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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of Earliest Event Reportétarch 27, 2012

Dollar General Corporation

(Exact name of registrant as specified in its arart

Tennesses 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation’ Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(&l5) 855-4000

Not Applicable
Former name or former address, if changed sin¢cedpsrt

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

0  Written communications pursuant to Rule 425auirtle Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

o0 Pre-commencement communications pursuant te RRg-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 1.01 Entry into a Material Defintive Agreement.
Underwriting Agreement

On March 27, 2012 , Dollar General Corporation (fiempany”) entered into an Underwriting Agreeméhe “Underwriting
Agreement”), dated as of March 27, 2012 , withaierselling shareholders, including Buck Holdings. (“Buck Holdings” and,
collectively, the “Selling Shareholders”), Citigim@Global Markets Inc., Goldman, Sachs & Co., KKRpita Markets LLC, Barclays Capital
Inc. and J.P. Morgan Securities LLC (the “Represtivés”, and together with the other underwriteamed in Schedule | thereto the
“Underwriters”) with respect to a registered undetten public offering of 25,000,000 shares of @@mpany’s common stock, $0.875 par
value per share (the “Common Stocld),a public offering price of $45.25 per sharehécsold by the Selling Shareholders. The Undeing
Agreement grants the Underwriters a 30-day optigpurchase up to an additional 3,750,000 shar€oofmon Stock from Buck Holdings.
On March 28, 201 2, the Representatives notifiedCompany that they elected to exercise the wptigpurchase an additional 3,750,000
shares of Common Stock from Buck Holdings. Thesdary offering was completed on April 2, 2012.

The sale of the Common Stock by the Selling Shdde® was made pursuant to the Company’s Registr&iatement on Form S-3
(Registration No. 333-165800) (the “Registratioat&inent”), including a prospectus supplement distath 27, 2012 (the “Prospectus
Supplement”) to the prospectus contained thereieddslarch 31, 2010 (the “Base Prospectus”), filgdhe Company with the Securities and
Exchange Commission, pursuant to Rule 424(b)(7eutite Securities Act of 1933, as amended.

The Underwriting Agreement contains customary regméations, warranties and covenants and inclieetetms and conditions for
the sale of the Common Stock, indemnification ameotribution obligations and other terms and condgi customary in agreements of this
type.

Goldman, Sachs & Co. and an affiliate of KohlbemgWs Roberts & Co. L.P. acted as Underwritersiiersecondary offering.
Kohlberg Kravis Roberts & Co. L.P. and Goldman,%a& Co., through their investment in Buck HoldingsP., are significant shareholders
of the Company.

Certain of the Underwriters or their affiliates fsem and have performed commercial and investmanking and advisory services
for the Company from time to time for which thegeese and have received customary fees and experses)nderwriters may, from time
to time, engage in transactions with and perfornaises for the Company in the ordinary course efrthusiness for which they will receive
fees and expenses.

Amended and Restated Credit Agreement

On March 30, 2012, the Company entered into an dateand restated credit agreement (the “AmendedRasthted Credit
Agreement”yamong the Company, CitiCorp North America, N.Aadsinistrative agent and collateral agent, andther agents and lende
party thereto. The Amended and Restated Creditékgemt modifies the terms of the Company’s existarm loan credit facility (as so
amended, the “Term Loan Facility”). The followirgga summary of the material terms of the amendsienthe Term Loan Facility set forth
in the Amended and Restated Credit Agreement agdabkfied in its entirety by reference to the caythe
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Amended and Restated Credit Agreement that is &iteBExhibit 4.1 to this Current Report on Form 8-K.

The Amended and Restated Credit Agreement pro¥adeamong other things:

e The creation of a tranche C term loan through #teresion of the maturity of $678,911,062 of thestirg tranche B-1 term loans
and $200,789,385 of the existing tranche B-2 teram$ to July 6, 2017 (from July 6, 2014);

the ability of the Company to refinance its exigtsenior subordinated notes with senior notes;
» additional capacity for the Company to make investts, restricted payments and debt prepayments ; an

e subject to certain conditions, the ability of then@pany to extend the term loans of any lender withioe consent of any other
lender and the ability of the Company to refinatieeterm loans with either secured or unsecureditdiailities or notes.

Affiliates of each of Kohlberg Kravis Roberts & AaP. and Goldman, Sachs & Co. (among other eg}itieted as joint lead
arrangers for the Amended and Restated Credit Aggaeé Kohlberg Kravis Roberts & Co. L.P. and GoédmSachs & Co., through their
investment in Buck Holdings, L.P., are significahtareholders of the Company.

Item 2.03 Creation of a Direct Financial Obligation or an Oblgation under an Off-Balance Sheet Arrangement of &egistrant.

The information set forth under “Amended and Resta&redit Agreement” in Item 1.01 of this Curremprt on Form 8-K is
incorporated by reference into this Item 2.03.

Iltem 8.01 Other Events.

In connection with the offering by the Selling Stlaslders of the Common Stock, as described in resspto Item 1.01 of this
Current Report on Form 8-K, the following exhibat® filed herewith in order to be incorporated bference into the Registration Statement,
the Base Prospectus and/or the Prospectus Suppldiijnéme Underwriting Agreement (Exhibit 1.1 toig Current Report on Form 8-K),

(i) the opinion of counsel with respect to theid#éy of the Common Stock sold in the offering (Exh5.1 to this Current Report on Form 8-
K), and (iii) certain information relating to Paltltem 14 “Other Expenses of Issuance and Distidn” of the Registration Statement
(Exhibit 99.1 to this Current Report on Form 8-K).

As part of its previously announced share repurelpasgram, pursuant to the Share Repurchase Agradmagveen the Company
and Buck Holdings, dated March 25, 2012, which filad as Exhibit 1.1 to the Company’s Current Reémor Form 8-K filed with the
Securities and Exchange Commission on March 2& 28dncurrent with the closing of the secondargiifify, the Company purchased
6,817,311 shares of Common Stock from Buck HoldihgR. for $44.00562 per share, which represemptlte to the public in the
secondary offering less underwriting discounts emmimissions. The share repurchase from Buck Hgddimas funded with $300 million in
borrowings under the Company’s senior secured 4ssed revolving credit facility.
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Item 9.01 Financial Statements and Egits.
(d)  Exhibits. See Exhibit Index immediatebfidéwing the signature page hereto.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date:April 2, 2012 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigz

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of March 27, 2@t2ong the Company, the selling stockholders namergin, Citigroup
Global Markets Inc., Goldman, Sachs & Co., KKR GalgWiarkets LLC, Barclays Capital Inc., J.P. Mordaecurities LLC
and the other underwriters named ther

4.1 Amended and Restated Credit Agreement, dated Bisuath 30, 2012, among Dollar General CorporatisnBarrower,
CitiCorp North America, N.A. as Administrative Ageand the other financial institutions from tingetime party theretc

5.1 Opinion of Baker, Donelson, Bearman, Caldwell & Bewitz, PC.

23.1 Consent of Baker, Donelson, Bearman, Caldwell &Bwiitz, PC (included as part of Exhibit 5.

99.1 Information relating to Part Il, Iltem 14 “Other Expses of Issuance and Distribution” of the RedistneStatement

(Registration No. 3:-165800).




Exhibit 1.1
EXECUTION VERSION
Underwriting Agreement

25,000,000 Shares(1)
Dollar General Corporation
Common Stock
($0.875 par value)

New York, New Yorl
March 27, 201

Citigroup Global Markets Inc.
Goldman, Sachs & Co.

KKR Capital Markets LLC
Barclays Capital Inc.

J.P. Morgan Securities LLC

As Representatives of the several Underwriters,
c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 10282

c/o KKR Capital Markets LLC
9 West 57th Street
New York, New York 10019

Ladies and Gentlemen:

The persons named in Schedule Il hereto (the ft8e#itockholders”) propose to sell to the severdemnriters named in
Schedule | hereto (the “Underwriters”), for whormuyphe “Representatives”) are acting as represgatt 25,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of DolBeneral Corporation, a corporation organized utiteetaws of Tennessee (the
“Company”) (said shares to be sold by the Sellitackholders collectively being hereinafter callbd tUnderwritten Securities”). Buck
Holdings, L.P. also proposes to grant to the Undégve an option to purchase up to 3,750,000 autthdi shares of Common Stock (the
“Option Securities;” the Option Securities, togettéth the

(1) Plus an option to purchase from Buck Holding®, up to 3,750,000 additional Securities.




Underwritten Securities, being hereinafter calleel tSecurities”). The use of the neuter in thiggdament shall include the feminine and
masculine wherever appropriate. Any referenceihéoethe Registration Statement, the Base Progpgahy Preliminary Prospectus or the
Prospectus shall be deemed to refer to and inth&ldocuments incorporated by reference thereisyaunt to Iltem 12 of Form S-3 which
were filed under the Exchange Act on or beforebffective Date of the Registration Statement orifisee date of the Base Prospectus, any
Preliminary Prospectus or the Prospectus, as $emay be; and any reference herein to the termerid,” “amendment” or “supplement”
with respect to the Registration Statement, theeBasspectus, any Preliminary Prospectus or thepeobus shall be deemed to refer to and
include the filing of any document under the Exa@Act after the Effective Date of the Registratiiatement or the issue date of the Base
Prospectus, any Preliminary Prospectus or the Bobsg, as the case may be, deemed to be incorpdhatein by reference. Certain terms
used herein are defined in Section 21 hereof.

In connection with the offering of the SecuritiBsick Holdings, L.P. and the Company have enteradthre Share
Repurchase Agreement, dated March 25, 2012 (thereéSRepurchase Agreement”), pursuant to which Biakings, L.P. has agreed to sell
to the Company, and the Company has agreed to ggedhom Buck Holdings, L.P. on the Closing Da&18,311 shares of Common Stock
(the “Concurrent Share Repurchase”) at a purchase equal to the price per share set forth iniSe@(a) hereof. The Concurrent Share
Repurchase is conditioned upon the consummatitimeodffering of the Securities pursuant to this @egment and other terms and conditions
set forth in the Share Repurchase Agreement.

1. Representations and Warranties

0] The Company represents and warrants to, and agrgesach Underwriter as set forth below in théeon 1.

€)) The Company meets the requirements for use of FeBwnder the Act and has prepared and filed with t
Commission an automatic shelf registration statapraendefined in Rule 405 (file number 333-16580Form S-3, including a
related Base Prospectus, for registration undeAthef the offering and sale of a number of classed series of securities, includ
the Securities. Such Registration Statement, dictuany amendments thereto filed prior to the Hxea Time, became effective
upon filing. The Company may have filed with then@oission, as part of an amendment to the Registr&tatement or pursuant to
Rule 424(b), one or more preliminary prospectugipents relating to the Securities, each of whia$ previously been furnished
to you. The Company will file with the Commissiariinal prospectus supplement relating to the Sgeslin accordance with
Rule 424(b). As filed, such final prospectus seppént shall contain all information required by &Aw and the rules thereunder,
and, except to the extent the Representatives atpadke in writing to a modification, shall be ihslbstantive respects in the form
furnished to you prior to the Execution Time orthie extent not completed at the Execution Timall glontain only such specific
additional information and other




changes (beyond that contained in the Base Praspantl any Preliminary Prospectus) as the Compasiadivised you, prior to the
Execution Time, will be included or made thereirhe Registration Statement, at the Execution Timexts the requirements set
forth in Rule 415(a)(1)(x). The initial Effectii@ate of the Registration Statement was not eaHim the date three years before the
Execution Time.

The Company will provide you a Canadian “wrap-aiiufthe “Canadian Offering Memorandunf9r use in distribution o
the Preliminary Prospectus and the Prospectusrtadian Persons. Insofar as they relate to offessiles of Securities in Canada
references herein to the Preliminary Prospectuglam@rospectus shall include the Canadian Offéviegnorandum.

(b) On each Effective Date, the Registration Staterdehtand when the Prospectus is first filed in adaace with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option Securitieparehased, if such date is not
the Closing Date (a “settlement date”), the Progmetand any supplement thereto) will, comply imadterial respects with the
applicable requirements of the Act and the Exchakgeand the respective rules thereunder; on edfelttive Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a migtéact or omit to state any
material fact required to be stated therein or ss&ey in order to make the statements therein réading; and on the date of any
filing pursuant to Rule 424(b) and on the Closingtéand any settlement date, the Prospectus (&gstth any supplement thereto)
will not include any untrue statement of a matefiaak or omit to state a material fact necessarier to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; providémwever, that the Company makes
no representations or warranties as to the infaomabntained in or omitted from the Registratidat8ment, or the Prospectus (or
any supplement thereto) in reliance upon and irfiararity with information furnished in writing to ¢hCompany by or on behalf of
any Underwriter through the Representatives smadiji for inclusion in the Registration Statementtee Prospectus (or any
supplement thereto), it being understood and adgtestdhe only such information furnished by anydegmwriter consists of the
information described as such in Section 8 hereof.

(c) () The Disclosure Package and the price to thdiguhe number of Underwritten Securities and tienber of
Option Securities to be included on the cover pEfgbe Prospectus, when taken together as a winol€iix each Issuer Free Writing
Prospectus (including without limitation, any ragltbw that is a free writing prospectus under R@I&)4vhen taken together as a
whole with the Disclosure Package and the pridaegublic, the number of Underwritten Securitind the number of Option
Securities to be included on the cover page oPttospectus, does not contain any untrue statemh@nnaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the light of the circumstanagder which they were made, not
misleading. The




preceding sentence does not apply to statementsamissions from the Disclosure Package or anyelsBree Writing Prospectus
based upon and in conformity with written inforneatifurnished to the Company by any Underwriter tigtothe Representatives
specifically for use therein, it being understood agreed that the only such information furnishear on behalf of any
Underwriter consists of the information describsdach in Section 8 hereof.

(d) (i) At the time of filing the Registration Statentg(ii) at the time of the most recent amendmeatéto for the
purposes of complying with Section 10(a)(3) of et (whether such amendment was by post-effectiveraiment, incorporated
report filed pursuant to Sections 13 or 15(d) ef Bxchange Act or form of prospectus), and (iiijhat Execution Time (with such
date being used as the determination date for pegof this clause (iii)), the Company was or sstfee case may be) a “well-known
seasoned issuer” as defined in Rule 405. NeitfteeCompany nor any person acting on its behalh{wihe meaning, for this clause
only, of Rule 163(c)) made any offer relating te ecurities before the filing of the Registrat®tatement, whether or not in
reliance on the exemption in Rule 163.

(e) The Company was not and is not an Ineligible Is¢agidefined in Rule 405) as of the relevant date o
determination specified in Rule 405 without takintp account of any determination by the Commisgiarsuant to Rule 405 that it
is not necessary that the Company be consideréuktigible Issuer.

® Each Issuer Free Writing Prospectus does not ieciuny information that conflicts with the inforn@ti contained
in the Registration Statement. The foregoing ser@eloes not apply to statements in or omissiam fny Issuer Free Writing
Prospectus based upon and in conformity with writtdormation furnished to the Company by any Umdéer through the
Representatives specifically for use therein, ingeinderstood and agreed that the only such irdton furnished by or on behalf
any Underwriter consists of the information desedilas such in Section 8 hereof.

(9) The Company has been duly incorporated and islyadiisting as a corporation in good standing urtderlaws o
the State of Tennessee with full corporate powerarthority to own or lease, as the case may liktaaperate its properties and
conduct its business as described in the Discld3aokage and the Prospectus. The Company is dalifigd to do business as a
foreign corporation and is in good standing underlaws of each jurisdiction which requires suchlification, except where the
failure to do so would not reasonably be expeatedhtlividually or in the aggregate, have a matexitverse effect on the business,
properties, management, financial position, shddehs’ equity or results of operations of the Compand its subsidiaries, taken as
a whole (a “Material Adverse Effect”).

(h) Each subsidiary of the Company has been duly imratpd or organized, as the case may be, andiddyekisting
as an entity in good standing




(to the extent that such concept is applicablepargéicular jurisdiction) under the laws of theigdliction in which it is incorporated
organized with full corporate power and authoriyotvn or lease, as the case may be, and to operat@perties and conduct its
business as described in the Disclosure PackagtharRtospectus, and is duly qualified to do bissiress a foreign corporation,
partnership or limited liability company, as theseamay be, and is in good standing under the ldwaah jurisdiction which requir:
such qualification, except in each case wheredleré to do so would not reasonably be expectemdividually or in the aggrega
have a Material Adverse Effect.

0] All the outstanding shares of capital stock of esudbsidiary have been duly and validly authorized iasued and
are fully paid and nonassessable, and, excephasvate set forth in the Disclosure Package andPtbhspectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capi@tlsof the subsidiaries are owned by
the Company either directly or through wholly owrsedbsidiaries, free and clear of any claims, li@nencumbrances, other than :
claims, liens or encumbrances arising under theg2my's Credit Agreement and ABL Credit Agreemeattedated as of July 6,
2007 (each, as amended).

()] There is no franchise, contract or other documéataharacter required to be described in the Regisn
Statement or Prospectus, or to be filed as an #xh#reto, which is not described or filed as riegghin all material respects; and the
statements in the Preliminary Prospectus and tbgpectus under the headings “United States Febheaine and Estate Tax
Consequences to Non-U.S. Holders” and “Descriptio@apital Stock—Tennessee Anti-Takeover Statudes!’ the statements in
Part I, Item 3 of the Company’s Annual Report omkd0-K for the fiscal year ended February 3, 2DEdfar as such statements
summarize legal matters, agreements, document®oeqdings discussed therein, are accurate ansufi@maries of such legal
matters, agreements, documents or proceedingbrimaggrial respects.

(k) This Agreement has been duly authorized, executddlalivered by the Company.

()] The Share Repurchase Agreement has been duly engithoexecuted and delivered by the Company andirenir
full force and effect in all material respects aoastitutes a valid and binding agreement of then@any enforceable in accordance
with its terms, except to the extent that enforasintieereof may be limited by bankruptcy, insolven®organization or other laws
affecting enforcement of creditors’ rights or byngeal equitable principles.

(m) The Company is not an “investment company” as @effim the Investment Company Act of 1940, as anmeénde

(n) No consent, approval, authorization, filing witharder of any court or governmental agency or hisagquired in
connection with (i) the




transactions contemplated herein and (ii) the et@cudelivery and performance of the Share RemsetAgreement, except such as
have been obtained under the Act and the Exchaogeanl such as may be required under the fededgbaavincial securities laws

of Canada or the blue sky laws of any jurisdicfipconnection with the purchase and distributiothef Securities by the
Underwriters in the manner contemplated hereiniarlde Disclosure Package and the Prospectus afdagher approvals as have
been obtained.

(0) Neither the execution, delivery and performancthefShare Repurchase Agreement, the sale of theite nor
the consummation of any other of the transacti@msih contemplated nor the fulfillment of the terheseof will conflict with, result
in a breach or violation of, or imposition of angrl, charge or encumbrance upon any property etas$the Company or any of its
subsidiaries pursuant to, (i) the charter or bysl@ivthe Company or any of its subsidiaries, i§ terms of any indenture, contract,
lease, mortgage, deed of trust, note agreememt dgaeement or other agreement, obligation, canditovenant or instrument to
which the Company or any of its subsidiaries is#ypor bound or to which its or their propertysishject, or (iii) any statute, law,
rule, regulation, judgment, order or decree applie#o the Company or any of its subsidiaries of eourt, regulatory body,
administrative agency, governmental body, arbitratather authority having jurisdiction over therGpany or any of its subsidiar
or any of its or their properties, except, in thse of clauses (ii) and (iii), where such confliegach, violation or imposition would
not reasonably be expected to, individually ohi@ aggregate, have a Material Adverse Effect.

(p) No holders of securities of the Company have righthe registration of such securities under thgi&ration
Statement, except as described in the Disclosuwkaga and the Prospectus or except, with respegrtain piggyback registration
rights which have been granted to certain employeebhave been waived or satisfied in connectidh thie offering of the
Securities.

(a) The consolidated historical financial statements schedules, if any, of the Company and its codatgd
subsidiaries included or incorporated by referandbe Preliminary Prospectus, the Prospectus lamdRegistration Statement
present fairly, in all material respects, the ficiahcondition, results of operations and cash fimfithe Company as of the dates and
for the periods indicated, comply as to form whke aipplicable accounting requirements of the Adtlzeve been prepared in
conformity, in all material respects, with generaltcepted accounting principles applied on a stesi basis throughout the periods
involved (except as otherwise noted therein). Jimamary financial data set forth under the captf@wsnmary Historical Financial
and Other Data” in the Preliminary Prospectus Rtaspectus and Registration Statement fairly ptegeall material respects, the
information included therein. The interactive dat@Xtensible Business Reporting Language incateat by reference in the
Registration Statement, the Prospectus or any Rechtiree Writing Prospectus
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(defined below) fairly presents the informationledlfor in all material respects and has been pegpim accordance with the
Commission’s rules and guidelines applicable tloeret

(9] Except as disclosed in the Disclosure PackagetenBitospectus (exclusive of any supplement thenetogction,
suit or proceeding by or before any court or gomental agency, authority or body or any arbitr&eolving the Company or any
of its subsidiaries or its or their property is g or, to the knowledge of the Company, threadehat would reasonably be
expected to, individually or in the aggregate, haMaterial Adverse Effect.

(s) Each of the Company and each of its subsidiariessaw leases all such properties as are necessthg tonduct
of its operations as presently conducted, exceprevbuch failure would not reasonably be expeatemdividually or in the
aggregate, have a Material Adverse Effect.

® Neither the Company nor any subsidiary is in violaior default of (i) any provision of its chariar bylaws,
(i) the terms of any indenture, contract, leasertgage, deed of trust, note agreement, loan agneeon other agreement, obligati
condition, covenant or instrument to which it ipaty or bound or to which its property is subjectiii) any statute, law, rule,
regulation, judgment, order or decree of any caegulatory body, administrative agency, governmakembdy, arbitrator or other
authority having jurisdiction over the Company ocls subsidiary or any of its properties, as appleaexcept, in the case of clauses
(i) and (iii), where such violation or default, ttee case may be, would not reasonably be expsztaudividually or in the aggrega
have a Material Adverse Effect.

(u) Ernst & Young LLP , who have certified certain firtdal statements of the Company and its consolitlate
subsidiaries and delivered their report with resp@the audited consolidated financial statemantsschedules, if any, included in
the Disclosure Package and the Prospectus, arpandent public accountants with respect to the Gayppvithin the meaning of tl
Act and the applicable published rules and regutatthereunder.

(v) There are no transfer taxes or other similar feeharges under U.S. federal law or the laws ofstate, or any
political subdivision thereof, required to be paicdtonnection with the execution and delivery d§ thgreement.

(w) The Company has filed all tax returns that are iredguo be filed or has requested extensions tlié¢exaept in an
case in which the failure so to file would not r@aably be expected to, individually or in the aggte, have a Material Adverse
Effect) and has paid all taxes required to be pgid and any other assessment, fine or penaligdeagainst it, to the extent that any
of the foregoing is due and payable, except foraroh assessment, fine or penalty that is curréetiyg contested in good
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faith or as would not reasonably be expected ttiyidually or in the aggregate, have a Material Axbe Effect.

(x) Except as set forth in or contemplated in the Disgte Package and the Prospectus (exclusive digplement
thereto), no labor problem or dispute with the esypks of the Company or any of its subsidiariestexr, to the knowledge of the
Company, is threatened or imminent that would reably be expected to, individually or in the aggiteg have a Material Adverse
Effect.

(y) The Company and each of its subsidiaries self @sor maintains insurance covering, its propertipsrations,
personnel and businesses as the Company deemsatalaqd customary for companies engaged in sitmilsinesses and all such
policies are in full force and effect in all matnespects, except where a failure to maintait sugurance would not, individually
or in the aggregate, reasonably be expected tdt irsuMaterial Adverse Effect.

(2 Except as set forth in or contemplated in the Disete Package and the Prospectus (exclusive cfigplement
thereto), the Company and its subsidiaries posgkbsenses, certificates, permits and other atitlations issued by all applicable
authorities necessary to conduct their respectininiesses, except for the failure to possess athedbregoing that would not
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect, and peitfie Company nor any such
subsidiary has received any notice of proceedialgging to the revocation or modification of anglsicertificate, authorization or
permit which, individually or in the aggregatethie subject of an unfavorable decision, rulingindihg, would reasonably be
expected to have a Material Adverse Effect.

(aa) The Company and each of its subsidiaries maintaiystem of internal accounting controls sufficienprovide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset acedility/; (iii) access to assets is permitted omlyatcordance with management’s
general or specific authorization; (iv) the recatdecountability for assets is compared with thetag assets at reasonable inten
and appropriate action is taken with respect todifigrences; and (v) the interactive data in eXible Business Reporting Langus
incorporated by reference in the Registration $&tatd, the Prospectus and any Permitted Free Witingpectus fairly presents the
information called for in all material respects asgrepared in accordance with the Commissiorissrand guidelines applicable
thereto. As of February 3, 2012, the last datef aghich such controls were evaluated, the Companyits subsidiaries’ internal
controls over financial reporting were effectivalahere were no changes to the Company and itsdsaitiss’ internal control over
financial reporting since February 3, 2012 thateheaterially affected, or are reasonably likelyriaterially affect, the Company’s
internal control over financial reporting. The Queny and its
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subsidiaries are not aware of any material weakinetsir internal controls over financial repogin

(bb) The Company and its subsidiaries maintain “disaleswntrols and procedures” (as such term is defime
Rule 13a-15(e) under the Exchange Act); such disctocontrols and procedures were effective agbfuary 3, 2012, and there
have been no changes in such disclosure contrdlpracedures since February 3, 2012.

(cc) The Company has not taken, directly or indireclyy action designed to or that would constitutéhat might
reasonably be expected to cause or result in, thdegExchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.

(dd) Except for such matters that would not reasonablgxpected to, individually or in the aggregate/eha Material
Adverse Effect, neither the Company nor any ofGloenpany’s subsidiaries is in violation of any statany rule, regulation,
decision or order of any governmental agency oilmydany court, domestic or foreign, relating te tise, disposal or release of
hazardous or toxic substances or relating to tbeeption or restoration of the environment or huragposure to hazardous or toxic
substances (collectively, the “Environmental Lawsiyns or operates any real property contaminaifdamy substance that is
subject to any Environmental Laws, is liable foy afif-site disposal or contamination pursuant tg BEnvironmental Laws, or is
subject to any claim relating to any Environmehialvs; and the Company is not aware of any pendingstigation which would
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect.

(e€) Neither the Company nor any of its subsidiariesuisently subject to any sanctions administerethieyOffice of
Foreign Assets Control of the U.S. Treasury Depantnf‘OFAC”); and the Company will not directly mdirectly use the proceeds
of the offering, or lend, contribute or otherwisak®a available such proceeds to any subsidiaryt y@nture partner or other person
or entity, for the purpose of financing the actestof any person currently subject to any U.Scsans administered by OFAC.

() Neither the Company nor any of its subsidiariessues$ained, since the date of the latest auditeshéial
statements included in the most recent PrelimiRaospectus and the Prospectus, any loss or irgaderwith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, and since such date, theradideen any change in the
share capital or long-term debt of the Companymgrd its subsidiaries or any adverse change, grdawelopment involving a
prospective adverse change, in or affecting thinbss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialoies, taken as a whole, in each case exceg¢ssibed in the Disclosure
Package and




the Prospectus or as would not, individually othe aggregate, reasonably be expected to haveeaxiblakdverse Effect.

(99) The Company and each of its subsidiaries have gaddnarketable title in fee simple to all real gp and good
and marketable title to all personal property owhgdhem, in each case free and clear of all liensumbrances and defects, and all
assets held under lease by the Company and itslgaries are held by them under valid, subsisting enforceable leases, except
such exceptions as are described in the Discld3ackage and the Prospectus or as would not, iagheegate, be reasonably
expected to have a Material Adverse Effect.

(hh) The Company and each of its subsidiaries own, $ieepossess or can acquire on reasonable teradesgjliate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenses hitimas, trade secrets and other
rights, and all registrations or applications rielgthereto, described in the Disclosure Packagetlaa Prospectus as being owned by
the Company and its subsidiaries and necessatfidaronduct of their business, except as such wmatldeasonably be expected to,
individually or in the aggregate, have a MateridvArse Effect, and the Company and its subsidiaresot aware of any pending
threatened claim to the contrary or any pendinthiatened challenge by any other person to thsriof the Company or its
subsidiaries with respect to the foregoing whi€ldeitermined adversely to the Company or its suaseas, would reasonably be
expected to, individually or in the aggregate, ha\Material Adverse Effect.

(i) The Securities have been listed and admitted atiebared for trading on the New York Stock Exchange

Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehe Underwriters in
connection with the offering of the Securities $haldeemed a representation and warranty by tinep@ny, as to matters covered thereby, to
each Underwriter.

(i) Except with respect to Section 1(ii)(g) which does apply to Buck Holdings, L.P. and Section 1Gj)(vhich doe:
not apply to any Selling Stockholder other thanBHoldings, L.P., each Selling Stockholder représand warrants to, and agrees with,
each Underwriter that:

€)) Such Selling Stockholder is the record and beradfmivner of the Securities to be sold by it hereurftee and
clear of all liens, encumbrances, equities andndaand has full power and authority to sell iteriast in the Securities, and,
assuming that each Underwriter acquires its inténethe Securities it has purchased from suchrge$tockholder without notice of
any adverse claim (within the meaning of Sectidt08-of the New York Uniform Commercial Code (“UCQE"®#ach Underwriter
that has purchased such Securities delivered o@ltsng Date to The Depository Trust Company beot
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securities intermediary by making payment thera®provided herein, and that has had such Seesueitiglited to the securities
account or accounts of such Underwriters maintawi¢il The Depository Trust Company or such otheusiéies intermediary will
have acquired a security entitlement (within theameg of Section 8-102(a)(17) of the UCC) to suelBities purchased by such
Underwriter, and no action based on an adversmdlaithin the meaning of Section 8-105 of the U®@)y be asserted against such
Underwriter with respect to such Securities.

(b) The Share Repurchase Agreement texs dhaly authorized, executed and delivered by Bimklings, L.P. and
constitutes a valid and binding agreement of Buokdihgs, L.P. enforceable in accordance with ite& except to the extent that
enforcement thereof may be limited by bankruptogplvency, reorganization or other laws affectinfpecement of creditors’ rights
or by general equitable principles.

(c) Certificates in negotiable form farch Selling Stockholder’s Securities have beenqaldn custody, for delivery
pursuant to the terms of this Agreement, under stdgly Agreement duly authorized (if applicable)e@xted and delivered by such
Selling Stockholder or its attorney-in-fact in fieem heretofore furnished to you (the “Custody Agreent”) with Wells Fargo
Shareowner Services, as Custodian (the “Custodi@img)Securities represented by the certificatdsedth in custody for each Selling
Stockholder are subject to the interests hereunfdine Underwriters; the arrangements for custotty delivery of such Securities,
made by such Selling Stockholder hereunder andrithdeCustody Agreement, are not subject to tertiundy any acts of such
Selling Stockholder, or by operation of law, whethe the death or incapacity of such Selling Stad#tbr or the occurrence of any
other event; and if any such death, incapacityngrather such event shall occur before the delieéisuch Securities hereunder, the
Securities will be delivered by the Custodian in@dance with the terms and conditions of this &grent and the Custody
Agreement as if such death, incapacity or othenelad not occurred, regardless of whether ormQustodian shall have received
notice of such death, incapacity or other event.

(d) Such Selling Stockholder has not takkrectly or indirectly, any action designed tattwat would constitute or th
might reasonably be expected to cause or resulniter the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(e) No consent, approval, authorizatioorer of any court or governmental agency or bisdgquired for the
consummation by such Selling Stockholder of thedaations contemplated herein, except such as maylbeen obtained under the
Act and the Exchange Act and such as may be retjuinder the federal and provincial securities lafv\€anada or the blue sky la
of any jurisdiction in connection with the purchasel distribution of the Securities
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by the Underwriters in the manner contemplatedihered in the Disclosure Package and the Prospaatlisuch other approvals as
have been obtained.

® Neither the sale of the Securitiesng sold by such Selling Stockholder nor the camsation of any other of the
transactions herein contemplated by such Sellingk®iolder or the fulfilment of the terms hereofdiych Selling Stockholder will
conflict with, result in a breach or violation af;, constitute a default under (i) any law or thgamizational documents of such
Selling Stockholder if such Selling Stockholdend a natural person, (ii) the terms of any indemtu other agreement or instrun
to which such Selling Stockholder or any of itssdlaries is a party or bound or (iii) any judgmearder or decree applicable to
such Selling Stockholder or any of its subsidiadgany court, regulatory body, administrative aggrgovernmental body or
arbitrator having jurisdiction over such Sellingp&tholder or any of its subsidiaries.

(9) In respect of any statements in orssions from the Registration Statement, the Prdsgeany Preliminary
Prospectus or any Issuer Free Writing Prospectasyamendment or supplement thereto used by theg&ay or any Underwriter,
as the case may be, made in reliance upon andiforeoity with information furnished in writing tdhé Company or to the
Underwriters by any Selling Stockholder specifigdtir use in connection with the preparation théreoch Selling Stockholder
hereby makes the same representations and wasémiiach Underwriter as the Company makes to Saderwriter under
paragraphs (i)(b), (i)(c) and (i)(f) of this Sectjat being understood and agreed that the onli saformation furnished by or on
behalf of any Selling Stockholder consists of &sme and any information relating to its holding<Coimmon Stock.

(h) The sale of Securities by such Sgltockholder pursuant hereto is not prompted lgyigiormation concerning
the Company or any of its subsidiaries which isgaitforth in the Disclosure Package and the Potspe

Any certificate signed by any officer of any SejjiBtockholder and delivered to the Representatvesunsel for the
Underwriters in connection with the offering of tBecurities shall be deemed a representation armanta by such Selling Stockholder, as to
matters covered thereby, to each Underwriter.

2. Purchase and Salé) Subject to the terms and conditions aneliance upon the representations and warra
herein set forth, the Selling Stockholders agreeesally and not jointly, to sell to each Undererjtand each Underwriter agrees,
severally and not jointly, to purchase from theliglStockholders, at a purchase price of $44.0Q6Xhare, the amount of the
Underwritten Securities set forth opposite such émaiter’'s name in Schedule | hereto.
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(b) Subject to the terms and conditiomd i reliance upon the representations and waesaherein set forth, Buck
Holdings, L.P. hereby grants an option to the sav@nderwriters to purchase, severally and notlgimp to 3,750,000 shares of the
Option Securities at the same purchase price @eess the Underwriters shall pay for the UndetemiSecurities less an amount
share equal to any dividends or distributions deddy the Company and payable on the Underwrtsturities but not payable on
such Option Securities. Said option may be exedcis whole or in part at any time on or before3b¢h day after the date of the
Prospectus upon written or telegraphic notice leyRlepresentatives to Buck Holdings, L.P. settimthfthe number of shares of the
Option Securities as to which the several Undeensitire exercising the option and the settlemdst dhe maximum number of
Option Securities to be sold by Buck Holdings, lis?set forth in Schedule 1l hereto. The numbe®pfion Securities to be
purchased by each Underwriter shall be the sanmptage of the total number of shares of the O@iecurities to be purchased by
the several Underwriters as such Underwriter iglpasing of the Underwritten Securities, subjeauoh adjustments as you in your
absolute discretion shall make to eliminate angtfomal shares.

3. Delivery and PaymenDelivery of and payment for the Underwritten G#es and the Option Securities (if the
option provided for in Section 2(b) hereof shaWédeen exercised on or before the third Businessibmediately preceding the Closing
Date) shall be made at 10:00 AM, New York City tima April 2, 2012, or at such time on such latatechot more than three Business Days
after the foregoing date as the Representativdsddsgnate, which date and time may be postpdiyealyreement among the
Representatives, the Company and the Selling Stdd&ts or as provided in Section 9 hereof (suck datl time of delivery and payment for
the Securities being herein called the “ClosingeDat Delivery of the Securities shall be madehte Representatives for the respective
accounts of the several Underwriters against payimethe several Underwriters through the Repredivets of the respective aggregate
purchase prices of the Securities being sold b eéthe Selling Stockholders to or upon the oafahe Selling Stockholders by wire
transfer payable in same-day funds to the accayp@sified by the Selling Stockholders. Deliverytioé Underwritten Securities and the
Option Securities shall be made through the faediof The Depository Trust Company unless the &aprtatives shall otherwise instruct.

Each Selling Stockholder will pay all applicablatsttransfer taxes, if any, involved in the transbéethe several
Underwriters of the Securities to be purchasedchbytfrom such Selling Stockholder and the respedtinderwriters will pay any additional
stock transfer taxes involved in further transfers.

If the option provided for in Section 2(b) herepfeixercised after the third Business Day immedigiedceding the Closing
Date, Buck Holdings, L.P. will deliver the Optioe&urities (at its expense) to the Representatate338 Greenwich Street, New York, New
York, on the date specified by the Representa(usch shall be within three Business Days aft@reise of said option) for the respective
accounts of
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the several Underwriters, against payment by thera¢ Underwriters through the Representativehefiurchase price thereof to or upon the
order of Buck Holdings, L.P. by wire transfer palgain same-day funds to the accounts specified iigkBHoldings, L.P. If settlement for the
Option Securities occurs after the Closing DategkBidoldings, L.P. will deliver to the Representatwon the settlement date for the Option
Securities, and the obligation of the Underwriterpurchase the Option Securities shall be conuitioupon receipt of, supplemental
opinions, certificates and letters confirming aswth date the opinions, certificates and lettetivered on the Closing Date pursuant to
Section 6 hereof.

4, Offering by Underwriterslt is understood that the several Underwritemppse to offer the Securities for sale to
the public as set forth in the Prospectus.

5. Agreements
0] The Company agrees with the sevgraderwriters that:
€)) Prior to the termination of the ofifey of the Securities, the Company will not fileysaamendment of the

Registration Statement or supplement (includingRrtespectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your reviewrgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesiptly after reasonable notice thereof. The Compaiti cause the Prospectus,
properly completed, and any supplement theret@ftfildd in a form approved by the Representativiéls thhe Commission pursuant
to the applicable paragraph of Rule 424(b) withia time period prescribed and will provide evidesatsfactory to the
Representatives of such timely filing. The Compuaiilypromptly advise the Representatives (i) witlea Prospectus, and any
supplement thereto, shall have been filed (if negl)iwith the Commission pursuant to Rule 424(p)ptomptly after it receives
notice thereof, of the time when any amendmentédRegistration Statement shall have been fildotoome effective, (iii) prompt
after it receives notice thereof, of any requestheyCommission or its staff for any amendmentefRegistration Statement, or for
any supplement to the Prospectus or for any additimformation, (iv) promptly after it receivestioe thereof, of the issuance by
the Commission of any stop order suspending thecgveness of the Registration Statement or ofrantice objecting to its use or
the institution or threatening of any proceedingtf@t purpose and (v) of the receipt by the Comprany notification with respect
to the suspension of the qualification of the Siiesrfor sale in any jurisdiction or the institoni or threatening of any proceeding
such purpose. The Company will use its best effiarjprevent the issuance of any such stop ordireosccurrence of any such
suspension or objection to the use of the Registr&tatement and, upon such issuance, occurrgnmeatioe of objection, to obtain
as soon as possible the withdrawal of such stogrardrelief from such occurrence or objectionuding, if necessary, by filing an
amendment to the Registration Statement or a new
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registration statement and using its best effortsave such amendment or new registration statedestdred effective as soon as
practicable.

(b) If, at any time prior to the filing the Prospectus pursuant to Rule 424(b), any esenrs as a result of which 1
Disclosure Package would include any untrue statéiwfea material fact or omit to state any matefiaat necessary to make the
statements therein in the light of the circumstanaader which they were made or the circumstariwss prevailing not misleading,
the Company will (i) notify promptly the Represeitas so that any use of the Disclosure Packageamage until it is amended or
supplemented; (ii) amend or supplement the DisctoBackage to correct such statement or omissiwh(i®) supply any
amendment or supplement to you in such quantitigga may reasonably request.

(c) If, at any time when a prospectuatiaf to the Securities is required to be delivarader the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue statepfemmaterial fact or omit to state any matefiagak necessary to make the
statements therein, in the light of the circumsésnender which they were made at such time, ndeadig, or if it shall be
necessary to amend the Registration Statemeng fikw registration statement or supplement thegeaius to comply with the Act
or the rules thereunder, the Company promptly @ithotify the Representatives of any such evaitpfepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supghémr new registration
statement which will correct such statement or siarsor effect such compliance; (iii) use its befbrts to have any amendment to
the Registration Statement or new registratiorestant declared effective as soon as practicaliedier to avoid any disruption in
the use of the Prospectus; and (iv) supply anylsummted Prospectus to you in such quantities asnay reasonably request.

(d) As soon as practicable, the Compaitiywake generally available to its security holland to the
Representatives an earnings statement or statewfehis Company and its subsidiaries which wilisfgtthe provisions of
Section 11(a) of the Act and Rule 158.

(e) The Company will furnish to the Regaetatives and counsel for the Underwriters, witlobiarge, signed copies
of the Registration Statement (including exhilitsreto) and to each other Underwriter a copy oRbgistration Statement (without
exhibits thereto) and, so long as delivery of aspeztus by an Underwriter or dealer may be requingdhe Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), as many copies of eaglininary Prospectus, the
Prospectus and each Issuer Free Writing Prospantliany supplement thereto as the Representatiagsaasonably request.
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® The Company will arrange, if necegséor the qualification of the Securities for salnder the laws of such
jurisdictions as the Representatives may reasorggsignate and will maintain such qualificationgffect so long as required for-
distribution of the Securities; providdidat in no event shall the Company be obligategutalify to do business in any jurisdiction
where it is not now so qualified or to take anyi@acthat would subject it to service of processiiits, other than those arising out of
the offering or sale of the Securities, in anygdiction where it is not now so subject.

(9) The Company will not, without the @rivritten consent of each of Citigroup Global MetkInc., Goldman,
Sachs & Co. and KKR Capital Markets LLC, offer,|sebntract to sell, pledge, or otherwise disposelioectly or indirectly,
including the filing (or participation in the filg) of a registration statement with the Commissiorespect of, or establish or incre
a put equivalent position or liquidate or decreasall equivalent position within the meaning otan 16 of the Exchange Act, any
other shares of Common Stock or any securities extitie into, or exercisable, or exchangeablegbares of Common Stock; or
publicly announce an intention to effect any suelnsaction, for a period of 60 days after the détbe Underwriting Agreement,
provided, however, that the Company may (i) issue and sell Commogksfincluding pursuant to restricted stock awardstricted
stock units and upon the exercise of options) aadtgequity-based awards pursuant to any empldpe& sption plan, employee
stock incentive plan, employee stock ownership plaamployee dividend reinvestment plan of the Camypin effect at the
Execution Time or described in the Prospectusiggiie Common Stock issuable upon the conversiseafrities or the exercise of
warrants outstanding at the Execution Time anjif{ié a registration statement or amendment tegistration statement on Form S-
8.

(h) The Company will not take, directlyiodirectly, any action designed to or that woadghstitute or that might
reasonably be expected to cause or result in, uhddexchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.

0] The Company and the Selling Stocklead agree that (1) the Company will pay the castsexpenses relating to
the following matters: (i) the preparation, pnirgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits thexe¢ach Preliminary Prospectus, the Prospectugacid Issuer Free Writing
Prospectus, and each amendment or supplement tf #mgym; (ii) the printing (or reproduction) andlidery (including postage, air
freight charges and charges for counting and paegagf such copies of the Registration Statemeath Preliminary Prospectus,
the Prospectus and each Issuer Free Writing Praspemnd all amendments or supplements to anyeofi tas may, in each case, be
reasonably requested for use in connection witloffezing and sale of the Securities; (iii) to #sgent applicable, the preparation,
printing, authentication,
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issuance and delivery of certificates for the Siiest including any stamp or transfer taxes inremstion with the sale of the
Securities (except as contemplated by Section &fier(iv) the printing (or reproduction) and deiy of this Agreement, any blue
sky memorandum and all other agreements or docusnpeintted (or reproduced) and delivered in conoeatiith the offering of the
Securities; (v) to the extent applicable, therigtof the Securities on the New York Stock Exchaifgé any registration or
qualification of the Securities for offer and sat&er the securities or blue sky laws of the séwtates (including filing fees and the
reasonable fees and expenses of counsel for therwriters relating to such registration and quedifion and in connection with the
preparation of the Blue Sky Survey and any suppfertereto); (vii) any filings required to be madith the Financial Industry
Regulatory Authority, Inc. (“FINRA”) (including fihg fees and the reasonable fees and expensesidaldor the Underwriters
relating to such filings); (viii) the transportati@nd other expenses incurred by or on behalf ofigzmy representatives in
connection with presentations to prospective pugetsof the Securities; providetlowever, that the Underwriters shall be
responsible for 50% of the equivalent third paxgts of any private aircraft, if any, incurred byom behalf of the Company in
connection with such presentations; (ix) the feebexpenses of the Company’s accountants and ¢lseafed expenses of counsel
(including local and special counsel) for the Compand the Selling Stockholders; and (x) all ottests and expenses incident to
the performance by the Company and the SellingkBtulders of their obligations hereunder that areatioerwise specifically
provided for in this Section and (2) each Sellingc8holder will pay or cause to be paid all costd axpenses incident to the
performance of such Selling Stockholder’s obligagilhereunder which are not otherwise specificaibwioled for in this Section,
including (i) any fees and expenses of separatassuetained by such Selling Stockholder, (iifs8elling Stockholder’s pro rata
share of the fees and expenses of the Custodidr{jigrall expenses and taxes incident to the aale delivery of the Shares to be
sold by such Selling Stockholder to the Underwsiteereunder. It is understood, however, that tragany shall bear, and the
Selling Stockholders shall not be required to patoaeimburse the Company for, the cost of angothatters not directly relating
the sale and purchase of the Shares pursuanstdgnéement, and that, except as provided in tbidi@, and Sections 7 and 8
hereof, the Underwriters will pay all of their owasts and expenses, including the fees of theins@(other than fees and expenses
specified in this subsection (i)), stock transéetes on resale of any of the Shares by them, anddrertising expenses connected
with any offers they may make, including, for th@iglance of doubt, the cost of aircraft as spedifieclause (viii) of this subsectic

0.

) The Company agrees that, unlesastdr shall have obtained the prior written consétiie Representatives, and
each Underwriter, severally and not jointly, agrets the Company that, unless it has or shall rebained, as the case may be, the
prior written consent of the Company, it has notimyand will not make any offer relating to the Séis that would constitute an
Issuer Free Writing Prospectus or that would otlisewonstitute a “free writing
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prospectus” (as defined in Rule 405) required tdilbd by the Company with the Commission or re¢aiby the Company under
Rule 433; providedhat the prior written consent of the parties hesdtall be deemed to have been given in respextyFree

Writing Prospectuses included in Schedule 11l heesatd any electronic road show. Any such freeimgiprospectus consented to by
the Representatives or the Company is hereinadferred to as a “Permitted Free Writing Prospettiisfie Company agrees that

(x) it has treated and will treat, as the case beyeach Permitted Free Writing Prospectus assareis$-ree Writing Prospectus and
(y) it has complied and will comply, as the case/ibe, with the requirements of Rules 164 and 438iegble to any Permitted Free
Writing Prospectus, including in respect of timéling with the Commission, legending and recore img.

(k) The Company agrees to pay the feggired by the Commission relating to the Securitiéhin the time required
by Rule 456(b)(1) without regard to the provisorétile and otherwise in accordance with Rules 458&(i)) 457(r).

(i) Except with respect to Section F@i) which does not apply to Buck Holdings, L.Pgle&elling Stockholder
agrees, severally and not jointly, with the sevehadlerwriters that:

@ Such Selling Stockholder will notéaklirectly or indirectly, any action designed tdtmat would constitute or that
might reasonably be expected to cause or resulniter the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(b) If, at any time when a prospectuatint) to the Securities is required to be delivareder the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event relating th &glling Stockholder occurs
as a result of which the information specificallpyided by the Selling Stockholder in writing farclusion in the Prospectus as then
supplemented would include any untrue statemeatrofterial fact or omit to state any material famtessary to make the statem
therein, in the light of the circumstances undeicWithey were made at such time, not misleadingh §elling Stockholder prompt
will notify the Representatives and the Compangrof such event.

(c) Such Selling Stockholder represemas it has not prepared or had prepared on itslbehased or referred to, and
agrees that it will not prepare or have prepared<behalf or use or refer to, any Free Writing$prectus, and has not distributed
will not distribute any written materials in contiea with the offer or sale of the Securities.

(d) Such Selling Stockholder will compith the agreement contained in Section 5(i)(i).
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(e) Such Selling Stockholder will nottaut the prior written consent of each of Citigpd@lobal Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LL&e sell, contract to sell, pledge, or otherwisspose of, directly or
indirectly, including the filing (or participatioim the filing) of a registration statement with tBemmission in respect of, or establish
or increase a put equivalent position or liquidatelecrease a call equivalent position within theaning of Section 16 of the
Exchange Act, any other shares of Common Stockysacurities convertible into, or exercisablegxthangeable for, shares of
Common Stock; or publicly announce an intentioeffect any such transaction, for a period of 60sdafyer the date of the
Underwriting Agreement, providechowever, that the foregoing shall not apply to transatdioelating to (a) transfers of Common
Stock or securities convertible into or exercisairlexchangeable for Common Stock (i) if the Sgli8tockholder is an individual,
(A) to an immediate family member or a trust fornfedthe benefit of an immediate family member By by bona fide gift, will or
intestacy, (i) if the undersigned is a corporatipartnership or other business entity (A) to aaptforporation, partnership or other
business entity that is an affiliate (as definedamRule 12b-2 of the Exchange Act) of the undeesibor (B) any distribution or
dividend to equity holders of the undersigned as giea distribution or dividend by the undersigrigéetluding upon the liquidation
and dissolution of the undersigned pursuant t@a pf liquidation approved by the undersigned’sitychwlders) or (iii) if the
undersigned is a trust, to a grantor or beneficidirpe trust; (b) the exercise of options to pas#shares of Common Stock or the
receipt of shares of Common Stock upon the vestingstricted stock awards or restricted stocksuimiteach case pursuant to
employee benefit plans disclosed in the Prospentdshe related transfer of shares of Common Stotthe Company (i) deemed to
occur upon the cashless exercise of such optiofig wr the primary purpose of paying the exeecpice of such options or for
paying taxes (including estimated taxes) due @&saltrof the exercise of such options or as atre$the vesting of such shares of
Common Stock under such restricted stock awardssbricted stock units; (c) transfers of Commorckto the Company pursuant
to the call provisions of existing employment agneats and equity grant documents; or (d) if thdirg@eStockholder is entitled to
is granted piggyback registration rights underNamagement Stockholder's Agreements describedeifPtiospectus and it is
publicly announced that the Company will becoméduded as part of the S&P 500 index and the undeesigexercises such
piggyback rights in connection with any relatedos®tary offering, transfers of shares of Common IStocany securities convertible
into, or exercisable, or exchangeable for, shaf€ommon Stock, in each case, in connection witthss&P 500 index inclusion;
providedthat in the case of any transfer or distributionspant to clause (a), each donee, heir, beneficiaogher transferee or
distributee shall sign and deliver a lock-up lettethe form of Exhibit A hereto; and provideéurther, that in the case of any
transfer or distribution pursuant to clause (a),ofb(c), that the undersigned provides at leastliwsiness days’ prior written notice
to each of Citigroup Global Markets Inc., Goldm&agchs & Co. and KKR
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Capital Markets LLC if the undersigned or the résip is required to, or intends to voluntarilyeféh report under Section 16 of the
Exchange Act, reporting a reduction in benefici@hership of Common Stock during the 60-day per&fdnred to above. For
purposes of this Section 5(ii)(e), “immediate farhimeans any relationship by blood, marriage, domestithership or adoption, r
more remote than a first cousin. In the case ofteamsfers pursuant to clause (d), the Selling i&tolcler shall provide at least two
business days’ prior written notice to each of@dup Global Markets Inc., Goldman, Sachs & Co. KK&R Capital Markets LLC;
providedthat, in the case of an underwritten public offgrisuch Selling Stockholder shall not be requicegrbvide notice to any of
the foregoing underwriters that are participatimguch offering.

6. Conditions to the Obligations of thederwriters. The obligations of the Underwriters to purchemse
Underwritten Securities and the Option Securitéessthe case may be, shall be subject to the agcafdle representations and warranties on
the part of the Company and the Selling Stockhsldentained herein as of the Execution Time, thsi@y Date and with respect to the
Company and Buck Holdings, L.P. only, any settlentiztte pursuant to Section 3 hereof, to the acguwhthe statements of the Company
and the Selling Stockholders made in any certifisggursuant to the provisions hereof, to the perémice by the Company, Buck Holdings,
L.P. and the other Selling Stockholders of thespestive obligations hereunder and to the follovadditional conditions, it being understood
that with respect to any settlement date pursua8ettion 3 hereof with respect to Option Secw;iteeich additional conditions shall only
apply to the Company and Buck Holdings, L.P. andte@ny other Selling Stockholder:

@) The Prospectus, and any supplemenetiy, have been filed in the manner and withirtithe period required by
Rule 424(b); any other material required to bedfity the Company pursuant to Rule 433(d) undeAttieshall have been filed with
the Commission within the applicable time periodsspribed for such filings by Rule 433; and no sioger suspending the
effectiveness of the Registration Statement orrastice objecting to its use shall have been issunebino proceedings for that
purpose shall have been instituted or threatened.

(b) The Company shall have requestedcanded Simpson Thacher & Bartlett LLP, counsetierCompany and
certain of the Selling Stockholders, to have furasto the Representatives their opinion and negassurance letter, dated the
Closing Date and addressed to the Representasivbstantially in the forms set forth in ExhibitslBand B-2 hereto.

(©) The Company shall have requestedcanded Baker, Donelson, Bearman, Caldwell & BeiktmWwC, special
Tennessee counsel for the Company, to have fumhishthe Representatives their opinion, dated tbsi@y Date and addressed to
the Representatives, substantially in the fornfah in Exhibit C hereto.
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(d) Selling Stockholders selling at 1e88% of the Securities to be sold pursuant toAlgieement and, in any event
any Selling Stockholder selling shares of Commatistor gross proceeds in excess of $650,000, bhak requested and caused
their respective counsel as indicated in Scheduiereto to have furnished to the Representativeis bpinion with respect to each
of the Selling Stockholders for whom they are agtis counsel, dated the Closing Date and addrésske Representatives,
substantially in the form set forth in Exhibit Bagreto (in the case of Selling Stockholders reprteskby Simpson Thacher &
Bartlett LLP) or Exhibit D hereto (in the case ofyaother Selling Stockholder).

(e) The Company shall have requesteccanded Susan S. Lanigan, the General Counset @dmpany, to have
furnished to the Representatives her opinion, dditecClosing Date and addressed to the Represargatiubstantially in the form ¢
forth in Exhibit E hereto.

® The Representatives shall have rexkfrom Fried, Frank, Harris, Shriver & JacobsarPl counsel for the
Underwriters, such opinion or opinions, dated thesitg Date and addressed to the Representativigstegpect to the sale of the
Securities, the Registration Statement, the Discko®ackage, the Prospectus (together with anylemgpt thereto) and other rela
matters as the Representatives may reasonablyeeqod the Company and each Selling Stockholdal ishve furnished to such
counsel such documents as they request for thegpemqpf enabling them to pass upon such matters.

(9) The Company shall have furnishechimRepresentatives a certificate of the Compagyesi by the Chairman &
Chief Executive Officer and the Executive Vice Rdeat & Chief Financial Officer of the Company, éatthe Closing Date, to the
effect that:

0] the representations and warrantfeb® Company in this Agreement that are not qigaliby materiality
are true and correct in all material respects,thatithe representations and warranties of the @omm this Agreement
that are qualified by materiality are true and eotyrin each case, on and as of the Closing Ddtethé same effect as if
made on the Closing Date and the Company has cedipliall material respects with all the agreemants satisfied all the
conditions on its part to be performed or satiséedr prior to the Closing Date;

(i) no stop order suspending the effgaiess of the Registration Statement or any notipecting to its use
has been issued and no proceedings for that puh@asebeen instituted or, to the Company’s knowdedgreatened; and

(iii) since the date of the most recengficial statements included in the Disclosure Rgelkand the
Prospectus (exclusive of any supplement therdiejethas been no material adverse effect on the
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business, properties, management, financial posisioareholders’ equity, results of operationsrospects of the Company
and its subsidiaries, taken as a whole, exceptta®ih in or contemplated in the Disclosure Pgekand the Prospectus
(exclusive of any supplement thereto).

(h) Each Selling Stockholder shall hawmished to the Representatives a certificate esidry the Selling
Stockholder, or appropriate representative of smlling Stockholder, or by a power of attorney ehdif of the Selling Stockholde
dated the Closing Date, reasonably satisfactotiggdRepresentatives that the representations amdnties of such Selling
Stockholder in this Agreement that are not qualifiy materiality are true and correct in all matkréspects, and that the
representations and warranties of such Sellingk@tdder in this Agreement that are qualified by engtlity are true and correct, in
each case, on and as of the Closing Date to the séfect as if made on the Closing Date and aagerformance by such Selling
Stockholder of all of its obligations hereundebtperformed at or prior to the Closing Date.

0] The Company shall have requestedaused Ernst & Young LLP to have furnished toRlepresentatives at the
Execution Time a letter dated as of the Executinelin the form attached hereto as Annex | antd@tlosing Date and any
settlement date pursuant to Section 3 hereofter |etated as of the Closing Date and any settledete pursuant to Section 3
hereof, in form and substance satisfactory to thpr&sentatives, containing statements and infoomati the type customarily
included in accountants’ “comfort letters” to undeters with respect to the audited and unauditeanicial statements and certain
financial information contained in the Prelimindyospectus, the Prospectus and the Registratitenstat.

)] Subsequent to the Execution Timefagarlier, the dates as of which information igey in the Registration
Statement (exclusive of any amendment thereoftlamdProspectus (exclusive of any supplement thgrétere shall not have been
(i) any change or decrease specified in the lettégtters referred to in paragraph (i) of thist@et6 or (ii) any change, or any
development involving a prospective change, inffiacting the business, properties, managementiahposition, shareholders’
equity or results of operations of the Company ismdubsidiaries taken as a whole, except as s#tifoor contemplated in the
Disclosure Package and the Prospectus (exclusimayohmendment or supplement thereto) the effeshath, in any case referred
to in clause (i) or (ii) above, is, in the sole gudent of the Representatives, so material and adwas to make it impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Regjistr&tatement (exclusive of any
amendment thereof), the Disclosure Package andrthspectus (exclusive of any amendment or supplethereto).

(k) Subsequent to the Execution Timeretshall not have been any decrease in the ratiagyof the Company’s
debt securities by any “nationally recognized statal rating organization” (as defined for purposé Rule 436(g)
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under the Act) or any notice given of any intendegotential decrease in any such rating or ofssitide change in any such rating
that does not indicate the direction of the possitlange.

()] The Custody Agreement of each Sgli8tockholder shall have been duly authorizedg(ifligable), executed and
delivered by such Selling Stockholder or its attyrin-fact and is a valid and binding agreemerguwfh Selling Stockholder.

(m) Prior to the Closing Date, the Company the Selling Stockholders shall have furnidioeitie Representatives
such further information, certificates and docurseatt the Representatives may reasonably request.

(n) On or prior to the Execution TimeNRA shall have confirmed that it has not raised abjgction with respect to
the fairness and reasonableness of the underwtéings and arrangements relating to the offerinthefSecurities.

(0) At the Execution Time, the Companglshave furnished to the Representatives a lstibstantially in the form
Exhibit A hereto from each person listed on Scheddlhereto and Buck Holdings, L.P. addressed éo0Rbpresentatives.

If any of the conditions specified in this Sect®shall not have been fulfilled when and as pradithethis Agreement, or if
any of the opinions and certificates mentioned abmvelsewhere in this Agreement shall not be sy satisfactory in form and substance
to the Representatives and counsel for the Undemgrithis Agreement and all obligations of the &mditers hereunder may be canceled at,
or at any time prior to, the Closing Date by th@Rsentatives. Notice of such cancellation staljiven to the Company and each Selling
Stockholder in writing or by telephone or facsimitenfirmed in writing.

The documents required to be delivered by thisi@eé& shall be delivered at the office of Friedafik, Harris, Shriver &
Jacobson LLP, counsel for the Underwriters, at Ne# York Plaza, New York, NY 10004, on the Closagte.

7. Reimbursement of Underwriteexpenses If the sale of the Securities provided for heriginot consummated
because any condition to the obligations of thedswiiters set forth in Section 6 hereof is notsad, because of any termination pursuant
to Section 10 hereof or because of any refusabjlibaor failure on the part of the Company or e®lling Stockholders to perform any
agreement herein or comply with any provision heater than by reason of a default by any of tmgléiwriters, the Company will
reimburse the Underwriters severally through thprBsentatives on demand for all reasonable expéimahsding reasonable fees and
disbursements of counsel) that shall have beenrieddy them in connection with the proposed pwsehand sale of the Securities; provided
that the Company and the Selling Stockholders shaii be under no further liability to any Undeneriin respect of the
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Securities not so delivered except as provideceitiBns 5(i) and 8 hereof. If the Company is reggito make any payments to the
Underwriters under this Section 7 because of atlin§estockholder’s refusal, inability or failure satisfy any condition to the obligations of
the Underwriters set forth in Section 6, the Sgli8tockholders preoatain proportion to the percentage of Securities tadid by each shall
reimburse the Company on demand for all amounfzah

8. Indemnification and Contribution(a) The Company agrees to indemnify and hold Fessneach Underwriter and et
Selling Stockholder, the directors, officers, enygles and agents of each Underwriter and each &&8timckholder and each person who
controls any Underwriter or any Selling Stockholdéhin the meaning of either the Act or the Exaparct against any and all losses,
claims, damages or liabilities, joint or severalypthich they or any of them may become subject utideAct, the Exchange Act or other
Federal or state statutory law or regulation, abimmn law or otherwise, insofar as such losseanslaflamages or liabilities (or actions in
respect thereof) arise out of or are based uponuatrye statement or alleged untrue statemennudtarial fact contained in the Registration
Statement, or in any Preliminary Prospectus, tlospactus, or any Issuer Free Writing Prospectus any amendment thereof or supplement
thereto, or arise out of or are based upon thesiomsor alleged omission to state therein a mdti@ required to be stated therein or
necessary to make the statements therein not mistgaand agrees to reimburse each such indemmiéiet, as incurred, for any legal or
other expenses reasonably incurred by them in atiomewith investigating or defending any such |adaim, damage, liability or action;
provided, however, that the Company will not be liable in any sualseto the extent that any such loss, claim, damabgbility arises out
of or is based upon any such untrue statementegesl untrue statement or omission or alleged aamssade therein in reliance upon and in
conformity with written information furnished toeélCompany by or on behalf of any Underwriter thitotlie Representatives specifically for
inclusion therein, it being understood and agréatl the only such information furnished by any Umdéer consists of the information
described as such in Section 8(c) hereof. Thisrmuty agreement will be in addition to any liatyilwhich the Company may otherwise
have.

(b) Each Selling Stockholder, severafig aot jointly, agrees to indemnify and hold hassléhe Company, each of
its directors, each of its officers who signs thegRtration Statement, each Underwriter, the dims¢tofficers, employees and agents
of each Underwriter and each person who contr@sthmpany or any Underwriter within the meaningittier the Act or the
Exchange Act and each other Selling Stockholdemyf, to the same extent as the foregoing indenfirity the Company to each
Underwriter, but only with reference to writtenanfnation furnished to the Company by or on behb#furh Selling Stockholder
specifically for inclusion in the documents refeftte in the foregoing indemnity, it being undetstdhat the only such information
provided by any such Selling Stockholder is its aand any information relating to its holdings loages of Common Stock. This
indemnity agreement will be in addition to any llap which any Selling Stockholder may otherwisavie.
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(c) Each Underwriter severally and nattig agrees to indemnify and hold harmless the Gany, each of its
directors, each of its officers who signs the Reegign Statement, and each person who control€tmpany within the meaning of
either the Act or the Exchange Act and each Sefliitagkholder, to the same extent as the foregoidgmnity to each Underwriter,
but only with reference to written information riéfey to such Underwriter furnished to the Compapybon behalf of such
Underwriter through the Representatives specifidalt inclusion in the documents referred to in theegoing indemnity. This
indemnity agreement will be in addition to any llap which any Underwriter may otherwise have. ef@ompany and each Selling
Stockholder acknowledge that the statements sttt fdrin the last paragraph of the cover page ndigg delivery of the Securities
and, (ii) under the heading “Underwriting,” (A) thist of Underwriters and their respective partatipn in the sale of the Securities,
(B) the second, third and fourth sentences ofifttefaragraph and (C) the eighth, ninth and ter@ttagraphs in the Preliminary
Prospectus and the Prospectus constitute the wiogmation furnished in writing by or on behalftbe several Underwriters for
inclusion in the Preliminary Prospectus, the Progpeor any Issuer Free Writing Prospectus.

(d) Promptly after receipt by an inderfedfparty under this Section 8 of notice of the otencement of any action,
such indemnified party will, if a claim in respehereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencememé¢iteof; but the failure so to notify the indemnifyiparty (i) will not relieve it
from liability under paragraph (a), (b) or (c) alkawnless and to the extent it did not otherwisenlesuch action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wal, in any event, relieve the
indemnifying party from any obligations to any indeified party other than the indemnification obtiga provided in paragraph (a),
(b) or (c) above. The indemnifying party shalldsitled to appoint counsel of the indemnifyingtpar choice at the indemnifying
party’s expense to represent the indemnified gargny action for which indemnification is sought yhich case the indemnifying
party shall not thereafter be responsible for #esfand expenses of any separate counsel retairibd indemnified party or parties
except as set forth below); providedowever, that such counsel shall be satisfactory to thenmified party. Notwithstanding the
indemnifying party’s election to appoint counsetépresent the indemnified party in an action,ititeemnified party shall have the
right to employ separate counsel (including loaalresel), and the indemnifying party shall bearrtesonable fees, costs and
expenses of such separate counsel if (i) the usewfsel chosen by the indemnifying party to regmethe indemnified party would
present such counsel with a conflict of interatttfe actual or potential defendants in, or té&sg#, any such action include both the
indemnified party and the indemnifying party and thdemnified party shall have reasonably conclutiatithere may be legal
defenses available to it and/or other indemnifiadips which are different from or additional t@sle available to the indemnifying
party, (iii) the indemnifying party shall not haeeployed counsel satisfactory to the indemnifiedypt@
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represent the indemnified party within a reasonéhbie after notice of the institution of such aatiar (iv) the indemnifying party
shall authorize the indemnified party to employagege counsel at the expense of the indemnifyimty p&n indemnifying party wil
not, without the prior written consent of the indefied parties, settle or compromise or conserhéoentry of any judgment with
respect to any pending or threatened claim, actioit or proceeding in respect of which indemntifima or contribution may be
sought hereunder (whether or not the indemnifietiggmare actual or potential parties to such clairaction) unless such settleme
compromise or consent (i) includes an unconditioekdase of each indemnified party from all lialgitarising out of such claim,
action, suit or proceeding, and (ii) does not idela statement as to or an admission of faultatilify or a failure to act, by or on
behalf of any indemnified party.

