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Item 1.01. Entry into a Material Definitive Agreement.
Amendment No. 14 to the Credit Agreement

On March 27, 2024 (the “Closing Date™), Aramark Services, Inc. (the “Company”), an indirect wholly-owned subsidiary of Aramark (“Aramark™ or “Parent”), Aramark Intermediate
HoldCo Corporation (“Holdings”) and certain wholly-owned domestic subsidiaries of the Company entered into Amendment No. 14 (the “Amendment”) with the financial institutions party thereto
and JPMorgan Chase Bank, N.A. as administrative agent for the Lenders (as defined below) and collateral agent for the secured parties thereunder to the Credit Agreement (as amended by the
Amendment, the “Credit Agreement”), dated March 28, 2017, among the Company, Holdings, certain other borrowers party thereto and certain wholly-owned domestic subsidiaries of the Company,
the financial institutions from time to time party thereto (including the financial institutions party to the Amendment, the “Lenders”), the issuing banks named therein and JPMorgan Chase Bank,
N.A., as administrative agent for the Lenders and collateral agent for the secured parties thereunder.

The Amendment provides for, among other things, the repricing of all of the U.S. Term B-5 Loans (as defined in the Credit Agreement) and U.S. Term B-6 Loans (as defined in the Credit
Agreement) previously outstanding under the Credit Agreement by refinancing (i) all of the U.S. Term B-5 Loans previously outstanding under the Credit Agreement with new U.S. Term B-7 Loans
in an amount equal to $730,458,023.44 due in April 2028 and (ii) all of the U.S. Term B-6 Loans previously outstanding under the Credit Agreement with new U.S. Term B-8 Loans in an amount
equal to $1,094,500,000.00 due in June 2030. The new U.S. Term B-7 Loans and the new U.S. Term B-8 Loans were funded in full on the Closing Date and were applied by the Company to refinance
the entire principal amount of U.S. Term B-5 Loans and the U.S. Term B-6 Loans previously outstanding under the Credit Agreement.

The new U.S. Term B-7 Loans and the new U.S. Term B-8 Loans each bear interest at a rate equal to, at the Company’s election, either (a) a forward-looking term rate based on SOFR for the
applicable interest period (“Adjusted Term SOFR”) or (b) a base rate determined by reference to the highest of (1) the prime rate of the administrative agent, (2) the federal funds rate plus 0.50% and
(3) the Adjusted Term SOFR for a one month interest period plus 1.00%, plus an applicable margin set initially at 2.00% for borrowings based on Adjusted Term SOFR and 1.00% for borrowings

based on the base rate.

The U.S. Term B-7 Loans do not require any quarterly repayments of the principal amount. The U.S. Term B-8 Loans require repayments of principal in quarterly installments of $2,750,000
from March 31, 2024 through March 31, 2030.

Other than as set forth above, the U.S. Term B-7 Loans and the U.S. Term B-8 Loans are subject to substantially identical terms currently relating to guarantees, collateral, mandatory
prepayments and covenants that were applicable to the U.S. Term B-5 Loans and U.S. Term B-6 Loans previously outstanding under the Credit Agreement and the Company’s other U.S. Term B

Loans currently outstanding under the Credit Agreement.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment, which is filed as Exhibit 10.1 hereto and is incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits

e)) Exhibits

Exhibit No. Description

below)_and collateral agent for the secured parties thereunder to the Credit Agreement, dated March 28, 2017, among _the Company, Holdings, certain other borrowers party thereto,
the financial institutions from time to time party thereto (including the financial institutions party to the Amendment, the “Lenders”), the issuing banks named therein and JPMorgan
Chase Bank, N.A., as administrative agent for the Lenders and collateral agent for the secured parties thereunder.
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Execution Version

AMENDMENT NO. 14 (this “Amendment”), dated as of March 27, 2024, among ARA-
MARK Services, Inc., a Delaware corporation (the “Company™ or the “U.S. Borrower™), ARAMARK IN-
TERMEDIATE HOLDCO CORPORATION, a Delaware corporation (“Holdings™), each Subsidiary Guar-
antor, each of the Lenders party hereto, and JPMORGAN CHASE BANK, N.A., as administrative agent
for the Lenders and collateral agent for the Secured Parties (in such capacities, the “Agent”) to the Credit
Agreement, dated as of March 28, 2017 (as amended, supplemented, amended and restated or otherwise
modified from time to time prior to the Amendment No. 14 Effective Date (as defined below), the “Existing
Credit Agreement”), among the Borrowers, Holdings, the Subsidiary Guarantors (as defined therein) from
time to time party thereto, the Agent and the other parties thereto from time to time. The Existing Credit
Agreement as amended hereby is referred to as the “Amended Credit Agreement.” Capitalized terms used
and not otherwise defined herein shall have the meanings assigned to them in the Amended Credit Agree-
ment.

WHEREAS, the U.S. Borrower desires to amend the Existing Credit Agreement to (i) incur
Dollar denominated New Term Loans which shall constitute Refinancing Term Loans in the form of U.S.
Term B-7 Loans in an aggregate principal amount of $730,458,023.44 (the “U.S. Term B-7 Loans”), the
proceeds of which would be used to refinanced in full all outstanding U.S. Term B-5 Loans and (ii) incur
Dollar denominated New Term Loans which shall constitute Refinancing Term Loans in the form of U.S.
Term B-8 Loans in an aggregate principal amount of $1,094,500,000.00 (the “U.S. Term B-8 Loans™), the
proceeds of which would be used to refinanced in full all outstanding U.S. Term B-6 Loans;

WHEREAS, each Lender that has delivered a consent to this Amendment in the form of
Exhibit B hereto (a “Consent™) has agreed, on the terms and conditions set forth herein and in the Amended
Credit Agreement, with respect to its U.S. Term B-5 Loans and/or U.S. Term B-6 Loans (x) if such Lender
delivered a Consent indicating an election for the “Cashless Settlement Option™ with respect to its U.S.
Term B-5 Loans and/or U.S. Term B-6 Loans (any such Lender, a “Converting Term Lender™), converted
on a “cashless roll” basis into a like principal amount in Dollars (or such lesser amount as notified to such
Lender by the Amendment No. 14 Arrangers (as defined below) prior to the Amendment No. 14 Effective
Date) of new U.S. Term B-7 Loans (collectively, “Converted U.S. Term B-7 Loans”) and/or U.S. Term B-
8§ Loans (collectively “Converted U.S. Term B-8 Loans”), respectively, in each case, pursuant to Section
2.08(e) of the Existing Credit Agreement, effective as of the Amendment No. 14 Effective Date or (y) if
such Lender delivered a Consent indicating an election for the “Post-Closing Settlement Option™ with
respect to its U.S. Term B-5 Loans and/or U.S. Term B-6 Loans, repaid on the Amendment No. 14 Effective
Date at par pursuant to Section 2.08(d) of the Credit Agreement and such Lender or an Affiliate of such
Lender shall purchase, by assignment, new U.S. Term B-7 Loans and/or new U.S. Term B-8 Loans from
the Additional U.S. Term Lender (as defined below) in a like principal amount (or such lesser amount as
specified to such Lender by the Amendment No. 14 Arrangers prior to the Amendment No. 14 Effective
Date) as the U.S. Term B-5 Loans and/or U.S. Term B-6 Loans of such Lender that were repaid (it being
understood that, for the avoidance of doubt, no U.S. Term B-5 Loans or U.S. Term B-6 Loans repaid
pursuant to this clause (y) shall be deemed to be Converted U.S. Term B-7 Loans or Converted U.S. Term
B-8 Loans for purposes of the Amended Credit Agreement);

WHEREAS, Wells Fargo Bank, National Association (in such capacity, the “Additional
U.S. Term Lender™) has agreed to make (i) additional U.S, Term B-7 Loans (the commitment of the Addi-
tional U.S. Term Lender to make such U.S. Term B-7 Loans, the “Additional U.S. Term B-7 Commit-
ment”), in a principal amount equal to $69,491,079.91, the proceeds of which shall, together with the Con-
verted U.S. Term B-7 Loans of each Converting Term Lender, be applied to repay the then outstanding




non-converted U.S. Term B-5 Loans (the “U.S. Term B-5 Loan Refinancing™) and (ii) additional U.S. Term
B-8 Loans (the commitment of the Additional U.S. Term Lender to make such U.S. Term B-8 Loans, the
“Additional U.S. Term B-8 Commitment™). in a principal amount equal to $120,666,199.61, the proceeds
of which shall, together with the Converted U.S. Term B-8 Loans of each Converting Term Lender, be
applied to repay the then outstanding non-converted U.S. Term B-8 Loans (the “U.S. Term B-6 Loan Re-
financing™);

WHEREAS, each Converting Term Lender that converts U.S. Term B-5 Loans to U.S.
Term B-7 Loans and the Additional U.S. Term Lender with respect to the Additional U.S. Term B-7
Commitment (each, a “U.S. Term B-7 Lender™ and, collectively, the “U.S. Term B-7 Lenders™) and each
Converting Term Lender that converts U.S. Term B-6 Loans to U.S. Term B-8 Loans and the Additional
U.S. Term Lender with respect to the Additional U.S. Term B-8 Commitment (each, a “U.S. Term B-8
Lender” and, collectively, the “U.S. Term B-7 Lenders”) shall, in each case, hereby become a Lender under
the Amended Credit Agreement and a party to the Loss Sharing Agreement in accordance with Section
2.19(a) of the Existing Credit Agreement;

WHEREAS, Wells Fargo Securities, LLC, JPMorgan Chase Bank, N.A., Goldman Sachs
Lending Partners LLC, BofA Securities, Inc., Barclays Bank PLC, PNC Capital Markets LLC, Morgan
Stanley Senior Funding, Inc. and UBS Securities LLC (collectively, the “Amendment No. 14 Arrangers™)
are joint lead arrangers and joint bookrunners for this Amendment;

WHEREAS, U.S. Bank, National Association, The Bank of Nova Scotia, Sumitomo Mitsui
Banking Corporation, Cdoperatieve Rabobank U.A., TD Securities (USA) LLC, and Capital One, National
Association (collectively, the “Amendment No. 14 Co-Managers™) are co-managers for this Amendment;

WHEREAS, pursuant to Section 2.19 of the Existing Credit Agreement and in connection
with the consummation of the U.S. Term B-5 Loan Refinancing and the U.S. Term B-6 Loan Refinancing,
the Loan Parties desire to make certain other amendments to the Existing Credit Agreement as set forth
herein and, subject to the terms and conditions described herein, each U.S. Term B-6 Lender consents to
such amendments; and

NOW, THEREFORE, in consideration of the premises contained herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto, intending to be legally bound hereby, agree as follows:

Section 1. Establishment of New Term Loans and New Term Commitments. Ef-
fective as of the Amendment No. 14 Effective Date, (i) the Additional U.S. Term Lender hereby acknowl-
edges and agrees that it has a U.S. Term B-7 Commitment (as defined in the Amended Credit Agreement)
in an amount equal to $69,491,079.91 and a U.S. Term B-8§ Commitment (as defined in the Amended Credit
Agreement) in an amount equal to $120,666,199.61 and agrees to make new U.S. Term B-7 Loans in Dol-
lars in a single Borrowing and U.S. Term B-8 Loans in Dollars in a single Borrowing, in each case, on the
Amendment No. 14 Effective Date in accordance with the Amended Credit Agreement and (ii) each Con-
verting Term Lender hereby acknowledges and agrees that, on the terms and conditions set forth herein
and in the Amended Credit Agreement, its outstanding U.S. Term B-5 Loans and/or U.S. Term B-6 Loans
shall be converted into a like principal amount in Dollars (or such lesser amount as notified to such Lender
by the Amendment No. 14 Arrangers) of new U.S. Term B-7 Loans and/or new U.S. Term B-8 Loans, in
each case, effective as of the Amendment No. 14 Effective Date, pursuant to Section 2.08(e) of the
Amended Credit Agreement. From and after the Amendment No. 14 Effective Date, the Additional U.S.
Term Lender (in its capacity of providing the U.S. Term B-7 Commitment and each Converting Term
Lender that converts U.S. Term B-5 Loans to U.S. Term B-7 Loans shall be a “U.S. Term B-7 Lender” (as




defined in the Amended Credit Agreement) for all purposes under the Amended Credit Agreement and the
other Loan Documents and the Additional U.S. Term Lender (in its capacity of providing the U.S. Term B-
8 Commitment and each Converting Term Lender that converts U.S. Term B-6 Loans to U.S. Term B-8
Loans shall be a “U.S. Term B-8 Lender” (as defined in the Amended Credit Agreement) for all purposes
under the Amended Credit Agreement and the other Loan Documents. The U.S. Term B-7 Commitments
(as defined in the Amended Credit Agreement) and the U.S. Term B-8 Commitments (as defined in the
Amended Credit Agreement) are New Term Commitments and the U.S. Term B-7 Loans and the U.S. Term
B-8 Loans are New Term Loans, in each case incurred pursuant to Section 2.19 of the Existing Credit
Agreement. The Additional U.S. Term Lender and each Converting Term Lender hereby consent to the
Amendments described herein.

Section 2. Amendment. The Existing Credit Agreement is, effective as of the
Amendment No. 14 Effective Date, hereby amended to delete the stricken text (indicated textually in the
same manner as the following example: stricken—text) and to add the double-underlined text (indicated
textually in the same manner as the following example: double-underlined text) as set forth in the pages
attached as Exhibit A hereto and each of the Loan Parties, each of the Lenders delivering a signature page
hereto and the Agent hereby consent to such changes; provided that any amendment set forth in Exhibit A
that requires the consent of the Required Lenders (which, for avoidance of doubt, does not include the
amendments specifically relating to the U.S. Term B-5 Loan Refinancing or the U.S. Term B-6 Loan Refi-
nancing) shall only become effective when such amendment has been consented to by Lenders constituting
the Required Lenders (with each U.S. Term B-7 Loan and U.S. Term B-8 Loan being deemed to be held
by a Lender that has consented to all the amendments in Exhibit A for purposes of determining whether the
Required Lenders have consented to any such amendment).

Section 3. Representations and Warranties. Each of the U.S. Borrower and the
Loan Guarantors represents and warrants to the Agent and each Lender that:

(a) The execution and delivery of this Amendment is within each applicable Loan
Party’s corporate powers and has been duly authorized by all necessary corporate and, if required, stock-
holder action of such Loan Party. This Amendment has been duly executed and delivered by each of the
U.S. Borrower and the Loan Guarantors and is a legal, valid and binding obligation of each such Person,
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency or similar laws af-
fecting creditors’ rights generally and to general principles of equity. This Amendment (a) does not require
any consent or approval of, registration or filing with, or any other action by, any Governmental Authority,
except (A) such as have been obtained or made and are in full force and effect and (B) for filings and
registrations necessary to perfect Liens created pursuant to the Loan Documents, (b) will not violate any
Requirement of Law applicable to any Loan Party or any of the Restricted Subsidiaries, (c) will not violate
or result in a default under any indenture, agreement or other instrument binding upon any Loan Party or
any of the Restricted Subsidiaries or their respective assets, or (other than as contemplated by this Amend-
ment) give rise to a right thereunder to require any payment to be made by any Loan Party or any of the
Restricted Subsidiaries, and (d) will not result in the creation or imposition of any Lien on any asset of any
Loan Party or any of the Restricted Subsidiaries, except Liens created pursuant to the Loan Documents,
except, in the case of each of clauses (a) through (d) above, to the extent that any such violation, default or
right, or any failure to obtain such consent or approval or to take any such action, would not reasonably be
expected to result in a Material Adverse Effect.

(b) After giving effect to this Amendment, the representations and warranties set forth
in Article III of the Amended Credit Agreement or in any other Loan Document are true and correct in all
material respects (except where such representations and warranties expressly relate to an earlier date, in
which case such representations and warranties shall have been true and correct in all material respects as




of such earlier date); provided that any representation or warranty that is qualified as to materiality or “Ma-
terial Adverse Effect” shall be true and correct in all respects.

(c) After giving effect to this Amendment, no Default or Event of Default has occurred
and is continuing,

(d) There have been no modifications since those most recently delivered to the Agent
to (i) the certificate or articles of incorporation or organization of the Loan Guarantors or (ii) the by-laws,
memorandum and articles of incorporation or operating, management, partnership or equivalent agreement,
as applicable, of the Loan Guarantors.

Section 4. Effectiveness. The Amendment shall become effective on the date (the
“Amendment No. 14 Effective Date™) that each of the conditions set forth below in this Section 4 has been
satisfied:

(a) Execution of this Amendment. The Agent (or its counsel) shall have received from
the U.S. Borrower, each Loan Guarantor, the Agent, each U.S. Term B-7 Lender and each U.S. Term B-8
Lender either (A) a counterpart of this Amendment signed on behalf of such party (which in the case of
each Converting Term Lender shall be in the form of a Consent) or (B) written evidence satisfactory to the
Agent (which may include facsimile or other electronic transmission of a signed signature page of this
Amendment) that such party has signed a counterpart of the Amendment.

(b) Legal Opinions. The Agent shall have received, on behalf of itself and the Lenders
on the Amendment No. 14 Effective Date, a written opinion of Simpson Thacher & Bartlett LLP, New
York counsel for the Loan Parties, (A) dated the Amendment No. 14 Effective Date, (B) addressed to the
Agent and each U.S. Term B-7 Lender and U.S. Term B-8 Lender and (C) in form and substance reasonably
satisfactory to the Agent and covering such other matters relating to the Loan Documents and the transac-
tions contemplated by this Amendment, as the Agent shall reasonably request.

() Closing Certificates; Certified Certificate of Incorporation; Good Standing Certif-
icates. The Agent shall have received (i) a certificate of the U.S. Borrower, dated the Amendment No. 14
Effective Date and executed by its Secretary, Assistant Secretary or Responsible Officer, which shall
(A) certify the resolutions of its Board of Directors, members or other body authorizing the execution,
delivery and performance of the Loan Documents to which it is a party, (B) identify by name and title and
bear the signatures of the other officers of the U.S. Borrower authorized to sign the Loan Documents to
which it is a party, and (C) contain appropriate attachments, including the certificate or articles of incorpo-
ration or organization of the U.S. Borrower and a true and correct copy of its by-laws, memorandum and
articles of incorporation or operating, management, partnership or equivalent agreement, as applicable (or,
in each case, certify that there have been no modifications to such documents since those most recently
delivered to the Agent), and (ii) a good standing or equivalent certificate for each Loan Party (other than
any Foreign Borrower) from its jurisdiction of organization to the extent such concept exists in such juris-
diction.

(d) Officers’ Certificate. The Agent shall have received an Officers’ Certificate, dated
as of the Amendment No. 14 Effective Date, certifying that: (A) each of the representations and warranties
set forth in Section 3(a) hereof is true and correct in all material respects on and as of the Amendment No.
14 Effective Date; provided that any representation or warranty that is qualified as to materiality or “Mate-
rial Adverse Effect” shall be true and correct in all respects and (B) the representation and warranty set
forth in each of Section 3(b) and 3(c) hereof'is true and correct on and as of the Amendment No. 14 Effective
Date.




(e) Fees. The Agent and the Lead Arrangers, as applicable, shall have received (i) all
fees (if any) required to be paid to them by the U.S. Borrower as mutually agreed by the U.S. Borrower and
such Persons prior to the Amendment No. 14 Effective Date, (i1) all out-of-pocket expenses (including the
reasonable documented fees and expenses of external legal counsel) for which invoices have been presented
to the U.S. Borrower at least two days prior to the Amendment No. 14 Effective Date and (iii) payment of
all accrued and unpaid interest on the U.S. Term B-5 Loans and U.S. Term B-6 Loans.

(f) Solvency. The Agent shall have received a customary certificate from the vice
president and treasurer of the U.S. Borrower certifying that the Loan Parties, on a consolidated basis on the
Amendment No. 14 Effective Date after giving effect to the transactions contemplated hereby, are solvent
(within the meaning of Section 3.15 of the Amended Credit Agreement).

(g) Borrowing Notice. The Agent shall have received from the U.S. Borrower a cus-
tomary borrowing notice with respect to the U.S. Term B-7 Loans and the U.S. Term B-8 Loans in accord-
ance with the terms of the Amended Credit Agreement.

(h) KYC Information.

(1) Upon the reasonable request of any Lender made at least five days prior to the
Amendment No. 14 Effective Date, the U.S. Borrower shall have provided to the Agent
the documentation and other information so requested in connection with applicable “know
your customer” and anti-money-laundering rules and regulations, including the PATRIOT
Act, in each case at least three Business Days prior to the Amendment No. 14 Effective
Date.

(2) The Agent and each of the U.S. Term B-7 Lenders and U.S. Term B-8 Lenders
cach shall have received at least five Business Days prior to the Amendment No. 14 Effective Date
(or such shorter period as may be reasonably agreed by the Agent) a certification regarding bene-
ficial ownership as required by 31 C.F.R. § 1010.230 with respect to the U.S. Borrower.

(1) Prepayment Notice. The Agent shall have received from the U.S. Borrower, a cus-
tomary notice of prepayment with respect to the U.S. Term B-5 Loans and the U.S. Term B-6 Loans being
repaid on the Amendment No. 14 Effective Date in accordance with the terms of the Existing Credit Agree-
ment.

Section 5. [Reserved)].

Section 6. U.S. Term B-7 Lenders and U.S. Term B-8 Lenders. Each U.S. Term
B-7 Lender and U.S. Term B-8 Lender (a) represents and warrants that (i) it is not an Ineligible Institution
and has full power and authority, and has taken all action necessary. to execute and deliver this Amendment
and to consummate the transactions contemplated hereby and to become a Lender under the Amended
Credit Agreement and a party to the Loss Sharing Agreement, dated as of March 28, 2017 (the “Loss Shar-
ing Agreement”), by and among the Lenders, (ii) it satisfies the requirements specified in the Amended
Credit Agreement that are required to be satisfied by it in order to become a Lender, (iii) from and after the
Amendment No. 14 Effective Date, it shall be bound by the provisions of the Amended Credit Agreement
and the Loss Sharing Agreement as a Lender thereunder and shall have the obligations of a Lender there-
under, (iv) it has received a copy of the Amended Credit Agreement and the Loss Sharing Agreement,
together with copies of the most recent financial statements referred to in Section 3.04(a) of the Amended
Credit Agreement or delivered pursuant to Section 5.01 thereof, as applicable, and such other documents
and information as it has deemed appropriate to make its own credit analysis and decision to enter into this




Amendment and to make its U.S. Term B-7 Loans and/or U.S. Term B-8 Loans on the basis of which it has
made such analysis and decision independently and without reliance on the Agent, the Amendment No. 14
Arrangers, the Amendment No. 14 Co-Managers or any other Lender and (v) it has delivered to the Agent
any documentation required to be delivered by it pursuant to the terms of Section 2.15 of the Amended
Credit Agreement, duly completed and executed by it, if applicable, and (b) agrees that (i) it will, inde-
pendently and without reliance on the Agent, the Amendment No. 14 Arrangers, the Amendment No. 14
Co-Managers or any other Lender, and based on such documents and information as it shall deem appro-
priate at the time, continue to make its own credit decisions in taking or not taking action under the Loan
Documents, (ii) it will appoint and authorize the Agent to take such action on its behalf and to exercise such
powers under the Amended Credit Agreement as are delegated to the Agent, by the terms thereof, together
with such powers as are reasonably incidental thereto, and (iii) it will perform in accordance with their
terms all of the obligations which by the terms of the Loan Documents are required to be performed by it
as a Lender.

Section 7. Tax Matters. For U.S. federal income tax purposes (i) all of the U.S. Term
B-7 Loans (whether issued to refinance the U.S. Term B-5 Loans or issued for cash) will be treated as one
fungible tranche and (ii) all of the U.S. Term B-8 Loans (whether issued to refinance the U.S. Term B-6
Loans or issued for cash) will be treated as one fungible tranche.

Section 8. Waiver of Breakage. Fach U.S. Term B-7 Lender and U.S. Term B-8
Lender hereby waives any claims otherwise available pursuant to Section 2.14(e) of the Existing Credit
Agreement with respect to any loss or expense that such Person may sustain or incur as a consequence of
any event caused by the prepayment of its existing U.S. Term B-5 Loans and/or U.S. Term B-6 Loans with
the proceeds of the U.S. Term B-7 Loans and U.S. Term B-8 Loans on the Amendment No. 14 Effective
Date.

Section 9. [Reserved]

Section 10. Counterparts. This Amendment may be executed in any number of
counterparts and by different parties hereto on separate counterparts, each of which when so executed and
delivered shall be deemed to be an ariginal, but all of which when taken together shall constitute a single
instrument. Delivery of an executed counterpart of a signature page of this Amendment 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 of this Amendment. 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, 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, or any other similar state laws based on
the Uniform Electronic Transactions Act; provided that nothing herein shall require the Agent to accept
electronic signatures in any form or format without its prior written consent and pursuant to procedures
approved by it; provided, further, without limiting the foregoing, (i) to the extent the Agent has agreed to
accept any Electronic Signature, the Agent and each of the Lenders shall be entitled to rely on such
Electronic Signature purportedly given by or on behalf of the U.S. Borrower or any other Loan Party
without further verification thereof and without any obligation to review the appearance or form of any
such Electronic Signature and (ii) upon the request of the Agent or any Lender, any Electronic Signature
shall be promptly followed by a manually executed counterpart.




Section 11. Applicable Law: Jurisdiction. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK. Each of the Loan Parties hereby irrevocably and
unconditionally submits, for itself and its property, to the non-exclusive jurisdiction of any U.S. Federal or
New York State court sitting in the Borough of Manhattan, New York, New York in any action or
proceeding arising out of or relating to this Amendment, or for recognition or enforcement of any judgment,
and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of
any such action or proceeding may be heard and determined in such New York State or, to the extent
permitted by law, Federal court. Each of the parties hereto agrees that a final judgment in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law.

Section 12. Waiver of Jury Trial. EACH PARTY HERETO HEREBY 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 AMENDMENT (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AMENDMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 12,

Section 13. Headings. The headings of this Amendment are for purposes of reference
only and shall not limit or otherwise affect the meaning hereof.

Section 14. Effect of Amendment. Except as expressly set forth herein, (i) this
Amendment shall not by implication or otherwise limit, impair, constitute a waiver of or otherwise aftect
the rights and remedies of the Lenders, the Agent or the [ssuing Banks, in each case under the Existing
Credit Agreement or any other Loan Document, and (ii) shall not alter, modify, amend or in any way affect
any of the terms, conditions, obligations, covenants or agreements contained in the Existing Credit
Agreement or any other provision of either such agreement or any other Loan Document. Each and every
term, condition, obligation, covenant and agreement contained in the Existing Credit Agreement or any
other Loan Document is hereby ratified and re-affirmed in all respects and shall continue in full force and
effect. Each Loan Party reaffirms its obligations under the Loan Documents to which it is party and the
validity of the Liens granted by it pursuant to the Collateral Documents. This Amendment shall constitute
a Loan Document for purposes of the Amended Credit Agreement and from and after the Amendment No.
14 Effective Date, all references to the Credit Agreement in any Loan Document and all references in the
Credit Agreement to “this Agreement,” “hereunder,” “hereof™ or words of like import referring to the Credit
Agreement, shall, unless expressly provided otherwise, refer to the Amended Credit Agreement. Each of
the Loan Parties hereby consents to this Amendment and confirms that all obligations of each such Loan
Party under the Loan Documents to which such Loan Party is a party shall continue to apply to the Amended
Credit Agreement. This Amendment shall not constitute a novation of the Existing Credit Agreement or
any other Loan Document.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly
executed by their respective authorized officers as of the day and year first above written.

ARAMARK SERVICES, INC.

By: /s/ Kerri Howard

Name: Kerri Howard
Title: Treasurer

ARAMARK INTERMEDIATE HOLDCO
CORPORATION

By: _/s/ Kerri Howard

Name: Kerri Howard
Title: Treasurer

EACH OF THE SUBSIDIARY GUARANTORS
LISTED ON SCHEDULE I HERETO

By: _/s/ Kerri Howard
Name: Kerri Howard
Title: Treasurer

[Aramark — Signature Page to Amendment No. 14]




ARAMARK AVIATION SERVICES LIMITED
PARTNERSHIP

By: ARAMARK SMMS LLC, its General Partner

By: ARAMARK SERVICES, INC., its sole member

By: _/s/ Kerri Howard

Name: Kerri Howard
Title: Treasurer

ARAMARK MANAGEMENT SERVICES
LIMITED PARTNERSHIP

By: ARAMARK SMMS LLC, its General Partner

By: ARAMARK SERVICES, INC., its sole member

By: _/s/ Kerri Howard

Name: Kerri Howard
Title: Treasurer

[Aramark — Signature Page to Amendment No. 14]




JPMORGAN CHASE BANK, N.A.,
as Agent

By: /s/ Joon Hur
Name: Joon Hur
Title: Executive Director

[Aramark — Signature Page to Amendment No. 14]




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as the Additional U.S. Term Lender

By: _/s/ Michael Bruggeman
Name: Michael Bruggeman
Title: Vice President

[Aramark — Signature Page to Amendment No. 14]




[The U.S. Term B-7 Consents and U.S. Term B-8 Consents are on file with the Administrative Agent]




Schedule 1

Subsidiary Guarantors

Jurisdiction of Formation

l. Lake Tahoe Cruises, LLC California
2. 0Old Time Coffee Co. California
3. Paradise Hornblower, LLC California
4, 1st & Fresh, LLC Delaware
5. Aramark Asia Management, LLC Delaware
6. Aramark Aviation Services Limited Partnership Delaware
7. Aramark Business & Industry, LLC Delaware
8. Aramark Business Center, LLC Delaware
9. Aramark Business Facilities, LLC Delaware
10. Aramark Campus, LLC Delaware
11. Aramark Confection, LLC Delaware
12. Aramark Construction and Energy Services, LLC Delaware
13. Aramark Construction Services, Inc. Delaware
14. Aramark Correctional Services, LLC Delaware
15. Aramark Educational Group, LLC Delaware
16. Aramark Educational Services, LLC Delaware
17. Aramark Entertainment, LLC Delaware
18, Aramark Facility Services, LLC Delaware
19. Aramark FHC Business Services, LLC Delaware
20. Aramark FHC Correctional Services, LLC Delaware
21, Aramark FHC Healthcare Support Services, LLC Delaware
22, Aramark FHC Refreshment Services, LLC Delaware
23. Aramark FHC School Support Services, LLC Delaware
24, Aramark FHC Services, LLC Delaware
25. Aramark FHC Sports and Entertainment Services, LLC Delaware
26, Aramark FHC, LLC Delaware
27. Aramark Food and Support Services Group, Inc. Delaware
28. Aramark Food Service, LLC Delaware
29, Aramark FSM, LLC Delaware
30. Aramark Global, Inc. Delaware
31. Aramark Healthcare Support Services, Delaware
32 Aramark Industrial Services, LLC Delaware
33. Aramark Japan, LLC Delaware
34, Aramark Management, LLC Delaware
35, Aramark Management Services Limited Partnership Delaware
36. Aramark Mexico Group, LLC Delaware
37. Aramark Organizational Services, LLC Delaware
38. Aramark Processing, LLC Delaware
39, Aramark Rail Services, LLC Delaware
40). Aramark RBI, Inc. Delaware
41. Aramark Refreshment Group, Inc. Delaware
42. Aramark Refreshment Services of Tampa, LLC Delaware




Subsidiary Guarantors

Jurisdiction of Formation

43, Aramark Refreshment Services, LLC Delaware
44, Aramark Schools Facilities, LLC Delaware
45, Aramark Schools, LLC Delaware
46. Aramark SCM, Inc. Delaware
47. Aramark Senior Living Services, LLC Delaware
48, Aramark Services of Puerto Rico, Inc. Delaware
49, Aramark SMMS LLC Delaware
50. Aramark SMMS Real Estate LLC Delaware
51, Aramark Sports and Entertainment Group, LLC Delaware
52 Aramark Sports and Entertainment Services, LLC Delaware
53. Aramark Sports Facilities, LLC Delaware
54, Aramark Sports, LLC Delaware
59 Aramark Togwotee, LLC Delaware
56. Aramark Trademark Services, Inc. Delaware
57. Aramark U.S. Offshore Services, LLC Delaware
58. Aramark Venue Services, Inc. Delaware
59. Aramark WTC, LLC Delaware
60. Aramark/HMS, LLC Delaware
61. Avendra, LLC Delaware
62. Avendra Replenishment, LLC Delaware
63. Avendra Gaming, LLC Delaware
64. BuyEfficient, LLC Delaware
65. Canyonlands Rafting Hospitality, LLC Delaware
606. D.G. Maren II, Inc. Delaware
67. Filterfresh Coffee Service, LLC Delaware
68. Filterfresh Franchise Group, LLC Delaware
69. Fine Host Holdings, LLC Delaware
70. Harry M. Stevens, LLC Delaware
71, HPSI Purchasing Services LLC Delaware
1% Institutional Processing Services LLC Delaware
T Lifeworks Restaurant Group, LLC Delaware
74. Yosemite Hospitality, LLC Delaware
75. American Snack & Beverage, LLC Florida
76. Aramark FHC Kansas, Inc. Kansas
T Aramark Services of Kansas, Inc. Kansas
78. Restaura, Inc. Michigan
79. Travel Systems, LLC Nevada
80. Harry M. Stevens Inc. of New Jersey. New lersey
81, Aramark Technical Services North Carolina, Inc. North Carolina
82, Aramark American Food Services, LLC Ohio
83. Aramark Consumer Discount Company Pennsylvania
84, Harry M. Stevens Inc. of Penn Pennsylvania
85. MyAssistant, Inc. Pennsylvania
86. Aramark Business Dining Services of Texas, LLC Texas




Subsidiary Guarantors

Jurisdiction of Formation

87. Aramark Educational Services of Texas, Texas

88. Aramark Food Service of Texas, LLC Texas

89, Aramark Sports and Entertainment Services of Texas, LLC Texas

90. Brand Coffee Service, Inc. Texas

91. Olympic Peninsula Hospitality, LLC Delaware
92, Aramark Personnel Services, LLC Delaware
93. Glen Canyon Rafting Hospitality, LLC Delaware
94, Crater Lake Hospitality, LLC Delaware
95. Wilderness River Adventures, LLC Delaware
96. North Rim Hospitality, LLC Delaware
97. CIiff House Hospitality, LLC Delaware
98. Liberty Islands Hospitality, LLC Delaware
99, Good Uncle Services, LLC Delaware
100. Aramark Technical Services of New York, LLC Delaware
101. EverSafe Services, LLC Delaware
102, National Mall Hospitality, LLC Delaware
103. Union Supply Group, Inc. California
104, Union Supply Commissary Solutions, Inc. California
105. Next Level Hospitality Services, LLC Delaware
106. Next Level PEO, LLC Delaware
107. NLAL Hospitality LLC Delaware
108. NLNC Hospitality LLC Delaware
109. NLPA Hospitality LLC Delaware
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EXHIBIT A

CREDIT AGREEMENT
Dated as of March 28, 2017
Among

THE FINANCIAL INSTITUTIONS PARTY HERETO,
as Lenders and |ssuing Banks

and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent and Collateral Agent

and

ARAMARK SERVICES, INC.,
ARAMARK CANADA LTD.,
ARAMARK INVESTMENTS LIMITED,
ARAMARK INTERNATIONAL FINANCE, SARL.,
ARAMARK IRELAND HOLDINGS LIMITED,
ARAMARK LIMITED
ARAMARK REGIONAL TREASURY EUROPE, DESIGNATED ACTIVITY COMPANY
and
ARAMARK HOLDING DEUTSCHLAND GMBH (as successor by merger to ARAMARK HOLDINGS GMBH & CO. KG),
as Borrowers

and

ARAMARK INTERMEDIATE HOLDCO CORPORATION,
as Holdings
and
THE OTHER GUARANTORS FROM TIME TO TIME PARTY HERETQ

JPMORGAMN CHASE BANK, N.A.
asaJoint Lead Arranger and Joint Bookrunner

GOLDMAN SACHS LENDING PARTNERSLLC,
CREDIT SUISSE SECURITIES (USA) LLC,

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
WELLS FARGO SECURITIES, LLC
BARCLAYSBANK PLC,

PNC CAPITAL MARKETSLLC
and
MORGAN STANLEY MUFG LOAN PARTNERS, LLC,
as Joint Lead Arrangers, Joint Bookrunners and Co-Syndication Agents

U.S. BANK NATIONAL ASSOCIATION,
THE BANK OF NOVA SCOTIA,

SUMITOMO MITSUI BANKING CORPORATION,
COOPERATIEVE RABOBANK U.A., NEW YORK BRANCH,
TD SECURITIES (USA) LLC
and

COMERICA SECURITIES, INC,,
as Co-Documentation Agents
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CREDIT AGREEMENT dated as of March 28, 2017 (as supplemented by Incremental
Amendment No. 1 (as defined herein), Incremental Amendment No. 2 (as defined herein), Supplement
No. 1, dated as of January 22, 2018, Incremental Amendment No. 3 (as defined herein), Amendment No.
4, dated as of May 11, 2018, Amendment Na. 5 (as defined herein), Amendment No. 6 (as defined
herein), dated as of June 12, 2018, Amendment No. 7 (as defined herein), dated as of October 1, 2018
and Incremental Amendment No. 8 (as defined herein), dated as of January 15, 2020, Amendment No. 9,
dated as of April 22, 2020, Amendment No. 10, dated as of November 12, 2020, Amendment No. 11,
dated as of April 6, 2021, Amendment No. 12, dated as of June 22, 2023, Amendment No. 13, dated as
of June 29, 2023 and Amendment No. 14, dated as of March 27, 2024, and as the same may be further
amended, supplemented or otherwise modified from time to time, this “ Agreement”), among
ARAMARK SERVICES, INC., aDelaware corporation (the“ U.S. Borrower"), ARAMARK CANADA
LTD., acompany organized under the laws of Canada (the “ Canadian Borrower”), ARAMARK
INVESTMENTS LIMITED, alimited company incorporated under the laws of England and Wales (the
“Existing U.K. Borrower”), ARAMARK LIMITED, alimited company incorporated under the laws of
England and Wales (the * Additional U.K. Borrower” together with the Existing U.K. Borrower, the
“U.K. Borrowers® and each individually, a“ U.K. Borrower”), ARAMARK IRELAND HOLDINGS
LIMITED, acompany incorporated under the laws of Ireland, ARAMARK REGIONAL TREASURY
EUROPE, DESIGNATED ACTIVITY COMPANY, acompany incorporated under the laws of Ireland
(together with Aramark Ireland Holdings Limited, the “ Irish Borrowers” and each an “ Irish Borrower™),
ARAMARK HOLDING DEUTSCHLAND GMBH, alimited liability company established under the
laws of Germany (as successor by merger to ARAMARK HOLDINGS GMBH & CO. KG, alimited
partnership (Kommanditgesellschaft) established under the laws of Germany) (the “ German Borrower”)
and ARAMARK INTERNATIONAL FINANCE S.A R.L., aprivate limited liability company (société a
responsabilité limitée) incorporated under the laws of the Grand Duchy of Luxembourg (* Luxembourg")
having its registered office at 562 rue de Neudorf, L-2220 L uxembourg, Grand Duchy of Luxembourg,
registered with the Luxembourg Trade and Companies Register (Registre de commerce et des sociéteés,
Luxembourg) (the * Luxembourg Register") under number B 213.360 (the " Lux Borrower” and, together
with the U.S. Borrower, the Canadian Borrower, the Existing U.K. Borrower, the Additional U.K.
Borrower, the Irish Borrowers, the German Borrower and any Additional Foreign Borrawer, the
“Barrowers’), ARAMARK INTERMEDIATE HOLDCO CORPORATION, a Delaware corporation
(“Holdings"), each Subsidiary of the U.S. Borrower that, from time to time, becomes a party hereto, the
Lenders (as defined in Article ), the Issuing Banks named herein, and JPMORGAN CHASE BANK,
N.A., as administrative agent for the Lenders (in such capacity, the * Administrative Agent”) and

collateral agent for the Secured Parties hereunder (in such capacities, together with its successors and
assigns in such capacities, the “ Agent”).
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NOW THEREFORE, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS

SECTION 1.01  Defined Terms. Asused in this Agreement, the following terms have
the meanings specified below:

uzg;a IFEHEHE RE IEI. l' S 1

ng-Commitments™-means-with-respectte-cach-Revelving
Lender; the i of such-Revolving Lender to-make 2018 Tranche Revolving Leans-in-the

1 Effectiv

ive Date) under the heading “2018 Trane

* 2021 Tranche Revolving Commitments' means with respect to each Revolving Lender,
the commitment of such Revolving Lender to make 2021 Tranche Revolving Loans in the aggregate
principal amount set forth opposite such Revolving Lender’ s name on the Commitments Schedule (for
the avoidance of doubt, as supplemented pursuant to Amendment No. 11 on the Amendment No. 11
Effective Date) under the heading “ 2021 Tranche Revolving Commitments,” as adjusted to reflect each
Assignment and Assumption executed by such Revolving Lender and as such amount may be increased
or reduced pursuant to this Agreement, and “ 2021 Tranche Revolving Commitments’ means the
aggregate 2021 Tranche Revolving Commitments of all Revolving Lenders, which amount, initially as of
the Amendment No. 11 Effective Date, is $1,153,105,142.85.

* 2021 Tranche Revolving Facility” means the 2021 Tranche Revolving Commitments
and the provisions herein related to the 2021 Tranche Revolving Loans and the Letters of Credit
thereunder.

* 2021 Tranche Revolving Loan" has the meaning provided in Section 2.01(a)(t#).

* Acquired Entity or Business’ means any Person, property, business or asset acquired by
the U.S. Borrower or any Restricted Subsidiary, to the extent not subseguently sold, transferred or
otherwise disposed by the U.S. Borrower or such Restricted Subsidiary.




* Acquired Indebtedness’ means, with respect to any specified Person, (a) Indebtedness
of any other Person existing at the time such other Person is merged with or into or became a Restricted
Subsidiary of such specified Person, including Indebtedness incurred in connection with, or in
contempl ation of, such other Person merging with or into, or becoming a Restricted Subsidiary of such
specified Person, and (b) Indebtedness secured by a Lien encumbering any asset acquired by such
specified Person.
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“ Additional Foreign Borrower” means any Restricted Subsidiary of the U.S. Borrower
formed under the laws of Canada, Germany, Ireland, L uxembourg, the United Kingdom or any other
jurisdiction reasonably satisfactory to the Agent and the Revolving Lenders that is designated as an
Additional Foreign Borrower hereunder pursuant to an Officers' Certificate delivered to the Agent and
which has become a Foreign Borrower hereunder pursuant to a supplement to this Agreement and other
documentation reasonably satisfactory to the Agent; provided that (i) in no event shall any Restricted
Subsidiary that is organized under the |aws of a Sanctioned Country or that is a Sanctioned Person
become an Additional Foreign Borrower and (ii) in the case of any Additional Foreign Borrower under
any Revolving Facility, the U.S. Borrower shall have provided not less than fifteen (15) Business Days
prior notice thereof to the Revolving Lenders under such Revolving Facility and shall have furnished to
the Agent and such Revolving Lenders al information and documents as may reasonably be requested by
any of them within five (5) Business Days of the date such notice is provided in order to comply with
applicable“ know your customer” requirements.

“Additional U.K. Borrower” has the meaning assigned to such term in the preamble to
this Agreement.

* Additional U.S. Term B-2-7 Commitment” means, with respect to the Additional U.S.
Term B-2-Lender, the commitment of such Lender to make U.S. Term B-2-7 Loans to the U.S. Borrower
in an aggregate principal amount set-forth-on-Schedule H-to-Amendment-No-5equal to
$69,491,079.91.

“Additional U.S. Term B-2 Lender™ means the Person-listed on Schedule H to




“Additional U.S. Term B-6-8 Commitment” means, with respect to the Additiona U.S.
Term B-6-Lender, the commitment of such Lender to make U.S. Term B-6-8 Loans to the U.S. Borrower
in an aggregate principal amount equal to $769:61+4:256-38-120,666,199.61.

“Additional U.S. Term B-6-Lender” means JPMergan-ChaseWells Fargo Bank,
MN-ANational Association.

“ Adjusted EURIBOR Rate” means, with respect to any Eurocurrency Borrowing
denominated in Euros for any Interest Period, an interest rate per annum equal to (a) the EURIBOR Rate
for such Interest Period multiplied by (b) the Statutory Reserve Rate.

* Adjusted Term SOFR Rate” means, for any Interest Period, an interest rate per annum
equal to the Term SOFR Rate for such Interest Period plus the Term SOFR Adjustment; provided that if
the Adjusted Term SOFR Rate as so determined would be less than 0.00 %, such rate shall be deemed to
be equal to 0.00% for the purposes of this Agreement.
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“ Administrative Questionnaire” means an Administrative Questionnaire in the form
supplied by the Agent.

“ Affiliate” of any specified Person means any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified Person. For
purposes of this Agreement, “ control” (including, with correlative meanings, the terms “ controlling,”
“controlled by" and " under common control with"), as used with respect to any Person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of such Person, whether through the ownership of voting securities, by agreement or otherwise.

“ Affiliate Transaction” has the meaning assigned to such term in Section 6.05(a).

“Agent” has the meaning assigned to such term in the preamble to this Agreement.

“Agent’ s Office” means, with respect to any currency, the Agent' s address and, as
appropriate, account with respect to such currency as the Agent may from time to time notify the U.S.
Borrower and the Lenders.

* Agreement Currency” has the meaning assigned to such term in Section 9.09(f).

“AIM” means AIM Services Co., Ltd., alimited company organized under the laws of
Japan, and its successors,

“ Alternative Currency” means any lawful currency other than Dollarsthat is freely
transferable into Dallars.

“ Amendment No. 5" means Amendment No. 5, dated as of May 24, 2018 by and among
the Loan Parties, the Agent and the Lenders party thereto.

* Amendment No. 5 Arrangers’ means Credit Suisse Loan Funding LLC, JPMargan
Chase Bank, N.A.., Barclays Bank PLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, PNC
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Capital Markets LLC, The Bank of Nova Scotia, TD Securities (USA) LLC and Wells Fargo Securities,
LLC, eachin its capacity asjoint lead arranger.

A o " atw
o

to-the-ArendmentNe-5

sAmendment No. 5 Effective Date™ has the meaning set forth in Amendment No. 5

“Amendment No. 6" means Amendment No. 6, dated as of June 12, 2018 by and among
the Loan Parties, the Agent and the Lenders party thereto,

“ Amendment No. 6 Arrangers’ means Credit Suisse Loan Funding LLC, JPMargan
Chase Bank, N.A.., Barclays Bank PLC, Capital One, National Association, Merrill Lynch, Pierce, Fenner
& Smith Incorporated, Morgan Stanley Senior Funding, Inc., PNC Capital Markets LLC and Wells Fargo
Securities, LLC, each inits capacity asjoint lead arranger.

“ Amendment No. 7 means Amendment No. 7, dated as of October 1, 2018 by and

among the L oan Parties, the Agent and the Lenders party thereto.

“ Amendment No. 7 Arrangers’ means JPMorgan Chase Bank, N.A. and Merrill Lynch,
Fierce, Fenner & Smith Incorporated, PNC Capital Markets LLC, Wells Fargo Securities, LLC, Goldman
Sachs Lending Partners LLC, Credit Suisse Securities (USA) LLC, Barclays Bank PLC and Morgan
Stanley MUFG Loan Partners LLC, each in its capacity asjoint lead arranger.

* Amendment No. 9" means Amendment No. 9, dated as of April 22, 2020, by and anang
the Loan Parties, the Agent and the Lenders party thereto.

“Amendment No. 9 Effective Date” has the meaning set forth-in- Amendment No.-9-

“ Amendment No. 10" means Amendment No. 10, dated as of November 12, 2020, by
and among the L oan Parties, the Agent and the Lenders party thereto.

18-

“ Amendment No. 11" means Amendment No. 11, dated as of April 6, 2021 by and

among the Loan Parties, the Agent and the Lenders party thereto.

* Amendment No. 11 Arrangers’ means JPMorgan Chase Bank, N.A., Goldman Sachs
Lending Partners LLC, BofA Securities, Inc., Wells Fargo Securities, LLC, Credit Suisse Loan Funding
LLC, PNC Capital Markets LLC, Morgan Stanley Senior Funding, Inc. and Barclays Bank PLC, each in
its capacity as joint lead arranger.




“ Amendment No. 11 Co-Documentation Agents’ means Sumitomo Mitsui Banking
Corp., The Bank of Nova Scotia, TD Bank, N.A., Capital One, N.A., Cooperative Rabobank U.A., New
York Branch and U.S. Bank National Association.

sAmendiment No. 11 Effective Dale™ has the-meaning set-forth 1n-Amendment Mo,

-

“ Amendment No. 12" means Amendment No. 12, dated as of June 22, 2023 by and
among the Loan Parties, the Agent and the Lenders party thereto.

* Amendment No. 12 Arrangers’ means JPMorgan Chase Bank, N.A., Wells Fargo
Securities, LLC, Credit Suisse Loan Funding LLC, Goldman Sachs Lending Partners LLC, BofA
Securities, Inc. , PNC Capita Markets LLC, Morgan Stanley Senior Funding, Inc., and Barclays Bank
PLC, eachinits capacity asjoint lead arranger.

“ Amendment No. 12 Co-Documentation Agents’ means The Bank of Nova Scotia, TD
Securities (USA) LLC, Codperatieve Rabobank U.A., New York Branch, U.S. Bank National
Association, Sumitomo Mitsui Banking Corporation, and Capital One, National Association.

has returned a U.S. Term B-6 Censent o the Agem fmer o {he Amendrﬁem Ne 12 Effeetwe Da&&

Amendment No. 13" means Amendment No. 13, dated as of June 29, 2023 by and
d ]

“Amendment No. 14” means Amendment No. 14, dated as of March 27, 2024 by
and among the Loan Parties party thereto, the Agent and the Lenders party thereto.

“Amendment No. 14 Arrangers” means the Wells Fargo Securities, LLC,
JPMorgan Chase Bank, N.A, Goldman Sachs Lending Partners LLC, BofA Securities, Inc.,

Barclays Bank PLC, PNC Capital Markets LLC, Morgan Stanley Senior Fundlngl Inc. and UBS
Securities LLC each in its capacity as joint lead arranger and joint bookrunner.

“Amendment No. 14 Co-Managers” means The Bank of Nova Scotia, Sumitomo
Mitsui Banking Corporation, Cooperatieve Rabobank U.A., TD Securities (USA) LLC, U.S. Bank,

National Association and Capital One, National Association each in its capacity as co-manager.

* Amendment No. 3214 Effective Date" has the meaning set forth in Amendment No.

121

=

“ Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction
applicable to the Borrowers or any of their direct or indirect parent companies or Subsidiaries from time
to time concerning or relating to bribery or corruption.

“ Applicable Amount” means, at any time (the “ Reference Time"), an amount equal to (a)
the sum, without duplication, of:

(i) an amount equal to 50% of the Consolidated Net Income (excluding from
Consolidated Net Income, for this purpose only, any amount that otherwise increased the
Applicable Amount pursuant to clause (iv) or (v) below) of the U.S. Borrower for the period
(taken as one accounting period) from October 1, 2016 to the end of the U.S. Borrower’ s most
recently ended fiscal quarter for which financial statements have been delivered pursuant to

6
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Section 5.01 at the Reference Time, or, in case such Consolidated Net Income for such periodis
adeficit, minus 100% of such deficit, plus

(i) the amount of any capital contributionsin cash, marketable securities or
Qualified Proceeds made to, or any proceeds in cash, marketable securities or Qualified Proceeds
of an issuance of Equity Interests of the U.S. Borrower or any of its direct or indirect parent
companies (or debt securities that have been converted or exchanged into Equity Interests of the
U.S. Borrower or any of itsdirect or indirect parent companies (other than Disqualified Stock))
(in each case, other than (w) Excluded Contributions, (x) proceeds from Equity Interests of any
direct or indirect parent company of the U.S. Borrower constituting the consideration for an
Investment made in reliance on clause (j) of the definition of “ Permitted Investments,” (v) the
Designated Equity Amount and (2) the proceeds of Disqualified Stock of the U.S. Borrower and
Designated Preferred Stock) received by, the U.S. Borrower from and including the Business
Day immediately following the Closing Date through and including the Reference Time,
including any such proceeds from the issuance of Equity Interests of any direct or indirect parent
of the U.S. Borrower to the extent the cash proceeds thereof are contributed to the U.S.
Borrower, plus

(iii) to the extent not already reflected as an increase to Consolidated Net Income or
reflected as areturn of capital or deemed reduction in the amount of such Investment pursuant to
clause (b)(ii) below, the amount of any distribution in cash, marketable securities or Qualified
Proceeds received in respect of any Investment made in reliance on clause (q) of the definition of
“Permitted Investments” and any dividend in cash, marketable securities or Qualified Proceeds
received from an Unrestricted Subsidiary, in each case by the U.S. Barrower or any Restricted
Subsidiary, plus

(iv) to the extent not aready reflected as areturn of capital or deemed reduction in
the amount of such Investment pursuant to clause (b)(ii) below, the aggregate amount received in
cash or marketable securities and the fair market value, as determined in good faith by the U.S.
Borrower, of Qualified Proceeds received after the Closing Date by the U.S. Borrower and its
Restricted Subsidiaries by means of (1) the sale or other disposition (other than to the U.S.
Borrower or a Restricted Subsidiary) of Investments made in reliance on clause (q) of the
definition of “ Permitted Investments,” repurchases and redemptions of such Investments (other
than by the U.S. Borrower or any Restricted Subsidiary) and repayments of loans or advances
that constitute such Investments or (2) the sale (other than to the U.S. Borrower or a Restricted
Subsidiary) of Equity Interestsin an Unrestricted Subsidiary (solely to the extent that such
Investments in Unrestricted Subsidiaries were outstanding in reliance on clause (g) of the
definition of “ Permitted Investments®), plus

(v)  totheextent not already reflected asareturn of capital or deemed reductionin
the amount of such Investment pursuant to clause (b)(ii) below, the excess, if any, of (x) the fair
market val ue of any Unrestricted Subsidiary redesignated after the Closing Date as a Restricted
Subsidiary (as determined by the U.S. Borrower in good faith or, if such fair market value
exceeded $150.0 million in writing by an Independent Financial Advisor) at the time of such
redesignation to the extent that any Investment in such Unrestricted Subsidiary by the U.S.
Borrower or any Restricted Subsidiary was made in reliance on clause (g) of the definition of
“ Permitted Investments’ over (y) the aggregate actual amount of Investmentsin such
Unrestricted Subsidiary made in reliance on clause (g) of the definition of * Permitted
Investments,” plus
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(i) $1,400.0 million,
minus (b) the sum, without duplication, of:

0] the aggregate actual amount of Restricted Payments made pursuant to Section
6.04(i) since the Closing Date and prior to the Reference Time; and

(i) the aggregate actual amount of Investments made in reliance on clause () of the
definition of * Permitted Investments’ (net of any return of capital in respect of such Invesiment
or deemed reduction in the amount of such Investment including, without limitation, upon the
redesignation of any Unrestricted Subsidiary as a Restricted Subsidiary or the sale of any such
Investment for cash or Qualified Proceeds).

“Applicable Lending Office” means, with respect to each Lender, (a) its U.S. Lending
Officein the case of alLoan to the U.S. Borrower, (b) its U.K. Lending Office in the case of aLoan to
any U.K. Borrower, (c) its Canadian Lending Office in the case of a Loan to the Canadian Borrower, (d)
its Irish Lending Office in the case of aLoan to any Irish Borrower, (e) its German Lending Office, in the
case of alLoan made to the German Borrower and (f) its Luxembourg Lending Officein the case of a
Loan made to the Lux Borrower.

“ Applicable Percentage” means, with respect to any Lender, the percentage of the total
Dollar Equivalent of the aggregate outstanding Term Loans and Commitments represented by such
Lender's Term Loans and Commitments; provided that in the case of Section 2.19 when a Defaulting
Lender shall exist, “ Applicable Percentage” shall mean the percentage of the total Dollar Equivalent of
the aggregate outstanding Term Loans and Commitments (disregarding any Defaulting Lender's Term
Loans and Commitments) represented by such Lender’ s Dollar Equivalent of the aggregate outstanding
Term Loans and Commitments. If the Term Loans have been repaid and the Commitments have
terminated or expired, the Applicable Percentages shall be determined based upon the Term Loans and
Commitments most recently in effect, giving effect to any assignments and to any Lender' s status as a
Defaulting Lender at the time of determination.

“ Applicable Rale” means a percentage per annum equa to:

{a) with respect to WS, Term B Loans (i) until delivery of financial statements

Ferm
Pricing Consolidated Benehmark Base-Rate
Level Leverage Ratie Loans Loans
- >-3:00-to-1-00 2-:00% 1+-00%
2 <-3:00-te-1-00 5% 6-75%

Any-increase-or-decrease-inthe-Apphecable- Rate-pursuant-to-this-clause{a)-resulting

purstant-te-Section-5:01(c);provided-thatH-a-Comphance-Certificate-is-net-delivered-by
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(ba)  with respect to GanadianTFerm-A-2-Loans,-Canadian Term A-3 Loans, Euro
Term A-+LeansEuroTerm-A-2Loans—YeaTerm-C-2 Loans, 2021 FrancheRevelving
Leans2648-Tranche Revalving Loans and Commitment Fees and LC Fees under each-ef-the
2021 Tranche Revelving-Factity-and-the-2018-Franche-Revolving Facility, (i) until delivery of
financial statements for the fiscal quarter ending June 25, 2021 pursuant to Section 5.01(b) and
the related Compliance Certificate pursuant ta Section 5.01(c), (A) for Eurocurrency Rate Loans,
BA Rate Loans, Term Benchmark Loans and LC Fees, 1.625%, (B) for SONIA Rate L oans,
1.6576%, (C) for Base Rate Loans and Canadian Base Rate Loans, 0.625%, and (D) for
Commitment Fees, 0.300% and (ii) thereafter, the following percentages per annum, based upon
the Consolidated L everage Ratio as set forth in the most recent Compliance Certificate received
by the Agent pursuant to Section 5.01(c):

Eurocurrency
Rate Loans,
BA Rate Base Rate
Loans, Term Loans and
Benchmark Canadian
Pricing Consolidated Loansand LC Base Rate SONIA Rate | commitment
Level Leverage Ratio Fees Loans . Loans Fee Rate
1 >4.7510 1.00 1.625% 0.625% [ 1.6576% 0.300%
2 <4.75 10 1.00 but 1.500% 0.500% i 1.5326% 0.250%
>4.25t0 1.00 _
3 < 4.25t0 1.00 but 1.375% 0.375% 1.4076% 0.200%
>3.7510 1.00 _
3 < 3.751t0 1.00 but 1.250% 0.250% | 1.2826% 0.200%
>3.251t0 1.00 .
4 <3.25t01.00 1.125% 0.125% | 1.1576% 0.150%

Any increase or decrease in the Applicable Rate pursuant to this clause (b) resulting from a
change in the Consolidated L everage Ratio shall hecome effective as of thefirst Business Day
immediately following the date a Compliance Certificate is delivered pursuant to Section 5.01(c);
provided that, if a Compliance Certificate is not delivered by the date required by Section 5.01(c)
then, {i}-in the case of the 2021 Tranche Revolving Loans, 2618 Franche-Revelving-eans;
CapadianTerm-A-2-Leans-Canadian Term A-3 Loans-EureTerm-A-1toans, Euro Term
A-2 Loans, Commitment Fees and LC Fees, at the option of the Required Financial Covenant
Lenders, Pricing Level 1 shal apply from the Business Day following the date such Compliance
Certificate was required to be delivered until the first Business Day following the date such
Compllanoe Cettlflcate is delwered—ané{u) in th&easeef Eh& ‘v!en—T erm{lﬁz Lﬂans—at the

reqmred—t&he dehvered tm%ri thefrrs% Btﬁmess{)ay feﬂwng 'fhe date sueh €ﬁmﬁl+anee
Certificate-is-delivereds;;
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+76%-and-(B)for-Base-Rate-Loans;6:-75%6;

(eb)  withrespect to U.S. Term B-4 Loans, (A) for Term Benchmark Loans, 1.75%:
and (B) for Base Rate Loans, 0.75%;

(gc)  withrespect to U.S. Term B-6-7 Loans; and U.S. Term B-8 Loans (A) for Term
Benchmark Loans, 2:502.00%, and (B) for Base Rate L oans, +:561.00%; and

(Rd)  with respect to any New Term Loan or Extended Term Loan of any Class or any
Revalving Loan, Commitment Fee or LC Fee under any New Revolving Facility, the “ Applicable
Rates’ set forth in the supplement relating thereto entered into pursuant to Section 2.19.

“ Approved Electronic Communications’ means each notice, demand, communi cation,

information, document and other material that any L oan Party is obligated to, or otherwise chooses to,
provide to the Agent pursuant to any Loan Document or the transactions contemplated therein, including
(&) any supplement, joinder or amendment to the Collateral Documents and any other written contractual
obligation delivered or required to be delivered in respect of any Loan Document or the transactions
contempl ated therein and (b) any financia statement, financial and other report, notice, request,
certificate and other information material.

“ Approved Fund" has the meaning assigned to it in Section 9.04(b).
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" Asset Sale Prepayment Event” means any Disposition of any business units, assets or
other property of the U.S. Borrower or any of the Restricted Subsidiaries not in the ordinary course of
business (including any Disposition of any Equity Interests of any Subsidiary of the U.S. Borrower
owned by the U.S. Borrower or a Restricted Subsidiary). Notwithstanding the foregoing, the term * Asset
Sale Prepayment Event” shall not include any transaction permitted (or not expressly prohibited) by
Section 6.06, other than transactions consummated in reliance on Section 6.06(j) or (n).

“ Assignment and Assumption” means an assignment and assumption entered into by a
Lender and an assignee (with the consent of any party whose consent is required by Section 9.04), and
accepted by the Agent, in the form of Exhibit B or any other form approved by the Agent.

* Attributable Debt” in respect of a Sale and L ease-Back Transaction means, as at the
time of determination, the present value (discounted at the interest rate then borne by the U.S. Term B
Loans that are Eurocurrency Rate Loans (as if such Loans were currently outstanding at such time),
compounded annually) of the total obligations of the lessee for rental payments during the remaining
term of the lease included in such Sale and Lease-Back Transaction (including any period for which such
lease has been extended); provided, however, that if such Sale and Lease-Back Transaction resultsin a
Capitalized Lease Obligation, the amount of |ndebtedness represented thereby will be determined in
accordance with the definition of * Capitalized L ease Obligation.”

“ Available Currency” means each of Dallars, Euro, Sterling and Canadian Dollars and
any other currency approved in accordance with Section 1.09.

“BA Interest Period” means, relative to any BA Rate Loan, the period beginning on (and
including) the date on which such BA Rate Loan is made or continued to (but excluding) the date which
is one, two or three months thereafter, as selected by the applicable Borrower; provided that (a) if any
BA Interest Period would end on aday other than a Business Day, such BA Interest Period 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 BA Interest Period shall end on the next preceding Business
Day, (b) any BA Interest Period that commences on the last Business Day of a calendar month (or on a
day for which there is no numerically corresponding day in the last calendar month of such BA Interest
Period) shall end on the last Business Day of the |ast calendar month of such BA Interest Period and (c)
no BA Interest Period shall end after the final maturity for the applicable Facility.

“BA Rate” means, with respect to any BA Interest Period for any BA Rate Loan, (a) in
the case of any Lender named in Schedule | of the Bank Act (Canada), the rate determined by the Agent
to be the average offered rate for bankers acceptances for the applicable BA Interest Period appearing on
Reuters Screen CDOR (Certificate of Deposit Offered Rate) page as of 10:00 am. (New York City time)
on the second full Business Day next preceding the first day of each BA Interest Period and (b) in the
case of any other Lender, (i) the rate per annum set forth in clause (a) above plus (ii) 0.10%. In the event
that such rate does not appear on the Reuters Screen CDOR (Certificate of Deposit Offered Rate) page
(or otherwise on the Reuters screen), the BA Rate for the purposes of this definition shall be determined
by reference to such other comparable publicly available service for displaying bankers' acceptance rates
as may be selected by the Agent. Notwithstanding the foregoing, in the event that the BA Rate as
determined above for any BA Interest Period shall be less than 0.00% per annum, the BA Rate for such
BA Interest Period shal instead be deemed to be 0.00% per annum.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the
applicable EEA Resolution Authority in respect of any liability of an EEA Financial Ingtitution.

11
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“Bail-In Legislation” means, with respect to any EEA Member Country implementing
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European
Union, the implementing |aw for such EEA Member Country from time to time which is described in the
EU Bail-In Legislation Schedule.

“ Bankruptcy Event” means, with respect to any Person, such Person becomes the
subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee,
administrator, custodian, assignee for the benefit of creditors or smilar Person charged with the
reorganization or liquidation of its business appointed for it, or, in the good faith determination of the
Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence
in, any such proceeding or appointment; provided that a Bankruptcy Event shall not result solely by
virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a
Governmental Authority or instrumentality thereof, unless such ownership interest resultsin or provides
such Person with immunity from the jurisdiction of courts within the United States or from the
enfarcement of judgments or writs of attachment on its assets or permit such Person (or such
Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or
agreements made by such Person.

“Base Rate” means, for any day, arate per annum equal to the greater of (a) the Prime
Ratein effect on such day, (b) the NYFRB Rate in effect on such day plus %z of 1% and (c) the Adjusted
Term SOFR Rate for a one month Interest Period as published two U.S. Government Securities Business
Days prior to such day (or if such day is not aU.S. Government Securities Business Day, the
immediately preceding U.S. Government Securities Business Day) plus 1%; provided that for the
purpose of this definition, the Adjusted Term SOFR Rate far any day shall be based on the Term SOFR
Reference Rate at approxi mately 5:00 am. Chicago time on such day (or any amended publication time
for the Term SOFR Reference Rate, as specified by the CME Term SOFR Administrator in the Term
SOFR Reference Rate methodology). Any change in the Base Rate due to a change in the Prime Rate,
the NY FRB Rate, the Eurocurrency Rate or the Adjusted Term SOFR Rate shall be effective from and
including the effective date of such change in the Prime Rate, the NYFRB Rate, the Eurocurrency Rate
or the Adjusted Term SOFR Rate, respectively.

* Benchmark Replacement” means the first alternative set forth in the order below that
can be determined by the Administrative Agent for the applicable Benchmark Replacement Date;
provided that, in the case of any Loan denominated in an Alternative Currency, " Benchmark
Replacement” shall mean the alternative set forth in (2) below:

(1) in the case of any Loan denominated in Dallars, (a) Daily Simple SOFR and (b) the
related Benchmark Replacement Adjustment; or

(2) the sum of: (&) the alternate benchmark rate for the applicable currency that has been
selected by the Administrative Agent and the applicable Borrowers for the applicable Corresponding
Tenor giving due consideration to (i) any selection or recommendation of areplacement rate or the
mechanism for determining such arate by the Relevant Governmental Body and/or (ii) any evolving or
then-prevailing market convention for determining arate of interest as a replacement to the Eurocurrency
Rate, Term SOFR Rate or BA Rate, as applicable, for syndicated credit facilities denominated in an
applicable currency and (b) the Benchmark Replacement Adjustment;

provided that, if the Benchmark Replacement as so determined would be less than zero,
the Benchmark Replacement will be deemed to be zero for the purposes of this Agreement; provided
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further that any such Benchmark Replacement shal be administratively feasible as determined by the
Administrative Agent in its sole discretion.

“Benchmark Replacement Adjustment” means the spread adjustment, or method for
calculating or determining such spread adjustment, (which may be a positive or negative value or zero)
for the applicable currency that has been selected by the Administrative Agent and the applicable
Borrowers for the gpplicable Corresponding Tenor giving due consideration to (i) any selection or
recommendation of a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of the Eurocurrency Rate, Term SOFR Rate or BA Rate, as applicable,
with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body and/or (ii)
any evolving or then-prevailing market convention for determining a spread adjustment, or methad for
calculating or determining such spread adjustment, for the replacement of the Eurocurrency Rate, Term
SOFR Rate, or BA Rate, as applicable, with the applicable Unadj usted Benchmark Replacement for
syndicated credit facilities denominated in an applicable currency at such time (for the avoidance of
doubt, such Benchmark Replacement Adjustment shall not be in the form of areduction to the
Applicable Rate).

“ Benchmeark Replacement Conforming Changes’ means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
“Base Rate,” the definition of “ Canadian Base Rate," the definition of “ Interest Period,” the definition of
" Eurocurrency Interest Period,” the definition of “ Term Benchmark Interest Period,” the definition of
“BA Interest Period,” the definition of * Business Day,” or the definition of “ U.S. Government Securities
Business Day,” timing and frequency of determining rates and making payments of interest and other
administrative matters) that the Administrative Agent decides in its reasonable discretion may be
appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit
the administration thereof by the Administrative Agent in amanner substantially consistent with market
practice (or, if the Administrative Agent decides that adoption of any portion of such market practiceis
not administratively feasible or if the Administrative Agent determines that no market practice for the
administration of the Benchmark Replacement exists, in such other manner of administration as the
Administrative Agent decides is reasonably necessary in connection with the administration of this
Agreement).

“Benchmark Replacement Date” means the earlier to occur of the following events with
respect to the Eurocurrency Rate, Term SOFR Rate or BA Rate, as applicable, for any currency:

(1) in the case of clause (1) or (2) of the definition of “ Benchmark Transition Event,” the
later of (a) the date of the public statement or publication of information referenced therein and
(b) the date on which in the case of the Eurocurrency Rate, the administrator of the Eurocurrency
Screen Rate, in the case the BA Rate, the administrator of the Canadian Dollar Offered Rate, or
in the case of the Term SOFR Rate, the CME Term SOFR Administrator permanently or
indefinitely ceases to provide the Eurocurrency Screen Rate (or, in the case the BA Rate, the
Canadian Dallar Offered Rate); or

(2) in the case of clause (3) of the definition of “ Benchmark Transition Event,” the date
of the public statement or publication of infarmation referenced therein.

“ Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to the Eurocurrency Rate, Term SOFR Rate or BA Rate, as applicable, for any
currency:
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(1) apublic statement or publication of information by or on behalf of in the case of the
Eurocurrency Rate, the administrator of the Eurocurrency Screen Rate, in the case the BA Rate,
the administrator of the Canadian Dollar Offered Rate, or, in the case of the Term SOFR Rate,
the CME Term SOFR Administrator, announcing that such administrator has ceased or will cease
to provide the Eurocurrency Screen Rate, the Canadian Dollar Offered Rate, or the Term SOFR
Rate, as appliable, permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the Eurocurrency
Screen Rate, the Canadian Dollar Offered Rate, or Term SOFR Rate, as applicable;

(2) apublic statement or publication of information by the regulatory supervisor in the
case of the Eurocurrency Rate, the administrator of the Eurocurrency Screen Rate, in the case the
BA Rate, the administrator of the Canadian Dollar Offered Rate, or, in the case of the Term
SOFR Rate, the CME Term SOFR Administrator, the U.S. Federal Reserve System, an
insolvency official with jurisdiction over the administrator for the Eurocurrency Screen Rate, the
administrator of the Canadian Dollar Offered Rate, or the CME Term SOFR Administrator, as
applicable, aresolution authority with jurisdiction over the administrator for the Eurocurrency
Screen Rate, the administrator of the Canadian Dollar Offered Rate, or the CME Term SOFR
Administrator, as applicable, or acourt or an entity with similar insolvency or resolution
authority over the administrator for the Eurocurrency Screen Rate, the administrator of the
Canadian Dallar Offered Rate, or the CME Term SOFR Administrator, as applicable, in each
case which states that the administrator of the Eurocurrency Screen Rate, the administrator of the
Canadian Dollar Offered Rate, or the CME Term SOFR Administrator, as applicable, has ceased
or will cease to provide the Eurocurrency Screen Rate, the Canadian Dollar Offered Rate, or the
Term SOFR Rate, as applicable, permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue to provide the
Eurocurrency Screen Rate, the BA Rate, or the Term SOFR Rate, as applicable; and/or

(3) apublic statement or publication of information by the regulatory supervisor for in
the case of the Eurocurrency Rate, the administrator of the Eurocurrency Screen Rate, in the case
the BA Rate, the administrator of the Canadian Dollar Offered Rate, or, in the case of the Term
SOFR Rate, the CME Term SOFR Administrator, announcing that the Eurocurrency Screen
Rate, the BA Rate, or the Term SOFR Rate, as applicable, is no longer representative.

“Benchmark Transition Start Date” means (&) in the case of a Benchmark Transition
Event, the earlier of (i) the applicable Benchmark Replacement Date and (ii) if such Benchmark
Transition Event is a public statement or publication of information of a prospective event, the 90th day
prior to the expected date of such event as of such public statement or publication of information (or if
the expected date of such prospective event is fewer than 90 days after such statement or publication, the
date of such statement or publication) and (b) in the case of an Early Opt-in Election, the date specified
by the Administrative Agent or the Required Class Lenders of each Facility providing for Loans in the
applicable currency, as applicable, by notice to the applicable Borrowers, the Administrative Agent (in
the case of such notice by the Required Class Lenders of each Facility providing for Loans in the
applicable currency) and the Lenders.

* Benchmark Unavailability Period” means, if aBenchmark Transition Event and its
related Benchmark Replacement Date have occurred with respect to the Eurocurrency Rate, Term SOFR
Rate or BA Rate, as applicable, for the applicable currency and solely to the extent that such
Eurocurrency Rate, Term SOFR Rate or BA Rate, as applicable, has not been replaced with a Benchmark
Repl acement, the period (x) beginning at the time that such Benchmark Replacement Date has occurred
if, at such time, no Benchmark Replacement has replaced the Eurocurrency Rate, Term SOFR Rate or
BA Rate, as applicable, for al purposes hereunder in accordance with Section 2.14 and (y) ending at the
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time that a Benchmark Replacement has replaced the Eurocurrency Rate, Term SOFR Rate or BA Rate,
as applicable, for all purposes hereunder pursuant to Section 2.14.

“Board" means the Board of Governors of the Federal Reserve System of the United
States of America

“Board of Directors’ means (a) with respect to a corporation, the board of directors of
the corparation, (b) with respect to a partnership, the board of directors of the general partner of the
partnership and (c) with respect to any other Person, the board or committee of such Person serving a
similar function.

“ Board Resolution” means, with respect to the U.S. Borrower, a duly adopted resolution
of the Board of Directors of the U.S. Borrower or any committee thereof.

“Borrower DTTP Filing” means an HMRC Form DTTP2 duly completed and filed by
the relevant U K. Borrower, which:

(a) whereit relates to a Treaty Lender that is a Lender on the day this Agreement is
entered into, contains the scheme reference number and jurisdiction of tax residence stated opposite that
Lender's name in Schedule |, and:

(i) where the U.K. Borrower is a Borrower on the day this Agreement is entered into, is
filed with HMRC within 30 days of the date of this Agreement; or

(ii) where the U.K. Borrower isnot a Borrower on the day this Agreement is entered
into, is filed with HMRC within 30 days of the date on which that U.K. Borrower becomes a Borrower;
or

(b) whereit relatesto a Treaty Lender that is not a party to this Agreement on the date on
which this Agreement is entered into, contains the scheme reference number and jurisdiction of tax
residence stated in respect of that Lender in the relevant Assignment and Assumption or as otherwise
notified to the Agent or to the U.K. Barrower in writing on the relevant Lender becoming a party to this
Agreement; and:

(i) where the U.K. Borrower is a Borrower as at the relevant assignment date, isfiled
with HM Revenue & Customs within 30 days of that date; or

(ii) where the U.K. Borrower isnot a Borrower as at the relevant assignment date, is
filed with HM Revenue & Customs within 30 days of the date on which that U.K. Borrower becomes a
Borrower,

“Borrowers’ has the meaning assigned to such term in the preambl e to this Agreement;
provided that upon the repayment in full of all Loans made to any Foreign Borrower and the return of all
Letters of Credit issued for such Foreign Borrower or the assumption of such Foreign Barrower' s
Foreign Obligations by another Person as contemplated by the definition of *“ Change of Control” or as
permitted by Section 6.03, then such Foreign Borrower shall cease to congtitute a“ Borrower” or
“Foreign Borrower” (or any equivalent term) hereunder.

“Borrowing" means any Loans of the same Class, Type and currency to the same
Borrower made, converted or continued on the same date and, in the case of Eurocurrency Rate Loans,
Term Bmchmar_k Loans or BA Rate Loans, asto which asingle Interest Period isin effect:—_@

bty
=

CHoHoHT
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“Borrowing Date” means a date on which any Borrowing is made pursuant to Section

2.02.

* Borrowing Request” means arequest by a Borrower for a Borrowing in accordance
with Section 2.02 and substantialy in the form attached hereto as Exhibit E, or such other form as shall
be approved by the Agent.

