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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

 

FORM 10-Q
(Mark One)
 

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended November 3, 2013.
or

 
¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934

For the transition period from                  to                 

Commission File Number: 001-14077

WILLIAMS-SONOMA, INC.
 

(Exact name of registrant as specified in its charter)
 

Delaware  94-2203880
(State or other jurisdiction of incorporation or organization)  (I.R.S. Employer Identification No.)

3250 Van Ness Avenue, San Francisco, CA  94109
(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code:  (415) 421-7900
 
 

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements
for the past 90 days.    Yes    ü  No              

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to
be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).    Yes    ü  No          

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 

Large accelerated filer   ü   Accelerated filer         
Non-accelerated filer            (Do not check if a smaller reporting company)  Smaller reporting company         

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes          No    ü  

As of December 1, 2013, 94,296,474 shares of the registrant’s Common Stock were outstanding.
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ITEM 1. FINANCIAL STATEMENTS
WILLIAMS-SONOMA, INC.

CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS
(Unaudited)

 
   Thirteen Weeks Ended   Thirty-Nine Weeks Ended  

Dollars and shares in thousands, except per share amounts   

November 3,
2013  

October 28,
2012  

November 3,
2013  

October 28,
2012 

Net revenues   $ 1,051,548   $ 944,554   $2,921,565   $2,636,451  
Cost of goods sold    646,160    576,556    1,813,068    1,624,707  

Gross margin    405,388    367,998    1,108,497    1,011,744  
Selling, general and administrative expenses    312,894    288,702    874,134    813,022  

Operating income    92,494    79,296    234,363    198,722  
Interest (income) expense, net    (103)   (173)   (417)   (532) 

Earnings before income taxes    92,597    79,469    234,780    199,254  
Income taxes    35,878    30,569    89,676    76,258  

Net earnings   $ 56,719   $ 48,900   $ 145,104   $ 122,996  
Basic earnings per share   $ 0.59   $ 0.50   $ 1.49   $ 1.24  
Diluted earnings per share   $ 0.58   $ 0.49   $ 1.46   $ 1.21  
Shares used in calculation of earnings per share:      

Basic    95,453    98,444    97,080    99,528  
Diluted    97,863    100,418    99,075    101,285  

See Notes to Condensed Consolidated Financial Statements.

WILLIAMS-SONOMA, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
 
   Thirteen Weeks Ended    Thirty-Nine Weeks Ended  

Dollars in thousands   

November 3,
2013  

October 28,
2012   

November 3,
2013  

October 28,
2012 

Net earnings   $ 56,719   $ 48,900    $ 145,104   $ 122,996  
Other comprehensive income (loss), net of tax:       

Foreign currency translation adjustment    941    1,325     (3,555)   1,024  
Change in fair value of derivative financial instruments    119    0     242    0  
Reclassification adjustment for realized gains on derivative financial

instruments    (31)   0     (31)   0  
Comprehensive income   $ 57,748   $ 50,225    $ 141,760   $ 124,020  

See Notes to Condensed Consolidated Financial Statements.
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WILLIAMS-SONOMA, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
 

Dollars and shares in thousands, except per share amounts   

November 3,
2013  

February 3,
2013   

October 28,
2012 

ASSETS      
Current assets      

Cash and cash equivalents   $ 128,759   $ 424,555    $ 262,484  
Restricted cash    14,283    16,055     16,049  
Accounts receivable, net    74,886    62,985     59,562  
Merchandise inventories, net    898,625    640,024     688,437  
Prepaid catalog expenses    40,613    37,231     44,452  
Prepaid expenses    49,317    26,339     34,370  
Deferred income taxes, net    99,003    99,764     91,718  
Other assets    11,698    9,819     9,741  
Total current assets    1,317,184    1,316,772     1,206,813  

Property and equipment, net    843,563    812,037     763,576  
Non-current deferred income taxes, net    10,931    12,398     13,691  
Other assets, net    54,764    46,472     39,342  
Total assets   $ 2,226,442   $ 2,187,679    $  2,023,422  
LIABILITIES AND STOCKHOLDERS’ EQUITY      
Current liabilities      

Accounts payable   $ 433,926   $ 259,162    $ 236,562  
Accrued salaries, benefits and other    110,116    120,632     96,534  
Customer deposits    244,609    207,415     208,239  
Income taxes payable    2,897    41,849     1,467  
Current portion of long-term debt    1,793    1,724     1,753  
Other liabilities    36,137    26,345     28,734  
Total current liabilities    829,478    657,127     573,289  

Deferred rent and lease incentives    165,445    171,198     177,912  
Long-term debt    1,968    3,753     3,755  
Other long-term obligations    59,506    46,463     50,609  
Total liabilities    1,056,397    878,541     805,565  
Commitments and contingencies      
Stockholders’ equity      

Preferred stock: $.01 par value; 7,500 shares authorized; none issued    0    0     0  
Common stock: $.01 par value; 253,125 shares authorized; 94,379, 97,734 and 98,095 shares

issued and outstanding at November 3, 2013, February 3, 2013 and October 28, 2012,
respectively    944    977     981  

Additional paid-in capital    515,463    503,616     495,938  
Retained earnings    646,450    790,912     707,323  
Accumulated other comprehensive income    10,289    13,633     13,615  
Treasury stock, at cost    (3,101)   0     0  
Total stockholders’ equity    1,170,045    1,309,138     1,217,857  

Total liabilities and stockholders’ equity   $ 2,226,442   $ 2,187,679    $ 2,023,422  

See Notes to Condensed Consolidated Financial Statements.
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WILLIAMS-SONOMA, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 

Dollars in thousands

     Thirty-Nine Weeks Ended      

 

November 3,
2013  

October 28,
2012 

Cash flows from operating activities:   
Net earnings   $      145,104    $    122,996  

Adjustments to reconcile net earnings to net cash provided by (used in) operating activities:   
Depreciation and amortization   111,412    98,653  
Loss on sale/disposal of assets   1,737    1,567  
Amortization of deferred lease incentives   (19,055)   (19,785) 
Deferred income taxes   (10,722)   (8,767) 
Tax benefit from exercise of stock-based awards   14,393    14,497  
Excess tax benefit from exercise of stock-based awards   (6,617)   (7,399) 
Stock-based compensation expense   28,440    22,778  
Changes in:   

Accounts receivable   (13,498)   (13,045) 
Merchandise inventories   (258,876)   (134,545) 
Prepaid catalog expenses   (3,382)   (10,157) 
Prepaid expenses and other assets   (28,251)   (12,883) 
Accounts payable   163,592    4,832  
Accrued salaries, benefits and other current and long-term liabilities   12,017    (9,069) 
Customer deposits   37,519    17,773  
Deferred rent and lease incentives   13,833    15,866  
Income taxes payable   (38,971)   (20,929) 

Net cash provided by operating activities   148,675    62,383  
Cash flows from investing activities:   

Purchases of property and equipment   (145,236)   (116,398) 
Restricted cash deposits   1,772    (1,317) 
Proceeds from insurance reimbursement   1,418    0  
Other   45    (231) 

Net cash used in investing activities   (142,001)   (117,946) 
Cash flows from financing activities:   

Repurchase of common stock   (216,369)   (124,293) 
Payment of dividends   (82,030)   (66,185) 
Repayments of long-term obligations   (1,716)   (1,765) 
Proceeds from exercise of stock-based awards   6,541    12,009  
Tax withholdings related to stock-based awards   (14,162)   (12,327) 
Excess tax benefit from exercise of stock-based awards   6,617    7,399  
Other   (42)   (405) 

Net cash used in financing activities   (301,161)   (185,567) 
Effect of exchange rates on cash and cash equivalents   (1,309)   857  
Net decrease in cash and cash equivalents   (295,796)   (240,273) 
Cash and cash equivalents at beginning of period   424,555    502,757  
Cash and cash equivalents at end of period   $      128,759    $    262,484  

See Notes to Condensed Consolidated Financial Statements
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WILLIAMS-SONOMA, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Thirty-Nine Weeks Ended November 3, 2013 and October 28, 2012
(Unaudited)

NOTE A. FINANCIAL STATEMENTS - BASIS OF PRESENTATION

These financial statements include Williams-Sonoma, Inc. and its wholly owned subsidiaries (“we,” “us” or “our”). The Condensed Consolidated Balance
Sheets as of November 3, 2013 and October 28, 2012, the Condensed Consolidated Statements of Earnings for the thirteen and thirty-nine weeks then ended,
the Condensed Consolidated Statements of Comprehensive Income for the thirteen and thirty-nine weeks then ended, and the Condensed Consolidated
Statements of Cash Flows for the thirty-nine weeks then ended have been prepared by us, without audit. In our opinion, the financial statements include all
adjustments (which include only normal recurring adjustments) necessary to present fairly the financial position at the balance sheet dates and the results of
operations for the thirteen and thirty-nine weeks then ended. Significant intercompany transactions and accounts have been eliminated. The balance sheet as of
February 3, 2013, presented herein, has been derived from our audited Consolidated Balance Sheet included in our Annual Report on Form 10-K for the fiscal
year ended February 3, 2013.

The results of operations for the thirteen and thirty-nine weeks ended November 3, 2013 are not necessarily indicative of the operating results of the full year.

Certain information and footnote disclosures normally included in the annual financial statements prepared in accordance with accounting principles generally
accepted in the United States of America have been omitted. These financial statements should be read in conjunction with the consolidated financial
statements and notes thereto included in our Annual Report on Form 10-K for the fiscal year ended February 3, 2013.

NOTE B. STOCK-BASED COMPENSATION

Equity Award Programs

Our Amended and Restated 2001 Long-Term Incentive Plan (the “Plan”) provides for grants of incentive stock options, nonqualified stock options, stock-
settled stock appreciation rights (collectively, “option awards”), restricted stock awards, restricted stock units, deferred stock awards (collectively, “stock
awards”) and dividend equivalents up to an aggregate of 25,760,000 shares. As of November 3, 2013, there were 6,079,000 shares available for future grant.
Awards may be granted under the Plan to officers, employees and non-employee Board members of the company or any parent or subsidiary. Annual grants
are limited to 1,000,000 shares covered by option awards and 400,000 shares covered by stock awards on a per person basis. All grants of option awards made
under the Plan have a maximum term of seven years. The exercise price of these option awards is not less than 100% of the closing price of our stock on the
day prior to the grant date. Option awards and stock awards granted to employees generally vest over a period of four years. Certain option awards, stock
awards and other agreements contain vesting acceleration clauses resulting from events including, but not limited to, retirement, merger or a similar corporate
event. Option and stock awards granted to non-employee Board members generally vest in one year. Non-employee Board members automatically receive stock
awards on the date of their initial election to the Board and annually thereafter on the date of the annual meeting of stockholders (so long as they continue to
serve as a non-employee Board member).

Stock-Based Compensation Expense

We measure and record stock-based compensation expense in our Consolidated Financial Statements for all employee stock-based awards using a fair value
method. During the thirteen and thirty-nine weeks ended November 3, 2013, we recognized total stock-based compensation expense, as a component of selling,
general and administrative expenses, of $9,968,000 and $28,440,000, respectively (including stock-based compensation
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expense of $1,341,000 for the thirty-nine weeks ended November 3, 2013, associated with the retirement of one of our former brand presidents). During the
thirteen and thirty-nine weeks ended October 28, 2012, we recognized total stock-based compensation expense of $7,686,000 and $22,778,000, respectively
(including stock-based compensation expense of $3,019,000 for the thirty-nine weeks ended October 28, 2012, associated with the retirement of our former
Executive Vice President, Chief Operating and Chief Financial Officer).

Stock Options

The following table summarizes our stock option activity during the thirty-nine weeks ended November 3, 2013:
 
    Shares 
Balance at February 3, 2013    428,930  

Granted    0  
Exercised    (199,442) 
Cancelled    (5,000) 

Balance at November 3, 2013 (100% vested)    224,488  

Stock-Settled Stock Appreciation Rights

The following table summarizes our stock-settled stock appreciation right activity during the thirty-nine weeks ended November 3, 2013:
 
    Shares 
Balance at February 3, 2013    2,527,784  

Granted    0  
Converted into common stock    (550,635) 
Cancelled    (45,727) 

Balance at November 3, 2013    1,931,422  
Vested at November 3, 2013    1,274,007  
Vested plus expected to vest at November 3, 2013    1,704,449  

Restricted Stock Units
The following table summarizes our restricted stock unit activity during the thirty-nine weeks ended November 3, 2013:
 
    Shares 
Balance at February 3, 2013    2,772,426  

Granted    928,416  
Released    (364,198) 
Cancelled    (120,291) 

Balance at November 3, 2013    3,216,353  
Vested plus expected to vest at November 3, 2013    2,189,311  

NOTE C. EARNINGS PER SHARE

Basic earnings per share is computed as net earnings divided by the weighted average number of common shares outstanding for the period. Diluted earnings
per share is computed as net earnings divided by the weighted average number of common shares outstanding for the period plus common stock equivalents.
Common stock equivalents consist of shares subject to option awards with exercise prices less than or equal to the average market
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price of our common stock for the period, as well as restricted stock units, to the extent their inclusion would be dilutive.

The following is a reconciliation of net earnings and the number of shares used in the basic and diluted earnings per share computations:
 

Dollars and amounts in thousands, except per share amounts   Net Earnings   

Weighted
Average Shares   

Earnings
Per Share 

Thirteen weeks ended November 3, 2013       
Basic   $ 56,719     95,453    $ 0.59  

Effect of dilutive stock-based awards         2,410       
Diluted   $ 56,719     97,863    $ 0.58  

Thirteen weeks ended October 28, 2012       
Basic   $ 48,900     98,444    $ 0.50  

Effect of dilutive stock-based awards         1,974       
Diluted   $ 48,900     100,418    $ 0.49  

Thirty-nine weeks ended November 3, 2013       
Basic   $ 145,104     97,080    $ 1.49  

Effect of dilutive stock-based awards         1,995       
Diluted   $ 145,104     99,075    $ 1.46  

Thirty-nine weeks ended October 28, 2012       
Basic   $ 122,996     99,528    $ 1.24  

Effect of dilutive stock-based awards         1,757       
Diluted   $ 122,996     101,285    $ 1.21  

There were no stock-based awards excluded from the computation of diluted earnings per share for the thirteen and thirty-nine weeks ended November 3, 2013.
Stock-based awards of 1,210,000 and 1,604,000 for the thirteen and thirty-nine weeks ended October 28, 2012, respectively, were excluded from the
computation of diluted earnings per share, as their inclusion would be anti-dilutive.

NOTE D. SEGMENT REPORTING

We have two reportable segments, direct-to-customer and retail. The direct-to-customer segment has seven merchandising concepts (Williams-Sonoma, Pottery
Barn, Pottery Barn Kids, PBteen, West Elm, Rejuvenation and Mark and Graham) which sell our products through our e-commerce websites and direct-mail
catalogs. Our direct-to-customer merchandising concepts are operating segments, which have been aggregated into one reportable segment, direct-to-customer.
The retail segment has five merchandising concepts (Williams-Sonoma, Pottery Barn, Pottery Barn Kids, West Elm and Rejuvenation) which sell our
products through our retail stores. Our retail merchandising concepts are operating segments, which have been aggregated into one reportable segment, retail.
Management’s expectation is that the overall economic characteristics of each of our operating segments will be similar over time based on management’s
judgment that the operating segments have had similar historical economic characteristics and are expected to have similar long-term financial performance in
the future.

These reportable segments are strategic business units that offer similar home-centered products. They are managed separately because the business units
utilize two distinct distribution and marketing strategies. Based on management’s best estimate, our operating segments include allocations of certain expenses,
including advertising and employment costs, to the extent they have been determined to benefit both channels. These operating segments are aggregated at the
channel level for reporting purposes due to the fact that our brands are interdependent for economies of scale and we do not maintain fully allocated income
statements at the brand level. As a result, material financial decisions related to the brands are made at the channel level. Furthermore, it is not practicable for
us to report revenue by product group.
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We use operating income to evaluate segment profitability. Operating income is defined as earnings (loss) before net interest income or expense and income
taxes. Unallocated costs before interest and income taxes include corporate employee-related costs, occupancy expenses (including depreciation expense),
administrative costs and third party service costs, primarily in our corporate systems, corporate facilities and other administrative departments. Unallocated
assets include corporate cash and cash equivalents, deferred income taxes, the net book value of corporate facilities and related information systems, and other
corporate long-lived assets.

Income tax information by reportable segment has not been included as income taxes are calculated at a company-wide level and are not allocated to each
reportable segment.

Segment Information
 

Dollars in thousands   

Direct-to-
Customer   Retail   Unallocated  Total 

Thirteen weeks ended November 3, 2013        
Net revenues   $ 511,874    $ 539,674    $ 0   $ 1,051,548  
Depreciation and amortization expense    6,165     19,655     11,760    37,580  
Operating income (loss)    117,086     49,300     (73,892)   92,494  
Capital expenditures    8,797     26,152     12,510    47,459  

Thirteen weeks ended October 28, 2012        
Net revenues   $ 447,115    $ 497,439    $ 0   $ 944,554  
Depreciation and amortization expense    5,751     17,937     9,647    33,335  
Operating income (loss)    100,769     44,003     (65,476)   79,296  
Capital expenditures    7,922     25,861     13,007    46,790  

Thirty-nine weeks ended November 3, 2013        
Net revenues   $1,408,615    $1,512,950    $ 0   $2,921,565  
Depreciation and amortization expense    19,087     58,407     33,918    111,412  
Operating income (loss)    327,518     117,925     (211,080)   234,363  
Assets    540,534     1,034,476     651,432    2,226,442  
Capital expenditures    28,496     71,302     45,438    145,236  

Thirty-nine weeks ended October 28, 2012        
Net revenues   $ 1,235,883    $ 1,400,568    $ 0   $ 2,636,451  
Depreciation and amortization expense    17,045     53,493     28,115    98,653  
Operating income (loss)    273,947     116,958     (192,183)   198,722  
Assets    411,560     970,250     641,612    2,023,422  
Capital expenditures    20,680     51,941     43,777    116,398  

 
Includes net revenues of approximately $51.5 million and $39.4 million for the thirteen weeks ended November 3, 2013 and October 28, 2012,
respectively, and $150.0 million and $101.6 million for the thirty-nine weeks ended November 3, 2013 and October 28, 2012, respectively, related to
our foreign operations.
Includes approximately $59.3 million and $31.3 million of long-term assets as of November 3, 2013 and October 28, 2012, respectively, related to
our foreign operations.

NOTE E. COMMITMENTS AND CONTINGENCIES

We are involved in lawsuits, claims and proceedings incident to the ordinary course of our business. These disputes, which are not currently material, are
increasing in number as our business expands and our company grows larger. Litigation is inherently unpredictable. Any claims against us, whether
meritorious or not, could be time consuming, result in costly litigation, require significant amounts of management time and result in the diversion of
significant operational resources. The results of these lawsuits, claims and proceedings cannot be predicted with certainty. However, we believe that the
ultimate resolution of these current matters will not have a material adverse effect on our consolidated financial statements taken as a whole.
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NOTE F. STOCK REPURCHASE PROGRAM AND DIVIDEND

Stock Repurchase Program

In March 2013, we announced that our Board of Directors had authorized a new stock repurchase program to purchase up to $750,000,000 of our common
stock, which we intend to execute over a three-year period. During the thirteen weeks ended November 3, 2013, we repurchased 1,527,327 shares of our
common stock at an average cost of $55.89 per share and a total cost of approximately $85,363,000. During the thirty-nine weeks ended November 3, 2013,
we repurchased 3,942,152 shares of our common stock at an average cost of $54.89 per share and a total cost of approximately $216,369,000.

Stock repurchases under this program may be made through open market and privately negotiated transactions at times and in such amounts as management
deems appropriate. The timing and actual number of shares repurchased will depend on a variety of factors including price, corporate and regulatory
requirements, capital availability and other market conditions. This stock repurchase program does not have an expiration date and may be limited or
terminated at any time without prior notice.

During the thirteen weeks ended October 28, 2012, we repurchased 748,807 shares of our common stock at an average cost of $41.69 per share and a total
cost of $31,217,000 under programs previously authorized by our Board of Directors. During the thirty-nine weeks ended October 28, 2012, we repurchased
3,278,078 shares of our common stock at an average cost of $37.92 per share and a total cost of $124,293,000 under programs previously authorized by our
Board of Directors.

Dividend

Our cash dividend was $0.31 and $0.22 per common share for the thirteen weeks ended November 3, 2013 and October 28, 2012, respectively. Our cash
dividend was $0.93 and $0.66 per common share for the thirty-nine weeks ended November 3, 2013 and October 28, 2012, respectively.

NOTE G. DERIVATIVE FINANCIAL INSTRUMENTS

Substantially all of our purchases and sales are denominated in U.S. Dollars, which limits our exposure to foreign currency exchange rate fluctuations.
However, we are exposed to foreign currency exchange risk related to the transactions of our foreign subsidiaries. To mitigate this risk, in April 2013, we began
utilizing foreign currency forward contracts in accordance with our risk management policies. We do not enter into such contracts for speculative purposes.

The assets or liabilities associated with the derivative instruments are measured at fair value and recorded in either other current assets or other current
liabilities, respectively. As discussed below, the accounting for gains and losses resulting from changes in fair value depends on whether the derivative
instrument is designated as a hedge and qualifies for hedge accounting in accordance with the Financial Accounting Standards Board Accounting Standard
Codification (“ASC”) 815, Derivatives and Hedging . The majority of our foreign currency forward contracts entered into as of November 3, 2013 are
designated as cash flow hedges and, therefore, protect us against the variability of forecasted foreign currency cash flows resulting from purchases in non-
functional currencies.

Cash Flow Hedges

We enter into foreign currency forward contracts designated as cash flow hedges for forecasted inventory purchases in U.S. dollars by our foreign
subsidiaries. These hedges generally have terms of up to twelve months. All hedging relationships are formally documented, and the hedges are designed to
offset changes to future cash flows on hedged transactions. We record the effective portion of changes in the fair value of our derivative instruments designated
as cash flow hedges in other comprehensive income (“OCI”) until the earlier of either the
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hedged forecasted inventory purchase occurs or the respective contracts reach maturity. Subsequently, as the inventory is sold to the customer, we reclassify
the amounts previously recorded in OCI to cost of goods sold. Changes in fair value of the forward contract related to interest charges or “forward points” are
excluded from the assessment and measurement of hedge effectiveness and are recorded immediately in other income (expense), net. As of November 3, 2013,
we had foreign currency forward contracts in place to sell Canadian dollars and buy U.S. dollars totaling $23,800,000, consisting of $18,000,000 designated
as cash flow hedges and $5,800,000 no longer designated as cash flow hedges due to the related inventory purchases having occurred. Based on the rates in
effect on November 3, 2013, we would expect to reclassify a net gain of approximately $211,000 from OCI to cost of goods sold over the next 12 months.

In addition, as of November 3, 2013, we had non-designated foreign currency forward contracts in place to sell Australian dollars and buy U.S. dollars
totaling $7,000,000. These contracts allow us to reduce the exchange rate risk associated with our assets and liabilities denominated in a foreign currency. Any
foreign exchange gains (losses) related to these contracts are recognized in other income (expense).

There were no foreign currency forward contracts outstanding as of October 28, 2012.

Hedge effectiveness is evaluated prospectively at inception, on an ongoing basis, as well as retrospectively using regression analysis. Any measureable
ineffectiveness of the hedge is recorded in other income (expense), net. No gain or loss was recognized for cash flow hedges due to hedge ineffectiveness and all
hedges were deemed effective for assessment purposes for the thirteen and thirty-nine weeks ended November 3, 2013.

The effect of derivative instruments in our Condensed Consolidated Financial Statements, pre-tax, was as follows:
 

Dollars in thousands  

Thirteen
Weeks Ended

November 3, 2013  

Thirty-Nine
Weeks Ended

November 3, 2013 
Net gain recognized in OCI  $ 119   $ 242  
Net gain reclassified from OCI into cost of goods sold   31    31  
Net foreign exchange loss recognized in other income (expense):   

Instruments designated as cash flow hedges (a)   (36)   (78) 
Instruments not designated or de-designated during the period (b)   (291)   (69) 

 

(a)Changes in fair value of the forward contract related to interest charges or “forward points”
(b)Changes in fair value subsequent to de-designation for instruments no longer designated as cash flow hedges, and changes in fair value related to

instruments not designated as cash flow hedges

The fair values of our derivative financial instruments are presented below. All fair values for these derivatives were measured using Level 2 inputs as defined
by the fair value hierarchy described in Note H.
 
Dollars in thousands   Balance sheet location  November 3, 2013 
Derivatives designated as hedging instruments:    
Cash flow hedge foreign currency forward contracts   Other current assets  $ 79  
Cash flow hedge foreign currency forward contracts   Other current liabilities   0  
Total     $ 79  

Derivatives not designated as hedging instruments:    
Foreign currency forward contracts   Other current assets  $ 106  
Foreign currency forward contracts   Other current liabilities   0  
Total     $ 106  
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We record all derivative assets and liabilities on a gross basis. They do not meet the balance sheet netting criteria as discussed in ASC 210, Balance Sheet,
because we do not have master netting agreements established with our derivative counterparties that would allow for net settlement.

Amounts recorded within accumulated other comprehensive income (“AOCI”) associated with our derivative instruments were as follows:
 

Dollars in thousands   

Thirteen Weeks Ended
November 3, 2013  

Thirty-Nine Weeks Ended
November 3, 2013 

AOCI beginning balance amount of gain (loss)   $ 123   $ 0  
Amounts recognized in OCI before reclassifications    119    242  
Amounts reclassified from OCI into cost of goods sold    (31)   (31) 
AOCI ending balance amount of gain (loss)   $ 211   $ 211  

NOTE H. FAIR VALUE MEASUREMENTS

Fair value is the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date.

We determine the fair value of financial and non-financial assets and liabilities using the fair value hierarchy established by ASC 820, Fair Value
Measurement, which defines three levels of inputs that may be used to measure fair value, as follows:
 

 •  Level 1 inputs which include quoted prices in active markets for identical assets or liabilities;
 

 

•  Level 2 inputs which include observable inputs other than Level 1 inputs, such as quoted prices for similar assets or liabilities; quoted prices for
identical or similar assets or liabilities in markets that are not active; or other inputs that are observable or can be corroborated by observable
market data for substantially the full term of the asset or liability. These inputs either represent quoted prices for similar assets in active markets
or have been derived from observable market data; and

 

 
•  Level 3 inputs which include unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the

underlying asset or liability.

The fair values of our cash and cash equivalents are based on Level 1 inputs, which include quoted prices in active markets for identical assets.

Foreign Currency Derivatives and Hedging Instruments

We use the income approach to value our derivatives using observable Level 2 market data at the measurement date and standard valuation techniques to
convert future amounts to a single present value amount, assuming that participants are motivated but not compelled to transact. Level 2 inputs are limited to
quoted prices that are observable for the assets and liabilities, which include interest rates and credit risk ratings. We use mid-market pricing as a practical
expedient for fair value measurements. Key inputs for currency derivatives are the spot rates, forward rates, interest rates and credit derivative market rates.
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The counterparties associated with our foreign currency forward contracts are large credit-worthy financial institutions, and the derivatives transacted with
these entities are relatively short in duration, therefore, we do not consider counterparty concentration and non-performance to be material risks at this time.
Both we and our counterparties are expected to perform under the contractual terms of the instruments. None of the derivative contracts entered into are subject
to credit risk-related contingent features or collateral requirements. Our policy is to present the fair value of our foreign currency derivatives on a gross basis in
our Balance Sheet as these instruments are not subject to legal right of offset or other netting arrangements with our counterparties.

There were no transfers between Level 1 and Level 2 categories during the thirteen and thirty-nine weeks ended November 3, 2013.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements that involve risks and uncertainties, as well as assumptions that, if they do not
fully materialize or are proven incorrect, could cause our business and results of operations to differ materially from those expressed or implied by such
forward-looking statements. Such forward-looking statements include statements related to: the execution of our strategies; our planned use of cash; our
expected operating costs in foreign countries; the seasonality in our business; our compliance with our financial covenants; and our belief that our cash on-
hand, in addition to our available credit facilities, will provide adequate liquidity for our business operations over the next 12 months, as well as statements of
belief and statements of assumptions underlying any of the foregoing. You can identify these and other forward-looking statements by the use of words such
as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “intends,” “potential,” “continue,” or the negative of such terms,
or other comparable terminology. The risks, uncertainties and assumptions referred to above that could cause our results to differ materially from the results
expressed or implied by such forward-looking statements include, but are not limited to, those discussed under the heading “Risk Factors” in this document
and our Annual Report on Form 10-K for the year ended February 3, 2013, and the risks, uncertainties and assumptions discussed from time to time in our
other public filings and public announcements. All forward-looking statements included in this document are based on information available to us as of the
date hereof, and we assume no obligation to update these forward-looking statements.

OVERVIEW

Williams-Sonoma, Inc. is a specialty retailer of high-quality products for the home. These products, representing distinct merchandise strategies – Williams-
Sonoma, Pottery Barn, Pottery Barn Kids, PBteen, West Elm, Williams-Sonoma Home, Rejuvenation, and Mark and Graham – are marketed through e-
commerce websites, direct mail catalogs and 595 stores. We currently operate in the U.S., Canada, and Australia and offer international shipping to
customers worldwide. Our catalogs reach customers throughout the U.S. and Australia and one of our unaffiliated franchisees operates 27 stores in the Middle
East.

The following discussion and analysis of financial condition, results of operations, and liquidity and capital resources for the thirteen weeks ended
November 3, 2013 (“third quarter of fiscal 2013”), as compared to the thirteen weeks ended October 28, 2012 (“third quarter of fiscal 2012”) and the thirty-
nine weeks ended November 3, 2013 (“year-to-date 2013”), as compared to the thirty-nine weeks ended October 28, 2012 (“year-to-date 2012”), should be read
in conjunction with our Condensed Consolidated Financial Statements and the notes thereto.

All explanations of changes in operational results are discussed in order of their magnitude.
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Third Quarter of Fiscal 2013 Financial Results

In the third quarter of fiscal 2013, our net revenues increased 11.3% to $1,051,548,000, compared to $944,554,000 in the third quarter of fiscal 2012,
including a comparable brand revenue increase of 8.2%. Diluted earnings per share in the third quarter of fiscal 2013 increased to $0.58, versus $0.49 in the
third quarter of fiscal 2012, and we returned $115,000,000 to our stockholders through stock repurchases and dividends.

Direct-to-customer net revenues in the third quarter of fiscal 2013 increased $64,759,000, or 14.5%, compared to the third quarter of fiscal 2012, primarily
driven by Pottery Barn and West Elm. Direct-to-customer net revenues generated 49% of our total company net revenues in the third quarter of fiscal 2013
compared to 47% in the third quarter of fiscal 2012.

Retail net revenues in the third quarter of fiscal 2013 increased $42,235,000, or 8.5%, compared to the third quarter of fiscal 2012, driven primarily by
Pottery Barn and West Elm. Including five net new stores within the third quarter of fiscal 2013, retail leased square footage increased 1.6% from the end of
the third quarter of fiscal 2012.

In Pottery Barn, our largest brand, comparable brand revenues increased 8.4% in the third quarter of fiscal 2013 compared to the third quarter of fiscal 2012,
driven by both channels in all key categories. In the Williams-Sonoma brand, comparable brand revenues increased 1.4% in the third quarter of fiscal 2013
compared to the third quarter of fiscal 2012. Our autumnal and Halloween assortments, along with exclusive products from key vendors and our branded
products, contributed to this growth. In Pottery Barn Kids, comparable brand revenues grew by 3.9% in the third quarter of fiscal 2013, on top of 10.1% in
the third quarter of fiscal 2012. We saw strength in our seasonal business and growth in decorative accessories, furniture and textiles. In West Elm,
comparable brand revenues increased 22.2% in the third quarter of fiscal 2013 on top of 13.0% in the third quarter of fiscal 2012. West Elm brand growth
continues to be driven by all categories, including furniture, textiles, decorative accessories and lighting. In PBteen, comparable brand revenues increased
16.7% in the third quarter of fiscal 2013 compared to the third quarter of fiscal 2012, driven by strength in furniture and textiles.

Results of Operations

NET REVENUES

Net revenues consist of direct-to-customer net revenues and retail net revenues. Direct-to-customer net revenues include sales of merchandise to customers
through our e-commerce websites and our catalogs, as well as shipping fees. Retail net revenues include sales of merchandise to customers at our retail stores,
as well as shipping fees on any products shipped to our customers’ homes. Shipping fees consist of revenue received from customers for delivery of
merchandise to their homes. Revenues are presented net of sales returns and other discounts.

The following table summarizes our net revenues for the third quarter of fiscal 2013 and fiscal 2012, and year-to-date 2013 and 2012:
 
  Thirteen Weeks Ended     Thirty-Nine Weeks Ended  

Dollars in thousands  

November 3,
2013  % Total  

October 28,
2012  % Total     

November 3,
2013  % Total  

October 28,
2012  % Total 

Direct-to-customer net revenues  $ 511,874    48.7%   $ 447,115    47.3%    $ 1,408,615    48.2%   $ 1,235,883    46.9%  
Retail net revenues   539,674    51.3%    497,439    52.7%      1,512,950    51.8%    1,400,568    53.1%  
Net revenues  $ 1,051,548    100.0%   $ 944,554    100.0%     $2,921,565    100.0%   $2,636,451    100.0%  

Net revenues in the third quarter of fiscal 2013 increased by $106,994,000, or 11.3%, compared to the third quarter of fiscal 2012, with comparable brand
revenue growth of 8.2%. This increase was primarily driven by the Pottery Barn and West Elm brands.
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Net revenues for year-to-date 2013 increased by $285,114,000 or 10.8%, compared to year-to-date 2012, with comparable brand revenue growth of 8.0%. This
increase was primarily driven by the Pottery Barn and West Elm brands.

Comparable Brand Revenue Growth

Comparable brand revenues include retail comparable store sales and direct-to-customer sales, as well as shipping fees, sales returns and other discounts
associated with current period sales. Outlet comparable store net revenues are included in their respective brands. Sales related to our international franchised
stores have been excluded as these stores are not operated by us. Comparable stores are defined as permanent stores in which gross square footage did not
change by more than 20% in the previous 12 months and which have been open for at least 12 consecutive months without closure for seven or more
consecutive days.

Percentages represent changes in comparable brand revenues compared to the same period in the prior year.
 
   Thirteen Weeks Ended       Thirty-Nine Weeks Ended  

Comparable brand revenue growth (decline)   

November 3,
2013   

October 28,
2012       

November 3,
2013   

October 28,
2012 

Pottery Barn    8.4%     11.1%       8.6%     10.6%  
Williams-Sonoma    1.4%     0.8%       0.9%     (1.6%) 
Pottery Barn Kids    3.9%     10.1%       6.2%     4.5%  
West Elm          22.2%           13.0%             17.1%           16.6%  
PBteen    16.7%     2.0%        16.4%     (0.6%) 
Total    8.2%     8.5%        8.0%     7.2%  

DIRECT-TO-CUSTOMER NET REVENUES
   Thirteen Weeks Ended       Thirty-Nine Weeks Ended  

Dollars in thousands   

November 3,
2013   

October 28,
2012       

November 3,
2013   

October 28,
2012 

Direct-to-customer net revenues   $ 511,874    $ 447,115      $ 1,408,615    $1,235,883  
Direct-to-customer net revenue growth    14.5%     14.7%        14.0%     12.2%  

Direct-to-customer net revenues in the third quarter of fiscal 2013 increased $64,759,000, or 14.5%, compared to the third quarter of fiscal 2012, with growth
across all brands, primarily led by the Pottery Barn and West Elm brands. Direct-to-customer net revenues generated 49% of our total company net revenues
in the third quarter of fiscal 2013 compared to 47% in the third quarter of fiscal 2012.

Direct-to-customer net revenues for year-to-date 2013 increased $172,732,000, or 14.0%, compared to year-to-date 2012, with growth across all brands,
primarily led by the Pottery Barn, West Elm, Pottery Barn Kids and PBteen brands.
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RETAIL NET REVENUES AND OTHER DATA
   Thirteen Weeks Ended      Thirty-Nine Weeks Ended  

Dollars in thousands   

November 3,
2013  

October 28,
2012      

November 3,
2013  

October 28,
2012 

Retail net revenues   $ 539,674   $ 497,439     $1,512,950   $1,400,568  
Retail net revenue growth    8.5%    4.2%      8.0%    3.7%  
Number of stores - beginning of period    590    579      581    576  
Number of new stores    6    7      18    14  
Number of new stores due to remodeling    2    3      6    6  
Number of permanently closed stores    (1)   (2)     (5)   (5) 
Number of closed stores due to remodeling    (2)   (3)     (5)   (7) 
Number of stores - end of period    5 9 5    584      5 9 5    584  
Store selling square footage at period-end    3,632,000    3,566,000      3,632,000    3,566,000  
Store leased square footage (“LSF”) at period-end    5,908,000    5,813,000       5,908,000    5,813,000  

 Remodeled stores are defined as those stores temporarily closed and subsequently reopened during the year due to square footage expansion, store
modification or relocation.
 
   Store Count    Avg. LSF Per Store  

    

  August 4,
2013   Openings   Closings  

November 3,
2013   

October 28,
2012   

  November 3,
2013   

October 28,
2012 

Williams-Sonoma    253     3     -    256     259     6,600     6,600  
Pottery Barn    196     1     (1)   196     193     13,800     13,900  
Pottery Barn Kids    86     -     (2)   84     83     8,000     8,100  
West Elm    51     4     -    5 5     45     14,300     15,600  
Rejuvenation    4     -     -    4     4     13,200     13,200  
Total    590     8     (3)   5 9 5     584     9,900     10,000  

Retail net revenues in the third quarter of fiscal 2013 increased $42,235,000, or 8.5%, compared to the third quarter of fiscal 2012, driven primarily by
Pottery Barn and West Elm. Including five net new stores within the third quarter of fiscal 2013, retail leased square footage increased 1.6% from the end of
the third quarter of fiscal 2012.

Retail net revenues for year-to-date 2013 increased $112,382,000, or 8.0%, compared to year-to-date 2012, driven primarily by Pottery Barn, West Elm and
our international franchise operations, partially offset by a decrease in Williams-Sonoma. Including 14 net new stores for year-to-date 2013, retail leased square
footage increased 1.6% from the end of the third quarter of fiscal 2012.

COST OF GOODS SOLD
 
  Thirteen Weeks Ended     Thirty-Nine Weeks Ended  

Dollars in thousands  

November 3,
2013  

% Net
Revenues  

October 28,
2012  

% Net
Revenues     

November 3,
2013  

% Net
Revenues  

October 28,
2012  

% Net
Revenues 

Cost of goods sold  $ 646,160    61.4%   $ 576,556    61.0%     $ 1,813,068    62.1%   $1,624,707    61.6%  
 

Includes total occupancy expenses of $141,892,000 and $130,330,000 for the third quarter of fiscal 2013 and third quarter of fiscal 2012,
respectively, and $412,964,000 and $380,009,000 for year-to-date 2013 and year-to-date 2012, respectively.
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Cost of goods sold includes cost of goods, occupancy expenses and shipping costs. Cost of goods consists of cost of merchandise, inbound freight expenses,
freight-to-store expenses and other inventory related costs such as shrinkage, damages and replacements. Occupancy expenses consist of rent, depreciation and
other occupancy costs, including common area maintenance and utilities. Shipping costs consist of third party delivery services and shipping materials.

Our classification of expenses in cost of goods sold may not be comparable to other public companies, as we do not include non-occupancy related costs
associated with our distribution network in cost of goods sold. These costs, which include distribution network employment, third party warehouse
management and other distribution-related administrative expenses, are recorded in selling, general and administrative expenses.

Within our reportable segments, the direct-to-customer channel does not incur freight-to-store or store occupancy expenses, and typically operates with lower
markdowns and inventory shrinkage than the retail channel. However, the direct-to-customer channel incurs higher customer shipping, damage and
replacement costs than the retail channel.

Third Quarter of Fiscal 2013 vs. Third Quarter of Fiscal 2012
Cost of goods sold increased by $69,604,000, or 12.1%, in the third quarter of fiscal 2013 compared to the third quarter of fiscal 2012. Cost of goods sold as
a percentage of net revenues increased to 61.4% in the third quarter of fiscal 2013 from 61.0% in the third quarter of fiscal 2012. This increase was primarily
driven by lower selling margins, partially offset by the leverage of fixed occupancy expenses due to increasing net revenues.

In the direct-to-customer channel, cost of goods sold as a percentage of net revenues increased in the third quarter of fiscal 2013 compared to the third quarter
of fiscal 2012 primarily driven by lower selling margins.

In the retail channel, cost of goods sold as a percentage of net revenues increased in the third quarter of fiscal 2013 compared to the third quarter of fiscal 2012
primarily driven by lower selling margins.

Year-to-Date 2013 vs. Year-to-Date 2012

Cost of goods sold for year-to-date 2013 increased by $188,361,000, or 11.6%, compared to year-to-date 2012. Cost of goods sold as a percentage of net
revenues increased to 62.1% for year-to-date 2013 from 61.6% for year-to-date 2012. This increase was primarily driven by lower selling margins, partially
offset by the leverage of fixed occupancy expenses due to increasing net revenues.

In the direct-to-customer channel, cost of goods sold as a percentage of net revenues increased for year-to-date 2013 compared to year-to-date 2012 primarily
driven by lower selling margins and an increase in occupancy expenses.

In the retail channel, cost of goods sold as a percentage of net revenues increased for year-to-date 2013 compared to year-to-date 2012 primarily driven by lower
selling margins.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES
 
  Thirteen Weeks Ended     Thirty-Nine Weeks Ended  

Dollars in thousands  

November 3,
2013  

% Net
Revenues  

October 28,
2012  

% Net
Revenues     

November 3,
2013  

% Net
Revenues  

October 28,
2012  

% Net
Revenues 

Selling, general and administrative expenses  $ 312,894    29.8%   $ 288,702    30.6%     $ 874,134    29.9%   $ 813,022    30.8%  
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Selling, general and administrative expenses consist of non-occupancy related costs associated with our retail stores, distribution warehouses, customer care
centers, supply chain operations (buying, receiving and inspection) and corporate administrative functions. These costs include employment, advertising,
third party credit card processing and other general expenses.

We experience differing employment and advertising costs as a percentage of net revenues within the retail and direct-to-customer channels due to their distinct
distribution and marketing strategies. Store employment costs represent a greater percentage of retail net revenues than employment costs as a percentage of net
revenues within the direct-to-customer channel. However, advertising expenses are higher within the direct-to-customer channel than in the retail channel.

Third Quarter of Fiscal 2013 vs. Third Quarter of Fiscal 2012

Selling, general and administrative expenses increased by $24,192,000, or 8.4%, in the third quarter of fiscal 2013 compared to the third quarter of fiscal
2012. Selling, general and administrative expenses as a percentage of net revenues decreased to 29.8% in the third quarter of fiscal 2013 from 30.6% in the
third quarter of fiscal 2012. This decrease as a percentage of net revenues was primarily driven by the leverage of advertising and employment costs due to
increasing net revenues.

In the direct-to-customer channel, selling, general and administrative expenses as a percentage of net revenues decreased in the third quarter of fiscal 2013
compared to the third quarter of fiscal 2012 primarily driven by the leverage of advertising costs due to increasing net revenues, partially offset by an increase
in employment costs.

In the retail channel, selling, general and administrative expenses as a percentage of net revenues decreased in the third quarter of fiscal 2013 compared to the
third quarter of fiscal 2012 primarily driven by the leverage of employment costs due to increasing net revenues.

Year-to-Date 2013 vs. Year-to-Date 2012

Selling, general and administrative expenses for year-to-date 2013 increased by $61,112,000, or 7.5%, compared to year-to-date 2012. Including employee
separation charges of $2,932,000, selling, general and administrative expenses as a percentage of net revenues decreased to 29.9% for year-to-date 2013 from
30.8% for year-to-date 2012 (which included employee separation charges of $6,935,000). This decrease as a percentage of net revenues was primarily driven
by the leverage of advertising and employment costs due to increasing net revenues and a reduction in year-over-year employee separation charges.

In the direct-to-customer channel, selling, general and administrative expenses as a percentage of net revenues decreased for year-to-date 2013 compared to year-
to-date 2012 primarily driven by the leverage of advertising costs due to increasing net revenues.

In the retail channel, selling, general and administrative expenses as a percentage of net revenues decreased for year-to-date 2013 compared to year-to-date 2012
primarily driven by the leverage of employment costs due to increasing net revenues.

INCOME TAXES

The effective tax rate was 38.2% for year-to-date 2013 and 38.3% for year-to-date 2012.

LIQUIDITY AND CAPITAL RESOURCES

As of November 3, 2013, we held $128,759,000 in cash and cash equivalent funds, the majority of which is held in money market funds and interest-
bearing demand deposit accounts. As is consistent within our industry, our
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cash balances are seasonal in nature, with the fourth quarter historically representing a significantly higher level of cash than other periods.

Throughout the fiscal year, we utilize our cash balances to build our inventory levels in preparation for our fourth quarter holiday sales. In fiscal 2013, we
plan to use our cash resources to fund our inventory and inventory related purchases, advertising and marketing initiatives, stock repurchases, purchases of
property and equipment and dividend payments. In addition to the current cash balances on hand, we have a credit facility that provides for a $300,000,000
unsecured revolving line of credit that may be used for loans or letters of credit. Prior to December 22, 2016, we may, upon notice to the lenders, request an
increase in the credit facility of up to $200,000,000 to provide for a total of $500,000,000 of unsecured revolving credit. During the thirteen and thirty-nine
weeks ended November 3, 2013 and October 28, 2012, we had no borrowings under the credit facility, and no amounts were outstanding as of November 3,
2013 or October 28, 2012. However, as of November 3, 2013, $3,720,000 in issued but undrawn standby letters of credit was outstanding under the credit
facility. Additionally, as of November 3, 2013, we had three unsecured letter of credit reimbursement facilities for a total of $70,000,000, of which an aggregate
of $16,347,000 was outstanding. These letter of credit facilities represent only a future commitment to fund inventory purchases to which we had not taken
legal title. We are currently in compliance with all of our financial covenants and, based on our current projections, we expect to remain in compliance
throughout fiscal 2013. We believe our cash on hand, in addition to our available credit facilities, will provide adequate liquidity for our business operations
over the next 12 months.

Cash Flows from Operating Activities

For year-to-date 2013, net cash provided by operating activities was $148,675,000 compared to $62,383,000 for year-to-date 2012. For year-to-date 2013, net
cash provided by operating activities was primarily attributable to an increase in net earnings adjusted for non-cash items and an increase in accounts payable
resulting from the timing of payments, partially offset by an increase in merchandise inventories. This represents an increase in net cash provided compared
to year-to-date 2012 primarily due to an increase in accounts payable resulting from the timing of payments and an increase in adjusted net earnings, partially
offset by an increase in merchandise inventories.

Cash Flows from Investing Activities

For year-to-date 2013, net cash used in investing activities was $142,001,000 compared to $117,946,000 for year-to-date 2012, and was primarily attributable
to purchases of property and equipment. Net cash used compared to year-to-date 2012 increased primarily due to an increase in purchases of property and
equipment.

Cash Flows from Financing Activities

For year-to-date 2013, net cash used in financing activities was $301,161,000 compared to $185,567,000 for year-to-date 2012. For year-to-date 2013, net
cash used in financing activities was primarily attributable to repurchases of common stock and the payment of dividends. Net cash used compared to year-
to-date 2012 increased primarily due to an increase in repurchases of common stock.

Stock Repurchase Program and Dividend

See Note F to our Condensed Consolidated Financial Statements, Stock Repurchase Program and Dividend, within Item 1 of this Quarterly Report on Form
10-Q for further information.

Critical Accounting Policies

Management’s Discussion and Analysis of Financial Condition and Results of Operations is based on our condensed consolidated financial statements, which
have been prepared in accordance with accounting principles generally accepted in the United States of America. The preparation of these financial statements
requires us to
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make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses and related disclosures of contingent assets and
liabilities. The estimates and assumptions are evaluated on an ongoing basis and are based on historical experience and various other factors that we believe to
be reasonable under the circumstances. Actual results may differ significantly from these estimates. During the third quarter of fiscal 2013, there have been no
significant changes to the critical accounting policies discussed in our Annual Report on Form 10-K for the year ended February 3, 2013.

Seasonality

Our business is subject to substantial seasonal variations in demand. Historically, a significant portion of our revenues and net earnings have been realized
during the period from October through January, and levels of net revenues and net earnings have typically been lower during the period from February
through September. We believe this is the general pattern associated with the retail industry. In anticipation of our peak season, we hire a substantial number of
additional temporary employees in our retail stores, customer care centers and distribution centers, and incur significant fixed catalog production and mailing
costs.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks, which include significant deterioration of the U.S. and foreign markets, changes in U.S. interest rates, foreign currency
exchange rates, including the devaluation of the U.S. dollar, and the effects of uncertain economic forces which may affect the prices we pay our vendors in
the foreign countries in which we do business. We do not engage in financial transactions for trading or speculative purposes.

Interest Rate Risk

Our line of credit facility is the only instrument we hold with a variable interest rate which could, if drawn upon, subject us to risks associated with changes
in that interest rate. As of November 3, 2013, there were no amounts outstanding under our credit facility.

In addition, we have fixed and variable income investments consisting of short-term investments classified as cash and cash equivalents, which are also
affected by changes in market interest rates. As of November 3, 2013, our investments, made primarily in money market funds and interest-bearing demand
deposit accounts, are stated at cost and approximate their fair values.

Foreign Currency Risks

We purchase a significant amount of inventory from vendors outside of the U.S. in transactions that are denominated in U.S. dollars. Approximately 3% of
our international purchase transactions are in currencies other than the U.S. dollar, primarily the euro. Any currency risks related to these international
purchase transactions were not significant to us during year-to-date 2013 or year-to-date 2012. Since we pay for the majority of our international purchases in
U.S. dollars, however, a decline in the U.S. dollar relative to other foreign currencies would subject us to risks associated with increased purchasing costs
from our vendors in their effort to offset any lost profits associated with any currency devaluation. We cannot predict with certainty the effect these increased
costs may have on our financial statements or results of operations.

In addition, our retail stores in Canada and Australia, and our limited operations in Asia and Europe, expose us to market risk associated with foreign
currency exchange rate fluctuations. Substantially all of our purchases and sales are denominated in U.S. dollars, which limits our exposure to this risk and,
as such, these exchange rate fluctuations have not been material to us in the past. However, as we continue to expand globally, we are exposed to foreign
currency exchange risk related to the transactions of our foreign subsidiaries. To mitigate this risk, beginning in April 2013, we began utilizing foreign
currency forward contracts in accordance with our risk management policies (see Note G to our Condensed Consolidated Financial Statements).
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As of November 3, 2013, an evaluation was performed by management, with the participation of our Chief Executive Officer (“CEO”) and our Chief
Financial Officer (“CFO”), of the effectiveness of our disclosure controls and procedures. Based on that evaluation, our management, including our CEO and
CFO, concluded that our disclosure controls and procedures are effective to ensure that information we are required to disclose in reports that we file or submit
under the Securities Exchange Act of 1934 is accumulated and communicated to our management, including our CEO and CFO, as appropriate, to allow for
timely discussions regarding required disclosures, and that such information is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting that occurred during our most recent fiscal quarter that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Information required by this Item is contained in Note E to our Condensed Consolidated Financial Statements within Part I of this Form 10-Q.

ITEM 1A. RISK FACTORS

See Part I, Item 1A of our Annual Report on Form 10-K for the year ended February 3, 2013 for a description of the risks and uncertainties associated with our
business. There were no material changes to such risk factors in the current quarterly reporting period.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table provides information as of November 3, 2013 with respect to shares of common stock we repurchased during the third quarter of fiscal
2013. For additional information, please see Note F to our Condensed Consolidated Financial Statements within Part I of this Form 10-Q.
 

  Fiscal period   

Total Number of
Shares Purchased   

Average Price
Paid Per Share   

Total Number of
Shares Purchased as

Part of a Publicly
Announced Program    

Maximum Dollar Value
of Shares That May Yet

Be Purchased Under
the Program 

  August 5, 2013 to September 1, 2013    135,561     $  59.17     135,561     $  611,468,739  
  September 2, 2013 to September 29, 2013    851,099     $  56.32     851,099     $  563,533,283  
  September 30, 2013 to November 3, 2013    540,667     $  54.39     540,667     $  534,127,370  
  Total    1,527,327     $  55.89     1,527,372     $  534,127,370  

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.
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ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS
 
(a) Exhibits
 

Exhibit
Number   Exhibit Description

  10.1
  

Reimbursement Agreement between Williams-Sonoma, Inc., Williams-Sonoma Singapore Pte. Ltd., and Bank of America, N.A.,
dated as of August 30, 2013

  10.2
  

Reimbursement Agreement between Williams-Sonoma, Inc., Williams-Sonoma Singapore Pte. Ltd., and Wells Fargo Bank, N.A.,
dated as of August 30, 2013

  10.3
  

Reimbursement Agreement between Williams-Sonoma, Inc., Williams-Sonoma Singapore Pte. Ltd., and U.S. Bank National
Association, dated as of August 30, 2013

  31.1
  

Certification of Chief Executive Officer, pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as
amended

  31.2   Certification of Chief Financial Officer, pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as amended
  32.1

  

Certification of Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

  32.2
  

Certification of Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

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

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

WILLIAMS-SONOMA, INC.

By:  /s/ Julie P. Whalen
 Julie P. Whalen
 Chief Financial Officer

Date: December 12, 2013
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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT dated as of August 30, 2013 is between WILLIAMS-SONOMA, INC., a corporation duly organized and
validly existing under the laws of the State of Delaware (the “ Parent”), WILLIAMS-SONOMA SINGAPORE PTE. LTD., a corporation duly organized and
validly existing under the laws of Singapore (“ Williams-Sonoma Singapore” and collectively with the Parent, the “ Borrowers”) and BANK OF AMERICA,
N.A., a national banking association (the “ Bank”).

RECITALS:

(A) The Borrowers have requested that the Bank extend a $30,000,000 unsecured credit facility to the Borrowers for the issuance of commercial letters of
credit.

(B) The Bank is willing to extend such credit facility to the Borrowers upon the terms and conditions set forth in this Agreement and the other
Transaction Documents.

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

ARTICLE 1

INTERPRETATION OF THIS AGREEMENT

Section 1.1 Definitions. wherever used in this Agreement, the following terms have the following meanings:

“Affiliate” means, with respect to any Person, any other Person (a) that directly or indirectly, through one or more intermediaries, controls or is
controlled by, or is under common control with, such Person; (b) that directly or indirectly beneficially owns or holds ten percent (10.0%) or more of any class
of Capital Stock of such Person; or (c) ten percent (10.0%) or more of the Capital Stock of which is directly or indirectly beneficially owned or held by the
Person in question. As used in this definition, the term “control” means the possession directly or indirectly, of the power to direct or cause direction of the
management and policies of a Person, whether through the ownership of Capital Stock by contract, or otherwise; provided,  however, in no event shall the
Bank be deemed an Affiliate of the Parent or any Subsidiary of the Parent.

“Agreement” means this Reimbursement Agreement, as it may be amended, restated, or otherwise modified.

“Attorney Costs” means and includes all reasonable fees and disbursements of any law firm or other external counsel and the allocated cost of internal
legal services and all disbursements of internal counsel.

“Bank” has the meaning specified in the introductory paragraph of this Agreement.

“Bank-Related Persons” means the Bank each of the Bank’s Affiliates, and the partners, directors, officers, employees, agents, trustees,
administrators, managers, advisors and representatives of such Persons and such Affiliates.

“Bankruptcy Code” has the meaning specified in Section 8.1(d).
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“Base Rate” means for any day a fluctuating rate per annum equal to the higher of (a) the Federal Funds Rate plus one-half of one percent (0.50%) and
(b) the rate of interest in effect for such day as publicly announced from time to time by the Bank as its “ prime rate.” Such rate is a rate set by the Bank based
upon various factors including the Bank’s costs and desired return, general economic conditions, and other factors, and is used as a reference point for
pricing some loans, which may be priced at, above, or below such announced rate. Any change in such rate announced by the Bank shall take effect at the
opening of business on the day specified in the public announcement of such change.

“Borrowers” has the meaning specified in the introductory paragraph to this Agreement, and “ Borrower” means any one of them.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the laws of, or
are in fact closed in, the state of California.

“Capital Lease Obligations” means, as to any Person, the obligations of such Person to pay rent or other amounts under a lease of (or other agreement
conveying the right to use) real and/or personal Property, which obligations are classified and accounted for as a capital lease on a balance sheet of such Person
in accordance with GAAP. For purposes of this Agreement, the amount of such Capital Lease Obligations shall be the capitalized amount thereof determined in
accordance with GAAP.

“Capital Stock” means corporate stock and any and all shares, partnership interests, limited liability company interests, membership interests, equity
interests, participations, rights, securities, or other equivalent evidences (however designated) of ownership, or any options, warrants, voting trust certificates,
or other instruments evidencing an ownership interest or a right to acquire an ownership interest in a Person (however designated) issued by any entity (whether
a corporation, partnership, limited liability company, or other type of entity), provided, that in no event shall the term “Capital Stock” include debt securities.

“Change of Control” means, (a) with respect to any Person, an event or series of events by which: (i) any “ person” or “group” (as such terms are used in
Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding any employee benefit plan of such Person or its Subsidiaries, or any Person
acting in its capacity as trustee, agent or other fiduciary, or administrator of any such plan), becomes the “beneficial owner” (as defined in Rules 13d-3 and
13d-5 under the Securities Exchange Act of 1934, except that a Person shall be deemed to have “beneficial ownership” of all securities that such Person has the
right to acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of fifty percent (50.0%) or more of the
Voting Stock of such Person; or (ii) during any period of twelve (12) consecutive months, a majority of the members of the board of directors or other
equivalent governing body of such Person cease to be composed of individuals (A) who were members of that board or equivalent governing body on the first
day of such period, (B) whose election or nomination to that board or equivalent governing body was approved by individuals referred to in clause
(A) preceding constituting at the time of such election or nomination at least a majority of that board or equivalent governing body, or (C) whose election or
nomination to that board or other equivalent governing body was approved by individuals referred to in clause (A) and clause (B) preceding constituting at the
time of such election or nomination at least a majority of that board or equivalent governing body; or (b) the Parent fails to own and control (directly or
indirectly) 100% of the Capital Stock of Williams-Sonoma Singapore.

“Closing Date” means August 30, 2013.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated and rulings issued thereunder.
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“Credit Agreement” means the Fifth Amended and Restated Credit Agreement, dated as of September 23, 2010 by and among the Parent, various
financial institutions party thereto as Lenders (the “Lenders”) and Bank of America, N.A., as administrative agent (the “Agent”), as amended by the First
Amendment to Fifth Amended and Restated Credit Agreement, dated as of May 23, 2011, by and among Parent, Lenders and Agent, and the Second
Amendment to Fifth Amended and Restated Credit Agreement, dated as of June 22, 2012, by and among Parent, Lenders and Agent, and as such agreement
may be further amended, restated, refinanced, replaced or otherwise modified from time to time.