(e) In the event that the indemnity pded in paragraph (a), (b) or (c) of this Sectidaa 8navailable to or insufficient
to hold harmless an indemnified party for any reasioee Company, the Selling Stockholders and théedmriters agree to contribute
to the aggregate losses, claims, damages andtleb{including legal or other expenses reasonatuyrred in connection with
investigating or defending same) (collectively “kes”) to which the Company, one or more of theii@gtbtockholders and one or
more of the Underwriters may be subject in suclppriion as is appropriate to reflect the relatieadfits received by the Company,
by the Selling Stockholders and by the Underwrifesm the offering of the Securities; providedowever, that in no case shall any
Underwriter (except as may be provided in any age@ among underwriters relating to the offeringhaf Securities) be responsi
for any amount in excess of the underwriting distar commission applicable to the Securities paseld by such Underwriter
hereunder. If the allocation provided by the imragaly preceding sentence is unavailable for aagaea, the Company, the Selling
Stockholders and the Underwriters shall contrilmtguch proportion as is appropriate to reflectordy such relative benefits but
also the relative fault of the Company, of the iBglStockholders and of the Underwriters in conioectvith the statements or
omissions which resulted in such Losses as wealhgsther relevant equitable considerations. Benefceived by the Company
and by the Selling Stockholders shall be deemdxtequal to the total net proceeds from the offetbrefore deducting expenses)
received by each of them, and benefits receivethdynderwriters shall be deemed to be equal toatad underwriting discounts
and commissions, in each case as set forth orotrer page of the Prospectus. Relative fault dfetietermined by reference to,
among other things, whether any untrue or any atlagtrue statement of a material fact or the donissr alleged omission to state
a material fact relates to information providedtbhy Company, the Selling Stockholders on the omel loa the Underwriters on the
other, the intent of the parties and their relakmewledge, access to information and opportumitydrrect or prevent such untrue
statement or omission. The Company, the SelliogkBtolders and the Underwriters agree that it wangtdbe just and equitable if
contribution were determined by pro rata allocatiomny other method of allocation which does a&etaccount of the
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equitable considerations referred to above. Nbastéanding the provisions of this paragraph (e)p@&son guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Act) shall be entitled to contributiorom any person who was not
guilty of such fraudulent misrepresentation. Forposes of this Section 8, each person who cordroldnderwriter within the
meaning of either the Act or the Exchange Act aachedirector, officer, employee and agent of anduwditer shall have the same
rights to contribution as such Underwriter, andheperson who controls the Company within the megpireither the Act or the
Exchange Act, each officer of the Company who dhalle signed the Registration Statement and eaettadli of the Company shall
have the same rights to contribution as the Compsutyject in each case to the applicable termsanditions of this paragraph (e).

The liability of each Selling Stockholder under lsi8elling Stockholder’s representations and waigartontained
in Section 1 hereof and under the indemnity andrdmrtion agreements contained in this Sectiondl $te limited to an amount equal to the
initial public offering price of the Securities ddby such Selling Stockholder to the Underwritefeie Company and the Selling Stockholders
may agree, as among themselves and without limitiagights of the Underwriters under this Agreetnas to the respective amounts of <
liability for which they each shall be responsible.

9. Default by an Underwritedf any one or more Underwriters shall fail targhase and pay for any of the Secur
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbastitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the amount of 8tes set forth opposite their names in Schedtiereto bears to the aggregate amount of
Securities set forth opposite the names of alléineaining Underwriters) the Securities which théadkiing Underwriter or Underwriters
agreed but failed to purchase; providdmwever, that in the event that the aggregate amount ofi@e&es which the defaulting Underwriter
Underwriters agreed but failed to purchase shaléed 10% of the aggregate amount of Securitiefodhtin Schedule | hereto, the remain
Underwriters shall have the right to purchasehait,shall not be under any obligation to purchasg af the Securities, and if such
nondefaulting Underwriters do not purchase allSkeurities, this Agreement will terminate withaability to any nondefaulting
Underwriter, the Selling Stockholders or the Comypalm the event of a default by any Underwritessasforth in this Section 9, the Closing
Date shall be postponed for such period, not exngdile Business Days, as the Representatives$ db@rmine in order that the required
changes in the Registration Statement and the caspor in any other documents or arrangementsha&ffected. Nothing contained in
this Agreement shall relieve any defaulting Undéevrof its liability, if any, to the Company, tig&elling Stockholders and any nondefaulting
Underwriter for damages occasioned by its defaerietinder.

10. Termination This Agreement shall be subject to terminatiothie absolute discretion of the Representatives, b
notice given to the Company and the
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Selling Stockholders prior to delivery of and payfor the Securities, if at any time prior to swiivery and payment (i) trading in the
Company’s Common Stock shall have been suspend#teb@ommission or the New York Stock Exchangeanihg in securities generally
on the New York Stock Exchange shall have beeneswgd or limited or minimum prices shall have bestablished on such exchange, (i
banking moratorium shall have been declared eliigfederal or New York State authorities, (iii) atarial disruption in commercial banki
or securities settlement or clearance servicdsdarunited States or (iv) there shall have occuaredoutbreak or escalation of hostilities,
declaration by the United States of a national gexecy or war, or other calamity or crisis the effgfowhich on financial markets is such a
make it, in the sole judgment of the Representafiapractical or inadvisable to proceed with tffering or delivery of the Securities as
contemplated by the Preliminary Prospectus or thepgectus (exclusive of any amendment or supplethentto).

11. Representations and Indemnities tei%eir The respective agreements, representations, nt@saindemnities
and other statements of the Company or its offiagrsach Selling Stockholder and of the Underwsitet forth in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter, any Selling
Stockholder or the Company or any of the officdigctors, employees, agents or controlling persefesred to in Section 8 hereof, and will
survive delivery of and payment for the Securitide provisions of Sections 7 and 8 hereof shailige the termination or cancellation of
this Agreement.

12. Natices All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or tetefl to the Citigroup Global Markets Inc. Generau@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldialkets Inc., at 388 Greenwich Street, New YorkwNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration BepEnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and KKR @alpviarkets LLC (fax no.: (212) 271-9943) and comiéd to KKR Capital Markets LLC,
at 9 West 57th Street, New York, New York 10019wva copy for information purposes to Valerie Fdadob, Esq. (fax no.: (212) 88800)
and confirmed to Fried, Frank, Harris, Shriver &diason LLP, at One New York Plaza, New York, Newk/d0004, Attention: Valerie Fo
Jacob, Esq.; or, if sent to the Company, will béledadelivered or telefaxed to Susan S. Lanigau. Efax no.: (615) 855-5517) and
confirmed to it at Dollar General Corporation, @0IMission Ridge, Goodlettsville, Tennessee 37@@2ntion of Susan S. Lanigan, Esq.,
with a copy for information purposes to Joseph Hutthan, Esq. (fax no.: (212) 455-2502) and confanmeSimpson Thacher & Bartlett
LLP, at 425 Lexington Avenue, New York, New YorkQilr-3954, attention of Joseph H. Kaufman, Esqf, @ent to any Selling
Stockholder, will be mailed, delivered or telefayadl confirmed to it at the address set forth ineSale 1l hereto.

13. SuccessorsThis Agreement will inure to the benefit of ame binding upon the parties hereto and their rasmec
successors and the officers, directors,
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employees, agents and controlling persons reféor@dSection 8 hereof, and no other person wilehany right or obligation hereunder.

14. No Fiduciary DutyThe Company and the Selling Stockholders herekp@vledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaram's-length commercial transaction between the g and the Selling Stockholders, on
the one hand, and the Underwriters and any a#ililatough which it may be acting, on the other tife) Underwriters are acting as principal
and not as an agent or fiduciary of the CompantheiSelling Stockholders and (c) the Company’s gageent of the Underwriters in
connection with the offering and the process legdip to the offering is as independent contracarsnot in any other capacity. Furtherm
the Company and the Selling Stockholders agrediliegtare solely responsible for making their owaigiments in connection with the
offering (irrespective of whether any of the Undsters has advised or is currently advising the @any or any Selling Stockholder on
related or other matters). The Company and thin§e$tockholders agree that they will not clainattthe Underwriters have rendered
advisory services of any nature or respect, or awagency, fiduciary or similar duty to the Companyany of the Selling Stockholders, in
connection with such transaction or the procesdinggthereto.

15. Patriot Act Notice In accordance with the requirements of the URsriot Act (Title 11l of Pub. L. 107-56
(signed into law October 26, 2001)), the underwsitre required to obtain, verify and record infation that identifies their respective
clients, including the Company, which informatioayrinclude the name and address of their respediiimats, as well as other information
that will allow the underwriters to properly idépttheir respective clients.

16. IntegrationThis Agreement supersedes all prior agreememtaiaderstandings (whether written or oral) among
the Company, the Selling Stockholders and the Umdiers, or any of them, with respect to the subjeatter hereof.

17. Applicable Law This Agreement will be governed by and constrinegccordance with the laws of the State of
New York applicable to contracts made and to béopmed within the State of New Yor

18. Waiver of Jury TrialThe Company, each of the Underwriters and theng§ebtockholders hereby irrevocably
waive, to the fullest extent permitted by appliealsiw, any and all right to trial by jury in anygl proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

19. CounterpartsThis Agreement may be signed in one or more ®oparts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

20. Headings The section headings used herein are for coamenionly and shall not affect the constructiorebgr
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21. Definitions The terms that follow, when used in this Agreamshall have the meanings indicated.

“Act” shall mean the Securities Act of 1933, as adexd, and the rules and regulations of the Comarigsiomulgated
thereunder.

“Base Prospectus” shall mean the base prospedersae to in paragraph 1(i)(a) above containedh&Registration
Statement at the Execution Time.

“Business Day” shall mean any day other than ar8ay a Sunday or a legal holiday or a day on whighking institutions
or trust companies are authorized or obligatedalaytb close in New York City.

“Canadian Person” shall mean any person who igiarad or resident of Canada, any corporation,rgasghip, or other
entity created or organized in or under the law€@afada or of any political subdivision thereofaay estate or trust the income of which is
subject to Canadian Federal income taxation, régssf its source (other than any non-Canadiamcbraf any Canadian Person), and shall
include any Canadian branch of a person otherdh@anadian Person.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Prasise (i) the Preliminary Prospectus that is gatedistributed to
investors and used to offer the Securities, inclgdiny document that is incorporated by refereheestn, (ii) the Issuer Free Writing
Prospectuses, if any, identified in Schedule Ihelte, and (iii) any other Free Writing Prospectust the parties hereto shall hereafter
expressly agree in writing to treat as part ofBligclosure Package.

“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveratmeent or
amendments thereto became or becomes effective.

“Exchange Act” shall mean the Securities Exchangeoh 1934, as amended, and the rules and regnatibthe
Commission promulgated thereunder.

“Execution Time” shall mean the date and time th&t Agreement is executed and delivered by thigsahereto.
“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean ands$wee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any prelimingrgspectus supplement to the Base Prospectusaefterin
paragraph 1(i)(a) above which is used prior tofilireg of the Prospectus, together with the Basespectus.
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“Prospectus” shall mean the prospectus supplenetatirg to the Securities that is first filed puaatito Rule 424(b) after
the Execution Time, together with the Base Prosgect

“Registration Statement” shall mean the registratitatement referred to in paragraph 1(i)(a) abimeodyding exhibits and
financial statements and any prospectus supplerakating to the Securities that is filed with ther@mission pursuant to Rule 424(b) and
deemed part of such registration statement pursod®ale 430B, as amended on each Effective Daleiarthe event any post-effective
amendment thereto becomes effective prior to tlsi@y Date, shall also mean such registrationrseté as so amended.

“Rule 158", “Rule 163", “Rule 164", “Rule 172", “Ra 405", “Rule 415", “Rule 424", “Rule 430B”", “Ruld33”,
“Rule 456" and “Rule 457" refer to such rules untter Act.

“Well-Known Seasoned Issuer” shall mean a well-kn@m&asoned issuer, as defined in Rule 405.
22. Canada Each of the Underwriters hereby covenants angesghat it will not distribute the Securitiessinch a

manner as to require the filing of a prospectusimilar document (excluding a private placemengiffg memorandum) with respect to the
Securities under the laws of any Province or Tanyitn Canada.

23. Allocation of Selling Stockholder Sasr Without limiting the applicability of Sectiontzreof or any other
provision of this Agreement, with respect to anyderwriter who is affiliated with any person or éyntngaged to act as an investment ad
on behalf of a client who has a direct or indiretérest in the Underwritten Securities being dntch Selling Stockholder, the Underwritten
Securities being sold to such Underwriter shallinolude any shares of Common Stock attributabkutth client (with any such shares
instead being allocated and sold to the other Umdtgrs) and, accordingly, the fees or other amsuateived by such Underwriter in
connection with the transactions contemplated heséhlll not include any fees or other amountstattable to such client.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns tbe enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement athengompany, the Selling Stockholders
and the several Underwriters.

Very truly yours,

Dollar General Corporatic

/s/ David Tehle
By:
Name: David Tehl
Title: Executive Vice President
Chief Financial Office
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Buck Holdings, L.P

By: Buck Holdings, LLC, its General Partr

By: /s/ Raj Agrawa

Name: Raj Agraws
Title: Vice Presiden

Christine Connolly, as attorney-in-fact for thelgl Stockholders
listed on Schedule Il other than Buck Holdings,.l

By: /s/ Christine Connoll

Name: Christine Connoll
Title: Attorney-In-Fact




The foregoing Agreement is hereby confirmed an@&pisd as of the date first above writt

Citigroup Global Markets Inc
Goldman, Sachs & Ci
KKR Capital Markets LLC

By: Citigroup Global Markets Inc

By: /s/ Dean Piment
Name: Dean Pimen
Title: Director

By: Goldman, Sachs & Ci

By: /s/ Goldman, Sachs & C
(Goldman, Sachs & Cc

By: KKR Capital Markets LLC

By: /s/ Adam Smitt
Name: Adam Smitl
Title: Authorized Signator

For themselves and the other several Underwrit@nsed in Schedule | to
the foregoing Agreemer
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SCHEDULE |

Underwriters

Number of Underwritten
Securities to be Purchased

Citigroup Global Markets Inc

Goldman, Sachs & Ci

KKR Capital Markets LLC

Barclays Capital Inc

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smilncorporatec

Wells Fargo Securities, LL!

Sanford C. Bernstein & Co., LL

China International Capital Corporation Hong Korex&ities
Limited

Macquarie Capital (USA) In
Total

5,750,001
5,750,001
5,750,001
2,000,001
2,000,001
1,250,00!
1,250,00!

500,00

500,00(
250,00(
25,000,00




SCHEDULE 1l
Schedule of Free Writing Prospectuses includetiéntisclosure Package:

None.




Raj Agrawal
Michael M. Calbert
Adrian Jones
Warren F. Bryant
William C. Rhodes, llI
David B. Rickard
Richard W. Dreiling
David M. Tehle
Kathleen R. Guion
Todd J. Vasos
Susan S. Lanigan
Anita C. Elliott
John W. Flanigan
Robert D. Ravener
Gregory Sparks

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporatio
Public Offering of Common Stoc

, 2012

Citigroup Global Markets Inc.
Goldman, Sachs & Co.

KKR Capital Markets LLC
Barclays Capital Inc.

J.P. Morgan Securities LLC

As Representatives of the several Underwriters,
c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 10282

c/o KKR Capital Markets LLC
9 West 57th Street
New York, New York 10019

Ladies and Gentlemen:

This letter is being delivered to you in connectiath the proposed Underwriting Agreement (the “@nriting
Agreement”), between Dollar General Corporatiomeanessee corporation (the “Companghd each of you as representatives of a grol
Underwriters named therein, relating to an undét@mipublic offering of Common Stock of the Compdthe “Common Stock”).

In order to induce you and the other Underwritersriter into the Underwriting Agreement, the unidgrsd will not,
without the prior written consent of each of Citigp Global Markets Inc., Goldman, Sachs & Co. akdRKCapital Markets LLC, offer, sell,
contract to sell, pledge or otherwise disposeafgfter into any transaction which is designeatanight reasonably be expected to, resu
the disposition (whether by actual disposition fbeaive economic disposition due to cash settlenoemtherwise) by the undersigned or any
affiliate of the undersigned or any person in gyiviith the undersigned or any affiliate of the arglgned), directly or indirectly, including
the filing (or participation in the filing) of a géstration statement with the Securities and Exghd@ommission in respect of, or establish or
increase a put




equivalent position or liquidate or decrease aeagillivalent position within the meaning of Sectidhof the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and the rulesragdlations of the Securities and Exchange Comornigsiomulgated thereunder with
respect to, any shares of capital stock of the Gawr any securities convertible into, or exeigisar exchangeable for such capital stock,
or publicly announce an intention to effect anylstransaction, for a period of 60 days after the dfthe Underwriting Agreement, other
than shares of Common Stock disposed of as boaayfits approved by each of Citigroup Global Maskietc., Goldman, Sachs & Co. and
KKR Capital Markets LLC.

The foregoing sentence shall not apply to traneastrelating to (a) transfers of Common Stock cusges convertible into or exercisable or
exchangeable for Common Stock (i) if the underdigsean individual, (A) to an immediate family meentor a trust formed for the benefit of
an immediate family member or (B) by bona fide,gifill or intestacy, (ii) if the undersigned is arporation, partnership or other business
entity (A) to another corporation, partnership tres business entity that is an affiliate (as dedinnder Rule 12b-2 of the Exchange Act) of
the undersigned or (B) any distribution or divideéncquity holders of the undersigned as partditaibution or dividend by the undersigned
(including upon the liquidation and dissolutiontieé undersigned pursuant to a plan of liquidatiopraved by the undersigned’s equity
holders) or (iii) if the undersigned is a trustatgrantor or beneficiary of the trust; (b) thereise of options to purchase shares of Common
Stock or the receipt of shares of Common Stock upervesting of restricted stock awards or regtdatock units in each case pursuant to
employee benefit plans disclosed in the Prospentdghe related transfer of shares of Common Stotthe Company (i) deemed to occur
upon the cashless exercise of such options dioithe primary purpose of paying the exercisegatsuch options or for paying taxes
(including estimated taxes) due as a result obtercise of such options or as a result of thangstf such shares of Common Stock under
such restricted stock awards or restricted stodis;uft) transfers of Common Stock to the Compamgpant to the call provisions of existing
employment agreements and equity grant documen(d) @ the undersigned is entitled to or is gexthpiggyback registration rights under
Management Stockholder’'s Agreements describedeifPtiospectus and it is publicly announced thaCitvapany will become included as
part of the S&P 500 index and the undersigned és&scuch piggyback rights in connection with aglgted secondary offering, transfers of
shares of Common Stock or any securities converiitib, or exercisable, or exchangeable for, shar€mmon Stock, in each case, in
connection with such S&P 500 index inclusiéh;  videdthat in the case of any transfer or distributionspant to clause (a), each donee,
heir, beneficiary or other transferee or distrileusball sign and deliver a lock-up letter in therfaf this letter; and providedurther, that in
the case of any transfer or distribution pursuamause (a), (b) or (c), that the undersigned ipies/at least two business days’ prior written
notice to each of Citigroup Global Markets Inc.,|@nan, Sachs & Co. and KKR Capital Markets LLC if

(2) Inthe case of Buck Holdings, L.P.’s lock-tipe following language shall be substituted: i§ipublicly announced that the Company will
become included as part of the S&P 500 index, feas®f shares of Common Stock or any securitievedible into, or exercisable, or
exchangeable for, shares of Common Stock, in eash, én connection with such S&P 500 index inclasio
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the undersigned or the recipient is required tantends to voluntarily, file a report under Sentit6 of the Exchange Act, reporting a
reduction in beneficial ownership of Common Stoadkinlg the 60-day period referred to above. Foppses of this paragraph, “immediate
family” means any relationship by blood, marriagemestic partnership or adoption, not more rentwde & first cousin. In the case of any
transfers pursuant to clause (d), the undersighelli grovide at least two business days’ prior t@ritnotice to each of Citigroup Global
Markets Inc., Goldman, Sachs & Co. and KKR Capartkets LLC; providedhat, in the case of an underwritten public offgriuch Selling
Stockholder shall not be required to provide noticany of the foregoing underwriters that areipgrating in such offering.

[Notwithstanding anything herein to the contraiytlfe undersigned and its affiliates (including the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ Hreir respective affiliates, Citigroup Global Mats Inc. and its affiliates and KKR
Capital Markets LLC and its affiliates) may engag@vestment advisory, investment company, finahadvisory, financing, asset
management and other similar activities conduatetie ordinary course of its and its affiliatessmess and (ii) to the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ treir respective affiliates and Citigroup Glob&drkets Inc. and its affiliates may
engage in brokerage, anti-raid advisory, mergeisady, trading, market making, arbitrage and osimiilar activities conducted in the
ordinary course of its and its affiliates’ businga®vided, however, that this sentence shall have no application véfipect to Common
Stock held by Buck Holdings, L.P. at the time af tompletion of the underwritten public offerindeneed to above, whether or not such
Common Stock is subsequently held by Buck HoldihgB, or is transferred, sold or otherwise not HBlBuck Holdings, L.P. Furthermore,
the restrictions set forth in this Agreement shall apply to shares of Common Stock sold pursuatiteé Share Repurchase Agreement, datec
March 25, 2012, between Buck Holdings, L.P. andGbepany.]®

[Notwithstanding anything herein to the contranythe extent KKR Capital Markets LLC or its affiés are deemed to be
an affiliate of the undersigned or in privity witthe undersigned or any affiliate of the undersigi@€R Capital Markets LLC and its affiliat
may engage in investment advisory, investment comgancial advisory, financing, asset managemamd other similar activities
conducted in the ordinary course of its and it8iafés’ business; providedhowever, that this sentence shall have no application vaipect
to Common Stock held by Buck Holdings, L.P. attihee of the completion of the underwritten publfteoing referred to above, whether or
not such Common Stock is subsequently held by Blalkings, L.P. or is transferred, sold or otherwis¢ held by Buck Holdings, L.P.;
providedfurther that this sentence shall have no applinaticCommon Stock held by the undersigned in lds/idual capacity during the
lock-up period. Furthermore, the restrictionsfegh in this Agreement shall not apply to share€oemmon Stock sold pursuant to the Share

(3) To beincluded in Buck Holdings, L.P.’s lock-and any lock-up signed in connection with thagfar of Common Stock or securities
convertible into or exercisable or exchangeableCfmmmon Stock by Buck Holdings to an affiliate srpart of a distribution or dividend to
Buck Holdings’ equity holders.




Repurchase Agreement, dated March 25, 2012, beteek Holdings, L.P. and the Compani]

[Notwithstanding anything herein to the contraoythe extent Goldman, Sachs & Co., Spear, Leedelolg LLC or their
respective affiliates are deemed to be an affilidtine undersigned or in privity with the undergd or any affiliate of the undersigned,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ Hreir respective affiliates may engage in investhradvisory, investment company,
financial advisory, financing, asset managemermkénage, anti-raid advisory, merger advisory, trigdimarket making, arbitrage and other
similar activities conducted in the ordinary counés and its affiliates’ business; providetdowever, that this sentence shall have no
application with respect to Common Stock held bgiBHoldings, L.P. at the time of the completiortted underwritten public offering
referred to above, whether or not such Common Stoskbsequently held by Buck Holdings, L.P. drasisferred, sold or otherwise not held
by Buck Holdings, L.P.; providefiirther that this sentence shall have no applioatiocCommon Stock held by the undersigned in his
individual capacity during the lock-up period. tharmore, the restrictions set forth in this Agreatshall not apply to shares of Common
Stock sold pursuant to the Share Repurchase Agmateiated March 25, 2012, between Buck HoldingB, And the Companyd)

If for any reason the Underwriting Agreement shallterminated prior to the Closing Date (as definettie Underwriting
Agreement), the agreement set forth above shalhiike be terminated.

Yours very truly,
[Signature]

[Name and address

(4) To be included in the lock-up signed by Midhede Calbert and Raj Agrawal.
(5) To be included in the lock-up signed by Adriames.




Exhibit B-1

OPINION OF SIMPSON THACHER & BARTLETT LLP
TO BE DELIVERED PURSUANT TO
SECTION 6(b)

We have acted as counsel to Dollar General Corpora Tennessee corporation (the “Company”), tokBtoldings, L.P., a
Delaware limited partnership (“Buck”) and to thédlisg stockholders named in Schedule | hereto {8&hedule | Selling Stockholders™), in
connection with the purchase by you of an aggreg®®,000,000 shares (the “Shares”) of CommonlStoar value $0.875 per share (the
“Common Stock”), of the Company from Buck, the Saille 1 Selling Stockholders and certain other sglétockholders of the Company
(collectively, the “Selling Stockholders”) pursudatthe Underwriting Agreement dated March, 27 2@ah2 “Underwriting Agreement”),
among the Company, the Selling Stockholders and you

We have examined the Registration Statement on BegfFile No. 333-165800) filed by the Company emithe Securities Act of
1933, as amended (the “Securities Act”), as it bexaffective under the Securities Act (the “Registin Statement”); the Company’s
prospectus dated March 31, 2010 (the “Base PrasgBgctvhich pursuant to Form S-3 incorporates bgnence the Company’s Annual
Report on Form 10-K for the fiscal year ended Fabyri8, 2012, the Company’s Definitive Proxy Statata Schedule 14A filed on April 5,
2011, the Company’s Current Reports on Form 8-&dfilvith the Securities and Exchange Commission“@eenmission”) on March 19,
2012, March 26, 2012 (two Form 8-K filings) and thescription of the Common Stock contained in tbenany’s Form 8-A filed on
November 6, 2009, each as filed under the Secsifitichange Act of 1934, as amended (collectivaly“Exchange Act Documents”); the
Company’s preliminary prospectus supplement dated




March 26, 2012 (together with the Base Prospettes;Preliminary Prospectus”), filed by the Compaysuant to Rule 424(b) of the

rules and regulations of the Commission under #muBties Act; the Company’s prospectus supplerdetéd March 27, 2012 (together with
the Base Prospectus, the “Prospectus”), filed ByGbmpany pursuant to Rule 424(b) of the rulesragdlations of Commission under the
Securities Act; the Underwriting Agreement; the iehRepurchase Agreement dated March 25, 2012 §haré Repurchase Agreement”),
between Buck and the Company; and the Custody Aggredated March 23, 2012, between Buck and Wellgd-Shareowner Services, as
custodian (the “Custodian”), relating to the Shdoeke sold to you by Buck. We also have examanedpy of a certificate representing the
Common Stock of the Company. In addition, we hexa@mined, and have relied as to matters of fach ufhe documents delivered to you at
the closing and upon originals, or duplicates atifoed or conformed copies, of such records, agrerts, documents and other instruments
and such certificates or comparable documents lotiqoafficials and of officers and representativéthe Company and Buck and have made
such other investigations, as we have deemed mleva necessary in connection with the opiniomsihefter set forth.

In such examination, we have assumed the genuis@fedl signatures, the legal capacity of natpersons, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as duplicates or certified or
conformed copies and the authenticity of the odtsrof such latter documents. We have also asstima¢di) the Company is validly existir
and in good standing under the law of the StafEesinessee and has full corporate power and authorgtonduct its business as described in
the Registration Statement and the




Prospectus; (ii) the Shares to be sold by Buckthaedschedule | Selling Stockholders have been autfiorized and validly issued, and are
fully paid and nonassessable; (iii) the Underwgtihgreement has been duly authorized, executedlalnkered by the Company; (iv) the
execution, delivery and performance by the Compairtiie Underwriting Agreement and the Share RemselAgreement will not violate t
Certificate of Incorporation or By-laws of the Coamy; and (v) the execution, delivery and perforneaimg the Company of the Underwriting
Agreement and the Share Repurchase Agreementatilliolate the laws of any other jurisdiction (egtéhat no such assumption is made
with respect to the federal law of the United S$tated the law of the State of New York).

In addition, in connection with our opinions settlfioin paragraphs 1 and 2 below, we have assunaediffThe Depository Trust
Company (“DTC") is a “securities intermediary” asfithed in Section 8-102 of the Uniform Commercialdg as in effect in the State of New
York (the “New York UCC"), and the State of New ¥ds the “securities intermediary’s jurisdictionf BTC for purposes of Section 8-110
of the New York UCC, (ii) the Shares to be soldBuck and the Schedule | Selling Stockholders agestered in the name of DTC or its
nominee, and DTC or another person on behalf of DiEhtains possession of certificates represetttioge Shares, (iii) DTC indicates by
book entries on its books that security entitleraavith respect to the Shares to be sold by Bucklaa&chedule | Selling Stockholders have
been credited to the Underwriters’ securities ant®and (iv) the Underwriters are purchasing ther&hto be sold by Buck and the Schedule
| Selling Stockholders without notice of any adeectaim (within the meaning of the New York UCC).
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Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated hereéare of the opinion that:

1. Buck has full limited partnershipwar, right and authority to sell, transfer and dedithe Shares to be sold by
Buck and, upon the payment and transfer contemplatehe Underwriting Agreement, the Underwriteil acquire a security
entitlement (within the meaning of Sectiori82(a)(17) of the New York UCC) with respect tols&hares and no action based o
adverse claim (within the meaning of Section 8-&0&he New York UCC) may be asserted against theéedariters with respect to
such Shares.

2. Upon the payment and transfer coptatad by the Underwriting Agreement, the Underevatwill acquire a
security entitlement (within the meaning of Sect®©02(a)(17) of the New York UCC) with respecthe Shares to be sold by the
Schedule | Selling Stockholders and no action baseah adverse claim (within the meaning of Secsiet®5 of the New York
UCC) may be asserted against the Underwriters igtpect to such Shares.

3. The statements made in each of thninary Prospectus and the Prospectus underabion “United States
Federal Income and Estate Tax Consequences to NerHdlders,” insofar as they purport to constisienmaries of matters of
United States federal tax law and regulations galleonclusions with respect thereto, constitutaieate summaries of the matters
described therein in all material respects.

4. The Underwriting Agreement has beéely authorized, executed and delivered by or drabief Buck.
5. The Custody Agreement has been dutljorized, executed and delivered by or on beffdiuck.
6. The execution, delivery and perfonoceby the Company of the Underwriting Agreemert tae Share

Repurchase Agreement will not breach or resultdefault under any indenture, mortgage, deed of ttaan agreement or other
agreement or instrument filed or incorporated Bgnence as an exhibit to the Registration Statepmemtwill such action violate any
federal or New York State statute or any rule guiation that has been issued pursuant to anydedeNew York State statute or
any order known to us issued pursuant to any fédefdew York State statute by any court or goveezntal agency or body having
jurisdiction over the Company or any of its subaiidis or any of their properties, provided thabpmion is given in this paragrapl
with respect to any federal or state securitieslaw

7. The sale of the Shares by Buck aecekecution, delivery and performance by Buckefnderwriting
Agreement will not breach or result in




a default under any indenture, mortgage, deedusf,ttoan agreement or other agreement or instruidentified on Schedule II
furnished to us by Buck, nor will such action vieléhe Certificate of Limited Partnership or thenited Partnership Agreement of
Buck or any federal or New York State statute erflelaware Revised Uniform Limited Partnership éicany rule or regulation tt
has been issued pursuant to any federal or New State statute or the Delaware Revised Uniform tachPartnership Act or any
order known to us issued pursuant to any federblleav York State statute or the Delaware Revisedddmi Limited Partnership Ac
by any court or governmental agency or body hajunigdiction over Buck or any of its propertiesppided that no opinion is given
in this paragraph 7 with respect to any federatate securities laws.

8. No consent, approval, authorizatander, registration or qualification of or withyafederal or New York State
governmental agency or body or, to our knowledgg,faderal or New York State court is requiredtfue compliance by the
Company with all of the provisions of the Undenimit Agreement and the Share Repurchase Agreemespfor the registration
under the Securities Act of the Shares, and sunberds, approvals, authorizations, registratiorgualifications as may be required
under state securities or Blue Sky laws in conoaatiith the purchase and distribution of the Shasethe Underwriters.

9. No consent, approval, authorizatamder, registration or qualification of or withyafederal or New York State
governmental agency or body or any Delaware govemah agency or body acting pursuant to the Delawaavised Uniform
Limited Partnership Act or, to our knowledge, aagldral or New York State court or any Delaware taating pursuant to the
Delaware Revised Uniform Limited Partnership Actaquired for the sale of the Shares by Buck aedctmpliance by Buck with
all of the provisions of the Underwriting Agreemeecept for the registration under the Securitiesof the Shares, and such
consents, approvals, authorizations, registratiwrggialifications as may be required under statersi@es or Blue Sky laws in
connection with the purchase and distribution ef#hares by the Underwriters.

10. The Registration Statement has beaffeetive under the Securities Act, and the Prelary Prospectus was filed
on March 26, 2012, and the Prospectus was filedlarch 27, 2012, pursuant to Rule 424(b) of thesaled regulations of the
Commission under the Securities Act and, to oumkadge, no stop order suspending the effectiveoed®e Registration Statement
has been issued or proceeding for that purposbdesinstituted or threatened by the Commission.

11. The Company is not an “investment canyf within the meaning of and subject to regulationemtie Investme|
Company Act of 1940, as amended.




12. To our knowledge, there are no cotdrac agreements between the Company and any pgranting such person
the right (other than as described in the Prosgeatd the Registration Statement and other thawsrighich have been waived or
satisfied) to require the Company to include arguséies of the Company owned or to be owned byhgerson in the securities
registered pursuant to the Registration Statement.

We do not express any opinion herein concerninglamyother than the law of the State of New Yohe federal law of the United
States and the Delaware Revised Uniform Limitedrieaship Act.

This opinion letter is rendered to you in connattiath the above-described transaction. This apirétter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corpomatiathout our prior written consent.

Very truly yours,
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Gayle C. Aertker
Ryan G. Boone
Michael W. Buxton
Richard W. Dreiling
Anita C. Elliott
John W. Feray
John W. Flanigan
Kathleen R. Guion
Susan S. Lanigan
Robert D. Ravener
David M. Tehle
James W. Thorpe
Todd J. Vasos

Specified Selling Stockholders

Schedule




Schedule 1|

Registration Rights Agreement, dated July 6, 26@Tong Buck Holdings, L.P., Buck Holdings, LLC, CwliGeneral Corporation and the
Shareholders named therein

Management Stockholder's Agreement, as amendegl @atof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
Anita Elliott

Management Stockholder's Agreement, as amendeegll datof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
Kathleen Guion

Management Stockholder's Agreement, as amendegll datof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
Susan Lanigan

Management Stockholder's Agreement, as amendeegll datof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
David Tehle

Management Stockholder's Agreement, as amendegll dahuary 21, 2008, among Dollar General CorpwraBuck Holdings, L.P. and
Richard Dreiling

Management Stockholder's Agreement, as amendeek] dzcember 19, 2008, among Dollar General CornporaBuck Holdings, L.P. and
Todd Vasos

Management StockholderAgreement, as amended, dated August 28, 2008)gBwllar General Corporation, Buck Holdings, LaRd Johi
Flanigan

Management Stockholder’s Agreement, as amendeek datgust 28, 2008, among Dollar General Corponatiuck Holdings, L.P. and
Robert Ravener

Shareholders’ Agreement of Dollar General Corporatdated November 9, 2009
Limited Partnership Agreement of Buck Holdings, ..dated July 6, 2007

Indemnification Agreement, dated July 6, 2007, agnBock Holdings, L.P., Dollar General Corporatiwmhlberg Kravis Roberts & Co L.P.
and Goldman, Sachs & Co.

Share Repurchase Agreement, dated March 25, 2ef@eén Buck Holdings, L.P. and Dollar General Cegifion
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Exhibit B-2

NEGATIVE ASSURANCE LETTER OF SIMPSON THACHER & BARETT LLP
TO BE DELIVERED PURSUANT TO
SECTION 6(b)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”) arBluck Holdings, L.P., a
Delaware limited partnership, in connection witk furchase by you of an aggregate of 25,000,00@slige “Shares”) of Common Stock,
par value $0.875 per share (the “Common StockhefCompany from certain selling stockholdershef Company (the “Selling
Stockholders”), pursuant to the Underwriting Agresmindated March 27, 2012 (the “Underwriting Agreati)e among the Company, the
Selling Stockholders and you.

We have not independently verified the accuracymeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-165800) (thediBtration Statement”) filed by the Company urttierSecurities Act of 1933, as
amended (the “Securities Act”), the Company’s peasps dated March 31, 2010 (the “Base Prospectas$upplemented by the prospectus
supplement dated March 27, 2012 (together wittBidse Prospectus, the “Prospectus”), filed by thengany pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exch&@gmmission (the “Commission”) under the Secwgifiet, the Company’s preliminary
prospectus supplement dated March 26, 2012 (theifiinary Prospectus Supplement” and, together thighBase Prospectus, the
“Preliminary Prospectus”), filed by the Company guant to Rule 424(b) of the rules and regulatidrtt@ Commission under the Securities
Act, or in the Company’s Annual Report on Form 1@eKthe fiscal year ended February 3, 2012, then@any’s Definitive Proxy Statement
on Schedule




14A filed on April 5, 2011, the Company’s Currerggdrts on Form 8-K filed with the Commission on btad9, 2012, March 26, 2012 (two
Form 8-K filings) and the description of the Comnfatock contained in the Company’s Form 8-A filed\wvember 6, 2009 (collectively,
the “Exchange Act Documents®®ach as filed under the Securities Exchange AtB8#, as amended, or the information listed on &aleeA
hereto (such scheduled information, together withRreliminary Prospectus, the “Pricing Disclogeaekage”)and we take no responsibili
therefor, except as and to the extent set forthumbered paragraph 3 of our opinion letter to yated the date hereof.

In connection with, and under the circumstancediegige to, the offering of the Shares, we partitgal in conferences with certain
officers and employees of the Company, represeswtf Ernst & Young LLP, your representatives gadr counsel in the course of the
preparation by the Company of the Registrationegtant, the documents comprising the Pricing Discl®ackage and the Prospectus and
also reviewed certain records and documents fuedish us, or publicly filed with the Commission, ttye Company, as well as the docum:
delivered to you at the closing. Based upon ouere of the Registration Statement, the Pricingcltisure Package, the Exchange Act
Documents and the Prospectus, our participatidhdrconferences referred to above, our reviewefécords and documents as described
above, as well as our understanding of the U.&réddecurities laws and the experience we haveedan our practice thereunder:

0] we advise you that each of the Registration Stat¢nas of its effective date under the Securities And the Prospectus, as
of March 27, 2012,




(ii)

appeared, on its face, to be appropriately respensi all material respects, to the requiremehth® Securities Act and the
applicable rules and regulations of the Commisgti@neunder, except that in each case we expregigwowith respect to
the financial statements or other financial or actmg data contained in, incorporated or deemedrporated by reference
in, or omitted from the Registration Statement,Pnespectus or the Exchange Act Documents; and

nothing has come to our attention that causes bslieve that (a) the Registration Statement (iticlg the Exchange Act
Documents incorporated or deemed incorporated fleyarce therein and the Prospectus deemed to e thereof), as of
March 27, 2012, contained any untrue statementnodt@rial fact or omitted to state any materiat fequired to be stated
therein or necessary in order to make the statentbatein not misleading, (b) the Pricing Discl@sBackage, as of the tii
of the pricing of the offering of the Shares on baR7, 2012, contained any untrue statement oftarrabfact or omitted t:
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses under which they
were made, not misleading, or (c) the Prospechedud@ing the Exchange Act Documents incorporatedeamed
incorporated by reference therein), as of March2®22 or as of the date hereof, contained or costany untrue statement
of a material fact or omitted or omits to state amterial fact necessary in order to make thersités therein, in the light
of the circumstances under which




they were made, not misleading, except that weessono belief in any of clauses (a), (b) or (c)vabwith respect to the
financial statements or other financial or accaugntiata contained in, incorporated or deemed irratpd by reference in,
or omitted from the Registration Statement, theiRgi Disclosure Package, the Prospectus or thedigehAct Documents.

This letter is delivered to you in connection witle above-described transaction. This letter nodypa relied upon by you for any
other purpose, or relied upon by, or furnishedaty, other person, firm or corporation.

Very truly yours,
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Schedule /

Pricing Disclosure Package

Public offering price per share: $45.25

Number of shares offered: 25,000,(




Exhibit C

OPINION OF BAKER, DONELSON, BEARMAN, CALDWELL & BEROWITZ PC
TO BE DELIVERED PURSUANT TO
SECTION 6(c)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (“Dollar General'haer tCompany”), in
connection with the Underwriting Agreement, purduarwhich the Selling Stockholders propose to tethe Underwriters an aggregate of
25,000,000 shares (the “Securities”) of the Comza#$§.875 par value common stock (the “Common Sfoelrsuant to the Underwriters’
commitment to purchase the Securities.

This Opinion Letter is being delivered in accordamdth the conditions set forth in Section 6(c}lué Underwriting Agreement. All
capitalized terms not otherwise defined hereinlstale the meanings provided therefor in the Undiéing Agreement.

For purposes of the opinions expressed below, we hasumed that all signatures (other than thosepoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiassauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such docutsienvhich themselves are authentic; that
the Underwriting Agreement and the Share RepurcAgseement have been duly authorized, executedialiekred by each party thereto
other than Dollar General; that any natural pergx@suting any document have legal capacity toogdausd that all public records reviewed
are true and complete. We have further assumehoutiinvestigation, that the representations aadanties contained in the Underwriting
Agreement pertaining to factual matters are trukamrect as set forth therein; and that any éeatié, representation or document that we
have received from any governmental authority gmahuvhich we have relied and which was given oed&arlier than the date of this letter
continues to remain accurate, insofar as relewatftet opinions contained herein, from such eadate through and including the date hereof.

With respect to the assumptions set forth hereim@bio the course of our representation of Dollen€ral, we have not discovered
any condition or fact which would lead us to bedigliat our reliance upon such assumptions is asoreble.

For purposes of giving this letter, we have examhisech corporate records of Dollar General, cediéis of public officials,
certificates of appropriate officials of Dollar Geal, and such other documents, and have madersughies, as we have deemed relevant as
a basis for the opinions set forth herein. Inibgsiertain of the opinions expressed herein on koowledge,” or matters with respect to
which we are “aware,” the words “our knowledge™ aware” signify that, in the course of our repres¢ion of Dollar General as aforesaid,
no information has come to our attention which ¢asn us actual knowledge that any such opinioasat accurate or that any of the
documents, certificates and information on whichhaee relied in expressing any such opinions atérne and




complete in all material respects. The phrase kowwledge” and the term “aware” are each limitedhie actual knowledge of the lawyers
within our firm who participate in our representatiof Dollar General. The phrases “set forth fidgscribed in,” “contained in” or words of
similar import, when used in reference to inforroatcontained in either the Registration Statemetti@ Prospectus, includes information

that is appropriately incorporated by reference such document pursuant to Commission rules agdatons.

We have participated in the preparation of the Regfion Statement, the Disclosure Package anBribgpectus.

Based upon and subject to the foregoing and ther assumptions and qualifications set forth heiieis,our opinion that as of the
date hereof:

1. Dollar General has been duly incorporated andliglyaexisting as a corporation and in good stagdimder the laws of the state of
Tennessee, with the requisite corporate power atitdty to own, lease and operate its propertiesta conduct its business as
described in the Registration Statement, DiscloRaekage and the Prospectus.

2. Each of the entities listed dxhibit A to this Opinion Letter (each a “Subsidiary” andledlively, the “Subsidiaries”) has been duly
incorporated or organized and is validly existimgl & in good standing under the laws of the jucisoh of its incorporation or
formation, and has the requisite corporate powdraarthority to own, lease and operate its propeeied to conduct its business
(either individually or as a part of Dollar Genésalverall business) as described in the DiscloBaekage and the Prospectus.

3. Each of Dollar General and the Subsidiaries, exadyre the failure so to register or qualify wonlat reasonably be expected,
individually or in the aggregate, to have a Matehidverse Effect, is duly registered and qualiftecconduct its business and is in
good standing in each jurisdiction where the natdiiés properties or the conduct of its businesguires such registration or
qualification.

4, Dollar General's authorized equity capitalizatisras set forth in the Disclosure Package and thepctus under the caption
“Description of Capital Stock.” The issued andstamhding capital stock of Dollar General conformsli material respects to the
description thereof in the Registration Statemtirg,Disclosure Package and the Prospectus undeagtien ‘Description of Capits
Stock” and the Common Stock conforms in all matedapects to the description thereof in the Regfistn Statement, the
Disclosure Package and the Prospectus under thiertdapescription of Capital Stock”. All shares @ommon Stock outstanding
(including the Securities being sold by the SellBtgckholders) have been duly

2




authorized and validly issued, are nonassessablg@our knowledge, were fully paid.

All of the outstanding shares of capital stock wnership interests of each of the Subsidiaries haesn duly authorized and validly
issued and are fully paid and nonassessable, aody tknowledge, except as disclosed in the Regjistr Statement, the Disclosure
Package and the Prospectus, are owned by Dollazr&ledirectly, or indirectly through one of the etfSubsidiaries, free and clea
any perfected security interest, or any other sgcimterest, lien, adverse claim, equity or otkacumbrance.

Holders of outstanding Common Stock are not edtiibepreemptive or similar rights that entitle all wntitle any person to acquire
or subscribe for the Securities, and no such rigkist as of the Closing Date. Except as desciihéioe Registration Statement, the
Disclosure Package and the Prospectus, to our ledige| Dollar General does not have outstandingptigns, warrants or other
rights to purchase, agreements or other obligatiomssue, or rights to convert any obligation®iat exchange any securities for,
shares of its Common Stock or other ownership éstsrin the Company.

The statements set forth in the Preliminary Prosiseand the Prospectus under the caption “Desonijgtf Capital Stock —
Tennessee Anti-Takeover Statutes,” insofar as statements constitute matters of law, summaridsgafl matters, the Company’s
charter or bylaw provisions, documents, or legalatasions, have been reviewed by us and fairlygsmeand summarize, in all
material respects, the matters referred to therein.

Neither the execution, delivery or performance ll& General of the Underwriting Agreement and $frare Repurchase
Agreement nor compliance by Dollar General with apelicable provisions thereof: (a) conflicts oflwonflict with or constitutes ¢
will constitute a breach of the charter or bylawsdther applicable organizational documents) ofddd@seneral or the Subsidiaries;
or (b) violates or will result in any violation afy existing law, statute or regulation (assumiogpgliance with all applicable state
foreign securities and/or “Blue Sky” laws) or amjimg, judgment, injunction, order or decree of ethive have knowledge, any of
the Subsidiaries or any of their respective progeir assets, except as would not reasonablyfected to result, individually or in
the aggregate, in a Material Adverse Effect.

The execution and delivery by Dollar General aredfghrformance of its obligations under the UndemgiAgreement and the
Share Repurchase Agreement does not require asgepm@pproval, authorization or other order ofiegiistration, qualification or
filing with, any court, regulatory




10.

11.

body, administrative agency or other governmentalibagency or official (except such as has be¢airodd or is required under the
Securities Act, and except for compliance withdbeurities or “Blue Sky” laws of various state dorkign jurisdictions and the
listing of the Securities on the New York Stock Bange).

The Underwriting Agreement has been duly authotieedcuted and delivered by Dollar General.

The Share Repurchase Agreement has been duly engithoexecuted and delivered by the Company anstitotes a valid and
binding agreement of the Company enforceable inr@ence with its terms, except to the extent th&dreement thereof may be
limited by bankruptcy, insolvency, reorganizatiarother laws affecting enforcement of creditorghtis or by general equitable
principles.

In connection with rendering the opinions set fdrénein, we have assumed the following:

€)) The Underwriters are duly organized and validlysérp corporations in good standing in their resipecstates of
incorporation; are qualified to do business andragood standing as foreign corporations in suates as is required by
applicable law; and have full corporate power amitharity to enter into and perform the obligatialescribed in the
Underwriting Agreement.

(b) Each of the Underwriters has the legal power taagagn and to perform all transactions contemplaiethe Underwriting
Agreement and is not prohibited by their respectivarters, certificates or articles of incorporafiby-laws, policies or
boards of directors, or by any agreement to whiath garties, or any of them, are bound, or by a&atte, law, ordinance
regulation of the United States government or gfstate, or by any injunction, order or decreerof eourt, administrative
agency or other governmental authority of any dtat@ engaging and performing all transactions emlated by the
Underwriting Agreement.

(c) Neither the Underwriters nor their legal counse hay current actual knowledge that any opiniorfcagh herein is
inaccurate in any respect.

(d) All necessary governmental consents, authorizatiomiers, approvals, registrations, recordatioas|attations or filings
required for the valid authorization, execution aedivery of the Underwriting Agreement, to theenttsuch matters are r
governed by the laws of the State of Tennesseg tirebfederal laws of the
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United States of America, have been duly obtaineckived, made or accomplished.

With respect to the Underwriters, all necessaryegomental consents, authorizations, orders, apjmonagistrations,
recordations, declarations or filings requiredtfog valid authorization, execution and deliverytted Underwriting
Agreement have been duly obtained, received, madeammplished.

Dollar General and the Underwriters each will compith their respective obligations under the Undiiting Agreement.
The consummation of the transaction contemplatetthéyshare Repurchase Agreement will not rendeCtrapany unab

to pay its debts as they become due in the usuabemf business and will not otherwise violateti®ec48-16-401(c) of the
Tennessee Business Corporation Act.

The opinions set forth in this Opinion Letter atse subject to the following qualifications:

(@)

(b)

(©

(d)

Our opinions as set forth herein are limited inrafipects to the laws of the state of Tennessetharfdderal laws of the
United States of America. No opinion is given nelijag the laws of any other jurisdiction excepthwiéspect to the matters
addressed in numbered paragraphs 2 and 3 of thisc@p.etter regarding the organization and go@ding of each
Subsidiary and the qualification of Dollar Geneaatl each Subsidiary.

With respect to the opinions set forth in numbgrachgraph 1 of this Opinion Letter related to thedystanding of Dollar
General, we have relied solely upon a certificdtexistence issued by the Tennessee Secretanatef & conclusive
evidence as to such matter, and we have assunmesltttacertificate remained accurate through the kareof.

With respect to the opinions set forth in numbegrathgraphs 2 and 3 of this Opinion Letter regardiegorganization and
good standing of each Subsidiary and the qualifioadf Dollar General and each Subsidiary, we halied solely upon
certificates of existence and certificates of getathding and/or qualification to do business aglesive evidence as to st
matters, and we have assumed that such certificatesined accurate through the date hereof.

We express no opinion with respect to the registmatr qualification of the Securities under angtstsecurities or “Blue
Sky” laws or the securities laws of any foreigrigdiction.

5




(e) This letter is strictly limited to those mattergpeassly addressed herein. We express no opinitmasy matter not
specifically stated to be and numbered above aparion.

® This letter is rendered as of the date hereof amdsgume no responsibility to update this letteafty changes in
applicable law occurring after the date hereof.

Our opinions contained herein are rendered satetpnnection with the transactions contemplateceutite Underwriting
Agreement and may not be relied upon in any mabyp@ny Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaditers, and Simpson Thacher & Bartlett LLP, eaEiwhom may rely upon this opinic
and any successor or assignee of any addressaal{ingcsuccessive assignees). Our opinions heret not be furnished to any Person,

except with our consent, or as may be requiredopjieable law or regulation, and may not be quatedtherwise included, summarized or
referred to in any publication or document, in wehot in part, for any purposes whatsoever.

Very truly yours,

6




Opinion of Baker, Donelson, Bearman, Caldwell & Bewvitz, PC

Exhibit A
to

Subsidiaries

Jurisdiction of

Name Formation
Ashley River Insurance Company, h South Caroling
DC Financial, LLC Tennesse
DG Logistics, LLC Tennesse
DG Promotions, Inc Tennesse
DG Retall, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse
DG Transportation, Inc Tennesse
DGC Holdings, LLC Delaware
DG eCommerce, LLC (f/k/a DG Strategic V, LL Tennesse
Dolgen |, Inc. Tennesse
Dolgen Il, Inc. Tennesse
Dolgen Ill, Inc. Tennesse
Dolgen California, LLC (f/k/a DG Strategic 1V, LL(C Tennesse
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, In Kentucky
Dolgencorp, LLC Kentucky
Dolgen Midwest, LLC (f/k/a DG Strategic Ill, LLC Tennesse
Dollar General Partnel Kentucky
Retail Property Investments, LL Delaware
Retail Risk Solutions, LL( Tennesse
South Boston FF&E, LL( Delaware
South Boston Holdings, In Delaware
Sur-Dollar, L.P. California




Exhibit D

OPINION OF SELLING STOCKHOLDER COUNSEL
TO BE DELIVERED PURSUANT TO
SECTION 6(d)

1. The Selling Stockholder has full power, right amdtharity to sell, transfer and deliver the Sharebe sold by such Selling
Stockholder and, upon the payment and transfeeogpiited by the Underwriting Agreement, the Undéenrs will acquire a security
entitlement (within the meaning of Section 8-102(@) of the New York UCC) with respect to such Ssasnd no action based on an adverse
claim (within the meaning of Section 8-105 of theWNYork UCC) may be asserted against the Undemsnitéth respect to such Shares.

2. The Underwriting Agreement and the Custody Agredmed Power of Attorney have been duly [authorizedecuted an
delivered by or on behalf of the Selling Stockholded the Custody Agreement is valid and bindinghenSelling Stockholder.

3. The sale of the Shares by the Selling Stockholddrtiae execution, delivery and performance by thlér§y Stockholder of
the Underwriting Agreement will not breach or résnla default under any indenture, mortgage, agecist, loan agreement or other
agreement or instrument to which the Selling Stotdkér is a party or bound, nor will such actionlate [the [Certificate of Incorporation /
Articles of Organization / Certificate of LimitechRnership] or the [Bylaws / Operating or Limitethhility Company Agreement / Limited
Partnership Agreement] of the Selling Stockhold$maay law or any rule or regulation known to swechunsel to be applicable to the Selling
Stockholder or any order known to such counsekiddwy any court or governmental agency or bodyritajirisdiction over the Selling
Stockholder or any of its properties.

4, No consent, approval, authorization, order, regi&tn or qualification of or with any court or gauenental agency or body
is required for the sale of the Shares by the i@eHitockholder and the compliance by the Sellirogi8tolder with all of the provisions of the
Underwriting Agreement, except for the registratiorer the Securities Act and the Exchange AdhefShares, and such consents,
approvals, authorizations, registrations or quadiions as may be required under state securitiBiie Sky laws in connection with the
purchase and distribution of the Shares by the timiters.

In rendering such opinion, such counsel may relygé\to matters involving the application of lawsny jurisdiction other than the State of
[ « ] or the Federal laws of the United States, toetkient they deem proper and specified in such opjnipon the opinion of other counse
good standing whom they believe to be reliablewehd are satisfactory to counsel for the Underwsitand (B) as to matters of fact, to the
extent they deem proper, on certificates of [resfida officers of] the Selling Stockholders and lmbfficials.




Exhibit E

OPINION OF SUSAN S. LANIGAN
TO BE DELIVERED PURSUANT TO
SECTION 6(e)

| am general counsel to Dollar General Corporatiofiennessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeji of the Underwriting Agreement, dated March 2012, by and among the Company,
the Selling Stockholders named therein and Citigr@lobal Markets Inc., Goldman, Sachs & Co., KKRpita Markets LLC, Barclays
Capital Inc. and J.P. Morgan Securities LLC, asrBsgntatives of the Underwriters listed in Schedittethe Underwriting Agreement (the
“Underwriting Agreement”), and the transactionsteonplated thereby. Unless otherwise indicateditalé®ed terms used but not defined
herein shall have the respective meanings set iiotthe Underwriting Agreement. This opinion isrighed to you pursuant to the
Underwriting Agreement.

| have examined the originals, or duplicates ofified or conformed copies, of such records, age@s) instruments and other
documents and have made such other investigat®ohbave deemed relevant and necessary in conneetib the opinion expressed herein.

In rendering the opinion set forth below, | haveuased the genuineness of all signatures, the tegeicity of natural persons, the
authenticity of all documents submitted to me agioals, the conformity to original documents dfddcuments submitted to me as duplic
or certified or conformed copies, and the authémgtiaf the originals of such latter documents.

Based upon and subject to the foregoing, and sutmebe qualifications and limitations set fortbr&in, | am of the opinion that:

The statements made in the Company’s Yearly RepoRorm 10-K for the period ended February 3, 20d&er the heading “Legal
Proceedings” contained in Part Il, Item 1 thereid ancorporated by reference in each of the Prabmyi Prospectus, dated March 26, 2012
and the Prospectus, dated March 27, 2012, corestitdurate summaries of the matters describedrharell material respects.

| express no opinion with respect to any other enatot specifically stated to be an opinion herein.

| am admitted in the State of Tennessee, and tlegding opinion is limited to the law of the StafeTennessee and the Federal law
of the United States. | express no opinion aswtoadher laws or regulations.

This opinion letter is rendered to you solely imeection with the above described transactionssad of the date hereof. This
opinion letter may not be relied upon by you foy ather purpose, or relied upon by, or furnishedatty other person, firm or corporation
without my prior written consent. | assume no odfign to update or supplement the opinion exprekseein to reflect any facts or
circumstances that may hereafter come to my attemti any change in laws that may hereafter occur.




Exhibit 4.1

Execution Versior

AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of July 6, 2007
and
Amended and Restated as of March 30, 2012
among

DOLLAR GENERAL CORPORATION,
as the Borrower,

The Several Lenders
from Time to Time Parties Hereto,

CITICORP NORTH AMERICA, INC.,
as Administrative Agent and Collateral Agent,

CITIGROUP GLOBAL MARKETS INC.,
GOLDMAN SACHS LENDING PARTNERS LLC
and
KKR CAPITAL MARKETS LLC,

as Joint Lead Arrangers and Bookrunners,

GOLDMAN SACHS LENDING PARTNERS LLC,
as Syndication Agent,

and

KKR CAPITAL MARKETS LLC,
as Documentation Agent
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AMENDED AND RESTATED CREDIT AGREEMENT, dated as #ifly 6, 2007, and amended and restated as of March
30, 2012, among DOLLAR GENERAL CORPORATION, a Tessee corporation (theBorrower ), the lending institutions from time to
time parties hereto (each &énder ” and, collectively, the L.enders”) and CITICORP NORTH AMERICA, INC., as Administia¢ Agent
and Collateral Agent (such term and each othetai@®d term used but not defined in this preanhlaleng the meaning provided in
Section 1.7).

WHEREAS, the Borrower is party to that certain Grédreement, dated as of July 6, 2007, among thedver, the
several lenders from time to time party theretdicGip North America, Inc., as administrative agand collateral agent, Goldman Sachs
Credit Partners L.P., as syndication agent, Gold8ehs Credit Partners L.P., Citigroup Global M&gkec., Lehman Brothers Inc. and
Wachovia Capital Markets, LLC, as joint lead arrarsgand bookrunners, and Lehman Commercial Papeama Wachovia Bank, National
Association, as documentation agents (as amenestdied, supplemented or otherwise modified podhé Restatement Effective Date, the
Existing Credit Agreement”);

WHEREAS, on the Closing Date, the Lenders exterwledit to the Borrower in the form of Tranche B-4rih Loans and
Tranche B-2 Term Loans, pursuant to and as defimédte Existing Credit Agreement, in an aggregategipal amount equal to
$2,300,000,000, the proceeds of which were usedféot the Original Transactions;

WHEREAS, the Lenders party to the First Amendmeéntigding the Required Lenders, the Required Trari@Hl Term
Loan Lenders and the Required Tranche B-2 Term Leswders) have agreed to amend and restate theérigx@redit Agreement in its
entirety as set forth in this Agreement and thed@farties, the Lenders party to the First Amenahythe Administrative Agent and the
Collateral Agent have agreed that (a) the Loanstantling as of the Restatement Effective Date #mer §Obligations” under and as defined
in the Existing Credit Agreement (including indeties) shall be governed by and deemed to be odlisigqunder this Agreement, (b) the
terms of this Agreement shall supersede the tefrtteedExisting Credit Agreement (which shall heteahave no further effect upon the
parties thereto other than with respect to anyagcgvent, representation, warranty or covenanirmicgy, made or applying prior to the
Restatement Effective Date) and (c) all refereriodgbe Existing Credit Agreement in any Credit Dm&nt or other document or instrument
delivered in connection therewith shall be deenoegtter to this Agreement and the provisions heneafvidedthat (i) the grants of security
interests, Mortgages and Liens under and pursoahetCredit Documents shall continue unaltereseture, guarantee, support and
otherwise benefit the Obligations of the Borrowed #éhe other Credit Parties under the Existing €greement and this Agreement and
each other Credit Document and each of the forggsirall continue in full force and effect in accande with its terms, and the parties hereto
hereby ratify and confirm the terms thereof as ¢p@nfull force and effect and unaltered by thisrégment and (ii) it is hereby acknowledged
and agreed that this Agreement does not consttatavation, satisfaction, payment or reborrowingmo§ Obligation under the Existing
Credit Agreement or any other Credit Document,du®s it operate as a waiver of any right, poweaeoredy of any Secured Party under any
Credit Document;




WHEREAS, on the Restatement Effective Date, pursttathe First Amendment, the Tranche C Term Loanders have
extended the scheduled final maturity date of m# portion of their Tranche B-1 Term Loans and/@nche B-2 Term Loans, as applicable,
under and as defined in the Existing Credit Agresnoaitstanding by converting and reclassifying stidnche B-1 Term Loans and Tranche
B-2 Term Loans into Tranche C Term Loans pursuattié procedures described herein and in the &Air@ndment. The amendment and
restatement of the Existing Credit Agreement purst@the First Amendment, the other transactiescdbed in this paragraph and any
related agreements and transactions entered irtteeborrower or any other Credit Party in conrattherewith are collectively referred to
herein as the Amendment Transactions;” and

WHEREAS, the Required Lenders have, on or prighéoRestatement Effective Date, authorized and:@idethe
Administrative Agent to execute this Agreement;

NOW, THEREFORE, in consideration of the premises tie covenants and agreements contained hereiim &me First
Amendment, the parties hereto hereby agree to ammhdestate the Existing Credit Agreement, andettisting Credit Agreement is hereby
amended and restated in its entirety, as follows:
SECTION 1. Definitions
1.1. Defined Terms
€) As used herein, the following terms shall haverttganings specified in this Section lifdless the context
otherwise requires (it being understood that deffiteems in this Agreement shall include in the siagnumber the plural and in the plural
the singular):
“ ABL Collateral " shall have the meaning set forth in the InterterdAgreement.

“ ABL Collateral Agent ” shall mean the collateral agent under the ABLili#gc

“ ABL Documents” shall mean the ABL Facility Agreement, each otlecument evidencing the ABL Facility, any
guarantees issued thereunder and any collateraesmulity documents (and the Intercreditor Agredijnemtered into in connection therewith.

“ ABL Facility ” shall mean the asset-based revolving creditifa@videnced by the ABL Facility Agreement.

“ ABL Facility Agreement ” shall mean that certain Amended and Restated BBidit Agreement dated as of March 15,
2012 by and among the Borrower, the subsidiarydvegrs party thereto, the lenders party theretbéir tapacities as lenders thereunder,
Wells Fargo Bank, N.A., as administrative agent emithteral agent thereunder, as amended, supptethenodified, extended, renewed or
refinanced in accordance with the terms hereoftaedntercreditor Agreement.

“ ABR " shall mean for any day a fluctuating rate perianrequal to the higher of (a) the Federal Fundediffe Rate plus
1/2 of 1% and (b) the rate of interest in effectdoch




day as publicly announced from time to time byAldninistrative Agent as its “prime rate.” The “pré rate” is a rate set by the
Administrative Agent based upon various factorduding the Administrative Agent’s costs and desiretirn, general economic conditions
and other factors, and is used as a reference fooipticing some loans, which may be priced agva or below such announced rate. Any
change in the ABR due to a change in such rateuarosal by the Administrative Agent or in the Fedémahds Effective Rate shall take effect
at the opening of business on the day specifieddrpublic announcement of such change.

“ ABR Loan " shall mean each Loan bearing interest based @ABR.

“ Acquired EBITDA " shall mean, with respect to any Acquired EntityBauisiness or any Converted Restricted Subsidiary
(any of the foregoing, aPro Forma Entity ") for any period, the amount for such period oh€olidated EBITDA of such Pro Forma Entity
(determined using such definitions as if refererioabe Borrower and its Restricted Subsidiarieseim were to such Pro Forma Entity anc
Restricted Subsidiaries), all as determined onmsaidated basis for such Pro Forma Entity in ameamot inconsistent with GAAP.

“ Acquired Entity or Business” shall have the meaning provided in the definitairthe term “Consolidated EBITDA.”

“ Activities ” shall have the meaning provided in Section 12.8(b

“ Adjusted Total Term Loan Commitment ” shall mean at any time the Total Term Loan Commeitt less the Term Loan
Commitments of all Defaulting Lenders.

“ Administrative Agent " shall mean Citicorp North America, Inc., as tliranistrative agent for the Lenders under this
Agreement and the other Credit Documents, or angessor administrative agent pursuant to Section 12

“ Administrative Agent’s Office ” shall mean the Administrative Agent’'s address,a®appropriate, account as set forth
on Schedule 13.2or such other address or account as the Admatiistr Agent may from time to time notify to the Bower and the Lender

“ Administrative Questionnaire ” shall have the meaning provided_ in Section 13.6(b

“ Affiliate " shall mean, with respect to any Person, any dieeson directly or indirectly controlling, contied by, or
under direct or indirect common control with sugrgdn. A Person shall be deemed to control anétbieson if such Person possesses,
directly or indirectly, the power to direct or caube direction of the management and policiesiof other Person, whether through the
ownership of voting securities, by contract or otfise. “Controlling” (“controlling”) and “controlld” shall have meanings correlative ther

“ Agent Parties” shall have the meaning provided in Section 13)17(

“ Agent's Group " shall have the meaning provided_ in Section 12.8(b
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“ Agents” shall mean the Administrative Agent, the Collalekgent, the Syndication Agent, each Joint LeachAger and

Bookrunner and the Documentation Agent.

“ Agreement” shall mean this Amended and Restated Credit Agesd, as the same may be amended, supplemented or

otherwise modified from time to time.

“ Amendment Transaction Expense$ shall mean any fees or expenses incurred or ipaitie Borrower or any of its

Subsidiaries in connection with the Amendment Taatiens.

“ Amendment Transactions” shall have the meaning given to such term inRkeitals.

“ Applicable Amount ” shall mean, at any time (theApplicable Amount Reference Time"), an amount equal to (a) the

sum, without duplication, of:

0] an amount (which shall not be less than zero) efguile greater of (x) 50% of Cumulative ConsokdbNet
Income of the Borrower and the Restricted Subsikdior the period from the first day of the fifistcal quarter commencing after
the Closing Date until the last day of the then tmesent fiscal quarter or fiscal year, as applieator which Section 9.1 Financials
have been delivered and (y) (A) the cumulative amofi Excess Cash Flow of the Borrower and the st Subsidiaries for all
fiscal years (or, in the case of the fiscal yeatieg on or about January 31, 2008, the portiorheffiscal year) completed after the
Closing Date (commencing with and including thetjoor of the fiscal year ending on or about Jan&ry2008 following the
Closing Date) and prior to the Applicable Amountfd&ence Time, minugB) the portion of such Excess Cash Flow that fesl{or
is required to be) applied after the Closing Date prior to the Applicable Amount Reference Timette prepayment of Loans in
accordance with Section 5.2(a)(ii)

(i) [Reserved];
(iii) [Reserved];

(iv) to the extent not (A) already included in the chldtion of Consolidated Net Income of the Borrowed éhe
Restricted Subsidiaries or (B) already reflected asturn of capital or deemed reduction in the amof such Investment, the
aggregate JV Distribution Amount received by therBeer or any Restricted Subsidiary during the getfrom and including the
Business Day immediately following the Closing Dtiteough and including the Applicable Amount Refere Time;

(V) to the extent not (A) already included in the cldtion of Consolidated Net Income of the Borrowed éhe
Restricted Subsidiaries, (B) already reflected etiarn of capital or deemed reduction in the am@dfisuch Investment and
(C) required to be applied to prepay Term Loarnacicordance with Section 5.2(ahe aggregate amount of all Net Cash Proceeds
received by the Borrower or any Restricted Subsjdiaconnection with the sale, transfer or othispdsition of its ownership
interest in any joint venture that is not a Sulasigior in any Unrestricted Subsidiary during theique
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from and including the Business Day immediatelyof@ing the Closing Date through and including thgphcable Amount
Reference Time; and

(vi) other than for purposes of Section 10.6(it}e aggregate amount of Retained Declined Pracesdined by the
Borrower during the period from and including thesBess Day immediately following the Closing Déteugh and including the
Applicable Amount Reference Time;

minus(b) the sum, without duplication, of:

0] the aggregate amount of Investments made pursai&@#dtion 10.5(g)(ii)(y)10.5(i)(y) or 10.5(v)(z)following the
Closing Date and prior to the Applicable Amount &ehce Time (with regard to Investments made puatsosgection 10.5(g)(ii)(y)
net of any return of capital in respect of suchestment or deemed reduction in the amount of saaestment including, without

limitation, upon the re-designation of any Unred&id Subsidiary as a Restricted Subsidiary or tispdsition of any such
Investment);

(i) the aggregate amount of dividends pursuant to &ed).6(c)(z)following the Closing Date and prior to the
Applicable Amount Reference Time; and

(iii) the aggregate amount of prepayments, repurchadegdemptions of Senior Notes and Senior Suborelihsibte
pursuant to Section 10.7(a)(i)(3pllowing the Closing Date and prior to the Apjglite Amount Reference Time.

