  wr i t e - down and conver s i on power s  of  t he  appl i cabl e  Res ol ut i on Aut hor i t y.  Sec t i on 9. 25 Acknowl edgem ent  Regar di ng Any Suppor t ed QFCs .  To t he  ext ent  t ha t  t he  Loan Docum ent s  pr ovi de  s uppor t ,  t hr ough a  guar ant ee  or  ot her wi s e ,  f or  Swap Agr eem ent s  or  any

ot her  agr eem ent  or  i ns t r um ent  t ha t  i s  a  QFC ( s uch s uppor t  " QFC Cr edi t  Suppor t "  and each s uch QFC a  " Suppor t ed QFC" ) ,  t he  par t i es  acknowl edge  and agr ee  as  f ol l ows  wi t h r es pec t  t o t he  r es ol ut i on power  of  t he  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  Ohi o 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 ) :  I n t he  event  a  Cover ed Ent i t y t ha t  i s  pa r t y t o a  Suppor t ed QFC ( each,  a  " Cover ed Par t y" )  becom es  s ubj ec t  t o a  pr oceedi ng under  a  U. S.  Spec i a l  Res ol ut i on Regi m e,  t he  t r ans f e r  of  s uch Suppor t ed QFC and t he  benef i t  of  s uch QFC Cr edi t  Suppor t  ( and any i nt e r es t  and obl i ga t i on i n or  under  s uch - 172-



 

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 .  ARTI CLE X Loan Guar ant y Sec t i on 10. 01 Guar ant y.  Each Dom es t i c  Loan
Guar ant or  ( ot her  t han t hos e  t ha t  have  de l i ver ed a  s epar a t e  Guar ant y)  he r eby 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 t he  Lender s ,  t he  pr om pt  paym ent  when due ,  whe t her  a t  s t a t ed m at ur i t y,  upon acce l e r a t i on or  ot her wi s e ,  and a t  a l l  t i m es  t he r eaf t e r ,  of  t he  Secur ed Obl i ga t i ons  and a l l  cos t s  and expens es  i nc l udi ng,  wi t hout  l i m i t a t i on,  a l l  cour t  cos t s  and a t t or neys ' and par a l ega l s ' f ees  ( i nc l udi ng a l l oca t ed cos t s  of  i n- hous e  couns e l  and par a l ega l s )  and expens es  pa i d or  i ncur r ed by t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s  i n endeavor i ng t o col l ec t  a l l  or  any par t  of  t he  Secur ed Obl i ga t i ons  f r om ,  or  i n pr os ecut i ng any ac t i on aga i ns t ,  any Bor r ower ,  any Dom es t i c  Loan Guar ant or  or  any ot her  guar ant or  of  a l l  or  any par t  of  t he  Secur ed Obl i ga t i ons  ( s uch cos t s  and expens es ,  t oge t her  wi t h t he  Secur ed Obl i ga t i ons ,  col l ec t i ve l y t he  " Dom es t i c  Guar ant eed Obl i ga t i ons " ) .  Each Dom es t i c  Loan Guar ant or  f ur t her  agr ees  t ha t  t he  Dom es t i c  Guar ant eed Obl i ga t i ons  m ay be  ext ended or  r enewed i n whol e  or  i n par t  wi t hout  not i ce  t o or  f ur t her  as s ent  f r om  i t ,  and t ha t  i t  r em ai ns  bound upon i t s  guar ant ee  not wi t hs t andi ng any s uch ext ens i on or  r enewal .  Each Canadi an Loan Guar ant or  ( ot her  t han t hos e  t ha t  have  de l i ver ed a  s epar a t e  Guar ant y)  her eby 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 t he  Lender s ,  t he  pr om pt  paym ent  when due ,  whe t her  a t  s t a t ed m at ur i t y,  upon acce l e r a t i on or  ot her wi s e ,  and a t  a l l  t i m es  t he r eaf t e r ,  of  t he  For e i gn Obl i ga t i ons  ( and not  t he  Dom es t i c  Obl i ga t i ons )  and a l l  cos t s  and expens es  i nc l udi ng,  wi t hout  l i m i t a t i on,  a l l  cour t  cos t s  and a t t or neys ' and par a l ega l s ' f ees  ( i nc l udi ng a l l oca t ed cos t s  of  i n- hous e  couns e l  and par a l ega l s )  and expens es  pa i d or  i ncur r ed by t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s  i n endeavor i ng t o col l ec t  a l l  or  any par t  of  t he  For e i gn Obl i ga t i ons  f r om ,  or  i n pr os ecut i ng any ac t i on aga i ns t ,  t he  Canadi an Bor r ower ,  any Canadi an Loan Guar ant or ,  any Eur opean Loan Guar ant or  or  any ot her  guar ant or  of  a l l  or  any par t  of  t he  For e i gn Obl i ga t i ons  ( s uch cos t s  and expens es ,  t oge t her  wi t h t he  Secur ed Obl i ga t i ons ,  col l ec t i ve l y t he  " Canadi an Guar ant eed Obl i ga t i ons " ) .  Each Canadi an Loan Guar ant or  f ur t her  agr ees  t ha t  t he  Canadi an Guar ant eed Obl i ga t i ons  m ay be  ext ended or  r enewed i n whol e  or  i n par t  wi t hout  not i ce  t o or  f ur t her  as s ent  f r om  i t ,  and t ha t  i t  r em ai ns  bound upon i t s  guar ant ee  not wi t hs t andi ng any s uch ext ens i on or  r enewal .  Each Eur opean Loan Guar ant or  ( ot her  t han t hos e  t ha t  have  de l i ver ed a  s epar a t e  Guar ant y)  her eby 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 t he  Lender s ,  t he

pr om pt  paym ent  when due ,  whe t her  a t  s t a t ed m at ur i t y,  upon acce l e r a t i on or  ot her wi s e ,  and a t  a l l  t i m es  t he r eaf t e r ,  of  t he  For e i gn Obl i ga t i ons  ( and not  t he  Dom es t i c  Obl i ga t i ons )  and - 173-



 

