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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 15, 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 425airte 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 Defiiitive Agreement.
Amendment to the Asset-Based Credit Facility
Overview

On March 15, 2012, Dollar General Corporation (ti@mpany”) entered into an amended and restated credieaggat (the “
Amended and Restated Credit Agreenigr@tmong the Company, certain of the Comparsubsidiaries, the lenders party thereto, Weligd
Bank, N.A. as administrative agent, collateral dgswingline lender and letter of credit issuer #me other agents party thereto. The
Amended and Restated Credit Agreement modifiesettmes of the Company’s existing asset-based revgleredit facility (as so amended,
the “ ABL Facility ”). The following is a summary of the materialrtes of the ABL Facility and is qualified in its erty by reference to the
copy of the Amended and Restated Credit Agreenmants filed as Exhibit 4.1 to this Current RepamtForm 8-K.

The ABL Facility provides for $1,200,000,000 of edwing credit commitments and allows for additiomairemental revolving
commitments of $250,000,000. The lenders undeABie Facility are not under any obligation to progidny such incremental commitments
and any such addition of or increase in commitmantger the ABL Facility will be subject to the Coamy’s not exceeding certain senior
secured leverage ratios and certain other custonmargitions precedent.

The amount from time to time available under the Aacility (including in respect of letters of ci®dshall not exceed the
borrowing base. The borrowing base equals the guij @0% of the net orderly liquidation value df aligible inventory of the Company a
each guarantor thereunder and (ii) 90% of all antoreceivable and credit/debit card receivablah®Company and each guarantor
thereunder, in each case, subject to a resenaslisbed by the Administrative Agent in good faith.

I nterest Rate and Fees

Borrowings under the ABL Facility bear intereshaiate equal to an applicable margin plus, at tmgany’s option, either (a) a
LIBOR rate adjusted for certain additional costglpra base rate, in each case plus a spreadnikiaé &pplicable margin for borrowings is
1.75% with respect to LIBOR borrowings and 0.75%hwespect to base-rate borrowings. In additiopaging interest on outstanding
principal under the Credit Facility, the Companyeaguired to pay a commitment fee to the lendedeuthe Credit Facility in respect of the
unutilized commitments thereunder. The initial coinment fee rate is 0.375% per annum. The applicataegins for borrowings and
commitment fees under the ABL Facility are subjecadjustment each quarter based on average daise availability under the Credit
Facility. The Company must also pay customargtaif credit fees.

Prepayments

The Company may voluntarily repay outstanding laamder the Credit Facility at any time without prem or penalty, other than
customary “breakage” costs with respect to LIBO&ia




Letters of Credit
$350.0 million of the Company’s Credit Facilityasailable for letters of credit.
Amortization

There is no amortization under the Credit Facilltie entire principal amounts (if any) outstandimgler the Credit Facility are due
and payable in full at maturity, on July 6, 2014,wehich day the commitments thereunder will terrteéna

Security

Pursuant to a Security Agreement, dated as of@up07, among the Company, the subsidiary bormard Wells Fargo Bank,
N.A., all obligations under the Credit Facility asecured by all existing and a-acquired inventory, accounts receivable, and clssets
arising from such inventory and accounts receivaifi¢he Company and each subsidiary borrower egiiltp certain exceptions.

Certain Covenants and Events of Default

The Amended and Restated Credit Agreement congamsnber of covenants that, among other thingjeesubject to certain
exceptions, the Company'’s ability to:

* incur additional indebtedness and liens;

* undergo certain fundamental changes;

* sell assets;

»  pay dividends and distributions or repurchase tbmgany’s capital stock;

* make investments or acquisitions;

*  repay or repurchase subordinated indebtedness;

* amend material agreements governing the Compauop@rdinated indebtedness; and
» change the Company'’s lines of business.

Although the Credit Facility does not require then@pany to comply with any financial ratio maintecarcovenants, if it has excess
availability less than the greater of (i) $75.0liofl and (ii) 10% of the lesser of the revolvingdit commitments and the borrowing base at
any time, the Company is not permitted to borrow additional amounts thereunder unless the Compaasts a financial ratio set forth in
the Credit Facility.

The Amended and Restated Credit Agreement als@itsntertain customary affirmative covenants arehts/of default.

Certain Relationships

An affiliate of Goldman, Sachs & Co. (among othetitees) serves as a lender under the ABL Faci@®@gldman, Sachs & Co.,
through its investment in Buck Holdings, L.P., isamtrolling shareholder of the Company.
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The information set forth in Iltem 1.01 of this Gamt Report on Form 8-K is incorporated by referente this Iltem 2.03.

Item 9.01 Financial Statements and Bibits.

(d)  Exhibits. See Exhibit Index immediatebfiéwing 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:March 19, 201: DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

4.1 Amended and Restated ABL Credit Agreement, dateaf Barch 15, 2012, among Dollar General Corporatas Parent
Borrower, certain domestic subsidiaries of Doll@n@ral Corporation, as Subsidiary Borrowers, Wedisgo Bank, N.A. a
ABL Administrative Agent, and the other lendingtifigions from time to time party therei
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Exhibit 4.1
[Execution
$1,200,000,000
AMENDED AND RESTATED ABL CREDIT AGREEMENT
Dated as of March 15, 2012
among

DOLLAR GENERAL CORPORATION
as the Parent Borrower,

The Several Subsidiary Borrowers Party Hereto

The Several Lenders
from Time to Time Parties Hereto

WELLS FARGO BANK, N.A,,
as Administrative Agent, Collateral Agent, Swinglihender
and Letter of Credit Issuer

CITIBANK, N.A.
HSBC BANK, USA, NATIONAL ASSOCIATION
BANK OF AMERICA, N.A.
as Syndication Agents,

and

BARCLAYS BANK PLC
GOLDMAN SACHS LENDING PARTNERS LLC
J.P. MORGAN CHASE BANK, N.A.
as Documentation Agents

WELLS FARGO CAPITAL FINANCE, LLC
BARCLAYS CAPITAL,
THE INVESTMENT BANKING DIVISION OF BARCLAYS BANK PLC
CITIGROUP GLOBAL MARKETS INC.
GOLDMAN SACHS LENDING PARTNERS LLC
HSBC BANK, USA, NATIONAL ASSOCIATION
J.P. MORGAN SECURITIES LLC
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
as Joint Lead Arrangers and Bookrunners
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AMENDED AND RESTATED ABL CREDIT AGREEMENT, dated ad March 15, 2012 by and among DOLLAR GENERAL
CORPORATION, a Tennessee corporation (fPa@rent Borrower” ), the Subsidiary Borrowers party hereto, the legdnstitutions from
time to time parties hereto (each a “ Lentiand, collectively, théLenders” ), WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent, Collateral Agent, Swinglinemder and Letter of Credit Issuer (such terms acth ether capitalized term used but not
defined in this preamble having the meaning pravideSection 1), CITIBANK, N.A., HSBC BANK, USA, NATIONAL ASSOCIATION,
and BANK OF AMERICA, N.A., as Syndication Agenta@h, in such capacity, a “ Syndication AGBWWELLS FARGO CAPITAL
FINANCE, LLC, BARCLAYS CAPITAL THE INVESTMENT BANKING DIVISION OF BARCLAYS BANK PLC, CITIGROUP
GLOBAL MARKETS INC., GOLDMAN SACHS LENDING PARTNERELC, HSBC BANK, USA, NATIONAL ASSOCIATION, J.P.
MORGAN SECURITIES LLC, and MERRILL LYNCH, PIERCEHRNNER & SMITH INCORPORATED, as Joint Lead Arrangargd
Bookrunners, and BARCLAYS BANK PLC, GOLDMAN SACHSEINDING PARTNERS LLC, and J.P. MORGAN CHASE BANK,A,
as Documentation Agents (each, in such capacitifp@umentation Agent).

WHEREAS, Agent, Existing Lenders (as hereinaftdimgel), Borrowers and Guarantors have enteredfinémcing arrangements
pursuant to which Existing Lenders (or Agent ondlebf Existing Lenders) have made loans and adesuiand provided other financial
accommodations to Borrowers as set forth in theli€Agreement, dated July 6, 2007, by and amongnfdexisting Lenders, the Borrowers,
the Subsidiary Borrowers and the other partiesstiogthe‘Existing Credit Agreement” );

WHEREAS, Borrowers have requested that Agent amtiees amend and restate the Existing Credit Agraeared (a) Borrowers
have requested that the Lenders continue to extesttit in the form of Revolving Credit Loans, in aggregate principal amount of up to
$1,200,000,000 (subject in each case to any Swiadloans and Letters of Credit Outstandings anbdedorrowing Base), (b) the Borrow:
have requested that the Letter of Credit Issuemiraee to issue Letters of Credit at any time aodiftime to time after the Closing Date and
prior to the L/C Maturity Date and that the lettefsredit identified on Schedule 1.1¢##reto (the'Existing Letters of Credit” ) be deemed
Letters of Credit for all purposes under this Agneat; and (c) the Parent Borrower has requeste8uliegline Lender to extend credit in the
form of Swingline Loans at any time and from tirogtime prior to the Swingline Maturity Date, in aggregate principal amount at any time
outstanding not in excess of $50,000,000;

WHEREAS, Agent and Lenders have agreed to amendestate the Existing Credit Agreement and eacliee(severally and not
jointly), Letter of Credit Issuer and Swingline ldar has agreed to continue to make such loansrawdp such other financi
accommodations to Borrowers on the terms and dondiset forth herein, and Agent has agreed taraeato act as agent for Lenders on the
terms and conditions set forth herein and the dfredit Documents;

NOW, THEREFORE, in consideration of the mutual déods and agreements set forth herein, and fagraglood and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:




SECTION 1. Definitions
1.1 Defined Terms.

(a) As used herein, the following terms shall htheemeanings specified in this Section dnless the context otherwise requires
(it being understood that defined terms in thiséggnent shall include in the singular number thegbland in the plural the singular):

“ABR” shall mean for any day a fluctuating rate per anegomal to the highest of (a) the Federal Fundsckffe Rate plud/2 of
1%, (b) the rate of interest in effect for such daypublicly announced from time to time by Wellsgo Bank, N.A. as its “prime rate” and
(c) the LIBOR Rate (which rate shall be calculdteded on an Interest Period of three (3) monthshalli be determined on a daily basis)
plus 1.00%. The “prime rate” is a rate set by WEHsgo Bank, N.A. based upon various factors inolgdVells Fargo Bank, N.A.’s costs and
desired return, general economic conditions andrdtctors, and is used as a reference point foingrsome loans, which may be priced at,
above, or below such announced rate. Any changeei®BR due to a change in such rate announceddlis\Wargo Bank, N.A. or in the
Federal Funds Effective Rate shall take effechatapening of business on the day specified imptim®ic announcement of such change.

“ABR Loan” shall mean each Loan bearing interest based oABReand, in any event, shall include all Swingllo@ans and
Protective Advances.

“Accommodation Payment” shall have the meaning provided_ in Section 13.22

“Account Debtor” shall mean an “account debtor” as defined in Aetlof the UCC, and any other Person who may become
obligated to a Credit Party under, with respecbtan account of an Account of such Credit Partglgding without limitation any guarantor
or performance of an Account).

“Accounts” shall mean any “account” (as that term is defimethe UCC now or hereafter in effect).

“Acquired EBITDA” shall mean, with respect to any Acquired Entitydasiness or any Converted Restricted Subsidiary ¢athe
foregoing, &Pro Forma Entity” ) for any period, the amount for such period of Cdéidated EBITDA of such Pro Forma Entity (determit
using such definitions as if references to the faBerrower and its Restricted Subsidiaries thevedne to such Pro Forma Entity and its
Restricted Subsidiaries), all as determined onmsaiidated basis for such Pro Forma Entity in ameamot inconsistent with GAAP.

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

“Adjusted Total Revolving Credit Commitment” shall mean at any time the Total Revolving Credittnitment less the
aggregate Revolving Credit Commitments of all Défiag Lenders.




“Administrative Agent” shall mean Wells Fargo Bank, N.A., as the admiaiste agent for the Lenders under this Agreemedt an
the other Credit Documents, or any successor adtrative agent pursuant to Section.12

“Administrative Agent’s Office” shall mean the Administrative Agent’'s address asdgppropriate, account as set forth on
Schedule 13.20r such other address or account as the Admatiistr Agent may from time to time notify to the Bmwers and the Lenders.

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

“Affiliate” shall mean, with respect to any Person, any oteesdd directly or indirectly controlling, contradldy, or under direct or
indirect common control with such Person. A Persioall be deemed to control another Person if sechdd possesses, directly or indirectly,
the power to direct or cause the direction of tlemagement and policies of such other Person, whtttteigh the ownership of voting
securities, by contract or otherwise. “Controllif@¢ontrolling”) and “controlled” shall have mearjs correlative thereto.

“Agent Parties” shall have the meaning provided in Section 13.17(c)

“Agents” shall mean the Administrative Agent, the Collaté&gént, the Syndication Agents, each Joint LeadAger and
Bookrunner, and the Documentation Agents.

“Aggregate Revolving Credit Outstandings”shall have the meaning provided in Section 5.2(b)

“Agreement” shall mean this Amended and Restated ABL CredieAgrent, as the same may be amended, supplemented or
otherwise modified from time to time.

“Allocable Amount” shall have the meaning provided in Section 13.22

“Amendment Transaction Expenses”shall mean any fees or expenses incurred or paitiebiParent Borrower or any of its
Subsidiaries in connection with the Amendment Taatien and this Agreement.

“Amendment Transaction” shall mean the amendment and restatement of theitxiCredit Agreement as contemplated by this
Agreement.

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

(i) an amount (which shall not be less than yerual to the greater of (A) 50% of Cumulative €alidated Net Income
of the Parent Borrower and the Restricted Subsatidor the period from the first day of the fifisical quarter commencing after the Original
Closing Date until the last day of the then mosend fiscal quarter or fiscal year, as applicaflewhich Section 9.Financials have been
delivered and (B) the amount equal to (1) the cativé amount of Excess Cash Flow of the Parentd®aer and the Restricted Subsidiaries
for all fiscal years (or, in the case of the fisgahr ending on or about January 31, 2008, thégooof the fiscal year) completed after the
Original Closing Date (commencing with and incluglihe




portion of the fiscal year ending on or about Jayp@4, 2008 following the Original Closing Date)daprior to the Applicable Amount
Reference Time, miny®) the portion of such Excess Cash Flow that le@mk{or is required to be) applied after the Oeglosing Date
and prior to the Applicable Amount Reference Timéhe prepayment of Term Loans in accordance wéttti&n 5.2(a)(ii)of the Term Loan
Agreement;

(i) to the extent not (A) already included iretbalculation of Consolidated Net Income of theeRaBorrower and the
Restricted Subsidiaries or (B) already reflected asturn of capital or deemed reduction in the amof such Investment, the aggregate JV
Distribution Amount received by the Parent Borroweany Restricted Subsidiary during the periodrfrand including the Business Day
immediately following the Original Closing Date ¢lugh and including the Applicable Amount Referemaee;

(i) to the extent not (A) already includedthre calculation of Consolidated Net Income of tlegAt Borrower and the
Restricted Subsidiaries, (B) already reflected etiarn of capital or deemed reduction in the am@dfisuch Investment and (C) required tc
applied to prepay Term Loans in accordance withi@e&.2(a) of the Term Loan Agreement, the aggregate amduait blet Cash Proceeds
received by the Parent Borrower or any Restrictdosliary in connection with the sale, transfeothrer disposition of its ownership interest
in any joint venture that is not a Subsidiary oany Unrestricted Subsidiary during the period framal including the Business Day
immediately following the Original Closing Date ¢lugh and including the Applicable Amount Referemgee; and

(iv) other than for purposes of Section 10.6(tle aggregate amount of Retained Declined Prec@edsuch term is
defined in the Term Loan Agreement) retained byRheent Borrower during the period from and inahgdihe Business Day immediately
following the Original Closing Date through andlimting the Applicable Amount Reference Time;

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

(i) the aggregate amount of Investments madeupntsto_Section 10.5(g)(ii)(y), 10.5(i)(y) or_10.5(v)(z)following the
Original Closing Date and prior to the Applicablendunt Reference Time (with regard to Investmentdaenaursuant to Section 10.5(g)(ii)
(y), net of any return of capital in respect of suttektment or deemed reduction in the amount of suastment including, without
limitation, upon the re-designation of any Unred&d Subsidiary as a Restricted Subsidiary or tispd3ition of any such Investment);

(i) the aggregate amount of dividends pursuamstfaclause (C) of Section 10.6(f)llowing the Original Closing Date
and prior to the Applicable Amount Reference Timuegl

(i) the aggregate amount of prepayments, repasel and redemptions of Senior Notes and Seniar@inated Notes
pursuant to Section 10.7(a)(i)(3pllowing the Original Closing Date and prior teetApplicable Amount Reference Time.

“Applicable Equity Amount” shall mean, at any time (tHA&pplicable Equity Amount Reference Time” ), an amount equal to,
without duplication, (a) the amount of any capaahtributions (other than (i) the Equity Investneeand (ii) any Specified Equity
Contribution)




made in cash to, or any proceeds of an equity mesueeceived by, the Borrowers from and includimg Business Day immediately following
the Original Closing Date through and including &pplicable Equity Amount Reference Time, includimgpceeds from the issuance of
Stock or Stock Equivalents of any direct or indingarent of the Borrowers, but excluding all prate&om the issuance of Disqualified St

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

(i) the aggregate amount of Investments mansuant to Section 10.5(g)(ii)(x), 10.5())(>dr 10.5(v)(y) following the
Original Closing Date and prior to the Applicablguity Amount Reference Time (with regard to Invesiiis made pursuant to Section 10.5
(9)(ii)(x), net of any return of capital in respect of suchestment or deemed reduction in the amount of savaestment including, without
limitation, upon the re-designation of any Unred&d Subsidiary as a Restricted Subsidiary or tispd3ition of any such Investment);

(i) the aggregate amount of dividends purstar@ection 10.6(c)(y¥ollowing the Original Closing Date and prior toe
Applicable Equity Amount Reference Time; and

(i)  the aggregate amount of prepayments, repases and redemptions of Senior Notes and S8alwrdinated Notes
pursuant to Section 10.7(a)(i)(2dllowing the Original Closing Date and prior teetApplicable Equity Amount Reference Time.

“Applicable Margin” shall mean at any date, with respect to each Rexp@redit Loan, the applicable percentage per
annum set forth below based upon the Status icteffe such date:

Applicable Eurodollar Rate Applicable ABR Rate
Status Margin Margin
Level | Status 1.5(% 0.5(%
Level Il Status 1.7% 0.7%%
Level Il Status 2.0(% 1.0(%

The Applicable Margin until May 1, 2012 shall besas forth in Level Il Status of the chart above.

“Approved Fund” shall mean any Fund that is administered or manbygédd) a Lender, (b) an Affiliate of a Lender oj &n entity
or an Affiliate of an entity that administers or mages a Lender.




“ARIC” shall mean Ashley River Insurance Company, In&gath Carolina corporation, or any Subsidiary ef Barent Borrower
succeeding ARIC after the Closing Date as the #eetécaptive” insurance company subject to regataby a Governmental Authority and
providing insurance coverage and related servicéiset Parent Borrower and its other Subsidiaries.

“Asset Sale Prepayment Event’shall mean any Disposition of Collateral by thedtr@arties and their Restricted Subsidiaries not
in the ordinary course of business. Notwithstandireggforegoing, the term “Asset Sale PrepaymennEwhall not include any transaction
permitted by Section 10ther than any Disposition of Collateral permittgdSection 10.4(b)or Section 10.4(0)which shall constitute an
Asset Sale Prepayment Event).

“Assignment and Acceptance”shall mean an assignment and acceptance subdtaimitide form of Exhibit J, or such other form as
may be approved by the Administrative Agent.

“Authorized Officer” shall mean the President, the Chief Financial @ffithe Treasurer or any other senior officer efarent
Borrower (or, if expressly used with reference ®udbsidiary Borrower, of such Subsidiary Borrowdgsignated as such in writing to the
Administrative Agent by the applicable Borrower.

“Auto-Extension Letter of Credit” shall have the meaning provided in Section 3.2(b)

“Available Commitment” shall mean, at any time, (a) the aggregate Revpl@iredit Commitments then in effect over (b) the
aggregate Revolving Credit Exposure of all Lendprgvided that, Swingline Loans shall not be considered in tHeutation of Revolving
Credit Exposure for purposes of Section 4.1(a).

“Average Daily Excess Availability” shall mean, for any period, the result of the stith@ Excess Availability as of the end of e
day during such period, divided by the number gfsda such period.

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

“Bankruptcy Event” shall mean, with respect to any Person, such Pérsoomes the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, liquidator, eorsgor, trustee, administrator, custodian or aesgor the benefit of creditors or similar
Person charged with reorganization or liquidatibitobusiness, appointed for it, or, in the goailf determination of the Administrative
Agent, has taken any action in furtherance ofndidating its consent to, approval of, or acquiasean, any such proceeding or appointm
provided,that, a Bankruptcy Event shall not result solely byuérof any ownership interest, or the acquisitibary ownership interest, in
such Person by a Governmental Authority or instnutaléy thereof, so long as such ownership intedests not result in or provide such
Person with immunity from the jurisdiction of cosiwithin the United States or from the enforcen@ntdgments or writs of attachment on
its assets or permit such Person (or such Goveraingathority or instrumentality), to reject, regate, disavow or disaffirm any contracts or
agreements made by such Person.

“Blocked Account Agreement” shall have the meaning provided in Section 9.15(a)
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“Board” shall mean the Board of Governors of the FederaERe System of the United States (or any successor
“Borrowers” shall mean the Parent Borrower and Subsidiary Baars, jointly, severally and collectively.

“Borrowing” shall mean and include (a) the incurrence of Swriegloans from the Swingline Lender on a given date (b) the
incurrence of one Type of Loan on a given dategsulting from conversions on a given date) havimghe case of LIBOR Loans, the same
Interest Period (_providedhat, ABR Loans incurred pursuant to Section 2.10¢bgll be considered part of any related BorrovahgIBOR
Loans) and (c) the incurrence of any Protective dabe.

“Borrowing Base” shall mean at any time, an amount equal to theafumithout duplication, and in each case as ohdiroe:
(&) the book value of all Eligible Accountstb& Borrowers multiplied by the advance rate of 9@%s
(b) the book value of all Eligible Credit CaReceivables of the Borrowers multiplied by the awherate of 90%:; plus

(c) the value of all Eligible Inventory of tiB®rrowers multiplied by the advance rate equalG®®f the Net Orderly
Liguidation Value (_providedithat, the value of each category of Eligible Inventasilf be determined at the lower of cost or marketh
cost determined under the first-in, first-out methathout regard to intercompany profit or increafa currency exchange rates); minus

(d) subjectto Section 2.1%ny and all other Reserves established (and d#ied) from time to time by the Administrative
Agent or the Collateral Agent.

“Borrowing Base Certificate” shall mean a certificate, duly executed by a Firs@r@fficer or controller of the Parent Borrower,
appropriately completed and substantially in thenfof Exhibit A hereto.

“Business Day”shall mean any day excluding Saturday, Sunday apdther day on which banking institutions in Newrk City
are authorized by law or other governmental acttordose, and, if such day relates to (a) any@sterate settings as to a LIBOR Loan,
(b) any fundings, disbursements, settlements agoheats in respect of any such LIBOR Loan, or (g) afiner dealings pursuant to this
Agreement in respect of any such LIBOR Loan, sumhshall be a day on which dealings in deposi3ahars are conducted by and betw:
banks in the London interbank eurodollar market.

“Capital Expenditures” shall mean, for any period, the aggregate of gleexlitures (whether paid in cash or accrued asifiab
and including in all events all amounts expendedapitalized under Capital Leases) by the ParentoB@r and the Restricted Subsidiaries
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 Parent Borrower.




“Capital Lease” shall mean, as applied to any Person, any leaapyoproperty (whether real, personal or mixed)Hat Person as
lessee that, in conformity with GAAP, is, or is végd to be, accounted for as a capital lease @bafance sheet of that Person.

“Capitalized Lease Obligations”shall mean, as applied to any Person, all obligatimder Capital Leases of such Person or any of
its Subsidiaries, in each case taken at the antbargof accounted for as liabilities in accordawid GAAP; provided, that, any obligation:
existing on the Closing Date or created at any tfver the Closing Date that are characterizechpgal lease obligations solely due to a
change in accounting treatment or change in GAA# dfie date hereof, shall for all purposes unlisrAgreement not be treated as capital
lease obligations, Capitalized Lease Obligationsdebtedness.

“Cash Collateralize” shall have the meaning provided in Section 3.8(c)

“Cash Dominion Event” shall mean either (a) the occurrence and contirahany Event of Default under Section 14r11.5,
(b) the Parent Borrower has failed to maintain Escgvailability of at least ten percent (10%) o fhotal Revolving Credit Commitments !
five (5) consecutive Business Days or less thanGREE000 at any time, or (c) the occurrence andimoance of any Event of Default under
Section 11.3(a)but only to the extent such Event of Default waased by a breach of Sections 1,018.6, 10.7and_10.8nd the
Administrative Agent or the Required Lenders haaspnably determined to effect a Cash Dominion Eagm result of such breach), and in
the case of clauses (land_(c), the Administrative Agent has notified the Paatrower in writing thereof. For purposes of thigraement,
the occurrence of a Cash Dominion Event shall lsengel continuing at the Administrative Agent’s opt{© if the Cash Dominion Event
arises under clauses (aj (c)above, so long as such Event of Default is contiguor (i) if the Cash Dominion Event arises assult of the
Parent Borrower’s failure to achieve and maintamedss Availability of $85,000,000 at any time, UExcess Availability has been equal to
or greater than $85,000,000 for thirty (30) consieewdays or (iii) if the Cash Dominion Event agsgs a result of the Parent Borrower’s
failure to achieve and maintain Excess Availabitifyat least ten percent (10%) of the Total Rev@Commitments for five (5) consecutive
Business Days, until Excess Availability has beguat to or greater than ten percent (10%) of th@&lMRevolving Credit Commitments for
thirty (30) consecutive days, in which case undauses (i), (ii) or (iii) above, as applicable, ast Dominion Event shall no longer be
deemed to be continuing for purposes of this Agesgnprovided that, a Cash Dominion Event may not be cured as cor&atpby this
sentence more than two (2) times in any four @)di quarter period. At any time that a Cash Doomiritvent shall be deemed to be cured or
otherwise cease to exist and no other Cash Dom@mt is then continuing, the Collateral Agentlistagke such actions, including
delivering such notices and directions to depogitastitutions at which Concentration Accounts asliirsement Accounts are established, to
terminate the cash sweeps and other transfersrexpiirsuant to Section 9.Hs a result of notices or directions given by tlodla@eral Agent
during the existence of such Cash Dominion Event.

“Cash Management Agreement”shall mean (a) any agreement or arrangement toda@ash management services, including
treasury, depository, overdraft, credit or debiticgurchase card, electronic funds transfer ahdratash management arrangements and
(b) any supply chain financing agreement or arraregd relating to services for the payment of trade
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payables of the Parent Borrower and its Subsidiara the purchase of trade receivables of suppievendors to Parent Borrower and its
Subsidiaries in connection therewith, providedat, the agreements with respect to such arrangerstatésthat the purchaser of such
receivables is to be entitled to the benefit oflthens of Collateral Agent under the Collateral Downts.

“Cash Management Bank” shall mean any Person that, either (a) at the itimeters into a Cash Management Agreement orr{b) o
the Closing Date, is a Lender or an Affiliate dfender, in its capacity as a party to such Cashadgament Agreement.

“Cash Management Systems’shall have the meaning provided in Section 9.15(a)

“Casualty Event” shall mean, with respect to any Collateral, ang lafsor damage to, or any condemnation or othéngglry a
Governmental Authority of, such property for whitte Parent Borrower or any of its Restricted Stubsigs receives insurance proceeds, or
proceeds of a condemnation award or other comgensat

“Change in Law” shall mean (a) the adoption of any law, treatyeorgolicy, rule or regulation after the date aétAgreement,
(b) any change in any law, treaty, order, policjeror regulation or in the interpretation or apgation thereof by any Governmental Authority
after the date of this Agreement or (c) compliabgeny Lender with any guideline, request, dirextiv order issued or made after the date
hereof by any central bank or other governmentajuaisi governmental authority (whether or not hghre force of law); provided, that,
notwithstanding anything contained herein to thetay, (i) the Dodd-Frank Wall Street Reform aneth€umer Protection Act and all
requests, rules, guidelines, requirements or diesthereunder or issued in connection therewiih @nplementation thereof and (ii) all
requests, rules, guidelines, requirements or diespromulgated by the Bank of International ettnts, the Basel Committee on Banking
Supervision (or any successor or similar authootythe United States or foreign regulatory autiesj in each case pursuant to Basel I,
shall in each case under clause (i) and (ii) bengekto be a “Change in Law”, regardless of the datected, adopted, issued or implemented.

“Change of Control” shall mean and be deemed to have occurred if faparson, entity or “group” (within the meaning of
Section 13(d)or 14(d) of the Securities Exchange Act of 1934, as amenddier than the Permitted Holders, shall at amg thave acquire
direct or indirect beneficial ownership of a pertegye of the voting power of the outstanding VotBigck of the Parent Borrower that exce
thirty-five percent (35%) thereof, unless, in tlse of either clause (ar (c)of this definition, the Permitted Holders havesath time, the
right or the ability by voting power, contract aherwise to elect or designate for election attleasajority of the board of directors of the
Parent Borrower; or (b) Continuing Directors shmalt constitute at least a majority of the boardioéctors of the Parent Borrower; or (c) at
any time, a Change of Control (as defined in thei@eSubordinated Notes Indenture or the Term Lagreement) shall have occurred.

“Class”, when used in reference to any Loan or Borrowingllskfer to whether such Loan, or the Loans cosiipgi such
Borrowing, are Revolving Credit Loans, New Revotyin




Loans or Swingline Loans and, when used in referéa@ny Commitment, refers to whether such Comenitits a Revolving Credit
Commitment or a New Revolving Credit Commitment.

“Closing Date” shall mean the date of the initial Borrowing hermem

“Code” shall mean the Internal Revenue Code of 1986, anded from time to time, and the regulations prayatgdd and rulings
issued thereunder. Section references to the Gede ¢he Code, as in effect at the date of thissAment, and any subsequent provisions of
the Code, amendatory thereof, supplemental theretabstituted therefor.

“Collateral” shall mean all property pledged or purported tpleelged pursuant to the Security Documents.

“Collateral Access Agreement”shall mean landlord waiver, bailee letter or otheress agreement reasonably acceptable to the
Administrative Agent.

“Collateral Agent” shall mean Wells Fargo Bank, N.A., as collaterardaginder the Security Documents, or any successiateral
agent pursuant to Section 12

“Collection Account” shall mean the account of the Administrative Agdegignated by the Administrative Agent as suchriitirvg.
Any funds on deposit in the Collection Account $laalall times constitute Collateral.

“Commercial Letter of Credit” shall mean any Letter of Credit issued for the pagpof providing the primary payment mechanism
in connection with the purchase of any materiad®dg or services by any Borrower or a Restrictdasisiiary.

“Commitment Fee” shall have the meaning provided in Section 4.1(a)

“Commitment Fee Rate” shall mean an amount equal to three hundred arahgefive one-thousandths of one percent (0.375%)
per annum until July 31, 2012 and adjusted thezeaft of the first day of each August, Novembebr&ary and May to an amount equal to
three hundred and seventy-five one-thousandths®percent (0.375%) per annum if the average diailgnce of the Revolving Credit
Exposure during the immediately preceding threer(8hth period was less than fifty percent (50%hef Total Revolving Credit
Commitment or one-quarter of one percent (0.25%apaum if the average daily balance of the Remgh\@redit Exposure during the
immediately preceding three (3) month period wasaétp or greater than fifty percent (50%) of thetal Revolving Credit Commitment.

“Commitments” shall mean, with respect to each Lender (to thergxpplicable), such Lender’s Revolving Credit @atment,
New Revolving Credit Commitment and commitmentdquare participations in Letters of Credit, SwimgliLoans and Protective Advanc

“Communications” shall have the meaning provided in Section 13.17(a)
“Concentration Account” shall have the meaning provided in Section 9.15(a)
“Confidential Information” shall have the meaning provided in Section 13.16
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“Confidential Information Memorandum” shall mean the Confidential Information Memoranddrecutive Summary of the
Parent Borrower dated February, 2012.

“Consolidated EBITDA” shall mean, for any period, Consolidated Net Incéonesuch period, plus

(a) without duplication and to the extent alreadgutcted (and not added back) in arriving at suahsGlidated Net Income, the
sum of the following amounts for the Parent Borroaed the Restricted Subsidiaries for such period:

(i) total interest expense and to the extent nitected in such total interest expense, any losgsdsedging obligations or
other derivative instruments entered into for theppse of hedging interest rate risk, net of irdeirgcome and gains on such hedging
obligations, bank fees and costs of surety bondsimmection with financing activities,

(i) provision for taxes based on income, profitcapital, including federal, foreign, state, frhise, excise and similar tax
and foreign withholding taxes paid or accrued dysaoch period, including any penalties and intenrelsting to any tax examinations,

(iii) depreciation and amortization, including tamortization of deferred financing fees or costs,
(iv) Non-Cash Charges other than pursuant to cia(tseand_(d)of the definition thereof,

(v) restructuring charges, business optimizatigpe@ses or reserves (including restructuring cedéted to acquisitions
after the date hereof and to closure and/or cotestidin of facilities, costs and expenses relatingusiness optimization programs and new
systems design and implementation costs and prsij@dtup costs),

(vi) the amount of any minority interest expensagisting of Subsidiary income attributable to mityoequity interests of
third parties in any non-wholly-owned Subsidiargldeted (and not added back) in such period iniagiat Consolidated Net Income,

(vii) the amount of management, monitoring, conegland advisory fees (including termination feasyl related
indemnities and expenses paid in such period t&gunsors,

(viii) any costs or expenses incurred pursuanngoraanagement equity plan or stock option plamgra@her management
or employee benefit plan or agreement or any ssabscription or shareholder agreement, to the e#tahsuch costs or expenses are funded
with cash proceeds contributed to the capital efRarent Borrower or net cash proceeds of an issuafrStock or Stock Equivalents of the
Parent Borrower (other than Disqualified Stock),

(ix) the amount of net cost savings projected leyRlarent Borrower in good faith to be realized essalt of specified
actions taken or to be taken prior to or duringhsperiod (which cost savings shall be subject ¢mlgertification by management of the
Parent Borrower and shall be calculated on a Prm&d®asis as though such cost savings had beérectah
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the first day of such period), net of the amounactiial benefits realized during such period frarwhsactions; providedthat, (A) such cost
savings are reasonably identifiable and factualypsrtable, (B) such actions have been taken aiodve taken within 12 months after the
date of determination to take such action and soonion of the benefit is expected to be realizéthiw 12 months of taking such action,

(C) no cost savings shall be added pursuant teclhisse (ix) to the extent duplicative of any expenses or awrglating to such cost savings
that are included in clause (\@bove with respect to such period and (D) theegaie amount of cost savings added pursuant talthise

(ix) shall not exceed $25,000,000 for any four conseewfuarter period,

(x) to the extent covered by insurance and actuellybursed, or, so long as the Parent Borrowentade a determination
that there exists reasonable evidence that suchimmaall in fact be reimbursed by the insurer amilydo the extent that such amount is
(A) not denied by the applicable carrier in writinithin 180 days and (B) in fact reimbursed witBBb days of the date of such evidence
(with a deduction for any amount so added backéceixtent not so reimbursed within such 365 dayg)enses with respect to liability or
casualty events or business interruption, and

(xi) cash receipts (or any netting arrangementsltiag in reduced cash expenditures) not represgr@ionsolidated
EBITDA or Consolidated Net Income in any periodhe extent non-cash gains relating to such incoer®weducted in the calculation of
Consolidated EBITDA pursuant to paragraph (b) beflomany previous period and not added back,
less

(b) without duplication and to the extent includedarriving at such Consolidated Net Income, thm i the following amounts
for such period:

(i) non-cash gains (excluding any non-cash gathécextent it represents the reversal of an acoruadserve for a potential
cash item that reduced Consolidated Net Incomeonis@lidated EBITDA in any prior period),

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

(i) any net after-tax income from the early exfinshment of Indebtedness or hedging obligatiorstioer derivative
instruments, and

(iv) cash expenditures (or any netting arrangemetsiting in increased cash expenditures) not ctedun arriving at
Consolidated EBITDA or Consolidated Net Incomeriy @eriod to the extent non-cash losses relatirgytd income were added in the
calculation of Consolidated EBITDA pursuant to maegh (a) above for any previous period and notidiedi,

in each case, as determined on a consolidated foasie Parent Borrower and the Restricted Suasg&hs in accordance with GAAP;
providedthat
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(i) to the extent included in Consolidated Net Imeg there shall be excluded in determining Conatdid EBITDA currenc
translation gains and losses related to currentgasurements of Indebtedness or intercompany keldimcluding the net loss or gain
resulting from Hedge Agreements for currency exgeatsk),

(ii) to the extent included in Consolidated Netdnte, there shall be excluded in determining Codatéid EBITDA for any
period any adjustments resulting from the applicatf Statement of Financial Accounting Standards 183,

(iii) there shall be included in determining Condated EBITDA for any period, without duplicatiof®) the Acquired
EBITDA of any Person or business, or attributablany property or asset, acquired by the ParenmoBer or any Restricted Subsidiary
during such period (but not the Acquired EBITDAaufy related Person or business or any Acquired BBI&ttributable to any assets or
property, in each case to the extent not so aadjuicethe extent not subsequently sold, transfembendoned or otherwise disposed by the
Parent Borrower or such Restricted Subsidiary (sach Person, business, property or asset accaricedot subsequently so disposed of, an
“Acquired Entity or Business”) and the Acquired EBITDA of any Unrestricted Subaiglithat is converted into a Restricted Subsidiary
during such period (each;'@onverted Restricted Subsidiary”), based on the actual Acquired EBITDA of such Acquiimtity or Business
or Converted Restricted Subsidiary for such pefieduding the portion thereof occurring prior tach acquisition or conversion) and (B) an
adjustment in respect of each Acquired Entity osiBess equal to the amount of the Pro Forma Adjgistiwith respect to such Acquired
Entity or Business for such period (including tretjpn thereof occurring prior to such acquisiti@s)specified in a Pro Forma Adjustment
Certificate and delivered to the Lenders and thmiistrative Agent, and

(iv) to the extent included in Consolidated Netdme, there shall be excluded in determining Codatéid EBITDA for any
period the Disposed EBITDA of any Person, propdstisiness or asset (other than an Unrestrictedidahg sold, transferred, abandoned or
otherwise disposed of, closed or classified asodisigcued operations by the Parent Borrower or agstiicted Subsidiary during such period
(each such Person, property, business or assetdsorsdisposed of, &éold Entity or Business”), and the Disposed EBITDA of any
Restricted Subsidiary that is converted into anddtricted Subsidiary during such period (eactG@verted Unrestricted Subsidiary”)
based on the actual Disposed EBITDA of such Solitfgor Business or Converted Unrestricted Subsjdiar such period (including the
portion thereof occurring prior to such sale, tfansr disposition or conversion).

“Consolidated EBITDA to Consolidated Interest Experse 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 Expense”shall mean, with respect to any period, withoutldagion, the sum of:

(a) consolidated interest expense of the ParenbBer and its Restricted Subsidiaries for suchgagtio the extent such
expense was deducted (and not added back) in corgponsolidated Net Income (including (i) amortiaa of original issue discount

13




resulting from the issuance of Indebtedness attkess par, (i) all commissions, discounts and ofees and charges owed with respect to
letters of credit or bankers’ acceptances, (iififoash interest payments (but excluding any noh-g#erest expense attributable to the
movement in the mark to market valuation of obligag in respect of Hedge Agreements or other déviwanstruments pursuant to GAAP),
(iv) the interest component of Capitalized Leasdéigakions, and (v) net payments, if any, pursuarthligations under interest rate Hedge
Agreements with respect to Indebtedness, and exgjyé) accretion or accrual of discounted lialii not constituting Indebtedness, (B)
expense resulting from the discounting of any Iieébess in connection with the application of réedipation accounting or, if applicable,
purchase accounting, (C) all additional intereshtbwing pursuant to the Registration Rights Agreinand any comparable “additional
interest” with respect to other securities, (D) atization of deferred financing fees, debt issuarmsts, commissions, fees and expenses,
(E) any expensing of bridge, commitment and otherfcing fees and (F) commissions, discounts, yaeld other fees and charges (including
any interest expense) related to any PermittediRagles Financing); plus

(b) consolidated capitalized interest of such Reesal its Restricted Subsidiaries for such pemdukther paid or accrued,;
less

(c) interest income for such period; plus

(d) all cash dividends or other distributions p@gcluding items eliminated in consolidation) ory aeries of Preferred
Stock during such period; plus

(e) all cash dividends or other distributions p@xcluding items eliminated in consolidation) ory @eries 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 Income” shall mean, for any period, the net income (lo$sh® Parent Borrower and the Restricted Subsikari
for such period determined on a consolidated basiscordance with GAAP, excluding, without duptioa,

(a) any after-tax effect of extraordinary, unusarahon-recurring charges and gains for such pdtess all fees and
expenses relating thereto), including any unusuaba-recurring operating expenses directly atteble to the implementation of cost-
savings initiatives, severance costs, relocatiats;integration and facilities opening costs, isigrtosts, retention or completion bonuses,
transition costs and costs from curtailments oriffcadions to pension and post-retirement empldyeeefit plans for such period,

(b) the cumulative effect of a change in accounfirigciples during such period to the extent inelddh Consolidated Net
Income,

(c) Transaction Expenses to the extent incurredrgarior to April 30, 2012,
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(d) any fees and expenses incurred during sucbdghesi any amortization thereof for such periodzdmnection with any
acquisition, investment, recapitalization, assepdsition, issuance or repayment of debt, issuahequity securities, refinancing transaction
or amendment or other modification of any debtrimsient (in each case, including any such transaciimsummated prior to the Original
Closing Date and any such transaction undertakendiicompleted) and any charges or non-recurriaggar costs incurred during such
period as a result of any such transaction,

(e) any net after-tax effect of income or lossdoch period attributable to the early extinguishheérindebtedness or to
hedging obligations or other derivative instruments

(f) (i) accruals and reserves established or agljustithin twelve (12) months after the Original Siltg Date that are so
required to be established as a result of the @aldiransactions in accordance with GAAP or charages result of adoption of or
modification of accounting policies during suchipdrand (ii) accruals and reserves establishedijosted within twelve (12) months after
Closing Date that are so required to be establisisealresult of the Amendment Transaction in aeouard with GAAP or changes as a result
of adoption of or modification of accounting podéisiduring such period,

(g) Non-Cash Charges pursuant to clausesofhd) of the definition thereof for such period,
(h) the amount of any net income (or loss) for spehod from disposed or discontinued operations,

(i) the amount of losses on asset sales (otherabset sales made in the ordinary course of bigindisposals and
abandonments, and

(j) solely for purposes of determining the ApplimBmount, the net income for such period of angtReted Subsidiary
(other than any Credit Party) to the extent thatdlclaration or payment of dividends or similatributions by that Restricted Subsidiary of
its net income is not at the date of determinatitwolly permitted without any prior governmental apgal (which has not been obtained) or,
directly or indirectly, by the operation of thertes of its charter or any agreement, instrumengnueht, decree, order, statute, rule, or
governmental regulation applicable to that Restdc®ubsidiary or its stockholders, unless suchicésh with respect to the payment of
dividends or similar distributions has been legalbived; providedhat Consolidated Net Income of the Parent Borrcavef the Restricted
Subsidiaries will be increased by the amount oiddinds or other distributions or other paymentsaltt paid in cash (or to the extent
converted into cash) to the Parent Borrower or stiitéed Subsidiary thereof in respect of suchqukrio 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 companeotints required or permitted by
GAAP and related authoritative pronouncements (iiclg the effects of such adjustments pushed dovtimet Parent Borrower and the
Restricted Subsidiaries), as a result of the Qailgin

15




Transactions, any consummated acquisition whethesiemmated before or after the Original ClosingeDat the amortization or writeff of
any amounts thereof.

“Consolidated Senior Secured Debt’shall mean Consolidated Total Debt secured by a dieany assets of the Parent Borrower or
any of its Restricted Subsidiaries.

“Consolidated Senior Secured Debt to Consolidated EHTDA Ratio” shall mean, as of any date of determination, ttie cd
(a) Consolidated Senior Secured Debt as of sughtdgb) Consolidated EBITDA for the Test Periodrthast ended.

“Consolidated Stores DDA” means any DDA into which proceeds from two or maicges maintained by the Credit Parties are
deposited.

“Consolidated Total Assets”shall mean, as of any date of determination, theusatnthat would, in conformity with GAAP, be set
forth opposite the caption “total assets” (or akg ktaption) on a consolidated balance sheet oP#drent Borrower and the Restricted
Subsidiaries at such date.

“Consolidated Total Debt” shall mean, as of any date of determination, (dhdEbtedness of the types described in clause (a)
(other than Permitted Intercompany Indebtednetm)se (d)(but, in the case of clause (dply to the extent of any unreimbursed drawings
under any letter of credit) and clause @f) the definition thereof, in each case actuallyrg by the Parent Borrower and the Restricted
Subsidiaries on such date and to the extent apygean the balance sheet of the Parent Borrowerrdeted on a consolidated basis in
accordance with GAAP (providetat the amount of any Capitalized Lease Obligatimnany such Indebtedness issued at a discoitst to
face value shall be determined in accordance wRIAB) minus(b) the aggregate cash and cash equivalents (maee, free and clear of all
Liens, other than nonconsensual Liens permitte8dwution 10.2and Liens permitted by Section 10.2(&hd_(0) and_clauses (ignd_(ii) of
Section 10.2(p) included in the cash and cash equivalents acsdisted on the consolidated balance sheet of éherP Borrower and the
Restricted Subsidiaries as at such date.

“Consolidated Total Debt to Consolidated EBITDA Raio” shall mean, as of any date of determination, ttie cd
(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) theafathamounts (other than cash and Permitted
Investments) that would, in conformity with GAARe bet forth opposite the caption “total currene&s's(or any like caption) on a
consolidated balance sheet of the Parent Borrometlee Restricted Subsidiaries at such date exautiie current portion of current and
deferred income taxes over (b) the sum of all artstirat would, in conformity with GAAP, be set fodpposite the caption “total current
liabilities” (or any like caption) on a consoliddtbalance sheet of the Parent Borrower and theiBtest Subsidiaries 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, (iii) the current portiof interest and (iv) the current portion of cmtrand deferred income taxes.
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“Continuing Director” shallmean, at any date, an individual (a) who is a merabthe board of directors of the Parent Borromwe
the date hereof, (b) who, as of the date of detwtiun, has been a member of such board of dieéborat least the twelve preceding mon
(c) who has been nominated to be a member of soatdtof directors, directly or indirectly, by a $ysor or Persons nominated by a Sponsor
or (d) who has been nominated to be a member &f lsoard of directors by a majority of the other @aing Directors then in office.
“Contract Consideration” shall have the meaning provided in the definitibErcess Cash Flow.
“Contractual Requirement” shall have the meaning provided in Section.8.3
“Converted Restricted Subsidiary” shall have the meaning provided in the definitibthe term “Consolidated EBITDA.”
“Converted Unrestricted Subsidiary” shall have the meaning provided in the definitibthe term “Consolidated EBITDA.”

“Cost” shall mean, with respect to Inventory, the weiglaedrage cost thereof, as determined in the sameenand consistent
with the most recent Inventory Appraisal which bagn received by the Collateral Agent.

“Credit Card Notifications” shall have the meaning provided in Section 9.15(c)

“Credit Documents” shall mean this Agreement, the Guarantees (if dhg)Security Documents, each Letter of Credit amyl
promissory notes issued by a Borrower hereunder.

“Credit Event” shall mean and include the making (but not the easign or continuation) of a Loan and the issuariceLetter of
Credit.

“Credit Party” shall mean each of the Parent Borrower, each obthsidiary Borrowers, and each Guarantor thapisrgy to a
Credit Document.

“Cumulative Consolidated Net Income”shall mean, for any period, Consolidated Net Incéonesuch period, taken as a single
accounting period. Cumulative Consolidated Net ineanay be a positive or negative amount.

“Customs Broker Agreement” means an agreement among a Credit Party, a cubtaker or other carrier, and the Collateral
Agent, in form and substance reasonably satisfattothe Collateral Agent, in which the customsKkaroor other carrier acknowledges that it
has control over and holds the documents evidermimgership of the subject Inventory for the benefithe Collateral Agent and agrees,
upon notice from the Collateral Agent (which notstell be delivered only upon the occurrence amthduhe continuance of an Event of
Default), to hold and dispose of the subject Ingensolely as directed by the Collateral Agent.
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“DDA” means any checking or other demand deposit acooaimtained by any Credit Party other than ConcéntraAccounts,
Disbursement Accounts and the Non-Controlled Actaun

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

“Defaulting Lender” shall mean any Lender that (a) has failed, withia Business Days of the date required to be furlgxhid, tc
(i) fund any portion of its Loans, (ii) fund anynion of its participations in Letters of Credit 8wingline Loans or (iii) unless subject to a
good faith dispute, pay over to any Agent or otBecured Party any other amount required to belpaitdthereunder, unless, in the case of
clause (i) above, such Lender notifies the Admiatsie Agent in writing that such failure is thesudt of such Lender’s good faith
determination that a condition precedent to fundspecifically identified and including the partiauDefault, if any) has not been satisfied;
(b) has notified any Borrower or Administrative Ager any Lender in writing, or has made a pubiidesment, to the effect that it does not
intend or expect to comply with any of its fundiolgligations under this Agreement (unless such mgitr public statement indicates that <
position is based on such Lender’s good faith deteation that a condition precedent to funding ah.ander this Agreement (specifically
identified and including the particular Defaultaifiy) cannot be satisfied) or generally under olggeements in which it commits to extend
credit, (c) has failed, within three Business Daftsr a request in writing by any Agent, any IsguBank or any Borrower, acting in good
faith, to provide a certification in writing frormaauthorized officer of such Lender that it willnaply with its obligations to fund prospective
Loans and participations in then outstanding LettérCredit and Swingline Loans under this Agreemgrovided that such Lender shall
cease to be a Defaulting Lender pursuant to thigse (c) upon Administrative Agent’s receipt oftsgertification in form and substance
satisfactory to the Administrative Agent, or (dsHBecome the subject of a Bankruptcy Event.

“Deferred Net Cash Proceeds’shall have the meaning provided such term in thi@itien of “Net Cash Proceeds.”

“Deferred Net Cash Proceeds Payment Dateshall have the meaning provided such term in thimitien of “Net Cash Proceeds.”

“Designated Account” shall have the meaning provided in Section 9.15(a)

“Designated Non-Cash Consideration’shall mean the fair market value of non-cash camatibn received by the Parent Borrower
or a Restricted Subsidiary in connection with appition pursuant to Section 10.4(tat is designated as Designated Non-Cash
Consideration pursuant to a certificate of an Atitteal Officer of the Parent Borrower, setting fatttle basis of such valuation (which ama
will be reduced by the fair market value of thetjwor of the non-cash consideration converted th eeithin 180 days following the
consummation of the applicable Disposition).