“ Applicable Equity Amount " shall mean, at any time (theApplicable Equity Amount Reference Time”), an amount
equal to, without duplication, (a) the amount of &apital contributions (other than (i) the Equityestments (as defined in the Existing
Credit Agreement) and (ii) any Specified Equity @doution (as defined in the ABL Facility Agreem@ntade in cash to, or any proceeds of
an equity issuance received by, the Borrower froohiacluding the Business Day immediately followihg Closing Date through and
including the Applicable Equity Amount Referenceng, including proceeds from the issuance of Stocktock Equivalents of any direct or
indirect parent of the Borrower, but excluding@ibceeds from the issuance of Disqualified Stock

minus(b) the sum, without duplication, of:

0] the aggregate amount of Investments made pursoi&@sdtion 10.5(g)(ii)(x) 10.5(i)(x) or 10.5(v)(y)following
the Closing Date and prior to the Applicable Equitpount Reference Time (with regard to Investmemégle pursuant to
Section 10.5(g)(ii)(x)net of any return of capital in respect of suchelstment or deemed reduction in the amount of smbstment
including, without limitation, upon the re-desigioat of any Unrestricted Subsidiary as a Restri@absidiary or the Disposition of
any such Investment);

(i) the aggregate amount of dividends pursuant to &ed0.6(c)(y) following the Closing Date and prior to the
Applicable Equity Amount Reference Time; and




(iii) the aggregate amount of prepayments, repurchadagdemptions of Senior Notes and Senior Suboreiihkibte
pursuant to Section 10.7(a)(i)(2dllowing the Closing Date and prior to the Apjlite Equity Amount Reference Time.

“ Applicable Margin " shall mean, at any date, with respect to eacindhva B Term Loan and each Tranche C Term Loan
that is (a) a LIBOR Rate Loan, 2.758 annum, and (b) an ABR Loan, 1.75%er annum .

“ Approved Fund ” shall mean any Fund that is administered or maddyy (a) a Lender, (b) an Affiliate of a Lender or
(c) an entity or an Affiliate of an entity that aiiisters or manages a Lender.

“ ARIC " shall mean Ashley River Insurance Company, lacSouth Carolina corporation, or any Subsidiarthef
Borrower succeeding ARIC after the Closing Dat¢hasso-called “captive” insurance company subjecegulation by a Governmental
Authority and providing insurance coverage andteglaervices to the Borrower and its other Subsefia

“ Asset Sale Prepayment Everitshall mean any Disposition of any business uiissets or other property of the Credit
Parties or any of their Restricted Subsidiariesimétie ordinary course of business (including Bigposition of any Stock or Stock
Equivalents of any Subsidiary of the Borrower owbhgdhe Borrower or a Restricted Subsidiary). Nttatanding the foregoing, the term
“Asset Sale Prepayment Event” shall not include agsaction permitted by Section 1Qodher than transactions permitted by Section 10.4
(b) or Section 10.4(n)which shall constitute Asset Sale Prepayment &)yen

“ Assignment and Acceptancé shall mean an assignment and acceptance suladhairiithe form of Exhibit G or such
other form as may be approved by the Administratigent.

“ Authorized Officer ” shall mean the President, the Chief Financiald@ff the Treasurer or any other senior officethef
Borrower designated as such in writing to the Adstrative Agent by the applicable Borrower.

“ Bankruptcy Code ” shall have the meaning provided_ in Section 11.5

“ Board " shall mean the Board of Governors of the Fed@eserve System of the United States (or any suzgess

“ Borrower " shall have the meaning provided in the preamblinis Agreement.

“ Borrower Materials ” shall mean any notice, demand, communicatiomrmftion, document or other material that any
Credit Party provides to the Administrative Agentguant to any Credit Document or the transactimméemplated therein which is

distributed to the Agents or the Lenders by medmdaztronic communications pursuant to Sectiodi73.
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“ Borrowing " shall mean and include the incurrence of one £tasl Type of Loan on a given date (or resultiognfr
conversions on a given date) having a single Migtlrate and, in the case of LIBOR Loans, the samerést Period.

“ Business Day shall mean any day excluding Saturday, Sundayaamydother day on which banking institutions in New
York City are authorized by law or other governnadaictions to close, and, if such day relates Y@ifg interest rate settings as to a LIBOR
Loan, (b) any fundings, disbursements, settlemamtispayments in respect of any such LIBOR Loaif¢any other dealings pursuant to 1
Agreement in respect of any such LIBOR Loan, sumhghall be a day on which dealings in deposiBahars are conducted by and betw:
banks in the London interbank eurodollar market.

“ Capital Expenditures” shall mean, for any period, the aggregate oéaflenditures (whether paid in cash or accrued as
liabilities and including in all events all amoumtgpended or capitalized under Capital Leasesh&Bbrrower and the Restricted Subsidie
during such period that, in conformity with GAARear are required to be included as capital exiperes on a consolidated statement of
cash flows of the Borrower and its Subsidiaries.

“ Capital Lease” shall mean, as applied to any Person, any lehaayoproperty (whether real, personal or mixed}hmat
Person as lessee that, in conformity with GAAPoIds required to be, accounted for as a catde on the balance sheet of that Person.

“ Capitalized Lease Obligations’ shall mean, as applied to any Person, all obbgatunder Capital Leases of such Person
or any of its Subsidiaries, in each case takeheatmount thereof accounted for as liabilitiesdoordance with GAAP; providetthat any
obligations existing on the Closing Date or createdny time after the Closing Date that are charaed as Capitalized Lease Obligations
due to a change in accounting treatment after gstefRement Effective Date shall for all purposedenrthis Agreement not be treated as
Capitalized Lease Obligations or Indebtedness.

“ Casualty Event” shall mean, with respect to any property of amrysen, any loss of or damage to, or any condenmatio
or other taking by a Governmental Authority of, lsyzoperty for which such Person or any of its Retstd Subsidiaries receives insurance
proceeds, or proceeds of a condemnation awarcher obmpensation.

“ Change in Law” shall mean (a) the adoption of any law, treatgen, policy, rule or regulation after the Closibgte, (b)
any change in any law, treaty, order, policy, mi@egulation or in the interpretation or applicatthereof by any Governmental Authority
after the Closing Date or (c) compliance by anydesrwith any guideline, request, directive or ordesued or made after the Closing Date by
any central bank or other governmental or quaseguwental authority (whether or not having the éoof law).

“ Change of Control” shall mean and be deemed to have occurred dr{g)person, entity or “group” (within the meaning
of Section 13(d) or 14(d) of the Securities ExcteAgt of 1934, as amended), other than the Penrfittdders, shall at any time have
acquired direct or indirect beneficial ownershipagfercentage of the voting power of the
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outstanding Voting Stock of the Borrower that exte85% thereof, unless the Permitted Holders hatvajch time, the right or the ability by
voting power, contract or otherwise to elect origieste for election at least a majority of the labaf directors of the Borrower; or

(b) Continuing Directors shall not constitute atdea majority of the board of directors of the ®warer; or (c) at any time, a Change of
Control (as defined in the Senior Subordinated Blttelenture) shall have occurred.

“ Class,” when used in reference to any Loan or Borrowstwll refer to whether such Loan, or the Loansprising such
Borrowing, are Tranche B Term Loans, Tranche B-fihTeoans, Tranche B-2 Term Loans, Tranche C Teramkamr New Term Loans (of a
particular Series) and, when used in referencaydCGommitment, refers to whether such CommitmeatiMew Term Loan Commitment wi
respect to any Series. For the avoidance of dealoh) Tranche C Term Loan is a different Class tharTranche B-1 Term Loan or Tranche
B-2 Term Loan, as applicable, from which it wasened.

“ Closing Date” shall mean July 6, 2007.

“ Code” shall mean the Internal Revenue Code of 198@nasnded from time to time, and the regulations pigated and
rulings issued thereunder. Section referencdset@bde are to the Code, as in effect at the Gjd3ate, and any subsequent provisions o
Code, amendatory thereof, supplemental theretalmstguted therefor.

“ Collateral " shall mean all property pledged or purportedeghledged pursuant to the Security Documents.

“ Collateral Agent " shall mean Citicorp North America, Inc., as ctial agent under the Security Documents, or any
successor collateral agent pursuant to Section 12

“ Commitments” shall mean, with respect to each Lender (to ttterd applicable), such Lender’'s New Term Loan
Commitment with respect to any Series.

“ Communications” shall have the meaning provided_in Section 13}7(
“ Confidential Information ” shall have the meaning provided_in Section 13.16
“ Consolidated EBITDA " shall mean, for any period, Consolidated Net medor such period, plus

@ without duplication and to the extent already dedd¢and not added back) in arriving at such Codat#d Net
Income, the sum of the following amounts for themwer and the Restricted Subsidiaries for sucioder

0] total interest expense and to the extent not rigftein such total interest expense, any lossesdgihg
obligations or other derivative instruments entergd for the purpose of hedging interest rate, ek of interest income
and gains on such hedging obligations, bank fedsasts of surety bonds in connection with finagcativities,
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(i) provision for taxes based on income, profits oitedpncluding federal, foreign, state, franchis&cise
and similar taxes and foreign withholding taxeslpai accrued during such period, including any fimsaand interest
relating to any tax examinations,

(iii) depreciation and amortization, including the anzatibn of deferred financing fees or costs,
(iv) Non-Cash Charges other than pursuant to clausesi(bjd) of the definition thereof,
(v) restructuring charges, business optimization exg®os reserves (including restructuring costs eelad

acquisitions after the Closing Date and to closumd/or consolidation of facilities, costs and exggnrelating to business
optimization programs and new systems design apteimentation costs and project start-up costs),

(vi) the amount of any minority interest expense coimgjsif Subsidiary income attributable to minority
equity interests of third parties in any non-wheadlwned Subsidiary deducted (and not added back)dh period in arrivin
at Consolidated Net Income,

(vii) [Reserved],

(viii) the amount of management, monitoring, consultirdjaavisory fees (including termination fees) and
related indemnities and expenses paid in suchgésithe Sponsors,

(ix) any costs or expenses incurred pursuant to anygeamnt equity plan or stock option plan or any othe
management or employee benefit plan or agreemeantyostock subscription or shareholder agreemenhet extent that
such costs or expenses are funded with cash preceadributed to the capital of the Borrower or ceeth proceeds of an
issuance of Stock or Stock Equivalents of the Beemo(other than Disqualified Stock),

(x) the amount of net cost savings projected by thed®eer in good faith to be realized as a result of
specified actions taken or to be taken prior tdwing such period (which cost savings shall bgestitonly to certification
by management of the Borrower and shall be caledlah a Pro Forma Basis as though such cost savatgbeen realized
on the first day of such period), net of the amafractual benefits realized during such perioanfruch actions; provided
that (A) such cost savings are reasonably idebtdiand factually supportable, (B) such actionsehaeen taken or are to be
taken within 12 months after the date of deterniomato take such action and some portion of theebeis expected to be
realized within 12 months of taking such action), (6 cost savings shall be added pursuant to khisse (x) to the extent
duplicative of any expenses or charges relatirgh cost savings that are included in clausel{@y@ with respect to such
period and (D) the aggregate amount of cost savings
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added pursuant to this clause (x) shall not ex§2&6000,000 for any four consecutive quarter period

(xi) to the extent covered by insurance and actualiplvarsed, or, so long as the Borrower has made a
determination that there exists reasonable eviddratesuch amount will in fact be reimbursed byitteurer and only to the
extent that such amount is (A) not denied by th@iegble carrier in writing within 180 days and (B)fact reimbursed
within 365 days of the date of such evidence (witfeduction for any amount so added back to thenéxibt so reimbursed
within such 365 days), expenses with respect hilifia or casualty events or business interruption,

(xii) the amount of losses on Dispositions of receivabitesrelated assets in connection with any Perthitte
Receivables Financing, and

(xiii) cash receipts (or any netting arrangements regutineduced cash expenditures) not representing
Consolidated EBITDA or Consolidated Net Incomery @eriod to the extent non-cash gains relatingutth income were
deducted in the calculation of Consolidated EBITp#suant to paragraph (b) below for any previouopeand not added
back,

(b) without duplication and to the extent included irivéng at such Consolidated Net Income, the surthef
following amounts for such period:

0] non-cash gains (excluding any noash gain to the extent it represents the revefsat accrual or reser
for a potential cash item that reduced Consolidatetincome or Consolidated EBITDA in any prior ip€l),

(i) gains on asset sales (other than asset salesandimary course of business),

(iii) any net after-tax income from the early extinguishirof Indebtedness or hedging obligations or other
derivative instruments, and

(iv) cash expenditures (or any netting arrangementdtiresin increased cash expenditures) not deducted
arriving at Consolidated EBITDA or Consolidated Netome in any period to the extent non-cash losslasing to such
income were added in the calculation of Consolidi&BITDA pursuant to paragraph (a) above for argvjmus period and
not deducted,

in each case, as determined on a consolidatedfoasisee Borrower and the Restricted Subsidianmeadcordance with GAAP; providedat

0] to the extent included in Consolidated Net Incothere shall be excluded in determining Consolid&BtrDA
currency translation gains and losses related to
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currency remeasurements of Indebtedness or intgraoyrbalances (including the net loss or gain tiegufrom Hedge Agreements
for currency exchange risk),

(i) to the extent included in Consolidated Net Incothere shall be excluded in determining Consolid&BtrDA
for any period any adjustments resulting from tppligation of Statement of Financial Accountingritards No. 133,

(iii) there shall be included in determining Consolid&&dTDA for any period, without duplication, (A)¢hAcquired
EBITDA of any Person or business, or attributablany property or asset, acquired by the Borrowamng Restricted Subsidiary
during such period (but not the Acquired EBITDAaofy related Person or business or any Acquired BBIa&ttributable to any
assets or property, in each case to the extergmatquired) to the extent not subsequently s@dsferred, abandoned or otherwise
disposed by the Borrower or such Restricted Sudasideach such Person, business, property or asgetred and not subsequently
so disposed of, anAcquired Entity or Business”) and the Acquired EBITDA of any Unrestricted Sidiary that is converted into
a Restricted Subsidiary during such period (ea¢hCanverted Restricted Subsidiary”’), based on the actual Acquired EBITDA of
such Acquired Entity or Business or Converted Retstt Subsidiary for such period (including thetjmor thereof occurring prior to
such acquisition or conversion) and (B) an adjustirerespect of each Acquired Entity or Businegsad to the amount of the Pro
Forma Adjustment with respect to such Acquired tigridr Business for such period (including the portthereof occurring prior to
such acquisition) as specified in a Pro Forma Adjesit Certificate and delivered to the Lenders thedAdministrative Agent, and

(iv) to the extent included in Consolidated Net Incothere shall be excluded in determining Consolid&BtTDA
for any period the Disposed EBITDA of any Persawperty, business or asset (other than an UnresdriBubsidiary) sold,
transferred, abandoned or otherwise disposedasedior classified as discontinued operations &yBtirrower or any Restricted
Subsidiary during such period (each such Persapgpty, business or asset so sold or disposed‘dbodd Entity or Business”),
and the Disposed EBITDA of any Restricted Subsydihat is converted into an Unrestricted Subsidausing such period (each, a “
Converted Unrestricted Subsidiary”) based on the actual Disposed EBITDA of such Saitity or Business or Converted
Unrestricted Subsidiary for such period (includihg portion thereof occurring prior to such sal@nsfer or disposition or
conversion).

“ Consolidated EBITDA to Consolidated Interest Expene Ratio” shall mean, as of any date of determination, ttie od
(a) Consolidated EBITDA for the relevant Test Pétio (b) Consolidated Interest Expense for such Pesod.

“ Consolidated Interest Expensé shall mean, with respect to any period, withouplitation, the sum of:

(1) consolidated interest expense of the Borrower emRestricted Subsidiaries for such period, toetktent such
expense was deducted (and not added back) in corgpionsolidated Net Income (including (a) amoti@a of original issue discount
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resulting from the issuance of Indebtedness attkesspar, (b) all commissions, discounts and dibes and charges owed with respect to
letters of credit or bankers’ acceptances, (c) cashi interest payments (but excluding any non-tdshest expense attributable to the
movement in the mark to market valuation of obligag in respect of Hedge Agreements or other déviwanstruments pursuant to GAAP),
(d) the interest component of Capitalized Leasadgabibns, and (e) net payments, if any, pursuapbtmations under interest rate Hedge
Agreements with respect to Indebtedness, and exgjyd) accretion or accrual of discounted lial#htnot constituting Indebtedness, (v) any
expense resulting from the discounting of any Iielébess in connection with the application of réedipation accounting or, if applicable,
purchase accounting, (w) all additional interesntbwing pursuant to the Registration Rights Agrestnand any comparable “additional
interest” with respect to other securities, (x) atization of deferred financing fees, debt issuatmsts, commissions, fees and expenses,

(y) any expensing of bridge, commitment and othearfcing fees and (z) commissions, discounts, yaalti other fees and charges (including
any interest expense) related to any PermittediRadles Financing); plus

2 consolidated capitalized interest of the Borrowsd #s Restricted Subsidiaries for such period, ttivbiepaid or
accrued; less

) interest income for such period; plus

4) all cash dividends or other distributions paid (asltng items eliminated in consolidation) on anyie® of

Preferred Stock during such period; plus

(5) all cash dividends or other distributions paid (eding items eliminated in consolidation) on anyiee of
Disqualified Stock during such period.

For purposes of this definition, interest on a Gdjzied Lease Obligation shall be deemed to acatam interest rate reasonably determined
by such Person to be the rate of interest imphicituch Capitalized Lease Obligation in accordamite GAAP.

“ Consolidated Net Incomé shall mean, for any period, the net income (lafghe Borrower and the Restricted
Subsidiaries for such period determined on a cahestald basis in accordance with GAAP, excludinghwaut duplication,

€)) any after-tax effect of extraordinary, unusual onitecurring charges and gains for such period @difees and
expenses relating thereto), including any unusuabao-recurring operating expenses directly atteble to the implementation of
cost-savings initiatives, severance costs, relonatosts, integration and facilities opening casitfning costs, retention or
completion bonuses, transition costs and costs fnartailments or modifications to pension and pestrement employee benefit
plans for such period,

(b) the cumulative effect of a change in accountinggples during such period to the extent include@onsolidate:
Net Income,
(c) Transaction Expenses, to the extent incurred gorior to April 30, 2012,
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(d) any fees and expenses incurred during such periahy amortization thereof for such period, inrection with
any acquisition, investment, recapitalization, adggposition, issuance or repayment of debt, isse@f equity securities,
refinancing transaction or amendment or other nieattibn of any debt instrument (in each case, iicig any such transaction
consummated prior to the Closing Date and any saetsaction undertaken but not completed) and hayges or non-recurring
merger costs incurred during such period as atrefahy such transaction,

(e any net after-tax effect of income or loss for spehiod attributable to the early extinguishmeninafebtedness or
to hedging obligations or other derivative instrunise

® (i) accruals and reserves established or adjusttbihviwelve (12) months after the Closing Datet thiee so
required to be established or, if applicable, adgisis a result of the Original Transactions iroettance with GAAP or changes as a
result of adoption of or modification of accountipglicies during such period and (ii) accruals eegkrves established or adjusted
within twelve (12) months after the Restatemeneé&if/e Date that are so required to be establisheiflapplicable, adjusted as a
result of the Amendment Transactions in accordavite GAAP or changes as a result of adoption ahodification of accounting
policies during such period,

(9) Non-Cash Charges pursuant to clauses (b) or (dheodiefinition thereof for such period,
(h) the amount of any net income (or loss) for suclogeirom disposed or discontinued operations,
() the amount of losses on asset sales (other thahsedes made in the ordinary course of busindsgosals and

abandonments, and

()] solely for purposes of determining the Applicablmdunt, the net income for such period of any Retstti
Subsidiary (other than any Guarantor) to the exteattthe declaration or payment of dividends onilsir distributions by that
Restricted Subsidiary of its net income is nohatdate of determination wholly permitted withony grior governmental approval
(which has not been obtained) or, directly or iadily, by the operation of the terms of its chadeany agreement, instrument,
judgment, decree, order, statute, rule, or govemaheegulation applicable to that Restricted Sdilasy or its stockholders, unless
such restriction with respect to the payment ofd#imds or similar distributions has been legallywsd; providedhat Consolidated
Net Income of the Borrower will be increased by éineount of dividends or other distributions or othayments actually paid in
cash (or to the extent converted into cash) t@itm@ower or a Restricted Subsidiary thereof in egsf such period, to the extent
not already included therein.

Without duplication of the foregoing, there shadl éxcluded from Consolidated Net Income for anygokethe purchase accounting effects of
adjustments to inventory, property, equipment awarigible assets and deferred revenue in companeotnts required or permitted by
GAAP
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and related authoritative pronouncements (includlirgeffects of such adjustments pushed down tB8timeower and the Restricted
Subsidiaries), as a result of the Original Trarieast any consummated acquisition whether consustrafore or after the Closing Date, or
the amortization or write-off of any amounts thdreo

“ Consolidated Senior Secured Debt shall mean Consolidated Total Debt secured by a areany assets of the Borrov
or any of its Restricted Subsidiaries.

“ Consolidated Senior Secured Debt to Consolidated EBDA Ratio ” shall mean, as of any date of determination, the
ratio of (a) Consolidated Senior Secured Debt asioh date to (b) Consolidated EBITDA for the Trestiod then last ended.

“ Consolidated Total Assets shall mean, as of any date of determination,ameunt that would, in conformity with
GAAP, be set forth opposite the caption “total &ssér any like caption) on a consolidated balasiceet of the Borrower and the Restricted
Subsidiaries at such date.

“ Consolidated Total Debt” shall mean, as of any date of determinationa{elndebtedness of the types described in
clause (aJother than Permitted Intercompany Indebtednes)se (dYbut, in the case of clause (®nly to the extent of any unreimbursed
drawings under any letter of credit) and clauseoffthe definition thereof, in each case actuallyng by the Borrower and the Restricted
Subsidiaries on such date and to the extent appean the balance sheet of the Borrower determimea consolidated basis in accordance
with GAAP ( providedthat the amount of any Capitalized Lease Obligatimnany such Indebtedness issued at a discoitstfaxe value
shall be determined in accordance with GAAP) mifif)ghe aggregate cash and cash equivalents (ncese, free and clear of all Liens,
other than nonconsensual Liens permitted by Sedfiokand Liens permitted by Section 10.2(&hd_(0) and_clauses (ignd_(ii) of
Section 10.2(p) included in the cash and cash equivalents acsdisteed on the consolidated balance sheet of treoBer and the Restrictt
Subsidiaries as at such date.

“ Consolidated Total Debt to Consolidated EBITDA Ratb " shall mean, as of any date of determination réti® of
(a) Consolidated Total Debt as of the last dayhefrelevant Test Period to (b) Consolidated EBITiDAsuch Test Period.

“ Consolidated Working Capital ” shall mean, at any date, the excess of (a) theafuall amounts (other than cash and
Permitted Investments) that would, in conformitgf(wGAAP, be set forth opposite the caption “totarent assets” (or any like caption) on a
consolidated balance sheet of the Borrower anéR#stricted Subsidiaries at such date excludingtinent portion of current and deferred
income taxes over (b) the sum of all amounts thatld; in conformity with GAAP, be set forth oppasthe caption “total current
liabilities” (or any like caption) on a consoliddtbalance sheet of the Borrower and the Restristdabidiaries on such date, including
deferred revenue but excluding, without duplicatignthe current portion of any Funded Debt, i) Indebtedness consisting of Loans and
Letter of Credit Exposure in each case under (ardeéined in) the ABL Facility to the extent othé&wrincluded therein, (iii) the current
portion of interest and (iv) the current portioncofrent and deferred income taxes.

14




“ Continuing Director " shall mean, at any date, an individual (a) whawanember of the board of directors of the
Borrower on the Closing Date, (b) who, as of theedd determination, has been a member of suchdbafatirectors for at least the twelve
preceding months, (c) who has been nominated torhember of such board of directors, directly dirgctly, by a Sponsor or Persons
nominated by a Sponsor or (d) who has been noniriatee a member of such board of directors by janityof the other Continuing
Directors then in office.

“ Contract Consideration” shall have the meaning provided in the definitafrExcess Cash Flow.
“ Contractual Requirement” shall have the meaning provided._in Section.8.3

“ Converted Restricted Subsidiary’ shall have the meaning provided in the definitafrthe term “Consolidated
EBITDA.”

“ Converted Unrestricted Subsidiary” shall have the meaning provided in the definitadrthe term “Consolidated
EBITDA.”

“ Credit Agreement Refinancing Indebtedness shall mean (a) any first-lien senior secured bitddness incurred by the
Borrower in the form of one or more series of fiish senior secured notes or first-lien senioused term loans, (b) any second-lien senior
secured Indebtedness incurred by the Borrowerdridim of one or more series of second-lien sesgoured notes or second-lien senior
secured term loans or (c) any senior or subordihatsecured Indebtedness incurred by the Borrawirei form of one or more series of
senior or subordinated unsecured notes or sensulmrdinated unsecured term loans, which senisubordinated unsecured Indebtedness
shall not be secured by any property or assetseoBorrower or any Subsidiary; providddht any Credit Agreement Refinancing
Indebtedness shall (i) have a maturity date thabisarlier than the Maturity Date of the Term Le&ering refinanced thereby, (ii) have a
weighted average life to maturity no shorter tHamweighted average life to maturity of the Ternah® being refinanced thereby at the time
of such refinancing (except to the extent of noamaortization for periods where amortization hastbeliminated as a result of prepayment
of such Term Loans), (iii) be in an aggregate ppatamount that does not exceed the aggregateipairamount of the Term Loans being
refinanced thereby pluen amount equal to (A) unpaid accrued interestpmachium, if any, thereon, (B) original issue diseband upfront
fees, if any, with respect to such Credit AgreeniRefinancing Indebtedness and (C) other fees apdrnses incurred in connection with such
Credit Agreement Refinancing Indebtedness, (iv)beguaranteed by any Subsidiaries of any Crediy B#her than the Guarantors (and no
Subsidiary of any Credit Party (other than any @uotor) shall otherwise be an obligor with respbetéto), (v) not be secured by any
property or assets of the Borrower or any Subsjditiner than the Collateral (and the security agegs relating to such Credit Agreement
Refinancing Indebtedness shall be substantiall\séime as the Security Documents, with such diffmeias are reasonably satisfactory to the
Administrative Agent), (vi) to the extent such Gtelgreement Refinancing Indebtedness is subordihad the Obligations under the Credit
Documents, provide for customary subordinatiorhea®bligations under the Credit Documents, (vijehaovenants, events of default,
guarantees and other terms of which (other tharingyi premiums and optional
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prepayment or redemption terms), taken as a wkhbd| not be more restrictive to the Borrower amel Restricted Subsidiaries than those
herein (_providedhat a certificate of an Authorized Officer of tBerrower that is delivered to the Administrativeeiy at least five Business
Days (or such shorter period as the Administratigent may reasonably agree) prior to the incurredich Credit Agreement Refinancing
Indebtedness, together with a reasonably detadedrigbtion of the material terms and conditionsuth Credit Agreement Refinancing
Indebtedness or drafts of the documentation rejdtiereto, stating that the Borrower has determinegbod faith that such terms and
conditions satisfy the foregoing clause (viipall be conclusive evidence that such terms anditions satisfy the foregoing clause (Vii)

(viii) to the extent such Credit Agreement Refinagdndebtedness is comprised of first-lien sesgeured Indebtedness pursuant to clause
(a) above, (A) be secured by the Collateral guam@ passu basis (but without regard to the control of remejligith the Obligations and

(B) require the trustee, administrative agent,atetal agent, security agent or similar agent utfteeindenture or agreement pursuant to
which such Credit Agreement Refinancing Indebtedigsssued, incurred or otherwise obtained, ag#lse may be, acting on behalf of the
holders of such Indebtedness to become party dvh@rwise be subject to the provisions of the bredtitor Agreement or a First Lien
Intercreditor Agreement and such trustee, admatise agent, collateral agent, security agentmilar agent shall have become party thereto
on or prior to the date of incurrence of such Grédireement Refinancing Indebtedness and (ix) éoetktent such Credit Agreement
Refinancing Indebtedness is comprised of Indebtesiparsuant to clause (lapove, (A) be secured by the Collateral on a s poiority

basis with the Obligations and (C) require thetrasadministrative agent, collateral agent, secagent or similar agent under the indenture
or agreement pursuant to which such Indebtednéssued, incurred or otherwise obtained, as the oy be, acting on behalf of the holders
of such Indebtedness to become party to or otherlgéssubject to the provisions of the Intercreditgreement or a Second Lien Intercreditor
Agreement and such trustee, administrative agefigteral agent, security agent or similar ageafldrave become party thereto on or pric
the date of incurrence of such Credit AgreemenirReting Indebtedness.

“ Credit Documents” shall mean this Agreement, the Guarantees, tiearig Documents, any promissory notes issued by
the Borrower hereunder and the First Amendment.

“ Credit Event ” shall mean and include the making (but not thevewsion or continuation) of a Loan.
“ Credit Facility ” shall mean a category of Commitments and extessad credit thereunder.

“ Credit Party ” shall mean each of the Borrower, the Guarantotsesmch other Subsidiary of the Borrower thatpsidy
to a Credit Document.

“ Cumulative Consolidated Net Income’ shall mean, for any period, Consolidated Net medor such period, taken as a
single accounting period. Cumulative Consolidated INcome may be a positive or negative amount.

“ Debt Incurrence Prepayment Event’ shall mean any issuance or incurrence by thed®eer or any of the Restricted
Subsidiaries of any Indebtedness (excluding any
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Indebtedness permitted to be issued or incurreénBdction 10.{other than Section 10.1(mjo), (y) or (bb))).
“ Declined Proceeds shall have the meaning provided in Section 5.2(f)

“ Default ” shall mean any event, act or condition that witltice or lapse of time, or both, would constitateEvent of
Default.

“ Defaulting Lender ” shall mean, at any time, subject to the lasteseed of this definition, (a) any Lender that hakeéa
for two or more Business Days to comply with itdigditions under this Agreement to make a Loan dkeramny other payment due hereunder
(each, a ‘funding obligation ), unless such Lender has notified the AdministeAgent and the Borrower in writing that sucHdeg is the
result of such Lender’s determination that one oraxconditions precedent to funding has not betsfisa (which conditions precedent,
together with the applicable default, if any, viiél specifically identified in such writing), (b)whender that has notified the Administrative
Agent or the Borrower in writing, or has stated lpzlp, that it does not intend to comply with itsrfding obligations hereunder, unless such
writing or statement states that such positiorasell on such Lender’s determination that one oemonditions precedent to funding cannot
be satisfied (which conditions precedent, togethi#r the applicable default, if any, will be spéc#lly identified in such writing or public
statement), (c) any Lender that has defaultedsofuitding obligations under any other loan agred¢raenredit agreement or other similar
agreement or (d) any Lender with respect to whitkrader Insolvency Event has occurred and is caoimtgwith respect to such Lender or its
Parent Company; providddat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of aaguity interest
in such Lender or its Parent Company by a Govertahémthority so long as such ownership interestgdoot result in or provide such
Lender with immunity from the jurisdiction of coartvithin the United States or from the enforcen@ntidgments or writs of attachment on
its assets or permit such Lender (or such Govertah@uathority) to reject, repudiate, disavow oraff'rm any contracts or agreements made
with such Lender. Any determination by the Admirasive Agent that a Lender is a Defaulting Lendader any of clauses (#)rough and
including (d) above will be conclusive and binding absent maniéeror, and such Lender will be deemed to befauding Lender (subject
to the last sentence of this definition) upon ncdifion of such determination by the AdministratAgent to the Borrower and the Lenders. If
the Borrower and the Administrative Agent agrewviiting that a Lender is no longer a Defaulting den the Administrative Agent will so
notify the Lenders, whereupon as of the effectiggedpecified in such notice and subject to anylitioms set forth therein, such Lender will,
to the extent applicable, purchase at par suchiopoof outstanding Loans of the other Lenders, whpon such Lender will cease to be a
Defaulting Lender and will be a Non-Defaulting Lengprovidedthat, except to the extent otherwise expresslyeabby the affected parties,
no change hereunder from Defaulting Lender to Nefablting Lender will constitute a waiver or releas any claim of any party hereunder
arising from such Lender’s having been a Defaultiegder.

“ Deferred Net Cash Proceed$shall have the meaning provided such term indé@nition of “Net Cash Proceeds.”
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“ Deferred Net Cash Proceeds Payment Dateshall have the meaning provided such term indibénition of “Net Cash
Proceeds.”

“ Designated Non-Cash Consideratioii shall mean the fair market value of non-cash @eration received by the
Borrower or a Restricted Subsidiary in connectidtinva Disposition pursuant to Section 10.4¢hpat is designated as Designated Non-Cash
Consideration pursuant to a certificate of an Atitteal Officer of the Borrower, setting forth thesisaof such valuation (which amount will
reduced by the fair market value of the portiorthef noneash consideration converted to cash within 188 da@jowing the consummation
the applicable Disposition).

“ Disposed EBITDA" shall mean, with respect to any Sold Entity oisBss or any Converted Unrestricted Subsidiary for
any period, the amount for such period of Constdidd&BITDA of such Sold Entity or Business or Corted Unrestricted Subsidiary
(determined as if references to the Borrower apdRéstricted Subsidiaries in the definition of Guitated EBITDA were references to such
Sold Entity or Business or Converted Unrestrictatdstdiary and its respective Subsidiaries), alletermined on a consolidated basis for
such Sold Entity or Business or Converted UnraswiSubsidiary, as the case may be.

“ Disposition” shall have the meaning provided in Section 10.4(b

“ Disqualified Stock” means, with respect to any Person, any Stock @kSquivalents of such Person which, by its te
or by the terms of any security into which it isyeertible or for which it is putable or exchangesldr upon the happening of any event,
matures or is mandatorily redeemable (other théglystor Stock or Stock Equivalents that is not dialified Stock), other than as a result of
a change of control or asset sale, pursuant tokéngj fund obligation or otherwise, or is redeenasdi the option of the holder thereof (other
than as a result of a change of control or assetsdhe extent the terms of such Stock or Staghi¥alents provide that such Stock or Stock
Equivalents shall not be required to be repurchaseddeemed until the latest Maturity Date theeffiect hereunder has occurred or such
repurchase or redemption is otherwise permittethizsyAgreement (including as a result of a waiverelinder)), in whole or in part, in each
case prior to the date that is ninety-one (91) ddies the latest Maturity Date then in effect herder; providedhat if such Stock or Stock
Equivalents are issued to any plan for the bené#mployees of the Borrower or its Subsidiariebyany such plan to such employees, such
Stock or Stock Equivalents shall not constitutegDalified Stock solely because it may be requicelde repurchased by the Borrower or its
Subsidiaries in order to satisfy applicable stagut regulatory obligations; providedurther, that any Stock or Stock Equivalents held by
any future, present or former employee, direct@nager or consultant, of the Borrower, any of itbsSdiaries or any of its direct or indirect
parent companies or any other entity in which ther@wver or a Restricted Subsidiary has an Investmaed is designated in good faith as an
“affiliate” by the Board of Directors of the Borr@s, in each case pursuant to any stockholderseaggat, management equity plan or stock
incentive plan or any other management or emplowgeefit plan or agreement shall not constitute Dadifjed Stock solely because it may be
required to be repurchased by the Borrower orutssiliaries.
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“ Disregarded Entity ” shall mean any Domestic Subsidiary that is diardgd for U.S. federal income tax purposes.
“ Dividends” or “ dividends” shall have the meaning provided in Section 10.6

“ Documentation Agent” shall mean KKR Capital Markets LLC, as documeotatgent for the Lenders under this
Agreement and the other Credit Documents.

“ Dollars " and “$” shall mean dollars in lawful currency of the WrdtStates of America.

“ Domestic Subsidiary” shall mean each Subsidiary of the Borrower thatgsnized under the laws of the United State
any state thereof, or the District of Columbia.

“ Environmental Claims ” shall mean any and all actions, suits, ordersres, demands, demand letters, claims, liens,
notices of noncompliance, violation or potentiapgensibility or investigation (other than internaports prepared by the Borrower or any of
the Subsidiaries (a) in the ordinary course of dBetson’s business or (b) as required in connegtitina financing transaction or an
acquisition or disposition of real estate) or pemtiags relating in any way to any Environmental Lavany permit issued, or any approval
given, under any such Environmental Law (hereimaft€laims "), including, without limitation, (i) any and aClaims by governmental or
regulatory authorities for enforcement, cleanupaeal, response, remedial or other actions or dasipgrsuant to any applicable
Environmental Law and (ii) any and all Claims by dhird party seeking damages, contribution, indiication, cost recovery, compensati
or injunctive relief relating to the presence, asle or threatened release of Hazardous Materialdsing from alleged injury or threat of
injury to health or safety (to the extent relattodhuman exposure to Hazardous Materials), or tiveé@ment including, without limitation,
ambient air, surface water, groundwater, land serénd subsurface strata and natural resourcesasugbtlands.

“ Environmental Law " shall mean any applicable Federal, state, foreiglocal statute, law, rule, regulation, ordingnce
code and rule of common law now or hereafter irafind in each case as amended, and any bindiiwggjuor administrative interpretation
thereof, including any binding judicial or admimégive order, consent decree or judgment, relatripe protection of the environment,
including, without limitation, ambient air, surfasater, groundwater, land surface and subsurfaatasind natural resources such as
wetlands, or human health or safety (to the extdating to human exposure to Hazardous Materiatsfazardous Materials.

“ ERISA " shall mean the Employee Retirement Income Secidt of 1974, as amended from time to time. Sectio
references to ERISA are to ERISA as in effect atGhosing Date and any subsequent provisions oSBRImendatory thereof, supplemental
thereto or substituted therefor.

“ ERISA Affiliate ” shall mean each person (as defined in Sectiopn&(BRISA) that together with the Borrower would b
deemed to be a “single employer” within the mearh§ection 414(b) or (c) of the Code or, solelygarposes of Section 302 of ERISA and
Section 412 of the Code, is treated as a singldampunder Section 414 of the Code.
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“ Event of Default” shall have the meaning provided_in Section 11

“ Excess Cash Flow shall mean, for any period, an amount equal &ekcess of:

€)) the sum, without duplication, of
0] Consolidated Net Income for such period,
(i) an amount equal to the amount of all non-cash @sa@the extent deducted in arriving at such

Consolidated Net Income and cash receipts inclimdethuses (aXhrough (f) of the definition of Consolidated Net Income
and excluded in arriving at such Consolidated Kebine,

(iii) decreases in Consolidated Working Capital for quertiod (other than any such decreases arising from
acquisitions by the Borrower and the Restricteds&liries completed during such period or the @pgithn of purchase
accounting),

(iv) an amount equal to the aggregate net non-caslofoBsspositions by the Borrower and the Restricted
Subsidiaries during such period (other than Didpms in the ordinary course of business) to thembxdeducted in arriving
at such Consolidated Net Income; and

(v) cash receipts in respect of Hedge Agreements dsting fiscal year to the extent not otherwise idetl
in such Consolidated Net Income;

over(b) the sum, without duplication, of

0] an amount equal to the amount of all non-cash tyéuiluded in arriving at such Consolidated Net
Income and cash charges included in clauseshf@ugh (f) of the definition of Consolidated Net Income andliided in
arriving at such Consolidated Net Income,

(i) without duplication of amounts deducted pursuartiaoise (xi) below in prior years, the amount of
Capital Expenditures or acquisitions of intelle¢ima@perty accrued or made in cash during suctodegxcept to the extent
that such Capital Expenditures or acquisitions Viimanced with the proceeds of Indebtedness oBtreower or the
Restricted Subsidiaries (unless such Indebtedresbden repaid),

(iii) the aggregate amount of all principal paymentsidébtedness of the Borrower and the Restricted
Subsidiaries (including (A) the principal componehpayments in respect of Capitalized Lease Obibgsa, (B) the amount
of any repayment of Term Loans pursuant to Se@iéand (C) the amount of a mandatory prepayment ahllayans
pursuant to Section 5.2(a)(tb the extent required due to a Disposition teatifted in an increase to Consolidated Net
Income and not in excess of the amount of suckeass, but
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excluding (x) all other prepayments of Term Lodg¥all prepayments of Revolving Credit Loans andrigline Loans
under and as defined in the ABL Facility and (2)paépayments in respect of any other revolvinglitracility, except in

the case of clauses (y@nd (z) to the extent there is an equivalent permanentatezh in commitments thereunder), except
to the extent financed with the proceeds of othdebtedness of the Borrower or the Restricted Sidrgs,

(iv) an amount equal to the aggregate net non-castogdnspositions by the Borrower and the Restricted
Subsidiaries during such period (other than Didpos in the ordinary course of business) to therincluded in arriving
at such Consolidated Net Income,

(v) increases in Consolidated Working Capital for spetiod (other than any such increases arising from
acquisitions by the Borrower and the Restricteds®liiries completed during such period or the @pfithn of purchase
accounting),

(vi) payments by the Borrower and the Restricted Sudr$édi during such period in respect of long-term
liabilities of the Borrower and the Restricted Sdizies other than Indebtedness, to the extenameady deducted from
Consolidated Net Income,

(vii) without duplication of amounts deducted pursuardiaose (xi) below in prior fiscal years, the aggregate
amount of cash consideration paid by the Borrowertae Restricted Subsidiaries (on a consolidadsishin connection
with Investments (including acquisitions) made dgrsuch period pursuant to Section 1@.5he extent that such
Investments were financed with internally generatesh flow of the Borrower and the Restricted Siibsies,

(viii) the amount of dividends paid during such periodg@onsolidated basis) by the Borrower and the
Restricted Subsidiaries pursuant to Section 10,() or (d), to the extent such dividends were financed witarnally
generated cash flow of the Borrower and the ResttiSubsidiaries,

(ix) the aggregate amount of expenditures actually rhgdiee Borrower and the Restricted Subsidiaries in
cash during such period (including expendituregtierpayment of financing fees) to the extent thah expenditures are
not expensed during such period and are not dedlirctzalculating Consolidated Net Income,

(x) the aggregate amount of any premium, make-whopepalty payments actually paid in cash by the
Borrower and the Restricted Subsidiaries durindisqperiod that are made in connection with any pyeypnt of
Indebtedness to the extent that such paymentsoadeducted in calculating Consolidated Net Income,
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(xi) without duplication of amounts deducted from Exc&ash Flow in prior periods, the aggregate
consideration required to be paid in cash by thedeer or any of the Restricted Subsidiaries punst@binding contracts
(the “Contract Consideration”) entered into prior to or during such period tilg to Permitted Acquisitions, Capital
Expenditures or acquisitions of intellectual prapeo be consummated or made during the periodwf €onsecutive fiscal
quarters of the Borrower following the end of spehiod, providedhat to the extent the aggregate amount of intgrnal
generated cash actually utilized to finance suamRed Acquisitions, Capital Expenditures or acifions of intellectual
property during such period of four consecutivedigjuarters is less than the Contract Consideratih@ amount of such
shortfall shall be added to the calculation of Esec€ash Flow at the end of such period of four ecumsve fiscal quarters,

(xii) the amount of taxes (including penalties and irstgngaid in cash or tax reserves set aside or payab
(without duplication) in such period to the extémy exceed the amount of tax expense deducteeténrdining
Consolidated Net Income for such period, and

(xiii) cash expenditures in respect of Hedge Agreemenmiisgdsuch fiscal year to the extent not deducted in
arriving at such Consolidated Net Income.

“ Excluded Stock and Stock Equivalent$ shall mean (i) any Stock or Stock Equivalentshwiégspect to which, in the
reasonable judgment of the Collateral Agent (coméid in writing by notice to the Borrower), the cosbther consequences (including any
adverse tax consequences) of pledging such StoStock Equivalents in favor of the Secured Padigder the Security Documents shall be
excessive in view of the benefits to be obtainedhiayl enders therefrom, (ii) solely in the casaiy pledge of Stock and Stock Equivalents
of any Foreign Subsidiary to secure the Obligatiamy Stock or Stock Equivalents of any class ehdeoreign Subsidiary in excess of 65%
of the outstanding Stock or Stock Equivalents @hstiass (such percentage to be adjusted upon laaygeé in Law as may be required to
avoid adverse U.S. federal income tax consequendés Borrower or any Subsidiary), (iii) any StamkStock Equivalents to the extent the
pledge thereof would violate any applicable Requaat of Law, (iv) in the case of (A) any Stock ao&k Equivalents of any Subsidiary to
the extent such Stock or Stock Equivalents areestihp a Lien permitted by Section 10.2(v) (B) any Stock or Stock Equivalents of any
Subsidiary that is not whollgwned by the Borrower and its Subsidiaries atitne such Subsidiary becomes a Subsidiary, any Sin&tock
Equivalents of each such Subsidiary describedansg (A) or (B) to the extent (1) that a pledge thereof to setheaeDbligations is
prohibited by any applicable Contractual Requirenfether than customary non-assignment provisionighvare ineffective under the
Uniform Commercial Code or other applicable lav), ny Contractual Requirement prohibits such dgsewithout the consent of any other
party; providedhat this clause (2) shall not apply if (x) suchestparty is a Credit Party or wholly-owned Sulesidior (y) consent has been
obtained to consummate such pledge (it being utmtEtthat the foregoing shall not be deemed tagabdi the Borrower or any Subsidiary to
obtain any such consent) and for so long as sucir@iual Requirement or replacement or renewaétfas in effect, or (3) a pledge ther
to secure the Obligations would give any otheryp@other than a Credit Party or wholly-owned Sulzsig) to any
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contract, agreement, instrument or indenture gorgrsuch Stock or Stock Equivalents the right tonieate its obligations thereunder (other
than customary non-assignment provisions whichrefective under the Uniform Commercial Code drestapplicable law) and (v) any
Stock or Stock Equivalents of any Subsidiary togktent that (A) the pledge of such Stock or Stagkivalents would result in adverse tax
consequences to the Borrower or any Subsidiargasonably determined by the Borrower and (B) suchkSor Stock Equivalents have been
identified in writing to the Collateral Agent by @uthorized Officer of the Borrower.

“ Excluded Subsidiary” shall mean (a) each Domestic Subsidiary listecbohedule 1.1(dand each future Domestic
Subsidiary, in each case, for so long as any subli8iary does not constitute a Material Subsidiésy each Domestic Subsidiary that is not
a wholly-owned Subsidiary on any date such Subsidieould otherwise be required to become a Guargnitsuant to Section 9.Xfor so
long as such Subsidiary remains a non-wholly-owResttricted Subsidiary), (c) any Disregarded Erttitgstantially all the assets of which
consist of Stock and Stock Equivalents of Foreighs&liaries, (d) each Domestic Subsidiary that@hibited by any applicable Contractual
Requirement or Requirement of Law from guaranteeingranting Liens to secure the Obligations attitme such Subsidiary becomes a
Restricted Subsidiary (and for so long as suchiicéisin or any replacement or renewal thereof isfiiect), (e) each Domestic Subsidiary that
is a Subsidiary of a Foreign Subsidiary, (f) eattteo Domestic Subsidiary acquired pursuant to anRed Acquisition financed with secured
Indebtedness incurred pursuant to Section 10ah¢)permitted by the proviso to subclause ¢fSection 10.1(j)(i)and each Restricted
Subsidiary thereof that guarantees such Indebtedondbe extent and so long as the financing dootetien relating to such Permitted
Acquisition to which such Restricted Subsidiarpigarty prohibits such Restricted Subsidiary frarargnteeing, or granting a Lien on any of
its assets to secure, the Obligations, (g) anyr@enestic Subsidiary with respect to which, in thasonable judgment of the Administrative
Agent (confirmed in writing by notice to the Borrewy, the cost or other consequences (includingaairgrse tax consequences) of providing
a Guarantee of the Obligations shall be excessiwéeiwv of the benefits to be obtained by the Leadkerefrom, (h) each Unrestricted
Subsidiary, (i) any Receivables Subsidiary and\R)C.

“ Excluded Taxes’ shall mean, with respect to any Agent or any Len@@met income taxes and franchise and exciss
(imposed in lieu of net income taxes) imposed ahsdgent or Lender, (b) any Taxes imposed on angrAgr any Lender as a result of any
current or former connection between such Agememder and the jurisdiction of the Governmentalb&uity imposing such tax or any
political subdivision or taxing authority thereaftherein (other than any such connection arisinnfsuch Agent or Lender having executed,
delivered or performed its obligations or receiagoayment under, or having been a party to or lggeiforced, this Agreement or any other
Credit Document), (c) any U.S. federal withholdiag that is imposed on amounts payable to any Lremalder the law in effect at the time
such Lender becomes a party to this Agreemenir(dine case of a Participant, on the date suchidieit became a Participant hereunder);
providedthat this subclause (c3hall not apply to the extent that (x) the indempayments or additional amounts any Lender (oti¢tpant)
would be entitled to receive (without regard tethilbclause (g)do not exceed the indemnity payment or additiamabunts that the person
making the assignment, participation or transfesuch Lender (or Participant) would have beenledtio receive in the absence of such
assignment, participation or transfer or (y) any l&imposed on a Lender in connection with an
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interest or participation in any Loan or other ghtion that such Lender was required to acquireyamnt to Section 13.8(ajr that such
Lender acquired pursuant to Section 1® Being understood and agreed, for the avoidafic®ubt, that any withholding tax imposed on a
Lender as a result of a Change in Law occurringrdlfte time such Lender became a party to this éygemt (or designates a new lending
office) shall not be an Excluded Tax) and (d) amax To the extent attributable to such Lender'sufailto comply with Section 5.4(&)n the
case of any Non-U.S. Lender) or Section 5.4iij) the case of a U.S. Lender).

“ Existing Credit Agreement” shall have the meaning given to such term inReeitals.

“ Existing Term Loan Class” shall have the meaning given to such term inisa@.15(a).
“ Extended Term Loans” shall have the meaning given to such term ini§a@.15(a).

“ Extending Lender” shall have the meaning given to such term ini8e@.15(b).

“ Extension Amendment” shall have the meaning given to such term in i8a@.15(c). The First Amendment shall be
deemed to be an Extension Amendment with respebetdranche C Term Loans for all purposes of Agjiseement.

“ Extension Date” shall have the meaning given to such term in i8a@.15(d).
“ Extension Election” shall have the meaning given to such term in i8a@.15(b).
“ Extension Request shall have the meaning given to such term in i8a@.15(a).

“ Extension Series’ shall mean all Extended Term Loans that are éistedd pursuant to the same Extension Amendment
(or any subsequent Extension Amendment to the esterin Extension Amendment expressly providesttieExtended Term Loans
provided for therein are intended to be a partyf@reviously established Extension Series) antgtavide for the same interest margins,
extension fees and amortization schedule.

“ Federal Funds Effective Raté’ shall mean, for any day, the weighted averagéeper annum rates on overnight federal
funds transactions with members of the Federal Resgystem arranged by federal funds brokers oh dag, as published on the next
succeeding Business Day by the Federal Reserve &ai&w York; providedhat (a) if such day is not a Business Day, theeFdd-unds
Effective Rate for such day shall be such rateumt $ransactions on the next preceding BusinessaBap published on the next succeeding
Business Day, and (b) if no such rate is so pubtishn such next succeeding Business Day, the Hdelards Effective Rate for such day
shall be the average rate (rounded upward, if sacgsto a whole multiple of 1/100 of 1%) chargedrte Administrative Agent on such day
on such transactions as determined by the Admirtige Agent.
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“ First Amendment ” shall mean that certain First Amendment to Crédjteement, dated as of March 30, 2012, by and
among the Borrower, the other Credit Parties pdugyeto, the Lenders party thereto and CiticorpttiNémerica, Inc., as the administrative
agent and collateral agent under the Existing Csglieement.

“ First Lien Intercreditor Agreement ” shall mean gari passu intercreditor agreement among the Collateral Agert
one or more representatives for holders of CredieAment Refinancing Indebtedness pursuant toel@)of the definition thereof in form
and substance reasonably satisfactory to the Adimaive Agent and the Collateral Agent.

“ Foreign Asset Salé€ shall have the meaning provided_in Section 5.2(g)

“ Foreign Plan” shall mean any employee benefit plan, progranicpoarrangement or agreement maintained or
contributed to by the Borrower or any of its Sulmigs with respect to employees employed outsiddUnited States.

“ Foreign Subsidiary” shall mean each Subsidiary of the Borrower thatdt a Domestic Subsidiary.

“ Fund " shall mean any Person (other than a natural pgitbat is (or will be) engaged in making, purchgsiholding or
otherwise investing in commercial loans and siméf@iensions of credit in the ordinary course.

“ Funded Debt” shall mean all indebtedness of the Borrower dredRestricted Subsidiaries for borrowed money that
matures more than one year from the date of itstione or matures within one year from such datéitheenewable or extendable, at the
option of the Borrower or any Restricted Subsidiémya date more than one year from such dateisgsaunder a revolving credit or similar
agreement that obligates the lender or lenderstemd credit during a period of more than one yean such date, including all amounts of
Funded Debt required to be paid or prepaid witta pear from the date of its creation and, in gieewmf the Borrower, Indebtedness in
respect of the Loans.

“ GAAP " shall mean generally accepted accounting priesifph the United States of America, as in effemtiftime to
time; provided, however, that if the Borrower notifies the Administratiggent that the Borrower requests an amendmentyt@eovision
hereof to eliminate the effect of any change odografter the Restatement Effective Date in GAARnhahe application thereof on the
operation of such provision (or if the AdministratiAgent notifies the Borrower that the Requiredid&rs request an amendment to any
provision hereof for such purpose), regardlesstodtiver any such notice is given before or aftehsinange in GAAP or in the application
thereof, then such provision shall be interpretedh@ basis of GAAP as in effect and applied immatsdly before such change shall have
become effective until such notice shall have beighdrawn (regardless of whether or not any amendriseapproved or made) or such
provision amended in accordance herewith.

“ Governmental Authority ” shall mean any nation, sovereign or governmentsgatg, province, territory or other politic
subdivision thereof, and any entity or authoritgeising executive, legislative, judicial, regulgter administrative functions of or pertaini
to government, including a central bank or stocthexge.
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“ Guarantee” shall mean (a) the Guarantee made and enteredyntach Guarantor in favor of the Administrathgent
for the benefit of the Secured Parties on the Gtp&iate and (b) any other guarantee of the Obtigatmade by a Restricted Subsidiary th
a Domestic Subsidiary in form and substance reddpraceptable to the Administrative Agent aftexr €losing Date, in each case as the
same may be amended, supplemented or otherwisdieaofiom time to time.

“ Guarantee Obligations” shall mean, as to any Person, any obligatioruchs$erson guaranteeing or intended to
guarantee any Indebtedness of any other Persof\ gitimary obligor ") in any manner, whether directly or indirectlgcluding any
obligation of such Person, whether or not conting@) to purchase any such Indebtedness or apgepyoconstituting direct or indirect
security therefor, (b) to advance or supply furiifof the purchase or payment of any such Indetsted or (ii) to maintain working capital or
equity capital of the primary obligor or otherwisemaintain the net worth or solvency of the priynabligor, (c) to purchase property,
securities or services primarily for the purpos@assuring the owner of any such Indebtedness dilihity of the primary obligor to make
payment of such Indebtedness or (d) otherwisedorasor hold harmless the owner of such Indebtedagainst loss in respect thereof;
provided, however, that the term “Guarantee Obligations” shall mafude endorsements of instruments for deposibeation in the
ordinary course of business or customary and redeiindemnity obligations in effect on the ClosDate or entered into in connection with
any acquisition or disposition of assets permittader this Agreement (other than such obligatioitls respect to Indebtedness). The amount
of any Guarantee Obligation shall be deemed tonbe@ount equal to the stated or determinable anwfithe Indebtedness in respect of
which such Guarantee Obligation is made or, ifstated or determinable, the maximum reasonablgipated liability in respect thereof
(assuming such Person is required to perform tinele) as determined by such Person in good faith.

“ Guarantors " shall mean (a) each Domestic Subsidiary thatigypto the Guarantee on the Closing Date andgbh e
Domestic Subsidiary that becomes a party to the&tiee after the Closing Date pursuant to Sectibh® otherwise.

“ Hazardous Materials” shall mean (a) any petroleum or petroleum prosiugtdioactive materials, friable asbestos, urea
formaldehyde foam insulation, transformers or otfgripment that contain dielectric fluid containimegyulated levels of polychlorinated
biphenyls, and radon gas; (b) any chemicals, ne$eor substances defined as or included in thieiteh of “hazardous substances”,
“hazardous waste”, “hazardous materials”, “extrgniglzardous waste”, “restricted hazardous wasteXi¢ substances”, “toxic pollutants”,
“contaminants”, or “pollutants”, or words of similamport, under any applicable Environmental Law &c) any other chemical, material or

substance, which is prohibited, limited or reguddty any Environmental Law.

“ Hedge Agreements shall mean interest rate swap, cap or collar agents, interest rate future or option contracts,
currency swap agreements, cross-currency rate agr@ements, currency future or option contractsyeodity price protection agreements
or other commodity price hedging agreements, ahdratimilar agreements entered into by the Borrawemy Restricted Subsidiary in the
ordinary course of business (and not for specidgiiwposes)
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for the principal purpose of protecting the Borroweany of the Restricted Subsidiaries againstflations in interest rates, currency
exchange rates or commodity prices.

“ Hedge Bank” shall mean any Person (other than the Borrowengrof its Subsidiaries) that either (x) at thediit enters
into a Secured Hedge Agreement or (y) with resfmeaty Secured Hedge Agreement that is in effecherClosing Date, on the Closing
Date, is a Lender or Agent or an Affiliate of a den or Agent, in its capacity as a party to suctuged Hedge Agreement.

“ Historical Financial Statements” shall mean the audited consolidated balance stee¢he Borrower as of January 29,
2010, January 28, 2011 and February 3, 2012 analutii¢ed consolidated statements of income, stddkens equity and cash flows of the
Borrower for each of the fiscal years in the thyear period ending on February 3, 2012.

“ Holdings " shall mean Buck Holdings, L.P., a Delaware lidifgartnership, and its successors.
“ Increased Amount Date” shall have the meaning provided_in Section 2.14

“ Indebtedness’ of any Person shall mean (a) all indebtednessioh Person for borrowed money, (b) all obligatiohs
such Person evidenced by bonds, debentures, tadasagreements or other similar instruments,he)deferred purchase price of assets or
services that in accordance with GAAP would beudel as a liability on the balance sheet of suchdPe (d) the face amount of all letters
credit issued for the account of such Person aitput duplication, all drafts drawn thereunde}), d# Indebtedness of any other Person
secured by any Lien on any property owned by swhd?, whether or not such Indebtedness has beamed by such Person, (f) the
principal component of all Capitalized Lease OHligras of such Person, (g) all obligations of sueisBn under interest rate swap, cap or
collar agreements, interest rate future or optmmm@cts, currency swap agreements, currency fatuoption contracts, commaodity price
protection agreements or other commodity price lmedggreements and other similar agreements anaiftut duplication, all Guarantee
Obligations of such Person, providibat Indebtedness shall not include (i) trade ahédroordinary course payables and accrued expenses
arising in the ordinary course of business, (ifed®d or prepaid revenue and (iii) purchase pnmielbacks in respect of a portion of the
purchase price of an asset to satisfy warrantyt@rainperformed obligations of the respectiveesellhe amount of Indebtedness of any
Person for purposes of clause gball be deemed to be equal to the lesser ofdiptigregate unpaid amount of such Indebtednes@iptic:
fair market value of the property encumbered thgghdetermined by such Person in good faith.

“ Indemnified Liabilities ” shall have the meaning provided in Section 13.5.

“ Indemnified Taxes” shall mean all Taxes (including Other Taxes) otihen (i) Excluded Taxes and (ii) any interest,
penalties or expenses caused by an Agent’s or Ifsmgi®ss negligence or willful misconduct.

“ Intercreditor Agreement " shall mean the Intercreditor Agreement, datedfdle Closing Date, among the Collateral
Agent and the ABL Collateral Agent, as the same bmgmended, restated or modified from time to time
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“ Interest Period” shall mean, with respect to any Term Loan, therst period applicable thereto, as determinesgyaunt
to Section 2.9

“ Investment” shall mean, for any Person: (a) the acquisitioneiver for cash, property, services or securitiestloerwise
of Stock, Stock Equivalents, bonds, notes, debestuyrartnership or other ownership interests cerathcurities of any other Person
(including any “short sale” or any sale of any s@@&s at a time when such securities are not ownethe Person entering into such sale);
(b) the making of any deposit with, or advancenloaother extension of credit to, any other Pefgaciuding the purchase of property from
another Person subject to an understanding or mgre contingent or otherwise, to resell such priyde such Person) (including any
partnership or joint venture); (c) the enteringinf any guarantee of, or other contingent oblayatvith respect to, Indebtedness; or (d) the
purchase or other acquisition (in one transactiom geries of transactions) of all or substantiallyof the property and assets or business of
another Person or assets constituting a businésdinm of business or division of such Persomviedthat, in the event that any Investment
is made by the Borrower or any Restricted Subsidiaany Person through substantially concurretgrim transfers of any amount through
one or more other Restricted Subsidiaries, theh stler substantially concurrent interim transall be disregarded for purposes of
Section 10.5

“ Investment Grade Rating” shall mean a rating equal to or higher than B@a3he equivalent) by Moody’s and BBBar(
the equivalent) by S&P, or an equivalent ratingaby other nationally recognized statistical ratiggncy selected by the Borrower.

“ Investment Grade Securities’ shall mean (a) securities issued or directly anly guaranteed or insured by the
government of the United States of America or aygnay or instrumentality thereof (other than Petediinvestments), (b) debt securities or
debt instruments with an Investment Grade Ratingekcluding any debt securities or instrumentsstituting loans or advances among the
Borrower and its Subsidiaries and (c) investmamtny fund that invests exclusively in investmeftthe type described in clauses (a) and
(b), which fund may also hold immaterial amountga$h pending investment and distribution.

“ Joinder Agreement” shall mean an agreement substantially in the fofiaxhibit E.

“ Joint Lead Arrangers and Bookrunners” shall mean Citigroup Global Markets Inc., Goldnfaéachs Lending Partners
LLC and KKR Capital Markets LLC, in their capactias joint lead arrangers and bookrunners for it Amendment.

“ JV Distribution Amount " means, at any time, the aggregate amount of dastibuted to the Borrower or any Restricted
Subsidiary by any joint venture that is not a Sdiasy (regardless of the form of legal entity) sirtbe Closing Date and prior to such time
(without duplication of any amount treated as aiotidn in the outstanding amount of InvestmentshigyBorrower or any Restricted
Subsidiary pursuant to clause @y (v) of Section 10.5 and only to the extent that neither the Borromar any Restricted Subsidiary is
under any obligation to repay such amount to saittt yenture.
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“ KKR " shall mean each of Kohlberg Kravis Roberts & @oR. and KKR Associates, L.P.
“ Lender " shall have the meaning provided in the preamblinis Agreement.

“ Lender Insolvency Event” shall mean that (a) a Lender or its Parent Compaakes a general assignment for the benefit
of its creditors or (b) a Lender or its Parent Campis the subject of a bankruptcy, insolvencyrgaaization, liquidation or similar
proceeding, or a receiver, trustee, conservattepianor or sequestrator or the like has been apgabfor such Lender or its Parent Company,
or such Lender or its Parent Company has takeraetign in furtherance of or indicating its consenbr acquiescence in any such procee
or appointment.

“ LIBOR Loan " shall mean any Term Loan bearing interest ate datermined by reference to the LIBOR Rate.

“ LIBOR Rate " shall mean, for any Interest Period with resged LIBOR Loan, the rate per annum equal to tHesBr
Bankers Association LIBOR Rate BBA LIBOR "), as published by Reuters (or other commerciallgilable source providing quotations of
BBA LIBOR as designated by the Administrative Agéoin time to time) at approximately 11:00 a.m.nHdon time, two Business Days
prior to the commencement of such Interest Pef@djeposits in such currency (for delivery on finst day of such Interest Period) with a
term equivalent to such Interest Period. If su¢h imnot available at such time for any reasoen tthe “LIBOR Rate” for such Interest Period
shall be the rate per annum determined by the Adtnative Agent to be the rate at which deposit®dafiars for delivery on the first day of
such Interest Period in same day funds in the aqipiede amount of the LIBOR Loan being made, cordgihar converted by the
Administrative Agent and with a term equivalenstech Interest Period would be offered by the Adstiative Agent’s London Branch to
major banks in the applicable London interbank eun@ncy market at their request at approximatéhp@ a.m. (London time) two Business
Days prior to the commencement of such InteresoBer

“ Lien " shall mean any mortgage, pledge, security intetggothecation, assignment, lien (statutory beotor similar
encumbrance (including any agreement to give anlieforegoing, any conditional sale or other tifeention agreement or any lease or
license in the nature thereof).

“ Loan " shall mean any Term Loan or New Term Loan madaty Lender hereunder.

“ Management Investors’ shall mean the directors, management officerseangloyees of the Borrower and its
Subsidiaries on the Closing Date.

“ Material Adverse Effect” shall mean a circumstance or condition affectimg business, assets, operations, properties or
financial condition of the Borrower and the Subaigis, taken as a whole, that would, individuallyrothe aggregate, materially adversely
affect (a) the ability of the Borrower and the otleedit Parties, taken as a whole, to perfornrthayment obligations under this Agreement
or any of the other Credit Documents or (b) the
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rights and remedies of the Administrative Agent #trelLenders under this Agreement or any of theroflredit Documents.

“ Material Subsidiary ” shall mean, at any date of determination, eachriRest Subsidiary of the Borrower (a) whose t
assets at the last day of the Test Period for wttion 9.1 Financials have been delivered wenaldq or greater than 2.5% of the
Consolidated Total Assets of the Borrower and thstftted Subsidiaries at such date or (b) whosentges during such Test Period were
equal to or greater than 2.5% of the consolidag@dnues of the Borrower and the Restricted Subigdifor such period, in each case
determined in accordance with GAAP; providkdt if, at any time and from time to time aftee @Blosing Date, Restricted Subsidiaries that
are not Material Subsidiaries have, in the aggedaj total assets at the last day of such Tesb&equal to or greater than 10.0% of the
Consolidated Total Assets of the Borrower and thstfcted Subsidiaries at such date or (y) reveduesg such Test Period equal to or
greater than 10.0% of the consolidated revenuéseoBorrower and the Restricted Subsidiaries fehsueriod, in each case determined in
accordance with GAAP, then the Borrower shall,lendate on which financial statements for suchtquare delivered pursuant to this
Agreement, designate in writing to the AdministratAgent one or more of such Restricted Subsidiaage“Material Subsidiaries.”

“ Maturity Date " shall mean the Tranche B Term Loan Maturity D#te, Tranche C Term Loan Maturity Date or the New
Term Loan Maturity Date with respect to any Serasapplicable, or any other maturity date of alas€or Series of Loans or Commitments
under this Agreement.

“ Maximum Incremental Facilities Amount ” shall mean, at any date of determination, théed#nce of (a) $325,000,000
minus(b) the aggregate principal amount of incrementahmitments obtained under the ABL Facility pursuan®ection 2.14f the ABL
Facility Agreement after the Closing Date but ptmsuch date of determination.

“ Minimum Borrowing Amount ” shall mean (a) with respect to a Borrowing of OR Loans, $5,000,000 and (b) with
respect to a Borrowing of ABR Loans, $1,000,000.

“ Moody’s " shall mean Moody'’s Investors Service, Inc. or angcessor by merger or consolidation to its bssine

“ Mortgage ” shall mean a Mortgage, Assignment of Leases amtRR Security Agreement and Financing Statement or
other security document entered into by the owherMortgaged Property and the Collateral Agemespect of that Mortgaged Property to
secure the Obligations, substantially in the fofriexhibit A , as the same may be amended, supplemented owbenodified from time to
time.