“Debt” means, with respect to any Person at any time (without duplication): (a) all obligations of such Person for borrowed money; (b) all obligations of
such Person evidenced by bonds, notes, debentures, or other similar instruments; (c) all obligations of such Person to pay the deferred purchase price of
property or services, except trade accounts payable of such Person arising in the ordinary course of business that are not past due by more than ninety
(90) days or that are being contested in good faith by appropriate proceedings diligently pursued and for which adequate reserves have been established in
accordance with GAAP; (d) all Capital Lease Obligations of such Person; (e) Guarantees by such Person of indebtedness, liabilities, or obligations of the
kinds described in clauses (a), (b), (c), (f), (g), (k) and (l) of this definition; (f) all indebtedness, liabilities, and obligations of the types described in the
foregoing clauses (a) through (e) secured by a Lien existing on Property owned by such Person, whether or not the indebtedness, liabilities, and obligations
secured thereby have been assumed by such Person or are non-recourse to such Person; provided,  however, that the amount of such Debt of any Person
described in this clause (f) shall, for purposes of this Agreement, be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such Debt or (ii) the
fair market value of the Property encumbered, as determined by the Bank in its discretion; (g) all reimbursement obligations of such Person (whether
contingent or otherwise) in respect of letters of credit, bankers’ acceptances, surety or other bonds, and similar instruments; (h) [reserved]; (i) all vested
obligations of such Person for the payment of money under any earn-out, noncompete, consulting, or similar arrangements providing for the deferred payment
of the purchase price for any property to the extent that any such obligations are, according to GAAP, reflected as a capitalized liability on a balance sheet of
such Person; (j) [reserved]; (k) all indebtedness, liabilities, and obligations of such Person under any Hedge Agreement; and (l) the principal balance
outstanding under any synthetic lease, tax retention operating lease, off balance sheet loan, or similar off balance sheet financing product to which such Person
is a party, where such transaction is considered borrowed money indebtedness for tax purposes but is classified as an operating lease in accordance with
GAAP. The Debt of any Person shall include the Debt of any partnership or joint venture in which such Person is a general partner or a joint venturer, but
only to the extent to which there is recourse to such Person for payment of such Debt.

“Default” means an Event of Default or the occurrence of an event or condition which with notice or lapse of time or both would become an Event of
Default.

“Default Rate” means, in respect of any amount payable by a Borrower under any Transaction Document, a rate per annum equal to the sum of two
percent (2.00%), plus the Base Rate.

“Disclosure Letter” means the disclosure letter dated as of the Closing Date delivered by the Borrowers to the Bank, as amended or otherwise modified
from time to time.

“Dollars” and “$” mean lawful money of the U.S.

“Domestic Subsidiary” means any Subsidiary of the Parent that is organized under the laws of any political subdivision of the United States, other than
any such Subsidiary substantially all of the assets of which consist of stock of one or more Subsidiaries that are “controlled foreign corporations” within the
meaning of Section 957 of the Code.
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“Environmental Laws” means any and all federal, state, and local laws, regulations, and requirements regulating health, safety, or the environment, as
such laws, regulations, and requirements may be amended or supplemented from time to time.

“Environmental Liabilities” means, as to any Person, all indebtedness, liabilities, obligations, responsibilities, Remedial Actions, losses, damages,
punitive damages, consequential damages, treble damages, costs, and expenses (including, without limitation, all reasonable fees, disbursements, and
expenses of counsel, expert and consulting fees, and costs of investigation and feasibility studies), fines, penalties, sanctions, and interest incurred as a result
of any claim or demand, by any Person, whether based in contract, tort, implied or express warranty, strict liability, or criminal or civil statute, including,
without limitation, any Environmental Law, Permit, order, or agreement with any Governmental Authority or other Person arising from environmental, health,
or safety conditions or the Release or threatened Release of a Hazardous Material into the environment.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations and published interpretations
thereunder.

“ERISA Affiliate” means any corporation or trade or business which is a member of the same controlled group of corporations (within the meaning of
Section 414(b) of the Code) as the Parent or any Subsidiary of the Parent or is under common control (within the meaning of Section 414(c) of the Code) with
the Parent or any Subsidiary of the Parent.

“Event of Default” has the meaning specified in Section 8.1.

“Existing Reimbursement Agreement ” means the Reimbursement Agreement dated as of July 1, 2005 between the Parent and the Bank, as amended prior
to the Closing Date.

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards to the nearest 1/100 of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such
day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and (b) if no such rate
is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate charged to the Bank on such day on
such transactions as determined by the Bank.

“Fiscal Quarters” means one of four thirteen (13) week or, if applicable, fourteen (14) week quarters in a Fiscal Year, with the first of such quarters
beginning on the first day of a Fiscal Year and ending on the Sunday of the thirteenth (or fourteenth, if applicable) week in such quarter.

“Fiscal Year” means the Parent’s fiscal year for financial accounting purposes beginning on the Monday following the Sunday nearest January 31 of
each year and ending on the Sunday nearest January 31 of the following year. The current (as of the Closing Date) Fiscal Year of the Parent will end on
February 2, 2014.

“GAAP” means generally accepted accounting principles, applied on a “consistent basis” (as such phrase is interpreted in accordance with Section 1.3),
as set forth in Opinions of the Accounting Principles Board of the American Institute of Certified Public Accountants and/or in statements of the Financial
Accounting Standards Board and/or their respective successors and which are applicable in the circumstances as of the date in question.
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“Governmental Authority” means any nation or government, any federal, state, county, municipal, parish, provincial, township, or other political
subdivision thereof, and any department, commission, board, court, agency, or other instrumentality or entity exercising executive, legislative, judicial,
regulatory, or administrative functions of or pertaining to government.

“Guarantee” means any indebtedness, liability, or obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Debt of any
other Person or indemnifying such other Person for any Debt and, without limiting the generality of the foregoing, any obligation, direct or indirect, contingent
or otherwise, of such Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt (whether arising by virtue of
partnership arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement
conditions or otherwise) or (b) entered into for the purpose of assuring in any other manner the obligee of such Debt of the payment thereof or protecting the
obligee against loss in respect thereof (in whole or in part), provided that the term Guarantee shall not include endorsements for collection or deposit in the
ordinary course of business. The amount of any Guarantee shall be deemed to be equal to the lesser of (y) an amount equal to the stated or determinable
amount of the primary obligation in respect of which such Guarantee is made or (z) the maximum amount for which such guaranteeing Person may be liable
pursuant to the terms of the instrument embodying such Guarantee, unless such primary obligation and the maximum amount for which such guaranteeing
Person may be liable are not stated or determinable, in which case the amount of such Guarantee shall be such guaranteeing Person’s maximum reasonably
anticipated liability in respect thereof as mutually determined by the Parent and the Bank in good faith. The term “ Guarantee” used as a verb has a
corresponding meaning.

“Guarantor” means any Person who is or becomes a party to any Guaranty of the Obligations or any part thereof, including each Domestic Subsidiary
who is a party to the Subsidiary Guaranty pursuant to the terms of Article 4.

“Guaranty” means the Subsidiary Guaranty, the Parent Guaranty or any other guaranty agreement executed and delivered by a Person in favor of the
Bank, and any and all amendments, restatements or other modifications thereof, and “ Guaranties” means all of such agreements, collectively.

“Hazardous Material” means any substance, product, waste, pollutant, chemical, contaminant, insecticide, pesticide, constituent, or material which is
or becomes listed, regulated or addressed under any Environmental Law as a result of its hazardous or toxic nature.

“Hedge Agreement” means any agreement, device, or arrangement designed to protect a Person from the fluctuations of interest rates, exchange rates, or
forward rates applicable to its assets, liabilities, or exchange transactions, including, but not limited to, dollar-denominated or cross-currency interest rate
exchange agreements, forward currency exchange agreements, interest rate cap, swap, or collar protection agreements, and forward rate currency or interest rate
options, as the same may be amended or modified and in effect from time to time, and any cancellation, buy-back, reversal, termination, or assignment of
any of the foregoing.

“Indemnified Liabilities” has the meaning specified in Section 9.2.

“Joinder Agreement” means an agreement to be executed by a Person pursuant to the terms of Section 4.2, in substantially the form of Exhibit B.
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“Letter of Credit” means any commercial letter of credit issued or outstanding hereunder, including the letters of credit outstanding on the Closing Date
and set forth on Schedule 1. Each Letter of Credit will be issued by the Bank for the account of any Borrower or any Subsidiary of the Parent.

“Letter of Credit Action” means the issuance, supplement, amendment, renewal, extension, modification, or other action relating to a Letter of Credit.

“Letter of Credit Application ” means an application and agreement for the issuance or amendment of a Letter of Credit in the form from time to time in
use by the Bank.

“Letter of Credit Cash Collateral Account ” means a blocked deposit account maintained by a Borrower with the Bank in which such Borrower hereby
grants a security interest to the Bank as security for Letter of Credit Usage and with respect to which each Borrower agrees to execute and deliver from time to
time such documentation as the Bank may reasonably request to further assure and confirm such security interest; provided that any security interest granted
by Williams-Sonoma Singapore shall secure only the several obligations of such entity and shall not secure any obligations of Parent.

“Letter of Credit Expiration Date” means the date which is one hundred fifty (150) days after the Maturity Date.

“Letter of Credit Usage” means, as at any date of determination, the aggregate undrawn face amount of outstanding Letters of Credit, plus the aggregate
amount of all drawings under the Letters of Credit which as of such date remain not reimbursed by the Borrowers or their Subsidiaries.

“Lien” means any lien, mortgage, security interest, tax lien, pledge, charge, hypothecation, assignment, preference, priority, or other encumbrance of
any kind or nature whatsoever (including, without limitation, any conditional sale or title retention agreement), whether arising by contract, operation of law,
or otherwise.

“Material Adverse Effect” means any material adverse effect, or the occurrence of any event or the existence of any condition that could reasonably be
expected to have a material adverse effect, on (a) the business or financial condition, prospects, performance, or operations of the Parent individually or the
Parent and its Subsidiaries taken as a whole, (b) the ability of the Parent individually or the Parent and its Subsidiaries taken as a whole to pay and perform
the obligations for which it or they, as applicable, are responsible when due, or (c) the validity or enforceability of (i) any of the Transaction Documents or
(ii) the rights and remedies of the Bank under any of the Transaction Documents.

“Maturity Date” means August 29, 2014.

“Maximum Rate” has the meaning specified in Section 9.12.

“Minimum Amount” means, with respect to any Letter of Credit Action, a face amount equal to $5,000.

“Multiemployer Plan” means a multiemployer plan defined as such in Section 3(37) of ERISA to which contributions have been made by the Parent or
any ERISA Affiliate at any time within the six (6) year period preceding the Closing Date or hereafter and which is covered by Title IV of ERISA.

“Obligations” means any and all obligations, indebtedness, and liabilities of the Borrowers to the Bank, arising pursuant to this Agreement or any other
Transaction Document, whether now existing or hereafter arising, whether direct, indirect, fixed, contingent, liquidated, unliquidated, joint, several, or
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joint and several, including, without limitation, the obligation of the Borrowers to repay amounts funded under any Letter of Credit, interest on amounts
funded under any Letter of Credit, and all fees, costs, and expenses (including, without limitation, Attorney Costs) provided for in the Transaction
Documents.

“Other Reimbursement Agreements ” means, at any time prior to the termination, maturity or expiration thereof, (a) the Reimbursement Agreement dated
as of August 30, 2013 between the Parent and Wells Fargo Bank, N.A., and each other agreement, document, or instrument entered into or delivered in
connection therewith, as such agreements, documents, and instruments may be amended, restated, or otherwise modified from time to time and (b) the
Reimbursement Agreement dated as of August 30, 2013 between the Parent and U.S. Bank National Association, and each other agreement, document, or
instrument entered into or delivered in connection therewith, as such agreements, documents, and instruments may be amended, restated, or otherwise
modified from time to time, and “Other Reimbursement Agreement” means any one of such agreements, documents, and instruments.

“Other Taxes” has the meaning specified in Section 3.2.

“Parent” has the meaning specified in the introductory paragraph of this Agreement.

“Parent Guaranty” means a guaranty agreement executed and delivered by the Parent in favor of the Bank, in substantially the form of Exhibit C, as
such guaranty agreement may be amended, restated, or otherwise modified from time to time.

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to all or any of its functions under ERISA.

“Permit” means any permit, certificate, approval, order, license, or other authorization.

“Permitted Liens” means any Liens permitted under the Credit Agreement.

“Person” means any individual, corporation, limited liability, company, business trust, association, company, partnership, joint venture,
Governmental Authority, or other entity.

“Plan” means any employee benefit plan established or maintained by the Parent or any ERISA Affiliate and which is subject to Title IV of ERISA.

“Principal Office” means the office of the Bank located at 315 Montgomery Street, San Francisco, California.

“Prohibited Transaction” means any transaction described in Section 406 or 407 of ERISA or Section 4975(c)(1) of the Code for which no statutory or
administrative exemption applies.

“Property” means, for any Person, property or assets of all kinds, real, personal, or mixed, tangible or intangible (including, without limitation, all
rights relating thereto), whether owned or acquired on or after the Closing Date.

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System as the same may be amended, modified, or supplemented
from time to time or any successor regulation therefor.

“Release” means, as to any Person, any release, spill, emission, leaking, pumping, injection, deposit, disposal, disbursement, leaching, or migration of
Hazardous Materials into the indoor or outdoor
 

7

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



environment or into or from Property owned or leased by such Person, including, without limitation, the migration of Hazardous Materials through or in the
air, soil, surface water, ground water, or property, in violation of Environmental Laws.

“Remedial Action” means all actions required under applicable Environmental Laws to (a) cleanup, remove, treat, or otherwise address Hazardous
Materials in the indoor or outdoor environment, (b) prevent the Release or threat of Release or minimize the further Release of Hazardous Materials, or
(c) perform pre-remedial studies and investigations and post-remedial monitoring and care; provided that “Remedial Action” shall not include such actions
taken in the normal course of business and in material compliance with Environmental Laws.

“Reportable Event” means any of the events set forth in Section 4043 of ERISA for which the 30-day notice requirement has not been waived by the
PBGC.

“Securities” means any stock, shares, options, warrants, voting trust certificates or other instruments evidencing an ownership interest or a right to
acquire an ownership interest in a Person or any bonds, debentures, notes or other evidences of indebtedness for borrowed money, secured or unsecured.

“Solvent” means, with respect to any Person as of the date of any determination, that on such date (a) the fair value of the Property of such Person (both
at fair valuation and at present fair saleable value) is greater than the total liabilities, including, without limitation, contingent liabilities, of such Person,
(b) the present fair saleable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on
its debts as they become absolute and matured, (c) such Person is able to realize upon its assets and pay its debts and other liabilities, contingent obligations,
and other commitments as they mature in the normal course of business, (d) such Person does not intend to, and does not believe that it will, incur debts or
liabilities beyond such Person’s ability to pay as such debts and liabilities mature, and (e) such Person is not engaged in business or a transaction, and is not
about to engage in business or a transaction, for which such Person’s property would constitute unreasonably small capital after giving due consideration to
current and anticipated future capital requirements and current and anticipated future business conduct and the prevailing practice in the industry in which
such Person is engaged. In computing the amount of contingent liabilities at any time, such liabilities shall be computed at the amount which, in light of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“Subsidiary” means, (a) when used to determine the relationship of a Person (the “ parent”) to another Person, a Person (the “subsidiary”) of which an
aggregate of more than fifty percent (50.0%) or more of the Capital Stock is owned of record or beneficially by the parent, or by one or more Subsidiaries of the
parent, or by the parent and one or more Subsidiaries of the parent, (i) if the holders of such Capital Stock (A) are ordinarily, in the absence of contingencies,
entitled to vote for the election of a majority of the directors (or other individuals performing similar functions), of the subsidiary, even though the right so to
vote has been suspended by the happening of such a contingency, or (B) are entitled, as such holders, to vote for the election of a majority of the directors (or
individuals performing similar functions) of the subsidiary, whether or not the right so to vote exists by reason of the happening of a contingency, or (ii) in the
case of Capital Stock which is not issued by a corporation, if such ownership interests constitute a majority voting interest and (b) when used with respect to
a Plan, ERISA or a provision of the Code pertaining to employee benefit plans, means, with respect to the parent, any corporation, trade or business (whether
or not incorporated) which is under common control with the parent and is treated as a single employer with the parent under Section 414(b) or Section 414(c)
of the Code and the regulations thereunder.
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“Subsidiary Guarantor” means a Domestic Subsidiary of the Parent which is, or is required to be, a Guarantor hereunder.

“Subsidiary Guaranty” means a guaranty agreement executed and delivered by each of the Subsidiary Guarantors in favor of the Bank, in substantially
the form of Exhibit A, as such guaranty agreement may be amended, restated, or otherwise modified from time to time.

“Taxes” has the meaning specified in Section 3.1.

“Transaction Documents” means this Agreement, each Letter of Credit Application, each Letter of Credit, the Disclosure Letter, each Guaranty
(including, without limitation, the Subsidiary Guaranty and the Parent Guaranty), any Joinder Agreement, and all other agreements, documents, and
instruments now or hereafter executed and/or delivered pursuant to or in connection with any of the foregoing and any and all amendments, modifications,
supplements, renewals, extensions, or restatements thereof (excluding any commitment letter, term sheet, or other agreement entered into prior to the Closing
Date).

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of California.

“U.S.” and “United States” mean the United States of America.

“Voting Stock” means Capital Stock of a Person having by the terms thereof ordinary voting power to elect a majority of the board of directors (or
similar governing body) of such Person (irrespective of whether or not at the time Capital Stock of any other class or classes of such Person shall have or
might have voting power by reason of the happening of any contingency).

“Williams-Sonoma Singapore” has the meaning specified in the introductory paragraph of this Agreement.

Section 1.2 Other Interpretive Provisions .

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b) (i) The words “hereof”, “herein”, “hereunder” and words of similar import referring to this Agreement refer to this Agreement as a whole and
not to any particular provision of this Agreement. Unless otherwise specified, all Article, Exhibit and Section references pertain to Articles, Exhibits and
Sections of this Agreement.

(ii) The term “including” is not limiting and means “ including without limitation .”

(iii) In the computation of periods of time from a specified date to a later specified date, the word “ from” means “from and including”; the
words “to” and “until” each mean “to but excluding”, and the word “through” means “to and including.”

(c) Unless otherwise expressly provided herein, (i) references to agreements (including this Agreement) and other contractual instruments shall be
deemed to include all subsequent amendments and other modifications thereto, but only to the extent such amendments and other modifications are not
prohibited by the terms of any Transaction Document, and (ii) references to any statute or regulation are to be construed as including all statutory and
regulatory provisions consolidating, amending, replacing, supplementing, or interpreting the statute or regulation.
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(d) This Agreement and other Transaction Documents may use several different limitations, tests, or measurements to regulate the same or similar
matters. All such limitations, tests, and measurements are cumulative and shall each be performed in accordance with their terms. Unless otherwise
expressly provided, any reference to any action of the Bank by way of consent, approval, or waiver shall be deemed modified by the phrase “in its sole
discretion.”

(e) Terms used herein that are defined in the UCC, unless otherwise defined herein, shall have the meanings specified in the UCC.

Section 1.3 Accounting Terms and Determinations. The provisions of Section 1.3 of the Credit Agreement are hereby incorporated herein by this
reference the same as if fully stated herein; provided that no amendment, restatement, or other modification under the Credit Agreement shall be incorporated
by reference herein unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to such amendment, restatement or
other modification in their capacities as lenders under the Credit Agreement (and such consent shall constitute notice under this Section 1.3 as well as notice of
an amendment to any Other Reimbursement Agreements pursuant to Section 7.2 below). The Borrowers shall, within one (1) Business Day thereof, notify the
Bank of any other amendment, restatement, or other modification to Section 1.3 of the Credit Agreement.

ARTICLE 2

CREDIT FACILITY

Section 2.1 The Letter of Credit Commitment.  Subject to the terms and conditions set forth in this Agreement, (a) from the Closing Date through and
including the Maturity Date, the Bank shall issue Letters of Credit as the applicable Borrower may from time to time request and (b) from the Closing Date
through and including the Letter of Credit Expiration Date, the Bank shall take such Letter of Credit Actions (other than issuing Letters of Credit) as such
Borrower may from time to time request; provided,  however, that the Letter of Credit Usage shall not exceed $30,000,000 at any time. Unless consented to by
the Bank, no Letter of Credit may have an expiration date more than one hundred fifty (150) days after the date of its issuance or last renewal; provided,
however, that no Letter of Credit shall have an expiration date after the Letter of Credit Expiration Date. Notwithstanding the foregoing, if any Letter of Credit
remains outstanding after the Letter of Credit Expiration Date, the applicable Borrower shall, not later than the Letter of Credit Expiration Date, deposit cash in
an amount equal to such Letter of Credit Usage in a Letter of Credit Cash Collateral Account. The Bank shall have no obligation to take any Letter of Credit
Action if (i) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain the Bank from issuing
such Letter of Credit, or any law, rule or regulation applicable to the Bank or any request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over the Bank shall prohibit, or request that the Bank refrain from, the issuance of letters of credit generally or such
Letter of Credit in particular or shall impose upon the Bank with respect to such Letter of Credit any restriction, reserve or capital requirement (for which the
Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon the Bank any unreimbursed loss, cost or expense which
was not applicable on the Closing Date and which the Bank in good faith deems material to it; or (ii) the issuance of such Letter of Credit would violate one or
more policies of the Bank applicable to letters of credit generally.
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Section 2.2 Requesting Letter of Credit Actions . The applicable Borrower may irrevocably request a Letter of Credit Action in a Minimum Amount
therefor in Dollars by delivering a Letter of Credit Application therefor to the Bank by notice delivered in accordance with Section 9.13 or via the Bank’s
electronic trade banking system (a) with respect to the initial issuance of any Letter of Credit, not later than three (3) Business Days prior to the effective date
of such issuance and (b) with respect to any Letter of Credit Action not included in clause (a) preceding, by 10:00 a.m. (San Francisco, California time) on the
day of the requested Letter of Credit Action. Each request for any Letter of Credit Action shall be in a form acceptable to the Bank in its sole discretion,
including, without limitation, the current form of Letter of Credit Application in use by the Bank. The Bank shall, upon satisfaction of the applicable
conditions set forth in Article 7, effect such Letter of Credit Action. This Agreement shall control in the event of any conflict with any Letter of Credit
Application.

Section 2.3 Reimbursement of Payments Under Letters of Credit . Promptly upon receiving notice of any drawing under a Letter of Credit, the Bank
shall notify the applicable Borrower. Within one (1) Business Day of such notification from the Bank to the applicable Borrower, such Borrower shall
reimburse the Bank for any payment that the Bank makes under a Letter of Credit. The Bank may, but shall not be obligated to, withdraw the amount of any
such payment which is not made when due from any account of the applicable Borrower maintained with the Bank. Notwithstanding that a Letter of Credit
issued or outstanding hereunder is in support of any obligations of, or is for the account of, a Subsidiary of the Parent, the Parent shall be obligated to
reimburse the Bank hereunder for any and all drawings under such Letter of Credit. The Parent hereby acknowledges that the issuance of Letters of Credit for
the account of its Subsidiaries inures to the benefit of the Parent, and that the Parent’s business derives substantial benefits from the businesses of such
Subsidiaries.

Section 2.4 Nature of Bank’s Funding; Interest on Unreimbursed Drawings . If the applicable Borrower fails to reimburse the Bank for a drawing under
a Letter of Credit, the funding by the Bank shall be deemed to be a loan by the Bank to such Borrower. Any amount funded by the Bank hereunder shall be
payable by the applicable Borrower upon demand of the Bank, and shall bear interest, from the date of such drawing through but excluding the date that
payment is made, at a rate per annum equal to the Default Rate.

Section 2.5 Obligations Absolute . The obligation of the applicable Borrower to pay to the Bank the amount of any payment made by the Bank under
any Letter of Credit shall be absolute, unconditional, and irrevocable. Without limiting the foregoing, the applicable Borrower’s obligation shall not be affected
by any of the following circumstances:

(a) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating hereto or thereto;

(b) any amendment or waiver of or any consent to departure from such Letter of Credit, this Agreement, or any other agreement or instrument
relating hereto or thereto;

(c) the existence of any claim, setoff, defense, or other rights which such Borrower or any Subsidiary of such Borrower may have at any time
against the Bank, any beneficiary of such Letter of Credit (or any Person for whom any such beneficiary may be acting) or any other Person, whether in
connection with such Letter of Credit, this Agreement, or any other agreement or instrument relating hereto or thereto, or any unrelated transactions;

(d) any demand, statement, or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid, or insufficient
in any respect or any statement therein being untrue or inaccurate in any respect whatsoever so long as any such document appeared on its face to
comply with the terms of the Letter of Credit;
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(e) payment by the Bank in good faith under such Letter of Credit against presentation of a draft or any accompanying document which does not
strictly comply with the terms of such Letter of Credit; or any payment made by the Bank under such Letter of Credit to any Person purporting to be a
trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver, or other representative of or successor to any
beneficiary or any transferee of such Letter of Credit, including any arising in connection with any proceeding under the Bankruptcy Code or other
applicable laws;

(f) the existence, character, quality, quantity, condition, packing, value, or delivery of any property purported to be represented by documents
presented in connection with such Letter of Credit or for any difference between any such property and the character, quality, quantity, condition, or
value of such property as described in such documents;

(g) the time, place, manner, order, or contents of shipments or deliveries of property as described in documents presented in connection with such
Letter of Credit or the existence, nature, and extent of any insurance relative thereto;

(h) the solvency or financial responsibility of any party issuing any documents in connection with such Letter of Credit;

(i) any failure or delay in notice of shipments or arrival of any Property;

(j) any error in the transmission of any message relating to such Letter of Credit not caused by the Bank, or any delay or interruption in any such
message;

(k) any error, neglect, or default of any correspondent of the Bank in connection with such Letter of Credit;

(l) any consequence arising from acts of God, wars, insurrections, civil unrest, disturbances, labor disputes, emergency conditions, or other
causes beyond the control of the Bank;

(m) so long as the Bank in good faith determines that the document appears on its face to comply with the terms of the Letter of Credit, the form,
accuracy, genuineness, or legal effect of any contract or document referred to in any document submitted to the Bank in connection with such Letter of
Credit; and

(n) any other circumstances whatsoever where the Bank has acted in good faith.

In addition, the applicable Borrower will examine within three (3) Business Days a copy of each Letter of Credit and amendments thereto delivered to it
and, in the event of any claim of noncompliance with such Borrower’s instructions or other irregularity, such Borrower will immediately notify the Bank in
writing. The Borrowers shall be conclusively deemed to have waived any such claim against the Bank and its correspondents unless such notice is given as
aforesaid.

Section 2.6 Role of the Bank. The Borrowers agree that, in paying any drawing under a Letter of Credit, the Bank shall not have any responsibility to
obtain any document (other than any sight draft, certificates, and documents expressly required by the Letter of Credit) or to ascertain or inquire as
 

12

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



to the validity or accuracy of any such document or the authority of the Person executing or delivering any such document. Each Borrower hereby assumes all
risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided,  however, that this assumption is not
intended to, and shall not, preclude such Borrower’s pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under
any other agreement. No Bank-Related Person, nor any of the respective correspondents, participants, or assignees of the Bank, shall be liable or responsible
for any of the matters described in Section 2.5. In furtherance and not in limitation of the foregoing, the Bank may accept documents that appear on their face
to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary, and the Bank shall not be responsible for
the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder
or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason. The Bank may send a Letter of Credit or conduct any
communication to or from the beneficiary via the Society for Worldwide Interbank Financial Telecommunication (“ SWIFT”) message or overnight courier, or
any other commercially reasonable means of communicating with a beneficiary.

Section 2.7 Applicability of UCP. Subject to applicable law, unless otherwise expressly agreed by the Bank and the applicable Borrower when a Letter
of Credit is issued, performance under Letters of Credit by the Bank, its correspondents, and beneficiaries will be governed by the rules of the Uniform
Customs and Practice for Documentary Credits (the “ UCP”), as published in its most recent version by the International Chamber of Commerce (the “ ICC”)
on the date any commercial Letter of Credit is issued, and including the ICC decision published by the Commission on Banking Technique and Practice on
April 6, 1998 regarding the European single currency (euro). Notwithstanding the foregoing, the Bank shall not be responsible to the Borrowers for, and the
Bank’s rights and remedies against the Borrowers shall not be impaired by, any action or inaction of the Bank required or permitted under any law, order, or
practice that is required or permitted to be applied to any Letter of Credit or this Agreement, including the law or any order of a jurisdiction where the Bank or
the beneficiary is located, the practice stated in the UCP or in the decisions, opinions, practice statements, or official commentary of the ICC Banking
Commission, the Bankers Association for Finance and Trade - International Financial Services Association (BAFT-IFSA), or the Institute of International
Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

Section 2.8 Letter of Credit Fees and Expenses . The applicable Borrower shall pay directly to the Bank for its sole account its customary documentary
and processing charges in accordance with past practice, or as otherwise mutually agreed by the Borrowers and the Bank. Such fees and charges are
nonrefundable.

Section 2.9 Termination. The term of this Agreement shall end on the Letter of Credit Expiration Date. The Borrowers shall have the right to terminate
this Agreement, without premium or penalty, at any time prior to the Letter of Credit Expiration Date by giving the Bank written notice of such termination not
less than thirty (30) days prior to such date of termination, provided that each applicable Borrower makes payment to the Bank of an amount equal to the
aggregate amount of all outstanding Letter of Credit Usage attributable to such Borrower to be held in a Letter of Credit Cash Collateral Account.

Section 2.10 Williams-Sonoma Singapore.

(a) Several Liability. The Obligations of Williams-Sonoma Singapore shall be several in nature.
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(b) Appointment of the Parent . Williams-Sonoma Singapore hereby irrevocably appoints the Parent as its agent for all purposes relevant to this
Agreement and each of the other Transaction Documents, including (i) the giving and receipt of notices, and (ii) the execution and delivery of all documents,
instruments and certificates contemplated herein and all modifications hereto. Any acknowledgment, consent, direction, certification or other action which
might otherwise be valid or effective only if given or taken by all Borrowers, or by each Borrower acting singly, shall be valid and effective if given or taken
only by the Parent, whether or not Williams-Sonoma Singapore joins therein. Any notice, demand, consent, acknowledgement, direction, certification or other
communication delivered to the Parent in accordance with the terms of this Agreement shall be deemed to have been delivered to Williams-Sonoma Singapore.

ARTICLE 3

TAXES

Section 3.1 Withholding Taxes. Except as otherwise provided in this Agreement, any and all payments by any Borrower or any Guarantor to or for the
account of the Bank hereunder or under any other Transaction Document shall be made free and clear of and without deduction for any and all present or
future taxes, duties, levies, imposts, deductions, charges, or withholdings, and all liabilities with respect thereto, excluding taxes imposed on or measured by
the Bank’s income, and franchise taxes imposed on the Bank, by the jurisdiction under the laws of which the Bank is organized, located, or doing business
or any political subdivision thereof (all such non-excluded taxes, duties, levies, imposts, deductions, charges, withholdings, and liabilities being hereinafter
referred to as “Taxes”). If any Borrower or any Guarantor shall be required by law to deduct any Taxes from or in respect of any sum payable under any
Transaction Document to the Bank, (i) the sum payable shall be increased as necessary so that after making all required deductions (including, without
limitation, deductions applicable to additional sums payable under this Section 3.1 and Section 3.2) the Bank receives an amount equal to the sum it would
have received had no such deductions been made, (ii) any Borrower or any Guarantor, as applicable, shall make such deductions, (iii) any Borrower or any
Guarantor, as applicable, shall pay the full amount deducted to the relevant taxing authority or other authority in accordance with applicable law, and (iv) any
Borrower or any Guarantor, as applicable, shall furnish to the Bank the original or a certified copy of a receipt evidencing payment thereof.

Section 3.2 Stamp Taxes; Etc. In addition, the Borrowers agree to pay any and all present or future stamp or documentary taxes and any other excise or
property taxes or charges or similar levies which arise from any payment made by such Borrower under this Agreement or any other Transaction Document or
from the execution or delivery of, or otherwise with respect to, this Agreement or any other Transaction Document (“ Other Taxes”).

Section 3.3 Tax Indemnification. THE BORROWERS AGREE TO INDEMNIFY THE BANK AND THE BANK-RELATED PERSONS FOR THE
FULL AMOUNT OF TAXES AND OTHER TAXES (INCLUDING, WITHOUT LIMITATION, ANY “TAXES” OR “OTHER TAXES” IMPOSED OR
ASSERTED BY ANY JURISDICTION ON AMOUNTS PAYABLE UNDER SECTION 3.1 AND SECTION 3.2) PAID BY THE BANK OR ANY
BANK-RELATED PERSON (AS THE CASE MAY BE) AND ANY LIABILITY (INCLUDING, WITHOUT LIMITATION, PENALTIES, INTEREST,
AND EXPENSES) ARISING THEREFROM OR WITH RESPECT THERETO, OTHER THAN PENALTIES, ADDITIONS TO TAX, INTEREST,
AND EXPENSES ARISING AS A RESULT OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT ON THE PART OF THE BANK OR BANK-
RELATED PERSON.
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ARTICLE 4

GUARANTIES

Section 4.1 Guaranties. Each Domestic Subsidiary party to the Subsidiary Guaranty as of the Closing Date and any other Subsidiary of the Parent
which at any time Guarantees the indebtedness, liabilities, and obligations of the Parent under the Credit Agreement shall guarantee payment and performance
of the Obligations pursuant to the Subsidiary Guaranty. Additionally, the Parent shall cause one or more of its other Domestic Subsidiaries (if any) to
Guarantee (by means of the execution and delivery of a Joinder Agreement) payment and performance of the Obligations pursuant to the Subsidiary Guaranty
as follows: (a) in the event that any Domestic Subsidiary which is not a Guarantor has assets of a net book value in excess of $25,000,000 or gross revenue
for the most recently completed four (4) Fiscal Quarters in excess of $25,000,000 the Parent shall cause such Domestic Subsidiary to become a Guarantor as
provided by Section 4.2 and (b) in the event that the Parent’s Domestic Subsidiaries which are not previously Guarantors hereunder have assets, in the
aggregate for all such Domestic Subsidiaries, of a net book value in excess of $100,000,000 or gross revenue for the most recently completed four (4) Fiscal
Quarters in excess of $100,000,000, the Parent shall cause one or more of such Subsidiaries to become Guarantors as provided by Section 4.2 with the effect
that the assets and gross revenue of the remaining Domestic Subsidiaries of the Parent which are not Guarantors hereunder do not exceed $100,000,000 as of
such date.

Section 4.2 New Guarantors. In the event that the Parent is required to cause one or more of its Subsidiaries to become Guarantors as set forth in
Section 4.1, such new Guarantor or Guarantors (as the case may be) shall, contemporaneously with the delivery of the financial statements required by
Section 10.1(a) and Section 10.1(b) of the Credit Agreement, execute and deliver to the Bank a Joinder Agreement pursuant to which each such Subsidiary of
the Parent becomes a Guarantor under this Agreement and such other certificates and documentation, including the items otherwise required pursuant to
Section 5.1, as the Bank may reasonably request.

ARTICLE 5

CONDITIONS PRECEDENT TO EFFECTIVENESS; LETTER OF CREDIT ACTIONS

Section 5.1 Conditions to Effectiveness. This Agreement shall become effective as of the Closing Date upon the satisfaction of the following conditions
precedent:

(a) Deliveries. The Bank shall have received all of the following, each dated (unless otherwise indicated) the Closing Date, in form and substance
satisfactory to the Bank:

(i) Resolutions; Authority . For each of the Borrowers and the Guarantors, resolutions of its board of directors (or similar governing body)
certified by its Secretary or an Assistant Secretary which authorize its execution, delivery, and performance of the Transaction Documents to
which it is or is to be a party;

(ii) Incumbency Certificate . For each of the Borrowers and the Guarantors, a certificate of incumbency certified by the Secretary or an
Assistant Secretary certifying the names of its officers (A) who are authorized to sign the Transaction Documents to which it is or is to be a party
(including, without limitation, the certificates contemplated herein) together with specimen signatures of each such officer and (B) who will, until
replaced by other officers duly authorized for that purpose, act as its representatives for the purposes of signing documentation and giving notices
and other communications in connection with this Agreement and the transactions contemplated hereby;
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(iii) Good Standing Certificate . A certificate of good standing for each of the Parent and the Guarantors, dated as of a recent date, issued by
the state of such Person’s organization or formation, if applicable;

(iv) Reimbursement Agreement . This Agreement, together with all Schedules, Exhibits, and other attachments (if any), duly executed by the
Borrowers and the Bank;

(v) Subsidiary Guaranty. The Subsidiary Guaranty executed by each of the Subsidiary Guarantors;

(vi) Parent Guaranty. The Parent Guaranty executed by the Parent.

(vii) Consents. Copies of all material consents or waivers, if any, necessary for the execution, delivery, and performance by each Borrower
and each Guarantor of the Transaction Documents to which it is a party, as the Bank may require, which consents shall be certified by an
authorized representative of such Borrower or such Guarantor, as applicable, as true and correct copies of such consents as of the Closing Date;

(viii) Disclosure Letter. The Disclosure Letter, duly executed by the Borrowers;

(ix) Opinions of Counsel. Satisfactory opinions of legal counsel to the Parent and the Guarantors as to such matters as the Bank may
request.

(b) Attorney Costs. The Attorney Costs referred to in Section 9.1 for which statements have been presented shall have been paid in full on the
Closing Date.

(c) Closing Certificate. The Bank shall have received a certificate executed by an officer of the Parent confirming that all representations and
warranties contained in Article 6 and the other Transaction Documents are true and correct in all material respects on and as of the Closing Date with the
same force and effect as if such representations and warranties had been made on and as of the Closing Date except to the extent that such representations
and warranties relate specifically to another date.

(d) Additional Documentation . The Bank shall have received such additional approvals, opinions, or other documentation as the Bank may
reasonably request to effectuate the purpose hereof.

Section 5.2 All Letter of Credit Actions . The obligation of the Bank to take any Letter of Credit Action under this Agreement is subject to the following
additional conditions precedent:

(a) No Default. No Default shall have occurred and be continuing, or would result from such requested Letter of Credit Action;

(b) Representations and Warranties. All of the representations and warranties contained in Article 6 and in the other Transaction Documents shall
be true and correct in all material respects on and as of the date of taking such Letter of Credit Action with the same force and effect as if such
representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically to
another date;
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(c) Governmental Restrictions . Except as set forth in Schedule 5.2 to the Disclosure Letter, there shall be no governmental inquiries, injunctions,
or restraining orders instituted or pending, or any statute or rule enacted, promulgated, entered, or enforced which would have a Material Adverse Effect
upon a Borrower (individually) or the Parent and its Subsidiaries (taken as a whole);

(d) No Material Adverse Change . No material adverse change shall have occurred with respect to the business, assets, liabilities (actual or
contingent), operations, condition (financial or otherwise), or prospects of a Borrower (individually) or the Parent and its Subsidiaries (taken as a
whole) since February 3, 2013; and

(e) Letter of Credit Application . The applicable Borrower shall have delivered to the Bank a duly completed Letter of Credit Application as
required by Section 2.2 and such other documentation related thereto as the Bank shall reasonably request.

Each Letter of Credit Action requested by a Borrower hereunder shall constitute a representation and warranty by the Borrowers that the conditions
precedent set forth in this Section 5.3 have been satisfied (both as of the date of such notice and, unless a Borrower otherwise notifies the Bank prior to the
date of such requested Letter of Credit Action as of the date of such requested Letter of Credit Action).

ARTICLE 6

REPRESENTATIONS AND WARRANTIES

To induce the Bank to enter into this Agreement, each Borrower represents and warrants that the following statements are and, after giving effect to the
transactions contemplated hereby will be, true, correct, and complete.

Section 6.1 Power and Authority .

(a) The Parent and each of its Subsidiaries is (i) duly organized, validly existing, and in good standing under the laws of the jurisdiction of its
organization; (ii) has all requisite power and authority to own its assets and carry on its business as now being or as proposed to be conducted; and
(iii) is qualified to do business in all jurisdictions in which the nature of its business makes such qualification necessary and where failure to so qualify
would have a Material Adverse Effect;

(b) The Parent and each of its Subsidiaries has the power and authority to execute, deliver, and perform its respective obligations under the
Transaction Documents to which it is or may become a party.

Section 6.2 Financial Condition. The Parent has delivered to the Bank the audited financial statements of the Parent and its Subsidiaries as of and for
the Fiscal Year ended February 3, 2013. Except as set forth on Schedule 6.2 to the Disclosure Letter, such financial statements have been prepared in
accordance with GAAP, and present fairly, the financial condition of the Parent and its Subsidiaries as of the respective dates indicated therein and the results
of operations for the respective periods indicated therein. Neither the Parent nor any of its Subsidiaries has any material contingent liabilities, liabilities for
taxes, unusual forward or long-term commitments, or unrealized or anticipated losses from any
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unfavorable commitments except as referred to or reflected in the financial statements dated as of February 3, 2013. Since the date of the financial statements
dated as of February 3, 2013, no material adverse change has occurred with respect to the business, assets, liabilities (actual or contingent), operations,
condition (financial or otherwise), or prospects of a Borrower (individually) or of the Parent and its Subsidiaries (taken as a whole).

Section 6.3 Corporate and Similar Action; No Breach . The execution, delivery, and performance by the Parent and each of its Subsidiaries of the
Transaction Documents to which it is or may become a party and compliance with the terms and provisions thereof have been duly authorized by all requisite
action on the part of the Parent and each of its Subsidiaries, respectively, and do not and will not (a) violate or conflict with, or result in a breach of, or require
any consent under (i) the articles of incorporation, bylaws, or other organizational documents (as applicable) of such Person, (ii) any applicable law, rule, or
regulation or any order, writ, injunction, or decree of any Governmental Authority or arbitrator, or (iii) any material agreement or instrument to which such
Person is a party or by which any of them or any of their property is bound or subject, or (b) constitute a default under any such material agreement or
instrument, or result in the creation or imposition of any Lien upon any of the revenues or assets of such Person.

Section 6.4 Operation of Business. Each of the Parent and its Subsidiaries possesses all material licenses, Permits, franchises, patents, copyrights,
trademarks, and tradenames, or rights thereto, necessary to conduct its business substantially as now conducted and as presently proposed to be conducted,
and, to the best of their knowledge, neither the Parent nor any of its Subsidiaries is in violation of any valid rights of others with respect to any of the foregoing
where such violation could reasonably be expected to have a Material Adverse Effect. Except as set forth in Schedule 6.4 to the Disclosure Letter, since
February 3, 2013, the Parent and its Subsidiaries have conducted their respective businesses only in the ordinary and usual course.

Section 6.5 Litigation and Judgments . Except as set forth in Schedule 6.5 to the Disclosure Letter, there is no action, suit, investigation, or proceeding
before or by any Governmental Authority or arbitrator pending or threatened against or affecting the Parent or any of its Subsidiaries which could reasonably
be expected to have a Material Adverse Effect. As of the Closing Date, except as set forth in Schedule 6.5 to the Disclosure Letter, there are no outstanding
judgments against the Parent or any of its Subsidiaries in excess of $1,000,000.

Section 6.6 Rights in Properties; Liens . The Parent and each of its Subsidiaries has good title to or valid leasehold interests in its respective Properties,
real and personal and none of such Properties or leasehold interests of the Parent or any of its Subsidiaries is subject to any Lien, other than Permitted Liens.

Section 6.7 Enforceability. The Transaction Documents to which the Parent or any Subsidiary of the Parent is a party, when executed and delivered,
shall constitute the legal, valid, and binding obligations of the Parent or such Subsidiary, as applicable, enforceable against such Person in accordance with
their respective terms, except as limited by bankruptcy, insolvency, or other laws of general application relating to the enforcement of creditors’ rights and
general principles of equity.

Section 6.8 Approvals. No authorization, approval, or consent of, and no filing or registration with, any Governmental Authority or other third party is
or will be necessary for the execution, delivery, or performance by the Parent or any Subsidiary of the Parent of the Transaction Documents to which it is or
may become a party, except where the failure to obtain any such authorization, approval, or consent could not reasonably be expected to have a Material
Adverse Effect, or for the validity or enforceability thereof.
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Section 6.9 Debt. Neither the Parent nor any of its Subsidiaries has any Debt, except as set forth in Schedule 6.9 to the Disclosure Letter or as otherwise
permitted by Section 11.1 of the Credit Agreement.

Section 6.10 Taxes. Except as set forth in Schedule 6.10 to the Disclosure Letter or, after the Closing Date, matters which do not violate Section 10.4 of
the Credit Agreement, the Parent and each Subsidiary of the Parent have filed all federal and other material tax returns required to be filed, including all
income, franchise and employment tax returns and all material property and sales tax returns, and have paid all of their respective liabilities for taxes,
assessments, governmental charges, and other levies shown as due and payable on such returns and all other material liabilities for taxes, assessments,
government charges and other levies that are due and payable other than, in each case, those being contested in good faith by appropriate proceedings diligently
pursued for which adequate reserves have been established in accordance with GAAP. Except as set forth in Schedule 6.10 to the Disclosure Letter or, after the
Closing Date, matters which do not violate Section 10.4 of the Credit Agreement, there is no pending investigation of the Parent or any Subsidiary of the Parent
by any taxing authority with respect to any liability for tax or of any pending but unassessed tax liability of the Parent or any Subsidiary of the Parent.

Section 6.11 Margin Securities. Neither the Parent nor any of its Subsidiaries is engaged principally, or as one of its important activities, in the business
of extending credit for the purpose of buying or carrying margin stock (within the meaning of Regulation U or Regulations T or X of the Board of Governors of
the Federal Reserve System), and no Letter of Credit requested by any Borrower hereunder will be used in connection with any transaction whereby the Parent
or any Subsidiary of the Parent buys or carries any margin stock or extends credit to others for the purpose of buying or carrying margin stock.

Section 6.12 ERISA. With respect to each Plan, the Parent and each Subsidiary of the Parent is in compliance with all applicable provisions of ERISA.
Neither a Reportable Event nor a Prohibited Transaction has occurred and is continuing with respect to any Plan. No notice of intent to terminate a Plan has
been filed, nor has any Plan been terminated. As of the Closing Date, no circumstances exist which constitute grounds entitling the PBGC to institute
proceedings to terminate, or appoint a trustee to administer, a Plan, nor has the PBGC instituted any such proceedings. Neither the Parent nor any of its
Subsidiaries nor any ERISA Affiliate has completely or partially withdrawn from a Multiemployer Plan. The Parent, each Subsidiary of the Parent, and each
ERISA Affiliate have met their minimum funding requirements under ERISA with respect to each Plan. Except as set forth in Schedule 6.12 to the Disclosure
Letter, the present value of all vested benefits under each Plan do not exceed the fair market value of all Plan assets allocable to such benefits, as determined on
the most recent valuation date of the Plan and in accordance with ERISA. Neither the Parent, any of its Subsidiaries, nor any ERISA Affiliate has any
outstanding liability to the PBGC under ERISA (other than liability for the payment of PBGC premiums in the ordinary course of business).

Section 6.13 Disclosure. All factual information furnished by or on behalf of the Parent or any Subsidiary of the Parent to the Bank for purposes of or
in connection with this Agreement, the other Transaction Documents, or any transaction contemplated herein or therein is, and all other such factual
information hereafter furnished by or on behalf of the Parent or any Subsidiary of the Parent to the Bank, will be true and accurate in all material respects on
the date as of which such information is dated or certified and not incomplete by omitting to state any fact necessary to make such information not misleading
in any material respect at such time in light of the circumstances under which such
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information was provided (it being recognized by the Bank that projections and estimates as to future events are not to be viewed as facts and that the actual
results during the period or periods covered by any such projections and estimates may differ from projected or estimated results).

Section 6.14 Subsidiaries; Capitalization . As of the Closing Date, the Parent has no other Subsidiaries other than those listed in Schedule 6.14 to the
Disclosure Letter. As of the Closing Date, Schedule 6.14 to the Disclosure Letter sets forth the jurisdiction of incorporation or organization of the Parent and its
Subsidiaries, the percentage of the Parent’s ownership of the outstanding Voting Stock of each Subsidiary of the Parent, and the authorized, issued, and
outstanding Capital Stock of the Parent and each Subsidiary of the Parent. All of the outstanding Capital Stock of the Parent and its Subsidiaries has been
validly issued, is fully paid, is nonassessable, and has not been issued in violation of any preemptive or similar rights. As of the Closing Date, except as
disclosed in Schedule 6.14 to the Disclosure Letter, there are (a) no outstanding subscriptions, options, warrants, calls, or rights (including, without
limitation, preemptive rights) to acquire, and no outstanding securities or instruments convertible into, Capital Stock of the Parent or any of its Subsidiaries,
and (b) no shareholder agreements, voting trusts, or similar agreements in effect and binding on any shareholder of (i) to the Parent’s knowledge, the Parent or
any of its Capital Stock or (ii) any Subsidiary of the Parent or any of their respective Capital Stock. All shares of Capital Stock of the Parent and its
Subsidiaries were issued in compliance with all applicable state and federal securities laws.

Section 6.15 Material Agreements . Except as set forth in Schedule 6.15 to the Disclosure Letter, neither the Parent nor any of its Subsidiaries is a party
to any indenture, loan, or credit agreement, or to any lease or other agreement or instrument, or subject to any charter or corporate restriction that could
reasonably be expected to have a Material Adverse Effect. Neither the Parent nor any of its Subsidiaries is in default, or has knowledge of facts or
circumstances that with the giving of notice or passage of time or both could be expected to result in a default, in any respect in the performance, observance,
or fulfillment of any of the obligations, covenants, or conditions contained in any agreement or instrument (including, without limitation, any indenture, loan,
or credit agreement, or any lease or other similar agreement or instrument) to which it is a party where such default could be expected to cause a Material
Adverse Effect.

Section 6.16 Compliance with Laws . Neither the Parent nor any of its Subsidiaries is in violation of any law, rule, regulation, order, or decree of any
Governmental Authority or arbitrator except for violations which could not be expected to have a Material Adverse Effect.

Section 6.17 Investment Company Act . Neither the Parent nor any of its Subsidiaries is an “investment company” within the meaning of the Investment
Company Act of 1940, as amended.

Section 6.18 [Reserved].

Section 6.19 Environmental Matters . Except as disclosed in Schedule 6.19 to the Disclosure Letter:

(a) to the Borrowers’ knowledge, the Parent, each Subsidiary of the Parent, and all of their respective properties, assets, and operations are in
compliance with all Environmental Laws; neither the Parent nor any of its Subsidiaries has knowledge of, nor has the Parent or any Subsidiary of the
Parent received notice of, any past, present, or future conditions, events, activities, practices, or incidents which interfere with or prevent the compliance
or continued compliance of the Parent or its Subsidiaries with all Environmental Laws;
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(b) the Parent and its Subsidiaries have obtained and maintained, and are in material compliance with, all material Permits, licenses, and
authorizations that are required under applicable Environmental Laws;

(c) except in compliance in all material respects with applicable Environmental Laws, during the course of the Parent’s or any of its Subsidiaries’
ownership of or operations on any real Property, there has been no generation, treatment, recycling, storage, or disposal of hazardous waste, as that term
is defined in 40 CFR Part 261 or any state equivalent, use of underground storage tanks or surface impoundments, use of asbestos containing
materials, or use of polychlorinated biphenyls (PCB) used in hydraulic oils, electrical transformers, or other equipment that could reasonably be
expected to have a Material Adverse Effect, and the use which the Parent and its Subsidiaries make and intend to make of their respective properties and
assets will not result in the use, generation, storage, transportation, accumulation, disposal, or Release of any Hazardous Material on, in, or from any of
their properties or assets that could reasonably be expected to have a Material Adverse Effect;

(d) neither the Parent, any of its Subsidiaries, nor any of their respective currently or previously owned or leased Properties or operations is
subject to any outstanding or, to their knowledge, threatened order from or agreement with any Governmental Authority or other Person or subject to any
judicial or administrative proceeding with respect to (i) failure to comply with Environmental Laws, (ii) Remedial Action, or (iii) any Environmental
Liabilities arising from a Release or threatened Release;

(e) there are no conditions or circumstances associated with the currently or previously owned or leased Properties or operations of the Parent or
any Subsidiary of the Parent that could reasonably be expected to result in any Environmental Liabilities or to have a Material Adverse Effect;

(f) neither the Parent nor any of its Subsidiaries is or operates a treatment, storage, or disposal facility requiring a permit under the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., the regulations thereunder, or any comparable provision of state law, and except as
would not reasonably be expected to have a Material Adverse Effect, the Parent and each Subsidiary of the Parent is in compliance with all applicable
financial responsibility requirements of all applicable Environmental Laws;

(g) neither the Parent nor any of its Subsidiaries has filed or failed to file any notice required under applicable Environmental Law reporting an
unauthorized Release; and

(h) no Lien arising under any Environmental Law has attached to any property or revenues of the Parent or any Subsidiary of the Parent.

Section 6.20 Broker’s Fees. Except as disclosed on Schedule 6.20 to the Disclosure Letter, no broker’s or finder’s fee, commission, or similar
compensation will be payable by the Parent or any Subsidiary of the Parent with respect to the transactions contemplated by this Agreement.

Section 6.21 Employee Matters. Except as set forth on Schedule 6.21 to the Disclosure Letter, as of the Closing Date (a) neither the Parent nor any of its
Subsidiaries, nor any of their respective employees, is subject to any collective bargaining agreement, (b) no petition for certification or union election is
pending with respect to the employees of the Parent or any Subsidiary of the Parent and no union or collective bargaining unit has sought such certification or
recognition with respect to the
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employees of the Parent or any Subsidiary of the Parent, and (c) there are no strikes, slowdowns, work stoppages, or controversies pending or, to the best
knowledge of the Parent and the Subsidiaries of the Parent after due inquiry, threatened between the Parent or any Subsidiary of the Parent and its respective
employees.

Section 6.22 Solvency. Each of the Borrowers and the Subsidiary Guarantors, individually and on a consolidated basis is Solvent.

ARTICLE 7

COVENANTS

Each Borrower covenants and agrees that, as long as this Agreement shall remain in effect or any Obligations shall remain outstanding, it will perform
and observe the following covenants:

Section 7.1 Credit Agreement Covenants . The Borrowers will comply fully with each of the covenants contained in Article 10, Article 11, and Article 12
of the Credit Agreement to the extent applicable to such Borrower (each of such covenants being incorporated herein by this reference the same as if fully stated
herein) whether or not such Credit Agreement remains in full force and effect; provided that no amendment, restatement, or other modification under the Credit
Agreement shall be incorporated by reference herein unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to
such amendment, restatement or other modification in their capacities as lenders under the Credit Agreement (and such consent shall constitute notice under
this Section 7.1 as well as notice of an amendment to any Other Reimbursement Agreements pursuant to Section 7.2 below). The Parent shall, within one
(1) Business Day thereof, notify the Bank of any other amendment, restatement, or other modification to Article 10, Article 11, or Article 12 of the Credit
Agreement.

Section 7.2 Changes to Other Reimbursement Agreements . The Parent shall, within three (3) Business Days thereof, notify the Bank of any
amendment, restatement or other modification to any Other Reimbursement Agreement.

Section 7.3 Further Assurances .

(a) Further Assurance . The Parent will, and will cause each of its Subsidiaries to, execute and/or deliver pursuant to this clause (a) such further
documentation and take such further action as may be reasonably requested by the Bank to carry out the provisions and purposes of the Transaction
Documents.

(b) Subsidiary Joinder. The Parent shall, and shall cause each Domestic Subsidiary to, execute and deliver to the Bank such documentation,
including, without limitation, a Joinder Agreement, as the Bank may require in accordance with Article 4, to cause each such Domestic Subsidiary to
become a party to the Subsidiary Guaranty as required by Article 4.

ARTICLE 8

DEFAULT

Section 8.1 Events of Default. Each of the following shall be deemed an “ Event of Default”:

(a) any Borrower shall fail to pay (i) when due the amount of any drawing under any Letter of Credit; (ii) within three (3) Business Days of the
date due any fees payable under the
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Transaction Documents or any part thereof; or (iii) within three (3) Business Days after the date such Borrower receives written notice of the failure to
pay when due, any other Obligation or any part thereof;

(b) any representation, warranty, or certification made or deemed made by the Parent or any Subsidiary of the Parent (or any of their respective
officers) in any Transaction Document or in any certificate, report, notice, or financial statement furnished at any time in connection with any
Transaction Document shall be false, misleading, or erroneous in any material respect when made or deemed to have been made;

(c) the Parent or any Subsidiary of the Parent shall fail to perform, observe, or comply with any covenant, agreement, or term contained in Article
7 (subject, in the case of Section 7.1, to the expiration of any applicable grace period specified in the Credit Agreement);

(d) the Parent or any Subsidiary of the Parent shall (i) apply for or consent to the appointment of, or the taking of possession by, a receiver,
custodian, trustee, examiner, liquidator, or the like of itself or of all or a substantial part of its Property, (ii) make a general assignment for the benefit of
its creditors, (iii) commence a voluntary case under the United States Bankruptcy Code (as now or hereafter in effect, the “ Bankruptcy Code”),
(iv) institute any proceeding or file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, liquidation,
dissolution, winding-up, or composition or readjustment of debts, (v) fail to controvert in a timely and appropriate manner, or acquiesce in writing to,
any petition filed against it in an involuntary case under the Bankruptcy Code, (vi) admit in writing its inability to, or be generally unable to pay its
debts as such debts become due, or (vii) take any corporate action for the purpose of effecting any of the foregoing;

(e) (i) a proceeding or case shall be commenced, without the application, approval, or consent of the Parent or any Subsidiary of the Parent in any
court of competent jurisdiction, seeking (A) its reorganization, liquidation, dissolution, arrangement, or winding-up, or the composition or readjustment
of its debts, (B) the appointment of a receiver, custodian, trustee, examiner, liquidator, or the like of the Parent or such Subsidiary or of all or any
substantial part of its Property, or (C) similar relief in respect of the Parent or such Subsidiary under any law relating to bankruptcy, insolvency,
reorganization, winding-up, or composition or readjustment of debts, and such proceeding or case shall continue undismissed, or an order, judgment,
or decree approving or ordering any of the foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) or more days or
(ii) an order for relief against the Parent or any Subsidiary shall be entered in an involuntary case under the Bankruptcy Code;

(f) the Parent or any Subsidiary of the Parent shall fail within a period of thirty (30) days after the commencement thereof to discharge or obtain a
stay of any attachment, sequestration, forfeiture, or similar proceeding or proceedings involving an aggregate amount in excess of $15,000,000 against
any of its assets or Properties;

(g) A final judgment or judgments for the payment of money in excess of $15,000,000 in the aggregate (to the extent not paid or fully covered by
insurance acknowledged by a carrier reasonably acceptable to the Bank) shall be rendered by a court or courts against the Parent or any Subsidiary of
the Parent and the same shall not be satisfied, discharged, or dismissed (or provision shall not be made for such satisfaction, discharge, or dismissal),
or a stay of execution or other stay of enforcement thereof shall not be procured, within sixty (60) days from the date of entry thereof and the Parent or
any Subsidiary of the Parent, as applicable, shall not, within said period of sixty (60) days, or such longer period during which execution of the same
shall have been stayed, appeal therefrom and cause the execution thereof to be stayed during such appeal;
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(h) (i) the Parent or any Subsidiary of the Parent shall fail to pay when due any principal of or interest on any Debt (other than the Obligations)
beyond the period of grace (if any) if the aggregate principal amount of the affected Debt equals or exceeds $15,000,000, or the maturity of any such
Debt shall have been accelerated or shall have been required to be prepaid prior to the stated maturity thereof, (ii) any event shall have occurred with
respect to any Debt in the aggregate principal amount equal to or in excess of $15,000,000 that permits the holder or holders of such Debt or any Person
acting on behalf of such holder or holders to accelerate the maturity thereof or require any prepayment (other than the right to require any prepayment
pursuant to (x) a regularly scheduled option to require the Parent or any Subsidiary to repurchase or prepay such Debt or (y) any redemption,
repurchase or prepayment voluntarily initiated by the Parent or any Subsidiary) thereof, (iii) any event of default shall have occurred under the Credit
Agreement or (iv) any event of default shall have occurred under any Other Reimbursement Agreement;

(i) this Agreement or any other Transaction Document shall cease to be in full force and effect or shall be declared null and void or the validity or
enforceability thereof shall be contested or challenged by the Parent or any Subsidiary, or the Parent or any Subsidiary shall deny that it has any further
liability or obligation under any of the Transaction Documents; or

(j) the occurrence of a Change of Control.