* Business Day” means any day that is not a Saturday, Sunday or other day on which
commercial banksin New York City are authorized or required by law to remain closed and () if the
applicable Business Day relates to notices, determinations, fundings and payments in connection with the
Eureeurreney-Rateforany-Eurecurreney-Rateany Loan denominated in Sterling er-¥enr-aday on
which banks are open for general businessin London; (b) if the applicable Business Day relates to
notices, determinations, fundings and payments in connection with EURIBOR-er-any-Eurocurreney
Rate-Leoan-deneminatecHinEurs, any day (i) on which banks are open for general businessin London
and (ii) whichisa TARGET Day; (c) if the applicahle Business Day relates to notices, determinations,

fundlngsa'nd paynmts in connectlon thh the %M%&wmeaﬁeﬂwﬂm&eaﬂ

I&kye%&pan {d)mheapmleableﬁusmes&aayrekafes{eﬂeuees—dﬁermmaﬂeﬂs %némgsané

Canadian Base Rate, the BA Rate, Canadian Base Rate Loans or BA
Rate Loans, aday of the year on which banks are not required or authorized to close in Toronto, Canada
and (ed) in relation to Loans referencing the Adjusted Term SOFR Rate and any interest rate settings,
fundings, disbursements, settlements or payments of any such Loans referencing the Adjusted Term
SOFR Rate or any other dealings of such Loans referencing the Adjusted Term SOFR Rate, any such day
that isonly aU.S. Government Securities Business Day.

" Canadian Base Rate" means the rate determined by the Agent as the higher of (i) the
annual rate of interest announced by the Agent (or any of its branches) asbeing its " prime rate” for
determining interest rates on Canadian Dollar-denominated commercia |oans made by it in Canada and
(ii) the BA Rate (after giving effect to any minimum rate set forth in the definition thereof) for aone
month BA Interest Period commencing on such day (or, if such day is nat a Business Day, the
immediately preceding Business Day) plus 1.00%.

“Canadian Borrower” has the meaning assigned to such term in the preamble to this

Agreement.
“Canadian Dollar™ and “ C$” each mean the lawful currency of Canada
“ Canadian Lending Office” means, with respect to any Lender, the office of such Lender

specified asits * Canadian Lending Office” in its Administrative Questionnaire or such other office of
such Lender as such Lender may from time to time specify to the U.S. Borrower and the Agent.

aﬂd as such ameunt may be mcrease& or re&ueed pursu&m 1o this Agr«eemen{ and Canadlan
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“Canadian Term A-3 Lender” means each Lender that has a Canadian Term A-3

CommitmentLoan.

" Canadian Term A-3 Loan” hasthe-meaningassigned-tosuchterm-inSeetion
Z0HbYbev-and-shatHnelude-alb-means each “Canadian Term A-3 Leans-fundedLoan” outstanding
under this Agreement on the Amendment No. $114 Effective Date pursuant-to-the CanadianFerm
A-S-Commitments.

* Canadian Term A-3 Loan Facility” means the provisions herein related to the Canadian
Term A-3 Commitmentsand-the CanadianTerm-A-3-Loans.

* Canadian Term A-3 Loan Maturity Date” means April 6, 2026.

“ Capital Expenditures’ means, for any period, the aggregate, without duplication, of (a)
all expenditures (whether paid in cash or accrued as liabilities) by the U.S. Borrower and the Restricted
Subsidiaries during such period that, in conformity with GAAP, are or are required to be included as
additions during such period to property, plant or equipment reflected in the consolidated bal ance sheet
of the U.S, Borrower and the Restricted Subsidiaries; (b) the capitalized amount of any Capitalized Lease
Obligations incurred by the U.S. Borrower and its Restricted Subsidiaries during such period; and (c)
expenditures made for client contract investments and included as additions during the period to other
assets reflected in the consolidated balance sheet of the U.S. Borrower and the Restricted Subsidiaries.

“Capital Stock” means (a) in the case of a corporation, corporate stock, (b) in the case of
an association or business entity, any and al shares, interests, participations, rights or other equivalents
(however designated) of corporate stock, (c) in the case of apartnership or limited liability company,
partnership or membership interests (whether genera or limited) and (d) any other interest or
participation that confers on a Person the right to receive a share of the profits and losses of, or
distributions of assets of, the issuing Person.
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“ Capitalized Lease Obligation” means, subject to Section 1.08, at the time any
determination thereof is to be made, the amount of the liability in respect of a capital |lease that would at
such time be required to be capitalized and reflected as aliability on a balance sheet (excluding the
footnotes thereto) in accordance with GAAP.

“Cash Equivalents’ means:
(a) Dallars;

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

(c) securitiesissued or directly and fully and unconditionally guaranteed or insured
by the government of the United States of Americaor any agency or instrumentality thereof the
securities of which are unconditionally guaranteed as a full faith and credit obligation of such
government with maturities of 24 months or less from the date of acquisition;

(d) certificates of deposit, time deposits and eurodollar time deposits with maturities
of one year or less from the date of acquisition, bankers acceptances with maturities not
exceeding one year and overnight bank deposits, in each case with any commercial bank having
capital and surplus in excess of $250.0 million;

(e) repurchase obligations for underlying securities of the types described in
clauses (c) and (d) above entered into with any financial institution meeting the qualifications
specified in clause (d) above;

(f) commercial paper rated at least " P-1" by Moody' s or at least " A-1" by S&P and
in each case maturing within 12 months after the date of issuance thereof;

(9 investment funds investing at least 95% of their assets in securities of the types
described in clauses (&) through (f) above;

(h) readily marketable direct obligations issued by any state of the United States of
America or any political subdivision thereof having one of the two highest rating categories
obtainable from either Moody' s or S& P with maturities of 24 months or |ess from the date of
acquistion;

(i) Indebtedness or Preferred Stock issued by Persons with arating of * A" or higher
from S&Por “A2" or higher from Moody' s with maturities of 12 months or less from the date of
acquisition; and

)] in the case of any Foreign Subsidiary, investments of comparable tenure and
credit quality to those described in the foregoing clauses (a) through (i) or other high quality
short-term investments, in each case, customarily utilized in countries in which such Foreign
Subsidiary operates for short-term cash management purposes.

Notwithstanding the foregoing, Cash Equivaents shall include amounts denominated in
currencies other than those set forth in clauses (a) and (b) above; provided that such anounts are
converted into ane or more of the currencies set forth in clauses (a) and (b) above as promptly as
practicable and in any event within ten (10) Business Days following the receipt of such amounts.
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* Cash Management Agreement” means any agreement or arrangement to provide cash
management services, including treasury, depository, overdraft, credit or debit card, purchase card,
eectronic funds transfer, bilateral letters of credit and other cash management arrangements.

" Casuaty Event” means, with respect to any equipment, fixed assets or real property
(including any improvements thereon) of the U.S. Borrower or any Restricted Subsidiary, any loss of or
damage to, or any condemnation or other taking by a Governmenta Authority of, such property, the date
onwhich the U.S. Borrower or any of the Restricted Subsidiaries receives insurance proceeds, or
proceeds of acondemnation award or other compensation to replace or repair such property, in each case,
in excess of $10.0 million with respect to any such event.

* CEC" means a Foreign Subsidiary that is a “ controlled foreign corporation” within the
meaning of Section 957 of the Code.

“Changein Law" means the occurrence after the date of this Agreement of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty; (b) any changein any
law, rule, regulation or treaty or in the administration, interpretation or application thereof by any
Governmental Authority; or (c) compliance by the Lender (or, for purposes of Section 2.14(c)(ii), by any
lending office of the Lender or by the Lender’ s holding company, if any) with any request, guideline,
requirement or directive (whether or not having the force of law) of any Governmental Authority made or
issued after the date of this Agreement; provided that notwithstanding anything herein to the contrary, (x)
the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines,
requirements or directives thereunder or issued in connection therewith or in the implementation thereof,
and (y) all requests, rules, guidelines, requirements or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regul atory authorities, in each case pursuant to Base! 111, shall
in each case be deemed to be a“ Change in Law,” regardless of the date enacted, adopted, issued or
implemented, but only to the extent such rules, regulations, or published interpretations or directives are
applied to the U.S. Borrower and its Subsidiaries by the Agent or any Lender in substantially the same
manner as applied to other smilarly situated borrowers under comparable syndicated credit facilities.

“ Change of Control™ means the earliest to occur of:

(a) the sale, lease or transfer, in one or a series of related transactions, of al or
substantially all of the assets of the U.S. Borrower and its Subsidiaries, taken as awhole, to any
Person other than a Permitted Holder; provided that the sale, lease or transfer of a Designated
Business pursuant to Section 6.04(xviii) or Section 6.06(j) will not conglitute the sale, lease or
transfer, in one or a series of related transactions, of dl or substantially all of the assets of the
U.S. Borrower and its Subsidiaries, taken as awhole, for purposes of this clause (@) so long as
the Consolidated L everage Ratio would be no greater than 6.00 to 1.00 after giving pro forma
effect to such sale (including the application of the net proceeds therefrom);

(b) the acquisition by any Person or group, including any group acting far the
purpose of acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1)
under the Exchange Act as in effect on the Closing Date), other than the Permitted Holders, in a
single transaction or in aseries of related transactions, by way of merger, consolidation or other
business combination or purchase of beneficial ownership of 40% or more of the total voting
power of the VVoting Stock of the U.S. Borrower or any of its direct or indirect parent companies;
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() the occurrence of any “ Change of Control” (or any comparable term) in any
document pertaining to the New Senior Notes;

(d) the U.S. Borrower ceasing to be a direct Wholly-Owned Subsidiary of Holdings,
or

©) at any time when any Foreign Obligations (other than contingent obligations for
unasserted claims) of a Foreign Borrower remain outstanding, such Foreign Borrower ceasing to
be a direct or indirect Restricted Subsidiary of the U.S. Borrower (unless a Borrower or a
Subsidiary Guarantor shall expressly have assumed al the Foreign Obligations of such Foreign
Borrower under this Agreement and the other Loan Documents to which such Foreign Borrower
is a party pursuant to an agreement in form reasonably satisfactory to the Agent and the U.S.
Borrower).

For purposes of this definition, including other defined terms used herein in connection with this
definition, (i) * beneficial ownership” shall be as defined in Rules 13(d)-3 and 13(d)-5 under the
Exchange Act as in effect on the date hereof and (ii) the phrase Person or group is within the meaning of
Section 13(d) or 14(d) of the Exchange Act, but excluding any employee benefit plan of such Person or
group or its subsidiaries and any Person acting in its capacity as trustee, agent or other fiduciary or
administrator of any such plan.

Notwithstanding anything to the contrary in this definition or any provision of Section 13d-3 of
the Exchange Act, a Person or group shal not be deemed to beneficially own Equity Intereststo be
acquired hy such Person or group pursuant to a stock or asset purchase agreement, merger agreement,
option agreement, warrant agreement or similar agreement until the consummation of the acquisition of
the Equity Interests in connection with the transactions contemplated by such agreement.

" Class” when used (a) in reference to any Loan or Borrowing, refers to whether such
Loan, or the Loans comprising such Borrowing, are 2021 Tranche Revolving Loans, 2018 Tranehe
Revelving-Leans-Revolving Loans under any other Revolving Facility, U-S—Ferm-A-Leans-Canadian
Ferm-A-2-Loeans-Canadian Term A-3 Loans, Euro Term A-1-LeansEure-Term-A-2 Loans-U-S:
Ferm-B-3-keans, U.S. Term B-4 Loans, U.S. Term B-5-7 Loans, U.S. Term B-6-8 L oans—Yen-Term
C21oeans, New Term Loans of any Series or Extended Term Loans of any Extension Series, (b) in
reference to any Commitment refers to whether such Commitment is ana 2021 Franche Revelving
Commitment—2038-Tranche Revolving Commitment, New Revolving Commitment under any New
Revolving Facility, U.S. Term A-Cemmitment-CanadianTerm-A-2-Commitment-CanadianTerm
A-3-Commitment-EuroTerm-A-L-Commitment-Eure-Term-A-2B-7 Commitment, U.S. Term B-3
Commitment-U-S—Term-B-4-Cemmitment U-S—TFerm-B-5-Cemmitment U5 Term-B-6
Commitment—YenTerm-C-2-8 Commitment or New Term Commitment (with respect to a Series of
New Term Loans) and (c) in reference to any Lender, refers to whether such Lender is a Revolving
Lender under a particular Revolving Facility, U-S-TFerm-A-Lender-Canadian-Term-A-2-Lender;
Canadian Term A-3 Lender, Euro Term A-+tenderEureTerm-A-2 Lender U-5—FermB-3-Lender,
U.S. Term B-4 Lender, U.S. Term B-5-7 Lender, U.S. Term B-6-Lender—YenTerm-C-2-8 Lender or
Lender with a New Term Commitment or holding New Term Loans or Extended Term Loans of any
other Class.

“Closing Date" means March 28, 2017,
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*CME Term SOFR Administrator” means CME Group Benchmark Administration
Limited as administrator of the forward-looking term Secured Overnight Financing Rate (SOFR) (or a
successor administrator).

“ Co-Documentation Agents’ means U.S. Bank Nationa Association, The Bank of Nova
Scotia, Sumitomo Mitsui Banking Corporation, Cotperatieve Rabobank U.A., New Y ork Branch, TD
Securities (USA) LLC and Comerica Securities, Inc., the Amendment No. 11 Co-Documentation
Agents, the Amendment No. 12 Co-Documentation Agents, the Amendment No. 14 Co-Managers,

the Incremental Amendment No. 2 Co-Documentation Agents and the Incremental No. 8
Co-Documentation Agents.

“Code” meansthe Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any “ Collateral” as defined in the Security Agreement, Mortgaged
Property and any and all property owned, leased or operated by a Person from time to time subject to a
security interest or Lien in favor of the Agent for the benefit of the Secured Parties under the Collateral
Documents.

“Collateral Documents' means, collectively, the Security Agreement, the Mortgages and
any other documents granting a Lien upon the Collateral as security for payment of the Secured
Obligations.

“Commitment” means, with respect to any Lender, such Lender' s Revolving
Commitments, if any, and such Lender’ s Term Commitments, if any.

“ Commitment Fee” has the meaning assigned to such term in Section 2.10(a).

“ Commitments” means the aggregate Revolving Commitments and Term Commitments
of al Lenders.

* Commitments Schedule” means Schedule |, as supplemented by Schedule Il to
Amendment No. 11 on the Amendment No. 11 Effective Date.

* Commaodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. 8 1 et seq.),
as amended from time to time, and any successor statute.

* Compliance Certificate” means a certificate of the U.S. Borrower substantially in the
form of Exhibit C.

“Consent™ has the meaning set forth in Amendment No. 14.

“ Consolidated Depreciation and Amortization Expense” means with respect to any
Person for any period, the total amount of depreciation and amorti zation expense of such Person and its
Restricted Subsidiaries for such period on a consolidated basis and otherwise determined in accordance
with GAAP.

" Consolidated Interest Expense” means, with respect to any Person for any period, the
sum, without duplication, of (a) consolidated interest expense of such Person and its Restricted
Subsidiaries for such period, to the extent such expense was deducted in computing Consolidated Net
Income (including (i) amortization of original issue discount resulting from the issuance of Indebtedness
a less than par, (ii) all commissions, discounts and other fees and charges owed with respect to letters of
credit or bankers' acceptances, (iii) noncash interest payments (but excluding any noncash interest
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expense attributable to the movement in the mark-to-market val uation of Hedging Obligations or other
derivative instruments pursuant to GAAP), (iv) the interest component of Capitalized Lease Obligations,
(v) net payments, if any, pursuant to interest rate Hedging Obligations with respect to Indebtedness and
(vi) al commissions, discounts, yield and other fees and chargesin the nature of interest expense related
to any Receivables Facility, and excluding (A) amortization of deferred financing fees, debt issuance
costs, commissions, fees and expenses, (B) any expensing of bridge, commitment and other financing
fees and (C) any redemption premiums paid in connection with the redemption of any Indebtedness, plus
(b) consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period,
whether paid or accrued, less (c) interest income for such period, plus (d) to the extent that EBITDA
attributable to AIM that is accounted for by the equity method of accounting isincluded in EBITDA of
the U.S. Borrower by operation of clause (i) of thelast paragraph of the definition thereof, a
proportionate amount of the consolidated interest expense of such Persons, For purposes of this
definition, interest on a Capitalized L ease Obligation shall be deemed to accrue at an interest rate
reasonably determined by such Person to be the rate of interest implicit in such Capitalized Lease
Obligation in accordance with GAAP.

“ Consolidated L everage Ratio” with respect to any Person as of any date of
determination, means the ratio of (a) the excess of Consolidated Total |ndebtedness of such Person as of
the end of the most recent fiscal quarter for which financial statements have been delivered pursuant to
Section 5.01 over the amount of cash and Cash Equivalents of the U.S. Borrower and its Restricted
Subsidiaries on such date that are free and clear of any Lien (other than non-consensual Permitted Liens
and Permitted Liens of the type set forth in clauses (u) through (x) of the definition of “ Permitted Liens”)
to (b) the aggregate amount of EBITDA of such Person for the period of the most recently ended Test
Period, in each case with such pro forma adjustments to Consolidated Total Indebtedness and EBITDA
as are appropriate and consistent with the pro forma adjustment provisions set forth in the definition of
“Interest Coverage Ratio.”

“ Consolidated Net Income” means, with respect to any Person for any period, the
aggregate of the Net Income of such Person and its Restricted Subsidiaries for such period, on a
consolidated basis, and otherwise determined in accordance with GAAP; provided that, without
duplication:

(a) any net after tax extraordinary, non-recurring or unusua gains or losses (lessdl
fees and expenses relating thereto) or expenses (including relating to severance, relocation,
unusual contract terminations, one time compensation charges, warrants or options to purchase
Capital Stock of adirect or indirect parent of the U.S. Borrower) shall be excluded,

(b) the Net Income for such period shall not include the cumul ative effect of a
change in accounting principles during such period in accordance with GAAP,

(c) any net after-tax income (loss) from disposed or discontinued operations and any
net after-tax gains or losses on disposal of disposed or discontinued operations shall be excluded,

(d) any net after-tax gains or losses (less all fees and expenses relating thereto)
attributable to asset dispositions or the sale or other disposition of any Capital Stock of any
Person other than in the ordinary course of business, as determined in good faith by the U.S.
Borrower, shall be excluded,

(e) the Net Income for such period of any Person that is not a Restricted Subsidiary,
or that is accounted for by the equity method of accounting, shall be excluded; provided that
Consolidated Net Income of the U.S. Borrower shall be increased by the amount of dividends or
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distributions or other payments that are actually paid in cash (or to the extent converted into
cash) to the U.S. Borrower or a Restricted Subsidiary thereof in respect of such period (subject in
the case of dividends, distributions or other payments made to a Restricted Subsidiary to the
limitations contained in clause (f) bel ow),

(f) solely for the purpose of determining the Applicable Amount and Excess Cash
Flow, the Net Income for such period of any Restricted Subsidiary (other than any Subsidiary
Guarantor) shall be excluded if the declaration or payment of dividends or similar distributions
by that Restricted Subsidiary of its Net Income is not at the date of determination wholly
permitted without any prior governmental approval (which has not been obtained) or, directly or
indirectly, by the operation of the terms of its charter or any agreement, instrument, judgment,
decree, order, statute, rule, or governmental regulation applicable to that Restricted Subsidiary or
its stockholders, unless such restriction with respect to the payment of dividends or similar
distributions has been legally waived; provided that Consolidated Net Income of the U.S.
Borrower will beincreased by the amount of dividends or other distributions or other payments
actually paid in cash (or to the extent converted into cash) to the U.S. Borrower or a Restricted
Subsidiary thereof in respect of such period, to the extent not already included therein,

(g any increase in amortization or depreciation or other noncash charges resulting
from the application of purchase accounting in relation to any acquisition (including, for the
avoidance of doubt, the acquisition of Aramark Corporation in January 2007) that is
consummated before or after the Closing Date, net of taxes, shall be excluded,

(h) any net after-tax income (loss) from the early extinguishment of Indebtedness or
Hedging Obligations or other derivative instruments shall be excluded,

(i) any impairment charge or asset write-off, in each case pursuant to GAAP, and
the amortization of intangibles arising pursuant to GAAP shall be excluded, and

)] any noncash compensation expense resulting from the application of Accounting
Standards Codification 718 or any deferred compensation charges net of any cash payments
made under such deferred compensation plans during such period to officers, directors,
managers, consultants or employees (or their estates, Controlled Investment Affiliates or
Immediate Family Members) shall be excluded.

“ Consolidated Secured Debt Ratio” as of any date of determination means the ratio of (a)
the excess of (i) Consolidated Total Indebtedness that is secured by any Lien as of the end of the most
recent fiscal quarter for which financial statements have been delivered pursuant to Section 5.01 (or, for
purposes of Section 6.10, as of such date) over (ii) an amount egual to the amount of cash and Cash
Equivalents of the U.S. Borrower and its Restricted Subsidiaries on such date that are free and clear of
any Lien (other than non-consensual Permitted Liens and Permitted Liens of the type set forth in clauses
(u) through (x) of the definition of “ Permitted Liens") to (b) EBITDA of the U.S. Borrower for the period
af the most recently ended Test Period, in each case with such pro forma adjustments to Consolidated
Total Indebtedness and EBITDA, mutatis mutandis, as are set forth in the definition of * Interest
Coverage Ratio"; provided that, for the purposes of testing whether an Event of Default has occurred
under Section 6.10 as of any date, no pro forma adjustments shall be made with respect to any event
accurring after such date.

“Consolidated Total Indebtedness’ means, as at any date of determination, an amount
equal to the sum of (a) the aggregate amount of all outstanding |ndebtedness of the U.S. Borrower and
the Restricted Subsidiaries on a consolidated basis consisting of 1ndebtedness for borrowed money,
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obligations in respect of Capitalized Lease Obligations, Attributable Debt in respect of Sale and
Lease-Back Transactions and debt obligations evidenced by bonds, notes, debentures or similar
instruments or letters of credit or bankers' acceptances (and excluding any undrawn letters of credit), (b)
the aggregate amount of al outstanding Disqualified Stock of the U.S. Borrower and all Disqualified
Stock and Preferred Stock of the Restricted Subsidiaries on a consolidated basis, with the amount of such
Disgualified Stock and Preferred Stock equal to the greater of their respective voluntary or involuntary
liquidation preferences and Maximum Fixed Repurchase Prices and (c) the aggregate outstanding amount
of advances under any Receivables Facility of the U.S. Borrower or any of its Restricted Subsidiaries, in
each case determined on a consolidated basis in accordance with GAAP. For purposes of this definition,
the “ Maximum Fixed Repurchase Price” of any Disqualified Stock or Preferred Stock that does not have
afixed repurchase price shall be calculated in accordance with the terms of such Disgualified Stock or
Preferred Stock asif such Disqualified Stock or Preferred Stock were purchased on any date on which
Consolidated Total Indebtedness shall be required to be determined pursuant to this Agreement, and if
such priceis based upon, or measured by, the fair market value of such Disgualified Stock or Preferred
Stock, such fair market value shall be determined reasonably and in good faith by the U.S. Borrower.

“ Consolidated Warking Capital” means, at any date, the excess of (a) the sum of al
amounts (other than cash and Cash Equivalents) that would, in conformity with GAAP, be set forth
opposite the caption “ total current assets’ (or any like caption) on a consolidated balance sheet of the
U.S. Borrower and its Restricted Subsidiaries at such date over (b) the sum of al amounts that would, in
conformity with GAAP, be set forth opposite the caption " total current liabilities’ (or any like caption)
on a consolidated bal ance sheet of the U.S. Borrower and its Restricted Subsidiaries on such date,
including deferred revenue but excluding, without duplication, (i) the current portion of any Funded
Debt, (ii) the current partion of accrued interest and (iii) the current portion of current and deferred
income taxes; provided that for the purposes of calculating increases or decreases of Consolidated
Working Capital in the definition of Excess Cash Flow, any changesin current assets or current liabilities
shall be excluded to the extent arising as aresult of (x) the effect of fluctuationsin the amount of
recognized assets or liabilities under Hedge Agreements, (y) any reclassification of assets or liabilities
between current and noncurrent in accordance with GAAP (other than as a result of the passage of time)
and (z) the effects of acquisition method accounting.

“ Contingent Obligations’” means, with respect to any Person, any obligation of such
Person guaranteeing any leases, dividends or other obligations that do not constitute Indebtedness (the
“primary obligations”) of any other Person (the * primary obligor”) in any manner, whether directly or
indirectly, including any obligation of such Person, whether or not contingent, (&) to purchase any such
primary obligation or any property constituting direct or indirect security therefor, (b) to advance or
supply funds (i) for the purchase or payment of any such primary obligation or (ii) to maintain working
capital or equity capita of the primary obligor or otherwise to maintain the net worth or solvency of the
primary obligor, or (c) to purchase property, securities or services primarily for the purpose of assuring
the owner of any such primary obligation of the ability of the primary obligor to make payment of such
primary obligation against loss in respect thereof.

" Controlled Investment Affiliate" means, asto any Person, any other Person which
directly or indirectly isin control of, is controlled by, or isunder common control with such Person and
is organized by such Person (or any Person controlling such Person) primarily for making direct or
indirect equity or debt investments in the U.S. Borrower and/or other companies.

“Converted U.S. Term B-2-7 Loan" means each Existing-U.S. Term B-5 Loan held by a
Converting U.S. Term B-2-7 Lender on the Amendment No. 514 Effective Date immediately prior to the
extension of credit hereunder on the Amendment No. 514 Effective Date; provided that the amount of
such Converting U.S. Term B-2-7 Lender’ s Converted U.S. Term B-2-7 Loans may be less than the
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amount of the Existing-U.S. Term B-5 Loans held by such Converting U.S. Term B-2-7 Lender, which
lower amount shall be notified to such Converting U.S. B-2-7 Lender by the Amendment No. 514
Arrangers prior to the Amendment No. 514 Effective Date (with any amounts that are not converted to be
repaid).

“Converted U.S. Term B-3-8 Loan” means each Existing-U.S. Term B-1-6 Loan held by
aConverting U.S. Term B-3-8 Lender on the Amendment No. 614 Effective Date immediately prior to
the extension of credit hereunder on the Amendment No. 614 Effective Date; provided that the amount of
such Converting U.S. Term B-3-8 Lender's Converted U.S. Term B-3-8 Loans may be |ess than the
amount of the Existing-U.S. Term B-1-6 Loans held by such Converting U.S. Term B-3-8 Lender, which
lower amount shall be notified to such Converting U.S. B-3-8 Lender by the Amendment No. 614

Arrangers prior to the Amendment No. 614 Effective Date (with any amounts that are not converted
te-be-repaid).

“Converted-U.5-Term-B-6-Loan"-means-each-Existing U.S-Term-B-3-Loan-held-by

*Converting U.S. Term B-2-7 Lenders’ means each L ender that has returned an executed
eounterpart-to-Amendment-Ne-5Consent to the Agent prior to the Amendment No. 514 Effective Date
indicating an election to convert theirits outstanding Existing-U.S. Term B-5 Loansinto alike principal
amount in Dollars of new U.S. Term B-2-7 Loans (or such lesser amount as allocated to such Lender by
the Amendment No. 514 Arrangers).

“Converting U.S. Term B-3-8 Lenders’ means each Lender that has returned an executed

counterpart-to-Amendment-Ne-6Consent to the Agent prior to the Amendment No. 614 Effective Date
indicating an election to convert theirits outstanding Existing-U.S. Term B-1-6 Loansinto alike
principal amount in Dollars of new U.S. Term B-3-8 Loans (or such lesser anount as allocated to such
Lender by the Amendment No. 614 Arrangers).

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor
(including overnight) having approximately the same length (disregarding business day adjustment) as
the applicable tenor for the applicable Interest Period with respect to the Eurocurrency Rate, Term SOFR
Rate or BA Rate, asapplicable.
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““Covenant-Waiver-Period”means-the period cemmencing-with-the quarter

“Credit Party” means the Agent, each Issuing Bank and any other Lender.

“CTA 2009" means the U.K. Corporation Tax Act 2009.

“Dally Simple SOFR" means, for any day (a"“ SOFR Rate Day"), arate per annum equal
to SOFR for the day (such day * SOFR Determination Date") that is five (5) U.S. Government Securities
Business Days prior to (i) if such SOFR Rate Day isaU.S. Government Securities Business Day, such
SOFR Rate Day or (ii) if such SOFR Rate Day isnot a U.S, Government Securities Business Day, the
U.S. Government Securities Business Day immediately preceding such SOFR Rate Day, in each case, as
such SOFR is published by the SOFR Administrator on the SOFR Administrator's Website. Any change
in Daily Simple SOFR due to a change in SOFR shall be effective from and including the effective date
of such change in SOFR without notice to the Borrower. If by 5:00 p.m. (New Y ork City time) on the
second (2nd) U.S. Government Securities Business Day immediately following any SOFR Determination
Date, SOFR in respect of such SOFR Determination Date has not been published on the SOFR
Administrator’ s Website and a Benchmark Replacement Date with respect to the Daily Simple SOFR has
not occurred, then SOFR for such SOFR Determination Date will be SOFR as published in respect of the
first preceding U.S. Government Securities Business Day for which such SOFR was published on the
SOFR Administrator’ s Website.

“ Debt Incurrence Prepayment Event” means any issuance or incurrence by the U.S,
Borrower or any of the Restricted Subsidiaries of (&) any Indebtedness (excluding any Indebtedness
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permitted to be issued or incurred under Section 6.01 other than pursuant to Section 6.01(b)(iv) or
Section 6.01(b)(xxv)(A)) or (b) any Refinancing Term Loans.

“Debtor Relief Laws' means the Bankruptcy Code of the United States, and al other
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium,
arrangement, rearrangement, receivership, insolvency, reorganization, examinership or similar debtor
relief laws of the United States or other applicable jurisdictions from time to timein effect and affecting
the rights of creditors generaly (including, in the case of any U.K. Barrower, administration,
administrative receivership, voluntary arrangement and schemes of arrangement and, in the case of the
Canadian Borrower, the Canada Business Corporations Act).

* Default” means any event that is, or with the passage of time or the giving of notice or
both would be, an Event of Default.

“ Defaulting Lender” means any Lender that (a) has failed, within two Business Days of
the date required to be funded or paid, to (i) fund any portion of its Loans, (ii) fund any portion of its
participationsin Letters of Credit or (iii) pay over to any Credit Party any other amount required to be
paid by it hereunder, unless, in the case of clause (i) above, such Lender notifies the Agent in writing that
such failureisthe result of such Lender’ s good faith determination that a condition precedent to funding
(specifically identified and including the particular Default, if any) has not been satisfied, (b) has notified
any Borrower or any Credit Party in writing, or has made a public statement to the effect, that it does not
intend or expect to comply with any of its funding obligations under this Agreement (unless such writing
ar public statement indicates that such position is based on such Lender’ s good faith determination that a
condition precedent (specifically identified and including the particular Default, if any) to funding aloan
under this Agreement cannot be satisfied) or generally under other agreementsin which it commits to
extend credit, (c) hasfailed, within three Business Days after request by a Credit Party, acting in good
faith (whether acting on its own behalf or at the reasonable request of any Borrower (it being understood
that the Agent shall comply with any such reasonable request)), to provide a certification in writing from
an authorized officer of such Lender that it will comply with its obligations (and isfinancially able to
meet such abligations) to fund prospective Loans and partici pations in then outstanding Letters of Credit
under this Agreement; provided that such Lender shall cease to be a Defaulting Lender pursuant to this
clause (c) upon such Credit Party’ s receipt of such certification in form and substance satisfactory to it
and the Agent, or (d) has become the subject of (A) a Bankruptcy Event or (B) aBail-In Action.

“Deferred Net Cash Proceeds’ has the meaning provided such term in the definition of
“Net Cash Proceeds.”

" Derivative Transaction” means (a) an interest-rate transaction, including an interest-rate
swap, basis swap, forward rate agreement, interest rate option (including a cap, collar, and floor), and any
other instrument linked to interest rates that gives rise to similar credit risks (including when-issued
securities and forward deposits accepted), (b) an exchange-rate transaction, including a cross-currency
interest-rate swap, aforward foreign-exchange contract, a currency option, and any other instrument
linked to exchange rates that gives rise to similar credit risks and (c) a commodity (including precious
metal) derivative transaction, including a commodity-linked swap, a commodity-linked option, aforward
commadity-linked contract, and any other instrument linked to commodities that givesrise to similar
credit risks.

“ Designated Business’ means the operations and/or assets comprising one or more lines
of business or similar internal business unit of the U.S. Borrower and/ar its Subsidiaries (including but
not limited to all assets used in or reasonably related to such business, Equity Interests of any Subsidiary
owning or operating any such business and cash and Cash Equivaents that are incidenta to such
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business but excluding any other cash and Cash Equivalents) designated in writing by the U.S. Borrower
tothe Agent asa" Designated Business' so long as the sum of the Designated Business EBITDA of such
Designated Business plus the Designated Business EBITDA of each other Designated Business
previoudy disposed of pursuant to Section 6.04(xviii) does not account for more than 25% (plus, solely
to the extent not included in the EBITDA of the U.S. Borrower and its Restricted Subsidiaries, the
Designated Business EBITDA of each Designated Business previously disposed of pursuant to Section
6.04(xviii)) after the Closing Date of the EBITDA of the U.S. Borrower and its Restricted Subsidiaries
for the most recently ended Test Period.

* Designated Business EBITDA" means, with respect to any Designated Business
disposed of pursuant to Section 6.04(xviii), the amount of EBITDA of the U.S. Borrower and its
Restricted Subsidiaries for the most recently ended Test Period prior to the date of such disposition that
is derived from or otherwise attributable to such Designated Business.

“ Designated Equity Amount™ has the meaning provided such term in Section

6.01(b) (xx).

“ Designated Noncash Consideration” means the fair market value of noncash
consideration received by the U.S. Borrower or a Restricted Subsidiary in connection with a Disposition
pursuant to Section 6.06(j) that is designated as Designated Noncash Consideration pursuant to a
certificate of a Responsible Officer delivered to the Agent, setting forth the basis of such valuation
{which amount will be reduced by any cash proceeds subsequently received by the U.S. Borrower or any
Restricted Subsidiary (other than from the U.S. Borrower or a Restricted Subsidiary) in connection with
any subseguent repayment, redemption or Disposition of such noncash consideration).

“Designated Obligations” means al obligations of the Borrowers with respect to (a)
principal of and interest on the Loans, (b) LC Disbursements and interest thereon and (c) accrued and
unpaid fees under the Loan Documents.

“Designated Preferred Stock” means Preferred Stock of the U.S. Borrower or any direct
or indirect parent company thereof (in each case other than Disqualified Stock) that isissued for cash
(other than to a Restricted Subsidiary) and is so designated as Designated Preferred Stock pursuant to an
Officers’ Certificate delivered to the Agent that is executed by a Responsible Officer of the U.S.
Borrower on the issuance date thereof, the cash proceeds of which are excluded from the calculation set
forth in the definition of “ Applicable Amount.”

“ Determination Date” means (a) with respect to any Eurocurrency Rate Loan, or BA
Rate Loan denominated in any currency other than Dollars, each date of determination of the
Eurocurrency Rate, BA Rate; or EURIBOR Rate-s+—HBOR-Rate applicable to such Loan (and, if any
Eurocurrency Interest Period has a duration of more than three months, on each date during such Interest
Period occurring every three months from the first day of such Eurocurrency Interest Period), (b) with
respect to any Canadian Base Rate Loan or SONIA Rate Loan, the date such Loan is made and each date
an which interest is invoiced on such Loan, and (c) with respect to each Letter of Credit denominated in
any currency other than Dollars, the first Business Day of each calendar month.

“ Discharge of Obligations” shall be deemed to have occurred on the first date that (a) all
Commitments shall have been terminated, (b) all Obligations arising under the L oan Documents (other
than contingent obligations for unasserted claims) shall have been repaid in full and (c) no Letters of
Credit shall be outstanding (except to the extent consented to by issuer thereof pursuant to arrangements
reasonably acceptable to such issuer in its sole discretion).
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“Disclosed Matters’ means the actions, suits and proceedings and the environmental
matters disclosed in Schedule 3.06.

“Disposition” or “ Dispose” means the sale, transfer, license, lease or other disposition
(including any Sale and Lease-Back Transaction and any issuance or sale of Equity Interests of any
Subsidiary) of any property of the U.S. Borrower or any of the Restricted Subsidiaries.

“Disgualified Stock” means, with respect to any Person, any Capita Stock of such
Person which, by itsterms, or by the terms of any security into which it is convertible or for whichitis
convertible or exchangeable, or upon the happening of any event, matures or is mandatorily redeemable
(other than solely for Capital Stock that is not Disqualified Stock), other than as aresult of a change of
control or asset sale, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of
the hol der thereof (other than as a result of a change of control or asset sale to the extent the terms of
such Capital Stock provide that such Capital Stock shall not be required to be repurchased or redeemed
until the Discharge of Obligations has occurred or such repurchase or redemption is otherwise permitted
by this Agreement (including as aresult of awaiver hereunder)), in whole or in part, in each case prior to
the date that is ninety-one (91) days after the earlier of the Latest Maturity Date at the time of issuance
thereof and the Discharge of Obligations; provided that if such Capital Stock isissued to any plan for the
benefit of employees of the U.S. Borrower or its Subsidiaries or by any such plan to such employees,
such Capital Stock shall not constitute Disgualified Stock solely because it may be required to be
repurchased by the U.S. Borrower or its Subsidiariesin order to satisfy applicable statutory or regul atory
obligations; provided, further, that any Capital Stock held by any future, present or former employese,
director, manager or consultant (or their respective estates, Controlled Investment Affiliates or Immediate
Family Members), of the U.S. Borrower, any of its Subsidiaries or any of itsdirect or indirect parent
companies’ or any other entity in which the U.S. Borrower or a Restricted Subsidiary has an Investment
and isdesignated in good faith as an “ affiliate” by the Board of Directors of the U.S. Borrower (or the
Compensation Committee thereof), in each case pursuant to any stockholders' agreement, management
equity plan or stock incentive plan or any other management or employee benefit plan or agreement shall
not constitute Disqualified Stock solely because it may be required to be repurchased by the U.S.
Borrower or its Subsidiaries following the termination of employment of any such employee, director,
manager or consultant with the U.S. Borrower or its Subsidiaries.

“Dallar Equivalent” of any amount means, at the time of determination thereof, (a) if
such amount is expressed in Dollars, such amount, (b) if such amount is expressed in an Alternative
Currency, the equivalent of such amount in Dollars determined by using the rate of exchange for the
purchase of the Dallars with the Alternative Currency in the London foreign exchange market at or about
11:00 am. London time (or New Y ork time, as applicable) on a particular day as displayed by ICE Data
Services asthe " ask price”, or as displayed on such other information service which publishes that rate
of exchange from time to time in place of ICE Data Services (or if such service ceases to be available, the
equivalent of such amount in Dollars as determined by the Agent using any method of determination it
deems appropriate in its sole discretion) and (c) if such amount is denominated in any other currency, the
equivalent of such amount in Dollars as determined by the Agent using any method of determination it
deems appropriate in its sole reasonable discretion.

“Dollars’ and thesign*$" each mean the lawful money of the United States of America.

* Domestic Obligations’ means all unpaid principal of and accrued and unpaid interest on
the Loans made to the U.S. Borrower or LC Disbursements made pursuant to Letters of Credit issued for
the account of the U.S. Borrower, including on behalf of any of its U.S. subsidiaries (not including, for
the avoidance of doubt, any Foreign Borrower or its subsidiaries), al accrued and unpaid fees (including
pursuant to Section 2.10 of this Agreement) and all expenses, reimbursements, indemnities and other
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obligations of the Loan Parties to the Lenders or to any Lender, the Agent, any Issuing Bank or any
indemnified party arising under the Loan Documents (i ncluding interest and fees accruing after
commencement of any bankruptcy or insolvency proceeding against any Loan Party, whether or not
alowed in such proceeding).

“ Domestic Subsidiary” means, with respect to any Person, any Restricted Subsidiary of
such Person other than a Foreign Subsidiary.

“ Early Opt-in Election” means the occurrence of ;

(1) (i) adetermination by the Administrative Agent in consultation with the
applicable Borrowers or (ii) a notification by the Reguired Class Lenders for each Facility
providing for Loans in the applicable currency to the Administrative Agent (with a copy to the
applicable Borrowers) that the Required Class Lenders for each Facility providing for Loansin
the applicable currency have determined that syndicated credit facilities denominated in such
applicable currency being executed at such time, or that include language similar to that
contained in Section 2.14 are being executed or amended, as applicable, to incorparate or adopt a
new benchmark interest rate to replace the Eurocurrency Rate or BA Rate, as applicable, and

(2 (i) the election by the Administrative Agent in consultation with the applicable
Borrowers or (ii) the election by the Required Class Lenders for each Facility providing for
Loans in the applicable currency to declare that an Early Opt-in Election has occurred and the
provision, as applicable, by the Administrative Agent of written notice of such election to the
applicable Borrowers and the Lenders or by the Required Class Lenders of each Facility
providing for Loans in the applicable currency of written notice of such eection to the
Administrative Agent.

" ECF Percentage” means, with respect to the prepayment reguired by Section 2.09(a)
with respect to any fiscal year of the U.S. Borrower, if the Consolidated Secured Debt Ratio (prior to
giving effect to the applicable prepayment pursuant to Section 2.09(a), but after giving effect to any
voluntary prepayments made pursuant to such Section prior to the date of such prepayment) as of the end
of such fiscal year is (a) greater than 3.25 to 1.00, 50% of Excess Cash Flow for such fiscal year, (b) less
than or equal to 3.25 to 1.00 but greater than 2.75 to 1.00, 25% of Excess Cash Flow for such fiscal year
and (c) equal to or lessthan 2.75:1.00, 0% of Excess Cash Flow for such fiscal year.

“EBITDA" means, with respect to any Person for any period, the Consolidated Net
Income of such Person for such period,

(a) increased by (without duplication):

(i) provision for taxes based on income or profits, plus franchise or similar taxes, faor
such period deducted in computing Consolidated Net Income for such period, plus

(ii) consolidated Interest Charges for such period to the extent the same was deducted in
calculating Consolidated Net Income for such period, plus

(iii) Consolidated Depreciation and Amortization Expense for such period to the extent
such depreciation and amortization were deducted in computing Consolidated Net Income for
such period, plus
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(iv) any expenses or charges related to the Refinancing Transactions, any Equity
Offering, Permitted Investment, acquisition, disposition, recapitalization or the incurrence of
Indebtedness permitted to be incurred hereunder including a refinancing thereof (whether or not
successful and including any such transaction prior to the Closing Date) and any amendment or
madification to the terms of any such transactions, including all fees, expenses or charges
deducted in computing Consolidated Net Income for such period, plus

(v) the amount of any restructuring charge or reserve deducted in such period in
computing Consolidated Net Income for such period, including any one-time costs incurred in
connection with (A) acquisitions whether consummated before or after the Closing Date or (B)
the closing or consolidation of facilities whether before or after the Closing Date, plus

(vi) any write-offs, write-downs or other noncash charges reducing Consolidated Net
Income for such period, in each case, in excess of $2.0 million individualy, excluding any such
charge that represents an accrual or reserve for a cash expenditure for afuture period, plus

(vii) the amount of any non-controlling interest expense deducted in calculating
Consolidated Net Income for such period, plus

(viii) the amount of net cost savings projected by the U.S. Barrower in good faith to be
realized during such period (calculated on a pro forma basis as though such cost savings had
been realized on the first day of such period) as aresult of actions taken or to be taken in
connection with any acquisition or disposition by the U.S. Borrower or any Restricted
Subsidiary, net of the amount of actual benefits realized during such period from such actions;
provided that (A) such cost savings are reasonably identifiable and factually supportable, (B)
such actions are taken or expected to be taken within 18 months after the date of such acquisition
ar disposition and (C) the aggregate amount of cost savings added pursuant to this clause (viii)
shall not exceed 20% of EBITDA of the U.S. Borrower for the most recently ended Test Period
prior to the determination date (calcul ated after giving effect to any adjustments pursuant ta this
clause (viii)) for any Test Period (which adjustments may be incrementa to pro forma
adj ustments made pursuant to the second paragraph of the definition of * Interest Coverage
Ratio"), plus

(ix) any costs or expenses incurred by the U.S. Borrower or a Restricted Subsidiary
pursuant to any management equity plan or stock option plan or any other management or
employee benefit plan or agreement or any stock subscription or stockholders agreement, to the
extent that such costs or expenses are funded with cash proceeds contributed to the capital of the
U.S. Borrower or net cash proceeds of issuance of Equity Interests of the U.S. Borrower (other
than Disqualified Stock) in each case, solely to the extent that such cash proceeds are excluded
from the calculation of the Applicable Amount, plus

(x) any net after-tax non-recurring or unusual gains or losses (less all fees and expenses
relating thereta) or expenses (including relating to severance, relocation, unusual contract
terminati ons, one-time compensation charges, warrants or options to purchase Capital Stock of
Holdings or any direct or indirect parent thereof), plus

(xi) to the extent covered by insurance and actually reimbursed, or, so long asthe U.S.
Borrower has made a determination that there exists reasonable evidence that such amount will
in fact be reimbursed by the insurer and only to the extent that such amount is (A) not denied by
the applicable carrier in writing within 180 days and (B) in fact reimbursed within 365 days of
the date of such evidence (with a deduction for any amount so added back to the extent not so
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reimbursed within such 365 days), expenses with respect to liability or casualty events or
business interruption;

(b) decreased by (without duplication) noncash gains included in Consolidated Net
Income of such Person for such period, in excess of $2.0 million individually, excluding any
noncash gains that represent the reversal of any accrua of, or cash reserve for, anticipated cash
chargesin any prior period (other than such cash charges that have been added back to
Consolidated Net Income in calculating EBITDA in accordance with this definition); and

(c) increased (by losses) or decreased (by gains), as applicable, by (without
duplication) (i) any net noncash gain or |oss resulting in such period from Hedging Obligations
and the application of Financial Accounting Codification 815 and (ii) any net noncash gain or
loss resulting in such period from currency trans ation gains or losses related to currency
remeasurements of |ndebtedness and (iii) revaluations of intercompany balances.

Notwithstanding the foregoing with respect to the U.S. Borrower’ sinvestment in AIM
which are accounted for by the equity method of accounting, EBITDA will include, without duplication,
the U.S. Borrower’ s proportionate share of EBITDA of AIM (as calculated in accordance with the
foregoing definition without reference to this sentence).

the EBFTDA from-the-quarter-ended-December-27.-2019).

“ EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA Resolution
Autharity, (b) any entity established in an EEA Member Country which is a parent of an institution
described in clause (@) of this definition, or (c) any financial institution established in an EEA Member

Country which isasubsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision with its parent.

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

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

" Effective Yield” for any Indebtedness on any date of determination will be determined
by the Agent in consultation with the U.S. Borrower and consistent with generally accepted financial
practices utilizing (a) if applicable, any “ Eurocurrency Rate floor” or * Adjusted Term SOFR Rate floor”
applicable to such Indebtedness on such date, (b) the interest margin and any credit spread adjustment
for such Indebtedness on such date and (c) the issue price of such Indebtedness (after giving effect to any
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original issue discount (with original issue discount being equated to interest based on an assumed
four-year average life to maturity on a straight-line basis)) or upfront fees (which shall be deemed to
constitute like amounts of original issue discount), in each case, incurred or payable to the lenders of
such Indebtedness but excluding arrangement, underwriting, commitment, structuring, ticking, unused
line, amendment fees and other similar fees not paid generaly to al lendersin the primary syndication of
such Indebtedness; provided that with respect to any Indebtedness that includes a* Eurocurrency floor”
ar “Adjusted Term SOFR Rate floor” (i) to the extent that the Eurocurrency Rate or Adjusted Term
SOFR Rate (without giving effect to any floorsin such definitions), as applicable, on the date that the
Effective Yield is being calculated is less than such floor, the amount of such difference shal be deemed
added to the interest rate margin for such Indebtedness and (ii) to the extent that the Eurocurrency Rate
or Adjusted Term SOFR Rate (without giving effect to any floorsin such definitions), as applicable, on
such date is greater than such floor, then the floor shall be disregarded.

* Electronic Signature” means an electronic sound, symbol, or process attached to, or
associated with, a contract or other record and adopted by a person with the intent to sign, authenticate or
accept such contract or record.

“Electronic System” means any electronic system, including e-mail, e-fax, Intralinks®,
ClearPar®, Debt Domain, Syndtrak and any other Internet or exiranet-based site, whether such electronic
system is owned, operated or hosted by the Agent and or any Issuing Bank and any of its respective
Related Parties or any other Person, providing for access to data protected by passcodes or other security
system.

“EMU" means the economic and monetary union contemplated by the Treaty of the
European Union.

“Environmental Laws’ means all laws, rules, regulations, codes, ordinances, orders,
decrees, judgments, injunctions or legally binding agreements issued, promulgated or entered inta by any
Governmental Authority, relating in any way to the protection of the environment, preservation or
reclamation of natural resources, the management, release or threatened release of, or exposure to, any
Hazardous Material or, to the extent relating to human exposure to Hazardous Materials, health and
safety matters.

* Environmental Liahility” means any liability, contingent or otherwise (including,
without limitation, any liability for damages, costs of environmental investigation, remediation,
restoration or monitoring, fines, penalties or indemnities), of the U.S. Borrower or any Restricted
Subsidiary directly or indirectly resulting from or based upon (a) violation of or liability under any
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of
any Hazardous Materials, (c) human or animal exposure to any Hazardous Materids, (d) the release or
threatened release of any Hazardous Materials into the environment or (€) any contract, agreement or
other legally binding consensual arrangement pursuant to which liability is assumed or imposed with
respect to any of the foregoing.

* Equity Interests’ means Capital Stock and all warrants, options or other rights to
acquire Capital Stock, but excluding any debt security that is convertible into, or exchangeable for,
Capital Stock.

" Equity Offering” means any public or private sale of common stock or Preferred Stock
of the U.S. Borrower or any of its direct or indirect parent companies (excluding Disqudified Stock),
other than (a) public offerings with respect to the U.S. Borrower' s or any direct or indirect parent
company’ s common stock registered on Form S-4 or Form S-8, (b) any such public or private sale that
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constitutes an Excluded Contribution and (c) an issuance to any direct or indirect parent company of the
U.S. Borrower, the U.S. Borrower or any Subsidiary of the U.S. Borrower.

“ERISA" means the Employee Retirement Income Security Act of 1974, as amended
fromtimeto time,

*ERISA Affiliate’ means any trade or business (whether or not incorporated) that,
together with the U.S. Borrower, is treated as a single employer under Section 414(b) or (c) of the Code
or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is trested asasingle
employer under Section 414 of the Code.

“ ERISA Event” means (a) any " reportable event,” as defined in Section 4043 of ERISA
or the regulations issued thereunder with respect to a Plan (other than an event for which the 30-day
notice period iswaived); (b) the existence with respect to any Plan of an “ accumulated funding
deficiency” (as defined in Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c)
the filing pursuant to Section 412(d) of the Code or Section 303(d) of ERISA of an application for a
waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by the U.S.
Borrower or any of its ERISA Affiliates of any liability under Title IV of ERISA with respect to the
termination of any Plan; (e) the receipt by the U.S. Borrower or any ERISA Affiliate from the PBGC or a
plan administrator of any notice of an intent to terminate any Plan or Plans or to appoint atrustee to
administer any Plan; (f) the incurrence by the U.S. Borrower or any of its ERISA Affiliates of any
liability with respect to the withdrawal or partial withdrawal from any Plan or Multiemployer Plan; or (g)
the receipt by the U.S. Borrower or any ERISA Affiliate of any natice, or the receipt by any
Multiemployer Plan from the U.S. Borrower or any ERISA Affiliate of any notice, concerning the
imposition of Withdrawal Liability or a determination that a Multiemployer Plan is insolvent, within the
meaning of Title IV of ERISA.

“EU Bail-In L egislation Schedule” means the EU Bail-In Legidation Schedule published
by the Loan Market Association (or any successor Person), asin effect from time to time.

*Euro” and the sign* €' each mean the single currency of partici pating member states of
the EMU.

1 & Fa a €3 2 )

“Euro Term A Commitment’” means, with respect to each Euro Term A Lender,

“Euro Term A Lender™ means each Lender that has a Euro Term A Commitment

i e s e e T
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Term A Commitments and the Euro Term A Loans.




“Euro Term A-2 Lender” means each Lender that has a Euro Term A-2

CommitmentLoan.

“Euro Term A-2 Loan” has-the-meaning-assigned-to-such-term-in-Section2-04b) v}
and-shatHnelude-all-mean each “Euro Term A-2 LeansfundedLoan™ outstanding under this

Agreement on the Amendment No. 1114 Effective Date pursuant-to-the Eure Term-A-2

“Euro Term A-2 Loan Facility” means the provisions herein related to the Euro Term
A-2 Commitments-and-the- Eure-Term-A-2-Loans.

“Euro Term A-2 L oan Maturity Date” means April 6, 2026.

" EURIBOR Interpolated Rate” means, at any time, with respect to any Eurocurrency
Borrowing denominated in Euros and for any Interest Period, the rate per annum (rounded to the same
number of decimal places as the EURIBOR Screen Rate) determined by the Administrative Agent (which
determination shall be conclusive and binding absent manifest error) to be equal to the rate that results
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from interpolating on alinear basis between: (a) the EURIBOR Screen Rate for the longest period (for
which the EURIBOR Screen Rate is available for Euros) that is shorter than the Impacted EURIBOR
Rate Interest Period; and (b) the EURIBOR Screen Rate for the shortest period (for which the EURIBOR
Screen Rate is available for Euros) that exceeds the Impacted EURIBOR Rate Interest Period, in each
case, at such time.

“EURIBOR Rate" means, with respect to any Eurocurrency Borrowing denominated in
Euros and for any applicable Interest Period, the EURIBOR Screen Rate as of the Applicable Time and
on the Quotation Day for Euros and such Interest Period; provided that, if the EURIBOR Screen Rate
shall not be available at such time for such Interest Period (an * Impacted EURIBOR Rate Interest
Period") then the EURIBOR Rate for such Interest Period shall be the EURIBOR Interpol ated Rate.

“EURIBOR Screen Rate” means the euro interbank offered rate administered by the
European Money Markets | nstitute (or any other person which takes over the administration of that rate)
for the relevant period displayed (before any correction, recalculation or republication by the
administrator) on page EURIBORO1 of the Thomson Reuters screen (or any replacement Thomson
Reuters page which displays that rate) or on the appropriate page of such other information service which
publishes that rate from time to time in place of Thomson Reuters as of 11:00 am. Brusselstime two
TARGET days prior to the commencement of such Interest Period. |f such page or service ceases to be
available, the Administrative Agent may specify another page or service displaying the relevant rate after
consultation with the U.S. Borrower.

“ Eurocurrency Interest Period” means with respect to any Eurocurrency Rate Borrowing,
the period commencing on the date of such Borrowing and ending on the numerically corresponding day
in the calendar month that is one, two, three or six months (or, to the extent agreed to by the Agent and
each Lender making such Eurocurrency Rate Borrowing, twelve months or any shorter period) thereafter,
as aBorrower may elect; provided that (a) if any Eurocurrency Interest Period would end on aday other
than a Business Day, such Eurocurrency Interest Period 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 Eurocurrency Interest Period shall end on the next preceding Business Day, (b) any
Eurocurrency Interest Period that commences on the last Business Day of a caendar month (or on aday
for which there is no numerically corresponding day in the last calendar month of such Eurocurrency
Interest Period) shall end on the last Business Day of the |ast calendar month of such Eurocurrency
Interest Period and (c) no Eurocurrency Interest Period for any (i) Eurocurrency Rate Revolving Loan
shall end after the latest Scheduled Termination Date for the applicable Revolving Commitments under
the applicable Revolving Facility or (ii) Eurocurrency Rate Term Loans shall end after the stated
maturity date of such Term Loans.

“ Eurocurrency Liabilities” has the meaning assigned to such term in Regulation D of the
Federa Reserve Board.

& Eurocurra'lcv RaIe means, {H—kaFE‘F&HBFHG—&HV—I:&&H—dEH&WH&E&d—PH—a—I:FBGR

reqwred te I}e mamtamed agams’chchurrency I-_iabmtles (mﬁludmg any margmal emergency,

spectat-or-supplemental-reserves)-(i}-in relation to any Loan denominated in Euros, the Adjusted
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Re#emneeﬁateﬂaﬂsmmate—me%dﬁﬁtedlm%l?&te prov 1d tha: lhe Eumcurrency Ratein
respect of any Loan shall not be less than 0.00%.

“ European Borrowers' means, collectively, the German Borrower, the Irish Borrowers,

the Lux Borrower, the Additional U.K. Borrower and the Existing U.K. Borrower.

excess of;

* Event of Default” has the meaning assigned to such term in Section 7.01.

* Excess Cash Flow" means, for any Excess Cash Flow Period, an amount equal to the

(a) the sum, without duplication, of:
(i) Consolidated Net Income of the U.S. Borrower for such period,

(ii) an amount equal to the amount of all noncash charges to the extent
deducted in arriving at such Consolidated Net Income,

(iii) decreases in Consolidated Working Capital and long-term account
receivables for such period (other than any such decreases arising from acquisitions by
the U.S. Borrower and its Restricted Subsidiaries completed during such period), and

(iv) an amount equal to the aggregate net noncash loss on the sale, lease,
transfer or other disposition of assets by the U.S. Borrower and its Restricted
Subsidiaries during such period (other than sales in the ordinary course of business) to
the extent deducted in arriving at such Consolidated Net Income; over

(b)  thesum, without duplication, of:

(i) an amount equal to the amount of all noncash credits included in arriving
at such Consolidated Net Income and cash charges described in clauses (a) through (j) of
the definition of “ Consolidated Net Income” and included in arriving at such
Consolidated Net Income,

(ii)  without duplication of amounts deducted in arriving at such
Consolidated Net Income or pursuant to clause (xi) below in prior periods, the amount of
Capital Expenditures made in cash during such period, except to the extent that such
Capital Expenditures were not financed with Internally Generated Funds,

(iii) the aggregate amount of all principa payments of Indebtedness of the
U.S. Borrower and its Restricted Subsidiaries (including (x) the principal component of
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payments in respect of Capitalized Lease Obligations and (y) the amount of any
prepayment of Loans pursuant to Section 2.06 or, to the extent made with the proceeds of
a Disposition that resulted in an increase to Consolidated Net Income and not in excess
of the amount of such increase, Section 2.09(b) but excluding all other prepayments of
the Loans) made during such period (other than in respect of any revolving credit facility
to the extent there is not an equivalent permanent reduction in commitments thereunder),
except to the extent financed with the proceeds of other Indebtedness of the U.S.
Borrower or its Restricted Subsidiaries (other than under any revolving credit facility),

(iv) an amount equal to the aggregate net noncash gain on the sale, lease,
transfer or other disposition of assets by the U.S. Borrower and its Restricted
Subsidiaries during such period (other than saes in the ordinary course of business) to
the extent included in arriving at such Consolidated Net Income,

(V) increases in Consolidated Working Capital and |ong-term account
receivables for such period (other than any such increases arising from acquisitions of a
Person or business unit by the U.S. Borrower and its Restricted Subsidiaries during such

period),

(vi) cash payments by the U.S. Borrower and its Restricted Subsidiaries
during such period in respect of long-term liaghilities of the U.S. Borrower and its
Restricted Subsidiaries other than Indebtedness,

(vii) without duplication of amounts deducted pursuant to clause (xi) below
in prior periods, the amount of Investments and acquisitions made during such period to
the extent permitted under Section 6.07 (excluding Investments in (x) Cash Equivalents,
(y) Investment Grade Securities and (z) the U.S. Borrower or any of its Restricted
Subsidiaries), to the extent that such Investments and acquisitions were financed with
Internally Generated Funds,

(viii)  theamount of Restricted Payments made in cash during such period to
the extent permitted under clauses (i), (iii), (v), (vii), (ix), (xi), (xii), (xiv), (xv), (xvi) and
(xvii) of Section 6.04, to the extent that such Restricted Payments were financed with
Internally Generated Funds,

(ix) the aggregate amount of expenditures actually made by the U.S.
Borrower and the Restricted Subsidiariesin cash during such period (including
expenditures for the payment of financing fees) to the extent that such expenditures are
not expensed during such period,

(x) the aggregate amount of any premium, make-whole or penalty payments
actually paid in cash by the U.S. Borrower and the Restricted Subsidiaries during such
period that are required to be made in connection with any prepayment of Indebtedness,

(xi) without duplication of amounts deducted in arriving at such
Consolidated Net Incaome or deducted from Excess Cash Flow in prior periods, (A) the
aggregate consideration required to be paid in cash by the U.S. Borrower or any of its
Restricted Subsidiaries pursuant to binding contracts, |etters of intent or purchase orders
(the* Cantract Consideration”) entered into prior to or during such period relating to
acquisitions or Capital Expenditures and (B) to the extent set forth in a certificate of a
Financia Officer delivered to the Agent prior to the relevant Excess Cash Flow
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Application Date, the aggregate amount of cash that is reasonably expected to be paidin
respect of planned cash Capital Expenditures by the U.S. Borrower or any of its
Restricted Subsidiaries (“ Planned Capital Expenditures’), in each case to be
consummated or made during the period of four consecutive fiscal quarters of the U.S.
Borrower following the end of such period; provided that to the extent the aggregate
amount of Internally Generated Funds actually utilized to finance such acquisitions,
Capital Expenditures or Planned Capital Expenditures during such period of four
consecutive fiscal quartersis less than the Contract Consideration or Planned Capital
Expenditures, the amount of such shortfall shall be added to the calculation of Excess
Cash Flow at the end of such period of four consecutive fiscal quarters,

(xii)  theamount of cash taxes paid in such period to the extent they exceed
the amount of tax expense deducted in determining Consolidated Net Income for such
period, and

(xiii) an amount equal to the aggregate net cash losses on the sale, lease,
transfer or other disposition of assets by the U.S. Borrower and its Restricted
Subsidiaries during such period (other than sales in the ordinary course of business) to
the extent deducted in determining Consolidated Net Income.

* Excess Cash Flow Period” means (a) the period from and including April 1, 2017
through and including September 30, 2017 and (b) each fiscal year of the U.S. Borrower, commencing
with the fiscal year ending September 30, 2018.

* Exchange Act™ means the Securities Exchange Act of 1934, as amended, and the rules
and regulations of the SEC promul gated thereunder.

* Excluded Asset” has the meaning assigned to such term in the Security Agreement.

* Excluded Contribution” means net cash proceeds, marketable securities or Qualified
Proceeds received by the U.S. Borrower from (&) contributions to its common equity capital (other than
from the proceeds of Designated Preferred Stock) and (b) the sale (other than to a Subsidiary of the U.S.
Borrower or to any management equity plan or stock option plan or any other management or employee
benefit plan or agreement of the U.S. Borrower) of Capita Stock (other than Disqualified Stock or
Designated Preferred Stock) of the U.S. Borrower, in each case designated as Excluded Contributions
pursuant to an Officers’ Certificate executed by an executive vice president and the principal financial
officer of the U.S. Borrower on the date such capital contributions are made or the date such Equity
Interests are sold, as the case may be, which are excluded from the calculation of the Applicable Amount.

* Excluded Subsidiary” means any Domestic Subsidiary that is (a) not a Wholly-Owned
Subsidiary, (b) an Unrestricted Subsidiary, (c) aFSHCO, (d) a Subsidiary of aForeign Subsidiary that is
aCFC, (e) aReceivables Subsidiary, (f) an Immateria Subsidiary, (g) regulated as an insurance
company, (h) organized as a not-for-profit organization or (i) prohibited by any agreement binding on
such Subsidiary at the time such Domestic Subsidiary became a Subsidiary and not created in
contempl ation thereof from becoming a Subsidiary Guarantor (for so long as such prohibition remainsin
effect).

" Excluded Swap Obligation” means, with respect to any Loan Party, any Swap
Obligation if, and to the extent that, all or a portion of the guarantee of such Loan Party of, or the grant
by such Loan Party of a security interest to secure, such Swap Obligation (or any guarantee thereof) is or
becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commaodity
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Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of
such Loan Party' s failure for any reason to constitute an “ eligible contract participant” as defined in the
Commaoadity Exchange Act at the time the guarantee of such Loan Party becomes effective with respect to
such related Swap Obligation.

" Excluded Taxes' means, with respect to any Agent, Issuing Bank, Lender or any other
recipient of any payment to be made by or on account of any obligation of any Borrower or any other
Loan Party hereunder, (a) income or franchise Taxes (or Canadian capital Taxes) imposed on (or
measured by) its net income (however denominated) (or capital, in the case of Canadian capital Taxes)
by ajurisdiction as aresult of the recipient being organized or having its principa office or, in the case of
any Lender, having its Applicable Lending Office, in such jurisdiction, (b) any branch profits Taxes
under Section 884 of the Code, or any similar Tax, imposed by a jurisdiction described in clause (a), (c)
in the case of a Lender (other than an assignee pursuant to a request by a Borrower under Section 2.17(b)
or aLender purchasing a participation pursuant to Section 2.16(b) with respect to that participation), (i)
with respect to any payment made on account of any obligation in respect of any Loan madeto the U.S.
Borrower (or any portion alocable to any such Loan, in the case of any obligation that relates to the
Agreement or the Loans as awhole, including any Commitment Fee) or any Letter of Credit issued for
the account of the U.S. Borrower, any U.S. federal withholding Tax that isimposed on amounts payable
to such Lender pursuant to alaw in effect on the date such Lender becomes a party to this Agreement (or
designates a new lending office), except to the extent such Lender (or its assignor, if any) was entitled, at
the time of designation of anew |lending office (or assignment), to receive additional amounts from the
U.S. Borrower or any other Loan Party with respect to such withholding Tax pursuant to Section 2.15(a)
or (e) and (ii) with respect to any payment made by or on account of any Loan made to the Canadian
Borrower or a Letter of Credit issued for the Canadian Borrower, any Canadian federal withholding Tax
(A) that isimposed on amounts payable to such Lender or the applicable Issuing Bank, as the case may
be, at the time such Lender or |ssuing Bank becomes a party to this Agreement (or designates a new
lending office), except to the extent such Lender or Issuing Bank (or its assignor, if any) was entitled, at
the time of designation of a new lending office (or assignment), to receive additiona amounts from the
Canadian Borrower or any other Loan Party with respect to such withholding Tax pursuant to Section
2.15(a) or (e) or (B) resulting from (x) such Lender or Issuing Bank not dealing at arm' s length with the
Canadian Borrower for purposes the Income Tax Act (Canada) or (y) such Lender or Issuing Bank being,
or not dealing a arm’ s length with, a* specified shareholder” of the Canadian Borrower for purposes of
subsection 18(5) of the Income Tax Act (Canada) (other than where the non-arm'’ s length relationship
arises, or where the Lender isa“ specified shareholder”, or does not dedl at arm'’ s length with a
“ specified shareholder”, as aresult of the Lender having become a party to, received or perfected a
security interest under or received or enforced any rights under, a Loan Document), (d) any Taxes
imposed under FATCA, and (e) any withholding Tax that is attributable to a Lender’ s failure to comply
with Section 2.15(g).

“Existing Class" has the meaning assigned to such term in Section 2.19(e).
“Exidting Credit Agreement” has-the-meaning-assigned-te-such-term-in-the reeitals

hereto-means that certain amended and restated credit agreement, originally dated as of January 26,
2007 and last amended and restated on February 24, 2014 by and among certain of the Loan Parties,
JPMorgan Chase Bank, N.A., as administrative agent and collateral agent, the lenders party thereto and
the other parties thereto (as further amended or supplemented prior to the Closing Date).

“Existing Letters of Credit” means all “ Letters of Credit” (as defined in the Existing
Credit Agreement) outstanding under the Existing Credit Agreement for the U.S. Borrower on the
Closing Date.
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“ Extended Term Loans” has the meaning assigned to such term in Section 2.19(e).

" Extending Lender” has the meaning assigned to such term in Section 2.19(e).

“ Extension Election” has the meaning assigned to such term in Section 2.19(e).

" Extension Request” has the meaning assigned to such term in Section 2.19(€).

" Extension Series’ means all Extended Term Loans that are established pursuant to the
same supplement pursuant to Section 2.19 (except to the extent such supplement expressly provides that
the Extended Term Loans provided for therein are intended to be a part of any previously established
Class of Term Loans) and that provide for the same interest margins, extension fees and amortization
schedule.

“ Facility” means a Revolving Facility or a Term Loan Facility, as applicable.

“FATCA" means Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially
more onerous to comply with), any current or future regulations or officia interpretations thereof and any
agreement entered into pursuant to Section 1471(b)(1) of the Code as of the date of this Agreement (or
any amended or successor version described above), and any intergovernmental agreements (together
with any related laws, rules, practices, legislation or officia administrative guidance) implementing the
foregoing.

" Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB
based on such day' s federa funds transactions by depositary institutions, as determined in such manner
asthe NYFRB shall set forth on its public website from time to time, and published on the next
succeeding Business Day by the NYFRB as the federal funds effective rate; provided that if the Federal
Funds Effective Rate shal be less than 0.00%, such rate shal be deemed 0.00% for the purposes of this
Agreement.

“ Federal Reserve Bank of New York' s Website” means the website of the NYFRB at
http://maww.newyorkfed.org, or any successor source.

“Fees’ means all amounts payable pursuant to or referred to in Section 2.10.

“Financial-Covenant-Election™means-an-election-by-the-J.S

' A\

Borrower, which shall
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“Financial Officer” meansthe chief financial officer, treasurer or controller of the U.S.
Borrower.

42
USDOCS\#43095952-4149276141.13




“First Lien Intercreditor Agreement” means an agreement in substantially the form of
Exhibit H, with such changes thereto as are reasonably acceptable to the Agent and the U.S. Borrower;
provided that such changes shall not be materially adverse to the interests of the Lenders.

“Flood Insurance Laws” means, collectively, (i) 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 hereafter in effect or any successor statute thereto, (ii) the Flood
Insurance Reform Act of 2004 as now or hereafter 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.

* Foreign Borrower” means any Borrower other than the U.S. Borrower.

“Foreign Obligations’ means all unpaid principa of and accrued and unpaid interest on
the Loans made to Foreign Borrowers or LC Disbursements made pursuant to Letters of Credit issued for
the account of any Foreign Borrower or on behalf of any of its Subsidiaries, al accrued and unpaid fees
(including pursuant to Section 2.10(b) of this Agreement) and all expenses, reimbursements, indemnities
and other abligations of the Foreign Borrowers to the Lenders or to any Lender, the Agent, any Issuing
Bank or any indemnified party arising under the Loan Documents to which such Foreign Borrower isa
party (including interest and fees accruing after commencement of any bankruptcy or insolvency
proceeding against any Loan Party, whether or not allowed in such proceeding).

“Foreign Subsidiary” means, with respect to any Person, any Restricted Subsidiary of
such Person that is not organized under the laws of the United States of America, any state thereof or the
District of Columbia

“Foreign Subsidiary Total Assets’ means the total amount of all assets of Foreign
Subsidiaries of the U.S. Borrower, determined on a consolidated basis in accordance with GAAP.

* FSHCO" means any Domestic Subsidiary that, directly or indirectly, has no material
assets other than Capital Stock (or Capital Stock and Indebtedness) of one or more Foreign Subsidiaries
that are CFCs.

* Funded Debt” means all Indebtedness of the U.S. Borrower and its Restricted
Subsidiaries for borrowed money that matures more than one year from the date of its creation or matures
within one year from such date that is renewable or extendable, at the option of such Person, to a date
more than one year from such date or arises under arevolving credit or similar agreement that obligates
the lender or lenders to extend credit during a period of more than one year from such date, including
Indebtedness in respect of the Loans.

*GAAP" means generally accepted accounting principles in the United States of
America as in effect, subject to Section 1.08, from time to time.

“ German Borrower” has the meaning assigned to such term in the preamble to this

Agresment.

* German Lending Office” means, with respect to any Lender, the office of such Lender
specified asits “ German Lending Office” in its Administrative Questionnaire or such other office of such
Lender as such Lender may from time to time specify to the U.S. Borrower and the Agent.
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" German Relevant Person” means any member of the Group (together with any director,
officer, employee or agent thereof) incorporated, established or resident in Germany (Inlander within the
meaning of section 2 paragraph 15 of the German Foreign Trade Law (AuRenwirtschaftsgesetz, AWG).
For purpases of this definition, * Group” means Holdings and each of its Subsidiaries.

“ Governmental Authority” means the government of the United States of America, any
other nation, sovereign or government, any state, province or territory or any political subdivision
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicia, taxing, regulatory or administrative powers
or functions of or pertaining to government.

" guarantee” means a guarantee (other than by endorsement of negotiable instruments for
collection in the ordinary course of business), direct or indirect, in any manner (including letters of credit
and reimbursement agreements in respect thereof), of all or any part of any Indebtedness or other
obligations, and, when used as a verb, shall have a corresponding meaning.

“ Guaranteed Obligations’ has the meaning assigned to such term in Section 10.01(a).

“ Guarantor Percentage” has the meaning assigned to such term in Section 10.10.

“Hazardous Materials’ means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum distill ates,
asbestos or ashestos containing materials, polychlorinated biphenyls, radon gas, infectious or medical
wastes and all other substances or wastes of any nature regulated as hazardous or deleterious pursuant to
any Environmental Law.

“Hedge Agreement” means any agreement with respect to any Derivative Transaction
between the U.S. Borrower or any Restricted Subsidiary and any other Person.

“Hedging Obligations’ means, with respect to any Person, the obligations of such Person
under any Hedge Agreement.

“HMRC” means HerHis Majesty’ s Revenue and Customs.
“Holdings” has the meaning assigned to such term in the preamble to this Agreement.

“Immaterial Subsidiary” means, at any date of determination, any Restricted Subsidiary
designated as such in writing by the U.S. Borrower that (&) contributed 2.5% or less of EBITDA of the
U.S. Borrower for the most recently ended Test Period and (b) had consolidated assets representing 2.5%
or less of Total Assets on the last day of the most recent fiscal quarter for which financial statements
have been delivered pursuant to Section 5.01. The Immaterial Subsidiaries as of the Closing Date are

listed on Schedule 1.01(a).

* Immediate Family Members’ means with respect to any individual, such individua's
child, stepchild, grandchild or more remote descendant, parent, stepparent, grandparent, spouse, former
spouse, qualified domestic partner, sibling, mother-in-law, father-in-law, son-in-law and daughter-in-law
(including adoptive relationships) and any trust, partnership or other bona fide estate-planning vehicle the
only beneficiaries of which are any of the foregoing individuals or any private foundation or fund that is
controlled by any of the foregoing individuals or any donor-advised fund of which any such individual is
the donor.
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“Impacted EURIBOR Rate Interest Period” has the meaning assigned to it in the

definition of “* EURIBOR Rate.”

“Increased Amount Date” has the meaning assigned to such termin Section 2.19(a).

“incur” hasthe meaning set forth in Section 6.01(a).
“incurrence” has the meaning set forth in Section 6.01(a).
“Incremental Amendment No. 1" means Incremental Amendment No. 1, dated as of

September 20, 2017 by and among the Loan Parties, the Administrative Agent and the Lenders party
thereto.

ncremental Amendment No. 1.

“ Incremental Amendment No. 2" means Incremental Amendment No. 2, dated as of
December 11, 2017 by and among the Loan Parties, the Administrative Agent and the Lenders party
thereto.

“Incremental Amendment No. 2 Co-Documentation Agents’ means TD Securities (USA)
LLC, Capital One, National Association, Codperatieve Rabobank U.A., New Y ork Branch, U.S. Bank
National Association, Commerzbank AG and SunTrust Bank.

“tneremental AmendmentNe-2 Effective Date™ has-the-meaning set-farth-in
reremental-AmendmentNo—2

“Incremental Amendment No. 2 Joint Lead Arrangers’ means JPMorgan Chase Bank,
N.A., Goldman Sachs Lending Partners LLC, Morgan Stanley Senior Funding, Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated (or any other registered broker-deal er wholly-owned by Bank of
America Corporation to which al or substantially all of Bank of America Corporation’ s or any of its
subsidiaries’ investment banking, commercial lending services or related businesses may be transferred
following the date of this Agreement), Barclays Bank PLC, Wells Fargo Securities, LLC, PNC Capita
Markets LLC, Sumitomo Mitsui Banking Corporation and The Bank of Nova Scotia

“ Incremental Amendment No. 3" means Incremental Amendment No. 3, dated as of
February 28, 2018 by and among the Loan Parties, the Administrative Agent and the Lenders party
thereto.

“aeremental- Amendment-No—3-Effective Date™ has-the-meaning-setforth-in
eramertabAmendment- Mo -3

“ Incremental Amendment No. 3 Arranger” means JPMorgan Chase Bank, N.A.