“Disbursement Account” shall have the meaning provided in Section 9.15(a)
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“Disposed EBITDA” shall mean, with respect to any Sold Entity or Bass or any Converted Unrestricted Subsidiaryrigr a
period, the amount for such period of Consolid&&dTDA of such Sold Entity or Business or Convertdarestricted Subsidiary (determir
as if references to the Parent Borrower and thériRessl Subsidiaries in the definition of Consotieth EBITDA were references to such Sold
Entity or Business or Converted Unrestricted Subsydand its respective Subsidiaries), all as aeiteed on a consolidated basis for such
Sold Entity or Business or Converted Unrestrictatdstdiary, 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 akSquivalents of such Person which, by its terondyy the
terms of any security into which it is convertildiefor which it is putable or exchangeable, or ugmhappening of any event, matures or is
mandatorily redeemable (other than solely for Stmc&tock Equivalents that is not Disqualified ¥pother than as a result of a change of
control or asset sale, pursuant to a sinking fublyation or otherwise, or is redeemable at théoopdf the holder thereof (other than as a
result of a change of control or asset sale te@gtent the terms of such Stock or Stock Equivalpniside that such Stock or Stock
Equivalents shall not be required to be repurchaseddeemed until the Maturity Date has occurnmesueh repurchase or redemption is
otherwise permitted by this Agreement (includingaagsult of a waiver hereunder)), in whole oramtpin each case prior to the date that is
ninety-one (91) days after the Maturity Date hedmrnprovidedhat if such Stock or Stock Equivalents are issoeghy plan for the benefit
of employees of the Parent Borrower or its Subsigiaor by any such plan to such employees, suntkStr Stock Equivalents shall not
constitute Disqualified Stock solely because it hayrequired to be repurchased by the Parent Berrowits Subsidiaries in order to satisfy
applicable statutory or regulatory obligations;ypded, further, that any Stock or Stock Equivalents held by aryre, present or former
employee, director, manager or consultant, of dmeft Borrower, any of its Subsidiaries or anytefirect or indirect parent companies or
any other entity in which the Parent Borrower étestricted Subsidiary has an Investment and igdated in good faith as an “affiliate” by
the Board of Directors of the Parent Borrower,aclecase pursuant to any stockholders’ agreememagement 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 Parent Borrowits Subsidiaries.

“Disregarded Entity” shall mean any Domestic Subsidiary that is disidggfor U.S. federal income tax purposes.
“Dividends” or “dividends” shall have the meaning provided in Section 10.6

“Documentation Agents” shall mean Barclays Bank PLC, Goldman Sachs Ler@artners LLC, and J.P. Morgan Chase Bank,
N.A., each as a documentation agent for the Lendgwdsr this Agreement and the other Credit Docum

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

“Domestic Subsidiary” shall mean each Subsidiary of the Parent Borrolaagris organized under the laws of the United State
any state thereof, or the District of Columbia.
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“Drawing” shall have the meaning provided in Section 3.4(b)

“Eligible Accounts” shall mean, at any date of determination therbefaiggregate amount of all Accounts at such datdaa
Credit Party except to the extent that (determinikdout duplication):

(a) such Account does not arise from the sale ofig@r the performance of services by such Crexilyfn the ordinary course
of its business;

(b) (i) such Credit Party’s right to receive paymismot absolute or is contingent upon the futféint of any condition
whatsoever (other than the preparation and deligéan invoice) or (ii) with respect to such Accousuch Credit Party is not able to bring
suit or otherwise enforce its remedies againsfitmunt Debtor through judicial process;

(c) any defense, counterclaim, set-off or dispuiste as to such Account, but only to the exterguwth defense, counterclaim,
set-off or dispute, unless (i) the Administrativgeht or the Collateral Agent, in its Permitted Détion, has established an appropriate
Reserve and determines to include such Accoum &digible Account or (ii) such Account Debtor hastered into an agreement reasonably
acceptable to the Administrative Agent or the Gellal Agent to waive such rights;

(d) such Account is not a true and correct statémbona fide indebtedness incurred in the amofithe Account for
merchandise sold to or services rendered and aatéptthe applicable Account Debtor;

(e) an invoice, reasonably acceptable to the Adstriative Agent in form and substance or otherwisiaé form otherwise
required by any Account Debtor, has not been setite applicable Account Debtor in respect of sicbount within 30 days after the earlier
of (i) the date the goods have been sold or thécser rendered, as applicable or (ii) the datefaghich such Account is first included in the
Borrowing Base Certificate or otherwise reportethi® Administrative Agent as Collateral;

(f) such Account (i) is not owned by such Credittiar (ii) is subject to any Lien, other than Leepermitted hereunder pursu

to Sections 10.2(g)(b) and_(d);

(9) such Account is the obligation of an Accounbze that is another Credit Party or a directoficef, employee or Affiliate c
any Credit Party;

(h) such Account is the obligation of an Accounble that is the United States government or dipalisubdivision thereof, or
department, agency or instrumentality thereof ungesch Credit Party, if necessary, has complied reispect to such obligation with the
Federal Assignment of Claims Act of 1940, or anglapable state, county or municipal law restrictagsignment thereof, in each case to the
Administrative Agent’s reasonable satisfaction;

(i) Accounts with respect to which the Account Dehis a Person other than a Governmental Autharitgss: (i) the Account
Debtor (A) is a natural person with a billing adslén the United States, (B) maintains its heat®ih the United States, or (C) is organized
under the laws of the United States or a politsedddivision thereof; or (ii) (A) the
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Account is supported by a letter of credit satigiacto the Administrative Agent, in its PermittBiscretion (as to form, substance, and issuer
or domestic confirming bank), that has been dedisido the Administrative Agent and is directly dedle by the Administrative Agent, or

(B) the Account is covered by credit insuranceamf, substance, and amount, and by an insuresfaabry to the Administrative Agent, in

its Permitted Discretion,

(j) such Credit Party is liable for goods sold endces rendered by the applicable Account Delot@uch Credit Party but only
to the extent of the potential offset;

(k) upon the occurrence of any of the followingtwigspect to such Account;

(i) the Account is not paid within (A) sixty (60pays after the due date or (B) one hundred twer@)@lays after the invoi
date;

(i) the Account Debtor obligated upon such Accosurgpends business, makes a general assignmeine foenefit of
creditors or fails to pay its debts generally aytbome due;

(iii) any Account Debtor obligated upon such Accbisna debtor or a debtor in possession under ankroptcy law or any
other federal, state or foreign (including any pnoial) receivership, insolvency relief or othewlar laws for the relief of debtors;

() such Account is the obligation of an Accountie from whom 50% or more of the dollar amounabfAccounts owing by
that Account Debtor are ineligible under the ciéteset forth in this definition;

(m) such Account is one as to which the Collat&ggnt’s Lien thereon, on behalf of itself and trentders, is not a first priority
perfected Lien, subject only to Permitted Lienshia nature of bailee, warehousemen, landlord oit@imon-consensual Liens having priori
by operation of law;

(n) any of the representations or warranties inGhedit Documents with respect to such Accountuateue in any material
respect with respect to such Account (or, with eespo representations or warranties that are fiphloy materiality, any of such
representations and warranties are untrue);

(0) such Account is evidenced by a judgment, Ims&mt or Chattel Paper (each such term as defingakit/CC) (other than
instruments or Chattel Paper that are held by aegi€CParty or that have been delivered to thea@etal Agent);

(p) such Account, together with all other Accoumtging by such Account Debtor and its Affiliatesaisany date of
determination, exceeds twenty percent (20%) dEkdjible Accounts (but only to the extent of sucftess);

(q) such Account is payable in any currency othantDollars;

(r) such Account has been redated, extended, camped, settled or otherwise modified or discounbed,only to the extent of
such discount or modification, except discounts
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or modifications that are granted by a Credit Partthe ordinary course of business and that dlected in the calculation of the Borrowing
Bases;

(s) such Account exceeds the amount such Credif Bagntitled to receive under any capitation agement, fee schedule,
discount formula, cost-based reimbursement or @tprstment or limitation to such Person’s usualrghs (to the extent of such excess);

(t) such Account is of an Account Debtor that isdted in a state or jurisdiction requiring thenfjliof a notice of business
activities report or similar report in order to peta Credit Party to seek judicial enforcemensuich state or jurisdiction of payment of such
Account, unless such Credit Party has qualifiedadousiness in such state or has filed a notidrisiness activities report or equivalent re
for the then-current year or if such failure t@find inability to seek judicial enforcement isalalp of being remedied without any material
delay or material cost;

(u) such Accounts were acquired or originated Byeeson acquired in a Permitted Acquisition (untdtstime as the
Administrative Agent has completed a customarydiligence investigation as to such Accounts andhferson, which investigation may, at
the reasonable discretion of the Administrative itgenclude a field examination, and the Administra Agent is reasonably satisfied with
the results thereof);

(v) such Credit Party is subject to an event oftiipe described in Section 11.5

(w) Accounts arising in a transaction wherein goadsplaced on consignment or are sold pursuamgtearanteed sale, a sale or
return, a sale on approval, a bill and hold, or atier terms by reason of which the payment byAttmunt Debtor may be conditional (other
than, for the avoidance of doubt, a rental or |dssis), or

(x) Accounts, the collection of which the Adminative Agent, in its Permitted Discretion, belietede doubtful by reason of
the Account Debtor’s perceived inability to paypamotice thereof to such Credit Party.

“Eligible Credit Card Receivables” shall mean, as of any date of determination, Actodne to a Credit Party from credit card and
debit card issuers and processors that arise iortheary course of business and which have beereddy performance and that are not
excluded as ineligible by virtue of one or moretaf criteria set forth below. None of the followiglgall be deemed to be Eligible Credit Card
Receivables:

(a) Accounts that have been outstanding for maae flve Business Days from the date of sale, osfmh longer period(s) as
may be approved by the Administrative Agent irr@asonable discretion;

(b) Accounts with respect to which a Credit Pamgs not have good, valid and marketable title, &mee clear of any Lien (other
than Liens permitted hereunder pursuant to Secfifrida), (b) and_(d));

(c) Accounts as to which the Collateral Agent’srLedtached thereon on behalf of itself and the kesnds not a first priority
perfected Lien, subject only to Permitted Lienshia
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nature of bailee, warehouseman, landlord or simitar-consensual Liens having priority by operatibtaw;

(d) Accounts which are disputed, or with respeathich a claim, counterclaim, offset or chargebgatker than chargebacks in
the ordinary course by the credit card procesdwms)been asserted, by the related credit card gsocéut only to the extent of such dispute,
counterclaim, offset or chargeback);

(e) except as otherwise approved by the Adminiggatgent, Accounts as to which the credit cardcpssor has the right under
certain circumstances to require a Credit Partgpoirchase the Accounts from such credit card bit dard processor;

(f) except as otherwise approved by the Administeaf\gent (such approval not to be unreasonabliihveild), Accounts arising
from any private label credit card program of adir®arty; and

(9) Accounts due from credit card and debit casdéss or processors which the Administrative Ageiits Permitted Discretion
determines to be unlikely to be collected.

“Eligible In-Transit Inventory” means, as of any date of determination thereoRawit duplication of other Eligible Inventory,
Inventory:

(a) that has been shipped from a location not withé United States of America (excluding its teries and possessions) for
receipt by a Credit Party within sixty (60) daystloé date of shipment;

(b) for which the purchase order is in the nama Gfedit Party and title has passed to such Ciredily;

(c) for which the document of title reflects a GtéRharty as consignee or, if requested by the Gold Agent, names the
Collateral Agent as consignee, and in each cas@e¥entory shipped from a location not within thaitéd States of America (excluding its
territories and possessions), as to which the @odhAgent has control over the documents of tittech evidence ownership of the subject
Inventory (such as, if requested by the CollatAgent, by the delivery of a Customs Broker Agreetjien

(d) that is insured in accordance with the termthisf Agreement; and

(e) that otherwise would constitute Eligible Invenyt

“Eligible Inventory” shall mean, at any date of determination theréefaggregate amount of all Inventory owned by aliCRarty
at such date except any Inventory (determined withoplication):

(&) which is not subject to a first priority perfed Lien in favor of the Collateral Agent, subjealy to Permitted Liens in the
nature of bailee, warehouseman, landlord or simitar-consensual Liens have priority by operatiotaof,
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(b) which is subject to any Lien other than (i)iarLin favor of the Collateral Agent and (ii) a Péted Lien which does not
have priority over the Lien in favor of the ColleteAgent (other than any bailee, warehousemanjdad or similar non-consensual Liens
having priority of operation of law to the exteither subclause (ipr (i) of such clauses (gpr (h) is satisfied with respect to the relevant
Inventory);

(c) which is, in the Administrative Agent’s Perreitt Discretion, obsolete, unmerchantable, defectivenfit for sale;

(d) except as otherwise agreed by the Administeafigent, any of the representations or warrantigké Credit Documents
with respect to such Inventory are untrue in anyemia respect with respect to such Inventory {ath respect to representations or
warranties that are qualified by materiality, afiyach representations and warranties are untrue);

(e) which constitutes packaging and shipping maltemanufacturing supplies, display items, bill-drald goods, returned or
repossessed goods (other than goods that are ugddraad able to be resold in the ordinary courdrusiness), defective goods, unfinished
goods, goods held on consignment, goods to benesduto a Credit Party’s suppliers or goods whighraot of a type held for sale in the
ordinary course of business;

(f) which (other than Eligible In-Transit Inventooy Inventory which is the subject of an Eligibletter of Credit) is not located
in the United States of America (excluding itsiteries and possessions);

(9) which is in any location leased or used (butowned) by a Credit Party (other than a retaitestoot located in
(i) Pennsylvania, (ii) Virginia, (iii) Washingtorr div) any other jurisdiction that provides for @tsitory or common law lien or claim of a
lessor or owner on the personal property of lesseparties in possession of such location so Emthe Administrative Agent has notified
Parent Borrower in writing of the jurisdictionswhich there are such liens or claims) unless (&)léssor has delivered to the Collateral
Agent a Collateral Access Agreement or (B) a Resé@vrent, charges, and other amounts due ordorbe due with respect to such facility
has been established by the Administrative Agemh®ICollateral Agent in its Permitted Discretipnovided.that, any such Reserve shall
exceed an amount equal to the rent due with respectich facility for the time period used to detare the orderly liquidation value as set
forth in the most recent Inventory Appraisal;

(h) which (except with regard to Eligible In-Trankiventory or Inventory which is subject to andiile Letter of Credit) is
located in any third party warehouse or is in theggssion of a bailee and is not evidenced by ament, unless (i) such warehouseman or
bailee has delivered to the Collateral Agent a&ethl Access Agreement and such other documentasithe Administrative Agent may
reasonably require or (ii) an appropriate Reseasheen established by the Administrative AgeitherCollateral Agent in its Permitted
Discretion; provided that, any such Reserve shall not exceed an amount exjtred reasonable fees and expenses due withctaspgich
warehouse or bailee for the time period used terdenhe the orderly liquidation value as set fortlttie most recent Inventory Appraisal;
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(i) which is the subject of a consignment by a @rBdrty as consignor unless (i) a protective UCfIrdncing statement has
been properly filed against the consignee, andh@je is a written agreement acknowledging thelh $aventory is held on consignment, that
such Credit Party retains title to such Inventéingt no Lien arising by, through or under such @mee has attached or will attach to such
Inventory and requiring consignee to segregatednsigned Inventory from the consignee’s otherqeakor movable property and having
other terms consistent with the such Credit Papig'st practices for consigned Inventory;

(j) which is perishable as determined in accordamitie GAAP;

(k) which contains or bears any intellectual préypeghts licensed to a Credit Party unless the Aistrative Agent is satisfied
that it may sell or otherwise dispose of such Inegnwithout (i) infringing the rights of such linsor in any material respect, (ii) violating i
material contract with such licensor or (iii) indag any material liability with respect to paymefitroyalties other than royalties incurred
pursuant to sale of such Inventory under the ctifieensing agreement; or

() such Inventory was acquired or originated esson acquired in a Permitted Acquisition (untétstime as the
Administrative Agent has completed a customary diligence investigation as to such Inventory anchsBerson, which investigation may
the reasonable discretion of the Administrative itgenclude a field examination, and the Administra Agent is reasonably satisfied with
the results thereof).

“Eligible Letter of Credit” means, as of any date of determination thereofyrar@ercial Letter of Credit issued or arranged gy th
Administrative Agent or any of its Affiliates (aio the extent Excess Availability is equal to oeaper than $250,000,000 on such date, any
other Letter of Credit Issuer) which supports thecpase of Inventory, (i) which Inventory does oonstitute Eligible In-Transit Inventory
and for which no documents of title have then hissned; (ii) which Inventory otherwise would cotgie Eligible Inventory, (iii) which
Commercial Letter of Credit has an expiry withirtgi(60) days of the date of initial issuance afts@ommercial Letter of Credit, and
(iv) which Commercial Letter of Credit provides tliamay be drawn only after the Inventory is coetptl in accordance with the underlying
purchase order or contract, and after documertidleohave been issued for such Inventory reflecarBorrower or, if requested by the
Collateral Agent, the Collateral Agent as consigokguch Inventory.

“Environmental Claims” shall mean any and all actions, suits, orders,egscrdemands, demand letters, claims, liens, satice
noncompliance, violation or potential responsipibr investigation (other than internal reportsgared by the Parent Borrower or any of the
Subsidiaries (a) in the ordinary course of sucts®®s business or (b) as required in connectioh wifinancing transaction or an acquisition
or disposition of real estate) or proceedings irdgih any way to any Environmental Law or any piissued, or any approval given, under
any such Environmental Law (hereinaft&|aims”), including, without limitation, (i) any and all Clais by governmental or regulatory
authorities for enforcement, cleanup, removal, sasp, remedial or other actions or damages pursoiamy applicable Environmental Law
and (ii) any and all Claims by any third party Segkdamages, contribution, indemnification, cosbreery, compensation or injunctive relief
relating to the presence, release or threatenedselof
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Hazardous Materials or arising from alleged injanthreat of injury to health or safety (to theex®trelating to human exposure to
Hazardous Materials), or the environment includimghout limitation, ambient air, surface waterpgndwater, land surface and subsurface
strata and natural resources such as wetlands.

“Environmental Law” shall mean any applicable Federal, state, foreidaaal statute, law, rule, regulation, ordinanoede and
rule of common law now or hereafter in effect am@ach case as amended, and any binding judicadministrative interpretation thereof,
including any binding judicial or administrativedar, consent decree or judgment, relating to tb&eption of the environment, including,
without limitation, ambient air, surface water, gnolwater, land surface and subsurface strata andaheesources such as wetlands, or
human health or safety (to the extent relatinguman exposure to Hazardous Materials), or Hazarbtatsrials.

“Equity Investments” shall mean the contribution by the Sponsors an@iceother Investors (including the Management stoes)
in cash to Holdings and/or a direct or indirectgpdithereof in exchange for Stock and Stock Eqaival together with the amount of any
rollover equity issued to existing shareholderthefParent Borrower, constituting an Original Test®n.

“ERISA” shall mean the Employee Retirement Income Secfatyf 1974, as amended from time to time. Sectefarences to
ERISA are to ERISA as in effect at the date of fkgseement and any subsequent provisions of ERI8Anaatory thereof, supplemental
thereto or substituted therefor.

“ERISA Affiliate” shall mean each person (as defined in Sectiond3(@RISA) that together with the Parent Borrowerdobe
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 singld@mpunder Section 414 of the Code.

“Event of Default” shall have the meaning provided in Section 11

“Excess Availability” shall mean, an amount equal to (a) the lesser)dhéaggregate Commitments then in effect anthé)
Borrowing Base minuéi) the aggregate Revolving Credit Exposures bf.ahders at such time.

“Excess Cash Flow’shall mean, for any period, an amount equal teiuess of:
(&) the sum, without duplication, of
(i) Consolidated Net Income for such period,
(if) an amount equal to the amount of all nmash charges to the extent deducted in arrivisgiett Consolidated Net Incol
and cash receipts included in clausestfapugh (f)of the definition of Consolidated Net Income andlaged in arriving at such

Consolidated Net Income,
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(iii) decreases in Consolidated Working Capitalgach period (other than any such decreases afrsingacquisitions by
the Parent Borrower and the Restricted Subsidianespleted during such period or the applicatiopuwithase accounting),

(iv) an amount equal to the aggregate net non4esshon Dispositions by the Parent Borrower andRéstricted
Subsidiaries during such period (other than Digpwss in the ordinary course of business) to thembdeducted in arriving at such
Consolidated Net Income; and

(v) cash receipts in respect of Hedge Agreemerisglisuch fiscal year to the extent not otherwrsgtided in such
Consolidated Net Income;

over(b) the sum, without duplication, of

(i) an amount equal to the amount of all non-cagllits included in arriving at such Consolidated Meome and cash
charges included in clauses (#rough (f)of the definition of Consolidated Net Income andlirled in arriving at such Consolidated Net
Income,

(i) without duplication of amounts deducted punsi clause (xi)below in prior years, the amount of Capital Exgaurds
or acquisitions of intellectual property accruedmade in cash during such period, except to thenéxhat such Capital Expenditures or
acquisitions were financed with the proceeds oébiddness of the Parent Borrower or the Restrigtdxsidiaries (unless such Indebtedness
has been repaid),

(iii) the aggregate amount of all principal paynseot Indebtedness of the Parent Borrower and tisériged Subsidiaries
(including (A) the principal component of paymeimsespect of Capitalized Lease Obligations, (&) dimount of any repayment of Term
Loans pursuant to Section 2bthe Term Loan Agreement and (C) the amountmBadatory prepayment of Term Loans pursuant to
Section 5.2(a)of the Term Loan Agreement to the extent requihael to a Disposition that resulted in an increagédnsolidated Net Income
and not in excess of the amount of such increageexeluding (x) all other prepayments of Term Leafy) all prepayments of Revolving
Credit Loans and Swingline Loans, and (z) all pyepants in respect of any other revolving creditlfigc except in the case of clauses (y)
and_(z)to the extent there is an equivalent permanentctemuin commitments thereunder), except to themixinanced with the proceeds
other Indebtedness of the Parent Borrower or thetriReed Subsidiaries,

(iv) an amount equal to the aggregate net non-gashon Dispositions by the Parent Borrower andRhbstricted
Subsidiaries during such period (other than Digpmss in the ordinary course of business) to thterincluded in arriving at such
Consolidated Net Income,

(v) increases in Consolidated Working Capital fects period (other than any such increases arisorg &cquisitions by the
Parent Borrower and the Restricted Subsidiariespteted during such period or the application ofghaise accounting),
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(vi) payments by the Parent Borrower and the RasttiSubsidiaries during such period in respetrgg-term liabilities of
the Parent Borrower and the Restricted Subsidiatiesr than Indebtedness, to the extent not alrdadycted from Consolidated Net Incol

(vii) without duplication of amounts deducted puastito_clause (xi)below in prior fiscal years, the aggregate amaxint
cash consideration paid by the Parent Borrowertl@dRestricted Subsidiaries (on a consolidatedspasiconnection with Investments
(including acquisitions) made during such periodspant to Section 1016 the extent that such Investments were finandéddinternally
generated cash flow of the Parent Borrower andRébsdricted Subsidiaries,

(viii) the amount of dividends paid during suchipdr(on a consolidated basis) by the Parent Borr@md the Restricted
Subsidiaries pursuant to Section 10.6(@) or (d), to the extent such dividends were financed witarnally generated cash flow of the
Parent Borrower and the Restricted Subsidiaries,

(ix) the aggregate amount of expenditures actualige by the Parent Borrower and the Restrictedi&iabiss in cash
during such period (including expenditures for plagment of financing fees) to the extent that seigenditures are not expensed during ¢
period and are not deducted in calculating Conatdidi Net Income,

(x) the aggregate amount of any premium, makele or penalty payments actually paid in caslheyParent Borrower ar
the Restricted Subsidiaries during such perioddmaimade in connection with any prepayment ofbtetiness to the extent that such
payments are not deducted in calculating Cons@diaket Income,

(xi) without duplication of amounts deducted fromcEss Cash Flow in prior periods, the aggregatsideration required
be paid in cash by the Borrower or any of the Restt Subsidiaries pursuant to binding contra¢ts‘©ontract Consideration”) entered
into prior to or during such period relating to Péted Acquisitions, Capital Expenditures or acdigas of intellectual property to be
consummated or made during the period of four aantsee fiscal quarters of the Borrower followingetind of such period, providéuht to
the extent the aggregate amount of internally getedrcash actually utilized to finance such Peedificquisitions, Capital Expenditures or
acquisitions of intellectual property during suaripd of four consecutive fiscal quarters is ldgmtthe Contract Consideration, the amou
such shortfall shall be added to the calculatioBxdess Cash Flow at the end of such period of donsecutive fiscal quarters,

(xii) the amount of taxes (including penalties amerest) paid in cash or tax reserves set asigayable (without
duplication) in such period to the extent they eéxtthe amount of tax expense deducted in detergnidonsolidated Net Income for such
period, and

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

“Excluded Subsidiary” shall mean (a) each Domestic Subsidiary listedame8ule 1.1(d)(i)hereto and 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
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wholly-owned Subsidiary on any date such Subsidigayld otherwise be required to become a Subsiddaryower or a Guarantor pursuant
to the requirements of Section 9.(fdr so long as such Subsidiary remains a non-whmNned Restricted Subsidiary), (c) any Disregarded
Entity substantially all the assets of which consfsStock and Stock Equivalents of Foreign Sulasids, (d) each Domestic Subsidiary that is
prohibited by any applicable Contractual RequirenmgrRequirement of Law from guaranteeing or gragtiiens to secure the Obligations at
the time such Subsidiary becomes a Restricted @iabgi(and for so long as such restriction or aeplacement or renewal thereof is in
effect), (e) each Domestic Subsidiary that is as&liéiry of a Foreign Subsidiary, (f) each other Rstic Subsidiary acquired pursuant to a
Permitted Acquisition financed with secured Indebiess incurred pursuant to Section 10.14j)d permitted by the proviso to subclause (y)
of Section 10.1(j)(i)and each Restricted Subsidiary thereof that gteearsuch Indebtedness to the extent and so laihg fimancing
documentation relating to such Permitted Acquisiti® which such Restricted Subsidiary is a parbhfnits such Restricted Subsidiary from
guaranteeing, or granting a Lien on any of its ssgesecure, the Obligations, (g) any other Doiné&tbsidiary with respect to which, in the
reasonable judgment of the Administrative Agentfomed in writing by notice to the Parent Borroyyeghe cost or other consequences
(including any adverse tax consequences) of progidi Guarantee of the Obligations shall be excessiview of the benefits to be obtained
by the Lenders therefrom, (h) each UnrestrictedsBlidry, and (i) ARIC and any other captive insweeompany that is a wholly owned
Subsidiary of Parent Borrower.

“Excluded Taxes” shall mean, with respect to any Agent or any Len@grmet income taxes and franchise and excigstampose
in lieu of net income taxes) imposed on such Agertender, (b) any Taxes imposed on any Agent grlaamder as a result of any current or
former connection between such Agent or Lenderthadurisdiction of the Governmental Authority ingdeg such tax or any political
subdivision or taxing authority thereof or theréather than any such connection arising from sughm or Lender having executed,
delivered or performed its obligations or receiegoyment 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 Lremader the law in effect at the time
such Lender becomes a party to this Agreemenir(dine case of a Participant, on the date suchidiemt 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 (cljo not exceed the indemnity payment or additionabants 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 anrggeor participation in any Loan or other
obligation that such Lender was required to acquinsuant to Section 13.8(a@y that such Lender acquired pursuant to Sectdor(it being
understood and agreed, for the avoidance of dthditany withholding tax imposed on a Lender assalt of a Change in Law occurring a
the time such Lender became a party to this Agreefoe designates a new lending office) shall roth Excluded Tax), (d) any Tax to the
extent attributable to such Lender’s failure to pbymwith Section 5.4(d)(in the case of any Non-U.S. Lender) or Secti@rd. (in the case
of a U.S. Lender); and (e) any U.S. federal withia} Taxes imposed under FATCA.

“Existing Credit Agreement” shall have the meaning set forth in the preambiletbe
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“Existing Credit Documents” shall have the meaning assigned to the term “CEaiiuments” in the Existing Credit Agreement as
in effect immediately prior to the date hereof.

“Existing Lender” shall have the meaning assigned to the term “Léndéhe Existing Credit Agreement as in effect irdmtely
prior to the date hereof.

“Existing Letters of Credit” shall mean the Letters of Credit listed on Scheduléa).

“Existing New Revolving Credit Commitments” shall have the meaning assigned to the term “NevoRing Credit
Commitments” in the Existing Credit Agreement agffect immediately prior to the date hereof.

“Existing Revolving Credit Commitments” shall have the meaning assigned to the term “Réawpl€redit Commitments” in the
Existing Credit Agreement as in effect immediatefior to the date hereof.

“FATCA” means Sections 1471 through 1474 of the IRC dseofiate of this Agreement (or any amended or saocegrsion that
is substantially comparable and not materially nmrerous to comply with) and any current or futtggulations or official interpretations
thereof.

“Federal Funds Effective Rate”shall mean, for any day, the weighted averageeptr annum rates on overnight federal funds
transactions with members of the Federal ReserggeB8yarranged by federal funds brokers on suchatagublished on the next succeeding
Business Day by the Federal Reserve Bank of New;mpvided, that, (a) if such day is not a Business Day, the Fddanads Effective
Rate for such day shall be such rate on such tcéinsa on the next preceding Business Day as slispedl on the next succeeding Business
Day, and (b) if no such rate is so published o swext succeeding Business Day, the Federal Fuffestize Rate for such day shall be the
average rate (rounded upward, if necessary, toadewhultiple of 1/100 of 1%) charged to the Admirasive Agent on such day on such
transactions as determined by the Administrativerig

“Financial Officer” shall mean the Chief Financial Officer, the TreasuAssistant Treasurer or any other senior firerafficer of
the Parent Borrower.

“Fixed Charge Coverage Ratio”shall mean, for any Test Period, the ratio, deteethias of the end of such Test Period, of (a) the
amount equal to (i) Consolidated EBITDA for suctsiTeeriod minus (ii) Capital Expenditures paid &slte by Parent Borrower and its
Restricted Subsidiaries during such Test Periduefahan those financed with Indebtedness (ottaar Lloans) or with the proceeds of
Sale/Leaseback Transactions) to (b) Fixed Chaesuich Test Period.

“Fixed Charges” shall mean, for any period, without duplicatiorg sum, for the relevant Test Period, of (a) thé ¢aterest
expense including that attributable to Capital lesas accordance with GAAP, net of cash interestrime, of the Parent Borrower and the
Restricted Subsidiaries, on a consolidated basaséordance with GAAP with respect to all outstagdndebtedness of the Parent Borrower
and the Restricted Subsidiaries, including all caéssions, discounts and other fees and charges witiedespect to letters of credit and
bankers’
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acceptance financing and net costs under HedgesAgmets (other than currency swap agreements, cyrfature or option contracts and
other similar agreements); (b) any cash paymentterdaring such period in respect of obligationsmefd to in clause (y) below relating to
Funded Debt that were amortized or accrued in@quie period (other than any such obligations tasyifrom the discounting of
Indebtedness in connection with the applicatiopwthase accounting in connection with any Perohiftequisition), but excluding, howev:
(i) amortization of deferred financing costs ang ather amounts of non-cash interest, (ii) the etdon or accrual of discounted liabilities
during such period, and (iii) all non-recurring leasterest expense consisting of liquidated damégrefgilure to timely comply with
registration rights obligations and financing fea$as calculated on a consolidated basis in @ecme with GAAP and excluding, for the
avoidance of doubt, any interest in respect of #excluded from Indebtedness in the proviso tal#faition thereof, provided that (x) exct
as provided in clause (y) below, there shall bdwsbad from Consolidated Interest Expense for amjogehe cash interest expense (or cash
interest income) of all Unrestricted Subsidiari@sguch period to the extent otherwise include@amsolidated Interest Expense, (y) there
shall be included in determining Consolidated les¢iExpense for any period the cash interest egp@nsncome) of any Acquired Entity or
Business acquired during such period and of anwé&ted Restricted Subsidiary converted during sueriod, in each case based on the cash
interest expense (or income) of such Acquired ZatitBusiness or Converted Restricted Subsidiarg@ich period (including the portion
thereof occurring prior to such acquisition or cersion) assuming any Indebtedness incurred oraépaionnection with any such
acquisition or conversion had been incurred or @ickpn the first day of such period, and (z) thedall be excluded from determining
Consolidated Interest Expense for any period tlsé @aterest expense (or income) of any Sold EwtitBusiness disposed of during such
period, based on the cash interest expense (omiecelating to any Indebtedness relieved, retimegpaid in connection with any such
disposition of such Sold Entity or Business fortsperiod (including the portion thereof occurrimipp to such disposal) assuming such debt
relieved, retired or repaid in connection with sdéposition had been relieved, retired or repaidhe first day of such period, calculated «
Pro Forma Basis as of the last day of the fiscalttgu (or fiscal month, as applicable) for the TRstiod most recently then ended for which
the Administrative Agent has received financiatestaeents of the Parent Borrower; (c) the aggregateuat of scheduled principal payments
during such period in respect of Indebtedness\(dinf Capital Lease Obligation payments) of theeRaBorrower and its Restricted
Subsidiaries (but excluding payments on final mtas or made by the Parent Borrower or any Subasydio Parent Borrower or a Subsidiary
Borrower), (d) Taxes paid in cash during such pk(iwt of any cash tax refunds received in suctoggrand (e) all cash dividend payments
(excluding items eliminated in consolidation) mégethe Parent Borrower or any Restricted Subsidiarany series of Preferred Stock or
any Refunding Capital Stock of such Person requivdze made during such period, and all cash diddeyments (excluding items
eliminated in consolidation) on any series of Dalified Stock required to be made during such krio

“Foreign Plan” shall mean any employee benefit plan, programgppdirrangement or agreement maintained or coniéribio by
the Parent Borrower or any of its Subsidiaries wétbpect to employees employed outside the Uniteig$

“Foreign Subsidiary” shall mean each Subsidiary of the Parent Borrokadris not a Domestic Subsidiary.
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“Fronting Fee” shall have the meaning provided in Section 4.1(c)

“Fund” shall mean any Person (other than a natural peteanjs (or will be) engaged in making, purchasimgding or otherwise
investing in commercial loans and similar extensiohcredit in the ordinary course.

“Funded Debt” shall mean all indebtedness of the Parent Borr@andrthe Restricted Subsidiaries for borrowed mdahaymatures
more than one year from the date of its creatiomatures within one year from such date that isweble or extendable, at the option of the
Parent Borrower or any Restricted Subsidiary, dat® more than one year from such date or aris#sranrevolving 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 witlma gear from the date of its creation and, in #eewmf any Borrower, Indebtedness in
respect of the Loans.

“GAAP” shall mean generally accepted accounting principléise United States of America, as in effect friime to time;
provided, however, that if the Parent Borrower notifies the Admirdggive Agent that the Parent Borrower requestsna@nament to any
provision hereof to eliminate the effect of any i@ occurring after the Closing Date in GAAP othie application thereof on the operation
of such provision (or if the Administrative Agertitifies the Parent Borrower that the Required Lesdequest 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 beigndrawn or such provision amended in accordarmeevaith.

“Governmental Authority” shall mean any nation, sovereign or governmentséatg, province, territory or other political
subdivision thereof, and any entity or authoritgexsing executive, legislative, judicial, regulator administrative functions of or
pertaining to government, including a central banktock exchange.

“Granting Lender” shall have the meaning provided in Section 13.6(g)

“Guarantee” shall mean (a) the Guarantee made by any Guarantawvor of the Administrative Agent for the bertedf the
Secured Parties, substantially in the form of E&iBb, and (b) any other guarantee of the Obligationdentsy a Restricted Subsidiary that is
a Domestic Subsidiary in form and substance reddpra@ceptable to the Administrative Agent, in eaake as the same may be amended,
supplemented or otherwise modified from time toetim

“Guarantee Obligations” shall mean, as to any Person, any obligation dfi Rerson guaranteeing or intended to guarantee any
Indebtedness of any other Person (fiémary obligor”) in any manner, whether directly or indirectly, inging any obligation of such
Person, whether or not contingent, (a) to purchayesuch Indebtedness or any property constituliregt or indirect security therefor, (b)
advance or supply funds (i) for the purchase omgayt of any such Indebtedness or (ii) to maintaonking capital or equity capital of the
primary obligor or otherwise to maintain the netrthicor solvency of the primary obligor, (c) to
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purchase property, securities or services priméoilthe purpose of assuring the owner of any $ndkbtedness of the ability of the primary
obligor to make payment of such Indebtedness ootfthrwise to assure or hold harmless the ownsucti Indebtedness against loss in
respect thereof; providechowever, that the term “Guarantee Obligations” shall mude endorsements of instruments for deposit or
collection in the ordinary course of business @temary and reasonable indemnity obligations ia@fbn the Closing Date or entered into in
connection with any acquisition or disposition e§ats permitted under this Agreement (other thah sbligations with respect to
Indebtedness). The amount of any Guarantee Oldigatiall be deemed to be an amount equal to thexista determinable amount of the
Indebtedness in respect of which such Guaranteig&ioin is made or, if not stated or determinatiie,maximum reasonably anticipated
liability in respect thereof (assuming such Perisaiequired to perform thereunder) as determinedumh Person in good faith.

“Guarantors” shall mean each Domestic Subsidiary that beconpesta to the Guarantee after the Closing Date @unsto_Section
9.110r otherwise.

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

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

“Hedge Agreements”shall mean interest rate swap, cap or collar agee&sminterest rate future or option contractstengy swap
agreements, cross-currency rate swap agreememsncy future or option contracts, commodity picetection agreements or other
commodity price hedging agreements, and other airagireements entered into by the Parent Borrowany Restricted Subsidiary in the
ordinary course of business (and not for specudativrposes) for the principal purpose of protectirgParent Borrower or any of the
Restricted Subsidiaries against fluctuations ien@st rates, currency exchange rates or commoddyo

“Hedge Bank” shall mean any Person (other than the Parent Berromany of its Subsidiaries) that either (ah&ttime it enters
into a Secured Hedge Agreement or (b) with resfpeahy Secured Hedge Agreement that is in effe¢cherClosing 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 suctugesd Hedge Agreement.

“Holdings” shall mean Buck Holdings, L.P., a Delaware limipedtnership, and its successors.

“Increased Amount Date” shall have the meaning provided_ in Section 2.14

“Indebtedness” of any Person shall mean (a) all indebtednessaif Berson for borrowed money, (b) all obligatiohsuwch Person
evidenced by bonds, debentures, notes, loan
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agreements or other similar instruments, (c) tHerded purchase price of assets or services thatdardance with GAAP would be included
as a liability on the balance sheet of such Per&rithe face amount of all letters of credit isbfier the account of such Person and, without
duplication, all drafts drawn thereunder, (e) alébtedness of any other Person secured by anyhiany property owned by such Person,
whether or not such Indebtedness has been assynsedtto Person, (f) the principal component of apitalized Lease Obligations of such
Person, (g) all obligations of such Person under@st rate swap, cap or collar agreements, irteatsfuture or option contracts, currency
swap agreements, currency future or option corgracmmodity price protection agreements or otbermodity price hedging agreements
and other similar agreements and (h) without dafibn, all Guarantee Obligations of such Personvigedthat Indebtedness shall not
include (i) trade and other ordinary course payahled accrued expenses arising in the ordinaryseafrbusiness, (ii) deferred or prepaid
revenue and (iii) purchase price holdbacks in retspiea portion of the purchase price of an asseatisfy warranty or other unperformed
obligations of the respective seller. The amourihdébtedness of any Person for purposes of ci@)shall be deemed to be equal to the
lesser of (i) the aggregate unpaid amount of sndebtedness and (ii) the fair market value of tteperty encumbered thereby as determined
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) othan (i) Excluded Taxes and (ii) any interest, fiaesor
expenses caused by an Agent’s or Lender’s grodigaage or willful misconduct.

“Intercreditor Agreement” shall mean the Intercreditor Agreement, dated agttiginal Closing Date, among the Collateral Agent
and the Term Loan Facility Collateral Agent, asshene may be amended, restated or modified from tintime.

“Interest Period” shall mean, with respect to any Revolving Crediahathe interest period applicable thereto, asraeted
pursuant to Section 2.9

“Inventory” has the meaning assigned to such term in the $gégieement.

“Inventory Appraisal” shall mean (a) on the Closing Date, the appraiggdgred by Great American Group dated February? 201
and (b) thereafter, the most recent inventory @pakaonducted by an independent appraisal firnsymmt to Section 9.2(b)

“Investment” shall mean, for any Person: (a) the acquisitionetwér for cash, property, services or securitiestloerwise) of Stock
Stock Equivalents, bonds, notes, debentures, pahipeor other ownership interests or other seiegrivf any other Person (including any
“short sale” or any sale of any securities at @&timihen such securities are not owned by the Persi@ning into such sale); (b) the making of
any deposit with, or advance, loan or other extensf credit to, any other Person (including thecpase of property from another Person
subject to an understanding or agreement, conttriyestherwise, to resell such property to sucts&ar (including any partnership or joint
venture); (c) the entering into of any guaranteepbther contingent obligation with respect tajébtedness; or (d) the purchase or other
acquisition (in one transaction or a series ofgaations) of all or substantially all of the prapeand assets

34




or business of another Person or assets consgitatbusiness unit, line of business or divisioswth Person; providdtat, in the event that

any Investment is made by the Parent Borrower piRastricted Subsidiary in any Person through suttistily concurrent interim transfers

any amount through one or more other Restricteaiflidnies, then such other substantially concurirgetim transfers shall be disregarded
for purposes of Section 10.5

“Investment Grade Rating” shall mean a rating equal to or higher than Baagh@equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, or an equivalent rating by attyer nationally recognized statistical rating ageselected by the Parent Borrower.

“Investment Grade Securities” shall mean (a) securities issued or directly atigt fuaranteed or insured by the government of the
United States of America or any agency or instrualéy thereof (other than Permitted Investmen(ts),debt securities or debt instruments
with an Investment Grade Rating, but excluding det securities or instruments constituting loanadvances among the Parent Borrower
and its Subsidiaries and (c) investments in any tihiat invests exclusively in investments of theetglescribed in clauses @)d_(b), which
fund may also hold immaterial amounts of cash papdivestment and distribution.

“Investors” shall mean the Sponsors, the Management Investdreach other investor providing a portion of thygiy
Investments on the Original Closing Date.

“ISP” shall mean, with respect to any Letter of Credii¢, tinternational Standby Practices 1998” publishgdhe Institute of
International Banking Law & Practice (or such latersion thereof as may be in effect at the timissdance).

“Issuer Documents” shall mean with respect to any Letter of Credi, ltletter of Credit Request, and any other docunagmeemer
and instrument entered into by the Letter of Crésditier and the Parent Borrower (or any RestriStdasidiary) or in favor of the Letter of
Credit Issuer and relating to such Letter of Credit

“Joinder Agreement” shall mean an agreement substantially in the fdrExbibit L .

“Joint Lead Arrangers and Bookrunners” shall mean Wells Fargo Capital Finance, LLC, Bargl@apital, the investment banking
division of Barclays Bank PLC, Citigroup Global Mats Inc. Goldman Sachs Lending Partners LLC, H8B6k, USA, National
Association, J.P. Morgan Securities LLC, and MELyinch, Pierce, Fenner & Smith Incorporated.

“JV Distribution Amount” means, at any time, the aggregate amount of casfibdied to the Parent Borrower or any Restricted
Subsidiary by any joint venture that is not a Sdiasy (regardless of the form of legal entity) srthe Original Closing Date and prior to such
time (without duplication of any amount treatecaagduction in the outstanding amount of Investmbégtthe Parent Borrower or any
Restricted Subsidiary pursuant to clause((ijv) of Section 10.5 and only to the extent that neither the Paremt@®eer nor any Restricted
Subsidiary is under any obligation to repay sucloam to such joint venture.

“KKR” shall mean each of Kohlberg Kravis Roberts & CoR.land KKR Associates, L.P.

35




“L/C Borrowing” shall mean an extension of credit resulting frodrawing under any Letter of Credit which has natrbe
reimbursed on the date when made or refinancedBasrawing. All L/C Borrowings shall be denominatiedDollars.

“L/C Maturity Date” shall mean the date that is five Business Days fpoithe Maturity Date.

“L/C Obligations” shall mean, as at any date of determination, tiyeeggte amount available to be drawn under alltandsng
Letters of Credit pluthe aggregate of all Unpaid Drawings, includinglaC Borrowings. For all purposes of this Agreeméinon any date ¢
determination a Letter of Credit has expired byetsns but any amount may still be drawn thereubgaeason of the operation of Rule 3.14
of the ISP, such Letter of Credit shall be deenodoket “outstanding” in the amount so remaining aldé to be drawn.

“L/C Participant” shall have the meaning provided in Section 3.3(a)

“L/C Participation” shall have the meaning provided in Section 3.3(a)

“Lender” shall have the meaning provided in the preambthitoAgreement.

“Letter of Credit” shall mean each letter of credit issued pursuaBetdion 3.1

“Letter of Credit Commitment” shall mean $350,000,000, as the same may be refharedime to time pursuant to Section 3.1

“Letter of Credit Exposure” shall mean, with respect to any Lender, at any,tihme sum of (a) the principal amount of any Unpaid
Drawings in respect of which such Lender has madés(required to have made) payments to the Left@redit Issuer pursuant to Section
3.4(a)at such time and (b) such Lender’s Revolving Cr€dinmitment Percentage of the Letters of Credis@uiding at such time
(excluding the portion thereof consisting of UnpBigwings in respect of which the Lenders have n{adare required to have made)
payments to the Letter of Credit Issuer pursua@dction 3.4(a))

“Letter of Credit Fee” shall have the meaning provided in Section 4.1(b)

“Letter of Credit Issuer” shall mean (a) Wells Fargo Bank, National Assoargtany of its Affiliates or any replacement or
successor pursuant to Section 3(B) each issuer of an Existing Letter of Credid &) at any time such Person is a Lender, [(hT8ust
Bank, Bank of America, N.A., U.S. Bank, Nationalsésiation, and KeyBank] (it being understood tlahly such Person ceases to be a
Lender hereunder, such Person will remain a Left€redit Issuer with respect to any Letters ofdiresssued by such Person that remained
outstanding as of the date such Person ceasedath éeder). References herein and in the otherideduments to the Letter of Credit
Issuer shall be deemed to refer to the Letter efii€issuer in respect of the applicable Lette€uddit or to all Letter of Credit Issuers, as the
context requires.

(1) Subject to each institution becoming a Lender.
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“Letters of Credit Outstanding” shall mean, at any time, the sum of, without dugtian, (a) the aggregate Stated Amount of all
outstanding Letters of Credit and (b) the aggrepatecipal amount of all Unpaid Drawings in respetall Letters of Credit.

“Letter of Credit Request” shall have the meaning provided in Section.3.2

“Level | Status” shall mean, on any date, the circumstance thatlzaterly Average Daily Excess Availability for tremediately
preceding fiscal quarter is greater than 66.7%efTotal Revolving Credit Commitment as calculgtadsuant to Section 1.6

“Level Il Status” shall mean, on any date, the circumstance thattaaterly Average Daily Excess Availability for temediately
preceding fiscal quarter is less than or equabt@% of the Total Revolving Credit Commitment amdajer than or equal to 33.3% of the
Total Revolving Credit Commitment as calculatedspant to Section 1.6

“Level Il Status” shall mean the circumstance, on any date, thatllle&tatus and Level Il Status do not exist.

“LIBOR Loan” shall mean any Revolving Credit Loan or New Revajvi.oan bearing interest at a rate determined feyence to
the LIBOR Rate.

“LIBOR Rate” shall mean, for any Interest Period with respeet kdBOR Loan, the rate appearing on Reuters Sdré@@R01
Page (or on any successor page or any succesgimeser any substitute page or substitute for seririce, providing rate quotations
comparable to those currently provided on Reuterseh LIBORO1 Page, as determined by the Admirigg@gent from time to time for
purposes of providing quotations of interest ratggslicable to dollar deposits in the London intetbenarket) at approximately 11:00 a.m.,
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiéposits with a maturity comparable
to such Interest Period. In the event that suahisabot available at such time for any reasom the “LIBOR Rate” with respect to such
LIBOR Loan for such Interest Period shall be deteed by Administrative Agent by reference to sutieo comparable publicly available
service for displaying the offered rate for dol@posits in the London interbank market as mayelected by the Administrative Agent and,
in the absence of availability, such other mettwoddtermine such eurodollar rate as may be selégtéie Administrative Agent in its
Permitted Discretion.

“Lien” shall mean any mortgage, pledge, security intehggipthecation, assignment, lien (statutory or Qtbesimilar encumbranc
(including any agreement to give any of the foragpany conditional sale or other title retentignement or any lease or license in the
nature thereof).

“Loan” shall mean any Revolving Credit Loan, Swingline hodew Revolving Loan or Protective Advance madeby Lender
hereunder.

“Management Investors” shall mean the directors, management officers amuayees of the Parent Borrower and its Subsidiarie
on the Closing Date.

“Mandatory Borrowing” shall have the meaning provided_ in Section 2.1(c)
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“Material Adverse Effect” shall mean a circumstance or condition affectirglibsiness, assets, operations, properties orciaian
condition of the Parent Borrower and the Subsidgriaken as a whole, that would, individuallyrothie aggregate, materially adversely
affect (a) the ability of the Parent Borrower ahd bther Credit Parties, taken as a whole, to partbeir payment obligations under this
Agreement or any of the other Credit Documentsdthie rights and remedies of the AdministrativeeAigand the Lenders under this
Agreement or any of the other Credit Documents.

“Material Subsidiary” shall mean, at any date of determination, eachriRest Subsidiary of the Parent Borrower (a) whintal
assets at the last day of the Test Period for wttion 9.IFinancials have been delivered were equal to atgrehan 2.5% of the
Consolidated Total Assets of the Parent Borrowerthe Restricted Subsidiaries at such date or filmse revenues during such Test Period
were equal to or greater than 2.5% of the cons@ileevenues of the Parent Borrower and the Resdri8ubsidiaries for such period, in each
case determined in accordance with GAAP; providibat, if, at any time and from time to time after thiw€ing Date, Restricted Subsidial
that are not Material Subsidiaries have, in theregate, (i) total assets at the last day of such FPeriod equal to or greater than 10.0% of the
Consolidated Total Assets of the Parent Borrowerthe Restricted Subsidiaries at such date oreignues during such Test Period equal to
or greater than 10.0% of the consolidated reventid®e Parent Borrower and the Restricted Subsedidor such period, in each case
determined in accordance with GAAP, then the PaBentower shall, on the date on which financiatestaents for such quarter are delivered
pursuant to this Agreement, designate in writinghe Administrative Agent one or more of such Retgtd Subsidiaries as “Material
Subsidiaries.”

“Maturity Date” shall mean July 6, 2014.

“Minimum Borrowing Amount” shall mean with respect to a Borrowing of LIBOR hea$5,000,000 (or, if less, the entire
remaining Commitments at the time of such Borroying

“Monthly Account Statement” shall have the meaning provided_ in Section 9.15(a)

“Monthly Borrowing Base Certificate” shall have the meaning provided in Section 9.1(h)

“Moody’s” shall mean Moody’s Investors Service, Inc. or amycessor by merger or consolidation to its business

“Multiemployer Plan” shall mean a Plan that is a multiemployer planedséd in Section 4001(a)(3) of ERISA.

