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Item 1.01. Entry into a Material Definitive Agreement.
Amendment to Revolving Credit Agreement

On October 23, 2023, Steven Madden, Ltd. (the “Company”) and certain subsidiaries of the Company acting as guarantors (the “Guarantors”)
entered into a Third Amendment to Credit Agreement (the “Amendment”) that amended the Company’s Credit Agreement, dated as of July 22, 2020,
among the Company, the Guarantors, the financial institutions listed therein, and Citizens Bank, N.A., as administrative agent, as previously amended (the
“Existing Agreement” and as amended by the Amendment, the “Credit Agreement”).

The Amendment amended the Existing Agreement to accommodate changes made to the Company’s factoring arrangement with The CIT
Group/Commercial Services, Inc. (“CIT”) pursuant to the Notification Factoring Rider referenced below.

As of October 23, 2023, the Credit Agreement continued to provide for a $150 million revolving credit facility scheduled to mature on March 20,
2027, and no loans or letters of credit were outstanding under the Credit Agreement.

Notification Factoring Rider to the Credit Approved Receivables Purchasing Agreement

On October 23, 2023, the Company and Daniel M. Friedman & Associates, Inc. (“DMFA”), a wholly-owned subsidiary of the Company, also
entered into a Notification Factoring Rider to the Credit Approved Receivables Purchasing Agreement (“Notification Factoring Rider”) that amended and
supplemented that certain Credit Approved Receivables Purchasing Agreement (the “Factoring Agreement”), dated April 3, 2023, among the Company,
DMFA and certain of the Company’s other subsidiaries party thereto (collectively with the Company, the “Madden Entities”), and CIT. The Notification
Factoring Rider enables certain receivables generated from assets acquired by DMFA from Turn On Products Inc. d/b/a Almost Famous (“Post-Acquisition
Receivables™), which assets were acquired by DMFA on October 20, 2023, to be subject to the Factoring Agreement.

The Notification Factoring Rider modifies the Factoring Agreement to require, in respect of certain Post-Acquisition Receivables, payment to CIT
of a base fee ranging from 0.10% to 0.20% of the gross face amount of such Post-Acquisition Receivables assigned to CIT for collection. CIT will
generally assume the credit risk resulting from a customer’s financial inability to make payment with respect to certain credit approved Post-Acquisition
Receivables. The Company or DMFA may terminate the Notification Factoring Rider, separately from the Factoring Agreement, by giving CIT at least 10
days’ prior written notice of termination. As with monies due and to become due under the Factoring Agreement generally, monies due and to become due
to the Company and DMFA under the Notification Factoring Rider are pledged in favor of the Agent to secure obligations under or in connection with the
Credit Agreement.

The foregoing summary of the Amendment and the Notification Factoring Rider is not complete and is qualified in its entirety by reference to (1)
the Amendment, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and (2) the Notification Factoring Rider, which is filed as Exhibit 10.2
to this Current Report on Form 8-K, each of which are incorporated herein by reference.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description

10.1 Third Amendment to Credit Agreement, dated as of October 23, 2023, among Steven Madden, Ltd., the other loan parties party thereto, the

10.2 Notification Factoring Rider to the Credit Approved Receivables Purchasing_Agreement, dated as of October 23, 2023, among_Steven

104 Cover Page Interactive Data File (formatted as Inline XBRL).




SIGNATURES

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

Dated: October 26, 2023
STEVEN MADDEN, LTD.

By:  /s/Zine Mazouzi
Name: Zine Mazouzi
Title: Chief Financial Officer




Exhibit 10.1
EXECUTION
THIRD AMENDMENT TO CREDIT AGREEMENT

This THIRD AMENDMENT TO CREDIT AGREEMENT, dated as of October 23, 2023 (this “Amendment”), is entered into by and among
STEVEN MADDEN, LTD., a Delaware corporation (the “Lead Borrower”), THE OTHER LOAN PARTIES PARTY HERETO, THE LENDERS
PARTY HERETO, and CITIZENS BANK, N.A., as administrative agent (in such capacity, the “Administrative Agent”).

WHEREAS, the Lead Borrower, the other Borrowers from time to time party thereto, the Lenders from time to time party thereto and the
Administrative Agent are parties to that certain Credit Agreement, dated as of July 22, 2020 (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time and in effect on the date hereof immediately before giving effect to this Amendment, the “Existing_Credit
Agreement”, and as amended by this Amendment and as may be further amended, restated, amended and restated, supplemented or otherwise modified
from time to time, the “Amended Credit Agreement”);

WHEREAS, on October 20, 2023, DMFA purchased all or substantially all of the assets of Turn-On Products Inc., a New York corporation
(“TQP”), and, for the avoidance of doubt, none of the Lead Borrower, DMFA nor any of their affiliates have assumed the Factoring Agreement, dated as of
June 1, 2018, by and between CIT Purchaser and TOP;

WHEREAS, the Lead Borrower has requested that the Administrative Agent and the Lenders party hereto agree, and the Administrative Agent
and the Lenders party hereto have agreed, subject to the terms and conditions set forth herein, to amend certain provisions of the Existing Credit Agreement
as set forth herein; and

WHEREAS, each Loan Party expects to realize substantial direct and indirect benefits as a result of this Amendment becoming effective, and
agrees to reaffirm its obligations under the Existing Credit Agreement and the other Loan Documents.

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto agree as
follows:

Section 1. Defined Terms. Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Amended Credit
Agreement.

Section 2. Amendment to Existing_Credit Agreement. Subject to the satisfaction (or waiver in accordance with Section 10.2 of the Existing Credit
Agreement) of the conditions precedent set forth in Section 3 and in reliance upon the representations and warranties of the Loan Parties set forth in Section
4, effective as of the Amendment Effective Date (as defined below), the terms of the Existing Credit Agreement are hereby amended to delete the stricken
text (indicated textually in the same manner as the following example: stricken—text), to add the double-underlined text (indicated textually in the same
manner as the following example: double-underlined text), and to move from its location the stricken text in green (indicated textually in the same manner
as the following example: moved-fromtext) and to move into its new location the double-underlined text in green (indicated textually in the same manner
as the following example: moved to text), as set forth in Annex I attached hereto.




Section 3. Conditions to Effectiveness. This Amendment shall be effective as of the date hereof (the “Amendment Effective Date”) so long as on or prior
to the date hereof, each of the following conditions shall have been satisfied (except for any condition that is waived in accordance with Section 10.2 of the
Existing Credit Agreement), and in case of any documentation to be delivered to the Administrative Agent, such documentation shall be in form and
substance reasonably satisfactory to the Administrative Agent:

(a) this Amendment shall have been duly executed and delivered by the Lead Borrower, the other Loan Parties, the Administrative Agent
and the Required Lenders;

(b) the Administrative Agent shall have received a duly executed copy of the Notification Factoring Rider;

(c) the representations and warranties of each Loan Party set forth in Article 5 of the Amended Credit Agreement and in each other Loan
Document shall be true and correct in all material respects; provided that, to the extent that such representations and warranties specifically refer to an
earlier date, they shall be true and correct in all material respects as of such earlier date; provided further that any representation and warranty that is
qualified as to “materiality,” “Material Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification therein) in all
respects on such respective dates;

(d) no Default or Event of Default shall exist or would result from the execution of this Amendment or the transactions contemplated
hereby; and

(e) the Administrative Agent shall have received satisfactory evidence that all fees, expenses and disbursements required to be paid in
connection with this Amendment (including, without limitation, all reasonable and documented fees, disbursements and other charges of counsel to the
Administrative Agent to the extent invoiced at least one Business Day prior to the date hereof) have been paid in full.

The contemporaneous exchange and release of executed signature pages by each of the Persons contemplated to be a party hereto shall render this
Amendment signed and dated as of such date. The Administrative Agent shall notify the parties hereto of the Amendment Effective Date on the date
hereof, and such notice shall be conclusive and binding.

Section 4. Representations and Warranties. Each Loan Party hereby represents and warrants to the Administrative Agent and the Lenders, on and as of
the date hereof, that:

(a) the representations and warranties of each Loan Party set forth in Article 5 of the Amended Credit Agreement and in each other Loan
Document shall be true and correct in all material respects; provided that, to the extent that such representations and warranties specifically refer to an
earlier date, they shall be true and correct in all material respects as of such earlier date; provided further that any representation and warranty that is
qualified as to “materiality,” “Material Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification therein) in all
respects on such respective dates;

(b) no Default or Event of Default exists or will result from the execution of this Amendment;
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(c) the execution, delivery and performance by each Loan Party of this Amendment and each other Loan Document entered into in
connection herewith to which such Loan Party is a party, and the consummation of the transactions contemplated hereby and thereby, are within such Loan
Party’s corporate, limited liability company or other analogous powers, have been duly authorized by all necessary corporate, limited liability company or
other analogous action required to be obtained by such Loan Parties, and do not and will not (a) contravene the terms of any of such Person’s
Organizational Documents, (b) conflict with or result in any breach or contravention of, or the creation of any Lien under (other than under the Loan
Documents), or require any payment to be made under (i) any Contractual Obligation (other than the Loan Documents) to which such Person is a party or
affecting such Person or the properties of such Person or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any Governmental Authority
or any arbitral award to which such Person or its property is subject; or (c) violate any law applicable to such Loan Party or its property; except with respect
to any conflict, breach or contravention or payment (but not creation of Liens) referred to in clause (b)(i), to the extent that such conflict, breach,
contravention or payment could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect;

(d) this Amendment and each other Loan Document entered into in connection herewith has been duly executed and delivered by each
Loan Party that is party thereto and constitutes a legal, valid and binding obligation of each such Loan Party, enforceable in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and subject to general
principles of equity, regardless of whether considered in a proceeding in equity or at law; and

(e) no approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority is
necessary or required to be made or obtained by any Loan Party in connection with the execution, delivery or performance by, or enforcement against, any
Loan Party of this Amendment or any other Loan Document entered into in connection herewith to which it is a party, or for the consummation of the
transactions contemplated hereby and thereby, except for the approvals, consents, exemptions, authorizations, actions, agreements, notices and filings
which have been duly obtained, taken, given or made and are in full force and effect.

Section 5. Effect on I.oan Documents.

(a) On and after the Amendment Effective Date, each reference in any Loan Document, and in any other document or instrument
incidental thereto, to the Existing Credit Agreement shall mean and be a reference to the Amended Credit Agreement, and each reference in the Existing
Credit Agreement to “this Agreement”, “herein”, “hereinafter”, “hereto”, “hereof”, and words of similar import shall mean, from and after the Amendment
Effective Date, the Amended Credit Agreement.

(b) Except as specifically amended herein, all Loan Documents shall continue to be in full force and effect and are hereby in all respects
ratified and confirmed.

(c) Except as specifically amended herein, the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of
any right, power or remedy of any Lender, the Administrative Agent or any other Secured Party under any of the Loan Documents, nor constitute a waiver
of any provision of the Loan Documents or in any way limit, impair or otherwise affect the rights and remedies of the Administrative Agent, the Lenders or
any other Secured Party under the Loan Documents.

(d) Each party hereto acknowledges and agrees that, on and after the date hereof, this Amendment shall constitute a Loan Document for
all purposes under the Amended Credit Agreement.

Section 6. Non-reliance on Administrative Agent. Each Lender party hereto acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender or any of their Related Parties and based on such documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter into this Amendment. Each Lender party hereto also acknowledges that it will, without reliance upon the
Administrative Agent or any other Lender or any of their Related Parties and based on such documents and information as it shall from time to time deem
appropriate, continue to make its own credit decisions in taking or not taking action under or based upon this Amendment, the Amended Credit Agreement,
any other Loan Document, any related agreement or any document furnished hereunder or thereunder.
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Section 7. Reaffirmation; Other Agreements. Subject to any limitations on its obligations expressly stated in the Loan Documents to which it is a party
and subject to the amendments contemplated hereby, each Loan Party (a) acknowledges and agrees, as of the date hereof, that all of its obligations under
the Loan Documents to which it is a party are reaffirmed and remain in full force and effect on a continuous basis, and (b) reaffirms each Lien granted by
each Loan Party pursuant to the Collateral Documents, all of which obligations and Liens remain in full force and effect after giving effect to this
Amendment. Nothing contained in this Amendment shall be construed as substitution or novation of the obligations outstanding under the Existing Credit
Agreement or the other Loan Documents.

Section 8. [Reserved].
Section 9. [Reserved].

Section 10. Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

Section 11. Miscellaneous.
(a) Except as expressly amended hereby, the provisions of the Loan Documents are and shall remain in full force and effect.
(b) This Amendment is binding against each party hereto and its successors and permitted assigns.

(c) This Amendment may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Delivery of an executed signature page counterpart hereof by telecopy, emailed pdf. or any other electronic
means that reproduces an image of the actual executed signature page shall be effective as delivery of a manually executed counterpart hereof. The words
“execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to any document to be signed in connection with this Amendment
and the transactions contemplated hereby shall be deemed to include electronic signatures, the electronic association of signatures and records on electronic
platforms, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually
executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any
applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records
Act, any other similar state laws based on the Uniform Electronic Transactions Act or the Uniform Commercial Code, each as amended, and the parties
hereto hereby waive any objection to the contrary, provided that (x) nothing herein shall require the Administrative Agent to accept electronic signature
counterparts in any form or format and (y) Administrative Agent reserves the right to require, at any time and at its sole discretion, the delivery of manually
executed counterpart signature pages to this Amendment and the parties hereto agree to promptly deliver such manually executed counterpart signature

pages.

(d) If any provision of this Amendment is held to be illegal, invalid or unenforceable, (i) the legality, validity and enforceability of the
remaining provisions of this Amendment shall not be affected or impaired thereby and (ii) the parties shall endeavor in good faith negotiations to replace
the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid
or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

(e) In accordance with Section 10.3(a) of the Amended Credit Agreement, the Loan Parties, jointly and severally, shall pay all reasonable,
documented and invoiced out-of-pocket costs and expenses incurred by the Administrative Agent, the Arrangers and their respective Affiliates in
connection with the preparation, negotiation, execution, delivery and administration of this Amendment, including, without limitation, reasonable,
documented and invoiced attorneys’ fees and expenses,

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized, have executed this Amendment as of the day and year
first above written.

STEVEN MADDEN, LTD., as the Lead Borrower and a Borrower

By:  /s/Zine E Mazouzi

Name: Zine E Mazouzi
Title: CFO

MADDEN INTERNATIONAL LIMITED, as a Guarantor

By:  /s/Zine Mazouzi

Name: Zine Mazouzi
Title: Director

ADESSO-MADDEN, INC.

B. B. DAKOTA, INC,,

CEJON ACCESSORIES, INC,,

DANIEL M. FRIEDMAN & ASSOCIATES, INC,,
DIVA ACQUISITION CORP.,

DOLCE VITA FOOTWEAR, INC,,

DOLCE VITA HOLDINGS, INC.,

DV RETAIL INC.,

GREATS BRAND INC.,

REPORT FOOTWEAR, INC.,

STEVEN MADDEN RETAIL, INC.,

SCHWARTZ & BENJAMIN, INC. and

THE TOPLINE CORPORATION, each as a Guarantor

By:  /s/Zine Mazouzi

Name: Zine Mazouzi
Title: Treasurer

[Signature Page to Third Amendment to Credit Agreement]




CITIZENS BANK, N.A., as Administrative Agent and a Lender

By:  /s/Donald A. Mastro

Name: Donald A. Mastro
Title: Senior Vice President

[Signature Page to Third Amendment to Credit Agreement]




FIRST-CITIZENS BANK & TRUST COMPANY (successor by merger
to CIT Bank, N.A.), as a Lender

By:  /s/ Thomas Mullen

Name: Thomas Mullen
Title: Vice President

[Signature Page to Third Amendment to Credit Agreement]




BANK OF AMERICA, N.A.,, as a Lender

By:  /s/Robert Scalzitti

Name: Robert Scalzitti
Title: SVP

[Signature Page to Third Amendment to Credit Agreement]




Annex I
Amended Credit Agreement

See attached.




Conformed through First Amendment to Credit Agreemenit dated March 25, 2022-awd,
Second Amendment o Credit Agreement dated Aprif 3, 2023 and
Third Amendnment to Credit Agreement dated Qctober 23, 2023

»% Citizens Bank
CREDIT AGREEMENT
dated as of July 22, 2020
among

STEYEN MADDEN, LTD.,
as Lead Borrower,

THE OTHER BORROWERS PARTY HERETO,
THE LENDERS PARTY HERETOD,
and

CITIZENS BANK, MN.A.,
as Administrative Agent

CITIZENS BANK, M.A.,
as Joint Lead Arranger and Sole Bookrunner,

and
CIT BANK,

a division of First-Citizens Bank & Trust Company (successor by merger to CIT Bank, N.AL),
as Joint Lead Arranger
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Form of LS. Tax Compliance Certificate For Forcign Lenders That Are Parinerships
For L5, Federal Income Tax Purposes

Form of Masier Intercompany Note

Form of Solveney Certificate

Form of Secured Obligation Designation Notice




CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of July 22 2020, among STEVEN MADDEN. LTD., a
Delaware corporation (the “Lead Borrower™). the other Borrowers party hereto from time to time. the
Lenders party hereto from time to time and CITIZENS BANK. M.A., as Administrative Agent,

RECITALS

Al The Borrowers have requested that the Lenders make loans and other financial
accommaodations to the Borrowers as more fully set forth hercin.

B. The Lenders have indicated their willingness to lend and each L/C Issuer has indicated its
willingness to issue Letters of Credit, in each case, on the terms and subject to the conditions set forth
herein.

In consideration of the mutual covenants and agreements herein contained, the parties hereto
covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1 Definitions.  As used in this Credit Agreement. the following terms have the
meanings specified below:

~ABR Borrowing™ means, as to any Borrowing, the ABR Loans comprising such Borrowing,

“ABR Loan” means a Loan (other than a Swingline Loan) bearing interest based on the Alternate
Base Rate,

“~Acceptable Document of Title™ means, with respect to any In-Transit Inventory, a tangible hill
of lading or other Document or Document of Title that (ad is issued by a common carrier, which is not an
Alliliate of the Approved Foreign Vendor or any Loan Parly, which is in actual possession of such
In-Transit Inventory. (b} is issued to a Loan Party (and. in the case of any negotiable documents. to the
order of a Loan Party) or, if so requested by the Administrative Agent. s fssued to the order of the
Administrative Agent, (¢) names the Administrative Agent as a notify party and bears a conspicuous
notation on its face of the Administrative Agent’s scourity intercst thercin, and (d) s subject to the
Administrative Agent’s duly perfected First Priority security interest,

“Agcount” means an “account” as defined in Article 9 of the UCC,
“Account Debtor™ has the meaning set forth in the Security Agreement,

“Acquired EBITDA™ means. with respect to any Acquired Entity or Business for any period, the
historical Conzolidated EBITDA of such Acquired Entity or Business for such period as certified by a
Financial Officer of Lead Borrower 1o the knowledge of such Financial Cfficer, which historical
Consolidated EBITDA shall be calculated in a manner consistent with the definition of Consolidated
EBITIA herein and to be based on financial statements for such Acquired Entity or Business prepared in
accordance with GAAP (subject to the absence of footnote disclosures and vear-end audit adjustments
with respect to financial statements that are not annual audited financial statements), provided that when
such Acquired EBITDA is included in Consolidated EBITDA it shall be on a Pro Forma Basis,

HA22S T g 1 1645 TH v




“Acquired Entity or Business™ means. for any period. any Person, property. business or asset
acquired by Lead Borrower or any of its Subsidiaries in a Permitted Aequisition, to the extent not
subsequently sold. transferred or otherwise Disposed of during such period outside of the ordinary course
of business,

“Acguisition™ means any transaction or scrics of related transactions {unless solely among Lead
Borrower and/or one or more of its Subsidiaries) resulting, directly or indirectly, in: (a) the acguisition by
any Person of (i) all or substantially all of the sssets of another Person or (i) all or substantially all of any
husiness line, unit or division of another Person, (b) the acquisition by any Person (1) of in excess of 50%
of the Equity Interests of any other Person. or (i) otherwise causing any other Person to become a
subsidiary of such Person, or (c) a merger, amalgamation consolidation. or any other combination of any
Person with another Person in which a Loan Party or any of its Subsidiaries is the surviving Person.

“Additional Commitment Lender™ has the meaning assigned to such term in Section 10.2(2).

~Administrative Agent” means Citizens Bank. in its capacity as administrative agent for the
Lenders, or any successor thereto appointed pursuant to Section 9.6,

“~Administrative Agent’s Payment Office™ means the Administrative Agent’s office located at 28
State Street, Boston, Massachusetts 02 109, or such other office as to which the Administrative Agent may
from time o time notify Lead Borrower and the Lenders,

" means an Administrative Questionnaire in a form supplied by the

Administrative Agent.

“AdTected Financial Institution™ means (a) any EEA Financial Institation or (b)) any UK Financial
[nstitution.

“Affiliate™ means. with respect to a specified Person, another Person that directly, or indinectly
through one or more intermediaries, Controls or is Conteolled by or is under comman Control with the
Person specified: provided. however. that neither the Administrative Agent nor any Lender (nor any
Affiliate thereof) shall be considered an Affiliate of Lead Borrower or any subsidiary thereof as a result of
this Credit Agreement, the extensions of credit hereunder or its actions in connection therewith; provided
further that no individual shall be deemed 1o be an Affilate of & Person solely because such individual is
a director or senior ofTicer (or the substantial equivalent of a director or senior oflicer) ol such Person.

“Agent Parlies™ has the meaning assigned te such term in Section T {d Wi},
“Agreement Dale™ means the (irst date appearing in this Credit Agreement.

“Alternate Base Rate™ means, [or any day. a rate per annum equal to the greatest of (a) the Prime
Rate in effect on such day. (b) the Federal Funds Rate in effect on such day plus 0.50% per annum and ()
the Daily BSBY Rate on such day plus 1S per annum, provided that the Alternate Base Rate shall at
no time be less than the Floor, I the Administrative Agent shall have determined (which determination
shall be conclusive absent clearly manifest error) that it is unable to ascertain the Federal Funds Rate or
the Daily BSBY Rate for any reason, including the inability or failure of the Administrative Agent to
obtain sufficient quotations in accordance with the terms of the definition of the term Federal Funds Rate,
the Alternate Base Rate shall be determined without regand to clanse (b or (¢, as applicable, of the
prreceding sentence until the circumstances giving rise to such inability no longer exist. Any change in
the Alternate Base Rate due to a change in the Prime Rate. the Federal Funds Rate or the Daily BSBY
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Rate shall he effective from and including the effective date of such change in the Prime Rate. the Federal
Funds Rate or the Daily BSBY Rate. respectively.

*Anti-Corruption Laws™ means all laws, rules. and regulations of any jurisdiction applicable to
the Loan Parties or their respective Subsidiaries from time o time concerning or relating to bribery or
corruption.

~Anti=-Termorism Laws” has the meaning assigned to such term in Section 3.18(c).

~Applicable Lending Office™ means for any Lender. such Lender’s office. branch or affiliate
designated for BSBY Loans, ABR. Loans, Swingline Loans or Letters of Credit or participations therein,
as applicable, as notified to the Administrative Agent, any of which offices may be changed by such
Lender,

“Applicable Margin™ means, during the applicable periods set forth below: in the case of (i) ABR
Borrowings, the percentage set forth in the following table under the heading “ABR Margin™, (i}
Swingline Loans, the percentaze set forth in the following table under the heading “ABR Margin™. and
{iii} BSBY Borrowings and the L/C Participation Fees. the percentage set forth in the following tahle
under the heading “BSBY Margin and LAC Participation Fec™;

BSBY
Han Margin
M Average Availability Percentage ABR a“drﬁfc
Level Margin N
Participation
Fee
1 Greater than or equal o 66.67% 0,25% 1.25%
1l Greater than or equal to 33.33% (1,500 1.50%
but less than 66.67%
111 Less than 33.33% 0.73% 1.75%

Until the later to occur of {x} the first full fiscal guarter ending afier the Closing Date and (¥} the
occurrence of the Permanent Borrowing Base Trigger, the Applicable Margin will be based on Pricing
Level 111, The Average Availability Percentage shall be calculated by the Administrative Agent based on
the Borrowing Base Certificates delivered by Lead Borrower during the preceding fiscal quarter,  Any
inerease or decrease in the Applicable Margin resulting from a change in the Average Availability
Percentage shall become effective as of the first calendar day of cach fiscal quarter; provided, however,
that 11" the Borrowing Base Certilicates (including any reguired financial information in support thereot)
arg nat delivered when due, then Pricing Level 111 shall apply until such time ag such Borrowing Base
Certificates and supporting information are delivered. Any adjustment in the Applicable Margin shall he
applicable to all Loans then existing or subsequently made during the applicable period for which the
relevant Applicable Margin applies. Mothing in this paragraph shall limit the rights of the Adminisrative
Agent and Lenders with respect to Section 3.1 and Section 8.1,

*Applicable Percentage” means, at any time (a) with respect to any Lender with a Commitment of
any Class. the percentage equal to a fraction the numerator of which is the amount of such Lender’s
Commitment of such Class and the denominator of which is the aggrezate amount of all Commitments of
such Class of all Lenders (provided that if the Commitments under the Revolving Facility have
terminated or expired, the Applicable Percentages of the Lenders under the Revolving Facility shall e
determined based upon the Revolving Exposure at such time of the determination pursuant to clavse (b)
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below) and (b} with respect to the Loans of any Class. a percentage equal 1o a fraction the numerator of
which is such Lender’s Outstanding Amount of the Loans of such Class and the denominator of which is
the ageregate Oulstanding Amount of all Loans of such Class.

“Appropriate Lenders” means, at any time, (a) with respect to the Revolving Facilitv, the
Revolving Lenders. (h) with respect to any Letters of Credit, the LAC lssucrs and the Revolving Lenders,
and (¢) with respeet to any Swingline Loans, the Swingline Lender and the Revolving Lenders,

“Approved Foreign VMendor” means a Foreign Vendor which (a) 15 located in oany country
avceptable (o the Administrative Agent in its Permitted Discretion (it being understood that the countries
identified on Schedule 1L1A are acceplable on the date hereof, and, il as a result of events or
circuinstances occurting alter the date hereot, such countries become unacceptable in the Administrative
Agent’s Permitted Discretion. then the Administrative Agent will use commercially reasonable efforts to
notify Lead Borrower promptly of such change in status and the basis therefor). (b) has received timely
pavment or performance of all obligations owed to it by Lead Borrower and its Subsidiarices {other than
those being contested in good faith by appropriate action and with respeet to which the Admindstrative
Agent has been notified in writing and, if elected in its Permitted Discretion, established a Reserve), and
() has not asserted any reclamation, repossession, diversion, stoppage in transit, Lien or tite retention
rights in respect of the applicable In-Transit Inventory.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an
Affiliate of a Lender or (£ an entity or an Affiliate of an entity that administers or manages a Lender.

“Approved Ling of Business™ means, collectivelv, (a) thoze lines of business in which Lead
Borrower and its Subsidiaries operate on the Closing Date and (b) anv business or activity that is the
same, similar or otherwise reasonably related. ancillary, complementary or incidental thereto or a
reasonable extension thereof.

“Arrangers™ means, eollectively, Citizens Bank, in its capacity as joint lead arranger and sole
hookrunner for the Revolving Facilitv, and CIT Bank, in its capacity as joint lead armanger for the
Revolving Facility,

“Assignment and Assumplion” means an assignment and assumplion entered inlo by a Lender
and an Eligible Assignee (with the consent of any party whose consent is required by Section 10.4) and
accepted by the Administrative Agent. in substantially the form of Exhibit A or any other form approved
by the Administrative Agent.

=Attributable Indebtedness™ means., at any date, and subject to Section 1.4, (a) in respect of any
Finance Lease of any Person, the capitalized amount thercof that would appear on a balance sheet of such
Person prepared as of such date in accordance with GAAP, (b) in respect of any Svnthetic Lease
Obligation of any Person, the capitalized or principal amount of the remaining lease payments under the
relevant lease that would appear on a balance sheel of such Person prepared as ol such date in aceordance
with GAATP il such lease or other agreement were accounted [or as a Finance Lease. and (¢} all Synthetic
Debt of such Person.

“Audited Financial Statements™ means the Form 10-K containing the audited consolidated
balance sheet of Lead Borrower and its Subsidiaries as of December 31, 2019, and the related audited
consolidated statements of income, comprehensive income, cash flows and sharcholders” equity of Lead
Borrower and its Subsidiarics for the Fiscal Year ended on such date.
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“Auto-Renewal Letter of Credit™ has the meaning assigned to such term in Section 2.4(b){iii}.

“Availability™ means, at any lime, the Line Cap at such time less the amount of the Total
Revolving Outstandings at such time.

*Available Tenor™ means, as of any date of determination and with respect to the then-current
Benchmark, as applicable. (x) if such Benchmark is a term rate. any tenor for such Benchmark {or
component thereof) that is or may be used for determining the length of an Interest Period pursuant to this
Credit Agreement or (v] otherwise, any payment peried for interest caleulated with reference to such
Benchmark {or component thereof), as applicable, that is or may be used for determining any frequency
of making payments of interest caleculated with reference (o such Benchmark pursuant to this Credit
Agreement. in each case, as of such date and not including. for the avoidance of doubt, any tenor for such
Benchmark that is then-removed fiom the definition of *Interest Period”™ pursuant to Section 3.8(d).

“Availability Period” means, with respect to the Revolving Facility, the period from and
including the Closing Date to but excluding the earlier of the Maturity Date with respect to the Revolving
Facility and. if different, the date of the termination of the Revolving Commitments in accordance with
the provisions of this Credit Agrecment,

“Averape Availability™ means, for any period, the average of the Availability amounts for each
Business Duy during such period,

- 2 means, for any period, Average Availability for such period
divided by the Revolving Credit Maximum Amount as al the end ol such period.

“Back-to-Back Letter of Credit™ means a lelter of credit, in form and substance rensonably
satisfactory o the applicable LAC Issuer and issued by an issuer reasonably satisfactory o such applicable
L/C Issuer.

“Backstopped™ means. in respect of any Letter of Credit that semains ocutstanding on the
applicable date. that the applicable L/C Issuer shall have received (a) a Back-to-Back Letter of Credit
andf/or {b) cash or Cash Equivalents. provided that (i) the sum of the maximum drawahle amount of such
Back-to-Back Letter of Credit plus the amount of such cash and Cash Equivalents shall not be less than
the Minimum Collateral Amount of the maximum drawable amount of such Letter of Credit, (i) the
arrangements with respect o such cash, Cash Equivalents and drawings on any Back-lo-Back Letter of
Credit allow the applicable LAC Issuer to apply the same to reimburse itself with respect to drawings on.
and other sums owing with respect to, such Letter of Credit, and (iii) the requirements under clauses (i}
and (ii) of this defined term are in all respects reasonably satisfactory to the applicable LiC lssuer.

“Bail-In_Action”™ means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affeeted Financial Institution.

“Bail-In_Legislation™ means (a) with respect o any EEA Member Country implementing
Article 35 of Directive 2004/53%EL of the Evropean Parliament and of the Council of the European
Lmion, the implementing law, regulation, rule or requirement for such EEA Member Country from time
to time that is described in the EU Bail-In Legislation Schedule, and (by with respect to the United
Kingdoin, Part 1 of the United Kingdom Banking Act 2009 {as amended from time to time) and any other
law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing
banks. investment firms or other financial institutions or their affiliates (other than through liguidation.
administration or other insolveney procecdings).
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“Bail-In Lender”™ has the meaning assigned to such term in Section 3.7,
“Rank of America” means Bank of America, M.A_ a national banking association.

“Rank of America First Amendment Fee Letter™ means that certain First Amendment Fee Letter,
dated as of the First Amendment Effective Date, between Lead Borrower and Bank of America.

*Bankruptey Code™ means Title 11 of the United State Code or any similar federal or state law
for the relief of debtors.

“Benchmark™ means. initiallv, BSBY: provided that it a Benchmark Transition Event and its
related Benchmark Replacement Date have occurred with respect o BSBY or the then-current
Benchmark, then “Benchmark™ means the applicable Benchmark Replacement to the extent that such
Benchmark Replacement has replaced such prior benchmark rate pursvant to Section 3 8{a).  Any
relerence 1o “Benchmark™ shall include, as applicable, the published component used in the caleulation
thereat,

“Benchmark Replacement™ means, for any Available Tenor, the first alternative set fath in the
order below that can be determined by Administrative Agent for the applicable Benchmark Replacement
Date:

{a} the sum of (i) Term SOFR and (ii) the related Benchmark Replacement
Adjustment;

(b the sum of (i) Daily Simple SOFR and (i) the related Benchmark Replacement
Adjustment; or

{ch the sum of (i) the alternate benchmark rate that has been selected by
Administrative Agent and Lead Borrower as the replacement for such Available Tenor of such
Benchmark  giving due consideration o any evolving or then-prevailing markel convention  lor
determining a benchmark rate and an adjustment as a replacement for the then-current Benchmark,
including any recommendations made by a Relevant Governmental Body, for Dellar-denominated eredit
facilities a1 such time and (ii) the related Benchmark Replacement Adjustment;

provided. that anv such Benchmark Replacement shall be administratively feasible as determined bv
Administrative Agent in its sole good faith discretion.  If the Benchmark Replacement as determined
pursuant to ¢lavse (ah, (b) or (¢) above would be less than the Floor, such Benchmark Replacement will be
deemed to be the Floor for the purposes of this Credit Agreement and the other Loan Documents.

“Benchmark Replacement  Adjustment™ means, with respeet w0 any replacement of  the
then-current Benchmark with an Unadjusted Benchmark Replacement for any applicable Available Tenor
for any setting of such Unadjusted Benchmark Replacement:

{a} if the then-current Benchmark is BSBY. an adjustment (which may be a positive
or negative value or zero) equal to the BSBY Long<Term Spread Adjustment for the Corresponding
Tenor as of the Reference Time the Benchmark Replacement is first set and is displaved on a screen or
other information scrvice commonly vsed in the banking industry for such purpose that publishes such
adjustment from time to time as seleoted by the Administrative Agent in its reasonable diseretion; and

{h) as to any Benchmark other than BSBY, an adjustment (which may be a positive
ar negative value or zero) that has been selected by Administrative Agent and Lead Borrower as the
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replacement for the Corresponding Tenor giving due consideration to any evolving or then-prevailing
market convention for determining a spread adjustment, or method for caleulating or determining such
spread adjustment, for the replacement of such Available Tenor of such Benchmark with the applicable
Unadjusted Benchmark Replacement, including any applicable recommendations made by a Relevant
Governmental Body, for Dollar-denominated syndicated credit facilities at such time;

prowided that, if the then-current Benchmark is @ term rate, more than one tenor of such Benchmark is
available us of the applicable Benchmark Replacement Date and the applicable Unadjusted Benchmark
Replacement that will replace such Benchmark in accordance with Section 3.8 will not be a term rate, the
Available Tenor of such Benchmark for purposes of Section 3.8 shall be deemed 1o be the Available
Tenor that has approximately the same length (disregarding business day adjustments) as the payment
period for interest caleulated with reference to such Unadjusted Benchmark Replacement.

“Benchmark Replacement Date™ means a date and time determined by Administrative Agzent.
which date shall be at the end of an Interest Period and no later than the earlicst to occur of the following
cvents with respect to the then-current Benchmark:

{a} in the case of clawse (a) of the definition of “Benchmark Transition Event,” the
later of (1) the date of the public statement or publication of information referenced therein and (i) the
date on which all Available Tenors of such Benchmark (or the published component used in the
caleulation thereof} permanently or indefinitely cease to be available or permitted to be used for
deterimining the interest rate of Dollar-denominated syndicated loans;

b in the cage of clause (b) of the definition of *Benchmark Transition Event,” the
first date on which such Benchmark (or the published component used in the calculation thereot) has been
determined and announced by or on behalf of {i) the administrater of such Benchmark (or such
component thereof) or the regulatory supervisor for the administrator of such Benchmark (or such
component thereef) to be non-representative or (i) the Governmental Authority exercising regulatory
authorily over Administrative Agent not (o be compliant with the Intemational Organization of Securities
Commissions (05C0) Principles Tor Financial Denchmarks; provided, that such non-representativeness
or non-compliance, as the case may be, will be determined by reference to the most recent statement or
publication referenced in such clanse (b) and even if any Available Tenor of such Benchmark {or such
component thereof) continues to be provided on such date; or

{ch in the case of clause {¢) of the definition of "Benchmark Transition Event™, a
date and time determined by Administrative Agent as administratively feasible in its reasonable diseretion
and no later than 0 days following the date of the public statement or publication of information
relerenced therein,

For the avoidance of doubt, the “Benchmark Replacement Date™ will be deemed to have oceurred in the
case of clause (a). (b) or () with respect to any Benchmark upon the occurrence of the applicable event or
events sel forth therein with respect to all then-current Available Tenors of such Benchmark available
hereunder (or the published component used in the calculation thereof).

*Benchmark Transition Event™ means the oceurrence of one or more of the following events with
reapect to the then-current Benchmark:

{a) a public statement or publication of information bv or on behalf of the
administrator of such Benchmark (or the published component used in the caloulation thercof), a
Governmental Authority having jurisdiction over such administrator with respect to its publication of
such Benchmark (or such component), or a Governmental Authority having  jurisdiction  aver
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Administrative Agent. in each case, acting in such capacity, identifving a specific date after which all
Available Tenors of such Benchmark (or such component thereof) shall or will permanently or
indefinitely no longer be made available or permitted to be used for determining the interest rate of
Dollar-denominated svndicated loans; provided that. at the time of such statement or publication. o the
extent related solely to unavailability or cessation of such Benchmark., there is no suceessor administrator
that will continue to provide any Available Tenor of such Benchmark {or such component thereof);

() a public statement or publication of information by or on behalf of the
administrator of such Benchmark {or the published component used in the calculation thereafl) or the
regulatory supervisor for the administrator of such Benchmark (or such component thereot) announcing
that all Available Tenors of such Benchmark (or such component thereof) are not, or as of a specified
future date will not be, representative. or a public statement or publication of information by or on behalf
of any Governmental Authority exercising regulatory supervisory authority over Administrative Agent
identifving a specific date after which all Available Tenors of the Benchmark are not or will no longer be
compliant with the International Organization of Securities Commissions (JOSCO) Principles for
Financial Benchmarks: or

{c) il the then-current Benchmark is BSBY. one or more public statements or
publications of information by the administrator of the Benchmark {including a “Technical Note™
published on the BSBY Website) announcing or indicating, in effect. that a BSBY Final Step Event has
occurred for all Available Tenors of the Benchmark.

“Benchmark Unavailability Period™ means, so long as a Benchmark Transition Event has
oceurred. the period (if any) (a) beginning at the time that a Benchmark Replacement Date has occurred
if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes
hereunder and under any Loan Document in accordance with Scction 3.8 and (b) ending at the time that a
Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under
any Loan Document in accordance with Section 3.8

“Beneficial Ownership Certification™ means, with respect o Borrowers, a certification regarding
beneficial ownership as required by the Beneficial Ownership Regulation, which certification shall be
substantially in the form provided by Administrative Agent on or prior to the date hereof or such other
form reasonably satisfactory to the Administrative Agent and customary,

*Beneficial Ownership Resulation™ means 31 C.F.R. § 1010.230,

*Benefit Plan™ means anv of (a) an "employee benefit plan™ (as defined in ERISA) that is subject
to Title | of ERISA, (b) a “plan™ as defined in Section 4975 of the Code to which Section 4975 of the
Code applies or (2] any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise
for purposes of Title [ of ERISA or Section 4975 of the Code) the assets of any such “emplovee benafit
plan™ or “plan™.

“Board™ means the Board of Governors of the Federal Reserve System of the United States.

“Blooinberg™ means Bloomberg Index Services Limited (o a successor adiministrator of BEBY).

“Borrowers” means Lead Borrower and each of its Subsidiaries that executes and delivers this
Credit Agreement or becomes a party hereto by the execution and delivery of a Subsidiary Joinder

Agreement, and the permitted successors and assigns of each such Person. excluding any Subsidiary that
iz expressly released from its obligations as a Borrower pursuant to the terms of this Credit Agreement.
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“Borrowing™ means a borrowing consisting of simultaneous Loans of the same Class and Type
and, in the case of a BSBY Borrowing, having the same Interest Period. made by Lenders.

“Borrowing Base™ means, at any time of determination, the Deemed Borrowing Base or the
Permanent Borrowing Base, as applicable at such time.

“Borrowing Base Certificate™ means a certificate by a Responsible Officer of Lead Borrower, on
its own behalf and on behalf of all other Loan Parties. substantially in the form of Exhibit B. setting forth
the calenlation of the Bormowing Base, including a calculation of cach component thereof, all in such
detail as shall be reasonably satistaclory W0 Administrative Agent. All calealations of the Borrowing Base
in connection with the preparation of any Bormowing Base Certilicate shall oniginally be made by the
Loan Parties and certitied to Administrative Agent: provided that Administrative Agent shall have the
right to review and adjust. in its Permitted Discretion, any such calculation after giving notice thereof to
the Loan Parties. (1) to reflect its reasonable estimate of declines in value of anv of the Collateral
deseribed therein, and (2) to the extent that Administrative Agent determines in its Permitted Discretion
that such caleulation is not in accordance with this Credit Agreement,

“Bormowing Minimum™ means in the case of a BSBEY Bormowing, $500,(04),
“Bormowing Multiple” means in the case of a BSBY Borrowing, $100,000,

“BSBY™ mcans the Dollar wholesale funding rate known as BSBY (the Bloomberg Short=Term
Bank ¥ield Index) and provided by Bloomberg as administrator of the benchmark.

“BSBY Borrowing” means, for any Borrowing, the BSBY Loans constituting such Borrowing,

“BSBY Fingl Step Event” means, for any Available Tenor, cither (i) the twentieth (20th)
conseculive Govermment Securities Business Day or (i) the thirtieth (3h) Government Securities
Business Day within a rolling ninety (90)-day period on which B5BY is calculated in accordance with
“Level 67 (or any successor final step) of the “Alternative Caleulation Waterfall™ defined or set forth in
BSBY"s index methodology and rulebook. as published on the BSBY Website.

“BEBY Loan™ means a Revaolving Loan that bears interest at a rate based on the BSBY Rate.

“BEBY Long-Term Spread Adjustment™ means the most recently dated “BSBY SOFR 5Y Spread
Adjustment™ published on the BSBY Website,

“BSBY Ratc™ means, for any Interest Period, the rate per annum equal to the greater of (a) the
product obtained by multiplving (i) the BSBY Screen Rate determined as of the first day of such Interest
Period with a term eguivalent w such Interest Period by (1i) the Statutory Reserve Rate and (b) the Floor.

“BEBY Screen Rale™ means, for any day, BSBY as published as of the Reference Time on the
applicable Bloomberg screen page (or such other commercially available source providing such
quotations as may reasonably be designated by Administrative Agent from time o time), provided that if’
the B3BY Screen Rate for any Available Tenor is not published as of the Reference Time and a
Benchmark Replacement Date with respect to BSBY has not occurred. then the BSBY Screen Rate for
such Available Tenor as of such Reference Time shall be the BSBY Screen Rate as published in respect
of the first preceding Government Sceuritics Business Day for which the BSBY Screen Rate was
published, o long as such first preceding Government Securities Business Day is not more than three (3)
Government Securities Business Days prior (o such Relenence Time,
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“BEBY Website” means the “Bloomberg Short-Term Bank Yield Index™ website at
hittpsywww. bloomberz.com/professional/productindices/bsby! (or any successor website),

*Business Dav™ means any day other than a Saturday, Sunday or day on which banks in NMew
York Citv, Mew York are authorized or required by law to close.

“Capital Expenditures”™ means, for any period, with respect to any Person, the aggregate of all
expenditures by such Person which are required to be capitalized under GAAP; provided that Capital
Expenditures shall not include (i) the purchase price paid in connection with a Permitted Acquisition,
{ii) the purchase price of equipment that is purchased substantially simultaneously with the trade-in of
existing equipment (o the extent that the gross amount of such purchase price is reduced by the credit
granted by the seller of such equipment for such existing equipment being traded in at such time.
{iii} expenditures made in leasehold improvements. to the extent reimbursed by the landlord.
{iv) expenditures to the extent that they are actuallv paid for by any Person other than a Loan Party or any
of itz Subsidiarics and to the extent no Loan Party or any of it Subsidiarics has provided or is required 1o
provide or ingur, dircetly or indircetly, anv consideration or monctary obligation to such third party or
any other Person (whether before, during or after such period), (v property, plant and equipment taken in
settlement of Accounts or other receivables or (vi) amounts paid under any lease that is not a Finance
Lease.

“Cash Collateralize™ means o deposit in a Controlled Account or o pledge and deposit with or
deliver to the Administrative Agent. for the benetfit of one or more of the L/C Issuers or the Lenders, as
collateral for L/C Obligations or obligations of the Lenders to fund participations in respect of L/AC
Obligations, cash or deposit aceount balances or, if each of the Administrative Agent and the applicable
LAC Tssuer shall agree in its sole discretion, other credit support, in each case pursuant to documentation
in fomm and substance reasonably satisfactory to the Administrative Agent and the applicable L/C Tssuer,
“Cash Collateral™, “Cash Collateralized” and “Cash Collmeralization™ shall have a meaning analogous
the foregoing and shall include the proceeds of such cash collateral and other credit support.

“Cash Dominion Trigger Event” means either of (a) the occurrence ol an Event of Default, or (k)
Availability being less than the greater of (1) 22,500,000 and (§7) 15% of the Line Cap for a period of
three consecutive Business Dhavs.

*“Cash Dominion Trigeer Period” means the period commencing on the occurrence of a Cash
Dominion Trigger Event. and continuing until the date that (&) no Event of Detault shall be continuing
and (b) Availability is greater than or equal to the greater of (71 522,500,000 and (i) | 5% of the Line Cap
for a period of at least 30 consecutive calendar days,

“Cash Equivalents™ means cach of the following:

{a) debt obligations maturing within one year from the date of scquisition thereof to
the extent the principal thereof and interest thereon s backed by the full faith and credit of the United
States;

)] marketable peneral obligations issued by any state of the United States or any
political subdivision thereof or any instrumentality thereof that are guaranteed by the full faith and credit
of such state;

() commercial paper maturing within 12 months fieom the date of acquisition thereof
and having. at such date of acquisition. one of the two highest ratings obainable from S&F or Moody s,
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{d) certificates of deposit, banker™s acceptances and time deposits maturing within 12
months from the date of acquisition thereof issued or guaranteed by or placed with, and money market
deposit accounts issued or offered by, any domestic office of any commercial bank organized under the
laws of the United States or any state, commonwealth or other political subdivision thereof that has a
combined capital and surplus and undivided profits of not less than $500,000,000 or, to the extent not
otherwise included, any Lender, and which is rated ot least A-2 by S&P and P-2 by Moody's in the note
or commercial paper rating calegory:

5] repurchase agreements with a term of not mare than 30 davs for securities
deseribed in clauses (a) or (d) of this definition and entered into with a financial institution satisfying the
criteria described in clavse (d) of this definition;

() Dollars or. in the case of any Foreign Subsidiary, such local currencies held by it
from time to time in the ordinary course of business;

(2l money market mutual funds, substantially all of the investments of which
constitute Cash Equivalents of the kinds described by clauses (a) through () of this definition; and

thi with respect to any Foreign Subsidiary, (i) obligations of the national government
of the country in which such Foreign Subsidiary maintains its chief exceutive office and principal place of
husiness, provided that such country is & member of the Organization for Economic Cooperation and
Development, in each case maturing within 12 months afier the date ol investment therein, (ii) certificates
of deposit of, bankers acceptances of, or time deposits with, any commercial bank which is organized and
existing under the laws of the country in which such Foreign Subsidiary maintains its chiel executive
office and principal place of business. provided such country is a member of the Organization for
Economic Cooperation and Development, and whose short term commercial paper rating from S&FP is at
least “A-2" or the cquivalent thercof or from Moody s iz at least “P-2" or the equivalent thercof {any such
hank being an “Approved Foreign Bank™), and in cach case with maturitics of not more than 12 months
from the date of acquisition and (ii7) the equivalent of demand deposit accounts which are maintained
with an Approved Foreign Bank.

“Cash Management Services” means, collectively. (a) commercial debit or credit cards. merchant
card processing and other services, purchase or debit cards. including non-card e-pavables services, (b)
treasury management services (including cash pooling arrangements. controlled disbursement. netting,
overdraft, lockbox and electronic or automatic clearing house fund transfor services, return items, sweep
and interstate depository network services, foreign check clearing services and supply chain finance
arrangements), and (c) any other demand deposit or operating account relationships or other cash
MAnAement Services.

“Casualty Event™ means any event that gives rise to the receipt by any Loan Party or any of its
Subsidiaries of any insurance proceeds or condemnation awards arising from any damage 1o, destruction
of. or other casualty or loss invelving. or any seizure, condemnation. confiscation or taking under power
of eminent domain of, or requisition of title or use of or relating w or in respect of any Collateral.

“CEA Swap Oblisation™ means, with respeet to any Guarantor, any obligation to pay or perform
under any agreement, contract or transaction that constitutes a “swap” within the meaning of
Seetion la(47) of the Commadity Exchange Act,

“Change in Law™ means the occurrenee after the Agreement Date or, in the case of Scotion 3.4(ch
after the Firsl Amendment Effective Date (or, in each case with respect o any Lender, such later date on
which such Lender becomes a party to this Credit Agreement) of any ol the Tollowing: (a) the adoption or

11
HA2IS ] 4576 I3




taking eftect of any law. rule. regulation or treaty, (b} any change in any law. rule. regulation or treaty or
in the administration, interpretation, implementation or application thereof by any Governmental
Authority or (¢) compliance by any Lender or LAC Issuer (or, for purposes of Section 3.4¢b). by any
Applicable Lending Office of such Credit Party or such Credit Party™s holding company, if any) with any
request, requirement, guideline or directive (in cach case, whether or not having the foree of law) by any
Governmental Authority made or issued after the Agreement Date or, in the case of Section 3,.4(e), after
the First Amendment Effective Date; provided that notwithstanding anything herein (o the contrary, (i}
the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, requirements,
guidelines and directives thereunder or issued in connection therewith and (ii) all reguests, rules,
requirements, guidelines and directives promulegated by the Bank for International Settlements, the Basel
Committce on Banking Supervision {or any successor or similar authority) or the United States or forcign
regulatory authoritics, in cach case pursuant to Basel 111, shall in each case be deemed to be a “Change in
Law”, repardless of the date enacted, adopted, issued or implemented,

Change of Control™ means an event or series of events by which {a) any Person or group {(within
the meaning of Rule 13d-5 af the Securiiies Exchange Act ol 1934 as in efTect on the Agreement Date)
shall own divectly or indirectly, beneficially or of record, shares representing more than 353% of the
Equity Inerests of Lead Boreower entitled to vote for members of the board of directors of Lead
Borrower on a fully diluted basis. (b} a majority of the seats (other than vacant seats) on the board of
directors (or equivalent governing body) of Lead Bormower shall at any time be eccupicd by Persons who
were neither (i) nominated, approved or appointed by the board of dircetors (or cquivalent governing
hody) of Lead Borrower nor (i) nominated, approved or appointed by individuals so0 nominated,
approved, or appointed, or (¢) Lead Borrower shall fail w own, directly or indirectly, free and clear of all
Liens {(other than Liens permitted pursuant to Section 7.2), 1HFG of the aggregate ordinary voling power
and economic interests represented by the issued and outstanding Equity Interests of each other Loan
Party (or such lesser percentage as may be owned, directly or indirectly. as of the Closing Date or the
later acquisition thereef) except where such failure is as a result of (x) a transaction permitted by the Loan
Documents or (v) directors” gualifving shares or nominee or other similar shares required pursvant o
applicable law.

“CIT Purchaser”™ means The CIT Group/Commercial Services, Ine., a Now York corporation.

arC i " means the Assignment and  Intercreditor
Agreement, dated as of April 3, 2023, by and among Lead Borrower, cerlain of Lead Borrower's
AdTiliates party thereto, CIT Purchaser and the Administrative Agent.

“CIT Bank™ means CIT Bank, a division of First-Citizens Bank & Trost Company (successor by
merger to C1T Bank, N.AL), a national banking association.

*CIT Factoring Agreement” means the Credit Approved Receivables Purchasing Agreement,
dated as of April 3. 2023, by and among Lead Borrower. certain of Lead Borrower’s Affiliates party
thereto and CIT Purchaser, as modified by the Notification Factoring Rider.

“CIT Factoring Collateral” means. collectivelv, each CIT Purchased Reccivahle sish—respeet
thereteand the Motification Collateral,

“CIT Fee Letter™ means that certain Fee Letter, dated as of the Closing Date, between Lead
Baorrawer and CIT Bank,
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“CIT First Amendment Fee Letier”™ means thai certain First Amendment Fee Letter, dated as of
the First Amendment Effective Date. between Lead Borrower and CI'T Bank.

“CIT Purchased Receivable”™ means a Purchased Receivable™ under. and as defined in. the CIT
Factoring Agrecment.

“Citizens Bank™ means Citizens Bank, N.A. a national banking association.

“Citizens Fee Letter”™ means that certain Fee Letter, dated as of the Closing Date, between Lead
Borrower and Citizens Bank.

“Citizens First Amendment Fee Letter”™ means that certain First Amendment Fee Letter, dated as
of the First Amendment Effective Date. between Lead Borrower and Citizens Bank.

“Class™, when vsed in reference to any Loan or Borrowing, refers to whether such Loan, or the
Loans comprising such Borrowing, are Revolving Loans or Swingline Loans.

“Closing Date”™ means the date on which the conditions specified in Section 4.1 are satisfied (or
walved in accordance with Section 10.2),

“Closing Date Fee Letters™ mean, collectively, the Citizens Fee Letter and the CIT Fee Letier,

“Code™ means the Internal Revenue Code of 1986, and the rules and repulations issued
thereunder.

“Collateral™ means all “Collateral™ as defined in any of the Collateral Documents and all other
property of whatever kind and nature pledged or charged, or purported o be pledged or charged, as
collateral under any Collateral Document. For the avoidance ol doubt, in no event shall the Collateral
include any Excluded Assets.

“Collateral Access Acreement” means each landlord waiver, bailee waiver or other similar
agreement. in form and substance reasonably satisfactory to the Administrative Agent. among each
applicable Loan Partv. the Administrative Agent and anv third party {including anv bailee. consignee.
customs broker, or other similar Person) in pessession of any Collateral or anv landlord of any Loan Party
for any real property where any Collateral is located.

“Collateral Administration Trigeer Event”™ means cither of (a) the oceurrence of a Specified Event
of Detault, or (b} Availability being less than the greater of (i) 330,000,000 and (i) 20% of the Line Cap
fior a perigd of three consecutive Business Days.

“Collateral Administration Trigoer Period™ means the period commencing on the accurrence ol a
Collateral Administration Trigger Event, and continuing until the date that (a) no Specified Event of
[efault shall be continuing and (b) Availability is greater than or equal to the greater of (i) S30HL M
and (ii) 20M% of the Line Cap for a perind of at least 30 consecutive calendar days.

“Collateral and Guarantee Reguirement™ means. at any time. the requirement that:

{a) the Administrative Agent shall have received each Collateral Document required
to he delivered on the Closing Date pursuant to Scction 4,1, or, following the Closing Date, pursuant to
pursuant to Section 6,16 (o the extent not delivered on the Closing Date) or Section 6,12, duly executed
by each Loan Party that is o party thereto;
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()] all Secured Obligations shall have been unconditionally puaranteed jointly and
severally on a senior basis by the Guarantors in aceordance with the provisions of the Loan Documents:

{ch except to the extent otherwise provided hereunder or under any Collateral
Document. the Secured Obligations shall have been secured by a perfected first priority (subject w (x)
Permitted Encumbrances arizsing under, and having priority by operation of, applicable law, and (v) Licns
permitted pursuant o Sgection 7.2(d), (2] or (k]) security interest in substantially all tangible and
intangible personal property assets of each Loan Party constituting Collateral and shall be subject to no
Lien other than Liens permitted pursuant o Section 7.2, it being understood that in the case of the pledge
of Equity Interests constituting Collateral, the Administrative Apgent shall have received all stock
certificates or other instruments (if'any) representing such Equity Interests, wgether with stock powers or
other instruments of transfer with respect thereto endorsed in blank:

(dy the Secured Oblizations shall have been secured by a first priority (subject to (x)
Permitted Encumbrances arizing under., and having priority by operation of, applicable law, and (v) Licns
permitted pursuant to Scetion T.20d0 (¢} or (k1) sceurity interest in (1) all Indebtedness of Lead Borrower
and its Subsidiaries that is owing to any Loan Party which shall be evidenced by the Master Infercompany
Mote and (i) all other Indebtedness owed (o g Loan Party, which if evidenced hy a promissory note or
other instrument, shall have been pledged 1o the Administrative Agent, and in each case under clauses (i}
and {if) the Administrative Agent shall have received the Master Intercompany Note and. to the extent
required by the Security Agreement, such other promissory notes and other instruments together with note
powers or other instruments of transfer with respect thereto endorsed in blank;

el none of the Collateral shall be subject to any Lien other than Liens expressly
permitted by Section 7.2 and

i on or prior to the Agreement Date (or, as w any Person that becomes a Loan
Party after the Agreement Date, the date such Person becomes a Loan Party in accordance with the
prowisions of this Cradit Agreement) the Administrative Agent shall have received a Perfection Cerlificate
from Lead Borrower with resprect to each Loan Party.

The foregoing definition shall not require the creation or perfection of pledges of or security inlerests in
particular assets as provided in the Collateral Documents.

The Administrative Agent may grant extensions of time for the perfection of security interests in and the
other requirements pursuant 1o this definition with respect to particular assets (including extensions
bevond the Closing Drate for the perfection of security interests in the asscts of the Loan Partics on such
date) where it reasonably determines (and without the consent of any other Secured Party), that, except as
may he required by law, perfection or other requirements cannot be accomplished without undue effort or
expense by the (ime or times at which it would otherwise be required by this Credit Agreement or the
Collateral Documents.

Motwithstanding the forepoing provisions ol this definition or anything in thig Credit Agreement or any
other Loan Document to the contrary. (2) Liens required to be granted from time to time pursuant to the
Collateral and Guarantee Requirement shall be sulject to exceptions and limitations set forth herein and
in the Collateral Documents and. to the extent appropriate in the applicable jurisdiction, as agreed
between the Administrative Agent and Lead Borrower, (b) in no gvent shall the Collateral include any
Exeluded Assets, and (¢) notwithstanding anvthing to the contrary inchuled in this definition, delivery of
only the Collateral Documents required 1o be delivered by Section 4.1 shall be a condition precedent 1o
the Credit Extensions on the Closing Date.

HA22S T g 1 1645 TH v




“Collateral Documents™ means. collectively, the Secority Agreement, the Rosenthal Collateral
Assignment, the CIT Assignment and Intercreditor Agreement, the Credit Card Notifications. each
Control Agreement, each Collateral Access Agreement. each Copvright Security Agreement, each Patent
Seeurity Agreement, cach Trademark Sccurity Agreement, cach Perfection Certificate. the HK Collateral
Document, each agreement creating or perfecting rights in Cash Collateral and each other security
agreement, instrument or other document executed or delivered pursuant to the Collateral and Guarantes
Requirement, Section 612, Section 6.16 or the Security Agreement, in each case, o secure any of the
Secured Obligations.

“Collateral Reporting Trigoer Event” means any Disposition o ather transaction (whether
pursuant to the sale of Equity Interests in a Subsidiary, an Investiment. a Restricted Payment, a merger or
consolidation or otherwise, but excluding any transaction that is expressly excluded from the definition of
“Digposition™) that would result in the climination of Collateral from the Borrowing Base constituting 5%
or more of the Borrowing Basc {on a net basis, after giving effcet to all applicable advance rates, MOLYs
and any Reserves applicable 1o such assets) in effect immediately prior to giving effect 1o such
Disposition or other transaction.  In determimng whether a Collateral Reporting Trigger Event has
occurred in connection with any Disposition or other transaction, such Disposition or other transaction
shall be taken together with all other Dispositions and other such transactions that have occurred since the
delivery of the most recent Borrowing Base required hereunder.

“Commitment”™ means with respect to anv Lender, such Lender’s Revolving Commitment.

“Commitment Feg™ has the meaning assigned to such term in Section 3.2(a).

“Committed Loan Motice™ means a notice of a Borrowing (other than a Swingline Borrowing), a
conversion of Loans from one Twvpe to the other. or a continuation of BSBY Loans pursuant to

Scetion 2.2(a), which, if in writing, shall be substantially in the form of Exhibit C-1,

“Commadity Exchange Act™ means the Commodity Exchange Act (7 US.C § 1 ot seq). as
amended from time to time, and any successor statute,

“Communications™ means, collectively, any notice, demand, communication, informatien,
document or other material provided by or on behall ol any Loan Parly pursuant to any Loan Document
or the transactions contemplated therein which is distributed o the Administrative Agent. any Lender or
any LAC lssuer by means of electronic communications pursuant 1o Section 1.1, including through the
Platform,

“Compliance Certificate” means a certificate, substantially in the form of Exhibit E.

“Contorming Chanpes” means, with respect to gither the use or administration of the Benchmark.,
or any Benchmark Replacement. any technical, administrative or operational changes (including, for
example and not by way of limitation or preseription, changes to the definition of “ARemate Base Rate,”
the definition of “BSBY™ or “BSBY Rate,” the definition of “Business Day,” the definition of “Interest
Period” or any similar or analogous delinition, the definition of “Statutory Reserve Rate,” the definition
of “Government Securities Business Day.” the timing and frequency of determining rates and making
payments of interest, the timing of borrowing requests or prepayment, conversion or continuation notices.
the applicability and length of lookback periods. the applicability of Seetion 3.5 and other technical,
administrative or operational matters) that Administrative Agent in good faith decides mav be appropriate
in connection with the use or administration of the Benchmark or to reflect the adoption and
implementation of any Benchmark Replacement or o permit the use and administration thereol by
Administrative Agent in a manner substantially consistent with market practice (or, il Adminsirative
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Agent decides in good faith that adoption of any portion of such market practice is not administratively
feasible or if Administrative Agent determines in zood faith that no market practice for the administration
of any such rate exists. in such other manner of administration as Administrative Agent decides is
reasonably necessary in connection with the administration of this Credit Agreement and the other Loan
Documents).

“Conneetion [neome Taxes™ means Other Connection Taxes that are imposed on or measured by
net income Chowever denominated) or that are franchise Taxes or branch profits Taxes,

‘onsolidated T ion_Expense” means, with respect to any Person for
any period, the total amount of depreciation and amortization expense, incleding the amortization of
intangibles, deferred financing fees or costs, capitalized expenditures, customer acquisition costs and
incentive payments, conversion costs and contract acquisition costs. the amortization of original issue
discount and amortization of favorable or unfavorable lease assets or liabilities, of such Person and its
Subsidiaries for such period on a consolidated basis and otherwise determined in accordance with GAAR,

“Consolidated EBITDIA™ means, with respect to anv Person for any period of four consceutive
fiscal quarters, the Consolidated MNet Income of such Person and its Subsidiaries for such period;

{a) increased (without duplication) by the following, in each case. to the extent
deducted (and not added back) in computing Conselidated Met Income for such Person For such period:

(i} provision for federal, state, local and foreign taxes based on income,
profits or capital {including [Fanchise taxes based upon income, gross receipls ype taxes imposed
in lieu of income taxes. commercial activity taxes imposed in liew of income taxes and similar
taxes in the nature of income taxes) and foreign withholding taxes: plus

{ii) Consolidated Interest Expense of such Person and its Subsidiaries: plus

{iii}  Conselidated Depreciation and Amortization Expense of such Person and
its Subsidiaries: plus

(iv) non-cash losses, costs, expenses, charges and other items deducted in the
determination of Consolidated Met Income, it being understood that any non-cash charges, losses,
costs, expenses or other items dedugted in the caleulation of Consolidated MNet Income and added
back in the determimation of Consolidated ERITDA under this clavse (iv) for a prior peried shall
be deducted in the calenlation of Consolidated EBITDA during any subsequent period (o the
extent such items become cash charges during such subsequent period: plus

{v) infrequently occurring andfor unusual (in each case, within the meaning
of GAAP) fees. costs, expenses. charges. losses or similar items, not to exceed an amount equal o
the greater of S10LML000 and 10% of Consolidated EBITDA during such period (calculated
before giving effeet to this clause (vl plus

(vi) out-of-pocket wransaction fees, costs and expenses payable to third parties
incurred during such period in conncetion with {A) the credit facility evideneed by this Credit
Agreement and all amendments, waivers and consents with respeet thereto from time to time, and
(I3} the Rosenthal Factoring Agreement and transactions contemplated therehy:
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(b decreased (without duplication) by the following, in each case. 1o the extent
taken into account {or added back) in computing Consolidated MNet Income for such Person for such
period:

(i) interest income 1o the extent received in cash or otherwise during such
period; plus

(iil any gain realized in connection with the sale or Disposition of assets or
securities (neluding Dispositions pursuant to Sale and Leasehack transactionsy other than in the
ordinary course of business or the extinguishment ol any Indebtedness,

For purposes of determining Consolidated EBITDA of Lead Borrower and its Subsidiaries for any peried
of four consecutive scal quarters, without duplication, (a) there shall be included the Acquired EBITDA
of any Acquired Entity or Business on a Pro Forma Basis and {B) there shall be excluded the Disposed
EBITIA of any Sold Entity or Business on a 'ro Forma Basis.

“Consolidated Fixed Charpe Coverase Ratio™ means, for any period of four consecutive fiscal
quarters, the ratio of {a) the result of (i) the Consolidated EBITDA of Lead Borrower and its Subsidiaries
for such period. minus (i) the aggregate amount of all Capital Expenditures of Lead Bormower and its
Subsidiaries made in cash during such period {except fo the extent financed with the proceeds of
Indebtedness (other than a Revolving Bormowing)), minus (7ii) income and franchise taxes paid in cash
during such period by Lead Borrower and its Subsidiaries determined on a consolidated basis, 1o (b) the
sum of (1) Consolidated Fixed Charges of Lead Borrower and its Subsidiaries for such period plus (i)
Restricted Payments made in cash during such period by Lead Borrower and its Subsidiaries to Persons
other than Lead Borrower and its direct and indireet Subsidiaries,

“Consolidated Fixed Charges™ means. for any period of four consecutive fiscal guarters, the sum.
without duplication. of cach of the following with respect to Lead Borrower and its Subsidiarics.
determined on a consolidated basis in accordance with GAAP: (a) Consolidated Interest Expense paid in
cash for such period, plus (b) the aggregate of all scheduled principal amounts that become payable
during such period in respect of Indebtedness (excluding any scheduled payment al matureity bul including
the principal portion of Finance Lease Obligations).

“Consolidated Interest Expense™ means. with respect to any Person and its Subsidiaries for any
period, the consolidated total interest expense of such Person and its Subsidiaries for such period, as
determined in accordance with GAAP.

“Consolidated Met Income™ means. for any period. the net income (or net loss) of Lead Borrower
and its Subsidiarics for such period. determined in accordance with GAAP on a consolidated basis
{excluding, to the extent ineluded in determining such net incoms (or net loss) for such period, the income
of any Subsidiary to the extent that the declaration or payment of dividends or similar distributions by
such Subsidiary of that income is prohibited by operation ol the terms of its charter or any agreement,
instrument, judgment, decree, statute, rule or governmental regulation applicable 1o such Subsidiary).

“Contested in Good Faith™ means, with respect 1o any matter, that such matter 15 being contested
in good faith by appropriate action and for which reserves have been provided in accordance with GAAP.

*“Contractual Oblipation™ means. as to any Person, any provision of any security issued by such

Person or of any agreement, instrument or other undertaking to which such Person is a party or by which
it or any of its property is bound.
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ntrol” means the possession, directly or indirectly. of the power o direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting power,
by contract or otherwise. “Controlling”™ and *Controlled™ have meanings analogous thereto,  Without
limiting the gencrality of the forcgoing, a Person shall be deemed o be Controlled by another Ferson if
such other Person possesses, directly or indirectly, power to vote 20% or more of the securitics having
ordinary voting power for the election of directors, managing general partners or any equivalent thereof,

“Contrel Agreement™ has the meaning assigned o such term in the Security Agreement,

“Contrlled Account™ means, as the context may require, a commaodities aecount, deposit account
andfor securities account that s subject (o a Control Agreement in Torm and substance satisfactory o the
Administrative Agent and. with respect to Cash Collateral, the applicable L/C 1ssuer.

“Contrelled Foreion Corporation” means a controlled foreign corporation within the meaning of
Section 437(a) of the Code.

“Copyrisht Security Asreement” has the meaning set forth in the Security Agreement.

“Corresponding Tenor™ with respect to any Available Tenor means, as applicable. either a tenor
{including overnighty or an interest payment period having approximately the same length {disregarding
any business day adjustment) as such Available Tenor; provided that, (i) if any Available Tenor does not
correspond 1o a tenor applicable to the Unadjusted Benchmark Replacement. the closest corresponding
tenor of the Unadjusted Benchmark Replacement shall be applied, and (i) i applicable, il a tenor of the
Unadjusied Benchmark Replacement corresponds equally to two tenors ol the then-current Benchmark,
the corresponding tenor of the shorter duration shall be applied.

“Credit Agreement” means this Credit Agreement.

“Credit Card Issuer”™ shall mean Visa, MasterCard, American Express, Discover and any other
credit and debit card issuers approved by the Admindstrative Agent in its Permitted Discretion.

“Credit Card Notification™ has the meaning provided in Section 6.14e).

“Credit Card Processm™ shall mean any servicing or processing agent or any  finaneial
intermediary that facilitates. services, processes or manages the credit authorization, billing transfer
and/or pavment procedures with respect to any Loan Party's sales transactions invelving credit card or
debit card purchases by customers using eredit cards or debit eards issued by any Credit Card Issuer.

“Credit Card Receivables™ means each Account or “payment intangible”™ (as defined in the UCC)
together with all income, payvments and proceeds thereof, owed by a Credit Card Tssuer or Credit Card
Processor 1o a Loan Parly resulting from charges by a customer ol a Loan Party on credil or debit cards
issued by such Credit Card Issuer in connection with the sale of goods by a Loan Party, or services
performed by a Loan Party. in each case in the ordinary course of its business.

“Credit Extension” means the making of a Loan or a L'C Credit Extension.
“Credit Facility” means the Revolving Facility.

“Credit Parties™ means the Administrative Agent. the Swingline Lender. the L/C 1ssuers and the
Lenders.
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“Customs Broker/Carrier Agreement” means an agreement in form and substance reasonably
satisfactory to the Administrative Agent among the applicable Loan Party, a customs broker, freight
forwarder, consolidator or carrier. and the Administrative Agent, in which the customs broker. freight
forwarder, consolidator or carrier acknowledges that it has control over and holds the documents
evidencing ownership of the subjeet [n-Transit Inventory for the benefit of the Administrative Agent and
agrees, upon nitice from the Administrative Agent, to hold and dispose of the subject Inventory solely as
directed by the Administrative Agent,

“Dailv BSRY Rate” means, for any day, a rate per annum equal 1o the BSBY Rate in elTect on
such day tor a ong-month [nterest Period (subject to the Floor referred 1o in the definition of “B5BY
Rate™).

“Debtor Relief” Laws™ means the Bankruptey Code. and all other liguidation. conservatorship,
bankruptey, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from
time to time in effect.

“Deemed Borrowing Base™ means, as at any date of determination thereof before the oceurrence
of the Permanent Borrowing Base Trigger, an amount equal to the sum of:

() 0% of the net amount of Eligible Credit Card Receivables and Eligible Accounts ut such
date (the “Deemed Borrowing Base Accounts Component™). subject 1o Section 6.60c); plus

3] 0% ol the value of Eligible Inventory at such date (the “Deomed Borrowing Base
Inventory Component™). subject to Section 6.6(d); minus

() Reserves implemented in accordance with Section 2. 1(h}).

For purppses hereof, (1) the net amount of Eligible Credit Card Receivables and Eligible
Accounts at any lime shall be the face amount of such Eligible Credit Card Receivables or Eligible
Aceounts less {to the extent not reflected in such face amount) () any and all returns. rebates, discounts,
asserted claims. credits or credits pending. allowanees, price adjustments, finance charges or excise taxes
of any nature at any time issued. owing, claimed by the related Account Debtors, granted, outstanding or
pawable in connection with such Eligible Credit Card Receivables or Eligible Accounts at such time and
(¥} the agoregate amount of all cash received in respect ol such Eligible Credit Card Receivables and
Eligible Accounts but not vet applied by the Loan Parties to reduce the amount of such Eligible Credit
Card Receivables and Eligible Aceounts, and (2) the value of Eligible Inventory shall be determined on a
first-in, first-cut, lower of cost or market basis in accordance with GAAP.

“Deemed Borrowing Base Accounts Component™ has the meaning assigned to such term in the
definition of “Decmed Borrowing Base.™

“Deemed Borrowing Base Inventory Component™ has the meaning assigned o such term in the
detinition of “Deemed Borrowing Base,™

“Detault™ means any event or condition which constitutes an Event of Default or that with notice,
lapse of time or both would, unless cured or waived, become an Event of Default,

“Dgtaul " menns (a) when vsed with respect o the outstanding principal balance of any
Loan, the sum of (i) the rate ol interest otherwise applicable thereto plus (i) 2.00% per anmum, and (h)
when used with respect to any L/C Borrowing or any interest, fee or other amount pavable under the Loan
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Documents which shall not have been paid when due, the sum of (1} the Allemate Base Rate plus (ii) the
Applicable Margin applicable to ABR Revolving Borrowings plus (iil) 2.00%% per annwm.