a l l  cos t s  and expens es  i nc l udi ng,  wi t hout  l i m i t a t i on,  a l l  cour t  cos t s  and a t t or neys ' and par a l ega l s ' f ees  ( i nc l udi ng a l l oca t ed cos t s  of  i n- hous e  couns e l  and par a l ega l s )  and expens es  pa i d or  i ncur r ed by t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s  i n endeavor i ng t o col l ec t  a l l  or  any par t  of  t he  For e i gn Obl i ga t i ons  f r om ,  or  i n pr os ecut i ng any ac t i on aga i ns t ,  t he  Eur opean Bor r ower s ,  any Eur opean Loan Guar ant or ,  any Canadi an Loan Guar ant or  or  any ot her  guar ant or  of  a l l  or  any par t  of  t he  For e i gn Obl i ga t i ons  ( s uch cos t s  and expens es ,  t oge t her  wi t h t he  Secur ed Obl i ga t i ons ,  col l ec t i ve l y t he  " Eur opean Guar ant eed Obl i ga t i ons " ) .  Each Eur opean Loan Guar ant or  f ur t her  agr ees  t ha t  t he  Eur opean Guar ant eed Obl i ga t i ons  m ay be  ext ended or  r enewed i n whol e  or  i n par t  wi t hout  not i ce  t o or  f ur t her  as s ent  f r om  i t ,  and t ha t  i t  r em ai ns  bound upon i t s  guar ant ee  not wi t hs t andi ng any s uch ext ens i on or  r enewal .  Al l  t e r m s  of  t hi s  Loan Guar ant y appl y t o and m ay be  enf or ced by or  on beha l f  of  any dom es t i c  or  f or e i gn br anch or  Af f i l i a t e  of  any Lender  t ha t  ext ended any por t i on of  t he  Dom es t i c  Guar ant eed Obl i ga t i ons ,  t he  Canadi an Guar ant eed Obl i ga t i ons  or  t he  Eur opean Guar ant eed Obl i ga t i ons .  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  def i ni t i on of  each of  " Dom es t i c  Guar ant eed Obl i ga t i ons " ,  " Canadi an Guar ant eed Obl i ga t i ons "  and " Eur opean Guar ant eed
Obl i ga t i ons "  s ha l l  not  c r ea t e  any guar ant ee  by any Loan Guar ant or  of  ( or  gr ant  of  s ecur i t y i nt e r es t  by any Loan Guar ant or  t o s uppor t ,  a s  appl i cabl e )  any Exc l uded Swap Obl i ga t i ons  of  s uch Loan Guar ant or  f or  pur pos es  of  de t e r m i ni ng any obl i ga t i ons  of  any Loan Guar ant or ) .  Sec t i on 10. 02 Guar ant y of  Paym ent .  Thi s  Loan Guar ant y i s  a  guar ant y of  paym ent  and not  of  col l ec t i on.  Each Loan Guar ant or  wai ves  any r i ght  t o r equi r e  any Agent ,  any I s s ui ng Bank or  any Lender  t o s ue  any Bor r ower ,  any Loan Guar ant or ,  any ot her  guar ant or ,  or  any ot her  per s on obl i ga t ed f or  a l l  or  any par t  of  t he  Guar ant eed Obl i ga t i ons  ( each,  an " Obl i ga t ed Par t y" ) ,  or  ot her wi s e  t o enf or ce  i t s  paym ent  aga i ns t  any col l a t e r a l  s ecur i ng a l l  or  any par t  of  t he  Guar ant eed Obl i ga t i ons .  Sec t i on 10. 03 No Di s char ge  or  Di m i ni s hm ent  of  Loan Guar ant y.  I n each cas e ,  s ubj ec t  t o Sec t i on 9. 21:  ( a )  Except  as  ot her wi s e  pr ovi ded f or  he r e i n,  t he  obl i ga t i ons  of  each Loan Guar ant or  her eunder  a r e  uncondi t i ona l  and abs ol ut e  and not  s ubj ec t  t o any r educ t i on,  l i m i t a t i on,  i m pa i r m ent  or  t e r m i na t i on f or  any r eas on ( ot her  t han t he  i ndef eas i bl e  paym ent  i n f ul l  i n cas h of  t he  Guar ant eed Obl i ga t i ons ) ,  i nc l udi ng:  ( i )  any c l a i m  of  wai ver ,  r e l eas e ,  ext ens i on,  r enewal ,  s e t t l em ent ,  s ur r ender ,  a l t e r a t i on,  or  com pr om i s e  of  any of  t he  Guar ant eed Obl i ga t i ons ,  by oper a t i on of  l aw or  ot her wi s e ;  ( i i )  any change  i n

t he  cor por a t e  exi s t ence ,  s t r uc t ur e  or  owner s hi p of  any Bor r ower  or  any ot her  guar ant or  of  or  ot her  pe r s on l i abl e  f or  any of  t he  Guar ant eed Obl i ga t i ons ;  ( i i i )  any i ns ol vency,  bankr upt cy,  r eor gani za t i on,  s chem e of  a r r angem ent  or  ot her  s i m i l a r  pr oceedi ng a f f ec t i ng any Obl i ga t ed Par t y,  or  t he i r  as s e t s  or  any r es ul t i ng r e l eas e  or  di s char ge  of  any obl i ga t i on of  any Obl i ga t ed Par t y;  or  ( i v)  t he  exi s t ence  of  any c l a i m ,  s e t of f  or  ot her  r i ght s  whi ch any Loan Guar ant or  m ay have  a t  any t i m e  aga i ns t  any Obl i ga t ed Par t y,  any Agent ,  any I s s ui ng Bank,  any Lender ,  or  any ot her  per s on,  whe t her  i n connec t i on her ewi t h or  i n any unr e l a t ed t r ans ac t i ons .  ( b)  The  obl i ga t i ons  of  each Loan Guar ant or  her eunder  a r e  not  s ubj ec t  t o any def ens e  or  s e t of f ,  count e r c l a i m ,  r ecoupm ent ,  or  t e r m i na t i on what s oever  by r eas on of  t he  i nva l i di t y,  i l l ega l i t y,  or  unenf or ceabi l i t y of  any of  t he  Guar ant eed Obl i ga t i ons  or  ot her wi s e ,  or  any pr ovi s i on of  appl i cabl e  l aw or  r egul a t i on pur por t i ng t o pr ohi bi t  paym ent  by any Obl i ga t ed Par t y,  of  t he  Guar ant eed Obl i ga t i ons  or  any par t  t he r eof .  - 174-



 

( c )  Fur t her ,  t he  obl i ga t i ons  of  any Loan Guar ant or  her eunder  a r e  not  di s char ged or  i m pai r ed or  ot her wi s e  a f f ec t ed by:  ( i )  t he  f a i l ur e  of  any Agent ,  any I s s ui ng Bank or  any Lender  t o as s e r t  any c l a i m  or  dem and or  t o enf or ce  any r em edy wi t h r es pec t  t o a l l  or  any par t  of  t he  Guar ant eed Obl i ga t i ons ;  ( i i )  any wai ver  or  m odi f i ca t i on of  or  s uppl em ent  t o any pr ovi s i on of  any agr eem ent  r e l a t i ng t o t he  Guar ant eed Obl i ga t i ons ;  ( i i i )  any r e l eas e ,  non- per f ec t i on,  or  i nva l i di t y of  any i ndi r ec t  or  di r ec t  s ecur i t y f or  t he  obl i ga t i ons  of  any Bor r ower  f or  a l l  or  any par t  of  t he  Guar ant eed Obl i ga t i ons  or  any obl i ga t i ons  of  any ot her  guar ant or  of  or  ot her  pe r s on l i abl e  f or  any of  t he  Guar ant eed Obl i ga t i ons ;  ( i v)  any ac t i on or  f a i l ur e  t o ac t  by any Agent ,  any I s s ui ng Bank or  any Lender  wi t h r es pec t  t o any col l a t e r a l  s ecur i ng any par t  of  t he  Guar ant eed Obl i ga t i ons ;  or  ( v)  any def aul t ,  f a i l ur e  or  de l ay,  wi l l f ul  or  ot her wi s e ,  i n t he  paym ent  or  pe r f or m ance  of  any of  t he  Guar ant eed Obl i ga t i ons ,  or  any ot her  c i r cum s t ance ,  ac t ,  om i s s i on or  de l ay t ha t  m i ght  i n any m anner  or  t o any ext ent  va r y t he  r i s k of  s uch Loan Guar ant or  or  t ha t  woul d ot her wi s e  oper a t e  as  a  di s char ge  of  any Loan Guar ant or  as  a  m at t e r  of  l aw or  equi t y ( ot her  t han t he  i ndef eas i bl e  paym ent  i n f ul l  i n cas h of  t he  Guar ant eed Obl i ga t i ons ) .  ( d)  Each Eur opean Loan Par t y expr es s l y conf i r m s  t ha t
i t  i nt ends  t ha t  t he  guar ant ee  c r ea t ed by t hi s  Ar t i c l e  X s ha l l  ext end f r om  t i m e  t o t i m e  t o any ( however  f undam ent a l )  va r i a t i on,  i nc r eas e ,  ext ens i on or  addi t i on of  or  t o any of  t he  Loan Docum ent s  and/ or  any f ac i l i t y or  am ount  m ade  ava i l abl e  under  any of  t he  Loan Docum ent s  f or  t he  pur pos es  of  or  i n connec t i on wi t h ( i )  acqui s i t i ons  of  any na t ur e ;  ( i i )  i nc r eas i ng wor ki ng capi t a l ;  ( i i i )  enabl i ng i nves t or  di s t r i but i ons  t o be  m ade ;  ( i v)  ca r r yi ng out  r es t r uc t ur i ngs ;  ( v)  r e f i nanc i ng exi s t i ng f ac i l i t i e s ;  ( vi )  r e f i nanc i ng any ot her  i ndebt ednes s ;  ( vi i )  m aki ng f ac i l i t i e s  ava i l abl e  t o new bor r ower s ;  ( vi i i )  any ot her  var i a t i on or  ext ens i on of  t he  pur pos es  f or  whi ch any s uch f ac i l i t y or  am ount  m i ght  be  m ade  ava i l abl e  f r om  t i m e  t o t i m e;  and ( i x)  any f ees ,  cos t s  and/ or  expens es  as s oc i a t ed wi t h any of  t he  f or egoi ng.  ( e )  Thi s  guar ant y i s  a  cont i nui ng guar ant y and wi l l  ext end t o t he  ul t i m at e  ba l ance  of  s um s  payabl e  by a  Loan Par t y her eunder  or  under  any Loan Docum ent ,  r egar dl es s  of  any i nt e r m edi a t e  paym ent  or  di s char ge  i n whol e  or  i n par t .  ( f )  Each Loan Par t y agr ees  wi t h each Agent  and each Lender  t ha t  i f  any Guar ant eed Obl i ga t i ons  a r e  or  becom e unenf or ceabl e ,  i nva l i d or  i l l ega l ,  i t  wi l l ,  a s  an i ndependent  and pr i m ar y obl i ga t i on,  i ndem ni f y each Agent  and each Lender  i m m edi a t e l y on dem and aga i ns t  any cos t ,  l os s  or  l i abi l i t y i t  i ncur s  as  a

