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PART I - FINANCIAL INFORMATION

Item 1 — Condensed Consolidated Financial Statements (Unaudited)

ASGN INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(Dollars in thousands, except share amounts)

March 31, December 31,
2018 2017
ASSETS
Current assets:
Cash and cash equivalents $ 77,900 $ 36,667
Accounts receivable, net 443,338 428,536
Prepaid expenses and income taxes 10,646 18,592
Workers' compensation receivable 15,338 12,702
Other current assets 5,049 3,026
Total current assets 552,271 499,523
Property and equipment, net 57,067 57,996
Goodwill 894,888 894,095
Identifiable intangible assets, net 345,370 352,766
Other non-current assets 8,563 5,749
Total assets $ 1,858,159 $ 1,810,129
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $ 14,467 $ 6,870
Accrued payroll and contract professional pay 120,356 114,832
Workers’ compensation loss reserves 17,479 14,777
Income taxes payable 777 1,229
Other current liabilities 29,669 29,009
Total current liabilities 182,748 166,717
Long-term debt 565,929 575,213
Deferred income tax liabilities 69,439 69,436
Other long-term liabilities 9,827 7,372
Total liabilities 827,943 818,738
Commitments and contingencies (Note 6)
Stockholders’ equity:
Preferred stock, $0.01 par value, 1,000,000 shares authorized, no shares issued — —
Common stock, $0.01 par value, 75,000,000 shares authorized, 52,281,052
and 52,151,538 issued and outstanding, respectively 523 521
Paid-in capital 574,346 566,090
Retained earnings 457,511 428,419
Accumulated other comprehensive loss (2,164) (3,639)
Total stockholders’ equity 1,030,216 991,391
Total liabilities and stockholders’ equity $ 1,858,159 $ 1,810,129

See notes to condensed consolidated financial statements.



ASGN INCORPORATED AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (UNAUDITED)

(In thousands, except per share amounts)

Revenues

Costs of services

Gross profit

Selling, general and administrative expenses
Amortization of intangible assets

Operating income

Interest expense

Income before income taxes

Provision for income taxes

Income from continuing operations

Income (loss) from discontinued operations, net of income taxes

Net income

Earnings per share:
Basic

Diluted

Number of shares and share equivalents used to calculate earnings per share:

Basic

Diluted

Reconciliation of net income to comprehensive income:
Net income
Foreign currency translation adjustment

Comprehensive income

See notes to condensed consolidated financial statements.

Three Months Ended
March 31,

2018 2017
685,173  $ 626,528
467,436 428,384
217,737 198,144
164,444 146,072

7,601 8,464
45,692 43,608
(6,545) (8,501)
39,147 35,107

9,907 12,725
29,240 22,382

(148) 9
29,092 $ 22,391
056 § 0.43
055 § 0.42
52,178 52,658
52,831 53,249
29,092 $ 22,391

1,475 702

30,567 $ 23,093




ASGN INCORPORATED AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Cash Flows from Operating Activities:

Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization
Stock-based compensation
Provision for accounts receivable allowances
Workers’ compensation provision
Other
Changes in operating assets and liabilities:
Accounts receivable
Prepaid expenses and income taxes

Accounts payable

Accrued payroll and contract professional pay

Income taxes payable
Workers’ compensation loss reserves
Other
Net cash provided by operating activities
Cash Flows from Investing Activities:
Cash paid for property and equipment
Other
Net cash used in investing activities
Cash Flows from Financing Activities:
Principal payments of long-term debt
Proceeds from long-term debt

Debt issuance or amendment costs

(In thousands)

Proceeds from option exercises and employee stock purchase plan

Payment of employment taxes related to release of restricted stock awards

Repurchase of common stock

Net cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Year

Cash and Cash Equivalents at End of Period

Supplemental Disclosure of Cash Flow Information

Cash paid for:
Income taxes

Interest

Supplemental Disclosure of Non-Cash Transactions

Unpaid portion of additions to property and equipment

See notes to condensed consolidated financial statements.

Three Months Ended

March 31,
2018 2017
$ 29,092 $ 22,391
14,413 14,475
4,891 5,570
483 2,807
813 645
1,236 2,990
(13,526) (10,154)
8,218 (457)
5,825 712
6,473 144
(4438) 11,226
(747) (493)
(1,990) (6,056)
54,733 43,800
(6,198) (6,792)
(20) 17
(6,218) (6,775)
(10,000) (26,000)
— 2,000
— (2,403)
4,388 4,106
(2,055) (5,782)
— (12,136)
(7,667) (40,215)
385 151
41,233 (3,039)
36,667 27,044
$ 77,900 $ 24,005
1,145 $ 936
5,329 $ 7,492
1,985 $ 2,332



ASGN INCORPORATED AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1. Financial Statement Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States
of America ("GAAP") and the rules of the Securities and Exchange Commission (the "SEC"). Certain information and note disclosures normally included in annual financial
statements prepared in accordance with GAAP have been condensed or omitted pursuant to those rules and regulations. The December 31, 2017 condensed consolidated balance
sheet was derived from audited financial statements. The financial statements include adjustments consisting of normal recurring items, which, in the opinion of management, are
necessary for a fair presentation of the financial position of ASGN Incorporated and its subsidiaries ("ASGN" or the "Company") and its results of operations for the interim
dates and periods set forth herein. The results for any of the interim periods are not necessarily indicative of the results to be expected for the full year or any other period. This
Quarterly Report on Form 10-Q should be read in conjunction with the Company’s Annual Report on Form 10-K for the year ended December 31, 2017 .

2. Accounting Standards Update
Recently Adopted Accounting Pronouncements

Effective January 1, 2018, the Company adopted Accounting Standards Update ("ASU") No. 2014-09, Revenue from Contracts with Customers (Topic 606) , using the modified
retrospective method. This update outlined a comprehensive new revenue recognition model designed to depict the transfer of promised goods or services to customers in an
amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The new standard also required additional quantitative
and qualitative disclosures, see "Note 3. Revenues ."

Effective January 1, 2018, the Company adopted ASU No. 2016-01, Financial Instruments-Overall (Subtopic 825-10), which, among other changes, provided new guidance on
the presentation of unrealized gains and losses from equity securities. Under this standard, unrealized holding gains and losses for equity securities shall be included in earnings.
The adoption of this standard did not have significant impact on the Company's consolidated financial statements.

Accounting Pronouncements Not Yet Adopted

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842) , which is intended to improve financial reporting about leasing transactions. This standard requires a
lessee to record on the balance sheet the assets and liabilities for the rights and obligations created by lease terms of more than 12 months. The Company is required to adopt this
standard effective January 1, 2019. The Company commenced its assessment of the new standard in 2017, developed a project plan to guide the implementation, which it expects
to complete in the fourth quarter of 2018, and is evaluating the impact the new standard will have on its consolidated financial statements.

3. Revenues

Adoption of ASC Topic 606, Revenue from Contracts with Customers ("ASC 606")

Effective January 1, 2018, the Company adopted ASC 606 using the modified retrospective method, which allows companies to apply the new revenue standard to reporting
periods beginning in the year the standard is first implemented, while prior periods continue to be reported in accordance with previous accounting guidance. Since the adoption
of ASC 606 did not have a significant impact on the recognition of revenues, the Company did not have an opening retained earnings adjustment.

Revenue Recognition

Revenues are recognized as control of the promised service is transferred to customers, in an amount that reflects the consideration expected in exchange for the services.
Revenues from contract assignments are recognized over time, based on hours worked by the Company’s contract professionals. The performance of the requested service over
time is the single performance obligation for assignment revenues. Certain customers may receive discounts (e.g., volume discounts, rebates, prompt-pay discounts) and
adjustments to the amounts billed. These discounts, rebates and adjustments are considered variable consideration. Volume discounts are the largest component of variable
consideration and are estimated using the most likely amount method prescribed by ASC 606, contracts terms and estimates of revenue. Revenues are recognized net of variable
consideration to the extent that it is probable that a significant reversal of revenues will not occur in subsequent periods. Payment terms vary and the time between invoicing and
when payment is due is not significant. There are no financing components to the Company’s arrangements. There are no incremental costs to obtain contracts and costs to fulfill
contracts are expensed as incurred.

The Company recognizes revenues on a gross basis as it acts as a principal in its transactions. The Company has direct contractual relationships with its customers, bears the
risks and rewards of its arrangements, has the discretion to select the contract professionals and establish the price for the services to be provided. Additionally, the Company
retains control over its contract professionals based on its contractual arrangements. The Company primarily provides services through its employees and to a lesser extent,
through subcontractors; the related costs are included in costs of services. The Company includes billable expenses (out-of-pocket reimbursable expenses) in revenues and the
associated expenses are included in costs of services.



Permanent placement revenues are recognized at a point in time when employment candidates begin permanent employment. Finding a qualified candidate that the client hires as
a permanent employee is a single performance obligation for the Company’s permanent placement contracts. Revenues recognized from permanent placement services are based
upon a percentage of the candidates' base salary. The Company records a liability for permanent placement candidates that do not remain with the client through the contingency
period, which is typically 90 days or less ("fallouts"). When a fallout occurs the Company will generally find a replacement candidate at no additional cost to the client. Prior to
the adoption of ASC 606, the estimate for permanent placement fallouts was recorded as accounts receivable allowances and effective January 1, 2018 this estimate is considered
a contract liability and was $1.5 million .

See "Note 11. Segment Reporting ," for assignment revenues and permanent placement revenues by segment.

Accounts Receivable Allowances

The Company estimates its credit losses (the inability of customers to make required payments) based on (i) a combination of past experience and current trends, (ii)
consideration of the current aging of receivables and (iii) a specific review for potential bad debts. The resulting bad debt expense is included in selling, general and
administrative ("SG&A") expenses. The allowance was $4.9 million at March 31, 2018 and $9.9 million at December 31, 2017 . The December 31, 2017 allowance included
estimates of $3.1 million for fallouts and other revenue adjustments, which prior to the adoption of ASC 606 were presented in the balance sheet as accounts receivable
allowances. The presentation of these items in the condensed consolidated statement of cash flows for the current period have been conformed to their presentation in the balance
sheet.

4. Goodwill and Identifiable Intangible Assets

The changes in the carrying amount of goodwill for three months ended March 31, 2018 and the year ended December 31, 2017 were as follows (in thousands):

Apex Segment Oxford Segment Total
Balance as of December 31, 2016 $ 644,617 $ 228,896 $ 873,513
Stratacuity acquisition 17,467 — 17,467
Translation adjustment — 3,115 3,115
Balance as of December 31, 2017 662,084 232,011 894,095
Translation adjustment — 793 793
Balance as of March 31, 2018 $ 662,084 $ 232,804 $ 894,888
Acquired intangible assets consisted of the following (in thousands):
March 31, 2018 December 31, 2017
Estimated Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
Useful Life Amount Amortization Amount Amount Amortization Amount
Subject to amortization:
Customer relationships 2 - 10 years $ 202,800 $ 123,802 $ 78,998 $ 202,588 $ 119272  § 83,316
Contractor relationships 2 - 5 years 71,200 61,191 10,009 71,121 59,174 11,947
Non-compete agreements 2 - 7 years 11,908 7,013 4,895 11,850 6,600 5,250
In-use software 6 years 18,900 13,603 5,297 18,900 12,816 6,084
Favorable contracts 5 years 900 706 194 900 673 227
305,708 206,315 99,393 305,359 198,535 106,824
Not subject to amortization:
Trademarks 245,977 — 245,977 245,942 — 245,942
Total $ 551,685  $ 206,315  $ 345370  $ 551,301 $ 198,535 $ 352,766




Estimated future amortization expense is as follows (in thousands):

Remainder of 2018 $ 22,765
2019 23,311
2020 15,633
2021 12,785
2022 8,060
Thereafter 16,839
$ 99,393
5. Long-Term Debt
Long-term debt consisted of the following (in thousands):
March 31, December 31,
2018 2017
$200 million revolving credit facility, due February 21, 2022 $ — —
Term B loan facility, due June 5, 2022 578,000 588,000
578,000 588,000
Unamortized deferred loan costs (12,071) (12,787)
$ 565,929 § 575,213

In 2015, the Company entered into a credit facility consisting of: (i) an $825.0 million term B loan facility and (ii) a revolving credit facility. Borrowings under the term B loan
bear interest at LIBOR, plus 2.00 percent . Borrowings under the revolving credit facility bear interest at LIBOR plus 1.25 to 2.25 percent , or the bank’s base rate plus 0.25 to
1.25 percent , depending on leverage levels. A commitment fee of 0.20 to 0.35 percent is payable on the undrawn portion of the revolving credit facility.

Under terms of the credit facility, the Company is required to make minimum quarterly payments of $2.1 million and mandatory prepayments from excess cash flow and with the
proceeds of asset sales, debt issuances and specified other events, subject to specified exceptions. Due to principal payments made through March 31, 2018 , no additional
minimum quarterly payments are required. The credit facility includes various restrictive covenants including the maximum ratio of consolidated funded debt to consolidated
earnings before interest, taxes, depreciation and amortization ("EBITDA"), which steps down at regular intervals from 3.75 to 1.00 as of March 31, 2018 , to 3.25 to 1.00 as of
March 31, 2019 and thereafter. The credit facility also contains certain customary limitations including, among other terms and conditions, the Company's ability to incur
additional indebtedness, engage in mergers and acquisitions and declare dividends.

At March 31, 2018 , the Company was in compliance with its debt covenants, its ratio of consolidated funded debt to consolidated EBITDA was 1.80 to 1.00, and it had $195.7
million available borrowing capacity under its revolving credit facility.

6. Commitments and Contingencies

The Company h as entered into various non-cancelable operating leases, primarily related to its facilities and certain office equipment used in the ordinary course of business.
The Company leases two properties owned by related parties. Rent expense for these two properties was $0.3 million for the three months ended March 31, 2018 and 2017 .

The Company carries retention policies for its workers’ compensation liability exposures. The workers' compensation loss reserves are based upon an actuarial study conducted
by a third-party specialist. Changes in estimates and differences between estimates and the actual payments for claims are recognized in the period that the estimates change or
the payments are made. The workers' compensation loss reserves were approximately $2.1 million at March 31, 2018 and December 31, 2017 , net of anticipated insurance and
indemnification recoveries of $15.3 million and $12.7 million , at March 31, 2018 and December 31, 2017 , respectively. We have unused stand-by letters of credit outstanding

to secure obligations for workers’ compensation claims with various insurance carriers. The unused stand-by letters of credit at March 31, 2018 and December 31, 2017 were
$4.3 million and $4.4 million , respectively.

The Company’s deferred compensation plan liability was $3.3 million at March 31, 2018, and was included in other long-term liabilities. The Company established a rabbi trust
to fund the deferred compensation plan, see "Note 7. Fair Value Measurements ."

Certain employees participate in the Company’s Amended and Restated Change in Control Severance Plan, or have separate agreements that provide for certain benefits in the
event of termination at the Company's convenience or following a change in control, as defined by the plan or agreement. Generally, these benefits are based on the employee’s
position with the Company and include severance, continuation of health insurance and a pro rata bonus.



Legal Proceedings

The Company is involved in various legal proceedings, claims and litigation arising in the ordinary course of business. The Company does not believe that the disposition of
matters that are pending or asserted will have a material effect on its condensed consolidated financial statements.

7. Fair Value Measurements

The carrying values of cash and cash equivalents, accounts receivable, accounts payable and accrued payroll and contractor professional pay approximate their fair value based
on their short-term nature. Long-term debt recorded in the Company’s condensed consolidated balance sheet at March 31, 2018 was $565.9 million (net of $12.1 million of
unamortized deferred loan costs, refer to "Note 5. Long-Term Debt "). The fair value of the term B loan was determined using Level 1 inputs (quoted prices in active markets for

identical assets and liabilities) from the fair value hierarchy. The fair value of the term B loan was $582.3 million as of March 31, 2018 .

The Company had investments, primarily mutual funds, of $3.3 million at March 31, 2018 , held in a rabbi trust restricted to fund the Company's deferred compensation plan.
The fair value of these investments was determined using Level 1 inputs from the fair value hierarchy. These assets are included in other non-current assets.

Certain assets and liabilities, such as goodwill and trademarks, are not measured at fair value on an ongoing basis but are subject to fair value adjustments in certain
circumstances (e.g., when there is evidence of impairment). For the three months ended March 31, 2018 or 2017 , no fair value adjustments were required for non-financial assets
or liabilities.

8. Stockholders' Equity

There were 129,514 shares issued upon the vesting of restricted stock units, exercise of stock options and stock purchases under the Employee Stock Purchase Plan during the
three months ended March 31, 2018 .

The accumulated other comprehensive loss balance at March 31, 2018 and December 31, 2017, and other comprehensive income during the three months ended March 31, 2018
, consists of foreign currency translation adjustments.

9. Earnings Per Share

The following is a reconciliation of the shares used to compute basic and diluted earnings per share (in thousands):

Three Months Ended
March 31,
2018 2017
Weighted average number of common shares outstanding used to compute basic
earnings per share 52,178 52,658
Dilutive effect of stock-based awards 653 591
Number of shares used to compute diluted earnings per share 52,831 53,249

The number of anti-dilutive share equivalents outstanding during the three months ended March 31, 2018 and 2017 was insignificant.
10. Income Taxes

For interim reporting periods, the Company’s provision for income taxes is calculated using its annualized estimated effective tax rate for the year. This rate is based on its
estimated full-year income and the related income tax expense for each jurisdiction in which the Company operates. Changes in the geographical mix, permanent differences or
the estimated level of annual pre-tax income can affect the effective tax rate. This rate is adjusted for the effects of discrete items occurring in the period.

The Tax Cuts and Jobs Act ("TCJA") was enacted on December 22, 2017. The TCJA reduced the U.S. federal corporate income tax rate from 35% to 21% , effective January 1,
2018. At March 31, 2018 and December 31, 2017, the Company had not completed its accounting for the tax effects of enactment of the TCJA; however, the Company made a
reasonable estimate of the effects related to the disallowance of executive compensation and meals and entertainment and will continue to evaluate and analyze the impact of the
legislation.

At December 31, 2017, the Company made a reasonable estimate of the transition tax liability related to its foreign subsidiaries. As of March 31, 2018, we have not changed the
provisional estimates recognized in 2017. No additional income taxes have been provided for any remaining undistributed foreign earnings not subject to the transition tax, or
any additional outside basis differences inherent in the entities, as these amounts continue to be indefinitely reinvested in foreign operations.



11. Segment Reporting

The Company provides services through two operating segments, the Apex Segment and the Oxford Segment, with each addressing different sectors of the professional staffing

and IT services market with distinct go-to-market strategies attuned to those sectors. Businesses in the Apex

Segment predominately serve markets with a large and local talent pool, and provide a full range of skills through a network of local offices where clients most value quality of

talent relationship, speed, reliability and price. Businesses in the Oxford Segment predominately serve markets

with higher-end, specialized skills through a combination of national recruiting centers and local offices where clients most value the unique skill of the candidate and speed of
response. The Apex Segment provides a broad spectrum of technical, digital, creative and scientific professionals for contract, contract-to-hire and permanent placement
positions to Fortune 1000 and mid-market clients across the United States and Canada. The businesses in this segment include Apex Systems, Apex Life Sciences and Creative
Circle. The Oxford Segment provides specialized staffing and permanent placement services in select skill and geographic markets. The businesses in this segment include

Oxford, CyberCoders and Life Sciences Europe.

The Company’s management evaluates the performance of each segment primarily based on revenues, gross profit and operating income. The information in the following tables
is derived directly from the segments’ internal financial reporting used for corporate management purposes. The Company's management does not evaluate, manage or measure

performance of segments using asset information and such information is not readily available. Accordingly, assets by reportable segment are not disclosed.

The following tables present revenues, gross profit, operating income and amortization by reportable segment (in thousands):

Three Months Ended
March 31, 2018
Apex Oxford Corporate () Total
Revenues $ 538,504 $ 146,669 § = 8 685,173
Gross profit 158,648 59,089 — 217,737
Operating income 56,264 9,826 (20,398) 45,692
Amortization 6,546 1,055 — 7,601
Three Months Ended
March 31,20 17
Apex Oxford Corporate Total
Revenues $ 482,515 $ 144,013 $ — 3 626,528
Gross profit 139,919 58,225 — 198,144
Operating income 46,893 8,663 (11,948) 43,608
Amortization 7,527 937 — 8,464

(1) Corporate expenses primarily consist of consolidated stock-based compensation expense, compensation for corporate employees, acquisition, integration and strategic planning expenses, public company expenses and depreciation
expense for corporate assets. Corporate expenses for the three months ended March 31, 2018 included $9.8 million of one-time expenses related to the acquisition of ECS Federal, LLC, which closed on April 2, 2018, see "Note 12.

Subsequent Events ."

The following table presents our revenues disaggregated by type (in thousands):

Three Months Ended Three Months Ended
March 31,2018 March 31,20 17
Apex Oxford Total Apex Oxford Total
Revenues:
Assignment $ 524,854  § 125,402 $ 650,256 § 471,266 $ 123249 $ 594,515
Permanent placement 13,650 21,267 34,917 11,249 20,764 32,013
$ 538,504 § 146,669 $ 685,173  § 482,515  § 144,013 $ 626,528
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The Company operates internationally, with operations mainly in the United States, Europe and Canada. The following table presents revenues by geographic location (in
thousands):

Three Months Ended
March 31,
2018 % 2017 %
Revenues:
Domestic $ 647,267 94.5% § 596,301 95.2%
Foreign 37,906 5.5% 30,227 4.8%
$ 685,173 100.0% $ 626,528 100.0%

12. Subsequent Events

On April 2, 2018, the Company acquired all of the outstanding equity interests of ECS Federal, LLC (“ECS”), a Delaware limited liability company, for $775.0 million ,
resulting in ECS becoming a wholly-owned subsidiary of the Company. Prior to the acquisition, ECS was one of the largest privately-held government services contractors. ECS
delivers cyber security, cloud, DevOps, IT modernization and advanced science and engineering solutions to government enterprises. Acquisition costs of approximately $9.8
million were expensed through March 31, 2018 and are included in SG&A expenses. The transaction will be accounted for as business combination under ASC 805 using the
acquisition method of accounting, which requires, among other things, that assets acquired and liabilities assumed be recorded at their fair market values as of the acquisition
date. Preliminary estimates indicate the fair value of the acquired goodwill and identifiable intangible assets are approximately $540 million and $185 million , respectively. The
determination of the fair values of the liabilities assumed and assets acquired is incomplete due to the recent date of the acquisition. The preliminary estimates provided here are
subject to adjustment during a one-year measurement period. The results of operations for this acquisition will be combined with those of the Company from the acquisition date
forward and presented as a separate reporting segment.

On April 2, 2018, in connection with the acquisition of ECS, the Company amended its credit facility mainly to add a new $822.0 million tranche to the term B loan facility that
matures on April 2, 2025. The amendment also provided for the ability to increase the loan facilities by an amount not to exceed the sum of (i) $300.0 million , (ii) the aggregate
principal of voluntary prepayments of the term B loans and permanent reductions of the revolving commitments and (iii) additional amounts so long as the pro forma
consolidated secured leverage ratio is no greater than 3.25 to 1.00. Proceeds from the $822.0 million term B tranche were used to acquire ECS and pay acquisition-related
expenses and costs of the amendment to the credit facility.
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Item 2 - Management’s Discussion and Analysis of Financial Condition and Results of Operations

The information in this discussion contains forward-looking statements within the meaning of Section 274 of the Securities Act of 1933, as amended (the "Securities Act"), and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Such statements are based upon current expectations, as well as management's beliefs
and assumptions and involve a high degree of risk and uncertainty. Any statements contained herein that are not statements of historical fact may be deemed to be forward-
looking statements. Statements that include the words “believes,” “anticipates,” “plans,” “expects,” “intends,” and similar expressions that convey uncertainty of future events
or outcomes are forward-looking statements. Forward-looking statements include statements regarding our anticipated financial and operating performance for future periods.
Our actual results could differ materially from those discussed or suggested in the forward-looking statements herein. Factors that could cause or contribute to such differences
include, but are not limited to, the following: (1) actual demand for our services; (2) our ability to attract, train and retain qualified staffing consultants; (3) our ability to
remain competitive in obtaining and retaining clients; (4) the availability of qualified contract professionals; (5) management of our growth; (6) continued performance and
integration of our enterprise-wide information systems; (7) our ability to manage our litigation matters; (8) the successful integration of our acquired subsidiaries; and the
factors described in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2017 (“2017 10-K”) under the section titled “Risk Factors.” Other factors
also may contribute to the differences between our forward-looking statements and our actual results. In addition, as a result of these and other factors, our past financial
performance should not be relied on as an indication of future performance. All forward-looking statements in this document are based on information available to us as of the
filing date of this Quarterly Report on Form 10-Q and we assume no obligation to update any forward-looking statements or the reasons why our actual results may differ.

2 e e

OVERVIEW

We provide services through two operating segments, our Apex Segment and our Oxford Segment, with each addressing different sectors of the professional staffing and IT
services market with distinct go-to-market strategies attuned to those sectors. Businesses in the Apex Segment predominately serve markets with a large and local talent pool,
and provide a full range of skills through a network of local offices where clients most value quality of talent relationship, speed, reliability and price. Businesses in the Oxford
Segment predominately serve markets with higher-end, specialized skills through a combination of national recruiting centers and local offices where clients most value the
unique skill of the candidate and speed of response. The Apex Segment provides a broad spectrum of technical, digital, creative and scientific professionals for contract, contract-
to-hire and permanent placement positions to Fortune 1000 and mid-market clients across the United States and Canada. The businesses in this segment include Apex Systems,
Apex Life Sciences and Creative Circle. The Oxford Segment provides specialized staffing and permanent placement services in select skill and geographic markets. The
businesses in this segment include Oxford, CyberCoders and Life Sciences Europe.
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Results of Operations

CHANGES IN RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED MARCH 31, 2018
COMPARED WITH THE THREE MONTHS ENDED MARCH 31, 2017
(Dollars in millions)

Three Months Ended March 31, Year-Over-Year

2018 2017 Growth Rates
Revenues by segment:
Apex:
Assignment $ 524.9 $ 471.3 11.4%
Permanent placement 13.6 11.2 21.3%
538.5 482.5 11.6%
Oxford:
Assignment 125.4 123.2 1.7%
Permanent placement 213 20.8 2.4%
146.7 144.0 1.8%
Consolidated:
Assignment 650.3 594.5 9.4%
Permanent placement 34.9 32.0 9.1%
$ 685.2 $ 626.5 9.4%
Percentage of total revenues:
Apex 78.6% 77.0%
Oxford 21.4% 23.0%
100.0% 100.0%
Assignment 94.9% 94.9%
Permanent placement 5.1% 5.1%
100.0% 100.0%
Domestic 94.5% 95.2%
Foreign 5.5% 4.8%
100.0% 100.0%

Revenues increased $58.7 million, or 9.4 percent year-over-year. Assignment revenues were $650.3 million , up 9.4 percent year-over-year, and permanent placement revenues,
comprised of direct hire and conversion fees, were $34.9 million , up 9.1 percent year-over-year. Permanent placement revenues accounted for 5.1 percent of total revenues for
the three months ended March 31, 2018 and 2017 .

Revenues from the Apex Segment, which accounted for 78.6 percent of consolidated revenues for the quarter, were $538.5 million , up 11.6 percent year-over-year. Assignment
revenues were up 11.4 percent year-over-year mainly related to growth in IT services, which accounted for approximately 74.9 percent of the segment's revenues. Growth in IT
services reflected continued growth across all its industry verticals with double-digit revenue growth in aerospace and defense, financial services, consumer industrial,
telecommunications, and technology industry accounts and double-digit growth in both retail and top accounts, with retail accounts growing slightly faster than top accounts
during the quarter. Creative/digital services revenues, which accounted for 17.4 percent of the segment’s revenues, were up 7.9 percent year-over-year and life sciences revenues,
which included $5.3 million in revenues from Stratacuity, which was acquired in August 2017, were up 11.5 percent year-over-year.

Revenues from the Oxford Segment, which accounted for 21.4 percent of consolidated revenues, were $146.7 million , up 1.8 percent year-over-year. Assignment revenues were

$125.4 million for the current quarter, up from $123.2 million in the first quarter of last year. Permanent placement revenues were $21.3 million ( 14.5 percent of the segment's
revenues), up from $20.8 million ( 14.4 percent of the segment's revenues) in the first quarter of last year.
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Gross Profit and Gross Margins

Three Months Ended March 31, Year-Over-Year

2018 2017 Growth Rates
Gross profit:
Apex $ 1586 $ 139.9 13.4%
Oxford 59.1 58.2 1.5%
Consolidated $ 2177  $ 198.1 9.9%
Gross margin:
Apex 29.5% 29.0%
Oxford 40.3% 40.4%
Consolidated 31.8% 31.6%

Gross profit for the current quarter was $217.7 million , up 9.9 percent year-over-year. Gross margin was 31.8 percent , an expansion of 20 basis points year-over-year. This
expansion related to a reduction in state unemployment tax rates and a slightly higher mix of higher-margin revenues.

The Apex Segment accounted for 72.9 percent of consolidated gross profit for the current quarter. Its gross profit was $158.6 million , up 13.4 percent year-over-year. Gross
margin for the segment was 29.5 percent , an expansion of 50 basis points year-over-year related to lower state unemployment tax rates and a higher mix of higher-margin
business, partially driven by higher growth in its retail accounts relative to top accounts.

The Oxford Segment accounted for 27.1 percent of consolidated gross profit for the current quarter. Its gross profit was $59.1 million , up 1.5 percent year-over-year. Gross
margin for the segment was 40.3 percent , a compression of 10 basis points year-over-year primarily due to business mix within the segment.

Selling, General and Administrative Expenses

Selling, general and administrative ("SG&A") expenses were $164.4 million ( 24.0 percent of revenues) for the current quarter, up from $146.1 million ( 23.3 percent of
revenues) in the first quarter of last year. SG&A expenses for the current quarter included $9.8 million in acquisition, integration and strategic planning expenses related to the
ECS acquisition, compared with $0.9 million in acquisition, integration and strategic planning expenses in the same period of last year. Excluding the acquisition, integration and
strategic planning expenses from both periods, SG&A expenses were $154.6 million ( 22.6 percent of revenues) in the current quarter, compared with $145.2 million ( 23.2
percent of revenues) in the first quarter of last year.

Amortization of Intangible Assets

Amortization of intangible assets was $7.6 million for the current quarter, compared with $8.5 million in the first quarter of last year. The decrease is due to the accelerated
amortization method for certain acquired intangibles, which have higher amortization rates at the beginning of their useful life.

Interest Expense

Interest expense was $6.5 million for the current quarter, compared with $8.5 million in the first quarter of last year. The decrease in interest expense reflected a lower
outstanding debt balance and lower interest rates as a result of the amendments to our credit facility in 2017. Interest expense for the current quarter was comprised of (i) interest
on the credit facility of $5.3 million , (ii) amortization of deferred loan costs of $0.9 million and (iii) $0.3 million of costs related to the amendment to our credit facility for the

acquisition of ECS. Interest expense in the first quarter of last year was comprised of (i) interest on the credit facility of $5.6 million, (ii) $2.0 million of costs related to the
amendment to our credit facility in February 2017 and (iii) amortization of deferred loan costs of $0.9 million.

Provision for Income Taxes

The provision for income taxes was $9.9 million (an effective tax rate of 25.3 percent ) for the current quarter, compared with $12.7 million in the same first quarter of last year
(an effective tax rate of 36.2 percent ). The year-over-year reduction in the effective tax rate reflected the lower U.S. federal corporate tax rate related to the recently enacted Tax
Cuts and Jobs Act. During the three months ended March 31, 2018 and 2017 income tax expense was reduced by $0.5 million and $1.1 million, respectively, related to excess tax
benefits on stock-based compensation.

Net Income

Net income was $29.1 million for the current quarter, up from $22.4 million in the first quarter of last year.
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Liquidity and Capital Resources

Our working capital (current assets less current liabilities) at March 31, 2018 was $369.5 million and our cash and cash equivalents were $77.9 million , of which $19.9 million
was held in foreign countries and not available to fund domestic operations unless repatriated. We do not intend to repatriate cash held in foreign countries. Our cash flows from
operating activities have been our primary source of liquidity and have been sufficient to fund our working capital and capital expenditure needs. Our working capital
requirements are primarily driven by the overall growth in our business and debt service requirements. We believe that our expected operating cash flows and availability under
our revolving credit facility will be sufficient to meet our obligations, working capital requirements and capital expenditures for the next 12 months.

Net cash provided by operating activities was $54.7 million for the current quarter, compared with $43.8 million in the first quarter of last year . Net cash provided by operating
activities before changes in operating assets and liabilities, was $50.9 million for the current quarter, up from $48.9 million in the first quarter of last year . Changes in operating
assets and liabilities (mainly changes in working capital) resulted in cash generation of $3.8 million for the current quarter, compared with a use of $5.1 million in cash in the
first quarter of last year .

Net cash used in investing activities was $6.2 million for the current quarter, compared with $6.8 million in the first quarter of last year . Net cash used in investing activities was
primarily comprised of cash used to purchase property and equipment.

Net cash used in financing activities was $7.7 million for the current quarter, compared with $40.2 million in the first quarter of last year . Net cash used in financing activities
for the current quarter consisted primarily of $10.0 million in principal payments of long-term debt. Net cash used in financing activities in the first quarter of last year consisted
primarily of $26.0 million in principal payments of long-term debt and $12.1 million used for repurchases of our common stock.

At March 31, 2018, borrowings under our credit facility totaled $578.0 million (refer to "Note 5. Long-Term Debt "), down from $588.0 at December 31, 2017. Under the terms
of the credit facility, we are required to make minimum quarterly payments of $2.1 million and mandatory prepayments from excess cash flow and with the proceeds of asset
sales, debt issuances and specified other events, subject to specified exceptions. Due to principal payments made through March 31, 2018 , no additional minimum quarterly
payments are required. The credit facility is secured by substantially all of our assets and includes various restrictive covenants including the maximum ratio of consolidated
funded debt to consolidated EBITDA, which steps down at regular intervals from 3.75 to 1.00 as of March 31, 2018 , to 3.25 to 1.00 as of March 31, 2019 and thereafter. The
credit facility also contains customary limitations including, among other terms and conditions, the Company's ability to incur additional indebtedness, engage in mergers and
acquisitions and declare dividends. At March 31, 2018 , the Company was in compliance with all of its debt covenants, its ratio of consolidated funded debt to consolidated
EBITDA was 1.80 to 1.00 and the Company had $195.7 million available borrowing capacity under its revolving credit facility.

On April 2, 2018, in conjunction with the acquisition of ECS (see below), the Company amended its credit facility to, among other things, add a new $822.0 million term B loan
tranche that matures on April 2, 2025. The amended credit facility also provided the ability to increase the loan facilities by an amount not to exceed the sum of (i) $300.0
million , (ii) the aggregate principal of voluntary prepayments of the term B loans and permanent reductions of the revolving commitments and (iii) additional amounts so long
as the pro forma consolidated secured leverage ratio is no greater than 3.25 to 1.00.

Proceeds from the $822.0 million term B loan were used to purchase ECS and to fund the acquisition-related expenses and the costs of amending the credit facility. Upon
completion of the amendment, outstanding borrowings under the credit facility totaled $1.4 billion, comprised of (i) $1.4 billion under the two term B loans (including $822.0
million under the new term B loan) and (ii) no borrowings under the $200.0 million revolving credit facility. See "Note 12. Subsequent Events ."

Acquisition of ECS Federal, LLC

On April 2, 2018, the Company acquired all of the outstanding equity interests of ECS Federal, LLC (“ECS”), a Delaware limited liability company, for $775.0 million, resulting
in ECS becoming a wholly-owned subsidiary of the Company. Prior to the acquisition, ECS was one of the largest privately-held government services contractors. ECS delivers
cyber security, cloud, DevOps, IT modernization and advanced science and engineering solutions to government enterprises. See "Note 12. Subsequent Events ."

Recent Accounting Pronouncements

Refer to “Note 2. Accounting Standards Update ” in the notes to the condensed consolidated financial statements in Part I, Item 1.

Critical Accounting Policies
The Company's accounting policies were revised in connection with the implementation of ASC 606. Refer to "Note 2. Accounting Standards Update " in Part I, Item 1, of this

Quarterly Report on Form 10-Q. There have been no significant changes to our critical accounting policies and estimates during the three months ended March 31, 2018
compared with those disclosed in Item 2, Management’s Discussion and Analysis of Financial Condition and Results of Operations of our 2017 10-K.
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Commitments

We have not made any material changes to the significant commitments or contractual obligations that were disclosed in our 2017 10-K, nor have we entered into any new ones.
Item 3 - Quantitative and Qualitative Disclosures about Market Risks

With respect to our quantitative and qualitative disclosures about market risks, there have been no material changes to the information included in our 2017 10-K.

We are exposed to certain market risks arising from transactions in the normal course of business, principally risks associated with foreign currency fluctuations and interest
rates.

Foreign Currency Fluctuations. Our exposure to fluctuations in foreign currency exchange rates relates primarily to our foreign subsidiaries. Exchange rates impact the U.S.
dollar value of our reported earnings, investments in our foreign subsidiaries and intercompany transactions with our foreign subsidiaries. Fluctuations in currency exchange
rates impact the U.S. dollar amount of our stockholders’ equity. The assets and liabilities of our non-U.S. subsidiaries are translated into U.S. dollars at the exchange rates in
effect at period end. The resulting translation adjustments are recorded in stockholders’ equity as a component of accumulated other comprehensive income (loss). Based on the
relative size and nature of our foreign operations, we do not believe that a 10 percent change in the value of foreign currencies relative to the U.S. dollar would have a material
impact on our financial statements.

Interest Rate Risk. Our exposure to interest rate risk is associated with our debt instruments (refer to "Note 5. Long-Term Debt " in the condensed consolidated financial
statements for a further description of our debt instruments). A hypothetical 100 basis point change in interest rates on variable rate debt would have resulted in interest expense
fluctuating approximately $5.8 million based on $578.0 million of debt outstanding for any 12-month period. We have not entered into any market risk sensitive instruments for
hedging or trading purposes.

Item 4 - Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of our management, including our Chief
Executive Officer and Principal Financial and Accounting Officer, of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of
the Exchange Act). Based on this evaluation, our Chief Executive Officer and Principal Financial and Accounting Officer have concluded that our disclosure controls and
procedures are effective as of the end of the period covered by this report. The term “disclosure controls and procedures” means controls and other procedures of the Company
that are designed to ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized and reported within required time periods. We have established disclosure controls and procedures to ensure that information required to be disclosed by the
Company in the reports that it files or submits under the Exchange Act is accumulated and communicated to management, including our Chief Executive Officer and Principal
Financial and Accounting Officer, as appropriate, to allow timely decisions regarding required disclosure.