“ Mortgaged Property ” shall mean, initially, each parcel of real estael the improvements thereto owned by a Credit
Party and identified on Schedule 1.1(land includes each other parcel of real propertyimprovements thereto with respect to which a
Mortgage is granted pursuant to Section 9.14

“ Multiemployer Plan ” shall mean a Plan that is a multiemployer pladefined in Section 4001(a)(3) of ERISA.
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“ Net Cash Proceeds shall mean, with respect to any Prepayment Ev@jtthe gross cash proceeds (including payments
from time to time in respect of installment obligars, if applicable) received by or on behalf of Borrower or any of the Restricted
Subsidiaries in respect of such Prepayment Evertheacase may be, less (b) the sum of:

0] the amount, if any, of all taxes paid or estimdigdhe Borrower in good faith to be payable by Bogrower or
any of the Restricted Subsidiaries in connectiaih wiich Prepayment Event,

(i) the amount of any reasonable reserve establishactordance with GAAP against any liabilities (otti@n any
taxes deducted pursuant to clauseaffove) (x) associated with the assets that arsubject of such Prepayment Event and
(y) retained by the Borrower or any of the RestdcSubsidiaries, providdgtat the amount of any subsequent reduction of such
reserve (other than in connection with a paymemnégpect of any such liability) shall be deemebiéd\Net Cash Proceeds of such
Prepayment Event occurring on the date of suchctesy

(iii) the amount of any Indebtedness (other than Indabs=dhereunder or under the ABL Facility) secured hien
on the assets that are the subject of such PrepayEwent to the extent that the instrument creadingvidencing such Indebtedness
requires that such Indebtedness be repaid upomgonation of such Prepayment Event,

(iv) in the case of any Asset Sale Prepayment Evenasudlty Event or Permitted Sale Leaseback, the anwdany
proceeds of such Prepayment Event that the Borrowany Restricted Subsidiary has reinvested tenitis to reinvest within the
Reinvestment Period or has entered into a bindamgngitment prior to the last day of the Reinvestnieeriod to reinvest) in the
business of the Borrower or any of the Restrictelds&liaries (subject to Section 10,$rovidedthat any portion of such proceeds
that has not been so reinvested within such Reimearg Period (with respect to such Prepayment Etieet' Deferred Net Cash
Proceeds’) shall, unless the Borrower or a Restricted Sdibasy has entered into a binding commitment priothie last day of such
Reinvestment Period to reinvest such proceedfigxleemed to be Net Cash Proceeds of an AssePfegdayment Event, Casualty
Event or Permitted Sale Leaseback occurring ofesteday of such Reinvestment Period or, if [a18 days after the date the
Borrower or such Restricted Subsidiary has entegrtedsuch binding commitment, as applicable (sash dlay or 18¢ day, as
applicable, the Deferred Net Cash Proceeds Payment Datg and (y) be applied to the repayment of Termiho@ accordance

with Section 5.2(a)(i)

(v) in the case of any Asset Sale Prepayment EventiaigEvent or Permitted Sale Leaseback by a nooliyh
owned Restricted Subsidiary, theo rata portion of the Net Cash Proceeds thereof (calcdlai¢éhout regard to this clause (v)
attributable to minority interests and not avaiafur distribution to or for the account of the Bawer or a wholly-owned Restricted
Subsidiary as a result thereof, and
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(vi) reasonable and customary fees pgitheé Borrower or a Restricted Subsidiary in cotioecwith any of the
foregoing,

in each case only to the extent not already deduntarriving at the amount referred to_in clausedbove.

“ New B-1 Lenders” shall have the meaning provided in Section 11.15

“ New B-1 Loans” shall have the meaning provided_in Section 11.15

“ New B-2 Lenders” shall have the meaning provided in Section 11.15

“ New B-2 Loans” shall have the meaning provided_in Section 11.15

“ New C Lenders” shall have the meaning provided._in Section 11.15

“ New C Loans” shall have the meaning provided_ in Section 11.15

“ New Term Loan Commitments” shall have the meaning provided_in Section 2.14

“ New Term Loan Lender” shall have the meaning provided_in Section 2.14

“ New Term Loan Maturity Date " shall mean the date on which a New Term Loan nestu

“ New Term Loan Repayment Amount’ shall have the meaning provided_in Section 2.5(c)

“ New Term Loan Repayment Date shall have the meaning provided_in Section 2.5(c)

“ New Term Loans” shall have the meaning provided in Section 2.14

“ Non-Cash Charges’ shall mean, without duplication, (a) losses om+wodinary course asset sales, disposals or
abandonments, (b) any impairment charge or assiet-off related to intangible assets (including del), long-lived assets, and investme
in debt and equity securities pursuant to GAAP a(tlosses from investments recorded using théyeqethod, (d) stock-based awards
compensation expense, including any such charggagfrom stock options, restricted stock grantsther equity incentive grants, and any
cash compensation charges associated with theveoltr acceleration of stock-based awards or paywfestock options in connection with
the Original Transactions, and (e) other non-c&sitges (_providethat if any non-cash charges referred to in trasisk (e)represent an
accrual or reserve for potential cash items infatyre period, the cash payment in respect thanestfich future period shall be subtracted
from Consolidated EBITDA to such extent, and extigcamortization of a prepaid cash item that wad paa prior period).

“ Non-Consenting Lender” shall have the meaning provided_in Section 13.7(b
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“ Non-Defaulting Lender” shall mean and include each Lender other thaefaulting Lender.

“ Non-U.S. Lender” shall mean any Agent or Lender that is not, foitedd States federal income tax purposes, (a) an
individual who is a citizen or resident of the UnitStates, (b) a corporation, partnership or etriigted as a corporation or partnership
created or organized in or under the laws of thi#ddrStates, or any political subdivision thergoj,an estate whose income is subject to
federal income taxation regardless of its sourc@pa trust if a court within the United Statesiide to exercise primary supervision over the
administration of such trust and one or more Un@i&ates persons have the authority to controudisntial decisions of such trust or a trust
that has a valid election in effect under appliedBlS. Treasury regulations to be treated as s&etStates person.

“ Notice of Borrowing " shall have the meaning provided. in Section 2.3(a)
“ Notice of Conversion or Continuation” shall have the meaning provided_ in Section.2.6

“ Obligations " shall mean all advances to, and debts, liabdljt@bligations, covenants and duties of, any Ciredlity
arising under any Credit Document or otherwise wéitpect to any Loan or under any Secured Hedgeehgent, in each case, entered into
with the Borrower or any of its Subsidiaries, whegtbirect or indirect (including those acquiredasgumption), absolute or contingent, du
to become due, now existing or hereafter arisirdjinoluding interest and fees that accrue aftecttremencement by or against any Credit
Party or any Affiliate thereof of any proceedingdenany bankruptcy or insolvency law naming sucatséeas the debtor in such proceeding,
regardless of whether such interest and fees e claims in such proceeding. Without limitithge generality of the foregoing, the
Obligations of the Credit Parties under the CrBdicuments (and any of their Subsidiaries to thergxhey have obligations under the Credit
Documents) include the obligation (including guaegnobligations) to pay principal, interest, chargexpenses, fees, attorney costs,
indemnities and other amounts payable by any CRatdily under any Credit Document.

“ Original Transaction Expenses’ shall have the meaning given to the term “TratisacExpenses” in the Existing Credit
Agreement as in effect immediately prior to the teesnent Effective Date.

“ Original Transactions " shall have the meaning given to the term “Tratisas” in the Existing Credit Agreement as in
effect immediately prior to the Restatement EffexiDate.

“ Other Taxes” shall mean any and all present or future stamgistration, documentary or any other excise, ptgpe
similar taxes (including interest, fines, penalt@dditions to tax and related expenses with retiackto) arising from any payment made or
required to be made under this Agreement or angrdaEinedit Document or from the execution or deljvef, registration or enforcement of,
consummation or administration of, or otherwisenwéspect to, this Agreement or any other Creditudeent.
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“ Overnight Rate ” shall mean, for any day, the greater of (a) tedd¥al Funds Effective Rate and (b) an overnigiet ra
determined by the Administrative Agent in accordanith banking industry rules on interbank compéinsa

“ Parent Company” shall mean, with respect to a Lender, the barldihg company (as defined in Regulation Y of the
Board), if any, of such Lender, and/or any Persening, beneficially or of record, directly or inditly, a majority of the shares of such
Lender.

“ Participant " shall have the meaning provided in Section 13.6(c
“ Patriot Act " shall have the meaning provided in Section 13.18

“ PBGC ” shall mean the Pension Benefit Guaranty Corponagistablished pursuant to Section 4002 of ERISAny
successor thereto.

“ Pension Act” shall mean the Pension Protection Act of 2006t peesently exists or as it may be amended friome to
time.

“ Perfection Certificate ” shall mean a certificate of each Borrower in fitnen of Exhibit Bor any other form approved by
the Administrative Agent.

“ Permitted Acquisition ” shall mean the acquisition, by merger or otheewlsy the Borrower or any of the Restricted
Subsidiaries of assets or Stock or Stock Equivajestt long as (a) such acquisition and all transastrelated thereto shall be consummate
accordance with applicable law; (b) such acquisisball result in the issuer of such Stock or Stegkivalents and its Subsidiaries becoming
a Restricted Subsidiary and a Guarantor, to thenéxéquired by Section 9.11c) such acquisition shall result in the Admirasive Agent,
for the benefit of the applicable Lenders, beingnged a security interest in any Stock, Stock Eajeivt or any assets so acquired, to the e
required by Sections 9.10.12and/or 9.14 (d) each Person (or, as applicable, the asse&}quired shall be in (or with respect to assets,
useful for engaging in) the same or generally egldine of business as conducted by the BorroweéiitarSubsidiaries on the Closing Date;
and (e) both immediately before and after givinfg@fto such acquisition, no Default or Event of&st shall have occurred and be
continuing.

“ Permitted Additional Debt ” shall mean unsecured Indebtedness issued bydhewer or a Guarantor, (a) the terms of
which (i) do not provide for any scheduled repaymerandatory redemption or sinking fund obligatjior to the latest Maturity Date then
in effect hereunder (other than customary offensuchase upon a change of control, asset sakeeot ef loss and customary acceleration
rights after an event of default) and (ii) to thetemt such Indebtedness is subordinated, provideustomary subordination to the Obligations
under the Credit Documents, (b) the covenants,tewardefault, guarantees and other terms of w{otier than interest rate and redemption
premiums), taken as a whole, are not more resteitti the Borrower and the Restricted Subsidialiaa those herein (or the extent such
Permitted Additional Debt constitutes refinancingebtedness of the Senior Subordinated Notes, typgd&able to the Senior Notes);
providedthat a certificate of an Authorized Officer of tBerrower that is delivered to the AdministrativeeXyq at least five Business Days
such shorter period as the Administrative Agent meagonably agree) prior to the incurrence of such
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Indebtedness, together with a reasonably detadedription of the material terms and conditionswth Indebtedness or drafts of the
documentation relating thereto, stating that ther®eer has determined in good faith that such tearmsconditions satisfy the foregoing
requirement shall be conclusive evidence that seichs and conditions satisfy the foregoing requéstunless the Administrative Agent
notifies the Borrower within such period that isagrees with such determination (including a realstendescription of the basis upon whic
disagrees) and (c) of which no Subsidiary of ther®w@er (other than a Guarantor or any guarantéh@findebtedness being refinanced by
such Permitted Additional Debt, if applicable) is@bligor.

“ Permitted Holders” shall mean each of (a) the Sponsors and (b) tardgement Investors.

“ Permitted Intercompany Indebtedness’ shall mean all Indebtedness of the Borrower or Restricted Subsidiary owing
to the Borrower or any other Subsidiary havingrantaot exceeding 364 days (inclusive of any andddibvers and extensions) and incurred
in the ordinary course of business; provideat the aggregate amount of Permitted Intercomrashgbtedness owed by Subsidiaries that are
not Credit Parties to Credit Parties shall not exic100,000,000.

“ Permitted Investments” shall mean:

@) securities issued or unconditiongliaranteed by the United States government or genycy or instrumentality
thereof, in each case having maturities and/ott getes of not more than 24 months from the daseqtiisition thereof;

(b) securities issued by any state oflth#ed States of America or any political subdiwsof any such state or any
public instrumentality thereof or any political glibision of any such state or any public instrunadityt thereof having maturities of
not more than 24 months from the date of acqursitieereof and, at the time of acquisition, havingrevestment grade rating
generally obtainable from either S&P or Moody’s, (bat any time neither S&P nor Moody’s shall lag¢img such obligations, then
from another nationally recognized rating service);

(c) commercial paper maturing no moratha months after the date of creation thereof ahthe time of acquisitio
having a rating of at least A-2 or P-2 from eitB&P or Moody’s (or, if at any time neither S&P rdpody’s shall be rating such
obligations, an equivalent rating from another awagily recognized rating service);

(d) domestic and LIBOR certificates opdsit or bankers’ acceptances maturing no morettliaryears after the date
of acquisition thereof issued by any Lender or ater bank having combined capital and surplusodiess than $500,000,000 in
the case of domestic banks and $100,000,000 (d»dfiar equivalent thereof) in the case of foreanks;

(e) repurchase agreements with a ternobfmore than 90 days for underlying securitietheftype described in

clauses (a) (b) and_(d) above entered into
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with any bank meeting the qualifications specifiedlause (d)above or securities dealers of recognized natistaalding;

® marketable short-term money market aimilar funds (x) either having assets in exads500,000,000 or
(y) having a rating of at least A-2 or P-2 fromheit S&P or Moody’s (or, if at any time neither S&Br Moody’s shall be rating such
obligations, an equivalent rating from another awaily recognized rating service);

(9) shares of investment companies tfategistered under the Investment Company AcBdDland substantially ¢
the investments of which are one or more of thesypf securities described_in clausesttapugh_(f) above; and

(h) in the case of Investments by anytided Foreign Subsidiary or Investments made ¢owntry outside the
United States of America, other customarily utitizgégh-quality Investments in the country where such Retstit Foreign Subsidia
is located or in which such Investment is made.

“ Permitted Liens” shall mean:

@ Liens for taxes, assessments or gowvental charges or claims not yet overdue for sgeaf more than 30 days
that are being contested in good faith and by gpate proceedings for which appropriate resenee® been established to the
extent required by and in accordance with GAAFRpoiproperty taxes on property that the Borroweowe of its Subsidiaries has
determined to abandon if the sole recourse for sachassessment, charge or claim is to such psoper

(b) Liens in respect of property or assdtthe Borrower or any of the Subsidiaries impldsg law, such as carriers’,
warehousemen’s and mechanics’ Liens and otheragiiiéns arising in the ordinary course of businesgach case so long as such
Liens arise in the ordinary course of businessamdot individually or in the aggregate have a MatéAdverse Effect;

(c) Liens arising from judgments or desrén circumstances not constituting an Event dabDleunder Section 11.11

(d) Liens incurred or deposits made inrection with workers’ compensation, unemploymestirance and other
types of social security, or to secure the perforceaof tenders, statutory obligations, surety gokal bonds, bids, leases,
government contracts, performance and return-ofapdionds and other similar obligations incurrethim ordinary course of
business or otherwise constituting Investments fterdhby Section 10.5

(e) ground leases in respect of real @rtypon which facilities owned or leased by the®arer or any of its
Subsidiaries are located;

0] easements, rights-of-way, restric§pminor defects or irregularities in title antiet similar charges or
encumbrances not interfering in any material respéth the business of the Borrower and its Suldsids, taken as a whole;
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(9) any interest or title of a lessoisecured by a lessor’s interest under any leaseifpednby this Agreement;

(h) Liens in favor of customs and reveauthorities arising as a matter of law to secanpgent of customs duties in
connection with the importation of goods;

0] Liens on goods the purchase pricevbich is financed by a documentary letter of dréestiued for the account of
the Borrower or any of its Subsidiaries, providleat such Lien secures only the obligations ofBberower or such Subsidiaries in
respect of such letter of credit to the extent peech under Section 10;1

()] leases, licenses, subleases oraimies granted to others not interfering in anyerratrespect with the business
of the Borrower and its Subsidiaries, taken as ale/h

(k) Liens arising from precautionary Uniih Commercial Code financing statement or sinfilexgs made in respect
of operating leases entered into by the Borrowemgrof its Subsidiaries;

()] Liens created in the ordinary coun$business in favor of banks and other finanicisfitutions over credit
balances of any bank accounts of the Borrower badRestricted Subsidiaries held at such banksanéial institutions, as the case
may be, to facilitate the operation of cash pooling/or interest set-off arrangements in respestiofi bank accounts in the ordinary
course of business;

(m) Liens on accounts receivable and edlatssets incurred in connection with a Permitteckivables Financing; ai

(n) any zoning or similar law or righsegved to or vested in any Governmental Authogtgdntrol or regulate the
use of any real property that does not materialigriere with the ordinary conduct of the busingisthe Borrower and its
Subsidiaries, taken as a whole.

“ Permitted Receivables Financing shall mean any customary accounts receivablenfimgy facility (including customary

back-to-back intercompany arrangements in respeceof) to the extent that (a) the maturity datedarlier than the maturity date
applicable to the ABL Facility; (b) any collatessgcuring the obligations of the obligors thereuratell be pledged to the Secured Parties
second priority basis to secure the Obligationsyamt to intercreditor arrangement reasonably aabépto the Administrative Agent; (c) the
remaining terms applicable to such financing faciinust be, when taken as a whole, at least asdhi®to the Lenders as the terms
applicable to the ABL Facility and (d) the proceedsll Indebtedness incurred under such facilitystrbe applied to the prepayment of Term
Loans pursuant to Section 5.2

“Permitted Sale Leaseback”shall mean any Sale Leaseback consummated by tevig®y or any of the Restricted

Subsidiaries after the Closing Date, providieak any such Sale Leaseback not between (a) at@aatly and another Credit Party or (b) a
Restricted Subsidiary that is not a Credit Party amother Restricted Subsidiary that is not a Ciredlity is
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consummated for fair value as determined at the tifrconsummation in good faith by (i) the Borroweisuch Restricted Subsidiary and

(i) in the case of any Sale Leaseback (or seffieslated Sales Leasebacks) the aggregate prooéadsch exceed $35,000,000, the board of
directors of the Borrower or such Restricted Subsyjd(which such determination may take into ac¢@ny retained interest or other
Investment of the Borrower or such Restricted Silibsy in connection with, and any other materiaremmic terms of, such Sale Leaseback).

“ Person” shall mean any individual, partnership, joint tae, firm, corporation, limited liability compangssociation,
trust or other enterprise or any Governmental Attj.o

“ Plan " shall mean any multiemployer or single-employkarnp as defined in Section 4001 of ERISA and suligditle IV
of ERISA, that is or was within any of the precagsix plan years maintained or contributed to lytgowvhich there is or was an obligation to
contribute or to make payments to) the BorrowestroERISA Affiliate.

“ Platform " shall have the meaning provided_in Section 13} 7(

“ Pledge Agreement shall mean (a) the Pledge Agreement, enteredhptihe Credit Parties party thereto and the
Collateral Agent for the benefit of the Securedtiéaron the Closing Date, and (b) any other pleaigreement with respect to any or all of the
Obligations delivered pursuant to Section 9.IrPeach case, as the same may be amended, sa@ppbehor otherwise modified from time to
time.

“ Post-Acquisition Period” shall mean, with respect to any Permitted Acdigri the period beginning on the date such
Permitted Acquisition is consummated and endintheriast day of the sixth full consecutive fiscahger immediately following the date on
which such Permitted Acquisition is consummated.

“ Preferred Stock” shall mean any Stock or Stock Equivalents witkferential rights of payment of dividends or upon
liquidation, dissolution or winding up.

“ Prepayment Event” shall mean any Asset Sale Prepayment Event, Debitrence Prepayment Event, Casualty Event or
any Permitted Sale Leaseback.

“ Prime Rate” shall mean the “prime rate” referred to in thdiiéon of ABR.

“ Pro Forma Adjustment ” shall mean, for any Test Period that includeakiny part of a fiscal quarter included in any
Post-Acquisition Period, with respect to the AcqdiEBITDA of the applicable Acquired Entity or Bosss or Converted Restricted
Subsidiary or the Consolidated EBITDA of the Boreswthe pro forma increase or decrease in suchifej&EBITDA or such Consolidated
EBITDA, as the case may be, projected by the Boeraw good faith as a result of (a) actions takernrd) such Post-Acquisition Period for
the purposes of realizing reasonably identifialvlé tactually supportable cost savings or (b) argitaahal costs incurred during such Post-
Acquisition Period, in each case in connection lith combination of the operations of such AcquiEatity or Business or Converted
Restricted Subsidiary with the operations of therBwer and the Restricted Subsidiaries; provitted (i) at the election of the Borrower,
such Pro Forma Adjustment shall not be requirdoktdetermined for any Acquired Entity or Busines€onverted Restricted Subsidiary to
the extent
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the aggregate consideration paid in connection siith acquisition was less than $5,000,000 anddilpng as such actions are taken during
such Post-Acquisition Period or such costs arernecuduring such Post-Acquisition Period, as ajpiblie, it may be assumed, for purposes of
projecting such pro forma increase or decreasadb Acquired EBITDA or such Consolidated EBITDA,the case may be, that the
applicable amount of such cost savings will beizaale during the entirety of such Test Periodherapplicable amount of such additional
costs, as applicable, will be incurred during therety of such Test Period; providédgtherthat any such pro forma increase or decrease to
such Acquired EBITDA or such Consolidated EBITDA,the case may be, shall be without duplicatiorcést savings or additional costs
already included in such Acquired EBITDA or sucm&olidated EBITDA, as the case may be, for suct FPesgod.

“ Pro Forma Adjustment Certificate " shall mean any certificate of an Authorized Oéfiof the Borrower delivered
pursuant to Section 9.1(l)r Section 9.1(d)

“ Pro Forma Basis”, “ Pro Forma Compliance” and “ Pro Forma Effect ” shall mean, with respect to compliance with
any test or covenant hereunder, that (A) to theredpplicable, the Pro Forma Adjustment shall Hzaen made and (B) all Specified
Transactions and the following transactions in @mtion therewith shall be deemed to have occursenf ¢he first day of the applicable
period of measurement in such test or covenantinéame statement items (whether positive or riegpattributable to the property or
Person subject to such Specified Transactionn (iié case of a sale, transfer or other disposifall or substantially all Stock in any
Subsidiary of the Borrower or any division, prodlice, or facility used for operations of the Boser or any of its Subsidiaries, shall be
excluded, and (ii) in the case of a Permitted Asijjioin or Investment described in the definitior'8pecified Transaction”, shall be included,
(b) any retirement of Indebtedness, and (c) anyriretice or assumption of Indebtedness by the Barowany of the Restricted Subsidiaries
in connection therewith (it being agreed that iflsindebtedness has a floating or formula rateh sodebtedness shall have an implied raf
interest for the applicable period for purposethid definition determined by utilizing the rateths or would be in effect with respect to si
Indebtedness as at the relevant date of determmaprovidedhat, without limiting the application of the Proima Adjustment pursuant to
(A) above (but without duplication thereof), thedgoing pro forma adjustments may be applied tosaoh test or covenant solely to the
extent that such adjustments are consistent witlildfinition of Consolidated EBITDA and give effégtevents (including operating expense
reductions) that are (i) (x) directly attributalbdesuch transaction, (y) expected to have a coimgnimpact on the Borrower and the Restricted
Subsidiaries and (z) factually supportable ordiherwise consistent with the definition of Pro fRarAdjustment.

“ Pro Forma Entity " shall have the meaning provided in the definitafrihe term “Acquired EBITDA.”
“ Projections” shall have the meaning provided_in Section 9.1(h)
“ Real Estate” shall have the meaning provided in Section 9.1(e)
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“ Receivables Subsidiary shall mean any Subsidiary established in conneetitma Permitted Receivables Financing
is not permitted by the terms of such PermittedeRebles Financing to guarantee the Obligations.

“ Refinanced Term Loans” shall have the meaning provided_in Section 13.1

“ Register” shall have the meaning provided_ in Section 13(B{p.

“ Registration Rights Agreement’ means the Registration Rights Agreement relatettié Senior Subordinated Notes,
dated as of the Closing Date, among the Borrowerpther Credit Parties party thereto and the @irsinstitutions party thereto, as such
agreement may be amended, modified or suppleménatedtime to time and, with respect to any addiséibmotes issued pursuant to the
Senior Subordinated Notes Indenture, one or majistration rights agreements between the Borrowdrthe other parties thereto, as such
agreement(s) may be amended, modified or suppleddram time to time, relating to rights given e tBorrower to the purchasers of such
additional notes to register such additional nateger the Securities Act.

“ Regulation D” shall mean Regulation D of the Board as from timéme in effect and any successor to all or dipo
thereof establishing reserve requirements.

“ Regulation T” shall mean Regulation T of the Board as from tbtméme in effect and any successor to all or dipo
thereof establishing margin requirements.

“ Regulation U” shall mean Regulation U of the Board as from timéime in effect and any successor to all or dipo
thereof establishing margin requirements.

“ Regulation X" shall mean Regulation X of the Board as from titméime in effect and any successor to all or dipo
thereof establishing margin requirements.

“ Reinvestment Period’ shall mean 15 months following the date of reteifpNet Cash Proceeds of an Asset Sale
Prepayment Event or Casualty Event.

“ Rejection Notice” shall have the meaning provided in Section 5.2(f
“ Related Parties” shall mean, with respect to any specified Persach Person’s Affiliates and the directors, office
employees, agents, trustees and advisors of susbriPand any Person that possesses, directly ioedtlgt, the power to direct or cause the

direction of the management or policies of sucls®grwhether through the ability to exercise vogogver, by contract or otherwise.

“ Repayment Amount” shall mean a Tranche B Term Loan Repayment Amauiitanche C Term Loan Repayment
Amount or a New Term Loan Repayment Amount witlpees to any Series, as applicable.

“ Replacement Term Loans’ shall have the meaning provided_in Section 13.1
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“ Reportable Event” shall mean an event described in Section 4043RISA and the regulations thereunder, other than
any event as to which the thirty day notice pehiad been waived.

“ Required Lenders” shall mean, at any date, Non-Defaulting Lendexrging or holding a majority of (a) the Adjusted
Total Term Loan Commitment at such date and (bptitstanding principal amount of the Term Loansli@ding Term Loans held by
Defaulting Lenders) at such date.

“ Required Tranche B-1 Term Loan Lenders’ shall mean, at any date, Non-Defaulting Lendexgitng or holding a
majority of the aggregate outstanding principal amamf the Tranche B-1 Term Loans (excluding TranBR1 Term Loans held by
Defaulting Lenders) at such date.

“ Required Tranche B-2 Term Loan Lenders’ shall mean, at any date, Non-Defaulting Lendex¢itng or holding a
majority of the aggregate outstanding principal amamf the Tranche B-2 Term Loans (excluding TranBh2 Term Loans held by
Defaulting Lenders) at such date.

“ Required Tranche C Term Loan Lenders” shall mean, at any date, Non-Defaulting Lendergitg or holding a
majority of the aggregate outstanding principal ani@f the Tranche C Term Loans (excluding Tran€heerm Loans held by Defaulting
Lenders) at such date.

“ Requirement of Law " shall mean, as to any Person, the certificat@adrporation and by-laws or other organizatiornal o
governing documents of such Person, and any laatytr rule or regulation or determination of antaabor or a court or other Governmental
Authority, in each case applicable to or bindingmiguch Person or any of its property or assetis which such Person or any of its property
or assets is subject.

“ Restatement Effective Daté shall have the meaning provided in the First Adraent.

“ Restricted Foreign Subsidiary” shall mean a Foreign Subsidiary that is a RestiGSubsidiary.

“ Restricted Subsidiary” shall mean any Subsidiary of the Borrower otlemtan Unrestricted Subsidiary.

“ Retained Declined Proceedsshall have the meaning provided_in Section 5.2(f)

“ S&P " shall mean Standard & Poor’s Ratings Serviceamyrsuccessor by merger or consolidation to iténless.

“ Sale Leaseback shall mean any transaction or series of relatedstactions pursuant to which the Borrower or drthe
Restricted Subsidiaries (a) sells, transfers ogmitse disposes of any property, real or persaviagther now owned or hereafter acquired,
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and (b) as part of such transaction, thereaftds mnleases such property or other property thatands to use for substantially the same
purpose or purposes as the property being soltkferred or disposed.

“ Scheduled Disposition$ shall have the meaning provided_in Section 10.4(j
“ SEC” shall mean the Securities and Exchange Commissi@my successor thereto.

“ Second Lien Intercreditor Agreement” shall mean a second lien intercreditor agreeraeming the Collateral Agent and
one or more representatives for holders of CredieAment Refinancing Indebtedness pursuant toek@)of the definition thereof in form
and substance reasonably satisfactory to the Adimiive Agent and the Collateral Agent.

“ Section 2.15 Additional Amendment shall have the meaning provided_in Section 2.15(d

“ Section 9.1 Financial$ shall mean the financial statements deliveredequired to be delivered, pursuant to Section 9.1
(a) or (b) together with the accompanying officer’s certifedelivered, or required to be delivered, purstia@ection 9.1(d)

“ Secured Hedge Agreemerit shall mean any Hedge Agreement that is enterecointmd between the Borrower or any
its Restricted Subsidiaries and any Hedge Bank.

“ Secured Parties’ shall mean the Administrative Agent, the Collalekgent, each Lender, each Hedge Bank that iy part
to any Secured Hedge Agreement and each sub-agesuiamt to Section 1&ppointed by the Administrative Agent with respectatters
relating to the Credit Facilities or by the CollatieAgent with respect to matters relating to aeg8ity Document.

“ Security Agreement” shall mean the Security Agreement entered intthieyBorrower, the other grantors party thereto
and the Collateral Agent for the benefit of the 8ed Parties on the Closing Date, as the same maynended, supplemented or otherwise
modified from time to time.

“ Security Documents’ shall mean, collectively, (a) the Guarantee,tft®) Pledge Agreement, (c) the Security Agreement,
(d) the Mortgages, (e) the Intercreditor Agreem@iany First Lien Intercreditor Agreement, (g)ya®econd Lien Intercreditor Agreement
and (h) each other security agreement or othewimsnt or document executed and delivered purgoddéction 9.11 9.120r 9.140r
pursuant to any other such Security Documentsh@ratise to secure or perfect the security intdareaty or all of the Obligations.

“ Securitization ” shall mean a public or private offering by a Lendr any of its Affiliates or their respective sassors
and assigns of securities or notes which represeiriterest in, or which are collateralized, in ¥ehor in part, by the Loans and the Lender’s
rights under the Credit Documents.
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“ Senior Notes’ shall mean the $1,175,000,000 aggregate pringpalunt of 10.625% senior notes due 2015 issuebieby
Borrower pursuant to the Senior Notes Indenturaclvbenior notes have been terminated and paidliag of the Restatement Effective
Date.

“ Senior Notes Indenture” shall mean the Indenture, dated as of the CloBiatg, among the Borrower, the guarantors
party thereto and Wells Fargo Bank, N.A., as treispairsuant to which the Senior Notes were issued.

“ Senior Secured Incurrence Test means, as of any date, the Consolidated Senicur8d Debt to Consolidated EBITDA
Ratio shall be no greater than 4.25 to 1.00.

“ Senior Subordinated Notes shall mean (a) the $725,000,000 aggregate prah@mount of 11.875%/12.625% senior
subordinated notes due 2017 issued by the Borrpwsiuant to the Senior Subordinated Notes Indeftnde(b) any modification,
replacement, refinancing, refunding, renewal oepsion thereof that constitutes Permitted Additidebt.

“ Senior Subordinated Notes Indenturé’ means the Indenture, dated as of the Closing,at®ng the Borrower, the
guarantors party thereto and Wells Fargo Bank, Nagdtrustee, pursuant to which the Senior SubateiihNotes are issued, as the same may
be amended, supplemented or otherwise modified fimm to time in accordance therewith.

“ Series” shall have the meaning provided._in Section 2.14
“ Sold Entity or Business’ shall have the meaning provided in the definitafrthe term “Consolidated EBITDA”".

“ Solvent” shall mean, with respect to any Person, thaff diseoRestatement Effective Date, (a) (i) the sdreuch Person’s
debt (including contingent liabilities) does noterd the present fair saleable value of such Psrpogsent assets; (ii) such Persocapital i
not unreasonably small in relation to its busiressontemplated on the Restatement Effective @atd{iii) such Person has not incurred and
does not intend to incur, or believe that it wiltur, debts including current obligations beyosdability to pay such debts as they become
(whether at maturity or otherwise); and (b) suctsBe is “solvent'within the meaning given that term and similar teumder applicable lav
relating to fraudulent transfers and conveyandes. purposes of this definition, the amount of aogptingent liability at any time shall be
computed as the amount that, in light of all of thets and circumstances existing at such timeesgmts the amount that can reasonably be
expected to become an actual or matured liabilitggpective of whether such contingent liabilittreset the criteria for accrual under
Statement of Financial Accounting Standard No. 5).

“ Specified Subsidiary” shall mean, at any date of determination (a) Bllayerial Subsidiary, (b) any Unrestricted
Subsidiary (i) whose total assets at the last ddlgeoTest Period ending on the last day of thetmexent fiscal period for which Section 9.1
Financials have been delivered were equal to atgrehan 10% of the Consolidated Total Assetb@Borrower and the Subsidiaries at <
date, or (ii) whose revenues during such Test Beviere equal to or greater than 10% of the conatdiirevenues of the Borrower and the
Subsidiaries for such period, in each case deteuim accordance with GAAP, and (c) each other
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Unrestricted Subsidiary that is the subject of aark of Default under Section 11akd that, when such Subsidiary’s total assetsvamntges
are aggregated with the total assets or revenseqlicable, of each other Subsidiary that isstitgect of an Event of Default under
Section 11.5 would constitute a Specified Subsidiary undeusta(b) above.

“ Specified Transaction” shall mean, with respect to any period, any Itwest, any Disposition of assets, incurrence or
repayment of Indebtedness, dividend, Subsidiarigdaton, New Term Loan or other event that byté#rens of this Agreement requires “Pro
Forma Compliance” with a test or covenant hereundeequires such test or covenant to be calculatead “Pro Forma Basis.”

“ Sponsor” shall mean any of KKR, GS Capital Partners VI #uh.P. and funds managed by Citigroup Private gdLi®,
and each of their respective Affiliates but exchgdportfolio companies of any of the foregoing.

“ Stock” shall mean shares of capital stock or sharekércapital, as the case may be (whether denomiagtedmmon
stock or preferred stock or ordinary shares orguretl shares, as the case may be), beneficiahgoahip or membership interests,
participations or other equivalents (regardlessaf designated) of or in a corporation, partnerdinpted liability company or equivalent
entity, whether voting or non-voting.

“ Stock Equivalents” shall mean all securities convertible into or lexageable for Stock and all warrants, options berot
rights to purchase or subscribe for any Stock, hdredr not presently convertible, exchangeablexeraisable.

“ Subsidiary " of any Person shall mean and include (a) anya@ation more than 50% of whose Stock of any class o
classes having by the terms thereof ordinary vatioger to elect a majority of the directors of seohporation (irrespective of whether or
at the time Stock of any class or classes of soghatation shall have or might have voting powerdgson of the happening of any
contingency) is at the time owned by such Persmactly or indirectly through Subsidiaries and (hydimited liability company, partnership,
association, joint venture or other entity of whatkth Person directly or indirectly through Sulsmigis has more than a 50% equity interest at
the time. Unless otherwise expressly providediedirences herein to a “Subsidiary” shall meanlasiliary of the Borrower.

“ Successor Borrower’ shall have the meaning provided_in Section 10.3(a

“ Syndication Agent” shall mean Goldman Sachs Lending Partners LLGyadication agent for the Lenders under this
Agreement and the other Credit Documents.

“ Taxes” shall mean any and all present or future taxatigd, levies, imposts, assessments, deductiotishelilings or

other similar charges imposed by any Governmentthdérity whether computed on a separate, conselijamitary, combined or other basis
and any interest, fines, penalties or additionsxowith respect to the foregoing.

“ Term Loans” shall mean the Tranche B Term Loans, the Trancher@ Loans and any New Term Loans with respe
any Series, collectively.
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“ Test Period” shall mean, for any determination under this Agnent, the four consecutive fiscal quarters ofgbeower
then last ended.

“ Total Assets” shall mean, as of any date of determination wiipeet to any Person, the amount that would, inayomfy
with GAAP, be set forth opposite the caption “tatabets” (or any like caption) on a balance shiestich Person at such date.

“ Total Term Loan Commitment ” shall mean the sum of the New Term Loan Commitim&ith respect to any Series, if
applicable, of all the Lenders.

“ Tranche B Term Loan” shall mean any Tranche B-1 Term Loan and any dwarB-2 Term Loan.

“ Tranche B Term Loan Lender” shall mean any Tranche B-1 Term Loan Lender andTaanche B-2 Term Loan
Lender.

“ Tranche B Term Loan Maturity Date " shall mean July 6, 2014, or, if such date isa@&usiness Day, the first Business
Day thereatfter.

“ Tranche B-1 Repayment Amount’ shall have the meaning provided in Section 2.5(b)

“ Tranche B-1 Repayment Dat€ shall have the meaning provided_in Section 2.5(b)

“ Tranche B-1 Term Loan” shall have the meaning provided_in Section 2(I)a)

“ Tranche B-1 Term Loan Lender” shall mean a Lender with an outstanding Tranckle Berm Loan.
“ Tranche B-2 Repayment Amount’ shall have the meaning provided in Section 2.5(b)

“ Tranche B-2 Repayment Dat€ shall have the meaning provided_in Section 2.5(b)

“ Tranche B-2 Term Loan” shall have the meaning provided_in Section 2(lija)

“ Tranche B-2 Term Loan Lender” shall mean a Lender with an outstanding Tranck&Rerm Loan.
“ Tranche C Repayment Amount” shall have the meaning provided_in Section 2.5(b)

“ Tranche C Repayment Dat€’ shall have the meaning provided_in Section 2.5(b)

“ Tranche C Term Loan” shall mean a Tranche B-Term Loan under and as defined in the Existingd@rAgreement or
Tranche B-2 Term Loan under and as defined in
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the Existing Credit Agreement, the maturity of whitas been extended to the Tranche C Term LoanrMaRate and which has been
converted into and reclassified as a “Tranche @nllepan,” in each case, pursuant to the First Amesrttrand as set forth in Section 2.1(a)
(iii) , in each case, on the Restatement Effective Date.

“ Tranche C Term Loan Lender” shall mean a Lender with an outstanding Tranchiee@n Loan.

“ Tranche C Term Loan Maturity Date ” shall mean July 6, 2017, or, if such date isa&usiness Day, the first Business
Day thereatfter.

“ Transaction Expenses shall mean, collectively, the Amendment Transacttxpenses and the Original Transaction
Expenses.

“ Transactions” shall mean, collectively, the Amendment Trangawsiand the Original Transactions.
“ Transferee” shall have the meaning provided in Section 13.6(e

“ Type " shall mean, as to any Term Loan, its nature a8BRR Loan or a LIBOR Loan.

“ U.S. Lender” shall have the meaning provided in Section 5.4(j)

“ Unfunded Current Liability " of any Plan shall mean the amount, if any, byckhthe Accumulated Benefit Obligation
(as defined under Statement of Financial Accounitapdards No. 87 SFAS 87")) under the Plan as of the close of its most mepéan
year, determined in accordance with SFAS 87 affécteon the Closing
Date, exceeds the fair market value of the asfletsaale thereto.

“ Unrestricted Subsidiary” shall mean (a) any Subsidiary of the Borrower th&brmed or acquired after the Closing D
providedthat at such time (or promptly thereafter) the Baer designates such Subsidiary an Unrestrictedi@ialy in a written notice to
the Administrative Agent, (b) any Restricted Sulzsigl subsequently designated as an Unrestrictedi@iaby by the Borrower in a written
notice to the Administrative Agent, provid#wht in the case of (aand_(b), (i) such designation shall be deemed to be aestmvent (or
reduction in an outstanding Investment, in the adsedesignation of an Unrestricted Subsidiarg &estricted Subsidiary) on the date of
such designation in an amount equal to the net bable of the Borrower’s investment therein anchstiesignation shall be permitted only to
the extent permitted under Section 16rBthe date of such designation and (ii) no DefauEvent of Default would result from such
designation after giving Pro Forma Effect theratd &) each Subsidiary of an Unrestricted Subsydisdo Subsidiary may be designated as
an Unrestricted Subsidiary if, after such desigmatit would be a “Restricted Subsidiary” for therpose of the ABL Facilities, the Senior
Subordinated Notes, any Permitted Additional Detanty Credit Agreement Refinancing Indebtednedse Borrower may, by written notice
to the Administrative Agent, re-designate any Utireted Subsidiary as a Restricted Subsidiary, taedeafter, such Subsidiary shall no
longer constitute an Unrestricted Subsidiary, iy @ (x) to the extent such Subsidiary has outdtag Indebtedness on the date of such
designation,
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immediately after giving effect to such designatittre Borrower shall be in compliance, on a PranteBasis after giving effect to the
incurrence of such Indebtedness, with the Senioui®e Incurrence Test (and, as a condition predddehe effectiveness of any such
designation, the Borrower shall deliver to the Adistrative Agent a certificate setting forth in seaable detail the calculations demonstrz
satisfaction of such test) and (y) no Default oemvof Default would result from such re-designati®©n or promptly after the date of its
formation, acquisition, designation or re-desigoatias applicable, each Unrestricted Subsidiatyefahan an Unrestricted Subsidiary that is
a Foreign Subsidiary) shall have entered into sskeing agreement containing terms that, in tasaeable judgment of the Administrative
Agent, provide for an appropriate allocation of tabilities and benefits.

“ Voting Stock” shall mean, with respect to any Person, suchdPé&Stock or Stock Equivalents having the rightdte
for the election of directors of such Person uratdmary circumstances.

1.2. Other Interpretive ProvisiondVith reference to this Agreement and each dilredit Document, unless otherw
specified herein or in such other Credit Document:

@) The meanings of defined termseapaally applicable to the singular and plural ferofi the defined terms.

(b) The words “herein”, “hereto”, ‘tte®f” and “hereunder” and words of similar impotien used in any Credit
Document shall refer to such Credit Document aialevand not to any particular provision thereof.

(c) Article, Section, Exhibit and ®clule references are to the Credit Document in lwkich reference appears.

(d) The term “including” is by way ekample and not limitation.

(e) The term “documents” includes ang all instruments, documents, agreements, icatéf, notices, reports,

financial statements and other writings, howevéd@&wed, whether in physical or electronic form.

® In the computation of periodstiofie from a specified date to a later specifiegedéhe word “from” means
“from and including”; the words “to” and “until” & mean “to but excluding”; and the word “through&ans “to and including”.

(9) Section headings herein and éndtiner Credit Documents are included for convergenf reference only and
shall not affect the interpretation of this Agreerner any other Credit Document.

1.3. Accounting Terms

€) All accounting terms not specificablycompletely defined herein shall be construecbinformity with, and all
financial data (including financial ratios and atfieancial calculations) required to be submittenisuant to this Agreement shall be
prepared in conformity with, GAAP.
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(b) Notwithstanding anything to the contraerein, for purposes of determining compliance \aitly test or covenant
contained in this Agreement with respect to anygoeduring which any Specified Transaction occthie, Consolidated Total Debt to
Consolidated EBITDA Ratio, the Consolidated EBITEBAConsolidated Interest Expense Ratio and the @iclased Senior Secured Debt
to Consolidated EBITDA Ratio shall each be caladawith respect to such period and such SpecifiadSaction on a Pro Forma Basis.

1.4. Rounding Any financial ratios required to be maintaingdthe Borrower pursuant to this Agreement (or respli
to be satisfied in order for a specific action eogermitted under this Agreement) shall be caledl&iy dividing the appropriate component by
the other component, carrying the result to onegltaore than the number of places by which sudh isexpressed herein and rounding the
result up or down to the nearest number (with ading-up if there is no nearest number).

1.5. References to Agreements, Laws, Biitiless otherwise expressly provided hereinggBrences to organizatior
documents, agreements (including the Credit Docush@md other Contractual Requirements shall benddeo include all subsequent
amendments, restatements, amendment and restasedensions, supplements and other modificatioereto, but only to the extent that
such amendments, restatements, amendment anenestds, extensions, supplements and other modifitsafire permitted by any Credit
Document; and (b) references to any Requiremebawfshall include all statutory and regulatory psians consolidating, amending,
replacing, supplementing or interpreting such Resoent of Law.

SECTION 2. Amount and Terms of Ctedi

2.1. Loans.

@) (i) Subject to and upon the terms and conditi@i$ath in the Existing Credit Agreement, eachribilze
B-1 Term Loan Lender severally, but not jointly,deaa loan or loans (each &fanche B-1 Term Loan”) on the Closing Date to the
Borrower in Dollars in an aggregate principal antaegual to $1,700,000,000. As of the Restateméative Date, after giving effect to
the First Amendment and the conversion of certaam@he B-1 Term Loans to Tranche C Term Loans atenwplated therein, the
aggregate principal amount of outstanding TrancieT&rm Loans is $772,371,547.37. Such TranchelRfin Loans (A) may at the
option of the Borrower be maintained as, and/ovedied into, ABR Loans or LIBOR Loans, providét all Tranche B-1 Term Loans
made by each of the Tranche B-1 Term Loan Lendérsuant to the same Borrowing shall, unless otlenspecifically provided herein,
consist entirely of Tranche B-Term Loans of the same Type and (B) may be repatepaid in accordance with the provisions hieteat
once repaid or prepaid, may not be reborrowedth@ranche B Term Loan Maturity Date, all thenaidpTranche B-1 Term Loans shall
be repaid in full in Dollars.

(i) Subject to and upon the terms and conditieetsforth in the Existing Credit Agreement, eachrithe
B-2 Term Loan Lender severally, but not jointly,deaa loan or loans (each &fanche B-2 Term Loan”) on the Closing Date to
the Borrower in Dollars, which Tranche B-2 Term heaollectively are in an aggregate
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principal amount equal to $600,000,000. As ofRestatement Effective Date, after giving effecth® First Amendment and the
conversion of certain Tranche B-2 Term Loans tan¢he C Term Loans as contemplated therein, theeggtg principal amount of
outstanding Tranche B-2 Term Loans is $311,428885Such Tranche B-2 Term Loans (A) may at théooptf the Borrower be
maintained as, and/or converted into, ABR LoankIBOR Loans, providedhat all Tranche B-2 Term Loans made by each of the
Tranche B-2 Term Loan Lenders pursuant to the Smnewing shall, unless otherwise specifically po®d herein, consist entirely
of Tranche B-2 Term Loans of the same Type andr{®) be repaid or prepaid in accordance with thgipians hereof, but once
repaid or prepaid, may not be reborrowed. On ttamdhe B Term Loan Maturity Date, all then unpaidrithe B-2 Term Loans
shall be repaid in full in Dollars.

(iii) On the Restatement Effective Dateaccordance with and upon the terms and conditiens
forth herein and in the First Amendment, the aglille Tranche B-1 Term Loans and Tranche B-2 Terankpin each case as
defined in the Existing Credit Agreement, of ea@mdler exercising its option to extend the Matubte of its Tranche B-1 Term
Loans or Tranche B-2 Term Loans, as applicablesyant to the First Amendment are hereby contineedumder and converted
into and reclassified as Tranche C Term LoansofAke Restatement Effective Date, after givingeffto the First Amendment and
the conversion of certain Tranche B-1 Term LoarsBianche B-2 Term Loans to Tranche C Term Loaratemplated therein,
the aggregate principal amount of outstanding Thar@ Term Loans is $879,700,446.78. All other €henB-1 Term Loans and
Tranche B-2 Term Loans, in each case, under addfawed in the Existing Credit Agreement, are hgretntinued hereunder as
Tranche B-1 Term Loans and Tranche B-2 Term Loaspectively. On and after the Restatement Effeddiate, (1) all Tranche C
Term Loans (x) may at the option of the Borrowentsintained as, and/or converted into, ABR LoankIBOR Loans, provided
that all Tranche C Term Loans made by each of theadhe C Term Loan Lenders pursuant to the sameWBig shall, unless
otherwise specifically provided herein, consisireht of Tranche C Term Loans of the same Type @@hdnay be repaid or prepaid
in accordance with the provisions hereof, but aepaid or prepaid, may not be reborrowed, (2) Bhthe C Term Loans shall ra
pari passu in right of payment and security with, and othemwisve the same rights and benefits as, the Teemd.outstanding
immediately prior to the Restatement Effective Dateer the Existing Credit Agreement, the otherd@i®ocuments and all other
Obligations and (3) no waiver, amendment, suppléraemodification of this Agreement shall amendt®ec11.14or 11.15,
decrease any Tranche C Repayment Amount, extendciregluled Tranche C Repayment Date or decreasenibent or allocation
of any mandatory prepayment to be received by aapdhe C Term Loan Lender, in each case withouvifitten consent of the
Required Tranche C Term Loan Lenders. On the Tra@ Term Loan Maturity Date, all then unpaid Tt€ Term Loans shall
be repaid in full in Dollars.

(iv) For the avoidance of doubt, the Bareo and the other Credit Parties hereby acknowledge
agree that all Term Loans (including all Tranch& Berm Loans, Tranche B-2 Term Loans and Trancfier@ Loans) shall have
been
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borrowed by the Borrower as of the date funds vmtilly advanced to the Borrower in respect thuére

(b) Each Lender may at its option makg @BOR Loan by causing any domestic or foreignnotaor Affiliate of
such Lender to make such Loan, provitleat (i) any exercise of such option shall not etftbe obligation of the Borrower to repay such
Loan and (ii) in exercising such option, such Lergtell use its reasonable efforts to minimize imeyeased costs to the Borrower resul
therefrom (which obligation of the Lender shall nequire it to take, or refrain from taking, actiaat it determines would result in
increased costs for which it will not be compenddtereunder or that it determines would be otherwisadvantageous to it and in the
event of such request for costs for which compémsad provided under this Agreement, the provisiohSection 2.18hall apply).

(c) Notwithstanding anything to the camyrin this Agreement:

0] on the Restatement Effective Da#d,dll Tranche B-1 Term Loans and all Tranche Be2rit
Loans that were outstanding as LIBOR Loans immedtigirior to the time of continuation thereof agafiche B-1 Term Loans and
Tranche B-2 Term Loans hereunder pursuant to Se2ti(a)(iii) shall be continued as LIBOR Loans in a single Baing for eacl
Class thereof with an Interest Period to be seteloyethe Borrower two Business Days prior to thetRement Effective Date
pursuant to a continuation notice delivered in agdance with Section 2.6B) all Tranche C Term Loans that are reclassifrem
any Tranche B-1 Term Loans or Tranche B-2 Term kdhat were outstanding as LIBOR Loans immedigteilyr to the time of
conversion and reclassification thereof as Trar@ferm Loans hereunder pursuant to Section 2.fifajhall be continued as
LIBOR Loans in a single Borrowing with an Inter@sriod to be selected by the Borrower two Busifsss prior to the
Restatement Effective Date pursuant to a contionatotice delivered in accordance with Sectionaghé (C) all Tranche B-1 Term
Loans, Tranche B-2 Term Loans and Tranche C Teran&that were outstanding as ABR Loans prior tdRéstatement Effective
Date shall be deemed made as ABR Loans in an aneguial to the principal amount of such Tranche Befim Loans, Tranche B-2
Term Loans and Tranche C Term Loans outstandikB&s Loans immediately prior to the time of contitioa, conversion and/or
reclassification thereof as Tranche B-1 Term Lodmanche B-2 Term Loans and Tranche C Term Loareuneler pursuant to
Section 2.1(a)(iii}

(i) (A) on the Restatement Effective Bathe Borrower shall pay to the Lenders holdinthsierm
Loans all interest accrued on all Tranche B-1 Teaans and Tranche B-2 Term Loans, in each caserward as defined the
Existing Credit Agreement for the period up to bat including the Restatement Effective Date, tbgetvith any breakage payable
under _Section 2.11and (B) from and after the Restatement Effedaée, all Tranche B-1 Term Loans, Tranche B-2 Teaans
and Tranche C Term Loans shall continue to acenggast in accordance with Section 2&hd

(iii) no continuation, conversion or ressiication of outstanding Term Loans pursuanteot®n 2.1
(a)(iii) shall constitute a voluntary or
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mandatory payment or prepayment for purposes sfAgreement that would result in the applicatiomperation of the provisions
of Section 5.2(a)(but shall, notwithstanding the foregoing, entttie Tranche C Term Loan Lenders to the amount®sétin
Section 5(b)of the First Amendment).

2.2. Minimum Amount of Each Borrowing; Maxim Number of Borrowings The aggregate principal amount of €
Borrowing of Term Loans shall be in a minimum amioofnat least the Minimum Borrowing Amount for suEipe of Loans and in a multig
of $1,000,000 in excess thereof. At no time stete be outstanding more than 20 Borrowings of@®BLoans under this Agreement.

2.3. Notice of Borrowing

@) The Borrower shall give the Adminadgive Agent at the Administrative Agent’s Officé (irior to 12:00 Noon
(New York City time) at least three Business Dgysor written notice (or telephonic notice promptignfirmed in writing) of the
Borrowing of Term Loans if such Term Loans are édritially LIBOR Loans and (ii) written notice (¢elephonic notice promptly
confirmed in writing) prior to 12:00 Noon (New Yofkity time) on the date of the Borrowing of Termans if such Term Loans are to be
ABR Loans. Such notice (aNotice of Borrowing ) shall specify (i) the aggregate principal amounthef Term Loans to be made, (ii) 1
date of the Borrowing and (iii) whether the Termahs shall consist of ABR Term Loans and/or LIBORwhe and, if the Term Loans are
include LIBOR Loans, the Interest Period to beiatlif applicable thereto. The Administrative Agestiiall promptly give each Lender
written notice (or telephonic notice promptly canfed in writing) of the proposed Borrowing of Tetrmans, of such Lender’s
proportionate share thereof and of the other nstievered by the related Notice of Borrowing.

(b) Without in any way limiting the obligatiaf the Borrower to confirm in writing any notidemay give hereunder
by telephone, the Administrative Agent may act ipt@receipt of written confirmation without liatiif upon the basis of such telephonic
notice believed by the Administrative Agent in gdadh to be from an Authorized Officer of the Bower.

2.4. Disbursement of Funds

€) No later than 2:00 p.m. (New Yorkyditme) on the date specified in each Notice ofrBaing, each Lender
will make available itgro rata portion, if any, of each Borrowing requested taede on such date in the manner provided below.

(b) Each Lender shall make availablealbunts it is to fund to the applicable Borrowedemany Borrowing for i
applicable Commitments, and in immediately avaddibihds to the Administrative Agent at the Admirasive Agent’s Office in Dollars
and the Administrative Agent will make availablethe Borrower, by depositing to an account desiphaly the Borrower to the
Administrative Agent the aggregate of the amountmade available in Dollars. Unless the AdmintsteAgent shall have been notified
by any Lender prior to the date of any such Bormgathat such Lender does not intend to make aveitalthe Administrative Agent its
portion of the Borrowing or Borrowings to be madesuch date,
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the Administrative Agent may assume that such Lehde made such amount available to the Adminig&a&gent on such date of
Borrowing, and the Administrative Agent, in reli@ngpon such assumption, may (in its sole discretimhwithout any obligation to do so)
make available to the Borrower a corresponding arholf such corresponding amount is not in factimavailable to the Administrative
Agent by such Lender and the Administrative Ageag made available such amount to the BorrowerAtiministrative Agent shall be
entitled to recover such corresponding amount fsoich Lender. If such Lender does not pay suclespanding amount forthwith upon the
Administrative Agent’s demand therefor the Admirasive Agent shall promptly notify the Borrower atié Borrower shall immediately pay
such corresponding amount to the Administrativerfige Dollars. The Administrative Agent shall alse entitled to recover from such
Lender or the Borrower interest on such correspanedimount in respect of each day from the date saglesponding amount was made
available by the Administrative Agent to the Borewo the date such corresponding amount is reedvgy the Administrative Agent, at a
rateper annum equal to (i) if paid by such Lender, the OverniBlatte or (ii) if paid by the Borrower, the thapplicable rate of interest or fe
calculated in accordance with Section 2f8r the respective Loans.

(c) Nothing in this Section 2shall be deemed to relieve any Lender from itsgattion to fulfill its commitments
hereunder or to prejudice any rights that the Bseromay have against any Lender as a result oflafgult by such Lender hereunder (it
being understood, however, that no Lender shalebponsible for the failure of any other Lendefulfill its commitments hereunder).

2.5. Repayment of Loans; Evidence of Debt

(a) The Borrower shall repay to the Admiratitre Agent, in Dollars, for the benefit of the fiche B-1 Term Loan
Lenders, on the Tranche B Term Loan Maturity D#te then outstanding Tranche B-1 Term Loans. Téredsver shall repay to the
Administrative Agent, in Dollars, for the benefitthe Tranche B-2 Term Loan Lenders, on the Tra®Aerm Loan Maturity Date, the
then outstanding Tranche B-2 Term Loans. The Bogrshall repay to the Administrative Agent, in es, for the benefit of the Tranche
C Term Loan Lenders, on the Tranche C Term LoaruktgtDate, the then outstanding Tranche C Termnisoa

(b) In addition to the provision set forthdlause (a)above, (i) the Borrower shall repay to the Adntiitve Agent,
in Dollars, for the benefit of the Tranche B-1 Teroan Lenders, on the last Business Day of eacktiMaune, September and December,
commencing with the first such date following thesRatement Effective Date (each, &ranche B-1 Repayment Dat€), an aggregate
principal amount equal to 0.25% of the aggregaitecjral amount of all Tranche B-1 Term Loans ouiding on the Restatement Effective
Date (each, a Tranche B-1 Repayment Amount’) (which payments shall be reduced as a resuh@fpplication of prepayments to
Tranche B-1 Term Loans in accordance with the oofl@riority set forth in Section 5.2(blregardless of whether such prepayments were
made prior to the Restatement Effective Date onzade thereafter)), (ii) the Borrower shall repayhte Administrative Agent, in Dollars,
for the benefit of the Tranche B-2 Term Loan Lesden the last Business Day of each March, JurgeBder and December,
commencing with the first such date following thesRatement Effective Date
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(each, a “Tranche B-2 Repayment Dat€), an aggregate principal amount equal to 0.25%efaggregate principal amount of all Tranche
B-2 Term Loans outstanding on the Closing DateHga¢ Tranche B-2 Repayment Amount’) (which payments shall be reduced as a
result of the application of prepayments to TranBH& Term Loans in accordance with the order abnity set forth in Section 5.2(b)
(regardless of whether such prepayments were praaieto the Restatement Effective Date or are ntadeeafter)) and (iii) the Borrower
shall repay to the Administrative Agent, in Dollaiwr the benefit of the Tranche C Term Loan Lesden the last Business Day of each
March, June, September and December, commencihghétfirst such date following the Restatemeneé&ii’e Date (each, aTranche C
Repayment Date”), an aggregate principal amount equal to 0.25%efaggregate principal amount of all Tranche @nTeoans
outstanding on the Restatement Effective Date (eatfiranche C Repayment Amount’) (which payments shall be reduced as a res!
the application of prepayments to Tranche C Termnsan accordance with the order of priority setifon Section 5.2(bYregardless of
whether such prepayments were made prior to theafRResent Effective Date or are made thereaftek})y reduction to any Tranche B-1
Repayment Amount or Tranche B-2 Repayment Amourgach case, under and as defined in the ExistiaditCAgreement, as a result of
prepayments of Tranche B-1 Term Loans or Trancl2eT®ym Loans, in each case, under and as defingae iExisting Credit Agreement
prior to the Restatement Effective Date shall leglited towards and shall be deemed to have recargedranche C Repayment Amount
with respect to any such Tranche B-1 Term LoariBranche B-2 Term Loans converted and reclassifietiranche C Term Loans on the
Restatement Effective Date by an amount equale@ggregate amount of such prepayments.

(c) In the event that any New Term Loansmaagle, such New Term Loans shall, subject to Seétib#(d), be repaid
by the Borrower in the amounts (each,Meéw Term Loan Repayment Amount’) and on the dates (each &l&w Term Loan
Repayment Date") set forth in the applicable Joinder Agreement.

(d) Each Lender shall maintain in accordanitk its usual practice an account or accountsenadthg the
indebtedness of the Borrower to the appropriatditenoffice of such Lender resulting from each Loa&de by such lending office of such
Lender from time to time, including the amountgdhcipal and interest payable and paid to sucHitenoffice of such Lender from time
to time under this Agreement.

(e) The Administrative Agent shall maintaire tRegister pursuant to Section 13.6(&hd a subaccount for each
Lender, in which Register and subaccounts (takgetter) shall be recorded (i) the amount of eadnlmade hereunder, whether such
Loan is a Tranche B-1 Term Loan, a Tranche B-2 Tleoan, a Tranche C Term Loan or a New Term Loaanyf Series, as applicable, the
Class and Type of each Loan made, the InterestdPéfiany, applicable thereto, (ii) the amountal principal or interest due and payable
or to become due and payable from the Borroweath ¢ ender hereunder and (iii) the amount of amy seceived by the Administrative
Agent hereunder from the Borrower and each Lenddrése thereof.

The entries made in the Register aneants and subaccounts maintained pursuant to dgds@nd (e) of this
Section 2.5hall, to the extent permitted by applicable
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law, be prima facie evidence of the existence andumts of the obligations of the Borrower therainarded; providegdhowever, that the
failure of any Lender or the Administrative Ageatrhaintain such account, such Register or suchcsobat, as applicable, or any error
therein, shall not in any manner affect the obl@abf the Borrower to repay (with applicable irgst) the Loans made to the Borrower by
such Lender in accordance with the terms of thiss&ment.

2.6. Conversions and Continuations

@) Subiject to the penultimate senterfdhis clause (a) (x) the Borrower shall have the option on anyiBess
Day to convert all or a portion equal to at leés0$0,000 of the outstanding principal amount afnfT&oans of one Type into a Borrowing
or Borrowings of another Type and (y) each Borroghall have the option on any Business Day to nastithe outstanding principal
amount of any LIBOR Loans as LIBOR Loans for anitdlidal Interest Period, providetiat (i) no partial conversion of LIBOR Loans st
reduce the outstanding principal amount of LIBORwh® made pursuant to a single Borrowing to less tte Minimum Borrowing
Amount, (ii) ABR Loans may not be converted intd0R Loans if a Default or Event of Default is insg®nce on the date of the
conversion and the Administrative Agent has orRleguired Lenders have determined in its or thée& discretion not to permit such
conversion, (iii) LIBOR Loans may not be continesdLIBOR Loans for an additional Interest Period Default or Event of Default is in
existence on the date of the proposed continuatiohthe Administrative Agent has or the Requireddsgs have determined in its or their
sole discretion not to permit such continuation émgdBorrowings resulting from conversions pursutmthis_Section 2.6hall be limited ir
number as provided in Section 2.Zach such conversion or continuation shall iecedd by the Borrower by giving the Administrative
Agent at the Administrative Agent’s Office prior 12:00 Noon (New York City time) at least (i) thiBasiness Days’, in the case of a
continuation of or conversion to LIBOR Loans o} (ine Business Day'’s in the case of a conversittmABR Loans, prior written notice
(or telephonic notice promptly confirmed in writin@ach, a ‘Notice of Conversion or Continuation”) specifying the Loans to be so
converted or continued, the Type of Loans to besetted into or continued and, if such Loans areg@onverted into or continued as
LIBOR Loans, the Interest Period to be initiallypipable thereto. The Administrative Agent shallegeach applicable Lender notice as
promptly as practicable of any such proposed caiweror continuation affecting any of its Loans.

(b) If any Default or Event of Defaultiisexistence at the time of any proposed continnaif any LIBOR Loans
and the Administrative Agent has or the Requireddezs have determined in its or their sole disoretiot to permit such continuation,
such LIBOR Loans shall be automatically convertadtee last day of the current Interest Period ABR Loans. If upon the expiration of
any Interest Period in respect of LIBOR Loans,Bloerower has failed to elect a new Interest Petioble applicable thereto as provided in
clause (a)above, the Borrower shall be deemed to have @doteonvert such Borrowing of LIBOR Loans into arBwing of ABR
Loans, effective as of the expiration date of scuwhient Interest Period.
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2.7. Pro RatBorrowings. Each extension of New Term Loans with respeeiny Series under this Agreement sha
made by the Lendegso rata on the basis of their then applicable New Term L8Gammitments with respect to such Series. It deustood
that (a) no Lender shall be responsible for angualéby any other Lender in its obligation to makens hereunder and that each Lender
severally but not jointly shall be obligated to reake Loans provided to be made by it hereundgardiess of the failure of any other Lender
to fulfill its commitments hereunder and (b) fadusy a Lender to perform any of its obligations emany of the Credit Documents shall not
release any Person from performance of its obbigatinder any Credit Document.

2.8. Interest

€) The unpaid principal amount of eadRALoan shall bear interest from the date of ther®m@ing thereof until
maturity (whether by acceleration or otherwised ahteper annum that shall at all times be the Applicable Margingpthe ABR, in each
case, in effect from time to time.

(b) The unpaid principal amount of ea¢BQR Loan shall bear interest from the date ofBloerowing thereof unt
maturity thereof (whether by acceleration or othiseyat a rat@er annumthat shall at all times be the Applicable Margingthe relevant
LIBOR Rate.

(c) If all or a portion of (i) the prinmal amount of any Loan or (ii) any interest payahkreon shall not be paid
when due (whether at the stated maturity, by acatds or otherwise), such overdue amount shalt garest at a rateer annumthat is
(the “Default Rate”) (x) in the case of overdue principal, the rdtattwould otherwise be applicable thereto @¥sor (y) in the case of
any overdue interest, to the extent permitted tpliegble law, the rate described_in Section 2.8(a32% from the date of such non-
payment to the date on which such amount is pafdllifafter as well as before judgment).

(d) Interest on each Loan shall accroefand including the date of any Borrowing to bxtleding the date of any
repayment thereof and shall be payable in Dollaigyidedthat any Loan that is repaid on the same date achwithis made shall bear
interest for one day. Except as provided beloterest shall be payable (i) in respect of each ABRBn, quarterly in arrears on the last
Business Day of each March, June, September aneiniiesr, (i) in respect of each LIBOR Loan, on th&t lday of each Interest Period
applicable thereto and, in the case of an Inté?egbd in excess of three months, on each daterngat three-month intervals after the
first day of such Interest Period and (iii) in respof each Loan, (A) on any prepayment, (B) atumiigt (whether by acceleration or
otherwise) and (C) after such maturity, on demand.

(e) All computations of interest hereunsleall be made in accordance with Section.5.5

()] The Administrative Agent, upon daténing the interest rate for any Borrowing of LIBQ.oans, shall
promptly notify the Borrower and the relevant Lergde
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thereof. Each such determination shall, abseatlgielemonstrable error, be final and conclusivé kimding on all parties hereto.

2.9. Interest PeriodsAt the time the Borrower gives a Notice of Baving or Notice of Conversion or Continuation
respect of the making of, or conversion into ortgaration as, a Borrowing of LIBOR Loans in accarda with_Section 2.6(g)the Borrower
shall give the Administrative Agent written noti@ telephonic notice promptly confirmed in writingf the Interest Period applicable to s
Borrowing, which Interest Period shall, at the optof the Borrower be a one, two, three or sixifoavailable to all the Lenders making such
LIBOR Loans as determined by such Lenders in gadt based on prevailing market conditions) a minavelve month period.

Notwithstanding anything to the contrary contaiabdve:

@) the initial Interest Period faryaBorrowing of LIBOR Loans shall commence on tlagedof such Borrowing
(including the date of any conversion from a Borirggwof ABR Loans) and each Interest Period occgrtirereafter in respect of
such Borrowing shall commence on the day on whielhniext preceding Interest Period expires;

(b) if any Interest Period relatimgat Borrowing of LIBOR Loans begins on the lastiBass Day of a calendar
month or begins on a day for which there is no micaly corresponding day in the calendar montthatend of such Interest Peri
such Interest Period shall end on the last Busibegsof the calendar month at the end of such éstdPeriod;

(c) if any Interest Period would athiise expire on a day that is not a Business Dagh $nterest Period shall
expire on the next succeeding Business Day, praiu if any Interest Period in respect of a LIBO&ah would otherwise expire
on a day that is not a Business Day but is a ddlyeofmonth after which no further Business Day e&@u such month, such Interest
Period shall expire on the next preceding Busimbzss and

(d) the Borrower shall not be entitte elect any Interest Period in respect of arBQR Loan if such Interest
Period would extend beyond the applicable Matudie of such Loan.