Section 8.2 Remedies. If any Event of Default shall occur and be continuing, the Bank may do any one or more of the following:

(a) Acceleration. By notice to the Borrowers, declare all outstanding amounts payable by the Borrowers under the Transaction Documents
immediately due and payable, and the same shall thereupon become immediately due and payable, without further notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, protest, or other formalities of any kind, all of which are hereby expressly waived by the
Borrowers except as where required by the specific terms of this Agreement or the other Transaction Documents;

(b) Refusal of Requests for Letter of Credit Action . The Bank may, without notice to the Borrowers or any other Person, refuse any request by a
Borrower for any Letter of Credit Action;

(c) Judgment. Reduce any claim to judgment;

(d) Rights. Exercise any and all rights and remedies afforded by the laws of the state of California, or any other jurisdiction governing any of the
Transaction Documents, by equity, or otherwise; and

(e) Cash Collateral. The Bank may demand immediate payment by each Borrower of an amount equal to the aggregate amount of all outstanding
Letter of Credit Usage attributable to such Borrower to be held in a Letter of Credit Cash Collateral Account, and the Borrowers will immediately comply
with such demand;

provided,  however, that, upon the occurrence of an Event of Default under Section 8.1(d) or Section 8.1(e) with respect to any Borrower or any
Guarantor, the obligation of the Bank to take
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any Letter of Credit Action shall automatically terminate and all amounts payable by the Borrowers or any other party under the Transaction Documents
to the Bank shall thereupon become immediately due and payable, and an amount equal to the aggregate amount of all outstanding Letter of Credit Usage
shall be immediately due and payable to the Bank to be held in a Letter of Credit Cash Collateral Account, without notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, protest, or other formalities of any kind, all of which are hereby expressly waived by the
Borrowers.

Section 8.3 Performance by the Bank . Upon the occurrence of a Default, if any Borrower or any Guarantor shall fail to perform any agreement in
accordance with the terms of the Transaction Documents, the Bank may perform or attempt to perform such agreement on behalf of such Borrower or such
Guarantor, as applicable. In such event, at the request of the Bank, the applicable Borrower shall promptly pay any amount expended by the Bank in
connection with such performance or attempted performance, to the Bank at the Principal Office together with interest thereon at the Default Rate from and
including the date of such expenditure to but excluding the date such expenditure is paid in full. Notwithstanding the foregoing, it is expressly agreed that the
Bank shall not have any liability or responsibility for the performance of any obligation of any Borrower or any Guarantor under any Transaction Document.

Section 8.4 Set-off. If an Event of Default shall have occurred and be continuing, the Bank is hereby authorized at any time and from time to time,
without notice to the Borrowers or any other Person (any such notice being hereby expressly waived), to set-off and apply any and all deposits (general or
special, time or demand, provisional or final, but excluding any account established by the Borrowers as a fiduciary for another Person) at any time held and
other indebtedness at any time owing by the Bank to or for the credit or the account of the applicable Borrower against any and all of the Obligations of such
Borrower now or hereafter existing under any Transaction Document, irrespective of whether or not the Bank shall have made any demand under such
Transaction Documents and although the Obligations may be unmatured. The Bank agrees promptly to notify the Borrowers after any such set-off and
application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank
hereunder are in addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

Section 8.5 Continuance of Default . For purposes of all Transaction Documents, a Default shall be deemed to have continued and exist until the Bank
shall have actually received evidence satisfactory to the Bank that such Default shall have been remedied.

ARTICLE 9

MISCELLANEOUS

Section 9.1 Expenses. The Borrowers hereby agree to pay promptly after presentation of supporting documentation, without duplication: (a) all
reasonable costs and expenses of the Bank arising in connection with the preparation, negotiation, execution, delivery, and administration of the Transaction
Documents and all amendments, waivers, or other modifications to the Transaction Documents, including, without limitation, Attorney Costs of the Bank;
(b) all costs and expenses of the Bank in connection with any Default and the enforcement of any Transaction Document or collection of the Obligations,
including, without limitation, Attorney Costs of the Bank; (c) all fees, costs, and expenses of the Bank arising in connection with an Event of Default and the
enforcement of any Transaction Document or collection of the Obligations during the existence of an Event of Default; (d) all transfer,
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stamp, documentary, or other similar taxes, assessments, or charges (including, without limitation, the Taxes and any penalties or interest) levied by any
Governmental Authority in respect of any Transaction Document or the transactions contemplated thereby; (e) all reasonable costs, expenses, assessments,
and other charges incurred in connection with any filing, registration, recording, or perfection of any security interest or other Lien contemplated by any
Transaction Document; and (f) all other reasonable costs and expenses incurred by the Bank in connection with any Transaction Document. The Attorney
Costs of the Bank that the Borrowers have agreed to pay hereunder include, without limitation, the Attorney Costs of the Bank arising in connection with
advice given to the Bank as to its rights and responsibilities hereunder.

Section 9.2 Indemnity by the Borrowers . Whether or not the transactions contemplated hereby are consummated, the Borrowers agree to indemnify, save
and hold harmless the Bank and each Bank-Related Person (collectively the “ Indemnitees”) from and against: (a) any and all claims, demands, actions, or
causes of action that are asserted against any Indemnitee by any Person relating directly or indirectly to a claim, demand, action, or cause of action that such
Person asserts or may assert against a Borrower, any of its Affiliates, or any of their respective officers or directors; (b) any and all claims, demands, actions,
or causes of action arising out of or relating to, the Transaction Documents, the commitments of the Bank hereunder, the use or contemplated use of any Letter
of Credit, or the relationship of the Borrowers and the Bank under this Agreement; (c) any administrative or investigative proceeding by any Governmental
Authority arising out of or related to a claim, demand, action, or cause of action described in clause (a) or clause (b) preceding; and (d) any and all liabilities
(including liabilities under indemnities), losses, costs, or expenses (including Attorney Costs) that any Indemnitee suffers or incurs as a result of the assertion
of any foregoing claim, demand, action, cause of action, or proceeding, or as a result of the preparation of any defense in connection with any foregoing,
claim, demand, action, cause of action, or proceeding, in all cases, whether or not arising out of the negligence of an Indemnitee, whether or not an Indemnitee
is a party to such claim, demand, action, cause of action, or proceeding (all the foregoing, collectively, the “ Indemnified Liabilities”); provided that no
Indemnitee shall be entitled to indemnification for any loss caused by its own gross negligence or willful misconduct or for any loss asserted against it by
another Indemnitee that does not involve or has not resulted from (i) an act or omission of an Indemnitee in its capacity as Bank and (ii) an act or omission (or
an alleged act or omission) by the Parent or any of its Subsidiaries. The agreements in this Section shall survive repayment of all Obligations.

Section 9.3 Limitation of Liability. Neither the Bank nor any Bank-Related Person shall have any liability with respect to any Borrower or any
Guarantor for, and, by the execution of the Transaction Documents to which it is a party, each other party to any Transaction Document, hereby waives,
releases, and agrees not to sue any of them upon, any claim for, any special, indirect, incidental, consequential, or punitive damages suffered or incurred by
any such Person in connection with, arising out of, or in any way related to any of the Transaction Documents, or any of the transactions contemplated by
any of the Transaction Documents.

Section 9.4 No Duty. All attorneys, accountants, appraisers, and other professional Persons and consultants retained by the Bank shall have the right
to act exclusively in the interest of the Bank and shall have no duty of disclosure, duty of loyalty, duty of care, or other duty or obligation of any type or
nature whatsoever to any Borrower or any Guarantor, any shareholders of any Borrower or any Guarantor, or any other Person.

Section 9.5 No Fiduciary Relationship . The relationship between the Borrowers and the Guarantors on the one hand and the Bank on the other is solely
that of debtor and creditor, and the Bank has no fiduciary or other special relationship with any Borrower or any Guarantor, and no term or condition of any
of the Transaction Documents shall be construed so as to deem the relationship between the Borrowers and the Guarantors on the one hand and the Bank on
the other to be other than that of debtor and creditor.
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Section 9.6 Equitable Relief. The Borrowers recognize that in the event a Borrower or any Guarantor fails to pay, perform, observe, or discharge any or
all of the Obligations under the Transaction Documents, any remedy at law may prove to be inadequate relief to the Bank. The Borrowers therefore agree that
the Bank shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual damages.

Section 9.7 No Waiver; Cumulative Remedies. No failure on the part of the Bank to exercise and no delay in exercising, and no course of dealing with
respect to, any right, power, or privilege under any Transaction Document shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power, or privilege under any Transaction Document preclude any other or further exercise thereof or the exercise of any other right, power, or privilege.
The rights and remedies provided for in the Transaction Documents are cumulative and not exclusive of any rights and remedies provided by law.

Section 9.8 Binding Effect; Successors; Participations and Assignments .

(a) This Agreement and the other Transaction Documents to which the Borrowers are a party will be binding upon and inure to the benefit of the
Borrowers, the Bank, and their respective successors, participants and assigns, except that, no Borrower may participate or assign its rights hereunder
or thereunder or any interest herein or therein without the prior written consent of the Bank and any such attempted assignment shall be void.

(b) Notwithstanding any other provision in this Agreement, the Bank may at any time create a security interest in, or pledge, all or any portion of
its rights under and interest in this Agreement in favor of any Federal Reserve Bank in accordance with Regulation A of the FRB or U.S. Treasury
Regulation 31 CFR Section 203.14, and such Federal Reserve Bank may enforce such pledge or security interest in any manner permitted under
applicable law.

Section 9.9 Survival. All representations and warranties made by any Borrower or any Guarantor in any Transaction Document or in any document,
statement, or certificate furnished in connection with any Transaction Document shall survive the execution and delivery of the Transaction Documents and
no investigation by the Bank or any closing shall affect the representations and warranties or the right of the Bank to rely upon them. Without prejudice to the
survival of any other obligation of the Borrowers hereunder, the obligations under Section 9.1 and Section 9.2 shall survive termination of this Agreement.

Section 9.10 Entire Agreement . This Agreement, together with the other Transaction Documents and any letter agreements referred to herein, comprises
the complete and integrated agreement of the parties on the subject matter hereof and supersedes all prior agreements, written or oral, on the subject matter
hereof. In the event of any conflict between the provisions of this Agreement and those of any other Transaction Document, the provisions of this Agreement
shall control and govern; provided that the inclusion of supplemental rights or remedies in favor of the Bank in any other Transaction Document shall not be
deemed a conflict with this Agreement. Each Transaction Document was drafted with the joint participation of the respective parties thereto and shall be
construed neither against nor in favor of any party, but rather in accordance with the fair meaning thereof.

Section 9.11 Amendments and Waivers. Any provision of any Transaction Document may be amended or waived and any consent to any departure by
any Borrower therefrom may be granted if, but only if, such amendment, waiver, or consent is in writing and is signed by the Borrowers and the Bank
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(any such consent not to be unreasonably withheld). In the event of amendment by the parties to the Credit Agreement to any provisions of the Credit
Agreement that have been incorporated herein by reference, such provisions will not be deemed to be amended hereunder without the written consent of the
Bank to the amendment of such provisions hereunder unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to
such amendment, restatement or other modification in their capacities as lenders under the Credit Agreement.

Section 9.12 Maximum Interest Rate. Notwithstanding anything, to the contrary contained in any Transaction Document, any interest paid or agreed to
be paid under the Transaction Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable law (the “ Maximum Rate”). If
the Bank shall receive interest in an amount that exceeds the Maximum Rate, the excessive interest shall be applied to the principal of the Obligations or, if it
exceeds the unpaid principal, refunded to the applicable Borrower. In determining, whether the interest contracted for, charged, or received by the Bank exceeds
the Maximum Rate, such Person may, to the extent permitted by applicable law, (a) characterize any payment that is not principal as an expense, fee, or
premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the Obligations.

Section 9.13 Notices. All notices and other communications provided for in any Transaction Document to which a Borrower is a party shall be given or
made in writing and telecopied, transmitted by e-mail, mailed by certified mail return receipt requested, or delivered to the intended recipient at the “Address
for Notices” specified in Schedule 9.13 to the Disclosure Letter, or, as to any party at such other address as shall be designated by such party in a notice to
each other party given in accordance with this Section. Except as otherwise provided in any Transaction Document, all such communications shall be deemed
to have been duly given when transmitted by telecopy, subject to telephone confirmation of receipt, transmitted by e-mail, subject to telephone confirmation of
receipt, or when personally delivered or, in the case of a mailed notice, three (3) Business Days after being duly deposited in the mail, in each case given or
addressed as aforesaid; provided,  however, notices to the Bank pursuant to Section 2.2 shall not be effective until received by the Bank. Any agreement of the
Bank herein to receive certain notices by telephone or telecopy is solely for the convenience and at the request of a Borrower. The Bank shall be entitled to rely
on the authority of any Person purporting to be a Person authorized by a Borrower to give such notice and the Bank shall not have any liability to such
Borrower or any other Person on account of any action taken or not taken by the Bank in reliance upon such telephonic or telecopy notice. The obligation of
the Borrowers to repay all amounts drawn under Letters of Credit shall not be affected in any way or to any extent by any failure of the Bank to receive written
confirmation of any telephonic or telecopy notice or the receipt by the Bank of a confirmation which is at variance with the terms understood by the Bank to be
contained in such telephonic or telecopy notice.

Section 9.14 Governing Law; Venue; Service of Process.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PROVIDED THAT
THE BANK SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATES OF CALIFORNIA OR NEW YORK OR OF THE UNITED STATES
FOR SUCH STATES, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH BORROWER AND THE BANK EACH
CONSENTS, FOR ITSELF
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AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH BORROWER AND THE
BANK EACH IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION
OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY TRANSACTION DOCUMENT OR OTHER DOCUMENT RELATED
THERETO. EACH BORROWER AND THE BANK EACH AGREE TO ACCEPT JOINDER IN ANY SUIT, ACTION OR PROCEEDING
BROUGHT IN ANY COURT OR JURISDICTION AGAINST THE OTHER PARTY BY ANY BENEFICIARY OF A LETTER OF CREDIT OR
BY ANY ADVISING, CONFIRMING, NEGOTIATING, PAYING OR OTHER BANK, OR BY ANY OTHER PERSON OR ENTITY. WITH
RESPECT TO ANY LETTER OF CREDIT OR ANY DRAWING UNDER A LETTER OF CREDIT IF THE DEFENDANT IN SUCH SUIT,
ACTION OR PROCEEDING MAKES A REASONABLE DETERMINATION THAT SUCH JOINDER IS NECESSARY FOR THE JUST
RESOLUTION OF SUCH SUIT, ACTION OR PROCEEDING. EACH BORROWER AND THE BANK EACH WAIVES PERSONAL SERVICE
OF ANY SUMMONS, COMPLAINT, OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE
LAWS OF ANY SUCH STATE.

Section 9.15 California Judicial Reference . If any action or proceeding is filed in a court of the State of California by or against any party hereto in
connection with any of the transactions contemplated by this Agreement or any other Transaction Documents, (a) the parties agree, and hereby agree to advise
the applicable court, that the adjudication of any such action or proceeding (and all related claims) shall be made pursuant to California Code of Civil
Procedure Section 638 by a referee (who shall be a single active or retired judge) who shall hear and determine all of the issues in such action or proceeding
(whether of fact or of law) and report a statement of decision, provided that at the option of any party to such proceeding, any such issues pertaining to a
“provisional remedy” as defined in California Code of Civil Procedure Section 1281.8 shall be heard and determined by the court, and (b) without limiting the
generality of Sections 9.1 and 9.2, the Borrowers shall be solely responsible to pay all fees and expenses of any referee appointed in such action or proceeding.

Section 9.16 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same agreement.

Section 9.17 Severability. Any provision of any Transaction Document held by a court of competent jurisdiction to be invalid or unenforceable shall not
impair or invalidate the remainder of such Transaction Document and the effect thereof shall be confined to the provision held to be invalid or illegal.

Section 9.18 Headings. The headings, captions, and arrangements used in this Agreement are for convenience of reference only and shall not affect the
interpretation of this Agreement.

Section 9.19 Construction. Each Borrower, each Guarantor (by its execution of the Transaction Documents to which it is a party), and the Bank each
acknowledges that it has had the benefit of legal counsel of its own choice and has been afforded an opportunity to review the Transaction Documents with its
legal counsel and that the Transaction Documents shall be construed as if jointly drafted by the parties thereto.

Section 9.20 Independence of Covenants . All covenants under the Transaction Documents shall be given independent effect so that if a particular action
or condition is not permitted by any of such
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covenants, the fact that it would be permitted by an exception to, or be otherwise within the limitations of, another covenant shall not avoid the occurrence of a
Default if such action is taken or such condition exists.

Section 9.21 Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY
OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION ARISING UNDER ANY TRANSACTION DOCUMENT OR IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO
ANY TRANSACTION DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE, AND EACH PARTY HERETO HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY.

Section 9.22 Confidentiality. The Bank shall use any confidential non-public information concerning the Parent and its Subsidiaries that is furnished
to the Bank by or on behalf of the Parent and its Subsidiaries in connection with the Transaction Documents (collectively, “ Confidential Information”) solely
for the purpose of evaluating and providing products and services to them and administering and enforcing the Transaction Documents, and it will hold the
Confidential Information in confidence. Notwithstanding the foregoing, the Bank may disclose Confidential Information (a) to its Affiliates or any of its or its
Affiliates’ partners, directors, officers, employees, agents, trustees, administrators, managers, auditors, counsel, advisors, or representatives (collectively, the
“Representatives”) whom it determines need to know such information for the purposes set forth in this Section, (b) to any Governmental Authority having or
claiming to have authority to regulate or oversee any aspect of the Bank’s business or that of their Representatives in connection with the exercise of such
authority or claimed authority, (c) to the extent necessary or appropriate to effect or preserve the Bank’s or any of its Affiliates’ security (if any) for any
Obligation or to enforce any right or remedy or in connection with any claims asserted by or against the Bank or any of its Representatives, (d) pursuant to
any subpoena or any similar legal process, (e) in connection with the exercise of any remedies hereunder or under any other Transaction Document or any
action or proceeding relating to this Agreement or any other Transaction Document or the enforcement of rights hereunder or thereunder and (f) with the consent
of the Parent. For purposes hereof, the term “ Confidential Information” shall not include information that (x) is in the Bank’s possession prior to its being
provided by or on behalf of the Parent or any of its Subsidiaries, provided that such information is not known by the Bank to be subject to another
confidentiality agreement with, or other legal or contractual obligation of confidentiality to, the Parent or any of its Subsidiaries, (y) is or becomes publicly
available (other than through a breach hereof by the Bank), or (z) becomes available to the Bank on a nonconfidential basis, provided that the source of such
information was not known by the Bank to be bound by a confidentiality agreement or other legal or contractual obligation of confidentiality with respect to
such information.

Section 9.23 Termination of Credit Agreement.  In the event that the Credit Agreement is terminated for any reason whatsoever, the provisions set forth in
Section 1.3 and the covenants set forth in Article 10,  Article 11, and Article 12 thereof, together with all of the definitions of all the defined terms used therein
and all other portions of the Credit Agreement to which reference is made in such Articles, in each case as of such termination date, will be incorporated by
reference herein and the same shall be applicable herein, mutatis mutandis, and will be deemed to continue in effect until this Agreement is terminated and all
Obligations under this Agreement are fully paid and performed.
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Section 9.24 USA Patriot Act . The Bank hereby notifies the Borrowers that pursuant to requirements of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001) (the “Act”), the Bank is
required to obtain, verify and record information that identifies the Borrowers, which information includes the name and address of the Borrowers and other
information that will allow the Bank to identify the Borrowers in accordance with the Act. The Borrowers shall, promptly following a request by the Bank,
provide all documentation and other information that the Bank requests in order to comply with its ongoing obligations under applicable “know your
customer” and anti-money laundering rules and regulations, including the Act.

Section 9.25 Termination of Existing Reimbursement Agreement . The Borrowers and the Bank agree that, upon the effectiveness of this Agreement, the
Existing Reimbursement Agreement and all commitments of the Bank thereunder shall automatically terminate (without any further action and notwithstanding
any provision of the Existing Reimbursement Agreement that requires notice of such termination) and the Existing Reimbursement Agreement shall be of no
further force or effect (except for any provision thereof that by its terms survives termination thereof).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
 

BORROWERS:

WILLIAMS-SONOMA, INC.

By:  /s/ Julie P. Whalen
Name: Julie P. Whalen
Title:  Chief Financial Officer

WILLIAMS-SONOMA SINGAPORE PTE. LTD.

By:  /s/ Julie P. Whalen
Name: Julie P. Whalen
Title:  Director

BANK:

BANK OF AMERICA, N.A.

By:  /s/ Brandon J. Kirkbride
Name: Brandon J. Kirkbride
Title:  Senior Vice President
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EXHIBIT A

GUARANTY AGREEMENT
(Subsidiary)

This GUARANTY AGREEMENT (this “Guaranty”) dated as of August 30, 2013 is executed and delivered by each of the undersigned (collectively and
individually referred to herein as the “ Guarantor”), to and in favor of the Bank (as defined below).

RECITALS:

A. Williams-Sonoma, Inc. (the “Parent”), Williams-Sonoma Singapore Pte. Ltd. (“Williams-Sonoma Singapore” and collectively with the Parent, the
“Borrowers” and each a “Borrower”) and Bank of America, N.A. (the “ Bank”) are, concurrently herewith entering into a Reimbursement Agreement dated as
of August 30, 2013 (as amended, restated, or otherwise modified from time to time, the “ Reimbursement Agreement ”; capitalized terms not otherwise defined
herein shall have the same meaning as set forth for such terms in the Reimbursement Agreement).

B. The Guarantor has directly and indirectly benefitted and will directly and indirectly benefit from the Letters of Credit issued pursuant to the
Reimbursement Agreement.

C. The execution and delivery of this Guaranty is required by the Reimbursement Agreement and is a condition to the Bank’s taking any Letter of Credit
Action under the Reimbursement Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Guarantor hereby irrevocably and
unconditionally guarantees to the Bank the full and prompt payment and performance of the Guaranteed Indebtedness (as defined below) upon the following
terms:
 

 

1. The term “Guaranteed Indebtedness”, as used herein means all of the “Obligations”, as defined in the Reimbursement Agreement and shall
include, without limitation, (a) any and all post-petition interest and expenses (including, without limitation, Attorney Costs) whether or not
allowed under any bankruptcy, insolvency, or other similar law and (b) the Borrowers’ obligation to reimburse the Bank for any and all drawings
under Letters of Credit issued or outstanding on behalf of any Subsidiary (and notwithstanding that such other Subsidiary is obligated to
reimburse such Letters of Credit); provided that, notwithstanding anything to the contrary contained in this Guaranty, the Guaranteed
Indebtedness shall be limited to an aggregate amount equal to the greatest amount that would not render the Guarantor’s indebtedness, liabilities, or
obligations hereunder void or voidable under Sections 544, 548, or 550 of the Bankruptcy Code or subject to being set aside or annulled under
any applicable state law relating to fraud on creditors; provided,  further, that, for purposes of the immediately preceding clauses, it shall be
presumed that the Guaranteed Indebtedness hereunder does not equal or exceed any aggregate amount which would render the Guarantor’s
indebtedness, liabilities, or obligations hereunder subject to being so avoided, set aside, or annulled, and the burden of proof to the contrary shall
be on the party asserting to the contrary. Subject to but without limiting the generality of the foregoing sentence, the provisions of this Guaranty are
severable and, in any legally binding action or proceeding involving any state corporate law or any bankruptcy, insolvency, fraudulent transfer,
or other laws of general application relating to the enforcement of creditors’ rights and general principles of
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equity, if the indebtedness, liabilities, or obligations of the Guarantor hereunder would otherwise be held or determined to be void, invalid, or
unenforceable on account of the amount of its indebtedness, liabilities, or obligations hereunder, then, notwithstanding any other provision of this
Guaranty to the contrary, the amount of such indebtedness, liabilities, or obligations shall, for purposes of determining the Guarantor’s
obligations under this Guaranty, without any further action by the Guarantor or any other Person, be automatically limited and reduced to the
greatest amount which is valid and enforceable as determined in such action or proceeding.

 

 

2. The Guarantor, together with each guarantor under any other guaranty (and specifically including each Guarantor hereunder), if any, relating to
the Reimbursement Agreement (the “Related Guaranties”) which contain a contribution provision similar to that set forth in this paragraph 2,
agrees that it and all such other guarantors (collectively, the “ Contributing Guarantors”) together desire to allocate among themselves, in a fair and
equitable manner, their obligations arising under this Guaranty and the Related Guaranties. Accordingly, in the event any payment or distribution
is made by the Guarantor under this Guaranty or a guarantor under a Related Guaranty (a “ Funding Guarantor”) that exceeds its Fair Share (as
defined below), that Funding Guarantor shall be entitled to a contribution from each of the other Contributing Guarantors in the amount of such
other Contributing Guarantor’s Fair Share Shortfall (as defined below), with the result that all such contributions will cause each Contributing
Guarantor’s Aggregate Payments (as defined below) to equal its Fair Share; provided,  however, that the obligations to or from any Funding
Guarantor as described in this paragraph 2 shall be subordinate to the obligation of the Guarantor to pay the Guaranteed Indebtedness as more
fully set forth in paragraph 11 hereof. “Fair Share” means, with respect to a Contributing Guarantor as of any date of determination, an amount
equal to (a) the ratio of (i) the Adjusted Maximum Amount (as defined below) with respect to such Contributing Guarantor to (ii) the aggregate of
the Adjusted Maximum Amounts with respect to all Contributing Guarantors, multiplied by (b) the aggregate amount paid or distributed on or
before such date by all Funding Guarantors under this Guaranty and the Related Guaranties in respect of the obligations guaranteed. “ Fair Share
Shortfall” means, with respect to a Contributing Guarantor as of any date of determination, the excess, if any, of the Fair Share of such
Contributing Guarantor over the Aggregate Payments of such Contributing Guarantor. “ Adjusted Maximum Amount ” means, with respect to a
Contributing Guarantor as of any date of determination, the maximum aggregate amount of the obligations of such Contributing Guarantor under
this Guaranty or a Related Guaranty, in each case determined in accordance with the provisions hereof and thereof; provided that, solely for
purposes of calculating the “Adjusted Maximum Amount” with respect to any Contributing Guarantor for purposes of this paragraph 2, the
assets or liabilities arising by virtue of any rights to or obligations of contribution hereunder or under any similar provision contained in a Related
Guaranty shall not be considered as assets or liabilities of such Contributing Guarantor. “ Aggregate Payments” means, with respect to a
Contributing Guarantor as of any date of determination, the aggregate amount of all payments and distributions made on or before such date by
such Contributing Guarantor in respect of this Guaranty and the Related Guaranties (including, without limitation, in respect of this paragraph 2
or any similar provision contained in a Related Guaranty). The amounts payable as contributions hereunder and under similar provisions in the
Related Guaranties shall be determined as of the date on which the related payment or distribution is made by the applicable Funding Guarantor.
The allocation among Contributing Guarantors of their obligations as set forth in this paragraph 2 or any similar provision contained in a Related
Guaranty shall not be
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 construed in any way to limit the liability of any Contributing Guarantor hereunder or under a Related Guaranty. Each Contributing Guarantor
under a Related Guaranty is a third party beneficiary to the contribution agreement set forth in this paragraph 2.

 

 

3. This Guaranty shall be an absolute, continuing, irrevocable, and unconditional guaranty of payment and performance and not a guaranty of
collection, and the Guarantor shall remain liable on its obligations hereunder until the payment and performance in full of the Guaranteed
Indebtedness. No set-off, counterclaim, recoupment, reduction, or diminution of any obligation, or any defense of any kind or nature (other than
payment or performance) which any Borrower may have against the Bank or any other party, or which the Guarantor may have against any
Borrower, the Bank, or any other party, shall be available to, or shall be asserted by, the Guarantor against the Bank or any subsequent holder of
the Guaranteed Indebtedness or any part thereof or against payment of the Guaranteed Indebtedness or any part thereof.

 

 

4. If the Guarantor becomes liable for any indebtedness owing by a Borrower to the Bank by endorsement or otherwise, other than under this
Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of the Bank hereunder shall be cumulative of any
and all other rights that the Bank may ever have against the Guarantor. The exercise by the Bank of any right or remedy hereunder or under any
other instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other right or remedy.

 

 

5. In the event of default by a Borrower in payment or performance of the Guaranteed Indebtedness, or any part thereof, when such Guaranteed
Indebtedness becomes due, whether by its terms, by acceleration, or otherwise, the Guarantor shall promptly pay the amount due thereon to the
Bank, without notice or demand in lawful currency of the U.S., and it shall not be necessary for the Bank, in order to enforce such payment by
the Guarantor, first to institute suit or exhaust its remedies against such Borrower or others liable on such Guaranteed Indebtedness, or to enforce
any rights against any collateral which shall ever have been given to secure such Guaranteed Indebtedness. In the event such payment is made by
the Guarantor, then the Guarantor shall be subrogated to the rights then held by the Bank with respect to the Guaranteed Indebtedness to the extent
to which the Guaranteed Indebtedness was discharged by the Guarantor and, in addition, upon payment by the Guarantor of any sums to the
Bank hereunder, all rights of the Guarantor against the applicable Borrower, any other guarantor of the Guaranteed Indebtedness, or any collateral
arising as a result therefrom by way of right of subrogation, reimbursement, or otherwise shall in all respects be subordinate and junior in right of
payment to the prior indefeasible payment in full of the Guaranteed Indebtedness and no such right or remedy of subrogation, reimbursement or
otherwise shall be exercised or otherwise entered (except that proofs of claim may be filed in a bankruptcy or insolvency proceeding) unless and
until the Guaranteed Indebtedness has been indefeasibly paid in full.

 

 
6. If acceleration of the time for payment of any amount payable by a Borrower under the Guaranteed Indebtedness is stayed upon the insolvency,

bankruptcy, or reorganization of such Borrower, all such amounts otherwise subject to acceleration under the terms of the Guaranteed
Indebtedness shall nonetheless be payable by the Guarantor hereunder forthwith on demand by the Bank.
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7. The Guarantor hereby agrees that its obligations under this Guaranty shall not be released, discharged, diminished, impaired, reduced, or affected
for any reason or by the occurrence of any event, including, without limitation, one or more of the following occurrences or events, whether or not
with notice to or the consent of the Guarantor: (a) the taking or accepting of collateral as security for any or all of the Guaranteed Indebtedness or
the release, surrender, exchange, or subordination of any collateral now or hereafter securing any or all of the Guaranteed Indebtedness; (b) any
partial release of the liability of the Guarantor hereunder, or the full or partial release of any other guarantor of the Guaranteed Indebtedness from
liability for any or all of the Guaranteed Indebtedness; (c) any disability of a Borrower, or the dissolution, insolvency, or bankruptcy of a
Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness; (d) any renewal,
extension, modification, waiver, amendment, or rearrangement of any or all of the Guaranteed Indebtedness or any instrument, document, or
agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (e) any adjustment, indulgence, forbearance,
waiver, or compromise that may be granted or given by the Bank to any Borrower, the Guarantor, or any other party ever liable for any or all of
the Guaranteed Indebtedness; (f) any neglect, delay, omission, failure, or refusal of the Bank to take or prosecute any action for the collection of
any of the Guaranteed Indebtedness or to foreclose or take or prosecute any action in connection with any instrument, document, or agreement
evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (g) the unenforceability or invalidity of any or all of the
Guaranteed Indebtedness or of any instrument, document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed
Indebtedness; (h) any payment by any Borrower or any other party to the Bank is held to constitute a preference under applicable bankruptcy or
insolvency law or if for any other reason the Bank is required to refund any payment or pay the amount thereof to someone else; (i) the settlement
or compromise of any of the Guaranteed Indebtedness; (j) the non-perfection of any Lien securing any or all of the Guaranteed Indebtedness;
(k) any impairment of any collateral securing any or all of the Guaranteed Indebtedness; (1) the failure of the Bank to sell any collateral securing
any or all of the Guaranteed Indebtedness in a commercially reasonable manner or as otherwise required by law; (m) any change in the corporate
existence, structure, or ownership of the Borrowers; or (n) any other circumstance which might otherwise constitute a defense available to, or
discharge of, any Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness other
than payment of the Guaranteed Indebtedness.

 

 8. The Guarantor represents and warrants as follows:

(a) All of the representations and warranties in the Reimbursement Agreement relating to the Guarantor are true and correct as of the Closing Date
and on each date the representations and warranties hereunder are restated pursuant to the Transaction Documents with the same force and effect as if
such representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically
to another date or to the extent that a fact, event, or circumstance has occurred that makes such representation or warranty untrue but which is not
prohibited to occur or exist (or which does not cause a Default or an Event of Default) under the Transaction Documents.
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(b) The value of the consideration received and to be received by the Guarantor as a result of the Borrowers and the Bank entering into the
Reimbursement Agreement and the Guarantor’s executing and delivering this Guaranty and the other Transaction Documents to which it is a party is
reasonably worth at least as much as the liability and obligation of the Guarantor hereunder and thereunder, and the Reimbursement Agreement and the
extension of credit to the Borrowers thereunder have benefitted and may reasonably be expected to benefit the Guarantor directly or indirectly. Execution
and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is necessary or convenient to the conduct,
promotion, and attainment of the business of the Guarantor.

(c) The Guarantor has, independently and without reliance upon the Bank and based upon such documents and information as the Guarantor has
deemed appropriate, made its own analysis and decision to enter into the Transaction Documents to which it is a party.

(d) The Guarantor has adequate means to obtain from the Borrowers on a continuing basis information concerning the financial condition and
assets of the Borrowers, and the Guarantor is not relying upon the Bank to provide (and the Bank shall not have any duty to provide) any such
information to the Guarantor either now or in the future.

 

 
9. The Guarantor covenants and agrees that, as long as the Guaranteed Indebtedness or any part thereof is outstanding or the Bank has any

commitment under the Reimbursement Agreement, the Guarantor will comply with all covenants set forth in the Reimbursement Agreement
specifically applicable to the Guarantor, the terms of which are incorporated herein by reference.

 

 

10. During the existence of an Event of Default, the Bank shall have the right to set-off and apply against this Guaranty or the Guaranteed
Indebtedness or both, at any time and without notice to the Guarantor, any and all deposits (general or special, time or demand, provisional or
final, but excluding any account established by the Guarantor as a fiduciary for another party) or other sums at any time credited by or owing
from the Bank to the Guarantor whether or not the Guaranteed Indebtedness is then due and irrespective of whether or not the Bank shall have
made any demand under this Guaranty. The Bank agrees promptly to notify the Parent after any such set-off and application; provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank hereunder are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

 

 

11. (a) The Guarantor hereby agrees that the Subordinated Indebtedness (as defined below) shall be subordinate and junior in right of payment to the
prior indefeasible payment in full of all Guaranteed Indebtedness as herein provided. The Subordinated Indebtedness shall not be payable, and no
payment of principal, interest, or other amounts on account thereof, and no property or guarantee of any nature to secure or pay the Subordinated
Indebtedness or any part thereof shall be made or given, directly or indirectly by or on behalf of any Debtor (as defined below) or received,
accepted, retained, or applied by the Guarantor unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash;
except that prior to occurrence of an Event of Default, the Guarantor shall have the right to receive payments on the Subordinated Indebtedness
made in the ordinary course of business unless, and except to the extent that, the payment or receipt of such payments is prohibited or otherwise
restricted by the Reimbursement Agreement or another Transaction Document other than this Guaranty. During the existence of a Default, no
payments of principal or interest may be made or
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given, directly or indirectly, by or on behalf of any Debtor or received, accepted, retained, or applied by the Guarantor, except for payments in
Securities subordinated at least to the same extent as the Subordinated Indebtedness, unless and until the Guaranteed Indebtedness shall have been
indefeasibly paid in full in cash. If any sums shall be paid to the Guarantor by any Debtor or any other Person on account of the Subordinated
Indebtedness when such payment is not permitted hereunder, such sums shall be held in trust by the Guarantor for the benefit of the Bank and
shall forthwith be paid to the Bank without affecting the liability of the Guarantor under this Guaranty and may be applied by the Bank against
the Guaranteed Indebtedness in accordance with the terms of the Reimbursement Agreement. Upon the request of the Bank, the Guarantor shall
execute, deliver, and endorse to the Bank such documentation as the Bank may request to perfect, preserve, and enforce its rights hereunder. For
purposes of this Guaranty, the term “Subordinated Indebtedness” means all indebtedness, liabilities, and obligations of the Borrowers or any
other party obligated at any time to pay any of the Guaranteed Indebtedness other than the Guarantor (the Borrowers and such other obligated
parties (including, without limitation, any Contributing Guarantors) are referred to herein as the “ Debtors”) to the Guarantor, whether such
indebtedness, liabilities, and obligations now exist or are hereafter incurred or arise, or are direct, indirect, contingent, primary, secondary,
several, joint and several, or otherwise, and irrespective of whether such indebtedness, liabilities, or obligations are evidenced by a note, contract,
open account, or otherwise, and irrespective of the Person or Persons in whose favor such indebtedness, obligations, or liabilities may, at their
inception, have been, or may hereafter be created, or the manner in which they have been or may hereafter be acquired by the Guarantor.

 

 

(b) The Guarantor agrees that any and all Liens (including, without limitation, any judgment liens), upon any Debtor’s assets securing
payment of any Subordinated Indebtedness shall be and remain inferior and subordinate to any and all Liens, if any, upon any Debtor’s
assets securing payment of the Guaranteed Indebtedness, or any part thereof, regardless of whether such Liens in favor of the Guarantor
or the Bank presently exist or are hereafter created or attached. Without the prior written consent of the Bank, until final repayment in full
of all Guaranteed Indebtedness, the Guarantor shall not (i) file suit against any Debtor or exercise or enforce any other creditor’s right it
may have against any Debtor (provided that the Guarantor may file proofs of claim against any Borrower or any other Debtor in any
bankruptcy or insolvency proceeding), or (ii) foreclose, repossess, sequester, or otherwise take steps or institute any action or proceedings
(judicial or otherwise, including, without limitation, the commencement of, or joinder in, any liquidation, bankruptcy, rearrangement,
debtor’s relief, or insolvency proceeding) to enforce any obligations of any Debtor to the Guarantor or any Liens held by the Guarantor on
assets of any Debtor.

 

 

(c) In the event of any receivership, bankruptcy, reorganization, rearrangement, debtor’s relief, or other insolvency proceeding involving any
Debtor as debtor, the Bank shall have the right to prove and vote any claim under the Subordinated Indebtedness and to receive directly
from the receiver, trustee, or other court custodian all dividends, distributions, and payments made in respect of the Subordinated
Indebtedness, except payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, until the
Guaranteed Indebtedness has been indefeasibly paid in full in cash. The Bank may apply any such dividends, distributions, and
payments against the Guaranteed Indebtedness in accordance with the terms of the Reimbursement Agreement.

 

 (d) The Guarantor agrees that all promissory notes, accounts receivable, ledgers, records, or any other evidence of Subordinated Indebtedness
shall contain a specific written notice thereon that the indebtedness evidenced thereby is subordinated under the terms of this Guaranty.
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12. No amendment or waiver of any provision of this Guaranty or consent to any departure by the Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by the Bank except as otherwise provided in the Reimbursement Agreement. No failure on the part
of the Bank to exercise, and no delay in exercising, any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power,
or privilege. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

 

 

13. Any acknowledgment or new promise, whether by payment of principal or interest or otherwise and whether by the Borrowers or others
(including, without limitation, any guarantor of the Guaranteed Indebtedness), with respect to any of the Guaranteed Indebtedness shall, if the
statute of limitations in favor of the Guarantor against the Bank shall have commenced to run, toll the running of such statute of limitations and,
if the period of such statute of limitations shall have expired, prevent the operation of such statute of limitations.

 

 
14. This Guaranty is for the benefit of the Bank and its successors and assigns, and, in the event of an assignment of the Guaranteed Indebtedness,

or any part thereof, the rights and benefits hereunder, to the extent applicable to the indebtedness so assigned, may be transferred with such
indebtedness. This Guaranty is binding not only on the Guarantor, but on the Guarantor’s successors and assigns.

 

 

15. The Guarantor recognizes that the Bank is relying upon this Guaranty and the undertakings of the Guarantor hereunder and under the other
Transaction Documents to which the Guarantor is a party in making extensions of credit to the Borrowers under the Reimbursement Agreement
and further recognizes that the execution and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is
a material inducement to the Bank in entering into the Reimbursement Agreement and continuing to extend credit thereunder. The Guarantor hereby
acknowledges that there are no conditions to the full effectiveness of this Guaranty or any other Transaction Document to which it is a party.

 

 
16. Any notice or demand to the Guarantor under or in connection with this Guaranty or any other Transaction Document to which it is a party shall

be deemed effective if given to the Guarantor, at the address of the Borrowers in accordance with the notice provisions in the Reimbursement
Agreement.

 

 17. The Guarantor shall pay on demand all Attorney Costs and all other reasonable costs and expenses incurred by the Bank in connection with the
administration, enforcement, or collection of this Guaranty.
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18. The Guarantor hereby waives promptness, diligence, notice of any default under the Guaranteed Indebtedness, demand of payment, notice of

acceptance of this Guaranty, presentment, notice of protest, notice of dishonor, notice of the incurring by any Borrower of additional
indebtedness, and all other notices and demands with respect to the Guaranteed Indebtedness and this Guaranty.

 

 
19. The Reimbursement Agreement, and all of the terms thereof, are incorporated herein by reference the same as if stated verbatim herein, and the

Guarantor agrees that the Bank may exercise any and all rights granted to it under the Reimbursement Agreement and the other Transaction
Documents without affecting the validity or enforceability of this Guaranty.

 

 20. Notwithstanding any provision of this Guaranty to the contrary:
 

 

(a) The Guarantor understands and acknowledges that if the Bank forecloses, either by judicial foreclosure or by exercise of power of sale,
any deed of trust securing the indebtedness, that foreclosure could impair or destroy any ability that the Guarantor may have to seek
reimbursement, contribution, or indemnification from the Borrowers or others based on any right the Guarantor may have of subrogation,
reimbursement, contribution, or indemnification for any amounts paid by the Guarantor under this Guaranty. The Guarantor further
understands and acknowledges that in the absence of this paragraph, such potential impairment or destruction of the Guarantor’s rights,
if any, may entitle the Guarantor to assert a defense to this Guaranty based on Section 580d of the California Code of Civil Procedure as
interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, the Guarantor freely, irrevocably, and
unconditionally (i) waives and relinquishes that defense and agrees that the Guarantor will be fully liable under this Guaranty even though
the Bank may foreclose, either by judicial foreclosure or by exercise of power of sale, any deed of trust securing the Guaranteed
Indebtedness, (ii) agrees that the Guarantor will not assert that defense in any action or proceeding which the Bank may commence to
enforce this Guaranty, (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor in this Guaranty include any
right or defense that the Guarantor may have or be entitled to assert based upon or arising out of any one or more of Sections 580a, 580b,
580d, or 726 of the California Code of Civil Procedure or Section 2848 of the California Civil Code, and (iv) acknowledges and agrees
that the Bank is relying on this waiver in creating the Guaranteed Indebtedness, and that this waiver is a material part of the consideration
which the Bank is receiving for creating the Guaranteed Indebtedness.

 

 (b) The Guarantor waives any rights and defenses that are or may become available to the Guarantor by reason of Sections 2787 to 2855,
inclusive, of the California Civil Code.

 

 (c) The Guarantor waives all rights and defenses that the Guarantor may have because any of the indebtedness is secured by real property.
This means, among other things:

 

 (i) the Bank may collect from the Guarantor without first foreclosing on any real or personal property collateral pledged by a Borrower;
and
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(ii) if the Bank forecloses on any real property collateral pledged by a Borrower (1) the amount of the indebtedness may be reduced only
by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price, and (2) the
Bank may collect from the Guarantor even if the Bank, by foreclosing on the real property collateral, has destroyed any right the
Guarantor may have to collect from such Borrower. This is an unconditional and irrevocable waiver of any rights and defenses the
Guarantor may have because any of the indebtedness is secured by real property. These rights and defenses include, but are not
limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the California Code of Civil Procedure.

 

 

21. THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF THE GUARANTOR WITH RESPECT TO THE
GUARANTOR’S GUARANTY OF THE GUARANTEED INDEBTEDNESS AND SUPERSEDES ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING
TO THE SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDED BY THE GUARANTOR AS A FINAL AND COMPLETE
EXPRESSION OF THE TERMS OF THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN THE GUARANTOR AND THE
BANK, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED
TO CONTRADICT, VARY, SUPPLEMENT, OR MODIFY ANY TERM OF THIS GUARANTY. THERE ARE NO ORAL AGREEMENTS
BETWEEN THE GUARANTOR AND THE BANK.

 

 22. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA AND THE APPLICABLE LAWS OF THE U.S.

[Remainder of page intentionally left blank]
 

A-9

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



EXECUTED as of the      day of             , 20    .
 

THE GUARANTORS:

REJUVENATION INC.
SUTTER STREET MANUFACTURING, INC.
WILLIAMS-SONOMA ADVERTISING, INC.
WILLIAMS-SONOMA DIRECT, INC.
WILLIAMS-SONOMA DTC, INC.
WILLIAMS-SONOMA DTC TEXAS, INC.
WILLIAMS-SONOMA GIFT MANAGEMENT, INC.
WILLIAMS-SONOMA RETAIL SERVICES, INC.
WILLIAMS-SONOMA STORES, INC.

By:   
Name:   
Title:   
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EXHIBIT B

JOINDER AGREEMENT

This Joinder Agreement (this “ Agreement”) dated as of             , 20     is executed by the undersigned (the “Debtor”) for the benefit of Bank of America,
N.A. (the “Bank”) in connection with the Reimbursement Agreement dated as of August 30, 2013 (as such agreement may be amended, restated, or otherwise
modified, the “Reimbursement Agreement ”; capitalized terms not otherwise defined herein shall have the same meaning as set forth in the Reimbursement
Agreement) between the Bank and Williams-Sonoma, Inc. (the “ Borrower”).

RECITALS:

A. The Debtor is a Subsidiary of the Borrower.

B. The Debtor will benefit from the issuance of Letters of Credit to the Borrower under the Reimbursement Agreement.

C. As consideration for the benefits derived by the Debtor as described in Recital B, the Debtor has agreed to become a party as a “Guarantor” to the
Guaranty Agreement (the “Guaranty Agreement”) dated as of August 30, 2013 entered into by various Subsidiaries of the Borrower for the benefit of the Bank.
The Debtor now desires to become a “Guarantor” under the Guaranty Agreement as required by the Reimbursement Agreement.

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Debtor hereby agrees as follows:

AGREEMENT:
 

 

1. The Debtor hereby assumes all the obligations of a “Guarantor” under the Guaranty Agreement and agrees that it is a “Guarantor” and bound as a
“Guarantor” under the terms of the Guaranty Agreement as if it had been a signatory thereto. In accordance with the foregoing and for valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Debtor irrevocably and unconditionally guarantees to the Bank the
full and prompt payment and performance of the Guaranteed Indebtedness (as defined in the Guaranty Agreement) upon the terms and conditions
set forth in the Guaranty Agreement.

 

 

2. This Agreement shall be deemed to be part of, and a modification to, the Guaranty Agreement and shall be governed by all the terms and
provisions of the Guaranty Agreement, which terms are incorporated herein by reference, are ratified and confirmed and shall continue in full
force and effect as valid and binding agreements of the Debtor enforceable against the Debtor. The Debtor hereby waives notice of the Bank’s
acceptance of this Agreement.
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IN WITNESS WHEREOF, the Debtor has executed this Agreement as of the day and year first written above.
 

[NAME OF DEBTOR]

By:   
Name:   
Title:   
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GUARANTY AGREEMENT
(Parent)

This GUARANTY AGREEMENT (this “Guaranty”) dated as of August 30, 2013 is executed and delivered by Williams-Sonoma, Inc. (the
“Guarantor”), to and in favor of the Bank (as defined below).

RECITALS:

A. The Guarantor, Williams-Sonoma Singapore Pte. Ltd. (“Williams-Sonoma Singapore” and collectively with the Parent, the “ Borrowers” and each a
“Borrower”) and Bank of America, N.A. (the “ Bank”) are, concurrently herewith entering into a Reimbursement Agreement dated as of August 30, 2013 (as
amended, restated, or otherwise modified from time to time, the “ Reimbursement Agreement ”; capitalized terms not otherwise defined herein shall have the
same meaning as set forth for such terms in the Reimbursement Agreement).

B. The Bank has extended and will from time to time extend credit to the subsidiaries of the Guarantor constituting Borrowers under the Reimbursement
Agreement, identified on Schedule A hereto, as amended or supplemented or deemed amended or supplemented from time to time in accordance with Paragraph
21 below (each a “Guaranteed Borrower” and collectively, the “Guaranteed Borrowers”).

C. The Guarantor has directly and indirectly benefitted and will directly and indirectly benefit from the Letters of Credit issued to the Guaranteed
Borrowers pursuant to the Reimbursement Agreement.

D. The execution and delivery of this Guaranty is required by the Reimbursement Agreement and is a condition to the Bank’s taking any Letter of Credit
Action under the Reimbursement Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Guarantor hereby irrevocably and
unconditionally guarantees to the Bank the full and prompt payment and performance of the Guaranteed Indebtedness (as defined below) upon the following
terms:
 

 

1. The term “Guaranteed Indebtedness”, as used herein means all of the “Obligations”, as defined in the Reimbursement Agreement, of any
Guaranteed Borrower and shall include, without limitation, (a) any and all post-petition interest and expenses (including, without limitation,
Attorney Costs) whether or not allowed under any bankruptcy, insolvency, or other similar law and (b) the Guaranteed Borrowers’ obligation to
reimburse the Bank for any and all drawings under Letters of Credit issued or outstanding on behalf of any Subsidiary (and notwithstanding that
such other Subsidiary is obligated to reimburse such Letters of Credit); provided that, notwithstanding anything to the contrary contained in this
Guaranty, the Guaranteed Indebtedness shall be limited to an aggregate amount equal to the greatest amount that would not render the Guarantor’s
indebtedness, liabilities, or obligations hereunder void or voidable under Sections 544, 548, or 550 of the Bankruptcy Code or subject to being
set aside or annulled under any applicable state law relating to fraud on creditors; provided,  further, that, for purposes of the immediately
preceding clauses, it shall be presumed that the Guaranteed Indebtedness hereunder does not equal or exceed any aggregate amount which would
render the Guarantor’s indebtedness, liabilities, or obligations hereunder subject to being so avoided, set aside, or annulled, and the burden of
proof to the contrary shall be on the party asserting to the contrary. Subject to but without limiting the generality of the foregoing sentence, the
provisions of this Guaranty are severable and, in any legally
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binding action or proceeding involving any state corporate law or any bankruptcy, insolvency, fraudulent transfer, or other laws of general
application relating to the enforcement of creditors’ rights and general principles of equity, if the indebtedness, liabilities, or obligations of the
Guarantor hereunder would otherwise be held or determined to be void, invalid, or unenforceable on account of the amount of its indebtedness,
liabilities, or obligations hereunder, then, notwithstanding any other provision of this Guaranty to the contrary, the amount of such indebtedness,
liabilities, or obligations shall, for purposes of determining the Guarantor’s obligations under this Guaranty, without any further action by the
Guarantor or any other Person, be automatically limited and reduced to the greatest amount which is valid and enforceable as determined in such
action or proceeding.

 

 

2. This Guaranty shall be an absolute, continuing, irrevocable, and unconditional guaranty of payment and performance and not a guaranty of
collection, and the Guarantor shall remain liable on its obligations hereunder until the payment and performance in full of the Guaranteed
Indebtedness. No set-off, counterclaim, recoupment, reduction, or diminution of any obligation, or any defense of any kind or nature (other than
payment or performance) which any Guaranteed Borrower may have against the Bank or any other party, or which the Guarantor may have
against any Guaranteed Borrower, the Bank, or any other party, shall be available to, or shall be asserted by, the Guarantor against the Bank or
any subsequent holder of the Guaranteed Indebtedness or any part thereof or against payment of the Guaranteed Indebtedness or any part thereof.

 

 

3. If the Guarantor becomes liable for any indebtedness owing by a Guaranteed Borrower to the Bank by endorsement or otherwise, other than under
this Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of the Bank hereunder shall be cumulative of
any and all other rights that the Bank may ever have against the Guarantor. The exercise by the Bank of any right or remedy hereunder or under
any other instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other right or remedy.

 

 

4. In the event of default by a Guaranteed Borrower in payment or performance of the Guaranteed Indebtedness, or any part thereof, when such
Guaranteed Indebtedness becomes due, whether by its terms, by acceleration, or otherwise, the Guarantor shall promptly pay the amount due
thereon to the Bank, without notice or demand in lawful currency of the U.S., and it shall not be necessary for the Bank, in order to enforce such
payment by the Guarantor, first to institute suit or exhaust its remedies against such Guaranteed Borrower or others liable on such Guaranteed
Indebtedness, or to enforce any rights against any collateral which shall ever have been given to secure such Guaranteed Indebtedness. In the event
such payment is made by the Guarantor, then the Guarantor shall be subrogated to the rights then held by the Bank with respect to the Guaranteed
Indebtedness to the extent to which the Guaranteed Indebtedness was discharged by the Guarantor and, in addition, upon payment by the
Guarantor of any sums to the Bank hereunder, all rights of the Guarantor against the applicable Guaranteed Borrower, any other guarantor of the
Guaranteed Indebtedness, or any collateral arising as a result therefrom by way of right of subrogation, reimbursement, or otherwise shall in all
respects be subordinate and junior in right of payment to the prior indefeasible payment in full of the Guaranteed Indebtedness and no such right
or remedy of subrogation, reimbursement or otherwise shall be exercised or otherwise entered (except that proofs of claim may be filed in a
bankruptcy or insolvency proceeding) unless and until the Guaranteed Indebtedness has been indefeasibly paid in full.
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5. If acceleration of the time for payment of any amount payable by a Guaranteed Borrower under the Guaranteed Indebtedness is stayed upon the

insolvency, bankruptcy, or reorganization of such Guaranteed Borrower, all such amounts otherwise subject to acceleration under the terms of the
Guaranteed Indebtedness shall nonetheless be payable by the Guarantor hereunder forthwith on demand by the Bank.

 

 

6. The Guarantor hereby agrees that its obligations under this Guaranty shall not be released, discharged, diminished, impaired, reduced, or affected
for any reason or by the occurrence of any event, including, without limitation, one or more of the following occurrences or events, whether or not
with notice to or the consent of the Guarantor: (a) the taking or accepting of collateral as security for any or all of the Guaranteed Indebtedness or
the release, surrender, exchange, or subordination of any collateral now or hereafter securing any or all of the Guaranteed Indebtedness; (b) any
partial release of the liability of the Guarantor hereunder, or the full or partial release of any other guarantor of the Guaranteed Indebtedness from
liability for any or all of the Guaranteed Indebtedness; (c) any disability of a Guaranteed Borrower, or the dissolution, insolvency, or bankruptcy
of a Guaranteed Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness;
(d) any renewal, extension, modification, waiver, amendment, or rearrangement of any or all of the Guaranteed Indebtedness or any instrument,
document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (e) any adjustment, indulgence,
forbearance, waiver, or compromise that may be granted or given by the Bank to any Guaranteed Borrower, the Guarantor, or any other party
ever liable for any or all of the Guaranteed Indebtedness; (f) any neglect, delay, omission, failure, or refusal of the Bank to take or prosecute any
action for the collection of any of the Guaranteed Indebtedness or to foreclose or take or prosecute any action in connection with any instrument,
document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (g) the unenforceability or
invalidity of any or all of the Guaranteed Indebtedness or of any instrument, document, or agreement evidencing, securing, or otherwise relating to
any or all of the Guaranteed Indebtedness; (h) any payment by any Guaranteed Borrower or any other party to the Bank is held to constitute a
preference under applicable bankruptcy or insolvency law or if for any other reason the Bank is required to refund any payment or pay the
amount thereof to someone else; (i) the settlement or compromise of any of the Guaranteed Indebtedness; (j) the non-perfection of any Lien securing
any or all of the Guaranteed Indebtedness; (k) any impairment of any collateral securing any or all of the Guaranteed Indebtedness; (1) the failure
of the Bank to sell any collateral securing any or all of the Guaranteed Indebtedness in a commercially reasonable manner or as otherwise required
by law; (m) any change in the corporate existence, structure, or ownership of the Guaranteed Borrowers; or (n) any other circumstance which
might otherwise constitute a defense available to, or discharge of, any Guaranteed Borrower, the Guarantor, or any other party at any time liable
for the payment of any or all of the Guaranteed Indebtedness other than payment of the Guaranteed Indebtedness.
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 7. The Guarantor represents and warrants as follows:

(a) All of the representations and warranties in the Reimbursement Agreement relating to the Guarantor are true and correct as of the Closing Date
and on each date the representations and warranties hereunder are restated pursuant to the Transaction Documents with the same force and effect as if
such representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically
to another date or to the extent that a fact, event, or circumstance has occurred that makes such representation or warranty untrue but which is not
prohibited to occur or exist (or which does not cause a Default or an Event of Default) under the Transaction Documents.