There have been no changes in our internal control over financial reporting that occurred during the three months ended March 31, 2018 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1 — Legal Proceedings

We are involved in various legal proceedings, claims and litigation arising in the ordinary course of business. However, based on the facts currently available, we do not believe
that the disposition of matters that are pending or asserted will have a material effect on our financial position, results of operations or cash flows.

Item 1A — Risk Factors

Information regarding risk factors affecting our business is discussed in our 2017 10-K.
Item 2 - Unregistered Sales of Securities and Use of Proceeds

None.

Item 3 - Defaults Upon Senior Notes

None.

Item 4 - Mine Safety Disclosures

Not applicable.

Item S - Other Information

None.
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Item 6 - Exhibits

INDEX TO EXHIBITS
Number Footnote Description
3.1 (1) Amended and Restated Certificate of Incorporation of On Assignment, Inc. effective June 23, 2014
32 2) Certificate of Amendment of Amended and Restated Certificate of Incorporation of On Assignment, Inc. effective April 2, 2018
33 3) Third Amended and Restated Bylaws of ASGN Incorporated. effective April 2, 2018
4.1 “) Specimen Common Stock Certificate
10.1 *F Fifth Amendment to the Second Amended and Restated Credit Agreement, dated as of April 2, 2018, among ASGN Incorporated, as Borrower.
Wells Fargo Bank, National Association, as administrative agent, and the other lenders party thereto
10.2 * ASGN Incorporated Second Amended and Restated Deferred Compensation Plan, effective April 26, 2018
311 * Certification of Peter T. Dameris, Chief Executive Officer, pursuant to Rule 13a-14(a) or 15d-14(a
312 * Certification of Edward L. Pierce, Executive Vice President and Chief Financial Officer, pursuant to Rule 13a-14(a) or 15d-14(a)
32.1 * Certification of Peter T. Dameris, Chief Executive Officer, pursuant to 18 U.S.C. Section 1350
322 * Certification of Edward L. Pierce, Executive Vice President and Chief Financial Officer, pursuant to 18 U.S.C. Section 1350
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

* Filed herewith.

T Portions of this exhibit have been omitted pursuant to a confidential treatment request submitted separately to the SEC pursuant to Rule 246-2 under the Exchange
Act.

(1) Incorporated by reference from an exhibit to our Current Report on Form 8-K filed with the SEC on June 25, 2014.

2) Incorporated by reference from an exhibit to our Current Report on Form 8-K filed with the SEC on March 16, 2018.

3) Incorporated by reference from an exhibit to our Current Report on Form 8-K filed with the SEC on April 2, 2018.

4) Incorporated by reference from an exhibit to our Registration Statement on Form S-1 (File No. 33-50646) declared effective by the SEC on September 21, 1992.
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SIGNATURE

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

ASGN Incorporated

Date: May 9, 2018 By: /s/ Edward L. Pierce

Edward L. Pierce
Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)
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EXHIBIT 10.1

EXECUTION VERSION

FIFTH AMENDMENT

FIFTH AMENDMENT dated as of April 2, 2018 (this “ Agreement ™) to the Second Amended and Restated Credit Agreement dated
as of June 5, 2015 (as amended by that certain First Amendment dated as of August 5, 2016, that certain Second Amendment dated as
February 21, 2017, that certain Third Amendment dated as of August 22, 2017 and that certain Fourth Amendment dated as of September 22,
2017 and as further amended, restated, supplemented or otherwise modified from time to time to date, the *“ Credit Agreement ), by and
among ASGN Incorporated (formerly known as On Assignment, Inc.), a Delaware corporation (the “ Borrower ), each of the Lenders party
thereto and Wells Fargo Bank, National Association, as administrative agent for the Lenders (in such capacity, the “ Administrative Agent ).
Each of Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, SunTrust Robinson Humphrey, Inc., Capital One,
National Association, Fifth Third Bank, MUFG Union Bank, N.A., and JPMorgan Chase Bank, N.A., acted as a joint lead arranger and joint
bookrunner (collectively in such capacity, the “ Lead Arrangers ™) with respect to this Agreement and the transactions contemplated hereby.

Statement of Purpose

WHEREAS the Borrower, the lenders party thereto (the *“ Existing [.enders ) and the Administrative Agent are parties to the Credit
Agreement, pursuant to which the Existing Lenders have extended certain credit facilities to the Borrower.

WHEREAS the Borrower has requested that the Administrative Agent and the Existing Lenders agree to amend the Credit Agreement
as more specifically set forth herein, inter alia , to provide for:

(a)  incremental term loan financing in an aggregate principal amount of $822,000,000 to be funded on or about the
Effective Date (as defined below);

(b) the modification of the maximum Consolidated Total Leverage Ratio set forth in Section 7.11 of the Credit Agreement;
and

(c) certain other modifications set forth herein.

WHEREAS the Borrower has requested that the Administrative Agent and the Existing Lenders agree to amend and restate the
Security Agreement, the Pledge Agreement and the Guaranty, each as more specifically set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Capitalized Terms . All capitalized undefined terms used in this Agreement (including, without limitation, in the introductory
paragraph and the Statement of Purpose hereto) shall have the meanings assigned thereto in the Credit Agreement.




2. Amendments to the Credit Agreement . As of the Effective Date and subject to and in accordance with the terms and conditions
set forth herein (a) the body of the Credit Agreement is hereby amended to delete the stricken text (indicated textually in the same manner as
the following example: striekentext-) and to add the double-underlined text (indicated textually in the same manner as the following example:
double-underlined text ) as set forth in the Credit Agreement attached hereto as Annex A , (b) the Schedules to the Credit Agreement are
hereby amended and restated in their entirety as set forth in Annex A-1 attached hereto and (c) the Exhibits to the Credit Agreement are
hereby amended and restated in their entirety as set forth in Annex A-2 attached hereto.

3. Amendments to the Security Agreement . As of the Effective Date and subject to and in accordance with the terms and
conditions set forth herein, the Security Agreement (and each of the schedules, exhibits and annexes thereto) is hereby amended and restated
as set forth in the form attached hereto as Annex B (the *“ Restated Security Agreement ™).

4.  Amendments to the Pledge Agreement . As of the Effective Date and subject to and in accordance with the terms and conditions
set forth herein, the Pledge Agreement (and each of the schedules, exhibits and annexes thereto) is hereby amended and restated as set forth in
the form attached hereto as Annex C (the “ Restated Pledge Agreement ).

5. Amendments to the Guaranty . As of the Effective Date and subject to and in accordance with the terms and conditions set forth
herein, the Guaranty (and each of the schedules, exhibits and annexes thereto) is hereby amended and restated as set forth in the form attached
hereto as Annex D (the “ Restated Guaranty ™).

6.  Consents . Subject to the terms and conditions set forth herein, each of the Existing Lenders party to this Agreement hereby
consent to:

(a)  the acquisition (the “ ECS Acquisition ) by the Borrower of all of the Equity Interests of ECS Federal, LLC, a
Delaware limited liability company (the “ ECS Target ) from the existing equity holders of the ECS Target (such equity holders,
collectively, the “ ECS Sellers ”); and

(b)  a one-time increase in the Consolidated Secured Leverage Ratio required under Section 2.14(a)(i)(B) of the Credit
Agreement to 4.00 to 1.00; provided that for the avoidance of doubt, the parties acknowledge that immediately after the initial
funding of incremental term loans in form of “ Initial Term B-2 Loans ” (as defined in Annex A ) (the “ Incremental Debt ) the
Consolidated Secured Leverage Ratio required under Section 2.14(a)(i)(B) shall be 3.25 to 1.00.

7.  Conditions to Effectiveness . The effectiveness of this Agreement and the obligation of the Lenders to fund the Incremental Debt
is subject to the satisfaction or waiver of the following conditions (the date of such satisfaction or waiver, the “ Effective Date ™):

(a)  the Administrative Agent shall have received counterparts of this Agreement executed by the Administrative Agent and the
Borrower;



(b)  the Administrative Agent shall have received an executed signature page to this Agreement or written authorization directing
the Administrative Agent to execute this Agreement on its behalf (each, an “ Authorization ) from Lenders (that constitute Required
Lenders) and all of the initial Term B-2 Lenders (as defined in Annex A );

(c) the Administrative Agent shall have received executed counterparts of the other Loan Documents (including, without
limitation, the Restated Security Agreement, the Restated Pledge Agreement, the Restated Guaranty Agreement and a Note in favor of each
Lender who has requested a Note at least three (3) Business Days prior to the Effective Date, a Note), each executed by a Responsible Officer
of the signing Loan Party;

(d) the Administrative Agent shall have received written opinions of legal counsel (including appropriate local counsel) to the Loan
Parties, addressed to the Administrative Agent and each Lender (and, subject to customary conditions, expressly permitting reliance by the
assigns of the Administrative Agent and each Lender), dated as of the Effective Date;

(e) the Administrative Agent shall have received the following, in form and substance reasonably satisfactory to the Administrative
Agent and the Lead Arrangers:

(i) copies of the Organization Documents of each Loan Party certified as of a recent date by the appropriate Governmental
Authority of the state or other jurisdiction of its incorporation or organization, where applicable, and certified by a secretary or
assistant secretary of such Loan Party to be true and complete as of the Effective Date;

(ii) certificates of resolutions or other action duly adopted by the board of directors (or other governing body) of each Loan
Party authorizing and approving the transactions contemplated hereunder and under the annexes hereto and the execution, delivery
and performance of this Agreement (including the annexes hereto) and the other Loan Documents to which it is a party and
incumbency certificates and/or other certificates of Responsible Officers of each Loan Party as the Administrative Agent may
reasonably require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act as a
Responsible Officer in connection with this Agreement and the other Loan Documents to which such Loan Party is a party; and

(iii) certificates of good standing or the equivalent from each Loan Party’s jurisdiction of organization or formation, as
applicable;

(f) the Administrative Agent shall have received the following:

(i)  results of lien searches with respect to each Loan Party (including a search as to judgments, bankruptcy, tax and UCC
matters) in each jurisdiction and filing office in which filings or recordations under applicable Uniform Commercial Code or other
applicable Law should be made to evidence or perfect a security interest with respect to such matters along with copies of the
financing statements on file referenced in such searches and, in each case, indicating that the assets of such Loan Party are free and
clear of all Liens (other than Liens permitted under Annex A );



(ii) UCC financing statements for each appropriate jurisdiction as is necessary, in the Administrative Agent’s sole
discretion, to perfect the Administrative Agent’s security interest in the Collateral;

(iii) all certificates evidencing any certificated Equity Interests pledged to the Administrative Agent pursuant to the
Restated Pledge Agreement, together with duly executed blank and undated stock powers attached thereto; and

(iv)  evidence that all other action that the Administrative Agent may deem necessary or desirable in order to perfect the
Liens created under the Restated Security Agreement has been taken (including receipt of duly executed payoff letters and UCC-3
termination statements);

(2) the Administrative Agent and the Lead Arrangers shall have received a certificate (in form and substance reasonably
satisfactory to the Administrative Agent and the Lead Arrangers) signed by the chief financial officer of the Borrower attesting to the
Solvency of the Borrower and its Subsidiaries, on a consolidated basis, after giving effect to the Restatement Date Transactions (as defined in
Annex A );

(h)  the Administrative Agent and the Lead Arrangers shall have received evidence that (i) certain Second Amended and Restated
Revolving Credit and Term Loan Agreement dated as of April 17, 2017 by and among the ECS Target, the lenders from time to time party
thereto, SunTrust Bank, as administrative agent (as amended, restated, modified or otherwise supplemented through the Effective Date, the “
Existing ECS Credit Agreement ™) has been, or substantially concurrently with the funding of the initial Credit Extensions to be made on the
Effective Date is being, terminated (including receipt of customary payoff letters with respect thereto) and all Liens securing obligations
under the Existing ECS Credit Agreement has been, or substantially concurrently with the funding of the initial Credit Extensions on the
Effective Date are being, released and (ii) on the Effective Date, immediately after giving effect to the Restatement Date Transactions (as
defined in Annex A ), the Borrower and its Subsidiaries shall have no outstanding Indebtedness (other than the Obligations and Indebtedness
permitted pursuant to Section 7.02 of the Credit Agreement);

(i) the Administrative Agent and the Lead Arrangers shall have received:

(i) the audited consolidated balance sheets and the related consolidated statements of income, stockholder’s equity and cash
flows of the Borrower and its Subsidiaries for (x) the fiscal years ended December 31, 2015 and December 31, 2016 and (y) if
applicable, any fiscal year ending after December 31, 2016 and at least 90 days prior to the Effective Date (the “ Borrower Audited
Financial Statements ”);

(ii)  the audited consolidated balance sheets and the related consolidated statements of income, stockholder’s equity and
cash flows of the ECS Target and its Subsidiaries for (x) the fiscal years ended December 31, 2015 and December 31, 2016 and (y) if
applicable, any fiscal year ending after December 31, 2016 and at least 120 days prior to the Effective Date (the “ ECS Audited
Financial Statements ”);




(iii) the unaudited consolidated balance sheets and the related consolidated statements of income and cash flows of the
Borrower and its Subsidiaries for (x) each of the four-quarter periods ended March 31, 2017, June 30, 2017, September 30, 2017 and
December 31, 2017 and (y) if applicable, each of the four-quarter periods ending after December 31, 2017 and at least 45 days prior
to the Effective Date (the “ Borrower Interim Financial Statements ”);

(iv)  the unaudited consolidated balance sheets and the related consolidated statements of income and cash flows of the ECS
Target and its Subsidiaries for (x) each of the four-quarter periods ended March 31, 2017, June 30, 2017, September 30, 2017 and
December 31, 2017 and (y) if applicable, each of the four-quarter periods ending after December 31, 2017 and at least 45 days prior
to the Effective Date (the “ ECS Interim Financial Statements ”);

(v)  apro forma consolidated balance sheet and related pro forma consolidated statements of income and cash flows of the
Borrower and its Subsidiaries as of and for the most recent four-quarter period ended at least 45 days prior to the Effective Date (or
120 days prior to the Effective Date if the most recent four quarter period ended on a fiscal year end), prepared after giving effect to
the Restatement Date Transactions (as defined in Annex A ) as if the Restatement Date Transactions (as defined in Annex A ) had
occurred as of the last day of such four-quarter period (in the case of such balance sheet) or at the beginning of such period (in the
case of such other statements); and

(vi) projections of balance sheets, income statements and cash flow statements of the Borrower and its Subsidiaries
prepared by management of the Borrower on an annual basis through December 31, 2024;

(j) the Borrower and each of the other Loan Parties shall have provided to the Lead Arrangers at least three (3) Business Days prior
to the Effective Date the documentation and other information requested by any Lead Arranger (either for itself or on behalf of any Lender) at
least ten (10) Business Days prior to the Effective Date in order to comply with requirements of the Act, applicable “know your customer”
and anti-money laundering rules and regulations;

(k)  receipt by (i) the Administrative Agent and the Lead Arrangers of any fees and reasonable and documented expenses required
to be paid on or before the Effective Date, (ii) Wells Fargo Securities, LLC, for the account of each Existing Lender that executes and
delivers its signature page or Authorization, as the case may be, to Wells Fargo Securities, LLC (or its counsel or designee) on or prior to 5:00
p.m. (Eastern time) on February 20, 2018 (the “ Consent Date ), of a consent fee equal to (A) 0.05% of the principal amount of the
Revolving Credit Commitment of such Existing Lender on the Consent Date plus (B) 0.075% of the principal amount of the Term Loans held
by such Existing Lender on the Consent Date and (iii) the Lenders of any other fees required to be paid on or before the Effective Date, in
each case of the foregoing clauses (i) — (iii), without duplication and to the extent invoiced at least one (1) Business Day prior to the Effective
Date (or as otherwise set forth in a funds flow approved by the Borrower);

)] unless waived by the Administrative Agent, the Borrower shall have paid all reasonable and documented fees, charges and
disbursements of a single primary legal counsel and,



if necessary, one local counsel in any relevant material jurisdiction to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent), in each case to the extent invoiced at least one (1) Business Day prior to the Effective Date (or as otherwise set forth
in a funds flow approved by the Borrower);.

(m) since January 31, 2018, there shall not have been any Change (as defined below) that has had, or would reasonably be likely to
have, individually or in the aggregate, an ECS Material Adverse Effect (as defined below); -

(n) the ECS Acquisition shall have been consummated substantially concurrently with the funding of the initial Credit Extensions
(including the initial draw of the Incremental Debt) on the Effective Date in accordance with that certain Membership Interest Purchase
Agreement dated January 31, 2018, by and among, inter alia, the Borrower, the ECS Target and the ECS Sellers, including all exhibits,
schedules and annexes thereto (the “ ECS Purchase Agreement ), without giving effect to any amendments, modifications or waivers to the
ECS Purchase Agreement that are materially adverse to the Lenders unless such amendments, modifications or waivers are approved in
writing by the Lead Arrangers (such approval not to be unreasonably withheld, delayed or conditioned); it being understood that, without
limitation, (x) (i) any decrease in the purchase price of 10% or more (regardless of how such decrease is applied) and (ii) any amendment,
waiver or other modification of the third party beneficiary rights of the Lead Arrangers or the Lenders, shall, in each case, be deemed to be
materially adverse to the interests of the Lenders and (y) any decrease in the purchase price of less than 10% shall be deemed not to be
materially adverse to the interests of the Lenders but only to the extent that any portion of such decrease that represents a decrease in the cash
purchase price that is in excess of 3% of the cash purchase price is allocated to reduce the Incremental Debt (and the commitments
thereunder) on a dollar per dollar basis;

(o) receipt by the Lead Arrangers of a true, correct and fully executed copy of all material documentation for the ECS Acquisition,
in each case (other than the ECS Purchase Agreement) in form and substance reasonably satisfactory to each Lead Arranger;

(p) each of the representations made by the ECS Target, the ECS Sellers or any of their respective Subsidiaries or Affiliates or with
respect to the ECS Target or its Subsidiaries or its business in the ECS Purchase Agreement that are material to the interests of the Lenders
are accurate in all material respects (or if qualified by materiality or reference to material adverse effect, in all respects), but only to the extent
that in the event of an inaccuracy with respect to, or a breach of, such representations the Borrower or its Affiliates have the right to terminate
their respective obligations under the ECS Purchase Agreement or otherwise decline to close the ECS Acquisition; and

(qQ)  each of the representations and warranties set forth in the Loan Documents relating to corporate existence of the Loan Parties
and good standing of the Borrower, the ECS Target and the other material Loan Parties in their respective jurisdictions of organization; power
and authority, due authorization, execution and delivery and enforceability, in each case, relating to the Loan Parties entering into and
performance of the Loan Documents; no conflicts with or consents under the Loan Parties’ Organization Documents (as they relate to the
entering into and performance of the Loan Documents); Solvency of the Borrower and its Subsidiaries, taken as a whole, as of the Effective
Date (after giving effect to the Restatement Date Transactions); use of proceeds of the Facilities on the Effective Date; Federal Reserve
margin regulations; the Investment Company Act; the use of



proceeds of the Loans not violating the Act, FCPA, Anti-Money Laundering Laws of relevant jurisdictions and laws applicable to Sanctioned
Persons; creation, validity and, subject to the last paragraph of this Section with respect to perfection of Liens) perfection of security interests
in the Collateral; and the status of the Facilities and the guaranties thereof as senior debt (or equivalent term) are accurate in all material
respects (or if qualified by materiality or reference to Material Adverse Effect, in all respects).

For purposes of this Section 7 ,
“Change” means any fact, change, event, circumstance, occurrence, effect or development.

“ECS Material Adverse Effect” means any Change that is materially adverse to (a) the business, assets, liabilities, financial
condition or results of operations of the ECS Target and its Subsidiaries, taken as a whole, or (b) the ability of the ECS Target to
consummate the transactions contemplated by the ECS Purchase Agreement or to perform its obligations under the ECS Purchase
Agreement in accordance with the terms of the ECS Purchase Agreement and applicable Law; provided , however , that an ECS
Material Adverse Effect will not include or be deemed to result from any Change, either alone or in combination with any other
Change, directly or indirectly, arising out of, relating to or attributable to (and none of the following shall be taken into account in
determining whether there has been or will be an ECS Material Adverse Effect): (i) any Change affecting the general economy or
business, economic, financial, credit or capital market conditions in the United States or in foreign countries in which the ECS Target
or any Subsidiary thereof has material operations or business; (i) any Change affecting the industries in which the ECS Target or any
Subsidiary thereof operates generally, including the national political or regulatory framework in which the ECS Target or any
Subsidiary thereof has material operations or business; (iii) any Change attributable to the announcement of the ECS Purchase
Agreement, or the pendency of the Transactions, including any reduction in revenues resulting therefrom and any adverse change in
supplier, customer, distributor, employee, partner or similar relationships resulting therefrom, to the extent the Change was
proximately caused by the announcement or pendency of the Transactions; (iv) any action required to be taken or omitted pursuant to
the ECS Purchase Agreement or Ancillary Documents (other than the obligations of the ECS Target and each Subsidiary thereof
under the ECS Purchase Agreement or any Ancillary Document to (y) conduct its business in the ordinary course of business
consistent with past practice and in substantially the same manner previously conducted, and (z) use commercially reasonable efforts
to (I) preserve intact its current business organizations, (II) keep available the services of its current officers and employees and
(IIT) maintain its relations with suppliers, customers, licensors and others having business relationships with it so that its goodwill and
ongoing business shall be unimpaired on the Effective Date); (v) acts of war (whether or not declared), acts of armed hostility,
sabotage or terrorism or other international or national calamity or any material worsening or escalation of such conditions; (vi) any
hurricane, earthquake, flood or other natural disaster or act of God; (vii) any adoption or implementation of, or change in, applicable
Law after the date of the ECS Purchase Agreement or any interpretation thereof by any Governmental Entity; (viii) changes in GAAP
after the date of the ECS Purchase Agreement




or any interpretation thereof by any Governmental Entity; or (ix) any failure by the ECS Target to meet any estimates of revenues,
earnings, projections or other indicia of performance, whether published, internally prepared or provided to Borrower or any of its
respective representatives (it being understood that, subject to the other exclusions in this proviso, any Change giving rise to such
failure may be deemed to constitute, or be taken into account in determining whether there has been or shall be, an ECS Material
Adverse Effect); provided , further , that, with respect to clauses (i), (ii), (v), (vi), (vii) and (viii), only to the extent that such Change
does not have a materially disproportionate adverse effect on the ECS Target and its Subsidiaries compared to other companies of
similar size operating in the ECS Target’s industry. When used in this definition, the terms “Ancillary Documents”, “GAAP”,
“Governmental Entity”, “Law” and “Transactions” shall each have the meaning set forth in the ECS Purchase Agreement in effect as
of January 31, 2018.

Without limiting the generality of the provisions of Section 9.03 of the Credit Agreement, for purposes of determining compliance
with the conditions specified in this Section 7 or otherwise, each Lender that has signed this Agreement or an Authorization shall be deemed
to have consented to, approved or accepted or to be satisfied with, each document or other matter required thereunder to be consented to or
approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received written notice from such Lender
prior to the proposed Effective Date specifying its objection thereto.

Notwithstanding anything to the contrary in this Section 7 , to the extent any security interest in any Collateral (other than security
interests that may be perfected by (x) the filing of a financing statement under any applicable UCC, (y) the delivery of certificates evidencing
the Equity Interests required to be pledged pursuant to the Collateral Documents; provided that to the extent that the Borrower has used
commercially reasonable efforts to procure the delivery thereof on the Effective Date, certificates evidencing Equity Interests of the ECS
Target and its Subsidiaries will only be required to be delivered on the Effective Date if such certificates are actually received by the
Borrower from the ECS Seller or the ECS Target and (z) with respect to Collateral that is material intellectual property, the filing of short-
form security agreements with the United States Patent and Trademark Office or the United States Copyright Office, as applicable) is not or
cannot be perfected on the Effective Date after the Borrower’s use of commercially reasonable efforts to do so or without undue burden or
expense, then the perfection of such security interests shall not constitute a condition precedent to the availability of the initial Credit
Extensions on the Effective Date, but instead shall be required to be perfected after the Effective Date pursuant to Section 6.19 of Annex A .

8. Limited Effect . Except as expressly provided herein, the Credit Agreement and the other Loan Documents shall remain
unmodified and in full force and effect. This Agreement shall not be deemed (a) to be a waiver of, consent to, or a modification or
amendment of any other term or condition of the Credit Agreement or any other Loan Document, (b) to prejudice any right or rights which
the Administrative Agent or the Lenders may now have or may have in the future under or in connection with the Credit Agreement or the
other Loan Documents or any of the instruments or agreements referred to therein, as the same may be amended, restated, supplemented or
modified from time to time, (c) to be a commitment or any other undertaking or expression of any willingness to engage in any further
discussion with the Borrower or any of its Subsidiaries or any other Person with respect to any other waiver, amendment, modification or any
other change to the Credit



Agreement or the Loan Documents or any rights or remedies arising in favor of the Lenders or the Administrative Agent, or any of them,
under or with respect to any such documents or (d) to be a waiver of, or consent to, or a modification or amendment of, any other term or
condition of any other agreement by and among the Loan Parties, on the one hand, and the Administrative Agent or any other Lender, on the
other hand. The reference in this Agreement to Merrill Lynch, Pierce, Fenner & Smith Incorporated shall be deemed to include any other
registered broker-dealer wholly-owned by Bank of America Corporation to which all or substantially all of Bank of America Corporation’s or
any of its subsidiaries’ investment banking, commercial lending services or related businesses may be transferred following the date of this
Agreement. References in the Credit Agreement to “this Agreement” (and indirect references such as “hereunder”, “hereby”, “herein”,
“hereof” or other words of like import) and in any other Loan Document to the “Credit Agreement” shall be deemed to be references to the
Credit Agreement as modified hereby. Without limiting the generality of the foregoing, the execution and delivery of this Agreement
(including the annexes hereto) shall not constitute a novation of any indebtedness or other obligations owing to the Lenders or the
Administrative Agent under the Credit Agreement based on facts or events occurring or existing prior to the execution and delivery of this
Agreement.

9. Representations and Warranties . The Borrower represents and warrants that (a) the execution, delivery and performance by it of
this Agreement and each other Loan Document to which it is a party have been duly authorized by all necessary corporate action, (b) it has all
requisite power and authority to execute, deliver and perform this Agreement, (c) this Agreement has been duly executed and delivered by the
Borrower, (d) this Agreement constitutes a legal, valid and binding obligation of the Borrower, enforceable against it in accordance with its
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject
to general principles of equity regardless of whether considered in a proceeding in equity or at law, (e) after giving effect to this Agreement,
each of the representations and warranties made by it in the Loan Documents (including, without limitation, each of the Restated Security
Agreement, the Restated Pledge Agreement and the Restated Guaranty executed and delivered as of the date hereof) is true and correct in all
material respects (except to the extent that such representation and warranty is subject to a materiality or Material Adverse Effect qualifier, in
which case it shall be true and correct in all respects), in each case on and as of the Effective Date, except to the extent that such
representations and warranties relate to an earlier date, in which case such representations and warranties are true and correct in all material
respects (except to the extent that such representation and warranty is subject to a materiality or Material Adverse Effect qualifier, in which
case it shall be true and correct in all respects) as of such earlier date and (f) after giving effect to this Agreement, no Default shall have
occurred and be continuing.

10.  Reaffirmation . By its execution hereof, Borrower hereby expressly (a) affirms that each of the Liens granted in or pursuant to
the Loan Documents are valid and subsisting and (b) agrees that this Agreement shall in no manner impair or otherwise adversely affect any
of the Liens granted in or pursuant to the Loan Documents.

11.  Execution in Counterparts . This Agreement may be executed by one or more of the parties to this Agreement on any number of
separate counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an
executed




counterpart of a signature page of this Agreement by facsimile or other electronic imaging means (e.g. “pdf” or “tif””) shall be effective as
delivery of an original executed counterpart hereof.

12. Governing Law . THIS AGREEMENT AND ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION
(WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.

13.  Entire Agreement . This Agreement is the entire agreement, and supersedes any prior agreements and contemporaneous oral
agreements, of the parties concerning its subject matter.

14. Successors and Assigns . This Agreement shall be binding on and inure to the benefit of the parties and their heirs,
beneficiaries, successors and permitted assigns.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed under seal by their duly authorized officers, all as of
the day and year first written above.

BORROWER : ASGN INCORPORATED (formerly known as
ON ASSIGNMENT, INC.) , as Borrower

By:
Name: James L. Brill

Title: Treasurer

On Assignment, Inc.
Fifth Amendment
Signature Page



ADMINISTRATIVE AGENT : WELLS FARGO BANK, NATIONAL ASSOCIATION ,
as Administrative Agent and a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS:
BANK OF AMERICA, N.A., as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS:
SUNTRUST BANK, as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS:
CAPITAL ONE, NATIONAL ASSOCIATION, as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS:
FIFTH THIRD BANK, as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS:
MUFG UNION BANK, N.A., as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS:
JPMORGAN CHASE BANK, N.A., as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



REVOLVING CREDIT LENDERS: FIRSTBANK PUERTO RICO D/B/A,
FIRSTBANK FLORIDA as a Lender

By:
Name:
Title:

On Assignment, Inc.
Fifth Amendment
Signature Page



AUTHORIZATION AND CONSENT

On Assignment, Inc. Fifth Amendment

Wells Fargo Bank, National Association,

as Administrative Agent under the Credit Agreement (as defined below)
MAC D1109-019

1525 West W.T. Harris Blvd.

Charlotte, North Carolina 28262

Attention: Syndication Agency Services

Re: Fifth Amendment to be dated on or about April 2, 2018 (the “ Amendment ) by and among On Assignment, Inc., a Delaware
corporation (the “ Company ), the lenders from time to time party thereto (the “ Lenders ) and Wells Fargo Bank, National
Association, as administrative agent for the Lenders (in such capacity, the “ Administrative Agent "), which amends that
certain Second Amended and Restated Credit Agreement dated as of June 5, 2015 (as previously amended, restated,
supplemented or otherwise modified, the “ Credit Agreement ”) by and among, the Company, the Lenders and the
Administrative Agent. All capitalized undefined terms used in this Authorization and Consent shall have the meanings
assigned thereto in the Amendment.

This Authorization and Consent acknowledges our receipt and review of the execution copy of the Amendment in the form posted on
the On Assignment, Inc. SyndTrak Online workspace or otherwise distributed to us. By executing this Authorization and Consent, we hereby
approve the Amendment and authorize the Administrative Agent to execute and deliver the Amendment on our behalf.

Each financial institution purporting to be a Lender and executing this Authorization and Consent agrees or reaffirms that it shall be a
party to the Amendment and the other Loan Documents to which Lenders are parties and shall have the rights and obligations of a “Lender”
(as defined in the Credit Agreement), and agrees to be bound by the terms and provisions applicable to a “Lender” under each such agreement
and agrees to execute any additional documents reasonably requested by the Administrative Agent to evidence such financial institution’s
rights and obligations under the Credit Agreement.

On Assignment, Inc.
Fifth Amendment
Signature Page



EXECUTION VERSION

ANNEX A

Published CUSIP Number: 68216FAQ6

Revolving Credit CUSIP Number: 68216FAR4
Term B -1 Loan CUSIP Number: 68216 FAS2FAVS
Term B-2 Loan CUSIP Number: 68216FAW3

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of June 5, 2015
among
ASGN INCORPORATED

(FORMERLY KNOWN AS ON ASSIGNMENT, INC. ),
as the Borrower,

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent,
BANK OF AMERICA, N.A.,
as Syndication Agent,

CAPITAL ONE, NATIONAL ASSOCIATION,
FIFTH THIRD BANK,

MUFG UNION BANK, N.A. .

and
SUNTRUST BANK
and
JPMORGAN CHASE BANK, N.A.,
as Co-Documentation Agents,

and
THE OTHER LENDERS PARTY HERETO

WELLS FARGO SECURITIES, LLC,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
SUNTRUST ROBINSON HUMPHREY, INC .,
CAPITAL ONE, NATIONAL ASSOCIATION,
FIFTH THIRD BANK,
MUFG UNION BANK, N.A.
and
SENFRUSTFROBINSON-HUMPHREY-INE—JPMORGAN CHASE BANK, N.A.

as Joint Lead Arrangers and Joint Bookrunners
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This SECOND AMENDED AND RESTATED CREDIT AGREEMENT (“ Agreement ) is entered into as of June 5, 2015, among
ASGN INCORPORATED (FORMERLY KNOWN AS ON ASSIGNMENT, INC. ) , a Delaware corporation (the “ Borrower ), each lender
from time to time party hereto (collectively, the “ Lenders ” and individually, a “ Lender "), and WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Administrative Agent.

PRELIMINARY STATEMENTS:

The Borrower has requested that the Lenders provide a term B loan facility and a revolving credit facility, and the Lenders have
indicated their willingness to lend and the L/C Issuer has indicated its willingness to issue letters of credit, in each case, on the terms and
subject to the conditions set forth herein.

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

ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS

1.01  Defined Terms . As used in this Agreement, the following terms shall have the meanings set forth below:

“ Acquisition ” means the purchase or other acquisition of all of the Equity Interests (other than qualifying directors shares) in, or all

or substantially all of the property of, or all or substantially all of any business or division of, any Person (other than any interest in any joint
venture owned by such Person) that, upon the consummation thereof, will be owned directly by the Borrower or one or more of its
Subsidiaries (including as a result of a merger or consolidation).
“ Acquisition Consideration ” means the purchase consideration for any Permitted Acquisition and all other payments by the
Borrower or any of its Subsidiaries in exchange for, or as part of, or in connection with, any Permitted Acquisition, whether paid in cash or by
exchange of Equity Interests or of properties or otherwise and whether payable at or prior to the consummation of such Permitted Acquisition
or deferred for payment at any future time, whether or not any such future payment is subject to the occurrence of any contingency, and
includes any and all payments representing the purchase price and any assumptions of Indebtedness, “earn-outs” and other agreements to
make any payment the amount of which is, or the terms of payment of which are, in any respect subject to or contingent upon the revenues,
income, cash flow or profits (or the like) of any petsen—Person or business; provided that any such future payment that is subject to a
contingency shall be considered Acquisition Consideration only to the extent of the reserve, if any, required under GAAP at the time of such
purchase to be established in respect thereof by Borrower or any of its Subsidiaries.

“ Act ” has the meaning specified in Section 10.19 .

“ Administrative Agent ” means Wells Fargo in its capacity as administrative agent under any of the Loan Documents, or any
successor administrative agent appointed pursuant to Section 9.06 .

“ Administrative Agent’s Office ” means the Administrative Agent’s address and, as appropriate, account as set forth on Schedule
10.02 , or such other address or account as the Administrative Agent may from time to time notify the Borrower and the Lenders.



“ Administrative Questionnaire ” means an Administrative Questionnaire in substantially the form supplied by the Administrative
Agent.

“ Affiliate ” means, with respect to any Person, {aj-another Person that directly, or indirectly through one or more intermediaries,

Controls or is Controlled by or is under common Control with the Person specified ;-and-(b)-with-respeettoanyoanParty,any-indtvidual
heri . . . S .

“ Agent Fee Letter ” means that certain amended and restated administrative agent fee letter, dated May—9;26+5-February 8. 2018,
among the Borrower, the Administrative Agent and Wells Fargo Securities.

“ Aggregate Commitments ” means the Commitments of all the Lenders.
“ Agreement ” has the meaning specified in the introductory paragraph hereto.
“ Anti-Corruption Laws ” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its Subsidiaries from

time to time concerning or relating to bribery or corruption, including, without limitation, the United States Foreign Corrupt Practices Act of
1977 and the rules and regulations thereunder and the U.K. Bribery Act 2010 and the rules and regulations thereunder.

“ Anti-Money Laundering Laws ” means any and all laws, statutes, regulations or obligatory government orders, decrees, ordinances
or rules applicable to a Loan Party, its Subsidiaries or Affiliates related to terrorism financing or money laundering, including any applicable
provision of the Patriot-Act and The Currency and Foreign Transactions Reporting Act (also known as the “Bank Secrecy Act,” 31 U.S.C. §§
5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959).

“ Applicable Percentage ” means (a) irespeet-of-the—TFermBFaetity—with respect to any Term B -1 Lender at any time, the
percentage (carried out to the ninth decimal place) of the Initial Term B-1 Loans represented by the principal amount of such Term B-1

Lender’s Initial Term B-1 Loans at such date, (b) with respect to any Term B-2 Lender at any time, the percentage (carried out to the ninth
decimal place) of the Term B -2 Facility represented by (i) on or prior to the €tosing-Restatement Date (in the case of the Restatement Date
Draw of the Initial Term B -2 Loans) or the applicable borrowing date (in the case of anytnerementat-the Delayed Draw of the Initial Term B
Foan--2 Loans ), such Term B -2 Lender’s Term B -2 Commitment and outstanding Initial Term B-2 Loans, at such time and (ii) thereafter,
the principal amount of such Term B -2 Lender’s Initial Term B -2 Loans at such time, in each case as such amount may be increased,
reduced or otherwise modified at any time or from time to time pursuant to the terms hereof, and ( b-¢ ) in respect of the Revolving Credit
Facility, with respect to any Revolving Credit Lender at any time, the percentage (carried out to the ninth decimal place) of the Revolving
Credit Facility represented by such Revolving Credit Lender’s Revolving Credit Commitment at such time, subject to adjustment as provided
in Section 2.16 . If the commitment of each Revolving Credit Lender to make Revolving Credit Loans and the obligation of the L/C Issuer to
make L/C Credit Extensions have been terminated pursuant to Section 8.02 , or if the Revolving Credit Commitments have expired, then the
Applicable Percentage of each Revolving Credit Lender in respect of the Revolving Credit Facility shall be determined based on the
Applicable Percentage of such Revolving Credit Lender in respect of the Revolving Credit Facility most recently in effect, giving effect to
any subsequent assignments. The initial Applicable Percentage of each Lender in respect of each Facility is set forth opposite the name of
such Lender on the Register or in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable.