2.10. Increased Costs, lllegality, Etc

€)) In the event that (x) in the cabelause (i) below, the Administrative Agent or (y) in the cadeclauses (ii)
and_(iii) below, any Lender shall have reasonably determiwbith determination shall, absent clearly dem@tdé error, be final
and conclusive and binding upon all parties hereto)

0] on any date for determining the LIR®ate for any Interest Period that (x) deposithéprincipal amounts and
currencies of the Loans comprising such LIBOR Baing are not generally available in the relevantkator (y) by reason of any
changes arising on or after the Closing Date &ffgdhe interbank LIBOR market,

56




adequate and fair means do not exist for ascemtathie applicable interest rate on the basis pealfdr in the definition of LIBOR
Rate; or

(i) at any time, that such Lender shall inmareased costs or reductions in the amounts redev receivable
hereunder with respect to any LIBOR Loans (othantany increase or reduction attributable to Takespuse of (x) any change
since the Closing Date in any applicable law, gowental rule, regulation, guideline or order (othe interpretation or
administration thereof and including the introdantbdf any new law or governmental rule, regulatigumdeline or order), such as,
example, without limitation, a change in officiakerve requirements, and/or (y) other circumstaaffesting the interbank LIBOR
market or the position of such Lender in such mizude

(i) at any time, that the making or continuaraf any LIBOR Loan has become unlawful as a refutbmpliance by
such Lender in good faith with any law, governmenite, regulation, guideline or order (or wouldhélict with any such
governmental rule, regulation, guideline or ordet maving the force of law even though the failtwreomply therewith would not t
unlawful), or has become impracticable as a redwdtcontingency occurring after the Closing Détet materially and adversely
affects the interbank LIBOR market;

then, and in any such event, such Lender (or thaiAidtrative Agent, in the case of clause &)ove) shall within a reasonable time there:
give notice (if by telephone, confirmed in writing) the Borrower and to the Administrative Agensath determination (which notice the
Administrative Agent shall promptly transmit to daaf the other Lenders). Thereafter (x) in thesgafsclause (i)above, LIBOR Loans shall
no longer be available until such time as the Adstiative Agent notifies the Borrower and the Lersdiat the circumstances giving rise to
such notice by the Administrative Agent no longese(which notice the Administrative Agent agréegive at such time when such
circumstances no longer exist), and any Noticeaf@&ving or Notice of Conversion given by the Bavay with respect to LIBOR Loans tt
have not yet been incurred shall be deemed reating¢he Borrower, (y) in the case_of clause @hove, the Borrower shall pay to such
Lender, promptly after receipt of written demaneréfor such additional amounts as shall be requo@dmpensate such Lender for such
increased costs or reductions in amounts receivedrleunder (it being agreed that a written notgahe additional amounts owed to such
Lender, showing in reasonable detail the basisif®icalculation thereof, submitted to the Borromeisuch Lender shall, absent clearly
demonstrable error, be final and conclusive andibmupon all parties hereto) and (z) in the cdsgubclause (iii)above, the Borrower shall
take one of the actions specified in Section 2 1@&® promptly as possible and, in any event, withéntime period required by law.

(b) At any time that any LIBOR Loan is affedtby the circumstances described in Section 2\{diQ(ar (iii) , the
Borrower may (and in the case of a LIBOR Loan affd@ursuant to Section 2.10(a)(ighall) either (x) if the affected LIBOR Loan itt
being made pursuant to a Borrowing, cancel suclhddang by giving the Administrative Agent telephomotice (confirmed promptly in
writing) thereof on the same date that the Borrowas notified by a Lender pursuant to Section 2X0) or (i) or (y) if the affected
LIBOR Loan is then outstanding, upon at least tiBasiness Days’ notice to the Administrative Ageaguire the affected Lender to
convert each such LIBOR Loan into an

57




ABR Loan, providedhat if more than one Lender is affected at antithen all affected Lenders must be treated irséimee manner

pursuant to this Section 2.10(b)

(c) If, after the Closing Date, any Changé&aw relating to capital adequacy of any Lendecampliance by any
Lender or its parent with any Change in Law retatim capital adequacy occurring after the ClosirgelDhas or would have the effect of
reducing the rate of return on such Lender’s op@ient’s or its Affiliate’s capital or assets asomsequence of such Lender’'s commitments
or obligations hereunder to a level below that Wwtsach Lender or its parent or its Affiliate cohlave achieved but for such Change in
Law (taking into consideration such Lender’s ompiggents policies with respect to capital adequacy), them time to time, promptly afte
demand by such Lender (with a copy to the Admiatste Agent), the Borrower shall pay to such Lerglezh additional amount or
amounts as will compensate such Lender or its pé&mesuch reduction, it being understood and agjreewever, that a Lender shall not be
entitled to such compensation as a result of s#etder’'s compliance with, or pursuant to any reqaeslirective to comply with, any law,
rule or regulation as in effect on the Closing Ddiach Lender, upon determining in good faith #rat additional amounts will be payable
pursuant to this Section 2.10(ayill give prompt written notice thereof to thepdigable Borrower, which notice shall set forthr@asonabl
detail the basis of the calculation of such addaicamounts, although the failure to give any suafice shall not, subject to Section 2,13
release or diminish the Borrower’s obligations &y additional amounts pursuant to this Section(2)10pon receipt of such notice.

(d) It is understood that this Section 2sb@ll not apply to (i) Taxes indemnifiable undect®m 5.4, (ii) net income
taxes and franchise and excise taxes (imposedurofi net income taxes) imposed on any Agent odeeor (iii) Taxes included under
clauses (c) and (d) of the definition of Excludeak@s.

2.11. Compensationlf (a) any payment of principal of any LIBOR L& made by the Borrower to or for the account
of a Lender other than on the last day of the &stePeriod for such LIBOR Loan as a result of anpayt or conversion pursuant to
Section 2.5 2.6, 2.10, 5.1, 5.20r 13.7, as a result of acceleration of the maturity &f toans pursuant to Section drifor any other reason,
(b) any Borrowing of LIBOR Loans is not made agsutt of a withdrawn Notice of Borrowing, (c) any8R Loan is not converted into a
LIBOR Loan as a result of a withdrawn Notice of @ersion or Continuation, (d) any LIBOR Loan is gontinued as a LIBOR Loan, as the
case may be, as a result of a withdrawn Noticearfv@rsion or Continuation or (e) any prepaymergrofcipal of any LIBOR Loan is not
made as a result of a withdrawn notice of prepayrparsuant to Section 5dr 5.2, the Borrower shall, after receipt of a writtequest by
such Lender (which request shall set forth in reabte detail the basis for requesting such amopat) to the Administrative Agent for the
account of such Lender any amounts required to eosgte such Lender for any additional losses, costgpenses that such Lender may
reasonably incur as a result of such payment,railoi convert, failure to continue or failure t@pay, including any loss, cost or expense
(excluding loss of anticipated profits) actuallgumred by reason of the liquidation or reemploynardeposits or other funds acquired by
Lender to fund or maintain such LIBOR Loan.
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2.12. Change of Lending OfficeEach Lender agrees that, upon the occurrenaayoévent giving rise to the operation
of Section 2.10(a)(ii) 2.10(a)(iii), 2.10(b) or 5.4with respect to such Lender, it will, if requestadthe Borrower, use reasonable efforts
(subject to overall policy considerations of su@ander) to designate another lending office for laogns affected by such event, providbadt
such designation is made on such terms that sustidreand its lending office suffer no economicalegy regulatory disadvantage, with the
object of avoiding the consequence of the everhgitise to the operation of any such Section. hivaf in this_Section 2.1&hall affect or
postpone any of the obligations of the Borrowetherright of any Lender provided in Section 2at®.4.

2.13. Notice of Certain CostdNotwithstanding anything in this Agreement te ttontrary, to the extent any notice
required by Section 2.1®.110r 5.4is given by any Lender more than 180 days afteh fiemder has knowledge (or should have had
knowledge) of the occurrence of the event giviisg to the additional cost, reduction in amountss,ltax or other additional amounts
described in such Sections, such Lender shall @etititied to compensation under Section 2.2010r 5.4, as the case may be, for any s
amounts incurred or accruing prior to the 181stplayr to the giving of such notice to the Borrower

2.14. Incremental Facilities

@) The Borrower may by written noticethe Administrative Agent elect to request the legghment of one or
more additional tranches of term loans (the commiitis thereto, the New Term Loan Commitments”), by an amount not in excess of
the Maximum Incremental Facilities Amount in theyeegate from the Closing Date and not less than0®80000 individually (or such
lesser individual amount as shall constitute attaaing available amounts under the Maximum Incretadd~acilities Amount on such
date). Each such notice shall specify the dateh(een “Increased Amount Date”) on which the Borrower proposes that the New Term
Loan Commitments shall be effective, which shalbl#ate not less than ten Business Days afterateeah which such notice is delivered
to the Administrative Agent. The Borrower may aggarh any Lender or any Person (other than a nagiarabn) to provide all or a portion
of the New Term Loan Commitments; providbdt any Lender offered or approached to provitlerad portion of the New Term Loan
Commitments may elect or decline, in its sole diton, to provide a New Term Loan Commitment. delecase, such New Term Loan
Commitments shall become effective as of the appleIncreased Amount Date; providbdt (i) no Default or Event of Default shall ex
on such Increased Amount Date before or after gieiifiect to such New Term Loan Commitments, asiegiple; (ii) both before and after
giving effect to the making of any Series of Newrfid_oans, each of the conditions set forth in Sectishall be satisfied; (iii) the New
Term Loan Commitments shall be effected pursuanh®or more Joinder Agreements executed and detivey the Borrower and
Administrative Agent, and each of which shall beoreled in the Register and shall be subject taghairements set forth in Section 5.4
(e); (iv) the Borrower shall make any payments reglarsuant to Section 2.14 connection with the New Term Loan Commitments, a
applicable; and (v) the Borrower shall deliver ause to be delivered any legal opinions or otheudents reasonably requested by
Administrative Agent in connection with any sucartsaction. Any New Term Loans made on an IncreAsealint Date shall be
designated a separate series Gefies”) of New Term Loans for all purposes of this Agrent.
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(b) [Reserved].

(c) On any Increased Amount Date on whichldaw Term Loan Commitments of any Series are affecsubject to
the satisfaction of the foregoing terms and coaodd;j (i) each Lender with a New Term Loan Commithfeach, a ‘New Term Loan
Lender ") of any Series shall make a Loan to the Borrog@rNew Term Loan”) in an amount equal to its New Term Loan Committne
of such Series, and (ii) each New Term Loan Lewnd@ny Series shall become a Lender hereunderregipect to the New Term Loan
Commitment of such Series and the New Term Loarssiolfi Series made pursuant thereto. Notwithstgratiything to the contrary
contained herein, (x) to the extent the first $000,000 of the Maximum Incremental Facilities Amgwr any portion thereof, shall
comprise New Term Loan Commitments to be obtainethé Borrower pursuant to this Section 2, 5ich New Term Loan Commitments
(and corresponding New Term Loans) shall not benjitrd to be obtained hereunder unless the CorselidSenior Secured Debt to
Consolidated EBITDA Ratio, on a Pro Forma Basisrafiving effect to the incurrence of such Indebtess$, shall be no greater than 4.2
1.00 on the date of such incurrence (based on tnsdlidated EBITDA as of the most recent Test RBriand (y) with respect to all
remaining New Term Loan Commitments to be obtaimgthe Borrower pursuant to this Section 2, 58ich New Term Loan Commitme
(and corresponding New Term Loans) shall not benjigxd to be obtained hereunder unless the CoraelidSenior Secured Debt to
Consolidated EBITDA Ratio, on a Pro Forma Basisrafiving effect to the incurrence of such Indebtes$, shall be no greater than 4.C
1.00 on the date of such incurrence (based on dnsdlidated EBITDA as of the most recent Test RRrio

(d) The terms and provisions of the New Téwans and New Term Loan Commitments of any Seha# be, except
as otherwise set forth herein or in the applicdbiader Agreement, at the option of the Borrowaentical to the existing Tranche B-1
Term Loans, Tranche B-2 Term Loans or Tranche @nTlavans; providedhat (i) the applicable New Term Loan Maturity Dafeesach
Series shall be no earlier than the Tranche C Teyam Maturity Date and mandatory prepayment andrgtyment rights (other than
scheduled amortization) of the New Term Loans dballdentical to those applicable to the existingnthe B-1 Term Loans, Tranche B-2
Term Loans or Tranche C Term Loans, as the casdomayi) the rate of interest and the amortizasohedule applicable to the New Term
Loans of each Series shall be determined by theoBer and the applicable new Lenders and shalebéogth in each applicable Joinder
Agreement; providethat such amortization schedule shall not haveighted average life to maturity that is shortemthizat applicable to
the Tranche B Term Loans and Tranche C Term Laaefféct at that time and (iii) all other terms Aggible to the New Term Loans of
each Series that differ from the existing Tranch& Berm Loans, Tranche B-2 Term Loans or Tranciefn Loans, as the case may be,
shall be reasonably acceptable to the Adminisieafigent (as evidenced by its execution of the apple Joinder Agreement).

(e) Each Joinder Agreement may, without tresent of any other Lenders, effect such amendnterltss Agreement
and the other Credit Documents as may be necessagppropriate, in the opinion of the Administratixgent, to effect the provision of t
Section 2.14
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2.15. Option to Extend

€) The Borrower may at any time and frometito time request that all or a portion of the Té&mans of any
Class (an ‘Existing Term Loan Class”) be converted to extend the scheduled maturitg(@® of any payment of principal with respect to
all or a portion of any principal amount of suchriid_oans (any such Term Loans which have been seerted, “Extended Term Loans
") and to provide for other terms consistent whistSection 2.15 In order to establish any Extended Term Loams Borrower shall
provide a notice to the Administrative Agent (whn@k provide a copy of such notice to each of teaders of the applicable Existing Term
Loan Class) (an Extension Request) setting forth the proposed terms of the Extendledn Loans to be established, which shall be
identical to the Term Loans of the Existing TernmahdClass from which they are to be converted ex@efite scheduled final maturity de
shall be extended and all or any of the scheduleatézation payments of principal of the Extendesiri Loans may be delayed to later
dates than the scheduled amortization of prin@p#he Term Loans of such Existing Term Loan Claggh any such delay resulting in a
corresponding reduction to the scheduled amortimgiayments reflected in Section ®i5in the Joinder Agreement, as the case may be,
with respect to the Existing Term Loan Class frohich such Extended Term Loans were converted,éh ease as more particularly set
forth in Section 2.15(d), (ii)(A) the interest margins with respect to thetended Term Loans may be higher or lower tharirtterest
margins for the Term Loans of such Existing Ternah&lass and/or (B) additional fees may be payahiiee Lenders providing such
Extended Term Loans in addition to or in lieu of amcreased margins contemplated by the precedmgse (A), in each case, to the ext
provided in the applicable Extension Amendmeni), tfie Extended Term Loans may (A) so long as Teoans of the Existing Term Loan
Class are outstanding, have covenants, eventdailtjeguarantees and other terms which are diftérem the covenants, events of
default, guarantees and other terms with respebiet&xisting Term Loan Class so long as such cavisnevents of default, guarantees
other terms are not more restrictive to the Bornoawed the Restricted Subsidiaries than those agdpédo such Existing Term Loan
Class and (B) beginning with the first full quarédter the quarter in which all Term Loans of theésing Term Loan Class have been paid
off in full, have such covenants, events of defagiarantees and other terms as agreed to by tevider and the Extending Lenders. No
Lender shall have any obligation to agree to hanedd its Term Loans of any Existing Term Loan Glasnverted into Extended Term
Loans pursuant to any Extension Request. Any Ebe@ierm Loans of any Extension Series shall consta separate Class of Term
Loans from the Existing Term Loan Class from whishy were converted.

(b) The Borrower shall provide the applicaBldension Request at least five Business Daysuci later date as the
Administrative Agent may agree to in its sole détian) prior to the date on which Lenders underapplicable Existing Term Loan
Class or Existing Term Loan Classes are requestegspond. Any Lender (anExtending Lender”) wishing to have all or a portion of
Term Loans of the Existing Term Loan Class or ExgsfTerm Loan Classes subject to such Extensiou&saonverted into Extended
Term Loans shall notify the Administrative Agent (aExtension Election”) on or prior to the date specified in such ExtensRequest of
the amount of its Term Loans of the Existing Teroah Class or Existing Term Loan Classes subjestith Extension Request that it has
elected to convert into Extended Term Loans. éndbent that the aggregate amount of Term Loans
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of the Existing Term Loan Class or Existing TermahdClasses subject to Extension Elections excéedamount of Extended Term Loans
requested pursuant to the Extension Request, Teand.of the Existing Term Loan Class or ExistingiT&oan Classes subject to
Extension Elections shall be converted to Extentiaan Loans on aro rata basis based on the amount of Term Loans includedéh

such Extension Election.

(c) Extended Term Loans shall be establigheduant to an amendment (aBxtension Amendment”) to this
Agreement (which, except with respect to Sectidd Additional Amendments which shall be subjedii® requirements of Sections 2.1(a)
(iii)(3) and 13.1as provided for below, notwithstanding anythinghe contrary set forth in Section 2.1(a)(iii)(8y 13.1, shall not require
the consent of any Lender other than the Extenderglers with respect to the Extended Term Loarabéished thereby) executed by the
Credit Parties, the Administrative Agent and théelBding Lenders. No Extension Amendment shall igiefor any tranche of Extended
Term Loans in an aggregate principal amount thiesis than $250,000,000. In addition to any teaints changes required or permitted by
Sections 2.15(apnd 2.15(b) each Extension Amendment (i) shall amend thedided amortization payments pursuant to Sectiorm®.5
the applicable Joinder Agreement with respect éoikisting Term Loan Class from which the Extend@iledn Loans were converted to
reduce each scheduled Repayment Amount for theixiSerm Loan Class in the same proportion asatheunt of Term Loans of the
Existing Term Loan Class is to be converted purst@auch Extension Amendment (it being understbadl the amount of any Repayment
Amount payable with respect to any individual Tdroan of such Existing Term Loan Class that is nmoEatended Term Loan shall not be
reduced as a result thereof) and (ii) may, butl stwlbe required to, impose additional requireragnbt inconsistent with the provisions of
this Agreement in effect at such time) with respedhe final maturity and weighted average lifertaturity of New Term Loans incurred
following the date of such Extension Amendmentyedthat any changes to the requirements with respdbietfinal maturity date and
weighted average life to maturity of New Term Loahsll neither reduce the minimum weighted avetiéigéo maturity nor shorten the
earliest permitted final maturity date to a datdieathan such date under the Existing Term Laas/as in effect prior to such Extension
Amendment. Notwithstanding anything to the contiarthis Section 2.18nd without limiting the generality or applicabjliof Section 2.1
(@)(iii)(3) or 13.1to any Section 2.15 Additional Amendments (as d=fibelow), any Extension Amendment may provideaftditional
terms and/or additional amendments other than thefeered to or contemplated above (any such amfditiamendment, aSection 2.15
Additional Amendment ") to this Agreement and the other Credit Documgpitevidedthat such Section 2.15 Additional Amendments
comply with and do not conflict with the requirentenf Section 2.15(apnd do not become effective prior to the time thuath
Section 2.15 Additional Amendments have been cdrddo (including, without limitation, pursuant (&) consents applicable to holder:
New Term Loans provided for in any Joinder Agreenaad (B) consents applicable to holders of anyeBséed Term Loans provided for
any Extension Amendment) by such of the Lendersdi€Parties and other parties (if any) as mayelgired in order for such Section 2
Additional Amendments to become effective in acaoak with Section 2.1(a)(iii)(3and_13.1 It is understood and agreed that each
Lender that has consented to an Extension Amendwitrmonsent for all purposes requiring its corisemd shall at the effective time
thereof be deemed to consent to each amendménstAdgreement and the other Credit Documents aiziibiby this Section 2.1&nd the
arrangements described above
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in connection therewith except that the foregoingllsnot constitute a consent on behalf of any legnd the terms of any Section 2.15
Additional Amendment. In connection with any Exg¢em Amendment, the Borrower shall deliver suchutloents as may be reasonably
requested by the Administrative Agent in connectigin any such transaction, including legal opirsipboard resolutions, officers’
certificates and reaffirmation agreements, in ezade, reasonably acceptable to the Administratyen

(d) Notwithstanding anything to the contrapntained in this Agreement, on any date on whighExisting Term
Loan Class is converted to extend the related stedanaturity date(s) in accordance with Sectidrbga) and/or 2.15(b)above (an “
Extension Date”), the aggregate principal amount of the Existing Teoans shall be deemed reduced by an amount emjtiz taggregal
principal amount of Extended Term Loans so condentesuch Lender on such date, and the Extended Teans shall be established as a
separate Class of Term Loans (together with angrdixtended Term Loans so established on such. date)

SECTION 3. Reservéd
SECTION 4. Commitment Terminations
4.1. Mandatory Termination of Commitmentshe New Term Loan Commitment for any Serieslshaless otherwis

provided in the applicable Joinder Agreement, taate at 5:00 p.m. (New York City time) on the Iraged Amount Date for such Series.

SECTION 5. Payments
5.1. Voluntary PrepaymentsThe Borrower shall have the right to prepayfigem Loans in whole or in part from time

to time on the following terms and conditions: @ Borrower shall give the Administrative Agenttee Administrative Agent’s Office
written notice (or telephonic notice promptly canfed in writing) of its intent to make such prepaynt the amount of such prepayment and
(in the case of LIBOR Loans) the specific Borrows)goursuant to which made, which notice shall ivergby the Borrower no later than
12:00 noon (New York City time) (i) in the caseldBOR Loans, three Business Days prior to andiifithe case of ABR Loans, one
Business Day prior to, the date of such prepayraedtshall promptly be transmitted by the Adminis@aAgent to each of the Lenders;
(b) each partial prepayment of (i) any Borrowind 8OR Loans shall be in a minimum amount of $5,000 and in multiples of $1,000,0
in excess thereof and (ii) any ABR Loans shallrba minimum amount of $1,000,000 and in multiple$100,000 in excess thereof;
providedthat no partial prepayment of LIBOR Loans made pain$ to a single Borrowing shall reduce the outiitapn LIBOR Loans made
pursuant to such Borrowing to an amount less tharapplicable Minimum Borrowing Amount for such IOR Loans; and (c) any
prepayment of LIBOR Loans pursuant to this Seclidron any day other than the last day of an InteresbB applicable thereto shall be
subject to compliance by the Borrower with the agtile provisions of Section 2.11Each prepayment in respect of any Term Loans
pursuant to this Section 5shall be applied to one or more Classes of Terrm& @ designated by the Borrovpeo rata within such

Class and shall reduce the applicable remainingRepnt Amounts due under such
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Class in such order as the Borrower may specifygiitg understood and agreed that the Borrowerateny to prepay any Class of Term
Loans without any corresponding prepayment to ahgrcClass of Term Loans). In the absence of mydason by the Borrower as descrit
in the preceding sentence, any prepayment in respacly Term Loans pursuant to this Sectionghdll be applied to the Term Loans in the
same manner as provided for in Section 5.2(b)Mith respect to mandatory prepayments.

5.2. Mandatory Prepayments

@) Term Loan Prepayment§) On each occasion that a Prepayment Eventrscthe Borrower shall, within three
Business Days after its receipt of the Net Casleétrds of a Debt Incurrence Prepayment Event ardnageven Business Days after the
occurrence of any other Prepayment Event (or,énctise of Deferred Net Cash Proceeds, within sBusimess Days after the Deferred
Cash Proceeds Payment Date), prepay, in accoradtitelause (b)below, Term Loans in a principal amount equal@0% of the Net
Cash Proceeds from such Prepayment Event; protidedat the option of the Borrower, the Net CastcBeds of any Disposition of ABL
Collateral, to the extent required under the ABLcDments, may be used to prepay outstanding loader tihe ABL Facility.

(i) Not later than the date that is jndays after the last day of any fiscal year (canaing with the fiscal year
ending on February 3, 2012), the Borrower shalpgyein accordance with clause (bglow, Term Loans in a principal amount equal to
(x) 50% of Excess Cash Flow for such fiscal yeasyigledthat (A) the percentage in this Section 5.2(a)giiall be reduced to 25% if the
ratio of Consolidated Total Debt on the date ofppsanent (prior to giving effect thereto and asified by an Authorized Officer of the
Borrower) to Consolidated EBITDA for the most rec&ast Period ended prior to such prepayment ddgss than or equal to 6.0 to 1.0 but
greater than 5.0 to 1.0 and (B) no payment of aemynlLoans shall be required under this Sectiora}(i? if the ratio of Consolidated Total
Debt on the date of prepayment (prior to givingeeffthereto and as certified by an Authorized @ffiof the Borrower) to Consolidated
EBITDA for the most recent Test Period ended piaosuch prepayment date is less than or equalto5L.00, minugy) the principal
amount of Term Loans voluntarily prepaid pursuanéction 5.Huring such fiscal year.

(b) Application to Repayment AmountsSubject to Section 5.2(f)i) each prepayment of Term Loans required by
Section 5.2(a)(i)(other than any prepayment with the Net Cash fagef Credit Agreement Refinancing Indebtedness)2{a)(ii) shall
be allocategbro rata among the Tranche B Term Loans, Tranche C Termd.aad the New Term Loans based on the applicabiainéng
Repayment Amounts due thereunder and shall beeapiist, to the next eight unpaid Repayment Anisuiue in respect of such Term
Loans in direct order of maturity thereof, and,@®&t; on goro rata basis among the remaining unpaid Repayment Amalugsn respect
of such Term Loans and (ii) each prepayment of Tleoams required by Section 5.2(a)@#)ith the Net Cash Proceeds of Credit Agreement
Refinancing Indebtedness shall be applied soleth¢dlerm Loans being refinanced by such Credieagrent Refinancing Indebtedness.
Subject to Section 5.2(f)with respect to each such prepayment, the Bomrauilk not later than the date specified in Seatt©2(a) for
making such prepayment, give the Administrative rtgelephonic notice (promptly confirmed in writiagd which shall include a
calculation of the amount of such prepayment
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to be applied to each Class of Term Loans) recuestiat the Administrative Agent provide noticesath prepayment to each Lender.

(c) Application to Term LoansWith respect to each prepayment of Term Loagsired by Section 5.2(gxhe
Borrower may, if applicable, designate the Typekazns that are to be prepaid and the specificdang(s) pursuant to which made. In
the absence of a designation by the Borrower azitbes in the preceding sentence, the Administeafigent shall, subject to the above,
make such designation in its reasonable discretitna view, but no obligation, to minimize breakagpsts owing under Section 2.11

(d) LIBOR Interest PeriodsIn lieu of making any payment pursuant to thest®n 5.2in respect of any LIBOR Loz
other than on the last day of the Interest Petiedefor so long as no Event of Default shall haseuared and be continuing, the Borrower
at its option may deposit with the Administrativgeft an amount equal to the amount of the LIBORnLioabe prepaid and such LIBOR
Loan shall be repaid on the last day of the IntdPesiod therefor in the required amount. Suclodishall be held by the Administrative
Agent in a corporate time deposit account estaddisin terms reasonably satisfactory to the Adnratise Agent, earning interest at the
then-customary rate for accounts of such type.hSleposit shall constitute cash collateral forltH&OR Loans to be so prepaid, provided
that the Borrower may at any time direct that sdeposit be applied to make the applicable paymentired pursuant to this Section 5.2

(e) Minimum Amount No prepayment shall be required pursuant toi@eét2(a)(i) (i) in the case of any
Disposition yielding Net Cash Proceeds of less $@000,000 in the aggregate and (ii) other thah véspect to Debt Incurrence
Prepayment Events, unless and until the amountyatime of Net Cash Proceeds from Prepayment E\ettier than Debt Incurrence
Prepayment Events) required to be applied at or poisuch time pursuant to such Section and ricaelied at or prior to such time to
prepay Term Loans pursuant to such Section exc281900,000 in the aggregate for all Prepaymenh&v@ther than those that are ur
the threshold specified in subclause (@ther than Debt Incurrence Prepayment Eventghinone fiscal year, at which time all such Net
Cash Proceeds referred to in this subclausen(iih respect to such fiscal year shall be appdieé prepayment in accordance with this
Section 5.2

) Rejection Right The Borrower shall notify the Administrative Agen writing of any mandatory prepayment of
Term Loans required to be made pursuant to Sebt(@a), in each case at least three Business Days pribetdate of such prepayment.
Each such notice shall specify the date of suchgyment and provide a reasonably detailed calounlatf the amount of such prepayment.
The Administrative Agent will promptly notify eadtender holding Term Loans of the contents of ther®w@er’s prepayment notice and of
such Lender’s po rata share of the prepayment. Each Tranche B Term Leader, Tranche C Term Loan Lender and New TernrmLoa
Lender may reject all or a portion of fiso rata share of any such prepayment of Term Loans reqtiréeé made pursuant 8ection 5.2(a
other than any prepayment with the Net Procee@edit Agreement Refinancing Indebtedness (suchraa amounts, the Declined
Proceeds’) by providing written notice (each, aRejection Notice”) to the Administrative Agent and the Borrower later than 5:00
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p.m. (New York time) one Business Day after theddtsuch Lender’s receipt of notice from the Adistirative Agent regarding such
prepayment. Each Rejection Notice shall specigyptincipal amount of the mandatory repayment afithe B Term Loans, Tranche C
Term Loans and New Term Loans to be rejected blg keader. If a Lender fails to deliver a RejectNatice to the Administrative Agent
within the time frame specified above or such R@jecNotice fails to specify the principal amourfitiee Tranche B Term Loans, Tranche
C Term Loans and New Term Loans to be rejectedsani failure will be deemed an acceptance ofdted amount of such prepayment
Tranche B Term Loans, Tranche C Term Loans and Nenm Loans. Any Declined Proceeds remaining thexeahall be retained by the
Borrower (“Retained Declined Proceedy).

(9) Foreign Asset SalesNotwithstanding any other provisions of this 8®8t5.2, (i) to the extent that any or all of
the Net Cash Proceeds from a Casualty Event @fnprasset sale by, a Restricted Foreign Subsidiging rise to an Asset Sale
Prepayment Event (aForeign Asset Sal€) or any amount included in Excess Cash Flow atribatable to Foreign Subsidiaries are
prohibited or delayed by applicable local law frbging repatriated to the United States, such podfdhe Net Cash Proceeds or Excess
Cash Flow so affected will not be required to bpliggd to repay Term Loans at the times providethis Section 5.but may be retained |
the applicable Restricted Foreign Subsidiary sg/dmut only so long, as the applicable local law mot permit repatriation to the
United States (the Borrower hereby agreeing toethes applicable Restricted Foreign Subsidiaryrtonptly take all actions required by
the applicable local law to permit such repatri@tj@and once such repatriation of any of such tdfétlet Cash Proceeds or Excess Cash
Flow is permitted under the applicable local laugtsrepatriation will be immediately effected andtts repatriated Net Cash Proceeds will
be promptly (and in any event not later than twaiBess Days after such repatriation) applied (hadditional taxes payable or reserved
against as a result thereof) to the repaymenteof#rm Loans as required pursuant to this Sectidari (ii) to the extent that the Borrov
has determined in good faith that repatriationrof af or all the Net Cash Proceeds of any Foreigeaef Sale or Excess Cash Flow would
have a material adverse tax consequence with regpeach Net Cash Proceeds or Excess Cash FlewehCash Proceeds or Excess
Cash Flow so affected may be retained by the agipiicRestricted Foreign Subsidiary, providleat, in the case of this clause (ign or
before the date on which any Net Cash Proceedsagss Cash Flow so retained would otherwise hage beguired to be applied to
reinvestments or prepayments pursuant to Secti{a)j.(x) the Borrower applies an amount equal to SéehCash Proceeds or Excess
Cash Flow to such reinvestments or prepaymentssash Net Cash Proceeds or Excess Cash Flow leadrbeeived by the Borrower
rather than such Restricted Foreign Subsidiarg, tles amount of additional taxes that would havenlgayable or reserved against if such
Net Cash Proceeds or Excess Cash Flow had beenatgzh(or, if less, the Net Cash Proceeds or &€ash Flow that would be
calculated if received by such Foreign Subsidiary}y) such Net Cash Proceeds or Excess Cash Fmapplied to the repayment of
Indebtedness of a Restricted Foreign Subsidiary.

5.3. Method and Place of Payment

(a) Except as otherwise specifically pled herein, all payments under this Agreement sigaade by the
Borrower, without set-off, counterclaim or deduatiof any kind, to the Administrative Agent for thetable account of the Lenders entitled
thereto not
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later than 2:00 p.m. (New York City time), in eazdse, on the date when due and shall be made irdiately available funds at the
Administrative Agents Office or at such other office as the Administ&tAgent shall specify for such purpose by not@éhe Borrower, i
being understood that written or facsimile notigettiie Borrower to the Administrative Agent to makpayment from the funds in the
Borrower’s account at the Administrative Agen©ffice shall constitute the making of such paynterihe extent of such funds held in s
account. All repayments or prepayments of any kqarhether of principal, interest or otherwise)ewerder and all other payments under
each Credit Document shall be made in Dollars. Atheinistrative Agent will thereafter cause to bstdbuted on the same day (if
payment was actually received by the Administrafigent prior to 2:00 p.m. (New York City time) atherwise, on the next Business
Day) like funds relating to the payment of prindipainterest or fees ratably to the Lenders estithereto.

(b) Any payments under this Agreement thatraade later than 2:00 p.m. (New York City timeglshe deemed to
have been made on the next succeeding Business\Bhgnever any payment to be made hereunder ghathlbed to be due on a day that
is not a Business Day, the due date thereof skhaditended to the next succeeding Business Daywatidrespect to payments of principal,
interest shall be payable during such extensigheatpplicable rate in effect immediately priostech extension.

5.4. Net Payments

@) Any and all payments made by or omaltfeof the Borrower or any Guarantor under thiseegnent or any other
Credit Document shall be made free and clear af veithout deduction or withholding for or on accowfi any Indemnified Taxes;
providedthat if the Borrower or any Guarantor shall be iegiby applicable Requirements of Law to deduavitihhold any Indemnified
Taxes from such payments, then (i) the sum pay&tidé be increased as necessary so that after gnakirequired deductions and
withholdings (including deductions or withholdinggplicable to additional sums payable under thidi&e 5.4) the Administrative Agent,
the Collateral Agent or any Lender, as the case Imeayeceives an amount equal to the sum it woane: meceived had no such deductions
or withholdings been made, (ii) the applicable Barer or such Guarantor shall make such deductiomstbholdings and (iii) the
applicable Borrower or such Guarantor shall tinpy the full amount deducted or withheld to thevaht Governmental Authority within
the time allowed and in accordance with applic&tdguirements of Law. Whenever any Indemnified Saae payable by the Borrower
such Guarantor, as promptly as possible theredlfterBorrower or Guarantor shall send to the Adstiative Agent for its own account or
for the account of such Lender, as the case mag bertified copy of an original official receigr(other evidence acceptable to such
Lender, acting reasonably) received by the Borrawvesuch Guarantor showing payment thereof.

(b) [Reserved].
(c) The Borrower shall timely pay and shatlémnify and hold harmless the Administrative Ageaich Collateral
Agent and each Lender (whether or not such OtheeJaere correctly or legally imposed or asseriethb relevant Governmental

Authority) with regard to any Other Taxes.
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(d) The Borrower shall indemnify and holdiéess the Administrative Agent, the Collateral Agand each Lender

within fifteen Business Days after written demaherefor, for the full amount of any Indemnified Baxmposed on the Administrative
Agent, the Collateral Agent or such Lender as ttmeanay be, on or with respect to any payment lmn@ccount of any obligation of the
Borrower or any Guarantor hereunder or under ahgra€redit Document (including Indemnified Taxeqposed or asserted on or
attributable to amounts payable under this Sed&idn and any reasonable expenses arising thereframitiorespect thereto, whether or
such Indemnified Taxes were correctly or legallpased or asserted by the relevant Governmentalofityh A certificate setting forth
reasonable detail as to the amount of such payordiability delivered to the Borrower by a Lenddre Administrative Agent or the
Collateral Agent (as applicable) on its own beloalbn behalf of a Lender shall be conclusive abseatifest error.

(e) Each Non-U.S. Lender with respect toTthenche B Term Loans or any other Loan made t@tireower shall, to

the extent it is legally entitled to do so:

0] deliver to the Borrower and the Adisirative Agent, prior to the date on which thstfpayment to the Non-U.S.
Lender is due hereunder, two copies of (x) in tigecof a Non-U.S. Lender claiming exemption frorS.Uederal withholding tax
under Section 871(h) or 881(c) of the Code witlpees to payments of “portfolio interest”, Unitecats Internal Revenue Service
Form W-8BEN (together with a certificate represegtihat such Non-U.S. Lender is not a bank for psies of Section 881(c) of the
Code, is not a 10-percent shareholder (within teammg of Section 871(h)(3)(B) of the Code) of Bwrower and is not a
controlled foreign corporation related to the Bereo (within the meaning of Section 864(d)(4) of thede)), (y) Internal Revenue
Service Form W-8BEN or Form W-8ECI, in each cassprly completed and duly executed by such Non-UeBder claiming
complete exemption from, or reduced rate of, U&ldral withholding tax on payments by the Borrowmrder this Agreement or
(2) Internal Revenue Service Form W-8IMY and altegsary attachments (including the forms desciiibethuses (x) and
(y) above, as required); and

(i) deliver to the Borrower and the Admsitrative Agent two further copies of any suchriaor certification (or any
applicable successor form) on or before the dateahy such form or certification expires or becermbsolete and after the
occurrence of any event requiring a change in thstmecent form previously delivered by it to therB®wer;

unless in any such case any Change in Law hasreckcprior to the date on which any such deliveryldatherwise be required that renders
any such form inapplicable or would prevent sucimflbS. Lender from duly completing and deliverinty auch form with respect to it and
such Non-U.S. Lender promptly so advises the Boeraamd the Administrative Agent. Each Personshatl become a Participant pursuant
to Section 13.6r a Lender pursuant to Section 18t@ll, upon the effectiveness of the related teméfe required to provide all the forms
and statements required pursuant to this Sectit(e)y.providedthat in the case of a Participant such Particighatl furnish all such require
forms and statements to the Lender from which ¢feted participation shall have been purchased.
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) [Reserved].
(9) [Reserved].

(h) If any Lender, the Administrative Agemtthe Collateral Agent, as applicable, determiiregts sole discretion,
that it had received and retained a refund of a@enmified Tax (including an Other Tax) for whiclpayment has been made by the
Borrower pursuant to this Agreement, which refumthie good faith judgment of such Lender, the Adstiative Agent or the Collateral
Agent, as the case may be, is attributable to paginent made by the Borrower, then the LenderAthministrative Agent or the Collater
Agent, as the case may be, shall reimburse theo®errfor such amount (net of all out-of-pocket engms of such Lender, the
Administrative Agent or the Collateral Agent, as tase may be, and without interest other thariraagest received thereon from the
relevant Governmental Authority with respect tolsuefund) as the Lender, Administrative Agent ar €ollateral Agent, as the case may
be, determines in its sole discretion to be th@@ribon of the refund as will leave it, after suelimbursement, in no better or worse pos|
(taking into account expenses or any taxes imposdte refund) than it would have been in if thgrpant had not been required; provided
that the Borrower, upon the request of the Lenttier Administrative Agent or the Collateral Agergrees to repay the amount paid over to
it (plus any penalties, interest or other charggsosed by the relevant Governmental Authorityhtltender, the Administrative Agent or
the Collateral Agent in the event the Lender, tlieninistrative Agent or the Collateral Agent is reqd to repay such refund to such
Governmental Authority. A Lender, the AdministvaiAgent or the Collateral Agent shall claim anfung that it determines is available
it, unless it concludes in its sole discretion thatould be adversely affected by making suchaént! Neither the Lender, the
Administrative Agent nor the Collateral Agent sHazél obliged to disclose any information regardisgax affairs or computations to any
Credit Party in connection with this clause (r) any other provision of this Section 5.4

0] If the Borrower determines that a readula basis exists for contesting a Tax, each LeadAgent, as the case
may be, shall use reasonable efforts to cooperiitetine Borrower as the Borrower may reasonablyestjin challenging such Tax.
Subject to the provisions of Section 2,l&ach Lender and Agent agrees to use reasonabtsed cooperate with the Borrower as the
Borrower may reasonably request to minimize anywarhpayable by the Borrower or Guarantor pursuattis_Section 5.4 The
Borrower shall indemnify and hold each Lender ag@é#t harmless against any out-of-pocket expensesred by such Person in
connection with any request made by the Borrowesymant to this Section 5.4(i)Nothing in this Section 5.4(i3hall obligate any Lender
or Agent to take any action that such Personsigate judgment, determines may result in a matgeigiment to such Person.

)] Each Lender and Agent with respedhie Tranche B Term Loans and any other Loan rtmattee Borrower the
is a United States person under Section 7701(ayf3®e Code (each, aU.S. Lender”) shall deliver to the Borrower and the
Administrative Agent two United States Internal Beue Service Forms \W{or substitute or successor form), properly catgal and dul
executed, certifying that such Lender or Agentxisnept from United States backup withholding (i)arprior to the Closing Date (or on or
prior to the
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date it becomes a party to this Agreement), (iipobefore the date that such form expires or besoobsolete, (iii) after the occurrence of
a change in the Agent’s or Lender’s circumstaneggiiring a change in the most recent form previodslivered by it to the Borrower and
the Administrative Agent, and (iv) from time to enthereafter if reasonably requested by the Borraw¢he Administrative Agent.

(k) Any amount payable under this Agreat any other Credit Document by the Borrowea @uarantor is
exclusive of any value added tax or any other Tfaxgimilar nature which might be chargeable inretion with that amount. If any such
Tax is chargeable, the Borrower or Guarantor, asése may be, shall pay to the Administrative Ag@uollateral Agent or Lender, as the
case may be, (in addition to and at the same tsnmaging that amount) an amount equal to the amafuthiat Tax.

0] Where this Agreement or any otheedit Document requires any party to this Agreenoerany Credit
Document, as the case may be, to reimburse the isknzEtive Agent, the Collateral Agent or a Lenfigrany costs or expenses, that party
must also at the same time pay and indemnify thaiAistrative Agent, Collateral Agent, or Lender ths case may be against all value
added tax or any other Tax of a similar nature iirediby the Administrative Agent, the Collateralehg or a Lender in respect of the costs
and expenses to the extent that the Administr&tyent, Collateral Agent or Lender acting reasonalgiermines that it is not entitled to a
credit or repayment from the relevant tax authdrityespect of that tax.

(m)  The agreements in this Section$hdll survive the termination of this Agreement #mg payment of the Loans
and all other amounts payable hereunder.

5.5. Computations of Interest and Fe&xcept as provided in the next succeeding seaténterest on LIBOR Loans
and ABR Loans shall be calculated on the basis3ffaday year for the actual days elapsed. IntereéBR Loans in respect of which the
rate of interest is calculated on the basis ofttiministrative Agent’s prime rate and interest memmue interest shall be calculated on the
basis of a 365- (or 366-, as the case may be) dayfgr the actual days elapsed.

5.6. Limit on Rate of Interest

€) No Payment Shall Exceed Lawful Ratdotwithstanding any other term of this Agreemeim¢ Borrower shall not
be obligated to pay any interest or other amounteuor in connection with this Agreement or othiseain respect of the Obligations in
excess of the amount or rate permitted under osistant with any applicable law, rule or regulation

(b) Payment at Highest Lawful Ratéf the Borrower is not obliged to make a paynthat it would otherwise be
required to make, as a result of Section 5.6{a¢ Borrower shall make such payment to the masinaxtent permitted by or consistent
with applicable laws, rules and regulations.

(c) Adjustment if Any Payment Exceeds LawRate. If any provision of this Agreement or any of thther Credit
Documents would obligate the Borrower to make asynpent of interest or other amount payable to agyder in an amount or calculated
at a rate
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that would be prohibited by any applicable lawerat regulation, then notwithstanding such provisguch amount or rate shall be deemed
to have been adjusted with retroactive effect éorttaximum amount or rate of interest, as the casebs, as would not be so prohibited by

law, such adjustment to be effected, to the exienessary, by reducing the amount or rate of isteeguired to be paid by the Borrower to

the affected Lender under Section 2.8

(d) Notwithstanding the foregoing, and afiaing effect to all adjustments contemplated tbgréf any Lender shall
have received from the Borrower an amount in exoéfise maximum permitted by any applicable lave ror regulation, then the
Borrower shall be entitled, by notice in writingttee Administrative Agent to obtain reimbursemeantif that Lender in an amount equal to
such excess, and pending such reimbursement, sumhnd shall be deemed to be an amount payableaby émder to the Borrower.

SECTION 6. [Reserved]
SECTION 7. Conditions Precedent toGkedit Events

The agreement of each Lender to make any Loan s¢éegiéo be made by it on any date is subject taaltisfaction of the
following conditions precedent:

7.1. No Default; Representations and Waigan At the time of each Credit Event and also affeing effect thereto
(a) no Default or Event of Default shall have ocedrand be continuing and (b) all representationkvearranties made by any Credit Party
contained herein or in the other Credit Documeh#d| He true and correct in all material respedth #he same effect as though such
representations and warranties had been made oamsasfdthe date of such Credit Event (except whaoh representations and warranties
expressly relate to an earlier date, in which cash representations and warranties shall havetbeeand correct in all material respects as
of such earlier date).

7.2. Notice of Borrowing Prior to the making of each Term Loan, the Adstmtive Agent shall have received a
Notice of Borrowing (whether in writing or by telepne) meeting the requirementsSection 2.3

The acceptance of the benefits of each Credit Eskeait constitute a representation and warrantgdnh Credit Party to each of the Lenders
that all the applicable conditions specified in et 7 above have been satisfied as of that time.

SECTION 8. Representations, Waresnéind Agreements

In order to induce the Lenders to enter into thige®ment and to make the Loans as provided foihehe Borrower
makes (on the Restatement Effective Date and dm @her date as required or otherwise set forthismmAgreement) the following
representations and warranties to, and agreeméihistiae Lenders, all of which shall survive theeention and delivery of this Agreement
and the making of the Loans:

8.1. Corporate StatusThe Borrower and each Material Subsidiary (&) dhly organized and validly existing
corporation or other entity in good standing uritierlaws of the jurisdiction of its organizationdamas the corporate or other organizational
power and
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authority to own its property and assets and tostrat the business in which it is engaged andgb)daly qualified and is authorized to do
business and is in good standing (if applicablgllifurisdictions where it is required to be salified, except where the failure to be so
qualified could not reasonably be expected to tésw Material Adverse Effect.

8.2. Corporate Power and AuthorityEach Credit Party has the corporate or othearargitional power and authority
execute, deliver and carry out the terms and pimvisof the Credit Documents to which it is a pantyl has taken all necessary corporate or
other organizational action to authorize the exeoytelivery and performance of the Credit Docutaéa which it is a party. Each Credit
Party has duly executed and delivered each Cremiibient to which it is a party and each such Cigdd@dument constitutes the legal, valid
and binding obligation of such Credit Party enfagle in accordance with its terms, except as tf@resability thereof may be limited by
bankruptcy, insolvency or similar laws affectingditors’ rights generally and subject to generalgiples of equity.

8.3. No Violation. Neither the execution, delivery or performangehy Credit Party of the Credit Documents to
which it is a party nor compliance with the ternsl @rovisions thereof nor the consummation of thadactions contemplated hereby or
thereby will (a) contravene any applicable provisid any material law, statute, rule, regulatiordes, writ, injunction or decree of any court
or governmental instrumentality, (b) result in dmgach of any of the terms, covenants, conditiormavisions of, or constitute a default
under, or result in the creation or imposition af the obligation to create or impose) any Lienrupay of the property or assets of such
Credit Party or any of the Restricted Subsidiaftgker than Liens created under the Credit Docusent.iens subject to the Intercreditor
Agreement) pursuant to, the terms of any maten@émture, loan agreement, lease agreement, moytdege of trust, agreement or other
material instrument to which such Credit Party my af the Restricted Subsidiaries is a party omch it or any of its property or assets is
bound (any such term, covenant, condition or piorisa “Contractual Requirement”) other than (x) any such breach, default or Ltiest
could not reasonably be expected to result in seN&tAdverse Effect or (y) as disclosed on Sche@uBor (c) violate any provision of the
certificate of incorporation, by-laws or other ongaational documents of such Credit Party or anthefRestricted Subsidiaries.

8.4. Litigation . Except as set forth on Schedule 8Here are no actions, suits or proceedings (itietu
Environmental Claims) pending or, to the knowledfithe Borrower, threatened with respect to ther®@wer or any of its Subsidiaries that
could reasonably be expected to result in a Mdtadaerse Effect.

8.5. Margin Regulations Neither the making of any Loan hereunder nomtse of the proceeds thereof will violate
provisions of Regulation T, U or X of the Board.

8.6. Governmental Approvals The execution, delivery and performance of e2ddit Document do not require any
consent or approval of, registration or filing withr other action by, any Governmental Authoritycept for (i) such as have been obtained or
made and are in full force and effect, (ii) filingad recordings in respect of the Liens createdyaunt to the Security Documents and the 4
Documents and (iii) such licenses, approvals,
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authorizations or consents the failure of whicllbtain or make could not reasonably be expectbdite a Material Adverse Effect.

8.7. Investment Company Act The Borrower is not an “investment company” witthe meaning of the Investment
Company Act of 1940, as amended.

8.8. True and Complete Disclosure

@) None of the written factual information and writteata (taken as a whole) heretofore or contempotehg
furnished by or on behalf of the Borrower, anyhed Subsidiaries or any of their respective autleorizpresentatives to the Administrative
Agent, any Joint Lead Arranger and Bookrunner, @andhy Lender on or before the Restatement Effediate (including all such
information and data contained in the Credit Docutsefor purposes of or in connection with this égment or any transaction
contemplated herein contained any untrue stateofeaty material fact or omitted to state any maldect necessary to make such
information and data (taken as a whole) not mistepdt such time in light of the circumstances unaglkich such information or data was
furnished, it being understood and agreed thapdioposes of this Section 8.8(aguch factual information and data shall not idelyro
formafinancial information, projections or estimatesc(irding financial estimates, forecasts and othex#od-looking information) and
information of a general economic or general indusature.

(b)  The projections (including financial estimates efmasts and other forward-looking information) cord in the
information and data referred to in Section 8.8¢hpve were based on good faith estimates and asisms believed by such Persons to be
reasonable at the time made, it being recognizetidy enders that such projections as to futuramvare not to be viewed as facts and
actual results during the period or periods covénedny such projections may differ from the prégecresults.

8.9. Financial Condition; Financial Statement3he Historical Financial Statements, in eacleqassent fairly in all
material respects the consolidated financial pwsitif the Borrower at the respective dates of sd@mation, statements and results of
operations for the respective periods covered tyerdhe financial statements referred to in thesttdn 8.%have been prepared in accorda
with GAAP consistently applied except to the exfemvided in the notes to said financial statemefa and after the Restatement Effective
Date, there has been no Material Adverse Effect.

8.10. Tax Matters Except where the failure of which could not basonably expected to have a Material Adverse
Effect, (a) each of the Borrower and the Subsidghas filed all federal income tax returns anathiér tax returns, domestic and foreign,
required to be filed by it and has paid all maldaaes payable by it that have become due, ottar those (i) not yet delinquent or
(i) contested in good faith as to which adequaterves have been provided to the extent requyréalband in accordance with GAAP and
(b) the Borrower and each of the Subsidiaries Ipaie, or have provided adequate reserves (in tbd &th judgment of management of the
Borrower or such Subsidiary) in accordance with G?ar the payment of, all federal, state, provihaiad foreign taxes applicable for the
current fiscal year to the Restatement EffectivéeDa
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8.11. Compliance with ERISA

@) Each Plan is in compliance with ERISA, the Code amg applicable Requirement of Law; no Reportablere
has occurred (or is reasonably likely to occurhwiéspect to any Plan; no Plan is insolvent oedrganization (or is reasonably likely to be
insolvent or in reorganization), and no writtenio@tof any such insolvency or reorganization hanlgiven to the Borrower or any ERISA
Affiliate; no Plan (other than a Multiemployer PJaras an accumulated or waived funding deficiemeyiq reasonably likely to have such a
deficiency); on and after the effectiveness ofRleasion Act, each Plan that is subject to Titlee\ERISA has satisfied the minimum
funding standards (within the meaning of Sectiof dfithe Code or Section 302 of ERISA) applicablsuch Plan, and there has been no
determination that any such Plan is, or is expetddzk, in “at risk” status (within the meaningSdction 4010(d)(2) of ERISA);none of the
Borrower or any ERISA Affiliate has incurred (orresasonably likely to incur) any liability to or @tcount of a Plan pursuant to
Section 409, 502(i), 502(l), 515, 4062, 4063, 40859, 4201 or 4204 of ERISA or Section 4971 or548f7the Code or has been notified
in writing that it will incur any liability undermy of the foregoing Sections with respect to aranPho proceedings have been instituted (or
are reasonably likely to be instituted) to terménat to reorganize any Plan or to appoint a trust@eminister any Plan, and no written
notice of any such proceedings has been giveret@thrower or any ERISA Affiliate; and no lien ingex under the Code or ERISA on
assets of the Borrower or any ERISA Affiliate egigbr is reasonably likely to exist) nor has therBaer or any ERISA Affiliate been
notified in writing that such a lien will be impasen the assets of the Borrower or any ERISA Adffdion account of any Plan, except to
the extent that a breach of any of the represemtstivarranties or agreements in this Section 8)1/ould not result, individually or in th
aggregate, in an amount of liability that wouldrbasonably likely to have a Material Adverse Effeldb Plan (other than a Multiemployer
Plan) has an Unfunded Current Liability that wouldlividually or when taken together with any othiabilities referenced in this
Section 8.11(a) be reasonably likely to have a Material Adverffed. With respect to Plans that are Multiemploléans (as defined in
Section 3(37) of ERISA), the representations andamties in this Section 8.11(adther than any made with respect to (i) liabilityder
Section 4201 or 4204 of ERISA or (ii) liability feermination or reorganization of such Plans uieRISA, are made to the best knowle:
of the Borrower.

(b)  All Foreign Plans are in compliance with, and hbeen established, administered and operated imdaroce with
the terms of such Foreign Plans and applicable éxagpt for any failure to so comply, establishmaudster or operate the Foreign Plans as
would not reasonably be expected to have a Matédaérse Effect. All contributions or other paynewhich are due with respect to ei
Foreign Plan have been made in full and there afeimding deficiencies thereunder, except to thter@any such events would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.
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8.12.  Subsidiaries Schedule 8.1fists each Subsidiary of the Borrower (and thedliesd indirect ownership interest of
the Borrower therein), in each case existing orRbstatement Effective Date. Each Material Subsydis of the Restatement Effective Date
has been so designated on Schedule 8.12

8.13. Intellectual Property The Borrower and each of the Subsidiaries hétaimed all intellectual property, free from
burdensome restrictions, that is necessary fooieeation of their respective businesses as clyreonducted and as proposed to be
conducted, except where the failure to obtain arth sights could not reasonably be expected to haMaterial Adverse Effect.

8.14. Environmental Laws

@) Except as could not reasonably be expected to adwaterial Adverse Effect: (i) the Borrower andleaf the
Subsidiaries and all Real Estate are in compliavitteall Environmental Laws; (ii) neither the Bower nor any Subsidiary is subject to
any Environmental Claim or any other liability undey Environmental Law; (iii) neither the Borrowssr any Subsidiary is conducting
any investigation, removal, remedial or other cotive action pursuant to any Environmental Lawrat bpcation; and (iv) no underground
storage tank or related piping, or any impoundneemtisposal area containing Hazardous Materidtsciated at, on or under any Real
Estate currently owned or leased by the Borrowemyrof its Subsidiaries.

(b) Neither the Borrower nor any of the Subsidiaries tneated, stored, transported, released or didpmsarrange
for disposal or transport for disposal of Hazardblaterials at, on, under or from any currently amfierly owned or leased Real Estate or
facility in a manner that could reasonably be expéto have a Material Adverse Effect.

8.15. Properties

€) Except as set forth on Schedule 8.15¢e Borrower and each of the Subsidiaries hawel gnd marketable
title to or leasehold interests in all propertieattare necessary for the operation of their rasgebusinesses as currently conducted and as
proposed to be conducted, free and clear of alid {ether than any Liens permitted by this Agreetinand except where the failure to h
such good title could not reasonably be expectéthte a Material Adverse Effect and (b) no Mortgageumbers improved Real Estate
that is located in an area that has been identifiethe Secretary of Housing and Urban Developrasran area having special flood haz
within the meaning of the National Flood Insuraiat of 1968 unless flood insurance available ursiesh Act has been obtained.

8.16. Solvency. On the Restatement Effective Date (after giveffgct to the Amendment Transactions), immediately
following the making of each Loan and after giveféect to the application of the proceeds of suohris, the Borrower on a consolidated
basis with its Subsidiaries will be Solvent.
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SECTION 9. Affirmative Covenants

The Borrower hereby covenants and agrees thatoRdkstatement Effective Date and thereafter, th@ilCommitments
have terminated and the Loans, together with istefees and all other Obligations incurred hereurfdther than contingent indemnity
obligations), are paid in full:

9.1. Information Covenants The Borrower will furnish to the Administrativiggent (which shall promptly make such
information available to the Lenders in accordanié its customary practice):

€)) Annual Financial StatementsAs soon as available and in any event withimsdafter the date on which such
financial statements are required to be filed whth SEC (after giving effect to any permitted estens) (or, if such financial
statements are not required to be filed with th€ Skh or before the date that is 95 days afteettteof each such fiscal year), the
consolidated balance sheets of the Borrower angtibsidiaries and, if different, the Borrower ahd Restricted Subsidiaries, in
each case as at the end of such fiscal year, anedted consolidated statements of operationgastd flows for such fiscal year,
setting forth comparative consolidated figurestfar preceding fiscal years (or, in lieu of suchitaeifinancial statements of the
Borrower and the Restricted Subsidiaries, a deta#geonciliation, reflecting such financial infortiwan for the Borrower and the
Restricted Subsidiaries, on the one hand, and theo®er and the Subsidiaries, on the other harid)) eeasonable detail and
prepared in accordance with GAAP, and, in each, castfied by independent certified public accams of recognized national
standing whose opinion shall not be qualified athéoscope of audit or as to the status of thed®eer or any of the Material
Subsidiaries (or a group of Subsidiaries that togretvould constitute a Material Subsidiary) as goag concern.

(b) Quarterly Financial StatementOn or before the date that is 75 days afteetteeof the fiscal quarter ending
April 27, 2012 and, thereafter, as soon as avalaht in any event within 5 days after the date/bich such financial statements
required to be filed with the SEC (after givingesff to any permitted extensions) with respect thed the first three quarterly
accounting periods in each fiscal year of the Beao(or, if such financial statements are not regfito be filed with the SEC, on or
before the date that is 50 days after the endai sach quarterly accounting period), the const#id&®alance sheets of the Borrower
and the Subsidiaries and, if different, the Borroesed the Restricted Subsidiaries, in each caséthe end of such quarterly period
and the related consolidated statements of opasafar such quarterly accounting period and forefapsed portion of the fiscal ye
ended with the last day of such quarterly period the related consolidated statement of cash ffowsuch quarterly accounting
period and for the elapsed portion of the fiscaryended with the last day of such quarterly perdodi setting forth comparative
consolidated figures for the related periods ingher fiscal year or, in the case of such consatd balance sheet, for the last day of
the prior fiscal year (or, in lieu of such unaudiferancial statements of the Borrower and the fieetl Subsidiaries, a detailed
reconciliation reflecting such financial informatifor the Borrower and the Restricted Subsidiaes,
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the one hand, and the Borrower and the Subsidjaethe other hand), all of which shall be cestifby an Authorized Officer of tt
Borrower as fairly presenting in all material resigethe financial condition, results of operaticstsckholders’ equity and cash flows
of the Borrower and its Subsidiaries in accordamitk GAAP, subject to changes resulting from awdtitl normal year-end audit
adjustments.

(c) Officer's Certificates At the time of the delivery of the financial &ments provided for in Section 9.1(ahd
(b), a certificate of an Authorized Officer of the Bawer to the effect that no Default or Event of &4f exists or, if any Default or
Event of Default does exist, specifying the natumd extent thereof, which certificate shall settfdi) a specification of any change
in the identity of the Restricted Subsidiaries &hatestricted Subsidiaries as at the end of suclalfigear or period, as the case may
be, from the Restricted Subsidiaries and Unresti@ubsidiaries, respectively, provided to the leesadn the Closing Date or the
most recent fiscal year or period, as the casebrayii) the amount of any Pro Forma Adjustmentpretviously set forth in a Pro
Forma Adjustment Certificate or any change in tant of a Pro Forma Adjustment set forth in any Porma Adjustment
Certificate previously provided and, in either caeaeasonable detail, the calculations and bhsiefor. At the time of the delivery
of the financial statements provided for in Secioh(a), (i) a certificate of an Authorized Officer of tB®rrower setting forth in
reasonable detail the Applicable Amount and theligspple Equity Amount as at the end of the fisaahyto which such financial
statements relate and (ii) a certificate of an Audtted Officer of the Borrower setting forth théarmation required pursuant to
Section | (other than section D thereof) of thef@aion Certificate or confirming that there hagib@o change in such information
since the Closing Date or the date of the mostterertificate delivered pursuant to this claugéijc, as the case may be.

(d) Notice of Default; Litigation Promptly after an Authorized Officer of the Bmsrer or any of the Subsidiaries
obtains knowledge thereof, notice of (i) the ocenoe of any event that constitutes a Default omEwéDefault, which notice shall
specify the nature thereof, the period of existeheeeof and what action the Borrower proposeake tvith respect thereto and
(i) any litigation or governmental proceeding pemngagainst the Borrower or any of the Subsidiattie$ could reasonably be
expected to be determined adversely and, if soméated, to result in a Material Adverse Effect.

(e) Environmental Matters Promptly after obtaining knowledge of any onermre of the following environmental
matters, unless such environmental matters wouidmdividually or when aggregated with all otheck matters, be reasonably
expected to result in a Material Adverse Effectjgeof:

0] any pending or threatened Environmental Claim ajainy Credit Party or any Real Estate;

(i) any condition or occurrence on any Real Estate(#)atould reasonably be expected to result in nomiance by
any Credit Party with any applicable
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Environmental Law or (y) could reasonably be apttéd to form the basis of an Environmental Clagraiast any Credit Party or
any Real Estate;

(iii) any condition or occurrence on any Real Estatedbalid reasonably be anticipated to cause suchEstate to be
subject to any restrictions on the ownership, oacgy, use or transferability of such Real Estatdeuany Environmental Law; and

(iv) the conduct of any investigation, or any removeinedial or other corrective action in responsé¢oactual or
alleged presence, release or threatened releasy dfazardous Material on, at, under or from angl Estate.

All such notices shall describe in reasonable Htainature of the claim, investigation, conditioncurrence or removal or remedial
action and the response thereto. The teRedl Estate” shall mean land, buildings and improvements owoeldased by any
Credit Party, but excluding all operating fixtueesd equipment, whether or not incorporated intorouements.

® Other Information Promptly upon filing thereof, copies of anyrijs (including on Form 10-K, 10-Q ork8-or
registration statements with, and reports to, € 8r any analogous Governmental Authority in algwant jurisdiction by the
Borrower or any of the Subsidiaries (other than mangents to any registration statement (to the ¢stech registration statement, in
the form it becomes effective, is delivered to Ateministrative Agent), exhibits to any registratistatement and, if applicable, any
registration statements on Form S-8) and copiedl fihancial statements, proxy statements, notarasreports that the Borrower or
any of the Subsidiaries shall send to the holdeang publicly issued debt of the Borrower and/oy af the Subsidiaries (including
the Senior Subordinated Notes (whether publiclyéslsor not)) and lenders and agents under the Adlility, in each case in their
capacity as such holders, lenders or agents (im ease to the extent not theretofore deliveretiéoAdministrative Agent pursuant
this Agreement) and, with reasonable promptnes$) sther information (financial or otherwise) ae thdministrative Agent on its
own behalf or on behalf of any Lender (acting tlgiothe Administrative Agent) may reasonably reqirestriting from time to time

(9) Pro Forma Adjustment CertificateNot later than any date on which financial stetats are delivered with
respect to any Test Period in which a Pro Formaugtdjent is made as a result of the consummatitimecdicquisition of any
Acquired Entity or Business by the Borrower or &wsstricted Subsidiary for which there shall be @ Forma Adjustment, a
certificate of an Authorized Officer of the Borromaetting forth the amount of such Pro Forma Adjesit and, in reasonable detall,
the calculations and basis therefor.

(h) Projections Within ninety (90) days after the end of eadltdi year (beginning with the fiscal year ending on
February 3, 2012) of the Borrower, a reasonablgiiet consolidated budget for the following fisgahr as customarily prepared by
management of the Borrower for its internal usel(iding a projected consolidated balance shedieoBorrower and its Subsidiari
as of the end of the
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following fiscal year, the related consolidatedesti@ents of projected cash flow and projected incantka summary of the material
underlying assumptions applicable thereto) (calety, the “Projections”), which Projections shall in each case be accompdyi
a certificate of an Authorized Officer stating tisath Projections have been prepared in good daitthe basis of the assumptions
stated therein, which assumptions were believdzbteasonable at the time of preparation of suofetions, it being understood
that actual results may vary from such Projections.

Notwithstanding the foregoing, the obligations lauses (a) (b) and _(f) of this Section 9.Inay be satisfied with respect to
financial information of the Borrower and the Ri&téd Subsidiaries by furnishing (A) the applicafib@ncial statements of any direct or
indirect parent of the Borrower or (B) the Borrogor any direct or indirect parent thereof), aplicable, Form 10-K or 1@, as applicabl
filed with the SEC; providethat, with respect to each of subclauses & (B) of this paragraph, to the extent such informatelates to a
parent of the Borrower, such information is acconiga by consolidating or other information that ks in reasonable detail the
differences between the information relating tohsparent, on the one hand, and the informationiingl@o the Borrower and the Restricted
Subsidiaries on a standalone basis, on the ottmet. ha

9.2. Books, Records and InspectionIhe Borrower will, and will cause each Restidc&ubsidiary to, permit officers
and designated representatives of the Adminisgaiyent or the Required Lenders to visit and inspag of the properties or assets of the
Borrower or such Subsidiary in whomsoever's possads the extent that it is within such party’swwl to permit such inspection (and shall
use commercially reasonable efforts to cause swggection to be permitted to the extent thatitaswithin such party’s control to permit
such inspection), and to examine the books anddsad the Borrower and any such Subsidiary andudis the affairs, finances and accounts
of the Borrower and of any such Subsidiary withd e advised as to the same by, its and theiresffiand independent accountants, all at
such reasonable times and intervals and to suclomahle extent as the Administrative Agent or tequred Lenders may desire (and sub
in the case of any such meetings or advice frorh ;uependent accountants, to such accountantsiroasy policies and procedures);
providedthat, excluding any such visits and inspectionsnduthe continuation of an Event of Default (a)ytile Administrative Agent on
behalf of the Required Lenders may exercise rightee Administrative Agent and the Lenders undiés Section 9.2 (b) without limiting
the rights of the Administrative Agent under (aisddafined in) the ABL Facility, the Administrativegent shall not exercise such rights more
than two times in any calendar year and (c) onky such visit shall be at the Borrower's expensevigedfurtherthat when an Event of
Default exists, the Administrative Agent (or anyitsfrepresentatives or independent contractorapgirepresentative of the Required
Lenders may do any of the foregoing at the expeh#ige Borrower at any time during normal businessrs and upon reasonable advance
notice. The Administrative Agent and the Requitedders shall give the Borrower the opportunitpasticipate in any discussions with the
Borrower’s independent public accountants.

9.3. Maintenance of InsuranceThe Borrower will, and will cause each Mate&albsidiary to, at all times maintain in
full force and effect, pursuant to self-insurano@magements or with insurance companies that theoBer believes (in the good faith
judgment of the management of the Borrower) aranfimally sound and responsible at the t
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the relevant coverage is placed or renewed, inseramat least such amounts (after giving effecry self-insurance which the Borrower
believes (in the good faith judgment of managenoéthie Borrower) is reasonable and prudent in laftthe size and nature of its business)
and against at least such risks (and with suchret@ntions) as the Borrower believes (in the giaitth judgment of management of the
Borrower) is reasonable and prudent in light ofglze and nature of its business; and will furnsthe Administrative Agent, upon written
request from the Administrative Agent, informatjmresented in reasonable detail as to the insursmcarried.

9.4. Payment of Taxes The Borrower will pay and discharge, and willisa each of the Subsidiaries to pay and
discharge, all material taxes, assessments andrgoeatal charges or levies imposed upon it or ufgimcome or profits, or upon any
properties belonging to it, prior to the date orickhmaterial penalties attach thereto, and all ldwfaterial claims in respect of any Taxes
imposed, assessed or levied that, if unpaid, ca#ddonably be expected to become a material Lien apy properties of the Borrower or ¢
of the Restricted Subsidiaries, providedt neither the Borrower, nor any of the Subsidsshall be required to pay any such tax, assegs
charge, levy or claim that is being contested iodyfaith and by proper proceedings if it has méied adequate reserves (in the good faith
judgment of management of the Borrower) with resgieereto in accordance with GAAP and the failur@ay could not reasonably
expected to result in a Material Adverse Effect.