“Net Cash Proceeds”shall mean, with respect to any Prepayment Evahthé gross cash proceeds (including payments tirom
to time in respect of installment obligations, fiipdicable) received by or on behalf of the Paremtr8wver or any of the Restricted Subsidia

in respect of such Prepayment Event, as the cagdedess (b) the sum of:

(i) the amount, if any, of all taxes paid or estiathby the Parent Borrower in good faith to be péydy the Parent Borrow
or any of the Restricted Subsidiaries in connectith such Prepayment Event,
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(i)  the amount of any reasonable reserve establishaeccordance with GAAP against any liabilities (ottl@n any
taxes deducted pursuant to clausalfipve) (x) associated with the assets that arsubject of such Prepayment Event and (y) retairyeithdy
Parent Borrower or any of the Restricted Subsidgprovidedhat the amount of any subsequent reduction of semdrve (other than in
connection with a payment in respect of any suathillity) shall be deemed to be Net Cash Proceedsaf Prepayment Event occurring on
the date of such reduction,

(iii)  the amount of any Indebtedness (other than Indabt=dhereunder or under the Term Loan Facility)reecby a
Lien on the assets that are the subject of sughalyneent Event to the extent that the instrumerdtirg or evidencing such Indebtedness
requires that such Indebtedness be repaid upomgonation of such Prepayment Event,

(iv) inthe case of any Asset Sale Prepayment Evenasudlty Event, the amount of any proceeds of suepayment
Event that the Parent Borrower or any Restrictdos®liary has reinvested (or intends to reinveshiwithe Reinvestment Period or has
entered into a binding commitment prior to the ey of the Reinvestment Period to reinvest) inkthsiness of the Parent Borrower or an
the Restricted Subsidiaries (subject to SectioB },(orovided, that any portion of such proceeds that has ner Ise reinvested within such
Reinvestment Period (with respect to such PrepayiEesnt, the'Deferred Net Cash Proceeds’) shall, unless the Parent Borrower or a
Restricted Subsidiary has entered into a bindimgradment prior to the last day of such Reinvestniggriod to reinvest such proceeds, (A)
be deemed to be Net Cash Proceeds of an AssePfglayment Event or Casualty Event occurring odatsteday of such Reinvestment
Period or, if later, one hundred eighty (180) dafter the date such Parent Borrower or such RéstriSubsidiary has entered into such
binding commitment, as applicable (such last day8@th day, as applicable, tHeeferred Net Cash Proceeds Payment Date); and (B) be
applied to the repayment of Revolving Credit Loamaccordance with Section 5.2(a)

(v) inthe case of any Asset Sale Prepayment Eventiatg€Event or Permitted Sale Leaseback by a nooHy#downed
Restricted Subsidiary, the pro rata portion ofXle¢ Cash Proceeds thereof (calculated without cetgathis_clause (V) attributable to
minority interests and not available for distriloutito or for the account of the Parent Borrowea @rholly-owned Restricted Subsidiary as a
result thereof, and

(vi) reasonable and customary fees paid by the ParertBer or a Restricted Subsidiary in connectiorhvaity of the
foregoing, in each case only to the extent notalyededucted in arriving at the amount referreith iIause (apbove.

“Net Orderly Liquidation Value” shall mean the fraction, expressed as a percefaadgiee numerator of which is the amount equal
to the recovery on the aggregate amount of thaagipé category of Eligible Inventory at such tiorea “net orderly liquidation value” basis
(on a monthly basis) as set forth in the most reaeceptable Inventory Appraisal received by Agergccordance with the requirements of
this Agreement, net of operating expenses, ligiodagxpenses and commissions reasonably anticifratéeé disposition of such assets and
(b) the denominator of which is the original cothe aggregate amount of the Eligible Inventorfjjsat to such appraisal.
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“New Revolving Credit Commitments” shall have the meaning provided in Section 2.14(a)

“New Revolving Loan” shall have the meaning provided in Section 2.14(b)

“New Revolving Loan Lender” shall have the meaning provided. in Section 2.14(b)

“Non-Cash Charges”shall mean, without duplication, (a) losses on paiinary course asset sales, disposals or abandasngie)
any impairment charge or asset write-off relatehtangible assets (including goodwill), long-livadsets, and investments in debt and equity
securities pursuant to GAAP, (c) all losses frorestments recorded using the equity method, (dkdbased awards compensation expense,
including any such charges arising from stock amsjgestricted stock grants or other equity inaengirants, and any cash compensation
charges associated with the rollover or accelaraifstockbased awards or payment of stock options in coioreatith the Transactions, a
(e) other non-cash charges (_providedat, if any non-cash charges referred to in this @dge3represent an accrual or reserve for potential
cash items in any future period, the cash paynrergspect thereof in such future period shall H¥raated from Consolidated EBITDA to
such extent, and excluding amortization of a prpash item that was paid in a prior period).

“Non-Consenting Lender” shall have the meaning provided in Section 13.7(b)

“Non-Controlled Account” shall have the meaning provided in Section 9.15(a)

“Non-Defaulting Lender” shall mean and include each Lender other than aultefg Lender.

“Non-Extension Notice Date”shall have the meaning provided in Section 3.2(b)

“Non-U.S. Lender” shall mean any Agent or Lender that is not, fortethiStates federal income tax purposes, (a) amithdil who
is a citizen or resident of the United Statesa(loprporation, partnership or entity treated asrparation or partnership created or organized
in or under the laws of the United States, or amlitipal subdivision thereof, (c) an estate whaseoime is subject to U.S. federal income
taxation regardless of its source or (d) a truatéburt within the United States is able to exsergirimary supervision over the administration
of such trust and one or more United States persaws the authority to control all substantial demis of such trust or a trust that has a valid
election in effect under applicable U.S. Treas@guiations to be treated as a United States person.

“Non-U.S. Participant” shall mean any Participant that if it were a Lendleuld qualify as a Non-U.S. Lender.

“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
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“Obligations” shall mean all advances to, and debts, liabilitikeéigations, covenants and duties of, any CredityParising under
any Credit Document or otherwise with respect tp laman or Letter of Credit or under any Securediddanagement Agreement or Secured
Hedge Agreement, in each case, entered into wétliPtlrent Borrower or any of its Subsidiaries, whethirect or indirect (including those
acquired by assumption), absolute or contingerg,aftto become due, now existing or hereafterragiaind including interest and fees that
accrue after the commencement by or against angit®arty or any Affiliate thereof of any proceeglinnder any bankruptcy or insolvency
law naming such Person as the debtor in such pdowgeregardless of whether such interest anddemallowed claims in such proceeding.
Without limiting the generality of the foregoindyet Obligations of the Credit Parties under the {i2dcuments (and any of their
Subsidiaries to the extent they have obligatiordeuthe Credit Documents) include the obligatiowi(iding guarantee obligations) to pay
principal, interest, charges, expenses, fees,nayotosts, indemnities and other amounts payabéniyCredit Party under any Credit
Document.

“Original Closing Date” shall mean July 6, 2007.

“Original Transaction Expenses” shall have the meaning assigned to the term “TrdimsaExpenses” in the Existing Credit
Agreement as in effect immediately prior to theedagreof.

“Original Transactions” shall have the meaning assigned to the term “Trdiogs” in the Existing Credit Agreement as in effe
immediately prior to the date hereof.

“Other Taxes” shall mean any and all present or future stamgstregion, documentary or any other excise, prgpertsimilar
taxes (including interest, fines, penalties, addgito tax and related expenses with regard tHeseiging from any payment made or required
to be made under this Agreement or any other CBatitment or from the execution or delivery of,istigtion or enforcement of,
consummation or administration of, or otherwisenwispect to, this Agreement or any other Creditubeent.

“Overnight Rate” shall mean, for any day, the greater of (a) theerd-unds Effective Rate and (b) an overnight determined b
the Administrative Agent, the Letter of Credit Issuor the Swingline Lender, as the case may bacdordance with banking industry rules
on interbank compensation.

“Parent Borrower” shall have the meaning set forth in the preamhietbe

“Participant” shall have the meaning provided in Section 13.6(c)

“Participant Register” 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 Corporastablished pursuant to Section 4002 of ERISAngrsuccessor
thereto.
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“Pension Act” shall mean the Pension Protection Act of 2006t peesently exists or as it may be amended frore tiortime.

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

“Permitted Acquisition” shall mean the acquisition, by merger or otherwigethe Parent Borrower or any of the Restricted
Subsidiaries of assets or Stock or Stock Equivalesat long as (a) such acquisition and all traims@strelated 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 Subsidiary Guarattddhe extent required by Section 9;1(t) such acquisition shall result in the
Administrative Agent, for the benefit of the Sealifearties, being granted a security interest ingtogk, Stock Equivalent or any assets so
acquired, to the extent required by Sections 9drid/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 sargenerally related line of business as conduleyeithe Parent Borrower and its Subsidia
on the Closing Date; and (e) both immediately befond after giving effect to such acquisition, refadlt or Event of Default shall have
occurred and be continuing.

“Permitted Additional Debt” shall mean unsecured Indebtedness issued by teatFBrrower or a Guarantor, (a) the terms of
which do not provide for any scheduled repaymeitaatory redemption or sinking fund obligation ptimthe Maturity Date (other than
customary offers to purchase upon a change of @lpaisset sale or event of loss and customary exatin rights after an event of default),
(b) which, if such Permitted Additional Debt is suttinated to any Indebtedness, shall provide ferciistomary subordination of such
Indebtedness to the Obligations under the Crediub@nts (or to the extent such Permitted Additidetht constitutes refinancing
Indebtedness of the Senior Subordinated Notescti ®ermitted Additional Debt is by its terms tosabordinated to any Indebtedness,
provides for the subordination to the Obligationssobstantially the same terms as provided fonénSenior Subordinated Notes being
refinanced or as are more favorable to Agents amlers), (c) the covenants, events of default,aguiees and other terms of which (other
than interest rate and redemption premiums), talses whole, are not more restrictive to the PaBentower and the Restricted Subsidiaries
than those herein (or to the extent such Permittititional Debt constitutes refinancing Indebtednebthe Senior Subordinated Notes, th
applicable to the Senior Notes described in clgagef the definition of the term Senior Notes mgifect immediately prior to the repayment
thereof); provided that, a certificate of an Authorized Officer of the Eair Borrower is delivered to the Administrative Agat least five (5)
Business Days (or such shorter period as the Adinétive Agent may reasonably agree) prior to tieiirence of such Indebtedness, toge
with a reasonably detailed description of the makéerms and conditions of such Indebtedness aftsiof the documentation relating there
stating that the Parent Borrower has determingpbod faith that such terms and conditions satiséy/foregoing requirements in clause (a),
clause (b) (if it is applicable) and this clausedtthis definition, which shall be conclusive éence that such terms and conditions satisfy the
foregoing requirement unless the Administrative itgeotifies the Parent Borrower within such peribat it disagrees with such
determination (including a reasonable descriptibthe basis upon which it disagrees) and (d) ofcliio Subsidiary of the Parent Borrower
(other than a
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Guarantor or any guarantor of the Indebtednesglrefinanced by such Permitted Additional Debgpplicable) is an obligor.

“Permitted Discretion” shall mean, as applicable to the Administrative itge the Collateral Agent, a determination madgadnd
faith in the exercise of its reasonable businedgment based on how an askased lender with similar rights providing a crdddility of the
type set forth herein would act in similar circuarstes at the time with the information then avédao it.

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

“Permitted Intercompany Indebtedness” shall mean all Indebtedness of the Parent Borr@wvany Restricted Subsidiary owing to
the Parent Borrower or any other Subsidiary haaigrm not exceeding 364 days (inclusive of anyalhllovers and extensions) and
incurred in the ordinary course of business; predidhat, the aggregate amount of Permitted Intercompadghtedness owed by
Subsidiaries that are not Credit Parties to Ciedities shall not exceed $100,000,000.

“Permitted Investments” shall mean:

(a) securities issued or unconditionally guaranteethbyUnited States government or any agency onimentality thereof,
in each case having maturities and/or reset ddtestanore than twenty-four (24) months from théedaf acquisition thereof;

(b) securities issued by any state of the United Staftédsnerica or any political subdivision of any sustate or any public
instrumentality thereof or any political subdivisiof any such state or any public instrumentatigréof having maturities of not more than
twenty-four (24) months from the date of acquisittbereof and, at the time of acquisition, havingrevestment grade rating generally
obtainable from either S&P or Moody’s (or, if atyaime neither S&P nor Moody’s shall be rating swtitigations, then from another
nationally recognized rating service);

(c) commercial paper maturing no more than twelve (d@hths after the date of creation thereof anchatitne of
acquisition, having a rating of at least A-2 or fe#n either S&P or Moody’s (or, if at any time tier S&P nor Moody'’s shall be rating such
obligations, an equivalent rating from another awagily recognized rating service);

(d) domestic and LIBOR certificates of deposit or baskacceptances maturing no more than two yeaes Hfe date of
acquisition thereof issued by any Lender or angiotfank having combined capital and surplus ofesx than $500,000,000 in the case of
domestic banks and $100,000,000 (or the Dollar Edent thereof) in the case of foreign banks;

(e) repurchase agreements with a term of not morerhmaaty (90) days for underlying securities of tiipe described in
clauses (a) (b) and (d)above entered into with any bank meeting the gaatibns specified in clause (dpove or securities dealers of
recognized national standing;
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(H  marketable short-term money market and similar $ufideither having assets in excess of $500,0@0:0ii) having a
rating of at least A-2 or P-2 from either S&P or &iy’s (or, if at any time neither S&P nor Moodylsadl be rating such obligations, an
equivalent rating from another nationally recogdizating service);

(g) shares of investment companies that are registarédr the Investment Company Act of 1940 and sualiatly all the
investments of which are one or more of the tygeseourities described in clausesttapugh (f)above; and

(h) inthe case of Investments by any Restricted Far8igbsidiary or Investments made in a country datlie United Stat
of America, other customarily utilized high-qualityvestments in the country where such Restrict@ign Subsidiary is located or in which
such Investment is made.

“Permitted Liens” shall mean:

(a) Liens for taxes, assessments or governmental chargdaims not yet overdue for a period of moamtthirty (30) days
or that are being contested in good faith and py@miate proceedings for which appropriate resehave been established to the extent
required by and in accordance with GAAP, or forgandy taxes on property that the Parent Borrowemar of its Subsidiaries has determined
to abandon if the sole recourse for such tax, assest, charge or claim is to such property;

(b) Liens in respect of property or assets of the RaBerrower or any of the Subsidiaries imposed hy, Isuch as carriers’,
warehousemen’s and mechanics’ Liens and otheraginiéns arising in the ordinary course of busin@ssach case so long as such Liens
arise in the ordinary course of business and daenddtidually or in the aggregate have a MateridvArse Effect;

(c) Liens arising from judgments or decrees in circamsés not constituting an Event of Default undextiSe 11.11;

(d) Liens incurred or deposits made in connection witilkers’ compensation, unemployment insurance dnelrdypes of
social security, or to secure the performance mdées, statutory obligations, surety and appeatiboids, leases, government contracts,
performance and return-of-money bonds and othetasiwbligations incurred in the ordinary courseboiiness or otherwise constituting
Investments permitted by Section 1.5

(e) ground leases in respect of real property on wfacHities owned or leased by the Parent Borrowearty of its
Subsidiaries are located,;

() easements, rights-ofay, restrictions, minor defects or irregularitiegitle and other similar charges or encumbranma
interfering in any material respect with the busmef the Parent Borrower and its Subsidiariegrtas a whole;

(g) any interest or title of a lessor or secured bgsadr’s interest under any lease permitted byAbiseement;
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(h) Liens in favor of customs and revenue authoritiésirey as a matter of law to secure payment ofarastduties in
connection with the importation of goods;

(i)  Liens on goods the purchase price of which is fieainby a documentary letter of credit issued ferabcount of the
Parent Borrower or any of its Subsidiaries, proglidthat, such Lien secures only the obligations of theeRaBorrower or such Subsidiaries
in respect of such letter of credit to the extesrnpitted under Section 10;1

() leases, licenses, subleases or sublicenses gtartéters not interfering in any material respeithvthe business of the
Parent Borrower and its Subsidiaries, taken asaeyh

(k) Liens arising from precautionary Uniform Commerdalde financing statement or similar filings mandedaspect of
operating leases entered into by the Parent Borrowany of its Subsidiaries;

() Liens created in the ordinary course of businedavar of banks and other financial institutiongperedit balances of
any bank accounts of the Parent Borrower and tistrigeed Subsidiaries held at such banks or fir@nstitutions, as the case may be, to
facilitate the operation of cash pooling and/oeiast set-off arrangements in respect of such hao&unts in the ordinary course of business;
and;

(m) any zoning or similar law or right reserved to ested in any Governmental Authority to control egulate the use of
any real property that does not materially intexfeith the ordinary conduct of the business ofRaeent Borrower and its Subsidiaries, taken
as a whole.

“Permitted Receivables Financing’shall mean any customary accounts receivable fingrfacility (including customary back-to-
back intercompany arrangements in respect thetedlfie extent that (a) the maturity date is noieathan the Maturity Date; (b) any
collateral securing the obligations of the obligttrareunder shall be pledged to the Secured Pari@ssecond priority basis to secure the
Obligations pursuant to intercreditor arrangemeasonably acceptable to the Administrative Agantti{e remaining terms applicable to
such financing facility must be, when taken as ale/at least as favorable to the Lenders as tiestapplicable to the credit facility under
this Agreement and (d) the proceeds of all Indatesd incurred under such facility must, subjethéoterms of the Intercreditor Agreement,
be applied to the prepayment of Term Loans purstaa8ection 5.2f the Term Loan Agreement.

“Permitted Sale Leaseback”shall mean any Sale Leaseback (other than anyL8akeback of Collateral) consummated by the
Parent Borrower or any of the Restricted Subsidgaafter the Original Closing Date, providdtiat, any such Sale Leaseback not betwee
a Credit Party and another Credit Party or (b) stitted Subsidiary that is not a Credit Party andther Restricted Subsidiary that is not a
Credit Party is consummated for fair value as deirged at the time of consummation in good faitH(ipyhe Parent Borrower or such
Restricted Subsidiary and (ii) in the case of aale$ easeback (or series of related Sales Leasgbtiekaggregate proceeds of which exceed
$35,000,000, the board of directors of the Paremtdver or such Restricted Subsidiary (which suetednination may take into account
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any retained interest or other Investment of thefaBorrower or such Restricted Subsidiary in @mion with, and any other material
economic terms of, such Sale Leaseback).

“Person” shall mean any individual, partnership, joint veatdirm, corporation, limited liability companyssociation, trust or other
enterprise or any Governmental Authority.

“Plan” shall mean any multiemployer or single-employenpks defined in Section 4001 of ERISA and suliediitle 1V of
ERISA, that is or was within any of the precedibgm@an years maintained or contributed to by (which there is or was an obligation to
contribute or to make payments to) the Parent Baeremr an ERISA Affiliate.

“Platform” shall have the meaning provided in Section 13.17(b)

“Post-Acquisition Period” shall mean, with respect to any Permitted Acquisitthe period beginning on the date such Permitted
Acquisition is consummated and ending on the lagtaf the sixth full consecutive fiscal quarter ienmately following the date on which
such Permitted Acquisition is consummated.

“Preferred Stock” shall mean any Stock or Stock Equivalents withgnesitial rights of payment of dividends or upomuidation,
dissolution or winding up.

“Prepayment Event” shall mean any Asset Sale Prepayment Event or @a&ieent.
“Prime Rate” shall mean the “prime rate” referred to in the digfon of ABR.

“Pro Forma Adjustment” shall mean, for any Test Period that includes adiry part of a fiscal quarter included in any Post
Acquisition Period, with respect to the AcquiredlEBA of the applicable Acquired Entity or BusinemsConverted Restricted Subsidiary or
the Consolidated EBITDA of the Parent Borrower, pin@ forma increase or decrease in such Acquireld BB or such Consolidated
EBITDA, as the case may be, projected by the P&erbwer in good faith as a result of (a) actitadeen during such Post-Acquisition
Period for the purposes of realizing reasonablntifiable and factually supportable cost savinggbdrany additional costs incurred during
such Post-Acquisition Period, in each case in cotime with the combination of the operations oftséaquired Entity or Business or
Converted Restricted Subsidiary with the operatafrthe Parent Borrower and the Restricted Subsédiaprovidedhat (i) at the election of
the Parent Borrower, such Pro Forma Adjustment slodlbe required to be determined for any AcquiEadity or Business or Converted
Restricted Subsidiary to the extent the aggregateideration paid in connection with such acqusitivas less than $5,000,000 and (ii) so
long as such actions are taken during such PostH8itign Period or such costs are incurred durinchsPost-Acquisition Period, as
applicable, it may be assumed, for purposes optinjg such pro forma increase or decrease toAoghired EBITDA or such Consolidated
EBITDA, as the case may be, that the applicablewennof such cost savings will be realizable duting entirety of such Test Period, or the
applicable amount of such additional costs, asiegigle, will be incurred during the entirety of Butest Period; providefiirtherthat any
such pro forma increase or decrease to such Aah&BITDA or such Consolidated EBITDA, as the casgy/rhe, shall be without duplicati
for cost savings or additional costs already inetlith such Acquired EBITDA or such Consolidated HBA, as the case may be, for such
Test Period.
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“Pro Forma Adjustment Certificate” shall mean any certificate of an Authorized Offioéthe Parent Borrower delivered pursuant
to Section 9.1(hyr Section 9.1(d)

“Pro Forma Basis”, “Pro Forma Compliance” and“Pro Forma Effect” shall mean, with respect to compliance with any des
covenant hereunder, that (A) to the extent applécabe Pro Forma Adjustment shall have been maddB) all Specified Transactions and
the following transactions in connection therevgittall be deemed to have occurred as of the figsbtlthe applicable period of measurement
in such test or covenant: (a) income statementsit@vhether positive or negative) attributable #® pinoperty or Person subject to such
Specified Transaction, (i) in the case of a satsdfer or other disposition of all or substanyialll Capital Stock in any Subsidiary of the
Parent Borrower or any division, product line, acifity used for operations of the Parent Borroaeany of its Subsidiaries, shall be
excluded, and (ii) in the case of a Permitted Asijjioin or Investment described in the definitiorf8pecified Transaction”, shall be
included, (b) any retirement of Indebtedness, ahéuy incurrence or assumption of Indebtedneshdyarent Borrower or any of the
Restricted Subsidiaries in connection therewitihé€ing agreed that if such Indebtedness has arftpat formula rate, such Indebtedness <
have an implied rate of interest for the applicgi#@eod for purposes of this definition determirmgdutilizing the rate that is or would be in
effect with respect to such Indebtedness as aetheant date of determination); providiat, without limiting the application of the Pro
Forma Adjustment pursuant to (A) above (but withdwplication thereof), the foregoing pro forma atijnents may be applied to any such
test or covenant solely to the extent that suchsdidijents are consistent with the definition of Gtidated EBITDA and give effect to events
(including operating expense reductions) that arg) directly attributable to such transactiop) éxpected to have a continuing impact or
Parent Borrower and the Restricted Subsidiarieganfhctually supportable or (ii) otherwise comsig with the definition of Pro Forma
Adjustment.

“Pro Forma Entity” shall have the meaning provided in the definitibithe term “Acquired EBITDA.”
“Projections” shall have the meaning provided in Section 9.1(h)
“Protective Advance” shall have the meaning provided in Section 2.1(d)

“Quarterly Average Daily Excess Availability” shall mean, at any time, the Average Daily ExcessilAbility for the immediately
preceding calendar quarter as calculated by Agérsent manifest error.

“Real Estate” shall have the meaning provided in Section 9.1(e)

“Refunding Capital Stock” shall mean any Stock of Holdings or any other diogdndirect parent company of the Parent Borrqwer
in exchange for, or out of the proceeds of the tsuibiglly concurrent sale (other than to a Restdcdubsidiary) of, Stock of the Parent
Borrower or any direct or indirect parent companyhe Parent Borrower to the extent contributetheParent Borrower, in each case, other
than any Disqualified Stock.

“Register” shall have the meaning provided in Section 13.8(b)(
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“Registration Rights Agreement” shall mean the Registration Rights Agreement rdledehe Senior Subordinated Notes, dated as
of the Original Closing Date, among the Parent Bosr, the other Credit Parties party thereto aeditiancial institutions party thereto, as
such agreement may be amended, modified or supptechérom time to time and, with respect to anyitiolaal notes issued pursuant to the
Senior Subordinated Notes Indenture, one or majistration rights agreements between the ParenbRer and the other parties thereto, as
such agreement(s) may be amended, modified or songpited from time to time, relating to rights gil®nthe Parent Borrower to the
purchasers of such additional notes to registen additional notes under the Securities Act.

“Regulation T” shall mean Regulation T of the Board as from tim#re in effect and any successor to all or aiporthereof
establishing margin requirements.

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

“Regulation X” shall mean Regulation X of the Board as from timérhe in effect and any successor to all or aipoithereof
establishing margin requirements.

“Reimbursement Date” shall have the meaning provided in Section 3.4(a)

“Reinvestment Period” shall mean fifteen (15) months following the dateazeipt of Net Cash Proceeds of an Asset Sale
Prepayment Event or Casualty Event.

“Related Parties” shall mean, with respect to any specified Peraach ®erson’s Affiliates and the directors, officamnployees,
agents, trustees and advisors of such Person griéleson that possesses, directly or indirectly pibwer to direct or cause the direction of
the management or policies of such Person, whéthengh the ability to exercise voting power, bytract or otherwise.

“Related Person” shall have the meaning provided in Section 9.15(a)

“Reportable Event” shall mean an event described in Section 4043 ¢SERnNd the regulations thereunder, other thaneamyt as
to which the thirty day notice period has been wdiv

“Required Lenders” shall mean, at any date, Non-Defaulting Lendersngaer holding a majority of (a) the Adjusted Total
Revolving Credit Commitment at such date, andf(tja Total Revolving Credit Commitment has beamtaated or for the purposes of
acceleration pursuant to Section,INon-Defaulting Lenders having or holding a majodf the outstanding principal amount of the Loans
(other than Protective Advances) and Letter of @fexposure (excluding the Loans and Letter of @rEdposure of Defaulting Lenders) in
the aggregate at such date; provid#uat, at any time that there are 2 or more Lendersdtehot Affiliates of each other, “Required
Lenders” must include at least 2 Lenders that ateAffiliates of each other.

“Requirement of Law” shall mean, as to any Person, the certificateafriporation and byaws or other organizational or govern
documents of such Person, and any law, treaty, rule
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or regulation or determination of an arbitratomaarourt or other Governmental Authority, in eackecapplicable to or binding upon such
Person or any of its property or assets or to whigth Person or any of its property or assetstgstl

“Reserves” shall mean any and all reserves which the Admatis® Agent or the Collateral Agent in accordandt\Bection 2.15
deems necessary in its Permitted Discretion, tm fime to time establish against the gross amaafriiigible Accounts, Eligible Inventory
and Eligible Credit Card Receivables.

“Restricted Foreign Subsidiary” shall mean a Foreign Subsidiary that is a ResttiSugbsidiary.
“Restricted Subsidiary” shall mean any Subsidiary of the Parent Borroweermthan an Unrestricted Subsidiary.

“Revolving Credit Commitment” shall mean, with respect to each Lender, the comerit of such Lender to make Revolving
Credit Loans and to acquire participations in Lrsttef Credit and Protective Advances hereundespal commitment may be (a) reduced
from time to time pursuant to the terms hereof, @)deduced or increased from time to time purstmassignments by or to such Lender
pursuant to the terms hereof. The initial amodrgazh Lender's Commitment is set forth oppositehduender’s name on Schedule 1.14s)
such Lender’s “Revolving Credit Commitment”, asisievolving Credit Commitment may be reduced fromretto time pursuant to the
terms hereof and in the case of any Lender thairhes a Lender after the date hereof, the amounifigzeas such Lender’s “Revolving
Credit Commitment” in the Assignment and Acceptapgesuant to which such Lender assumed a portidheoT otal Revolving Credit
Commitment, as such Revolving Credit Commitment imayeduced from time to time pursuant to the teémergof, plus, in each case, with
respect to each Lender, such Lender's New Revol@irgglit Commitment. The initial aggregate amourthefLenders’ Commitments is
$1,200,000,000; provided, that, notwithstandingthimg to the contrary contained herein, the Revg\Credit Commitment on the Closing
Date in excess of the Existing Revolving Credit @aitments on the Original Closing Date are Existhew Revolving Credit Commitments
validly established pursuant to the terms of Secd 4 of the Existing Credit Agreement.

“Revolving Credit Commitment Percentage”shall mean at any time, for each Lender, the péagenobtained by dividing (a) such
Lender’s Revolving Credit Commitment at such tinyg(ln) the amount of the Total Revolving Credit Coitment at such time, provided
that, at any time when the Total Revolving Credit Coitmaint shall have been terminated, each Lender'sIRieg Credit Commitment
Percentage shall be the percentage obtained hyimtiv{a) such Lender’s Revolving Credit Exposursuath time by (b) the Revolving Credit
Exposure of all Lenders at such time.

“Revolving Credit Exposure” shall mean, with respect to any Lender at any tilme sum of (a) the aggregate principal amount of
the Revolving Credit Loans of such Lender thentantding, (b) such Lender’s Letter of Credit Exp@sat such time, (c) such Lender’'s
Revolving Credit Commitment Percentage of the aggpesprincipal amount of all outstanding Swinglirans and (d) with respect to
Protective Advances, such Lender’s Revolving Credit
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Commitment Percentage of the aggregate principauatof all outstanding Protective Advances.

“Revolving Credit Loans” shall have the meaning provided in Section 2.a(a) shall include Revolving Credit Loans and New
Revolving Loans as provided in Section 2.14(b)

“Revolving Credit Termination Date” shall mean the earlier to occur of (a) the Matuite and (b) the date on which the
Revolving Credit Commitments shall have terminateriRevolving Credit Loans shall be outstanding tedletters of Credit Outstanding
shall have been reduced to zero or Cash Collaterili

“S&P” shall mean Standard & Poor’s Ratings Services prsancessor by merger or consolidation to its assn

“Sale Leaseback”shall mean any transaction or series of relatets#retions pursuant to which the Parent Borrowemngrof the
Restricted Subsidiaries (a) sells, transfers oemitse disposes of any property, real or persaviather now owned or hereafter acquired,
and (b) as part of such transaction, thereaftds r@nleases such property or other property thiaténds to use for substantially the same
purpose or purposes as the property being soltkferred or disposed.

“Scheduled Dispositions”shall have the meaning provided in Section 10.4(j)
“SEC” shall mean the Securities and Exchange Commissianyosuccessor thereto.

“Section 9.1 Financials”shall mean the financial statements deliveredequired to be delivered, pursuant to Section 9.41(#b)
together with the accompanying officer’s certifeaelivered, or required to be delivered, purstau&ection 9.1(d)

“Secured Cash Management Agreementshall mean any Cash Management Agreement thatéseehinto by and between the
Parent Borrower or any of its Restricted Subsidmand any Cash Management Bank.

“Secured Hedge Agreement’shall mean any Hedge Agreement that is enteredbineind between the Parent Borrower or any ¢
Restricted Subsidiaries and any Hedge Bank, prowicket any Hedge Agreement that is a Secured Hedgeefitent as defined in the Term
Loan Agreement shall not be a “Secured Hedge Agea€n

“Secured Parties” shall mean the Administrative Agent, the Collat&gent, the Letter of Credit Issuer, each LendacheHedge
Bank that is party to any Secured Hedge Agreeneartty Cash Management Bank that is a party to atoyr&d Cash Management Agreen
and each sub-agent pursuant to Sectioapiinted by the Administrative Agent with resptecinatters relating to the Credit Facilities or by
the Collateral Agent with respect to matters ralgato any Security Document.

“Securitization” shall mean a public or private offering by a Lendeany of its Affiliates or their respective sussers and assigns
of securities or notes which represent an
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interest in, or which are collateralized, in whotein part, by the Loans and the Lender’s rightdarthe Credit Documents.

“Security Agreement” shall mean the Security Agreement entered intdbyBorrowers, the other grantors party theretothad
Collateral Agent for the benefit of the Securedtieay dated as of the Original Closing Date, asstimae may be amended, supplemented or
otherwise modified from time to time.

“Security Documents” shall mean, collectively, (a) the Guarantee (iflaaiple), (b) the Security Agreement, (c) the Inteditor
Agreement, and (d) each other security agreemesther instrument or document executed and delivpresuant to Section 9.1t 9.140r
pursuant to any other such Security Documentsh@ratise to secure or perfect the security intdareany or all of the Obligations.

“Senior Notes” shall mean (a) the 10.625% senior notes due 20ftteiaggregate principal amount of $1,175,000,680ad under
the Senior Notes Indenture and (b) any modificatieplacement, refinancing, refunding, renewalxteesion thereof that constitutes
Permitted Additional Debt.

“Senior Notes Indenture” shall mean the Indenture dated as of the Origit@diGg Date, among the Parent Borrower, the guars
party thereto and Wells Fargo Bank, N.A., as treispeirsuant to which the Senior Notes are issuetheasame may be amended,
supplemented or otherwise modified from time toetiim accordance therewith.

“Senior Secured Incurrence Test’means, as of any date, the Consolidated Senior&b8ebt to Consolidated EBITDA Ratio
shall be no greater than 4.25 to 1.00.

“Senior Subordinated Notes”shall mean (a) the 11.875%/12.625% Senior Subaetindotes due 2017 of the Parent Borrower in
the aggregate original principal amount of $725,000 and (b) any modification, replacement, refoiag, refunding, renewal or extension
thereof that constitutes Permitted Additional Debt.

“Senior Subordinated Notes Indenture” means the Indenture dated as of the Original CipBiate, among the Parent Borrower,
guarantors party thereto and Wells Fargo Bank, Nagtrustee, pursuant to which the Senior Subat&éhNotes are issued, as the same may
be amended, supplemented or otherwise modified fimim to time in accordance therewith.

“Series” shall have the meaning provided in Section 2.14
“Single Store DDA” means any DDA that is not a Consolidated Stores Diddvided, that, the average balance maintained per

Single Store DDA based on the most recent Montldgoint Statements received by the Credit Partiealf&ingle Store DDAs shall not
exceed $15,000.

“Sold Entity or Business” shall have the meaning provided in the definitibthe term “Consolidated EBITDA”".
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“Solvent” shall mean, with respect to any Person, that dseo€losing Date, (a) (i) the sum of such Persdalst (including
contingent liabilities) does not exceed the pref@insaleable value of such Person’s presentsg$@tsuch Person’s capital is not
unreasonably small in relation to its businesscetemplated on the Closing Date; and (iii) suctsBethas not incurred and does not inter
incur, or believe that it will incur, debts inclundj current obligations beyond its ability to pagisaebts as they become due (whether at
maturity or otherwise); and (b) such Person isvisot” within the meaning given that term and simierms under applicable laws relating to
fraudulent transfers and conveyances. For purpafstass definition, the amount of any contingematdlility at any time shall be computed as
the amount that, in light of all of the facts antemstances existing at such time, representani@unt that can reasonably be expected to
become an actual or matured liability (irrespectif@/hether such contingent liabilities meet thiéecia for accrual under Statement of
Financial Accounting Standard No. 5).

“Specified Equity Contribution” shall mean any cash common equity contribution ntadlee Parent Borrower on, or within ten
Business Days prior to, the day on which any Bomgvor issuance of a Letter of Credit is requesthén Excess Availability is less than ten
percent (10%) of the lesser of the Borrowing Basthe Total Revolving Credit Commitment.

“Specified Subsidiary” shall mean, at any date of determination (a) antekitel Subsidiary, (b) any Unrestricted Subsidi@yy
whose total assets at the last day of the Tesbé@ending on the last day of the most recent figesibd for which Section 9 Binancials hav:
been delivered were equal to or greater than tesepe(10%) of the Consolidated Total Assets ofRheent Borrower and the Subsidiaries at
such date, or (ii) whose revenues during such Fegbd were equal to or greater than ten perc@3b)bf the consolidated revenues of the
Parent Borrower and the Subsidiaries for such genioeach case determined in accordance with G/&AR,(c) each other Unrestricted
Subsidiary that is the subject of an Event of Dtfander Section 11.8nd that, when such Subsidiegybtal assets or revenues are aggre!
with the total assets or revenues, as applicableach other Subsidiary that is the subject of @@nE of Default under Section 11, %0ould
constitute a Specified Subsidiary under clausalioye.

“Specified Transaction” shall mean, with respect to any period, any Investimany Disposition of assets, incurrence or reqeay
of Indebtedness, dividend, Subsidiary designafitaw Revolving Credit Commitment or other event thyathe terms of this Agreement
requires “Pro Forma Compliance” with a test or awa@ hereunder or requires such test or covendre tialculated on a “Pro Forma Basis.”

“Sponsor” shall mean any of KKR, GS Capital Partners VI FUn®, and funds managed by Citigroup Private EquRty and each
of their respective Affiliates but excluding poittocompanies of any of the foregoing.

“SPV” shall have the meaning provided_ in Section 13.6(h)
“Standby Letter of Credit” shall mean any Letter of Credit other than a Coneiaktetter of Credit.
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“Stated Amount” of any Letter of Credit shall mean the maximum antdtom time to time available to be drawn thereemd
determined without regard to whether any conditiimndrawing could then be met.

“Status” shall mean, as to the Parent Borrower as of arg;, tlat existence of Level | Status, Level Il Statukevel Il Status, as
the case may be, as in effect on such date, asme&sl pursuant to Section 1.6

“Stock” shall mean shares of capital stock or shares icdp#al, as the case may be (whether denominatedramon stock or
preferred stock or ordinary shares or preferredeshas the case may be), beneficial, partnershipemnbership interests, participations or
other equivalents (regardless of how designatedy af a corporation, partnership, limited lialjiltompany or equivalent entity, whether
voting or non-voting.

“Stock Equivalents” shall mean all securities convertible into or exdeable for Stock and all warrants, options or iotiggts to
purchase or subscribe for any Stock, whether oprestently convertible, exchangeable or exercisable

“Subsidiary” of any Person shall mean and include (a) any catjgar more than fifty percent (50%) of whose Sto€lany class or
classes having by the terms thereof ordinary vatioger to elect a majority of the directors of sgohporation (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 whatlth Person directly or indirectly through Sulemigis has more than a fifty percent (50%)
equity interest at the time. Unless otherwise esglyeprovided, all references herein to a “Subsydighall mean a Subsidiary of the Parent
Borrower.

“Subsidiary Borrowers” shall mean (a) each Domestic Subsidiary that isrty fnereto as of the Closing Date and (b) each &xtic
Subsidiary that becomes a party to this Agreemiat the Closing Date pursuant to Section ®i btherwise.

“Successor Borrower” shall have the meaning provided_ in Section 10.3(a)

“Successor Parent Borrower”shall have the meaning provided in Section 10.3(a)

“Supermajority Lenders” shall mean, at any date, (a) Non-Defaulting Lentiersng or holding at least 75% of the Adjustedar ot
Revolving Credit Commitment at such date or (lihé Total Revolving Credit Commitment has been teated, Non-Defaulting Lenders
having or holding at least 75% of the outstandiriggipal amount of the Loans and Letter of Credip&sure (excluding the Loans and Letter
of Credit Exposure of Defaulting Lenders) in thgegate at such date.

“Swingline Commitment” shall mean $50,000,000.

“Swingline Lender” shall mean Wells Fargo Bank, National Associationts capacity as lender of Swingline Loans hed&unor
any replacement or successor thereto.
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“Swingline Loans” shall have the meaning provided in Section 2.1(b)

“Swingline Maturity Date” shall mean, with respect to any Swingline Loan,date that is five (5) Business Days prior to the
Maturity Date.

“Syndication Agents” shall mean Citibank, N.A., HSBC Bank, USA, NatioAalociation, and Bank of America, N.A., each as a
syndication agent for the Lenders under this Agresgmand the other Credit Documents.

“Taxes” shall mean any and all present or future taxesesluevies, imposts, assessments, deductionsheliimgs or other similar
charges imposed by any Governmental Authority wéretomputed on a separate, consolidated, unitargbined or other basis and any
interest, fines, penalties or additions to tax wébpect to the foregoing.

“Term Loan Agreement” shall mean that certain Credit Agreement dated #secOriginal Closing Date, by and among the Paren
Borrower, the lenders party thereto in their cajiegias lenders thereunder, Citicorp North Ametlice,, as administrative and collateral a¢
thereunder, as amended, supplemented, modifieglh@ead, renewed or refinanced in accordance withettnes hereof and the Intercreditor
Agreement.

“Term Loan Facility” shall mean the term loan credit facility evidenbgadhe Term Loan Agreement.

“Term Loans” shall have the meaning set forth in the Term Logre@ment.

“Test Period” shall mean, for any determination under this Agreeinthe four consecutive fiscal quarters of theeRaBorrower
then last ended for which Administrative Agent heseived financial statements (or at any time Batowers are required to deliver mont
financial statements under Section 9.1, the twgl2¢ consecutive fiscal months of the Parent Boenotlien last ended for which
Administrative Agent has received financial statatag

“Total Assets” shall mean, as of any date of determination wipeet to any Person, the amount that would, inaromty with
GAAP, be set forth opposite the caption “total &sséor any like caption) on a balance sheet ohdeerson at such date.

“Total Revolving Credit Commitment” shall mean the sum of the Revolving Credit Committa@f the Lenders.

“Transaction Expenses”shall mean, collectively, the Amendment TransacEgpenses and the Original Transaction Expenses.
“Transaction” shall mean, collectively, the Amendment Transacéiod the Original Transactions.

“Transferee” shall have the meaning provided in Section 13.6(e)
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“Type” shall mean, as to any Revolving Credit Loan, itsireaas an ABR Loan or a LIBOR Loan.

“UCC” shall mean the Uniform Commercial Code of the Stdtdew York or of any other state the laws of whare required to be
applied in connection with the perfection of seguinterests in any Collateral.

“UFCA” shall have the meaning provided in Section 13.20
“UFTA” shall have the meaning provided in Section 13.20

“Unfunded Current Liability” of any Plan shall mean the amount, if any, by whitthAccumulated Benefit Obligation (as defined
under Statement of Financial Accounting Standards8¥ (“SFAS 87" )) under the Plan as of the close of its most replam year,
determined in accordance with SFAS 87 as in effadhe date hereof, exceeds the fair market vdltizecassets allocable thereto.

“Unpaid Drawing” shall have the meaning provided in Section 3.4(a)

“Unrestricted Subsidiary” shall mean (a) any Subsidiary of the Parent Borrdiet is formed or acquired after the Closing Date
provided, that, at such time (or promptly thereafter) the PaBarrower designates such Subsidiary an Unrestristdasidiary in a written
notice to the Administrative Agent, (b) any Regst&et Subsidiary subsequently designated as an UictedtSubsidiary by the Parent
Borrower in a written notice to the Administratiégent, provided that, in the case of (a) and (b), (i) such designasioall be deemed to be
an Investment (or reduction in an outstanding ltmest, in the case of a designation of an UnrdsttiSubsidiary as a Restricted Subsidiary)
on the date of such designation in an amount gquak net book value of the Parent Borrowanvestment therein and such designation
be permitted only to the extent permitted undeitiSed 0.50n the date of such designation and (ii) no DefauEvent of Default would
result from such designation after giving Pro Foiffect thereto and (c) each Subsidiary of an Umited Subsidiary. No Subsidiary may
designated as an Unrestricted Subsidiary if, afteh designation, it would be a “Restricted Sulbsidifor the purpose of the Term Facility
the Senior Subordinated Notes. The Parent Borroweast, by written notice to the Administrative Agerg;designate any Unrestricted
Subsidiary as a Restricted Subsidiary, and thexeaftich Subsidiary shall no longer constitute aretricted Subsidiary, but only if (x) to
the extent such Subsidiary has outstanding Indekt=don the date of such designation, immediattdy giving effect to such designation,
the Parent Borrower shall be in compliance, on@aRarma Basis after giving effect to the incurrentsuch Indebtedness, with the Senior
Secured Incurrence Test (and, as a condition pested the effectiveness of any such designatienParent Borrower shall deliver to the
Administrative Agent a certificate setting forthreasonable detail the calculations demonstratitigfaction of such test) and (y) no Default
or Event of Default would result from such re-desition. On or promptly after the date of its forroaf acquisition, designation or re-
designation, as applicable, each Unrestricted 8igrgi(other than an Unrestricted Subsidiary that Foreign Subsidiary) shall have entered
into a tax sharing agreement containing terms thahe reasonable judgment of the Administratige/At, provide for an appropriate
allocation of tax liabilities and benefits.
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“U.S. Lender” shall have the meaning provided in Section 5.4(g)

“Voting Stock” shall mean, with respect to any Person, such PerSbtock or Stock Equivalents having the right tdevfor the
election of directors of such Person under ordirangumstances.

1.2 Other Interpretive ProvisiondVith reference to this Agreement and each othediCB®ocument, unless otherwise specified
herein or in such other Credit Document:

(&) The meanings of defined terms are equally applectbthe singular and plural forms of the definenuins.

(b) The words “herein”, “hereto”, “hereof’ and “herewgrtiand words of similar import when used in angdit Document
shall refer to such Credit Document as a wholeratdo any particular provision thereof.

(c) Article, Section, Exhibit and Schedule referenaesta the Credit Document in which such referenueears.
(d) The term “including” is by way of example and nioitation.

(e) The term “documents” includes any and all instrutagdocuments, agreements, certificates, notiepsrts, financial
statements and other writings, however evidencéether in physical or electronic form.

(H Inthe computation of periods of time from a spedifdate to a later specified date, the word “fran®ans “from and
including”; the words “to” and “until” each meano*but excluding”; and the word “through” means &tad including”.

(g) Section headings herein and in the other Crediubmmts are included for convenience of referentg amd shall not
affect the interpretation of this Agreement or atiyer Credit Document.

1.3 Accounting Terms

(&) All accounting terms not specifically or completelgfined herein shall be construed in conformitthwand all financial
data (including financial ratios and other finahcialculations) required to be submitted pursuarnhis Agreement shall be prepared in
conformity with, GAAP.

(b) Notwithstanding anything to the contrary hereim,garposes of determining compliance with any testovenant
contained in this Agreement with respect to anyookduring which any Specified Transaction occthie,Consolidated Total Debt to
Consolidated EBITDA Ratio, the Consolidated EBITEAConsolidated Interest Expense Ratio, the Codated Senior Secured Debt to
Consolidated EBITDA Ratio and the ratio specifindiection 7.3hall each be calculated with respect to such gena such Specified
Transaction on a Pro Forma Basis.
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1.4 Rounding. Any financial ratios required to be maintainedthg Parent Borrower pursuant to this Agreementdquired to be
satisfied in order for a specific action to be pited under this Agreement) shall be calculatedlibiding the appropriate component by the
other component, carrying the result to one plaoesrthan the number of places by which such ratexpressed 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, Etoless otherwise expressly provided herein, (aregfces to organizational documents,
agreements (including the Credit Documents) andrdflontractual Requirements shall be deemed tadechll subsequent amendments,
restatements, amendment and restatements, extensigplements and other modifications theretophlyt to the extent that such
amendments, restatements, amendment and restasemearnsions, supplements and other modificatio@permitted by any Credit
Document; and (b) references to any Requiremebéawfshall include all statutory and regulatory psians consolidating, amending,
replacing, supplementing or interpreting such Resoent of Law.

1.6 Determination of StatuSubject to clause (b) below, changes in Statudtiegdrom changes in the Quarterly Average Daily
Excess Availability shall become effective as df finst day of each February, May, August and Novenand will be determined based on
the Average Daily Excess Availability for the mostently ended fiscal quarter, except that for psgs of the determination of the Status for
the fiscal quarter ended on or about April 30, 2ah2 Status will be determined based on the AveRajly Excess Availability for the peris
commencing on the Closing Date and ending on ttedi@y of such fiscal quarter. Such Status shailbme in effect until the next change to
effected pursuant to this Section 1.6.

(&) Notwithstanding anything to the contrary contaiaddve in this Section or elsewhere in this Agredmiéit is
subsequently determined that the Average Daily Exéevailability or Status set forth in any certifie delivered to the Administrative Agent
or otherwise reported to the Administrative Ageniniaccurate for any reason and the result thésebht the Lenders received interest or fees
for any period at a lower rate than that which widhéive been applicable had the Average Daily Ex8gagability and the corresponding
applicable Status been accurately determined, foeall purposes of this Agreement, the AveragédyDExcess Availability and Status for
any day occurring within the period during whicle thcorrect Average Daily Excess Availability oagits applied shall retroactively be
deemed to be the corrected Average Daily Excesdabifity and Status for such period, and any diadirin the interest or fees theretofore
paid by the Parent Borrower for the relevant pedsd result of the miscalculation of the Averagé\DExcess Availability or Status shall be
immediately due and payable. Upon payment by tmer@orrower of any shortfall as provided in themediately preceding sentence, any
Default or Event of Default resulting from the faié to pay such amounts when the interest or faethé relevant period were due and
payable or any representations and warranties imattiés regard shall be deemed cured.
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SECTION 2. Amount and Terms of Credit

2.1 Commitments

(&) () Subjectto and upon the terms and conditions hediforth, each Lender having a Revolving Credim@itment
severally, but not jointly, agrees to make a loanfoans denominated in Dollars (eactReevolving Credit Loan” and, collectively, the
“Revolving Credit Loans” ) to the Parent Borrower on behalf of the Borroweisich Revolving Credit Loans (A) shall be madeuay time
and from time to time on and after the Closing Crtd prior to the Revolving Credit Termination D) may, at the option of the Parent
Borrower on behalf of the Borrowers, be incurred amaintained as, and/or converted into, ABR LoansIBOR Loans, provided that, all
Revolving Credit Loans made by each of the Lengdarsuant to the same Borrowing shall, unless otiserapecifically provided herein,
consist entirely of Revolving Credit Loans of tleare Type, (C) may be repaid and reborrowed in @ecare with the provisions hereof,
(D) shall not, for any Lender at any time, aftarigg effect thereto and to the application of thegeeds thereof, result in such Lender’s
Revolving Credit Exposure at such time exceedirgpdiender’s Revolving Credit Commitment at suchetjrand (E) shall not, after giving
effect thereto and to the application of the prdsaéereof, result at any time in the aggregateusrinof the Lenders’ Revolving Credit
Exposures at such time exceeding the lesser @dh@wing Base and the Total Revolving Credit Cotnneint, in each case as then in effect

(subject to Section 2.1(9))

(il Each Lender may at its option make any LIBOR Logrdusing any domestic or foreign branch or Affdiaf such
Lender to make such Loan, provididat (A) any exercise of such option shall not eftbe obligation of the Borrowers to repay suctaho
and (B) in exercising such option, such Lenderlsls# its reasonable efforts to minimize any inseebcosts to the Borrowers resulting
therefrom (which obligation of the Lender shall nequire it to take, or refrain from taking, actahat it determines would result in increa
costs for which it will not be compensated hereurmaehat it determines would be otherwise disatvg&ous to it and in the event of such
request for costs for which compensation is prayideder this Agreement, the provisions of Sectidi® 8hall apply). On the Maturity Date,
if not previously expired, each Lender’s Revolvidedit Commitment shall expire and in any cas®allolving Credit Loans shall be repaid
in full.

(b) Subject to and upon the terms and conditions hesdifiorth, the Swingline Lender in its individuapacity agrees, at any
time and from time to time on and after the Clodirage and prior to the Swingline Maturity Datemake a loan or loans (each@wingline
Loan” and, collectively, théSwingline Loans” ) to the Parent Borrower on behalf of the Borrowessich Swingline Loans (i) shall be AB
Loans, (ii) shall have the benefit of the provisiai Section 2.1(d)(iii) shall not exceed at any time outstanding 8wingline Commitment,
(iv) shall not, after giving effect thereto andtihe@ application of the proceeds thereof, resudtngttime in the aggregate amount of the
Lenders’ Revolving Credit Exposures at such timeeexling the lesser of the Borrowing Base and thal Revolving Credit Commitment
then in effect, (v) may be repaid and reborroweddoordance with the provisions hereof, and (vdllsieduce the total availability of
Revolving Credit Loans on a dollar-for-dollar bagisich outstanding Swingline Loan shall be repaifiiil on the Swingline Maturity Date.
The Swingline Lender shall not make any Swinglimamh after receiving a written notice from the Pagworrower on behalf of the Borrowe
or any Lender stating that a Default or Event ofdDé exists and is continuing until such time las Swingline Lender shall have received
written notice of (i) rescission of all such nosdeom the party or parties originally
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delivering such notice or (ii) the waiver of suckfBult or Event of Default in accordance with tmeyisions of Section 13.1

(c) On any Business Day but not less frequently thare @er week, the Swingline Lender may, in its sligeretion, give
notice to each Lender that all then-outstandingnglinie Loans shall be funded with a Borrowing of/Bleing Credit Loans, in which case
Revolving Credit Loans constituting ABR Loans (eaclch Borrowing, &Mandatory Borrowing” ) shall be made on the immediately
succeeding Business Day by each Lender pro raedlmseach Lender’'s Revolving Credit Commitment@stage, and the proceeds thereof
shall be applied directly to the Swingline Lendzreépay the Swingline Lender for such outstandiwingline Loans. Each Lender hereby
irrevocably agrees to make such Revolving Cred#rsoupon one Business Day’s notice pursuant to iacidatory Borrowing in the
amount and in the manner specified in the precesiimgence and on the date specified to it in vgrikip the Swingline Lender
notwithstanding (i) that the amount of the Mandgat®orrowing may not comply with the minimum amodot each Borrowing specified in
Section 2.2 (ii) whether any conditions specified_in Sectibare then satisfied, (iii) whether a Default or arefit of Default has occurred ¢
is continuing, (iv) the date of such Mandatory Beving or (v) any reduction in the Revolving Cre@immitment or the Borrowing Base
after any such Swingline Loans were made. In tlrenethat, in the sole judgment of the Swingline demn any Mandatory Borrowing cannot
for any reason be made on the date otherwise estjalvove (including as a result of the commencewieaiproceeding under the Bankrug
Code in respect of any Borrower), each Lender heagipees that it shall forthwith purchase from $veingline Lender (without recourse or
warranty) such participation of the outstanding i8line Loans as shall be necessary to cause thdet®ito share in such Swingline Loans
ratably based upon their respective Revolving Gt&@dmmitment Percentages, providetiat, all principal and interest payable on such
Swingline Loans shall be for the account of ther&vhe Lender until the date the respective paréiion is purchased and, to the extent
attributable to the purchased participation, shalpayable to such Lender purchasing same fronafi@dsuch date of purchase.