“ Applicable Rate ” means:

(a) with respect to the-each Class of Initial Term B Faetity-Loans , 2.00% per annum for Eurodollar Rate Loans and 1.00% per
annum for Base Rate Loans; and

(b)  with respect to the Revolving Credit Facility, Commitment Fees and Letter of Credit Fees, (i) from the €losing-Restatement
Date to the date on which the Administrative Agent actually receives a Compliance Certificate pursuant to Section 6.02(b) for the fiscal
quarter ending September 30, 26452018, (A) 2-56-2.25 % per annum for Eurodollar Rate Loans and Letter of Credit Fees, (B) +56-1.25 %
per annum for Base Rate Loans, and (C) 6-46-0.35 % per annum for Commitment Fees, and (ii) thereafter, the applicable percentage per
annum set forth below determined by reference to the Consolidated Fetat-Secured Leverage Ratio as set forth in the most recent Compliance
Certificate received by the Administrative Agent pursuant to Section 6.02(b) :

Revolving Credit Facility
Consolidated Fotat-Secured Eurodollar Rate Letters of Credit
Pricing Level Leverage Ratio Loans Base Rate Loans Fees Commitment Fees

1 >3.00:1.00 2.25% 1.25% 2.25% 0.35%

<3.00 : 1.00 but o o o o
2 5275-1.00 2.00% 1.00% 2.00% 0.30%

<2.75:1.00 but o o N N
3 5225 1.00 1.75% 0.75% 1.75% 0.25%

<2.25:1.00 but o o o o
4 S175 - 1.00 1.50% 0.50% 1.50% 0.20%
5 <1.75:1.00 1.25% 0.25% 1.25% 0.20%

Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated Fotal-Secured Leverage Ratio shall become
effective as of the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(b) ;
provided , however , that if a Compliance Certificate is not delivered when due in accordance with such Section, then with respect to the
Revolving Credit Facility, Commitment Fees and Letter of Credit Fees, upon request of the Required Revolving Credit [.enders, Pricing
Level 1 shall apply, in each case as of the first Business Day after the date on which such Compliance Certificate was required to have been
delivered and in each case shall remain in effect until the date on which such Compliance Certificate is delivered. Notwithstanding anything
to the contrary contained in this definition, the determination of the Applicable Rate for any period shall be subject to the provisions of

Section 2.10(b) .

“ Applicable Revolving Credit Percentage ” means with respect to any Revolving Credit Lender at any time, such Revolving Credit
Lender’s Applicable Percentage in respect of the Revolving Credit Facility at such time.

“ Applicable Total Leverage Ratio ” means, with respect to any Investment made pursuant to Section 7.03(k) or any Restricted
Payment made pursuant to Section 7.06(d) , the Consolidated Total Leverage Ratio, determined at the time such Investment or Restricted
Payment, as the case may be, is made based on the financial information received for the fiscal quarter most recently ended prior to such time
for which financial statements have been delivered to the Administrative Agent pursuant to Section 4-6+hii7 of the Fifth Amendment,
Section 6.01(a) or Section 6.01(b) , as applicable, and on a pro forma basis after giving effect




to such Investment or Restricted Payment, as the case may be, and any Indebtedness incurred in connection therewith.

“ Appropriate Lender ” means, at any time, (a) with respect to the Initial Term B -1 Loans, the Term B -1 Lenders holding the
Outstanding Amount at such time of the Initial Term B teans;(b-—-1 Loans, (b) with respect to the Initial Term B-2 Loans, (i) prior to the
Delayed Draw Termination Date, the Term B-2 Lenders holding Term B-2 Commitments at such time and (ii) on or after the Delayed Draw
Termination Date, the Term B-2 Lenders holding the Outstanding Amount at such time of the Initial Term B-2 Loans, (c ) with respect to any
Incremental Term Loan, the applicable Incremental Lenders holding the Outstanding Amount at such time of all of such Incremental Term
Loans, (ed ) with respect to the Revolving Credit Facility, the Revolving Credit Lenders at such time, ( ¢-¢ ) with respect to the Letter of
Credit Sublimit, (i) the L/C Issuer and (ii) if any Letters of Credit have been issued pursuant to Section 2.03(a) , the Revolving Credit
Lenders, and ( ef ) with respect to the Swing Line Sublimit, (i) the Swing Line Lender and (ii) if any Swing Line Loans are outstanding
pursuant to Section 2.04(a) , the Revolving Credit Lenders.

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

“ Arrangers ” means, collectively, (a) when used in regards to the Initial Term B-1 Loan (including for purposes of Article 4 hereof),
Wells Fargo Securities and the other lead arrangers of the Initial Term B-1 Loan and (b) when used in regards to the Initial Term B-2 Loan
(i) Wells Fargo Securities, in its capacity as sole “left-side” lead arranger and joint bookrunner and ( b-ii ) Merrill Lynch, Pierce, Fenner &
Smith Incorporated (or any other registered broker-dealer wholly-owned by Bank of America Corporation to which all or substantially all of

Bank of America Corporation’s or any of its subsidiaries’ investment banking, commercial lending services or related businesses may be
transferred following the date of this Agreement), SunTrust Robinson Humphrey. Inc. , Capital One, National Association, Fifth Third Bank,

MUFG Union Bank, N.A. and SuntrustRebinsenHumphrey;tre—JPMorgan Chase Bank, N.A. in their respective capacities as joint lead
arrangers and joint bookrunners, and *“ Arranger ” means, as applicable, any of the foregoing.

“ Assignment and Assumption ” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with the
consent of any party whose consent is required by Section 10.06(b)) , and accepted by the Administrative Agent, in substantially the form of
Exhibit E or any other form approved by the Administrative Agent.

“ Attributable Indebtedness ” means, on any date, (a) in respect of any Capitalized Lease of any Person, the capitalized amount
thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in respect of any
Synthetic Lease Obligation, the capitalized amount or principal amount of the remaining lease or similar payments under the relevant lease or
other applicable agreement or instrument that would appear on a balance sheet of such Person prepared as of such date in accordance with
GAAP if such lease or other agreement or instrument were accounted for as a Capitalized Lease.

“ Auction ™ has the meaning specified in Section 2.18(a) .

“ Auction Manager ™ has the meaning specified in Section 2.18(a) .

“ Auction Notice ” has the meaning specified in Exhibit H .

“ Auction Procedures ” means the procedures set forth in Exhibit H .



“ Availability Period ” means, in respect of the Revolving Credit Facility, the period from and including the Closing Date to the
earliest of (a) the Revolving Credit Maturity Date, (b) the date of termination of the Revolving Credit Commitments pursuant to Section 2.06
, and (c) the date of termination of the Revolving Credit Commitment of each Revolving Credit Lender to make Revolving Credit Loans and
of the obligation of the L/C Issuer to make L/C Credit Extensions pursuant to Section 8.02 .

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

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

“ Bank of America ” means Bank of America, N.A., a national banking association.
9 b g

“ Base Rate ” means for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 0.50%, (b) the
rate of interest per annum in effect for such day as publicly announced from time to time by Wells Fargo as its “prime rate” and (c) except
during any period of time during which a notice delivered to the Borrower under Section 3.03 shall remain in effect, the Eurodollar Rate on
such day plus 1.00%. The “prime rate” is a rate set by Wells Fargo based upon various factors including Wells Fargo’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 the Base Rate shall take effect simultaneously with the corresponding change or changes the
Federal Funds Rate, the Eurodollar Rate or the “prime rate” announced by Wells Fargo at the opening of business on the day specified in the
public announcement of such change.

“ Base Rate Loan ” means a Revolving Credit Loan or a Term Loan that bears interest based on the Base Rate.

“ Benefit Plan” means any of (a) an “‘employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as

defined in Section 4975 of the Code or (¢) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes

of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“ Borrower ” has the meaning specified in the introductory paragraph hereto.

“ Borrower Audited Financial Statements ” has the meaning specified in Section 4-64+H-7 of the Fifth Amendment .

“ Borrower Interim Financial Statements ” has the meaning specified in Section 4-6+h)i)-7 of the Fifth Amendment .

“ Borrower Materials ” has the meaning specified in Section 6.02 .
“ Borrowing ” means a Revolving Credit Borrowing, a Swing Line Borrowing or a Term B Borrowing, as the context may require.

“ 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 where the Administrative



Agent’s Office is located or the state where the Borrower’s primary cash management bank is located (which as of the €lesing-Restatement
Date is California) and, if such day relates to any Eurodollar Rate Loan, means any such day that is also a London Banking Day.

“ Capital Expenditures ” means, with respect to any Person for any period, any expenditure in respect of the purchase or other
acquisition of any fixed or capital asset (excluding (a) normal replacements and maintenance which are properly charged to current
operations, (b) reinvestments in fixed assets pursuant to Sections 2.05(b)(ii) and 2.05(b)(iv) , to the extent of Net Cash Proceeds permitted to
be reinvested thereunder, and (c) such expenditures attributable solely to acquisitions of property, plant and equipment in Permitted
Acquisitions). For purposes of this definition, the purchase price of equipment that is purchased simultaneously with the trade-in of existing
equipment or with insurance proceeds shall be included in Capital Expenditures only to the extent of the gross amount by which such
purchase price exceeds the credit granted by the seller of such equipment for the equipment being traded in at such time or the amount of such
insurance proceeds, as the case may be.

“ Capitalized Expenses ” means any costs or expenses incurred during any applicable period that are not deducted in determining
Consolidated Net Income except by means of amortization or through impairment of goodwill.

“ Capitalized Leases ” means all leases that have been or should be, in accordance with GAAP, recorded as capitalized leases.

“ Cash Collateral Account ” means a blocked, non-interest bearing deposit account of one or more of the Loan Parties at Wells Fargo
(or another commercial bank selected in compliance with Section 6.17 ) in the name of the Administrative Agent and under the sole dominion
and control of the Administrative Agent, and otherwise established in a manner reasonably satisfactory to the Administrative Agent.

“ Cash Collateralize ” means, to deposit in a Cash Collateral Account or to pledge and deposit with, or deliver to, the Administrative
Agent, for the benefit of one or more of the L/C Issuers, the Swing Line Lender or the Lenders, as collateral for L/C Obligations or
obligations of the Lenders to fund participations in respect of L/C Obligations or Swing Line Loans, cash or deposit account balances or, if
the Administrative Agent, the L/C Issuer and the Swing Line Lender shall agree, in their sole discretion, other credit support, in each case
pursuant to documentation in form and substance reasonably satisfactory to the Administrative Agent, the L/C Issuer and the Swing Line
Lender. “ Cash Collateral ” shall have a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and other
credit support.

“ Cash Equivalents ” means any of the following types of Investments, to the extent owned by the Borrower or any of its Subsidiaries
free and clear of all Liens (other than Liens permitted hereunder):

(a) readily marketable obligations issued or directly and fully guaranteed or insured by the United States or any agency or
instrumentality thereof having maturities of not more than one year from the date of acquisition thereof; provided that the full faith and credit
of the United States is pledged in support thereof;

(b) time or demand deposits with, or insured certificates of deposit or bankers’ acceptances of, any commercial bank that (i) is a
Lender or (ii) (A) is organized under the laws of the United States, any state thereof or the District of Columbia or is the principal banking
subsidiary of a bank holding company organized under the laws of the United States, any state thereof or the District of Columbia, and is a
member of the Federal Reserve System, and (B) either (x) issues (or the parent of which issues) commercial paper



rated as described in clause (¢) of this definition or (y) has combined capital and surplus of at least $500,000,000, in each case with maturities
of not more than one year from the date of acquisition thereof;

(c) commercial paper issued by any Person organized under the laws of any state of the United States and rated at least “Prime-1"
(or the then equivalent grade) by Moody’s or at least “A-1" (or the then equivalent grade) by S&P, in each case with maturities of not more
than one year from the date of acquisition thereof;

(d) repurchase obligations with a term of not more than 30 days for underlying securities of the types described in clause (a) above
entered into with any bank meeting the qualifications specified in clause (b)(i) or (b)(ii) above, which repurchase obligations are secured by a
valid perfected security interest in the underlying securities; and

(e) Investments, classified in accordance with GAAP as current assets of the Borrower or any of its Subsidiaries, in money market
investment programs registered under the Investment Company Act of 1940, which are administered by financial institutions that have the
highest rating obtainable from either Moody’s or S&P, and the portfolios of which are limited solely to Investments of the character, quality
and maturity described in clauses (a), (b) and (c) of this definition.

“ Cash Management Agreement ” means any agreement to provide cash management services, including treasury, depository,
overdraft, credit or debit card (including non-card electronic payables), electronic funds transfer and other cash management arrangements.

“ Cash Management Bank ” means any Person that, (a) at the time it enters into a Cash Management Agreement with a Loan Party, is
a Lender, an Affiliate of a Lender, the Administrative Agent or an Affiliate of the Administrative Agent or (b) at the time it (or its Affiliate)
becomes a Lender or the Administrative Agent (including on the Closing Date or the Restatement Date ) is a party to a Cash Management
Agreement with a Loan Party, in each case in its capacity as a party to such Cash Management Agreement.

“ CERCLA ” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980.

“ CERCLIS ” means the Comprehensive Environmental Response, Compensation and Liability Information System maintained by
the United States Environmental Protection Agency.

“ Change in Law ” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking effect of
any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation
or application thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or
not having the force of law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements or directives thereunder or issued in
connection therewith and (ii) all requests, rules, guidelines, requirements or directives promulgated by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in
each case pursuant to Basel 11, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted, issued or
implemented.

“ Change of Control ” means an event or series of events by which:



(a) any “person” or “group” (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, and any person or entity 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 or group shall be deemed to have “beneficial ownership” of all securities or other Equity Interests

that such person or group has the right to acquire, whether such right is exercisable immediately or only after the passage of time (such right,
an “option right”)), directly or indirectly, of 35% or more of the Equity Interests of the Borrower entitled to vote for members of the board of
directors or equivalent governing body of the Borrower on a fully-diluted basis (and taking into account all such securities that such “person”
or “group” has the right to acquire pursuant to any option right); or

Ot Hote—o ombined-voting-power-of suehEqtity =0 a “change of control” or any comparable term under, and as
defined in, any Indebtedness with an outstanding principal amount in excess of the Threshold Amount.

“Class” means, when used in reference to (a) any Loan or Borrowing, refers to whether such Loan. or the .oans comprising such

Borrowing, are Revolving Credit Loans, Revolving Credit Facility Increases, Initial Term B-1 Loans, Initial Term B-2 Loans, Incremental
Term Loans, Refinancing Term Loans or Extended Term Loans, (b) any Commitment, refers to whether such Commitment is a Revolving
Credit Commitment, Replacement Revolving Credit Commitments (of the same series), Extended Revolving Credit Commitment (of the

same series) or a Term B Commitment and (¢) any Lender, refers to whether such Lender has a Loan or Commitment with respect to a

particular Class of Loans or Commitments. Incremental Term Loans, Extended Term Loans, Refinancing Term Loans, Replacement

Revolving Credit Commitments (and Loans made pursuant thereto), Revolving Credit Facility Increases (and Loans made pursuant thereto)

and Extended Revolving Credit Commitments (and Loans made pursuant thereto) that have different terms and conditions shall be construed

to be in different Classes.

“ Closing Date ” means the first date all the conditions precedent in Section 4.01 are satisfied or waived in accordance with Section
10.01 .

“ Code ” means the Internal Revenue Code of 1986, and the rules and regulations promulgated thereunder.

“ Collateral ” means all of the ““ Collateral ” referred to in the Collateral Documents and all of the other property that is or is intended
under the terms of the Collateral Documents to be subject to Liens in favor of the Administrative Agent for the benefit of the Secured Parties.

“ Collateral Documents ” means, collectively, the Security Agreement, the Pledge Agreement, each of the mortgages, collateral
assignments, security agreements, pledge agreements or other similar agreements delivered to the Administrative Agent pursuant to Section
6.12 , and each of the other agreements, instruments or documents that creates or purports to create a Lien in favor of the Administrative
Agent for the benefit of the Secured Parties.

“ Commitment ” means a Term B Commitment or a Revolving Credit Commitment, as the context may require.



“ Commitment Fee ” has the meaning specified in Section 2.09(a) .

“ Committed Loan Notice ” means a notice of (a) a Term B Borrowing, (b) a Revolving Credit Borrowing, (c) a conversion of Loans
from one Type to the other, or (d) a continuation of Eurodollar Rate Loans, pursuant to Section 2.02(a) , which, if in writing, shall be
substantially in the form of Exhibit A .

“ Commodity Exchange Act ” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.).

“ Competitor ” means any Person that is a bona fide direct competitor of the Borrower or any of its Subsidiaries.

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

“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however denominated)
or that are franchise Taxes or branch profits Taxes.

“ Consolidated Current Assets ” means, at any date of determination, the total assets of Borrower and its Subsidiaries which may
properly be classified as current assets on a consolidated balance sheet of Borrower and its Subsidiaries in accordance with GAAP, excluding
cash and Cash Equivalents.

“ Consolidated Current Liabilities ” means, at any date of determination, the total liabilities of Borrower and its Subsidiaries which
may properly be classified as current liabilities (other than the current portion of any Indebtedness) on a consolidated balance sheet of
Borrower and its Subsidiaries in accordance with GAAP.

“ Consolidated EBITDA ” means, for any period, an amount equal to Consolidated Net Income of the Borrower and its Subsidiaries
on a consolidated basis for such period and without duplication plus (a) the following to the extent deducted in calculating such Consolidated
Net Income and without duplication: (i) Consolidated Interest Charges (net of interest income), (ii) the provision for federal, state, local and
foreign income taxes payable, (iii) depreciation and amortization expense, (iv) reasonable non-recurring expenses (other than Capitalized
Expenses and integration expenses) incurred in connection with (A) the consummation of this Agreement, the initial Credit Extensions
hereunder, the Creative Circle Acquisition and the other Transactions in an aggregate amount reasonably approved by the Administrative
Agent and (B) the consummation of the Fifth Amendment, the Credit Extensions hereunder on the Restatement Date, the ECS Acquisition
and the other Restatement Date Transactions , which such expenses under this clause (a)(iv) shall in each case , upon the reasonable request
of the Administrative Agent, be outlined and described to the Administrative Agent in reasonable detail (with supporting data, calculations
and information as may be reasonably requested by the Administrative Agent), (v) reasonable non-recurring expenses (other than Capitalized
Expenses and integration expenses) directly incurred in connection with any Permitted Acquisition (in an aggregate amount during the then
applicable Measurement Period for all Permitted Acquisitions not to exceed 5% of Consolidated EBITDA for the then applicable
Measurement Period (calculated prior to the application of this clause (a)(v)) or any proposed Acquisition that is not closed (such expenses to
be in an aggregate amount during the then applicable Measurement Period not to exceed $ 2;666;666-5.000,000 for all such proposed
Acquisitions that do not close), such expenses under this clause (a)(v) shall, upon the reasonable request of the Administrative Agent, be
outlined and described to the Administrative Agent in reasonable detail (with supporting data, calculations and information as may be
reasonably requested by the Administrative Agent), (vi) other expenses reducing such Consolidated Net Income which do not represent a cash
item in such period or any future period (in each case of or by the Borrower and its Subsidiaries for such period), (vii) reasonable non-
recurring expenses (including integration expenses) incurred by the Borrower and its Subsidiaries in connection with, and directly related to,

(A) the




Creative Circle Acquisition (in an aggregate amount not to exceed $5,000,000) and (B) the ECS Acquisition (in an aggregate amount not to
exceed $7,500.000) , (viii) reasonable non-recurring integration expenses incurred by the Borrower and its Subsidiaries in connection with,
and directly related to, any Permitted Acquisition (in an aggregate amount not to exceed $ 5;666;606-7.500.000 during any applicable
Measurement Period) so long as such integration expenses are incurred within twelve months of closing such Permitted Acquisition and (ix)
other reasonable non-recurring expenses incurred during the then applicable Measurement Period in an aggregate amount not to exceed 5% of
Consolidated EBITDA for the then applicable Measurement Period (calculated prior to the application of this clause (a)(ix)), such expenses
under this clause (a)(ix) shall, upon the reasonable request of the Administrative Agent, be outlined and described to the Administrative
Agent in reasonable detail (with supporting data, calculations and information as may be reasonably requested by the Administrative Agent)
and minus (b) the following to the extent included in calculating such Consolidated Net Income and without duplication: (i) federal, state,
local and foreign income tax credits, (ii) all non-cash items increasing Consolidated Net Income (other than the accrual of revenue or
recording of receivables in the ordinary course of business) and (iii) cash payments made during such period with respect to any expenses
added back in any prior period pursuant to clause (a)(vi) (in each case of or by the Borrower and its Subsidiaries for such period).

Notwithstanding the foregoing or anything to the contrary contained herern Consolidated EBITDA for the ﬁscal quarters ended March 31

2017, June 30, 264+4;-2017, September 30, be v S . ;
$52556+225;-2017 and December 31, 2017 is $83 916 819, $100 215 736 $102 432, 531 and $98.759.662, respectlvely

For purposes of calculating Consolidated EBITDA for any period, if, at any time during such period, the Borrower or any Subsidiary shall
have Disposed of all or substantially all of the assets or Equity Interests of any Person or division, business unit, product line or line of
business or consummated a Permitted Acquisition, Consolidated EBITDA for such period shall be calculated (a) giving pro forma effect to
such transaction as if such Disposition or such Permitted Acquisition, as the case may be, occurred on the first day of such period, (b)
excluding all income statement items (whether positive or negative) attributable to the assets or Equity Interests that are subject to any such
Disposition made during such period, (c) including all income statement items (whether positive or negative) attributable to the property or
Equity Interests of such Person(s) acquired pursuant to any such Permitted Acquisition, as the case may be ( provided that such income
statement items to be included are reflected in financial statements or other financial data reasonably acceptable to the Administrative Agent
and based upon reasonable assumptions and calculations which are expected to have a continuous impact), and (d) without duplication of any
other adjustments already included in the calculation of Consolidated EBITDA for such period, after giving effect to the pro forma
adjustments with respect to such transaction; provided that in each case any such pro forma adjustments are (i) reasonably expected to be
realized within twelve (12) months of such Disposition or such Permitted Acquisition, as the case may be, as set forth in reasonable detail on
a certificate of a Responsible Officer of the Borrower delivered to the Administrative Agent, (ii) calculated on a basis consistent with GAAP
and (iii) directly attributable to such Disposition or Permitted Acquisition, factually supportable and expected to have a continuing impact on
the Borrower and its Subsidiaries.

“ Consolidated Funded Indebtedness ” means, as of any date of determination, for the Borrower and its Subsidiaries on a consolidated
basis, the sum of the following (without duplication): (a) the outstanding principal amount of all obligations, whether current or long-term, for
borrowed money (including Obligations hereunder) and all obligations evidenced by bonds, debentures, notes, loan agreements or other
similar instruments, (b) the outstanding principal amount of all purchase money Indebtedness, (c) all direct obligations arising under letters of
credit (including standby and commercial) (less the amount of any cash collateral securing any such letters of credit) , bankers’ acceptances,
bank guaranties, surety bonds and similar instruments, to the extent drawn and not reimbursed, (d) the balance sheet amount of all obligations
in respect




of the deferred purchase price of property or services (other than trade accounts payable arising in the ordinary course of business), including
Earnout Obligations, (e) the outstanding principal amount or capitalized amount, as applicable, of all Attributable Indebtedness, (f) all
Guarantees with respect to outstanding Indebtedness of the types specified in clauses (a) through (e) above of Persons other than the
Borrower or any Subsidiary, and (g) the outstanding principal amount of all Indebtedness of the types referred to in clauses (a) through (f)
above of any partnership or joint venture (other than a joint venture that is itself a corporation or limited liability company) in which the
Borrower or a Subsidiary is a general partner or joint venturer, unless such Indebtedness is expressly made non-recourse to the Borrower or
such Subsidiary.

“ Consolidated Interest Charges ” means, for any period, the sum of (a) all interest, premium payments, debt discount, fees, charges
and related expenses in connection with borrowed money (including capitalized interest) or in connection with the deferred purchase price of
assets, in each case to the extent treated as interest in accordance with GAAP, (b) all interest paid or payable with respect to discontinued
operations, (c) the portion of rent expense under Capitalized Leases that is treated as interest in accordance with GAAP, and (d) all cash
contributions to any employee stock ownership plan or similar trust to the extent such contributions are used by such plan or trust to pay
interest or fees to any Person (other than Borrower or any Subsidiary) in connection with Indebtedness incurred by such plan or trust, in each
case, of or by the Borrower and its Subsidiaries on a consolidated basis.

“ Consolidated Net Income ” means, for any period, the net income (or loss) of the Borrower and its Subsidiaries on a consolidated
basis in accordance with GAAP for such period; provided that Consolidated Net Income shall exclude (a) extraordinary gains and
extraordinary losses for such period, (b) the net income of any Subsidiary during such period to the extent that the declaration or payment of
dividends or similar distributions by such Subsidiary of such income is not permitted by operation of the terms of its Organization Documents
or any agreement, instrument or Law applicable to such Subsidiary during such period, except that the Borrower’s equity in any net loss of
any such Subsidiary for such period shall be included in determining Consolidated Net Income, (c) any income (or loss) for such period of
any Person if such Person is not a Subsidiary, except that the Borrower’s equity in the net income of any such Person for such period shall be
included in Consolidated Net Income up to the aggregate amount of cash actually distributed by such Person during such period to the
Borrower or a Subsidiary as a dividend or other distribution (and in the case of a dividend or other distribution to a Subsidiary, such
Subsidiary is not precluded from further distributing such amount to the Borrower as described in clause (b) of this proviso), (d) any gain (or
loss) realized during such period by Borrower or any of its Subsidiaries upon any sale of assets (other than any dispositions in the ordinary
course of business) by Borrower or any of its Subsidiaries, (¢) earnings resulting from any reappraisal, revaluation or write-up of assets
during such period, and (f) unrealized gains and losses with respect to Swap Contracts during such period.

“ Consolidated Secured Indebtedness” means, the aggregate principal amount of Consolidated Funded Indebtedness that is secured by
a Lien on any assets of the Borrower or any of its Subsidiaries.

¢ Consolidated Secured Leverage Ratio ” means, as of any date of determmatlon the ratio of (a) the aggregate-prineipal-amount-of
Consolidated Funded-Secured Indebtedness of-the d S basts-as of such date thatis—seetred-by-a

J:teﬁ—eﬁ—assets—ef—fhﬁBWﬁry—ef—ﬁs—Strbﬁmes—to (b) Consohdated EBITDA of the Borrower and its Subsidiaries on a consolidated

basis for the then applicable Measurement Period.

“ Consolidated Total Leverage Ratio ” means, as of any date of determination, the ratio of (a) Consolidated Funded Indebtedness as
of such date to (b) Consolidated EBITDA of the Borrower and its Subsidiaries on a consolidated basis for the then applicable Measurement
Period.



“ Contractual Obligation ” means, as to any Person, any provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“ Control ” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of
a Person, whether through the ability to exercise voting power, by contract or otherwise. “ Controlling ” and *“ Controlled ” have meanings

correlative thereto. W

“ Creative Circle Acquisition ” means the acquisition of all of the Equity Interests of the Creative Circle Target by the Borrower

pursuant to the Creative Circle Purchase Agreement.

“ Creative Circle Audited Financial Statements ” has the meaning specified in Section 4.01(h)(i) .

“ Creative Circle Interim Financial Statements ” has the meaning specified in Section 4.01(h)(ii) .

“ Creative Circle Material Adverse Effect ” means any event, development, change, effect or occurrence that is, or would reasonably
be expected to be, individually or in the aggregate, materially adverse to the assets, liabilities, business, financial condition or results of
operations of the Group Companies (as defined below), taken as a whole; provided , that any such event, development, change, effect or
occurrence resulting from any of the following, individually or in the aggregate, shall not be considered when determining whether a Creative
Circle Material Adverse Effect has occurred: (i) any change in economic conditions generally or capital and financial markets generally,
including changes in interest or exchange rates, (ii) any change generally affecting the industry in which the Business (as defined below)
operates, (iii) any change in Laws (as defined below) or GAAP (as defined below), or the enforcement or interpretation thereof, (iv) national
political conditions, hostilities, acts of war, sabotage, terrorism or military actions, or any escalation or worsening of any of the foregoing, in
jurisdictions in which the Business operates, (v) any change resulting from the announcement or consummation of the transactions
contemplated by, or the performance of obligations under, the Creative Circle Purchase Agreement or the Ancillary Agreements (as defined
below), (vi) any hurricane, flood, tornado, earthquake or other natural disaster or any other similar force majeure event, (vii) any action
required to be taken or omitted pursuant to the Creative Circle Purchase Agreement or Ancillary Agreements (other than the obligations of
each of the Group Companies to (y) conduct the Business in the ordinary course consistent with past practice and (z) use commercially
reasonable efforts to in all material respects (I) preserve their present business organizations, (II) maintain generally their existing relations
and goodwill with Governmental Authorities (as defined below), customers, lessors, employees and business associates, in each case, with
whom they have significant relationships and (III) keep available the services of their present employees and agents), taken at the Borrower’s
express written request or not taken because the Borrower withheld, delayed or conditioned its consent, (viii) the failure of the Business to
achieve any financial projections or forecasts or (ix) the public disclosure by the Borrower of any of the financial statements or financial
information of the Group Companies; provided , that (A) the matters described in clauses (i), (ii), (iii), (iv) and (vi) shall be included in the
term “Creative Circle Material Adverse Effect” to the extent any such matter has, or would reasonably be expected to have, a disproportionate
impact on the assets, liabilities, business, financial condition or results of operations of the Group Companies, taken as a whole, relative to
other businesses in the industry in which the Group Companies operate and (B) clause (viii) will not prevent a determination that any change
or effect underlying any such failure has resulted in a Creative Circle Material Adverse Effect, to the extent such change or effect is not
otherwise excluded from this definition of Creative Circle Material Adverse Effect. For purposes of this definition only, the terms



“ Group Companies ”, “ Business 7, “ Laws ”, “ GAAP ”, “ Ancillary Agreements ” and “ Governmental Authorities ” have the respective
meanings specified in the Creative Circle Purchase Agreement without giving effect to any amendment, restatement, supplement or other
modification thereof.

“ Creative Circle Purchase Agreement ” means that certain Purchase Agreement dated May 9, 2015, by and among the Borrower, the
Creative Circle Target, the Creative Circle Sellers, Lawrence Serf, as representative for certain members of the Creative Circle Sellers, and
MSCP V CC Holdco, as representative for the unitholders of the Creative Circle Sellers, including all exhibits, schedules and annexes thereto.

“ Creative Circle Sellers ” means all of the equity holders of the Creative Circle Target.

“ Creative Circle Target ” means MSCP V CC Parent, LLC, a Delaware limited liability company.

“ Credit Extension ” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension.

“ Debt Incurrence Test” means. with respect to any applicable transaction, a Consolidated Total Leverage Ratio of less than or equal
t0 4.50 to 1.00.

“ Debt Ratings ” means the collective reference to (a) the public corporate family rating of the Borrower as determined by Moody’s
from time to time, (b) the public corporate credit rating of the Borrower as determined by S&P from time to time and (c) the public ratings
with respect to the Facilities as determined by both Moody’s and S&P from time to time ;-and “ Debt Rating ” means, as applicable, any of
the foregoing.

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

“ Default ” means any event, act or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of
time, or both, would be an Event of Default.

“ Default Rate ” means (a) when used with respect to Obligations other than Letter of Credit Fees, an interest rate equal to (i) the Base
Rate plus (ii) the Applicable Rate for Base Rate Loans underthe-that are Initial Term B Faethity-Loans or the-Revolving Credit Faettity-Loans
, as applicable plus (iii) 2% per annum; provided , however , that with respect to a Eurodollar Rate Loan, the Default Rate shall be an interest
rate equal to the interest rate (including any Applicable Rate) otherwise applicable to such Loan plus 2% per annum, in each case to the fullest
extent permitted by applicable Laws and (b) when used with respect to Letter of Credit Fees, a rate equal to the Applicable Rate plus 2% per
annum.

“ Defaulting Lender ” means, subject to Section 2.16(b) , any Lender that (a) has failed to (i) fund all or any portion of the Revolving
Credit Loans or any Term Loan within two Business Days of the date such Loans were required to be funded hereunder unless such Lender
notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s good faith determination that one
or more conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be specifically
identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent, the L/C Issuer, the Swing Line Lender or any other
Lender any other amount required to be paid by it hereunder, including in respect of its participation in respect of Letters of Credit or Swing
Line Loans, within two Business Days of the date when due, (b) has notified the Borrower, the Administrative Agent, the L/C Issuer or the
Swing Line Lender in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that
effect (unless such writing or public statement relates to



such Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s good faith determination that a
condition precedent to funding (which condition precedent, together with any applicable default, shall be specifically identified in such
writing or public statement) cannot be satisfied), (¢) has failed, within three Business Days after written request by the Administrative Agent
or the Borrower, to confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective funding
obligations hereunder ( provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such
written confirmation by the Administrative Agent and the Borrower), or (d) has, or has a direct or indirect parent company that has, (i)
become the subject of a proceeding under any Debtor Relief Law, (ii) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets,
including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity or (iii) become
the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any
equity interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership
interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United States or from the
enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative Agent that a Lender is a
Defaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such
Lender shall be deemed to be a Defaulting Lender (subject to Section 2.16(b) ) upon delivery of written notice of such determination to the
Borrower, the L/C Issuer, the Swing Line Lender and each Lender.

“ Delayed Draw” has the meaning specified in Section 2.01(a)(ii).

“Delayed Draw Termination Date” means the date that is earlier of (a) the funding of the Delayed Draw and (b) three (3) Business
Days following the Restatement Date.
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¢ Disposition ” or “ Dispose ” means the sale, transfer, license, lease or other disposition (including any sale and leaseback
transaction) of any property by any Person (or the granting of any option or other right to do any of the foregoing), including any sale,
assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated
therewith. For the avoidance of doubt, none of (a) the sale of any Permitted Convertible Indebtedness by the Borrower, (b) the sale of any

Permitted Warrant Transaction by the Borrower, (c) the purchase of any Permitted Bond Hedge Transaction nor (d) the performance by

Borrower of its obligations under any Permitted Convertible Indebtedness, any Permitted Warrant Transaction or any Permitted Bond Hedge
Transaction shall constitute a Disposition.

“ Disqualified Institution ” means, on any date, any Person that is both (a) a Competitor or the direct or indirect Controlling owner of
such Competitor and (b) designated by the Borrower as a “Disqualified Institution” by written notice to the Administrative Agent and the
Lenders not less than five (5) Business Days prior to such date (which such notice shall specify such Person by exact legal name or in another
manner that, on the basis of its name, would reasonably identify such Person as a Person referenced in clause (a) above); provided that
“Disqualified Institutions” shall exclude any Person that the Borrower has designated as no longer being a “Disqualified Institution” by
written notice delivered to the Administrative Agent from time to time; provided further that any bona fide debt fund or investment vehicle
that is engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary
course of business which is managed, sponsored or advised by any Person Controlling, Controlled by or under common Control with such
Competitor or its Controlling owner and for which no personnel involved with the competitive activities of such Competitor or Controlling
owner (i) makes any



investment decisions for such debt fund or (ii) has access to any confidential information (other than publicly available information) relating
to the Borrower and its Subsidiaries shall be deemed not to be a Competitor of the Borrower or any of its Subsidiaries.

“ Dollar ” and “ $ ” mean lawful money of the United States.
“ Domestic Subsidiary ” means any Subsidiary that is organized under the laws of any political subdivision of the United States.

“ Earnout Obligations ” means, in connection with any acquisition, the obligation of the Borrower or any Subsidiary to pay a portion
of the purchase price after the closing date thereof that is structured as an earnout or similar contingent payment or arrangement. The amount
of any Earnout Obligation shall be the amount of such liability as reflected on the balance sheet of such Person in accordance with GAAP.

“ ECF Calculation Date” has the meaning specified in Section 2.05(b)(i).

“ ECF Percentage ” means, with respect to any determination of Excess Cash Flow, (a) 50% if the Consolidated Total Leverage Ratio
is greater than or equal to 2:56-3.00 : 1.00 as of the last day of the fiscal year most recently ended prior to such determination, (b) 25% if the
Consolidated Total Leverage Ratio is less than 2:56-3.00 : 1.00 but greater than or equal to 2:66-2.50 : 1.00 as of the last day of such fiscal
year, and (c) 0% if the Consolidated Total Leverage Ratio is less than 2:66-2.50 : 1.00 as of the last day of such fiscal year.
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‘ECS Acquisition” has the meaning specified in Section 6 of the Fifth Amendment.
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‘ECS Audited Financial Statements” has the meaning specified in Section 7 of the Fifth Amendment.
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‘ECS Interim Financial Statements” has the meaning specified in Section 7 of the Fifth Amendment.

13

‘ECS Purchase Agreement’ has the meaning specified in Section 7 of the Fifth Amendment.
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‘ECS Seller Note” means that certain promissory note dated as of April 2, 2018 issued by the Borrower in favor of ESC Federal
Holding Co. in connection with the ECS Acquisition.

3

‘ECS Sellers” has the meaning specified in Section 6 of the Fifth Amendment.
“ECS Target” has the meaning specified in Section 6 of the Fifth Amendment.

“ EEA Financial Institution ” means (a) any credit institution or investment firm established in any EEA Member Country which is
subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an
institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member Country which is a
subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.

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




“ EEA Resolution Authority ” means any public administrative authority or any Person entrusted with public administrative authority
of any EEA Member Country (including any delegee) having responsibility for the resolution of any credit institution or investment firm
established in any EEA Member Country.

“ Eligible Assignee ” means any Person that meets the requirements to be an assignee under Section 10.06(b)(iii) and (v) (subject to
such consents, if any, as may be required under Section 10.06(b)(iii)) . For the avoidance of doubt, any Disqualified Institution is subject to

Section 10.06(g) .

“ Environmental Laws ” means any and all federal, state, local, and foreign statutes, laws, regulations, ordinances, rules, judgments,
orders, decrees, permits, concessions, grants, franchises, licenses, agreements or governmental restrictions relating to pollution and the
protection of the environment or the release of any materials into the environment, including those related to hazardous substances or wastes,
air emissions and discharges to waste or public systems.

“ Environmental Liability ” means any liability, contingent or otherwise (including any liability for damages, costs of environmental
remediation, fines, penalties or indemnities), of the Borrower, any other Loan Party or any of their respective Subsidiaries directly or
indirectly resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage,
treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any
Hazardous Materials into the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

“ Environmental Permit ” means any permit, approval, identification number, license or other authorization required under any
applicable Environmental Law.

“ Equity Interests ” means, with respect to any Person, all of the shares of capital stock of (or other ownership or profit interests in)
such Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other
ownership or profit interests in) such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person of such shares (or
such other interests), and all of the other ownership or profit interests in such Person (including partnership, member or trust interests therein),
whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of
determination ; provided that Permitted Convertible Indebtedness. or other debt securities that are or by their terms may be convertible or
exchangeable into or for Qualified Equity Interests, or Permitted Warrant Transactions, in each case, shall not constitute capital stock or other
Equity Interests prior to settlement. conversion or exchange thereof .

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

“ ERISA Affiliate ” means any trade or business (whether or not incorporated) under common control with the Borrower within the
meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of
the Code).