*Detaulting Lender” means, subject o Section 2.9 b, anv Lender that (a) has failed to (i) fund all
or any portion of its Loans within two Business Davs of the date such Loans were required to be funded
hercunder unless such Lender notifies the Administrative Agent and Lead Borrower in writing that such
failure is the result of such Lender’s determination that one or more conditions precedent to funding (each
of which conditions precedent. together with any applicable default, shall be specifically identified in
such writing) has not been satisfed, or (1) pay o the Administrative Agent, any L/C Tssuer, the Swingling
Lender or any other Lender any other amount required t© be paid by it hereunder (including in respect of
its participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due,
{b} has notified Lead Borrower, the Administrative Agent, any L/C lssuer or the Swingline Lender in
writing that it does not intend to comply with itz funding obligations hereunder, or has made a public
statcment to that cffect (unless such writing or public statement relates to such Lender’s oblization to fund
# Lowan hereunder and states that such position is based on such Lender's determination that a condition
precedent 1o funding (which condition precedent, together with any applicable default. shall he
specitically identified in such writing or public staterment) cannot be satisfied), {¢) has failed, within three
Business Days after written request by the Administeative Agent or Lead Borrower, to confirm in writing
to the Administrative Agent and Lead Borrower that it will comply with its prospective funding
obligations hercunder, provided that such Lender shall cease to be a Defaulting Lender pursuant to this
clause (c) upon receipt of such writien confirmation by the Administrative Agent and Lead Bomower, or
{d) has, or has a direct or indireet holding company that has, (i) become the subject of a procesding under
any Debtor Relief Law, or (i) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the henelit of creditors or similar Person charged with reorganization or
liguidation of its business or assets. including the Federal Deposit Insurance Corporation or any other
state or federal regulatory authority acting in such a capacity or (iii} become the subject of a Bail-In
Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or
goguisition of any equity interest in that Lender or any direet or indirect holding company thereof by a
Governmental Authority so long as such ownership interest does not result in or provide such Lender with
immunity from the jurisdiction ol courts within the Uniled Staes or from the enforcement ol judgments
or wrils of attachment on its assets or permit such Lender {or such Governmental Authority) o reject,
repudiate, disavow or disaflirm any contreacts or agreements made with such Lender. Any determination
by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a)
through (d) above shall be conclusive and binding absent demonstrable error, and such Lender shall be
deemed to be a Defaulting Lender (subject to Seetion 2.9(b)) upon delivery of written notice of such
determination to Lead Borrower, the LAC Issuers, the Swingline Lender and each Lender.

s has the meaning set forth in Section 6. 1.

“Disposed EBITRA™ means, with respect 10 any Sold Entity or Business for any period, the
historical Consolidaled EBITDA of such Sold Entity or Business [or such period as certiffied by a
Financial (MTicer of Lead Borrower, which historical Consolidated EBITI)A shall be calculated in a
manner consistent with the definition of Consolidated EBITIDA herein and to be based on financial
statements tor such Sold Entity or Business prepared in accordance with GAAP {subject to the absence of
footnote disclosures and year-end aodit adjustments with respect to financial statements that are not
annual audited financial statements), provided that when such Disposed EBITDA is excluded from
Consolidated EBITDA it shall be on a Pro Forma Basis).

“Disc

“Disposition” means, with respect to any Person, the sale, transfer, license, lease or other
disposition (including by way ol Division, Sale and Leasehack or any sale or issuance of Equity Interests
by way of a merger or otherwise) by such Person o any other Person, with or without recourse, ol (a) any
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notes or accounts receivable or any rights and elaims associated therewith, {b) any Equity [nterests of any
Subsidiary {other than directors™ gualitying shares), or () any other assets, provided, however. that none
of the following shall constitute a Dizposition: (1) anv sale, transfer, license. lease or other disposition by
{A) a Loan Party to another Loan Party or (B) a Non-Loan Party Subsidiary to a Loan Party or to another
Mon-Loan Party Subsidiary, (i) the collection of accounts reeeivable and other obligations in the ordinary
course of business (including (x) the sale to Rosenthal of Rosenthal Purchased Receivables pursuant to
the Rosenthal Factoring Agreement and (v} (1] the sale wo CIT Purchaser of CIT Purchased Receivables
or (33 the assignment o CIT Purchaser o’ Motification Receivables. in each case pursuant (o the CIT
Factoring Agreement), (iii) sales of Inventory in the ordinary course of business, and {iv) any Casualty
Event. Fach of the terms “Dispose”™ and "Disposed™ when used as a verb shall have an analogous
meaning.

~Disgualified Equitv Interest™ means, with respect o any Person, any Equity Interest of such
Person which, by its terms, or by the terms of anv sccurity or other Equity Interests into which it is
convertible or for which it is exchangeable, or upon the happening of any event or comdition, (2) matures
or is mandatorily redeemable (other than solely for Qualified Equity Interests and cash in lien of
fractional shares of such Equity Interests) pursuant to a sinking fund obligation or otherwise (except as a
result of a change in conteol or asset sale so long as any rights of the holders thereof upon the occurrence
of a change in control or asset sale event shall be subject to the prior occurrence of the Termination Date).
{b) is redeemable at the option of the holder thereof {other than solely for Qualified Equity Interests), in
whole or in part, (¢} provides for the scheduled payments of dividends in cash, or (d) is or becomes
convertible into or exchangeable for Indebtedness or any other Equity Interests that would constitute
Disqualified Equity Interests, in each case, prior (o the date that is 91 days afier the Latest Maturity Date
at the time such Equity Interests are issued.  Notwithstanding the foregoing, (1) any Eguity Interests
issued to any employee of to any plan for the benefit of employees of Lead Borrower or its Subsidiaries
or by any such plan to such employees shall not constitute Disqualified Equity Interests solely because
they may be required to be repurchased by Lead Borrower in order to satisfy applicable statutory or
regulatory obligations or a5 a result of such emplovee™s termination, death or disability and (i) any class
of Equity Interests of such person that by its terms autharizes such person to satisfyv its obligations
thereunder by delivery of Equity Interests that are nol Disqualilied Equity Interests shall not be deemed o
b Disqualified Equity Interests.

“Disgualified Instittion” means, on any date, (a) any Person designated by Lead Borrower as a
“Disqualified Institution™ by written notice delivered to the Administrative Agent on or prior to the
Agreement Date, {(b) any other Person that is a competitor of Lead Borrower or any of its Subsidiaries.
which Person has been designated by Lead Borrower as a “Disgqualified Institution”™ by written notice to
the Administrative Agent and the Lenders (including by posting such notice to the Platform) not less than
three Business Days prior to such date, and (¢) in the case of cach of the foregoing clauses (a) and (b, any
of their respective Affiliates (which, for the aveidance of doubt, shall not include any bona fide debt
investment funds that are Adliliates of the persons referenced in clavse (b), unless separately identilied by
Lead Borrower pursuant to clause (a)) that are either (1) identified by Lead Borrower by weitten notice to
the Administrative Agent and the Lenders (including by posting such notice to the Platform) not less than
three Business Days prior to such date or {ii) readily identifiable on the basis of such Affiliate’s name;
provided that “Disqualified Institutions™ shall exclude any Person that Lead Borrower has designated as
ni longer being a “Disqualified Institution” by written notice delivered to the Administrative Agent from
time o tme. Motwithstanding anvibing in this Credit Agreement 1o the contrary, 1115 understood and
agreed that in no event shall a supplement to the list of Disgualified Institutions pursuant 1o the definition
hervent apply retroactively to disqualify any Person or Persons that have previously acquired (or entered
into a binding agreement to acquire) an assignment or participation under or in respect of any Credit
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Facility (solely with respect to those previously acquired interests or the interesis that are o be acquired
pursuant to such binding agreement).

“Division™ means the division of the assets, liabilities and/or oblizgations of a Person (the
“Dividing Person™) among two or more Persons, whether pursuant to a “plan of division™ or similar
arrangement pursuant o Section 18-217 of the Delaware Limited Liability Company Act or any similar
provision under the laws of any other applicable jurisdiction and pursuant to which the Dividing Person

Ay OF My ol survive,

“DMF A" means Daniel M, Fricdman & Associates, Inc., a New York corporation and Subsidiary
Ciuarantor,

“Document”™ means “document™ as defined in Article 9 of the UCC.
“Document of Title™ means “docwment of title™ as delfined in Adicle 9 ol the UCC,

“Dodlars”™ or “37 relers 1o the lawlul money of the Uniled States.

“Domestic Subsidiary™ means a Subsidiary incorporated or organized onder the laws of the
United States, or any state, commonwealth or other political subdivision thereof {including, for the
avoidance of doubt, the District of Columbia).

D0 List™ has the meaning set forth in Section 10.4060(iv).

*Earn-Chit Obligations”™ means, with respect to any Person, obligations of such Person that are
recognized under GAAL as a liability of such Person, payable in cash or which may be payable in cash at
the seller’s or obligee™s option arising from the acquisition of a business or a line of business (whether
pursuant to an acquisition of Equity Interests or assets, the consummation of a merger or consolidation or
atherwise) and payable to the seller or sellers thereof,

“EEA Financial Institution™ means (a) any credit institation or investment firm established in any
EEA Member Country that is subject to the supervision of an EEA Resolution Authority, (b) any entily
established in an EEA Member Country that is a parent of an institution described in clause (&) of this
definition, or (¢) any financial institution established in an EEA Member Country that is a subsidiary of

an institution deseribed in clauses (a) or (b) of this definition and iz subject 1o consolidated supervision
with its parent.

“EEA Member Countrv™ means any of the member states of the Eurepcan Union, lecland,
Liechtenstein, and Norway,

“EEA Resolution Authority™ means any public administrative authority or any person entrusted
with public administrative authority o any EEA Member Country (including any deleges) having
responsibility for the resolution of any ERA Financial Institution.

“Eligible Account” means an Account (other than a Credit Cand Receivable) arising in the
ordinary course of the business of any Loan Party feom the sale of goods or rendition of services, except
any Account to which any of the exclusionary criteria set forth below applies as determined bv Lead
Borrower and‘or the Administrative Agent in its Permitted Discretion (with coneurrent written notice to
Lead Borrower) at any time and from time to time after the Closing Dater provided, however, that no
Accounts of an Acquired Entity or Business shall be Eligible Accounts until such time as the
Administrative Agent shall have received and be satisfied in its Permitted Discretion with the results of a
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field examination with respect thereto, such field exam to be conducted at the Bomowers™ expense.
Without limiting the generality of the foregoing, no Account shall be an Eligible Account if:

{a} it is not at the time of determination subject to the Administrative Agent™s duly
perfected First Priority security interest; or

(b such Loan Party does not have good and valid title thereto, free and elear of any
Lien {other than Permitted Encumbrances); or

{ch any representation or warranty contained in this Credit Agreement or any other
Loan Document with respect to such Account proves to be untrue in any material respeet as of the date of
making or deemed making thereof or any covenant hereunder or under any other Loan Document with
respect 1o such Account has been breached (afier giving effect 1o any notice or cure periad); or

{d) it arises out of (i) a sale made or services rendered by a Loan Parly 1o another
Loan Party o to any Subsidiary or other Afliliate of a Loan Party or to a Person controlled by an Affiliate
of a Loan Party or (ii} services rendered (other than, in the case of this clavse (i) Accounts constituting
commissions payable to a Loan Party for serving as a buying agent for footwear products under private
labels for retailers, in the ordinary course of business and consistent with past practices for the Loan
Partics" “First Cost™ scgment); or

{eh it remains unpaid more than (i) 60 days (or 90 davs if such Account is owing
from Walmart Inc., Target Corporation, Amazon.com, Ine, The TIX Companies, Ine, andior any Affiliate
ol any ol the foregaing) alter the original due date shown on the applicable invoice oe (3 90 days (o 120
days if such Account is owing from Walmart [ne., Amazon.com, Ine., The TIX Companies, Inc. and/or
any Affiliate of any of the foregoing {or 130 days if such Account is owing from Target Corporation
andfor any Affiliate thereof)) after the original invoice date shown on the applicable invoice: or

(i 3% or more of the net amount of all Accounts owing from the applicahle
Account Debtor are incligible under the eriteria set forth in clavse (¢) ahove; or

(2l any  Accounts owing from the applicable Account Debtor are Fosenthal
Purchased Receivables-es, CIT Purchased Reccivables or Motification Receivables; or

thi it Rosenthal is the Loan Parties” collection agent with respect to such Account.
Rosenthal is in breach of (i) the Rosenthal Collateral Assignment in any material respect, (i) any of its
abligations under the Rosenthal Factoring Agreement 1o remit proceeds of collections of any Accounts o
the Rosenthal Collection Account or (i) the Rosenthal Factoring Agreement with respect o what
amounts Rosenthal is permitted to debit from the Rosenthal Collection Account (it being acknowledged
that Rosenthal may debit from the Rosenthal Collection Account any commissions owed to Rosenthal
fraom time to time under the Rosenthal Factoring Agreement as and when the related Roscenthal Referred
Aceounts are paid); or

{1} the total unpaid Accounts owing from the applicable Account Debtor exceed
15% {or 30% in the case of Walmart Inc., Target Corporation, The TIX Companies, Ine. andfor any
AlTiliate of any of the foregoing) of the net amount ol all Eligible Accounts, but only 1o the extent of such
ENLESS; OF

(} the applicable Account Debtor has disputed liability with respect to such
Account, or the applicable Account Diebtor has made any claim with respect to any other Account owing
from such Account Debtor to a Loan Party or any Subsidiary or other Affiliate of a Loan Party, or such
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Account otherwise is or may become subject to any right of setoff by the applicable Account Debtor:
provided that any such Account shall be eligible to the extent such amount thereof exceeds such dispute,
claim. zetoff or similar right; or

ki the applicable Account Debtor has commenced a voluntary case under the federal
bankruptey laws which is pending, as now constituted or hereafier amended. or made an assignment for
the benefit of creditors generallv, or a decree or order for relief has been entered by a court having
jurisdiction in the premises in respect of such Account Debtor in an involuntary case under the federal
hankruptey laws which is pending, as now conatituled or herealler amended, or any other petition or ather
application for reliel under the federal bankruptcy laws, as now constituted or hereafter amended, hag
been filed against such Account Debtor, or such Account Debtor has failed. permanently suspended
business. ceased to be Solvent, or consented to or suffered a receiver. trustee. liquidator or custodian 1o be
appointed for it or for all or a significant portion of its assets or affairs which is pending; or

i it ariscs from a sale made or services rendered to an Account Debror that is
organized or has its principal offices located owside the United States (cxcluding territorics or
possessions of the United States), unless such Account is pavable to the Hong Kong Guarantor and the
Account Debtor’s ultimate parent is organized and has its principal offices located in the United Siames
{excluding territories or possessions of the United States), but only to the extent the applicable Loan Party
has recourse to such parent for payment of such Account; or

{m} (i) it arises from a sale w0 the applicable Account Debtor on a bill-and-hald,
guaranteed sale. sale-or-return, sale-on-approval, consignment. or any other repurchase or return basis: or
{ii) it iz subject to a reserve established bv a Loan Party for potential returns or refunds, to the extent of
auch reserve or (iif) it arises from a sale to an Account Debtor that is subject 1w cash-on-delivery terms; or

(n) the applicable Account Debtor is the United States or any department. agency or
instrumentality thercof, unless the applicable Losn Party has complicd, to the satisfaction of the
Administrative Agent, in its Permitted Discretion, with the Assignment of Claims Act of 1940 (31 US.C,
§ 3727 et seq.). as amended: or

(o) the goods giving rise (o such Account have not been delivered w the applicable
Account Debtor of the services giving rise to such Account have not been performed by the applicable
Loan Party o the Account otherwise does not represent a final sale; or

p the Loan Parties have not sent or otherwise made available a bill or invoice for
the goods or services giving rise to such Account to the applicable Account Debtor; or

ql it is evidenced by chattel paper or an instrument of any kind, or has been reduced
to judgment; or

(r) any Loan Party or a Subsidiary of any Loan Party has made any agreement with
the applicable Account Debtor for any extension, compromise, settlement or modification of such
Account or deduction therefrom, except for discounts or allowances which are made in the ordinary
course of business for prompt pavment, volume discounts o the like, and which discounts or allowances
are reflected in the calculation of the face value of each invoice related to such Account: or

(=) it represents service charges, late fees or similar charges; or

(i) it is not payable in Dollars: or
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{u) the Administrative Agent has notified Lead Borrower as contemplated earlier in
this definition that it is not otherwise acceptable to the Administrative Agent in its Permitted Discretion.

“Eligible Assignee”™ means any Person that meets the requirements to be an assignes under
Section 10 A(bIEEY. (v) and (vi) (subject to such consents. if any. as may be required under
Scetion 1h4(b)iiiy).  For the aveidance of doubt. anv Disqualified Institution is subject 1o
Seetion 10401,

“Eligible Credit Card Receivable” means a Credit Card Receivable of any Loan Party that has
been earned by performance and represents the bona fide amounts due to such Loan Party from a Credit
Card Issuer or Credit Cand Processor, and in each case is originated in the ordinary course of business of
such Loan Party, except any Credit Card Receivable to which any of the exclusionary criteria set forth
below applies as determined by Lead Borrower andfor the Administrative Agent in its Permitted
[Mscretion (with concurrent written notice to Lead Borrower) at any time and from time to time after the
Cloging Dater provided. however, that no Credit Card Receivables of an Acquired Entity or Business shall
be Eligible Credit Card Receivables until such time as the Administrative Agent shall have received and
be satisfied in its Permitted Discretion with the results of a field examination with respect thereto, such
field exam o be conducted at the Borrowers” expense, Without limiting the generality ol the foregoing,
ng Credit Card Receivable shall be an Eligible Credit Card Receivable ift

{a} it is ool at the time of detenmination subject 1o the Administrative Agent’s duly
perfected First Priority security interest; or

s3] such Loan Party does not have good and valid title thereto, free and clear of any
Lien {other than Permitted Encumbrances); or

{ch any representation or warranty contained in this Credit Azreement or anv other
Loan Document with respect to such Credit Card Receivable proves to be untrue in any material respect
as of the date of making or deemed making thereof or any covenant hercunder or under any other Loan
Document with respect 1o such Credit Card Receivable has been breached {after giving effect to any
e or cune penod); or

d) it indicales any Person other than o Loan Parly as payee or remillance parlys or

(e} it does nol constitute an Account or “payment intangible™ (as defined in the
LCC): or

(n it has been outstanding for more than five Business Davs alier the date of sale

giving rise to such Credit Card Receivable; or

[§=3] it is disputed. or a claim. counterclaim. offset or chargeback has been asserted
with respect thereto, by the related Credit Card Issuer or Credit Card Processor (but only to the extent of
such dispute. claim. counterclaim. offset or chargeback); or

{h) a default has occurred and is continuing under any agreement with the applicahle
Credit Card Issuer or Credit Card Processor which gives such Credit Card Issuer or Credit Card Processor
the right to cense or suspend payments to such Loan Party; or
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(i) the applicable Credit Card [ssuer or Credit Card Processor has the right under
certain circumstances to requite a Loan Party to repurchase the entire portfolio of Credit Card
Receivables from such Credit Card Issuer or Credit Card Processor: or

i) the applicable Credit Card Issuer or Credit Card Processor has commenced a
voluntary case under the federal bankruptey laws which is pending, as now constituted or hereafier
amended, or made an assignment for the benefit of creditors generally, or a decree or arder for relicef has
been entered by a court having jurisdiction in the premises in respect of such Credit Card Issuer or Credit
Card Processor in an involuntary case under the federal bankruptey laws which 15 pending, as now
constituted or herealter amended. or any other petition or other application for reliel under the federal
bankruptey laws, as now constituted or hereafter amended. has been filed against such Credit Card 1ssuer
or Credit Card Processor. or such Credit Card lssuer or Credit Card Processor has failed. permanently
suspended business, ceased o be Solvent, or consented to or suffered a receiver. trustee, liquidator or
custodian w be appointed for it or for all or a significant portion of its asscts or affairs which is pending:
or

k) it arises from any private label credit card program or other similar credit
arrangement ol a Loan Party, except as otherwise approved by the Administrative Agent in its Permitted
[Miscretion; or

(1 it 35 due from a Credit Card Issuer or Credit Card Processor that 15 organized or
has its principal offices located outside the United Seates (excluding territories or possessions of the
United States); or

{m) it is not payable in Dollars; or

(ni a Credit Card Notification has not been delivered to the applicable Credit Card
Issuer or Credit Card Processor: or

{n) the Administrative Agent has notified Lead Borrower as contemplated carlier in
this definition that it is not otherwise acceptable to the Administrative Agent in its Permitted Discretion.

“Eligible In-Transit Inventory™ means, without duplication of other Eligible Inventory, In-Transit
Inventory:

{a) which has been purchased by the applicable Loan Party from an Approved
Forgign Vendor which is not an Affiliate of Lead Borrower or any of its Subsidiaries, has been shipped
on a commaon carrier for receipt by the applicable Loan Party, and has been in transit for 60 davs or less
from the date of shipment thereof (or such longer period of time as the Administrative Agent shall
determing in its Permitted Discretion), but which In-Transit Inventory has not vet been received by the
applicable Loan Party; and

(1)) for which the purchase order is in the name of the applicable Loan Party, and title
and risk of loss has passed to such Loan Party; and

{ch for which an Acceptable Document of Title has boen issucd, and in cach casc as
to which the Administrative Agent has control (as defined in the UCC) over the documents of title which
evidence ownership of the subject In-Transit Inventory {such as, if requested by the Administrative
Agent, by the delivery of a reasonably acceptable Customs Broker/Carvier Agreement): and
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(d) is covered by insurance (including marine carpo  insurance)  reasonably
aceeptable to the Administrative Agent; and

(e} for which payment of the purchase price has been made by the applicable Loan
Party, the purchase price is supported by a commercial letter of credit from an issuer reasenably
acceptable to the Adminisirative Agent, or the purchase price is on terms consistent with past practices of
the applicable Loan Party and not overdue: and

if) which otherwise is not excluded from the definition of Eligible Inventory other
than as a result of clauses (53, (k) and (1) of the definition thereaf.

“Eligible Inventory™ means Inventory of any Loan Party which the Administrative Agent, except
any Inventory to which any of the exclusionary criteria set forth below applies as determined by Lead
Borrower and'or the Administrative Agent in its Permitted Discretion (with concurrent written notice to
Lead Borrower) at any time and from time to time after the Closing Date; provided. however. that no
Inventory of an Acquired Entity or Business shall be Eligible Inventory until such time as the
Administrative Agent shall have received and be satisfied in its Permitted Discretion with the results of a
ficld examination and Inventory appraisal with respect thereto, such ficld examination and appraisal to be
conducted at the Borrowers” expense. Without limiting the generality of the foregoing, no Inventory shall
be Eligible Inventory if:

{a} it is not at the time of determination subject W the Administrative Agent’s duly
prerfected First Priority securily interast: or

s3] without limiting clavse {a) of this definition, it constitutes Rosenthal Factoring
Collateral or, for the avoidance of doubt. CI'T Factoring Collateral: or

c) such Laan Party does not have good and valid title thereto, free and clear of any
Lien {other than Permitted Encumbrances): or

{di any representation or warranty contained in this Credit Agreement or any other
Loan Document with respect to such Inventory proves to be untrue in anv material respect as of the date
of making or deemed making thereef or any covenant hereunder or under any other Loan Document with
respect 1o such Tnventory has been breached (afier giving effect 1o any notice or cure periad); or

{e) it does not meet the specifications of the purchase order or contract for such
Inventary, i any; or

{n it is raw materials or work in process, or consists of packaging materials,
supplies, woling., samples or literature: or

(g itis not in good. new and saleable condition: or
(I it is slow-moving. obzolete or unmerchantable: or
{1} it does not meet in all matedal respects all standards imposed by any

Governmental Authority having regulatory authority over such lnventory: or

i} it is situated at a location outside the United States {excluding territories or
possessions of the United States): or
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(k) it is not sitwated at a location in compliance with this Credit Agreement. provided
that Inventory situated at a Material Inventory Location or a location in a Landlord Lien State, in either
caze not ownad by such Loan Party or a Subsidiary thereof. will be Eligible Inventory only if the
Administrative Agent has received a Collateral Access Agreement with respect to such lecation or if the
Administrative Agent has established an applicable Reserve in its Permitted Diseretion; or

i it is in transit (other than Inventory that is in transit within the United States
between locations of the Loan Parties andfor Inventory temporarily in transit andfor stored in the United
States in the ordinary course ol business, including at a hub or terminal wtilized by a common carrier,
trucking service or other transportation provider): or

{m) it is subject to any licensing. royalty or other Intellectual Property agreament
with any third party (i) which would require any consent of any third party for the Disposition of such
Inventory (which consent has not been obtained) or the payment of any monies to any third party upon
such Disposition (to the extent of such monics). (i) from whom any Loan Party has received written
notice of a dispute in respect of such agreement, to the extent that the Administrative Agent determines,
in its Permitted Diseretion, that such dispute could reasonably be expected to prevent or impair the
Disposition of such Inventory or (i) if the Administrative Agent otherwise determines, in its Permitted
Discretion, that such Inventory cannot be freely Disposed of by the Administrative Agent during the
continuance of an Event of a Default: or

() the Administrative Agent has notified Lead Borrower as contemplated earlier in
this definition that it is not otherwise acceptable to the Administrative Agent in its Permitted Discretion.

“Environmental Claims™ means any and all administrative, regulatory or judicial actions. suits,
demands. demand letters, claims, liens, notices of liability, non-compliance or violation. investigations,
proceedings, settlements, consent deerees, consent orders, consent agreements and all costs and liabilitics
relating to or arising from or under any Environmental Law, including (a) any and all claims b
Governmental Authorities for enforcement, investigation, corrective action, cleanup, removal, response,
remedial or other actions. cost recovery, damages. natural resource damages or penalties pursuant o or
arising under any Environmental Law, (b} any and all elaims by any one or more Persons secking
damages. contribution. restitution, indemnification. oost recovery. compensation or injunctive relief
dircetly or indircetly resulting from, bascd upon or arising under Environmental Law, periaining to
Hazardous Materials or an alleged injury or threat of injury to human health or safety relating to
Environmental Laws, natural resources, or the indoor or ovtdeor environment, and (¢} all liabilitics
contingent or otherwise, expenses, obligations, losses, damages, lnes and penalties arising under any
Environmental Law.

“Environmental Law™ means, colleetively and individually any and all federal, state. local, or
foreizn statute, rule, regulation. code, guidance, ordinance. order, judgment, directive, decree. injunction
or eommon law as now or previously in effect and regulating, relating to or imposing liability or
standards of conduct concerning:  the environment; protection of the environment and natural resources;
air emissions; water discharges; noise emissions; the Release, threatened Release or discharge into the
environment and physical hazards of any Hazardous Material; the generation, handling, management,
treatment, storage, transport or disposal of any Hazardous Material or otherwise concerning polhution or
the protection ol the ouldoor or indoor environmenl, preservalion or restoration ol natural resources,
employee or human health or safety relating to environmental matters, and potential or actual exposure to
or injury from Hazardous Materials,

“Environmental Liability™ means, in respect of any Person, any statutory, common law or
equitable liability, comingent or otherwise of such Person directly or indirectly resulting from. arising out
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of or based upon (a) the violation of any Environmental Law or Environmental Permit, or (b} an
Environmental Claim.

“Environmental Permit”™ means any permit, approval, authorization. certificate, license, variance,
filing or permission required by or from any Governmental Authority pursuant to any Environmental
Law.

“Equity_Interests™ means, with respect to any Person, (a) shares of capital stock of {or other
ownership or profit interests in) such Person, (b)Y warrants, options or other rights for the purchase or
acguisition from such Person of shares of capital stock of (or other ownership or profit interests in) such
Person, (o) securities (other than Indebtedness) convertible into or exchangeable for shares of capital
stock of (or other ownership or profit interests in) such Person or warrants, rights or options for the
purchase or acquisition from such Person of such shares (or such other interests). and (d) all other
ownership or profit interests in such Person (including partnership. member or trust interests therein).
whether voting or non-voting, and whether or not such shares, warrants, options. rights or other interests
are outstanding on any date of determination and (¢) any Sceurity Entitlement (as defined in the Sceurity
Agreement) in respect of any Equity Interest described in thiz definition.

“ERISA” means the Employee Retirement Income Security Act of 1974, and the rules and
regulations issued thereunder,

“ERISA AMMiliate™ means any trade or business (whether or not incorporated) that, together with
any Loan Party. is treated as a single employver under Section 414(b) or 414(e) of the Code or, solely for
purposes of Sections 302 and 303 of ERISA and Sections 412 and 430 of the Code, is treated as a single
employer under subsection (bl (c). (m) or (o) of Section 414 of the Code.

“ERISA Event” means (a) any “reportable event™, as defined in Section 4043(c) of ERISA with
respect to a Pension Plan (other than an event for which the 30-dav notice period referred to in
Section 4043 of ERISA is waived); (b) the existence with respect to any Pension Plan of a non-exempt
“prohibited transaction.” as defined in Scction 406 of ERISA or Section 4975(¢)( 1) of the Code; (&) any
failure o any Pension Plan o satisly the “minmmuom lunding standard” applicable 1o such Pension Plan
under Section 412 or Section 430 ol the Code or Section 302 or Section 303 of ERISA, whether or not
walved; (d) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an
application for a waiver of the minimum funding standard with respect to any Pension Plan, the failure to
make by its due date a required installment under Scetion 43000 3) of the Code with respect o any
Pension Plan or the failure of any Loan Party or ERISA Affiliate to make any required contribution to any
Multiemployer Plan; {¢) a determination that any Pension Plan is, or is expected to be, in “at-risk” status
{as defined in Section 430(1)(4) ol the Code or Section 303(1)(4) of ERISA; (1) the incurrence by any
Loan Party or any ERISA Affiliate of any liability under Title 1V of ERISA with respect to the
termination of any Pension Plan including the imposition of any Lien in favor of the PBGC or any
Pension Planfother than for PBGC premiums due but not delinguent under Section 4007 of ERISA): (g)
the filing of a notice of intent to terminate. the treatment of a Pension Plan amendment as a termination
under Section 4041 or Section 4041A or ERISA, the reecipt by any Loan Party or any ERISA Affiliate
from the PBGC or 3 Pension Plan administrator of any notice relating to an intention to terminate any
Pension Plan or Pension Plans or to appoint a trustec 1o administer any Pension Plan under Section 4042
of ERISA or the pocurrence ol an event or condition which constitutes grounds under Section 4042 of
ERISA or the termination of, or the appointment of a trustee to administrator, any Pension Plan; (h) any
limitations under Section 436 of the Code become applicable; (i) the incurrence by any Loan Party or any
of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal from any
Pension Plan or Multiemployer Plan; () & withdrawal by any Loan Party or any ERISA Affiliate from a
Pension Plan subject to Section 4063 of ERISA during a plan vear in which it was g substantial employer
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{as defined in Section 4001(a)2) of ERISA) or a cessation of operations that is treated as such a
withdrawal under Section 4062{e) of ERISA: (k) the receipt by any Loan Party or any ERISA Affiliate of
anv notice. or the receipt by any Multiemployer Plan from any Loan Party or any ERISA Affiliate of any
notice, concerning the imposition of Withdrawal Liability or a determination that a Multicmplover Plan
is, or is expected to be, inselvent or in reorganization, within the meaning of Title IV of ERISA or in
endangered or eritical status within the meaning of Section 432 of the Code or Section 305 or Title 1V of
ERISA; ar (1} the impasition on any Loan Party or any ERISA AfRliate of any tax under Chapter 43 of
Subtitle I of the Code, or the assessment of a civil penalty on any Loan Parly or any ERISA Affiliawe
under Section 302(c) of ERISA.

“Erroneous Pavment” has the meaning assigned to such term in Section 9.13(a).

“Erroneous Pavment Deficiency Assiznment™ has the meaning assigned to such term in Section

913 Wiy

“Erroneous Pavment Impacted Class™ has the meaning assigned to such term in Section

91 3dKiy.

“Erreneous Pavment Return Deficieney™ has the meaning assigned to such term in Section

913 duiy
“Erroneous Pavment Subropation Rights™ has the mecaning assigned to such term in Scction

2.13e)

“EL Bail-In Legislation Schedule™ means the ELN Bail-In Legislation Schedule published by the
Lasan Market Association (or any successor person), as in effect from lime W time,

“Event of Default™ has the meaning assigned o such term in Section 8.1,
“Excluded Account™ has the meaning sel forth in the Security Agreement,
“LExcluded Assets” has the meaning set Torth in the Securily Agreement

“Excluded CEA Swap Obligation” means, with respect o any Guarantor, any CEA Swap
Obligation if, and only 1o the extent that, all or a portion of the Guarantee of such Guarantor of, or the
grant by such Guarantor of a security interest to secure, such CEA Swap Obligation {or any Guarantes
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the
Commodity Futures Trading Commission (or the application or official interpretation of any thereoef).
ingluding by virtwe of such Guarantor's failure for any reason to constitute an “eligible contract
participant” as defined in the Commadity Exchange Act and the regulations thereunder at the time the
Guarantes of such Guarantor or the grant of such security interest becomes ellective with respect o such
CEA Swap Obligation. 1fa CEA Swap Obligation arises under a master agreement governing more than
one swap. such exclusion shall apply only to the portion of such CEA Swap Obligation that is attributable
to swaps for which such Guarantee or security interest is or becomes illegal.

“Excluded Subsidiary™ means, at any time of determination, (a) any Subsidiary that is prohibited
by applicable law, rule or regulation or by any contraciual obligation (to the extent such contractual
obligation is existing (i) on the Closing Date or (ii) at the time of acquisition of such Subsidiary so long as
the prohibition or restriction in such contract is not entered into in contemplation thereof) from providing
a Guaraniee of the Secured Obligations o which would require governmental (including regulatory or
any other Governmental Authority’s) consent, approval, leense or authorization o provide such a

30
HA2IS ] 4576 I3




Cinarantee unless such consent, approval, license or authorization has been received. (b) any Foreign
Subsidiary {other than the Hong Keong Guarantor). (c) any Domestic Subsidiary that is a Subsidiary of a
Foreign Subsidiary (other than the Hong Kong Guarantor). {d) any Foreign Subsidiary Holdeo, (e) any
captive insurance company. (£ any bankmuptey-remote special purpose entity engaging in activitics in
connection with the purchase, contribution, transfer, sale andfor financing of Foreign Receivables or other
financial assets (including rights in respect of capitalized leases) and related rights and sssets of Lead
Barrower or any of its Subsidiaries in connection with and pursuant 1o a transaction permitted under this
Credit Agreement, (o) any joint venture, (h) any Immaterial Subsidiary (other than, ot the option of Lead
Borrower Agent, any Immaterial Subsidiary designated at any time as a Subsidiary Guarantor or a
Borrower). and (i) any other Subsidiary with respect to which Lead Borrower and the Administrative
Agent reasonably determine in writing the cost or other consequences of providing such a Guarantee shall
be excessive in view of the benefits of such Guarantee fo be afforded fo the Lenders therefrom.
Motwithstanding the foregoing, in the event that an Excluded Subsidiany Guarantees, grants a Lien on ils
assels 0 secure, or has greater than 63% of s voling Equity Interests pledged 1o secure, other
Indebitedness for borrowad money of any of the Loan Parties, such Excluded Subsidiary shall cease to be
an Excluded Subsidiary and shall be required to become a Subsidiary Guarantor in accordanee with the
provisions of this Credit Agreement.

*Excluded Taxes™ means any of the following Taxes imposed on or with respect to a Recipient or
required to be withheld or deducted from a pavment to a Recipient. (a) Taxes imposed on or measured by
net income (however denominated), franchise Taxes, and branch profits Taxes, in cach case. (i) imposed
as a result of such Recipient being organized under the laws of, or having its pringipal office or, in the
case of any Lender, its Applicable Lending OfTice located in, the jurisdiction imposing such Tox (or any
political subdivision thereol) or {it) that are Other Comnection Taxes, (b) in the case of’ a Lender, 115,
federal withholding Taxes imposed on amounts pavable to or for the account of such Lender with respect
to an applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which (i)
such Lender acquires such interest in the Loan or Commitment {other than pursuant to an assignment
request by Lead Borrower under Scetion 3 7(by) or (ii) such Lender changes its Applicable Lending
OfMice, except in each ease to the extent that, pursvant to Section 3.6, smounts with respect to such Taxes
were pavable ither 1 such Lender’s assignor immediately belore such Lender became a party herelo or
to such Lender immediately before it changed its Applicable Lending (MTice, () Taxes attributable to
such Recipient’s failure to comply with Section 3.6{e) and (d) any U5, federal withholding Taxes
imposed under FATCA.

“Extended  Kevolving  Commitment™ has  the meaning assigned tw such wrm in

Section 1020¢iv],

~Extended Revolving Lender™ has the meaning assigned to such torm in Scetion 10.2(cHiv].

*~Extended Bevolving Loans™ has the meaning assizgned to such term in Section 10.2{e)ivi.

*Extension™ has the meaning assigned to such term in Section 10.2{e).

~Extension Offer™ has the meaning assigned to such term in Section 100.2(¢).

“FATCA™ means Scetions 1471 through 1474 of the Code, as of the date of this Credit
Agreement {or anv amended or suecessor version that is substantively comparable and not materially
more onersws to comply with) and any current or future regulations or official interpretations thereol and
any agreement enfered into pursuant o Section 14710 of the Code and any fscal or regulatory
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legislation. rules or practices adopted pursuant (o any intergovernmental agreement. treaty or convention
among Governmental Authorities and implementing such Sections of the Code.

“Federal Funds Rate™ means, for any day. a rate per annum equal to the weighted average of the
rates on overnight federal funds transactions with members of the Federal Reserve Svatem arranged by
federal funds brokers on such dav. as published by the Federal Reserve Bank of Mew York on the
Business Day next succeeding such day, provided that (a) if the day for which such rate is to be
determined is not o Business Day, the Federal Funds Rate for such day shall be such rate on such
transactions on the next preceding Business Day as so published on the next suceeeding Business Day, (b)
i such rate 15 not so published for any day, the Federal Funds Rate for such day shall be the average of
the quotations for such day on such transactions received by the Administrative Agent from three federal
funds brokers of recognized standing selected by it and (e) if the Federal Funds Rate shall be less than
#ero, such rate shall be deemed to be zero for purposes of this Credit Agreement.

“Federal Reserve Bank of Mew York's Website™ means the website of the Federal Reserve Bank
of New York at https/www, newvorkfed.org, or any successor source,

“Fee Letters™ means, collectively, the Closing Date Fee Letters and the First Amendment Fee
Latters,

3" means, subject 10 Section L4, af the time any determination theree!
is 1 be made, the amount of the liabilities in respect of Finance Leases that would at such time he
required to be capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto)
prepared in accordance with GAAP.

“Finance Leases™ means all leases that are required to be capitalized on a balance sheet of such
Person prepared in accordance with GAAP.

“Financial Covenanis”™ means the covenants set forth in Section 7.12.
“Financial Officer™ means. with respect to any Person, the chief financial officer. principal
accounting officer, treasurcr, assistant treasurer, controller or assistant controller of such Person or other

executive responsible for the financial affairs of such Person,

“First Amendment Effective Date™ means March 20, 2022,

“First Amendment Fee Letters™ means, collectively, the Citizens First Amendment Fee Letter, the
CIT First Amendment Fee Letter and the Bank of America First Amendment Fee Letter,

“Firat Priority™ means, with respect to the Administrative Agent’s Lien purported to be created in
any Accounts, Credit Card Receivables, Inventory, In-Transit Inventory, Document or Document of Title
pursuant o any Collateral Document, that such Lien is the only Lien to which such Collateral is subject,
other than any Permitted Encumbrance, and that no such Permitted Encumbrance has priority over such
Lien of the Administrative Agent other than any Permitted Encumbrances arising under, and having such
priovity by operation of, applicable law.,

“Fiscal Year™ means the four fiscal quarter period of Lead Borrower ending on December 31 of
cach calendar vear.,

“Flood Documents™ has the meaning set forth in Section 9.1 1.
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“Flood [nsurance Laws” means, collectively. (i} the National Flood Insurance Reform Act of
1994 {which comprehensively revised the National Flood Insurance Act of 1968 and the Flood Disaster
Protection Act of 1973) as now or hereafier in effect or any successor statute thereto, (i) the Flood
Insurance Fetform Act of 2004 as now or hercafier in effect or any successor statute thereto and (iii) the
Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter in effect or any successor statute
thereto.

“Floor™ means, at any time of determination, for purposes of caleulating (a) the Altemate Base
Rate, 1.00% per annum, (b) the BSEY Rate, 0.00% per annum and (¢} any Benchmark Replacement,
0.00% par annum.

“Foreign Inventory” means any Inventory located outside the United States and the territories or
possessions of the United States that does not constitute Eligible In-Transit Inventory included by Lead
Borrower within the Permanent Borrowing Base.

“Foreign Lender™ means {a) if any Borrower is a U.S, Person, a Lender that is not a LS, Person.
and (b} if any Borrower is not a U8, Person, a Lender that is resident or organized under the laws of a
jurisdiction other than that in which such Borrower s resident for tax purposes.

“Forcign Plan™ means any emplovee pension benefit plan or ammangement (a) maintained, or
contributed to by any Loan Parly or Subsidiary that is not subject to the laws of the United States, or (b}
mandated by a povernment other than the United States Tor employees of any Loan Party or Subsidiary.

“TForeign Receivable™ means any Account owing o Lead Borrower or any of its Subsidiaries by
an Account Debtor organized outside the United States and the territories or possessions of the United
States {other than Aceounts that are payvable to the Hong Kong Guarantor and satisfy the eligibility
criteria set forth in clause (1) of the definition of Eligible Account).

“Forgipn Subsidiary™ means any Subsidiary that is not a Domestic Subsidiary.
“Foreion Subsidiary Holdeo™ means any Domestic Subsidiary that owns no material assets other

than the Equity [nterests of one or more Foreign Subsidiarics (other than the Hong Kong Guarantor) that
are Controlled Forgign Corporations.

“Foreign Vendor”™ means a Person that sells In-Transit Inventory to a Loan Party,

“Fronting Exposure™ means, at any time there is a Defaulting Lender, (a) with respect to the
LAC Tssuers, such Defaulting Lender™s LAC Expoesure other than such Defaulting Lender’s LiC Exposure
that has been reallocated o other Lenders or Cash Collateralized in accordance with the terms hereol, and
(b} with respect 1o the Swingline Lender, such Defaulting Lender™s Swingline Exposure other than such
Defaulting Lender™s Swingline Exposure that has been reallocated to other Lenders.

“Fund”™ means any Person {other than a natural Person) that is {or will be) engaged in making,
purchasing, helding or otherwise investing in commercial loans, bonds and similar extensions of credit in
the ordinary course of its activitics.

“GAART means., subject w Section 1.4, gencrally accepted accounting principles in effeet from
time to time in the United States.

“Government Securitics Business Dav™ means any day except for (a) a Saturday, (b a Sunday or
() a day on which the Securities Industry and Financial Markets Association (or any successor thereto)
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recomimends that the fixed income departments of its members be closed for the entire day for purposes of
trading in United States government securities.

“Governmental Authority™ means the government of the United States or any other nation, or of
any political subdivision thereof, whether state or local. and any department. commission, board, bureau,
agency, awthority, instrumentality, regulatory body, court. central bank or other entity cxercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including any supra national bodies such g5 the Europesm Union or the Europesn Central
Bank}y and any group or body charged with setting Anancial accounting or regulatory capital rules or
standards (including the Financial Accounting Standards Board, the Bank for International Settlements or
the Basel Committee on Banking Supervision or any successor or similar authority o any of the
foregoing).

“Giuarantee Aereement”™ means the Guarantee Agreement, dated as of the date Closing Date,
between the Guarantors and the Administrative Agent.

“Guarantees”™ of or by any Person (the “guarantor™) means, without duplication. anv obligation.
contingent or otherwise, of the guarantor guarantesing or having the ecconomic effect of guarantesing any
Indebtedness or other obligation of any other Person (the “primary oblige™) in any manner, whether
directly or indirectly, and including any obligation ol the guaranior, direet or indirect, (a) 10 purchase or
pay (or advance or supply funds for the purchase or pavment of) such Indebtedness or other obligation or
to purchase {or to advance or supply funds for the purchase of) any security for the paviment thereot, {b)
to purchase or lease property. securities or services for the purpose of assuring the owner of such
Indebtedness or other obligation of the pavment thereof, (¢) to maintain working capital, equity capital or
any other financial statement condition or liquidity of the primary obligor as to enable the primary obligor
to pay such Indebtedness or other obligation or (d) i respect of any letter of credit or letter of guaranty
issued for the account of such Person 1o support such Indebtedness or obligation, provided that the term
“Ciuarantee™ shall not include endorsements for collection or deposit in the ordinary course of business.
The term “Guaranteed™ has a meaning analogous thereto. The amount of any Guarantee at any time shall
be deemed to be an amount equal to the stated or determinable amount of the Indebtedness or other
obligation in respect of which such Guarantes is made or, if not stated or determinable, the maximum
reasonably anticipated liability in respect thercof as determined by such Person in good faith, net of, in
the case of a Guarantes of the tvpe contemplated by clapse (b) above, the fair market valoe of the
property, securities or services reguired to be purchased, as determined by Lead Borrower in good faith,

“Cuarantors” means (a) each Subsidiary Guarantor, and (k) each other Person (hat becomes a
party o the Guaraniee Agreement as a Guaranior, unless and until such time as such Person is released
from its abligations under the Guarantee Agreement in accordance with the terms and provisions hereof
or thereof.

“Hazardous  Materials™ means all substances. wastes, chemicals. pollutants, or other
contaminants. including petralenm or petroleom distillates, ashesios or ashestos containing materials,
polvchlorinated biphenyls, radon gas, infectious, pharmacewtical or medical wastes and all other
substances of any nature that are now or hereafier regulated under any Environmental Law,

“H llateral Document™ means the Hong Kong law governed debenture dated on or shout the
Closing Date among the Hong Kong Guarantor and the Admimsirative Agent.

“HK Guaraniee Agreement” means (he Hong Kong law governed guarantee agreement dated on
or about the Closing Date among the Hong Kong Guarantor and the Administrative Agent.
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“Hong Kong CGuaranior™ means Madden International Limited (a company incorporated in Hong
Kong with company number 1130267 and registered office at Room 1102-05, 11" Floor, 9 Wing Hong
Street. Cheung Sha Wan, Kowloon, Hong Kong).

“Immaterial Subsidiary™ means, as of any date of determination, any Subsidiary that, as of the last
dav of the fiscal guarter of Lead Borrower then most recently ended for which financial statements have
been (or are required to have been) delivered pursuvant to Seetion 6,1(h), after elimination of
intercompany items, both individually and together with its Subsidiaries (a) did not generate total (gross)
revenue, determined in aceordance with GAAP. in excess of (i) 2.5% of the consolidated total {gross)
revenue of Lead Borrower and its Subsidiaries for the period of four consecutive iscal quarters ending ag
of the date of such financial statements, or (i) taken together with all other Immaterial Subsidiaries as of
such date (exeluding. for the avoidance of doubt, any Subsidiaries that constitute Excluded Subsidiaries
other than by virtue of being Immaterial Subsidiaries). 5.0% of the conzolidated total (gross) revenue of
Lead Borrower and its Subsidiarics for the period of four consceutive fiscal quanters ending as of the date
of such nancial statements; (b) did not have total assels in excess of (i) 2.5% of the consolidated Total
Assels of Lead Borrower and its Subsidiaries as of such date, or (7i) taken together with all other
Immaterial Subsidiaries as of such date {excluding, for the avoidance of doubt, any Subsidiaries that
constitute Excluded Subsidiaries other than by viewe of being Immaterial Subsidiaries). 5.0% of the
consolidated Total Assets of Lead Borrower and its Subsidiaries as of such date: and (c) does not own any
material Intellectual Property.

“Ineremental Assumption Apreement” means an Ineremental Assumption Agreement in form and
substance neasonably satisfactory to the Administrative Agent and Lead Bommower, among the Bormowers,
the Admanistrative Agent and each existing or additional Revolving Lender party thereta,

“Ineremental Commitments™ has the meaning assigned to such term in Section 2,1 1{a).

“Indebtedness™ of any Person means, without duplication;
{a} all obligations of such Person for horrowed money;

L] all obligations of such Person evidenced by bonds, debentures, notes, loan
agreements or other similar instruments, including seller paper;

(c) the maximum amount (alter giving effect 0 any prioe drawings or reductions
which have been reimbursed) of all letters of credit (including standby and commercial), banker’s
acceptances, bank guaranties. surety bonds, and similar instruments issued or created by or for the
account of such Person;

(di the Swap Termination Value of each Swap Agreement (o the extent reflecting an
amount owed by such Person or an amount that would be owing were such Swap Agreement terminated);

(el the Adttributable Indebhtedness of such Person in respect of Finance Lease
Ohbligations, Synthetic Debt and Synthetic Lease Obligations of such Person (regardless of whether
avcoumted for as indebtedness under GAAP);

if) all obligations of such Person to pay the deferred purchase price of property or
services (other than (1) trade accounts payable and acerued expenses in the ordinary course of business
which are paid within 120 days of their respective due dates (except 1o the extent being Contested in
Giood Faith) and (ii) any purchase price adjustments. earn-out or similar obligation until such obligation
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hecomes a liability on the balance sheet of such Person in accordance with GAAP and is not paid after
becoming due and payable):

(g indebtedness (excluding prepaid interest thereon) secured by a Lien {or for which
the holder of such indebtedness has an existing right. contingent or otherwise, to be secured by a Lien) on
property owned or being purchased by such Person {including indebtedness arising under conditional
sales or other title retention agreements and mortgage, indwstrial revenue bond, industrial development
bomnd und similar financings), whether or not sech indebtedness shall have been assumed by such Person
or is [imited in recourse;

{h all Earn-COunt Obligations due and owing of such Person;

(i} all monetary obligations of such Person in respect of Disqualificd  Eguity
Interests;

(1 all obligations of such Person 1o pay a specified purchase price for goods or
services whether or not delivered or accepted (2. take or pay obligations) or similar obligations and.
without duplication, all obligations of such Person under conditional sale or other title retention
agreements relating to property or assets purchased by such Person; and

ki all Guarantees by such Person of any of the foregoing.

The Indebtedness of any Ferson shall include the Indebtedness of any partnership or joint venture (other
than a joint venture that is itself a corporation or limited liability company) in which such Person is a
general partner or @ joint venturer, unless such Indebtedness b5 expressly made non-recourse to such
Person. The amount of Indebledness ol any Person for purposes of elause (g) shall be deemed 1o be equal
1o the greater o (1) the aggregate unpaid amount of such Indebtedness and (it} the fair market value ol the
prroperty encumbered thereby as determined by such Person in good faith. For all purposes of this Credit
Agreement. the amount of Indebtedness of Lead Borrower and its Subsidiaries shall be calculated without
duplication of guaranty ohligations of Lead Borrower or any Subsidiary in respect thereof,

“Indemnified Taxes” means {a) Taxes, other than Excluded Taxes, imposed on or with respect to
any payvment made by or on account of any oblizgation of any Loan Party under any Loan Document and
(h) to the extent not otherwise deseribed in clause (a), Other Taxes,

“Indemnitee™ has the meaning assigned to such term in Scetion 10.3(h).
“Information™ has the meaning assigned o such term in Section 10, 14(h),
“Intellectual Property™ has the meaning assigned (o such term in the Security Agreement.

“Interest Pavment Date™ means (1) with respect w any ABR Loan, the first day of each January,
April, July and October, (b} with respect to any BSBY Loan, the last dav of the Interest Period applicable
thereto and, in the case of a BSBY Loan with an Interest Period of more than three months” duration, each
day prior to the last day of such Interest Period that occurs at intervals of three months” duration after the
first day of such Imterest Period, () with respect to all Loans, the Maturity Date of the Credit Facility
under which such Loan was made and (d) with respect to any Swingline Loan, the carlicr of the maturit
date selected therefor pursvant to Scetion 2,3(b i) and the Revolving Maturity Date,

“Interest Period”™ means, with respect to any Borrowing, the peried commencing on the date of
such Borrowing and ending on the numerically corresponding day in the calendar month that is one, three
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or six months {or such other period of time as is consented to by each of the Appropriate Lenders). as
Lead Borrower may eleet, as specified in the applicable Committed Loan Notice, provided that: (a) if any
Interest Period would end on a day other than a Business Day. such Interest MPeriod shall be extended to
the next succeeding Business Day, unless such next succeeding Business Day would fall in the next
calendar month, in which case such Interest Period shall end on the next preceding Business Day, (b) any
Interest Period that commences on the last Business Day of g calendar month {or on a day for which there
15 no numerically corresponding day in the last calendar month of such Interest Period) shall end on the
lagt Business Dayv of the last calendar month of such Interest Period, (0) no Interest Period in respect of
any Loan shall end after the Maturity Date of the Credit Facility under which such Loan was made and
{d) no tenor that has been removed from this defindtion pursuant to Section 3.8(d) shall be available for
specification in such Committed Loan MNotice (unless and until such tenor has been reinstated pursuant to
Seotion 3.8(d¥, For purposes hereof, the date of @ Borrowing initially shall be the date on which such
Borrowing is made and thereafter shall be the effective date of the most recent conversion or continuation
of such Borrowing, Interest shall accrue from and including the Grst day ol an Imerest Period 1o but
excluding the last day of such Interest Period.

“In-Transit Inventory™ means Inventory of a Loan Party which is in the possession of a comman
carrler and is in transit from a Foreign Vendor of such Loan Party from a location outside of the
continental United States to a location of such Loan Party that is within the continental United States.

“lnventory™ means “inventory™ as defined in Article 9 of the UCC,

“lovestment™ means. as to any Person, (a) any Acquisition by such Person. (b) any direct or
indirect acquisition or investment by such Person in another Person, whether by means of the purchase or
other acquisition of Equity Interests or debt or other securities of another Person (including any
partnership or joint venture imerest), or (¢} any direet or indirect loan, advance or capital contribution to,
Ciugrantes with respect W any Indebledness or ather obligation of, such other Person (excluding bona fide
Accounts arising in the ordinary course of business). For purposes of covenant compliance, the amount
of any Investment on any date of determination shall be, in the case of any Investment in the form of (i) a
loan or an advance. the principal amount thereof outstanding on such date. (ii) a Guaraniee. the amount of
such Guarantee as determined in accordance with the last sentenee of the definition of such term, {iii) a
transfer of Equity Interests or other property by the investor to the investee, including any such transfer in
the form of a capital contribution, or the issuance of Equity Interests to such investor, the fair market
witlue (a5 determined repsonably and in good faith by Lead Borrower) of such Equity Interests or other
property as of the time of the transler or issuance, without any adjustment for increases or decreases in
value of, or write-ups, write-downs or weite-ofTs with respeet to, such Investment, and (iv) any
Investment (other than as otherwise provided in clauses (i), {ii) or {iii} above) in the form of an
Acquisition or a purchase or other acquisition for value of any cvidences of Indchicdness or other
securities of any other Person, the original cost of such Investment (including any Indebtedness assumed
in connection therewith), plus the cost of all additions, as of such date, thereto, and minus the amount, as
ol such date, of any portion of such Investment repaid 1o the Investor in cash as a repayment of principal,
dividends or other distribulions, or a relurn of capital, as the case may be, bul without any other
adjustment for increases or decreases in value of. or write-ups. write-downs or write-offs with respect to.
such Investment.

1S means the United States Internal Revenue Service,

"8 means the International Standby  Practices. International Chamber of Commerce
Publication No. 390 (or such later version thercof as may be in effeet at the applicable time of issuance)
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“Latest Maturity Date™ means. at any date of determination. the latest Matority Date applicable to
anv Loan or Commitment hereunder at such time. in each case as extended in accordance with this Credit
Agreement or pursuant to any other Loan Document from time to time.

*Landlord Lien State™ means any state in which a landlord’s or bailes’s claim for rent has priority
by law over the Lien of the Administrative Agent in any of the Collateral,

“L/C Advance™ has the meaning assigned to such term in Section 2.40ciiiii).

“L/IC Borrowing™ means an extension of credit resulting from a drawing under any Letter of
Credit which has not been reimbursed on the applicable L/C Honor Date or refinanced as a Revolving
Borrowing,

“LAC Credit Extension™ means, with respect to any Letter of Credit, the issuance or renewnl
thereol or extension of the expiry date thereol, or the reinstatement or increase of the amount thereol or
any amendment thereta.

“LAC Disbursement” means a payment made by any L/C Issuer pursuant to a Letter of Cradit.

“L/C Exposure” means, with respect to any Revolving Lender at any time. its Applicable
Percentage of the L/C Obligations.

“L/C Fronting Fee™ has the meaning assigned to such term in Section 3.2(b)(ii).
*L/C Honor Date”™ has the meaning assigned to such term in Section 2.4{c)(il.

“LIC Issuer™ means Citizens Bank and each other Revolving Lender that becomes a L/C Issuer
pursuant o Section 2.40h). each in its capacity as issuer of Letters of Credit hereunder.

~L/C Obligations™ means. at any time. with respect o all of the Revolving Lenders, the sum.
without duplication. of (&) the undrawn portion of all Letters of Credit plus (b) the agereeate of all
Unreimbursed Amounts in respect of Letters of Credit (unless refinanced as a Revolving Borrowing).
including all L/C Borrowings,

“LAC Participation Fee™ has the meaning assigned to such term in Section 3.2(b3(0).

“LAC Sublimit™ means an amount equal o the lesser of (a) 520,000,000 and (b) the Revolving
Credit Maximuom Amount. The LAC Sublimit is a sublimit of the Revolving Commitments.

“Lead Borrower™ has the meaning assigned to such term in the Preamble.

“Lenders” means {a) the linancial institutions listed on Schedule 21 {other than any such
financial mstitution that has ceased 1o be a party hereto pursuant o an Assignment and Assumplion) and
(b} any financial institution that has become a party hereto pursuant to an Assignment and Assumption or
pursuant to an Ineremental Assumption Agreement. Unless the context clearly indicates otherwise, the
term “Lenders™ shall include the Swingline Lender,

~Letter of Credit™ means any letter of eredit issued hereunder providing for the pavment of cash
upan the honoring of a presentation thercunder, A Letter of Credit may be a commercial letter of credit or
a standby letter of credil,
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“Letter of Credit Application™ means an application and agreement for the issuance or
amendment of a Letter of Credit in the form from time to time in use by any L/C lssuer.

*Letter of Credit Documents™ means, with respeet to each Letter of Credit. such Letter of Credit,
any amendments therete, any documents delivered in connection therewith, any Letter of Credit
Application and any agreements, instrumcnts, guarantecs or other documents (whether general in
application or applicable only to such Letter of Credit) governing or providing for (a) the rights and
obligations of the parties concerned ar (h) any collateral for such obligations.

" means the day that is five Business Days prier to the Matwrity
Drate of th R 0|\lll121 acility {or, il such day 15 not a Business Day, the next preceding Business Day).

“Lien™ means, with respect o any assel, (o) any mortgage, deed of trust, lien, pledge,
hy pethecation, encumbrance, charge of security interest in, on or of such asset, (b) the interest of a vendor
or a lessor under any conditional sale agreement. Finance Lease or title retention agreement relating to
such asset. and (c) in the case of securities, any purchase opticn. call or similar right of a third party with
respect to such sceuritics: provided. that in no event shall an operating lease or an agreement to sell in
connection with a Disposition permitted under Scetion 7.5 be deemed to constitute a Licn,

“Line Cap” means, at any time of determination, the lesser of (i) the Revolving Credit BMaximum
Amaount at such time and (i) the Berrowing Base then in effect,

“Loan” means an extension of credit by a Lender to the Borrowers under Article 2 in the form of
a Revolving Loan or a Swingline Loan.

“Loan Document Obligations™ means the due and punctual pavment and performance of all
advances to, and debts, labilities, obligations, covenants and duties of, any Loan Party under or pursuant
to each of the Loan Documents or otherwise with respect to any Loan or Letter of Credit and all costs and
expenses incurmed in connection with enforcement and collection of the foregoing, mcluding the fees,
charges and disbursements of counsel chargeable to any Loan Party, or for which any Loan Party 15 liable
as indemnitor. under the Loan Documents, in each case whether direct or indirect (including those
acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising
and including interest, expenscs and fees that acerue after the commencement by or against any Loan
Party or any Affiliate thereof of any procecding under any Debtor Relicf Laws naming such Person as the
deblor in such proceeding, regardless of whether such interest, expenses and fees are allowed claims in
such proceeding.

“Loan_ Documents” means, collectively, this Credit Agreement, the Notes, the Guaraniee
Agreement, the HK Guoarantee Agreement. each Incremental Assumption Agreement. cach Letter of
Credit Application. any agreement creating or perfecting rights in Cash Collateral pursuant to the
provisions of Section 2,10, the Fee Letters, the Collateral Documents and each other document entered
into in connection herewith,

“Loan Parties”™ means, collectively, the Borrowers and the Guarantors,
“Mandatory Prepavment Casualty Event™ means anv Casualty Event, other than any individual

Casualty Event, or series of related Casvalty Events, the Net Cash Proceeds of which are not reasonably
expeeted, in Lead Borrower™s good faith determination, to exceed 520,000,000,

“Mandatory_Prepavment Debt Ineurrence™ means the incurrence of any Indebtedness by any
Lavan Party o amy of ils Subsidiaries (olher than Indebledness permitted by Section 7,13,
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“Mandatory Prepavment Disposition™ means any Disposition made by a Loan Party or any of its
Subsidiaries {other than (x) a Disposition permitted under Sections 7.5 {other than Section 7.5(i) or {1}
and (v} the creation of any Lien permitted under Section 7.2). other than any individual Disposition. or
serics of related Dispositions, the Net Cash Proceeds of which are not reasonably expected, in Lead
Borrower’s pood faith determination, to exceed $20,000,(0H,

“Mandatory Prepayment Equity lssuance™ means the issvance of any Equity Interests by any
Loan Party or any of its Subsidiaries {in an underwritten offering or private placement) or the receipt by
any Loan Party or any of ils Subsidiaries ol any capital contribution, other than (a) Equity Interests issued
pursuant o emploves stock plans, employvee compensation plans or employee incenlive amangements or
contributed to pension funds, (b) Equity Interests issued to Lead Borrower or any of its Subsidiaries. and
{¢) Equity Interests issuwed as consideration for any Acquisition or any jeint venture arrangement
permitted under this Credit Agreement.

“Margin Stock™ has the meaning assigned to such term in Regulation U,

“Master Apgreement” has the meaning assigned to such term in the definition of “Swap
Agreement,”

“Master Intercompany Nofe™ means a promissory note substantially in the form of Exhibit H.

“Material Adverse Effect™ means a material adverse effect on (a) the business, asscts, operations.
lighilities, or financial condition of Lead Borrower and its Subsidiaries, taken as a whole, (k) the validity
or enlorceability of any Loan Document (other than againgt the Administrative Agent, any Lender or any
Affiliate of the foregoing), or (¢) the rights of or remedies available to the Credit Parties under any Loan
[ocument {other than against the Administrative Agent. any Lender or any Affiliate of the foregoing):
provided. however, that events, circumstances. changes, effects or conditions with respect to Lead
Borrower and its Subsidiaries disclosed in any Form 10-KE. Form 10-0Q or Form 8-K filed by Lead
Borrower with the Sceurities and Exchange Commission prior to the First Amendment Effective Date
shall not constitute o “Material Adverse Effect™ to the extent so disclosed. In determining whether any
individual evenl would resull in a Material Adverse ElTect, nolwithstanding thal such event in and of
itsell does not have such effect, a Material Adverse Eflect shall he deemed to have occurred il the
cumulative effeet of such event and all other then-existing events would result in a Material Adverse
Effect.

“Material Indebtedness”™ means. as of any date, Indebtedness (other than (i) Indebtedness under
the Loan Documents, (i) Indebtedness owing to Lead Borrower or any of its Subsidiarics.
{iii} Indebtedness arising under the Rosenthal Factoring Agreement and (ivy Indebtedness under the CIT
Factoring Agrecment) of any one or more of the Loan Partics or any of their Subsidiaries in an aggpregate
principal amount exceeding the Threshold Amount. For purposes of determining Material Indebtedness,
the “principal amount™ of the obligations in respect of any Swap Agreeiment at any time shall be its Swap
Termination ¥alue,

“Material Inventory Location™ means (a) each distribution center or warehouse location and ()
cach other location {other than retail stores) where Inventory of the Loan Parties with an aggregate book
value in cxcess of 100000 is located, other than temporarily.

“Maturity Date™ means, with respect to the Revolving Facility, the Revolving Maturity Date,
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“Minimum Collateral Amount”™ means. with respect o any L/C Obligations at any time, an
amount equal to 103% of such L/C Obligations at such time.

“Monthly Borrowine Base Reporting Trigger Event” means a Borrowing of Loans made by the
Borrowers pursuant to Section 2.2 or Section 2.3 of this Credit Agreement.

“Monthly Borrowing Base Reporting Trieser Period” means the period commencing on the
ocourrence of a Monthly Borrowing Base Reporting Trigger Event. and continuing until the first date
thereafter that the aggregate Outstanding Amount of Loans is egual to zero for a period of at least 30
consecutive calendar days.

“Mopdyv's” means Moody's Investors Service, Ine, and any successor o its rating ageney
husiness.

“Muliiemplover Plan™ means a multiemployer plan as defined in Section 400 1{a)(3) ol ERISA.

“Met Cash Proceeds™ means, with respect o any (a) Mandatory Prepayment Disposition or
Mandatory Prepayvment Casualty Event by any Loan Party or any of its Subsidiaries, the cash proceeds
received by a Loan Party o any Subsidiary thereof (including cash proceeds subsequently received {as
and when received) in respect of non-cash consideration initially received and including all insurance
settlements and condemnation awards from any single event or series of related events, but excluding
cash proceeds received from Lead Bormower or any of its Subsidiarics) net of the sum, without
duplication, of (i) ransaction expenses (including broker's fees or commissions, legal fees, accounting
fzes, investment banking lees and other professional lees, transfer and similar taxes and Lead Borrower's
good faith estimate of taxes paid or payable in connection with the receipt of such cash proceeds).
(i) amounts set aside as a reserve in accordance with GAAP, including in respect of, without duplication,
{x) earn=ouis and other purchase price adjustments associated with the purchase price of the asset subject
to a Mandatory Prepavment Disposition and (v) liabilitics associated with such asset that are retained by
Lead Borrower or any Subsidiary thereof, including pension and post-cmplovment benefit liabilities,
lighilities related to cnvironmental matters and indemmification obligations (provided that, in cach case of
the feregoing clavses (x) and (v), W the extent and at the time any such amounts are released Trom such
reserve, such amounts shall constitute Net Cash Proceeds), {iii) in the case of insurance settlements and
condemnation awards related to a Mandatory Prepayment Casualty Event amounts previously paid. or
expected to be reasonably promptly paid. by such Loan Party or such Subsidiary to replace or restore the
affected property, (iv) the principal amount, premivm or penalty, if any, interest, costs and other amounts
on any Indebtedness which is secured by a Lien on the asset that is the subject of the Mandatory
Prepayment Disposition or Mandatory Prepayment Casualty Event which is senior in priority to the Liens
securing Secured Obligations and 15 required 1o be repaid with such proceeds {other than any such
Indebtedness assumed by the purchaser of such asser). (v) in the case of any Mandatory Prepayment
Disposition or Mandatory Prepayment Casualty Event by or affecting a Subsidiary that is not a
Wholly-Owned Subsidiary, the pro rata portion of the Met Cash Proceeds thereof (calculated without
regard o this clause (v atiributable to minority interests and not available for distribution to or for the
account of Lead Borrower or a Whollv-Owned Subsidiary as a result thereof, and (vi) in the case of
proceeds received by a Foreign Subsidiary (other than the Hong Kong Guarantor), any repatristion costs
associated with such proceeds and the amount of such proceeds prohibited or delayed by applicable local
law [rom being repatriated o the United States; provided, however, that if Lead Borrower shall deliver a
certificate of a Financial Officer to the Administrative Agent within three Business Days following
receipt of such proceeds setting forth Lead Borrower's intent to (x) acquire. maintain, develop, construet,
improve, update or repair tangible or intangible azsets useful in the business of Lead Borrower andfor its
Subsidiaries andfor (v) make any Investment permitted under this Credit Agreement, in any such case
within 12 months after receipt of such proceeds (or, if so committed to be used within such 12-month
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period, within 130 days afier the end of such 12-month period). then such proceeds shall not constitute
Met Cash Proceeds except to the extent not so used at the end of such applicable period, at which time
such proceeds shall be deemed to be Met Cash Proceeds, and (b) with respect to any Mandatory
Prepavment Debt Incurrence or Mandatory Prepayment Equity [sseance, the cash procecds thereof { from
a Person other than Lead Borrower or any Subsidiary thercof), net of all taxes and customary fees,
commissions, costs and other expenses (including broker's fees or commissions, legal fees, accounting
fees, investment banking Fees and other professional fees, and discounts and commissions) incurred in
connection therewith.

“HOLY™ means, with respect to Inventory of any Person, the orderly liquidation value thereof
identified in the most recent lnventory appraisal ordered by the Administrative Agent in accordance with
Seetion 6.64b) and as determined in a manner reasonably acceptable to the Administrative Agent by an
appraiser reasonably acceptable to the Administrative Agent. net of all reasonably anticipated costs of
liquidation thereof,

“Mon-Consenting Lender”™ means any Lender that does not approve any consent. waiver or
amendment that (a) requires the approval of all or all affected Lenders in accordance with the terms of
this Credit Agreement (including Section 10.2) and {b) has been approved by the Required Lenders,

“Mon-Drefaulting Lender™ means, at any time, cach Lender that is not a Defaulting Lender at such
time,

“Mon-Extending Lender™ means any Revolving Lender that does not agree to an Extension with
respect 1o its Revolving Commitment (or a portion thereof).

“Mon-Loan Party Subsidiary™ means any Subsidiary of Lead Borrower that is not a Loan Party.
“Monrenewal Motice Date™ has the meaning assigned to such term in Section 2. 40b37ii).
“Motes™ means, collectively, the Revolving Loan Motes amnd the Swingline Loan Notes.

“Motice sh Managemen ligations” means all Secured Cash Management Obligations that
are (a) owed 1o the Administrative Agent or any of its Alffiliates or (h) owed to a Lender or an Alfiliate of
a Lender and such Person has executed and delivered a Secured Obligation Designation Motice to the
Administrative Agent.

“Moticed Swap Agreement Obligations™ means all Secured Swap Agreement Obligations that (a)
is with a counterparty that is the Administrative Agent or any of its Affiliates or (b) is with a counterparty
that is a Lender or an Affiliate of a Lender and such counterparty has executed and delivered a Secured
Ohbligation Designation Motice to the Administrative Agent.

“Motification Collateral” means each Notification Receivable and all “Related Collateral™ under
andd a5 defined in the Notification Factoring Rider.

“Motification Factoring Rider” means that eertain Notification Factoring Rider to the Credit
Approved Receivables Purchasing Agreement, dated as of the Third Amendment Effective Date, by and
among the CIT Purchaser, the Lead Borrower and DIMFA,

“Motification Reccivable™ means a “Motification Reecivable”™ under and as defined in the
Motification Factoring Rider,
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“OFACT means the 1.8, Department of the Treasury”s Office of Foreign Assets Control, and any
successor thereto.

“Dreanizational Documents™ means, (a) with respect to any corporation, the certificate or articles
of incorpoeration and the bvlaws (or equivalent or comparable constitutive documents with respect to any
non-United States jurisdiction). (b} with respect to any limited liability company, the certificate or articles
of formation or organization and operating or limited liability company agreement and (¢} with respect to
any partnership, joint venture, trust or other form of business entity, the partnership, joint venture or other
applicable agreement of formation or organteation and any agreement, instrument, iling or notice with
respect therelo fled in connection with its formation or organization with the applicable Governmental
Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles
of formation or organization of such entity.

“ther Connection Taxes™ means, with respect to any Recipient, Taxes imposed as a result of a
present or former connection between such Recipient and the jurisdiction imposing such Tax (other than
conncetions arising from such Recipient having exceuted, delivered, become a party to, performed its
obligations under, received pavments under, received or perfected a security interest under, engaged in
any other ransaction pursuant w0 or enforeed any Loan Document, or sold or assigned an interest in any
Laoan or Loan Document).

“(her Taxes” means all present or future stamp, court or documentary, intangible, recording.
filing or similar Taxes that arise from any payment made under. from the execution, delivery.
performance. enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to. any Loan Document. except any such Taxes that are Other Connection Taxes
imposed with respect to an assignment (other than an assignment made pursuant o Section 3, 7(b)).

“Dutstanding Amount™ means (a) with respect to any Loan on any date, the outstanding principal
amount thereof after giving effect to any bormowings and prepayments or repayments thereof (including
any refinancing of outstanding Unreimbursed Amounts under Letters of Credit or LIC Borrowings as a
Revolving Borrowing) occurring on such date. and (b) with respect to any Letter of Credit, Unreimbursed
Amount, L/C Borrowing or LAC Obligations on any date, the omstanding amount thereol on such dave
after giving effect to anyv related L/C Credit Extension occurring on such date and anv other changes
thereto as of such date, including as a result of anv reimbursements of outstanding Unreimbursed
Amounts under related Letters of Credit (including any refinancing of cutstanding  Unreimbursed
Amounts under related Letters of Credit or related LAC Credit Extensions as o Revolving Borrowing) or
any reduclions in the maximum amount available for drawing under related Latters of Cradit taking elTect
on such date.

“Overadvance™ has the meaning assigned 10 such term Section 2.2(h).
“Participant™ has the meaning assigned o such term in Section 10.4(d).

“Participant Register™ has the meaning assigned 10 such werm in Section 10.4(d).

“Patent Securily Agreement” has the meaning set forth in the Security Agreement.