r es ul t  of  a  Loan Par t y not  payi ng any am ount  whi ch woul d,  but  f or  s uch unenf or ceabi l i t y,  i nva l i di t y or  i l l ega l i t y,  have  been payabl e  by i t  he r eunder  or  under  any Loan Docum ent  on t he  da t e  when i t  woul d have  been due .  The  am ount  payabl e  by a  Loan Par t y under  t hi s  i ndem ni t y wi l l  not  exceed t he  am ount  i t  woul d have  had t o pay under  t hi s  Ar t i c l e  X i f  t he  am ount  c l a i m ed had been r ecover abl e  on t he  bas i s  of  a  guar ant ee .  Sec t i on 10. 04 Def ens es  W ai ved.  To t he  f ul l es t  ext ent  pe r m i t t ed by appl i cabl e  l aw,  each Loan Guar ant or  her eby wai ves  any def ens e  bas ed on or  a r i s i ng out  of  any def ens e  of  any Bor r ower  or  any Loan Guar ant or  or  t he  unenf or ceabi l i t y of  a l l  or  any par t  of  t he  Guar ant eed Obl i ga t i ons  f r om  any caus e ,  or  t he  ces s a t i on f r om  any caus e  of  t he  l i abi l i t y of  any Bor r ower  or  any Loan Guar ant or ,  ot her  t han t he  i ndef eas i bl e  paym ent  i n f ul l  i n cas h of  t he  Guar ant eed 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,  each Loan Guar ant or  i r r evocabl y wai ves  accept ance  her eof ,  pr es ent m ent ,  dem and,  pr ot es t  and,  t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw,  any not i ce  not  pr ovi ded f or  he r e i n,  a s  wel l  a s  any r equi r em ent  t ha t  a t  any t i m e  any ac t i on be  t aken by any per s on aga i ns t  any Obl i ga t ed Par t y,  or  any ot her  per s on.  Each Loan Guar ant or  conf i r m s  t ha t  i t  i s  not  a  s ur e t y under  any s t a t e  l aw and s ha l l  not  r a i s e  any s uch l aw as  a
def ens e  t o i t s  obl i ga t i ons  her eunder .  Each Agent  m ay,  a t  i t s  e l ec t i on,  f or ec l os e  on any Col l a t e r a l  he l d by i t  by one  or  m or e  j udi c i a l  or  nonj udi c i a l  s a l es ,  accept  an as s i gnm ent  of  any s uch Col l a t e r a l  i n l i eu of  f or ec l os ur e  or  ot her wi s e  ac t  or  f a i l  t o ac t  wi t h r es pec t  t o any col l a t e r a l  s ecur i ng a l l  or  a  pa r t  of  t he  Guar ant eed Obl i ga t i ons ,  com pr om i s e  or  adj us t  any par t  of  t he  Guar ant eed Obl i ga t i ons ,  m ake  any ot her  accom m odat i on wi t h any Obl i ga t ed Par t y or  exer c i s e  any ot her  - 175-



 

r i ght  or  r em edy ava i l abl e  t o i t  aga i ns t  any Obl i ga t ed Par t y,  wi t hout  a f f ec t i ng or  i m pai r i ng i n any way t he  l i abi l i t y of  s uch Loan Guar ant or  under  t hi s  Loan Guar ant y except  t o t he  ext ent  t he  Guar ant eed Obl i ga t i ons  have  been f ul l y and i ndef eas i bl y pa i d i n cas h.  To t he  f ul l es t  ext ent  pe r m i t t ed by appl i cabl e  l aw,  each Loan Guar ant or  wai ves  any def ens e  a r i s i ng out  of  any s uch e l ec t i on even t hough t ha t  e l ec t i on m ay oper a t e ,  pur s uant  t o appl i cabl e  l aw,  t o i m pai r  or  ext i ngui s h any r i ght  of  r e i m bur s em ent  or  s ubr oga t i on or  ot her  r i ght  or  r em edy of  any Loan Guar ant or  aga i ns t  any Obl i ga t ed Par t y or  any s ecur i t y.  Sec t i on 10. 05 Ri ght s  of  Subr oga t i on.  No Loan Guar ant or  wi l l  a s s e r t  any r i ght ,  c l a i m  or  caus e  of  ac t i on,  i nc l udi ng,  wi t hout  l i m i t a t i on,  a  c l a i m  of  s ubr oga t i on,  cont r i but i on or  i ndem ni f i ca t i on t ha t  i t  has  aga i ns t  any Obl i ga t ed Par t y,  or  any col l a t e r a l ,  unt i l  t he  Loan Par t i es  and t he  Loan Guar ant or s  have  f ul l y per f or m ed a l l  t he i r  obl i ga t i ons  t o t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s .  Sec t i on 10. 06 Re i ns t a t em ent ;  St ay of  Acce l e r a t i on.  I f  a t  any t i m e  any paym ent  of  any por t i on of  t he  Guar ant eed Obl i ga t i ons  i s  r es c i nded or  m us t  ot her wi s e  be  r es t or ed or  r e t ur ned upon t he  i ns ol vency,  bankr upt cy,  or  r eor gani za t i on of  any Bor r ower  or  ot her wi s e ,  each Loan Guar ant or 's  obl i ga t i ons  under  t hi s  Loan Guar ant y wi t h r es pec t  t o t ha t  paym ent
s ha l l  be  r e i ns t a t ed a t  s uch t i m e  as  t hough t he  paym ent  had not  been m ade  and whet her  or  not  t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s  a r e  i n pos s es s i on of  t hi s  Loan Guar ant y.  I f  acce l e r a t i on of  t he  t i m e  f or  paym ent  of  any of  t he  Guar ant eed Obl i ga t i ons  i s  s t ayed upon t he  i ns ol vency,  bankr upt cy or  r eor gani za t i on of  any Bor r ower ,  a l l  s uch am ount s  ot her wi s e  s ubj ec t  t o acce l e r a t i on under  t he  t e r m s  of  any agr eem ent  r e l a t i ng t o t he  Guar ant eed Obl i ga t i ons  s ha l l  none t he l es s  be  payabl e  by t he  Loan Guar ant or s  f or t hwi t h on dem and by t he  Lender .  Sec t i on 10. 07 I nf or m at i on.  Each Loan Guar ant or  as s um es  a l l  r es pons i bi l i t y f or  be i ng and keepi ng i t s e l f  i nf or m ed of  t he  Bor r ower s ' f i nanc i a l  condi t i on and as s e t s ,  and of  a l l  ot her  c i r cum s t ances  bear i ng upon t he  r i s k of  nonpaym ent  of  t he  Guar ant eed Obl i ga t i ons  and t he  na t ur e ,  s cope  and ext ent  of  t he  r i s ks  t ha t  each Loan Guar ant or  as s um es  and i ncur s  under  t hi s  Loan Guar ant y,  and agr ees  t ha t  ne i t he r  any Agent ,  any I s s ui ng Bank nor  any Lender  s ha l l  have  any dut y t o advi s e  any Loan Guar ant or  of  i nf or m at i on known t o i t  r egar di ng t hos e  c i r cum s t ances  or  r i s ks .  Sec t i on 10. 08 Ter m i na t i on.  The  Lender s  m ay cont i nue  t o m ake  l oans  or  ext end c r edi t  t o t he  Bor r ower s  bas ed on t hi s  Loan Guar ant y unt i l  f i ve  days  a f t e r  i t  r ece i ves  wr i t t en not i ce  of  t e r m i na t i on f r om  any Loan Guar ant or .  Not wi t hs t andi ng r ece i pt  of