“ ERISA Event ” means (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by the Borrower or any ERISA
Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a
complete or partial withdrawal (within the meaning of Sections 4203 and 4205 of ERISA) by the Borrower or any ERISA Affiliate from a
Multiemployer Plan resulting in withdrawal liability pursuant to Section 4201 of ERISA or

16



notification that a Multiemployer Plan is in reorganization pursuant to Section 4241 of ERISA; (d) the filing of a notice of intent to terminate,
the treatment of a Plan amendment as a termination under Section 4041 or 4041A of ERISA, or the commencement of proceedings by the
PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which constitutes grounds under Section 4042 of ERISA
for the termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; (f) the determination that any
Pension Plan is considered an at-risk plan, or any Multiemployer Plan is considered a plan in endangered or critical status, within the meaning
of Sections 430, 431 and 432 of the Code or Sections 303, 304 and 305 of ERISA, as applicable; or (g) the imposition of any liability under
Title IV of ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA
Affiliate.

“ EU Bail-In Legislation Schedule ” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any
successor thereto), as in effect from time to time. '

“ Eurodollar Rate ” means, subject to the implementation of a Replacement Rate in accordance with Section 3.03(b

(a) for any interest rate calculation with respect to a Eurodollar Rate Loan, the rate of interest per annum determined on the basis of
the rate for deposits in Dollars for a period equal to the applicable Interest Period as published by the ICE Benchmark Administration
Limited, a United Kingdom company (or a comparable or successor quoting service approved by the Administrative Agent) at approximately
11:00 a.m. (London time) two (2) London Banking Days prior to the first day of the applicable Interest Period. If, for any reason, such rate is
not so published, then the “Eurodollar Rate” shall be determined by the Administrative Agent to be the arithmetic average of the rate per
annum at which deposits in Dollars would be offered by first class banks in the London interbank market to the Administrative Agent at
approximately 11:00 a.m. (London time) two (2) London Banking Days prior to the first day of the applicable Interest Period for a period
equal to such Interest Period; and

(b) for any interest rate calculation with respect to a Base Rate Loan, the rate of interest per annum determined on the basis of the
rate for deposits in Dollars for a period equal to one month (commencing on the date of determination of such interest rate) as published by
the ICE Benchmark Administration Limited, a United Kingdom company (or a comparable or successor quoting service approved by the
Administrative Agent) at approximately 11:00 a.m. (London time) on such date of determination, or, if such date is not a Business Day, then
the immediately preceding Business Day. If, for any reason, such rate is not so published, then the “Eurodollar Rate” for such Base Rate Loan
shall be determined by the Administrative Agent to be the arithmetic average of the rate per annum at which deposits in Dollars would be
offered by first class banks in the London interbank market to the Administrative Agent at approximately 11:00 a.m. (London time) on such
date of determination for a period equal to one month commencing on such date of determination.

Notwithstanding the foregoing, (x) if the Eurodollar Rate (including, without limitation, any Replacement Rate with respect thereto)
shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement and (y) unless otherwise specified in any

amendment to this Agreement entered into in accordance with Section 3.03(b), in the event that a Replacement Rate with respect to the
Eurodollar Rate is implemented then all references herein to the Eurodollar Rate shall be deemed references to such Replacement Rate .

' The EU Bail-In Legislation Schedule may be found at http://www.Ima.eu.com/uploads/files/EU%20BAIL-
IN%20LEGISLATION%20SCHEDULE%2022-Dec-2015%2010-46%20.pdf



“ Eurodollar Rate L.oan ” means a Revolving Credit Loan or a Term B Loan that bears interest at a rate based on clause (a) of the
definition of “Eurodollar Rate”.

“ Event of Default ” has the meaning specified in Section 8.01 .

“ Excess Cash Flow ” means, for any fiscal year of the Borrower (the “ Excess Cash Flow Period ” —efeﬂe}ed—ﬂaat—fefﬂee—ﬁsea-l—ye&r

fsueh—peﬁed—t-h%hﬂﬁﬁ—Exeess—Gash—Hew—Peﬁedi)—) the excess (1f any) of (a) the sum of (1) Consolldated EBITDA (calculated w1thout
giving effect to any adjustment descrlbed in the last sentence of the definition of Consolldated EBITDA) for the Excess Cash Flow Period

plus (ii) fe y W d;-the excess (if any) of the amount of Net Working
Capital at the end of the previous Excess Cash Flow Period over the amount of Net Workrng Capital at the end of the Excess Cash Flow
Period, over (b) the sum (without duplication) for such Excess Cash Flow Period of (i) Consolidated Interest Charges actually paid in cash by
the Borrower and its Subsidiaries, (ii) scheduled principal repayments, to the extent actually made in cash, of Term Loans pursuant to Section
2.07(a) , (iii) scheduled principal payments on all Indebtedness actually paid in cash by the Borrower and its Subsidiaries, (iv) all income
taxes actually paid in cash by the Borrower and its Subsidiaries, (v) Capital Expenditures actually made in cash by the Borrower and its
Subsidiaries in the Excess Cash Flow Period to the extent such Capital Expenditures are not funded with Indebtedness (other than Revolving
Credit Loans), (vi) payments made in cash on Earnout Obligations by the Borrower and its Subsidiaries, (vii) fer-anyExeess—CashFHlow
Pertod-other-than-the-Intttal- Exeess-Cash FlowPeriod;the excess (if any) of the amount of Net Working Capital at the end of the Excess Cash
Flow Period over the amount of the Net Working Capital at the end of the previous Excess Cash Flow Period, (viii) cash losses realized with
respect to asset sales during the Excess Cash Flow Period, (ix) the aggregate amount of expenditures made in cash during such period
pursuant to any Permitted Acquisition or any Investment made in cash pursuant to Section 7.03(k) (other than clause (i)(A)(2) thereof) and to
the extent such Permitted Acquisition or Investment, as applicable, is not funded with Indebtedness (other than Revolving Credit Loans), (x)
Restricted Payments permitted pursuant to Section 7.06(d) (other than clause (i)(A)(2) thereof) or voluntary prepayments of (A) Indebtedness
consisting of Capitalized Leases, Synthetic Lease Obligations or purchase money obligations permitted hereunder or (B) other Indebtedness
permitted pursuant to Section 7.02(d) , in each case to the extent made in cash by the Borrower and its Subsidiaries during the Excess Cash
Flow Period to the extent that such Restricted Payments or prepayments were not funded with Indebtedness (other than Revolving Credit
Loans) and (xi) all other amounts to the extent paid in cash and added to Consolidated Net Income in the determination of Consolidated
EBITDA pursuant to clauses (a)(iv) through (a)(viii) of the definition of Consolidated EBITDA.

“ Excess Cash Flow Period ” has the meaning specified in the definition of “Excess Cash Flow”.

“ Excluded Foreign Subsidiary ” means (a) any Foreign Subsidiary of the Borrower thatis—net-aDemestie-Subsidtary—or-, (b) a
Domestic Subsidiary of a nen-Boemestie-Foreign Subsidiary . or (¢) a FSHCO , if, in either-any such case, (x) (1) the pledge of all of the

Equity Interests of such Subsidiary as Collateral for the Secured Obligations, (2) the grant by such Subsidiary of a Lien on any of its property
as Collateral for any Secured Obligation of the Borrower or any other Loan Party or (3) such Subsidiary incurring Guarantee obligations with
respect to any Secured Obligation of the Borrower or any U.S. Person could, in any such case, in the good faith judgment of the Borrower, be
reasonably expected to result in the present or reasonably foreseeable future incremental adverse income tax consequences to the Loan
Parties, taken as a whole, under section 956 of the Code taking into account actual anticipated repatriation of funds, foreign tax credits and




all relevant factors or (y) such Subsidiary incurring Guarantee obligations with respect to any Secured Obligation of the Borrower or any U.S.
Person could, in the good faith judgment of the Borrower, be reasonably expected to result in a violation of applicable Laws; provided ,
however , that the Administrative Agent and the Borrower may agree that, despite the foregoing, any such Subsidiary shall not be an
“Excluded Foreign Subsidiary.”

“ Excluded Swap Obligation ” means, with respect to any Guarantor, any Swap Obligation if, and to the extent that, all or a portion of
the guarantee of such Guarantor of, or the grant by such Guarantor of a security interest to secure, such Swap Obligation (or any guarantee
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading
Commission (or the application or official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an
“eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder at the time the guarantee of such
Guarantor or the grant of such security interest becomes effective with respect to such Swap Obligation (after giving effect to Section 15 of
the Guaranty). If a Swap Obligation arises under a master agreement governing more than one swap, such exclusion shall apply only to the
portion of such Swap Obligation that is attributable to swaps for which such guarantee or security interest is or becomes illegal.

“ Excluded Taxes ” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and
branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of, or having its principal office
or, in the case of any Lender, its applicable Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision
thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, United States federal withholding Taxes imposed on amounts
payable to or for the account of such Lender with respect to an applicable interest in a Loan or Commitment pursuant to a law in effect on the
date on which such Lender (i) acquires such interest in the Loan or Commitment (other than pursuant to an assignment request by the
Borrower under Section 3.06(b) or Section 10.13 ) or (ii) changes its Lending Office, except in either case to the extent that, pursuant to
Section 3.01 , amounts with respect to such Taxes were payable either to such Lender's assignor immediately before such Lender became a
party hereto or to such Lender immediately before it changed its Lending Office, (c) Taxes attributable to such Recipient’s failure to comply
with Section 3.01(f) and (d) any United-Statesfederat-withholding Taxes imposed under FATCA.

“ Existing Creative Circle Credit Agreements ” means (a) that certain First Lien Credit Agreement dated as of June 25, 2014 (as
amended, restated, modified or otherwise supplemented through the Closing Date) among Creative Circle, LLC, as borrower, MSCP V CC
Midco, LLC, as Holdings, the lenders party thereto and Société Générale, as administrative agent, and (b) that certain Second Lien Credit
Agreement dated as of June 25, 2014 (as amended, restated, modified or otherwise supplemented through the Closing Date) among Creative
Circle, LLC, as borrower, MSCP V CC Midco, LLC, as Holdings, the lenders party thereto and Société Générale, as administrative agent.

“ Existing Credit Agreement ” means that certain Amended and Restated Credit Agreement dated as of May 16, 2013 (as amended,
restated, modified or otherwise supplemented through the Closing Date), among the Borrower, the lenders party thereto and Wells Fargo, as
administrative agent, the swing line lender and a letter of credit issuer.

« Existing Letters of Credit ” means the letters of credit identified on Schedule 1.01 .

“ Extended Revolving Credit Commitment ” has the meaning specified in Section 2.17(a)(ii) .




“ Extended Term Loans ” has the meaning specified in Section 2.17(a)(iii) .

“ Extending Revolving Credit Lender ” has the meaning specified in Section 2.17(a)(ii) .
“ Extension ” has the meaning specified in Section 2.17(a) .
“ Extension Offer ” has the meaning specified in Section 2.17(a) .

“ Facilities ” means, collectively, the Term B Facility and the Revolving Credit Facility, and “ Facility ” means any of the foregoing
as the context may require.

“FATCA ” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version
that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations
thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code or otherwise pursuant to the foregoing, any
intergovernmental agreement entered into in connection with the implementation of such Sections of the Code and any fiscal or regulatory
legislation, rules or practices adopted pursuant to such intergovernmental agreement.

“ Federal Funds Rate ” means, for any day, the rate per annum equal to the weighted average of the rates on overnight federal funds
transactions with members of the Federal Reserve System, as published by the Federal Reserve Bank of New York 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 (rounded upward, if necessary, to a
whole multiple of 1/100 of 1%) charged to Wells Fargo on such day on such transactions as determined by the Administrative Agent.
Notwithstanding the foregoing, if the Federal Funds Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this
Agreement.

“ Fee Letters ” means, collectively, the Agent Fee Letter and the Primary Fee Letter.

“ FirstAmendmentEffeetive Date - meansAtgust5;20H6-Fifth Amendment” means that certain Fifth Amendment dated as of April
2. 2018 by and among the Borrower. the Lenders party thereto and the Administrative Agent.

“ Flood Laws ” means the National Flood Insurance Reform Act of 1994 and related legislation.

“ Foreign Funded Plan ” has the meaning specified in Section 5.12(e) .

“ Foreign Lender ” means a Lender that is not a U.S. Person.

“ Foreign Non-Funded Plan ” has the meaning specified in Section 5.12(e) .

“ Foreign Subsidiary ” shat-mean-means a Subsidiary that is orgamnt
any-state-thereof-or-the Distriet-of Columbtanot a Domestic Subsidiary .

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

“ Fronting Exposure ” means, at any time there is a Defaulting Lender that is a Revolving Credit Lender, (a) with respect to the L/C
Issuer, such Defaulting Lender’s Applicable Revolving Credit Percentage
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of the outstanding L/C Obligations other than L/C Obligations as to which such Defaulting Lender’s participation obligation has been
reallocated to other Revolving Credit Lenders or Cash Collateralized, in either case, in accordance with the terms hereof and (b) with respect
to the Swing Line Lender, such Defaulting Lender’s Applicable Revolving Credit Percentage of Swing Line Loans other than Swing Line
Loans as to which such Defaulting Lender’s participation obligation has been reallocated to other Revolving Credit Lenders or Cash
Collateralized, in either case, in accordance with the terms hereof.

“ FSHCO” means any Domestic Subsidiary substantially all of the assets of which consist of Equity Interests of, or Indebtedness
owing by. one or more Foreign Subsidiaries.

¢ Fund ” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise
investing in commercial loans and similar extensions of credit in the ordinary course of its activities.

“ GAAP ” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the Financial

Accounting Standards Board, or such other principles as may be approved by a significant segment of the accounting profession in the United
States, that are applicable to the circumstances as of the date of determination, consistently applied and as in effect from time to time.

“ Governmental Authority ” means the government of the United States or any other nation, or of any political subdivision thereof,
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national
bodies such as the European Union or the European Central Bank).

“ Guarantee ” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the
economic effect of guaranteeing any Indebtedness or other obligation payable or performable by another Person (the  primary obligor ) in
any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance
or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services
for the purpose of assuring the obligee in respect of such Indebtedness or other obligation of the payment or performance of such
Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity or
level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation, or (iv)
entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other obligation of the payment or
performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any assets of such
Person securing any Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is assumed by
such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien). The amount of any Guarantee
shall be deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of
which such Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined
by the guaranteeing Person in good faith. The term “ Guarantee ” as a verb has a corresponding meaning.

“ Guarantors ” means, collectively, (a) the Subsidiary Guarantors and (b) solely with respect to the Secured Obligations (other than
the Obligations), the Borrower.
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“ Guaranty ” means, collectively, the Seeend-Third Amended and Restated Guaranty dated as of the €tesing-Restatement Date made
by the Guarantors in favor of the Secured Parties, substantially in the form efEsxhibit¥-attached to the Fifth Amendment , together with each
other guaranty and guaranty supplement delivered pursuant to Section 6.12 .

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

“ Hedge Bank ” means (a) any Person that, at the time it enters into a Swap Contract with a Loan Party required or permitted under
Article 6 or 7, is a Lender, an Affiliate of a Lender, the Administrative Agent or an Affiliate of the Administrative Agent or (b) at the time it
(or its Affiliate) becomes a Lender or the Administrative Agent (including on the Closing Date or the Restatement Date ), is a party to a Swap
Contract with a Loan Party, in each case in its capacity as a party to such Swap Contract.

¢ Immaterial Subsidiary ” means any direct or indirect Subsidiary of any Loan Party which owns assets with a book value less than $

+666;666-2,500,000 individually and not more than $ 4;606;600—in—the—ageregate—10.000,000 in the aggregate. Notwithstanding the
foregoing, in no event shall any Subsidiary that is an obligor or guarantor of (a) any Refinancing Debt, (b) any unsecured Indebtedness with

an aggregate principal amount in excess of the Threshold Amount or (¢) any Indebtedness that is secured on a junior basis to the Secured
Obligations, in any such case be designated as an Immaterial Subsidiary.

“ Increase Effective Date ” has the meaning specified in Section 2.14(c) .

“ Incremental Amendment ” has the meaning specified in Section 2.14(d)(iv) .

“ Incremental Increase ” has the meaning specified in Section 2.14(a) .

“ Incremental Lender ” has the meaning specified in Section 2.14(b) .

“ Incremental Term B Loan ” means any increase in the Outstanding Amount of any Term B Loan or any separate tranche of

incremental term loans that is marketed primarily to institutional investors, or is otherwise designated as such by the Administrative Agent or
the Borrower.

“ Incremental Term Loan ™ has the meaning specified in Section 2.14(a) .

“ Indebtedness ” means, as to any Person at a particular time, without duplication, all of the following, whether or not included as
indebtedness or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes,
loan agreements or other similar instruments;

(b) the maximum amount of all direct or contingent obligations of such Person arising under letters of credit (including standby and

commercial) (less the amount of any cash collateral securing any such letters of credit) , bankers’ acceptances, bank guaranties, surety bonds
and similar instruments;

(c) net obligations of such Person under any Swap Contract;
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(d) all obligations of such Person to pay the deferred purchase price of property or services (other than trade accounts payable in the
ordinary course of business and not past due for more than 75-90 days after the date on which such trade account was created or being
contested in good faith and for which adequate reserves have been established in accordance with GAAP), including Earnout Obligations;

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person
(including indebtedness arising under conditional sales or other title retention agreements , other than customary reservations or retentions of

title under agreements with suppliers entered into in the ordinary course of business ), whether or not such indebtedness shall have been
assumed by such Person or is limited in recourse;

(f) all Attributable Indebtedness in respect of Capitalized Leases and Synthetic Lease Obligations of such Person;

(g) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of any Equity
Interest in such Person or any warrant, right or option to acquire such Equity Interest, valued, in the case of a redeemable preferred interest, at
the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends; and

(h) all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture (other than a
joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or a joint venturer, unless such
Indebtedness is expressly made non-recourse to such Person. The amount of any net obligation under any Swap Contract on any date shall be
deemed to be the Swap Termination Value thereof as of such date . Notwithstanding anything to the contrary in the foregoing, any Permitted
Bond Hedge Transaction and any Permitted Warrant Transaction or the Borrower’s or any Subsidiary’s obligations thereunder, in each case
shall not constitute Indebtedness of the Borrower and its Subsidiaries .

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

“ Indemnitees ” has the meaning specified in Section 10.04(b) .
“ Information ™ has the meaning specified in Section 10.07 .

 Initial Term B T oans” means the collective reference to the Initial Term B-1 Loans and the Initial Term B-2 L.oans and “ Initial
Term B Loan ” means any of such Initial Term B Loans.

“Initial Term B-1 Loan ” has the meaning specified in Section 2.01(a )(i).

“Initial Term B-2 Loan” has the meaning specified in Section 2.01(a)(ii

* Insurance and Condemnation Event ” means the receipt by the Borrower or any of its Subsidiaries of any cash insurance proceeds or
condemnation award payable by reason of theft, loss, physical destruction or damage, taking or similar event with respect to any of their
respective rights or interests in or to property of any kind whatsoever, whether real, personal or mixed and whether tangible or intangible,
including, without limitation, Equity Interests.

23



“ Interest Payment Date ” means, (a) as to any Eurodollar Rate Loan, the last day of each Interest Period applicable to such Loan and
the Revolving Credit Maturity Date , the Term B-1 Maturity Date or the Term B -2 Maturity Date, as applicable; provided , however , that if
any Interest Period for a Eurodollar Rate Loan exceeds three months, the respective dates that fall every three months after the beginning of
such Interest Period shall also be Interest Payment Dates; and (b) as to any Base Rate Loan or Swing Line Loan, the last Business Day of
each March, June, September and December and the Revolving Credit Maturity Date , the Term B-1 Maturity Date or the Term B -2 Maturity
Date, as applicable.

“ Interest Period ” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is
disbursed or converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months (or twelve months if

requested by the Borrower and consented to by all the Approprlate Lenders) thereafter tor;sotely-in-the-ease-of the-initiat FermBBerrowing;

, in each case as selected by the Borrower in its Committed Loan

Notrce and subject to avarlabrhty, provrded that:

(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding
Business Day unless such Business Day falls in another calendar month, in which case such Interest Period shall end on the next preceding
Business Day;

(b) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at the
end of such Interest Period; and

(¢) no Interest Period shall extend beyond the Revolving Credit Maturity Date , the Term B-1 Maturity Date or the Term B -2
Maturity Date, as applicable.

“ Investment ” means, as to any Person, any direct or indirect acquisition or investment by such Person, whether by means of (a) the
purchase or other acquisition of Equity Interests of another Person, (b) a loan, advance or capital contribution to, Guarantee or assumption of
debt of, or purchase or other acquisition of any other debt or interest in, another Person, or (c) the purchase or other acquisition (in one
transaction or a series of transactions) of assets of another Person that constitute a business unit or all or a substantial part of the business of,
such Person. For purposes of covenant compliance, the amount of any Investment shall be the amount actually invested, without adjustment
for subsequent increases or decreases in the value of such Investment.

“ Investment/RP Basket” has the meaning specified in Section 7.03(k).
¢ IP Rights ” has the meaning specified in Section 5.17 .
“IRS ” means the United States Internal Revenue Service.

“ ISP_” means, with respect to any Letter of Credit, the “International Standby Practices 1998 published by the Institute of
International Banking Law & Practice, Inc. (or such later version thereof as may be in effect at the time of issuance).

“ Issuer Documents ” means with respect to any Letter of Credit, the Letter of Credit Application, and any other document, agreement

or instrument entered into by the L/C Issuer and the Borrower (or any Subsidiary) or in favor of the L/C Issuer and relating to such Letter of
Credit.
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each-ease-whetherornothaving the-feree-oftaw—Junior Indebtedness” means, the collective reference to any Subordinated Indebtedness, any
other Indebtedness incurred under Section 7.02(j) and any Indebtedness that is secured by a Lien on Collateral that is junior to the Liens
thereon securing the Initial Term B Loans.

Gt 5 d 5

“ L/C Advance ” means, with respect to each Revolving Credit Lender, such Revolving Credit Lender’s funding of its participation in
any L/C Borrowing in accordance with its Applicable Revolving Credit Percentage.

“ L/C Borrowing ” means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed
on the date when made or refinanced as a Revolving Credit Borrowing.

“ L/C Credit Extension ” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or
the increase of the amount thereof.

“ L/C Issuer ” means (a) with respect to Letters of Credit issued hereunder on or after the €tosing-Restatement Date, Wells Fargo, in
its capacity as issuer thereof, or any successor thereto, (b) with respect to the Existing Letters of Credit identified on Section A of Schedule
1.01 , Wells Fargo, in its capacity as issuer thereof, and (c) with respect to the Existing Letters of Credit identified on Section B of Schedule
1.01 , Bank of America, in its capacity as issuer thereof. References to the L/C Issuer herein shall, as the context may indicate (including with
respect to any particular Letter of Credit, L/C Credit Extension, L/C Borrowing or L/C Obligations), mean the applicable L/C Issuer, each
L/C Issuer, any L/C Issuer, or all L/C Issuers as the context dictates.

“L/C Obligations ” means, as at any date of determination, the aggregate amount available to be drawn under all outstanding Letters
of Credit plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings. For purposes of computing the amount available to
be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06 . For all
purposes of this Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may still be drawn
thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be “outstanding” in the amount so
remaining available to be drawn.

113

LCT Election” has the meaning specified in Section 1.07.

“LCT Test Date” has the meaning specified in Section 1.07.

¢ Laws” means. collectively, all international, foreign, federal, state and local statutes. treaties. rules. guidelines. regulations
ordinances, codes, executive orders and administrative or judicial precedents or authorities, including the interpretation or administration

thereof by any Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable
administrative orders, directed duties. requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in

each case whether or not having the force of law .

¢ Lender ” has the meaning specified in the introductory paragraph hereto and, unless the context requires otherwise, includes the
Swing Line Lender.
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“ Lending Office ” means, as to any Lender, the office or offices of such Lender set forth in such Lender’s Administrative
Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the Administrative Agent.

“ Letter of Credit ” means (a) any standby letter of credit issued hereunder and (b) any Existing 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 L/C Issuer.

“ Letter of Credit Expiration Date ” means the day that is seven days prior to the Revolving Credit Maturity Date (or, if such day is
not a Business Day, the next preceding Business Day).

“ Letter of Credit Fee ” has the meaning specified in Section 2.03(h) .

“ Letter of Credit Sublimit ” means an amount equal to the lesser of (a) $20,000,000 and (b) the Revolving Credit Facility. The Letter
of Credit Sublimit is part of, and not in addition to, the Revolving Credit Facility.

ER)

“ Lien ” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other),
charge, or preference, priority or other security interest or preferential arrangement in the nature of a security interest of any kind or nature
whatsoever (including any conditional sale or other title retention agreement, any easement, right of way or other encumbrance on title to real
property, and any financing lease having substantially the same economic effect as any of the foregoing).

“ Liquidity ” means, as of any date of determination, an amount equal to the sum, of (a) the sum as of such date of (i) cash and (ii)
Cash Equivalents held in an account of the Loan Parties in which the Administrative Agent has a perfected Lien and that represent Cash
Equivalents that have not been pledged as a deposit or otherwise to a third party, plus (b) the amount, if any, by which the Revolving Credit
Facility exceeds the Total Revolving Credit Outstandings as of such date.

“ Limited Condition Transaction” means any Acquisition permitted under this Agreement, any Investment permitted under Section
7.03(k) or (m) or any redemption, repurchase, defeasance, satisfaction and discharge or repayment of Indebtedness requiring irrevocable
notice in advance of such redemption, repurchase, defeasance. satisfaction and discharge or repayment that is permitted under this
Agreement, that, in each case, is not conditioned on the availability of, or on obtaining, third party financing.

“ Loan ” means an extension of credit by a Lender to the Borrower under Article 2 in the form of a Term B Loan, a Revolving Credit
Loan or a Swing Line Loan.

“ Loan Documents ” means, collectively, (a) this Agreement, (b) the Notes, (¢) the Guaranty, (d) the Collateral Documents, (¢) each

Fee Letter, (f) each Issuer Document, and—g—(g) any Refinancing Term [oan Amendment. (h) any Replacement Revolving Facility

Amendment and (i ) any agreement creating or perfecting rights in Cash Collateral pursuant to the provisions of Section 2.15 .

“ Loan Parties ” means, collectively, the Borrower and each Subsidiary Guarantor.

“ London Banking Day ” means any day on which dealings in Dollar deposits are conducted by and between banks in the London
interbank Eurodollar market.
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Material Acquisition/Investment Date” has the meaning specified in Section 7.11.

¢ Material Adverse Effect ” means (a) a material adverse effect on the business, property, results of operations or condition (financial
or otherwise) of the Borrower and its Subsidiaries, taken as a whole; (b) a material impairment of the ability of any-the Loan Party-Parties
taken as a whole, to fully and timely perform #ts-their obligations under any-the Loan Peeumentte—whieh—+tis-a—party-Documents ; (c) a
material impairment of the rights of or benefits or remedies available to the Lenders or the Administrative Agent under any-the Loan
Peeument-Documents , (d) a material adverse effect upon the legality, validity, binding effect or enforceability against any-the Loan Party
Parties, taken as a whole, of anytoanDecumentor{e)the Loan Documents; or (e) except solely as a result of an action or inaction by the
Administrative Agent, a material adverse effect on the Collateral or the liens in favor of the Administrative Agent (for its benefit and for the
benefit of the other Secured Parties) on the Collateral or the priority of such liens.

“ Materlal Contract ” means, Wrt-h—fespeet—te—a-ﬂy—Pefseﬂ—each contract to wh1ch s&eh—Perseﬂ—rs—a—lW

nonperformance, cancellation or failure to renew by any party thereto could reasonably be expected to have a Material Adverse Effect .

“ Material Real Property ™ has the meaning specified in Section 6.12(b) .

“ Measurement Period ” means, at any date of determination, the most recently completed four fiscal quarters of the Borrower for
which financial statements have been delivered, or are required to be delivered, to the Administrative Agent pursuant to Section 4647
of the Fifth Amendment, Section 6.01(a) or Section 6.01(b) , as applicable.

“ Minimum Collateral Amount ” means, at any time, (a) with respect to Cash Collateral consisting of cash or deposit account balances
provided to reduce or eliminate Fronting Exposure during any period when a Revolving Credit Lender constitutes a Defaulting Lender, an
amount equal to 103% of the Fronting Exposure of all L/C Issuers with respect to Letters of Credit issued and outstanding at such time and
(b) otherwise, an amount equal to 103% of the Outstanding Amount of all L/C Obligations.

“ MNPI ” has the meaning specified in Section 2.18(a) .
Moody’s ” means Moody’s Investors Service, Inc. and any successor thereto.
“ Multiemployer Plan ” means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which the
Borrower or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made or been

obligated to make contributions.

“ Net Cash Proceeds ” means:

(a) with respect to any Disposition by the Borrower or any of its Subsidiaries or any Insurance and Condemnation Event, the excess,
if any, of (i) the sum of cash and Cash Equivalents received in connection with such transaction (including any cash or Cash Equivalents
received by way of deferred payment pursuant to, or by monetization of, a note receivable or otherwise, but only as and when so received)
over (ii) the sum of (A) the principal amount, premium or penalty, if any, required to be paid with respect to any Indebtedness that is secured
by the applicable asset (or if the applicable asset is Equity Interests in a Subsidiary, by assets of such Subsidiary) and that is required to be
repaid in connection with such transaction (other than
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Indebtedness under the Loan Documents and any Refinancing Debt ), (B) the reasonable and customary out-of-pocket expenses incurred by
the Borrower or such Subsidiary in connection with such transaction, (C) income taxes reasonably estimated to be actually payable within
two years of the date of the relevant transaction as a result of any gain recognized in connection therewith; provided that, if the amount of any
estimated taxes pursuant to subclause (C) exceeds the amount of taxes actually required to be paid in cash in respect of such Disposition or
such Insurance and Condemnation Event, as the case may be, the aggregate amount of such excess shall constitute Net Cash Proceeds, (D)
amounts provided as a reserve, in accordance with GAAP or as otherwise required pursuant to the documentation with respect to such
Disposition, against (x) any liabilities under any indemnification obligations associated with such Disposition or (y) any other liabilities
retained by Borrower or any of its Subsidiaries associated with the properties sold in such Disposition; provided that, to the extent and at the
time any such amounts are released from such reserve, such amounts shall constitute Net Cash Proceeds, and (E) Borrower’s good faith
estimate of payments required to be made with respect to unassumed liabilities relating to the properties sold (or the property of any
Subsidiary sold) within 90 days of such Disposition; provided that, to the extent such cash proceeds are not used to make payments in respect
of such unassumed liabilities within 90 days of such Disposition, such cash proceeds shall constitute Net Cash Proceeds; and

(b)  with respect to the incurrence or issuance of any Indebtedness by the Borrower or any of its Subsidiaries, other than an

incurrence or issuance of Permitted Convertible Indebtedness pursuant to Section 7.02(m), the excess of (i) the sum of the cash and Cash

Equivalents received in connection with such transaction over (ii) the underwriting discounts and commissions, and other reasonable and
customary out-of-pocket expenses, incurred by the Borrower or such Subsidiary in connection therewith ; and

(c) __with respect to an incurrence or issuance of Permitted Convertible Indebtedness pursuant to Section 7.02(m). the excess of (i)

the sum of (x) the cash and Cash Equivalents received in connection with such transaction plus (y) if applicable, the cash received in

connection with the sale of any Permitted Warrant Transaction executed substantially concurrently with the incurrence or issuance of such

Permitted Convertible Indebtedness over (ii) the sum of (x) the underwriting discounts and commissions, and other reasonable and customary

out-of-pocket expenses. incurred by the Borrower or such Subsidiary in connection therewith and (v) if applicable, the cost of any Permitted
Bond Hedge Transaction that is purchased substantially concurrently with the incurrence or issuance of such Permitted Convertible

Indebtedness using the proceeds of such Permitted Convertible Indebtedness .

“ Net Working Capital ” means, at any time, Consolidated Current Assets at such time minus Consolidated Current Liabilities at such

time.

“ Non-Defaulting Lender ” means, at any time, each Lender that is not a Defaulting Lender at such time.

“ Note ” means a Term B -1 Note, a Term B-2 Note, a Revolving Credit Note or a Swing Line Note, as the context may require.

“NPL ” means the National Priorities List under CERCLA.

“ Obligations ” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any
Loan Document or otherwise with respect to any Loan or Letter of Credit, in each case whether direct or indirect (including those acquired by
assumption), absolute or contingent, due or to become due, now existing or hereafter arising and including interest and fees that accrue after
the commencement by or against any Loan Party or any Affiliate thereof of any proceeding under any Debtor
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Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are allowed claims in such
proceeding.

“ OFAC ” means the United States Department of the Treasury’s Office of Foreign Assets Control.

“ Operating Leases ” means, with respect to any Person, all leases that have been or should be, in accordance with GAAP, recorded as
operating leases in respect of which such Person is liable as lessee.

“ Organization Documents ” means, (a) with respect to any corporation, the certificate or articles of incorporation and the bylaws (or
equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited liability company,
the certificate or articles of formation or organization and operating or limited liability company agreement; and (c) with respect to any
partnership, joint venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of formation or
organization and any agreement, instrument, filing or notice with respect thereto filed in connection with its formation or organization with
the applicable Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of
formation or organization of such entity.

“ Other Connection Taxes ” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed,
delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under,
engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).

“ Other Taxes ” means all present or future stamp, court, documentary, intangible, recording, filing or similar Taxes that arise from
any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a
security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed
with respect to an assignment (other than an assignment made pursuant to Sections 3.06(b) or 10.13 ).

“ Outstanding Amount ” means (a) with respect to any Loans on any date, the aggregate outstanding principal amount thereof after
giving effect to any borrowings and prepayments or repayments of such Loans occurring on such date; and (b) with respect to any L/C
Obligations on any date, the amount of such L/C Obligations on such date after giving effect to any L/C Credit Extension occurring on such
date and any other changes in the aggregate amount of the L/C Obligations as of such date, including as a result of any reimbursements by the
Borrower of Unreimbursed Amounts.

“ Participant ” has the meaning specified in Section 10.06(d) .

“ Participant Register ” has the meaning specified in Section 10.06(d) .

“ PBGC ” means the Pension Benefit Guaranty Corporation.
“ Pension Act ” means the Pension Protection Act of 2006.

“ Pension Funding Rules ” means the rules of the Code and ERISA regarding minimum required contributions (including any
installment payment thereof) to Pension Plans as set forth in, with respect to plan years ending prior to the effective date of the Pension Act,
Section 412 of the Code and Section 302 of
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ERISA, each as in effect prior to the effective date of the Pension Act and, thereafter, Section 412, 430, 431, 432 and 436 of the Code and
Sections 302, 303, 304 and 305 of ERISA.

“ Pension Plan ” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a
Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by the Borrower or any ERISA Affiliate or to which
the Borrower or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of a multiple employer or other plan
described in Section 4064(a) of ERISA, has made contributions at any time during the immediately preceding five plan years.

“ Permitted Acquisition ” means any Acquisition ;-provided-that;-with-respeet-to-—sueh-that meets all of the following requirements
(but subject, in the case of an Acquisition that is a Limited Condition Transaction, to Section 1.07) :

(a) any such newly-created or acquired Subsidiary shall comply with the requirements of Section 6.12 ;

(b) the lines of business of the Person to be (or the property of which is to be) so purchased or otherwise acquired shall be permitted
pursuant to Section 7.07 ;

(c) in the case of a merger with, or purchase or other acquisition of the Equity Interests of, another Person, the board of directors
(or other comparable governing body) of such other Person shall have duly approved such Acquisition;

: : immediately before and
after giving pro forma effect to any such Acqulsltlon (1) no v101at10n of Section 7. 01 or 7. 02 and no other Default shall exist or result
therefrom {previde he y A ated-transactioneosts)-finanee ally—eone

v o and (ii) on a pro forma basis after giving pro forma effect to such
Acqulsltlon and any Indebtedness incurred in connection therewith, (A) the Borrower and its Subsidiaries will be in compliance with the Debt

Incurrence Test, (B) the Consolidated Fotat-Secured Ieverage Ratio shall be at least 0.25 below the applicable ratio set forth in Section 7+
ane-B-7.11 (after giving effect to any then applicable Secured Leverage Ratio Increase) and (C ) Liquidity shall not be less than $25,000,000;
provided that for purposes of the foregoing etatise-clauses (ii)(A) and (B) , pro forma financial covenant compliance and calculations shall be
determined on the basis of the financial information most recently delivered to the Administrative Agent pursuant to Section 4=6+hi+7 of
the Fifth Amendment, Section 6.01(a) or Section 6.01(b) , as applicable, as though such Acquisition had been consummated as of the first day
of the twelve month period ending on the date of such financial statements;

(fe) in the event that the entity to be acquired or purchased will be an Excluded Foreign Subsidiary or will otherwise not become a
Loan Party, any proposed Acquisition must, after the completion thereof, be
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in compliance with Section 7.03(c)(iv) , such that, unless otherwise consented to by the Required Lenders, the cash portion of Acquisition
Consideration for such Acquisition, when aggregated with the cash portion of Acquisition Consideration for all other Acquisitions of or
outstanding Investments in Subsidiaries that are not Loan Parties, shall not exeeed-$20;066;660-in the aggregate exceed the greater of (x)

$40.000.000 and (y) 10% of Consolidated EBITDA as of the most recent Measurement Period at the time such Acquisition is consummated ;

(ef) the Borrower shall have delivered to the Administrative Agent, at least five Business Days prior to the date on which any
such Acquisition is to be consummated (or such later date as may be satisfactory to the Administrative Agent in its sole discretion), a written
notice describing such transaction, and thereafter, if requested by the Administrative Agent for any such transaction involving Acquisition
Consideration that is equal to or in excess of $ 26;666;666;-25.000.000, (i) historical financial statements of or related to the Person or assets
to be acquired, (ii) projections for such Person or assets to be acquired and for the Borrower after giving effect to such transaction (including
projections of financial covenant compliance for at least the four fiscal quarters following the consummation of such transaction), and (iii)
material documentation and other information relating to such transaction and reasonably requested by the Administrative Agent; provided
that all of the information delivered by the Borrower pursuant to this clause ( gf) will be delivered to each Lender concurrently or promptly
after the consummation of the Acquisition; and

(hg) the Borrower shall have delivered to the Administrative Agent, at least three Business Days prior to the date on which any
such Acquisition is to be consummated (or such later date that is on or prior to the consummation of such Acquisition as may be satisfactory
to the Administrative Agent in its sole discretion), a certificate of a Responsible Officer, in form and substance, and with such supporting
calculations and other documents and information, as are reasonably satisfactory to the Administrative Agent, certifying that all of the
requirements set forth in this definition of Permitted Acquisitions have been satisfied or will be satisfied pursuant to the provisions of such
definition.