(d) Subject to the limitations set forth below (andwitistanding anything to the contrary in Sectioh(&)(iv) or in Section 7)
the Administrative Agent is authorized by the Paiorrower on behalf of the Borrowers and the Lead&om time to time in the
Administrative Agent’s sole discretion (but shadMie absolutely no obligation), to make Revolvingdir Loans that are ABR Loans on
behalf of all Lenders to the Parent Borrower ondifedif the Borrowers, at any time that any conditpyecedent set forth in Sectioma&s not
been satisfied or waived, which the Administrathgent, in its Permitted Discretion, deems necessadesirable (i) to preserve or protect
the Collateral, or any portion thereof or (ii) tohance the likelihood of, or maximize the amountepayment of the Loans and other
Obligations (each such loan;Rrotective Advance” ). Any Protective Advance may be made in a princmaount that would cause the
aggregate amount of the Lenders’ Revolving Cregfidsures to exceed the Borrowing Base; providédt, no Protective Advance may be
made to the extent that, after giving effect tohsBeotective Advance (together with the outstandingcipal amount of any outstanding
Protective Advances), the aggregate principal amofall Protective Advances outstanding hereundmuld exceed five percent (5%) of the
Borrowing Base as determined on the date of suspgzed Protective Advance; providefdrther, that, the aggregate amount of outstanding
Protective Advances plus the aggregate RevolvirgliCr
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Exposures at such time shall not exceed the TaabRing Credit Commitment as then in effect. ERehtective Advance shall be secure(
the Liens in favor of the Collateral Agent on béludlthe Secured Parties in and to the Collatemdl shall constitute Obligations hereunder.
The Administrative Agent’s authorization to maketective Advances may be revoked at any time byReaguired Lenders. Any such
revocation must be in writing and will become effee prospectively upon the Administrative Agenéseipt thereof. The making of a
Protective Advance on any one occasion shall niigate the Administrative Agent to make any PrdtecAdvance on any other occasion
and under no circumstance shall the Parent Borrbaee the right to require that a Protective Adeabe made. At any time that the
conditions precedent set forth_in Sectiona¥e been satisfied or waived, the Administratigeit may request the Lenders to make a
Revolving Credit Loan to repay a Protective Advareeany other time, the Administrative Agent maguire the Lenders to fund their risk
participations described in Section 2.1(e)

(e) Upon the making of a Protective Advance by the Adstiative Agent (whether before or after the ooence of a Default
or an Event of Default), each Lender shall be dekméhout further action by any party hereto, umditionally and irrevocably to have
purchased from the Administrative Agent, withoutaerse or warranty, an undivided interest and giggtion in such Protective Advance in
proportion to its Revolving Credit Commitment Perzge. From and after the date, if any, on whichlaender is required to fund its
participation in any Protective Advance purchasegttnder, the Administrative Agent shall prompiistcbute to such Lender such Lender’s
Revolving Credit Commitment Percentage of all payte®f principal and interest and all proceeds alfaferal received by the
Administrative Agent in respect of such Protectdbance.

2.2  Minimum Amount of Each Borrowing; Maximum Number®Bérrowings. The aggregate principal amount of (i) each
Borrowing of Revolving Credit Loans shall be in ammum amount of at least the Minimum Borrowing Aamb for such Type of Loans and
in a multiple of $100,000 in excess thereof andwingline Loans shall be in a minimum amounttdfast the Minimum Borrowing
Amount for Swingline Loans and in a multiple of $1000 in excess thereof (except that Mandatoryd®amngs and Protective Advances
shall be made in the amounts required by Sectidi(g)?and 2.1(d) respectively, and Revolving Credit Loans to reimse the Letter of
Credit Issuer with respect to any Unpaid Drawinglishe made in the amounts required by SectioroBSection 3.4 as applicable). More
than one Borrowing may be incurred on any datevigeaithat at no time shall there be outstanding more #taBorrowings of LIBOR
Loans under this Agreement.

2.3 Notice of Borrowing; Determination of Class of L@an

(&) Whenever any Borrower desires to incur RevolvingditrLoans (other than Mandatory Borrowings or baings to repay
Unpaid Drawings), the Parent Borrower on behathefBorrowers shall give the Administrative Agehtree Administrative Agent’s Office,
(i) prior to 1:00 p.m. (New York City time) at ldabree Business Days’ prior written notice (oefgionic notice promptly confirmed in
writing) of each Borrowing of Revolving Credit Lasif such Revolving Credit Loans are to be ini}idllBOR Loans (or prior to 9:00 a.m.
(New York City time) two Business Daygtior written notice in the case of a BorrowingReévolving Credit Loans to be made on the Clo
Date initially as LIBOR loans) and (ii)
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written notice (or telephonic notice promptly canfed in writing) prior to 1:00 p.m. (New York Cityme) on the date of each Borrowing of
Revolving Credit Loans that are to be ABR Loan<ISuotice (together with each notice of a Borrowdrfiggwingline Loans pursuant to
Section 2.3(b) a“Notice of Borrowing” ) shall specify (i) the aggregate principal amaoairthe Revolving Credit Loans to be made pursuant
to such Borrowing, (ii) the date of the Borrowinghich shall be a Business Day) and (iii) whetherbspective Borrowing shall consist of
ABR Loans and/or LIBOR Loans and, if LIBOR Loarse tinterest Period to be initially applicable ther@f no Interest Period is selected,
the Parent Borrower shall be deemed to have sdlegténterest Period of one month’s duration). Aldeninistrative Agent shall promptly

give each Lender written notice (or telephonic eefromptly confirmed in writing) of each propod&atrowing of Revolving Credit Loans,

of such Lender’s Revolving Credit Commitment Petaga thereof and of the other matters covered dydlated Notice of Borrowing.

(b) Whenever any Borrower desires to incur Swinglinahnohereunder, the Parent Borrower on behalf oBtreowers shall
give the Administrative Agent written notice (olgghonic notice promptly confirmed in writing) odeh Borrowing of Swingline Loans prior
to 2:00 p.m. (New York City time) on the date o€sWBorrowing. Each such notice shall specify (§ H#ygregate principal amount of the
Swingline Loans to be made pursuant to such Bomgwnd (ii) the date of Borrowing (which shall bBasiness Day). The Administrative
Agent shall promptly give the Swingline Lender wt&it notice (or telephonic notice promptly confirmedvriting) of each proposed
Borrowing of Swingline Loans and of the other matteovered by the related Notice of Borrowing.

(c) Mandatory Borrowings shall be made upon the natfeified in Section 2.1(¢with the Parent Borrower on behalf of the
Borrowers irrevocably agreeing, by its incurren€amy Swingline Loan, to the making of Mandatoryr®evings as set forth in such Section.

(d) Borrowings to reimburse Unpaid Drawings shall belenapon the notice specified in Section 3.4(a)

(e) Without in any way limiting the obligation of anyoBower to confirm in writing any notice it may g@wereunder by
telephone, the Administrative Agent may act prardceipt of written confirmation without liabilitypon the basis of such telephonic notice
believed by the Administrative Agent in good faithbe from an Authorized Officer of such Borrower.

2.4 Disbursement of Funds

() No later than 3:00 p.m. (New York City time) on tegte specified in each Notice of Borrowing (inéghgiMandatory
Borrowings), each Lender will make available ite pata portion, if any, of each Borrowing requedtele made on such date in the manner
provided below, providethat all Swingline Loans shall be made availablthinfull amount thereof by the Swingline Lendedater than
4:00 p.m. (New York City time) on the date requdste

(b) Each Lender shall make available all amountsti fsind to the Parent Borrower on behalf of therBaers under any
Borrowing for its applicable Commitments in immeeig available funds to the Administrative Agenttaé Administrative Agent’s Office in
Dollars, and the Administrative Agent will (exceptthe case of Mandatory Borrowings and Borrowitms
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repay Unpaid Drawings) make available to the PaBentower on behalf of the Borrowers, by depositiogn account designated by the
Parent Borrower on behalf of the Borrowers to tliknnistrative Agent the aggregate of the amountmade available in Dollars. Unless the
Administrative Agent shall have been notified by &mnder prior to the date of any such Borrowingttsuch Lender does not intend to make
available to the Administrative Agent its portiofitee Borrowing or Borrowings to be made on suctedthe Administrative Agent may
assume that such Lender has made such amounttdeadahe Administrative Agent on such date ofiBaing, and the Administrative
Agent, in reliance upon such assumption, may éisale discretion and without any obligation tosdd make available to the Parent Borro
on behalf of the Borrowers a corresponding amdéistich corresponding amount is not in fact madslakle to the Administrative Agent by
such Lender and the Administrative Agent has madéable such amount to the Parent Borrower on lbelithe Borrowers, the
Administrative Agent shall be entitled to recovecls corresponding amount from such Lender. If duetider does not pay such
corresponding amount forthwith upon the Adminisi@tAgent’s demand therefor the Administrative Agsimall promptly notify the
Borrowers and the Borrowers shall immediately paghscorresponding amount to the Administrative AgerDollars. The Administrative
Agent shall also be entitled to recover from suehder or the Borrowers interest on such correspgnamount in respect of each day from
the date such corresponding amount was made aleaiglthe Administrative Agent to the Borrowerghe date such corresponding amount
is recovered by the Administrative Agent, at a pEreannum equal to (i) if paid by such Lender, the OverniBlatte or (ii) if paid by the
Borrowers, the then-applicable rate of interedees, calculated in accordance with Section, 208 the respective Loans.

(c) Nothing in this_Section 2.ghall be deemed to relieve any Lender from itsgattion to fulfill its commitments hereunder or
to prejudice any rights that any Borrower may hagainst any Lender as a result of any default loh fender hereunder (it being
understood, however, that no Lender shall be resiplenfor the failure of any other Lender to fulfts commitments hereunder).

2.5 Repayment of Loans; Evidence of Debt

(a) The Parent Borrower on behalf of the Borrowerslgleglay to the Administrative Agent, for the benefithe Lenders, on
the Maturity Date, the then outstanding Revolvirrgdit Loans made to the Borrowers. The Parent Baramn behalf of the Borrowers shall
repay to the Administrative Agent, for the accoahthe Swingline Lender, on the Swingline Maturdgite, the then outstanding Swingline
Loans.

(b) The Parent Borrower on behalf of the Borrowerslgieplay to the Administrative Agent the then unpaidount of each
Protective Advance on the Maturity Date.

(c) Each Lender shall maintain in accordance with $isali practice an account or accounts evidencingnttebtedness of the
Borrowers to the appropriate lending office of suemder resulting from each Loan made by such repdifice of such Lender from time to
time, including the amounts of principal and inttneayable and paid to such lending office of duehder from time to time under this
Agreement.
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(d) The Administrative Agent shall maintain the Registersuant to Section 13.6(b), and a subaccourgdoh Lender, in
which Register and subaccounts (taken togethel)lshaecorded (i) the amount of each Loan madeunater, whether such Loan is a
Revolving Credit Loan, Protective Advance or SwinglLoan, as applicable, the Type of each Loan naadethe Interest Period applicable
thereto, (ii) the amount of any principal or intg&rdue and payable or to become due and payalofeth® Borrowers to each Lender or the
Swingline Lender hereunder and (iii) the amourdamf sum received by the Administrative Agent hedeurirom the Borrowers and each
Lender’s share thereof.

(e) The entries made in the Register and accountswyatsounts maintained pursuant to clauses(a) (d) of this
Section 2.5hall, to the extent permitted by applicable law plbima facie evidence of the existence and amafritee obligations of the
Borrowers therein recorded; providedowever, that the failure of any Lender or the AdministratAgent to maintain such account, such
Register or such subaccount, as applicable, oeaay therein, shall not in any manner affect thiégation of the applicable Borrower to
repay (with applicable interest) the Loans madga¢oBorrowers by such Lender in accordance withéhms of this Agreement.

2.6 Conversions and Continuations

(a) Subject to the penultimate sentence of this cléase(i) the Parent Borrower on behalf of the Borrosvehall have the
option on any Business Day to convert all or aiporequal to at least $5,000,000 plus $1,000,00f=ments in excess thereof of the
outstanding principal amount of Revolving Creditbg of one Type into a Borrowing or Borrowings nbtiner Type and (ii) the Parent
Borrower on behalf of the Borrowers shall havedp&on on any Business Day to continue the outstangrincipal amount of any LIBOR
Loans as LIBOR Loans for an additional Interesid®emprovided, that, (A) no partial conversion of LIBOR Loans shalloee the
outstanding principal amount of LIBOR Loans madespant to a single Borrowing to less than the MimmBorrowing Amount, (B) ABR
Loans may not be converted into LIBOR Loans if daD# or Event of Default is in existence on theéedaf the conversion and the
Administrative Agent has or the Required Lendenrgehdetermined in its or their sole discretion mopérmit such conversion, (C) LIBOR
Loans may not be continued as LIBOR Loans for ait@hal Interest Period if a Default or Event oéfault is in existence on the date of the
proposed continuation and the Administrative Adeas or the Required Lenders have determined or ifiseir sole discretion not to permit
such continuation, (D) Borrowings resulting frormeersions pursuant to this Section &&ill be limited in number as providedSection 2..
and (E) Swingline Loans and Protective Advances naybe converted to LIBOR Loans. Each such comwersr continuation shall be
effected by the Parent Borrower by giving the Adistiative Agent at the Administrative Agent’s Offiprior to 1:00 p.m. (New York City
time) at least (i) three Business Days’, in theeaafsa continuation of or conversion to LIBOR Loamgii) one Business Dag'in the case of
conversion into ABR Loans, prior written notice {etephonic notice promptly confirmed in writingdach, &Notice of Conversion or
Continuation” ) specifying the Loans to be so converted or cowrtily the Type of Loans to be converted into orioaed and, if such Loans
are to be converted into or continued as LIBOR Ispdéime Interest Period to be initially applicatiiereto (if no Interest Period is selected, the
Parent Borrower shall be deemed to have selecténtemrest Period of one month’s duration). The Adistrative Agent shall give each
applicable Lender notice as
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promptly as practicable of any such proposed caiweror continuation affecting any of its Loans.

(b) If any Default or Event of Default is in existeraiethe time of any proposed continuation of any@mLoans and the
Administrative Agent has or the Required Lendenrgehdetermined in its or their sole discretion mopé&rmit such continuation, such LIBOR
Loans shall be automatically converted on thedagtof the current Interest Period into ABR Lodhsipon the expiration of any Interest
Period in respect of LIBOR Loans, the Parent Boeohas failed to elect a new Interest Period tagydicable thereto as provided in clause
(a) above, the Parent Borrower shall be deemed to él@eted to convert such Borrowing of LIBOR Loanwia Borrowing of ABR Loans,
effective as of the expiration date of such curtatgrest Period.

2.7 Pro Rata BorrowingsEach Borrowing of Revolving Credit Loans undas thgreement shall be made by the Lenders pro rata
on the basis of their then applicable Revolvingdir€ommitment Percentages. It is understood #an¢ Lender shall be responsible for any
default by any other Lender in its obligation tok®a oans hereunder and that each Lender severaliyds jointly shall be obligated to make
the Loans provided to be made by it hereunder rdégss of the failure of any other Lender to fulfs commitments hereunder and (b) fail
by a Lender to perform any of its obligations undey of the Credit Documents shall not releaseRergon from performance of its
obligation under any Credit Document.

2.8 Interest.

(&) The unpaid principal amount of each ABR Loan shedir interest from the date of the Borrowing theueil maturity
(whether by acceleration or otherwise) at a rateapaum that shall at all times be the Applicablaryin plus the ABR, in each case, in effect
from time to time.

(b) The unpaid principal amount of each LIBOR Loan kheér interest from the date of the Borrowing geéruntil maturity
thereof (whether by acceleration or otherwise) i@ta per annum that shall at all times be the ikpple Margin plus the relevant LIBOR
Rate.

(c) If all or a portion of (i) the principal amount ahy Loan or (ii) any interest payable thereon shallbe paid when due
(whether at the stated maturity, by acceleratioatberwise), such overdue amount shall bear intettes rate per annum that is (tiefault
Rate” ) (x) in the case of overdue principal, the rat# thould otherwise be applicable thereto plus 2%ypm the case of any overdue
interest, to the extent permitted by applicable, the rate described in Section 2.8(g)us2% from the date of such non-payment to the date
on which such amount is paid in full (after as veadlbefore judgment).

(d) Interest on each Loan shall accrue from and inolyide date of any Borrowing to but excluding tlaéedof any repayment
thereof and shall be payable in Dollars; provitieat any Loan that is repaid on the same date achwihis made shall bear interest for one
day. Except as provided below, interest shall bapke (i) in respect of each ABR Loan, quarterlainears on the first Business Day of each
February, May, August and November, (ii) in resp#aach LIBOR Loan, on the last day of each IrgeReriod applicable thereto and, in
case of
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an Interest Period in excess of three months, oh date occurring at three-month intervals afterfitst day of such Interest Period, (iii) in
respect of each Loan, (A) on any prepayment, (Byaurity (whether by acceleration or otherwisej &B)) after such maturity, on demand.

(e) All computations of interest hereunder shall be enadaccordance with Section 5.5

(H The Administrative Agent, upon determining the iest rate for any Borrowing of LIBOR Loans, shatbmptly notify the
Parent Borrower and the relevant Lenders thereathBuch determination shall, absent clearly detraisie error, be final and conclusive
and binding on all parties hereto.

2.9 Interest PeriodsAt the time the Parent Borrower gives a Notic&8ofrowing 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 Parent
Borrower shall give the Administrative Agent writtaotice (or telephonic notice promptly confirmedairiting) of the Interest Period
applicable to such Borrowing, which Interest Pesbdll, at the option of the Parent Borrower b&e, two, three or six or (if available to all
the Lenders making such LIBOR Loans as determiryeslioh Lenders in good faith based on prevailingketaconditions) a nine or twelve
month period.

Notwithstanding anything to the contrary contaiabdve:

(a) the initial Interest Period for any Borrowing ofBOR Loans shall commence on the date of such Bangp{including the
date of any conversion from a Borrowing of ABR Lepand each Interest Period occurring thereaftezsgpect of such Borrowing shall
commence on the day on which the next precediregdat Period expires;

(b) if any Interest Period relating to a Borrowing dBIOR Loans begins on the last Business Day of entidr month or
begins on a day for which there is no numericadigresponding day in the calendar month at the éisdah Interest Period, such Interest
Period shall end on the last Business Day of thendar month at the end of such Interest Period;

(c) if any Interest Period would otherwise expire ateg that is not a Business Day, such Interest Batiall expire on the
next succeeding Business Day, provitleat 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 day of the month after whictiurther Business Day occurs in such month, soiehest Period shall expire on the next
preceding Business Day; and

(d) no Borrower shall be entitled to elect any Inteféstiod in respect of any LIBOR Loan if such Instri@éeriod would extend
beyond the Maturity Date.

2.10 Increased Costs, lllegality, Etc

(a) In the event that (x) in the case_of clauselh@ow, the Administrative Agent or (y) in the cageclauses (ii)and _(iii)
below, any Lender shall have reasonably determiwbith determination shall, absent clearly demmié error, be final and conclusive
binding upon all parties hereto):
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(i) on any date for determining the LIBOR Rate dory Interest Period that (A) deposits in the ppatamounts and
currencies of the Loans comprising such LIBOR Being are not generally available in the relevantkator (B) by reason of any changes
arising on or after the Closing Date affecting ititerbank LIBOR market, adequate and fair meansad@xist for ascertaining the applicable
interest rate on the basis provided for in therdiidin of LIBOR Rate; or

(i) at any time, that such Lender shall incur gssed costs or reductions in the amounts receivexteivable hereunder
with respect to any LIBOR Loans (other than anyeéase or reduction attributable to Taxes) becatié&®)@ny change since the date hereof
in any applicable law, governmental rule, regulatiguideline or order (or in the interpretatioragiministration thereof and including the
introduction of any new law or governmental rukggulation, guideline or order), such as, for exampiithout limitation, a change in official
reserve requirements, and/or (B) other circumstaffecting the interbank LIBOR market or the positof such Lender in such market; or

(iii) at any time, that the making or continuanéeny LIBOR Loan has become unlawful as a resuttasfipliance by such
Lender in good faith with any law, governmentakrutegulation, guideline or order (or would cortflidgth any such governmental rule,
regulation, guideline or order not having the fooféaw even though the failure to comply therewitbuld not be unlawful), or has become
impracticable as a result of a contingency occgrafter the date hereof that materially and adWeefgects 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 writingy) the Parent Borrower on behalf of the Borrovaerd to the Administrative Agent of such
determination (which notice the Administrative Agshall promptly transmit to each of the other Lexs). Thereafter (A) in the case of
clause (i) above, LIBOR Loans shall no longer be availabl&é gnch time as the Administrative Agent notiftke Parent Borrower and the
Lenders that the circumstances giving rise to swtfte by the Administrative Agent no longer eXishich notice the Administrative Agent
agrees to give at such time when such circumstamzésnger exist), and any Notice of Borrowing astide of Conversion given by the
Parent Borrower with respect to LIBOR Loans thatehaot yet been incurred shall be deemed rescihgéde Parent Borrower, (B) in the
case of clause (iipbove, the Borrowers shall pay to such Lendempity after receipt of written demand therefor sadhitional amounts ¢
shall be required to compensate such Lender fdr Buceased costs or reductions in amounts recieivayeunder (it being agreed that a
written notice as to the additional amounts owesluch Lender, showing in reasonable detail theslfasithe calculation thereof, submitted to
the Parent Borrower by such Lender shall, abseatrig demonstrable error, be final and conclusie lsinding upon all parties hereto) and
(C) in the case of subclause (#hove, the Borrowers shall take one of the actipesified in_Section 2.10(bds promptly as possible and, in
any event, within the time period required by law.

(b) At any time that any LIBOR Loan is affected by tieumstances described_ in Section 2.10(a)iiiii) , the Parent
Borrower on behalf of the Borrowers may (and in¢hse of a LIBOR Loan affected pursuant to Se@id@(a)(iii) shall) either (i) if the
affected LIBOR Loan is then being made pursuaat Borrowing, cancel such Borrowing by giving the
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Administrative Agent telephonic notice (confirmeamptly in writing) thereof on the same date thet Parent Borrower was notified by a
Lender pursuant to Section 2.10(a)(@jy (iii) or (ii) if the affected LIBOR Loan is then outsthing, upon at least three Business Days’ notice
to the Administrative Agent, require the affectezhter to convert each such LIBOR Loan into an ARRn, provided that, if more than

one Lender is affected at any time, then all affiédtenders must be treated in the same mannergnirsuthis Section 2.10(b)

(c) If, after the date hereof, any Change in Law retatd liquidity or capital adequacy of any Lendecompliance by any
Lender or its parent with any Change in Law retgtim liquidity or capital adequacy occurring aftiee date hereof, has or would have the
effect of reducing the rate of return on such Leisdar its parent’s or its Affiliate’s capital osaets as a consequence of such Lender’s
commitments or obligations hereunder to a leveblehat which such Lender or its parent or its Wfe could have achieved but for such
Change in Law (taking into consideration such Letsder its parent’s policies with respect to ligitydor capital adequacy), then from time to
time, promptly after demand by such Lender (wittopy to the Administrative Agent), the Borrowerslbipay to such Lender such additio
amount or amounts as will compensate such Lendiés parent for such reduction, it being understand agreed, however, that a Lender
shall not be entitled to such compensation aswtreSsuch Lender’s compliance with, or pursuanamy request or directive to comply with,
any law, rule or regulation as in effect on theedatreof. Each Lender, upon determining in godth thiat any additional amounts will be
payable pursuant to this Section 2.1Q(ajll give prompt written notice thereof to therBat Borrower, which notice shall set forth in
reasonable detail the basis of the calculatioruohsdditional amounts, although the failure taegany such notice shall not, subject to
Section 2.13 release or diminish the Borrowers’ obligationpé&y additional amounts pursuant to this Sectid@() upon receipt of such
notice.

(d) Itis understood that this Section 24itall not apply to (i) Taxes indemnifiable undect®m 5.4, (ii) net income taxes and
franchise and excise taxes (imposed in lieu ofmeme taxes) imposed on any Agent or Lender prijaxes included under clausgs
through_(e)of the definition of Excluded Taxes.

2.11 Compensationif (a) any payment of principal of any LIBOR Loanmade by any Borrower to or for the account béader
other than on the last day of the Interest Perioa@ich LIBOR Loan as a result of a payment or eosien pursuant to Section 2.3.6,
2.10,5.1, 5.20r 13.7, as a result of acceleration of the maturity ef tloans pursuant to Section drifor any other reason, (b) any
Borrowing of LIBOR Loans is not made as a resulaafithdrawn Notice of Borrowing, (c) any ABR Lo#@not converted into a LIBOR
Loan as a result of a withdrawn Notice of Convarsio Continuation, (d) any LIBOR Loan is not contu as a LIBOR Loan, as the case
may be, as a result of a withdrawn Notice of Cosiger or Continuation or (e) any prepayment of ggatof any LIBOR Loan is not made
a result of a withdrawn notice of prepayment punsti@a Section 5.br 5.2, the Borrowers shall after the Parent Borrowestseipt of a
written request by such Lender (which request s@lforth in reasonable detail the basis for reting such amount), pay to the
Administrative Agent for the account of such Lendry amounts required to compensate such Lendanfoadditional losses, costs or
expenses that such Lender may reasonably incuressii of such payment, failure to convert, faltw continue or failure to prepay,
including any loss, cost or expense (excluding tfsnticipated profits) actually incurred by reasd the liquidation or

67




reemployment of deposits or other funds acquiredryyLender to fund or maintain such LIBOR Loan.

2.12 Change of Lending Officéeach Lender agrees that, upon the occurrenceyoéeent giving rise to the operation of
Section 2.10(a)(ii) 2.10(a)(iii), 2.10(b), 3.50r 5.4with respect to such Lender, it will, if request®dthe Parent Borrower use reasonable
efforts (subject to overall policy consideratiorisoch Lender) to designate another lending ofiiceany Loans affected by such event,
providedthat such designation is made on such terms tlehtlsender and its lending office suffer no econqgri@gal or regulatory
disadvantage, with the object of avoiding the cqns@ace of the event giving rise to the operatioaryf such Section. Nothing in this
Section 2.1Zhall affect or postpone any of the obligationshef Borrowers or the right of any Lender providedection 2.10 3.50r 5.4.

2.13 Notice of Certain CostdNotwithstanding anything in this Agreement to tomtrary, to the extent any notice required by
Section 2.10 2.11, 3.50r 5.4is given by any Lender more than one hundred eifft&89) days after such Lender has knowledge (culgho
have had knowledge) of the occurrence of the egiirig rise to the additional cost, reduction inamts, loss, tax or other additional
amounts described in such Sections, such Lendémsiide entitled to compensation under Sectid®22.11, 3.50r 5.4, as the case may
be, for any such amounts incurred or accruing pgadhe 181st day prior to the giving of such netic the Parent Borrower.

2.14 Incremental Facilities

(a) The Parent Borrower on behalf of the Borrowers tmayvritten notice to the Administrative Agent eléctrequest the
establishment of one or more increases in Revol@irgglit Commitments (th®New Revolving Credit Commitments” ); provided, that,
(i) after giving effect to such New Revolving Cre@ommitments, the Revolving Credit Commitmentdlishat be greater than
$1,450,000,000 and (ii) no exercise of New Revg\v@iredit Commitments shall be less than $50,000i@@®idually (or such lesser
individual amount as shall constitute all remainavgilable amounts under such limit on such d&egh such notice shall specify the date
(each, arfincreased Amount Date” ) on which the Parent Borrower proposes that the Rewolving Credit Commitments shall be effect
which shall be a date not less than ten Busineygs Bfter the date on which such notice is deliveosithe Administrative Agent. The Parent
Borrower may approach any Lender or any other Pefmther than a natural person) with the conseth@fAdministrative Agent (such
consent not to be unreasonably withheld) to prowitier a portion of the New Revolving Credit Conimeénts; provided that, any Lender
offered or approached to provide all or a portibthe New Revolving Credit Commitments may electiecline, in its sole discretion, to
provide a New Revolving Credit Commitment. In eaele, such New Revolving Credit Commitments stetbime effective as of the
applicable Increased Amount Date; providéidat, (A) no Default or Event of Default shall exist such Increased Amount Date before or
after giving effect to such New Revolving Credit@mitments, as applicable; (B) both before and afteéng effect to the making of any
Series of Revolving Credit Loans, each of the chonl set forth in Section shall be satisfied; (C) the New Revolving Credin@oitments
shall be effected pursuant to one or more Joindge@ments executed and delivered by the Borrowatg\dministrative Agent, and each of
which shall be recorded in the Register and stell b
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subject to the requirements set forth in Sectidid).; (D) the terms applicable to the New Revolvingdr€ommitments (other than
arranging, upfront or similar fees) shall be thmeaas for all other Loans, providethat, interest rate margins applicable to such othemiso
may be increased if necessary to be identicald¢b margins for any New Revolving Credit Commitme(E the Revolving Credit
Commitment after giving effect to New Revolving @itesCommitments shall not exceed the maximum amofitite debt under the
Intercreditor Agreement entitled to the benefithw first priority lien of Collateral Agent; (F) éhParent Borrower on behalf of the Borrowers
shall make any payments required pursuant to Se2tiblin connection with the New Revolving Credit Commatmts, as applicable; and

(G) the Parent Borrower shall deliver or causegdaélivered any legal opinions or other documegdisonably requested by Administrative
Agent in connection with any such transaction. Algw Revolving Loans made on an Increased Amoung Blaall be designated, a separate
series (dSeries” ) of New Revolving Credit for all purposes of tiligreement.

(b) On any Increased Amount Date on which New Revolliogn Commitments are effected, subject to thefsatiion of the
foregoing terms and conditions, (a) each of thedees with Revolving Credit Commitments shall asgmeach Lender with a New
Revolving Credit Commitment (each;dew Revolving Loan Lender” ) and each of the New Revolving Loan Lenders ghaithase from
each of the Lenders with Revolving Credit Commitiseat the principal amount thereof (together waithrued interest), such interests in the
Revolving Credit Loans outstanding on such Incréasmount Date as shall be necessary in order dfi@t;, giving effect to all such
assignments and purchases, such Revolving Crediid will be held by existing Lenders and New Rewg\Loan Lenders ratably in
accordance with their Revolving Credit Commitmeatftsr giving effect to the addition of such New Beng Credit Commitments to the
Revolving Credit Commitments, (b) each New Reva@redit Commitment shall be deemed for all purp@&evolving Credit
Commitment and each Loan made thereund&Xéav Revolving Loan” ) shall be deemed, for all purposes, a Revolvired&iLoan and
(c) each New Revolving Loan Lender shall becomerder with respect to the New Revolving Loan Commaitt and all matters relating
thereto. For avoidance of doubt, on and after anyelased Amount Date, no Lender shall be requaréacur Revolving Credit Exposure in
excess of such LendsrRevolving Credit Commitment as of the day immtadyapreceding such Increased Amount Date unlesbtlzen onl:
to the extent, that such Lender has issued a Newl®Rrg Credit Commitment effective as of such kwsed Amount Date. Notwithstanding
anything to the contrary contained herein, (i) witkpect to the first $100,000,000 of New Revolu@rgdit Commitments to be obtained by
the Parent Borrower pursuant to this Section 2si4ch New Revolving Credit Commitments (and cqoesling New Revolving Loans) shall
not be permitted to be obtained hereunder unles€tmsolidated Senior Secured Debt to ConsolidaBi@DA Ratio, on a Pro Forma basis
after giving effect to the incurrence of such Inglmess, shall be no greater than 4.25 to 1.08eddte of such incurrence (based on the
Consolidated EBITDA as of the most recent Testdeiriand (ii) with respect to all remaining New R&sing Credit Commitments to be
obtained by the Parent Borrower pursuant to_thdi&e 2.14, such New Revolving Credit Commitments (and cqroesling New Revolving
Loans) shall not be permitted to be obtained hateunnless the Consolidated Senior Secured Debotsolidated EBITDA Ratio, on a Pro
Forma basis after giving effect to the incurrenteuch Indebtedness, shall be no greater thantd.0®O0 on the date of such incurrence
(based on the Consolidated EBITDA as of the mastneTest Period).
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(c) [Reserved].

(d) The terms and provisions of the New Revolving Loamd New Revolving Credit Commitments shall be egtas
otherwise set forth herein or in the applicablexder Agreement identical to the existing Revolvi®rgdit Loans and the Revolving Credit
Commitment.

(e) Each Joinder Agreement may, without the conseangfother Lenders, effect such amendments to thisgment and the
other Credit Documents as may be necessary or ppgt®, in the opinion of the Administrative Agettt,effect the provision of this
Section 2.14

2.15 Reserves, etdNotwithstanding anything in this Agreement to tomtrary, the Administrative Agent or the CollalefAgent
may at any time and from time to time in the exaaf its Permitted Discretion (a) establish amddéase or decrease Reserves and (b) adjust
any of the applicable criteria, establish new &ligy or ineligibility criteria and reduce advancates (or increase advance rates up to the
levels in effect on the Closing Date) with respedEligible Accounts, Eligible Credit Card Receilaband Eligible Inventory; provided
that, the Administrative Agent or the Collateral Ageas,the case may be, shall have provided the PRogrdwer at least three Business
Days’ prior written notice of the establishmentofy new categories of reserve or any change im#ithodology for the calculation of an
existing category of Reserves and will be availdableonsult with the Parent Borrower in connectigth the establishment of any such new
reserve or change; and providedherthat circumstances, conditions, events or contiogsnrarising prior to the Closing Date and disalose
to the Lead Arrangers and the Administrative Agamar to the Closing Date shall not be the basisafoy establishment or modification of
Reserves, eligibility criteria or advance ratessal(i) in the case of Reserves and eligibilitjecia, such Reserves or eligibility criteria
(A) were established on the Closing Date, or (Bjtesto taxes, whether or not existing on the @ig€date or (ii) such circumstances,
conditions, events or contingencies shall have gbdiin a material respect since the Closing Datéiipthe Administrative Agent shall have
exercised its rights not to establish or modifytsReserves or eligibility criteria as of the ClagiDate, notwithstanding that it was otherwise
entitled to do so. The amount of any Reserve astadad by the Administrative Agent or the Collatekglent, as the case may be, shall have a
reasonable relationship to the event, conditioneotircumstance or new fact that is the basishferReserve. Upon delivery of such naotice,
the Administrative Agent or the Collateral Agerg,the case may be, shall be available to discesgriiposed Reserve or increase, and the
Credit Parties may take such action as may be nedjgb that the event, condition, circumstanceesr fact that is the basis for such Reserve
or increase no longer exists, in a manner andg@xtent reasonably satisfactory to the Administeafgent or the Collateral Agent, as the
case may be, in the exercise of its Permitted Btgmr. In no event shall such notice and opporuiitit the right of the Administrative
Agent or the Collateral Agent, as the case maydestablish or change such Reserve, unless thémsirative Agent or the Collateral
Agent, as the case may be, shall have determinigsl Rermitted Discretion that the event, conditiother circumstance or new fact that is the
basis for such new Reserve or such change no l@xigs or has otherwise been adequately addrégsibe Credit Parties.
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2.16 Defaulting LendersNotwithstanding any provision of this Agreemeamthie contrary, if any Lender becomes a Defaulting
Lender, then the following provisions shall appdy $0 long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unfunded pasfitve Revolving Commitment of such Defaulting Lengursuant to
Section 4.1(a);

(b) such Defaulting Lender shall not have the rightdte on any issue on which voting is required (othan to the extent
expressly provided in Section 13.1) and the Remgl@redit Commitment and Revolving Credit Exposafreuch Defaulting Lender shall n
be included in determining whether the Requireddezs or the Supermajority Lenders have taken or tadeg/ any action hereunder;

(c) if any Swingline Loans or Letters of Credit arestahding at the time a Lender becomes a Defaultamgler then:

(i) all or any part of the interests of such Defangl Lender in Swingline Loans and Letter of Crdehposure of such
Defaulting Lender shall be reallocated among the Defaulting Lenders in accordance with their resipe Applicable Percentages but only
to the extent (A) the sum of all Non-Defaulting ldemns’ Revolving Credit Exposures plus such Defagltiender’s interest in Swingline
Loans Exposure and Letter of Credit Exposure do¢exceed the total of all Non-Defaulting Lenddérgvolving Credit Commitments and
(B) the conditions set forth in Section 7 hered satisfied at the time of any such reallocationd(ainless Borrowers shall have otherwise
notified Administrative Agent at such time, Borrawehall be deemed to have represented and watrdraesuch conditions are satisfied at
such time);

(ii) if the reallocation described in clause (ijoak cannot, or can only partially, be effected, Boerowers shall within three
(3) Business Days following notice by the Admiragive Agent (A) first, prepay such Swingline Expasin an amount equal to the amount
by which the sum of all Non-Defaulting Lenders’ Rbxng Credit Exposures exceed the total of all Niefaulting Lenders’ Revolving
Credit Commitments and (B) second, cash collatexafor the benefit of each applicable Issuing Bain& Borrowers’ obligations
corresponding to such Defaulting Lendeletter of Credit Exposure (after giving effectatay partial reallocation pursuant to clause (ved)
in accordance with the procedures set forth iniSe&.8(c) for so long as such Letter of Credit &re is outstanding;

(iii) if the Borrowers Cash Collateralize any portiof such Defaulting Lendexr'Letter of Credit Exposure pursuant to cle
(i) above, the Borrowers shall not be requiregay any fees to such Defaulting Lender pursuaSttion 4.1(b) with respect to such
Defaulting Lender’s Letter of Credit Exposure dgrihe period such Defaulting Lender’s Letter of dir&xposure is Cash Collateralized;

(iv) if the Letter of Credit Exposure of the Non-faelting Lenders is reallocated pursuant to cldisgbove, then the fees
payable to the Lenders pursuant to Sections 4ah@).1(b) shall be adjusted in accordance with $ian-Defaulting Lenders’ Revolving
Credit Commitment Percentages; and
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(v) if all or any portion of such Defaulting LendgeLetter of Credit Exposure is neither reallocated cash collateralized
pursuant to clause (i) or (ii) above, then, withprgjudice to any rights or remedies of any IssiBagk or any Lender hereunder, all Letter of
Credit Fees payable under Section 4.1(b) with mtgpesuch Defaulting Lender’s Letter of Credit Bspre shall be payable to the Issuing
Bank until such Letter of Credit Exposure is reedited and/or Cash Collateralized; and

(d) solong as such Lender is a Defaulting Lendersanihg Bank shall not be required to issue, amerfiricoease any Letter
of Credit, unless it is satisfied that the relagggosure will be one hundred percent (100%) covbyethe Revolving Credit Commitments of
the Non-Defaulting Lenders and/or cash collateaal heen provided by the Borrowers in accordande 3étction 2.16(c) or Section 3.8(c),
and participating interests in any such newly idsmeincreased Letter of Credit shall be allocatewng non-Defaulting Lenders in a manner
consistent with Section 2.16(c)(i) (and such DefaglLender shall not participate therein).

(e) Inthe event that each of the Administrative Agéimé, Parent Borrower, each Issuing Bank and eaéhdline Lender
agrees that a Defaulting Lender has adequatelydieh@ll matters that caused such Lender to befauimg Lender, then the interests of
Lenders in the Swingline Loans and the Letter efdiirExposure of the Lenders shall be readjustedftect the inclusion of such Lender’s
Revolving Credit Commitment and on the date of swadjustment such Lender shall purchase at parautbhe Loans of the other Lenders
(other than Swingline Loans) as the Administrathgent shall determine may be necessary in ordesifoh Lender to hold such Loans in
accordance with its Revolving Credit Commitmentdeatage, whereupon such Lender will cease to befauling Lender; providedthat,
no adjustments will be made retroactively with extgo fees accrued or payments made by or onfosfhthle Borrowers while such Lender
was a Defaulting Lender; and providefdirther, that except to the extent otherwise expresslgejby the affected parties, no change
hereunder from Defaulting Lender to Lender will stiute a waiver or release of any claim of anyyphereunder arising from that lender’s
having been a Defaulting Lender.

SECTION 3. _Letters of Credit
3.1 Letters of Credit

(a) Subject to and upon the terms and conditions hesetiforth, at any time and from time to time aftex Closing Date and
prior to the L/C Maturity Date, the Letter of Cretlisuer agrees, in reliance upon the agreemertkedfenders set forth in this Sectiont®d
issue upon the request of the Parent Borrower anthé direct or indirect benefit of the Borrowarsd the Restricted Subsidiaries, a letter of
credit or letters of credit (tHé.etters of Credit” and each, d_etter of Credit” ) in such form and with such Issuer Documents ag lnea
approved by the Letter of Credit Issuer in its ceeble discretion; providedhat, the Parent Borrower shall be aapplicant, and jointly an
severally liable with respect to each Letter ofdiressued for the account of a Restricted Subgidizat is not a Borrower.

(b) Notwithstanding the foregoing, (i) no Letter of @iteshall be issued the Stated Amount of which, wadded to the Lette
of Credit Outstanding at such time, would exceed
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the Letter of Credit Commitment then in effect) (ib Letter of Credit shall be issued the StatecbAnt of which would cause the aggregate
amount of the Lenders’ Revolving Credit Exposurtesugh time to exceed the lesser of the BorrowiageBand the Total Revolving Credit
Commitment then in effect; (iii) each Letter of @iteshall have an expiration date occurring norlttan one year after the date of issuance
thereof, unless otherwise agreed upon by the Adinative Agent and the Letter of Credit Issuerypted, that, in no event shall such
expiration date occur later than the L/C Maturitgt® (iv) each Letter of Credit shall be denomidateDollars; (v) no Letter of Credit shall
be issued if it would be illegal under any appliedlaw for the beneficiary of the Letter of Crettithave a Letter of Credit issued in its favor;
and (vi) no Letter of Credit shall be issued byedtér of Credit Issuer after it has received atemitnotice from any Credit Party or the
Administrative Agent or the Required Lenders statimat a Default or Event of Default has occurrad & continuing until such time as the
Letter of Credit Issuer shall have received a emithotice of (A) rescission of such notice from plagty or parties originally delivering such
notice or (B) the waiver of such Default or EvehDefault in accordance with the provisions of $metl3.1.

(c) Upon at least one Business Day'’s prior writteng®(or telephonic notice promptly confirmed in i) to the
Administrative Agent and the Letter of Credit Iss@&hich notice the Administrative Agent shall prpthy transmit to each of the applicable
Lenders), the Parent Borrower on behalf of the ®w@ars shall have the right, on any day, permaneattgrminate or reduce the Letter of
Credit Commitment in whole or in part, providetthat, after giving effect to such termination or redoit the Letters of Credit Outstanding
shall not exceed the Letter of Credit Commitment.

(d) The parties hereto agree that the Existing Leti€Gredit shall be deemed to be Letters of Craatiil purposes under this
Agreement, without any further action by the Paimrrower, the Letter of Credit Issuer or any otRerson.

3.2 Letter of Credit Requests

(&) Whenever any Borrower desires that a Letter of €kmlissued for its account, the Parent Borrowebehalf of such
Borrower shall give the Administrative Agent ané ttetter of Credit Issuer a Letter of Credit Redumgsno later than 11:00 a.m. (New York
City time) at least two (or such lesser number ag be agreed upon by the Administrative Agent &ed.tetter of Credit Issuer) Business
Days prior to the proposed date of issuance. Eatibenshall be executed by the Parent Borrowerstuadl be in the form of Exhibit @r such
other form (including by electronic or fax transeit) as agreed between the Parent Borrower, tinairfistrative Agent and the Letter of
Credit Issuer (each‘aetter of Credit Request” ). No Letter of Credit Issuer shall issue any Lrstief Credit unless such Letter of Credit
Issuer shall have received notice from the Admiatste Agent that the conditions to such issuarmetbeen met, which notice shall be
deemed given (i) if the Letter of Credit Issuer hasreceived notice from the Administrative Agémt the conditions to such issuance have
been met within two Business Days after the dathefpplicable Letter of Credit Request or (iifhi€ aggregate amount of Letters of Credit
Outstanding issued by such Letter of Credit Isslien outstanding does not exceed the amount tlieretagreed to by the Parent Borrower
or such Borrower, as applicable, the Administrathegent and such Letter of Credit Issuer, and the
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Administrative Agent has not otherwise notified lslietter of Credit Issuer that it may no longeyreh this_subclause (ii)

(b) If the Parent Borrower on behalf of any Borrowerasguests in any applicable Letter of Credit Retjube Letter of Credit
Issuer may, in its sole and absolute discretioreatp issue a Letter of Credit that has autongatiension provisions (each, &huto-
Extension Letter of Credit” ); provided, that, any such Auto-Extension Letter of Credit mustpiethe Letter of Credit Issuer to prevent
any such extension at least once in each twelvethmueriod (commencing with the date of issuancguch Letter of Credit) by giving prior
notice to the beneficiary thereof not later thadag (the"Non-Extension Notice Date”) in each such twelve-month period to be agreedchupo
at the time such Letter of Credit is issued. Untaberwise directed by the Letter of Credit Isstlee, Parent Borrower shall not be required to
make a specific request to the Letter of Credités$or any such extension. Once an Auto-Extenkgtter of Credit has been issued, the
Lenders shall be deemed to have authorized (butmagequire) the Letter of Credit Issuer to pertin@ extension of such Letter of Credit at
any time to an expiry date not later than the L/&tity Date; provided however, that the Letter of Credit Issuer shall not peramy such
extension if (A) the Letter of Credit Issuer hasetimined that it would not be permitted, or woult/é no obligation, at such time to issue
such Letter of Credit in its revised form (as exed) under the terms hereof (by reason of the pias of clause (b)f Section 3.%or
otherwise), or (B) it has received notice (whichyrba by telephone or in writing) on or before ttag dhat is five Business Days before the
Non-Extension Notice Date (1) from the Administratigent that the Required Lenders have elected np¢tmit such extension or (2) from
the Administrative Agent, any Lender or the Paioitrower that one or more of the applicable condii specified in Sections 6 and 7 are
then satisfied, and in each such case directingétter of Credit Issuer not to permit such extensi

(c) Each Letter of Credit Issuer (other than Wells Bavgany of its Affiliates) shall, at least oncelkaveek, provide the
Administrative Agent a list of all Letters of Crédiincluding any Existing Letter of Credit) issuld it that are outstanding at such time;
provided, that upon written request from the AdministrathAgent, such Letter of Credit Issuer shall thewaffiotify the Administrative
Agent in writing on each Business Day of all Lettef Credit issued on the prior Business Day byhdiatter of Credit Issuer.

(d) The making of each Letter of Credit Request shallbemed to be a representation and warranty bypiblecable Borrowe
that the Letter of Credit may be issued in accocdamith, and will not violate the requirements ®éction 3.1(b)

3.3 Letter of Credit Participations

(a) Immediately upon the issuance by the Letter of €ieduer of any Letter of Credit (and on the QhgsDate in respect of
Existing Letters of Credit), the Letter of Credisuer shall be deemed to have sold and transferesth Lender (each such Lender, in its
capacity under this Section 3.8gether with each Revolving Credit-1 Lender ur8lection 3.1(e) an“L/C Participant” ), and each such
L/C Participant shall be deemed irrevocably ancoaddionally to have purchased and received froenltbtter of Credit Issuer, without
recourse or warranty, an undivided interest antgipation (each afL/C Participation” ), to the extent of such L/C Participant’s Revotyin
Credit Commitment Percentage, in each Letter of
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Credit, each substitute therefor, each drawing ntlagleeunder and the obligations of the Borrowedeuithis Agreement with respect thereto,
and any security therefor or guaranty pertainiregeto.

(b) In determining whether to pay under any Letter addit, the relevant Letter of Credit Issuer shalvé no obligation
relative to the L/C Participants other than to @onfthat (i) any documents required to be delivarader such Letter of Credit have been
delivered, (ii) the Letter of Credit Issuer hasmized the documents with reasonable care andh@ocuments appear to comply on their
face with the requirements of such Letter of Credlity action taken or omitted to be taken by tHewant Letter of Credit Issuer under or in
connection with any Letter of Credit issued byfitaken or omitted in the absence of gross negtigeor willful misconduct, shall not create
for the Letter of Credit Issuer any resulting lidii

(c) In the event that the Letter of Credit Issuer mak®spayment under any Letter of Credit issued lyd the Borrowers
shall not have repaid such amount in full to trepestive Letter of Credit Issuer pursuant to SecB@(a), the Letter of Credit Issuer shall
promptly notify the Administrative Agent and eaciCLParticipant of such failure, and each such La@ti€ipant shall promptly and
unconditionally pay to the Administrative Agent fbie account of the Letter of Credit Issuer, th@ant of such L/C Participant’s Revolving
Credit Commitment Percentage of such unreimbursgdpnt in Dollars and in immediately available fsngrovided, however, that no L/C
Participant shall be obligated to pay to the Adstiaitive Agent for the account of the Letter of @réssuer its Revolving Credit
Commitment Percentage of such unreimbursed amaisimigafrom any wrongful payment made by the Lette€redit Issuer under any such
Letter of Credit as a result of acts or omissiomsstituting willful misconduct or gross negligerme the part of the Letter of Credit Issuer.
Each L/C Participant shall make available to thenidstrative Agent for the account of the LetteiGyedit Issuer such L/C Participant’s
Revolving Credit Commitment Percentage of the arhofisuch payment no later than 12:00 Noon (NewkY®ity time) on the first Busine
Day after the date notified by the Letter of Crdd#uer in immediately available funds. If andhe extent such L/C Participant shall not have
so made its Revolving Credit Commitment Percentddghe amount of such payment available to the Adstiative Agent for the account of
the Letter of Credit Issuer, such L/C Participagegs to pay to the Administrative Agent for theamt of the Letter of Credit Issuer,
forthwith on demand, such amount, together witenest thereon for each day from such date untit&ie such amount is paid to the
Administrative Agent for the account of the LettéiCredit Issuer at a rafer annum equal to the Overnight Rate from time to time then
effect, plus any administrative, processing or kinmfees customarily charged by the Letter of Qresiuer in connection with the foregoing.
The failure of any L/C Participant to make avaitats the Administrative Agent for the account o thetter of Credit Issuer its Revolving
Credit Commitment Percentage of any payment unaetatter of Credit shall not relieve any other LP@rticipant of its obligation
hereunder to make available to the Administratigeit for the account of the Letter of Credit Isst&eRevolving Credit Commitment
Percentage of any payment under such Letter ofiCsadhe date required, as specified above, but/@oParticipant shall be responsible for
the failure of any other L/C Participant to makeaitable to the Administrative Agent such other [P@rticipant’s Revolving Credit
Commitment Percentage of any such payment.
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(d) Whenever the Letter of Credit Issuer receives arat in respect of an unpaid reimbursement obbgadss to which the
Administrative Agent has received for the accounhe Letter of Credit Issuer any payments fromlth@ Participants pursuant to clause (c)
above, the Letter of Credit Issuer shall pay ®mAldministrative Agent and the Administrative Agshall promptly pay to each L/C
Participant that has paid its Revolving Credit Catmment Percentage of such reimbursement obligatioDpllars and in immediately
available funds, an amount equal to such L/C Rpaitt’'s share (based upon the proportionate agtggegaount originally funded by such
L/C Participant to the aggregate amount fundedlly/@ Participants) of the principal amount sogai respect of such reimbursement
obligation and interest thereon accruing afterphechase of the respective L/C Participations @iQlernight Rate.