(b) The value of the consideration received and to be received by the Guarantor as a result of the Borrowers and the Bank entering into the
Reimbursement Agreement and the Guarantor’s executing and delivering this Guaranty and the other Transaction Documents to which it is a party is
reasonably worth at least as much as the liability and obligation of the Guarantor hereunder and thereunder, and the Reimbursement Agreement and the
extension of credit to the Borrowers thereunder have benefitted and may reasonably be expected to benefit the Guarantor directly or indirectly. Execution
and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is necessary or convenient to the conduct,
promotion, and attainment of the business of the Guarantor.

(c) The Guarantor has, independently and without reliance upon the Bank and based upon such documents and information as the Guarantor has
deemed appropriate, made its own analysis and decision to enter into the Transaction Documents to which it is a party.

(d) The Guarantor has adequate means to obtain from the Guaranteed Borrowers on a continuing basis information concerning the financial
condition and assets of the Guaranteed Borrowers, and the Guarantor is not relying upon the Bank to provide (and the Bank shall not have any duty to
provide) any such information to the Guarantor either now or in the future.

 

 

8. During the existence of an Event of Default, the Bank shall have the right to set-off and apply against this Guaranty or the Guaranteed
Indebtedness or both, at any time and without notice to the Guarantor, any and all deposits (general or special, time or demand, provisional or
final, but excluding any account established by the Guarantor as a fiduciary for another party) or other sums at any time credited by or owing
from the Bank to the Guarantor whether or not the Guaranteed Indebtedness is then due and irrespective of whether or not the Bank shall have
made any demand under this Guaranty. The Bank agrees promptly to notify the Parent after any such set-off and application; provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank hereunder are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

 

 

9. (a) The Guarantor hereby agrees that the Subordinated Indebtedness (as defined below) shall be subordinate and junior in right of payment to the
prior indefeasible payment in full of all Guaranteed Indebtedness as herein provided. The Subordinated Indebtedness shall not be payable, and no
payment of principal, interest, or other amounts on account thereof, and no property or guarantee of any nature to secure or pay the Subordinated
Indebtedness or any part thereof shall be made or given, directly or indirectly by or on behalf of any Debtor (as defined below) or received,
accepted, retained, or applied by the Guarantor unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash;
except that prior to occurrence of an Event of Default, the Guarantor shall have the right to receive payments on the Subordinated
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Indebtedness made in the ordinary course of business unless, and except to the extent that, the payment or receipt of such payments is prohibited
or otherwise restricted by the Reimbursement Agreement or another Transaction Document other than this Guaranty. During the existence of a
Default, no payments of principal or interest may be made or given, directly or indirectly, by or on behalf of any Debtor or received, accepted,
retained, or applied by the Guarantor, except for payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness,
unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash. If any sums shall be paid to the Guarantor by any
Debtor or any other Person on account of the Subordinated Indebtedness when such payment is not permitted hereunder, such sums shall be held
in trust by the Guarantor for the benefit of the Bank and shall forthwith be paid to the Bank without affecting the liability of the Guarantor under
this Guaranty and may be applied by the Bank against the Guaranteed Indebtedness in accordance with the terms of the Reimbursement
Agreement. Upon the request of the Bank, the Guarantor shall execute, deliver, and endorse to the Bank such documentation as the Bank may
request to perfect, preserve, and enforce its rights hereunder. For purposes of this Guaranty, the term “ Subordinated Indebtedness” means all
indebtedness, liabilities, and obligations of the Borrowers or any other party obligated at any time to pay any of the Guaranteed Indebtedness other
than the Guarantor (the Borrowers and such other obligated parties are referred to herein as the “ Debtors”) to the Guarantor, whether such
indebtedness, liabilities, and obligations now exist or are hereafter incurred or arise, or are direct, indirect, contingent, primary, secondary,
several, joint and several, or otherwise, and irrespective of whether such indebtedness, liabilities, or obligations are evidenced by a note, contract,
open account, or otherwise, and irrespective of the Person or Persons in whose favor such indebtedness, obligations, or liabilities may, at their
inception, have been, or may hereafter be created, or the manner in which they have been or may hereafter be acquired by the Guarantor.

(b) The Guarantor agrees that any and all Liens (including, without limitation, any judgment liens), upon any Debtor’s assets securing
payment of any Subordinated Indebtedness shall be and remain inferior and subordinate to any and all Liens, if any, upon any Debtor’s assets
securing payment of the Guaranteed Indebtedness, or any part thereof, regardless of whether such Liens in favor of the Guarantor or the Bank
presently exist or are hereafter created or attached. Without the prior written consent of the Bank, until final repayment in full of all Guaranteed
Indebtedness, the Guarantor shall not (i) file suit against any Debtor or exercise or enforce any other creditor’s right it may have against any
Debtor (provided that the Guarantor may file proofs of claim against any Guaranteed Borrower or any other Debtor in any bankruptcy or
insolvency proceeding), or (ii) foreclose, repossess, sequester, or otherwise take steps or institute any action or proceedings (judicial or otherwise,
including, without limitation, the commencement of, or joinder in, any liquidation, bankruptcy, rearrangement, debtor’s relief, or insolvency
proceeding) to enforce any obligations of any Debtor to the Guarantor or any Liens held by the Guarantor on assets of any Debtor.

(c) In the event of any receivership, bankruptcy, reorganization, rearrangement, debtor’s relief, or other insolvency proceeding involving
any Debtor as debtor, the Bank shall have the right to prove and vote any claim under the Subordinated Indebtedness and to receive directly from
the receiver, trustee, or other court custodian all dividends, distributions, and payments made in respect of the Subordinated Indebtedness,
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except payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, until the Guaranteed Indebtedness has
been indefeasibly paid in full in cash. The Bank may apply any such dividends, distributions, and payments against the Guaranteed
Indebtedness in accordance with the terms of the Reimbursement Agreement.

(d) The Guarantor agrees that all promissory notes, accounts receivable, ledgers, records, or any other evidence of Subordinated
Indebtedness shall contain a specific written notice thereon that the indebtedness evidenced thereby is subordinated under the terms of this
Guaranty.

 

 

10. No amendment or waiver of any provision of this Guaranty or consent to any departure by the Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by the Bank except as otherwise provided in the Reimbursement Agreement. No failure on the part
of the Bank to exercise, and no delay in exercising, any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power,
or privilege. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

 

 

11. Any acknowledgment or new promise, whether by payment of principal or interest or otherwise and whether by the Guaranteed Borrowers or
others (including, without limitation, any guarantor of the Guaranteed Indebtedness), with respect to any of the Guaranteed Indebtedness shall, if
the statute of limitations in favor of the Guarantor against the Bank shall have commenced to run, toll the running of such statute of limitations
and, if the period of such statute of limitations shall have expired, prevent the operation of such statute of limitations.

 

 
12. This Guaranty is for the benefit of the Bank and its successors and assigns, and, in the event of an assignment of the Guaranteed Indebtedness,

or any part thereof, the rights and benefits hereunder, to the extent applicable to the indebtedness so assigned, may be transferred with such
indebtedness. This Guaranty is binding not only on the Guarantor, but on the Guarantor’s successors and assigns.

 

 

13. The Guarantor recognizes that the Bank is relying upon this Guaranty and the undertakings of the Guarantor hereunder and under the other
Transaction Documents to which the Guarantor is a party in making extensions of credit to the Borrowers under the Reimbursement Agreement
and further recognizes that the execution and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is
a material inducement to the Bank in entering into the Reimbursement Agreement and continuing to extend credit thereunder. The Guarantor hereby
acknowledges that there are no conditions to the full effectiveness of this Guaranty or any other Transaction Document to which it is a party.

 

 
14. Any notice or demand to the Guarantor under or in connection with this Guaranty or any other Transaction Document to which it is a party shall

be deemed effective if given to the Guarantor, at the address of the Borrowers in accordance with the notice provisions in the Reimbursement
Agreement.
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 15. The Guarantor shall pay on demand all Attorney Costs and all other reasonable costs and expenses incurred by the Bank in connection with the
administration, enforcement, or collection of this Guaranty.

 

 
16. The Guarantor hereby waives promptness, diligence, notice of any default under the Guaranteed Indebtedness, demand of payment, notice of

acceptance of this Guaranty, presentment, notice of protest, notice of dishonor, notice of the incurring by any Guaranteed Borrower of additional
indebtedness, and all other notices and demands with respect to the Guaranteed Indebtedness and this Guaranty.

 

 
17. The Reimbursement Agreement, and all of the terms thereof, are incorporated herein by reference the same as if stated verbatim herein, and the

Guarantor agrees that the Bank may exercise any and all rights granted to it under the Reimbursement Agreement and the other Transaction
Documents without affecting the validity or enforceability of this Guaranty.

 

 18. Notwithstanding any provision of this Guaranty to the contrary:
 

 

(a) The Guarantor understands and acknowledges that if the Bank forecloses, either by judicial foreclosure or by exercise of power of sale,
any deed of trust securing the indebtedness, that foreclosure could impair or destroy any ability that the Guarantor may have to seek
reimbursement, contribution, or indemnification from the Guaranteed Borrowers or others based on any right the Guarantor may have of
subrogation, reimbursement, contribution, or indemnification for any amounts paid by the Guarantor under this Guaranty. The
Guarantor further understands and acknowledges that in the absence of this paragraph, such potential impairment or destruction of the
Guarantor’s rights, if any, may entitle the Guarantor to assert a defense to this Guaranty based on Section 580d of the California Code of
Civil Procedure as interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, the Guarantor
freely, irrevocably, and unconditionally (i) waives and relinquishes that defense and agrees that the Guarantor will be fully liable under
this Guaranty even though the Bank may foreclose, either by judicial foreclosure or by exercise of power of sale, any deed of trust
securing the Guaranteed Indebtedness, (ii) agrees that the Guarantor will not assert that defense in any action or proceeding which the
Bank may commence to enforce this Guaranty, (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor in this
Guaranty include any right or defense that the Guarantor may have or be entitled to assert based upon or arising out of any one or more of
Sections 580a, 580b, 580d, or 726 of the California Code of Civil Procedure or Section 2848 of the California Civil Code, and
(iv) acknowledges and agrees that the Bank is relying on this waiver in creating the Guaranteed Indebtedness, and that this waiver is a
material part of the consideration which the Bank is receiving for creating the Guaranteed Indebtedness.

 

 (b) The Guarantor waives any rights and defenses that are or may become available to the Guarantor by reason of Sections 2787 to 2855,
inclusive, of the California Civil Code.
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 (c) The Guarantor waives all rights and defenses that the Guarantor may have because any of the indebtedness is secured by real property.
This means, among other things:

 

 (i) the Bank may collect from the Guarantor without first foreclosing on any real or personal property collateral pledged by a
Guaranteed Borrower; and

 

 

(ii) if the Bank forecloses on any real property collateral pledged by a Guaranteed Borrower (1) the amount of the indebtedness may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale
price, and (2) the Bank may collect from the Guarantor even if the Bank, by foreclosing on the real property collateral, has
destroyed any right the Guarantor may have to collect from such Guaranteed Borrower. This is an unconditional and irrevocable
waiver of any rights and defenses the Guarantor may have because any of the indebtedness is secured by real property. These rights
and defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the California
Code of Civil Procedure.

 

 

19. THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF THE GUARANTOR WITH RESPECT TO THE
GUARANTOR’S GUARANTY OF THE GUARANTEED INDEBTEDNESS AND SUPERSEDES ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING
TO THE SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDED BY THE GUARANTOR AS A FINAL AND COMPLETE
EXPRESSION OF THE TERMS OF THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN THE GUARANTOR AND THE
BANK, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED
TO CONTRADICT, VARY, SUPPLEMENT, OR MODIFY ANY TERM OF THIS GUARANTY. THERE ARE NO ORAL AGREEMENTS
BETWEEN THE GUARANTOR AND THE BANK.

 

 20. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA AND THE APPLICABLE LAWS OF THE U.S.

 

 

21. From time to time the Guarantor and the Bank may amend or supplement Schedule A hereto to add or delete Guaranteed Borrowers or to change
other information thereon by a written instrument executed by the Bank and the Guarantor. Any such amended Schedule A shall be deemed to
replace or supplement, as applicable, the prior Schedule A without further action by any party hereto; provided that (i) Schedule A shall be
automatically deemed amended to include any extensions of credit extended to any subsidiary of the Guarantor in reliance on this Guaranty, (ii) no
amendment shall terminate this Guaranty as to Guaranteed Obligations which remain outstanding or to extensions of credit made pursuant to
existing commitments which would have been Guaranteed Obligations but for such amendment (including, in each case, all renewals,

 
C - 8

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 compromises, extensions and modifications of such Guaranteed Obligations), (iii) no amendment shall limit the rights of the Bank under
paragraph 2 hereof, and (iv) no amendment shall in itself be deemed a commitment by the Bank to extend any credit.

[Remainder of page intentionally left blank]
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Executed this      day of             ,          .
 

WILLIAMS-SONOMA, INC.

By:   
Name:   
Title:   

Address:   
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SCHEDULE A TO
PARENT CONTINUING GUARANTY

Subject to Paragraph 21 of the Parent Continuing Guaranty to which this Schedule is or will be attached, the following entities will be Guaranteed Borrowers
under the Parent Continuing Guaranty, and all obligations constituting Guaranteed Indebtedness shall be guaranteed pursuant thereto:

Borrowers

Williams-Sonoma Singapore Pte. Ltd.
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[LETTER AMENDING SCHEDULE A]

(May be sent from Bank to the Guarantor or vice versa)

                 , 201    
 
 
 
 

 Att:   
   

Re: Williams-Sonoma, Inc. Parent Continuing Guaranty dated as of August 30, 2013

Ladies and Gentleman:

We refer to that certain Parent Continuing Guaranty dated as of August 30, 2013 made by Williams-Sonoma, Inc. (the “ Guarantor”) in favor of Bank of
America, N.A. and affiliates (as amended from time to time, the “ Guaranty;” terms not defined herein have the meanings assigned to them in the Guaranty),
pursuant to which the Guarantor guarantees the obligations of certain of its subsidiaries and affiliates of Guarantor.

Subject to Paragraph 21 of the Guaranty, the undersigned hereby confirm their agreement that Schedule A to the Guaranty is hereby amended and
restated as set forth in Schedule A hereto and all references in the Guaranty and any other documents evidencing the Obligations shall refer to the Guaranty as
amended hereby. This letter may be executed in any number of counterparts and all of such counterparts taken together shall be deemed to constitute but one
and the same instrument.
 

Very truly yours,

 

By   
Name   
Title   

 
Agreed and Accepted:

 

By:   
Title:   
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Amended as of                     

SCHEDULE A TO PARENT CONTINUING GUARANTY

Subject to Paragraph 21 of the Parent Continuing Guaranty to which this Schedule is or will be attached, the following entities will be Guaranteed Borrowers
under the Parent Continuing Guaranty, and all obligations constituting Guaranteed Indebtedness shall be guaranteed pursuant thereto:

BORROWERS
[REFER TO ORIGINAL SCHEDULE A FOR FORMAT]

 
C - 13

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Exhibit 10.2

REIMBURSEMENT AGREEMENT

between

WILLIAMS-SONOMA, INC.,

WILLIAMS-SONOMA SINGAPORE PTE. LTD.

and

WELLS FARGO BANK, NATIONAL ASSOCIATION

dated as of

August 30, 2013
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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT dated as of August 30, 2013 is between WILLIAMS-SONOMA, INC., a corporation duly organized and
validly existing under the laws of the State of Delaware (the “ Parent”), WILLIAMS-SONOMA SINGAPORE PTE. LTD., a corporation duly organized and
validly existing under the laws of Singapore (“ Williams-Sonoma Singapore” and collectively with the Parent, the “ Borrowers”) and WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association (the “Bank”).

RECITALS:

(A) The Borrowers have requested that the Bank extend a $25,000,000 unsecured credit facility to the Borrowers for the issuance of commercial letters
of credit.

(B) The Bank is willing to extend such credit facility to the Borrowers upon the terms and conditions set forth in this Agreement and the other
Transaction Documents.

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

ARTICLE 1

INTERPRETATION OF THIS AGREEMENT

Section 1.1 Definitions. wherever used in this Agreement, the following terms have the following meanings:

“Affiliate” means, with respect to any Person, any other Person (a) that directly or indirectly, through one or more intermediaries, controls or is
controlled by, or is under common control with, such Person; (b) that directly or indirectly beneficially owns or holds ten percent (10.0%) or more of any class
of Capital Stock of such Person; or (c) ten percent (10.0%) or more of the Capital Stock of which is directly or indirectly beneficially owned or held by the
Person in question. As used in this definition, the term “control” means the possession directly or indirectly, of the power to direct or cause direction of the
management and policies of a Person, whether through the ownership of Capital Stock by contract, or otherwise; provided,  however, in no event shall the
Bank be deemed an Affiliate of the Parent or any Subsidiary of the Parent.

“Agreement” means this Reimbursement Agreement, as it may be amended, restated, or otherwise modified.

“Attorney Costs” means and includes all reasonable fees and disbursements of any law firm or other external counsel and the allocated cost of internal
legal services and all disbursements of internal counsel.

“Bank” has the meaning specified in the introductory paragraph of this Agreement.

“Bank-Related Persons” means the Bank each of the Bank’s Affiliates, and the partners, directors, officers, employees, agents, trustees,
administrators, managers, advisors and representatives of such Persons and such Affiliates.

“Bankruptcy Code” has the meaning specified in Section 8.1(d).
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“Base Rate” means for any day a fluctuating rate per annum equal to the higher of (a) the Federal Funds Rate plus one-half of one percent (0.50%) and
(b) the rate of interest in effect for such day as publicly announced from time to time by the Bank as its “ prime rate.” Such rate is a rate set by the Bank based
upon various factors including the Bank’s costs and desired return, general economic conditions, and other factors, and is used as a reference point for
pricing some loans, which may be priced at, above, or below such announced rate. Any change in such rate announced by the Bank shall take effect at the
opening of business on the day specified in the public announcement of such change.

“Borrowers” has the meaning specified in the introductory paragraph to this Agreement, and “ Borrower” means any one of them.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the laws of, or
are in fact closed in, the state of California.

“Capital Lease Obligations” means, as to any Person, the obligations of such Person to pay rent or other amounts under a lease of (or other agreement
conveying the right to use) real and/or personal Property, which obligations are classified and accounted for as a capital lease on a balance sheet of such Person
in accordance with GAAP. For purposes of this Agreement, the amount of such Capital Lease Obligations shall be the capitalized amount thereof determined in
accordance with GAAP.

“Capital Stock” means corporate stock and any and all shares, partnership interests, limited liability company interests, membership interests, equity
interests, participations, rights, securities, or other equivalent evidences (however designated) of ownership, or any options, warrants, voting trust certificates,
or other instruments evidencing an ownership interest or a right to acquire an ownership interest in a Person (however designated) issued by any entity (whether
a corporation, partnership, limited liability company, or other type of entity), provided, that in no event shall the term “Capital Stock” include debt securities.

“Change of Control” means, (a) with respect to any Person, an event or series of events by which: (i) any “ person” or “group” (as such terms are used in
Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding any employee benefit plan of such Person or its Subsidiaries, or any Person
acting in its capacity as trustee, agent or other fiduciary, or administrator of any such plan), becomes the “beneficial owner” (as defined in Rules 13d-3 and
13d-5 under the Securities Exchange Act of 1934, except that a Person shall be deemed to have “beneficial ownership” of all securities that such Person has the
right to acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of fifty percent (50.0%) or more of the
Voting Stock of such Person; or (ii) during any period of twelve (12) consecutive months, a majority of the members of the board of directors or other
equivalent governing body of such Person cease to be composed of individuals (A) who were members of that board or equivalent governing body on the first
day of such period, (B) whose election or nomination to that board or equivalent governing body was approved by individuals referred to in clause
(A) preceding constituting at the time of such election or nomination at least a majority of that board or equivalent governing body, or (C) whose election or
nomination to that board or other equivalent governing body was approved by individuals referred to in clause (A) and clause (B) preceding constituting at the
time of such election or nomination at least a majority of that board or equivalent governing body; or (b) the Parent fails to own and control (directly or
indirectly) 100% of the Capital Stock of Williams-Sonoma Singapore.

“Closing Date” means August 30, 2013.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated and rulings issued thereunder.
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“Credit Agreement” means the Fifth Amended and Restated Credit Agreement, dated as of September 23, 2010 by and among the Parent, various
financial institutions party thereto as Lenders (the “Lenders”) and Wells Fargo Bank, National Association, as administrative agent (the “Agent”), as amended
by the First Amendment to Fifth Amended and Restated Credit Agreement, dated as of May 23, 2011, by and among Parent, Lenders and Agent, and the
Second Amendment to Fifth Amended and Restated Credit Agreement, dated as of June 22, 2012, by and among Parent, Lenders and Agent, and as such
agreement may be further amended, restated, refinanced, replaced or otherwise modified from time to time.

“Debt” means, with respect to any Person at any time (without duplication): (a) all obligations of such Person for borrowed money; (b) all obligations of
such Person evidenced by bonds, notes, debentures, or other similar instruments; (c) all obligations of such Person to pay the deferred purchase price of
property or services, except trade accounts payable of such Person arising in the ordinary course of business that are not past due by more than ninety
(90) days or that are being contested in good faith by appropriate proceedings diligently pursued and for which adequate reserves have been established in
accordance with GAAP; (d) all Capital Lease Obligations of such Person; (e) Guarantees by such Person of indebtedness, liabilities, or obligations of the
kinds described in clauses (a), (b), (c), (f), (g), (k) and (l) of this definition; (f) all indebtedness, liabilities, and obligations of the types described in the
foregoing clauses (a) through (e) secured by a Lien existing on Property owned by such Person, whether or not the indebtedness, liabilities, and obligations
secured thereby have been assumed by such Person or are non-recourse to such Person; provided,  however, that the amount of such Debt of any Person
described in this clause (f) shall, for purposes of this Agreement, be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such Debt or (ii) the
fair market value of the Property encumbered, as determined by the Bank in its discretion; (g) all reimbursement obligations of such Person (whether
contingent or otherwise) in respect of letters of credit, bankers’ acceptances, surety or other bonds, and similar instruments; (h) [reserved]; (i) all vested
obligations of such Person for the payment of money under any earn-out, noncompete, consulting, or similar arrangements providing for the deferred payment
of the purchase price for any property to the extent that any such obligations are, according to GAAP, reflected as a capitalized liability on a balance sheet of
such Person; (j) [reserved]; (k) all indebtedness, liabilities, and obligations of such Person under any Hedge Agreement; and (l) the principal balance
outstanding under any synthetic lease, tax retention operating lease, off balance sheet loan, or similar off balance sheet financing product to which such Person
is a party, where such transaction is considered borrowed money indebtedness for tax purposes but is classified as an operating lease in accordance with
GAAP. The Debt of any Person shall include the Debt of any partnership or joint venture in which such Person is a general partner or a joint venturer, but
only to the extent to which there is recourse to such Person for payment of such Debt.

“Default” means an Event of Default or the occurrence of an event or condition which with notice or lapse of time or both would become an Event of
Default.

“Default Rate” means, in respect of any amount payable by a Borrower under any Transaction Document, a rate per annum equal to the sum of two
percent (2.00%), plus the Base Rate.

“Disclosure Letter” means the disclosure letter dated as of the Closing Date delivered by the Borrowers to the Bank, as amended or otherwise modified
from time to time.

“Dollars” and “$” mean lawful money of the U.S.

“Domestic Subsidiary” means any Subsidiary of the Parent that is organized under the laws of any political subdivision of the United States, other than
any such Subsidiary substantially all of the assets of which consist of stock of one or more Subsidiaries that are “controlled foreign corporations” within the
meaning of Section 957 of the Code.
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“Environmental Laws” means any and all federal, state, and local laws, regulations, and requirements regulating health, safety, or the environment, as
such laws, regulations, and requirements may be amended or supplemented from time to time.

“Environmental Liabilities” means, as to any Person, all indebtedness, liabilities, obligations, responsibilities, Remedial Actions, losses, damages,
punitive damages, consequential damages, treble damages, costs, and expenses (including, without limitation, all reasonable fees, disbursements, and
expenses of counsel, expert and consulting fees, and costs of investigation and feasibility studies), fines, penalties, sanctions, and interest incurred as a result
of any claim or demand, by any Person, whether based in contract, tort, implied or express warranty, strict liability, or criminal or civil statute, including,
without limitation, any Environmental Law, Permit, order, or agreement with any Governmental Authority or other Person arising from environmental, health,
or safety conditions or the Release or threatened Release of a Hazardous Material into the environment.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations and published interpretations
thereunder.

“ERISA Affiliate” means any corporation or trade or business which is a member of the same controlled group of corporations (within the meaning of
Section 414(b) of the Code) as the Parent or any Subsidiary of the Parent or is under common control (within the meaning of Section 414(c) of the Code) with
the Parent or any Subsidiary of the Parent.

“Event of Default” has the meaning specified in Section 8.1.

“Existing Reimbursement Agreement ” means the Reimbursement Agreement dated as of July 1, 2005 between the Parent and the Bank, as amended prior
to the Closing Date.

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards to the nearest 1/100 of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such
day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and (b) if no such rate
is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate charged to the Bank on such day on
such transactions as determined by the Bank.

“Fiscal Quarters” means one of four thirteen (13) week or, if applicable, fourteen (14) week quarters in a Fiscal Year, with the first of such quarters
beginning on the first day of a Fiscal Year and ending on the Sunday of the thirteenth (or fourteenth, if applicable) week in such quarter.

“Fiscal Year” means the Parent’s fiscal year for financial accounting purposes beginning on the Monday following the Sunday nearest January 31 of
each year and ending on the Sunday nearest January 31 of the following year. The current (as of the Closing Date) Fiscal Year of the Parent will end on
February 2, 2014.

“GAAP” means generally accepted accounting principles, applied on a “consistent basis” (as such phrase is interpreted in accordance with Section 1.3),
as set forth in Opinions of the Accounting Principles Board of the American Institute of Certified Public Accountants and/or in statements of the Financial
Accounting Standards Board and/or their respective successors and which are applicable in the circumstances as of the date in question.
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“Governmental Authority” means any nation or government, any federal, state, county, municipal, parish, provincial, township, or other political
subdivision thereof, and any department, commission, board, court, agency, or other instrumentality or entity exercising executive, legislative, judicial,
regulatory, or administrative functions of or pertaining to government.

“Guarantee” means any indebtedness, liability, or obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Debt of any
other Person or indemnifying such other Person for any Debt and, without limiting the generality of the foregoing, any obligation, direct or indirect, contingent
or otherwise, of such Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt (whether arising by virtue of
partnership arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement
conditions or otherwise) or (b) entered into for the purpose of assuring in any other manner the obligee of such Debt of the payment thereof or protecting the
obligee against loss in respect thereof (in whole or in part), provided that the term Guarantee shall not include endorsements for collection or deposit in the
ordinary course of business. The amount of any Guarantee shall be deemed to be equal to the lesser of (y) an amount equal to the stated or determinable
amount of the primary obligation in respect of which such Guarantee is made or (z) the maximum amount for which such guaranteeing Person may be liable
pursuant to the terms of the instrument embodying such Guarantee, unless such primary obligation and the maximum amount for which such guaranteeing
Person may be liable are not stated or determinable, in which case the amount of such Guarantee shall be such guaranteeing Person’s maximum reasonably
anticipated liability in respect thereof as mutually determined by the Parent and the Bank in good faith. The term “ Guarantee” used as a verb has a
corresponding meaning.

“Guarantor” means any Person who is or becomes a party to any Guaranty of the Obligations or any part thereof, including each Domestic Subsidiary
who is a party to the Subsidiary Guaranty pursuant to the terms of Article 4.

“Guaranty” means the Subsidiary Guaranty, the Parent Guaranty or any other guaranty agreement executed and delivered by a Person in favor of the
Bank, and any and all amendments, restatements or other modifications thereof, and “ Guaranties” means all of such agreements, collectively.

“Hazardous Material” means any substance, product, waste, pollutant, chemical, contaminant, insecticide, pesticide, constituent, or material which is
or becomes listed, regulated or addressed under any Environmental Law as a result of its hazardous or toxic nature.

“Hedge Agreement” means any agreement, device, or arrangement designed to protect a Person from the fluctuations of interest rates, exchange rates, or
forward rates applicable to its assets, liabilities, or exchange transactions, including, but not limited to, dollar-denominated or cross-currency interest rate
exchange agreements, forward currency exchange agreements, interest rate cap, swap, or collar protection agreements, and forward rate currency or interest rate
options, as the same may be amended or modified and in effect from time to time, and any cancellation, buy-back, reversal, termination, or assignment of
any of the foregoing.

“Indemnified Liabilities” has the meaning specified in Section 9.2.

“Joinder Agreement” means an agreement to be executed by a Person pursuant to the terms of Section 4.2, in substantially the form of Exhibit B.
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“Letter of Credit” means any commercial letter of credit issued or outstanding hereunder, including the letters of credit outstanding on the Closing Date
and set forth on Schedule 1. Each Letter of Credit will be issued by the Bank for the account of any Borrower or any Subsidiary of the Parent.

“Letter of Credit Action” means the issuance, supplement, amendment, renewal, extension, modification, or other action relating to a Letter of Credit.

“Letter of Credit Application ” means an application and agreement for the issuance or amendment of a Letter of Credit in the form from time to time in
use by the Bank.

“Letter of Credit Cash Collateral Account ” means a blocked deposit account maintained by a Borrower with the Bank in which such Borrower hereby
grants a security interest to the Bank as security for Letter of Credit Usage and with respect to which each Borrower agrees to execute and deliver from time to
time such documentation as the Bank may reasonably request to further assure and confirm such security interest; provided that any security interest granted
by Williams-Sonoma Singapore shall secure only the several obligations of such entity and shall not secure any obligations of Parent.

“Letter of Credit Expiration Date” means the date which is one hundred fifty (150) days after the Maturity Date.

“Letter of Credit Usage” means, as at any date of determination, the aggregate undrawn face amount of outstanding Letters of Credit, plus the aggregate
amount of all drawings under the Letters of Credit which as of such date remain not reimbursed by the Borrowers or their Subsidiaries.

“Lien” means any lien, mortgage, security interest, tax lien, pledge, charge, hypothecation, assignment, preference, priority, or other encumbrance of
any kind or nature whatsoever (including, without limitation, any conditional sale or title retention agreement), whether arising by contract, operation of law,
or otherwise.

“Material Adverse Effect” means any material adverse effect, or the occurrence of any event or the existence of any condition that could reasonably be
expected to have a material adverse effect, on (a) the business or financial condition, prospects, performance, or operations of the Parent individually or the
Parent and its Subsidiaries taken as a whole, (b) the ability of the Parent individually or the Parent and its Subsidiaries taken as a whole to pay and perform
the obligations for which it or they, as applicable, are responsible when due, or (c) the validity or enforceability of (i) any of the Transaction Documents or
(ii) the rights and remedies of the Bank under any of the Transaction Documents.

“Maturity Date” means August 29, 2014.

“Maximum Rate” has the meaning specified in Section 9.12.

“Minimum Amount” means, with respect to any Letter of Credit Action, a face amount equal to $5,000.

“Multiemployer Plan” means a multiemployer plan defined as such in Section 3(37) of ERISA to which contributions have been made by the Parent or
any ERISA Affiliate at any time within the six (6) year period preceding the Closing Date or hereafter and which is covered by Title IV of ERISA.

“Obligations” means any and all obligations, indebtedness, and liabilities of the Borrowers to the Bank, arising pursuant to this Agreement or any other
Transaction Document, whether now existing or hereafter arising, whether direct, indirect, fixed, contingent, liquidated, unliquidated, joint, several, or
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joint and several, including, without limitation, the obligation of the Borrowers to repay amounts funded under any Letter of Credit, interest on amounts
funded under any Letter of Credit, and all fees, costs, and expenses (including, without limitation, Attorney Costs) provided for in the Transaction
Documents.

“Other Reimbursement Agreements ” means, at any time prior to the termination, maturity or expiration thereof, (a) the Reimbursement Agreement dated
as of August 30, 2013 between the Parent and Bank of America, N.A., and each other agreement, document, or instrument entered into or delivered in
connection therewith, as such agreements, documents, and instruments may be amended, restated, or otherwise modified from time to time and (b) the
Reimbursement Agreement dated as of August 30, 2013 between the Parent and U.S. Bank National Association, and each other agreement, document, or
instrument entered into or delivered in connection therewith, as such agreements, documents, and instruments may be amended, restated, or otherwise
modified from time to time, and “Other Reimbursement Agreement” means any one of such agreements, documents, and instruments.

“Other Taxes” has the meaning specified in Section 3.2.

“Parent” has the meaning specified in the introductory paragraph of this Agreement.

“Parent Guaranty” means a guaranty agreement executed and delivered by the Parent in favor of the Bank, in substantially the form of Exhibit C, as
such guaranty agreement may be amended, restated, or otherwise modified from time to time.

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to all or any of its functions under ERISA.

“Permit” means any permit, certificate, approval, order, license, or other authorization.

“Permitted Liens” means any Liens permitted under the Credit Agreement.

“Person” means any individual, corporation, limited liability, company, business trust, association, company, partnership, joint venture,
Governmental Authority, or other entity.

“Plan” means any employee benefit plan established or maintained by the Parent or any ERISA Affiliate and which is subject to Title IV of ERISA.

“Principal Office” means the office of the Bank located at 315 Montgomery Street, San Francisco, California.

“Prohibited Transaction” means any transaction described in Section 406 or 407 of ERISA or Section 4975(c)(1) of the Code for which no statutory or
administrative exemption applies.

“Property” means, for any Person, property or assets of all kinds, real, personal, or mixed, tangible or intangible (including, without limitation, all
rights relating thereto), whether owned or acquired on or after the Closing Date.

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System as the same may be amended, modified, or supplemented
from time to time or any successor regulation therefor.

“Release” means, as to any Person, any release, spill, emission, leaking, pumping, injection, deposit, disposal, disbursement, leaching, or migration of
Hazardous Materials into the indoor or outdoor
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environment or into or from Property owned or leased by such Person, including, without limitation, the migration of Hazardous Materials through or in the
air, soil, surface water, ground water, or property, in violation of Environmental Laws.

“Remedial Action” means all actions required under applicable Environmental Laws to (a) cleanup, remove, treat, or otherwise address Hazardous
Materials in the indoor or outdoor environment, (b) prevent the Release or threat of Release or minimize the further Release of Hazardous Materials, or
(c) perform pre-remedial studies and investigations and post-remedial monitoring and care; provided that “Remedial Action” shall not include such actions
taken in the normal course of business and in material compliance with Environmental Laws.

“Reportable Event” means any of the events set forth in Section 4043 of ERISA for which the 30-day notice requirement has not been waived by the
PBGC.

“Securities” means any stock, shares, options, warrants, voting trust certificates or other instruments evidencing an ownership interest or a right to
acquire an ownership interest in a Person or any bonds, debentures, notes or other evidences of indebtedness for borrowed money, secured or unsecured.

“Solvent” means, with respect to any Person as of the date of any determination, that on such date (a) the fair value of the Property of such Person (both
at fair valuation and at present fair saleable value) is greater than the total liabilities, including, without limitation, contingent liabilities, of such Person,
(b) the present fair saleable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on
its debts as they become absolute and matured, (c) such Person is able to realize upon its assets and pay its debts and other liabilities, contingent obligations,
and other commitments as they mature in the normal course of business, (d) such Person does not intend to, and does not believe that it will, incur debts or
liabilities beyond such Person’s ability to pay as such debts and liabilities mature, and (e) such Person is not engaged in business or a transaction, and is not
about to engage in business or a transaction, for which such Person’s property would constitute unreasonably small capital after giving due consideration to
current and anticipated future capital requirements and current and anticipated future business conduct and the prevailing practice in the industry in which
such Person is engaged. In computing the amount of contingent liabilities at any time, such liabilities shall be computed at the amount which, in light of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“Subsidiary” means, (a) when used to determine the relationship of a Person (the “ parent”) to another Person, a Person (the “subsidiary”) of which an
aggregate of more than fifty percent (50.0%) or more of the Capital Stock is owned of record or beneficially by the parent, or by one or more Subsidiaries of the
parent, or by the parent and one or more Subsidiaries of the parent, (i) if the holders of such Capital Stock (A) are ordinarily, in the absence of contingencies,
entitled to vote for the election of a majority of the directors (or other individuals performing similar functions), of the subsidiary, even though the right so to
vote has been suspended by the happening of such a contingency, or (B) are entitled, as such holders, to vote for the election of a majority of the directors (or
individuals performing similar functions) of the subsidiary, whether or not the right so to vote exists by reason of the happening of a contingency, or (ii) in the
case of Capital Stock which is not issued by a corporation, if such ownership interests constitute a majority voting interest and (b) when used with respect to
a Plan, ERISA or a provision of the Code pertaining to employee benefit plans, means, with respect to the parent, any corporation, trade or business (whether
or not incorporated) which is under common control with the parent and is treated as a single employer with the parent under Section 414(b) or Section 414(c)
of the Code and the regulations thereunder.
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“Subsidiary Guarantor” means a Domestic Subsidiary of the Parent which is, or is required to be, a Guarantor hereunder.

“Subsidiary Guaranty” means a guaranty agreement executed and delivered by each of the Subsidiary Guarantors in favor of the Bank, in substantially
the form of Exhibit A, as such guaranty agreement may be amended, restated, or otherwise modified from time to time.

“Taxes” has the meaning specified in Section 3.1.

“Transaction Documents” means this Agreement, each Letter of Credit Application, each Letter of Credit, the Disclosure Letter, each Guaranty
(including, without limitation, the Subsidiary Guaranty and the Parent Guaranty), any Joinder Agreement, and all other agreements, documents, and
instruments now or hereafter executed and/or delivered pursuant to or in connection with any of the foregoing and any and all amendments, modifications,
supplements, renewals, extensions, or restatements thereof (excluding any commitment letter, term sheet, or other agreement entered into prior to the Closing
Date).

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of California.

“U.S.” and “United States” mean the United States of America.

“Voting Stock” means Capital Stock of a Person having by the terms thereof ordinary voting power to elect a majority of the board of directors (or
similar governing body) of such Person (irrespective of whether or not at the time Capital Stock of any other class or classes of such Person shall have or
might have voting power by reason of the happening of any contingency).

“Williams-Sonoma Singapore” has the meaning specified in the introductory paragraph of this Agreement.

Section 1.2 Other Interpretive Provisions .

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b) (i) The words “hereof”, “herein”, “hereunder” and words of similar import referring to this Agreement refer to this Agreement as a whole and
not to any particular provision of this Agreement. Unless otherwise specified, all Article, Exhibit and Section references pertain to Articles, Exhibits and
Sections of this Agreement.

(ii) The term “including” is not limiting and means “ including without limitation .”

(iii) In the computation of periods of time from a specified date to a later specified date, the word “ from” means “from and including”; the
words “to” and “until” each mean “to but excluding”, and the word “through” means “to and including.”

(c) Unless otherwise expressly provided herein, (i) references to agreements (including this Agreement) and other contractual instruments shall be
deemed to include all subsequent amendments and other modifications thereto, but only to the extent such amendments and other modifications are not
prohibited by the terms of any Transaction Document, and (ii) references to any statute or regulation are to be construed as including all statutory and
regulatory provisions consolidating, amending, replacing, supplementing, or interpreting the statute or regulation.
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(d) This Agreement and other Transaction Documents may use several different limitations, tests, or measurements to regulate the same or similar
matters. All such limitations, tests, and measurements are cumulative and shall each be performed in accordance with their terms. Unless otherwise
expressly provided, any reference to any action of the Bank by way of consent, approval, or waiver shall be deemed modified by the phrase “in its sole
discretion.”

(e) Terms used herein that are defined in the UCC, unless otherwise defined herein, shall have the meanings specified in the UCC.

Section 1.3 Accounting Terms and Determinations. The provisions of Section 1.3 of the Credit Agreement are hereby incorporated herein by this
reference the same as if fully stated herein; provided that no amendment, restatement, or other modification under the Credit Agreement shall be incorporated
by reference herein unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to such amendment, restatement or
other modification in their capacities as lenders under the Credit Agreement (and such consent shall constitute notice under this Section 1.3 as well as notice of
an amendment to any Other Reimbursement Agreements pursuant to Section 7.2 below). The Borrowers shall, within one (1) Business Day thereof, notify the
Bank of any other amendment, restatement, or other modification to Section 1.3 of the Credit Agreement.

ARTICLE 2

CREDIT FACILITY

Section 2.1 The Letter of Credit Commitment.  Subject to the terms and conditions set forth in this Agreement, (a) from the Closing Date through and
including the Maturity Date, the Bank shall issue Letters of Credit as the applicable Borrower may from time to time request and (b) from the Closing Date
through and including the Letter of Credit Expiration Date, the Bank shall take such Letter of Credit Actions (other than issuing Letters of Credit) as such
Borrower may from time to time request; provided,  however, that the Letter of Credit Usage shall not exceed $25,000,000 at any time. Unless consented to by
the Bank, no Letter of Credit may have an expiration date more than one hundred fifty (150) days after the date of its issuance or last renewal; provided,
however, that no Letter of Credit shall have an expiration date after the Letter of Credit Expiration Date. Notwithstanding the foregoing, if any Letter of Credit
remains outstanding after the Letter of Credit Expiration Date, the applicable Borrower shall, not later than the Letter of Credit Expiration Date, deposit cash in
an amount equal to such Letter of Credit Usage in a Letter of Credit Cash Collateral Account. The Bank shall have no obligation to take any Letter of Credit
Action if (i) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain the Bank from issuing
such Letter of Credit, or any law, rule or regulation applicable to the Bank or any request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over the Bank shall prohibit, or request that the Bank refrain from, the issuance of letters of credit generally or such
Letter of Credit in particular or shall impose upon the Bank with respect to such Letter of Credit any restriction, reserve or capital requirement (for which the
Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon the Bank any unreimbursed loss, cost or expense which
was not applicable on the Closing Date and which the Bank in good faith deems material to it; or (ii) the issuance of such Letter of Credit would violate one or
more policies of the Bank applicable to letters of credit generally.
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Section 2.2 Requesting Letter of Credit Actions . The applicable Borrower may irrevocably request a Letter of Credit Action in a Minimum Amount
therefor in Dollars by delivering a Letter of Credit Application therefor to the Bank by notice delivered in accordance with Section 9.13 or via the Bank’s
electronic trade banking system (a) with respect to the initial issuance of any Letter of Credit, not later than three (3) Business Days prior to the effective date
of such issuance and (b) with respect to any Letter of Credit Action not included in clause (a) preceding, by 10:00 a.m. (San Francisco, California time) on the
day of the requested Letter of Credit Action. Each request for any Letter of Credit Action shall be in a form acceptable to the Bank in its sole discretion,
including, without limitation, the current form of Letter of Credit Application in use by the Bank. The Bank shall, upon satisfaction of the applicable
conditions set forth in Article 7, effect such Letter of Credit Action. This Agreement shall control in the event of any conflict with any Letter of Credit
Application.

Section 2.3 Reimbursement of Payments Under Letters of Credit . Promptly upon receiving notice of any drawing under a Letter of Credit, the Bank
shall notify the applicable Borrower. Within one (1) Business Day of such notification from the Bank to the applicable Borrower, such Borrower shall
reimburse the Bank for any payment that the Bank makes under a Letter of Credit. The Bank may, but shall not be obligated to, withdraw the amount of any
such payment which is not made when due from any account of the applicable Borrower maintained with the Bank. Notwithstanding that a Letter of Credit
issued or outstanding hereunder is in support of any obligations of, or is for the account of, a Subsidiary of the Parent, the Parent shall be obligated to
reimburse the Bank hereunder for any and all drawings under such Letter of Credit. The Parent hereby acknowledges that the issuance of Letters of Credit for
the account of its Subsidiaries inures to the benefit of the Parent, and that the Parent’s business derives substantial benefits from the businesses of such
Subsidiaries.

Section 2.4 Nature of Bank’s Funding; Interest on Unreimbursed Drawings . If the applicable Borrower fails to reimburse the Bank for a drawing under
a Letter of Credit, the funding by the Bank shall be deemed to be a loan by the Bank to such Borrower. Any amount funded by the Bank hereunder shall be
payable by the applicable Borrower upon demand of the Bank, and shall bear interest, from the date of such drawing through but excluding the date that
payment is made, at a rate per annum equal to the Default Rate.

Section 2.5 Obligations Absolute . The obligation of the applicable Borrower to pay to the Bank the amount of any payment made by the Bank under
any Letter of Credit shall be absolute, unconditional, and irrevocable. Without limiting the foregoing, the applicable Borrower’s obligation shall not be affected
by any of the following circumstances:

(a) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating hereto or thereto;

(b) any amendment or waiver of or any consent to departure from such Letter of Credit, this Agreement, or any other agreement or instrument
relating hereto or thereto;

(c) the existence of any claim, setoff, defense, or other rights which such Borrower or any Subsidiary of such Borrower may have at any time
against the Bank, any beneficiary of such Letter of Credit (or any Person for whom any such beneficiary may be acting) or any other Person, whether in
connection with such Letter of Credit, this Agreement, or any other agreement or instrument relating hereto or thereto, or any unrelated transactions;

(d) any demand, statement, or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid, or insufficient
in any respect or any statement therein being untrue or inaccurate in any respect whatsoever so long as any such document appeared on its face to
comply with the terms of the Letter of Credit;
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(e) payment by the Bank in good faith under such Letter of Credit against presentation of a draft or any accompanying document which does not
strictly comply with the terms of such Letter of Credit; or any payment made by the Bank under such Letter of Credit to any Person purporting to be a
trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver, or other representative of or successor to any
beneficiary or any transferee of such Letter of Credit, including any arising in connection with any proceeding under the Bankruptcy Code or other
applicable laws;

(f) the existence, character, quality, quantity, condition, packing, value, or delivery of any property purported to be represented by documents
presented in connection with such Letter of Credit or for any difference between any such property and the character, quality, quantity, condition, or
value of such property as described in such documents;

(g) the time, place, manner, order, or contents of shipments or deliveries of property as described in documents presented in connection with such
Letter of Credit or the existence, nature, and extent of any insurance relative thereto;

(h) the solvency or financial responsibility of any party issuing any documents in connection with such Letter of Credit;

(i) any failure or delay in notice of shipments or arrival of any Property;

(j) any error in the transmission of any message relating to such Letter of Credit not caused by the Bank, or any delay or interruption in any such
message;

(k) any error, neglect, or default of any correspondent of the Bank in connection with such Letter of Credit;

(l) any consequence arising from acts of God, wars, insurrections, civil unrest, disturbances, labor disputes, emergency conditions, or other
causes beyond the control of the Bank;

(m) so long as the Bank in good faith determines that the document appears on its face to comply with the terms of the Letter of Credit, the form,
accuracy, genuineness, or legal effect of any contract or document referred to in any document submitted to the Bank in connection with such Letter of
Credit; and

(n) any other circumstances whatsoever where the Bank has acted in good faith.

In addition, the applicable Borrower will examine within three (3) Business Days a copy of each Letter of Credit and amendments thereto delivered to it
and, in the event of any claim of noncompliance with such Borrower’s instructions or other irregularity, such Borrower will immediately notify the Bank in
writing. The Borrowers shall be conclusively deemed to have waived any such claim against the Bank and its correspondents unless such notice is given as
aforesaid.

Section 2.6 Role of the Bank. The Borrowers agree that, in paying any drawing under a Letter of Credit, the Bank shall not have any responsibility to
obtain any document (other than any sight draft, certificates, and documents expressly required by the Letter of Credit) or to ascertain or inquire as
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to the validity or accuracy of any such document or the authority of the Person executing or delivering any such document. Each Borrower hereby assumes all
risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided,  however, that this assumption is not
intended to, and shall not, preclude such Borrower’s pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under
any other agreement. No Bank-Related Person, nor any of the respective correspondents, participants, or assignees of the Bank, shall be liable or responsible
for any of the matters described in Section 2.5. In furtherance and not in limitation of the foregoing, the Bank may accept documents that appear on their face
to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary, and the Bank shall not be responsible for
the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder
or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason. The Bank may send a Letter of Credit or conduct any
communication to or from the beneficiary via the Society for Worldwide Interbank Financial Telecommunication (“ SWIFT”) message or overnight courier, or
any other commercially reasonable means of communicating with a beneficiary.

Section 2.7 Applicability of UCP. Subject to applicable law, unless otherwise expressly agreed by the Bank and the applicable Borrower when a Letter
of Credit is issued, performance under Letters of Credit by the Bank, its correspondents, and beneficiaries will be governed by the rules of the Uniform
Customs and Practice for Documentary Credits (the “ UCP”), as published in its most recent version by the International Chamber of Commerce (the “ ICC”)
on the date any commercial Letter of Credit is issued, and including the ICC decision published by the Commission on Banking Technique and Practice on
April 6, 1998 regarding the European single currency (euro). Notwithstanding the foregoing, the Bank shall not be responsible to the Borrowers for, and the
Bank’s rights and remedies against the Borrowers shall not be impaired by, any action or inaction of the Bank required or permitted under any law, order, or
practice that is required or permitted to be applied to any Letter of Credit or this Agreement, including the law or any order of a jurisdiction where the Bank or
the beneficiary is located, the practice stated in the UCP or in the decisions, opinions, practice statements, or official commentary of the ICC Banking
Commission, the Bankers Association for Finance and Trade - International Financial Services Association (BAFT-IFSA), or the Institute of International
Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

Section 2.8 Letter of Credit Fees and Expenses . The applicable Borrower shall pay directly to the Bank for its sole account its customary documentary
and processing charges in accordance with past practice, or as otherwise mutually agreed by the Borrowers and the Bank. Such fees and charges are
nonrefundable.

Section 2.9 Termination. The term of this Agreement shall end on the Letter of Credit Expiration Date. The Borrowers shall have the right to terminate
this Agreement, without premium or penalty, at any time prior to the Letter of Credit Expiration Date by giving the Bank written notice of such termination not
less than thirty (30) days prior to such date of termination, provided that each applicable Borrower makes payment to the Bank of an amount equal to the
aggregate amount of all outstanding Letter of Credit Usage attributable to such Borrower to be held in a Letter of Credit Cash Collateral Account.

Section 2.10 Williams-Sonoma Singapore.

(a) Several Liability. The Obligations of Williams-Sonoma Singapore shall be several in nature.
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(b) Appointment of the Parent . Williams-Sonoma Singapore hereby irrevocably appoints the Parent as its agent for all purposes relevant to this
Agreement and each of the other Transaction Documents, including (i) the giving and receipt of notices, and (ii) the execution and delivery of all documents,
instruments and certificates contemplated herein and all modifications hereto. Any acknowledgment, consent, direction, certification or other action which
might otherwise be valid or effective only if given or taken by all Borrowers, or by each Borrower acting singly, shall be valid and effective if given or taken
only by the Parent, whether or not Williams-Sonoma Singapore joins therein. Any notice, demand, consent, acknowledgement, direction, certification or other
communication delivered to the Parent in accordance with the terms of this Agreement shall be deemed to have been delivered to Williams-Sonoma Singapore.

ARTICLE 3

TAXES

Section 3.1 Withholding Taxes. Except as otherwise provided in this Agreement, any and all payments by any Borrower or any Guarantor to or for the
account of the Bank hereunder or under any other Transaction Document shall be made free and clear of and without deduction for any and all present or
future taxes, duties, levies, imposts, deductions, charges, or withholdings, and all liabilities with respect thereto, excluding taxes imposed on or measured by
the Bank’s income, and franchise taxes imposed on the Bank, by the jurisdiction under the laws of which the Bank is organized, located, or doing business
or any political subdivision thereof (all such non-excluded taxes, duties, levies, imposts, deductions, charges, withholdings, and liabilities being hereinafter
referred to as “Taxes”). If any Borrower or any Guarantor shall be required by law to deduct any Taxes from or in respect of any sum payable under any
Transaction Document to the Bank, (i) the sum payable shall be increased as necessary so that after making all required deductions (including, without
limitation, deductions applicable to additional sums payable under this Section 3.1 and Section 3.2) the Bank receives an amount equal to the sum it would
have received had no such deductions been made, (ii) any Borrower or any Guarantor, as applicable, shall make such deductions, (iii) any Borrower or any
Guarantor, as applicable, shall pay the full amount deducted to the relevant taxing authority or other authority in accordance with applicable law, and (iv) any
Borrower or any Guarantor, as applicable, shall furnish to the Bank the original or a certified copy of a receipt evidencing payment thereof.

Section 3.2 Stamp Taxes; Etc. In addition, the Borrowers agree to pay any and all present or future stamp or documentary taxes and any other excise or
property taxes or charges or similar levies which arise from any payment made by such Borrower under this Agreement or any other Transaction Document or
from the execution or delivery of, or otherwise with respect to, this Agreement or any other Transaction Document (“ Other Taxes”).

Section 3.3 Tax Indemnification. THE BORROWERS AGREE TO INDEMNIFY THE BANK AND THE BANK-RELATED PERSONS FOR THE
FULL AMOUNT OF TAXES AND OTHER TAXES (INCLUDING, WITHOUT LIMITATION, ANY “TAXES” OR “OTHER TAXES” IMPOSED OR
ASSERTED BY ANY JURISDICTION ON AMOUNTS PAYABLE UNDER SECTION 3.1 AND SECTION 3.2) PAID BY THE BANK OR ANY
BANK-RELATED PERSON (AS THE CASE MAY BE) AND ANY LIABILITY (INCLUDING, WITHOUT LIMITATION, PENALTIES, INTEREST,
AND EXPENSES) ARISING THEREFROM OR WITH RESPECT THERETO, OTHER THAN PENALTIES, ADDITIONS TO TAX, INTEREST,
AND EXPENSES ARISING AS A RESULT OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT ON THE PART OF THE BANK OR BANK-
RELATED PERSON.
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ARTICLE 4

GUARANTIES

Section 4.1 Guaranties. Each Domestic Subsidiary party to the Subsidiary Guaranty as of the Closing Date and any other Subsidiary of the Parent
which at any time Guarantees the indebtedness, liabilities, and obligations of the Parent under the Credit Agreement shall guarantee payment and performance
of the Obligations pursuant to the Subsidiary Guaranty. Additionally, the Parent shall cause one or more of its other Domestic Subsidiaries (if any) to
Guarantee (by means of the execution and delivery of a Joinder Agreement) payment and performance of the Obligations pursuant to the Subsidiary Guaranty
as follows: (a) in the event that any Domestic Subsidiary which is not a Guarantor has assets of a net book value in excess of $25,000,000 or gross revenue
for the most recently completed four (4) Fiscal Quarters in excess of $25,000,000 the Parent shall cause such Domestic Subsidiary to become a Guarantor as
provided by Section 4.2 and (b) in the event that the Parent’s Domestic Subsidiaries which are not previously Guarantors hereunder have assets, in the
aggregate for all such Domestic Subsidiaries, of a net book value in excess of $100,000,000 or gross revenue for the most recently completed four (4) Fiscal
Quarters in excess of $100,000,000, the Parent shall cause one or more of such Subsidiaries to become Guarantors as provided by Section 4.2 with the effect
that the assets and gross revenue of the remaining Domestic Subsidiaries of the Parent which are not Guarantors hereunder do not exceed $100,000,000 as of
such date.

Section 4.2 New Guarantors. In the event that the Parent is required to cause one or more of its Subsidiaries to become Guarantors as set forth in
Section 4.1, such new Guarantor or Guarantors (as the case may be) shall, contemporaneously with the delivery of the financial statements required by
Section 10.1(a) and Section 10.1(b) of the Credit Agreement, execute and deliver to the Bank a Joinder Agreement pursuant to which each such Subsidiary of
the Parent becomes a Guarantor under this Agreement and such other certificates and documentation, including the items otherwise required pursuant to
Section 5.1, as the Bank may reasonably request.

ARTICLE 5

CONDITIONS PRECEDENT TO EFFECTIVENESS; LETTER OF CREDIT ACTIONS

Section 5.1 Conditions to Effectiveness. This Agreement shall become effective as of the Closing Date upon the satisfaction of the following conditions
precedent:

(a) Deliveries. The Bank shall have received all of the following, each dated (unless otherwise indicated) the Closing Date, in form and substance
satisfactory to the Bank:

(i) Resolutions; Authority . For each of the Borrowers and the Guarantors, resolutions of its board of directors (or similar governing body)
certified by its Secretary or an Assistant Secretary which authorize its execution, delivery, and performance of the Transaction Documents to
which it is or is to be a party;

(ii) Incumbency Certificate . For each of the Borrowers and the Guarantors, a certificate of incumbency certified by the Secretary or an
Assistant Secretary certifying the names of its officers (A) who are authorized to sign the Transaction Documents to which it is or is to be a party
(including, without limitation, the certificates contemplated herein) together with specimen signatures of each such officer and (B) who will, until
replaced by other officers duly authorized for that purpose, act as its representatives for the purposes of signing documentation and giving notices
and other communications in connection with this Agreement and the transactions contemplated hereby;
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(iii) Good Standing Certificate . A certificate of good standing for each of the Parent and the Guarantors, dated as of a recent date, issued by
the state of such Person’s organization or formation, if applicable;

(iv) Reimbursement Agreement . This Agreement, together with all Schedules, Exhibits, and other attachments (if any), duly executed by the
Borrowers and the Bank;

(v) Subsidiary Guaranty. The Subsidiary Guaranty executed by each of the Subsidiary Guarantors;

(vi) Parent Guaranty. The Parent Guaranty executed by the Parent.

(vii) Consents. Copies of all material consents or waivers, if any, necessary for the execution, delivery, and performance by each Borrower
and each Guarantor of the Transaction Documents to which it is a party, as the Bank may require, which consents shall be certified by an
authorized representative of such Borrower or such Guarantor, as applicable, as true and correct copies of such consents as of the Closing Date;

(viii) Disclosure Letter. The Disclosure Letter, duly executed by the Borrowers;

(ix) Opinions of Counsel. Satisfactory opinions of legal counsel to the Parent and the Guarantors as to such matters as the Bank may
request.

(b) Attorney Costs. The Attorney Costs referred to in Section 9.1 for which statements have been presented shall have been paid in full on the
Closing Date.

(c) Closing Certificate. The Bank shall have received a certificate executed by an officer of the Parent confirming that all representations and
warranties contained in Article 6 and the other Transaction Documents are true and correct in all material respects on and as of the Closing Date with the
same force and effect as if such representations and warranties had been made on and as of the Closing Date except to the extent that such representations
and warranties relate specifically to another date.

(d) Additional Documentation . The Bank shall have received such additional approvals, opinions, or other documentation as the Bank may
reasonably request to effectuate the purpose hereof.