“Permitted Bond Hedge Transaction” means any call or capped call option (or substantively equivalent derivative transaction)
relating to the Borrower’s common stock (or other securities or property following a merger event, reclassification or other change of the

common stock of the Borrower) purchased by any Loan Party in connection with the issuance of any Permitted Convertible Indebtedness and
settled in common stock of the Borrower (or such other securities or property), cash or a combination thereof (such amount of cash
determined by reference to the price of the Borrower’s common stock or such other securities or property). and cash in lieu of fractional
shares of common stock of the Borrower; provided that the purchase price for such Permitted Bond Hedge Transaction, less the proceeds
received by the Borrower from the sale of any substantially concurrently executed Permitted Warrant Transaction, does not exceed the net
cash proceeds received by the Borrower or any other Loan Party from the sale of the Permitted Convertible Indebtedness in connection with

which such Permitted Bond Hedge Transaction was purchased; provided further that the other terms, conditions and covenants of each such
transaction shall be such as are customary for transactions of such type (as determined by the Borrower in good faith).

“Permitted Convertible Indebtedness” means unsecured Indebtedness of a L.oan Party that (a) as of the date of issuance thereof
contains customary conversion or exchange rights and customary offer to repurchase rights for transactions of such type (in each case, as

determined by the Borrower in good faith) and (b) is convertible or exchangeable into shares of common stock of the Borrower (or other
securities or property following a merger event, reclassification or other change of the common stock of the Borrower), cash or a combination
thereof (such amount of cash determined by reference to the price of the Borrower’s common stock or such other securities or property)., and

cash in lieu of fractional shares of common stock of the Borrower.
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“Permitted Refinancing Indebtedness” means any Indebtedness (the “Refinancing Indebtedness™), the proceeds of which are used to
refinance, refund, renew. extend or replace outstanding Indebtedness (such outstanding Indebtedness, the ‘“‘Refinanced Indebtedness™):

rovided that (a) the principal amount (or accreted value, if applicable) of such Refinancing Indebtedness is not greater than the principal
amount (or accreted value, if applicable) of the Refinanced Indebtedness at the time of such refinancing, refunding, renewal, extension or
replacement. except by an amount equal to unpaid accrued interest and premium thereon plus other reasonable amounts paid, and fees and

expenses reasonably incurred, in connection with such refinancing, refunding, renewal, extension or replacement, and by an amount equal to
any existing commitments thereunder that have not been utilized at the time of such refinancing, refunding, renewal, extension or
replacement; (b) the final stated maturity and weighted average life to maturity of such Refinancing Indebtedness shall not be prior to or
shorter than that applicable to the Refinanced Indebtedness; provided that any Refinancing Indebtedness that automatically converts to, or is
exchangeable into, notes or other Indebtedness that meet this clause (b) shall be deemed to satisfy this condition so long as the Borrower or
applicable Loan Party irrevocably agrees at the time of the issuance thereof to take all actions necessary to convert or exchange such
Refinancing Indebtedness. (¢) such Refinancing Indebtedness does not require any scheduled payment of principal. mandatory repayment,
redemption or repurchase that is more favorable to the holders of the Refinancing Indebtedness than the corresponding terms (if any) of the
Refinanced Indebtedness (other than (x) any scheduled payment of principal, mandatory repayment, redemption or repurchase occurring on
or after the date that is 91 days after the latest maturity date of all the Term Loans and Commitments in effect at the time of the issuance or
incurrence of such Refinancing Indebtedness and (y) with respect to any Refinancing Indebtedness that is in the form of Permitted
Convertible Indebtedness (1) any provision of such Refinancing Indebtedness requiring an offer to purchase such Permitted Convertible
Indebtedness as a result of a change of control, delisting or asset sale or other fundamental change and (2) any early conversion of (or the
ability to convert early) such Permitted Convertible Indebtedness in accordance with the terms of the documentation governing such
Permitted Convertible Indebtedness): (d) such Refinancing Indebtedness shall not be secured by (i) Liens on assets other than assets securin

the Refinanced Indebtedness at the time of such refinancing, refunding, renewal, extension or replacement (except, in the case of Permitted
Refinancing Indebtedness incurred under Section 7.02, to refinance, refund= renew= extend or replace any ex1st1ng lease= any replacement

Refinanced Indebtedness: (e) such Refinancing Indebtedness shall not be guaranteed by or otherwise recourse to any Person other than the
Person(s) to whom the Refinanced Indebtedness is recourse or by whom it is guaranteed, in each case as of the time of such refinancing,

refunding, renewal, extension or replacement; to_the extent such Refinanced Indebtedness is subordinated in right of payment to the

Obligations (or the Liens securing such Indebtedness were originally contractually subordinated to the Liens securing the Collateral pursuant

to the Collateral Documents). such refinancing, refunding, renewal, extension or replacement is subordinated in right of payment to the

Obligations (or the Liens securing such Indebtedness shall be subordinated to the Liens securing the Collateral pursuant to the Collateral

Documents) on terms at least as favorable to the Lenders as those contained in the documentation governing such Refinanced Indebtedness or
otherwise reasonably acceptable to the Administrative Agent: (g) in the event that the Refinanced Indebtedness is unsecured Indebtedness
(including unsecured Subordinated Indebtedness and Permitted Convertible Indebtedness) such Refinancing Indebtedness does not include
any financial performance “maintenance” covenants (whether stated as covenant, default or otherwise, although “incurrence based” financial

tests may be included) or cross-defaults (but may include cross-payment defaults and cross-defaults at the final stated maturity thereof and
cross-acceleration) and (h) no Default shall have occurred and be continuing at the time of, or would result from. such refinancing, refundin
renewal, extension or replacement.

“Permitted Warrant Transaction” means any call option., warrant or right to purchase (or substantively equivalent derivative
transaction) relating to the Borrower’s common stock (or other securities or property
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following a merger event, reclassification or other change of the common stock of the Borrower) sold by the Borrower substantiall
concurrently with any purchase by a Loan Party of a Permitted Bond Hedge Transaction and settled in common stock of the Borrower (or
such other securities or property), cash or a combination thereof (such amount of cash determined by reference to the price of the Borrower’s
common stock or such other securities or property). and cash in lieu of fractional shares of common stock of the Borrower: provided that the
terms, conditions and covenants of each such transaction shall be such as are customary for transactions of such type (as determined by the
Borrower in good faith).

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

“Plan ” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) established by the Borrower or, with
respect to any such plan that is subject to Section 412 of the Code or Title IV of ERISA, any ERISA Affiliate.

“ Platform ” has the meaning specified in Section 6.02 .

“ Pledge Agreement ” means the Seeond-Third Amended and Restated Master Securities Pledge Agreement dated as of the Closing
Restatement Date executed in favor of the Administrative Agent, for the benefit of the Secured Parties, by each of the Loan Parties.

“ Primary Fee Letter ” means that certain amended and restated fee letter, dated May9;26+5;-February 8. 2018, among the Borrower,
Wells Fargo and-, Wells Fargo Securities . the other Arrangers and certain Affiliates of the other Arrangers party thereto .

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be
amended from time to time.

“ Public Lender ” has the meaning specified in Section 6.02 .

“ Qualified Equity Interests ” means any Equity Interests that are not Disqualified Equity Interests. For purposes of this definition,
Disqualified Equity Interests ” means any Equity Interests that, by their terms (or by the terms of any security or other Equity Interests into
which such Equity Interests are convertible or for which they are exchangeable) or upon the happening of any event or condition: (a) mature
or are mandatorily redeemable (other than solely for Qualified Equity Interests), pursuant to a sinking fund obligation or otherwise, (b) are
redeemable, in whole or in part, at the option of the holder thereof (other than solely for Qualified Equity Interests), (c) provide for the
scheduled payment of dividends in cash, or (d) are or become convertible into or exchangeable for Indebtedness or any other Equity Interests
that would constitute Disqualified Equity Interests, in each case, prior to the date that is 91 days after the latest maturity date of any Loan
hereunder; provided that if such Equity Interests (i) are issued pursuant to a plan for the benefit of the Borrower or its Subsidiaries to
employees, such Equity Interests shall not constitute Disqualified Equity Interests solely because they may be required to be repurchased by
the Borrower or its Subsidiaries in order to satisfy applicable statutory or regulatory obligations and (ii) contain a mandatory redemption or
mandatory offer to repurchase in connection with a change of control or asset sale that requires the prior payment in full of, and termination
of all commitments with respect to, the Obligations as a condition to such redemption or repurchase, such Equity Interests shall not constitute
Disqualified Equity Interests solely because they contain such mandatory redemption or mandatory offer to repurchase.

“ Recipient ” means (a) the Administrative Agent, (b) any Lender and (c) the L/C Issuer, as applicable.
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“ Refinance” has the meaning specified in Section 2.19(a).

“Refinancing Amendment” means an amendment to this Agreement (which may, at the option of the Administrative Agent and the
Borrower, be in the form of an amendment and restatement of this Agreement) providing for any Refinancing Term Loans pursuant to

Section 2.19, which shall be consistent with the applicable provisions of this Agreement and otherwise reasonably satisfactory to the parties
thereto. Each Refinancing Amendment shall be executed by the Administrative Agent, the Loan Parties and the other parties specified in

Section 2.19 (but not any other Lender not specified in Section 2.19), but shall not affect any amendments that would require the consent of

each affected Lender or all Lenders pursuant to Section 10.01. Any Refinancing Amendment may include conditions for delivery of opinions
of counsel and other documentation consistent with the conditions in Section 4.01 and Section 7 of the Fifth Amendment. all to the extent

reasonably requested by the Administrative Agent or the other parties to such Refinancing Amendment.
“Refinancing Debt” has the meaning specified in Section 2.19(a).
“Refinancing Effective Date” has the meaning specified in Section 2.19(a).
“Refinancing Notes” has the meaning specified in Section 2.19(a).
“Refinancing Term Lender” has the meaning specified in Section 2.19(a).
“Refinancing Term Loan Amendment” has the meaning specified in Section 2.19(a).
“Refinancing Term Loan Series” has the meaning specified in Section 2.19(a).
“Refinancing Term Loans” has the meaning specified in Section 2.19(a).

13

¢ Register ” has the meaning specified in Section 10.06(c) .

“ Related Parties ” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents,
advisors, trustees, administrators, managers and representatives of such Person and of such Person’s Affiliates.

“ Replacement Rate” has the meaning specified in Section 3.03(b).

“Replacement Revolving Commitment Series” has the meaning specified in Section 2.19(b).
“Replacement Revolving Credit Commitments™ has the meaning specified in Section 2.19(b).
“Replacement Revolving Credit Effective Date” has the meaning specified in Section 2.19(b).

“Replacement Revolving Facility Amendment” has the meaning specified in Section 2.19(b).

“Replacement Revolving Lender” has the meaning specified in Section 2.19(b).

“Replacement Revolving Loans” has the meaning specified in Section 2.19(b).

“ Reportable Event ” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day notice
period to the PBGC has been waived.
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“ Request for Credit Extension ” means (a) with respect to a Borrowing, conversion or continuation of Term B Loans or Revolving
Credit Loans, a Committed Loan Notice, (b) with respect to an L/C Credit Extension, a Letter of Credit Application, and (c) with respect to a
Swing Line Loan, a Swing Line Loan Notice.
“ Required Lenders ” means, as of any date of determination, Lenders holding more than 50% of the sum of the (a) Total
Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and funded participation in L/C Obligations
and Swing Line Loans being deemed “held” by such Revolving Credit Lender for purposes of this definition) ; provided that, for the purposes
of this definition, prior to the Delayed Draw Termination Date. the aggregate amount of the unfunded Term B-2 Commitment shall be
deemed to be included in the Total Outstandings and (b) aggregate unused Revolving Credit Commitments; provided that the unused
Revolving Credit Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting Lender shall be excluded
for purposes of making a determination of Required Lenders.

“ Required Pro Rata Lenders ” means, as of any date of determination, Lenders holding more than 50% of the sum of the (a)
aggregate Outstanding Amount of the Incremental Term Loans (other than Incremental Term B Loans), (b) the Total Revolving Credit
Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and funded participation in L/C Obligations
and Swing Line Loans being deemed “held” by such Revolving Credit Lender for purposes of this definition) and (c) aggregate unused
Revolving Credit Commitments; provided that the unused Revolving Credit Commitment of, and the portion of the Outstanding Amount held
or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders.

“ Required Revolving Credit Lenders ” means, as of any date of determination, Revolving Credit Lenders holding more than 50% of
the sum of the aggregate amount of the Revolving Credit Commitment; provided that if the Revolving Credit Commitment has been
terminated, “Required Revolving Credit Lenders” shal—mean—means Revolving Credit Lenders holding more than 50% of the Total
Revolving Credit Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and funded participation in
L/C Obligations and Swing Line Loans being deemed “held” by such Revolving Credit Lender for purposes of this definition); provided ,
further , that the unused Revolving Credit Commitment of, and the portion of the Total Revolving Credit Outstandings held or deemed held
by, any Defaulting Lender shall be excluded for purposes of making a determination of Required Revolving Credit Lenders.

“ Required Term B Lenders ” means, as of any date of determination and as to each applicable affected Class under the Term B
Facility , Term B Lenders holding more than 50% of the Outstanding Amount of the-FfermBFaeitity-such Class ; provided that the portion of
the Outstanding Amount of the-FermB+Faeitity-such Class held or deemed held by any Defaulting Lender shall be excluded for purposes of
making a determination of Required Term B Lenders ): provided further that, for the purposes of this definition, prior to the Delayed Draw

Termination Date, the aggregate amount of the unfunded Term B-2 Commitment shall be deemed to be included in the Outstanding Amount
of the Initial Term B-2 Loans .

“ Responsible Officer ” means the chief executive officer, president, chief financial officer, chief administrative officer, principal
accounting officer, treasurer, assistant treasurer or controller of a Loan Party and solely for purposes of the delivery of incumbency
certificates pursuant to Section 4-:6+--4.01 or Section 7 of the Fifth Amendment, the secretary or any assistant secretary of a Loan Party. Any
document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have been authorized
by all necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively
presumed to have acted on behalf of such Loan Party.
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“Restatement Date” means the first date that all the conditions precedent in the Fifth Amendment are satisfied or waived.

“Restatement Date Draw” has the meaning specified in Section 2.01(a)(ii).

“Restatement Date Transactions” means collectively, (a) the ECS Acquisition, (b) the refinancing of certain Indebtedness of the
Borrower and its Subsidiaries and the ECS Target and its Subsidiaries as contemplated by Section 7 of the Fifth Amendment, (c) the entering

into and funding on the Restatement Date of the Restatement Date Draw and any amounts under the Revolving Credit Facility, and (d) the
payment of fees, commissions, transaction costs and expenses incurred in connection with each of the foregoing.

“ Restricted Payment ” means (a) any dividend or other distribution (whether in cash, securities or other property) with respect to any
capital stock or other Equity Interest of any Person or any of its Subsidiaries, or any payment (whether in cash, securities or other property),
including any sinking fund or similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation or
termination of any such capital stock or other Equity Interest, or on account of any return of capital to any Person’s stockholders, partners or
members (or the equivalent of any thereof), or any option, warrant or other right to acquire any such dividend or other distribution or
payment, and (b) any payment or prepayment of principal of or any redemption, purchase, defeasance or other satisfaction of any

Suberdinated-Junior Indebtedness er-any-otherIndebtedness-ineurred-under-Seetion—7062(f-prior to the scheduled maturity thereof. For the

avoidance of doubt, the payment of interest under any Permitted Convertible Indebtedness shall not constitute a Restricted Payment.

“ Retained Excess Cash Flow ” means the cumulative amount equal to the sum of (a) $184.622.826 plus (b) the products obtained for
each Excess Cash Flow Period of the Borrower ending on or after December 31, 26452018, of ( a1) 100% minus the ECF Percentage for
the applicable Excess Cash Flow Period multiplied by (b-ii ) Excess Cash Flow for such Excess Cash Flow Period.

“ Revolving Credit Borrowing ” means a borrowing consisting of simultaneous Revolving Credit Loans of the same Type and, in the
case of Eurodollar Rate Loans, having the same Interest Period made by each of the Revolving Credit Lenders pursuant to Section 2.01(b) .

“ Revolving Credit Commitment ” means, as to each Revolving Credit Lender, its obligation to (a) make Revolving Credit Loans to
the Borrower pursuant to Section 2.01(b) , (b) purchase participations in L/C Obligations, and (c) purchase participations in Swing Line
Loans, in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on the
Register, as such amount may be adjusted from time to time in accordance with this Agreement.

“ Revolving Credit Facility ” means, at any time, the aggregate amount of the Revolving Credit Lenders’ Revolving Credit
Commitments at such time. The aggregate principal amount of the Revolving Credit Facility on the Seeend—Amendment—TEffeetive

Restatement Date is $200,000,000.

“ Revolving Credit Facility Increase ” has the meaning specified in Section 2.14(a)(ii) .

“ Revolving Credit Lender ” means, at any time, (a) so long as any Revolving Credit Commitment is in effect, any Lender that has a
Revolving Credit Commitment at such time or (b) if the Revolving Credit Commitments have been terminated or expired, any Lender that has
a Revolving Credit Loan or a participation in L/C Obligations or Swing Line Loans.

“ Revolving Credit Loan ” has the meaning specified in Section 2.01(b) .
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“ Revolving Credit Maturity Date ” means Febraary2+2622-April 2, 2023 ; provided , however , that if such date is not a Business
Day, the Revolving Credit Maturity Date shall be the next preceding Business Day.

“ Revolving Credit Note ” means a promissory note made by the Borrower in favor of a Revolving Credit Lender evidencing
Revolving Credit Loans made by such Revolving Credit Lender, substantially in the form of Exhibit C-2 .

“ S&P ” means Standard & Poor’s Financial Services, LLC, a subsidiary of The McGraw-Hill Companies, Inc., and any successor
thereto.

“ Sanctioned Country ” means , at any time, a country, region or territory which is itself the subject or target of any Sanctions
(including, as of the FirstAmendmentEffeetive-Restatement Date, Cuba, Iran, North Korea, Sudan, Syria and Crimea).

“ Sanctioned Person ” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by
OFAC (including, without limitation, OFAC’s Specially Designated Nationals and Blocked Persons List and OFAC’s Consolidated Non-
SDN List), the U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant
sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country or (c) any Person owned or controlled by any
such Person or Persons described in clauses (a) and (b), including a Person that is deemed by OFAC to be a Sanctions target based on the
ownership of such legal entity by Sanctioned Person(s).

“ Sanctions ” means any and all economic or financial sanctions, sectoral sanctions, secondary sanctions, trade embargoes and anti-
terrorism laws, including but not limited to those imposed, administered or enforced from time to time by the U.S. government (including
those administered by OFAC or the U.S. Department of State), the United Nations Security Council, the European Union, Her Majesty’s
Treasury, or other relevant sanctions authority with jurisdiction over any Lender, the Borrower or any of its Subsidiaries or Affiliates.

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

113 : 29
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“ Secured Cash Management Agreement ” means any Cash Management Agreement that is entered into by and between any Loan
Party and any Cash Management Bank.

“ Secured Hedge Agreement ” means any Swap Contract required or permitted under Article 6 or 7 that is entered into by and
between any Loan Party and any Hedge Bank.

113

Secured Leverage Ratio Increase” has the meaning specified in Section 7.11.

¢ Secured Obligations ” means, collectively, (a) the Obligations and (b) all existing or future payment and other obligations owing by
any Loan Party under (i) any Secured Hedge Agreement (other than any Excluded Swap Obligation) and (ii) any Secured Cash Management
Agreement.

ER)

“ Secured Parties ” means, collectively, the Administrative Agent, the Lenders, the L/C Issuer, the Hedge Banks, the Cash
Management Banks, each co-agent or sub-agent appointed by the Administrative
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Agent from time to time pursuant to Section 9.05 , and the other Persons the Secured Obligations owing to which are or are purported to be
secured by the Collateral under the terms of the Collateral Documents.

“ Security Agreement ” means the Seeend-Third Amended and Restated Security Agreement dated as of the €losing-Restatement
Date executed in favor of the Administrative Agent, for the benefit of the Secured Parties, by each of the Loan Parties.

“ Solvent ” and ““ Solvency ” mean, with respect to any Person or Persons on any date of determination, that on such date (a) the fair
value of the property of such Person or Persons is greater than the total amount of liabilities, including contingent liabilities, of such Person or
Persons, (b) the present fair salable value of the assets of such Person or Persons is not less than the amount that will be required to pay the
probable liability of such Person or Persons on its or their debts as they become absolute and matured, (c) such Person or Persons do(es) not
intend to, and do(es) not believe that it or they will, incur debts or liabilities beyond such Person’s or Persons’ ability to pay such debts and
liabilities as they mature, (d) such Person or Persons are not engaged in business or a transaction, and are not about to engage in business or a
transaction, for which such Person’s or Persons’ property would constitute an unreasonably small capital, and (e) such Person or Persons are
able to pay its or their debts and liabilities, contingent obligations and other commitments as they mature in the ordinary course of business.
The amount of contingent liabilities at any time shall be computed as the amount that, in the light of all the facts and circumstances existing at
such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“ Specified Default ” shatt-mearrmeans an Event of Default arising under Section 8.01(a) or 8.01(f) .

2

“ Specified Representations ” means the representations and warranties set forth in the Loan Documents relating to corporate
existence of the Loan Parties and good standing of the Loan Parties in their respective jurisdictions of organization; power and authority, due
authorization, execution and delivery and enforceability, in each case, relating to the Loan Parties entering into and performance of the Loan
Documents; no conflicts with or consents under the Loan Parties’ Organization Documents or material applicable Law (in each case, as they
relate to the entering into and performance of the Loan Documents); Solvency of the Borrower and its Subsidiaries, taken as a whole, as of
the Closing Date (after giving effect to the Transactions); use of proceeds of the Facilities on the Closing Date; Federal Reserve margin
regulations; the Investment Company Act; the PATRIOTAct; OFAC; FCPA, creation, validity and perfection of security interests in the
Collateral; and the status of the Facilities and the guaranties thereof as senior debt (or equivalent term).

“ Subordinated Indebtedness ” means the collective reference to any unsecured Indebtedness incurred by the Borrower or any of its
Subsidiaries after the €losing-Restatement Date (and any Guarantee thereof) that (a) is subordinated in right and time of payment to the
Obligations on terms and conditions reasonably satisfactory to the Administrative Agent and (b) otherwise meets the requirements specified

in clauses (C) through (F) of Section 7.02(1)(i) .

“ Subsidiary ” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which
a majority of the shares of securities or other interests having ordinary voting power for the election of directors or other governing body
(other than securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially owned, or
the management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such Person. Unless
otherwise specified, all references herein to a “ Subsidiary ” or to “ Subsidiaries ” shall refer to a Subsidiary or Subsidiaries of the Borrower.

“ Subsidiary Guarantors ” collectively, all direct and indirect Subsidiaries of the Borrower in existence as of the Clostng-Restatement
Date and each other Subsidiary of the Borrower that shall be required to execute
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and deliver a guaranty or guaranty supplement pursuant to Section 6.12 . Notwithstanding the foregoing or any contrary provision herein or in
any other Loan Document, {a3-no Excluded Foreign Subsidiary or Immaterial Subsidiary shall be required to be a Subsidiary Guarantor
except to the extent required pursuant to Section 6.12(a) i

B )
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“ Swap Contract ” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions,
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond
index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign
exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap
transactions, currency options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any
options to enter into any of the foregoing), whether or not any such transaction is governed by or subject to any master agreement, and (b) any
and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of
master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master
Agreement, or any other master agreement (any such master agreement, together with any related schedules, a “ Master Agreement ),
including any such obligations or liabilities under any Master Agreement . For the avoidance of doubt, the term “Swap Contract” shall not
include the agreements and arrangements entered into to effect a Permitted Bond Hedge Transaction or a Permitted Warrant Transaction .

“ Swap Obligation ” means, with respect to any Guarantor, any obligation to pay or perform under any agreement, contract or
transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.

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

“ Swing Line Borrowing ” means a borrowing of a Swing Line Loan pursuant to Section 2.04 .

“ Swing Line Lender ” means Wells Fargo, in its capacity as the provider of Swing Line Loans, or any successor swing line lender in
such capacity hereunder.

“ Swing Line Loan ” has the meaning specified in Section 2.04(a) .

“ Swing Line Loan Notice ” means a notice of a Swing Line Borrowing pursuant to Section 2.04(b) , which, if in writing, shall be
substantially in the form of Exhibit B .

“ Swing Line Note ” means a promissory note made by the Borrower in favor of the Swing Line Lender, evidencing Swing Line
Loans made by the Swing Line Lender, substantially in the form of Exhibit C-3 .

“ Swing Line Sublimit ” means an amount equal to the lesser of (a) $20,000,000 and (b) the Revolving Credit Facility. The Swing
Line Sublimit is part of, and not in addition to, the Revolving Credit Facility.
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“ Synthetic L.ease Obligation ” means the monetary obligation of a Person under (a) a so-called synthetic, off-balance sheet or tax
retention lease, or (b) an agreement for the use or possession of property (including sale and leaseback transactions), in each case, creating
obligations that do not appear on the balance sheet of such Person but which, upon the application of any Debtor Relief Laws to such Person,
would be characterized as the indebtedness of such Person (without regard to accounting treatment).

E2)

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

“ Term B Borrowing ” means a borrowing consisting of simultaneous Initial Term B Loans or Incremental Term B Loans of the same
Type and, in the case of Eurodollar Rate Loans, having the same Interest Period made by each of the applicable Term B Lenders pursuant to
Section 2.01(a) or the applicable Incremental Amendment, as the case may be.

“ Term B Commitment ” means, as to each Term B Lender, its obligation to make (a) Initial Term B -2 Loans to the Borrower en-the
ClosingDPate-pursuant to Section 2.01(a) in an aggregate principal amount at any one time outstanding not to exceed the amountsetforth
eppostte-Term B-2 Commitment of such Term B Lender 2sname-en-theRegister-and/or (b) Incremental Term B Loans to the Borrower on the
applicable Increase Effective Date pursuant to Section 2.14 in an aggregate principal amount not to exceed the amount set forth opposite such
Term B Lender’s name on the Register, in each case as such amount may be adjusted from time to time in accordance with this Agreement.

“ Term B Facility ” means, at any time, {&)-© h O Ao 0 s e eh
time;and-(b)-thereafter;-the combined reference to the aggregate prrncrpal amount of the Inltral Term B -1 Loans of all Term B-1 Lenders
outstanding at such time , the Term B-2 Facility at such time and any Incremental Term B Loans at such time. The Term B Facility shall

include each facility providing for the borrowing of Extended Term Loans and each facility providing for the borrowing of Refinancing Term
Loans in respect of the foregoing . The aggregate principal amount of the Term B Facility on the Elestrg-Restatement Date is $ $25;600,066-

1.400.000.000.

: : g e “T erm B Lenders” means the collective
reference to the Term B-1 Lenders and the Term B-2 Lenders and “Term B Lender” means any of such Term B Lenders.

“Term B Loans ” means the Initial Term B Loans and, if applicable, the Incremental Term B Loans and any Extended Term Loans
and/or Refinancing Term Loans in respect of the foregoing , and “ Term B Loan ” means any of such Term B Loans.

“Term B -1 Lender” means, at any time, any Lender that holds outstanding Initial Term B-1 Loans at such time.

“Term B-1 Maturity Date ” means June 5, 2022; provided , however , that if such date is not a Business Day, the Term B -1 Maturity
Date shall be the next preceding Business Day.

“ Term B -1 Note ” means a promissory note made by the Borrower in favor of a Term B -1 Lender evidencing Initial Term B -1
Loans made by such Term B -1 Lender, substantially in the form of Exhibit C- +-1-A.
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“Term B 2 Commltment means, as to each Term B-2 Lender, its 0bl1gat10n to make (a) Initial Term B-2 Loans to the Borrowe

Term B-2 Lender’s name on the Register, as such amount may be adjusted from time to time in accordance with this Agreement.

“Term B-2 Facility” means, at any time, (a) on or prior to the Restatement Date, the aggregate amount of the Term B-2 Commitments

at such time, (b) on or prior to the Delayed Draw Termination Date, the aggregate amount of the Term B-2 Commitments at such time and the
aggregate principal amount of the Initial Term B-2 Loans of all Term B-2 I.enders outstanding at such time and (c) thereafter, the aggregate

principal amount of the Initial Term B-2 Loans of all Term B-2 Lenders outstanding at such time. The aggregate principal amount of the
Term B-2 Facility on the Restatement Date is $822.000.000.

“Term B-2 Lender” means (a) at any time on or prior to the initial funding on the Restatement Date, any Lender that has a Term B-2
Commitment at such time and (b) at any time after the initial funding on the Restatement Date, any Lender that holds outstanding Initial Term

B-2 L oans at such time.

“Term B-2 Maturity Date” means April 2, 2025 : provided. however, that if such date is not a Business Day. the Term B-2 Maturity
Date shall be the next preceding Business Day.

“Term B-2 Note” means a promissory note made by the Borrower in favor of a Term B-2 Lender evidencing Initial Term B-2 Loans
made by such Term B-2 Lender, substantially in the form of Exhibit C-1-B.

“ Term Loans ” means, collectively, the Initial Term B Loans and all Incremental Term Loans —~third-AmendmentHffeetive Date>
meansAugust22,20+7—, all Extended Term Loans and all Refinancing Term Loans. and “Term Loan” means any of such Term Loans.

“ Threshold Amount ” means $ 45;866;666-25.000.000.

“ Total Outstandings ” means the aggregate Outstanding Amount of all Loans and all L/C Obligations.

“ Total Revolving Credit Outstandings ” means the aggregate Outstanding Amount of all Revolving Credit Loans, Swing Line Loans
and L/C Obligations.

“ Transactions ” means, collectively, (a) the Creative Circle Acquisition, (b) the refinancing of certain indebtedness of the Borrower
and its Subsidiaries and the Creative Circle Target and its Subsidiaries as contemplated by Section 4.01(g) , (c) the entering into and funding
on the Closing Date of the Term B Facility and the Revolving Credit Facility, and (d) the payment of fees, commissions, transaction costs and
expenses incurred in connection with each of the foregoing.

not permitted by the terms of the L.oan Documents immediately prior to the consummation of such Acquisition or Investment or (b) if
permitted by the terms of the Loan Documents immediately prior to the consummation of such Acquisition or Investment, the Loan
Documents would not provide the Borrower and its Subsidiaries with adequate flexibility for the continuation and/or expansion of their
combined operations following such consummation, as determined by the Borrower in good faith.

¢ Type ” means, with respect to a Loan, its character as a Base Rate Loan or a Eurodollar Rate Loan.
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“ UCC ” means the Uniform Commercial Code as in effect in the State of New York; provided that, if perfection or the effect of
perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code as in effect
in a jurisdiction other than the State of New York, “ UCC ” means the Uniform Commercial Code as in effect from time to time in such other
jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.

“ Unfunded Pension Liability ” means the excess of a Pension Plan’s benefit liabilities under Section 4001(a)(16) of ERISA, over the
current value of that Pension Plan’s assets, determined in accordance with the assumptions used for funding the Pension Plan pursuant to
Section 412 of the Code for the applicable plan year.

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

“ Unreimbursed Amount ” has the meaning specified in Section 2.03(c)(i) .

“U.S. Person ” means any Person that is a “United States Perserrperson ” as defined in Section 7701(a)(30) of the Code.
“ U.S. Tax Compliance Certificate ” has the meaning specified in Section 3.01(f) .

“ Wells Fargo ” means Wells Fargo Bank, National Association, a national banking association.

“ Wells Fargo Securities ” means Wells Fargo Securities, LLC.

“ Withholding Agent ” means any Loan Party and/or the Administrative Agent.

b}

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

1.02  Other Interpretive Provisions . With reference to this Agreement and each other Loan Document, unless otherwise specified
herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context
may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “ include ,” *“ includes ” and “
including ™ shall be deemed to be followed by the phrase “ without limitation .” The word “ will ” shall be construed to have the same
meaning and effect as the word “ shall .” Unless the context requires otherwise, (i) any definition of or reference to any agreement, instrument
or other document (including any Organization Document) shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth herein or in any other Loan Document), (ii) any reference herein to any Person shall be construed to include such
Person’s successors and permitted assigns, (iii) the words “ herein ,” “ hereof ” and “ hereunder ,” and words of similar import when used in
any Loan Document, shall be construed to refer to such Loan Document in its entirety and not to any particular provision thereof, (iv) all
references in a Loan Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and
Exhibits and Schedules to, the Loan Document in which such references appear, (v) any reference to any law shall include all statutory and
regulatory provisions consolidating, amending, replacing or interpreting such law and any reference to any law or regulation shall, unless
otherwise specified, refer to such law or regulation as amended, modified
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or supplemented from time to time rand (vi) the words “ asset ”” and ““ property ” shall be construed to have the same meaning and effect and
to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights.

(b) 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)  Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect
the interpretation of this Agreement or any other Loan Document.

1.03  Accounting Terms .

(a)  Generally . All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all
financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be
prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a manner consistent with that used
in preparing the Borrower Audited Financial Statements, except as otherwise required by the SEC or accounting principles promulgated by
the SEC, and provided , however , that the Borrower may make elective changes in how the Borrower applies GAAP so long as the Borrower
provides prior written notice of such change to the Administrative Agent and provides such information with respect to such change and the
effects thereof as may be reasonably requested by the Administrative Agent. Notwithstanding the foregoing, for purposes of determining
compliance with any covenant (including the computation of any financial covenant) contained herein, the effects of Accounting Standards
Codification of the Financial Accounting Standards Board (“ FASB ASC ) 825 and FASB ASC 470-20 (or any similar accounting principle
permitting a Person to value its financial liabilities or Indebtedness at the fair value thereof) on financial liabilities shall be disregarded . For
the avoidance of doubt, and without limitation of the foregoing, Permitted Convertible Indebtedness shall at all times prior to the repurchase,
conversion or payment thereof be valued at the full stated principal amount thereof and shall not include any reduction or appreciation in
value of the shares and/or cash deliverable upon conversion thereof .

(b) Changesin GAAP .

(1)  If at any time any change in GAAP or any elective change permitted by Section 1.03(a) in how the Borrower applies
GAAP would affect the computation of any financial ratio or requirement set forth in any Loan Document, and any of the Borrower,
the Required Revolving Credit Lenders or the Required Lenders shall so request, the Administrative Agent, the Lenders and the
Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent thereof in light of such
change in GAAP (subject to the approval of the Required Lenders and the Borrower); provided that, until so amended, ( +A ) such
ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and ( #B_) the Borrower
shall provide to the Administrative Agent and the Lenders financial statements and other documents required under this Agreement or
as reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and
after giving effect to such change in GAAP; provided further that, unless a breach of Section 7.11 has become an Event of Default
with respect to the Term B Loans in accordance with Section 8.01 , any such amendment shall not affect the computation of any
financial ratio or requirement in, and for the purposes of, Section 7.11 until approved in writing by the Required Pro Rata Lenders.
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(ii)  Notwithstanding anything to the contrary contained in this Section 1.03 or the definition of “Capitalized Leases”, in the
event of an accounting change requiring all leases to be capitalized, only those leases that would have constituted capital leases on the
date hereof (assuming for purposes hereof that they were in existence on the date hereof) shall be considered capital leases, and all
calculations and deliverables under this Agreement or any other .oan Document shall be made in accordance therewith (provided that
all financial statements delivered to the Administrative Agent in accordance with the terms of this Agreement after the date of such

accounting change shall contain a schedule showing the adjustments necessary to reconcile such financial statements with GAAP as
in effect immediately prior to such accounting change).

1.04  Rounding . Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be calculated by
dividing the appropriate component by the other component, carrying the result to one place more than the number of places by which such
ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).

1.05 Times of Day . Unless otherwise specified, all references herein to times of day shall be references to Pacific time (daylight or
standard, as applicable).

1.06  Letter of Credit Amounts . Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to
be the stated amount of such Letter of Credit in effect at such time; provided , however , that with respect to any Letter of Credit that, by its
terms or the terms of any Issuer Document related thereto, provides for one or more automatic increases in the stated amount thereof, the
amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such
increases, whether or not such maximum stated amount is in effect at such time.

1.07  Limited Condition Transactions. In the event that the Borrower notifies the Administrative Agent in writing that any proposed
Acquisition, Investment or redemption, repurchase, defeasance, satisfaction and discharge or repayment of Indebtedness is a Limited
Condition Transaction and that the Borrower wishes to test the conditions to such Limited Condition Transaction and any Indebtedness being
incurred substantially concurrently with such Limited Condition Transaction that is to be used solely to finance such Limited Condition
Transaction and any related transaction costs and expenses incurred in connection with such Limited Condition Transaction in accordance
with this Section (such notification, a “LCT Election”). then, so long as agreed to by the lenders providing such Indebtedness (if any), the

following provisions shall apply:

a) any condition to such Limited Condition Transaction or such Indebtedness that requires that no Default or Event of Default shall
have occurred and be continuing at the time of such Limited Condition Transaction or the incurrence of such Indebtedness, shall be satisfied
if (i) no Default or Event of Default shall have occurred and be continuing at the time of the execution of the definitive agreements governing

such Limited Condltlon Transact1on (such da‘ce= the “LCT Test Date”) and (ii) no Specified Default shall have occurred and be contlnulng

such additional Indebtedness);

b any financial ratio test (including any such test calculated in determining amounts under baskets) or financial condition to such
Limited Condition Transaction or such Indebtedness shall be tested on the LCT Test Date;

(c) except as provided in the next sentence, if the Borrower has made an LCT Election, then in connection with any subsequent
calculation of any ratio or basket on or following the relevant date of
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execution of the definitive agreement with respect to such Limited Condition Transaction and prior to the earlier of (i) the date on which such
Limited Condition Transaction is consummated or (ii) the date that the definitive agreement for such Limited Condition Transaction is
terminated or expires without consummation of such Limited Condition Transaction, any such ratio or basket shall be required to be satisfied
on a pro forma basis assuming such Limited Condition Transaction and other transactions in connection therewith (including the incurrence
or assumption of Indebtedness and the use of proceeds thereof) have been consummated. Notwithstanding the foregoing, any calculation of a
ratio in connection with (x) determining the Applicable Rate and determining whether or not the Borrower is in compliance with the financial
covenant set forth in Section 7.11 shall, in each case be calculated assuming such Limited Condition Transaction and other transactions in
connection therewith (including the incurrence or assumption of Indebtedness) have not been consummated and determining whether the
Borrower or its Subsidiaries may make a Restricted Payment shall be calculated (1) on a pro forma basis assuming such Limited Condition
Transaction and other transactions in connection therewith (including the incurrence or assumption of Indebtedness and the use of proceeds
thereof) have been consummated and (2) assuming such Limited Condition Transaction and other transactions in connection therewith
(including the incurrence or assumption of Indebtedness and the use of proceeds thereof) have not been consummated. For the avoidance of
doubt, if the Borrower has made an LCT Election and any of the ratios or baskets for which compliance was determined or tested as of the
LCT Test Date are exceeded as a result of fluctuations in any such ratio or basket (including due to fluctuations of the target of any Limited
Condition Transaction) after the LCT Test Date, but at or prior to the consummation of the Limited Condition Transaction, such basket or

ratio will not be deemed to have been exceeded as a result of such fluctuations; and

(d) _ with respect to any incurrence of Indebtedness, the proceeds of which are being used to finance a substantially concurrent

”»

Acquisition (and the related transaction costs) that is a Limited Condition Transaction subject to customary “funds certain provisions”, an

requirement under this Agreement or any other Loan Document that the representations and warranties be true and correct as a condition
precedent to such Acquisition or the incurrence and the availability of such Indebtedness may, if agreed to by the applicable lenders providing
such Indebtedness, be limited to those representations and warranties, the accuracy of which is customarily included as a condition precedent

to_the incurrence or availability of third party acquisition financings that are subject to customary “funds certain provisions” (includin

without limitation, certain specified representations and warranties under this Agreement and the representations and warranties under the
relevant agreement governing such Acquisition that are material to the lenders providing such Indebtedness to the extent that the Borrower or

its applicable Subsidiary has the right to terminate its obligations under such agreement or otherwise decline to close such Acquisition as a
result of the failure of such representations and warranties to be true and correct), so long as all representations and warranties in this

Agreement and the other Loan Documents are true and correct at the time of execution of the relevant agreement governing such Acquisition,

The foregoing provisions shall apply with similar effect during the pendency of multiple Limited Condition Transactions such that
each of the possible scenarios is separately tested. Notwithstanding anything to the contrary herein, in no event shall there be more than two
Limited Condition Transactions at any time outstanding.