(e) The obligations of the L/C Participants to makemants to the Administrative Agent for the accouia detter of Credit
Issuer with respect to Letters of Credit shallipeviocable and not subject to counterclaim,afebr other defense or any other qualificatio
exception whatsoever and shall be made in accoedaitb the terms and conditions of this Agreemanrtdar all circumstances, including
under any of the following circumstances:

(i) any lack of validity or enforceability of thisgreement or any of the other Credit Documents;

(i) the existence of any claim, set-off, defens®ther right that a Borrower may have at any tagainst a beneficiary
named in a Letter of Credit, any transferee of lagtyer of Credit (or any Person for whom any suahndferee may be acting), the
Administrative Agent, the Letter of Credit Issuany Lender or other Person, whether in connectibim this Agreement, any Letter of Crec
the transactions contemplated herein or any umeaansactions (including any underlying transarchietween a Borrower and the
beneficiary named in any such Letter of Credit);

(iii) any draft, certificate or any other docum@nésented under any Letter of Credit proving tddeged, fraudulent, invali
or insufficient in any respect or any statementdirebeing untrue or inaccurate in any respect;

(iv) the surrender or impairment of any securitytfte performance or observance of any of the tefasy of the Credit
Documents; or

(v) the occurrence of any Default or Event of Défau
provided, that, no L/C Participant shall be obligated to paytte Administrative Agent for the account of the ketbf Credit Issuer its
Revolving Credit Commitment Percentage of any umbeirsed amount arising from any wrongful paymendenay the Letter of Credit Isst
under a Letter of Credit as a result of acts orssiohs constituting willful misconduct or gross liggnce on the part of the Letter of Credit
Issuer.

3.4 Agreement to Repay Letter of Credit Drawings

(a) The Borrowers hereby agree to reimburse thietef Credit Issuer, by making payment in Dollershe Administrative
Agent in immediately available funds, for any payine
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or disbursement made by the Letter of Credit Issmeler any Letter of Credit (each such amount $b yoatil reimbursed, atiUnpaid
Drawing” ) no later than the date that is one Business [tay the date on which the Parent Borrower recenaie of such payment or
disbursement (thtReimbursement Date” ), with interest on the amount so paid or disbutsethe Letter of Credit Issuer, to the extent not
reimbursed prior to 5:00 p.m. (New York City tinm) the Reimbursement Date, from the Reimbursemats @ the date the Letter of Credit
Issuer is reimbursed therefor at a rate per anmatnshall at all times be the Applicable Margingthe ABR as in effect from time to time,
provided, that, notwithstanding anything contained in this Agreatnto the contrary, (i) unless the Parent Borrosvebehalf of the
Borrowers shall have notified the Administrativeefd and the relevant Letter of Credit Issuer pi@ot0:00 a.m. (New York City time) on t
Reimbursement Date that the Parent Borrower intemdsimburse the relevant Letter of Credit Isfoethe amount of such drawing with
funds other than the proceeds of Revolving Lodres Parent Borrower on behalf of the Borrowers dhalleemed to have given a Notice of
Borrowing requesting that, with respect to Leti@r€redit, the Lenders make Revolving Credit Loémkich shall be ABR Loans) on the
Reimbursement Date in the amount of such drawimg(@nthe Administrative Agent shall promptly nfytieach Lender of such drawing and
the amount of its Revolving Credit Loan to be madeespect thereof, and each L/C Participant dimlirevocably obligated to make a
Revolving Credit Loan to the Parent Borrower onddebf the Borrowers in the manner deemed to haenbrequested in the amount of its
Revolving Credit Commitment Percentage of the applie Unpaid Drawing by 2:00 p.m. (New York Cityné) on such Reimbursement D
by making the amount of such Revolving Credit Laanilable to the Administrative Agent. Such ReviodyiCredit Loans shall be made
without regard to the Minimum Borrowing Amount. TAdministrative Agent shall use the proceeds ohdRevolving Credit Loans solely
for purpose of reimbursing the Letter of Creditissfor the related Unpaid Drawing. In the eveat the Parent Borrower fails to Cash
Collateralize any Letter of Credit that is outstizugdon the Maturity Date, the full amount of thettiees of Credit Outstanding in respect of
such Letter of Credit shall be deemed to be an dnpeawing subject to the provisions of this Seet®4, except that the Letter of Credit
Issuer shall hold the proceeds received from thelkes as contemplated above as cash collateralitbr Letter of Credit to reimburse any
Drawing under such Letter of Credit and shall usshgroceeds first, to reimburse itself for any\liregs made in respect of such Letter of
Credit following the L/C Maturity Date, second,ttee extent such Letter of Credit expires or ismetd undrawn while any such cash
collateral remains, to the repayment of obligationsespect of any Revolving Credit Loans that hastpaid at such time and third, to the
Parent Borrower or as otherwise directed by a aofutbmpetent jurisdiction. Nothing in this Secti®r(a) shall affect the Parent Borrower’s
obligation to repay all outstanding Revolving Ctddians when due in accordance with the termsiefAgreement.

(b) The obligations of the Borrowers under this Sec8atto reimburse the Letter of Credit Issuer with respge Unpaid
Drawings (including, in each case, interest theyatall be absolute and unconditional under anyadindrcumstances and irrespective of .
setoff, counterclaim or defense to payment that angr@eer or any other Person may have or have haidstghe Letter of Credit Issuer, t
Administrative Agent or any Lender (including is itapacity as an L/C Participant), including anfedse based upon the failure of any
drawing under a Letter of Credit (eachiCaawing” ) to conform to the terms of the Letter of Creditay non-application or misapplication
by the beneficiary of the proceeds of such Drawprgyvided, that, the Borrowers shall not be obligated to reimbuingeletter of Credit
Issuer for

77




any wrongful payment made by the Letter of Creskuker under the Letter of Credit issued by it essalt of acts or omissions constituting
willful misconduct or gross negligence on the pdirthe Letter of Credit Issuer.

3.5 Increased Costi.after the date hereof, the adoption of any agalile law, rule or regulation, or any change therei any
change in the interpretation or administration ¢éeéby any Governmental Authority, central banlicomparable agency charged with the
interpretation or administration thereof, or actuainpliance by the Letter of Credit Issuer or a@ Participant with any request or directive
made or adopted after the date hereof (whetheothawving the force of law), by any such authoritgntral bank or comparable agency shall
either (a) impose, modify or make applicable arseree, deposit, liquidity, capital adequacy or Emiequirement against letters of credit
issued by the Letter of Credit Issuer, or any LAZtipant’s L/C Participation therein, or (b) ing®mon the Letter of Credit Issuer or any L/C
Participant any other conditions affecting its ghtions under this Agreement in respect of LetéiGredit or L/C Participations therein or
any Letter of Credit or such L/C Participant’s LI@rticipation therein, and the result of any offttregoing is to increase the cost to the
Letter of Credit Issuer or such L/C Participantssiuing, maintaining or participating in any LettérCredit, or to reduce the amount of any
sum received or receivable by the Letter of Crisditier or such L/C Participant hereunder (othem #ivey such increase or reduction
attributable to (i) taxes indemnified under Sectiof, (ii) net income taxes and franchise and excisestéixeposed in lieu of net income
taxes) imposed on any Agent or Lender and, to xtenénot duplicative, any Taxes imposed on anyra@e Lender where that Tax is
imposed upon or calculated by reference to théneeme received or receivable (but not any sum @ektm be received or receivable) by
such Agent or Lender or (iii) Taxes included undeauses (c}hrough_(e)f the definition of'Excluded Taxes”) in respect of Letters of
Credit or L/C Participations therein, then, promatfter receipt of written demand to the ParentrBoer by the Letter of Credit Issuer or s
L/C Participant, as the case may be (a copy of whatice shall be sent by the Letter of Credit éssur such L/C Participant to the
Administrative Agent), the Borrowers shall pay he tetter of Credit Issuer or such L/C Participsunth additional amount or amounts as
compensate the Letter of Credit Issuer or suchRa@icipant for such increased cost or reductioipeing understood and agreed, however,
that the Letter of Credit Issuer or an L/C Partgipshall not be entitled to such compensationrasut of such Person’s compliance with, or
pursuant to any request or directive to comply watfy such law, rule or regulation as in effectlomdate hereof A certificate submitted to
Parent Borrower by the relevant Letter of Credstiey or an L/C Participant, as the case may begg af which certificate shall be sent by
the Letter of Credit Issuer or such L/C Participenthe Administrative Agent), setting forth in semable detail the basis for the determine
of such additional amount or amounts necessargrgensate the Letter of Credit Issuer or such Lad@iéipant as aforesaid shall be
conclusive and binding on the Borrowers absentiglegmonstrable error. For purposes of this Sacdi®,the Dodd-Frank Wall Street
Reform and Consumer Protection Act, the Basel Cdtambn Banking Supervision (or any successormilai authority), the Bank for
International Settlements and all rules, regulajamders, requests, guidelines or directives imection therewith are deemed to have been
enacted and become effective after the date ofieement; providedthat, protection for increased costs imposed as atreuliles
enacted or promulgated under the Ddéatdnk Wall Street Reform and Consumer Protectiohafter the Closing Date shall be included sc
for such costs that would have been included i thed been otherwise imposed hereunder and oithetextent the applicable Lender is
imposing such
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charges on other similarly situated borrowers uisgadicated credit facilities entered into aftex #nactment of the Dodd-Frank Wall Street
Reform and Consumer Protection Act.

3.6 _New or Successor Letter of Credit Issuer

(a) The Letter of Credit Issuer may resign as &dreif Credit Issuer upon 30 days’ prior writtertioe to the Administrative
Agent, the Lenders and the Parent Borrower. TherR&orrower may add Letter of Credit Issuers gttame upon notice to the
Administrative Agent. If the Letter of Credit Issughall resign or be replaced, or if the Parentr®weer shall decide to add a new Letter of
Credit Issuer under this Agreement, then the P&ernwer may appoint from among the Lenders aessmr issuer of Letters of Credit or a
new Letter of Credit Issuer, as the case may heyith the consent of the Administrative Agent (swonsent not to be unreasonably
withheld), another successor or new issuer of tetié Credit, whereupon such successor issuer shedleed to the rights, powers and duties
of the replaced or resigning Letter of Credit Issueder this Agreement and the other Credit Docusenm such new issuer of Letters of
Credit shall be granted the rights, powers andedudf a Letter of Credit Issuer hereunder, andetma “Letter of Credit Issuer” shall mean
such successor or such new issuer of Letters afiGrifective upon such appointment. The acceptafesmy appointment as a Letter of
Credit Issuer hereunder whether as a successer issmnew issuer of Letters of Credit in accordanith this Agreement, shall be evidenced
by an agreement entered into by such new or suzcisssier of Letters of Credit, in a form satisagtto the Parent Borrower and the
Administrative Agent and, from and after the effeetdate of such agreement, such new or successaeri of Letters of Credit shall becon
“Letter of Credit Issuer” hereunder. After the ggsation or replacement of a Letter of Credit Issweneunder, the resigning or replaced Letter
of Credit Issuer shall remain a party hereto arall glontinue to have all the rights and obligatiofis Letter of Credit Issuer under this
Agreement and the other Credit Documents with retSjpel_etters of Credit issued by it prior to suekignation or replacement, but shall not
be required to issue additional Letters of Crddiconnection with any resignation or replacememnspant to this clause (8ut, in case of
any such resignation, only to the extent that @essor issuer of Letters of Credit shall have lsmgointed), either (i) the Parent Borrower,
the resigning or replaced Letter of Credit Issuat the successor issuer of Letters of Credit stredinge to have any outstanding Letters of
Credit issued by the resigning or replaced Letteredit Issuer replaced with Letters of Crediuisg by the successor issuer of Letters of
Credit or (ii) the Parent Borrower shall causeghecessor issuer of Letters of Credit, if such essor issuer is reasonably satisfactory to the
replaced or resigning Letter of Credit Issuersiue “back-stop” Letters of Credit naming the neisig or replaced Letter of Credit Issuer as
beneficiary for each outstanding Letter of Crestiied by the resigning or replaced Letter of Crediter, which new Letters of Credit shall
have a face amount equal to the Letters of Creditdoback-stopped and the sole requirement for idgan such new Letters of Credit shall
be a drawing on the corresponding back-stoppeceitsettf Credit. After any resigning or replaced &etif Credit Issuer’s resignation or
replacement as Letter of Credit Issuer, the prousiof this Agreement relating to a Letter of Créskuer shall inure to its benefit as to any
actions taken or omitted to be taken by it (A) whtlwas a Letter of Credit Issuer under this Agreat or (B) at any time with respect to
Letters of Credit issued by such Letter of Cresttler.

(b) To the extent that there are, at the time of asigration or replacement as set forth in clausatiaye, any outstanding
Letters of Credit, nothing herein shall be deented t
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impact or impair any rights and obligations of ariyhe parties hereto with respect to such outstanidetters of Credit (including, without
limitation, any obligations related to the paymehEees or the reimbursement or funding of amodras/n), except that the Parent
Borrower, the resigning or replaced Letter of CrésBuer and the successor issuer of Letters afiCsball have the obligations regarding
outstanding Letters of Credit described in claggealjove.

3.7 Role of Letter of Credit IssueEach Lender and the Parent Borrower agree thagying any drawing under a Letter of Credit,
the Letter of Credit Issuer shall not have any oespbility to obtain any document (other than aighsdraft, certificates and documents
expressly required by the Letter of Credit) or $oextain or inquire as to the validity or accuratgany such document or the authority of the
Person executing or delivering any such documeoineNof the Letter of Credit Issuer, the AdministratAgent, any of their respective
affiliates nor any correspondent, participant @igisee of the Letter of Credit Issuer shall beléab any Lender for (i) any action taken or
omitted in connection herewith at the request ahwie approval of the Required Lenders; (ii) aotjca taken or omitted in the absence of
gross negligence or willful misconduct; or (iii)etlldue execution, effectiveness, validity or enfalikty of any document or instrument
related to any Letter of Credit or Issuer Docum&he Borrowers hereby assume all risks of the @ctsnissions of any beneficiary or
transferee with respect to its use of any Lette€madit; provided that, this assumption is not intended to, and shall p&clude the
Borrowers’pursuing such rights and remedies as it may haamsigthe beneficiary or transferee at law or urashgr other agreement. None
the Letter of Credit Issuer, the Administrative Ageany of their respective affiliates nor any espondent, participant or assignee of the
Letter of Credit Issuer shall be liable or respblesfor any of the matters described in Sectioried.3provided, that, anything in such Sectii
to the contrary notwithstanding, the Borrowers rhaye a claim against the Letter of Credit Issued, the Letter of Credit Issuer may be
liable to the Borrowers, to the extent, but onlyte extent, of any direct, as opposed to conseglien exemplary, damages suffered by any
Borrower which any Borrower proves were causedieyltetter of Credit Issuer’s willful misconductgnoss negligence or the Letter of
Credit Issuer’s willful failure to pay under anytter of Credit after the presentation to it by Hemeficiary of a sight draft and certificate(s)
strictly complying with the terms and conditionseoketter of Credit. In furtherance and not in tation of the foregoing, the Letter of Credit
Issuer may accept documents that appear on thoeitdebe in order, without responsibility for fugthinvestigation, regardless of any notici
information to the contrary, and the Letter of Gréssuer shall not be responsible for the validitysufficiency of any instrument transferring
or assigning or purporting to transfer or assidretier of Credit or the rights or benefits thereeindr proceeds thereof, in whole or in part,
which may prove to be invalid or ineffective foryareason.

3.8 Cash Collateral.

(a) Upon the request of the Required Lenders if, ah@L/C Maturity Date, there are any Letters ofdir®utstanding, the
Parent Borrower, on behalf of the Borrowers, simathediately Cash Collateralize the then Letter€rddit Outstanding.
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(b) If any Event of Default shall occur and be contirgyithe Lenders with Letter of Credit Exposure espnting greater than
50% of the total Letter of Credit Exposure may iiegjthat the L/C Obligations be Cash Collateralized

(c) For purposes of this Section 3a81d_Section 2.16&ections 5.2(bjand 5.2(c)'Cash Collateralize” means to pledge and
deposit with or deliver to the Administrative Agefar the benefit of the Letter of Credit Issueddhe Lenders, as collateral for the L/C
Obligations, cash or deposit account balances emaount equal to the amount of the Letters of @i@dtstanding required to be Cash
Collateralized pursuant to documentation in forrd anbstance reasonably satisfactory to the Admatige Agent and the Letter of Credit
Issuer (which documents are hereby consented theblyenders). Derivatives of such term have cooeding meanings. The Parent
Borrower hereby grants to the Administrative Agéat,the benefit of the Letter of Credit Issuer dhd L/C Participants, a security interest in
all such cash, deposit accounts and all balanegsithand all proceeds of the foregoing. Such Gxdlateral shall be maintained in blocked,
interest bearing deposit accounts established yrathe name of the Administrative Agent.

3.9 Applicability of ISP and UCPUnless otherwise expressly agreed by the Left@redit Issuer and the Parent Borrower wh
Letter of Credit is issued (including any such agnent applicable to an Existing Letter of Credi))the rules of the ISP shall apply to each
standby Letter of Credit, and (ii) the rules of theiform Customs and Practice for Documentary Gsedis most recently published by the
International Chamber of Commerce at the time siiasice, shall apply to each commercial Letter eti@r

3.10 _Conflict with Issuer Documentn the event of any conflict between the term&bfand the terms of any Issuer Document,
the terms hereof shall control.

3.11 Letters of Credit Issued for Restricted &libses. Notwithstanding that a Letter of Credit issuedotstanding hereunder is
in support of any obligations of, or is for the acnt of, a Restricted Subsidiary that is not a Bagr, the Parent Borrower shall be obligated
to reimburse the Letter of Credit Issuer hereuricleany and all drawings under such Letter of Qrethie Parent Borrower hereby
acknowledges that the issuance of Letters of Cfedihe account of Restricted Subsidiaries thatrent Borrowers inures to the benefit of the
Parent Borrower, and that the Parent Borrower'sness derives substantial benefits from the busesesf such Restricted Subsidiaries.

SECTION 4. Fees; Commitments

4.1 Fees.

(a) The Borrowers agree to pay to the Administrativeitgn Dollars, for the account of each Lendere@eh case pro rata
according to the respective Revolving Credit Commeitts of all such Lenders), a commitment fee {@@mmitment Fee” ) for each day
from the Closing Date to the Revolving Credit Taration Date. Each Commitment Fee shall be payabtbéParent Borrower on behalf of
the Borrowers (i) quarterly in arrears on the fidsisiness Day of each February, May, August andeNder (for the immediately preceding
three-month period (or portion thereof) ended arhsiay for which no payment has been
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received) and (ii) on the Revolving Credit TerminatDate (for the period ended on such date foctvinio payment has been received
pursuant to clause (@bove), and shall be computed for each day durinh period at a rate per annum equal to the afgdicaommitment
Fee Rate in effect on such day on the applicahtiégmoof the Available Commitment in effect on suatdy.

(b) The Borrowers agree to pay to the Administrativeitgn Dollars for the account of the Lenders @@ on the basis of
their respective Letter of Credit Exposure, a feeespect of each Letter of Credit (thetter of Credit Fee” ), for the period from the date
issuance of such Letter of Credit to the termimatiate of such Letter of Credit computed at thegperum rate for each day equal to (i) in the
case of a Standby Letter of Credit, the Applicadilrgin for LIBOR Loans and (ii) in the case if af@mercial Letter of Credit, fifty percent
(50%) of the Applicable Margin for LIBOR Loans, éach case on the average daily Stated Amount bflsetter of Credit ( providedthat,
in no event shall the payment of Letter of Credie& in excess of the amounts payable pursuang tashtwo sentences of this subclause (b)
be required). Except as provided below, such Lett&redit Fees shall be due and payable (i) qugrite arrears on the first Business Day of
each February, May, August and November (for theéaiately preceding three-month period (or portteereof) ended on such day for
which no payment has been received) and (ii) ord#ite upon which the Total Revolving Credit Comngititerminates and the Letters of
Credit Outstanding shall have been reduced to zero.

(c) The Borrowers agree to pay to each Letter of Ciediter a fee in respect of each Letter of Creditéd by it (the
“Fronting Fee” ), for the period from the date of issuance of duetter of Credit to the termination date of sudter of Credit, computed at
the rate for each day equal to 0.12pé6 annum on the average daily Stated Amount of such Lett&@redit (or at such other rate per annum
as agreed in writing between the Parent Borrowdrthe Letter of Credit Issuer). Such Fronting Feeal be due and payable by the Parent
Borrower on behalf of the Borrowers (i) quartertyairrears on the first Business Day of each Febrhday, August and November (for the
immediately preceding three-month period (or paortizereof) ended on such day for which no paymastlieen received)and (ii) on the date
upon which the Total Revolving Credit Commitmentriaates and the Letters of Credit Outstandingl$taale been reduced to zero.

(d) The Parent Borrower on behalf of the Borrowers @gjte pay directly to the Letter of Credit Issupon each issuance of,
drawing under, and/or amendment of, a Letter ofi€iesued by it such amount as the Letter of Grsgduer and the Parent Borrower shall
have agreed upon for issuances of, drawings undemendments of, letters of credit issued by it.

(e) Notwithstanding the foregoing, the Borrowers shall be obligated to pay any amounts to any Defagyiltiender pursuant
to this Section 4.1

4.2 Voluntary Reduction of Revolving Credit Cmitments.

(a) Upon at least five Business Days’ prior writtenio@t(or telephonic notice promptly confirmed in @) to the
Administrative Agent at the Administrative Agen@dfice (which notice the Administrative Agent shatbmptly transmit to each of the
Lenders), the Parent Borrower shall have the righhout premium or penalty, on any day, permanetatterminate or reduce the Revolving
Credit Commitments in whole or in part, providetiat, (i)
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any partial reduction pursuant to this Sectionshall be in the amount of at least $50,000,000iamadultiples of $50,000,000 in excess
thereof and (ii) after giving effect to such teritilon or reduction and to any prepayments of thenisanade on the date thereof in accord
with this Agreement (including pursuant to Sectio®(b)(i)), the aggregate amount of the Lenders’ Revolvirgd® Exposures shall not
exceed the lesser of the Total Revolving Credit G@dment and the Borrowing Base then in effect.

(b) The Borrowers may at any time terminate all of R&volving Credit Commitments upon (i) the paymentill of all
outstanding Revolving Credit Loans, as applicatolgether with accrued and unpaid interest ther@drnhe cancellation and return of all
outstanding Letters of Credit (or alternativelyttwiespect to each such Letter of Credit, the &lnimg to the Administrative Agent of a cash
deposit as required by Section 5. 2iji) the payment in full of the accrued and uitbgees, including any payments required underi®ect
2.11, as applicable, and (iv) the payment in full dfralmbursable expenses and other Obligations egetith accrued and unpaid interest
thereon, as applicable.

4.3 Mandatory Termination of Commitments

(a) The Revolving Credit Commitment shall terminat&&0 p.m. (New York City time) on the Revolving @iteTermination
Date.

(b) The Swingline Commitment shall terminate at 5:08.qNew York City time) on the Swingline Maturityaie.
SECTION 5. Payments

5.1 Voluntary PrepaymentsThe Borrowers shall have the right to prepay Rerg Credit Loans and Swingline Loans, in each
case, without premium or penalty, in whole or imtfidom time to time on the following terms and diions:

(a) the Parent Borrower, on behalf of the Borrowers]lgfive the Administrative Agent at the Adminigiv@ Agent’s Office
written notice (or telephonic notice promptly canfed in writing) of its intent to make such prepant) the amount of such prepayment and
(in the case of LIBOR Loans) the specific Borrowsjdgoeing prepaid, which notice shall be givenhsy Parent Borrower, on behalf of the
Borrowers, no later than 1:00 p.m. (New York Citye) (i) in the case of LIBOR Loans, three BusinBsags prior to the date of such
prepayments, (ii) in the case of ABR Loans (othantSwingline Loans and Protective Advances), erddte of such prepayment, and (iii) in
the case of Swingline Loans and Protective Advanmeshe date of such prepayment, and such writtéice shall promptly be transmitted
the Administrative Agent to each of the Lendersher Swingline Lender, as the case may be;

(b) each partial prepayment of (i) LIBOR Loans shalifba minimum amount of $5,000,000 and in multipé&$1,000,000 in
excess thereof, (ii) any ABR Loans (other than $juie Loans) shall be in a minimum amount of $1,000 and in multiples of $500,000 in
excess thereof and (iii) Swingline Loans shalliba minimum amount of $500,000 and in multiple$b®0,000 in excess thereof, provided
that, no partial prepayment of LIBOR Loans made purstma single Borrowing shall reduce the outstagditBOR Loans made pursuant
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to such Borrowing to an amount less than the agplecMinimum Borrowing Amount for such LIBOR Loaasd

(c) any prepayment of LIBOR Loans pursuant to thisi8adi.1on any day other than the last day of an Interesbg
applicable thereto shall be subject to compliancthb Parent Borrower with the applicable provisiof Section 2.11

At the Parent Borrower’s election in connectionhaahy prepayment pursuant to this Section, Such prepayment (a) shall not be applied to
any Revolving Credit Loans of a Defaulting Lendsrd (b) shall be applied to the Class or Classésaiis as the Parent Borrower may

specify.

5.2 Mandatory Prepayments

(a) Prepayment EventsOn each occasion that a Prepayment Event odber8orrowers shall, within seven Business Days
after the occurrence of such Prepayment Eventr{dhe case of Deferred Net Cash Proceeds, withiers Business Days after the Deferred
Net Cash Proceeds Payment Date), repay, in acamdeithclause (dpelow, the Revolving Credit Loans in an amount étuane hundred
percent (100%) of the Net Cash Proceeds from stebalyment Event. If the Stock or Stock Equivaleiftany Credit Party is sold or any
Credit Party is sold as a going concern on any;, dlaé¢ portion of the sale proceeds equal to tlygeagte gross book value of Accounts
(excluding any reserves) and Cost of Inventoryldiehllocated to the Collateral of the Credit arso sold and shall be deemed to be
proceeds thereof and applied pursuant to the imatedglipreceding sentence.

(b) Repayment of Revolving Credit Loans

() If on any date the aggregate amount of the LendResblving Credit Exposures (collectively, thggregate
Revolving Credit Outstandings”) for any reason exceeds one hundred percent (160#¢ Total Revolving Credit Commitment then in
effect, the Borrowers shall forthwith repay on sdelte the principal amount of any Protective Adwenand after all Protective Advances
have been paid in full, Swingline Loans and, afléSwingline Loans have been paid in full, the B&ing Credit Loans in an amount
necessary to eliminate such deficiency. If, afieing effect to the prepayment of all outstandingtBctive Advances, Swingline Loans, and
Revolving Credit Loans, the Aggregate Revolvingdir®utstandings exceed the Total Revolving Cr€dimmitment then in effect, the
Borrowers shall Cash Collateralize the L/C Obligas to the extent of such excess.

(il  Except for Protective Advances, if on any dateAlygregate Revolving Credit Outstandings for anysoeaexceed one
hundred percent (100%) of the Borrowing Base timegffiect, the Borrowers shall forthwith repay ortsdate the principal amount of
Swingline Loans and, after all Swingline Loans hbeen paid in full, Revolving Credit Loans in anamt equal to such excess. If, after
giving effect to the prepayment of all outstand8wingline Loans and Revolving Credit Loans, the Asggite Revolving Credit Outstandings
exceed the Borrowing Base then in effect, the Beers shall Cash Collateralize the L/C Obligatiom#hie extent of such excess.
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(c) Application during Cash Dominion Eventfter the occurrence and during the continuatba Cash Dominion Event
and notification thereof by the Administrative Agen the Borrower (subject to the provisions of 8exurity Agreement and the Intercreditor
Agreement), on each Business Day, at or before @190 (New York City time), the Administrative Ageshall apply all immediately
available funds credited to the Collection Accodiinst to pay any fees or expense reimbursements thetodhe Administrative Agent, the
Letter of Credit Issuer and the Lenders (other thasonnection with Secured Cash Management Agratstte Secured Hedge Agreements),
pro rata, secondo pay interest due and payable in respect of aank (including Swingline Loans and Protective Athes) that may be
outstandingpro rata, third to prepay the principal of any Protective Advanited may be outstanding, pro rata, fourdlprepay the principal
of the Revolving Credit Loans and Swingline Logmg rata, fifth , to Cash Collateralize outstanding Letter of Qré&dposure, sixtho pay
any fees or expense reimbursements then due t@asly Management Bank or Hedge Bamlo, rata, seventtto pay any other Obligation a
eighthto Cash Collateralize any other Obligation in ademice with the terms hereof.

(d) Application to Revolving Credit LoandVith respect to each prepayment of Revolving @lashns required by
Section 5.2(b) the Parent Borrower may designate (i) the Tygesans that are to be prepaid and the specifie®ang(s) being repaid ar
(i) the Revolving Credit Loans to be prepaid, pdad, that, (A) each prepayment of any Loans made pursuamBorrowing shall be
appliedpro rata among such Loans; and (B) notwithstanding the gioms of the preceding clause (A)o prepayment of Revolving Credit
Loans shall be applied to the Revolving Credit Loahany Defaulting Lender unless otherwise agiaeediting by the Parent Borrower and
Administrative Agent. In the absence of a desigmaliy the Parent Borrower as described in the pirgesentence, the Administrative Ag:
shall, subject to the above, make such designati@a reasonable discretion with a view, but néigation, to minimize breakage costs owing
under_Section 2.11

(e) LIBOR Interest Perioddn lieu of making any payment pursuant to thistiea 5.2in respect of any LIBOR Loan ott
than on the last day of the Interest Period thersddong as no Event of Default shall have ocaliened be continuing, the Parent Borrower at
its option may deposit, on behalf of the Borrowarih the Administrative Agent an amount equaliie amount of the LIBOR Loan to be
prepaid and such LIBOR Loan shall be repaid orfakeday of the Interest Period therefor in theunegl amount. Such deposit shall be held
by the Administrative Agent in a corporate time dsipaccount established on terms reasonably aetiisf to the Administrative Agent,
earning interest at the then customary rate fooaats of such type. Such deposit shall constitagh collateral for the LIBOR Loans to be so
prepaid, providedthat, the Parent Borrower may at any time direct thahsdeposit be applied to make the applicable payneguired
pursuant to this Section 5.2

(H Minimum Amount. No prepayment shall be required pursuant to &&i2(a) (i) in the case of any Disposition of
Collateral yielding Net Cash Proceeds of less $&00,000 in the aggregate and (ii) unless and th@iamount at any time of Net Cash
Proceeds from Prepayment Events required to béealgi or prior to such time pursuant to such $actind not yet applied at or prior to si
time to prepay Revolving Credit Loans pursuantuchsSection exceeds $1,000,000 in the aggregatel fBrepayment Events (other than
those that are under the threshold specified iclaube (i)) in any one fiscal year, at which time all such Ne
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Cash Proceeds referred to in this subclausiiii) respect to such fiscal year shall be appled @repayment in accordance with this Section
5.2.

5.3 Method and Place of Payment

(a) Except as otherwise specifically providedelrgrall payments under this Agreement shall beeniadthe Parent
Borrower, on behalf of the Borrowers, without sét-counterclaim or deduction of any kind, to thdrAinistrative Agent for the ratable
account of the Lenders entitled thereto, the Lette@redit Issuer or the Swingline Lender entitledreto, as the case may be, not later than
2:00 p.m. (New York City time), in each case, oa tlate when due and shall be made in immediatelyadle funds at the Administrative
Agent’s Office or at such other office as the Adisirative Agent shall specify for such purpose bgige to the Parent Borrower, it being
understood that written or facsimile notice by Baent Borrower to the Administrative Agent to makgayment from the funds in the Parent
Borrower’s account at the Administrative Agent'si€4 shall constitute the making of such paymerth#sextent of such funds held in such
account. All repayments or prepayments of any L@aether of principal, interest or otherwise) herger and all other payments under ¢
Credit Document shall be made in Dollars. The Adstiative Agent will thereafter cause to be digitddl on the same day (if payment was
actually received by the Administrative Agent prior2:00 p.m. (New York City time) or, otherwise the next Business Day) like funds
relating to the payment of principal or interesfexs ratably to the Lenders entitled thereto.

(b) Any payments under this Agreement that arderlater than 2:00 p.m. (New York City time) shadl deemed to have
been made on the next succeeding Business Day. &aeany payment to be made hereunder shall ldtabe due on a day that is not a
Business Day, the due date thereof shall be extetodine next succeeding Business Day and, witeitgo payments of principal, interest
shall be payable during such extension at the eqiplk rate in effect immediately prior to such esten.

5.4 Net Payments

(@ Any and all payments made by or on behaifrof Borrower or any Guarantor under this Agreenoeminy other Credit
Document shall be made free and clear of, and witHeduction or withholding for or on account afydndemnified Taxes; providdgtiat if
any Borrower or any Guarantor shall be requiredylicable Requirements of Law to deduct or witdhary Indemnified Taxes from such
payments, then (i) the sum payable shall be inekas necessary so that after making all requieeldations and withholdings (including
deductions or withholdings applicable to additiosains payable under this Section pthe Administrative Agent, the Collateral Agentamty
Lender, as the case may be, receives an amourttegha sum it would have received had no suchudiéahs or withholdings been made,
the applicable Borrower or such Guarantor shallemskch deductions or withholdings and (iii) the lapble Borrower or such Guarantor
shall timely pay the full amount deducted or witlthi® the relevant Governmental Authority withirettime allowed and in accordance with
applicable Requirements of Law. Whenever any IndéethTaxes are payable by any Borrower or suchr@&uar, as promptly as possible
thereafter, such Borrower or Guarantor shall serttié Administrative Agent for its own account or the account of such Lender, as the
may be, a certified copy of an original officiategpt (or other evidence
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acceptable to such Lender, acting reasonably)weddiy such Borrower or such Guarantor showing patrthereof.

(b) The Borrowers shall timely pay and shall iméfy and hold harmless the Administrative Agemigle Collateral Agent
and each Lender (whether or not such Other Taxes earectly or legally imposed or asserted byréievant Governmental Authority) with
regard to any Other Taxes.

(c) The Borrowers shall indemnify and hold harssléhe Administrative Agent, the Collateral Agemtl 2ach Lender
within fifteen Business Days after written demaherefor, for the full amount of any Indemnified Eaxmposed on the Administrative
Agent, the Collateral Agent or such Lender as tmeanay be, on or with respect to any payment lmynaccount of any obligation of any
Borrower or any Guarantor hereunder or under ahgrd€redit Document (including Indemnified Taxeposed or asserted on or attribute
to amounts payable under this Section)s#ad any reasonable expenses arising thereframitlorespect thereto, whether or not such
Indemnified Taxes were correctly or legally imposedsserted by the relevant Governmental Authohitgertificate setting forth reasonable
detail as to the amount of such payment or ligbdilivered to the Parent Borrower by a Lender Atministrative Agent or the Collateral
Agent (as applicable) on its own behalf or on bebih Lender shall be conclusive absent manifastre

(d) Each Non-U.S. Lender with respect to any Rerg Credit Loan or any other Loan made to therBaers shall, to the
extent it is legally entitled to do so:

(i) deliver to the Parent Borrower and the Adistirative Agent, prior to the date on which theffipayment to the
Non-U.S. Lender is due hereunder, two copies of (Ahacase of a Non-U.S. Lender claiming exemptiomfU.S. federal withholding tax
under Section 871(h) or 881(c) of the Code witlpees to payments of “portfolio interest”, Unitech&ts Internal Revenue Service Form W-
8BEN (together with a certificate representing thath Non-U.S. Lender is not a bank for purposeSeation 881(c) of the Code, is not a 10-
percent shareholder (within the meaning of Sedioh(h)(3)(B) of the Code) of the Parent Borrowed @&@not a controlled foreign
corporation related to the Parent Borrower (withia meaning of Section 864(d)(4) of the Code)),I(B3rnal Revenue Service Form W-
8BEN or Form W-8ECI, in each case properly completed duly executed by such Non-U.S. Lender clagnsiomplete exemption from, or
reduced rate of, U.S. Federal withholding tax oynpants by the Parent Borrower under this Agreen{@t|nternal Revenue Service Form
W-8IMY and all necessary attachments (includingfirens described in clauses (a)d_(B)above, as required), (D) a properly completed
and executed copy of any other form or forms, iditig IRS Form W-9, as may be required under theeQoddther laws of the United States
as a condition to exemption from, or reductionldrdijted States withholding or backup withholding;tard

(i) deliver to the Parent Borrower and the Adistrative Agent two further copies of any such favncertification (ol
any applicable successor form) on or before the thait any such form or certification expires ocdraes obsolete and after the occurrence of
any event requiring a change in the most recent fmeviously delivered by it to the Parent Borrower
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unless in any such case any Change in Law hasreccprior to the date on which any such deliveryldamtherwise be required that renc
any such form inapplicable or would prevent sucimfbS. Lender from duly completing and deliverinty auch form with respect to it and
such Non-U.S. Lender promptly so advises the P&enbwer and the Administrative Agent. Each Perdat shall become a Participant
pursuant to Section 13 a Lender pursuant to Section 18t@ll, upon the effectiveness of the related teméfe required to provide all t
forms and statements required pursuant to thisd@est4(d), providedthat in the case of a Participant such Particighatl furnish all such
required forms and statements to the Lender fromstwiine related participation shall have been pasel.

(e) If any Lender, the Administrative Agent oetBollateral Agent, as applicable, determinestsisale discretion, that it
had received and retained a refund of an Indenthifeex (including an Other Tax) for which a paymieas been made by any Borrower
pursuant to this Agreement, which refund in thedyfaith judgment of such Lender, the Administrathgent or the Collateral Agent, as the
case may be, is attributable to such payment madedh Borrower, then the Lender, the Administetgent or the Collateral Agent, as the
case may be, shall reimburse such Borrower for anabunt (net of all out-of-pocket expenses of dumder, the Administrative Agent or
the Collateral Agent, as the case may be, and wiiimberest other than any interest received threfemm the relevant Governmental
Authority with respect to such refund) as the Lendelministrative Agent or the Collateral Agent,the case may be, determines in its sole
discretion to be the proportion of the refund al ieave it, after such reimbursement, in no betteworse position (taking into account
expenses or any taxes imposed on the refund) thawuid have been in if the payment had not beguired; providedhat such Borrower,
upon the request of the Lender, the Administrafigent or the Collateral Agent, agrees to repayatheunt paid over to such Borrower (plus
any penalties, interest or other charges imposetidyelevant Governmental Authority) to the Lendiee Administrative Agent or the
Collateral Agent in the event the Lender, the Adstiative Agent or the Collateral Agent is requitedepay such refund to such
Governmental Authority. A Lender, the Administraidgent or the Collateral Agent shall claim anyuref that it determines is available tc
unless it concludes in its sole discretion thatatld be adversely affected by making such a cl&lgither the Lender, the Administrative
Agent nor the Collateral Agent shall be obligedligclose any information regarding its tax affaircomputations to any Credit Party in
connection with this clause (ej any other provision of this Section 5.4

(H If the Parent Borrower determines that asogeble basis exists for contesting a Tax, eackédreor Agent, as the case
may be, shall use reasonable efforts to cooperditetine Borrowers as the Parent Borrower may reasigrequest in challenging such Tax.
Subject to the provisions of Section 2,J#ach Lender and Agent agree to use reasonablésetid cooperate with the Borrowers as the Parent
Borrower may reasonably request to minimize anywrhpayable by any Borrower or any Guarantor purstathis Section 5.4The
Borrowers shall indemnify and hold each Lender Agdnt harmless against any out-of-pocket expemsesried by such Person in
connection with any request made by the ParentoBanr pursuant to this Section 5.4(f)lothing in this Section 5.4(fhall obligate any
Lender or Agent to take any action that such Peligsais sole judgment, determines may result inaerial detriment to such Person.
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(o) Each Lender and Agent with respect to thedReéwg Credit Loan and any other Loan made to tber@vers that is a
United States person under Section 7701(a)(3MeCibde (each,®.S. Lender” ) shall deliver to the Parent Borrower and the
Administrative Agent two United States Internal Beue Service Forms W-9 (or substitute or succdesar), properly completed and duly
executed, certifying that such Lender or Agentisnept from United States backup withholding (i)arprior to the Closing Date (or on or
prior to the date it becomes a party to this Agreet)) (ii) on or before the date that such formiegor becomes obsolete, (iii) after the
occurrence of a change in the Agent’s or Lendértsimstances requiring a change in the most rdoemt previously delivered by it to the
Parent Borrower and the Administrative Agent, aryiftom time to time thereafter if reasonably regted by the Parent Borrower or the
Administrative Agent.

(h) Any amount payable under this Agreement graher Credit Document by any Borrower or a Gutais exclusive
of any value added tax or any other Tax of a sinmilgure which might be chargeable in connectiah wiat amount. If any such Tax is
chargeable, such Borrower or such Guarantor, asabe may be, shall pay to the Administrative Ag€wllateral Agent or Lender, as the
case may be, (in addition to and at the same tsygaging that amount) an amount equal to the ammfuthiat Tax.

() Where this Agreement or any other Credit Doent requires any party to this Agreement or argdi€ Document, as
the case may be, to reimburse the Administrativenigthe Collateral Agent or a Lender for any costexpenses, that party must also at the
same time pay and indemnify the Administrative Alg€vllateral Agent, or Lender, as the case magdaénst all value added tax or any
other Tax of a similar nature incurred by the Adistirative Agent, the Collateral Agent or a Lenderespect of the costs and expenses to the
extent that the Administrative Agent, Collateralehg or Lender acting reasonably determines thatibt entitled to a credit or repayment
from the relevant tax authority in respect of ttzet

() If a payment made to a Lender under thise&gnent or any other Credit Document would be stibjed.S. Federal
withholding Tax imposed by FATCA if such Lender wéo fail to comply with the applicable reportireguirements of FATCA (including
those contained in Section 1471(b) or 1472(b) efGlade, as applicable), such Lender shall delivéingé Parent Borrower and the
Administrative Agent at the time or times presctiliy law and at such time or times reasonably retgdeby the Parent Borrower or the
Administrative Agent such documentation prescribgdpplicable law (including as prescribed by Setti471(b)(3)(C)(i) of the Code) and
such additional documentation reasonably requéstdeble Parent Borrower or the Administrative Agastmay be necessary for the
Borrowers and the Administrative Agent to complyhatheir obligations under FATCA and to determihattsuch Lender has complied with
such Lender’s obligations under FATCA or to deterenihe amount to deduct and withhold from such maytirSolely for purposes of this
Section 5.4(j), “FATCA” shall include any amendme&ntade to FATCA after the date of this Agreement.

(k) The agreements in this Section 8hall survive the termination of this Agreement #mel payment of the Loans and all
other amounts payable hereunder.
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5.5 Computations of Interest and Fees

(&) Interest on LIBOR Loans shall be calculatadh® basis of a 360-day year for the actual dlamsed. Interest on ABR
Loans and interest on overdue interest shall bautztbed on the basis of a 365- (or 366-, as the o&sy be) day year for the actual days
elapsed.

(b) Fees and the average daily Stated Amounetiets of Credit shall be calculated on the balsés360-day year for the
actual days elapsed.

5.6 Limit on Rate of Interest

(&) No Payment Shall Exceed Lawful Raiotwithstanding any other term of this Agreeméme, Borrowers shall not be
obligated to pay any interest or other amounts uoden connection with this Agreement or otherwiiseespect to any of the Obligations in
excess of the amount or rate permitted under osistamt with any applicable law, rule or regulation

(b) Payment at Highest Lawful RatH any Borrower is not obliged to make a paymtbat it would otherwise be required
to make, as a result of Section 5.6(alich Borrower shall make such payment to the maxi extent permitted by or consistent with
applicable laws, rules and regulations.

(c) Adjustment if Any Payment Exceeds Lawful Ralieany provision of this Agreement or any of thtber Credit
Documents would obligate any Borrower to make asynpent of interest or other amount payable to agmyder in an amount or calculated at
a rate that would be prohibited by any applicabig, Irule or regulation, then notwithstanding sudbvfsion, such amount or rate shall be
deemed to have been adjusted with retroactive taffebe maximum amount or rate of interest, asctis may be, as would not be so
prohibited by law, such adjustment to be effectedhe extent necessary, by reducing the amouraterof interest required to be paid by s
Borrower to the affected Lender under Section.2.8

(d) Reimbursement of Borrowerdlotwithstanding the foregoing, and after giviritget to all adjustments contemplated
thereby, if any Lender shall have received from Boyrower an amount in excess of the maximum péechivy any applicable law, rule or
regulation, then such Borrower shall be entitlgdnbtice in writing to the Administrative Agent tiotain reimbursement from that Lender in
an amount equal to such excess, and pending siehuwesement, such amount shall be deemed to bmauard payable by that Lender to
such Borrower.

SECTION 6. Conditions Precedent to Ihiarrowing

The initial Borrowing under this Agreement is sudbjo the satisfaction of the following conditiopiecedent, except as otherwise
agreed between the Parent Borrower and the Admatiigt Agent.

6.1 Credit Document§ he Administrative Agent shall have received:

(a) this Agreement, executed and delivered bylp authorized officer of Parent Borrower, each Sdiary Borrower and
each Lender;
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(b) a Borrowing Base Certificate, certified asngdete and correct in all material respects, witilculates the Borrowing
Base as of the last Business Day of the most renenth ended at least twenty-five (25) days piiathe Closing Date.

6.2 Collateral Except for any items referred to on Schedule @)1:4

(&) All documents and instruments, including Wnii Commercial Code or other applicable personaperty and
financing statements, reasonably requested by dfiat€ral Agent to be filed, registered or recortiedreate the Liens intended to be created
by any Security Document to the extent not filegjistered or recorded prior to the date hereof panfict such Liens to the extent required
by, and with the priority required by, such Segubibcument shall have been delivered to the Calhtggent for filing, registration or
recording and none of the Collateral shall be stthieany other pledges, security interests or gagyes, except for liens permitted hereunder;
and

(b) The Parent Borrower shall deliver to the &&lial Agent a completed Perfection Certificateceed and delivered by
an Authorized Officer of the Parent Borrower, tdgetwith all attachments contemplated thereby.

6.3 Legal OpinionsThe Administrative Agent shall have received¢ikecuted legal opinions of (a) Simpson Thacher &
Bartlett LLP, special New York counsel to the Paiorrower, substantially in the form of Exhibit,Fand (b) local counsel to the Parent
Borrower and the Administrative Agent in the jurins listed on Schedule 63 form and substance reasonably satisfactorygo th
Administrative Agent. The Borrowers, the other Gr&rties and the Administrative Agent herebyrinst such counsel to deliver such legal
opinions.

6.4 Closing CertificatesThe Administrative Agent shall have received difieate of the Credit Parties, dated the Closing
Date, substantially in the form of Exhibif With appropriate insertions, executed by the iBezd or any Vice President and the Secretary or
any Assistant Secretary of each Credit Party, #aghing the documents referred to in Sectionaié such other closing certificates as it |
reasonably request.

6.5 Authorization of Proceedings of E&uledit Party. The Administrative Agent shall have received pycof the resolutions,
in form and substance satisfactory to the Admiatste Agent, of the board of directors or other agers of each Credit Party (or a duly
authorized committee thereof) authorizing (a) tkecetion, delivery and performance of the Credituents (and any agreements relating
thereto) to which it is a party and (b) in the cabeach Borrower, the extensions of credit confated hereunder.

6.6 FeesThe Agents shall have received the fees in theuats previously agreed in writing by the Agentbéoreceived on
the Closing Date and all expenses (including thsorable fees, disbursements and other chargesioéel) payable by the Credit Parties for
which invoices have been presented prior to thesi@ipDate shall have been paid.

6.7 Representations and Warranti®s the Closing Date, the representations andanties made by the Credit Parties in
Section 8.2 Section 8.5nd Section 8.7as they relate to the Credit Parties at such, tilva are qualified as to materiality or Material
Adverse Effect
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shall be true and correct and the representatiotisvarranties that are not so qualified shall be &aind correct in all material respects.

6.8 Solvency CertificateOn the Closing Date, the Administrative Agentlshave received a certificate from an Authorized
Officer of the Parent Borrower to the effect thiiémagiving effect to the consummation of the Traeton, the Parent Borrower on a
consolidated basis with its Subsidiaries is Solvent

6.9 Patriot ActThe Joint Lead Arrangers and Bookrunners shall hepeived such documentation and information as is
reasonably requested in writing at least ten (Bysdrior to the Closing Date by the Administrathgent about the Parent Borrower, the
Subsidiary Borrowers and the Guarantors in respiegpplicable “know your customer” and anti-monayrdering rules and regulations,
including, without limitation, the Patriot Act.

SECTION 7. Conditions Precedent to Aledit Events

The agreement of each Lender to make any Loan s¢epito be made by it on any date (excluding Mamgi@orrowings, Protectiy
Advances and Revolving Credit Loans required tonaele by the Lenders in respect of Unpaid Drawingsyant to Sections 3ahd 3.4),
and the obligation of the Letter of Credit Issueissue Letters of Credit on any date, is subjetié satisfaction of the following conditions
precedent:

7.1 No Default; Representations and Whiea. At the time of each Credit Event and also afteing effect thereto (other
than any Credit Event on the Closing Date) (a) edabIt or Event of Default shall have occurred badccontinuing and (b) all representations
and warranties made by any Credit Party contaimediih or in the other Credit Documents that ardifieh as to materiality or Material
Adverse Effect shall be true and correct and theesentations and warranties that are not so gedhbhall be true and correct in all material
respects, in each case, with the same effect aglhsuch representations and warranties had beéa amaand as of the date of such Credit
Event (except where such representations and weesagxpressly relate to an earlier date, in wikabe such representations and warranties
shall have been true and correct in all materisppeets as of such earlier date).

7.2 Notice of Borrowing

(&) Prior to the making of each Revolving Crédian (other than any Revolving Credit Loan madespant to Section 3.4
(@) or 2.1(e)) and each Swingline Loan, the Administrative Agemll have received a Notice of Borrowing (wheftinewriting or by
telephone) meeting the requirements of Section 2.3

(b) Prior to the issuance of each Letter of Qrelde Administrative Agent and the Letter of Ctddsuer shall have
received a Letter of Credit Request meeting theirements of Section 3.2(a)

7.3 Additional Borrowing Conditianf Excess Availability is less than the greaté(a) ten percent (10%) of the lesser of the
Borrowing Base or the Total Revolving Credit Comment or (b) $75,000,000, in addition to the othawditions precedent for any Loan or
Letter of Credit, Borrowers shall have demonstratetthe reasonable satisfaction of the
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Administrative Agent that the Fixed Charge CoverRgéo is not less than 1.00 to 1.00 as of theddrile then most recently ended Test
Period.

For purposes of determining satisfaction with thigorset forth in this Section 7,&ny Specified Equity Contribution will, at theqreest of ths
Parent Borrower, be included in the calculatio€ohsolidated EBITDA, providegdthat, (a) in each Test Period there shall be at |@ast t
fiscal quarters in respect of which no SpecifiediBgContribution is made and (b) the amount of &pgcified Equity Contribution shall be
no greater than the amount required to cause th@WBers to be in compliance with such ratio spedifabove.

The acceptance of the benefits of each Credit Esteait constitute a representation and warrantgdnh Credit Party to each of the Lenders
that all the applicable conditions specified in 88t 7 above have been satisfied as of that time.