Section 5.2 All Letter of Credit Actions . The obligation of the Bank to take any Letter of Credit Action under this Agreement is subject to the following
additional conditions precedent:

(a) No Default. No Default shall have occurred and be continuing, or would result from such requested Letter of Credit Action;

(b) Representations and Warranties. All of the representations and warranties contained in Article 6 and in the other Transaction Documents shall
be true and correct in all material respects on and as of the date of taking such Letter of Credit Action with the same force and effect as if such
representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically to
another date;

 
16

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



(c) Governmental Restrictions . Except as set forth in Schedule 5.2 to the Disclosure Letter, there shall be no governmental inquiries, injunctions,
or restraining orders instituted or pending, or any statute or rule enacted, promulgated, entered, or enforced which would have a Material Adverse Effect
upon a Borrower (individually) or the Parent and its Subsidiaries (taken as a whole);

(d) No Material Adverse Change . No material adverse change shall have occurred with respect to the business, assets, liabilities (actual or
contingent), operations, condition (financial or otherwise), or prospects of a Borrower (individually) or the Parent and its Subsidiaries (taken as a
whole) since February 3, 2013; and

(e) Letter of Credit Application . The applicable Borrower shall have delivered to the Bank a duly completed Letter of Credit Application as
required by Section 2.2 and such other documentation related thereto as the Bank shall reasonably request.

Each Letter of Credit Action requested by a Borrower hereunder shall constitute a representation and warranty by the Borrowers that the conditions
precedent set forth in this Section 5.3 have been satisfied (both as of the date of such notice and, unless a Borrower otherwise notifies the Bank prior to the
date of such requested Letter of Credit Action as of the date of such requested Letter of Credit Action).

ARTICLE 6

REPRESENTATIONS AND WARRANTIES

To induce the Bank to enter into this Agreement, each Borrower represents and warrants that the following statements are and, after giving effect to the
transactions contemplated hereby will be, true, correct, and complete.

Section 6.1 Power and Authority .

(a) The Parent and each of its Subsidiaries is (i) duly organized, validly existing, and in good standing under the laws of the jurisdiction of its
organization; (ii) has all requisite power and authority to own its assets and carry on its business as now being or as proposed to be conducted; and
(iii) is qualified to do business in all jurisdictions in which the nature of its business makes such qualification necessary and where failure to so qualify
would have a Material Adverse Effect;

(b) The Parent and each of its Subsidiaries has the power and authority to execute, deliver, and perform its respective obligations under the
Transaction Documents to which it is or may become a party.

Section 6.2 Financial Condition. The Parent has delivered to the Bank the audited financial statements of the Parent and its Subsidiaries as of and for
the Fiscal Year ended February 3, 2013. Except as set forth on Schedule 6.2 to the Disclosure Letter, such financial statements have been prepared in
accordance with GAAP, and present fairly, the financial condition of the Parent and its Subsidiaries as of the respective dates indicated therein and the results
of operations for the respective periods indicated therein. Neither the Parent nor any of its Subsidiaries has any material contingent liabilities, liabilities for
taxes, unusual forward or long-term commitments, or unrealized or anticipated losses from any
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unfavorable commitments except as referred to or reflected in the financial statements dated as of February 3, 2013. Since the date of the financial statements
dated as of February 3, 2013, no material adverse change has occurred with respect to the business, assets, liabilities (actual or contingent), operations,
condition (financial or otherwise), or prospects of a Borrower (individually) or of the Parent and its Subsidiaries (taken as a whole).

Section 6.3 Corporate and Similar Action; No Breach . The execution, delivery, and performance by the Parent and each of its Subsidiaries of the
Transaction Documents to which it is or may become a party and compliance with the terms and provisions thereof have been duly authorized by all requisite
action on the part of the Parent and each of its Subsidiaries, respectively, and do not and will not (a) violate or conflict with, or result in a breach of, or require
any consent under (i) the articles of incorporation, bylaws, or other organizational documents (as applicable) of such Person, (ii) any applicable law, rule, or
regulation or any order, writ, injunction, or decree of any Governmental Authority or arbitrator, or (iii) any material agreement or instrument to which such
Person is a party or by which any of them or any of their property is bound or subject, or (b) constitute a default under any such material agreement or
instrument, or result in the creation or imposition of any Lien upon any of the revenues or assets of such Person.

Section 6.4 Operation of Business. Each of the Parent and its Subsidiaries possesses all material licenses, Permits, franchises, patents, copyrights,
trademarks, and tradenames, or rights thereto, necessary to conduct its business substantially as now conducted and as presently proposed to be conducted,
and, to the best of their knowledge, neither the Parent nor any of its Subsidiaries is in violation of any valid rights of others with respect to any of the foregoing
where such violation could reasonably be expected to have a Material Adverse Effect. Except as set forth in Schedule 6.4 to the Disclosure Letter, since
February 3, 2013, the Parent and its Subsidiaries have conducted their respective businesses only in the ordinary and usual course.

Section 6.5 Litigation and Judgments . Except as set forth in Schedule 6.5 to the Disclosure Letter, there is no action, suit, investigation, or proceeding
before or by any Governmental Authority or arbitrator pending or threatened against or affecting the Parent or any of its Subsidiaries which could reasonably
be expected to have a Material Adverse Effect. As of the Closing Date, except as set forth in Schedule 6.5 to the Disclosure Letter, there are no outstanding
judgments against the Parent or any of its Subsidiaries in excess of $1,000,000.

Section 6.6 Rights in Properties; Liens . The Parent and each of its Subsidiaries has good title to or valid leasehold interests in its respective Properties,
real and personal and none of such Properties or leasehold interests of the Parent or any of its Subsidiaries is subject to any Lien, other than Permitted Liens.

Section 6.7 Enforceability. The Transaction Documents to which the Parent or any Subsidiary of the Parent is a party, when executed and delivered,
shall constitute the legal, valid, and binding obligations of the Parent or such Subsidiary, as applicable, enforceable against such Person in accordance with
their respective terms, except as limited by bankruptcy, insolvency, or other laws of general application relating to the enforcement of creditors’ rights and
general principles of equity.

Section 6.8 Approvals. No authorization, approval, or consent of, and no filing or registration with, any Governmental Authority or other third party is
or will be necessary for the execution, delivery, or performance by the Parent or any Subsidiary of the Parent of the Transaction Documents to which it is or
may become a party, except where the failure to obtain any such authorization, approval, or consent could not reasonably be expected to have a Material
Adverse Effect, or for the validity or enforceability thereof.
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Section 6.9 Debt. Neither the Parent nor any of its Subsidiaries has any Debt, except as set forth in Schedule 6.9 to the Disclosure Letter or as otherwise
permitted by Section 11.1 of the Credit Agreement.

Section 6.10 Taxes. Except as set forth in Schedule 6.10 to the Disclosure Letter or, after the Closing Date, matters which do not violate Section 10.4 of
the Credit Agreement, the Parent and each Subsidiary of the Parent have filed all federal and other material tax returns required to be filed, including all
income, franchise and employment tax returns and all material property and sales tax returns, and have paid all of their respective liabilities for taxes,
assessments, governmental charges, and other levies shown as due and payable on such returns and all other material liabilities for taxes, assessments,
government charges and other levies that are due and payable other than, in each case, those being contested in good faith by appropriate proceedings diligently
pursued for which adequate reserves have been established in accordance with GAAP. Except as set forth in Schedule 6.10 to the Disclosure Letter or, after the
Closing Date, matters which do not violate Section 10.4 of the Credit Agreement, there is no pending investigation of the Parent or any Subsidiary of the Parent
by any taxing authority with respect to any liability for tax or of any pending but unassessed tax liability of the Parent or any Subsidiary of the Parent.

Section 6.11 Margin Securities. Neither the Parent nor any of its Subsidiaries is engaged principally, or as one of its important activities, in the business
of extending credit for the purpose of buying or carrying margin stock (within the meaning of Regulation U or Regulations T or X of the Board of Governors of
the Federal Reserve System), and no Letter of Credit requested by any Borrower hereunder will be used in connection with any transaction whereby the Parent
or any Subsidiary of the Parent buys or carries any margin stock or extends credit to others for the purpose of buying or carrying margin stock.

Section 6.12 ERISA. With respect to each Plan, the Parent and each Subsidiary of the Parent is in compliance with all applicable provisions of ERISA.
Neither a Reportable Event nor a Prohibited Transaction has occurred and is continuing with respect to any Plan. No notice of intent to terminate a Plan has
been filed, nor has any Plan been terminated. As of the Closing Date, no circumstances exist which constitute grounds entitling the PBGC to institute
proceedings to terminate, or appoint a trustee to administer, a Plan, nor has the PBGC instituted any such proceedings. Neither the Parent nor any of its
Subsidiaries nor any ERISA Affiliate has completely or partially withdrawn from a Multiemployer Plan. The Parent, each Subsidiary of the Parent, and each
ERISA Affiliate have met their minimum funding requirements under ERISA with respect to each Plan. Except as set forth in Schedule 6.12 to the Disclosure
Letter, the present value of all vested benefits under each Plan do not exceed the fair market value of all Plan assets allocable to such benefits, as determined on
the most recent valuation date of the Plan and in accordance with ERISA. Neither the Parent, any of its Subsidiaries, nor any ERISA Affiliate has any
outstanding liability to the PBGC under ERISA (other than liability for the payment of PBGC premiums in the ordinary course of business).

Section 6.13 Disclosure. All factual information furnished by or on behalf of the Parent or any Subsidiary of the Parent to the Bank for purposes of or
in connection with this Agreement, the other Transaction Documents, or any transaction contemplated herein or therein is, and all other such factual
information hereafter furnished by or on behalf of the Parent or any Subsidiary of the Parent to the Bank, will be true and accurate in all material respects on
the date as of which such information is dated or certified and not incomplete by omitting to state any fact necessary to make such information not misleading
in any material respect at such time in light of the circumstances under which such
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information was provided (it being recognized by the Bank that projections and estimates as to future events are not to be viewed as facts and that the actual
results during the period or periods covered by any such projections and estimates may differ from projected or estimated results).

Section 6.14 Subsidiaries; Capitalization . As of the Closing Date, the Parent has no other Subsidiaries other than those listed in Schedule 6.14 to the
Disclosure Letter. As of the Closing Date, Schedule 6.14 to the Disclosure Letter sets forth the jurisdiction of incorporation or organization of the Parent and its
Subsidiaries, the percentage of the Parent’s ownership of the outstanding Voting Stock of each Subsidiary of the Parent, and the authorized, issued, and
outstanding Capital Stock of the Parent and each Subsidiary of the Parent. All of the outstanding Capital Stock of the Parent and its Subsidiaries has been
validly issued, is fully paid, is nonassessable, and has not been issued in violation of any preemptive or similar rights. As of the Closing Date, except as
disclosed in Schedule 6.14 to the Disclosure Letter, there are (a) no outstanding subscriptions, options, warrants, calls, or rights (including, without
limitation, preemptive rights) to acquire, and no outstanding securities or instruments convertible into, Capital Stock of the Parent or any of its Subsidiaries,
and (b) no shareholder agreements, voting trusts, or similar agreements in effect and binding on any shareholder of (i) to the Parent’s knowledge, the Parent or
any of its Capital Stock or (ii) any Subsidiary of the Parent or any of their respective Capital Stock. All shares of Capital Stock of the Parent and its
Subsidiaries were issued in compliance with all applicable state and federal securities laws.

Section 6.15 Material Agreements . Except as set forth in Schedule 6.15 to the Disclosure Letter, neither the Parent nor any of its Subsidiaries is a party
to any indenture, loan, or credit agreement, or to any lease or other agreement or instrument, or subject to any charter or corporate restriction that could
reasonably be expected to have a Material Adverse Effect. Neither the Parent nor any of its Subsidiaries is in default, or has knowledge of facts or
circumstances that with the giving of notice or passage of time or both could be expected to result in a default, in any respect in the performance, observance,
or fulfillment of any of the obligations, covenants, or conditions contained in any agreement or instrument (including, without limitation, any indenture, loan,
or credit agreement, or any lease or other similar agreement or instrument) to which it is a party where such default could be expected to cause a Material
Adverse Effect.

Section 6.16 Compliance with Laws . Neither the Parent nor any of its Subsidiaries is in violation of any law, rule, regulation, order, or decree of any
Governmental Authority or arbitrator except for violations which could not be expected to have a Material Adverse Effect.

Section 6.17 Investment Company Act . Neither the Parent nor any of its Subsidiaries is an “investment company” within the meaning of the Investment
Company Act of 1940, as amended.

Section 6.18 [Reserved].

Section 6.19 Environmental Matters . Except as disclosed in Schedule 6.19 to the Disclosure Letter:

(a) to the Borrowers’ knowledge, the Parent, each Subsidiary of the Parent, and all of their respective properties, assets, and operations are in
compliance with all Environmental Laws; neither the Parent nor any of its Subsidiaries has knowledge of, nor has the Parent or any Subsidiary of the
Parent received notice of, any past, present, or future conditions, events, activities, practices, or incidents which interfere with or prevent the compliance
or continued compliance of the Parent or its Subsidiaries with all Environmental Laws;
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(b) the Parent and its Subsidiaries have obtained and maintained, and are in material compliance with, all material Permits, licenses, and
authorizations that are required under applicable Environmental Laws;

(c) except in compliance in all material respects with applicable Environmental Laws, during the course of the Parent’s or any of its Subsidiaries’
ownership of or operations on any real Property, there has been no generation, treatment, recycling, storage, or disposal of hazardous waste, as that term
is defined in 40 CFR Part 261 or any state equivalent, use of underground storage tanks or surface impoundments, use of asbestos containing
materials, or use of polychlorinated biphenyls (PCB) used in hydraulic oils, electrical transformers, or other equipment that could reasonably be
expected to have a Material Adverse Effect, and the use which the Parent and its Subsidiaries make and intend to make of their respective properties and
assets will not result in the use, generation, storage, transportation, accumulation, disposal, or Release of any Hazardous Material on, in, or from any of
their properties or assets that could reasonably be expected to have a Material Adverse Effect;

(d) neither the Parent, any of its Subsidiaries, nor any of their respective currently or previously owned or leased Properties or operations is
subject to any outstanding or, to their knowledge, threatened order from or agreement with any Governmental Authority or other Person or subject to any
judicial or administrative proceeding with respect to (i) failure to comply with Environmental Laws, (ii) Remedial Action, or (iii) any Environmental
Liabilities arising from a Release or threatened Release;

(e) there are no conditions or circumstances associated with the currently or previously owned or leased Properties or operations of the Parent or
any Subsidiary of the Parent that could reasonably be expected to result in any Environmental Liabilities or to have a Material Adverse Effect;

(f) neither the Parent nor any of its Subsidiaries is or operates a treatment, storage, or disposal facility requiring a permit under the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., the regulations thereunder, or any comparable provision of state law, and except as
would not reasonably be expected to have a Material Adverse Effect, the Parent and each Subsidiary of the Parent is in compliance with all applicable
financial responsibility requirements of all applicable Environmental Laws;

(g) neither the Parent nor any of its Subsidiaries has filed or failed to file any notice required under applicable Environmental Law reporting an
unauthorized Release; and

(h) no Lien arising under any Environmental Law has attached to any property or revenues of the Parent or any Subsidiary of the Parent.

Section 6.20 Broker’s Fees. Except as disclosed on Schedule 6.20 to the Disclosure Letter, no broker’s or finder’s fee, commission, or similar
compensation will be payable by the Parent or any Subsidiary of the Parent with respect to the transactions contemplated by this Agreement.

Section 6.21 Employee Matters. Except as set forth on Schedule 6.21 to the Disclosure Letter, as of the Closing Date (a) neither the Parent nor any of its
Subsidiaries, nor any of their respective employees, is subject to any collective bargaining agreement, (b) no petition for certification or union election is
pending with respect to the employees of the Parent or any Subsidiary of the Parent and no union or collective bargaining unit has sought such certification or
recognition with respect to the
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employees of the Parent or any Subsidiary of the Parent, and (c) there are no strikes, slowdowns, work stoppages, or controversies pending or, to the best
knowledge of the Parent and the Subsidiaries of the Parent after due inquiry, threatened between the Parent or any Subsidiary of the Parent and its respective
employees.

Section 6.22 Solvency. Each of the Borrowers and the Subsidiary Guarantors, individually and on a consolidated basis is Solvent.

ARTICLE 7

COVENANTS

Each Borrower covenants and agrees that, as long as this Agreement shall remain in effect or any Obligations shall remain outstanding, it will perform
and observe the following covenants:

Section 7.1 Credit Agreement Covenants . The Borrowers will comply fully with each of the covenants contained in Article 10, Article 11, and Article 12
of the Credit Agreement to the extent applicable to such Borrower (each of such covenants being incorporated herein by this reference the same as if fully stated
herein) whether or not such Credit Agreement remains in full force and effect; provided that no amendment, restatement, or other modification under the Credit
Agreement shall be incorporated by reference herein unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to
such amendment, restatement or other modification in their capacities as lenders under the Credit Agreement (and such consent shall constitute notice under
this Section 7.1 as well as notice of an amendment to any Other Reimbursement Agreements pursuant to Section 7.2 below). The Parent shall, within one
(1) Business Day thereof, notify the Bank of any other amendment, restatement, or other modification to Article 10, Article 11, or Article 12 of the Credit
Agreement.

Section 7.2 Changes to Other Reimbursement Agreements . The Parent shall, within three (3) Business Days thereof, notify the Bank of any
amendment, restatement or other modification to any Other Reimbursement Agreement.

Section 7.3 Further Assurances.

(a) Further Assurance . The Parent will, and will cause each of its Subsidiaries to, execute and/or deliver pursuant to this clause (a) such further
documentation and take such further action as may be reasonably requested by the Bank to carry out the provisions and purposes of the Transaction
Documents.

(b) Subsidiary Joinder. The Parent shall, and shall cause each Domestic Subsidiary to, execute and deliver to the Bank such documentation,
including, without limitation, a Joinder Agreement, as the Bank may require in accordance with Article 4, to cause each such Domestic Subsidiary to
become a party to the Subsidiary Guaranty as required by Article 4.

ARTICLE 8

DEFAULT

Section 8.1 Events of Default. Each of the following shall be deemed an “ Event of Default”:

(a) any Borrower shall fail to pay (i) when due the amount of any drawing under any Letter of Credit; (ii) within three (3) Business Days of the
date due any fees payable under the
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Transaction Documents or any part thereof; or (iii) within three (3) Business Days after the date such Borrower receives written notice of the failure to
pay when due, any other Obligation or any part thereof;

(b) any representation, warranty, or certification made or deemed made by the Parent or any Subsidiary of the Parent (or any of their respective
officers) in any Transaction Document or in any certificate, report, notice, or financial statement furnished at any time in connection with any
Transaction Document shall be false, misleading, or erroneous in any material respect when made or deemed to have been made;

(c) the Parent or any Subsidiary of the Parent shall fail to perform, observe, or comply with any covenant, agreement, or term contained in Article
7 (subject, in the case of Section 7.1, to the expiration of any applicable grace period specified in the Credit Agreement);

(d) the Parent or any Subsidiary of the Parent shall (i) apply for or consent to the appointment of, or the taking of possession by, a receiver,
custodian, trustee, examiner, liquidator, or the like of itself or of all or a substantial part of its Property, (ii) make a general assignment for the benefit of
its creditors, (iii) commence a voluntary case under the United States Bankruptcy Code (as now or hereafter in effect, the “ Bankruptcy Code”),
(iv) institute any proceeding or file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, liquidation,
dissolution, winding-up, or composition or readjustment of debts, (v) fail to controvert in a timely and appropriate manner, or acquiesce in writing to,
any petition filed against it in an involuntary case under the Bankruptcy Code, (vi) admit in writing its inability to, or be generally unable to pay its
debts as such debts become due, or (vii) take any corporate action for the purpose of effecting any of the foregoing;

(e) (i) a proceeding or case shall be commenced, without the application, approval, or consent of the Parent or any Subsidiary of the Parent in any
court of competent jurisdiction, seeking (A) its reorganization, liquidation, dissolution, arrangement, or winding-up, or the composition or readjustment
of its debts, (B) the appointment of a receiver, custodian, trustee, examiner, liquidator, or the like of the Parent or such Subsidiary or of all or any
substantial part of its Property, or (C) similar relief in respect of the Parent or such Subsidiary under any law relating to bankruptcy, insolvency,
reorganization, winding-up, or composition or readjustment of debts, and such proceeding or case shall continue undismissed, or an order, judgment,
or decree approving or ordering any of the foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) or more days or
(ii) an order for relief against the Parent or any Subsidiary shall be entered in an involuntary case under the Bankruptcy Code;

(f) the Parent or any Subsidiary of the Parent shall fail within a period of thirty (30) days after the commencement thereof to discharge or obtain a
stay of any attachment, sequestration, forfeiture, or similar proceeding or proceedings involving an aggregate amount in excess of $15,000,000 against
any of its assets or Properties;

(g) A final judgment or judgments for the payment of money in excess of $15,000,000 in the aggregate (to the extent not paid or fully covered by
insurance acknowledged by a carrier reasonably acceptable to the Bank) shall be rendered by a court or courts against the Parent or any Subsidiary of
the Parent and the same shall not be satisfied, discharged, or dismissed (or provision shall not be made for such satisfaction, discharge, or dismissal),
or a stay of execution or other stay of enforcement thereof shall not be procured, within sixty (60) days from the date of entry thereof and the Parent or
any Subsidiary of the Parent, as applicable, shall not, within said period of sixty (60) days, or such longer period during which execution of the same
shall have been stayed, appeal therefrom and cause the execution thereof to be stayed during such appeal;
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(h) (i) the Parent or any Subsidiary of the Parent shall fail to pay when due any principal of or interest on any Debt (other than the Obligations)
beyond the period of grace (if any) if the aggregate principal amount of the affected Debt equals or exceeds $15,000,000, or the maturity of any such
Debt shall have been accelerated or shall have been required to be prepaid prior to the stated maturity thereof, (ii) any event shall have occurred with
respect to any Debt in the aggregate principal amount equal to or in excess of $15,000,000 that permits the holder or holders of such Debt or any Person
acting on behalf of such holder or holders to accelerate the maturity thereof or require any prepayment (other than the right to require any prepayment
pursuant to (x) a regularly scheduled option to require the Parent or any Subsidiary to repurchase or prepay such Debt or (y) any redemption,
repurchase or prepayment voluntarily initiated by the Parent or any Subsidiary) thereof, (iii) any event of default shall have occurred under the Credit
Agreement or (iv) any event of default shall have occurred under any Other Reimbursement Agreement;

(i) this Agreement or any other Transaction Document shall cease to be in full force and effect or shall be declared null and void or the validity or
enforceability thereof shall be contested or challenged by the Parent or any Subsidiary, or the Parent or any Subsidiary shall deny that it has any further
liability or obligation under any of the Transaction Documents; or

(j) the occurrence of a Change of Control.

Section 8.2 Remedies. If any Event of Default shall occur and be continuing, the Bank may do any one or more of the following:

(a) Acceleration. By notice to the Borrowers, declare all outstanding amounts payable by the Borrowers under the Transaction Documents
immediately due and payable, and the same shall thereupon become immediately due and payable, without further notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, protest, or other formalities of any kind, all of which are hereby expressly waived by the
Borrowers except as where required by the specific terms of this Agreement or the other Transaction Documents;

(b) Refusal of Requests for Letter of Credit Action . The Bank may, without notice to the Borrowers or any other Person, refuse any request by a
Borrower for any Letter of Credit Action;

(c) Judgment. Reduce any claim to judgment;

(d) Rights. Exercise any and all rights and remedies afforded by the laws of the state of California, or any other jurisdiction governing any of the
Transaction Documents, by equity, or otherwise; and

(e) Cash Collateral. The Bank may demand immediate payment by each Borrower of an amount equal to the aggregate amount of all outstanding
Letter of Credit Usage attributable to such Borrower to be held in a Letter of Credit Cash Collateral Account, and the Borrowers will immediately comply
with such demand;

provided,  however, that, upon the occurrence of an Event of Default under Section 8.1(d) or Section 8.1(e) with respect to any Borrower or any
Guarantor, the obligation of the Bank to take
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any Letter of Credit Action shall automatically terminate and all amounts payable by the Borrowers or any other party under the Transaction Documents
to the Bank shall thereupon become immediately due and payable, and an amount equal to the aggregate amount of all outstanding Letter of Credit Usage
shall be immediately due and payable to the Bank to be held in a Letter of Credit Cash Collateral Account, without notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, protest, or other formalities of any kind, all of which are hereby expressly waived by the
Borrowers.

Section 8.3 Performance by the Bank . Upon the occurrence of a Default, if any Borrower or any Guarantor shall fail to perform any agreement in
accordance with the terms of the Transaction Documents, the Bank may perform or attempt to perform such agreement on behalf of such Borrower or such
Guarantor, as applicable. In such event, at the request of the Bank, the applicable Borrower shall promptly pay any amount expended by the Bank in
connection with such performance or attempted performance, to the Bank at the Principal Office together with interest thereon at the Default Rate from and
including the date of such expenditure to but excluding the date such expenditure is paid in full. Notwithstanding the foregoing, it is expressly agreed that the
Bank shall not have any liability or responsibility for the performance of any obligation of any Borrower or any Guarantor under any Transaction Document.

Section 8.4 Set-off. If an Event of Default shall have occurred and be continuing, the Bank is hereby authorized at any time and from time to time,
without notice to the Borrowers or any other Person (any such notice being hereby expressly waived), to set-off and apply any and all deposits (general or
special, time or demand, provisional or final, but excluding any account established by the Borrowers as a fiduciary for another Person) at any time held and
other indebtedness at any time owing by the Bank to or for the credit or the account of the applicable Borrower against any and all of the Obligations of such
Borrower now or hereafter existing under any Transaction Document, irrespective of whether or not the Bank shall have made any demand under such
Transaction Documents and although the Obligations may be unmatured. The Bank agrees promptly to notify the Borrowers after any such set-off and
application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank
hereunder are in addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

Section 8.5 Continuance of Default . For purposes of all Transaction Documents, a Default shall be deemed to have continued and exist until the Bank
shall have actually received evidence satisfactory to the Bank that such Default shall have been remedied.

ARTICLE 9

MISCELLANEOUS

Section 9.1 Expenses. The Borrowers hereby agree to pay promptly after presentation of supporting documentation, without duplication: (a) all
reasonable costs and expenses of the Bank arising in connection with the preparation, negotiation, execution, delivery, and administration of the Transaction
Documents and all amendments, waivers, or other modifications to the Transaction Documents, including, without limitation, Attorney Costs of the Bank;
(b) all costs and expenses of the Bank in connection with any Default and the enforcement of any Transaction Document or collection of the Obligations,
including, without limitation, Attorney Costs of the Bank; (c) all fees, costs, and expenses of the Bank arising in connection with an Event of Default and the
enforcement of any Transaction Document or collection of the Obligations during the existence of an Event of Default; (d) all transfer,
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stamp, documentary, or other similar taxes, assessments, or charges (including, without limitation, the Taxes and any penalties or interest) levied by any
Governmental Authority in respect of any Transaction Document or the transactions contemplated thereby; (e) all reasonable costs, expenses, assessments,
and other charges incurred in connection with any filing, registration, recording, or perfection of any security interest or other Lien contemplated by any
Transaction Document; and (f) all other reasonable costs and expenses incurred by the Bank in connection with any Transaction Document. The Attorney
Costs of the Bank that the Borrowers have agreed to pay hereunder include, without limitation, the Attorney Costs of the Bank arising in connection with
advice given to the Bank as to its rights and responsibilities hereunder.

Section 9.2 Indemnity by the Borrowers . Whether or not the transactions contemplated hereby are consummated, the Borrowers agree to indemnify, save
and hold harmless the Bank and each Bank-Related Person (collectively the “ Indemnitees”) from and against: (a) any and all claims, demands, actions, or
causes of action that are asserted against any Indemnitee by any Person relating directly or indirectly to a claim, demand, action, or cause of action that such
Person asserts or may assert against a Borrower, any of its Affiliates, or any of their respective officers or directors; (b) any and all claims, demands, actions,
or causes of action arising out of or relating to, the Transaction Documents, the commitments of the Bank hereunder, the use or contemplated use of any Letter
of Credit, or the relationship of the Borrowers and the Bank under this Agreement; (c) any administrative or investigative proceeding by any Governmental
Authority arising out of or related to a claim, demand, action, or cause of action described in clause (a) or clause (b) preceding; and (d) any and all liabilities
(including liabilities under indemnities), losses, costs, or expenses (including Attorney Costs) that any Indemnitee suffers or incurs as a result of the assertion
of any foregoing claim, demand, action, cause of action, or proceeding, or as a result of the preparation of any defense in connection with any foregoing,
claim, demand, action, cause of action, or proceeding, in all cases, whether or not arising out of the negligence of an Indemnitee, whether or not an Indemnitee
is a party to such claim, demand, action, cause of action, or proceeding (all the foregoing, collectively, the “ Indemnified Liabilities”); provided that no
Indemnitee shall be entitled to indemnification for any loss caused by its own gross negligence or willful misconduct or for any loss asserted against it by
another Indemnitee that does not involve or has not resulted from (i) an act or omission of an Indemnitee in its capacity as Bank and (ii) an act or omission (or
an alleged act or omission) by the Parent or any of its Subsidiaries. The agreements in this Section shall survive repayment of all Obligations.

Section 9.3 Limitation of Liability. Neither the Bank nor any Bank-Related Person shall have any liability with respect to any Borrower or any
Guarantor for, and, by the execution of the Transaction Documents to which it is a party, each other party to any Transaction Document, hereby waives,
releases, and agrees not to sue any of them upon, any claim for, any special, indirect, incidental, consequential, or punitive damages suffered or incurred by
any such Person in connection with, arising out of, or in any way related to any of the Transaction Documents, or any of the transactions contemplated by
any of the Transaction Documents.

Section 9.4 No Duty. All attorneys, accountants, appraisers, and other professional Persons and consultants retained by the Bank shall have the right
to act exclusively in the interest of the Bank and shall have no duty of disclosure, duty of loyalty, duty of care, or other duty or obligation of any type or
nature whatsoever to any Borrower or any Guarantor, any shareholders of any Borrower or any Guarantor, or any other Person.

Section 9.5 No Fiduciary Relationship . The relationship between the Borrowers and the Guarantors on the one hand and the Bank on the other is solely
that of debtor and creditor, and the Bank has no fiduciary or other special relationship with any Borrower or any Guarantor, and no term or condition of any
of the Transaction Documents shall be construed so as to deem the relationship between the Borrowers and the Guarantors on the one hand and the Bank on
the other to be other than that of debtor and creditor.
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Section 9.6 Equitable Relief. The Borrowers recognize that in the event a Borrower or any Guarantor fails to pay, perform, observe, or discharge any or
all of the Obligations under the Transaction Documents, any remedy at law may prove to be inadequate relief to the Bank. The Borrowers therefore agree that
the Bank shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual damages.

Section 9.7 No Waiver; Cumulative Remedies. No failure on the part of the Bank to exercise and no delay in exercising, and no course of dealing with
respect to, any right, power, or privilege under any Transaction Document shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power, or privilege under any Transaction Document preclude any other or further exercise thereof or the exercise of any other right, power, or privilege.
The rights and remedies provided for in the Transaction Documents are cumulative and not exclusive of any rights and remedies provided by law.

Section 9.8 Binding Effect; Successors; Participations and Assignments .

(a) This Agreement and the other Transaction Documents to which the Borrowers are a party will be binding upon and inure to the benefit of the
Borrowers, the Bank, and their respective successors, participants and assigns, except that, no Borrower may participate or assign its rights hereunder
or thereunder or any interest herein or therein without the prior written consent of the Bank and any such attempted assignment shall be void.

(b) Notwithstanding any other provision in this Agreement, the Bank may at any time create a security interest in, or pledge, all or any portion of
its rights under and interest in this Agreement in favor of any Federal Reserve Bank in accordance with Regulation A of the FRB or U.S. Treasury
Regulation 31 CFR Section 203.14, and such Federal Reserve Bank may enforce such pledge or security interest in any manner permitted under
applicable law.

Section 9.9 Survival. All representations and warranties made by any Borrower or any Guarantor in any Transaction Document or in any document,
statement, or certificate furnished in connection with any Transaction Document shall survive the execution and delivery of the Transaction Documents and
no investigation by the Bank or any closing shall affect the representations and warranties or the right of the Bank to rely upon them. Without prejudice to the
survival of any other obligation of the Borrowers hereunder, the obligations under Section 9.1 and Section 9.2 shall survive termination of this Agreement.

Section 9.10 Entire Agreement . This Agreement, together with the other Transaction Documents and any letter agreements referred to herein, comprises
the complete and integrated agreement of the parties on the subject matter hereof and supersedes all prior agreements, written or oral, on the subject matter
hereof. In the event of any conflict between the provisions of this Agreement and those of any other Transaction Document, the provisions of this Agreement
shall control and govern; provided that the inclusion of supplemental rights or remedies in favor of the Bank in any other Transaction Document shall not be
deemed a conflict with this Agreement. Each Transaction Document was drafted with the joint participation of the respective parties thereto and shall be
construed neither against nor in favor of any party, but rather in accordance with the fair meaning thereof.

Section 9.11 Amendments and Waivers. Any provision of any Transaction Document may be amended or waived and any consent to any departure by
any Borrower therefrom may be granted if, but only if, such amendment, waiver, or consent is in writing and is signed by the Borrowers and the Bank
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(any such consent not to be unreasonably withheld). In the event of amendment by the parties to the Credit Agreement to any provisions of the Credit
Agreement that have been incorporated herein by reference, such provisions will not be deemed to be amended hereunder without the written consent of the
Bank to the amendment of such provisions hereunder unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to
such amendment, restatement or other modification in their capacities as lenders under the Credit Agreement.

Section 9.12 Maximum Interest Rate. Notwithstanding anything, to the contrary contained in any Transaction Document, any interest paid or agreed to
be paid under the Transaction Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable law (the “ Maximum Rate”). If
the Bank shall receive interest in an amount that exceeds the Maximum Rate, the excessive interest shall be applied to the principal of the Obligations or, if it
exceeds the unpaid principal, refunded to the applicable Borrower. In determining, whether the interest contracted for, charged, or received by the Bank exceeds
the Maximum Rate, such Person may, to the extent permitted by applicable law, (a) characterize any payment that is not principal as an expense, fee, or
premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the Obligations.

Section 9.13 Notices. All notices and other communications provided for in any Transaction Document to which a Borrower is a party shall be given or
made in writing and telecopied, transmitted by e-mail, mailed by certified mail return receipt requested, or delivered to the intended recipient at the “Address
for Notices” specified in Schedule 9.13 to the Disclosure Letter, or, as to any party at such other address as shall be designated by such party in a notice to
each other party given in accordance with this Section. Except as otherwise provided in any Transaction Document, all such communications shall be deemed
to have been duly given when transmitted by telecopy, subject to telephone confirmation of receipt, transmitted by e-mail, subject to telephone confirmation of
receipt, or when personally delivered or, in the case of a mailed notice, three (3) Business Days after being duly deposited in the mail, in each case given or
addressed as aforesaid; provided,  however, notices to the Bank pursuant to Section 2.2 shall not be effective until received by the Bank. Any agreement of the
Bank herein to receive certain notices by telephone or telecopy is solely for the convenience and at the request of a Borrower. The Bank shall be entitled to rely
on the authority of any Person purporting to be a Person authorized by a Borrower to give such notice and the Bank shall not have any liability to such
Borrower or any other Person on account of any action taken or not taken by the Bank in reliance upon such telephonic or telecopy notice. The obligation of
the Borrowers to repay all amounts drawn under Letters of Credit shall not be affected in any way or to any extent by any failure of the Bank to receive written
confirmation of any telephonic or telecopy notice or the receipt by the Bank of a confirmation which is at variance with the terms understood by the Bank to be
contained in such telephonic or telecopy notice.

Section 9.14 Governing Law; Venue; Service of Process.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PROVIDED THAT
THE BANK SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATES OF CALIFORNIA OR NEW YORK OR OF THE UNITED STATES
FOR SUCH STATES, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH BORROWER AND THE BANK EACH
CONSENTS, FOR ITSELF
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AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH BORROWER AND THE
BANK EACH IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION
OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY TRANSACTION DOCUMENT OR OTHER DOCUMENT RELATED
THERETO. EACH BORROWER AND THE BANK EACH AGREE TO ACCEPT JOINDER IN ANY SUIT, ACTION OR PROCEEDING
BROUGHT IN ANY COURT OR JURISDICTION AGAINST THE OTHER PARTY BY ANY BENEFICIARY OF A LETTER OF CREDIT OR
BY ANY ADVISING, CONFIRMING, NEGOTIATING, PAYING OR OTHER BANK, OR BY ANY OTHER PERSON OR ENTITY. WITH
RESPECT TO ANY LETTER OF CREDIT OR ANY DRAWING UNDER A LETTER OF CREDIT IF THE DEFENDANT IN SUCH SUIT,
ACTION OR PROCEEDING MAKES A REASONABLE DETERMINATION THAT SUCH JOINDER IS NECESSARY FOR THE JUST
RESOLUTION OF SUCH SUIT, ACTION OR PROCEEDING. EACH BORROWER AND THE BANK EACH WAIVES PERSONAL SERVICE
OF ANY SUMMONS, COMPLAINT, OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE
LAWS OF ANY SUCH STATE.

Section 9.15 California Judicial Reference . If any action or proceeding is filed in a court of the State of California by or against any party hereto in
connection with any of the transactions contemplated by this Agreement or any other Transaction Documents, (a) the parties agree, and hereby agree to advise
the applicable court, that the adjudication of any such action or proceeding (and all related claims) shall be made pursuant to California Code of Civil
Procedure Section 638 by a referee (who shall be a single active or retired judge) who shall hear and determine all of the issues in such action or proceeding
(whether of fact or of law) and report a statement of decision, provided that at the option of any party to such proceeding, any such issues pertaining to a
“provisional remedy” as defined in California Code of Civil Procedure Section 1281.8 shall be heard and determined by the court, and (b) without limiting the
generality of Sections 9.1 and 9.2, the Borrowers shall be solely responsible to pay all fees and expenses of any referee appointed in such action or proceeding.

Section 9.16 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same agreement.

Section 9.17 Severability. Any provision of any Transaction Document held by a court of competent jurisdiction to be invalid or unenforceable shall not
impair or invalidate the remainder of such Transaction Document and the effect thereof shall be confined to the provision held to be invalid or illegal.

Section 9.18 Headings. The headings, captions, and arrangements used in this Agreement are for convenience of reference only and shall not affect the
interpretation of this Agreement.

Section 9.19 Construction. Each Borrower, each Guarantor (by its execution of the Transaction Documents to which it is a party), and the Bank each
acknowledges that it has had the benefit of legal counsel of its own choice and has been afforded an opportunity to review the Transaction Documents with its
legal counsel and that the Transaction Documents shall be construed as if jointly drafted by the parties thereto.

Section 9.20 Independence of Covenants . All covenants under the Transaction Documents shall be given independent effect so that if a particular action
or condition is not permitted by any of such
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covenants, the fact that it would be permitted by an exception to, or be otherwise within the limitations of, another covenant shall not avoid the occurrence of a
Default if such action is taken or such condition exists.

Section 9.21 Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY
OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION ARISING UNDER ANY TRANSACTION DOCUMENT OR IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO
ANY TRANSACTION DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE, AND EACH PARTY HERETO HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY.

Section 9.22 Confidentiality. The Bank shall use any confidential non-public information concerning the Parent and its Subsidiaries that is furnished
to the Bank by or on behalf of the Parent and its Subsidiaries in connection with the Transaction Documents (collectively, “ Confidential Information”) solely
for the purpose of evaluating and providing products and services to them and administering and enforcing the Transaction Documents, and it will hold the
Confidential Information in confidence. Notwithstanding the foregoing, the Bank may disclose Confidential Information (a) to its Affiliates or any of its or its
Affiliates’ partners, directors, officers, employees, agents, trustees, administrators, managers, auditors, counsel, advisors, or representatives (collectively, the
“Representatives”) whom it determines need to know such information for the purposes set forth in this Section, (b) to any Governmental Authority having or
claiming to have authority to regulate or oversee any aspect of the Bank’s business or that of their Representatives in connection with the exercise of such
authority or claimed authority, (c) to the extent necessary or appropriate to effect or preserve the Bank’s or any of its Affiliates’ security (if any) for any
Obligation or to enforce any right or remedy or in connection with any claims asserted by or against the Bank or any of its Representatives, (d) pursuant to
any subpoena or any similar legal process, (e) in connection with the exercise of any remedies hereunder or under any other Transaction Document or any
action or proceeding relating to this Agreement or any other Transaction Document or the enforcement of rights hereunder or thereunder and (f) with the consent
of the Parent. For purposes hereof, the term “ Confidential Information” shall not include information that (x) is in the Bank’s possession prior to its being
provided by or on behalf of the Parent or any of its Subsidiaries, provided that such information is not known by the Bank to be subject to another
confidentiality agreement with, or other legal or contractual obligation of confidentiality to, the Parent or any of its Subsidiaries, (y) is or becomes publicly
available (other than through a breach hereof by the Bank), or (z) becomes available to the Bank on a nonconfidential basis, provided that the source of such
information was not known by the Bank to be bound by a confidentiality agreement or other legal or contractual obligation of confidentiality with respect to
such information.

Section 9.23 Termination of Credit Agreement.  In the event that the Credit Agreement is terminated for any reason whatsoever, the provisions set forth in
Section 1.3 and the covenants set forth in Article 10,  Article 11, and Article 12 thereof, together with all of the definitions of all the defined terms used therein
and all other portions of the Credit Agreement to which reference is made in such Articles, in each case as of such termination date, will be incorporated by
reference herein and the same shall be applicable herein, mutatis mutandis, and will be deemed to continue in effect until this Agreement is terminated and all
Obligations under this Agreement are fully paid and performed.
 

30

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Section 9.24 USA Patriot Act . The Bank hereby notifies the Borrowers that pursuant to requirements of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001) (the “Act”), the Bank is
required to obtain, verify and record information that identifies the Borrowers, which information includes the name and address of the Borrowers and other
information that will allow the Bank to identify the Borrowers in accordance with the Act. The Borrowers shall, promptly following a request by the Bank,
provide all documentation and other information that the Bank requests in order to comply with its ongoing obligations under applicable “know your
customer” and anti-money laundering rules and regulations, including the Act.

Section 9.25 Termination of Existing Reimbursement Agreement . The Borrowers and the Bank agree that, upon the effectiveness of this Agreement, the
Existing Reimbursement Agreement and all commitments of the Bank thereunder shall automatically terminate (without any further action and notwithstanding
any provision of the Existing Reimbursement Agreement that requires notice of such termination) and the Existing Reimbursement Agreement shall be of no
further force or effect (except for any provision thereof that by its terms survives termination thereof).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
 

BORROWERS:

WILLIAMS-SONOMA, INC.

By:  /s/ Julie P. Whalen
Name:  Julie P. Whalen
Title:  Chief Financial Officer

WILLIAMS-SONOMA SINGAPORE PTE. LTD.

By:  /s/ Julie P. Whalen
Name:  Julie P. Whalen
Title:  Director

BANK:

WELLS FARGO BANK, NATIONAL ASSOCIATION

By:  /s/ Susan T. Gallagher
Name:  Susan T. Gallagher
Title:  Managing Director
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EXHIBIT A

GUARANTY AGREEMENT
(Subsidiary)

This GUARANTY AGREEMENT (this “Guaranty”) dated as of August 30, 2013 is executed and delivered by each of the undersigned (collectively and
individually referred to herein as the “ Guarantor”), to and in favor of the Bank (as defined below).

RECITALS:

A. Williams-Sonoma, Inc. (the “Parent”), Williams-Sonoma Singapore Pte. Ltd. (“Williams-Sonoma Singapore” and collectively with the Parent, the
“Borrowers” and each a “Borrower”) and Wells Fargo Bank, National Association (the “Bank”) are, concurrently herewith entering into a Reimbursement
Agreement dated as of August 30, 2013 (as amended, restated, or otherwise modified from time to time, the “ Reimbursement Agreement ”; capitalized terms not
otherwise defined herein shall have the same meaning as set forth for such terms in the Reimbursement Agreement).

B. The Guarantor has directly and indirectly benefitted and will directly and indirectly benefit from the Letters of Credit issued pursuant to the
Reimbursement Agreement.

C. The execution and delivery of this Guaranty is required by the Reimbursement Agreement and is a condition to the Bank’s taking any Letter of Credit
Action under the Reimbursement Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Guarantor hereby irrevocably and
unconditionally guarantees to the Bank the full and prompt payment and performance of the Guaranteed Indebtedness (as defined below) upon the following
terms:
 

 

1. The term “Guaranteed Indebtedness”, as used herein means all of the “Obligations”, as defined in the Reimbursement Agreement and shall
include, without limitation, (a) any and all post-petition interest and expenses (including, without limitation, Attorney Costs) whether or not
allowed under any bankruptcy, insolvency, or other similar law and (b) the Borrowers’ obligation to reimburse the Bank for any and all drawings
under Letters of Credit issued or outstanding on behalf of any Subsidiary (and notwithstanding that such other Subsidiary is obligated to
reimburse such Letters of Credit); provided that, notwithstanding anything to the contrary contained in this Guaranty, the Guaranteed
Indebtedness shall be limited to an aggregate amount equal to the greatest amount that would not render the Guarantor’s indebtedness, liabilities, or
obligations hereunder void or voidable under Sections 544, 548, or 550 of the Bankruptcy Code or subject to being set aside or annulled under
any applicable state law relating to fraud on creditors; provided,  further, that, for purposes of the immediately preceding clauses, it shall be
presumed that the Guaranteed Indebtedness hereunder does not equal or exceed any aggregate amount which would render the Guarantor’s
indebtedness, liabilities, or obligations hereunder subject to being so avoided, set aside, or annulled, and the burden of proof to the contrary shall
be on the party asserting to the contrary. Subject to but without limiting the generality of the foregoing sentence, the provisions of this Guaranty are
severable and, in any legally binding action or proceeding involving any state corporate law or any bankruptcy, insolvency, fraudulent transfer,
or other laws of general application relating to the enforcement of creditors’ rights and general principles of
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equity, if the indebtedness, liabilities, or obligations of the Guarantor hereunder would otherwise be held or determined to be void, invalid, or
unenforceable on account of the amount of its indebtedness, liabilities, or obligations hereunder, then, notwithstanding any other provision of this
Guaranty to the contrary, the amount of such indebtedness, liabilities, or obligations shall, for purposes of determining the Guarantor’s
obligations under this Guaranty, without any further action by the Guarantor or any other Person, be automatically limited and reduced to the
greatest amount which is valid and enforceable as determined in such action or proceeding.

 

 

2. The Guarantor, together with each guarantor under any other guaranty (and specifically including each Guarantor hereunder), if any, relating to
the Reimbursement Agreement (the “Related Guaranties”) which contain a contribution provision similar to that set forth in this paragraph 2,
agrees that it and all such other guarantors (collectively, the “ Contributing Guarantors”) together desire to allocate among themselves, in a fair and
equitable manner, their obligations arising under this Guaranty and the Related Guaranties. Accordingly, in the event any payment or distribution
is made by the Guarantor under this Guaranty or a guarantor under a Related Guaranty (a “ Funding Guarantor”) that exceeds its Fair Share (as
defined below), that Funding Guarantor shall be entitled to a contribution from each of the other Contributing Guarantors in the amount of such
other Contributing Guarantor’s Fair Share Shortfall (as defined below), with the result that all such contributions will cause each Contributing
Guarantor’s Aggregate Payments (as defined below) to equal its Fair Share; provided,  however, that the obligations to or from any Funding
Guarantor as described in this paragraph 2 shall be subordinate to the obligation of the Guarantor to pay the Guaranteed Indebtedness as more
fully set forth in paragraph 11 hereof. “Fair Share” means, with respect to a Contributing Guarantor as of any date of determination, an amount
equal to (a) the ratio of (i) the Adjusted Maximum Amount (as defined below) with respect to such Contributing Guarantor to (ii) the aggregate of
the Adjusted Maximum Amounts with respect to all Contributing Guarantors, multiplied by (b) the aggregate amount paid or distributed on or
before such date by all Funding Guarantors under this Guaranty and the Related Guaranties in respect of the obligations guaranteed. “ Fair Share
Shortfall” means, with respect to a Contributing Guarantor as of any date of determination, the excess, if any, of the Fair Share of such
Contributing Guarantor over the Aggregate Payments of such Contributing Guarantor. “ Adjusted Maximum Amount ” means, with respect to a
Contributing Guarantor as of any date of determination, the maximum aggregate amount of the obligations of such Contributing Guarantor under
this Guaranty or a Related Guaranty, in each case determined in accordance with the provisions hereof and thereof; provided that, solely for
purposes of calculating the “Adjusted Maximum Amount” with respect to any Contributing Guarantor for purposes of this paragraph 2, the
assets or liabilities arising by virtue of any rights to or obligations of contribution hereunder or under any similar provision contained in a Related
Guaranty shall not be considered as assets or liabilities of such Contributing Guarantor. “ Aggregate Payments” means, with respect to a
Contributing Guarantor as of any date of determination, the aggregate amount of all payments and distributions made on or before such date by
such Contributing Guarantor in respect of this Guaranty and the Related Guaranties (including, without limitation, in respect of this paragraph 2
or any similar provision contained in a Related Guaranty). The amounts payable as contributions hereunder and under similar provisions in the
Related Guaranties shall be determined as of the date on which the related payment or distribution is made by the applicable Funding Guarantor.
The allocation among Contributing Guarantors of their obligations as set forth in this paragraph 2 or any similar provision contained in a Related
Guaranty shall not be
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 construed in any way to limit the liability of any Contributing Guarantor hereunder or under a Related Guaranty. Each Contributing Guarantor
under a Related Guaranty is a third party beneficiary to the contribution agreement set forth in this paragraph 2.

 

 

3. This Guaranty shall be an absolute, continuing, irrevocable, and unconditional guaranty of payment and performance and not a guaranty of
collection, and the Guarantor shall remain liable on its obligations hereunder until the payment and performance in full of the Guaranteed
Indebtedness. No set-off, counterclaim, recoupment, reduction, or diminution of any obligation, or any defense of any kind or nature (other than
payment or performance) which any Borrower may have against the Bank or any other party, or which the Guarantor may have against any
Borrower, the Bank, or any other party, shall be available to, or shall be asserted by, the Guarantor against the Bank or any subsequent holder of
the Guaranteed Indebtedness or any part thereof or against payment of the Guaranteed Indebtedness or any part thereof.

 

 

4. If the Guarantor becomes liable for any indebtedness owing by a Borrower to the Bank by endorsement or otherwise, other than under this
Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of the Bank hereunder shall be cumulative of any
and all other rights that the Bank may ever have against the Guarantor. The exercise by the Bank of any right or remedy hereunder or under any
other instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other right or remedy.

 

 

5. In the event of default by a Borrower in payment or performance of the Guaranteed Indebtedness, or any part thereof, when such Guaranteed
Indebtedness becomes due, whether by its terms, by acceleration, or otherwise, the Guarantor shall promptly pay the amount due thereon to the
Bank, without notice or demand in lawful currency of the U.S., and it shall not be necessary for the Bank, in order to enforce such payment by
the Guarantor, first to institute suit or exhaust its remedies against such Borrower or others liable on such Guaranteed Indebtedness, or to enforce
any rights against any collateral which shall ever have been given to secure such Guaranteed Indebtedness. In the event such payment is made by
the Guarantor, then the Guarantor shall be subrogated to the rights then held by the Bank with respect to the Guaranteed Indebtedness to the extent
to which the Guaranteed Indebtedness was discharged by the Guarantor and, in addition, upon payment by the Guarantor of any sums to the
Bank hereunder, all rights of the Guarantor against the applicable Borrower, any other guarantor of the Guaranteed Indebtedness, or any collateral
arising as a result therefrom by way of right of subrogation, reimbursement, or otherwise shall in all respects be subordinate and junior in right of
payment to the prior indefeasible payment in full of the Guaranteed Indebtedness and no such right or remedy of subrogation, reimbursement or
otherwise shall be exercised or otherwise entered (except that proofs of claim may be filed in a bankruptcy or insolvency proceeding) unless and
until the Guaranteed Indebtedness has been indefeasibly paid in full.

 

 
6. If acceleration of the time for payment of any amount payable by a Borrower under the Guaranteed Indebtedness is stayed upon the insolvency,

bankruptcy, or reorganization of such Borrower, all such amounts otherwise subject to acceleration under the terms of the Guaranteed
Indebtedness shall nonetheless be payable by the Guarantor hereunder forthwith on demand by the Bank.
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7. The Guarantor hereby agrees that its obligations under this Guaranty shall not be released, discharged, diminished, impaired, reduced, or affected
for any reason or by the occurrence of any event, including, without limitation, one or more of the following occurrences or events, whether or not
with notice to or the consent of the Guarantor: (a) the taking or accepting of collateral as security for any or all of the Guaranteed Indebtedness or
the release, surrender, exchange, or subordination of any collateral now or hereafter securing any or all of the Guaranteed Indebtedness; (b) any
partial release of the liability of the Guarantor hereunder, or the full or partial release of any other guarantor of the Guaranteed Indebtedness from
liability for any or all of the Guaranteed Indebtedness; (c) any disability of a Borrower, or the dissolution, insolvency, or bankruptcy of a
Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness; (d) any renewal,
extension, modification, waiver, amendment, or rearrangement of any or all of the Guaranteed Indebtedness or any instrument, document, or
agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (e) any adjustment, indulgence, forbearance,
waiver, or compromise that may be granted or given by the Bank to any Borrower, the Guarantor, or any other party ever liable for any or all of
the Guaranteed Indebtedness; (f) any neglect, delay, omission, failure, or refusal of the Bank to take or prosecute any action for the collection of
any of the Guaranteed Indebtedness or to foreclose or take or prosecute any action in connection with any instrument, document, or agreement
evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (g) the unenforceability or invalidity of any or all of the
Guaranteed Indebtedness or of any instrument, document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed
Indebtedness; (h) any payment by any Borrower or any other party to the Bank is held to constitute a preference under applicable bankruptcy or
insolvency law or if for any other reason the Bank is required to refund any payment or pay the amount thereof to someone else; (i) the settlement
or compromise of any of the Guaranteed Indebtedness; (j) the non-perfection of any Lien securing any or all of the Guaranteed Indebtedness;
(k) any impairment of any collateral securing any or all of the Guaranteed Indebtedness; (1) the failure of the Bank to sell any collateral securing
any or all of the Guaranteed Indebtedness in a commercially reasonable manner or as otherwise required by law; (m) any change in the corporate
existence, structure, or ownership of the Borrowers; or (n) any other circumstance which might otherwise constitute a defense available to, or
discharge of, any Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness other
than payment of the Guaranteed Indebtedness.

 

 8. The Guarantor represents and warrants as follows:

(a) All of the representations and warranties in the Reimbursement Agreement relating to the Guarantor are true and correct as of the Closing Date
and on each date the representations and warranties hereunder are restated pursuant to the Transaction Documents with the same force and effect as if
such representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically
to another date or to the extent that a fact, event, or circumstance has occurred that makes such representation or warranty untrue but which is not
prohibited to occur or exist (or which does not cause a Default or an Event of Default) under the Transaction Documents.
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(b) The value of the consideration received and to be received by the Guarantor as a result of the Borrowers and the Bank entering into the
Reimbursement Agreement and the Guarantor’s executing and delivering this Guaranty and the other Transaction Documents to which it is a party is
reasonably worth at least as much as the liability and obligation of the Guarantor hereunder and thereunder, and the Reimbursement Agreement and the
extension of credit to the Borrowers thereunder have benefitted and may reasonably be expected to benefit the Guarantor directly or indirectly. Execution
and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is necessary or convenient to the conduct,
promotion, and attainment of the business of the Guarantor.

(c) The Guarantor has, independently and without reliance upon the Bank and based upon such documents and information as the Guarantor has
deemed appropriate, made its own analysis and decision to enter into the Transaction Documents to which it is a party.

(d) The Guarantor has adequate means to obtain from the Borrowers on a continuing basis information concerning the financial condition and
assets of the Borrowers, and the Guarantor is not relying upon the Bank to provide (and the Bank shall not have any duty to provide) any such
information to the Guarantor either now or in the future.

 

 
9. The Guarantor covenants and agrees that, as long as the Guaranteed Indebtedness or any part thereof is outstanding or the Bank has any

commitment under the Reimbursement Agreement, the Guarantor will comply with all covenants set forth in the Reimbursement Agreement
specifically applicable to the Guarantor, the terms of which are incorporated herein by reference.

 

 

10. During the existence of an Event of Default, the Bank shall have the right to set-off and apply against this Guaranty or the Guaranteed
Indebtedness or both, at any time and without notice to the Guarantor, any and all deposits (general or special, time or demand, provisional or
final, but excluding any account established by the Guarantor as a fiduciary for another party) or other sums at any time credited by or owing
from the Bank to the Guarantor whether or not the Guaranteed Indebtedness is then due and irrespective of whether or not the Bank shall have
made any demand under this Guaranty. The Bank agrees promptly to notify the Parent after any such set-off and application; provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank hereunder are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

 

 

11. (a) The Guarantor hereby agrees that the Subordinated Indebtedness (as defined below) shall be subordinate and junior in right of payment to the
prior indefeasible payment in full of all Guaranteed Indebtedness as herein provided. The Subordinated Indebtedness shall not be payable, and no
payment of principal, interest, or other amounts on account thereof, and no property or guarantee of any nature to secure or pay the Subordinated
Indebtedness or any part thereof shall be made or given, directly or indirectly by or on behalf of any Debtor (as defined below) or received,
accepted, retained, or applied by the Guarantor unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash;
except that prior to occurrence of an Event of Default, the Guarantor shall have the right to receive payments on the Subordinated Indebtedness
made in the ordinary course of business unless, and except to the extent that, the payment or receipt of such payments is prohibited or otherwise
restricted by the Reimbursement Agreement or another Transaction Document other than this Guaranty. During the existence of a Default, no
payments of principal or interest may be made or
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given, directly or indirectly, by or on behalf of any Debtor or received, accepted, retained, or applied by the Guarantor, except for payments in
Securities subordinated at least to the same extent as the Subordinated Indebtedness, unless and until the Guaranteed Indebtedness shall have been
indefeasibly paid in full in cash. If any sums shall be paid to the Guarantor by any Debtor or any other Person on account of the Subordinated
Indebtedness when such payment is not permitted hereunder, such sums shall be held in trust by the Guarantor for the benefit of the Bank and
shall forthwith be paid to the Bank without affecting the liability of the Guarantor under this Guaranty and may be applied by the Bank against
the Guaranteed Indebtedness in accordance with the terms of the Reimbursement Agreement. Upon the request of the Bank, the Guarantor shall
execute, deliver, and endorse to the Bank such documentation as the Bank may request to perfect, preserve, and enforce its rights hereunder. For
purposes of this Guaranty, the term “Subordinated Indebtedness” means all indebtedness, liabilities, and obligations of the Borrowers or any
other party obligated at any time to pay any of the Guaranteed Indebtedness other than the Guarantor (the Borrowers and such other obligated
parties (including, without limitation, any Contributing Guarantors) are referred to herein as the “ Debtors”) to the Guarantor, whether such
indebtedness, liabilities, and obligations now exist or are hereafter incurred or arise, or are direct, indirect, contingent, primary, secondary,
several, joint and several, or otherwise, and irrespective of whether such indebtedness, liabilities, or obligations are evidenced by a note, contract,
open account, or otherwise, and irrespective of the Person or Persons in whose favor such indebtedness, obligations, or liabilities may, at their
inception, have been, or may hereafter be created, or the manner in which they have been or may hereafter be acquired by the Guarantor.