1.08  Rates. The Administrative Agent does not warrant or accept responsibility for, and shall not have any liability with respect to,
the administration, submission or any other matter related to the rates in the definition of “Eurodollar Rate”.
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ARTICLE 2
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 The Loans .

(a) Initial Term B Loans .

(1) On the Closing Date, certain Lenders hereunder made a single loan to the Borrower (each such loan, an “Initial Term B-

1 Loan”). As of the Restatement Date the aggregate outstanding principal amount of the Initial Term B-1 Loan is $578.000.000.

(ii)  Subject to the terms and conditions set forth herein, each Term B -2 Lender as of the Restatement Date severally agrees
to make a single loan (each such loan, an “ Initial Term B -2 Loan ) in Dollars to the Borrower en-the-ClosiigBDate-in an amount
equal to such Term B -2 Lender’s Applicable Percentage of the Term B Faettity--2 Facility in up to two (2) draws as requested by the
Borrower, in accordance with the terms of Section 2.02 (the first of such draws, to be made on the Restatement Date, the
“Restatement Date Draw” and the subsequent draw made thereafter, the “Delayed Draw™); provided that (A) the Restatement Date
Draw shall be permitted to be made in an aggregate principal amount equal to the aggregate amount of the Term B-2 Commitments of
all the Lenders on the Restatement Date, (B) the Delayed Draw may be requested by the Borrower at any time after the Restatement
Date in an aggregate principal amount up to the then available Term B-2 Commitment of all the Lenders. but in no event later than
the Delayed Draw Termination Date and (C) each Lender’s unfunded Term B-2 Commitment shall terminate automatically on the
Delayed Draw Termination Date .

(iii) Each Term B Borrowing of Initial Term B Loans shall consist of Initial Term B Loans made simultaneously by the
applicable Term B Lenders.

(iv)  Amounts borrowed under this Section 2.01(a) and repaid or prepaid may not be reborrowed. Initial Term B Loans may
be Base Rate Loans or Eurodollar Rate Loans, as further provided herein.

(b) The Revolving Credit Borrowings . Subject to the terms and conditions set forth herein, each Revolving Credit Lender
severally agrees to make loans (each such loan, a “ Revolving Credit Loan ) in Dollars to the Borrower from time to time, on any Business
Day during the Availability Period, in an aggregate amount not to exceed at any time outstanding the amount of such Revolving Credit
Lender’s Revolving Credit Commitment; provided , however , that after giving effect to any Revolving Credit Borrowing, (i) the Total
Revolving Credit Outstandings shall not exceed the Revolving Credit Facility, and (ii) the aggregate Outstanding Amount of the Revolving
Credit Loans of any Lender, plus such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the Outstanding Amount of all
L/C Obligations, plus such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the Outstanding Amount of all Swing Line
Loans shall not exceed such Revolving Credit Lender’s Revolving Credit Commitment. Within the limits of each Revolving Credit Lender’s
Revolving Credit Commitment, and subject to the other terms and conditions hereof, the Borrower may borrow under this Section 2.01(b) ,
prepay under Section 2.05 , and reborrow under this Section 2.01(b) . Revolving Credit Loans may be Base Rate Loans or Eurodollar Rate
Loans, as further provided herein. Notwithstanding anything herein to the contrary, the Revolving Credit Facility shall be undrawn on the
Clesing-Restatement Date, other than (i) up to $ 56;666;666-15.000.000 of Revolving Credit Loans made on the €lesing-Restatement Date,
(i1) Existing Letters of Credit and (iii) Letters of Credit issued on the €losing-Restatement Date in order to backstop or replace letters of credit
of the €reative-Cirete-ECS Target and its Subsidiaries that are outstanding on the €tesing-Restatement Date.
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2.02  Borrowings, Conversions and Continuations of Loans .

(a) Each Term B Borrowing, each Revolving Credit Borrowing, each conversion of Term B Loans or Revolving Credit Loans from
one Type to the other, and each continuation of Eurodollar Rate Loans shall be made upon the Borrower’s irrevocable notice to the
Administrative Agent, which may be given by telephone. Each such notice must be received by the Administrative Agent not later than 11:00
a.m. (i) three Business Days prior to the requested date of any Borrowing of, conversion to or continuation of Eurodollar Rate Loans or of any
conversion of Eurodollar Rate Loans to Base Rate Loans, and (ii) on the requested date of any Borrowing of Base Rate Loans; provided ,
however , that if the Borrower wishes to request Eurodollar Rate Loans having an Interest Period of twelve months in duration as provided in
the definition of “Interest Period,” the applicable notice must be received by the Administrative Agent not later than 11:00 a.m. four Business
Days prior to the requested date of such Borrowing, conversion or continuation, whereupon the Administrative Agent shall give prompt
notice to the Appropriate Lenders of such request and determine whether the requested Interest Period is acceptable to all of them and not
later than 11:00 a.m., three Business Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent
shall notify the Borrower (which notice may be by telephone) whether or not the requested twelve month Interest Period has been consented
to by all the Appropriate Lenders. Each telephonic notice by the Borrower pursuant to this Section 2.02(a) must be confirmed promptly by
delivery to the Administrative Agent of a written Committed Loan Notice, appropriately completed and signed by a Responsible Officer of
the Borrower. Each Term B Borrowing of, conversion to or continuation of Eurodollar Rate Loans shall be in a principal amount of

$5,000,000 or a whole multiple of $500,000 in excess thereof (or, if less, the remaining principal amount of the Term B Commitment) . Each

Revolving Credit Borrowing of, conversion to or continuation of Eurodollar Rate Loans shall be in a principal amount of $5,000,000 or a
whole multiple of $500,000 in excess thereof (or, if less the remaining principal amount of the Revolving Credit Commitment) . Each Term B
Borrowing of or conversion to Base Rate Loans shall be in a principal amount of $500,000 or a whole multiple of $100,000 in excess thereof
(or. if less the remaining principal amount of the Term B Commitment) . Except as provided in Sections 2.03(c) and 2.04(c) , each Revolving
Credit Borrowing of or conversion to Base Rate Loans shall be in a principal amount of $500,000 or a whole multiple of $100,000 in excess
thereof (or, if less the remaining principal amount of the Revolving Credit Commitment) . Each Committed Loan Notice (whether telephonic
or written) shall specify (i) whether the Borrower is requesting a Term B Borrowing, a Revolving Credit Borrowing, a conversion of Term B
Loans or Revolving Credit Loans from one Type to the other, or a continuation of Eurodollar Rate Loans, (ii) the requested date of the
Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), (iii) the principal amount of Loans to be
borrowed, converted or continued, (iv) the Type of Loans to be borrowed or to which existing Term B Loans or Revolving Credit Loans are
to be converted, and (v) if applicable, the duration of the Interest Period with respect thereto. If the Borrower fails to specify a Type of Loan
in a Committed Loan Notice or if the Borrower fails to give a timely notice requesting a conversion or continuation, then the applicable Term
B Loans or Revolving Credit Loans shall be made as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans
shall be effective as of the last day of the Interest Period then in effect with respect to the applicable Eurodollar Rate Loans. If the Borrower
requests a Borrowing of, conversion to, or continuation of Eurodollar Rate Loans in any such Committed Loan Notice, but fails to specify an
Interest Period, it will be deemed to have specified an Interest Period of one month. Notwithstanding anything to the contrary herein, a Swing
Line Loan may not be converted to a Eurodollar Rate Loan.

(b)  Following receipt of a Committed Loan Notice for a Facility, the Administrative Agent shall promptly notify each Appropriate
Lender of the amount of its Applicable Percentage under such Facility of the applicable Term B Loans or Revolving Credit Loans, and if no
timely notice of a conversion or continuation is provided by the Borrower, the Administrative Agent shall notify each Appropriate Lender of
the details
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of any automatic conversion to Base Rate Loans described in Section 2.02(a) . In the case of a Term B Borrowing or a Revolving Credit
Borrowing, each Appropriate Lender shall make the amount of its Loan available to the Administrative Agent in immediately available funds
at the Administrative Agent’s Office not later than 1:00 p.m. on the Business Day specified in the applicable Committed Loan Notice. Upon
satisfaction of the applicable conditions set forth in Section 4.02 (and, if such Borrowing is (x) the initial Credit Extension on the Closing
Date , Section 4.01 or (y). the Credit Extensions to be made on the Restatement Date, Section 7 of the Fifth Amendment ), the Administrative
Agent shall make all funds so received available to the Borrower in like funds as received by the Administrative Agent either by (i) crediting
the account of the Borrower on the books of Wells Fargo with the amount of such funds or (ii) wire transfer of such funds, in each case in
accordance with instructions provided to (and reasonably acceptable to) the Administrative Agent by the Borrower; provided , however , that
if, on the date a Committed Loan Notice with respect to a Revolving Credit Borrowing is given by the Borrower, there are L/C Borrowings
outstanding, then the proceeds of such Revolving Credit Borrowing, first, shall be applied to the payment in full of any such L/C Borrowings,
and second, shall be made available to the Borrower as provided above.

(¢) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or converted only on the last day of an Interest
Period for such Eurodollar Rate Loan. During the existence of a Default, no Revolving Credit Loans may be requested as, converted to or
continued as Eurodollar Rate Loans without the consent of the Required Revolving Credit Lenders and no Term B Loans with respect to any
Class may be converted or continued as Eurodollar Rate Loans without the consent of the Required Term B Lenders of such Class .

(d) The Administrative Agent shall promptly notify the Borrower and the Lenders of the interest rate applicable to any Interest
Period for Eurodollar Rate Loans upon determination of such interest rate. At any time that Base Rate Loans are outstanding, the
Administrative Agent shall notify the Borrower and the Lenders of any change in Wells Fargo’s prime rate used in determining the Base Rate
promptly following the public announcement of such change.

(e) After giving effect to all Borrowings, all conversions of Loans from one Type to the other, and all continuations of Loans as the
same Type, there shall not be more than fifteen Interest Periods in effect in respect of the Revolving Credit Facility and the Term B-Faetity
Loans , collectively.

(f)  If the Borrower selects the Eurodollar Rate for any Credit Extension to be made on or within 3 Business Days of the €losing
Restatement Date (including w1th respect to a Committed Loan Notlce requestlng a conversion of a Base Rate Loan to a Eurodollar Rate
Loandurlngsuchperlod) h d Aesentshall-haveree o exeetttedt Spot

2.03  Letters of Credit .

(a) The Letter of Credit Commitment .

(1)  Subject to the terms and conditions set forth herein, (A) the L/C Issuer agrees, in reliance upon the agreements of the Revolving
Credit Lenders set forth in this Section 2.03 , (1) from time to time on any Business Day during the period from the €lostng-Restatement Date
until the Letter of Credit Expiration Date, to issue Letters of Credit for the account of the Borrower in respect of obligations of the Borrower
or any other Loan Party, and to amend or extend Letters of Credit previously issued by it, in accordance with
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Section 2.03(b) , and (2) to honor drawings under the Letters of Credit; and (B) the Revolving Credit Lenders severally agree to participate in
Letters of Credit issued for the account of the Borrower and any drawings thereunder; provided that after giving effect to any L/C Credit
Extension with respect to any Letter of Credit, (x) the Total Revolving Credit Outstandings shall not exceed the Revolving Credit Facility, (y)
the aggregate Outstanding Amount of the Revolving Credit Loans of any Revolving Credit Lender, plus such Revolving Credit Lender’s
Applicable Revolving Credit Percentage of the Outstanding Amount of all L/C Obligations, plus such Revolving Credit Lender’s Applicable
Revolving Credit Percentage of the Outstanding Amount of all Swing Line Loans shall not exceed such Revolving Credit Lender’s Revolving
Credit Commitment, and (z) the Outstanding Amount of the L/C Obligations shall not exceed the Letter of Credit Sublimit. Each request by
the Borrower for the issuance or amendment of a Letter of Credit shall be deemed to be a representation by the Borrower that the L/C Credit
Extension so requested complies with the conditions set forth in the proviso to the preceding sentence. Within the foregoing limits, and
subject to the terms and conditions hereof, the Borrower’s ability to obtain Letters of Credit shall be fully revolving, and accordingly the
Borrower may, during the foregoing period, obtain Letters of Credit to replace Letters of Credit that have expired or that have been drawn
upon and reimbursed. All Existing Letters of Credit shall be deemed to have been issued pursuant hereto, and from and after the Closing
Restatement Date shall be subject to and governed by the terms and conditions hereof.

(i)  The L/C Issuer shall not issue any Letter of Credit if:

(A) subject to Section 2.03(b)(iii) , the expiry date of such requested Letter of Credit would occur more than twelve
months after the date of issuance or last extension, unless the Required Revolving Credit Lenders have approved such expiry
date; or

(B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless
all the Revolving Credit Lenders (other than Defaulting Lenders) have approved such expiry date.

(iii)  The L/C Issuer shall not be under any obligation to issue any Letter of Credit if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin
or restrain the L/C Issuer from issuing such Letter of Credit, or any Law applicable to the L/C Issuer or any request or
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over the L/C Issuer
shall prohibit, or request that the L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit in
particular or shall impose upon the L/C Issuer with respect to such Letter of Credit any restriction, reserve or capital
requirement (for which the L/C Issuer is not otherwise compensated hereunder) not in effect on the €tesing-Restatement
Date, or shall impose upon the L/C Issuer any unreimbursed loss, cost or expense which was not applicable on the €lesing
Restatement Date and which the L/C Issuer in good faith deems material to it or the beneficiary of such Letter of Credit is a
Sanctioned Person,;

(B) the issuance of such Letter of Credit would violate one or more policies of the L/C Issuer applicable to letters
of credit generally;

(C)  except as otherwise agreed by the Administrative Agent and the L/C Issuer, such Letter of Credit (other than
the Existing Letters of Credit) is in an initial stated amount less than $200,000;
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(D)  such Letter of Credit is to be denominated in a currency other than Dollars or is a commercial letter of credit;

(E) such Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any
drawing thereunder; or

(F) any Revolving Credit Lender is at that time a Defaulting Lender, unless the L/C Issuer has entered into
arrangements, including the delivery of Cash Collateral, reasonably satisfactory to the L/C Issuer with the Borrower or such
Revolving Credit Lender to eliminate the L/C Issuer’s actual or potential Fronting Exposure (after giving effect to Section
2.16(a)(iv) ) with respect to the Defaulting Lender arising from either the Letter of Credit then proposed to be issued or that
Letter of Credit and all other L/C Obligations as to which the L/C Issuer has actual or potential Fronting Exposure, as it may
elect in its reasonable discretion.

(iv)  The L/C Issuer shall not amend any Letter of Credit if the L/C Issuer would not be permitted at such time to issue such Letter
of Credit in its amended form under the terms hereof.

(v)  The L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) the L/C Issuer would have no obligation at
such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of such Letter of Credit does not
accept the proposed amendment to such Letter of Credit.

(vi)  The L/C Issuer shall act on behalf of the Revolving Credit Lenders with respect to any Letters of Credit issued by it and the
documents associated therewith, and the L/C Issuer shall have all of the benefits and immunities (A) provided to the Administrative Agent in
Article 9 with respect to any acts taken or omissions suffered by the L/C Issuer in connection with Letters of Credit issued by it or proposed
to be issued by it and Issuer Documents pertaining to such Letters of Credit as fully as if the term “Administrative Agent” as used in Article 9
included the L/C Issuer with respect to such acts or omissions, and (B) as additionally provided herein with respect to the L/C Issuer.

(b)  Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension Letters of Credit .

(1)  Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the Borrower delivered to the L/C
Issuer (with a copy to the Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and signed by a
Responsible Officer of the Borrower. Such Letter of Credit Application must be received by the L/C Issuer and the Administrative Agent not
later than 1:00 p.m. at least four Business Days (or such later date and time as the Administrative Agent and the L/C Issuer may agree in a
particular instance in their sole discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a
request for an initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the L/C
Issuer: (A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the
expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such beneficiary in case of any
drawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of any drawing thereunder; (G) the purpose
and nature of the requested Letter of Credit; and (H) such other matters as the L/C Issuer may require. In the case of a request for an
amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the L/C
Issuer (1) the Letter of Credit to be amended; (2) the proposed date of amendment thereof (which shall be a Business Day); (3) the nature of
the proposed amendment; and (4) such other

50



matters as the L/C Issuer may reasonably require. Additionally, the Borrower shall furnish to the L/C Issuer and the Administrative Agent
such other documents and information pertaining to such requested Letter of Credit issuance or amendment, including any Issuer Documents,
as the L/C Issuer or the Administrative Agent may reasonably require.

(i1) Promptly after receipt of any Letter of Credit Application, the L/C Issuer will confirm with the Administrative Agent (by
telephone or in writing) that the Administrative Agent has received a copy of such Letter of Credit Application from the Borrower and, if not,
the L/C Issuer will provide the Administrative Agent with a copy thereof. Within a reasonable time following receipt of any Letter of Credit
Application, the Administrative Agent shall advise the Revolving Credit Lenders of the contents thereof. Unless the L/C Issuer has received
written notice from any Revolving Credit Lender, the Administrative Agent or any Loan Party, at least one Business Day prior to the
requested date of issuance or amendment of the applicable Letter of Credit, that one or more applicable conditions contained in Article 4 shall
not then be satisfied, then, subject to the terms and conditions hereof, the L/C Issuer shall, on the requested date, issue a Letter of Credit
requested by the Borrower or enter into the applicable amendment, as the case may be, in each case in accordance with the L/C Issuer’s usual
and customary business practices. Immediately upon the issuance of each Letter of Credit (or on the €losing-Restatement Date in the case of
the Existing Letters of Credit), each Revolving Credit Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to,
purchase from the L/C Issuer a risk participation in such Letter of Credit in an amount equal to the product of such Revolving Credit Lender’s
Applicable Revolving Credit Percentage times the amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicable Letter of Credit Application, the L/C Issuer may, in its sole and absolute
discretion, agree to issue a Letter of Credit that has automatic extension provisions (each, an “ Auto-Extension Letter of Credit ”); provided
that any such Auto-Extension Letter of Credit must permit the L/C Issuer to prevent any such extension at least once in each twelve-month
period (commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day
(the ““ Non-Extension Notice Date ™) in each such twelve-month period to be agreed upon at the time such Letter of Credit is issued. Unless
otherwise directed by the L/C Issuer, the Borrower shall not be required to make a specific request to the L/C Issuer for any such extension.
Once an Auto-Extension Letter of Credit has been issued, the Revolving Credit Lenders shall be deemed to have authorized (but may not
require) the L/C Issuer to permit the extension of such Letter of Credit at any time to an expiry date not later than the Letter of Credit
Expiration Date; provided , however , that the L/C Issuer shall not permit any such extension if (A) the L/C Issuer has determined that it
would not be permitted, or would have no obligation at such time to issue such Letter of Credit in its revised form (as extended) under the
terms hereof (by reason of the provisions of clause (ii) or (iii) of Section 2.03(a) or otherwise), or (B) it has received notice (which may be by
telephone or in writing) on or before the day that is seven Business Days before the Non-Extension Notice Date (1) from the Administrative
Agent that the Required Revolving Credit Lenders have elected not to permit such extension or (2) from the Administrative Agent, the
Required Revolving Credit Lenders or the Borrower that one or more of the applicable conditions specified in Section 4.02 is not then
satisfied, and in each such case directing the L/C Issuer not to permit such extension.

(iv)  Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with respect
thereto or to the beneficiary thereof, the L/C Issuer will also deliver to the Borrower and the Administrative Agent a true and complete copy
of such Letter of Credit or amendment.

(v)  The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and, in
the event of any claim of noncompliance with the Borrower’s instructions or other irregularity, the Borrower will immediately notify the L/C
Issuer. The Borrower shall be conclusively
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deemed to have waived any such claim against the L/C Issuer and its correspondents unless such notice is given as aforesaid.

(c) Drawings and Reimbursements; Funding of Participations .

(1)  Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the L/C Issuer
shall notify the Borrower and the Administrative Agent thereof. If the Borrower and the Administrative Agent have received notice of such
drawing not later than 11:00 a.m. on such date, then not later than 3:00 p.m. on the date of any payment by the L/C Issuer under a Letter of
Credit and otherwise not later than 3:00 p.m. on the Business Day after receipt of such notice (each such date, an “ Honor Date ), the
Borrower shall reimburse the L/C Issuer through the Administrative Agent in an amount equal to the amount of such drawing. If the
Borrower fails to so reimburse the L/C Issuer by such time, the Administrative Agent shall promptly notify each Revolving Credit Lender of
the Honor Date, the amount of the unreimbursed drawing (the “ Unreimbursed Amount ™), and the amount of such Revolving Credit Lender’s
Applicable Revolving Credit Percentage thereof. In such event, the Borrower shall be deemed to have requested a Revolving Credit
Borrowing of Base Rate Loans to be disbursed on the Honor Date in an amount equal to the Unreimbursed Amount, without regard to the
minimum and multiples specified in Section 2.02 for the principal amount of Base Rate Loans, but subject to the amount of the unutilized
portion of the Revolving Credit Commitments and the conditions set forth in Section 4.02 (other than the delivery of a Committed Loan
Notice). Any notice given by the L/C Issuer or the Administrative Agent pursuant to this Section 2.03(c)(i) may be given by telephone if
immediately confirmed in writing; provided that the lack of such an immediate confirmation shall not affect the conclusiveness or binding
effect of such notice.

(i1) Each Revolving Credit Lender shall upon any notice pursuant to Section 2.03(c)(i) make funds available to (and the
Administrative Agent may apply Cash Collateral provided for this purpose) for the account of the L/C Issuer at the Administrative Agent’s
Office in an amount equal to its Applicable Revolving Credit Percentage of the Unreimbursed Amount not later than 3:00 p.m. on the
Business Day specified in such notice by the Administrative Agent, whereupon, subject to the provisions of Section 2.03(¢c)(iii) , each
Revolving Credit Lender that so makes funds available shall be deemed to have made a Base Rate Loan to the Borrower in such amount. The
Administrative Agent shall remit the funds so received to the L/C Issuer.

(i)  With respect to any Unreimbursed Amount that is not fully refinanced by a Revolving Credit Borrowing of Base Rate Loans
because the conditions set forth in Section 4.02 cannot be satisfied or for any other reason, the Borrower shall be deemed to have incurred
from the L/C Issuer an L/C Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be
due and payable on demand (together with interest) and shall bear interest at the Default Rate. In such event, each Revolving Credit Lender’s
payment to the Administrative Agent for the account of the L/C Issuer pursuant to Section 2.03(c)(ii) shall be deemed payment in respect of
its participation in such L/C Borrowing and shall constitute an L/C Advance from such Lender in satisfaction of its participation obligation
under this Section 2.03 .

(iv) Until each Revolving Credit Lender funds its Revolving Credit Loan or L/C Advance pursuant to this Section 2.03(c) to
reimburse the L/C Issuer for any amount drawn under any Letter of Credit, interest in respect of such Revolving Credit Lender’s Applicable
Revolving Credit Percentage of such amount shall be solely for the account of the L/C Issuer.

(v)  Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or L/C Advances to reimburse the L/C Issuer for
amounts drawn under Letters of Credit, as contemplated by this Section 2.03(¢c) , shall be absolute and unconditional and shall not be affected
by any circumstance, including
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(A) any setoff, counterclaim, recoupment, defense or other right which such Revolving Credit Lender may have against the L/C Issuer, the
Borrower or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default, or (C) any other occurrence, event
or condition, whether or not similar to any of the foregoing; provided , however , that each Revolving Credit Lender’s obligation to make
Revolving Credit Loans pursuant to this Section 2.03(c) is subject to the conditions set forth in Section 4.02 (other than delivery by the
Borrower of a Committed Loan Notice). No such making of an L/C Advance shall relieve or otherwise impair the obligation of the Borrower
to reimburse the L/C Issuer for the amount of any payment made by the L/C Issuer under any Letter of Credit, together with interest as
provided herein.

(vi) If any Revolving Credit Lender fails to make available to the Administrative Agent for the account of the L/C Issuer any
amount required to be paid by such Revolving Credit Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time specified
in Section 2.03(c)(ii) , the L/C Issuer shall be entitled to recover from such Revolving Credit Lender (acting through the Administrative
Agent), on demand, such amount with interest thereon for the period from the date such payment is required to the date on which such
payment is immediately available to the L/C Issuer at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined
by the L/C Issuer in accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar fees
customarily charged by the L/C Issuer in connection with the foregoing. If such Revolving Credit Lender pays such amount (with interest and
fees as aforesaid), the amount so paid shall constitute such Revolving Credit Lender’s Revolving Credit Loan included in the relevant
Revolving Credit Borrowing or L/C Advance in respect of the relevant L/C Borrowing, as the case may be. A certificate of the L/C Issuer
submitted to any Revolving Credit Lender (through the Administrative Agent) with respect to any amounts owing under this Section 2.03(c)
(vi) shall be conclusive absent manifest error.

(d) Repayment of Participations .

(i) At any time after the L/C Issuer has made a payment under any Letter of Credit and has received from any Revolving Credit
Lender such Revolving Credit Lender’s L/C Advance in respect of such payment in accordance with Section 2.03(c) , if the Administrative
Agent receives for the account of the L/C Issuer any payment in respect of the related Unreimbursed Amount or interest thereon (whether
directly from the Borrower or otherwise, including proceeds of Cash Collateral applied thereto by the Administrative Agent), the
Administrative Agent will distribute to such Revolving Credit Lender its Applicable Revolving Credit Percentage thereof in the same funds
as those received by the Administrative Agent.

(i)  If any payment received by the Administrative Agent for the account of the L/C Issuer pursuant to Section 2.03(c)(i) is required
to be returned under any of the circumstances described in Section 10.05 (including pursuant to any settlement entered into by the L/C Issuer
in its discretion), each Revolving Credit Lender shall pay to the Administrative Agent for the account of the L/C Issuer its Applicable
Revolving Credit Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date
such amount is returned by such Revolving Credit Lender, at a rate per annum equal to the Federal Funds Rate from time to time in effect.
The obligations of the Revolving Credit Lenders under this clause shall survive the payment in full of the Obligations and the termination of
this Agreement.

(e) Obligations Absolute . The obligation of the Borrower to reimburse the L/C Issuer for each drawing under each Letter of Credit
and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of
this Agreement under all circumstances, including the following:
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(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other Loan Document;

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

(iii) any draft, demand, certificate or 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; or any loss or
delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of Credit;

(iv)  any payment by the L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not
strictly comply with the terms of such Letter of Credit; or any payment made by the L/C Issuer 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 any Debtor Relief Law; or

(v)  any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other
circumstance that might otherwise constitute a defense available to, or a discharge of, the Borrower or any of its Subsidiaries.

(f) Role of L/C Issuer . Each Lender and the Borrower agree that, in paying any drawing under a Letter of Credit, the L/C Issuer
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 to the validity or accuracy of any such document or the authority of the Person executing or
delivering any such document. None of the L/C Issuer, the Administrative Agent, any of their respective Related Parties nor any
correspondent, participant or assignee of the L/C Issuer shall be liable to any Lender for (i) any action taken or omitted in connection
herewith at the request or with the approval of the Revolving Credit Lenders or the Required Revolving Credit Lenders, as applicable; (ii) any
action taken or omitted in the absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or
enforceability of any document or instrument related to any Letter of Credit or Issuer Document. The 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 the Borrower’s pursuing such rights and remedies as it may have against the beneficiary or
transferee at law or under any other agreement. None of the L/C Issuer, the Administrative Agent, any of their respective Related Parties nor
any correspondent, participant or assignee of the L/C Issuer shall be liable or responsible for any of the matters described in clauses (i)
through (v) of Section 2.03(e) ; provided , however , that anything in such clauses to the contrary notwithstanding, the Borrower may have a
claim against the L/C Issuer, and the L/C Issuer may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed
to consequential or exemplary, damages suffered by the Borrower that are determined by a court of competent jurisdiction to have been
caused by the L/C Issuer’s willful misconduct or gross negligence or the L/C Issuer’s willful failure to pay under any Letter of Credit after the
presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In
furtherance and not in limitation of the foregoing, the L/C Issuer may accept documents that appear on their face to be in
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order, without responsibility for further investigation, regardless of any notice or information to the contrary, and the L/C Issuer 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.

(g) Applicability of ISP . Unless otherwise expressly agreed by the L/C Issuer and the Borrower when a Letter of Credit is issued
(including any such agreement applicable to an Existing Letter of Credit), the rules of the ISP shall apply to each Letter of Credit.

(h)  Letter of Credit Fees . The Borrower shall pay to the Administrative Agent for the account of each Revolving Credit Lender in
accordance, subject to Section 2.16 , with its Applicable Revolving Credit Percentage a Letter of Credit fee (the ““ Letter of Credit Fee ) for
each Letter of Credit equal to the Applicable Rate times the daily amount available to be drawn under such Letter of Credit. For purposes of
computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in
accordance with Section 1.06 . Letter of Credit Fees shall be (i) due and payable on the last Business Day of each March, June, September
and December, commencing with the first such date to occur after the issuance of such Letter of Credit ( on-the-Etostngor the first such date
to occur after the Restatement Date in the case of the Existing Letters of Credit), on the Letter of Credit Expiration Date and thereafter on
demand and (ii) computed on a quarterly basis in arrears. If there is any change in the Applicable Rate during any quarter, the daily amount
available to be drawn under each Letter of Credit shall be computed and multiplied by the Applicable Rate separately for each period during
such quarter that such Applicable Rate was in effect. Notwithstanding anything to the contrary contained herein, all Letter of Credit Fees shall
accrue at the Default Rate (i) in accordance with Section 2.08(b)(i) or (ii) while any Event of Default exists, upon the request of the Required
Revolving Credit Lenders.

@) Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer . The Borrower shall pay directly to the L/C
Issuer for its own account a fronting fee (i) with respect to each Letter of Credit (other than the Existing Letters of Credit issued by Bank of
America), at the rate per annum specified in the Agent Fee Letter and (ii) with respect to each Existing Letter of Credit issued by Bank of
America, at the rate per annum separately agreed to in writing by Bank of America and the Borrower. Each fronting fee shall be computed on
the daily amount available to be drawn under such Letter of Credit on a quarterly basis in arrears. Such fronting fee shall be due and payable
on the last Business Day of each March, June, September and December in respect of the most recently-ended quarterly period (or portion
thereof, in the case of the first payment), commencing with the first such date to occur after the issuance of such Letter of Credit ( ef-the
Closing-or the first such date to occur after the Restatement Date in the case of the Existing Letters of Credit), on the Letter of Credit
Expiration Date and thereafter on demand. For purposes of computing the daily amount available to be drawn under any Letter of Credit, the
amount of such Letter of Credit shall be determined in accordance with Section 1.06 . In addition, the Borrower shall pay directly to the L/C
Issuer for its own account the customary issuance, presentation, amendment and other processing fees, and other standard costs and charges,
of the L/C Issuer relating to letters of credit as from time to time in effect. Such customary fees and standard costs and charges are due and
payable on demand and are nonrefundable.

(j)  Conflict with Issuer Documents . In the event of any conflict between the terms hereof and the terms of any Issuer Document,
the terms hereof shall control.

(k)  Letters of Credit Issued in Respect of Obligations of [.oan Parties other than the Borrower . Notwithstanding that a Letter of
Credit issued or outstanding hereunder is in support of any obligations of a Loan Party that is a Subsidiary of the Borrower, the Borrower
shall be obligated to reimburse the L/C Issuer hereunder for any and all drawings under such Letter of Credit. The Borrower hereby
acknowledges that
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the issuance of Letters of Credit for the benefit of such other Loan Parties inures to the benefit of the Borrower, and that the Borrower’s
business derives substantial benefits from the businesses of such other Loan Parties.

(I)  Reporting of Existing Letters of Credit . For so long as any Existing Letter of Credit is outstanding, then (i) on the last Business
Day of each calendar month, (ii) on each date that any Existing Letter of Credit is amended, terminated or otherwise expires, (iii) on each date
that an L/C Credit Extension occurs with respect to any Existing Letter of Credit, and (iv) upon the request of the Administrative Agent, each
applicable L/C Issuer shall deliver to the Administrative Agent a report (in form and detail reasonably satisfactory to the Administrative
Agent) setting forth information (including, without limitation, any reimbursements, Cash Collateral, or termination) with respect to each
Existing Letter of Credit issued by such L/C Issuer that is outstanding hereunder. No failure on the part of any L/C Issuer to provide such
information pursuant to this Section 2.03(1) shall limit the obligations of the Borrower or any Revolving Credit Lender hereunder with respect
to its reimbursement and participation obligations, respectively, pursuant to this Section 2.03 .

2.04 Swing Line Loans .

(a) The Swing Line . Subject to the terms and conditions set forth herein, the Swing Line Lender, in reliance upon the agreements
of the other Lenders set forth in this Section 2.04 , may in its sole discretion make loans (each such loan, a “ Swing Line Loan ™) in Dollars to
the Borrower from time to time on any Business Day after the €lesing-Restatement Date during the Availability Period in an aggregate
amount not to exceed at any time outstanding the amount of the Swing Line Sublimit, notwithstanding the fact that such Swing Line Loans,
when aggregated with the Applicable Revolving Credit Percentage of the Outstanding Amount of Revolving Credit Loans and L/C
Obligations of the Lender acting as Swing Line Lender, may exceed the amount of such Lender’s Revolving Credit Commitment; provided ,
however , that (x) after giving effect to any Swing Line Loan, (i) the Total Revolving Credit Outstandings shall not exceed the Revolving
Credit Facility at such time -and (ii) the aggregate Outstanding Amount of the Revolving Credit Loans of any Revolving Credit Lender at
such time, plus such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the Outstanding Amount of all L/C Obligations at
such time, plus such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the Outstanding Amount of all Swing Line Loans
at such time shall not exceed such Revolving Credit Lender’s Revolving Credit Commitment, (y) the Borrower shall not use the proceeds of
any Swing Line Loan to refinance any outstanding Swing Line Loan, and (z) the Swing Line Lender shall not be under any obligation to
make any Swing Line Loan if it shall determine (which determination shall be conclusive and binding absent manifest error) that it has, or by
such Credit Extension may have Fronting Exposure. Within the foregoing limits, and subject to the other terms and conditions hereof, the
Borrower may borrow Swing Line Loans under this Section 2.04 , prepay such Loans under Section 2.05 and reborrow such Loans under this
Section 2.04 . Immediately upon the making of a Swing Line Loan, each Revolving Credit Lender shall be deemed to, and hereby irrevocably
and unconditionally agrees to, purchase from the Swing Line Lender a risk participation in such Swing Line Loan in an amount equal to the
product of such Revolving Credit Lender’s Applicable Revolving Credit Percentage times the amount of such Swing Line Loan.

(b)  Borrowing Procedures . Each Swing Line Borrowing shall be made upon the Borrower’s irrevocable notice to the Swing Line
Lender and the Administrative Agent in the form of a written Swing Line Loan Notice, appropriately completed and signed by a Responsible
Officer of the Borrower. Each such Swing Line Loan Notice must be received by the Swing Line Lender and the Administrative Agent not
later than 1:00 p.m. on the requested borrowing date, and shall specify (i) the amount to be borrowed, which shall be a minimum principal
increments of $100,000, and (ii) the requested borrowing date, which shall be a Business Day. Promptly after receipt by the Swing Line
Lender of any Swing Line Loan Notice, the Swing
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Line Lender will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such
Swing Line Loan Notice and, if not, the Swing Line Lender will notify the Administrative Agent (by telephone or in writing) of the contents
thereof. Unless the Swing Line Lender has received notice (by telephone or in writing) from the Administrative Agent (including at the
request of any Revolving Credit Lender) prior to 2:00 p.m. on the date of the proposed Swing Line Borrowing (A) directing the Swing Line
Lender not to make such Swing Line Loan as a result of the limitations set forth in the first proviso to the first sentence of Section 2.04(a) , or
(B) that one or more of the applicable conditions specified in Article 4 is not then satisfied, then, subject to the terms and conditions hereof,
the Swing Line Lender will, not later than 3:00 p.m. on the borrowing date specified in such Swing Line Loan Notice, make the amount of its
Swing Line Loan available to the Borrower at its office by crediting the account of the Borrower on the books of the Swing Line Lender in
immediately available funds.

(c) Refinancing of Swing Line Loans .