SECTION 8. Representations, WarrantiesAgreements

In order to induce the Lenders to enter into thige®ment, to make the Loans and issue or participdtetters of Credit as provided
for herein, each Borrower makes (on the Closinge@atd on each other date as required or otheretdersh in this Agreement) the
following representations and warranties to, amg@gents with, the Lenders, all of which shall stethe execution and delivery of this
Agreement and the making of the Loans and the mesuaf the Letters of Credit:

8.1 Corporate Statukach of the Parent Borrower and each Materiaklidry (a) is a duly organized and validly exigtin
corporation or other entity in good standing uritherlaws of the jurisdiction of its organizationdamas the corporate or other organizational
power and authority to own its property and asaetsto transact the business in which it is engaged(b) has duly qualified and is
authorized to do business and is in good standfirgplicable) in all jurisdictions where it is neiged to be so qualified, except where the
failure to be so qualified could not reasonablyekpected to result in a Material Adverse Effect.

8.2 Corporate Power and Authorifyach Credit Party has the corporate or otherrmizgéional power and authority to exect
deliver and carry out the terms and provisiondhef@redit Documents to which it is a party andtaéen all necessary corporate or other
organizational action to authorize the executialivery and performance of the Credit Documentahéch it is a party. Each Credit Party |
duly executed and delivered each Credit Documenttich it is a party and each such Credit Docuneenstitutes the legal, valid and
binding obligation of such Credit Party enforceahlaccordance with its terms, except as the enéditity 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 performanceahy Credit Party of the Credit Documents to whidh a
party nor compliance with the terms and provisitheseof nor the other transactions contemplateelyeor thereby will (a) contravene any
applicable provision of any material law, statutée, regulation, order, writ, injunction or decraeany court ogovernmental instrumentalit
(b) result in any breach of any of the terms, cewes, conditions or provisions of, or constitutde$ault under, or result in the creation or
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imposition of (or the obligation to create or imppany Lien upon any of the property or assetsiofiCredit Party or any of the Restricted
Subsidiaries (other than Liens created under tlegli€CDocuments or Liens subject to the Intercreditgreement) pursuant to the terms of
material indenture, loan agreement, lease agreementgage, deed of trust, agreement or other maatestrument to which such Credit

Party or any of the Restricted Subsidiaries isréypa by which it or any of its property or assietdound (any such term, covenant, condition
or provision, dContractual Requirement” ) other than (i) any such breach, default or Ligat tould not reasonably be expected to result in
a Material Adverse Effect or (ii) as disclosed_atn&dule 8.3r (c) violate any provision of the certificatein€orporation, by-laws or other
organizational documents of such Credit Party grafrthe Restricted Subsidiaries.

8.4 Litigation Except as set forth on Schedule 8tHere are no actions, suits or proceedings (tietuEnvironmental Claim:
pending or, to the knowledge of the Parent BorroWeeatened with respect to the Parent Borrowengrof its Subsidiaries that could
reasonably be expected to result in a Material Aslr&ffect.

8.5 Margin Regulations\either the making of any Loan hereunder nonie of the proceeds thereof will violate the
provisions of Regulation T, U or X of the Board.

8.6 Governmental Approval¥he execution, delivery and performance of eaddi€ Document does not require any consent
or approval of, registration or filing with, or @haction by, any Governmental Authority, except(fosuch as have been obtained or made
and are in full force and effect, (ii) filings anecordings in respect of the Liens created purstaatite Security Documents and (iii) such
licenses, approvals, authorizations or consent&ihee of which to obtain or make could not reeoly be expected to have a Material
Adverse Effect.

8.7 Investment Company Adtlo Credit Party is an “investment company” oanpany “controlled” by a “registered
investment company”, or a “principal underwritef’'a“registered investment company”, in each caieinvthe meaning of the Investment
Company Act of 1940, as amended.

8.8 True and Complete Disclosure

(&) The written factual information and writteatd (taken as a whole) heretofore or contemporaheéwrnished by or on
behalf of the Parent Borrower, any of the Subsiegor any of their respective authorized repregess to the Administrative Agent, any
Joint Lead Arranger, and/or any Lender on or befloeeClosing Date (including all such informatiamdadata contained in (i) the Confidential
Information Memorandum (as updated prior to thes®ig Date and including all information incorpokhtey reference therein) and (ii) the
Credit Documents) for purposes of or in connectidth this Agreement or any transaction contempldtekin does not contain any untrue
statement of any material fact or omit to state imayerial fact, that would make such informatiod data (taken as a whole) materially
misleading at such time in light of the circums&sander which such information or data was fuetdslit being understood and agreed that
for purposes of this Section 8.8(aguch factual information and data shall not idelypro forma financial information, projectionsestimate
(including financial estimates, forecasts and ofbewrard-looking information) and information ofggneral economic or general industry
nature.
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(b) The projections (including financial estimmtéorecasts and other forward-looking informatioatained in the
information and data referred to_in Section 8.8(aje based on good faith estimates and assumitaieved by such Persons to be
reasonable at the time made, it being recognizettidy.enders that such projections as to futuresvare not to be viewed as facts and that
actual results during the period or periods covénedny such projections may differ from the prégecresults.

8.9 Financial Condition; Financial Staants. After the Closing Date, there has been no Mdtéwaerse Effect.

8.10 Tax MattersExcept where the failure of which could not bas@nably expected to have a Material Adverse Eftaft
each of the Borrower and the Subsidiaries has §lefitderal income tax returns and all other ®txims, domestic and foreign, required to be
filed by it and has paid all material taxes paydiylét that have become due, other than thoseofiyet delinquent or (ii) contested in good
faith as to which adequate reserves have beendado the extent required by law and in accordavite GAAP and (b) each Borrower and
each of the Subsidiaries have paid, or have provadizquate reserves (in the good faith judgmentasfagement of such Borrower or such
Subsidiary) in accordance with GAAP for the paymaihtll federal, state, provincial and foreignéaxapplicable for the current fiscal year to
the Closing Date.

8.11 Compliance with ERISA

(&) Each Plan is in compliance with ERISA, thal€and any applicable Requirement of Law; no ReptetEvent has
occurred (or is reasonably likely to occur) witkpect to any Plan; no Plan is insolvent or in reorgation (or is reasonably likely to be
insolvent or in reorganization), and no writtenic@tof any such insolvency or reorganization hamntgiven to the Parent Borrower or any
ERISA Affiliate; no Plan (other than a Multiemplaylan) has an accumulated or waived funding daiicy (or is reasonably likely to have
such a deficiency); on and after the effectivertddhe Pension Act, each Plan that is subject tie TV of 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 expetddzt, in “at risk” status (within the meaningSQction 4010(d)(2) of ERISA); none of the
Parent Borrower or any ERISA Affiliate has incuri@d is reasonably likely to incur) any liabilitg br on account of a Plan pursuant to
Section 409, 502(i), 502(1), 515, 4062, 4063, 4@8869, 4201 or 4204 of ERISA or Section 4971 or548f/the Code or has been notified in
writing that it will incur any liability under angf the foregoing Sections with respect to any Phenproceedings have been instituted (or are
reasonably likely to be instituted) to terminatd@reorganize any Plan or to appoint a trustesdtainister any Plan, and no written notice of
any such proceedings has been given to the Pacerdviger or any ERISA Affiliate; and no lien imposedder the Code or ERISA on the
assets of the Parent Borrower or any ERISA Affiliakists (or is reasonably likely to exist) nor ttes Parent Borrower or any ERISA
Affiliate been notified in writing that such a liemill be imposed on the assets of the Parent Bagraw any ERISA Affiliate on account of
any Plan, except to the extent that a breach obétlye representations, warranties or agreemethisrSection 8.11(ayould not result,
individually or in the aggregate, in an amountiability that would be reasonably likely to hav&aterial Adverse Effect. No Plan (other
than a Multiemployer Plan)
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has an Unfunded Current Liability that would, indivally or when taken together with any other ligieis referenced in this Section 8.11(a)
be reasonably likely to have a Material Adverses&iff With respect to Plans that are MultiemploylanB, the representations and warranties
in this Section 8.11(a)other than any made with respect to (i) liabilityder Section 4201 or 4204 of ERISA or (ii) lidlyifor termination or
reorganization of such Plans under ERISA, are nbadlee best knowledge of each Borrower.

(b) All Foreign Plans are in compliance with, drave been established, administered and operateztordance with, the
terms of such Foreign Plans and applicable lawegixior any failure to so comply, establish, adstii or operate the Foreign Plans as w
not reasonably be expected to have a Material AdvEffect. All contributions or other payments whare due with respect to each Foreign
Plan have been made in full and there are no fgndigficiencies thereunder, except to the extentsach events would not, individually or in
the aggregate, reasonably be expected to haveaxiMatdverse Effect.

8.12 SubsidiariesSchedule 8.18sts each Subsidiary of the Parent Borrower (dneddirect and indirect ownership interest of
the Parent Borrower therein), in each case existinthe Closing Date. Each Material Subsidiaryfat@ Closing Date has been so
designated on Schedule 8.12.

8.13 Intellectual PropertyThe Parent Borrower and each of the Subsiditiaes obtained all intellectual property, free from
burdensome restrictions, that is necessary fooplegation of their respective businesses as clyreobducted and as proposed to be
conducted, except where the failure to obtain amh sights could not reasonably be expected to haMaterial Adverse Effect.

8.14 Environmental Laws

(2) Except as could not reasonably be expectbdue a Material Adverse Effect: (i) the ParentrBawer and each of the
Subsidiaries and all Real Estate are in compliavitteall Environmental Laws; (ii) neither the Par&orrower nor any Subsidiary is subject
to any Environmental Claim or any other liabilitgder any Environmental Law; (iii) neither the ParBorrower nor any Subsidiary is
conducting any investigation, removal, remediabthrer corrective action pursuant to any Environrakebaw at any location; and (iv) no
underground storage tank or related piping, oriaypoundment or disposal area containing HazardoateNals is located at, on or under any
Real Estate currently owned or leased by the P&embwer or any of its Subsidiaries.

(b) Neither the Parent Borrower nor any of thesidiaries has treated, stored, transported, mteaisdisposed or arrang
for disposal or transport for disposal of Hazardblaerials at, on, under or from any currently amfierly owned or leased Real Estate or
facility in a manner that could reasonably be eig@to have a Material Adverse Effect.

8.15 PropertiesExcept as set forth on Schedule 8.15¢he Parent Borrower and each of the Subsiditiaes good and
marketable title to or leasehold interests in edipgrties that are necessary for the operatioheif tespective businesses as currently
conducted and as proposed to be conducted, freela@adof all Liens (other than any Liens permitbgothis
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Agreement) and except where the failure to havé good title could not reasonably be expected @ lzaMaterial Adverse Effect.

8.16 SolvencyOn the Closing Date (after giving effect to thafAsaction), immediately following the making otkd.oan and
after giving effect to the application of the preds of such Loans, the Parent Borrower on a catetelil basis with its Subsidiaries will be
Solvent.

8.17 Patriot ActTo the extent applicable, each Borrower and Guaras in compliance, in all material respectgfwthe (a)
Trading with the Enemy Act, as amended, and eatheoforeign assets control regulations of the &thBtates Treasury Department (31
CFR, Subtitle B, Chapter V, as amended) and angrathabling legislation or executive order relatingreto, and (b) Uniting and
Strengthening America by Providing Appropriate ToBkquired to Intercept and Obstruct Terrorism (URadriot Act of 2001) (the “Patriot
Act”). No part of the proceeds of the loans madeteder will be used by any Borrower or Guarantaary of their Affiliates, directly or
indirectly, for any payments to any governmentécal or employee, political party, official of @olitical party, candidate for political office,
or anyone else acting in an official capacity, ider to obtain, retain or direct business or ob&iy improper advantage, in violation of the
United States Foreign Corrupt Practices Act of 1@&7amended.

SECTION 9. Affirmative Covenants

Each Borrower hereby covenants and agrees th&teo@losing Date and thereafter, until the Commitisiethe Swingline
Commitment and each Letter of Credit have termihated the Loans and Unpaid Drawings, together intérest, fees and all other
Obligations incurred hereunder (other than contimg@demnity obligations), are paid in full:

9.1 Information Covenant$he Parent Borrower will furnish to the Administvat Agent (which shall promptly make such
information available to the Lenders in accordanié its customary practice):

(&) Annual Financial Statement&s soon as available and in any event withinysdster the date on which such financial
statements are required to be filed with the SEter(giving effect to any permitted extensions), (bsuch financial statements are not
required to be filed with the SEC, on or beforedhage that is 95 days after the end of each sschlfiear), the consolidated balance sheets o
the Parent Borrower and the Restricted Subsidiariesach case as at the end of such fiscal yrdrthee related consolidated statements of
operations and cash flows for such fiscal yeatirgeforth comparative consolidated figures for lneceding fiscal years (or, in lieu of such
audited financial statements of the Parent Borrcamer the Restricted Subsidiaries, a detailed reliatien, reflecting such financial
information for the Parent Borrower and the Ret#dcSubsidiaries, on the one hand, and the PammvBer and the Subsidiaries, on the
other hand), all in reasonable detail and preparedcordance with GAAP, and, in each case, cedtifly independent certified public
accountants of recognized national standing whpggan shall not be qualified as to the scope afior as to the status of the Borrower or
any of the Material Subsidiaries (or a group of Sdiaries that together would constitute a MateBiabsidiary) as to a going concern.
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(b) Quarterly and Monthly Financial Statements

(i) As soon as available and in any event withia (5) days after the date on which such finahstatements are required
to be filed with the SEC (after giving effect toygmermitted extensions) with respect to each ofitlsethree quarterly accounting periods in
each fiscal year of the Parent Borrower (or, iftsfinancial statements are not required to be it the SEC, on or before the date that is
fifty (50) days after the end of each such quaytadcounting period), the consolidated balancetstef@he Parent Borrower and the
Restricted Subsidiaries, in each case as at thefeswth quarterly period and the related constdidiatatements of operations for such
quarterly accounting period and for the elapsediqoof the fiscal year ended with the last dagwth quarterly period, and the related
consolidated statement of cash flows for such gugraccounting period and for the elapsed portibthe fiscal year ended with the last day
of such quarterly period, and setting forth compegaconsolidated figures for the related periadthie prior fiscal year or, in the case of such
consolidated balance sheet, for the last day optiue fiscal year (or, in lieu of such unauditédaincial statements of the Parent Borrower
the Restricted Subsidiaries, a detailed reconighateflecting such financial information for tharent Borrower and the Restricted
Subsidiaries, on the one hand, and the Parent Berrand the Subsidiaries, on the other hand) fallhich shall be certified by an Authoriz
Officer of the Parent Borrower as fairly presentingll material respects the financial conditiogsults of operations, stockholders’ equity
and cash flows of the Parent Borrower and its Slidnses in accordance with GAAP, subject to changseslting from audit and normal year-
end audit adjustments; providethat, at any time on and after Excess Availabilityasd than twelve and one-half percent (12.5%) of the
Total Revolving Credit Commitment, upon Agent’sueqt, as soon as available, but in any event withity (30) days after the end of each
fiscal month, Borrowers shall provide monthly tlemsolidated balance sheets of the Parent Borromeethee Restricted Subsidiaries in each
case as at the end of such monthly period ancethted consolidated statements of operations fdr swnthly accounting period and for the
elapsed portion of the fiscal year ended with #st tlay of such monthly period, and the relatedalistated statement of cash flows for such
monthly accounting period, which shall be certifiadan Authorized Officer of the Parent Borrowepasvided above, until such time
thereafter as Excess Availability is equal to a@ager than twelve and one-half percent (12.5%hefTiotal Revolving Credit Commitment for
a period of thirty (30) consecutive days.

(c) Officers Certificates At the time of the delivery of the financial statents provided for in Section 9.16a)d (b), a
certificate of an Authorized Officer of the Par&urrower to the effect that no Default or EvenDaffault exists or, if any Default or Event
of Default does exist, specifying the nature aneémixthereof, which certificate shall set forthgiypecification of any change in the identity
of the Restricted Subsidiaries and Unrestrictedsilidries as at the end of such fiscal year omopes the case may be, from the Restricted
Subsidiaries and Unrestricted Subsidiaries, respdgt provided to the Lenders on the Closing Datéhe most recent fiscal year or period,
as the case may be, (ii) the then applicable Statdgiii) the amount of any Pro Forma Adjustmestt previously set forth in a Pro Forma
Adjustment Certificate or any change in the amairat Pro Forma Adjustment set forth in any Pro Foidjustment Certificate previously
provided and, in either case, in reasonable déiailcalculations and basis therefor. At the tirhhe delivery of the financial statements
provided for in Section 9.1(a)i) a certificate of an Authorized Officer of tikarent Borrower setting forth in reasonable déail
Applicable Amount and the Applicable Equity Amowst at the end of the fiscal year to which suchniiie statements relate and (i) a
certificate of an
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Authorized Officer of the Parent Borrower settiiogth the information required pursuant to Sectigother than section D thereof) of the
Perfection Certificate or confirming that there bagn no change in such information since the @¢pBiate or the date of the most recent
certificate delivered pursuant to this clause ic)@s the case may be.

(d) Notice of Default; Litigation Promptly after an Authorized Officer of the PdrBorrower 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 existence themadfwhat action the Parent Borrower proposeskewath respect thereto and (ii) any
litigation or governmental proceeding pending agiihe Parent Borrower or any of the Subsidiatias ¢ould reasonably be expected to be
determined adversely and, if so determined, tolr@sa Material Adverse Effect.

(e) Environmental MattersPromptly after obtaining knowledge of any onemmre of the following environmental matte
unless such environmental matters would not, inldiglly, or when aggregated with all other such eraftbe reasonably expected to result in
a Material Adverse Effect, notice of:

() any pending or threatened Environmental i@lagainst any Credit Party or any Real Estate;

(i any condition or occurrence on any Real Esthat (A) could reasonably be expected to reésuibncompliance b
any Credit Party with any applicable Environmenizalv or (B) could reasonably be anticipated to fdhe basis of an Environmental Claim
against any Credit Party or any Real Estate;

(iii) any condition or occurrence on any Real Estaat could reasonably be anticipated to causle Real Estate to be
subject to any restrictions on the ownership, oaogy, use or transferability of such Real Estatéenany Environmental Law; and

(iv) the conduct of any investigation, or any reslo remedial or other corrective action in resgottsthe actual or
alleged presence, release or threatened releass dfazardous Material on, at, under or from angl Estate.

All such notices shall describe in reasonable t#tainature of the claim, investigation, conditiorcurrence or removal or remedial action
and the response thereto. The téReal Estate” shall mean land, buildings and improvements ownddased by any Credit Party, but
excluding all operating fixtures and equipment, thiee or not incorporated into improvements.

(H Other Information Promptly upon filing thereof, copies of any fiis (including on Form 10-K, 10-Q or 8-K) or
registration statements with, and reports to, € 8r any analogous Governmental Authority in algwant jurisdiction by the Parent
Borrower or any of the Subsidiaries (other than rmongents to any registration statement (to the ¢stech registration statement, in the form
it becomes effective, is delivered to the Admiriitre Agent), exhibits to any registration statetraerd, if applicable, any registration
statements on Form S-8) and copies of all finaretetements, proxy statements, notices and refatshe Parent Borrower or any of the
Subsidiaries shall send to the holders of any plybissued debt of the Parent Borrower and/or drthe Subsidiaries (including the Notes
(whether publicly
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issued or not)) and lenders and agents under the [@an Agreement, in each case in their capasityugh holders, lenders or agents (in
each case to the extent not theretofore deliverdidet Administrative Agent pursuant to this Agreathend, with reasonable promptness,
such other information (financial or otherwise)tlas Administrative Agent on its own behalf or orhbE of any Lender (acting through the
Administrative Agent) may reasonably request irtingi from time to time.

(9) Pro Forma Adjustment Certificatdot later than any date on which financial statetsi@ne delivered with respect to
any Test Period in which a Pro Forma Adjustmemégle as a result of the consummation of the a¢muisif any Acquired Entity or
Business by the Parent Borrower or any Restrictdabidliary for which there shall be a Pro Forma Atipent, a certificate of an Authorized
Officer of the Parent Borrower setting forth theaamt of such Pro Forma Adjustment and, in reas@ndéfail, the calculations and basis
therefor.

(h) Borrowing Base CertificateOn the twentieth (28 ) day after the end of dital month, a Borrowing Base
Certificate showing the Borrowing Base and the waliion of Excess Availability in each case ashef tlose of business on the last day of
immediately preceding calendar month, each suchoBang Base Certificate to be certified as compbaid correct in all material respects on
behalf of the Parent Borrower by a Financial Offioethe Parent Borrower (each a “Monthly Borrowigse Certificate”). In addition, (i) if
Excess Availability is less than 10% of the TotalvBlving Credit Commitments, or (i) if any Everft@efault has occurred and is continui
a Borrowing Base Certificate showing the Parentr®eer’s reasonable estimate (which shall be based omdisé current accounts receiva
aging reasonably available and shall be calcul@t@dconsistent manner with the most recent Mondyrowing Base Certificates delivered
pursuant to this Section) of the Borrowing Base (imt the calculation of Excess Availability) astbé close of business on the last day of the
immediately preceding calendar week, unless theiAidinative Agent otherwise agrees, shall be furaison Wednesday of each week (o
Wednesday is not a Business Day, on the next sditeBusiness Day).

(i) Collateral Reporting On the twentieth (20 ) day after the end of dadal month, in each case as of the close of
business on the last day of the immediately prexgdalendar month:

(i) adetailed aging of the Credit Parties’ Agnts (including Eligible Credit Card Receivablesganciled to the
Monthly Borrowing Base Certificate delivered assath date in a form reasonably acceptable to thmikidtrative Agent; and

(il a schedule detailing the Credit Parties’dntory, in form reasonably satisfactory to the Axistrative Agent, (A)
by location, (B) by category, (C) including a rejpof material variances or other results of Invepimounts performed by any Credit Party
since the last Inventory schedule, (D) reconcitethe Monthly Borrowing Base Certificate delivesiof such date, and (E) containing such
other information reasonably requested by the Adstrative Agent.
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() Projections Within ninety (90) days after the end of eackdlsyear of the Parent Borrower, a reasonably léetai
consolidated budget for the following fiscal yearcaistomarily prepared by management of the P&amower for its internal use (including
a projected consolidated balance sheet of the PBorrower as of the end of the following fiscabygthe related consolidated statements of
projected cash flow and projected income and a sanmyaf the material underlying assumptions appliedbereto) (collectively, the
“Projections” ), which Projections shall in each case be accoimmfay a certificate of an Authorized Officer statithat such Projections
have been prepared in good faith on the basiseoAgisumptions stated therein, which assumptions bedieved to be reasonable at the time
of preparation of such Projections, it being untierd that actual results may vary from such Prajest

Notwithstanding the foregoing, the obligations lauses (a) (b) and_(f)of this Section 9.Inay be satisfied with respect to financial
information of the Parent Borrower and the RestdcSubsidiaries by furnishing (A) the applicableficial statements of any direct or
indirect parent of the Parent Borrower or (B) ttaegPt Borrower’s (or any direct or indirect partirdreof), as applicable, Form 10-K or @Q-
as applicable, filed with the SEC; providiat, with respect to each of subclauses #Ajl_(B)of this paragraph, to the extent such
information relates to a parent of the Parent Beem such information is accompanied by consolidatr other information that explains in
reasonable detail the differences between therirdtion relating to such parent, on the one handl tla information relating to the Parent
Borrower and the Restricted Subsidiaries on a siané basis, on the other hand.

9.2 Books, Records and Inspections

(&) The Parent Borrower will, and will cause eBdstricted Subsidiary to, permit officers and geated representatives
the Administrative Agent or the Required Lendessgecompanied by the Administrative Agent) to \asitl inspect any of the properties or
assets of the Parent Borrower or such Subsidiamhiomsoever’'s possession to the extent that iitlsinvsuch party’s control to permit such
inspection (and shall use commercially reasondifibete to cause such inspection to be permittethéoextent that it is not within such party’s
control to permit such inspection), and to exantieebooks and records of the Parent Borrower agdach Subsidiary and discuss the
affairs, finances and accounts of the Parent Bazr@amd of any such Subsidiary with, and be advésetdb the same by, its and their officers
and independent accountants, all at such reasotiatds and intervals and to such reasonable eatetite Administrative Agent or the
Required Lenders may desire (and subject, in the ohany such meetings or advice from such indegr@raccountants, to such accountants’
customary policies and procedures); provid#tht, excluding any such visits and inspections dutirgcontinuation of an Event of Default
(i) only the Administrative Agent on behalf of tRequired Lenders may exercise rights of the Adrtriaiive Agent and the Lenders under
this Section 9.2 and (ii) only one such visit shall be at the RaEorrower’'s expense; providddrtherthat when an Event of Default exists,
the Administrative Agent (or any of its represeivied or independent contractors) or any represeataf the Required Lenders may do any
of the foregoing at the expense of the Parent Barat any time during normal business hours amh upasonable advance notice. The
Administrative Agent and the Required Lenders shiak the Parent Borrower the opportunity to pgstte in any discussions with the Pai
Borrower’s independent public accountants.
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(b) Independently of or in connection with theits and inspections provided for_in clausea@ve, but not more than
twice a year at the expense of the Borrowers aié aryear at the expense of Agent in respect abiggls and not more than twice a year at
the expense of the Borrowers and once a year a&xXjense of Agent in respect of field examinatiGn®ach case unless required by
applicable law or unless an Event of Default hasioed and is continuing in which case the Admmtste Agent may cause additional
appraisals and field examinations to be undertateéhe expense of the Borrowers) upon the reqddebecAdministrative Agent after
reasonable prior notice, the Parent Borrower il will cause each Subsidiary Borrower to, peth@tAdministrative Agent or
professionals reasonably acceptable to the Pa@mbBer (including investment bankers, consultaatsountants, lawyers and appraisers)
retained by the Administrative Agent to conductragals, commercial finance examinations and athatuations (including updates
thereof), including, without limitation, (i) of thearent Borrower’s practices in the computatiothefBorrowing Base, and (ii) inspecting,
verifying and auditing the Collateral. The Borrowshall pay the fees and expenses of the Admitiigragent or such professionals with
respect to such evaluations and appraisals in danoe with the provisions set forth in the immesliapreceding sentence.

9.3 Maintenance of Insurancehe Parent Borrower will, and will cause each izl Subsidiary to, at all times maintain in
full force and effect, pursuant to self-insurano@agements or with insurance companies that thenP8orrower believes (in the good faith
judgment of the management of the Parent Borroarerfinancially sound and responsible at the tineerélevant coverage is placec
renewed, insurance in at least such amounts @ifterg effect to any self-insurance which the Paorrower believes (in the good faith
judgment of management of the Parent Borrowemaswonable and prudent in light of the size andreatfiits business) and against at l¢
such risks (and with such risk retentions) as e Borrower believes (in the good faith judgm&nihanagement of the Parent Borrower)
is reasonable and prudent in light of the sizersatdre of its business; and will furnish to the Adistrative Agent, upon written request from
the Administrative Agent, information presentedéasonable detail as to the insurance so carried.

9.4 Payment of Taxe$he Parent Borrower will pay and discharge, aiildoause 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 Parent Borro
or any of the Restricted Subsidiaries, provid#uht, neither the Parent Borrower, nor any of the Siibses shall be required to pay any such
tax, assessment, charge, levy or claim that isgoedmtested in good faith and by proper proceedingbas maintained adequate reserves (in
the good faith judgment of management of the P@emntower) with respect thereto in accordance V@#%AP and the failure to pay could r
reasonably be expected to result in a Material Aslr&ffect.

9.5 Consolidated Corporate FranchisBse Parent Borrower will do, and will cause eltdterial Subsidiary to do, or cause
be done, all things necessary to preserve andikeep force and effect its existence, corporatgts and authority, except to the extent that
the failure to do so could not reasonably be exquetd have a Material Adverse Effect; provided
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however, that the Parent Borrower and its Subsidiaries amsummate any transaction permitted under Setfidh 10.4or 10.5.

9.6 Compliance with Statutes, Regulatidiis. The Parent Borrower will, and will cause eachSdilary to, comply with all
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 foered effect, in each case except where the
failure to do so could not reasonably be expeadthive a Material Adverse Effect.

9.7 ERISA

(@) Promptly after the Parent Borrower or any ERAffiliate knows or has reason to know of the werence of any of the
following events that, individually or in the aggege (including in the aggregate such events pusilyadisclosed or exempt from disclosure
hereunder, to the extent the liability therefor aéms outstanding), would be reasonably likely teeha Material Adverse Effect, the Parent
Borrower will deliver to the Administrative Agentcartificate of an Authorized Officer or any ottsanior officer of the Parent Borrower
setting forth details as to such occurrence anddttien, if any, that the Parent Borrower or suiEA Affiliate is required or proposes to
take, together with any notices (required, propaseatherwise) given to or filed with or by the Batr Borrower, such ERISA Affiliate, the
PBGC, a Plan participant (other than notices meigitd an individual participant’s benefits) or fRkan administrator with respect thereto: that
a Reportable Event has occurred; that an accunduflateling deficiency has been incurred or an apfibo is to be made to the Secretary of
the Treasury for a waiver or modification of thenmum funding standard (including any requiredatistent payments) or an extension of
any amortization period under Section 412 of thdewith respect to a Plan; that a Plan having afutted Current Liability has been or is
to be terminated, reorganized, partitioned or dedéansolvent under Title IV of ERISA (includingglgiving of written notice thereof); that a
Plan has an Unfunded Current Liability that has/iirresult in a lien under ERISA or the Code; tipapceedings will be or have been
instituted to terminate a Plan having an Unfundedéht Liability (including the giving of writtenatice thereof); that a proceeding has been
instituted against the Parent Borrower or an ERISlliate pursuant to Section 515 of ERISA to celle delinquent contribution to a Plan;
that the PBGC has notified the Parent BorrowemgriBRISA Affiliate of its intention to appoint austee to administer any Plan; that the
Parent Borrower or any ERISA Affiliate has failedrhake a required installment or other paymentyansto Section 412 of the Code with
respect to a Plan; or that the Parent BorrowengrERISA Affiliate has incurred or will incur (oras been notified in writing that it will
incur) any liability (including any contingent cecondary liability) to or on account of a Plan juanst to Section 409, 502(i), 502(1), 515,
4062, 4063, 4064, 4069, 4201 or 4204 of ERISA @tiSe 4971 or 4975 of the Code.

(b) Promptly following any request therefor, axdafter the effectiveness of the Pension ActRheent Borrower will
deliver to the Administrative Agent copies of (yadocuments described in Section 101(k) of ERIS# the Parent Borrower and any of its
Subsidiaries or any ERISA Affiliate may requesthwieéspect to any Multiemployer Plan and (ii) antices described in Section 101(1) of
ERISA that the Parent Borrower and any of its Sdibsies or any ERISA Affiliate may request with pest to any Multiemployer Plan;
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providedthat if the Parent Borrower, any of its Subsidisude any ERISA Affiliate has not requested suchudoents or notices from the
administrator or sponsor of the applicable Multiéogpr Plan, the Parent Borrower, the applicablesliary(ies) or the ERISA Affiliate(s)
shall promptly make a request for such document®tices from such administrator or sponsor andl phavide copies of such documents
and notices promptly after receipt thereof.

9.8 Maintenance of PropertieBhe Parent Borrower will, and will cause eachhef Restricted Subsidiaries to, keep and
maintain all property material to the conduct eftiisiness in good working order and conditioninany 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 AffiliatesS'The Parent Borrower will conduct, and cause ed¢he Restricted Subsidiaries to conduct,
all transactions with any of its Affiliates (othiéran the Parent Borrower and the Restricted Sudo#édi) on terms that are substantially as
favorable to the Parent Borrower or such Restri€elsidiary as it would obtain in a comparable arrféngth transaction with a Person that
is not an Affiliate, provided that, the foregoing restrictions shall not apply tott& payment of customary fees to the Sponsors for
management, consulting and financial services mexndi® the Parent Borrower and the Subsidiariescastbmary investment banking fees
paid to the Sponsors for services rendered to dnerP Borrower and the Subsidiaries in connectiith divestitures, acquisitions, financings
and other transactions, (b) transactions permiijefiection 10.6 (c) the payment of the Transaction Expenseshf)ssuance of Stock or
Stock Equivalents of Holdings to the managemenhefParent Borrower (or any direct or indirect patbereof) or any of its Subsidiaries
pursuant to arrangements described in claus# {fis Section 9.9 (e) loans, advances and other transactions betare@mong the Parent
Borrower, any Subsidiary or any joint venture (ret@ss of the form of legal entity) in which ther&at Borrower or any Subsidiary has
invested (and which Subsidiary or joint venture ldawnt be an Affiliate of the Parent Borrower bat the Parent Borrower’s or a
Subsidiary’s ownership of Stock or Stock Equivadentsuch joint venture or Subsidiary) to the ekfmrmitted under Section 1@f)
employment and severance arrangements betweemtbstBorrower and the Subsidiaries and their iegpeofficers, employees or
consultants (including management and employeefib@tens or agreements, stock option plans andratbmpensatory arrangements) in
ordinary course of business, (g) payments by tmerR&8orrower (and any direct or indirect paremréof) and the Subsidiaries pursuant to
tax sharing agreements among the Parent Borrowdrgay such parent) and the Subsidiaries on cusyoraans to the extent attributable to
the ownership or operation of the Parent Borrowel the Subsidiaries, (h) the payment of customeeg find reasonable out of pocket costs
to, and indemnities provided on behalf of, direstonanagers, consultants, officers and employetreed?arent Borrower (or, to the extent
attributable to the ownership of the Parent Bornolyesuch parent, any direct or indirect parentgb§ and the Subsidiaries in the ordinary
course of business, and (i) transactions pursggm¢itmitted agreements in existence on the Cld3atg and set forth on Schedule 8roany
amendment thereto to the extent such an amendtogetiter with any other amendment or supplemengtaleanents) is not adverse, taken as
a whole, to the Lenders in any material respect.

9.10 End of Fiscal Years; Fiscal QuartéFhe Parent Borrower will, for financial reportipgrposes, cause (a) each of its, and
each of its Subsidiaries’, fiscal years to endranRriday closest to January 31 of each year anelath of its, and each of its Subsidiaries’,
fiscal
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guarters to end on dates consistent with suchlfygea-end and the Parent Borrower’s past practioezided, however, that the Parent
Borrower may, upon written notice to the Administra Agent change the financial reporting convemtipecified above to any other
financial reporting convention reasonably accegablthe Administrative Agent, in which case theeBaBorrower and the Administrative
Agent will, and are hereby authorized by the Leader make any adjustments to this Agreement tteab@cessary in order to reflect such
change in financial reporting.

9.11 Additional Borrowers, Guarantors ardr@ors. Except as otherwise provided in Section 104} subject to any
applicable limitations set forth in the Securityddments, the Parent Borrower will cause each doettdirect Domestic Subsidiary
(excluding any Excluded Subsidiary) formed or otfise purchased or acquired after the date hereolu@ing pursuant to a Permitted
Acquisition) and each other Domestic Subsidiary teases to constitute an Excluded Subsidiary ithjm30 days from the date of such
formation, acquisition or cessation, as applicgbtesuch longer period as the Administrative Ag®iaty agree in its reasonable discretion),
execute (i) a joinder to this Agreement in ordebécome a Subsidiary Borrower or the Guaranteet¢orne a Guarantor under such
Guarantee and (ii) the Security Agreement in otddrecome a grantor under such Security Agreemeid the extent reasonably requested
by the Collateral Agent, enter into a new Secudibcument substantially consistent with the analsgenisting Security Documents and
otherwise in form and substance reasonably satisfato such Collateral Agent and take all othdfaacreasonably requested by the
Collateral Agent to grant a perfected securityri@séin its assets to substantially the same eseoteated by the Credit Parties on the Clc
Date (including actions required pursuant to Seclid 4(b)).

9.12 [Reserved]

9.13 Use of Proceed$he Borrowers will use Letters of Credit, RevalyiCredit Loans and Swingline Loans for general
corporate purposes (including Permitted Acquisgjon

9.14 Further Assurances

(&) The Parent Borrower will, and will cause eater Credit Party to, execute any and all furtheuments, financing
statements, agreements and instruments, and fadwchlfurther actions (including the filing anatoeding of financing statements, fixture,
filings, mortgages, deeds of trust and other docug)ehat may be required under any applicable tavthat 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 applicaddeirity Documents, all at the expense of therR@errower and the Restricted
Subsidiaries.

(b) The Parent Borrower agrees that it will, éit sause its relevant Subsidiaries to, completehez the actions described
on Schedule 9.14(lgs soon as commercially reasonable and by notlsarthe date set forth in Schedule 9.14¢lth respect to such action
or such later date as the Administrative Agent meagonably agree.
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9.15 Cash Management Systems

(@) The Credit Parties will establish and maimthie cash management systems described beloviQésd Management
Systems”):

(i) The Parent Borrower shall deliver to the I&@ral Agent Schedule 9.15(ayhich shall list as of the date such
Schedule is delivered all Single Store DDAs andCalhsolidated Stores DDAs that to the knowledgthefParent Borrower are maintainec
the Credit Parties and the Borrowers shall havablished one or more concentration accounts imetbigective Borrower’s name (the
“Concentration Accounts”) that shall be designated as the Concentration Ats@and listed on Schedule 9.15(a)

(il The Parent Borrower may maintain, in its rgrane or more accounts (any such accoutdjsbursement
Account”) into which the Administrative Agent shall, from &nto time, deposit proceeds of Loans made to threoBers pursuant to Section
2.1for use by the Borrowers solely in accordance withprovisions of Section 9.18 being understood that the Administrative Ageray
also deposit or wire proceeds of Loans into ango#tcount designated by the Parent Borrower atiargyother than during the continuance
of any Cash Dominion Event). The Parent Borrowey alao maintain, in its name, one or more accotiras(A) do not contain any funds
that are proceeds of Accounts or Inventory corntstiguCollateral, (B) are payroll accounts, trustax withholding accounts or (C) the Parent
Borrower designates in writing to the Administratigent as being the “uncontrolled cash accouhg&‘esignated Account” ), provided,
that, (1) the amount on deposit in the Designated Aantshall not exceed at any time $25,000,000 andd2png as a Cash Dominion Event
has occurred and is continuing, the funds in theigrated Account shall not be funded from, or wivthdrawn from the Designated
Account, shall not be replenished by, funds comtity proceeds of Collateral (each account undarsd (A)through_(C), a“Non-
Controlled Account”). In addition to the account described in clauseii@he immediately preceding sentence, upon recdiphy proceeds
of “Collateral” (as defined in the Term Loan Agreement) that da¢saonstitute Collateral hereunder, the Parentd@wer shall create and
maintain an account that it shall designate inimgito the Administrative Agent as the account,sbke proceeds of which shall constitute
such proceeds of such property and any additiomglgnty that constituté€ollateral” (as defined in the Term Loan Agreement) but not
Collateral hereunder. Subject to the Intercredkgreement, amounts deposited into such accountishalistributed in accordance with the
provisions set forth in this Section 9.15

(iii) To the extent not received by Administratigent prior to the date hereof, each Credit Psingll deliver to the
Collateral Agent for the Concentration Accounts angl Disbursement Accounts, a tri-party blockedaot agreement or lockbox account
agreement between the Collateral Agent, the bamkith each such Concentration Account or Disbussgmccount is maintained and the
relevant Credit Parties, in form and substanceoresy satisfactory to the Collateral Agent (ea¢Blacked Account Agreement”). Each
such Blocked Account Agreement shall provide, amathgr things, that at all times upon the occureesned during the continuation of a
Cash Dominion Event, the bank at which such Comatah Account or Disbursement Account is maintelisball, upon receipt of notice
from the Collateral Agent of such Cash Dominion ityeommence the process of daily sweeps from aacbunts into the Collection
Account (it being understood that any such dailgawin respect of any cash or other amount in Bubé@ment Account shall be subject to
the rights of the applicable Credit Parties to$fan apply or otherwise use the proceeds of aanko
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hereunder for any purpose in accordance with Se&ib3by moving any cash or other amount on deposit inRisbursement Account out
of such account for any such purpose); provithed any amounts in any Concentration Accountsorgasly identified (with reasonably
detailed written support) to the Administrative Agas not constituting Collateral will be distribdtas directed by the Administrative Agent
as requested by the Parent Borrower, includingi®ar more NorEontrolled Accounts. Notwithstanding anything te ttontrary herein or i
any other Credit Document, no cash or other amthattis disbursed or otherwise transferred fromDisbursement Account (other than to
the extent swept back into the Collection Accoshigll constitute Collateral.

(iv) The Borrowers will, and will cause the oth@redit Parties to, (A) transfer from each ConsaédaStores DDA no
less frequently than on a daily basis the amowagaeably projected to be available in such Conat#idi Stores DDA on the next succeeding
Business Day (net of any reserves maintained byetbgective Credit Party in the ordinary coursbusiness) to a Concentration Account
(B) transfer from each Single Store DDA on a regbkssis the amount reasonably projected to beabtaiin such Single Store DDA on the
next succeeding Business Day (net of any resere@staned by the respective Credit Party in therang course of business) to a
Concentration Account, providedhat, a transfer under this clause @jall in any event be made promptly after recejpa ICredit Party of
the monthly account statement from the depositastitution with which such Single Store DDA is miained (thé'‘Monthly Account
Statement”) and (C) not transfer any funds out of any DDA exdem Concentration Account.

(v) Prior to the occurrence of any Cash Domirliwent, the balance from time to time standing &odtedit of the
Concentration Accounts shall be distributed asctie by the Parent Borrower, including to one orendon-Controlled Accounts.
Notwithstanding anything to the contrary, cash lieldvernight deposit or investment accounts diakieemed to be in a Concentrat
Account overnight.

(vi) The Parent Borrower may amend Schedule 9)¥6(add or replace a bank, any Concentration Acgamyt DDA

or any Disbursement Account; providit (A) in the case of a new or replacement Catnaton Account or Disbursement Account (1) the
Parent Borrower shall have given prior written cetio the Administrative Agent of its intentiondpen such new or replacement account
with the relevant bank and (2) contemporaneousti thie opening of a new Concentration Account abDisement Account, the applicable
Credit Party and such bank shall have executedlalivered to the Collateral Agent a Blocked Accofgteement consistent with Section
9.15(a)(iii)and (B) in the case of a new or replacement DDAl&)Parent Borrower shall give written noticelte Administrative Agent of
the opening of such new or replacement accourdteo than five Business Days after the openingiofi ssccount and (2) the Credit Parties
shall comply with the obligations set forth in Sent9.15(a)(iv).

(vii) All amounts deposited in the Collection Accetishall be deemed received by the Administratigem in
accordance with Sectionathd shall be applied (and allocated) by the Admiafive Agent in accordance with Section B no event shall ar
amount be so applied unless and until such amdatitlsave been credited in immediately availabledfito the Collection Account.
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(viil) The Borrowers shall and shall cause thesprective Affiliates, officers, employees, agentsgators or other Persons
acting for or in concert with a Borrower (eactRelated Person”)to (A) hold in trust for the Administrative Agerfar the benefit of itself
and Lenders, all checks, cash and other itemsyrfipat received by a Borrower or by a Related Peosobehalf of a Borrower in respect of
Accounts, Inventory or other Collateral, and (Bjhin three Business Days after receipt by a Borrawédoy a Related Person on behalf of a
Borrower of any checks, cash or other items of pgaytnn respect of Accounts or other Collateral a#fpthe same into a DDA or a
Concentration Account. Each Borrower and each BélBerson acknowledges and agrees that all castksbr other items of payment
constituting proceeds of Collateral are part of@wdlateral. All proceeds of the sale or other d&pon of any Collateral shall be deposited
directly into a DDA or a Concentration Account.

(b) Upon the occurrence and during the continuafigeCash Dominion Event, each Concentration Actehball at all times b
under the sole dominion and control of the Colkté&gent. The Borrowers hereby acknowledge andeatirat during the continuance of a
Cash Dominion Event following the establishmenthaf Cash Management Systems pursuant to Sectib(ad, 1i) the Credit Parties have
right of withdrawal from the Concentration Accoufgsbject to the proviso to the second to lasteerd of Section 9.15(a)(ii)) (ii) the fund:
on deposit in the Concentration Accounts shallldtraes be collateral security for all of the Qidtions (other than to the extent such funds
do not constitute proceeds of Accounts or Inventbat are otherwise Collateral) and (iii) the furisdeposit in the Concentration Accounts
shall be applied as provided in this Agreementh&event that, notwithstanding the provisionshid Section 9.15 any Borrower receives or
otherwise has dominion and control of any proceedllections of Accounts or Inventory that othemvconstitute Collateral outside of any
Concentration Account, any DDA and any Disbursend@aount, such proceeds and collections shall ieihdrust by such Borrower for t
Collateral Agent and shall, not later than the Bass Day after receipt thereof, be deposited h#dCtoncentration Account or dealt with in
such other fashion as such Borrower may be ingiduioy the Collateral Agent.

(c) (i) Annexed hereto as Schedule 9.15h list as of the date such Schedule 9.1%a)elivered, of all arrangements to
which any Credit Party is a party with respectte payment to such Credit Party of the proceeddl afedit card charges for services or sales
by such Credit Party.

(i) To the extent not received by Administrativgent prior to the date hereof, each Borrower stellizer to the Collateral
Agent notifications (each,‘€redit Card Notification”) in form and substance reasonably satisfactoryadCibllateral Agent which have
been executed on behalf of each Credit Party adceased to such Credit Party’s credit card andtdeld clearinghouses and processors

listed on_Schedule 9.15(c)

(iii) Unless consented to in writing by the Coll@tieAgent, the Credit Parties shall not enter emg agreements with credit
card or debit card processors other than the orqaessly contemplated herein unless contemporahethesewith, a Credit Card
Notification, is executed and delivered to the @lial Agent. Collateral Agent is authorized todssach Credit Card Notification to tl
clearinghouse or processor to which it is addressed
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SECTION 10. Negative Covenants

The Parent Borrower hereby covenants and agretsritthe Closing Date and thereafter, until the @otments, the Swingline
Commitment and each Letter of Credit have termphated the Loans and Unpaid Drawings, together inttirest, fees and all other
Obligations incurred hereunder (other than contimg@demnity obligations), are paid in full:

10.1 Limitation on Indebtednesthe Parent Borrower will not, and will not perraity of the Restricted Subsidiaries to, create,
incur, assume or suffer to exist any Indebtedn@ssided, that, the Parent Borrower and any Restricted Subsidither than 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 Parent Borrower shall be in compliance, &tr@Forma Basis, with the Senior
Secured Incurrence Test, providddrther, that Restricted Subsidiaries that are not Guaramhay not incur Indebtedness pursuant to the
foregoing proviso in an aggregate principal amautstanding at any time, when combined with thaltamount of Indebtedness incurred by
Restricted Subsidiaries that are not Guarantorsyaunt to Section 10.1(dYj) , (k) and (n), exceeding $125,000,000.

Notwithstanding the foregoing, the limitations &&th in the immediately preceding paragraph shatlapply to any of the followin
items:

(&) (i) Indebtedness arising under the CrBdituments and (ii) Indebtedness in an aggregateipdl amount not to exceed
$1,963,500,000 at any time outstanding under thmTean Facility (plus additional Indebtedness ¢ugrder or under any amendment
thereto, which does not exceed, in the aggredatearnount equal to (A) $250,000,000 minus (B) tieeamount by which (1) the Revolving
Credit Commitments at such time exceed (2) $1,ZMD0);

(b) subject to compliance with Section 10lBdebtedness of the Parent Borrower or any RésttiSubsidiary owed to the
Parent Borrower or any Restricted Subsidiary; gitedi that, all such Indebtedness of any Credit Party oweahtoPerson that is not a Cre
Party shall be subordinated to the Obligationseoms reasonably satisfactory to the Administrafigent;

(c) Indebtedness in respect of any bankerg@temce, bank guarantees, letter of credit, wasshoeceipt or similar facilities
entered into in the ordinary course of businesd(aling in respect of workers compensation claines|lth, disability or other employee
benefits or property, casualty or liability insucaror self-insurance or other Indebtedness witha&sto reimbursement-type obligations
regarding workers compensation claims) and obbgatio make payments in respect of trade payabkbe d>arent Borrower or other
Restricted Subsidiaries that have been purchasedlender or an Affiliate of a Lender in connectisith supply chain financing
arrangements;

(d) subject to compliance with Section 10Guarantee Obligations incurred by (i) Restrickedbsidiaries in respect of
Indebtedness of the Parent Borrower or other RéstriSubsidiaries that is permitted to be incutneder this 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 thistf®ecl0.1)
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and (ii) the Parent Borrower in respect of Indebtes of Restricted Subsidiaries that is permittdaktincurred under this Agreement;
provided, that, (i) if the Indebtedness being guaranteed undsr3action 10.1(d)s subordinated to the Obligations, such Guarantee
Obligations shall be subordinated to the Guaraot¢lee Obligations on terms at least as favorabki¢ Lenders as those contained in the
subordination of such Indebtedness, (ii) no guaebly any Restricted Subsidiary of the Term Loailifg Senior Subordinated Notes or
any Permitted Additional Debt shall be permittedess such Restricted Subsidiary shall have alseiged a guarantee of the Obligations
substantially on the terms set forth in the Guaarind (jii) the aggregate amount of Guaranteeg@titins incurred by Credit Parties under
this clause (d)in respect of obligations owed by Persons thahateCredit Parties and the aggregate amount ofdbtee Obligations
incurred by Restricted Subsidiaries that are nar@utors under this clause (dyhen combined with the total amount of Indebtedne
incurred by Restricted Subsidiaries that are nar@utors pursuant to the proviso in the first peaply of this Section 104nd Section 10.1
(). (k) , and_(n), shall not exceed $125,000,000 at any time oulgtgn

(e) Guarantee Obligations (i) incurred in théimary course of business in respect of obligatioh(or to) suppliers,
customers, franchisees, lessors and licensee$ oth@rwise constituting Investments permitted3gctions 10.5(d) 10.5(g), 10.5(i), 10.5
(9), 10.5(r), 10.5(t) and 10.5(v)

(H (i) Indebtedness (including Indebtednessiag under Capital Leases) incurred within 279sdaf the acquisition,
construction, repair, replacement, expansion orawgment of fixed or capital assets to financeabguisition, construction, repair,
replacement expansion, or improvement of such forechpital assets, (ii) Indebtedness arising udguital Leases entered into in
connection with Permitted Sale Leasebacks andiii¢btedness arising under Capital Leases, dtlherCapital Leases in effect on the date
hereof and Capital Leases entered into pursuasutiolauses (iand (i) above, providedthat, the aggregate amount of Indebtedness
incurred pursuant to this clause (it any time outstanding shall not exceed $75,@@0zhd (iv) any modification, replacement, refinage
refunding, renewal or extension of any Indebtedsesgified in subclause (i)ii) or (iii) above, providedthat, except to the extent
otherwise expressly permitted hereunder, the gral@mount thereof does not exceed the principaluatithereof outstanding immediately
prior to such modification, replacement, refinamggirefunding, renewal or extension except by anwarhequal to the unpaid accrued interest
and premium thereon plus the reasonable amourdsipagspect of fees and expenses incurred in atiemewith such modification,
replacement, refinancing, refunding, renewal oession;

(g) Indebtedness outstanding on the date héistedl on Schedule 10.1 and any modification,ae@ment, refinancing,
refunding, renewal or extension thereof; providéuat, except to the extent otherwise expressly perchitereunder, in the case of any such
modification, replacement, refinancing, refundirenewal or extension, (i) the principal amount ¢leéidoes not exceed the principal amount
thereof outstanding immediately prior to such migdtion, replacement, refinancing, refunding, reakwr extension except by an amount
equal to the unpaid accrued interest and premigmetim plus the reasonable amounts paid in respést®and expenses incurred in
connection with such modification, replacementinaicing, refunding, renewal or extension plus mo@nt equal to any existing
commitment
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unutilized and letters of credit undrawn thereun¢érthe direct and contingent obligors with respto such Indebtedness are not changed
and (iii) to the extent such Indebtedness beingifieakl replaced, refinanced, refunded, renewedxteraled constitutes Indebtedness owed to
the Borrower or any Restricted Subsidiary, the iboedvith respect to such Indebtedness is not cedng

(h) Indebtedness in respect of Hedge Agreements
(i) Indebtedness in respect of the Senior &lihated Notes in an aggregate principal amountmekceed $450,697,000;

() () Indebtedness of a Person, or Indebésdrof a Person incurred in connection with thelisdepn of the assets of a
Person that, in either case, becomes a Restrictiesidary (or is a Restricted Subsidiary that stegia merger with such Person) or
Indebtedness attaching to assets that are acdujrdte Parent Borrower or any Restricted Subsidiargach case after the Original Closing
Date as the result of a Permitted Acquisition; jed, that,

(A) such Indebtedness existed at the Such Person became a Restricted Subsidiarytioe &tne such
assets were acquired and, in each case, was ab¢di@ anticipation thereof, and

(B) such Indebtedness is not guarahiteany respect by the Parent Borrower or anyiRéstl Subsidiary
and Parent Borrower or any Restricted Subsidiaajl siot be directly liable or otherwise have anestliability in connection with such
Indebtedness (but in any event other than any gteeady, or other liability of, any such Persort smbecomes a Restricted Subsidiary or is
the survivor of a merger with such Person or anysdbubsidiaries).