“Payment Conditions™ shall mean, with respect to any applicable transaction,

{a) either:
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(i immediately after giving pro forma effect to such transaction. Availability on the date of
such transaction, and for each Business Day on a projected basis for the six-month period thereafter, shall
be greater tham or equal to the greater of (x) 337,300,000 and (v 23% of the Line Cap. or

(ii} immediately after giving pro forma effect to such transaction., {A) Availability on the date
of such transaction. and for cach Busincss Day on a projected basis for the six-month period thereafter,
shall be greater than or equal o the greater of (x) $30,000,000 and (v) 20% of the Line Cap and (B) the
Consolidated Fixed Charge Coverage Ratio for the then most recent four-fiscal quarter period for which
financial statements have heen (or are required 1o have been) deliverad pursuant 1o Section 6.1 (b, and on
a projected basis for the respective four-fiscal quarter periods ending as of the last day of each of the two
fiscal guarters thereafter, in each case determined on a Pro Forma Basis for such transaction {and any
prior transactions made in reliance on this clavse (i) of “Pavment Conditions™ and included in the pro
forma caleulation of the Consolidated Fixed Charge Coverage Ratio for such periods), shall be greater
than or equal to 1,00 w 100, and

(b} no Default shall have oceurred and be continuing at the time of such transaction or would
oeeur a5 8 result thereof, and

() the Administrative Agent shall have received (1) ot least three Business Days™ prior
written ntice of such transaction (or such shorter period of prior notice as the Administrative Agent may
agree o in its sole diseretion) and (i) a certificate of a Responsible Officer of Lead Bormower certifying
as to compliance with the preceding clauses and demonstrating (in reasonable detail) the caleulations
required thereby,

“Pavment Recipient™ has the meaning assigned to such term in Section 9.13(a).
“PBGCT means the Pension Benefit Guaranty Corporation referred to and defined in ERISA.

“Pension Plan™ means any employee pension benefit plan (other than a Multiemplover Plan)
subject to the provisions of Title IV of ERISA or Section 412 or Section 430 of the Code or Section 302
or Seetion 303 of ERISA, and in respect of which any Loan Party or any ERISA Affiliate is (or, if such
plan were terminated, would under Section 4069 of ERISA be deemed 1o bed an “employer™ as defined in
Seelion 3(5) of ERISA,

“Perlection Certilicate” means a perfection cerlificate in a form reasonably acceptable 1o the
Administrative Agent.

“Permanent Borrowing Base™ means, as al any date of determination thereol afier the occurrence
of the Permanent Borrowing Base Trigzer. an amount equal to the sum of

(a) 9% of the net amount of Eligible Credit Card Receivables at such date; plus
(b} £5% of the net amount of Eligible Accounts at such date; plus
(c) 90% of the NOLY of the value of Eligible Inventory at such date: plus

(d) the lesser of (1) 90% of the NOLY of the value of Eligible In-Transit [nventory at such
date and (ii) $30.000,000; minus

(e} Reserves implemented in aceordance with Section 2, 1{b).
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For purposes hereof. (1) the net amount of Eligible Credit Card Receivables and Eligible
Accounts at any time shall be the face amount of such Eligible Credit Card Receivables or Eligible
Accounts less (to the extent not reflected in such face amount) (x) any and all returns., rebates, discounts,
claims, credits or credits pending, allowances, price adjustments, finance charges or excise taxes of any
nature at any time isswed, owing, claimed by Account Debtors, granted, outstanding or payable in
connection with such Eligible Credit Cand Receivables or Eligible Accounts at such time and (v) the
aggregate amount of all cash received in respect of such Eligible Credit Card Receivables and Eligible
Accounts bul not yel applied by the Loan Parties o reduce the amount of such Eligible Credit Card
Receivables and Eligible Accounts, and (2) the value of Eligible Inventory or Eligible In-Transit
Inventory shall be determined on a first-in, first-out, lower of cost or market basis in accordance with
GAAP.

“Permanent Borrowing Base Trigger™ means completion after the Closing Date of both an
Inventory appraisal and an on-site ficld cxamination (in the case of such ficld cxamination, for the limited
purpase of performing on-site test counts, to the extent such test counts are not completed prior o the
Closing Date), each in form and detail reasonably satisfactory o the Administrative Agent, by an
appraiser and field examiner engaged by or on behalf of the Administrative Agent. and receipt of a
Borrowing Base Certificate using the Permanent Borrowing Base. demonstrating pro forma compliance
with the Financial Covenant applicable after the Permanent Borrowing Base Trigeer.

“Permitted Acquisitions™ means., collectivelv, each Acquisition which satisfies cach of the
following conditions:

{al at the time of and immediately before and upon giving Pro Forma Effect thereto,
the Payment Conditions shall have been satisficed:

(b such Acquisition shall be consensual and, if applicable, has been approved by the
Acquisition target’s board of directors (or comparable governing body);

(3] the Person(s), assets or business unitis) acquired in the Acoquisition, taken as a
whole, shall be engaged inan Approved Line of Business;

() such Acguisition and all transactions related thereto shall be consummated in
accordance in all material respects with material laws, ordinances. rules, regulations and requirements of’
all Governmental Authorities:

(e} all actions. if any, required to be taken with respect to such newly created or
acquired Subsidiary (including each Subsidiary thereof) or assets in order to satisfy the requirements set
forth in the definition of the wrm “Collateral and Guarantee Requirement™ to the cxient applicable shall
be taken (or arrangements shall have been made reasonably satisfactory to the Administrative Agent for
such actions to be taken) within the time frames set forth in Scction 6,.12;

(f to the extent required by the Collateral and Guarantee Requirement, (i) the
praparty, assels, businesses and Equity Interests acquired in such Acquisition shall becoame Collateral and
(i) any newly created or acquired Subsidiary (other than an Excluded Subsidiary) shall become a
Subsidiary Guarantor, in each case in aceordance with Section 6.12:

2] not later than five Business Days {or such shorter period as may be reasonably
practicable, if approved by the Administrative Agent) prior to the consummation of any such Acquisition
that iz not funded solely with equity contributions. except with regpeet to an Acquisition in which the cash
acguisition consideration is less than $10,000,000, and subject to the Disclosure Exceptions, Lead
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Borrower shall have delivered to the Administrative Agent (1) a description of the proposed Acquisition,
{if) to the extent obtained and available. a quality of earnings report and (iii) 1o the extent requested by the
Administrative Agent. {A) satisfactory environmental assessments and (B) financial statements for Lead
Borrower including the Acguisition target on @ Pro Forma Basis (or, if such financial statements are not
available, financial statements for the Acquisition target); and

{h) tor the extent the cash purchase price of any such Acquisition is not funded solely
with equity contributions and the purchase price exceeds $5,000,000, Lead Bormower shall have delivered
1o the Administrative Agent within five Business Days aller the Acquisition, (ully executed copies of the
acquisition agreements for such Acquisition together with all schedules thereto, and, o the extent
required to be obtained under the terms of the acguisition agreements for such Acquisition. the applicable
party under such acquisition agreements shall have received all required regulatory and third party
approvals.

“Permitted  Discretion” means a determination made by the Administrative Agent in its
commercially reasonable credit or business judgment (from the perspective of a secured assct-based
lender) exercised in good faith,

“Permitted Encumbranees” means:

{a} Liens imposed by law for taxes, assessmenls or olher governmental charges that
are not vel delinguent by more than 30 days or are being Contested in Goaad Faith; provided that
enforcement of such Liens is stayed pending such contest:

s3] landlords’. vendors’. carriers’, warchousemen’s, mechanics’. materialimen’s,
repairmen’s and other like Liens imposed by law, securing obligations that are not overdue by more than
3 davs or are being Contested in Good Faith: provided that enforcement of such Liens is staved pending
such contest;

{ch (i} pledges and deposits made in the ordinary course of business in compliance
with workers” compensation. unemplovment insurance and other social security laws or regulations and
deposits seeuring liability to insurance carriers under insurance or self-insurance armangements in respect
ol such obligations and (i) pledges and deposits securing Lability for reimbursement or indemnilication
ohligations of insurance carriers providing property. casualty or liability insurance o Lead Borrower or
any Subsidiary:

(d) pledges and deposits to secure the performance of bids, rade contracts (other
than for Indebtedness). leases (other than Finance Lease Obligations), statutory obligations. surety and
appeal bonds, performance and return of money bonds, bids, government contracts, agreements with
utilities, letters of credit, bankers” acceptances, bank guarantees, shipside bonds, and other obligations of
a like nature, in each case to the extent such pledges and deposits are incurred in the ordinary course of
husiness;

(e} Liens arising out of (i) judgments, decrees, orders or awards nol constituting an
Event of Default under Section 8. 1(k) or (i1} notices of lis pendens and associated rights related o
litigation being Contested in Good Faith;

(f easements, zoning restrictions. rights of way and other similar encumbrances on
real property imposed by law or arising in the ordinary course of business and title defects or irrezularities
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that. in the aggregate, do not secure any monetary obligation and do not interfere in any material respect
with the ordinary conduct of the business of Lead Borrower or any Subsidiary

(g any interest or title of a licensor, sublicensor, lessor or sublessor with respect to
any assets under any license or lease agreement entered into in the ordinary course of business, and all
Licns suffered or created by any such licensor, sublicensor, lessor or sublessor (or any predecessor in
interest) with respect to any such interest or title;

{hi licenses, sublicenses, leases or sublesses with respect to any assets, and
covenants not o sue under Intellectual Property or software or other technology, granted (o third Persons
in the ordinary course o business; provided that the same do not in any material respect interfere with the
business of the Loan Parties or their Subsidiaries or materially detract from the value of the relevant
assets of the Loan Parties or their Subsidiaries;

(i) subordination, non-disturbance andfor attornment agreements with any ground
lessor, lessor or any morgazor of any of the foregoing, with respect to any ground lease or other lease or
sublease entered into by Lead Borrower or any Subsidiary;

i) Liens arising in the ordinary course of business that are contractual rights of
set-0fT (i) nelating to the establishment of depository relations with banks and other financial nstitutions
not given i eonnection with the ssuance of Indebtedness, (i} relating o pooled deposits, sweep
accounls, reserve accounts or similar accounts ol Lead Borrower or any Subsidiary 10 permil satis fction
of overdeaft or similar obligations incurred in the ordinary course of business of Lead Borrower or any
Subsidiary, including with respect to credit card charge-backs and similar obligations, or {iii} relating to
purchase orders and other agreements entered inte with customers, suppliers or service providers of Lead
Borrower or any Subsidiary in the ordinary course of business;

k) Liens arising in the ordinary course of business (i) that are banker's licns, rights
of set-off or similar rights, (ii) attaching to commaodity trading accounts or other commodity brokerage
accounts ineurred i the ordinary course of business, (3if) encumbering reasonable customary initial
deposits and margin deposits and similar Liens attaching w commadity trading accounts or other
hrokerage accounts incurred in the ordinary course of husiness and not for speculative purposes, or (iv) in
respect of any aceounts or funds, or any portion theveol] received by Lead Boreower or any Subsidiary as
agent on behalf of third parties in accordance with a written agreement that imposes a duty upon Lead
Borrower or one or more of Subsidiarics to collect and remit those funds to such third parties;

[§h] Liens on Margin Stock to the extent that a prohibition on such Liens would
vielate Regulation LI

{m) Liens (i) on earnest money deposits made in cash by Lead Borrower or any of its
Subsidiaries in connection with any letter of intent or purchase agreement in connection with a Permitted
Acquisition or other Investment permitted under this Credit Agreement or (i) on amounts deposited as
“security deposits” (or their equivalent) in the ordinary course ol business in connection with actions or
transactions permitted under this Credit Agreement:

(m) Liens in faver of customs and revenue authorities arising in the ordinary course
of business as a matter of law to secure payment of customs duties in connection with the importation of
poods;
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(o) Liens resulting from the filing of precautionary UCC-1 financing statements {or
equivalent) with respect to operating leases;

) Liens arising by operation of law in the United States under Article 2 of the UCC
in favor of a reclaiming seller of goods or buyer of goods;

q) Liens arising out of conditional sale, title retention, consignment or similar
arrangements for the sale of goods entered into by any Loan Party or any of its Subsidiaries in the
ardinary course of busingss;

ir Liens incurred in the ordinary course of business imposcd by law in connection
with the purchase or shipping of goods or assets (or the related assets and proceeds thereof), which Liens
are in favor of the seller or shipper of such goods or assets and only attach o such goods or assels;

{s) Liens securing insurance premiums linancing arcangements; provided that such
Liens are limited to the applicable unearned insurance premiums:

{t) Liens on goods or [nventory the purchase, shipment o storage price of which is
financed by a documentary letter of credit or bank guarantee issued or ereated for the account of Lead
Borrower or any Subsidiary in the ordinary course of business; provided that such Lien secures only the
obligations of Lead Borrower or such Subsidiarics in respect of such letter of credit. bank guarantee or
banker's acceptance to the extent permitted under Scction 7.1; and

{u) Liens that may arise by operation of law on Inventory or equipment in the
ardinary course of business as a result of such Inventory or equipment being located on premises owned
by persens (including, withowt limimtion, any client or supplier) other than Lead Borrower or il
Subsidiaries.

“Person” means any natural person. corpocation, limited lability company. trust, joint ventun,
association, company, partnership, Governmental Authority or other entity.

“Plan™ has the meaning specified in Section 1040011,

“Platform™ means DebtX. Debt Domain, Intralinks, Syndtrak or a substantially similar electronic
transmission svstem,

“Post-Closing Appraigal Deadling™ has the meaning specified in Section 6.60d).

“Post-Closing Cash Management Deadline™ has the meaning assigned to such term in Section

0.1 4(a).

“Post-Closing Field Exam Deadling™ has the meaning specified in Scction 6.6(c).

“Prime Rate™ means a rate per annum cqual to the prime rate of interest announced from time to
time by Citizens Bank or its parent company (which is not necessarilv the lowest rate charged to any
customer), changing when and as said prime rate changes,

“Pro Forma Basis™ means, with respect to any ransaction, that such transaction shall be deemed
to have occurred as ol the first day of the four-fiscal quarter period ending as of the most necent Tiscal
quarter end preceding the date of such transaction for which financial statements have been {or are
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required o have been) delivered pursuant to Section 6. 1(b). Fach of the terms “Pro Forma Compliance™
and *“Pro Forma Effect”™ shall have an analogous meaning.

“Protective Advance™ has the meaning assigned to such term Section 2.2{h}.

“PTE™ means a prohibited transaction class exemption issued by the ULS. Department of Labor,
as any such exemption may be amended from time o time,

“Public Lender™ has the meaning assigned to such term in Section 10, 10d)il.

“Qualified Equitv Interests”™ means, with respect to the Equity Interests of any Person, any Equity
Intercsts other than Disqualified Equity Interests of such Person.

“Quarterly Borrowing Base Reporting Trigger Period™ means any period that is not a Monthly
Borrowing Base Reporting Trigger Period or Weekly Borrowing Base Reporting Trigger Period,

“Regipient™ means the Administrative Agent, any Lender or any LiC Issuer, as applicable,

“Reference Time™ with respect to any setting of the then-current Benchmark means (1) it such
Benchmark is BSBY, 8:00 a.m, (Mew York City time) on the day that is two Government Securities
Business Days preceding the date of such setting, and (2} it such Benchmark is not BSBY, the time
determined by Administrative Agent in its reasonable discretion.

“Refinancing Indebtedness” means Indebtedness of any Loan Party or its Subsidiaries arising
after the Closing Date issued in exchange for, or the proceeds of which are used to extend. refinance,
refund. replace. renew. continue or substituie for other Indebtedness (such extended. refinanced.
refunded, replaced, rencwed, continued or substituted Indebtedness, the “Refinanced Obligations™);
prowided that (a) the principal amount of such Refinancing Indebtedness shall not exceed the principal
amount of the Refinanced Obligations (plus any interest capitalized in connection with such Refinanced
Obligations, the amount of prepayment premium, il any, original issue discount, i any, and [ees, cosls,
and expenses incurred in connection therewith), (b) such Refinancing Indebiedness shall have a final
maturity that is no earlier than the final matwity date of such Refinanced Obligations. (¢} such
Refinancing lndebtedness shall have a Weighted Average Life to Matwrity not less than the weighted
average life o maturity of the Refinanced Obligations, (d) such Refinancing Indebtedness shall rank in
right of payment no more senior than, and be subordinated (it subordinated) to the Seeured Obligations
om terms, faken as a whole, not materially less favorable to the Sccured Parties than the Refinanced
Obligations, (e) as of the date ol incurring such Relinancing Indebtedness and upon giving efMect thereto,
no Default shall exist or have occurred and be continuing, (1) it the Refinanced Obligations or any
Ciuarantees thereol are unsecured, such Refinancing Indebedness and any Guarantees thereof shall be
unsecured, {g) if the Refinanced Obligations or any Guarantees thereof are secured, (1) such Refinancing
Indebtedness and any Guarantces thereof shall be secured by substantially the same or less collateral.
taken as a whole, as secured such Refinanced Obligations or any Guarantess thereof, on terms, taken as a
whole, not materially less fovorable to the Secured Parties and (2) the Liegns to secure such Refinancing
Indebtedness shall not have a prierity, taken as a whole, more semor than the Liens securing the
Refinanced Obligations and if suboedinated to any other Liens on such property. shall be subordinated.
taken as 2 whole, to the Administrative Agent’s Liens on terms and conditions. taken as a whole. not
materially less favorable to the Secured Parties. and (h) the obligors in respect of the Refinanced
Obligations  immediately prior o such refinancing, refunding, extending. renewing. continuing.
substituting or replacing thereof shall be the only obligors on such Refinancing Indchtedness,
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“Renister”™ has the meaning assigned to such term in Section 10.4{c).

“Reoulation T, U or X" means Regulation T, U or X, respectively, of the Board, in each case as
from time to time in effect and all official rulings and interpretations thereunder or thereof.

“Related Pasties” means, with respect o any Person. such Person’s Affiliates and the partners,
members,  directors, officers.  employees, agents, trustees, administeators, managers, advisors,
attorneys-in-fact and representatives of such Person and of such Person’s Affiliates.

“Release™ means any actual or threatened releasing, spilling, leaking, pumping, pouring. leaching.,
scoping, emitting, migration, cmptyving, discharging, injecting. cscaping, depositing, disposing, or
dumping of Haxardous Materials into the indoor or outdoor environment, including the movement of any
Hazardous Material through the air, soil, surlface water, groundwater or property and any other conditions
resulting in potential or actual human exposure o Hazardous Materials within a structure.

“Relevant Governmental Body™ means the Board andfor the Federal Reserve Bank of New York,
or a cominittee officially endorsed or convened by the Board and/or the Federal Reserve Bank of New
York or, in each case. anv successor thereto,

“Removal Effective Date™ has the meaning assigned to such term in Section 9.6(b}.

“Request for Credit Extension™ means {a) with respect to a Borrowing, conversion or
continuation of Loans (other than Swingline Loans). a Committed Loan Notice, (b) with respeet to a L/C
Credit Extension, a Letter of Credit Application, and () with respect to a Swingline Loan, a Swingline
Loan Motice,

“Reguired Lenders™ means, at any time, Lenders having Total Credit Exposures representing
more than 3076 of the Total Credit Exposures of all Lenders; provided that il there are two or morg
Lenders (other than Defaulting Lenders) that are not Affiliates, then at least two Lenders {other than
Defaulting Lenders) that are not Affiliates shall be required to constitute Required Lenders. The Total
Credit Exposure of any Defaulting Lender shall be disregarded in determining Required Lenders at any
time,

“Reserves” means reserves in such amounts, and with respect to such matters, as the
Administrative Agent shall deem necessary or appropriate in its Permitted Diserction, against the
Borrowing Base, including without limitation with respect to () price adjustments, damages, uncarned
discounts, returned products or other matters for which eredit memoranda are issued in the ordinary
course of any Loan Party’s business: (i) potential dilution related to Accounts: (iii) shrinkage, spoilage
and obsolescence of any Loan Party’s Inventory: (ivi slow moving Inventory; (v) other sums chargeable
against the Borrowers under any provision of this Credit Agreement that the Borrowers have failed to pay
when due; (vi) amounis owing by any Loan Party to any Person to the extent sceured by a Licn on, or
trust over, any of the Collateral (other than & Lien permitted by Section 7.2(d) which is a permitted
purchase money Lien or the interest of a lessor under a Finance Lease), which Lien or trust the
Administrative Agent reasonably determines likely would be pard possu with or have a priovity superior
to the Administrative Agent’s Liens in and to such item of the Collateral; (vii) amounts owing by any
Loan Party in connection with Secured Cash Management Obligations and Secured Swap Agreement
Obligations; (vifi} three months™ rent for any Material Inventory Location or location in a Landlord Lien
Srate, in cither case with respect to which the Administrative Agent has not received a Collateral Access
Agreement, and (ix) such other specific events, conditions, contingencics or risks as to which the
Administrative Agent, in its Permitted Diseretion, determines reserves should be established from time o
time hereunder; provided, that, notwithstanding anything in this Credit Agreement 1o the contrary, (x) nao
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Reserve shall be established to the extent that it is duplicative of any other Reserves or items that are
otherwise excluded through the eligibility eriteria set forth in the definitions of Eligible Credit Card
Receivables, Eligible Accounts, Eligible Inventory or Eligible In=Transit Inventory. as applicable, (v) the
amount of any Keserve shall have a reasonable relationship, as determined by the Administrative Agent in
its Permitted Diserction, to the event, condition, contingency or risk that is the basis therefor, and (=) any
Reserve shall be eliminated or reduced to the extent inconsistent with either or both of the foregoing
clanses (0 and (v),

“Resignation ElTective Date™ has the meaning assigned 1o such term in Section 9.6{a).

“Resolution Authority™ means an ERA Resolution Authority or, with respect to any LK Financial
[nstitution, a UK Resolution Authority.

“Responsible Officer™ means the chiel executive officer, president, vice president, chief financial
officer. treasurer, assistant treasurer. chief operating officer or other similar officer of'a Loan Party. Any
document delivered hereunder that is signed bv a Responsible Officer of a Loan Party shall be
conclusively presumed to have been authorized by all necessary corporate, partnership and/or other action
om the part of such Loan Party and such Responsible Officer shall be conclusively presumed to have acted
an behalf of such Loan Party.

“Restricted Payment™ means, as o any Person, (a) any dividend or other distribution by such
Person (whether in cash, securities or olther property) with respect o any Equity Interesis of such Person,
(It} any payment (whether in eash, securities or other property), including any sinking fund or similar
deposit. on account of the purchase. redemption. retirement. defeasance, acquisition. cancellation or
termination of any such Equity [merest, or on account of any return of capital o the holders of Equity
Interests of such Person, {¢) the acquisition for value by such Person of any Equity Interests issued by
such Person or any other Person that Controls such Person, (d) any payment with respect to any Earn-Out
Obligation, and (¢} with respest to clauses (a) through (d} any transaction that has a substantially similar
effect. The amount of any Resiricted Payment made other than in the form of cash or Cash Equivalents
shall be the fair market value thereof, as reasonably determined in good faith by Lead Borrower.

“Revolving Bormowing™ means a Borrowing consisting ol Revolving Loans of the same Type
made, converted or continued on the same date and, in the case of BSBY Loans, having the same Interest
Period.

“Revolving Commitment” means, with respect 10 each Revolving Lender, the commitment
hercunder of such Revolving Lender to make Revolving Loans and to acquire participations in Letters of
Credit and Swingline Loans in an aggrepate outstanding amount not exeeeding the amount of such
Revolving Lender's Revolving Commitment as set forth on Schedule 2.1 or in the Assignment and
Assumption pursuant to which such Revalving Lender shall have assumed its Revolving Commitment in
aceordance with Section 10.4(b1. as applicable. as such Revolving Commitment may be adjusted from
time to time pursuant to Section 2.5 or Seetion 2,11 or pursuant to assignments by or to such Revolving
Lender pursuant w Section 10.4.

“Revolving Credit Maximum  Amount™ means the aggrepate amount of the Revolving
Commitments at any time, as such amount may be increased or reduced from time o time pursuant 1o the
terms hereof, The indtial Revolving Credit Maximum Amount on the Agreement Duate s $150,000,000,

“Revolving Exposure™ means, as to any Lender at anv time, the sum of {a) the Outstanding
Amaount of its Revolving Loans, plus (b) its L/C Exposure, plus (c) its Swingline Exposure.
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“Revolving Facility™ means the credit facility established hereunder and evidenced by the
Revolving Commitments.

“Revolving Lender”™ means a Lender having a Revolving Commitment or, if the Revolving
Commitments have expired or terminated, having Revolving Exposure,

“Revolving Loan™ means a loan referred to in Section 2. 1(a) and made pursuant to Section 2.2,

“Revolving Loan Mot means with respect to a Revelving Lender. a promissory note evidencing
the Revolving Loans of such Lender payable w the order of such Lender (or, if required by such Lender.
to such Lender and its registercd assigns) substantiallv in the form of Exhibit D-1,

“Revolving Maturity Date”™ means the fifth anniversary of the First Amendment Effective Date,
provided that if such day is not a Business Day, the Revolving Maturity Date shall be the Business Day
immediately preceding such day.

“Rosenthal™ means Rosenthal & Rosenthal, Inc.

“Rosenthal Collateral Assionment™ means the Collateral Assignment of Rights Under Amended
and Restated Deferved Purchase Factoring Agreement, dated as of the Closing Date, by and among Lead
Borrower, certain of Lead Borrower™s AfTiliates party thereto, Rosenthal and the Administrative Agent.

“Rosenthal Collection Account™ means the deposit account of Lead Borrower maintained at
JPMorgan Chase Bank, MW.A, and identified to the Administrative Agent prior to the Closing Date, and
any successor or replacement deposit account approved by the Administrative Agent in accordance with
Section T.01.

“Roszenthal Factoring Agreement” means the Amended and Restated Deferred Purchase Factoring
Agreement, dated as of the date hereol, by and among Lead Borrower, certain of Lead Borrower's
AlTiliates party thereto and Rosenthal,

“Rosenthal Factoring Callateral” means each Rosenthal Purchased Receivable and the Inventory
with respect thereto.

“Rosenthal Purchased Receivable™ means a “Purchased Receivable™ under, and as defined in, the
Rosenthal Factoring Agreement.

“Rosenthal Referred Account™ means a “Referred Account”™ under, and as defined in. the
Rosenthal Factoring Agreement (and excluding. for the avoidance of doubt. any “Excluded Receivables™
under. and as defined in. the Rosenthal Factoring Apgreement).

“S& P means S&F Global Ratings or any successor thereto.

~Sale and Leaschack™ means any transaction or scrics of related transactions pursuant o which
anv Loan Party or any of its Subsidiaries (a) Disposes of any property, real or personal, whether now
owned or hereafler acquired, and (b) as part of such transaction, thereafler rents or leases such property or
other property that it intends 1o use for substantially the same purpose or purposes as the propeerly being
[Msposed.
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“Sanctioned Country™ means any country, territory or region which is itself the subject of any
comprehensive Sanctions (including, at the time of the Agreement Date, the Crimean region of Ukraine,
Cuba, Iran, North Korea and Svria).

“Ranctioned Person™ means (a) any Person or group listed in any Sanctions related list of
designated Persons maintained by OFAC, including the List of Specially Designated Nationals and
Blocked Persons, or the ULS, Department of State, the United Nations Security Council, the Ewropean
Union or any EU member state, (b) any legal entity organized or domiciled in a Sanetioned Country in
violation of Sanctions, (¢) any agency, political subdivision or instrumentality of the government ol a
sanctioned Country, (d) any natural person ordinarily resident in a Sanctioned Country in vielation of
Sanctions, or () any Person 50% or more owned, directly or indivectly. individually or in the aggrepate
by any of the above,

“Sanctions” means economic or financial sanctions or trade embargoes imposed. administered or
enforeed from time to time by (a) the LS, government, including those administered by QFAC or the
LS, Department of State or (b) the United Mations Sccority Council, the European Union or any
Euwropean Union member state, Her Majesty™s Tressury of the United Kingdom or other relevant
sanctions authority,

“Hecured Cash Management Obligations™ memms all obligations of the Loan Parties in respect of
any Cash Management Services provided to any Loan Party or its Subsidiaries (whether absolute or
contingent and howsoever and whenever created, arising. evidenced or acquired (including all renewals,
extensions and modifications thereot and substitutions therefor)) that are (a) owed to the Administrative
Agent or any of its Affiliates or (b) owed to a Lender or an Affiliate of a Lender.

“~Seeured Obligation Designation Notice™ means a notice substantially in the form of Exhibit |
executed and delivered to the Administrative Agent by @ counterparty (other than the Administrative
Agent and its Affiliates) to 8 Swap Agreement or an agreement 1o provide Cash Management Services in
arder that the obligations in respect thereol constitute Noticed Swap Agreement Obligations or Noticed
Cash Management Obligations.

“Hecured Oblizgations” means. collectively, {(a) the Loan Document Obligations, (b) the Secured
Cash Management Obligations and {c) the Secured Swap Agreement Obligations.  Notwithstanding
anything to the contrary contained herein or in any other Loan Document, (x) obligations of any Loan
Party under any Secured Cash Management Obligations or Securcd Swap Agreement Obligations shall be
secured and guaranteed pursuant to the Loan Documents only to the extent that, and for so long as, the
Loan Document Obligations are so secured and guaranteed and (v) any release of Collateral, Borrowers or
Guarantors effected in the manner permitted by this Credit Agreement shall not reguire the consent of
holders of obligations under any Secured Cash Management Obligations or Secured Swap Agreement
Obligations.

“Secured Parties” means, collectively, (a) the Administrative Agent, (b} each Lender, (c) each
L/C Issuer, (d) each Person to whom any Secured Cash Management Obligations are owed. () cach
counterparty to any Swap Agreement the obligations under which constitute Secured Swap Agreement
Ohbligations, (1) the beneficiaries of cach indemnification obligation undertaken by anv Loan Party under
any Loan Document and () the permitted successors and assigns of each of the foregoing,

" means all obligations of the Loan Parties under each
Swap a‘\ﬂr(:unenl lD which any Loan Party or its Subsidiary is a parly and that {a) is with a counterparty
that i the Administrative Agent or any of its AfTiliates or (b) 15 with a counterparty that is a Lender or an
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Affiliate of a Lender. provided that Secured Swap Agreement Obligations shall not include, with respect
to any Guarantor, Excluded CEA Swap Obligations of such Guarantor.

“Security Asreement” means the Pledge and Security Agreement, dated as of the Closing Date,
among the Loan Parties and the Administrative Agent.

“REOFR™ means a rate equal 1o the secured overnight financing rate as published by the SOFR
Administrator on the website of the SOFRE Administrator, currently at htopdfwww.newyorkfed.org (or any
suceessor souree for the sceured overnight financing rate identified as such by the SOFR Administrator
from time o time),

“S0F Iministrator™ means the Federal Reserve Bank of Mew York (or a successor
administrator of the secured overnight financing rate).

“Sold Entity_or Business” means any Person or any properly or assets constiluting a line of
husiness or a division of a Person Disposed of in a transaction permitted hereunder by Lead Borrower
andfor any of it Subsidiaries.

“Solvency Certificate”™ means a certificate. substantially in the form of Exhibit [

“Solvent” and “Solvency™ mean, with respect to any Person on any date of determination. that on
such date (a) the fair value of the present assets of such Person and its Subsidiaries. taken as a whole. is
not less than the sum of the debt (including contingent liabilitics) of such Person and its Subsidiarics.
taken as a whaole, (b) the present fair salable value of the assets of such Person and its Subsidiaries, taken
as o whole, 15 not less than the amount that will be required to pay the probable Babilities (including
contingent lighilities) of such Person and its Subsidiaries, taken as a whole, on their debis as they become
absolute and matured. (¢} the capital of such Person and its Subsidiaries. taken as a whole, 15 not
unreasonably small in relation to the business of such Person or its Subsidiaries. taken as a whole,
contemplated as of such date and (d) such Person and its Subsidiaries, taken as a whole, do not intend to
incur, or believe that thev will incur, debts (including current obligations and contingent labilitics)
bevond their ability to pav such debts as they mature in the ordinary course of business, The amount of
contingent liabilities at any time shall be computed as the amount that, in light of all the facts and
circumstances exisling al such ime, represents the amount that can reasonably be expected o become an
actual or matured liability

“Specified Event of Default”™ means an Event of Default under any of (a) Section 8.1(a) or 8.1{b).
(b} Section &.10d) (with respect only to the covenants set forth in Sections 6.1, f.14, 6.15(a) and 7.12).
{c) Section 8. 1(c) (with respect only to any “material inaccuracy™ of anv representation or warranty set
forth in Scetion 5.26 or 5.27 or in any Borrowing Base Centificate (other than any Administrative Agent
discretionary eriteria); provided that 8 “material inaccuraey™ for this purpese shall include any inaceuracy
that would case Collateral comprising 5% or more of the Borrowing Base o become incligible), and

() Section 8, 1(h), 8,100 or 8.1(]).

“Hpecified Tronsaction™ means any  Investment, Disposition, ncurrence or repavment of
Indebtedness, Restricted Pavment or Incremental Commitments that by the terms of this Credit
Agreement requires a test to be caleulated on a “Pro Forma Basis™, be given in “Pro Forma Compliance™
with, or afier giving "'ro Forma Effect™.

“Statutory Reserve Rate™ means a fraction (expressed as a decimal), the numerator of which is the
number one and the denominator of which is the number one minus the aggregate of the maximum
reserve percentazes (including any basic, marginal, speeial, emergency supplemental or other reserve

54
HA2IS ] 4576 I3




requirements) expressed as a decimal that are prescribed by the Board for determining the reserve
requirements to which the Administrative Agent is subject with respect to BSBY Loans. The Statutory
Reserve Rate shall be adjusted automatically on and as of the effective date of anv change in any reserve
percentage.

“Subordinated Debt™ means Indebicdness incurred by a Loan Party that is cxpressly subordinated
in right of payment to the prior payvment of the Loan Document Obligations of such Loan Party and
containg subordination and other terms reasonably aceeptable to the Administrative Agent,

“Hubordinated Delt Documents™ mesns any agreement, indenture or instrument pursuant (o
which any Subordinated Debt 15 issued, in each case as amended, restated, supplemented andfor otherwise
inedified from time to time to the extent permitted under the Loan Documents,

“subsidiary™ means, with respect to any Person (“Topeo™). as of any date, any corporation,
limited |iability company. partnership. association or other entity the accounmts of which would be
consolidated with those of Topeo in Topeo’s consolidated financial statements it such financial
statements were prepared in accordance with GAAP as of such date, as well as any other corporation.
limited liahility company, partnership, association or other entity of which sceuritics or other ownership
interests representing more than 30% of the equity or more than 30% of the ordinary voting power is or,
in the case of a parnership, more than 30% ol the general partnership interests are, as of such date,
owned. contralled or held by Topea or one or more subsidiaries of Topeo.

“Subsidiarny™ means any direct or indirect subsidiary of Lead Borrower, unless the context clearly
indicates otherwise.

“Subsidiary Guarantors™ means each Subsidiary that esecutes and delivers the Guarantee
Agreement or the HK Guarantee Agreement and each other Subsidiary that becomes party thereto by the
execution and delivery of a Subsidiary Joinder Agreement, and the permitted successors and assigns of
each such Person, excluding any Subsidiary that is expressly released from its obligations as a Subsidiary
Carantor pursuant to the terms of this Credit Agreement,

“Hubsidiary Joinder Agreement” means a Subsidiary Joinder Agreement, substantially in the form
of Exhibil F, pursuant 1 which a Subsidiary becomes a party 1o each applicable Loan Document.

“Supermajorily Lenders” means, al any time, Revolving Lenders having Revolving Commitments
representing at least 67% of the total Revolving Commitments of all Revolving Lenders and. following
the termination of the Revolving Commitments, Revolving Lenders having Revolving Exposures
representing at least 67% of the total Revolving Exposures of all Revolving Lenders; provided that if’
there are two or more Revolving Lenders (other than Defaulting Lenders)y that are not AfTiliates, then at
least two Revolving Lenders {other than Defaulting Lenders) that are not Affiliates shall be required to
constitute Supermajority Lenders,  The Revolving Commitments and Revoelving Exposure of any
Defaulting Lender shall be disregarded in determining Supermajority Lenders at any time.

“Rwap Agreement” means (a) any and all rate swap fransactions, basis swaps, cradit derivative
tramsactions, forward rate transactions, commodity swaps, commodity options. forward commodity
contracts. equity or equity index swaps or options, hond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options. forward
foreign exchange transactions. cap transactions. floor transactions, collar transactions, currency swap
transaclions, cross-currency rate swap transactions. currency options, spot contracts, or any other similar
tramsactions or any combination of any of the foregoing (including any options 1o enter into any of the
foregoing), whether or not any such transaction is governed by or subject o any masier agreement, and
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{1t} any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement or any other master
agreement (any such master agreement, together with any related schedules, a “Master Agreement™).
ingluding any such obligations or liabilities under any Master Agreement. For the avoidance of doubt, no
phantom stock or similar plan providing for payments only on sccount of services provided by current or
former direstors, officers, employees or consultants of Lead Borrower or any ol its Subsidiaries shall be
deemed a Swap Apgreement.

“Hwap Termination Value™ means, in respect of any one or more Swap Agreements, after taking
into account the effect of any legally enforceable netting agreement relating to such Swap Agreements,
{a) for any date on or after the date such Swap Agreements have been closed out and termination value(s)
determined in accordance therewith, such termination value(s), and (b) for anv dawe prior to the dae
referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap
Agreements, as determined based upon one or more mid-market or other readily available qustations
provided by any recognized dealer in such Swap Agreements (which may include a Lender or any
Affiliate of a Lender).

“Bwingline Exposure”™ means, with respect o any Revolving Lender at any time, its Applicable
Percentage of the Outstanding Amount of the Swingline Loans.

“Swingline Lender™ imeans Citizens Bank in its capacity as lender of Swingline Loans.
“Swingline Loan” means a loan referved to and made pursuant to Section 2.3,
“Swingling Loan MNote”™ means with respect to the Swingline Lender. a promissory note

evidencing the Swingline Loans of such Lender pavahle to the order of such Lender (or. if required by
auch Lender, to such Lender and its registered assigns) substantially in the form of Exhibit [2-2.

“Swingline Loan Motice™ means a notice of a Swingline Borrowing pursuant to Section 2,3(b).
which, if in writing, shall be substantially in the form of Exhibit C-2.

“Swingline Sublimit™ means $22,.500,000, The Swingline Sublimit is a sublimit of the Revolving

Commitments.

“Hvnthetic Debt™ means, with respeet to any Person as of any date of determination thereof, all
obligations of such Person in respect of transactions entered into by such Person that are intended to
function primarily as a borrowing of funds {including any minority interest transactions that function
primarily as a borrowing) but are not otherwise included in the definition of “Indebtedness™ or as a
liability on the consolidated balance sheet of such Person and its Subsidiaries in accordance with GAA).

“Syvnthetie Lease Oblioation™ means the monetary obligation of a Person at any time of
determination under (i) a so called synthetic, off balance sheet or tax retention lease, or (i) an agreement
for the use or possession of property, in each case, creating abligations that do not appear on the balance
sheet of such Person but which could be characterized as the indebledness of such Person (withoul regard
o accounting treatment) (other than operating leases arising as a result of Sale and Leaseback
transactions).
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“Taxes” means all present or future taxes, levies, imposts, duties. deductions. withholdings
{including backup withhelding). assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Term SOFR™ means, for the applicable Corresponding Tenor, the forward-looking term rate
based on SOFR administered by CME Group Benchmark Administration Limited (or a successor
administrator selected by Administrative Agent in its reasonable diseretion).

“Termination Date”™ means the date upon which all Commitments have terminated, no Letters of
Credit are outstanding (or if Letters of Credit remain outstanding, the same are Backstopped), and the
Loans and LAC Obligations {other than with respect to the undrawn portion of outstanding Letters of
Credit). together with all interest and fees related thereto and other Loan Document Obligations (other
than wnasserted contingent indemnification and unasserted expense reimbursement obligations in each
case not vet due and pavable), have been paid in full in cash.

“Third Amendment Effective Date™ means October 23, 2023,

“Threshold Amount”™ means 530,000,000,

“Total Assets” means, as of the date of determination, the total assets of Lead Borrower and its
Subsidiarics on a consolidated basis as of the last day of the fiscal gquarier of Lead Borrower then most
recently ended Tor which linancial statements have been (or are required o have been) delivered pursuant
1o Section 6. 1(h), determined in accordance with GAAP.

“Total Credit Exposure” memns, as o any Lender at any time, the unuseld Commitments and
Revolving Exposure ol such Lender at such time.

ul

“Tatal Revolving Outstandings” means al any time, the aggregate Outstanding Amount of all
Revolving Loans, Swingline Loans and LAC Obligations at such time.

“Trade Date™ has the meaning specified in Seetion 104{WI).

“Trademark Security Aareement™ has the meaning set forth in the Secority Agreement,

“Transaction Expenses” means any fees, costs or expenses ineurred or paid by Lead Borrower or
anv Subsidiary in connection with the Transactions. this Credit Agreement and the other Loan
Documents, the Rosenthal Factoring Agreement and  related  documents, and  the  transactions

contemplated hereby and thereby in connection therewith,

“Transactions™ means (a) the exceution, delivery and performance by each Loan Party of cach
Loan Document o which it is a party, (b) the borrgwing of the Loans and the issuance of the Letters of
Credit, {c) the use of the proceeds of the Loans and the Letters of Credit, (d) the satisfaction of the
Collateral and Guarantee Requirement, and (e} the payvment of Transaction Expenses.

“Twpe”, when used in relerence o any Loan or Bomrowing, refers o whether the rate of intenest
on such Loan. or on the Loans comprising such Borrowing. is determined by reference to the BSBY Rate
or the Alternate Base Rate.
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“UCPK” means the Uniform Customs and Practice for Documentary Credits, International
Chamber of Commeree {(“1CC™) Publication No. 600 {or such later version thereof as may be in effect at
the time of issuance).

“UK Financial Institution™ means any BRED Undertaking (as such term is defined under the
PRA Rulchook {as amended form time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any person falling within [IFPEU 11,6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduet Authority, which includes certain
credil institutions and investment lirms, and certain allilistes of such credit instilutions or investment
firms.

“UK Resolution Authority™ means the Bank of England or any other public administrative
authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement™ means the applicable Benchmark Replacement excluding
the related Benchmark Replacement Adjustment.

“Unaudited Financial Statements™ means the Form 100 containing the unaudited consolidated
balance sheet of Lead Borrower and its Subsidiaries as of March 31, 2020, and the related audited
consolidated statements of income, comprehensive income, cash flows and sharcholders” equity of Lead
Borrower and its Subsidiaries for the fscal guarter ended on such date.

“Uniform Commergial Code™ or “UCC" means the Uniform Commercial Code as the same may
from time 1o me be in effect in the State of New York: provided that, il perfection or the elTect off
perfection or non-perfection or the priority of any security interest in any Collateral is governed by the
Uniform Commercial Code as in effect in a jurisdiction other than the State of New York, “Uniform
Commercial Code™ or "UCC™ means the Uniform Commercial Code as in effect from time to time in such
other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or
non-perfection or priority,

“LUnited States”™ and “LL5." mean the United States of America.

“Unreimbursed Amoeunt™ has the meaning assigned to such term in Seetion 2.40¢)(i).

“USA PATRIOT Act™ means The Uniting and Strengthening America by Providing Appropriate
Tools Reguired to Intercept and Obstruct Terrorism Act of 2000 (Title 11 of Pub. L. No, 107-56 (signed
into Jaw Oclober 26, 2000)),

“ULS. Person™ means any  Person that s a “United  States Person™  as  defined in
Section T7001{a) 307 of the Code.

“1L8. Tax Compliance Certificate™ has the meaning assigned to such term in Section 3.6(2)(v].

“Weekly Borrowing Base Reporting Trigger Event™ means (a) a Borrowing of Loans made by the
Borrowers pursuant to Section 2.2 or Section 2.3 of this Credit Agreement and (b) either of (i) the
ocourrence of a Specified Event of Default. or (i) Availability being less than the greater of (x)
$26.250,000 and (v) 17.5% of the Line Cap for a period of three consceutive Business Dayvs,

“Weckly Borrowing Base Reporting Trigger Period”™ means the period commencing on the
ocourrenes of 8 Weekly Borrowing Base Reporting Trigeer Event, and continuing until the first date that
{a) no Specified Event of Default shall be continuing and (b} Availability is greater than or equal o the

58

HA22S T g 1 1645 TH v




greater of (1) $26.250.000 and (i} 17.3% of the Line Cap for a period of at least 30 consecutive calendar
davs.

“Weizhted Average Life to Maturity™ means, when applied to any Indebtedness at any date, the
number of vears obtained by dividing: (a) the sum of the products obtained by multiplving (i) the amount
of cach then remaining installment, sinking fund, serial maturity or other required payments of principal.
including payvment at final maturity, in respect thereof, by (i) the number of vears (caleulated to the
nearest one-twelfih) that will elapse between such date and the making of such payment; by (b) the
then-outstanding principal amount of such Indebledness,

“Whally-Owned™ means, with respect 10 a Subsidiary ol a Person, a Subsidiary of such Person all
of the outstanding Equity Interests of which (other than {x} director’s qualifying shares and (v) shares
issued to foreign nationals to the extent required by applicable law) are owned by such Person andfor by
one or more wholly owned Subsidiaries of such Person.

“Withdrawal Liabilitv™ means a liability to a Multiemplover Plan as a result of a complete or
partial withdrawal from such Multicmployver Plan, as such terms are defined in Part 1 of Subtitle E of Title
IV of ERISA.

“Withholding Agent™ means any Loan Party and the Administrative Agent.

“Write-Down and Conversion Powers™ means (a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time undser the
ail-In Legislation for the applicable EEA Member Country, which wrile-down and convarsion powers
are described in the EL Bail-In Legislation Schedule. and (b) with respect to the United Kingdom, any
powers of the applicable Resolution Authority under the Bail-ln Legislation to cancel, reduce. modity or
change the form of a liability of any UK Financial Institution or any contract or instrument under which
that liability arises, to convert all or part of that liability into shares, sccuritics or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right
had been exercised under it or to suspend any obligation in respect of that lability or any of the powers
under that Bail-In Legislation that are related 1o or ancillary 1o any ol those powers,

Section 1.2 Classilication ol Loans and Borrowings. For purposes of this Credil Agreement,
Loans may be classilied and referred o by Class (g2 a “Revolving Loan™) or by Tvpe (ee., a “BSRY
Loan™} or by Class and Type (e.c.. a "BSBY Revolving Loan™). Borowings may also be elassified and
referred to by Class (e.z.. a “Revolving Borrowing™) or by Tvpe {e.z.. a "BSBY Borrowing™) or by Class
and Type (e.e.. a "BSBY Revolving Borrowing™).

Section 1.3 Terms Generallv. The definitions of terms herein shall apply equally to the
singular and plural forms of the terms defined.  Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms, The words “include,” “includes™ and
“including™ shall be deemed o be followed by the phrase “without limitation.” The word “will” shall he
construed w have the same meaning and elTect as the word “shall.”™ In the computation of periods of time
from a specified date to a later specified date. the word “from™ means “from and including™; the words
“to” and “until” each mean “to but excluding™; and the word “through™ means “to and including.” Unless
the context requires otherwise (a) any definition of or referenee to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as from
time to time amended, restated, supplemented or otherwise moditied (subject o any restrictions on such
amendments, restatements, supplements or modifications set forth hergind, (b) any reference herein o any
Person shall he construed to include such Person’s successors and assigns, (c) the words “herein,”
“hereof” and “hereunder.” and words of similar import, shall be construed to refer to this Credit
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Agreement in its entirety and not to any particular provision hereof, (d) all references herein 1o Articles.
Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and
Schedules to. this Credit Agreement. (e) any reference to anv law or regulation herein shall, unless
otherwise specificd, refer to such law or regulation as amended, modified or supplemented from time to
time, and (£) the words “asset™ and “property™ shall be construed to have the same meaning and effect and
to refer to any and a1l tangible and intangible assets and properties, including cash, securities, accounts
and contract rights.  Any terms used in this Credit Agreement that are delined in the UCC shall be
construed and defined as set forth in the UCC unless otherwise delined hereing provided, that w the extent
that the 1JCC is used to define any term herein and such term is defined differently in different Anticles of
the UCC, the definition of such term contained in Article 9 of the UCC shall govern.

Section 1.4 Accounting Terms: GAAL

(a) All accounting terms not specifically or completely defined herein shall be
construcd in conformity with, and all financial data (including financial ratios and other financial
caleulations) required to be submitted pursuant to this Credit Agreement shall be prepared in conformity
with, GAAP, except as otherwise specifically preseribed herein,

i Motwithstanding anything to the contrary herein, for purposes of determining
compliance with any test or provision contained in this Credit Agreement with respect o any period
during which any Specified Transaction occurs, Consolidated EBITDA. Consolidated Fixed Charges and
the Consolidated Fixed Charge Coverage Ratio (and all component definitions of any of the foregoing)
shall be caleulated with respect to such period (or within five Business Days thereafter) and all Specified
Transactions occurring during such period on a Pro Forma Basis.

el If at any time any change in GAAP or in the application thereof would affeet the
computation of any financial ratio or requircment set forth in anv Loan Document, and cither Lead
Borrower or the Required Lenders shall so request, the Administrative Agent, the Lenders and Lead
Borrower shall negotiate in good Faith o amend such ratio or requirement o preserve the origingl intent
thereol in light of such change (subject to the approval of the Required Lenders); provided that, until so
amended, (i} such ratio or requirement shall continue 1o be computed in accordance with GAAP withouwt
eiving effect to such change and (ii) the Borrowers shall provide to the Administrative Agent and the
Lenders financial statements and other documents required under this Credit Agreement or as reasonably
requested hereunder setting forth a reconciliation between ealeulations of such ratio or reguirement made
before and alter giving effect 1o such change, Motwithstanding any other provision contained herein, all
terms of an accounting or Inancial nature used harein shall be construed, and all computations of
amounts and ratios referred o herein, and the determination of Indebtedness hereunder, shall be made
without giving effect to Financial Accounting Standards Board {FASB) Standard ASC 842 (Leases) (or
any other applicable financial accounting standard having a similar result or effect) and related
interpretations, in each case, to the extent any lease (or similar arrangement conveving the right to use)
would be required to be treated as a capital lease thereunder where such lease {or similar arrangement)
would have been repted as an operating lease wnder GAAP as in effect immediately prior to the
elfectiveness ol ASC 842,

Section 1.5 Bounding.  Any financial ratios required to be maintained by the Borrowers
pursuant o this Credit Agreement shall be caleulated by dividing the appropriate component by the other
component, carrving the result to one place more than the number of places by which such ratio is
expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is
no nearest number).
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Section 1.6 References to Time. 1nless the context otherwise requires. references 1o a time
shall refer to Eastern Standard Time or Eastern Daylight Savings Time. as applicable.

Section 1.7 Resolution of Drafiine Ambisuities. Each Loan Party acknowledges and agrees
that it was represented by counsel in connection with the execution and delivery of the Loan Documents
to which it is a partv. that it and its counsel reviewed and participated in the preparation and negotiation
hereof and thereof and that any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation hereof or thereof,

Section 1.8 ;. In the event thal any Loan Party shall
any lime issue or have oulstanding any Subordinated Debt, the Borrowers shall ke or cawse each other
Loan Party to take all such actions as shall be necessary to cause the Loan Document Obligations to
constitute senior indebtedness (however denominated) in respect of such Subordinated Debt and to enable
the Administrative Azent and the Lenders to have and exercise anv pavment blockage or other remedies
available or potentially available to holders of senior indebtedness under the terms of such Subordinated
Deht, Without limiting the foregoing, the Loan Doecument Obligations are herchy designated as “scnior
indebtedness™ and as “designated senior indebedness™ and words of similar import under and in respect
of the Subordinated Debt Documents under which such Subordinated Debt is issued and are further given
all such other designations as shall be required under the terms of any such Subordinated Debt in order
that the Administrative Agent and the Lenders may have and exercise any pavment blockage or other
remedies available or potentially available to holders of senior indebtedness under the terms of such
Subordinated Debt.

Section 1.9 Rates Generally: Disclosure Regarding BSBY,

{al Rates Generallv., Administrative Agent does not warrant or accept responsibility
for, and shall not have any liability with respect to (i) administration, construction, calculation.
publication, continuation, discontinuation, movement, or regulation of, or any other matter related to, the
Allermate Base Rate, the Benchmark (including, in the case of the BEBY Screen Rate, the “caleulation
waterfall” set forth in the BSBY index methodology). or any alternative, successor or replacement rate
thereto (including any Benchmark Replacement). any component detinition thereof or rates referred to in
the definition thereof (other than, for the avoidance of doubt, the Administrative Agent’s responsibility to
apply the definition of cach such rate in accordance with its terms and the terms of this Credit Agreement
and to comply with its express obligations under this Credit Agreement (including, without limitation,
Section 3,81, including whether any Benchmark is similar to, or will produce the same value or coonomic
equivalence of, any other rate or whether linancial instruments referencing or underlying the Benchmark
will have the same valume or liquidity as those referencing or underlying any other rate, (i) the impact of
any regulatery statements about, or actions taken with respect o any Benchmark (or component thereof),
{iii} changes made by any administrator to the methodology used to calculate any Benchmark {or
component thereof) or (iv) the effect. implementation or composition of any Conforming Changes (other
than, tor the avoidance of doubd. the Administrative Agent’s responsibility to implement any Conforming
Changes in accordance with the express provisions of this Credit Agreement). Administrative Agent and
its affiliates or other related entities may engage in ransactions that affect the caleulation of the Allernate
Base Rate, the Benchmark, any altemative, successor or replacement rate (including any Benchmark
Replacement) or any relevant adjustments thereto, in each case, in a manner adverse to Borrowers.
Administrative Agent does not warrant or accept responsibility for. and shall not have any liability with
reapect 10, such transactions,  Administrative Agent will sclect information sources or services in its
reasonable discretion to ascertain the Alternate Base Rate, the Benchmark, or any alternative, successor or
replacement rate (including any Benchmark Replacement), in cach case pursuant to the terms of this
Credit Agreement, and shall have no liability (o any Borrower, any Lender or any other person ar entity
for damages of any Kind, including direct or indirect, special, punitive, incidental or conseguential
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damages. costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity).
for any ervor or caleulation of any such rate {or component thereof) provided by any such information
SOUFCE oF service.

(b Diselosure Regardins BSBY. Each party herete acknowledges and understands

that

(i) BSBY is administered. constructed. calculated and  published b
Bloomberg  and  its  administration,  construction,  caloulation,  publication,  continuation,
discontinuation, movement, and regulation is not controlled by Administrative Agent and may
change without prior notice 1o Administrative Agent,

(i) BEBY s a relatively new wvariable term rate designed o represent
average vields at which large, global banks access Dollar senior unsecured marginal wholesale
funding.

(iii}  Bloomberg constructs BSBY by observing activity in various financial
instruments and markets in which Administrative Agent may engage or participate, including
bank deposits, certificates of deposit, commercial paper markets, and corperate bonds,

{iv) BSBY iz considered a so-called “credit sensitive rate™ that could increase
during times of market stress as it is expected to vary depending on market conditions that impact
banks and other market participants,

(V) BSBY is constrocted in oa manner that could lead to changes i its
calculation during times of stress, and, subject 1o the terms of this Credit Agreement, could lead
to this Credit Agreement transitioning from B5BY (o a Benchmark Replacement Rate,

(vi) banking regulators have emphasized their expectations that banks
conduet diligence reparding rates replacing LIBOR, including new rates like BEBY. and

(vii)  Bloomberz may change the terms of its license that poverns
Administrative Agent’s or Borrower's use of BRBY.

MWotwithstanding the above, each pamy hereto agrees o the use of BSBY for all purposes provided under
the Loan Documents. accepting any inherent risks associated with such utilization.

Section 1,10 Divisions, For all purposes under the Loan Documents, in connection with
Division: (a) if any asset, right, obligation or lability of any Persen becomes the asset, right. obligation or
liability ofa different Person, then it shall be deemed to have been transferred from the original Person to
the subsequent Person., and (h) il any new Person comes inlo existence, such new Person shall be deemed
tor have been organized on the first date of its existence by the holders of its Equity Interests at such time.

Section 111 Collection _Agent.  Motwithstanding anvthing to the contrary in any Loan
Document, Lead Borrower may from time to time elect 1o replace Rosenthal with another collection agent
{or similar service provider) for the Loan Parties” Accounts included in the Borrowing Base: provided
that (i) such collection agent or service provider must be reasonably acceprable to the Administrative
Agent in its Permitted Discretion (considering factors including the financial condition, creditworthiness,
industry experience and relationships, and general business reputation of such Person and its Affliates)
and (it} the callection agency agreement (or similar agreement) between such collection agent or service
prowider and the Loan Parties that replaces the Rosenthal Factoring Agreement must be reasonably
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aceeptable to the Administrative Agent in its Permitted Discretion. I Lead Borrower provides written
notice of such election to the Administrative Agent and such replacement Person and agreement are so
acceptable to the Administrative Agent. then the Administrative Agent. the Lenders and Lead Borrower
shall negotiate in good faith to promptly amend. restate, supplement, replace andfor otherwise modify the
provisions of this Credit Agreement and‘or the other Loan Documents (including the Rosenthal Collateral
Assignment) as reasonably necessary o reflect such replacements (subject to approval by the Required
Lenders, such approval not o be unreasonably withheld, conditioned or delayed), with the parties (o use
commercially reasonable efforts w preserve the original iment of the applicable Loan Documents and
provisions thereof taking into account such replacements. In no event shall the appointment of any such
replacement of Rosenthal become effective prior to (%) the approval of such Person and the replacement
collection agency agreement (or similar agreement) by the Administrative Agent in accordance with this
Seetion 111, (v) the approval of the amendments, restatements, supplements, replacements and/or other
musdifications of the Loan Documents as are contemplated by this Section L1 and (z) the
implementation of any changes 1o the Loan Parties”™ cash management structure reasonably reguired by
the Admimstrative Agent in its Permitted Discretion in connection with such replacement (including a
replacement of the Rosenthal Collection Account andior the Control Agreement with respect thereto).
For avoidance of doubt. the provisions of this Section 1.11 shall also apply, mutatiz muionais to
subscquent replacements of any such collection agent or service provider,

ARTICLE 2
THE CREDITS
Section 2,1 Commitments; Reserves.

{a} Revolving Commitments. Subject ta the terms and conditions hercol and relying
upon the representations and warranties herein sel [orth, each Revolving Lender agrees, severally and not
Jointly. to make Revolving Loans to the Borrowers in Dollars from time to time during the Availability
Period in an aggregate principal amount that will not result in (i) such Revolving Lender’s Revolving
Exposure exceeding such Revolving Lender’s Revelving Commitment. (i) the Total Revolving
Outstandings (other than any Overadvances and Protective Advances to the extent permitted hereunder)
execeding the Line Cap. or (iii) the Total Revolving Outstandings exceeding the Revolving Credit
Meaximum Amount. Within the foregoing limits and subject to the torms and conditions st forth herein,
the Bormowers may borrow, prepay and rebormow Revolving Loans, Revolving Loans may be ABR Loans
or BSBY Loans, as further provided herein

(b Reserves.

(i) The Administrative Agent may establish or increase Reserves from time
to time in its Permitted Discretion upon at least three Business Days™ prior written notice to Lead
Borrower, which notice shall include a reasonably detailed description of such Reserve being
established or increased (during which peried (i) the Administrative Agent shall, if requesied.
discuss any such Reserve or change with Lead Borrower and (i) Lead Borrower may take such
action as may be required so that the event, condition or matter that is the basis for such Reserve
or change thereto no longer exists or exists ina manner that would resull in the establishment of a
lower Reserve or resull in a lesser change thereto, in a manner and o the extent reasonably
satisfactory 1o the Administrative Agent); provided that no such prior notice shall be required for
(w} changes to any Reserves resulting solely by virtue of mathematical calculations of the amount
of the Reserve in accordance with the methodology of caleulation previously wtilized. () new or
increascd Reserves during the continuance of any Event of Default, {v) new or increased
Reserves in respect of Liens on Collaternl which would be pari passe with or have a priority
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superior o the Administrative Agent’s Liens, or (#) any Reserves esablished or increased in
accordance with Section 2.1(b)(1i) in respect of Rosenthal Purchased Receivables or the CIT
Purchased Receivables. or the Motification Receivables, During such three Business Day period.
no Credit Extensions shall be required o be made if, afier giving pro forma effect to such
Feserve, such Credit Extensions would result in the Total Revolving Outstandings exceeding the
Line Cap or a breach of the applicable Financial Covenant.

{ii) Lead Borrower shall notify the Administrative Agent in writing before
any Loan Party sells or assigns any Account 10 Rosenthal or CIT Purchaser pursuant o the
Rosenthal Factoring Agreement or the CIT Factoring Agreement, respectively, and unless such
Account is already excluded from the then current Borrowing Base by operation of clause () of
the definition of Eligible Account or otherwise, it is acknowledged and agreed that the
Administrative Agent may elect., in its Permitted Discretion. to establizsh a Reserve with respect to
such Account becoming a Rosenthal Purchased Reccivablesr, a CIT Purchased Reccivable, or a
Motifigation Reeivable, as applicable.

Section 2,2 ings sions ! joms of Lo

{a} Each Bomowing (other than a Swingline Borrowing which shall be made in
accordance with Section 2.3), each conversion of Loans from one Tyvpe 1o the other, and each
continuation of BSBY Loeans shall be made upon Lead Borrower™s irmevocable notice, on behalf of all of
the Borrowers, to the Administrative Agent, which may be given by telephone. Each such notice must be
made in writing (or in the case of telephonic notice. promptly confirmed in writing) substantially in the
form of a Committed Loan Motice appropriately completed and signed by a Responsible Officer of Lead
Borrower and received by the Administrative Agent (i) in the case of an ABR Bormrowing, not later than
1100 am, on the date of the proposed Borrowing, or (i1} in the case of any other Borrowing, not later
than 1 100 a.m. three Business Days belore the date of the proposed Borrowing,

=3 Each Borrowing or conversion of BSBY Loeans shall be in a principal amount of
the Borrowing Minimum or a whole multiple of the Borrewing Multiple in excess thereoll  Each
Committed Loan Motice (whether telephonic or written) shall specify {A) whether the Borrowers are
requesting a Borrowing, a conversion of Loans from one Type to the other. or a continuation of BSBY
Loans, (B) the requested date of the Borrowing, conversion or continuation, as the case may be (which
shall be 8 Business Day), (C) the Class and principal amount of Loans to be borrowed, converted or
continued, (0¥ the Type of Loans to be borrowed or fo which existing Loans are (o be converted, (B if’
applicable, (he duration of the Interest Period with respect thereto which shall he a period contemplated
by the definition of the term “Interest Period”, and () the location and number of the account o which
funds are to be disbursed, which shall comply with the reguirements of Seetion 2.2, Notwithstanding
anything in this Credit Agreement to the contrary. if Lead Borrower:

(i) requests a Borrowing of, conversion to. or continuation of BSBY Loans
in any such Committed Loan Notice. bt fails to specify an Interest Period. it will be deemed o
have specified an Interest Period of one month; and

{if) fails to specify a Tyvpe of Loan in a Committed Loan Matice or fails to
give a timely notice reguesting a conversion or continuation, then the applicable Loans shall he
made as, continued as, or converled 1o, ABR Loans,

For avoidance of doubt, the Borowers and Lenders acknowledge and agree that any conversion or
continuation of an existing Loan shall be deemed o be a continuation of that Loan with a converted
interest rate methodology and not a new Loan. Any automatic conversion or continuation as provided
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above shall be effective as of the last day of the Interest Period then in effect with respect to the
applicable BSBY Loans. Mo Swingline Loan may be converted into any Type or Loan other than an
ABR Loan (unless otherwize agreed upon between Lead Borrower and the Swingline Lender).

() Following receipt of 8 Committed Loon Motice, the Administrative Agent shall
promptly notify cach Appropriate Lender of the amount of its Applicable Percentage of the applicable
Class of Loans, and if no timely notice of a conversion or continuation is peovided by Lead Borrower, the
Administrative Agent shall notify each Appropriate Lender of the details of any automatic conversion or
continuation described in Section 2.2(b). In the case of cach Borrowing, cach Appropriate Lender shall
make (or cavse its Applicable Lending Office to make) the amount of its Loan available to the
Administrative Agent, by transter in immediately available funds to the account of the Administrative
Agent most recently designated by it for such purpose by notice o the Lenders, not later than 1:00 pomn,
on the Business Day specified in the applicable Committed Loan Notice. Upon satisfaction or waiver of
the applicable conditions set forth in Section 4.2 {and. it such Borrowing is the initial Credit Extension,
Seetion 4.1). the Administrative Agent shall prompily make all funds so received available to the
Borrowers in like funds as received by transfer to the account designated in the Commitment Loan Notice
the amount of such funds; provided that if. on the date the Committed Loan Motiee with respect to such
Borrowing is given by Lead Borrower, there are Swingline Loans or LAC Borrowings outstanding. then
the proceeds of such Borrowing shall be applied Orst, (o the pavment in full ol any such L/C Borrowings.
second. to the payment in full of any such Swingline Loans, and third, to the Borrowers as provided

above.

{dl Except as otherwise provided hercin, a BSBY Loan mav be continued or
converted only on the last day of an Interest Period for such Loan unless the Borrowers pay the amount
due. if anyv, under Section 3.5 in conncetion therewith,  During the exisience of an Event of Default, the
Administrative Agent or the Required Lenders may require, upen notice, that (i) no Loans may be
requested as, converted to or continued as BSBY Lowns and (i) unless repaid, each BSBY Loun he
converled o an ABR Loan at the end ol the Interest Period applicable thereta,

(e} The Administrative Agent shall promptly notily Lead Borrower and  the
Appropriate Lenders of the interest rate applicable to any Interest Period for BSBY Loans upoen
determination of such interest rate.

(f) Anything in clavses (a) through (d) above to the contrary notwithstanding, after
giving effect to all Borrowings, all conversions of Loans from one Type to the other, and all continuations
of Loans as the same Tvpe, there shall not be more than five Interest Periods in effoct at any time for all
Borrowings of BSBY Loans,

(g The failure of any Appropriate Lender to make any Loan required to be made by
it shall not relieve any other Appropriate Lender of s obligations hereunder, provided that the
Commitments of the Lenders are several, and no Lender shall be responsible for amy other Lender’s
failure to make Loans as required.  All Borrowings made on the Closing Date must be made as ABR
Borrowings unless Lead Borrower shall have given a Committed Loan Notice requesting a BSBY
Borrowing and provided an indemnitv letter in form and substance reasonably satisfactory to the
Administrative Agent extending the benefits of Section 3.5 to the Appropriate Lenders in respect of such
Borrowings.

{h) Motwithstanding anything herein to the contrary, following the occurrence of the
Permanent Borrowing Base Trigger, the Administrative Agent (in its capacity as the Swingline Lender)
may, in ilg sole diseretion and withoul any abligation to do se, make Swingline Loans 1o or on behall of
the Bormowers in Dollars from time o tme through the Revolving Maturity Diate () at the request of Lead
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Borrower {such Swingline Loan or Swingline Loans being herein referred to individvally as an
“Overadvance” and collectively. as “Overadvanees™) and/or (i) following notice to and consultation with
Lead Borrower {or at any time without prior notice or consultation it an Event of Default has occurred
and is continuing), if. in the case of this clause (i), the Administrative Agent, in its Permitted Discretion.,
deems that such Loans are necessary or desirable {A) to protect all or any pertion of the Collateral, (B) to
enhance the likelihood, or maximize the amount of, repayvment of the Loans and the other Secured
Obligations, or (C) 0 pay any other amount chargeable o the Borrowers pursuant 1o this Credit
Agreement (such Swingline Loan or Swingling Loans being hergin relerred o individually as an
“Protective Advance”™ and collectively, as “Protective Advances™). in each case of the foregoing clanses
{i) and (i} regardless of whether the conditions precedent set forth in Section 4.2 may be satisfied with
reapect o such Borrowing; provided. however. that (w) the ageregate amount of Overadvances and
Protective Advances outstanding at any time shall not exeeed the lesser of (1) 10%% of the Borrowing Base
or (2) 515,000,000, (x) unless otherwise consented 10 by Required Lenders, and notwithstanding anything
in Section 2.3 1o the contrary, Overadvances and Protective Advances shall not be outstanding for more
than 6 consecutive days, (v) unless otherwise consented to by all Lenders, ne Owveradvances or
Protective Advances shall be permitted to the extent that such Overadvances or Protective Advances
would canse the Total Revolving Outstandings to exceed the Revolving Credit Maximum Amount, and
{Z) the Reguired Lenders may at any time revoke the Administrative Agent’s authority to make further
Overadvances (but not Protective Advances) by writien notice to the Administrative Agent (with a copy
to Lead Borrower), which revocation shall become effective prospectively upon the Administrative
Agent’s receipt thereol,  The Administrative Apent may, in its sole discretion, require any permitted
Overadvance or Protective Advance o be made as Revolving Loans directly by the Revolving Lenders in
accordance with their respective Applicable Percentages. All Overadvances and Protective Advances
shall be repaid on demand. shall be secured by the Collateral and shall bear interest as provided in this
Credit Apreement for Swingling Loans or Revolving Loans, as the case may be, generallv.  For the
avoidance of doubt, cach Revolving Lender shall mnomatically acquire a risk participation in cach such
Overadvance and Protective Advance that is made as a Swingline Loan to the same extent as cach other
Swingling Loan, and the Swingline Lender shall have the right (o refinance any such QOveradvance or
Protective Advance (by a Revolving Borrowing or by requiring the funding of such risk participations) in
accordance with Section 2.3(c).

Section 2.3 Swingline Loans. The Swinsline. Subject to the terms and conditions hereof and
relying upoen the representations and warranties herein set forth and upon the agreements of the Revolving
Lenders set forth in this Section 2.3, the Swingline Lender may in its sole diseretion and without any
obligation to do so make Swingline Loans to the Borrowers in Dollars from time to time on any Business
Day after the making of the initial Revolving Loans through the seventh Business Day preceding the
Reviolving Maturity Date; provided that after giving effect to each Swingline Loan, (i) the ageresate
Ouistanding Amount of Swingling Loans (other than any Overadvances and Protective Advances o the
extent permitted hereunder) shall not exceed the Swingline Sublimit, (i) the Total Revolving
Outstandings (other than any Overadvances and Protective Advances to the extent permitted hereunder)
shall not exceed the Line Cap. and (iii) the Total Bevolving Outstandings shall not exceed the Revolving
Credit Maximum Amount; provided, further, that the Borrowers shall not use the proceeds of any
Swingline Loan to refinance any outstanding Swingline Loan, Within the foregoing limits, and subject to
the other terms and conditions hereol, the Borrowers may borrow under this Section 2.3, prepay under
Section 2.7, and reborrow under this Section 2.3,

)] Borrowing Procedures.  Fach Swingling Borrowing shall be made upon Lead
Borrower’s irrevocable notice, on behalf of all of the Borrowers, to the Swingline Lender, which may be
given by telephone. Each such notice must be received by the Swingline Lender not later than 1:00 pan.
on the requested borrowing date, and shall specify (i) the amount to be borrowed, (ii) the requested
borrowing date, which shall be a Business Day and (iii) the maturity date of the requested Swingline Loan
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which shall he not later than ten Business Days afier the making of such Swingline Loan. Fach such
telephonic notice must be contirmed promptly by hand delivery or facsimile (or transmitted by electronic
communication, if arrangements for doing so have been approved by the Swingline Lender and the
Administrative Agent) of a written Swingline Loan MNotice o the Swingline Lender and the
Administrative Agent, appropriately completed and signed by a Responsible Officer of Lead Borrower.
Promptly after receipt by the Swingline Lender of any telephonic Swingline Loan Motice, the Swingline
Lender will, if 1t is willing 10 make the requested Swingline Loan and provided that all applicable
conditions in Section 4.2 are satislied or waived. not later than 3:00 pam. on the borrowing date specilied
in such Swingline Loan Notice, make the amount of its Swingline Loan available to the Borrowers by
crediting the account maintained with the Swingling Lender and notify the Administrative Agent thereof
in writing.

(ch Eefinancing of Swingline Loans. (1) The Swingline Lender at any time in its sole
and abzsolute discretion may request, on behalf of the Borrowers (which hereby irrevocably authorizes the
Swingline Lender o so request on its behalf), that each Revolving Lender make an ABR Revolving Loan
in Dollars in an amount equal 1o such Revolving Lender’s Applicable Percentage of the amount of
Swingline Loans then outstanding.  Such request shall be made in writing {which written request shall be
deemed to be a Committed Loan Notice for purposes hereof) and in accordance with the requirements of
Section 2.2, without regard to the minimum and multiples specified therein for the principal amount of
ABR Loans. Each Revelving Lender shall make an amount equal to its Applicable Percentage of the
amount specified in such Commitied Loan Notice available to the Administrative Agent in immediatcly
available funds in Dollars for the account of the Swingline Lender at the Administrative Agent’s Payment
Office not later than 100 pom, on the day specifed in such Committed Loan Notice, whereupon, subject
o Section 2.3(eWiil, each Revalving Lender that so makes funds available shall be deemed o have made
an ABR Revolving Loan to the Borrowers in such amount.  The Administrative Agent shall remit the
funds so received to the Swingline Lender.

(ii) If for any reason any Swingline Loan cannot be refinanced by a
Revolving Borrowing in accordance with Section 2,3(¢)(i). the request for ABR Revolving Loans
submitted by the Swingline Lender as set forth therein shall be deemed to be a request bv the
Swingline Lender that cach of the Revolving Lenders purchase for cash a risk participation in the
relevant Swingling Loan in Dollars and each Revolving Lender hereby  irmevocably and
unconditionally agrees tw make such purchase in an amount equal 1o the product of such
Revolving Lender’s Applicable Percentage multiplied by the ameunt of such Swingline Loan,
Each Revolving Lender’s pavment to the Administrative Agent for the account of the Swingline
Lender pursuant to Scction 23010} shall be deemed pavment in respect of such participation.