9.5. Consolidated Corporate Franchise¥he Borrower will do, and will cause each MaéeBubsidiary to do, or cause
to be done, all things necessary to preserve agpl ikefull force and effect its existence, corpemaghts and authority, except to the extent
that the failure to do so could not reasonablyyeeeted to have a Material Adverse Effect; providbdwever, that the Borrower and its
Subsidiaries may consummate any transaction peadnithder Section 10,3.0.4or 10.5.

9.6. Compliance with Statutes, Regulations, Ef€he Borrower will, and will cause each Subsidiar, comply with al
applicable laws, rules, regulations and ordersiegiple to it or its property, including all goverantal approvals or authorizations required to
conduct its business, and to maintain all such gowental approvals or authorizations in full foerel effect, in each case except where the
failure to do so could not reasonably be expeaidthve a Material Adverse Effect.

9.7. ERISA. (a) Promptly after the Borrower or any ERISAikdte knows or has reason to know of the occureen
of any of the following events that, individually io the aggregate (including in the aggregate swemts previously disclosed or exempt
from disclosure hereunder, to the extent the lighiherefor remains outstanding), would be reabbnkikely to have a Material Adverse
Effect, the Borrower will deliver to the Administiae Agent a certificate of an Authorized Officarany other senior officer of the Borrower
setting forth details as to such occurrence andthien, if any, that the Borrower or such ERISAilidte is required or proposes to take,
together with any notices (required, proposed bewtise) given to or filed with or by the Borrowstch ERISA Affiliate, the PBGC, a Plan
participant (other than notices relating to anvilial participant’s benefits) or the Plan admirastr with respect thereto: that a Reportable
Event has occurred; that an accumulated fundinigidaty has been incurred or an application isgaortade to the Secretary of the Treasury
for a waiver or
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modification of the minimum funding standard (indilng any required installment payments) or an esitanof any amortization period under
Section 412 of the Code with respect to a Plan;dtlan having an Unfunded Current Liability hagt or is to be terminated, reorganized,
partitioned or declared insolvent under Title IVERISA (including the giving of written notice theaf); that a Plan has an Unfunded Current
Liability that has or will result in a lien undeRESA or the Code; that proceedings will be or hbgen instituted to terminate a Plan havin
Unfunded Current Liability (including the giving @fritten notice thereof); that a proceeding hasliastituted against the Borrower or an
ERISA Affiliate pursuant to Section 515 of ERISAdollect a delinquent contribution to a Plan; tthet PBGC has notified the Borrower or
any ERISA Affiliate of its intention to appoint eustee to administer any Plan; that the Borroweargr ERISA Affiliate has failed to make a
required installment or other payment pursuantactiSn 412 of the Code with respect to a Planhat the Borrower or any ERISA Affiliate
has incurred or will incur (or has been notifiedniriting that it will incur) any liability (includag any contingent or secondary liability) to or
on account of a Plan pursuant to Section 409, h&{R(I), 515, 4062, 4063, 4064, 4069, 4201 orld@OERISA or Section 4971 or 4975 of
the Code.

(b) Promptly following any request therefor, ordaiter the effectiveness of the Pension Act, ther@ver will deliver to
the Administrative Agent copies of (i) any docungedéscribed in Section 101(k) of ERISA that therBaer and any of its Subsidiaries or
any ERISA Affiliate may request with respect to atyltiemployer Plan and (ii) any notices descrilie&ection 101(l) of ERISA that the
Borrower and any of its Subsidiaries or any ERISH#iliate may request with respect to any Multiemydo Plan; provided that if the
Borrower, any of its Subsidiaries or any ERISA Adfie has not requested such documents or notioasthe administrator or sponsor of the
applicable Multiemployer Plan, the Borrower, theligable Subsidiary(ies) or the ERISA Affiliate@)all promptly make a request for such
documents or notices from such administrator onsppand shall provide copies of such documentsatides promptly after receipt there

9.8. Maintenance of PropertiesThe Borrower will, and will cause each of thesRieted Subsidiaries to, keep and
maintain all property material to the conduct sflitisiness in good working order and conditioninaigy wear and tear excepted, except to
the extent that the failure to do so could notoeably be expected to have a Material Adverse Effec

9.9. Transactions with Affiliates The Borrower will conduct, and cause each ofRbstricted Subsidiaries to conduct,
all transactions with any of its Affiliates (othitran the Borrower and the Restricted Subsidiadaderms that are substantially as favorab
the Borrower or such Restricted Subsidiary as itl@btain in a comparable arm’s-length transactiith a Person that is not an Affiliate,
providedthat the foregoing restrictions shall not applyapthe payment of customary fees to the Sponsonmdnagement, consulting and
financial services rendered to the Borrower andthesidiaries and customary investment bankinggaéatsto the Sponsors for services
rendered to the Borrower and the Subsidiaries imeotion with divestitures, acquisitions, finan@rand other transactions, (b) transactions
permitted by Section 10.6c) the payment of the Transaction Expenseghgl)ssuance of Stock or Stock Equivalents of Hjdito the
management of the Borrower (or any direct or imetiparent thereof) or any of its Subsidiaries panéuo arrangements describectiause (f
of this_Section 9.9 (e) loans, advances and other transactions bataregmong the Borrower,
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any Subsidiary or any joint venture (regardlesthefform of legal entity) in which the Borroweramy Subsidiary has invested (and which
Subsidiary or joint venture would not be an Affiéaof the Borrower but for the Borrower’s or a Sdiy’s ownership of Stock or Stock
Equivalents in such joint venture or Subsidiarydhte extent permitted under Section,Xf) employment and severance arrangements be
the Borrower and the Subsidiaries and their reggeofficers, employees or consultants (includingnagement and employee benefit plans
or agreements, stock option plans and other conap@tysarrangements) in the ordinary course of lassin(g) payments by the Borrower (
any direct or indirect parent thereof) and the 8liages pursuant to tax sharing agreements amum@orrower (and any such parent) anc
Subsidiaries on customary terms to the extenbattble to the ownership or operation of the Bogpand the Subsidiaries, (h) the payment
of customary fees and reasonable out of pockes ¢osaind indemnities provided on behalf of, dvextmanagers, consultants, officers and
employees of the Borrower (or, to the extent attable to the ownership of the Borrower by suctepgrany direct or indirect parent thereof)
and the Subsidiaries in the ordinary course ofrmss, and (i) transactions pursuant to permittegesmgents in existence on the Closing Date
and set forth on Schedule @Bany amendment thereto to the extent such andmmemt (together with any other amendment or supghtah
agreements) is not adverse, taken as a wholeetbehders in any material respect.

9.10. End of Fiscal Years; Fiscal Quarter3he Borrower will, for financial reporting purpes, cause (a) each of its,
each of its Subsidiaries’, fiscal years to endrenRriday closest to January 31 of each year anelath of its, and each of its Subsidiaries’,
fiscal quarters to end on dates consistent with $igcal year-end and the Borrower’s past practicevided, however, that the Borrower
may, upon written notice to the Administrative Agehange the financial reporting convention spedifaibove to any other financial report
convention reasonably acceptable to the Adminisrakgent, in which case the Borrower and the Adstiative Agent will, and are hereby
authorized by the Lenders to, make any adjustrteritis Agreement that are necessary in orderfleatesuch change in financial reporting.

9.11.  Additional Guarantors and Grantar€Except as otherwise provided in Section 10.4@H subject to any applica
limitations set forth in the Security Documents Borrower will cause each direct or indirect DotiteSubsidiary (excluding any Excluded
Subsidiary) formed or otherwise purchased or aeguafter the Closing Date (including pursuant RBeamitted Acquisition) and each other
Domestic Subsidiary that ceases to constitute atulgd Subsidiary to, within 30 days from the dafteuch formation, acquisition or
cessation, as applicable (or such longer periagdeagdministrative Agent may agree in its reasoealcretion), execute a supplement to
each of the Guarantee, the Pledge Agreement arfskettigrity Agreement in order to become a Guaramider such Guarantee and a grantor
under such Security Documents or, to the extersoregbly requested by the Collateral Agent, enteramew Security Document
substantially consistent with the analogous exgs8ecurity Documents and otherwise in form and tsuice reasonably satisfactory to such
Collateral Agent and take all other action reasgnedfjuested by the Collateral Agent to grant dgmted security interest in its assets to
substantially the same extent as created by théitG?arties on the Closing Date (including actiosguired pursuant to Section 9.14(of) the
Existing Credit Agreement).
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9.12. Pledge of Additional Stock and Evidence of Indeh&=s$.

@) Except as otherwise provided_ in Section 10.H{j)d subject to any applicable limitations settfantthe Security
Documents or with respect to which, in the reastmplilgment of the Administrative Agent (confirmiedwriting by notice to the
Borrower), the cost or other consequences (inctudimy adverse tax consequences) of doing so ghakdessive in view of the benefits to
be obtained by the Lenders therefrom, the Borromitticause (i) all certificates representing Sta@eild Stock Equivalents of any Subsidiary
(other than (x) any Excluded Stock and Stock Edaivia, (y) any Stock and Stock Equivalents issuedrty Subsidiary for so long as such
Subsidiary does not (on a consolidated basis watRéstricted Subsidiaries) have property, pladtequipment with a book value in excess
of $5,000,000 or a contribution to Consolidated HBA for any four fiscal quarter period that incldany date on or after the Closing C
in excess of $10,000,000 and (z) any Stock andkSEqaivalents issued by ARIC) held directly by B@rrower or any Guarantor, (i) all
evidences of Indebtedness in excess of $5,000éi¥Med by the Borrower or any of the Guarantorsimection with any disposition of
assets pursuant to Section 10.4émd (iii) any promissory notes executed afterGlasing Date evidencing Indebtedness in excess of
$5,000,000 of the Borrower or any Subsidiary teaiwing to the Borrower or any Guarantor, in eaa$ec to be delivered to the Collateral
Agent as security for the Obligations under thalBéeAgreement.

(b) The Borrower agrees that all Indebtedness in exafe$5,000,000 of the Borrower or any Subsidiast tils
owing to any Credit Party shall be evidenced by anmore promissory notes.

9.13.  Use of Proceeds The Borrower will use the proceeds of any NewnT&oans for general corporate purposes
(including Permitted Acquisitions).

9.14. Further Assurances

@) The Borrower will, and will cause each other Crdirty to, execute any and all further documenmanting
statements, agreements and instruments, and fakechlfurther actions (including the filing andoeding of financing statements, fixture
filings, mortgages, deeds of trust and other docus)éhat may be required under any applicable tawhat the Collateral Agent or the
Required Lenders may reasonably request, in oodgrant, preserve, protect and perfect the valilitgt priority of the security interests
created or intended to be created by the applicadbairity Documents, all at the expense of thed®weer and the Restricted Subsidiaries.

(b) Except with respect to which, in the reasonablgioent of the Administrative Agent (confirmed in tig by
written notice to the Borrower), the cost or otbensequences (including any tax consequence) nfyda shall be excessive in view of the
benefits to be obtained by the Lenders therefrothsabject to applicable limitations set forth i tBecurity Documents, if any assets
(including any Real Estate or improvements theoetany interest therein but excluding Stock anastequivalents of any Subsidiary)
with a book value or fair market value in exces$®000,000 are acquired by the Borrower or angro@redit Party after the Closing Date
(other than assets constituting Collateral under a
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Security Document that become subject to the Lfgheapplicable Security Document upon acquisittmreof) that are of a nature
secured by a Security Document, the Borrower vatify the Collateral Agent, and, if requested bg tollateral Agent, the Borrower will
cause such assets to be subjected to a Lien sgt¢harapplicable Obligations and will take, andseathe other applicable Credit Parties to
take, such actions as shall be necessary or rdagarguested by the Collateral Agent to grant pedect such Liens consistent with the
applicable requirements of the Security Documentsuding actions described in clause @)this Section 9.14

(c) Any Mortgage delivered to the Collateral Agent atardance with the preceding clause éjall be accompanied
by (x) a policy or policies (or an unconditionahtling commitment therefor) of title insurance ity a nationally recognized title
insurance company insuring the Lien of each Mortgag a valid Lien (with the priority described #iaj on the Mortgaged Property
described therein, free of any other Liens excepbaressly permitted by Section 10t@gether with such endorsements, coinsurance and
reinsurance as the Collateral Agent may reasonablyest and (y) an opinion of local counsel torttaetgagor in form and substance
reasonably acceptable to the Collateral Agent.

SECTION 10. Negative Covenants

The Borrower hereby covenants and agrees thatoRdstatement Effective Date and thereafter, th@ilCommitments
have terminated and the Loans, together with istefees and all other Obligations incurred hereurfdther than contingent indemnity
obligations), are paid in full:

10.1.  Limitation on Indebtedness The Borrower will not, and will not permit any the Restricted Subsidiaries to,
create, incur, assume or suffer to exist any Irethiess, providethat the Borrower and any Restricted Subsidiarggiothan a Restricted
Foreign Subsidiary) may incur Indebtedness (andraliniums (if any), interest (including post-petitiinterest), fees, expenses, charges and
additional or contingent interest with regard tatsindebtedness), if immediately before and afiging effect to such incurrence, (x) no
Default shall have occurred and be continuing amdhe Borrower shall be in compliance, on a Pronf@Basis, with the Senior Secured
Incurrence Test, providedurther, that Restricted Subsidiaries that are not Guaramhay not incur Indebtedness pursuant to theyéong
proviso in an aggregate principal amount outstamdinany time, when combined with the total amafrihdebtedness incurred by Restricted
Subsidiaries that are not Guarantors pursuant¢td®el0.1(d), (j) , (k) and_(n), exceeding $125,000,000.

Notwithstanding the foregoing, the limitations &&th in the immediately preceding paragraph shailapply to any of the
following items:

@ (x) Indebtedness arising under the Credit Documamndis(y) Indebtedness in an aggregate principalainot
to exceed $1,200,000,000 at any time outstandidgiutihe ABL Facility (plus additional Indebtednéissreunder or under any
amendment thereto, which does not exceed, in theeggte, the difference of (i) $250,000,000 legtHe aggregate principal
amount of all New Term Loans made pursuant to 8e&il4);
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(b) subject to compliance with Section 10 fmdebtedness of the Borrower or any Restrictdasiliary owed to the
Borrower or any Restricted Subsidiary; providedt all such Indebtedness of any Credit Party otwethy Person that is not a Credit
Party shall be subordinated to the Obligationsesms$ reasonably satisfactory to the Administrafigent;

(©) Indebtedness in respect of any bankatgeptance, bank guarantees, letter of credit,hwase receipt or simili
facilities entered into in the ordinary course aéimess (including in respect of workers compeonsatlaims, health, disability or
other employee benefits or property, casualtyaiility insurance or self-insurance or other Ineelbiess with respect to
reimbursement-type obligations regarding workersgensation claims) and obligations to make paymentsspect of trade
payables of the Borrower or any Restricted Subsidlzat have been purchased by a lender under BieFacility or an Affiliate
thereof in connection with supply chain financinggagements in the ordinary course of business;

(d) subject to compliance with Section 10 Guarantee Obligations incurred by (i) Restricsetbsidiaries in respect
of Indebtedness of the Borrower or other RestriGabsidiaries that is permitted to be incurred utldis Agreement (except that a
Restricted Subsidiary that is not a Credit Party mat, by virtue of this Section 10.1(djuarantee Indebtedness that such Restricted
Subsidiary could not otherwise incur under thist®ecl0.1) and (ii) the Borrower in respect of IndebtednefsRestricted
Subsidiaries that is permitted to be incurred unkisrAgreement; providetthat (i) if the Indebtedness being guaranteed utider
Section 10.1(d)is subordinated to the Obligations, such Guara®tgl@ations shall be subordinated to the Guaraoteike
Obligations on terms at least as favorable to theders as those contained in the subordinationatf Bxdebtedness, (ii) no
guarantee by any Restricted Subsidiary of the ABtility, Senior Subordinated Notes, any Permitteldliional Debt or any Credit
Agreement Refinancing Indebtedness shall be pexthithless such Restricted Subsidiary shall hawepatsvided a guarantee of the
Obligations substantially on the terms set fortkhie Guarantee and (iii) the aggregate amount aff@uee Obligations incurred by
Credit Parties under this clause (d)respect of obligations owed by Persons thahateCredit Parties and the aggregate amount of
Guarantee Obligations incurred by Restricted Sudnsésd that are not Guarantors under this clausewtien combined with the tot
amount of Indebtedness incurred by Restricted Sidrgs that are not Guarantors pursuant to theigwon the first paragraph of
this Section 10.and Section 10.{) , (k) and_(n), shall not exceed $125,000,000 at any time out&tgn

(e Guarantee Obligations (i) incurred in the ordineoyrse of business in respect of obligations of¢psuppliers
customers, franchisees, lessors and licensee§ oth@rwise constituting Investments permitted3gctions 10.5(d)10.5(g), 10.5
(i), 10.5(q), 10.5(r), 10.5(t) and_10.5(v}

® () Indebtedness (including Indebtedness arisindeuiCapital Leases) incurred within 270 days of the
acquisition, construction, repair, replacementaggion or improvement of fixed or capital assetfinance the acquisition,
construction, repair, replacement expansion, oravigment of such fixed or capital assets, (ii) Intdelness
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arising under Capital Leases entered into in camregvith Permitted Sale Leasebacks and (iii) Inddhess arising under Capital
Leases, other than Capital Leases in effect o€tbsing Date and Capital Leases entered into patsoasubclauses (iand_(ii)
above, providedthat the aggregate amount of Indebtedness irtpuesuant to this clause (iigt any time outstanding shall not
exceed $75,000,000 and (iv) any modification, rehaent, refinancing, refunding, renewal or extemsibany Indebtedness
specified in_subclause (jXii) or (iii) above, providethat, except to the extent otherwise expressly jiithhereunder, the
principal amount thereof does not exceed the gral@amount thereof outstanding immediately priosuoh modification,
replacement, refinancing, refunding, renewal oeesion except by an amount equal to the unpaidiaddnterest and premium
thereon plus the reasonable amounts paid in respéets and expenses incurred in connection with snodification, replacement,
refinancing, refunding, renewal or extension;

(9) Indebtedness outstanding on the Restatement Biéebtite listed on Schedule 1@id any modification,
replacement, refinancing, refunding, renewal oersion thereof; providetthat except to the extent otherwise expressly gechi
hereunder, in the case of any such modificatigplagement, refinancing, refunding, renewal or esi@m, (x) the principal amount
thereof does not exceed the principal amount tlienagtstanding immediately prior to such modificatioeplacement, refinancing,
refunding, renewal or extension except by an ameguoal to the unpaid accrued interest and premigmrebn plus the reasonable
amounts paid in respect of fees and expenses @tturrconnection with such modification, replacetesfinancing, refunding,
renewal or extension plus an amount equal to arstieg commitment unutilized and letters of cradidrawn thereunder, (y) the
direct and contingent obligors with respect to sictebtedness are not changed and (z) to the extehtindebtedness being
modified, replaced, refinanced, refunded, renewesktended constitutes Indebtedness owed to theo®er or any Restricted
Subsidiary, the creditor with respect to such Inedebess is not changed;

(h) Indebtedness in respect of Hedge Agreements;

0] Indebtedness in respect of the Senior Subordirdtees in an aggregate principal amount not to ekcee
$725,000,000;

) (i) Indebtedness of a Person or Indebtedness attatth assets of a Person that, in either casenbes a
Restricted Subsidiary (or is a Restricted Subsydiaat survives a merger with such Person) or Itethiess attaching to assets that
are acquired by the Borrower or any Restricted Blidoy, in each case after the Closing Date aseahalt of a Permitted Acquisitio

providedthat

(w) such Indebtedness existed at the time such Peeszamiz a Restricted Subsidiary or at the time such
assets were acquired and, in each case, was aédii@ anticipation thereof,

(x) such Indebtedness is not guaranteed in any rebpeht Borrower or any Restricted Subsidiary (other
than by any such Person that so becomes a
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Restricted Subsidiary or is the survivor of a mengigh such Person or any of its Subsidiaries), and

(y) (A) the Stock and Stock Equivalents of such Peserpledged to secure the Obligations, to the éxten
required under Section 9.12B) such Person executes a supplement to thécapfd Guarantee and Security Document:
alternative guarantee and security agreementddtiae to the Obligations reasonably acceptablki¢oCollateral Agent) to
the extent required under Section 9atD.12, as applicable and (C) to the extent the assetaaif Person that are required
to become Collateral under Section 9at®.12are subject to a Lien securing such Indebtednash, lsen shall be subject
to an intercreditor agreement on terms and conditieasonably satisfactory to the Administrativeedtgproviding that suc
Lien shall rank junior to the Lien securing the iQations;_providedhat the requirements of this subclause $fgll not
apply to (I) an aggregate amount at any time ontbitey of up to $25,000,000 of the aggregate predcmount of such
Indebtedness (and modifications, replacementsiaeéings, refunding, renewals and extensions theresuant to
subclause (ii)below) and (I1) any Indebtedness of the type tlwaild have been incurred under Section 10.1(f)

(i) any modification, replacement, refinancing, refumydirenewal or extension of any Indebtedness spddif
subclause (i)above, providethat, except to the extent otherwise expressly figxdnhereunder, (x) the principal amount of angtsu
Indebtedness does not exceed the principal ambearadf outstanding immediately prior to such madifion, replacement,
refinancing, refunding, renewal or extension exdspan amount equal to the unpaid accrued intarespremium thereon plus the
reasonable amounts paid in respect of fees andegpéncurred in connection with such modificati@placement, refinancing,
refunding, renewal or extension plus an amount keiguany existing commitment unutilized and lettef€redit undrawn thereunder
and (y) the direct and contingent obligors withpexst to such Indebtedness are not changed; and

(iii) the aggregate amount of Indebtedness incurred biriRted Subsidiaries that are not Guarantors utider
clause (j), when combined with the total amount of Indebtedrnacurred by Restricted Subsidiaries that aréGuatrantors pursuant
to the proviso in the first paragraph of this Smetl0.1and Section 10.1(d)(k) and (n), shall not exceed $125,000,000 at any time
outstanding;

(k) (i) Indebtedness of the Borrower or any Restri@absidiary incurred to finance a Permitted Acqiasit
providedthat (x) the Borrower or another Credit Party pkesithe Stock and Stock Equivalents of such acqiiezdon to secure the
Obligations to the extent required under Sectid? 9(y) such acquired Person executes a suppleméme pplicable Guarantee
and Security Documents (or alternative guaranteesanurity arrangements in relation to the Oblayatireasonably acceptable to
Collateral Agent) to the extent required under Becd.11or 9.12, as applicable and (z) to the extent the assetaalf acquired
Person that are required to become Collateral uBdetion 9.1br 9.12are subject to a Lien securing such Indebtedness,
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such Lien becomes subject to intercreditor arrargdsreasonably satisfactory to the Administrafigent providing that such Lien
shall rank junior to the Lien securing the Obligas;

(i) any modification, replacement, refinancing, refungdirenewal or extension of any Indebtedness spddif
subclause (i)above, providethat, except to the extent otherwise expressly fignhereunder, (x) the principal amount of angtsu
Indebtedness does not exceed the principal ambargdf outstanding immediately prior to such madifion, replacement,
refinancing, refunding, renewal or extension exdspan amount equal to the unpaid accrued intargsipremium thereon plus the
reasonable amounts paid in respect of fees andegpéncurred in connection with such modificati@placement, refinancing,
refunding, renewal or extension and (y) the dieewt contingent obligors with respect to such Inéébéss are not changed; and

(iii) notwithstanding the foregoing, Indebtedness may balincurred pursuant to this clause (k)the extent that
either (A) both immediately before and after givieffect to such incurrence, the Senior Securedriroge Test, on a Pro Forma
Basis, shall be satisfied or (B) the ConsolidatBdTIPA to Consolidated Interest Expense Ratio, dfra Forma Basis, shall be
greater than immediately prior to such incurreqevidedthat Restricted Subsidiaries that are not Guaramt@y not incur
Indebtedness pursuant to this clauseitkan aggregate principal amount, when combineh thie total amount of Indebtedness
incurred by Restricted Subsidiaries that are nar@utors pursuant to the proviso in the first peaply of this Section 104nd
Section 10.1(d) (j) and_(n), at any time outstanding in excess of $125,0000GMy time outstanding;

()] Indebtedness in respect of performance bonds,dndd) appeal bonds, surety bonds and completioragiees
and similar obligations not in connection with mgrmrrowed, in each case provided in the ordinaryrse of business or consistent
with past practice, including those incurred tosedealth, safety and environmental obligatiorthéordinary course of busines:
consistent with past practice;

(m) () Indebtedness incurred in connection with angniteed Sale Leaseback ( provididht the Net Cash Proceeds
thereof are promptly applied to the prepaymenhefferm Loans to the extent required by Sectior) &/ (ii) any refinancing,
refunding, renewal or extension of any Indebtedsesgified in subclause (Above, providethat, except to the extent otherwise
permitted hereunder, (X) the principal amount of sumch Indebtedness is not increased above theipairamount thereof
outstanding immediately prior to such refinancireggunding, renewal or extension and (y) the diesat contingent obligors with
respect to such Indebtedness are not changed;

(n) (i) additional Indebtedness and (ii) any refinaggirefunding, renewal or extension of any Indebésgn
specified in subclause (dbove; providedhat the aggregate amount of Indebtedness incamddemaining outstanding pursuant to
this clause (n)shall not at any time exceed the greater of (A0200,000 and (B) 2.00% of Consolidated Total fs&determined
at the time of incurrence); providédrther that
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the aggregate amount of Indebtedness incurred biriRted Subsidiaries that are not Guarantors uthdeiclause (n) when
combined with the total amount of Indebtednessrirmzliby Restricted Subsidiaries that are not Guarampursuant to the proviso in
the first paragraph of this Section 1@sid Section 10.1(d)(j) and_(k), shall not exceed $125,000,000 at any time oulgtgn

(0) Indebtedness in respect of Permitted AdditionaltDelthe extent that the Net Cash Proceeds thencdire,
immediately after the receipt thereof, appliedh® prepayment of Term Loans in accordance withi@e&t2(including any
refinancing, refunding, renewal or extension of angh Indebtedness that, itself, constitutes Perdhdditional Debt);

(p) Indebtedness in respect of overdraft facilitiespkayee credit card programs, netting services,raatc
clearinghouse arrangements and other cash managantesimilar arrangements in the ordinary coufdmusiness;

(@) Indebtedness incurred in the ordinary course oiness in respect of obligations of the Borroweaoy
Restricted Subsidiary to pay the deferred purcpaise of goods or services or progress paymentsmmection with such goods and
services;

(9] Indebtedness arising from agreements of the Borowany Restricted Subsidiary providing for
indemnification, adjustment of purchase price ariksir obligations (including earauts), in each case entered into in connection
Permitted Acquisitions, other Investments and tlspakition of any business, assets or Stock perchiiereunder;

(s) Indebtedness of the Borrower or any Restricted ifligryg consisting of (i) obligations to pay insucan
premiums or (ii) take or pay obligations contaimedupply agreements, in each case arising initti@ary course of business;

® Indebtedness representing deferred compensatiempioyees of the Borrower (or, to the extent suokkvis
done for the Borrower or its Subsidiaries, anydi indirect parent thereof) and the Restrictatds&liaries incurred in the ordinary
course of business;

(u) Indebtedness consisting of promissory notes isbydte Borrower or any Guarantor to current or ferm
officers, managers, consultants, directors and eyels (or their respective spouses, former sposgesessors, executors,
administrators, heirs, legatees or distributeeginince the purchase or redemption of Stock oclSExquivalents of the Borrower (
any direct or indirect parent thereof) permittedSsction 10.6(b)

(v) Indebtedness consisting of obligations of the Begoand the Restricted Subsidiaries under deferred
compensation or other similar arrangements incusgesuich Person in connection with the OriginaliBactions and Permitted
Acquisitions or any other Investment permitted hecker;
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(w) [Reserved];

(x) additional Indebtedness of Foreign Subsidiarieenimggregate principal amount that at the timaairrence
does not cause the aggregate principal amountebbedness incurred in reliance on this clauseo(Xstanding at any time to
exceed 5.00% of Total Assets of the Foreign Subsasi, taken as a whole (determined at the timecoirrence);

) Indebtedness in respect of Permitted ReceivableanEings;

(2) Indebtedness of the Borrower or any Restricted ifigrg to any joint venture (regardless of the fasfiegal
entity) that is not a Subsidiary arising in theipedty course of business in connection with théngaanagement operations
(including with respect to intercompany self-inqwra arrangements) of the Borrower and its RestriStgbsidiaries;

(aa) all premiums (if any), interest (including post-fien interest), fees, expenses, charges and additor
contingent interest on obligations described imsés (a) through (y) above; and

(bb) Indebtedness constituting Credit Agreement Refimanimdebtedness refinancing all or any portiomefm
Loans under one or more Classes then outstandmegitnder to the extent that the Net Cash Proceedsftbm are, immediately aft
the receipt thereof, applied to the prepaymenteshTLoans in accordance with Section ér2luding any refinancing, refunding,
renewal or extension of any such Indebtednessitkalf, constitutes Credit Agreement Refinancinddbtedness) and so long as,
immediately prior to and after the incurrence affsindebtedness and any refinancing, refundinggwahor extension thereof, no
Default or Event of Default shall have occurred aedontinuing.

For purposes of determining compliance with thist®®e 10.1, in the event that an item of Indebtedness méetsiiteria of more than one
the categories of Indebtedness described in clga¥¢isrough (z) above, the Borrower shall, irsibde discretion, classify and reclassify or
later divide, classify or reclassify such item nfi¢btedness (or any portion thereof) and will drdyrequired to include the amount and tyg
such Indebtedness in one or more of the aboveedapsovidedhat (i) all Indebtedness outstanding under theli€i2ocuments will be
deemed at all times to have been incurred in rediamly on the exception in clause (@) Section 10.1 (ii) all Indebtedness outstanding
under the ABL Facility will be deemed at all timteshave been incurred in reliance only on the ettorpf clause (a)of Section 10.-hnd

(iii) all Indebtedness outstanding under the SeBigdoordinated Notes will be deemed at all timdsaee been incurred in reliance only on the
exception of clause (ipf Section 10.1

10.2.  Limitation on Liens. The Borrower will not, and will not permit any the Restricted Subsidiaries to, create, in

assume or suffer to exist any Lien upon any prgparassets of any kind (real or personal, tangibletangible) of the Borrower or any
Restricted Subsidiary, whether now owned or heeeaftquired, except:

@ Liens arising under the Credit Documents;
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(b) Liens on the ABL Collateral securing the “Obligats3 under and as defined in the ABL Documents with eet
to the Indebtedness permitted pursuant to Secfiol(d) and any related obligations with respect to caahagement and hedging
arrangements contemplated thereby;

(c) [Reserved];
(d) Permitted Liens;
(e) () Liens securing Indebtedness permitted purst@aBection 10.1(f) providedthat (x) such Liens attach

concurrently with or within two hundred and sevefy0) days after completion of the acquisitiomstouction, repair, replacement
or improvement (as applicable) of the property sobjo such Liens and (y) such Liens attach atraéts only to the assets so
financed except (1) for accessions to the proderanced with the proceeds of such Indebtednesstengroceeds and the products
thereof and (2) that individual financings of equgnt provided by one lender may be cross collaremto other financings of
equipment provided by such lender, and, and (&nkion the assets of a Restricted Subsidiarydhmadtia Credit Party securing
Indebtedness permitted pursuant to Section 10,1)) or (x);

® Liens existing on the Restatement Effective Datevipedthat any Lien securing Indebtedness in excess of
(x) $2,000,000 individually or (y) $5,000,000 irethggregate (when taken together with all othend Eecuring obligations
outstanding in reliance on this clause (f) thatravelisted on Schedule 10)2hall only be permitted to the extent such Leethsted
on Schedule 10.2

(9) the modification, replacement, extension or renafalny Lien permitted by clauses (#jrough_(f) andclause:
(h) and_(v) of this Section 10.2pon or in the same assets theretofore subjecictolsien (or upon or in after-acquired propertyttha
is affixed or incorporated into the property coxvkby such Lien or any proceeds or products themutfie replacement, extension
renewal (without increase in the amount or changanly direct or contingent obligor except to theeakotherwise permitted
hereunder) of the Indebtedness secured thereltlye textent such replacement, extension or renenzdrimitted by Section 10;1

(h) Liens existing on the assets of any Person thairbes a Restricted Subsidiary (or is a Restrictdzsisliary that
survives a merger with such Person) pursuant erai®ed Acquisition or other permitted Investmenmtexisting on assets acquired
after the Closing Date to the extent the Liensurhsassets secure Indebtedness permitted by Sé&&ib€) ; providedthat such
Liens (i) are not created or incurred in connectigih, or in contemplation of, such Person beconsingh a Restricted Subsidiary or
such assets being acquired and (ii) attach aadistonly to the same assets to which such Ligastad (and aftemequired propert
that is affixed or incorporated into the propertyered by such Lien), and secure only the samebtedeess or obligations that such
Liens secured, immediately prior to such Permifteduisition and any modification, replacement, maficing, refunding, renewal or
extension thereof permitted by Section 10.1(j)

91




0] () Liens placed on the Stoclda®tock Equivalents of any Restricted Subsidiaguaed pursuant to a
Permitted Acquisition to secure Indebtedness imtlipursuant to Section 10.1(k) connection with such Permitted Acquisition and
(i) Liens placed upon the assets of such Resttiigbsidiary to secure a guarantee by, or Indebtsdof, such Restricted Subsidi
of any Indebtedness of the Borrower or any othestitged Subsidiary incurred pursuant to Sectiord () ; providedthat (x) the
Borrower shall be in compliance, on a Pro Forma®agth the Senior Secured Incurrence Test atithe of creation of such Liens
and (ii) at the time such Indebtedness is incuttteel holders of such Indebtedness shall have ehtet® intercreditor arrangements
reasonably satisfactory to the Administrative Agaertviding that the Liens securing such Indebtedrsésill rank junior to the Lien
securing the Obligations;

Liens securing Indebtednessthepobligations (i) of the Borrower or a Restrict®ubsidiary in favor of a
Credit Party; and (ii) of any Restricted Subsiditirgt is not a Credit Party in favor of any ReséicSubsidiary that is not a Credit
Party;

(k) Liens (i) of a collecting banksing under Section 4-210 of the Uniform Commer€iable on items in the
course of collection, (ii) attaching to commoditgding accounts or other commodity brokerage adsaunourred in the ordinary
course of business; and (iii) in favor of a bankiimgfitution arising as a matter of law encumbeudegosits (including the right of
set-off);

()] Liens (i) on cash advances wofaof the seller of any property to be acquiredminvestment permitted
pursuant to Section 10t6 be applied against the purchase price for smeéstment, and (i) consisting of an agreemeneto s
transfer, lease or otherwise dispose of any prgper transaction permitted under Section 10mMeach case, solely to the extent
such Investment or sale, disposition, transfeeas¢, as the case may be, would have been peranittibe date of the creation of
such Lien;

(m) Liens arising out of conditionales, title retention, consignment or similar arramgnts for sale or purchase of
goods entered into by the Borrower or any of thetfiR#ed Subsidiaries in the ordinary course ofitess permitted by this
Agreement;

(n) Liens deemed to exist in conrmttvith Investments in repurchase agreements pednihder Section 10;5

(0) Liens encumbering reasonableatuaty initial deposits and margin deposits andlsintiiens attaching to
commodity trading accounts or other brokerage atisomcurred in the ordinary course of businessrasidor speculative purposes;

(p) Liens that are contractual righitset-off (i) relating to the establishment opdsitory relations with banks not
given in connection with the issuance of Indebtednéi) relating to pooled deposit or sweep act®oifithe Borrower or any
Restricted Subsidiary to permit satisfaction ofrovaft or similar obligations incurred in the ordiy course of business of the
Borrower and the Restricted
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Subsidiaries or (iii) relating to purchase orderd ather agreements entered into with custometiseoBorrower or any Restricted
Subsidiary in the ordinary course of business;

(a) Liens solely on any cash earnesbey deposits made by the Borrower or any of thetitted Subsidiaries in
connection with any letter of intent or purchasecagnent permitted hereunder;

) Liens on insurance policies éimel proceeds thereof securing the financing optieeiums with respect there

(s) Liens on specific items of int@ny or other goods and the proceeds thereof sagstich Person’s obligations
in respect of documentary letters of credit or keaiskacceptances issued or created for the acodsnich Person to facilitate the
purchase, shipment or storage of such inventogoods;

® Liens securing letters of cradit currency other than Dollars permitted by Bec10.1(c) in an aggregate
amount at any time outstanding not to exceed $25000;

(u) additional Liens so long as thgregate principal amount of the obligations sedtinereby at any time
outstanding does not exceed $100,000,000; provfisEdto the extent that (x) the Consolidated SeBecured Debt to Consolidated
EBITDA Ratio is less than 3.50 to 1.00 and (y) tbeporate credit rating of the Borrower by S&P isBbetter and the corporate
family rating of the Borrower by Moody’s is B2 oetber (in each case with no negative outlook), thenamounts of obligations
secured by additional Liens permitted pursuanhi® dlause (u)shall not exceed the greater of $100,000,000 a2&PA of
Consolidated Total Assets (as determined at the afaihcurrence);

(v) additional Liens securing Indebtess permitted under the first paragraph of Sedtibl, providedthat to the
extent such Liens are contemplated to be on adsstsonstitute Collateral, at the time such Inddbess is incurred, the holders of
such Indebtedness shall have entered into intatoreatrangements reasonably satisfactory to theniAtstrative Agent providing
that the Liens securing such Indebtedness shaljeamor to the Lien securing the Obligations; and

(w) Liens on the Collateral securimy @ecured Indebtedness permitted pursuant todbetfi.1(bb) providedthat
such Liens shall be subject in all respects tdithi¢gations set forth in definition of “Credit Agegnent Refinancing Indebtedness” in
Section 1.1

10.3. Limitation on Fundamental Changeghe Borrower will not, and will not permit any the Restricted Subsidiari

to, enter into any merger, consolidation or amalatgon, or liquidate, wind up or dissolve itself @rffer any liquidation or dissolution), or
convey, sell, lease, assign, transfer or otherdisgose of, all or substantially all its businesgig) assets or other properties, except that:
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€)) so long as (i) no Default or EvehDefault has occurred and is continuing or wdo@sult therefrom and
(i) both before and after giving effect to sucartsaction the Consolidated Senior Secured Debbis@idated EBITDA Ratio shall,
on a Pro Forma Basis, be equal to or less thantd.2%0, any Subsidiary of the Borrower or anyeotBerson may be merged,
amalgamated or consolidated with or into the Boegwrovidedhat (A) the Borrower shall be the continuing onvéiing
corporation or (B) if the Person formed by or suivj any such merger, amalgamation or consolidasorot the Borrower (such
other Person, theSuccessor Borrower’), (1) the Successor Borrower shall be an entigaaized or existing under the laws of the
United States, any state thereof, the District ofu@bia or any territory thereof, (2) the Succed®orrower shall expressly assume
all the obligations of the Borrower under this Agmeent and the other Credit Documents pursuanstpplement hereto or theretc
form reasonably satisfactory to the Administrathgent, (3) each Guarantor, unless it is the otlagtypto such merger or
consolidation, shall have by a supplement to thar@utee confirmed that its guarantee thereunddiragtyaly to any Successor
Borrower’s obligations under this Agreement, (4te&ubsidiary grantor and each Subsidiary pledgdess it is the other party to
such merger or consolidation, shall have by a mppht to the Security Agreement or the Pledge Agese, as applicable, affirmed
that its obligations thereunder shall apply td@tsarantee as reaffirmed pursuant to clause (&) each mortgagor of a Mortgaged
Property, unless it is the other party to such meog consolidation, shall have affirmed that itdigations under the applicable
Mortgage shall apply to its Guarantee as reaffirmacuant to clause (3nd (6) the Successor Borrower shall have delivarehe
Administrative Agent (x) an officer’s certificatéasing that such merger or consolidation and sugplements preserve the
enforceability of the Guarantee and the perfecsiod priority of the Liens under the applicable Sgguocuments and (y) if
requested by the Administrative Agent, an opinibnaunsel to the effect that such merger or codatitbn does not violate this
Agreement or any other Credit Document and thaptbegisions set forth in the preceding clausest{8pugh (5) preserve the
enforceability of the Guarantee and the perfecsiod priority of the Liens created under the appliesgsecurity Documents (it being
understood that if the foregoing are satisfied,3hecessor Borrower will succeed to, and be suibstitfor, the Borrower under this
Agreement);

(b) so long as no Default or Evenbefault has occurred and is continuing or woukltetherefrom, any
Subsidiary of the Borrower or any other Persoreéinh case, other than the Borrower) may be meegealgamated or consolidated
with or into any one or more Subsidiaries of therBawer, providedhat (i) in the case of any merger, amalgamatiocomisolidation
involving one or more Restricted Subsidiaries, #estricted Subsidiary shall be the continuinguviving Person or (B) the
Borrower shall take all steps necessary to caws@énson formed by or surviving any such mergeglgamation or consolidation
other than a Restricted Subsidiary) to become &iRtesl Subsidiary, (ii) in the case of any merganalgamation or consolidation
involving one or more Guarantors, a Guarantor dtelthe continuing or surviving Person or the Pefsomed by or surviving any
such merger, amalgamation or consolidation (if othan a Guarantor) shall execute a supplememtt@&Guarantee Agreement and
the relevant Security Documents in form and sultst@easonably satisfactory to the Administrativeeitgn order to become a
Guarantor and pledgor,
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mortgagor and grantor, as applicable, thereundah&benefit of the Secured Parties, (iii) no Ditfar Event of Default has
occurred and is continuing or would result from te@summation of such merger, amalgamation or dinlagimn and (iv) Borrower
shall have delivered to the Administrative Agentodiicers’ certificate stating that such mergeragamation or consolidation and
any such supplements to any Security Document preslee enforceability of the Guarantees and thifeptton and priority of the
Liens under the applicable Security Documents;

(c) [Reserved];

(d) any Restricted Subsidiary thatas a Credit Party may sell, lease, transfer bewtise dispose of any or all of
its assets (upon voluntary liquidation or othenyisethe Borrower or any other Restricted Subsydiar

(e) any Subsidiary may sell, leasmdfer or otherwise dispose of any or all of gseds (upon voluntary liquidatic
or otherwise) to any Credit Party; providist the consideration for any such dispositioraby Person other than a Guarantor shall
not exceed the fair value of such assets;

® any Restricted Subsidiary mayuldate or dissolve if (i) the Borrower determiiegjood faith that such
liquidation or dissolution is in the best interestdhe Borrower and is not materially disadvantageto the Lenders and (ii) to the
extent such Restricted Subsidiary is a Credit Party assets or business of such Restricted Sabgiabt otherwise disposed of or
transferred in accordance with Section 18r.40.50r, in the case of any such business, discontirsle| be transferred to, or
otherwise owned or conducted by, a Credit Pargr afiving effect to such liquidation or dissolutiand

(9) to the extent that no Defaul&went of Default would result from the consummatidrsuch disposition, the
Borrower and the Restricted Subsidiaries may consat® a merger, dissolution, liquidation, consolwabr disposition, the purpa
of which is to effect a disposition permitted puastito Section 10.4.

10.4. Limitation on Sale of AssetsThe Borrower will not, and will not permit any the Restricted Subsidiaries to,
(i) convey, sell, lease, assign, transfer or otlewispose of any of its property, business cetagincluding receivables and leasehold
interests), whether now owned or hereafter acquirdd) sell to any Person (other than the Borrosea Guarantor) any shares owned by it
of any Restricted Subsidiary’s Stock and Stock Eajents, except that:

€)) the Borrower and the Restrictebstdiaries may sell, transfer or otherwise dispafgg inventory, used or
surplus equipment, vehicles and other assets iorttieary course of business, (ii) Permitted Inpesits and Investment Grade
Securities and (iii) assets for the purposes ofitdide contributions or similar gifts to the extenich assets are not material to the
ability of the Borrower and its Restricted Subsii#ig, taken as a whole, to conduct its businesisaiordinary course;
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(b) the Borrower and the RestrictethSdiaries may sell, transfer or otherwise dispafsessets (each of the
foregoing, a ‘Disposition™), excluding any Disposition of accounts receiveabkcept in connection with the Disposition of any
business to which such accounts receivable rdtatéair value, providedhat (i) to the extent required, the Net Cash Redseaherec
to the Borrower and the Restricted Subsidiariegpeseptly applied to the prepayment of Term Loamgi@vided for in Section 5.2
(i) after giving effect to any such sale, trangfedisposition, no Default or Event of Default Blave occurred and be continuing,
(iii) with respect to any Disposition pursuant histclause (b)for a purchase price in excess of $7,500,000Pdrson making such
Disposition shall receive not less than 75% of stmisideration in the form of cash or Permittedestments; providethat for the
purposes of this subclause (iiipe following shall be deemed to be cash: (A) katyilities (as shown on the Borrower’s or such
Restricted Subsidiary’s most recent balance sheeiged hereunder or in the footnotes theretohefBorrower or such Restricted
Subsidiary, other than liabilities that are by therms (1) subordinated to the payment in caghefObligations or (2) not secured
the assets that are the subject of such Disposttianh are assumed by the transferee with respebetapplicable Disposition and for
which the Borrower and all of the Restricted Sutasids shall have been validly released by all ipple creditors in writing,

(B) any securities received by the Person makit fisposition from the purchaser that are condgdiesuch Person into cash (to
the extent of the cash received) within 180 dajisvigng the closing of the applicable Dispositi¢@) any Designated Non-Cash
Consideration received by the Person making suspdsition having an aggregate fair market valuesrtaogether with all other
Designated Non-Cash Consideration received purdaoahts Section 10.4(bjhat is at that time outstanding, not in excesthef
greater of (x) $80,000,000 and (y) 1.0% of Consdéd Total Assets at the time of the receipt ohdbdesignated Non-Cash
Consideration, with the fair market value of eaemi of Designated No@ash Consideration being measured at the timevexteain:
without giving effect to subsequent changes in @a{iv) any non-cash proceeds received are pletiptee Collateral Agent to the
extent required under Section 9:;12nd (v) to the extent (A) the corporate creditngaof the Borrower by S&P is not B or better and
the corporate family rating of the Borrower by Mgtalis not B2 or better (in each case with no niggatutlook) or (B) the
Consolidated Senior Secured Debt to Consolidated BR Ratio is equal to or greater than 3.50 to 1@ aggregate consideration
for all Dispositions made pursuant to this claugeghall not exceed the greater of (1) $150,000,0@0(2) 2.5% of Consolidated
Total Assets for all such transactions consummattedt the Closing Date;

(c) (i) the Borrower and the Res#&ttSubsidiaries may make Dispositions to the Boeraw any other Credit Pa
and (ii) any Restricted Subsidiary that is not aditrParty may make Dispositions to the Borroweamy other Subsidiary, provided
that with respect to any such Dispositions, sudd, seansfer or disposition shall be for fair vglue

(d) the Borrower and any RestrictedbsSdiary may effect any transaction permitted bgt®n 10.3 10.50r 10.6;
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(e) the Borrower and the Restrictebsidiaries may lease, sublease, license or suiskcn a non-exclusive basis
with respect to any intellectual property) reakgomal or intellectual property in the ordinary smiof business;

® Dispositions of property (inciad like-kind exchanges) to the extent that (i)fspcoperty is exchanged for
credit against the purchase price of similar regataent property or (i) the proceeds of such Digpmsiare applied to the purchase
price of such replacement property, in each cageru@ection 1031 of the Code or otherwise;

Q) [Reserved];
(h) Dispositions of Investments imjoventures (regardless of the form of legal ghtid the extent required by, or

made pursuant to, customary buy/sell arrangemetigelen the joint venture parties set forth in je@mture arrangements and
similar binding arrangements;

0] customary Dispositions in contiee with any Permitted Receivables Financing;
()] Dispositions listed on Schedlie4 (* Scheduled Dispositions);
(k) transfers of property subjecat@asualty Event or in connection with any condeinngroceeding upon

receipt of the Net Cash Proceeds of such Casuatnttor condemnation proceeding;

)] Dispositions of accounts recdilsin connection with the collection or compromilsereof;
(m) the unwinding of any Hedge Agreeine
(n) the Borrower and the Restricteth$Sdiaries may make Dispositions, (excluding aigpDsition of accounts

receivable except in connection with the Dispositid any business to which such accounts receivaldée), for fair value to the
extent that (i) the aggregate consideration fosath Dispositions consummated after the Closing Baes not exceed 3.5% of
Consolidated Total Assets and (ii) the Net Caslt&¥ds of any such Disposition are promptly appiietthe prepayment of Term
Loans as provided in Section s#thout giving effect to any reinvestment rightden clause (iv) of the definition of “Net Cash
Proceeds”; and

(0) Disposition of any asset betweeamong the Borrower and/or its Restricted Subsiels as a substantially
concurrent interim Disposition in connection witiDeposition otherwise permitted pursuant to clausd through (_n) above.

10.5. Limitation on InvestmentsThe Borrower will not, and will not permit any the Restricted Subsidiaries, to make

any Investment except:
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€)) extensions of trade credit arskapurchases in the ordinary course of business;

(b) Investments that were Permittecebtments when such Investments were made ortingass in Investment
Grade Securities;

(c) loans and advances to officeirgatiors and employees of the Borrower (or anyatliog indirect parent thereof)
or any of its Subsidiaries (i) for reasonable anstemary business-related travel, entertainmeloicagon and analogous ordinary
business purposes (including employee payroll acks) (ii) in connection with such Person’s purehasStock or Stock
Equivalents of the Borrower (or any direct or irdir parent thereof; providehat, to the extent such loans and advances are mad
cash, the amount of such loans and advances usedjtiire such Stock or Stock Equivalents shalldsgributed to the Borrower in
cash) and (iii) for purposes not described in tiredoing subclauses (gnd (ii); providedthat the aggregate principal amount
outstanding pursuant to subclause (8hall not exceed $10,000,000;

(d) Investments existing on, or madesuant to legally binding written commitmentseixistence on, the
Restatement Effective Date as set forth on Scheldueand any extensions, renewals or reinvestmentsdhere long as the amot
of any Investment made pursuant to this clauseqdjot increased at any time above the amountaf fnvestment set forth on
Schedule 10.5

(e) Investments received in connectidth the bankruptcy or reorganization of supglier customers and in
settlement of delinquent obligations of, and otltisputes with, customers arising in the ordinamyrse of business or upon
foreclosure with respect to any secured Investroenther transfer of title with respect to any sedulnvestment;

® Investments to the extent thayment for such Investments is made with StocktoclSEquivalents of
Holdings;

Investments (i) (a) by the Boreaver any Restricted Subsidiary in any Credit Bgliy between or among
Restricted Subsidiaries that are not Credit Paréied (c) consisting of intercompany Investmentsiired in the ordinary course of
business in connection with the cash managemematipes (including with respect to intercompany-geurance arrangements)
among the Borrower and the Restricted Subsidigpies/ided that any such intercompany Investmebimection with cash
management arrangements by a Credit Party in adaitysthat is not a Credit Party is in the formaaf intercompany loan or
advance and the Borrower or such Restricted Swrgidomplies with Section 9.18 the extent applicable), (ii) by Credit Parties i
any Restricted Subsidiary that is not a CredityR&otthe extent that the aggregate amount ohatt$tments made on or after the
Closing Date pursuant to this subclause, (iihen valued at the fair market value (determimgthe Borrower acting in good faith)
each such Investment at the time each such Investves made, is not in excess of (w) $25,000,006 ft) the Applicable Equity
Amount at such time pluy) to the extent the Consolidated Senior Securellt B Consolidated EBITDA Ratio is not
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greater than 4.25 to 1.00, both before and aftengieffect, on a Pro Forma Basis, to the makingumfh Investment, the Applicable
Amount at such time and (iii) by Credit Partiesamy Restricted Subsidiary that is not a CredityPswtlong as such Investment is
part of a series of simultaneous Investments byrResd Subsidiaries in other Restricted Subsid&that result in the proceeds of
the initial Investment being invested in one or enGredit Parties;

(h) Investments constituting Pernditfequisitions;

0] Investments (including but niwhited to (i) minority Investments and Investmeims&nrestricted Subsidiaries,
(i) Investments in joint ventures (regardlesstaf form of legal entity) or similar Persons thatrat constitute Restricted
Subsidiaries and (iii) Investments in Subsidiatfes are not Credit Parties), in each case valtidtedair market value (determined
by the Borrower acting in good faith) of such Inwesent at the time each such Investment is mada mggregate amount pursuant
to this_clause (ithat, at the time each such Investment is madaldvmt exceed the sum of (w) $100,000,000 pyghe
Applicable Equity Amount at such time pl@g to the extent the Consolidated Senior Securelt @ Consolidated EBITDA Ratio
for the Test Period is not greater than 4.25 t0,1b@th before and after giving effect, on a PronfrBasis, to the making of such
Investment, the Applicable Amount at such time i)swithout duplication of any amount that incredidige JV Distribution
Amount, an amount equal to any repayments, interessirns, profits, distributions, income and sanéimounts actually received in
cash in respect of any such Investment (which am@iarred to in this subclause (ghall not exceed the amount of such Investi
valued at the fair market value of such Investnatihe time such Investment was made);

)] Investments constituting non{t@soceeds of Dispositions of assets to the exteritted by Section 10:4

(k) Investments made to repurchasetine Stock or Stock Equivalents of the Borroweany direct or indirect
parent thereof owned by any employee or any stagtecship plan or key employee stock ownership pfaine Borrower (or any
direct or indirect parent thereof);

()] Investments consisting of dividis permitted under Section 10.6

(m) loans and advances to any direatdirect parent of the Borrower in lieu of, angt in excess of the amount of,
dividends to the extent permitted to be made tt @arent in accordance with Section 10.6

(n) Investments consisting of extensiof credit in the nature of accounts receivableotes receivable arising
from the grant of trade credit in the ordinary miof business, and Investments received in saisfaor partial satisfaction thereof
from financially troubled account debtors and ottredits to suppliers in the ordinary course ofibess;
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(0) Investments in the ordinary ceuo$ business consisting of endorsements for daleor deposit and
customary trade arrangements with customers censiglith past practices;

(p) advances of payroll paymentsrtpleyees in the ordinary course of business;

(a) Guarantee Obligations of the Barer or any Restricted Subsidiary of leases (atiem Capital Leases) or of
other obligations that do not constitute Indebtasdne each case entered into in the ordinary ecafrbusiness;

(9] Investments held by a Persoruaed (including by way of merger or consolidatiaffer the Closing Date
otherwise in accordance with this Section 1t0.the extent that such Investments were not maderitemplation of or in connection
with such acquisition, merger or consolidation arete in existence on the date of such acquisitimrger or consolidation;

(s) Investments in Hedge Agreemeetsnitted by Section 10,1
® Investments arising out of orctnnection with any Permitted Receivables Finagicin
(u) Investments in fixed income asdst ARIC consistent with customary practices atfptio management on the

part of so-called “captive” insurance companiesahparable size and scope of activities as ARIC;

(v) other Investments, which, whegragated with (i) all aggregate principal amourg&gpursuant to Section 10.7
(a) from the Closing Date and (ii) all loans and ademmade to any direct or indirect parent of ther@®weer pursuant to
Section 10.5(m)in lieu of dividends permitted by Section 10.6@md (iii) all dividends paid pursuant to Sectighélc), shall not
exceed an amount equal to (x) $500,000,000 (luthe Applicable Equity Amount at the time sudhidends are paid plug) to the
extent the Consolidated Senior Secured Debt to @olasged EBITDA Ratio is not greater than 4.25 1001 both before and after
giving effect, on a Pro Forma Basis, to the makihguch Investment, the Applicable Amount at tineetisuch Investment is made;

(w) advances, loans and extensiomseatfit made by the Borrower or any Restricted Sliasj to the Borrower or
any other Restricted Subsidiary in respect of Pigechintercompany Indebtedness; providleat the aggregate amount of advances,
loans and extensions of credit made by Credit @atti Restricted Subsidiaries that are not Creaitids under this clause (vghall
not exceed $100,000,000 at any time outstanding;

(x) Investments consisting of pur@sand acquisitions of assets and services inrttieavy course of business;

) Investments consisting of licengsdf intellectual property pursuant to joint maikg arrangements with other
Persons in the ordinary course of business; and
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(2) so long as no Default or Evenbefault exists or would exist after giving effékereto, additional loans and
advances to any direct or indirect parent of thee®eer and additional Investments, in each castha@xtent the Consolidated Tc
Debt to Consolidated EBITDA Ratio is not greateartti.50 to 1.00, both before and after giving effesc a Pro Forma Basis, to the
making of each such loan, advance or Investment.

10.6. Limitation on Dividends The Borrower will not declare or pay any dividsr(other than dividends payable solely
in its Stock) or return any capital to its stoclders or make any other distribution, payment oivde} of property or cash to its stockholders
as such, or redeem, retire, purchase or otherwigeair®, directly or indirectly, for consideraticamy shares of any class of its Stock or Stock
Equivalents or the Stock or Stock Equivalents of dinect or indirect parent now or hereafter outdtag, or set aside any funds for any of
foregoing purposes, or permit any of the Restri@alsidiaries to purchase or otherwise acquiredosideration (other than in connection
with an Investment permitted by Section 1pahy Stock or Stock Equivalents of the Borrowenyror hereafter outstanding (all of the
foregoing, “dividends”), providedthat, so long as no Default or Event of Defaulsexbr would exist after giving effect thereto:

(@) the Borrower may (or may pay dands to permit any direct or indirect parent tbéte) redeem in whole or in
part any of its Stock or Stock Equivalents for &eotclass of its (or such parent’s) Stock or Steqlivalents or with proceeds from
substantially concurrent equity contributions @uances of new Stock or Stock Equivalents, providatisuch new Stock or Stock
Equivalents contain terms and provisions at leastdwvantageous to the Lenders in all respects ialaietheir interests as those
contained in the Stock or Stock Equivalents redektiereby;

(b) the Borrower may (or may pay demds to permit any direct or indirect parent tbéte) repurchase shares of
its (or such parent’s) Stock or Stock Equivalergkltby any present or former officer, director orptoyee (or their respective
Affiliates, estates or immediate family membersjtaf Borrower and its Subsidiaries or any paresitetbf, so long as such
repurchase is pursuant to, and in accordance hatletrms of, management and/or employee stock,msotk subscription
agreements or shareholder agreements or any otdreagement or employee benefit plan or agreement;

(©) the Borrower may pay dividendsitsriStock or Stock Equivalents, provididt the amount of all such
dividends paid from the Closing Date pursuant te thause (c) when aggregated with (i) all aggregate princgrabunts paid
pursuant to Section 10.7(dé)om the Closing Date and (ii) (A) all loans ard/ances made to any direct or indirect parent®f th
Borrower pursuant to Section 10.5(rim) lieu of dividends permitted by this clause @)d (B) all Investments made pursuant to
Section 10.5(v) shall not exceed an amount equal to (x) $50000@plus(y) the Applicable Equity Amount at the time such
dividends are paid plug) to the extent the Consolidated Senior Secureltt B Consolidated EBITDA Ratio is not greatemtda?5
to 1.00, both before and after giving effect, dAra Forma Basis, to the payment of such dividema Applicable Amount at the tin
such dividends are paid;
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(d) the Borrower may pay dividends:
(i) [Reserved];

(i) the proceeds of which shall be used towlany direct or indirect parent of the Borrowepay (A) its
operating expenses incurred in the ordinary coof$eisiness and other corporate overhead costexg®hses (including
administrative, legal, accounting and similar exgg=nprovided by third parties), which are reasanaht customary and
incurred in the ordinary course of business amibatable to the ownership or operations of therBaer or its Subsidiarie
(B) any reasonable and customary indemnificatiamts made by directors or officers of the Borrogarany parent
thereof) attributable to the ownership or operaiofithe Borrower and its Restricted Subsidiarie€) fees and expenses
otherwise due and payable by the Borrower or anisdestricted Subsidiaries and permitted to be pg the Borrower or
such Restricted Subsidiary under this Agreement;

(iii) the proceeds of which shall be used to frapchise and excise taxes and other fees, taxesxpenses
required to maintain the corporate existence ofdirgct or indirect parent of the Borrower;

(iv) to any direct or indirect parent of the Bower to finance any Investment permitted to be enayglthe
Borrower or a Restricted Subsidiary pursuant tdiSed0.5; providedthat (A) such dividend shall be made substantially
concurrently with the closing of such InvestmeB), guch parent shall, immediately following thesitay thereof, cause
(1) all property acquired (whether assets, StocBtock Equivalents) to be contributed to the Boeowr such Restricted
Subsidiary or (2) the merger (to the extent perdith_ Section 10.pof the Person formed or acquired into the Bornoare
any of its Restricted Subsidiaries and (C) Borrostall comply with Sections 9.2hd 9.120 the extent applicable;

(v) the proceeds of which shall be used toqastomary costs, fees and expenses (other thaffiliatas)
related to any unsuccessful equity or debt offedngcquisition payable by the Borrower or its Retgd Subsidiaries and
permitted to be paid by the Borrower or its RestdcSubsidiaries by this Agreement; and

(vi) the proceeds of which shall be used to @astomary salary, bonus and other benefits payaliicers
and employees of any direct or indirect parent camypof the Borrower to the extent such salarieaubes and other
benefits are attributable to the ownership or oji@maof the Borrower and its Restricted Subsidisrie
(e) [Reserved];

® the Borrower or any of the Regtrd Subsidiaries may (i) pay cash in lieu of fimtal shares in connection w
any dividend, split or combination thereof or
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any Permitted Acquisition and (ii) honor any corsien request by a holder of convertible Indebtedraesl make cash payments in
lieu of fractional shares in connection with anglsgonversion and may make payments on conveitidiebtedness in accordance
with its terms;

(9) the Borrower may pay any dividemdlistribution within 60 days after the date etthration thereof, if at the
date of declaration such payment would have compligh the provisions of this Agreement;

(h) the Borrower may declare and gajdends on the Borrowes’common stock following the first public offeri
of the Borrower’'s common stock or the common stofcny of its direct or indirect parents after tlesing Date, of up to 6% per
annum of the net proceeds received by or contribttehe Borrower in or from any such public offeyito the extent such net
proceeds are not utilized in connection with otin@nsactions permitted by Section 103).60r 10.7;

0] the Borrower may pay dividendsan amount equal to withholding or similar Taxaggble or expected to be
payable by any present or former employee, direat@anager or consultant (or their respective Affés, estates or immediate fan
members) and any repurchases of Stock or Stock/&lguits in consideration of such payments includiegmed repurchases in
connection with the exercise of stock options; and

()] the Borrower may pay additiodalidends to the extent the Consolidated Total Delitonsolidated EBITDA
Ratio is not greater than 1.50 to 1.00, both befme after giving effect, on a Pro Forma Basishtéopayment of any such dividend.

Notwithstanding anything to the contrary contaiirethis Section 1@including Section 10.8nd this Section 10.); the Borrower
will not, and will not permit any of its Restrict&lbsidiaries to, pay any cash dividend or makecasi distribution on or in respect of the
Borrower’s Stock or Stock Equivalents or purchasetberwise acquire for cash any Stock or Stocki¥adents of the Borrower or any direct
or indirect parent of the Borrower, for the purpo$@aying any cash dividend or making any castrilligion to, or acquiring any Stock or
Stock Equivalents of the Borrower or any direcinalirect parent of the Borrower for cash from thpSsor, or guarantee any Indebtedness of
any Affiliate of the Borrower for the purpose ofyirag such dividend, making such distribution oraggjuiring such Stock or Stock
Equivalents to or from the Sponsor, in each caseégns of utilization of the cumulative dividendlanvestment credit provided by the use
of the Applicable Amount or the exceptions providsdSection 10.5(i) (m) and_(v), Section 10.6(c)and_(g) and_Section 10.7(aunless at
the time and after giving effect to such paymemd, €onsolidated Total Debt to Consolidated EBITDa&i&would be equal to or less than
6.00 to 1.00.

10.7. Limitations on Debt Payments and Amegilis

(a) The Borrower will not, and will nogpnit any Restricted Subsidiary to, prepay, repasehor redeem or
otherwise defease any Senior Notes, Senior Sutaietin
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Notes or any other Permitted Additional Debt tlsasubordinated to the Obligations other than atecoplated by Section 10.1(i)

provided, however, that so long as no Default or Event of Defaud#tlshave occurred and be continuing at the dasioh prepayment,
repurchase, redemption or other defeasance or wesildt therefrom, the Borrower or any Restrictetdstdiary may prepay, repurchase or
redeem Senior Notes, Senior Subordinated Notegabr Bermitted Additional Debt (i) in an aggregateant from the Closing Date, when
aggregated with (A) the aggregate amount of dividgmaid pursuant to Section 10.6ftdm the Closing Date and (B) all (I) Investments
made pursuant to Section 10.5@d (Il) loans and advances to any direct or adiparent of the Borrower made pursuant to Sedtibh
(m), not in excess of the sum of (1) $500,000,000 (®yshe Applicable Equity Amount at the time of byrepayment, repurchase or
redemption plug3) to the extent the Consolidated Senior Secureat B> Consolidated EBITDA Ratio is not greatemtda25 to 1.00, both
before and after giving effect, on a Pro Forma 8asithe making of such prepayment, repurchasedamption, the Applicable Amount
the time of such prepayment, repurchase or redem(ii) [Reserved], (iii) in the case of SeniortBudinated Notes, with the proceeds of
(A) Permitted Additional Debt comprising senior ansred notes or (B) Senior Subordinated Notes ibestin clause (b)of the definition
thereof, (iv) in the case of Permitted Additionadtid, with the proceeds of other Permitted Additlddebt and (v) in an unlimited amount
the extent the Consolidated Total Debt to Const#id&BITDA Ratio is not greater than 1.50 to 1106th before and after giving effect,

a Pro Forma Basis, to each such prepayment, regaegchedemption or other defeasance. For the @avoédof doubt, nothing in this
Section 10.&hall restrict the making of any “AHYDO catch-upypzent” in respect of the Senior Subordinated Notes.

(b) The Borrower will not waive, amend, maggliferminate or release any Senior Subordinateés\Not Permitted
Additional Debt that is subordinated to the Obligas or, in each case, the terms applicable thetethe extent that any such waiver,
amendment, modification, termination or releaselddwe adverse to the Lenders in any material réspec

10.8. Changes in Busines3he Borrower and the Subsidiaries, taken as@evkwill not fundamentally and
substantively alter the character of their businideen as a whole, from the business conductatleoBorrower and the Subsidiaries, take
a whole, on the Closing Date and other businessitées incidental or reasonably related to anyhaf foregoing.