any s uch not i ce ,  each Loan Guar ant or  wi l l  cont i nue  t o be  l i abl e  t o t he  Lender s  f or  any Guar ant eed Obl i ga t i ons  c r ea t ed,  as s um ed or  com m i t t ed t o pr i or  t o t he  f i f t h day a f t e r  r ece i pt  of  t he  not i ce ,  and a l l  s ubs equent  r enewal s ,  ext ens i ons ,  m odi f i ca t i ons  and am endm ent s  wi t h r es pec t  t o,  or  s ubs t i t ut i ons  f or ,  a l l  or  any par t  of  t ha t  Guar ant eed Obl i ga t i ons .  Sec t i on 10. 09 Taxes .  Al l  paym ent s  of  t he  Guar ant eed Obl i ga t i ons  wi l l  be  m ade  by each Loan Guar ant or  f r ee  and c l ea r  of  and wi t hout  deduc t i on f or  any I ndem ni f i ed Taxes  or  Ot her  Taxes ;  pr ovi ded t ha t  i f  any Loan Guar ant or  s ha l l  be  r equi r ed t o deduc t  any I ndem ni f i ed Taxes  or  Ot her  Taxes  f r om  s uch paym ent s ,  t hen,  s ubj ec t  t o Sec t i on 9. 21,  ( i )  t he  s um  payabl e  s ha l l  be  i nc r eas ed as  neces s a r y s o t ha t  a f t e r  m aki ng a l l  r equi r ed deduc t i ons  ( i nc l udi ng deduc t i ons  appl i cabl e  t o addi t i ona l  s um s  payabl e  under  t hi s  Sec t i on)  t he  Agent s ,  Lender s  or  I s s ui ng Banks  ( as  t he  cas e  m ay be)  r ece i ves  an am ount  equa l  t o t he  s um  i t  woul d have  - 176-



 

r ece i ved had no s uch deduc t i ons  been m ade ,  ( i i )  s uch Loan Guar ant or  s ha l l  m ake  s uch deduc t i ons  and ( i i i )  s uch Loan Guar ant or  s ha l l  pay t he  f ul l  am ount  deduc t ed t o t he  r e l evant  Gover nm ent a l  Aut hor i t y i n accor dance  wi t h appl i cabl e  l aw.  Sec t i on 10. 10 M axi m um  Li abi l i t y.  The  pr ovi s i ons  of  t hi s  Loan Guar ant y a r e  s ever abl e ,  and i n any ac t i on or  pr oceedi ng i nvol vi ng any s t a t e  cor por a t e  l aw,  or  any s t a t e ,  f eder a l  or  f or e i gn bankr upt cy,  i ns ol vency,  r eor gani za t i on or  ot her  l aw a f f ec t i ng t he  r i ght s  of  c r edi t or s  gener a l l y,  i f  t he  obl i ga t i ons  of  any Loan Guar ant or  under  t hi s  Loan Guar ant y woul d ot her wi s e  be  he l d or  de t e r m i ned t o be  avoi dabl e ,  i nva l i d or  unenf or ceabl e  on account  of  t he  am ount  of  s uch Loan Guar ant or 's  l i abi l i t y under  t hi s  Loan Guar ant y,  t hen,  not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Loan Guar ant y t o t he  cont r a r y,  t he  am ount  of  s uch l i abi l i t y s ha l l ,  wi t hout  any f ur t her  ac t i on by t he  Loan Guar ant or s  or  t he  Lender s ,  be  aut om at i ca l l y l i m i t ed and r educed t o t he  hi ghes t  am ount  t ha t  i s  va l i d and enf or ceabl e  as  de t e r m i ned i n s uch ac t i on or  pr oceedi ng ( s uch hi ghes t  am ount  de t e r m i ned her eunder  be i ng t he  r e l evant  Loan Guar ant or 's  " M axi m um  Li abi l i t y" .  Thi s  Sec t i on wi t h r es pec t  t o t he  M axi m um  Li abi l i t y of  each Loan Guar ant or  i s  i nt ended s ol e l y t o pr es e r ve  t he  r i ght s  of  t he  Lender s  t o t he  m axi m um  ext ent  not  s ubj ec t  t o avoi dance
under  appl i cabl e  l aw,  and no Loan Guar ant or  nor  any ot her  per s on or  ent i t y s ha l l  have  any r i ght  or  c l a i m  under  t hi s  Sec t i on wi t h r es pec t  t o s uch M axi m um  Li abi l i t y,  except  t o t he  ext ent  neces s a r y s o t ha t  t he  obl i ga t i ons  of  any Loan Guar ant or  her eunder  s ha l l  not  be  r ender ed voi dabl e  under  appl i cabl e  l aw.  Each Loan Guar ant or  agr ees  t ha t  t he  Guar ant eed Obl i ga t i ons  m ay a t  any t i m e  and f r om  t i m e  t o t i m e  exceed t he  M axi m um  Li abi l i t y of  each Loan Guar ant or  wi t hout  i m pai r i ng t hi s  Loan Guar ant y or  a f f ec t i ng t he  r i ght s  and r em edi es  of  t he  Lender s  her eunder ,  pr ovi ded t ha t ,  not hi ng i n t hi s  s ent ence  s ha l l  be  cons t r ued t o i nc r eas e  any Loan Guar ant or 's  obl i ga t i ons  her eunder  beyond i t s  M axi m um  Li abi l i t y.  Sec t i on 10. 11 Cont r i but i on.  I n t he  event  any Dom es t i c  Loan Guar ant or ,  Canadi an Loan Guar ant or  or  Eur opean Loan Guar ant or  ( a  " Payi ng Guar ant or " )  s ha l l  m ake  any paym ent  or  paym ent s  under  t hi s  Loan Guar ant y or  s ha l l  s uf f e r  any l os s  as  a  r es ul t  of  any r ea l i za t i on upon any col l a t e r a l  gr ant ed by i t  t o s ecur e  i t s  obl i ga t i ons  under  t hi s  Loan Guar ant y,  each ot her  Dom es t i c  Loan Guar ant or  ( or  i n t he  cas e  of  a  Payi ng Guar ant or  t ha t  i s  a  Canadi an Loan Guar ant or  or  a  Eur opean Loan Guar ant or ,  each ot her  Canadi an Loan Guar ant or  or  Eur opean Loan Guar ant or ,  a s  appl i cabl e )  ( each a  " Non- Payi ng Guar ant or " )  s ha l l  cont r i but e  t o s uch Payi ng Guar ant or  an am ount