(iiiy  If any Revolving Lender fails to make available to the Administrative
Agent for the account of the Swingline Lender any amount required to be paid by such Revolving
Lender pursuant to the foregoing provisions of this Section 2.3(¢) by the tme specified in
Section 2.30c){i). the Swingline Lender shall be entitled to recover from such Revolving Lender
(acting threough the Administrative Agent), on demand, such amount with interest thereon for the
period from the date such payment is required to the date on which such payment is immediately
available to the Swingline Lender at the greater of the Federal Funds Rate and a rate determined
b the Administrative Agent in accordance with banking industry rules on  interbank
compensation, A certificate of the Swingline Lender submitted to any Revolving Lender
(through the Administrative Agent) with respect to any amounts owing under this clawse (iii)
shall be conelusive absent manifest error,

{iv) Each Revolving Lender’s obligation to make Revolving Loans or to
purchase and und risk participations in Swingling Loans pursuant (o this Section 2.3(c) shall be
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absolute and unconditional and shall not be affected by any eircumstance, provided that each
Revolving Lender’s obligation to make Revolving Loans (but not to purchase and fund risk
participations in Swingline Loanz) pursuant to this Section 2.3(¢) is subject to the conditions set
forth in Section 4.2, No such funding of risk participations shall relieve or otherwise impair the
obligation of the Borrowers to repay Swingline Loans, together with interest as provided hergin,

{d) Repayment of Participations. (i) At any time after any Revolving Lender has
purchased and funded a risk participation in a Swingline Loan, if the Swingline Lender receives any
pavment on account of such Swingling Loan, the Swingline Lender will distribute o such Revolving
Lender its Applicable Percentage ol such payment (appropriately adjosted. in the case ol interest
payments., to reflect the period of time during which such Revolving Lender’s risk participation was
funded) in the same funds as these received by the Swingline Lender,

(i} If any pavment received by the Swingline Lender in respect of principal
of interest on any Swinzline Loan is required to be returned by the Swingline Lender under any
of the circumstances described in Scetion 10011 {including pursuant to any settlement entered into
by the Swingline Lender in its discretion), each Revolving Lender shall pay to the Swingline
Lender its Applicable Percentage thereol on demand by the Administrative Agent, plus interest
therzon Irom the date of such demand to the date such amount 15 returned, at a rate per annum
equal 1o the Federal Funds Rate. The Administrative Apent will make such demand upon the
request of the Swinzline Lender.

(e} Interest for Account of Swingline Lender. Until each Revolving Lender funds its
ABR Revolving Loan or risk participation pursuant to this Section 2.3 to refinance such Revolving
Lender's Applicable Percentage of any Swingline Loan. interest in respect of such Applicable Percentage
shall be solely for the account of the Swingline Lender,

i Pavments Direetly to Swingline Lender. The Borowers shall make all payments
of principal and interest in respect of the Swingline Loans directly w the Swingline Lender and the
Swingline Lender shall notify the Administrative Agent thereof.

Section 2.4 Letters of Credit.

{a) The Letter of Credit Commitment. (i) Subject to the terms and conditions herent”
and of any additional Letter of Credit Documents required by the applicable LAC Issuer and relying upon
the representations and warranties herein set forth (A) based upon the agreements of the Revolving
Lenders set forth in this Section 2.4, cach LAC Issuer agrees (1) from time to time on any Business Day
during the Availability Period to issue Letters of Credit denominated in Dollars for the account of a
Borrower (provided that any Letter of Credit may be for the joint sceount of a Borrower and any
Subsidiary of a Borrower) and to amend or renew Letters of Credit previously issued by it, in aceordance
with Section 2.4(b). and (2) to hotor conforming drafts under the Letters of Credit and (B) the Revolving
Lenders severally agree to participate in Letters of Credit issued pursuant to this Section 2.4: provided
that no LAC Issuer shall be obligated to make any L/C Credit Extension with respect to any Letter of
Credit, and no Bevolving Lender shall be obligated to participate in any such Letter of Credit iff
immediately after giving effect to such LAC Credit Extension, (w) the aggregate LAC Obligations would
exeeed the LAC Sublimit, (x) the Revolving Exposure of any Revolving Lender would exceed such
Revolving Lender’s Revolving Commitment, (v} the Total Revolving Owistandings (other than any
Overadvances and Protective Advances to the extent permitted hereunder) would exceed the Line Cap, or
() the Total Revolving Ouistandings would exceed the Revolving Credit Maximum Amount.
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(ii) Each L/C Issuer shall be under no obligation to issue any Letter of Credit
{and. in the case of clauses (B). {C) or (13} below. shall not issue anv Letter of Credit) ift

(A any order, judgment or decree of any Governmental Authority or
arbitrator shall by its terms purport to enjoin or restrain such LAC [ssuer from issuing such
Letter of Credit, or any law applicable to such LAC lssucr or any directive (whether or not
having the foree of law) from any Governmental Authority with jurisdiction over such
LAC Tssuer shall prohibit, or direct that such LAC Issuer refrain from, the issuance of
latters ol eradit generally or such Letter of Credit in particular or shall impose upan such
L/C Issuer with respect o such Letter of Credil any restriction, reserve or capital
requirement (for which such L/C Issuer is not otherwise compensated hereunder) not in
effect on the First Amendment Effective Date, or shall impose upon such L/C Issuer any
unreimbursed loss, cost or expense which was not applicable on the First Amendment
Effective Date (for which such L/C Issucr is not otherwise compensated hereunder);

(B subject to Section 24003510, the expiry date of such requested
Letter of Credit would oceur more than 12 months after the date of issuance or last
renewal;

(L8] the expiry date of such requested Letter ol Credit would seeur
after the Letter of Credit Expiration Date (unless and except for 3o long as such Letter of
Credit is Backstopped):

(1) the proceeds of which would be made available to any Person (i)
to fund any activity or business of or with any Sanctioned Person. or in any Sanctioned
Country, in vielation of Sanctions or {ii) in any manner that would result in a violation of
any Sanctions by any party to this Credit Agreement;

(E) the issuance of such Letter of Credit would violate one or more
policies of such L/C Issuer applicable to letters of credit generally or any laws binding
upon such LAC Tssuer;

(F) the Letter ol Credit is 1o be denominated in a currency other than
Dollars;

(i) any Revolving Lender is at that time a Defaulting Lender. unless
such LAC [ssuer has entered into arrangements, including the delivery of Cash Collateral,
satisfactory 1o such L/C lssuer (in its sole discretion) with the Borrowers or such
Defaulting Lender o climinate such LAC lssuer’s actual or potential Fronting Exposure
{after giving effeet 1o Section 2, 1a)(iv]) with respect to such Detaulting Lender arising
from either the Letter of Credit then proposed to be issued or such Letter of Credit and all
other L/C Obligations as (o which such LAC Issuer has actual or potential Fronting
Exposure, as it may elect in its sole discretion; or

(1} the Letter of Credit is in an initial amount less than $23.000 (o
such lesser amount as agreed to by such L/C [ssuer and the Administrative Agent).

{iii} Mo L/C lssuer shall be under any obligation to amend any Letter of
Credit if (A) such LAC Issuer would have ne obligation at such time to issue such Letter of Credit
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in its amended form under the terms hereof. or (B) the beneficiary of such Letter of Credit does
not accept the proposed amendment o sueh Letter of Credit.

)] Procedures for lssuance and Amendment of Letters of Credit: Auto-Renewal
Letters of Credit. (i) Each Letter of Credit shall be issued or amended. as the case may be. upon the
request of Lead Borrower, on behalf of all of the applicable Borrowers, hand delivered or sent b
facsimile (or transmitted by electronic communication, if arrangements for doing so have been approved
by the applicable LAC lssuer) to the applicable LAC lssuer {with a copy to the Administrative Agent) in the
form of a Letter of Credit Application, apprapriately completed and signed by a Responsible OfMicer of
Lead Borrower. Such Letter of Credit Application must be received by the applicable LAC [ssuer and the
Administrative Agent not later than 1:00 p.m. at least three Business Days prior o the proposed issuance
date or date of amendment. as the case may be; or. in cach case, such later date and time as the applicable
LAC Issuer mav agree in a particular instance in its sole discretion. In the case of a request for an initial
issvance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail
reasenably satisfactory 1o the applicable LAC [ssuer: (A) the proposed issuance date of the requesiel
Letter of Credit {which shall be a Business Day ). (1) the amount thereol, (C) the expiry date thereof (T3
the name and address of the beneficiary thereof] (B} the documents o be presented by such beneficiary in
case of any drawing thereunder, (F) the full text of any certificate to be presented by such beneficiary in
case of anv drawing thereunder, and {G) such other matters as the applicable L/C [ssuer may reasonahly
request.  In the case of a request for an amendment of any outstanding Letter of Credit. such Letter of
Credit Application shall specity in form and detail reasonably satisfactory to the applicable LAC Tssuer (1)
the Letter of Credit to be amended, (2) the proposed date of amendment thereof (which shall be a
Business Day), (3) the natore of the proposed amendment, and (4 such other manters as the applicable
LAC Tssuer may reasonably request consistent with the terms of this Credit Agreement.

(1i) Subject to the terms and conditions set forth herein, the applicable L/C
Issuer shall, on the requested date. issue a Letter of Credit for the account of the applicable
Boreower {or the applicable Borrower and the applicable Subsidiary) or enter into the applicahle
amendment. as the case may be. Immediately upon the issuance of each Letter of Credit. cach
Fevolving Lender shall be deemed 1o have, and hereby irrevocably and uneonditionally agrees o,
acquire from the applicable L/C lssuer a risk participation in such Letter of Credit in an amount
equal 1o such Revolving Lender’s Applicable Percentage ol the aggrepate amount available (o he
drawn under such Letter of Credit. Each Lender acknowledges and agrees that its obligation to
acquire risk participations pursuant to this paragreaph in respect of Letters of Credit is absolute
and unconditional and shall not be affected by any circumstance whatsoever, including any
amendment. rencwal or extension of any Letter of Credit or the occurrence and continuance of a
Default or reduction or termination of the Commitments,

(iiiy  If Lead Borrower so mequests in any applicable Letter of Credit
Application, the applicable L/C Tssuer shall agree to issue a Letter of Credit that has automatic
renewal provisions (each, an “Auto-Renewal letter of Credit™y; provided that anmy such
Auto-Renewal Letter of Credit must permit the applicable LAC Issuer 1o prevent any such renewal
at least once in each twelve-month period (commencing with the date of issuance of such
Auto-Renewal Letter of Credit) by giving prior notice to the beneficiary thereof not later than a
day (the “Nonrenewal Motice Date™) in each such twelve-month peried 10 be agreed upon at the
time such Letter of Credit is issued, Unless otherwise directed by the applicable LAC Issuer, Lead
Borrower shall not be required to make a specific request to such LAC Issuer for anv such
renewil, Onee an Auto-Renewal Letter of Credit has been issued, the Revolving Lenders shall be
deemed to have authorized (but may not require) the applicable L/C Issuer to permit the renewal
of such Auto-Renewal Letter of Credit from time to time to an expiry date not later than the
Letter of Credit Expiration Date {unless and except for so long as such Letter of Credit is
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Backstopped); provided that such L/C lssuer shall not permit any such remewal i’ (A) such
L/C Issuer has determined that it would have no obligation at such time to issue such Letter of
Credit im its renewed form under the terms hercof (by reason of the provisions of
Section 2481000 or otherwisch, or (B) it has received notice (which may be by telephone.,
followed promptly in writing, or in writing) on or before the day that is five Business Days before
the applicable Nonrenewal Motice Date from the Administrative Agent or any Revolving Lender,
as applicable, or Lead Bomrower that one or more of the applicable conditions specified in
Section 4.3 15 not then satistied,

{iv) Promptly after its delivery ol any Letter of Credit or any amendment (o a
Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof. the
applicable LAC [ssuer will also deliver to Lead Borvower and the Administrative Agent a true and
complete copy of such Letter of Credit or amendment,

(ch Drawings and Reimbursements: Funding of Panicipations, (i) Upon receipt from
the bencficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the
applicable L/C Issuer shall notify promptly Lead Borrower and the Administrative Agent thereof, On the
Business Dy on which Lead Borrower shall have received notice of any payment by the applicable
LAC Tssuer under a Letter of Credit or, iF Lead Borrower shall have received such notice later than 1200
pum. on any Business Dav, on the succeeding Business Day (such applicable Business Day. the “L/C
Honor Date™). the Bormowers shall (regardless of whether or not such Letter of Credit shall be for the sole
account of a Bormower or for the joimt account of a Borrower and any Subsidiary) reimburse such
LAC Tssuer through the Administrative Agent in an amount cqual o such drawing in Dollars,  1F the
Borrowers fail to so reimburse the applicable L/C Issuer on the L/C Hoenor Date (or if any such
reimbursement pavment 18 required o be refunded 1w the Borrowers [or any reason), then (x) the
Borrowers shall be deemed to have requested a Borrowing of ABR Revelving Loans in the amount of
such deawing. and {¥) the Administrative Agent shall promptly notity each Revolving Lender of the L/AC
Honor Date. the amount of the unreimbursed drawing (the “Unreimbursed Amount™). and the amount of
such Revolving Lender's Applicable Percentage thereof,  Any notice given by any LAC [ssuer or the
Administrative Agent pursuant 1o this Section 2.40c)(iy may be given by telephone if immediately
confirmed in writing; provided that the lack of such an immediate confirmation shall not affect the
conclusiveness or binding effect of such notice, For the avoidance of doubt, ifany drawing oceurs under
a Letter of Credit and such drawing is not reimbursed on the same day, the Unreeimbursed Amount of such
drawing shall, without duplication, acerue interest for each day until the date of reimbursement at (x)
prior w the third Businesz Day following the L/C Honor Date. the rate per annum applicable to the
outstanding principal balance of ABR Revolving Loans pursuant to Section 3, 1{a). and (v thercafter, a
rate per annum equal to the Default Rate applicable to the outstanding principal balance of ABE
Revolving Loans.

(i) Each Revolving Lender (including the Revolving Lender acting as the
applicable LAC Tssuer) shall upon any notice pursuant o Section 2.4{ch(i) make funds available o
he Administrative Agent for the account of the applicable L/C Issuer at the Administrative
Agent’s Payment OfTice in an amount equal to its Applicable Percentage of any Unreimbursed
Amount in respect of a Letter of Credit in Dollars not later than 1:00 p.n. on the Business Day
specified in such notice by the Administrative Agent. The Adminisirative Agent shall remit the
funds s0 reccived to the applicable L/C Issuer, and may apply Cash Collateral provided for this
purpose to such Unreimbursed Amount,

(iii}  Each Revolving Lender that makes funds available pursuant to
Section 2.4(e)(ii) shall be deemed w have made an ABR Revolving Loan in Dollars o the
Borrowers in such amount, provided that in the event the conditions for Revolving Borrowings
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set forth in Section 4.2 cannot be satistied (and have not heen waived) or for any other reason,
then {A) the Borrowers shall be deemed to have incurred from the applicable L/AC lssuer a L/C
Boreowing in Dollars in the amount of the Unreimbursed Amount, which L/C Borrowing shall be
duc and payable on demand (together with interest) and shall bear interest at the Default Rane,
and (B} such Revolving Lender shall be deemed to have purchased a participation in such L/C
Borrowing in an amount equal to its Applicable Percentage thereof (a “LAC Advance™).

{iv) Until ench Revolving Lender funds its Revolving Loan or L/C Advance
pursuant b this Section 2.4} 1o reimbuorse the applicable LAC Issuer lor any amount drawn under
amy Letter of Credit, interest in respect of such Revolving Lender’s Applicable Percentage of
such amount shall be solely for the account of the applicable L/C [ssuer.

v} Each Revolving Lender’s obligation to make Revolving Loans or
LAC Advances to reimburse the applicable L/C Issuer for amounts drawn under Letters of Credit,
as contemplated by this Section 2.40c). shall be absolute and unconditional and shall not be
affected by any circumstance; provided that cach Revolving Lender’s obligation to make
Fevolving Loans (but not L/C Advances) pursuant to this Section 2.4(¢) is subject to the
conditions set forth in Section 4.2 (other than delivery by Lead Borrower of 8 Committed Loan
Motieaz). No such making of a 1L/C Advance shall relieve or otherwise impair the obligation of the
Borrowers to reimburse the applicable LAC Issuer for the amount of any pavment made by the
applicable LAC Issuer under anyv Letter of Credit, together with interest as provided hergin.

{vi) If any Revolving Lender fails to make available to the Administrative
Agent for the account of the applicable L/C Issuer any amount required to be paid by such
Fevolving Lender pursuant to the forcgoing provisions of this Scction 2.40cy by the time
specified n Section 240101}, such LAC Dssuer shall be entitled to recover from such Revolving
Lender (acting through the Administrative Agent), on demand, such amount with inlerest thereon
for the period from the date such payment is required to the date on which such payment is
immediately available to such LAC [ssuer at the greater of the Federal Funds Rate and a rate
determined by such LAC lssuer in accordance with banking industry rules on interbank
compensation. A certificate of the applicable L/C Issuer submitted to any Revolving Lender
(through the Administrative Agent) with respect to any amounts owing  under  this
Section 24(c)(vi) shall be conclusive absent manifest error,

(vil)  IF at any time after the applicable LAC Tssuer has made a payment under
mny Letler of Credit and has received from any Revolving Lender such Revolving Lenders
LAC Advance in respect of such payment in accordance with this Section 2 4{c). the
Administrative Agent receives for the account of such Revolving Lender any payment in respect
of the related Unreimbursed Amount or interest thereon {whether divectly from the Borrowers or
otherwize, including proceeds of Cash Collateral applied thereto by the Administrative Agent).
the Administrative Agent will distribute to such Revolving Lender its Applicable Percentage
thereol (appropriately adjusted, in the case of interest pavments, to reflect the period of time
during which such Revolving Lender’s L/C Advance was outstanding) in the same funds as those
received by the Administrative Agent.

(viti} 1M any payment received by the Adminisirative Agent for the account of
the applicable LAC Issuer pursuant to Section 2.40c) is required to be returned under any of the
circumstances deseribed in Section 10.11. each Revelving Lender shall pay to the Administrative
Agent its Applicable Percentage thercof on demand of the Administrative Agent, plus intercst
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thereon from the date of such demand to the date such amount is returned by such Revolving
Lender, at a rate per annum equal to the Federal Funds Rate.

(d) Oblizations Absolute.  The obligation of the Borrowers to reimburse the
applicable L/C Izsuer for cach drawing under each Letter of Credit issued by it and to repay each L/C
Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with
the terms of this Credit Agreement under all circumstances, including the following:

(i} any lack of validity or enforceshility of such Letter of Credit, this Credit
Agreement, or any other agreement or instrument relating thereto;

{ii) the existence of any claim, counterclaim, setoff, defense or other right
that any Loan Parly may have al any time against any beneficiary or any transferes of such Letter
of Credit (or any Person for whom any such beneficiary or any such transferee may be acting),
such L/C Issuer or any other Person, whether in connection with this Credit Agreement, the
transactions contemplated hereby or by such Letter of Credit or any agreement or instrument
relating thereto, or any unrelated transaction:

(iiiy  any draft, demand. certificate or other document presented under such
Letter of Credit proving to be forged, frandulent, invalid or insufficient in any respect or any
statement therein being untrue or inaccurate in any respecl; or any less or delay in the
ransmission or otherwise of any document required in order 1o make a drawing under such Lener
of Credit;

(1v) any paviment by the applicable L/C 1ssuer under such Letter of Credit
against presentation of a draft or certificate that does not strictly comply with the terms of such
Letier of Credit, or any pavment made by the applicable L/C [ssuer under such Letter of Credit o
any Person purporting to be a trustee in bankruptey, debtor-in-possession, assignee for the benefit
of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any
transferee of such Letter of Credit, including any arising in conmection with (x) any proceeding
under any Deblor Reliel Law or (v) any Bail-In Action;

(v} any exchange, release or non-perlection of any Collateral, or any release
or amendment or waiver of or consent o departure from the Guarantee Agreement, the TIK
Cluarantee Agreement or any other guarantee, tor all or any of the Loan Document Obligations of
any Loan Party in respect of such Letter of Credit: or

(vi) any other circumstance or happening whatsoever, whether or not similar
o any of the forceoing, including any other circumstance that might otherwise constituie a
defense available to, or a discharge of, any Loan Party;

provided that the foregoing shall not excuse the applicable LAC Issuer from liability to the Borrowers to
the extent of any dircet damages (as opposed to special, indirect, consequential or punitive damages,
claims in respect of which are waived by the Bormowers o the extent permitted by applicable law)
sullered by the Borrowers that are cavsed by such LAC Issuer’s bad faith, gross negligence or willful
misconduct when determining whether drafis and other documents presented under a Letter of Credit,
subject to the terms of Section 2.4(¢) below, comply with the terms thereof,

(e} Role of LAC Issuer. Each Lender and each Borrower agree that, in paving anyv
drawing under a Letter of Credit, the applicable L/C Issuer shall not have any respongsibility to obtain any
document (other than any sight drafl. certificates and documents expressly required by the Letter of
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Credit) or to ascertain or inguire as to the validity or accuracy of any such document or the authority of
the Person executing or delivering any such document. MNone of the applicable L/C Issuer, any of its
Related Parties nor any of the correspondents. participants or assignees of such L/C Issuer shall be liable
to any Lender for (i) any action taken or omitted in connection herewith at the request or with the
approval of the Required Lenders, {ii) any action taken or omitted in the absence of bad faith, gross
negligence or willful misconduct; or (i) the due execution, effectiveness, validity or enforceability of
any document or instrument related 1o any Lefter of Credit or Letter of Credit Application.  Each
Borrower hareby assumes all risks ol the acts or omissions of any beneliciary or translenee with respect 1o
its use of any Letter of Credit, provided that this assumption is not intended to, and shall not, preclude the
Borrowers from pursuing such rights and remedies as they may have against the beneficiary or transferee
at law or under any other agreement. None of the applicable L/C Issucr, any of its Related Partics nor any
of the correspondents, participants or assignees of such LAC Issver shall be liable or responsible for any of
the matters deseribed in clauses (i) throwgh (iii) of this Section 2.4(e); provided that anything in such
clauses o the contrary notwithstanding, the Borrowers may have a claim against the applicable
LAC Tssuer, and the applicable L/C Issuer may be liable to the Borrowers, (o the extent, but only to the
extent, of any direct, as opposed to consequential or exemplary. damages suffered by the Borrowers
caused by such L/C Issuer’s bad faith, willful misconduet or gross negligence or such L/C Issuer’s bad
faith, willful or grossly negligent failure to pay under any Letter of Credit after the presentation to it by
the bencliciary of a sight draft and certificatei(s) strictly complying with the terms and conditions of such
Letter of Credit, In furtherance and not in limitation of the foregoing, the spplicable LiC lssuer may
accept documents that appear an their face to be in order, without responsibility for further investigation,
regardless of any notice or infoemation to the contrary, and the applicable 1L/C Issuer shall not be
responsible for the validity or sufficiency of any instrument transferving or assigning or purporting to
transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in
part, which may prove to be invalid or ineffective for any reason,

i Conflict with Letter of Credit Application. Notwithstanding anvthing else to the
contrary in any Letter of Credit Document (including any Letter of Credit Application), in the event of
any conflict between the terms hereof and the terms of any such Letter of Credit Document, the terms
hereol shall control, provided that all non-conicting terms of any such Lelter of Credil Document shall
remain in full force and effect.

(g Applicability of ISP and UCP: Limitation of Liabilitv. Unless otherwise
expressly agreed by the applicable L/C Issuer and Lead Borrower when a Letter of Credit is issued, (i) the
rules of the IS shall apply to each standby Leter of Credit, and (i1} the rules of the UCE shall apply 1o
cach commercial Letter of Credit, Notwithstanding the foregoing. the applicable L/C Issuer shall not be
responsible to any Loan Party for, and the applicable L/C lssuer's rights and remedies against any such
Laan Party shall not be impaired by, any action or inaction of such LAC Tssuer required or permitted under
any law, erder, or practice that is required or permitted o be applied o any Letter of Credit or this Credit
Agreement, including the law or any order of a jurisdiction where such LAC [ssuer or the beneficiary is
located, the practice stated in the ISP or UCP. as applicable. or in the decisions. opinions, practice
statements, or official commentary of the 1CC Banking Commission. the Bankers Association for Finance
and Trade = International Financial Services Association (BAFT-1IFSA), or the Institute of International
Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

{hi Addition of L/C [ssuer, Lead Borrower may from time to time, with the consent
of the Administrative Apent (such consent not to be unreasonably withheld, conditioned or delayed) and
the applicable Revolving Lender being se appointed, appoint one or more additional Revolving Lenders
to be LAC [ssuers hereunder. Upon the appointment of a Revolving Lender as an LU Issuer hereunder,
such Person shall become vested with all of the rights. powers. privileges and duties of an L/C lssuer
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hereunder.  The Administrative Agent shall notify the Revolving Lenders of any such additional LAC
[ssuer.

(il Removal of L/C [ssuers. Lead Borrower may at any time remove any Revolving
Lender from its role as an LAC [ssuer hereunder upon not less than 30 days prior notice to such L/C Issuer
{or such shorter peried of time as mayv be acceptable to such LAC Issuer). with a copy of such notice o the
Administrative Agent; provided that such removed LAC Issuer shall retain all the rights, powers, privilezes
and duties of an LAC Tssuer hereonder with respect to all Letters of Credit outstanding as of the effective
date of its removal as an L/C Issuer and all L/C Exposure with respect thereta. Without limiting the
foregoing, upon the removal of a Revolving Lender as an LAC [ssuer hereunder, Lead Borrower may, or at
the request of such removed L/C Issuer Lead Boreower shall, use commercially reasonable efforts to.
arrange for ene or more of the other L/C [ssuers to issue Letters of Credit hereunder in substitution for the
Letters of Credit, if any, issued by such removed LAC [ssuer and outstanding at the time of such removal.
or make other arrangements reasonably satisfactory o the removed LAC [ssuer to effectively cause
another L/C Issuer o assume the obligations of the remaoved L/C Dssuer with respect to any such Letters
of Credit.

Section 2.5

{a) Unless previously terminated, the Revolving Commitments shall terminate on the
last day of the Availability Period.

(i The Borrowers mav at any time terminate, or from time to time reduce. the
Revolving Commitments. provided that (i) the Borrowers shall not terminate or reduce the Revolving
Commitments if, after giving effect to any concurrent prepayment or repayment of the Revolving Loans
and the Swingline Loans in accordance with Section 2.7, the sum of the Revolving Exposures of all
Revolving Lenders would exceed the aggregate Revolving Commitments, (i) each such reduction of the
Revolving Commitments shall be in an amount that is an integral multiple of § 1,000,000 and not less than
35,000,000, and (7ii) any reduction of the Revolving Commitments 1o an amount below the LAC Sublimit
or the Swingline Sublimit shall automatically reduce the L/C Sublimit or the Swingline Sublimit, as
applicable, on a Dollar for Dollar basis. 17 at any time, as a result of such a partial reduction or
termination as provided in Section 2.5(a). the Revolving Exposure of all Lenders would exceed the
aggregate Revolving Commitments, then the Borrowers shall on the date of such reduction or termination
of Revolving Commitments, repay or prepay Revolving Borrowings or Swingline Loans {or a
combination thereof) and/or Cash Collateralize Letters of Credit in an aggregate amount egual o such
eNLess,

{c} Lead Borrower shall notify the Administrative Agent of any election to lerminate
or reduce the Revolving Commitments under paragraph (b} of this Section at least three Business Dayve
priot to the effective date of such termination or reduction, specifving such election and the effective date
thereof, Promptly following receipt of any such notice. the Administrative Agent shall advise the
Revolving Lenders of the contents thereof.  Each notice delivered by Lead Borrower pursuant to this
Section shall be imevocable, provided that a notice of termination or reduction of the Revolving
Commitments may state that such notice is conditioned upon the effectivencss of other credit facilities or
other events or transactions, in which case such notice may be revoked by Lead Borrower (hy wrilten
notice o the Administratlive Agent on or prioe 0 the specilied elfective date) il such condition & not
satisfied. subject to the Borrowers™ obligation to indemnify the Lenders pursuant to Section 3.5, Each
reduction, and any termination, of the Revelving Commitments shall be permanent and each reduction of
the Revolving Commitments shall be made ratably among the Revolving Lenders in aceordance with their
respective Revolving Commiatments.,
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Section 2.6 Repavment of Loans: Evidence of Debi.

{a} Pavment at Matority. The Borrowers hereby unconditionally promise o pay (i)
to the Administrative Agent for the account of each Revolving Lender the then unpaid principal amount
of each Revolving Loan together with all accrued interest thereon on the earlier of the Revolving Maturity
Date and. if different, the date of the termination of the Revolving Commitments in accordance with the
provisions of this Credit Agreement, and (i) to the Swingline Lender the then unpaid principal amount of
each Swingline Loan together with all acerued interest thereon on the earliest of (A) the maturity date
selected by Lead Borrower for such Swingline Loan, (B) the Revolving Maturity Date and (C) the date of
the termination of the Revolving Commitments in accordance with the provisions of this Credit
Agreement.

()] Motes. Any Lender may request through the Administrative Agent that Loans
made bv it be evidenced by a promissory note. In such event. the Borrowers shall execute and deliver to
{i) in the case of a Revolving Lender, 8 Revolving Loan Note, and (ii) in the case of the Swingline
Lender, a Swingline Loan Mote. In addition, if requested by a Lender, its Mote may be made payahble to
such Lender and its registered assigns in which case all Loans evidenced by such Mote and interest
thereon shall at all times (including afier assignment pursuant w Section 10.4) be represented by one or
more Notes in like form payable to the order of the payee named therein and its registerad assigns.

(e} Lender Records,  Each Lender shall maintain in accordance with iis usual
practice an account of accounts evidencing the indebtedness of the Borrowers to such Lender resulting
from each Loan owing to such Lender from time to time, including the amounts of principal and interest
pavable and paid to such Lender from time to time hereunder.

{di Register, Entrics made in good faith by the Administrative Agent in the Register
pursuant to Scetion 1004(c). and by cach Lender in its account or accounts pursuant to Section 2.60(¢).
shall be prima facie evidence of the amount of principal and interest due and payable or to become due
and payable from the Borrowers 1o, in the case of the Register, each Lender and, in the case of such
account or accounts, such Lender, under this Credit Agreement. absent demonstrable ervor; provided.
henwever, that the failure of the Administeative Agent or such Lender to make an entry. or any linding that
an entry is incorrect, in the Register or such account or accounts shall not limit or otherwise affect the
obligations of the Borrowers under this Credit Agreement.

Section 2.7 Prepayments.

{al Optional Prepavments. (i1 The Borrowers may. upon written notice from Lead
Borrower to the Administrative Apgent, at any time and from time to time, voluntarily prepay any
Borrowing of any Class {other than Swingline Loans) in whole or in part without premivm or penalty
{except as set forth in Section 3.5), provided that such notice must be received by the Administrative
Agent not later than 1:00 pom. (1) three Business Dayvs prior to any date of prepayvment of a BSBY
Borrowing and (2) on the date of prepayment of an ABR Borrowing, Each such notice shall specify the
date and amount of such prepavment and the Class{es) and Tvpe(s) of Loans to be prepaid. The
Administrative Agent will prompily notity cach Appropriate Lender of its receipt of cach such notice. and
of the amount of such Lender's Applicable Percentage of such prepayment,  If such notice is given by
Lead Borrower, the Borrowers shall make such prepayment and the payment amount specified in such
noice shall be due and pavable on the date specified therein, provided that a notice of prepayment may
state that such notice 15 conditioned upon the effectiveness of other credil Tacilities or other evenls or
tramsactions. in which case such notice may be revoked by Lead Borrower (by written notice to the

TH
HA2IS ] 4576 I3




Administrative Apgent on or prior to the specified eftective date) if such condition is not satisfied. subject
to the Borrowers™ obligation to indemnify the Lenders pursuant to Section 3.5,

(i) The Borrowers may, upon written notice from Lead Borrower to the
Swingline Lender (with a copy to the Administrative Agent), at any time or from time o time.
voluntarily prepay Swingline Loans in whole or in part without premium or penalty; provided
that such notice must be received by the Swingline Lender and the Administrative Agent not later
than 1:00 p.m. on the date of the prepayment. Each such notice shall specify the date and amount
of such prepayment.  [F such notice is given by Lead Borrower, the Borrowers shall make such
prepavment and the payment amount specified in such notice shall be due and payable on the date
specified therein.

(b Mandatory Prepavments.

(i) Mei Cash Proceeds.

(A Dispositions. [n the event that any Loan Party or any of its
Subsidiaries receives Met Cash Proceeds in respect of any Mandatory Prepayment
Dispositicn, then, substantially simultancously with {and in any cvent not later than the
fifth Business Day next following) the receipt of such Net Cash Proceeds, the Borrowers
shall prepay the Loan Document Obligations in an aggrepate principal amount equal o
100% of such Net Cash Proceeds; provided, that no Met Cash Proceeds that would
atherwise be subject to the provisions of this clause (A) or clause (C) below shall he
subject to such provisions until the aggregate amount of all such Met Cash Proceeds
received by the Loan Parties and their Subsidiaries from and afier the Closing Date shall
equal 20,0004, and only the portion in excess of such $200000,000 aggregate amount
shall be subject to such provisions.

(B) Debt Incurrences and Equity lssuances.  In the event that any
Loan Party or any of its Subsidiaries receives Met Cash Proceeds inorespect of any
Mandatory Prepayment Debl Incurrence or Mandatory Prepayment Equity Tssuance, then,
substantially simultaneously with (and in any event not later than (x) in the case of any
Mandatory Prepayment Delt Incorrence, the same day as. and (v) in the case of any
Mandatory Prepayment Equity Issuance, the fifth Business Day next following) the
receipt of such Met Cash Procecds, the Borrowers shall prepay the Loan Document
Obligations in an aggregate pringipal amount equal to 0% of such MNet Cash Proceeds,

(L8] Casualty Events. In the event that any Loan Party or any of its
Subsidiarics receives Met Cash Proceeds in respect of any Mandatory  Prepayment
Casualty Event. then, substantially simultaneously with (and in any event not later than
the fifth Business Day next following) the receipt of such Net Cash Proceeds, the
Borrowers shall prepay the Loan Document Obligations in an aggrezate principal amount
equal to 100% of such Met Cash Proceeds; provided. that no Met Cash Proceeds that
would otherwise be subject 1o the provisions of this clause (C) or clavse (A) above shall
he subjeet to such provisions until the ageregate amount of all such Net Cash Proceeds
received by the Loan Parties and their Subsidiarics from and after the Closing Date shall
cgual F20HLMHE, and only the portion in excess of such S20MKL000 aggregate amount
shall be subject 1o such provisions.

(i) Excess Cash Balance. In the event that the aggregate balance of the
Loan Parties” disbursement and operating deposit accounts exceeds $330,000.000 on any
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Business Day. then the Borrowers shall prepay the Loan Document Obligations in an agarepate
principal amount equal to such excess amount.

{iiiy  Application of Mandatory Prepavments. Each mandatory prepayment
required to be made pursuant to Section 2.7(b) shall be applied to the prepayment of the
Fevolving Loans and Swingline Loans and. thereaficr, to Cash Collateralize the LAC Obligations
in an amount egqual to the Minimum Collateral Amount with respect thereto, in each case, without
a permanent reduction of the Revolving Commitments,

{iv) Motice of Mandatory Prepavment,  Lead Borrower shall deliver o the
Administrative Agent, al the time of each prepayment required under this Section 2.7(k] {or, in
the case of a prepavment required under Section 2. 7(b(). to the extent practicable, at least twe
Business Days in advance of such prepayment). a certificate signed by a Financial Officer of
Lead Borrower setting forth in reasonable detail the calculation of the amount of such
prepavment.  Each notice of prepavment shall specify the prepayment date, the Tyvpe of cach
Loan being prepaid and the pringipal amount of cach Loan {or portion thereof) to be prepaid,

{c) Prepavments of Revolving Loans,  IF for any reason (i) the Total Revolving
Outstandings (other than any Overadvances and Protective Advances to the extent permitted hereunder)
at any lime excead the Borrowing Base then in effect for at least two consecutive Business Dayvs or (i)
the Total Revolving Ouistandings at any time exceed the Revolving Credit Maximum Amount at such
time, then in either case Borrowers shall immediately prepay. without premium or penalty. an aggrepate
amount equal to such excess to be applied to the prepayment of the Revolving Loans and Swingline
Loeans and, thereafter to the extent of any remaining such excess. to Cash Collateralize the L/C
Ohbligations in an amount egqual to such remaining excess,

{di General Rules,  All prepavments shall be subject to Scetion 3.5, but shall
otherwise be without premiom or penalty, Each prepayment of @ Borrowing shall be applicd ratably to
the Loans included in the prepaid Borrowing. Al prepayments shall be accompanied by acerued inlerest
thereon and, in the case of any prepayment of a BSBY Loan, any additional amounts required pursuant to
Section 3.5, The application of all prepayment amounts shall be made in such a manner as to minimize,
to the extent reasonably practicable. any additional amounts required under Section 3.5.

Section 2.8 Pavments Generallv: Administrative Azent’s Clawback.

{a) General. Each Loan Pary shall make each payment required to be made by it
hercunder or under any other Loan Document (whether of principal of Loans, L/C Borrowings, interest or
fees, or of amounts payable under Sections 3.4, 3.5, 3.6 or 10,3, or otherwise) prior to 12:00 noon on the
date when due, in immediately available funds, In furtherance of the foregoing, during the continuance of
an Event of Default, the Borrowers hereby irrevocably authorize the Administrative Agent. in the
Administrative Agent’s sole discretion. to request on behalf of the Borrowers, Revalving Loans (which
shall be ABR Loans) or Swingline Loans. in an amount sufficient 1o pay all principal, L/C Borrowings,
interest, fees. or other amounts from time to time due and pavable by any Loan Party to any Credit Party
hercunder or under any other Loan Document that are not paid when due (afier giving effeet 1o any grace
and cure periods),  All pavments to be made by a Loan Party hercunder shall be made free and clear of
and without condition or deduction for any counterclaim, defense, recoupment or setoff, without setoff or
counterclaim.  Any amounts received after such time on any date may, in the discretion of the
Administrative Agent, be deemed 1o have been received on the next succeeding Dusiness Day for
purpases of caleulating interest thereon. All such pavments shall be made to the Administrative Agent’s
Payment Office, except payments to be made to any LAC [ssuer or the Swingline Lender as expressly
provided herein and except that payments pursuant wo Sections 3.4, 3.5, 3.6 or 10.3. shall be made directly
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to the Persons entitled thereto. The Administrative Agent shall distribute any such payments received by
it for the account of any other Person to the appropriate recipient promptly following receipt thereofl 1f
anv payvment hereunder shall be due on a day that is not a Business Day, the date for pavment shall be
extended to the next succeeding Business Day, and, in the case of anv pavment accruing interest, interest
thereon shall be payable for the period of such extension. All payments hereunder shall be made in
Dallars,

() Pro Raty Trestment, Except as otherwise provided in this Section 2.8 and as
otherwise required under Section 3.4(e], each Borrowing, each payment or prepayment of principal of any
Borrowing, each payment of interest on the Loans, each payment of fees, each reduction of the Revolving
Commitments and each conversion of any Borrowing to or continuation of any Borrowing as a Borrowing
of any Type shall be allocated pro rata among the Appropriate Lenders in accordance with their
respective applicable Commitments {or, if such Commitments shall have expired or been werminated. in
accordance with the respoetive principal amounts of their outstanding Loans of the applicable Class),
Each Lender agrees that in computing such Lender™s portion of any Borrowing o be made hereunder, the
Administrative Agent may, in iis discretion, round each Lender’s percentage of such Bommowing o the
next higher or lower whole Dollar amount.

{c}) Administrative Agent’s Clawback, (i} Funding by Lenders: Presumplion by
Administrative Agent. Unless the Administrative Agent shall have received notice from a Lender (x) in
the case of ABR Borrowings, two hours prior to the proposed time of such Borrowing and {v) otherwise,
prior to the proposed date of any Borrowing that such Lender will not make available to the
Administrative Agent such Lender's share of such Borrowing, the Administrative Agent may assume that
such Lender has made such share available on such date in accordance with Sgetion 2.2 and may, in
reliance upon such assumplion, make available w the Borrowers a corresponding amount,  In such event,
if'a Lender has not in fact made its share of the applicable Bormowing available to the Administrative
Agent, then the Appropriate Lender and the Borrowers severally agree to pay to the Administrative Agent
forthwith on demand such corresponding amount with interest thereon for each day from and including
the date such amount is made available to the Borrowers to but excluding the date of payvment to the
Administrative Agent, at (A) in the case of a payment to be made by such Lender. the greater of the
Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking
industey rules on interbank compensation, and (1) in the case of a pavment o be made by the Borrowers,
the interest rate applicable to ABR Loans. 11 the Borrowers and such Lender shall pay such interest to the
Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly
remit wo the Borrowers the amount of such interest paid by the Borrowers for such period. 11 such Lender
pavs its share of the applicable Borrowing to the Administrative Agent, then the amount so paid shall
constitute such Lender’s Loan included in such Borrowing. Any payment by the Borrowers shall be
without prejudice to any claim the Borrowers may have against a Lender that shall have failed to make
such pavment to the Administrative Agent.

{ii) Payvments by Borrowers; Presumplions by Administrative Agent, Unless
he Administrative Agent shall have received notice from Lead Borrower prior o the date on
which any payment is due to the Administrative Agent for the account of the Lenders or any
LAC Issuer hereunder that the Borrowers will not make such payment, the Administrative Agem
may assume that the Borrowers have made such payment on such date in accordance herewith
and mav. in relianee vpon such assumption, distribute to the Lenders or such L/C Issucr, as the
case may be, the amount due,  In such event, if the Borrowers have not in fact made such
payment, then each of the Lenders or such LAC Issuer, as the case may be, severally agrees to
tepay to the Administrative Agent forthwith on demand the amount so disteibuted to such Lender
or such L/C Issuer, with interest thereon. for each day from and including the date such amount is
distributed to it to but excluding the date of pavment to the Administrative Agent. at the greater
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of the Federal Funds Rate and a rate determined by the Administrative Apent in accordance with
banking industry rules on interbank compensation.

(iii}  Notice bv _Administrative Agent. A notice from the Administrative
Agent to any Lender or Lead Borrower with respect to any amount owing under this paragraph
(c) shall be conclusive, absent manifest crror,

{di Oblizgations of Lenders Several. The obligations of the Lenders hereunder to
make Loans and purchase participations in Letters of Credit and Swingline Loans and to make payments
pursuant o Section | o) are several and not joint,  The failure of any Lender to make any Loan or

purchase participations in Letters of Credit and Swingline Loans or make any payment under
section DL3(c) on any date required hereunder shall not relieve any other Lender of its corresponding
obligation to do so on such date. and no Lender shall be responsible for the failure of any other Lender to
a0 make its Loan, purchase its participation in Letters of Credit and Swingline Loans or to make its
pavment under Seetion 1003(¢).

(el Failure to Satisfy Conditions Precedent.  If any Lender makes available to the
Administrative Agent funds for any Loan to be made by such Lender as provided in the foregoing
prowisions of this Article 2, and such funds are not made available to the Borrowers by the Administrafive
Agent because the conditions w the borrowing of Loans set forth in Article 4 are not satisfed or waived
in accordance with the terms hereod (subject to the provisions of Article 4). the Administrative Agent
shall return such funds (in like funds as received from such Lender) to such Lender. without interest.

(f) Funding Source. Mothing herein shall be deemed to obligate any Lender to
obtain the funds for any Loan in any particular place or manner or to constitute a representation by any
Lender that it has obtained or will obtain the funds for anv Loan in any particular place or manner.

(2l Insufficient Pavment. Subject 1o the provisions of Article 8, whenever any
pavment received by the Administrative Apgent under this Credit Agreement or any of the other Loan
Documents is insufficient to pay in full all amounts due and pavable to the Credit Partics under or in
respect of this Credit Agreement and the other Loan Documents on any date, such pavment shall be
distributed by the Administrative Agent and applied by the Administrative Apent (i) first, towards
pravment of all fees and expenses then due to the Administrative Agent under the Loan Documents, (i)
second, owards payment of all expenses then due hereunder. ratably among the parties entitled thereto in
accordance herewith, (ii1) third, towards payment of interest, foes and commissions then due hercunder,
ratably among the parties entitled thereto in accordance with the amounts of interest, fees and
commissions then due 1o such parties, and (v} fourth, towards payment of principal of Loans and
unreimbursed L/C Borrowings then due hereunder, ratably among the parties entitled thereto in
aceordance with the amounts of principal of Loans and unreimbursed L/C Borrowings then due o such
parties.

(h) Sharing of Pavments by Lenders. If any Lender shall, by exercising any right of
zetoft or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its
Loans or other obligations hereunder resulting in such Lender receiving payment of a proportion of the
aggregate amount of s Loans and acerued interest thereon or other such oblizgations greater than its pro
rata share thereof as provided herein, then such Lender shall (0 notify the Administrative Agent of such
fact, and (v) purchase (for cash al face value) participations in the Loans and such other obligalions of the
other Lenders, or make such other adjusiments as shall be equitable, so that the benelit of all such
payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of
and accrued interest on their respective Loans and other amounts owing them: provided that:
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(i) it any such participations are purchased and all or any portion of the
payment giving rise thereto is recovered. such participations shall be rescinded and the purchase
price restored to the extent of such recovery, without interest; and

(ii) the provisions of thiz paragraph shall not be construed to apply to (%) any
payment made by the Borrowers pursuant to and in accordance with the express terms of this
Credit Agreement (including the application of funds arising from the existence of a Defaulting
Lender), or (v) any payment obtained by a Lender as consideration for the assignment of or sale
of a parlicipation in any of its Loans or pariicipations in L/C Dishursements to any assignes or
participant.

Each Borrower consents to the foregoing and agrees, to the extent it may eflectively do so under
applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements may
exercise against each Loan Party rights of setoff and counterclaim with respect to such participation as
fully as if such Lender were a direct creditor of ¢ach Loan Party in the amount of such participation.

Section 2.9 Defaulting 1enders.
{a} Defanlting Lender Adjustments.  Motwithstanding anything o the contrary

contained in this Credit Agreement, if any Lender becomes a Defaulting Lender, then. until such time as
such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:

(i) Waivers and Amendments. Such Defaulting Lender’s right to approve or
disapprove any amendment, waiver or consent with respect to this Credit Agreement shall be
restricted as set forth in the definition of Required Lenders,

{if) Defaulting Lender Waterfall, Any pavment of principal, interest, foes or
other amounts received by the Administrative Agent for the account of such Defaulting Lender
(whether voluntary or mandatory, al maturity, pursuant 1o Article 8 or otherwise) or received by
he Administrative Agent from a Defaulting Lender pursuant 1o Section 108 shall be applied at
such time or times as may be determined by the Administrative Agent as follows: first. to the
payment of any amounts owing by such Defaulting Lender to the Administrative Agem
hercunder; second, o the payment on a pro rata basis of any amounts owing by such Defaulting
Lender to any LAC Issuer or the Swingline Lender hereunder; third, to Cash Collateralize cach
LAC Issuer™s Fronting Exposure with respect 1o such Defaulting Lender in accordance with
Section 2.10; fourth, as Lead Borrower may request (so long as no Delult exists), w the funding
of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereol as
required by this Credit Agreement. as determined by the Administrative Agent: fifth. it so
determined by the Administrative Agent and Lead Borrower, to be held in a deposit account and
released pro rata in order to (x) satisfv such Defaulting Lender’s potential future funding
obligations with respect 10 Loans under this Credit Agreement and () Cash Collateralize cach
LAC Issuer's future Fronting Exposure with respect to such Defaulting Lender with respect to
future Letters of Credit issued under this Credit Agreement, in accordance with Section 2.10;
sixth, to the pavment of any amounts owing o the Lenders, the 1L/C Issuers or the Swingline
Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender,
any L/C Issuer or the Swingline Lender against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Credit Agreement; seventh, so long as no
Default exists, to the pavment of any amounts owing to the Borrowers as a result of any judgment
of g court of competent jurisdiction obtained by the Borrowers against such Defaulting Lender as
aoresull of such Delaulling Lender’s breach ol its obligations under this Credit Agreement; and
gighth. 0 such Defaulting Lender or as otherwise directed by a court of competent jurisdiction:
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provided that if {x) such payment is a payment of the principal amount of any Loans or LiC
Borrowings in respect of which such Defaulting Lender has not Tully funded its appropriate share,
and {v) such Loans were made or the related Letters of Credit were issued at a time when the
conditions set forth in Scetion 4.2 were satisfied or waived. such pavment shall be applied solely
to pay the Loans of, and L/C Borrowings owed to, all Non-Defaulting Lenders on a pro rata basis
prior to being applicd to the payment of any Loans of, or L/C Borrowings owed to, such
Defaulting Lender until such time as all Loans and funded and undunded participations in L/C
Obligations and Swingling Loans are held by the Lenders pro rata in accordance with the
Commitments under the applicable Facility without giving effect to Section 2.9(aliv). Any
paymants, prepayments or other amounts paid or pavable to a Defaultling Lender that are applied
(or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this
Section 2900010 shall be deemed paid to and redirected by such Defaulting Lender, and cach
Lender imevocably consents hereto,

(iii}  Certain Fegs,

(A) Mo Defaulting  Lender shall be  entitled o receive any
Commitment Fee for any period during which that Lender is a Defaulting Lender (and the
Barrawers shall not be required o pay any such fee that otherwise would have been
required to have been paid w that Defaulting Lender).

(B Each Defaulting Lender shall be entitled o receive L/C
Participation Fees for any period during which that Lender is a Defaulting Lender only to
the extent allocable to its Applicable Percentage of the stated amount of Letters of Credit
for which it has provided Cazh Collateral pursuant to Scetion 2,10,

(8] With respect to any L/C Participation Fees not required to be
paid to any Defavlting Lender pursuant to clause (A) or (B) above, the Borrowers shall
(x) pay e each Non-Defaulting Lender that portion of any such fee otherwise payable 1o
such Defaulting Lender with respect o such Defaulling Lender’s participation in 1L/C
Obligations or Swingline Loans that has been reallocated to such Non-Defaulting Lender
pursuant o clanse (iv) below. (v) pay to any L/C Issuer and the Swingline Lender, as
applicable, the amount of anv such foo otherwise pavable to such Defaulting Lender to
the extent allocable to such L/C Issuer's or the Swingline Lender’s Fronting Exposure to
such Defaulting Lender, and (=) not be required to pay the remaining amount of any such
[z

{iv) Reallocation of Participations o Reduce Fronting Exposure, 1 any 1L/C
Obligations or Swingline Loans are outstanding at the time such Lender becomes a Defaulting
Lender, then all or any part of the Swingline Exposure and L/C Exposure of such Defaulting
Lender shall be reallocated among the non-Defaulting Lenders in accordance with their respective
Applicahle Percentages (calculated without regard to such Defaulting Lender’s Revolving
Commitment) but only to the extent that such reallocation docs not cause the ageregate
Fevolving Exposure of any Mon-Defaulting Lender to exceed such Non-Defaulting Lender's
Revalving Commitment, Subject to Section 11T, no reallocation hereunder shall constitule a
waiver or release of any claim of any parly hereunder against a Delaulling Lender arising from
that Lender having become a Defaulting Lender, including any claim of a Non-Defaulting Lender
as a result of such Non-Defaulting Lender’'s increased exposure following such reallocation.

(v} Cash Collateral. Repavment of Swingline Loans. 1 the reallocation
described in clause (iv) above cannot, or can only partially, be effected. the Borrowers shall.
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without prejudice to any right or remedy available to them hereunder or under law, (x) first,
prepay Swingline Loans in an amount equal to the Swingline Lender’s Fronting Exposure and (v)
second, Cash Collateralize each LSC Issuer’s Fronting Exposure in accordance with the
procedures set forth in Scction 2,10,

{hi Defaulting Lender Cure, I Lead Borrower, the Administrative Agent. the
Swingline Lender and each LAC Issuer agree in writing that a Lender is no longer a Defaulting Lender, the
Administrative Agent will so notify the parties hereto, whercupon as of the effective date specified in
such notice and subject 1o any conditions setl Torth thergin (which may include arrangements with respect
to any Cash Collateral), that Lender will, o the extent applicable, purchase at par that portion of
outstanding Loans of the other Lenders or take such other actions as the Administrative Agent may
determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit
and Swingline Loans to be held pro rata by the Lenders in aceordance with the Commitments under the
applicable Facility (without giving effeet to Seetion 2.0 ai(iv]), whercupon such Lender will coase o be a
Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees acerued
or payments made by or on behall” of the Borrowers while that Lender was a Defaulting Lender; and
preovided. Turther, that except to the extent otherwise expressly agreed by the affected parties. no change
hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party
hereunder arising from that Lender’s having been a Defaulting Lender.

{ch Mew Swingling Loans/Letters of Credit. So long as any Lender is a Defaulting
Lender, (i) the Swingline Lender shall not be required to fund any Swingline Loans unless it iz satisfied
that it will have no Fronting Exposure after giving effcet to such Swingline Loan and (ii) no L/C lssuer
shall be required to issue, extend, renew or inerease any Letter of Credit unless it is satisfied that it will
have no Fronting Exposure aller giving elfect theneto.

Section 2,10 Cazh Collateral.

{a) Certain Credit Support Events, The Borrowers shall provide Cash Collateral o
any applicable L/C Tssuer:

(i) il such LAC Issuer has honored any full or partial drawing request under
any Letter of Credit and such drawing has resulted in a L/C Boreowing, within two Business Days
following any request by the Administrative Agent or such L/C Issuer. in an amount not less than
the Minimum Collateral Amount of such LAC Borrowing,

(i) if, as of the Letter of Credit Expiration Date, any L/C Obligation for any
reason remains outstanding and such Letter of Credit is not adeguately Backstopped in
aceordance with the provisions of this Credit Agreement, immediately (without the necessity of
any request), inoan amount not less than the Minimum Collateral Amount of such L/AC Obligation,

(i) i the Borrowers shall be reguired to provide Cash Collateral pursuant o
Section B.2, immediately upon any request by the Administeative Agent or such LAC I3suer, inan
amount not less than the Minimum Collateral Amount of all LAC Obligations, and

{iv)  if there shall exist a Defaulting Lender, within two Business Days
following any request by the Administrative Agent or such L/C lssuer. in an amount not less than
the Minimum Collateral Amount of the Fronting Exposure of such LC Issuer with respect to
such Defaulting Lender,
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()] Cirant of Security Interest. As security for the obligations to which such Cash
Collateral may be applied pursuant to Section 2.100¢). (i} each Borrower. and to the extent provided by
anv Defaulting Lender, such Defaulting Lender. hereby grants to (and subjects to the contral of) the
Administrative Agent. for the benefit of the Administrative Agent, the L/C Issuers and the Lenders, and
agrees to maintain, a first priority security interest in all such eash, deposit accounts and all balances
therein, and all other property so provided as collateral pursuant hereto, and in all procecds of the
foregoing, and (1) 1o the extent provided by any Defaulting Lender, such Defaulting Lender hereby grants
o {and subjects 1o the control of) the Administrative Agent, [or the benefit ol the Administrative Agent,
the LAC [ssuers and the Lenders. and agrees to maintain. a first priority security interest in all such cash,
deposit accounts and all balances therein, and all other property so provided as collateral pursuant hereto,
and in all procceds of the forcgoing.  Each Borrower shall enter into documentation reasonahly
satisfactory to the Administrative Agent as may be requested in connection with the above deseribed
prant of security, I at any time the Administrative Agent determines that Cush Collateral is subject to
any right or claim ol any Person other than the Administrative Agent or the 1/C Tssuers as herein
preovided, or that the total amount of such Cash Collateral is less than the Minimum Collateral Amount,
the Borrowers will, promptly upon demand by the Administrative Agent. pay or provide to the
Administrative Agent additional Cash Collateral in an amount sufTicient to eliminate such deficiency. 1f
at any time the total amount of such Cash Collateral is greater than the Minimum Collateral Amount, the
Administrative Agent will, promptly upon demand by Lead Borrower, release to Lead Borrower Cash
Collateral in an amount sufficient to eliminate such excess, All Cash Collateral (other than credit support
not constituting funds subject o deposity shall be maintained in blocked, non-interest bearing deposit
aceounts at Citizens Bank. The Borrowers shall pay on demand therefir from time to time all customary
account opening. activity and other administrative fees and charges in connection with the maintenance
and disbursement of Cash Collateral,

{ch Application. Notwithstanding anything to the contrary contained in this Credit
Agreement, Cash Collateral provided under any of this Section 2,10 or Sections 2.4, 2.7, 2.10 or £.2 in
respect of Letters of Credit shall be held and applied to the satisfaction of the specific L/C Obligations,
obligations to fund participations therein (ineluding, as to Cash Collateral provided by a Lender that is a
Defaunlting Lender, any interesl accrued on such obligation) and other obligations for which the Cash
Collateral was so provided, prior te any other application of such property as may otherwise be provided
for herein.

{d) Termination of Requirement. Cash Collateral (or the appropriate portion thereof)
provided to reduce Froming Exposure or to secure other obligations shall be released promptly following
{i) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto (including
by the termination of Defaulting Lender status of the applicable Lender (or, as appropriate. its assignes
following compliance with Section 1041 or (1) the determination by the Adminisirative Agent
and the applicable LAC Tssuer that there exists excess Cash Collateral; provided that, subject 1o this
Section 2,10, the Person providing Cash Collmteral and such LAC Tssuer may agres that Cash Collateral
shall be held to support future anticipated Fronting Exposure or other obligations and provided further
that to the extent that such Cash Collateral was provided by the Borrowers, such Cash Collateral shall
remain subject to the security interest granted pursuant to the Loan Docaments.

Section 211 Incremental Commitments.

{a) Lead Borrower may. from time to time, by written notice to the Administrative
Agent, request additional Revolving Commitments (collectively, “Incremental Commitments™), from one
or more Revalving Lenders (in the sole diseretion of such Lenders) and/or Eligible Assigness who will
become Revolving Lenders, in an aggregate principal amount of up to $100,000,000; provided that al the
time ol the incurrence of such Incremental Commitments and immediately alter giving effect thereto and
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to the use of the proceeds thereoll no Default shall have occurred and be continuing or would result
therefrom: provided further that (1) each such Person, if not already a Revolving Lender hereunder, shall
be subject to the approval of the Administrative Agent, the LAC Issuers and the Swingline Lender (which
approvals shall not be unreasonably withheld or delaved) and (2) Lead Bormower may make only five
such requests. Such notice shall set forth (3) the amount of the Incremental Commitments being requested
{which shall be in minimum increments of 10,000,000 and a minimum amoont of 525,000,000, and (i)
the date on which such Incremental Commitments are requested o become ellective (which shall not be
legs than five Business Davs nor more than 60 calendar davs aller the date ol such notice, unless
otherwise agreed to by the Administrative Agent).

()] The Borrowers and each Revolving Lender providing an  Incremental
Commitment shall execute and deliver to the Administrative Agent an Incremental Assumption
Agreement and such other documentation as the Administrative Agemt shall reasonably specify o
evidenee the Incremental Commitment of such Revolving Lender. The Administrative Agent shall
promptly notify each Lender as to the effectiveness of each Incremental Assumption Agreement, Each of
the parties hereto hereby agrees that, upon the efTectiveness of any Incremental Assumplion Agreement,
this Credit Agreement shall be deemed amended to the extent (but only to the extent) necessary (i) to
reflect the existence and rerms of the Incremental Commitments evidenced thereby and (i) to increase the
hard dollar amounts in the definitions of *Weeklv Borrowing Base Reporting Trigger Event™, *Weekly
Borrowing Base Reporting Trigger Period”, “Cash Dominion Trigger Event™, *Cash Dominion Trigger
Period”, “Collatcral Administration Trigger Event”, “Collatcral Administration Trigger Period” and
“Pavment Conditions” and in Seetions 2.20h) and 7,12, in each ¢ase in proportion to the increase in the
Revolving Commitments alter giving effect o such Incremental Commitments,  Any such deemed
amendment may be memorialized in writing by the Administrative Agent with Lead Borrower’s congsent
{not to be unreasonably withheld or delayed) and furished to the other parties hereto.

(e} The terms of each Incremental Commitment shall be reasonably satisfactory to
the Administrative Agent and in any event:

(i) each Incremental Commitment (and the Revolving Loans made
thercunder) shall rank pari passy in right of pavment and of security with the existing Revolving
Commitments (and the Revolving Loans made thereunder); and

{ii) all material terms of ¢ach Incremental Commitment (and the Revolving
Loans made thereunder) shall be identical to the existing Revolving Commitments (and the
Revolving Loans made thereunder) (excluding vplront and other similar fees paid at the closing
of such Incremental Commitment).

(d) Mo Incremental Commitments shall become effective unless, on the date of such
effectiveness. (i) the conditions set forth in paragraphs (a) and {b) of Section 4.2 shall be satisfied as if it
was a borrowing date and the Administrative Agent shall have received a certificate to that effect dated
such date and exceuted by a Financial Otfficer of Lead Borrower; and (i) the Administrative Apent shall
have received ¢losing certificates, opinions of counsel and other customary documentation requested by
the Administrative Agent,

{e) Euch of the partics hercto hereby agrees that the Administrative Agent may take
any and all action as may be reasonably necessary o ensure that, following the establishment of any
Incremental Commitments, the oulstanding Revolving Loans are held by the Revolving Lenders in
accordance with their new Applicable Percentages. This may be accomplished by the Administrative
Agent, in consultation with Lead Borrower, by requiring each outstanding BSBY Borrowing of the
relevant Class to be converted imo an ABR Borrowing of such Class on the date of each additional
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Revolving Commitment, or reguiring a prepayment and rehorrowing of Revolving Loans.  Any
conversion or prepayvment made pursuant to the preceding sentence shall be subject to Section 3.5 (it
being understood that. the Administrative Agent shall consult with Lead Borrower reparding the
foregoing and. to the extent practicable, will attempt to pursue options that minimize breakage costs),

Section 2,12 Joint and Scveral Liability.

{a) Each Borrower is accepting joint and several liability hereunder and under the
other Loan Documents in consideration of the financial accommodations to be provided by the Credit
Parties under this Credit Agreement for the mutual benefil, directly and indirectly, of each Borrower and
in consideration of the undertakings of the other Borrowers W accept joint and several lability for the
Loan Document Obligations.

) Each Borrower, jointly and severally, heveby irvevocably and unconditionally
accepts, not merely as a surety but also as a co-debtor, joint and several liability with the other Bormowers,
with respect w0 the pavment and performance of all of the Loan Document Obligations. it being the
intention of the partics hereto that all of the Loan Document Obligations shall be the joint and several
obligations of cach Borrower without preferences or distinction among them,  Accordingly, cach
Borrower hereby waives any and all suretyship defenses that would otherwise be available to such
Borrower under applicable low,

{ch I and o the extent that any Borrower shall Tail o make any pavment with
resprect to any of the Loan Document (bligations as and when due, whether upon maturity. acceleration,
or otherwise, or to perform any of the Loan Document Obligations in accordance with the terms thereof,
then in each such event the other Borrowers will make such pavment with respect to. or perform. such
Lean Document Obligations until such time as all of the Loan Document Obligations are paid in full. and,
exeept as otherwise expressly provided in the Loan Documents, without the need for demand, protest, or
any other notice or formality.

{d) The obligations of each Borrower under the provisions of this Section 2,12
constitute the ahsolute and unconditional, full recourse obligations of each Borrower enforceable against
each Borrower 1o the full extent of its properties and assels, irrespective of the validity, regularity or
enforceability of the provisions of this Credit Agreement or any other Loan Document or any other
circumstance whatsoever,

el Each Borrower hereby waives, for the benefit of the Credit Parties: (a) any right
to require any Credit Party. as a condition of payment or performance by such Borrower, to (i) proceed
against any other Borrower, any Guarantor or any other Person, (i) proceed against or exhaust any
security held from any other Bormower, any Guarantor or any other Person, (iii) proceed against or have
resort to any balance of any deposit account or credit on the books of any Credit Party in favor of any
other Borrower, any Guarantor or any other Person, or {iv) pursue any other remedy in the power of any
Credit Party whatsoever: (b) any defense arising by reason of the incapacity, lack of authority or any
dizability or other defense of any other Borrower or any Guarantor including any defense based on or
arising out of the lack of validity or the unenforceability of the Loan Document Oblizgations or any
agreement or instrument relating thereto or by reason of the cessation of the lability of any other
Borrower or any Guarantor from any cause other than payment in full of the Loan Document Obligations;
() any defense based upon any statule or rule of law which provides that the obligation of a surety must
be neither larger in amount nor i other respects more burdensome than that of the principals (d) any
defense based upon any Credit Party™s errors or omissions in the administration of the Loan Document
Obligations (other than those constituting gross neglizence, bad faith or willful misconduet): (edi) any
principles or provisions of law, statutory or otherwise, which are or might be in conflict with the werms
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hereot and any legal or equitable discharge of such Borrower’s obligations hereunder, (i) the henefit of
any statute of limitations affecting such Borrower™s liability hereunder or the enforcement hereot, (iii) any
rights to set offs. recoupments and counterclaims. and (iv) promptness, dilizence and anyv requirement that
anv Credit Party protect, sccure, perfeet or insure any sceurity intenest or Lien or any property subject
thereto; () exeept as otherwise cxpressly provided in the Loan Documents, notices, demands.
presentments, protests, notices of protest, notices of dishonor and notices of any action or inaction,
including acceptance hereod, notices of defaull, notices of any renewal, extension or madileation of the
Loan Document Obligations or any agreement related thereto, notices of any extension ol eredil 1o such
Borrower and any right 1o consent to any thereof® and (g) any defenses or benefits that may be derived
from or afforded by law which limit the ability of or exonerate guarantors or suretics. or which may
conflict with the terms hereof.

i Each Borrower represents and warrants to the Credit Parties that such Borrower
is currently informed of the financial condition of the other Borrowers and of all other circumstances
which a diligent inquiry would reveal and which bear upon the risk of nonpayment of the Loan Document
Obligations. Each Borrower further represents and warrants o the Credit Parties that such Borrower has
read and understands the terms and conditions of the Loan Documents. Each Borrower hereby covenants
that such Borrower will continue to keep informed of each other Borrower’s financial condition and of all
other circumstances which bear upon the risk of nonpayment or nonperformance of the Loan Document
Ohbligations,

[F3] The provisions of this Section 2.12 arc made for the benefit of each Credit Party
and its successors and permitted assigns, and may be enforced by it or them from time to time against any
or all Barrowers as often as oceasion therefor may arise and without requirement on the part of any Credit
Party ol any al its successors or permitted assigns [Arst 1o marshal any ol its or their claims or o exercise
any of'its or their rights against any Borrower or any Cuarantor or to exhaost any remedies available to it
or themn against any Borrower or any Guarantor or to resott to any other source or means of obtaining
payment of any of the Loan Document Obligations or to elect any other remedy. The provisions of this
Section 2,12 shall remain in effeet until the oceurrence of the Termination Date.  If at any time any
pavment. or any part thereof, made in respect of any of the Loan Document Obligations is rescinded or
must otherwise be restored or returned by any Credit Party upon the insolveney, bankruptey or
reprganization of any Borrower, or otherwise, the provisions of this Section 2,12 will forthwith be
reinstated in effect. as though such payment had not been made.

{h) Each Borrower hereby agrees that it will not enforce any ol ils rights that arise
from the existence, pavment, performance or enforcement of the provisions of this Section 2,12, including
rights of subrogation, reimbursement. exoneration, comtribution or indemnification and any right to
participate in any claim or remedy of any Credit Party against any Borrower, whether or not such claim.
remedy or right arises in equity or under contract, statute or commaon law, including the right to take or
receive from any Borrower, directly or indirectly, in cash or other property or by set-off or in any other
manner, payment or securily solely on account of such clmm, remedy or right, unless and until the
Termination Date has ocourred. Any claim which any Borrower may have against any other Borrower
with respect to any payments to any Credit Party hereunder are hereby expressly made subordinate and
junior in right of payment to the prior occurrence of the Termination Date and, in the event of any
insolvency, bankruptey. receivership. liquidation. reorganization or other similar proceeding onder the
laws of any jurisdiction relating to any Borrower, its debis or its assets, whether voluntary or involuntary,
the Termination Date shall oceur before any pavment or distribution of any character, whether in cash,
securities or other property, shall be made o any other Bormower therefor, 15 any amount shall be paid o
any Borrower in violation of the immediately preceding sentence, such amount shall be held in trust for
the benefit of the Credit Parties. and shall forthwith be paid to Administrative Agent to be credited and
applied to the Loan Document Obligations and all other amounts pavable under this Credit Agreement.
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whether matured or unmatured. in accordance with the terms of this Credit Agreement, or o be held as
Collateral for any Loan Document Obligations or other amounts payable under this Credit Agreement
thereafter arising.

Section 2,13 Lead Borrower. Each Borrower hereby irrevocably appoints Lead Borrower as
the barmowing agent and attorney-in-fact for cach Borrower, and authorizes Lead Borrower (a) to provide
Administrative Agent with all notices with respect 1o Credit Extensions obtained for the benefit of any
Borrower and all other notices and instructions under this Credit Agreement or any other Loan Document
and (b 1o take such action as Lead Borrower deems appropriate on its behall o carry out the purposes of
this Credit Agreement or any other Loan Document.  Lead Bormower hereby accepts such appointment.
The Credit Parties shall be entitled to rely upon. and shall be fully protected in relying upon, any notice or
other communication delivered by Lead Borrower on behalf of any Borrower. The Credit Parties may
eive any notice w, or other communication with, any Borrower hereunder to Lead Borrower on behalf of
such Borrower. Each of the Credit Partics shall have the right, in its discretion, to deal exclusively with
Lead Borrower for any or all purposes under the Loan Documents, It is understoad that the handling of
the Credit Extensions and the Collateral of Loan Parties in a combined fashion, as more [ully set forth
herein, is done solely as an accommodation to the Bormowers in order to utilize the collective borrowing
powers of the Borrowers in the most efficient and economical manner and at their request. and that
Administrative Agent shall not incur any liability to any Borrower as a result hereof. Each Borrower
expeets to derive benefit, divectly or indireetly, from the handling of Credit Extensions and the Collateral
in a combined fashion since the successful operation of cach Borrower is dependent on the continued
suceessful performance of the integrated group,

ARTICLE 3

INTEREST, FEES, YIELD PROTECTION, ETC.

Section 3.1 Intenest.
{a) Interest Rate Generallv. Al ABR Loans {other than Swingline Loans, which

shall bear interest in aceordance with the second following sentence) shall bear interest at a rate per
annum equal o the Alternate Base Rate as in effect from time w time plus the Applicable Margin, All
BSBY Loans shall bear interest at a rate per annum cqual to the BSBY Rate for the Interest Period in
effect for such Loans plus the Applicable Margin, Each Swingline Loan shall bear interest at the
Alternate Base Rate as in effect from time to time plus the Applicable Margin (or such other rate as may
b agreed upon between Lead Bormower and the Swingling Lender),

{h Default Rate,

{i) Motwithstanding the forcgoing, if any principal of ar imerest on any
Loan, any reimbursement obligation in respect of any L/C Disbursement or any fee or other
amount payable by the Borrowers hereunder is not paid when due, whether at stated maturity,
upon acceleration or otherwise, such overdue amount shall bear interest, afier as well as before
Judgment, at a rate per annum cqual to the Default Rate to the fullest exient permiticd by
applicable law,

{if) Motwithstanding the foregeing, 1f an Event of Default has aceurred and is
continuing and the Administrative Agent so notifies Lead Bocrower {provided that no such
notification shall be required, and the Dllowing interest shall automatically he pavable, in the
case of an Event of Default under Sections 8.10a), (b). (hi or (11), then, so long as such Event of
Default is continuing. all outstanding principal of each Loan and all Unreimbursed Amounts in
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respect of L/AC Disbursements (including L/C Borrowings) shall, without duplication of amounts
payable under the preceding sentence. bear interest, after as well as before judzment, at a rate per
annum equal to the Default Rate to the fullest extent permitted by applicable law,

(iii}  Accrued and unpaid interest on past due amounts (including interest on
past due interest) shall be due and payable upon demand.

{ch Interest Pavment Dates.  Acerued interest on each Loan shall be pavable in
arrears on each Interest Payment Date for such Loan and at such ather times as may be specified herein,
provided that (i) interest secrued pursuant o parageaph (b)) of this Section shall be payable on demand,
(it} in the event of any repayvment or prepayment of any Loan, accrued interest on the principal amount
repaid or prepaid shall be pavable on the date of such repayment or prepayment. and {iii} in the event of
any conversion of any BSBY Loan prior to the end of the current Interest Period therefor, accrued interest
on such Loan shall be pavable on the effective date of such conversion.

{di Computation of Interest. All interest hereunder shall be computed on the basis of
a year of 360 davs, exeept that interest computed by reference to the Alternate Base Rate at times when
the Altemate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days
{or 366 davs in g leap vear), and in each case shall be payable for the actual number of duys elapsed
(including the first day but excluding the last dav). The applicable Allernate Base Rate and BSBEY Rate
shall be determined by the Administrative Agent, and such determination shall be conclusive absent
demonstrable error,

e} BSBY Rate Conforming Changes. In connection with the use or administration
of the BSBY Rate, Administrative Agent will have the right to make Conforming Changes from time to
time and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Conforming Changes will become effective without anyv further action or
consent of any other party to this Credit Agreement or any other Loan Document. Administrative Agent
will promptly notify the Lead Borrower and the Lenders of the effectiveness of any Conforming Changes
in connection with the use or administration of the BSBY Rate.