SECTION 11. Events of Default
Upon the occurrence of any of the following spedfevents (each arEvent of Default”):
11.1. Payments The Borrower shall (a) default in the paymenewldue of any principal of the Loans or (b) default
and such default shall continue for five or morgsjan the payment when due of any interest orLt/ens or any fees or any other amounts
owing hereunder or under any other Credit Documamnt;

11.2. Representations, Eté\ny representation, warranty or statement madkemed made by any Credit Party herein
or in any other Credit Document or any certificate
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delivered or required to be delivered pursuantthesethereto shall prove to be untrue in any niateespect on the date as of which made or
deemed made; or

11.3. Covenants Any Credit Party shall:

€)) default in the due performancelaservance by it of any term, covenant or agreécmmntained in Section 9.1
(d), 9.5(solely with respect to the Borrower) or Section; b®

(b) default in the due performanceleservance by it of any term, covenant or agreéifatiner than those referred
to in Section 11.br 11.20r clause (a)of this Section 11.3contained in this Agreement or any Security Doentrand such default
shall continue unremedied for a period of at I8&stlays after receipt of written notice by the Barer from the Administrative
Agent; or

11.4. Default Under Other Agreement&) The Borrower or any of the Restricted Sulasids shall (i) default in any
payment with respect to any Indebtedness (othertthe Obligations) in excess of $50,000,000 inathegregate, for the Borrower and such
Restricted Subsidiaries, beyond the period of griemy, provided in the instrument or agreemarder which such Indebtedness was cre
or (ii) default in the observance or performancamy agreement or condition relating to any sucteltedness (other than Indebtedness in
respect of the sale leaseback transactions shtdarSchedule 8.Bor contained in any instrument or agreement endatgy, securing or
relating thereto, or any other event shall occuradition exist (other than, with respect to Ineelmess consisting of any Hedge Agreem:
termination events or equivalent events pursuatiiederms of such Hedge Agreements), the effeathich default or other event or
condition is to cause, or to permit the holder @idkrs of such Indebtedness (or a trustee or agehehalf of such holder or holders) to ca
any such Indebtedness to become due or to be tegBsed, prepaid, defeased or redeemed (automaticadkperwise), or an offer to
repurchase, prepay, defease or redeem such Indelstetb be made, prior to its stated maturitypprthout limiting the provisions of
clause (a)above, any such Indebtedness (other than Indedgedn respect of the sale leaseback transaciorfisrth on_Schedule 8)3shall
be declared to be due and payable, or required firdpaid other than by a regularly scheduled redyprepayment or as a mandatory
prepayment (and, with respect to Indebtedness stimgiof any Hedge Agreements, other than duetéoraination event or equivalent event
pursuant to the terms of such Hedge Agreementsy, forthe stated maturity thereof, providibdt this clause (byhall not apply to secured
Indebtedness that becomes due as a result of thetary sale or transfer of the property or assetsiring such Indebtedness, if such sale or
transfer is permitted hereunder and under the deatsrproviding for such Indebtedness; or

11.5. Bankruptcy, Etc The Borrower or any Specified Subsidiary shathmence a voluntary case, proceeding or
action concerning itself under (a) Title 11 of theited States Code entitled “Bankruptcgy’(b) in the case of any Foreign Subsidiary tha
Specified Subsidiary, any domestic or foreign lalating to bankruptcy, judicial management, insobye reorganization, administration or
relief of debtors in effect in its jurisdiction @fcorporation, in each case as now or hereafteffect, or any successor thereto (collectively,
the “Bankruptcy Code”); or an involuntary case, proceeding or actionasmmenced against the
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Borrower or any Specified Subsidiary and the matifs not controverted within 30 days after comneanent of the case, proceeding or
action; or an involuntary case, proceeding or acisccommenced against the Borrower or any Spéc8igbsidiary and the petition is not
dismissed within 60 days after commencement ot#se, proceeding or action; or a custodian (aseidfin the Bankruptcy Code), judicial
manager, receiver, receiver manager, trustee, astnaitor or similar person is appointed for, oraslkharge of, all or substantially all of the
property of the Borrower or any Specified Subsigiar the Borrower or any Specified Subsidiary coemees any other voluntary proceeding
or action under any reorganization, arrangemeiisadent of debt, relief of debtors, dissolutiamsdlvency, administration or liquidation or
similar law of any jurisdiction whether now or hafter in effect relating to the Borrower or any &fied Subsidiary; or there is commenced
against the Borrower or any Specified Subsidiary @urch proceeding or action that remains undisrdifsea period of 60 days; or the
Borrower or any Specified Subsidiary is adjudicatemlvent or bankrupt; or any order of relief dh@r order approving any such case or
proceeding or action is entered; or the Borrowearyr Specified Subsidiary suffers any appointméming custodian, receiver, receiver
manager, trustee, administrator or the like fariany substantial part of its property to continmeischarged or unstayed for a period of 60
days; or the Borrower or any Specified Subsidiaakes a general assignment for the benefit of aeslibr any corporate action is taken by
the Borrower or any Specified Subsidiary for thegmse of effecting any of the foregoing; or

11.6. ERISA (a) Any Plan shall fail to satisfy the minimuomtling standard required for any plan year or tramteof
or a waiver of such standard or extension of angréimation period is sought or granted under Secfib2 of the Code; any Plan is or shall
have been terminated or is the subject of termongtroceedings under ERISA (including the givingwitten notice thereof); an event shall
have occurred or a condition shall exist in eittese entitling the PBGC to terminate any Plan @piooint a trustee to administer any Plan
(including the giving of written notice thereofpyaPlan shall have an accumulated funding defigidntether or not waived); the Borrower
or any ERISA Affiliate has incurred or is likely tocur a liability to or on account of a Plan un@sction 409, 502(i), 502(1), 515, 4062, 4(
4064, 4069, 4201 or 4204 of ERISA or Section 497495 of the Code (including the giving of writteatice thereof); (b) there could result
from any event or events set forth in clause@ajhis Section 11.éhe imposition of a lien, the granting of a segunitterest, or a liability, or
the reasonable likelihood of incurring a lien, s#gunterest or liability; and (c) such lien, seity interest or liability will or would be
reasonably likely to have a Material Adverse Effect

11.7. Guarantee Any Guarantee provided by any Credit Party or material provision thereof shall cease to beulh f
force or effect (other than pursuant to the tereredf and thereof) or any such Guarantor thereumdany other Credit Party shall deny or
disaffirm in writing any such Guarantor’s obligat®under the Guarantee; or

11.8. Pledge AgreementAny Pledge Agreement pursuant to which the StocRtock Equivalents of any Subsidiary is
pledged or any material provision thereof shallee® be in full force or effect (other than purstuta the terms hereof or thereof; or any
perfection defect arising solely as a result offtikire of the Collateral Agent to maintain anyspessory collateral) or any pledgor thereu
or any other Credit Party shall deny or disaffimwiriting any pledgor’s obligations under any Pledgyreement; or
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11.9. Security AgreementThe Security Agreement or any other Security ioent pursuant to which the assets of the
Borrower or any Subsidiary are pledged as Collatarany material provision thereof shall ceasbdan full force or effect (other than
pursuant to the terms hereof or thereof) or anptgrathereunder or any other Credit Party shallydmdisaffirm in writing any grantor’s
obligations under the Security Agreement or angofecurity Document; or

11.10. _Mortgages Any Mortgage or any material provision of any mfrage relating to any material portion of the
Collateral shall cease to be in full force or eff@ther than pursuant to the terms hereof or tfg any mortgagor thereunder or any other
Credit Party shall deny or disaffirm in writing amportgagor’s obligations under any Mortgage; or

11.11. _JudgmentsOne or more judgments or decrees shall be ehtgyainst the Borrower or any of the Restricted
Subsidiaries involving a liability of $50,000,000more in the aggregate for all such judgmentsdewtees for the Borrower and the
Restricted Subsidiaries (to the extent not paidomered by insurance provided by a carrier notutisg coverage) and any such judgments or
decrees shall not have been satisfied, vacatethatiged or stayed or bonded pending appeal withidafys after the entry thereof; or

11.12. _Change of ControlA Change of Control shall occur; or

11.13. _Subordination The Senior Subordinated Notes or any guaramtethe foregoing shall cease, for any reason, |
validly subordinated to the Obligations or the ghations of the Credit Parties under the Guarantddlee other Security Documents, as the
case may be, as provided in the Senior Subordindtéess Indenture;

then, and in any such event, and at any time titereé any Event of Default shall then be conimg the Administrative Agent may and,
upon the written request of the Required Lenddral),sby written notice to the Borrower, take amyadl of the following actions, without
prejudice to the rights of the Administrative Agemtany Lender to enforce its claims against ther@®oer, except as otherwise specifically
provided for in this Agreement (_provid#éitat, if an Event of Default specified in Sectidh3shall occur with respect to the Borrower, the
result that would occur upon the giving of writtestice by the Administrative Agent as specifiedopekhall occur automatically without the
giving of any such notice): declare the principb&nd any accrued interest and fees in respeatybaall Loans and any or all Obligations
owing hereunder and thereunder to be, whereuposatme shall become, forthwith due and payable witpcesentment, demand, protest or
other notice of any kind, all of which are herebgived by the Borrower.

11.14. _Application of ProceedsAny amount received by the Administrative Agenthe Collateral Agent from any
Credit Party (or from proceeds of any Collateral)dwing any acceleration of the Obligations unttes Agreement or any Event of Default
with respect to the Borrower under Section 11.3| &leaapplied:

(i) first, to the payment of all reasonable and documendsts @nd expenses incurred by the Administrativenig
or Collateral Agent in connection with any collectior sale or otherwise in connection with any @rBdcument, including all
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court costs and the reasonable fees and expengesgénts and legal counsel, the repayment afdeiinces made by the
Administrative Agent or the Collateral Agent herdanor under any other Credit Document on behadinyf Credit Party and any
other reasonable and documented costs or expamaesad in connection with the exercise of any trighremedy hereunder or un
any other Credit Document (and, if there shall lshartfall in the amount available pursuant to théise to pay all amounts due
under this clause, on a pro rata basis takingantmunt all amounts due under this clause (inctpdimaccount of principal, interest,
fees, expenses or otherwise, as applicable));

(i)  second, to the Tranche B-1 Term Loan Lenders, TranchefiilLoan Lenders, New B-1 Lenders and New C
Lenders, an amount equal to all Obligations owmthem in respect of the Tranche B-1 Term Loanandine C Term Loans, New
B-1 Loans and New C Loans on the date of any Higion (other than any amounts in respect of pesitipn interest) (and, if there
shall be a shortfall in the amount available punst@ this clause to pay all amounts due underdiaisse, on @ro rata basis taking
into account all amounts due under this clausdugieg on account of principal, interest, fees,enges or otherwise, as applicabl

(i)  third, to the Secured Parties, an amount equal torakiring Obligations owing to them on the date of an
distribution (including any amounts in respect oéppetition interest (including such amounts owethe Tranche B-1 Term Loan
Lenders, Tranche C Term Loan Lenders, New B-1 Lended New C Lenders)) and, if there shall be at&ibin the amount
available pursuant to this clause to pay all am®dne under this clause, opra rata basis taking into account all amounts due
under this clause (including on account of prinGipaerest, fees, expenses or otherwise, as aipél; and

(iv) fourth, any surplus then remaining shall be paid to th@ieable Credit Parties or their successors dgasor
to whomsoever may be lawfully entitled to receive same or as a court of competent jurisdiction dissct;

providedthat any amount received constituting ABL Collatetzall be applied in accordance with the provisieat forth in the Intercreditor
Agreement.

11.15. _Acknowledgement by Lender&ach Tranche B-2 Term Loan Lender and each NenmToan Lender holding

New Term Loans that were identified by the Borroteebe identical (except as contemplated by Se&iad with respect to interest rates i
amortization) to Tranche B-2 Term Loand\NEw B-2 Loans” and the lenders thereof New B-2 Lenders”) hereby agrees to turn over to
Administrative Agent, on behalf of the Tranche B-erm Loan Lenders and New Term Loan Lenders holbiegy Term Loans that were
identified by the Borrower to be identical (excaptcontemplated by Section 2 \dith respect to interest rates and amortizationjranche B-
1 Term Loans (‘New B-1 Loans” and the lenders thereof New B-1 Lenders”) or Tranche C Term Loans {lew C Loans” and the
lenders thereof, New C Lenders”), amounts otherwise received or receivable byrhe the extent necessary to effectuate the pyiofit
payments set forth in Section 11.1dven if such turnover has the effect of redu¢hegclaim or recovery of the Tranche B-2 Term Loan
Lenders and the New B-2
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Lenders. If any Secured Party collects or recesrgsamount pursuant to Section 11td4vhich it is not entitled thereunder, such Sedure
Party shall hold the same in trust for the applie&g®cured Parties entitled to such amount and felntiwith deliver the same to the
Administrative Agent for the account of such SedupParties, to be applied in accordance with Sedtibt4.

SECTION 12. The Agents.

12.1. Appointment

€) Each Lender hereby irrevocably desigs and appoints the Administrative Agent as gembof such Lender
under this Agreement and the other Credit Documamdsirrevocably authorizes the Administrative Agémsuch capacity, to take such
action on its behalf under the provisions of thggdement and the other Credit Documents and t@iseesuch powers and perform such
duties as are expressly delegated to the Admitiigragent by the terms of this Agreement and ttieeoCredit Documents, together with
such other powers as are reasonably incidentadttihheThe provisions of this Section ((#her than Section 12.1(ayith respect to the Joi
Lead Arrangers and Bookrunners and Section Wi®respect to the Borrower) are solely for thadfé of the Agents and the Lenders, .
neither the Borrower nor any other Credit Partylidtae any rights as third party beneficiary of auch provision. Notwithstanding any
provision to the contrary elsewhere in this Agreetnthe Administrative Agent shall not have anyielsibr responsibilities, except those
expressly set forth herein, or any fiduciary reaship with any Lender, and no implied covenantscfions, responsibilities, duties,
obligations or liabilities shall be read into tiligreement or any other Credit Document or otherwigst against the Administrative Agent.

(b) The Administrative Agent and each denhereby irrevocably designate and appoint tH&atéeal Agent as the
agent with respect to the Collateral, and eacheftdministrative Agent and each Lender irrevocahlthorizes the Collateral Agent, in
such capacity, to take such action on its behalfuthe provisions of this Agreement and the o@redit Documents and to exercise such
powers and perform such duties as are expresshgaleld to the Collateral Agent by the terms of Agseement and the other Credit
Documents, together with such other powers asea®onably incidental thereto. Notwithstanding prowvision to the contrary elsewhere
in this Agreement, the Collateral Agent shall naté any duties or responsibilities except thoseesghy set forth herein, or any fiduciary
relationship with any of the Administrative Agentthe Lenders and no implied covenants, functioesponsibilities, duties, obligations or
liabilities shall be read into this Agreement oy ather Credit Document or otherwise exist agatinstCollateral Agent.

(c) Each of the Syndication Agent, Jdiead Arrangers and Bookrunners and the Documentétigent, each in its
capacity as such, shall not have any obligationses or responsibilities under this Agreementdhall be entitled to all benefits of this
Section 12

12.2. Delegation of DutiesThe Administrative Agent and the Collateral Ageray each execute any of its duties under
this Agreement and the other Credit Documents by or
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through agents, sub-agents, employees or attoiinefiget and shall be entitled to advice of courtsmicerning all matters pertaining to such
duties. Each such agent, sub-agent or attornégeinshall be entitled to the benefits of all psdons of this Section 1s though such agent,
sub-agent or attorney in-fact were the “Administ&tAgent” or “Collateral Agent” as applicable, werdhe Credit Documents) as if set forth
in full herein with respect thereto. Neither théndinistrative Agent nor the Collateral Agent shmlresponsible for the negligence or
misconduct of any agents, sub-agents or attornmefect selected by it in the absence of gross negtiger willful misconduct (as determin
in the final judgment of a court of competent jdiédion).

12.3. Exculpatory ProvisionsNo Agent nor any of its officers, directors, dayges, agents, attorneys-in-fact or
Affiliates shall be (a) liable for any action lavlfutaken or omitted to be taken by any of themeamak in connection with this Agreement or
any other Credit Document (except for its or suehsBn’s own gross negligence or willful miscondastdetermined in the final judgment of
a court of competent jurisdiction, in connectiornhwits duties expressly set forth herein) or (Ispansible in any manner to any of the Len
or any participant for any recitals, statementgresentations or warranties made by any of theddaer, any Guarantor, any other Credit
Party or any officer thereof contained in this Agreent or any other Credit Document or in any dedi€, report, statement or other docur
referred to or provided for in, or received by ségent under or in connection with, this Agreemenany other Credit Document or for the
value, validity, effectiveness, genuineness, efaldity or sufficiency of this Agreement or anyet Credit Document, or the perfection or
priority of any Lien or security interest createdparported to be created under the Security Doctsner for any failure of the Borrower, ¢
Guarantor or any other Credit Party to perfornoligations hereunder or thereunder. No Agentl sielinder any obligation to any Lender
to ascertain or to inquire as to the observangedormance of any of the agreements containeariopnditions of, this Agreement or any
other Credit Document, or to inspect the propertie®ks or records of any Credit Party or any #ffé thereof. The Collateral Agent shall
not be under any obligation to the Administrativgefit or any Lender to ascertain or to inquire alécobservance or performance of any of
the agreements contained in, or conditions of,Algikeement or any other Credit Document, or to éa$phe properties, books or records of
any Credit Party. The Administrative Agent willtr® required to take any action that, in its amindr the opinion of its counsel, may exp
the Administrative Agent to liability or that is etvary to any Credit Document or Requirement of Lawluding for the avoidance of doubt,
any action that may be in violation of the automatay under the Bankruptcy Code or any other debt@f law or that may effect a
forfeiture, modification or termination of propemy a Defaulting Lender in violation of the Banktap Code or any other debtor relief law.

12.4. Reliance by AgentsThe Administrative Agent and the Collateral Agehall be entitled to rely, and shall be fully
protected in relying, upon any writing, resolutiotice, consent, certificate, affidavit, lettesleicopy, telex or teletype message, statement,
order or other document or instruction believedthy be genuine and correct and to have been djgremt or made by the proper Person or
Persons and upon advice and statements of legaseb(including counsel to the Borrower), indeperidecountants and other experts
selected by the Administrative Agent or the Coliaté\gent. The Administrative Agent may deem ameat the Lender specified in the
Register with respect to any amount owing hereuadehe
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owner thereof for all purposes unless a writtericeadf assignment, negotiation or transfer theshafll have been filed with the
Administrative Agent. The Administrative Agent ati@ Collateral Agent shall be fully justified iaifing or refusing to take any action under
this Agreement or any other Credit Document uniiesisall first receive such advice or concurrentthe Required Lenders as it deems
appropriate or it shall first be indemnified to s@tisfaction by the Lenders against any andaility and expense that may be incurred by it
by reason of taking or continuing to take any saction. The Administrative Agent and the Collat&xgent shall in all cases be fully
protected in acting, or in refraining from actinmder this Agreement and the other Credit Documiarascordance with a request of the
Required Lenders, and such request and any aetkem or failure to act pursuant thereto shall lpelinig upon all the Lenders and all future
holders of the Loans; providedat the Administrative Agent and Collateral Agehall not be required to take any action thattsropinion ol

in the opinion of its counsel, may expose it thility or that is contrary to any Credit Documenmtapplicable law. For purposes of
determining compliance with the conditions spedifie the First Amendment and herein on the Resta¢faffective Date, each Lender shall
be deemed to have consented to, approved or adoapte be satisfied with, each document or othetten required thereunder to be
consented to or approved by or acceptable or aatisfy to a Lender unless the Administrative Agehdll have received notice from such
Lender prior to the proposed Restatement Effedate specifying its objection thereto.

12.5. Notice of Default Neither the Administrative Agent nor the CollaieAgent shall be deemed to have knowledge
or notice of the occurrence of any Default or Ev@riDefault hereunder unless the Administrative dtgar Collateral Agent, as applicable,
has received notice from a Lender or a Borrowegrrafg to this Agreement, describing such DefauEwent of Default and stating that such
notice is a “notice of default”. In the event thia¢ Administrative Agent receives such a notitshall give notice thereof to the Lenders and
the Collateral Agent. The Administrative Agent klteke such action with respect to such DefaulEeent of Default as shall be reasonably
directed by the Required Lenders, provideat unless and until the Administrative Agent shale received such directions, the
Administrative Agent may (but shall not be oblighte) take such action, or refrain from taking sackion, with respect to such Default or
Event of Default as it shall deem advisable intibst interests of the Lenders except to the etianthis Agreement requires that such action
be taken only with the approval of the Requireddass or each of the Lenders, as applicable.

12.6. NorReliance on Administrative Agent, Collateral Agantd Other Lenders Each Lender expressly acknowlec
that neither the Administrative Agent nor the Cifal Agent nor any of their respective officersedtors, employees, agents, attorneys-in-
fact or Affiliates has made any representationsanranties to it and that no act by the Adminisiargent or Collateral Agent hereinafter
taken, including any review of the affairs of therBwer, any Guarantor or any other Credit Paitg)lde deemed to constitute any
representation or warranty by the AdministrativeeAgor the Collateral Agent to any Lender or arheotSecured Party. Each Lender and
each other Secured Party confirms to the Admirtisgradgent, the Collateral Agent and each otherdegrand each of their respective Reli
Parties that it (a) possesses (individually oruigtoits Related Parties) such knowledge and expegian financial and business matters that it
is capable, without reliance on the Administrathgent or the Collateral Agent, any other Lendeamy of their respective Related Parties, of
evaluating the merits and risks (including taxalegegulatory, credit,
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accounting and other financial matters) of (x) @ntginto this Agreement, (y) making Loans and otivetensions of credit hereunder and
under the other Credit Documents and (z) in takingot taking actions hereunder and thereundeiis fi)ancially able to bear such risks and
(c) has determined that entering into this Agreermaed making Loans and other extensions of crediimder and under the other Credit
Documents is suitable and appropriate for it. Hagmhder acknowledges that (A) it is solely respblesfor making its own independent
appraisal and investigation of all risks arisinglenor in connection with this Agreement and theeoCredit Documents, (B) that it has,
independently and without reliance upon the Adntiats/e Agent, the Collateral Agent or any othentler or any of their respective Related
Parties, made its own appraisal and investigatfail eisks associated with, and its own creditlgsia and decision to enter into, this
Agreement based on such documents and informaioit,has deemed appropriate and (C) it will, irhelently and without reliance upon
the Administrative Agent, the Collateral Agent oyather Lender or any of their respective Rel®adies, continue to be solely responsible
for making its own appraisal and investigation lbfiaks arising under or in connection with, atglown credit analysis and decision to take
or not take action under, this Agreement and thero€redit Documents based on such documents &rahiation as it shall from time to tir
deem appropriate, which may include, in each case:

0] the financial condition, status asapitalization of the Borrower and each other GrBdity;

(i) the legality, validity, effectivengsadequacy or enforceability of this Agreement each other Credit Document
and any other agreement, arrangement or documtaredrinto, made or executed in anticipation oflaror in connection with any
Credit Document;

(iii) determining compliance or n@empliance with any condition hereunder to the mglaf a Loan and the form a
substance of all evidence delivered in connectiith establishing the satisfaction of each such ¢arg and

(iv) the adequacy, accuracy and/or corepless of the information delivered by the Admimitie Agent, the
Collateral Agent, any other Lender or by any ofthespective Related Parties under or in connegtiith this Agreement or any
other Credit Document, the transactions contemglatzeby and thereby or any other agreement, aanaagt or document entered
into, made or executed in anticipation of, undeinazonnection with any Credit Document.

Except for notices, reports and other documentsassiy required to be furnished to the LendersheyAdministrative
Agent hereunder, neither the Administrative Agemt the Collateral Agent shall have any duty or cesgibility to provide any Lender or any
other Secured Party with any credit or other infation concerning the business, assets, operaponmgerties, financial condition, prospects
or creditworthiness of the Borrower, any Guaraotoany other Credit Party that may come into thespssion of the Administrative Agent or
the Collateral Agent any of their respective offgalirectors, employees, agents, attorneys-indaéfffiliates.
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12.7. Indemnification The Lenders agree to indemnify the Administethgent and the Collateral Agent, each in its
capacity as such (to the extent not reimbursedheyCredit Parties and without limiting the obligatiof the Credit Parties to do so), ratably
according to their respective portions of the Cotmmaints or Term Loans, as applicable, outstandinthemate on which indemnification is
sought (or, if indemnification is sought after ttete upon which the Commitments shall have terrathahd the Term Loans shall have been
paid in full, ratably in accordance with their resfive portions of the Term Loans in effect imméeliaprior to such date), from and against
any and all liabilities, obligations, losses, daemgenalties, actions, judgments, suits, cosperees or disbursements of any kind
whatsoever that may at any time occur (includingrat time following the payment of the Loans) b@dased on, incurred by or asserted
against the Administrative Agent or the Collatekgknt in any way relating to or arising out of tiemmitments, this Agreement, any of the
other Credit Documents or any documents contentblayeor referred to herein or therein or the tratisas contemplated hereby or thereby
or any action taken or omitted by the AdministratAgent or the Collateral Agent under or in conimectvith any of the foregoing, provided
that no Lender shall be liable to the AdministratAgent or the Collateral Agent for the paymenaioy portion of such liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, expenses or disbursements resultingd$umin Administrative Agent’s or the
Collateral Agent’s, as applicable, gross negligeorceillful misconduct as determined by a final gudent of a court of competent
jurisdiction; provided, further, that no action taken in accordance with the times of the Required Lenders (or such other nurober
percentage of the Lenders as shall be requiredétedit Documents) shall be deemed to constifutss negligence or willful misconduct
for purposes of this Section 12.7n the case of any investigation, litigationppoceeding giving rise to any liabilities, obligats, losses,
damages, penalties, actions, judgments, suitss,aagbenses or disbursements of any kind whatsdleatmay at any time occur (including
any time following the payment of the Loans), tB&ction 12.A@pplies whether any such investigation, litigatimrproceeding is brought by
any Lender or any other Person. Without limitatidithe foregoing, each Lender shall reimburseAtiministrative Agent and the Collateral
Agent upon demand for its ratable share of anysomisbut-of-pocket expenses (including attornegss) incurred by such Agent in
connection with the preparation, execution, defiyadministration, modification, amendment or enémnent (whether through negotiations,
legal proceedings or otherwise) of, or legal adveredered in respect of rights or responsibilitieder, this Agreement, any other Credit
Document, or any document contemplated by or redeto herein, to the extent that such Agent is@iotbursed for such expenses by or on
behalf of the Borrower, providdfiat such reimbursement by the Lenders shall rietathe Borrowers continuing reimbursement obligatic
with respect thereto. If any indemnity furnishedahy Agent for any purpose shall, in the opinibswch Agent, be insufficient or become
impaired, such Agent may call for additional indétyiand cease, or not commence, to do the actsrindied against until such additional
indemnity is furnished; providethat in no event shall this sentence require amdeeto indemnify any Agent against any liability,
obligation, loss, damage, penalty, action, judgmsuit, cost, expense or disbursement in excesaaif Lender’gro rata portion thereof; an
providedfurtherthat this sentence shall not be deemed to reqoird.@ender to indemnify any Agent against any ligilobligation, loss,
damage, penalty, action, judgment, suit, cost, es@@r disbursement resulting from such Agent'sgreegligence or willful misconduct.
The agreements in this Section 18hall survive the payment of the Loans and all o#imounts payable hereunder.
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12.8. Agents in Their Individual Capacities(a) Each Agent and its Affiliates shall have game rights and powers in
its capacity as a Lender as any other Lender anydexercise the same as though it were not an Agesffiliate thereof and the term
“Lender” or “Lenders” shall, unless otherwise exqslg indicated or unless the context otherwiseirequinclude each Agent hereunder in its
individual capacity. Each Agent and its Affiliatemy accept deposits from, lend money to, acteaditiancial advisor or in any other
advisory capacity for and generally engage in ang bf business with the Borrower and any otherd@rearty or Affiliate thereof as though
it were not an Agent hereunder and without any doitgccount therefor to the Lenders.

(b) Each Lender understands that each Agent, actirig individual capacity, and its Affiliates (collieely, such “
Agent’s Group ") are engaged in a wide range of financial sewviged businesses (including investment manageffirgangcing, securities
trading, corporate and investment banking and rebgésuch services and businesses are collectieédyred to as Activities ) and may
engage in the Activities with or on behalf of omenwore of the Credit Parties or their respectivéliafes. Furthermore, each Agent’'s Group
may, in undertaking the Activities, engage in tragin financial products or undertake other invesitrbusinesses for its own account or on
behalf of others (including the Credit Parties #melr Affiliates and including holding, for its owaccount or on behalf of others, equity, debt
and similar positions in the Borrower and any of@szdit Party or their respective Affiliates), inding trading in or holding long, short or
derivative positions in securities, loans or otfirggncial products of one or more of the Credittiearor their Affiliates. Each Lender
understands and agrees that in engaging in theikes, an Agent’s Group may receive or otherwib&am information concerning the Credit
Parties or their Affiliates (including informati@oncerning the ability of the Credit Parties tofpen their respective Obligations hereunder
and under the other Credit Documents) which infdimmamay not be available to any of the Lenders #ne not members of such Agent’s
Group. None of the Agents nor any member of angrAg Group shall have any duty to disclose to lagryder or use on behalf of any
Lender, and shall not be liable for the failurestodisclose or use, any information whatsoever atwoderived from the Activities or
otherwise (including any information concerning thesiness, prospects, operations, property, fimhacd other condition or creditworthin
of any Credit Party or any Affiliate of any Cre#arty) or to account for any revenue or profitsagi®d in connection with the Activities,
except that the Agent shall deliver or otherwisdenavailable to each Lender such documents ascpressly required by any Credit
Document to be transmitted by the Agent to the keesd

(©) Each Lender further understands that there majyti&tions where members of any Agent’s Group oirthe
respective customers (including the Credit Padias their Affiliates) either now have or may in foéure have interests or take actions that
may conflict with the interests of any one or mof¢he Lender (including the interests of the Lesdeereunder and under the other Credit
Documents). Each Lender agrees that no memberyof\gent’s Group is or shall be required to restite Activities as a result of the Person
serving as an Agent being a member of such Ag&risip, and that each member of an Agent’s Group unalgrtake any Activities without
further consultation with or notification to anyaer. None of (i) this Agreement nor any otherdirBocument, (ii) the receipt by the
Agent’s Group of information concerning the Credeliirties or their Affiliates (including informatia@oncerning the ability of the Credit
Parties to perform their respective Obligations
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hereunder and under the other Credit Documentsjijagny other matter shall give rise to any fairy, equitable or contractual duties
(including without limitation any duty of trust eonfidence) owing by any Agent or any member oAgent’s Group to any Lender includii
any such duty that would prevent or restrict an#geGroup from acting on behalf of customers (idthg the Credit Parties or their
Affiliates) or for its own account.

12.9. Successor Agent€Each of the Administrative Agent and Collatekgkent may at any time give notice of its
resignation to the Lenders and the Borrower. Upaeipt of any such notice of resignation, the Regu_enders shall have the right, subject
to the consent of the Borrower (not to be unreasignaithheld or delayed) so long as no Default ur8ection 11.Dbr 11.5is continuing, to
appoint a successor, which shall be a bank withféee in the United States, or an Affiliate of asych bank with an office in the United
States. If no such successor shall have beenmorded by the Required Lenders and shall havepgedesuch appointment within 30 days
after the retiring Agent gives notice of its resition, then the retiring Agent may on behalf of tlemders, appoint a successor Agent meeting
the qualifications set forth above. In additiom avithout any obligation on the part of the retiriAgent to appoint, on behalf of the Lenders,
a successor Agent, the retiring Agent may notiy Borrower and the Lenders that no qualifying Petsas accepted appointment as
successor Agent and the effective date of suctimgthgent’s resignation. Upon the resignatioreefive date established in such notice and
regardless of whether a successor Agent has beamagd and accepted such appointment, the retkgent’s resignation shall nonetheless
become effective and (a) the retiring Agent shaltischarged from its duties and obligations asnrAbereunder and under the other Credit
Documents and (b) any payments, communicationglatetminations provided to be made by, to or thnaihg Agent shall instead be made
by or to each Lender directly, until such time fzes Required Lenders appoint a successor Agenbaglpd for above in this paragraph. U,
the acceptance of a successor’s appointment adtinénistrative Agent or Collateral Agent, as theeanay be, hereunder, and upon the
execution and filing or recording of such financsigtements, or amendments thereto, and such areatglor supplements to the Mortgag
and such other instruments or notices, as may &essary or desirable, or as the Required Lendeys@gaiest, in order to continue the
perfection of the Liens granted or purported t@kmnted by the Security Documents, such succebatirssicceed to and become vested with
all of the rights, powers, privileges and dutief\gent of the retiring (or retired) Agent, and tie¢iring Agent shall be discharged from all of
its duties and obligations as Agent hereunder deuthe other Credit Documents (if not already libsged therefrom as provided above in
this Section). The fees payable by the Borrowaidiving the effectiveness of such appointmenguoh successor Agent shall be the same
as those payable to its predecessor unless otleeagieed between the Borrower and such succeAfter.the retiring Agent’s resignation
hereunder and under the other Credit Documentgrihasions of this Section I(#hcluding 12.7) and Section 13.5hall continue in effect
for the benefit of such retiring Agent, its sub-atgeand their respective Related Parties in resifeanty actions taken or omitted to be taken
by any of them while the retiring Agent was actawgan Agent.

Notwithstanding anything to the contrary contaihedein, if at any time the Required Lenders deteentinat the Person
serving as the Administrative Agent and/or the @eltal Agent is (without taking into account angyasion in the definition of “Defaulting
Lender” requiring notice from the Administrative &gt or any other party) a Defaulting Lender
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pursuant to clause (d)f the definition thereof, the Required Lenders/ntgy notice to the Borrower and such Person, rarsach Person as
the Administrative Agent and/or the Collateral Agers applicable, and, subject to the consenteBibrrower (not to be unreasonably
withheld or delayed) so long as no Default undeatiSe 11.1or 11.5is continuing, appoint a successor AdministratigeAt and/or Collater
Agent hereunder, as applicable, which shall berk bath an office in the United States, or an Affie of any such bank with an office in the
United States. Such removal will, to the fullesteat permitted by applicable law, be effectivetioa earlier of (a) the date a replacement
Administrative Agent and/or a replacement Colldté&gent, as applicable, is appointed and (b) the tizat is 30 days after the giving of such
notice by the Required Lenders (regardless of varathreplacement Administrative Agent and/or aaeginent Collateral Agent, as
applicable, has been appointed).

Upon the appointment of a successor Administratigent pursuant to this Section 12 e Lenders from time to time
party hereto agree that the successor Adminise@iyent shall be entitled to the Register of treigming Administrative Agent in a form that
shall be mutually agreed by such agents at the ¢iintiee appointment of the successor Administrafigent, and each Agent, Credit Party,
Lender and other party party hereto agrees thagubeessor Administrative Agent shall be entitledety upon such Register without further
inquiry and such Register shall be conclusive.

12.10. _Withholding Tax To the extent required by any applicable law, Aldministrative Agent may withhold from any
interest payment to any Lender an amount equivateany applicable withholding tax. If the IntekiRevenue Service or any authority of
United States or other jurisdiction asserts a clhiat the Administrative Agent did not properly mhibld tax from amounts paid to or for the
account of any Lender (because the appropriate Yaamnot delivered, was not properly executed.ecabse such Lender failed to notify the
Administrative Agent of a change in circumstandes tendered the exemption from, or reduction ahhkwolding tax ineffective, or for any
other reason), such Lender shall indemnify the Adstiative Agent (to the extent that the Administr@ Agent has not already been
reimbursed by the Borrower and without limiting titgigation of the Borrower to do so) fully for @imounts paid, directly or indirectly, by
the Administrative Agent as tax or otherwise, inlihg penalties and interest, together with all erges incurred, including legal expenses,
allocated staff costs and any out of pocket expense

12.11. _Intercreditor AgreemeniThe Collateral Agent is hereby authorized teemtto the Intercreditor Agreement, and
the parties hereto acknowledge that the Interavedigreement is binding upon them. Each Lendehéagby consents to the subordinatio
the Liens on the ABL Collateral securing the OHfigas on the terms set forth in the Intercreditgréement, (b) hereby agrees that it will be
bound by and will take no actions contrary to thevjsions of the Intercreditor Agreement and (cehg authorizes and instructs the
Collateral Agent to enter into the Intercreditorrdgment and to subject the Liens on the ABL Caldteecuring the Obligations to the
provisions thereof. In addition, each Lender hgrmlithorizes the Collateral Agent to enter intaaly amendments to the Intercreditor
Agreement and (ii) any other intercreditor arrangats, in the case of clauses &ind_(ii) to the extent required to give effect to the
establishment of intercreditor rights and privileges contemplated and required by Section 10&t(g (v) of this Agreement. The
Administrative Agent and the Collateral Agent an¢harized to enter into any First Lien Intercredid@reement and any Second Lien
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Intercreditor Agreement (and any amendments, amenthrand restatements, restatements or waiverssofpplements to or other
modifications to, such agreements in connectioh tie incurrence by the Borrower of any securedli€fggreement Refinancing
Indebtedness, in order to permit such Credit AgesgrRefinancing Indebtedness to be secured byid, y&rfected lien (with such priority as
may be designated by the Borrower, to the extectt puiority is permitted by the Credit Documentsid the parties hereto acknowledge that
any First Lien Intercreditor Agreement (if entefetb) and any Second Lien Intercreditor Agreemérer{tered into) will be binding upon
them. Each Lender (a) hereby agrees that it wilbbund by and will take no actions contrary tophmvisions of any First Lien Intercreditor
Agreement (if entered into) or any Second Lienrkreeditor Agreement (if entered into) and (b) hgrabthorizes and instructs the
Administrative Agent and Collateral Agent to eritép, if applicable, any First Lien Intercreditogfeement and any Second Lien
Intercreditor Agreement (and any amendments, amentbrand restatements, restatements or waiverssofpplements to or other
modifications to, such agreements in connectioh tie incurrence by the Borrower of any securedli€fggreement Refinancing
Indebtedness, in order to permit such Credit AgesgrRefinancing Indebtedness to be secured byid, y&rfected lien (with such priority as
may be designated by the Borrower, to the extectt puiority is permitted by the Credit Documentsid to subject the Liens on the
Collateral securing the Obligations to the prowisichereof.

12.12. _Agents under Security Documents and &iee. Each Secured Party hereby further authorizes the
Administrative Agent or Collateral Agent, as apabte, on behalf of and for the benefit of the SedWParties, to be the agent for and
representative of the Secured Parties with regpdbe Collateral and the Security Documents. &athip_Section 13.1without further
written consent or authorization from any Securay? the Administrative Agent or Collateral Ageas, applicable, may execute any
documents or instruments necessary to in connewfittna sale or disposition of assets permittedhisy Agreement, (i) release any Lien
encumbering any item of Collateral that is the sabpf such sale or other disposition of assetsithr respect to which Required Lenders (or
such other Lenders as may be required to give soekent under Section 13.have otherwise consented or (i) release any &@uar from
the Guarantee, or with respect to which Requiraatlees (or such other Lenders as may be requirgt/éosuch consent under Section 183.1
have otherwise consented.

12.13. _Right to Realize on Collateral and EcdoGuarantee Anything contained in any of the Credit Docunsetat the
contrary notwithstanding, the Borrower, the Ageansl each Secured Party hereby agree that (i) no&eearty shall have any right
individually to realize upon any of the Collatecalto enforce the Guarantee, it being understoadsameed that all powers, rights and
remedies hereunder may be exercised solely by dmeidistrative Agent, on behalf of the Secured Rarin accordance with the terms hereof
and all powers, rights and remedies under the @olhDocuments may be exercised solely by thea@otl Agent, and (ii) in the event of a
foreclosure by the Collateral Agent on any of thal&@eral pursuant to a public or private sale thveo disposition, the Collateral Agent or any
Lender may be the purchaser or licensor of anyl @f gsuch Collateral at any such sale or othepdsstion and the Collateral Agent, as agent
for and representative of the Secured Partiesnbuany Lender or Lenders in its or their respecindividual capacities unless Required
Lenders shall otherwise agree in writing) shalkbétled, for the purpose of bidding and makingdlsetent or payment of the purchase price
for all or any portion of the Collateral sold atyan
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such public sale, to use and apply any of the @btigs as a credit on account of the purchase foicany collateral payable by the Collate
Agent at such sale or other disposition.

SECTION 13. Miscellaneous

13.1. Amendments, Waivers and Releaseither this Agreement nor any other Credit Doent, nor any terms here
or thereof, may be amended, supplemented or mddifieept in accordance with the provisions of 8gstion 13.1 The Required Lenders
may, or, with the written consent of the Requirethders, the Administrative Agent and/or the Cotktégent may, from time to time,

(a) enter into with the relevant Credit Party oedit Parties written amendments, supplements oifioations hereto and to the other Credit
Documents for the purpose of adding any provistorthis Agreement or the other Credit Documentsh@anging in any manner the rights of
the Lenders or of the Credit Parties hereundenenetunder or (b) waive in writing, on such termd aanditions as the Required Lenders or
the Administrative Agent and/or Collateral Agerg,the case may be, may specify in such instruna@gtpf the requirements of this
Agreement or the other Credit Documents or any Oleta Event of Default and its consequences; mted| however, that each such waiver
and each such amendment, supplement or modificakiath be effective only in the specific instancel or the specific purpose for which
given; provided further, that no such waiver and no such amendment, smgplieor modification shall (i) forgive or reduceygrortion of
any Loan or extend the final scheduled maturite ddtany Loan or reduce the stated rate (it beimdgtstood that any change to the defini
of Consolidated Total Debt to Consolidated EBITDAtR or Consolidated Senior Secured Debt to Codatdd EBITDA Ratio or in the
component definitions thereof shall not constimteduction in the rate and only the consent oRbeguired Lenders shall be necessary to
waive any obligation of the Borrower to pay intérasthe “default rate” or amend Section 2.§(@r forgive any portion, or extend the date
for the payment, of any interest or fee payableteder (other than as a result of waiving the appliity of any post-default increase in
interest rates), or extend the final expiratiored#tany Lender's Commitment, or increase the agggeeamount of the Commitments of any
Lender, or amend or modify any provisions of Setbd3(a) (with respect to the ratable allocation of anymants only) and 13.8(aand
13.20, or make any Loan, interest, fee or other amoagaple in any currency other than expressly pralitgerein, in each case without the
written consent of each Lender directly and advemstected thereby, or (i) amend, modify or waemy provision of this Section 13ct
reduce the percentages specified in the definitidrie terms “Required Lenders”, “Required TranBh& Term Loan Lenders”, “Required
Tranche B-2 Term Loan Lenders”, consent to thegassent or transfer by the Borrower of its rightsl abligations under any Credit
Document to which it is a party (except as permdifiarsuant to Section 10)3r alter the order of application set forth il final paragraph
of Section 11, in each case without the written consent of daaider directly and adversely affected therebyjipramend, modify or waive
any provision of Section I®ithout the written consent of the then-current Aaistrative Agent and Collateral Agent or any otf@mer or
current Agent to whom Section #2en applies in a manner that directly and adve@iécts such Person, or (iv) release all or satiglly all
of the Guarantors under the Guarantees (excepipasssly permitted by the Guarantees or this Agesgjror release all or substantially al
the Collateral under the Security Documents (exasmxpressly permitted by the Security Documentkis Agreement) without the prior
written consent of each Lender, or (v) amend Se@i8so as to permit Interest Period intervals gredian six months without regard to
availability to Lenders,
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without the written consent of each Lender direattyl adversely affected thereby, or (vi) amendi@edtl.14or 11.15, decrease any
Tranche B-1 Repayment Amount, extend any schedidadche B-1 Repayment Date or decrease the amoatiboation of any mandatory
prepayment to be received by any Tranche B-1 TesanlLender, in each case without the written canskthe Required Tranche B-1 Term
Loan Lenders or (vii) amend Section 11dk411.15, decrease any Tranche B-2 Repayment Amount, exendcheduled Tranche B-2
Repayment Date or decrease the amount or allocatiany mandatory prepayment to be received byTaagche B-2 Term Loan Lender, in
each case without the written consent of the Requiiranche B-2 Term Loan Lenders or (viii) afféet tights or duties of, or any fees or
other amounts payable to, any Agent under this &gent or any other Credit Document without thempaidtten consent of such Agent. A
such waiver and any such amendment, supplemenodifioation shall apply equally to each of the aféel Lenders and shall be binding
upon the Borrower, such Lenders, the Administrafigent and all future holders of the affected Loahsthe case of any waiver, the
Borrower, the Lenders and the Administrative Agehmll be restored to their former positions antitgdhereunder and under the other Credit
Documents, and any Default or Event of Default wdighall be deemed to be cured and not continitibging understood that no such
waiver shall extend to any subsequent or other ieda Event of Default or impair any right consegtithereon. In connection with the
foregoing provisions, the Administrative Agent mhayt shall have no obligations to, with the coneooe of any Lender, execute
amendments, modifications, waivers or consentsetvalb of such Lender.

Notwithstanding anything to the contrary hereinDefaulting Lender shall have any right to approvelisapprove any
amendment, waiver or consent hereunder, exceptitba@@ommitment of such Lender may not be increasextended without the consen
such Lender (it being understood that any CommitsenLoans held or deemed held by any Defaultiegder shall be excluded for a vote
of the Lenders hereunder requiring any consertiet enders).

Notwithstanding the foregoing, in addition to amgdit extensions and related Joinder Agreementisgteated without the
consent of Lenders in accordance with Section 2thi$é Agreement may be amended (or amended atatedpwith the written consent of
the Required Lenders, the Administrative Agent tredBorrower (a) to add one or more additional itfedilities to this Agreement and to
permit the extensions of credit from time to timegstanding thereunder and the accrued interestessdn respect thereof to share ratably in
the benefits of this Agreement and the other Ci@dituments with the Term Loans and the accruedastand fees in respect thereof and
(b) to include appropriately the Lenders holdingrsaredit facilities in any determination of thedR@ed Lenders and other definitions rele
to such new Term Loans.

In addition, notwithstanding the foregoing, thisrAgment may be amended with the written consetiiteoRdministrative
Agent, the Borrower and the Lenders providing #lewant Replacement Term Loans (as defined belopwgimit the refinancing of all
outstanding Term Loans Refinanced Term Loans”) with a replacement term loan trancheRgplacement Term Loans’) hereunder;
providedthat (a) the aggregate principal amount of sucHa&ement Term Loans shall not exceed the aggregaieipal amount of such
Refinanced Term Loans, (b) the Applicable Margid &pplicable Margin for such Replacement Term Losimall not be
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higher than the Applicable Margin and Applicableriyia for such Refinanced Term Loans immediatelpiptd such refinancing, (c) the
weighted average life to maturity of such Replaceierm Loans shall not be shorter than the weihterage life to maturity of such
Refinanced Term Loans at the time of such refinranééxcept to the extent of nominal amortizationderiods where amortization has been
eliminated as a result of prepayment of the appleeaerm Loans) and (d) all other terms applicablsuch Replacement Term Loans shal
substantially identical to, or less favorable te trenders providing such Replacement Term Loansttiase applicable to such Refinanced
Term Loans, except to the extent necessary to gedair covenants and other terms applicable topamnipd after the latest final maturity of
the Term Loans in effect immediately prior to suefinancing.

The Lenders hereby irrevocably agree that the Ligansted to the Collateral Agent by the Credit iearon any Collateral
shall be automatically released (i) in full, uptwe termination of this Agreement and the paymeitlddbligations hereunder (except for
contingent indemnification obligations in respetthich a claim has not yet been made), (ii) ugengale or other disposition of such
Collateral (including as part of or in connectioithaany other sale or other disposition permittedelunder) to any Person other than another
Credit Party, to the extent such sale or otheradigjpn is made in compliance with the terms of thgreement (and the Collateral Agent may
rely conclusively on a certificate to that effecbyided to it by any Credit Party upon its reasdaabquest without further inquiry), (iii) to ti
extent such Collateral is comprised of propertgéehto a Credit Party, upon termination (in accocgawith the terms of this Agreement) or
expiration of such lease, (iv) if the release aftslien is approved, authorized or ratified in wgtby the Required Lenders (or such other
percentage of the Lenders whose consent may b&eddn accordance with this Section 13.{v) to the extent the property constituting <
Collateral is owned by any Guarantor, upon theasdeof such Guarantor from its obligations underaplicable Guarantee (in accordance
with the following sentence) and (vi) as requirecttfect any sale or other disposition of Collat@raconnection with any exercise of
remedies of the Collateral Agent pursuant to thBa@ral Documents. Any such release shall netriy manner discharge, affect or impair
the Obligations or any Liens (other than those dpe@teased) upon (or obligations (other than theseg released) of the Credit Parties in
respect of) all interests retained by the Crediti®s including the proceeds of any sale, all bfal shall continue to constitute part of the
Collateral except to the extent otherwise releaseatcordance with the provisions of the Credit oents. Additionally, the Lenders here
irrevocably agree that the Guarantors shall beaselé from the Guarantees upon consummation ofrangaction resulting in such Subsidiary
ceasing to constitute a Restricted Subsidiary. Oehelers hereby authorize the Administrative Agerd the Collateral Agent, as applicable,
to execute and deliver any instruments, documeants,agreements necessary or desirable to evidedoeoafirm the release of any Guara
or Collateral pursuant to the foregoing provisiofishis paragraph, all without the further consenjpoinder of any Lender.

13.2. Notices Unless otherwise expressly provided hereimatices and other communications provided for hedeu
or under any other Credit Document shall be iningi{including by facsimile transmission). All suaritten notices shall be mailed, faxe«
delivered to the applicable address, facsimile nemalo electronic mail address, and all notices@hér communications expressly permitted
hereunder to be given by telephone shall be matteetapplicable telephone number, as follows:
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€)) if to the Borrower, the Adminggtive Agent or the Collateral Agent, to the addrésssimile number, electronic
mail address or telephone number specified for Serkon on Schedule 132Pto such other address, facsimile number, eleitro
mail address or telephone number as shall be dasigfy such party in a notice to the other paréied

(b) if to any other Lender, to thalezks, facsimile number, electronic mail addredslephone number specified
its Administrative Questionnaire or to such othadress, facsimile number, electronic mail addregelephone number as shall be
designated by such party in a notice to the Borrotte Administrative Agent and the Collateral Agen

All such notices and other communications shallibemed to be given or made upon the earlier toraxfaii) actual receipt by the relevant
party hereto and (ii) (A) if delivered by hand ordourier, when signed for by or on behalf of takevant party hereto; (B) if delivered by
mail, three Business Days after deposit in the snaibstage prepaid; (C) if delivered by facsimiben sent and receipt has been confirmed
by telephone; and (D) if delivered by electronidlmahen delivered; providethat notices and other communications to the Adsivaiive
Agent or the Lenders pursuant to Sectiongl?2and_5shall not be effective until received.

13.3. No Waiver; Cumulative Remedieblo failure to exercise and no delay in exergjsiom the part of the
Administrative Agent, the Collateral Agent or angrider, any right, remedy, power or privilege hedguror under the other Credit
Documents shall operate as a waiver thereof, ralt ahy single or partial exercise of any rightnesly, power or privilege hereunder
preclude any other or further exercise thereoherexercise of any other right, remedy, power oiilpge. The rights, remedies, powers and
privileges herein provided are cumulative and natiesive of any rights, remedies, powers and pogls provided by law.

13.4. Survival of Representations and WaieantAll representations and warranties made herauimdéhe other Crec
Documents and in any document, certificate or state delivered pursuant hereto or in connectioewih shall survive the execution and
delivery of this Agreement and the making of theh® hereunder.

13.5. Payment of Expenses; Indemnificatiorhe Borrower agrees (a) to pay or reimburseApents for all their
reasonable out-of-pocket costs and expenses imtur@nnection with the development, preparatioc @xecution and delivery of, and any
amendment, supplement or modification to, this &grent and the other Credit Documents and any diimrments prepared in connection
herewith or therewith, and the consummation andimidiration of the transactions contemplated herly thereby, including the reasonable
fees, disbursements and other charges of Lathana&iws LLP and one counsel in each relevant lagaddliction, (b) to pay or reimburse
each Agent for all its reasonable out-of-pocketEasd expenses incurred in connection with thereafment or preservation of any rights
under this Agreement, the other Credit Documendsaany such other documents, including the reaserfabk, disbursements and other
charges of one counsel to the Administrative Ag€wl|ateral Agent and the other Agents (unlessetliean actual or perceived conflict of
interest in which case each such Person may riésaomvn counsel), (c) to pay, indemnify, and hoddrhless each Lender and Agent from,
and all recording and filing fees and (d) to pay,
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indemnify, and hold harmless each Lender and Agedttheir respective Affiliates, directors, offiseemployees and agents from and agains
any and all other liabilities, obligations, losséamages, penalties, claims, demands, actionsnjedts, suits, costs, expenses or
disbursements of any kind or nature whatsoevelydtinng reasonable and documented fees, disburseraadtother charges of one primary
counsel and one local counsel in each relevargdiation to such indemnified Persons (unless theeam actual or perceived conflict of
interest or the availability of different claims @efenses in which case each such Person may itstaiwn counsel), related to the
Transactions (including, without limitation, thdis@ation of consents) or, with respect to the @x@n, delivery, enforcement, performance
and administration of this Agreement, the otherd@i®ocuments and any such other documents, inatydvithout limitation, any of the
foregoing relating to the violation of, noncomplkanwith or liability under, any Environmental Laatljer than by such indemnified persor
any of its Related Parties (other than any trustesdvisor)) or to any actual or alleged presersease or threatened release of Hazardous
Materials involving or attributable to the operatoof the Borrower, any of its Subsidiaries or ahthe Real Estate (all the foregoing in this
clause (d) collectively, the “indemnified Liabilities "), providedthat the Borrower shall have no obligation hereundeny Agent or any
Lender or any of their respective Related Partigls mespect to Indemnified Liabilities to the extérhas been determined by a final non-
appealable judgment of a court of competent juctsmh to have resulted from (i) the gross negligeriad faith or willful misconduct of the
party to be indemnified or any of its Related Rar{jother than any trustee or advisor) or (ii) emxaterial breach of any Credit Document by
the party to be indemnified. No Person entitlechttemnification under clause (a)f this Section 13.5hall be liable for any damages arising
from the use by others of any information or otfmaterials obtained through IntraLinks or other faminformation transmission systems in
connection with this Agreement, nor shall any sBehson have any liability for any special, punitivalirect or consequential damages
relating to this Agreement or any other Credit Dueat or arising out of its activities in connectlogrewith or therewith (whether before or
after the Closing Date). In the case of an ingasitn, litigation or other proceeding to which thdemnity in this Section 13.5 applies, such
indemnity shall be effective whether or not suckestigation, litigation or proceeding is broughtdry Credit Party, its directors,
stockholders or creditors or any other Person, indredr not any Person entitled to indemnificatioder _clause (dof this Section 13.5is
otherwise a party thereto. All amounts payableeuniiis_Section 13.5hall be paid within ten Business Days of receypthe Borrower of an
invoice relating thereto setting forth such expeingeasonable retail. The agreements in thisi@ed.5shall survive repayment of the
Loans and all other amounts payable hereunder.

13.6. Successors and Assigns; ParticipagodsAssignments

(a) The provisions of this Agreement khalbinding upon and inure to the benefit of thetips hereto and their
respective successors and assigns permitted henetipt that (i) except as expressly permitteddxtiSn 10.3 the Borrower may not
assign or otherwise transfer any of its rightstaigations hereunder without the prior written cemisof the Administrative Agent and each
Lender (and any attempted assignment or transféndBorrower without such consent shall be nudl oid) and (ii) no Lender may
assign or otherwise transfer its rights or obligrasi hereunder except in accordance with_this Sedf06. Nothing in this Agreement,
expressed or implied, shall be construed to camfen any Person (other than the parties heretw,rfgpective successors and assigns
permitted hereby,
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Participants (to the extent provided_in clausedt}his Section 13.pand, to the extent expressly contemplated hertbbyRelated Parties
of each of the Administrative Agent, the Collatekglent and the Lenders and each other Personeghtitlindemnification under
Section 13.5 any legal or equitable right, remedy or claim @ndr by reason of this Agreement.

(b) (i) Subject to the conditions set farittlause (b)(ii) below, any Lender may at any time assign to ormaane
assignees all or a portion of its rights and oltiayes under this Agreement (including all or a pwrtof its Commitments and the Loans at
the time owing to it) with the prior written conggauch consent not be unreasonably withheld ayeel; it being understood that, without
limitation, the Borrower shall have the right tatliold or delay its consent to any assignmennifyrder for such assignment to comply
with applicable law, the Borrower would be requitedbtain the consent of, or make any filing ajistration with, any Governmental
Authority) of:

(A) the Borrower, providetthat no consent of the Borrower shall be requitechh assignment (1) to a Lender, an
Affiliate of a Lender or an Approved Fund or (2pifi Event of Default under Section 1briSection 11.%as occurred and is
continuing, any other assignee; and

(B) the Administrative Agent (which consshall not be unreasonably withheld or delayed).
Notwithstanding the foregoing, no such assignmball ¥e made to a natural person.
(i) Assignments shall be subject to thiébowing additional conditions:

(A) except in the case of an assignmeatltender, an Affiliate of a Lender or an Approv@thd or an assignment of
the entire remaining amount of the assigning Lesd@ommitment or Loans, the amount of the CommitnogrLoans of the
assigning Lender subject to each such assignmeter(dined as of the date the Assignment and Acoegtaith respect to such
assignment is delivered to the Administrative Agehiall not be less than $1,000,000, and increnwfr4,000,000 in excess
thereof, unless each of the Borrower and the Adstrative Agent otherwise consents (which consera#i aot be unreasonably
withheld or delayed), providetiat no such consent of the Borrower shall be reguf an Event of Default under Section 1trl
Section 11.%as occurred and is continuing; provided furtthet contemporaneous assignments to a single agsigade by
Affiliates of Lenders and related Approved Fundallshe aggregated for purposes of meeting the minimmssignment amount
requirements stated above;

(B) each partial assignment shall be nadan assignment of a proportionate part of alaisgning Lender’s rights
and obligations under this Agreement, provitieat this clause shall not be construed to proltilgitassignment of a proportionate
part of all the assigning Lender’s rights and adtigns in respect of one Class of Commitments @mnisp
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© The parties to each assignment shaltwte and deliver to the Administrative Agent asignment and
Acceptance, together with a processing and redordége in the amount of $3,500; providiet the Administrative Agent may, in
its sole discretion, elect to waive such procesaimgjrecordation fee in the case of any assignraeni;

(D) the assignee, if it shall not be a den shall deliver to the Administrative Agent atmanistrative questionnaire in
a form approved by the Administrative Agent (theédministrative Questionnaire ).

(iii) Subject to acceptance and recordiggeof pursuant to clause (b)(iof this Section 13.6from and after the
effective date specified in each Assignment andeptance, the assignee thereunder shall be a payohand, to the extent of the interest
assigned by such Assignment and Acceptance, hawigtiits and obligations of a Lender under thise®gnent, and the assigning Lender
thereunder shall, to the extent of the interesgassl by such Assignment and Acceptance, be raldasm its obligations under this
Agreement (and, in the case of an Assignment amgptance covering all of the assigning Lender’bts@nd obligations under this
Agreement, such Lender shall cease to be a pargydibut shall continue to be entitled to the besef Sections 2.102.11, 5.4and 13.5.
Any assignment or transfer by a Lender of rightstadigations under this Agreement that does notglgmwith this Section 13.6hall be
treated for purposes of this Agreement as a sably Lender of a participation in such rights ahtigations in accordance with clause (c)
of this Section 13.6

(iv) The Administrative Agent, acting fiis purpose as an agent of the Borrower, shalhta@ at the Administrative
Agent’s Office a copy of each Assignment and Acaapé delivered to it and a register for the redowdaof the names and addresses of the
Lenders, and the Commitments of, and principal arhofj the Loans owing to each Lender pursuantéotérms hereof from time to time
(the “Register”). Further, each Register shall contain the name ddrkas of the Administrative Agent and the lendiffice through whict
each such Person acts under this Agreement. Theseim the Register shall be conclusive, and&beower, the Administrative Agent, the
Collateral Agent and the Lenders shall treat eaalsdh whose name is recorded in the Register pursmighe terms hereof as a Lender
hereunder for all purposes of this Agreement, rnibisténding notice to the contrary. The Registatidle available for inspection by the
Borrower and the Collateral Agent, at any reasanéibie and from time to time upon reasonable pratice.

(v) Upon its receipt of a duly completgssignment and Acceptance executed by an assidguiginder and an assign
the assignee’s completed Administrative Questiaen@inless the assignee shall already be a Lermdeuhder), the processing and
recordation fee referred to in clause @f)this Section 13.€unless waived) and any written consent to suclgasgent required by clause (b)
of this_Section 13.6the Administrative Agent shall accept such Assignt and Acceptance and record the informationaioed therein in
the Register.

(c) (i) Any Lender may, without the consehtlte Borrower or the Administrative Agent, sellfeipations to one or
more banks or other entities (each,Ratticipant ”) in all or a portion of such Lender’s rights aobligations under this Agreement
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(including all or a portion of its Commitments athe Loans owing to it), providettiat (A) such Lender’s obligations under this Agneat
shall remain unchanged, (B) such Lender shall rersaliely responsible to the other parties heretthfe performance of such obligations
and (C) the Borrower, the Administrative Agent d@he Lenders shall continue to deal solely and direeith such Lender in connection
with such Lender’s rights and obligations undes thgreement. Any agreement or instrument purstoeawhich a Lender sells such a
participation shall provide that such Lender shetthin the sole right to enforce this Agreement tanapprove any amendment, modifica
or waiver of any provision of this Agreement or ailier Credit Document, providédat such agreement or instrument may provide that
such Lender will not, without the consent of thetiegant, agree to any amendment, modificatiomwaiver described in clause (9r (iv)

of the proviso to Section 13that affects such Participant. Subject to clao¥@) of this Section 13.6the Borrower agrees that each
Participant shall be entitled to the benefits aft®as 2.10 2.11and 5.4to the same extent as if it were a Lender and geal/that such
Participant agrees to be subject to the requiresnefithose Sections as though it were a Lendehaddacquired its interest by assignment
pursuant to clause (b)f this Section 13.6 To the extent permitted by law, each Particimdsd shall be entitled to the benefits of
Section 13.8(b)as though it were a Lender, providaeth Participant agrees to be subject to Sectidd(d)3as though it were a Lender.

(i) A Participant shall not be entitlemireceive any greater payment under Section 221010r 5.4than the
applicable Lender would have been entitled to recwiith respect to the participation sold to sualtiBipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent (which consentlshat be unreasonably withheld).

(d) Any Lender may, without the consent af Borrower or the Administrative Agent, at any tipledge or assign a
security interest in all or any portion of its righunder this Agreement to secure obligations ohdtender, including any pledge or
assignment to secure obligations to a Federal Re®ank, and this Section 13Ball not apply to any such pledge or assignmeat of
security interest, providetthat no such pledge or assignment of a securigrést shall release a Lender from any of its obbga hereund:
or substitute any such pledgee or assignee forlsectier as a party hereto. In order to facilisateh pledge or assignment or for any other
reason, the Borrower hereby agrees that, upon segfiany Lender at any time and from time to teifter the Borrower has made its init
borrowing hereunder, the Borrower shall providsdoh Lender, at the Borrower’'s own expense, a gaony note, substantially in the
form of Exhibit Devidencing the Tranche B Term Loans, the TrancAe@ Loans and the New Term Loans with respechyoSeries,
respectively, owing to such Lender.

(e) Subject to Section 13.1the Borrower authorizes each Lender to disclosy Participant, secured creditor of
such Lender or assignee (each,Tadnsferee”) and any prospective Transferee any and all fireninformation in such Lender’s
possession concerning the Borrower and its Aféikathat has been delivered to such Lender by bebalf of the Borrower and its
Affiliates pursuant to this Agreement or that hastb delivered to such Lender by or on behalf oRbeower and its Affiliates in
connection with such Lender’s credit evaluatiorthef Borrower and its Affiliates prior to becomingarty to this Agreement.
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) The words “execution,” “signed,” “signae,” and words of like import in any Assignment and Awmte@ce shall b
deemed to include electronic signatures or theikgegf records in electronic form, each of whiclalsbe of the same legal effect, validity
or enforceability as a manually executed signaturthe use of a paper-based recordkeeping systetheaase may be, to the extent and as
provided for in any applicable law, including thederal Electronic Signatures in Global and Nati&@ainmerce Act, the New York State
Electronic Signatures and Records Act, or any atimilar state laws based on the Uniform Electrdii@nsactions Act.

(9) SPV Lender Notwithstanding anything to the contrary conggirherein, any Lender (aGranting Lender )
may grant to a special purpose funding vehicle $®V "), identified as such in writing from time to tintw the Granting Lender to the
Administrative Agent and the Borrower, the optiorptovide to the Borrower all or any part of anyahahat such Granting Lender would
otherwise be obligated to make the Borrower purstathis Agreement; providetiat (i) nothing herein shall constitute a committizy
any SPV to make any Loan and (i) if an SPV el@ecisto exercise such option or otherwise failsravale all or any part of such Loan, the
Granting Lender shall be obligated to make sucmlmasuant to the terms hereof. The making ofanllmy an SPV hereunder shall util
the Commitment of the Granting Lender to the sarterg, and as if, such Loan were made by such @Gigahender. Each party hereto
hereby agrees that no SPV shall be liable for adgmnity or similar payment obligation under thigréement (all liability for which shall
remain with the Granting Lender). In furtherané¢he foregoing, each party hereto hereby agrebsctwagreement shall survive the
termination of this Agreement) that, prior to tretalthat is one year and one day after the paymédull of all outstanding commercial
paper or other senior indebtedness of any SPWait sot institute against, or join any other pergoinstituting against, such SPV any
bankruptcy, reorganization, arrangement, insolvesrdiquidation proceedings under the laws of thétét States or any State thereof. In
addition, notwithstanding anything to the contraoyitained in this Section 13,@&ny SPV may (i) with notice to, but without thiéop
written consent of, the Borrower and the Administ&Agent and without paying any processing fessefor, assign all or a portion of its
interests in any Loans to the Granting Lender @y financial institutions (consented to by thewer and Administrative Agent)
providing liquidity and/or credit support to or fihre account of such SPV to support the fundingraintenance of Loans and (ii) disclose
on a confidential basis any non-public informatietating to its Loans to any rating agency, comna¢gaper dealer or provider of any
surety, guarantee or credit or liquidity enhancemeisuch SPV. This Section 13.6(g)ay not be amended without the written consent of
the SPV. Notwithstanding anything to the contriarthis Agreement, (X) no SPV shall be entitleduty greater rights under Sections 2,10
2.11 and 5.4han its Granting Lender would have been entittedlisent the use of such SPV and (y) each SPVagrd® subject to the
requirements of Sections 2.10.11and 5.4as though it were a Lender and has acquired isdat by assignment pursuant to clauseafb)
this Section 13.6

13.7. Replacements of Lenders under Certagu@stances

@) The Borrower shall be permitted tplaee any Lender that (a) requests reimbursememtnfiounts owing
pursuant to Section 2.19 5.4, (b) is affected in the manner described in Sac?d 0(a)(iii) and as a result thereof any of the actions
described in such
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Section is required to be taken or (c) becomesfaulteng Lender, with a replacement bank or otliearficial institution, providethat

(i) such replacement does not conflict with any iesment of Law, (ii) no Event of Default under Seo 11.1or 11.5shall have occurred
and be continuing at the time of such replacen{@éntthe Borrower shall repay (or the replacemieanbk or institution shall purchase, at
par) all Loans and other amounts (other than asgpuiéd amounts), pursuant to Section 2.2010r 5.4, as the case may be, owing to
such replaced Lender prior to the date of replacén{ir) the replacement bank or institution, it @miready a Lender, and the terms and
conditions of such replacement, shall be reasorsdilgfactory to the Administrative Agent, (v) tteplaced Lender shall be obligated to
make such replacement in accordance with the pomdf Section 13.6 providedthat the Borrower shall be obligated to pay the
registration and processing fee referred to th¢aaid (vi) any such replacement shall not be deeimbé a waiver of any rights that the
Borrower, the Administrative Agent or any other Henshall have against the replaced Lender.

(b) If any Lender (such Lender, Bl6n-Consenting Lender”) has failed to consent to a proposed amendment,
waiver, discharge or termination that pursuanhtoterms of Section 13r&quires the consent of all of the Lenders affeatad with respe:
to which the Required Lenders shall have granteit tonsent, then provided no Event of Default thrists, the Borrower shall have the
right (unless such Non-Consenting Lender granth soasent) to replace such Non-Consenting Lendeedpyiring such Non-Consenting
Lender to assign its Loans, and its Commitmentsunader to one or more assignees reasonably actefiahe Administrative Agent,
providedthat: (@) all Obligations of the Borrower owingsach Non-Consenting Lender being replaced shaldiein full to such Non-
Consenting Lender concurrently with such assignraadt(b) the replacement Lender shall purchaséotiegoing by paying to such Non-
Consenting Lender a price equal to the principabamb thereof plus accrued and unpaid interest timerén connection with any such
assignment, the Borrower, Administrative Agent,silon-Consenting Lender and the replacement Lestut otherwise comply with
Section 13.6

13.8. Adjustments; Seff .

@) Subject to Section 11.1any Lender (a benefited Lender”) shall at any time receive any payment of all or
part of its Loans, or interest thereon, or receimg collateral in respect thereof (whether voluhtar involuntarily, by set-off, pursuant to
events or proceedings of the nature referred Seiction 11.5 or otherwise), in a greater proportion than amghgpayment to or collateral
received by any other Lender, if any, in respectusfh other Lender’s Loans, or interest thereoch $ienefited Lender shall purchase for
cash from the other Lenders a participating inteéresuch portion of each such other Lender’s Laarghall provide such other Lenders
with the benefits of any such collateral, or theqeeds thereof, as shall be necessary to causéenefited Lender to share the excess
payment or benefits of such collateral or proceatibly with each of the Lenders; providdtbwever, that if all or any portion of such
excess payment or benefits is thereafter recovieoetd such benefited Lender, such purchase shak$ended, and the purchase price and
benefits returned, to the extent of such recovauywithout interest.