 

 

(b) The Guarantor agrees that any and all Liens (including, without limitation, any judgment liens), upon any Debtor’s assets securing
payment of any Subordinated Indebtedness shall be and remain inferior and subordinate to any and all Liens, if any, upon any Debtor’s
assets securing payment of the Guaranteed Indebtedness, or any part thereof, regardless of whether such Liens in favor of the Guarantor
or the Bank presently exist or are hereafter created or attached. Without the prior written consent of the Bank, until final repayment in full
of all Guaranteed Indebtedness, the Guarantor shall not (i) file suit against any Debtor or exercise or enforce any other creditor’s right it
may have against any Debtor (provided that the Guarantor may file proofs of claim against any Borrower or any other Debtor in any
bankruptcy or insolvency proceeding), or (ii) foreclose, repossess, sequester, or otherwise take steps or institute any action or proceedings
(judicial or otherwise, including, without limitation, the commencement of, or joinder in, any liquidation, bankruptcy, rearrangement,
debtor’s relief, or insolvency proceeding) to enforce any obligations of any Debtor to the Guarantor or any Liens held by the Guarantor on
assets of any Debtor.

 

 

(c) In the event of any receivership, bankruptcy, reorganization, rearrangement, debtor’s relief, or other insolvency proceeding involving any
Debtor as debtor, the Bank shall have the right to prove and vote any claim under the Subordinated Indebtedness and to receive directly
from the receiver, trustee, or other court custodian all dividends, distributions, and payments made in respect of the Subordinated
Indebtedness, except payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, until the
Guaranteed Indebtedness has been indefeasibly paid in full in cash. The Bank may apply any such dividends, distributions, and
payments against the Guaranteed Indebtedness in accordance with the terms of the Reimbursement Agreement.

 

 (d) The Guarantor agrees that all promissory notes, accounts receivable, ledgers, records, or any other evidence of Subordinated Indebtedness
shall contain a specific written notice thereon that the indebtedness evidenced thereby is subordinated under the terms of this Guaranty.
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12. No amendment or waiver of any provision of this Guaranty or consent to any departure by the Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by the Bank except as otherwise provided in the Reimbursement Agreement. No failure on the part
of the Bank to exercise, and no delay in exercising, any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power,
or privilege. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

 

 

13. Any acknowledgment or new promise, whether by payment of principal or interest or otherwise and whether by the Borrowers or others
(including, without limitation, any guarantor of the Guaranteed Indebtedness), with respect to any of the Guaranteed Indebtedness shall, if the
statute of limitations in favor of the Guarantor against the Bank shall have commenced to run, toll the running of such statute of limitations and,
if the period of such statute of limitations shall have expired, prevent the operation of such statute of limitations.

 

 
14. This Guaranty is for the benefit of the Bank and its successors and assigns, and, in the event of an assignment of the Guaranteed Indebtedness,

or any part thereof, the rights and benefits hereunder, to the extent applicable to the indebtedness so assigned, may be transferred with such
indebtedness. This Guaranty is binding not only on the Guarantor, but on the Guarantor’s successors and assigns.

 

 

15. The Guarantor recognizes that the Bank is relying upon this Guaranty and the undertakings of the Guarantor hereunder and under the other
Transaction Documents to which the Guarantor is a party in making extensions of credit to the Borrowers under the Reimbursement Agreement
and further recognizes that the execution and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is
a material inducement to the Bank in entering into the Reimbursement Agreement and continuing to extend credit thereunder. The Guarantor hereby
acknowledges that there are no conditions to the full effectiveness of this Guaranty or any other Transaction Document to which it is a party.

 

 
16. Any notice or demand to the Guarantor under or in connection with this Guaranty or any other Transaction Document to which it is a party shall

be deemed effective if given to the Guarantor, at the address of the Borrowers in accordance with the notice provisions in the Reimbursement
Agreement.

 

 17. The Guarantor shall pay on demand all Attorney Costs and all other reasonable costs and expenses incurred by the Bank in connection with the
administration, enforcement, or collection of this Guaranty.
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18. The Guarantor hereby waives promptness, diligence, notice of any default under the Guaranteed Indebtedness, demand of payment, notice of

acceptance of this Guaranty, presentment, notice of protest, notice of dishonor, notice of the incurring by any Borrower of additional
indebtedness, and all other notices and demands with respect to the Guaranteed Indebtedness and this Guaranty.

 

 
19. The Reimbursement Agreement, and all of the terms thereof, are incorporated herein by reference the same as if stated verbatim herein, and the

Guarantor agrees that the Bank may exercise any and all rights granted to it under the Reimbursement Agreement and the other Transaction
Documents without affecting the validity or enforceability of this Guaranty.

 

 20. Notwithstanding any provision of this Guaranty to the contrary:
 

 

(a) The Guarantor understands and acknowledges that if the Bank forecloses, either by judicial foreclosure or by exercise of power of sale,
any deed of trust securing the indebtedness, that foreclosure could impair or destroy any ability that the Guarantor may have to seek
reimbursement, contribution, or indemnification from the Borrowers or others based on any right the Guarantor may have of subrogation,
reimbursement, contribution, or indemnification for any amounts paid by the Guarantor under this Guaranty. The Guarantor further
understands and acknowledges that in the absence of this paragraph, such potential impairment or destruction of the Guarantor’s rights,
if any, may entitle the Guarantor to assert a defense to this Guaranty based on Section 580d of the California Code of Civil Procedure as
interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, the Guarantor freely, irrevocably, and
unconditionally (i) waives and relinquishes that defense and agrees that the Guarantor will be fully liable under this Guaranty even though
the Bank may foreclose, either by judicial foreclosure or by exercise of power of sale, any deed of trust securing the Guaranteed
Indebtedness, (ii) agrees that the Guarantor will not assert that defense in any action or proceeding which the Bank may commence to
enforce this Guaranty, (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor in this Guaranty include any
right or defense that the Guarantor may have or be entitled to assert based upon or arising out of any one or more of Sections 580a, 580b,
580d, or 726 of the California Code of Civil Procedure or Section 2848 of the California Civil Code, and (iv) acknowledges and agrees
that the Bank is relying on this waiver in creating the Guaranteed Indebtedness, and that this waiver is a material part of the consideration
which the Bank is receiving for creating the Guaranteed Indebtedness.

 

 (b) The Guarantor waives any rights and defenses that are or may become available to the Guarantor by reason of Sections 2787 to 2855,
inclusive, of the California Civil Code.

 

 (c) The Guarantor waives all rights and defenses that the Guarantor may have because any of the indebtedness is secured by real property.
This means, among other things:

 

 (i) the Bank may collect from the Guarantor without first foreclosing on any real or personal property collateral pledged by a Borrower;
and
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(ii) if the Bank forecloses on any real property collateral pledged by a Borrower (1) the amount of the indebtedness may be reduced only
by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price, and (2) the
Bank may collect from the Guarantor even if the Bank, by foreclosing on the real property collateral, has destroyed any right the
Guarantor may have to collect from such Borrower. This is an unconditional and irrevocable waiver of any rights and defenses the
Guarantor may have because any of the indebtedness is secured by real property. These rights and defenses include, but are not
limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the California Code of Civil Procedure.

 

 

21. THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF THE GUARANTOR WITH RESPECT TO THE
GUARANTOR’S GUARANTY OF THE GUARANTEED INDEBTEDNESS AND SUPERSEDES ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING
TO THE SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDED BY THE GUARANTOR AS A FINAL AND COMPLETE
EXPRESSION OF THE TERMS OF THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN THE GUARANTOR AND THE
BANK, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED
TO CONTRADICT, VARY, SUPPLEMENT, OR MODIFY ANY TERM OF THIS GUARANTY. THERE ARE NO ORAL AGREEMENTS
BETWEEN THE GUARANTOR AND THE BANK.

 

 22. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA AND THE APPLICABLE LAWS OF THE U.S.

[Remainder of page intentionally left blank]
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EXECUTED as of the      day of             , 20    .
 

THE GUARANTORS:

REJUVENATION INC.
SUTTER STREET MANUFACTURING, INC.
WILLIAMS-SONOMA ADVERTISING, INC.
WILLIAMS-SONOMA DIRECT, INC.
WILLIAMS-SONOMA DTC, INC.
WILLIAMS-SONOMA DTC TEXAS, INC.
WILLIAMS-SONOMA GIFT MANAGEMENT, INC.
WILLIAMS-SONOMA RETAIL SERVICES, INC.
WILLIAMS-SONOMA STORES, INC.

By:   
Name:   
Title:   
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EXHIBIT B

JOINDER AGREEMENT

This Joinder Agreement (this “ Agreement”) dated as of             , 20     is executed by the undersigned (the “Debtor”) for the benefit of Wells Fargo Bank,
National Association (the “Bank”) in connection with the Reimbursement Agreement dated as of August 30, 2013 (as such agreement may be amended,
restated, or otherwise modified, the “Reimbursement Agreement ”; capitalized terms not otherwise defined herein shall have the same meaning as set forth in the
Reimbursement Agreement) between the Bank and Williams-Sonoma, Inc. (the “ Borrower”).

RECITALS:

A. The Debtor is a Subsidiary of the Borrower.

B. The Debtor will benefit from the issuance of Letters of Credit to the Borrower under the Reimbursement Agreement.

C. As consideration for the benefits derived by the Debtor as described in Recital B, the Debtor has agreed to become a party as a “Guarantor” to the
Guaranty Agreement (the “Guaranty Agreement”) dated as of August 30, 2013 entered into by various Subsidiaries of the Borrower for the benefit of the Bank.
The Debtor now desires to become a “Guarantor” under the Guaranty Agreement as required by the Reimbursement Agreement.

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Debtor hereby agrees as follows:

AGREEMENT:
 

 

1. The Debtor hereby assumes all the obligations of a “Guarantor” under the Guaranty Agreement and agrees that it is a “Guarantor” and bound as a
“Guarantor” under the terms of the Guaranty Agreement as if it had been a signatory thereto. In accordance with the foregoing and for valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Debtor irrevocably and unconditionally guarantees to the Bank the
full and prompt payment and performance of the Guaranteed Indebtedness (as defined in the Guaranty Agreement) upon the terms and conditions
set forth in the Guaranty Agreement.

 

 

2. This Agreement shall be deemed to be part of, and a modification to, the Guaranty Agreement and shall be governed by all the terms and
provisions of the Guaranty Agreement, which terms are incorporated herein by reference, are ratified and confirmed and shall continue in full
force and effect as valid and binding agreements of the Debtor enforceable against the Debtor. The Debtor hereby waives notice of the Bank’s
acceptance of this Agreement.
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IN WITNESS WHEREOF, the Debtor has executed this Agreement as of the day and year first written above.
 

[NAME OF DEBTOR]

By:   
Name:   
Title:   
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GUARANTY AGREEMENT
(Parent)

This GUARANTY AGREEMENT (this “Guaranty”) dated as of August 30, 2013 is executed and delivered by Williams-Sonoma, Inc. (the
“Guarantor”), to and in favor of the Bank (as defined below).

RECITALS:

A. The Guarantor, Williams-Sonoma Singapore Pte. Ltd. (“Williams-Sonoma Singapore” and collectively with the Parent, the “ Borrowers” and each a
“Borrower”) and Wells Fargo Bank, National Association (the “Bank”) are, concurrently herewith entering into a Reimbursement Agreement dated as of
August 30, 2013 (as amended, restated, or otherwise modified from time to time, the “ Reimbursement Agreement ”; capitalized terms not otherwise defined
herein shall have the same meaning as set forth for such terms in the Reimbursement Agreement).

B. The Bank has extended and will from time to time extend credit to the subsidiaries of the Guarantor constituting Borrowers under the Reimbursement
Agreement, identified on Schedule A hereto, as amended or supplemented or deemed amended or supplemented from time to time in accordance with Paragraph
21 below (each a “Guaranteed Borrower” and collectively, the “Guaranteed Borrowers”).

C. The Guarantor has directly and indirectly benefitted and will directly and indirectly benefit from the Letters of Credit issued to the Guaranteed
Borrowers pursuant to the Reimbursement Agreement.

D. The execution and delivery of this Guaranty is required by the Reimbursement Agreement and is a condition to the Bank’s taking any Letter of Credit
Action under the Reimbursement Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Guarantor hereby irrevocably and
unconditionally guarantees to the Bank the full and prompt payment and performance of the Guaranteed Indebtedness (as defined below) upon the following
terms:
 

 

1. The term “Guaranteed Indebtedness”, as used herein means all of the “Obligations”, as defined in the Reimbursement Agreement, of any
Guaranteed Borrower and shall include, without limitation, (a) any and all post-petition interest and expenses (including, without limitation,
Attorney Costs) whether or not allowed under any bankruptcy, insolvency, or other similar law and (b) the Guaranteed Borrowers’ obligation to
reimburse the Bank for any and all drawings under Letters of Credit issued or outstanding on behalf of any Subsidiary (and notwithstanding that
such other Subsidiary is obligated to reimburse such Letters of Credit); provided that, notwithstanding anything to the contrary contained in this
Guaranty, the Guaranteed Indebtedness shall be limited to an aggregate amount equal to the greatest amount that would not render the Guarantor’s
indebtedness, liabilities, or obligations hereunder void or voidable under Sections 544, 548, or 550 of the Bankruptcy Code or subject to being
set aside or annulled under any applicable state law relating to fraud on creditors; provided,  further, that, for purposes of the immediately
preceding clauses, it shall be presumed that the Guaranteed Indebtedness hereunder does not equal or exceed any aggregate amount which would
render the Guarantor’s indebtedness, liabilities, or obligations hereunder subject to being so avoided, set aside, or annulled, and the burden of
proof to the contrary shall be on the party asserting to the contrary. Subject to but without limiting the generality of the foregoing sentence, the
provisions of this Guaranty are severable and, in any legally
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binding action or proceeding involving any state corporate law or any bankruptcy, insolvency, fraudulent transfer, or other laws of general
application relating to the enforcement of creditors’ rights and general principles of equity, if the indebtedness, liabilities, or obligations of the
Guarantor hereunder would otherwise be held or determined to be void, invalid, or unenforceable on account of the amount of its indebtedness,
liabilities, or obligations hereunder, then, notwithstanding any other provision of this Guaranty to the contrary, the amount of such indebtedness,
liabilities, or obligations shall, for purposes of determining the Guarantor’s obligations under this Guaranty, without any further action by the
Guarantor or any other Person, be automatically limited and reduced to the greatest amount which is valid and enforceable as determined in such
action or proceeding.

 

 

2. This Guaranty shall be an absolute, continuing, irrevocable, and unconditional guaranty of payment and performance and not a guaranty of
collection, and the Guarantor shall remain liable on its obligations hereunder until the payment and performance in full of the Guaranteed
Indebtedness. No set-off, counterclaim, recoupment, reduction, or diminution of any obligation, or any defense of any kind or nature (other than
payment or performance) which any Guaranteed Borrower may have against the Bank or any other party, or which the Guarantor may have
against any Guaranteed Borrower, the Bank, or any other party, shall be available to, or shall be asserted by, the Guarantor against the Bank or
any subsequent holder of the Guaranteed Indebtedness or any part thereof or against payment of the Guaranteed Indebtedness or any part thereof.

 

 

3. If the Guarantor becomes liable for any indebtedness owing by a Guaranteed Borrower to the Bank by endorsement or otherwise, other than under
this Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of the Bank hereunder shall be cumulative of
any and all other rights that the Bank may ever have against the Guarantor. The exercise by the Bank of any right or remedy hereunder or under
any other instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other right or remedy.

 

 

4. In the event of default by a Guaranteed Borrower in payment or performance of the Guaranteed Indebtedness, or any part thereof, when such
Guaranteed Indebtedness becomes due, whether by its terms, by acceleration, or otherwise, the Guarantor shall promptly pay the amount due
thereon to the Bank, without notice or demand in lawful currency of the U.S., and it shall not be necessary for the Bank, in order to enforce such
payment by the Guarantor, first to institute suit or exhaust its remedies against such Guaranteed Borrower or others liable on such Guaranteed
Indebtedness, or to enforce any rights against any collateral which shall ever have been given to secure such Guaranteed Indebtedness. In the event
such payment is made by the Guarantor, then the Guarantor shall be subrogated to the rights then held by the Bank with respect to the Guaranteed
Indebtedness to the extent to which the Guaranteed Indebtedness was discharged by the Guarantor and, in addition, upon payment by the
Guarantor of any sums to the Bank hereunder, all rights of the Guarantor against the applicable Guaranteed Borrower, any other guarantor of the
Guaranteed Indebtedness, or any collateral arising as a result therefrom by way of right of subrogation, reimbursement, or otherwise shall in all
respects be subordinate and junior in right of payment to the prior indefeasible payment in full of the Guaranteed Indebtedness and no such right
or remedy of subrogation, reimbursement or otherwise shall be exercised or otherwise entered (except that proofs of claim may be filed in a
bankruptcy or insolvency proceeding) unless and until the Guaranteed Indebtedness has been indefeasibly paid in full.
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5. If acceleration of the time for payment of any amount payable by a Guaranteed Borrower under the Guaranteed Indebtedness is stayed upon the

insolvency, bankruptcy, or reorganization of such Guaranteed Borrower, all such amounts otherwise subject to acceleration under the terms of the
Guaranteed Indebtedness shall nonetheless be payable by the Guarantor hereunder forthwith on demand by the Bank.

 

 

6. The Guarantor hereby agrees that its obligations under this Guaranty shall not be released, discharged, diminished, impaired, reduced, or affected
for any reason or by the occurrence of any event, including, without limitation, one or more of the following occurrences or events, whether or not
with notice to or the consent of the Guarantor: (a) the taking or accepting of collateral as security for any or all of the Guaranteed Indebtedness or
the release, surrender, exchange, or subordination of any collateral now or hereafter securing any or all of the Guaranteed Indebtedness; (b) any
partial release of the liability of the Guarantor hereunder, or the full or partial release of any other guarantor of the Guaranteed Indebtedness from
liability for any or all of the Guaranteed Indebtedness; (c) any disability of a Guaranteed Borrower, or the dissolution, insolvency, or bankruptcy
of a Guaranteed Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness;
(d) any renewal, extension, modification, waiver, amendment, or rearrangement of any or all of the Guaranteed Indebtedness or any instrument,
document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (e) any adjustment, indulgence,
forbearance, waiver, or compromise that may be granted or given by the Bank to any Guaranteed Borrower, the Guarantor, or any other party
ever liable for any or all of the Guaranteed Indebtedness; (f) any neglect, delay, omission, failure, or refusal of the Bank to take or prosecute any
action for the collection of any of the Guaranteed Indebtedness or to foreclose or take or prosecute any action in connection with any instrument,
document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (g) the unenforceability or
invalidity of any or all of the Guaranteed Indebtedness or of any instrument, document, or agreement evidencing, securing, or otherwise relating to
any or all of the Guaranteed Indebtedness; (h) any payment by any Guaranteed Borrower or any other party to the Bank is held to constitute a
preference under applicable bankruptcy or insolvency law or if for any other reason the Bank is required to refund any payment or pay the
amount thereof to someone else; (i) the settlement or compromise of any of the Guaranteed Indebtedness; (j) the non-perfection of any Lien securing
any or all of the Guaranteed Indebtedness; (k) any impairment of any collateral securing any or all of the Guaranteed Indebtedness; (1) the failure
of the Bank to sell any collateral securing any or all of the Guaranteed Indebtedness in a commercially reasonable manner or as otherwise required
by law; (m) any change in the corporate existence, structure, or ownership of the Guaranteed Borrowers; or (n) any other circumstance which
might otherwise constitute a defense available to, or discharge of, any Guaranteed Borrower, the Guarantor, or any other party at any time liable
for the payment of any or all of the Guaranteed Indebtedness other than payment of the Guaranteed Indebtedness.
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 7. The Guarantor represents and warrants as follows:

(a) All of the representations and warranties in the Reimbursement Agreement relating to the Guarantor are true and correct as of the Closing Date
and on each date the representations and warranties hereunder are restated pursuant to the Transaction Documents with the same force and effect as if
such representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically
to another date or to the extent that a fact, event, or circumstance has occurred that makes such representation or warranty untrue but which is not
prohibited to occur or exist (or which does not cause a Default or an Event of Default) under the Transaction Documents.

(b) The value of the consideration received and to be received by the Guarantor as a result of the Borrowers and the Bank entering into the
Reimbursement Agreement and the Guarantor’s executing and delivering this Guaranty and the other Transaction Documents to which it is a party is
reasonably worth at least as much as the liability and obligation of the Guarantor hereunder and thereunder, and the Reimbursement Agreement and the
extension of credit to the Borrowers thereunder have benefitted and may reasonably be expected to benefit the Guarantor directly or indirectly. Execution
and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is necessary or convenient to the conduct,
promotion, and attainment of the business of the Guarantor.

(c) The Guarantor has, independently and without reliance upon the Bank and based upon such documents and information as the Guarantor has
deemed appropriate, made its own analysis and decision to enter into the Transaction Documents to which it is a party.

(d) The Guarantor has adequate means to obtain from the Guaranteed Borrowers on a continuing basis information concerning the financial
condition and assets of the Guaranteed Borrowers, and the Guarantor is not relying upon the Bank to provide (and the Bank shall not have any duty to
provide) any such information to the Guarantor either now or in the future.

 

 

8. During the existence of an Event of Default, the Bank shall have the right to set-off and apply against this Guaranty or the Guaranteed
Indebtedness or both, at any time and without notice to the Guarantor, any and all deposits (general or special, time or demand, provisional or
final, but excluding any account established by the Guarantor as a fiduciary for another party) or other sums at any time credited by or owing
from the Bank to the Guarantor whether or not the Guaranteed Indebtedness is then due and irrespective of whether or not the Bank shall have
made any demand under this Guaranty. The Bank agrees promptly to notify the Parent after any such set-off and application; provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank hereunder are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

 

 

9. (a) The Guarantor hereby agrees that the Subordinated Indebtedness (as defined below) shall be subordinate and junior in right of payment to the
prior indefeasible payment in full of all Guaranteed Indebtedness as herein provided. The Subordinated Indebtedness shall not be payable, and no
payment of principal, interest, or other amounts on account thereof, and no property or guarantee of any nature to secure or pay the Subordinated
Indebtedness or any part thereof shall be made or given, directly or indirectly by or on behalf of any Debtor (as defined below) or received,
accepted, retained, or applied by the Guarantor unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash;
except that prior to occurrence of an Event of Default, the Guarantor shall have the right to receive payments on the Subordinated
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Indebtedness made in the ordinary course of business unless, and except to the extent that, the payment or receipt of such payments is prohibited
or otherwise restricted by the Reimbursement Agreement or another Transaction Document other than this Guaranty. During the existence of a
Default, no payments of principal or interest may be made or given, directly or indirectly, by or on behalf of any Debtor or received, accepted,
retained, or applied by the Guarantor, except for payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness,
unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash. If any sums shall be paid to the Guarantor by any
Debtor or any other Person on account of the Subordinated Indebtedness when such payment is not permitted hereunder, such sums shall be held
in trust by the Guarantor for the benefit of the Bank and shall forthwith be paid to the Bank without affecting the liability of the Guarantor under
this Guaranty and may be applied by the Bank against the Guaranteed Indebtedness in accordance with the terms of the Reimbursement
Agreement. Upon the request of the Bank, the Guarantor shall execute, deliver, and endorse to the Bank such documentation as the Bank may
request to perfect, preserve, and enforce its rights hereunder. For purposes of this Guaranty, the term “ Subordinated Indebtedness” means all
indebtedness, liabilities, and obligations of the Borrowers or any other party obligated at any time to pay any of the Guaranteed Indebtedness other
than the Guarantor (the Borrowers and such other obligated parties are referred to herein as the “ Debtors”) to the Guarantor, whether such
indebtedness, liabilities, and obligations now exist or are hereafter incurred or arise, or are direct, indirect, contingent, primary, secondary,
several, joint and several, or otherwise, and irrespective of whether such indebtedness, liabilities, or obligations are evidenced by a note, contract,
open account, or otherwise, and irrespective of the Person or Persons in whose favor such indebtedness, obligations, or liabilities may, at their
inception, have been, or may hereafter be created, or the manner in which they have been or may hereafter be acquired by the Guarantor.

(b) The Guarantor agrees that any and all Liens (including, without limitation, any judgment liens), upon any Debtor’s assets securing
payment of any Subordinated Indebtedness shall be and remain inferior and subordinate to any and all Liens, if any, upon any Debtor’s assets
securing payment of the Guaranteed Indebtedness, or any part thereof, regardless of whether such Liens in favor of the Guarantor or the Bank
presently exist or are hereafter created or attached. Without the prior written consent of the Bank, until final repayment in full of all Guaranteed
Indebtedness, the Guarantor shall not (i) file suit against any Debtor or exercise or enforce any other creditor’s right it may have against any
Debtor (provided that the Guarantor may file proofs of claim against any Guaranteed Borrower or any other Debtor in any bankruptcy or
insolvency proceeding), or (ii) foreclose, repossess, sequester, or otherwise take steps or institute any action or proceedings (judicial or otherwise,
including, without limitation, the commencement of, or joinder in, any liquidation, bankruptcy, rearrangement, debtor’s relief, or insolvency
proceeding) to enforce any obligations of any Debtor to the Guarantor or any Liens held by the Guarantor on assets of any Debtor.

(c) In the event of any receivership, bankruptcy, reorganization, rearrangement, debtor’s relief, or other insolvency proceeding involving
any Debtor as debtor, the Bank shall have the right to prove and vote any claim under the Subordinated Indebtedness and to receive directly from
the receiver, trustee, or other court custodian all dividends, distributions, and payments made in respect of the Subordinated Indebtedness,
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except payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, until the Guaranteed Indebtedness has
been indefeasibly paid in full in cash. The Bank may apply any such dividends, distributions, and payments against the Guaranteed
Indebtedness in accordance with the terms of the Reimbursement Agreement.

(d) The Guarantor agrees that all promissory notes, accounts receivable, ledgers, records, or any other evidence of Subordinated
Indebtedness shall contain a specific written notice thereon that the indebtedness evidenced thereby is subordinated under the terms of this
Guaranty.

 

 

10. No amendment or waiver of any provision of this Guaranty or consent to any departure by the Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by the Bank except as otherwise provided in the Reimbursement Agreement. No failure on the part
of the Bank to exercise, and no delay in exercising, any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power,
or privilege. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

 

 

11. Any acknowledgment or new promise, whether by payment of principal or interest or otherwise and whether by the Guaranteed Borrowers or
others (including, without limitation, any guarantor of the Guaranteed Indebtedness), with respect to any of the Guaranteed Indebtedness shall, if
the statute of limitations in favor of the Guarantor against the Bank shall have commenced to run, toll the running of such statute of limitations
and, if the period of such statute of limitations shall have expired, prevent the operation of such statute of limitations.

 

 
12. This Guaranty is for the benefit of the Bank and its successors and assigns, and, in the event of an assignment of the Guaranteed Indebtedness,

or any part thereof, the rights and benefits hereunder, to the extent applicable to the indebtedness so assigned, may be transferred with such
indebtedness. This Guaranty is binding not only on the Guarantor, but on the Guarantor’s successors and assigns.

 

 

13. The Guarantor recognizes that the Bank is relying upon this Guaranty and the undertakings of the Guarantor hereunder and under the other
Transaction Documents to which the Guarantor is a party in making extensions of credit to the Borrowers under the Reimbursement Agreement
and further recognizes that the execution and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is
a material inducement to the Bank in entering into the Reimbursement Agreement and continuing to extend credit thereunder. The Guarantor hereby
acknowledges that there are no conditions to the full effectiveness of this Guaranty or any other Transaction Document to which it is a party.

 

 
14. Any notice or demand to the Guarantor under or in connection with this Guaranty or any other Transaction Document to which it is a party shall

be deemed effective if given to the Guarantor, at the address of the Borrowers in accordance with the notice provisions in the Reimbursement
Agreement.
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 15. The Guarantor shall pay on demand all Attorney Costs and all other reasonable costs and expenses incurred by the Bank in connection with the
administration, enforcement, or collection of this Guaranty.

 

 
16. The Guarantor hereby waives promptness, diligence, notice of any default under the Guaranteed Indebtedness, demand of payment, notice of

acceptance of this Guaranty, presentment, notice of protest, notice of dishonor, notice of the incurring by any Guaranteed Borrower of additional
indebtedness, and all other notices and demands with respect to the Guaranteed Indebtedness and this Guaranty.

 

 
17. The Reimbursement Agreement, and all of the terms thereof, are incorporated herein by reference the same as if stated verbatim herein, and the

Guarantor agrees that the Bank may exercise any and all rights granted to it under the Reimbursement Agreement and the other Transaction
Documents without affecting the validity or enforceability of this Guaranty.

 

 18. Notwithstanding any provision of this Guaranty to the contrary:
 

 

(a) The Guarantor understands and acknowledges that if the Bank forecloses, either by judicial foreclosure or by exercise of power of sale,
any deed of trust securing the indebtedness, that foreclosure could impair or destroy any ability that the Guarantor may have to seek
reimbursement, contribution, or indemnification from the Guaranteed Borrowers or others based on any right the Guarantor may have of
subrogation, reimbursement, contribution, or indemnification for any amounts paid by the Guarantor under this Guaranty. The
Guarantor further understands and acknowledges that in the absence of this paragraph, such potential impairment or destruction of the
Guarantor’s rights, if any, may entitle the Guarantor to assert a defense to this Guaranty based on Section 580d of the California Code of
Civil Procedure as interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, the Guarantor
freely, irrevocably, and unconditionally (i) waives and relinquishes that defense and agrees that the Guarantor will be fully liable under
this Guaranty even though the Bank may foreclose, either by judicial foreclosure or by exercise of power of sale, any deed of trust
securing the Guaranteed Indebtedness, (ii) agrees that the Guarantor will not assert that defense in any action or proceeding which the
Bank may commence to enforce this Guaranty, (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor in this
Guaranty include any right or defense that the Guarantor may have or be entitled to assert based upon or arising out of any one or more of
Sections 580a, 580b, 580d, or 726 of the California Code of Civil Procedure or Section 2848 of the California Civil Code, and
(iv) acknowledges and agrees that the Bank is relying on this waiver in creating the Guaranteed Indebtedness, and that this waiver is a
material part of the consideration which the Bank is receiving for creating the Guaranteed Indebtedness.

 

 (b) The Guarantor waives any rights and defenses that are or may become available to the Guarantor by reason of Sections 2787 to 2855,
inclusive, of the California Civil Code.

 
C - 7

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 (c) The Guarantor waives all rights and defenses that the Guarantor may have because any of the indebtedness is secured by real property.
This means, among other things:

 

 (i) the Bank may collect from the Guarantor without first foreclosing on any real or personal property collateral pledged by a
Guaranteed Borrower; and

 

 

(ii) if the Bank forecloses on any real property collateral pledged by a Guaranteed Borrower (1) the amount of the indebtedness may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale
price, and (2) the Bank may collect from the Guarantor even if the Bank, by foreclosing on the real property collateral, has
destroyed any right the Guarantor may have to collect from such Guaranteed Borrower. This is an unconditional and irrevocable
waiver of any rights and defenses the Guarantor may have because any of the indebtedness is secured by real property. These rights
and defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the California
Code of Civil Procedure.

 

 

19. THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF THE GUARANTOR WITH RESPECT TO THE
GUARANTOR’S GUARANTY OF THE GUARANTEED INDEBTEDNESS AND SUPERSEDES ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING
TO THE SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDED BY THE GUARANTOR AS A FINAL AND COMPLETE
EXPRESSION OF THE TERMS OF THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN THE GUARANTOR AND THE
BANK, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED
TO CONTRADICT, VARY, SUPPLEMENT, OR MODIFY ANY TERM OF THIS GUARANTY. THERE ARE NO ORAL AGREEMENTS
BETWEEN THE GUARANTOR AND THE BANK.

 

 20. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA AND THE APPLICABLE LAWS OF THE U.S.

 

 

21. From time to time the Guarantor and the Bank may amend or supplement Schedule A hereto to add or delete Guaranteed Borrowers or to change
other information thereon by a written instrument executed by the Bank and the Guarantor. Any such amended Schedule A shall be deemed to
replace or supplement, as applicable, the prior Schedule A without further action by any party hereto; provided that (i) Schedule A shall be
automatically deemed amended to include any extensions of credit extended to any subsidiary of the Guarantor in reliance on this Guaranty, (ii) no
amendment shall terminate this Guaranty as to Guaranteed Obligations which remain outstanding or to extensions of credit made pursuant to
existing commitments which would have been Guaranteed Obligations but for such amendment (including, in each case, all renewals,
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 compromises, extensions and modifications of such Guaranteed Obligations), (iii) no amendment shall limit the rights of the Bank under
paragraph 2 hereof, and (iv) no amendment shall in itself be deemed a commitment by the Bank to extend any credit.

[Remainder of page intentionally left blank]
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Executed this          day of             ,          .
 

WILLIAMS-SONOMA, INC.

By:   
Name:   
Title:   

Address:   
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SCHEDULE A TO
PARENT CONTINUING GUARANTY

Subject to Paragraph 21 of the Parent Continuing Guaranty to which this Schedule is or will be attached, the following entities will be Guaranteed Borrowers
under the Parent Continuing Guaranty, and all obligations constituting Guaranteed Indebtedness shall be guaranteed pursuant thereto:

Borrowers

Williams-Sonoma Singapore Pte. Ltd.
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[LETTER AMENDING SCHEDULE A]

(May be sent from Bank to the Guarantor or vice versa)

                 , 201    
 
  
  
  

 Att:    
    

Re: Williams-Sonoma, Inc. Parent Continuing Guaranty dated as of August 30, 2013

Ladies and Gentleman:

We refer to that certain Parent Continuing Guaranty dated as of August 30, 2013 made by Williams-Sonoma, Inc. (the “ Guarantor”) in favor of Wells Fargo
Bank, National Association and affiliates (as amended from time to time, the “ Guaranty;” terms not defined herein have the meanings assigned to them in the
Guaranty), pursuant to which the Guarantor guarantees the obligations of certain of its subsidiaries and affiliates of Guarantor.

Subject to Paragraph 21 of the Guaranty, the undersigned hereby confirm their agreement that Schedule A to the Guaranty is hereby amended and
restated as set forth in Schedule A hereto and all references in the Guaranty and any other documents evidencing the Obligations shall refer to the Guaranty as
amended hereby. This letter may be executed in any number of counterparts and all of such counterparts taken together shall be deemed to constitute but one
and the same instrument.
 

Very truly yours,

 

By   
Name   
Title   

 
Agreed and Accepted:

 

By:   
Title:   
 

C - 12

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Amended as of                     

SCHEDULE A TO PARENT CONTINUING GUARANTY

Subject to Paragraph 21 of the Parent Continuing Guaranty to which this Schedule is or will be attached, the following entities will be Guaranteed Borrowers
under the Parent Continuing Guaranty, and all obligations constituting Guaranteed Indebtedness shall be guaranteed pursuant thereto:

BORROWERS
[REFER TO ORIGINAL SCHEDULE A FOR FORMAT]
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Exhibit 10.3

REIMBURSEMENT AGREEMENT

between

WILLIAMS-SONOMA, INC.,

WILLIAMS-SONOMA SINGAPORE PTE. LTD.

and

U.S. BANK NATIONAL ASSOCIATION

dated as of

August 30, 2013
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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT dated as of August 30, 2013 is between WILLIAMS-SONOMA, INC., a corporation duly organized and
validly existing under the laws of the State of Delaware (the “ Parent”), WILLIAMS-SONOMA SINGAPORE PTE. LTD., a corporation duly organized and
validly existing under the laws of Singapore (“ Williams-Sonoma Singapore” and collectively with the Parent, the “ Borrowers”) and U.S. BANK NATIONAL
ASSOCIATION, a national banking association (the “Bank”).

RECITALS:

(A) The Borrowers have requested that the Bank extend a $15,000,000 unsecured credit facility to the Borrowers for the issuance of commercial letters
of credit.

(B) The Bank is willing to extend such credit facility to the Borrowers upon the terms and conditions set forth in this Agreement and the other
Transaction Documents.

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

ARTICLE 1

INTERPRETATION OF THIS AGREEMENT

Section 1.1 Definitions. wherever used in this Agreement, the following terms have the following meanings:

“Affiliate” means, with respect to any Person, any other Person (a) that directly or indirectly, through one or more intermediaries, controls or is
controlled by, or is under common control with, such Person; (b) that directly or indirectly beneficially owns or holds ten percent (10.0%) or more of any class
of Capital Stock of such Person; or (c) ten percent (10.0%) or more of the Capital Stock of which is directly or indirectly beneficially owned or held by the
Person in question. As used in this definition, the term “control” means the possession directly or indirectly, of the power to direct or cause direction of the
management and policies of a Person, whether through the ownership of Capital Stock by contract, or otherwise; provided,  however, in no event shall the
Bank be deemed an Affiliate of the Parent or any Subsidiary of the Parent.

“Agreement” means this Reimbursement Agreement, as it may be amended, restated, or otherwise modified.

“Attorney Costs” means and includes all reasonable fees and disbursements of any law firm or other external counsel and the allocated cost of internal
legal services and all disbursements of internal counsel.

“Bank” has the meaning specified in the introductory paragraph of this Agreement.

“Bank-Related Persons” means the Bank each of the Bank’s Affiliates, and the partners, directors, officers, employees, agents, trustees,
administrators, managers, advisors and representatives of such Persons and such Affiliates.

“Bankruptcy Code” has the meaning specified in Section 8.1(d).
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“Base Rate” means for any day a fluctuating rate per annum equal to the higher of (a) the Federal Funds Rate plus one-half of one percent (0.50%) and
(b) the rate of interest in effect for such day as publicly announced from time to time by the Bank as its “ prime rate.” Such rate is a rate set by the Bank based
upon various factors including the Bank’s costs and desired return, general economic conditions, and other factors, and is used as a reference point for
pricing some loans, which may be priced at, above, or below such announced rate. Any change in such rate announced by the Bank shall take effect at the
opening of business on the day specified in the public announcement of such change.

“Borrowers” has the meaning specified in the introductory paragraph to this Agreement, and “ Borrower” means any one of them.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the laws of, or
are in fact closed in, the state of California.

“Capital Lease Obligations” means, as to any Person, the obligations of such Person to pay rent or other amounts under a lease of (or other agreement
conveying the right to use) real and/or personal Property, which obligations are classified and accounted for as a capital lease on a balance sheet of such Person
in accordance with GAAP. For purposes of this Agreement, the amount of such Capital Lease Obligations shall be the capitalized amount thereof determined in
accordance with GAAP.

“Capital Stock” means corporate stock and any and all shares, partnership interests, limited liability company interests, membership interests, equity
interests, participations, rights, securities, or other equivalent evidences (however designated) of ownership, or any options, warrants, voting trust certificates,
or other instruments evidencing an ownership interest or a right to acquire an ownership interest in a Person (however designated) issued by any entity (whether
a corporation, partnership, limited liability company, or other type of entity), provided, that in no event shall the term “Capital Stock” include debt securities.

“Change of Control” means, (a) with respect to any Person, an event or series of events by which: (i) any “ person” or “group” (as such terms are used in
Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding any employee benefit plan of such Person or its Subsidiaries, or any Person
acting in its capacity as trustee, agent or other fiduciary, or administrator of any such plan), becomes the “beneficial owner” (as defined in Rules 13d-3 and
13d-5 under the Securities Exchange Act of 1934, except that a Person shall be deemed to have “beneficial ownership” of all securities that such Person has the
right to acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of fifty percent (50.0%) or more of the
Voting Stock of such Person; or (ii) during any period of twelve (12) consecutive months, a majority of the members of the board of directors or other
equivalent governing body of such Person cease to be composed of individuals (A) who were members of that board or equivalent governing body on the first
day of such period, (B) whose election or nomination to that board or equivalent governing body was approved by individuals referred to in clause
(A) preceding constituting at the time of such election or nomination at least a majority of that board or equivalent governing body, or (C) whose election or
nomination to that board or other equivalent governing body was approved by individuals referred to in clause (A) and clause (B) preceding constituting at the
time of such election or nomination at least a majority of that board or equivalent governing body; or (b) the Parent fails to own and control (directly or
indirectly) 100% of the Capital Stock of Williams-Sonoma Singapore.

“Closing Date” means August 30, 2013.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated and rulings issued thereunder.
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“Credit Agreement” means the Fifth Amended and Restated Credit Agreement, dated as of September 23, 2010 by and among the Parent, various
financial institutions party thereto as Lenders (the “Lenders”) and U.S. Bank National Association, as administrative agent (the “Agent”), as amended by the
First Amendment to Fifth Amended and Restated Credit Agreement, dated as of May 23, 2011, by and among Parent, Lenders and Agent, and the Second
Amendment to Fifth Amended and Restated Credit Agreement, dated as of June 22, 2012, by and among Parent, Lenders and Agent, and as such agreement
may be further amended, restated, refinanced, replaced or otherwise modified from time to time.

“Debt” means, with respect to any Person at any time (without duplication): (a) all obligations of such Person for borrowed money; (b) all obligations of
such Person evidenced by bonds, notes, debentures, or other similar instruments; (c) all obligations of such Person to pay the deferred purchase price of
property or services, except trade accounts payable of such Person arising in the ordinary course of business that are not past due by more than ninety
(90) days or that are being contested in good faith by appropriate proceedings diligently pursued and for which adequate reserves have been established in
accordance with GAAP; (d) all Capital Lease Obligations of such Person; (e) Guarantees by such Person of indebtedness, liabilities, or obligations of the
kinds described in clauses (a), (b), (c), (f), (g), (k) and (l) of this definition; (f) all indebtedness, liabilities, and obligations of the types described in the
foregoing clauses (a) through (e) secured by a Lien existing on Property owned by such Person, whether or not the indebtedness, liabilities, and obligations
secured thereby have been assumed by such Person or are non-recourse to such Person; provided,  however, that the amount of such Debt of any Person
described in this clause (f) shall, for purposes of this Agreement, be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such Debt or (ii) the
fair market value of the Property encumbered, as determined by the Bank in its discretion; (g) all reimbursement obligations of such Person (whether
contingent or otherwise) in respect of letters of credit, bankers’ acceptances, surety or other bonds, and similar instruments; (h) [reserved]; (i) all vested
obligations of such Person for the payment of money under any earn-out, noncompete, consulting, or similar arrangements providing for the deferred payment
of the purchase price for any property to the extent that any such obligations are, according to GAAP, reflected as a capitalized liability on a balance sheet of
such Person; (j) [reserved]; (k) all indebtedness, liabilities, and obligations of such Person under any Hedge Agreement; and (l) the principal balance
outstanding under any synthetic lease, tax retention operating lease, off balance sheet loan, or similar off balance sheet financing product to which such Person
is a party, where such transaction is considered borrowed money indebtedness for tax purposes but is classified as an operating lease in accordance with
GAAP. The Debt of any Person shall include the Debt of any partnership or joint venture in which such Person is a general partner or a joint venturer, but
only to the extent to which there is recourse to such Person for payment of such Debt.

“Default” means an Event of Default or the occurrence of an event or condition which with notice or lapse of time or both would become an Event of
Default.

“Default Rate” means, in respect of any amount payable by a Borrower under any Transaction Document, a rate per annum equal to the sum of two
percent (2.00%), plus the Base Rate.

“Disclosure Letter” means the disclosure letter dated as of the Closing Date delivered by the Borrowers to the Bank, as amended or otherwise modified
from time to time.

“Dollars” and “$” mean lawful money of the U.S.

“Domestic Subsidiary” means any Subsidiary of the Parent that is organized under the laws of any political subdivision of the United States, other than
any such Subsidiary substantially all of the assets of which consist of stock of one or more Subsidiaries that are “controlled foreign corporations” within the
meaning of Section 957 of the Code.
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“Environmental Laws” means any and all federal, state, and local laws, regulations, and requirements regulating health, safety, or the environment, as
such laws, regulations, and requirements may be amended or supplemented from time to time.

“Environmental Liabilities” means, as to any Person, all indebtedness, liabilities, obligations, responsibilities, Remedial Actions, losses, damages,
punitive damages, consequential damages, treble damages, costs, and expenses (including, without limitation, all reasonable fees, disbursements, and
expenses of counsel, expert and consulting fees, and costs of investigation and feasibility studies), fines, penalties, sanctions, and interest incurred as a result
of any claim or demand, by any Person, whether based in contract, tort, implied or express warranty, strict liability, or criminal or civil statute, including,
without limitation, any Environmental Law, Permit, order, or agreement with any Governmental Authority or other Person arising from environmental, health,
or safety conditions or the Release or threatened Release of a Hazardous Material into the environment.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations and published interpretations
thereunder.

“ERISA Affiliate” means any corporation or trade or business which is a member of the same controlled group of corporations (within the meaning of
Section 414(b) of the Code) as the Parent or any Subsidiary of the Parent or is under common control (within the meaning of Section 414(c) of the Code) with
the Parent or any Subsidiary of the Parent.

“Event of Default” has the meaning specified in Section 8.1.

“Existing Reimbursement Agreement ” means the Reimbursement Agreement dated as of September 8, 2006 between the Parent and the Bank, as
amended prior to the Closing Date.

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards to the nearest 1/100 of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such
day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and (b) if no such rate
is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate charged to the Bank on such day on
such transactions as determined by the Bank.

“Fiscal Quarters” means one of four thirteen (13) week or, if applicable, fourteen (14) week quarters in a Fiscal Year, with the first of such quarters
beginning on the first day of a Fiscal Year and ending on the Sunday of the thirteenth (or fourteenth, if applicable) week in such quarter.

“Fiscal Year” means the Parent’s fiscal year for financial accounting purposes beginning on the Monday following the Sunday nearest January 31 of
each year and ending on the Sunday nearest January 31 of the following year. The current (as of the Closing Date) Fiscal Year of the Parent will end on
February 2, 2014.

“GAAP” means generally accepted accounting principles, applied on a “consistent basis” (as such phrase is interpreted in accordance with Section 1.3),
as set forth in Opinions of the Accounting Principles Board of the American Institute of Certified Public Accountants and/or in statements of the Financial
Accounting Standards Board and/or their respective successors and which are applicable in the circumstances as of the date in question.
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“Governmental Authority” means any nation or government, any federal, state, county, municipal, parish, provincial, township, or other political
subdivision thereof, and any department, commission, board, court, agency, or other instrumentality or entity exercising executive, legislative, judicial,
regulatory, or administrative functions of or pertaining to government.

“Guarantee” means any indebtedness, liability, or obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Debt of any
other Person or indemnifying such other Person for any Debt and, without limiting the generality of the foregoing, any obligation, direct or indirect, contingent
or otherwise, of such Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt (whether arising by virtue of
partnership arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement
conditions or otherwise) or (b) entered into for the purpose of assuring in any other manner the obligee of such Debt of the payment thereof or protecting the
obligee against loss in respect thereof (in whole or in part), provided that the term Guarantee shall not include endorsements for collection or deposit in the
ordinary course of business. The amount of any Guarantee shall be deemed to be equal to the lesser of (y) an amount equal to the stated or determinable
amount of the primary obligation in respect of which such Guarantee is made or (z) the maximum amount for which such guaranteeing Person may be liable
pursuant to the terms of the instrument embodying such Guarantee, unless such primary obligation and the maximum amount for which such guaranteeing
Person may be liable are not stated or determinable, in which case the amount of such Guarantee shall be such guaranteeing Person’s maximum reasonably
anticipated liability in respect thereof as mutually determined by the Parent and the Bank in good faith. The term “ Guarantee” used as a verb has a
corresponding meaning.

“Guarantor” means any Person who is or becomes a party to any Guaranty of the Obligations or any part thereof, including each Domestic Subsidiary
who is a party to the Subsidiary Guaranty pursuant to the terms of Article 4.

“Guaranty” means the Subsidiary Guaranty, the Parent Guaranty or any other guaranty agreement executed and delivered by a Person in favor of the
Bank, and any and all amendments, restatements or other modifications thereof, and “ Guaranties” means all of such agreements, collectively.

“Hazardous Material” means any substance, product, waste, pollutant, chemical, contaminant, insecticide, pesticide, constituent, or material which is
or becomes listed, regulated or addressed under any Environmental Law as a result of its hazardous or toxic nature.

“Hedge Agreement” means any agreement, device, or arrangement designed to protect a Person from the fluctuations of interest rates, exchange rates, or
forward rates applicable to its assets, liabilities, or exchange transactions, including, but not limited to, dollar-denominated or cross-currency interest rate
exchange agreements, forward currency exchange agreements, interest rate cap, swap, or collar protection agreements, and forward rate currency or interest rate
options, as the same may be amended or modified and in effect from time to time, and any cancellation, buy-back, reversal, termination, or assignment of
any of the foregoing.

“Indemnified Liabilities” has the meaning specified in Section 9.2.

“Joinder Agreement” means an agreement to be executed by a Person pursuant to the terms of Section 4.2, in substantially the form of Exhibit B.
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“Letter of Credit” means any commercial letter of credit issued or outstanding hereunder, including the letters of credit outstanding on the Closing Date
and set forth on Schedule 1. Each Letter of Credit will be issued by the Bank for the account of any Borrower or any Subsidiary of the Parent.

“Letter of Credit Action” means the issuance, supplement, amendment, renewal, extension, modification, or other action relating to a Letter of Credit.

“Letter of Credit Application ” means an application and agreement for the issuance or amendment of a Letter of Credit in the form from time to time in
use by the Bank.

“Letter of Credit Cash Collateral Account ” means a blocked deposit account maintained by a Borrower with the Bank in which such Borrower hereby
grants a security interest to the Bank as security for Letter of Credit Usage and with respect to which each Borrower agrees to execute and deliver from time to
time such documentation as the Bank may reasonably request to further assure and confirm such security interest; provided that any security interest granted
by Williams-Sonoma Singapore shall secure only the several obligations of such entity and shall not secure any obligations of Parent.

“Letter of Credit Expiration Date” means the date which is one hundred fifty (150) days after the Maturity Date.

“Letter of Credit Usage” means, as at any date of determination, the aggregate undrawn face amount of outstanding Letters of Credit, plus the aggregate
amount of all drawings under the Letters of Credit which as of such date remain not reimbursed by the Borrowers or their Subsidiaries.

“Lien” means any lien, mortgage, security interest, tax lien, pledge, charge, hypothecation, assignment, preference, priority, or other encumbrance of
any kind or nature whatsoever (including, without limitation, any conditional sale or title retention agreement), whether arising by contract, operation of law,
or otherwise.

“Material Adverse Effect” means any material adverse effect, or the occurrence of any event or the existence of any condition that could reasonably be
expected to have a material adverse effect, on (a) the business or financial condition, prospects, performance, or operations of the Parent individually or the
Parent and its Subsidiaries taken as a whole, (b) the ability of the Parent individually or the Parent and its Subsidiaries taken as a whole to pay and perform
the obligations for which it or they, as applicable, are responsible when due, or (c) the validity or enforceability of (i) any of the Transaction Documents or
(ii) the rights and remedies of the Bank under any of the Transaction Documents.

“Maturity Date” means August 29, 2014.

“Maximum Rate” has the meaning specified in Section 9.12.

“Minimum Amount” means, with respect to any Letter of Credit Action, a face amount equal to $5,000.

“Multiemployer Plan” means a multiemployer plan defined as such in Section 3(37) of ERISA to which contributions have been made by the Parent or
any ERISA Affiliate at any time within the six (6) year period preceding the Closing Date or hereafter and which is covered by Title IV of ERISA.

“Obligations” means any and all obligations, indebtedness, and liabilities of the Borrowers to the Bank, arising pursuant to this Agreement or any other
Transaction Document, whether now existing or hereafter arising, whether direct, indirect, fixed, contingent, liquidated, unliquidated, joint, several, or
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joint and several, including, without limitation, the obligation of the Borrowers to repay amounts funded under any Letter of Credit, interest on amounts
funded under any Letter of Credit, and all fees, costs, and expenses (including, without limitation, Attorney Costs) provided for in the Transaction
Documents.

“Other Reimbursement Agreements ” means, at any time prior to the termination, maturity or expiration thereof, (a) the Reimbursement Agreement dated
as of August 30, 2013 between the Parent and Wells Fargo Bank, N.A., and each other agreement, document, or instrument entered into or delivered in
connection therewith, as such agreements, documents, and instruments may be amended, restated, or otherwise modified from time to time and (b) the
Reimbursement Agreement dated as of August 30, 2013 between the Parent and Bank of America, N.A., and each other agreement, document, or instrument
entered into or delivered in connection therewith, as such agreements, documents, and instruments may be amended, restated, or otherwise modified from time
to time, and “Other Reimbursement Agreement” means any one of such agreements, documents, and instruments.

“Other Taxes” has the meaning specified in Section 3.2.

“Parent” has the meaning specified in the introductory paragraph of this Agreement.

“Parent Guaranty” means a guaranty agreement executed and delivered by the Parent in favor of the Bank, in substantially the form of Exhibit C, as
such guaranty agreement may be amended, restated, or otherwise modified from time to time.

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to all or any of its functions under ERISA.

“Permit” means any permit, certificate, approval, order, license, or other authorization.

“Permitted Liens” means any Liens permitted under the Credit Agreement.

“Person” means any individual, corporation, limited liability, company, business trust, association, company, partnership, joint venture,
Governmental Authority, or other entity.

“Plan” means any employee benefit plan established or maintained by the Parent or any ERISA Affiliate and which is subject to Title IV of ERISA.

“Principal Office” means the office of the Bank located at 315 Montgomery Street, San Francisco, California.

“Prohibited Transaction” means any transaction described in Section 406 or 407 of ERISA or Section 4975(c)(1) of the Code for which no statutory or
administrative exemption applies.

“Property” means, for any Person, property or assets of all kinds, real, personal, or mixed, tangible or intangible (including, without limitation, all
rights relating thereto), whether owned or acquired on or after the Closing Date.

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System as the same may be amended, modified, or supplemented
from time to time or any successor regulation therefor.

“Release” means, as to any Person, any release, spill, emission, leaking, pumping, injection, deposit, disposal, disbursement, leaching, or migration of
Hazardous Materials into the indoor or outdoor
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environment or into or from Property owned or leased by such Person, including, without limitation, the migration of Hazardous Materials through or in the
air, soil, surface water, ground water, or property, in violation of Environmental Laws.

“Remedial Action” means all actions required under applicable Environmental Laws to (a) cleanup, remove, treat, or otherwise address Hazardous
Materials in the indoor or outdoor environment, (b) prevent the Release or threat of Release or minimize the further Release of Hazardous Materials, or
(c) perform pre-remedial studies and investigations and post-remedial monitoring and care; provided that “Remedial Action” shall not include such actions
taken in the normal course of business and in material compliance with Environmental Laws.

“Reportable Event” means any of the events set forth in Section 4043 of ERISA for which the 30-day notice requirement has not been waived by the
PBGC.

“Securities” means any stock, shares, options, warrants, voting trust certificates or other instruments evidencing an ownership interest or a right to
acquire an ownership interest in a Person or any bonds, debentures, notes or other evidences of indebtedness for borrowed money, secured or unsecured.

“Solvent” means, with respect to any Person as of the date of any determination, that on such date (a) the fair value of the Property of such Person (both
at fair valuation and at present fair saleable value) is greater than the total liabilities, including, without limitation, contingent liabilities, of such Person,
(b) the present fair saleable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on
its debts as they become absolute and matured, (c) such Person is able to realize upon its assets and pay its debts and other liabilities, contingent obligations,
and other commitments as they mature in the normal course of business, (d) such Person does not intend to, and does not believe that it will, incur debts or
liabilities beyond such Person’s ability to pay as such debts and liabilities mature, and (e) such Person is not engaged in business or a transaction, and is not
about to engage in business or a transaction, for which such Person’s property would constitute unreasonably small capital after giving due consideration to
current and anticipated future capital requirements and current and anticipated future business conduct and the prevailing practice in the industry in which
such Person is engaged. In computing the amount of contingent liabilities at any time, such liabilities shall be computed at the amount which, in light of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“Subsidiary” means, (a) when used to determine the relationship of a Person (the “ parent”) to another Person, a Person (the “subsidiary”) of which an
aggregate of more than fifty percent (50.0%) or more of the Capital Stock is owned of record or beneficially by the parent, or by one or more Subsidiaries of the
parent, or by the parent and one or more Subsidiaries of the parent, (i) if the holders of such Capital Stock (A) are ordinarily, in the absence of contingencies,
entitled to vote for the election of a majority of the directors (or other individuals performing similar functions), of the subsidiary, even though the right so to
vote has been suspended by the happening of such a contingency, or (B) are entitled, as such holders, to vote for the election of a majority of the directors (or
individuals performing similar functions) of the subsidiary, whether or not the right so to vote exists by reason of the happening of a contingency, or (ii) in the
case of Capital Stock which is not issued by a corporation, if such ownership interests constitute a majority voting interest and (b) when used with respect to
a Plan, ERISA or a provision of the Code pertaining to employee benefit plans, means, with respect to the parent, any corporation, trade or business (whether
or not incorporated) which is under common control with the parent and is treated as a single employer with the parent under Section 414(b) or Section 414(c)
of the Code and the regulations thereunder.
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“Subsidiary Guarantor” means a Domestic Subsidiary of the Parent which is, or is required to be, a Guarantor hereunder.

“Subsidiary Guaranty” means a guaranty agreement executed and delivered by each of the Subsidiary Guarantors in favor of the Bank, in substantially
the form of Exhibit A, as such guaranty agreement may be amended, restated, or otherwise modified from time to time.

“Taxes” has the meaning specified in Section 3.1.

“Transaction Documents” means this Agreement, each Letter of Credit Application, each Letter of Credit, the Disclosure Letter, each Guaranty
(including, without limitation, the Subsidiary Guaranty and the Parent Guaranty), any Joinder Agreement, and all other agreements, documents, and
instruments now or hereafter executed and/or delivered pursuant to or in connection with any of the foregoing and any and all amendments, modifications,
supplements, renewals, extensions, or restatements thereof (excluding any commitment letter, term sheet, or other agreement entered into prior to the Closing
Date).

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of California.

“U.S.” and “United States” mean the United States of America.

“Voting Stock” means Capital Stock of a Person having by the terms thereof ordinary voting power to elect a majority of the board of directors (or
similar governing body) of such Person (irrespective of whether or not at the time Capital Stock of any other class or classes of such Person shall have or
might have voting power by reason of the happening of any contingency).