“Incremental Amendment No. 8" means Incremental Amendment No. 8, dated as of
January 15, 2020 by and among the Loan Parties, the Administrative Agent and the Lenders party
thereto.

“Incremental Amendment No. 8 Co-Documentation Agents” means Capital One,
National Association, Citigroup Globa Markets Inc., Cotperatieve Rabobank U.A., New Y ork Branch,
Morgan Stanley Senior Funding, Inc., PNC Capita Markets LLC, Sumitomo Mitsui Banking
Corpaoration, TD Securities (USA) LLC, The Bank of Nova Scotiaand U.S. Bank National Association.

teremental-Amendment-No-8:

“ Incremental Amendment No. 8 Jeirttead-Arrangers’ means Credit Suisse Loan
Funding LLC, Barclays Bank PLC, BofA Securities, Inc., Goldman Sachs Lending Partners LLC,
JPMorgan Chase Bank, N.A. and Wells Fargo Securities, LLC.

“ Indebtedness” means, with respect to any Person, (&) any indebtedness (including
principal and premium) of such Person, whether or not contingent (i) in respect of borrowed money, (ii)
evidenced by bonds, notes, debentures or similar instruments or letters of credit or bankers acceptances
(or, without duplication, reimbursement agreements in respect thereof), (iii) representing the balance
deferred and unpaid of the purchase price of any property (including Capitalized L ease Obligations),
except any such balance that constitutes a trade payable or similar obligation to a trade creditor, in each
case accrued in the ordinary course of business, (iv) advances under, or in respect of Receivables
Facilities or (v) representing any Hedging Obligations, if and to the extent that any of the foregoing
Indebtedness (other than letters of credit and Hedging Obligations) would appear as aliability upon a
balance sheet (excluding the footnotes thereto) of such Person prepared in accordance with GAAP; (b) to
the extent not otherwise included, any obligation by such Person to be liable for, or to pay, as obligor,
guarantar or otherwise, on the obligations of the type referred to in clause (a) of another Person (whether
or not such items would appear upon the balance sheet of such obligor or guarantar), other than by
endorsement of negotiable instruments for collection in the ordinary course of business; (c) to the extent
not otherwise included, the obligations of the type referred to in clause (a) of another Person secured by a
Lien on any asset owned by such Person, whether or not such obligations are assumed by such Person
and whether or not such obligations would appear upon the balance sheet of such Person; provided that
the amount of such Indebtedness will be the lesser of the fair market value of such asset at the date of
determination and the amount of Indebtedness so secured; and (d) Attributable Debt in respect of Sale
and Lease-Back Transactions, provided, however, that notwithstanding the foregoing, Indebtedness will
be deemed not to include Contingent Obligations incurred in the ordinary course of business with respect
to obligations not constituting Indebtedness of a type described in any of clauses (a) through (d) above.

“Indemnified Taxes' means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of any Loan Party under any Loan
Document and (b) to the extent not otherwise described in (a), Other Taxes.

* Independent Financial Advisor” means an accounting, appraisal, investment banking
firm or consultant of nationally recognized standing that is, in the good faith judgment of the U.S.
Borrower, qualified to perform the task for which it has been engaged and that is independent of the U.S.
Borrower and its Affiliates.

“Ineligible Ingtitution” has the meaning assigned to it in Section 9.04(b).
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“Information” has the meaning set forth in Section 3.13(a).

“Information Memorandum” means the Confidential |nformation Memorandum dated
March 2017, relating to this Agreement.

principal amount set forth opposite such Revolving Lendar’s name on the Commitments Schedule
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provisions herein related to the Initial Revolving Loans and-the Letters of Credit thereunder.

“Interbank Rate”" means, for any period, (a) in respect of Loans denominated in Dollars,
the Federa Funds Effective Rate and (b) in respect of Loans denominated in any other currency, the
Agent's cost of funds for such currency (as reasonably determined by the Agent) for such period.

“Interest Charges’ means, with respect to any Person for any period, the sum of (a)
Consolidated Interest Expense of such Person for such period, (b) the consolidated amount of all cash
dividend payments (excluding items eliminated in consolidation) on any series of Preferred Stock
(including any dividends paid ta any direct or indirect parent company of the U.S. Borrower in order to
permit the payment of dividends by such parent company on its Designated Preferred Stock) paid by such
Person and its Restricted Subsidiaries during such period and (c) the consolidated amount of all cash
dividend payments (excluding items eliminated in consolidation) by such Person and its Restricted
Subsidiaries on any series of Disqualified Stock made during such period.

“Interest Coverage Ratio” means, with respect to any Person for any period, the ratio of
EBITDA of such Person for such period to the Interest Charges of such Person for such period. Inthe
event that the U.S. Borrower or any Restricted Subsidiary incurs, assumes, guarantees, redeems, retires or
extinguishes any Indebtedness (other than Indebtedness incurred under any revolving credit facility
unless such revolving credit facility has been permanently repaid and has not been replaced) or issues or
redeems Disqualified Stock or Preferred Stock subsequent to the commencement of the period for which
the Interest Coverage Ratio is being calculated but prior to or simultaneously with the event for which the
calculation of the Interest Coverage Ratio is made (the * Calculation Date"), then the Interest Coverage
Ratio shall be calculated giving pro forma effect to such incurrence, assumption, guarantee, redemption,
retirement or extinguishing of Indebtedness, or such issuance or redemption of Disqualified Stock or
Preferred Stock, asif the same had occurred at the beginning of the applicable four-quarter period (the

“reference period”).

For purposes of making the computation referred to above, Investments, acquisitions,
Dispositions, mergers, consolidations and disposed operations (as determined in accordance with GAAP)
that have been made by the U.S. Borrower or any Restricted Subsidiary during the four-quarter reference
period or subseguent to such reference period and on or prior to or simultaneously with the Calculation
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Date shall be calculated on a pro forma basis assuming that all such Investments, acquisitions,
Dispositions, mergers, consolidations and disposed operations (and the change in any associated Interest
Charges and the change in EBITDA resulting therefrom) had occurred on the first day of the reference
period; provided that, at the option of the U.S. Borrower, no such pro forma adjustment to EBITDA shall
be made in respect of any such transaction to the extent the aggregate consi deration with respect to any
such transaction was less than $25.0 million for the reference period. If since the beginning of such
period any Person (that subsequently became a Restricted Subsidiary or was merged with or into the U.S.
Borrower or any Restricted Subsidiary since the beginning of such period) shall have made any
Investment, acquisition, Disposition, merger, consolidation or disposed operation that would have
required adjustment pursuant to this definition, then the Interest Coverage Ratio shall be calculated
giving pro forma effect thereto for such period asif such Investment, acquisition, Dispasition, merger,
consolidation or disposed operation had occurred at the beginning of the reference period (subject to the
threshol d specified in the previous sentence).

For purposes of this definition, whenever pro forma effect is to be given to a transaction,
the pro forma cal culations shall be made in good faith by a responsible financial or accounting officer of
the U.S. Borrower. |If any Indebtedness bears a floating rate of interest and is being given pro forma
effect, the interest on such Indebtedness shall be calculated asif therate in effect on the Calculation Date
had been the applicable rate for the entire period (taking into account any Hedging Obligations applicable
to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest
rate reasonably determined by aFinancial Officer of the U.S. Borrower in accordance with GAAP. For
purposes of making the computation referred to above, interest on any Indebtedness under arevolving
credit facility computed on a pro forma basis shall be computed based upon the average daily balance of
such Indebtedness during the applicable period. Interest on Indebtedness that may optionally be
determined at an interest rate based upon a factor of a prime or smilar rate, a eurocurrency interbank
offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none,
then based upon such optional rate chosen asthe U.S. Borrower may designate.

“Interest Election Request” means a request by a Borrower to convert or continue a
Borrowing in accordance with Section 2.12.

*Interest Period” means (a) in the case of any Eurocurrency Rate Loan, the applicable
Eurocurrency Interest Period, (b) in the case of any BA Rate Loan, the applicable BA Interest Period (c)
in the case of any SONIA Rate Loan, the applicable SONIA Interest Period and (d) in the case of any
Term Benchmark Loan, the applicable Term Benchmark Interest Period.

“Internally Generated Funds’ means any amount expended by the U.S. Borrower and its
Restricted Subsidiaries and not representing (a) a reinvestment by the U.S. Borrower or any Restricted
Subsidiaries of the Net Cash Proceeds of any Disposition outside the ordinary course of business or
Casualty Event, (b) the proceeds of any issuance of Indebtedness of the U.S. Borrower or any Restricted
Subsidiary (other than Indebtedness under any revolving credit facility) or (c) any credit received by the
U.S. Borrower or any Restricted Subsidiary with respect to any trade in of property for substantialy
similar property or any “like kind exchange” of assets.

determined-by-the-Agent-(which-determination-shal-be-conelusive-and-

avatlablefor-the-apphcable
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“Investment Grade Securities’ means (a) securities issued or directly and fully

guaranteed or insured by the government of the United States of Americaor any agency or
instrumentality thereof (other than Cash Equivalents), (b) debt securities or debt instruments with arating
of BBB- or higher by S& P or Baa3 or higher by Moody' s or the eguivalent of such rating by such rating
arganization, or, if no rating of S& P or Moody’ s then exists, the equivalent of such rating by any other
national ly recognized securities rating agency, but excluding any debt securities or instruments
constituting loans or advances among the U.S. Borrower and its subsidiaries, (c) investments in any fund
that invests exclusively in investments of the type described in clauses (a) and (b), which fund may also
hold immaterial amounts of cash pending investment or distribution and (d) corresponding instruments in
countries other than the United States of America customarily utilized for high quality investments, in
each case, consistent with the U.S. Borrower' s cash management and investment practices.

“Investments” means, with respect to any Person, all investments by such Person in other
Persons (including Affiliates) in the form of guarantees, loans or advances of money or capital
contributions to such Person (but excluding any such loan, advance or capital contribution arising in the
ordinary course of business and having a term not exceeding 364 days and furthermore excluding, for the
avoidance of doubt, any extensions of trade credit in the ordinary course of business) or purchases or
other acquisitions of stocks, bonds, debentures, notes or similar securities issued by such Person. For
purposes of the definition of “ Unrestricted Subsidiary” and Section 6.07, (&) “ Investments” shall include
the portion (proportionate to the U.S. Borrower’ s equity interest in such Subsidiary) of the fair market
va ue of the net assets of a Subsidiary of the U.S. Barrower at the time that such Subsidiary is designated
an Unrestricted Subsidiary; provided that upon aredesignation of such Unrestricted Subsidiary asa
Restricted Subsidiary, the U.S. Borrower shall be deemed to continue to have a permanent * Investment”
in an Unrestricted Subsidiary in an amount (if positive) equal to (i) the U.S. Borrower’ s “ Investment” in
such Subsidiary at the time of such redesignation, less (ii) the portion (proportionate to the U.S.
Borrower' s equity interest in such Subsidiary) of the fair market value of the net assets of such
Subsidiary at the time of such redesignation, and (b) any property transferred to or from an Unrestricted
Subsidiary shall bevalued at its fair market value at the time of such transfer, in each case as determined
in good faith by the U.S. Borrower. For the avoidance of doubt, a guarantee by a specified Person of the
abligations of another Person (the “ primary obligor”) shall be deemed to be an Investment by such
specified Person in the primary obligor to the extent of such guarantee except that any guarantee by any
Loan Party of the obligations of a primary obligor in favor of a Loan Party shall be deemed to be an
Investment by aLoan Party in another Loan Party.

“Irish Borrowers” has the meaning assigned to such term in the preamble to this
Agresment.

“Irish Lending Office” means, with respect to any Lender, the office of such Lender
specified asits“ Irish Lending Office” in its Administrative Questionnaire ar such other office of such
Lender as such Lender may from time to time specify to the U.S. Borrower and the Agent.

“Irish Qualifying Jurisdiction” means (a) a member state of the European Union other
than Ireland; (b) ajurisdiction with which Ireland has entered into a Treaty that has the force of law; or
(c) ajurisdiction with which Ireland has entered into a Treaty where that treaty will (on completion of
necessary procedures) have the force of law.
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“Irish Qualifying Lender” means a Lender which isbeneficialy entitled to interest
payable to that Lender in respect of an advance under this Agreement and is:

(a) a bank whose Applicable Lending Officeislocated in Ireland and which is
carrying on a bona fide banking businessin Ireland for the purposes of Section 246(3) of TCA;
or

(b) a building society within the meaning of Section 256(1) of TCA whose
Applicable Lending Office is located in Ireland and which is carrying on a bonafide banking
business in Ireland for the purposes of Section 246(3) of TCA; or

(c) abody corporate (i) which, by virtue of the law of an Irish Qualifying
Jurisdiction, is resident in the Irish Qualifying Jurisdiction for the purposes of tax and that
jurisdiction imposes a tax that generally appliesto interest receivable in that jurisdiction by
companies from sources outside that jurisdiction; or (ii) where the interest (1) is exempted from
the charge to Irish income tax under a Treaty in force on the date the interest is paid, or (2) would
be exempted from the charge to Irish income tax if a Treaty which has been signed but is not yet
in force had the force of law on the date the interest is paid; except where, in respect of each of
clauses (i) and (ii), interest payable to that body corporate in respect of an advance under this
Agreement is paid in connection with a trade or business which is carried on in Ireland by that

body corporate through a branch or agency; or

(d) a body corporate which advances money in the ordinary course of atrade which
includes the lending of money, and whose Applicable Lending Officeis located in Ireland, the
interest is taken into account in computing the trading income of such a person; and which has
complied with the notification requirements under Section 246(5) of TCA; or

(e aperson in respect of which an authorization granted and not revoked by the
Revenue Commissioners of Ireland is subsisting on each interest payment date entitling any
Borrower to pay such person interest without deduction of income tax, by virtue of an applicable
Treaty between Ireland and the country in which such person is resident for the purposes of such
treaty, where such doubl e taxation treaty specifies that no withholding tax is to be made on
interest provided such person does not provide its commitment through a branch or agency in
Ireland; or

(M aqualifying company within the meaning of Section 110 of TCA; or

(g acompany that is incorporated in the United States and subject to tax in the
United States of Americaon itsworldwide income except where interest is paid under this
Agreement to the United States of America company in connection with a trade or business
which is carried on in Ireland by it through a branch or agency; or

(h) alimited liability company (* LLC") organized under the |aws of the United
States of America, any state thereof or the District of Columbia, where the ulti mate reci pients of
the interest payable under this Agreement are Irish Qualifying Lenders within sub-paragraphs (c)
ar (g) of this definition and the business conducted through the LLC is so structured for market
reasons and not for tax avoidance purposes except where interest is paid under this Agreement to
the LLC in connection with a trade or businesswhich iscarried on in Ireland by it through a
branch or agency; or
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(i) an exempt approved scheme within the meaning of section 774 TCA,; or
)] an investment undertaking within the meaning of section 739B TCA.

“Irish Tax Confirmation” means a confirmation by a Lender that the person beneficially
entitled to interest payable to that Lender in respect of an advance under this Agreement is an Irish

Qualifying Lender.

“IRS" meansthe U.S. Interna Revenue Service.

“ISP" means, with respect to any Letter of Credit, the " International Standby Practices
1998" published by the Institute of International Banking Law & Practice (or such later version thereof
asmay bein effect a the time of issuance).

* Issuing Bank” means (&) each Person listed on the Commitments Schedule under the
heading “ Letter of Credit Commitments’ and (b) any other Revolving Lender approved by the Agent and
the U.S. Borrower (such approval s not to be unreasonably withheld) which has agreed to act as an
Issuing Bank hereunder. Each Issuing Bank may, in its discretion, arrange for one or more Letters of
Credit to be issued by Affiliates of such Issuing Bank, in which case the term * |ssuing Bank™ shall
include any such Affiliate with respect to Letters of Credit issued by such Affiliate and, except as
otherwise agreed to by such Issuing Bank, all payments required to be made to such Issuing Bank
hereunder with respect to Letters of Credit issued by such Issuing Bank shall instead be made to the
Affiliate that i ssued such Letter of Credit. Notwithstanding the foregoing, no Issuing Bank under a
Revolving Facility shall be required to serve as an Issuing Bank under any New Revolving Facility unless
it affirmatively consents in writing to do so at or after the time such New Revalving Facility is
established.

*ITA 2007" meansthe U.K. Income Tax Act 2007.

“ Joinder Agreement” has the meaning assigned to such termin Section 5.11.

“Joint Lead Arrangers’ means JPMorgan Chase Bank, N.A, Goldman Sachs Lending
Partners LLC, Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith, Incorparated
(or any other registered broker-ded er wholly-owned by Bank of America Corporation to which al or
substantially al of Bank of America Corporation’sor any of its subsidiaries’ investment banking,
commercial lending services or related businesses may be transferred following the date of this
Agreement), Wells Fargo Securities, LLC, Barclays Bank PLC, PNC Capital Markets LLC and Morgan
Stanley MUFG Loan Partners, LLC acting through Morgan Stanley Senior Funding, Inc. and The Bank
of Tokyo-Mitsubishi UFJ, Ltd.. the Amendment No. 5 Arrangers, the Amendment No. 6 Arrangers,
the Amendment No. 7 Arrangers, the Amendment No. 11 Arrangers, the Amendment No. 12
Arrangers, the Amendment No. 14 Arrangers, the Incremental Amendment No. 2 Arrangers, the
Incremental Amendment No. 3 Arranger and the Incremental No. 8 Arranger.

“ Judgment Currency” has the meaning assigned to such term in Section 9.09(f).

*Junior Lien Intercreditor Agreement” means an agreement in substantially the form of
Exhibit I, with such changes thereto as are reasonably acceptable to the Agent and the U.S. Borrower;
provided that such changes shall not be materially adverse to the interests of the Lenders.

“Latest Maturity Date” means, at any time, the latest final maturity date then in effect for
any Class of Commitments or Term L oans outstanding under this Agreement.
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* LC Disbursement” means a payment made by an |ssuing Bank pursuant to a Letter of
Credit. All LC Disbursements with respect to each Letter of Credit shall (following the funding thereof
by the applicable Issuing Bank in the currency in which the applicable Letter of Credit is denominated)
be denominated in Dollars based on the Dollar Equivalent amount of the applicable drawing.

“LC Exposure” means, at any time, with respect to any Revolving Facility, the Dollar
Equivalent of the sum of (&) the aggregate undrawn amount of all outstanding Letters of Credit under
such Revolving Facility at such time plus (b) the aggregate amount of al LC Disbursements in respect of
Letters of Credit outstanding under such Revalving Facility that have not yet been reimbursed by or on
behalf of the Borrowers at such time. The LC Exposure of any Revolving Lender under any Revolving
Facility at any time shall be its Ratable Portion of thetotal LC Exposure under such Revolving Facility at
such time.

“LC Fees' hasthe meaning assigned to such term in Section 2.10(b)(ii).
“LCT Election” has the meaning provided in Section 1.10.
“LCT Test Date" has the meaning provided in Section 1.10.

“Lender Parent” means, with respect to any Lender, any Person as to which such Lender
is, directly or indirectly, asubsidiary.

“Lenders” means the lenders having Commitments or Loans from timeto time or at any
time and, as the context requires, includes the Issuing Banks and their respective successors and assigns
as permitted hereunder and any other Person that shall have become a party hereto pursuant to Section
2.19 or an Assignment and Assumption, other than any such Person that ceases to be a party hereto
pursuant to an Assignment and Assumption.

“Letter of Credit” means aletter of credit issued pursuant to Section 2.04(8). A Letter of
Credit may only beissued as a standby letter of credit. Lettersof Credit shall not beissued in aform that
would permit the face amount to be reinstated upon the occurrence of a draw under such letter of credit.

“Letter of Credit Commitment” means, with respect to each Issuing Bank, the
commitment of such Issuing Bank to issue Letters of Credit hereunder. Theinitial amount of each
Issuing Bank' s Letter of Credit Commitment is set forth on the Commitments Schedul e under the heading
“Letter of Credit Commitments,” or if an |ssuing Bank has entered into an Assignment and Assumption,
the amount set forth for such Issuing Bank asits Letter of Credit Commitment in the Register maintained
by the Agent.

“Lien" means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise
perfected under applicable law, including any conditiona sale or other title retention agreement, any
lease in the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the UCC (or equivalent statutes) of any
jurisdiction; provided that in no event shall an operating lease or license be deemed to constitute a Lien.
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“Limited Condition Acquisition” means any acquisition of an Acquired Entity or
Business by the Borrower or any Restricted Subsidiary the consummation of which is not conditioned on
the avail ability of financing.

“Ligeidity” means, as-of any date of determination. the sum of (a) Revolving
Available Creditat sueh-time plus-(b}-the aggregate-ameunt-of-cash-and-Cash-Equivalents-held-by
heU.S. C ietod Subsidi it siphad

“Loan Documents’ means this Agreement, any promissory notes issued pursuant to this
Agreement and the Collatera Documents. Any reference in this Agreement or any other Loan Document
to a Loan Document shall include all appendices, exhibits or schedules thereto, and all amendments,
restatements, supplements or other modifications thereto.

“Loan Guarantor”" means each Loan Party (other than the Borrowers).
“Loan Guaranty” means Article X of this Agreement.

“Loan Parties” means Holdings, each Borrower, each of the Domestic Subsidiaries of the
U.S. Borrower that is a party to this Agreement as a Loan Guarantor on the Closing Date or that becomes
aparty to this Agreement as a Loan Guarantor pursuant to a Joinder Agreement, and their respective
successors and assigns except for any such Domestic Subsidiary that has been released asa Loan
Guarantor in accordance herewith.

“Loans’ means, collectively, the Revolving Loans and Term Loans.
“ Loss Sharing Agreement” means the Loss Sharing Agreement, dated as of the Clasing

Date among the Lenders (it being understood that no Loan Party and no Borrower is a party to such
agreement), as the same may be amended or supplemented from time to time.

“Lux Borrower" has the meaning assigned to such termin the preamble to this
Agreement.

* Luxembourg Lending Office” means, with respect to any Lender, the office of such
Lender specified asits“ Luxembourg Lending Office” in its Administrative Questionnaire or such other
affice of such Lender as such Lender may from time to time specify to the U.S. Borrower and the Agent.

* Management Stockholders” means the members of management (and their Controlled
Investment Affiliates and Immediate Family Members) of the U.S. Borrower or itsdirect or indirect
parent who are holders of Equity Interests of any direct or indirect parent company of the U.S. Borrower
on the Closing Date.

“Margin Stock” has the meaning assigned to such term in Regulation U.

“Material Adverse Effect” means amaterial adverse effect on (&) the business, assets,
operations or financia condition of the U.S. Borrower and the Restricted Subsidiaries taken as awhole,
(b) the ability of the Borrowers and the other Loan Parties (taken as awhol€) to perform their payment
abligations under the Loan Documents or (c) the rights of, or remedies available to the Agent or the
Lenders under the Loan Documents.

*Material Indebtedness’ means Indebtedness (other than the Loans), or obligationsin
respect of one or more Hedge Agreements, of any one or more of the U.S. Borrower and the Restricted
Subsidiaries in an aggregate principal amount exceeding $150.0 million. For purposes of determining
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Materia Indebtedness, the “ obligations” of the U.S. Borrower or any Restricted Subsidiary in respect of
any Hedge Agreement at any time shall be the maximum aggregate amount (giving effect to any netting
agreements) that the U.S. Borrower or such Restricted Subsidiary would be required to pay if such Hedge
Agreement were terminated at such time.

“Maximum Incremental Amount” means, a any time, the sum of (a) $1,400.0 million
minus the Dollar Equivalent amount (measured at the time of incurrence) of New Term Loans, New
Revolving Commitments and Permitted Alternative Incremental Facilities Debt previously established or
incurred in reliance on this clause (a) plus (b) the aggregate Dollar Equivalent amount (measured at the
time of prepayment or reduction) of Term Loans and Revolving Commitments outstanding on the
Closing Date (or established pursuant to clause (a) above) that are optionally prepaid or optionaly
reduced (other than with the proceeds of long-term | ndebtedness (other than borrowings under any
revolving credit facility) and other than Revolving Commitments replaced with New Revolving
Commitments) following the Closing Date and on or prior to such time (and, in the case of any
prepayment of Term Loans pursuant to Section 2.08(d), based on the Dollar Equivalent amount
{measured & the time of each applicable prepayment) expended by the Borrowers pursuant to such
Section 2.08(d) and not the principal amount) plus (c) an unlimited amount so long as, in the case of this
clause (c) only, on apro farmabasis (including the application of proceeds therefrom but excluding any
increase in cash and cash equivaents and treating any New Revolving Commitments established
pursuant to this clause (c) as fully drawn and al Permitted Alternative Incremental Facilities Debt
incurred pursuant to this clause (c) as secured by Liens whether or not actually secured (but without
giving effect to any substantially simultaneous incurrence of any New Term Loans, New Revolving
Commitments or Permitted Alternative Incremental Facilities made pursuant to the foregoing clauses (a)
and (b)), the Consolidated Secured Debt Ratio would not exceed 3.00 to 1.00 (it being understood that
the Borrowers shall be deemed to have used amounts under clause (c) (to the extent compliant herewith)
prior to utilization of amounts under clause (a) or (b)).

“Maximum Liability” has the meaning assigned to such term in Section 10.09.

* Minimum Currency Threshold” means (i) in the case of Base Rate Loans, $2.0 million
or an integral multiple of $1.0 million in excess thereof, (ii) in the case of Term Benchmark Loans, $5.0
million or an integral multiple of $1.0 million in excess thereof, (iii) in the case of Eurocurrency Rate
Loans denominated in Euro, €2.0 million or an integral multiple of €1.0 million in excess thereof, (iv) in
the case of SONIA Rate Loans denominated in Sterling, £1.0 million or an integral multiple of £500,000
in excess thereof; and (v) in the case of BA Rate Loansdeneminated-in-Canadian-Dellars, C$1.0
million or an integral multiple of C$1.0 million in excess thereof-and-{vi}-inthe case-of Eurocurrency

Rate Loans denomimatedHn-Yen ¥ 1000 mithon or an integral multiple o ¥100.0 mihion iy excess
thereof,

“Moody's" means Moody' s Investors Service, Inc. and any successor to its rating agency
business.

“Mortgaged Properties’ means, initialy, the owned real properties of the Loan Parties
specified on Schedule 1.01(b), and shall include each other parcel of real property and improvements
thereto with respect to which a Mortgage is granted pursuant to Section 5.11.

“Mortgages’ means any mortgage, deed of trust or other agreement which conveys or
evidences a Lien in favor of the Agent, for the benefit of the Agent and the other Secured Parties, on
fee-owned real property of aLoan Party, including any amendment, modification or supplement thereto.
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“Multiemployer Plan” means a multiemployer plan as defined in Section 3(37) or
4001(a)(3) of ERISA.

“Net Cash Proceeds’ means, with respect to any Prepayment Event, (&) the gross cash
proceeds (including payments from time to time in respect of installment obligeations, if applicable) as
and when actually received by or freely transferable for the account of the U.S. Borrower or any of the
Restricted Subsidiaries in respect of such Prepayment Event, less (b) the sum of

(i) the amount, if any, of all taxes paid or estimated to be payable by the U.S.
Borrower or any of the Restricted Subsidiaries in connection with such Prepayment Event,

(i) the amount of any reasonable reserve established in accordance with GAAP in
respect of (A) the sale price of the assets that are the subject of an Asset Sale Prepayment Event
(including in respect of working capital adjustments or an evaluation of such assets) or (B) any
liabilities (other than any taxes deducted pursuant to clause (i) above) (x) associated with the
assets that are the subject of such Prepayment Event and (y) retained by the U.S. Borrower or any
of the Restricted Subsidiaries, including pension and other post-employment benefit liabilities
and liabilities related to environmental matters or against any indemnification obligations
associated with such transaction; provided that the amount of any subsequent reduction of such
reserve (other than in connection with a payment in respect of any purchase price adjustments or
such liahility) shall be deemed to be Net Cash Proceeds of such a Prepayment Event occurring on
the date of such reduction,

(i) the principal amount, premium or penaty, if any, interest and other amounts
payable on or in respect of any Indebtedness secured by a Lien on the assets that are the subject
of such Prepayment Event (other than Indebtedness under this Agreement and Indebtedness
secured on a pari passu basiswith or juniar priority basisto the Obligations) to the extent that
such Indebtedness is, or under the instrument creating or evidencing such Indebtedness, is
required to be repaid upon consummation of such Prepayment Event,

(iv) in the case of any Asset Sale Prepayment Event or Casualty Event, the amount of
any proceeds of such Prepayment Event that the U.S. Borrower or any Restricted Subsidiary has
reinvested (or intends to reinvest within the Reinvestment Period) in the business of the U.S.
Borrower or any of the Restricted Subsidiaries; provided that any portion of such proceeds that
has not been so reinvested within such Reinvestment Period (with respect to such Prepayment
Event, the " Deferred Net Cash Proceeds') shdl (x) be deemed to be Net Cash Proceeds of an
Asset Sale Prepayment Event or Casualty Event occurring on the |ast day of such Reinvestment
Period, and (y) be applied to the repayment of Term Loans in accordance with Section 2.09(h)
and

(v) the reasonabl e out-of -pocket fees and expenses actually incurred in connection
with such Prepayment Event.

“Net Income” means, with respect to any Person, the net income (loss) of such Person,
determined in accordance with GAAP and before any reduction in respect of Preferred Stock dividends.

“Neubauer Stockholders” means Joseph Neubauer and his Controlled Investment

Affiliates.

“ New Commitments® has the meaning assigned thereto in Section 2.19(a).
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“New Lender" means each Lender providing a New Commitment.

“New Revolving Commitments” has the meaning assigned thereto in Section 2.19(a).

“New Revolving Facility” has the meaning assigned thereto in Section 2.19(a).

“New Revolving Lender” has the meaning assigned thereto in Section 2.19(b).

“New Revolving Loan” has the meaning assigned thereto in Section 2.19(b).

“New Senior Dollar Notes” means $600 million aggregate principal amount of senior
notes due 2025 of the U.S. Borrower issued on March 22, 2017.

*New Senior Euro Notes® means €325 million aggregate principal amount of senior
notes due 2025 of Aramark International Finance S.ar.l. issued on March 27, 2017.

“New Senior Notes" means, collectively, the New Senior Dollar Notes and the New
Senior Euro Notes.

*New Senior Note Documents’ means the New Senior Dollar Notes | ndenture, the New
Senior Euro Notes Indenture and all other instruments, agreements and other documents evidencing the
New Senior Notes or providing for any guarantee or other right in respect thereof.

““New Senior Dollar Notes Indenture”” means the Indenture dated as of March 22,
2017, among the U.S. Borrower, asissuer, certain of its subsidiaries, as guarantors, and The Bank of New
York, astrustee, pursuant to which the New Senior Dollar Notes are issued.

“New Senior Euro Notes Indenture” means the Indenture dated as of March 27, 2016,
among Aramark International Finance S.ar.l., asissuer, certain of its subsidiaries, as guarantors, and The
Bank of New York, as trustee, pursuant to which the New Senior Euro Notes are i ssued.

“New Term A Loans" means New Term Loans that are designated in the applicable
supplement pursuant to Section 2.19 as“ New Term A Loans,” which designation shall only be permitted
to the extent the Agent (acting reasonably) determines in consultation with the U.S. Borrower that such
New Term Loans are being syndicated primarily to Persons regulated as banks in the primary syndication
thereof (it being understood that the New Term Loans established pursuant to Incremental Amendment
No. 1 and Incremental Amendment No. 3 are hereby designated as “* New Term A Loans’).

“New Term Commitments’ has the meaning assigned thereto in Section 2.19(a).

“New Term Loan" has the meaning assigned thereto in Section 2.19(c).

“New Term Loan Lender” has the meaning assigned thereto in Section 2.19(c).

“Non-Consenting Lender” has the meaning assigned to such term in Section 9.02(e).

“Non-Funding Lender” has the meaning provided in Section 2.02(e).

“Non-Paying Guarantor” has the meaning assigned to such term in Section 10.10.
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“Non-U.S. Lender” means a Lender that isnot a® United States person” within the
meaning of Section 7701(a)(30) of the Code.

“NYFRB" means the Federal Reserve Bank of New Y ork.

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day that is
not a Business Day, for the immediately preceding Business Day); provided that if none of such ratesis
published for any day that is a Business Day, the term “ NY FRB Rate" means the rate for a federal funds
transaction quoted at 11:00 am. on such day received by the Agent from a Federal funds broker of
recogni zed standing selected by it; provided, further, that if any of the aforesaid rates shall be less than
zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Obligated Party” has the meaning assigned to such term in Section 10.02.
“Obligations’ means the Domestic Obligations and the Foreign Obligations.
“ Officer" meansthe Chairman of the Board, the Chief Executive Officer, the President,

the Chief Financial Officer, the Treasurer, any Executive Vice President, Senior Vice President or Vice
President or the Secretary of the U.S. Borrower.

“Officers’ Certificate” means a certificate signed on behalf of the U.S. Borrower by an
Officer of the U.S. Borrower.

“Other Information” has the meaning assigned to such term in Section 3.13(b).

* Other Taxes” means any and a| present or future stamp, registration, court or
documentary, intangible, recording, filing or similar Taxes arising from any payment made or required to
be made under, from the execution, delivery performance, enforcement or registration of, fromthe
receipt or perfection of a security interest under, or otherwise with respect to, this Agreement or any
other Loan Document, except any such Taxes described in clauses (a) or (b) of the definition of Excluded
Taxes which are imposed with respect to an assignment (other than an assignment made pursuant to
Section 2.17(b)).

“Qvernight Bank Funding Rate” means, for any day, the rate comprised of both
avernight federal funds and overnight eurodollar borrowings by U.S.-managed banking offices of
depository institutions, as such composite rate shall be determined by the NY FRB as set forth onits
public website from time to time, and published on the next succeeding Business Day by the NY FRB as
an overnight bank funding rate (from and after such date as the NYFRB shall commence to publish such
composite rate).

“ Participant” has the meaning assigned to such term in Section 9.04(c).

* Participant Register” has the meaning assigned to such term in Section 9.04(c).

“ Paying Guarantor” has the meaning assigned to such term in Section 10.10.

“PBGC" means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA and any successor entity performing similar functions.
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“ Perfection Certificate” means a certificate in the form of Exhibit B to the Security
Agreement or any other form approved by the Agent.

“ Permitted Alternative Incremental Facilities Debt” has the meaning assigned to such
term in Section 6.01(b)(xxvii).

“Permitted Business' means any business conducted by the U.S. Borrower or any of its
Restricted Subsidiaries that is not in contravention of Section 6.11.

“Permitted Holders” means each of the Neubauer Stockholders and Management
Stockholders and any group (as such term is used in the definition of “ Change of Control”) of which any
of the foregoing are members; provided that, in the case of such group and without giving effect to the
existence of such group or any other group, the Neubauer Stockhol ders and Management Stockholders,
collectively, have beneficial ownership of more than 509 of the total voting power of the Voting Stock
of the U.S. Borrower or any of its direct or indirect parent companies.

“ Permitted Investments’ means:

(a) any Investment by the U.S. Borrower or any Restricted Subsidiary inthe U.S.
Borrower or any Restricted Subsidiary;

(b) any Investment in cash and Cash Equivalents or Investment Grade Securities;

(c) (i) any Investment by the U.S. Borrower or any Restricted Subsidiary in any
Person (or in exchange for the Equity Interests of such Person) if as a result of such Investment
(A) such Person becomes a Restricted Subsidiary or (B) such Person, in one transaction or a
series of related transactions, is merged, consolidated or amal gamated with or into, or transfers or
conveys substantially all of its assets to, or isliquidated into, the U.S. Borrower or a Restricted
Subsidiary; (ii) any Investment held by such Person and not acquired by such Personin
contempl ation of such acquisition, merger, consolidation or transfer; and (iii) any Investment by
the U.S. Borrower or any Restricted Subsidiary in exchange for all or any portion of abusiness
if, as aresult of such Investment, the assets acquired thereby become owned by the U.S.
Borrower or any Restricted Subsidiary;

(d) any Investment in securities or other assets not constituting cash, Cash
Equivalents or Investment Grade Securities and received in connection with a Disposition made
pursuant to Section 6.06;

(e) any Investment existing on the Closing Date or made pursuant to legaly binding
written commitments in existence on the Closing Date; provided that to the extent such
Investment was made, or such legally binding written commitment was entered into, after
December 30, 2016, such Investment shall be set forth on Schedule 6.07;

(f) loans and advances to, and guarantees of Indebtedness of, employees not in
excess of $15.0 million outstanding at any one time, in the aggregate;

(g any Investment acquired by the U.S. Borrower or any Restricted Subsidiary (i) in
exchange for any other Investment or accounts receivable held by the U.S. Borrower or any such
Restricted Subsidiary in connection with or as a result of a bankruptcy, warkout, reorganization
or recapitalization of the Person in which such other Investment is made or which is the abligor
with respect to such accounts receivable, (ii) in satisfaction of judgments against other Persons or
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(iii) asaresult of aforeclosure by the U.S. Borrower or any Restricted Subsidiary with respect to
any secured Investment or other transfer of title with respect to any Investment in default;

(h) Hedging Obligations permitted under Sectian 6.01(b)(xii);

(i) loans and advances to officers, directors and employees (i) for business-related
travel expenses, moving expenses and other similar expenses, in each case incurred in the
ardinary course of business or consistent with past practice or (ii) to fund such Person’ s purchase
of Equity Interests of the U.S. Borrower or any direct or indirect parent company thereof under
compensation plans approved by the Board of Directors of the U.S. Borrower or the
compensation committee thereof in good faith; provided that to the extent that the net proceeds
of any such purchase is made to any direct or indirect parent of the U.S. Borrower, such net
proceeds are contributed to the U.S. Borrower;

() Investments the payment for which consists of Equity Interests of Holdings or
any of itsdirect or indirect parent companies;

(k) (i) performance guarantees in the ordinary course of business, (ii) guarantees
expressly permitted under Section 6.01(b)(xiv) and (iii) guarantees of obligations of the U.S.
Borrower or any Restricted Subsidiary to any employee benefit plan of the U.S. Borrower and its
Restricted Subsidiaries and any Person acting in its capacity as trustee, agent or other fiduciary
of any such plan;

) Investments consisting of purchases and acquisitions of inventory, supplies,
material or equipment or the licensing or contribution of intellectual property pursuant to joint
marketing arrangements with other Personsin the ordinary course of business;

(m) Investments consisting of purchases and acquisitions of assets or servicesin the
ordinary course of business;

(n) Investments made in the ordinary course of business in connection with
obtaining, maintaining or renewing client contracts;

(0) Investments in, and solely to the extent contemplated by the organizational
documents (as in existence on the Closing Date) of, joint ventures to which the U.S. Barrower or
its Restricted Subsidiaries are a party on the Closing Date and disclosed on Schedule 6.07;

(P customary Investments relating to a Receivables Facility;

(q) Investments out of the Applicable Amount; provided that no Investment in any
Unrestricted Subsidiary shall be permitted pursuant to this clause (q) unless at the time of the
making of such Investment, the U.S. Borrower would have been permitted to make a Restricted
Payment in the amount of such Investment in reliance on Section 6.04(i);

N Investments out of Excluded Contributions;

(s) any transaction to the extent it constitutes an Investment that is permitted under
Section 6.04 or is made in accordance with the provisions of Section 6.05(b) (other than any
transaction set forth in clauses (i), (v) and (xiv) of Section 6.05(b);

(1) additional Investments having an aggregate fair market val ue, taken together
with all other Investments made pursuant to this clause (t) that are at that time outstanding, not to
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exceed an amount equal to the greater of (x) $700.0 million and (y) 6.75% of Total Assets (with
the fair market value of each Investment being measured at the time made and without giving
effect to subsequent changes in value but net of any actual return on capital in respect of such
Investment); and

(u) Investments in an amount (when taken together with all Restricted Payments
made in reliance on Section 6.04(xii) and net of any actual return on capita in respect of such
Investment) not to exceed the greater of (x) $200.0 million and (y) 15.0% of EBITDA for the
most recently ended Test Period as of such time any such Investment is made (with the fair
market val ue of each Investment being measured at the time made and without giving effect to
subsequent changes in value but net of any actual return on capital in respect of such
Investment).

“Permitted Liens' means, with respect to any Person:

(a) (i) Liens on accounts, payment intangibles and rel ated assets to secure any
Receivables Facility and (ii) Liens arising under the Loan Documents;

(b) pledges or deposits by such Person under workmen' s compensation laws,
unemployment insurance laws or similar legislation, or good faith deposits to secure bids,
tenders, contracts (other than for the payment of |ndebtedness) or |eases to which such Personis
aparty, or deposits to secure public or statutory obligations of such Person or deposits of cash or
U.S. government bonds to secure surety or appeal bonds to which such Person is a party, or
deposits as security for contested taxes or import duties or for the payment of rent, in each case
incurred in the ordinary course of business;

(c) Liensimposed by law, such as carriers , warehousemen’ s and mechanics' Liens
and other similar Liens, in each case, for sums not yet overdue for a period of more than thirty
(30) days or being contested in good faith by appropriate proceedings or other Liens arising out
of judgments or awards against such Person with respect to which such Person shall then be
proceeding with an apped or other proceedings for review, if adequate reserves with respect
thereto are maintai ned on the books of such Person in accordance with GAAP,

(d) Liens for taxes, assessments or other governmental charges or claims not yet
payable or overdue for a period of more than thirty (30) days or which are being contested in
good faith by appropriate proceedings diligently conducted, if adequate reserves with respect
thereto are maintained on the books of such Person in accordance with GAAP,

(e) Liensin favor of issuers of performance and surety bonds or bid bonds or with
respect to other regulatory requirements or letters of credit issued pursuant to the request of and
for the account of such Person in the ordinary course of its business;

(f) minor survey exceptions, minor encumbrances, easements or reservations of, or
rights of others for, licenses, rights-of-way, sewers, electric lines, telegraph and telephone lines
and other similar purposes, or zoning or other restrictions as to the use of real propertiesor Liens
incidental to the conduct of the business of such Person or to the ownership of its properties, in
each case, which were not incurred in connection with Indebtedness and which do not in the
aggregate materially adversely affect the value of said properties or materially impair their usein
the operation of the business of such Person;
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(9) Liens existing on the Closing Date; provided that any Lien securing Funded Debt
in excess of (x) $75.0 million individually or (y) $100.0 million in the aggregate (when taken
together with all other Liens securing obligations outstanding in reliance on this clause (g) that
are not listed on Schedule 6.02) shall not be permitted pursuant to this clause (g) except to the
extent such Lien islisted on Schedule 6.02;

(h) Liens on property of a Person at the time such Person becomes a Restricted
Subsidiary; provided that such Liens are not created or incurred in connection with, or in
contempl ation of, such other Person becoming such a Restricted Subsidiary; provided, further,
that such Liens may not extend to any other property owned by the U.S. Borrower or any
Restricted Subsidiary;

(i) Liens on property at the time the U.S. Barrower or a Restricted Subsidiary
acquired the property, including any acquisition by means of a merger or consolidation with or
into the U.S. Borrower or any Restricted Subsidiary; provided that such Liens are not created or
incurred in connection with, or in contemplation of, such acquisition; provided, further, that the
Liens may not extend to any other property owned by the U.S. Borrower or any Restricted
Subsidiary;

(i) Liens securing Indebtedness or other obligations of the U.S. Borrower or a
Restricted Subsidiary owing to the U.S. Borrower or another Restricted Subsidiary permitted to
be incurred in accordance with clause (ix) or (x) of Section 6.01(h);

(k) Liens on specific items of inventory or other goods and proceeds of any Person
securing such Person’ s obligations in respect of bankers' acceptancesissued or created for the
account of such Person to facilitate the purchase, shipment or storage of such inventory or other

goods;

N leases, subleases, licenses and sublicenses granted to othersin the ordinary
course of business which do not materially interfere with the ordinary conduct of the business of
the U.S. Borrower or any of the Restricted Subsidiaries and do not secure any | ndebtedness;

(m) Liens arising from financing statement filings under the UCC or similar state or
provincial laws regarding operating |eases entered into by the U.S. Borrower and its Restricted
Subsidiaries in the ordinary course of business;

(n) Liensin favor of the U.S. Borrower or any Subsidiary Guarantor;

(0) Liens on inventory or equipment of the U.S. Borrower or any Restricted
Subsidiary granted in the ordinary course of business to the U.S. Borrower' s or such Restricted
Subsidiary’ s client at which such inventory or equipment is located;

(p) Liensto secure any refinancing, refunding, extension, renewal or replacement
{or successive refinancing, refunding, extensions, renewals or replacements) as awholg, or in
part, of any Indebtedness secured by any Lien referred to in clauses (g), (h), (i) and (g) of this
definition; provided that (x) such new Lien shall belimited to all or part of the same property
that secured the original Lien (plusimprovements on such property), and (y) the Indebtedness
secured by such Lien at such time is not increased to any amount greater than the sum of (A) the
outstanding principal amount or, if greater, committed amount of the Indebtedness described
under clauses (@), (h), (i) and (g) of thisdefinition at the time the original Lien became a
Permitted Lien pursuant to this Agreement, and (B) an amount necessary to pay any fees and
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expenses, including premiums, related to such refinancing, refunding, extension, renewal or
replacement;

()] Liens securing Indebtedness permitted to be incurred pursuant to Section
6.01(b)(vi), (b)(xix), (b)(xxi) and (b)(xxii); provided that (A) Liens securing Indebtedness
permitted to be incurred pursuant to Section 6.01(b)(vi) do not a any time encumber any
property other than the property financed by such Indebtedness and the proceeds and the
products thereof, (B) Liens securing Indebtedness permitted to be incurred pursuant to Section
6.01(b)(xix) extend only to the assets of Foreign Subsidiaries, (C) Liens securing Indebtedness
permitted to be incurred pursuant to Section 6.01(b)(xxi) only extend to the property Disposed of
in the applicable Sale and Lease-Back Transaction and (D) Liens securing Indebtedness
permitted to be incurred pursuant to Section 6.01(b)(xxii) are solely on acquired property or the
assets (including any acquired Equity Interests) of the Acquired Entity or Business, as the case
may be;

(r) deposits in the ordinary course of business to secure liability to insurance
cariers,

(s) Liens securing judgments for the payment of money not constituting an Event of
Default under clause (h) of Section 7.01, so long as such Liens are adequately bonded and any
appropriate legal proceedings that may have been duly initiated for the review of such judgment
and have not been finally terminated or the period within which such proceedings may be
initiated has not expired,

(1) Liensin favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods in the ordinary
course of business;

(u) Liens (i) of acollection bank arising under Section 4-210 of the UCC onitemsin
the course of collection, (ii) attaching to commodity trading accounts or other commodity
brokerage accountsincurred in the ordinary course of business and (iii) in favor of banking
institutions arising as amatter of |aw encumbering deposits (including the right of setoff) and
which are within the general parameters customary in the banking industry;

(v) Liens that are contractual rights of setoff (i) relating to the establishment of
depository relations with banks not given in connection with the issuance of Indebtedness, (i)
relating to pooled deposit or sweep accounts of the U.S. Borrower or any of its Restricted
Subsidiaries to permit satisfaction of overdraft or smilar obligations incurred in the ordinary
course of business of the U.S. Borrower and its Restricted Subsidiaries or (iii) relating to
purchase orders and other agreements entered into with customers of the U.S. Borrower or any of
its Restricted Subsidiaries in the ordinary course of business;

(w) Liens encumbering reasonable customary initial deposits and margin deposits
and similar Liens attaching to commodity trading accounts or other brokerage accounts incurred
in the ordinary course of business and not for speculative purposes;

(x) Liens deemed to exist in connection with Investments in repurchase agreements
permitted under Section 6.01; provided that such Liens do not extend to any assets other than
those assets that are the subject of such repurchase agreement;
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(y) Liens on the assets of any Foreign Subsidiary securing Indebtedness permitted to
be incurred pursuant to Section 6.01(b);

(2) other Liens securing obligations in an aggregate amount not to exceed the greater
of (x) $250.0 million and (y) 17.5% of EBITDA for the most recently ended Test Period as of
such time any such Lien is incurred;

(a@)  Lienson the assets of Foreign Subsidiaries securing Hedging Obligations entered
into by such Foreign Subsidiaries that are permitted by Section 6.01(b)(xii) and that do not
constitute Secured Obligations;

(bb)  Liensonthe Collateral (or any portion thereof) securing Indebtedness issued
pursuant to Section 6.01(b)(xxv) and Section 6.01(b)(xxvii), so long as at the time of the
incurrence of such Indebtedness the holders of such Indebtedness (or a representative thereof on
behalf of such holders) shall have entered into aFirst Lien Intercreditor Agreement or Junior
Lien Intercreditor Agreement with the Agent agreeing that such Liens are subject to the terms
thereof; and

(cc)  Lienson the assets of a Designated Business which Liens do not attach to the
assets of the U.S. Borrower or any of its Restricted Subsidiaries other than those of any
Restricted Subsidiary included in such Designated Business and which Secured | ndebtednessis
permitted by Section 6.01(b)(xxvi).

* Permitted Refinancing Notes" means senior secured notes, senior unsecured or senior
subordinated debt securities of the U.S. Borrower (or of a Subsidiary Guarantor which are guaranteed by
the U.S. Borrower) incurred after the Closing Date (a) the terms of which do not provide for any
scheduled principal repayment, mandatory redemption or sinking fund obligations prior to the Latest
Maturity Date on the date such debt securities are issued (other than customary offers to repurchase upon
achange of control, asset sale or event of loss and customary accel eration rights after an event of
defauilt), (b) the covenants, events of default, guarantees, collateral and other terms of which (other than
interest rate, call protection and redemption premiums), taken as awhole, are not more restrictive to the
U.S. Borrower and the Subsidiaries than those set forth in this Agreement; provided that a certificate of a
Financial Officer of the U.S. Borrower delivered to the Agent in good faith at least three Business Days
(or such shorter period as the Agent may reasonably agree) prior to the incurrence of such Indebtedness,
together with areasonably detailed description of the material terms and conditions of such Indebtedness
or drafts of the documentation relating thereto, stating that the U.S. Borrower has determined in good
faith that such terms and conditions satisfy the foregoing requirement shall be conclusive evidence that
such terms and conditions satisfy the foregoing reguirement, (c) of which no Subsidiary of the U.S.
Borrower is an issuer or guarantor other than any Loan Party and (d) which are not secured by any Liens
on any assets of the U.S. Borrower or any of its Subsidiaries other than assets of the Loan Parties that
constitute Collateral.

“Person” means any individual, corporation, limited liability company, partnership, joint
venture, associ ation, joint stock company, trust, unincorporated organization, company, government or
any agency or political subdivision thereof or any other entity.

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan)
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and
in respect of which the U.S. Borrower ar any ERISA Affiliateis (or, if such plan were terminated, would
under Section 4069 of ERISA be deemed to be) an “ employer” as defined in Section 3(5) of ERISA.
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“Platform” means Debt Domain, Intralinks, Syndtrak or a substantialy similar electronic
transmission system.

“Preferred Stock” means any Equity Interest with preferential rights of payment of
dividends or upon liquidation, dissolution, or winding-up.

* Prepayment Event” means any Asset Sale Prepayment Event, Debt Incurrence
Prepayment Event or Casualty Event.

“Prime Rate” means the rate of interest per annum publicly announced from time to time
by JPMorgan Chase Bank, N.A. asits prime rate in effect at its office located at 270 Park Avenue, New
York, New Y ork; each change in the Prime Rate shall be effective from and including the date such
change is publicly announced as being effective.

*Projections’ means the projections of the U.S. Borrower and the Restricted Subsidiaries
included in the Information Memorandum and any other projections and any forward-looking statements
of such entities furnished to the Lenders or the Agent by or on behalf of Holdings, the U.S. Borrower or
any of the Subsidiaries prior to the Closing Date.

“Public-Sider” means a Lender whose representatives may trade in securities of the U.S.
Borrower or its controlling person or any of its Subsidiaries while in possession of the financial
statements provided by the U.S. Borrower under the terms of this Agreement.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each Loan
Guarantor that has total assets exceeding $10,000,000 &t the time the relevant guarantee under this
Agreement or grant of the relevant security interest becomes effective with respect to such Swap
Obligation or that otherwise constitutes an “ eigible contract participant” under the Commaodity
Exchange Act or any regulations promulgated thereunder and can cause another person to qualify asan
“digible contract participant” at such time by entering into a keepwdll under Section 1a(18)(A)(v)(I1) of
the Commoadity Exchange Act.

*Qualified Proceeds’ means assets that are used or useful in a Permitted Business;
provided that the fair market value of any such assets shall be determined by the U.S. Borrower in good
faith.

“ Qualifying Lender” means an Irish Qualifying Lender or aU.K. Qualifying Lender.

" Quotation Day” means, with respect to any Eurocurrency Rate Borrowing for any
Eurocurrency Interest Period, {-Hthecurreney-isEure-two TARGET Days before the first day of
such Interest Peri WMMWWWM%W%MWW

I:-edetermmeckby {heAgent in accerﬁance wath mar ket practmem suchmarket {anch quﬂtat RS

weotle-rermatly-be-giver-or-merethanone-daythenthe Quetatien-Day-wiH-be-thelastef-these
days))..

* Ratable Portion” means, (i) subject to Section 2.20, with respect to any Revolving
Lender under any Revolving Facility, the percentage obtained by dividing the amount of Revolving
Commitments of such Revolving Lender under such Revolving Facility by the aggregate amount of
Revolving Commitments of all Revolving Lenders under such Revolving Facility (or if the Revolving
Commitments under such Revolving Facility have been terminated, the percentage obtained by dividing
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the Revolving Loans outstanding of such Revolving Lender under such Revolving Facility by the
Revolving Loans outstanding of all Revolving Lenders under such Revolving Facility) and (i) with
respect to any Term Loan Lender under any Term Loan Facility, the percentage obtained by dividing the
amount of Term Loans held by such Term Loan Lender under such Term Loan Facility by the aggregate
amount of Term Loans of all Term Loan Lenders under such Term Loan Facility.

* Receivables Facility” means the receivables facility established for ARAMARK
Receivables, LLC pursuant to the Amended and Restated Receivables Purchase Agreement, dated as of
January 26, 2007, among ARAMARK Receivables, LLC and the other parties thereto and one or more
additional receivables financing facilities, in each case, as amended, supplemented, modified, extended,
increased, renewed, restated, refunded, replaced or refinanced from time to time, the Indebtedness of
which is non-recourse (except for Standard Receivabl es Facility Undertakings) to the U.S. Borrower and
its Restricted Subsidiaries, other than any Receivables Subsidiary, pursuant to which the U.S. Borrower
or any of its Restricted Subsidiaries sells its accounts, payment intangibles and related assets to either (a)
a Person that isnot a Restricted Subsidiary or (h) a Receivables Subsidiary that in turn sells its accounts,
payment intangibles and related assets to a Person that is not a Restricted Subsidiary.

“ Receivables Facility Repurchase Obligation” means any obligation of the U.S.
Borrower or a Restricted Subsidiary that is aseller of assetsin a Receivables Facility to repurchase the
assets it sold thereunder as a result of a breach of arepresentation, warranty or covenant or otherwise,
including as aresult of areceivable or portion thereof becoming subject to any asserted defense, dispute,
offset or counterclaim of any kind as aresult of any action taken by, any failure to take action by or any
other event relating to the seller.

* Receivables Fees” means distributions or payments made directly or by means of
discounts with respect to any participation interest issued or sold in connection with, and other fees paid
to a Person that is not a Restricted Subsidiary in connection with, any Receivables Facility.

" Receivables Subsidiary” means any Subsidiary formed solely for the purpose of

engaging, and that engages only, in one or more Receivables Facilities.

“ Refinancing Indebtedness” has the meaning assigned to such termin
Section 6.01(b)(xv).
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“ Refinancing Term Loan" means any New Term Loan that isdesignated asa
“Refinancing Term Loan” in the applicable supplement creating such New Term Loan in accordance
with Section 2.19.

“Refinancing Transactions’ has-the-meaning-provided-intherecitals-hereto.means
the termination of the commitments under the Existing Credit Agreement and the refinancing of
certain Indebtedness of the U.S. Borrower and its Subsidiaries that occurred on or about the

Closing Date.

“Register” has the meaning assigned to such term in Section 9.04(b)(iv).

“Regulation T" means Regulation T of the Board as from time to time in effect and all
official rulings and interpretations thereunder or thereof, and any successor provision thereto.

" Regulation U” means Regulation U of the Board as from time to time in effect and all
official rulings and interpretati ons thereunder or thereof, and any successor provision thereto.

“Regulation X" means Regulation X of the Board as from time to time in effect and all
official rulings and interpretations thereunder or thereof, and any successor provision thereto.

* Reinvestment Period” means 15 months following the date of an Asset Sale Prepayment
Event or Casualty Event (or, if later, 180 days after the date the U.S. Borrower or a Restricted Subsidiary
has entered into a binding commitment to reinvest the proceeds of any such Asset Sale Prepayment Event
or Casualty Event prior to the expiration of such 15 months).

“Related Parties” means, with respect to any specified Person, such Person's Affiliates
and the respective directors, officers, trustees, employees, agents and advisors of such Person and such
Person’ s Affiliates.

“Relevant Borrower' s Tax Jurisdiction” means (a) in the case of a Loan made to any
U.K. Borrower, the United Kingdom and (b) in the case of a Loan made to an Irish Borrower, |reland.

“ Relevant Governmental Body" means the Federal Reserve Board and/or the NYFRB, or
acommittee officially endorsed or convened by the Federal Reserve Board and/or the NYFRB or, in each
case, any successor thereto.

“Remaining Term Percentage” means, with respect to any Term Loan Facility, 100% on
the date such Term Loan Facility is established; provided that on each date (and thereafter, until the next
adjustment pursuant to this proviso) that (a) any Term Loans under such Term Loan Facility are
converted to Term Loans under any other Term Loan Facility or (b) any New Term Loans are borrowed
under such Term Loan Facility following the date of incurrence of the initial Term Loans under such
Term Loan Facility, the Remaining Term Percentage with respect to such Term Loan Facility shall be
equal to the product of (i) the Remaining Term Percentage for such Term Loan Facility in effect
immediately prior to such conversion or the borrowing of such New Term Loans on such date multiplied
by (ii) afraction, (x) the numerator of which isthe principal amount of Term Loans under such Term
Loan Facility on the specified date following the conversion of Term Loans or the borrowing of such
New Term Loans on such date occurring on such date and (y) the denominator of which is the principal
amount of Term Loans outstanding on such date under such Term Loan Facility immediately prior to
such conversion or the borrowing of such New Term Loans on such date.
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* Replacement Revolving Commitments’ means New Revolving Commitments that are
designated in the applicable supplement creating such New Revolving Commitments in accordance with
Section 2.19 as * Replacement Revolving Commitments”; provided that New Revolving Commitments
may only be designated as * Replacement Revolving Commitments” to the extent that after giving effect
to the establishment of such Replacement Revolving Commitments on any Increased Amount Date (and
any concurrent reduction in the amount of any other Revolving Commitments), the aggregate amount of
Revolving Commitments in effect would not exceed the amount of Revolving Commitments in effect
immediately prior to the effectiveness of such New Revolving Commitments (provided that any
additional New Revolving Commitments that do not constitute Replacement Revolving Commitments
and that are established concurrently therewith in accordance with Section 2.19 shall be disregarded for
the purposes of such calculation).

“Repricing Transaction” means, other than in connection with a transaction constituting
a Change of Control or Transformative Acquisition, (i) any prepayment or repayment of any U.S. Term
B-3-7 Loan- Y-S TFerm-B-4-Lean U5 Ferm-B-5-Lean;- or U.S. Term B-6-8 Loan, as applicable, with
the proceeds of, or any conversion of any U.S. Term B-3-7 L oanU-S—Ferm-B-4-teant-S5—FermB-5
Lean- or U.S. Term B-6-8 Loan, as applicable, into, any new or replacement |ndebtedness denominated
in the same currency and constituting term loans with an Effective Yield less than the Effective Yield
applicableto the U.S. Term B-3-7 Loan-U-S—Ferm-B-4-Loans the U.S-TFerm-B-5-Leans- or U.S,
Term B-6-8 Loan, respectively, and (ii) any amendment to this Agreement which reduces the Effective
Yield applicable to any U.S. Term B-3-7 Loan-Y-S—Ferm-B-4-Loan-J-S—Ferm-B-5-Lean- or U.S.
Term B-6-8 Loan, as-applicable-and, in the case of each of clauses (i) and (ii), which was for the
primary purpose of reducing the Effective Yield on theany U.S. Term B-3-7 Loan—-S—TFerm-B-4
Leans-U-5—Term-B-5-L6ans- or U.S. Term B-6-8 Loan, as applicable.

“ Reguired Class Lenders’ means (i) with respect to any Term Loan Facility, Lenders
holding more than 50% of the Term Commitments and Term Loans under such Term Loan Facility, (ii)
with respect to any Revolving Facility, Lenders holding more than 50% of the Revolving Commitments
under such Revolving Facility or, if the Revolving Credit Termination Date has occurred with respect to
such Revolving Facility, more than 50% of the Revolving Outstandings under such Revolving Facility
and (iii) with respect to the Revolving Facilities, the Required Revolving Lenders. The Term Loans,
Revolving Commitments and Revolving Outstandings of any Defaulting Lender shall not be included in
the calculation of “ Required Class Lenders.”

“Required Financial Covenant Lenders’ means, collectively, Lenders having more than
50% of the sum of the Dollar Equivalent of (a) the aggregate outstanding amount of the Revalving
Commitments or, with respect to any Revolving Facility after the Revolving Credit Termination Date
with respect to such Revolving Facility, the Revolving Outstandings under such Revolving Facility plus
(b) the aggregate outstanding amount of all U-5—Ferm-A-eans-CanadianFerm-A-2-teans-Canadian
Term A-3 LeansEureTerm-A-1-Loans, Euro Term A-2 Loans, New Term A Loans and Extended
Term Loansin respect of any of the foregoing then outstanding. The Revolving Commitments,
Revolving Outstandings and Term Loans of any Defaulting Lender shall not be included in the
calculation of “Required Financial Covenant Lenders.”

" Reguired Lenders" means, collectively, Lenders having more than 50% of the sum of
the Dollar Equivalent of (&) the aggregate outstanding amount of the Revolving Commitments or, with
respect to any Revolving Facility after the Revolving Credit Termination Date with respect to such
Revolving Facility, the Revolving Outstandings under such Revolving Facility) and (b) the aggregate
principa amount of all Term Loans then outstanding. The Term Loans, Revolving Commitments and
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Revolving Outstandings of any Defaulting Lender shall not be included in the calculation of “ Required
Lenders.”

“Reguired Revolving Lenders’ means, collectively, Lenders having more than 50% of
the sum of the Dollar Equivalent of the aggregete outstanding amount of the Revolving Commitments or,
with respect to any Revalving Facility after the Revolving Credit Termination Date with respect to such
Revolving Facility, the Revolving Outstandings under such Revolving Facility. The Revolving
Commitments and Revalving Outstandings of any Defaulting Lender shall not be included in the
calculation of “Required Revolving Lenders.”

“ Requirement of Law” means, as to any Person, the Certificate of Incorporation and
By-Laws or other organizational or governing documents of such Person, and any law, treaty, rule,
executive order or regulation or determination of an arbitrator or a court or other Governmental
Autharity, in each case applicable to or binding upon such Person or any of its property or to which such
Person or any of its property is subject.

“Respansible Officer” of any Person means the chief executive officer, the president, any
vice president, any director, the chief operating officer or any financial officer of such Person and any
other officer or smilar officia thereof responsible for the administration of the obligations of such
Person in respect of this Agreement, and, as to any document delivered on the Closing Date (but subject
to the express requirements set forth in Section 4.01), shall include any secretary or assistant secretary of
aloan Party. Any document delivered hereunder that is signed by a Responsible Officer of aLoan Party
shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or
ather action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed
to have acted on behalf of such Loan Party.

“Redtricted Lender” means a Lender that isincorporated, established or resident in
Germany (Inlander within the meaning of section 2 paragraph 15 of the German Foreign Trade Law
(AuBenwirtschaftsgesetz, AWG)) or that notifies the Agent to this effect.

* Restricted Payments’ has the meaning assigned to such term in Section 6.04.

“Redtricted Subsidiary” means, a any time, any direct or indirect Subsidiary of the U.S.
Borrower (including any Foreign Subsidiary) that is not then an Unrestricted Subsidiary; provided that
upon the occurrence of an Unrestricted Subsidiary ceasing to be an Unrestricted Subsidiary, such
Subsidiary shall be included in the definition of “ Restricted Subsidiary.”

“ Revolving Available Credit” means, at any time under any Revolving Facility, (a) the
then effective aggregate Revalving Commitments under such Revolving Facility minus (b) the aggregate
Revolving Outstandings at such time under such Revolving Facility.

* Revolving Commitments’ means the-nitial-Revelving Commitmentsthe 2018
Franche-Revelving-Commitmentsthe-2021 Tranche Revolving Commitments and any New Revolving

Commitments.

“Revolving Credit Borrowing” means any Borrowing under any Revalving Facility.

“Revolving Credit Note” means a promissory note of the Borrowers under a Revolving
Facility substantially in the form of Exhibit F-1.
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* Revolving Credit Termination Date” means, with respect to any Revolving Facility, the
earliest of (a) the Scheduled Termination Date for such Revolving Facility, (b) the date of termination of
al of the Revolving Commitments under such Revolving Facility pursuant to Section 2.05 the date on
which the Loans under such Revolving Facility become due and payable pursuant to Section 7.02(a) or
the Revolving Commitments under such Revolving Facility are terminated.

“ Revolving Facilities” means, collectively-thetritia-Revelving Facititythe 2018
Franche-Revelving Faeility, the 2021 Tranche Revolving Facility and each New Revolving Facility and

“ Revolving Facility” means any such facility individually.

“Revalving Lender" means a Lender with a Revalving Commitment or Revolving
Outstandings, in its capacity as such.

“Revolving Loan" means an-taitial-Revelving-Loanthe 2018 Franche Revelving
Leans;-thea 2021 Tranche Revolving Loans or a New Revolving Loan.

* Revolving Outstandings’ means, at any particular time under any Revolving Facility,
the sum of (&) the Dollar Equivalent of the principal amount of the Revolving Loans outstanding at such
time under such Revolving Facility and (b) the LC Exposure at such time under such Revolving Facility.
When used with respect to (i) any Borrower, the Revalving Outstandings shall constitute the portion of
the Revolving Outstandings made to or on behalf of such Borrower and (ii) with respect to any Revolving
Lender, the Revolving Outstandings of such Lender under any Revolving Facility shall be the Dollar
Equivalent of its Revolving Loans and LC Exposure under such Revolving Facility.

“Revolving Sublimit” means (i) with respect to the Canadian Borrower, $150,000,000,
(i) with respect to the U.K. Borrower, $150,000,000, (iii) with respect to each Irish Borrower,
$150,000,000, (iv) with respect to the German Borrower, $150,000,000, (v) with respect to the Lux
Borrower, $150,000,000 and (vi) with respect to any Additional Foreign Borrower that is a Borrower
under any Revolving Facility, the amount agreed by the Agent and the U.S. Borrower at the time such
Additional Foreign Borrower becomes a Borrower under such Revolving Facility.

“Sale and Lease-Back Transaction” means any arrangement with any Person providing
for the leasing by the U.S. Borrower or any Restricted Subsidiary of any real or tangible personal
property, which property has been or is to be sold or transferred by the U.S. Borrower or such Restricted
Subsidiary to such Person in contemplation of such leasing.

“S& P’ means Standard & Poor’ s Financial Services LLC, adivision of the McGraw-Hill
Companies, Inc., and any successor to its rating agency business.

“ Sanctioned Country” means, at any time, a country, region or territory which isor
whose government is the subject or target of country-wide Sanctions (as of the Closing Date, the
so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, Cuba, Iran, North
Korea, Sudan-Syriaand Crimea).

* Sanctioned Person” means, a any time, (a) any Person listed in any Sanctions-related
list of designated Persons maintained by the Office of Foreign Assets Contral of the U.S. Department of
the Treasury, the U.S. Department of State, or by the United Nations Security Council, HerHis Majesty's
Treasury, the Office of the Superintendent of Financia Institutions or the European Union, (b) any
Person |ocated, operating, organized or resident in a Sanctioned Country or (c) any Person that is 50% or
more owned by a Person or Persons described in (&) or (b) of this definition.
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* Sanctions’ means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (&) the U.S. government, including those administered by
the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of
State, or (b) the United Nations Security Council, HerHis Majesty' s Treasury, the Office of the
Superintendent of Financia Institutions or the European Union.

* Scheduled Termination Date” means (i) with respect to the 2021 Tranche Revolving
Fecility, April 6, 2026; and (ii) with respect te-the- 2018 Tranche-Revelving Faeility-Octeber 12023
ane-(it)}-with-respeet-to any New Revolving Facility, the date specified as such in the applicable
supplement pursuant to Section 2.19 establishing such New Revolving Facility.

“ SEC” means the Securities and Exchange Commission, or any Governmental Authority
succeeding to any or al of its functions.

* Secured Cash Management Obligations’ means all obligations owing by the U.S.
Borrower or any Restricted Subsidiary to the Agent, a Joint Lead Arranger, Co-Documentation Agent,
any Affiliate of any of the foregoing or a Person that was a Lender or an Affiliate of aLender on the
Closing Date or at the time the Cash Management Agreement giving rise to such obligations was entered
into.

“ Secured Hedging Obligations” means all Hedging Obligations owing by the U.S.
Borrower or any Restricted Subsidiary to the Agent, a Joint Lead Arranger, Co-Documentation Agent or
any Affiliate of any of the foregoing or a Person that was a Lender or an Affiliate of aLender on the
Closing Date or at the time the Hedge Agreement giving rise to such Hedging Obligations was entered
into.

* Secured Indebtedness’ means any Indebtedness secured by aLien.

“ Secured Obligations” means al Obligations, together with all Secured Hedging
Obligations and Secured Cash Management Obligations, excluding, with respect to any Loan Party,
Excluded Swap Obligations of such Loan Party.

“ Secured Parties’ has the meaning assigned to such term in the Security Agreement.

“ Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations of the SEC promulgated thereunder.

" Security Agreement” means that certain U.S. Pledge and Security Agreement, dated as
af the Closing Date, between the Loan Parties and the Agent, for the benefit of the Agent and the other
Secured Parties.

“Series’ has the meaning assigned to such term in Section 2.19(a).

" Significant Subsidiary” means any Subsidiary (or group of Subsidiaries as to which any
condition specified in clause () or (g) of Section 7.01 applies) of the U.S. Borrower that would be a
“significant subsidiary” as defined in Article |, Rule 2-02 of Regulation S-X, promulgated pursuant to the
Securities Act, as such regulation isin effect on the date hereof.

* SOFR" with respect to any day means the secured overnight financing rate published
for such day by the NYFRB, as the administrator of the benchmark (or a successor administrator), on the
Federa Reserve Bank of New York' s Website.
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“ SOFR Determination Date” has the meaning specified in the definition of “ Daily
Simple SOFR".

“SOFR Rate Day” has the meaning specified in the definition of “ Daily Simple SOFR".

“SONIA" means, with respect to any Business Day, a rate per annum equal to the
Sterling Overnight Index Average for such Business Day published by the SONIA Administrator on the
SONIA Administrator’ s Website on the immediately succeeding Business Day.

“SONIA Administrator” means the Bank of England (or any successor administrator of
the Sterling Overnight Index Average).

“SONIA Administrator’ s Website” means the Bank of England’ s website, currently at
http://www.bankafengland.co.uk, or any successor source for the Sterling Overnight Index Average
identified as such by the SONIA Administrator from time to time.

“ SONIA Interest Period” means, relative to any SONIA Rate Loan, the period beginning
on (and including) the date on which such SONIA Rate Loan is made or continued to (but excluding) the
date which is one month thereafter; provided that (a) if any SONIA Interest Period would end on aday
ather than a Business Day, such SONIA Interest Period 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 SONIA Interest Period shall end on the next preceding Business Day, (b) any SONIA |nterest
Period that commences on the last Business Day of a calendar month (or on aday for which thereisno
numerically corresponding day in the |ast calendar month of such SONIA Interest Period) shall end on
the last Business Day of the last calendar month of such SONIA Interest Period and (c) no SONIA
Interest Period shall end after the final maturity for the applicable Facility.

" SONIA Rate” means, for any day (a"* SONIA Interest Day”), SONIA for the day that is
the fifth Business Day prior to (A) if SONIA Interest Day is a Business Day, such SONIA Interest Day or
(B) if such SONIA Interest Day is not a Business Day, the Business Day immediately preceding SONIA
Interest Day; provided that if the SONIA Rate shall be less than zero, the SONIA Rate shall be deemed to
be zero. Any change in the SONIA Rate due to a change in SONIA shall be effective from and including
the effective date of such change in SONIA without notice to the Borrower.

ed-to-the transactions contemplated by Ineremental-Amendment

3.03(c) and-(d) (in-each-case timit

- y ale I AW Tatal amlatnl 1)

te {he-ﬁse-ef—-preeeeds-ef--theU.-S.—-‘Ferm-&&--l:eansreﬁ-the-ineremental--Amendment--N&-E—EffeetWe
Date):

* Standard Receivables Facility Undertakings” means representati ons, warranties,
covenants and indemnities entered into by the U.S. Borrower or any Restricted Subsidiary of the U.S.
Borrower that the U.S. Barrower has determined in good faith to be customary in financings similar to a
Receivables Facility, including, without limitation, those relating to the servicing of the assets of a
Receivables Facility Subsidiary, it being understood that any Receivables Facility Repurchase Obligation
shall be deemed to be a Standard Receivables Facility Undertaking.
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" Statutory Reserve Rate” means afraction (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 percentage (including any marginal, special, emergency or supplemental reserves)
expressed as adecimal established by the Board to which the Administrative Agent is subject with
respect to the Eurocurrency Rate for eurocurrency funding (currently referred to as* Eurocurrency
Liabilities” in Regulation D of the Board). Such reserve percentage shall include those imposed pursuant
to such Regulation D. Eurocurrency Rate Loans shall be deemed to constitute eurocurrency funding and
to be subject to such reserve requirements without benefit of or credit for proration, exemptions or offsets
that may be available from time to time to any Lender under such Regulation D or any comparable
regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of the effective date of
any change in any reserve percentage.

“Sterling” and the sign “ £” each mean the lawful money of the United Kingdom.

“ Subordinated Indebtedness’ means any Materia Indebtedness of the U.S. Borrower or
any Subsidiary Guarantor (other than Indebtedness owing to the U.S. Borrower or a Restricted
Subsidiary) that by itstermsis expresdy subordinated to the obligations of the U.S. Borrower or such
Subsidiary Guarantor under this Agreement with respect to the Obligations.

“ Subsequent Transaction” has the meaning provided in Section 1.10.

" Subsidiary” means, with respect to any Person, (a) any corporation, association, or other
business entity (other than a partnership, joint venture, limited liability company or similar entity) of
which more than 50% of the total voting power of shares of Capital Stock entitled (without regard to the
accurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the
time of determination owned or controlled, directly or indirectly, by such Person or one or more of the
other subsidiaries of that Person or a combination thereof and (b) any partnership, joint venture, limited
liability company or similar entity of which (i) more than 50% of the capital accounts, distribution rights,
total equity and voting interests or general or limited partnership interests, as applicable, are owned or
controlled, directly or indirectly, by such Person or one or more of the other subsidiaries of that Person or
a combination thereof whether in the form of membership, general, specia or limited partnership or
otherwise, and (ii) such Person or any subsidiary of such Person is a controlling general partner or
otherwise controls such entity.

" Subsidiary Guarantor” means each Restricted Subsidiary of the U.S. Borrower that
executes this Agreement as a Loan Guarantor on the Closing Date and each other Restricted Subsidiary
of the U.S. Borrower that thereafter becomes a Subsidiary Guarantor pursuant to a Joinder Agreement
except for any Restricted Subsidiary that has been released as a Subsidiary Guarantor in accordance with
the terms of this Agreement.

“ Successor Foreign Borrower” has the meaning assigned to such term in Section

6.03(d)(i).

* Successor Holdings Guarantor” has the meaning assigned to such term in Section

6.03(c).
“ Successor Person” has the meaning assigned to such term in Section 6.03(b)(i).

* Successor U.S, Borrower” has the meaning assigned to such term in Section 6.03(a)(i).
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“ Swap Obligation" means, with respect to any Loan Party, any obligation to pay or
perform under any agreement, contract or transaction that constitutes a*“ swap” within the meaning of
section 1a(47) of the Commodity Exchange Act.

“TARGET" means Trans-European Automated Real-time Gross Settlement Express
Transfer payment system.

“TARGET Day" means any day on which TARGET is open for the settlement of
paymentsin Euro.

" Taxes" means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmental Authority, including any interest, penalties or additions to tax applicable thereto.

“TCA" means the Irish Taxes Consolidation Act 1997.