Seclion 3.2 Fees.

{a} Commitment Fee. The Borrowers agree to pay (o the Administrative Agent, for
the aceount of each Revolving Lender, a commitment fee (the “Commitment Fee™), which shall acerue at
a rate per annum equal o 0.25% per annum on the average daily unused amount of the Revolving
Commitment of such Revolving Lender during the period from and including the date on which this
Credit Apreement becomes effective pursuant to Section 10060a) to but exeluding the date on which such
Revolving Commitment terminates,  For purposes of computing Commitment Fees, the Revolving
Commitment of any Revolving Lender shall be deemed to be used to the extent of the aggregate principal
amount at such time of its outstanding Revolving Loans and such Lender’s L/C Exposure.  Accrued
Commitment Fees shall be payable in arrears on the last day of March. June, September and December of
each vear, each date on which the Revalving Commitments are permanently reduced and on the date on
which the Revolving Commitments terminate. commencing on the first such date to occur afier the
Agreement Date, All Commitment Fees shall be computed on the basis of a vear of 360 days and shall be
pavable for the actual number of days elapsed (including the first day but excluding the last day).

{h) L/C Fegs, The Borrowers agree to pay (1) 10 the Administrative Agent, for the
account ol the Revolving Lenders, a fee (the “L/C Participation Fee™) in Dollars for each Letter of Credit,
at a rate per annum aqual w the Applicable Margin multiplied by the average daily amount available to be
drawn under such Letter of Credit. and (ii) to each applicable L/C Issuer for its own account a fee (the
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“LAC Fromting Fee™), which shall accrue at the rate or rates per annum separately agreed upon between the
Borrowers and such L/C Issuer on the average daily amount of the L/C Obligations atteibutable to Letters
of Credit issued by such L/C Issuer (excluding any portion thereof attributable to unreimbursed L/C
Disbursements) during the period from and including the Closing Date 1o but excluding the later of the
date of termination of the Revolving Commitments and the date on which there ceases to be any L/C
Obligations, as well as such LAC Issuer’s standard fees with respect to the issuance, amendment, rencwal
or extension of any Letter of Credit or processing ol drawings thereunder,  Accrued L/C Parlicipation
Fees and 1L/C Fronting Fees shall be pavable in arcears on the last day of March, June, Septembaer and
December of each year, commencing on the first such date to occur after the Agreement Date; provided
that all such fees shall be payable on the date on which the Revolving Commitments terminate and any
auch fees accruing after the date on which the Revolving Commitments terminate shall be payable on
demand, Any other fees pavable to any L/C Issuer pursuant to this paragraph shall be payable within ten
davs after demand, All L/C Participation Fees and L/C Fromting Fees shall be computed on the basis of a
year of 360 days and shall be payable for the actual number of days elapsed (including the st day b
excluding the last dav). Notwithstanding the foregoing, if an Event of Default has oceurred and is
continuing and the Administrative Agent (in the case of L/C Participation Fees) or any applicable
L/C lssuer {in the case of L/C Fronting Fees) se notifies Lead Borrower (provided that no such
notification shall be required. and the following interest shall automatically be pavable, in the case of an
Event of Default under Scetions & 1(a), (k) (hy or (1), then, so long as such Event of Default is
continuing, LAC Participation Fees and LAC Fronting Fees, as applicable, shall be caleulated at a rate per
annum equal to the Defaul Rate,

() Fee Letters. The Borrowers agree (o pay the fees and other samounts payable in
the amounts and at the times set forth in the Fee Letters.

{di Pavment of Fees CGenerally, All fzes and other amounts payvahble hereunder shall
b paid on the dates due. in immediately available funds. Absent demonstrable mistake in the payment
thereof. determined as of the time of such pavment. fees and other amounts paid shall not be refundahle
under any circumstances.

Section 3.3 Imabilitv to Determine Rates. Subject 1o Section 3.8, it on or prior to the first
day of any Interest Period for any BSBY Loan:

{a} the Administrative Agent determines (which determination shall be conclusive
and binding ahsent demonstrable crror) that the “BSBY Rate™ cannot be determined pursuant to the
delimtion thereal, or

{h the Required Lenders determine that for any reason in conneclion with any
request for a BSBY Loan or a conversion thereto or a continuation thereof that the BRBY Rate for any
requested Interest Period with respect to a proposed BSBY Loan does not adequately and fairly reflect the
cost to such Lenders of funding such Loan, and the Required Lenders have provided notice of such
determination to Administrative Apgent.

then, in cither such case. the Administrative Azent will prompily so notify Lead Borrower and cach
Lender, Upon notice thereof by the Administrative Agent to the Lead Borrower, any obligation of the
Lenders to make or maintain BSBY Loans, and any right of Borrowers to continee BSBY Loans or to
convert ABR Loans to BSBY Loans shall be suspended (to the extent of the alTected Interest Periods)
until Administrative Agent (with respect o clause (b). at the instruction of the Required Lenders) revokes
such notice (it being understood that Administrative Agent shall promptly revoke such notice at such time
as it reasonably determines that the circumstances underlying such notice cease to exist or, in the case of
clause (b). the Required Lenders zo instruct Administrative Agent). Upon receipt of such notice, (i)
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Borrowers may revoke any pending request for a borrowing of. conversion to or continuation of BSRY
Loans (to the extent of the aflected Interest Perieds) or, failing that, Borrowers will be deemed to have
converted any such request into a request for a Borrowing of or conversion to ABR Loans in the amount
specificd therein and (ii) any outstanding affected BSBY Loans, will be deemed to have been converted
into ABR Loans at the end of the applicable Interest Period, Upon any such conversion, Borrowers shall
also pay acerued interest on the amount w0 converted, together with any additional amounts required
pursuant b Section 3.5, Subject to Section 3.8, i Administrative Agent determanes {which determination
shall be conclusive and binding absent manifest ertoe) that the “Daily BSRY Rate”™ cannatl be determined
pursuant 1o the definition thereof on any given day, the interest rate on ABR Loans shall be determined
by Administrative Agent without reference to clause (c) of the definition of *Alternate Base Rate™ until
Administrative Agent revokes such determination (it being understood thar Administrative Agent shall
promptly revoke such notice at such time as it reasonably determines that the circumstances underlving
such notice cense W exist).

Section 3.4 s st THemality,
{a) T s Generallv. If any Change in Law shall:

(i) impose, modify or deem applicable any  reserve, special  deposit,
liguidity, compulsory loan, insurance charge or similar requirement against assets ol deposils
with or for the account af, or credit extended or participated in by, any Lender or any LiC 1ssuer
[except any reserve requirement reflected in the BSBY Rate):

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

(iiiy  impose on any Lender or any L/C Issuer any other condition, cost or
expense (other than Taxes) affecting this Credit Agreement or Loans made by such Lender or any
Letter of Credit or participation therein;

and the resull of any of the foregoing shall be W increase the cost W such Lender or such other Recipient
of making, converting 1o, continuing or maintaining any Loan or of maintaining its obligation to make
any such Loan, or to increase the cost to such Lender. such L/C lssuer or such other Recipient of
participating in. issuing or maintaining any Letter of Credit {or of maintaining its obligation to participate
in or to issuc any Letter of Credit), or to reduce the amount of any sum received or receivable by such
Lender, L/C [ssuer or other Recipient hereunder {whether of pringipal. interest or any other amount) then,
upon request of such Lender, LAC lssuer or other Recipient. the Borrowers will pay to such Lender,
LAC Tssuer or other Recipient, as the case may be, such additional amount or amounts as will compensate
such Lender, L/C Issuer or other Recipient, as the case may be. for such additional costs incurred or
reduction suffered as reasonably determined by such Lender, L/C Issuer or other Recipient (which
determination shall be made in good faith (and not on an arbitrary or capricious basis) after consideration
of such factors as such Lender, LAC [ssuer or other Recipient then reasonably determines to be relevant).

{h Capital Reguirements, [F anv Lender or LAC Issuer reasonably determines that
anv Change in Law affeoting such Lender or LAC Issuer or any Applicable Lending Office of such Lender
ar such Lender’s or LAC Issuer’s holding company, iTany, regarding capital or liguidity requirements, has
or would have the effect of reducing the rate of return on such Lender’s or LAC Issuer’s capital or on the
capital of such Lender’s or LAC Issuer’s holding company, if any, as a consequence of this Credit
Agreement, the Commitments of such Lender or the Loans made by. or participations in Letters of Credit
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or Swingline Loans held by, such Lender, or the Letters of Credit issued by such L/C Issuer, to a level
below that which such Lender or LAC Issuer or such Lender’s or L/C Issuer’s holding company could
have achieved but for such Change in Law (taking into consideration such Lender’s or L/C [ssuer’s
policics and the policies of such Lender's or LIC [ssuer’s holding company with respect to capital
adequacy and liquidity ), then from time to time the Borrowers will pay to such Lender or LAC Issuer, as
the case may be, such additional amount or amounts as will compensate such Lender or LAC lssuer or
such Lender’s or LA Tssuer’s holding company for any such reduction suffered as reasonably determined
by such Lender or LAC Issuer (which determination shall be made in good Gith (and not on an arbitrary or
capricious basis) after consideration of such factors as such Lender or LAC Issuer then reasonably
determines to be relevant).

{ch Certificates for Reimbursement. A certificate of a Lender or L/C lssuer setting
forth the amount or amounts necessary to compensate such Lender or L/C [ssuer or its holding company.
as the case may be, as specified in paragraph (a) or (b) of this Section. shall be delivered w Lead
Borrower contemporanecusly with any demand for payment amd shall be conclusive ahsent demonstrable
error. The Borrewers shall pay such Lender or LiC Issuer, as the case may be, the amount shown as due
on any such certificate free of demonstrable ervor within 20 days after receipt thereot

{di Delay in Requests. Failure or delay on the part of any Lender or LAC Issuer o
demand compensation pursuant 1o this Section shall not constitute a waiver of such Lender's or
L/C Issuer's right to demand such compensation: provided that the Borrowers shall not be required to
compensate 4 Lender or L/C Issuer pursuant to this Section for any increased costs ineurred or reductions
suflered more than 180 days prior to the date that such Lender or LAC lssuer, as the case may be, notifics
Lead Borrower of the Change in Law giving rise to such increased costs or reductions, and of such
Lender’s or LAC Issuer’s demand [or compensation therelor (excepl that, i the Change in Law giving rise
to such increased costs or reductions is retroactive, then the 180-day peried referred to above shall he
extended to include the period of retroactive effect thereof).

(e} HNleeality. Notwithstanding any other provision of this Credit Agreement, if any
Change in Law shall make it unlawful for anv Lender to make or maintain any BSBY Loan or to give
effeet to its obligations as contemplated hereby with respect to any BSBY Loan. then. by written notice to
Lead Borrower and to the Administrative Agent:

(i) such Lender may declare that BSBY Loans will not thereafier (for the
duration of such unlawfulness) be made by such Lender hereunder (or be continued for additional
Interest Perieds) and ABR Loans will not therealler (for such duration) be converted into BSRY
Loans, whereupon any request for a BERY Borrowing or o convert an ABR Borrowing 1o a
BSBY Borrowing or to continue a BEBY Borrowing. as applicable, for an additional Interest
Period shall. as to such Lender only, be deemed a request for an ABR Loan (or a request to
continue an ABR Loan as such for an additional Interest Period or to convert a BSBY Loan inte
an ABR Loan. as applicable), unless such declaration shall be subsequently withdrawn: and

(ii) such Lender may require that all outstanding BSBY Loans made by it be
converted to ABR Loans, in which event all such BSBY Loans shall be automatically converted
o ABR Loans, as of the efective date of such notice as provided in the last sentence of this
paragraph.

In the event any Lender shall exercise its rights under clavse (1} o (11} of this paragraph, all pay ments and
prepayments of principal that would otherwise have been applied to repay the BSBY Loans that would
have been made by such Lender or the converted BEBY Loans of such Lender shall instead be applied to
repay the ABR Loans made by such Lender in licu of. or resulting from the conversion of. such BSBY
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Loans, as applicable. For purposes of this paragraph. a notice to Lead Borrower by any Lender shall be
effective as to each BSBY Loan made by such Lender, if lawful, on the last day of the Interest Period
currently applicable to such BSBY Loan: in all other cases such notice shall be effective on the date of
receipt by Lead Borrower,

Section 3.5 Compensation for Losses, In the event of (a) the pavment or prepayment of any
principal of any BSBY Loan other than on the last day of the Interest Period applicable thereto whether
viluntary, mandatory, automatic, by reason of acceleration (including as a result of a bankruptey filing, or
otherwize), (b} the conversion of any BSBY Loan other than on the last day of the Interest Period
applicable thereto, (¢) the failure 1o borrow, converl, continue or prepay any B5RY Loan on the date
specified in any notice delivered pursuant hereto (regardless of whether such notice may be revoked
under Section 2.7(a) and is reveked in accordance therewith), or (d) the assignment of any BSBY Loan
other than on the last day of the Interest Period applicable thereto or maturity date applicable thereto as a
result of a request by Lead Borrower pursuant to Section 3,700, then, inany such ¢vent, the Borrowers
shall compensate each applicable Lender for any loss, cost and expense attributable to such event,
including any arising from the liguidation or redeployment of funds, A cenificate of any Lender seiting
forth (1) any amount of amounts that such Lender is entitled to receive pursuant to this Section and {ii) the
caleulation of such amount or amounts shall be delivered 1o Lead Boreower and shall be conclusive absent
demonstrable error. The Borrowers shall pav such Lender the amount shown as due on anv such
certificate free of demonstrable error within 20 days after receipt thereof,

Section 3.6 Taxes.

{al Defined Terms. For purposes of this Section 3.6, the term “Lender™ includes

cach L/C Issuer and the term “applicable law™ includes FATCA.

(b Pavments Free of Taves, Anv and all payvments by or on account of any
abligation of any Loan Party under any Loan Dacument shall be made without deduction or withholding
for any Taxes, except as required by applicable law, I any applicable law (as determined in the gomd
faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax
from any such payment by a Withhelding Agent. then the applicable Withholding Agent shall be entitled
to make such deduction or withholding and shall timely pay the full amount deducted or withheld w the
relevant Governmental Authority in accordance with applicable law and, it such Tax is an Indemnificd
Tax, then the sum pavable by the applicable Loan Party shall be increased as necessary so that afler such
deduction or withholding has been made (including such deductions and withholdings applicable o
additional sums payvable under this Section) the applicable Recipient receives an amount equal 1o the sum
it would have received had no such deduction or withholding been made.

() Pavment of Other Taxes by the Loan Parties. Fach of the Loan Parties shall
timely pay to the relevant Governmental Authority in accordance with applicable law, or at the option of
the Administrative Agent timely reimburse it for the payment of. any Other Taxes.

(di Indemnification bv the Loan Parties. Each of the Loan Parties shall jointly and
severally indemnify cach Recipient, within 20 days afier demand therefor accompanied by a certificate.
free of demonstrable error, as contemplated below in this clavse (d), for the full amount of any
Indemnified Taxes (including Indemnificd Taxes imposed or asserted on or attributable to amounts
pavable under this Section) payable or paid by such Recipient or required 10 be withheld or deducted
from a payment 1o such Recipient and any reasonable expenses arising therefrom or with respect thereto,
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to Lead
Borrower by a Lender (with a copy 1o the Administrative Agent), or by the Administrative Agent on its

3
HA2IS ] 4576 I3




own behalf or on behalf of a Lender, contemporaneously with the demand for payment shall be
eonclusive absent demonstrable error.

(e} Indemnification bv the Lenders. Each Lender shall severally indemnify the
Administrative Agent, within ten davs after demand therefor, for (i) any Indemnified Taxes attributable to
such Lender (but only to the extent that any Loan Party has not already indemnificd the Administrative
Agent for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (ii)
any Taxes attributable to such Lender’s failure to comply with the provisions of Section [04(d) relating
1o the maintenance ol a Participant Register and (ii1) any Excluded Taxes attributable o such Lender, in
each case, that are payable or paid by the Administrative Agent in connection with any Loan Document,
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority, A certificate as to the
amount of such pavment or liability delivered 10 anv Lender by the Administrative Agent shall be
conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and
apply any and all amounts at any time owing 0 such Lender under any Loan Document or otherwise
pavable by the Administrative Agent o the Lender from any other source against any amount due o the
Administrative Agent under this paragraph (g).

(N Evidence of Pavments. As soon as practicable after any pavment of Taxes by
any Loan Party o a Governmental Authority pursuant o this Section 3.6, such Loan Party shall deliver o
the Administrative Agent the original or a certified copy of a receipt issued by such Governmental
Authority evidencing such pavment. a copy of the return reporting such payment or other evidence of
such pavment reasonably satisfactory o the Administrative Agent,

[F3] Status of Lenders. (i) Any Lender that is entitled to an exemption from or
reduction of withholding Tax with respect 0 payments made under any Loan Document shall deliver o
Lead Borrower and the Administrative Apent, at the time or times reasonably requested by Lead
Borrower or the Administrative Agent. such properly completed and executed documentation reasonably
requested by Lead Borrower or the Administrative Agent as will permit such payments to be made
without withholding or at a reduced rate of withholding. In addition, any Lender. if reasonably requested
by Lead Borrower or the Administrative Agent. shall deliver such other documentation prescribed by
applicable law or reasonably requested by Lead Borrower or the Administrative Agent as will enable
Lead Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup
withholding or information reperting requirements,  Motwithstanding anything to the contrary in the
preceding two sentences, the completion, execution and submission of such documentation (other than
such documentation set forth in Section 3.60eWiDCAY. (GIHB) and (DD below) shall not be required ifin
the Lender’s reasonable judgment such completion. execution or submission would subject such Lender
to any material unrcimbursed cost or expense or would materially prejudice the legal or commereial
position of such Lender,

{ii) Without limiting the gencrality of the foregoing,

(A anv Lender that is a ULS, Person shall deliver to Lead Borrower
and the Administrative Agent on or prior to the date on which such Lender becomes a
Lender under this Credit Agreement (and from time 1o time thereafter upon the
reasonable request of Lead Borrower or the Administralive Agent), execuled copies ol
[R5 Form W-9 certifving that such Lender is exempt from LS. federal backup
withholding tax:

(B any Foreign Lender shall, to the extent it is legally entitled to do
s0. deliver to Lead Borrower and the Administrative Agent (in such number of copies as
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shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Credit Agreement (and from time to time thereafter upon
the reasonable request of Lead Borrower or the Administrative Agent), whichever of the
following is applicable:

(1) in the case of a Forcign Lender claiming the benefits of
an income tax treaty to which the United States is a party (A) with respect to
payments of interest under any Loan Document, executed copies of IRS Form
W-BBEN ar IRS Form W-BBEN-E, as applicable, establishing an exemption
from, or reduction of, U5, federal withholding Tax pursuant o the “interest”
article of such tax treaty and (B) with respect to any other applicable payments
under any Loan Document, IRS Form W-8BEN or IRS Form W-8BEMN-E. as
applicable, establishing an exemption from. or reduction of. U5, foderal
withholding Tax pursuant to the “busincss profits™ or “other income™ article of
sueh tax treaty;

(2} executed copies of IRS Form W-8ECT;

(3} in the case of a Foreign Lender claiming the benefits of
the exemption [or portfolio interest under Section 881(c) of the Code, (A) a
certificate substantially in the form of Exhibit G-1 to the effect that such Foreign
Lender is not a “bank™ within the meaning of Section $831(c)3)(A) of the Code. a
10 percent sharcholder™ of a Borrower within  the meaning of
Section 881(c)i3B) of the Code, or a “controlled foreign corporation” described
in Scotion 88 1{c) 3 C) of the Code (a ~LLS. Tax Compliance Certificate™) and
(B) exccuted copies of [R5 Form W-BBEN or IRS Form W-BBEMN-E, as
applicable; or

4y o the extent a Foreign Lender is not the benelicial
owner, execuled copies of RS Form W-RIMY. accompanied by IRS Form
W-RECL IRS Form W-BBEN or IRS Form W-8BEN-E. as applicable, a L8, Tax
Compliance Certificate substantially in the form of Exhibit G=2 or Exhibit G=3.
IS Form W-%, and/or other centification documents from cach beneficial owner,
as applicable; provided that if the Foreign Lender is a parnership and one or
more direet or indireet pariners of such Foreign Lender are claiming the portiolio
interest exemption, such Forgign Lender may provide a U8, Tax Compliance
Certilicate subsiantially in the form of Exhibit (-4 on behall of each such direct
and indirect partner:

(i any Foreign Lender shall, to the extent it is legally entitled to do
so. deliver to Lead Borrower and the Administrative Agent (in such number of copies as
shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Credit Agreement (and from time to time thercafter upon
the reasonable request of Lead Borrower or the Administrative Agent), executed copies
of any other form prescribed by applicable law as a basis for claiming exemplion from or
a reduction in LULS. federal withholding Tax, duly completed, together with such
supplementary documentation as may be prescribed by applicable law o permit Lead
Borrower or the Administrative Agent to determine the withholding or deduction
required to be made; and
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() it'a payvment made to a Lender under any Loan Document would
be subject to 1185, federal withholding Tax imposed by FATCA if such Lender were to
fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code. as applicable), such Lender shall
deliver to Lead Bormower and the Administrative Agent at the time or times preseribed by
law and at such time or times ressonably requested by Lead Borrower or the
Admanistrative Agent such documentation preseribed by applicable law {(including as
prescribed by Section 1471 WCHT) of the Code) and such additional documemation
reasonably requested by Lead Borrower or the Administrative Agent as may be necessary
for Lead Borrower and the Administrative Agent to comply with their obligations under
FATCA and to determing that such Lender has complicd with such Lender's obligations
under FATCA or to determing the amount to deduet and withhold from such payment,
Splely for purposes of this clavse (D), "FATCA” shall inchude any amendments made to
FATCA alier the date of this Credit Agreement,

Each Lender agrees that it any form or certilication it previously delivered expires or becomes obsolete or
inaccurate in any respect. it shall update such form or certification or promptly notify Lead Borrower and
the Administeative Agent in wiiting of its legal inability to do so.

thi T :nl_of Certai funds,  If any party determines, in its sole diseretion
exercised mogomd faith, that it has received a refund of any Taxes as to which it has been indemnified
pursuant o this Section 3.6 (including by the payment ol additional amounts pursuant o this Section 3.6),
it shall pay to the indemnifying party an amount egual to such refund (but only to the extent of indemnity
pavments made under this Section with respect to the Taxes giving rise o such refund) net of all
reasonable out-of-pocket expenses (including Taxes) of such indemnificd party and without interest
{other than any interest paid by the relevant Governmental Authority with respect to such refund), Such
indemmnifyving party, upon the request of such indemnified party, shall repay to such indemnified party the
armount paid over pursuant o this paragraph (h) (plus any penalties, interest or other charges imposed by
the relevant Governmental Authority) in the event that such indemnitied party is required o repay such
refund w such Governmental Authority. [n such event, such indemnified party shall. at any indemnifying
party’s request, provide such any indemnitying party with a copy of any notice of assessment or other
evidence of the requirement to repay such refund received from the relevant Governmental Authorite
{provided that such indemnificd party may delete, redact or withhold any information thercin that it
deems confidential). Motwithstanding anvthing to the contrary in this paragraph (h), in no event will the
indemnified party be required to pay any amount o an indemnifying party pursuant to this paragraph (h)
that the indemnified party determines in good faith the payment of which would place the indemnified
party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax
subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise
imposed and the indemnification payments or additional amounts with respect to such Tax had never been

paid.

{1} Survival. Each pany’s obligations wnder this Scction 3.6 shall survive the
resignation or replacement of the Administrative Agent or any assignment of rights by, or the replacement
of, a Lender and the Termination Date.

i) Confidentiality, Mothing contained in this Section shall require any Credit Party
or any other indemnified party to make available any of its Tax returns {or any other information that it
deems to be confidential or proprietary) to the indemnifying party or any other Person.

Section 3.7 Mitigation Oblizations: Replacement of Lenders.
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{a} Designation of a Different Lending Office. 1fany Lender requests compensation
under Section 3.4, or requires the Borrowers to pay any Indemnified Taxes or additional amounts to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.6. then such
Lender shall (at the request of Lead Borrower) use reasonable efforts to designate a different Applicable
Lending Office for funding or booking its Loans hereunder or to assign its rights and obligations
hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such
designation or assignment (1) would eliminate or reduce amounts pavable pursuant 1o Section 3.4 or
Seclion 3.6, as the case may be, in the futune, and (i) would not subject such Lender to any unreimbursed
cost or expense and would not otherwise be disadvantageous to such Lender. The Borrowers henshy
agree to pay all reasonable costs and expenses incurred by any Lender in connection with any such
designation or assiznment.

(b Eeplacement of Lenders.  If any Lender (or its Participant) requests
compensation under Scction 3.4 or if the Borrowers are required to pay any Indemnificd Taxes or
additional amounts to any Lender (or its Participant) or any Governmental Authority for the account of
any Lender (or its Participant) pursuant 1o Section 3.6 and, in each case, such Lender (or its Participant)
has declined or is uwnable to designate a different Applicable Lending Office in accordance with
Seetion 3.7(a). or if any Lender is a Defaulting Lender or a Non-Consenting Lender or a Non-Extending
Lender, or if anv Lender enters into (or purports to enter into) an assignment or participation with a
Disqualitied Institution in violation of this Credit Agreement, or if any Lender becomes the subject of a
Bail-In Action {or any case or other proceeding in which a Bail-In Action may oceur). or if any Lender
that is an Affected Financial Institution ceases to have investment grade ratings from both S&F and
Moody s, then Lead Borrower may, at its sole expense and effort, upon notice o such Lender and the
Administrative Agent, reguire such Lender to assign and delegate, without recourse {in accordance with
and subject to the restrictions contained in, and consents required by, Section 10.4). all of its interests,
rights {other than its existing rights to payments pursuant to Section 3.4 or Section 3.6) and obligations
under this Credit Agreement and the related Loan Documents to an Eligible Assignee that shall assume
such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided
that:

(i} unless waived by the Administrative Agent in its sole diseretion, the
Borrowers shall have paid 1o the Administrative Agent the assignment fee (if any) specified in
Section 10.4:

(ii) such Lender shall have received payment of an amount equal o the
cutstanding principal of its Loans and participations in L/C Obligations, acerued interest thereon,
accrued fees and all other amounts pavable to it hereunder and under the other Loan Documents
(including any amounts under Scetion 3,51 from the assignee (to the extent of such outstanding
principal and acerued interest and fees) or the Borrowers (in the ease of all other amounts);

(iii}  in the case of any such assignment resulting from a claim  for
compensation under Scotion 3.4 or payments required to be made pursuant to Seetion 3.6, such
assignment 15 reasonably expected by Lead Dorrower, acting reasonably and in good faith, o
result in a reduction in such compensation or payments:

{iv) such assignment does not conllict with applicable law;

(v) m the case of any assignment resulting from a Lender becoming a
Mon-Consenting Lender, the applicable assignee shall have consented (or is willing to consent
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upon becoming a Lender) to the applicable amendment. waiver or consent (if Lead Borrower is
continuing to pursue such amendment, waiver or consent); and

{¥i)  in the case of any assignment resulting from a Lender becoming a
Mon-Extending Lender, the applicable assignes shall have agreed (or is willing to agree upon
assuming such assigned interest) to the applicable Extension with respeet to such assigned
interest, and the conditions to effectuating such Extension shall have been satisfied (or will be
satisfied upon such assignee’s agreement thereto upon assuming such assigned interest),

A Lender shall not be required to make any such assignment or delegation if, prior e such assignment o
delegation and within ten (10) Business Days alter such circumstances first arise, as a result of a waiver
by such Lender or otherwise, the circumstances entitling Lead Borrower to require such assignment and
delegation cease to apply.

Section 3.8 Benclimark Replacement Setting.

{a) Benchmark Replacement. Motwithstanding anything (o the contrary hergin or in
any other Loan Document, if a Benchmark Transition Event and its related Benchmark Replacement Date
have occurred prioe to the Reterence Time in respect of any setting of the then-current Benchmark., then
(%) if a Benchmark Replacement is determined in accordance with clause (a) or (b)) of the definition of
“Benchmark Replacement™ for such Benchmark Replacement Date. such Benchmark Replacement will
replace such Benchmark for all purposes hereunder and under any Loan Document in respect of such
Benchmark setting and subsequent Benchmark settings without any amendment to, or further action or
consent {subject 1o clause (v below)y of any other party 1o, this Credit Agreement or any ather Loan
Document and (v) it a Benchmark Replacemen is determined in accordance with clanse (c) of the
definition of “Benchmark Replacement™ or clause (b} of the definition of “Benchmark Replacement
Adjustment” for such Benchmark Replacement Date. such Benchmark Replacement will replace such
Benchmark for all purpeses hereunder and under any Loan Document in respect of any Benchmark
setting at or after 5:00 p.m. (Mew York City time) on the fifth {5") Business Day after the date notice of
such Benchmark Replacement is provided by the Administrative Agent to the Lenders and Lead Borrower
without any amendment to, or Turther action or consent of any other party 1o, this Credit Agresment or
any other Loan Document so long as Administrative Agent has not received. by such time, wrilten notice
of objection to such Benchmark Replacement from Lenders comprising the Required Lenders.

{3} Benchmark Replacement Conforming Changes.  In connection with the use.
administration, adoption or implementation of a Benchmark Replacement. Administrative Azent will
have the right to make Conforming Changes from time to time and, notwithstanding anvthing to the
contrary herein or in any other Loan Document, any amendments implementing such Conforming
Changes will become effective without any further action or consent of any other party to this Credit
Agreement or any other Loan Document,

() Motices: Standards for Decisions and Determinations.  Administrative Agent will
promptly natify Lead Borower and the Lenders of (i) the implemenstation of any Benchmark
Replacement and (ii} the effectiveness of any Conforming Changes in connection with the use,
administration. adoption or implementation of a Benchmark Replacement. Administrative Agent will
notity Lead Borrower of {x) the removal or reinstatement of any tenor of a Benchmark pursuant to
Section 3.8(d) and (v} the commencement of any Benchmark Unavailability Period. Any determination,
decision or election that may be made by Administrative Agent or, if applicable, any Lender {or group of
Lenders) pursuant 1o this Seclion 3.8, including any determination with respect o g enor, rale or
adjustment or of the occurrence or non-eccurrence of an event, circumstance or date and any decision to
take or refrain from taking any action or selection, will be conclusive and binding absent manitest error
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and may be made in its or their sole good faith diseretion and without sonsent from any other party to this
Credit Agreement or any other Loan Document, except. in each case, as expressly required pursuant to
this Section 3.8,

(di Unavailability of Tenor of Benchmark, Motwithstanding anvthing to the contrary
herein or in any other Loan Document. at any time {including in connection with the implementation of &
Benchmark Replacement), (i) if the then-current Benchmark is a term rate (including BSBY or Term
SOFR) and either (A} any tenor for such Benchmark is not displayed on a sereen or other information
service commaonly used in the banking mdustry for such purpose that publishes such rate fram time o
time as selected by Administrative Apgent in s reasonable discretion, (3) the administrator of such
Benchmark or a Government Authority having jurisdiction over such administrator with respect to its
publication of such Benchmark or a Governmental Authority having jurisdiction over Administrative
Agent, in each case, acting in such capacity, has provided a public statement or publication of information
idemtifving a specific date after which any tenor shall or will permanently or indefinitely no longer be
made available, or permitted o be used for determining the interest rate of Dollar-denominated
syndicated loans, or () the administrator of such Benchmark or the regulatory supervisor for the
administeator of such Benchmark has provided one or more public statements or publications of
information {including by means of a *Technical Note™ published on the BSBY Website) announcing or
indicating, in effect. that any tenor for such Benchmark is not or will not be representative or that a BSBY
Final Step Event has occurred with respect to any tenor of such Benchmark, then Administrative Agent
may madity the definition of “Interest Period™ (or any similar or analogous definition) for any Benchmark
settings at or after such time o remove such impacted tenor and (i) if a tenor that was removed pursuant
o clause (1) above either (A) is subsequently displayed on such g sereen or information service for a
Benchmark (including a Benchmark Replacementh, or (3 15 not {or s no longer) subject o an
announcement desceibed in clause (IWB) or (INC) above, then Administrative Agent may modify the
definition of “Interest Period” (or any similar or analogous definition) for all Benchmark settings at or
after such time to reinstate such previously removed tenor.

(e} Benchmark Unavailability Period. Upon Lead Borrower's receipt of notice of
the commencement of a Benchmark Unavailability Period, Borrowers may revoke anv pending request
for a Borrowing of, conversion to or continuation of BSBY Loans to be made, converted or continued
during any Benchmark Unavailability Period and, failing that, Borrowers will be desmed w0 have
converted any such request into a request for a Borrowing of or conversion to ARR Loans. During a
Benchmark Unavailability Period with respect to the then-current Benchmark or at any time that a tenos
for any then-current Benchmark is not an Available Tenor, the component of the Allernate Base Rate
based wpon such then-current Benchmark or such tenor for such Benchmark, as applicable, will not be
used in any determination of the Alternate Base Rate.

ARTICLE 4
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
Section 4.1 Conditions o Initial Credit Fxtensions.  The effectivencss of (his Credit
Agreement and the obligation of each Lender and LAC Issuer to make its initial Credit Extension

hereunder on the Closing Date is subject to satisfaction or waiver of the following conditions precedent
{except to the extent such conditions may be satisfied after the Closing Date pursuant to Section 6.16):

{al Credit Asreement. The Administrative Agent shall have received a counterpart
of this Credit Agreement, dulyv executed by cach Borrower and each Lender.
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(b Motes. The Administrative Agent shall have received a Note for each Lender that
shall have requested one at least one Business Day prior to the Closing Date. duly executed by each
Borrower,

(el Legal Opinion(z)l.  The Administrative Agent shall have received favorable
written opinion(s) of Foley & Lardner LLP, as special Mew York counsel for the Loan Partics and any
applicable local counsel (if any) for the Loan Parties, in each case in form and substance reasonably
satisfactory to the Administrative Agent and customary for transactions of this tvpe.

{di The Administrative Agent shall have received a
certificate of a Responsible CiTicer, d|r|_c1¢r secrelary, an assislant secretary or a similar officer of each
Loan Party, dated as of the Closing Date. in form and substance reasonably satisfactory to the
Administrative Agent. (i) attaching (A) certified copies of such Loan Party’s organizational documents,
{B) resolutions of its board of directors. board of managers. shareholders {if required) or analozous
Person authorizing the exeeution, delivery and performance of the Loan Documents 10 which such Loan
Party 15 & party, and (C) good standing centificates (or cquivalent) issued by the Scerctary of State (or
analogous officer) of the jurisdiction of such Loan Party’s incorporation or formation (if available) and
(i) certifving as w0 the incumbency of its officers executing the Loan Documents o which it is a party on
its behall

(e} Fees and Expenses.  Substantially contemporancously with the making ol the
Loans to be made on the Closing Date. the Borrowers shall have paid all fees and expenses that under the
terms hereof or of the Fee Letters are due and payable on or prior to the Closing Date, as well as the
reasonable and documented fees, disbursements and other charges of counsel to the Administrative Agent
and each of the Arrangers to the extent invoiced at least one Business Day prior to the Closing Date.

i Collateral and Guarantee Requirement.

(i) The Administrative Agent shall have received the Guarantee Agreement,
the HE Guarantee Agreement, the Security Agreement, the Rosenthal Collateral Assignment, the
HE Collateral Dogument and any applicable Copyright Security Agreements, Palent Scourity
Agreements and Trademark Secority Agreements, in each case in form and substance reasonahbly
satisfactory to the Administrative Agent and the Lenders and duly executed by each Loan Party
that is a party thereto;

(i) The Administrative Agent shall have received a Control Agreement for
the Rosenthal Collection Account. in form and substance reasonably satisfactory o the
Administrative Agent and duly exccuted by Lead Borrower and JPMorgan Chase Bank, N.A.,

(iii}  [Reserved].

{iv) The Administrative Agent shall have received a Perfection Certificate
duly exceuted by the Loan Parties and shall have received the results of 8 search of UCC filings
(or equivalent filings) and the results of tax, bankruptey and judgment lien searches and evidence
satistactory to the Administrative Agent that the Liens indicated in any such financing statement
{or other document) would be permitted under Section 7.2 or have been or will be
contemporaneously released or terminated.

(v} The Administrative Agent and the Lenders shall have received. reviewed
and be satisfied with a remote feld examination of the Collateral {which ficld examination shall

HA22S T g 1 1645 TH v




have been performed, at the Borrowers” expense. by a field examiner reasonably satisfactory to
the Administrative Agent).

(g Solvency Certificate. The Administrative Agent shall have received a Solvency
Certificate attesting to the Solvency of Lead Borrower and its Subsidiaries (taken as a whole) on the
Closing Date immediatcly before and upon giving effect to the Transactions, from a Financial Officer of
Lead Borrower,

thi Committed Loan Notice; Letter of Credit Application, The Administrative Agent
shall have received a completed Committed Loan Notice and'or Letter of Credit Application, duly
executed by a Responsible Officer of Lead Borrower with respect (o any Credit Extensions to be made on
the Closing Date.

(i} Insurance. The Administrative Agent shall have received evidence that all
insurance required to be maintained pursuant to the Loan Documents has been obtained and is in effect
and that the Administrative Agent has been named as lender’s loss pavee and/or additional insured. as
applicable. under each insurance policy with respeet thereto and all endorsements have been delivered, in
each ease in accordance with the terms of the Loan Decuments,

)] Pro_Fomma Bormowing Base Cenlificate; Closing Date Availability,  The
Administrative Agent shall have received a certificate, dated as of the Closing Date and signed by a
Financial (MTicer of the Borrowers, setting forth reasonably detailed caleulations of the Borrowing Base
as of a recent date acceptable to the Administrative Agent. On the Closing Date, before and immediately
after giving efTect to any Credit Extensions to be made on the Closing Date and all other Transactions
occurring on the Closing Drate. the Borrowers shall have Availability of at least $60.000.000,

k) LSA PATRIOT Act: KYC. At least five davs prior to the Closing Date. each
Lender shall have reecived, in cach case, to the extent requested in writing at least ten Business Davs
prior to the Clozing Date;

(i) any and all documentation and other information requested by such
Lender in connection with applicable “know your customer™ and anti-meney-laendering rules and
regulations, including the LSA PATRIOT Act; and

(i) o the extent any Borrower constilutes a “legal entity customer™ under
the Beneficial Ownership Regulation. a completed Beneficial Ownership Certification in relation
to such Borrower,

i Mo Material Adverse Effect. Since December 31, 2019, there shall not have
ocourred a Material Adverse Effect (excluding, for the avoidance of doubt, changes or effects arising out
of or otherwise related 1o the impact of the COVID-19 pandemie. as described in any Form 10-K. Form
10-0) or Form 8-K filed by Lead Borrower with the Securities and Exchange Commission prior to the
Closing Date),

{m) Accuracy of Representations and Warranties: Mo Defanll. () The representations
and warranties contained in the Loan Documents shall be true and correct in all material respects on and
as of the Closing Date; provided that, to the extent that such representations and warranties specifically
refer to an earlier date. they shall be true and correct in all material respects as of such earlier date:
provided further that any representation and warranty that is qualified as to “materiality.” “Material
Adverse Effect”™ or similar language shall be true and correct (afier giving effect 10 any gualification

101
HA2IS ] 4576 I3




therein) in all respects on such respective dates and (ii) no Defaolt shall have occurred or be continuing or
shall result from any Credit Extension on the Closing Date.

(n) Officer Certificate. The Administrative Agent shall have received a centificate,
dated as of the Closing Date and signed by a Responsible Officer of Lead Borrower confirming that
certain conditions precedent sct forth in this Scction 4.1 have been satisfied.

(o] Existing Credit Agreement Refinancing.  Except for Indebiedness permitied
under Section 7,1, substantially contemporancously with the Credit Extensions on the Closing Date, the
existing credit faecility evidenced by Section 8 of that certain Collection Agency Agreement dated July 10,
2008 between Lead Borrower and Rosenthal, as amended from time o time and i effect immediately
prioe to the effectiveness of this Credit Agreement, and all commitments thereunder shall have been
terminated, all obligations thereunder shall have been paid in full (other than obligations that are
contingent in nature or unliquidated at such time, which under the terms of such agreement or related loan
documents expressly survive such pavment and termination) and all documentation necessary o release
or terminate, as applicable, scourity interests and guarantees in respect thereof shall have been delivered
to the Admindstrative Agent or its counsel,

ip) Inddebtedness, After giving effect to the initial Credit Extensions on the Closing
Date, none of the Loan Parties or any of their Subsidiaries shall have any material Indebledness for
borrowed money other than (i) the Credit Facility and (i} other Indebtedness for borrowed money
permitted under Section 7.1.

(q) Diligence. The Administrative Agent and each of the Lenders shall be satistied
with the results of their legal due dilizgence with respect to the Loan Parties and the Transactions.

For purposes of determining whether the Closing Date has occurred, each Lender that has executed this
Credit Agreement shall be deemed to have consented to, approved or accepted. or to be satisfied with.
each document or other matter required hereunder to be consented to or approved by or aceeptable or
satisfactory to the Arrangers, Administrative Agent or such Lender, as the case may be, unless such
Lender has provided written notice (0 the Administrative Agent {with a copy o Lead Borrower) of any
disagreement prior o the initial Credit Extensions hereunder. The Administrative Agent shall promptly
notify Lead Borrower and the Lenders of the effectivencss of this Credit Agreement, and such notice shall
be conclusive and binding.

Section 4.2 Conditions o All Credit Extensions. The obligation of each Lender or
LAC Issuer, as the case mav be. to honor any Request for Credit Extension (other than a Committed Loan
Motice requesting only a conversion of Loans to the other Type, or a continuation of BSBY Loans) is
subject to the satisfaction (or waiver) of the conditions in Scetion 4.1 (with respect to the initial Credit
Extension only) and the following additional conditions precedent:

{a} Each of the representations and warranties of the Loan Parties set forth in the
Loan Documents shall be rue and correct in all material respects, in each case on and as of such date as il
made on and as of such date, provided that to the extent that such representations and warranties
specitically refer to an earlier date. they shall be true and correct in all material respects ag of such earlier
date; provided further that any representation and warranty that is qualificd as to “materiality”, “Material
Adverse Effect™ or similar language shall be true and correct (after giving effect 1o any qualification
therein) in all respects on sech respective dates,
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()] Mo Default shall exist. or would exist upon giving effect to such proposed Credit
Extension or the application of the proceeds therefrom.

() The Administrative Agent and, if applicable, the applicable L/C Issuer or the
Swingline Lender shall have received a Request for Credit Extension in accordance with the requirements
hereof.

{di Upon giving effect to such proposed Credit Extension, the Total Revolving
Outstandings (other than any Overadvances and Protective Advances fo the extent permitted hereunder)
shall not exceed the Line Cap, and the Total Revolving Outstandings shall not exceed the Revolving
Credit Maximum Amaount,

e} I a Quarterly Borrowing Base Reporting Trigger Period is in effect and the
Borrowers request that a Borrowing of Loans be made pursuant to Section 3.2 or Section 2.3, the
Administrative Agent shall have received a Borrowing Base Certificate as of the last day of the most
recent calendar month ended for which a Borrowing Base Certificate would have been required to be
delivered if a Monthly Borrowing Base Reporting Trigger Period was in effect, together with all
documents required to be delivered pursuant to the last sentence of Seetion 6, 015(a)(i) and such other
supporting materials gs the Administrative Agent shall reasonably request reasonably in advance thereaf,

Each Regquest for Credit Extengion (other than a Commitled Loan Notice requesting only g conversion of
Loans o the other Type or a continuation o BSRY Loans) submited by Lead Borrower shall be deemed
to be a representation and warranty that the applicable conditions specified in Sections 4.2{a) and. if’
applicable. (b) have been satisfied on and as of the date of the applicable Credit Extensioin.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

On the Closing Date and the date of each Credit Extension, to the extent provided in Section 4.2, and on
any other date expressly provided in the Loan Documents, cach Borrower represents and warrants to the
Administrative Agent and the Lenders that;

Section 3.1 Existence. Qualification and Power: Compliance with Laws. Each Loan Party
and cach of its Subsidiaries (a) is duly incorporated, organized or formed. and validly existing and. where
applicable, in good standing (or cquivalent) under the laws of the jurisdiction of its incorporation or
arganization, (b} has all requisite power and authorily o (1) own or Jease Qs assels and carmy on ils
business as now conducted and (i) execute, deliver and perform its obligations under the Loan
Documents to which it i3 a party. (¢} is duly qualified and. where applicable. in zood standing (or
equivalent) under the laws of each jurisdiction where its ownership, lease or operation of properties or the
conduct of its business requires such gqualification. and (d) has all requisite governmental licenses,
authorizations, consents and approvals to operate its business as currently conducted; except in cach case
referred to in clavses (a) (other than with respect 10 the Loan Partics), (b) (other than with respect w0 the
Loan Parties), (¢ or (d), fo the extent that failure to do so could not, individually or in the sgeregate,
repsonably be expected 10 have a Material Adverse EMect. Each Loan Parly and each of its Subsidiaries
is in compliance with all laws, rules, regulations and orders of any Governmental Authority applicable to
it or its property and maintaing all permits and licenses necessary to conduct its business, except where
the failure to do so, individually or in the aggregate. could not reasonably be expected 1o result in a
Material Adverse Effect,

Section 5.2 Authorization: No Contravention. The exccution, delivery and performance by
cach Loan Party of cach Loan Document to which such Loan Party is a party. and the consummation of
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the Transactions. are within such Loan Party’s corporate, limited liability company or other analogons
powers, have been duly authorized by all necessary corporate, limited liability company or other
analogous action required to be obtained by such Loan Parties, and do not and will not (a) contravene the
terms of any of such Person’s Organizational Documents, (b) conflict with or result in any breach or
contravention of, or the ereation of any Lien under {other than under the Loan Documents). or require any
pavment to be made under (i) any Contractual Obligation (other than the Loan Documents) to which such
Person is a party or allecting such Person or the properties of such Person or any of its Subsidiaries or (i)
any order, injunction, writ or decree of any Governmental Authority or any arbiteal award o which such
Person or its property is subject: or (c) violate any law applicable to such Loan Party or its property:
except with respect 1o any conflict, breach or contravention or payment {(but not creation of Licns)
referred toin clavnse (b)), to the extent that such conflict, breach, contravention or pavment could not.
individually or in the aggregate, reasonably be expected to have a Material Adverse Effoet,

Section 5.3 Governmental Authorization; Other Consents. No approval, consent, exemption,
authorization, or other action by, or notice to, or filing with, any Governmental Authority is necessary or
required 1o be made or obtained by any Loan Party in connection with (a) the execution, delivery or
performance by, or enforcement against. any Loan Party of any Loan Document to which it is a party. or
for the consummation of the Transactions, (b) the zrant by any Loan Party of the Liens granted by it
pursuant to the Collateral Documents, {c) the perfection or maintenance of the Liens created under the
Collateral Documents (including the priority thereof), to the extent contemplated by the Collateral and
Guarantee Requirement, or (d) the exercise by the Administrative Agent or any Lender of its rights under
the Loan Documents or the remedies in respect of the Collateral pursuant to the Loan Documents, except
for (i) notices, filings, recordings and agreements necessary 1o satisfy the Collateral and Guarantee
Reguirement, and (10} the approvals, consents, exemplions, authorizations, aclions. agreements, nolices
and filings which have been duly obtained, taken. given or made and are in full force and effect.

Section 3.4 Binding Effect. Each Loan Document has been duly executed and delivered by
each Loan Party that is party thereto and constitutes a legal. valid and binding obligation of each such
Loan Party, enforceable in accordance with its terms. subject to applicable bankruptey, insolvency.
reorganization, moratorium or other similar laws affecting creditors” rights generally and subjeet 1o
general pringiples of equity, regardless of whether considered in a procecding in equity or at law,

Section 5.5 : : i Mo M

{a) The most recent audited financial statements delivered under Scction 6.1a) (or
the Awdited Financial Statements, before the st delivery under spid Section) and the most recent
unaudited financial statements delivered under Section 6.1{b} (or the Unaudited Financial Statements,
before the first delivery under said Section) fairly present in all material respects the consolidated
financial condition of Lead Borrower and its Subsidiaries. as applicable, as of the dates thereof and its
results of operations for the period covered thereby in accordance with GAAP consistently applied
threughout the periods covered thereby, subject, in the case of unaudited financial statements, to normal
year-end audit adjustments and the absence of footnotes and excepl as otherwise noted therein.

(b Since December 31, 2021, there hos been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected o have a Material Adverse
Eflect (excluding, for the avoidance of doubl, evenls or circumsiances related o the COVID-19
pandemic, as described in any Form =K., Form 10-0 or Form 8-K filed by Lead Borrower with the
Seeurities and Exchange Commission prior to the First Amendment Effective Date).

Section 3.6 Litization. There are no actions, suits or proceedings by or before any arbiteator
or Governmental Awthority pending against anv Loan Party or. to the knowledge of anv Borrower.
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threatened in writing against the Loan Parties or any of their Subsidiaries that (a) could reasonably he
expeeted to have, individually or in the aggregate, a Material Adverse Effect or (b) involve any Loan
Document or the Transactions.

Section 3.7 Environmental Matters.

{al Exeept for Environmental Claims which have been fully resolved with no
remaining material ohligations or conditions and matters that could not reasonably be expected to have.
individually or in the aggregate, a Material Adverse Effect;

(i} cach Loan Party and its Subsidiarics posscss all Environmental Permits
reguired under applicable Environmental Law to conduct their respective businesses and are, and
within applicable statutes of imitation, have been, in material compliance with the terms of such
Envirgnmental Permits. No Loan Party orf any of its Subsidiaries has received written notice that
any Environmental Permits possessed by any of them will be revoked. suspended or will not be
renewed:

(i) the execution and delivery of this Credit Agreement and the
consummation by the Loan Partics of the Transactions does not require any notification,
registration, reporting, filing, investigation, or environmental response  action under any
Environmental Law;

(ifi}  each of the Loan Partics and their Subsidiaries are currently, and within
applicable statutes of limiation, have been, in material compliance with all applicable
Environmental Law;

(1v) no Loan Party nor any of its Subsidiaries has received (A) notice of any
pending or threatened (in writing) civil, criminal o administrative action, suit, demand, claim,
hearing, notice of violation, investigation. notice or demand letter or request for information
under any Environmental Law, or (B) notice of actwal or potential lability under any
Environmental Law including any Environmental Liability that such Loan Party or Subsidiary
may have retained or assumed either contractually or by operation of law or of any
Environmental Claim, in either case with respect 1o clauses (A) or (B) thal reasonably could he
expected to result in material expenditure by such Loan Party or Subsidiary. Mo Borrower has
kinowledge of any circumstances that reasonably could be expected to result in a material
Environmental Liability:

(v} as of the Agreement Date: (A) no property or facility currently. or 1o the
knowledge of any Borrower, formerly owned, operated or leased by any Loan Party or any of its
current or former Subsidiaries or by any respective predecessor in interest, and (B) no property at
which Hazsrdous Materials generated, owned or controlled by any Loan Party, any of its present
or former Subsidiaries o, o the knowledge of any Borrower, any predecessor in inlerest have
been stored, treated o disposed of. have been identified by a Governmental Authority as
recommended for or requiring or potentially requiring environmental assessment andior response
actions under Environmental Law:

(vi) (A there has been no disposal. spill. discharge or Release of any
Hazardous Material gencrated. used. owned, stored or controlled by any Loan Party. any of its
Subsidiarics or, to the knowledge of any Borrower, any predecessor in interest, on, at or under
any property currently or, to the knowledge of any Borrower, formerly owned, operated or leased
by any Loan Party, any of its current or Tormer Subsidiaries or any predecessor in interest, ()
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there are no Harardous Materials located in, at. on or under such facility or property. or at any
other location, in either ease (A) or (Bl that reasonally could be expected to require
investigation, removal, remedial or corrective measures by anv Loan Party or anv of its
Subsidiarics or that reasonably could result in material liabilities of, or material losscs, damages
or gosts to any Loan Party or any of its Subsidiarics under any Environmental Law, and (C)
neither the Losn Parties nor any of their Subsidiarics has retained or assumed any liability
contractually or by operation of law with regard o the generation, reatment, storage or disposal
of Hazardous Materials or compliance with Environmental Law that could reasonably he
expected to result in material expenditures by any Loan Party or any of its Subsidiaries:

(vii) (A} there has not been any underground or aboveground storage tank or
other underground storage receptacle or related piping, or any impoundment or other disposal
arca in each case comaining Hazardous Materials located on any facility or property owned.
leased or operated by any Loan Party or any of its Subsidiarics. and (B) no ashestos or
poelyehlorinated biphenyls have been used or disposed of, or have been located at, on or under any
facility or property owned, leased or operated by any Loan Party or any ol its Subsidiaries | in
either case {A) or (B} except in material compliance with applicable Environmental Laws or as
would not result in material Environmental Liability:

(viii} 1o the knowledge of the Loan Parties. no Lien has been recorded against
any propertics, asscts or facilities owned, leased or operated by any Loan Party or any of its
Subsidiarics under any Environmental Law,

(bl The Loan Parties and their Subsidiaries have provided to the Administrative
Agent and its authorized representatives all material records and files. including all material assessments,
reports, studies, analyses, audits, tests and data in their possession or under their control conceming any
Environmental Claim, the existence of Haxardous Materials or any other environmental concern at
properties, assets or facilities currently or formerly owned, operated or leased by any Loan Party or any of
their present or former Subsidiaries or predecesser in interest, or concerning compliance by any Loan
Party or any such Subsidiary with. or liability under any Environmental Law.

Section 3.8 Ownership of Properties: Liens. Each Loan Party and each of its Subsidiaries (a)
has pood title to, valid lcaschold interests in or other rights to wse, all is real and personal property
material to its business, in each case, subjeet to Liens permitted under this Credit Agreement and except
for defects in title that do not materdally interfere with its ability to conduct its business as currently
conducted or o utilize such properties and assels Tor their intended purposes, (b) owns, or 05 entitled Lo
use, all trademarks, service marks, trade nmames, domain names, copyrights, patenis, patent rights,
technology, software, know-how database rights. design rights and other intellectual property rights
material to its business. and the use thereof by the Loan Parties and their respective Subsidiaries does not.
1o the knowledze of the Borrowers, infringe upon the rights of any other Person, except for any such
infringements that, individvally or in the aggregate, could not reasonably be expected to result in a
Material Adverse Effect, and (c) except to the extent otherwise permitted under Section 6,4, (i) has
complied in all material respects with all obligations under all material leases 1o which it is a party and all
such leases are in full force and effect and (ii) enjovs peacetul and undisturbed possession under all such
material leases.

Section 3.9 Casualty. Eic. Meither the businesses nor the properties of any Loan Party or any
of its Subsidiaries are affected by any fire. explosion. accident, strike, lockout or other labor dispute.
drought, storm. hail. carthquake, embargo, act of God or of the public enemy or other casualty (whether
or not covered by insurance) that, cither individually or in the aggregate, could reasonably be expected to
have a Material Adverse Effect (excluding, for the svoidance of doubt, changes or effects arising out of or
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otherwise related to the impact of the COVID-19 pandemic, as described in any Form 10-K, Form 10-0}
or Form 8-K filed by Lead Borrower with the Securities and Exchange Commission prior to the First
Amendment Effective Date).

Section 310 Investment Company Status, Mo Loan Party or anv of its Subsidiaries is an
“investment company™ as defined in. or subject to regulation under, the Investment Company Act of
19443,

Section 5,11 Taxes. Each Loan Party and each of its Subsidiaries has timely filed or caused to
be filed all federal, provincial, state, municipal, foreign and other Tax retumns and reports required 1o be
filed, and have timely paid all fedemal, provincial, state, municipal, foreign and other Taxes levied or
imposed upon them or their properties. income or assets otherwise due and payable, except (a) those
which are being Contested in Good Faith, andfor (b) failures to file or pay as could not, either individually
or in the aggregate, reasonably be expected to result in a Material Adverse Effect. There are no Tax
audits, deficiencics, asscssmemts or other Tax claims with respect to any Loan Party or any of its
Subsidiarics that could, cither individually or in the aggregate, reasonably be cxpected to result in a
Material Adverse Effect.

Section 5,12 ERISA,

{a} Each Loan Party and each of its ERISA Affiliates is in compliance in all material
respects with the applicable provisions of ERISA and the Code amd the regulations and published
interpretations thereunder. Mo ERISA Event has oceurred or 5 reasonably expected to occur that, when
taken together with all other such ERISA Events for which liability is reasonably expected to occur, could
reasonably be expected to result in a Material Adverse Effect. No event described in Section 2062(e) of
ERISA has occurred and is continuing with respect to any Pension Plan,  The present value of all
accumulated benefit obligations under cach Pension Plan (based on the assumptions used for purposes of
Statement of Financial Accounting Standards Mo, 871 did not, as of the date of the most recent financial
statements reflecting such amounts, excesd the fair market value of the assets of such Pension Flan by a
material amount, and the present value of all accumulated benefi abligations of all underfunded Pension
Plans (based on the assumptions used for purposes of Statement of Financial Accounting Standards No.
#71 did not. as of the date of the most recent financial statements reflecting such amounts, exceed the fair
market value of the asscts of all such underfunded Pension Plans by a material amount.

{h Each Pension Plan that is intended to qualify under Section 401ia) of the Code
has received a favorable determination letter from the IRS or an application for such a letter is currently
heing processed by the IRS with respect therete and, to the knowledge of the Bomower, nothing has
accurred which would prevent, or cause the loss ofl such qualification. EFach Loan Party and ERISA
Aftiliate has made all required contributions to each Pension Plan subject to Section 412 of the Code, and
no application for a funding waiver pursuant to Section 412 of the Code has been made with respect to
any Pension PMlan,

el There are no pending or, to the knowledze of the Borrowers, threatened (in
writing) claims. actions. or lawsuits, or action by any Governmental Authority, with respeet o any
Pension Plan, There has been no violation of the fiduciary responsibility rules of ERISA with respeet to
any Pension Plan,

{d) Mo Loan Party or ERISA Alfiliate (i) bas incurred, or ressonably expects o
incur, any material lability under Title 1V of ERISA with respect 1o any Pension Plan {other than
prremiums due and not delinguent under Section 4007 of ERISA), (i) has incurred, o reasonably expects
to incur, any material liability {and no event has occurred which, with the giving of notice under
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Section 4219 of ERISA, would result in such liability) under Section 4201 of ERISA with respect to a
Multiemployer Plan, and {iii} has engaged in a transaction that could reasonably be expected to be subject
to Section 4069 or Section 4212(c) of ERISA.

(el Mo such Pension Plan or trust created thercunder. or party in interest (as defined
in Scction 3(14) of ERISA). or any fiduciary (as defined in Scction 3(21) of ERISA). has cngaged in a
“prohibited transaction”™ (as such term is defined in Section 406 of ERISA or Section 4975 of the Code)
which would subject such Pension Plan or any other plan of any Loun Party or any of its ERISA
Alfiliates, any trust created thereunder, or any such party in interest or [duciary, or any party dealing
with any such Pension Plan or any such trust. to any material penalty or @ax on “prohibited transactions”™
imposed by Section 502 of ERISA or Section 4973 of the Code.

() With respect to any Foreign Plan. (1) all employer and employvee contributions
required by the law of the applicable foreign jurisdiction or by the terms of the Foreign Plan have been
made, or. if applicable, acerued, in accordance with normal accounting practices; (ii) the fair market value
of the assets of cach funded Foreign Plan, the liability of cach insurer for any Forcign Plan funded
through insurance, or the book reserve established for any Foreign Plan, together with any acerued
contributions, is sufficient w procure or provide for the acerued benefit ebligations with respect o all
current and Tormer participants in such Foreign Plan according to the actuarial assumptions and valuations
inost recently used to account for such obligations in accordance with applicable generally accepted
accounting principles: and (iii) it has been registered it required by the law of the applicable foreign
jurisdiction and has been maintained in good standing with the applicable regulatory authoritics of such
Jurisdiction.

Section 5,13 Bubsidiaries: Equity Interests. As of the Agreement Date. no Loan Party has any
direet or indirect Subsidiarics or equity Investments in, or joint venteres or partnerships with, any Person,
excepl as disclosed in Schedule 5.13. Such Schedule sets forth, as of the Agreement Date, {2) the name
and jurisdiction of organization or incorporation of each Subsidiary and identifies each Subsidiary that is
an Excluded Subsidiary or a Subsidiary Guarantor on the Agreement Date, (b) the ownership interest of
each Loan Party and its Subsidiaries in each of their respective Subsidiaries. including the percentage of
auch ownership and () identifies cach Person the Equity Interests of which are required to be pledged on
the Closing Date pursuant to the Collateral and Guarantee Requirement, All of the issued and outstanding
Equity Interests owned by any Loan Pary in its Subsidiaries have been duly authorized and issued and
are fully paid and non-assessable and are free and clear ol all Liens other than Ligns permilted wnder this
Credit Agregment.

Section 314 Insurance.  Schedule 5.14 sets forth a description of all material insurance
maintained by or on behalf of the Loan Parties and their Subsidiaries on the Agreement Date {including
names of carriers, policy number, expiration dates, insurance types and coverage amounts). As of the
Agreement Date, such insurance is in full force and effect.

Section 313 Federal Reserve Regulations, Ete.  Meither any Loan Party nor any of its
Subsidiaries is engaged principally, or as one of their important activities. in the business of extending
credit for the purpose of buving or carrving Margin Stock, Immediately before and upon giving effect to
the making of each Loan and the issuance of each Letter of Credit, Margin Stock will constitute less than
25% ol each Loan Parly’s assels as determined in accordance with Regulation L. No part of the proceeds
of any Loan or any Letter of Credit will be used. whether directly or indirectly. and whether immediatelv,
incidentally or ultimately. {a) to purchase. acquire or carry any Margin Stock (other than repurchases
made by Lead Borrower of its Equity Interests in compliance with Regulation U) or (b) for any purpose
that entails a vielation of the provisions of the regulations of the Board, including Regulation T, U ar X,
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Section 3.16 Collateral Documents.  The Security Agreement and the HE Collateral
Agreement, upon execution and delivery thereof by the parties thereto, and in respect of the HK
Collateral Agreement. upon effecting the registrations with the Hong Kong Companies Registey, will
create in favor of the Administrative Agent, for the ratable benefit of the Secured Partics, to the extent
contemplated by the Collateral and Guarantes Requirement, a legal, valid and enforceable security
interest in the Collateral (as defined in the Secority Agreement) and the proceeds thercof, subject to
{ap the effects of bankruptey, insolvency, moralorium, reorganization, administration, examinership,
fraudulent convevance or other similar laws affecting creditors” rights penerally and (b) general principles
of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
and. to the extent contemplated by the Collateral and Guarantee Requirement. (i) when the Pledged
Equity Interests (other than uncentificated Equity Imterests) and the Pledged Debt Securities (as cach such
term is defined in the Seeurity Agreement) reguired to be delivered under the Scourity Agrecment are, in
fact, delivered to the Administrative Agent together with the proper endorsements, the Lien created under
the Securily Agreement shall constitute a fully perfected first priovity (subject o (x) Permitted
Encumbrances arising under, and having priority by operation of, applicable law, and (v Liens permitted
pursuant to Section 7.2(el} Lien on. and security interest in. all right, title and interest of the Loan Parties
in such Pledged Equity Interests and Pledged Debt Securities to the extent that the laws of the United
States or any state, commonwealth or other political subdivision thercol govern the creation and
perfeetion of any such scourity interest, in cach casc prior and superior in right to any other Licn or right
of any other Person (subject to (x) Permitted Encumbrances arising under, and having priority by
operation of, applicable law, and (v) Liens permitted pursuant (o Section T.20e1) and (77} when financing
statements in appropriate form are duly [{led in the affices specilied on Schedule 5.16 and, with respect 1o
Collateral consisting of Intellectual Property., when the Security Agreement {or Copyright Security
Agreements, Patent Security Agreements andfor Trademark Security Agreements, as applicable) are filed
with the United States Patent and Trademark Office or the United States Copyright Office. as applicable.
and in each case, all applicable filing fees have been paid, the Lien ereated under the Security Agreement
will comstitute o fully perfected Lien on, and scourity interest in, all right, title and interest of the Loan
Parties in the Collateral 1o the extent such security interest may he perfected by the filing of o UCC
financing statement and, with respect to Imtellectual Property. the filing of such Copyright Security
Agreements, Patent Security Agreements andior Trademark Security Agreements with the United States
Patent and Trademark Office or the United States Copyright OfTice. as applicable (it being understood
that subsequent recordings in the United States Patent and Trademark Office and the United States
Copyright Office may be necessary to perfeet a Lien on material Intellectual Property acquired by the
Loan Parties afier the Agreement Date), in cach case subject to () Section 9-315 of the UCC in the case
ol procesds of Collateral and (z) any Liens expressly permilted by Section 7.2, Motwithsianding anyihing
herein (including this Section) or in any other Loan Document o the contrary. no Borrower or any other
Loan Party makes any representation or warranty as to the effects of perfection or non-perfection. the
priovity or the enforceability of any pledze of or security interest in any Equity Interests of any Foreign
Subsidiary {other than the Hong Kong Guarantor), or a5 to the rights and remedies of the Administrative
Agent or the Secured Partics with respect thereto, under foreign law,

Section 5,17 Bolveney, Immediately before and immediately atter the consummation of cach
Transaction, the Loan Parties and their respective Subsidiaries (taken as 3 whole) are Solvent.

Section 5,18 Anti-Cormuption Laws: Sanctions: Anti-Terrorism Laws.

{a) Each Loan Party, its Subsidiaries and their respective officers, employees and, to
Lead Borrower’s knowledge, their directors and agents, are in compliance in all material respects with
Anti-Corruption Laws and applicable Sanctions. Meither any Loan Parly, any ol ils Subsidiaries or, 10 the
knowledge Lead Borrower. any of their respective directors. officers or employees is a Sanctioned
Person. Each Loan Party and each of its Subsidiaries has implemented and maintains in effect policies
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and procedures reasonably designed to promote and achieve compliance by the Loan Party. its
Subsidiaries and their respective directors, officers. employees and agents with Anti-Corruption Laws and
all applicable Sanctions,

(bl Mo Loan or Letter of Credit, use of the proceeds of any Loan or Letter of Credit,
or ather transactions contemplated hercby, will violate Anti-Corruption Laws or applicable Sanctions. Mo
part of the proceeds of the Loans or the Letters or Credit will be used, direetly or, to the knowledge of
Lead Borrower, indirectly, for any payments to any governmental official or employee, political party,
afficial of a political party, candidate for political oflice, or anyong else acting in an afficial capacity. in
order to oblain, retain or direct business or obtain any improper advantage, in each case in violation of the
Anti-Corruption Laws.

(c) Meither the making of the Loans hereunder nor the use of the proceeds thereof
will violate the anv regulations passed under the USA PATRIOT Act or will violate the Trading with the
Enemy Act, the International Emergency Economic Powers Act. or any regulations passed thercunder.,
including the forcign asscts control regulations of the United States Treasury Department (31 CF.R..
Subtitle B, Chapter ¥) or any enabling legislation or executive order relating thereto or successor statute
thereto (together with Sanctions, ~Anti-Terrorism Laws™). Each Loan Party and each of its Subsidiaries
arg in compliance with applicable Anti-Tarrorism Laws.

Section 519 Accuracy of Tnfbrmation. Ele,

{a} Each Loan Party has disclosed to the Credit Parties all agreements, instruments
and corporate or other restrictions to which it or any of its Subsidiaries is subject. and all other matters
known to it. that, in each case, individually or in the aggregate. could reasonably be expected to result in a
Material Adverse Effeet. The written reports. financial statements, certificates or other written
information concerning Lead Borrower and its Subsidiaries furnished by or on behalf of any Loan Party
to any Credit Party pursvant to the terms of this Credit Agreement or in connection with the transactions
contemplated hereby and the negotiation of this Credie Agreement or deliverad hereunder or under any
other Loan Document {in each case as modified or supplemented by other written information so
furnished from time to time). when taken as a whole, did not contain any material misstatement of fact as
of the date such information was furnished to such Credit Party (and as of the Agreement Date, with
respect o information provided prior thercte) or omit to state any material fact nocccssary o make the
statements therein, taken as a whole, not materially misleading in light of the circumstances under which
such statements were made, provided that, notwithstanding anything herein to the contrary, with respect
1 prjections and any other forward-looking statements, the Loan Parties represent only that such
projections and statements wene prepared in good faith based upon assumplions believed o be reasonahle
at the time (it being understood that such projections and statements are as to future events and are not to
be viewed as facts, that such projections and statements are subject to significant uncertainties and
contingencies and that actual results during the period or periods covered by any such projections and
statements may differ significantly from the projected results, and that no assurance can be given that the
projected results will be realized).

(b As of the Closing Date, the information included in the Beneficial Ownership
Certification is true and correct in all material respects,

Section 520 Labor Matters, There are no strikes, lockouts or slowdowns against any Loan
Party or any of its Subsidiaries pending or, (o the knowledge of any Borrower, threatened in writing. The
hours worked by and payments made to employees of the Loan Parties and their Subsidiaries are not in
vielation in any material respect of the Fair Labor Standards Act or any other applicable Federal, state,
local or foreign law dealing with such matters. All material payments due from the Loan Parties or any of
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their Subsidiaries. or for which any claim may be made against any of the Loan Parties or any of their
Subsidiaries. on aceount of wages and employee health and welfare insurance and other benefits, have
been paid or accrued as a liability on the books of such Loan Party or such Subsidiary to the extent
required by GAAF, The consummation of the Transactions will not give rise o any right of termination
or right of renegotiation on the part of any union under any ¢ollective bargaining agreement to which any
of the Loan Parties or any of their Subsidiaries is bound,

Section 5.21  Ahsence of Certain Restrictions,  Except to the exient not prohibited under
Section 710, no indenture, certificate of designation For preferred stock, agreement or instrument o
which any Loan Party or any of its Subsidiaries is a party (other than this Credit Agreement), prohibits or
limits in any way, directly or indirectly the ability of any Subsidiary to make Restricted Payments or
loans to, to make any advance on behalf of, or o repay any Indebtedness to, any Loan Party or to another
Subsidiary.

Section 322 No Default. Mo Loan Party nor any of its Subsidiarics is in default in the
performance, observance or fulfillment of anyv of the obligations, covenants or conditions contained in
any agreement, instrument or other undertaking to which such Person is a party or by which it or any of
its property is hound in any respect that could reasonably be expected to have a Material Adverse Effect.
Mo Default has occurred and is continuing,.

Section 3.23  Common Enterprise. The successful operation and condition of each of the Loan
Parties is dependent on the continued successful performance of the functions of the group of the Loan
Parties as a whole and the successtul operation of each of the Loan Parties is dependent on the successful
performance and operation of each other Loan Party. Each Loan Party expects to derive benefit {and its
hoard of dircctors or ather governing body has determined that it may reasonably be expected to derive
henefit), dircetly and indirectly, From () successful operations of each of the other Loan Partics and (b)
the credit extended by the Lenders 1o the Borrowers hereunder, hoth in their separate capacities and as
members of the group of companies. Fach Loan Party has determined that execution, delivery, and
performance of this Credit Agreement and any other Loan Documents to be executed by such Loan Party
is within its purpose. will be of direct and indirect benefit to such Loan Party, and is in its best interest.

Section 3.24  Brokers” Fees. Except as otherwise disclozed to the Administrative Agent. nong
of the Loan Partics or their Subsidiarics has anyv obligation to any Person in respect of any finder’s,
broker’s, investment banking or other similar fee in connection with any of the transactions contemplated
under the Loan Documents other than the closing and other fees payable purswant to this Credit
Agreement and as sel forth in the Fee Letlers.

Section 5,25 EEA Financial Institutions. No Loan Party is an Affected Financial Institution.

Section .26 Accounts.  With respect o cach of the Loan Parties™ Accounts or Credit Card
Receivables identified by the Borrowers as Eligible Accounts or Eligible Credit Card Receivables, as
applicable. in a Borrowing Base Certificate submitted to the Administrative Agent as of the date
contemplated by such Borrowing Base Certificate, unless otherwise disclosed to the Administrative Agent
in writing:

{a) It is genuine and in all respects what it purports o be, and it is not evidenced by a
judgment;

{hi It arises out of & completed, bona fide sale and delivery of goods or rendition of
services by g Loan Party, in the ordinary course of its business and in accordance with the terms and
conditions of all purchase orders, contracts or other documents relating thereto, and it s a bona lide
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existing payment obligation of the applicable Account Debtor, Credit Card [ssuer or Credit Card
Processor, as applicable:

{ch It is owed 1o the applicable Loan Party without any known defenses, disputes,
offsets, counterclaims, or rights of return or cancellation:

(d) To the Boreowers” knowledge, there are no proceedings or actions which are
threatened or pending against the applicable Account Debtor, Credit Card Issuer or Credit Card Processor
which could reasonably be expected to result in any material adverse change in the colleetibility of such
Account or Credit Card Receivable; and

{e} It is not excluded as ineligible by virtue of ong or more of the excluding criteria
{other than any Administrative Agent-discretionary eriteria) set forth in the definition of Eligible Account
or Eligible Cradit Card Receivahle, as applicable.