(i)  The Swing Line Lender at any time in its sole and absolute discretion may, request, on behalf of the Borrower (which hereby
irrevocably authorizes the Swing Line Lender to so request on its behalf), that each Revolving Credit Lender make a Revolving Credit Loan
that is a Base Rate Loan in an amount equal to such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the amount of
Swing Line Loans then outstanding. Such request shall be made in writing (which written request shall be deemed to be a Committed Loan
Notice for purposes hereof) and in accordance with the requirements of Section 2.02 , without regard to the minimum and multiples specified
therein for the principal amount of Base Rate Loans, but subject to the unutilized portion of the Revolving Credit Facility and provided that
no Event of Default exists or would result therefrom. The Swing Line Lender shall furnish the Borrower with a copy of the applicable
Committed Loan Notice promptly after delivering such notice to the Administrative Agent. Each Revolving Credit Lender shall make an
amount equal to its Applicable Revolving Credit Percentage of the amount specified in such Committed Loan Notice available to the
Administrative Agent in immediately available funds (and the Administrative Agent may apply Cash Collateral available with respect to the
Swing Line Loan) for the account of the Swing Line Lender at the Administrative Agent’s Office not later than 1:00 p.m. on the day specified
in such Committed Loan Notice, whereupon, subject to Section 2.04(c)(ii) , each Revolving Credit Lender that so makes funds available shall
be deemed to have made a Base Rate Loan to the Borrower in such amount. The Administrative Agent shall remit the funds so received to the
Swing Line Lender.

(i)  If for any reason any Swing Line Loan cannot be refinanced by such a Revolving Credit Borrowing in accordance with Section
2.04(c)(i) , the request for Base Rate Loans submitted by the Swing Line Lender as set forth herein shall be deemed to be a request by the
Swing Line Lender that each of the Revolving Credit Lenders fund its risk participation in the relevant Swing Line Loan and each Revolving
Credit Lender’s payment to the Administrative Agent for the account of the Swing Line Lender pursuant to Section 2.04(c)(i) shall be deemed
payment in respect of such participation.

(i)  If any Revolving Credit Lender fails to make available to the Administrative Agent for the account of the Swing Line Lender
any amount required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in Section
2.04(c)(i) , the Swing Line Lender shall be entitled to recover from such Revolving Credit Lender (acting through the Administrative Agent),
on demand, such amount with interest thereon for the period from the date such payment is required to the date on which such payment is
immediately available to the Swing Line Lender at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined by
the Swing Line Lender in accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar
fees customarily charged by the Swing Line Lender in connection with the foregoing. If such Revolving Credit Lender pays
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such amount (with interest and fees as aforesaid), the amount so paid shall constitute such Revolving Credit Lender’s Revolving Credit Loan
included in the relevant Revolving Credit Borrowing or funded participation in the relevant Swing Line Loan, as the case may be. A
certificate of the Swing Line Lender submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under
this clause (iii) shall be conclusive absent manifest error.

(iv) Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or to purchase and fund risk participations in
Swing Line Loans pursuant to this Section 2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance,
including (A) any setoff, counterclaim, recoupment, defense or other right which such Revolving Credit Lender may have against the Swing
Line Lender, the Borrower or any other Person for any reason whatsoever, (B) the occurrence or continuance of a Default, or (C) any other
occurrence, event or condition, whether or not similar to any of the foregoing; provided , however , that each Revolving Credit Lender’s
obligation to make Revolving Credit Loans pursuant to this Section 2.04(c) is subject to the conditions set forth in Section 4.02 . No such
funding of risk participations shall relieve or otherwise impair the obligation of the Borrower to repay Swing Line Loans, together with
interest as provided herein.

(d) Repayment of Participations .

(i) Atany time after any Revolving Credit Lender has purchased and funded a risk participation in a Swing Line Loan, if the Swing
Line Lender receives any payment on account of such Swing Line Loan, the Swing Line Lender will distribute to such Revolving Credit
Lender its Applicable Revolving Credit Percentage thereof in the same funds as those received by the Swing Line Lender.

(i)  If any payment received by the Swing Line Lender in respect of principal or interest on any Swing Line Loan is required to be
returned by the Swing Line Lender under any of the circumstances described in Section 10.05 (including pursuant to any settlement entered
into by the Swing Line Lender in its discretion), each Revolving Credit Lender shall pay to the Swing Line Lender its Applicable Revolving
Credit Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount
is returned, at a rate per annum equal to the Federal Funds Rate. The Administrative Agent will make such demand upon the request of the
Swing Line Lender. The obligations of the Revolving Credit Lenders under this clause shall survive the payment in full of the Obligations
and the termination of this Agreement.

(e)  Interest for Account of the Swing Line Lender . The Swing Line Lender shall be responsible for invoicing the Borrower for
interest on the Swing Line. Until each Revolving Credit Lender funds its Base Rate Loan or risk participation pursuant to this Section 2.04 to
refinance such Revolving Credit Lender’s Applicable Revolving Credit Percentage of any Swing Line Loan, interest in respect of such
Applicable Revolving Credit Percentage shall be solely for the account of the Swing Line Lender.

()  Payments Directly to Swing Line Lender . The Borrower shall make all payments of principal and interest in respect of any
Swing Line Loan directly to the Swing Line Lender.

2.05 Prepayments .

(a) Optional Prepayments .

(1) Revolving Credit Loans; and Term B Loans . Subject to Section 2.05(c) (solely with respect to the Initial Term B Faetity-Loans
) and the penultimate sentence of this Section 2.05(a)(i) , the Borrower may, upon notice to the Administrative Agent, at any time or from

time to time voluntarily prepay any Class
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of Term B Loans and-or Revolving Credit Loans in whole or in part without premium or penalty; provided that (A) such notice must be

received by the Administrative Agent not later than 11:00 a.m. (1) three Business Days prior to any date of prepayment of Eurodollar Rate
Loans and (2) on the date of prepayment of Base Rate Loans; (B) any prepayment of Eurodollar Rate Loans shall be in a principal amount of
$5,000,000 or a whole multiple of $500,000 in excess thereof; and (C) any prepayment of Base Rate Loans shall be in a principal amount of
$500,000 or a whole multiple of $100,000 in excess thereof or, in each case of the foregoing subclauses (B) and (C) , if less, the entire
principal amount thereof then outstanding. Each such notice shall specify the date and amount of such prepayment and the Type(s) of Loans
to be prepaid and, if Eurodollar Rate Loans are to be prepaid, the Interest Period(s) of such Loans. The Administrative Agent will promptly
notify each Lender of its receipt of each such notice, and of the amount of such Lender’s ratable portion of such prepayment (based on such
Lender’s Applicable Percentage in respect of the relevant Facility). If such notice is given by the Borrower, the Borrower shall make such
prepayment and the payment amount specified in such notice shall be due and payable on the date specified therein; provided that a notice of
prepayment delivered by Borrower may state that such notice is conditioned upon the effectiveness of other credit facilities or the closing of
another transaction, the proceeds of which will be used to prepay any outstanding Loans, in which case such prepayment may be conditional
upon the effectiveness of such other credit facilities or the closing of such other transaction ( provided further that, regardless of the
conditionality of such prepayment, the Borrower shall pay any amounts required pursuant to Section 3.05 as a result of its failure to prepay
such Loans on the specified date). Any prepayment of a Eurodollar Rate Loan shall be accompanied by all accrued interest on the amount
prepaid, together with any additional amounts required pursuant to Section 3.05 . Each prepayment of the outstanding Term B Loans of any
Class pursuant to this Section 2.05(a) shall be applied to the remaining principal repayment installments thereof-of such Class as directed by

the Borrower, and, subject to Section 2.16 , each such prepayment shall be paid to the Appropriate Lenders in accordance with their
respective Applicable Percentages in respect of each of the relevant Facilities.

(i)  Swing Line Loans . The Borrower may, upon notice to the Swing Line Lender (with a copy to the Administrative Agent), at
any time or from time to time, voluntarily prepay Swing Line Loans in whole or in part without premium or penalty; provided that (A) such
notice must be received by the Swing Line Lender and the Administrative Agent not later than 12:00 p.m. on the date of the prepayment, and
(B) any such prepayment shall be in a minimum principal amount of $100,000 (or the remaining outstanding principal amount of the Swing
Line Loan). Each such notice shall specify the date and amount of such prepayment. If such notice is given by the Borrower, the Borrower
shall make such prepayment and the payment amount specified in such notice shall be due and payable on the date specified therein; provided
that a notice of prepayment delivered by Borrower may state that such notice is conditioned upon the effectiveness of other credit facilities or
the closing of another transaction, the proceeds of which will be used to prepay any outstanding Loans, in which case such prepayment may
be conditional upon the effectiveness of such other credit facilities or the closing of such other transaction.

(b) Mandatory Prepayments .

(1)  Excess Cash Flow . Within five Business Days after financial statements have been delivered pursuant to Section 6.01(a) and
the related Compliance Certificate has been delivered pursuant to Section 6.02(b) (such date, the “ECF Calculation Date”) , for each Excess
Cash Flow Period of the Borrower ending on or after December 31, 2645;-2018, the Borrower shall prepay an aggregate principal amount of
Loans equal to the excess (if any) of (A) the ECF Percentage of Excess Cash Flow for the Excess Cash Flow Period covered by such financial
statements minus (B) the sum of (1) the aggregate principal amount of Term B Loans prepaid pursuant to Section 2.05(a)(i) duringsteh

cess-Cash-Flow-Period-to-the-extentsueh-prepayments-are-hot-funded-with-Indebtedne sfotherthanRevelvingCredit Loans)plus (2) the

aggregate
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amount of all optional prepayments of Revolvmg Credit Loans (solely to the extent accompanled by permanent 0pt1ona1 reductlons in the
Revolving Credit Commitment) A h payments A f
feﬂaeﬁt-leran—l%eveﬂ-wﬁg—eredﬁ—keansﬁ-_p_(3) the aggregate amount pald in cash by the Borrower and its Subsrdlarles in connectlon w1th a
prepayment of Term B Loans duringstehExeess-CashFlewPertod-in accordance with Section 248-2.18. in each case of clauses (1), (2) and
(3). to the extent such prepayments are not funded with Indebtedness (other than Revolving Credit Loans) and were made (x) during the
Excess Cash Flow Period or after such Excess Cash Flow Period but prior to the ECF Calculation Date immediately following such

Excess Cash Flow Period: provided that, to the extent any deduction is made in accordance with this clause (y) with respect to any

prepayments made after any applicable Excess Cash Flow Period but prior to the applicable ECF Calculation Date, the amounts so deducted

with respect to such Excess Cash Flow Period shall not be deducted in the Excess Cash Flow Period in which the applicable prepayments
were made . All such prepayments under this clause (i) shall be applied as set forth in clauses (v) and (vii) below . Not later than the

applicable ECF Calculation Date, the Borrower will deliver to the Administrative Agent a certificate signed by a Responsible Officer of the
Borrower setting forth the amount, if any, of Excess Cash Flow for the most recently ended Excess Cash Flow Period. any amount deducted
in such Excess Cash Flow Period pursuant to clause (y) of this Section 2.05(b)(i). the amount of any required prepayment in respect thereof
and the calculation of Excess Cash Flow for such Excess Cash Period. in each case in reasonable detail .

(ii))  Dispositions . If the Borrower or any of its Subsidiaries Disposes of any property (other than any Disposition of any property
permitted by subsections (a) through (i) of Section 7.05 and any Disposition of property as a result of an Insurance and Condemnation Event)
which results in the realization by such Person of Net Cash Proceeds in excess of $5,000,000, the Borrower shall prepay an aggregate
principal amount of Loans equal to 100% of such Net Cash Proceeds not later than two Business Days after receipt thereof by such Person
(such prepayments to be applied as set forth in clauses (v) and (vii) below); provided , however , that with respect to any Net Cash Proceeds
realized under a Disposition described in this Section 2.05(b)(ii) , at the election of the Borrower (as notified by the Borrower to the
Administrative Agent on or prior to the date of the required payment under this Section 2.05(b)(ii) ), and so long as no Default shall have
occurred and be continuing, the Borrower or such Subsidiary may reinvest such Net Cash Proceeds for Permitted Acquisitions after the
Closing-Restatement Date or in fixed assets so long as the Borrower or one of its Subsidiaries has committed to make such Permitted
Acquisition or reinvestment within 180 days of the receipt of such Net Cash Proceeds and such Permitted Acquisition or reinvestment is
made within 360 days after the receipt of such Net Cash Proceeds; and provided further , however , that any Net Cash Proceeds not so
reinvested shall be immediately applied to the prepayment of the Loans as set forth in this Section 2.05(b)(ii) .

(i)  Debt Issuances . Upon the incurrence or issuance by the Borrower or any of its Subsidiaries of (A) any Refinancing Debt or
(B) any Indebtedness (other than Indebtedness expressly permitted to be incurred or issued pursuant to Section 7.02 ), the Borrower shall
prepay an aggregate principal amount of Loans equal to 100% of all Net Cash Proceeds received therefrom not later than two Business Days
after receipt thereof by the Borrower or such Subsidiary (such prepayments to be applied as set forth in clauses (v) and (vii) below).

(iv)  Insurance and Condemnation Events . If any Insurance and Condemnation Event occurs, which results in the realization by the
Borrower or any of its Subsidiaries of Net Cash Proceeds in excess of $5,000,000, the Borrower shall prepay an aggregate principal amount
of Loans equal to 100% of such Net Cash Proceeds not later than two Business Days after receipt thereof by such Person (such prepayments
to be applied as set forth in clauses (v) and (vii) below); provided , however , that with respect to any Net Cash Proceeds realized as a result
of an Insurance and Condemnation Event described in this Section 2.05(b)
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(iv) , at the election of the Borrower (as notified by the Borrower to the Administrative Agent on or prior to the date of the required payment
under this Section 2.05(b)(iv) ), and so long as no Default shall have occurred and be continuing, the Borrower or such Subsidiary may
reinvest such Net Cash Proceeds for Permitted Acquisitions after the €tesing-Restatement Date or in fixed assets so long as the Borrower or
one of its Subsidiaries has committed to make such Permitted Acquisition or reinvestment within 180 days of the receipt of such Net Cash
Proceeds and such Permitted Acquisition or reinvestment is made within 360 days after the receipt of such Net Cash Proceeds; and provided
further , however , that any Net Cash Proceeds not so reinvested shall be immediately applied to the prepayment of the Loans as set forth in

this Section 2.05(b)(iv) .

(v) Application of Mandatory Prepayments . Each prepayment of Loans pursuant to the foregoing provisions of this Section
2.05(b) shall be applied, first , on a pro rata basis among the Initial Term B Loans and (unless otherwise agreed by the applicable Lenders in
respect of any Incremental Term Loans) each of the Incremental Term Loans (with each such prepayment to be applied within each tranehe
Class , first , to the next eight scheduled principal repayment installments thereof in direct order of maturity and, thereafter , to the remaining
scheduled principal payments on a pro rata basis) and, second , to the Revolving Credit Facility in the manner set forth in clause (vii) of this

Section 2.05(b) . Proceeds of any Refinancing Debt shall be applied solely to prepay each applicable Class of Term Loans and/or Revolving
Credit Loans so refinanced. Notwithstanding the foregoing, (A) to the extent any Incremental Term [oans., Extended Term Loans or

Refinancing Term Loans are made, the application of prepayments of Term Loans pursuant to this clause (v) shall be made on a pro rata basis
among the Term ILoans, Incremental Term [oans, Extended Term [oans and Refinancing Term [oans (except to the extent that any
applicable Incremental Amendment, Extension Offer or Refinancing Amendment provides that the Class of Term Loans made thereunder
shall be entitled to less than pro rata treatment) and (B) with respect to any Net Cash Proceeds from any Disposition or Insurance and
Condemnation Event, the Borrower may prepay Term Loans and prepay or purchase any Refinancing Debt that is secured by the Collateral
on a pari passu basis (at a purchase price no greater than par plus accrued and unpaid interest), to the extent required thereby, on a pro rata

basis in accordance with the respective outstanding principal amounts of the Term Loans and such Refinancing Debt as of the time of the
applicable Disposition or Insurance and Condemnation Event.

(vi)  Revolving Credit Loans . If for any reason the Total Revolving Credit Outstandings at any time exceed the Revolving Credit
Facility at such time, the Borrower shall immediately prepay Revolving Credit Loans, Swing Line Loans and L/C Borrowings and/or Cash
Collateralize the L/C Obligations (other than the L/C Borrowings) in an aggregate amount equal to such excess.

(vii)  Application to Revolving Credit Facility . Prepayments of the Revolving Credit Facility made pursuant to this Section 2.05(b)
, first , shall be applied ratably to the L/C Borrowings and the Swing Line Loans, second , shall be applied ratably to the outstanding
Revolving Credit Loans, and, third , shall be used to Cash Collateralize the remaining L/C Obligations up to an amount equal to 103% of the
Outstanding Amount of such L/C Obligations; and, in the case of prepayments of the Revolving Credit Facility required pursuant to clause (i)
, (1) , (iii) or (iv) of this Section 2.05(b) , the amount remaining, if any, after the prepayment in full of all L/C Borrowings, Swing Line Loans
and Revolving Credit Loans outstanding at such time and the Cash Collateralization of the remaining L/C Obligations in full may be retained
by the Borrower for use in the ordinary course of its business. No prepayment under this clause (vii) shall result in any reduction of the
Revolving Credit Facility. Upon the drawing of any Letter of Credit that has been Cash Collateralized, the funds held as Cash Collateral shall
be applied (without any further action by or notice to or from the Borrower or any other Loan Party) to reimburse the L/C Issuer or the
Revolving Credit Lenders, as applicable.
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(c)  Call Premium . In the event that, on or prior to the date that is six months after the Third-AmendmentEffeetive-Restatement
Date, any of the following occurs (any such event, a “ Repricing Transaction ”; provided that any event or transaction described in clause (i)
or (ii) below undertaken in connection with a Change of Control or a Transformative Acquisition/Investment shall not constitute a “Repricing
Transaction” hereunder):

@) the Borrower makes any prepayment or repayment of any of the Initial Term B Loans with the proceeds of, or any
conversion of such Initial Term B Loans into, any new or replacement bank Indebtedness bearing interest with an “effective yield”
(taking into account, for example, upfront fees, interest rate spreads, interest rate benchmark floors and original issue discount, but
excluding the effect of any arrangement, structuring, syndication or other fees payable in connection therewith that are not shared
with all lenders or holders of such new or replacement Indebtedness) that is less than the “effective yield” applicable to all or a
portion of the applicable Initial Term B Loans subject to such prepayment or repayment or conversion (as such comparative yields are
determined in the reasonable judgment of the Administrative Agent consistent with generally accepted financial practices); or

(ii) the Borrower effects any amendment to this Agreement which reduces the “effective yield” applicable to all or a
portion of any of the Initial Term B Loans;

the Borrower will pay a premium (a “ Call Premium ), for the ratable account of each Term B Lender that holds Initial Term B Loans that
are subject to such Repricing Transaction , in an amount equal to 1.0% of the aggregate principal amount of the applicable Initial Term B
Loans subject to such Repricing Transaction (it being understood that any such Call Premium with respect to a Repricing Transaction under
clause (c)(ii) shall be paid to each non-consenting Lender that is replaced in such Repricing Transaction pursuant to Section 10.13 ). Such
Call Premium shall be due and payable within three (3) Business Days of the date of the effectiveness of such Repricing Transaction.

2.06 Termination or Reduction of Commitments .

(a)  Optional . The Borrower may, upon notice to the Administrative Agent, terminate the Revolving Credit Facility, the Letter of
Credit Sublimit or the Swing Line Sublimit or from time to time permanently reduce the Revolving Credit Facility, the Letter of Credit
Sublimit or the Swing Line Sublimit without premium or penalty; provided that (i) any such notice shall be received by the Administrative
Agent not later than 1:00 p.m. three Business Days prior to the date of termination or reduction, (ii) any such partial reduction shall be in an
aggregate amount of $5,000,000 or any whole multiple of $500,000 in excess thereof and (iii) the Borrower shall not terminate or reduce (A)
the Revolving Credit Facility if, after giving effect thereto and to any concurrent prepayments hereunder, the Total Revolving Credit
Outstandings would exceed the Revolving Credit Facility, (B) the Letter of Credit Sublimit if, after giving effect thereto, the Outstanding
Amount of L/C Obligations not fully Cash Collateralized hereunder would exceed the Letter of Credit Sublimit, or (C) the Swing Line
Sublimit if, after giving effect thereto and to any concurrent prepayments hereunder, the Outstanding Amount of Swing Line Loans would
exceed the Swing Line Sublimit; provided further that a notice of termination or reduction delivered by Borrower hereunder may state that
such notice is conditioned upon the effectiveness of other credit facilities or the closing of another transaction, the proceeds of which will be
used to prepay any outstanding Loans, in which case such termination or reduction may be conditional upon the effectiveness of such other
credit facilities or the closing of such other transaction.
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(b) Mandatory .

(i)  The aggregate Term B -2 Commitments with-respeet-totnitiat-TernmrBteans-shall be automatically and permanently
reduced to zero upen-the-fundingof theTermB-Commitments-on-the-Closing-on the Delayed Draw Termination Date.

(i)  If after giving effect to any reduction or termination of Revolving Credit Commitments under this Section 2.06 , the
Letter of Credit Sublimit or the Swing Line Sublimit exceeds the Revolving Credit Facility at such time, the Letter of Credit Sublimit
or the Swing Line Sublimit, as the case may be, shall be automatically reduced by the amount of such excess.

() Application of Commitment Reductions; Payment of Fees . The Administrative Agent will promptly notify the Revolving
Credit Lenders of any termination or reduction of the Letter of Credit Sublimit, the Swing Line Sublimit or the Revolving Credit
Commitment under this Section 2.06 . Upon any reduction of the Revolving Credit Commitments, the Revolving Credit Commitment of each
Revolving Credit Lender shall be reduced by such Revolving Credit Lender’s Applicable Revolving Credit Percentage of such reduction
amount. All fees in respect of the Revolving Credit Facility accrued until the effective date of any termination of the Revolving Credit
Facility shall be paid on the effective date of such termination.

2.07 Repayment of Loans .

(a) Term Loans .
(i) Initial Term B Loans .

(A) As aresult of application of prepayments prior to the Restatement Date, the Borrower satisfied its obligations to
make scheduled principal installments of the Initial Term B-1 Loans and no further scheduled principal installments are
required with respect to the Initial Term B-1 Loans. The remaining principal amount of all Initial Term B-1 Loans shall be
repaid in full on the Term B-1 Maturity Date.

(B) _The Borrower shall repay to the Term B -2 Lenders the outstanding principal amount of the Initial Term B -2
Loans in consecutive quarterly principal installments equal to $ 2;662;:566-2,055,000 (which amount shall be reduced as a
result of the application of prepayments in accordance with the order of priority set forth in Section 2.05 ) on the last Business
Day of March, June, September and December, commencing September-June 30, 2645-2018 ; provided , however , that the
final principal repayment installment of the Initial Term B -2 Loans shall be repaid on the Term B -2 Maturity Date in an
amount equal to the aggregate principal amount of all Initial Term B -2 Loans outstanding on such date; and

(ii))  Incremental Term Loans . The Borrower shall repay to the Incremental Lenders holding Incremental Term Loans the
outstanding principal amount of each Incremental Term Loan (if any) as determined pursuant to, and in accordance with, Section 2.14
(which amounts shall be reduced as a result of the application of prepayments in accordance with the order of priority set forth in
Section 2.05 ).

(b) Revolving Credit Loans . The Borrower shall repay to the Revolving Credit Lenders on the Revolving Credit Maturity Date the
aggregate principal amount of all Revolving Credit Loans outstanding on such date.
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(c) Swing Line Loans . The Borrower shall repay each Swing Line Loan on the earlier to occur of (i) the date ten Business Days
after such Loan is made and (ii) the Revolving Credit Maturity Date; provided that any Swing Line Loan that has not been repaid upon the
date referenced in clause (i) shall be refinanced with Revolving Credit Loans pursuant to Section 2.04(c) without regard to any conditions for
funding Revolving Credit Loans.

2.08 Interest .

(a) Subject to the provisions of Section 2.08(b) , (i) each Eurodollar Rate Loan shall bear interest on the outstanding principal
amount thereof for each Interest Period at a rate per annum equal to the Eurodollar Rate for such Interest Period plus the Applicable Rate for
Loans of such Type; (ii) each Base Rate Loan shall bear interest on the outstanding principal amount thereof from the applicable borrowing
date at a rate per annum equal to the Base Rate plus the Applicable Rate for Loans of such Type; and (iii) each Swing Line Loan shall bear
interest on the outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to the Base Rate plus the
Applicable Rate for Base Rate Loans that are Revolving Credit Loans.

(b) (1) Immediately upon the occurrence and during the continuance of an Event of Default under Section 8.01(a) or (f) , the
Borrower shall pay interest on all outstanding Obligations hereunder at a fluctuating interest rate per annum at all times equal to the
Default Rate to the fullest extent permitted by applicable Laws.

(ii))  Upon the occurrence and during the continuance of any other Event of Default, at the election of the Required Lenders,
the Borrower shall pay interest on the principal amount of all outstanding Obligations hereunder at a fluctuating interest rate per
annum at all times equal to the Default Rate to the fullest extent permitted by applicable Laws.

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

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other
times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment,
and before and after the commencement of any proceeding under any Debtor Relief Law.

2.09  Fees . In addition to certain fees described in Sections 2.03(h) and (i) :

(a) Commitment Fee . The Borrower shall pay to the Administrative Agent for the account of each Revolving Credit Lender in
accordance with its Applicable Revolving Credit Percentage, a commitment fee (“ Commitment Fee ") equal to the Applicable Rate times the
actual daily amount by which the Revolving Credit Facility exceeds the sum of (i) the Outstanding Amount of Revolving Credit Loans and
(i1) the Outstanding Amount of L/C Obligations, subject to adjustment as provided in Section 2.16 . The Commitment Fee shall accrue at all
times during the Availability Period, including at any time during which one or more of the conditions in Article 4 is not met, and shall be due
and payable quarterly in arrears on the last Business Day of each March, June, September and December, commencing with the first such
date to occur after the €losing-Restatement Date, and on the last day of the Availability Period. The Commitment Fee shall be calculated
quarterly in arrears, and if there is any change in the Applicable Rate during any quarter, the actual daily amount shall be computed and
multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.
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(b)  Other Fees .

(i)  The Borrower shall pay to the Administrative Agent or Wells Fargo Securities, as applicable, for its own account and
for the account of each Arranger, without duplication, fees in the amounts and at the times specified in each Fee Letter and in the
Fifth Amendment . Such fees shall be fully earned when paid and shall not be refundable for any reason whatsoever.

(ii))  The Borrower shall pay to the Lenders , without duplication, such fees as shall have been separately agreed upon in
writing in the amounts and at the times so specified. Such fees shall be fully earned when paid and shall not be refundable for any
reason whatsoever.

2.10  Computation of Interest and Fees; Retroactive Adjustments of Applicable Rate .

(a)  All computations of interest for Base Rate Loans determined by reference to the “prime rate” shall be made on the basis of a
year of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and interest shall be made on the basis of
a 360-day year and actual days elapsed (which results in more fees or interest, as applicable, being paid than if computed on the basis of a
365-day year). Interest shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any portion
thereof, for the day on which the Loan or such portion is paid; provided that any Loan that is repaid on the same day on which it is made
shall, subject to Section 2.12(a) , bear interest for one day. Each determination by the Administrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for all purposes, absent manifest error.

(b) If, as a result of any restatement of or other adjustment to the financial statements of the Borrower or for any other reason, the
Borrower or the Lenders determine that (i) the Consolidated Fetal-Secured Leverage Ratio as calculated by the Borrower as of any applicable
date was inaccurate and (ii) a proper calculation of the Consolidated Fetat-Secured Leverage Ratio would have resulted in higher pricing for
such period, the Borrower shall (A) immediately deliver to the Administrative Agent, a corrected Compliance Certificate for such period and
(B) immediately and retroactively be obligated to pay to the Administrative Agent for the account of the applicable Lenders or the L/C Issuer,
as the case may be, promptly on demand by the Administrative Agent (or, after the occurrence of an actual or deemed entry of an order for
relief with respect to the Borrower under the Bankruptcy Code of the United States, automatically and without further action by the
Administrative Agent, any Lender or the L/C Issuer), an amount equal to the excess of the amount of interest and fees that should have been
paid for such period over the amount of interest and fees actually paid for such period. This paragraph shall not limit the rights of the
Administrative Agent, any Lender or the L/C Issuer, as the case may be, under Section 2.03(c)(iii) , 2.03(h) or 2.08(b) or under Article 8 . The
Borrower’s obligations under this paragraph shall survive the termination of the Aggregate Commitments and the repayment of all other
Obligations hereunder.

2.11  Evidence of Debt .

(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by such Lender
and by the Administrative Agent in the ordinary course of business. The accounts or records maintained by the Administrative Agent and
each Lender shall be conclusive absent manifest error of the amount of the Credit Extensions made by the Lenders to the Borrower and the
interest and payments thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of
the Borrower hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between the accounts and
records maintained by any Lender and the accounts and records of the Administrative Agent in respect of such matters, the accounts and
records of the Administrative Agent shall control in the absence of manifest error. Upon the request of any Lender made
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through the Administrative Agent, the Borrower shall execute and deliver to such Lender (through the Administrative Agent) a Revolving
Credit Note, a Swing Line Note . a Term B-1 Note and/or a Term B -2 Note, as applicable, which shall evidence such Lender’s Loans in
addition to such accounts or records. Each Lender may attach schedules to its Note(s) and endorse thereon the date, Type (if applicable),
amount and maturity of its Loans and payments with respect thereto.

(b) In addition to the accounts and records referred to in Section 2.11(a) , each Revolving Credit Lender and the Administrative
Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by such Revolving Credit
Lender of participations in Letters of Credit and Swing Line Loans. In the event of any conflict between the accounts and records maintained
by the Administrative Agent and the accounts and records of any Revolving Credit Lender in respect of such matters, the accounts and
records of the Administrative Agent shall control in the absence of manifest error.

2.12  Payments Generally; Administrative Agent’s Clawback .

(a) General . All payments to be made by the Borrower shall be made without condition or deduction for any counterclaim,
defense, recoupment or setoff. Except as otherwise expressly provided herein, all payments by the Borrower hereunder shall be made to the
Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office in
Dollars and in immediately available funds not later than 12:00 p.m. on the date specified herein. The Administrative Agent will promptly
distribute to each Lender its Applicable Percentage in respect of the relevant Facility (or other applicable share as provided herein) of such
payment in like funds as received by wire transfer to such Lender’s Lending Office. All payments received by the Administrative Agent after
12:00 p.m. shall be deemed received on the next succeeding Business Day and any applicable interest or fee shall continue to accrue. If any
payment to be made by the Borrower shall come due on a day other than a Business Day, payment shall be made on the next following
Business Day, and such extension of time shall be reflected on computing interest or fees, as the case may be.

(b) Funding by Lenders; Payments by Borrower .

(1) Funding by Lenders; Presumptions by Administrative Agent . Unless the Administrative Agent shall have received
notice from a Lender prior to the proposed date of any Borrowing of Eurodollar Rate Loans (or, in the case of any Borrowing of Base
Rate Loans, prior to 12:00 noon on the date of such Borrowing) that such Lender will not make available to the Administrative Agent
such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made such share available on
such date in accordance with Section 2.02 (or, in the case of a Borrowing of Base Rate Loans, that such Lender has made such share
available in accordance with and at the time required by Section 2.02 ) and may, in reliance upon such assumption, make available to
the Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available
to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative Agent
forthwith on demand such corresponding amount in immediately available funds with interest thereon, for each day from and
including the date such amount is made available to the Borrower to but excluding the date of payment to the Administrative Agent,
at (A) in the case of a payment to be made by such Lender, the greater of the Federal Funds Rate and a rate determined by the
Administrative Agent in accordance with banking industry rules on interbank compensation, plus any administrative, processing or
similar fees customarily charged by the Administrative Agent in connection with the foregoing, and (B) in the case of a payment to be
made by the Borrower, the interest rate applicable to Base Rate Loans. If the Borrower and such Lender shall pay such interest to the
Administrative Agent for the same or
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an overlapping period, the Administrative Agent shall promptly remit to the Borrower the amount of such interest paid by the
Borrower for such period. If such Lender pays its share of the applicable Borrowing to the Administrative Agent, then the amount so
paid shall constitute such Lender’s Loan included in such Borrowing. Any payment by the Borrower shall be without prejudice to any
claim the Borrower may have against a Lender that shall have failed to make such payment to the Administrative Agent.

(i)  Payments by Borrower; Presumptions by Administrative Agent . Unless the Administrative Agent shall have received
notice from the Borrower prior to the date on which any payment is due to the Administrative Agent for the account of the Lenders or
the L/C Issuer hereunder that the Borrower will not make such payment, the Administrative Agent may assume that the Borrower has
made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Appropriate
Lenders or the L/C Issuer, as the case may be, the amount due. In such event, if the Borrower has not in fact made such payment, then
each of the Appropriate Lenders or the L/C Issuer, as the case may be, severally agrees to repay to the Administrative Agent forthwith
on demand the amount so distributed to such Lender or the L/C Issuer, in immediately available funds with interest thereon, for each
day from and including the date such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at
the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on
interbank compensation plus any administrative, processing or similar fees customarily charged by the Administrative Agent in
connection with the foregoing.

(¢)  Failure to Satisfy Conditions Precedent . If any Lender makes available to the Administrative Agent funds for any Loan to be
made by such Lender as provided in the foregoing provisions of this Article 2 , and such funds are not made available to the Borrower by the
Administrative Agent because the conditions to the applicable Credit Extension set forth in Article 4 and, if applicable, Section 7 of the Fifth
Amendment are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall return such funds (in like funds
as received from such Lender) to such Lender, without interest.

(d)  Obligations of Lenders Several . The obligations of the Lenders hereunder to make Loans, to fund participations in Letters of
Credit and Swing Line Loans and to make payments pursuant to Section 10.04(c) are several and not joint. The failure of any Lender to make
any Loan, to fund any such participation or to make any payment under Section 10.04(c) on any date required hereunder shall not relieve any
other Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to so
make its Loan, to purchase its participation or to make its payment under Section 10.04(c) .

(e) Funding Source . Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular
place or manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular
place or manner.

2.13  Sharing of Payments by Lenders . If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain
payment in respect of any principal of or interest on any of its Loans or other obligations hereunder resulting in such Lender’s receiving
payment of a proportion of the aggregate amount of its Loans and accrued interest thereon or other such obligations (other than pursuant to
Sections 3.01 , 3.04 , 3.05 or 10.04 ) greater than its pro rata share thereof as provided herein, then the Lender receiving such greater
proportion shall (2) notify the Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in the Loans and such
other obligations of the other Lenders, or make such other
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adjustments as shall be equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the
aggregate amount of principal of and accrued interest on their respective Loans and other amounts owing them; provided that:

(i) if any such participations or subparticipations are purchased and all or any portion of the payment giving rise thereto is
recovered, such participations or subparticipations shall be rescinded and the purchase price restored to the extent of such recovery,
without interest; and

(ii)  the provisions of this Section shall not be construed to apply to (A) any payment made by or on behalf of the Borrower
pursuant to and in accordance with the express terms of this Agreement (including the application of funds arising from the existence
of a Defaulting Lender or Disqualified Institution), (B) the application of Cash Collateral provided for in Section 2.15 , or (C) any
payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans or subparticipations
in L/C Obligations or Swing Line Loans to any assignee or participant, other than to the Borrower or any of its Subsidiaries, as to
which the provisions of this Section shall apply (unless consented to by the Required Lenders), except to the extent permitted
pursuant to Section 10.01 .

The Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender
acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower rights of setoff and counterclaim with

respect to such participation as fully as if such Lender were a direct creditor of the Borrower in the amount of such participation.

2.14  Incremental Increases .

(a) Request for Incremental Increases . At any time after the €tosiftg-Delayed Draw Termination Date, upon written notice to the
Administrative Agent, the Borrower may, from time to time, request one or more incremental term loans or increases in the Outstanding
Amount of any Class of Term Loan (each, an “ Incremental Term Loan ™) or one or more increases in the Revolving Credit Facility (each, a
Revolving Credit Facility Increase ” and, together with the initial principal amount of the Incremental Term Loans, the “ Incremental
Increases ”); provided that:

(i) the principal amount of each requested Incremental Increase shall not exceed the greater-sum of:

(A) $ 266;666;666-300.000.000 less the aggregate original principal amount of all other Incremental Increases

incurred after the Elesing-Delayed Draw Termination Date pursuant to this clause (A) (whether or not such Incremental
Increases have been funded); and-plus

(B)  the amount that is equal to the greatest amount of additional Indebtedness that, as of the Increase Effective
Date of such Incremental Increase, would not cause the pro forma Consolidated Secured Leverage Ratio to exceed 3.25 to
1.00 (it being understood and agreed that the calculation of the Consolidated Secured Leverage Ratio under this clause (B)
shall be determined based on the financial information received for the fiscal quarter most recently ended prior to the Increase
Effective Date for which financial statements have been delivered to the Administrative Agent pursuant to Section 46+
77 of the Fifth Amendment. Section 6.01(a) or Section 6.01(b) , as applicable, after giving effect to such Incremental Increase
(assuming that all Incremental Increases are fully funded on the
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effective date thereof) and to the related use of proceeds thereof (including any permanent repayment of Indebtedness in
connection therewith) ); plus

(C) the sum of (1) the aggregate principal amount of Term B Loans prepaid pursuant to Section 2.05(a)(i) plus (2)

the aggregate amount of all optional prepayments of Revolving Credit Loans (solely to the extent accompanied by permanent

optional reductions in the Revolving Credit Commitment) plus (3) the aggregate amount paid in cash by the Borrower and its
Subsidiaries in connection with a prepayment of Term B Loans in accordance with Section 2.18: in each case to the extent
such prepayments are not funded with the proceeds of Indebtedness that, in accordance with GAAP (constitutes, or when
incurred. constituted) a long-term liability:

provided, that, for the avoidance of doubt, (x) amounts shall be established or incurred utilizing clause (B) above prior to
utilizing clauses (A) or (C) above, and any amounts previously incurred utilizing clause (A) or (C) above may, at the election of
Borrower, later be reclassified as having been incurred under clause (B) above. so long as the Borrower meets the requirements of
clause (B) above at the time of, and after giving effect to, such reclassification (in which case the amount available under clauses (A)
and/or (C), as applicable, shall be increased by the amount so reclassified ); and

(i)  any such request for an increase shall be in a minimum principal amount of $25,000,000 for any Incremental Term
Loan and $10,000,000 for any Revolving Credit Facility Increase or, in each case, any lesser remaining amount permitted pursuant to
the foregoing clause (i).