“Term Benchmark” when used in reference to any Loan or Borrowing, refers to whether
such Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined by
reference to the Adjusted Term SOFR Rate.

* Term Benchmark Interest Period” means with respect to any Term Benchmark
Borrowing, the period commencing on the date of such Borrowing and ending on the numerically
corresponding day in the calendar month that is one, three or six months thereafter (in each case, subject
to the availability for the Benchmark applicable to the relevant Loan or Commitment), as the Borrower
may elect; provided, that (i) if any Term Benchmark Interest Period would end on a day other than a
Business Day, such Term Benchmark Interest Period 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
Term Benchmark Interest Period shall end on the next preceding Business Day, and (ii) any Term
Benchmark Interest Period that commences on the last Business Day of a calendar month (or on a day for
which there is no numerically corresponding day in the last calendar month of such Term Benchmark
Interest Period) shall end on the last Business Day of the |ast calendar month of such Term Benchmark
Interest Period.

Cemmltmen{s Canadian Term - }Cammltmems Euro Term-A-1 Cammitments Eum Term A-2
Commitments—YenTerm-C-2-8 Commitments and, if applicable, New Term Commitments with
respect to any Series.

“Term Loan" means each of the U.S. Term A-Leans;-U:.5-—TFerm-B-3-Loans, U.5Term
B4LomsUSTamB—5?L0msUSTamB—§BL0m&—Eh&G&Ha€LHHJFeFm—A2—E9aﬁs the
Canadian Term A-3 Loans, the Euro Term A-1-Loeansthe Eure-Term-A-2 Leansthe-YenTerm-G-2
Loans and, if applicable, New Term Loans with respect to any Series and any Extended Term Loans.

“Term Loan Borrowing” means a Borrowing congisting of Term Loans under a particular
Term Loan Facility.

“ Term Loan Facility” means, asthe context requires, the U.S. Term A—l:aan—FaerH%yL

BTB_S Loan lelty—th&eaﬂaéran—‘Fermjﬂcrz—lzeanﬂFaemty the Canadian Term A-3Loan Fa;:lllty, the
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Euro Term A-+-LeanFaciitythe EuroTerm-A-2 boanFaciitythe YenTerm-C-2 Loan Facility,
each ether-Extension Series of Extended Term Loans and each Series of New Term Loans.

“Term Loan Lender” means each Lender that has a Term Commitment or that holds a

Term Loan,

“Term Loan Note" means a promissory note of the applicable Borrower substantialy in
the form of Exhibit F-2.

“Term SOFR Adjustment” means for any cal culation with respect to the Adjusted Term
SOFR component of a Base Rate Loan or a Term Benchmark Loan, a percentage per annum as set forth
below for the applicable Type of Loan and Interest Period therefor:

Adjusted Term SOFR component of Base Rate Loans

0.11448% (or 0.09% in the case of U.S. Term B-7 Loans and U.S. Term B-8
Loans)

Term Benchmark Loansthat are U.S. Term B-4 Loans or 2021 Revolving Loans

Interest Percentag
Period e
One month 0.11448%
Threemonths | 0.26161%
Six months | 0.42826%

Term Benchmark Loans that are U.S. Term B-7 Loans or U.S. Term B-8 Loans

=
o

2|

“Term SOFR Determination Day” has the meaning assigned to it under the definition of
Term SOFR Reference Rate.

“Term SOFR Rate’ means, with respect to any Term Benchmark Borrowing and for any
tenor comparable to the applicable Interest Period, the Term SOFR Reference Rate at approximately 5:00
am., Chicago time, two U.S. Government Securities Business Days prior to the commencement of such
tenor comparable to the applicable Interest Period, as such rate is published by the CME Term SOFR
Administrator.

" Term SOFR Reference Rate” means, for any day and time (such day, the " Term SOFR
Determination Day”), with respect to any Term Benchmark Borrowing denominated in Dollars and for
any tenor comparable to the applicable Interest Period, the rate per annum published by the CME Term
SOFR Administrator and identified by the Administrative Agent as the forward-looking term rate based
on SOFR. If by 5:00 pm (New York City time) on such Term SOFR Determination Day, the“ Term
SOFR Reference Rate” for the applicable tenor has not been published by the CME Term SOFR
Administrator and a Benchmark Replacement Date with respect to the Term SOFR Rate has not
occurred, then, so long as such day is otherwise a U.S. Government Securities Business Day, the Term
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SOFR Reference Rate for such Term SOFR Determination Day will be the Term SOFR Reference Rate
as published in respect of the first preceding U.S. Government Securities Business Day for which such
Term SOFR Reference Rate was published by the CME Term SOFR Administrator, so long as such first
preceding U.S. Government Securities Business Day is not more than five (5) U.S. Government
Securities Business Days prior to such Term SOFR Determination Day.

" Test Period” means, at any date of determination, (i) for purposes of determining actual
compliance with Section 6.10, the most recently completed four consecutive fiscal quarters of the U.S.
Borrower ending on the date specified therein and (ii) for all other purposes, the most recently completed
four consecutive fiscal quarters of the U.S. Borrower ending on or prior to such date for which financial
statements have been (or were required to have been) delivered pursuant to Section 5.01:-previded-that

“Total Assets’ means the total amount of all assets of the U.S. Borrower and the
Restricted Subsidiaries, determined on a consolidated basis in accordance with GAAP as shown on the
most recent balance sheet of the U.S. Borrower.

* Transformative Acquisition” means any acquisition of an Acquired Entity or Business
by the U.S. Borrower or any Restricted Subsidiary or other similar Investment that is either (a) not
permitted hereunder immediately prior to the consummation of such transaction or (b) if permitted
hereunder immediately prior to the consummation of such transaction, this Agreement would not provide
the U.S. Borrower and its Restricted Subsidiaries with adequate flexibility for the continuation or
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expansion of their combined operations following such consummation, as reasonably determined by the
U.S. Borrower acting in good faith.

“Treaty” means (a) adouble taxation agreement or (b) for purposes of the Irish
Borrowers only, adouble taxation agreement into which Ireland has entered which contains an article
dealing with interest or income from debt claims.

“Treaty Lender" means a Lender which:

(a istreated as aresident of a Treaty State for the purposes of the relevant Treaty
and which is entitled under the terms of the Treaty to claim afull exemption from Tax imposed
by Relevant Borrower’ s Tax Jurisdiction on interest paid in respect of any Loan, subject only to
the completion of any procedural formalities; and

()  doesnot carry on abusiness in the Relevant Borrower’' s Tax Jurisdiction through
a permanent establishment with which that Lender’ s participation in a Loan is effectively
connected.

“Treaty State” means ajurisdiction having a Treaty with the Relevant Borrower' s Tax
Jurisdiction which makes provision for full exemption from Tax imposed by the Relevant Borrower's
Tax Jurisdiction on interest.

“Type,” when used in reference to any Loan or Borrowing, refers to whether the rate of
interest on such Loan, or on the Loans comprising such Borrowing, is determined by reference to the
Eurocurrency Rate, the Adjusted Term SOFR Rate, the Base Rate, the Canadian Base Rate, the BA Rate
or the SONIA Rate.

“UCC" means the Uniform Commercial Code asin effect from time to time in the state
of New Y ork or any other state the laws of which are required to be applied in connection with the issue
aof perfection of security interests.

“U.K. Borrower" has the meaning assigned to such term in the preamble to this
Agreement.

“U.K. Lending Office” means, with respect to any Lender, the office of such Lender
specified asits“ U.K. Lending Officg” inits Administrative Questionnaire (or, if no such officeis
specified, its U.S. Lending Office) or such other office of such Lender as such Lender may from time to
time specify to the U.S. Borrower and the Agent.

“U.K. Qualifying Lender" means:

(i) a Lender (other than a Lender within subparagraph (ii) below) which is
beneficialy entitled to interest payable to that Lender in respect of an advanceto any U.K.
Borrower and is:

(A) alender:

(1 which is abank (as defined for the purpose of section 879 of the
ITA 2007) making an advanceto any U.K. Borrower; or
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(2) in respect of an advance madeto any U.K. Borrower by a person
that was a bank (as defined for the purpose of section 879 of the ITA 2007) at
the time that that advance was made,

and which iswithin the charge to United Kingdom corporation tax as respects any
payments of interest made in respect of the advance or, in the case of a bank making an

advance, would be within such charge as respects such payments apart from section 18A
of the CTA 2009; or

(B) alLender whichis

(1) acompany resident in the United Kingdom for United Kingdom
tax purposes; or

2 a partnership each member of which is:

(a8 acompany resident in the United Kingdom for United
Kingdom tax purposes; or

(b) acompany not so resident in the United Kingdom which
carries on atrade in the United Kingdom through a permanent
establishment and which brings into account in computing its chargesble
profits (for the purposes of section 19 of the CTA 2009) the whole of
any share of interest payable in respect of that advance that fallstoit by
reason of part 17 of the CTA 2009; or

(3) acompany not so resident in the United Kingdom which carries
on a trade in the United Kingdom through a permanent establishment and which
brings into account interest payable in respect of that advance in computing the
chargeable profits (for the purposes of section 19 of the CTA 2009) of that
company; or

(C) a Treaty Lender; or
(i) abuilding society (as defined for the purpose of Section 880 of the ITA 2007).

“U.K. Tax Confirmation” means a confirmation by a Lender that the person beneficialy
entitled to interest payable to that Lender in respect of an advance to any U.K. Borrower is either:

(i) acompany resident in the United Kingdom for United Kingdom Tax purposes;
or

(i)  apartnership each member of whichis:
(A)  acompany so resident in the United Kingdom; or

(B) a company not so resident in the United Kingdom which carrieson a
trade in the United Kingdom through a permanent establishment and which brings into
account in computing its chargeable profits (for the purposes of section 19 of the CTA
2009) the whole of any share of interest payable in respect of that advance that fallsto it
by reason of part 17 of the CTA 2009; or

77
US-DOCS1+43695952-4140276141.13




(iii) acompany not so resident in the United Kingdom which carries on atrade in the
United Kingdom through a permanent establishment and which brings into account interest
payable in respect of that advance in computing the chargeable profits (for the purposes of
section 19 of the CTA 2009) of that company.

“U.K. Tax Deduction” means a deduction or withholding for, or on account of, Tax
imposed by the United Kingdom from a payment under a Loan Document.

* Unadj usted Benchmark Replacement” means the Benchmark Repl acement excluding
the Benchmark Replacement Adjustment; provided that, if the Unadjusted Benchmark Replacement as so
determined would be less than zero, the Unadjusted Benchmark Replacement will be deemed to be zero
for the purposes of this Agreement.

“Unrestricted Subsidiary” means (a) any Subsidiary of the U.S. Borrower that at the time
of determination is an Unrestricted Subsidiary (as designated by the U.S. Borrower, as provided below)
and (b) any Subsidiary of an Unrestricted Subsidiary.

So long as no Default has occurred and is continuing, the U.S. Borrower may designate any Restricted
Subsidiary of the U.S. Borrower (other than any Foreign Borrower) (including any existing Restricted
Subsidiary and any newly acquired or newly formed Subsidiary) to be an Unrestricted Subsidiary unless
such Subsidiary or any of its Subsidiaries owns any Equity Interests or |ndebtedness of, or owns or holds
any Lien on, any property of, the U.S. Borrower or any Subsidiary of the U.S. Borrower (other than any
Subsidiary of the Subsidiary to be so designated); provided that (i) any Unrestricted Subsidiary must be
an entity of which shares of the capital stock or other equity interests (including partnership interests)
entitled to cadt at least amgjority of the votes that may be cast by dl shares or equity interests having
ordinary voting power for the election of directors or other governing body are owned, directly or
indirectly, by the U.S. Borrower, (ii) such designation complies with Section 6.07 and (iii) each of (A)
the Subsidiary to be so designated and (B) its subsidiaries has not at the time of designation, and does not
thereafter, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable with
respect to any Indebtedness pursuant to which the lender has recourse to any of the assets of the U.S.
Borrower or any Restricted Subsidiary.

The U.S. Borrower may designate any Unrestricted Subsidiary to be a Restricted
Subsidiary; provided that, immediately after giving effect to such designation no Default shall have
accurred and be continuing and either (x) the U.S. Borrower could incur at least $1.00 of additional
Indebtedness pursuant to the Interest Coverage Ratio test described in Section 6.01(a) or (y) the Interest
Coverage Ratio for the U.S. Borrower and its Restricted Subsidiaries would be greater than such ratio for
the U.S. Borrower and its Restricted Subsidiaries immediately prior to such designation, in each case on
apro formabas s taking into account such designation.

Any such designation by the U.S. Borrower shall be notified by the U.S. Borrower to the
Agent by promptly delivering to the Agent a copy of any applicable Board Resolution giving effect to
such designation and an Officers' Certificate certifying that such designation complied with the
foregoing provisions. Notwithstanding the foregoing, as of the Closing Date, all of the Subsidiaries of
the U.S. Borrower will be Restricted Subsidiaries.

“U.S. Borrower" has the meaning assigned to such term in the preamble to this
Agreement; provided that when used in the context of determining the fair market value of an asset or
liability under this Agreement, “ U.S. Borrower” shall, unless otherwise expressly stated, be deemed to
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mean the Board of Directors of the U.S. Borrower when the fair market value of such asset or liability is
equal to or in excess of $100.0 million.

“U.S. Borrower Guaranteed Obligations’ has the meaning assigned to such termin
Section 10.01(h).

“U.S. Government Securities Business Day" means any day except for (i) a Saturday, (i)
a Sunday or (iii) a day on which the Securities Industry and Financial Markets Association recommends
that the fixed income departments of its members be closed for the entire day for purposes of trading in
United States government securities.

“U.S. Lending Office” means, with respect to any Lender, the office of such Lender
specified asits“ U.S. Lending Office” in its Administrative Questionnaire or such other office of such
Lender as such Lender may from time to time specify to the U.S. Borrower and the Agent.

“U.S. Tax Compliance Certificate” has the meaning assigned to such termin
Section 2.15(g).

4 e S, e initiall : .
$650-0-mitlien-B-4 Lender™ means each Lender that is a holder of U.S. Term B-4 Loans.

“U.S. Term A-LenderB-4 Loan" means each kLender thathasaU.S. Term A
Commitmentorthat isa helder 6f U-S- Term-A-Loans:B-4 Loan” outstanding under this

Agreement on the Amendment No. 14 Effective Date.

“U.S. Term AB-4 Loan Facility” means the provisions herein related to the U.S. Term A
Commitmentsand-U-5—Ferm-AB-4 Loans.

“U.S. Term AB-4 Loan Maturity Date” means Mareh-28January 15, 20222027,

“IU.S. Term B-5 Lender” means each Lender that-hasaU-S—FermB-Commitmentor

that isaholder of U.S. Term B-5 Loans.
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“U.S. Term B-5 Loan” has-the-meaning-assigned-te-such-term-in-Section

2.04(b}{iymeans each “U.S. Term B-5 Loan” outstanding under this Agreement immediately prior to
the Amendment No. 14 Effective Date.

“U.S. Term B-1-6 Lender” means each Lender that has a U.S. Term B-1-Cemmbment
or-that-is-a-helder-of U.S- Term B-1 Loans-6 Loan,

“U.S. Term B-2-tender-6 Loan” means each LerderthathasaU.S. Term B-2
Lenderand-each-6 Loan” outstanding under this Agreement immediately prior to the Amendment

No. 5-Censentingtenderl4 Effective Date.

*U.S. Term B-3-7 Commitment” means, (i) with respect to the Additional U.S. Term B-3
Lender, its Additional U.S. Term B-3-7 Commitment, (ii) with respect to each Converting U.S. Term B-3
-7 Lender, its commitment to make a U.S. Term B-3-7 Loan on the Amendment No. 614 Effective Date
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in an aggregate amount equal to its Converted U.S. Term B-2-7 Loan and (iii) with respect to aHany
other U.S. Term B-3-Lenders-7 Lender, its commitment to makea U.S. Term B-3-7 Loanin an
aggregate principal amount as reflected on each Assignment and Assumption executed by such Lender
and as such amount may be increased or reduced pursuant to this Agreement, and * U.S. Term B-3-7
Commitments” shall mean the aggregate U.S. Term B-3-7 Commitments of al U.S. Term B-3-7 Lenders,
which amount, initially as of the Amendment No. 614 Effective Date, shall be
$1:780,537:500730,458,023.44.

Aire tha A dA AN arrn O e
g

“U.S. Term B-4-7 Lender” means each Lender that has aU.S. Term B-4-7 Commitment
or that-is-a helder-of-U.S. Term B-4-L-oans-7 Loan.

“U.S. Term B-4-7 Loan" has the meaning assigned to such term in Section

2.01(b) (éiviv).
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Feorm-B-5-Commitments-and-U-S—Term B-5-Loans:

“U.S. Term B-5-7 Loan Maturity Date” means April 6, 2028,

*U.S. Term B-6-8 Commitment” means, (i) with respect to the Additional U.S. Term &-6
Lender, its Additional U.S. Term B-6-8 Commitment, (ii) with respect to each Converting U.S. Term
B-6-8 Lender, its commitment to make aU.S. Term B-6-8 Loan on the Amendment No. 3214 Effective
Date in an aggregate amount equal to its Converted U.S. Term B-6-8 Loan and (iii) with respect to all
other U.S. Term B-6-8 Lenders, its commitment to make a U.S. Term B-6-8 Loan in an aggregate
principal amount as reflected on each Assignment and Assumption executed by such Lender and as such
amount may be increased or reduced pursuant to this Agreement, and “ U.S. Term B-6-8 Commitments’
shall mean the aggregate U.S. Term B-6-8 Commitments of all U.S. Term B-6-8 Lenders, which amount,
initially as of the Amendment No. 3214 Effective Date, shall be $1:1008:606:0601,094,500,000.

B

“U.S. Term B-6-8 Lender” means each Lender that has a U.S. Term B-6-8 Commitment
or thatis-ahelderefU.S. Term B-6-Loans-8 Loan.

“U.S. Term B-6-8 Loan" has the meaning assigned to such term in Section 2.01(b) (V).

“U.S Term B-6 Loan Facility”™ means the provisions herein-related to the U.S.
Term B-6 Commitmentsand U.5-Term B-6 Loans.

“U.S. Term B-6-8 Loan Maturity Date” means June 22, 2030.

“USA PATRIOT Act” means The Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title Il of Pub. L.
No. 107-56 (signed into law October 26, 2001)), as amended from time to time.

“VAT" means.

(a) any tax imposed in compliance with the Council Directive of 28 November 2006
on the common system of value added tax (EC Directive 2006/112); and

(b) any other tax of a similar nature, whether imposed in amember state of the
European Union in substitution for, or levied in addition to, such tax referred to in paragraph (a) above,
or imposed el sewhere.

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that
isat the time entitled to vote in the el ection of the Board of Directors of such Person.

“Weighted Average Lifeto Maturity” means, when applied to any Indebtedness,
Disqualified Stock or Preferred Stock, asthe case may be, at any date, the quotient obtained by dividing
(1) the sum of the products of the number of years from the date of determination to the date of each
successive scheduled principal payment of such Indebtedness or redemption or similar payment with
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respect to such Disqualified Stock or Preferred Stock multiplied by the amount of such payment, by (2)
the sum of all such payments.

“Wholly-Owned Subsidiary” of any Person means a Restricted Subsidiary of such
Person, 100% of the outstanding Capital Stock or other ownership interests of which (other than
directors’ qualifying shares) shall at the time be owned by such Person or by one or more Wholly-Owned
Subsidiaries of such Person.

“Withdrawal Liability" means liability to a Multiemployer Plan as aresult of a complete
or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part | of Subtitle E of
Title IV of ERISA.

“Write-Down and Conversion Powers’ means, with respect to any EEA Resolution
Autharity, the write-down and conversion powers of such EEA Resolution Authority from time to time
under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legidation Schedule.
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[ SEE L)

Term C-2 Commitments and the Yen Term C-2 Loans.

S an FormCoo-b-onn Matiurity-Datel mesns-Aneil-6-2036.

SECTION 1.02  Classification of Loans and Borrowings. For purposes of this
Agreement, Loans may be classified and referred to by Class (e.g., 2" 2021 Tranche Revolving Loan") or
by Type (e.g., a" Eurocurrency Rate Loan”) or by Class and Type (e.g., a" Eurocurrency Rate 2021
Tranche Revolving Loan”). Borrowings also may be classified and referred to by Class (e.g., a“ 2021
Tranche Revolving Borrowing”) or by Type (e.g., a“ Eurocurrency Rate Borrowing”) or by Class and
Type (e.g., a" Eurocurrency Rate 2021 Tranche Revolving Borrowing”).

SECTION 1.03  Conversion of Currencies.

(a) Dollar Equivaents. The Agent shal determine the Dollar Equivalent of any
amount as required hereby, and a determination thereof by the Agent shall be presumed correct absent
manifest error. The Agent may, but shall not be obligated to, rely on any determination made by any
Loan Party in any document delivered to the Agent. The Agent shall determine or redetermine the Dollar
Equivalent of each Loan and each Letter of Credit on each Determination Date and, unless otherwise
specified herein, the Agent may determine or redetermine the Dallar Equivalent of any amount hereunder
on any other date in its reasonabl e discretion. For purposes of any calculation of whether the requisite
percentage of Lenders have consented to any amendment, waiver or madification of any Loan Document,
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the Agent may, in consultation with the U.S. Borrower, set arecord date for determining the Dollar
Equivalent amount of any Loan or Commitment so long as such record date is within 30 days of the
effective date of such amendment, waiver or modification.

(b) Rounding-Off. The Agent may set up appropriate rounding off mechanisms or
otherwise round off amounts hereunder to the nearest higher or lower amount in whole Dallar or cent to
ensure amounts owing by any party hereunder or that otherwise need to be calculated or converted
hereunder are expressed in whole Dollars or in whole cents, as may be necessary or appropriate.

(c) Negative Covenants, Etc. The Borrowers shall not be deemed to have violated
any of the covenants set forth in Article V1 (other than Section 6.10) solely as aresult of currency
fluctuations following the date any action is taken if such action was permitted on the date on which it
was taken.

SECTION 1.04  Terms Generally. Thedefinitions of terms herein shall apply equally
to the singular and plural forms of the terms defined. Whenever the context may require, any pronoun
shal include the carresponding masculine, feminine and neuter forms. The words “include,” “includes’
and “including” shall be deemed to be followed by the phrase “ without limitation.” Unless otherwise
specifically indicated, the term * consolidated” with respect to any Person refers to such Person
consolidated with its Restricted Subsidiaries, and excludes from such consolidation any Unrestricted
Subsidiary asif such Unrestricted Subsidiary were not an Affiliate of such Person. The word “will” shall
be construed to have the same meaning and effect as the word “ shall.” Unless the context requires
otherwise (a) any definition of or reference 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,
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth herein), (b) any reference herein to any Person shall be construed to include such
Person’ s successors and assigns, (c) the words “ herein,” * hereof” and “ hereunder,” and words of similar
import, shal be construed to refer to this Agreement in its entirety and not to any particular provision
hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall, except as otherwise
indicated, be construed to refer to Articles and Sections of, and Exhibits and Schedulesto, this
Agreement and (&) the words “ asset” and " property” shall be construed to have the same meaning and
effect and to refer to any and al tangible and intangible assets and properties, including cash, securities,
accounts and contract rights.

SECTION 1.05  Certain Calculations and Tests. For purposes of determining the
permissibility of any action, change, transaction or event that requires a calculation of any financial ratio
ar test hereunder (including any Consolidated L everage Ratio test, any Consolidated Secured Debt Ratio
test, and/or Interest Coverage Ratio test, the amount of EBITDA and/or Total Assets), such financial
ratio or test shall be calculated (subject to Section 1.10) at the time such action is taken, such changeis
made, such transaction is consummated or suich event occurs, as the case may be, and no Default or Event
of Default shall be deemed to have occurred solely as aresult of achange in such financial ratio or test
accurring after the time such action is taken, such change is made, such transaction is consummated or
such event occurs, as the case may be.

SECTION 1.06  Changeof Currency. Each provision of this Agreement shall be
subject to such reasonable changes of construction as the Agent may from time to time specify with the
U.S. Borrower’ s consent to appropriately reflect achange in currency of any country and any relevant
market conventions or practices relating to such change in currency.

SECTION 1.07  Funding Through Applicable L ending Offices. Any Lender may, by
notice to the Agent and the U.S. Borrower, designate an Affiliate of such Lender asits Applicable
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Lending Office with respect to any Loans to be made by such Lender to any Borrower (and, for the
avoidance of doubt, a Lender may designate different Applicable Lending Offices to make Loans to the
U.S. Borrower, on the one hand, and any Foreign Borrower, on the other hand, under the same Revolving
Facility) or make any Loan available to any Borrower by causing any foreign or domestic branch or
Affiliate of such Lender to make such Loans. Inthe event that a Lender designates an Affiliate of such
Lender asits Applicable Lending Office for Loans to any Borrower under any Facility or makes any
Loan available to any Borrower by causing any foreign or domestic branch or Affiliate of such Lender to
make such Loans, then all Loans and reimbursement obligations to be funded by such Lender under such
Facility to such Borrower shall be funded by such Applicable Lending Office or foreign or domestic
branch or Affiliate, as applicable, and all payments of interest, fees, principal and other amounts payable
to such Lender under such Facility shall be payable to such Applicable Lending Office or foreign or
domestic branch or Affiliate, as applicable. Except as provided in the immediately preceding sentence,
no designation by any Lender of an Affiliate asits Applicable Lending Office or making any Loan
available to any Borrower by causing any foreign ar domestic branch or Affiliate of such Lender to make
such Loans shall alter the obligation of the applicable Borrower to pay any principal, interest, fees or
other amounts hereunder.

SECTION 1.08  Accounting Terms, GAAP. Except as otherwise expressly provided
herein, al terms of an accounting or financial nature shall be construed in accordance with GAAP, asin
effect from time to time; provided that, if the U.S. Borrower notifies the Agent that the U.S. Borrower
requests an amendment to any provision hereof to eliminate the effect of any change occurring after the
date hereof in GAAP or in the application thereof on the operation of such provision (or if the Agent
notifies the U.S. Borrower that the Required Lenders request an amendment to any provision hereof for
such purpose), regardless of whether any such notice is given before or after such changein GAAPorin
the application thereof, then such provision shall be interpreted on the basis of GAAP asin effect and
applied immediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in accordance herewith. Notwithstanding any other provision
contained herein (i) al terms of an accounting or financial nature used herein shall be construed, and all
computations of amounts and ratios referred to herein shall be made, without giving effect to any eection
under Financia Accounting Standards Board Accounting Standards Codification 825 (or any other
Financia Accounting Standard having a similar result or effect) to value any Indebtedness or other
lighilities of the U.S. Borrower or any Subsidiary at “fair value,” as defined therein and (ii) the
accounting for any lease (and whether the obligations thereunder shall constitute " Capitalized Lease
Obligations’) shall be based on GAAP as in effect on the Closing Date and without giving effect to any
subseguent changes in GAAP (or the required implementation of any previously promulgated changesin
GAAP) relating to the treatment of alease as an operating lease or capitalized |ease.

SECTION 1.09  Additional Available Currencies.

(a) The U.S. Borrower may from time to time request that Eurocurrency Rate
Revolving Loans be made and/or Letters of Credit be issued under any Revolving Facility in a currency
other than those specifically listed in the definition of “ Available Currency”; provided that such
requested currency is alawful currency (other than Dollars) that is readily available and fregly
transferable and convertible into Dollars. In the case of any such request with respect to the making of
Eurocurrency Rate Revolving Loans, such request shall be subject to the reasonable approval of the
Agent and the Revolving Lenders under the applicable Revolving Facility; and in the case of any such
request with respect to the issuance of Letters of Credit, such request shall be subject to the reasonable
approval of the Agent and each Issuing Bank that is requested to issue Letters of Credit in such currency.

(b) Any such request shall be made to the Agent not |ater than 11:00 am., fifteen
(15) Business Days prior to the date of the desired Revolving Loan or issuance of any Letter of Creditin
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the applicable currency (or such other time or date as may be agreed by the Agent and, in the case of any
such request pertaining to Letters of Credit, each applicable Issuing Bank, in its or their sole discretion).
In the case of any such request pertaining to Eurocurrency Rate Loans under any Revolving Facility, the
Agent shall promptly notify each Revolving Lender under such Revolving Facility thereof; and in the
case of any such request pertaining to Letters of Credit, the Agent shall promptly notify each Issuing
Bank that is requested to issue Letters of Credit in such currency thereof. Each Revolving Lender (in the
case of any such request pertaining to Eurocurrency Rate Loans) under the applicable Revolving Facility
or each applicable Issuing Bank (in the case of arequest pertaining to Letters of Credit to be issued by
such Issuing Bank) shall notify the Agent, not later than 11:00 am., five (5) Business Days after receipt
of such request whether it consents, in its sole discretion, to the making of Eurocurrency Rate Loans or
the issuance of Letters of Credit, as the case may be, in such requested currency.

(c) Any failure by a Lender or an Issuing Bank, as the case may be, to respond to
such request within the time period specified in the preceding sentence shall be deemed to be arefusa by
such Lender or such Issuing Bank, as the case may be, to permit Eurocurrency Rate L oans to be made or
Letters of Credit to be issued in such reguested currency. If the Agent and al the Revolving Lenders
under the applicable Revolving Facility consent to making Eurocurrency Rate Loansin such requested
currency, the Agent shall so notify the U.S. Borrower and such currency shall thereupon be deemed for
al purposesto be an Available Currency hereunder under such Revolving Facility for purposes of any
Eurocurrency Rate Revolving Loans; and if the Agent and an Issuing Bank consent to the issuance of
Letters of Credit in such requested currency, the Agent shall so notify the U.S. Borrower and such
currency shall thereupon be deemed for all purposes to be an Available Currency hereunder for purposes
of any Letter of Credit issuances by such Issuing Bank. If the Agent shall fail to obtain consent to any
request for an additional currency under this Section 1.09, the Agent shall promptly so notify the U.S.
Borrower.

SECTION 1.10  Limited Condition Acquisitions. Asit relates to any action being
taken solely in connection with a Limited Condition Acquisition, for purposes of:

0] determining compliance with any provision of this Agreement (other than
determining whether an Event of Default has occurred under Section 6.10) which reguires the
calculation of any financial ratio or financial test,

(ii) testing availability under baskets set forth in this Agreement (including baskets
determined by reference to EBITDA or Total Assets) or

(iii) testing whether a Default or Event of Default has occurred and, with respect to
any New Term Loan to finance such Limited Condition Acquisition, testing whether any
representation or warranty in any Loan Document is correct as of such date,

in each case, at the option of the U.S. Borrower (the U.S. Borrower’ s election to exercise such option in
connection with any Limited Condition Transaction, an “ LCT Election™), the date of determination of
whether any such action is permitted hereunder, any such Default or Event of Default exists and any such
representation or warranty is correct shall be deemed to be the date the definitive agreements for such
Limited Condition Acquisition are entered into (the “ LCT Test Date"), and if, after giving pro forma
effect to the Limited Condition Acquisition (and the other transactions to be entered into in connection
therewith, including any incurrence of Indebtedness and the use of proceeds thereof, asif they had
occurred on the first day of the most recently ended Test Period prior to the LCT Test Date), the U.S.
Borrower or the applicable Restricted Subsidiary would have been permitted to take such action on the
relevant LCT Test Date in compliance with such ratio, test or basket, such ratio, test or basket shall be
deemed to have been complied with or if no such Default or Event of Default shall exist on such LCT
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Test Date or such representation or warranty is correct as of such LCT Test Date then such condition
shall be deemed satisfied on the date of consummation of such LCT Test Date for purposes of clause (iii)
above; provided that if financial statements for one or more subseguent fiscal periods shall have become
available, the U.S. Borrower may dect, in its sole discretion, to redetermine all such ratios, tests or
baskets on the basis of such financial statements, in which case, such date of redetermination shall
thereafter be deemed to be the applicable LCT Test Date. For the avoidance of doubt, if the U.S.
Borrower has made an LCT Election and any of the ratios, tests or baskets for which compliance was
determined or tested as of the LCT Test Date would have failed to have been complied with as aresult of
fluctuations in any such ratio, test or basket, including due to fluctuations in EBITDA or Tota Assets of
the Borrower or the Person subject to such Limited Condition Acquisition, at or prior to the
consummation of the relevant transaction or any Default or Event of Default has occurred and is
continuing or any such representation or warranty in any Loan Document is not correct on the date of
such Limited Condition Acquisition, such baskets, tests or ratios or requirement will not be deemed to
have failed to have been complied with as aresult of such circumstance; however, if any ratiosimprove
or baskets increase as aresult of such fluctuations, such improved ratios or baskets may be utilized. If
the U.S. Borrower has made an LCT Election for any Limited Condition Acquisition, then in connection
with any calculation of any ratio, test or basket availability with respect to any transaction permitted
hereunder (each, a" Subsequent Transaction™) following the relevant LCT Test Date and prior to the
earlier of the date on which such Limited Condition Acquisition is consummated or the date that the
definitive agreement for such Limited Condition Acquisition is terminated or expires without
consummation of such Limited Condition Acquisition, for purposes of determining whether such
Subsequent Transaction is permitted under this Agreement, any such ratio, test or basket shall be
required to be satisfied on a pro forma basi s assuming such Limited Condition Acquisition and other
transactions in connection therewith (including any incurrence of Indebtedness and the use of proceeds
thereof) have been consummated.

SECTION 1.11  Luxembourg Terms. Inthis Agreement, whereit relatesto a
company incorporated under the laws of Luxembourg, a reference to:

(i) a“winding-up", “administration” or “dissolution” includes, without limitation,
bankruptcy (faillite), insolvency, voluntary or judicia liquidation (liquidation volontaire ou
judiciaire), composition with creditors (concordat préventif de la faillite), reprieve from payment
(sursis de paiement), controlled management (gestion contrélée), general settlement with
creditors, reorganisation or similar laws affecting the rights of creditors generally;

(i) a“receiver”, “administrative receiver”, “ administrator” or the like includes,
without limitation, ajuge délégué, commissaire, juge-commissaire, liquidateur or curateur; and

(iii) a person being “ unable to pay its debts’ includes that person being in a state of
cessation of payments (cessation de paiements).

SECTION 112  Interest Rates; Benchmark Notification. The interest rate on aLoan
denominated in Dallars or an Alternative Currency may be derived from an interest rate benchmark that
may be discontinued or is, or may in the future become, the subject of regulatory reform. Upon the
accurrence of a Benchmark Transition Event, Section 2.14(f) provides a mechanism for determining an
aternative rate of interest. The Administrative Agent does not warrant or accept any responsibility for,
and shall not have any liability with respect to, the administration, submission, performance or any other
matter related to any interest rate used in this Agreement, or with respect to any alternative or successor
rate thereto, or replacement rate thereof, including without limitation, whether the composition or
characteristics of any such aternative, successor or replacement reference rate will be similar to, or
produce the same val ue or economic equivalence of, the exigting interest rate being replaced or have the
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same volume or liquidity as did any existing interest rate prior to its discontinuance or unavailahility.
The Administrative Agent and its affiliates and/or other related entities may engage in transactions that
affect the calculation of any interest rate used in this Agreement or any alternative, successor or
aternative rate (including any Benchmark Replacement) and/or any relevant adjustments thereto, in each
case, in amanner adverse to any Borrower. The Administrative Agent may select information sources or
services in its reasonable discretion to ascertain any interest rate used in this Agreement, any component
thereof, or rates referenced in the definition thereof, in each case pursuant to the terms of this Agreement,
and shall have no liability to any Borrower, any Lender or any other person or entity for damages of any
kind, including direct or indirect, special, punitive, incidental or conseguential damages, costs, |osses or
expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or
calculation of any such rate (or component thereof) provided by any such information source or service.

ARTICLE 11
THE CREDITS
SECTION 201  Commitments.

(a) Revolving Commitments.

G o




(i) 2021 Franche Revelving Commitments—On the terms and subject to the conditions
contained in this Agreement, each Revolving Lender with 2021 Tranche Revalving Commitments
severally agrees to make loans in any Available Currency to any Borrower (each a® 2021 Tranche
Revolving Loan") from time to time on any Business Day during the period from the Amendment No. 11
Effective Date until the Revolving Credit Termination Date with respect to the 2021 Tranche Revolving
Commitments in an aggregate Dollar Equivalent amount at any time outstanding for al such Loans by
such Revolving Lender that, when aggregated with such Lender's L C Exposure under the 2021 Tranche
Revolving Facility, shall not exceed such Revolving Lender’ s Revolving Commitment; provided,
however, that at no time shall any Revolving Lender be obligated to make an 2021 Tranche Revolving
Loan in excess of such Revolving Lender’ s Ratable Portion of the 2021 Tranche Revolving
Commitments; provided, further, that at no time shall any Revolving Lender be obligated to make an
2021 Tranche Revolving Loan to any Foreign Borrower if the making of such an 2021 Tranche
Revolving Loan would result in the Revolving Outstandings in respect of such Foreign Borrower
exceeding such Foreign Borrower' s Revolving Sublimit. Within the limits of the 2021 Tranche
Revolving Commitment of each Revolving Lender, amounts of 2021 Tranche Revolving Loans repaid
may be reborrowed by the Borrowers under this Section 2.01(a).

(b) Term Loans and Term Commitments.
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i) Hev-Canadian Term A-3 Eemitments—On-the-fermsand-subjeet-te-the
conditions-contained-in-this-Agreement-eachLoans. The Canadian Term A-3 Lender-severally
agrees to make a loan (each a “Canadian Term A-3 Loan") in Canadian Dollars to the Canadian
Berrewer-of-a-single-eceastonLoans shall continue to be outstanding under this Agreement on the

Amendment No. 1114 Effective Date-inan-ameuntequattesuch-CanadianTerm-A-3-Lender's
Canadian-Term-A-3-Commitment. Amounts of Canadian Term A-3 Loans repaid or prepaid may not
be reborrowed.

QQ {W&Euro Term A-2 GBﬂ?FHl—EH’fBH-ES—-Qﬂ—EhE—t&FH%—&%ﬁ-SHH&Gt—EB{hE

Euro Term A-2 Loans shall contlnue to be outstandlnu under thls Aureement on theAmendment
No. 1114 Effective Datein-an-amoeunt-equal-to such-Euro-Term-A-2-Lender’s Eure Term-A-2
Commitment. Amounts of Euro Term A-2 Loans repaid or prepaid may not be reborrowed.

Wm%&rm&ﬂﬁ%ﬁﬁmmm

(iii)  U.S. Term B-4 Loans. The U.S. Term B-4 Loans shall continue to be
outstanding under this Agreement on the Amendment No. 14 Effective Date. Amounts of U.S. Term

B-4 Loans repaid or prepaid may not be reborrowed.

(iv) Oevit)-U.S, Term B-5-7 Commitments. On the terms and subject to the
conditions contained in this Agreement, each U.S. Term B-5-7 Lender severally agrees to make aloan
(each a“U.S. Term B-5-7 Loan”) in Dollarsto the U.S. Borrower on the Amendment No. 1114 Effective
Date, in an amount equal to such U.S. Term B-5-7 Lender’ s U.S. Term B-5-7 Commitment. Amounts of
U.S. Term B-5-7 Loans repaid or prepaid may not be reborrowed.

(v) (xix)}-U.S. Term B-6-8 Commitments. On the terms and subject to the conditions
contained in this Agreement, each U.S. Term B-6-8 Lender severaly agrees to make aloan (each a“ U.S.
Term B-6-8 Loan”) in Dollars to the U.S. Borrower on the Amendment No. 1214 Effective Date, in an
amount equal to such U.S. Term B-6-8 Lender’ s U.S. Term B-6-8 Commitment. Amounts of U.S. Term
B-6-8 Loans repaid or prepaid may not be reborrowed.
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SECTION 202  Loans and Borrowings.

(a) Revalving Credit Borrowings. Each Borrowing under any Revolving Facility
shall be made on natice, in the form of a Borrowing Request, given by the applicable Borrower to the
Agent not |ater than (i) 1:00 p.m. (New Y ork City time) on the same Business Day as the date of the
proposed Borrowing, in the case of a Borrowing of Base Rate Loans, (ii) 11:00 am. (New York City
time) on the same Business Day as the date of the proposed Borrowing, in the case of a Borrowing of
Canadian Base Rate Loans, (iii) 1:00 p.m. (New Y ork City time) three Business Days prior to the date of
the proposed Borrowing, in the case of a Borrowing of Eurocurrency Rate Loans or BA Rate Loans, (iv)
1:00 p.m. (New Y ork City time) five (5) Business Days prior to the date of the proposed Borrowing, in
the case of a Borrowing of SONIA Rate Loans, and (v) 11:00 am. (New Y ork City time) three Business
Days prior to the requested date of Borrowing, in the case of Term Benchmark Loans. Each such notice
shall bein substantially the form of Exhibit E and shall specify (A) the date of such proposed Borrowing,
(B) the aggregate amount of such proposed Borrowing, (C) the Revolving Facility pursuant to which such
Loan isto be made, (D) the Borrower to which such Revolving Loan is being made, (E) the currency in
which such Loan is to be denominated, (F) in the case of any Borrowing in Euro er-Yer-whether any
portion of the proposed Borrowing will be of Eurocurrency Rate Loans or, in the case of Dollars whether
any portion of the proposed Borrowing will be of Term Benchmark Rate Loans, (G) in the case of Loans
denominated in Canadian Dollars, whether any portion of the proposed Borrowing will be BA Rate
Loans, (H) in the case of any Eurocurrency Rate Loan, theinitia Eurocurrency Interest Period or
Eurocurrency Interest Periods thereof, in the case of any BA Rate Loan, theinitial BA Interest Period or
BA Interest Periods, and in the case of any Term Benchmark Loan, the initial Term Benchmark Interest
Period or Term Benchmark Interest Periods and (1) the account or accounts into which the proceeds of
such Borrowing are to be deposited. Loans denominated in Dollars shall be made as Base Rate Loans or
Term Benchmark Loans. Loans denominated in Canadian Dollars shall be made as Canadian Base Rate
Loans unless the Borrowing Request specifies that all or a portion thereof shall be BA Rate Loans. If no
Eurocurrency Interest Period is specified with respect to any requested Eurocurrency Rate Loan, then the
applicable Borrower shall be deemed to have selected a Eurocurrency Interest Period of one month's
duration. If no BA Interest Period is specified with respect to any requested BA Rate Loan, then the
applicable Borrower shall be deemed to have selected a BA Interest Period of 30 days' duration. If no
Term Benchmark Interest Period is specified with respect to any requested Term Benchmark Loan, then
the applicable Borrower shall be deemed to have selected a Term Benchmark Interest Period of one
month’' s duration. Each Borrowing shall be in an aggregate amount of not |ess than the Minimum
Currency Threshold. Each-efthe-existing2018Tranche-RevelvingLeans-eutstanding-immediately
prior-to-the-Amendment No.-11-Effective Date held by any Revelving Lender with-a 2021 Tranche

----------

o =

(b) Term Loan Borrowings. All Term Loan Borrowings shall be made upon receipt
of a Borrowing Request given by the U.S. Borrower (which each Foreign Borrower hereby authorizes the
U.S. Borrower to provide) to the Agent not later than () 12:00 noon (New York City time) (i) one
Business Day prior to the requested date of Borrowing, in the case of Base Rate Loans and (ii) three
Business Days prior to the requested date of Borrowing, in the case of Eurocurrency Rate Loans or BA
Rate Loans (or, in the case of any Borrowing on the Closing Date, at such later time as may be agreed by
the Agent) or (y) 11:00 am. (New Y ork City time) three Business Days prior to the requested date of
Borrowing, in the case of Term Benchmark Loans. The Borrowing Request shall specify (A) the
requested date of Borrowing, (B) the aggregate amount of each proposed Borrowing and the Term Loan
Facility under which such Borrowing isto be made, (C) in the case of Loans denominated in Dollars,
whether any portion of the proposed Borrowing will be Term Benchmark Loans, (D) in the case of Loans
denominated in Canadian Dollars, whether any portion of the proposed Borrowing will be BA Rate
Loans, (E) in the case of any Eurocurrency Rate Loans, the initial Eurocurrency Interest Period or
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Eurocurrency Interest Periods for any Eurocurrency Rate Loans, in the case of any Term Benchmark
Loans, the Term Benchmark Interest Period for any Term Benchmark L oans and in the case of any BA
Rate Loan, theinitial BA Interest Period or BA Interest Periods thereof and (F) the account or accounts
into which the proceeds of such Term Loans are to be deposited. If no Eurocurrency Interest Period is
specified with respect to any requested Eurocurrency Rate Loan, then the applicable Borrower shall be
deemed to have selected a Eurocurrency Interest Period of one month’ s duration. If no Term Benchmark
Interest Period is specified with respect to any requested Term Benchmark Loan, then the applicable
Borrower shall be deemed to have selected a Term Benchmark Interest Period of one month' s duration.

If no BA Interest Period is specified with respect to a BA Rate Loan then the Canadian Borrower shall be
deemed to have selected a BA Interest Period of one month. Each such Term Loan Borrowing shall bein
an aggregate amount of not less than the Minimum Currency Threshold. MNetwithstanding-the
foregoing, all Canadian Term A Loans borrowed on the Incremental Amendment MNo. 1 Effective

(c) The Agent shall give to each applicable Lender prompt notice of the Agent’s
receipt of a Borrowing Request and, if Eurocurrency Rate Loans, Term Benchmark Loan or BA Rate
Loans are praoperly requested in such Borrowing Request, the applicable interest rate determined pursuant
to Section 2.11(a). Each applicable Lender shall, before 3:00 p.m. (New Y ork City time) on the date of
the proposed Borrowing, make available to the Agent at the Agent’ s Office, in immediately available
funds, such Lender’ s Ratable Portion of such proposed Borrowing. If aLender funds such Borrowing to
the Agent, upon fulfillment (or due waiver in accordance with Section 9.02) on the requested date of
Borrowing of the conditions set forth in Section 4.01 or Section 4.02, as applicable, and after the Agent’s
receipt of such funds, the Agent shall make such funds available to the applicable Borrower.

(d) Unless the Agent shall have received notice from a Lender prior to the date of
any proposed Barrowing that such Lender will not make available to the Agent such Lender’ s Ratable
Portion of such Borrowing (or any portion thereof), the Agent may assume that such Lender has made
such Ratable Portion available to the Agent on the date of such Borrowing in accordance with this
Section 2.02 and the Agent may, in reliance upon such assumption, make available to the applicable
Borrower on such date a corresponding amount. |f and to the extent that such Lender shall not have so
made such Ratable Portion available to the Agent, such Lender and the applicable Borrower severally
agree to repay to the Agent forthwith on demand such corresponding amount together with interest
thereon for each day from the date stich amount is made available to the applicable Borrower until the
date such amount is repaid to the Agent at (i) in the case of aBorrower, the interest rate applicable at the
time to the Loans comprising such Borrowing and (ii) in the case of such Lender, the Interbank Rate for
the first Business Day and thereafter at the interest rate applicable at the time to the Loans comprising
such Borrowing. If such Lender shal repay to the Agent such corresponding amount, such amount so
repaid shall constitute such Lender’ s Loan as part of such Borrowing for purposes of this Agreement. If
the applicable Borrower shall repay to the Agent such corresponding amount, such payment shall not
relieve such Lender of any obligation it may have hereunder to such Borrower.

(e) The failure of any Lender to make on the date specified any Loan or any
payment required by it (such Lender, during the period of such failure, being a* Non-Funding Lender”),
including any payment in respect of its participation in Letters of Credit, shall not relieve any other
Lender of its obligations to make such Loan or payment on such date but no such other Lender shall be
responsible for the failure of any Non-Funding Lender to make a Loan or payment required under this
Agreement.

SECTION 2.03  [Reservi
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SECTION 2.04  Letters of Credit.

General. Subject to the terms and conditions set forth herein, any Borrower may
request (and the applicable Issuing Bank shall issug) the issuance of standby Letters of Credit under any
Revolving Facility with respect to which it is a Borrower at any time and from time to time from and
after the Closing Date to but excluding the Revolving Credit Termination Date for the latest maturing
Revolving Commitments under such Revolving Facility for the account of such Borrower or any
Restricted Subsidiary, in a form reasonably acceptable to the Agent and the relevant Issuing Bank, asthe
case may be. Any Letter of Credit issued under any Revolving Facility may be denominated in any
Available Currency sdlected by the applicable Borrower. In the event of any inconsistency between the
terms and conditions of this Agreement and the terms and conditions of any form of letter of credit
application or other agreement submitted by such Borrower to, or entered into by such Borrower with, an
Issuing Bank, relating to any Letter of Credit, the terms and conditions of this Agreement shall control.
Notwithstanding anything herein to the contrary, no Issuing Bank shall have any obligation hereunder to
issue, renew, amend or extend any Letter of Credit 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 country or territory
that, at the time of such funding, is the subject of any Sanctions or (ii) in any manner that would result in
aviolation of any Sanctions by any party to this Agreement. Notwithstanding anything to the contrary
provided in this Agreement, (i) each Existing Letter of Credit shall be deemed issued under this
Agreement from and after the Closing Date and (ii) each Letter of Credit that is outstanding on the
Amendment No. 11 Effective Date issued by a Revolving Lender with a 2021 Tranche Revolving
Commitment on the Amendment No. 11 Effective Date shall be deemed issued under the 2021 Tranche
Revolving Facility upon the effectiveness of Amendment No. 11.

(b) Natice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To
request the issuance of a Letter of Credit (or the amendment, renewa or extension of an outstanding
Letter of Credit), the requesting Borrower shall hand deliver or telecopy (or transmit by electronic
communication, if arrangements for doing so have been approved by the applicable Issuing Bank) to the
applicable Issuing Bank and the Agent (reasonably in advance of the requested date of issuance,
amendment, renewal or extension) a notice requesting the issuance of a Letter of Credit, or identifying
the Letter of Credit to be amended, renewed or extended, and specifying (A) the date of issuance,
amendment, renewal or extension (which shall be a Business Day), (B) the date on which such Letter of
Credit is to expire (which shall comply with Section 2.04(c), (C) the amount of such Letter of Credit, (D)
the currency in which such Letter of Credit is to be denominated (which shall comply with Section
2.04(a)), (E) the Revolving Facility under which such Letter of Credit is to be issued, (F) the name and
address of the beneficiary thereof and (G) such other information as shall be necessary to issue, amend,
renew or extend such Letter of Credit. If requested by the applicable Issuing Bank, the requesting
Borrower shall also submit aletter of credit application on such Issuing Bank' s standard formin
connection with any request for a Letter of Credit. A Letter of Credit shall not be issued, amended,
renewed or extended if (and upon issuance, amendment, renewal or extension of each Letter of Credit the
requesting Borrower shall be deemed to represent and warrant that), after giving effect to such issuance,
amendment, renewal or extension, (1) unless otherwise agreed by the applicable Issuing Bank inits sole
discretion, (x) the aggregate undrawn Dollar Equivalent amount of all outstanding Letters of Credit
issued by such Issuing Bank at such time plus (y) the aggregate amount of all LC Disbursements made by
such Issuing Bank that have not yet been reimbursed by or on behaf of the Borrower at such time would
exceed its Letter of Credit Commitment, (11) the Revolving Outstandings under the applicable Revolving
Facility would exceed the Revalving Commitments under such Revolving Facility, (111) the Revolving
Available Credit under the gpplicable Revolving Facility would be less than zero or (1V) the Revolving
LC Exposure under al Revolving Facilities would exceed $250.0 million; it being understood that, for
purposes of determining compliance with the foregaing clauses (1) through (1V), the Agent shall calculate
the Dollar Equivalent with respect to any Letter of Credit requested to be denominated in any Alternative
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Currency on the date on which the requesting Borrower delivers a notice requesting such Letter of Credit
and on each Determination Date, in each case in accordance with Section 1.03. Upon the issuance of any
Letter of Credit or increase in the amount of a Letter of Credit, the U.S. Borrower shall promptly notify
the Agent thereof. Additionally, no Issuing Bank shall be required to issue, amend, extend or renew any
Letter of Credit (x) issued pursuant to any Revolving Facility if any Revolving Lender under such
Revolving Facility isthen a Defaulting Lender, unless such Issuing Bank shal be satisfied that the
related exposure will be 100% covered by the Revolving Commitments of the non-Defaulting Lenders
and/or cash collateral shall be provided by the Borrower in accordance with Section 2.20 and
participating interests in any such newly issued Letter of Credit shall be allocated among non-Defaulting
Lenders in a manner consistent with Section 2.20 (and Defaulting Lenders shall not participate therein),
ar (y) if the expiration date of such Letter of Credit is after the Scheduled Termination Date for such
Revolving Facility unlessthe U.S. Borrower has entered into arrangements satisfactory to the Agent and
the applicable I ssuing Bank to eliminate the potentia for such Issuing Bank to have uncovered exposure
with respect to such Letter of Credit following such Scheduled Termination Date. Each Issuing Bank
will also furnish to the Agent an activity report with respect to the Letters of Credit issued by it no later
than five Business Days fol lowing the end of each calendar quarter and on any other date reasonably
requested by the Agent.

(c) Expiration Date. Each Letter of Credit shall expire at or prior to the close of
business on the earlier of (i) the date one year after the date of the issuance of such Letter of Credit or, in
the case of any renewal or extension thereof, one year after such renewal or extension; provided that, if
the requesting Borrower and the applicable Issuing Bank so agree, any Letter of Credit may provide for
the automatic renewa of such Letter of Credit for successive one year terms (subject to clause (ii)) and
(ii) the date that is five Business Days prior to the Scheduled Termination Date for the Revolving Facility
under which such Letter of Credit isissued.

(d)  Paticipations.

(i) By the issuance of a Letter of Credit (or an amendment to a Letter of Credit
increasing the amount thereof) pursuant to any Revolving Facility and without any further action on the
part of the applicable Issuing Bank issuing such Letter of Credit or the Revolving Lenders under such
Revolving Facility, each Issuing Bank hereby grants to each Revolving Lender under such Revolving
Facility, and each such Revolving Lender hereby acquires from each Issuing Bank, a participation in each
such Letter of Credit equal to such Lender’ s Ratable Portion of the aggregate amount available to be
drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each Revalving
Lender hereby absolutely and unconditionally agrees to pay to the Agent, for the account of the
applicable |ssuing Bank, such Revolving Lender’ s Ratable Portion of each Revolving LC Disbursement
made by such Issuing Bank with respect to any Letter of Credit issued pursuant to any Revolving Facility
under which such Lender holds a Revolving Commitment and not reimbursed by a Borrower on the date
due as provided in Section 2.04(e) or of any reimbursement payment required to be refunded to such
Borrower. Each Revolving Lender acknowledges and agrees that its obligation to acquire participations
pursuant to this Section 2.04(d) in respect of Letters of Credit issued pursuant to the Revolving Facility
under which such Lender holds Revolving Commitments is absolute and unconditional and shall not be
affected by any circumstance whatsoever, including any amendment, renewal or extension of any Letter
of Credit or the occurrence and continuance of a Default or reduction or termination of the Revolving
Commitments, and that each such payment shall be made without any offset, abatement, withholding or
reduction whatsoever.
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(e Reimbursement.

0] If an Issuing Bank shall make any L C Disbursement in respect of a Letter of
Credit issued by it, the applicable Borrower shal reimburse such LC Disbursement by paying to the
applicable Issuing Bank an amount equal to such LC Disbursement in Dollars based on the Dollar
Equivalent amount thereof not later than the Business Day immediately following the day that such
Borrower receives notice that an LC Disbursement has been made; provided that, so long as no Default is
continuing of which the Agent has been notified and subject to the availability of unused Revolving
Commitments under the Revolving Facility, the Borrowers, each |ssuing Bank, the Agent and the
Lenders hereby agree that in the event an Issuing Bank makes any LC Disbursement under a L etter of
Credit issued pursuant to a Revalving Facility and the applicable Borrower shall not have reimbursed
such amount when due pursuant to this Section 2.04(e)(i), such unreimbursed L C Disbursement and all
abligations of such Borrower relating thereto shall be satisfied when due and payable by the borrowing
of one or more Revolving Loans denominated in Dollars that are Base Rate Loans in an amount equal to
the Dollar Equivalent of such unreimbursed L C Disbursement which the Borrowers hereby acknowledge
are requested and the Revolving Lenders hereby agree to fund; provided, further, that prior to any such
Revolving Loans being made, the Agent may, but shall not be required to, confirm with the U.S.
Borrower that the conditions set forth in Section 4.02 are met, and if the U.S. Borrower does not confirm
that such condition shall be met then the Agent shall be under no obligation to cause such Revolving
Loans to be made.

(i) If aBorrower fails to make any payment due under Section 2.04(e)(i) with
respect to a Letter of Credit when due, the Agent shall notify each Revolving Lender under the applicable
Revolving Facility of the applicable Revolving LC Disbursement, the payment then due from such
Borrower in respect thereof and such Lender’ s Ratable Portion thereof. Promptly following receipt of
such notice, each Revolving Lender shall pay to the Agent its Ratable Portion of the payment then due
from such Borrower in Dallars, in the same manner as provided in Section 2.02 with respect to Loans
made by such Lender (and Section 2.02 shall apply, mutatis mutandis, to the payment obligations of the
Revolving Lenders), and the Agent shall promptly pay to the Issuing Bank that has made the Revolving
L C Disbursement the amounts so received by it from the Revolving Lenders. Promptly following recei pt
by the Agent of any payment from a Borrower pursuant to this paragraph, the Agent shall distribute such
payment to the applicable Issuing Bank or, to the extent that Revolving Lenders have made payments
pursuant to this paragraph to reimburse such Issuing Bank, then ta such Revolving Lenders and the
applicable Issuing Bank as their interests may appear. Any payment made by a Revolving Lender
pursuant to this paragraph to reimburse an Issuing Bank for any LC Disbursement (other than the funding
of Base Rate Revalving Loans as contempl ated above) shall not constitute a Loan and shall not relieve
the applicable Borrower of its obligation to reimburse such L C Disbursement.

() Obligations Absolute. Each Borrower’ s obligations to reimburse LC
Disbursements as provided in Section 2.04(€) shall be absolute, unconditional and irrevocable, and shall
be performed strictly in accordance with the terms of this Agreement under any and all circumstances
whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this
Agreement, or any term or provision therein, (ii) any draft or other document presented under a Letter of
Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue or
inaccurate in any respect, (iii) payment by an Issuing Bank under a Letter of Credit against presentation
of adraft or other document that does not comply with the terms of such Letter of Credit (except as
otherwise provided below), or (iv) any other event or circumstance whatsoever, whether or not similar to
any of the foregoing, that might, but for the provisions of this Section 2.04, constitute a legal or equitable
discharge of, or provide aright of setoff against, the Borrowers' obligations hereunder; provided that the
foregoing shall not be construed to excuse an Issuing Bank from liability to any Borrower to the extent of

any direct damages (as opposed to special, indirect, consequential or punitive damages, claimsin respect
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of which are hereby waived by each Borrower to the extent permitted by applicable |aw) suffered by any
Borrower that are caused by such Issuing Bank’ s gross negligence or willful misconduct (as finally
determined by a court of competent jurisdiction). Neither the Agent, the Lenders, the Issuing Banks, nor
any of their Related Parties shall have any liability or responsibility by reason of or in connection with
the issuance or transfer of any Letter of Credit or any payment or failure to make any payment thereunder
(irrespective of any of the circumstances referred to in the preceding sentence), or any error, omission,
interruption, loss or delay in transmission or delivery of any draft, notice or other communication under
or relating to any Letter of Credit (including any document required to make a drawing thereunder), any
error in interpretation of technical terms or any consequence arising from causes beyond the control of
the applicable Issuing Bank; provided that the foregoing shall not be construed to excuse an |ssuing Bank
from liability to any Borrower to the extent of any direct damages (as opposed to special, indirect,
conseguentia or punitive damages, claimsin respect of which are hereby waived by each Borrower to the
extent permitted by applicable |law) suffered by any Borrower that are caused by such Issuing Bank’s
failure to exercise care when determining whether drafts and other documents presented under a L etter of
Credit comply with the terms thereof. In the absence of gross negligence or willful misconduct on the
part of an Issuing Bank such Issuing Bank shall be deemed to have exercised care in each such
determination. In furtherance of the foregoing and without limiting the generality thereof, the parties
agree that, with respect to documents presented which appear on their face to be in substantial
compliance with the terms of a Letter of Credit, the applicable Issuing Bank may, in its sole discretion,
either accept and make payment upon such documents without responsibility for further investigation,
regardless of any notice or information to the contrary, or refuse to accept and make payment upan such
documents if such documents are not in strict compliance with the terms of such Letter of Credit.

(9) Disbursement Procedures. An Issuing Bank shall, promptly following its receipt
thereof, subject to the terms of the applicable Letter of Credit, examine all documents purporting to
represent ademand for payment under a Letter of Credit. An Issuing Bank shall promptly notify the
Agent and the Agent shall notify the U.S. Borrower by telephone of such demand for payment and
whether such Issuing Bank has made or will make an LC Disbursement thereunder; provided that any
faillure to give or delay in giving such notice shall not relieve any Borrower of its obligation to reimburse
the Issuing Bank and the Revolving Lenders with respect to any such LC Disbursement.

(h) Interim Interest. If an Issuing Bank shall make any LC Disbursement, then,
unless the applicable Borrower shall reimburse such LC Disbursement in full on the date such LC
Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including the
date such LC Disbursement is made to but excluding the date Borrower (or any other account party)
reimburses such LC Disbursement, at the rate per annum then applicable to Base Rate Revolving Loans
under the applicable Revolving Facility; provided that, if a Borrower fails to reimburse (or cause another
account party to reimburse) such LC Dishursement when due pursuant to Section 2.04(g), then Section
2.11(c) shall apply from such due date until such reimbursement is made. Interest accrued pursuant to
this paragraph shall be for the account of the |ssuing Bank making such LC Disbursement except that
interest accrued on and after the date of payment by any Revolving Lender pursuant to Section 2.04(e)(ii)
to reimburse an |ssuing Bank shall be for the account of such Lender to the extent of such payment.

(i) Replacement of Issuing Banks; Limitation on Obligations of Issuing Banks to
Act in Such Capacities.

() An Issuing Bank may be replaced at any time by written agreement among the
U.S. Borrower, the Agent, the replaced Issuing Bank and the successor Issuing Bank. The Agent shall
notify the Revolving Lenders of any such replacement of an Issuing Bank. At thetime any such
replacement shall become effective, each Borrower shall pay all unpaid fees accrued for the account of
the replaced Issuing Bank pursuant to Section 2.10. From and after the effective date of any such
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replacement, (1) the successor |ssuing Bank shall have al the rights and obligations of an Issuing Bank
under this Agreement with respect to Letters of Credit to be issued thereafter and (2) references herein to
the term “ Issuing Bank” shall be deemed to refer to such successor or to any previous Issuing Bank, or to
such successor and all previous Issuing Banks, as the context shall require. After the replacement of an
Issuing Bank hereunder, the replaced |ssuing Bank shall remain aparty hereto and shall continue to have
al the rights and obligations of the Issuing Bank under this Agreement with respect to Letters of Credit
issued by it prior to such replacement, but shall not be required to issue additiona Letters of Credit or to
amend or extend any previoudly issued Letters of Credit.

(ii) Notwithstanding anything in this Agreement to the contrary, each Issuing Bank
shall have the right, by notice to the Borrower, to decline to act as an Issuing Bank for any New
Revolving Facility established following the Closing Date with a Scheduled Termination Date after the
Scheduled Termination Date for the Revolving Facilitiesin effect on the Closing Date. In the event any
Issuing Bank declines to act in such capacity, the Borrower may, with the consent of the replacement
Issuing Bank, as applicable, appoint afinancia ingtitution reasonably satisfactory to the Agent to act in
such capacity for such New Revolving Facility.

)] Cash Collateralization. If any Event of Default shall occur and be continuing, on
the Business Day that the U.S. Borrower receives notice from the Agent or the Required Revolving
Lenders demanding the deposit of cash collateral pursuant to this paragraph or if a Borrower is reguired
to cash collateralize Letters of Credit pursuant to Section 2.09(d), each Borrower shall deposit in one or
more accounts which shall by established at such time by the Agent, in the name of the Agent and for the
benefit of the Revolving Lenders, the Issuing Banks, an amount in cash in the currency in which the
applicable Revolving LC Exposure is denominated equal to the Revolving LC Exposure as of such date
plus any accrued and unpaid fees thereon; provided that the obligation to deposit such cash collateral
shall become immediately due and payabl e, without demand or other notice of any kind, upon the
occurrence of any Event of Default described in Section 7.01(f) or (g) with respect to the U.S. Borrower.
Each such deposit shall be held by the Agent as collateral for the payment and performance of the
obligations of the Borrowers under this Agreement with respect to such LC Exposure and shall be
invested in short term cash equival ents selected by the Agent in its sole discretion (it being understood
that the Agent shall in no event be liable for the selection of such cash equivalents or for investment
losses with respect thereto, including losses incurred as a result of the liquidation of such cash
equivalents prior to stated maturity). The Agent shall have exclusive dominion and control, including the
exclusive right of withdrawal, over such account. Other than any interest earned on the investment of
such deposits, which investments shall be made with the Agent's consent and at the Borrowers' risk and
expense, such deposits shall not bear interest. Interest or profits, if any, on such investments shall
accumulate in such account. Moneys in such account shall be applied by the Agent to reimburse each
Issuing Bank for LC Disbursements for which it has not been reimbursed and, to the extent not so
applied, shall be held for the satisfaction of the reimbursement obligations of Borrowers for the LC
Exposure, as applicable, at such time. If any Borrower is required to provide an amount of cash
collateral hereunder as aresult of the occurrence of an Event of Default, such amount (to the extent not
applied as aforesaid) shall be returned to such Borrower promptly and in any event within three Business
Days after all Events of Default have been cured or waived. If any Borrower is required to provide an
amount of cash collatera hereunder, such amount (to the extent not applied as aforesaid) shall be
returned to such Borrower as and to the extent that, after giving effect to such return, no Default shall
have occurred and be continuing.

(k) Assignment. The parties acknowledge and agree that (a) the entity acting as
Issuing Bank, in its capacity as such, may, without the consent of any party hereto, assign to an Affiliate
al right, title and interest of (the " Affiliate Assigned Rights") in, to and under any and all obligations of
the Borrowers under Section 2.04(€) to reimburse the Issuing Bank for Revolving LC Disbursements (the
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“ Reimbursement Obligations”), (b) in respect of all such Reimbursement Obligations constituting
Affiliate Assigned Rights, for al purposes of this Agreement such Affiliate shall be deemed the “ Issuing
Bank,” (c) the obligations of the Revolving Lenders and Borrowers to the Issuing Bank shall, in the case
aof the Affiliate Assigned Rights, inure to the benefit of the Affiliate acquiring or having acquired such
Affiliate Assigned Rights and be enforceable by such Affiliate and/or by the Issuing Bank on behalf of
such Affiliate and (d) all payments made by Borrowers and/or any Revolving Lender to such Affiliate
acquiring or having acquired such Affiliate Assigned Rights shall discharge all such abligations
otherwise owing to the |ssuing Bank that has assigned such Affiliate Assigned Rights, to the extent so
paid. The foregoing shall not otherwise affect the rights and obligations of the entities acting as Issuing
Banks hereunder.

) Applicability of ISP and UCP. Unless otherwise expressly agreed by the Issuing
Bank and the applicable Borrower when a L etter of Credit isissued, the rules of the ISP shall apply to
each Letter of Credit.

SECTION 205  Termination and Reduction of Commitments. The U.S. Borrower
may, upon at least three Business Days' prior notice to the Agent, terminate in whole or reduce in part
the unused portions of the Revolving Commitments under any Revolving Facility; provided, however,
that (i) each partial reduction shall be in an aggregate amount of not |ess than the Minimum Currency
Threshold and (ii) any such reduction shall apply to proportionately and permanently reduce the
Revolving Commitment of each of the Lenders under such Revolving Facility except that,
notwithstanding the foregoing, in connection with the establishment on any date of any Replacement
Revolving Commitments pursuant to Section 2.19, the Revolving Commitments of any one or more
Lenders providing any such Replacement Revolving Commitments on such date may be reduced in
whole or in part on such date on a non-pro rata basis with the other Lenders under the applicable
Revolving Facility; provided, further, that after giving effect to any such reduction and to the repayment
of any Revalving Loans actually made on suich date, the Revolving Outstandings of any Revolving
Lender under such Revolving Facility does not exceed the Revolving Commitment thereof). To the
extent not previously utilized, all Term Commitments in effect on the Clasing Date shall terminate at
5:00 p.m. (New Y ork City time) on the Closing Date.

SECTION 2.06  Repayment of Loans.

(a) Each Borrower promises to repay on the Scheduled Termination Date for any
Revolving Facility, the entire unpaid principal amount of the Revolving Loans thereunder made to such
Borrower under such Revolving Facility in the currency in which such Loans are denominated.

Remaining-Term-Percentage-
ameuntset-farth-below-opposite such-date (subject-to-Sections-2.08(b}, 2.08(d}and-2.09(¢c)-(i

otherwise be due during the period after the Amendment No. 11 Effective Date and prior to March

Bate Amedat
e LA T
06/30/22 CE847 46274
e C3847.46274
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Date Aot
06/30/23 C$1,271,194.11
Canadian Term-A-2-Loan
Maturity Date

(b)  {e)}The Canadian Borrower promisesto repay in Canadian Dollars the Canadian
Term A-3 Loans on each date set forth below in an amount equal to the product of (x) the Remaining
Term Percentage of the Canadian Term A-3 Loans as of such date multiplied by (y) the amount set forth
below opposite such date (subject to Sections 2.08(b), 2.08(d) and 2.09(c)):

Date Amount
06/30/21 C$3,461,014.90
09/30/21 C$3,461,014.90
12/31/21 C$3,461,014.90
03/3122 C$3,461,014.90
06/30/22 C$3,461,014.90
09/30/22 C$3,461,014.90
12/31/22 C$3,461,014.90
03/31/23 C$3,461,014.90
06/30/23 C$5,191,522.36
09/30/23 C%$5,191,522.36
12/31/23 C$5,191,522.36
03/31/24 C$5,191,522.36
06/30/24 C$6,922,029.81
09/30/24 C%6,922,029.81
12/31/24 C$6,922,029.81
03/31/25 C$6,922,029.81
06/30/25 C%$10,383,044.71
09/30/25 C$10,383,044.71
12/31/25 C$10,383,044.71
03/31/26 C$10,383,044.71

Canadian Term A-3 Loan
Maturity Date C$159,206,685.57

; provided, however, that the Canadian Borrower shall repay the entire unpaid principa amount of the
Canadian Term A-3 Loans on the Canadian Term A-3 Loan Maturity Date.
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(c) {#-The Existing U.K. Borrower promises to repay in Euro the Euro Term A-2
Loans on each date set forth below in an amount equal to the product of (x) the Remaining Term
Percentage of the Euro Term A-2 Loans as of such date multiplied by (y) the amount set forth below
opposite such date (subject to Sections 2.08(b), 2.08(d) and 2.09(c)):

Date Amount
06/30/21 €985,243.03
09/30/21 €985,243.03
12/31/21 €085,243.03
03/31/22 €985,243.03
06/30/22 €985,243.03
09/30/22 €985,243.03
12/31/22 €085,243.03
03/31/23 | €985,243.03
06/30/23 €1,477,864.55
09/30/23 €1,477,864.55
12/31/23 €1,477,864.55
03/31/24 €1,477,864.55
06/30/24 €1,970,486.07
09/30/24 €1,970,486.07
12/31/24 €1,970,486.07
03/31/25 €1,970,486.07
06/30/25 €2,955,729.10
09/30/25 €2,955,729.10
12/31/25 €2,955,729.10
03/31/26 €2,955,729.10

Euro Term A-2 Loan Maturity €45,321,179.60

Date

; provided, however, that the Existing U.K. Borrower shall repay the entire unpaid principal amount of

the Euro Term A-2 Loans on the Euro Term A-2 Loan Maturity Date.
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(d) {A}The U.S. Borrower promises to repay in Dollarsthe U.S. Term B-4 Loans on
each date set forth below in an amount equal to the product of (x) the Remaining Term Percentage of the
U.S. Term B-4 Loans as of such date multiplied by (y) the amount set forth below opposite such date
(subject to Sections 2.08(b), 2.08(d) and 2.09(c)):

Date Amount
06/30/20 $2,250,000
09/30/20 $2,250,000
12/31/20 $2,250,000
03/31/21 $2,250,000
06/30/21 $2,250,000
09/30/21 $2,250,000
12/31/21 $2,250,000
03/31/22 $2,250,000
06/30/22 $2,250,000
09/30/22 $2,250,000
12/31/22 $2,250,000
03/31/23 ) $2,250,000
06/30/23 $2,250,000
09/30/23 $2,250,000
12/31/23 $2,250,000
03/31/24 $2,250,000
06/30/24 $2,250,000
09/30/24 $2,250,000
12/31/24 $2,250,000
03/31/25 $2,250,000
06/30/25 $2,250,000
09/30/25 $2,250,000
12/31/25 $2,250,000
03/31/26 $2,250,000
06/30/26 $2,250,000
09/30/26 $2,250,000
12/31/26 $2,250,000
U.S. Term B-4 Loan $839,250,000
Maturity Date

; provided, however, that the U.S. Borrower shall repay the entire unpaid principa amount of the U.S.

Term B-4 Loans on the U.S. Term B-4 Loan Maturity Date.

{p) The U.S. Borrower promises to repay in Dollars the U.S. Term B-5 Loans on
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Date Amaunt
J2RHEE $2,082,601.56
Maturity Date

(e) +provided;-hewever-thattheThe U.S. Borrower shall repay in Dollars the
entire unpaid principal amount of the U.S. Term B-5-7 Loans on the U.S. Term B-5-7 Loan Maturity
Date.

(f) e} The U.S. Borrower promises to repay in Dollarsthe U.S. Term B-6-8 Loans
on each date set Torth below in an amount equal to the product of (x) the Remaining Term Percentage of
the U.S. Term B-6-8 Loans as of such date multiplied by (y) the amount set forth below opposite such
date (subject to Sections 2.08(b), 2.08(d) and 2.09(c)):

Date Amount
09/30/23 $2.750.000
S $2,756,000
03/31/24 $2,750,000
06/30/24 $2,750,000
09/30/24 $2,750,000
12/31/24 $2,750,000
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Date Amount
03/31/25 $2,750,000
06/30/25 $2,750,000
09/30/25 $2,750,000
12/31/25 $2,750,000
03/31/26 $2,750,000
06/30/26 $2,750,000
09/30/26 $2,750,000
12/31/26 $2,750,000
03/3127 $2,750,000
06/30/127 $2,750,000
09/30/27 $2,750,000
12/31/27 $2,750,000
03/31/28 $2,750,000
06/30/28 $2,750,000
09/30/28 $2,750,000
12/31/28 $2,750,000
03/31/29 $2,750,000
06/30/29 $2,750,000
09/30/29 $2,750,000
12/31/29 $2,750,000
03/31/30 $2,750,000

U.S Term B-6-8 Loan $1,025,750,000
Maturity Date

; provided, however, that the U.S. Borrower shall repay the entire unpaid principa amount of the U.S.
Term B-6-8 Loans on the U.S. Term B-6-8 Loan Maturity Date.

(9) On the Amendment No. 14 Effective Date, the U.S. Borrower shall repay all
U.S. Term B-5 Loans and U.S. Term B-6 Loans that are not converted to U.S. Term B-7 | oans or
U.S. Term B-8 Loans on the Amendment No. 14 Effective Date.

SECTION 207  Evidence of Debt.

(a) Each Lender shall maintain in accordance with its usual practice an account or
accounts evidencing the indebtedness of each Borrower to such Lender resulting from each Loan made
by such Lender, including the amounts of principal and interest payable and paid to such Lender from
time to time hereunder.

(b) The Agent shall maintain accounts in which it shall record (i) the amount of each
Loan made hereunder, the Type thereof and the Interest Period (if any) applicable to each Loan
hereunder, (ii) the amount of any principal, interest and fees due and payable or to become due and
payable from each Borrower to each Lender hereunder and (iii) the amount of any sum received by the
Agent hereunder for the account of the Lenders and each Lender’ s share thereof.

(c) The entries made in the accounts maintained pursuant to paragraph (a) or (b) of
this Section 2.07 shall be prima facie evidence of the existence and amounts of the obligations recorded
therein; provided that the failure of any Lender or the Agent to maintain such accounts or any error
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therein shall not in any manner affect the obligation of any Borrower to repay its Obligationsin
accordance with the terms of this Agreement.

(d) Any Lender may request that Loans made by it be evidenced by a promissory
note. In such event, the applicable Borrower shall reasonably promptly prepare, execute and deliver to
such Lender a Revolving Credit Note or Term Loan Note payable to such Lender and its registered
assigns and in substantially the form of Exhibit F-1 or Exhibit F-2 hereto, as applicable, with appropriate
insertions and deletions.