(b) Subject to Section 11.1&fter the occurrence and during the continuames &vent of Default, in addition to any
rights and remedies of the Lenders provided by law,
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each Lender shall have the right, without prioiiceto the Borrower, any such notice being expyesslived by the Borrower to the extent
permitted by applicable law, upon any amount beogndiue and payable by the Borrower hereunder (weheththe stated maturity, by
acceleration or otherwise) to set-off and appraerénd apply against such amount any and all desp@sneral or special, time or demand,
provisional or final), in any currency, and anyeitieredits, indebtedness or claims, in any curreimcgach case whether direct or indirect,
absolute or contingent, matured or unmatured, yatiare held or owing by such Lender or any branchgency thereof to or for the credit
or the account of the Borrower. Each Lender agpeesiptly to notify the Borrower and the Adminidtve Agent after any such setf and
application made by such Lender, providledt the failure to give such notice shall not eiffdse validity of such set-off and application.

13.9. CounterpartsThis Agreement may be executed by one or motkeoparties to this Agreement on any number of
separate counterparts (including by facsimile beotlectronic transmission), and all of said cegpdrts taken together shall be deemed to
constitute one and the same instrument. A sdteo€bpies of this Agreement signed by all the parshall be lodged with the Borrower and
the Administrative Agent.

13.10. _Severability Any provision of this Agreement that is prohdator unenforceable in any jurisdiction shall,@s t
such jurisdiction, be ineffective to the extensath prohibition or unenforceability without inv@diting the remaining provisions hereof, and
any such prohibition or unenforceability in anyigaliction shall not invalidate or render unenfotdeasuch provision in any other jurisdictit

13.11. _Integration This Agreement and the other Credit Documergsesent the agreement of the Borrower, the
Collateral Agent, the Administrative Agent and ttenders with respect to the subject matter hesad, there are no promises, undertakings,
representations or warranties by the Borrower Atthainistrative Agent, the Collateral Agent nor drgnder relative to subject matter hereof
not expressly set forth or referred to herein adhimother Credit Documents.

13.12. GOVERNING LAW THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OFHE PARTIES
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED ANINTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

13.13. _Submission to Jurisdiction; Waivershe Borrower irrevocably and unconditionally:

@ submits for itself and its pragan any legal action or proceeding relating tis thgreement and the other
Credit Documents to which it is a party, or foragnition and enforcement of any judgment in resgieateof, to the non-exclusive
general jurisdiction of the courts of the StatdNefv York, the courts of the United States of Amaffior the Southern District of
New York and appellate courts from any thereof;

(b) consents that any such actioproceeding may be brought in such courts and waiwgobjection that it may
now or hereafter have to the venue of any
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such action or proceeding in any such court orghah action or proceeding was brought in an ineaiant court and agrees not to
plead or claim the same;

(c) agrees that service of procesminsuch action or proceeding may be effected &img a copy thereof by
registered or certified mail (or any substantialiyilar form of mail), postage prepaid, to suchdeerat its address set forth on
Schedule 13.2t such other address of which the Administratigert shall have been notified pursuant to Sect®A ;1

(d) agrees that nothing herein saffdict the right to effect service of process iy ather manner permitted by law
or shall limit the right to sue in any other juiistibn; and

(e) waives, to the maximum extentprathibited by law, any right it may have to clabmrecover in any legal
action or proceeding referred to in this Sectiorl3any special, exemplary, punitive or consequenaahages.

)] Each Borrower agrees that alfjndgment in any action or proceeding shall beabasive and may be enforced
in other jurisdictions by suit on the judgment =iy other manner provided by law.

13.14. _AcknowledgmentsThe Borrower hereby acknowledges that:

€)) it has been advised by counsgiénegotiation, execution and delivery of thigédgment and the other Credit
Documents;
(b) (i) the credit facilities providdgor hereunder and any related arranging or atbeiices in connection therewith

(including in connection with any amendment, waigeother modification hereof or of any other Ctdalbcument) are an arm’s-
length commercial transaction between the Borroseithe one hand, and the Administrative AgentLimeders and the other
Agents on the other hand, and the Borrower anatther Credit Parties are capable of evaluatinguamtrstanding and understand
and accept the terms, risks and conditions ofrdresactions contemplated hereby and by the otrediddocuments (including any
amendment, waiver or other modification hereofhereof); (ii) in connection with the process leagino such transaction, each of
Administrative Agent and the other Agents is ansl b@en acting solely as a principal and is nofittacial advisor, agent or
fiduciary for any of the Borrower, any other Creldrties or any of their respective Affiliates,citbolders, creditors or employees
any other Person; (iii) neither the Administratigent nor any other Agent has assumed or will agsamadvisory, agency or
fiduciary responsibility in favor of the Borrower any other Credit Party with respect to any ofttlamsactions contemplated hereby
or the process leading thereto, including with eespo any amendment, waiver or other modificatiereof or of any other Credit
Document (irrespective of whether the AdministratAgent or other Agent has advised or is curresdlyising the Borrower, the
other Credit Parties or their respective Affiliatasother matters) and neither the Administratigeit or other Agent has any
obligation to the Borrower, the other Credit Pariie their respective Affiliates with respect te thansactions contemplated hereby
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except those obligations expressly set forth heaathin the other Credit Documents; (iv) the Adrmsiirdtive Agent, each other Age
and each Affiliate of the foregoing may be engaigea broad range of transactions that involve ggts that differ from those of the
Borrower and their respective Affiliates, and neitthe Administrative Agent nor any other Agent hag obligation to disclose any
of such interests by virtue of any advisory, ageoicfiduciary relationship; and (v) neither the Aidimtrative Agent nor any other
Agent has provided and none will provide any legatounting, regulatory or tax advice with resgeany of the transactions
contemplated hereby (including any amendment, waivether modification hereof or of any other Gt&bcument) and the
Borrower has consulted its own legal, accountiagutatory and tax advisors to the extent it hasrdekappropriate. The Borrower
hereby waives and releases, to the fullest extembited by law, any claims that it may have agaims Administrative Agent or ar
other Agent with respect to any breach or allegedt¢h of agency or fiduciary duty; and

(c) no joint venture is created hgrebby the other Credit Documents or otherwises®xby virtue of the
transactions contemplated hereby among the Lemdensiong the Borrower, on the one hand, and angérmn the other hand.

13.15. WAIVERS OF JURY TRIAL . THE BORROWER, EACH AGENT AND EACH LENDER HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT AND FORNY COUNTERCLAIM THEREIN.

13.16. _Confidentiality The Administrative Agent, each other Agent anchdaender shall hold all nopublic informatior
furnished by or on behalf of the Borrower or anytsfSubsidiaries in connection with such Lendewaluation of whether to become a
Lender hereunder or obtained by such Lender, thaiAidtrative Agent or such other Agent pursuartherequirements of this Agreement (*
Confidential Information "), confidential in accordance with its customarpgedure for handling confidential information bfg nature and
(in the case of a Lender that is a bank) in acamdavith safe and sound banking practices andyreaant may make disclosure as required
or requested by any governmental, regulatory dfregulatory agency or representative thereof aspant to legal process or applicable law
or regulation or (a) to such Lender’s or the Admiirdtive Agent’s or such other Agent’s attorneysfgssional advisors, independent
auditors, trustees or Affiliates, (b) to an invesio prospective investor in a Securitization thgitees its access to information regarding the
Credit Parties, the Loans and the Credit Documisrgslely for purposes of evaluating an investnert Securitization and who agrees to
treat such information as confidential, (c) towstee, collateral manager, servicer, backup servicéeholder or secured party in connection
with the administration, servicing and reportingtba assets serving as collateral for a Secuiitizand who agrees to treat such information
as confidential and (d) to a nationally recognizstthgs agency that requires access to informaigarding the Credit Parties, the Loans and
Credit Documents in connection with ratings isswéth respect to a Securitization; providiwt unless specifically prohibited by applicable
law or court order, each Lender, the Administrathgent and each other Agent shall use commercialigonable efforts to notify the
Borrower of any request made to such Lender, thmiAidtrative Agent or such other Agent, as applieaby any governmental, regulatory
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self-regulatory agency or representative theretbfgiothan any such request in connection with amemxation of the financial condition of
such Lender by such governmental agency) for diseof any such non-public information prior teddsure of such information, and
provided furthethat in no event shall any Lender, the Adminisiathgent or any other Agent be obligated or reguteereturn any materia
furnished by the Borrower or any Subsidiary. Elehder, the Administrative Agent and each otherAggrees that it will not provide to
prospective Transferees or to any pledgee reféoré@dSection 13.@r to prospective direct or indirect contractualicterparties in swap
agreements to be entered into in connection witmsamade hereunder any of the Confidential Infolmainless such Person is advised of
and agrees to be bound by the provisions of thisi®&e13.16or confidentiality provisions at least as restrietas those set forth in the
Section 13.16

13.17. Direct Website Communicatians

(a) The Borrower may, at its option, providghe Administrative Agent any information, docurtseand other
materials that it is obligated to furnish to themdistrative Agent pursuant to the Credit Documemsiuding, without limitation, all
notices, requests, financial statements, finarazidl other reports, certificates and other inforarathaterials, but excluding any such
communication that (A) relates to a request foew,mor a conversion of an existing, borrowing drestextension of credit (including any
election of an interest rate or interest periodtief thereto), (B) relates to the payment of ariggipal or other amount due under the Ct
Agreement prior to the scheduled date thereforpf@Yyides notice of any default or event of defamitler this Agreement or (D) is requit
to be delivered to satisfy any condition precederthe effectiveness of the Credit Agreement anagrborrowing or other extension of
credit thereunder (all such non-excluded commuiuinatbeing referred to herein collectively aSdmmunications”), by transmitting the
Communications in an electronic/soft medium in @rfat reasonably acceptable to the Administrativerigprovidedhat: (i) upon writtel
request by the Administrative Agent, the Borrowralkdeliver paper copies of such documents toNdhainistrative Agent for further
distribution to each Lender until a written requestease delivering paper copies is given by ttmifistrative Agent and (ii) the Borrow
shall notify (which may be by facsimile or electitomail) the Administrative Agent of the postingarfy such documents and provide ta
Administrative Agent by electronic mail electroniersions (i.e., soft copies) of such documentschEander shall be solely responsible
timely accessing posted documents or requestingeaglof paper copies of such documents from theniistrative Agent and maintainit
its copies of such documents. Nothing in this Bact3.17shall prejudice the right of the Borrower, the Adisirative Agent, any other
Agent or any Lender to give any notice or other mamication pursuant to any Credit Document in atyepmanner specified in such
Credit Document.

(i)  The Administrative Agent agrees that theaipt of the Communications by the Administrathgent at its e-mail
address set forth above shall constitute effectelerery of the Communications to the Administrati&gent for purposes of the Credit
Documents. Each Lender agrees that notice ta ip@vided in the next sentence) specifying thatGbmmunications have been posted t(
Platform shall constitute effective delivery of t@emmunications to such Lender for purposes oftedlit Documents. Each Lender agrees
(A) to notify the Administrative Agent in writingr{cluding by electronic communication) from
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time to time of such Lender’s e-mail address toclvlihe foregoing notice may be sent by electramicgmission and (B) that the foregoing
notice may be sent to such e-mail address.

(b) The Borrower further agrees that the Adsirative Agent may make the Communications abéel#o the Lender
by posting the Communications on Intralinks or bstantially similar electronic transmission systghe “ Platform "), so long as the
access to such Platform is limited (i) to the Agemtd the Lenders and (ii) remains subject theidenfiality requirements set forth in
Section 13.16

(c) THE PLATFORM IS PROVIDED “AS IS” AND “ARAVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLED OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEYON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MABE ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no eventahthe Administrative Agent or any of its Relatedrties (collectively,
the “Agent Parties” and each an Agent Party ") have any liability to the Borrower, any Lend#re Letter of Credit Issuer or any other
Person for losses, claims, damages, liabilitiesxpenses of any kind (whether in tort, contraaitberwise) arising out of the Borrowsror
the Administrative Agent’s transmission of Borrowéaterials through the internet, except to the ®ixtiee liability of any Agent Party
resulted from such Agent Party’s (or any of its&®edl Parties’ (other than any trustee or advigpn}s negligence, bad faith or willful
misconduct or material breach of the Credit Docutisien

The Borrower and each Lender acknowledge thatioesfahe Lenders may be “public-side” Lenders (ders that do not
wish to receive material non-public information kviespect to the Borrower, its Subsidiaries orrteecurities) and, if documents or notices
required to be delivered pursuant to the Credituboents or otherwise are being distributed throbghRlatform, any document or notice that
the Borrower has indicated contains only publicrgitable information with respect to the Borrowesyrbe posted on that portion of the
Platform designated for such public-side Lendédfshe Borrower has not indicated whether a docuneemotice delivered contains only
publicly available information, the Administrativegent shall post such document or notice solelyham portion of the Platform designated
for Lenders who wish to receive material nonpulbsiformation with respect to the Borrower, its Sulisiies and their securities.
Notwithstanding the foregoing, the Borrower shakk wommercially reasonable efforts to indicate Wwheany document or notice conta
only publicly available information.

13.18. _USA PATRIOT Act Each Lender hereby notifies the Borrower thaspant to the requirements of the USA
Patriot Act (Title Il of Pub. L. 107-56 (signedtmlaw October 26, 2001)) (thePatriot Act ), it is required to obtain, verify and record
information that identifies each Credit Party, whinformation includes the name and address of €aebit Party and other information that
will allow such Lender to identify each Credit Bairt accordance with the Patriot Act.

132




13.19. Judgment Currencyif, for the purposes of obtaining judgment iry aourt, it is necessary to convert a sum due
hereunder or any other Credit Document in one aggrénto another currency, the rate of exchange shall be that at which in accordance
with normal banking procedures the AdministrativgeAt could purchase the first currency with sudteoturrency on the Business Day
preceding that on which final judgment is giverheTobligation of the Borrower in respect of anytsaam due from it to the Administrative
Agent or the Lenders hereunder or under the othediCDocuments shall, notwithstanding any judgmera currency (the Judgment
Currency ") other than that in which such sum is denominategiccordance with the applicable provisions @ #kgreement (the “
Agreement Currency”), be discharged only to the extent that on theiBess Day following receipt by the Administrati&gent of any sum
adjudged to be so due in the Judgment CurrencyAdnegnistrative Agent may in accordance with noriahking procedures purchase the
Agreement Currency with the Judgment Currencythdfamount of the Agreement Currency so purchaskx$s than the sum originally due
to the Administrative Agent from the Borrower iretAgreement Currency, the Borrower agrees, asaagpobligation and notwithstanding
any such judgment, to indemnify the Administrathgent or the Person to whom such obligation wasigwigainst such loss. If the amount
of the Agreement Currency so purchased is grelager the sum originally due to the AdministrativeeAigin such currency, the
Administrative Agent agrees to return the amourdrof excess to the Borrower (or to any other Perdummay be entitled thereto under
applicable law).

13.20. _Payments Set Asidd o the extent that any payment by or on belati® Borrower is made to any Agent or any
Lender, or any Agent or any Lender exercises gfistrof setoff, and such payment or the proceedsiofi setoff or any part thereof is
subsequently invalidated, declared to be fraudweptreferential, set aside or required (includagsuant to any settlement entered into by
such Agent or such Lender in its discretion) tadyaid to a trustee, receiver or any other pantgonnection with any proceeding or
otherwise, then (a) to the extent of such recovtg pbligation or part thereof originally intendedbe satisfied shall be revived and
continued in full force and effect as if such paytiead not been made or such setoff had not oatuare (b) each Lender severally agree
pay to the Administrative Agent upon demand itsliapple share of any amount so recovered from paiteby any Agent, pluisiterest
thereon from the date of such demand to the date gayment is made at a rate per annum equal tpghlicable Overnight Rate from time
time in effect.

13.21. Effect of Amendment and Restatementh@fxisting Credit Agreement

(@) On the Restatement Effective Date Bkisting Credit Agreement shall be amended asiied in its entirety by
this Agreement, and the Existing Credit Agreeméuallghereafter be of no further force and effewd ahall be deemed replaced and
superseded in all respects by this Agreement, ¢xoagvidence (i) the incurrence by the Credit iearof the “Obligations” under and as
defined in the Existing Credit Agreement (whethenot such “Obligations” are contingent as of trestatement Effective Date), (ii) the
representations and warranties made by the CradieB prior to the Restatement Effective Date ¢lhiepresentations and warranties made
prior to the Restatement Effective Date shall reosbperseded or rendered ineffective by this Agestras they pertain to the period prior to
the Restatement Effective Date) and (iii) any actio omission performed or required to be performpdsuant to the Existing Credit
Agreement prior to the Restatement Effective Date
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(including any failure, prior to the Restatemerfiegfive Date, to comply with the covenants contdiimethe Existing Credit Agreement). T
parties hereto acknowledge and agree that (A)Abisement and the other Credit Documents, whetkexwged and delivered in connection
herewith or otherwise, do not constitute a novatiotermination of the “Obligations” under the Biig Credit Agreement or the other Credit
Documents as in effect prior to the Restatemeradgffe Date and which remain outstanding as oRéstatement Effective Date, (B) the
“Obligations” under the Existing Credit Agreementighe other Credit Documents are in all respemtsicuing (as amended and restated
hereby and which are in all respects hereafterestlyp the terms herein) and (C) the Liens andrégdaterests as granted under the
applicable Credit Documents securing payment ofi S@bligations” are in all respects continuing andull force and effect and are
reaffirmed hereby. The Borrower and the other Giedrties acknowledge and agree that Sectiondf3tie Existing Credit Agreement she
to the extent applicable immediately prior to thesttement Effective Date, survive for the intenbedeficiaries of such provision to the
extent such provision applies with respect to artlemnified Liabilities (under and as defined int®et13.50f the Existing Credit
Agreement) relating to events and circumstancesrdog prior to the Restatement Effective Date.

(b) On and after the Restatement Effecihate, (i) all references to the Existing Credirdement or the Credit
Agreement in the Credit Documents (other than Algiseement) shall be deemed to refer to the Exidliredit Agreement, as amended and
restated hereby, (i) all references to any sediorsubsection) of the Existing Credit Agreementh@ Credit Agreement in any Credit
Document (but not herein) shall be amended to becomutatis mutandis, references to the correspgnghiovisions of this Agreement and
(iii) except as the context otherwise providespoafter the Restatement Effective Date, all rafees to this Agreement herein (including for
purposes of indemnification and reimbursement e§¥eshall be deemed to be references to the Exi€tiadit Agreement, as amended and
restated hereby.

(c) This amendment and restatement igdiras written and is not a consent to any otherraiment, restatement or
waiver or other modification, whether or not simidéand, except as expressly provided herein or ynadiner Credit Document, all terms and
conditions of the Credit Documents remain in folide and effect unless otherwise specifically aredritereby or by any other Credit
Document.

(d) Each Credit Party hereby (i) expresslknowledges the terms of this Agreement, (iifies and affirms its
obligations under the Credit Documents (includingugintees and security agreements) executed byC3adit Party and (iii) acknowledges,
renews and extends its continued liability undesath Credit Documents and agrees such Credit idents remain in full force and effect,
including with respect to the obligations of ther®overs as modified by this Agreement. Each Credity further acknowledges and agrees
to each Agent and each Lender that after givingcetio this Agreement, neither the modificatioritaf Existing Credit Agreement effected
pursuant to this Agreement, nor the executionydg}i, performance or effectiveness of this Agreeng@himpairs the validity, effectiveness
or priority of the Liens granted pursuant to angdit Document (as such term is defined in the Ebds€redit Agreement), and such Liens
continue unimpaired with the same priority to seawpayment of all Obligations, whether heretofarbereafter incurred or (B) requires that
any new filings be made or other action taken tdeoe or to maintain the perfection of such Liens.
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(e) From and after the Restatement HffedDate, each of the Administrative Agent, thel@elral Agent and each
Lender under the Existing Credit Agreement on thstRement Effective Date shall be deemed to comtio be a party to this Agreement in
such respective capacity until such Person ceadess & party hereto in accordance with the ternteisfAgreement.

135




IN WITNESS WHEREOF, each of the parties heretodsased a counterpart of this Agreement to be dwdgted and
delivered as of the date first above written.

DOLLAR GENERAL CORPORATION, as the Borrow

By: /s/ Wade Smitl

Name: Wade Smit
Title: Vice President and Treasu

CITICORP NORTH AMERICA, INC., as Administrative Ageand
Collateral Agen

By: /s/ David Lelanc

Name: David Lelant
Title: Vice Presiden

Signature Page to Dollar General Amended and Rek@rtedit Agreement




Schedule 1.1(b)
Mortgaged Properties

100 Mission Ridge, Goodlettsville, TN - Dollar GealeCorporation’s corporate headquarters, subgatlease agreement by and
between Industrial Development Board of the Mettibgo Government of Nashville and Davidson Coumty] andlord and Dollar
General Corporation, assignee of Atlantic FinanGiedup, as Tenant.

427 Beech Street, Scottsville, KY- distribution t@nowned by Dolgencorp, LLC
3207 Philpott Rd, South Boston, VA- distributiomtar, owned by Sun Dollar, L.P.

2505 East Pointe Drive, Zanesville, OH- distribntzenter, owned by DGC Properties LLC

1451 Spartanburg Highway, Jonesville, SC- distidsutenter, owned by Dolgencorp, LLC
5575 E. Dollar General Way, Marion, IN- distributioenter, owned by Dolgencorp, LLC

17815 Peggy Road, Alachua, FL- distribution cerdamed by Dolgencorp, LLC

4101 Lakeshore Parkway, Bessemer, AL — distributienter, owned by Dolgencorp, LLC




Schedule 1.1(d)

Excluded Subsidiaries

DGC Holdings, LLC
Ashley River Insurance Company, Inc.
Dollar General Literacy Foundation




Schedule 8.3
No Violation

None.




Schedule 8.4
Litigation

1. On August 7, 2006, a lawsuit entiti€@ynthia Richter, et al. v. Dolgencorp, Inc., et al. was filed in the United States District Court
for the Northern District of Alabama (Case No. #@8601537-LSC) (“Richter”) in which the plaintifilages that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA") and seeks to recover overtime pay, liquathdamages, and attorneys’ fees and costs. OnsAa§u2006, th&ichter plaintiff filed

a motion in which she asked the court to certihationwide class of current and former store marsadgollar General Corporation (“ Dollar
General’ or the “ Company’) opposed the plaintiff's motion. On March 23, Z0@he court conditionally certified a nationwidass. On
December 2, 2009, notice was mailed to over 28¢ddfEnt or former Dollar General store managergrépimately 3,950 individuals have
opted into the lawsuit, approximately 800 of whoavd been dismissed for various reasons, includiitgré to cooperate in discovery.

On January 31, 2012, the court entered an amemthedsling order that governs, among other thingexdended deadline for
certain limited fact discovery (March 9, 2012) ahd Company'’s anticipated decertification motiorafth 23, 2012). No deadline currently
exists for potentially dispositive motions, and @eurt has not set a trial date.

The Company believes that its store managers ardave been properly classified as exempt employedsr the FLSA and that t
Richter action is not appropriate for collective actioratraent. The Company has obtained summary judgmesttme, although not all, of its
pending individual or single-plaintiff store managaemption cases in which it has filed such a amti

The Company is vigorously defending tRiehter matter. However, at this time, it is not possilulgtedict whetheRichter
ultimately will be permitted to proceed collectiyeind no assurances can be given that the Conwilibe successful in its defense of the
action on the merits or otherwise. Similarly, asttime the Company cannot estimate either theafiamy potential class or the value of the
claims asserted iRichter . For these reasons, the Company is unable toastiamy potential loss or range of loss in the enaltiowever, if
the Company is not successful in its defense afftine resolution dRichter could have a material adverse effect on the Comripdimancial
statements as a whole.

2. On March 7, 2006, a complaint was filed in the EdiBtates District Court for the Northern Dista€tAlabama Janet Calvert v.
Dolgencorp, Inc. , Case No. 2:06-cv-00465-VEH (“Calvert”)), in whitte plaintiff, a former store manager, alleged #iee was paid less
than male store managers because of her sex,latiginof the Equal Pay Act and Title VII of theviRights Act of 1964, as amended
(“Title VII") (now captioned,Wanda Womack, et al. v. Dolgencorp, Inc., Case No. 2:06-cv-00465-VEH). The complaint subsetiyevas
amended to include additional plaintiffs, who addlege to have been paid less than males becatbeio$ex, and to add allegations that the
Company’s compensation practices disparately imfgsecales. Under the amended complaint, plaintiétsksto proceed collectively under the
Equal




Pay Act and as a class under Title VII, and regbask wages, injunctive and declaratory reliefyiiated damages, punitive damages and
attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion imieh they asked the court to approve the issuahnetize to a class of current and
former female store managers under the Equal PayThe Company opposed plaintiffs’ motion. On Nowem30, 2007, the court
conditionally certified a nationwide class of feemunder the Equal Pay Act who worked for Dollan&al as store managers between
November 30, 2004 and November 30, 2007. The neticeissued on January 11, 2008, and persons toh®notice was sent we
required to opt into the suit by March 11, 2008 pAximately 2,100 individuals opted into the lavisui

On April 19, 2010, the plaintiffs moved for clastification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. Briefing hasse#d, and the motion remains pending. The Compangtgon to decertify the Equal Pay Act
class was denied as premature. If the case praddedSompany expects to file a similar motion ure ¢ourse.

The parties agreed to mediate this action, anddbe stayed the action pending the results ofhikdiation. The mediation occurred
in March and April, 2011, and the Company has red@m agreement in principle to settle the matdvahalf of the entire putative class.
proposed settlement, which still must be approwethb court, provides for both monetary and equetablief. Under the proposed terms, the
Company will pay $15.5 million into a fund for teass members that will be apportioned and paidmindividual members (less any
additional attorneysfees or litigation costs approved by the courthrupubmission of a valid claim. It will pay an atitatial $3.25 million fo
plaintiffs’ legal fees and costs. Of the total ¥8Bmillion anticipated payment, the Company expé&xteceive reimbursement from its
Employment Practices Liability Insurance (“EPLI'grcier of approximately $15.9 million, which repeess the balance remaining of the $20
million EPLI policy covering the claims. In additipthe Company has agreed to make certain adjusdrieiis pay setting policies and
procedures for new store managers. If the settlermepproved, the Company expects to implemenhéve pay policies and practices no
later than April 2012. Documents related to theiparrequest for preliminary approval of the prepd settlement were filed on October 28,
2011. A hearing on the proposed settlement has lbeldrand the Company expects the court to apptmeettlement soon. Because it
deemed settlement probable and estimable, the Gonguzrued for the net settlement as well as faageadditional anticipated fees related
thereto during the first quarter of 2011, and corently recorded a receivable of approximately 9Ifillion from its EPLI carrier.

At this time, although probable it is not certéiattthe court will approve the settlement. If iedaot, and the case proceeds, it is not
possible at this time to predict whether the caitinately will permit the action to proceed colieely under the Equal Pay Act or as a class
under Title VII. Although the Company intends tgerously defend the action, no assurances carnviea hat it would be successful in the
defense on the merits or otherwise. At this stagbé proceedings, the Company cannot estimaterdltk size of any potential class or the
value of the claims raised in this action if it peeds. For these reasons, the Company is unab$tinsate any potential loss or range of lo:
such a scenario; however, if the Company is not




successful in defending this action, its resolutionld have a material adverse effect on the Cowipdimancial statements as a whole.

3. On May 20, 2011, a lawsuit entitl®dnn-Dixie Sores, Inc., et al. v. DoIgencorp, LLC was filed in the United States District Court
for the Southern District of Florida (Case No. 9cit80601-DMM) (“W|nn Dixie") in which the plaintfs allege that the sale of food and
other items in approximately 70 of the Companytses, each of which allegedly is or was at some timlocated in a shopping center with
one of plaintiffs’ stores, violates restrictive @mants that plaintiffs contend are binding on tbeupants of the shopping centers. Plaintiffs
seek damages and an injunction limiting the safead and other items in those stores. Althougin(ifés have not made a demand for any
specific amount of damages at this point in theepealing, documents prepared and produced by fffaidtiring discovery suggest that
plaintiffs may seek as much as $55 million or mditee Company intends to vigorously defend\fian-Dixie matter and views that sum as
wholly without basis and unsupported by the law inedfacts currently available. The various leaseslved in the matter are unique in their
terms and/or the factual circumstances surrounttiem, and, in some cases, the stores named byiff$a@me not now and have never been
co-located with plaintiffs’ stores. The Company fikexl a motion challenging the admissibility ofpitiffs’ damages expert. A hearing on
that motion was held February 29, 2012, and nogutias been made. The case is currently scheduddal in May of 2012 and has been
consolidated with similar cases against Big Lot Biollar Tree. However, at this time, no assuramegsbe given that the Company will be
successful in its defense of the action on thetheriotherwise. Similarly, at this time, becaubeastain outstanding threshold issues that
have yet to be addressed by the court, the Comigsamable to estimate potential losses; howevéheifCompany is not successful in
defending théMinn-Dixie matter, the outcome could have a material advdfset®n the Company'’s financial statements as aleh
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Schedule 8.12

Subsidiaries
Entity Jurisdiction Ownership of Capital Stock/Partners/Members Type Material?
Dolgencorp, LLC Kentucky  Dollar General Corporation Limited liability Yes
company
Dolgencorp of Texas, Inc. Kentucky DG Strategic I, LLC Corporation Yes
DG Promotions, Inc. and Dollar Gene
Dollar General Partnel Kentucky  Corporatior- General Partnel General partnershi Yes
Dolgencorp of New York, Inc Kentucky  Dollar General Corporatic Corporatior Yes
DG Logistics, LLC Tennessee DG Transportation, Inc. Limited liability No
company
DG Promotions, Inc Tennesse Dollar General Corporatia Corporatior No
Retail Risk Solutions, LLC Tennessee Dollar General Corporation Limited liability No
company
DC Financial, LLC Tennessee Dollar General Corporation Limited liability No
company
DG Strategic I, LLC Tennessee Dollar General Corporation Limited liability No
company
DG Strategic I, LLC Tennessee Dollar General Corporation Limited liability No
company
Dolgen Midwest, LLC Tennessee DG Strategic |, LLC Limited liability Yes
company
Dolgen I, Inc. Tennesse Dollar General Corporatio Corporatior No
Dolgen Il, Inc. Tennesse Dollar General Corporatia Corporatior No
Dolgen Ill, Inc. Tennesse Dollar General Corporatio Corporatior No
Dolgen California, LLC Tennessee Dollar General Corporation Limited liability No
company
DG eCommerce, LLC Tennessee Dollar General Corporation Limited liability No
company
DG Strategic VI, LLC Tennessee Dollar General Corporation Limited liability No
company
DG Strategic VII, LLC Tennessee Dollar General Corporation Limited liability No
company
DG Strategic VIII, LLC Tennessee Dollar General Corporation Limited liability No
company
Retail Property Investments, LLC Delaware  Dollar General Corporation Limited liability No
company
DG Transportation, In¢ Tennesse Dollar General Corporatia Corporatior No
DG Retall, LLC Tennessee DG Promotions, Inc Limited liability Yes
company
South Boston Holdings, In Delaware  Dollar General Corporatic Corporatior No
Sun-Dollar, L.P. California  South Boston Holdings, Inc. — General Limited partnership No
Partner
Dollar General Corporation - Limited
Partner
South Boston FF&E, LLC Delaware  Sun-Dollar, L.P. Limited liability No
company
Dollar General Literacy FoundationTennessee Dollar General Corporation Non profit corporatior  No
Dollar General Global Sourcing Dollar General Corporation & DGC Corporation
Holdings,
Limited Hong Kong LLC No
DGC Holdings, LLC Delaware  Dollar General Corporation Limited liability No
South company
Ashley River Insurance Carolina Dollar General Corporation Corporation Yes

Company, Inc




Schedule 8.15(a)
Properties

None.




Schedule 9.9
Closing Date Affiliate Transactions

None.
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Schedule 10.1
Restatement Effective Date Indebtedness

Lease dated as of January 19, 1999 between DG AedrhbC as Landlord and Dollar General CorporatsnTenant (Ardmore, OK
distribution center)

Motor Vehicle Fleet Open-End Finance Lease Agreerated as of April 3, 2002 between D.L. PetersarsiTas Lessor and
Dolgencorp, Inc. as Lessee

Loan Agreement, dated as of July 1, 2005 betwegnaiMarion, IN and Dolgencorp, LLC (f/k/a Dolgemnp, Inc.) (currently secured
by Letter of Credit Reimbursement Agreement datég I, 2005 between Dolgencorp, Inc. and Keybantddal Association)

Dollar General Market store lease, Scottsville, Ishore 9806 (Capital Lease) between Jones & SapeRies LLC, as lessor and Do
General Partners, as lessee

Dollar General Market store lease, Bowling Gree¥, ktore 9811 (Capital Lease) between Jones & Poogerties LLC, as lessor and
Dollar General Partners, as lessee

Dollar General Market store lease, Lewisburg, Tires9824 (Capital Lease) between DGM LewisburgC| &s lessor and
Dolgencorp, Inc, as lessee

Installment Payment Agreement dated as of Janya&9X by and between Cisco Systems Capital Caiiparand the Company.

$20,168,000 demand note owed by Dollar General @atn to Ashley River Insurance Company, Inc. Turels were utilized by
Dollar General Corporation to finance other intenpany loans.

$20,900,000 demand note owed by Dollar General @atjpn to Ashley River Insurance Company, Inc. Turas were utilized by
Dollar General Corporation to finance other intenpany loans.

$55,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compdng, The funds were utilize
by Dollar General Corporation to finance other iotenpany loans.

$45,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compang, The funds were utiliz¢
by Dollar General Corporation to finance other iotenpany loans.

$15,000,000 demand note owed by Dollar General @atjn to Ashley River Insurance Company, Inc. Turels were utilized by
Dollar General Corporation to finance other intenpany loans.




13 $69,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compang, The funds were utilize
by Dollar General Corporation to finance other iotenpany loans.

14 $50,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compang, The funds were utilize
by Dollar General Corporation to finance other iotenpany loans.

15 $5,500,000 revolving promissory note owed by DoB&neral Corporation to Ashley River Insurance Canyp Inc. The funds were
utilized by Dollar General Corporation to finandber intercompany loans.

16 $42,925,881(1) of intercompany debt owed by DdBaneral Corporation to Dollar General Global Scuwgdiimited for buying agent
commissions, net of expenses.

(1) As of February 3, 2012




Schedule 10.2
Restatement Effective Date Liens

Existing Liens

UCC financing statement between Dolgencorp, Iredebtor, and Tennant Financial Services, as se@amy, in the State of
Kentucky on 5/29/2007, file number 2007-2247502t7With respect to 1 Tennant Model M20 Scrubber/Syee

UCC financing statement between Dollar General G@ton, as debtor, and Indianola DG Property, ld/@€Castle Cooke
Properties, Inc., as secured party, in the Stafieenhessee on 06/07/2000, file number 300-034268nded on 05/21/2002, file
number 202-031512, continued on 12/08/2004, filmlner 304-067099 and continued on 01/21/2010, filmimer 310-004150, with
respect to Computers to run warehouse managem&ensy, wireless display and keypad/scanner intedagices, printers and pr
services used for corporate computer systems, pfters used for shipping and receiving, and néetveguipment

UCC financing statement between Dollar General Ga@ton, as debtor, and Towsend Fulton, LLC, asistparty, in the State of
Tennessee on 06/07/2000, file number 300-034276nded on 05/29/2002, file number 302-031099, caetinon 12/08/2004, file
number 104-066277 and continued on 01/21/2010ntilaber 310-004149, with respect to 1 Rapistan Vad20-RS200 Plus
Positive Sorter Equipped Sort View and Rapid Viesntol Systems, 32 Model 3020 Powered ExtendaldderrLoads, 4 Stuart
Glapak Powered Extended Receiving Conveyors, 21n¥&del 1,276 feet of Transportation Seven Sortenvégors

UCC financing statement between Dollar General G@ipon, as debtor, and Wachovia Bank, Nationabgsgion, as Master
Servicer on behalf of, Wilmington, DE Trust Pay Ageas Trustee for the benefit of the Certificatddérs of, Commercial Mortga
Pass-Through Certificates Dollar General, as secpagty, in the State of Tennessee on 12/08/20eddmber 204-049006, in lieu
of a Continuation Statement for the following pmsly filed financing statement with file number54@45 dated 06/07/2000 in
Missouri, each of which remains effective, and sargd on 07/09/2009, file number 309-036689, withpect to 1 Rapistan Model
2420-RS200 Plus Positive Sorter Equipped Sort \&ad Rapid View Control Systems, 32 Model 3020 Peddixtendable Trailer
Loads, 4 Stuart Glapak Powered Extendable Recefuomyeyors, 21,750 model 1,276 feet of TranspantaBieven Sorter
Conveyors

UCC financing statement between Dollar General G@@ton, as debtor, and Wachovia Bank, Nationab&ggion, as Master
Servicer on behalf of,




10.

11.

12.

13.

Wilmington, DE Trust Pay Agent, as Trustee for tiemefit of the Certificate Holders of, Commerciabitjage Pass-Through
Certificates Dollar General, as secured partyhinState of Tennessee on 01/07/2005, file numie000480, in lieu of a
Continuation Statement for the previously filedafiiting statement with file number 000801 dated ®&M0O0 in Callaway county
Missouri, each of which remains effective, and sared on 07/09/2009, file number 309-036688, witbpect to certain specified
equipment

UCC financing statement between Dollar General Ga@iion, as debtor, and Oce North America, Incsexsired party, in the State
of Tennessee on 05/22/08, file number 108-0206@h, mwspect to equipment covered under equipmdredide #336969-0395 to
trial agreement #7336969

UCC financing statement between Dollar General G@ton, as debtor, and US Bancorp, as securey, pathe State of
Tennessee on 03/31/2006, file number 306-118068,nespect to Lease # 605927 Konica Minolta C450

UCC financing statement between Dollar General G@iion, as debtor, and US Bancorp, as securey, pathe State of
Tennessee on 04/17/2006, file number 306-121316, nespect to Lease # 614933 1067419, Copiers ZBDBEL MC450 1067420,
Copiers 311702509 MC450

UCC financing statement between Dollar General G@ton, as debtor, and US Bancorp, as securey, parthe State of
Tennessee on 10/25/2006, file number 206-06707%R,nespect to 1160211 Copiers

UCC financing statement between Dollar General Ga@ipon, as debtor, and Marlin Leasing Corp., &siis=l party, in the State of
Tennessee on 12/20/2006, file number 106-21588#4,nespect to 1 KM4035 Kyocera Digital Copier SI8056692, 1 KM4035
Kyocera Digital Copier S/N: L3056695

UCC financing statement between Dollar General G@ton, as debtor, and CIT Technology Financingiges, Inc., as secured
party, in the State of Tennessee on 01/02/20@¥ nfimber 107-000174, with respect to 1 Konica Ma8lizhub 420 S/N #
42GE06517, 2 Konica Minolta Bizhub 350 S/N #s 31688, 31117663

UCC financing statement between Dollar General Ga@ton, as debtor, and Crown Credit Company, asrsé party, in the State
of Tennessee on 04/25/2007, file number 307-1268{8,respect to 1 Factory Cat Sweeper, 34, S/85386

The Ashley River Insurance Company, Inc. minimumpitzé requirement for state regulators in the am@fi$250,000, required to
be maintained in a




14.

15.

16.

17.

18.

19.

20.

21.

depository account.
Leases described in Iltems 1 - 4 on Schedule 10.1.

Purchase money security interest against Dolgent&®, Dolgencorp of Texas, Inc., Dolgencorp of N¥ark, Inc. and Dollar
General Partners in favor of American Greetingsp@aation in the State of Kentucky on 01/07/2011 ameknded on 02/27/2012,
file number 2011-24955083, for inventory delivered by American Greetingsrf@ration to debtors, including various countedsi
stickers and all proceeds thereof on a direct-doestielivery basis for sale.

Purchase money security interest against Dollare@diCorporation, DG Retail, LLC and Dolgen MidwdstC in favor of
American Greetings Corporation in the State of Emsee on 01/13/2011, file number 211-052134 anaa@eaeon 02/28/2012, file
number 312-309021, for inventory delivered by Aroan Greetings Corporation to debtors, includingotes counter cards, stickers
and all proceeds thereof on a direct-to-store dgjivasis for sale.

UCC financing statement between Dollar General G@ton, as debtor, and US Bancorp, as securey, pathe State of
Tennessee on 12/18/07, file number 207-091073nformational purposes only, with respect to certpecified equipment

UCC financing statement between Dollar General G@ton, as debtor, and Leaf Funding Inc., as setparty, in the State of
Tennessee on 05/14/08, file number 108-019919, iihect to 38 720 Premier Water Coolers

UCC financing statement between Dollar General Ga@iion, as debtor, and Oce North America, Incsexsired party, in the State
of Tennessee on 08/21/2008, file number 108-02828R,respect to equipment covered under equiprperthase schedule
#336965-4270 to master agreement #336965

UCC financing statement between Dollar General G@ton, as debtor, and Oce North America, Incsexaired party, in the State
of Tennessee on 08/21/2008, file number 108-028288,respect to equipment covered under equiprperthase schedule
#336965-4019 to master agreement #336965

UCC financing statement between Dollar General G@ton, as debtor, and US Express Leasing, Iscseaured party, in the St
of Tennessee on 11/03/2008, file number 888589, with respect to certain Konica and Kyoegraipment leased pursuant to Le
Agreement dated October 30,




22.

23.

24,

25.

26.

27.

28.

29.

2008, by and between US Express Leasing, Inc.sasiand Dollar General Corporation as lessee

UCC financing statement between Dollar General G@ton, as debtor, and US Express Leasing, Iscseaured party, in the St
of Tennessee on 12/31/2008, file number 108-035&1tA,respect to certain Kyocera equipment leasgdyant to Lease Agreement
dated December 14, 2008, by and between US Expeasing, Inc. as lessor and Dollar General Corporats lessee

UCC financing statement between Dollar General G@iion, as debtor, and Great American Leasing @atjon, as secured par
in the State of Tennessee on 02/26/2009, file nur2d@-010439, with respect to certain Kyocera eangipt

UCC financing statement between Dollar General G@@ton, as debtor, Tygris Vendor Finance, Incsesured party, in the State
of Tennessee on 04/03/2009, file number 309-0164M8,respect to certain Kyocera equipment

UCC financing statement between Dollar General Ga@iion, as debtor, Tygris Vendor Finance, Incsesured party, in the State
of Tennessee on 07/09/2009, file number 309-036@1th,respect to certain Kyocera equipment

UCC financing statement between Dollar General G@ton, as debtor, Tygris Vendor Finance, Incsesured party, in the State
of Tennessee on 08/28/2009, file number 309-047@84,respect to certain Kyocera equipment

UCC financing statement between Dollar General Ga@ipon, as debtor, EMC Corporation, as securety parthe State of
Tennessee on 03/31/2010, file number 310-018388,n@spect to certain domain names

UCC financing statement between Dollar General G@@ton, as debtor, CIT Technology Financing Sesjdnc., as secured pal
in the State of Tennessee on 05/19/2010, file nurdb@-029479, with respect to certain Kyocera eangipt

UCC financing statement between Dollar General G@ton, as debtor, and EverBank Commercial Finaimee, as secured party,
in the State of Tennessee on 01/14/2011, file nurhb&011293, with respect to certain Kyocera equipmeaséd pursuant to Lee
Agreement dated November 12, 2010, by and betwgerBank Commercial Finance, Inc. as lessor andad@kneral Corporation
as lessee




30.

31.

32.

33.

UCC financing statement between Dollar General G@@ton, as debtor, and Marlin Leasing Corp, asisgtparty, in the State of
Tennessee on 06/01/2011, file number 311-03253Daarended on 06/17/2011, file number 111-030790 kespect to certain
Kyocera equipment

UCC financing statement between Dollar General Ga@iion, as debtor, and Marlin Leasing Corp, asisztparty, in the State of
Tennessee on 12/27/2011, file number 211-09193Paarended on 01/31/2012, file number 112-20428th reispect to certain
Kyocera equipment

UCC financing statement between Dollar General G@ton, as debtor, and Marlin Business Bank, aarsel party, in the State of
Tennessee on 01/17/2012, file number 212-002736aarended on 02/09/2012, file number 212-00717¢h respect to certain
Kyocera equipment

UCC financing statement between Dollar General G@iion, as debtor, and Marlin Business Bank, aarsel party, in the State of
Tennessee on 02/28/2012, file number 312-30882h,nespect to certain Kyocera equipment




Schedule 10.4
Scheduled Dispositions

1. Disposition of inventory in connection with therelhation of the historical packaway strategy arabale of certain stores under project
Alpha.




Schedule 10.5
Restatement Effective Date Investments

Intercompany loans listed on Schedule 10.1.

Intercompany note by and between payor DG Ardmldr€, and payee DC Financial, LLC in the original ambof $46,163,666, and total
amount outstanding of $26,503,778 at February 8220




Schedule 13.2
Notice Addresses

Wade Smith, VP & Treasurer
Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072
615.855.4809 facsimile

Loan Administration

Citibank, N.A.

1615 Brett Road, Building 11l

New Castle, DE 1972

Tel.: 302-894-6010

Fax: 212-994-0847

Email: global.loans.support@citi.com




EXHIBIT A
FORM OF MORTGAGE (REAL PROPERTY)
See Execution Version
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EXHIBIT B

FORM OF PERFECTION CERTIFICATE

See Execution Version
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EXHIBIT C
FORM OF ASSIGNMENT AND ACCEPTANCE AGREEMENT

This Assignment and Acceptance Agreement ‘{(Besignment” ) is dated as of the Effective Date set forth betowl is entered into
by and betweenljpsert name of Assignor ] (the“Assignor” ) and [Insert name of Assignee] (the “Assignee” ). Capitalized terms used but r
defined herein shall have the meanings given tmtimethe Credit Agreement (as defined below), ngtcef a copy of which is hereby
acknowledged by the Assignee. The Standard Terh&€anditions set forth in Annex 1 attached heretohereby agreed to and incorpore
herein by reference and made a part of this Assigtras if set forth herein in full.

For an agreed consideration, the Assignor her@byadcably sells and assigns to the Assignee, andkignee hereby irrevocably
purchases and accepts from the Assignor, subjeatdan accordance with the Standard Terms and i@amsl and the Credit Agreement, as
of the Effective Date inserted by the Administratigent as contemplated below, the interest intaradl of the Assignor’ rights and
obligations under the Credit Agreement and anyradlbeuments or instruments delivered pursuant thehat represents the amount and
percentage interest identified below of all of Assignor’s outstanding rights and obligations urttierrespective facilities identified below
(including, to the extent included in any suchlities, letters or credit) (th€Assigned Interest” ). Such sale and assignment is without
recourse to the Assignor and, except as expressiyded in this Assignment and the Credit Agreemefithout representation or warranty
the Assignor.

1. Assignor:

2. Assignee [arsdan Affiliate/Approved Fund(1

3. Borrower: Dollar General Corporatic

4. Administrative Agent Citicorp North America, Inc., as Administrative Agaunder the Credit Agreemel

5. Credit Agreement: The Amended and Restated Credit Agreement datetiMarch 30, 2012 (as further amended,

replaced, amended and restated, supplementedesiigle modified from time to time, theCredit
Agreement”), among DOLLAR GENERAL CORPORATION, a Tennesseeporation (the “
Borrower "), the Lenders party thereto from time to time, (EBMAN SACHS LENDING
PARTNERS LLC, as Syndication Agent, CITICORP NORAMERICA, INC., as Administrative
Agent and Collateral Agent, CITIGROUP GLOBAL MARKISTINC., GOLDMAN SACHS
LENDING PARTNERS LLC and KKR CAPITAL MARKETS LLC,sJoint Lead Arrangers and
Bookrunners, and KKR CAPITAL MARKETS LLC, as Docuntation Agent

(1) Select as applicable
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6. Assigned Interest:

Aggregate Amount of Amount of
Commitment/Loans Commitment/Loans Percentage Assigned ¢
Facility Assigned for all Lenders Assigned Commitment/Loans(1)
Tranche -1 Term $ $ %
Loans
Tranche [-2 Term $ $ %
Loans
Tranche C $ $ %
Term Loans

Effective Date: , 20[TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICHSHALL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]
7. Notice and Wire Instructions:
[NAME OF ASSIGNOR] [NAME OF ASSIGNEE]
Notices: Notices:

Attention: Attention:

Telecopier: Telecopier:
with a copy to: with a copy to:

Attention: Attention:

Telecopier: Telecopier:
Wire Instructions Wire Instructions

The terms set forth in this Assignment are herejrged to:

(1) Set forth, to at least 9 decimals, as a peaggnbf the Commitment/Loans of all Lenders thereund
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ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:
Consented to and Accepte
CITICORP NORTH AMERICA, INC

as Administrative Ager

By:
Title:

[Consented to:](1
DOLLAR GENERAL CORPORATION

By:
Title:

(1) To be executed by Borrower to the extent consarequired under Section 13.6(bj the Credit Agreement.
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ANNEX 1

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT
AND ACCEPTANCE AGREEMENT

Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thitigxhe legal and beneficial owner of the Assidrinterest,
(ii) the Assigned Interest is free and clear of hey, encumbrance or other adverse claim andit(fiias full power and
authority, and has taken all action necessaryxeéouge and deliver this Assignment and to consumrtieg transactions
contemplated hereby; and (b) assumes no respatysibith respect to (i) any statements, warrantiesepresentations
made in or in connection with any Credit Documéiijtthe execution, legality, validity, enforceahjl genuineness,
sufficiency or value of the Credit Agreement or arlyer instrument or document delivered pursuaaretio, other than
this Assignment (herein collectively th€redit Documents” ), or any collateral thereunder, (iii) the finari@andition
of the Borrower, any of its Subsidiaries or Afftks or any other Person obligated in respect ofGmagit Document or
(iv) the performance or observance by the Borroasy, of its Subsidiaries or Affiliates or any otliRerson of any of
their respective obligations under any Credit Doeotm

1.2 Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraetion
necessary, to execute and deliver this Assignmaht@consummate the transactions contemplatedyrara to
become a Lender under the Credit Agreement, Ginfand after the Effective Date, it shall be bobgdhe provisions ¢
the Credit Agreement and, to the extent of the drs=il Interest, shall have the obligations of a leertidereunder, (iii) it
has received a copy of the Credit Agreement anH stleer documents and information as it has deeappdopriate to
make its own credit analysis and decision to einterthis Assignment and to purchase the Assignéatést on the basis
of which it has made such analysis and decisioth, (&) if it is a Non-U.S. Lender, attached to thesignment is any
documentation required to be delivered by it punst@the terms of the Credit Agreement, duly coetgd and executed
by the Assignee; and (b) agrees that (i) it wildépendently and without reliance on the AdministeaAgent, the
Assignor or any other Lender, and based on suchrdents and information as it shall deem appropeatbat time,
continue to make its own credit decisions in takingnot taking action under the Credit Documerntsl, @) it will
perform in accordance with their terms all of thdigations which by the terms of the Credit Docutseare required to
be performed by it as a Lender.

Payments From and after the Effective Date, the Adminiv@Agent shall make all payments in respect efAlssigned Interest
(including payments of principal, interest, feedl ather amounts) to the Assignor for amounts whighe accrued to but excluding
the Effective Date and to the Assignee for amouwitich have accrued from and after the EffectiveeDat
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General ProvisionsThis Assignment shall be binding upon, and irtorthe benefit of, the parties hereto and theijpeetve
successors and assigns. This Assignment may beategeia any number of counterparts, which togesihet! constitute one
instrument. Delivery of an executed counterpaw sfgnature page of this Assignment by telecopil bhaffective as delivery of a
manually executed counterpart of this Assignmehis Assignment shall be governed by, and constinadcordance with, the
internal laws of the State of New York without redj¢o conflict of laws principles thereof.
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EXHIBIT D
FORM OF PROMISSORY NOTE

New York
$ [ 1.20[ ]

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a Tennessee corporation (the “
Borrower "), hereby unconditionally promises to pay to tdey of [Lender] or its registered assigns (theehder "), at the Administrative
Agent’s Office or such other place as CITICORP NGRAMERICA, INC. (the “Administrative Agent ") shall have specified, in Dollars
and in immediately available funds, in accordandb Bection 5.3f the Credit Agreement (as defined below; cagitaliterms used and not
otherwise defined herein shall have the meaningigiasd to such terms in the Credit Agreement) er{thanche B Term Loan Maturity De
for the Tranche B Term Loans] [Tranche C Term Lbaturity Date for the Tranche C Term Loans] [Newrfid_oan Maturity Date for the
Series[ ] New Term Loans], the principal amooif ] Dollars ($[  ]) or, if lesthe aggregate unpaid principal amount of all
[Tranche B-1] [Tranche B-2] [Tranche C] Term Lod8sries [ ] New Term Loans], if any, made by tiemder to the Borrower pursuant to
the Credit Agreement. The Borrower further uncdodilly promises to pay interest in like moneyatts office on the unpaid principal
amount hereof from time to time outstanding atrites per annum and on the dates specified ind®e218of the Credit Agreement and in
the applicable Joinder Agreement.

This Promissory Note is one of the promissory noéésrred to in Section 13df the Amended and Restated Credit
Agreement, dated as of March 30, 2012 (as furtimeraled, replaced, amended and restated, supplehwraeherwise modified from time
time, the “Credit Agreement”), among DOLLAR GENERAL CORPORATION, a Tennesseeporation (the ‘Borrower "), the Lenders
party thereto from time to time, GOLDMAN SACHS LENIG PARTNERS LLC, as Syndication Agent, CITICORP RTH
AMERICA, INC., as Administrative Agent and Collagé¢Agent, CITIGROUP GLOBAL MARKETS INC., GOLDMAN SE&HS LENDING
PARTNERS LLC and KKR CAPITAL MARKETS LLC, as Joibhtad Arrangers and Bookrunners, and KKR CAPITAL MAMRTS LLC, as
Documentation Agent. This Promissory Note is sutiigcand the Lender is entitled to the benefittlué provisions of the Credit Agreement,
and the [Tranche B-1] [Tranche B-2] [Tranche C]ridroans [Series [ ] New Term Loans] evidencetbhg are guaranteed and secured as
provided therein and in the other Credit Documenit® [Tranche B-1] [Tranche B-2] [Tranche C] Terwahs [Series [ ] New Term Loans]
evidenced hereby are subject to prepayment pritiret¢Tranche B Term Loan Maturity Date for Tranéh&erm Loans] [Tranche C Term
Loan Maturity Date for Tranche C Term Loans] [Neerih Loan Maturity Date for Series [ ] New Termans], in whole or in part, as
provided in the Credit Agreement.

All parties now and hereafter liable with respecthis Promissory Note, whether maker, principatety, guarantor,
endorser or otherwise, hereby waive diligence,qresent, demand, protest and notice of any kindsaeaer in connection with this
Promissory Note. No failure to exercise and noydaiaexercising, on the part of the Administrati¥gent or the Lender, any right, remedy,
power or privilege hereunder or under the Creditidoents shall operate as a waiver thereof, not ahglsingle or partial exercise of any
right, remedy, power or privilege hereunder or ¢eder preclude any other or further exercise tierethe exercise of any other right,
remedy, power or privilege. A waiver by the
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Administrative Agent or the Lender of any rightimedy, power or privilege hereunder or under anydi€i2ocument on any one occasion
shall not be construed as a bar to any right oedgnthat the Administrative Agent or the Lender \doatherwise have on any future
occasion. The rights, remedies, powers and priggdterein provided are cumulative, may be exerdsegly or concurrently and are not
exclusive of any rights, remedies, powers and legés provided by law.

All payments in respect of the principal of anceiaist on this Promissory Note shall be made té#rson recorded in the
Register as the holder of this Promissory Notelessribed more fully in Section 205 the Credit Agreement, and such Person shalldagec
as the Lender hereunder for all purposes of thdiCAgreement.
THIS PROMISSORY NOTE SHALL BE GOVERNED BY, AND CONRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
DOLLAR GENERAL CORPORATION

By:

Name:
Title:
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EXHIBIT E
JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of ,  (this*Agreement” ), by and among [NEW LENDERS] (each a
“Lender” and collectively théLenders” ), DOLLAR GENERAL CORPORATION, a Tennessee corpora(the“Borrower” ), the Lender
party thereto from time to time, GOLDMAN SACHS LEMNIG PARTNERS LLC, as Syndication Agent, CITICORP RTH
AMERICA, INC., as Administrative Agent and Collagé¢Agent, CITIGROUP GLOBAL MARKETS INC., GOLDMAN SE&HS LENDING
PARTNERS LLC and KKR CAPITAL MARKETS LLC, as Joibhtad Arrangers and Bookrunners, and KKR CAPITAL MAMRTS LLC, as
Documentation Agent.

RECITALS:

WHEREAS , reference is hereby made to the Amended and tedstaxedit Agreement, dated as of March 30, 2042it(
may be further amended, restated, supplementethervase modified from time to time, tH€redit Agreement” ; the capitalized terms
defined therein and not otherwise defined hereingoesed herein as therein defined), by and amddgUAR GENERAL CORPORATION
a Tennessee corporation (ffBorrower” ), the Lenders party thereto from time to time, G@MAN SACHS LENDING PARTNERS LLC,
as Syndication Agent, CITICORP NORTH AMERICA, IN@s Administrative Agent and Collateral Agent, GGROUP GLOBAL
MARKETS INC., GOLDMAN SACHS LENDING PARTNERS LLC ahKKR CAPITAL MARKETS LLC, as Joint Lead Arrangeasid
Bookrunners, and KKR CAPITAL MARKETS LLC, as Docuntation Agent.

WHEREAS , subject to the terms and conditions of the Cradieement, the Borrower may provide New Term Loan
Commitments by entering into one or more JoindereAments with the Lenders party hereto, as appéicab

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

Each Lender party hereto hereby agrees to commitaaide its respective Commitment as set forttBohedule Aannexed
hereto, on the terms and subject to the condisets$orth below:

Each Lender (i) confirms that it has received ayoofpthe Credit Agreement and the other Credit Doents, together with
copies of the financial statements referred todimeand such other documents and information laasitdeemed appropriate to make its own
credit analysis and decision to enter into thisder Agreement (this$Agreement” ); (ii) agrees that it will, independently and watit
reliance upon the Administrative Agent or any othender or Agent and based on such documents #oniation as it shall deem
appropriate at the time, continue to make its ovedlit decisions in taking or not taking action unttee Credit Agreement; (i) appoints and
authorizes the Administrative Agent and the Cotldtégent to take such action as agent on its lheimal to exercise such powers under the
Credit Agreement and the other Credit Documentrasielegated to the Administrative Agent and thiateral Agent, as the case may be,
by the terms thereof, together with such powem@rageasonably incidental thereto; and (iv) agtieasit will perform in accordance with th
terms all of the obligations which by the termghaf Credit Agreement are required to be performeit &s a Lender.
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Each Lender hereby agrees to make its Commitmetiteofollowing terms and conditions:

Applicable Margin . The Applicable Margin for each Series[ ] N€arm Loan shall mean, as of any date of deternunati
[ ]% per annum

Principal Payments. The Borrower shall make principal payments onShées [ ] New Term Loans in installments om dates
and in the amounts set forth below:

(B)

(A) Scheduled
Payment Repayment of
Date Series[ ] New Term Loan¢
$
$
$
$
$
$
$
$
$
$
$
$
$
$
TOTAL $

Voluntary and Mandatory Prepayments.Scheduled installments of principal of the [Sefieg] New Term Loans set forth above
shall be reduced in connection with any voluntarynandatory prepayments of the [Series [ ]] Neam Loans in accordance w
Sections 5.5and 5.2of the Credit Agreement, respectively.
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4, Prepayment FeesThe Borrower agrees to pay to each [Lender pantgtbpthe following prepayment fees, if any: [ ].

5. Other Fees. The Borrower agrees to pay each Lender partytd@sepro rata share of an aggregate fee eqyal to , ]
on [ : I
6. Proposed Borrowing. This Agreement represents the Borrower’s recueelsbrrow [Series[ ] New Term Loans] from each

Lender party hereto as follows (tHeroposed Borrowing” ):

a. Business Day of Proposed Borrowi:
b. Amount of Proposed Borrowir: $
C. Interest rate optio: 0 a. ABR rate Loan(s

0] b. Eurodollar Rate Loar
with an initial Interes
Period of month(:

7. [New Lenders. Each Lender party hereto acknowledges and aginaespon its execution of this Agreement and tlaging of
[Series ] New Term Loans that such Lender ¢hedbme a “Lender” under, and for all purposeshaf,Credit Agreement and the
other Credit Documents, and shall be subject tobanohd by the terms thereof, and shall perfornthallobligations of and shall have
all rights of a Lender thereunder.](1)

8. Credit Agreement Governs.Except as set forth in this Agreement, Serie$ New Term Loans shall otherwise be subject to the
provisions of the Credit Agreement and the othexd@rDocuments.

9. Borrower’s Certifications . By its execution of this Agreement, the undersijpfficer, to the best of his or her knowledge] tre
Borrower hereby certify that:

i. The representations and warranties contained i€thdit Agreement and the other Credit Documergdrae and
correct in all material respects on and as of tite Hereof to the same extent as though made oasaoitthe date
hereof, except to the extent such representatiodsvarranties specifically relate to an earlieegdat which case
such representations and warranties were true @melot in all material respects on and as of saches date;

ii. No event has occurred and is continuing or wousdlitefrom the consummation of the Proposed Borrgwin
contemplated hereby that would constitute a Defau#tn Event of Default; and

(1) Insert bracketed language if the lending io&tin is not already a Lender.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

iii. The Borrower has performed in all material respatitagreements and satisfied all conditions whighCredit
Agreement provides shall be performed or satidfigd on or before the date hereof.

Borrower Covenants. By its execution of this Agreement, the Borrolereby covenants that it shall deliver or caudeeto
delivered the following legal opinions and docunsettie legal opinion of ogeéther with all other legal opinions and
other documents reasonably requested by the Admatiiee Agent in connection with this Agreement.

Notice . For purposes of the Credit Agreement, the init@ice address of each Lender party hereto shalktset forth below its
signature below.

Tax Forms . For each Lender party hereto, delivered heretoithe Administrative Agent are such forms, cestifes or other
evidence with respect to United States federalrimetax withholding matters as such Lender may Qeired to deliver to the
Administrative Agent pursuant to Section 5f4he Credit Agreement.

Recordation of the New Loans Upon execution and delivery hereof, the Admimistee Agent will record the Series[ ] New
Term Loans made by the Lenders party hereto ifRégister.

Amendment, Modification and Waiver . This Agreement may not be amended, modified dvedhexcept by an instrument or
instruments in writing signed and delivered on lhiebfaeach of the parties hereto.

Entire Agreement. This Agreement, the Credit Agreement and thera@inedit Documents constitute the entire agreeraering
the parties with respect to the subject matterdfeand thereof and supersede all other prior agea¢srand understandings, both
written and verbal, among the parties or any ofrithgth respect to the subject matter hereof.

GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OB LIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND EN FORCED IN ACCORDANCE WITH THE LAW OF
THE STATE OF NEW YORK.

Severability . Any term or provision of this Agreement whichrisalid or unenforceable in any jurisdiction shak, to that
jurisdiction, be ineffective to the extent of sunkialidity or unenforceability without renderingvalid or unenforceable the
remaining terms and provisions of this Agreemerdftacting the validity or enforceability of any thfe terms or provisions of this
Agreement in any other jurisdiction. If any prowisiof this Agreement is so broad as to be unenétniee the provision shall be
interpreted to be only so broad as would be enéires

Counterparts . This Agreement may be executed in counterpaatsh ef which shall be deemed to be an original afiuf which
shall constitute one and the same agreement.
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Name of Lender

Type of Commitment

SCHEDULE A
TO JOINDER AGREEMENT

Amount

[

New Term Loan Commitmet

SCHEDULE A-1

$

Total: $




Exhibit 5.1

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, P.C
Baker Donelson Center, Suite 800
211 Commerce Street
Nashville, Tennessee 37201
Phone: (615) 726-5600
Fax: (615) 726-0464

April 2, 2012

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Re: Registration Statement on Form S-3
SEC File No. 333-165800

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjoorga Tennessee corporation (the “Company”) gnnection with the offering
of shares of the Company’s common stock, $0.87v@lae per share (“Common Stock”) pursuant to thedjwriting Agreement dated
March 27, 2012 between Citigroup Global Markets,I@oldman, Sachs & Co., KKR Capital Markets LLGr8ays Capital Inc. and J.P.
Morgan Securities LLC, as representatives of trieanriters named therein (the “Underwriters”), feesons named in Schedule 1l thereto
(the “Selling Shareholders”) and the Company (tbaderwriting Agreement”). The Underwriting Agreemigrovides for the purchase by
the Underwriters of 25,000,000 shares of the Coyigadommon Stock (the “Firm Shares”) and, at thBaspof the Underwriters, up to
3,750,000 additional shares of Common Stock (thgtit® Shares” and, collectively with the Firm Sharihe “Shares”).The Shares are to
offered and sold by the Selling Shareholders puntsizea prospectus supplement, dated March 27, gb&2'Prospectus Supplement”) and
the accompanying base prospectus dated March 20, (@@ “Base Prospectus” and collectively with fvespectus Supplement, the
“Prospectus”) that form part of the Company’s efifexregistration statement on Form S-3 (File N83-365800) (the “Registration
Statement”) filed by the Company with the Secusitédd Exchange Commission under the Securitie®fAt®33, as amended (the “1933
Act”).

In connection with this opinion, we have examinad eelied upon such records, documents, certificatel other instruments as in
our judgment are necessary or appropriate to foarbaisis for the opinions hereinafter set forthmhbking such examination and rendering
the opinion set forth below, we have assumed thatth document submitted to us is accurate amplste; (ii) each such document that is
an original is authentic; (iii) each such documdat is a copy conforms to an authentic origina); 4ll signatures (other than signatures on
behalf of the Company) on each such document ameiige, and (v) any certificates of public officidlave been properly given and are
accurate. We have further assumed the legal dgpaci




of natural persons and that each party to the deatsrwe have examined or relied on (other thaiCrapany) has the legal capacity or
authority and has satisfied all legal requiremdimés are applicable to that party to the extenessary to make such documents enforceable
against that party. Finally, as to matters of faaterial to this opinion, we have relied uponestants and representations of representatives
of the Company and public officials.

This opinion is limited to the Tennessee Businesp@ration Act and the federal laws of United Sfai€America. Without limiting
the generality of the foregoing, we express no iopinvith respect to state securities or “Blue Slays.

Based upon the foregoing, and subject to the astsomsp qualifications and limitations set forth &ier, we are of the opinion that the
Shares are duly authorized, validly issued, fulljdpand nonassessable.

This opinion is given as of the date hereof, anchesime no obligation to advise you after the Hateof of facts or circumstances
that come to our attention or changes in law tieatiowhich could affect the opinions contained hrerd his opinion is being rendered for
benefit of the Company in connection with the nrateeddressed herein.

We hereby consent to the filing of this opinioraasExhibit to a current report on Form 8-K, which understand will be
incorporated by reference into the Prospectustatite reference to us under the caption “Legaltdtat in the Prospectus Supplement. In
giving this consent, we do not admit that we arthinithe category of persons whose consent is redjlny Section 7 of the 1933 Act or the
Commission’s rules and regulations.

Very truly yours,

/sIBAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZP.C.




Information Relating to Part Il, Item 14. — Other E xpenses of Issuance and Distribution

The expenses in connection with the issuance atdidition of 28,750,000 shares (inclusive of thdifional 3,750,000 shares purst
to the underwriters’ option to purchase additicstares) of common stock of Dollar General Corporatit a public offering price of $45.25
per share, registered pursuant to Registratior@&t on Form S-3 (Registration No. 333-16580@yfitn March 31, 2010, other than
underwriting discounts and commissions, are séh forthe following table. All amounts are estinthexcept the Securities and Exchange
Commission registration fee.

Securities and Exchange Commission Registratior $ 149,087.4
Accounting Fees and Expens 45,00(
Printing Expense 50,00(
Legal Fees and Expens 163,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expens: 10,00(

Total $ 422,087.4