Section 3.27  Inventory. With respect to each item of the Loan Parties” Inventory identified by
the Borrowers as Eligible lnventory in a Borrowing Base Certificate submitted to the Administrative
Agent as of the date contemplated by such Borrowing Base Certificate, unless otherwise disclosed to the
Administrative Agent in writing, such Inventory is {a) of good and merchantable quality, free from known
deteets, and (b not excluded as incligible by virtue of one or more of the excluding eriteria (other than
any Administrative Agent-diseretionary eriteria) set forth in the definition of Eligible Inventory,

ARTICLE 6
AFFIRMATIVE COYEMNANTS
Until the Termination Date, each Borrower covenants and agrees with the Credit Parties that:

Section 6.1 Financial Statements and (vber Information.  Lead Bormower will fumish or
cause to be furnished to the Administrative Apent either in hard copy or by electronic communication
{including by email, imernet and intranet websites) pursuant to procedures approved in writing by the
Administrative Agent:

{a} within 90 davs after the end of cach Fiscal Year (or, if later, such date as Lead
Borrower's Annual Report on Form 10-K for such Fiseal Year is due afier giving effect to any extension
of such date granted by the Sccuritics and Exchange Commission fo all public companies, it being
understond, however, that, in such event, unaudited Tnancial statements of the types contemplated by this
clause (a) shall nevertheless be deliverad pursuant hereto within ) days alier the end of such Fiscal
Year), the audited consolidated balance sheet of Lead Borrower and its Subsidiaries together with the
related statements of income. comprehensive income, stockholders’ equity and cash flows as of the end of
and for such year, sctting forth in cach case in comparative form the figures for the previows Fiscal Year
{or, in the case of the balance sheet, as of the end of the previous Fiscal Year), which consolidated
balance sheet and related statements of income, comprehensive income, stockholders” equity and cash
flows shall be awdited by Ernst & Young LLP or another registered independent public accounting firm of
recognized standing (without a “going concern”™ or like qualification or exception and without any
qualification or exception as to the scope of such audit. except that such opinion (i) may contain
references (exeluding formal qualifications) regarding audits performed by other auditors as contemplated
by AU Section 343, Parr of Audir Performed by Grher fndependenr Auditors {or any successor or similar
standard under GAAP) and (ii) may include a gualification or exception relating to an anticipated
financial covenanl default under this Credit Agreement or other Indebtedness or relating 10 or resulting
from an upcoming maturity date under any Indebledness occurring within one year from the time such
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opinion is delivered) to the effect that such consolidated financial statements present fairly in all material
respects the financial condition and results of operations of Lead Borrower and its Subsidiaries on a
consolidated basis in accordance with GAAP;

(bl within 43 days after the end of each fiscal quarter of each Fiseal Year (including
the fourth fiscal quarter of cach Fiscal Year) (commencing with the fiscal quarter ended June 30, 20207,
the unaudited consolidated balance sheet of Lead Borrower and its Subsidiaries and the related unaudited
statements of income, comprehensive income, stockholders” equity and eash Qows as of the end of and
for such liscal quarter and the then elapsed portion of the Fiscal Year, setting forth in each case in
comparative form the figures for the corresponding period or periods of (or, in the case of the balance
sheet, as of the end of the corresponding period or periods of) the previous Fiscal Year, which
consolidated balance sheet and related statements of income, comprehensive income, stockholders” equity
and cash flows shall be certified by a Financial Officer of Lead Borrower as presenting fairly in all
material respects the financial condition and results of operations of Lead Borrower and its Subsidiarics
on g consolidated basis in aceordance with GAAP, subject to normal vear-end audit adjustments and the
absence of fooinotes;

{ch within 30 days afier the end of each ol the Grst two months of each fiscal quarter
{eommencing with the first such month ending afler the Agreement Date). if a Monthly Borrowing Base
Reporting Trigger Period is in effect, the unaudited consolidated balance sheet of Lead Borrower and its
Subsidiaries and the related unaudited statements of income, comprehensive income. stockholders” equity
and cash flows as of the end of and for such month and the then ¢lapsed portion of the Fiscal Year, setting
forth in cach case in comparative form the figures for the cormesponding period or periods of {or, in the
case of the balanee sheet, as of the end of) the previous Fiscal Year, all certified by a Financial Officer of
Lead Bomower as presenting fairly in all material respects the [nancial condition and resulls of
operations of Lead Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP,
subject to pormal year-end audit adjustments and the absence of footnotes;

{di concurrently with any delivery of finaneial statements under clause (a) or {b)
above. a Compliance Certificate signed by a Financial Otficer of Lead Borrower (i) stating whether any
chanze in GAAP or in the application thereof has occurred since the date of the Audited Financial
Statements or the date of the last Compliance Certificate delivered pursuant to the Credit Agreement, as
applicable, and if any such change has ovcurred which impacts the computation of the financial tests sct
forth in this Credit Agreement, specifying the effect of such change on the financial computations sel
forth herein, (i) containing either a certification that no Default exisis or, specilving the nature ol each
such Defanlt, the nature and status thereof and any action taken or proposed to be taken with respect
thereto, (1il) certifying that there have been no changes to the jurisdiction of organization or legal name of
anv Loan Party since the Closing Date or the date of the last Compliance Certificate delivered pursuant to
the Credit Apgreement, as applicable, except as specified in such Compliance Certificate, (iv) attaching
reasonably detailed caleulations demonstrating complisnee with the applicable Financial Covenant, (v)
certifving that Lead Borrower has no Subsidiaries other than (A} those thal existed on the Closing Date
and were reflected in the Perfection Certificate on such date, (B) those formed or acquired afler the
Closing Date with respect to which the Administrative Agent was previously notified either pursuant to
Seetion 6.12 of the Credit Agreement, in an additional Perfection Centificate or in a previous Compliance
Certificate. and (C) those other Subsidiaries set forth on the relevant Schedule to such Compliance
Certificate, which Schedule sets forth for cach such Subsidiary whether such Subsidiary is (w) a Domestic
Subsidiary, (x) a Subsidiary Guarantor {(including the basis for it not being 8 Subsidiary Guarantor, if
applicable), (v) a first Ger Foreign Subsidiary or (z) an Excluded Subsidiary (neluding the basis for its
constituting an Excluded Subsidiary). other than Immaterial Subsidiaries, and (v) certifying as to all
applications for any Intellectual Property with the United States Patent and Trademark Office. the United
States Copyright Office or any similar offices in the United States of Ameriea or any ather country filed
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by or on behalf of Lead Borrower or any other Loan Party. and all Intellectual Property registrations and
applications acquired by Lead Borrower or any other Loan Party, sinee the Closing Date or the date of the
last Compliance Certificate delivered pursuant to the Credit Agreement, as applicable.

el within 60 davs after the beginning of each Fiscal Year, an annual consolidated
forecast for Lead Borrower and its Subsidiaries for such Fiscal Year prepared on a month-by-month basis.,
including projected Availability levels and projected consolidated balance sheets, statements of income,
comprehensive income and cash flow of Lead Borrower and its Subsidiaries, all in ressonable detail
reasonably acceptable 1o the Administrative Agent; and

(n promptly  [ollowing any request therefor, (i) such other information and
documentation reasonably requested by the Administrative Agent or any Lender for purposes of
compliance with applicable “know wvour customer” requirements under the USA Patriot Act. the
Beneficial Ownership Regulation or other applicable Anti-Corruption and  Anti-Terrorism  Laws
{including those passed pursuant t the USA PATRIOT Act), and (ii) such other information regarding
the operations, business affairs and financial condition of Lead Borrower or any Subsidiary, or
compliance with the terms of the Loan Documents, as any Credit Party may reasonably request; provided,
howewver, that, nowithstanding any provision hereol or any other Loan Document (0 the contrary, nao
Loan Party nor any Subsidiary thereol” shall be required to disclose or discuss, or permit the inspection,
examination of making of extracts of, any records, books, information or account of other matter (i} in
respect of which disclosure to the Administrative Agent. any Credit Party or their representatives is then
prohibited by applicable law or any agreement binding on any Loan Party or any Subsidiary thercof, (ii)
that is protected from disclosune by the attorney-client privilege or the attorney work product privilege, or
{iii) constitutes non-finaneial trade seerets or non-financial proprietary information (the “Disclosure
Exceplions™).

Documents reguired 1o be delivered pursuant o Section 6.1(a) or (b} (o the extent any such
documents are included in materials otherwise filed with the Securities and Exchange Commission, or
any Governmental Authority suceeeding to any or all of the functions of said Commission) may be
delivered electronically and. if so delivered. shall be deemed to have been delivered on the date (i) on
which Lead Borrower  posts such  documents.  or  provides & link  therete  at
hitps:/fstevemadden, ges-web.com; (i) on which such documents are posted on Lead Borrower's behalf on
an internet o infranet wehsite, if any, to which each Lender and the Adminisirative Agent have access
{whether a commercial, third-parly website or whether sponsored by the Administrative Agent): or (iii) on
which such documenis become available on the Electronic Data Gathering and Retrieval Svstem (or any
successor thereto) of the Seewities and Exchange Commission (or any Governmental  Authority
succeading to any or all of the functions of said Commission). The Administrative Apent shall have no
obligation to request the delivery of the documents referred to above, and in any event shall have no
responsibility to moniter complianee by Lead Borrower with any such delivery, and each Lender shall be
solely responsible for maintaining its own copies of such documents,

Section 6.2 Motices of Material Events. Lead Borrower will furnish or caused to be
furnizshed 1o the Administrative Agent written notice of the following promptly after any Fesponsible
Officer of Lead Borrower obtaing actual knowledge thereof

{a) the occurrence of any Default, specifying the nature and extent thereof;

(b the filing or commencement of, or any written threat or notice of intention of any
Person o file or commence, any action, suit or proceeding, whether at law or in cquity or by or before
any Governmental Authority, against any Loon Party or any of ils Subsidiaries, in each case as could
reasonably be expecied o have a Material Adverse Effec:
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{ch the oceurrence of any ERISA Event (or any similar event with respect to a
Foreign Plan) that, together with all other ERISA Events (or other similar events with respect to Foreign
Plans) that have occurred. could reasonably be expected to result in liability of any Loan Party in an
aggregate amount exceeding the Threshold Amount;

{di prompily after the same become publicly available, copics of all periodic and
other reports, proxy statements and other materials filed by any Loan Party or any of its Subsidiaries with
the Securities and Exchange Commission, or any Governmental Authority suceeeding to any or all of the
functions of said Commission, or with any national securities exchange, or distributed by any Loan Party
o ils sharcholders generally, as the case may be;

e} the occurrence of any other development that has resulted in, or could reasonably
be expected to result in. a Material Adverse Effect;

(f any change in the information provided in the most recently delivered Beneficial
Owynership Certification that would result in a change to the list of beneficial owners identified therein;

(2l if. prior to the Permanent Borrowing Base Trigger, the Loan Parties” combined
liquidity {including unrestricted cash and Cash Equivalents and availability under the Revolving Facility)
falls helow SS0000.000 for two consceutive Business Days; and

{hi prompily after the furnishing. receipt or exceution thereof, copics of (i) any
amendment, waiver, consent or ather written modification of the Rosenthal Factoring Agreement or the
CIT Factoring Agrecment and (i) any notice of default or any notice related o the exercise ol remedies
under the Rosenthal Factoring Agreement or the CIT Factoring Agreement.

Each notice delivered under this Section shall be accompanied by a statement of a Financial (MTicer of
Lead Bowower o other executive officer of Lead Borrower setting forth the details of the event o
development requiring such notice and. in the case of any such notice under clause {a). (b). (). {e). (f) or
{hi{ii}, any action taken or proposed to be taken with respect thereto,

Section 6.3 Existence: Conduet of Busingss. Each Borrower will, and will cause cach of its
Subsidiaries to, do or cause to be done all things necessary to preserve, renew and keep in full foree and
effect its legal existence and the rights, licenses, permils, privileges and franchises material (o the conduct
of il business, excepl (a) where the Filure of a Subsidiary {other than any Loan Parly) o mainiain its
legal existence could not, individually or in the aggregate. reasonably be expected o have a Material
Adverse Effect, (b) that neither Lead Boreower nor any Subsidiary shall be required to preserve, renew or
keep in full force and effect its rights, licenses, permits. privileges and franchises if the failure to do so
could not, individually or in the aggregate, reasonably be expeeted to have a Material Adverse Effect, and
() as otherwise permitted under Section 7.3 or Section 7.5,

Section 6.4 Pavment and Performanee of Obligations, Each Bormower will, and will cause
ench of its Subsidiaries o, pay or perform its obligations, inchuling federal, provincial, state, municipal,
foreign and other Tax Labilities, before the same shall beeome delinguent or in default, excepl where (a)
the validity or amount thereol s being Contested in Good Faith, andfor (b) the failure to make payment or
perform could not, either individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect, provided that nothing in this Section shall be deemed to (i) require Lead Borrower or any
Subsidiary to pay any Subordinated Debt in violation of the subordination provisions applicable thereto
andfor (i} prohibit commercially reasonable non-performance or delayed performance of contractual
obligations due to the impact of the COVID-19 pandemic (including, without limitation, non-performance
or delayed performance in conmection with social distancing guidelines andfor shelter-in-place or similar
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orders or directives of any Governmental Authority). so long as such non-performance or delayed
performance could not, individually or in the aggregate, reasonably be expected to materially impair the
Loan Parties” ability to perform their pavment obligations under the Loan Documents or have a Material
Adverse Effect.

Section 6.5 Maintenance of Propertics.  Each Borrower will, and will cause cach of its
Subsidiaries to, keep and maintain all property material to the conduet of its business in reasonably good
working order and condition, ordinary wear and tear excepted,

Saection 6.6 Books and Records: Inspection Rights: Field Examinations; Appraisals,

{a} Books and Records: Inspection Rights, Each Borrower will, and will cause each
of its Subsidiaries to, (i) keep proper hooks of record and account sufficient w enable the preparation of
financial statements in accordance with GAAP and (i) subject to the Disclosure Exceptions, permit any
representatives designated by the Administrative Agent (or. upon the occurrence and during the
continuance of an Event of Default. any other Credit Partv), upon reasonable prior notice, to visit and
inspect its propertics, to examine and make extracts from its books and records. and to discuss its affairs.
finances and condition with its officers and independent accounting firm (5o long as Lead Borrower has
been given a reasenable opportunity to participate in any such diseussions with its officers andior such
accoumanis, ifno Event of Default has occurred and is continuing), all at the expense of the Borrowers
and at such reasonable imes and as often as reasonably requested: provided that Borrowers shall only he
liable fior such reasonable and documented out-of-pocket expenses of the Administrative Agent in
connection with one inspection per Fiscal Year of Lead Borrower’s and its Subsidiaries” books and
records as described in clause (i) above; provided further during the existence of an Event of Default, the
Administrative Agent or any Lender (or any of their respective representatives or independent
contractors) may do any of the foregoing at any time during normal business howrs and without advance
ngtice, all ol the expense of the Borrowers,

=3 Figld Examinations: Appraisals,  Without limiting the generality of Section
0.60a). but subject 1o the Disclosure Exceptions, the Admimistrative Agent (i) shall conduct one
commercial field examination per 12-month period of the Loan Parties, the Collateral, and such other
matters as the Administrative Apent shall deem appropriate in its Permitted Discretion. at the Borrowers”
cxpense, (i) may conduct (A) one additional ficld examination during the first 12 months afier the
Closing Date, at the Bomrowers” expense, (B) one additional field examination per 12-moenth period, at the
Borrowers” expense, ifa Collateral Administration Trigger Period has oceurred and is continuing, (C) one
additional Neld examination per 12-month period, at the Lenders” expense, and (1) such additional feld
examinations. at the Bomowers™ expense, as the Administrative Agent shall require il an Event of Default
has occurred and is continuing, which field examinations may be conducted by employees of the
Administrative Agent or by third parties engaged by the Administrative Agent. (iii) shall obtain one
appraisal per 12=-month period of the Inventory of the Loan Parties, at the Borrowers™ expense, and (iv)
may obtain (A) one additional Inventory appraisal during the first 12 months afler the Closing Date, at the
Borrowers” expense, (B) one additional Inventory appraisal per 12-month period, at the Borrowers”
expense, iIa Collateral Admianistration Trigger Period has oceurred and 15 continuing, {C) one additional
Inventory appraisal per 12Z-month period. at the Lenders” expense, and (D) such additional Inventory
appraisals. at the Borrowers™ expense, as the Administrative Agent shall require if an Event of Default has
occurred and is continuing, which appraisals may be conducted by emplovees of the Administrative
Agent or by third partics engaged by the Administrative Agent.

{ch Post-Closing Field Exam Deadline. The Borrowers shall cooperate with the
Administrative Agent and a field examiner engaged by the Administrative Agent to enable such examiner to
perform an on-site field examination (for the limited purpose of performing on-site test counts, to the extent
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such test counts are not completed prior to the Closing Date) in form and detail reasonably satisfactory to the
Administrative Agent. which field examination shall be completed no later than the date that is 30 days after
the Closing [ate {as such date may be extended bv up to {i) an additional 30 davs by the Administrative
Agent in its sole discretion or (i) an additional 60 days by the Administrative Agent in its sole discretion to
1.|'IL extent 51|t,]1 an extension is mqulr\,d as a result of limitations due to the COVID-19 pandemic) (the

i ing™y. Such field examination shall be at the Borrowers” expense and shall
nol coumt agains lht, field examinations contemplated in Section 66k 1 such field examination 5 not
completed by the Post-Closing Field Exam Deadling, then the Deemed Borrowing Base Accounts
Component shall be zero until such field examination is completed.

{d) Posi-Closing Appraisal Deadline. The Borrowers shall cooperate with the
Administrative Agent and an appeaiser engaged by the Administrative Agent to enable such appraiser to

perform an Inventory appraisal (taking into consideration limitations due to the COVID-19 pandemic) in
form and detail reasonably satisfactory to the Administrative Agent. which appraiser shall be cngaged no
later than the earlier o oceur of (i) the date that is 90 days after the Closing Date (as such date may be
extended by up to an additional 90 days by the Administrative Agent in its sole discretion) and (i) five
Business Days afer the first date upon which the Loan Parties” combined liguidity (including unrestrieted
cash and Cash Equivalents and availability under the Revolving Facility) falls below 350,000,000 for two
consecutive Business Davs. Thereafter, such appraisal shall be completed no later than the date that is 45
days after such appraiser is engaged (the *Post-Closing Appraisal Deadling™). Such appraisal shall be at the
Bomowers” cxpense and shall not count against the appraisals contemplated in Scction 6.60h).  1f such
appraisal is not completed by the Post-Closing Appraisal Deadline, then the Deemed Bormowing Base
Inventory Component shall be rero until such appraisal is completed,

Section 6.7 Compliance with Laws.  FEach Borrower will, and will canse each of ils
Subsidiaries to, comply with all laws, rules. regulations and orders of any Governmental Authority
applicable to it or its property and maintain all permits and licenses necessary to conduet its business,
except where the failure to do so, individually or in the aggregate. could not reasonably be expected to
result in a Material Adverse Effect. In addition, and without limiting the foregoing sentence, each Loan
Party will, and will cavse cach of its Subsidiaries to, comply in all material respects with applicable
Anti-Corruption Laws, applicable Sanctions and the USA PATRIOT Act and the regolations promulgated
thareunder.

Section 6.8 Jse of Proceads,

(a) The proceeds of the Loans and the Lefters of Credit will be used only Tor genaral
corporale purposes nol inconsistent with the terms hereol” or in contravention of any Law or any Loan
Document.

(b Mo part of the proceeds of any Loan or any Letter of Credit will be used, whether
directly or indirectlv. and whether immediately. incidemntally or ultimately. (a) to purchase, acquire or
carry any Marzin Stock (other than repurchases made by Lead Borrower of its Equity Interests in
compliance with Regulation Uy or (k) for any purpose that entails a violation of any of the regulations of
the Board, including Regulations T, U and X. The Borrowsers will not request any Credit Extension, and
the Borrowers shall not use, and shall ensure that each Loan Party, their respective Subsidiaries and their
respective directors, allicers, employees and agents shall not wse, the proceeds of any Credit Extension (i)
in furtherance of an offer. payment, promise to pay, or authorization of the payment or giving of money,
or anvthing else of value, to any Person in violation of any Anti-Corruption Laws or (ii) in any manner
that would result in the violation of any applicable Sanctions or any Anti-Terrorism Laws by any Person.
including any Credit Party.,
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Section 6.9 Information  Coneerning Collateral.  The Borrowers will furnish 0 the
Administrative Agent at least ten days’ prior written notice of any change in (a) the legal name or
jurisdiction of incorporation or formation of any Loan Party, (b) the location of the chief executive office
of anv Loan Party, its principal place of busincss, any office in which it maintains books or records
relating to @ material portion of the Collateral owned or held by it or on its behalf or, except as provided
in the applicable Collateral Documents, any office or facility at which Collateral owned or held by it or on
its behalf with an aggregate book value in excess oF 5 LO0L000 {or cquivalent in any other curreney) is
located (including the establishment of any such new office or facility), other than (i) [nventory and
equipment stored at temporary locations or in-transit from one location to another location, in each case in
the ordinary course of business, (i) Inventory and equipment out for repair or refurbishment or at trade
shows, or (i) Collateral located in retail stores, or (c) the idemity or organizational structure of any Loan
Party such that a financing statement filed in favor of Administrative Agent against a Loan Party becomes
seripusly mislesding within the meaning of the applicuble UCC. The Borrowers agree not Lo effect or
permit any change referred 1o in the preceding senience unless all Alings have been made under the UCC
or otherwise that are required in order for the Administrative Agent 1o continue at all times following
such change to have a valid. legal and perfected security interest in all the Collateral 1o the extent
contemplated by the Collateral and Guarantee Requirement.

Section 6,10 Insurance.

{a} Each Borrower will, and will cause each of its Subsidiaries to. maintain, with
financially sound and reputable insurance companies (it being understood that if an insurance company
ceases 1o be financially sound and reputable after the related insurance coverage is obtained or renewed,
then this representation and warranty shall not be deemed to be inaccurate so long as Lead Borrower
promptly replaces such insurance company with a financially sound and reputable insurance company ),
adequate insurance for its insurable properties, all to such extent and against such risks, including fine,
casualty, business interruption and other risks insured against by extended coverage. as is customary with
companies in the same or similar businesses operating in the same or similar locations and of same or
similar size, including public liability insurance against ¢laims for personal injury or death or property
damage occurring upon., in. about or in connection with the use of any propertics owned, occupicd or
controlled by it {including the insurance required pursuant o the Collateral Documents); and maintain
such other insurance as may be required by law, Notwithstanding the foregoing, Lead Borrower and the
Subsidiaries may (i} maintain all such insurance with any combination of primary and excess insurance,
{ii) maintain any or all such insurance pursuant to master or so-called “blanket policies™ insuring any or
all Collateral, andfor (iii) selfsinsure with respect to such risks with respect to which companies of
cstahlished reputation engaged in the same gencral line of business in the same gencral arca usually
self-insure.

(b Each Borrower will, and will cavse each of its Subsidiaries to, (i) cause all such
policies of such Loan Party and its Subsidiaries o be endorsed or otherwise smended o include an
additional insured endorsement or a “standard” or “Mew York” lender's loss pavable endorsement, as
appropriate, each in form and substance reasonably satisfactory to the Administrative Agent. (i) use
commercially reasonable efforts 1o cause each such policy to provide that it shall not be canceled.
madified or not renewed for any other reason upen not less than 30 days™ prior written notice thereof {or
ten days® prior written notice thereof it due to non-pavment of premium) by the insurer to the
Administrative Agent, and (i1} deliver to the Administrative Agent, prior to the cancellation, modification
or non-renewal of any such policy of insurance, a copy of a rencwal or replacement policy (or other
evidence of renewal of a policy previously delivered to the Administrative Agenth together with evidence
reasonably satislactory W0 the Administrative Agent o payment of the premium therelor,

118
HA2IS ] 4576 I3




{ch Each Borrower will promptly upon request of the Administrative Agent, deliver
to the Administrative Agent {for distribution to all Lenders), evidence of compliance by all Loan Parties
with the requirements contained Sections 6.10(a) and (b) in form and substance reasonably acceptable to
the Administrative Agent. including, without limitation, if so requested, evidence of annual renewals of
such insurance,

{d) In connesction with the covenants set forth in this Section 6,10, it is understood
and agreed that:

(i) no Credit Party or any of its Related Parties shall be liable for any loss or
damage insured by the insurance policies required o be maintained under this Section .10, it
being wunderstood that (A) each Loan Party shall look solely to its insurance companies o any
other parties other than the aforesaid parties for the recovery of such loss or damage and {B) such
insurance companies shall have no rights of subrogation against any Credit Party or any of their
Feelated Parties, provided. however, that if the insurance policics do not provide waiver of
subrogation rights against such partics, then cach Borrower (for itself and cach of its Subsidiarics)
hereby agrees, to the extent permitted by law, to waive its right of recovery, if any, against the
Credil Parties and their Related Parties; and

(i) the designation of any lorm, tvpe or amount of insurance coverage by the
Administrative Agent or the Required Lenders under this Section 6.10 shall in no event he
deemed a representation, warranty or advice by any Credit Party that such insurance is adequate
for the purposes of the business of any Loan Party or its Subsidiaries or the protection of their
propertics,

Section 6,11 Casualty Events,

(a) Each Borrower will, and will cause cach of its Subsidiarics to, furnish to the
Credit Parties prompt written notice of each Casualty Event, or serics of related Casualty Events, the Net
Cash Progeeds of which are reasonahly expected, in Lead Borrower's good faith determination, to exceed
10,000,000,

[=3] I any Mandatory Prepayment Casualty Event results in Net Cash Proceeds
{whether in the form of insurance proceeds, condemnation award or otherwise) that are required o be
applied to the Loan Document Obligations pursuant to Seetion 2.7(b). the Administrative Agent is
authorized o collect such Met Cash Proceeds (and. if received by any Loan Party or any of is
Subsidiaries. such Net Cash Proceeds shall not be commingled with any of its other funds or property but
shall be held separate and apart therefrom, shall be held in trust for the kenefit of the Administrative
Agent hereunder and shall be forthwith paid over to the Administrative Agent), and cach Loan Pary
hereby authorizes the Admimistrative Agent o apply (and the Administrative Agent shall apply) such Net
Cash Proceeds to prepay the Loan Document Obligations in accordance with Section 2.7(h).

{ch All proceeds received by or paid o the Adminisirative Agent that do not
constitute Met Cash Proceeds that are required to be applied to the Loan Document Obligations pursuant
to Section 270k shall promptly be paid over to Lead Borrower on behalf of the applicable Loan Party
umless an Event of Default has ocewrred and is continuing,

Section 6,12 Covenant wo Guarantee and Provide Security.

{a) Subsidiary Guarantors, [f any Domestic Subsidiary of a Loan Party {other than
an Excluded Subsidiary) is formed or acquired after the Agreement Date, or if an Excluded Subsidiary
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ceases 0 he an Excluded Subsidiary, Lead Borrower will notify the Administrative Agent in writing
thereof within ten Business Days following such event (or such later date as may be acceptable to the
Administrative Agent in its sole discretion) and within 30 days following such event {or such later date as
may be aceeptable to the Administrative Agent in its sole discretion) (provided, however, that, in the case
of any Subsidiary that ceases to be an Excluded Subsidiary by virtue of ceasing to be an Immaterial
Subsidiary, the foregoing deadlines shall be the date upon which financial statements are due under
Section 6.1(b}. demonstrating that such Subsidiary has ceased o be an Immaterial Subsidiary, and ten
Business Days following such due date, respectively, or in each case such later date as may be acceplable
to the Admindstrative Agent in its sole discretion):

(i) the Borrowers will cause each such Subsidiary to be joined to the
applicable Loan Documents as a Subsidiary Guarantor or, with the Administrative Agent’s
consent. an additional Bormmower and. in connection therewith, (A) execure and deliver a
Subsidiary Joinder Agreement and a Perfection Certificate and (B) promptly take such actions to
create and perfect Lisns on such Subsidiary’s assets to seoure the Secured Obligations as the
Administrative Agent shall reasonably reguest,

(i) il any Equity Interests issued by any such Subsidiary are owned or held
b ar on behallof any Loan Party, the Borrowers will cause such Equity Interests to be pledged
pursuant o the Collateral Documents,

{idi} the Borrowers will cause each such Subsidiary to become 2 party to the
Master Intercompany MNote, and

{iv) the Borrowers will deliver or cause to be delivered 1o the Administrative
Agent such centificates and legal opinions as would have been required had such Subsidiary been
a Loan Party on the Closing Date,

in cach of the foregoing cascs wo the extent consistent with the Loan Documents and the Collateral and
Cuarantes Requirement,

(b Further Assurances.

(i) Each Boreower will, and will cause each of the Loan Parties to. grant to
the Administrative Agent. for the benefit of the Sccured Parties, security interests in such of its
asscts and propertics as are not covercd by the Collateral Documents (excluding, for the
avoidance of doubt, in respect of any Excluded Assets) in order that the Borrowers be in
compliance with the Collateral and Guarantee Reguirement.  Such security interests shall,
consistent with the Collateral and CGuarantze Reguirement, (i) be granted pursuant to
documentation reasonably satistactory in form and substance to the Administrative Agent and
(ii} constitute valid and enforceable perfected security interests (subject to (A) the effects of
bankruptey, insolvency. moratorium. reorganization, administration. examinership, fraudulent
conveyance or other similar laws affecting creditors” rights generally and (B) general principles
of equity (regardless of whether such enforceability 15 considered in a proceeding in cguity or at
law ) superior 1 and prior e the rights of all third Persons (ather than Persons beneliting from
Liens permitted by Section 7.23. and subject o no other Liens (except Liens permitted by
Section 7.3). Such additional collateral documents and the other instruments related thereto shall
have been duly recorded, filed or delivered in such manner and in such places as are required by
law to establish, perfect, preserve and proteet the Liens in favor of the Administrative Agent
required to be granted pursuant to such additional collateral documents and all taxes, fees and
other charges due in connection therewith shall have been paid in full.
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{ii) Fach Borrower will, and will cause each of the Loan Parties to. at its own
expense, make, execute, endorse, acknowledge, file or deliver to the Administrative Agent from
time to time such wvouchers, invoices, schedules., confirmatory assignments, convevanges.
financing statements, transfer endorsements, powers of attorney, certificates, surveys, reports and
other assurances or instruments, and take such further steps relating to the Collateral covered by
any of the Collateral Documents as the Administrative Agent may reasonably require, including
elfecting all such registrations in respect of the relevant Collateral Document as set out under the
relevant Collateral Document, in each case © the extent nol inconsistent with this Credit
Agreement or any other Loan Document. Each Borrower shall cause to be delivered to the
Administrative Agent such opinions of counsel and other related documents as may be reasonably
requested by the Administrative Agent.

(iiiy  Each action required by this Section 6.12(b) shall be completed as soon
as commercially reasonably practicable, but in no cvent later than 45 davs (but 30 days with
respect 1 the Hong Kong Guarantor) (or, in each case, such Jonger period in the case of actions
invalving third parties as determined by the Administrative Agent in ils reasonable discretion)
after any such assets or properties are acquired o such action is requested to be taken by the
Administrative Agent. as the case may be.

Section .13 Environmental Matters.  Each Borrower will, and will cause each of its
Subsidiaries to. (a) conduct its operations in material compliance with all applicable Environmental Laws
exeept to the extent the failure to do so could not reasenably be expected to have, individually or in the
aggregate, a Material Adverse Effect, (b) implement any and all investigation, remediation, removal and
response actions that are necessary to materially comply with Environmental Laws pertaining to the
presence, generalion, Creatment, storage, use, disposal, ransportation or Release of any Hazardous
Material on, at, under, or from any of their owned or leased property. and (c) notify the Administrative
Agent promptly upon becoming aware of any violation of Environmental Laws or any Release of
Hazardous Materials on. at. under. or from. any property that is reasonably likely to result in an
Environmental Claim against any Loan Party or any of its Subsidiaries in excess of the Threshold
Amount in the aggregate and promptly forward to the Administrative Agent a copy of anyv written
communigation received in connection therewith,

Section 6,14 Cash Management,

{a) Maintenance of Controlled Accounts.  Within 90 days afier the Closing Date (or
such later date as the Administrative Agent agrees fooin wriling in ils sole discretion), the Loan Parties
will establish and thereafier maintain their primary United States depository, treasury account and cash
management relationship with the Administrative Agent or its Afliliates (the “Post-Closing Cash
Management Deadline™): provided. for avoidance of doubt. that the Loan Parties mav maintain other Cazh
Management Services or Swap Agreements with anv Lender or its Affiliate. Subject to the Post-Closing
Cash Management Deadline, the Loan Parties shall cause or direct all of their cash, including proceeds of
Collateral and cash maintained in each of their respective deposit accounts, but excluding cash maintained
in Excluded Accounts and up o 53,000,000 of additional cash, to be transferred daily 10, or otherwise
maintained in, one or more Conteolled Accounts. For the avoidance of doubt, nothing herein shall require
the repatriation of any cash by the Hong Kong Guarantor o the United States. except during the
continuance of a Cash Dominion Trigger Period. At all times during the continuance of a Cash Dominion
Trigger Period. the Administrative Agent shall require that all cash (net of such minimum balance as may
be required by the depository bank and reasonably acceptable to the Administrative Agent) held in any
Controlled Account be swept on a daily basis to be applied by the Administrative Agent to repay
autstanding Revolving Loans, Swingline Loans, Unreimbursed Amounts in respect of Letters of Credit,
other amounts then due and payable, and, iCan Event of Default has occurred and 15 continuing, o Cash
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Collateralize any other oustanding L/C Obligations in an amount equal to the Minimum Collateral
Amount with respect thereto. Any prepayments of outstanding Loans made under this Section shall be
made in such a manner that minimizes. w the extent reasonably practicable. any additional amounts
required under Section 3.3, The Administrative Agent shall have control over and a Lien on all funds
deposited in any Controlled Account, for the ratable benefit of Lenders, and, whether such Controlled
Account is maintained with the Administrative Agent or its Affliate or with an Approved Depository or
Approved Intermediary (as each such term is defined in the Secority Agreement), the Loan Parties shall
ohtain a Contral Agreement in fvor of the Administrative Agent.

s3] Collection ol Accounts Cienerallv: Proceeds of Collateral.  Subject to the
Post-Closing Cash Management Deadline, all invoices rendered and other requests made by any Loan
Party for payment in respect of Accounts {other than Foreign Receivables) shall contain a written
statement directing pavment in respect of such Accounts to be paid to a Controlled Account {or a lockbox
associated with a Controlled Account). The Administrative Agent retains the right at all times after the
oceurrence and during the continuance of an Event of Default to notify Account Debtors that the Loan
Parties™ Accounts have been assigned as security to the Administrative Agent and to collect the Loan
Parties™ Aceounts directly in its own name, o in the name of the Administrative Agent’s agent. and to
charge the reasonable and documented collection costs and expenses, including attorneys” fees. to the
Borrowers.

{ch Collection of Rosenthal Referred Accounts: Rosenthal Collection Account. All
invoices rendered and other requests made by any Loan Pany for pavment in respect of Rosenthal
Referred Accounts shall contain a written statement directing payment in respeet of such Accounts to be
paid 0 the Rosenthal Collection Account, and the Borrowers shall use commercially reasonable efforts to
cause he applicable Account Debtors 1o so direct their payments. Al remillances received by any Loan
Party in respect of Rosenthal Referred Accounts that are not paid directly to the Rosenthal Collection
Account {as required by the Rosenthal Factoring Agreement) shall be transferred within two Business
[Mays afier receipt thereof to the Rosenthal Collection Account. The balance of the Rosenthal Collection
Account shall be transferred daily to another Controlled Account: provided, however, that 50 long as no
Cash Dominion Trigeer Period has occurred and is continuing. the Loan Parties shall not be required o
transfer funds out of the Rosenthal Collection Account (including payments received directly from any
Account Debior, bul excluding payments received from Rosenthal) until the third Business Day aller such
funds were initially credited to the Rosenthal Collection Account. From time to time after the occurrence
and during the continuance of an Event of Default. the Administrative Agent may exercise the
“Redirection Right™ under (and as defined in) the Rosenthal Factoring Agreement or require the Loan
Partics to exercise such right {in which case the Borrowers shall, and shall cause the Loan Partics to.
exercise such right),

dl Collection_of Credit Card Receivables,  Subject to the Post-Closing Cash
Management Deadline, all remittances received by any Loan Party in respect of Credit Cand Receivahles
shall be paid directly o a Controlled Account, The Administrative Agent retaing the right at all Gmes
alter the occurrence and during the continuance of an Event of Default to notify Credit Card [ssuers and
Credit Card Processors that payments on the Loan Parties” Credit Card Receivables shall be made to
Administrative Agent and to collect the Loan Parties’ Credit Card Recaivables directly in its own name,
or in the name of the Adminisirative Agent’s agent. and to charge the reasonable and documented
collection costs and expenses, including attornevs” foes, to the Borrowers.

{ch Credit Card Notifications, Within ten Business Days atter the Closing Date (or
such later date as the Administrative Agent agrees to in writing in its sole discretion), the Loan Parties
shall deliver to the Admimstrative Agent copies of notifications in form and substance reasonably
satisfactory 1o the Adminstrative Agent (each, a “Credit Card Notification™) which have been executled
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by the applicable Loan Parties and delivered o such Loan Parties” Credit Card Issuers and Credit Card
Processors.  Upon entering into any agreements with any new Credit Card lssuer or Credit Cand
Processor, the Loan Parties shall deliver to Administrative Agent a copy of a Credit Card MNotification
which has been executed by the applicable Loan Parties and delivered to such Credit Card lssuer or Credit
Card Processor.  The Administrative Agent agrees that (i) it shall not dircet any Credit Card lssuer or
Credit Card Processor to transfer any proceeds pursuant to any Credit Card MNotification unless an Event
of Default has pceurred and i continuing and (1) iF any Loan Parly shall so request, onless an Event of
Default has occurred and is continuing, the Administrative Agent shall counmersign any notilication,
request, order or divection from such Loan Party to any Credit Card [ssuer or Credit Card Processor
directing pavments from such Credit Card Issuer or Credit Card Processor to be made to a new or
different Contralled Account.

Section 6,13 Borrowing Base Certificates: Collateral Administration.

{a) Borrowing Base Certificates.

(i) Periodic Bormowing Base Certificates. Upon the ocourrence and during
the continuance of a Quarterly Borrowing Base Reporting Trizger Peried, on or before the 20% day
ending immediately after each full fiscal quarter, the Loan Parties shall deliver to the Administrative
Agent a Borrowing Base Cerificate as of the lost day of the most recent liscal quarter then ended, with
such supporting materials as the Admimstrative Agent shall reasonably request reasonably in advance
thereof.  Upon the occurrence and during the continuance of a Monthly Borrowing Base Reporting
Trigger Period, on or before the 207 day of each full calendar month, the Loan Parties shall deliver to the
Administrative Agent a Borrowing Base Certificate as of the last day of the immediately preceding
maonth, with such supporting materials as the Administrative Agent shall reasonably regquest reasonahly in
advance thereof,  Upon the ocewrrence and during the continuance o’ a Weekly Borrowing Base
Reporting Trigger Period, the Loan Parties shall execute and deliver 1o Administrative Agent a Borrowing
Base Certificate on or before the fifih Business Day after the end of each week. Together with each
delivery of a Borrowing Base Certificate pursuant to this Section 6.13(a)fi} (other than the first delivery).
the Loan Parties shall deliver w the Administrative Agent. in form reasonably acceptable to the
Administrative Agent. (i) reconciliations of the Accounts of the Loan Partics as shown on such
Borrowing Base Certificate for the applicable period to the Loan Partics™ accounts receivable agings, to
the Loan Partics’ general ledger and to the Loan Partics’ most recent financial statements, (i) a
repsenably detailed aged trial balance of the Accounts ol the Loan Parties, specifying the names,
addresses. Tace values, dates of invoices and due dates for each Account Debtor obligated on an Account
a0 listed in a form consistent with reports curvently prepared by the Loan Parties with respect to such
information, {iiiya reasonably detailed accounts pavable aging regarding the Loan Parties.
{iv) reconciliations of the Loan Partics™ Inventory as shown on the Loan Partics” perpetual inventory, to
the Loan Parties” general ledger and to the Loan Parties” financial statements, and (v) Inventory reports in
such format and detail as the Administrative Agent shall ressonably request and which shall include a
current [ist of all locations of the Loan Parties’ Inventory {other than Inventory stored al temporary
locations or in-transit from one location o another location in the ordinary course of busingss or
Inventory and equipment out for repair or refurbishment or at trade shows), all with supporting materials
as the Administrative Agent shall reasonably request.

{ii} Collateral Reporting Tripper Event.  Prior to the eccurrence of each
Collateral Reporting Trigger Event. the Loan Partics shall deliver to the Administrative Agent an updated
Borrowing Base Certificate reflecting such Collateral Reporting Trigger Event on a pro forma basis and
demonstrating  that wpon giving effect to such Collateral Reporting Trigger Event, (A) the Total
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Revolving Outstandings will not exceed the Line Cap and (B) the Borrowers will be in compliance with
the applicable Finaneial Covenant.

(b Account Verification. The Administrative Agent’s officers. employees or agents
shall have the right. at anv time or times if an Event of Default has ocourred and is continuing, in the
name of the Administrative Agent, any designee of the Administrative Agent or any Loan Party, to verify
the validity, amount or any other matter relating to any Accounts of any Loan Party by mail, telephone,
electromic communication or otherwise. The Loan Parties shall cooperate fully with the Admindstrative
Agent in an elTort o Tacilitate and promptly conclude any such veriflication process.

{c) Records, Schedules and Assignments of Accounts. The Loan Parties shall keep
records of their Accounts and all pavments and collections thereon (including (x) sales to Rosenthal of
Rosenthal Purchased Receivables pursuant to the Rosenthal Factoring Apreement and (v) (i) sales to CI'T
Purchaser of CIT Purchased Receivables and (i) assignments to CIT Purchaser of Motification
Recelvables, in each case pursuant to the CIT Factoring Agreement), which records shall be complete and
accurate in all material respects. The Loan Partics shall submit to the Administrative Agent (i) on such
periodic basis as the Administrative Agent shall reasonably request, in its Permitted Discretion, a sales
amnd collections report for the preceding period, in form reasonably accepiable o the Administrative
Agent, in its Permitted Discretion, and consistent with the reports currently prepared by the Loan Parties
with respect to such information reasonably acceptable to the Administrative Agent and {ii) upon the
Administrative Agent’s written request theretor, copies of proof of delivery and the original copy of all
documents, including, without limitation, repayment historics and present status reports, relating to the
Accounts of the Loan Parties and such other matters and information relating to the status of then existing
Accounts of the Loan Parties as the Administrative Agent shall request, in its Permitted Discretion,

{di Admimistration of Inventory.  The Loan Parties shall keep records of their
Inventory, which records shall be complete and accurate in all material respects, The Loan Parties (or
their accountants) shall conduct a physical inventory no less frequently than annually and shall provide to
Administrative Agent a report based on each such physical inventory promply thereafter, together with
such supporting information as Administrative Agent shall reasonably request.

(el Collateral Access Aoreements. With respect to any lease (other than leases for
sales offices and leases for retail stores), warchousing agrecment or any proccssing agrecment, N any case
entered inte after the Closing Date, the Loan Parties shall use commercially reasonable efforts to provide
the Administrative Agent with a Collateral Access Agreement with respect to such premises where
Collateral with an aggregate book value in excess of SLO0O000, or any hooks and records pertaining 1o a
material portion of the Collateral, are located. In the event the Loan Parties do not provide the
Administrative Agent with a Collateral Access Agreement with respect to any Material Inventory
Location or location in a Landlord Lien State, the Loan Parties acknowledge that the Administrative
Agent may, in its Permitted Discretion, (i) not include Inventory at such location as Eligible Inventory or
{ii} establish a Reserve in the amount of three months” rent or other warchouse or comparable charges for
such location,

Section 6.16 Certain Post-Closing Obligations, As promptly as practicable, and in any event
within the time periods after the Closing Date specilied in Schedule 6,16 or such later date as the
Administrative Agent agrees o in wriling in i1 sole discretion, each Boreower and each other Loan Party
shall deliver the documents or take the actions specified on Schedule 6.16.
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ARTICLE 7
MEGATIVE COVEMNANTS
Lntil the Termination Date. cach Borrower covenants and agrees with the Credit Parties that:

Section 7.1 Indebtedness: Equity Interests.

{a) The Borrowers will not. and will not permit any of their respective Subsidiaries
0. Create, incur, assume or permit to exist any Indebtedness, exeept:

(i) Indebtedness (A) created under the Loan Documents andfor (B) in
respoet of any Secured Obligations;

(i) Indebtedness  existing on the Agreement Date and  set forth in
Schedule 7.1, and any Refinancing Indebtedness with respect thereto;

(i1} Indebtedness of Lead Borrower or any of its Subsidiaries mowrred 1o
finance the acquisition, lease, cost of design, construction, repair, replacement, installation or
improvement of any fixed or capital assets. including Finance Lease Obligations, mortgage
fimancings. purchase money obligations {including Indebtedness as lessee or guarantor) and other
Indebtedness assumed in connection with the acquisition of anyv such assets or secured by a Lien
on any such assets prior to the acquisition thereof, and any Refinancing Indebtedness with respect
thereto; provided that (4) such Indebtedness is incurred prior to or within 90 days afier such
acquisition or the completion of such construction or improvement and () the ageregate
cutstanding principal amount of Indebledness permitted by this clause (i) shall not, without
duplication, exceed S13, 0000000 at any time;

(1v) Indebtedness of any Person that becomes a Subsidiary of Lead Borrower,
of is merged, amalgamated or consalidated with or into Lead Borrower or any Subsidiary thereof,
after the Agreement Date, and any Refinancing Indebtedness with respect thereto; provided that
(A such Indebtedness exists at the time of such transaction and s not created in contemplation of
or in gconnection with such transaction and (B) the aggregate outstanding principal amount of
Indebiedness permitted by this clause (iv) shall not exceed 52,500,000 a1 any time;

(v} imtercompany Indebtedness of Lead Borrower or any Subsidiary owing
to and held by Lead Borrower or any Subsidiary; provided, however, that (A} il any Loan Party is
the obligor on such [ndebtedness and any Non-Loan Party Subsidiary is the obligee thereof. such
Indebtedness must be unsecured and expressly subordinated to the prior payment in full in cash of
all Secured Obligations. (B) Indebtedness owed to any Loan Party must be evidenced by the
Master Intercompany Mote or an unsubordinated promissory note pledged to the Administrative
Agent under the Security Agreement and (C) the principal amount of Indebtedness of Mon-Loan
Party Subsidiaries owed to any Loan Party (together with the agpgregate amount of Investments by
any Loan Party in the Egquity Interests of any Mon-Loan Party Subsidiary outstanding under
Section T.4(c1) shall not exceed $15,0000000 in the aggregate at any time outstanding:

(vi) Guarantees by (A) any Loan Party of Indebtedness of any other Loan

Party. (B) any MNon-Loan Party Subsidiary of Indebtedness of any other Non-Loan Party
Subsidiary or of any Loan Party, and (C) any Loan Party of Indebtedness of any Non-Loan Party
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Subsidiary outstanding under Section 7. {ajxviii): provided that, in each case. such Indebiedness
is otherwise permitted by this Section 7.1{a);

{vii}  obligations under any Swap Agreements permitted by Section 7.7;

{viii}  Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or other similar instrument drawn against insufficient funds in the
ordinary course of business;

(ix) Indebtedness  incurred in the ordinary course of business under
(Ayappeal bonds or similar instruments and (B) surcty bonds, payment bonds, performance
bonds, bid bonds, completion guarantees and similar obligations, workers' compensation ¢laims,
health, disability or ather employee benefits, and letters of credit, bankers acceptances and similar
imstruments issued for the account of any Loan Party or its Subsidiaries and unsecured guarantees
thereof (or of reimbursement obligations in respect thereof):

{x) Indebtedness of Non-Loan Party Subsidiaries in an aggregate principal
amount (together with the aggregate principal amount of Indebtedness outstanding under Section
Fiai(xvii)y not to exceed 535,000,000 at any time outstanding;

(xi) Indebtedness arising from  agreements of Lead Borrower or any
Subsidiary providing for customary indemnification. adjusiment of purchase or acquisition price
or similar obligations (incleding Earn-Ouwt Obligations), in each case, incurred or assumed in
connection with any Permitted Acquisition, other Investments or the Disposition ol any business,
assets, Equity Interests or Subsidiary permitted under this Credit Agreement;

(xi1)  Indebtedness consisting of {A) obligations to pay. or the financing of,
imsurance premivms or (B) take-or-pay obligations contained in supply armangements, in each
case, in the ordinary course of husiness;

(xiii)  Indebtedness representing  deferred compensation to employees,
consultants or independent contractors of Lead Borrower or any Subsidiary incurred in the
ordinary course of business;

(xiv)  Indebtedness consisting of oblipations of Lead Borrower or any
Subsidiary under deferred compensation or other similar arrangements incurred by such person in
connection with the Transactions and Permitted Acquisitions or any other Investment permitted
under this Credit Agreement:

(xv)  Indebtedness issued by Lead Borrower or any Subsidiary o current or
former officers. directors and employees, their respective permitted transferees, assigns, estates,
sporlses oF former spouses to finance the purchase or redemption of Equity lnterests of Lead
Borrower permitted by Section 7.8, which Indebtedness may be secured only by Liens on such
Equity Interests and procecds thereof;

(xvi)  Indebtedness related to unfunded pension fund and other emploves
benefit plan obligations and liabilities to the extent they are permitted to remain unfunded under
applicable law;

(ovit)  Indebledness owed 1o one or more unalTiliated third parties Gnancing

Foreign Receivables andfor Foreign Inventory (and related, rights, assets andfor Equity Interests),

126
HA2IS ] 4576 I3




and any Refinancing Indebtedness with respect thereto. in an aggregate principal amount
(together with the aggregate prineipal amount of Indebtedness outstanding under Section
FAiai(x)) not to exceed 533,000,000 at any time outstanding, which Indebtedness may be secured
only by Licns permitied by Section 7.20k);

(xviti)  additional Indebtedness in an aggregate principal amount not o cxeeed
5,000,000 at any time outstanding;

(xix)  Indebtedness arising under the Rosenthal Factoring Agreement; and
(xx)  Indebtedness arising under the CIT Factoring Agreement,
{hi [Reserved].

For purposes of determining compliance with this Scction 7.1, if Indebtedness is incurred to
refinanee other Indebtedness denominated inoa eurrency other than Dollars (or inoa different currency
from the Indebledness being refinanced), and such refinancing would cause the  applicable
Dollar-denominated restriction to he exceeded if caleulated at the relevant cumrency exchange rate in
effect on the date of such refinancing, such Dollar-denominated restrietion shall be deemed not to have
been exceeded s0 long as the principal amount of such refinancing Indebtedness does not exceed (i) the
outstanding or committed principal amount, as applicable, of such Indebtedness being refinanced plus (i)
the aggregate amount of foes, underwriting discounts, premiums (including tender premiums), defeasance
eosts and other costs and expenses incurred in comnection with such relinancing,

Further. for purposes of determining compliance with this Section 7.1, (A) Indebtedness need not
be permitted solely by reference to one category of permitted Indebtedness {or any portion thereof)
deseribed above but may be permitted in part under any relevant combination thereof {and subject to
compliance, where relevant, with Section 7.2, and (B) in the event that an item of Indebtedness (or any
partion thereol) meets the eriteria o one or more of the categories ol permitted Indebledness (or any
portion thereol) described above, Lead Borrower may, inits sole diseretion, classily or divide such item
of Indebtedness (or any portion thereof) in any manner that complies with this Section 7.1 {and subject to
complianes, where relevant, with Seetion 7.2} and will be entitled to only include the amount and type of
such item of Indebtedness (or any portion thercof) inone of the above clauses (or any portion thereof) and
such item of Indebtedness (or any portion thereof) shall be treated as baving been incurred or existing
pursuant to only such ¢lause or clauses (or any portion thereol); provided that gl Indebtedness
outstanding under the Loan Documents andfor incorred in respect of any Secured Obligations shall ac all
times be deemed to have heen incurred pursuant to Section 7. [{ali).

Section 7.2 Liens. The Borowers will not, and will not permit any of their respective
Subsidiaries to, create. ineur, assume or permit to exist any Lien on any property or asset now owned or
hereafter acquired by it or any income or revenues (including accounts receivable) or rights in respect of

any thereof, except:

{al Liens ereated under the Loan Documents;
(b} Permitted Encumbrances;
{ch any Lien on any property or asset of Lead Borrower or any Subsidiary existing

on the Agreement Date and sct forth in Schedule 7.2; provided that (i) such Lien shall not apply to any
other property or asset of Lead Borrower or any Subsidiary other than {A) after-acguired property that is
allixed or incorporaled inlo the property coversd by such Lien andfor within the scope of the collateral
grant in effect on the Agreement Date and (B) proceeds and products thereof] and (i) such Lien shall
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secure only those obligations which it secures on the Agreement Date and any Refinancing Indebtedness
in respeet thereof

{di any Lien securing Indeltedness permitted by Section .1(aMiii) and any
Refinancing Indebtedness in respect thereof; provided that such Liens do not apply to any property or
asscts of Lead Borrower or any Subsidiary other than the property or asscts acquired. leased, consiructed.
repaired, replaced, installed or improved with or financed by such Indebtedness, and accessions and
additions thereto, proceeds and products thereof, customary security deposits and related  property;
prowided further that individual lnancings provided by one lender may be cross-collateralized 10 other
financings provided by such lender (and its Affiliates);

e} any Lien existing on any property or assel prior to the acquisition thereo!” by
Lead Borrower or any Subsidiary or existing on any property or asset of any Person that becomes a
Subsidiary after the Aereement Date prior to the time such Person becomes a Subsidiary: provided that (i)
such Lien secures Indcbtedness permitted by Scction 7.10a)ivy. (i) such Lien iz not created in
contemplation of or in connection with such acquisition or such Person becoming a Subsidiary, as
applicable, (iii) such Lien shall not apply to any other property or assets of Lead Borrower or any
Subsidiary, other than (A) after-acquired property that is affixed or incorporated into the property covered
by such Lien andior within the scope of the collateral grant in efTect at the time of acquisition of such
asset or such Person becoming a Subsidiary, as the case may be. and {B) proceeds and products thereof
and {iv) such Lien shall secure only the Indebtedness and other obligations that it secures on the date of
such acquisition or the date such Person becomes a Subsidiary, as applicable. and any extensions,
rencwals and replacements thereof to the extent that they do not increase the outstanding principal amount
thereof;

(n Liens on any property or asset (other than Intellectual Propertyd of any Non-Loan
Party Subsidiary securing Indebtedness of any Non-Loan Party Subsidiary permitbed under Section 7.1:

@) Liens or restrictions {including, without limitation, put and call agreements)
(i) on Equity Interests in joint ventures that are not Subsidiaries (A) securing obligations of such joint
venture or (B} pursuant to the relevant joint venture agreement or arrangement and (ii) in the pature of put
and call arrangements, purchase options and restrictions on Disposition related w. the Equity Imerests of
anv Subsidiary that is a non=Wholly-Owned Subsidiary sct forth in such Subsidiary’s organizational
documents or similar agreesments;

th) Liens on securities that are the subject of repurchase agreements constituting
Cash Eguivalents under clause (e) of the definition thereol arising out of such repurchase transaction;

(i) (i) any condemnation or eminent domain proceedings affecting any real property
and (ii) in the case of real property in which a Loan Parly or Subsidiary has a leasehold interest or
easement rights. any Lien, morgage, security interest, restriction. encumbrance or any other matter of
record to which the fee simple interest (or any superior leasehold interest) is subject:

) Liens securing obligations under Swap Agreements consisting of Liens on any
margin or collateral posted by Lead Borrower or any Subsidiary under a Swap Agreement as a result of
any regulatory  requircment, swap clearing  organization. or other similar regulations, rules, or
reguirements and/or reasonably required by the counterparty thereto;

ki Liens on Forcign Reecivables and/or Forcign Inventory (and related rights, asscts
andor Equity Interests) securing Indebtedness permitted by Section 7 1 {aixviil
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i1 Liens on any property or asset of Lead Borrower or any Subsidiary (other than
Collateral of the type included in the Borrowing Base, related rights and assets. and Intellectual Property)
securing Indebtedness or other obligations in an aggregate principal amount not to exceed $5.000,000 at
any time outstanding:

{m) Liens on Rosenthal Factoring Collateral arising under the Rosenthal Factoring
Agreement; and

{nj Liens on CIT Factoring Collateral arising under the CIT Factoring Agreement,

For purposes of determining compliance with this Section 7.2, {A) a Licn need not be permitted
solely by reference to one category of permitted Liens {or any portion thereof) deseribed above but may
be permitted in part under any combination thereof, and () in the event that a Lien securing any
abligation (or any portion thereol) meets the criteria of one or more of the categories of permitted Liens
{or any portion thereof) deseribed above, Lead Borrower may. in its sole discretion. classify or divide
such Lien securing such obligation (or any portion thereof) in any manner that complies with this
Seetion 7.2 and will be entitled to onlv include the amount and tvpe of such Lien or such obligation
seeured by such Lien (or any portion thereof) in one of the above clauses and such Lien securing such
obligation {or portion thereof) will be treated as being incurred or existing pursuant to only such clavse or
clauses (or any portion thereol); provided that all Liens created under any Loan Documents andfor in
resprect of any Secured Obligations shall at all times be deemed to have been incurred pursuant o clause
{a) of this Bection 7.2,

Section 7.3 Fundamental Changes: Business: Fiscal Year.

(a) The Borrowers will not. and will not permit any of their respective Subsidiaries
to. merge into or consolidate with any other Person. or permit any other Person to merge into or
consolidate with it, or Dispose of {in one transaction or in a scries of related transactions) all or
substantially all of its asscts, or all or substantially all of the Equity Interests issued by any of its
Subsicdiaries {in cach case, whether now owned or hereafter acquired), or liguidate or dissolve or
consummate a Division (i such Division resulls in the ereation of a Person that 15 not o Loan Party);
prowided that. it at the time thereof and immediately alier giving effect thereto, no Event of Default shall
or would have occurred and be continuing:

{i) (A) any Boerower may merge inte or consolidate with any other
Borrower, (B) any Subsidiary Guarantor may merge into or consolidate with {1} any other
Subsidiary Guarantor or (11} any Borrower in a transaction in which such Borrower is the
surviving entity, and {C) any Non-Loan Party Subsidiary that is a Whollv-Owned Subsidiary of
Lead Borrower may merge into or consolidate with (1) any Borrower in a transaction in which
such Borrower s the surviving entity, (11 any Subsidiary Guarantor in a transaction in which
such Subsidiary Guarantor is the surviving entity, or (II1} any other Mon-Loan Party Subsidiary:

{ii) any Loan Parly or any Subsidiary may merge into or consolidate with
any Person in a transaction that is not permitted by Section 7.3(aiiy provided that (x} in the case
of a merger or consolidation invelving a Loan Party. such Loan Party shall be the surviving entity
of such merger or consolidation unless such merger or consolidation effcctuates a Disposition
permitted under Seetion 7.5, and (v) cither (1) such merger 15 permitted by Scetion 7.4 and either
[A)a Loan Party shall be the surviving entity or (B) such other Person shall become a Loan Party
pursuant o Section 6.12. or (2) such merger or consolidation shall elfeciuate a Disposition
permitted under Section 7.5;
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{iii) (A any Borrower may Dispose of all or substantially all of its assets to
any other Boreower, (B) any Subsidiary Guarantor may Dispose of all or substantially all of its
asgets to any other Loan Party, and (C) anv Mon-Loan Party Subsidiary may Dispoze of all or
substantially all of its assets to any other Mon-Loan Party Subsidiary or to any Loan Party;

(iv) Lead Bormower or any of its Subsidiarics may Dispose of its asscts
(including via the merger or consolidation of one or more Subsidiaries) to effectuate 8 Disposition

permitted under Section 7.3;

v (A) uny Mon-Loan Party Subsidiary may liquidate or dissolve so long as
any remaining assels are transferred wo another Non-Loan Party Subsidiary or toa Loan Party and
(B) any Loan Party (other than Lead Borrower) may liquidate or dissolve so long as any
remaining assets of such Loan Party are transferred to another Loan Party;

(vi) Lead Borrower or any of its Subsidiaries may convert from one form of
legal entity to another {(subject to compliance with the Loan Documents); and

(vii) Lead Borrower or anv of its Subsidiaries mav make Investments
permitted under Seetion 7.4, create Liens permitted by Section 7.2, make Restricted Pavments
permitted by Scction 7.8 and make Dispositions permitted by Scetion 7.5,

{hi The Borrowers will not, and will not permit any of their respective Subsidiarics
1o, engage to any material extent in any business other than an Approved Line of Business,

{e} Lead Borrower will not change its Fiscal Year; provided that Lead Borrower may
change s Fiscal Yeor one or more times, subject 1o such adjustments o this Credit Agreement as Lead
Borrower and the Administrative Agent shall reasonably agree ane necessary or appropriale in connection
with such change {and, notwithstanding any provision of this Credit Agreement to the contrary, the
parties hereto hereby authorize Lead Borrower and the Administrative Agent o make any such
amendments to this Credit Agreement as they jointly deem necessary to give effect to the foregoing),

Section 7.4 Investments, Loans, Advances, Guarantees and Acquisitions. The Borrowers
will not, and will not permit any of their respective Subsidiaries to. purchase, hold or acguire (including
pursuant o any merger or Division) any Investment, excepl:

{a) Investments in cash and Cash Equivalents;

()] Investments existing on the Agreement Date and set forth (or referenced) in
Sehedule 5.13 and Schedule 7.4;

{ch equity Investments (including capital contributions) made by Lead Borrower or
any Subsidiary in the Equity Interests of any of their respective Subsidiaries; provided that such
[nvestments pursuant to this Section 7.4{c) by any Loan Party in the Equity Interests of any Mon-Loan
Party Subsidiary (together with the aggrepate principal amount of Indebtedness of Mon-Loan Party
Subsidiarics owed to any Loan Pary owmstanding under Section 700 i(Cyy shall not exceed
$15, 000,004 in the ageregate at any time outstanding:

{di Investments constituting intercompany Indebtedness permitted by Scetion 7. 1(a);

{e} Investments constituting Guarantecs permitted by Section 7.1 {ak
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() Swap Agreements permitted by Section 7.7:
(g Parmitted Acguisitions:

() (1) payroll, commission, ravel and other similar cash advances made w directors
{or comparable Persons), officers or employees in the ordinary course of business. and (ii) other loans and
advances made to directors (or comparable Persons), officers or emplovees in the ordinary course of
business in an ageregate outstanding principal amount not to exceed. at any time. $3.000,000;

(i) extensions of credit by Lead Borrower or any Subsidiary to one or more fiture,
present or former officers, directors, emplovees, members of management or consultants or their
respective estates, spouses or former spouses in connection with such person’s purchase of Equity
Interests of Lead Borrower, so long as no cash s actually advanced by Lead Borrower or any of the
Subsidiaries to such individuals in connection with such extensions of credit:

i) (1) promissory notes and other non-cash consideration received in connection
with Dispositions permitted by Section 7.5 and (i) Investments received in settlement of amounts due to
anv Loan Party or anv of its Subsidiaries effected in the ordinary course of business as a result of
insolvency, bankruptey, reorpanization, or other similar proceeding involving an account debtor or upoen
the foreclosure or enforcement of any Lien in favoer of a Loan Party or its Subsidiarics;

ki Investments of any Person existing at the time such Person beeomes a Subsidiary
or conselidates or merges with Lead Borrower or any Subsidiary (including in connection with a
Permitted Acquisition) so long as such Investments were nol made in contemplation of such Person
becoming a Subsidiary or of such consolidation or merger:

{1 (1} deposits and other payments made in connection with any percentage lease or
similar arangement in respect of real property. (i) accounts receivable, security deposits and
prepayments arising and trade credit granted in the ordinary cowurse of business and any assets or
securitics received in satisfaction or partial satisfaction thereof from financially troubled account debtors
to the extent reasonably necessary in order to prevent or limit loss and any prepayments and other credits
te suppliers made in the erdinary course of business and (i1} Investments consisting of camest money
deposits made in cash in connection with any letler of intent, purchase agreement or other acquisition Wy
the extent not prohibited by this Credit Agreement;

{m} Investments in the ordinary course of business (i) in negotiable instruments
deposited or to be deposited for collection and (i) consisting of Uniform Commercial Code Article 4
customary trade arrangements with customers:

(nl Investments to the extent that pavment for such Investments is made substantially
concurrently with any contribution to the common equity of Lead Borrower, or substantially concurrently
with the proceeds of Qualified Equity Interests of Lead Bormower;

{o) advanees in the form of deposits, prepavment of expenses and other credits made
in the ordinary course of business;

m to the extent constituting Investments, purchases and acquisitions of Inventory,
supplies, materials and equipment or purchases of contract rights or licenses or leases of Intellectual
Property. in each case in the ordinary eourse of business;
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() Investments by Lead Borrower or any Subsidiary in joint ventures in an
aggregate amount not to exceed 3,000,000 at any time outstanding;

() any Investment acquired by virtoe of any Bail-in Action with respect to any
Lender (or any direct or indirect parent company thereof);

(s) Investments consisting of Guarantees made in the ordinary course of business by
Lead Borrower or any of its Subsidiaries of the obligations (not constituting Indebtedness) of any of their
respective Subsidiaries; and

{t) 50 long as the Pavment Conditions shall have been satistied. other Investments
{other than Acguisitions) by Lead Borrower and its Subsidiaries.

For purposes of determining compliasnee with this Section 7.4, (A} an Investment need not be
permitted solely by reference o one category of permitted Investments (or any portion thereol) described
abowve but may be permitted in part under any relevant combination thereol and (1) in the event that an
Investment (or any portion thereof) meets the eriteria of one or more of the categories of permitted
Investments (or any portion thereof) described above, Lead Borrower may. in its sole discretion, classify
or divide such Investment {or any portion thereof) in any manner that complics with this Section 7.4 and
will be entitled to only include the amount and tvpe of such Investment {or any portion thereof) in one or
mare (a5 relevant) of the above clauses (or any portion thereod) and such Investment (or any portion
thereaf) shall be tremted as having heen made or existing pursuant 1o only such clanse or clauses (or any
portion thereot); provided that all Investments described in Schedule 7.4 shall be deemed outstanding
under Section 7.4(b).

In determining the amount of Investments, acquisitions, loans. and advances permitted under this
Section 7.4, Invesimenis and acquisitions shall always be taken at the original cost thereof {regardless of
any subscquent appreciation or depreciation therein) minus all returns of principal, capital, dividends.
distributions and other cash returns thereof and minus all liabilities expressly assumed by another Person
in commection with the Disposition of any Investment, and loans and advances shall be taken at the
principal amoeunt thereol then remaining unpaid.

Seclion 7.5 Dispositions. The Borrowers will nol, and will not permit any of their respective
Subsidiaries to. Dispose of any of its assets except:

{a} issuances of Eguity [nerests by Lead Borrower, or issuances or other
Dispositions of Equity Interests by any Subsidiary to qualify directors if required by applicable law:

(b the use or transfer of cash or Cash Equivalents in a manner that is not prohibited
by the terms of this Credit Agreement or the other Loan Documents;

{ch the granting of Liens permitted by Section 7.2, Investments permitted by Section
2.4, and Restricted Pavments permitted by Section 7.8;

{di Digpositions arising in connection with any Casualty Event or similar events;

{e) the licensing and sublicensing on a non-exclusive basis (but which may be on an
exclusive basis as to specific countrics, regions or territories, in cach case other than the United States and
its territories or possessions) of patents, trademarks, copyvrights, and other intellectual property rights in
the ordinary course of business;

132
HA2IS ] 4576 I3




() the abandonment, cancellation or lapse of issued patents, registered trademarks
and other registered intellectual property of a Loan Party or Subsidiary thereof, or any application
therefor. to the extent, in Lead Borrower's reasonable business judgment. such intellectual property is not
ceonomically desivable in the conduet of such Loan Party™s or Subsidiary®s business or so long as such
abandonment, cancellation or lapse is not materially adverse to the interests of the Administrative Agent
and the Lenders;

() Dispositions of substantially wom out, damaged, uneconomical, surplus or
ohsolete equipment or other assels in the ordinary course of business or consistent with past practice;

{h) any sale, transfer, termination or other Dispositon consisting of the unwinding or
termination of any hedging arrangement or transaction contemplated thereby which is not prohibited
hereunder:

(i) any Disposition of assets {other than Equity Interests of any Wholly-Owned
Subsidiary, unless all of the Equity Interests of such Whollv-Owned Subsidiary are sold in accordance
with this ¢lause (i) for at least fair market value, so long as (A) no Event of Default then exists or would
immediately result therefrom., (B) at least 75% of the consideration received by the applicable Loan Party
or Subsidiary consists of cash or Cash Equivalents; provided that for purposes of this clause (B), “cash™
shall include (1) the amount of any lishilities (a5 shown on Lead Borrower’s or such Subsidiary’s most
recent balance sheet or in the notes thereto) that are assumed by the transferee of any such assets or are
otherwise cancelled in connection with such transaction and (2) any notes or other obligations or other
securities or assets received by Lead Borrower or such Subsidiary from the transferee that are converted
by Lead Borrower or such Subsidiary inte cazh or Cash Equivalents within 180 days afler receipt thereof
(to the extent of the cash or Cash Egquivalents received), () the Met Cash Proceeds therefrom are appliced
andfor reinvested as (and to the extent) required by Section 2.7(b), and (1) the aggregate amount of the
cash and non-cash proceeds received lrom all assels sold pursuant W this clavse (i) shall not exeeed
30,000,000 in the aggregate in any Fiscal Year (for this purpose. using the fair market value of property
other than cash and Cash Equivalents);

ar Dispositions of assets acquired by Lead Borvower or any Subsidiary pursuant to a
Permitted Acquisition to the extent consummated within 12 months of the date of such Permitted
Acquisition and having a fair market value in an ageregate amount not to exceed 15% of the ageregate
purchase consideration for the assets acquired pursvant to such Permitted Acquisition;

ikl leases, licenses or subleases or sublicenses of any real property in the ordinary
course of business, including the termination thereof in the ordinary course of business;

(n the discount, forgiveness or sale, in each case withowt recourse and in the
ordinary course of business, of past due receivables arising in the ordinary course o business, but only in
connection with the compromise or collection thereof consistent with customary industry practice (and
not as part of any bulk sale or financing of receivables); and

(m)  any Disposition of any Investment acquired by virtue of any Bail-in Action with
respect to any Lender (or any direct or indirect parent company thereof).

Section 7.6 Sale and Lesse Back Transactions. The Boreowers will not, and will net permit
anv of their respective Subsidiaries to, enter into any Sale and Leascback arrangement, directly or
indircetly with any Person,
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Section 7.7 Swap Acreements. The Borrowers will not, and will not permit any of their
respective Subsidiaries to, enter into any Swap Agreement, except (a) Swap Agreements entered into in
the ordinary course of business to hedge or mitigate risks to which Lead Borrower or any Subsidiary has
actual exposure {other than those in respeet of Equity Interests of Lead Borrower or any Subsidiary) and
that are not for speculative purposes, and (b) Swap Agreements entered into in order to effectively cap.
collar or exchange interest rates (from fixed w floating rates, from one floating rate o another foating
rate or otherwiseh with respeet o any interest-hearing Bability or investment of such Loan Party or
Subsidiary.

Section 7.8 Restricted Pavments. The Borrowers will not. and will not permit any of their
respective Subsidiaries o, declare or make, or agree to pay for or make any Restricted Payment. or incur
any obligation (contingent or otherwise) to do so and any purported approval of a Restricted Payment by
the Borrowers shall be deemed veld ab inirie, except:

{a) subject to the Collateral and Guarantee Requirement, any Subsidiary may declare
and pay, and agree to pay, dividends and other distributions with respect to its Equity Interests payahle
solely in perpetusl common Equity Interests (other than Disqualified Equity Interests);

i (i) any Mon-Loan Party Subsidiary may declare and pay, and agree to pay,
dividends or other distributions with respect w0 its Equity Interests (0 any other Non-Loan Party
Subsidiary or to any Loan Party, and (i1} anv Subsidiary that is a Loan Party may declare and pay, and
agree w0 pay. dividends or other distributions with respect to its Equity Interests to any other Loan Party:

(c) provided no Event of Default has occurred and is continuing or would result
therefrom. Restricted Paymenis may be made to purchase, retire or redezm the Equity Interesis of Lead
Borrower (including related stock appreciation rights or similar securitics) held by any future, present or
former directors, consultants, officers or employvees of Lead Borrower or any of the Subsidiarics (or such
person’s estates or heirsh or by any Benefit Plan, management equity plan, stock option plan or any
sharcholders” agreement or other management or emploves henefit plan or similar agreement or
arrangement then in elTect upon such person’s death, disability, retirement or termination of employment
or under the wrms of any such Benefit Plan. agreement or arrangement or any other agreement under
which such shares of Equity Interests or related rights were issued; provided. that the ageregate amount of
such purchases or redemptions under this clause (¢) shall not execed in any Fiscal Year $25.000,000 (plus
the amount of progeeds of any key-man life insurance policies received directly in connection with the
death of the person whose shares are being purchased, retired or redeemed) (for the avoidanee of doubt,
the foregoing limit applics under this clause (), bul does not limit Restricted Payments made under other
clauses ol this Section 78): and provided. further, that cancellation of Indebtedness owing to Lead
Borrower or any Subsidiary feom any future, present or former employee, divector or consultant of Lead
Borrower or any Subsidiary in connection with a repurchase of Equity Interests of Lead Borrower will not
be deemed to constitute a Restricted Payment for purposes of this Scction 7.8;

{di any Person may (i) make non-cash repurchases of Equity Interests deemed to
ogeur upon excreise or settlement of stock options or other Equity Interests if such Equity Interests
represent a portion of the exercise price of or withhalding obligation with respect to such options or other
Equity Interests or (i} withhold a pertion of Equity Interests issued upon any such exercise o cover any
withholding tax obligations in respect of such issuance:

e} Restricted Payvments in the form ol cash payments may be made (1) in Reu of the
issuance of fractional shares. or (2) upon the purchase, redemption or acquisition of fractional shares. in
each case, including fractional share payvments in connection with (1) the exercise of options or warrants,
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or (ii) the conversion or exchange of Equity Interests or Indebtedness convertible into. or exchangeable
for, Equity Interests;

() Restricted Pavments not to exceed. under this clause (fl. $20,000.000 in anv
Fiscal Year: provided that (i) no Event of Default has occuwrred and is continuing or would result
therefrom and (i) upon giving effect thereto, the Loan Partics shall have combined liquidity (including
unrestricted cash and Cash Equivalents subject to a Contral Agreement in favor of the Administrative Agent
and Availability) at least equal e 5200,000,000 (for the avoidance of doubt, the foregoing limit applies
under this clause (01, but does not limit Restricted Pavments made under other clavses of this Section 7.8}
and

g following the occurrence of the Permanent Borrowing Base Trigger, so long as
the Payment Conditions shall have been satisfied. the Loan Parties may make additional Restricted
Payvments not otherwise permitted under this Section 7.8.