SECTION 2.08  Optional Prepayment of Loans.

(a) Revolving Loans. Each Borrower may upon prior notice to the Agent not |ater
than (x) 1:00 p.m. (London time) in the case of Loans denominated in Euro or Sterling or (y) 11:00 am.
(New Y ork City time) in the case of Loans denominated in any other currency, in each case (i) at |east
three Business Days prior to the date of prepayment, in the case of any prepayment of Eurocurrency Rate
Loans, Term Benchmark Loans or BA Rate Loans, (ii) at least five (5) Business Days prior to the date of
prepayment, in the case of any prepayment of SONIA Rate Loans and (iii) on the date of prepayment in
the case of Base Rate Loans and Canadian Base Rate Loans, prepay without premium or penalty the
outstanding principal amount of any or al of its Revolving Loans under any Revolving Facility, in whole
or in part at any timein the currencies in which such Loans are denominated; provided, however, that if
any prepayment of any Eurocurrency Rate Loan, BA Rate Loan, Term Benchmark Loan or SONIA Rate
Loan is made by a Borrower other than on the last day of an Interest Period for such Loan, such
Borrower shall also pay al interest and fees accrued to the date of such prepayment on the principal
amount prepaid and any amount owing pursuant to Section 2.14(e); provided, further, that each partial
prepayment shal be in an aggregate principal amount not |ess than the applicable Minimum Currency
Threshold. Upon the giving of any notice of prepayment, the principal amount of Revalving Loans
specified therein to be prepaid shall become due and payable on the date specified therein for such
prepayment (except that any notice of prepayment in connection with the refinancing of all or any portion
of the Facilities may be contingent upon the consummation of such refinancing).

(b) Term Loans. Any Borrower may, upon prior notice to the Agent not |ater than
(x) 1:00 p.m. (London time) in the case of L oans denominated in Euro, Sterling or Yen or (y) 11:00 am.
(New Y ork City time) in the case of Loans denominated in any other currency, in each case (i) at least
three Business Days prior to the date of prepayment, in the case of any prepayment of Eurocurrency Rate
Loans, Term Benchmark Loan or BA Rate Loans and (ii) on the date of prepayment, in the case of any
prepayment of Base Rate L oans, prepay without premium or penalty (except as set forth in clause (c)
below) its Term Loans under any Term Loan Facility in the currency in which such Term Loans are
denominated, in whole or in part, together with accrued interest to the date of such prepayment on the
principal amount prepaid; provided, however, that if any prepayment of any Eurocurrency Rate Loan,
Term Benchmark Loan or BA Rate Loan is made by a Borrower other than on the last day of an Interest
Period for such Loan, such Borrower shall also pay any amounts owing pursuant to Section 2.14(e);
provided, further, that each partial prepayment shall be in an aggregate amount not less than the
Minimum Currency Threshold and that any such partial prepayment shall be applied to reduce the
remaining installments of the outstanding principal amount of the Term Loans under the applicable Term
Loan Facility as directed by the U.S. Borrower. Upon the giving of any notice of prepayment, the
principal amount of the Term Loans specified therein to be prepaid shall become due and payable on the
date specified therein for such prepayment (except that any notice of prepayment in connection with the
refinancing of all or any portion of the Facilities may be contingent upon the consummation of such
refinancing).
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() Prepayment Premiums.
thr-treserved}:

(i) In the event that, within 6 months of the Amendment No. 14 Effective Date, (x)
the U.S. Borrower makes any prepayment of U.S. Term B-7 Loans in connection with any Repricing
Transaction, or (y) effects any amendment of this Agreement resulting in a Repricing Transaction with
respect to the U.S. Term B-7 Loans, the U.S. Borrower shall pay to the Agent, for the account of each
U.S. Term B-7 Lender (including any Lender that is required to assign its Loans pursuant to Section
9.02(e) in connection therewith but not its assignee), (1) in the case of clause (x), a prepayment premium
of 1% of the amount of such Lender’s U.S. Term B-7 Loans being repaid in connection with such
Repricing Transaction and (11} in the case of clause (y), a payment equal to 1% of the aggregate amount
of such Lender’s U.S. Term B-7 Loans that are subject to such Repricing Transaction and outstanding
immediately prior to such amendment.

(i) In the event that, within 6 months of the Amendment No. 614 Effective Date, (x)
the U.S. Borrower makes any prepayment of U.S. Term B-3-8 Loans in connection with any Repricing
Transaction, or (y) effects any amendment of this Agreement resulting in a Repricing Transaction with
respect to the U.S. Term B-8 Loans, the U.S. Borrower shall pay to the Agent, for the account of each

U.S. Term B-3-8 Lender (including any Lender that is required to assign its Loans pursuant to Section
9.02(€) in connection therewith but not its assignee), (1) in the case of clause (x), a prepayment premium
af 1% of the amount of such Lender' sU.S, Term B-3-8 Loans being repaid in connection with such
Repricing Transaction and (I1) in the case of clause (y), a payment equal to 1% of the aggregate amount
of such Lender’s U.S. Term B-3-8 Loans that are subject to such Repricing Transaction and outstanding
immediately prior to such amendment.
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(d) In addition to any prepayment of Term L oans pursuant to Section 2.08(b), any
Borrower may at any time prepay Term Loans of any Class of any Lender at such price or prices as may
be mutually agreed by the Barrower and such Lender (which, for avoidance of doubt, may be a
prepayment at a discount to par), pursuant to individually negotiated transactions with any Lender or
offersto prepay that are open to all Lenders of Term Loans of any Class sl ected by such Borrower so
long as (i) at the time of, and after giving effect to, any such prepayment pursuant to this Section 2.08(d),
no Event of Default has occurred and is continuing, (ii) no proceeds of Revolving Loans are utilized to
fund any such prepayment and (iii) such Borrower and each Lender whose Term Loans are to be prepaid
pursuant to this Section 2.08(d) execute and deliver to the Agent an instrument identifying the amount of
Term Loans of each Class of each such Lender to be so prepaid, the date of such prepayment and the
prepayment price therefor. The principa amount of any Term Loans of any Class prepaid pursuant to
this paragraph (d) shall reduce remaining scheduled amortization for such Class of Term Loans on apro
ratabasis,

(e) Notwithstanding anything in this Agreement to the contrary, in the event that on
any date, an outstanding Term Loan of a Lender would otherwise be prepaid pursuant to Section 2.08(b),
2.08(d) or 2.09 from the praceeds of any new Term Loans to be established on such date, then, if agreed
to by the Borrower and such Lender in writing delivered to the Agent, such outstanding Term Loan of
such Lender may be converted on a“ cashlessroll” basisinto anew Term Loan being established on such
date.

SECTION 2.09 Mandatory Prepayment of Loans.

(a) Subject to clause (d) below, no later than three Business Days after the earlier of
(i) ninety (90) days after the end of each fiscal year of the U.S. Borrower, commencing with the fiscal
year endmg on or around Septernber 30 201? (or—ew} s:JIer W|th re;pect m the u.s. Term B 34:9&%

commencing Wlth iheflscai year endl ng on or around Sepiember 30 2024) End (1 |) the date on which the
financia statements with respect to such fiscal year are delivered pursuant to Section 5.01(a) (the

" Excess Cash Flow Application Date”), the U.S. Borrower shall prepay (or cause the other Borrowers to
prepay) outstanding Term Loans in an aggregate principal amount equal to the ECF Percentage for the
Excess Cash Flow Period then ended; provided that no such prepayment shall be reguired for any Excess
Cash Flow Period to the extent Excess Cash Flow far such Excess Cash Flow Period was | ess than
$10,000,000; provided, further, that the amount of such prepayment shall be further reduced (without
duplication of any amount that has reduced the amount of Loans required to be prepaid pursuant to this
clause (&) in any other year) by an amount equal to the amount of Loans prepaid pursuant to Section 2.08
during the time period commencing at the beginning of the Excess Cash Flow Period with respect to
which such prepayment is required and ending on the day preceding the Excess Cash Flow Application
Date (other than a prepayment of Revolving Loans except to the extent accompanied by a corresponding
reduction in the amount of the Revolving Commitments and, in the case of a prepayment of Term Loans
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pursuant to Section 2.08(d), limited to the amount of cash expended), other than prepayments funded
with the proceeds of the incurrence of long-term Indebtedness (other than under any revolving credit
facility).

(b) Subject to clause (d) below, on each occasion that a Prepayment Event ocours,
the U.S. Borrower shall (or shall cause the other Borrowers to) within five Business Days after the
occurrence of such Prepayment Event (or, in the case of Deferred Net Cash Proceeds, within five
Business Days after the |ast day of the Reinvestment Period relating to such Prepayment Event), prepay,
in accardance with clause (c) below, aprincipal amount of Term Loans (or, a the election of the U.S.
Borrower in connection with a Debt Incurrence Prepayment Event, reduce an amount of Revolving
Commitments) equal to 1009 of the Net Cash Proceeds from such Prepayment Event; provided that no
prepayment shall be required as aresult of any Asset Sale Prepayment Event until the aggregate amount
of Net Cash Proceeds from al Asset Sale Prepayment Events following the Closing Date that have not
previously been applied to prepay Loans in accordance with this Section 2.09 exceeds $100.0 million and
then only the excess over $100.0 million shall be required to be applied to prepay L oans; provided
further that with respect to the Net Cash Proceeds of an Asset Sale Prepayment Event or Casualty Event,
the U.S. Borrower may use a portion of such Net Cash Proceeds to prepay or repurchase other
Indebtedness (other than Loans) secured on a pari passu basis with the Obligations (and, in the case of
any revolving Indebtedness, to correspondingly reduce commitments) to the extent the U.S. Borrower is
required to prepay such other Indebtedness as a result of such Prepayment Event, in each casein an
amount not to exceed the product of (x) the amount of such Net Cash Proceeds multiplied by (y) a
fraction, the numerator of which is the outstanding principal amount of such other Indebtedness and the
denominator of which is the sum of the outstanding principal amount of such other Indebtedness and the
autstanding principal anount of Term Loans.

(c) The U.S. Borrower shall ddliver to the Agent, at the time of each prepayment
required under Section 2.09(a) or (b), (i) acertificate signed by a Financial Officer of the U.S. Borrower
setting forth in reasonable detail the cal culation of the amount of such prepayment and (ii) to the extent
practicable, at |east three (3) Business Days prior written notice of such prepayment. Amounts required
to be applied to the prepayment of Term Loans in accordance with clauses (a) and (b) above shall be
applied pro ratato prepay Term Loans under the Term Loan Facilities (based on the Dollar Equivalent
amount of Term Loans outstanding under each Term Facility on the date of prepayment) and shall be
applied to scheduled amortization of such Term Loans as directed by the U.S. Borrower; provided that
notwithstanding the foregoing, the U.S. Borrower may elect in its sole discretion to apply the Net Cash
Proceeds from any Debt Incurrence Prepayment Event to prepay any Class of Term Loans (or to reduce
any Class of Revolving Commitments) selected by the U.S. Borrower. Each notice of prepayment shall
specify the prepayment date, the Type of each Loan being prepaid and the principal amount of each Loan
(or portion thereof) to be prepaid. Prepayments shall be accompanied by accrued interest as required by
Section 2.11. All prepayments of Borrowings under this Section 2.09 shall be subject to Section 2.14
(and, in the case of a Repricing Transaction, Section 2.08(c)), but shall otherwise be without premium or

penalty.

(d) If at any time the Agent notifies the U.S. Borrower that the aggregate Dollar
Equivalent of Revolving OQutstandings under any Revolving Facility exceeds the aggregate Revolving
Commitments under such Revolving Facility at such time, each Borrower under such Revolving Facility
shall forthwith prepay on a pro rata basis with any other Borrower under such Revolving Facility an
amount of Revolving Loans made to such Borrower under such Revolving Facility then outstanding in an
aggregate amount with respect to the Borrower(s) under such Revolving Facility equal to such excess;
provided, however, that, to the extent such excess results solely by reason of a change in exchange rates,
no Borrower shall be required to make such prepayment unless the amount of such excess causes the
Revolving Outstandings under such Revolving Facility to exceed 105% of the Revolving Commitments
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under such Revolving Facility. If any such excess remains after prepayment in full of the aggregate
outstanding Revolving L oans under the applicable Revolving Facility, each applicable Borrower shall
provide cash collateral on a pro rata basiswith any other Borrower under such Revolving Facility for the
Letters of Credit issued for the account of such Borrower under such Revolving Facility in the manner set
forth in Section 2.04(j) in an aggregate amount with respect to the Borrower(s) under such Revolving
Facility equal to such excess.

(e) Notwithstanding any other provisions of this Section 2.09, (A) to the extent that
any of or all the Net Cash Proceeds of any Asset Sale Prepayment Event by a Foreign Subsidiary giving
rise to a prepayment pursuant to Section 2.09(b) (a" Foreign Prepayment Event”) or Excess Cash Flow
are prohibited or delayed by any Requirement of Law from being repatriated to a Borrower with respect
to Term Loans in an aggregate principal amount equal to the ECF Percentage for the Excess Cash Flow
Period then ended, the portion of such Net Cash Proceeds or Excess Cash Flow so affected will not be
required to be applied to repay Term Loans at the times provided in this Section 2.09, as the case may be,
and such amounts may be retained by the applicable Foreign Subsidiary so long, but only so long, as the
applicable Requirement of Law will not permit repatriation to a Borrower (the Borrowers hereby
agreeing to cause the applicable Foreign Subsidiary to promptly take all actions reasonably required by
the applicable Requirement of Law to permit such repatriation), and once such repatriation of any of such
affected Net Cash Proceeds or Excess Cash Flow is permitted under the applicable Requirement of Law,
such repatriation will be promptly effected and such repatriated Net Cash Proceeds or Excess Cash Flow
will be promptly (and in any event not later than three Business Days after such repatriation) applied (net
of additional taxes payable or reserved againg as aresult thereof) to the repayment of the Term Loans
pursuant to Section 2.09 and (B) to the extent that and for so long as a Borrower has determined in good
faith that repatriation of any of or al the Net Cash Proceeds of any Fareign Prepayment Event ar Excess
Cash Flow would have a material adverse tax consequence to the U.S. Borrower and its Subsidiaries
(taking into account any foreign tax credit or benefit actually realized in connection with such
repatriation) with respect to such Net Cash Proceeds or Excess Cash How, the Net Cash Proceeds or
Excess Cash Flow so affected will not be required to be applied to repay Term Loans at the times
provided in this Section 2.09, and such amounts may be retained by the applicable Foreign Subsidiary;
provided that when such Borrower determines in good faith that repatriation of any of or all the Net Cash
Proceeds of any Foreign Prepayment Event or Excess Cash Flow would no longer have amateria
adverse tax consequence to the U.S. Borrower and its Subsidiaries (taking into account any foreign tax
credit or benefit actually realized in connection with such repatriation) with respect to such Net Cash
Proceeds or Excess Cash Flow, such Net Cash Proceeds or Excess Cash Flow shall be promptly (and in
any event not later than three Business Days after such repatriation) applied (net of additional taxes
payable or reserved against as a result thereof) to the repayment of the Term Loans pursuant to this
Section 2.09.

SECTION 210  Fees.

(a) Commitment Fees. The U.S, Borrower, agreesto pay, in Dollarsin immediately
available funds, (i) to each Revolving Lender a commitment fee (a“ Commitment Fee”) on the Dollar
Equivalent of the actual daily amount by which the Revolving Commitment of such Revolving Lender
under the applicable Revolving Facility exceeds such Revolving Lender’ s (A) outstanding principal
amount of Revolving Loans under such Revolving Facility and (B) LC Exposure under such Revolving
Facility, in each case, from the date hereof through the Revolving Credit Termination Date for such
Revolving Facility at the Applicable Rate, payable in arrears (x) for the preceding calendar quarter, no
later than the tenth Business Day of each calendar quarter, commencing on the first such Business Day
following the Closing Date and (y) on the Revolving Credit Termination Date for such Revolving
Facility.
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(b) Letter of Credit Fees. Each Borrower agreesto pay, in immediately available
funds, the following amounts denominated in Dollars with respect to Letters of Credit issued by any
Issuing Bank at the request of such Borrower:

() to each |ssuing Bank with respect to each Letter of Credit issued by such Issuing
Bank, an issuance fee equal to 0.125% per annum of the Dollar Equivalent of the maximum
undrawn amount of such Letter of Credit, payable in arrears (A) for the preceding calendar
quarter, no later than the tenth Business Day of each calendar quarter, commencing on the first
such Business Day following the issuance of such Letter of Credit and (B) on the Revolving
Credit Termination Date for the Revolving Facility under which such Letter of Credit was
issued;

(ii) to the Agent for the ratable benefit of the Revolving Lenders under any
Revolving Facility under which a Letter of Credit was issued, afee (a“ Revolving LC Fee")
accruing at arate per annum equal to the Applicable Rate for each Letter of Credit calculated on
the Dollar Equivalent of the maximum undrawn face amount of such Letter of Credit, payablein
arrears (A) no later than the tenth Business Day of each calendar quarter, commencing on the
first such Business Day following the issuance of such Letter of Credit and (B) on the Revolving
Credit Termination Date for the Revolving Facility under which such Letter of Credit was issued;
and

(iii) to each Issuing Bank with respect to any Letter of Credit issued by it, with
respect to the issuance, amendment or transfer of each Letter of Credit and each drawing made
thereunder, documentary and processing charges in accordance with such Issuing Bank's
standard schedule for such chargesin effect at the time of issuance, amendment, transfer or
drawing, as the case may be.

(c) Additional Fees. The U.S. Borrower shall pay to the Agent additional fees as
have been separately agreed between the U.S. Borrower and the Agent.

SECTION 211 Interest.
(a) Rate of Interest.

0] Subject to the terms and conditions set forth in this Agreement at the option of
the applicable Borrower, (A) al Loans denominated in Dollars shall be made as Base Rate Loans or
Term Benchmark Loans, (B) all Loans denominated in Canadian Dollars shall be made as Canadian Base
Rate Loans or BA Rate Loans, (C} al Loans dmofnl nated in Euros sl'\ail be ma:le as Eurocurrmcy Rate
Loans; and (D} . —HE) al
Loans denominated in Sterll ng shail be ma:le as SDNIA Rate Loans and {P) all Loan& denominated in
any-eurrency-other-than-BoHars-Canadian-DoHars-Euros-or-Yenshal-be-made-as Eurecurreney
Rate-Loans.

(i) All Loans shall bear interest on the unpaid principal amount thereof which shall
accrue and be payable in the currency in which such Loan is denominated from the date such Loans are
made as follows:

(A) if aBase Rate Loan, a arate per annum equal to the sum of (1) the Base Rate as
in effect from time to time and (2) the Applicable Rate in effect from time to time;
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(B) if aCanadian Base Rate Loan, at arate per annum equal to the sum of (1) the
Canadian Base Rate in effect from time to time and (2) the Applicable Rate in effect from time to
time;

(C)  if aEurocurrency Rate Loan, at arate per annum equal to the sum of (A) the
applicable Eurocurrency Rate determined for the applicable Eurocurrency Interest Period and (B)
the Applicable Rate in effect from time to time during such Eurocurrency Interest Period;

(D) if aBA Rate Loan, at arate per annum equal to the sum of (A) the BA Rate
determined for the applicable BA Interest Period and (B) the Applicable Rate in effect from time
to time during such BA Interest Period,

(E) if aSONIA Rate Loan, at arate per annum equal to the sum of (A) the SONIA
Ratein effect from time to time and (B) the Applicable Rate in effect from time to time; and

(3] if aTerm Benchmark Loan, at a rate per annum equal to the sum of (A) Adjusted
Term SOFR Rate determined for the applicable Term Benchmark Interest Period and (B) the
Applicable Rate in effect from time to time during such Term Benchmark Interest Period.

(b) Interest Payments. (i) Interest accrued on each Base Rate Loan or Canadian
Base Rate Loan shall be payable in arrears (A) for the preceding calendar quarter, no later than the fourth
Business Day of each calendar quarter, commencing on the first such day following the making of such
Base Rate Loan or Canadian Base Rate Loan, (B) in the case of Base Rate Loans that are Term Loans,
upon the payment or prepayment thereof in full or in part and (C) if not previously paid in full, at
maturity (whether by acceleration or otherwise) of such Base Rate Loan or Canadian Base Rate Loan, (ii)
interest accrued on each Eurocurrency Rate Loan, each Term Benchmark Loan, and each BA Rate Loan
shall be payablein arrears (A) on the last day of each Interest Period applicable to such Loan and, if such
Interest Period has a duration of more than three months, on each date during such Interest Period
accurring every three months from the first day of such Interest Period, (B) upon the payment or
prepayment thereof in full or in part and (C) if not previously paid in full, at maturity (whether by
acceleration or otherwise) of such Eurocurrency Rate Loan, Term Benchmark Loan or BA Rate Loan, as
the case may be, (iii) interest accrued on each SONIA Rate Loan shall be payable in arrears (A) on the
last day of SONIA Interest Period applicable to such Loan, (B) upon the payment or prepayment thereof
infull or in part and (C) if not previously paid in full, at maturity (whether by acceleration or otherwise)
of such SONIA Rate Loan and (iv) interest accrued on the amount of all other Obligations shall be
payable on demand from and after the time such Obligation becomes due and payable (whether by
acceleration or otherm se). Anyaccrued and unpaid interest or Commitment Fees on any 2018

0ans y-any : : : afte Jhe

Revehffng Cﬁmmitmen{s Canadian Ferm-A-3 Loans, Eura Term-A-2- Leanser Yen-Term-C-2

() Default Interest. If all or aportion of (i) the principal amount of any Loan or any
LC Disbursement or (ii) any interest payable thereon, Commitment Fees or LC Fees shall not be paid
when due (whether at the stated maturity, by acceleration or otherwise), such overdue amount shall bear
interest at arate per annum that is (x) in the case of overdue principal, the rate that would otherwise be
applicable thereto plus 2%, (y) in the case of any L C Disbursement, at the rate applicable under Section
2.04(h) plus 2% and (2) in the case of any overdue interest, Commitment Fees or LC Fees, to the extent
permitted by applicable |aw, the rate described in Section 2,10 or Section 2.11(a), as applicable, plus 2%
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from and including the date of such non-payment to but excluding the date on which such amount is paid
in full (after as well as before judgment).

(d) Criminal Interest Rate/Interest Act (Canada).

(1) For purposes of the Interest Act (Canada), whenever any interest is calculated on
the basis of a period of time other than ayear of 365 or 366 days, as applicable, the annual rate of interest
to which each rate of interest utilized pursuant to such calculation is equivalent to such rate so utilized
multiplied by the actual number of daysin the calendar year in which the same is to be ascertained and
divided by the number of days used in such calculation. The principle of deemed reinvestment of interest
will not apply to any interest calculation under the Loan Documents, and the rates of interest stipulated in
this Agreement are intended to be nominal rates and not effective rates or yields.

(ii) If any provision of this Agreement or any of the other Loan Documents would
obligate the Canadian Borrower to make any payment of interest or other amount payable to any Lender
under any Loan Documents in an amount or calcul ated at a rate which would be prohibited by law or
would result in areceipt by that Lender of interest a a criminal rate (as construed under the Criminal
Code (Canada)), then notwithstanding that provision, that amount or rate shall be deemed to have been
adj usted with retroactive effect to the maximum amount or rate of interest, as the case may be, as would
not be so prohibited by law or result in areceipt by that Lender of interest at acriminal rate, the
adjustment to be effected, to the extent necessary, (A) first, by reducing the amount or rate of interest
required to be paid to the affected Lender under this Section 2.11 and (B) thereafter, by reducing any
fees, commissions, premiums and other amounts required to be paid to the affected Lender which would
constitute interest for purposes of Section 347 of the Criminal Code (Canada).

(iii) Notwithstanding clause (d)(ii), and after giving effect to al adjustments
contempl ated thereby, if any Lender shall have received an amount in excess of the maximum permitted
by the Crimina Code (Canada), then the Canadian Borrower shall be entitled, by notice in writing to the
affected Lender, to obtain reimbursement from that Lender in an amount equal to the excess, and pending
reimbursement, the amount of the excess shall be deemed to be an amount payable by that Lender to the
Canadian Borrower,

(iv) Any amount or rate of interest referred to in this Section 2.11(d) shall be
determined in accordance with generally accepted actuarial practices and principles as an effective
annual rate of interest over the term of the Agreement on the assumption that any charges, fees or
expenses that fall within the meaning of interest (as defined in the Criminal Code (Canada)) shall be
prorated over that period of time and, in the event of a dispute, a certificate of a Fellow of the Canadian
Institute of Actuaries appointed by the Agent shall be conclusive for the purposes of that determination.

SECTION 2.12  Conversion/Continuation Options.

(a) (i) Each Borrower may elect (x) at any time on any Business Day to convert
Base Rate Loans or any portion thereof to Term Benchmark Loans or (y) at theend of any Term
Benchmark Interest Period applicable to a Term Benchmark Loan, to convert such Loan into a Base Rate
Loan, (ii) the U.S. Borrower or the Canadian Borrower may elect (x) at any time on any Business Day to
convert Canadian Base Rate Loansto BA Rate Loans or (y) at the end of any BA Interest Period, to
convert BA Rate Loans to Canadian Base Rate Loans, (iii) each applicable Borrower may elect at the end
of any applicable Interest Period, to continue Eurocurrency Rate Loans, Term Benchmark Loans, BA
Rate Loans or SONIA Rate Loans or any portion thereof for an additional Interest Period; provided,
however, that in the case of clauses (i) and (ii) above the aggregate amount of the Eurocurrency Rate
Loans, Term Benchmark Loans, BA Rate Loans or SONIA Rate Loans, as the case may be, for each
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Interest Period shall not be less than the Minimum Currency Threshold. Each conversion or continuation
shdl be allocated among the Loans of each Lender in accordance with such Lender’ s Ratable Portion.
Each such election shall be in substantially the form of Exhibit G and shall be made by giving the Agent
prior written notice by 12:00 noon (New Y ork City time) at least three Business Days in advance (or, in
the case of any SONIA Rate Loans, 1:00 p.m. (London time) at least five Business Days in advance)
specifying (A) the amount and type of Loan being converted or continued, (B) in the case of a conversion
to or a continuation of Eurocurrency Rate Loans, Term Benchmark Loan or BA Rate Loans, the
applicable Interest Period and (C) in the case of a conversion, the date of such conversion.

(b) The Agent shall promptly notify each applicable Lender of itsreceipt of an
Interest Election Request and of the options selected therein. Notwithstanding the foregoing, (i) Loans
denominated in any currency other than Dollars may not be converted to Base Rate Loans, (ii) Loans
denominated in any currency other than Canadian Dollars may not be converted to Canadian Base Rate
Loans or BA Rate Loans, (iii) Loans denominated in Canadian Dollars may not be converted into
Eurocurrency Rate Loans, (iv) no (A) conversion in whole or in part of Base Rate Loans to Eurocurrency
Rate Loans or Term Benchmark Loans or Canadian Base Rate Loans to BA Rate Loans, (B) continuation
inwhole or in part of Term Benchmark Loans or BA Rate Loans upon the expiration of any applicable
Interest Period or (C) continuation of any Eurocurrency Rate Loan deneminated-inany-currency-other
than-Detars-for a Eurocurrency Interest Period of other than one month' s duration, in each case, shall be
permitted at any time at which (1) an Event of Default shall have occurred and be continuing and the
Agent or the Required Lenders shall have determined not to permit such continuation or conversion or
(11) the continuation of, or conversion into, a Eurocurrency Rate Loan, Term Benchmark Loan or BA
Rate Loans would violate any provision of Section 2.14(b) and (v) no continuation or conversion of
SONIA Rate Loans shall be permitted that would violate any provision of Section 2.14(b). If, within the
time period required under the terms of this Section 2.12, the Agent does not receive an Interest Election
Request from the applicable Borrower containing a permitted election to continue any Eurocurrency Rate
Loans, Term Benchmark Loan, BA Rate Loans or SONIA Rate Loans for an additional Interest Period or
to convert any such Loans, then, upon the expiration of the applicable Interest Period, Loans
denominated in Dollars shall be automatically converted into Base Rate Loans, Loans denominated in
Canadian Dollars shall be automatically converted into Canadian Base Rate Loans and Loans
denominated in any currency other than Dollars or Canadian Dollars shall be automatically continued as
Eurocurrency Rate Loans or SONIA Rate Loans, as applicable, with a Eurocurrency Interest Period or
SONIA Interest Period, as applicable, of one month. Each Interest Election Request shall be irrevocable.

SECTION 2.13  Payments and Computations.

(a) Each Borrower shall make each payment hereunder (including fees and
expenses) nat later than (x) 1:00 p.m. (London time) in the case of Loans denominated in Euro; or
Sterling s+—¥er-or (y) 1:00 p.m. (New York City time) in the case of Loans denominated in any other
currency, in each case on the day when due, in the currency specified herein (or, if no such currency is
specified, in Dollars), except as specified in the following sentence, to the Agent at the Agent' s Office
for payments in such currency in immediately available funds without setoff or counterclaim. The Agent
shall promptly thereafter cause to be distributed immediately available funds relating to the payment of
principal, interest or fees to the Applicable Lending Offices of the applicable Lenders for such payments
ratably in accordance with the amount of such principal, interest or fees due and owing to such Lenders
on such date; provided, however, that (x) amounts payable pursuant to Section 2.14 or Section 2.15 shall
be paid only to the affected Issuing Bank, Lender or Lenders and (y) amounts payable to the I ssuing
Banks in accordance with Section 2.10 shal be paid directly to such Issuing Banks. Payments received
by the Agent after (x) 1:00 p.m. (London time) in the case of Loans denominated in Euro; or Sterling or
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¥ep-or(y) 1.:00 p.m. (New York City time) in the case of Loans denominated in any other currency,
shall, at the option of the Agent, be deemed to be received on the next Business Day.

(b) All computations of interest and of fees shall be made by the Agent on the basis
of ayear of 360 days (other than computations of interest (i) for Base Rate L oans calculated by reference
to the Prime Rate, Canadian Base Rate Loans and L oans denominated in Sterling which shall be made by
the Agent on the basis of ayear of 365 or 366 days, as the case may be, and (ii) for BA Rate Loans which
shall be made by the Agent on the basis of ayear of 365 days), in each case, for the actual number of
days (including the first day but excluding the |ast day) occurring in the period for which such interest
and fees are payable. Each determination by the Agent of arate of interest hereunder shall be conclusive
and binding for al purposes, absent manifest error.

(c) Except as otherwise provided herein, each payment by a Borrower with respect
to any Loan or Letter of Credit and each reimbursement of rei mbursable expenses or indemnified
liabilities shall be made in the currency in which such L oan was made, such Letter of Credit issued or
such expense or liability was incurred.

(d) Whenever any payment hereunder shall be stated to be due on a day other than a
Business Day, the due date for such payment shall be extended to the next succeeding Business Day, and
such extension of time shall in such case be included in the computation of payment of interest or fees, as
the case may be; provided, however, that, if such extension would cause payment of interest on or
principal of any Eurocurrency Rate Loan or Term Benchmark Loan to be made in the next calendar
month, such payment shall be made on the immediately preceding Business Day. All repayments of any
Revolving Loans or Term Loans that are denominated in Dollars or Canadian Dollars shall be applied as
follows: first, to repay such Loans outstanding as Base Rate Loans or Canadian Base Rate Loans, as
applicable, and second, to repay such Loans outstanding as Term Benchmark Loans or BA Rate Loans,
with those Term Benchmark Loans or BA Rate Loans having earlier expiring Interest Periods being
repaid prior to those having later expiring Interest Periods.

(e) Unless the Agent shall have received notice from any Borrower to the Lenders
prior to the date on which any payment is due hereunder that such Borrower will not make such payment
in full, the Agent may assume that such Borrower has made such payment in full to the Agent on such
date and the Agent may, in reliance upon such assumption, cause to be distributed to each applicable
Lender on such due date an amount egua to the amount then due such Lender. If and to the extent that
such Borrower shdl not have made such payment in full to the Agent, each applicable Lender shall repay
to the Agent forthwith on demand such amount distributed to such Lender together with interest thereon
(at the Interbank Rate for the first Business Day, and, thereafter, at the rate applicable to Base Rate
Loans) for each day from the date such amount is distributed to such Lender until the date such Lender
repays such amount to the Agent.

SECTION 214  Increased Costs; Change of L aw, Etc.

(a) Determination of Interest Rate. Each of the (i) Eurocurrency Rate for each
Eurocurrency Interest Period for Eurocurrency Rate Loans, (ii) the BA Rate for each BA Interest Period
for BA Rate Loans, (iii) the SONIA Rate on any date, and (iv) the Adjusted Term SOFR Rate for each
Term Benchmark Interest Period for Term Benchmark Loans shall be determined by the Agent pursuant
to the procedures set forth in the definition of “ Eurocurrency Rate” (and as may be further set forth in the
definitions of “ EURIBOR Rate™-er~HBOR-Rate," if applicable), “ BA Rate”, “SONIA Rate,” or
“Adjusted Term SOFR Rate’ as applicable.
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(b) Interest Rate Unascertainable, |nadequate or Unfair. In the event that (i) the
Agent determines that adequate and fair means do not exist for ascertaining the applicable interest rates
by reference to which the Eurocurrency Rate, Adjusted Term SOFR Rate, the BA Rate or the SONIA
Rate then being determined is to be fixed; provided that no Benchmark Transition Event shall have
accurred at such time or (ii) the Required Class Lenders of the affected Facility notify the Agent that the
Eurocurrency Rate, Adjusted Term SOFR Rate, the BA Rate or the SONIA Rate for any Interest Period
will not adequately reflect the cost to the Lenders of making or maintaining such Loans in the applicable
currency for such Interest Period, the Agent shall forthwith so notify the U.S. Borrower and the Lenders,
whereupon (w) each affected Term Benchmark Loan shall automatically, on the last day of the current
Interest Period for such Loan, convert into a Base Rate Loan and the obligations of the Lenders to make
Term Benchmark Loans or to convert Base Rate Loans into Term Benchmark Loans shall be suspended
until the Agent shall notify the U.S. Borrower that the Required Class Lenders under the affected Facility
have determined that the circumstances causing such suspension no longer exist, (x) each BA Rate Loan
shall automatically, on the last day of the current Interest Period for such Loan, convert into a Canadian
Base Rate Loan and the obligations of the Revolving Lendersto make BA Rate Loans or to convert
Canadian Base Rate Loansinto BA Rate Loans shall be suspended until the Agent shall notify the U.S.
Borrower that the Required Class Lenders under the affected Facility have determined that the
circumstances cawising such suspension no longer exist, () each SONIA Rate Loan shal either be repaid
or converted into a Term Benchmark Loan with a one month Interest Period at the earlier of the end of
such SONIA Interest Period and the date on which any determination or notice is made pursuant to this
Section 2.14(b) and no further Barrowings of Sterling Loans shall be permitted and any further requests
for SONIA Rate Loans shall be ineffective and (z) each Eurocurrency Rate Loan, the affected
Eurocurrency Rate Loans shall be made or continued, as the case may be, as Eurocurrency Rate Loans
with an Interest Period of one month and the amount of interest payable in respect of any such
Eurocurrency Rate Loan shall be determined in accordance with the following provisions:

0] if the Agent so requires, within five days of such natification the Agent and the
applicable Borrower, as applicable, shall enter into negotiations with a view to agreeing on a
substitute basis for determining the rate of interest (a* Substitute Interest Rate") which may be
applicable to affected Eurocurrency Rate Loans of such Borrower in the future and any such
Substitute Interest Rate that is agreed shal take effect in accordance with its terms and be
binding on each party hereto; provided that the Agent may not agree on any such Substitute
Interest Rate without the prior consent of the Reguired Class Lenders under the affected Facility;

(ii) if no Substitute Interest Rate is agreed pursuant to clause (i) above, any affected
Eurocurrency Rate Loan shall bear interest during the subsequent Interest Period at the rate per
annum otherwise applicable to Eurocurrency Rate L oans under such Facility, except that in the
place of the Eurocurrency Rate, in respect of Eurocurrency Rate Loans denominated in any
currency other than Dollars, the Agent shall use the cost to the applicable Lender (as
conclusively certified by such Lender in a certificate to the Agent and the applicable Borrower
and expressed as a rate per annum) and containing a general description of the source selected of
funding such Loan from whatever source it shall reasonably select; and

(iii) if the Agent has required a Borrower to enter into negotiations pursuant to clause
(i) above, the Agent may (acting on the instructions of the Required Class Lenders under the
affected Facility) declare that no further Eurocurrency Rate Loans in-the-applicable-edrreney
shall be converted, continued or made unless a Substitute | nterest Rate has been agreed by the
applicable Borrower and the Agent within 30 days of the Agent having so required negotiations.
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(0 Increased Costs.
0] If any Changein Law shall:

(A) impose, modify or deem applicable any reserve, special deposit or similar
requirement against assets of, deposits with or for the account of, or credit extended by, any
Lender or Issuing Bank (except any such reserve reguirement reflected in the Eurocurrency
Rate);

(B) impose on any Lender (including any Issuing Bank) or the London interbank
market any other condition affecting this Agreement or Eurocurrency Rate Loans, Term
Benchmark Loans, BA Rate Loans or SONIA Rate L oans made by such Lender; or

(C) subject any Lender (including any |ssuing Bank) to any Taxes (other than
Indemnified Taxes indemnifiable under Section 2.15 or Excluded Taxes) on its Loans, Letters of
Credit, Commitments, or other obligations, or its deposits, reserves, other liabilities or capital
attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or
maintaining any Loan or the cost to an Issuing Bank of issuing or maintaining Letters of Credit or to
reduce the amount of any sum received or receivable by such Lender or Issuing Bank hereunder (whether
of principal, interest or otherwise), then, following delivery of the certificate contemplated by paragraph
(iii) of this clause (c), the applicable Borrower will pay to such Lender or Issuing Bank in accordance
with clause (iii) below such additional amount or amounts as will compensate such Lender or |ssuing
Bank for such additional costs incurred or reduction suffered, as reasonably determined by such Lender
or Issuing Bank (which determination shall be made in good faith (and not on an arbitrary or capricious
basis)) and in a manner consistent with similarly situated borrowers of such Lender or Issuing Bank as
applicable, under agreements having provisions similar to this Section 2.14.

(i) If any Lender or Issuing Bank determines that any Change in Law regarding
capital or liquidity requirements has or would have the effect of reducing the rate of return on such
Lender' s capital or on the capita of such Lender' s holding company, if any, as a conseguence of this
Agreement or the Loans made by such Lender or Letters of Credit issued by such Issuing Bank to alevel
bel ow that which such Person or such Person’ s holding company could have achieved but for such
Change in Law (taking into consideration such Person’ s policies and the policies of such Person’'s
holding company with respect to capital adegquacy and liquidity), then from time to time following
delivery of the certificate contemplated by paragraph (iii) of this clause (c) of this Section 2.14 the
applicable Borrower will pay to such Lender or Issuing Bank in accordance with clause (iii) below such
additional amount or amounts as will compensate such Person or such Person’ s holding company for any
such reduction suffered, as reasonably determined by such Lender or Issuing Bank (which determination
shall be made in good faith (and not on an arbitrary or capricious basis)) and in amanner consistent with
similarly situated borrowers of such Lender or Issuing Bank, as applicable, under agreements having
provisions similar to this Section 2.14.

(iii) A certificate of a Lender or Issuing Bank setting forth the amount or amounts
necessary to compensate such Lender or Issuing Bank or its holding company as specified in
paragraph (i) or (ii) of this clause (c) and setting forth in reasonable detail the manner in which such
amount or amounts were determined shall be delivered to the applicable Borrower and shall be
conclusive absent manifest error. The applicable Borrower shall pay such Lender or Issuing Bank the
amount shown as due on any such certificate within ten (10) days after receipt thereof,
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(iv) Failure or delay on the part of any Lender or Issuing Bank to demand
compensation pursuant to this clause (c) shall not constitute a waiver of such Person' s right to demand
such compensation; provided that no Borrower shall be required to compensate a Lender or Issuing Bank
pursuant to this clause (c) for any increased costs or reductions incurred more than 180 days prior to the
date that such Lender or Issuing Bank notifies such Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Person’ s intention to claim compensation therefor; provided,
further, that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the
180-day period referred to above shall be extended to include the period of retroactive effect thereof.

(d) Illegality. Notwithstanding any other provision of this Agreement, if any Lender
determines that the intraduction of, or any change in or in the interpretation of, any law, treaty or
governmental rule, regulation or order after the date of this Agreement shall make it unlawful, or any
central bank or other Governmenta Authority shall assert that it is unlawful, for such Lender or its
Applicable Lending Office to make Eurocurrency Rate Loans in an applicable currency, Term
Benchmark Loans, BA Rate Loans or SONIA Rate Loans or to continue to fund or maintain
Eurocurrency Rate Loans in an applicable currency, Term Benchmark Loans, BA Rate Loans ar SONIA
Rate Loans, then, on natice thereof and demand therefor by such Lender to the U.S. Borrower through
the Agent, (i) the obligation of such Lender to make or to continue Eurocurrency Rate Loansin an
applicable currency, Term Benchmark Loans, BA Rate Loans or SONIA Rate Loans and to convert Base
Rate Loansinto Eurocurrency Rate Loans, Term Benchmark Loans or BA Rate Loans shall be
suspended, and each such Lender shall make a Base Rate L oan or Canadian Base Rate Loan, as
applicable, as part of any requested Borrowing of Eurocurrency Rate Loans, Term Benchmark Loans or
BA Rate Loans, (ii) if any affected Loans are then outstanding that are denominated in Dollars or
Canadian Dallars as Term Benchmark Loans or BA Rate Loans, the applicable Borrower shall
immediately convert each such Loan into Base Rate Loans or Canadian Base Rate L oans, as applicable
and (iii) in the case of any affected Loans that are not denominated in Dollars or Canadian Dollars, such
Loans shall bear interest at an alternate rate determined by the Agent to adequately reflect such Lender's
cost of capital. If, at any time after a Lender gives notice under this clause (d), such Lender determines
that it may lawfully make Eurocurrency Rate Loansin an applicable currency, Term Benchmark Loans,
BA Rate Loans or SONIA Rate Loans, such Lender shall promptly give notice of that determination to
the U.S. Borrower and the Agent, and the Agent shall promptly transmit the notice to each other Lender.
Each Borrower’ sright to request, and such Lender’ s obligation, if any, to make Euracurrency Rate Loans
in an applicable currency, Term Benchmark Loans, BA Rate Loans or SONIA Rate Loans, as applicable,
shall thereupon be restored.

(e) Breakage Costs.

0] In the case of any L oans denominated in any currency other than Sterling, in
addition to al amounts required to be paid by the Borrowers pursuant to Section 2.11, each Borrower
shall compensate each Lender that has made a Loan to such Borrower, upon written request in
accordance with this paragraph (€), for al losses, expenses and liabilities (including any loss or expense
incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender
to fund or maintain such Lender’ s Eurocurrency Rate Loans, Term Benchmark Loans or BA Rate Loans
to such Borrower but excluding any loss of the Applicable Rate on the relevant Loans) that such Lender
may sustain (i) if for any reason (other than by reason of such Lender being a Non-Funding Lender) a
proposed Borrowing, conversion into or continuation of Eurocurrency Rate Loans, Term Benchmark
Loans or BA Rate Loans does not occur on a date specified therefor in a Borrowing Request or an
Interest Election Request given by a Borrower or in a telephonic request by it for borrowing or
conversion or continuation or a successive Interest Period does not commence after notice therefor is
given pursuant to Section 2.12, (ii) if for any reason any Eurocurrency Rate Loan, Term Benchmark
Loans or BA Rate Loan isrepaid or prepaid (including pursuant to Section 2.09) on a date that is not the
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last day of the applicable Interest Period, (iii) as a consequence of arequired conversion of a
Eurocurrency Rate Loan, Term Benchmark Loans or BA Rate Loan to a Base Rate Loan or Canadian
Base Rate Loans, as applicable, as aresult of any of the events indicated in clause (d) aboveor (iv) asa
result of any assignment of any Eurocurrency Rate Loans, Term Benchmark Loans or BA Rate Loans
pursuant to a request by the applicable Borrower pursuant to Section 2.17. In the case of a Eurocurrency
Rate Loan, such loss, cost or expense to any Lender shall be deemed to be the amount determined by
such Lender to be the excess, if any, of (i) the amount of interest which would have accrued on the
principa amount of such Loan had such event not occurred, at the Eurocurrency Rate that would have
been applicable to such Loan for the period from the date of such event to the last day of the then current
Interest Period therefor (or, in the case of afailure to borrow, convert or continue, for the period that
would have been the Interest Period for such Loan), over (ii) the amount of interest which would accrue
on such principal amount for such period at the interest rate which such Lender would bid were it to bid,
at the commencement of such period, for dollar deposits of a comparable amount and period from other
banks in the eurodollar market. For the purpose of calculating amounts payable to a Lender under this
subsection, each Lender shall be deemed to have actually funded its relevant BA Rate Loan through the
purchase of adeposit bearing interest at the BA Rate in an amount equal to the amount of that BA Rate
Loan and having a maturity comparable to the relevant BA Interest Period; provided that each Lender
may fund each of its BA Rate Loans in any manner it seesfit, and the foregoing assumption shall be
utilized only for the calculation of amounts payable under this subsection. The applicable Borrower shall
pay the applicable Lender the amount shown as due on any certificate delivered to such Borrower and
setting farth any amount or amounts that such Lender is entitled to receive pursuant to this clause () and
the basis therefor within ten (10) days after receipt thereof; provided such certificate setsforth in
reasonable detail the manner in which such amount or anounts was determined.

(ii) In the case of any L oans denominated in Sterling, in addition to all amounts
required to be paid by the Borrowers pursuant to Section 2.11, each Borrower shall compensate each
Lender that has made a L oan to such Borrower, upon written request in accordance with this paragraph
(e), for all losses, expenses and liabilities that such Lender may sustain (i) if for any reason (other than by
reason of such Lender being a Non-Funding Lender) a proposed Borrowing, conversion into or
continuation of SONIA Rate Loans does not occur on a date specified therefor in a Borrowing Request or
an Interest Election Request given by a Borrower or in a telephonic request by it for borrowing or
conversion or continuation, (ii) if for any reason any SONIA Rate Loan isrepaid or prepaid (including
pursuant to Section 2.09) on adate prior to the interest payment date set forth in Section 2.11(b), (iii) asa
conseguence of arequired conversion of SONIA Rate Loans, as applicable, as aresult of any of the
eventsindicated in clause (d) above or (iv) as aresult of any assignment of any SONIA Rate Loans
pursuant to arequest by the applicable Borrower pursuant to Section 2.17. The applicable Borrower
shall pay the applicable Lender the amount shown as due on any certificate delivered to such Borrower
and setting forth any amount or amounts that such Lender is entitled to receive pursuant to this clause
(e)(i) and the basis therefor within ten (10) days after reca pt thereof; provided such certificate sets forth
in reasonable detail the manner in which such amount or amounts was determined.

(f) Alternate Rate of Interest.

0] Notwithstanding anything to the contrary herein or in any other Loan Document,
upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, the
Administrative Agent and the applicable Borrowers may amend this Agreement to replace the
Eurocurrency Rate, BA Rate or, in the case of a Benchmark Transition Event only, the Term SOFR Rate,
as applicable, with a Benchmark Replacement. Any such amendment with respect to a Benchmark
Transition Event will become effective at 5:00 p.m. on the fifth (5") Business Day after the
Administrative Agent has posted such proposed amendment to all Lenders and the Borrowers, solong as
the Administrative Agent has not received, by such time, written notice of objection to such proposed
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amendment from Lenders comprising the Required Class Lenders of each Facility providing for Loansin
the applicable currency. Any such amendment with respect to an Early Opt-in Election will become
effective on the date that Lenders comprising the Required Class Lenders of each Facility providing for
Loans in the applicable currency have delivered to the Administrative Agent written natice that such
Required Class Lenders accept such amendment. No replacement of Eurocurrency Rate or BA Rate, as
applicable, with a Benchmark Replacement will occur prior to the applicable Benchmark Transition Start
Date.

(i) In connection with the implementation of a Benchmark Replacement, the
Administrative Agent will have the right to make Benchmark Replacement Conforming Changes from
time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Benchmark Replacement Conforming Changes will become effective
without any further action or consent of any other party to this Agreement.

(iii) The Administrative Agent will promptly notify the applicable Borrowers and the
Lenders of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as
applicable, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any
Benchmark Replacement Conforming Changes and (iv) the commencement or conclusion of any
Benchmark Unavailability Period. Any determination, decision or election that may be made by the
Administrative Agent or Lenders pursuant to this Section 2.14, including any determination with respect
to atenor, rate or adjustment or of the occurrence or non-aoccurrence of an event, circumstance or date
and any decision to take or refrain from taking any action, will be conclusive and binding absent manifest
error and may be made inits or their sole discretion and without consent from any other party hereto,
except, in each case, as expresdy required pursuant to this Section 2.14.

(iv) Upoan the applicable Barrowers' receipt of notice of the commencement of a
Benchmark Unavailability Period, (i) any Interest Election Request that requests the conversion of any
Revolving Borrowing to, or continuation of any Revolving Borrowing as, a Eurocurrency Rate
Borrowing, Term Benchmark Borrowing or BA Rate Borrowing, as applicable, shall be ineffective and
(i) (x) if any Borrowing Request requests a Term Benchmark Revolving Borrowing, such Borrowing
shall be made as a Base Rate Borrowing and (y) if any Borrowing Request requests a BA Rate Revolving
Borrowing, such Borrowing shall be made as a Canadian Base Rate Borrowing.

SECTION 215  Taxes.

(a) Any and all payments by or on account of any obligation of any Borrower or any
other Loan Party under any Loan Document shall be made free and clear of and without deduction or
withholding for or on account of any Taxes unless a deduction or withholding isrequired by law;
provided that if any applicable withholding agent shall be required by |aw to deduct or withhold any
Taxes from any such payment, then (i) to the extent such Tax is an Indemnified Tax, the sum payable by
such Borrower or other Loan Party shall be increased as necessary so that after al such required
deductions or withholdings (including deductions or withholdings applicable to additional sums payable
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under this Section 2.15) by the applicable withholding agent, the Lender (or, in the case of a payment
received by the Agent for its account, the Agent) receives an amount equal to the sum it would have
received had no such deductions or withhol dings been made, (ii) the applicable withholding agent shall
make such required deductions or withholdings and (iii) the applicable withholding agent shall timely

pay the full amount deducted or withheld to the relevant Governmental Authority within the time allowed
and in accordance with applicable law. If at any time a Borrower or aLoan Party isrequired by
applicable law to make any deduction or withholding from any sum payable under any Loan Document,
such Borrower or such Loan Party shall promptly notify the relevant Agent or Lender upon becoming
aware of the same.

(b) This Section 2.15(h) applies solely in respect of aLoan to any U.K. Borrower,

(1) The relevant U.K. Borrower is not required to make an increased payment to a
Lender in respect of any payment of interest on any Loan to the relevant U.K. Borrower under Section
2.15(a) (or an indemnity payment under Section 2.15(e)) for any deduction or withholding for or on
account of any Indemnified Taxes where that Tax isimposed by the United Kingdom if on the date on
which the payment falls due:

(A)  the payment could have been made to the relevant Lender without a deduction or
withholding for or on account of Indemnified Taxesif it wasaU.K. Qualifying Lender, but on
that date that Lender is not or has ceased to be a U.K. Qualifying Lender other than as a result of
any Changein Law (including any change in any Treaty or in any published practice or
concession of any relevant taxing authority) after the date it became a Lender under this
Agreement; or

(B) (1) therelevant Lender isaU.K. Qualifying Lender solely under subclause (i)(B)
of the definition of “ U.K. Qualifying Lender”; and (2) an officer of HMRC has given (and not
revoked) a Direction under section 931 of the ITA 2007 (as that provision has effect on the date
on which the relevant Lender became a party to this Agreement) which relates to that payment
and that Lender has received from that Borrower a certified copy of that Direction; and (3) the
payment could have been made to the Lender without any deduction or withholding for or on
account of Taxesin the absence of that Direction; or

(C)  thereevant LenderisaU.K. Qualifying Lender solely under subclause (i)(B) of
the definition of “ U.K. Qualifying Lender” and it has not, other than by reason of any change
after the date of this Agreement in (or in the interpretation, administration or application of) any
law, or any published practice or concession of any relevant Governmenta Authority, givena
U.K. Tax Confirmation to a Borrower; or

(D) the relevant Lender isa Treaty Lender and the relevant Borrower making the
payment is able to demonstrate that the payment could have been made to that Lender without
the deduction or withholding for or on account of any Taxes had that Lender complied with its
abligations under clauses (iii), (iv) and (v) below.

(ii) Each Lender in respect of aLoan to the relevant U.K. Borrower on the day on
which this Agreement is entered into, who isa U.K. Qualifying Lender solely under subparagraph (i)(B)
of the definition of *U.K. Qualifying Lender,” gives aU.K. Tax Confirmation to the relevant U.K.
Borrower by entering into this Agreement. A Lender in respect of aLoan to the relevant U.K. Borrower
who is a Qualifying Lender under sub-paragraph (i)(B) of the definition of “ U.K. Qualifying Lender”
must promptly notify the Agent of any change to its status that may affect any confirmation made by it.
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A Lender in respect of aLoan to the relevant U.K. Borrower who has given and not revoked a U.K. Tax
Confirmation as at the Closing Date shall be deemed to have given a U.K. Tax Confirmation.

(iii) Each Lender in respect of aLoan made to the relevant U.K. Borrower that isa
Treaty Lender and does not hold or does not wish to use a passport under the HMRC DT Treaty Passport
scheme undertakes to use reasonable endeavors to process as soon as practicable the appropriate HMRC
Form DT-Company to enable interest on the Loan made by it to the relevant U.K. Borrower under this
Agreement to be paid ta it without any deduction or withhalding for or on account of any Indemnified
Taxes imposed by the United Kingdom and, if appropriate, to seek, at the relevant U.K. Borrower’s
expense, arefund of any such tax previously withheld (and in respect of which additional amounts have
been paid by the relevant U.K. Borrower pursuant to this Section 2.15) from interest payments made to
that Treaty Lender.

(iv)

(A) Subject to Section 2.15(b)(iv)(B) below, a Lender and each U.K. Borrower
which makes a payment to which that Lender is entitled shall co-operate promptly in completing
any procedural formalities necessary for that U.K. Borrower to obtain authorization to make that
payment without a U.K. Tax Deduction.

(B) (1) A Lender which becomes a Party on the day on which this Agreement is
entered into that holds a passport under the HMRC DT Treaty Passport scheme, and which
wishes that scheme to apply to this Agreement, shall confirm its scheme reference number and its
jurisdiction of tax residence oppositeits namein Schedule |,

(2) A Lender that is not a party to this Agreement on the date on which this
Agreement is entered into that holds a passport under the HMRC DT Treaty Passport scheme,
and which wishes that scheme to apply to this Agreement, shall confirm its scheme reference
number and its jurisdiction of tax residence in the Assignment and Assumption, which it
executes, or otherwise in writing to the Agent or the relevant U.K. Borrower on becoming a party
to this Agreement,

and, having done so, that Lender shall be under no obligation pursuant to Section
2.15(b)(iv)(A).

(v) If aLender has confirmed its scheme reference number and itsjurisdiction of tax
residence in accordance with paragraph (iv) above and (i) the relevant U.K. Borrower making a
payment to that Lender has not made a Borrower DTTP Filing in respect of that Lender; or (ii)
the relevant U.K. Borrower making a payment to that Lender has made a Borrower DTTP Filing
in respect of that Lender but (A) that Borrower DTTP Filing has been rejected by HMRC,; or (B)
HMRC has not given the Borrower authority to make payments to that Lender without aU.K.
Tax Deduction within 60 days of the date of the Borrower DTTP Filing, and in each case the
relevant U.K. Borrower has notified that Lender in writing, that Lender and the relevant U.K.
Borrower shall co-operate in completing any additional procedural formalities necessary for the
relevant U.K. Borrower to make that payment without a U.K. Tax Deduction.

(i) If aLender has not confirmed its scheme reference number and jurisdiction of
tax residence in accordance with paragraph (iv) above, the relevant U.K. Borrower shall not
make a Barrower DTTP Filing or file any other form relating to the HMRC DT Treaty Passport
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schemein respect of that Lender' s Commitment(s) or its participation in any Loan unless the
L ender otherwise agrees.

(vii) The relevant U.K. Borrower shall, promptly on making a Borrower DTTP Filing,
deliver a copy of that Borrower DTTP Filing to the Agent for delivery to the relevant Lender,

(c) This Section 2.15(c) applies solely in respect of aLoan to an Irish Borrower.

(i No Irish Borrower is required to make any increased payment to a Lender in
respect of any payment of interest on any Loan to such Irish Borrower under Section 2.15 (&) (or an
indemnity payment under Section 2.15(e)) for any deduction or withholding for or on account of
Indemnified Taxesimposed by Ireland if on a date on which the payment falls due:

(A) the payment could have been made to the Lender without a deduction or
withholding for or on account of Indemnified Taxesif it was an Irish Qualifying Lender, but on
that date that Lender is not or has ceased to be an Irish Qualifying Lender ather than as aresult
of any Change in Law (including any changein any Treaty to which Ireland isa party or in any
published practice or concession of any relevant taxing authority) that occurred after the Closing
Date; or

(B) the relevant Lender is an Irish Qualifying Lender by reason of paragraph (€) of
that definition and the Borrower making the payment is able to demonstrate that the payment
could have been made to that Lender without the deduction or withholding far or on account of
any Taxes had that Lender complied with its obligations under clause (g) below.

(ii) Each Lender in respect of aLoan to an Irish Borrower on the day on which this
Agreement is entered into, gives an Irish Tax Confirmation by entering into this Agreement. Any Lender
in respect of aLoan to an Irish Borrower who is an Irish Qualifying Lender must promptly notify the
Agent of any change to its status that may affect the Irish Tax Confirmation made by it.

(d) The Borrowers and the other Loan Parties shall pay to the relevant Governmenta
Authority in accordance with applicable law, or at the option of the Agent timely reimburse it for the
payment of, any Other Taxes.

(e) Each Borrower and each other Loan Party shall severally, and not jointly,
indemnify the Agent and each Lender, within ten (10) days after written demand therefor, for the full
amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to
amounts payable under this Section 2.15) payable or paid by such Agent or Lender or required to be
withheld or deducted from a payment to such Agent or Lender 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 the applicable Borrower by a Lender, or by the Agent on its own behalf
or on behaf of any Lender, shall be conclusive absent manifest error,

(f) As soon as practicable after any payment of any Taxes by a Borrower or other
Loan Party to a Governmental Authority pursuant to this Section 2.15, such Borrower or other Loan
Party shall deliver to the Agent the original or acertified copy of areceipt issued by such Governmental
Autharity evidencing such payment, a copy of the return reporting such payment or other evidence of
such payment reasonably satisfactory to the Agent.
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(i) Each Lender that islegally entitled to an exemption from or reduction of
withholding tax with respect to any payments made under any Loan Document shall deliver to the
applicable Borrower and the Agent, at the time or times reasonably requested by the applicable Borrower
or the Agent, such properly completed and executed documentation reasonably requested by such
Borrower or the Agent as will permit such payments to be made without withholding or at areduced rate
of withholding. In addition, any Lender, if reasonably reguested by the applicable Borrower or the
Agent, shall deliver such other documentation prescribed by applicable |aw or reasonably requested by a
Borrower or the Agent as will enable such Borrower or the Agent to determine whether or not such
Lender is subject to backup withholding or information reporting requirements. Notwithstanding
anything to the contrary in the preceding two sentences, the completion, execution and submission of
such documentation (other than such documentation set forth in Section 2.15(g)(ii)(A), (ii)(B), and
(ii)(D) below or, in respect of Canadian withholding Taxes, CRA Forms NR301, NR302, or NR303, as
applicable, and any successor forms thereto) shall not be required if in the Lender’ s reasonable judgment
such completion, execution or submission would subject such Lender to any material unreimbursed cost
ar expense or would materially prejudice the legal or commercial position of such Lender. Each Lender
agreesthat if any form or certification it previously delivered expires or becomes obsolete or inaccurate
in any respect, it shall update such form or certification or promptly notify the applicable Borrower and
the Agent in writing of itslegal inability to do so.

(i) Without limiting the generality of Section 2.15(g)(i) above, with respect to any
Loan to the U.S. Borrower:

(A)  EachLender that is a United States Person agreesto complete and deliver to the
U.S. Borrower and the Agent, on or prior to the date on which such Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonabl e request of the U.S.
Borrower or the Agent), two duly completed and executed copies of IRS Form W-9 (or successor
form) certifying that such Lender is exempt from U.S. federal backup withholding tax.

(B)  Each Non-U.S. Lender, shall deliver to the U.S. Borrower and the Agent two
duly completed and executed copies of whichever of the following is applicable:

(M In the case of aNon-U.S. Lender claiming the benefits of an income tax treaty to
which the United States is a party, IRS Form W-8BEN-E (or any successor thereto) establishing
an exemption from, or reduction of, U.S. federal withholding tax pursuant to such treaty;

(1) IRS Form W-8ECI (or any successor thereto);

(1 In the case of aNon-U.S. Lender claiming the benefits of the exemption for
portfolio interest under Section 881(c) of the Code, a certificate substantialy in the form of
Exhibit J-1 to the effect that such Non-U.S. Lender isnot a" bank” as defined in
Section 881(c)(3)(A) of the Code, a" 10-percent shareholder” of the U.S. Borrower within the
meaning of Section 881(c) (3)(B) of the Code, or a* controlled foreign corporation” described in
Section 881(c)(3)(C) of the Code and that the interest payments in respect of such Loans are not
effectively connected with such Non-U.S. Lender’ s conduct of aU.S. trade or business (a* U.S.
Tax Compliance Certificate"); or

(V) Tothe extent a Non-U.S. Lender is not the beneficial owner, duly signed,
properly completed copies of IRS Form W-8IMY, accompanied by IRS Form W—8ECI, IRS
Form W—8BEN, IRS Form W—8BEN-E, aU.S. Tax Compliance Certificate substantially in the
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form of Exhibit J-2 or Exhibit J-3, IRS Form W-9, and/or other certification documents from
each beneficial owner, as applicable; provided that if the Non-U.S. Lender is a partnership and
one or more direct or indirect partners of such Non-U.S. Lender are claiming the portfolio
interest exemption, such Non-U.S. Lender may provide aU.S. Tax Compliance Certificate
substantially in the form of Exhibit J-4 on behalf of each such direct and indirect partner;

(C Each Non-U.S. Lender shall deliver to the U.S. Borrower and the Agent (in such
number of copies as shall be requested by the recipient) such other duly completed and executed
forms or certificates prescribed by applicable law as a basis for claiming exemption from, or
reduction in, U.S. federal withholding Tax, together with such supplementary documentation as
may be prescribed by applicable law to permit the U.S. Borrower or the Agent to determine the
withholding or deduction required to be made; and

(D) Each Lender shall ddliver to the U.S. Borrower and the Agent at the time or
times prescribed by law and at such time or times reasonably requested by the U.S. Borrower or
the Agent such documentation prescribed by applicable law (including as prescribed by Section
1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the
U.S. Borrower or the Agent as may be necessary for the Borrower and the Agent to comply with
their obligations under FATCA and to determine whether such Lender has complied with such
Lender's obligations under FATCA or to determine the amount to deduct and withhold from such
payment. Solely for purposes of thisclause (D), “ FATCA™ shall include any amendments made
to FATCA after the date of this Agreement.

(iii) Notwithstanding anything to the contrary in this Section 2.15(g), no Lender shall
be required to provide any documentation that such Lender is not legally eligible to provide.

(iv) Each Lender hereby authorizes the Agent to ddliver to the Borrowers and other
Loan Parties and to any successor Agent any documentation provided by such Lender to the Agent
pursuant to this Section 2.15(g).

(h) If the Agent or a Lender determines, in its sole discretion exercised in good faith,
that it has received and retained arefund of any Indemnified Taxes as to which it has been indemnified
by a Borrower or other Loan Party or with respect to which such Borrower or such Loan Party has paid
additional amounts pursuant to this Section 2.15, it shall pay over such refund to such Borrower ar such
Loan Party (but only to the extent of indemnity payments made, or additional amounts paid, by such
Borrower or such Loan Party under this Section 2.15 with respect to the Taxes giving rise to such
refund), net of all out-of-pocket expenses (including Taxes) of the Agent or such Lender asis
determined by the Agent or such Lender in its sole discretion exercised in good faith, and without interest
{other than any interest paid by the relevant Governmental Authority with respect to such refund);
provided that such Borrower or such Loan Party, upon the request of the Agent or such Lender, agreesto
repay as soon as reasonably practicable the amount paid over to such Borrower or such Loan Party (plus
any penalties, interest or other charges imposed by the relevant Governmental Authority) to the Agent or
such Lender in the event the Agent or such Lender is required to repay such refund to such Gavernmental
Authority. Notwithstanding anything to the contrary in this Section 2.15(h), in no event will any Agent
or Lender be required to pay any amount to any Borrower other Loan Party pursuant to this Section 2.15
the payment of which would place such Agent or Lender in aless favorable net after-Tax position than it
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. This Section 2.15(h) shall not be construed to reguire the Agent
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or any Lender to make availableitstax returns (or any other information relating to its taxes that it deems
confidential) to any Borrower or any other Loan Party or any other Person.

(i) Any amount payable under this Agreement or any other Loan Document by any
party isexclusive of any VAT or any other Tax of asimilar nature which might be chargesble in
connection with that amount. If any such Tax is chargeable, the applicable Borrower or applicable other
Loan Party must pay to the Agent or Lender (as applicable) (in addition to and &t the same time as paying
that amount) an amount equal to the amount of that Tax against the delivery of avalid VAT invoice
(where applicable).

() Where this Agreement or any other Loan Document requires any party to
reimburse the Agent or any Lender (as the case may be) for any costs or expenses, that party must also at
the same time pay and indemnify the Agent or Lender (as the case may be) against all VAT or any other
Tax of asimilar nature incurred by the Agent or Lender (as the case may be) in respect of those costs or
expenses but only to the extent that the Agent or Lender (as the case may be) (acting reasonably)
determinesthat it is not entitled to credit or repayment from the relevant tax authority in respect of the
Tax.

(k) For the avoidance of doubt, for purposes of this Section 2.15, the term * Lender”
includes any Issuing Bank.

SECTION 2.16  Allocation of Proceeds; Sharing of Setoffs.

(a All proceeds of any Collateral received by the Agent after an Event of Default
has occurred and is continuing and all or any portion of the Loans shall have been accelerated hereunder
pursuant to Section 7.02, shall upon election by the Agent or at the direction of the Required Lenders be
applied, fird, to, ratably, pay any fees, indemnities, or expense reimbursements then due to the Agent
from any Borrower (other than in connection with Secured Hedging Obligations or Secured Cash
Management Obligations), second, ratably, to pay any expense reimbursements then due to the Issuing
Bank or Lenders from the Borrowers (other than in connection with Secured Hedging Obligations or
Secured Cash Management Obligations), third, to pay Commitments Fees, interest due and payablein
respect of the Loans and L C Fees, ratably, fourth, to pay principal on the Loans and unpaid LC
Disbursements and any amounts owing with respect to Secured Hedging Obligations or Secured Cash
Management Obligations, and to cash collateralize L etters of Credit in an amount equal to the
outstanding face amount thereof (it being understood thet, if any Letter of Credit shall expire undrawn,
any cash collateral held for the undrawn portion of such Letter of Credit shal be applied to the other
Secured Obligations in the order specified in clauses firgt through fifth of this sentence), ratably, fifth, to
the payment of any other Secured Obligation due to the Agent or any Lender, and sixth, to the applicable
Loan Party or as the U.S. Borrower shall direct. Notwithstanding the foregoing, (i) the Agent shall not
be required to pay any amount pursuant to this Section 2.16(a) to any holder of Secured Hedging
Obligations or Secured Cash Management Obligations unless the holder thereof or the U.S. Borrower has
provided notice to the Agent thereof prior to the date of the applicable payment pursuant to this Section
2.16(a) and (ii) no amount received on the account of any Collateral of any Loan Party shall be applied to
the payment of any Secured Obligationsin respect of Excluded Swap Obligations of such Loan Party.

(b) If, following any Event of Default under Section 7.01(a) (but only to the extent
that prior to the waiver of such Event of Default an Event of Default under Section 7.01(f) (with respect
to the U.S. Borrower) or an acceleration of the Loans pursuant to Section 7.02 occurs), Section 7.01(f)
{(with respect to the U.S. Borrower) or any acceleration of the Loans pursuant to Section 7.02, any Lender
shdl, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any
fees, principal of or interest on any of its Loans resulting in such Lender receiving payment of a greater
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proportion of the aggregate amount of its Loans and accrued interest and fees thereon than the proportion
received by any other Lender, then the Lender receiving such greater proportion shall purchase (for cash
at face value) participations in the Loans of other Lenders at such time outstanding to the extent
necessary so that the benefit of al such payments shall be shared by the Lenders ratably in accordance
with the aggregate amount of principal of and accrued interest and fees on their respective Loans,
provided that (i) if any such participations are purchased and al 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, (ii) the provisions of this paragraph shall not be construed to apply to
any payment made by any Borrower pursuant to and in accordance with the express terms of this
Agreement (including, without limitation, Section 2.08(d)) or any payment obtained by a Lender as
consideration far the assignment of or sale of a participation in any of its Loans to any assignee or
participant) and (iii) in the event that any Lender would be required to purchase any participationsin
Domestic Obligations as a result of the receipt by such Lender of any amount from any Foreign
Borrower, such Lender shall not be required to purchase any participationsin any such Domestic
Obligations. Each Borrower consents to the foregoing and agrees, to the extent it may effectively do so
under applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements
may exercise against such Borrower rights of setoff, consolidation and counterclaim with respect to such
participation as fully as if such Lender were a direct creditor of such Borrower in the amount of such

participation.

(©) If any Lender shall fail to make any payment required to be made by it pursuant
to this Agreement, then the Agent may, in its discretion (notwithstanding any contrary provision hereof),
apply any amounts thereafter received by the Agent for the account of such Lender to satisfy such
abligations of such Lender until all such unsatisfied obligations are fully paid.

SECTION 2.17  Mitigation Obligations; Replacement of Lenders.

(a If any Lender requests compensation under Section 2.14, or if a Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the account of
any Lender pursuant to Section 2.15, then such Lender shall use reasonable effartsto designate a
different 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 reasonable judgment of such Lender,
such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.14
or 2.15, as applicable, in the future and (ii) would not subject such Lender (or its parent companies) to
any material unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender
in any material respect. The U.S. Borrower hereby agreesto pay all reasonable costs and expenses
incurred by any Lender in connection with any such designation or assignment.

(b) If any Lender requests compensation under Section 2.14, or if a Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the account of
any Lender pursuant to Section 2.15, or if any Lender becomes a Non-Funding Lender, then such
Borrower may, at its sole expense and effort, upon notice to such Lender and the Agent, replace such
Lender by requiring such Lender to assign and delegate (and such Lender shall be obligated to assign and
delegate), without recourse (in accordance with and subject to the restrictions contained in Section 9.04),
al itsinterests, rights and obligations under this Agreement to an assignee that shall assume such
abligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that
(i) such Borrower shall have received the prior written consent of the Agent, which consent shall not
unreasonably be withheld, (ii) such Lender shall have received payment of an amount equa to the
outstanding principal of its Loans and any participations in Letters of Credit funded by such Lender, if
any, accrued interest thereon, accrued fees and all other amounts due and payable to it hereunder, from
the assignee (to the extent of such outstanding principal or participation) or such Borrower (in the case of
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all other amounts) and (iii) in the case of any such assignment resulting from a claim for compensation
under Section 2.14 or payments required to be made pursuant to Section 2.15, such assignment will result
in areduction in such compensation or payments. A Lender shall not be required to make any such
assignment and delegation if, prior thereto, as aresult of awaiver by such Lender or otherwise, the
circumstances entitling the applicable Borrower to require such assignment and delegation cease to

apply.
SECTION 218  [Resarv

SECTION 2.19  Incremental Facilities.

(a) Any Borrower may by written notice to the Agent elect to request the
establishment of one or more (x) additional tranches of term loans of any classin Dollars, Euros,
Sterling, *en-Canadian Dollars or any other currency reasonably acceptable to the Agent or new
Commitments to increase any existing Class of Term Loans (the commitments described in this clause
(%), the * New Term Commitments’), (y) increases in Revolving Commitments under ane or mare of the
then existing Revolving Facilities or new revalving commitments under a new revolving facility (a“ New
Revolving Facility”) (any such commitments described in this clause (y), the “ New Revolving
Commitments” and, together with the New Term Commitments, the “ New Commitments’) in a Dollar
Equivalent amount at any time not to exceed (other than in the case of any New Commitments with
respect to Refinancing Term Loans and/or Replacement Revolving Commitments) the Maximum
Incremental Amount at such time and not less than the Dollar Equivalent of $25.0 million individually
(or such lesser amount which shall be approved by the Agent or such lesser amount that shall constitute
the entire remaining availability hereunder). Each such notice shall specify the date (each, an * |ncreased
Amount Date”) on which the applicable Borrower proposes that the New Commitments shall be
effective, which shall be a date not less than five Business Days after the date on which such notice is
delivered to Agent (or such shorter period as may be agreed by the Agent); provided that any Lender
offered or approached to provide dl or aportion of the New Commitments may elect or decling, inits
sole discretion, to provide a New Commitment. Such New Commitments shall become effective, as of
such Increased Amount Date; provided that (i) subject to Section 1.10, no Default or Event of Default
shall exist on such Increased Amount Date before or after giving effect to such New Commitments, as
applicable; (ii) subject to Section 1.10, both before and after giving effect to the making of any New
Term Loans or New Revolving Loans, each of the conditions set forth in Section 4.02 shal| be satisfied;
(ili) subject to Section 1.10, the U.S, Borrower and the Restricted Subsidiaries shall be in pro forma
compliance with Section 6.10 as of the last day of the most recently ended fiscal quarter prior to such
Increased Amount Date and as in effect on such Increased Amount Date after giving effect to such New
Commitments and any Investment to be consummated in connection therewith; (iv) the New
Commitments shall be effected pursuant to one or more supplements to this Agreement executed and
delivered by the Loan Parties, the New Lenders and the Agent; and (v) any such supplement shall
provide that each New Lender shall automatically become party to the Loss Sharing Agreement pursuant
to such supplement. Fhe-Canadian-Term-A-2-Loans-the-Canadian-Term-A-3-Leans-the-Eure-Term
A-Heansthe EureTerm-A-2 Leansthe-YenTerm-C-2 Leansand-any-etherAny New Term Loans
(other than any New Term Loans which are designated as an increase in the amount of any previously
established Class of Term Loans) made on an Increased Amount Date shall be designated a separate
series (a" Series’) of New Term Loans for all purposes of this Agreement. In connection with the
abtaining of any New Commitments pursuant to this Section 2.19(a), the U.S. Borrower shall, or shall
cauise the other applicable Loan Parties to, make such amendments to the Collateral Documents and take
such other customary actions, if any, as the Agent may reasonably request in order to preserve and
protect the Liens on the Collateral securing the Obligations (either prior to or within 30 days (or such
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longer period as to which the Agent may consent) following the Increased Amount Date for such New
Commitments).

(b) On any Increased Amount Date on which New Revolving Commitments are
effected under any existing Revolving Facility (but not any New Revolving Facility being established on
such date), subject to the satisfaction of the foregoing terms and conditions, (a) each of the Lenders with
Revolving Commitments under the applicable Revolving Facility shall assign to each Lender with a New
Revolving Commitment (each, a“ New Revolving Lender") and each of the New Revolving Lenders shall
purchase from each of the L enders with Revolving Commitments under the applicable Revolving
Facility, at the principal amount thereof, such interests in the Revolving Loans outstanding under the
applicable Revolving Facility on such Increased Amount Date as shall be necessary in order that, after
giving effect to all such assignments and purchases, such Revolving Loans will be held by existing
Lenders with Revolving Loans under the applicable Revolving Facility and New Revolving Lenders
ratably in accordance with their Ratable Portions after giving effect to the addition of such New
Revolving Commitments to such Revolving Facility, (b) each such New Revolving Commitment shall be
deemed for all purposes a Revolving Commitment under the applicable Revolving Facility and each Loan
made thereunder (a" New Revolving Loan") shall be deemed, for all purposes, a Revalving Loan under
the applicable Revolving Facility and (c) each New Revolving Lender with a New Revolving
Commitment under an existing Revolving Facility shall become a Lender under the applicable Revolving
Facility with respect to the New Revolving Commitment and all matters relating thereto. On any
Increased Amount Date on which New Revolving Commitments are effected under any New Revolving
Facility, subject to the satisfaction of the foregoing terms and conditions, the Agent and the Borrowers
shall enter into an amendment to this Agreement to incorporate the terms of such New Revolving Facility
hereunder on substantially the same terms as were agpplicable to the existing Revolving Facilities (except
with respect to the rate of interest and the Scheduled Termination Date applicable to such New
Revolving Facility and except as otherwise reasonably acceptable to the Agent).