“Williams-Sonoma Singapore” has the meaning specified in the introductory paragraph of this Agreement.

Section 1.2 Other Interpretive Provisions .

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b) (i) The words “hereof”, “herein”, “hereunder” and words of similar import referring to this Agreement refer to this Agreement as a whole and
not to any particular provision of this Agreement. Unless otherwise specified, all Article, Exhibit and Section references pertain to Articles, Exhibits and
Sections of this Agreement.

(ii) The term “including” is not limiting and means “ including without limitation .”

(iii) In the computation of periods of time from a specified date to a later specified date, the word “ from” means “from and including”; the
words “to” and “until” each mean “to but excluding”, and the word “through” means “to and including.”

(c) Unless otherwise expressly provided herein, (i) references to agreements (including this Agreement) and other contractual instruments shall be
deemed to include all subsequent amendments and other modifications thereto, but only to the extent such amendments and other modifications are not
prohibited by the terms of any Transaction Document, and (ii) references to any statute or regulation are to be construed as including all statutory and
regulatory provisions consolidating, amending, replacing, supplementing, or interpreting the statute or regulation.
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(d) This Agreement and other Transaction Documents may use several different limitations, tests, or measurements to regulate the same or similar
matters. All such limitations, tests, and measurements are cumulative and shall each be performed in accordance with their terms. Unless otherwise
expressly provided, any reference to any action of the Bank by way of consent, approval, or waiver shall be deemed modified by the phrase “in its sole
discretion.”

(e) Terms used herein that are defined in the UCC, unless otherwise defined herein, shall have the meanings specified in the UCC.

Section 1.3 Accounting Terms and Determinations. The provisions of Section 1.3 of the Credit Agreement are hereby incorporated herein by this
reference the same as if fully stated herein; provided that no amendment, restatement, or other modification under the Credit Agreement shall be incorporated
by reference herein unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to such amendment, restatement or
other modification in their capacities as lenders under the Credit Agreement (and such consent shall constitute notice under this Section 1.3 as well as notice of
an amendment to any Other Reimbursement Agreements pursuant to Section 7.2 below). The Borrowers shall, within one (1) Business Day thereof, notify the
Bank of any other amendment, restatement, or other modification to Section 1.3 of the Credit Agreement.

ARTICLE 2

CREDIT FACILITY

Section 2.1 The Letter of Credit Commitment.  Subject to the terms and conditions set forth in this Agreement, (a) from the Closing Date through and
including the Maturity Date, the Bank shall issue Letters of Credit as the applicable Borrower may from time to time request and (b) from the Closing Date
through and including the Letter of Credit Expiration Date, the Bank shall take such Letter of Credit Actions (other than issuing Letters of Credit) as such
Borrower may from time to time request; provided,  however, that the Letter of Credit Usage shall not exceed $15,000,000 at any time. Unless consented to by
the Bank, no Letter of Credit may have an expiration date more than one hundred fifty (150) days after the date of its issuance or last renewal; provided,
however, that no Letter of Credit shall have an expiration date after the Letter of Credit Expiration Date. Notwithstanding the foregoing, if any Letter of Credit
remains outstanding after the Letter of Credit Expiration Date, the applicable Borrower shall, not later than the Letter of Credit Expiration Date, deposit cash in
an amount equal to such Letter of Credit Usage in a Letter of Credit Cash Collateral Account. The Bank shall have no obligation to take any Letter of Credit
Action if (i) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain the Bank from issuing
such Letter of Credit, or any law, rule or regulation applicable to the Bank or any request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over the Bank shall prohibit, or request that the Bank refrain from, the issuance of letters of credit generally or such
Letter of Credit in particular or shall impose upon the Bank with respect to such Letter of Credit any restriction, reserve or capital requirement (for which the
Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon the Bank any unreimbursed loss, cost or expense which
was not applicable on the Closing Date and which the Bank in good faith deems material to it; or (ii) the issuance of such Letter of Credit would violate one or
more policies of the Bank applicable to letters of credit generally.
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Section 2.2 Requesting Letter of Credit Actions . The applicable Borrower may irrevocably request a Letter of Credit Action in a Minimum Amount
therefor in Dollars by delivering a Letter of Credit Application therefor to the Bank by notice delivered in accordance with Section 9.13 or via the Bank’s
electronic trade banking system (a) with respect to the initial issuance of any Letter of Credit, not later than three (3) Business Days prior to the effective date
of such issuance and (b) with respect to any Letter of Credit Action not included in clause (a) preceding, by 10:00 a.m. (San Francisco, California time) on the
day of the requested Letter of Credit Action. Each request for any Letter of Credit Action shall be in a form acceptable to the Bank in its sole discretion,
including, without limitation, the current form of Letter of Credit Application in use by the Bank. The Bank shall, upon satisfaction of the applicable
conditions set forth in Article 7, effect such Letter of Credit Action. This Agreement shall control in the event of any conflict with any Letter of Credit
Application.

Section 2.3 Reimbursement of Payments Under Letters of Credit . Promptly upon receiving notice of any drawing under a Letter of Credit, the Bank
shall notify the applicable Borrower. Within one (1) Business Day of such notification from the Bank to the applicable Borrower, such Borrower shall
reimburse the Bank for any payment that the Bank makes under a Letter of Credit. The Bank may, but shall not be obligated to, withdraw the amount of any
such payment which is not made when due from any account of the applicable Borrower maintained with the Bank. Notwithstanding that a Letter of Credit
issued or outstanding hereunder is in support of any obligations of, or is for the account of, a Subsidiary of the Parent, the Parent shall be obligated to
reimburse the Bank hereunder for any and all drawings under such Letter of Credit. The Parent hereby acknowledges that the issuance of Letters of Credit for
the account of its Subsidiaries inures to the benefit of the Parent, and that the Parent’s business derives substantial benefits from the businesses of such
Subsidiaries.

Section 2.4 Nature of Bank’s Funding; Interest on Unreimbursed Drawings . If the applicable Borrower fails to reimburse the Bank for a drawing under
a Letter of Credit, the funding by the Bank shall be deemed to be a loan by the Bank to such Borrower. Any amount funded by the Bank hereunder shall be
payable by the applicable Borrower upon demand of the Bank, and shall bear interest, from the date of such drawing through but excluding the date that
payment is made, at a rate per annum equal to the Default Rate.

Section 2.5 Obligations Absolute . The obligation of the applicable Borrower to pay to the Bank the amount of any payment made by the Bank under
any Letter of Credit shall be absolute, unconditional, and irrevocable. Without limiting the foregoing, the applicable Borrower’s obligation shall not be affected
by any of the following circumstances:

(a) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating hereto or thereto;

(b) any amendment or waiver of or any consent to departure from such Letter of Credit, this Agreement, or any other agreement or instrument
relating hereto or thereto;

(c) the existence of any claim, setoff, defense, or other rights which such Borrower or any Subsidiary of such Borrower may have at any time
against the Bank, any beneficiary of such Letter of Credit (or any Person for whom any such beneficiary may be acting) or any other Person, whether in
connection with such Letter of Credit, this Agreement, or any other agreement or instrument relating hereto or thereto, or any unrelated transactions;

(d) any demand, statement, or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid, or insufficient
in any respect or any statement therein being untrue or inaccurate in any respect whatsoever so long as any such document appeared on its face to
comply with the terms of the Letter of Credit;

 
11

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



(e) payment by the Bank in good faith under such Letter of Credit against presentation of a draft or any accompanying document which does not
strictly comply with the terms of such Letter of Credit; or any payment made by the Bank under such Letter of Credit to any Person purporting to be a
trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver, or other representative of or successor to any
beneficiary or any transferee of such Letter of Credit, including any arising in connection with any proceeding under the Bankruptcy Code or other
applicable laws;

(f) the existence, character, quality, quantity, condition, packing, value, or delivery of any property purported to be represented by documents
presented in connection with such Letter of Credit or for any difference between any such property and the character, quality, quantity, condition, or
value of such property as described in such documents;

(g) the time, place, manner, order, or contents of shipments or deliveries of property as described in documents presented in connection with such
Letter of Credit or the existence, nature, and extent of any insurance relative thereto;

(h) the solvency or financial responsibility of any party issuing any documents in connection with such Letter of Credit;

(i) any failure or delay in notice of shipments or arrival of any Property;

(j) any error in the transmission of any message relating to such Letter of Credit not caused by the Bank, or any delay or interruption in any such
message;

(k) any error, neglect, or default of any correspondent of the Bank in connection with such Letter of Credit;

(l) any consequence arising from acts of God, wars, insurrections, civil unrest, disturbances, labor disputes, emergency conditions, or other
causes beyond the control of the Bank;

(m) so long as the Bank in good faith determines that the document appears on its face to comply with the terms of the Letter of Credit, the form,
accuracy, genuineness, or legal effect of any contract or document referred to in any document submitted to the Bank in connection with such Letter of
Credit; and

(n) any other circumstances whatsoever where the Bank has acted in good faith.

In addition, the applicable Borrower will examine within three (3) Business Days a copy of each Letter of Credit and amendments thereto delivered to it
and, in the event of any claim of noncompliance with such Borrower’s instructions or other irregularity, such Borrower will immediately notify the Bank in
writing. The Borrowers shall be conclusively deemed to have waived any such claim against the Bank and its correspondents unless such notice is given as
aforesaid.

Section 2.6 Role of the Bank. The Borrowers agree that, in paying any drawing under a Letter of Credit, the Bank shall not have any responsibility to
obtain any document (other than any sight draft, certificates, and documents expressly required by the Letter of Credit) or to ascertain or inquire as
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to the validity or accuracy of any such document or the authority of the Person executing or delivering any such document. Each Borrower hereby assumes all
risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided,  however, that this assumption is not
intended to, and shall not, preclude such Borrower’s pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under
any other agreement. No Bank-Related Person, nor any of the respective correspondents, participants, or assignees of the Bank, shall be liable or responsible
for any of the matters described in Section 2.5. In furtherance and not in limitation of the foregoing, the Bank may accept documents that appear on their face
to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary, and the Bank shall not be responsible for
the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder
or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason. The Bank may send a Letter of Credit or conduct any
communication to or from the beneficiary via the Society for Worldwide Interbank Financial Telecommunication (“ SWIFT”) message or overnight courier, or
any other commercially reasonable means of communicating with a beneficiary.

Section 2.7 Applicability of UCP. Subject to applicable law, unless otherwise expressly agreed by the Bank and the applicable Borrower when a Letter
of Credit is issued, performance under Letters of Credit by the Bank, its correspondents, and beneficiaries will be governed by the rules of the Uniform
Customs and Practice for Documentary Credits (the “ UCP”), as published in its most recent version by the International Chamber of Commerce (the “ ICC”)
on the date any commercial Letter of Credit is issued, and including the ICC decision published by the Commission on Banking Technique and Practice on
April 6, 1998 regarding the European single currency (euro). Notwithstanding the foregoing, the Bank shall not be responsible to the Borrowers for, and the
Bank’s rights and remedies against the Borrowers shall not be impaired by, any action or inaction of the Bank required or permitted under any law, order, or
practice that is required or permitted to be applied to any Letter of Credit or this Agreement, including the law or any order of a jurisdiction where the Bank or
the beneficiary is located, the practice stated in the UCP or in the decisions, opinions, practice statements, or official commentary of the ICC Banking
Commission, the Bankers Association for Finance and Trade - International Financial Services Association (BAFT-IFSA), or the Institute of International
Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

Section 2.8 Letter of Credit Fees and Expenses . The applicable Borrower shall pay directly to the Bank for its sole account its customary documentary
and processing charges in accordance with past practice, or as otherwise mutually agreed by the Borrowers and the Bank. Such fees and charges are
nonrefundable.

Section 2.9 Termination. The term of this Agreement shall end on the Letter of Credit Expiration Date. The Borrowers shall have the right to terminate
this Agreement, without premium or penalty, at any time prior to the Letter of Credit Expiration Date by giving the Bank written notice of such termination not
less than thirty (30) days prior to such date of termination, provided that each applicable Borrower makes payment to the Bank of an amount equal to the
aggregate amount of all outstanding Letter of Credit Usage attributable to such Borrower to be held in a Letter of Credit Cash Collateral Account.

Section 2.10 Williams-Sonoma Singapore.

(a) Several Liability. The Obligations of Williams-Sonoma Singapore shall be several in nature.
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(b) Appointment of the Parent . Williams-Sonoma Singapore hereby irrevocably appoints the Parent as its agent for all purposes relevant to this
Agreement and each of the other Transaction Documents, including (i) the giving and receipt of notices, and (ii) the execution and delivery of all documents,
instruments and certificates contemplated herein and all modifications hereto. Any acknowledgment, consent, direction, certification or other action which
might otherwise be valid or effective only if given or taken by all Borrowers, or by each Borrower acting singly, shall be valid and effective if given or taken
only by the Parent, whether or not Williams-Sonoma Singapore joins therein. Any notice, demand, consent, acknowledgement, direction, certification or other
communication delivered to the Parent in accordance with the terms of this Agreement shall be deemed to have been delivered to Williams-Sonoma Singapore.

ARTICLE 3

TAXES

Section 3.1 Withholding Taxes. Except as otherwise provided in this Agreement, any and all payments by any Borrower or any Guarantor to or for the
account of the Bank hereunder or under any other Transaction Document shall be made free and clear of and without deduction for any and all present or
future taxes, duties, levies, imposts, deductions, charges, or withholdings, and all liabilities with respect thereto, excluding taxes imposed on or measured by
the Bank’s income, and franchise taxes imposed on the Bank, by the jurisdiction under the laws of which the Bank is organized, located, or doing business
or any political subdivision thereof (all such non-excluded taxes, duties, levies, imposts, deductions, charges, withholdings, and liabilities being hereinafter
referred to as “Taxes”). If any Borrower or any Guarantor shall be required by law to deduct any Taxes from or in respect of any sum payable under any
Transaction Document to the Bank, (i) the sum payable shall be increased as necessary so that after making all required deductions (including, without
limitation, deductions applicable to additional sums payable under this Section 3.1 and Section 3.2) the Bank receives an amount equal to the sum it would
have received had no such deductions been made, (ii) any Borrower or any Guarantor, as applicable, shall make such deductions, (iii) any Borrower or any
Guarantor, as applicable, shall pay the full amount deducted to the relevant taxing authority or other authority in accordance with applicable law, and (iv) any
Borrower or any Guarantor, as applicable, shall furnish to the Bank the original or a certified copy of a receipt evidencing payment thereof.

Section 3.2 Stamp Taxes; Etc. In addition, the Borrowers agree to pay any and all present or future stamp or documentary taxes and any other excise or
property taxes or charges or similar levies which arise from any payment made by such Borrower under this Agreement or any other Transaction Document or
from the execution or delivery of, or otherwise with respect to, this Agreement or any other Transaction Document (“ Other Taxes”).

Section 3.3 Tax Indemnification. THE BORROWERS AGREE TO INDEMNIFY THE BANK AND THE BANK-RELATED PERSONS FOR THE
FULL AMOUNT OF TAXES AND OTHER TAXES (INCLUDING, WITHOUT LIMITATION, ANY “TAXES” OR “OTHER TAXES” IMPOSED OR
ASSERTED BY ANY JURISDICTION ON AMOUNTS PAYABLE UNDER SECTION 3.1 AND SECTION 3.2) PAID BY THE BANK OR ANY
BANK-RELATED PERSON (AS THE CASE MAY BE) AND ANY LIABILITY (INCLUDING, WITHOUT LIMITATION, PENALTIES, INTEREST,
AND EXPENSES) ARISING THEREFROM OR WITH RESPECT THERETO, OTHER THAN PENALTIES, ADDITIONS TO TAX, INTEREST,
AND EXPENSES ARISING AS A RESULT OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT ON THE PART OF THE BANK OR BANK-
RELATED PERSON.
 

14

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



ARTICLE 4

GUARANTIES

Section 4.1 Guaranties. Each Domestic Subsidiary party to the Subsidiary Guaranty as of the Closing Date and any other Subsidiary of the Parent
which at any time Guarantees the indebtedness, liabilities, and obligations of the Parent under the Credit Agreement shall guarantee payment and performance
of the Obligations pursuant to the Subsidiary Guaranty. Additionally, the Parent shall cause one or more of its other Domestic Subsidiaries (if any) to
Guarantee (by means of the execution and delivery of a Joinder Agreement) payment and performance of the Obligations pursuant to the Subsidiary Guaranty
as follows: (a) in the event that any Domestic Subsidiary which is not a Guarantor has assets of a net book value in excess of $25,000,000 or gross revenue
for the most recently completed four (4) Fiscal Quarters in excess of $25,000,000 the Parent shall cause such Domestic Subsidiary to become a Guarantor as
provided by Section 4.2 and (b) in the event that the Parent’s Domestic Subsidiaries which are not previously Guarantors hereunder have assets, in the
aggregate for all such Domestic Subsidiaries, of a net book value in excess of $100,000,000 or gross revenue for the most recently completed four (4) Fiscal
Quarters in excess of $100,000,000, the Parent shall cause one or more of such Subsidiaries to become Guarantors as provided by Section 4.2 with the effect
that the assets and gross revenue of the remaining Domestic Subsidiaries of the Parent which are not Guarantors hereunder do not exceed $100,000,000 as of
such date.

Section 4.2 New Guarantors. In the event that the Parent is required to cause one or more of its Subsidiaries to become Guarantors as set forth in
Section 4.1, such new Guarantor or Guarantors (as the case may be) shall, contemporaneously with the delivery of the financial statements required by
Section 10.1(a) and Section 10.1(b) of the Credit Agreement, execute and deliver to the Bank a Joinder Agreement pursuant to which each such Subsidiary of
the Parent becomes a Guarantor under this Agreement and such other certificates and documentation, including the items otherwise required pursuant to
Section 5.1, as the Bank may reasonably request.

ARTICLE 5

CONDITIONS PRECEDENT TO EFFECTIVENESS; LETTER OF CREDIT ACTIONS

Section 5.1 Conditions to Effectiveness. This Agreement shall become effective as of the Closing Date upon the satisfaction of the following conditions
precedent:

(a) Deliveries. The Bank shall have received all of the following, each dated (unless otherwise indicated) the Closing Date, in form and substance
satisfactory to the Bank:

(i) Resolutions; Authority . For each of the Borrowers and the Guarantors, resolutions of its board of directors (or similar governing body)
certified by its Secretary or an Assistant Secretary which authorize its execution, delivery, and performance of the Transaction Documents to
which it is or is to be a party;

(ii) Incumbency Certificate . For each of the Borrowers and the Guarantors, a certificate of incumbency certified by the Secretary or an
Assistant Secretary certifying the names of its officers (A) who are authorized to sign the Transaction Documents to which it is or is to be a party
(including, without limitation, the certificates contemplated herein) together with specimen signatures of each such officer and (B) who will, until
replaced by other officers duly authorized for that purpose, act as its representatives for the purposes of signing documentation and giving notices
and other communications in connection with this Agreement and the transactions contemplated hereby;
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(iii) Good Standing Certificate . A certificate of good standing for each of the Parent and the Guarantors, dated as of a recent date, issued by
the state of such Person’s organization or formation, if applicable;

(iv) Reimbursement Agreement . This Agreement, together with all Schedules, Exhibits, and other attachments (if any), duly executed by the
Borrowers and the Bank;

(v) Subsidiary Guaranty. The Subsidiary Guaranty executed by each of the Subsidiary Guarantors;

(vi) Parent Guaranty. The Parent Guaranty executed by the Parent.

(vii) Consents. Copies of all material consents or waivers, if any, necessary for the execution, delivery, and performance by each Borrower
and each Guarantor of the Transaction Documents to which it is a party, as the Bank may require, which consents shall be certified by an
authorized representative of such Borrower or such Guarantor, as applicable, as true and correct copies of such consents as of the Closing Date;

(viii) Disclosure Letter. The Disclosure Letter, duly executed by the Borrowers;

(ix) Opinions of Counsel. Satisfactory opinions of legal counsel to the Parent and the Guarantors as to such matters as the Bank may
request.

(b) Attorney Costs. The Attorney Costs referred to in Section 9.1 for which statements have been presented shall have been paid in full on the
Closing Date.

(c) Closing Certificate. The Bank shall have received a certificate executed by an officer of the Parent confirming that all representations and
warranties contained in Article 6 and the other Transaction Documents are true and correct in all material respects on and as of the Closing Date with the
same force and effect as if such representations and warranties had been made on and as of the Closing Date except to the extent that such representations
and warranties relate specifically to another date.

(d) Additional Documentation . The Bank shall have received such additional approvals, opinions, or other documentation as the Bank may
reasonably request to effectuate the purpose hereof.

Section 5.2 All Letter of Credit Actions . The obligation of the Bank to take any Letter of Credit Action under this Agreement is subject to the following
additional conditions precedent:

(a) No Default. No Default shall have occurred and be continuing, or would result from such requested Letter of Credit Action;

(b) Representations and Warranties. All of the representations and warranties contained in Article 6 and in the other Transaction Documents shall
be true and correct in all material respects on and as of the date of taking such Letter of Credit Action with the same force and effect as if such
representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically to
another date;
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(c) Governmental Restrictions . Except as set forth in Schedule 5.2 to the Disclosure Letter, there shall be no governmental inquiries, injunctions,
or restraining orders instituted or pending, or any statute or rule enacted, promulgated, entered, or enforced which would have a Material Adverse Effect
upon a Borrower (individually) or the Parent and its Subsidiaries (taken as a whole);

(d) No Material Adverse Change . No material adverse change shall have occurred with respect to the business, assets, liabilities (actual or
contingent), operations, condition (financial or otherwise), or prospects of a Borrower (individually) or the Parent and its Subsidiaries (taken as a
whole) since February 3, 2013; and

(e) Letter of Credit Application . The applicable Borrower shall have delivered to the Bank a duly completed Letter of Credit Application as
required by Section 2.2 and such other documentation related thereto as the Bank shall reasonably request.

Each Letter of Credit Action requested by a Borrower hereunder shall constitute a representation and warranty by the Borrowers that the conditions
precedent set forth in this Section 5.3 have been satisfied (both as of the date of such notice and, unless a Borrower otherwise notifies the Bank prior to the
date of such requested Letter of Credit Action as of the date of such requested Letter of Credit Action).

ARTICLE 6

REPRESENTATIONS AND WARRANTIES

To induce the Bank to enter into this Agreement, each Borrower represents and warrants that the following statements are and, after giving effect to the
transactions contemplated hereby will be, true, correct, and complete.

Section 6.1 Power and Authority .

(a) The Parent and each of its Subsidiaries is (i) duly organized, validly existing, and in good standing under the laws of the jurisdiction of its
organization; (ii) has all requisite power and authority to own its assets and carry on its business as now being or as proposed to be conducted; and
(iii) is qualified to do business in all jurisdictions in which the nature of its business makes such qualification necessary and where failure to so qualify
would have a Material Adverse Effect;

(b) The Parent and each of its Subsidiaries has the power and authority to execute, deliver, and perform its respective obligations under the
Transaction Documents to which it is or may become a party.

Section 6.2 Financial Condition. The Parent has delivered to the Bank the audited financial statements of the Parent and its Subsidiaries as of and for
the Fiscal Year ended February 3, 2013. Except as set forth on Schedule 6.2 to the Disclosure Letter, such financial statements have been prepared in
accordance with GAAP, and present fairly, the financial condition of the Parent and its Subsidiaries as of the respective dates indicated therein and the results
of operations for the respective periods indicated therein. Neither the Parent nor any of its Subsidiaries has any material contingent liabilities, liabilities for
taxes, unusual forward or long-term commitments, or unrealized or anticipated losses from any
 

17

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



unfavorable commitments except as referred to or reflected in the financial statements dated as of February 3, 2013. Since the date of the financial statements
dated as of February 3, 2013, no material adverse change has occurred with respect to the business, assets, liabilities (actual or contingent), operations,
condition (financial or otherwise), or prospects of a Borrower (individually) or of the Parent and its Subsidiaries (taken as a whole).

Section 6.3 Corporate and Similar Action; No Breach . The execution, delivery, and performance by the Parent and each of its Subsidiaries of the
Transaction Documents to which it is or may become a party and compliance with the terms and provisions thereof have been duly authorized by all requisite
action on the part of the Parent and each of its Subsidiaries, respectively, and do not and will not (a) violate or conflict with, or result in a breach of, or require
any consent under (i) the articles of incorporation, bylaws, or other organizational documents (as applicable) of such Person, (ii) any applicable law, rule, or
regulation or any order, writ, injunction, or decree of any Governmental Authority or arbitrator, or (iii) any material agreement or instrument to which such
Person is a party or by which any of them or any of their property is bound or subject, or (b) constitute a default under any such material agreement or
instrument, or result in the creation or imposition of any Lien upon any of the revenues or assets of such Person.

Section 6.4 Operation of Business. Each of the Parent and its Subsidiaries possesses all material licenses, Permits, franchises, patents, copyrights,
trademarks, and tradenames, or rights thereto, necessary to conduct its business substantially as now conducted and as presently proposed to be conducted,
and, to the best of their knowledge, neither the Parent nor any of its Subsidiaries is in violation of any valid rights of others with respect to any of the foregoing
where such violation could reasonably be expected to have a Material Adverse Effect. Except as set forth in Schedule 6.4 to the Disclosure Letter, since
February 3, 2013, the Parent and its Subsidiaries have conducted their respective businesses only in the ordinary and usual course.

Section 6.5 Litigation and Judgments . Except as set forth in Schedule 6.5 to the Disclosure Letter, there is no action, suit, investigation, or proceeding
before or by any Governmental Authority or arbitrator pending or threatened against or affecting the Parent or any of its Subsidiaries which could reasonably
be expected to have a Material Adverse Effect. As of the Closing Date, except as set forth in Schedule 6.5 to the Disclosure Letter, there are no outstanding
judgments against the Parent or any of its Subsidiaries in excess of $1,000,000.

Section 6.6 Rights in Properties; Liens . The Parent and each of its Subsidiaries has good title to or valid leasehold interests in its respective Properties,
real and personal and none of such Properties or leasehold interests of the Parent or any of its Subsidiaries is subject to any Lien, other than Permitted Liens.

Section 6.7 Enforceability. The Transaction Documents to which the Parent or any Subsidiary of the Parent is a party, when executed and delivered,
shall constitute the legal, valid, and binding obligations of the Parent or such Subsidiary, as applicable, enforceable against such Person in accordance with
their respective terms, except as limited by bankruptcy, insolvency, or other laws of general application relating to the enforcement of creditors’ rights and
general principles of equity.

Section 6.8 Approvals. No authorization, approval, or consent of, and no filing or registration with, any Governmental Authority or other third party is
or will be necessary for the execution, delivery, or performance by the Parent or any Subsidiary of the Parent of the Transaction Documents to which it is or
may become a party, except where the failure to obtain any such authorization, approval, or consent could not reasonably be expected to have a Material
Adverse Effect, or for the validity or enforceability thereof.
 

18

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Section 6.9 Debt. Neither the Parent nor any of its Subsidiaries has any Debt, except as set forth in Schedule 6.9 to the Disclosure Letter or as otherwise
permitted by Section 11.1 of the Credit Agreement.

Section 6.10 Taxes. Except as set forth in Schedule 6.10 to the Disclosure Letter or, after the Closing Date, matters which do not violate Section 10.4 of
the Credit Agreement, the Parent and each Subsidiary of the Parent have filed all federal and other material tax returns required to be filed, including all
income, franchise and employment tax returns and all material property and sales tax returns, and have paid all of their respective liabilities for taxes,
assessments, governmental charges, and other levies shown as due and payable on such returns and all other material liabilities for taxes, assessments,
government charges and other levies that are due and payable other than, in each case, those being contested in good faith by appropriate proceedings diligently
pursued for which adequate reserves have been established in accordance with GAAP. Except as set forth in Schedule 6.10 to the Disclosure Letter or, after the
Closing Date, matters which do not violate Section 10.4 of the Credit Agreement, there is no pending investigation of the Parent or any Subsidiary of the Parent
by any taxing authority with respect to any liability for tax or of any pending but unassessed tax liability of the Parent or any Subsidiary of the Parent.

Section 6.11 Margin Securities. Neither the Parent nor any of its Subsidiaries is engaged principally, or as one of its important activities, in the business
of extending credit for the purpose of buying or carrying margin stock (within the meaning of Regulation U or Regulations T or X of the Board of Governors of
the Federal Reserve System), and no Letter of Credit requested by any Borrower hereunder will be used in connection with any transaction whereby the Parent
or any Subsidiary of the Parent buys or carries any margin stock or extends credit to others for the purpose of buying or carrying margin stock.

Section 6.12 ERISA. With respect to each Plan, the Parent and each Subsidiary of the Parent is in compliance with all applicable provisions of ERISA.
Neither a Reportable Event nor a Prohibited Transaction has occurred and is continuing with respect to any Plan. No notice of intent to terminate a Plan has
been filed, nor has any Plan been terminated. As of the Closing Date, no circumstances exist which constitute grounds entitling the PBGC to institute
proceedings to terminate, or appoint a trustee to administer, a Plan, nor has the PBGC instituted any such proceedings. Neither the Parent nor any of its
Subsidiaries nor any ERISA Affiliate has completely or partially withdrawn from a Multiemployer Plan. The Parent, each Subsidiary of the Parent, and each
ERISA Affiliate have met their minimum funding requirements under ERISA with respect to each Plan. Except as set forth in Schedule 6.12 to the Disclosure
Letter, the present value of all vested benefits under each Plan do not exceed the fair market value of all Plan assets allocable to such benefits, as determined on
the most recent valuation date of the Plan and in accordance with ERISA. Neither the Parent, any of its Subsidiaries, nor any ERISA Affiliate has any
outstanding liability to the PBGC under ERISA (other than liability for the payment of PBGC premiums in the ordinary course of business).

Section 6.13 Disclosure. All factual information furnished by or on behalf of the Parent or any Subsidiary of the Parent to the Bank for purposes of or
in connection with this Agreement, the other Transaction Documents, or any transaction contemplated herein or therein is, and all other such factual
information hereafter furnished by or on behalf of the Parent or any Subsidiary of the Parent to the Bank, will be true and accurate in all material respects on
the date as of which such information is dated or certified and not incomplete by omitting to state any fact necessary to make such information not misleading
in any material respect at such time in light of the circumstances under which such
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information was provided (it being recognized by the Bank that projections and estimates as to future events are not to be viewed as facts and that the actual
results during the period or periods covered by any such projections and estimates may differ from projected or estimated results).

Section 6.14 Subsidiaries; Capitalization . As of the Closing Date, the Parent has no other Subsidiaries other than those listed in Schedule 6.14 to the
Disclosure Letter. As of the Closing Date, Schedule 6.14 to the Disclosure Letter sets forth the jurisdiction of incorporation or organization of the Parent and its
Subsidiaries, the percentage of the Parent’s ownership of the outstanding Voting Stock of each Subsidiary of the Parent, and the authorized, issued, and
outstanding Capital Stock of the Parent and each Subsidiary of the Parent. All of the outstanding Capital Stock of the Parent and its Subsidiaries has been
validly issued, is fully paid, is nonassessable, and has not been issued in violation of any preemptive or similar rights. As of the Closing Date, except as
disclosed in Schedule 6.14 to the Disclosure Letter, there are (a) no outstanding subscriptions, options, warrants, calls, or rights (including, without
limitation, preemptive rights) to acquire, and no outstanding securities or instruments convertible into, Capital Stock of the Parent or any of its Subsidiaries,
and (b) no shareholder agreements, voting trusts, or similar agreements in effect and binding on any shareholder of (i) to the Parent’s knowledge, the Parent or
any of its Capital Stock or (ii) any Subsidiary of the Parent or any of their respective Capital Stock. All shares of Capital Stock of the Parent and its
Subsidiaries were issued in compliance with all applicable state and federal securities laws.

Section 6.15 Material Agreements . Except as set forth in Schedule 6.15 to the Disclosure Letter, neither the Parent nor any of its Subsidiaries is a party
to any indenture, loan, or credit agreement, or to any lease or other agreement or instrument, or subject to any charter or corporate restriction that could
reasonably be expected to have a Material Adverse Effect. Neither the Parent nor any of its Subsidiaries is in default, or has knowledge of facts or
circumstances that with the giving of notice or passage of time or both could be expected to result in a default, in any respect in the performance, observance,
or fulfillment of any of the obligations, covenants, or conditions contained in any agreement or instrument (including, without limitation, any indenture, loan,
or credit agreement, or any lease or other similar agreement or instrument) to which it is a party where such default could be expected to cause a Material
Adverse Effect.

Section 6.16 Compliance with Laws . Neither the Parent nor any of its Subsidiaries is in violation of any law, rule, regulation, order, or decree of any
Governmental Authority or arbitrator except for violations which could not be expected to have a Material Adverse Effect.

Section 6.17 Investment Company Act . Neither the Parent nor any of its Subsidiaries is an “investment company” within the meaning of the Investment
Company Act of 1940, as amended.

Section 6.18 [Reserved].

Section 6.19 Environmental Matters . Except as disclosed in Schedule 6.19 to the Disclosure Letter:

(a) to the Borrowers’ knowledge, the Parent, each Subsidiary of the Parent, and all of their respective properties, assets, and operations are in
compliance with all Environmental Laws; neither the Parent nor any of its Subsidiaries has knowledge of, nor has the Parent or any Subsidiary of the
Parent received notice of, any past, present, or future conditions, events, activities, practices, or incidents which interfere with or prevent the compliance
or continued compliance of the Parent or its Subsidiaries with all Environmental Laws;
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(b) the Parent and its Subsidiaries have obtained and maintained, and are in material compliance with, all material Permits, licenses, and
authorizations that are required under applicable Environmental Laws;

(c) except in compliance in all material respects with applicable Environmental Laws, during the course of the Parent’s or any of its Subsidiaries’
ownership of or operations on any real Property, there has been no generation, treatment, recycling, storage, or disposal of hazardous waste, as that term
is defined in 40 CFR Part 261 or any state equivalent, use of underground storage tanks or surface impoundments, use of asbestos containing
materials, or use of polychlorinated biphenyls (PCB) used in hydraulic oils, electrical transformers, or other equipment that could reasonably be
expected to have a Material Adverse Effect, and the use which the Parent and its Subsidiaries make and intend to make of their respective properties and
assets will not result in the use, generation, storage, transportation, accumulation, disposal, or Release of any Hazardous Material on, in, or from any of
their properties or assets that could reasonably be expected to have a Material Adverse Effect;

(d) neither the Parent, any of its Subsidiaries, nor any of their respective currently or previously owned or leased Properties or operations is
subject to any outstanding or, to their knowledge, threatened order from or agreement with any Governmental Authority or other Person or subject to any
judicial or administrative proceeding with respect to (i) failure to comply with Environmental Laws, (ii) Remedial Action, or (iii) any Environmental
Liabilities arising from a Release or threatened Release;

(e) there are no conditions or circumstances associated with the currently or previously owned or leased Properties or operations of the Parent or
any Subsidiary of the Parent that could reasonably be expected to result in any Environmental Liabilities or to have a Material Adverse Effect;

(f) neither the Parent nor any of its Subsidiaries is or operates a treatment, storage, or disposal facility requiring a permit under the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., the regulations thereunder, or any comparable provision of state law, and except as
would not reasonably be expected to have a Material Adverse Effect, the Parent and each Subsidiary of the Parent is in compliance with all applicable
financial responsibility requirements of all applicable Environmental Laws;

(g) neither the Parent nor any of its Subsidiaries has filed or failed to file any notice required under applicable Environmental Law reporting an
unauthorized Release; and

(h) no Lien arising under any Environmental Law has attached to any property or revenues of the Parent or any Subsidiary of the Parent.

Section 6.20 Broker’s Fees. Except as disclosed on Schedule 6.20 to the Disclosure Letter, no broker’s or finder’s fee, commission, or similar
compensation will be payable by the Parent or any Subsidiary of the Parent with respect to the transactions contemplated by this Agreement.

Section 6.21 Employee Matters. Except as set forth on Schedule 6.21 to the Disclosure Letter, as of the Closing Date (a) neither the Parent nor any of its
Subsidiaries, nor any of their respective employees, is subject to any collective bargaining agreement, (b) no petition for certification or union election is
pending with respect to the employees of the Parent or any Subsidiary of the Parent and no union or collective bargaining unit has sought such certification or
recognition with respect to the
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employees of the Parent or any Subsidiary of the Parent, and (c) there are no strikes, slowdowns, work stoppages, or controversies pending or, to the best
knowledge of the Parent and the Subsidiaries of the Parent after due inquiry, threatened between the Parent or any Subsidiary of the Parent and its respective
employees.

Section 6.22 Solvency. Each of the Borrowers and the Subsidiary Guarantors, individually and on a consolidated basis is Solvent.

ARTICLE 7

COVENANTS

Each Borrower covenants and agrees that, as long as this Agreement shall remain in effect or any Obligations shall remain outstanding, it will perform
and observe the following covenants:

Section 7.1 Credit Agreement Covenants . The Borrowers will comply fully with each of the covenants contained in Article 10, Article 11, and Article 12
of the Credit Agreement to the extent applicable to such Borrower (each of such covenants being incorporated herein by this reference the same as if fully stated
herein) whether or not such Credit Agreement remains in full force and effect; provided that no amendment, restatement, or other modification under the Credit
Agreement shall be incorporated by reference herein unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to
such amendment, restatement or other modification in their capacities as lenders under the Credit Agreement (and such consent shall constitute notice under
this Section 7.1 as well as notice of an amendment to any Other Reimbursement Agreements pursuant to Section 7.2 below). The Parent shall, within one
(1) Business Day thereof, notify the Bank of any other amendment, restatement, or other modification to Article 10, Article 11, or Article 12 of the Credit
Agreement.

Section 7.2 Changes to Other Reimbursement Agreements . The Parent shall, within three (3) Business Days thereof, notify the Bank of any
amendment, restatement or other modification to any Other Reimbursement Agreement.

Section 7.3 Further Assurances .

(a) Further Assurance . The Parent will, and will cause each of its Subsidiaries to, execute and/or deliver pursuant to this clause (a) such further
documentation and take such further action as may be reasonably requested by the Bank to carry out the provisions and purposes of the Transaction
Documents.

(b) Subsidiary Joinder. The Parent shall, and shall cause each Domestic Subsidiary to, execute and deliver to the Bank such documentation,
including, without limitation, a Joinder Agreement, as the Bank may require in accordance with Article 4, to cause each such Domestic Subsidiary to
become a party to the Subsidiary Guaranty as required by Article 4.

ARTICLE 8

DEFAULT

Section 8.1 Events of Default. Each of the following shall be deemed an “ Event of Default”:

(a) any Borrower shall fail to pay (i) when due the amount of any drawing under any Letter of Credit; (ii) within three (3) Business Days of the
date due any fees payable under the
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Transaction Documents or any part thereof; or (iii) within three (3) Business Days after the date such Borrower receives written notice of the failure to
pay when due, any other Obligation or any part thereof;

(b) any representation, warranty, or certification made or deemed made by the Parent or any Subsidiary of the Parent (or any of their respective
officers) in any Transaction Document or in any certificate, report, notice, or financial statement furnished at any time in connection with any
Transaction Document shall be false, misleading, or erroneous in any material respect when made or deemed to have been made;

(c) the Parent or any Subsidiary of the Parent shall fail to perform, observe, or comply with any covenant, agreement, or term contained in Article
7 (subject, in the case of Section 7.1, to the expiration of any applicable grace period specified in the Credit Agreement);

(d) the Parent or any Subsidiary of the Parent shall (i) apply for or consent to the appointment of, or the taking of possession by, a receiver,
custodian, trustee, examiner, liquidator, or the like of itself or of all or a substantial part of its Property, (ii) make a general assignment for the benefit of
its creditors, (iii) commence a voluntary case under the United States Bankruptcy Code (as now or hereafter in effect, the “ Bankruptcy Code”),
(iv) institute any proceeding or file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, liquidation,
dissolution, winding-up, or composition or readjustment of debts, (v) fail to controvert in a timely and appropriate manner, or acquiesce in writing to,
any petition filed against it in an involuntary case under the Bankruptcy Code, (vi) admit in writing its inability to, or be generally unable to pay its
debts as such debts become due, or (vii) take any corporate action for the purpose of effecting any of the foregoing;

(e) (i) a proceeding or case shall be commenced, without the application, approval, or consent of the Parent or any Subsidiary of the Parent in any
court of competent jurisdiction, seeking (A) its reorganization, liquidation, dissolution, arrangement, or winding-up, or the composition or readjustment
of its debts, (B) the appointment of a receiver, custodian, trustee, examiner, liquidator, or the like of the Parent or such Subsidiary or of all or any
substantial part of its Property, or (C) similar relief in respect of the Parent or such Subsidiary under any law relating to bankruptcy, insolvency,
reorganization, winding-up, or composition or readjustment of debts, and such proceeding or case shall continue undismissed, or an order, judgment,
or decree approving or ordering any of the foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) or more days or
(ii) an order for relief against the Parent or any Subsidiary shall be entered in an involuntary case under the Bankruptcy Code;

(f) the Parent or any Subsidiary of the Parent shall fail within a period of thirty (30) days after the commencement thereof to discharge or obtain a
stay of any attachment, sequestration, forfeiture, or similar proceeding or proceedings involving an aggregate amount in excess of $15,000,000 against
any of its assets or Properties;

(g) A final judgment or judgments for the payment of money in excess of $15,000,000 in the aggregate (to the extent not paid or fully covered by
insurance acknowledged by a carrier reasonably acceptable to the Bank) shall be rendered by a court or courts against the Parent or any Subsidiary of
the Parent and the same shall not be satisfied, discharged, or dismissed (or provision shall not be made for such satisfaction, discharge, or dismissal),
or a stay of execution or other stay of enforcement thereof shall not be procured, within sixty (60) days from the date of entry thereof and the Parent or
any Subsidiary of the Parent, as applicable, shall not, within said period of sixty (60) days, or such longer period during which execution of the same
shall have been stayed, appeal therefrom and cause the execution thereof to be stayed during such appeal;
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(h) (i) the Parent or any Subsidiary of the Parent shall fail to pay when due any principal of or interest on any Debt (other than the Obligations)
beyond the period of grace (if any) if the aggregate principal amount of the affected Debt equals or exceeds $15,000,000, or the maturity of any such
Debt shall have been accelerated or shall have been required to be prepaid prior to the stated maturity thereof, (ii) any event shall have occurred with
respect to any Debt in the aggregate principal amount equal to or in excess of $15,000,000 that permits the holder or holders of such Debt or any Person
acting on behalf of such holder or holders to accelerate the maturity thereof or require any prepayment (other than the right to require any prepayment
pursuant to (x) a regularly scheduled option to require the Parent or any Subsidiary to repurchase or prepay such Debt or (y) any redemption,
repurchase or prepayment voluntarily initiated by the Parent or any Subsidiary) thereof, (iii) any event of default shall have occurred under the Credit
Agreement or (iv) any event of default shall have occurred under any Other Reimbursement Agreement;

(i) this Agreement or any other Transaction Document shall cease to be in full force and effect or shall be declared null and void or the validity or
enforceability thereof shall be contested or challenged by the Parent or any Subsidiary, or the Parent or any Subsidiary shall deny that it has any further
liability or obligation under any of the Transaction Documents; or

(j) the occurrence of a Change of Control.

Section 8.2 Remedies. If any Event of Default shall occur and be continuing, the Bank may do any one or more of the following:

(a) Acceleration. By notice to the Borrowers, declare all outstanding amounts payable by the Borrowers under the Transaction Documents
immediately due and payable, and the same shall thereupon become immediately due and payable, without further notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, protest, or other formalities of any kind, all of which are hereby expressly waived by the
Borrowers except as where required by the specific terms of this Agreement or the other Transaction Documents;

(b) Refusal of Requests for Letter of Credit Action . The Bank may, without notice to the Borrowers or any other Person, refuse any request by a
Borrower for any Letter of Credit Action;

(c) Judgment. Reduce any claim to judgment;

(d) Rights. Exercise any and all rights and remedies afforded by the laws of the state of California, or any other jurisdiction governing any of the
Transaction Documents, by equity, or otherwise; and

(e) Cash Collateral. The Bank may demand immediate payment by each Borrower of an amount equal to the aggregate amount of all outstanding
Letter of Credit Usage attributable to such Borrower to be held in a Letter of Credit Cash Collateral Account, and the Borrowers will immediately comply
with such demand;

provided,  however, that, upon the occurrence of an Event of Default under Section 8.1(d) or Section 8.1(e) with respect to any Borrower or any
Guarantor, the obligation of the Bank to take
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any Letter of Credit Action shall automatically terminate and all amounts payable by the Borrowers or any other party under the Transaction Documents
to the Bank shall thereupon become immediately due and payable, and an amount equal to the aggregate amount of all outstanding Letter of Credit Usage
shall be immediately due and payable to the Bank to be held in a Letter of Credit Cash Collateral Account, without notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, protest, or other formalities of any kind, all of which are hereby expressly waived by the
Borrowers.

Section 8.3 Performance by the Bank . Upon the occurrence of a Default, if any Borrower or any Guarantor shall fail to perform any agreement in
accordance with the terms of the Transaction Documents, the Bank may perform or attempt to perform such agreement on behalf of such Borrower or such
Guarantor, as applicable. In such event, at the request of the Bank, the applicable Borrower shall promptly pay any amount expended by the Bank in
connection with such performance or attempted performance, to the Bank at the Principal Office together with interest thereon at the Default Rate from and
including the date of such expenditure to but excluding the date such expenditure is paid in full. Notwithstanding the foregoing, it is expressly agreed that the
Bank shall not have any liability or responsibility for the performance of any obligation of any Borrower or any Guarantor under any Transaction Document.

Section 8.4 Set-off. If an Event of Default shall have occurred and be continuing, the Bank is hereby authorized at any time and from time to time,
without notice to the Borrowers or any other Person (any such notice being hereby expressly waived), to set-off and apply any and all deposits (general or
special, time or demand, provisional or final, but excluding any account established by the Borrowers as a fiduciary for another Person) at any time held and
other indebtedness at any time owing by the Bank to or for the credit or the account of the applicable Borrower against any and all of the Obligations of such
Borrower now or hereafter existing under any Transaction Document, irrespective of whether or not the Bank shall have made any demand under such
Transaction Documents and although the Obligations may be unmatured. The Bank agrees promptly to notify the Borrowers after any such set-off and
application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank
hereunder are in addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

Section 8.5 Continuance of Default . For purposes of all Transaction Documents, a Default shall be deemed to have continued and exist until the Bank
shall have actually received evidence satisfactory to the Bank that such Default shall have been remedied.

ARTICLE 9

MISCELLANEOUS

Section 9.1 Expenses. The Borrowers hereby agree to pay promptly after presentation of supporting documentation, without duplication: (a) all
reasonable costs and expenses of the Bank arising in connection with the preparation, negotiation, execution, delivery, and administration of the Transaction
Documents and all amendments, waivers, or other modifications to the Transaction Documents, including, without limitation, Attorney Costs of the Bank;
(b) all costs and expenses of the Bank in connection with any Default and the enforcement of any Transaction Document or collection of the Obligations,
including, without limitation, Attorney Costs of the Bank; (c) all fees, costs, and expenses of the Bank arising in connection with an Event of Default and the
enforcement of any Transaction Document or collection of the Obligations during the existence of an Event of Default; (d) all transfer,
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stamp, documentary, or other similar taxes, assessments, or charges (including, without limitation, the Taxes and any penalties or interest) levied by any
Governmental Authority in respect of any Transaction Document or the transactions contemplated thereby; (e) all reasonable costs, expenses, assessments,
and other charges incurred in connection with any filing, registration, recording, or perfection of any security interest or other Lien contemplated by any
Transaction Document; and (f) all other reasonable costs and expenses incurred by the Bank in connection with any Transaction Document. The Attorney
Costs of the Bank that the Borrowers have agreed to pay hereunder include, without limitation, the Attorney Costs of the Bank arising in connection with
advice given to the Bank as to its rights and responsibilities hereunder.

Section 9.2 Indemnity by the Borrowers . Whether or not the transactions contemplated hereby are consummated, the Borrowers agree to indemnify, save
and hold harmless the Bank and each Bank-Related Person (collectively the “ Indemnitees”) from and against: (a) any and all claims, demands, actions, or
causes of action that are asserted against any Indemnitee by any Person relating directly or indirectly to a claim, demand, action, or cause of action that such
Person asserts or may assert against a Borrower, any of its Affiliates, or any of their respective officers or directors; (b) any and all claims, demands, actions,
or causes of action arising out of or relating to, the Transaction Documents, the commitments of the Bank hereunder, the use or contemplated use of any Letter
of Credit, or the relationship of the Borrowers and the Bank under this Agreement; (c) any administrative or investigative proceeding by any Governmental
Authority arising out of or related to a claim, demand, action, or cause of action described in clause (a) or clause (b) preceding; and (d) any and all liabilities
(including liabilities under indemnities), losses, costs, or expenses (including Attorney Costs) that any Indemnitee suffers or incurs as a result of the assertion
of any foregoing claim, demand, action, cause of action, or proceeding, or as a result of the preparation of any defense in connection with any foregoing,
claim, demand, action, cause of action, or proceeding, in all cases, whether or not arising out of the negligence of an Indemnitee, whether or not an Indemnitee
is a party to such claim, demand, action, cause of action, or proceeding (all the foregoing, collectively, the “ Indemnified Liabilities”); provided that no
Indemnitee shall be entitled to indemnification for any loss caused by its own gross negligence or willful misconduct or for any loss asserted against it by
another Indemnitee that does not involve or has not resulted from (i) an act or omission of an Indemnitee in its capacity as Bank and (ii) an act or omission (or
an alleged act or omission) by the Parent or any of its Subsidiaries. The agreements in this Section shall survive repayment of all Obligations.

Section 9.3 Limitation of Liability. Neither the Bank nor any Bank-Related Person shall have any liability with respect to any Borrower or any
Guarantor for, and, by the execution of the Transaction Documents to which it is a party, each other party to any Transaction Document, hereby waives,
releases, and agrees not to sue any of them upon, any claim for, any special, indirect, incidental, consequential, or punitive damages suffered or incurred by
any such Person in connection with, arising out of, or in any way related to any of the Transaction Documents, or any of the transactions contemplated by
any of the Transaction Documents.

Section 9.4 No Duty. All attorneys, accountants, appraisers, and other professional Persons and consultants retained by the Bank shall have the right
to act exclusively in the interest of the Bank and shall have no duty of disclosure, duty of loyalty, duty of care, or other duty or obligation of any type or
nature whatsoever to any Borrower or any Guarantor, any shareholders of any Borrower or any Guarantor, or any other Person.

Section 9.5 No Fiduciary Relationship . The relationship between the Borrowers and the Guarantors on the one hand and the Bank on the other is solely
that of debtor and creditor, and the Bank has no fiduciary or other special relationship with any Borrower or any Guarantor, and no term or condition of any
of the Transaction Documents shall be construed so as to deem the relationship between the Borrowers and the Guarantors on the one hand and the Bank on
the other to be other than that of debtor and creditor.
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Section 9.6 Equitable Relief. The Borrowers recognize that in the event a Borrower or any Guarantor fails to pay, perform, observe, or discharge any or
all of the Obligations under the Transaction Documents, any remedy at law may prove to be inadequate relief to the Bank. The Borrowers therefore agree that
the Bank shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual damages.

Section 9.7 No Waiver; Cumulative Remedies. No failure on the part of the Bank to exercise and no delay in exercising, and no course of dealing with
respect to, any right, power, or privilege under any Transaction Document shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power, or privilege under any Transaction Document preclude any other or further exercise thereof or the exercise of any other right, power, or privilege.
The rights and remedies provided for in the Transaction Documents are cumulative and not exclusive of any rights and remedies provided by law.

Section 9.8 Binding Effect; Successors; Participations and Assignments .

(a) This Agreement and the other Transaction Documents to which the Borrowers are a party will be binding upon and inure to the benefit of the
Borrowers, the Bank, and their respective successors, participants and assigns, except that, no Borrower may participate or assign its rights hereunder
or thereunder or any interest herein or therein without the prior written consent of the Bank and any such attempted assignment shall be void.

(b) Notwithstanding any other provision in this Agreement, the Bank may at any time create a security interest in, or pledge, all or any portion of
its rights under and interest in this Agreement in favor of any Federal Reserve Bank in accordance with Regulation A of the FRB or U.S. Treasury
Regulation 31 CFR Section 203.14, and such Federal Reserve Bank may enforce such pledge or security interest in any manner permitted under
applicable law.

Section 9.9 Survival. All representations and warranties made by any Borrower or any Guarantor in any Transaction Document or in any document,
statement, or certificate furnished in connection with any Transaction Document shall survive the execution and delivery of the Transaction Documents and
no investigation by the Bank or any closing shall affect the representations and warranties or the right of the Bank to rely upon them. Without prejudice to the
survival of any other obligation of the Borrowers hereunder, the obligations under Section 9.1 and Section 9.2 shall survive termination of this Agreement.

Section 9.10 Entire Agreement . This Agreement, together with the other Transaction Documents and any letter agreements referred to herein, comprises
the complete and integrated agreement of the parties on the subject matter hereof and supersedes all prior agreements, written or oral, on the subject matter
hereof. In the event of any conflict between the provisions of this Agreement and those of any other Transaction Document, the provisions of this Agreement
shall control and govern; provided that the inclusion of supplemental rights or remedies in favor of the Bank in any other Transaction Document shall not be
deemed a conflict with this Agreement. Each Transaction Document was drafted with the joint participation of the respective parties thereto and shall be
construed neither against nor in favor of any party, but rather in accordance with the fair meaning thereof.

Section 9.11 Amendments and Waivers. Any provision of any Transaction Document may be amended or waived and any consent to any departure by
any Borrower therefrom may be granted if, but only if, such amendment, waiver, or consent is in writing and is signed by the Borrowers and the Bank
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(any such consent not to be unreasonably withheld). In the event of amendment by the parties to the Credit Agreement to any provisions of the Credit
Agreement that have been incorporated herein by reference, such provisions will not be deemed to be amended hereunder without the written consent of the
Bank to the amendment of such provisions hereunder unless the Bank and each letter of credit issuer under an Other Reimbursement Agreement consented to
such amendment, restatement or other modification in their capacities as lenders under the Credit Agreement.

Section 9.12 Maximum Interest Rate. Notwithstanding anything, to the contrary contained in any Transaction Document, any interest paid or agreed to
be paid under the Transaction Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable law (the “ Maximum Rate”). If
the Bank shall receive interest in an amount that exceeds the Maximum Rate, the excessive interest shall be applied to the principal of the Obligations or, if it
exceeds the unpaid principal, refunded to the applicable Borrower. In determining, whether the interest contracted for, charged, or received by the Bank exceeds
the Maximum Rate, such Person may, to the extent permitted by applicable law, (a) characterize any payment that is not principal as an expense, fee, or
premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the Obligations.

Section 9.13 Notices. All notices and other communications provided for in any Transaction Document to which a Borrower is a party shall be given or
made in writing and telecopied, transmitted by e-mail, mailed by certified mail return receipt requested, or delivered to the intended recipient at the “Address
for Notices” specified in Schedule 9.13 to the Disclosure Letter, or, as to any party at such other address as shall be designated by such party in a notice to
each other party given in accordance with this Section. Except as otherwise provided in any Transaction Document, all such communications shall be deemed
to have been duly given when transmitted by telecopy, subject to telephone confirmation of receipt, transmitted by e-mail, subject to telephone confirmation of
receipt, or when personally delivered or, in the case of a mailed notice, three (3) Business Days after being duly deposited in the mail, in each case given or
addressed as aforesaid; provided,  however, notices to the Bank pursuant to Section 2.2 shall not be effective until received by the Bank. Any agreement of the
Bank herein to receive certain notices by telephone or telecopy is solely for the convenience and at the request of a Borrower. The Bank shall be entitled to rely
on the authority of any Person purporting to be a Person authorized by a Borrower to give such notice and the Bank shall not have any liability to such
Borrower or any other Person on account of any action taken or not taken by the Bank in reliance upon such telephonic or telecopy notice. The obligation of
the Borrowers to repay all amounts drawn under Letters of Credit shall not be affected in any way or to any extent by any failure of the Bank to receive written
confirmation of any telephonic or telecopy notice or the receipt by the Bank of a confirmation which is at variance with the terms understood by the Bank to be
contained in such telephonic or telecopy notice.

Section 9.14 Governing Law; Venue; Service of Process.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PROVIDED THAT
THE BANK SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATES OF CALIFORNIA OR NEW YORK OR OF THE UNITED STATES
FOR SUCH STATES, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH BORROWER AND THE BANK EACH
CONSENTS, FOR ITSELF
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AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH BORROWER AND THE
BANK EACH IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION
OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY TRANSACTION DOCUMENT OR OTHER DOCUMENT RELATED
THERETO. EACH BORROWER AND THE BANK EACH AGREE TO ACCEPT JOINDER IN ANY SUIT, ACTION OR PROCEEDING
BROUGHT IN ANY COURT OR JURISDICTION AGAINST THE OTHER PARTY BY ANY BENEFICIARY OF A LETTER OF CREDIT OR
BY ANY ADVISING, CONFIRMING, NEGOTIATING, PAYING OR OTHER BANK, OR BY ANY OTHER PERSON OR ENTITY. WITH
RESPECT TO ANY LETTER OF CREDIT OR ANY DRAWING UNDER A LETTER OF CREDIT IF THE DEFENDANT IN SUCH SUIT,
ACTION OR PROCEEDING MAKES A REASONABLE DETERMINATION THAT SUCH JOINDER IS NECESSARY FOR THE JUST
RESOLUTION OF SUCH SUIT, ACTION OR PROCEEDING. EACH BORROWER AND THE BANK EACH WAIVES PERSONAL SERVICE
OF ANY SUMMONS, COMPLAINT, OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE
LAWS OF ANY SUCH STATE.

Section 9.15 California Judicial Reference . If any action or proceeding is filed in a court of the State of California by or against any party hereto in
connection with any of the transactions contemplated by this Agreement or any other Transaction Documents, (a) the parties agree, and hereby agree to advise
the applicable court, that the adjudication of any such action or proceeding (and all related claims) shall be made pursuant to California Code of Civil
Procedure Section 638 by a referee (who shall be a single active or retired judge) who shall hear and determine all of the issues in such action or proceeding
(whether of fact or of law) and report a statement of decision, provided that at the option of any party to such proceeding, any such issues pertaining to a
“provisional remedy” as defined in California Code of Civil Procedure Section 1281.8 shall be heard and determined by the court, and (b) without limiting the
generality of Sections 9.1 and 9.2, the Borrowers shall be solely responsible to pay all fees and expenses of any referee appointed in such action or proceeding.

Section 9.16 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same agreement.

Section 9.17 Severability. Any provision of any Transaction Document held by a court of competent jurisdiction to be invalid or unenforceable shall not
impair or invalidate the remainder of such Transaction Document and the effect thereof shall be confined to the provision held to be invalid or illegal.