(il any modification, replacement, refinancingfureding, renewal or extension of any Indebtednessified in_subclause
(i) above, providedthat, except to the extent otherwise expressly perthhiereunder, (A) the principal amount of any sudebtedness
does not exceed the principal amount thereof cudétg immediately prior to such modification, regganent, refinancing, refunding, renewal
or extension except by an amount equal to the drgairued interest and premium thereon plus theoredle amounts paid in respect of fees
and expenses incurred in connection with such riadibn, replacement, refinancing, refunding, realkar extension plus an amount equs
any existing commitment unutilized and letters i@fdit undrawn thereunder and (B) the direct andingant obligors with respect to such
Indebtedness are not changed; and

(iii) the aggregate amount of Indebtedness incubseRestricted Subsidiaries that are not Guarantoder this clause (j)
when combined with the total amount of Indebtedmessrred by Restricted Subsidiaries that are nar@ntors pursuant to the proviso in the
first paragraph of this Section 1(afd Section 10.1(d)(k) and (n), shall not exceed $125,000,000 at any time oudgtgn

(k) (i) Indebtedness of the Parent Borrower or Regtricted Subsidiary incurred to finance a PeadifAcquisition;
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(i) any modification, replacement, refinancingfureding, renewal or extension of any Indebtednessified in_subclause
(i) above, providedthat, except to the extent otherwise expressly perthliereunder, (A) the principal amount of any suakebtedness
does not exceed the principal amount thereof cudétg immediately prior to such modification, regganent, refinancing, refunding, renewal
or extension except by an amount equal to the drgairued interest and premium thereon plus theoredle amounts paid in respect of fees
and expenses incurred in connection with such rieadibn, replacement, refinancing, refunding, reaker extension and (B) the direct and
contingent obligors with respect to such Indebtedrage not changed; and

(iii) notwithstanding the foregoing, Indebtednessynonly be incurred pursuant to this clause t}the extent that either
(A) both immediately before and after giving efféxtsuch incurrence, the Senior Secured Incurréesg on a Pro Forma Basis, shall be
satisfied or (B) the Consolidated EBITDA to Condatied Interest Expense Ratio, on a Pro Forma Bawadl, be greater than immediately
prior to such incurrence; providedhat, Restricted Subsidiaries that are not Guarantang mot incur Indebtedness pursuant to this clakise (
in an aggregate principal amount, when combined thie total amount of Indebtedness incurred bytriRésd Subsidiaries that are not
Guarantors pursuant to the proviso in the firsageaph of this Section 10ahd Section 10.1(d) (j) and (n), at any time outstanding in
excess of $125,000,000 at any time outstanding;

() Indebtedness in respect of performance bdnidshonds, appeal bonds, surety bonds and coraplgtiarantees and similar
obligations not in connection with money borrowiedeach case provided in the ordinary course oifess or consistent with past practice,
including those incurred to secure health, safaty environmental obligations in the ordinary cousbbusiness or consistent with past
practice;

(m)(i) Indebtedness incurred in connection with 8symitted Sale Leaseback (providhdt the Net Cash Proceeds thereof are
promptly applied to the prepayment of the Term Loonthe extent required by Section 6f2he Term Loan Agreement) and (ii) any
refinancing, refunding, renewal or extension of &mjebtedness specified in subclause @ibove, providethat, except to the extent
otherwise permitted hereunder, (A) the principabant of any such Indebtedness is not increasedeatt@vprincipal amount thereof
outstanding immediately prior to such refinancirggunding, renewal or extension and (B) the diesx contingent obligors with respect to
such Indebtedness are not changed;

(n) (i) additional Indebtedness and (ii) any refioimg, refunding, renewal or extension of any Irtddhess specified in
subclause (i)above; provided that, the aggregate amount of Indebtedness incurredeandining outstanding pursuant to this clause (n)
shall not at any time exceed the greater of (/40$200,000 and (B) 2.00% of Consolidated Total £sg#etermined at the time of
incurrence); providefurtherthat the aggregate amount of Indebtedness incbgrdrestricted Subsidiaries that are not Guarantoder this
clause (n) when combined with the total amount of Indebteadnacurred by Restricted Subsidiaries that aréGu@rantors pursuant to the
proviso in the first paragraph of this Section 14n#l Section 10.1(d)(j) and (k), shall not exceed $125,000,000 at any time ouf&tgn

112




(o) Indebtedness in respect of Permitted Addél Debt to the extent that the Net Cash Proctextefrom are, immediately
after the receipt thereof, applied to the prepaytroéierm Loans in accordance with Section &.2he Term Loan Agreement (including any
refinancing, refunding, renewal or extension of angh Indebtedness that, itself, constitutes Pachdditional Debt);

(p) Indebtedness in respect of overdraft féedi employee credit card programs, netting sesyiautomatic clearinghouse
arrangements and other cash management and saméagements in the ordinary course of business;

(q) Indebtedness incurred in the ordinary cewrfsbusiness in respect of obligations of the RtaBerrower or any Restricted
Subsidiary to pay the deferred purchase price oflgmr services or progress payments in connegtittnsuch goods and services;

()  Indebtedness arising from agreements @Rarent Borrower or any Restricted Subsidiary idiog for indemnification,
adjustment of purchase price or similar obligatiinsluding earn-outs), in each case entered mtmnnection with Permitted Acquisitions,
other Investments and the disposition of any bgsinassets or Stock permitted hereunder;

(s) Indebtedness of the Parent Borrower orRastricted Subsidiary consisting of (i) obligatidagay insurance premiums
or (ii) take or pay obligations contained in supagreements, in each case arising in the ordirauyse of business;

() Indebtedness representing deferred congpiemsto employees of the Parent Borrower (orhtoextent such work is do
for the Parent Borrower or its Subsidiaries, amgdatior indirect parent thereof) and the Restri@absidiaries incurred in the ordinary course
of business;

(u) Indebtedness consisting of promissory nig®sed by any Borrower or any Guarantor to curoetiormer officers,
managers, consultants, directors and employedbdmrrespective spouses, former spouses, sucsess@cutors, administrators, heirs,
legatees or distributees) to finance the purchasedemption of Stock or Stock Equivalents of tlaedht Borrower (or any direct or indirect
parent thereof) permitted by Section 10.6(b)

(v) Indebtedness consisting of obligationshef Parent Borrower and the Restricted Subsidiander deferred compensati
or other similar arrangements incurred by suchd?eirs connection with the Original Transactions &simitted Acquisitions or any other
Investment permitted hereunder;

(w) additional Indebtedness of Foreign Subsidsain an aggregate principal amount that at the of incurrence does not
cause the aggregate principal amount of Indebtadnearred in reliance on this clause (aitstanding at any time to exceed 5.00% of Total
Assets of the Foreign Subsidiaries, taken as aeva@termined at the time of incurrence);

(x) Indebtedness of the Parent Borrower orRegtricted Subsidiary to any joint venture (regasdlof the form of legal
entity) that is not a Subsidiary arising in theipedty course of business in connection with thénadaanagement operations (including with
respect to
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intercompany self-insurance arrangements) of therP&orrower and its Restricted Subsidiaries; and

(y) all premiums (if any), interest (including pgsttition interest), fees, expenses, charges, ddii@nal or contingent interest
on obligations described in clauses ¢ajough (x) above.

For purposes of determining compliance with thist®a 10.1, in the event that an item of Indebtedness meéetstiteria of more than one
the categories of Indebtedness described in clga¥dbrough (x) above, the Borrower shall, in its sole discretidassify 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 aboveeadapsovided that, (i) all Indebtedness outstanding under the Ciadituments 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 Term Loan Facility will be deemed atiatles to have been incurred in reliance only onetkeeption of clause (a)f Section 10.1
and (iii) all Indebtedness outstanding under thei@eSubordinated Notes will be deemed at all tinoelsave been incurred in reliance only
the exception of clause (9f Section 10.1

10.2 Limitation on LiensThe Parent Borrower will not, and will not perraity of the Restricted Subsidiaries to, creatayrinc
assume or suffer to exist any Lien upon any prgparassets of any kind (real or personal, tangibletangible) of the Parent Borrower or
any Restricted Subsidiary, whether now owned oediféer acquired, except:

(a) Liens arising under the Credit Documents;

(b) Liens securing th&bligations” (under and as defined in the Term Loan Agreementyided, that, to the extent that
such Liens are on assets constituting Collatevah &iens are subject to the Intercreditor Agreetnen

(c) [Reserved];

(d) Permitted Liens;

(e) (i) Liens securing Indebtedness permitted pamsto Section 10.1(f)provided, that, (A) such Liens attach concurrently
with or within two hundred and seventy (270) dafgsracompletion of the acquisition, constructiogpair, replacement or improvement (as
applicable) of the property subject to such Liemd €B) such Liens attach at all times only to theeds so financed except (1) for accessio
the property financed with the proceeds of suclelneldness and the proceeds and the products tler@¢®) that individual financings of
equipment provided by one lender may be crossteotibized to other financings of equipment provitdgdsuch lender, and (ii) Liens on the
assets of a Restricted Subsidiary that is not diCParty securing Indebtedness permitted pursiea8ection 10.1(n)(p), or (w);

(f) Liens existing on the date hereof, provideHat, any Lien securing Indebtedness in excess o2()@0,000 individually or
(i) $5,000,000 in the aggregate (when taken togrethith all other Liens securing obligations outstizag in reliance on this clause (fhat are
not
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listed on_Schedule 10)Xhall only be permitted to the extent such Lielisted on Schedule 10,2

(9) the modification, replacement, extension oexeal of any Lien permitted by clauses thyough (f) and clauses (tand_(v)
of this Section 10.Rpon or in the same assets theretofore subjecictolsen (or upon or in after-acquired propertyt tisaaffixed or
incorporated into the property covered by such ldeany proceeds or products thereof) or the reptent, extension or renewal (without
increase in the amount or change in any direcbatigent obligor except to the extent otherwiserptéed hereunder) of the Indebtedness
secured thereby, to the extent such replacemeteng&rn or renewal is permitted by Section 1,0.1

(h) Liens existing on the assets of any Personkthabmes a Restricted Subsidiary (or is a RedtriStébsidiary that survives a
merger with such Person) pursuant to a Permitteguisdion or other permitted Investment, or exigton assets acquired after the Original
Closing Date to the extent the Liens on such assetsre Indebtedness permitted by Section 1Q.ffpvidedthat such Liens (i) are not
created or incurred in connection with, or in compéation of, such Person becoming such a Restristdxsidiary or such assets being
acquired, (ii) attach at all times only to the saameets to which such Liens attached (and afteuised property that is affixed or
incorporated into the property covered by such },iand secure only the same Indebtedness or abligathat such Liens secured,
immediately prior to such Permitted Acquisition @y modification, replacement, refinancing, refimggd renewal or extension thereof
permitted by Section 10.1(jand (iii) to the extent such Liens are attache@dldoounts and Inventory, such Accounts and Invenéoe held b
an entity other than a Credit Party;

(i) (i) Liens placed on the Stock and Stock Equewds of any Restricted Subsidiary acquired pursteeatPermitted Acquisitic
to secure Indebtedness incurred pursuant to Sebiidifk) in connection with such Permitted Acquisition diidLiens placed upon the
assets of such Restricted Subsidiary to securagtee by, or Indebtedness of, such Restrictedi@aby of any Indebtedness of the Parent
Borrower or any other Restricted Subsidiary incdipersuant to Section 10.1(kjprovided, that, (A) the Parent Borrower shall be in
compliance, on a Pro Forma Basis, with the Sergéou&d Incurrence Test at the time of creatioruohd.iens and (B) at the time such
Indebtedness is incurred, to the extent any Liees@ated on Collateral, the holders of such Itetktess shall have entered into intercret
arrangements reasonably satisfactory to the Adtnatige Agent, including providing that the Lierecsiring such Indebtedness shall rank
junior to the Lien securing the Obligatiot

(j) Liens securing Indebtedness or other obligatiGhof the Parent Borrower or a Restricted Sulbsydn favor of a Credit
Party and (ii) of any Restricted Subsidiary thatas a Credit Party in favor of any Restricted Sdiasy that is not a Credit Party;

(k) Liens (i) of a collecting bank arising underc8en 4-210 of the Uniform Commercial Code on iteémghe course of
collection, (ii) attaching to commaodity trading acoits or other commodity brokerage accounts induméhe ordinary course of business
(iii) in favor of a banking institution arising asmatter of law encumbering deposits (includingrtbt of set-off);
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() Liens (i) on cash advances in favor of theesalif any property to be acquired in an Investnpentitted pursuant to
Section 10.50 be applied against the purchase price for smebstment, and (ii) consisting of an agreemenelip sansfer, lease or otherw
dispose of any property in a transaction permitteder Section 10.4in each case, solely to the extent such Investoresale, disposition,
transfer or lease, as the case may be, would hesr fiermitted on the date of the creation of sueh;L

(m) Liens arising out of conditional sale, titleaetion, consignment or similar arrangements fte eapurchase of goods
entered into by the Parent Borrower or any of testRcted Subsidiaries in the ordinary course @iess permitted by this Agreement;

(n) Liens deemed to exist in connection with Inwemtts in repurchase agreements permitted undeinB8d¢t.5;

(o) Liens encumbering reasonable customary indgglosits and margin deposits and similar Lienshitg to commodity
trading accounts or other brokerage accounts iadurr the ordinary course of business and notgecslative purposes;

(p) Liens that are contractual rights of set-offrélating to the establishment of depository refeg with banks not given in
connection with the issuance of Indebtednessigliiting to pooled deposit or sweep accounts ofPtaent Borrower or any Restricted
Subsidiary to permit satisfaction of overdraft wnitar obligations incurred in the ordinary coursfebusiness of the Parent Borrower and the
Restricted Subsidiaries or (iii) relating to pursbarders and other agreements entered into wstlommers of the Parent Borrower or any
Restricted Subsidiary in the ordinary course ofiess;

(g) Liens solely on any cash earnest money depositke by the Parent Borrower or any of the Restti@ubsidiaries in
connection with any letter of intent or purchasecagnent permitted hereunder;

(r) Liens on insurance policies and the proceedrethf (that do not constitute Collateral) secuthngfinancing of the premiums
with respect thereto;

(s) Liens on specific items of inventory or othends and the proceeds thereof securing such Persbligations in respect of
documentary letters of credit or banker’s accepanssued or created for the account of such P¢osacilitate the purchase, shipment or
storage of such inventory or goods;

(t) Liens securing letters of credit in a curretiyer than Dollars permitted by Section 10.1ift)}an aggregate amount at any
time outstanding not to exceed $25,000,000;

(u) additional Liens so long as the aggregate rai@mount of the obligations secured therebyngttame outstanding does not
exceed $100,000,000; providethat, (i) to the extent that (A) the ConsolidaBzhior Secured Debt to Consolidated EBITDA Ratitess
than 3.50 to 1.00 and (B) the corporate credihgatif the Parent Borrower by S&P is B or better drelcorporate family rating of the Parent
Borrower by Moody'’s is B2 or better (in each casthwio negative outlook), then the aggregate amoftiatl obligations secured by
additional Liens permitted pursuant to this cla@itgeshall not exceed the greater of $100,000,0@01a25% of
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Consolidated Total Assets (as determined at the afahcurrence) and (i) to the extent such Liares contemplated to be on assets that
constitute Collateral, at the time such Indebtedgii®incurred, the holders of such Indebtednedtisinee entered into intercreditor
arrangements reasonably satisfactory to the Adtnatige Agent including providing that the Liencaang such Indebtedness shall rank
junior to the Lien securing the Obligations; ¢

(v) additional Liens securing Indebtedness perumhitieder the first paragraph of Section 10ptovided, that, to the extent such
Liens are contemplated to be on assets that cates@ollateral, at the time such Indebtednesscigried, the holders of such Indebtedness
shall have entered into intercreditor arrangemesdsonably satisfactory to the Administrative Agestuding providing that the Liens
securing such Indebtedness shall rank junior td_ibe securing the Obligations.

10.3 Limitation on Fundamental Changé&she Parent Borrower will not, and will not perraity of the Restricted Subsidiaries to,
enter into any merger, consolidation or amalgamatio liquidate, wind up or dissolve itself (or frfany liquidation or dissolution), or
convey, sell, lease, assign, transfer or otherdigose of, all or substantially all its businesgig) assets or other properties, except that:

(@) so long as (i) no Default or Event of Defawsloccurred and is continuing or would result tliere and (ii) both before and
after giving effect to such transaction the Cortaitd Senior Secured Debt to Consolidated EBITD#oRshall, on a Pro Forma Basis, be
equal to or less than 4.25 to 1.00, any Subsidiithie Parent Borrower or any other Person may &ejed, amalgamated or consolidated
with or into the Parent Borrower, providethat, (A) the Parent Borrower shall be the continuingurviving corporation or (B) if the Person
formed by or surviving any such merger, amalgamatioconsolidation is not the Parent Borrower (sottter Person, th&uccessor
Borrower”), (1) the Successor Borrower shall be an entity aegahor existing under the laws of the United Stasmy state thereof, the
District of Columbia or any territory thereof (suBlarent Borrower or such Successor Borrower, asabe may be, being herein referred t
the“Successor Parent Borrower”),(2) the Successor Parent Borrower shall expressiynas all the obligations of the Parent Borrowerau
this Agreement and the other Credit Documents @unisto a supplement hereto or thereto in form nealsly satisfactory to the
Administrative Agent, (3) each Subsidiary Borrowed each Guarantor, unless it is the other parsy¢h merger or consolidation, shall h.
by a supplement to this Agreement or the Guaraateapplicable, confirmed that its obligation hedr or its guarantee thereunder, as
applicable, shall apply to any Successor ParentoBa@r’s obligations under this Agreement, (4) e&chsidiary grantor and each Subsidiary
pledgor, unless it is the other party to such meogeonsolidation, shall have by a supplemenh&Security Agreement affirmed that its
obligations thereunder shall apply to its Guaraateesaffirmed pursuant to clause (85) the Successor Parent Borrower shall haveeteld
to the Administrative Agent (x) an officer’s ceitifite stating that such merger or consolidationsarh supplements preserve the
enforceability of this Agreement and the perfectmn priority of the Liens under the applicable 8&g Documents and (y) if requested by
the Administrative Agent, an opinion of counsethe effect that such merger or consolidation dagviolate this Agreement or any other
Credit Document and that the provisions set fantthe preceding clauses (#)rough (5) preserve the enforceability of the Angee and the
perfection and priority of the Liens created unither applicable Security Documents (it being unadedthat if
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the foregoing are satisfied, the Successor Parembi#®er will succeed to, and be substituted foe, Barent Borrower under this Agreement);

(b) so long as no Default or Event of Default hasured and is continuing or would result thereframy Subsidiary of the
Parent Borrower or any other Person (in each adker than the Parent Borrower) may be merged,ganated or consolidated with or into
any one or more Subsidiaries of the Parent Borrpprewidedthat (i) in the case of any merger, amalgamatiocomisolidation involving one
or more Restricted Subsidiaries, (A) a Restricteds&liary shall be the continuing or surviving Rersr (B) the Parent Borrower shall take
all steps necessary to cause the Person formeddnnaving any such merger, amalgamation or cadatibn (if other than a Restricted
Subsidiary) to become a Restricted Subsidiaryir(ithe case of any merger, amalgamation or coaestadin involving one or more Subsidiary
Borrowers or Guarantors, a Subsidiary Borrower nai@ntor, as applicable, shall be the continuinguoviving Person or the Person formed
by or surviving any such merger, amalgamation aisotidation (if other than a Subsidiary BorroweGararantor) shall execute (i) a joinder
to this Agreement to become a Subsidiary Borrowesupplement to the Guarantee Agreement in ordee¢ome a Guarantor and (ii) the
relevant Security Documents in form and substaeasanably satisfactory to the Administrative Agendrder to become a Guarantor and
pledgor, mortgagor and grantor, as applicableetieder for the benefit of the Secured Partieg,n@iDefault or Event of Default has
occurred and is continuing or would result from doasummation of such merger, amalgamation or dinlagion and (iv) Parent Borrower
shall have delivered to the Administrative Agentodiicers’ certificate stating that such mergeragamation or consolidation and any such
supplements to any Security Document preservertfieaability of the Guarantees and the perfecsiod priority of the Liens under the
applicable Security Documents;

(c) [Reserved];

(d) any Restricted Subsidiary that is not a CrBditty may sell, lease, transfer or otherwise dispdsny or all of its assets
(upon voluntary liquidation or otherwise) to theréta Borrower or any other Restricted Subsidiary;

(e) any Subsidiary may sell, lease, transfer oemtise dispose of any or all of its assets (updantary liquidation or
otherwise) to any Credit Party; providethat, the consideration for any such disposition by Beyson other than a Guarantor shall not
exceed the fair value of such assets;

(f) any Restricted Subsidiary may liquidate or digs if (i) the Parent Borrower determines in gdaith that such liquidation or
dissolution is in the best interests of the PaBamtower and is not materially disadvantageou$éoltenders and (ii) to the extent such
Restricted Subsidiary is a Credit Party, any asselsisiness of such Restricted Subsidiary notratise disposed of or transferred in
accordance with Section 104 10.5, in the case of any such business, discontinunadl, Ise transferred to, or otherwise owned or catetl
by, a Credit Party after giving effect to such ldation or dissolution; and

(9) to the extent that no Default or Event of Déffawould result from the consummation of such dipon, the Parent Borrow
and the Restricted Subsidiaries may
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consummate a merger, dissolution, liquidation, obdation or disposition, the purpose of whichaseffect a disposition permitted pursuant
to Section 10.4

10.4 Limitation on Sale of Asset§he Parent Borrower will not, and will not perraity of the Restricted Subsidiaries to, (i) convey,
sell, lease, assign, transfer or otherwise dispbs@y of its property, business or assets (inclgdeceivables and leasehold interests),
whether now owned or hereafter acquired or (ii) teehny Person (other than a Borrower or a Guaramainy shares owned by it of any
Restricted Subsidiary’s Stock and Stock Equivalesmtsept that:

(a) the Parent Borrower and the Restricted Sulrgidianay sell, transfer or otherwise dispose ahfientory, used or surplus
equipment, vehicles and other assets (other thesuats receivable) in the ordinary course of bussnéi) Permitted Investments and
Investment Grade Securities and (iii) assets femtlrposes of charitable contributions or simiiftisgo the extent such assets are not mat
to the ability of the Parent Borrower and its Riettd Subsidiaries, taken as a whole, to condsditisiness in the ordinary course;

(b) the Parent Borrower and the Restricted Sulréédianay sell, transfer or otherwise dispose oétas@ach of the foregoing, a
“Disposition”), excluding any Disposition of accounts receivabld Baventory except in connection with the Dispasitof any business to
which such accounts receivable and inventory refateair value, provided that, (i) to the extent required, the Net Cash Proc¢eei®of to
the Parent Borrower and the Restricted Subsidianepromptly applied to the prepayment of Termrisoas provided for in Sectiorb.2of
the Term Loan Agreement, (ii) after giving effeatany such sale, transfer or disposition, no DéfauEvent of Default shall have occurred
and be continuing, (iii) with respect to any Disitios pursuant to this clause (§pr a purchase price in excess of $7,500,000P#rson
making such Disposition shall receive not less tharenty-five percent (75%) of such consideratiothe form of cash or Permitted
Investments; providedthat, for the purposes of this subclause (iifje following shall be deemed to be cash: (A) keryilities (as shown on
the Parent Borrower’s or such Restricted Subsitianost recent balance sheet provided hereundertbe footnotes thereto) of the Parent
Borrower or such Restricted Subsidiary, other tlegilities that are by their terms (1) subordirthte the payment in cash of the Obligations
or (2) not secured by the assets that are theautfjsuch Disposition, that are assumed by thesfeaee with respect to the applicable
Disposition and for which the Parent Borrower ali@fthe Restricted Subsidiaries shall have beaidly released by all applicable creditors
in writing, (B) any securities received by the Persnaking such Disposition from the purchaser #hatconverted by such Person into cash
(to the extent of the cash received) within onedned eighty (180) days following the closing of dygplicable Disposition, (C) any
Designated Non-Cash Consideration received by éheodd making such Disposition having an aggregaterfarket value, taken together
with all other Designated Non-Cash Considerati@eireed pursuant to this Section 10.4¢bjat is at that time outstanding, not in excesthe
greater of (1) $80,000,000 and (2) one percenffLdf Consolidated Total Assets at the time ofréeeipt of such Designated Non-Cash
Consideration, with the fair market value of eaeimi of Designated NorGash Consideration being measured at the timevett@nd withot
giving effect to subsequent changes in value the extent constituting proceeds of Collateusjsct of a Disposition, any non-cash
proceeds received are pledged to the CollaterahAgad (v) to the extent (A) the corporate credliing of the Parent Borrower by S&P is
B or better and the corporate family
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rating of the Parent Borrower by Moody’s is not &2better (in each case with no negative outlookB) the Consolidated Senior Secured
Debt to Consolidated EBITDA Ratio is equal to oceaper than 3.50 to 1.00, the aggregate considargticall Dispositions made pursuant to
this clause (b)shall not exceed the greater of (1) $150,000,0@D(2) two and one-half percent (2.5%) of Consaédarotal Assets for all
such transactions consummated after the OrigiradiGd Date;

(c) (i) the Parent Borrower and the Restricted ®lilbses may make Dispositions to the Parent Boewer any other Credit
Party and (ii) any Restricted Subsidiary that isan€redit Party may make Dispositions to the PaBamrower or any other Subsidiary,
providedthat with respect to any such Dispositions, sudd, sansfer or disposition shall be for fair vaglue

(d) [Reserved];

(e) the Parent Borrower and any Restricted Subyidmay effect any transaction permitted by Secti6r8, 10.50r 10.6;

(f) the Parent Borrower and the Restricted Subsa&banay lease, sublease, license or sublicensa (@m-exclusive basis with
respect to any intellectual property) real, personantellectual property in the ordinary courdebasiness;

(g9) Dispositions of property (including like-kinck@hanges) to the extent that (i) such propertxehanged for credit against the
purchase price of similar replacement propertyiiptie proceeds of such Disposition are appliethtopurchase price of such replacement
property, in each case under Section 1031 of thde@o otherwise;

(h) [Reserved];

(i) Dispositions of Investments in joint venturesgardless of the form of legal entity) to the exteequired by, or made pursu
to, customary buy/sell arrangements between tim y@inture parties set forth in joint venture agements and similar binding arrangements;

() [Reserved];

(k) Dispositions listed on Schedule 1@ &cheduled Dispositions”);

() transfers of property subject to a (i) Casudtyent or in connection with any condemnation pealieg with respect to
Collateral upon receipt of the Net Cash Proceedsicli Casualty Event or condemnation proceedirfij)dn connection with any casualty
event or any condemnation proceeding, in eachwibaespect to property that does not constitutéiateral;

(m) Dispositions of accounts receivable in conrettiith the collection or compromise thereof;

(n) the unwinding of any Hedge Agreement;

120




(o) the Parent Borrower and the Restricted Sulb$édianay make Dispositions (excluding any Dispositf accounts receivak
or inventory except in connection with the Dispiositof any business to which such accounts rec@vabinventory relates), for fair value to
the extent that (i) the aggregate consideratioraficsuch Dispositions consummated after the Oalg@iosing Date does not exceed three and
one-half percent (3.5%) of Consolidated Total Assetd (ii) the Net Cash Proceeds of any such Dispoesre promptly applied to the
prepayment of Term Loans as provided in SectiorobtBe Term Loan Agreement without giving effectatoy reinvestment rights under
clause (iv) of the definition of'Net Cash Proceeds”;and

(p) Disposition of any asset between or among #rer® Borrower and/or its Restricted Subsidiargea aubstantially concurre
interim Disposition in connection with a Dispositiotherwise permitted pursuant to clausestfapugh_(o)above.

10.5 Limitation on InvestmentsThe Parent Borrower will not, and will not perraity of the Restricted Subsidiaries, to make any
Investment except:

(a) extensions of trade credit and asset purchiaghe ordinary course of business;

(b) Investments that were Permitted Investmentswvgueh Investments were made or Investments irstment Grade
Securities;

(c) loans and advances to officers, directors anpleyees of the Parent Borrower (or any direcnhdirect parent thereof) or a
of its Subsidiaries (i) for reasonable and custgnbarsiness-related travel, entertainment, relonaiod analogous ordinary business purposes
(including employee payroll advances), (ii) in cention with such Person’s purchase of Stock orlSEmuivalents of the Parent Borrower
(or any direct or indirect parent thereof); prowdkat, to the extent such loans and advances are madsh, the amount of such loans and
advances used to acquire such Stock or Stock Heuatgashall be contributed to the Parent Borrowezaish) and (iii) for purposes not
described in the foregoing subclausesa(iid (ii); providedhat the aggregate principal amount outstandingyant to subclause (iiighall no
exceed $10,000,000;

(d) Investments existing on, or made pursuantdallg binding written commitments in existence tre date hereof as set forth
on Schedule 10.8nd any extensions, renewals or reinvestmentsdhese long as the amount of any Investment madsuant to this clause
(d) is not increased at any time above the amountaif fnvestment set forth on Schedule 10.5;

(e) Investments received in connection with thekbaptcy or reorganization of suppliers or custon@erd in settlement of
delinquent obligations of, and other disputes wéthlgtomers arising in the ordinary course of bussiree upon foreclosure with respect to any
secured Investment or other transfer of title wétbpect to any secured Investment;

(f) Investments to the extent that payment for dnelestments is made with Stock or Stock EquivaefitHoldings;

(9) Investments
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() (A) by the Parent Borrower or any RestrictedSidiary in any Credit Party, (B) between or am&sgtricted
Subsidiaries that are not Credit Parties, and @@¥isting of intercompany Investments incurrechim érdinary course of business in
connection with the cash management operationkifiimgy with respect to intercompany self-insuraaomngements) among the Parent
Borrower and the Restricted Subsidiaries;

(il) by Credit Parties in any Restricted Subsiditivgt is not a Credit Party, to the extent thatafgregate amount of all
Investments made on or after the Original Closiagelpursuant to this subclause (#yhen valued at the fair market value (determimgthe
Parent Borrower acting in good faith) of each simlestment at the time each such Investment wagnisdot in excess of (w) $25,000,000
plus (x) the Applicable Equity Amount at such tiplas(y) to the extent the Consolidated Senior Securelt B> Consolidated EBITDA
Ratio is not greater than 4.25 to 1.00, both bedme after giving effect, on a Pro Forma Basishtomaking of such Investment, the
Applicable Amount at such time, and

(ii) by Credit Parties in any Restricted Subsiglitltat is not a Credit Party so long as such Inuest is part of a series of
simultaneous Investments by Restricted Subsidiamiesher Restricted Subsidiaries that result emphoceeds of the initial Investment being
invested in one or more Credit Parties;

(h) Investments constituting Permitted Acquisitions

(i) Investments (including but not limited to (i)imority Investments and Investments in Unrestricdedbsidiaries,
(i) Investments in joint ventures (regardlesstaf form of legal entity) or similar Persons thatra constitute Restricted Subsidiaries and
(i) Investments in Subsidiaries that are not @rea@rties), in each case valued at the fair markte (determined by the Parent Borrower
acting in good faith) of such Investment at theetieach such Investment is made, in an aggregaterdmporsuant to this clause (i) that, at the
time each such Investment is made, would not extteedum of (w) $100,000,000 plus (x) the ApplieaBhuity Amount at such time plus
(y) to the extent the Consolidated Senior Securelt B Consolidated EBITDA Ratio for the Test Pdifi® not greater than 4.25 to 1.00, both
before and after giving effect, on a Pro Forma 8asi the making of such Investment, the Applicafieount at such time; plus (z) without
duplication of any amount that increased the J\ribistion Amount, an amount equal to any repaymentsrest, returns, profits,
distributions, income and similar amounts actuedigeived in cash in respect of any such Investifvelnith amount referred to in this
subclause (z) shall not exceed the amount of suakstment valued at the fair market value of smetestment at the time such Investment
was made);

() Investments constituting non-cash proceedsispdsitions of assets to the extent permitted lntiG@e 10.4;
(k) Investments made to repurchase or retire Sto&tock Equivalents of the Parent Borrower or dingct or indirect parent
thereof owned by any employee or any stock ownprglain or key employee stock ownership plan offheent Borrower (or any direct or

indirect parent thereof);
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() Investments consisting of dividends permittedier Section 10.6;

(m) loans and advances to any direct or indirecgteof the Parent Borrower in lieu of, and noéxtess of the amount of,
dividends to the extent permitted to be made tt @acent in accordance with Section 10.6;

(n) Investments consisting of extensions of crigdihe nature of accounts receivable or notes vabé arising from the grant
trade credit in the ordinary course of businesd, lasestments received in satisfaction or partiis§action thereof from financially troubled
account debtors and other credits to suppliersérotdinary course of business;

(o) Investments in the ordinary course of busiressisting of endorsements for collection or depasil customary trade
arrangements with customers consistent with pasttiges;

(p) advances of payroll payments to employeesérotidinary course of business;

(q) Guarantee Obligations of the Parent Borrowearyr Restricted Subsidiary of leases (other thapit@ld_eases) or of other
obligations that do not constitute Indebtednessaith case entered into in the ordinary courseisihbss;

(r) Investments held by a Person acquired (inclyidiyp way of merger or consolidation) after the @rig Closing Date otherwi:
in accordance with this Section 1@dbthe extent that such Investments were not madentemplation of or in connection with such
acquisition, merger or consolidation and were iistexce on the date of such acquisition, mergeonsolidation;

(s) Investments in Hedge Agreements permitted loyi&e10.1;
(t) [Reserved];

(u) Investments in fixed income assets by ARIC &iaat with customary practices of portfolio marmageat on the part of so-
called “captive” insurance companies of comparaide and scope of activities as ARIC;

(v) other Investments, which, when aggregated @jthll aggregate principal amounts paid pursuar8éction 10.7(afrom the
Original Closing Date and (ii) all loans and advesmade to any direct or indirect parent of ther®@er pursuant to Section 10.5(rm) lieu
of dividends permitted by Section 10.6(ahd (iii) all dividends paid pursuant to Sectidh€lc), shall not exceed an amount equal to
(x) $150,000,000 plus (y) the Applicable Equity Aumb at the time such dividends are paid plus (zh¢oextent the Consolidated Senior
Secured Debt to Consolidated EBITDA Ratio is natager than 4.25 to 1.00, both before and aftengieiffect, on a Pro Forma Basis, to the
making of such Investment, the Applicable Amourthattime such Investment is made;

(w) advances, loans and extensions of credit mgdbéoParent Borrower or any Restricted Subsidiathe Parent Borrower or
any other Restricted Subsidiary in respect of Peechintercompany Indebtedness; providleat the aggregate amount of advances, loans
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and extensions of credit made by Credit Partid®dstricted Subsidiaries that are not Credit Padieker this clause (whall not exceed
$100,000,000 at any time outstanding;

(x) Investments consisting of purchases and adeprisiof assets and services in the ordinary confrbeisiness; and

(y) Investments consisting of licensing of intetlesd property pursuant to joint marketing arrangetsevith other Persons in the
ordinary course of business.

10.6_Limitation on Dividends The Parent Borrower will not declare or pay aiwdgnds (other than dividends payable solelysn it
Stock) or return any capital to its stockholdersnake any other distribution, payment or deliveirpimperty or cash to its stockholders as
such, or redeem, retire, purchase or otherwiseisgalirectly or indirectly, for consideration, aefiares of any class of its Stock or Stock
Equivalents or the Stock or Stock Equivalents gf dinect or indirect parent now or hereafter outding, 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 1@GBYy Stock or Stock Equivalents of the Parent Boemwow or hereafter outstanding (all of the
foregoing,“dividends”), provided, that, so long as no Default or Event of Default ex@tsvould exist after giving effect thereto:

(a) the Parent Borrower may (or may pay dividemdsermit any direct or indirect parent thereofrejeem in whole or in part
any of its Stock or Stock Equivalents for anotHass of its (or such parent’s) Stock or Stock Eglgmts or with proceeds from substantially
concurrent equity contributions or issuances of S@eck or Stock Equivalents, providethat, such new Stock or Stock Equivalents contain
terms and provisions at least as advantageoue toethders in all respects material to their intisras those contained in the Stock or Stock
Equivalents redeemed thereby;

(b) the Parent Borrower may (or may pay dividerdgdrmit any direct or indirect parent thereofrepurchase shares of its (or
such parent’s) Stock or Stock Equivalents heldroy@resent or former officer, director or employeetheir respective Affiliates, estates or
immediate family members) of the Parent Borrowet i Subsidiaries or any parent thereof, so laguech repurchase is pursuant to, and in
accordance with the terms of, management and/otoge stock plans, stock subscription agreemenshareholder agreements or any other
management or employee benefit plan or agreement;

(c) the Parent Borrower may pay dividends on it&Sbr Stock Equivalents, providethat, the amount of all such dividends
paid from the Original Closing Date pursuant tttiause (¢) when aggregated with (i) all aggregate princgrabunts paid pursuant to
Section 10.7(a)rom the Original Closing Date and (ii) (x) alldns and advances made to any direct or indireenpaf the Parent Borrower
pursuant to Section 10.5(m) in lieu of dividendsnpitted by this clause (c) and (y) all Investmemisde pursuant to Section 10.5(whall no
exceed an amount equal to (A) $150,000,000 plush@Applicable Equity Amount at the time such demds are paid plus (C) to the extent
the Consolidated Senior Secured Debt to ConsolidaBI TDA Ratio is not greater than 4.25 to 1.00thbeefore and after giving effect,
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on a Pro Forma Basis, to the payment of such diddthe Applicable Amount at the time such divideade paid; and
(d) the Parent Borrower may pay dividends:
() [Reserved];

(i) the proceeds of which shall be used to allow direct or indirect parent of the Parent Borrowgepay (A) its operating
expenses incurred in the ordinary course of businad other corporate overhead costs and expanskgl{ng administrative, legal,
accounting and similar expenses provided by théimdigs), which are reasonable and customary andrieat in the ordinary course of busin
and attributable to the ownership or operationthefParent Borrower or its Subsidiaries, (B) arasomable and customary indemnification
claims made by directors or officers of the PaBmtrower (or any parent thereof) attributable te tlwnership or operations of the Parent
Borrower and its Restricted Subsidiaries or (Cyfaed expenses otherwise due and payable by teatFBorrower or any of its Restricted
Subsidiaries and permitted to be paid by the P&emwer or such Restricted Subsidiary under Atgjsgeement;

(iii) the proceeds of which shall be used to panéhise and excise taxes and other fees, taxesxgetses required to
maintain the corporate existence of any direchdirect parent of the Parent Borrower;

(iv) to any direct or indirect parent of the ParBotrower to finance any Investment permitted tartade by the Parent
Borrower or a Restricted Subsidiary pursuant tai8ed0.5; provided that, (A) such dividend shall be made substantiallyccwrently with
the closing of such Investment, (B) such parenil shamediately following the closing thereof, cauél) all property acquired (whether
assets, Stock or Stock Equivalents) to be coneibt the Parent Borrower or such Restricted Sidygidr (2) the merger (to the extent
permitted in Section 10.%f the Person formed or acquired into the Paremtd®eer or any of its Restricted Subsidiaries angR&rent
Borrower shall comply with Section 9.11;

(v) the proceeds of which shall be used to payornaty costs, fees and expenses (other than toadéf) related to any
unsuccessful equity or debt offering or acquisiti@yable by the Parent Borrower or its Restrictelds®liaries and permitted to be paid by
Parent Borrower or its Restricted Subsidiariestiy Agreement; and

(vi) the proceeds of which shall be used to payauary salary, bonus and other benefits payabddficers and employees
of any direct or indirect parent company of thedpaBorrower to the extent such salaries, bonuséother benefits are attributable to the
ownership or operation of the Parent Borrower améRestricted Subsidiaries;

(e) [Reserved];

(f) the Parent Borrower or any of the Restricteb$diaries may (i) pay cash in lieu of fractionbhees in connection with any
dividend, split or combination thereof or any Pdted Acquisition and (ii) honor any conversion reguby a holder of convertible
Indebtedness and make cash payments in lieu didnat shares in connection with any such conversiad may make payments on
convertible Indebtedness in accordance with itmser
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(9) the Parent Borrower may pay any dividend otrithistion within 60 days after the date of declemathereof, if at the date of
declaration such payment would have complied withgrovisions of this Agreement;

(h) the Parent Borrower may declare and pay diddaemn the Parent Borrower’s common stock followtimg first public
offering of the Parent Borrower’s common stock iafte Original Closing Date, of up to 6% per anmofithe net proceeds received by or
contributed to the Parent Borrower in or from aagtspublic offering to the extent such net proces@snot utilized in connection with other
transactions permitted by Section 103.60r 10.7; and

(i) the Parent Borrower may pay dividends in an ami@qual to withholding or similar Taxes payaliexpected to be payable
by any present or former employee, director, manageonsultant (or their respective Affiliatestates or immediate family members) and
any repurchases of Stock or Stock Equivalents imsickeration of such payments including deemed myages in connection with the exer
of stock options.

Notwithstanding anything to the contrary contaiirethis Section 1@including Section 10.8nd this Section 10) the Parent
Borrower will not, and will not permit any of itseRtricted Subsidiaries to, pay any cash dividenuiake any cash distribution on or in
respect of the Parent Borrower’s Stock or Stockigeants or purchase or otherwise acquire for @ashStock or Stock Equivalents of the
Parent Borrower or any direct or indirect parenthaf Parent Borrower, for the purpose of paying @ash dividend or making any cash
distribution to, or acquiring any Stock or Stockuis@lents of the Parent Borrower or any directnaliiect parent of the Parent Borrower for
cash from the Sponsor, or guarantee any Indebtedriesy Affiliate of the Parent Borrower for therpose of paying such dividend, making
such distribution or so acquiring such Stock orc&tBquivalents to or from the Sponsor, in each tgseeans of utilization of the cumulati
dividend and investment credit provided by the afséne Applicable Amount or the exceptions providgdSection 10.5(i)and_(v),

Section 10.6(c) and_(g) and_Section 10.7(gunless at the time and after giving effect tohspayment, the Consolidated Total Debt to
Consolidated EBITDA Ratio would be equal to or lgssn 6.00 to 1.00.

10.7 Limitations on Debt Payments and Amendments

(a) The Parent Borrower will not, and will not pétriany Restricted Subsidiary to, prepay, repurcltasedeem or otherwise
defease any Senior Subordinated Notes or any Berenitted Additional Debt that is subordinatedhe Obligations; providedthat, so long
as no Default or Event of Default shall have ocedrand be continuing at the date of such prepaymegmirchase, redemption or other
defeasance or would result therefrom, the ParenbBer or any Restricted Subsidiary may prepayrefpase or redeem Senior Subordin
Notes or such Permitted Additional De

() in an aggregate amount from the Original Clgdirate, when aggregated with (A) the aggregate atmfudividends pai
pursuant to Section 10.6(d¢)om the Closing Date and (B) all (I) Investmentade pursuant to Section 10.5@hd (1) loans and advances to
any direct or indirect parent of the Parent Borromade pursuant to Section 10.5(nmpt in excess of the sum of (1) $150,000,000 plus
(2) the Applicable Equity Amount at the time of buc
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prepayment, repurchase or redemption plus (3)d@ttent the Consolidated Senior Secured Debt te@linlated EBITDA Ratio is not
greater than 4.25 to 1.00, both before and aftengieffect, on a Pro Forma Basis, to the makingusth prepayment, repurchase or
redemption, the Applicable Amount at the time oftfsprepayment, repurchase or redemption;

(i) in the case of Senior Subordinated Notes, \hth proceeds of the Permitted Additional Debtescdbed in clause (b)
of the definition of the term Senior Subordinakéates;

(iii) if as of the date of any such prepaymenturepase or redemption, and after giving effectdteeron a pro forma basis
using the most recent calculation of the Borrowlage immediately prior to any such payment, theeEsx@vailability shall not be less than
thirty percent (30%) of the Total Revolving Cre@ibmmitment; or

(iv) in the case of Permitted Additional Debt, witte proceeds of other Permitted Additional Debt.

Provided, further that, to the extent that the biddness being prepaid, repurchased or redeemsdgmiro this clause (a$ evidenced or
governed by the Senior Subordinated Notes and pregfayment, repurchase or redemption is made fnenptoceeds of other Indebtedness
incurred by the Parent Borrower or its Restrictabdsidiaries, if such other Indebtedness is byeitss to be subordinated to any Indebtedi
such other Indebtedness shall be subordinatect@litigations on substantially the same terms agighed for in the Senior Subordinated
Notes being prepaid, repurchased or redeemedareanore favorable to Agents and Lend

For the avoidance of doubt, nothing in this Secfifrvshall restrict the making of any “AHYDO catch-upypgent” in respect of the Senior
Subordinated Notes.

(b) The Parent Borrower will not waive, amend, nipdierminate or release any Senior Subordinate®Nor 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 releaselddne adverse to the Lenders in any material réspec

10.8_ Changes in Busines$he Parent Borrower and the Subsidiaries, takeanwahole, will not fundamentally and substantivatgr
the character of their business, taken as a wfrol®, the business conducted by the Parent Borrawdrthe Subsidiaries, taken as a whole
the Closing Date and other business activitieslgmtial or reasonably related to any of the foregjoin

SECTION 11. Events of Default

Upon the occurrence of any of the following spedfevents (each d&vent of Default”):

11.1 PaymentsAny Borrower shall (a) default in the payment witkie of any principal of the Loans or (b) defaatid such default
shall continue for five or more days, in the payme&hen due of any interest on the Loans or any Beasly Unpaid Drawings, fees or of any
other amounts owing hereunder or under any othediCbocument; or
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11.2 Representations, Et&ny representation, warranty or statement madéeemed made by any Credit Party herein or in any
other Credit Document or any certificate deliveoedequired to be delivered pursuant hereto ortioeshall prove to be untrue in any mate
respect (unless such representation, warrantyatgraent is qualified by materiality or a Materialverse Effect, in which case it shall prove
to be untrue in any respect) on the date as oftwimade or deemed made; or

11.3 CovenantsAny Credit Party shall:

(a) default in the due performance or observanci tfyany term, covenant or agreement containegeiation 9.1(d) 9.5(solely
with respect to the Borrowers) or Section; 10

(b) default in the due performance or observanc tyany term, covenant or agreement (other thase referred to in
Section 11.Jor 11.20r clause (a)or (c) of this Section 11.3contained in this Agreement or any Security Doeotrand such default shall
continue unremedied for a period of at least th({8) days after receipt of written notice by trerdht Borrower from the Administrative
Agent; or

(c) default in the due performance or observanci¢ tfyany term, covenant or agreement containggeiation 9.1%other than
any such default resulting solely from actions tekg one or more Persons not controlled directlyndirectly by the Parent Borrower or st
Person’s (or Persons’) failure to act in accordamitle the instructions of the Parent Borrower ar tkdministrative Agent) and such default
shall continue unremedied for a period of at Iéifteen Business Days after an Authorized Officbtaining knowledge of such default; or

11.4 Default Under Other Agreement®) The Parent Borrower or any of the Restri@atisidiaries shall (i) default in any payment
with respect to any Indebtedness (other than tHey&lons) in excess of $50,000,000 in the aggrsdar the Parent 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 tegmed, prepaid, defeased or redeemed (automaticadperwise), 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
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that becomes due as a result of the voluntaryasai@nsfer of the property or assets securing sugbbtedness, if such sale or transfer is
permitted hereunder and under the documents prayfdir such Indebtedness; or

11.5 Bankruptcy, EtcThe Parent Borrower or any Specified Subsidiagllscommence a voluntary case, proceeding ormctio
concerning itself under (a) Title 11 of the Unitethtes Code entitled “Bankruptcy,” or (b) in theeaf any Foreign Subsidiary that is a
Specified Subsidiary, any domestic or foreign laating 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 action isro@mced against the Parent Borrower or any Spe@idgsidian
and the petition is not controverted within thi¢(80) days after commencement of the case, procgediaction; or an involuntary case,
proceeding or action is commenced against the PBamower or any Specified Subsidiary and thetjuatiis not dismissed within sixty (60)
days after commencement of the case, proceediagtion; or a custodian (as defined in the Bankiyftade), judicial manager, receiver,
receiver manager, trustee, administrator or sinpigason is appointed for, or takes charge of,radlubstantially all of the property of the
Parent Borrower or any Specified Subsidiary; orRlaeent Borrower or any Specified Subsidiary comeaerany other voluntary proceeding
or action under any reorganization, arrangemeifisadent of debt, relief of debtors, dissolutiamsdlvency, administration or liquidation or
similar law of any jurisdiction whether now or hefier in effect relating to the Parent Borroweraay Specified Subsidiary; or there is
commenced against the Parent Borrower or any Spe@ubsidiary any such proceeding or action thatains undismissed for a period of
days; or the Parent Borrower or any Specified Slidsi is adjudicated insolvent or bankrupt; or anger of relief or other order approving
any such case or proceeding or action is entergtipdParent Borrower or any Specified Subsidiaiffess any appointment of any custodian
receiver, receiver manager, trustee, administi@ttine like for it or any substantial part of it®perty to continue undischarged or unstayed
for a period of 60 days; or the Parent Borrowesimy Specified Subsidiary makes a general assignfoetite benefit of creditors; or any
corporate action is taken by the Parent Borrowemgr Specified Subsidiary for the purpose of effecany of the foregoing; or

11.6 ERISA. (a) Any Plan shall fail to satisfy the minimummfling standard required for any plan year or featedof or a waiver of
such standard or extension of any amortizatioropas sought or granted under Section 412 of thdeCany Plan is or shall have been
terminated or is the subject of termination prodegsiunder ERISA (including the giving of writteotice thereof); an event shall have
occurred or a condition shall exist in either casgtling the PBGC to terminate any Plan or to appa trustee to administer any Plan
(including the giving of written notice thereofyaPlan shall have an accumulated funding defigidntether or not waived); the Parent
Borrower or any ERISA Affiliate has incurred odilsely to incur a liability to or on account of dah under Section 409, 502(i), 502(1), 515,
4062, 4063, 4064, 4069, 4201 or 4204 of ERISA @tiSe 4971 or 4975 of the Code (including the givof written notice thereof); (b) there
could result from any event or events set fortblause (a)of this Section 11.éhe imposition of a lien, the granting of a seguiitterest, or a
liability, or the reasonable likelihood of incurgma lien, security interest or liability; and (¢jch lien, security interest or liability will or vatd
be reasonably likely to have a Material Adversesé&iffor
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11.7 GuaranteeAny Guarantee provided by any Credit Party or mmaygerial provision thereof shall cease to be ihféuce or effect
(other than pursuant to the terms hereof and tfieoe@ny such Guarantor thereunder or any othedi€Party shall deny or disaffirm in
writing any such Guarantor’s obligations under @Gearantee; or

11.8 [Reserved]

11.9 Security AgreemenfThe Security Agreement or any other Security Doent pursuant to which the assets of the Borrowers
any Subsidiary are pledged as Collateral or aner@tprovision thereof shall cease to be in falick or effect (other than pursuant to the
terms hereof or thereof) or any grantor thereundany other Credit Party shall deny or disaffimwiriting any grantor’s obligations under
the Security Agreement or any other Security Doauimnar

11.10 Invalidity of Credit DocumentsThe validity or enforceability of any provision§any Credit Document shall at any time for
any reason (other than solely as the result otctinraor failure to act on the part of AdministegiAgent or Collateral Agent or other than
result of a transaction expressly permitted hereund after the payment in full of the Obligatioglse to be in full force and effect or be
declared to be null and void, or any Credit PartitoSubsidiaries purports, or attempts, to reyd&eminate or rescind any provision of any
Credit Document, or a proceeding shall be commebgeal Credit Party or its Subsidiaries seekingstalgish the invalidity or
unenforceability thereof, or a Credit Party orStshsidiaries shall deny that such Credit PartysoBubsidiaries has any liability or obligation
purported to be created under any Credit Docunuent any proceeding by any Governmental Authdndying jurisdiction over a Credit
Party or its Subsidiaries, any provision of anydir®ocument is held to be invalid or unenforceable

11.11 JudgmentsOne or more judgments or decrees shall be entgyaidst the Parent Borrower or any of the Restlict
Subsidiaries involving a liability of $50,000,000more in the aggregate for all such judgmentsdewtees for the Parent Borrower and the
Restricted Subsidiaries (to the extent not paidomered by insurance provided by a carrier notuting coverage) and any such judgments or
decrees shall not have been satisfied, vacatethatiged or stayed or bonded pending appeal witkip €60) days after the entry thereof or a
stay of enforcement of such judgment, by reasanménding appeal or otherwise, is not in effect; or

11.12 Change of ControlA Change of Control shall occur; or

11.13 SubordinationThe Senior Subordinated Notes or any guarantet doregoing shall cease, for any reason, todbely
subordinated to the Obligations or the obligatiohthe Credit Parties under the Guarantee andttier Security Documents, as the case may
be, as provided in the Senior Subordinated Notésriture;

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 Lenddrall,sby written notice to the Parent Borrower,gany or all of the following actions,
without prejudice to the rights of the AdministxketiAgent or any Lender to enforce its claims addims Borrowers, except as otherwise
specifically provided for in this Agreement (progd, that, if an
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Event of Default specified in Section 1E/all occur with respect to the Parent Borrowes,rifsult that would occur upon the giving of
written notice by the Administrative Agent as sfiedi in clauses (i) (i) and (iv) below shall occur automatically without the giviofjany
such notice): (i) declare the Total Revolving Ct&bhmmitment and Swingline Commitment terminatedereupon the Revolving Credit
Commitment and Swingline Commitment, if any, ofledender or the Swingline Lender, as the case mneaghmll forthwith terminate
immediately and any Fees theretofore accrued &ir#ifiwith become due and payable without any ottegice of any kind; (ii) declare the
principal of and any accrued interest and fees$pect of any or all Loans and any or all Obligatiowing hereunder and thereunder to be,
whereupon the same shall become, forthwith duepagdble without presentment, demand, protest @ratbtice of any kind, all of which
are hereby waived by the Parent Borrower; (iiijrtigrate any Letter of Credit that may be terminatedccordance with its terms; and/or

(iv) direct the Parent Borrower to pay (and theeRaBorrower agrees that upon receipt of such epticupon the occurrence of an Event of
Default specified in Section 11vith respect to the Parent Borrower, it will pag)the Administrative Agent at the Administrative éd’s
Office such additional amounts of cash, to be lasldecurity for the Parent Borrower’s respectiv@mbarsement obligations for Drawings
that may subsequently occur thereunder, equaktagigregate Stated Amount of all Letters of Crisdited and then outstanding.