equa l  t o s uch Non- Payi ng Guar ant or 's  " Appl i cabl e  Per cent age"  of  s uch paym ent  or  paym ent s  m ade ,  or  l os s es  s uf f e r ed,  by s uch Payi ng Guar ant or .  For  pur pos es  of  t hi s  Ar t i c l e  X,  each Non- Payi ng Guar ant or 's  " Appl i cabl e  Per cent age"  wi t h r es pec t  t o any s uch paym ent  or  l os s  by a  Payi ng Guar ant or  s ha l l  be  de t e r m i ned as  of  t he  da t e  on whi ch s uch paym ent  or  l os s  was  m ade  by r e f e r ence  t o t he  r a t i o of  ( i )  s uch Non- Payi ng Guar ant or 's  M axi m um  Li abi l i t y as  of  s uch da t e  ( wi t hout  gi vi ng e f f ec t  t o any r i ght  t o r ece i ve ,  or  obl i ga t i on t o m ake ,  any cont r i but i on her eunder )  or ,  i f  s uch Non-  Payi ng Guar ant or 's  M axi m um  Li abi l i t y has  not  been de t e r m i ned,  t he  aggr ega t e  am ount  of  a l l  m oni es  r ece i ved by s uch Non- Payi ng Guar ant or  f r om  t he  Bor r ower s  a f t e r  t he  da t e  her eof  ( whe t her  by l oan,  capi t a l  i nf us i on or  by ot her  m eans )  t o ( i i )  t he  aggr ega t e  M axi m um  Li abi l i t y of  a l l  Loan Guar ant or s  her eunder  ( i nc l udi ng s uch Payi ng Guar ant or )  as  of  s uch da t e  ( wi t hout  gi vi ng e f f ec t  t o any r i ght  t o r ece i ve ,  or  obl i ga t i on t o m ake ,  any cont r i but i on her eunder ) ,  or  t o t he  ext ent  t ha t  a  M axi m um  Li abi l i t y has  not  been de t e r m i ned f or  any Loan Guar ant or ,  t he  aggr ega t e  am ount  of  a l l  m oni es  r ece i ved by s uch Loan Guar ant or s  f r om  t he  Bor r ower s  a f t e r  t he  da t e  her eof  ( whe t her  by l oan,  capi t a l  i nf us i on or  by ot her  m eans ) .  Not hi ng i n t hi s  pr ovi s i on s ha l l  a f f ec t  any Dom es t i c  Loan
Guar ant or 's  s ever a l  l i abi l i t y f or  t he  ent i r e  am ount  of  t he  Dom es t i c  Guar ant eed Obl i ga t i ons  ( up t o s uch Dom es t i c  Loan Guar ant or 's  M axi m um  Li abi l i t y) ,  any Canadi an Loan Guar ant or 's  s ever a l  l i abi l i t y f or  t he  ent i r e  am ount  of  t he  Canadi an Guar ant eed Obl i ga t i ons  ( up t o s uch Canadi an Loan Guar ant or 's  M axi m um  Li abi l i t y)  or  any Eur opean Loan Guar ant or 's  s ever a l  l i abi l i t y f or  t he  ent i r e  am ount  of  t he  Eur opean Guar ant eed Obl i ga t i ons  ( up t o s uch Eur opean Loan Guar ant or 's  M axi m um  Li abi l i t y) .  Each of  t he  Loan Guar ant or s  covenant s  and - 177-



 

agr ees  t ha t  i t s  r i ght  t o r ece i ve  any cont r i but i on under  t hi s  Loan Guar ant y f r om  a  Non- Payi ng Guar ant or  s ha l l  be  s ubor di na t e  and j uni or  i n r i ght  of  paym ent  t o t he  paym ent  i n f ul l  i n cas h of  t he  Guar ant eed Obl i ga t i ons .  Thi s  pr ovi s i on i s  f or  t he  benef i t  of  bot h t he  Agent s ,  t he  I s s ui ng Banks ,  t he  Lender s  and t he  Loan Guar ant or s  and m ay be  enf or ced by any one ,  or  m or e ,  or  a l l  of  t hem  i n accor dance  wi t h t he  t e r m s  her eof .  Sec t i on 10. 12 Li abi l i t y Cum ul a t i ve .  The  l i abi l i t y of  each Loan Par t y as  a  Dom es t i c  Loan Guar ant or ,  Canadi an Loan Guar ant or  or  Eur opean Loan Guar ant or  under  t hi s  Ar t i c l e  X i s  i n addi t i on t o and s ha l l  be  cum ul a t i ve  wi t h a l l  l i abi l i t i e s  of  each Loan Par t y t o t he  Agent s ,  t he  I s s ui ng Banks  and t he  Lender s  under  t hi s  Agr eem ent  and t he  ot her  Loan Docum ent s  t o whi ch s uch Loan Par t y i s  a  pa r t y or  i n r es pec t  of  any obl i ga t i ons  or  l i abi l i t i e s  of  t he  ot her  Dom es t i c  Loan Par t i es ,  Canadi an Loan Par t i es  or  Eur opean Loan Par t i es ,  a s  appl i cabl e ,  wi t hout  any l i m i t a t i on as  t o am ount ,  unl es s  t he  i ns t r um ent  or  agr eem ent  evi denc i ng or  c r ea t i ng s uch ot her  l i abi l i t y s pec i f i ca l l y pr ovi des  t o t he  cont r a r y.  Sec t i on 10. 13 Keepwel l .  Each Qual i f i ed ECP Guar ant or  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  s uch f unds  or  ot her  s uppor t  as  m ay be  needed f r om  t i m e  t o t i m e  by each ot her  Loan Par t y
t o honor  a l l  of  i t s  obl i ga t i ons  under  t hi s  Guar ant ee  i n r es pec t  of  a  Swap Obl i ga t i on ( pr ovi ded,  however ,  t ha t  each Qual i f i ed ECP Guar ant or  s ha l l  onl y be  l i abl e  under  t hi s  Sec t i on 10. 13 f or  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 i t s  obl i ga t i ons  under  t hi s  Sec t i on 10. 13 or  ot her wi s e  under  t hi s  Loan Guar ant y voi dabl e  under  appl i cabl e  l aw r e l a t i ng t o f r audul ent  conveyance  or  f r audul ent  t r ans f e r ,  and not  f or  any gr ea t e r  am ount ) .  Except  as  ot her wi s e  pr ovi ded her e i n,  t he  obl i ga t i ons  of  each Qual i f i ed ECP Guar ant or  under  t hi s  Sec t i on 10. 13 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  t he  t e r m i na t i on of  a l l  Swap Obl i ga t i ons .  Each Qual i f i ed ECP Guar ant or  i nt ends  t ha t  t hi s  Sec t i on 10. 13 cons t i t ut e ,  and t hi s  Sec t i on 10. 13 s ha l l  be  deem ed t o cons t i t ut e ,  a  " keepwel l ,  s uppor t ,  or  ot her  agr eem ent "  f or  t he  benef i t  of  each ot her  Loan Par t y f or  a l l  pur pos es  of  Sec t i on 1a( 18) ( A) ( v) ( I I )  of  t he  Com m odi t y Exchange  Act .  ARTI CLE XI  The  Bor r ower  Repr es ent a t i ve  Sec t i on 11. 01 Appoi nt m ent ;  Na t ur e  of  Re l a t i ons hi p.  Par k- Ohi o I ndus t r i es ,  I nc .  i s  he r eby appoi nt ed by each of  t he  Bor r ower s  as  i t s  cont r ac t ua l  r epr es ent a t i ve  ( her e i n r e f e r r ed t o as  t he  " Bor r ower  Repr es ent a t i ve" )  he r eunder  and under  each ot her  Loan Docum ent ,  and each of  t he  Bor r ower s  i r r evocabl y aut hor i zes  t he  Bor r ower  Repr es ent a t i ve  t o ac t  as  t he  cont r ac t ua l

r epr es ent a t i ve  of  s uch Bor r ower  wi t h t he  r i ght s  and dut i es  expr es s l y s e t  f or t h her e i n and i n t he  ot her  Loan Docum ent s .  The  Bor r ower  Repr es ent a t i ve  agr ees  t o ac t  as  s uch cont r ac t ua l  r epr es ent a t i ve  upon t he  expr es s  condi t i ons  cont a i ned i n t hi s  Ar t i c l e  XI .  Addi t i ona l l y,  t he  Bor r ower s  her eby appoi nt  t he  Bor r ower  Repr es ent a t i ve  as  t he i r  agent  t o r ece i ve  a l l  of  t he  pr oceeds  of  t he  Loans  i n t he  Fundi ng Account ( s ) ,  a t  whi ch t i m e  t he  Bor r ower  Repr es ent a t i ve  s ha l l  pr om pt l y di s bur s e  s uch Loans  t o t he  appr opr i a t e  Bor r ower .  The  Agent s  and t he  Lender s ,  and t he i r  r es pec t i ve  of f i ce r s ,  di r ec t or s ,  agent s  or  em pl oyees ,  s ha l l  not  be  l i abl e  t o t he  Bor r ower  Repr es ent a t i ve  or  any Bor r ower  f or  any ac t i on t aken or  om i t t ed t o be  t aken by t he  Bor r ower  Repr es ent a t i ve  or  t he  Bor r ower s  pur s uant  t o t hi s  Sec t i on 11. 01.  - 178-



 