(c) On any Increased Amount Date on which any New Term Commitments of any
Class are effective, subject to the satisfaction of the foregoing terms and conditions, (i) each Lender with
aNew Term Commitment (each, a“ New Term Loan Lender") of any Class shall make a Loan to the
applicable Borrower (a“New Term Loan™) in the requested currency in an amount equal to its New Term
Commitment of such Class, and (ii) each New Term Loan Lender of any Class shall become a Lender
hereunder with respect to the New Term Commitment of such Class and the New Term Loans of such
Class made pursuant thereto.

(d) The terms and provisions of the New Term Loans and New Term Commitments
shall be, except as otherwise set forth herein or in the applicable supplement relating thereto, identical to
the existing Term Loans; provided that (i) the final maturity date of the New Term Loans shall be no
earlier than (x) in the case of Refinancing Term Loans, the Term Loans or Revalving Commitments
refinanced therewith, (y) in the case of New Term A Loans, the Y-S-Canadian Term A-3 Loan Maturity
Date and (z) in the case of any other New Term Loans, the U.S. Term B-6-8 Loan Maturity Date, and, in
the case of all New Term Loans, the mandatory prepayment provisions applicable to the New Term
Loans shall not require that any mandatory prepayment pursuant to Section 2.09 apply to such New Term
Loans on agreater basis than ratable basis then outstanding Term Loans, (ii) the currency, optional
prepayment provisions, rate of interest and the amortization schedule applicable to any New Term Loans
of each Series shall be determined by the applicable Borrower and the applicable new Lenders and shall
be set forth in the applicable supplement relating thereto; provided that (A) the Weighted Average Lifeto
Maturity of any New Term Loans will be no shorter than (x) in the case of Refinancing Term Loans, the
Weighted Average Life to Maturity of the Term Loans refinanced or Revolving Commitments replaced
thereby; and (y) in the case of New Term A Loans, the then remaining Weighted Average Lifeto
Maturity of the Canadian Term A-3 Loans, the-Euro-Ferm-A-2-Leans-er-the-Yen-Term-C-2-Loans
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BEHS—BEH-HIS—(I ||} New Term Loans shdl not beguara"ltea?l by any Subsadlary of the u. S Borrower that
isnot aLoan Party and shall be secured on apari passu basiswith the other Obligations pursuant to the
Collateral Documents and (iv) al other terms applicable to the New Term Loans of each Series that
differ from the existing Term Loans shall be reasonably acceptable to the Agent (as evidenced by its
execution of the applicable supplement relating thereto). The terms and provisions of the New
Revolving Loans and New Revolving Commitments forming an increase in any then existing Revolving
Facility shall beidentica to the Revolving Loans and the Revolving Commitments under such Revolving
Facility; provided that, with respect to any New Revolving Facility, (i) the Scheduled Termination Date
with respect thereto shall be set forth in the applicable supplement and shall be no earlier than the
Scheduled Termination Date of any then outstanding Revalving Facility in effect at such time, (ii) the
rate of interest and fees applicable thereto shall be determined by the applicable Borrower and the
applicable new Lenders and shall be set forth in the applicable supplement relating thereto, (iii) such
New Revolving Facility shall not be guaranteed by any Subsidiary of the U.S. Borrower that isnot a
Loan Party and shall be secured on a pari passu basis with the other Obligations pursuant to the
Collateral Documents and (iv) all other terms applicable thereto that differ from the existing Revolving
Loans and Revolving Commitments under the existing Revolving Facilities (including but not limited to
any currency available under or any Borrower of suich New Revolving Facility) shall be reasonably
acceptable to the Agent (as evidenced by the execution of the applicable supplement relating thereto).

(e) (i) Any Borrower may at any time and from time to time request that all or a
portion of the Term Loans under any Term Loan Facility of such Borrower (an * Existing Class’) be
converted to extend the scheduled maturity date(s) of any payment of principal with respect to all or a
portion of any principa amount of such Term Loans and/or amended to lower the Effective Yield thereof
(any such Term Loans which have been so converted and/or extended, * Extended Term Loans’) and to
provide for other terms consistent with this Section 2.19(e). In order to establish any Extended Term
Loans, the applicable Borrower shall provide a notice to the Agent (who shall provide a copy of such
notice to each of the Lenders of the applicable Existing Class) (an “ Extension Request”) setting forth the
proposed terms of the Extended Term Loans to be established, which shall be identical to the Term
Loans of the Existing Class from which they are to be converted except (w) all or any of the scheduled
amortization payments of principa of the Extended Term Loans may be delayed to later dates than the
scheduled amortization of principal of the Term Loans of such Existing Class, (x) (A) the interest rate
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and fee provisions with respect to the Extended Term Loans may be different from those applicable to
the Term Loans of such Existing Class (and Extended Term Loans may provide for prepayment
protection that is different from those applicable to such Existing Class) and/or (B) additional fees may
be payable to the Lenders providing such Extended Term Loansin addition to or in lieu of any increased
margins contempl ated by the preceding clause (A), (y) the supplement providing for such Extended Term
Loans may provide for other terms applicable to such Extended Term L oans so long as either (A) such
additional terms do not apply until all Term Loans and Commitments outstanding immediately prior to
the establishment of such Extended Term Loans have been repaid, terminated or returned as applicable,
(B) such additional terms are |ess favorable to the holders of the Extended Term L oans than the
corresponding Existing Class or (C) such additional terms have been approved by the Required Lenders
and (z) the mandatory prepayment rights of the Extended Term Loans and such Existing Class may be
different so long as the proportion (if any) of the proceeds thereof to which such Extended Term Loans
are entitled is no greater on a proportionate basis than the portion of such proceeds to which the Existing
Classis entitled to receive.

(i) The Borrowers shall provide the applicable Extension Request at least five (5)
Business Days prior to the date on which Lenders under the Existing Class are requested to respond (or
such shorter period as may be agreed by the Agent). Any Lender (an " Extending Lender™) wishing to
have all or a portion of its Term Loans of the Existing Class subject to such Extension Request converted
into Extended Term Loans shall notify the Agent (an “ Extension Election”) on or prior to the date
specified in such Extension Request of the amount of its Term Loans of the Existing Classwhich it has
elected to convert into Extended Term Loans. In the event that the aggregate amount of Term L oans of
the Existing Class subject to Extension Elections exceeds the anount of Extended Term Loans requested
pursuant to the Extension Request, Term Loans subject to Extension Elections shall be converted to
Extended Term Loans on a pro rata basis based on the amount of Term Loans included in each such
Extension Election (subject to such rounding as the Agent deems expedient). For the avoidance of doubt,
each Lender agrees that any Term Loan that is converted ta an Extended Term Loan (and the Extending
Lender providing such Extended Term Loan) shall continue to be subject to the Loss Sharing Agreement
to the same extent as the Term Loan from which such Extended Term L oan was converted. Any
Extended Term Loans shall be established on the date set forth in the applicable supplement entered into
by the applicable Borrower and the Agent pursuant to this Section 2.19(e) (it being understood that by
providing an Extension Election, an Extending Lender will agree to be bound thereby).

(f) Each supplement pursuant to this Section 2.19 may, without the consent of any
other Lenders, effect such amendments to this Agreement and the other Loan Documents as may be
necessary or appraopriate, in the opinion of the Agent and the Joint Lead Arrangers, to effect the provision
of this Section 2.19.

(9 The provisions of this Section 2.19 shall override any provisions of Section 9.02
to the contrary and, for the avoidance of doubt Section 2.09(b).

SECTION 220  Defaulting Lenders. Notwithstanding any provision of this
Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following provisions
shall apply for so long as such Lender is a Defaulting Lender:

(a) Commitment Fees shall cease to accrue on the unfunded portion of the
Revolving Commitments of such Defaulting Lender pursuant to Section 2.10(a);

(b) the Revolving Commitments and Revolving Outstandings of such Defaulting
L ender shall not be included in determining whether the Required Lenders (or other requisite
percentage of any Lenders pursuant to Article V11 or Section 9.02) have taken or may take any
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action hereunder (including any consent to any amendment, waiver or other modification
pursuant to Section 9.02); provided that this clause (b) shall not apply to the vote of a Defaulting
Lender in the case of an amendment, waiver or other modification requiring the consent of such
Lender or each Lender affected thereby;

(c) if any Letters of Credit or LC Disbursements are outstanding under a Revolving
Facility under which such Defaulting Lender is a Revolving Lender, then

() all or any part of the participation of such Lender in Letters of Credit
and Revolving L C Disbursements shall be reallocated among the non-Defaulting Lenders
under such Revolving Facility in accordance with their respective Ratable Portions but
only to the extent (x) the sum of al non-Defaulting Lenders' Revolving Outstandings
under such Revolving Facility plus such Defaulting Lender’ s Ratable Portion of the
Letters of Credit and L C Disbursements does not exceed the total of all non-DefaLilting
Lenders Revolving Commitments under such Revolving Facility and (y) the conditions
set forth in Section 4.02(b) would be satisfied at such time (determined asif such
reallocation constituted the issuance of a new Letter of Credit at such time);

(ii) if the reallocation described in clause (i) above cannot, or can only
partialy, be effected, the applicable Borrower shall within one Business Day following
notice by the Agent cash collateralize such Defaulting Lender’ s Ratable Portion of the
Letters of Credit and L C Disbursements under such Revolving Facility (after giving
effect to any partial reallocation pursuant to clause (i) above) in accordance with the
procedures set forth in Section 2.04(j) for so long as such Letters of Credit or LC
Disbursements are outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting
Lender' s L C Exposure pursuant to clause (ii) above, the Borrower shall not be required
to pay any feesto such Defaulting Lender pursuant to Section 2.10(b)(ii) with respect to
such Defaulting Lender' s LC Exposure during the period such Defaulting Lender’sLC
Exposure is cash collateralized;

(iv) if the LC Exposure of the non-Defaulting Lendersis reallocated pursuant
to clause (i) above, then the fees payable to the Lenders pursuant to Section 2.10(a) and
Section 2.10(b)(ii) shall be adjusted in accordance with such non-Defaulting Lenders'
Ratable Portions; and

(v) if al or any portion of such Defaulting Lender’ s LC Exposure is neither
reallocated nor cash collateralized pursuant to clause (i) or (ii) above, then, without
prejudice to any rights or remedies of any applicable Issuing Bank or any other Lender
hereunder, all letter of credit fees payable under Section 2.10(h)(ii) with respect to such
Defaulting Lender’ s Revalving LC Exposure shall be payable to the Issuing Bank that
has issued the Letters of Credit accounting for such LC Exposure until and to the extent
that such LC Exposure is reallocated and/or cash collateralized; and

(d) s0 long as such Lender is a Defaulting Lender, no Issuing Bank shall be required
to issue, amnend or increase any Letter of Credit, unlessit is satisfied that the related exposure
and the Defaulting Lender’ s then outstanding L C Exposure will be 100% covered by the
Revalving Commitments of the non-Defaulting Lenders and/or cash collateral will be provided
by the Borrower in accordance with Section 2.20(c), and participation obligations with respect to
any newly made LC Exposure related to any newly issued or increased Letter of Credit shall be
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alocated among non-Defaulting Lendersin amanner consistent with Section 2.20(c)(i) (and
such Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event or aBail-In Action with respect to a Lender Parent shall occur
following the date hereof and for so long as such event shall continue or (ii) any Issuing Bank has a good
faith belief that any Lender has defaulted in fulfilling its obligations under one or more other agreements
in which such Lender commits to extend credit, no Issuing Bank shall be reguired to issue, amend or
increase any Letter of Credit, unless such Issuing Bank shall have entered into arrangements with the
Borrowers or such Lender, satisfactory to such Issuing Bank to defease any risk to it in respect of such
Lender hereunder.

In the event that the Agent, the Borrower and each Issuing Bank each agrees that a
Defaulting Lender has adequately remedied al matters that caused such Lender to be a Defaulting
Lender, then the participation obligations in respect of LC Exposure of the Lenders shall be readjusted to
reflect the inclusion of such Lender’ s Revolving Commitment and on such date such Lender shall
purchase at par such of the Revolving Loans of the other Revolving Lenders as the Agent shall determine
may be necessary in order far such Revolving Lender to hold such Revolving Loans in accordance with
its Ratable Portion.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES
Each Loan Party represents and warrants to the Lenders that:

SECTION 3.01  Organization; Powers. Except aswould not individually or in the
aggregate reasonably be expected to result in aMaterial Adverse Effect, each of the Loan Parties and
each of the Restricted Subsidiaries (a) is duly organized or incorporated and validly existing under the
laws of the jurisdiction of its organization or incorporation, as the case may be, and (b) has al requisite
power and authority to own its property and assets and to carry on its business as now conducted and is
qualified to do businessin, and isin good standing (to the extent such concepts exist in the applicable
jurisdictions) in every jurisdiction where such qualification is required.

SECTION 3.02  Authorization; Enforceability. The Refinancing Transactions are
within each applicable Loan Party' s and Foreign Borrower' s corporate powers and have been duly
authorized by all necessary corporate and, if required, stockholder action of such Loan Party. Each Loan
Document to which each Loan Party is a party has been duly executed and delivered by such Loan Party
and isalegal, valid and binding obligation of such Loan Party, enforceable in accordance with its terms,
subject to applicable bankruptcy, insolvency or similar laws affecting creditors’ rights generally and to
genera principles of equity.

SECTION 3.03  Governmental Approvas; No Conflicts. The Refinancing
Transactions (a) do not require any consent or approval of, registration or filing with, or any other action
by, any Governmental Authority, except (A) such as have been obtained or made and are in full force and
effect and (B) for filings and registrations necessary to perfect Liens created pursuant to the Loan
Documents, (b) will not violate any Requirement of Law applicable to any Loan Party or any of the
Restricted Subsidiaries, (c) will not violate or result in a default under any indenture, agreement or other
instrument binding upon any Loan Party or any of the Restricted Subsidiaries or their respective assets,
ar (except for the Refinancing Transactions) give rise to aright thereunder to require any payment to be
made by any Loan Party or any of the Restricted Subsidiaries, and (d) will not result in the creation or
imposition of any Lien on any asset of any Loan Party or any of the Restricted Subsidiaries, except Liens
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created pursuant to the Loan Documents; except, in the case of each of clauses (a) through (d) above, to
the extent that any such violation, default or right, or any failure to obtain such consent or approval or to
take any such action, would not reasonably be expected to result in a Material Adverse Effect.

SECTION 3.04  Financial Condition; No Material Adverse Change.

(a The U.S. Borrower has heretofore furnished to the Lenders the consolidated
balance sheet and statements of earnings, shareholders' equity and cash flows of Aramark, the indirect
parent company of the U.S. Borrower, (i) as of and for the fiscal years ended September 30, 2016, each
reported on by KPM G LLP, an independent registered public accounting firm and (ii) as of and for the
fiscal quarter ended December 31, 2016. Such financial statements present fairly, in all material
respects, the financial position and results of operations and cash flows of the U.S. Borrower and its
consolidated subsidiaries as of such dates and for such periods in accordance with GAAP.

(b) No event, change or condition has occurred that has had, or would reasonably be
expected to have, a Material Adverse Effect, since September 30, 2016.

SECTION 3.05  Properties.

(a) As of the Closing Date, Schedule 1.01(b) sets forth the address of each parcel of
real property (or each set of parcels that collectively comprise one operating property) that is owned by
each Loan Party with an aggregate fair market value (as determined by the U.S. Borrower in good faith)
in excess of $15.0 million or that the U.S. Borrower has otherwise agreed shall initially be a Mortgaged
Property. Schedule 3.05(a) identifies the principa place of business and chief executive office of each
Loan Party as of the Closing Date.

(b) Each of the U.S. Borrower and each of the Restricted Subsidiaries has good and
insurable fee simpletitleto, or valid leasehold interests in, or easements or other limited property
interestsin, al itsreal properties (including all Mortgaged Properties) and has good and marketable title
to its personal property and assets, in each case, except for defectsin title that do not materially interfere
with its ability to conduct its business as currently conducted or to utilize such properties and assets for
their intended purposes and except where the failure to have such title would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect. All such properties and assets are
free and clear of Liens, other than Permitted Liens.

(c) Each of the U.S. Barrower and each of the Restricted Subsidiaries has complied
with all obligations under &l leasesto which it is a party, except where the failure to comply would not
reasonably be expected to have, individualy or in the aggregate, a Material Adverse Effect, and al such
leases are in full force and effect, except |eases in respect of which the failure to bein full force and
effect would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect. Each of the U.S. Borrower and each of the Restricted Subsidiaries enjoys peaceful and
undisturbed possession under al such leases, other than leases in respect of which the failure to enjoy
peaceful and undisturbed possession would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

(d) As of the Closing Date, neither Holdings nor the U.S. Borrower has received any
notice of, or has any knowledge of, any pending or contemplated condemnation proceeding affecting any
of the Mortgaged Properties or any sale or disposition thereof in lieu of condemnation.
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(e) Tothe U.S. Borrower' s knowledge, as of the Closing Date, none of the U.S.
Borrower or any Restricted Subsidiary is obligated under any right of first refusal, option or other
contractual right to sell, assign or otherwise dispose of any Mortgaged Property or any interest therein.

(f) Tothe U.S. Borrower' s knowledge, each of the U.S. Borrower and the Restricted
Subsidiaries owns or possesses, or is licensed to use, al patents, trademarks, service marks, trade names
and copyrights and al licenses and rights with respect to the foregoing, necessary for the present conduct
of its business, without any conflict with the rights of others, and free from any burdensome restrictions
on the present conduct of its business, except where such failure to own, possess or hold pursuant to a
license or such conflicts and restrictions would not reasonably be expected to have, individualy or in the
aggregate, aMateria Adverse Effect or except as set forth on Schedule 3.05(f).

SECTION 3.06 Litigation and Environmental M atters.

(a) Other than the Disclosed Matters, there are no actions, suits or proceedings by or
before any Governmental Authority pending against or, to the knowledge of the U.S. Borrower,
threatened against the Loan Parties or any of their Subsidiaries (i) asto which there is a reasonable
possibility of an adverse determination and that, if adversely determined, would reasonably be expected,
individually or in the aggregate, to result in aMaterial Adverse Effect or (ii) on the Closing Date, that
involve any Loan Documents or the Refinancing Transactions.

(b) Except for the Disclosed Matters and any other matters that, individualy or in
the aggregate, together with the Disclosed Matters, would not reasonably be expected to resultin a
Material Adverse Effect (i) no Loan Party nor any of its Subsidiaries has received written notice of any
claim with respect to any Environmental Liability and (ii) no Loan Party nor any of its Subsidiaries (1)
has failed to comply with any Environmental Law or to obtain, maintain or comply with any permit,
license or other approval required under any Environmental Law or (2) is subject to any Environmental
Liability.

(c) Since the date of this Agreement, there has been no change in the status of the
Disclosed Matters that, individually or in the aggregate, has resulted in, or would reasonably be expected
toresult in, aMaterial Adverse Effect.

SECTION 3.07 Compliance with Laws and Agreements; Licenses and Permits.

(a Each Loan Party and each Restricted Subsidiary is in compliance with all
Requirements of Law applicable to it or its property and al indentures, agreements and other instruments
binding upon it or its property, except where the failure to do so, individually or in the aggregate, would
not reasonably be expected to result in a Materia Adverse Effect.

(b) Each Loan Party and the Restricted Subsidiaries have obtained and hold in full
force and effect, al franchises, licenses, leases, permits, certificates, authorizations, qualifications,
easements, rights of way and other rights and approvals which are necessary or advisable for the
operation of their businesses as presently conducted and as proposed to be conducted, except where the
failure to have so obtained or hold or to bein force, individually or in the aggregate, would not
reasonably be expected to result in a Material Adverse Effect. No Loan Party or any of the Restricted
Subsidiaries isin violation of the terms of any such franchise, license, lease, permit, certificate,
authorization, qualification, easement, right of way, right or approval, except where any such violation,
individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.
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SECTION 3.08  Investment Company Status. No Loan Party isan “investment
company” asdefined in, or isrequired to be registered under, the Investment Company Act of 1940.

SECTION 3.09  Taxes. The Loan Parties and the Subsidiaries have timely filed or
caused to be filed all Tax returns and reports required to have been filed and have paid or caused to be
paid all Taxes required to have been paid by them (whether or not shown on atax return), except (a)
Taxes that are being contested in good faith by appropriate proceedings and for which such Loan Party or
such Subsidiary, as applicable, has set aside on its books adeguate reservesin accordance with GAAP or
(b) to the extent that the failure to do so, individualy or in the aggregate, would not reasonably be
expected to result in aMaterial Adverse Effect. All amounts have been withheld by each of the Loan
Parties and the Subsidiaries from their respective employees for all periods in compliance with the tax,
socia security and unemployment withhol ding provisions of the applicable law and such withholdings
have been timely paid to the respective Governmental Authorities, except to the extent that the failure to
withhold and pay would not reasonably be expected to, individually or in the aggregate, resultin a
Materia Adverse Effect. No Borrower is either Tax resident or maintains a permanent establishment in
any jurisdiction other than its jurisdiction of incorporation or, in case of the German Borrower, the
jurisdiction of its establishment. For the avoidance of doubt, in relation to the incorporation of the
Existing U.K. Borrower and the Additional U.K. Borrower, England and Wales has the same meaning as
United Kingdom.

SECTION 310  Deduction of Tax. Without prejudice to the operation of Section
2.15, provided the L enders in respect of any Loans to any U.K. Borrower or to any Irish Borrower are
U.K. Qualifying Lenders and Irish Qualifying Lenders, respectively, and subject to the completion by
any such Lenders of any procedural formalities in respect of such Loans, none of the Existing U.K.
Borrower, the Additional U.K. Borrower or the Irish Borrowers is required to make any deduction for or
on account of Tax from any payment it may make under this Agreement. The German Borrower is not
required to make any deduction or withhalding for or on account of Tax from any payment it may make
under this Agreement.

SECTION 3.11  No Filing or Stamp Taxes. It is not necessary under the laws of any
jurisdiction in which any Borrower is resident for Tax purposes that this Agreement be filed, recorded or
enrolled with any court or other authority in that jurisdiction or that any stamp, registration or similar tax
be paid on or in relation to this Agreement or the transactions contemplated by this Agreement.

SECTION 3.12 ERISA. No ERISA Event has occurred in the five year period prior
to the date on which this representation is made or deemed made and is continuing or is reasonably
expected to occur that, when taken together with all other such ERISA Events far which liability is
reasonably expected to occur, would reasonably be expected to result in a Material Adverse Effect.
Except as would not reasonably be expected to have aMaterial Adverse Effect, the present value of all
accumulated benefit obligations under all Plans (based on the assumptions used for purposes of
Statement of Financial Accounting Standards No. 87) did not, as of the date of the most recent financial
statements reflecting such amounts, exceed the fair market value of the assets of such Plans, in the

aggregate.
SECTION 3.13  Disclosure.

(a) All written information (other than the Projections, the pro forma financia
statements and estimates and information of ageneral economic nature) concerning Holdings, the U.S.
Borrower, the Restricted Subsidiaries, the Refinancing Transactions and any other transactions
contemplated hereby included in the Information Memorandum or otherwise prepared by or on behalf of
the foregoing or their representatives and made available to the Lenders or the Agent in writing in
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connection with the Refinancing Transactions on or before the Closing Date (the “ Information”), when
taken as awhole, as of the date such Information was furnished to the Agent or such Lenders, as the case
may be, did not contain any untrue statement of a material fact as of any such date or omit to state a
material fact necessary in order to make the statements contained therein not materially misleading in
light of the circumstances under which such statements were made.

(b) The Projections, pro formafinancia statements and estimates and information of
ageneral economic nature prepared by or on behaf of the U.S. Borrower or any of its representatives and
that have been made available to any Lenders or the Agent in writing in connection with the Refinancing
Transactions on or before the Closing Date (the * Other Information”) (i) have been prepared in good
faith based upon assumptions believed by the U.S. Borrower to be reasonable as of the date thereof (it
being understood that actual results may vary materially from the Other Information), and (ii) as of the
Closing Date, have not been modified in any material respect by the U.S. Borrower.

SECTION 3.14  Materia Agreements. Neither any Loan Party nor any Restricted
Subsidiary isin default in any material respect in the performance, observance or fulfillment of any of its
abligations contained in (i) any material agreement to which it isaparty or (ii) any agreement or
instrument to which it is a party evidencing or governing Indebtedness, except where any such default
would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

SECTION 315  Solvency.

(a) Immediately after the consummation of the Refinancing Transactions on the
Closing Date, (i) the fair value of the assets of the Loan Parties on a consolidated basis, at afair
val uation, will exceed the debts and liabilities, direct, subordinated, contingent or otherwise, of the Loan
Parties on a consolidated basis; (ii) the present fair saleable value of the property of the Loan Partieson a
consolidated basis will be greater than the amount that will be required to pay the probable liability of the
Loan Parties on a consolidated basis, on their debts and other liabilities, direct, subordinated, contingent
or otherwise, as such debts and other liahilities become absol ute and matured; (iii) the Loan Partieson a
consolidated basis will be able to pay their debts and liabilities, direct, subordinated, contingent or
otherwise, as such debts and liabilities become absolute and matured; and (iv) the Loan Parties on a
consolidated basis will not have unreasonably small capital with which to conduct the businessesin
which they are engaged as such businesses are now conducted and are proposed to be conducted
following the Closing Date.

(b) The Loan Parties do not intend to incur debts beyond their ability to pay such
debts as they mature, taking into account the timing and amounts of cash to be received by the Loan
Parties and the timing and amounts of cash to be payable by the Loan Parties on or in respect of their
Indebtedness.

SECTION 3.16  Insurance. Schedule 9 to the Perfection Certificate delivered on the
Closing Date sets forth a true, complete and correct description of all commercial insurance maintained
by or on behaf of the Loan Parties and the Restricted Subsidiaries as of the Closing Date. As af the
Closing Date, al such insurance isin full force and effect and al premiums in respect of such insurance
have been duly paid. The U.S. Borrower believes that the insurance maintained by or on behalf of the
U.S. Borrower and the Restricted Subsidiariesis adequate and is in accordance with normal industry
practice.

SECTION 3.17  Capitalization and Subsidiaries. As of the Closing Date, Schedule
3.17 sets forth (&) a correct and complete list of the name and relationship to the U.S. Borrower of each
and all of the U.S. Borrower' s Subsidiaries, (b) atrue and complete listing of each class of each of the
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U.S. Borrower’ s authorized Equity Interests, of which all of such issued shares are validly issued,
outstanding, fully paid and non-assessable, and owned beneficially and of record by the Persons
identified on Schedule 3.17, and (c) the type of entity of the U.S. Borrower and each of its Domestic
Subsidiaries. All of the issued and outstanding Equity Interests of the Restricted Subsidiaries owned by
any Loan Party have been (to the extent such concepts are relevant with respect to such ownership
interests) duly authorized and issued and are fully paid and non-assessable free and clear of al Liens
(other than Liens created under the Loan Documents).

SECTION 3.18  Security Interest in Collateral. The provisions of the Collateral
Documents create legal and valid Liens on al the Collateral in favor of the Agent, for the benefit of the
Secured Parties; and upon the proper filing of UCC financing statements required pursuant to paragraph
(k) of Section 4.01 and any Mortgages with respect to Mortgaged Properties and with regard to Collateral
that is perfected by control, upon delivery of possession or control, which shall be delivered to the extent
required by the Collateral Documents, such Liens constitute perfected and continuing Liens on the
Collateral, securing the Secured Obligations, enforceable against the applicable Loan Party and all third
parties, and having priority over al other Liens on the Collateral except Permitted Liens but only to the
extent that such Liens are required to be perfected by the terms of the Loan Documents (including
Section 5.11(c)).

SECTION 3.19  Labor Disputes. Except as, individually or in the aggregate, would
not reasonably be expected to have a Material Adverse Effect, there are no strikes, lockouts or
slowdowns against any Loan Party currently occurring or, to the knowledge of the U.S. Borrower,
threatened. Except (i) as, individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect or (ii) as set forth on Schedule 3.19, the consummation of the Transactions will
not give rise to aright of termination or right of renegotiation on the part of any union under any
collective bargaining agreement to which Holdings, the U.S. Borrower or any of the Restricted
Subsidiaries (or any predecessor) is a party or by which Holdings, the U.S. Borrower or any of the
Restricted Subsidiaries (or any predecessor) is bound.

SECTION 3.20 Federal Reserve Requlations.

(a) None of the Collateral is Margin Stock.

(b) None of Holdings, the U.S. Borrower and the Restricted Subsidiaries is engaged
principally, or as one of itsimportant activities, in the business of extending credit for the purpose of
buying or carrying Margin Stock.

(c) No part of the proceeds of any Loan will be used, whether directly or indirectly,
and whether immediately, incidentally or ultimately, (i) to purchase or carry Margin Stock or to extend
credit to others for the purpose of purchasing or carrying Margin Stock or to refund indebtedness
originally incurred for such purpose, or (ii) for any purpose that entails a violation of, or that is
inconsistent with, the provisions of Regulation T, U or X.

SECTION 3.21  Anti-Corruption and Sanctions Laws.

(a) The U.S. Borrower and each of its Subsidiaries have implemented and maintain
in effect policies and procedures reasonably designed to promote compliance by the U.S. Borrower, its
Subsidiaries and their respective directors, officers and employees while acting on behaf of the U.S.
Borrower or its Subsidiaries with applicable Anti-Corruption Laws and applicable Sanctions. The U.S.
Borrower, its Subsidiaries and to the knowledge of the U.S. Borrower, their respective directors, officers
and employees, are in compliance with applicable (i) Anti-Corruption Laws, except where the failure to
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do so would not reasonably be expected to result in aMaterial Adverse Effect and (ii) Sanctionsin all
material respects and are not knowingly engaged in any activity that would reasonably be expected to
result in any such Person being designated as a Sanctioned Person. None of (a) the U.S. Borrower or any
Subsidiary or (b) to the knowledge of the U.S. Borrower, any director, officer, employee or agent of the
U.S. Borrower or any Subsidiary that will act in any capacity in connection with or benefit from the
credit facilities established hereby, is a Sanctioned Person.

(b) The representations contained in Section 3.21 (Anti-Corruption and Sanctions
Laws) above are only given by any German Relevant Person to the extent that, by agreeing to it,
compliance with it, exercising it, having such obligation or right, or otherwise, it would not be placed in
violation of any law applicable to it relating to foreign trades (AuBenwirtschaft) (including without
limitation EU Regulation (EC) 2271/96 and section 7 foreign trade rules (AWV)
(AuBenwirtschaftsverordnung) in conjunction with section 4 and section 19 paragraph 3 no. 1 a) of the
German Foreign Trade Act (AuRenwirtschaftsgesetz, AWG)) and Section 3.21 (Anti-Corruption and
Sanctions Laws) shall be so limited and shall not apply to that extent.

(c) In relation to each Restricted Lender, the representations contained in Section
3.21 (Anti-Corruption and Sanctions Laws) above shall only apply for the benefit of that Restricted
Lender to the extent that such benefit would not result in (i) any violation of, conflict with or liability
under EU Regulation (EC) 2271/96 or (ii) aviolation or conflict with section 7 foreign trade rules
(AWV) (AuBenwirtschaftsverordnung) (in connection with section 4 and section 19 paragraph 3 no. 1 a)
of the German Foreign Trade Akt (AuBenwirtschaftsgesetz, AWG)) or asimilar anti-boycott statute by
such Restricted Lender. In connection with any amendment, waiver, determination or direction relating to
any part of Section 3.21 (Anti-Corruption and Sanctions Laws) of which a Restricted Lender does not
have the benefit, the Commitments of that Restricted Lender will be excluded for the purpose of
determining whether any applicable quorum has been obtained or whether the determination or direction
such applicable quorum has been made.

ARTICLE IV

CONDITIONS

SECTION 401  Conditions Precedent to Effectiveness. This Agreement shall become
effective on and as of the date on which all of the following conditions precedent shall have been
satisfied:

(a) Credit Agreement and Loan Documents. The Agent shall have received (i) from
each party hereto either (A) a counterpart of this Agreement signed on behalf of such party or (B) written
evidence satisfactory to the Agent that such party has signed a counterpart of this Agreement and
(ii) fully executed copies of the other Loan Documents to be entered into on the Closing Date and such
other certificates, documents, instruments and agreements as the Agent shall reasonably request in
connection with the transactions contemplated by this Agreement and the other Loan Documents,
including any promissory notes requested by a Lender pursuant to Section 2.07 at least five (5) Business
Days prior to the Closing Date.

(b) Legal Opinions. The Agent shall have received, on behalf of itself and the
Lenders on the Closing Date, a favorable written opinion of (i) Simpson Thacher & Bartlett LLP, specia
New York counsel for the Loan Parties and (ii) local or other counsel reasonably satisfactory to the
Agent as specified on Schedule 4.01(b), in each case (A) dated the Closing Date, (B) addressed to the
Agent and the Lenders as of the Closing Date and (C) in form and substance reasonably satisfactory to
the Agent and covering such customary matters under the laws of the respective jurisdiction in which
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such counse! is admitted to practice relating to the Loan Documents and the Transactions, as the Agent
shall reasonably request.

(c) Financial Statements and Projections. The Lenders shall have received (i) the
financia statements referred to in Sections 3.04(a) and (b) and (ii) projections for the U.S. Borrower and
its Restricted Subsidiaries on a pro forma basis for completion of the Refinancing Transactions for the
fiscal years 2017 through 2021.

(d) Closing Certificates; Certified Certificate of Incorporation; Good Standing
Certificates. The Agent shall have received (i) a certificate of each Loan Party (other than any Foreign
Borrower) and the Canadian Borrower, dated the Closing Date and executed by its Secretary, Assistant
Secretary or director, which shall (A) certify the resolutions of its Board of Directors, members or other
body authorizing the execution, delivery and performance of the Loan Documents to which it is a party,
(B) identify by name and title and bear the signatures of the other officers of such Loan Party authorized
to sign the Loan Documents to which it is a party, and (C) contain appropriate attachments, including the
certificate or articles of incorporation or organization of each such Loan Party or Canadian Borrower
(and in the case of any such Loan Party, certified by the relevant authority of the jurisdiction of
organization of such Loan Party), and atrue and correct copy of its by-laws, memorandum and articles of
incorporation or operating, management, partnership or equivalent agreement to the extent applicable,
and (ii) a good standing certificate for each Loan Party (other than any Foreign Borrower) from its
jurisdiction of organization to the extent such concept existsin such jurisdiction.

(e) Fees. The Lenders and the Agent shall have received all fees required to be paid,
and all expenses far which invoices have been presented by three (3) Business Days prior to the Closing
Date (including the reasonable documented fees and expenses of legal counsel), on or before the Closing
Date.

(f) Lien and Judgment Searches. The Agent shall have received the results of recent
lien and judgment searches in each of the jurisdictions reasonably requested by it.

(9) Solvency. The Agent shall have received a customary certificate from the chief
financia officer of the U.S. Borrower certifying that the Loan Parties, on a consolidated basis after
giving effect to the Refinancing Transactions to occur on the Closing Date, are solvent (within the
meaning of Section 3.15).

(h) Pledged Stock; Stock Powers, Pledged Notes. To the extent not previously
delivered to the Agent under the Existing Credit Agreement, the Agent shall have received (i) the
certificates representing the shares of Capital Stock of each Domestic Subsidiary pledged pursuant to the
Security Agreement, together with an undated stock power for each such certificate executed in blank by
aduly authorized officer of the pledgor thereof, (ii) each promissory note and other instrument (if any)
pledged to the Agent pursuant to the Security Agreement (to the extent required thereby) endorsed
{without recourse) in blank (or accompanied by an executed transfer formin blank) by the pledgor
thereof and (iii) the certificates representing the shares of Capital Stock of each Restricted Subsidiary
formed under the |aws of Canada (or any province thereof) that are pledged pursuant to the Security
Agreement (to the extent required thereby), together with an undated stock power for each such
certificate executed in blank by a duly authorized officer of the pledgor thereof.

(i) Perfection Certificate; Filings, Registrations and Recordings. The Agent shall
have received (i) a completed Perfection Certificate dated the Closing Date and signed by a Respansible
Officer of the U.S. Borrower, together with all attachments contemplated thereby and (ii) each document
(including any UCC financing statement) reasonably requested by the Agent to be filed, registered or
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recorded in order to create in favor of the Agent, for the benefit of the Secured Parties, aperfected Lien
on the Collateral.

() Refinancing Transactions. The Agent shall be reasonably satisfied with the
arrangements to consummate the Refinancing Transactions substantially concurrently with the initial
credit extensions hereunder and to release all Liens securing the Existing Credit Agreement.

(k) PATRIOT Act. The Agent shall have received al documentation and other
information reasonably reguested by it at |east five (5) Business Days prior to the Closing Date thet is
required to be obtained or maintained by it by regul atory authorities under applicable * know your
customer” and anti-money laundering or terrorist financing rules and regulations, including the USA
PATRIOT Act.

0] European Borrower Closing Deliverables. The Agent (or its counsel) shall have
received from the European Borrowers:

(i) A copy of the congtitutional documents of each European Borrower (being, in respect of
the Lux Borrower, its up-to-date articles of association (statuts coordonnés) and an
excerpt from the Luxembourg Register pertaining to the Lux Borrower) or a certificate of
an authorized signatory of each European Borrower certifying that the constitutional
documents previously delivered to the Agent for the purposes of the Existing Credit
Agreement have not been amended and remain in full force and effect;

(i) In respect of the German Borrower an up-to-date excerpt from the commercial register
(Handelsregister) at which such German Borrower is registered;

(iii) In respect of the Lux Borrower, a negative certificate (certificat de non inscription d'une
décision judiciaire) pertaining to each obligor issued by the L uxembourg Register, dated
the date of this Agreement or, if this Agreement is signed outside business hoursin
Luxembourg, either the date of this Agreement or (if this Agreement is signed after
midnight) the day before stating that on the day immediately prior to the date of issuance
of the negative certificate, there were no records at the Luxembourg Register of any
court order regarding, amongst others, a (i) bankruptcy adjudication against the obligor,
(ii) reprieve from payment (sursis de paiement), (iii) controlled management (gestion
controlée) or (iv) composition with creditors (concordat préventif de la faillite).

(iv) To the extent applicable, acopy of aresolution of the Board of Directors or equivalent
baody of each European Borrower (or a committee of its board of directors) appraving the
terms of, the transactions contemplated by, and the execution, delivery and performance
of the Loan Documents to which it is a party;

(v) If applicable, acopy of aresolution of the Board of Directors or equivalent body of each
European Borrower establishing the committee referred to in clause (jii) above;

(vi) A specimen of the signature of each person authorized on behalf of each European
Borrower to execute or witness the execution of any Loan Document or to sign or send
any document or notice in connection with any Loan Document;

(vii) If applicable, acopy of aresolution, signed by all of the holders of the issued or (in the
case of the German Borrower) allotted shares, approving the terms of , the transactions
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contemplated by, and the execution, delivery and performance of the Loan Documentsto
which it isaparty;

(viii) A certificate of an authorized signatory of each European Borrower:

(A) confirming that borrowing by the European Borrower of the
Commitments to such European Borrower would not breach any borrowing, guarantee or
similar limit binding on it (in each case, subject to any limitations set out in this
Agreement);

(B) certifying that each copy document relating to it and specified in this
clause (s) as being delivered by it is correct and complete and that the original of each of
those documentsisin full force and effect and has not been amended or superseded as at
adate no earlier than the Closing Date; and

© in respect of the Lux Borrower, confirming that (i) that it is solvent, (ii)
that the entry by it into the Loan Documents to which it is a party will neither
compromiseitsfinancial position nor render it insolvent as a matter of Luxembourg lav
and (iii) it does not carry on any activity that would require the holding of alicense
under Luxembourg law.

(m)  The Agent shall have received a certificate dated the Closing Date and signed by
aResponsible Officer of the U.S. Borrower certifying that each of the conditions set forth in Section
4.02(b) have been satisfied.

SECTION 4.02  Conditions Precedent to Each Loan and Letter of Credit. The
abligation of each Lender on any date to make any Loan or of any Issuing Bank to issue, increase, renew,
amend or extend any Letter of Credit is subject to the satisfaction of each of the following conditions
precedent:

(a) Regquest for Borrowing or Issuance of Letter of Credit. With respect to any
Loan, the Agent shall have received a duly executed Borrowing Reguest, and, with respect to any
Letter of Credit, the Agent and the relevant Issuing Bank shall have received arequest for a
Letter of Credit complying with Section 2.04.

(b) Representations and Warranties; No Defaults. Subject to Section 1.10, on the
date of such Loan or issuance, both before and after giving effect thereto and, in the case of any
L oan, to the application of the proceeds thereof:

0] the representati ons and warranties set forth in Article 111 and in the other
Loan Documents shall be true and correct in all materia respects with the same effect as
though made on and as of such date, except to the extent such representations and
warranties expressly relate to an earlier date, in which case such representations and
warranties shall have been true and correct in all materia respects as of such earlier date;
provided that any representation or warranty that is qualified as to materiality or
“Material Adverse Effect” shall be true and correct in al respects; and

(i) no Default shall have occurred and be continuing.
Subject to Section 1.10, the acceptance by a Borrower of the proceeds of each Loan requested in any
Borrowing Request, and the i ssuance of each Letter of Credit requested hereunder at the request of any

144
USDOCS\#43095952-4149276141.13




Borrower, shall be deemed to constitute a representation and warranty by such Borrower as to the matters
specified in clause (b) above on the date of the making of such Loan or the issuance of such Letter of
Credit (except that no opinion need be expressed as to the Agent’ s or the Required Lenders satisfaction
with any document, instrument or other matter).

ARTICLE V
AFFIRMATIVE COVENANTS

Until the Discharge of Obligations, each Loan Party covenants and agrees, jointly and
severaly with all of the Loan Parties, with the Lenders that:

SECTION 5.01  Financia Statements and Other Information. The U.S. Borrower will
furnish to the Agent (which will promptly furnish such information to the Lenders in accordance with its
customary practice):

(a within ninety (90) days after the end of each fiscal year of the U.S. Borrower,
commencing with the fiscal year ending September 30, 2017, its audited consolidated balance
sheet and related statements of earnings, shareholders' eguity and cash flows as of the end of and
for such year, setting forth in each case in comparative form the figures for the previous fiscal
year, dl reported on by KPMG LLP or other independent public accountants of recognized
national standing and reasonably acceptable to the Agent (without a* going concern” or like
qualification or exception or exception as to the scope of such audit (other than a* going
concern” qualification attributable solely to upcoming maturity under this Agreement)) to the
effect that such consolidated financial statements present fairly, in all material respects, the
financial position and results of operations of the U.S. Borrower and its consolidated
Subsidiaries on a consolidated basis in accordance with GAAP,

(b) within forty-five (45) days after the end of each of the first three fiscal quarters
of each fiscal year of the U.S. Borrower commencing with the fiscal quarter ending March 31,
2017, its consolidated balance sheet and rel ated statements of earnings and cash flows as of the
end of and for such fiscal quarter and the then el apsed portion of the fisca 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 previous fiscal year, dl certified by one of its
Financial Officers as presenting fairly, in all material respects, the financial position and results
of operations of the U.S. Borrower and its consolidated Subsidiaries on a consolidated basisin
accordance with GAAP, subject to normal year-end audit adjustments;

(c) concurrently with any delivery of financia statements under clause (&) ar (b)
above commencing with the financial statements for the fiscal quarter ending June 30, 2017, a
Compliance Certificate signed by aFinancial Officer of the U.S. Borrower in substantially the
form of Exhibit C (i) setting forth the calcul ations required to establish whether the U.S.
Borrower and the Restricted Subsidiaries were in compliance with the provisions of Section 6.10
as at the end of such fiscal year or period, as the case may be, (ii) certifying that no Event of
Default or Default has occurred or, if an Event of Default or Default has occurred, specifying the
details thereof and any action taken or proposed to be taken with respect thereto and (iii) setting
forth, in the case of the financial statements delivered under clause (&), (x) commencing with the
fiscal year ending on or around September 30, 2017, the U.S. Borrower’ s calculation of Excess
Cash Flow for the Excess Cash Flow Period ending on the last day of such fiscal year and (y) a
list of names of all Immaterial Subsdiaries (if any), that each Restricted Subsidiary set forth on
such list individually qualifies as an Immaterial Subsidiary and that all Domestic Subsidiaries
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listed as Immaterial Subsidiaries in the aggregate comprise less than 5% of Total Assets of the
U.S. Borrower and the Restricted Subsidiaries at the end of the period to which such financial
statements rel ate and represented (on a contribution basis) less than 5% of EBITDA of the U.S.
Borrower for the period to which such financia statementsrelate;

(d) concurrently with any delivery of consolidated financial statements under clause
(&) or (b) above, the related unaudited consolidating financia information reflecting the
adjustments necessary to eliminate the accounts of Unrestricted Subsidiaries (if any) from such
consolidated financia statements;

(e) [Reserved],

(f) as soon as practicable upon the reasonable request of the Agent, deliver an
updated Perfection Certificate (or, to the extent such request relates to specified information
contained in the Perfection Certificate, such information) reflecting all changes since the date of
the information most recently received pursuant to this clause (f) or Section 5.11;

(9) promptly after the same become publicly available, copies of al periodic and
other reports, proxy statements and other materials publicly filed by the U.S. Borrower or any
Restricted Subsidiary with the SEC, or with any other securities exchange, or, after an initial
public offering of shares of Capital Stock of the U.S. Borrower, distributed by the U.S. Borrower
to its sharehol ders generally, as the case may be;

(h) promptly following the Agent’ s request therefor, al documentation and other
information that the Agent reasonably requests on its behalf or on behalf of any Lender in order
to comply with its ongoing obligations under applicable “ know your customer” and anti-money
laundering or terrarist financing rules and regulations, including the USA PATRIOT Act; and

(i) as promptly as reasonably practicable from time to time following the Agent's
request therefor, such other information regarding the operations, business affairs and financial
condition of Holdings, the U.S. Borrower or any Restricted Subsidiary, or compliance with the
terms of any Loan Document, as the Agent may reasonably request (on behdf of itself or any
Lender).

Notwithstanding the foregoing, the obligations in clauses (a) and (b) of this Section 5.01
may be satisfied with respect to financia information of the U.S. Borrower and its Subsidiaries by
furnishing (A) the applicable financial statements of Holdings (or any direct or indirect parent of
Holdings) or (B) the U.S. Borrower' s or Holdings' (or any direct or indirect parent thereof), as
applicable, Form 10-K or 10-Q, as applicable, filed with the SEC; provided that, with respect to each of
clauses (A) and (B), (i) to the extent such information relates to Holdings (or a parent thereof), such
information is accompanied by consolidating informeation that explainsin reasonable detail the
differences between the information relating to Holdings (or such parent), on the one hand, and the
information relating to the U.S. Barrower and its Subsidiaries on a standal one basis, on the other hand
and (ii) to the extent such information isin lieu of information required to be provided under clause (a) of
this Section 5.01, such materials are accompanied by a report and opinion of KPMG LLP or other
independent public accountants of recognized national standing and reasonably acceptable to the Agent,
which report and opinion shall be prepared in accordance with generally accepted auditing standards and
shall not be subject to any “ going concern” or like qualification or exception or any qualification or
exception as to the scope of such audit (other than a* going concern” attributable solely to an upcoming
maturity under this Agreement).
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The U.S. Borrower represents and warrantsthat it, its controlling Person and any
Subsidiary, in each case, if any, either (i) has no registered or publicly traded securities outstanding, or
(i) filesits financial statements (or those of its controlling Person together with consolidating
information with respect to the U.S. Borrower) with the SEC and/or makesits financial statements (or
those of its controlling Person together with consolidating information with respect to the U.S. Borrower)
available to potential holders of its 144A securities, and, accordingly, the U.S. Borrower hereby (i)
authorizes the Agent to make the financial statements to be provided under Section 5.01(a) and (b) above,
along with the Loan Documents, available to Public-Siders and (ii) agrees that at the time such financial
statements are provided hereunder, they shall already have been made available to holders of its
securities. The Borrower will not request that any other material be posted to Public-Siders without
expressly representing and warranting to the Agent in writing that such materials do not constitute
material non-public information within the meaning of the federal securities |aws or that the U.S.
Borrower and each of its controlling Persons has no outstanding publicly traded securities, including
144A securities. Notwithstanding anything herein to the contrary, in no event shall the U.S. Borrower
request that the Agent make available to Public-Siders budgets or any certificates, reports or calculations
with respect to the Borrower' s compliance with the covenants contained herein.

Documents required to be delivered pursuant to clause (&), (b), (d) or () of this
Section 5.01 may be delivered electronically and if so delivered, shall be deemed to have been delivered
on the date (i) on which the U.S. Borrower posts such documents, or provides alink thereto on the U.S.
Borrower' s website on the Internet at the website address listed on Schedule 9.01; (ii) on which such
documents are posted on the U.S. Borrower' s behalf on Intralinks™ or a substantially similar electronic
platform, if any, to which each Lender and the Agent have access (whether acommercid, third-party
website or whether sponsored by the Agent); or (iii) on which such documents are filed for public
availability on the SEC' s Electronic Data Gathering and Retrieval System; provided that the U.S.
Borrower shall notify (which may be by facsimile or electronic mail) the Agent of the posting of any
such documents and provide to the Agent by electronic mail electronic versions (i.e., soft copies) of such
documents.

SECTION 5.02  Notices of Material Events. The U.S. Borrower will furnish to the
Agent written notice of the following promptly after any Responsible Officer of Holdings or the U.S.
Borrower obtains knowledge thereof:

(a the occurrence of any Event of Default or Default;

(b) the filing or commencement of any action, suit or proceeding, whether at law or
in equity or by or before any Governmenta Authority or in arbitration, against Holdings, the U.S.
Borrower or any of the Restricted Subsidiaries as to which an adverse determination is
reasonably probable and which, if adversely determined, would reasonably be expected to have a
Material Adverse Effect; and

(c) the occurrence of any ERISA Event that, together with all other ERISA Events
that have occurred and are continuing, would reasonably be expected to have a Material Adverse
Effect.

Each notice delivered under this Section 5.02 shall be accompanied by a statement of a Responsible
Officer of the U.S. Borrower setting forth the details of the event or development requiring such notice
and any action taken or proposed to be taken with respect thereto.

SECTION 5.03  Existence; Conduct of Business. Each Loan Party will, and will
cause each Restricted Subsidiary to, do or cause to be done al things reasonably necessary to preserve,
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renew and keep in full force and effect itslegal existence and the rights, qualifications, licenses, permits,
franchises, governmental authorizations, intellectual property rights, licenses and permits (except as such
would otherwise reasonably expire, be abandoned or permitted to lapse in the ordinary course of
business), necessary in the normal conduct of its business, and maintain all requisite authority to conduct
its business in each jurisdiction in which its business is conducted, except (i) other than with respect to
Holdings' or any Borrower’ s existence, to the extent such failure to do so would not reasonably be
expected to have a Material Adverse Effect or (ii) pursuant to a transaction permitted by Section 6.03.

SECTION 5.04  Payment of Taxes. Each Loan Party will, and will cause each
Subsidiary to, pay or discharge all material Tax liabilities, before the same shall become delinquent or in
default, except where (a) the validity or amount thereof is being contested in good faith by appropriate
proceedings, (b) such Loan Party or such Subsidiary has set aside on its books adequate reserves with
respect thereto in accordance with GAAP and (c) the failure to make payment pending such contest,
individually or in the aggregate, would not reasonably be expected to result in aMaterial Adverse Effect.

SECTION 5.05 Maintenance of Properties. Each Loan Party will, and will calse
each Restricted Subsidiary to (a) at al times maintain and preserve al material property necessary to the
normal conduct of its business in good repair, working order and condition, ordinary wear and tear
excepted and casualty or condemnation excepted and (b) make, or cause to be made, al needful and
proper repairs, renewa s, additions, improvements and replacements thereto as necessary in accordance
with prudent industry practice in order that the business carried on in connection therewith, if any, may
be properly conducted at al times, except, in each case, where the failure to do so, individualy or in the
aggregate, would not reasonably be expected to result in a Material Adverse Effect.

SECTION 5.06  Books and Records; Inspection Rights. The U.S. Borrower shall, and
shall cause its Restricted Subsidiaries, to permit representatives and independent contractors of the Agent
and each Lender to visit and inspect any of its properties, to examine its corporate, financia and
operating records, and make abstracts therefrom, and to discuss its affairs, finances and accounts with its
directors, officers, and independent public accountants, all at the reasonable expense of the U.S.
Borrower and at such reasonable times during normal busi ness hours and as often as may be reasonably
desired, upon reasonable advance notice to the U.S. Borrower (it being understood that, in the case of any
such meetings or advice from such independent accountants, the U.S. Borrower shall be deemed to have
satisfied its obligations under this Section 5.06 to the extent that it has used commercially reasonable
efforts to cause its independent accountants to participate in any such meeting); provided that, excluding
any such visits, meetings and inspections during the continuation of an Event of Default, anly the Agent
on behalf of the Lenders may exercise rights of the Agent and the Lenders under this Section 5.06 and
the Agent shall not exercise such rights more often than two (2) times during any calendar year absent the
existence of an Event of Default and only one (1) such time shall be at the U.S. Borrower’ s expense;
provided, further, that when an Event of Default exists, the Agent or any Lender (or any of their
respective representatives or independent contractors) may do any of the foregoing at the expense of the
U.S. Borrower at any time during normal business hours and upon reasonable advance notice. The Agent
and the Lenders shdl give the U.S. Borrower the opportunity to participate in any discussions with the
U.S. Borrower' s independent public accountants.

SECTION 5.07  Maintenance of Ratings. Holdings and the U.S. Borrower shall use
their commercially reasonable efforts to cause the credit facilities provided for herein to be continuously
rated by S& P and Moody' s and to maintain a corporate family rating of the U.S. Borrower from each of
S& P and Moody’ s.

SECTION 5.08  Compliance with Laws. Each Loan Party will, and will cause each
Subsidiary to, comply in al material respects with all Requirements of Law applicableto it or its
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property, except where the failure to do so, individually or in the aggregate, would not reasonably be
expected to result in aMaterial Adverse Effect.

SECTION 5.09  Use of Proceeds.
(a) The procea:ls of the Loms end other extensions of credlt under thls Agreemmt

will be used enty-for the
the case of the Canadian Term A-1 EG&H&WB&BH—MMFEMHHJ—AH}EHMNB—B—%%H%

resﬁeeﬂvely 7 Term Loans and U S. Term B 8 Loans will be used to re a U.S. Term B-5 Loans |

and U.S. Term B-6 Loans that are not converted to U.S. Term B-7 Loans or U.S. Term B-8 Loans.

No part of the proceeds of any Loan or other extension of credit hereunder will be used, whether directly
or indirectly, for any purpose that would entail aviolation of Regulation T, U or X.

(b) The Borrowers will not, and will not permit any of their Subsidiaries to, request
any Borrowing or Letter of Credit, and the Borrowers shall not use, and shall procure that their
Subsidiaries and their respective directors, officers, employees and agents of the Borrowers and their
Subsidiaries shall not use the proceeds of any Borrowing or Letter of Credit for the purpose of (A)
offering, paying, promising to pay or authorizing of the payment or giving of money, or anything else of
value, to any Person in violation of any applicable Anti-Corruption Law, (B) funding, financing or
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country, except to the extent permitted for a Person required to comply with Sanctions or (C) in any
manner that would result in the violation of any Sanctions applicable to any party hereto.

(c) The undertaking contained in Section 5.09 (Use of Proceeds) above is only given
by any German Relevant Person to the extent that, by agreeing to it, compliance with it, exercising it,
having such obligation or right, or otherwise, it would not be placed in violation of any law applicable to
it relating to foreign trades (AuBenwirtschaft) (including without limitation EU Regulation (EC) 2271/96
and section 7 foreign trade rules (AWV) (AuBenwirtschaftsverordnung) in conjunction with section 4 and
section 19 paragraph 3 no. 1 a) of the German Foreign Trade Act (AuRenwirtschaftsgesetz, AWG)) and
Section 5.09 (Use of Proceeds) shall be so limited and shall not apply to that extent.

(d) Inrelation to each Restricted Lender, the undertaking contained in Section 3.21
(Anti-Corruption and Sanctions Laws) above shall only apply for the benefit of that Restricted Lender to
the extent that such benefit would not result in (i) any violation of, conflict with or liability under EU
Regulation (EC) 2271/96 or (ii) aviolation or conflict with section 7 foreign trade rules (AWV)
(AuBenwirtschaftsverordnung) (in connection with section 4 and section 19 paragraph 3 no. 1 a) of the
German Fareign Trade Akt (AuRenwirtschaftsgesetz, AWG)) or asimilar anti-boycott statute by such
Restricted Lender. In connection with any amendment, waiver, determination or direction relating to any
part of Section 5.09 (Use of Proceeds) of which a Restricted Lender does not have the benefit, the
Commitments of that Restricted Lender will be excluded for the purpose of determining whether any
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applicable quorum has been obtained or whether the determination or direction such applicable quorum
has been made.

SECTION 5.10  Insurance.

(a) Each Loan Party will, and will cause each Restricted Subsidiary to, maintain,
with financially sound and reputabl e insurance companies (i) insurance in such amounts and against such
risks, as are customarily maintained by similarly situated companies engaged in the same or similar
businesses operating in the same or similar locations (after giving effect to any self-insurance reasonable
and customary for similarly situated companies) and (ii) al insurance required pursuant to the Collateral
Documents (and shall use commercially reasonable efforts to cause the Agent to be listed as aloss payee
on property and casualty policies covering loss or damage to Collateral and as an additional insured on
commercial genera liability policies). The U.S. Borrower will furnish to the Agent, upon request,
information in reasonable detail as to the insurance so maintained.

(b) With respect to each Mortgaged Property, if at any time the areain which any
improvements are located on any Mortgaged Property is designated a specia “flood hazard area’ in any
Flood Insurance Rate Map published by the Federal Emergency Management Agency (or any successor
agency), (i) maintain flood insurance in such total amount as the Agent may from time to time reasonably
require and otherwise sufficient to comply with all applicable rules and regulations promul gated pursuant
to the Flood Insurance Laws and which shall otherwise be in form and substance reasonably satisfactory
to the Agent and comply with the Flood Insurance Laws and (ii) deliver to the Agent evidence of such
compliance in form and substance reasonably acceptable to the Agent including, without limitation,
evidence of annual renewals of such insurance.

SECTION 511  Additional Collateral; Further Assurances.

(a) The U.S. Borrower shall cause (i) each of its Domestic Subsidiaries (other than
any Excluded Subsidiary) which becomes a Domestic Subsidiary after the Closing Date (other than any
Subsidiary created pursuant to and solely for the purpose of Section 6.06(r)) and (ii) any such Domestic
Subsidiary that was an Excluded Subsidiary but, as of the end of the most recently ended fiscal quarter of
the U.S. Borrower has ceased to qudify as an Immaterial Subsidiary (other than any Subsidiary which
ceasesto qualify as an Excluded Subsidiary pursuant to the Disposition permitted in Section 6.06(r)), to
become a Loan Party as promptly thereafter as reasonably practicable (and in any event within 30 days of
the date such Subsidiary becomes a Domestic Subsidiary or ceasesto be an Excluded Subsidiary (or such
longer time period as may be reasonably agreed to by the Agent)) by executing a Joinder Agreement in
substantially the form set forth as Exhibit D hereto (the * Joinder Agreement™). Upon execution and
delivery thereof, each such Person (i) shall automatically become a Loan Guarantor hereunder and
thereupon shall have all of the rights, benefits, duties, and obligations in such capacity under the Loan
Documents and (ii) will simultaneously therewith or as soon as practicable thereafter (and in any event
within 30 days of the date such Subsidiary becomes a Domestic Subsidiary or ceases to be an Excluded
Subsidiary (or such longer time period as may be reasonably agreed to by the Agent)) grant Liens to the
Agent, for the benefit of the Agent and the other Secured Parties to the extent required by the terms of
the Collateral Documents, in any property (subject to the limitations with respect to Equity Interests set
forth in paragraph (b) of this Section 5.11 and the Security Agreement, the limitations with respect to rea
property set forth in paragraph (f) of this Section 5.11 and any other limitations set forth in the Security
Agreement) of such Loan Party (other than Excluded Assets), on such terms as may be required pursuant
to the terms of the Collateral Documents or otherwise constitute Excluded Assets.

(b) The U.S. Barrower and each Domestic Subsidiary that is a Loan Party will cause
(i) 100% of the issued and outstanding Equity Interests of each of its Domestic Subsidiaries, other than
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(x) any FSHCO, (y) any Receivables Subsidiary and (z) any Subsidiary created pursuant to and solely for
the purpose of Section 6.06(r), and (ii) (A) 65% of the issued and outstanding Equity Interests entitled to
vate (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and (B) 100% of the issued and
outstanding Equity Interests not entitled to vote (within the meaning of Treas. Reg. Section
1.956-2(c)(2)) in each case of clause (A) and (B) above, of each Foreign Subsidiary and FSHCO owned
directly by the U.S. Borrower or any Subsidiary Guarantor to be subject at all timesto afirst priority
perfected Lien in favor of the Agent pursuant to the terms and conditions of the Loan Documents or other
security documents as the Agent shall reasonably request; provided, however, that (x) this clause (b) shall
not require any Loan Party to grant a security interest in the Equity Interests of any Unrestricted
Subsidiary and (y) no pledge of any Equity Interests shall be required to the extent such Equity Interests
are excluded from the Collateral pursuant to the terms of the Security Agreement.

(c) Without limiting the foregoing, each Loan Party (other than any Foreign
Borrower) will, and will cause each Loan Party (other than any Foreign Borrower) to, execute and
deliver, or cause to be executed and delivered, to the Agent such documents, agreements and i nstruments,
and will take or cause to be taken such further actions (including the filing and recording of financing
statements, fixture filings, mortgages, deeds of trust and other documents and such other actions or
deliveries of the type required by Article 1V, as applicable), which are required by law and which the
Agent may, from time to time, reasonably request to carry out the terms and conditions of this Agreement
and the other Loan Documents and to ensure perfection and priority of the Liens created or intended to
be created by the Collateral Documents (subject to the limitations with respect to Equity Interests set
forth in paragraph (b) of this Section 5.11, the limitations with respect to real property set forth in
paragraph (f) of this Section 5.11 and any other limitations set forth in the Security Agreement), al at the
expense of the Loan Parties.

(d) Subject to the limitations set forth or referred to in this Section 5.11, if any
material assets (including any real property or improvements thereto or any interest therein) are acquired
by the U.S. Borrower or any Subsidiary that is a Loan Party after the Closing Date (other than (i)
Excluded Assets and (ii) assets constituting Collateral under the Security Agreement that become subject
to the Lien in favor of the Agent upon acquisition thereof), the U.S. Borrower will notify the Agent and
the Lenders thereof, and the U.S. Borrower will cause such assets to be subjected to a Lien securing the
Secured Obligations and will take, and cause the Loan Parties that are Subsidiaries to take, such actions
(including, with respect to real property, the deliverableslisted on Schedule 5.12) as shall be necessary or
reasonably requested by the Agent to grant and perfect such Liens (in each case, to the extent required
under clauses (a), (b) and (c) above, clause (f) below, Section 5.12 and by the Security Agreement),
including actions described in clause (c) of this Section 5.11, all at the expense of the Loan Parties.

(e) If, at any time and from time to time after the Closing Date, Domestic
Subsidiaries that are Excluded Subsidiaries solely because they are Immaterial Subsidiaries comprisein
the aggregate more than 5% of Total Assets as of the end of the most recently ended fiscal quarter of the
U.S. Borrower or more than 5% of EBITDA of the U.S. Borrower for the most recently ended Test
Period, then the U.S. Borrower shall, not later than 45 days after the date by which financial statements
for such quarter are required to be delivered pursuant to this Agreement, cause one or more such
Domestic Subsidiaries to become additional Loan Parties (notwithstanding that such Domestic
Subsidiaries are, individually, Immaterial Subsidiaries) such that the foregoing condition ceases to be
true.

(f) Notwithstanding anything to the contrary in this Section 5.11, rea property
required to be mortgaged under this Section 5.11 shall be limited to real property located in the United
States of America owned in fee by a Loan Party having afair market value at the time of the acquisition
thereof of $15.0 million or more and that does not otherwise constitute an Excluded Asset (as defined in
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the Security Agreement) (provided that the cost of perfecting such Lien isnot unreasonablein relation to
the benefits to the Lenders of the security aff orded thereby in the Agent' s reasonable judgment after
consultation with the U.S. Borrower).

(9 Notwithstanding the foregoing provisions of this definition or anything in this
Agreement or any other Loan Document to the contrary, (a) the foregoing provisions of this Section 5.11
(or other provision of the Loan Documents) shall not require the creation or perfection of pledges of or
security interestsin, or the obtaining of title insurance, legal opinions or other deliverables with respect
to, particular assets of the Loan Parties, or the provision of guarantees by any Subsidiary, if, and for so
long as and to the extent that the Agents and the U.S. Borrower reasonably agree in writing that the cost
of creating or perfecting such pledges or security interestsin such assets, or obtaining such title
insurance, legal opinions or other deliverables in respect of such assets, or providing such guarantees
(taking into account any material adverse Tax consequences to Holdings and its Subsidiaries (including
the imposition of withholding or other material Taxes)), shall be excessive in view of the benefits to be
abtained by the Lenders therefrom, (b) in no event shal control agreements or other control or similar
arrangements be required with respect to deposit accounts, securities accounts or commodities accounts,
(c) no perfection actions shall be required with respect to vehicles and other assets subject to certificates
of title (other than the filing of UCC financing statements), (d) no perfection actions shall be required
with respect to commercial tort claimswith avalue less than $10.0 million and no perfection actions
shall be required with respect to promissory notes evidencing debt for borrowed money in a principa
amount of lessthan $10.0 million (other than the filing of UCC financing statements), (€) no actionsin
any non-U.S. jurisdiction or required by the laws of any non-U.S. jurisdiction shall be required to be
taken to create any security interests in assets located or titled outside of the United States (including any
Equity Interests of Foreign Subsidiaries and any foreign intellectual property) or to perfect or make
enforceable any security interests in any such assets (it being understood that there shall be no security
agreements or pledge agreements governed under the laws of any non-U.S. jurisdiction), (f) no actions
shall be required to perfect a security interest in letter of credit rights (other than the filing of UCC
financing statements) and (g) in no event shall the Collateral include any Excluded Assets. The Agent
may grant extensions of time or waivers for the creation and perfection of security interestsin or the
obtaining of titleinsurance, legal opinions or other deliverables with respect to particular assets or the
provision of any guarantee by any Subsidiary where it determines that such action cannot be
accomplished without undue effort or expense by the time or times at which it would otherwise be
required to be accomplished by this Agreement or the other Loan Documents.

SECTION 512  Podi-Closing Reguirements. Except as otherwise agreed by the Agent
in its sole discretion, the U.S. Borrower shall, and shall cause each of the other Loan Parties to, deliver
each of the documents, instruments and agreements and take each of the actions set forth on Schedule
5.12, if any, within the time periods set forth therein (or such longer time periods as determined by the
Agent inits sole discretion).

ARTICLE VI
NEGATIVE COVENANTS

Until the Discharge of Obligations, the Loan Parties covenant and agree, jointly and
severdly, with the Lenders that:
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SECTION 6.01  Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock.

(a The U.S. Borrower will not, and will not permit any Restricted Subsidiary to,
directly or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly
liable, contingently or otherwise (collectively, “incur” and collectively, an * incurrence”), with respect to
any Indebtedness (including Acquired Indebtedness), and the U.S. Borrower will not issue any shares of
Disgualified Stock and will not permit any Restricted Subsidiary to issue any shares of Disgualified
Stack or Preferred Stock; provided that so long as no Event of Default has occurred and is continuing the
U.S. Borrower may incur Indebtedness (including Acquired Indebtedness) or issue shares of Disqualified
Stock, and any Restricted Subsidiary may incur Indebtedness (including Acquired Indebtedness), issue
shares of Disgualified Stock or issue shares of Preferred Stock, if the U.S, Borrower' s Interest Coverage
Ratio for the U.S. Borrower' s most recently ended Test Period would have been at least 2.00 to 1.00,
determined on a pro formabasis (including a pro forma application of the net proceeds therefrom), as if
the additional Indebtedness had been incurred, or the Disqualified Stock or Preferred Stock had been
issued, as the case may be, and the application of the proceeds therefrom had occurred at the beginning
of such Test Period; provided, further, that any incurrence of |ndebtedness or issuance of Disqualified
Stock or Preferred Stock by any Restricted Subsidiary that is not a Subsidiary Guarantor pursuant to this
clause (a) shall be subject to the limitations set forth in Section 6.01(g).