Section 9.18 Headings. The headings, captions, and arrangements used in this Agreement are for convenience of reference only and shall not affect the
interpretation of this Agreement.

Section 9.19 Construction. Each Borrower, each Guarantor (by its execution of the Transaction Documents to which it is a party), and the Bank each
acknowledges that it has had the benefit of legal counsel of its own choice and has been afforded an opportunity to review the Transaction Documents with its
legal counsel and that the Transaction Documents shall be construed as if jointly drafted by the parties thereto.

Section 9.20 Independence of Covenants . All covenants under the Transaction Documents shall be given independent effect so that if a particular action
or condition is not permitted by any of such
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covenants, the fact that it would be permitted by an exception to, or be otherwise within the limitations of, another covenant shall not avoid the occurrence of a
Default if such action is taken or such condition exists.

Section 9.21 Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY
OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION ARISING UNDER ANY TRANSACTION DOCUMENT OR IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO
ANY TRANSACTION DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE, AND EACH PARTY HERETO HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY.

Section 9.22 Confidentiality. The Bank shall use any confidential non-public information concerning the Parent and its Subsidiaries that is furnished
to the Bank by or on behalf of the Parent and its Subsidiaries in connection with the Transaction Documents (collectively, “ Confidential Information”) solely
for the purpose of evaluating and providing products and services to them and administering and enforcing the Transaction Documents, and it will hold the
Confidential Information in confidence. Notwithstanding the foregoing, the Bank may disclose Confidential Information (a) to its Affiliates or any of its or its
Affiliates’ partners, directors, officers, employees, agents, trustees, administrators, managers, auditors, counsel, advisors, or representatives (collectively, the
“Representatives”) whom it determines need to know such information for the purposes set forth in this Section, (b) to any Governmental Authority having or
claiming to have authority to regulate or oversee any aspect of the Bank’s business or that of their Representatives in connection with the exercise of such
authority or claimed authority, (c) to the extent necessary or appropriate to effect or preserve the Bank’s or any of its Affiliates’ security (if any) for any
Obligation or to enforce any right or remedy or in connection with any claims asserted by or against the Bank or any of its Representatives, (d) pursuant to
any subpoena or any similar legal process, (e) in connection with the exercise of any remedies hereunder or under any other Transaction Document or any
action or proceeding relating to this Agreement or any other Transaction Document or the enforcement of rights hereunder or thereunder and (f) with the consent
of the Parent. For purposes hereof, the term “ Confidential Information” shall not include information that (x) is in the Bank’s possession prior to its being
provided by or on behalf of the Parent or any of its Subsidiaries, provided that such information is not known by the Bank to be subject to another
confidentiality agreement with, or other legal or contractual obligation of confidentiality to, the Parent or any of its Subsidiaries, (y) is or becomes publicly
available (other than through a breach hereof by the Bank), or (z) becomes available to the Bank on a nonconfidential basis, provided that the source of such
information was not known by the Bank to be bound by a confidentiality agreement or other legal or contractual obligation of confidentiality with respect to
such information.

Section 9.23 Termination of Credit Agreement.  In the event that the Credit Agreement is terminated for any reason whatsoever, the provisions set forth in
Section 1.3 and the covenants set forth in Article 10,  Article 11, and Article 12 thereof, together with all of the definitions of all the defined terms used therein
and all other portions of the Credit Agreement to which reference is made in such Articles, in each case as of such termination date, will be incorporated by
reference herein and the same shall be applicable herein, mutatis mutandis, and will be deemed to continue in effect until this Agreement is terminated and all
Obligations under this Agreement are fully paid and performed.
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Section 9.24 USA Patriot Act . The Bank hereby notifies the Borrowers that pursuant to requirements of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001) (the “Act”), the Bank is
required to obtain, verify and record information that identifies the Borrowers, which information includes the name and address of the Borrowers and other
information that will allow the Bank to identify the Borrowers in accordance with the Act. The Borrowers shall, promptly following a request by the Bank,
provide all documentation and other information that the Bank requests in order to comply with its ongoing obligations under applicable “know your
customer” and anti-money laundering rules and regulations, including the Act.

Section 9.25 Termination of Existing Reimbursement Agreement . The Borrowers and the Bank agree that, upon the effectiveness of this Agreement, the
Existing Reimbursement Agreement and all commitments of the Bank thereunder shall automatically terminate (without any further action and notwithstanding
any provision of the Existing Reimbursement Agreement that requires notice of such termination) and the Existing Reimbursement Agreement shall be of no
further force or effect (except for any provision thereof that by its terms survives termination thereof).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
 

BORROWERS:

WILLIAMS-SONOMA, INC.

By:  /s/ Julie P. Whalen
Name:  Julie P. Whalen
Title:  Chief Financial Officer

WILLIAMS-SONOMA SINGAPORE PTE. LTD.

By:  /s/ Julie P. Whalen
Name:  Julie P. Whalen
Title:  Director

BANK:

U.S. BANK NATIONAL ASSOCIATION

By:  /s/ Joyce P. Dorsett
Name:  Joyce P. Dorsett
Title:  Vice President
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EXHIBIT A

GUARANTY AGREEMENT
(Subsidiary)

This GUARANTY AGREEMENT (this “Guaranty”) dated as of August 30, 2013 is executed and delivered by each of the undersigned (collectively and
individually referred to herein as the “ Guarantor”), to and in favor of the Bank (as defined below).

RECITALS:

A. Williams-Sonoma, Inc. (the “Parent”), Williams-Sonoma Singapore Pte. Ltd. (“Williams-Sonoma Singapore” and collectively with the Parent, the
“Borrowers” and each a “Borrower”) and U.S. Bank National Association (the “ Bank”) are, concurrently herewith entering into a Reimbursement Agreement
dated as of August 30, 2013 (as amended, restated, or otherwise modified from time to time, the “ Reimbursement Agreement ”; capitalized terms not otherwise
defined herein shall have the same meaning as set forth for such terms in the Reimbursement Agreement).

B. The Guarantor has directly and indirectly benefitted and will directly and indirectly benefit from the Letters of Credit issued pursuant to the
Reimbursement Agreement.

C. The execution and delivery of this Guaranty is required by the Reimbursement Agreement and is a condition to the Bank’s taking any Letter of Credit
Action under the Reimbursement Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Guarantor hereby irrevocably and
unconditionally guarantees to the Bank the full and prompt payment and performance of the Guaranteed Indebtedness (as defined below) upon the following
terms:
 

 

1. The term “Guaranteed Indebtedness”, as used herein means all of the “Obligations”, as defined in the Reimbursement Agreement and shall
include, without limitation, (a) any and all post-petition interest and expenses (including, without limitation, Attorney Costs) whether or not
allowed under any bankruptcy, insolvency, or other similar law and (b) the Borrowers’ obligation to reimburse the Bank for any and all drawings
under Letters of Credit issued or outstanding on behalf of any Subsidiary (and notwithstanding that such other Subsidiary is obligated to
reimburse such Letters of Credit); provided that, notwithstanding anything to the contrary contained in this Guaranty, the Guaranteed
Indebtedness shall be limited to an aggregate amount equal to the greatest amount that would not render the Guarantor’s indebtedness, liabilities, or
obligations hereunder void or voidable under Sections 544, 548, or 550 of the Bankruptcy Code or subject to being set aside or annulled under
any applicable state law relating to fraud on creditors; provided,  further, that, for purposes of the immediately preceding clauses, it shall be
presumed that the Guaranteed Indebtedness hereunder does not equal or exceed any aggregate amount which would render the Guarantor’s
indebtedness, liabilities, or obligations hereunder subject to being so avoided, set aside, or annulled, and the burden of proof to the contrary shall
be on the party asserting to the contrary. Subject to but without limiting the generality of the foregoing sentence, the provisions of this Guaranty are
severable and, in any legally binding action or proceeding involving any state corporate law or any bankruptcy, insolvency, fraudulent transfer,
or other laws of general application relating to the enforcement of creditors’ rights and general principles of
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equity, if the indebtedness, liabilities, or obligations of the Guarantor hereunder would otherwise be held or determined to be void, invalid, or
unenforceable on account of the amount of its indebtedness, liabilities, or obligations hereunder, then, notwithstanding any other provision of this
Guaranty to the contrary, the amount of such indebtedness, liabilities, or obligations shall, for purposes of determining the Guarantor’s
obligations under this Guaranty, without any further action by the Guarantor or any other Person, be automatically limited and reduced to the
greatest amount which is valid and enforceable as determined in such action or proceeding.

 

 

2. The Guarantor, together with each guarantor under any other guaranty (and specifically including each Guarantor hereunder), if any, relating to
the Reimbursement Agreement (the “Related Guaranties”) which contain a contribution provision similar to that set forth in this paragraph 2,
agrees that it and all such other guarantors (collectively, the “ Contributing Guarantors”) together desire to allocate among themselves, in a fair and
equitable manner, their obligations arising under this Guaranty and the Related Guaranties. Accordingly, in the event any payment or distribution
is made by the Guarantor under this Guaranty or a guarantor under a Related Guaranty (a “ Funding Guarantor”) that exceeds its Fair Share (as
defined below), that Funding Guarantor shall be entitled to a contribution from each of the other Contributing Guarantors in the amount of such
other Contributing Guarantor’s Fair Share Shortfall (as defined below), with the result that all such contributions will cause each Contributing
Guarantor’s Aggregate Payments (as defined below) to equal its Fair Share; provided,  however, that the obligations to or from any Funding
Guarantor as described in this paragraph 2 shall be subordinate to the obligation of the Guarantor to pay the Guaranteed Indebtedness as more
fully set forth in paragraph 11 hereof. “Fair Share” means, with respect to a Contributing Guarantor as of any date of determination, an amount
equal to (a) the ratio of (i) the Adjusted Maximum Amount (as defined below) with respect to such Contributing Guarantor to (ii) the aggregate of
the Adjusted Maximum Amounts with respect to all Contributing Guarantors, multiplied by (b) the aggregate amount paid or distributed on or
before such date by all Funding Guarantors under this Guaranty and the Related Guaranties in respect of the obligations guaranteed. “ Fair Share
Shortfall” means, with respect to a Contributing Guarantor as of any date of determination, the excess, if any, of the Fair Share of such
Contributing Guarantor over the Aggregate Payments of such Contributing Guarantor. “ Adjusted Maximum Amount ” means, with respect to a
Contributing Guarantor as of any date of determination, the maximum aggregate amount of the obligations of such Contributing Guarantor under
this Guaranty or a Related Guaranty, in each case determined in accordance with the provisions hereof and thereof; provided that, solely for
purposes of calculating the “Adjusted Maximum Amount” with respect to any Contributing Guarantor for purposes of this paragraph 2, the
assets or liabilities arising by virtue of any rights to or obligations of contribution hereunder or under any similar provision contained in a Related
Guaranty shall not be considered as assets or liabilities of such Contributing Guarantor. “ Aggregate Payments” means, with respect to a
Contributing Guarantor as of any date of determination, the aggregate amount of all payments and distributions made on or before such date by
such Contributing Guarantor in respect of this Guaranty and the Related Guaranties (including, without limitation, in respect of this paragraph 2
or any similar provision contained in a Related Guaranty). The amounts payable as contributions hereunder and under similar provisions in the
Related Guaranties shall be determined as of the date on which the related payment or distribution is made by the applicable Funding Guarantor.
The allocation among Contributing Guarantors of their obligations as set forth in this paragraph 2 or any similar provision contained in a Related
Guaranty shall not be
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 construed in any way to limit the liability of any Contributing Guarantor hereunder or under a Related Guaranty. Each Contributing Guarantor
under a Related Guaranty is a third party beneficiary to the contribution agreement set forth in this paragraph 2.

 

 

3. This Guaranty shall be an absolute, continuing, irrevocable, and unconditional guaranty of payment and performance and not a guaranty of
collection, and the Guarantor shall remain liable on its obligations hereunder until the payment and performance in full of the Guaranteed
Indebtedness. No set-off, counterclaim, recoupment, reduction, or diminution of any obligation, or any defense of any kind or nature (other than
payment or performance) which any Borrower may have against the Bank or any other party, or which the Guarantor may have against any
Borrower, the Bank, or any other party, shall be available to, or shall be asserted by, the Guarantor against the Bank or any subsequent holder of
the Guaranteed Indebtedness or any part thereof or against payment of the Guaranteed Indebtedness or any part thereof.

 

 

4. If the Guarantor becomes liable for any indebtedness owing by a Borrower to the Bank by endorsement or otherwise, other than under this
Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of the Bank hereunder shall be cumulative of any
and all other rights that the Bank may ever have against the Guarantor. The exercise by the Bank of any right or remedy hereunder or under any
other instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other right or remedy.

 

 

5. In the event of default by a Borrower in payment or performance of the Guaranteed Indebtedness, or any part thereof, when such Guaranteed
Indebtedness becomes due, whether by its terms, by acceleration, or otherwise, the Guarantor shall promptly pay the amount due thereon to the
Bank, without notice or demand in lawful currency of the U.S., and it shall not be necessary for the Bank, in order to enforce such payment by
the Guarantor, first to institute suit or exhaust its remedies against such Borrower or others liable on such Guaranteed Indebtedness, or to enforce
any rights against any collateral which shall ever have been given to secure such Guaranteed Indebtedness. In the event such payment is made by
the Guarantor, then the Guarantor shall be subrogated to the rights then held by the Bank with respect to the Guaranteed Indebtedness to the extent
to which the Guaranteed Indebtedness was discharged by the Guarantor and, in addition, upon payment by the Guarantor of any sums to the
Bank hereunder, all rights of the Guarantor against the applicable Borrower, any other guarantor of the Guaranteed Indebtedness, or any collateral
arising as a result therefrom by way of right of subrogation, reimbursement, or otherwise shall in all respects be subordinate and junior in right of
payment to the prior indefeasible payment in full of the Guaranteed Indebtedness and no such right or remedy of subrogation, reimbursement or
otherwise shall be exercised or otherwise entered (except that proofs of claim may be filed in a bankruptcy or insolvency proceeding) unless and
until the Guaranteed Indebtedness has been indefeasibly paid in full.

 

 
6. If acceleration of the time for payment of any amount payable by a Borrower under the Guaranteed Indebtedness is stayed upon the insolvency,

bankruptcy, or reorganization of such Borrower, all such amounts otherwise subject to acceleration under the terms of the Guaranteed
Indebtedness shall nonetheless be payable by the Guarantor hereunder forthwith on demand by the Bank.
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7. The Guarantor hereby agrees that its obligations under this Guaranty shall not be released, discharged, diminished, impaired, reduced, or affected
for any reason or by the occurrence of any event, including, without limitation, one or more of the following occurrences or events, whether or not
with notice to or the consent of the Guarantor: (a) the taking or accepting of collateral as security for any or all of the Guaranteed Indebtedness or
the release, surrender, exchange, or subordination of any collateral now or hereafter securing any or all of the Guaranteed Indebtedness; (b) any
partial release of the liability of the Guarantor hereunder, or the full or partial release of any other guarantor of the Guaranteed Indebtedness from
liability for any or all of the Guaranteed Indebtedness; (c) any disability of a Borrower, or the dissolution, insolvency, or bankruptcy of a
Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness; (d) any renewal,
extension, modification, waiver, amendment, or rearrangement of any or all of the Guaranteed Indebtedness or any instrument, document, or
agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (e) any adjustment, indulgence, forbearance,
waiver, or compromise that may be granted or given by the Bank to any Borrower, the Guarantor, or any other party ever liable for any or all of
the Guaranteed Indebtedness; (f) any neglect, delay, omission, failure, or refusal of the Bank to take or prosecute any action for the collection of
any of the Guaranteed Indebtedness or to foreclose or take or prosecute any action in connection with any instrument, document, or agreement
evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (g) the unenforceability or invalidity of any or all of the
Guaranteed Indebtedness or of any instrument, document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed
Indebtedness; (h) any payment by any Borrower or any other party to the Bank is held to constitute a preference under applicable bankruptcy or
insolvency law or if for any other reason the Bank is required to refund any payment or pay the amount thereof to someone else; (i) the settlement
or compromise of any of the Guaranteed Indebtedness; (j) the non-perfection of any Lien securing any or all of the Guaranteed Indebtedness;
(k) any impairment of any collateral securing any or all of the Guaranteed Indebtedness; (1) the failure of the Bank to sell any collateral securing
any or all of the Guaranteed Indebtedness in a commercially reasonable manner or as otherwise required by law; (m) any change in the corporate
existence, structure, or ownership of the Borrowers; or (n) any other circumstance which might otherwise constitute a defense available to, or
discharge of, any Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness other
than payment of the Guaranteed Indebtedness.

 

 8. The Guarantor represents and warrants as follows:

(a) All of the representations and warranties in the Reimbursement Agreement relating to the Guarantor are true and correct as of the Closing Date
and on each date the representations and warranties hereunder are restated pursuant to the Transaction Documents with the same force and effect as if
such representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically
to another date or to the extent that a fact, event, or circumstance has occurred that makes such representation or warranty untrue but which is not
prohibited to occur or exist (or which does not cause a Default or an Event of Default) under the Transaction Documents.
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(b) The value of the consideration received and to be received by the Guarantor as a result of the Borrowers and the Bank entering into the
Reimbursement Agreement and the Guarantor’s executing and delivering this Guaranty and the other Transaction Documents to which it is a party is
reasonably worth at least as much as the liability and obligation of the Guarantor hereunder and thereunder, and the Reimbursement Agreement and the
extension of credit to the Borrowers thereunder have benefitted and may reasonably be expected to benefit the Guarantor directly or indirectly. Execution
and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is necessary or convenient to the conduct,
promotion, and attainment of the business of the Guarantor.

(c) The Guarantor has, independently and without reliance upon the Bank and based upon such documents and information as the Guarantor has
deemed appropriate, made its own analysis and decision to enter into the Transaction Documents to which it is a party.

(d) The Guarantor has adequate means to obtain from the Borrowers on a continuing basis information concerning the financial condition and
assets of the Borrowers, and the Guarantor is not relying upon the Bank to provide (and the Bank shall not have any duty to provide) any such
information to the Guarantor either now or in the future.

 

 
9. The Guarantor covenants and agrees that, as long as the Guaranteed Indebtedness or any part thereof is outstanding or the Bank has any

commitment under the Reimbursement Agreement, the Guarantor will comply with all covenants set forth in the Reimbursement Agreement
specifically applicable to the Guarantor, the terms of which are incorporated herein by reference.

 

 

10. During the existence of an Event of Default, the Bank shall have the right to set-off and apply against this Guaranty or the Guaranteed
Indebtedness or both, at any time and without notice to the Guarantor, any and all deposits (general or special, time or demand, provisional or
final, but excluding any account established by the Guarantor as a fiduciary for another party) or other sums at any time credited by or owing
from the Bank to the Guarantor whether or not the Guaranteed Indebtedness is then due and irrespective of whether or not the Bank shall have
made any demand under this Guaranty. The Bank agrees promptly to notify the Parent after any such set-off and application; provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank hereunder are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

 

 

11. (a) The Guarantor hereby agrees that the Subordinated Indebtedness (as defined below) shall be subordinate and junior in right of payment to the
prior indefeasible payment in full of all Guaranteed Indebtedness as herein provided. The Subordinated Indebtedness shall not be payable, and no
payment of principal, interest, or other amounts on account thereof, and no property or guarantee of any nature to secure or pay the Subordinated
Indebtedness or any part thereof shall be made or given, directly or indirectly by or on behalf of any Debtor (as defined below) or received,
accepted, retained, or applied by the Guarantor unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash;
except that prior to occurrence of an Event of Default, the Guarantor shall have the right to receive payments on the Subordinated Indebtedness
made in the ordinary course of business unless, and except to the extent that, the payment or receipt of such payments is prohibited or otherwise
restricted by the Reimbursement Agreement or another Transaction Document other than this Guaranty. During the existence of a Default, no
payments of principal or interest may be made or
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given, directly or indirectly, by or on behalf of any Debtor or received, accepted, retained, or applied by the Guarantor, except for payments in
Securities subordinated at least to the same extent as the Subordinated Indebtedness, unless and until the Guaranteed Indebtedness shall have been
indefeasibly paid in full in cash. If any sums shall be paid to the Guarantor by any Debtor or any other Person on account of the Subordinated
Indebtedness when such payment is not permitted hereunder, such sums shall be held in trust by the Guarantor for the benefit of the Bank and
shall forthwith be paid to the Bank without affecting the liability of the Guarantor under this Guaranty and may be applied by the Bank against
the Guaranteed Indebtedness in accordance with the terms of the Reimbursement Agreement. Upon the request of the Bank, the Guarantor shall
execute, deliver, and endorse to the Bank such documentation as the Bank may request to perfect, preserve, and enforce its rights hereunder. For
purposes of this Guaranty, the term “Subordinated Indebtedness” means all indebtedness, liabilities, and obligations of the Borrowers or any
other party obligated at any time to pay any of the Guaranteed Indebtedness other than the Guarantor (the Borrowers and such other obligated
parties (including, without limitation, any Contributing Guarantors) are referred to herein as the “ Debtors”) to the Guarantor, whether such
indebtedness, liabilities, and obligations now exist or are hereafter incurred or arise, or are direct, indirect, contingent, primary, secondary,
several, joint and several, or otherwise, and irrespective of whether such indebtedness, liabilities, or obligations are evidenced by a note, contract,
open account, or otherwise, and irrespective of the Person or Persons in whose favor such indebtedness, obligations, or liabilities may, at their
inception, have been, or may hereafter be created, or the manner in which they have been or may hereafter be acquired by the Guarantor.

 

 

(b) The Guarantor agrees that any and all Liens (including, without limitation, any judgment liens), upon any Debtor’s assets securing
payment of any Subordinated Indebtedness shall be and remain inferior and subordinate to any and all Liens, if any, upon any Debtor’s
assets securing payment of the Guaranteed Indebtedness, or any part thereof, regardless of whether such Liens in favor of the Guarantor
or the Bank presently exist or are hereafter created or attached. Without the prior written consent of the Bank, until final repayment in full
of all Guaranteed Indebtedness, the Guarantor shall not (i) file suit against any Debtor or exercise or enforce any other creditor’s right it
may have against any Debtor (provided that the Guarantor may file proofs of claim against any Borrower or any other Debtor in any
bankruptcy or insolvency proceeding), or (ii) foreclose, repossess, sequester, or otherwise take steps or institute any action or proceedings
(judicial or otherwise, including, without limitation, the commencement of, or joinder in, any liquidation, bankruptcy, rearrangement,
debtor’s relief, or insolvency proceeding) to enforce any obligations of any Debtor to the Guarantor or any Liens held by the Guarantor on
assets of any Debtor.

 

 

(c) In the event of any receivership, bankruptcy, reorganization, rearrangement, debtor’s relief, or other insolvency proceeding involving any
Debtor as debtor, the Bank shall have the right to prove and vote any claim under the Subordinated Indebtedness and to receive directly
from the receiver, trustee, or other court custodian all dividends, distributions, and payments made in respect of the Subordinated
Indebtedness, except payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, until the
Guaranteed Indebtedness has been indefeasibly paid in full in cash. The Bank may apply any such dividends, distributions, and
payments against the Guaranteed Indebtedness in accordance with the terms of the Reimbursement Agreement.
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 (d) The Guarantor agrees that all promissory notes, accounts receivable, ledgers, records, or any other evidence of Subordinated Indebtedness
shall contain a specific written notice thereon that the indebtedness evidenced thereby is subordinated under the terms of this Guaranty.

 

 

12. No amendment or waiver of any provision of this Guaranty or consent to any departure by the Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by the Bank except as otherwise provided in the Reimbursement Agreement. No failure on the part
of the Bank to exercise, and no delay in exercising, any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power,
or privilege. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

 

 

13. Any acknowledgment or new promise, whether by payment of principal or interest or otherwise and whether by the Borrowers or others
(including, without limitation, any guarantor of the Guaranteed Indebtedness), with respect to any of the Guaranteed Indebtedness shall, if the
statute of limitations in favor of the Guarantor against the Bank shall have commenced to run, toll the running of such statute of limitations and,
if the period of such statute of limitations shall have expired, prevent the operation of such statute of limitations.

 

 
14. This Guaranty is for the benefit of the Bank and its successors and assigns, and, in the event of an assignment of the Guaranteed Indebtedness,

or any part thereof, the rights and benefits hereunder, to the extent applicable to the indebtedness so assigned, may be transferred with such
indebtedness. This Guaranty is binding not only on the Guarantor, but on the Guarantor’s successors and assigns.

 

 

15. The Guarantor recognizes that the Bank is relying upon this Guaranty and the undertakings of the Guarantor hereunder and under the other
Transaction Documents to which the Guarantor is a party in making extensions of credit to the Borrowers under the Reimbursement Agreement
and further recognizes that the execution and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is
a material inducement to the Bank in entering into the Reimbursement Agreement and continuing to extend credit thereunder. The Guarantor hereby
acknowledges that there are no conditions to the full effectiveness of this Guaranty or any other Transaction Document to which it is a party.

 

 
16. Any notice or demand to the Guarantor under or in connection with this Guaranty or any other Transaction Document to which it is a party shall

be deemed effective if given to the Guarantor, at the address of the Borrowers in accordance with the notice provisions in the Reimbursement
Agreement.

 

 17. The Guarantor shall pay on demand all Attorney Costs and all other reasonable costs and expenses incurred by the Bank in connection with the
administration, enforcement, or collection of this Guaranty.
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18. The Guarantor hereby waives promptness, diligence, notice of any default under the Guaranteed Indebtedness, demand of payment, notice of

acceptance of this Guaranty, presentment, notice of protest, notice of dishonor, notice of the incurring by any Borrower of additional
indebtedness, and all other notices and demands with respect to the Guaranteed Indebtedness and this Guaranty.

 

 
19. The Reimbursement Agreement, and all of the terms thereof, are incorporated herein by reference the same as if stated verbatim herein, and the

Guarantor agrees that the Bank may exercise any and all rights granted to it under the Reimbursement Agreement and the other Transaction
Documents without affecting the validity or enforceability of this Guaranty.

 

 20. Notwithstanding any provision of this Guaranty to the contrary:
 

 

(a) The Guarantor understands and acknowledges that if the Bank forecloses, either by judicial foreclosure or by exercise of power of sale,
any deed of trust securing the indebtedness, that foreclosure could impair or destroy any ability that the Guarantor may have to seek
reimbursement, contribution, or indemnification from the Borrowers or others based on any right the Guarantor may have of subrogation,
reimbursement, contribution, or indemnification for any amounts paid by the Guarantor under this Guaranty. The Guarantor further
understands and acknowledges that in the absence of this paragraph, such potential impairment or destruction of the Guarantor’s rights,
if any, may entitle the Guarantor to assert a defense to this Guaranty based on Section 580d of the California Code of Civil Procedure as
interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, the Guarantor freely, irrevocably, and
unconditionally (i) waives and relinquishes that defense and agrees that the Guarantor will be fully liable under this Guaranty even though
the Bank may foreclose, either by judicial foreclosure or by exercise of power of sale, any deed of trust securing the Guaranteed
Indebtedness, (ii) agrees that the Guarantor will not assert that defense in any action or proceeding which the Bank may commence to
enforce this Guaranty, (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor in this Guaranty include any
right or defense that the Guarantor may have or be entitled to assert based upon or arising out of any one or more of Sections 580a, 580b,
580d, or 726 of the California Code of Civil Procedure or Section 2848 of the California Civil Code, and (iv) acknowledges and agrees
that the Bank is relying on this waiver in creating the Guaranteed Indebtedness, and that this waiver is a material part of the consideration
which the Bank is receiving for creating the Guaranteed Indebtedness.

 

 (b) The Guarantor waives any rights and defenses that are or may become available to the Guarantor by reason of Sections 2787 to 2855,
inclusive, of the California Civil Code.

 

 (c) The Guarantor waives all rights and defenses that the Guarantor may have because any of the indebtedness is secured by real property.
This means, among other things:

 

 (i) the Bank may collect from the Guarantor without first foreclosing on any real or personal property collateral pledged by a Borrower;
and
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(ii) if the Bank forecloses on any real property collateral pledged by a Borrower (1) the amount of the indebtedness may be reduced only
by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price, and (2) the
Bank may collect from the Guarantor even if the Bank, by foreclosing on the real property collateral, has destroyed any right the
Guarantor may have to collect from such Borrower. This is an unconditional and irrevocable waiver of any rights and defenses the
Guarantor may have because any of the indebtedness is secured by real property. These rights and defenses include, but are not
limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the California Code of Civil Procedure.

 

 

21. THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF THE GUARANTOR WITH RESPECT TO THE
GUARANTOR’S GUARANTY OF THE GUARANTEED INDEBTEDNESS AND SUPERSEDES ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING
TO THE SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDED BY THE GUARANTOR AS A FINAL AND COMPLETE
EXPRESSION OF THE TERMS OF THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN THE GUARANTOR AND THE
BANK, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED
TO CONTRADICT, VARY, SUPPLEMENT, OR MODIFY ANY TERM OF THIS GUARANTY. THERE ARE NO ORAL AGREEMENTS
BETWEEN THE GUARANTOR AND THE BANK.

 

 22. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA AND THE APPLICABLE LAWS OF THE U.S.

[Remainder of page intentionally left blank]
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EXECUTED as of the      day of             , 20    .
 

THE GUARANTORS:

REJUVENATION INC.
SUTTER STREET MANUFACTURING, INC.
WILLIAMS-SONOMA ADVERTISING, INC.
WILLIAMS-SONOMA DIRECT, INC.
WILLIAMS-SONOMA DTC, INC.
WILLIAMS-SONOMA DTC TEXAS, INC.
WILLIAMS-SONOMA GIFT MANAGEMENT, INC.
WILLIAMS-SONOMA RETAIL SERVICES, INC.
WILLIAMS-SONOMA STORES, INC.

By:   
Name:   
Title:   
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EXHIBIT B

JOINDER AGREEMENT

This Joinder Agreement (this “ Agreement”) dated as of             , 20     is executed by the undersigned (the “Debtor”) for the benefit of U.S. Bank
National Association (the “Bank”) in connection with the Reimbursement Agreement dated as of August 30, 2013 (as such agreement may be amended,
restated, or otherwise modified, the “Reimbursement Agreement ”; capitalized terms not otherwise defined herein shall have the same meaning as set forth in the
Reimbursement Agreement) between the Bank and Williams-Sonoma, Inc. (the “ Borrower”).

RECITALS:

A. The Debtor is a Subsidiary of the Borrower.

B. The Debtor will benefit from the issuance of Letters of Credit to the Borrower under the Reimbursement Agreement.

C. As consideration for the benefits derived by the Debtor as described in Recital B, the Debtor has agreed to become a party as a “Guarantor” to the
Guaranty Agreement (the “Guaranty Agreement”) dated as of August 30, 2013 entered into by various Subsidiaries of the Borrower for the benefit of the Bank.
The Debtor now desires to become a “Guarantor” under the Guaranty Agreement as required by the Reimbursement Agreement.

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Debtor hereby agrees as follows:

AGREEMENT:
 

 

1. The Debtor hereby assumes all the obligations of a “Guarantor” under the Guaranty Agreement and agrees that it is a “Guarantor” and bound as a
“Guarantor” under the terms of the Guaranty Agreement as if it had been a signatory thereto. In accordance with the foregoing and for valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Debtor irrevocably and unconditionally guarantees to the Bank the
full and prompt payment and performance of the Guaranteed Indebtedness (as defined in the Guaranty Agreement) upon the terms and conditions
set forth in the Guaranty Agreement.

 

 

2. This Agreement shall be deemed to be part of, and a modification to, the Guaranty Agreement and shall be governed by all the terms and
provisions of the Guaranty Agreement, which terms are incorporated herein by reference, are ratified and confirmed and shall continue in full
force and effect as valid and binding agreements of the Debtor enforceable against the Debtor. The Debtor hereby waives notice of the Bank’s
acceptance of this Agreement.
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IN WITNESS WHEREOF, the Debtor has executed this Agreement as of the day and year first written above.
 

[NAME OF DEBTOR]

By:   
Name:   
Title:   
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GUARANTY AGREEMENT
(Parent)

This GUARANTY AGREEMENT (this “Guaranty”) dated as of August 30, 2013 is executed and delivered by Williams-Sonoma, Inc. (the
“Guarantor”), to and in favor of the Bank (as defined below).

RECITALS:

A. The Guarantor, Williams-Sonoma Singapore Pte. Ltd. (“Williams-Sonoma Singapore” and collectively with the Parent, the “Borrowers” and each a
“Borrower”) and U.S. Bank National Association (the “Bank”) are, concurrently herewith entering into a Reimbursement Agreement dated as of August 30,
2013 (as amended, restated, or otherwise modified from time to time, the “Reimbursement Agreement”; capitalized terms not otherwise defined herein shall
have the same meaning as set forth for such terms in the Reimbursement Agreement).

B. The Bank has extended and will from time to time extend credit to the subsidiaries of the Guarantor constituting Borrowers under the Reimbursement
Agreement, identified on Schedule A hereto, as amended or supplemented or deemed amended or supplemented from time to time in accordance with Paragraph
21 below (each a “Guaranteed Borrower” and collectively, the “Guaranteed Borrowers”).

C. The Guarantor has directly and indirectly benefitted and will directly and indirectly benefit from the Letters of Credit issued to the Guaranteed
Borrowers pursuant to the Reimbursement Agreement.

D. The execution and delivery of this Guaranty is required by the Reimbursement Agreement and is a condition to the Bank’s taking any Letter of Credit
Action under the Reimbursement Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Guarantor hereby irrevocably and
unconditionally guarantees to the Bank the full and prompt payment and performance of the Guaranteed Indebtedness (as defined below) upon the following
terms:
 

 

1. The term “Guaranteed Indebtedness”, as used herein means all of the “Obligations”, as defined in the Reimbursement Agreement, of any
Guaranteed Borrower and shall include, without limitation, (a) any and all post-petition interest and expenses (including, without limitation,
Attorney Costs) whether or not allowed under any bankruptcy, insolvency, or other similar law and (b) the Guaranteed Borrowers’ obligation to
reimburse the Bank for any and all drawings under Letters of Credit issued or outstanding on behalf of any Subsidiary (and notwithstanding that
such other Subsidiary is obligated to reimburse such Letters of Credit); provided that, notwithstanding anything to the contrary contained in this
Guaranty, the Guaranteed Indebtedness shall be limited to an aggregate amount equal to the greatest amount that would not render the Guarantor’s
indebtedness, liabilities, or obligations hereunder void or voidable under Sections 544,
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548, or 550 of the Bankruptcy Code or subject to being set aside or annulled under any applicable state law relating to fraud on creditors;
provided, further, that, for purposes of the immediately preceding clauses, it shall be presumed that the Guaranteed Indebtedness hereunder does
not equal or exceed any aggregate amount which would render the Guarantor’s indebtedness, liabilities, or obligations hereunder subject to being so
avoided, set aside, or annulled, and the burden of proof to the contrary shall be on the party asserting to the contrary. Subject to but without
limiting the generality of the foregoing sentence, the provisions of this Guaranty are severable and, in any legally binding action or proceeding
involving any state corporate law or any bankruptcy, insolvency, fraudulent transfer, or other laws of general application relating to the
enforcement of creditors’ rights and general principles of equity, if the indebtedness, liabilities, or obligations of the Guarantor hereunder would
otherwise be held or determined to be void, invalid, or unenforceable on account of the amount of its indebtedness, liabilities, or obligations
hereunder, then, notwithstanding any other provision of this Guaranty to the contrary, the amount of such indebtedness, liabilities, or obligations
shall, for purposes of determining the Guarantor’s obligations under this Guaranty, without any further action by the Guarantor or any other
Person, be automatically limited and reduced to the greatest amount which is valid and enforceable as determined in such action or proceeding.

 

 

2. This Guaranty shall be an absolute, continuing, irrevocable, and unconditional guaranty of payment and performance and not a guaranty of
collection, and the Guarantor shall remain liable on its obligations hereunder until the payment and performance in full of the Guaranteed
Indebtedness. No set-off, counterclaim, recoupment, reduction, or diminution of any obligation, or any defense of any kind or nature (other than
payment or performance) which any Guaranteed Borrower may have against the Bank or any other party, or which the Guarantor may have
against any Guaranteed Borrower, the Bank, or any other party, shall be available to, or shall be asserted by, the Guarantor against the Bank or
any subsequent holder of the Guaranteed Indebtedness or any part thereof or against payment of the Guaranteed Indebtedness or any part thereof.

 

 

3. If the Guarantor becomes liable for any indebtedness owing by a Guaranteed Borrower to the Bank by endorsement or otherwise, other than under
this Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of the Bank hereunder shall be cumulative of
any and all other rights that the Bank may ever have against the Guarantor. The exercise by the Bank of any right or remedy hereunder or under
any other instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other right or remedy.

 

 4. In the event of default by a Guaranteed Borrower in payment or performance of the Guaranteed Indebtedness, or any part thereof, when such
Guaranteed Indebtedness becomes due, whether by its terms, by acceleration, or otherwise,
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the Guarantor shall promptly pay the amount due thereon to the Bank, without notice or demand in lawful currency of the U.S., and it shall not
be necessary for the Bank, in order to enforce such payment by the Guarantor, first to institute suit or exhaust its remedies against such
Guaranteed Borrower or others liable on such Guaranteed Indebtedness, or to enforce any rights against any collateral which shall ever have been
given to secure such Guaranteed Indebtedness. In the event such payment is made by the Guarantor, then the Guarantor shall be subrogated to the
rights then held by the Bank with respect to the Guaranteed Indebtedness to the extent to which the Guaranteed Indebtedness was discharged by
the Guarantor and, in addition, upon payment by the Guarantor of any sums to the Bank hereunder, all rights of the Guarantor against the
applicable Guaranteed Borrower, any other guarantor of the Guaranteed Indebtedness, or any collateral arising as a result therefrom by way of
right of subrogation, reimbursement, or otherwise shall in all respects be subordinate and junior in right of payment to the prior indefeasible
payment in full of the Guaranteed Indebtedness and no such right or remedy of subrogation, reimbursement or otherwise shall be exercised or
otherwise entered (except that proofs of claim may be filed in a bankruptcy or insolvency proceeding) unless and until the Guaranteed
Indebtedness has been indefeasibly paid in full.

 

 
5. If acceleration of the time for payment of any amount payable by a Guaranteed Borrower under the Guaranteed Indebtedness is stayed upon the

insolvency, bankruptcy, or reorganization of such Guaranteed Borrower, all such amounts otherwise subject to acceleration under the terms of the
Guaranteed Indebtedness shall nonetheless be payable by the Guarantor hereunder forthwith on demand by the Bank.

 

 

6. The Guarantor hereby agrees that its obligations under this Guaranty shall not be released, discharged, diminished, impaired, reduced, or affected
for any reason or by the occurrence of any event, including, without limitation, one or more of the following occurrences or events, whether or not
with notice to or the consent of the Guarantor: (a) the taking or accepting of collateral as security for any or all of the Guaranteed Indebtedness or
the release, surrender, exchange, or subordination of any collateral now or hereafter securing any or all of the Guaranteed Indebtedness; (b) any
partial release of the liability of the Guarantor hereunder, or the full or partial release of any other guarantor of the Guaranteed Indebtedness from
liability for any or all of the Guaranteed Indebtedness; (c) any disability of a Guaranteed Borrower, or the dissolution, insolvency, or bankruptcy
of a Guaranteed Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness;
(d) any renewal, extension, modification, waiver, amendment, or rearrangement of any or all of the Guaranteed Indebtedness or any instrument,
document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (e) any adjustment, indulgence,
forbearance, waiver, or compromise that may be granted or given by the Bank to any Guaranteed Borrower, the Guarantor, or any other party
ever liable for any or all of the Guaranteed Indebtedness; (f) any
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neglect, delay, omission, failure, or refusal of the Bank to take or prosecute any action for the collection of any of the Guaranteed Indebtedness or
to foreclose or take or prosecute any action in connection with any instrument, document, or agreement evidencing, securing, or otherwise relating
to any or all of the Guaranteed Indebtedness; (g) the unenforceability or invalidity of any or all of the Guaranteed Indebtedness or of any
instrument, document, or agreement evidencing, securing, or otherwise relating to any or all of the Guaranteed Indebtedness; (h) any payment by
any Guaranteed Borrower or any other party to the Bank is held to constitute a preference under applicable bankruptcy or insolvency law or if for
any other reason the Bank is required to refund any payment or pay the amount thereof to someone else; (i) the settlement or compromise of any of
the Guaranteed Indebtedness; (j) the non-perfection of any Lien securing any or all of the Guaranteed Indebtedness; (k) any impairment of any
collateral securing any or all of the Guaranteed Indebtedness; (1) the failure of the Bank to sell any collateral securing any or all of the Guaranteed
Indebtedness in a commercially reasonable manner or as otherwise required by law; (m) any change in the corporate existence, structure, or
ownership of the Guaranteed Borrowers; or (n) any other circumstance which might otherwise constitute a defense available to, or discharge of,
any Guaranteed Borrower, the Guarantor, or any other party at any time liable for the payment of any or all of the Guaranteed Indebtedness other
than payment of the Guaranteed Indebtedness.

 

 7. The Guarantor represents and warrants as follows:

(a) All of the representations and warranties in the Reimbursement Agreement relating to the Guarantor are true and correct as of the Closing Date
and on each date the representations and warranties hereunder are restated pursuant to the Transaction Documents with the same force and effect as if
such representations and warranties had been made on and as of such date except to the extent that such representations and warranties relate specifically
to another date or to the extent that a fact, event, or circumstance has occurred that makes such representation or warranty untrue but which is not
prohibited to occur or exist (or which does not cause a Default or an Event of Default) under the Transaction Documents.

(b) The value of the consideration received and to be received by the Guarantor as a result of the Borrowers and the Bank entering into the
Reimbursement Agreement and the Guarantor’s executing and delivering this Guaranty and the other Transaction Documents to which it is a party is
reasonably worth at least as much as the liability and obligation of the Guarantor hereunder and thereunder, and the Reimbursement Agreement and the
extension of credit to the Borrowers thereunder have benefitted and may reasonably be expected to benefit the Guarantor directly or indirectly. Execution
and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is necessary or convenient to the conduct,
promotion, and attainment of the business of the Guarantor.

(c) The Guarantor has, independently and without reliance upon the Bank and based upon such documents and information as the Guarantor has
deemed appropriate, made its own analysis and decision to enter into the Transaction Documents to which it is a party.

 
C - 4

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



(d) The Guarantor has adequate means to obtain from the Guaranteed Borrowers on a continuing basis information concerning the financial
condition and assets of the Guaranteed Borrowers, and the Guarantor is not relying upon the Bank to provide (and the Bank shall not have any duty to
provide) any such information to the Guarantor either now or in the future.

 

 

8. During the existence of an Event of Default, the Bank shall have the right to set-off and apply against this Guaranty or the Guaranteed
Indebtedness or both, at any time and without notice to the Guarantor, any and all deposits (general or special, time or demand, provisional or
final, but excluding any account established by the Guarantor as a fiduciary for another party) or other sums at any time credited by or owing
from the Bank to the Guarantor whether or not the Guaranteed Indebtedness is then due and irrespective of whether or not the Bank shall have
made any demand under this Guaranty. The Bank agrees promptly to notify the Parent after any such set-off and application; provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights and remedies of the Bank hereunder are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Bank may have.

 

 

9. (a) The Guarantor hereby agrees that the Subordinated Indebtedness (as defined below) shall be subordinate and junior in right of payment to the
prior indefeasible payment in full of all Guaranteed Indebtedness as herein provided. The Subordinated Indebtedness shall not be payable, and no
payment of principal, interest, or other amounts on account thereof, and no property or guarantee of any nature to secure or pay the Subordinated
Indebtedness or any part thereof shall be made or given, directly or indirectly by or on behalf of any Debtor (as defined below) or received,
accepted, retained, or applied by the Guarantor unless and until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash;
except that prior to occurrence of an Event of Default, the Guarantor shall have the right to receive payments on the Subordinated Indebtedness
made in the ordinary course of business unless, and except to the extent that, the payment or receipt of such payments is prohibited or otherwise
restricted by the Reimbursement Agreement or another Transaction Document other than this Guaranty. During the existence of a Default, no
payments of principal or interest may be made or given, directly or indirectly, by or on behalf of any Debtor or received, accepted, retained, or
applied by the Guarantor, except for payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, unless and
until the Guaranteed Indebtedness shall have been indefeasibly paid in full in cash. If any sums shall be paid to the Guarantor by any Debtor or
any other Person on account of the Subordinated Indebtedness when such payment is not permitted hereunder, such sums shall be held in trust
by the Guarantor for the benefit of the Bank and shall forthwith be paid to the Bank without affecting the liability of the Guarantor under this
Guaranty and may be applied by the Bank against the Guaranteed Indebtedness in accordance with the
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terms of the Reimbursement Agreement. Upon the request of the Bank, the Guarantor shall execute, deliver, and endorse to the Bank such
documentation as the Bank may request to perfect, preserve, and enforce its rights hereunder. For purposes of this Guaranty, the term
“Subordinated Indebtedness” means all indebtedness, liabilities, and obligations of the Borrowers or any other party obligated at any time to pay
any of the Guaranteed Indebtedness other than the Guarantor (the Borrowers and such other obligated parties are referred to herein as the
“Debtors”) to the Guarantor, whether such indebtedness, liabilities, and obligations now exist or are hereafter incurred or arise, or are direct,
indirect, contingent, primary, secondary, several, joint and several, or otherwise, and irrespective of whether such indebtedness, liabilities, or
obligations are evidenced by a note, contract, open account, or otherwise, and irrespective of the Person or Persons in whose favor such
indebtedness, obligations, or liabilities may, at their inception, have been, or may hereafter be created, or the manner in which they have been or
may hereafter be acquired by the Guarantor.

(b) The Guarantor agrees that any and all Liens (including, without limitation, any judgment liens), upon any Debtor’s assets securing
payment of any Subordinated Indebtedness shall be and remain inferior and subordinate to any and all Liens, if any, upon any Debtor’s assets
securing payment of the Guaranteed Indebtedness, or any part thereof, regardless of whether such Liens in favor of the Guarantor or the Bank
presently exist or are hereafter created or attached. Without the prior written consent of the Bank, until final repayment in full of all Guaranteed
Indebtedness, the Guarantor shall not (i) file suit against any Debtor or exercise or enforce any other creditor’s right it may have against any
Debtor (provided that the Guarantor may file proofs of claim against any Guaranteed Borrower or any other Debtor in any bankruptcy or
insolvency proceeding), or (ii) foreclose, repossess, sequester, or otherwise take steps or institute any action or proceedings (judicial or otherwise,
including, without limitation, the commencement of, or joinder in, any liquidation, bankruptcy, rearrangement, debtor’s relief, or insolvency
proceeding) to enforce any obligations of any Debtor to the Guarantor or any Liens held by the Guarantor on assets of any Debtor.

(c) In the event of any receivership, bankruptcy, reorganization, rearrangement, debtor’s relief, or other insolvency proceeding involving
any Debtor as debtor, the Bank shall have the right to prove and vote any claim under the Subordinated Indebtedness and to receive directly from
the receiver, trustee, or other court custodian all dividends, distributions, and payments made in respect of the Subordinated Indebtedness, except
payments in Securities subordinated at least to the same extent as the Subordinated Indebtedness, until the Guaranteed Indebtedness has been
indefeasibly paid in full in cash. The Bank may apply any such dividends, distributions, and payments against the Guaranteed Indebtedness in
accordance with the terms of the Reimbursement Agreement.

(d) The Guarantor agrees that all promissory notes, accounts receivable, ledgers, records, or any other evidence of Subordinated
Indebtedness shall contain a specific written notice thereon that the indebtedness evidenced thereby is subordinated under the terms of this
Guaranty.
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10. No amendment or waiver of any provision of this Guaranty or consent to any departure by the Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by the Bank except as otherwise provided in the Reimbursement Agreement. No failure on the part
of the Bank to exercise, and no delay in exercising, any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power,
or privilege. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

 

 

11. Any acknowledgment or new promise, whether by payment of principal or interest or otherwise and whether by the Guaranteed Borrowers or
others (including, without limitation, any guarantor of the Guaranteed Indebtedness), with respect to any of the Guaranteed Indebtedness shall, if
the statute of limitations in favor of the Guarantor against the Bank shall have commenced to run, toll the running of such statute of limitations
and, if the period of such statute of limitations shall have expired, prevent the operation of such statute of limitations.

 

 
12. This Guaranty is for the benefit of the Bank and its successors and assigns, and, in the event of an assignment of the Guaranteed Indebtedness,

or any part thereof, the rights and benefits hereunder, to the extent applicable to the indebtedness so assigned, may be transferred with such
indebtedness. This Guaranty is binding not only on the Guarantor, but on the Guarantor’s successors and assigns.

 

 

13. The Guarantor recognizes that the Bank is relying upon this Guaranty and the undertakings of the Guarantor hereunder and under the other
Transaction Documents to which the Guarantor is a party in making extensions of credit to the Borrowers under the Reimbursement Agreement
and further recognizes that the execution and delivery of this Guaranty and the other Transaction Documents to which the Guarantor is a party is
a material inducement to the Bank in entering into the Reimbursement Agreement and continuing to extend credit thereunder. The Guarantor hereby
acknowledges that there are no conditions to the full effectiveness of this Guaranty or any other Transaction Document to which it is a party.

 

 
14. Any notice or demand to the Guarantor under or in connection with this Guaranty or any other Transaction Document to which it is a party shall

be deemed effective if given to the Guarantor, at the address of the Borrowers in accordance with the notice provisions in the Reimbursement
Agreement.

 

 15. The Guarantor shall pay on demand all Attorney Costs and all other reasonable costs and expenses incurred by the Bank in connection with the
administration, enforcement, or collection of this Guaranty.
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16. The Guarantor hereby waives promptness, diligence, notice of any default under the Guaranteed Indebtedness, demand of payment, notice of

acceptance of this Guaranty, presentment, notice of protest, notice of dishonor, notice of the incurring by any Guaranteed Borrower of additional
indebtedness, and all other notices and demands with respect to the Guaranteed Indebtedness and this Guaranty.

 

 
17. The Reimbursement Agreement, and all of the terms thereof, are incorporated herein by reference the same as if stated verbatim herein, and the

Guarantor agrees that the Bank may exercise any and all rights granted to it under the Reimbursement Agreement and the other Transaction
Documents without affecting the validity or enforceability of this Guaranty.

 

 18. Notwithstanding any provision of this Guaranty to the contrary:
 

 

(a) The Guarantor understands and acknowledges that if the Bank forecloses, either by judicial foreclosure or by exercise of power of sale,
any deed of trust securing the indebtedness, that foreclosure could impair or destroy any ability that the Guarantor may have to seek
reimbursement, contribution, or indemnification from the Guaranteed Borrowers or others based on any right the Guarantor may have of
subrogation, reimbursement, contribution, or indemnification for any amounts paid by the Guarantor under this Guaranty. The
Guarantor further understands and acknowledges that in the absence of this paragraph, such potential impairment or destruction of the
Guarantor’s rights, if any, may entitle the Guarantor to assert a defense to this Guaranty based on Section 580d of the California Code of
Civil Procedure as interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, the Guarantor
freely, irrevocably, and unconditionally (i) waives and relinquishes that defense and agrees that the Guarantor will be fully liable under
this Guaranty even though the Bank may foreclose, either by judicial foreclosure or by exercise of power of sale, any deed of trust
securing the Guaranteed Indebtedness, (ii) agrees that the Guarantor will not assert that defense in any action or proceeding which the
Bank may commence to enforce this Guaranty, (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor in this
Guaranty include any right or defense that the Guarantor may have or be entitled to assert based upon or arising out of any one or more of
Sections 580a, 580b, 580d, or 726 of the California Code of Civil Procedure or Section 2848 of the California Civil Code, and
(iv) acknowledges and agrees that the Bank is relying on this waiver in creating the Guaranteed Indebtedness, and that this waiver is a
material part of the consideration which the Bank is receiving for creating the Guaranteed Indebtedness.

 

 (b) The Guarantor waives any rights and defenses that are or may become available to the Guarantor by reason of Sections 2787 to 2855,
inclusive, of the California Civil Code.
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 (c) The Guarantor waives all rights and defenses that the Guarantor may have because any of the indebtedness is secured by real property.
This means, among other things:

 

 (i) the Bank may collect from the Guarantor without first foreclosing on any real or personal property collateral pledged by a
Guaranteed Borrower; and

 

 

(ii) if the Bank forecloses on any real property collateral pledged by a Guaranteed Borrower (1) the amount of the indebtedness may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale
price, and (2) the Bank may collect from the Guarantor even if the Bank, by foreclosing on the real property collateral, has
destroyed any right the Guarantor may have to collect from such Guaranteed Borrower. This is an unconditional and irrevocable
waiver of any rights and defenses the Guarantor may have because any of the indebtedness is secured by real property. These rights
and defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the California
Code of Civil Procedure.

 

 

19. THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF THE GUARANTOR WITH RESPECT TO THE
GUARANTOR’S GUARANTY OF THE GUARANTEED INDEBTEDNESS AND SUPERSEDES ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING
TO THE SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDED BY THE GUARANTOR AS A FINAL AND COMPLETE
EXPRESSION OF THE TERMS OF THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN THE GUARANTOR AND THE
BANK, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED
TO CONTRADICT, VARY, SUPPLEMENT, OR MODIFY ANY TERM OF THIS GUARANTY. THERE ARE NO ORAL AGREEMENTS
BETWEEN THE GUARANTOR AND THE BANK.

 

 20. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
CALIFORNIA AND THE APPLICABLE LAWS OF THE U.S.

 

 
21. From time to time the Guarantor and the Bank may amend or supplement Schedule A hereto to add or delete Guaranteed Borrowers or to change

other information thereon by a written instrument executed by the Bank and the Guarantor. Any such amended Schedule A shall be deemed to
replace or supplement, as applicable, the prior Schedule A without further action by any
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party hereto; provided that (i) Schedule A shall be automatically deemed amended to include any extensions of credit extended to any subsidiary of
the Guarantor in reliance on this Guaranty, (ii) no amendment shall terminate this Guaranty as to Guaranteed Obligations which remain
outstanding or to extensions of credit made pursuant to existing commitments which would have been Guaranteed Obligations but for such
amendment (including, in each case, all renewals, compromises, extensions and modifications of such Guaranteed Obligations), (iii) no
amendment shall limit the rights of the Bank under paragraph 2 hereof, and (iv) no amendment shall in itself be deemed a commitment by the
Bank to extend any credit.

[Remainder of page intentionally left blank]
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Executed this      day of             ,          .
 

WILLIAMS-SONOMA, INC.

By:   
Name:   
Title:   

Address:   
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SCHEDULE A TO
PARENT CONTINUING GUARANTY

Subject to Paragraph 21 of the Parent Continuing Guaranty to which this Schedule is or will be attached, the following entities will be Guaranteed Borrowers
under the Parent Continuing Guaranty, and all obligations constituting Guaranteed Indebtedness shall be guaranteed pursuant thereto:

Borrowers

Williams-Sonoma Singapore Pte. Ltd.
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[LETTER AMENDING SCHEDULE A]

(May be sent from Bank to the Guarantor or vice versa)

                 , 201    

Att:                     

Re: Williams-Sonoma, Inc. Parent Continuing Guaranty dated as of August 30, 2013

Ladies and Gentleman:

We refer to that certain Parent Continuing Guaranty dated as of August 30, 2013 made by Williams-Sonoma, Inc. (the “Guarantor”) in favor of U.S. Bank
National Association and affiliates (as amended from time to time, the “Guaranty;” terms not defined herein have the meanings assigned to them in the
Guaranty), pursuant to which the Guarantor guarantees the obligations of certain of its subsidiaries and affiliates of Guarantor.

Subject to Paragraph 21 of the Guaranty, the undersigned hereby confirm their agreement that Schedule A to the Guaranty is hereby amended and
restated as set forth in Schedule A hereto and all references in the Guaranty and any other documents evidencing the Obligations shall refer to the Guaranty as
amended hereby. This letter may be executed in any number of counterparts and all of such counterparts taken together shall be deemed to constitute but one
and the same instrument.
 

Very truly yours,

By   
Name   
Title   

 
Agreed and Accepted:

By:   
Title:   
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AMENDED AS OF                     

SCHEDULE A TO PARENT CONTINUING GUARANTY

Subject to Paragraph 21 of the Parent Continuing Guaranty to which this Schedule is or will be attached, the following entities will be Guaranteed Borrowers
under the Parent Continuing Guaranty, and all obligations constituting Guaranteed Indebtedness shall be guaranteed pursuant thereto:

BORROWERS
[Refer to original Schedule A for format]
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Exhibit 31.1

CERTIFICATION

I, Laura J. Alber, certify that:
 

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

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

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

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

 

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s

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

 

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

Date: December 12, 2013
 

By:  /s/ Laura J. Alber
 Laura J. Alber
 Chief Executive Officer

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Exhibit 31.2

CERTIFICATION

I, Julie P. Whalen, certify that:
 

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

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

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

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

 

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s

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

 

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

Date: December 12, 2013
 

By:  /s/ Julie P. Whalen
 Julie P. Whalen
 Chief Financial Officer
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Exhibit 32.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

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

In connection with the Quarterly Report on Form 10-Q for the period ended November 3, 2013 of Williams-Sonoma, Inc. (the “Company”) as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Laura J. Alber, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 

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

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of
and for the periods presented in the Report.

 
By:  /s/ Laura J. Alber

 Laura J. Alber
 Chief Executive Officer

Date: December 12, 2013
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Exhibit 32.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

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

In connection with the Quarterly Report on Form 10-Q for the period ended November 3, 2013 of Williams-Sonoma, Inc. (the “Company”) as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Julie P. Whalen, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 

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

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of
and for the periods presented in the Report.

 
By:  /s/ Julie P. Whalen

 Julie P. Whalen
 Chief Financial Officer

Date: December 12, 2013

Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Source: WILLIAMS SONOMA INC, 10-Q, December 12, 2013 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.


	10-Q (WILLIAMS SONOMA INC) (December 12, 2013)
	10-Q - 10-Q
	PART I. FINANCIAL INFORMATION
	PART II. OTHER INFORMATION
	Item 1. 20
	ITEM 1. FINANCIAL STATEMENTS
	ITEM 2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
	ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
	ITEM 4. CONTROLS AND PROCEDURES
	ITEM 1. LEGAL PROCEEDINGS
	ITEM 1A. RISK FACTORS
	ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
	ITEM 3. DEFAULTS UPON SENIOR SECURITIES
	ITEM 4. MINE SAFETY DISCLOSURES
	ITEM 5. OTHER INFORMATION
	ITEM 6. EXHIBITS

	SIGNATURE

	EX-10.1 (EX-10.1)
	EX-10.2 (EX-10.2)
	EX-10.3 (EX-10.3)
	EX-31.1 (EX-31.1)
	EX-31.2 (EX-31.2)
	EX-32.1 (EX-32.1)
	EX-32.2 (EX-32.2)