Sec t i on 11. 02 Power s .  The  Bor r ower  Repr es ent a t i ve  s ha l l  have  and m ay exer c i s e  s uch power s  under  t he  Loan Docum ent s  as  a r e  s pec i f i ca l l y de l ega t ed t o t he  Bor r ower  Repr es ent a t i ve  by t he  t e r m s  of  each 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.  The  Bor r ower  Repr es ent a t i ve  s ha l l  have  no i m pl i ed dut i es  t o t he  Bor r ower s ,  or  any obl i ga t i on t o t he  Lender s  t o t ake  any ac t i on t he r eunder  except  any ac t i on s pec i f i ca l l y pr ovi ded by t he  Loan Docum ent s  t o be  t aken by t he  Bor r ower  Repr es ent a t i ve .  Sec t i on 11. 03 Em pl oym ent  of  Agent s .  The  Repr es ent a t i ve  m ay execut e  any of  i t s  dut i es  as  t he  Repr es ent a t i ve  her eunder  and under  any ot her  Loan Docum ent  by or  t hr ough aut hor i zed of f i ce r s .  Sec t i on 11. 04 Not i ces .  Each Bor r ower  s ha l l  i m m edi a t e l y not i f y t he  Bor r ower  Repr es ent a t i ve  of  t he  occur r ence  of  any Def aul t  he r eunder  r e f e r r i ng t o t hi s  Agr eem ent  des cr i bi ng s uch 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 . "  I n t he  event  t ha t  t he  Bor r ower  Repr es ent a t i ve  r ece i ves  s uch a  not i ce ,  t he  Bor r ower  Repr es ent a t i ve  s ha l l  gi ve  pr om pt  not i ce  t he r eof  t o t he  Agent s  and t he  Lender s .  Any not i ce  pr ovi ded t o t he  Bor r ower  Repr es ent a t i ve  her eunder  s ha l l  cons t i t ut e  not i ce  t o each Bor r ower  on t he  da t e  r ece i ved by t he  Bor r ower  Repr es ent a t i ve .  Sec t i on 11. 05 Succes s or  Bor r ower  Repr es ent a t i ve .  Upon t he  pr i or  wr i t t en cons ent  of  t he  Agent ,
t he  Repr es ent a t i ve  m ay r es i gn a t  any t i m e ,  s uch r es i gna t i on t o be  e f f ec t i ve  upon t he  appoi nt m ent  of  a  s ucces s or  Repr es ent a t i ve .  The  Agent  s ha l l  gi ve  pr om pt  wr i t t en not i ce  of  s uch r es i gna t i on t o t he  Lender s .  Sec t i on 11. 06 Execut i on of  Loan Docum ent s ;  Bor r owi ng Bas e  Cer t i f i ca t e .  The  Bor r ower s  her eby em power  and aut hor i ze  t he  Repr es ent a t i ve ,  on beha l f  of  t he  Bor r ower s ,  t o execut e  and de l i ver  t o t he  Agent  and t he  Lender s  any Ot her  Agr eem ent  and a l l  agr eem ent s ,  ce r t i f i ca t es ,  docum ent s ,  or  i ns t r um ent s  as  s ha l l  be  neces s a r y or  appr opr i a t e  t o e f f ec t  t he  pur pos es  of  t hi s  Agr eem ent  and t he  Ot her  Agr eem ent s ,  i nc l udi ng wi t hout  l i m i t a t i on,  bor r owi ng bas e  ce r t i f i ca t es  and com pl i ance  ce r t i f i ca t es .  Each Bor r ower  agr ees  t ha t  any ac t i on t aken by t he  Repr es ent a t i ve  or  any Bor r ower  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  Agr eem ent s ,  and t he  exer c i s e  by t he  Repr es ent a t i ve  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  Bor r ower s .  Sec t i on 11. 07 Repor t i ng.  Each Loan Par t y her eby agr ees  t ha t  t he  Com pany s ha l l  f ur ni s h pr om pt l y a f t e r  each ca l endar  m ont h t o t he  Bor r ower  Repr es ent a t i ve  a  copy of  i t s  i ndi vi dua l  bor r owi ng bas e  ce r t i f i ca t e  and any ot her  ce r t i f i ca t e  or  r epor t  r equi r ed her eunder  or  r eques t ed by t he  Bor r ower  Repr es ent a t i ve

on whi ch t he  Bor r ower  Repr es ent a t i ve  s ha l l  r e l y t o pr epar e  t he  Bor r owi ng Bas e  Cer t i f i ca t es  and Com pl i ance  Cer t i f i ca t es  r equi r ed pur s uant  t o t he  pr ovi s i ons  of  t hi s  Agr eem ent .  - 179-



 

ARTI CLE XI I  Cas h M anagem ent  Sec t i on 12. 01 Lockbox and Cas h M anagem ent  Account .  ( a )  Each Dom es t i c  Loan Par t y has  obt a i ned and s ha l l  cont i nue  t o m ai nt a i n dur i ng t he  t e r m  of  t hi s  Agr eem ent  a  pos t  of f i ce  box a t  Chas e  s ubj ec t  t o t he  cont r ol  of  t he  Adm i ni s t r a t i ve  Agent  ( t he  " Dom es t i c  Locked Boxes " ) .  Each Canadi an Loan Par t y has  obt a i ned and s ha l l  cont i nue  t o m ai nt a i n dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  a  pos t  of f i ce  box a t  Chas e  Canada  s ubj ec t  t o t he  cont r ol  of  Chas e  Canada  ( t he  " Canadi an Locked Boxes " ;  t he  Dom es t i c  Locked Boxes  and t he  Canadi an Locked Boxes  a r e  col l ec t i ve l y r e f e r r ed t o as  t he  " Locked Boxes " ) .  Each Loan Par t y ( ot her  t han a  Eur opean Loan Par t y)  s ha l l  not i f y a l l  of  i t s  cus t om er s  and Account  Debt or s  t o f or war d a l l  r em i t t ances  of  ever y ki nd ( " Rem i t t ances " )  due  t o s uch Loan Par t y t o i t s  Locked Box ( s uch not i ces  t o be  i n s uch f or m  and s ubs t ance  as  t he  Adm i ni s t r a t i ve  Agent  m ay r equi r e  f r om  t i m e  t o t i m e) .  Pr om pt l y upon r ece i pt  t he r eof ,  t he  Loan Par t i es  ( ot her  t han t he  Eur opean Loan Par t i es )  s ha l l  depos i t  a l l  ot her  pr oceeds  of  Account s  and ot her  Col l a t e r a l  i nt o t he  appr opr i a t e  Locked Boxes  ( or  i nt o a  Cas h M anagem ent  Account ) .  The  appl i cabl e  Agent  s ha l l  have  s ol e  acces s  t o t he  Locked Boxes  a t  a l l  t i m es ,  and each s uch Loan Par t y s ha l l  t ake  a l l  ac t i on neces s a r y t o gr ant  s uch Agent  s uch s ol e  acces s .  At  no t i m e  s ha l l
any s uch Loan Par t y r em ove  any i t em  f r om  t he  Locked Boxes  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  appl i cabl e  Agent ,  and each s uch Loan Par t y s ha l l  not i f y each cus t om er  or  Account  Debt or  not  t o pay any Rem i t t ance  t o any ot her  pl ace  or  addr es s  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  appl i cabl e  Agent .  I f  any s uch Loan Par t y s houl d negl ec t  or  r e f us e  t o not i f y any cus t om er  or  Account  Debt or  t o pay any Rem i t t ance  t o i t s  Locked Box a f t e r  not i ce  f r om  t he  appl i cabl e  Agent ,  s uch Agent  s ha l l  be  ent i t l ed t o m ake  s uch not i f i ca t i on.  Each s uch Loan Par t y her eby gr ant s  t o each of  Agent  an i r r evocabl e  power  of  a t t or ney,  coupl ed wi t h an i nt e r es t ,  t o t ake  i n s uch Loan Par t y's  nam e a l l  ac t i on neces s a r y ( a )  t o gr ant  s uch Agent  s ol e  acces s  t o i t s  Locked Box,  ( b)  dur i ng t he  cont i nuance  of  a  Def aul t ,  t o cont ac t  Account  Debt or s  t o pay any Rem i t t ance  t o s uch Locked Box i n t he  event  t ha t  any s uch Account  Debt or  i s  not  payi ng any s uch Rem i t t ance  t o s uch Locked Box,  ( c )  dur i ng t he  cont i nuance  of  a  Def aul t ,  t o cont ac t  Account  Debt or s  f or  any r eas on and ( d)  t o endor s e  each Rem i t t ance  de l i ver ed t o i t s  Locked Box f or  depos i t  t o a  Cas h M anagem ent  Account .  ( b)  Each of  t he  Com pany and t he  Canadi an Bor r ower  s ha l l  e s t abl i s h and,  unl es s  ot her wi s e  di r ec t ed by t he  appl i cabl e  Agent ,  m ai nt a i n a  cas h m anagem ent  account  wi t h s uch Agent  ( each,  a  " Canadi an Cas h