Section 7.9 Transactions with Affiliates. The Borrowers will not, and will not permit any of
their respective Subsidiaries o, Dispose (including pursuant to a merger or Division) of any property or
asscts to, or purchase, lease or otherwise acquire (including pursuant to a merger or Division) any
property or assets from, or otherwise engage in any other transactions with, any of its Affiliates, except;

{a) transactions in the ordingry course of business and at prices and on terms and
conditions not less favorable w such Loan Party or such Subsidiary than could be obtained on an
arm’s-length basis from wnrelated third parties (it being understood that this Section 7.9 (and the
foregoing requirements in this clause (a)) shall not apply to any transaction that is (x) expressly permitted
and not invelving any other Affiliate, (v} solely between or among Loan Parties or (2) solely between or
among Mon-Loan Party Subsidiarics);

(b (i) the Transactions and (ii) permitted transactions, agreements and arrangements
in existence on the Agreement Date and set forth on Schedule 7.9, and, in cach case, any amendment
thereto or replacement thereel or similar arrangement Lo the extent such amendment, replacement or
arrangement is not more disadvantageous to the Lenders when taken as a whole in any material respect
than the origingl agreement as in eflect on the Agreement Date {as determined by Lead Borrower in good
faith:

ch any issuance of securities, or other payments, awards or grants in cash, securities
or otherwise pursuant to, or the funding of, employvment arrangements. equity purchase agreements, stock
options and stock ownership plans or similar empleves benefit plans:

di the pavment of fees, reasonable out-of-pocket costs and indemnities to directors,
managers, officers, consultants, emplovees and substantially similar Persons in the ordinary course of
husiness;

(e} (1) any emplovment agreement, consulling agrecment, severance agreement,
compensation arrangement, ofTicer or director indemnification agreement or any similar arrangement
entered into by Lead Borrower or any of the Subsidiaries in the ordinary course of business and any
pavments pursuant theeeto, (i) any subscription agreement or similar agreement pertaining to the
repurchase of Equity Interests pursuant to put/call rights or similar rights with emplovees, officers or
dircetors, and (i} any emplovee compensation, benefit plan or arrangement, any health, disability or

135
HA2IS ] 4576 I3




similar insurance plan which covers emplovees, and any reasonable employment contract and transactions
pursuant thereto:

() payments to or the receipts of pavments from. and entry into and the
consummation of trangactions with joint ventures entered into in the ordinary course of business;

(g transactions between Lead Borrower or any of its Subsidiaries and any Person, a
director {or the substantial equivalent) of which is also a director of Lead Borrower; provided. however.
that (i) such individual abstains from voting as a director of Lead Bormower on any matter involving such
other Person and (ii) such Person is not an Afflate of Lead Borrower for any resson other than such
individual s acting in such capacity:

{hi payvments, loans {or cancellation of leans) or advances o employess or
consultants that are (i) made in the ordinary course of business or approved by a majority of the
disinterested members of the board of directors of Lead Borrower in good faith, (i)} made in compliance
with applicable law and (iii) otherwise permitted under this Credit Agreement:

(il any issuance of Qualified Equity Interests of Lead Borrower to Affiliates of Lead
Borrower;

) transactions with an Affiliate where the only consideration paid is Qualified
Equity Interests of Lead Borrower;

ki any contributions to the common equity capital of Lead Borrower or any
Subsiciary; and

] any purchases by Lead Borrower's Affiliates of Indebfedness or Disqualifed
Equity Interests of Lead Borrower or any Subsidiary the majority of which Indebledness or Disqualilied
Equity Interests are purchased by Persons who are not Lead Borrower’s Affiliates: provided that such
purchases by Lead Borrower’s Affiliates are on the same terms as such purchases by such Persons who
are not Lead Borrower’s AfTiliates.

Section 710 Restrictive Aoreements. The Borrowers will not. and will not permit any of their
respective Subsidiarics that are Loan Partics or Domestic Subsidiarics (other than Excluded Subsidiarics)
to, dircctly or indircetly, enter inte. incur or permit to exist any agreement or other arrangement that
prohibits, restricts or imposes any condition upon (a) the ability of any Loan Party or any of its Domestic
Subsidiaries {(other than any Excluded Subsidiaries) to create, incur or permil W exist any Lien upoen any
of its property or assets (unless such agreement or arrangement does not prohibit, restrict or impose any
condition upon the ability of any Loan Party to ereate, incur or permit to exist, or the ability of the
Administrative Agent to exercise any right or remedy with respect to. any Lien in favor of the
Administrative Agent ereated under the Loan Documents) or (b) the ability of any Loan Party or any of
its Domestic Subsidiaries (other than Excluded Subsidiaries) to pay dividends or make other distributions
with respect to any of its Equity Interests or to make or repay loans or advances to Lead Borrower or any
other Loan Parly or Domestic Subsidiary {other than any Excluded Subsidiary) or to Guarantes
Indebtedness of Lead Borrower or any other Loan Party or Domestic Subsidiary (other than any Exeluded
Subsidiary); provided that (i) the foregoing shall not apply to (A) restrictions and conditions imposed by
law or by the Loan Documents, {B) restrictions and conditions existing on the Agreement Date identitied
on Schedule 7.10 (and any extension or renewal of, and any amendment or modification that does not
materially cxpand the scope of, any soch restriction or condition). (C) customary restrictions and
conditions contained in agreements relaling to the Disposition of a Subsidiary or its Eguity Interests or
assets, or assets ol Lead Borrower, pending such Disposition, provided that such restrictions and
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conditions apply only w the Subsidiary. Equity Interests or assets o be Disposed and such Disposition is
permitted hereunder, (1) restrictions and conditions in effect at the time any Person becomes a Subsidiary
and not entered into in connection with or in contemplation of such Ferson becoming a Subsidiary,
{E} customary provisions in joint venture agreements and other similar agreements applicable to joint
ventures permitted hereunder and applicable solely to such joint venture and/or its Equity Interests,
(F) restrictions and conditions on cash or other deposits imposed by customers under contracts entered
into in the ordinary course of business, (G) customary restrictions and conditions imposed in connection
with purchase money obligations, morigage linancings and lease obligations with respect o the property
purchased or leased or {H)any restriction or condition arising from amendments, replacements,
extensions or renewals of any agreement containing any of the foregoing to the extent that the scope of
the restriction or condition is not expanded in any material respect. (1i) clause (a) of this Scetion shall not
apply o restrictions or conditions imposed by any agreement relating to secured Indebtedness or leases
permitted by this Credit Agreement if such restrictions or conditions apply only to the property or assels
seouring such Indebledness or subject 1o such leases, as the case may be, and (iii) clause (a) of this
Section shall not apply to customary provisions in agreements resteieting the assignment thereof.

Section 711 Amendment of Material Documents, The Borrowers will not, and will not permit
any of their respective Subsidiaries to, amend. supplement. modify or waive any of their rights under any
of their Organizational Documents, the Bosenthal Factoring Agreement or the CIT Factoring Agreement.
other than amendments, modifications or waivers that could not reasonably be expected to materially
adversely affeet the Credit Partics; provided that, in respect of the Rosenthal Factoring Agreement and the
CIT Factoring Agreement, the Borrowers shall deliver or couse to be delivered to the Administrative
Agent and each Lender a copy of all material amendments, modifications or waivers thereto promptly
alter the execution and delivery thereoll Without limiting the generality of the foregoing, the Borrowers
will not, and will not permit any of their respective Subsidiaries to, amend. supplement. modity or waive
any of their rights under any of the following provisions of the Rosenthal Factoring Agreement (with each
of the following terms wsed as defined thercin, to the extent not otherwise defined in this Credit
Agreement): (i) the definitions of “Credit Agpreement”, “Credit Agreement Agent™ or “Credit Agreement
Diefanlt™ or the Credit Agreement Agent’s right to exercise the Redirection Right during the continwance
of a Credit Agreement Delault, (i) the terms and condilions wpon which Rosenthal may purchase
Receivables, the elTect of which would decrease the Purchase Price for any Receivable, permit Rosenthal
to purchase a Receivable that is not a Credit Approved Receivable or a Receivable that is less than 120
davs past due. or permit Rosenthal to purchase a Receivable other than for cash consideration remitted to
the Collection Account at the time of such purchase. in cach case without the Administrative Agent’s
prior written consent, (iii) any provision, the cffect of which would permit Rosenthal to debit the
Collection Account for any reason other than o collect commissions owed to Rosenthal from time to time
uncler the Rosenthal Factoring Agreement as and when the related Referred Accounts are paid, (iv) the
location, account number, ownership or other tenms of the Collection Account, without the Adminisiralive
Agent’s prioe written consent. (v) any provision, the effect of which would reduce the scope. timing or
frequency of amoums required to be remitted by Rosenthal w the Collection Account, or (vi) the
requirement that invoeices (and other statements to Customers) evidencing Referred Accounts clearly state
that ¢ach Receivable = payable to Rosenthal in its capacity as collection agent on the Loan Partics’
hehalf, Without limiting the generality of the foregoing, the Borrowers will not, and will not permit any
of their respective Subsidiaries to, amend, supplement, modify or waive any ol their rights under any of
the [ollowing provisions of the CIT Factoring Agreement (with each of the 1ollowing terms used as
defined therein, to the extent not otherwise defined in this Credit Agreement): the terms and conditions
upon which CI'T Purchaser may purchase Receivables, the effect of which would decrease the Purchase
Price for any Feceivable, permit CIT Purchaser to purchase a Receivable that is not an Approved
Receivable or a Reccivable that is less than 90 davs past duc. or permit CIT Purchaser to purchase a
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Receivable other than for cash consideration. in each case without the Administrative Agent’s prioe
written consent.

Section 7.12  Financial Covenants.
{a} Minimuim  Availability Prior to Permanent Borrowing Base Trisper.  The

Borrowers will not permit Availability to be less than the greater of (i) $22.300,000 and (i) 15% of the
Line Cap. at any time prior to the occurrence of the Permanent Borrowing Base Trigger.

(i Minimum Availability Afier Permanent Bomowing Base Trigper. The Borrowers
will net permit Availability to be less than the greater of (1) 515,000,000 and (i) 102 of the Line Cap. at
any time after the occurrence of the Permanent Borrowing Base Trigger,

Section .13 Payments on Subordinated Debt, The Borrowers will not, and will not permit
any ol their respective Subsidiaries o, declare or make, or agree (o pay for or make, directly or indirectly,
any payment of principal or interest or any purchase, redemption, retirement, acquisition or deleasance
with respect to any Subordinated Debt except that (a) Lead Borrower or any Subsidiary may make
pavments of Subordinated Debt to the extent permitted by the subordination provisions applicable thereto
and (b} so long as the Payment Conditions shall have been satisfied, Lead Bomower or any Subsidiary
may make other payments of Subordinated Debt,

Section 7.14 ispositions of Intellectual atv.  The Bormowers will not. and will not
permit any other Loan Party to, encumber, sell or otherwise transfer or assign any Intellectual Property
that is vsed or vseful in connection with the Collateral withoul providing prior written notice thereof o
the Administrative Agent and. if so requested by the Administrative Agent, and prior to or concurrently
with consummating such transaction. causing the applicable purchaser. transferee or assignee of, or holder
of a Lien on, such Intellectual Property to enter into an agreement with the Administrative Agent, in form
and substance reasonably satisfactory to the Administrative Agent and consistent with the terms of the
license contemplated in Section 5.4 of the Security Agreement. pursuant to which the applicable
purchaser, transferee or assignee, or holder of a Lien, acknowledges and agrees to the Admindstrative
Agent’s customary rovally-free use rights with respect 1o such Intelleclual Property solely in connection
with exercising its rights and remedies with respect to the Collateral and specifically including at all times
following any release of the Administrative Agent’s Lien in and to any such Intellectual Property
pursuant to Section 9.100(a)(iWCh. which rights shall immediately and automatically terminate without
action of any party upon the occurrence of the Termination Date.

ARTICLE &
EVENTS OF DEFAULT
Section &.1 Events of Default. Any of the following shall constitute an Event of Default:
{a) Mon-Payment of Principal or L/C Disbursement,  Any Louan Party shall fuil o

paw any principal of any Loan or any reimborsement obligation in respect of any 1/C Disbursemnent when
and as the same shall become due and payable, whether at the due date thereof or at a date fixed for
prepayment thereof or otherwise.

()] Other Non-Pavment. Any Loan Party shall fail to pay any interest on any Loan
or on any reimbursement obligation in respect of any L/C Disbursement or any fee. commission or any
other amount {other than an amount referred o in clavse (a) of this Section) payable under any Loan
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Document. when and as the same shall become due and payable. and such failure shall continue
unremedied tor a period of three Business Days.

(] Representations and Warranties.  Any representation or warranty made or
deemed made by or on behalf of anv Loan Pany or any of its Subsidiaries in or pursuant to any Loan
Document or any amendment or medification hereof or waiver thereunder, or in any report, centificate,
financial statement or other document fumnished pursuant te any Loan Document or any amendment or
meddification thereol or waiver thereunder, shall prove to have been incomrect in any material respect when
made or deemed made,

{di Specific Covenants.  Any Loan Party shall fail 1o ohserve or perform any
covenant, condition or agreement contained in Sections 2. 1(byii), 6.1, 6.2(a). 6.3 (solely with respect to

which it is a party, if. solely in the case of any Collateral Document, such failure shall continue
unremedied for a period of ten (10) davs afier the carlier to occur of (i) any Loan Party’s actual
knowledze of such failure or (i) receipt by Lead Borrower of writien notice from the Administrative
Agent of such failure,

{e} Other Covenants, Any Loan Party shall fail to observe or perform any covenant,
condition or agreement contained in any Loan Document w which it is a party (other than those specilied
in clause (a), (k) or (d) of this Article). and such failure shall continue unremedied for a period of 30 days
after the earlier to oceur of (i) any Loan Party’s actual knowledge of such failure or (ii) receipt by Lead
Borrower of written notice from the Administrative Agent of such failure.

i [Reserved].

[F=3] Cross=-Default.  Any event or condition occurs that results in any Material
Indebtedness becoming due prior to its scheduled maturity date. or that enables or permits (with all
applicable grace or notice periods having expired) the holder or holders of any Material Indebtedness or
any trustes or agent on its or their behal £ fo cause any Material Indebtedness to become due prior fo their
scheduled maturity date or e require the prepayment, repurchase, redemplion or defeasance thereol prior
to their scheduled maturity date, in each case without such Material Indebtedness having been discharged;
provided. however, that, notwithstanding the foeegoing, this clause (o) shall not apply to (i) any secured
Indebtedness that becomes due solely as a result of the voluntary sale, transfer or other disposition of, or
anv Casualty Event with respect to, the property or asscts scouring such Indebtedness, (i) any change of
control offer made within 60 davs after an Acquisition with respect to, and effectuated pursuant to,
Indebtedness of an acquired business, (i) any default under Indebiedness of an acquired business if such
defaull is cured, or such Indebtedness s repaid. within 60 days aller the Acguisition of such business so
long as no other creditor accelerates or commences any kind of enforcement action in respect of such
Indebtedness, {iv) mandatory prepayment requirements arising from the receipt of net cash proceeds from
debt, dispositions {including casualty losses. governmental takings and other involuntary dispositions).
equity issues or excess cash flow, (v) prepayments required by the terms of Indebtedness as a result of
customary provisions in respeet of illegality, replacement of lenders and gross-up provisions for taxes,
increased costs, capital adequacy and other similar customary regquirements and (vi) any  voluntary
prepayment, redemption or other satisfaction of Indebfedness that beeomes mandatory in accordance with
the terms of such Indebledness solely as the resull of Lead Borrower or any Subsidiary delivering a
prepayment, redemption or similar notice with respect to such prepayment. redemption or other
satisfaction.

{h) Inveluntary Proceedings. An involuntary proceeding shall be commenced or an
involuntary petition shall be filed secking (1) liquidation, reorganization or other relief in respect of any
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Loan Party or any of its Subsidiaries {excluding any Immaterial Subsidiaries) or its debts, or of a
substantial part of its assets, under any Debtor Relief Law now or hercafter in effect or (1i) the
appointment of a receiver, trustee, custodian. sequestrator, conservator or similar official for anv Loan
Party or any of its Subsidiarics {excluding any Immaterial Subsidiarics) or for a substantial part of its
assets, and, in any such case, such proceeding or petition shall continue undismissed for 60 days or an
order or decree approving or ordering any of the foregoing shall be entered.

(i) Voluntary Proveedings.  Any Loan Pary or any of its Subsidiaries shall (i)
voluntarily commence any proceeding or [le any petition seeking liguidation, rearganization or other
relief under any Debtor Reliel Law now or hereafter in effect. (i) consent to the institution of. or fail to
contest in a timely and appropriate manner, any proceeding or petition described in clause (h) of this
Article, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for any Loan Party or any of its Subsidiaries or for a substantial part of its
asscts, (iv) file an answer admitting the material allcgations of a petition filed against it in any such
proceeding, (v) make a general assignment for the benefit of ereditors or (vi) take any action for the
purpase of elTecting any ol the foregoing.

{1 Inahility 1o Pay Debts, Any Loan Party or any of its Subsidiaries shall become
cenerally unable, admit in writing its general inability or fail generally o pay its debis as they become
due.

(k) Judgments. Cne or more judgments for the payment of money in an aggregate
amount in excess of the Threshold Amount shall be rendered against any Loan Party or any of its
Subsidiaries (excluding any Immaterial Subsidiaries) or any combination thereof (which shall not be fully
covered (without taking into account any applicable deductibles) by insurance from an unaffiliated
insurance company with an AM. Best financial strength rating of at least A-, it being understoad that
even il such amounts are coverad by ingurance from such an insurance company, such amounts shall
count against such basket if responsibility for such amounts has been denied by such insurance company)
and the same shall remain undischarged or unbonded for a period of 45 consecutive days during which
execution shall not be effectively staved. or any action shall be legally taken by a judgment creditor to
attach or levy upon anv assets of any Loan Party or any of its Subsidiaries {excluding any Immaterial
Subsidiaries) 1o enforce any such judgment.

i1 ERISA Events, i) An ERISA Event shall have ocourred: (ii) a Loan Party or
ERISA Affiliate shall fail to pay when due any installment payment with respect o its withdrawal
lighility under Section 4201 of ERISA under a Multiemplover Plan; (i} any evenl similar t the
foregoing shall occur or exist with respect © a Foreign Plan; or (iv) there shall be at any time a Lien
imposed against the assets of any Loan Party or ERISA Affiliate under Section 412 or Section 430 of the
Code or Sections 302, Section 303, or Section 406% of ERISA: and in the case of each of clauses (i)
through {iii} above, such event or condition. together with all other such events or conditions, if anv.
could reasonably be expected to result in liability of any Loan Party or any of its Subsidiaries {or in the
case of an ERISA Event described in subsection (b) of the definition of that term in Section 1.1, could
reasonably be expected 1o subject any Loan Party, any of its Subsidiaries, any Pension Plan, any trust
created thereunder, any trustee or administrator thereof, or any party dealing with any Pension Plan or
trust to a tax or penalty on “prohibited transactions™ under Section 302 of ERISA or Section 4973 of the
Code) in an aggregate amount exceeding the Threshold Amount,

{m) Invalidity of Loan Documents. Any Loan Document shall cease, for any reason.
to be in full foree and effect (other than in accordance with its terms), or any Loan Party shall so assert in
writing ar shall disavow any of'its obligations thereunder,
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{m) Liens. Any Lien purported to be created under any Collateral Document shall
cease to be, or shall be asserted by any Loan Party not to be, a valid and perfected Lien on any material
portion of the Collateral (as reguined bv the Loan Documents), with the priovity required by the applicable
Collateral Document. other than (1) in accordance with the terms of the applicable Loan Documents, (ii)
to the extent that any such loss of perfection results from the limitations of foreign laws, rules and
regulations as they apply to pledges of Eguity Interests in Foreign Subsidiaries (other than the Hong
Kong Guarantor) or the application thereof, or {ii1) as a result of the Administrative Agent’s failure o
maintain possession ol any stock certificates, promissory notes or other instruments deliverad 1o it under
the Collateral Documents or 1o duly file any UCC financing statements, continuation statements or other
similar filings.

{o) Change of Control. A Change of Control shall oceur.

i Invalidity of Subordination Provisions. The subordination provisions of any
agreement or instrument governing any Subordinated Debt shall for any reason be revoked or invalidated.
or otherwise ccase to be in full foree and effect (other than in aceordance with their terms), or any Loan
Party shall contest in writing the validity or enforceability thereof or wrongfully deny that it has any
further liability or obligation (hereunder, or the Secured Obligations shall not have the pricrity
contemplated by such subordination provisions.

{q) Invalidity of Rosenthal or CIT Interereditor Provisions. The provisions of the
Rosenthal Collateral Assignment or the CIT Assignment and [ntercreditor Agreement shall for any reason
be revoked or invalidated. or otherwise cease to be in full force and effect {(other than in accordance with
its terms), or any Loan Party shall contest in any manner the validity or enforceability thereof or
wrongfully deny that it has any further lability or obligation thereunder, or the Securcd Obligations shall
not have the priority contemplated by such interereditor provisicns,

Section £.2 Remedics Upon Event of Default,  If any Event of Default occurs and s
continuing, then, and in every such event (other than an event described in Section 8. 1(h) or (i1), and at
any lime therealler during the continuance ol such event, the Administrative Agent may, and at the
request of the Required Lenders shall, by notice to Lead Boreower, take either or both of the following
actions {whether before or atier the Closing Date). at the same or different times: (i) terminate the
Commitments, and thercupon the Commitments shall terminate immediately, (i) declare the Loans then
outstanding to be due and pavable in whole (or in part, in which case anv principal not so declared to be
dlue and payable may thereafter be declared to be due and payvable), and thereupon the principal of the
Loans so declared 1o be due and payable, together with acerued mierest thereon and all Tees and other
ohligations of each Loan Party accrued under the Loan Documents, shall become due and payvahle
immediately, without presentment, demand, protest or other notice of any kind, all of which are hereby
walved by the Borrowers, and (iil) require that the Borrowers Cash Collateralize the L/C Obligations in
an amount cgual to the Minimum Collateral Amount with respect thereto and thercupon such Cash
Collateral shall become due and pavable immediately, without presentment, demand, protest or other
notice of any kind, all of which are hereby waived by the Borrowers, and in case of any evenl described
in Section R.1(hy or (i} the Commitments shall automatically terminate (whether before or alier the
Closing Date) the principal of the Loans then cutstanding, together with accrued interest thereon and all
fees and other obligations of each Loan Party accrued under the Loan Documents. shall automatically
become due and pavable, without presentment. demand, protest or other notice of any kind. all of which
are hereby waived by the Borrowers and Cash Collateral for the LAC Obligations as described above shall
automaticallv become due and payahle, without presentment, demand, protest or other notice of any kind,
all of which are hereby waived by the Bomrowers.
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Section B3 Application of Funds. Adfter the exercise of remedies provided for in Section 8.2
{or after the Loans have automatically become immediately due and payable and the L/C Obligations
have automatically been required to be Cash Collateralized as set forth in Section 2,107, any amounts
received on account of the Sccurcd Obligations shall be applicd by the Administrative Agent in the
following order:

First, to the pavment of that portion of the Secured Obligations constituting fees,
indemnities, expenses and other smounts (including fees, charges and dishursements of
counsel 1 the Administrative Agent and amounts payvable under Article 31, in cach case
payable w the Administrative Agent in its capacity as such;

Second. to the extent of any excess of such proceeds, to the payment of that portion of the
Secured Obligations constituting  fees, indemnities, expenses and other amounts
(including fees. charges and disbursements of counsel to each LAC lssuer and the L/C
Fronting Fee). in cach case payable to cach LAC Issuer in its capacity as such;

Third. 1o the extent of any cxcess of such proceeds, to the pavment of that portion of the
Secured Obligations constituting fecs, indemnitics and other amounts, pavable to the
Credit Parties {including fees, charges and disbursements of counsel o the respective
Credit Parties and amounts payable under Article 3), ratably among them in proportion o
the respective amounts described in this clanse Third payable to themn;

Fourth. to the extent of any excess of such proceeds. to the payment of that portion of the
Secured Obligations constituting accrued and unpaid interest on the Loans, LAC
Obligations and other Secured Obligations. ratably among the Credit Parties in
proportion to the respective amounts deseribed in this elause Fourth pavable to them:

Fifih, to the extent of any excess of such proceeds, to (a) the pavment of that portion of
the Secured Obligations constituting unpaid principal of the Loans and L/C Obligations,
(b} to the Administrative Agent for the account of cach applicable L/C lssuer, to Cash
Collateralize that portion of L/C Obligations comprised of the aggregate undrawn amount
of Letters of Credit and (c) and all Noticed Swap Agreement Obligations and Noticed
Cash Management Obligations up to the amount of Reserves therefor, ratably among the
Secured Parties in proportion to the respective amounts deseribed in this elause Fifth held
b them;

Sixth. to the extent of any excess of such procecds., w all other Secured Swap Agreement
Obligations and other Sccured Cash Management Obligations, ratably based on the
respeetive aggregate amounts of all such Sccured Obligations owing o the Seoured
Parties on such date;

Seventh, Lo the extent of any excess of such proceeds, o the payment of all other Securel
Obligations that are due and pavable 1o the Secured Parties or any other holder ol
Secured Obligations, or any of them, on such date. ratably based on the respective
agorepate amounts of all such Secured Obligations owing to the Secured Parties on such
date; and

Last, to the extent of any excess of such proceeds, the balance, if anv, after all of the
Secured Obligations (other than unasserted contingent indemnification and unasserted
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expense reimbursement obligations in each case not vet due and payahle) have been paid
i full, to the Borrowers or as otherwise required by law,

Subject to Section 2,10, amounts used to Cash Collateralize the aggregate undrawn amount of Letters of
Credit pursuant to clavse Fifth above shall be applied to satisfi drawings under such Letters of Credit as
they oceur, [ any amount remains on deposit as Cash Collateral afier all Letiers of Credit have cither
been fully drawn or expired, such remaining amoeunt shall be applied to the Secured Obligations, if any, in
the erder set forth above, The Administrative Agent shall have no obligation to caleulate the amount of
any Secured Swap Agreement Obligations or Secured Cash Management Obligations and may request a
reasonably detailed calculation thereod from the provider of such Secured Obligations. If the provider of
any Secured Swap Agreement Obligations or Secured Cash Management Obligations fails to deliver the
caleulation of such Secured Obligations within five days following request thereof by the Administrative
Agent, then the Administrative Agent may assume the amount of such Secured Obligations are (a) in the
case of Moticod Swap Agreement Obligations or Noticed Cash Management Obligations, the amount sct
forth in the most recent Secured Obligation Designation Notice received by the Administrative Agent and
(hy in the case of any other Secured Swap Agreement Obligations or Secured Cash Management
Obligations, zero.  Notwithstanding anything to the contrary set forth above, Excluded CEA Swap
Obligations with respect to any Guarantor shall not be paid with amounts received from such Guarantor
or its assets, but appropriate adjustments shall be made with respect to payments from other Loan Parties
to preserve the allocation w Sceured Obligations otherwise set forth above in this Section.

ARTICLE 9
THE ADMINISTRATIVE AGENT

Section 9.1 Appointment and Authority.  Each of the Lenders and the LAC Issuers herehay
irrevocahly appoints Cilizens Bank o act on its behal [ as the Administrative Agent hereunder and under
the other Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms heveol or thereof,
together with such actions and powers as are reasonably incidental thereio. The provisions of this Article
are solely for the benetit of the Administrative Agent. the Lenders and the LAC Issuers, and neither any
Borrower nor any other Loan Party shall have rights as a third-party bencficiary of anv of such
provisions, [t is understood and agreed that the vse of the term “agent”™ herein or in any other Loan
Documents (or any other similar term) with reference (o the Administrtive Agent s not intended o
connote any liduciary or other implied (or express) obligations arising under agency docirine ol any
applicable law. Instead such term s used as a matter of market custom, and is imtended to create or reflect
only an administrative relationship between contracting partics.

Section 9.2 Rights as a Lender. The Person serving as the Administrative Agent hereunder
shall have the same rights and powers in its capacity as a Lender as anv other Lender and may exercise
the same as though it were not the Administrative Agent. and the torm “Lender™ or “Lenders” shall.
unless otherwise expressly indicated or unless the context otherwise regquires, include the Person serving
as the Administrative Agent hercunder in its individual capacity.  Such Person and its Alliliates may
aceept deposits from, lend money to, own securities of, act as the financial advisor or in any other
advisory capacity for, and generally engage in any kind of business with. Lead Borrower or any
Subsidiary or other Affiliate thereof as if such Person were not the Admindstrative Agent hereunder and
without any duty to account therefor to the Lenders.

Section 9.3 Exculpatory Provisions,
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{a} The Administrative Agent shall not have any duties or obligations excepi those
enmpressly set forth herein and in the other Loan Documents. and its duties hereunder shall be
administrative in nature. Without limiting the generality of the forepoing., the Administrative Agent:

(i) shall not be subject to any fiduciary or other implied dutics. regardless of
whether a Default has oceurred and is continuing;

(iil shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly contemplated hereby or
by the other Loan Documents that the Administrative Agent is required 1o exercise as directed in
writing by the Reguired Lenders (or such other number or percentage ol the Lenders as shall he
expressly provided for herein or in the other Loan Documents); provided that the Administrative
Agent shall not be required to take any action that, in its opinion or the opinion of its counsel,
may expose the Administrative Agent w liability or that is contrary 0 any Loan Document or
applicable law, including for the aveidance of doubt any action that mav be in violation of the
automatic stav under any Debtor Relicf Law or that may effect a forfeiture, madification or
termination of property of a Defaulting Lender in violation of any Debtor Relief Law; and

{iii}  shall not, except as expressly set forth herein and in the other Loan
Documents, have any duty 1o disclose, and shall not be liahle for the Tailure w disclose, any
information relating to Lead Borrower or any of ils Subsidiaries or other Affiliates that is
cominunicated w or obtained by the Person serving as the Administrative Agent or any of its
Adffiliates in any capacity.

() The Administrative Agent shall not be liable for any action taken or not taken by
it (i) with the consent or at the request of the Reguired Lenders (or such other number or percentage of the
Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith shall be
necessary, under the circumstances as provided in Section 8,2 and Scotion 10.2), or (i) in the absence of
its own bad faith, gross negligence or willlul misconduel as determined by o court of compelent
Jurisdiction by final and nonappealable judgment. The Administrative Agent shall be deemed not to bave
knowledge of any Default unless and until notice deseribing such Default is given to the Administrative
Agent in writing by Lead Borrower. a Lender or a L/C Issuer.

(ch The Administrative Agent shall not be responsible for or have any duty to
ascertain or inguire into (i) any statement, warranty or representation made in or in connection with this
Credit Agreement or any other Loan Document, (ii) the contents of any certificate, report or other
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance
or ghservanee ol any ol the covenants, agreements oc other terms or conditions sel [orth herein or thergin
or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this
Credit Agreement. any other Loan Document or any other agreement. instrument or document, or (v) the
satisfaction of anv condition set forth in Article 3 or elsewhere herein. other than to confirm receipt of
items expressly required to be delivened to the Administrative Agent,

{di The Adminisirative Agent shall not be responsible or have any liability for, or
have any duty to investigate a vielation or potential violation of an Environmental Law or a Release or
threat of Relesse of 1 Hazardous Material pursuant to Section 6,13, nor shall it have any lability for any
action it takes or does not take in connection with any such investigation,

Section 9.4 Reliance by Administrative Agent, The Administrative Agent shall be entitled 1o
rely upon, and shall not incor any lability for relying upon, any notice, request, certificate, consent,
statement. instrument, document or other writing (including any electronic message. Internet or intranet
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wehsite posting or other distribution) believed by it to be genuine and o have been signed, sent or
otherwise authenticated by the proper Person.  The Administeative Agent also may rely upon any
statement made to it orally or by telephone and believed by it to have been made by the proper Person.
and shall not incur any liability for relving thercon.  In determining compliance with any condition
hereunder to the making of a Loan, or the issuance, extension, renewal or inerease of a Letter of Credit,
that by its terms must be fulfilled to the satisfaction of a Lender or LAC Issuer, the Administrative Agent
may presume that such condition is satisfactory o such Lender or LAC Tssuer unless the Administrative
Agent shall have received notice 1o the comtrary from such Lender or LAC 1ssuer prior o the making of
such Loan o the issuance of such Letter of Credit. The Administrative Agent may consult with legal
counsel (who may be counsel for the Borrowers), independent accountants and other experts selected by
it, and shall not be liable in the absence of its own gross negligence, bad faith or willful misconduct (as
determined by a court of competent jurisdiction in a final non-appealable judegment) for any action taken
or ni taken by it in accordance with the advice of any such counsel, accountants or experts.

Section 9.5 : ion o igs. The Administrative Agent may perform any and all of its
duties and exercise its rights and powers hereunder or under any other Loan Document by or through any
one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such
sub-agent may perform any and all of its duties and exercise its rights and powers by or through their
respective Related Parties. The exculpatory provisions of this Article shall apply to anv such sub-agent
and to the Related Partics of the Administrative Agent and any such sub-agent, and shall apply to their
respective activitics in conneetion with the syndication of the Credit Facility as well as activitics as
Administrative Agent.  The Administrative Agent shall not be responsible for the negligence or
misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines in a
final and nonappealable judgment that the Administrative Agent acted with bad faith, gross negligence or
willful misconduet in the selection of such sub-agents.

Section 9.6 Resignation of Administrative Asent.

(a) The Administrative Agent may at any time give notice of its resignation 1o the
Lenders. the LSC Issuers and Lead Borrower. Upon receipt of any such notice of resignation, the
Required Lenders shall have the right, with Lead Borrower's consent (30 long as no Event of Default
under any of Sections 8. 1(a), 8. 1(b). & 1(d) (with respeet only o any of the covenants set forth in Section
2023 B0 hy 8100 or 8107} has oceurred and s continuing), o appoint a successor, which shall be a bank
with an office in New York, Mew York, or an Afliliate of any such bank with an office in New York,
MNew York. 1M no such successor shall have been so appointed by the Reguired Lenders (and consenied o
by Lead Borrower, if required) and shall have accepted such appointment within 30 days after the retiring
Administrative Agent gives notice of its resignation {or such earlier dayv as shall be agreed by the
Reguired Lenders) (the *Resignation Effective Date™). then the retiring Administrative Agent may (but
shall not be obligated to), on behalf of the Lenders and the LAC Issuers, with Lead Borrower's consent {50
long as no Event of Default under any of Sections 8. 100, &.1(b), &.10d) (with respect only o any of the
covenants sel lorth in Section 7.12), E.1(h), B0 or 8.1} bas oceurred and is conlinuing), appoint a
successor Administrative Apent meeting the qualilications set forth above, provided that in no event shall
any such successor Administrative Agent be a Defaulting Lender or a Disgualified [nstitution.  Whether
or not a successor has been appointed. such resignation shall become effective in accordance with such
notice on the Resignation Effective Date.

(b If the Person serving as Administrative Agent is a Defaulting Lender pursuant to
clause (d) of the definition thereof, the Required Lenders may, to the extent permitted by applicable law,
by notice in writing to Lead Borrower and such Person remove such Person as Administrative Agent and,
with Lead Borrower's consent (50 long as ne Event of Default under any of Sections 8.1¢a), 8 1(b}. 8.1(d)
(with respect only 1o any of the covenants sel [orth in Section 7.12), & 1(h), E.1{i) or £.107) has occurred
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and is continuing). appoint a successor. I no such successor shall have been so appointed by the
Required Lenders (and consented to by Lead Borrower, if required) and shall have aceepted such
appointment within 30 davs (or such earlier day as shall be agreed by the Required Lenders (and
consented to by Lead Borrower., if required)) (the “Removal Effective Date™). then such removal shall
nometheless become effective in accordance with such notice on the Removal Effective Date,

(3] With effect from the Resignation Effective Date or the Remowval Effective Date
{as applicabled (1) the retiring or removed Administrative Agent shall be discharged from its duties and
abligations hereunder and under the other Loan Dacuments {except that in the case of any collateral
securily held by the Administrative Agent on behalf of the Lenders or the LAC Issuers under any ol the
Loan Doecuments. the retiving or removed Administrative Agent shall continue to hold such collateral
security until such time as a suecessor Administrative Agent s appointed} and (if) except for any
indemnity payvments owed w the retiring or removed Administrative Agent, all  pavments,
communications and determinations provided to be made by, to or through the Administrative Agent shall
instead be made by or to each Lender and LAC Issuer directly, until such time, if any, as the Required
Lenders appoint and a successor Administrative Agent as provided for above (including, if requined, Lead
Borrower’s consent in respect thereof).  Upon the acceptance of a successor’s appointment as
Administrative Agent hereunder in accordance with the provisions hereof! such successor shall succeed to
and become vested with all of the rights. powers, privilezes and duties of the retiring or removed
Administrative Agent under this Credit Agreement andfor all other Loan Documents (other than any
rights to indemnity payments owed to the retiring or removed Administrative Agent), and the retiring or
removed Administrative Agent shall be discharged from all of its duties and obligations hereunder or
under the other Loan Documents,  The Tees payable by the Borrowers o a successor Admindstrative
Agent shall be the same as those payable 1o its predecessor unless otherwise agreed between the
Borrowers and such successor.  After the retiring or removed Administrative Agent’s resignation oe
removal hereunder and under the other Loan Documents. the provisions of this Article and Section 10,3
shall continue in effect for the benefit of such retiring or removed Administrative Agent, its sub-agents
and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them
while the retiring or removed Administrative Agent was acting as Administrative Agent,

{di Any resignation or removal of Citizens Bank as Administrative Agent pursuant
tr this Section 9.6 shall also constitute its resignation as an L/C Issuer and the Swingling Lender, 1F
Citizens Bank resigns as an LAC [ssuer. it shall retain all the rights, powers, privileges and duties of an
L/C [ssuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its
resignation as an L/C Issuer and all LiC Obligations with respect thereto, including the rizht to require the
Revolving Lenders to make ABR Revolving Loans or fund risk participations in Unreimbursed Amounts
pursuant to Scetion 2.40¢), [f Citizens Bank resigns as the Swingline Lender, it shall retain all the rights
of the Swingline Lender provided for hereunder with respect to Swingline Loans made by it and
autstanding as of the effective date of such resignation, including the right o require the Revolving
Lenders 1o make ABR Revolving Loans or fund risk participations in outstanding Swingline Loans
pursuant to Section 2.3(ck.  Upon the appointment by Lead Borrower of a successor L/C Issuer or
Swingline Lender hereunder, (i) such successor shall succeed to and become vested with all of the rights.
powers, privilezes and duties of the retiring LAC Issuer or Swingline Lender. as applicable. under this
Credit Agreement and/or all other Loan Documents, (ii) the retiring L/C Issuer and Swingline Lender
shall be discharged from all of their respective duties and obligations hereunder or under the other Loan
Documents, and (i) the suceessor LAC Tssuer shall issue Letters of Credit in substitution [or the Letters of
Crediv, it any, oustanding at the time of such succession or make other arrangements satisfactory o
Citizens Bank to effectively assume the obligations of Citizens Bank with respect to such Letters of
Credit.
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Section 9.7 Mon-Reliance on Administrative Agent and (iher Lenders. Each Lender and
L/C Issuer acknowledzes that it has, independently and without relianse upon the Administrative Agent
or any other Lender or any of their Related Parties and bazed on such documents and information ag it has
deemed appropriate, made its own credit analysis and decision to enter into this Credit Agreement. Each
Lender and L/C lssuer also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Lender or any of their Related Parties and based on such docoments
and information as it shall from time to ime deem appropriate, continue (o make 5 own decisions in
taking or not @aking action under or based upon this Credit Agreement, any other Loan Document or any
related agreement or any document furmished hereunder or thereunder.

Section 9.4 Mo Other Duties. Ete. Anything herein to the contrary notwithstanding. none of
the Armangers or any agent listed on the cover page hereof shall have any powers, duties or
reaponsibilities under this Credit Agreement or any of the other Loan Documents, except in its capacity.
as applicable, as the Administrative Agent, a Lender or a L/C Issuer hercunder,

Section 8.9 Administrative Agent Mav File Proofs of Claim, In case of the pendency of any
proceeding under any Debtor RBelief Law or any other judicial proceeding relative to any Loan Party, the
Administrative Agent (rrespective of whether the principal ol any Loan or reimbursement for any 1L/C
Disbursement shall then be due and pavable as herein expressed or by declaration or atherwise and
irrespective of whether the Administrative Agent shall have made any demand on the Borrowers) shall be
entitled and empowered (but not obligated) by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing
and unpaid in respect of the Loans, L/C Obligations and all other Loan Document Obligations that are
owing and unpaid and to file such other documents as may be necessary or advisable in order to have the
claims of the Lenders, the L/C Issuers and the Administrative Agemt (including any claim for the
reasonable compensation, expenses, disbursements and advances ol the Lenders, the LAC Tssuers and the
Administrative Agent and their respective agents and counsel and all other amounts due the Lenders. the
L/C lssuers and the Administrative Apent under Section 10.3) allowed in such judicial proceeding: and

(b to collect and receive any monies or other property payable or deliverable on any
such claims and to distribute the same:

and any custodian, receiver, assignee, trustee, liguidator, sequestrator or other similar official in any such
judicial proceeding is herebv authorized by cach Lender and LAC Issuer to make such pavments to the
Administrative Agent and, in the event that the Administrative Agent shall consent to the making of such
pavments direetly (o the Lenders and the LAC Tssuers, to pay to the Administrative Agent any amount due
for the reasonable compensation, expenses, dishursements and advances ol the Administrative Agent and
its agents and counsel, and any other amounts due the Administrative Agent Section 1003

Section 210 Collateral and Guarantee Matters.

{a) The Secured Parties (by virtue of their acceplance of the henelits of the Loan
Documents) irevocably authorize the Administrative Agent. without any further consent of any Lender
or any other Secured Party,

(i) to release any Lien on any property granted to or held by the
Administrative Agent under anv Loan Document (A) at the Termination Date, (B) that is sold.
transterred or otherwise Disposcd (whether voluntary or invaluntary) of or to be sold, transferred
or otherwise Disposed (whether voluntary or involuntary) of as part of or in connection with any
sale, transfer or other Disposition (whether voluntary or involumary) permitted under the Loan
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Documents {including all of the Collateral of a Guarantor which is released from its obligations
uider the Loan Documents pursuant to clause (iii) below ) provided, however, any sale. transfer
or other Digposition {whether voluntary or involuntaryy of all or substantially all of the Collateral
or all or substantially all of the value of the Guarantees under the Guarantee Agreement or the
HE Guarantes Agreement shall be subject to Seetion 10,200}, (C) that constitutes Intellectual
Property, upon the ecceurrence of the Permanent Borrowing Base Trigger, provided no Event of
Default has occurred and 15 continuing or would result therefrom, () subject 1o Section 10,2, if
approved, authorized or ratified in writing by the Required Lenders, or (E) o the extent provided
in the Collateral Documents;

(i to subordinate any Lien on (A} any property granted to or held by the
Administrative Agent under any Loan Document to the holder of any Lien on such property that
is permitted by Section 7.2(d) and {B) any Forcign Receivables andfor Foreign Inventory (and
related rights, asscts andfor Equity Interests) granted to or held by the Administrative Agent
under any Loan Document o the holder of any Lien on such property that is permitted by

Section 7.2(K); and

{iii} to release any Borrower or Guarantor from its obligations under the Loan
Dacuments il such Person ceases to be a Subsidiary as a result of a ransaction permitted under
the Loan Documents or otharwise is no longer required o be a Borrower or Guarantor pursuant to
the terms of the Loan Documents (including as the result of becoming an Excluded Subsidiary).
provided. however, that the release of all or substantially all of the Collateral or all or
substantially all of the value of the Guarantees under the Guarantee Agreement or the HE
Guarantes Agreement shall be subject fo Seetion 10,2k,

Upon request by the Administrative Agent at any time, the Reguired Lenders will confirm in writing the
Administrative Agent’s authority 1o release or subordinate its inlerest in particular types or items of
property. or to release any Guarantor from its obligations under the Loan Documents pursuant to this
Seetion %10,

(b The Administrative Agent shall not be responsible for or have a duty to ascertain
or ingquire into any representation or warranly regarding the existence, value or collectability of the
Collateral, the existence, priovily or perlection of the Administrative Agent’s Lien thereon, or any
certificate prepared by any Loan Party in connection therewith, nor shall the Administrative Agent he
responsible or liable to the Lenders for any failure to monitor or maintain any portion of the Collateral.

Section %11 Compliance with Flood Insurance Laws. The Administrative Agent has adopted
internal policies and procedures that address requirements placed on federally regulated lenders under the
Flood Insurance Laws and will post on the applicable electronic platform (or otherwise distribute to each
Lender documents that it receives in connection with the Flaod Insurance Laws (eollectively, the “Flood
Documents™): provided, however that the Administrative Agent makes no represeniation or warranty with
resprect to the adequacy of the Flood Documents or their compliance with the Flood Insurance Laws.
Each Lender acknowledges and agrees that it is individually responsible for its own compliance with the
Flood Insurance Laws and that it shall. independently and without reliance upon Administrative Agent or
any other Lender and based on such documents and information as it shall from time to time deem
appropriate, including the Flood Documents posted or distributed by the Administrative Agent. continue
to do its own due diligence to ensure its complianee with the Flood Insurance Laws,

Section 9,12 : : ni,  Except as
otherwise expressly set forth hergin or in the Security Agreement, any other Collateral Document or any
other Loan Document, no Person holding Secured Cash Management Obligations or Secured Swap
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Agreement Obligations that obtains the benefits of any Guarantee under the Guarantee Agreement or the
HE Giuarantes Agreement or any Collateral by virtue of the provisions hereof or of any Loan Document
shall have any right to notice of any action or w consent to. direct or object to any action hereunder or
under any other Loan Document or otherwise in respect of the Collateral (including the release or
impairment of any Collateral or amendment to any Loan Document {including any Collateral Document)
other than in its capacity as a Lender or Administrative Agent and, in such case, only to the extent
expressly provided inthe Loan Docoments, Motwithstanding any other provision of this Article @ w the
contrary, the Administrative Agent shall not be required w verily the payment of, or that other
satisfactory arrangements have been made with respect to, Secured Cash Management Obligations or
Secured Swap Agreement Obligations except to the extent expressly required hereunder.  The
Administrative Agent shall not be required to verify the payment of, or that other satisfactory
arrangements have been made with respect to, Secured Cash Management Ohbligations and Secured Swap
Agreement Obligations,

Section 9,13 o s Payvments.

{a) If Administrative Apent (x) notifies a Lender, L/C lssuer or Secured Party, or any
Person who has received funds on behalf ol a Lender, LAC Issuer or Secured Party (any such Lender, 1/C
[ssuer, Secured Party or other recipient (and each of their respective successors and assigns), a “Pavment
Recipient™) that Administrative Agent has determined in its sole discretion {(whether or not after receipt of
anv notice under Section 9.130b1) that anv funds {as set forth in such notice from Administrative Agent)
received by such Payment Recipient from Administrative Agent or any of its Affiliates were crroneously
or mistakenly transmitied to. or otherwise ermoncously or mistakenly received by, such Payment Recipient
{whether or not known to such Lender, L/C Tssuer, Secured Party or other Payment Recipient on its
behally (any such funds, whether transmitled or received as o pavment, prepavment or repayment of
principal, interest, fees. distribution or otherwise, individually and collectively, an “Erronecus Payment™)
and () demands the return of such Erroneous Payment {or a portion thereof). such Erroneous Payment
shall at all times remain the property of Administrative Agent pending its return or repayment as
contemplated below in this Section %.13 and held in trust for the benefit of Administrative Agent, and
such Lender, LAC Issuer or Secured Party shall (or, with respect to any Payvment Recipient who received
such funds on its behalf, shall cause such Payment Recipient to) promptly, but in ne event later than two
Business Days therealler (or such later date as Administrative Agent may, in ils sole discretion, specily in
writing), return to Administrative Agent the amount of any such Erroneous Payment (or portion thereof)
as to which sueh a demand was made. in same day funds (in the curreney so received). together with
interest thereon {except o the extent waived in writing by Administrative Agent) in respect of each day
from and including the date such Erroncous Payvment (or portion thereof) was received by such Pavment
Recipient to the date such amount is repaid to Administrative Agent in same day funds at the greater of
the Federal Funds Rate and a rate determined by Administrative Agent in aceordance with banking
industry rules on interhank compensation from time W0 Gme in elfeet, A nofice of Administrative Agent
o any Payment Recipient under this Section 8. 13(a) shall be conclusive, absent manifest ermor.

()] Without limiting the provisions of Section 9. 13(a). each Pavment Recipient (and
each of their respective successors and assigns) hereby further agrees that it it receives a payment,
prepayment or repayment (whether received as a payment, prepayment or repayment of principal, interest,
fees. distribution or otherwise) from Administrative Agent (or anv of its Affiliates) () that is in a
different amount than, or on a different date from, that specified in this Credit Agreement or in a notice of
pavment. prepavment or repavment sent by Administrative Agent (or any of its Affiliates) with respect to
such payment, prepavment or repayvment, (v) that was not preceded or accompanied by o notice of
pavment., prepayment or repayment sent by Administrative Agent {or any of its AfTiliates), or () that
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such Payment Recipient otherwise becomes aware was transmitted. or received. in error or by mistake (in
whole ot in part), in each case:

(i) it acknowledges and agrees that (A) in the case of immediately preceding
clauses (x) or (v). an error shall be presumed to have been made (absent written confirmation
from Administrative Agent to the contrary) or (B in the case of immediately preceding clause
(2}, an error and mistake has been made, in each case, with respeet to such payment, prepayment
or repayment; and

(i) such Lender, LAC Tssuer or Secured Party shall (and shall cause any other
Pavment Recipient that receives lunds on its respective behall o) promptly (and. in all events,
within one Business Day of its knowledge of the occurrence of any of the circumstances
described in immediately preceding clauses (x). () and (z)) notify Administrative Agent of its
receipt of such pavment, prepayment or repayment. the details thereof (in reasonable detail) and
that it is so notifving Administrative Agent pursuant to this Section 9.13(b). For the avoidance of
doubt, the failure 1o deliver a notice to Administrative Agent pursuant to this Section @13k} shall
not have any effect on a Payment Recipient’s obligations pursuant to Secti or n
whether or not an Erroneous Payment has been made.

{ch Each Lender, LAC Issuer or Secured Party hereby authorizes Administrative
Agem o set of, net and apply any and all amounts at any tme owing to such Lender, L/C Issuer or
Secured Party under any Loan Docuinent, or otherwise pavable or distributable by Administrative Agemt
to such Lender, L/C lssuer or Secured Party under any Loan Document with respect o any payment of
principal, interest, fees, or other amounts, against any amount that Administrative Agent has demanded to
be returned under Section 9.1 3(a).

{di (i) In the event that an Ermoneous Payment (or portion thereof) is not
recovered by Administrative Agent for any reason, after demand therefor in accordance with Section
9.1 3a). from any Lender that has received such Erroneous Payment (or portion thereol) (andfor from any
Payment Recipient who received such Erroneous Payment (or portion thereol) on its respective behall)
{such unrecovered amount, an "Ereoneous Pavinent Return Deficieney™). upon Administeative Agent’s
notice o such Lender at any time. then effective immediately (with the consideration therefor being
acknowledged by the partics hereta), (A) such Lender shall be deemed to have assigned its Loans (but not
its Commitments) of the relevant Class with respect to which such Erroncous Payment was made (the
“Ermoneous Pavment Impacted Class™) in an amount equal to the Erroncous Payment Return Deficiency
(or such lesser amount as Administrative Agent may specify) (such assignment of the Loans (but not
Commitments) of the Erroneous Pavment Impacted Class, the “Erroneous Pavment Deficiency
Assionment”) {on a cashless basis and such amount caleulated at par plus any acerued and unpaid interest
{with the assignment fee to be waived by Administeative Agent in such instance)), and is hereby (together
with Borrowers) deemed to execute and deliver an Assignment and Assumption with respect to such
Erroncous Payment Deficieney Assignment, and such Lender shall deliver any MNotes evidencing such
Loans o Lead Borrower or Administrative Agent (hut the failure of such Person to deliver any such
Motes shall not affect the elfectiveness of the foregoing assignment), () Administrative Agent as the
assighee Lender shall be deemed to have acquired the Erroneous Payment Deficiency Assigninent, (C)
upon such deemed acquisition, Administrative Agent as the assignee Lender shall become a Lender
hereunder with respect to such Erroneous Payment Deficiency Assignment and the assigning Lender shall
cease to be a Lender hercunder with respeet 1o such Erroncous Payvment Deficiency Assignment.
excluding, for the avoidance of doubt, its obligations under the indemnification provisions of this Credit
Agreement and itz applicable Commitments which shall survive as w such assigning Lender, (D)
Administrative Agent and Borrowers shall be deemed o have waived any consents required under this
Credit Agreement o any such Erroneous Payment Deliciency Assignment, and (E) Administrative Agemt
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may reflect in the Register its ownership interest in the Loans subject 1o the Erroneous Payment
Deficiency Assignment. For the avoidance of doubt, no Erroneous Payvment Deficiency Assignment will
reduce the Commitments of any Lender and such Commitments shall remain available in accordance with
the terms of this Credit Agreement.

(i) Administrative Agent may, in its discretion, scll any Loans acquired
pursuant to an Errencous Payment Deficieney Assignment and upon receipt of the procesds of
such sale, the Erroneous Payment Return Deficiency owing by the applicable Lender shall he
reduced by the nel proceeds of the sale of such Loan {or portion thereol), and Administrative
Agent shall retain all other vights, remedies and claims against such Lender (and/or against any
recipient that receives funds on its respective behalf). 1n addition, an Erroneous Payment Return
Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds of prepayvments
or repavments of principal and interest or ather distribution in respect of principal and interest,
received by Administrative Agent on or with respect to any such Loans acquired from such
Lender pursuant to an Erroneous Payment Deficiency Assignment (to the extent that any such
Loans are then owned by Administrative Agent) and (y) may in the sole discretion of
Administrative Agent be reduced by any amount specified by Administrative Agent in writing to
the applicable Lender from time to time.

(e} The parties hereto agree (1) irrespective of whether Administrative Apent may be
equitably subrogated. in the event that an Erroncous Payvment (or portion thereof) is not recovered from
any Payment Recipient that has received such Erroncous Payment (or portion thercof) for any reason.
Administrative Agent shall be subrogated to all the rights and interests of such Payment Recipient (and, in
the ease of any Payment Recipient who has received funds on behalf of g Lender, LAC Issuer or Secured
Party, to the rights and interest of such Lender, LAC Issuer or Secured Party, as the case may be) under the
Loan Documents with respect to such amount (the “Erronecus Pavment Subrogation Rights™) (provided
that the Loan Parties” Secured Obligations under the Loan Documents in respect of the Erroneous
Payment Subrogation Rights shall not be duplicative of such Secured Obligations in respect of Loans that
have been assigned to Administrative Agent under an Erronecous Pavment Deficieney Assignment) and
{v) that an Erroncous Payment shall not pay. prepay. repay, discharge or otherwise satisfy any Secured
Obligations owed by Borrowers or any other Loan Party; provided that this Section 9,13 shall not be
interpreted to incrense (or accelerate the due date for) the Secured Obligations of Borrowers relative 1o the
amount (and/or timing for payment) of the Secured Obligations that would have been payable had such
Erroncons Payment not been made by Administrative Agent: provided, further, that for the avoidance of
doubt., immediately preceding clauses (%) and (v) shall not apply to the extent any such Erroneous
Pavment is, and solely with respect to the amount of such Ermoncous Pavment that is. comprised of funds
received by Administrative Agent from Borrowsers or any other Loan Party for the purpese of making
such Erroncous Payment.

i To the extent permitted by applicable law, no Payment Recipient shall assert any
right or ¢laim o an Erroneous Pavment, and hereby waives, and 15 deemed 1o waive, any claim,
counterclaim, defense or right of set-off or recoupment with respect o any demand, claim or counterclaim
by Administrative Agent for the return of any Erroneous Payment received, including without limitation
any defense based on “discharge for value™ or any similar doctrine,

2l Each pary’s obligations, agreements and waivers under this Section %.13 shall
survive the resignation or replacement of Administrative Agent, any transfer of rights or obligations by,
or the replacement of, a Lender or L/C Issuer, the termination of the Commitments andf/or the repayment,
satisfaction or discharge of all Secured Obligations {or any portion thereof),
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ARTICLE 10
MISCELLANEOUS
Section 10.1 Motices.

{al Motices Generallv, Except in the case of notices and other communications
expressly permitted to be given by telephone (and except as provided in paragraph (b} below), all notices
and other communications provided for herein shall be in writing and shall be delivercd by hand or
overnight courier service, mailed by certified or registered mail or sent by facsimile as follows:

(i) if o any Louan Party, to

Steven Madden, Lid.

32-16 Barnetl Ave.

Long Island City, MY 11104

Atention: Mike Lomenzo

Email: MikeLomenzorstevemadden.com

with copies to (which shall not constitute notice):

Foley & Lardner LLP

77 East Wisconsin Avenue, Suite 3800
Milwaukee, W1 53202

Attention: Patricia J, Lane

Email: plane@ foley com

angl

Foley & Lardner LLP

S00 Woodward Avenue, Suite 2700
[etroit, M1 48226

Attention: John A Simon

Email: jsimonfafoley.com

(i) the Administrative Agent, cach L/C Issuer or the Swingline Lender. to
the address, facsimile number, ¢lectronic mail address or telephone number specified for such

Person on Schedule 10.1; and

(i} iF e any other Credit Farty, the address, facsimile number, electronic
mail address or telephone number specified in s Administrative Questionnaine.

Notices sent by hand or overnight courier service, or mailed by cerlified or registered mail, shall be
deemed 1o have been given when received: notices sent by [esimile shall be deemed 1o have been given
when sent (except that, it not given during normal business hours for the recipient. shall be deemed to
have been given at the opening of business on the next Business Day for the recipient). Notices delivered
through clectronic communications to the extent provided in paragraph (b) below, shall be effective as
provided in said paragraph (b).
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(b Elecironic Communications. Motices and other communications hereunder may
be delivered or fumnished by eleetronic communication (including e-mail and Internet or intranet
websites) pursuant 1o procedures approved by the Administrative Agent. provided that the foregoing shall
not apply to notices to any Credit Party pursuant to Article 2 if such Credit Party has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic
communication.

Unless the Administrative Agent otherwise preseribes, (1) notices and sther communications sent to an
e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement of
transmission o the intended recipient (such as by the “delivery receipt requested” function, return e-mail,
confirmation of system-generated posting notices by a Platform or other written acknowledzement) and
{ii) notices or communications posted to a Platform or an Internet or intranet website shall be deemed
received upon the deemed receipt by the intended recipient at its e-mail address as deseribed in the
foregoing clause (i) of notification that such notice or communication is available and idemtifving the
wehsite address therefor; provided that for both clauses (i) and (i) above, if such notice or other
communication is not sent during the normal husiness hours of the recipient, such notice or
communication shall be deemed to have been sent at the opening of business on the next Business Day for
the recipient.

{c) Change of Address, Ete, Any party hereto may change its address or facsimile
number [or notices and other communications hereunder by notice o the other parties hereto,

(dy  Pladorm,

(1) Fach Borrower agrees that the Administrative Agent may, but shall nat
be obligated ., make the Communications available o the L/C Issuers and the other Lenders by
posting the Communications on the Platform and that certain of the Lenders (each, a *Public
Lender™) may have personnel who do not wish to receive material non-public information with
respeet o the Loan Partics or their Affiliates. or the respective securitics of any of the foregoing.
and who may be engaged in investment and other market-related activities with respect to such
Persons’ securities,

{ii) Each Borrower hereby acknowledges hereby agrees that so long as any
Loan Parly is the issuer of any outstanding debt or equity securities thal are registered or issued
pursuant foa private offering or s actively contemplating issuing any such securities it will use
commercially reasonable efforts to identify that portion of the Communications that may be
distributed to the Public Lenders and that: (A} all such (i) shall be clearly and conspicuously
marked “PUBLIC™ which, at a minimum. means that the word “PUBLICT shall appear
prominently on the first page thercofi (B) by marking (ii) “PUBLIC.” the Borrowers shall be
deemed 1o have authorized the Administrative Agent, the Arrangers and the Lenders 1o treat such
Communications as nol containing any material non-public information (although it may he
sensitive and proprietary) with respect 1o any Loan Party o its securities for purposes of United
States Federal and state securities laws (provided. howewver. that to the extent such
Communications constitute Information, thev shall be treated as set forth in Section 114 (C)
all Communications marked “PUBLIC™ are permitted to be made available through a portion of
the Platform designated “Public Side Information™; and (I3 the Administrative Agent and the
Arrangers shall be entitled to treat any Communications that are not marked “PUBLIC™ as being
suitable only for posting on a portion of the Platform not designated “Public Side Information”.
The Borrowers acknowledge and agree that the I} List shall be deemed suitable for posting and
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may be posted by the Administrative Agent on the Platform, including the portion of the Platform
that is designated for Public Lenders.

{iii}  The Platform is provided “as is” and “as available.” The Agent Parties
(as defined below) do not warrant the adequacy of the Platform and expressly disclaim liability
for errors or omissions in the Communications. Mo warranty of any kind, cxpress, implicd or
statutory, including any warranty of merchantability, fitness for a particular purpose,
non-infringement of third-party rights or freedom from viruses or other code defects, is made by
any Agent Parly in connection with the Communications or the Platform.  In no event shall the
Administrative Agent or any of its Related Parties (collectively, the “Asent Parties™) have any
liability to the Borrowers or the other Loan Parties, any Lender or any other Person or entity for
damages of any kind, including direct or indirect. special, incidental or consequential damages,
losses or expenses (whether in tort, contract or otherwise) arising out of any Loan Party's or the
Administrative Agent’s transmission of communications through the Platform.

Section 10,2 Waivers: Amendmenis.

{a} Mo failure or delay by any Credit Party in exercising any right or power under
any Loan Document shall operate as o waiver thereof, nor shall any single or partial exercise of any such
right ar pewer, or any ahandonment or discontinuance of steps W enforee such a right or power, preclude
any other or further exercise thereof or the exercise of any other right or power. The rights and remedies
of the Credit Parties under the Loan Documents are cumulative and are not exclusive of any rights or
remedies that they would otherwise have. No waiver of any provision of any Loan Document or consent
to any departure by any Loan Party therefrom shall in any event be effective unless the same shall be
permitted by paragraph (h) of this Scction. and then such waiver or consent shall be effective only in the
speciie instance and for the purpose for which given, Without limiting the generality of the foregoing,
the making ol a Loan andfor the issuance, amendment, extension or renewal ol a Leter of Cradit shall not
be construed as a waiver of any Default, regardless of whether any Credit Party may have had notice or
knowledge of such Default at the time.

() Except as expressly provided by Section 2.11. Seetion 3. 102} or Section 3.8, orin
the other paragraphs of this Section 10.2. neither this Credit Agreement. any other Loan Document {other
than the Fee Letters) nor any provision thereof may be waived, amended or modified except pursuant to
an agreement or agreements in writing entered into by the Borrowers and the Required Lenders, or by the
Borrowers and the Administrative Agent with the consent of the Reguired Lenders; provided that no such
agreement shall:

(i) extend or increase any Commibtment of any Lender without the wrillen
consent of such Lender or increase the L/C Sublimit without the consent of the LAC Issuers (it
being understood that a waiver of any condition precedent set forth in Article 4 or the waiver of
any Default and any amendment or waiver with respect to any mandatory prepavment
requirement shall not constitute an extension or increase of any Commitment of any Lender or an
ingrease of the LAC Sublimit);

(i) reduce the principal amount of any Loan or any reimbursement
obligation with respect to a LAC Disbursement, or reduce the rate of any interest, or reduce any
fees or other amounts, payable under the Loan Documents, without the writlen consent of each
Credit Party directly and adversely aflected thereby: provided that only the consent ol the
Required Lenders shall be necessary to amend or modify any Financial Covenant, any defined
terms used therein or the definition of *Default Rate™ or to waive any obligation of the Borrowers
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o pay interest at the Defaolt Rate, in each case. notwithstanding the fact that any such
amendment or modification actually results in reduction in the rate of interest or fees:

{iii}  postpone any date scheduled for any payment of principal of, or interest
on, anyv Loan or reimbursement obligation with respect to any LAC Disbursement, or any fees or
other amounts payable hercunder or under any other Loan Document, or reduce the amount of,
waive or excuse any such payment, or postpone the stated termination or expiration of the
Revalving Commitments, without the written consent of each Credit Party directly and adversely
alTected therehy: provided that the foregoing shall not apply o any amendment or waiver with
respect o any mandatory prepayment requirement;

{iv) except as provided in Section 2.10 and subsection (c) below, change any
provision hereof in a manner that would alter the pro rata sharing of payments required by
Section 2.8(b) or the pro rata reduction of Revolving Commitments required by Section 2.5(¢).
without the written conzent of cach Credit Party directly and adversely affected thereby:

(v} change any of the provisions of this Section or the definition of the term
“Required Lenders™ or any other provision hereof specifving the number or percentage of
Lenders required to waive, amend or madify any rights hereunder or muke any determination or
grant any consent hereunder, without the written consent of each Credit Party directly and
adversely affected thereby;

(vi) amend, modify or waive any provision of Section 2,10 without the
written consent of each Credit Party:

(vii}  change the currency in which any Commitment or Loan is. or is to be,
denominated. Letters of Credit are to be issued or payment under the Loan Documents is o be
made without the written consent of each Credit Party direetly affected thereby;

(viii}  release any  Guarantor from  its Guarantee under the Guarantee
Agreement or the HK Guarantes Agreement (except a5 expressly provided therein or in Section
G100, or lmit its Bability in respect of such Guarantee, without the prior written consent of gach
Lender;

{ix) release all or substantially all of the Collateral Irom the Liens of the Loan
Documents (except as expressly provided in the applicable Collateral Document or in connection
with a transaction permitted by Section 7.3, without the written consent of each Lender; or

() make any modification to the definition of the erms “Borrowineg Base™,
“Deemed Borrowing Base™, “Permanent Borrowing Base™ or “Permanent Borrowing Base
Trigeer” (or any defined term used in any of the foregoing definitions) which would have the
effect of increasing the availability to the Borrowers under the Revelving Facility other than
changes in Reserves implemented by the Administrative Agent in accordanee with the terms of
this Credit Agreement, without the written consent of Supermaority Lenders;

prowided, further, that no such amendment, waiver or consent shall amend, madily or otherwise alTect the
rights or duties hereunder o under any other Loan Document of {A) the Administrative Apent. unless in
writing executed by the Administrative Agent. (B} any L/C Issuer. unless in writing executed by such L/C
Issuer and {C) any Swingline Lender, unless in writing executed by such Swingline Lender. in each case
in addition to the Borrowers and the Lenders required above,
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{ch Motwithstanding anything herein to the contrary, no Defaulting Lender shall have
any right to approve or disapprove any amendment, waiver or eonsent hereunder (and any amendment,
walver or consent that by its terms requires the consent of all the Lenders or each affected Lender may be
cffected with the consent of the applicable Lenders other than Defaulting Lenders), except that (x) the
Commitment of any Defaulting Lender may not be increased or extended. or the maturity of any of its
Loan may not be extended, the rate of interest on any of its Loans may not be reduced and the principal
amount ol any of its Loans may not he forgiven, in each case without the comsent of such Defaulting
Lender and (v)any amendment, waiver or consent requiring the consent of all the Lenders or each
affected Lender that by its terms affects any Defaulting Lender more adversely than the other affected
Lenders shall require the consent of such Defaulting Lender.

{di In addition, notwithstanding anything in this Section to the contrary, if the
Administrative Agent and Lead Bormower shall have jointly identified an obvious error or any ermor or
omission of a technical nature, in cach casc, in any provision of the Loan Documents, then the
Administrative Agent and Lead Borrower shall be permitted to amend such provision, and, in each case,
such amendment shall become effective without any further action or consent of any other party o any
Loan Document iF the same is not objected to in writing by the Required Lenders to the Administrative
Agent within five Business Days following receipt of notice thereof.

(e} In addition, notwithstanding anything in this Section to the contrary, pursuant o
one or more written offers (each, an “Extension Offer™) made from time to time by Lead Borrower to all
Revolving Lenders (other than Defaulting Lenders) having Revolving Commitments with a like
commitment termination date, in cach case on a pro rata basis (hased on the amounts of such Revolving
Commitments) and on the same terms fo each such Revolving Lender, the Borrowers may consummate
tramsactions with Revolving Lenders that accept the terms contained in such Extension OdTer o extend the
commitment termination date of such Revolving Lenders” Revolving Commitments and, subject to the
terms hereof, otherwise modity the terims of such Revolving Commitments pursuant to the terms of the
relevant Extension Offer {including by increasing the interest rate or fees payable in respect of such
Revolving Commitments and related outstandings) (each, an “Extension”™. and cach group of Revolving
Commitments {as so extended), as well as the original Revolving Commitments (not 5o extended), being a
separate class), so long as the following terms are satisfied;

(i} no Event of Default shall have occurred and be continuing at the time the
applicable Extension OfTer is delivered o the applicable Revolving Lenders;

(i) each Extension OMTer shall be made ol least 90 days belore the
commitment termination date ol the Revolving Commitments o be extendead;

{iii) the commitment termination date of the Revolving Commitments to he
extended shall not be extended to a date that is more than five vears after the date of etfectiveness
of the applicable Extension:

{iv) except as to interest rates, fees and final commitment ermination date
{which shall be determined by the Borrowers and the Extended Revelving Lenders), the
Revolving Commitment of any Revolving Lender that agrees to an Extension with respect to its
Revolving Commitment (an “Extended Revolving Lender™) extended pursuant to an Extension
(an “Extended Revolving Commitment”, and the Revolving Loans thereunder, “Extended
Revolving Loans™) and the related outstandings shall be a Revolving Commatment {or related
outstandings. as the case may be) with the same terms as the original Revolving Commitments
(and related outstandings): provided that (A) the borrowing and payments {except for (1)
payments of interest or fees at different rates on Extended Fevolving Commitments (and related
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outstandings), (2) nrepayments required upon the commitment termination  date of the
non-extended class of Revolving Commitments and (3} repavment made in connection with a
permanent repavment and termination of commitments) of Kevolving Loans with respect to
Extended Revolving Commitments after the applicable Extension date shall be made on a pro rata
basis with all other Revolving Commitments, (B) all Swingline Loans and Letters of Credit shall
be participated on a pro rata basis by all Lenders with Revolving Commitments (including
Extended Revolving Commitments) in accordance with their Applicable Percentage of the total
Revolving Commitments, (C)  assignments  and  participations  of  Extended Revolving
Commitments and related Revolving Loans shall be governed by the same assignment and
participation provisions applicable to the other classes of Revolving Commitments and Revolving
Loans, (I¥ at no time shall there be more than two separate classes of Revolving Commitments
under this Credit Agreement, and (E) the Extension may provide for other covenants and terms
(1) that apply to any peried afler the commitment termination date of the then outstanding
Revolving Commitments or (2 added to this Credit Agreement [or the benefit of the existing
Revolving Commitments;

() if the aggregate amount of Revolving Commitments in respect of which
Revolving Lenders have aceepted the relevant Extension Cifer exceeds the maximum aggrepate
amount of Revelving Commitments offered to be extended bv the Borrowers pursuant to such
Extension Offer, then the Revolving Commitments of such Revolving Lenders shall be extended
ratably up to such maximum amouent based on the respective commitment amounts with respect
to which such Revolving Lenders have accepted such Extension Offer; and

{viy  the aggregate amount of Extended Revolving Commitments For each
Extension (inchuling alier giving effect to any replacement of a Non-Extending Lender pursuant
w0 Section 3.7(b)) shall be greater than 50% of the aggregate amount of all Revolving
Commitments {excluding the Revolving Commitments of any Defaulting Lenders) at such time.