(b) The limitations set forth in clause (&) of this Section 6.01 shall not apply to any
of the following items:

(i) Indebtedness under any Receivables Facility;

(ii) Indebtedness of the U.S. Borrower and any of its Restricted Subsidiaries under
the Loan Documents;

(iii) the incurrence by the U.S. Borrower and any Subsidiary Guarantor of
Indebtedness represented by the New Senior Naotes issued prior to the Closing Date (including
any guarantees thereof by the Subsidiary Guarantors);

(iv) [Reserved];

(v) Indebtedness (other than Indebtedness under any Receivables Facility) existing
on the Closing Date; provided that any Indebtedness which isin excess of (x) $10.0 million
individually or (y) $50.0 million in the aggregate (when taken together with all other
Indebtedness outstanding in reliance on this clause (v) that is not set forth on Schedule 6.01)
shall only be permitted under this clause (v) to the extent such Indebtednessis set forth on
Schedule 6.01;

(vi) Indebtedness (including Capitalized L ease Obligations), Disqualified Stock and
Preferred Stock incurred by the U.S. Borrower or any of the Restricted Subsidiaries, to finance
the devel opment, construction, purchase, lease (other than the lease, pursuant to Sale and
Lease-Back Transactions, of property (real or personal), equipment or other fixed or capital
assets owned by the U.S. Borrower or any Restricted Subsidiary as of the Closing Date or
acquired by the U.S. Borrower or any Restricted Subsidiary after the Closing Date in exchange
for, or with the proceeds of the sale of, such assets owned by the U.S. Borrower or any Restricted
Subsidiary as of the Closing Date), repairs, additions or improvement of property (real or
personal), equipment or other fixed or capital assets; provided that either (x) at the time of
incurrence of such Indebtedness or issuance of such Disqualified Stock or Preferred Stock, the
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aggregate amount of all outstanding Indehtedness, Disqualified Stock and Preferred Stock
incurred pursuant to this clause (vi), when aggregated with the then outstanding amount of
Indebtedness under clause (xv) incurred to refinance Indebtedness incurred in reliance on this
clause (vi), does not exceed the greater of (A) $400.0 million and (B) 30% of EBITDA for the
mast recently ended Test Period as of the time any such Indebtedness is incurred or (y) after
giving effect to the incurrence of such Indebtedness or issuance of such Disqualified Stock or
Preferred Stock, the U.S. Borrower would be in compliance with a Consolidated Secured Debt
Ratio of no greater than 4.50 to 1.00 as of the most recently ended fisca quarter for which
financia statements have been delivered pursuant to Section 5.01;

(vii) Indebtedness incurred by the U.S. Borrower or any Restricted Subsidiary
constituting reimbursement abligations with respect to letters of credit or surety bonds issued in
the ordinary course of business, including letters of credit in respect of workers' compensation
claims, or other Indebtedness with respect to reimbursement type obligations regarding workers’
compensation claims; provided that, upon the drawing of such |etters of credit or the incurrence
of such Indebtedness, such obligations are reimbursed within thirty (30) days following such
drawing or incurrence;

(viii) Indebtedness arising from agreements of the U.S. Borrower or a Restricted
Subsidiary providing for indemnification, adjustment of purchase price or similar obligations, in
each case, incurred or assumed in connection with the disposition of any business, assetsor a
Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring al or any
portion of such business, assets or Subsidiary for the purpose of financing such acquisition;
provided that (A) such Indebtedness is not reflected on the balance sheet of the U.S. Barrower or
any Restricted Subsidiary (contingent obligations referred to in afootnote to financial statements
and not otherwise reflected on the balance sheet shall not be deemed to be reflected on such
bal ance sheet for purposes of this clause (A)) and (B) the maximum assumable liability in respect
of al such Indebtedness (other than for those indemnification obligations that are not customarily
subject to acap) shall a no time exceed the gross proceeds including noncash proceeds (the fair
market value of such noncash proceeds being measured at the time received and without giving
effect to any subsequent changesin value) actually received by the U.S. Borrower and the
Restricted Subsidiaries in connection with such disposition;

(ix) Indebtedness of the U.S, Borrower 10 a Restricted Subsidiary; provided that any
such Indebtedness owing to a Restricted Subsidiary that is not a Subsidiary Guarantor is
subordinated in right of payment to the Obligations; provided, further, that any subsequent
issuance or transfer of any Capital Stock or any other event which results in any such Restricted
Subsidiary ceasing to be a Restricted Subsidiary or any other subsequent transfer of any such
Indebtedness (except to the U.S. Borrower or another Restricted Subsidiary) shall be deemed, in
each case, to be an incurrence of such |ndebtedness;

(x) Indebtedness of a Restricted Subsidiary to the U.S. Borrower or another
Restricted Subsidiary; provided that if a Subsidiary Guarantor incurs such Indebtednessto a
Restricted Subsidiary that is not a Subsidiary Guarantor, such Indebtedness is subordinated in
right of payment to the obligations of such Subsidiary Guarantor under its Loan Guaranty;
provided, further, that any subsequent issuance or transfer of Capital Stock or any other event
that results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any
subsequent transfer of any such Indebtedness (except to the U.S. Borrower or another Restricted
Subsidiary) shall be deemed, in each case, to be an incurrence of such Indebtedness not permitted
by this clause (x);
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(xi) subj ect to compliance with Section 6.07, shares of Preferred Stock of a
Restricted Subsidiary issued to the U.S. Borrower or another Restricted Subsidiary; provided that
any subsequent issuance or transfer of Capital Stock or any other event that results in any such
Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent transfer of any
such Preferred Stock (except to the U.S. Borrower or another Restricted Subsidiary) shall be
deemed, in each case, to be an issuance of such shares of Preferred Stock not permitted by this
clause (xi);

(xii) Hedging Obligations (excluding Hedging Obligations entered into for
speculative purposes) for the purpose of limiting: (A) interest rate risk with respect to any
Indebtedness that is permitted under this Agreement to be outstanding, (B) exchange rate risk or
(C) commodity pricing risk;

(xiii) obligations in respect of performance, bid, appeal and surety bonds and
compl etion guarantees and similar obligations provided by the U.S. Borrower or any Restricted
Subsidiary in the ordinary course of business;

(xiv)  (A) any guarantee by the U.S. Borrower or a Restricted Subsidiary of
Indebtedness or other obligations of any Restricted Subsidiary, so long as, in the case of any
guarantee of Indebtedness, the incurrence of such Indebtedness is permitted under the terms of
this Agreement or (B) any guarantee by a Restricted Subsidiary of Indebtedness of the U.S.
Borrower permitted to be incurred under the terms of this Agreement; provided, in each case,
that in the case of any guarantee of Indebtedness of the U.S. Borrower or any Subsidiary
Guarantor by any Restricted Subsidiary that is not a Subsidiary Guarantor, such Restricted
Subsidiary executes a Joinder Agreement in order to become a Subsidiary Guarantor under this
Agreement;

(xv)  theincurrence by the U.S. Borrower or any Restricted Subsidiary of
Indebtedness, Disqualified Stock or Preferred Stock that serves to extend, replace, refund,
refinance, renew or defease any Indebtedness, Disqualified Stock or Preferred Stock of such
Person incurred as permitted under paragraph (&) of this Section 6.01 and clauses (iii), (iv), (v)
and (vi) above, this clause (xv) and clauses (xvi), (xvii), (xx)(B) and (xxii) of this paragraph (b)
or any Indebtedness, Disqualified Stock or Preferred Stock issued to so extend, replace, refund,
refinance, renew or defease such Indebtedness, Disqualified Stock or Preferred Stock including
additional Indebtedness, Disqualified Stack or Preferred Stock incurred to pay premiums and
fees (including reasonable lender premiums) in connection therewith (the “ Refinancing
Indebtedness’) prior to its respective maturity; provided, however, that such Refinancing
Indebtedness (A) has aWeighted Average Life to Maturity at the time such Refinancing
Indebtedness is incurred which is not less than the remaining Weighted Average Life to Maturity
of the Indebtedness, Disqualified Stock or Preferred Stock heing extended, replaced, refunded,
refinanced, renewed or defeased, (B) to the extent such Refinancing Indebtedness extends,
replaces, refunds, refinances, renews or defeases (1) Indebtedness subordinated to the
Obligations or the Loan Guaranty of any Subsidiary Guarantor, such Refinancing I ndebtednessis
subordinated to the Obligations or such Loan Guaranty at least to the same extent as the
Indebtedness being extended, replaced, refunded, refinanced, renewed or defeased or (2)
Disgualified Stock or Preferred Stock, such Refinancing Indebtedness must be Disqualified
Stock or Preferred Stock, respectively, and (C) shall not include (1) Indebtedness, Disqualified
Stock or Preferred Stock of a Restricted Subsidiary that is not a Subsidiary Guarantor that
refinances Indebtedness, Disqualified Stock or Preferred Stock of the U.S. Borrower, (2)
Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary that isnot a
Subsidiary Guarantor that refinances |ndebtedness, Disquaified Stock or Preferred Stock of a
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Subsidiary Guarantor or (3) Indebtedness, Disqualified Stock or Preferred Stock of the U.S,
Borrower or a Restricted Subsidiary that refinances Indebtedness, Disgualified Stock or
Preferred Stock of an Unrestricted Subsidiary; provided, further, that any incurrence of
Indebtedness or issuance of Disqualified Stock or Preferred Stock by any Restricted Subsidiary
that is not a Subsidiary Guarantor pursuant to this clause (xv) shall be subject to the limitations
set forth in Section 6.01(g) to the same extent as the Indebtedness refinanced;

(xvi) Indebtedness, Disqualified Stock or Preferred Stock (x) of the U.S. Borrower or
any Restricted Subsidiary incurred to finance any Investment permitted by clause (c)(i)(A) or (B)
ar (c)(iii) of the definition of * Permitted Investments” or (y) of Persons that are acquired by the
U.S. Borrower or any Restricted Subsidiary or Persons that are merged into the U.S. Borrower or
a Restricted Subsidiary in accordance with the terms of this Agreement or that is assumed by the
U.S. Borrower or a Restricted Subsidiary in connection with such Investment; provided that (A)
in the case of Secured Indebtedness assumed under clause (y) above only, on apro formabasis
for the issuance or assumption of such Indebtedness, Disqualified Stock or Preferred Stock and
the application of proceeds therefrom, the U.S. Borrower would be in compliance with Section
6.10 for the U.S. Borrower’s most recently ended Test Period; (B) in the case of clauses (x) and
(y) above, on a pro forma basis for the issuance or assumption of such Indebtedness, Disqualified
Stock or Preferred Stock and the application of proceeds therefrom, either (i) the U.S. Borrower
would be permitted to incur at least $1.00 of additional |ndebtedness pursuant to Section 6.01(a)
or (ii) the Interest Coverage Ratio of the U.S. Borrower for the U.S, Borrower’ s most recently
ended Test Period would be greater than immediately prior to such acquisition or merger; (C) in
the case of clause (x), such Indebtedness, Disqualified Stock or Preferred Stock is not Secured
Indebtedness, (D) such Indebtedness, Disqualified Stock or Preferred Stock isnot incurred while
an Event of Default exists and no Event of Default shall result therefrom, (E) in the case of
clause (x) above only, such Indebtedness, Disqualified Stock or Preferred Stock does not mature
{(and is not mandatorily redeemable in the case of Disqualified Stock or Preferred Stock) and
does not require any payment of principal prior to the Latest Maturity Date in effect at such time;
and (F) in the case of clause (y) above only, such Indebtedness, Disqualified Stock or Preferred
Stock is not incurred in contemplation of such acquisition or merger; provided, further, that any
incurrence of |ndebtedness or issuance of Disgualified Stock or Preferred Stock by any
Restricted Subsidiary that is not a Subsidiary Guarantor pursuant to this clause (xvi) shall be
subject to the limitations set forth in Section 6.01(g);

(xvii) Indebtedness arising from the honoring by a bank or other financial institution of
acheck, draft or similar instrument drawn against insufficient funds in the ordinary course of
business; provided that such Indebtedness is extinguished within ten (10) Business Days of its
incurrence;

(xwiii) Indebtedness supported by a Letter of Credit in a principal amount not to exceed
the face amount of such Letter of Credit;

(xix) Indebtedness incurred by a Foreign Subsidiary which, when aggregated with the
principal amount of all other Indebtedness incurred pursuant to this clause (xix) and then
outstanding, does not exceed the greater of (x) $150.0 million and (y) 10.0% of EBITDA for the
most recently ended Test Period as of the time such Indebtednessisincurred;

(xx) Indebtedness, Disgualified Stock and Preferred Stock of the U.S. Borrower or
any Restricted Subsidiary not otherwise permitted hereunder in an aggregate principal amount or
liquidation preference which, when aggregated with the principal amount and liquidation
preference of all other Indebtedness, Disqualified Stock and Preferred Stock incurred pursuant to
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this clause (xx) and then outstanding (together with any Refinancing Indebtedness in respect of
any such Indebtedness, Disgualified Stock or Preferred Stock which isthen outstanding in
reliance on clause (xv) above), does not at any one time outstanding exceed the sum of (A) the
greater of (1) $400.0 million and (11) 30% of EBITDA for the most recently ended Test Period as
of the time such Indebtedness, Disgualified Stock or Preferred Stock isincurred (it being
understood that any Indebtedness, Disgualified Stock and Preferred Stock incurred pursuant to
this clause (xx) shal for purposes of this clause (xx) cease to be deemed incurred or outstanding
under this clause (xx) but shall be deemed incurred pursuant to Section 6.01(a) from and after the
first date on which the U.S. Borrower or such Restricted Subsidiary, as applicable, could have
incurred such Indebtedness, Disqualified Stock or Preferred Stock pursuant to Section 6.01(a)
without reliance on this clause (xx)(A)), plus (B) 100% of the net cash proceeds received by the
U.S. Borrower since the Closing Date from the issue or sale of Equity Interests of the U.S.
Borrower or cash contributed to the capital of the U.S. Borrower (in each case, other than
proceeds of Disqualified Stock or sales of Equity Interests to the U.S. Borrower or any of its
Restricted Subsidiaries) as determined in accordance with clause (8)(ii) of the definition of
“Applicable Amount” to the extent such net cash proceeds or cash has not been applied to make
Restricted Payments or to make Permitted | nvestments (other than Permitted Investments of the
type specified in clause (a) and (c) of the definition thereof) (such amount, the * Designated
Equity Amount™), plus (C) the excess of (1) $250.0 million over (11) the amount of Indebtedness
outstanding in reliance on clause (xxii) at the time any Indebtednessisincurred in reliance on
this subclause (C); provided that any incurrence of Indebtedness or issuance of Disqualified
Stock or Preferred Stock by any Restricted Subsidiary that is not a Subsidiary Guarantor pursuant
to this clause (xx) shall be subject to the limitations set forth in Section 6.01(g);

(xxi)  Attributable Debt incurred by the U.S. Borrower or any Restricted Subsidiary
pursuant to Sale and Lease-Back Transactions of property (rea or personal), equipment or other
fixed or capital assets owned by the U.S. Borrower or any Restricted Subsidiary as of the Closing
Date or acquired by the U.S, Borrower or any Restricted Subsidiary after the Closing Datein
exchange for, or with the proceeds of the sale of, such assets owned by the U.S. Borrower or any
Restricted Subsidiary as of the Closing Date; provided that the aggregate amount of Attributable
Debt incurred under this clause (xxi) does not exceed the greater of (x) $250.0 million and (y)
20% of EBITDA for the most recently ended Test Period as of the time such Attributable Debt is
incurred,

(xxii) Indebtedness, Disqualified Stock and Preferred Stock of the U.S. Borrower or
any Restricted Subsidiary (A) assumed in connection with any Investment permitted by clause
(c) of the definition of “ Permitted Investments” or in connection with the acquisition of minority
investments held by Persons ather than the U.S. Barrower or a Wholly-Owned Subsidiary in any
non-Wholly-Owned Subsidiary or (B) incurred to finance any Investment permitted by clause (c)
of the definition of “ Permitted Investments’ or in connection with the acquisition of minority
investments held by Persons other than the U.S. Borrower or a Wholly-Owned Subsidiary in any
non-Wholly-Owned Subsidiary, in each case, that is secured only by the assets or business
acquired in the applicable Permitted Investment (including any acquired Equity Interests) and so
long as both immediately prior and after giving effect thereto no Event of Default shall exist or
result therefrom; provided that the aggregate principal amount or liquidation preference of such
Indebtedness (when aggregated with any outstanding Refinancing Indebtedness in respect
thereof) at any one time outstanding under this clause (xxii) does not exceed the excess of (x) the
greater of (A) $325.0 million and (B) 22.5% of EBITDA for the most recently ended Test Period
as of the time such Indebtedness, Disqualified Stock or Preferred Stock is incurred over (y) the
aggregate amount of Indebtedness outstanding in reliance on this clause (xxii) at the time of any
incurrence of Indebtedness in reliance on this clause (xxii); provided, further, that any incurrence

157
US-DOCS\#43095952-4149276141.13




of Indebtedness or issuance of Disqualified Stock or Preferred Stock by any Restricted
Subsidiary that is not a Subsidiary Guarantor pursuant to subclause (B) of this clause (xxii) shall
be subject to the limitations set forth in Section 6.01(g);

(xxiii) Indebtedness, Disqualified Stock and Preferred Stock of the U.S. Borrower
issued to former, future and current employees, officers, managers, directors or consultants, (or
their respective estates, Controlled Investment Affiliates or Immediate Family Members) of the
U.S. Borrower, any of its Subsidiaries ar any direct or indirect parent company of the U.S.
Borrower in each case to finance the purchase or redemption of Equity Interests of the U.S.
Borrower or any direct or indirect parent company of the U.S. Borrower permitted by Section
6.04(iii);

(xxiv) [Reserved];

(xxv) Indebtedness of the Loan Partiesin respect of Permitted Refinancing Notes (A)
issued for cash consideration to the extent that the Net Cash Proceeds therefrom are applied to
permanently repay Term Loans or reduce Revolving Commitments in accordance with Section
2.09, (B) issued in exchange for al or any portion of the Term Loans under any Term Loan
Facility (and with a principal amount not to exceed the principal amount of Term Loans received
by the U.S. Borrower in exchange therefor) pursuant to an exchange offer by the U.S. Borrower
conducted pursuant to exchange procedures satisfactory to the Agent and the U.S. Borrower
(including, without limitation, with respect to compliance with United States Federal and State
securities laws) for al or any portion of the Term Loans outstanding under any Term Loan
Facility (or, in the case of an exchange offer of Permitted Refinancing Notes that have not been
registered under the Securities Act, for all or any portion of such Term Loans that are held by
Lenders that are “ qualified institutional buyers’ (as defined in Rule 144A promulgated pursuant
to the Securities Act)), it being understood and agreed that no Lender shall be required to
participate in any such exchange offer; provided that any Term Loans acquired by the U.S.
Borrower in connection with any such offer shall be deemed to have been repaid immediately
upan the acquisition thereof by the U.S. Borrower and (C) any refinancing, refunding, renewa or
extension of any Indebtedness specified in subclause (A) or (B) above; provided that (x) the
principal amount of any such Indebtednessis not increased above the principa amount thereof
outstanding immediately prior to such refinancing, refunding, renewal or extension (except for
any original issue discount thereon, accrued and unpaid interest and the amount of fees, expenses
and premium in connection with such refinancing) and (y) such refinancing, refunding, renewal
or extension meets the requirements set forth in the definition of Permitted Refinancing Notes;
and

(xxvi) Indebtedness of a Designated Business which Indebtedness isincurred
substantially concurrently with the disposition of such Designated Business pursuant to Section
6.04(xviii) and which Indebtednessis non-recourse to the U.S. Borrower and its Restricted
Subsidiaries other than any Restricted Subsidiary included in such Designated Business.

(xxwvii) (A) Indebtedness (in the form of senior secured, senior unsecured, senior
subordinated, or subordinated notes or junior lien or unsecured loans) incurred by the U.S.
Borrower in an aggregate principa amount not to exceed the then remaining Maximum
Incremental Amount deemed such Indebtedness to be incurred in reliance on, Section 2.19;
provided that (i) such Indebtedness shall not mature earlier than the Latest Maturity Date in
effect at such time, (ii) as of the date of the incurrence of such Indebtedness, the Weighted
Average Life to Maturity of such Indebtednessin the form of notes or term loans shal be no
shorter than that of the Weighted Average Life to Maturity of the existing Term Loans under any
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Term Loan Facility, (iii) no Restricted Subsidiary is a borrower or guarantor with respect to such
Indebtedness other than any Loan Party (other than a Foreign Borrower), (iv) the covenants,
events of default, guarantees, collateral and other terms of such Indebtedness (other than pricing
and optiona prepayment or redemption terms), taken as awhole, are not more materially
restrictive to the U.S. Borrower and the Subsidiaries, as reasonably determined by the U.S.
Borrower, than those set forth in this Agreement; (v) if such indebtedness is secured by
Collateral, at the time of incurrence the holders of such Indebtedness (or a representative thereof
on behalf of such holders) shall have entered into a First Lien Intercreditor Agreement or Junior
Lien Intercreditor Agreement with the Agent agreeing that any Liens securing such Indebtedness
are subject to the terms thereof and (vi) the U.S. Borrower has delivered to the Agent a certificate
of a Responsible Officer of the U.S. Borrower, together with a reasonably detailed description of
the materia terms and conditions of such Indebtedness or drafts of the documentation relating
thereto, stating that the U.S. Borrower has determined in good faith that such terms and
conditions satisfy the foregoing requirements set forth in clauses (i)-(iv) (and which shall be
conclusive evidence that such terms and conditions satisfy the foregoing requirement) (such
Indebtedness incurred pursuant to this clause (xxvii) being referred to as “ Permitted Alternative
Incremental Facilities Debt") and (B) any refinancing, refunding, renewal or extension of any
Indebtedness specified in subclause (A) above; provided that (x) the principal amount of any
such Indebtedness is not increased above the principal amount thereof outstanding immediately
prior to such refinancing, refunding, renewal or extension (except for any original issue discount
therean, accrued and unpaid interest and the amount of fees, expenses and premium in
connection with such refinancing) and (y) such refinancing, refunding, renewal or extension
meets the requirements set forth in clauses (A)(i) through (A)(vi) above.

(c) For purposes of determining compliance with this Section 6.01, in the event that
an item of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) at any time meets
the criteria of more than one of the categories described in subclauses (i) through (xxvii) of clause (b) of
this Section 6.01 or is entitled to be incurred pursuant to clause (8) of this Section 6.01, the U.S.
Borrower, in its sole discretion, shall classify or reclassify, or later divide, classify or reclassify, such
item of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) and shall only be
required to include the amount and type of such Indebtedness, Disqualified Stock or Preferred Stock in
ane or more of the above clauses at such time; provided that (x) al Indebtedness outstanding under the
Loan Documents shall at all times be deemed to have been incurred in reliance on the exception in
subclause (ii) of Section 6.01(b), (y) Indebtedness incurred in refiance on the Maximum Incremental
Amount may not be later reclassified among the clauses set forth in such definition and (z) all
Indebtedness outstanding under any Receivables Facility shall at al times be deemed to have been
incurred in reliance on the exception in subclause (i) of Section 6.01(b).

(d) The accrual of interest, the accretion of accreted value and the payment of
interest in the form of additional Indebtedness, Disgualified Stack or Preferred Stock shall not be deemed
to be an incurrence of Indebtedness, Disqualified Stock or Preferred Stock for purposes of this Section
6.01.

(e For purposes of determining compliance with any Dollar-denominated restriction
on the incurrence of Indebtedness, the Dollar Equivalent principal amount of Indebtedness denominated
in aforeign currency shall be calculated based on the relevant currency exchange rate in effect on the
date such | ndebtedness was incurred, in the case of term debt, or first committed, in the case of revolving
credit debt; provided that, if such Indebtednessisincurred to extend, replace, refund, refinance, renew or
defease other Indebtedness denominated in aforeign currency, and such extension, replacement,
refunding, refinancing, renewal or defeasance would cause the applicable Dollar-denominated restriction
to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such extension,

159
USDOCS\#43095952-4149276141.13




replacement, refunding, refinancing, renewal or defeasance, such Dollar-denominated restriction shall he
deemed not to have been exceeded so long as the principal amount of such refinancing Indebtedness does
not exceed the principal amount of such Indebtedness being extended, replaced, refunded, refinanced,
renewed or defeased.

() The principal amount of any Indebtedness incurred to extend, replace, refund,
refinance, renew or defease other Indebtedness, if incurred in adifferent currency from the Indebtedness
being extended, replaced, refunded, refinanced, renewed or defeased, shall be calculated based on the
currency exchange rate applicable to the currencies in which such respective Indebtednessis
denominated that isin effect on the date of such extension, replacement, refunding, refinancing, renewa
or defeasance.

(g) Notwithstanding anything to the contrary contained in this clause (a) or (b) of
this Section 6.01, no Restricted Subsidiary of the U.S. Borrower that is not a Subsidiary Guarantor shall
incur any Indebtedness or issue any Disqualified Stock or Preferred Stock in reliance on Section 6.01(a)
or under clauses (xvi), (xx) and (xxii) of Section 6.01(b) (the foregoing provisions (except to the extent
specifically excluded) being referred to collectively as the ” Limited Guarantor Debt Exceptions”) if the
amount of such Indebtedness, Disgualified Stock and Preferred Stock, when aggregated with the amount
of all other Indebtedness, Disqualified Stock and Preferred Stock outstanding under the Limited
Guarantor Debt Exceptions (together with any Refinancing Indebtedness in respect thereaf) would
exceed the greater of (A) $700.0 million and (B) 50.0% of EBITDA for the most recently ended Test
Period as of the time such Indebtedness, Disqualified Stock or Preferred Stock isincurred; provided that
in no event shall any Indebtedness, Disqualified Stock or Preferred Stock of any Restricted Subsidiary
that is not a Subsidiary Guarantor (i) existing at the time it became a Restricted Subsidiary or (ii)
assumed in connection with any acquisition, merger or acquisition of minority interests of a
non-Wholly-Owned Subsidiary (and in the case of subclauses (i) and (ii), not created in contemplation of
such Person becoming a Restricted Subsidiary or such acquisition, merger or acquisition of minority
interests) be deemed to be Indebtedness outstanding under the Limited Guarantor Debt Exceptions for
purposes of this clause (g).

SECTION 6.02  Limitation on Liens. Holdings and the U.S. Borrower will not, and
the U.S. Borrower will not permit any of the Subsidiary Guarantors to, directly or indirectly, create,
incur, assume or suffer to exist any Lien (other than Permitted Liens) on any asset or property of
Holdings, the U.S, Borrower or any Restricted Subsidiary now owned or hereafter acquired, or any
income or profits therefrom, or assign or convey any right to receive income therefrom.

SECTION 6.03  Merger, Consolidation or Sale of All or Substantially All Asseats,

(a) The U.S. Borrower shall not consolidate or merge with or into or wind up into
(whether or not the U.S. Borrower is the surviving entity), or sell, assign, transfer, lease, convey or
otherwise dispose of properties and assets constituting al or substantially al of the properties or assets of
the U.S. Borrower and the Restricted Subsidiaries on a consolidated basis, in one or more rel ated
transactions, to any Person unless:

(1) the U.S. Borrower is the surviving corporation or the Person formed by or
surviving any such consolidation or merger (if other than the U.S. Borrower) or to which such
sde, assignment, transfer, |ease, conveyance or other disposition shall have been madeisa
corporation, limited partnership or limited liability company organized or existing under the laws
of the United States of America, any state thereof, the District of Columbia, or any territory
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thereof (the U.S. Borrower or such Person, as the case may be, being herein called the
“ Successor U.S. Borrower™);

(ii) the Successor U.S. Borrower, if other than the U.S. Borrower, expresdy assumes
all the obligations of the U.S. Borrower under this Agreement and the other Loan Documents
pursuant to supplements to the Loan Documents or other documents or instrumentsin form
reasonably satisfactory to the Agent;

(iii) immediately after such transaction, no Defallt exists;

(iv) immediately after giving pro forma effect to such transaction, asif such
transaction had occurred at the beginning of the most recently ended Test Period, either (A) the
Successor U.S. Borrower would be permitted to incur at least $1.00 of additional Indebtedness
pursuant to the Interest Coverage Ratio test set forth in Section 6.01(a) or (B) the Interest
Coverage Ratio for the Successor U.S. Borrower and the Restricted Subsidiarieson a
consolidated basis would be greater than such ratio for the U.S. Borrower and the Restricted
Subsidiariesimmediatdly prior to such transaction;

(v) each Loan Guarantor, unlessit is the other party to the transactions described
above and is not the Successor U.S. Borrower, shall have by supplement to the Loan Documents
confirmed that its guarantee of the Obligations shall apply to such Successor U.S. Borrower's
obligations under the Loan Documents and the L oans; and

(vi) the U.S. Borrower shall have delivered to the Agent an Officers’ Certificate and
an opinion of counsel, each stating that such consolidation, merger or transfer and such
supplements to the Loan Documents, if any, comply with this Agreement and the other Loan
Documents;

provided that the U.S. Borrower shal promptly notify the Agent of any such transaction and shall take all
required actions either prior to or within 30 days fallowing such transaction (or such longer period asto
which the Agent may consent) in order to preserve and protect the Liens on the Collateral securing the
Secured Obligations; provided, further, the U.S. Borrower shall, promptly following a request by the
Agent (on behalf of itsdf or any Lender), provide dl reasonable documentation and other information
that the Agent or such Lender reasonably requests with respect to such Successor U.S. Borrower that isa
Requirement of Law in order to comply with its ongoing obligations under applicable * know your
customer” and anti-money laundering rules and regulations, including the USA PATRIOT Act .

Upon compliance with the foregoing requirements, the Successor U.S. Borrower shall
succeed to, and be substituted for, the U.S. Borrower under this Agreement and the other Loan
Documents and, except in the case of alease transaction, the predecessor U.S. Borrower will be released
from its obligations hereunder and thereunder. Notwithstanding clauses (iii) and (iv) of paragraph (a) of
this Section 6.03, (i) any Restricted Subsidiary may consolidate with, merge into or transfer all or part of
its properties and assets to, the U.S. Borrower, and (ii) the U.S. Borrower may merge with an Affiliate of
the U.S. Borrower incorporated solely for the purpose of reincorporating the U.S. Borrower in another
state of the United States of America so long as the amount of Indebtedness of the U.S. Borrower and the
Restricted Subsidiaries is not increased thereby.

(b) Subject to Section 10.12, no Subsidiary Guarantor shall, and the U.S. Borrower
shall not permit any Subsidiary Guarantor to, consolidate or merge with or into or wind up into (whether
or not such Subsidiary Guarantor is the surviving corporation), or sell, assign, transfer, lease, convey or
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otherwise dispose of all or substantially all of its properties or assets in one or more related transactions
to, any Person unless:

(i) (A) such Subsidiary Guarantor is the surviving corporation or the Person formed
by or surviving any such consolidation or merger (if other than such Subsidiary Guarantor) or to
which such sale, assignment, transfer, |ease, conveyance or other disposition shall have been
made is acorporation, partnership, limited partnership, limited liability company or trust
arganized or existing under the laws of the United States of America, any state thereof, the
District of Columbia, or any territory thereof (such Subsidiary Guarantor or such Person, asthe
case may be, being herein called the * Successor Person™), (B) the Successor Person, if ather than
such Subsidiary Guarantor, expressly assumes all the ohligations of such Subsidiary Guarantor
under such Subsidiary Guarantor’ s Loan Guaranty and the other Loan Documents, pursuant to a
Joinder Agreement and supplements to the Loan Documents or other documents or instruments
in form reasonably satisfactory to the Agent, (C) immediately after such transaction, no Event of
Default exists, and (D) the U.S. Borrower shall have delivered to the Agent an Officers
Certificate and an opinion of counsel, each stating that such consolidation, merger or transfer and
such Joinder Agreement and supplements, if any, comply with this Agreement and the other
Loan Documents; or

(ii) the transaction is made in compliance with Section 6.06 (other than clause (€)
thereof) or Section 6.07;

provided that the U.S. Borrower shal notify the Agent of any transaction referred to in subclause (i)
above and shall take all required actions either prior to or within 30 days following such transaction (or
such longer period as to which the Agent may consent) in order to preserve and protect the Liens on the
Collateral securing the Secured Obligations.

Upon compliance with the requirements of subclause (i) above, the Successor Person
shall succeed to, and be substituted for, such Subsidiary Guarantor under such Subsidiary Guarantor's
Loan Guaranty and the other Loan Documents and, except in the case of alease transaction, such
Subsidiary Guarantor will be released from its obligations thereunder. Notwithstanding the foregoing,
any Subsidiary Guarantor may merge into or transfer al or part of its properties and assets to another
Subsidiary Guarantor or the U.S. Borrawer.

(c) Holdings will not consolidate or merge with or into or wind up into (whether or
not Holdings is the surviving corporation), or sell, assign, transfer, lease, convey or otherwise dispose of
al or substantially all of its properties or assets in one or more related transactions to, any Person unless
(i) Holdings is the surviving corporation or the Person formed by or surviving any such consolidation or
merger (if other than Holdings) or to which such sae, assignment, transfer, |ease, conveyance or other
disposition shall have been made is a corporation, limited partnership or limited liability company
organized or existing under the laws of the United States of America, any state thereof, the District of
Columbia, or any territory thereof (Holdings or such Person, as the case may be, being herein called the
* Successor Holdings Guarantor”), (ii) the Successor Holdings Guarantor, if other than Holdings,
expressly assumes all the obligations of Holdings under Holdings' Loan Guaranty and the other Loan
Documents, pursuant to a Joinder Agreement or other supplements or other documents or instrumentsin
form reasonably satisfactory to the Agent, (iii) immediately after such transaction, no Event of Default or
payment Default exists and (iv) the U.S. Borrower shall have delivered to the Agent an Officers
Certificate and an opinion of counsel, each stating that such consolidation, merger or transfer and the
Joinder Agreement and such supplements or other documents or instruments, if any, comply with this
Agreement; provided that the U.S. Borrower shall promptly notify the Agent of any such transaction and,
if applicable, shall take all required actions either prior to or within 30 days following the consummeation
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of such transaction (or such longer period as to which the Agent may consent) in order to preserve and
protect the Liens on the Collateral owned by Holdings securing the Secured Obligations; provided,
further, the U.S. Borrower shall or shall cause to, promptly following areguest by the Agent (on behalf
of itself or any Lender), provide al reasonabl e documentation and other information that the Agent or
such Lender reasonably requests with respect to such Successor Holdings Guarantor that isa
Requirement of Law in order to comply with its ongoing obligations under applicable " know your
customer” and anti-money laundering rules and regulations, including the USA PATRIOT Act.

Upon compliance with the foregoing requirements, the Successor Holdings Guarantor
will succeed to, and be substituted for, Holdings under Holdings' Loan Guaranty and the other Loan
Documents and, except in the case of alease transaction, the predecessor Holdings will be released from
its obligations thereunder. Notwithstanding the foregoing, Holdings may merge into or transfer all or
part of its properties and assets to a Restricted Subsidiary or the U.S. Borrower, and Holdings may merge
with an Affiliate of the U.S. Borrower incorporated solely for the purpose of reincorporating Holdings in
another state of the United States of America so long as the amount of |ndebtedness of Holdings, the U.S.
Borrower and the Restricted Subsidiaries is not increased thereby.

(d) Na Foreign Borrower shall consolidate, amalgamate or merge with or into or
wind up into (whether or not such Foreign Borrower is the surviving entity), or sell, assign, transfer,
lease, convey or otherwise dispose of al or substantialy all of its properties or assets, in one or mare
related transactions, to any Person unless (A) a Borrower or a Subsidiary Guarantor shall expressly
assume all the Obligations of such Foreign Barrower under this Agreement and the other Loan
Documents pursuant to supplements to the Loan Documents or other documents or instruments in form
reasonably satisfactory to the Agent, (B) all such Obligations (other than contingent obligations for
unasserted claims) of such Foreign Borrower shall have been repaid and no Letters of Credit issued for
the account of such Foreign Borrower shall be outstanding or (C) the foll owing conditions shall be
satisfied:

(i) such Foreign Borrower is the surviving corporation or the Person formed by or
surviving any such consolidation, amalgamation or merger (if other than such Foreign Borrower)
or to which such sale, assignment, transfer, |ease, conveyance or other disposition shall have
been made is a corporation, limited partnership or other limited liability company organized or
existing under the laws of the United States, the jurisdiction in which such Foreign Borrower is
organized or incorporated, as the case may be (such Foreign Borrower or such Person, asthe case
may be, being herein called a* Successor Foreign Borrower”);

(ii) the Successor Foreign Borrower, if other than such Foreign Borrower, expressly
assumes all the obligations of such Foreign Borrower under this Agreement pursuant to a
supplement to this Agreement in form reasonably satisfactory to the Agent;

(iii) immediately after such transaction, no Event of Default exidts;

(iv) the U.S. Borrower and each Loan Guarantor shall have by supplement to the
L oan Documents confirmed that its guarantee of the Obligations shall apply to such Successor
Foreign Borrower' s abligations under this Agreement; and

(v)  theU.S. Borrower shall have delivered to the Agent an Officers’ Certificate and
an opinion of counsel, each stating that such consolidation, amalgamation, merger or transfer and
such supplements to the Loan Documents, if any, comply with this Agreement and the other
Loan Documents;
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provided, the U.S. Borrower shall or shall cause to, promptly following a request by the Agent (on behalf
of itsdf or any Lender), provide all reasonable documentation and other information that the Agent or
such Lender reasonably requests with respect to such Successor Foreign Borrower that is a Requirement
of Law in order to comply with its ongoing obligations under applicable * know your customer” and
anti-money laundering rules and regulations, including the USA PATRIOT Act.

Upon compliance with the foregoing requirements, the Successor Foreign Borrower shall
succeed to, and be substituted for, the applicable Foreign Borrower under this Agreement and, except in
the case of alease transaction, the applicable predecessor Foreign Borrower will be released from its
abligations hereunder and thereunder. Notwithstanding the foregoing, any Foreign Borrower may
transfer al or part of its properties and assets (other than through a merger or consolidation) to any
Foreign Borrower, the U.S. Borrower or a Subsidiary Guarantor in compliance with Section 6.06 and
Section 6.07.

(e) [Reserved].

Q)] For purposes of this Section 6.03, the sale, lease, conveyance, assignment,
transfer or other disposition of al or substantially all of the properties and assets of one or more
Subsidiaries of the U.S. Borrower or Holdings, as applicable, which properties and assets, if held by the
U.S. Borrower or Holdings, as applicable, instead of such Subsidiaries, would constitute all or
substantially all of the properties and assets of the U.S. Borrower and its Restricted Subsidiarieson a
consolidated basis or Holdings and its Subsidiaries on a consolidated basis, as applicable (excluding from
such determination any Person that is not a Restricted Subsidiary of the U.S. Borrower), shall be deemed
to be the transfer of al or substantially al of the properties and assets of the U.S. Borrower or Holdings,
as applicable, on aconsolidated basis. However, transfers of assets between or among the U.S. Borrower
and the Restricted Subsidiaries in compliance with Section 6.06 and Section 6.07 shall not be subject to
this Section 6.03(f).

(g) Notwithstanding anything to the contrary in this Agreement or any other Loan
Document, the Disposition of a Designated Business shall not be deemed to be a sale, assignment,
transfer, lease, conveyance or other disposition of properties or assets constituting all or substantially all
of the properties or assets of the U.S. Borrower and the Restricted Subsidiaries on a consolidated basis.

SECTION 6.04  Limitation on Redtricted Payments. The U.S. Borrower shall not, and
shall not permit any Restricted Subsidiary to, directly or indirectly (x) declare or pay any dividend or
make any distribution on account of the U.S. Borrower' s or any Restricted Subsidiary’ s Equity Interests,
including any dividend or distribution payable in connection with any merger, amal gamation or
consolidation, other than (A) dividends or distributions by the U.S. Borrower payable in Equity Interests
{other than Disguaified Stock) of the U.S. Borrower or (B) dividends or distributions by a Restricted
Subsidiary so long as, in the case of any dividend or distribution payable on or in respect of any class or
series of securities issued by a Restricted Subsidiary other than a Wholly-Owned Subsidiary, the U.S.
Borrower or a Restricted Subsidiary receives at least its pro rata share of such dividend or distribution in
accordance with its Equity Interests in such class or series of securities, (y) purchase, redeem, defease or
otherwise acquire or retire for value any Equity Interests of the U.S. Borrower or any direct or indirect
parent of the U.S. Borrower, including in connection with any merger or consolidation, or (z) make any
principal payment an, or redeem, repurchase, defease or otherwise acquire or retire for valuein each
case, prior to any scheduled repayment, sinking fund payment or maturity, any Subordinated
Indebtedness (other than the purchase, repurchase or other acquisition of Subordinated Indebtedness
purchased in anticipation of satisfying a sinking fund obligation, principal installment or final maturity,
in each case due within one year of the date of purchase, repurchase or acquisition) (all such payments
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and other actions set forth in clauses (x) through (z) above being collectively referred to as “ Restricted
Payments’), other than:

(i) Restricted Payments in an amount not to exceed the A pplicable Amount;
provided that at the time any such Restricted Payment is made and after giving pro forma effect
to such Restricted Payment (x) no Event of Default has occurred and is continuing and (y) the
U.S. Borrower would be permitted to incur at least $1.00 of Indebtedness pursuant to Section
6.01(a);

(ii) the defeasance, redemption, repurchase or other acquisition or retirement of
Subordinated Indebtedness of the U.S. Borrower or a Subsidiary Guarantor made by exchange
for, or out of the proceeds of the substantially concurrent sale of, Refinancing Indebtedness of
such Person that is incurred in compliance with Section 6.01(b)(xv);

(iii) a Restricted Payment to pay for the repurchase, retirement or other acquisition or
retirement for value of Equity Interestsin any direct or indirect parent companies of the U.S.
Borrower held by any future, present or former employee, director, manager or consultant (or
their respective estates, Controlled [nvestment Affiliates or Immediate Family Members) of the
U.S. Borrower, any of its Subsidiaries or any of its direct or indirect parent companies or any
other entity in which the U.S. Borrower or a Restricted Subsidiary has an Investment and that is
designated in good faith as an “ affiliate by the Board of Directors of the U.S. Barrower (or the
compensation committee thereof), in each case pursuant to any stockholders agreement, any
management eguity plan or stock incentive plan or any other management or employee benefit
plan or agreement; provided that the aggregate Restricted Payments made under this clause (iii)
do not exceed $60.0 million in the first fiscal year following the Closing Date (with unused
amounts in any fiscal year being carried over to succeeding fiscal years subject to amaximum
(without giving effect to the following proviso) of $100.0 million in any fiscal year; provided,
further, that such amount in any fiscal year may be increased by an amount not to exceed the (A)
cash proceeds of key man life insurance policies received by the U.S. Borrower and the
Restricted Subsidiaries after the Closing Date, plus (B) the cash proceeds from the sale of Equity
Interests (other than Disqualified Stock) of the U.S. Borrower and, to the extent contributed to
the U.S. Borrower, Equity Interest of any of the U.S. Borrower’ s direct or indirect parent
companies, in each case to members of management, directors, managers or consultants (or their
respective estates, Controlled Investment Affiliates or Immediate Family Members), of the U.S.
Borrower, any of its Subsidiaries or any of its direct or indirect parent companies that occurs
after the Closing Date, to the extent the cash proceeds from the sale of such Equity Interests have
not otherwise been applied to the payment of Restricted Payments in reliance on clause (i) of this
Section 6.04 or the making of Investments in reliance on clause (q) of the definition of Permitted
Investments, less (C) the amount of any Restricted Payments previously made pursuant to
clauses (A) and (B) of this clause (iii); and provided, further, that cancellation of Indebtedness
owing to the U.S. Borrower or any Restricted Subsidiary from members of management,
directors, managers or consultants (or their respective estates, Controlled Investment Affiliates or
Immediate Family Members), of the U.S. Borrower, any of itsdirect or indirect parent companies
or any Restricted Subsidiary in connection with a repurchase of Equity Interests of any of the
U.S. Borrower’ s direct or indirect parent companies shall not be deemed to constitute a
Restricted Payment for purposes of this Section 6.04 or any other provision of this Agreement;

(iv) Resiricted Payments that are made with Excluded Contributions;

(v) the declaration and payment of dividends by the U.S. Borrower to, or the making
of loansto, its direct or indirect parent company in amounts required for the U.S. Borrower's
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direct or indirect parent companies to pay, in each case without duplication, (A) franchise taxes,
and other fees and expenses, required to maintain their corporate existence, (B) for any period in
which the U.S. Borrower is amember of a group filing consolidated, combined or unitary income
tax returns for which adirect or indirect parent of the U.S. Borrower is the common parent (a
“Tax Group"), to pay the foreign, federal, state and/or local income taxes (as applicable) of such
Tax Group for such taxable period, to the extent such income taxes are attributable to the income
of the U.S. Borrower and its Restricted Subsidiaries and, to the extent of the amount actualy
received from its Unrestricted Subsidiaries for such purpose, income taxes to the extent
attributable to the income of such Unrestricted Subsidiaries; provided that in each case the
amount of such payments for any fiscal year does not exceed the amount that the U.S. Borrower,
its Restricted Subsidiaries and its Unrestricted Subsidiaries (to the extent described above) would
be required to pay in respect of such foreign, federal, state and/or local income taxes (as
applicable) for such fiscal year were the U.S. Borrower, its Restricted Subsidiaries and its
Unrestricted Subsidiaries (to the extent described above) to pay such taxes as a stand-alone
group, less any such taxes payable directly by the U.S. Borrower or its Restricted Subsidiaries;
(C) customary salary, bonus and other benefits payable to officers and employees of any direct or
indirect parent company of the U.S. Borrower to the extent such salaries, bonuses and other
benefits are attributable to the ownership or operation of the U.S. Borrower and the Restricted
Subsidiaries, (D) general corporate overhead expenses of any direct or indirect parent company
of the U.S. Borrower to the extent such expenses are attributabl e to the ownership or operation of
the U.S. Borrower and its Restricted Subsidiaries, and (E) reasonable fees and expenses incurred
in connection with any unsuccessful debt or equity offering by such direct or indirect parent
company of the U.S. Borrower;

(i) [Reserved];
(vii) distributions or payments of Receivables Fees;

(viii) the redemption, repurchase, retirement or ather acquisition of any Equity
Interests of the U.S. Borrower or any Equity Interests of any direct or indirect parent company of
the U.S. Borrower, in exchange for, or out of the proceeds of the substantially concurrent sale
(other than to a Restricted Subsidiary) of, Equity Interests of the U.S. Borrower (other than any
Disgualified Stock) or, to the extent the proceeds thereof have actually been contributed to the
U.S. Borrower, Equity Interests of any direct or indirect parent company of the U.S. Borrower
(" Refunding Capital Stock”);

(ix) the payment of any dividend or distribution within 60 days after the date of
declaration thereof, if at the date of declaration such payment would have complied with the
provisions of this Agreement;

(x) repurchases of Equity Interests deemed to occur upon exercise of stock options
or warrants if such Equity Interests represent a portion of the exercise price of such options or
warrants;

(xi) Restricted Payments made pursuant to agreements set forth on Schedule 6.04;
(xii) other Restricted Payments in an amount which, when taken together with al

other Restricted Payments made pursuant to this clause (xii) and all Investments outstanding in
reliance on clause (u) of the definition of * Permitted Investments,” does not exceed the greater of
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(x) $200.0 million and (y) 15% of EBITDA for the most recently ended Test Period as of the
time any such Restricted Payment is made;

(xiii) the distribution, as adividend or otherwise (and the declaration of such
dividend), of shares of Equity Interest of, or Indebtedness issued to the U.S. Borrower or a
Restricted Subsidiary by, any Unrestricted Subsidiary (other than Unrestricted Subsidiaries, the
primary assets of which are cash and/or Cash Equivalents);

(xiv) the declaration and payment of dividends to holders of any class or series of
Disgualified Stock of the U.S. Borrower or any Restricted Subsidiary issued in accordance with
Section 6.01 to the extent such dividends are included in the definition of “ Interest Charges”;

(xv) the declaration and payment of dividends (A) to holders of any class or series of
Designated Preferred Stock (other than Disqualified Stock) issued by the U.S. Borrower after the
Closing Date, (B) to adirect or indirect parent company of the U.S. Borrower, the proceeds of
which will be used to fund the payment of dividends to holders of any class or series of
Designated Preferred Stock (other than Disqualified Stock) of such parent company issued after
the Closing Date, or (C) on Refunding Capital Stock that is Preferred Stock (provided that the
amount of dividends paid pursuant to subclause (B) shall not exceed the aggregate amount of
cash actually contributed to the U.S. Borrower from the sale of such Preferred Stock); provided
that (x) al such dividends are included in “ Interest Charges” and (y) in the case of each of (A),
(B) and (C) of this clause (xv), that for the most recently ended Test Period, after giving effect to
such issuance or declaration on a pro forma basis, the U.S. Borrower and the Restricted
Subsidiaries on a consolidated basis would have had an Interest Coverage Ratio of at least 2.00
to 1.00;

(xvi) the declaration and payment of dividends on the U.S. Borrower' s common stock
in an amount equal to 6%6 of the net proceeds received by or contributed to the U.S. Borrower in
or from any public underwriting offering of any common stock of any direct or indirect parent
company of the U.S. Borrower (including, for the avoidance of doubt, any such offering
consummated after January 26, 2007 and prior to the Closing Date), other than public offerings
with respect to the U.S. Borrower’ s common stock registered on Form S-4 or Form S-8 and
other than any public sale constituting an Excluded Contribution;

(xvii) payments made or expected to be made by the U.S. Borrower or any Restricted
Subsidiary in respect of any repurchases (including in respect of withholding or smilar Taxes
payable in connection therewith) of Equity Interests held by any future, present or former
employee, director, manager or consultant (or their respective estates, Controlled Investment
Affiliates or Immediate Family Members) including deemed repurchases in connection with the
exercise of stock options;

(xviii) Restricted Payments consisting of adividend or other distribution or exchange
{and the declaration thereof) of Equity Interests of any entity or entities constituting the
Designated Business; provided that (i) as of the |ast day of the most recently ended fiscal quarter
for which financial statements have been delivered pursuant to Section 5.01(a) or (b) prior to the
date of such Restricted Payment, after giving pro forma effect to such Restricted Payment
(including the application of the net proceeds therefrom), the Consolidated Secured Debt Ratio at
such time does not exceed 4.90:1.00 and (ii) no Event of Default has occurred and is continuing;
and
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(Xix) repurchases, redemptions or repayments of any Subordinated Indebtedness from
net cash proceeds of any Indebtedness incurred pursuant to Section 6.01(b)(xxvi);

provided, however, that a the time of, and after giving effect to, any Restricted Payment permitted under
clauses (i), (xii) and (xvi) of this Section 6.04, no Default shall have occurred and be continuing or would
accur as a consequence thereof .

SECTION 6.05 Limitations on Transactions with Affiliates.

(a The U.S. Borrower shall not, and shall not permit any Restricted Subsidiary to,
make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assetsto, or
purchase any property or assets from, or enter into or make or amend any transaction, contract,
agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the U.S.
Borrower (each of the foregoing, an * Affiliate Transaction™) involving aggregate payments or
consideration in excess of $20.0 million, unless (i) such Affiliate Transaction is on terms that are not
materially less favorable to the U.S. Borrower or the relevant Restricted Subsidiary than those that would
have been abtained in a comparable transaction by the U.S. Borrower or such Restricted Subsidiary with
an unrelated Person and (ii) the U.S. Borrower delivers to the Agent with respect to any Affiliate
Transaction or series of related Affiliate Transactions involving aggregate payments or consideration in
excess of $50.0 million, a Board Resolution adopted hy the majority of the members of the Board of
Directors of the U.S. Borrower approving such Affiliate Transaction and set forth in an Officers
Certificate certifying that such Affiliate Transaction complies with clause (i) above.

(b) The limitations set forth in paragraph (&) of this Section 6.05 shall not apply to:

(i) transactions between or among the U.S. Borrower or any of the Restricted
Subsidiaries;

(ii) Restricted Payments that are permitted by the provisions of Section 6.04 and
Permitted |nvestments,

(iii) the payment of reasonable and customary fees paid to, and indemnities provided
on behalf of, officers, directars, managers, employees or consultants of the U.S. Borrower, any of
itsdirect or indirect parent companies or any Restricted Subsidiary;

(v)  [Reserved];

(v) transactions in which the U.S. Borrower or any Restricted Subsidiary, as the case
may be, delivers to the Agent aletter from an Independent Financia Advisor stating that such
transaction isfair to the U.S. Borrower or such Restricted Subsidiary from afinancial point of
view or meets the requirements of clause (i) of paragraph (a) of this Section 6.05;

(vi) (A) payments and | ndebtedness, Disqualified Stock and Preferred Stock (and
cancellations of any thereof) of the U.S. Borrower and its Restricted Subsidiaries to any future,
present or former employee, director, manager or consultant (or their respective estates,
Controlled Investment Affiliates or Immediate Family Members) of the U.S. Borrower, any of its
Subsidiaries or any of its direct or indirect parent companies or any other entity in which the U.S.
Borrower or a Restricted Subsidiary has an Investment and that is designated in good faith as an
“affiliate” by the Board of Directors of the U.S. Borrower (or the compensation committee
thereaf), in each case pursuant to any stockholders' agreement, management equity plan or stock
option plan or any other management or employee benefit, plan or agreement; and (B) any
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employment agreements, stock option plans and other compensatory arrangements (including,
without limitation, the U.S. Borrower' s 2001 and 2005 Stock Unit Retirement Plans (and any
successor plans thereto) and any supplementa executive retirement benefit plans or
arrangements) with any such employees, directors, managers or consultants (or their respective
estates, Controlled Investment Affiliates or Immediate Family Members) that are, in each case,
approved by the U.S. Borrower in good faith;

(vii) any agreement, instrument or arrangement asin effect as of the Closing Date
and, to the extent such agreement, instrument or arrangement was entered into after December
30, 2016 and involves an aggregate consideration in excess of $20.0 million, set forth on
Schedule 6.05, or any amendment thereto (so long as any such amendment is not
disadvantageous to the L enders when taken as awhole in any material respect as compared to the
applicable agreement as in effect on the Closing Date as reasonably determined in good faith by
the U.S. Borrower);

(viii) the existence of, or the performance by the U.S. Borrower or any of the
Restricted Subsidiaries of its obligations under the terms of, any stockholders agreement or its
equivaent (including any registration rights agreement or purchase agreement related thereto) to
which it is a party as of the Closing Date, and any similar agreements which it may enter into
thereafter; provided, however, that the existence of, or the performance by the U.S. Borrower or
any Restricted Subsidiary of obligations under any future amendment to any such existing
agreement or under any similar agreement entered into after the Closing Date shall only be
permitted by this clause (viii) to the extent that the terms of any such existing agreement together
with al amendments thereto, taken as awhole, or new agreement do not require payments by the
U.S. Borrower or any Restricted Subsidiary that are materially in excess of those required
pursuant to the terms of the original agreement in effect on the Closing Date as reasonably
determined in good faith by the U.S. Borrower;

(ix) [Reserved];

(x) transactions with customers, clients, suppliers, or purchasers or sellers of goods
or services, in each case in the ordinary course of business and otherwise in compliance with the
terms of this Agreement that are fair to the U.S. Borrower and the Restricted Subsidiaries, in the
reasonable determination of the Board of Directors or the senior management of the U.S.
Borrower, or are on terms at least as favorable as might reasonably have been obtained at such
time from an unaffiliated party;

(xi) the issuance or transfer of Equity Interests (other than Disqualified Stock) of
Holdings to any Permitted Holder or to any former, current or future director, manager, officer,
employee or consultant (or their respective estates, Controlled Investment Affiliates or
Immediate Family Members) of the U.S. Borrower, any of its Subsidiaries or any direct or
indirect parent company thereof;

(xii)  salesof accounts receivable, payment intangibles and related assets or
participations therein, in connection with any Receivables Facility and Standard Receivables
Facility Undertakings;

(xiii) [Reserved]; and
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(xiv) payments to or from, and transactions with, any joint venture in the ordinary
course of business.

SECTION 6.06  Dispositions. The U.S. Borrower shall not and shall not permit any
Restricted Subsidiary to make any Disposition or enter into any agreement to make any Disposition,
except:

(a) Dispositions of obsolete or worn out property, whether now owned or hereafter
acquired, in the ordinary course of business and Dispositions of property no longer used or useful
in the conduct of the business of the U.S. Borrower and the Restricted Subsidiaries;

(b) Dispositions of inventory, goods held for sale and immaterial assetsin the
ordinary course of business;

(c) Dispositions of property to the extent that (i) such property is exchanged for
credit against the purchase price of similar replacement property or (ii) the proceeds of such
Disposition are promptly applied to the purchase price of such replacement property;

(d) Dispositions of property to the U.S. Borrower or to a Restricted Subsidiary
(including through the dissolution of any Restricted Subsidiary);

(e) Dispositions permitted by Sections 6.03 and 6.04, Liens permitted by Section
6.02 and |nvestments permitted by Section 6.07;

(f) Dispositions of Cash Equivalents;

(9) Dispoditions of accounts receivable in connection with the collection or
compromise thereof or Dispositions of accounts receivable, payment intangibles and rel ated
assets in connection with any Receivables Facility permitted under Section 6.01(b)(i);

(h) leases, subleases, assignments, licenses or sublicenses, in each case in the
ordinary course of business and which do not materially interfere with the business of Holdings,
the U.S. Borrower and the Restricted Subsidiaries;

(i) transfers of property subject to Casualty Events upon receipt of the Net Cash
Proceeds of such Casualty Event;

)] Dispositions of property (other than any disposition of assets in connection with
a securiti zation transaction) not otherwise permitted under this Section 6.06; provided that (i) at
the time of such Disposition (other than any such Disposition made pursuant to alegally binding
commitment entered into at atime when no Default exists), no Default shall exist or would result
from such Disposition and (ii) with respect to any Disposition pursuant to this clause (j) with an
aggregate fair market value in excess of $50.0 million, the U.S. Borrower or a Restricted
Subsidiary shall receive not less than 75% of such consideration in the form of cash or Cash
Equivaents (in each case, free and clear of all Liens at the time received, other than
nonconsensua Liens permitted by Section 7.02); provided, however, that for the purposes of this
clause (ii), (A) any liabilities (as shown on the most recent consolidated bal ance sheet of the U.S.
Borrower provided hereunder or in the footnotes thereto) of the U.S. Borrower or such Restricted
Subsidiary, other than with respect to Indebtedness that is not secured by the assets disposed of,
that are assumed by the transferee with respect to the applicable Disposition and for which the
U.S. Borrower and al of the Restricted Subsidiaries shall have been validly released by all
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applicable creditors, (B) any securities received by the U.S. Borrower or such Restricted
Subsidiary from such transferee that are converted by the U.S. Borrower or such Restricted
Subsidiary into cash (to the extent of the cash received) within 180 days following the closing of
the applicable Disposition and (C) any Designated Noncash Consideration received by the U.S.
Borrower or such Restricted Subsidiary in respect of such Disposition having an aggregate fair
market val ue, taken together with all other Designated Noncash Consideration received pursuant
to this clause (C) that is at that time outstanding, not in excess of the greater of (x) $300.0
million and (y) 3% of Total Assets of the U.S. Borrower at the time of the receipt of such
Designated Noncash Consideration, with the fair market value of each item of Designated
Noncash Consideration being measured at the time received and without giving effect to
subsequent changes in value, shall in each case of clauses (A), (B) and (C) be deemed to be cash;

(k) any issuance or sale of Equity Interestsin, or Indebtedness or other securities of,
an Unrestricted Subsidiary;

0] to the extent allowable under Section 1031 of the Code (or comparable or
successor provision), any exchange of like property (excluding any boot thereon permitted by
such provision) for usein a Permitted Business;

(m)  theunwinding of any Hedging Obligations;

(n) Dispositions in connection with Sale and L ease-Back Transactions permitted by
Section 6.01(b)(xxi);

(0) Dispositions of Investments in joint ventures to the extent reguired by, or made
pursuant to customary buy/sell arrangements between, the joint venture parties set forthin joint
venture arrangements and similar binding arrangements,

{9)] any Disposition to the extent not involving property (when taken together with
any related Disposition or series of Dispositions) with afair market valuein excess of $25.0
million;

(@  [Reserved]; and

N Dispositions, in connection with a Disposition of a Designated Business
pursuant to Section 6.04(xviii), of assets comprising of such Designated Business to any existing
Subsidiary of the U.S. Borrower or any newly formed Subsidiary of the U.S. Borrower prior to
such Disposition of a Designated Business that are completed substantially concurrently with, or
reasonably in advance of, the disposition of such Designated Business pursuant to Section
6.04(xviii);

provided that any Disposition or series of related Dispositions of any property pursuant to this Section
6.06 (other than Section 6.06(d) or Section 6.06(r)) with afair market value in excess of $50.0 million,
shall be for no less than the fair market value of such property at the time of such Disposition. To the
extent any Collateral is Disposed of as expressly permitted by this Section 6.06 to any Person other than
alLoan Party, such Collateral shall be sold free and clear of the Liens created by the Loan Documents,
and the Agent shall be authorized to take any actions deemed appropriate in order to effect the foregoing.
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SECTION 6.07  Limitation on Investments and Designation of Unrestricted

Subsidiaries.

(a The U.S. Borrower shall not, and shall not permit any Restricted Subsidiary to,
directly or indirectly, make any Investment other than Permitted Investments.

(b) The U.S. Borrower shall not permit any Unrestricted Subsidiary to become a
Restricted Subsidiary except pursuant to the penultimate paragraph of the definition of * Unrestricted
Subsidiary.” For purposes of designating any Restricted Subsidiary as an Unrestricted Subsidiary, all
outstanding Investments by the U.S. Borrower and the Restricted Subsidiaries (except to the extent
repaid) in the subsidiary so designated shall be deemed to be Investments in an amount determined as set
forth in the last sentence of the definition of * Investment.” Such designation shall be permitted only if an
Investment by the U.S. Borrower and its Restricted Subsidiaries pursuant to the definition of Permitted
Investments and if such Subsidiary otherwise meets the definition of an “ Unrestricted Subsidiary.”

SECTION 6.08  Dividends and Other Payment Restrictions Affecting Restricted

Subsidiaries.

(a) The U.S. Borrower shall not, and shall not permit any Restricted Subsidiary that
is not a Subsidiary Guarantor to, directly or indirectly, create or otherwise cause or suffer to exist or
become effective any consensual encumbrance or consensual restriction on the ability of any such
Restricted Subsidiary to:

() (A) pay dividends or make any other distributions to the U.S. Borrower or any
Restricted Subsidiary on its Capital Stock or with respect to any other interest or participation in,
or measured by, its profits, or (B) pay any Indebtedness owed to the U.S. Borrower or any
Restricted Subsidiary;

(ii) make loans or advances to the U.S. Borrower or any Restricted Subsidiary; or

(iii) sell, lease or transfer any of its properties or assets to the U.S. Borrower or any
Restricted Subsidiary.

(b) The limitations set forth in clause (a) of this Section 6.08 shall not apply (in each
case) to such encumbrances or restrictions existing under or by reason of:

(i) contractual encumbrances or restrictionsin effect on the Closing Date, including
pursuant to the Loan Documents and the rel ated documentation (including Collatera
Documents) and Hedging Obligations,

(ii) the New Senior Naote Documents and the New Senior Notes and the subsidiary
guarantees of the New Senior Notes i ssued thereunder;

(iii) purchase money obligations for property acquired in the ordinary course of
business and Capitalized Lease Obligations that impose restrictions of the nature described in
clause (iii) of paragraph (a) of this Section 6.08 on the property so acquired;

(iv) applicable law or any applicable rule, regulation or order;
(v) any agreement or other instrument of a Person acquired by the U.S. Borrower or

any Restricted Subsidiary in existence at the time of such acquisition (but not created in
connection therewith or in contemplation thereof), which encumbrance or restriction is not
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applicable to any Person, or the properties or assets of any Person, other than the Person, or the
property or assets of the Person, so acquired,

(vi) contracts for the sale of assets, including customary restrictions with respect to a
Restricted Subsidiary pursuant to an agreement that has been entered into for the sale or
disposition of al or substantially all of the Capital Stock or assets of such Restricted Subsidiary;

(vii) Secured Indebtedness otherwise permitted to be incurred pursuant to Sections
6.01 and 6.02 that limit the right of the debtor to dispose of the assets securing such
Indebtedness;

(viii) restrictions on cash or other deposits or net worth imposed by customers under
contracts entered into in the ordinary course of business;

(ix) other Indebtedness, Disqualified Stock or Preferred Stock of Foreign
Subsidiaries permitted to be incurred after the Closing Date pursuant to Section 6.01;

(%) customary provisions in joint venture agreements and other similar agreements;

(xi) customary provisions contained in leases and other agreements entered intoin
the ordinary course of business;

(xii) restrictions created in connection with any Receivables Facility; provided that, in
the case of Receivables Facilities established after the Closing Date, such restrictions are
necessary or advisable, in the good faith determination of the U.S. Borrower, to effect such
Receivables Facility;

(xiii) restrictions or conditions contained in any trading, netting, operating,
construction, service, supply, purchase or other agreement to which the U.S. Borrower or any of
its Restricted Subsidiariesis a party entered into in the ordinary course of business; provided that
such agreement prohibits the encumbrance of solely the property or assets of the U.S. Borrower
or such Restricted Subsidiary that are the subject of such agreement, the payment rights arising
thereunder or the proceeds thereof and does not extend to any other asset or property of the U.S.
Borrower or such Restricted Subsidiary or the assets or property of any other Restricted
Subsidiary; and

(xiv) encumbrances or restrictions contained in Indebtedness permitted to be incurred
pursuant to Section 6.01(b)(xxii)(B) that apply only to the Person or assets acquired with the
proceeds of such Indebtedness;

(xv) restrictions on cash or other deposits or net worth imposed by customers under
contracts entered into in the ordinary course of business;

(xvi) any encumbrances or restrictions of the type referred to in clauses (i), (i) and
(iii) of paragraph (a) of this Section 6.08 imposed by any amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements or refinancings of the
contracts, instruments or obligations referred to in clauses (i) through (xv) of this paragraph (b);
provided that such amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings are, in the good faith judgment of the U.S. Borrower,
not materially more restrictive with respect to such encumbrance and other restrictions than those
prior to such amendment, modification, restatement, renewal, increase, supplement, refunding,
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replacement or refinancing; provided, further, that, with respect to contracts, instruments or
obligations existing on the Closing Date, any amendments, modifications, restatements,
renewal s, increases, supplements, refundings, replacements or refinancings are not materially
more restrictive with respect to such encumbrances and other restrictions than those contained in
such contracts, instruments or obligations as in effect on the Closing Date; and

(xvii) any encumbrances or restrictions contained in |ndebtedness permitted to be
incurred by Section 6.01(b)(xxvi) that apply only to the Designated Business incurring such
Indebtedness.

SECTION 6.09  Amendmentsto Subordinated Indebtedness. The U.S. Borrower will
not, and will not permit any Subsidiary Guarantor to, amend, modify or alter the documentation
governing any Subordinated Indebtedness in any manner that is materially adverse to the interests of the
Lenders.

SECTION 6.10  Maximum Consolidated Secured Debt Ratio. For so long as any

Revolving Commitment, Canadian Term A-2-Lean-CanadianTterm-A-3 LeanEureFerm-A-+Loan,
Euro Term A-2 Loan, New Term A Loan or Extended Term Loan in respect of any of the foregoing is
outstanding, the U.S. Borrower shall maintain a Consolidated Secured Debt Ratio, as determined as of
the last day of each fiscal quarter of the U.S. Borrower, commencing with the fiscal c;uarter ending June

SECTION 6.11  Business of U.S. Borrower and Restricted Subsidiaries. The U.S.
Borrower and the Restricted Subsidiaries, taken as awhole, will not fundamentally and substantially alter
the character of their business, taken as awhole, from the business conducted by the U.S. Borrower and
the Restricted Subsidiaries, taken as awhole, on the Closing Date. For the avoidance of doubt, the
Disposition of a Designated Business shall not be deemed to fundamentally and substantially alter the
character of the business, taken as awhole of the U.S. Borrower and the Restricted Subsidiaries, taken as
awhole.
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ARTICLE VII
EVENTS OF DEFAULT

SECTION 7.01  Eventsof Default. If any of the following events (“ Events of
Default”) shall occur:

(a) Non-Payment. Any Borrower or any other Loan Party failsto pay (i) when and
asrequired to be paid herein, any amount of principal of any Loan, or (ii) within ten (10)
Business Days after the same becomes due, any interest on any Loan or any other amount
payable hereunder or with respect to any other Loan Document; or

(b) Specific Covenants. The U.S. Borrower fails to perform or observe any term,
covenant or agreement contained in any of Sections 5.02(a) or 5.03 (solely with respect to
Holdings and the Barrowers), Section 5.09(b) or Article 6; provided that any Event of Default
under Section 6.10 shall not constitute an Event of Default with respect to any Term Loans (other
than Term Loans referred to in clause (b) of the definition of “ Required Financial Covenant
Lenders’) until the date on which the Required Financial Covenant Lenders exercise any
remedies with respect to the Revolving Facilities and the Term Loans referred to in the definition
of “ Required Financial Covenant Lenders’ in accordance with Section 7.02; provided further that
any Event of Default under Section 6.10 may be waived, amended or otherwise modified from
time to time by the Required Financial Covenant Lenders; or

(©) Other Defaults. Any Loan Party failsto perform or observe any other covenant
or agreement (not specified in Section 7.01(a) or (b) above) contained in any Loan Document on
its part to be performed or observed and such failure continues for thirty (30) days after notice
thereof by the Agent to the U.S. Borrower; or

(d) Representations and Warranties. Any representation, warranty, certification or
statement of fact made or deemed made by or on behalf of the U.S. Borrower or any other Loan
Party herein, in any other Loan Document, or in any document required to be delivered in
connection herewith or therewith shall be incorrect or misleading in any material respect when
made or deemed made; or

(e) Cross-Default. Any Loan Party or any Restricted Subsidiary (A) fails to make
any payment beyond the applicable grace period with respect thereto, if any (whether by
scheduled maturity, required prepayment, accel eration, demand, or otherwise) in respect of any
Material Indebtedness, or (B) fails to observe or perform any other agreement or condition
relating to any such Material Indebtedness, or any other event occurs, the effect of which default
ar other event isto cause, ar to permit the holder or holders of such Material Indebtedness (or a
trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause, with
the giving of noticeif required, such Material |ndebtedness to become due or to be repurchased,
prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, prepay,
defease or redeem such Indebtedness to be made, prior to its stated maturity; provided that this
clause (€)(B) shall not apply to (i) secured Materia |ndebtedness that becomes due as a result of
the voluntary sale or transfer of the property or assets securing such Material Indebtedness, if
such sale or transfer is permitted hereunder or (ii) termination events or similar events occurring
under any Hedge Agreement that constitutes Material Indebtedness (it being understood that
clause (€)(B) will apply to any failure to make any payment required as aresult of any such
termination or similar event); or
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(f) Insolvency Proceedings, Etc. Holdings, any Borrower or any Significant
Subsidiary institutes or consents to the institution of any proceeding under any Debtor Relief
Law, or makes an assignment for the benefit of creditors; or applies for or consents to the
appointment of any receiver, receiver-manager, trustee, custodian, conservator, liquidator,
rehabilitator, administrator, administrative receiver, examiner or similar officer for it or for all or
any materia part of its property; or any receiver, trustee, custodian, conservator, liquidator,
rehabilitator, administrator, administrative receiver, examiner ar similar officer is appointed
without the application or consent of such Person and (except in the case of the U.K. Borrower)
the appointment continues undischarged or unstayed for sixty (60) calendar days; or any
proceeding under any Debtor Relief Law relating to any such Person or to all or any material part
of its property isingtituted without the consent of such Person and (x) except in the case of the
U.K. Borrower, continues undismissed or unstayed for sixty (60) calendar days, or an order for
relief is entered in any such proceeding and (y) in the case of awinding-up petition relating to a
U.K. Borrower, continues undismissed or unstayed for fourteen (14) calendar days from the
commencement; or

(9 Inability to Pay Debts; Attachment. (i) Holdings, any Borrower or any
Significant Subsidiary becomes unable or admitsin writing its inability or fails generaly to pay
its Material Indebtedness as it becomes due, or (ii) any writ or warrant of attachment or
execution or similar process is issued or levied against al or any material part of the property of
the Loan Parties, taken as awhole, and is not released, vacated or fully bonded within sixty (60)
days after itsissue or levy; or

(h) Judgments. Thereisentered against any Loan Party or any Restricted Subsidiary
afina judgment or order for the payment of money in an aggregate amount exceeding $100.0
million (to the extent not covered by independent third-party insurance as to which the insurer
has been natified of such judgment or order and has not denied coverage, it being understood for
purposes of this Agreement that the issuance of reservation of rights letter will not be considered
adenia of coverage) and such judgment or order shall not have been satisfied, vacated,
discharged or stayed or bonded pending an appeal for a period of sixty (60) consecutive days; or

(i) ERISA. (i) An ERISA Event occurs with respect to a Plan or Multiemployer
Plan which has resulted or could reasonably be expected to result in liability of any Loan Party
under Title IV of ERISA in an aggregate amount which could reasonably be expected to result in
aMaterial Adverse Effect, or (ii) any Loan Party or any ERISA Affiliate fals to pay when due,
after the expiration of any applicable grace period, any installment payment with respect to its
withdrawal liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate
amount which could reasonably be expected to result in a Material Adverse Effect; or

() Invaidity of Loan Documents. Any material provision of any Loan Document,
at any time after its execution and delivery and for any reason other than as expressly permitted
hereunder or thereunder (including as aresult of a transaction permitted under Section 6.03 or
6.05) or asaresult of acts or omissions by the Agent or any Lender or the Discharge of
Obligations, ceasesto bein full force and effect; or any Loan Party or Foreign Borrower contests
inwriting the validity or enforceability of any provision of any Loan Document; or any Loan
Party or Foreign Borrower denies in writing that it has any or further liability or obligation under
any Loan Document (other than as a result of the discharge of such Loan Party' s or Foreign
Borrower’ s obligations hereunder in accordance with the terms of this Agreement), or purportsin
writing to revoke or rescind any Loan Document; or
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(k) Changeof Control. There occurs any Change of Control; or

() Collateral Documents. To the extent unremedied for a period of 10 Business
Days (i) after any Responsible Officer of Holdings or the U.S. Borrower obtains knowledge
thereof (including upon notice thereof by the Agent to Holdings or the U.S. Borrower) or
reasonably should have known thereof, any Collateral Document after delivery thereof pursuant
to Section 4.01, 5.11 or 5.12 or pursuant to the Collateral Documents shall for any reason (other
than pursuant to the terms thereof including as a result of a transaction permitted under Section
6.03 or 6.05) ceaseto create avalid and perfected lien, with the priority required by the
Collateral Documents, (or other security purported to be created on the applicable Collateral) on
and security interest in any portion of the Collateral purported to be covered thereby, subject to
Liens permitted under Section 6.02, except to the extent that any such loss of perfection or
priority results from the failure of the Agent to maintain possession of certificates actualy
delivered to it representing securities pledged under the Collateral Documents or to file UCC
continuation statements and except as to Collatera consisting of real property to the extent that
such losses are covered by alender’ s title insurance policy and such insurer has not denied
coverage, or (ii) any of the Equity Interests of the U.S. Borrower ceasing to be pledged pursuant
to the Security Agreement free of Liens other than Liens created by the Security Agreement or
any nonconsensua Liens arising solely by operation of law, in the case of clauses (i) and (ii), to
the extent such Equity Interests or other Collateral have an aggregate fair market value in excess
of $100.0 million.

SECTION 7.02  Remedies upon Event of Default. If any Event of Default occurs and
is continuing, the Agent, at the request of the Required Lenders, shall take any or all of the following
actions (it being understood that during any period during which an Event of Default under Section 6.10
exists solely with respect to the Revolving Facilities and the Term Loans included in the definition of
“Required Financial Covenant Lenders’, the Agent at the request of the Required Financial Covenant
Lenders, shall take any of the actions described below solely as they relate to the Revolving Facilities
and the Term Loans included in clause (b) of the definition of " Required Financial Covenant Lenders’):

(a) declare the commitment of each Lender to make Loans and any obligation of the
Issuing Banks to issue, amend or renew Letters of Credit to be terminated, whereupon such
commitments and obligation shall be terminated;

(b) declare the unpaid principal amount of all outstanding Loans, all interest accrued
and unpaid thereon, and all other amounts owing or payable hereunder or under any other Loan
Document to be immediately due and payable, without presentment, demand, protest or other
notice of any kind, all of which are hereby expressly waived by the Borrowers and require all
outstanding Letters of Credit to be cash collaterdized in accordance with Section 2.04(j); and

(c) exercise on behalf of itsalf, the Issuing Banks and the Lenders all rights and
remedies available to it, the Issuing Banks and the Lenders under the Loan Documents or
applicable law;

provided that upon the occurrence of an actual or deemed entry of an order for relief with respect to the
U.S. Borrower under the Bankruptcy Code of the United States, the obligation of each Lender to make
Loans and any obligation of the Issuing Banks to issue, anend or renew Letters of Credit shall
automatically terminate, the unpaid principal amount of all outstanding Loans and al interest and other
amounts as aforesaid shal automatically become due and payable, in each case without further act of the
Agent, the Issuing Banks or any Lender.
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In connection with any acceleration of the Obligations as contemplated above, the
Designated Obligations shall, automatically and with no further action required by the Agent, any Loan
Party or any Lender, be converted into the Dollar Equivalent, determined as of the date of such
acceleration (or, in the case of any LC Disbursements following the date of such acceleration, as of the
date of drawing under the applicable Letter of Credit) and from and after such date all amounts accruing
and owed to the Lendersin respect of such Designated Obligations shall accrue and be payable in Dallars
a the rate otherwise applicable hereunder.

ARTICLE VIII
THE AGENT

Each of the Lenders hereby irrevocably appoints the Agent (together with its Affiliates
and branches) as its agent and authorizes the Agent to take such actions on its behalf, including execution
of the other Loan Documents, and to exercise such powers as are delegated to the Agent by the terms of
the Loan Documents, together with such actions and powers as are reasonably incidental thereto.

The bank serving as the Agent hereunder shal have the same rights and powersin its
capacity as a Lender as any other Lender and may exercise the same as though it were not the Agent, and
such bank and its Affiliates may accept deposits from, lend money to and generally engage in any kind of
business with the Loan Parties or any Subsidiary of aLoan Party or other Affiliate thereof asif it were
not the Agent hereunder.

The Agent shall also act as the " collateral agent” under the Loan Documents, and each of
the Lenders and Issuing Banks (including in its capacities as a holder of Secured Hedging Obligations
and Secured Cash Management, as “ collateral agent” and any co-agents, sub-agents and attorneys-in-fact
appointed by the Agent for purposes of holding or enforcing any Lien on the Callateral (or any portion
thereof) granted under the Collateral Documents, or for exercising any rights and remedies thereunder at
the direction of the Agent, shall be entitled to the benefits of all provisions of this Article VIl and
Article IX (as though such co-agents, sub-agents and attorneys-in-fact were the “ collateral agent” under
the Loan Documents) as if set forth in full herein with respect thereto.

The Agent shall not have any duties or obligations except those expressly set forth in the
Loan Documents. Without limiting the generality of the foregoing, (a) the Agent shall not be subject to
any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing, (b)
the Agent shall not have any duty to take any discretionary action or exercise any discretionary powers,
except discretionary rights and powers expressly contemplated by the Loan Documents that the Agent is
required to exercise in writing as directed by the Required L enders (or such other number or percentage
of the Lenders as shall be necessary under the circumstances as provided in Section 9.02), and (c) except
as expressly set forth in the Loan Documents, the Agent shall not have any duty to disclose, and shall not
beliable for the failure to disclose, any information relating to any Loan Party or any of its Subsidiaries
that is communicated to or obtained by the bank serving as Agent or any of its Affiliatesin any capacity.
The Agent shall not be liable for any action taken or not taken by it with the consent or at the request of
the Required Lenders (or such other number or percentage of the Lenders as shall be necessary under the
circumstances as provided in Section 9.02) or in the absence of its own gross negligence or willful
misconduct as determined by a court of competent jurisdiction by afinal and nonappeal able judgment.
The Agent shall be deemed not to have knowledge of any Default unless and until written notice thereof
is given to the Agent by the U.S. Borrower or a Lender, and the Agent shall not be responsible for or
have any duty to ascertain or inquire into (i) any statement, warranty or representation madein or in
connection with any Loan Document, (ii) the contents of any certificate, report or other document
delivered hereunder or in connection with any Loan Document, (iii) the performance or observance of
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any of the covenants, agreements or other terms or conditions set forth in any Loan Document, (iv) the
validity, enforceahility, effectiveness or genuineness of any Loan Document or any other agreement,
instrument or document, (v) the value or sufficiency of the Collateral or the creation, perfection or
priority of Liens on the Collatera or the existence of the Collateral, or (vi) the satisfaction of any
condition set forth in Article |V or elsewhere in any Loan Document, other than to confirm receipt of
items expressly required to be delivered to the Agent.

The Agent shall be entitled to rely upon, and shall not incur any liability for relying
upon, any notice, request, certificate, consent, statement, instrument, document or other writing believed
by it to be genuine and to have been signed or sent by the proper Person. The Agent also may rely upon
any statement made to it arally or by telephone and believed by it to be made by the proper Person, and
shall not incur any liability for relying thereon. The Agent may consult with legal counsel (who may be
counsel for the Loan Parties), independent accountants and other experts selected by it, and shall not be
liable for any action taken or not taken by it in accordance with the advice of any such counsel,
accountants or experts.

The Agent may perform any and all its duties and exercise its rights and powers by or
through any one or more sub-agents appointed by the Agent. The Agent and any such sub-agent may
perform any and all its duties and exercise its rights and powers through their respective Related Parties.
The exculpatory provisions of the preceding paragraphs shall apply to any such sub-agent and to the
Related Parties of the Agent and any such sub-agent, and shall apply to their respective activitiesin
connection with the syndication of the credit facilities provided for herein as well as activities as Agent.

Each of the Lenders, the Issuing Banks and the Loan Parties agree, that the Agent may,
but shall not be obligated to, make the Approved Electronic Communications available to the Lenders
and the Issuing Banks by posting such Approved Electronic Communications on Intralinks™ or a
substantially similar electronic platform chosen by the Agent to be its electronic transmission system (the
“ Approved Electronic Platform™).

Although the Approved Electronic Platform and its primary web portal are secured with
generally-applicable security procedures and policies implemented or modified by the Agent from time to
time (including, as of the Closing Date, adual firewall and aUser |D/Password Authorization System)
and the Approved Electronic Platform is secured through a single-user-per-dea autharization method
whereby each user may access the Approved Electronic Platform only on a deal-by-deal basis, each of
the Lenders and the Issuing Banks and the L oan Parties acknowl edge and agree that the distribution of
materia through an electronic medium is not necessarily secure and that there are confidentiality and
other risks associated with such distribution. In consideration for the convenience and other benefits
afforded by such distribution and for the other consideration provided hereunder, the receipt and
sufficiency of which is hereby acknowledged, each of the Lenders, the Loan Parties and the I ssuing
Banks hereby approve distribution of the Approved Electronic Communications through the Approved
Electronic Platform and understands and assumes the risks of such distribution.

The Approved Electronic Communications and the Approved Electronic Platform are
provided “asis’ and “asavailable.” None of the Agent or any of its Affiliates or any of their respective
officers, directors, employees, agents, advisors or representatives (the " Agent Affiliates’) warrant the
accuracy, adeguacy or completeness of the Approved Electronic Communications and the Approved
Electronic Platform and each expressly disclaims liability for errors or omissionsin the Approved
Electronic Communications and the Approved Electronic Plaiform. No warranty of any kind, express,
implied or statutory (including, without limitation, any warranty of merchantability, fitnessfor a
particular purpose, naninfringement of third party rights or freedom from viruses or other code defects) is
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made by the Agent Affiliates in connection with the approved electronic communications or the approved
eectronic platform.

Each of the Lenders, the Issuing Banks and the Loan Parties agrees that the Agent may,
but (except as may be required by applicahle |aw) shall not be obligated to, store the A pproved
Electronic Communications on the Approved Electronic Platform in accordance with the Agent' s
generaly-applicable document retention procedures and policies.