M anagem ent  Account " ) .  Each of  t he  Com pany and t he  Canadi an Bor r ower  s ha l l  ent e r  i nt o an agr eem ent  wi t h t he  appl i cabl e  Agent ,  r e l a t i ng t o s uch Loan Par t y's  Canadi an Cas h M anagem ent  Account ,  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 s uch Agent .  ( c )  Each Eur opean Loan Par t y wi l l  ens ur e  t ha t  a l l  Rem i t t ances  owi ng t o s uch Eur opean Loan Par t y a r e  depos i t ed ( whe t her  di r ec t l y or  i ndi r ec t l y)  i nt o Eur opean Col l ec t i on Account s  onl y cont a i ni ng paym ent s  owi ng t o s uch Eur opean Loan Par t y,  i n a  m anner  t ha t  i s  r eas onabl y s a t i s f ac t or y t o t he  appl i cabl e  Agent .  The  appl i cabl e  Agent  s ha l l  be  gi ven s ol e  cont r ol  of  t he  Eur opean Col l ec t i on Account s  and s uch Agent  s ha l l  be  abl e  t o appl y f unds  c r edi t ed t o any Eur opean Col l ec t i on Account  i n i t s  s ol e  di s c r e t i on a t  any t i m e .  Each Eur opean Loan Par t y s ha l l  ens ur e  t ha t  each Eur opean Col l ec t i on Account  i s  s ubj ec t  t o a  depos i t  account  cont r ol  agr eem ent  or  any ot her  a r r angem ent  ( i nc l udi ng,  but  not  l i m i t ed t o,  a  not i ce  and acknowl edgm ent  a r r angem ent )  wi t h s i m i l a r  e f f ec t ,  whi ch,  wi t h r es pec t  t o any s uch Eur opean Col l ec t i on Account  of  any Eur opean Loan Par t y,  s ha l l  ens ur e  t ha t  s uch Eur opean Col l ec t i on Account s  a r e  bl ocked and under  t he  s ol e  cont r ol  of  t he  Eur opean Agent .  Sec t i on 12. 02 Appl i ca t i on of  Funds .  I f  wi t hi n any f i s ca l  quar t e r ,  Aggr ega t e  Ava i l abi l i t y i s  l e s s  t han an am ount  equa l  t o t he  s um  of  ( A)
$46, 875, 000 pl us  ( B)  12. 5%  of  t he  aggr ega t e  i nc r eas es  of  t he  Dom es t i c  Revol vi ng - 180-



 

Com m i t m ent  e f f ec t ed as  of  s uch t i m e  pur s uant  t o Sec t i on 2. 09( d)  on any 10 Bus i nes s  Days  ( whe t her  cons ecut i ve  or  not )  wi t hi n any 30 day per i od,  or  an Event  of  Def aul t  exi s t s ,  f ul l  cas h dom i ni on wi l l  be  i n e f f ec t  and a l l  f unds  i n t he  Cas h M anagem ent  Account s  s ha l l  be  aut om at i ca l l y appl i ed t o t he  Obl i ga t i ons  as  s e t  f or t h i n Sec t i on 2. 10( g) .  At  a l l  ot her  t i m es ,  a l l  f unds  i n t he  Cas h M anagem ent  Account s  ( ot her  t han t he  Eur opean Col l ec t i on Account s )  a t  t he  end of  each day s ha l l  be  aut om at i ca l l y s wept  t o t he  oper a t i ng account  of  t he  Com pany or  t he  Canadi an Bor r ower ,  a s  appl i cabl e .  - 181-
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- 2-  F.  R B &  W  Cor por a t i on of  Canada  ( " Canadi an Bor r ower " )  c / o Par k- Ohi o I ndus t r i es ,  I nc .  6065 Par kl and Boul evar d Cl eve l and,  Ohi o 44124 G.  Par k- Ohi o Hol di ngs  Cor p.  ( " Par ent " )  c / o Par k- Ohi o I ndus t r i es ,  I nc .  6065 Par kl and Boul evar d Cl eve l and,  Ohi o 44124 H.  Suppl y Technol ogi es  ( UKGRP)  Li m i t ed ( " UKGRP" )  Apol l o Aer os pace  Com ponent s  Li m i t ed ( " Apol l o" )  Suppl y Technol ogi es  ( I RLG)  Li m i t ed ( " I RLG" )  Hydr apower  Dynam i cs  Li m i t ed ( " Hydr apower " )  NYK Com ponent  Sol ut i ons  ( " NYK" )  ( UKGRP,  Apol l o,  I RLG,  Hydr apower  and NYK,  each an " Exi s t i ng Eur opean Bor r ower "  and col l ec t i ve l y,  t he  " Exi s t i ng Eur opean Bor r ower s "  and t oge t her  wi t h t he  Com pany and Canadi an Bor r ower ,  col l ec t i ve l y,  t he  " Exi s t i ng Bor r ower s " )  c / o Par k- Ohi o I ndus t r i es ,  I nc .  6065 Par kl and Boul evar d Cl eve l and,  Ohi o 44124 I .  Exi s t i ng Loan Par t i es  ( ot her  t han t he  Exi s t i ng Bor r ower s )  -  Li s t ed on Exhi bi t  B c / o Par k- Ohi o I ndus t r i es ,  I nc .  6065 Par kl and Boul evar d Cl eve l and,  Ohi o 44124 I I .  COUNSEL TO PARTI ES A.  Adm i ni s t r a t i ve  Agent :  Gol dber g Kohn Lt d.  55 Eas t  M onr oe  St r ee t ,  Sui t e  3300 Chi cago,  I l l i noi s  60603 and Nor t on Ros e  Ful br i ght  LLP 3 M or e  London Ri ver s i de  London,  SE1 2AQ Uni t ed Ki ngdom  and M cCann Fi t zGer a l d LLP Ri ver s i de  One  Si r  J ohn Roger s on's  Quay Dubl i n 2 I r e l and



 

- 3-  B.  Bor r ower s ,  Par ent  and t he  ot her  Loan Par t i es :  Par k- Ohi o I ndus t r i es ,  I nc .  6065 Par kl and Boul evar d Cl eve l and,  Ohi o 44124 and Squi r e  Pa t t on Boggs  7 Devons hi r e  Squar e  London EC2M  4YH Uni t ed Ki ngdom



 

- 4-  I I I .  CLOSI NG DOCUM ENTS A.  I t em s  t o be  de l i ve r ed by,  or  pe r t a i ni ng t o,  a l l  Loan Par t i es :  1.  Am endm ent  No.  7 t o Sevent h Am ended and Res t a t ed Cr edi t  Agr eem ent  2.  No Def aul t  Cer t i f i ca t e  B.  I t em s  t o be  de l i ve r ed by,  or  pe r t a i ni ng t o,  Dom es t i c  Loan Par t i es :  3.  Res ol ut i ons  of  Par ent  and Com pany C.  I t em s  t o be  de l i ve r ed by,  or  pe r t a i ni ng t o,  Canadi an Loan Par t i es :  4.  Res ol ut i ons  of  Canadi an Loan Par t i es  ( a )  Aj ax Tocco M agne t her m i c  Canada  Li m i t ed ( b)  RB& W  Cor por a t i on of  Canada  ( c )  Suppl y Technol ogi es  Com pany of  Canada  D.  Or gani za t i ona l  and Col l a t e r a l  Due  Di l i gence  r e  Eur opean Bor r ower s :  5.  Res ol ut i ons  of  Suppl y Technol ogi es  ( UKGRP)  Li m i t ed 6.  Res ol ut i ons  of  Apol l o Aer os pace  Com ponent s  Li m i t ed 7.  Res ol ut i ons  of  Apol l o Gr oup Li m i t ed 8.  Res ol ut i ons  of  Suppl y Technol ogi es  ( I RLG)  Li m i t ed 9.  Res ol ut i ons  of  QEF Gl oba l  Hol di ngs  Li m i t ed 10.  Res ol ut i ons  of  Hydr apower  Dynam i cs  Li m i t ed E.  Eur opean Col l a t e r a l  Docum ent s  r e  Eur opean Bor r ower s :  11.  Engl i s h l aw deed of  conf i r m at i on ( r egar di ng Col l a t e r a l  Docum ent s  gover ned by Engl i s h Law)  12.  I r i s h l aw deed of  conf i r m at i on ( r egar di ng Col l a t e r a l  Docum ent s  gover ned by I r i s h Law)