(b) Incremental Lenders . Each notice from the Borrower pursuant to this Section shall set forth the requested amount and proposed
terms of the relevant Incremental Increase. Incremental Increases may be provided by any existing Lender (but no existing Lender will have
any obligation to make a portion of any Incremental Increase) or by any other Persons (each such Person referred to in this sentence that
agrees to provide any portion of an Incremental Increase, an “ Incremental Lender ); provided that the Administrative Agent, L/C Issuer
and/or the Swing Line Lender, as applicable, shall have consented (not to be unreasonably withheld, conditioned or delayed) to such
Incremental Lender’s providing such Incremental Increases to the extent any such consent would be required under Section 10.06(b) for an
assignment of Loans or Revolving Credit Commitments, as applicable, to such Incremental Lender. At the time of sending such notice, the
Borrower (in consultation with the Administrative Agent) shall specify the time period within which each Incremental Lender is requested to
respond, which shall in no event be less than 10 Business Days from the date of delivery of such notice to the proposed Incremental Lenders
(or such shorter period as may be agreed to by the Administrative Agent and each Incremental Lender, in their sole discretion). Each
proposed Incremental Lender may elect or decline, in its sole discretion, and shall notify the Administrative Agent within such time period
whether it agrees, to provide an Incremental Increase and, if so, whether by an amount equal to, greater than or less than requested. Any
Person not responding within such time period shall be deemed to have declined to provide an Incremental Increase.

(c) Increase Effective Date and Allocations . The Administrative Agent and the Borrower shall determine the effective date (the
Increase Effective Date ) and the final allocation of such Incremental Increase. The Administrative Agent shall promptly notify the Borrower
and the Incremental Lenders of the final allocation of such Incremental Increases and the Increase Effective Date (limited in the case of the
Incremental Lenders to their own respective allocations thereof).
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(d) Conditions to Effectiveness of Incremental Increases . Any Incremental Increase shall become effective as of such Increase

Effective Date; provided that , subject to Section 1.07, each of the following conditions has been satisfied or waived as of such Increase
Effective Date: :

(i) no Default shall exist on such Increase Effective Date immediately prior to or after giving effect to (A) such Incremental

Increase or (B) the maklng of any Credit Extensmns pursuant thereto; pfﬂed—th&t—rrrthe—ease—e{;a-&y%nefememai—}nerease—ﬂie

(ii) immediately prior to and after giving effect to (A) such Incremental Increase and (B) the making of any Credit

Extensions pursuant thereto, the conditions set forth in Section 4. 02(a) are satisfied —mﬂﬂ&t—m—ﬂﬂe&s&e—f—aﬁy—lﬂeﬁﬁeﬂtﬁl

(iii)  the Borrower is in pro forma compliance with (A) the Debt Incurrence Test and (B) the financial covenant set forth in

Section 7.11 based on the financial statements most recently delivered to the Administrative Agent pursuant to Section 4=6Hti+7
of the Fifth Amendment, Section 6.01(a) or Section 6.01(b) , as applicable, in each case after giving effect to such Incremental
Increase ( in each case, assuming that all Incremental Increases are fully funded on the effective date thereof-and after giving effect to
any then applicable Secured Leverage Ratio Increase and any permanent repayment of Indebtedness in connection therewith );

(iv)  each such Incremental Increase shall be effected pursuant to an amendment (each, an “ Incremental Amendment ) to
this Agreement and, as appropriate, the other Loan Documents, executed by the Borrower, the Administrative Agent and the
applicable Incremental Lenders, which Incremental Amendment may, without the consent of any other Lenders, effect such
amendments to this Agreement and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the
Administrative Agent, to effect the provisions of this Section 2.14 . Without limiting the foregoing, in connection with any
Incremental Increase having a maturity date that ends after the then latest maturity date hereunder, to the extent reasonably
determined by the Administrative Agent, the respective Loan Parties shall (at their expense) amend (and the Administrative Agent is
hereby directed to amend) any Mortgage that has a maturity date prior to the maturity date applicable to such Incremental Increase so
that such maturity date is extended to the then latest maturity date
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hereunder (after giving effect to such Incremental Increase) (or such later date as may be advised by outside counsel to the
Administrative Agent);

(v)  inthe case of each Incremental Term B Loan:

(A) such Incremental Term B Loan will mature and amortize in a manner reasonably acceptable to the Incremental
Lenders making such Incremental Term B Loan and the Borrower, but will not in any event have a shorter weighted average
life to maturity than the remaining weighted average life to maturity of the Initial Term B -2 Loan or a maturity date earlier
than the Term B -2 Maturity Date; and

(B) the Applicable Rate and pricing grid, if applicable, for such Incremental Term B Loan shall be determined by
the applicable Incremental Lenders and the Borrower on the applicable Increase Effective Date; provided that if the
Applicable Rate in respect of any Incremental Term B Loan that is secured on a pari passu basis with the Initial Term B
Loans and incurred on or prior to the date that is etghteen-twelve ( +8-12 ) months after the €losing-Restatement Date
(determined with reference to each pricing tier of any applicable pricing grid) exceeds the Applicable Rate for the Initial
Term B -1 Loan or the Initial Term B-2 Loan ( in each case, as determined by the Administrative Agent) by more than 0.50%,
then the Applicable Rate for the Initial Term B Eean--1 Loan and/or the Initial Term B-2 Loan, as applicable, shall be
increased (including by way of inclusion of a pricing grid) so that the Applicable Rate in respect of such Initial Term B -1
Loan and/or the Initial Term B-2 Loan is equal to the Applicable Rate for such Incremental Term B Loan minus 0.50%
(determined at each level of each applicable pricing grid); provided further that in determining the Applicable Rate(s)
applicable to each Incremental Term B Loan and the Applicable Rate(s) for the-each Initial Term B Loan, (1) original issue
discount (“ OID ™) or upfront fees (which shall be deemed to constitute like amounts of OID) payable by the Borrower to the
Lenders under such Incremental Term B Loan or the-such Initial Term B Loan in each case in the initial primary syndication
thereof shall be included (with OID being equated to interest based on assumed four-year life to maturity, or, if the remaining
life to maturity is less than four years, based on the remaining life to maturity) and (2) customary arrangement, underwriting
or commitment fees payable to any of the Arrangers in connection with the Initial Term B-1 Loan (including any such fees
paid on the Restatement Date). any Arranger (or its affiliates) in connection with the Initial Term B -2 Loan or to one or more
arrangers (or their affiliates) of any Incremental Term B Loan shall be excluded (it being understood that all interest rate
margins and the effects of any and all interest rate floors shall be included in determining Applicable Rate(s) under this
provision);

(vi)  in the case of each Revolving Credit Facility Increase:

(A) such Revolving Credit Facility Increase shall mature on the Revolving Credit Maturity Date and shall be subject
to the same terms and conditions as the Revolving Credit Loans (except for interest rate margins, commitment fees and
upfront fees; provided that if the interest rate margins and/or commitment fees in respect of any Revolving Credit Facility
Increase exceed the interest rate margins and/or commitment fees for any other Revolving Credit Commitments, then the
interest rate margins and/or commitment fees, as applicable, for such other Revolving Credit Commitments shall be increased
so that the interest rate margins and/or commitment fees, as applicable, are equal to the interest rate margins and/or
commitment fees for such Revolving Credit Facility Increase ) ;
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(B) the outstanding Revolving Credit Loans and Applicable Revolving Credit Percentages of Swing Line Loans and
L/C Obligations will be reallocated by the Administrative Agent on the applicable Increase Effective Date among the
Revolving Credit Lenders (including the Incremental Lenders providing such Revolving Credit Facility Increase) in
accordance with their revised Applicable Revolving Credit Percentages (and the Revolving Credit Lenders (including the
Incremental Lenders providing such Revolving Credit Facility Increase) agree to make all payments and adjustments
necessary to effect such reallocation and the Borrower shall pay any and all costs required pursuant to Section 3.05 in
connection with such reallocation as if such reallocation were a repayment); and

(C)  except as provided above, all of the other terms and conditions applicable to such Revolving Credit Facility
Increase shall, except to the extent otherwise provided in this Section 2.14 , be identical to the terms and conditions applicable
to the Revolving Credit Facility; and

(vii)  the terms and conditions of any Incremental Increase shall be set forth in the relevant Incremental Amendment and,
except as provided in the foregoing clauses of this Section 244--2.14 or in the case of terms that are consistent with the Initial Term
B-2 Loan, shall be reasonably satisfactory to the Administrative Agent and the Borrower; provided that all of the terms of any junior
lien Incremental Term Loan shall include differences from the Initial Term B Loans as the Administrative Agent shall reasonably
deem to be customary for such junior lien financings.

(¢)  eaeh-Nature of Obligations. Each Incremental Increase shall constitute Obligations of the Borrower and shall be (A) secured
and guaranteed with the other Credit Extensions on a pari passu basis or (B) in the case of any junior lien Incremental Term B Loans, secured
with the other Credit Extensions on a second lien basis subject to an intercreditor agreement in form and substance reasonably satisfactory to
the Administrative Agent ;-

(f) any-Voting. Any Incremental Lender providing any portion of a Revolving Credit Facility Increase shall be entitled to the same
voting rights as the existing Revolving Credit Lenders under the Revolving Credit Facility and any Credit Extensions made in connection
with each Revolving Credit Facility Increase shall receive proceeds of prepayments on the same basis as the other Revolving Credit Loans
made hereunder +-and {gj——the Incremental Lenders shall be included in any determination of the Required Lenders, Required Revolving
Credit Lenders, Required Term B Lenders or similar term hereunder, as applicable.

(2) {h-Conflicting Provisions . This Section shall supersede any provisions in Section 2.13 or 10.01 to the contrary.

2.15  Cash Collateral . At any time that there shall exist a Defaulting Lender, within one Business Day following the written request
of the Administrative Agent, the L/C Issuer or the Swing Line Lender (with a copy to the Administrative Agent), the Borrower shall Cash
Collateralize the Fronting Exposure of the L/C Issuer and/or the Swing Line Lender, as applicable, with respect to such Defaulting Lender
(determined after giving effect to Section 2.16(a)(iv) and any Cash Collateral provided by such Defaulting Lender) in an amount not less than
the Minimum Collateral Amount.

(a) Grant of Security Interest . The Borrower, and to the extent provided by any Defaulting Lender, such Defaulting Lender, hereby
grants to the Administrative Agent, for the benefit of the L/C Issuer and the Swing Line Lender, and agrees to maintain, a first priority
security interest in all such Cash Collateral as security for the Defaulting Lender’s obligation to fund participations in respect of L/C
Obligations and
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Swing Line Loans, to be applied pursuant to subsection (b) below. If at any time the Administrative Agent determines that Cash Collateral is
subject to any right or claim of any Person other than the Administrative Agent, the L/C Issuer and the Swing Line Lender as herein provided
(other than Liens permitted by Section 7.01 ), or that the total amount of such Cash Collateral is less than the Minimum Collateral Amount,
the Borrower will, promptly upon demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash
Collateral in an amount sufficient to eliminate such deficiency (after giving effect to any Cash Collateral provided by the Defaulting Lender).

(b) Application . Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under this
Section 2.15 or Section 2.16 in respect of Letters of Credit and Swing Line Loans shall be applied to the satisfaction of the Defaulting
Lender’s obligation to fund participations in respect of L/C Obligations and Swing Line Loans (including, as to Cash Collateral provided by a
Defaulting Lender, any interest accrued on such obligation) for which the Cash Collateral was so provided, prior to any other application of
such property as may otherwise be provided for herein.

(c) Termination of Requirement . Cash Collateral (or the appropriate portion thereof) provided to reduce the Fronting Exposure of
the L/C Issuer and/or the Swing Line Lender, as applicable, shall no longer be required to be held as Cash Collateral pursuant to this Section
2.15 following (i) the elimination of the applicable Fronting Exposure (including by the termination of Defaulting Lender status of the

applicable Lender), or (ii) the determination by the Administrative Agent, the L/C Issuer and the Swing Line Lender that there exists excess
Cash Collateral; provided that, subject to Section 2.16 , the Person providing Cash Collateral, the L/C Issuer and the Swing Line Lender may
agree that Cash Collateral shall be held to support future antlcrpated Frontmg Exposure or other obllgatlons —&ﬁd—w&e

2.16  Defaulting Lenders .

(a) Adjustments . Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting
Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable Law:

(i) Waivers and Amendments . Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent
with respect to this Agreement shall be restricted as set forth in the definition of Required Lenders, Required Pro Rata Lenders,
Required Revolving Credit Lenders, Required Term B Lenders and Section 10.01 .

(ii))  Defaulting Lender Waterfall . Any payment of principal, interest, fees or other amounts received by the Administrative
Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article 8 or otherwise), or
received by the Administrative Agent from a Defaulting Lender pursuant to Section 10.08 ), shall be applied at such time or times as
may be determined by the Administrative Agent as follows: first , to the payment of any amounts owing by such Defaulting Lender to
the Administrative Agent hereunder; second , to the payment on a pro rata basis of any amounts owing by such Defaulting Lender to
the L/C Issuer or the Swing Line Lender hereunder; third , to Cash Collateralize the Fronting Exposure of the L/C Issuer and the
Swing Ling Lender with respect to such Defaulting Lender in accordance with Section 2.15 ; fourth , as the Borrower may request (so
long as no Default exists), to the funding of any Loan or funded participation in respect of which such Defaulting Lender has failed to
fund its portion thereof as required by this Agreement, as determined by the Administrative Agent; fifth , if so

73



determined by the Administrative Agent and the Borrower, to be held in a deposit account and released pro rata in order to (A) satisfy
such Defaulting Lender’s potential future funding obligations with respect to Loans and funded participations under this Agreement
and (B) Cash Collateralize the L/C Issuer’s and the Swing Line Lender’s future Fronting Exposure with respect to such Defaulting
Lender with respect to future Letters of Credit and Swing Line Loans issued under this Agreement, in accordance with Section 2.15 ;
sixth , to the payment of any amounts owing to the Lenders, the L/C Issuer or the Swing Line Lender as a result of any judgment of a
court of competent jurisdiction obtained by any Lender, the L/C Issuer or the Swing Line Lender against such Defaulting Lender as a
result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh , so long as no Default exists, to the
payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction obtained by the
Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and
eighth , to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (A) such payment is
a payment of the principal amount of any Loans or funded participations in Letters of Credit or Swing Line Loans in respect of which
such Defaulting Lender has not fully funded its appropriate share and (B) such Loans were made or the related Letters of Credit or
Swing Line Loans were issued at a time when the conditions set forth in Section 4.02 were satisfied or waived, such payment shall be
applied solely to pay the Loans of, and funded participations in Letters of Credit or Swing Line Loans owed to, all Non-Defaulting
Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or funded participations in Letters of Credit or
Swing Line Loans owed to, such Defaulting Lender until such time as all Loans and funded and unfunded participations in L/C
Obligations and Swing Line Loans are held by the Lenders pro rata in accordance with the Commitments hereunder without giving
effect to Section 2.16(a)(iv) . Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied
(or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.16(a)(ii) shall be deemed
paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto.

(iii)  Certain Fees .

(A) No Defaulting Lender shall be entitled to receive any Commitment Fee for any period during which that
Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that otherwise would have been
required to have been paid to that Defaulting Lender).

(B) Each Defaulting Lender that is a Revolving Credit Lender shall be entitled to receive Letter of Credit Fees for
any period during which such Lender is a Defaulting Lender only to the extent allocable to its Applicable Revolving Credit
Percentage of the stated amount of Letters of Credit for which it has provided Cash Collateral pursuant to Section 2.15 .

(C) With respect to any fee payable under Section 2.09(a) or any Letter of Credit Fee not required to be paid to any
Defaulting Lender pursuant to clause (A) or (B) above, the Borrower shall (1) pay to each Non-Defaulting Lender that is a
Revolving Credit Lender that portion of any such fee otherwise payable to such Defaulting Lender with respect to such
Defaulting Lender’s participation in L/C Obligations or Swing Line Loans that has been reallocated to such Non-Defaulting
Lender pursuant to clause (iv) below, (2) pay to the L/C Issuer and the Swing Line Lender, as applicable, the amount of any
such fee otherwise payable to such Defaulting Lender to the extent allocable to such L/C Issuer’s or Swing
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Line Lender’s Fronting Exposure to such Defaulting Lender, and (3) not be required to pay the remaining amount of any such
fee.

@iv) Reallocation of Applicable Revolving Credit Percentages to Reduce Fronting Exposure . All or any part of such
Defaulting Lender’s participation in L/C Obligations and Swing Line Loans shall be reallocated among the Non-Defaulting Lenders
which are Revolving Credit Lenders in accordance with their respective Applicable Revolving Credit Percentages (calculated without
regard to such Defaultmg Lender’s Revolvmg Credit Commrtment) but only to the extent that eﬁ—t-he—eefﬁﬁeﬁs—set—feﬁ-h—rﬁ—Seet-reﬂ

such reallocation does not cause the sum of the Outstandrng Amount of Revolvmg Credit Loans of any Non Defaultmg Lender plus
such Non-Defaulting Lender’s ratable share (determined based on its Applicable Revolving Credit Percentage) of L/C Obligations
and Swing Line Loans to exceed such Non-Defaulting Lender’s Revolving Credit Commitment. No reallocation hereunder shall
constitute a waiver or release of any claim of any party hereunder against a Defaulting Lender arising from that Lender having
become a Defaulting Lender, including any claim of a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased
exposure following such reallocation.

(v)  Cash Collateral; Repayment of Swing Line Loans . If the reallocation described in clause (a)(iv) above cannot, or can
only partially, be effected, the Borrower shall, without prejudice to any right or remedy available to it hereunder or under applicable
Law, (A) first , prepay Swing Line Loans in an amount equal to the Swing Line Lender’s Fronting Exposure and (B) second , Cash
Collateralize the L/C Issuer’s Fronting Exposure in accordance with the procedures set forth in Section 2.15 .

(b)  Defaulting Lender Cure . If the Borrower, the Administrative Agent and, in the event that a Defaulting Lender is a Revolving
Credit Lender, the Swing Line Lender and the L/C Issuer agree in writing that a Lender is no longer a Defaulting Lender, the Administrative
Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth
therein (which may include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase that portion
of outstanding Revolving Credit Loans of the other Revolving Credit Lenders or take such other actions as the Administrative Agent may
determine to be necessary to cause the Revolving Credit Loans and funded and unfunded participations in Letters of Credit and Swing Line
Loans to be held on a pro rata basis by the Revolving Credit Lenders in accordance with their Applicable Revolving Credit Percentages
(without giving effect to Section 2.16(a)(iv) ), whereupon such Lender will cease to be a Defaulting Lender; provided , that no adjustments
will be made retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting
Lender; and provided , further , that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender.

2.17  Extensions of Term Loans and Revolving Credit Commitments .

(a) Notwithstanding anything to the contrary in this Agreement, pursuant to one or more offers (each, an “ Extension Offer ”’) made
from time to time by the Borrower to all Lenders of any tranehe-Class of Term Loans with a like maturity date or Revolving Credit
Commitments with a like maturity date, in each case on a pro rata basis (based on the aggregate outstanding principal amount of the
respective tranehe-Class
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of Term Loans or Revolving Credit Commitments with a like maturity date, as the case may be) and on the same terms to each such Lender,
the Borrower is hereby permitted to consummate from time to time transactions with individual Lenders that accept the terms contained in
such Extension Offers to extend the maturity date of each such Lender’s Term Loans of such tranehe—Class and/or Revolving Credit
Commitments and otherwise modify the terms of such Term Loans and/or Revolving Credit Commitments pursuant to the terms of the
relevant Extension Offer (including, without limitation, by increasing the interest rate or fees payable in respect of such Term Loans and/or
Revolving Credit Commitments (and related outstandings) and/or modifying the amortization schedule in respect of such Term Loans) (each,
an ““ Extension ”, and each group of Term Loans or Revolving Credit Commitments, as applicable, in each case as so extended, as well as the
original Term Loans and the original Revolving Credit Commitments (in each case not so extended), being a separate “tranche” and a
separate Class ; any Extended Term Loans shall constitute a separate tranche and Class of Term Loans from the tranche and Class of Term
Loans from which they were converted, and any Extended Revolving Credit Commitments shall constitute a separate tranche and Class of
Revolving Credit Commitments from the tranche and Class of Revolving Credit Commitments from which they were converted), so long as
the following terms are satisfied:

(i)  no Default shall have occurred and be continuing at the time the offering document in respect of an Extension Offer is
delivered to the Lenders or immediately prior to, and immediately after, the effectiveness of such Extension,

(i1) except as to interest rates, fees and final maturity (which shall be determined by the Borrower and set forth in the
relevant Extension Offer), the Revolving Credit Commitment of any Revolving Credit Lender that agrees to an Extension with
respect to such Revolving Credit Commitment (an ““ Extending Revolving Credit Lender ) extended pursuant to an Extension (an “
Extended Revolving Credit Commitment ), and the related outstandings, shall be a Revolving Credit Commitment (or related
outstandings, as the case may be) with the same terms as the original Revolving Credit Commitments (and related outstandings);

provided that:

(A) the borrowing and repayment (except for (1) payments of interest and fees at different rates on Extended
Revolving Credit Commitments (and related outstandings), (2) repayments required upon the maturity date of the non-
extending Revolving Credit Commitments and (3) repayment to any Lender that is not an Extending Revolving Credit Lender
made in connection with a permanent repayment and termination of commitments) of Loans with respect to Extended
Revolving Credit Commitments after the applicable Extension date shall be made on a pro rata basis with all other Revolving
Credit Commitments,

3B) all Swing Line Loans and Letters of Credit shall be participated on a pro rata basis by all Lenders with
Revolving Credit Commitments in accordance with their Applicable Revolving Credit Percentages,

(C)  the permanent repayment of Revolving Credit Loans with respect to, and termination of, Extended Revolving
Credit Commitments after the applicable Extension date shall be made on a pro rata basis with all other Revolving Credit
Commitments, except that the Borrower shall be permitted to permanently repay and terminate commitments of any such
tranche on a better than a pro rata basis as compared to any other tranche with a later maturity date than such tranche, and
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(D) assignments and participations of Extended Revolving Credit Commitments and extended Revolving Credit
Loans shall be governed by the same assignment and participation provisions applicable to Revolving Credit Commitments
and Revolving Credit Loans,

(iii) except as to interest rates, fees, amortization, final maturity date, premium, required prepayment dates and
participation in prepayments (which shall, subject to immediately succeeding clauses (iv), (v) and (vi), be determined by the
Borrower and set forth in the relevant Extension Offer), the Term Loans of any Lender that agrees to an Extension with respect to
such Term Loans extended pursuant to any Extension (“ Extended Term Loans ) shall have the same terms as the trafrehe-Class of
Term Loans subject to such Extension Offer, provided that:

(A) the final maturity date of any Extended Term Loans shall be no earlier than the latest maturity date hereunder,

B) the weighted average life to maturity of any Extended Term Loans shall be no shorter than the remaining
weighted average life to maturity of the applicable tranehe-Class of Term Loans extended thereby,

(C) any Extended Term Loans may participate on a pro rata basis or a less than pro rata basis (but not greater than

a pro rata basis) in any voluntary or mandatory repayments or prepayments hereunder, in each case as specified in the
respective Extension Offer,

@iv) if the aggregate principal amount of Term Loans (calculated on the face amount thereof) or Revolving Credit
Commitments, as the case may be, in respect of which Lenders shall have accepted the relevant Extension Offer shall exceed the
maximum aggregate principal amount of Term Loans or Revolving Credit Commitments, as the case may be, offered to be extended
by the Borrower pursuant to such Extension Offer, then the Term Loans or Revolving Credit Loans, as the case may be, of such
Lenders shall be extended ratably up to such maximum amount based on the respective principal amounts (but not to exceed actual
holdings of record) with respect to which such Lenders have accepted such Extension Offer,

(v) all documentation in respect of such Extension shall be consistent with the foregoing, and

(vi)  atno time shall there be more than two different tranehes-Classes of Revolving Credit Commitments hereunder or five

different tranehes—Classes of Term Loans hereunder (including the Initial Term B-1 Loans, the Initial Term B-2 Loans, any
Incremental Term Loans, any Extended Term Loans and any Refinancing Term Loans) .

(b)  With respect to all Extensions consummated by the Borrower pursuant to this Section, (i) such Extensions shall not constitute

voluntary or mandatory payments or prepayments for purposes of Section 2.05 and (ii) unless otherwise agreed to by the Administrative
Agent, each Extension Offer shall be in a minimum principal amount (to be specified in the relevant Extension Offer) for the applicable
tranehe-Class to be extended of (A) $100,000,000 with respect to Term Loans and (B) $25,000,000 with respect to Revolving Credit
Commitments (in each case, or, if less, the remaining amount of such tranehe-Class ). The Administrative Agent and the Lenders hereby
consent to the transactions contemplated by this Section (including, for the avoidance of doubt, payment of any interest, fees or premium in
respect of any Extended Term Loans and/or Extended Revolving Credit Commitments on the such terms as may be set forth in the relevant
Extension Offer) and hereby waive the requirements of any provision of this Agreement or any
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other Loan Document that may otherwise prohibit any such Extension or any other transaction contemplated by this Section.

(c) No consent of any Lender or the Administrative Agent shall be required to effectuate any Extension, other than (i) the consent
of each Lender agreeing to such Extension with respect to one or more of its Term Loans and/or Revolving Credit Commitments (or a portion
thereof), and (ii) with respect to any Extension of the Revolving Credit Commitments, the consent of the L/C Issuer and the Swing Line
Lender, which consent shall not be unreasonably withheld, delayed or conditioned. All Extended Term Loans, Extended Revolving Credit
Commitments and all obligations in respect thereof shall be Obligations under this Agreement and the other Loan Documents that are secured
by the Collateral on a pari passu basis with all other applicable Secured Obligations under this Agreement and the other Loan Documents.
The Lenders hereby irrevocably authorize the Administrative Agent to enter into amendments to this Agreement and the other Loan
Documents with the Borrower as may be necessary in order to establish new trariehes-Classes or sub- tranehes-Classes in respect of Revolving
Credit Commitments or Term Loans so extended and such technical amendments as may be necessary or appropriate in the reasonable
opinion of the Administrative Agent and the Borrower in connection with the establishment of such new tranches or sub-tranches, in each
case on terms consistent with this Section. In addition, if so provided in such amendment and with the consent of each L/C Issuer,
participations in Letters of Credit expiring on or after the maturity date of any Revolving Credit Commitments that are not extended shall be
re-allocated from Lenders holding Revolving Credit Commitments to Lenders holding Extended Revolving Credit Commitments in
accordance with the terms of such amendment; provided , however , that such participation interests shall, upon receipt thereof by the relevant
Lenders holding Revolving Credit Commitments, be deemed to be participation interests in respect of such Revolving Credit Commitments
and the terms of such participation interests (including, without limitation, the commission applicable thereto) shall be adjusted accordingly.
Without limiting the foregoing, in connection with any Extensions, to the extent reasonably determined by the Administrative Agent, the
respective Loan Parties shall (at their expense) amend (and the Administrative Agent is hereby directed to amend) any Mortgage that has a
maturity date prior to the then latest maturity date so that such maturity date is extended to the then latest maturity date hereunder (or such
later date as may be advised by outside counsel to the Administrative Agent).

(d) In connection with any Extension, the Borrower shall provide the Administrative Agent at least 10 Business Days (or such
shorter period as may be agreed by the Administrative Agent) prior written notice thereof, and shall agree to such procedures (including,
without limitation, regarding timing, rounding and other adjustments and to ensure reasonable administrative management of the credit
facilities hereunder after such Extension), if any, as may be established by, or acceptable to, the Administrative Agent, in each case acting
reasonably to accomplish the purposes of this Section.

2.18  Reverse Dutch Auction Prepayments .

(a)  Notwithstanding anything to the contrary contained in this Agreement, the Borrower may at any time and from time to time
after the €tosing-Delayed Draw Termination Date conduct reverse Dutch auctions in order to prepay any Class of Term B Loans below par
value on a non-pro rata basis (each, an “ Auction ”, and each such Auction to be managed exclusively by the Administrative Agent or another
investment bank of recognized standing selected by the Borrower and acceptable to the Administrative Agent (in such capacity, the “ Auction
Manager ™)), so long as the following conditions are satisfied:

(i)  each Auction shall be conducted in accordance with the procedures, terms and conditions set forth in this Section and
the Auction Procedures;
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(ii))  no Default shall have occurred and be continuing or would result therefrom on the date of the delivery of each Auction
Notice and at the time of prepayment of any Term B Loans in connection with any Auction and after giving effect to any
Indebtedness incurred in connection therewith;

(iii)  the principal amount (calculated on the face amount thereof) of all Term B Loans that the Borrower offers to repay in
any such Auction shall be no less than $10,000,000 and whole increments of $500,000 in excess thereof (unless another amount is
agreed to by the Administrative Agent and Auction Manager);

@iv) after giving effect to any prepayment of Term B Loans pursuant to this Section and any Indebtedness incurred in
connection therewith, the Borrower shall be in pro forma compliance with (A) the Debt Incurrence Test and (B) the financial
covenant set forth in Section 7.11 based on the financial statements most recently delivered to the Administrative Agent pursuant to

Section 40+Hti—~-7 of the Fifth Amendment, Section 6.01(a) or Section 6.01(b) , as applicable (after giving effect to any then

applicable Secured Leverage Ratio Increase) ;

(v)  immediately prior to and immediately after giving effect to any prepayment of Term B Loans pursuant to this Section
and any Indebtedness incurred in connection therewith there shall not be any Outstanding Amount of Revolving Credit Loans;

(vi) the aggregate principal amount (calculated on the face amount thereof) of all Term B Loans so prepaid by the
Borrower shall automatically be cancelled and retired by the Borrower on the settlement date of the relevant prepayment;

(vii)  no more than one Auction may be ongoing at any one time;

(viii)  the Borrower represents and warrants that, at the time of each such Auction and at the time of any prepayment of
Term B Loans pursuant to such Auction, neither the Borrower nor any of its Subsidiaries shall have any material non-public
information (within the meaning of the United States federal securities laws, “ MNPI ™) with respect to the Borrower or any of its
Subsidiaries, any securities of the Borrower or any of its Subsidiaries, the Borrower’s ability to perform any obligations under this
Agreement or any other Loan Document or any other matter that may be material to a decision by any Lender to participate in any
such prepayment of Term B Loans pursuant to this Section, in any case, that has not been previously disclosed in writing to the
Administrative Agent and the Lenders (other than because such Lender does not wish to receive MNPI) prior to such time and could
reasonably be expected to have a material effect upon, or otherwise be material to, a Lender’s decision to participate in the Auction;

(ix) at the time of each prepayment of Term B Loans through the Auction the Borrower shall have delivered to the
Administrative Agent and the Auction Manager an officer’s certificate executed by a Responsible Officer of the Borrower certifying
as to compliance with the preceding clauses (ii), (iv), (v) and (viii); and

(x)  any Auction shall be offered to all Lenders with outstanding Term B Loans of the applicable tranehe-Class that are to
be prepaid on a pro rata basis.

(b) The Borrower must terminate an Auction if it fails to satisfy one or more of the conditions set forth above which are required to
be met at the time which otherwise would have been the time of prepayment of Term B Loans pursuant to the respective Auction. If the
Borrower commences any Auction
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(and all relevant requirements set forth above which are required to be satisfied at the time of the commencement of the respective Auction
have in fact been satisfied), and if at such time of commencement the Borrower reasonably believes that all required conditions set forth
above which are required to be satisfied at the time of the prepayment of Term B Loans pursuant to such Auction shall be satisfied, then the
Borrower shall have no liability to any Lender for any termination of the respective Auction as a result of its failure to satisfy one or more of
the conditions set forth above which are required to be met at the time which otherwise would have been the time of prepayment of Term B
Loans pursuant to the respective Auction, and any such failure shall not result in any Default hereunder. With respect to all prepayments of
Term B Loans made by the Borrower pursuant to this Section, (i) the Borrower shall pay on the settlement date of each such prepayment all
accrued and unpaid interest and fees (except to the extent otherwise set forth in the relevant offering documents), if any, on the prepaid Term
B Loans up to the settlement date of such prepayment and (ii) such prepayments shall not constitute voluntary or mandatory payments or
prepayments for purposes of this Agreement, including, without limitation, Section 2.05 or 2.06 .

(c) The Administrative Agent and the Lenders hereby consent to any Auction and the other transactions contemplated by this
Section (provided that no Lender shall have an obligation to participate in any such Auctions) and hereby waive the requirements of any
provision of this Agreement (including, without limitation, Sections 2.05 and 2.13 ) that may otherwise prohibit any Auction or any other
transaction contemplated by this Section. The parties hereto understand and acknowledge that prepayments of the Term B Loans by the
Borrower contemplated by this Section shall not constitute Investments by the Borrower. The Auction Manager acting in its capacity as such
hereunder shall be entitled to the benefits of the provisions of Article 9 and Section 10.04 mutatis mutandis as if each reference therein to the
“Administrative Agent” were a reference to the Auction Manager, and the Administrative Agent shall cooperate with the Auction Manager as
reasonably requested by the Auction Manager in order to enable it to perform its responsibilities and duties in connection with each Auction.

2.19 R efinancing Facilities.

(a) __ Refinancing Term Loans.

(1) Notwithstanding anything to the contrary in this Agreement, the Borrower may by written notice to the

Administrative Agent request the establishment of one or more additional tranches or Classes of term loans under this
Agreement (“Refinancing Term Loans”) or one or more series of debt securities (“Refinancing Notes” and, together with

Refinancing Term Loans, “Refinancing Debt™), which refinance, renew., replace, defease or refund (collectively, “Refinance”)

one or more Classes of Term Loans and/or Revolving Credit Commitments (and Revolving Credit Loans thereunder) under

this Agreement: provided that

(A) _n o Default has occurred and is continuing or would result therefrom;

B) the principal amount of such Refinancing Debt may not exceed the aggregate principal amount of the

Term Loans and/or Revolving Credit Commitments being Refinanced plus accrued and unpaid interest and fees
thereon, any prepayment premiums applicable thereto and reasonable fees. costs and expenses incurred in connection

therewith;
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«© the N et Cash Proceeds of such Refinancing Debt shall be applied, concurrently or substantially
concurrently with the incurrence thereof, solely to the repayment of the outstanding amount of one or more Classes of
Term Loans and/or to permanently reduce one or more Classes of Revolving Credit Commitments, as the case may
be. being Refinanced thereby:

D each Class of Refinancing Term [oans shall be in an aggregate amount of $5.000.000 or any whole
multiple of $1.000.000 in excess thereof (or such other amount necessary to repay any Class of outstanding Term

Loans in full);

(E) __in the case of any Refinancing of Term Loans, the final maturity date of such Refinancing Debt shall
not be earlier than the maturity date of the Term Loans being Refinanced, and the weighted average life to maturity of
such Refinancing Debt shall be no earlier than the then remaining weighted average life to maturity of each Class of

Term Loans being Refinanced; provided that any Indebtedness that automatically converts to, or is exchangeable into,
notes or other Indebtedness that meet this clause (E) shall be deemed to satisfy this condition so long as the Borrower

or applicable Loan Party irrevocably agrees at the time of the issuance thereof to take all actions necessary to convert

or exchange such Indebtedness):;

(F) __ subject to clause (E) above, in the case of any Refinancing of Term Loans, such Refinancing Debt shall
have pricing (including interest rates, fees and premiums), amortization, optional prepayment, mandatory prepayment
and redemption terms as may be agreed to by the Borrower and the relevant Refinancing Term Lenders or the Persons
providing such Refinancing Notes, as applicable, so long as, in the case of any mandatory prepayment or redemption
provisions, such Refinancing Debt does not participate on a greater basis in any such prepayments as compared to the
Term Loans being Refinanced; provided that with respect to any Refinancing Debt that is in the form of Permitted
Convertible Indebtedness neither (1) any provision of such Indebtedness requiring an offer to purchase such Permitted
Convertible Indebtedness as a result of a change of control, delisting or asset sale or other fundamental change nor (2)
any early conversion or exchange of (or the ability to convert or exchange early) such Permitted Convertible
Indebtedness in accordance with the terms of the documentation governing such Permitted Convertible Indebtedness
shall violate this clause (F):

G all other terms applicable to such Refinancing Debt shall be substantially identical to, or (taken as a
whole) be otherwise not more favorable to (as reasonably determined by the Borrower) the lenders providing such
Refinancing Debt than those applicable to the then outstanding Term Loans and/or Revolving Credit Commitments,
except to the extent such covenants and other terms apply solely to any period after the latest final maturity date of the
Term Loans or Revolving Credit Commitments existing at the time of such refinancing or replacement (or, in
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the case of any unsecured or second lien Refinancing Debt, after the date 91 days after such latest final maturity date);

H) Refinancing Debt may rank pari passu or junior in right of payment with the remaining Revolving
Credit Commitments, Revolving Credit Loans and/or Term Loans or may be unsecured so long as the holders of any
Refinancing Debt that are subordinated in right of payment are subject to a subordination agreement in form and
substance reasonably acceptable to the Administrative Agent and the Borrower;

(I) __any Refinancing Debt that is secured, may be secured by the Collateral on a pari passu or junior basis, so
long as (A) the holders of any Refinancing Notes (or a duly authorized agent on their behalf) or any junior lien
Refinancing Debt are subject to an intercreditor agreement in form and substance reasonably satisfactory to the
Administrative Agent and (B) any Refinancing Debt is (x) not secured by any assets that do not also constitute

Collateral and (y) secured pursuant to security documentation that is, taken as a whole. not materially more restrictive
to the LLoan Parties than the Collateral Documents;

)] such Refinancing Debt shall not be secured by (i) Liens on assets other than assets securing the
Indebtedness or Commitments being Refinanced or (ii) Liens having a higher priority than the Liens, if any, securing
the Indebtedness or Commitments being Refinanced;

(K) __no Subsidiary is a borrower or a guarantor with respect to such Refinancing Debt unless such Subsidiary

is a Loan Party which shall have previously or substantially concurrently guaranteed, or shall be a borrower with
respect to, the Secured Obligations; and

(L) no existing [.ender shall be required to provide any Refinancing Debt.

ii Each such notice shall specify the date (each, a “Refinancing Effective Date”) on which the Borrower proposes
that the Refinancing Debt be made, which shall be a date reasonably acceptable to the Administrative Agent.

(iii)  The Borrower may approach any Lender or any other Person that would be an Eligible Assignee of Term Loans

pursuant to Section 10.06 to provide all or a portion of the Refinancing Term Loans (each a “Refinancing Term Lender™);
provided that any Lender offered or approached to provide all or a portion of the Refinancing Term Loans may elect or
decline, in its sole discretion, to provide a Refinancing Term Loan. Any Refinancing Term Loans made on any Refinancing
Effective Date shall be designated a series (a “Refinancing Term Loan Series”) of Refinancing Term Loans for all purposes
of this Agreement; provided that any Refinancing Term Loans may, to the extent provided in the applicable Refinancing

Term Loan Amendment, be designated as an increase in any previously established Refinancing Term Loan Series of
Refinancing T