The Credit Parties hereby consent to the transactions contemplated by this Section 10.2¢e) (including, for
the avoidance of doubi. pavment of any interest or fees in respect of anv Extended Revolving
Commitments on the such terms as may be set forth in the relevant Extension Offer) and hereby waive the
requirements of any provision of this Credit Agreement or any other Loan Document that may otherwise
prishibit or conflict with any such Extension or any other transaction contemplated by this Section,

Mo comsent of any Credit Party shall be required to effectuate any Extension, other than (x) the consent of
each Revolving Lender agrecing 0 such Extension with respect W ils Revolving Commilmenl {or a
portion thereaf) and (v) the consent of each LAC [ssuer and the Swingline Lender. Any Revolving Lender
that does not respond to an Extension Offer by the applicable due date shall be deemed to have rejected
such Extension Offer. Mo Credit Party shall be required to consent to any Extension. and the consent by
anv Credit Party to any Extension shall not constitute consent of any other Credit Party thereto,

All Extended Revalving Commitments and all obligations in respect thereof shall be Loan Document
Obligations and secured by the Collateral on a pari passu basis with all other Loan Document Obligations.,
The Credit Parties hereby imevocably authorize the Administrative Agent to enter into amendments o this
Credit Agreement and the other Loan Documents with the applicable Loan Parties as may be necessary in
order W establish new classes or sub-classes in respect of Revolving Commitments so extended and such
technical amendments as may be necessary in the reasonable opinion of the Administrative Agent and
Lead Borrower in connection with the establishment of such new classes or sub-classes. in each case on
terms consistent with this Section 10.2(e). In addition, if so provided in such amendment and with the
consent of ¢ach LAC Issuer, participations in Letters of Credit expiring on or after the applicahle
commitment termination date shall be re-allocated from Revolving Lenders holding non-extended
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Revolving Commitments to Revolving Lenders holding Extended Revolving Commitments in accordance
with the terms of such amendment: provided. however, that such participation interests shall, upon receipt
thereof by the relevant Revolving Lenders holding Revolving Commitments, be deemed to be
participation interests in respect of such Revolving Commitments and the terms of such panticipation
interests shall be adjusted accordingly, The Administrative Agent shall promptly notify each other Credit
Party of the effectiveness of each such amendment,

In connection with any Extension. Lead Borrower shall provide the Administrative Agent at least five
Busingss Days' (or such shorter period as may be agreed by the Administrative Agent) prior written
notice thereof, and shall agree to such procedures (including regarding timing, rounding and other
adjustments and to ensure reasonable administrative management of the credit facilities hereunder after
such Extension), il any, as may be established by, or acceptable w, the Administrtive Agent, in each case
acting reasonably to accomplish the purposes of this Section 10.2(e). Lead Borrower shall have the right,
Trut shall not be obligated, on or before the applicable Tesmination Date for any Mon-Extending Lender to
replace such Mon-Extending Lender with, and add as “Lenders™ under this Credit Agreement in place
thereof, one or more financial institutions (which. for the avoidance of doubt. mav be existing Lenders)
{each, an “Additional Commitment Lender™), reasonably acceptable to the Swingline Lender, the LiC
[ssuers and the Administrative Agent, in aceordance with the procedures provided in Section 3, 7(b), cach
of which Additional Commitment Lenders shall have entered into an Assignment and Assumption (in
accordance with and subject o the restrictions contained in Section 10.4. with Lead Borrower or the
replacement Lender obligated to pay any applicable processing or recordation fee) with such
Mon-Extending Lender, pursuant to which such Additional Commimment Lenders shall. effective on or
before the applicable Termination Date for such Non-Extending Lender. assume a Revolving
Commitment {and, if any such Additional Commitment Lender is already a Lender, its Revolving
Commitment shall be in addition tw such Lender's Revolving Commitment hercunder on such date).

i Motwithstanding the foregoing, as o any amendment. amendment and
restatement or other modification otherwise approved in accordance with this Section, it shall not be
necessary o obtain the consent or approval of any Lender that, upon giving effect to such amendment,
amendment and restatement or other modification, would have no Commitment or outstanding Loans, so
long as such Lender receives payment in [ull of the principal of and interest on each Loan made by, and
all other amounts owing to, such Lender or accrued for the account of such Lender under this Credit
Agreement and the other Loan Documents at the time such amendment, amendment and restatement o
other modification becomes efTective.

Section 103 Expenses: Indemnitv: Damagze Waiver.

{a) Costs and Expenses. The Loan Parties. jointly and severally, shall pay (i) all
reasonable, documented and invoiced out-of-pocket costs and cxpenses incurred by the Administrative
Agent, the Arrangers and their respective Affiliates (including the reasonable, documented and invoiced
fiees, dishursements and other charges of one primary counsel and one additional local counsel in each
applicable jurisdiction for the Administrative Agent and, 1o the extent such lzes, dishursements and other
charges are incurred on or prior o the Closing Date, separate primary counsel 1o each of the Armangers),
in connection with the syndication of the credit facilities provided for herein, the preparation. negotiation,
execution, delivery and administration of this Credit Agreement and the other Loan Documents or any
amendments, modifications or waivers of the provisions hereof or thereof (whether or not the transactions
contemplated hereby or thereby shall be consummated), (i) all reasonable and documented out-of-pocket
costs and expenses incwrred by each LAC Issuer in connection with the issuance, amendment, rengwal or
extension of any Letter of Credit or any demand for payvment thereunder and (i) all reasonable and
documented out-of-pocket expenses incurred by the Administrative Agent or any other Credit Party
{including the reasonable fees. disbursements and other charges of one primary counsel and one
additional local counsel in each applicable jurisdiction for the Administrative Agent, one additional
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counsel for all the Credit Parties other than the Administrative Agent and additional counsel to the extent
reasonably determined by any Credit Party to avoid any actual or potential confliets of interest or the
availability of different claims or defenses) in connection with the enforcement or protection of its rights
{whether through negotiations. legal procecdings or otherwise) (A) in connection with this Credit
Agreement and the other Loan Documents, including its rights under this Section, or (B} in connection
with the Loans made or Letters of Credit issued hereunder, including all such out-of-pocket expenses
incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credil.

{h Indemmilication by Loan Parties. The Loan Parties, jointly and severallv, shall
indemnify the Arrangers, the Administrative Agent (and any sub-agent thereof), each other Credit Party,
and each Related Party of any of the foregoing Persons {each such Person being called an “Indemnitee™)
against. and held each Indemnitee harmless from, any and all losses, claims, damages, liabilities and
related expenses (including the reasonable foes, dishursements and other charges of one primary counsel
and onc additional local counsel in cach applicable jurisdiction for the Administrative Agent and its
Related Parties, one additional counsel for all other Indemnilees and additional counsel w the extent
reasonably determined by any Indemnitee w avoid any actual or potential conflicts of imerest or the
availability of different claims or defenses), incurred by any Indemnitee o asserted apgainst any
Indemnitee by any third party or by any Loan Party arising out of, in conneetion with, or as a result of (i}
the Credit Facility, including the execution or delivery of this Credit Agreement. anv other Loan
Document or any agreement or instrument contemplated hereby or thereby, the performance by the
partics hereto of their respective oblizations hereunder or thercunder or the consummation of the
transactions contemplated hereby or thereby, (i) any Loan or Letter of Credit or the use or proposed use
of the proceeds therefrom (including any refusal by the applicable L/C lssuer 1o honor a demand for
pavment under a Letter of Credit if the documents presented in connection with such demand do not
strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or Release of
Hazardous Materials at. on, under or from any property owned or operated by any Loan Party or any of
its Subsidiarics, or any Environmental Claim or Environmental Liability related in any way to any Loan
Party or any of its Subsidiaries. (iv) any actual or prospective claim, litigation, investigation or
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether
brought by athird party or by any Loan Party, and regardless of whether any Indemniles is a parly thereto
or {v) any government investigation, audit, hearing or enforcement action resulting from any Loan Party’s
or any of its Affiliate’s noncompliance (of purported nencompliance) with any applicable Sanctions,
other Anti-Terrorism Laws or Anti-Corruption Laws (it being understood and agreed that the Indemnitees
shall be entitled to indemnification pursuant to this clavse {including indemnification for fines, penaltics
and other expenses) regardless of whether any adverse finding is made against any Loan Party or any of
its Affiliates), provided that such indemnity shall not, a5 to any Indemnitee, be available to the extent that
such losses, claims, damages, Dabilities or nelated expenses are determined by a courl of competent
jurisdiction by [inal and non-appealable judgment o have resulted from (x) the bad faith, gross
negligence or willful misconduct of such Indemnitee or any of its Related Parties. (v) such Indemnitee’s
or any of its Related Parties” material breach of the relevant Loan Documents (as determined pursuant o
a claim asserted by Lead Borrower, whether as a claim, counterclaim or otherwisc), or () disputes among
Lenders not arising from an act or omission of any Loan Party or any of its Affiliates (other than a dispute
involving a claim against an Indemnitee for its acts or omissions in its capacity as an Arranger or the
Administrative Agent, except, with respect o this clause (=), o the extent such acts or omissions are
determined by a cowt of competent jurisdiction by a fnal and non-appealable judgment w0 bave
constituted the bad faith, gross negligence or willful misconduet of such Indemnitee in such capacity). To
the extent that the indemnity set forth above in this parageaph shall be held to be unenforceable in whols
or in part because it is violative of any law or public policy. the Borrowers shall contribute the maximum
portion that they are permitted to pay and satisfy under applicable law to the payment and satisfaction of
all indemnified amounts ineurred by Indemnitees or any of them.
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() Reimbursement by Lenders. To the extent that the Borrowers for any reason fail
to indefeasibly pay any amount required under paragraph {a) or (b of this Section to be paid by them to
the Administrative Agent (or any sub-agent thereof), any LAC Issuer, the Swingline Lender or any Related
Party of any of the forcgoing. cach Lender severally agrees to pay to the Administrative Agent {or any
such sub-agent), such L/C lssuer, the Swingline Lender or such Related Party, as the case may be, such
Lender's pro rata share (determined as of the time that the applicable unreimbursed expense or indemnity
payment is soughl based on each Lender’s share of the Total Credit Exposure at such time) of such
unpaid amount (including any such unpaid amount in respect of a claim asserted by such Lender):
provided. that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense,
as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent).
such LiC Issuer or the Swingline Lender in its capacity as such. or against any Related Party of any of the
foregoing acting for the Administrative Agent (or any such sub-agent), such L/C Issuer or the Swingline
Lender in connection with such capacity. The obligations of the Lenders under this paragraph () are
subject o the provisions ol Section 2.8{d).

(dy Waiver ol Conseguential Damages, Fie.  To the fullest extent permitied by
applicable law, no party hereto (and no Indemnitee or any Subsidiary or Affiliate of Lead Borrower) shall

be responsible to any other party hereto {or any Indemnitee or any Subsidiary or Affiliate of Lead
Borrower) for any special. indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in conncetion with, or as a result of. this Credit Agreement. any other Loan
Document or any agreement or instrument contemplated herehy or thereby, the transactions contemplated
hereby or thereby, any Loan or Letter of Credit or the use of the proceeds thereof (other than, in the case
of any Loan Party, in respect of any such damages incurred or paid by an Indemnitee to a third party for
which such Indemnitee is otherwise entitled o indemnification pursuant to this Section (L350,

(e} Pavments. All amounts due under this Section shall be payable promptly and in
no event later than ten davs after demand therefor.

Section 104 Successors and Assigns.

{a} Successors and Assions Generallv. The provisions of this Credit Agreement
shall be binding upon and inure w the benefit of the parties hereto and their respective successors and
assigns permitted herchy, except that no Loan Party may assign or otherwise transfer anv of its rights or
obligations hereunder without the prior written consent of the Administrative Apgent and each Lender and
no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an
assignee in accordance with the provisions of paragraph (b) ol this Section, (1i) by way of parlicipalion in
accordance with the provisions of paragraph (d) of this Section or (i) by way of pledge or assignment of’
a security interest subject to the restrictions of paragraph (e) of this Section (and any other attempted
assighment or transfer by any party hereto shall be null and void). Nothing in this Credit Agreement,
expressed or implied, shall be construed to confer upon any Person {other than the partics hereto. their
respective successors and assigns permitted hereby, Participants to the extent provided in paragraph (d) of
this Section and, o the extent expressly contemplated hereby, the Related Parties of each of Credit Party )
any legal or equitable right, remedy or claim under or by reason of this Credit Agreement.

{h Assignments by Lenders, Any Lender may at any time assign o one or mong
assignees all or a portion ol its rights and obligations under this Credil Agreement (including all or a
portion of its Commitments and the Loans at the time owing to it); provided that any such assignment
shall be subject to the following conditions:

(i) Minimum Amounts.
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(A in the case of an assignment of the entire remaining amount of
the assigning Lender’s Commitiment andfor the Loans at the time owing to it (in each case
with respect o any Credit Facilityy or contemporaneous assignments 1o related Approved
Funds {determined after giving cffect to such assianments) that equal at least the amount
specified in paragraph (b)i)B) of this Scction in the agprepate or in the case of an
assignment o 4 Lender, an Affiliate of a Lender or an Approved Fund, no minimum
amount need be assigned; and

(B inany case nol deseribed in parageaph (BY(1(A) of this Section,
the aggregate amount of the Commitment {which for this purpose includes Loans
outstanding thereunder) or, if the applicable Commitment is not then in effect. the
principal cutstanding balance of the Loans of the assigning Lender subject to each such
assignment (determined as of the date the Assignment and Assumption with respect to
such assignment is delivered to the Administrative Agent or, if “Trade Date™ is specificd
in the Assignment and Assumption, a5 of the Trade Date) shall not be less than
$35,000,000, unless each of the Administrative Agent and, so long as no Event of Default
under any of Sections 8.10a). 8 (k). & 1(d) (with respect only o any of the covenants set
forth in Section 7.12). 8.1ihy. 81000 or £1(j} has occurred and is continuing, Lead
Bomrower otherwise consents {each such consent not to be unreasonably withheld or
delayed).

{ii) Proportionate Amounts, Each partial assignment shall be made as an
assignment of a proportionate part of all the assigning Lender™s rights and obligations under this
Credit Agreement with respect to the Loan or the Commitment assigned, except that this clanse
(ii} shall not prohibit any Lender from assigning all or a portion of its rights and obligations
amemg separate Tranches on a non-pro rata basis.

{iii}  Reguired Consents. Mo consent shall be required for any assignment
except to the extent required by paragraph (b0 B) of this Section and, in addition:

(M) the consent of Lead Borrower {(such consent not to be
unreasonably withheld or delaved; provided. for the aveidance of doubt and without
limiting any other factors that mav be reasonable, it shall be reasonable for Lead
Borrower to consider a proposed assignes’s right to require reimbursement for increased
costs when determining whether to consent to such assignment) shall be required unless
{x) an Event of Default under any of Sections 8. 1(a), 8. 1(h}. 8. 1{d) (with respect only 1o
any of the covenants set Torth in Section 7.12), & 1(h), B 1{i} or £.1(j) has oceurred and is
eontinuing at the time of such assignment or (v} such assignment is to a Lender (other
than a Defaulting Lender). an AfTiliate of a Lender (other than a Defaulting Lender) or an
Approved Fund (it being understood that, in the event of any assignment made without
Lead Borrower's consent, the assigning Lender shall provide written notice thereof to
Lead Borrower prior o, or promptly after, such assignment), provided that Lead
Barrawer shall be deemed to have consented o any such assignment unless it shall ohject
thereto by written notice to the Administrative Agent within seven Business Davs after
having received written notice thereoft and provided. further. that Lead Borrower's
eonsent shall not be required during the primary syndication of the Credit Facility;

B) the consent of the Administrative Agent {such consent not to be
unreasonably withheld or delayed) shall be required for assignments 1o a Person who is
not @ Lender, an Affiliate of a Lender or an Approved Fund; and
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(L8] the consent of the L/C [ssuers and the Swingline Lender shall be
required for any assiznment in respect of the Revolving Facility,

{iv)  Assignment and Assumption. The parties to each assignment shall
execute and deliver to the Administrative Agent an Assignment and Assumption, together with a
processing and recordation foe of $3,500, and the assignee, if it is not a Lender, shall deliver o
the Administrative Agent an Administrative Questionnaire, In addition. cach assignes shall, on or
before the effective date of such assignment, deliver to Lead Borrower and the Administrative
Agent certieation as W exemption lrom deduction or withhalding of any United States Taxes in

aceordance with Section 3.6(0).

(v} Mo Assignment o Certain Persons. Mo such assignment shall be made to
(A} any Borrower or its Subsidiaries or other Affiliates, {B) any Defaulting Lender or any of its
Subsidiaries, or any Person who, upon becoming a Lender hereunder. would constitute a
Defaulting Lender or a Subsidiary thereof or {C) a Person who, at the time of such assignment, is
a Sanctioned Person if such assiznment would violate applicable law.

{vi) Mo Assignment to MNatural Persons. Mo such assignment shall be made 1o
a natural persen {or a holding company, investment vehicle or trust for, or owned and operated
for the primary benefit of, a natural person).

(wil) Certnin_Additional Pavments.  In conmection with any assignment of
tights and obligations of any Defaulting Lender hereunder, no such assignment shall be eflective
unless and until. in addition to the other conditions thereto set forth herein, the parties to the
assignment shall make such additional payments to the Administrative Agent in an ageregate
amount sufficient. upon distribution thercof as appropriate (which may be outright payment.
purchases by the assignee of participations or subparticipations. or other compensating actions.,
including funding, with the prior written consent of Lead Borrower and the Admanistrative Agent,
the applicable pro rata share of Loans previously requested but not funded by the Defanlting
Lender, to each of which the applicable assignee and assignor hereby irrevocably consent), to (x)
pay and satisfy in full all payment liabilities then owed by such Defaulting Lender to the
Administrative Agent or any Lender hereunder (and interest accrued thereon) and (v) acquire
{and fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit
in accordance with its Applicable Percentage, Notwithstanding the foregoing, in the event that
any assignment of rights and obligations of any Defaulting Lender hereunder shall become
ellTective under applicable law wilthoul complianee with the provisions ol this paragraph, then the
assignee of such interest shall be deemed (o be a Defaulting Lender for all purposes of this Cradit
Agreement until such compliance oceurs.

Subject 1o acceptance and recording thereof by the Administrative Agent pursuant to paragraph (¢} of this
Section, from and after the effective date specified in each Assignment and Assumption, the assignee
thereunder shall be a pany to this Credit Agreement and. to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Credit Agreement.
and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Assumption, be released from its obligations under this Credit Agreement (and, in the case of an
Assignment and Assumption covering all ol the assigning Lender’s rights and obligations under this
Credit Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the
benefits of Section 3.5 and Section 1003 with respect to facts and circumstances oceurring prior to the
cffective date of such assignment. Any assignment or transfer by a Lender of rights or obligations under
this Credit Agreement that does not comply with this paragraph shall be treated for purposcs of this Credit
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Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with
paragraph (d) of this Seetion.

e} Register, The Administrative Agent, acting solely for this purpose as an agent of
the Bormowers, shall maintain a copy of each Assignment and Assumption delivered to it and o register for
the recordation of the names and addresses of the Lenders, and the Commitments of, and principal
amounts of the Loans owing to, each Lender pursuant to the terms hereof from time to time (the
“Register™). The entrics in the Register shall be conclusive absent manifest error, and the Borrowers, the
Administrative Agent and the Lenders may treat cach Person whose name is recorded in the Register
pursuant to the terms hereof a5 a Lender hereunder for all purposes of this Credit Agreement,  The
Register shall be available for inspection by any Borrower and any Lender, at any reasonable time and
from lime 1 lime upon reasonable prior notice.

d) Parlicipations. Any Lender may at any time, withoul the consent of, or notice W,
any Borrower or the Administrative Agent, sell participations to any Person (other than (w) a natural
person (or a holding company. investment vehicle or trust for, or owned and operated for the primary
benefit of. a natural person). () any Borrower or its Subsidiaries or other Affiliates. (v) any Defaulting
Lender or any of its subsidiarics or (z) a Person who, at the time of such participation. is a Sanctioned
Person if the sale of such participation would violate applicable law) (each, a “Participant™ in all or a
portion of such Lender's rights andfor obligations under this Credit Agreement (including all or a portion
of 115 Revolving Commitment and/or the Loans owing 1o it); provided that (1) such Lender’s obligations
under this Credit Agreement shall remain unchanged. (i) such Lender shall remain solely responsible o
the other parties heveto for the performance of such obligations and (i) the Borrowers, the
Administrative Agent and each Credit Party shall continue to deal solely and directly with such Lender in
conneetion with such Lender’s rights and obligations under this Credit Agreement.,

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such
Lender shall retain the sole right to enforce this Credit Agreement and fo approve any amendment.
maodification or waiver of any provision of this Credit Agreement; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant, agree o any
amendment, modification or waiver described in Section 10.2(b} that affects such Participant.  The
Borrowers agree that each Participant shall be entitled to the benefits of Sections 3.4, 3.5 and 3.6 (subject
to the requirements and limitations therein, including the requirements under Section 3.6 (it being
understood that the documentation required under Section 3.60e) shall be delivered to the panicipating
Lender)) to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b} of this Section; provided that such Participant (A) agrees to be subject to the provisions of
Sections 3.7 as i1l were an assignee under paragraph (h) of this Section; and (B shall not be entitled io
receive any greater pavment under Sections 3.5 or 3.6, with respect o any participation, than its
participating Lender would have been entitled to receive. Each Lender that sells a participation agrees_ at
Lead Borrower's request and expense, o use reasonable efforts to cooperate with Lead Borrower to
effectuate the provisions of Section 3, 7(b) with respect to any Participant. To the extent permitted bv
law, cach Participant also shall be entitled to the benefits of Scetion 10L8 as though it were a Lender;
pravided that such Participant agrees to be subject to Section 2,8(h) as though it were a Lender.  Each
Lender that sells o participation shall, acting solely for this purpose as a non-fiduciary agent ol the
Borrowers, maintain a register on which it enters the name and address of each Participant and the
principal amounts {and stated interest) of each Participant™s interest in the Loans or other obligations
under the Loan Documents (the *Participant Register™): provided that no Lender shall have any obligation
to disclose all or any portion of the Participant Register (including the identity of any Participant or any
information relating o a Participant's interest in any commitments, loans, letters of eredit or its other
obligations under any Loan Document) to any Person except to the extent that such disclosure is
necessary o establish that such commitment, loan, letter of credit or other obligation s in registered form
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under Section S£.103-Hc) of the United States Treasury Repulations. The entries in the Participant
Register shall be conclusive absent manifest ervor, and such Lender shall treat each Person whose name is
recorded in the Participant Register as the owner of such participation for all purposes of this Credit
Agreement notwithstanding any notice to the contrarv,  For the aveidance of doubt, the Administrative
Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant
Register,

(e} Certain Pledges, Any Lender may at any time pledge or assign a security interest
in all or any portion of its rights under this Credit Agreement and the Loan Documents to secure
ohligations of such Lender, including any pledge or assignment to sccure obligations to a Federal Reserve
Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations
hereunder or substitute any such pledgee or assignee lor such Lender as o party hereto,

(n Disqualified Institutions.

(i) Mo pssignment or participation shall be made o any Person that was a
Disqualified Institution as ol the date (the “Trade Date™) on which the assigning Lender entered
into a binding agreement to sell and assign all or a portion of its rights and obligations under this
Credit Agreement to such Person (unless Lead Borrower has consented to such assignment in
writing in its sale and absolute diserction, in which case such Person will not be considered a
Disqualified Institution for the purpose of such assignment or participation). For the avoidance of
doubt, with respect to any assignee that becomes a Disqualified Institution afier the applicable
Trade Date (including as a resull of the delivery of a notice pursuant Lo, andfor the expiration of
the notice period referred 1o in, the definition of *Disqualified Institution™), such assignee shall
not retroactively be disgualified from becoming a Lender. Any assignment in vielation of this
subsection (i) shall not be void. but the other provisions of this subsection () shall apply.

(ii} Ifany assignment or participation is made to any Disqualified Institution
without Lead Borrower's prior written consent in violation of clause (i) above. Lead Borrower
may, at its sole expense and effort, upon notice o the applicable Disqualified Institution and the
Administrative Agent, (A) terminate any Revolving Commitment of such Disqualified Institution
and repay all obligations of the Bormowers owing (o such Disqualified Institution in connection
with such Revolving Commitment andior (3) reguire such [Msgqualibed Institution © assign,
without recourse (in acoordance with and subject to the restrictions contained in this Section
104y, all of its interest, rights and obligations under this Credit Agreement to one or more
Eligible Assignees at the lesser of (x) the principal amount thereof and () the amount that such
Disqualificd Institution paid to acquire such interests, rights and obligations, in cach case plus
acerued interest, acorued fees and all other amounts (other than principal amounts) pavable to it
hereunder.

(iii}  Notwithstanding anvthing © the contrary contained in this Credit
Agreement, any Person that was a Disqualified Institution as of the applicable Trade Date (A)
will not (x) have the right to receive information, reports or other materials provided to Lenders
by the Borrowers, the Administrative Agent or any other Lender. (v) attend or participate in
meetings attended by the Lenders and the Administrative Agent. or {2) aceess any electronic site
established for the Lenders or confidential communications from counsel to or financial advisors
of the Administrative Agent or the Lenders and (B) (x) for purposes of any consent 1o any
amendment, waiver or modification of, or any action under, and for the purpose of any direction
o the Administrative Agent or any Lender o undertake any action {or refrain from taking any
action] under this Credit Agreement or any other Loan Document, will be deemed to have
consented in the same proportion as the Lenders that are not Disqualified Institutions consented
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to such matter. and (v} for purposes of voting on any plan of reorganization or plan of liquidation
pursuant toany Debtor Relief Laws {a “Plan™). herely agrees (17 not to vote on such Plan, (2) if
such Disqualified Institution does vote on such Plan notwithstanding the restriction in the
forczoing clause (13 such vote will be decmed not to be in good faith and shall be “designated™
pursuant to Seetion |1260¢) of the Bankruptey Code (or any similar provision in any other Debtor
Felief Laws), and such vote shall not be counted in determining whether the applicable class has
accepled or regjected such Plan in accordance with Section 1126(¢) of the Bankruptey Code {or
amy similar provision in any other Deblor Reliel Laws) and {3} nol o contest any request by any
party for a determination by the Bankruptey Cowt (or other applicable court of competent
Jurisdiction) effectuating the foregoing clause (2).

{iv) The Administrative Agent shall, and the Borrowers hereby expressly
authorize the Administrative Agent 1o, post the list of Disqualified Institations provided by Lead
Borrower and anv updates thereto from time to time (collectively, the "D List™) on the Platform,
including that portion of the Platform that is designated for Public Lenders, andfor provide the
) List o each Lender requesting the same within three (3) Business Days after receipl thereol.

() Cashless Settlernent, Notwithstanding anything o the contrary contained in this
Credit Agreement, any Lender may exchange, continug or rollover all or a portion of its Loans in
connection with any refinancing. extension, loan modification or similar transaction perimitted by the
terms of this Credit Agreement. pursuant to a cashless setilement mechanism approved by Lead
Borrower, the Administrative Agent and such Lender,

Section 1003 Burvival, All covenants, agreements, representations and warrantics made by the
Borrowers herein and in the centificates or other instruments preparcd or delivered in conncction with or
pursuant to this Credit Agreement or any other Loan Document shall be considered to have been relied
upon by the other parties hereto and shall survive the exeeation and delivery of any Loan Document and
the making of any Loans and the issuance of any Letter of Credit, regardless of any investigation made by
any such other party or on its behalf and notwithstanding that any Credit Party may have had notice or
knowledge of any Default or incorrect representation or warranty at the time any credit is extended
hereunder, and shall continue in full force and effeet as long as the principal of or any accerued interest on
anv Loan or any L/C Obligation or any fee or any other amount pavable under the Loan Documents is
outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not
expired or lerminated. The provisions of Sections 3.4, 3.5, 3.6, 10,3, 10.9, and 10,10 and Article 9 shall
survive and remain in full force and effect regardless of the consummation of the transactions
contemplated hereby or the Termination Date.

Section 106 Counterparts: Integration: Effectiveness: Electronic Execution.

(a) Counterparts: Integration: Effectiveness.  This Credit Agreement may be
executed in counterparts (and by different parties hereto in different counterpartz). each of which shall
constitute an original, but all of which when taken together shall constituie a single contract, This Credit
Agreement and the other Lean Documents, and any separate letter agreements with respect to fees
pavable to the Administrative Agent, constitute the entire contract among the partics relating to the
subject matter hereof and supersede any and all previous agreements and understandings, oral or writfen,
relating 1o the subject matter hereol,  Except ag provided in Section 4.1, this Credil Agreement shall
become effective when it shall have been executed by the Administrative Agent and when the
Administrative Agent shall have received counterpants hereof that, when taken together. bear the
signatures of cach of the other partics hereto, Delivery of an exeewted counterpant of & signature page of
this Credit Agrecment by facsimile or in clectronic format (e.g., “pdf™ or "t or any other electronic
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means that reproduces an image of the actual executed signature page) shall be effective as delivery of a
manually executed counterpart of this Credit Agreement.

()] Electronic Execution of Credit Aereement and Related Documents.  The words
“execution.” “signed.” “signature.” “delivery,” and words of like import in or relating to any document to
be signed in connection with this Credit Agreement and the transactions contemplated hereby shall be
deemed to include electrenic signatures, the electronic association of signatures and records on electronic
platforms, and deliveries or the keeping of records in electronic form, each of which shall be of the same
legal efTect, validity or enforceability as o manually executed signature, phivsical delivery thereofl or the
use ol a paper-based recordkeeping system, as the case may be, w the extent and as provided for in any
applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the
Mew York State Electronic Signatures and Records Act, any other similar state laws based on the
Uniform Electronic Transactions Act, or the Uniform Commercial Code. each as amended. and the partics
herete herchy waive any objeoction to the contrary; provided that (x) nothing herein shall require the
Administrative Agent to accept electronic signature counterparts to any Loan Document in any form or
format and (v) the Administrative Agent reserves the right 1o reguire, at any time and at its sole discretion,
the delivery of manually executed counterpart signature pages to this Credit Agreement or any other Loan
Document. and the parties hereto agree to promply deliver such manually executed counterpart signature

pages.

Section 10,7 Severabilitv. In the event anv one or more of the provisions contained in this
Credit Agreement should be held invalid. illegal or unenforceable in any respect, the validity, legality and
entorceability of the remaining provisions contained herein shall not in any way be affected or impaired
thereby (it being understood that the invalidity of a particular provision in g particular jurisdiction shall
not in and of isell allect the validity of such provision in any other jurisdiction). The parties shall
endeavor in good faith negotiations to replace the invalid. illegal or unenforceable provisions with valid
provisions the economic effect of which comes as close as possible to that of the invalid. illegal or
unenforceable provisions.

Section 10.8  SetodT. Ifan Event of Default shall have occurred and be continuing. each Credit
Party and cach of their respective Affiliates is hereby authorized at any time and from time to time, to the
fullest extent permitted by applicable law, to set off and apply any and all deposits (gencral or special.
time or demand, provisional or final, in whatever currency, but excluding deposits held in a trustee,
fiduciary, ageney or similar capacity [or the benefit of an unaffiliated third parly) ot any time held amnd
other obligations (in whatever currency ) at any time owing by Credit Party or any such Affiliate to or for
the eredit or the aceount of any Loan Party o any of its Subsidiaries against any and all of the obligations
of such Loan Party or such Subsidiary now or hereafter existing under this Credit Agreement or any other
Loan Document to such Credit Party or Affiliate, irrespective of whether or not such Credit Party shall
have made any demand under this Credit Agreement or any other Loan Document and although such
obligations of such Loan Party or Subsidiary may be contingent or unmatured or are owed to a branch or
office of such Credit Party different from the branch or ofTice holding such deposit or obligated on such
indebtedness, provided. that in the event that any Defaulting Lender shall exercise any right of setoft, (x)
all amounts 50 set off shall be paid over immediately to the Administrative Agent for further application
in agcordance with the provisions of Section 2.9 and. pending such payment. shall be segregated by such
Defaulting Lender from its other funds and deemed held in trust for the benefit of the Adminisirative
Agent and the Lenders, and (v) the Defaulting Lender shall provide promptly to the Administrative Agent
a statement deseribing in reasonable detail the Secured Obligations owing 1o such Defaulting Lender as to
which it exercised such right of setoff. The rights of each Credit Parly and its Affiliates under this
Section are in addition to other rights and remedies (including other rights of setofT) that such Credit Party
and its AfTiliates may have. Each Credit Party agrees to notify Lead Borrower and the Administrative
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Agent promptly after any such setoff and application, provided that the failure to give such notice shall
not affect the validity of such setoff and application.

Section 10,9 Governing Law: lurisdiction: Consent to Service of Process.

{a} Cioverning Law. This Credit Agreement shall be zoverned by, and construed in
accordance with, the laws of the State of New York.

(b Submission to Jurisdiction. Each of the parties hereto irrevocably and
unconditionally submits, for itsell and its property. to the exclusive jurisdiction of the courts of the Siate
of Mew York sitting in Mew York County and of the United States District Court of the for the Southern
District of Mew York and any appellate court from any thereof, in any action or proceeding arising out of
or relating to this Credit Agreement or any other Loan Document (other than any Loan Document
governed by Hong Kong law). or for recognition or enforcement of any judgment. and each of the parties
hereto frrevocably and unconditionally agrees that all claims in respeet of any such action or proceeding
may be heard and determined in such Mew York State court or, to the fullest extent permitted by
applicable law, in such Federal court. Each of the partics hereto agrees that a final judgament in any such
action or procecding shall be conclusive and may be enforced in other junsdictions by suit on the
Judgment or in any sther manner provided by law. Nothing in this Credit Agreement or in any other Loan
Document shall affect any right that any Credit Party may otherwise have o bring any action or
proceeding relating to this Credit Agreement or any other Loan Document against any Borrower or any
other Loan Party or its properties in the courts of any jurisdiction.

(c) Waiver of Objection to Yenue. Each of the parties hereto irrevocably and
unconditional ly waives, to the fullest extent permitted by applicable law, any objection that it may now or
hereafter have to the laving of venue of any action or proceeding arising out of or relating to this Credit
Agreement or any other Loan Document (other than any Loan Document governed by Hong Kong law) in
any court referred to in paragraph (b) of this Section.  Each of the parties hereto hereby irrevacahly
wives, W the fullest extent permitied by applicable law, the defense of an inconvenient forum Lo the
maintenance of such action or proceeding in any such court.

{d) Service of Process. Fach of the parties hereto irrevocably consents to service of
prrocess in the manner provided for notices in Section 10.1. Nothing in this Credit Agreement will affect
the right of any party to this Credit Agreement to serve process in any other manner permitted by lavw.

Section 10,10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW.
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS CREDIT AGREEMENT OR ANY
OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HERERY OR
THERERY (WHETHER BASED ON CONTRACT. TORT OR ANY OTHER THEORY) EACH
PARTY HERETO HEREBY (A) CERTIFIES THAT NGO REPRESENTATIVE. AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE.
THAT SUCH OTHER PERSON WOULD NOT. IN THE EVENT OF LITIGATION, SEEK TO
EMFORCE THE FOREGOING WAIVER AND (B} ACKNOWLEDGES THAT [T AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS CREDIT AGREEMENT AND
THE OTHER LOAM DOCUMENTS BY, AMOMNG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS TN THIS SECTICMN.

Section 10,11 Paviments Set Aside. To the extent that any payment by or on behall of the
Borrowers is made to the Administrative Agent or any Lender. or the Administrative Agent or any Lender
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exercises its right of setofl. and such pavment or the proceeds of such setoff or any part thereof is
subsequently invalidated, declared to be fraudulent or preferential, set aside or required {including
pursuant to any settlement entered ino by the Administrative Agent or such Lender in its discretion) 1o be
repaid tooa trustee, recciver or any other partv. in conmection with any procceding under any Dehtor
Reliet Law or Fraudulent Transfer Law, then (a) to the extent of such recovery, the obligation or part
thereaf originally intended to be satisficd shall he revived and continued in full force and effect as if such
payment had not been made or such setofl had not ocourred, and (b) each Lender severally agrees to pay
1o the Admimistrative Agent upon demand its applicable share of any amount 0 recaverad [rom or repaid
by the Administrative Agent, plus interest thereon from the date of such demand to the date such payment
is made at a rate per annum equal to the Federal Funds Rate.

Section 10,12 Headings., Article and Section headings and the Table of Contents used herein
are for convenience of reference only. are not part of this Credit Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Credit Agrecment.

Section 10,13 Interest Rate Limitation, Motwithstanding anvthing herein to the contrary, if at
any time the interest rate applicable to any Loan or L/C Obligation, together with all fees, charges and
other amounts that are treated as interest thereon under applicable law (collectively the “charges™), shall
exceed the maximum lawlol rate (the “maximum rate™) that may be contracted for, charged, taken,
received or reserved by the Lender holding an interest in such Loan or LAC Obligation in accordance with
applicable law, the rate of interest pavable in respect of such Loan or L/C Obligation hereunder, together
with all of the charges payable in respect thercof, shall be limited to the maximum rate and, 1o the extent
lawful, the interest and the charges that would have been pavable in respect of such Loan or LiC
Obligation but were nat payable as a result of the operation of this Sectien shall be cumulated, and the
interest and the charges payable (o such Lender in respect of other Loans or 1L/C Obligations or periods
shall be inereased (but not above the maximum cate theretor) until such cumulated amount, together with
interest thereon at the Federal Funds Rate to the date of repavment. shall have been received by such
Lender.

Section 10,14 Confidentialitv: Treatment of Certain |nformation.

{a) Each Credit Party agrees to maintain the confidentiality of the Information (as
defined below), exeept that Information may be disclosed (i) to its Affiliates and to its and its Affiliates”
respective partners, directors, officers, emplovees, agents, advisors and other representatives (it being
understond that the Persons to whom such disclosure is made will be informed of the confidential nature
of such Information and instructed 10 keep such Informalion conlidential), (7i) o the extent requested by
any regulatory authority purporting © have jurisdiction over it {including any seli=regulatory authority,
such as the National Association of Insurance Commissioners), (iii) to the extent required by applicable
laws or regulations or by any subpoena or similar legal process. (iv) 1o any other party hereto, (v} in
connection with the exercise of any remedies hereunder or under any other Loan Document or any action
or proceeding relating to this Credit Agreement or any other Loan Document or the enforcement of rights
hereunder or thereunder, (vi) subject to an agreement containing provisions substantially the same as
those of this Section, w0 (A) any assignee of or Participant in, or any prospective assignee of or Parlicipant
in, any of its rights or obligations under this Credit Agreement or (B) any actual or prospective party (o
its Related Parties) to any swap, derivative or other transaction under which payments are w be made by
reference to any Borrower and its obligations, this Credit Agreement or pavments hereundar, (viil on a
confidential basis to {A) any rating agency in connection with rating the Borrowers. their Subsidiarics or
the Credit Facility or (B) the CUSIP Service Burcau or anv similar agency in connection with the
isswanee and monitoring of CUSIP numbers with respect to the Credit Fagility, (viii) with the consent of
Lead Bormower or (ix) w0 the extent such Information {A)Y becomes publicly available other than as a result
of a breach of this Section or (B) becomes available o the Administrative Agent, any Credit Party or any
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of their respective Affiliates on a non-confidential basis from a source other than the Borrowers or (C) is
independently gencrated by the Administrative Agent, any Credit Party or any of their respective
Affiliates. In addition, the Administative Agent and the Lenders mayv discloge the existence of this
Credit Agreement and information about this Credit Agreement to (i) market data collectors, leaguc tahle
providers and other similar service providers to the lending industry and (i) service providers to the
Administrative Agent or any Lender,

{h For purposes of this Section, “Information™ mesns all informeation received from
any Loan Parly or any of its Subsidharies relating (o any Loan Parly or any of 115 Subsidiaries or any of
their respective buginesses, other than any such information that is available o the Administrative Agent
or any other Credit Party on a non-confidential basis prior to disclosure by any Loan Party or any
Subsidiary or that is independently prepared by the Administrative Agent or any other Credit Party. Any
Person required to maintain the confidentality of Information as provided in this Section shall be
considered to have complied with its obligation to do so if such Person has exercised the same degree of
care to maintain the confidentiality of such Information as such Person would accord 1o ils own
confidential information.  MNotwithstanding anvthing herein 10 the contrary, “Information™ shall not
include, and each Credit Party {and their Affiliates and respective partmers, directors, officers, employees,
agents, advisors and representatives) may disclose o any and all persons. without limitation of any kind.
anv information with respect to the U5, federal income tax treatment and LS. federal income tax
structure of the transactions contemplated hercby and all materials of any kind {including opinions or
other tax analyses) that are provided to such Credit Party relating 1o such tax treatment and tax structure,

{ch The Loan Partics agree, on hehalf of themselves and their Affiliates, that they
will not in the future issue any press relepses or other public disclesure using the name of the
Administrative Agent or any Lender or their respective Alfiliates or relerring 1o this Credil Agreement or
any of the other Loan Docoments without the prioe written consent of such Person (such consent not to be
unreasonably withheld or delayed), unless (and only to the extent that) the Loan Parties or such Affiliate
is required 1o do so under law {and it being understood that the foregoing shall not apply to any filing of
this Credit Agreement or any other Loan Document (other than the Fee Letters or any other fee letter)
with the Securitics and Exchange Commission).

{di The Loan Partics consent to the publication by the Administrative Agemt or any
Lender of customary advertising material relating to the Transactions (including, without limitation
amount and ype of Beility) vsing the name, product photographs, loge or trdemark of the Loan
Parties; provided that any such advertising materials shall be provided in dreafi form o Lead Borrower Tor
review, comment and approval (such approval not to be unreasonably withheld or delayved) prior to the
publication thereof.

Section 10,13 USA PATRIOT Act. Each Lender that is subject to the USA PATRICT Act and
the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Borrowers that
pursuant te the requirements of the USA PATRIOT Act, it is required to obtain, verify and record
information that identifies each Loan Party, which information includes the name and address of each
Loan Party and other information that will allow such Lender or the Administrative Agent, as applicable,
to identify each Loan Party in accordance with the UUSA PATRIOT Act. Each Borrower shall, and shall
cause each Subsidiary to, provide such information and take such actions as are reasonably requested by
the Administrative Agent or any Lender in order to assist the Administrative Agent and the Lenders in
maintaining compliance with the USA PATRIOT Act.

Section 10016 Mo Fidugiary Dutv, Each Loan Party agrees that in conneetion with all aspects of
the transactions contemplated hereby and any communications in connection therewith, such Loan Party
and its Affiliates, on the one hand, and the Administrative Agent, the Arrangers, the other Credit Parties
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and their respective Affiliates, on the other hand, will have a business relationship that does not create. by
implication or otherwise, any fiduciary duty on the part of the Administrative Agent, the Arrangers, the
other Credit Paries or their respective Affiliates and no such dutv will be deemed to have arisen in
conncetion with any such transactions or communications.

Section 10,17 Acknowledzement and Consent to Bail-In of Affected Financial Institutions,
Motwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among sy such parties, each party hereto acknowledges that any liability of any
AlTected Financial Institution arising under any Loan Document, 1o the extent such lability is unsecurad,
may be subject w the Write-Down and Conversion Powers of the applicable Resolution Authorily and
agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable
Resolution Authority to any such liabilities arising hereunder which may be pavable to it by anv party
hereto that is an Affected Financial Institution; and

(b the effeets of any Bail-In Action on any such liability, including. if applicable:
(i) a reduction in full or in part or cancellation of any such liabilityv;
(ii) a conversion of all, or a portion of, such liability inte shares or other

instruments of ownership in such Affected Financial Institution, its parcnt undertaking, or a
bridge institution that may be issued to it or otherwise conferred on it, and that such shares or
other instruments of ownership will be accepled by it in liew of any rights with respect o any
such lability under this Credit Agreement or any other Loan Documents or

{iii) the variation of the terms of such lability in connection with the exercise
of the Write-Down and Conversion Powers of the Applicable Resolution Authority.

Tor the extent not prohibited by applicable law, rule or regulation, each Lender shall notify Lead Borrower
and the Administrative Agent it has become the subject of a Bail-In Action (or any case or other
proceeding in which a Bail-In Action may oceur).

Section 10.1%  Certain ERISA Matters.

{a) Each Lender (x) represents and warrants, as of the date such Person became a
Lender party hereto, to. and (v} covenants. from the date such Person became a Lender party hereto to the
date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and the
Armangers and their respective Atfiliates, and not, for the avoidance of doubd, to or for the benefit of any
Borrower or any other Loan Party, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of 29 CFR §
2510.3-101, as modified by Section 3(42) of ERISA) of ane or more Benefit Plans in connection
with the Loans, the Letters of Cradit or the Commitments,

{ii) the transaction exemplion sel forth in one or more PTES, such as PTE
44-14 {a class exemption for certain transactions determined by independent gualified
professional asset managers). "TE 95-60 (a class exemption for certain transactions involving
insurance company general accounts). FTE 90-1 (a class exemption for certain transactions
invalving insurance company pooled scparate accounts), PTE 91-38 {a class cxemption for
gertain transactions invelving bank collective investment funds) or PTE 96-23 (a class exemption
for certain transactions determined by in-house asset managers), is applicable with respect to such
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Lender’s entrance into. participation in. administration of and performance of the Loans, the
Letters of Credit. the Commitments and this Credit Agreement.

{iiiy  (A) such Lender is an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part V1 of PTE 84-14), (B) such Qualified
Professional Assct Manager made the investment decision on behalf of such Lender to enter into.,
participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this
Credit Agreement, (C) the entrance into, participation in, administration of and performance of
the Loans, the Letters ol Credit, the Commitments and this Credit Agreement satislies the
requirements of sub-sections (h) through (gh of Part [ of PTE 84-14 and ([0 o the best Knowledge
of such Lender, the reguirements of subsection (a) of Part | of PTE B4-14 are satisfied with
respect to such Lender’s entrance into, participation in. administration of and performance of the
Loans, the Letters of Credit. the Commitments and this Credit Agreement. or

(iv) such other representation, warranty and covenam as may be agreed in
writing hetween the Administrative Agent, in its sole discretion, and such Lender,

{h In addition, unless sub-clawse (i) in the immediately preceding clavse (a) is true
with respect to 8 Lender or such Lender has not provided another representation, warranty and covenant as
provided in sub-clause (iv) in the immediately preceding clavse (a), such Lender Turther () represenis and
warrants, as of the date such Person hecame a Lender party hereto, to, and (v) covenants, from the date
such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for
the benefit of. the Administrative Agent and the Arrangers and their respective AfTiliates, and not, for the
avoidance of doubd, to or for the benefit of any Borrower or any other Loan Party. that:

(i) none of the Administrative Agent or the Arrangers or any of their
respeetive Affiliates is a fiduciary with respect to the asscts of such Lender (including in
gonneetion with the reservation or exercise of any rights by the Administrative Agent under this
Credit Agreement, any Loan Document or any documents related to hereto or thereto),

{ii) the Person making the investment decision on behall of such Lender with
respect 1o the entrance into, participation in, adminmistration ol and performance of the Loans, the
Letters of Credit, the Commitments and this Credit Agreement is independent (within the
meaning of 29 CFR § 2510.3-21) and is a bank. an insurance carrier. an investment adviser. a
broker-dealer or other person that holds, or has under management or contral, total assets of at
least $50,000,000, in each case as deseribed in 29 CFR § 2510.3-2 e VA )HED,

(iii}  the Person making the investment decision on behalf of such Lender with
respeet to the entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments and this Credit Agreement is capable of evaluating
investment risks independently. both in general and with regard o particular transactions and
investment strategies (including in respect of the Loan Document Obligations).

(iv) the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in. administration of and performance of the Loans, the
Letiers of Credit, the Commitments and this Credit Agreement is a fiduciary under ERISA or the
Code, or bath, with respect to the Loans, the Letters of Credit, the Commitments and this Credit
Agreement and i responsible for exercising independent judgment in evaluating the transactions
hereunder, and
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(vh no fee or other compensation is being paid directly to the Administrative
Agent or the Arrangers or any their respective Affiliates for investment advice {as opposed to
other services) in connection with the Loans. the Letters of Credit, the Commitmemts or this
Credit Agreement,

{ch The Administrative Agent and the Arrangers hereby inform the Lenders that cach
such Person is not undertaking to provide impartial investment advice, or to give advice in a fiduciary
cupacity, in connection with the ransactions contemplated hereby, and that such Person has a finaneial
interast in the transactions contemplated herehy in thal such Person or an Affiliate thereo! (1) may receive
interest or other pavments with respect 1o the Loans, the Letters of Credit, the Commitments and this
Credit Agreement, (i) may recognize a gain if it extended the Loans, the Letters of Credit or the
Commitments for an amount less than the amount being paid for an interest in the Loans. the Letters of
Credit or the Commitments by such Lender or (iii) may receive fees or other payvments in connection with
the transactions contemplated herchy, the Loan Documents or otherwise, including structuring focs,
commitment fees, arrangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agency
fees, administrative or other agent fees, utilization fees, minimum usage fees, letler of credit fees, fromting
fees, deal-away orf alternate transaction fees, amendment fees, processing fees, term out premiums,
banker’s acceptance fees. breakage or other early termination fees or fees similar to the foregoing.

Section 10,19 Acknowledegement Regarding Any Supported QFCs. To the extent that the Loan
Documents provide support, through a goarantee or otherwise, for Swap Agreements or any other
agreement or instrument that is a QFC (such support, "QFC Credit Support™ and cach such QFC a
“Supported QFC™), the partics acknowledge and agree as follows with respect to the resolution power of
the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title 11 of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations promulgated
thereunder, the “1L.5. Special Resolution Regimes™ in respect of such Supported QFC and QFC Credit
Support (with the provisions below applicable notwithstanding that the Loan Documents and any
Supported QFC may in fact be stated to be governed by the laws of the State of New York andfor of the
Lnited States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a *Covered
Partv™) beeomes subject to a proceeding under a ULS, Special Resolution Fegime, the transfer of such
Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under
such Supported QFC and such QFC Credit Support, and any rights in property securing such Supported
QFC or such QFC Credit Support) from such Covered Party will be effective o the same extent as the
transfer would be effective under the 18, Special Resolution Regime it the Suppocted QFC and such
QFC Credit Support (and any such imerest, obligation and rights in property) were governed by the laws
of the United States or a state of the United States, In the event a Covered Party or a BHC Act Affiliate of
a Covered Party becomes subject to a proceeding under a ULS, Special Resolution Regime, Default Rights
under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit
Support that may be exercised against such Covered Party are permitted o be exercised o no greater
extent than such Default Rights could be exercised under the 1S, Special Resolution Regime il the
Supported QFC and the Loan Documents were governed by the laws of the United States or a state of the
United States. Without limitation of the foregoing, it is understood and agreed that rights and remedies of
the parties with respect o a Defaulting Lender shall in no event affect the rights of any Covered Party
with respeet to a Supported QFC or any QFC Credit Support.

{h) As used in this Scotion 10,19, the following terms have the following meanings:
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“BHC Act Affiliate™ of a party means an “affiliate” (as such term is defined under, and
imterpreted in accordance with, 12 LLE.C 1841k)) of such party.

“Covered Entity” means any of the following:

(i} a “covered entity” as that term is defined in, and interpreted in accordance with,
12 CER. §252.82(b);

(i) a “ecovered bank™ as that term is defined in. and interpreted in accordance with,
12CF.R. §47.3(b); or

(i) & “covered FSI™ as that term is defined in. and interpreted in accordance with, 12
CF.R, §382.2(b).

“Diefault Right™ has the meaning assigned to that term in, and shall be interpreted in
accerdanee with, 12 CF.R, §§ 252,81, 47,2 or 3821, s applicable,

SQECT has the meaning assigned (o the term “qualified fnancial contract”™ in, and shall
be interpreied in accordance with, 12 ULS.C. 33900 B[

[Signature pages follow]
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[N WITNESS WHEREOQF. the parties hereto have caused this Credit Agreement to be duly executed by
their respective authorized olficers as of the day and vear first above written.

STEVEN MADDEN, LTD.

Bw:

Name:
Title:

[Signature Fage to Credit Agrecment]
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CITIZEMS BANE, MN.A., o5 the Administrative
Agent, the LAC Issuer, the Swingline Lender and
a Lender

Bw:

Mame:
Title:

[Signature Fage to Credit Agrecment]
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CIT BANEK. a division of First=Citizens Bank &
Trust Company {successor by merger to CIT
Bank. MN.AL), as a Lender

Mame:
Title:

[Signature Fage to Credit Agrecment]
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Exhibit 10.2
CET Commercial Services
@ ASubsidiary of First Citizens Bank

Steven Madden, Ltd., as

(Client Representative)

52-16 Barnett Avenue

Long Island City, New York 11104

October 23, 2023

Daniel M. Friedman & Associates, Inc.
52-16 Barnett Ave.
Long Island City, New York 11104

Notification Factoring Rider to the
Credit Approved Receivables Purchasing Agreement

(this “Notification Rider”)
Ladies and Gentlemen:

Reference is made to the Credit Approved Receivables Purchasing Agreement presently existing between us and certain of your affiliates dated
April 3, 2023, as supplemented and amended (as supplemented and amended from time to time, the “CARPA”). Capitalized terms used herein and defined
in the CARPA shall have the same meanings as specified therein unless otherwise specifically defined herein.

We understand that you have acquired substantially all of the assets of Turn On Products Inc., a client of ours, and wish to assign to us, under the
terms of the CARPA, certain receivables created by you from the sale of goods acquired by you from Turn On Products Inc., on a notification basis, so as to
maintain a seamless transition with your customers.

We agree to service your Notification Receivables (as defined below) under a separate client number and you shall separately assign to us
Notifications Receivables as set forth in Section 1.2 below.

Accordingly, the parties hereto confirm that, effective as of the date hereof and notwithstanding anything to the contrary contained in the CARPA,
you hereby assign to us, for purposes of collection only, accounts receivable under Client Number 571J (such accounts receivable, individually,
a “Notification Receivable” and collectively, the “Notification Receivables”) on a notification basis, as hereinafter set forth. The account debtor on each
respective Notification Receivable is referred to herein as a “Notification Customer” and the term “Notification Customer” shall also additionally include
such account debtor after the commencement and during the continuation of any Insolvency Event (as defined below), as well as such account debtor
following its emergence from an Insolvency Event, and the respective successors and assigns of such account debtor. “Insolvency Event” shall include any
proceeding or petition filed or instituted by or against the Notification Customer under any local, state or federal law, rule or regulation of any applicable
foreign or domestic jurisdiction governing the Notification Customer pertaining to a bankruptcy, insolvency, receivership, assignment for the benefit of
creditors or proceeding to compromise or adjust the debts of the Notification Customer, as applicable.




Each Notification Approved Receivable (as defined below) shall be considered an Approved Receivable under the CARPA, and all terms of the
CARPA with respect to Approved Receivables shall additionally be applicable to the Notification Approved Receivables, except to the extent otherwise set
forth in this Notification Rider. In the same respect, each Client Risk Receivable (as defined below) shall be considered a non-approved Receivable (or
non-Approved Receivable, as the case may be) under the CARPA and all terms of the CARPA with respect to non-approved Receivables (or non-Approved
Receivables, as the case may be) shall additionally be applicable to such Client Risk Receivables, except to the extent otherwise set forth in this
Notification Rider.

For purposes hereof, (a) “Notification Approved Receivable” means a Notification Receivable on which we have assumed the Credit Risk and (b)
“Client Risk Receivable” means a Notification Receivable with respect to which we have not assumed the Credit Risk.

It is also understood and agreed that you shall not assign to us under this Notification Rider, and we shall not accept, any orders related to Special
Goods.

Our respective rights and obligations concerning the Notification Receivables shall be subject to and governed by the CARPA in all respects, as
amended by the terms and conditions hereof:

1. HANDLING AND COLLECTING NOTIFICATION RECEIVABLES

1.1 We shall have the right to collect all Notification Receivables, to receive all collections in respect thereof, and to perform all tasks and duties
that may be necessary or advisable for carrying out the transactions contemplated hereunder and except to the extent otherwise provided herein, you hereby
appoint us as your receivables management agent in respect of all Notification Receivables. Further in this regard, you also hereby authorize us to take any
and all steps, in your name or in ours, which we deem necessary or desirable to collect all amounts due or to become due under any and all of the
Notification Receivables. You agree to promptly notify us if any checks, cash, notes, or other documents or instruments, proceeds or property are received
by you with respect to any Notification Receivables, which shall be promptly turned over by you to us with proper endorsements. We may endorse or sign
your name or ours on any checks or other instruments or documents with respect to Notification Receivables or the goods covered thereby. We shall keep
records covering the transactions contemplated hereunder, including the identity and collection status of each Notification Receivable and collections in
respect thereof.

1.2 A separate account will be maintained by us to account for the Notification Receivables. Accordingly, we will credit all Notification
Receivables that are so designated by you to a separate account established by us. We shall be entitled to rely upon your exclusive instructions as to the
coding of such sales and shall have no responsibility to you as a result of any errors or omissions that may occur as a result of our compliance with such
instructions with respect to such coding; provided, however, that we shall have the right at any time, but shall not be obligated, to recategorize any sales
which we determine to have been improperly coded by you. It is expressly understood and agreed between us that such separate account is being
maintained solely for bookkeeping reasons and that for all other purposes all accounts maintained by us in your name shall be deemed to constitute one
account for purposes of determining our respective rights and obligations hereunder and under the CARPA.
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1.3 If any change in the amount, terms, due date, shipping date or delivery date for any shipment of goods or rendition of services is requested,
proposed, identified or required, you must submit a request for change of terms to us (as further provided in the Guide (as defined below)) or respond to our
notice to you regarding any such change, and, if any such change pertains to a Notification Approved Receivable, then we shall advise you of our decision
either to retain the Credit Risk or to withdraw the credit approval. Upon our reasonable request to you, you will provide us with any information, materials
or documents requested by us in order for us to process or handle a change of terms request.

2. INVOICING

With respect to the Notification Receivables, you agree to: (a) (i) cause each invoice or invoice equivalent to bear a notice, legend, banner,
encryption, coding or other form of instruction (in each case in form and content reasonably acceptable to us) that provides that the Notification Receivable
reflected by such invoice or invoice equivalent is assigned and payable only to us, and (ii) provide written notice (in form and content reasonably
acceptable to us), authenticated by you, to the Notification Customer that the Notification Receivables due from the Notification Customer are assigned and
payable only to us; (b) instruct the Notification Customer to make payment on the Notification Receivables due from them either to one of our or any of
our affiliates’ Post Office Boxes or to one of our or any of our affiliates’ bank accounts, as we may advise you from time to time in writing; (c) take all
commercially reasonable steps so that payments and remittance information are directed to us; (d) upon our request or the request of the Notification
Customer, seasonably furnish to the Notification Customer reasonable proof that the assignment to us of the Notification Receivables due from the
Notification Customer has been made; and (e) take such other action as we may reasonably request in connection with, or to further, any of the foregoing.
You acknowledge, understand, and agree that we may at any time in our sole discretion also take any of the foregoing actions and/or verify that you have
taken any of the foregoing actions. All invoices, or their equivalents, will be promptly mailed or otherwise transmitted by you to the Notification Customer
at your expense. You will provide us with copies of all invoices (or the equivalent thereof), confirmation of the assignment of the Notification Receivables
to us and proof of shipment or delivery, all as we may reasonably request and/or as set forth in the Guide (as defined below). If you fail to provide us with
copies of such invoices (or equivalents) or such proofs when requested by us, we will not bear any Credit Risk as to such Notification Receivables. Your
printed name or rubber stamp signature on invoices and confirmatory assignment schedules shall have the same legal effect as a manual signature by one of
your authorized officers or agents.




3. PAYMENT OF NOTIFICATION RECEIVABLES

3.1 All payments received by us on the Notification Receivables will be promptly applied to your account with us after crediting your Notification
Customer’s account. The Purchase Price (as defined below) for Notification Receivables with respect to which such remittances have been received and
applied by us during any week, less any amounts due us, will be transferred and disbursed to you on Monday of the following week, or on the next business
day thereafter, if said Monday is not a business day. No checks, drafts or other instruments received by us will constitute final payment of a Notification
Receivable unless and until such items have actually been collected. “Purchase Price” shall mean, with respect to a Notification Approved Receivable, the
gross amount of the respective invoice, less: factoring fees or charges to the extent unpaid, trade and cash discounts allowable to, or taken by, the
Notification Customer, credits, cash on account and allowances and all amounts paid, collected or otherwise recovered prior to our purchase in respect of
the invoice. For avoidance of doubt and notwithstanding anything herein to the contrary, all remittances to you hereunder shall be made by us into the
Designated Account (as defined in that certain Assignment and Intercreditor Agreement dated April 3, 2023, as amended from time to time, by and among
the Client Representative, us and Citizens Bank, N.A., as Agent).

3.2 The amount of the Purchase Price of any such Notification Approved Receivable(s) which remains unpaid and undisputed will be credited to
your account and promptly paid to you, as of the earlier of the following dates:

(a) the date of the Notification Approved Receivable’s longest maturity if a proceeding or petition is filed by or against the Notification Customer
under any state or federal bankruptcy or insolvency law, or if a receiver or trustee is appointed for the Notification Customer; or

(b) the last day of the third month following the Notification Approved Receivable’s longest maturity date if such Receivable remains unpaid as of
said date without the occurrence of any of the events specified in clause (a) above.

If any Notification Approved Receivable credited to you was not paid for any reason other than Credit Risk, we shall reverse the credit and charge your
account accordingly, and such Notification Approved Receivable is then deemed to be a Client Risk Receivable.

3.3 With respect to any Notification Approved Receivable that has become past due, or with respect to which the Notification Customer has
undergone an adverse change in its financial condition or business prospects, or has called a meeting of creditors or ceased to do business, we shall also
have the right at any time in such an instance, at our sole option, to purchase such Notification Approved Receivables from you, by paying the Purchase
Price thereof, regardless of whether any of the above described circumstances have occurred.

3.4 Concurrently and automatically, upon your actual receipt of payment by us in accordance herewith of the Purchase Price for any Notification
Approved Receivables, we shall purchase, and you shall transfer absolute ownership to us of, all such Notification Approved Receivables. A mere entry on

our books of payment or the creation of a credit balance shall not itself constitute your receipt of payment for such purposes.
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4. GRANT OF SECURITY INTEREST

4.1 Concurrently and automatically with our purchase of any Notification Receivable, as herein provided, you shall assign and grant to us a first
priority security interest in such purchased Notification Receivable and all Related Collateral (as defined below), and we shall have all of the rights and
remedies of a secured party under Article 9 of the Uniform Commercial Code with respect thereto. If notice of intended disposition of any such collateral is
required by law, it is agreed that five (5) days notice constitutes reasonable notice. The net cash proceeds resulting from the exercise of any of the foregoing
rights, after deducting all charges, costs and expenses (including reasonable attorneys’ fees) will be applied by us to the payment or satisfaction of your
obligations under the CARPA, whether due or to become due, in such order as we may elect. You shall remain liable to us for any deficiency with respect
to such obligations.

4.2 For purposes hereof, the term “Related Collateral” shall mean in respect of all purchased Notification Receivables, collectively, the following:
(a) any related instruments, documents, chattel paper (including electronic chattel paper) and any other obligations owing to you by the Notification
Customer with respect to such Notification Receivables; (b) unpaid seller’s rights (including rescission, repossession, replevin, reclamation and stoppage in
transit) with respect to such Notification Receivables; (c) rights to any inventory represented by such Notification Receivables, including returned, rejected
or repossessed goods; (d) reserves and credit balances arising with respect to such Notification Receivables; (e) guarantees, collateral, supporting
obligations and letter of credit rights with respect thereto; (f) insurance policies, proceeds or rights relating to such Notification Receivables; (g) cash and
non-cash proceeds thereof; and (h) books and records evidencing or pertaining thereto.

4.3 You hereby authorize us to file financing statements, and all amendments and continuations with respect thereto, all in order to create, perfect
or maintain our security interest in the purchased Notification Receivables, and you hereby ratify and confirm any and all financing statements,
amendments and continuations with respect thereto heretofore and hereafter filed by us pursuant to the foregoing authorization.

5. REPRESENTATIONS; COVENANTS; AND WARRANTIES

In connection with all Notification Receivables purchased by us, and/or in which we are granted a security interest, pursuant hereto, you hereby:
(a) represent and warrant to us that the inventory and/or service giving rise thereto has been accepted by the Notification Customer without dispute or claim
as more fully described in Paragraph F(6)(a) of the CARPA (collectively, “Customer Claims™); (b) covenant to do all such other acts and things as may be
required by law to carry out the full intent and purposes hereof; and (c) agree: (i) to comply with all applicable laws to perfect our security interest in the
Notification Receivables and in all Related Collateral, as herein set forth; (ii) to execute and deliver such additional documents as we may at any time and
from time to time reasonably require to effectuate the foregoing and to otherwise implement this Notification Rider; and (iii) your assignment to us thereof
and our security interest therein shall be free and clear of any lien, consignment arrangement, encumbrance, claim or security interest (unless subordinated
and made junior to our interest in such Notification Receivables pursuant to an intercreditor agreement or similar agreement in form and substance
satisfactory to us) other than in our favor, as well as free and clear of any tax or fee of any governmental authority imposed on or arising from any
transactions between us, all of which taxes and fees shall be your sole responsibility (other than income and franchise taxes imposed on us which are not
related to any specific transaction between us) and you hereby indemnify us in the event of any breach of this understanding. The foregoing indemnity shall
survive any termination of the CARPA and/or the arrangements herein set forth with respect to the Notification Receivables.

5




6. FEES AND OTHER CHARGES

6.1 For our services with respect to Notification Receivables (both Notification Approved Receivables and Client Risk Receivables), the fees set
forth in Paragraph D of the CARPA, plus any applicable surcharges, shall be due and charged to your account upon your submission to us of any such
Notification Receivables; provided, however, solely with respect to Notification Receivables having payment terms not to exceed the Standard Terms,
Paragraph D(i) of the CARPA shall be amended and you shall pay us fees in the amount of ten basis points (0.10%) of the gross face amount of all
Notification Receivables assigned to us due and owing from Wal-Mart Stores, Inc. (and any and all divisions, affiliates and subsidiaries); and (b) twenty
basis points (0.20%) of the gross face amount of all other Notification Receivables assigned to us; but in each instance, no less than $5.00 per invoice
(“Minimum Invoice Fee), provided that for so long as you process all invoices with us by means of electronic batch transmission, the Minimum Invoice
Fee shall be waived.

6.2 Furthermore, you agree to pay to us our fees set forth herein, including fees for: (a) special reports prepared by us at your request (fee varies
with nature of report); (b) wire transfers (incoming domestic - waived; incoming foreign - waived; outgoing - $35.00 per transfer); (c) handling change of
terms requests relating to Notification Receivables (waived); and (d) your usage of our on-line computer services (waived). You also agree to pay us our
fees for: (i) crediting your account with proceeds of non-assigned Notification Receivables invoices received by us (waived); and (ii) charge backs of
Notification Receivables invoices assigned to us that were paid directly to you or to any third party (waived). All such fees will be charged to your account
when incurred. Our fees may be changed by us from time to time upon notice to you; however, any failure to give you such notice does not constitute a
breach of the CARPA and does not impair our ability to institute any such change.

7. PURCHASE OF CLIENT RISK RECEIVABLES; RETURNED GOODS

7.1 Notwithstanding anything to the contrary herein, upon our purchase of the Notification Approved Receivables, we may, at our sole election,
also purchase from you any other present and future Notification Receivables of the Notification Customer, due and to become due, all of which shall be
included within the term “Client Risk Receivables”. Concurrently and automatically upon our purchase of any such Client Risk Accounts, we shall acquire
from you absolute ownership of all of such Client Risk Accounts. With respect to all Client Risk Receivables: (a) we shall be obligated to pay you the
Purchase Price therefor only upon and to the extent of our receipt of final payment thereof from the Notification Customer, subject to subsection (b) below
which immediately follows and after first deducting from such Purchase Price your pro rata allocated share of any costs, fees and expenses paid or incurred
by us in connection with our obtaining such payment from the Notification Customer; and (b) if moneys are due and owing from the Notification Customer
for both Notification Approved Receivables and Client Risk Receivables, you agree that any payments or recoveries received on such Notification
Receivables may be applied first to reduce our liability to you on any Notification Approved Receivables.
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7.2 Upon our purchase of the Notification Receivables, we shall have the right to: (a) bring suit, or otherwise enforce collection thereof, in your
name or ours; (b) modify the terms of payment; (c) settle, compromise or release, in whole or in part, any amounts owing; and (d) issue credits in your
name or ours. You agree to fully cooperate with us and comply with our instructions in order to enforce our rights and interests in and to the purchased
Notification Receivables and in the underlying goods, including all returned, rejected or repossessed inventory. To the extent applicable, you waive any and
all claims and defenses based on suretyship. In the event any suit or proceeding may be instituted to collect from the Notification Customer obligated on
purchased Notification Receivables, you agree to cooperate fully with us and our counsel in prosecuting the same.

7.3 You will promptly notify us upon your granting or issuing a discount, credit or allowance with respect to any Notification Approved
Receivable; provided, however, that any discounts, credits or allowances granted or issued by you shall only occur prior to our payment to you of the
Purchase Price of the Notification Approved Receivable and shall reduce the Purchase Price of, and any Credit Risk we may have pertaining to, such
Notification Approved Receivable to the extent of such discount, credit or allowance.

8. CUSTOMER CLAIMS AND CHARGE BACKS

8.1 We may, at any time, charge your account with the amount of any or all of your obligations hereunder which are then due and payable,
including without limitation: (a) any Notification Approved Receivables which are not paid in full when due for any reason other than Credit Risk or
because of an act of God, civil strife or war; (b) anticipation (interest) deducted by the Notification Customer on any Notification Receivable; (c) any Client
Risk Receivable which is not paid in full when due; (d) any payment we receive on a Client Risk Receivable which payment is thereafter returned,
disgorged or repaid by us in whole or in part (whether due to an alleged preference, fraudulent transfer or otherwise); (e) Customer Claims; and (f) any
Notification Receivable for which there is a breach of any representation, warranty or covenant by you; all of which shall be payable by you to us upon our
demand. We shall not bear the Credit Risk on any Notification Approved Receivable charged back to you and such Notification Approved Receivable shall
be deemed a Client Risk Receivable. A charge back does not constitute a reassignment of a Notification Receivable; provided, however, we shall have the
right in our sole discretion to reassign to you any Client Risk Receivable. We shall also immediately charge any deduction taken by the Notification
Customer to your account. As and when due and payable, we may also at any time charge to your account the amount of: (i) all remittance expenses
(including incoming wire charges, currency conversion fees and stop payment fees), other than stop payment fees on Notification Approved Receivables;
(ii) expenses, collection agency fees and reasonable and documented out-of-pocket attorneys’ fees incurred by us in collecting or attempting to collect any
Client Risk Receivable or any obligations hereunder; (iii) our fees and expenses for handling collections on Client Risk Receivables which you have
requested us to process; and (iv) any loss, liability, claim or expense covered by the indemnity in the immediately following sentence. You shall indemnify
us for, and hold us harmless and defend us against, and we may charge your account for, any loss, liability, claim or expense of any kind (including
reasonable and documented out-of-pocket attorneys’ fees and disbursements) arising from: (A) any Customer Claims; (B) any claim for a return or
disgorgement of any payment on or relating to any Client Risk Receivable (whether due to an alleged preference, fraudulent transfer or otherwise); (C) any
breach of your representation and warranty to the effect that upon our purchase of any Notification Receivables, all such Notification Receivables, whether
due or to become due, shall not be subject to any lien, consignment arrangement, encumbrance, claim or security interest other than as permitted hereby; or
(D) any other matter in relation to Notification Receivables. The foregoing indemnity shall survive any termination of the CARPA.
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8.2 We shall cooperate with you in the adjustment of Customer Claims, but we retain the right to adjust Customer Claims directly with the
Notification Customer, upon such terms as we in our sole discretion may deem advisable.

9. STATEMENT OF ACCOUNT

We shall make available to you certain reports showing the accounting for sales, charges, and other transactions between us relating to the
Notification Receivables during the applicable period (herein the “Reports”). The Reports that shall be made available to you will include, among other
things, a Statement of Account reflecting transactions in an accounts receivable account, a client position account and a funds-in-use account, which
accounts shall be established on our books in your name. All financial transactions between us related to the Notification Receivables, including without
limitation, our purchase of Notification Receivables, will be reflected on these Reports. The Reports shall be deemed correct and binding upon you and
shall constitute an account stated between us, unless we receive a written statement of your exceptions within thirty (30) days after same are made available
to you.

10. TERMINATION

Notwithstanding anything in the CARPA to the contrary, you may terminate this Notification Rider by giving us at least ten (10) days’ prior
written notice of termination. The effective date of termination of this Notification Rider, as more fully set forth in this Section, is herein the “Rider
Termination Date”. Any termination of this Notification Rider, however, shall not affect obligations of you or us incurred hereunder prior to the Rider
Termination Date (provided that our assumption of Credit Risk hereunder with respect to Notification Approved Receivables shall additionally cease upon
your failure to pay our fees when due or to deliver to us the related information required by this Notification Rider or the CARPA). For the avoidance of
doubt, the CARPA, other than as modified by this Notification Rider, shall continue until terminated in accordance with its terms notwithstanding any
termination of this Notification Rider pursuant to this Section.

11. THE GUIDE

A detailed description of our accounting procedures used with respect to all Notification Receivables is contained in the Guide. You acknowledge
that a copy of the Guide has been furnished to you or is being furnished to you concurrently with the signing of this Notification Rider, and by your
signature below you acknowledge receipt thereof. The Guide provides information on credit approval processes and accounting procedures. The procedures
for Electronic Batch Transmission are covered in supplemental instructions to the Guide. You further acknowledge, understand and agree that the Guide
supplements the requirements of this Notification Rider and that you shall comply with, and be bound by, the Guide. All information and exhibits contained
in the Guide, on any screen accessed by you, and on any print-outs, reports, statements or notices received by you are, and will be, our exclusive property
and are not to be disclosed to, or used by, anyone other than you, your employees or your professional advisors, in whole or in part, unless we have
consented in writing.

Subject to the additional understandings and agreements herein set forth applicable solely with respect to the Notification Receivables and the
Notification Customers, the CARPA remains in full force and effect in accordance with its terms and no other changes in the terms or provisions of the
CARPA are intended or implied.




If you are in agreement with the foregoing, please so indicate by signing and returning to us the enclosed copy of this letter.
Sincerely,

THE CIT GROUP/COMMERCIAL
SERVICES, INC.

By:  /s/ Amna Mahmood

Name: Amna Mahmood

Title: Managing Director

Read and Agreed to by:

Steven Madden, Ltd.
(Client Representative)

By:  /s/Zine Mazouzi

Name: Zine Mazouzi
Title: Chief Financial Officer

Daniel M. Friedman & Associates, Inc.

By:  /s/Zine Mazouzi

Name: Zine Mazouzi
Title: Treasurer