Subject to the appointment and acceptance of a successor Agent as provided in this
paragraph, the Agent may resign at any time by notifying the Lenders, the Issuing Banks and the U.S.
Borrower. Upon any such resignation, the Required Lenders shall have the right, with the consent (not to
be unreasonably withheld or delayed) of the U.S. Borrower, to appoint a successor; provided that, during
the existence and continuation of an Event of Default, no consent of the U.S. Borrower shall be required.
If no successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within thirty (30) days after the retiring Agent gives notice of its resignation, then the
retiring Agent may, on behalf of the Lenders and the 1ssuing Banks appoint a successor Agent which
shall be acommercia bank or an Affiliate of any such commercial bank reasonably acceptable to the
U.S. Borrower, Upon the acceptance of its appointment as Agent hereunder by a successor, such
successor shall succeed to and become vested with all the rights, powers, privileges and duties of the
retiring Agent, and the retiring Agent shall be discharged from its duties and obligations hereunder. The
fees payable by the Borrowers to a successor Agent shall be the same as those payable to its predecessor
unless otherwise agreed between the Borrowers and such successor. After the Agent’ sresignation
hereunder, the provisions of this Article and Section 9.03 shdl continue in effect for the benefit of such
retiring 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 it was acting as Agent.

Each Lender acknowledges that it has, independently and without reliance upon the
Agent, any Joint Lead Arranger, any Co-Documentation Agent or any other Lender or a Related Party of
any of the foregoing and based on such documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it
will, independently and without reliance upon the Agent, any Joint Lead Arranger, any
Co-Documentation Agent or any other Lender or a Related Party of any of the foregoing and based on
such documents and information asit shal from time to time deem appropriate, continue to make its own
decisionsin taking or not taking action under or based upon this Agreement, any other Loan Document
or related agreement or any document furnished hereunder or thereunder.

The co-arrangers, joint bookrunners, co-syndication agents and the co-documentation
agent shall not have any right, power, obligation, liability, responsibility or duty under this Agreement
other than those applicable to al Lenders as such.

Each Lender authorizes and directs the Agent to, upon the request of the U.S. Borrower,
enter into any intercreditor agreement with any agent under any Receivables Facility of the U.S.
Borrower or any of its Restricted Subsidiaries and each Lender agrees to be bound by the terms thereof
thet are applicable to it thereunder.

Any supplement to this agreement effecting any Subsidiary of the U.S. Borrower
becoming an Additional Foreign Borrower may include “ parallel debt” provisions or similar customary
provisions for credit facilities of borrowers organized in the jurisdiction of organization of such
Additional Foreign Borrower.
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SECTION 801  Credit Bidding. The Secured Parties hereby irrevocably authorize the
Agent, at the direction of the Required Lenders, to credit bid all or any portion of the Obligations
(including by accepting some or al of the Collatera in satisfaction of some or all of the Obligations
pursuant to adeed in lieu of foreclosure or otherwise) and in such manner purchase (either directly or
through one or more acquisition vehicles) all or any portion of the Collateral (a) at any sale thereof
conducted under the provisions of the Bankruptcy Code of the United States, including under Sections
363, 1123 or 1129 of the Bankruptcy Code of the United States, or any similar laws in any other
jurisdictions, or (b) at any other sale, foreclosure or acceptance of collateral in lieu of debt conducted by
(or with the consent or at the direction of) the Agent (whether by judicial action or otherwise) in
accordance with any applicable law. In connection with any such credit bid and purchase, the
Obligations owed to the Secured Parties shall be entitled to be, and shall be, credit bid by the Agent at the
direction of the Required Lenders on aratable basis (with Obligations with respect to contingent or
unliquidated claims receiving contingent interests in the acquired assets on aratable basis that shall vest
upan the liquidation of such claimsin an amount proportional to the liquidated portion of the contingent
claim amount used in allocating the contingent interests) for the asset or assets so purchased (or for the
equity interests or debt instruments of the acquisition vehicle or vehicles that are issued in connection
with such purchase). In connection with any such bid (i) the Agent shall be authorized to form one or
more acquisition vehicles and to assign any successful credit bid to such acquisition vehicle or vehicles
(ii) each of the Secured Parties' ratable interests in the Obligations which were credit bid shall be deemed
without any further action under this Agreement to be assigned to such vehicle or vehicles for the
purpose of closing such sale, (iii) the Agent shall be authorized to adopt documents providing for the
governance of the acquisition vehicle or vehicles (provided that any actions by the Agent with respect to
such acquisition vehicle or vehicles, including any disposition of the assets or equity interests thereof,
shall be governed, directly or indirectly, by, and the governing documents shall provide for, control by
the vote of the Required Lenders or their permitted assignees under the terms of this Agreement or the
governing documents of the applicable acquisition vehicle or vehicles, as the case may be, irrespective of
the termination of this Agreement and without giving effect to the limitations on actions by the Required
Lenders contained in Section 9.02 of this Agreement), (iv) the Agent on behalf of such acquisition
vehicle or vehicles shall be authorized to issue to each of the Secured Parties, ratably on account of the
relevant Obligations which were credit bid, interests, whether as equity, partnership, limited partnership
interests or membership interests, in any such acquisition vehicle and/or debt instruments issued by such
acquisition vehicle, al without the need for any Secured Party or acquisition vehicle to take any further
action, and (v) to the extent that Obligations that are assigned to an acquisition vehicle are not used to
acquire Collateral for any reason (as aresult of another bid being higher or better, because the amount of
Ohbligations assigned to the acquisition vehicle exceeds the amount of Obligations credit bid by the
acquisition vehicle or otherwise), such Obligations shall automatically be reassigned to the Secured
Parties pro rata and the equity interests andfor debt instruments issued by any acquisition vehicle on
account of such Obligations shall automatically be cancelled, without the need for any Secured Party or
any acquisition vehicle to take any further action. Notwithstanding that the ratable portion of the
Obligations of each Secured Party are deemed assigned to the acquisition vehicle or vehicles as set forth
in clause (ii) above, each Secured Party shal execute such documents and provide such information
regarding the Secured Party (and/or any designee of the Secured Party which will receive interestsin or
debt instruments issued by such acquisition vehicle) as the Agent may reasonably request in connection
with the formation of any acquisition vehicle, the formulation or submission of any credit bid or the
consummation of the transactions contemplated by such credit bid.

SECTION 8.02  Withholding Taxes. To the extent required by any applicable laws,
the Agent may withhold from any payment to any Lender an amount equivalent to any applicable
withholding Tax. Without limiting or expanding the provisions of Section 2.15, each Lender shall
indemnify and hold harmless the Agent against, within ten (10) days after written demand therefor, any
and all Taxesand any and all related |osses, claims, liabilities and expenses (including fees, charges and
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disbursements of any counsel for the Agent) incurred by or asserted against the Agent by the IRS or any
other Governmental Authority as aresult of the failure of the Agent to properly withhold Tax from
amounts paid to or for the account of any Lender for any reason (including, without limitation, because
the appropriate form was not delivered or not properly executed, or because such Lender failed to notify
the Agent of achange in circumstance that rendered the exemption from, or reduction of withholding Tax
ineffective). A certificate as to the amount of such payment or liability delivered to any Lender by the
Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set off and
apply any and all amounts at any time owing to such Lender under this Agreement or any other Loan
Document against any amount due the Agent under this Article VIII. For the avoidance of doubt, a
“Lender” shall, for purposes of this paragraph, include any Issuing Bank. The agreements in this
paragraph shall survive the resignation and/or replacement of the Agent, any assignment of rights by, or
the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or
discharge of all other Obligations.

ARTICLE IX
MISCELLANEOUS
SECTION 9.01  Notices.

(a) Except in the case of notices and other communi cations expressly permitted to
be given by telephone (and subject to paragraph (b) below), all notices and other communications
provided for herein shall be in writing and shal be delivered by hand or overnight courier service, mailed
by certified or registered mail or sent by facsimile, as follows:

if to any Loan Party or any Foreign Borrower, to it in care of the U.S. Borrower at:

Aramark Services, Inc,

1101 Market Street
Philadelphia, PA 19107
Attention: Treasurer
Facsimile No: (215) 413-8841

with a copy to:

Aramark Services, Inc.

1101 Market Street
Philadelphia, PA 19107
Attention: General Counsel
Facsimile No: (215) 238-3388

with a copy to:

Simpson Thacher & Bartlett LLP

425 L exington Avenue

New York, New York 10017

Attention: Jernifer-HebbsEli Isak

Fax No.: (212) 455-2502455-2722

E-Mail Address: jhebbseisak@stblaw.com
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if to the Administrative Agent, to it at:

JPMorgan Chase Bank, N.A.

500 Stanton Christiana Rd.

NCC5/ 1% Floor

Newark, DE 19713

Attention: Loan & Agency Services Group
Email: sean.burke@chase.com

Agency Withholding Tax Inquiries:
Email: agency.tax.reporting@j pmorgan.com

Agency Compliance/Financials/Intralinks:
Email: covenant.compliance@jpmchase.com

and a copy to:

Latham & Watkins LLP

1271 Avenue of the Americas

New York, New York 10020
Attention: Corey Wright

E-Mail Address: corey.wright@lw.com

if to the Collateral Agent, to it at:

JPMorgan Chase & Co.

CIB DMOWLO

Mail code NY 1-C413

4 CMC, Braoklyn, NY, 11245-0001

United States

Email: ib.collateral .services@j pmchase.com

and a copy to:

Latham & WatkinsLLP

1271 Avenue of the Americas

New York, New York 10020
Attention: Corey Wright

E-Mail Address: corey.wright@lw.com
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if to the respective |ssuing Banks for Letters of Credit (as applicable):

JPMorgan Chase Bank, N.A.

10420 Highland Manor Dr. 4th Floor
Tampa, FL 33610

Attention: Standby L C Unit

Tel: 800-364-1969

Fax: 856-294-5267

Email: GTS.Client.Services@jpmchase.com

With a copy to:

JPMorgan Chase Bank, N.A.

500 Stanton Christiana Rd.

NCCS5/ 1st Floor

Newark, DE 19713

Attention: Loan & Agency Services Group
Email: sean.burke@chase.com

Goldman Sachs Lending Partners LLC

C/o Goldman Sachs Loan Operations

Attention: Letter of Credit Dpt. Manager

6011 Connection Drive

Irving, TX 75039

Facimile No.: 917-977-4587

E-mail Address: GS-LOC-OPERATIONS@NY .EMAIL.GS.COM

Bank of America, N.A.

1 Fleet Way

PAB-580-02-30

Scranton, PA 18507-1999

Attention; Charles Herron

Facsimile No.: 800-755-8743

E-mail Address: Charles.P.Herron@baml.com

Credit Suisse AG

Trade Finance Services Department

Eleven Madison Avenue, 9" Floor

New York, New York 10010

Facsmile No.: (212) 325-8315

E-mail Address: lisl.ib-lettersof credit-ny@credit-suisse.com

Wells Fargo Bank, N.A.

One South Broad St.,

8th Floar, Y 1375-086

Philadel phia, PA 19107

Attention: James Travagline

Facsimile No: 267-321-6700

E-Mail Address: james.travagline@wellsfargo.com

Barclays
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700 Prides Crossing

Newark, DE 19713

Attention: Millie Ado

Facsimile No.: (201) 510 8101

E-mail Address: 12015108101@tls.|dsprod.com

PNC Bank, N.A.

300 Fifth Avenue

Fittshurgh, PA 15222

Atftention: LisaPierce

Facsimile No: 412-762-2760

E-Mail Address: lisapierce@pnc.com

The Bank of Tokyo-Mitsubishi UFJ, Ltd., Canada Branch

Suite 1800, 200 Bay Street, RBC South Tower, Toronto, ON, M5J 2J1
Attention: Theresa Algenio

Facsimile No: 416-367-3579

E-Mail Address: talgenio@camufg.jp

Morgan Stanley Bank, N.A.

1300 Thames Street Wharf, 4th floor Baltimore, MD 21231
Attention: Morgan Stanley Loan Servicing

Facsimile No: 718-233-2140

E-Mail Address: mdoanservicing@morganstaniey.com

JPMargan Europe Limited
Agenecy-Leans
125-Lenden-Wal+H-9
London-EC2Y-5AJ-UK

if to any other Lender, toit at its address or facsimile number set forthin its
Administrative Questionnaire.

All such notices and other communications (i) sent by hand or overnight courier service, or mailed by
certified or registered mail, shall be deemed to have been given when received or (ii) sent by facsimile
shall be deemed to have been given when sent and when receipt has been confirmed by telephone;
provided that if 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.

(b) Notices and other communications to the Lenders and the |ssuing Banks
hereunder may be delivered or furnished by using Electronic Systems pursuant to procedures approved
by the Agent; provided that the foregoing shall not apply to notices pursuant to Article Il unless
otherwise agreed by the Agent and the applicable Lender. The Agent or the U.S. Borrower (on behalf of
the Loan Parties) may, in its discretion, agree to accept notices and other communications to it hereunder

185
US-DOCS\#43095952-4149276141.13




by electronic communications pursuant to procedures approved by it; provided that approval of such
procedures may be limited to particular notices or communications.

Unless the Agent otherwise prescribes, (i) notices and other communi cations sent to an
e-mail address shall be deemed received upon the sender’ s receipt of an acknowledgement from
the intended recipient (such as by the “ return receipt requested” function, as available, return
e-mail or other written acknowledgement), and (ii) notices or communications posted to an
Internet or intranet website shall be deemed received upon the deemed receipt by the intended
recipient, at its e-mail address as described in the foregoing clause (i), of notification that such
notice or communication is available and identifying the website address therefor; provided that,
for both clauses (i) and (ii) above, if such notice, email or other communication is not sent during
the normal business hours of the recipient, such notice or communication shall be deemed to
have been sent at the opening of business on the next Business Day for the recipient.

() Any party hereto may change its address or facsimile number for notices and
other communications hereunder by notice to the other parties hereto.

(d) Electronic Systems.

(i) Each Loan Party agrees that the Agent may, but shall not be obligated to, make
Communications (as defined below) available ta the Issuing Banks and the other Lenders by posting the
Communications on Debt Domain, Intralinks, Syndtrak, ClearPar or a substantially similar Electronic
System.

(ii) Any Electronic System used by the Agent is provided “ asis' and “ as available.”
The Agent Parties (as defined below) do not warrant the adequacy of such Electronic Systems and
expresdy disclaim liability for errors or omissions in the Communications. No warranty of any kind,
express, implied 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 Party in connection with the Communications or any Electronic System. In no event shall the
Agent or any of its Related Parties (collectively, the " Agent Parties’) have any liahility to the Borrower
or the other Loan Parties, any Lender, any Issuing Bank or any other Person or entity for damages of any
kind, including direct or indirect, special, incidental or consequential damages, 10Sses or expenses
(whether in tort, contract or otherwise) arising out of any Loan Party' s or the Agent' s transmission of
communications through an Electronic System. “ Communications’ means, collectively, any notice,
demand, communication, information, document or other material provided by or on behalf of any Loan
Party pursuant to any Loan Document or the transactions contempl ated therein which is distributed by
the Agent, any Lender or any |ssuing Bank by means of el ectronic communications pursuant to this
Section, including through an Electronic System.

SECTION 9.02  Waivers; Amendments.

(a) No failure or delay by the Agent, any Issuing Bank or any Lender in exercising
any right or power hereunder or under any other Loan Document shall operate as awaiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or disconti nuance of
steps to enforce such aright or power, preclude any other or further exercise thereof or the exercise of
any other right or power. The rights and remedies of the Agent, the Issuing Bank and the Lenders
hereunder and under any other Loan Document 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 (b) of this Section 9.02, and then such waiver or consent shall be effective only in
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the specific instance and for the purpose for which given. Without limiting the generality of the
foregoing, to the extent permitted by law, the making of a Loan or issuing of a Letter of Credit shall not
be construed as awaiver of any Default, regardless of whether the Agent, any Issuing Bank or any
Lender may have had notice or knowledge of such Default at the time.

(b) Neither this Agreement nor any other Loan Document nor any provision hereof
or thereof may be waived, amended or modified except (i) in the case of this Agreement, pursuant to an
agreement or agreements in writing entered into by the Borrowers and the Required Lenders or, (ii) in the
case of any other Loan Document (other than any such amendment to effectuate any modification thereto
expressly contemplated by the terms of the other Loan Documents), pursuant to an agreement or
agreements in writing entered into by the Agent and the L oan Party or Loan Parties that are parties
thereto, with the consent of the Required Lenders; provided that no such agreement shall (A) incresse the
Commitment of any Lender without the written consent of such Lender; it being understood that a waiver
of any condition precedent set forth in Article IV or the waiver of any Default or mandatory prepayment
shall not congtitute an increase of any Commitment of any Lender, (B) reduce or forgive the principal
amount of any Loan or reimbursement obligation hereunder with respect to LC Dishursements or reduce
the rate of interest thereon, or reduce or fargive any interest or fees payable hereunder or change the
currency in which any such amount is required to be paid, without the written consent of each Lender
directly affected thereby, (C) postpone any scheduled date of payment of the principal amount of any
Loan, or any date for the payment of any interest, fees or other Obligations payable hereunder or the
reimbursement of any LC Disbursement, or reduce the amount of, waive or excuse any such payment, or
postpone the schedul ed date of expiration of any Commitment, without the written consent of each
Lender directly affected thereby; provided that only the consent of the Required Lenders shall be
necessary to amend the provisions of Section 2.11(c) providing for the default rate of interest, or to waive
any obligations of any Borrower to pay interest at such default rate, (D) change Section 2.16(a) or (b) ina
manner that would alter the manner in which payments are shared, without the written consent of each
Lender adversaly affected thereby, (E) change any of the provisions of this Section 9.02 or the definition
of * Required Lenders,” * Required Class Lenders,” “ Required Financial Covenant Lenders’ or “ Required
Revolving Lenders” or any other provision of any Loan Document specifying the number or percentage
of Lenders required to waive, amend or modify any rights thereunder or make any determination or grant
any consent thereunder, without the written consent of each Lender adversely affected thereby, (F)
release &l or substantially all of the Subsidiary Guarantors or the U.S. Borrower from their or its
abligation under its Loan Guaranty (except as otherwise permitted herein or in the other Loan
Documents), without the written consent of each Lender, (G) except as provided in clauses (c) and (d) of
this Section 9.02 or in any Collateral Document, release all or substantially all of the Collateral, without
the written consent of each Lender, (H) amend the definition of * Secured Obligations,” * Secured Hedge
Obligations,” or “ Secured Cash Management Obligations” without the written consent of each Lender
adversely affected thereby or (1) waive any condition set forth inSection 4.02 asto any Borrowing under
one or more Revolving Facilities without the written consent of the Required Revolving Lenders (and,
for the avoidance of doubt, no consent of the Required Lenders shall be required); provided, further, that
no such agreement shall amend, modify or otherwise (x) affect the rights or duties of the Agent or any
Issuing Bank hereunder without the prior written consent of the Agent or such Issuing Bank, as
applicable or (y) make any change to the documents that by its terms affects the rights of any Class of
Lenders to receive payments in any manner different than any other Class of Lenders without the written
consent of the Required Class Lenders of such Class; and provided, further, that no amendment,
maodification, waiver of or consent with respect to any of the terms and provisions (and rel ated
definitions) of Section 6.10 shall be effective without the written consent of the Required Financia
Covenant Lenders and any such amendment, supplement, modification or waiver shall be effective with
the written consent of only the Required Financial Covenant Lenders (or the Agent with the prior written
consent thereof), on the one hand, and the Borrowers, an the other hand. Notwithstanding anything to
the contrary contained herein, no amendment shall require any Revolving Lender to make Revolving
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Loans to a Borrower other than the applicable Borrowers under such Revolving Facility without the
consent of such Revolving Lender.

(c) The Lenders hereby irrevocably agree that the Liens granted to the Agent by the
Loan Parties on any Collateral shall be automatically released (i) upon the Discharge of Obligations, (ii)
upon the sale or other disposition of the property constituting such Collateral (including as part of or in
connection with any other sde or other disposition permitted hereunder) to any Person other than another
Loan Party, to the extent such sale or other disposition is made in compliance with the terms of this
Agreement (and the Agent may rely conclusively on a certificate to that effect provided to it by any Loan
Party upon its reasonable request without further inquiry), (iii) subject to paragraph (b) of this
Section 9.02, if the release of such Lien is approved, authorized or ratified in writing by the Required
Lenders, (iv) to the extent the property constituting such Collateral is owned by any Loan Guarantor,
upon the release of such Loan Guarantor from its obligations under its Loan Guaranty in accordance with
the provisions of this Agreement, (v) as required to effect any sale or other disposition of such Collateral
in connection with any exercise of remedies of the Agent and the Lenders pursuant to the Collateral
Documents or (vi) with respect to any Mortgaged Property, upon such M ortgaged Property becoming an
Excluded Asset (as defined in the Security Agreement); provided that the Agent may, in its discretion,
release the Lien on Collateral valued in the aggregate not in excess of $10.0 million during each fiscal
year without consent of any Lender. Any such release shal not in any manner discharge, affect, or
impair the Obligations or any Liens (other than those expressly being released) upon (or obligations of
the Loan Partiesin respect of) all interests retained by the Loan Parties, including the proceeds of any
sale, dl of which shall continue to constitute part of the Collateral to the extent required under the
provisions of the Loan Documents. The Lendersirrevocably authorize the Agent to release or
subordinate any Lien on any property granted to or held by the Agent or the Collateral Agent under any
Loan Document to the holder of any Lien on such property that is permitted by paragraph (q) of the
definition of Permitted Liens (solely asit relates to Indebtedness permitted to be incurred pursuant to
Sections 6.01(b)(vi), (b)(xxi) or (b)(xxii)(A)) (in each case, to the extent required by the terms of the
abligations secured by such Liens) pursuant to documents reasonably acceptable to the Agent).

(d) Notwithstanding anything to the contrary contained in this Section 9.02, (A)
guarantees and related documents, if any, executed by Foreign Subsidiaries in connection with this
Agreement may be in aform reasonably determined by the Agent and may be amended and waived with
the consent of the Agent at the request of the U.S. Borrower without the need to obtain the consent of any
other Lenders if such amendment or waiver is delivered in order (i) to comply with local |aw or advice of
local counsd, (ii) to cure ambiguities or defects or (iii) to cause such guarantee or other document to be
consistent with this Agreement and the other Loan Documents and (B) any waiver, amendment or
modification of this Agreement that by its terms affects the rights or duties under this Agreement of
Lenders holding Loans or Commitments of a particular Class (but not the Lenders holding Loans or
Commitments of any other Class) and is not adverse in any material respect to any other Class may be
effected by an agreement or agreements in writing entered into solely by the U.S. Borrower, the Agent
and the requisite percentage in interest of the affected Class of Lenders stating that would be required to
consent thereto under this Section if such Class of Lenders were the only Class of Lenders hereunder at
time.

(e) If, in connection with any proposed amendment, waiver or consent requiring the
consent of “ each Lender” or “ each Lender directly affected thereby,” the consent of the Required
Lendersis obtained, but the consent of other necessary Lenders is not obtained (any such Lender whose
consent is necessary but not obtained being referred to herein as a* Non-Consenting L ender”), then the
U.S. Borrower may elect to replace a Non-Consenting Lender as a Lender party to this Agreement (or to
replace such Non-Consenting Lender from the Class for which consent is being sought); provided that,
concurrently with such replacement, (i) another bank or other entity which is reasonably satisfactory to
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the U.S. Borrower and the Agent, and, with respect to assignees that are Revolving Lenders, each Issuing
Bank shall agree, as of such date, to purchase for cash the Loans and other Obligations dueto the
Non-Consenting Lender pursuant to an Assignment and Assumption and to become a Lender for all
purposes under this Agreement and to assume all obligations of the Non-Consenting Lender to be
terminated as of such date and to comply with the requirements of clause (b)(ii) of Section 9.04, (ii) the
replacement Lender shal grant its consent with respect to the applicable proposed amendment, waiver or
consent and (iii) the applicable Borrower shall pay to such Non-Consenting Lender in same day funds on
the day of such replacement all interest, fees and other amounts then accrued but unpaid to such
Non-Consenting Lender by such Borrower hereunder to and including the date of termination, including
without limitation payments due to such Non-Consenting Lender under Sections 2.14 and 2.15 (assuming
that the Loans of such Non-Consenting Lender have been prepaid on such date rather than sold to the
replacement Lender).

(f) if the Agent and the Borrower acting together identify any ambiguity, omission,
mistake, typographical error or other defect in any provision of this Agreement or any other Loan
Document, then the Agent and the Borrower shall be permitted to amend, modify or supplement such
provision to cure such ambiguity, omission, mistake, typographical error or other defect, and such
amendment shall become effective without any further action or consent of any other party to this
Agreement.

SECTION 9.03  Expenses, Indemnity; Damage Waiver.

(a) The U.S. Borrower shall pay (and, to the extent directly attributable to the
facilities provided to any Foreign Borrower hereunder, each Foreign Borrower shall severally and not
jointly with the U.S. Borrower be obligated to pay) (i) all reasonable documented out-of-pocket expenses
incurred by the Agent and its Affiliates, including the reasonable fees, charges and disbursements of
Cahill Gordon & Reindel LLr, counsel for the Agent, and each other local non-U.S. counsel for the Agent
in connection with the syndication and distribution (including, without limitation, viathe internet or
through a service such as Intralinks) of the credit facilities provided for herein and the preparation of the
Loan Documents and related documentation, (ii) al reasonable documented out-of -pocket expenses
incurred by the Agent and its Affiliates, including the reasonable fees, charges and disbursements of
outside legal counsel to the Agent, in connection with any amendments, modifications or waivers of the
provisions of any Loan Documents (whether or not the transactions contemplated thereby shall be
consummated), (iii) all reasonable documented out-of-pocket expenses incurred by the Agent, the Issuing
Banks or the Lenders, including the reasonable documented fees, charges and disbursements of any
counsel for the Agent and for one law firm retained by the Issuing Banks and the Lenders (and such
additional counsel asthe Agent or any Lender or group of Lenders determines are necessary in light of
actual or potentia conflicts of interest or the availability of different claims of defenses), in connection
with the enforcement, collection or protection of its rights in connection with the Loan Documents,
including its rights under this Section, or in connection with the Loans and other extensions of credit
made hereunder, including all such reasonable documented out-of-pocket expenses incurred during any
waorkout, restructuring or related negotiations in respect of such Loans, and (iv) subject to any other
provisions of this Agreement, of the Loan Documents or of any separate agreement entered into by the
Borrowers and the Agent with respect thereto, all reasonable documented out-of -pocket expenses
incurred by the Agent in the administration of the Loan Documents. Expenses reimbursable by the U.S.
Borrower under this Section include, without limiting the generality of the foregoing, subject to any other
applicable provision of any Loan Document, reasonable documented out-of -pocket costs and expenses
incurred in connection with:

(i) lien and title searches and title insurance; and
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(i) taxes, fees and other charges for recording the Mortgages, filing financing
statements and conti nuations, and other actions to perfect, protect, and continue the Agent’ s
Liens.

(b) The Borrowers shall indemnify the Agent, each Issuing Bank and each Lender,
in their capacities as such, and each Related Party of any of the foregoing Persons (except for any
Related Party that is an initial purchaser of the New Senior Notes acting in its capacity as such) (each
such Person being called an “ Indemnitee” ) against, and hold each Indemnitee harmless from, any and all
losses, claims, damages, penalties, liabilities and related expenses, including the fees, charges and
disbursements of any counsdl for any Indemnitee, incurred by or asserted against any Indemnitee arising
aut of, in connection with, or as a result of (i) the execution or delivery of the Loan Documents or any
agreement or instrument contemplated thereby, the performance by the parties hereto of their respective
abligations thereunder or the consummation of the Transactions or any other transactions contemplated
hereby, (ii) any Environmental Liability related in any way to the U.S. Borrower or any of its
Subsidiaries or to any property owned or operated by the U.S. Borrower or any of its Subsidiaries, (iii)
any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing,
whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a party
thereto (and regardiess of whether such matter isinitiated by athird party or by any Borrower, any other
Loan Party or any of their respective Affiliates) or (iv) any Loan or Letter of Credit or the use or
proposed use of the proceeds therefrom; provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, penaties, liabilities or related expenses are
determined by a court of competent jurisdiction by final and nonappeal able judgment to have resulted
from the gross negligence or willful misconduct of such Indemnitee.

(c) To the extent that the Borrowers fail to pay any amount required to be paid by it
to the Agent under paragraph (a) or (b) of this Section 9.03, each Lender severally agrees to pay to the
Agent such Lender’ s Applicable Percentage (determined as of the time that the applicable unreimbursed
expense or indemnity payment is sought) of such unpaid amount; provided that the unrei mbursed
expense or indemnified loss, claim, damage, pendty, liability or related expense, as the case may be, was
incurred by or asserted against the Agent in its capacity as such.

(d) To the extent permitted by applicable law, no party to this Agreement shall
assert, and each hereby waives, any claim against any other party hereto or any Related Party thereof, on
any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) arising out of, in connection with, or as aresult of, this Agreement or any agreement or
instrument contempl ated hereby, the Transactions, any Loan, any Letter of Credit or the use of the
proceeds thereof; provided that, nothing in this clause (d) shall relieve any Borrower of any obligation it
may have to indemnify an Indemnitee against special, indirect, consequentia or punitive damages
asserted against such Indemnitee by athird party.

(e Other than to the extent required to be paid on the Closing Date, all amounts due
under clauses (a) and (b) above shall be payable by the applicable Borrower within ten (10) Business
Days of receipt of an invoice relating thereto and setting forth such expenses in reasonable detail. All
amounts due from the Lenders under clause (c) above shall be paid promptly after written demand
therefor.

SECTION 9.04  Successors and Assigns.

(a) The provisions of this Agreement shal be binding upon and inure to the benefit
of the parties hereto and their respective successors and assigns permitted hereby (including any Affiliate
of any Issuing Bank that issues any Letter of Credit), except that (i) except as permitted by Section 6.03
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or the definition of “ Change of Control,” no Borrower may assign or otherwise transfer any of itsrights
or obligations hereunder without the prior written consent of each Lender (and any attempted assignment
or transfer by any such Borrower without such consent shall be null and void) and (ii) no Lender may
assign or otherwise transfer its rights or obligations hereunder except in accordance with this Section.
Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other
than the parties hereto, their respective successors and assigns permitted hereby (including any Affiliate
aof any Issuing Bank that issues any Letter of Credit), Participants (to the extent provided in paragraph (c)
of this Section) and, to the extent expressly contemplated hereby, the Related Parties of each of the
Agent, the Issuing Banks and the Lenders) any legal or equitable right, remedy or claim under or by
reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may
assign to one or more Persons (other than an Indligible Institution) al or a portion of its rights and
obligations under this Agreement (including all or a portion of its Commitment, participationsin Letters
of Credit and the Loans at the time owing to it) with the prior written consent (such consent not to be
unreasonably withheld or delayed) of:

(A) the U.S. Borrower; provided that, the U.S, Borrower shall be deemed to have
consented to an assignment of Term Loans unlessit shall have objected thereto by written notice
to the Agent within ten (10) Business Days after having received notice thereof; provided that no
consent of the U.S. Borrower shall be required for an assignment to a Lender, an Affiliate of a
Lender, an Approved Fund or, if an Event of Default specified in paragraph (&), (f) or (g) of
Section 7.01 has occurred and is continuing, any other assignee;

(B)  the Agent; provided that no consent of the Agent shall be required for an
assignment of (x) any Revolving Commitment to an assignee that is a Lender (other than a
Defaulting L ender) with a Revolving Commitment immediately prior to giving effect to such
assignment and (y) all or any portion of a Term Loan to a Lender, an Affiliate of a Lender or an
Approved Fund; and

(C) each |ssuing Bank; provided that no consent of the Issuing Banks shall be
required for an assignment of all or any portion of a Term Loan.

(i)  Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to aLender or an Affiliate of alLender or an
assignment of the entire remaining amount of the assigning Lender’ s Commitment or Loans of
any Class, the amount of the Commitment or 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 Agent) shall not be less than, (4w) in the case of any Revolving
Commltments or Revolw ng Loans, $5 OOO 000, (vx) in the case of a H—S—'Ferm—A—l:eaH—

loan denommated in Dollars $250, 000 or an integral multi pleof $250000 in excess thereof,
(>¢y) in the case of a term loan denominated in Euro, €1,000,000 or an integral multiple of

€1,000,000 in excess thereof and (z) in the case of a Canadian Dollar denominated Term Loan,
C$1, DOC:- DDO or an [megrd multlpleof C$1, ODO 000 in excess thereof (y) in the case of -a Yen

mmnpie n Gﬁél—(}ge DGG " exc&ssrthereefr in ea:h ceseunlms each of the U S. Borrower and
the Agent otherwise consent; provided that no such consent of the U.S. Borrower shall be
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required if an Event of Default specified in paragraph (), (f), or (g) of Section 7.01 has occurred
and is continuing;

(B) each partial assignment shall be made as an assignment of a proportionate part of
all the assigning Lender' s rights and obligations under this Agreement; provided that this clause
shall not be construed to prohibit the assignment of a proportionate part of al the assigning
Lender' srights and obligations in respect of one Class of Commitments or Loans;

(C) the parties to each assignment shall execute and deliver to the Agent (x) an
Assignment and Assumption or (y) to the extent applicable, an agreement incorporating an
Assignment and Assumption by reference pursuant to a Platform as to which the Agent and the
parties to the Assignment and Assumption are participants), together with a processing and
recordation fee of $3,500; and

(D)  theassignee, if it shall not be a Lender, shall deliver to the Agent an
Administrative Questionnaire in which the assignee designates one or more Credit Contacts to
whom all syndicate-level information (which may contain material non-public information about
the Loan Parties and their rel ated parties or their respective securities) will be made available and
who may receive such information in accordance with the assignee' s compliance procedures and
applicable laws, including Federal and state securities laws.

For the purposes of this Section 9.04(b), the terms * Approved Fund” and “ Ineligible
Ingtitution” have the following meanings:

“ Approved Fund” means any Person (other than a natura person) that is engaged in
making, purchasing, holding or investing in bank loans and similar extensions of credit in the ordinary
course of its business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or
(c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Ineligible Institution” means (a) a natural person, (b) a Defaulting Lender or its Lender
Parent, (c) a holding company, investment vehicle or trust for, or owned and operated for the primary
benefit of, anatural person or relative(s) thereof or (d) a Borrower or any of its Affiliates; provided that,
with respect to clause (c), such holding company, investment vehicle or trust shall not constitute an
Indligible Institution if it (x) has not been established for the primary purpose of acquiring any Loans or
Commitments, (y) is managed by a professional advisor, who is not such natural person or arelative
thereof, having significant experience in the business of making or purchasing commercial loans, and (2)
has assets greater than $25,000,000 and a significant part of its activities consist of making or purchasing
commercial |oans and similar extensions of credit in the ordinary course of its business.

(1ii) Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this
Section, from and after the effective date specified in each Assignment and Assumption the assighee
thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment and
Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender
thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be rel eased
from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering
al of the assigning Lender' s rights and obligations under this Agreement, such Lender shall ceasetobea
party hereto but shall continue to be entitled to the benefits of Sections 2.14, 2.15 and 9.03 with respect
to facts and circumstances occurring on or prior to the effective date of such assignment). Any
assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply
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with this Section 9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with paragraph (c) of this Section.

(iv) The Agent, acting for this purpose as a non-fiduciary agent of the Borrowers,
shall maintain at one of its offices a copy of each Assignment and Assumption delivered to it and a
register for the recordation of the names and addresses of the Lenders, and the Commitment of, and
principal amount (and stated interest) of the Loans and LC Dishursements owing to, each Lender
pursuant to the terms hereof from time to time (the " Register”). The entriesin the Register shall be
conclusive, absent manifest error, and each Borrower, the Agent, the Issuing Banks and the Lenders shall
treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender
hereunder for al purposes of this Agreement, notwithstanding notice to the contrary. The Register shall
be available for inspection by any Borrower, and solely with respect to their own interests, any |ssuing
Bank and any Lender, at any reasonable time and from time to time upon reasonabl e prior notice.

(v) Upon its receipt of (x) aduly completed Assignment and Assumption executed
by an assigning Lender and an assignee or (y) to the extent applicable, an agreement incorporating an
Assignment and Assumption by reference pursuant to a Platform as to which the Agent and the partiesto
the Assignment and Assumption are participants), the assignee’ s completed Administrative
Questionnaire (unless the assignee shall aready be a Lender hereunder), the processing and recordation
feereferred to in paragraph (b) of this Section and any written consent to such assignment required by
paragraph (b) of this Section, the Agent shall accept such Assignment and Assumption and record the
information contained therein in the Register; provided that if either the assigning Lender or the assignee
shall have failed to make any payment required to be made by it pursuant to Section 2.02, 2.04, 2.16(b)
ar 9.03(c), the Agent shall have no obligation to accept such Assignment and Assumption and record the
information therein in the Register unless and until such payment shall have been made in full, together
with all accrued interest thereon. No assignment shall be effective for purposes of this Agreement unless
it has been recorded in the Register as provided in this paragraph.

(c) Any Lender may, without the consent of any Borrower, the Agent or the Issuing
Banks, sdll participations to one or more banks or other entities (a* Participant”), other than an Indigible
Institution, in all or a portion of such Lender’ s rights and obligations under this Agreement (including all
or aportion of its Commitment and the Loans owing to it); provided that (A) such Lender’ s obligations
under this Agreement shall remain unchanged; (B) such Lender shall remain solely responsible to the
other parties hereto for the performance of such obligations; and (C) each Borrower, the Agent, the
Issuing Banks and the other Lenders shall continue to deal solely and directly with such Lender in
connection with such Lender’ s rights and ohligations under this 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 Agreement and to approve any amendment, modification or waiver of
any provision of this Agreement; provided that such agreement or instrument may provide that such
Lender will not, without the consent of the Participant, agree to any amendment, modification or wai ver
described in clauses (A), (B), (C), (D), (F) and (G) of thefirst proviso to Section 9.02(b) that affects such
Participant. The Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.14
and 2.15 (subject to the requirements and limitations of such Sections, it being understood and agreed
that the documentation required under Section 2.15(g) shall be delivered solely to the participating
Lender) to the same extent asif it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b) of this Section 9.04; provided that such Participant shall not be entitled to receive any
greater payment under Section 2.14 or 2.15, with respect to any participation, than its participating
Lender would have been entitled to receive, except to the extent such entitlement to receive a greater
payment results from a Change in Law that occurs after the Participant acquired the applicable
participation. To the extent permitted by law, each Participant also shall be entitled to the benefits of
Section 9.08 as though it were a L ender; provided that such Participant agrees to be subject to
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Section 2.16(c) asthough it were aLender. Each Lender that sells a participation shall, acting solely for
this purpose as a non-fiduciary agent of the applicable Borrower, maintain a register on which it enters
the name and address of each Participant and the principal amounts (and stated interest) of each
Participant’ sinterest in the applicable 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 to a
Participant’ sinterest in any Commitments, Loans, Letters of Credit or its other obligations under any
Loan Document) to any Person except to the extent that such disclosure is necessary to establish that
such Commitment, Loan, Letter of Credit or other obligation is in registered form under Section
5f.103-1(c) of the U.S. Treasury Regulations. The entries in the Participant Register shall be conclusive
absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant
Register as the owner of such participation for al purposes of this Agreement notwithstanding any notice
to the contrary. For the avoidance of doubt, the Agent (in its capacity as Agent) shal have no
responsibility for maintaining a Participant Register.

(d) Any Lender may at any time pledge or assign a security interest in all or any
portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or
assignment to secure obligations to a Federa Reserve Bank, and this Section shall not apply to any such
pledge or assignment of a security interest; provided that no such pledge or assignment of a security
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or
assignee for such Lender as a party hereto.

(e) Any reference in the Loan Documents to "Bank of AmericaMerrill Lynch
International Limited" is areference to its successor in title Bank of AmericaMerrill Lynch International
Designated Activity Company (including, without limitation, its branches) pursuant to and with effect
from the merger between Bank of America Merrill Lynch International Limited and Bank of America
Merrill Lynch International Designated Activity Company that takes effect in accordance with Chapter
11, Title I of Directive (EU) 2017/1132 (which repeals and codifies the Cross-Border Mergers Directive
(2005/56/EC)), as implemented in the United Kingdom and Ireland. Notwithstanding anything to the
contrary in the Loan Documents, atransfer of rights and obligations from Bank of America Merrill
Lynch International Limited to Bank of America Merrill Lynch International Designated Activity
Company pursuant to such merger shall be permitted.

SECTION 9.05  Survival. All covenants, agreements, representations and warranties
made by the Loan Parties in the Loan Documents and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement or any other Loan Document shall be considered to have
been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan
Documents and the making of any Loans, regardless of any investigation made by any such other party or
on its behaf and notwithstanding that the Agent or any Lender 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 effect as long as the principal of or any accrued interest on any Loan or any fee
or any other amount payable under this Agreement is outstanding and unpaid and so long as the
Commitments have not expired or terminated. The provisions of Sections 2.14, 2.15 and 9.03 and
Article V11l shal survive and remain in full force and effect regardless of the consummation of the
transactions contempl ated hereby, the Discharge of Obligations or the termination of this Agreement or
any provision hereof.

SECTION 9.06  Counterparts; Integration; Effectiveness; Electronic Execution.

(a This Agreement may be executed in counterparts (and by different parties hereto
on different counterparts), each of which shall constitute an original, but all of which when taken
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together shall congtitute asingle contract. This Agreement, the other Loan Documents and the Fee
Letter, dated as of February 28, 2017, by and among the U.S. Borrower and JPMorgan Chase Bank, N.A.,
and any separate |etter agreements with respect to fees payable to the Agent constitute the entire contract
among the parties relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in Article 1V,
this Agreement shall become effective when it shall have been executed by the Agent and when the
Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of
the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile shall be effective as delivery of a manually executed counterpart of this
Agreement.

(b) Delivery of an executed counterpart of a signature page of this Agreement 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 of this Agreement. The
words " execution,” " signed,” “ signature,” “ delivery,” and words of like import in or relating to any
document to be signed in connection with this Agreement and the transactions contempl ated hereby shall
be deemed to include Electronic Signatures, deliveries or the keeping of records in eectronic 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 Signaturesin Global
and National Commerce Act, the New Y ork State Electronic Signatures and Records Act, or any other
similar state laws based on the Uniform Electronic Transactions Act; provided that nothing herein shall
require the Agent to accept electronic signaturesin any form or format without its prior written consent.

SECTION 9.07  Severability. To the extent permitted by |aw, any provision of any
Loan Document held to be invalid, illega or unenforceable in any jurisdiction shall, asto such
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting
the validity, legality and enforceability of the remaining provisions thereof; and the invaidity of a
particular provision in a particular jurisdiction shal not invalidate such provision in any other
jurisdiction.

SECTION 9.08  Right of Setoff. If an Event of Default shall have occurred and be
continuing, each Lender and each of its Affiliates is hereby authorized at any time and from time to time,
to the fullest extent permitted by |aw, to set off and apply any and al deposits (general or special, time or
demand, provisional or final) at any time held and other obligations at any time owing by such Lender or
Affiliateto or for the credit or the account of any Borrower or any Loan Guarantor against any of and all
the Secured Obligations held by such Lender, irrespective of whether or not such Lender shall have made
any demand under the Loan Documents and although such obligations may be unmatured. The
applicable Lender shall notify such Borrower and the Agent of such setoff or application; provided that
any failure to give or any delay in giving such notice shall not affect the validity of any such setoff or
application under this Section 9.08. Therights of each Lender under this Section 9.08 are in addition to
other rights and remedies (including other rights of setoff) which such Lender may have.
NOTWITHSTANDING THE FOREGOING, AT ANY TIME THAT ANY OF THE SECURED
OBLIGATIONS SHALL BE SECURED BY REAL PROPERTY LOCATED IN CALIFORNIA, NO
LENDER SHALL EXERCISE A RIGHT OF SETOFF, LENDER’' SLIEN OR COUNTERCLAIM OR
TAKE ANY COURT OR ADMINISTRATIVE ACTION OR INSTITUTE ANY PROCEEDING TO
ENFORCE ANY PROVISION OF THISAGREEMENT OR ANY LOAN DOCUMENT UNLESSIT IS
TAKEN WITH THE CONSENT OF THE LENDERS REQUIRED BY SECTION 9.02 OF THIS
AGREEMENT, IF SUCH SETOFF OR ACTION OR PROCEEDING WOULD OR MIGHT
(PURSUANT TO SECTIONS 580a, 580b, 580d AND 726 OF THE CALIFORNIA CODE OF CIVIL
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PROCEDURE OR SECTION 2924 OF THE CALIFORNIA CIVIL CODE, IF APPLICABLE, OR
OTHERWISE) AFFECT OR IMPAIR THEVALIDITY, PRIORITY, OR ENFORCEABILITY OF THE
LIENS GRANTED TO THE AGENT PURSUANT TO THE COLLATERAL DOCUMENTS OR THE
ENFORCEABILITY OF THE OBLIGATIONS HEREUNDER, AND ANY ATTEMPTED EXERCISE
BY ANY LENDER OR ANY SUCH RIGHT WITHOUT OBTAINING SUCH CONSENT OF THE
PARTIES ASREQUIRED ABOVE, SHALL BE NULL AND VOID. THIS PARAGRAPH SHALL BE
SOLELY FOR THE BENEFT OF EACH OF THE LENDERS.

SECTION 9.09  Governing Law; Jurisdiction; Consent to Service of Process.

(a) THISAGREEMENT AND THE OTHER LOAN DOCUMENTS (OTHER
THAN ASEXPRESSLY SET FORTH IN ANY OTHER LOAN DOCUMENT) SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEW YORK.

(b) Each Loan Party hereby irrevocably and unconditionally submits, for itself and
its property, to the exclusive jurisdiction of any U.S. Federal or New Y ork State court sitting in the
Borough of Manhattan, New Y ork, New York in any action or proceeding arising out of or relating to any
Loan Documents, or for recognition or enforcement of any judgment, and each of the parties hereto
hereby irrevocably and unconditionally agrees that al claims in respect of any such action or proceeding
may be heard and determined in such New Y ork State or, to the extent permitted by law, in such Federal
court. Each of the parties hereto agrees that afinal judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law. Nothing in this Agreement or any other Loan Document shall affect any right that the
Agent or any Lender may otherwise have to bring any action or proceeding relating to this Agreement or
any other Loan Document against any Loan Party or its properties in the courts of any jurisdiction.

(c) Each Loan Party hereby irrevocably and unconditionally waives, to the fullest
extent it may legally and effectively do so, any abjection which it may now or hereafter have to the
laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any other
Loan Document in any court referred to in paragraph (b) of this Section 9.09, Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to
the mai ntenance of such action or proceeding in any such court.

(d) Each of the Foreign Borrowers hereby irrevocably designates, appoints and
empowers Aramark Services, Inc. (the " Process Agent"), in the case of any suit, action or proceeding
brought in the United States of America as its designee, appointee and agent to receive, accept and
acknowledge for and on its behalf, and in respect of its property, service of any and all legal process,
summons, notices and documents that may be served in any action or proceeding arising out of or in
connection with this Agreement or any other Loan Document. Such service may be made by mailing (by
registered or certified mail, postage prepaid) or delivering a copy of such process to such Foreign
Borrower in care of the Process Agent at the Process Agent’ s above address, and each of the Foreign
Borrowers hereby irrevocably authorizes and directs the Process Agent to accept such service onits
behalf. Asan aternative method of service, each of the Foreign Borrowers irrevocably consents to the
service of any and al process in any such action or proceeding by the mailing (by registered or certified
mail, postage prepaid) of copies of such process to the Process Agent or such Foreign Borrower &t its
adldress specified in Section 9.01. Aramark Services, Inc. hereby acknowledges and accepts its
appointment as Process Agent for each of the Foreign Borrowers and the corresponding rights and
obligations set forth in this paragraph (d).
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(e To the extent permitted by law, each party to this Agreement hereby irrevocably
waives personal service of any and all process upon it and agrees that al such service of process may be
made by registered mail (return receipt requested) directed to it at its address for notices as provided for
in Section 9.01 or, in the case of any Foreign Borrower, as provided for in Section 9.09(d). Nothingin
this Agreement or any other Loan Document will affect the right of any party to this Agreement to serve
processin any other manner permitted by law.

() If for the purposes of obtaining judgment in any court it is necessary to convert a
sum due hereunder in Dollars, Canadian Dollars, Euros; or Sterling e¥-¥-ef-into another currency, the
parties hereto agree, to the fullest extent that they may effectively do so, that the rate of exchange used
shall bethat at which in accordance with normal banking procedures the Agent could purchase Dollars,
Canadian Dallars, Euros; or Sterling-er-Yen, as the case may be, with such other currency at the spot rate
of exchange quoted by the Agent at 11:00 am. (New York City time) on the Business Day preceding that
on which final judgment is given, for the purchase of Dollars, Canadian Dollars, Euros: or Sterling-e
¥en, as the case may be, for delivery two Business Days thereafter. The obligation of each Borrower in
respect of any such sum due from it to the Agent or the Lenders hereunder or under the other Loan
Documents shall, notwithstanding any judgment in a currency (the * Judgment Currency”) other than that
in which sum is denominated in accordance with the applicable provisions of this Agreement (the
“ Agreement Currency”), be discharged only to the extent that on the Business Day foll owing receipt by
the Agent of any sum adjudged to be so due in the Judgment Currency, the Agent may in accordance with
normal banking procedures purchase the Agreement Currency with the Judgment Currency. If the
amount of the Agreement Currency so purchased is less than the sum originally due to the Agent in the
Agreement Currency, each Borrower agrees, as a separate obligation and notwithstanding any such
judgment, to indemnify the Agent or the Person to whom such obligation was owing against such loss.

SECTION 9.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVETO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THISAGREEMENT, ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, TORT
OR ANY OTHER THEOCRY). EACH PARTY HERETO (A) CERTIFIESTHAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 9.10.

SECTION 9.11  Headings. Article and Section headings and the Table of Contents
used herein are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 9.12  Confidentiality. The Agent and each Lender agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its
Affiliatesand it and its Affiliates' directors, officers, employees and agents, including accountants, legal
counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be
informed of the confidential nature of such Information and instructed to keep such Information
confidential), (b) to the extent requested by any regulatory, governmental or administrative authority, (c)
to the extent required by law or by any subpoena or similar legal process, (d) to any other party to this
Agreement, (e) in connection with the exercise of any remedies hereunder or under any other Loan
Document or any suit, action or proceeding relating to this Agreement or any other Loan Document or

197
USDOCS\#43095952-4149276141.13




the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions
substantially similar to or consistent with those of this Section 9.12, to (i) any assignee of or Participant
in, or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement,
(i) any pledgee referred to in Section 9.04(d) or (iii) any actual or prospective counterparty (or its
advisors) to any swap or derivative transaction relating to the Loan Parties and their obligations, (g) with
the consent of the U.S. Borrower or (h) to the extent such Information (i) becomes publicly available
ather than as aresult of abreach of this Section 9.12 or (ii) becomes available to the Agent or any Lender
on anonconfidential basis from a source other than any Borrower. For the purposes of this Section 9.12,
“ Information” means all information received from any Loan Party or any Foreign Borrower relating to
the Loan Parties, the Subsidiaries or their respective businesses or the Transactions other than any such
information that is available to the Agent or any Lender on anonconfidentia basis prior to disclosure by
any Loan Party or any of the Subsidiaries or that becomes publicly available other than as aresult of a
breach by such Agent or Lender of its obligations hereunder. Any Person required to maintain the
confidentiality of Information as pravided in this Section 9.12 shall be considered to have complied with
its obligation to do so if such Person has exercised substantially the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information.

SECTION 9.13  Severa QObligations; Nonreliance; Violation of Law. The respective
abligations of the Lenders hereunder are several and not joint and the failure of any Lender to make any
Loan or perfarm any of its obligations hereunder shall not relieve any other Lender from any of its
obligations hereunder. Each Lender hereby representsthat (&) it is not relying on or looking to any
Margin Stock for the repayment of the Borrowings and other credit extensions provided for herein and
acknowledges that the Collateral shall not include any Margin Stock and (b) it is not and will not become
a“creditor” asdefined in Regulation T or a* foreign branch of a broker-dealer” within the meaning of
Regulation X. Anything contained in this Agreement to the contrary notwithstanding, no Lender shall be
obligated to extend credit to any Borrower in violation of any Requirement of Law.

SECTION 9.14  USA PATRIOT Act. Each Lender that is subject to the reguirements
of the USA PATRIOT Act or the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
(Canada) hereby notifies each Loan Party that pursuant to the requirements of such Act or Acts, itis
required to obtain, verify and record information that identifies each L oan Party, which information
includes the name and address of each Loan Party and other information that will allow such Lender to
identify each Loan Party in accordance with such Acts. Each Loan Party shall, promptly following a
request by the Agent (on behalf of itself or any Lender), provide all reasonable documentation and other
information that the Agent or such Lender reasonably requests that is a Requirement of Law in order to
comply with its ongoing obligations under applicable “ know your customer” and anti-money laundering
rules and regulations, including the USA PATRIOT Act and the Proceeds of Crime (Money Laundering)
and Terrorist Financing Act (Canada).

SECTION 9.15  Disclosure. Each Loan Party and each Lender hereby acknowledges
and agrees that the Agent and/or its Affiliates from time to time may hold investments in, make other
loans to or have other relationships with any of the Loan Parties and their respective Affiliates. In
addition, each Loan Party and each Lender hereby acknowledges that Affiliates of the Joint Lead
Arrangers, the Co-Documentation Agent, the Agent and certain of the Lenderswill beinitia purchasers
of the New Senior Notes,

SECTION 9.16  Interest Rate Limitation. Notwithstanding anything herein to the
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges and other
amounts which are treated as interest on such Loan under applicable law (collectively the* Charges'),
shall exceed the maximum lawful rate (the * Maximum Rate") which may be contracted for, charged,
taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the rate
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of interest payable in respect of such Loan hereunder, together with all Charges payable in respect
thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that
would have been payable in respect of such Loan but were not payable as aresult of the operation of this
Section 9.16 shall be cumulated and the interest and Charges payable to such Lender in respect of other
Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated
amount, together with interest thereon at the Federal Funds Effective Rate to the date of repayment, shall
have been received by such Lender.

SECTION 9.17  Material Non-Public Information.

(a) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED
IN SECTION 9.12(a) FURNISHED TO IT PURSUANT TO THISAGREEMENT MAY INCLUDE
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS
RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS
DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL
NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW,
INCLUDING FEDERAL AND STATE SECURITIES LAWS,

(b) ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND
AMENDMENTS, FURNISHED BY THE BORROWER OR THE AGENT PURSUANT TO, OR IN
THE COURSE OF ADMINISTERING, THISAGREEMENT WILL BE SYNDICATE-LEVEL
INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT
THE LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES.
ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE AGENT THAT
IT HASIDENTIFIED IN ITSADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO
MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE
LAW.

SECTION 9.18  No Fiduciary Duty, etc. Each Borrower acknowledges and agrees,
and acknowledges its subsidiaries’ understanding, that none of the Agent, any Joint Lead Arranger, any

Co—Documentatlon Agent any Issm ng Bank or any Lender wi II haue any ob igations except those
abligations expressly set forth herein and in the other Loan Documents and each of the Agent, each Joint
Lead Arranger, each Haeremental-Amendment-No—2JointLead-Arranger—thetneremental
Amendment-No-3-Arranger;each-Amendment-No-5-Arranger each-Amendment-No-6-Arranger;
each-AmendmentNo7-Arranger-each-treremental-AmendmentNe S dointLead- Arrangercach
Amendment-Ne11-Arranger-each-Co-Documentation Agent, each-tneremental-Amendment-No—2
Co-Documentation Agent, each Incremental Amendment No. 8 Co-Documentation Agent, each
AmendmentMNo—11-Co-Decumentation-Agent-each Issuing Bank and each Lender is acting solely in
the capacity of an arm' s length contractual counterparty to such Borrower with respect to the Loan
Documents and the transaction contemplated therein and not as a financia advisor or afiduciary to, or an
agent of, such Borrower or any other person (including, without limitation, each other Loan Party). Each
Borrower agreesthat it will not assert any claim against the Agent, any Joint Lead Arranger, any
WWMM%WWM—W
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Co-Docun‘rentatron Agent any Isa.u ng Bmk or any Lm:jer based onan dleged bremh of frducrary duty
t:ry such Agent .Jomt Lea?l Arrarga' MErJemen%al—AmendmeMNe—z—.}eu%I:ead#mngep

Amenﬁmeﬂ{—Ne—l—l—AFFang-r—Co-Docurrmtanon Agmt—LHeFemer%&l—AmerMFﬂem—Nﬂ—z
Co-Doeumentation-Agent, Ineremental Amendment No. 8 Co-Decumentation-Agent, Amendment
Ne—1i-Co-Decumentation-Agent, |ssuing Bank or Lender in connection with this Agreement and the
transactions contempl ated hereby. Additionally, each Borrower acknowl edges and agrees that none of
the Agc-nt any Jorm Lead Arranger any Meremem&ﬁrmendmemmaﬁmgeaem#angem

Ge@eeufﬁemaﬂeﬂaﬂcgem—aﬁy—&meﬁdﬂ%ﬁ%we—ﬂ—CGDowmemamnAgaﬁ mylsaJlng Bank or any
Lmda"lsa:hrlsng such Borrower asto any legal, tax, investment, accounting, reg.,llatoryormy other
mattersin any jurisdiction. Each Borrower shall consult with its own advisors concerning such matters
and shall be responsible for making its own independent investigation and appraisa of the transactions
contempl ated hereby, and none of the Agent, any Joint Lead Arranger, any theremental-Amendment
MNe.-2-Joint- Lead-Arranger-the-lncremental-Amendment-No--3-Arranger-any-Amendment-No. &

Agem~any Inerementalﬁmendmem N&Q«Q&B&eument&nen#@enpany Mefemem:aJr Amendment

Ne-8-Co-Documentatien-Agent-any-Amendment-No—11-Co-Documentation Agent, any |ssuing Bank
or any Lender shall have any responsibility or liability to such Borrower with respect thereto.

Each Borrower further acknowledges and agrees, and acknowledges its subsidiaries
understanding, that each of the Agent, each Joint Lead Arranger, each tneremental-AmendmentNe—2

CO-DOCUment&thn Agent and eech ISSLII ng Bank is, and oerta n Of the Lenclers are, fuII service securities
or banking firms engaged in securities trading and brokerage activities as well as providing investment
banking and other flnan(:lai services. In the Ordlna'y course of busrnms, any of the Agent any .Jol nt Leaj
Arranger, any Here iz :

Nﬁ—a—AFFanger—aﬁy—Amendment—Ne—@Aﬁaﬂger—any

Ameﬂéﬁmﬂ%Nﬂ-—H—AFFaﬂger—aHyLCo-Domnmmmn Agent, an%meremeﬂtalﬁmmdmeﬁfNG—z
Co-Documentation Agent, any Incremental Amendment No. 8 Co-Documentation Agent. any

Amendment-No—11-Co-Decumentation-Agent-any Issuing Bank or any Lender may provide
investment banking and other financial servicesto, and/or acquire, hold or sell, for its own accounts and
the accounts of customers, equity, debt and other securities and financial instruments (including bank
loans and other obligations) of, you and other companies with which you may have commercial or other
relationships. With respect to any securities and/or financia mstruments so held by any of the Agent,
any Joint Lead Arranger, any

Amendment No. 3 Arranger, any Amendment Ne-E-Arranger—’ -any-Amendment -N-a -B-AFranger;
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Amenémen%Na—HCo—Dowmemamn Agem any Isaumg Bmk or any Lender or any of its customers,
all rightsin respect of such securities and financial instruments, including any voting rights, will be
exercised by the holder of therights, inits sole discretion.

In addition, each Borrower acknowledges and agrees, and acknowledges its subsidiaries
understandl ng, that ea:h of 1he Agent any Jomt Lead Arranger. any tmrvementfﬂ Amendmem MNo. 2

Ne—S—Ge—DeeumeFﬁaH&H—Agem—aﬂy—Ameﬂdmem—Ne—}}C&Documemm on Agent my Issuing Bmk
or any Lender and any of their respective affiliates may be providing debt financing, equity capital or
other services (including financial advisory services) to other companies in respect of which you may
have conflicting interests regarding the transactions described herein and otherwise. None of the Agent,

any Joint Lead Arranger, any Lneremental%mend#mn%—%mr&ke&d%#ange#&hﬁnemmenﬁal
AmendmentNo-3-Arrangerany-Amendment No-5-AF .

C{)—Deeumemaﬂeﬂ Agent ﬁnﬁnerementaJrAmendmem—Nﬁ—B G&Deemta{ien Agen{—any
ArendmentNe—1-Co-Documentation Agent, any Issuing Bank or any Lender will use confidential
informati on obtained from you by virtue of the transactions contemplated by the Loan Documents or its
other reialonsi'upswrth you in connection with the performance by such Person of services for other
compmles, and none c:-f the Agent any Jor nt Lead Arranger any mmmemal—mnenémeﬂ{—m—z—lam{

Ca@ec—&menraﬂen Agen%wyﬁmenﬂmen%%—l} Co—Dowmentetlon Agent any laaur ng Benk or any
Lender will furnish any such information to other companies. Y ou a so acknowledge that none of the

Agent, any Joint Lead Arranger mymerernenrahﬂcmendmeﬂ&m—hlw&e&d—ﬂrwaﬂger—me

Ca—DecumentaHen Agenp any Arnendmenrme 1} C&Downmalon Agent any iESI.II ng Bank or any
Lender has any obligation to use in connection with the transactions contemplated by the Loan
Documents, or to furnish to you, confidentia information obtained from other companies.

SECTION 9.19  Keepwell. Each Qualified ECP Guarantor hereby jointly and
severally absol utely, unconditionally and irrevocably undertakes to provide such funds or other support
as may be needed from time to time by each other Loan Party to honor all of its obligetions under this
Agreement in respect of Swap Obligations (provided, however, that each Qualified ECP Guarantor shall
only be liable under this Section 9.19 for the maximum amount of such liability that can be hereby
incurred without rendering its obligations under this Section 9.19, or otherwise under this Agreement,
voidable under applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any
greater amount). The obligations of each Qualified ECP Guarantor under this Section 9.19 shall remain
in full force and effect until the satisfaction and discharge of al Guaranteed Obligations. The U.S.
Borrower and each Qualified ECP Guarantor intends that this Section 9.19 constitute, and this Section
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9.19 shall be deemed to constitute, a* keepwell, support, or other agreement” for the benefit of the U.S.
Borrower and each Qualified ECP Guarantor for all purposes of Section 1a(18)(A)(v)(l1) of the
Commadity Exchange Act.

SECTION 9.20  Acknowledgement and Consent to Bail-In of EEA Financial
Institutions. Notwithstanding anything to the contrary in any Loan Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any liability
of any EEA Financial Institution arising under any Loan Document, to the extent such liability is
unsecured, may be subject to the write-down and conversion powers of an EEA Resolution Authority and
agrees and consents to, and acknow!edges and agrees to be bound by:

(8 the application of any Write-Down and Conversion Powers by an EEA
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any
party hereto that is an EEA Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) areduction in full or in part or cancellation of any such liability;

(i) aconversion of dl, or aportion of, such liability into shares or other
instruments of ownership in such EEA Financial Institution, its parent 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 accepted by it in lieu of any rights with
respect to any such liability under this Agreement or any other Loan Document; or

(iii) the variation of the terms of such liahility in connection with the
exercise of the write-down and conversion powers of any EEA Resolution Authority.

ARTICLE X
LOAN GUARANTY
SECTION 10.01  Guaranty.

(a Each Loan Guarantor hereby agreesthat it isjointly and severally liable for, and,
as primary obligor and not merely as surety, and absol utely and unconditional ly guarantees to the
Secured Parties the prompt payment when due, whether at stated maturity, upon acceleration or
otherwise, and at dl times thereafter, of the Secured Obligations (collectively the * Guaranteed
Obligations”). Each Loan Guarantor further agrees that the Guaranteed Obligations may be extended or
renewed in whole or in part without notice to or further assent from it, and that it remains bound upon its
guarantee notwithstanding any such extension or renewal. For the avoidance of doubt, unless required by
applicable law, the parties hereto acknowledge and agree to report consistently therewith that each Loan
Guarantor that is a Domestic Subsidiary of the U.S. Borrower shall be treated as a primary obligor of the
U.S. Borrower Guaranteed Obligations for U.S. federal and state tax purposes.

(b) The U.S. Borrower hereby agreesthat it isjointly and severally liable for, and, as
primary obligor and not merely as surety, and absolutely and unconditionally guarantees to the Secured
Parties the prompt payment when due, whether at stated maturity, upon acceleration or otherwise, and at
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all times thereafter, of the Secured Obligations (other than Secured Obligations that are expressly the
abligations of the U.S. Borrower pursuant to the terms of any Loan Document, Hedge Agreement or
Cash Management Agreement, which Secured Obligations shall continue to be the primary obligations of
the U.S. Borrower) (collectively the* U.S. Borrower Guaranteed Obligations’). The U.S. Borrower
further agrees that the U.S. Borrower Guaranteed Obligations may be extended or renewed in whole or in
part without notice to or further assent from it, and that it remains bound upon its guarantee
notwithstanding any such extension or renewa. The provisions of this Article X (other than Section
10.12) shall apply equally to the U.S, Borrower as guarantor of the U.S. Borrower Guaranteed
Obligations as to the Loan Guarantors as guarantors of the Guaranteed Obligations.

SECTION 10.02 Guaranty of Payment. This Loan Guaranty is a guaranty of payment
and not of collection. Each Loan Guarantor waives any right to require the Agent or any Secured Party
to sue any Borrower, any Loan Guarantor, any other guarantor, or any other Person obligated for all or
any part of the Guaranteed Ohligations (each, an “ Obligated Party"), or otherwise to enforce its payment
againgt any collateral securing all or any part of the Guaranteed Obligations.

SECTION 10.03 No Discharge or Diminishment of Loan Guaranty.

(a) Except as otherwise provided for herein, the obligations of each Loan Guarantor
hereunder are unconditional and absolute and not subject to any reduction, limitation, impa rment or
termination for any reason (other than the indefeasible payment in full in cash of the Guaranteed
Ohligations), including (i) any claim of waiver, release, extension, renewal, settlement, surrender,
ateration, or compromise of any of the Guaranteed Obligations, by operation of law or otherwise; (ii)
any change in the corporate existence, structure or ownership of any Borrower or any other guarantor of
or other Person liable for any of the Guaranteed Obligations; (iii) any insolvency, bankruptcy,
reorganization or other smilar proceeding affecting any Obligated Party, or their assets or any resulting
release or discharge of any obligation of any Obligated Party; or (iv) the existence of any claim, setoff or
other rights which any Loan Guarantor may have at any time against any Obligated Party, the Agent, any
Secured Party, or any other Person, whether in connection herewith or in any unrelated transactions.

(b) The obligations of each Loan Guarantor hereunder are not subject to any defense
or setoff, counterclaim, recoupment, or termination whatsoever by reason of the invalidity, illegality, or
unenforceability of any of the Guaranteed Obligations or otherwise, or any provision of applicable law or
regulation purporting to prohibit payment by any Obligated Party, of the Guaranteed Obligations or any
part thereof.

(c) Further, the obligations of any Loan Guarantor hereunder are not discharged or
impaired or otherwise affected by: (i) the failure of the Agent or any Secured Party to assert any claim or
demand or to enforce any remedy with respect to al or any part of the Guaranteed Obligations; (ii) any
waiver or modification of or supplement to any provision of any agreement relating to the Guaranteed
Obligations; (iii) any release, non-perfection, or invalidity of any indirect or direct security for the
obligations of any Borrower for all or any part of the Guaranteed Obligations or any obligations of any
ather guarantor of or other Person liable for any of the Guaranteed Obligations,; (iv) any action or failure
to act by the Agent or any Secured Party with respect to any collateral securing any part of the
Guaranteed Obligations; or (v) any default, failure or delay, willful or otherwise, in the payment or
performance of any of the Guaranteed Obligations, or any other circumstance, act, omission or delay that
might in any manner or to any extent vary the risk of such Loan Guarantor or that would otherwise
operate as a discharge of any Loan Guarantor as a matter of law or equity (other than the indefeasible
payment in full in cash of the Guaranteed Obligations).
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SECTION 10.04 Defenses Waived. To thefullest extent permitted by applicable law,
each Loan Guarantor hereby waives any defense based on or arising out of any defense of any Borrower
or any Loan Guarantor or the unenforceability of al or any part of the Guaranteed Obligations from any
cause, or the cessation from any cause of the liability of any Borrower or any Loan Guarantor, other than
the indefeasi ble payment in full in cash of the Guaranteed Obligations. Without limiting the generality of
the foregoing, each Loan Guarantor irrevocably waives acceptance hereof, presentment, demand, protest
and, to the fullest extent permitted by law, any notice not provided for herein, aswell as any requirement
that at any time any action be taken by any Person against any Obligated Party, or any other Person. The
Agent may, at its election, foreclose on any Collateral held by it by one or more judicia or nonjudicial
sales, accept an assignment of any such Collateral in lieu of foreclosure or otherwise act or fail to act
with respect to any collateral securing al or a part of the Guaranteed Obligations, compromise or adjust
any part of the Guaranteed Obligations, make any other accommodation with any Obligated Party or
exercise any other right or remedy available to it against any Obligated Party, without affecting or
impairing in any way the liability of such Loan Guarantor under this Loan Guaranty except to the extent
the Guaranteed Obligations have been fully and indefeasibly paid in cash. To the fullest extent permitted
by applicable law, each Loan Guarantor waives any defense arising out of any such election even though
that election may operate, pursuant to applicable law, to impair or extinguish any right of reimbursement
ar subrogation or other right or remedy of any Loan Guarantor against any Obligated Party or any
Ssecurity.

SECTION 10.05 Rights of Subrogation. No Loan Guarantor will assert any right,
claim or cause of action, including, without limitation, a claim of subrogation, contribution or
indemnification that it has against any Obligated Party, or any collateral, until the Loan Parties and the
Loan Guarantors have fully performed all their obligations to the Agent and the Secured Parties.

SECTION 10.06 Reinstatement; Stay of Acceleration. If at any time any payment of
any portion of the Guaranteed Obligations is rescinded or must otherwise be restored or returned upon
the insolvency, bankruptcy, or reorganization of any Borrower or otherwise, each Loan Guarantor' s
obligations under this Loan Guaranty with respect to that payment shall be reinstated at such time as
though the payment had not been made. If acceleration of the time for payment of any of the Guaranteed
Obligations is stayed upon the insolvency, bankruptcy or reorganization of any Borrower, al such
amounts otherwise subject to accel eration under the terms of any agreement relating to the Guaranteed
Obligations shall nonethel ess be payable by the Loan Guarantors forthwith on demand by the Secured
Party.

SECTION 10.07 Information. Each Loan Guarantor assumes all responsibility for
being and keeping itself informed of each Borrower' s financial condition and assets, and of all other
circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature, scope
and extent of the risks that each Loan Guarantor assumes and incurs under this Loan Guaranty, and
agrees that neither the Agent nar any Secured Party shall have any duty to advise any Loan Guarantor of
information known to it regarding those circumstances or risks.

SECTION 10.08 [Reserved].

SECTION 10.08 Maximum Liability. The provisions of this Loan Guaranty are
severable, and in any action or proceeding involving any state corporate law, or any state, Federal or
foreign bankruptcy, insolvency, reorganization or other law affecting the rights of creditors generaly, if
the obligations of any Loan Guarantor under this Loan Guaranty would otherwise be held or determined
to be avoidable, invalid or unenforceabl e on account of the amount of such Loan Guarantor’ s liability
under this Loan Guaranty, then, notwithstanding any other provision of this Loan Guaranty to the
contrary, the amount of such liahility shall, without any further action by the Loan Guarantors or the
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Secured Parties, be automatically limited and reduced to the highest amount that is valid and enforceable
as determined in such action or proceeding (such highest amount determined hereunder being the
relevant Loan Guarantor's“ Maximum Liability"). This Section 10.09 with respect to the Maximum
Liability of each Loan Guarantor isintended solely to preserve the rights of the Secured Parties to the
maxi mum extent not subject to avoidance under applicable law, and no Loan Guarantor nor any other
Person or entity shall have any right or claim under this Section 10.09 with respect to such Maximum
Liability, except to the extent necessary so that the obligations of any Loan Guarantor hereunder shall not
be rendered voidable under applicable law. Each Loan Guarantor agrees that the Guaranteed Obligations
may at any time and from time to time exceed the Maximum Liability of each L oan Guarantor without
impairing this Loan Guaranty or affecting the rights and remedies of the Secured Parties hereunder;
provided that nothing in this sentence shall be construed to increase any Loan Guarantor’ s obligations
hereunder beyond its Maximum Liability.

SECTION 10.10 Contribution. Inthe event any Loan Guarantor (a" Paying
Guarantor”) shall make any payment or payments under this Loan Guaranty or shall suffer any lossasa
result of any realization upon any collateral granted by it to secure its obligations under this Loan
Guaranty, each other Loan Guarantor (each a* Non-Paying Guarantor”) shall contribute to such Paying
Guarantor an amount equal to such Non-Paying Guarantor’ s “ Guarantor Percentage” of such payment or
payments made, or losses suffered, by such Paying Guarantor. For purposes of this Article X, each
Non-Paying Guarantor' s Guarantor Percentage” with respect to any such payment or loss by a Paying
Guarantor shall be determined as of the date on which such payment or |oss was made by reference to the
ratio of (i) such Non-Paying Guarantor' s Maximum Liability as of such date (without giving effect to any
right to receive, or obligation to make, any contribution hereunder) or, if such Non-Paying Guarantor's
Maximum Liability has not been determined, the aggregate amount of all monies received by such
Non-Paying Guarantor from any Borrower after the Closing Date (whether by loan, capital infusion or by
other means) to (ii) the aggregate Maximum Liability of all Loan Guarantors hereunder (including such
Paying Guarantor) as of such date (without giving effect to any right to receive, or obligation to make,
any contribution hereunder), or to the extent that a Maximum Liability has not been determined for any
Loan Guarantor, the aggregate amount of al monies received by such Loan Guarantors from any
Borrower after the Closing Date (whether by loan, capital infusion or by other means). Nothing in this
provision shall affect any Loan Guarantor’ s several liability for the entire amount of the Guaranteed
Obligations (up to such Loan Guarantor' s Maximum Liability). Each of the Loan Guarantors covenants
and agrees that its right to receive any contribution under this Loan Guaranty from a Non-Paying
Guarantor shall be subordinate and junior in right of payment to the payment in full in cash of the
Guaranteed Obligations. This provision is for the benefit of both the Agent, the Secured Parties and the
Loan Guarantors and may be enforced by any one, or more, or al of them in accordance with the terms
hereof.

SECTION 10.11 Liability Cumulative. The liability of each Loan Party asalLoan
Guarantor under this Article X isin addition to and shall be cumulative with al liabilities of each Loan
Party to the Agent and the Secured Parties under this Agreement and the other L oan Documents to which
such Loan Party is aparty or in respect of any obligations or liabilities of the other Loan Parties, without
any limitation as to amount, unless the instrument or agreement evidencing or creating such other
liability specifically provides to the contrary.

SECTION 10.12 Release of Loan Guarantors. Notwithstanding anything in
Section 9.02(b) to the contrary (i) a Subsidiary Guarantor shall automatically be released from its
abligations hereunder and its Loan Guaranty shall be automatically released upon the consummation of
any transaction permitted hereunder as aresult of which such Subsidiary Guarantor ceasesto bea
Domestic Subsidiary of the U.S, Borrower and (i) so long as no Event of Default has occurred and is
continuing (A) if aLoan Guarantor is or becomes an Immaterial Subsidiary, and such release would not
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result in any Immaterial Subsidiary being required pursuant to Section 5.11(e) to become a Loan Party
hereunder (except to the extent that on and as of the date of such release, one or more other Immaterial
Subsidiaries become Loan Guarantors hereunder and the provisions of Section 5.11(e) are satisfied upon
giving effect to al such additions and releases), (B) a Restricted Subsidiary is designated as an
Unrestricted Subsidiary in accordance with Section 6.07, (C) a Restricted Subsidiary is designated as a
Receivables Subsidiary in connection with a Receivables Facility otherwise permitted hereunder and
such Restricted Subsidiary owns no assets or engages in no activities other than such assets or activities
which are the subject of such Receivables Facility or (D) a Loan Guarantor ceasesto be a Wholly-Owned
Subsidiary as aresult of atransaction permitted by this Agreement, then in the case of each of clauses
(A), (B), (C) and (D), such Subsidiary Guarantor shall be automatically released from its obligations
hereunder and its Loan Guaranty shall be automatically released upon natification thereof from the U.S.
Borrower to the Agent. In connection with any such release, the Agent shall execute and deliver to any
Subsidiary Guarantor, at such Subsidiary Guarantor' s expense, all documents that such Subsidiary
Guarantor shall reasonably request to evidence such termination or release. Any execution and delivery
of documents pursuant to the preceding sentence of this Section 10.12 shall be without recourse to or
warranty by the Agent.

[Signature pages intentionaly omitted]
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