 

EXHI BI T A LENDERS J PM or gan Chas e  Bank,  N. A.  J PM or gan Chas e  Bank,  N. A. ,  Tor ont o Br anch J PM or gan Chas e  Bank,  N. A. ,  London Br anch PNC Bank,  Na t i ona l  As s oc i a t i on PNC Bank Canada  Br anch Bank of  Am er i ca ,  N. A.  Bank of  Am er i ca ,  N. A.  ( Canadi an Br anch)  Bar c l ays  Bank PLC Ci t i zens  Bus i nes s  Capi t a l  Keybank Nat i ona l  As s oc i a t i on Fi r s t  Na t i ona l  Bank of  Penns yl vani a  The  Hunt i ngt on Nat i ona l  Bank



 

EXHI BI T B EXI STI NG LOAN PARTI ES/ J URI SDI CTI ON OF ORGANI ZATI ON Dom es t i c  Loan Par t y/ Debt or  St a t e  Aj ax Tocco M agne t her m i c  Cor por a t i on Ohi o Apol l o Aer os pace  Com ponent s  LLC Ohi o Aut of or m  Tool  &  M anuf ac t ur i ng,  LLC I ndi ana  Ba t es  Rubber ,  I nc .  Ohi o Cant on Dr op For ge ,  I nc .  Ohi o Cont r ol  Tr ans f or m er ,  I nc .  Ohi o EFCO,  I nc .  Penns yl vani a  El as t om er os  Tecni cos  M ol deados ,  I nc .  Texas  Engi neer i ng M at e r i a l s ,  I nc .  De l awar e  Feco,  I nc .  I l l i noi s  Fl ui d Rout i ng Sol ut i ons ,  LLC Del awar e  Gat eway I ndus t r i a l  Suppl y LLC Ohi o Gener a l  Al um i num  M f g.  Com pany Ohi o I nt egr a t ed Hol di ng Com pany Ohi o I nt egr a t ed Logi s t i cs  Hol di ng Com pany Ohi o Par k- Ohi o For ged &  M achi ned Pr oduc t s  LLC Ohi o Par k- Ohi o Pr oduc t s ,  I nc .  Ohi o Phar m acy W hol es a l e  Logi s t i cs ,  I nc .  Ohi o Pr ec i s i on Aer os pace  Com ponent s  LLC ( f / k/ a  POVI  L. L. C. )  Ohi o Pr ec i s i on M achi ni ng Connec t i on LLC Ohi o RB& W  M anuf ac t ur i ng LLC Ohi o Snow Dr agon LLC Ohi o STM X Gas ,  I nc .  ( f / k/ a  Phar m aceut i ca l  Logi s t i cs ,  I nc . )  Ohi o Suppl y Technol ogi es  LLC Ohi o Suppl y Technol ogi es  Pr ocur em ent  Com pany,  I nc .  Ohi o The  Aj ax M anuf ac t ur i ng Com pany Ohi o The  Cl ancy Bi ng Com pany Penns yl vani a  Tocco,  I nc .  Al abam a Canadi an Loan Par t y/ Debt or  Pr ovi nce  Aj ax Tocco M agne t her m i c  Canada  Li m i t ed Ont a r i o Suppl y Technol ogi es  Com pany of  Canada  Nova  Scot i a



 

COM M I TM ENT SCHEDULE* Lender  Pas s por t  Schem e Num ber  Dom es t i c  Revol vi ng Com m i t m ent  Canadi an Revol vi ng Subcom m i t m ent  Eur opean Revol vi ng Subcom m i t m ent  Tot a l  Com m i t m ent s  J PM or gan Chas e  Bank,  N. A.  $108, 000, 000. 00 $0. 00 $0. 00 $108, 000, 000. 00 J PM or gan Chas e  Bank,  N. A.  ( Tor ont o Br anch)  $0. 00 $14, 196, 428. 57 $0. 00 $14, 196, 428. 57 ( s ubcom m i t m ent )  J . P.  M or gan Eur ope  Li m i t ed $0. 00 $0. 00 $10, 803, 571. 43 $10, 803, 571. 43 ( s ubcom m i t m ent )  Keybank Nat i ona l  As s oc i a t i on $48, 600, 000. 00 $6, 000, 000. 00 $4, 500, 000. 00 $48, 600, 000. 00 $6, 000, 000. 00 ( s ubcom m i t m ent )  $4, 500, 000. 00 ( s ubcom m i t m ent )  PNC Bank,  Nat i ona l  As s oc i a t i on $48, 600, 000. 00 $0. 00 $4, 500, 000. 00 $48, 600, 000. 00 $4, 500, 000. 00 ( s ubcom m i t m ent )  PNC Bank Canada  Br anch $0. 00 $6, 000, 000. 00 $0. 00 $6, 000, 000. 00 ( s ubcom m i t m ent )  Bar c l ays  Bank PLC $48, 600, 000. 00 $6, 000, 000. 00 $4, 500, 000. 00 $48, 600, 000. 00 $6, 000, 000. 00 ( s ubcom m i t m ent )  $4, 500, 000. 00 ( s ubcom m i t m ent )  Ci t i zens  Bus i nes s  Capi t a l  $43, 200, 000. 00 $4, 375, 000. 00 $3, 125, 000. 00 $43, 200, 000. 00 $4, 375, 000. 00 ( s ubcom m i t m ent )  $3, 125, 000. 00 ( s ubcom m i t m ent )  Fi r s t  Na t i ona l  Bank of  Penns yl vani a  $43, 200, 000. 00 $0. 00 $0. 00 $43, 200, 000. 00 The  Hunt i ngt on Nat i ona l  Bank $32, 400, 000. 00 $0. 00 $0. 00 $32, 400, 000. 00 Bank of  Am er i ca ,  N. A.  $32, 400, 000. 00 $0. 00 $2, 571, 428. 57 $32, 400, 000. 00 $2, 571, 428. 57 ( s ubcom m i t m ent )  Bank of  Am er i ca ,
N. A.  ( Canada  Br anch)  $0. 00 $3, 428, 571. 43 $0. 00 $3, 428, 571. 43 ( s ubcom m i t m ent )  Tot a l  $405, 000, 000. 00 $40, 000, 000. 00 $30, 000, 000. 00 $405, 000, 000. 00 * Com m i t m ent  Schedul e  r e f l ec t s  Com m i t m ent s  as  of  t he  Sevent h Am endm ent  Ef f ec t i ve  Dat e



 



Exhibit 31.1

PRINCIPAL EXECUTIVE OFFICER’S CERTIFICATIONS
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew V. Crawford, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Park-Ohio Holdings Corp.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading

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

presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in

Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,

is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this

report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has

materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons

performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial

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

By: /s/ Matthew V. Crawford
Name: Matthew V. Crawford
Title: Chairman, Chief Executive Officer and President

Dated: August 3, 2022



Exhibit 31.2

PRINCIPAL EXECUTIVE OFFICER’S CERTIFICATIONS
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick W. Fogarty, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Park-Ohio Holdings Corp.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading

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

presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in

Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,

is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this

report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has

materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons

performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial

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

By: /s/ Patrick W. Fogarty
Name: Patrick W. Fogarty
Title: Vice President and Chief Financial Officer

Dated: August 3, 2022



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Park-Ohio Holdings Corp. (the "Company”) on Form 10-Q for the period ended June 30, 2022, as filed with the Securities and Exchange Commission on the date hereof (the "Report”), each of the undersigned
officers of the Company certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of the dates and for the periods expressed in the Report.

By: /s/ Matthew V. Crawford
Name: Matthew V. Crawford
Title: Chairman, Chief Executive Officer and President

By: /s/ Patrick W. Fogarty
Name: Patrick W. Fogarty
Title: Vice President and Chief Financial Officer

Dated: August 3, 2022
The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a separate disclosure document.