Any amount received by the Administrative Agentloe Collateral Agent from any Credit Party (or frpnoceeds of any Collateral)
following any acceleration of the Obligations untlés Agreement or any Event of Default with reggedche Parent Borrower under
Section 11.5hall be applied:

(v) first, to the payment of all reasonable and documentdsts @nd expenses incurred by the AdministrativenAgr
Collateral Agent in connection with such collectimmsale or otherwise in connection with any Cr&titument, including all court costs and
the reasonable fees and expenses of its agentegaictounsel, the repayment of all advances mgdbdbAdministrative Agent or the
Collateral Agent hereunder or under any other @f@dcument on behalf of any Credit Party and aimgoteasonable and documented costs
or expenses incurred in connection with the exerafsany right or remedy hereunder or under angrofiredit Document (other than in
connection with Secured Cash Management Agreenoer@ecured Hedge Agreements);

(vi) second, to the repayment of all Protective Advances;

(vii) third, to the Secured Parties, an amount (A) equal ©lalgations (other than in connection with Secu@ash
Management Agreements and Secured Hedge Agreenoevitg) to them on the date of any distribution g@yisufficient to Cash
Collateralize all Letters of Credit Outstandingtbe date of any distribution, and, if such monéyalise insufficient to pay such amounts in
full and Cash Collateralize all Letters of Creditt€tanding, then ratably (without priority of anyeoover any other) to such Secured Parti
proportion to the unpaid amounts thereof and tch@dllateralize the Letters of Credit Outstanding;
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(vii) fourth, to any Cash Management Bank or Hedge Bank, amainegual to all Obligations in respect of Secutagh
Management Agreements or Secured Hedge Agreenaantise case may be, owing to them on the dateyofiiatribution; and

(ix) fifth, any surplus then remaining shall be paid to figieable Credit Parties or their successors dgasor to
whomsoever may be lawfully entitled to receive $hene or as a court of competent jurisdiction magodi

SECTION 12, The Agents

12.1 Appointment

(a) Each Lender hereby irrevocably designates ppdiats the Administrative Agent as the agent ahsuender under this
Agreement and the other Credit Documents and ioca@vly authorizes the Administrative Agent, in seelpacity, to take such action on its
behalf under the provisions of this Agreement drgdther Credit Documents and to exercise such yzoaved perform such duties as are
expressly delegated to the Administrative Agenth®yterms of this Agreement and the other Creddudeents, together with such other
powers as are reasonably incidental thereto. Torgions of this Section 1@ther than Section 12.1(cyvith respect to the Joint Lead
Arrangers and Section 12:th respect to the Parent Borrower) are soleltlierbenefit of the Agents and the Lenders, andPdrent
Borrower shall not have rights as third party baafy of any such provision. Notwithstanding amgyision to the contrary elsewhere in this
Agreement, the Administrative Agent shall not hawg duties or responsibilities, except those exbyeset forth herein, or any fiduciary
relationship with any Lender, and no implied cov@safunctions, responsibilities, duties, obligatar liabilities shall be read into this
Agreement or any other Credit Document or otherwidst against the Administrative Agent.

(b) The Administrative Agent, each Lender, the S)iive Lender and the Letter of Credit Issuer herietgwocably designate
and appoint the Collateral Agent as the agent reisipect to the Collateral, and each of the Admiatiste Agent, each Lender, the Swingline
Lender and the Letter of Credit Issuer irrevocahlthorizes the Collateral Agent, in such capatityake such action on its behalf under the
provisions of this Agreement and the other Creditidments and to exercise such powers and perfactmduties as are expressly delegated
to the Collateral Agent by the terms of this Agrestnand the other Credit Documents, together witih ©ther powers as are reasonably
incidental thereto. Notwithstanding any provisiorthie contrary elsewhere in this Agreement, théaBahl Agent shall not have any duties
responsibilities except those expressly set foetiein, or any fiduciary relationship with any oétAdministrative Agent, the Lenders, the
Swingline Lender or the Letter of Credit Issuers] ao implied covenants, functions, responsibsitiguties, obligations or liabilities shall be
read into this Agreement or any other Credit Docuinee otherwise exist against the Collateral Agent.

(c) Each of the Syndication Agent, Joint Lead Agers and Bookrunners and the Documentation Agenh & its capacity as
such, shall not have any obligations, duties goaasibilities under this Agreement but shall betkxat to all benefits of this Section 12.
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12.2 Delegation of DutiesThe Administrative Agent and the Collateral Agemay each execute any of its duties under this
Agreement and the other Credit Documents by omgincagents, sub-agents, employees or attorneyactrahd shall be entitled to advice of
counsel concerning all matters pertaining to sudied. Neither the Administrative Agent nor the latdral Agent shall be responsible for the
negligence or misconduct of any agents, sub-agerdgttorneys-in-fact selected by it in the absesfagross negligence or willful misconduct
(as determined in the final judgment of a courtaipetent jurisdiction).

12.3 Exculpatory ProvisionadNo Agent nor any of its officers, directors, eny#es, agents, attorneys-in-fact or Affiliates hal
(a) liable for any action lawfully taken or omittémlbe taken by any of them under or in conneatidh this Agreement or any other Credit
Document (except for its or such Person’s own gneggigence or willful misconduct, as determinedha final judgment of a court of
competent jurisdiction, in connection with its agtiexpressly set forth herein) or (b) responsiblny manner to any of the Lenders or any
participant for any recitals, statements, repregants or warranties made by any of any Borrowey, @uarantor, any other Credit Party or
any officer thereof contained in this Agreemenaoy other Credit Document or in any certificatgpar, statement or other document refe
to or provided for in, or received by such Agentlenor in connection with, this Agreement or anlyestCredit Document or for the value,
validity, effectiveness, genuineness, enforceghilitsufficiency of this Agreement or any other dit&ocument, or the perfection or priority
of any Lien or security interest created or purpdtio be created under the Security Documentgrarfy failure of any Borrower, any
Guarantor or any other Credit Party to perfornoliigations hereunder or thereunder. No Agent sialinder 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 propertiesks or records of any Credit Party or any Adfé thereof. The Collateral Agent shall
be under any obligation to the Administrative Agenany Lender to ascertain or to inquire as todiigervance or performance of any of the
agreements contained in, or conditions of, thise&gnent or any other Credit Document, or to insfieeproperties, books or records of any
Credit Party.

12.4 Reliance by AgentsThe Administrative Agent and the Collateral Agshéll be entitled to rely, and shall be fully gated in
relying, upon any writing, resolution, notice, ceng certificate, affidavit, letter, telecopy, telar teletype message, statement, order or other
document or instruction believed by it to be geruamd correct and to have been signed, sent or byatte proper Person or Persons and
upon advice and statements of legal counsel (immfudounsel to any Borrower), independent accoustand other experts selected by the
Administrative Agent or the Collateral Agent. Therinistrative Agent may deem and treat the Lengeciied in the Register with respect
to any amount owing hereunder as the owner thdoeall purposes unless a written notice of assigmtynegotiation or transfer thereof shall
have been filed with the Administrative Agent. Thdministrative Agent and the Collateral Agent shulfully justified in failing or refusing
to take any action under this Agreement or anyrafiredit Document unless it shall first receivetsadvice or concurrence of the Required
Lenders as it deems appropriate or it shall fiesifalemnified to its satisfaction by the Lenderaiagt any and all liability and expense that
may be incurred by it by reason of taking or camtig to take any such action. The AdministrativeeAgand the Collateral Agent shall in all
cases be fully protected in acting, or in refragnfrom acting, under this Agreement and the
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other Credit Documents in accordance with a reqofetbte Required Lenders, and such request andetion taken or failure to act pursuant
thereto shall be binding upon all the Lenders dhfilire holders of the Loans; providethat, the Administrative Agent and Collateral
Agent shall not be required to take any action, timaits opinion or in the opinion of its counselay expose it to liability or that is contrary to
any Credit Document or applicable law. For purpasfedetermining compliance with the conditions sfyed in Section 6and_7on the

Closing Date, each Lender that has signed thiségeat shall be deemed to have consented to, aghooaecepted or to be satisfied with,
each document or other matter required thereurndes tonsented to or approved by or acceptablatisfactory to a Lender unless the
Administrative Agent shall have received noticarirsuch Lender prior to the proposed Closing Dageifying its objection thereto.

12.5 Notice of Default Neither the Administrative Agent nor the CollaieAgent shall be deemed to have knowledge or eatfche
occurrence of any Default or Event of Default hedmr unless the Administrative Agent or Collatéxgent, as applicable, has received
notice from a Lender or a Borrower referring tastAgreement, describing such Default or Event dDk and stating that such notice is a
“notice of default”. In the event that the Admiméive Agent receives such a notice, it shall gigéice thereof to the Lenders and the
Collateral Agent. The Administrative Agent shalkeasuch action with respect to such Default or Evéefault 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 saction, with respect to such Default or
Event of Default as it shall deem advisable intibst interests of the Lenders except to the etianbthis Agreement requires that such action
be taken only with the approval of the Requireddass or each of the Lenders, as applicable.

12.6 NonReliance on Administrative Agent, Collateral Agentd Other LendersEach Lender expressly acknowledges that neither
the Administrative Agent nor the Collateral Ageot any of their respective officers, directors, éogpes, agents, attorneys-in-fact or
Affiliates has made any representations or warearit it and that no act by the Administrative AgenCollateral Agent hereinafter taken,
including any review of the affairs of any Borrowany Guarantor or any other Credit Party, shalliéemed to constitute any representation
or warranty by the Administrative Agent or CollakAgent to any Lender. Each Lender representse@tministrative Agent and the
Collateral Agent that it has, independently andhuaiitt reliance upon the Administrative Agent, Caltat Agent or any other Lender, and
based on such documents and information as it éased appropriate, made its own appraisal of arestigation into the business,
operations, property, financial and other condima creditworthiness of each Borrower, Guarantor@her Credit Party and made its own
decision to make its Loans hereunder and entetligoAgreement. Each Lender also representstthalljindependently and without
reliance upon the Administrative Agent, Collatekglent or any other Lender, and based on such datisnaad information as it shall deem
appropriate at the time, continue to make its ovedit analysis, appraisals and decisions in takingot taking action under this Agreement
and the other Credit Documents, and to make suasiigation as it deems necessary to inform islo the business, operations, property,
financial and other condition and creditworthinethe Borrowers, any Guarantor and any other €reality. Except for notices, reports and
other documents expressly required to be furnisbeke Lenders by the Administrative Agent hereundeither the Administrative Agent
nor the Collateral
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Agent shall have any duty or responsibility to pdaevany Lender with any credit or other informat@mncerning the business, assets,
operations, properties, financial condition, pratp@r creditworthiness of any Borrower, any Gutoaar any other Credit Party that may
come into the possession of the Administrative AgerCollateral Agent any of their respective offis, directors, employees, agents,
attorneys-in-fact or Affiliates.

12.7 Indemnification The Lenders agree to indemnify the Administrathgeent and the Collateral Agent, each in its cayaas such
(to the extent not reimbursed by the Credit Paaisd without limiting the obligation of the Crediairties to do so), ratably according to their
respective portions of the Revolving Loan Committsar Revolving Loans, as applicable, outstandmeffect on the date on which
indemnification is sought (or, if indemnificatios $ought after the date upon which the Commitmsmad have terminated and the Loans
shall have been paid in full, ratably in accordawité their respective portions of the Total Crdgiposure in effect immediately prior to s
date), from and against any and all liabilitiedjgdtions, losses, damages, penalties, actiongnjaats, suits, costs, expenses or
disbursements of any kind whatsoever that may watiare occur (including at any time following thayment of the Loans) be imposed on,
incurred by or asserted against the Administratigent or the Collateral Agent in any way relatingor arising out of the Commitments, this
Agreement, any of the other Credit Documents ordoguments contemplated by or referred to heretherein or the transactions
contemplated hereby or thereby or any action takemitted by the Administrative Agent or the Ctdiaal Agent under or in connection w
any of the foregoing, providedhat, no Lender shall be liable to the Administrativgeit or the Collateral Agent for the payment of any
portion of such liabilities, obligations, losseanthges, penalties, actions, judgments, suits,,agtenses or disbursements resulting from
such Administrative Agent’s or the Collateral Agenas applicable, gross negligence or willful misduct as determined by a final judgment
of a court of competent jurisdiction; provideturther, that no action taken in accordance with the timas of the Required Lenders (or such
other number or percentage of the Lenders assba#quired by the Credit Documents) shall be deeimeonstitute gross negligence or
willful misconduct for purposes of this Section 42In the case of any investigation, litigation eogeeding giving rise to any liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursenfeaty &ind whatsoever that may at any ti
occur (including at any time following the paymeiithe Loans), this Section 12applies whether any such investigation, litigation
proceeding is brought by any Lender or any othesd?e Without limitation of the foregoing, each lden shall reimburse the Administrative
Agent and the Collateral Agent upon demand foratable share of any costs or out-of-pocket expe(iseluding attorneysees) incurred b
such Agent in connection with the preparation, ekea, delivery, administration, modification, antslement or enforcement (whether through
negotiations, legal proceedings or otherwise) ofegal advice rendered in respect of rights opoesibilities under, this Agreement, any
other Credit Document, or any document contemplbjedr referred to herein, to the extent that siigknt is not reimbursed for such
expenses by or on behalf of the Borrowers, providedt, such reimbursement by the Lenders shall not af@ach Borrower’s continuing
reimbursement obligations with respect theretanlf indemnity furnished to any Agent for any puspsehall, in the opinion of such Agent,
insufficient or become impaired, such Agent may fmaladditional indemnity and cease, or not comoeero do the acts indemnified against
until such additional indemnity is furnished; prded, in no event shall this sentence require amgéeto indemnify any Agent against any
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liability, obligation, loss, damage, penalty, antipudgment, suit, cost, expense or disbursemestdess of such Lendepso rata portion
thereof; and providefiirther, this sentence shall not be deemed to requird.angler to indemnify any Agent against any liabjli¢pligation,
loss, damage, penalty, action, judgment, suit, @gtense or disbursement resulting from such Aggnbss negligence or willful
misconduct. The agreements in this Section §Rafl survive the payment of the Loans and all o#imounts payable hereunder.

12.8 Agents in its Individual CapacitieEach Agent and its Affiliates may make loansattept deposits from and generally engage
in any kind of business with any Borrower, any Gurior, and any other Credit Party as though suadmAgere not an Agent hereunder and
under the other Credit Documents. With respedtéotoans made by it, each Agent shall have the sayhes and powers under this
Agreement and the other Credit Documents as angdresamd may exercise the same as though it weramagent, and the terms “Lender”
and “Lenders” shall include each Agent in its indual capacity.

12.9 Successor Agent&ach of the Administrative Agent and Collatergleit may at any time give notice of its resignatimthe
Lenders, the Letter of Credit Issuer and the PaBentower. Upon receipt of any such notice of reatipn, the Required Lenders shall have
the right, subject to the consent of the Parent®waer (not to be unreasonably withheld or delaysedlong as no Default under Section 11.1
or 11.5is continuing, to appoint a successor, which dhalh bank with an office in the United States,roA#iliate of any such bank with an
office in the United States. If no such succeshall ©rave been so appointed by the Required Leratatshall have accepted such
appointment within thirty (30) days after the rigiiy Agent gives notice of its resignation, then thiring Agent may on behalf of the Lenders
and the Letter of Credit Issuer, appoint a sucae&gent meeting the qualifications set forth abdypon the acceptance of a successor’s
appointment as the Administrative Agent or Collatéxgent, as the case may be, hereunder, and hpaxecution and filing or recording of
such financing statements, or amendments thenetbsach other instruments or notices, as may bessacy or desirable, or as the Required
Lenders may request, in order to continue the pgdie of the Liens granted or purported to be grdridy the Security Documents, such
successor shall succeed to and become vestedlindttilze rights, powers, privileges and dutiesta# retiring (or retired) Agent, and the
retiring Agent shall be discharged from all ofdisties and obligations hereunder or under the dEhedit Documents (if not already
discharged therefrom as provided above in thisi@ectThe fees payable by the Borrowers (followihg effectiveness of such appointment)
to such Agent shall be the same as those payalikepgoedecessor unless otherwise agreed betwedpattent Borrower and such successor.
After the retiring Agent’s resignation hereunded amder the other Credit Documents, the provisafrthis Section 1Z%including 12.7) and
Section 13.5hall continue in effect for the benefit of suctirneg Agent, its sub agents and their respectieéated Parties in respect of any
actions taken or omitted to be taken by any of thdrite the retiring Agent was acting as an Agent.

Any resignation by Wells Fargo Bank, National Adation, as Administrative Agent pursuant to thit®m shall also constitute its
resignation as Letter of Credit Issuer and Swintelliender. Upon the acceptance of a successor@rapgent as Administrative Agent
hereunder, (a) such successor shall succeed toematne vested with all of the rights, powers, peiyes and duties of the retiring Letter of
Credit Issuer and Swing Line Lender, (b) the negjrietter of Credit Issuer and Swing Line Lendealkhe discharged from all of their
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respective duties and obligations hereunder orutideother Credit Documents, and (c) the succdssiber of Credit Issuer shall issue letters
of credit in substitution for the Letters of Creditany, outstanding at the time of such successiomake other arrangements satisfactory to
the retiring Letter of Credit Issuer to effectivelgsume the obligations of the retiring Letter oddit Issuer with respect to such Letters of
Credit.

Notwithstanding anything to the contrary contaihedein, if either the Administrative Agent or thell@teral Agent shall at any time
be a Defaulting Lender as a result of a Bankrupegnt and within ten (10) Business Days’ no ordehe Bankruptcy Court shall have been
entered to provide for the Administrative AgenGmllateral Agent, as the case may be, to continwseich capacity hereunder in accordance
with the terms hereof, then either the Requireddees or the Parent Borrower may, to the extent figdnunder applicable law, at their or its
option upon ten (10) Business Days’ notice in wgtio Parent Borrower (in the case of the exemiseich option by the Required Lenders),
and to the other Lenders (in the case of the esefi such option by the Parent Borrower) and thmiistrative Agent or Collateral Agent,
as the case may be, remove such Agent, subjeot tappointment of a successor as set forth heneirsabject to the exercise by the Parent
Borrower of its right to replace such Agent indegpacity as a Lender pursuant to the rights oPtent Borrower set forth in Section 13.7.
Upon receipt of any such notice to remove the Adshiative Agent or the Collateral Agent, as theecamy be, the Required Lenders shall
have the right, subject to the consent of the R&errower (not to be unreasonably withheld or get so long as no Default under
Section 11.5r 11.5is continuing, to appoint a successor, which ghalh bank with an office in the United States,roAfiliate of any such
bank with an office in the United States. If nolsgaccessor shall have been so appointed by thaifr@dd.enders and shall have accepted
such appointment within thirty (30) days after fgent has been given notice of its removal, thahsdAgent may on behalf of the Lenders
and the Letter of Credit Issuer, appoint a sucaesgent meeting the qualifications set forth abdwer. all purposes hereunder, including the
provisions of the first paragraph of this Secti@9] the provisions hereof relating to an Agent ties resigned shall be applicable to an
Agent that has been removed pursuant to this papagr

12.10 Withholding Tax To the extent required by any applicable law,Aldeninistrative Agent may withhold from any interes
payment to any Lender an amount equivalent to apliGable withholding tax. If the Internal RevenBervice or any authority of the United
States or other jurisdiction asserts a claim thatXdministrative Agent did not properly withhokktfrom amounts paid to or for the account
of any Lender (because the appropriate form wasleldtered, was not properly executed, or becausk kender 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 Administ@ Agent has not already been
reimbursed by the Borrowers and without limiting thbligation of the Borrowers to do so) fully fdkr@mounts 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 Agreemenihe Collateral Agent is hereby authorized to eimtt® the Intercreditor Agreement, and the parties
hereto acknowledge that the Intercreditor Agreeneehinding upon them. Each Lender (a) hereby agtfest it will be bound by and will ta
no
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actions contrary to the provisions of the InteraadAgreement and (b) hereby authorizes and iotdrthe Collateral Agent to enter into the
Intercreditor Agreement and to subject the LienshenCollateral securing the Obligations to thevfmions thereof. In addition, each Lender
hereby authorizes the Collateral Agent to entar {())tany amendments to the Intercreditor Agreenagick (ii) any other intercreditor
arrangements, in the case of clausesa(ijl (ii) to the extent required to give effect to the dighment of intercreditor rights and privileges
contemplated and required by Section 10.2¢id_(v) of this Agreement.

12.12 Security Documents and Guarantee.

(&) Agents under Security Documents and Guarafiaeh Secured Party hereby further authorizes thmimidtrative Agent
or Collateral Agent, as applicable, on behalf af & the benefit of Secured Parties, to be theafpe and representative of the Secured
Parties with respect to the Collateral and the BigcDocuments. Subject to Section 13.1, withoutHar written consent or authorization fr
any Secured Party, the Administrative Agent or &ellal Agent, as applicable may execute any doctsmennstruments necessary to in
connection with a sale or disposition of assetsjieed by this Agreement, (i) release any Lien enbaring any item of Collateral that is the
subject of such sale or other disposition of assetgith respect to which Required Lenders (or soitter Lenders as may be required to give
such consent under Section 13.1) have otherwissecwed or (i) release any Guarantor from the Gtaeaor with respect to which Required
Lenders (or such other Lenders as may be requirgt/é such consent under Section 13.1) have otkemonsented.

(b) Right to Realize on Collateral and Enforce Guammaything contained in any of the Credit Document$hte contrary
notwithstanding, the Borrowers, the Agents and &tured Party hereby agree that (i) no Securayg Staall have any right individually to
realize upon any of the Collateral or to enforae Guarantee, it being understood and agreed thadwkrs, rights and remedies hereunder
may be exercised solely by the Administrative Agentbehalf of the Secured Parties in accordantetive terms hereof and all powers,
rights and remedies under the Collateral Docummatg be exercised solely by the Collateral Agend, @i in the event of a foreclosure by
the Collateral Agent on any of the Collateral parsiLto a public or private sale or other dispositihe Collateral Agent or any Lender may
the purchaser or licensor of any or all of suchi@etal at any such sale or other disposition &eddollateral Agent, as agent for and
representative of the Secured Parties (but notanger or Lenders in its or their respective indidal capacities unless Required Lenders
shall otherwise agree in writing) shall be entitleat the purpose of bidding and making settlentergayment of the purchase price for all or
any portion of the Collateral sold at any such jmule, to use and apply any of the Obligationa eedit on account of the purchase price
for any collateral payable by the Collateral Agahsuch sale or other disposition.

SECTION 13. Miscellaneous

13.1 Amendments, Waivers and Releaddsither this Agreement nor any other Credit Doeamnor any terms hereof or thereof,
may be amended, supplemented or modified excematdardance with the provisions of this Section 13he Required Lenders may, or,
with the written consent of the Required Lenddre,Administrative Agent and/or the Collateral Agerdy, from time to time, (a) enter into
with the relevant Credit Party or Credit Partiegten
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amendments, supplements or modifications heretdatite other Credit Documents for the purposeddirsg any provisions to this
Agreement or the other Credit Documents or changirany manner the rights of the Lenders or ofGhedit Parties hereunder or thereunder
or (b) waive in writing, on such terms and condis@s the Required Lenders or the Administrativerd@nd/or Collateral Agent, as the case
may be, may specify in such instrument, any ofrfqgiirements of this Agreement or the other Criédituments or any Default or Event of
Default and its consequences; providéadwever, that each such waiver and each such amendmepiesuent or modification shall be
effective only in the specific instance and for #pecific purpose for which given and providddrther, that no such waiver and no such
amendment, supplement or modification shall (ipfee or reduce any portion of any Loan or exteralfthal scheduled maturity date of any
Loan or reduce the stated rate (it being understioaidany change to the definition of Average D&kcess Availability or in the component
definitions thereof shall not constitute a reductio the rate and only the consent of the Requierttlers shall be necessary to waive any
obligation of the Borrowers to pay interest at ‘ttiefault rate” or amend Section 2.8(¢)r forgive any portion, or extend the date far th
payment, of any interest or fee payable hereuramtbe( than as a result of waiving the applicabitifyany post-default increase in interest
rates), or extend the final expiration date of hagder's Commitment or extend the final expiratitate of any Letter of Credit beyond the
L/C Maturity Date, or increase the aggregate amotittie Commitments of any Lender (it being undsdtthat the making of any Protective
Advance, so long as it is in compliance with thevisions of Section 2.1(d)shall not constitute an increase of any Commitroéany
Lender), or amend or modify any provisions of Sath.3(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 praltgerein, in each case without the
written consent of each Lender directly and adverstected thereby, or (i) amend, modify or waesmy provision of this Section 13ct
reduce the percentages specified in the definitidribe termsRequired Lenders” or “Supermajority Lenders” , consent to the assignme
or transfer by any Borrower of its rights and ohtigns under any Credit Document to which it isagty (except as permitted pursuant to
Section 10.3pr alter the order of application set forth in $@e.2(c) or in the final paragraph of Section 11,18 each case without the
written consent of each Lender directly and advgratected thereby, or (iii) amend, modify or weigny provision of Section Mithout the
written consent of the then-current Administrathgent and Collateral Agent or any other former wrent Agent to whom Section 12en
applies in a manner that directly and adverselgca$fsuch Person, or (iv) amend, modify or waiwe@ovision of Section 8vith respect to
any Letter of Credit without the written consentloé Letter of Credit Issuer, or (v) amend, modifywaive any provisions hereof relating to
Swingline Loans without the written consent of Bwingline Lender in a manner that directly and asely affects such Person, or

(vi) release all or substantially all of the Guaoaa under the Guarantees (except as expresshitperhy the Guarantees or this Agreement)
without the prior written consent of each Lender(\ii) release or subordinate (except as providectunder in connection with a transaction
expressly permitted hereunder) the Lien of the&@eihkl Agent in all or substantially all of the @déral under the Security Documents or
subordinate the right of payment in respect of@higations hereunder, in any case without therpmdtten consent of each Lender, or

(viil) amend_Section 2.90 as to permit Interest Period intervals gredi@n six months without regard to availability tonders, without the
written consent of each Lender directly and advemstected thereby, or (ix) increase the advance
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rates above the levels in effect on the Closinge@dth respect to, or otherwise change the dedinitf the term “Borrowing Base” or any
component definition thereof if as a result thertbef amounts available to be borrowed by the P&@enbwer as Revolving Credit Loans
would be increased, in each case without the cormgehe Supermajority Lenders, providethat, the foregoing shall not limit the discretion
of the Administrative Agent to change, establisleliminate any Reserves or otherwise exercisegtmited Discretion without the consent
of the Supermajority Lenders, or (x) affect thentgyor duties of, or any fees or other amounts lpiayta, any Agent under this Agreement or
any other Credit Document without the prior writonsent of such Agent. Any such waiver and any sumendment, supplement or
modification shall apply equally to each of theeatbd Lenders and shall be binding upon the Bomayvgeich Lenders, the Administrative
Agent and all future holders of the affected Lodnghe case of any waiver, the Borrowers, the leesadnd the Administrative Agent shall be
restored to their former positions and rights hedeu and under the other Credit Documents, andafigult or Event of Default waived shall
be deemed to be cured and not continuing, it benmgrstood that no such waiver shall extend tosangequent or other Default or Event of
Default or impair any right consequent thereorcdnnection with the foregoing provisions, the Adisiirative Agent may, but shall have no
obligations to, with the concurrence of any Len@secute amendments, modifications, waivers oremsson behalf of such Lender.

Notwithstanding anything to the contrary hereinOefaulting Lender shall have any right to approvelisapprove any amendment,
waiver or consent hereunder, except that the Comenit of such Lender may not be increased or extewitbout the consent of such Len
(it being understood that any Commitments or Ldald or deemed held by any Defaulting Lender dimkxcluded for a vote of the Lend
hereunder requiring any consent of the Lenders).

Notwithstanding the foregoing, in addition to amgdit extensions and related Joinder Agreementi@gteated without the consent
of Lenders in accordance with Section 2, 1is Agreement may be amended (or amended atatedswith the written consent of the
Required Lenders, the Administrative Agent andRheent Borrower (a) to add one or more additioredit facilities to this Agreement and
to permit the extensions of credit from time todimutstanding thereunder and the accrued inteméste@s in respect thereof to share ratably
in the benefits of this Agreement and the othed@i@ocuments with the Revolving Credit Loans alnel accrued interest and fees in respect
thereof and (b) to include appropriately the Lesderlding such credit facilities in any determipnatof the Required Lenders and other
definitions related to such new Revolving Creditihe.

The Lenders hereby irrevocably agree that the Liganted to the Collateral Agent by the Credit itardbn any Collateral shall be
automatically released (i) in full, upon the teration of this Agreement and the payment of all @dtions hereunder (except for contingent
indemnification obligations in respect of whichlaim has not yet been made), (ii) upon the salettoer disposition of such Collateral
(including as part of or in connection with anyetisale or other disposition permitted hereunaegny Person other than another Credit
Party, to the extent such sale or other disposionade in compliance with the terms of this Agneet (and the Collateral Agent may rely
conclusively on a certificate to that effect pradico it by any Credit Party upon its reasonabigiest without further inquiry), (iii) to the
extent such Collateral is comprised of propertgégbto a Credit Party, upon termination (in
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accordance with the terms of this Agreement) oiratipn of such lease, (iv) if the release of su@n is approved, authorized or ratified in
writing by the Required Lenders (or such other ppetage of the Lenders whose consent may be reguiamtordance with this

Section 13.1) (v) to the extent the property constituting s@ilateral is owned by any Subsidiary Borrower ara@ntor, upon the release
of such Subsidiary Borrower or Guarantor from iigations hereunder or under the applicable Guagaras applicable, (in accordance with
the following sentence) and (vi) as required teefffany sale or other disposition of Collaterat@mnection with any exercise of remedies of
the Collateral Agent pursuant to the Collateral @uents. Any such release shall not in any manrsehdrge, affect or impair the Obligatic

or any Liens (other than those being released) gpoabligations (other than those being releaséthe Credit Parties in respect of) all
interests retained by the Credit Parties, includigproceeds of any sale, all of which shall corgito constitute part of the Collateral except
to the extent otherwise released in accordancethlprovisions of the Credit Documents. Additidpahe Lenders hereby irrevocably agree
that the Subsidiary Borrowers and Guarantors $leateleased from the Obligations or Guaranteespplicable, upon consummation of any
transaction resulting in such Subsidiary ceasingptustitute a Restricted Subsidiary. The Lendershheauthorize the Administrative Agent
and the Collateral Agent, as applicable, to exeantkedeliver any instruments, documents, and agrereymecessary or desirable to evidence
and confirm the release of any Subsidiary BorromreBuarantor or Collateral pursuant to the foreggirovisions of this paragraph, all
without the further consent or joinder of any Lende

13.2 Notices Unless otherwise expressly provided herein, @ilces and other communications provided for hedeuor under any
other Credit Document shall be in writing (includiby facsimile transmission). All such written r@&$ shall be mailed, faxed or delivered to
the applicable address, facsimile number or ela@nmail address, and all notices and other comaatioins expressly permitted hereunde
be given by telephone shall be made to the appédatephone number, as follows:

(a) if to the Parent Borrower, any Subsidiary Borrovibe Administrative Agent, the Collateral Agent thetter of Credit
Issuer or the Swingline Lender, to the addressiifisite number, electronic mail address or telephmmaber specified for such Person on
Schedule 13.20r to such other address, facsimile number, ®lpitt mail address or telephone number as shalebgnated by such party in
a notice to the other parties; and

(b) if to any other Lender, to the address, facsimilmber, electronic mail address or telephone nurspecified in its
Administrative Questionnaire or to such other adslréacsimile number, electronic mail address lepteone number as shall be designate
such party in a notice to the Parent Borrower Atiministrative Agent, the Collateral Agent, the tegtof Credit Issuer and the Swingline
Lender.

All such notices and other communications shallibemed to be given or made upon the earlier toraxfqii) 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 facsimilaen 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 Sections, 2.8, 2.9, 4.2and_5.1shall not be effective until received.
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13.3 No Waiver; Cumulative RemedieNo failure to exercise and no delay in exercisomythe part of the Administrative Agent,
Collateral Agent or any Lender, any right, remeatywer or privilege hereunder or under the othedE2ocuments shall operate as a waiver
thereof, nor shall any single or partial exercibany right, remedy, power or privilege hereundexcfude any other or further exercise the
or the exercise of any other right, remedy, powesrivilege. The rights, remedies, powers and f@ges herein provided are cumulative and
not exclusive of any rights, remedies, powers andi@ges provided by law.

13.4 Survival of Representations and Warrantiél representations and warranties made hereuinuéne other Credit Documents
and in any document, certificate or statement dedigt pursuant hereto or in connection herewith shalive the execution and delivery of
this Agreement and the making of the Loans heraunde

13.5 Payment of Expenses; Indemnificatidrhe Borrowers agree (a) to pay or reimburse ttimifiistrative Agent and the Collate
Agent for all their reasonable out-of-pocket casid expenses incurred in connection with the deweémt, preparation and execution and
delivery of, and any amendment, supplement or nuadibn to, this Agreement and the other Credit oents and any other documents
prepared in connection herewith or therewith, dreddonsummation and administration of the transastcontemplated hereby and thereby,
including the reasonable documented costs, feegxgmhses associated with the initial collatergraisal and field examination and all
subsequent appraisals, examinations or update textient set forth in Section 9.2(ahd the reasonable fees, disbursements and dtheye:
of Otterbourg, Steindler, Houston & Rosen, P.C. anel counsel in each relevant local jurisdictidn),t¢ pay or reimburse each Agent for all
its reasonable out-of-pocket costs and expenseasra@ttin connection with the enforcement or presgéon of any rights under this
Agreement, the other Credit Documents and any stltdr documents, including the reasonable feebuiements and other charges of one
counsel to the Administrative Agent, Collateral Agand the other Agents (unless there is an aotyagrceived conflict of interest in which
case each such Person may retain its own coufselp pay, indemnify, and hold harmless each Leade Agent from, any and all record
and filing fees and (d) to pay, indemnify, and hiokdmless each Lender and Agent and their respeéfiiliates, directors, officers,
employees, and agents from and against any andhalt liabilities, obligations, losses, damagesgaftees, claims, demands, actions,
judgments, suits, costs, expenses or disburserokatsy kind or nature whatsoever, including readtmand documented fees, disbursem
and other charges of one primary counsel and @@ tmunsel in each relevant jurisdiction to suaemnified Persons (unless there is an
actual or perceived conflict of interest or theikklity of different claims or defenses in whichse each such Person may retain its own
counsel), related to the Transactions or, witheesfo the execution, delivery, enforcement, penémmce and administration of this
Agreement, the other Credit Documents and any stltdr documents, including, without limitation, amfythe foregoing relating to the
violation of, noncompliance with or liability undeany Environmental Law (other than by such inddiadiperson or any of its Related
Parties(other than any trustee or advisor)) ongoactual or alleged presence, release or thredqtehease of Hazardous Materials involving
or attributable to the operations of the Parent®aer, any of its Subsidiaries or any of the ResthEe (all the foregoing in this clause (d)
collectively, the'indemnified liabilities” ), provided, that, the Borrowers shall have no obligation hereundemy Agent or any Lender or
any of their respective Related Parties with resmemdemnified liabilities to the extent it hasdn determined by a final non-appealable
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judgment of a court of competent jurisdiction tavdaesulted from (i) the gross negligence, badh faitwillful misconduct of the party to |
indemnified or any of its Related Parties (otha@mtlany trustee or advisor) or (ii) any materiakloleof any Credit Document by the party to
be indemnified. No Person entitled to indemnificatunder clause (dpf this Section 13.5hall be liable for any damages arising from the
by others of any information or other materialsaiteéd through IntraLinks or other similar infornmatitransmission systems in connection
with this Agreement, nor shall any such Person taaeliability for any special, punitive, indireat consequential damages relating to this
Agreement or any other Credit Document or arisingdd its activities in connection herewith or teaith (whether before or after the Clos
Date). In the case of an investigation, litigatarother proceeding to which the indemnity in tBection 13.%pplies, such indemnity shall
effective whether or not such investigation, litiga or proceeding is brought by any Credit Pattydirectors, stockholders or creditors or
any other Person, whether or not any Person ahtitléndemnification under clause (df this Section 13.% otherwise a party thereto. All
amounts payable under this Section Ishall be paid within ten (10) Business Days of igdey the Parent Borrower of an invoice relating
thereto setting forth such expense in reasonaltéél dEhe agreements in this Section 18hall survive repayment of the Loans and all other
amounts payable hereunder.

13.6 Successors and Assigns; Participations andiitsents.

(@) The provisions of this Agreement shall be bindipgmand inure to the benefit of the parties heaeiw their respective
successors and assigns permitted hereby (incladipd\ffiliate of the Letter of Credit Issuer thasues any Letter of Credit), except that
(i) except as expressly permitted by Section 1®& Borrower may assign or otherwise transferdafrits rights or obligations hereunder
without the prior written consent of the Adminidive Agent and each Lender (and any attempted ms&igt or transfer by any Borrower
without such consent shall be null and void) aijch@ Lender may assign or otherwise transferigfists or obligations hereunder except in
accordance with this Section 13.8othing in this Agreement, expressed or impl&tll be construed to confer upon any Person (ditiaer
the parties hereto, their respective successorassigns permitted hereby (including any Affiliafethe Letter of Credit Issuer that issues any
Letter of Credit), Participants (to the extent pded in_clause (c)of this Section 13.5and, to the extent expressly contemplated hetbby,
Related Parties of each of the Administrative Agthe Collateral Agent, the Letter of Credit Issand the Lenders and each other Person
entitled to indemnification under Section 13.&ny legal or equitable right, remedy or claim @ndr by reason of this Agreement.

(b) (i) Subject to the conditions set forth in claus¥i() below, any Lender may at any time assign to oneare assignees
all or a portion of its rights and obligations untles Agreement (including all or a portion of @mmitments and the Loans (including
participations in L/C Obligations or Swingline Lagrat the time owing to it) with the prior writteonsent (such consent not be unreasonably
withheld or delayed; it being understood that theeRt Borrower shall have the right to withholddetay its consent to any assignment solely
if, in order for such assignment to comply with bgadble law, any Borrower would be required to dabtde consent of, or make any filing or
registration with, any Governmental Authority) of:

(A) the Parent Borrower, providedhat, no consent of the Parent Borrower shall be reguior an
assignment (1) to a Lender, an Affiliate of a Lenolean
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Approved Fund or, (2) if an Event of Default un&erction 11.Dr Section 11.%as occurred and is continuing, any other assignég) to a
Person not more than fourteen (14) days followh@Glosing Date, to the extent the Parent Borrdvasrpreviously consented to an
allocation of Revolving Credit Loan Commitment cgWRIving Credit Loans in an amount greater thaadural to the amount assigned to a
Person in such time period; and

(B) the Administrative Agent (which consent shall netunreasonably withheld or delayed), the Swingline
Lender or the applicable Letter of Credit Issueovjpled, that, no consent of the Administrative Agent, the SviimgLender or the
applicable Letter of Credit Issuer shall be recaifier an assignment to a Lender, an Affiliate dfemder or an Approved Fund.

Notwithstanding the foregoing, no such assignmball ¥e made to a natural person or to any Borraw& uarantor or any of their
Affiliates; provided, that, Goldman Sachs Lending Partners LLC and its Atids engaged primarily in lending to unaffiliathad parties
shall not in any event be considered Affiliates@oy Borrower or Guarantor for purposes of this sece.

(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Lendekffaiate of a Lender or an Approved Fund or an
assignment of the entire remaining amount of tisggagg Lender's Commitment or Loans of any Cléise,amount of the Commitment or
Loans of the assigning Lender subject to each aastynment (determined as of the date the AssighamehAcceptance with respect to such
assignment is delivered to the Administrative Ageh@ll not be less than $5,000,000 and incren 4,000,000 in excess thereof, or,
unless each of the Parent Borrower and the Admatige Agent otherwise consents (which consenth sbhabe unreasonably withheld or
delayed), providedthat, no such consent of the Parent Borrower shalehaired if an Event of Default under Section 1dr. Bection 11.5
has occurred and is continuing; providadherthat contemporaneous assignments to a single assigade by Affiliates of Lenders and
related Approved Funds shall be aggregated forqaap of meeting the minimum assignment amount reqpents stated above;

(B) each partial assignment shall be made as an assigraha proportionate part of all the assigning
Lender’s rights and obligations under this Agreetnprovided, that, this clause shall not be construed to prohitdtaksignment of a
proportionate part of all the assigning Lenderghts and obligations in respect of one Class of @idments or Loans;

© the parties to each assignment shall execute diveid® the Administrative Agent an Assignment and
Acceptance, together with a processing and redordée in the amount of $3,500; providetthat, the Administrative Agent may, in its sole
discretion, elect to waive such processing androztmn fee in the case of any assignment; and

(D) the assignee, if it shall not be a Lender, shdiveeto the Administrative Agent an administrative
guestionnaire in a form approved by the AdministeAgent (theé’Administrative Questionnaire” ).
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(i) Subject to acceptance and recording thepeo$uant to clause (b)(iwf this Section 13.6from and after the effective
date specified in each Assignment and Acceptaheegassignee thereunder shall be a party heretdatite extent of the interest assigned by
such Assignment and Acceptance, have the rightebligiations of a Lender under this Agreement, tredassigning Lender thereunder st
to the extent of the interest assigned by suchghssent and Acceptance, be released from its olmigatinder this Agreement (and, in the
case of an Assignment and Acceptance covering #ileoassigning Lender’s rights and obligationsarmttiis Agreement, such Lender shall
cease to be a party hereto but shall continue nltited to the benefits of Sections 2,111, 3.5, 5.4and 13.5. Any assignment or
transfer by a Lender of rights or obligations uniihés Agreement that does not comply with this Becl3.6shall be treated for purposes of
this Agreement as a sale by such Lender of a g@ation in such rights and obligations in accordawnith clause (c)of this Section 13.6

(iii) The Administrative Agent, acting for this quose as an agent of the Borrowers, shall maintaimeaAdministrative
Agent’s Office a copy of each Assignment and Acaapé delivered to it and a register for the rediomdaof the names and addresses of the
Lenders, and the Commitments of, and principal arhofithe Loans and any payment made by the Left€redit Issuer under any Letter of
Credit owing to, each Lender pursuant to the tdrarsof from time to time (th#Register” ). Further, each Register shall contain the name
and address of the Administrative Agent and thditemoffice through which each such Person actgeutids Agreement. The entries in the
Register shall be conclusive, absent manifest earat the Borrowers, the Administrative Agent, @alateral Agent, the Letter of Credit
Issuer and the Lenders shall treat each Personentege is recorded in the Register pursuant ttetines hereof as a Lender hereunder fc
purposes of this Agreement, notwithstanding ndticéne contrary. The Register shall be availabtdrfspection by the Borrowers, the
Collateral Agent, the Letter of Credit Issuer angt hender, at any reasonable time and from tintérie upon reasonable prior notice.

(iv) Upon its receipt of a duly completed Assignmand Acceptance executed by an assigning Lendkamamssignee, the
assignee’s completed Administrative Questionnairgess the assignee shall already be a LenderridBy the processing and recordation
fee referred to in clause (lf this Section 13.€unless waived) and any written consent to suciyasgent required by clause (lof this
Section 13.6 the Administrative Agent shall accept such Assignt and Acceptance and record the informationatoetl therein in the
Register.

(c) (i) Any Lender may, without the consent of @&wyrrower, any Administrative Agent, the Letter afe@it Issuer or the
Swingline Lender, sell participations to one or mbanks or other entities (eactiParticipant” ) in all or a portion of such Lender’s rights
and obligations under this Agreement (includingoall portion of its Commitments and the Loans @wimit), providedhat (A) such
Lender’s obligations under this Agreement shallaenunchanged, (B) such Lender shall remain sokdponsible to the other parties hereto
for the performance of such obligations and (C)Bberowers, the Administrative Agent, the LetterQkdit Issuer and the other Lenders
shall continue to deal solely and directly withlsliender in connection with such Lender’s rightd abligations under this Agreement. Any
agreement or instrument pursuant to which a Lesdis such a participation shall provide that suehder shall retain the sole right to
enforce this Agreement and to approve any amendmerification or waiver of any provision of thiggfeement or any other Credit
Document, providethat such
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agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, modification
or waiver described in clauses @y (iv) of the proviso to Section 13that affects such Participant. Subject to clau¥@)(cof this

Section 13.6 the Borrowers agree that each Participant skeadirtitled to the benefits of Sections 2, 011and 5.4to the same extent as i
were a Lender, and providethat, such Participant agrees to be subject to thenemgents of those Sections as though it were a ¢readd
had acquired its interest by assignment pursuagiitese (b)of this Section 13.6To the extent permitted by law, each Particigdsd shall
be entitled to the benefits of Section 13.8és) though it were a Lender, provided such Pasitipgrees to be subject to Section 13.%®)
though it were a Lender. Each Lender that sellartigipation shall, acting solely for this purp@sea non-fiduciary agent of the Borrowers,
maintain a register on which it enters the nameaattttess of each Participant and the principal amso{@nd stated interest) of each
Participant’s interest in the Loans or other oliiigas under the Credit Documents (tiRarticipant Register” ); provided, that, no Lender
shall have any obligation to disclose all or anytipa of the Participant Register to any Personl(iding the identity of any Participant or a
information relating to a Participant’s interestimy commitments, loans, letters of credit or ttgeo obligations under any Credit Document)
except to the extent that such disclosure is nacgs$s establish that such commitment, loan, letferedit or other obligation is in registered
form under Section 5f.103-1(c) of the United Statesasury Regulations. The entries in the Partittifgegister shall be conclusive absent
manifest error, and such Lender shall treat eacdoRavhose name is recorded in the ParticipantdRagas the owner of such participation
for all purposes of this Agreement notwithstandamy notice to the contrary. For the avoidance afothe Administrative Agent (in its
capacity as Administrative Agent) shall have ngogsibility for maintaining a Participant Register.

(i) A Participant shall not be entitled to recemmey greater payment under Section 2.2 1or 5.4than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participation to such
Participant is made with the Parent Borrower’s pwoitten consent (which consent shall not be uswmeably withheld).

(d) Any Lender may, without the consent of any Barer or the Administrative Agent, at any time pledy assign a security
interest in all or any portion of its rights undkis Agreement to secure obligations of such Lenideluding any pledge or assignment to
secure obligations to a Federal Reserve Bank,tdadection 13.6hall not apply to any such pledge or assignmeats#fcurity interest,
providedthat no such pledge or assignment of a securigyast shall release a Lender from any of its obtiga hereunder or substitute any
such pledgee or assignee for such Lender as alpandyo. In order to facilitate such pledge orgssient or for any other reason, the
Borrowers hereby agree that, upon request of angérmat any time and from time to time after anyrBaer has made its initial borrowing
hereunder, each Borrower shall provide to such egrat such Borrower’s own expense, a promissotg, rsubstantially in the form of
Exhibit K , evidencing the Revolving Credit Loans and SwimglLoans, respectively, owing to such Lender.

(e) Subject to Section 13.1@he Borrowers authorize each Lender to disclosny Participant, secured creditor of such Le
or assignee (each, @ransferee” ) and any prospective Transferee any and all fiilmdintformation in such Lender’s possession coniogrn
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a Borrower and its Affiliates that has been deleto such Lender by or on behalf of such Borroavet its Affiliates pursuant to this
Agreement or that has been delivered to such Lemger on behalf of such Borrower and its Affiliaten connection with such Lender’s
credit evaluation of such Borrower and its AffiBatprior to becoming a party to this Agreement.

” ” o

(f) The words “execution,” “signed,” “signatureghd words of like import in any Assignment and Azteece shall be deemed
include electronic signatures or the keeping obrés in electronic form, each of which shall belef same legal effect, validity or
enforceability as a manually executed signaturtheuse of a paper-based recordkeeping systeme asse may be, to the extent and as
provided for in any applicable law, including thederal Electronic Signatures in Global and Nati&@@@anmerce Act, the New York State
Electronic Signatures and Records Act, or any ashreilar state laws based on the Uniform Electrdn@nsactions Act.

(9) SPV Lender. Notwithstanding anything to thetcary contained herein, any Lender‘@anting Lender” ) may grant to a
special purpose funding vehicle“@PV" ), identified as such in writing from time to time the Granting Lender to the Administrative Ag
and the Parent Borrower, the option to providéheoBorrowers all or any part of any Loan that sGeanting Lender would otherwise be
obligated to make the Borrowers pursuant to thiss@gent; providethat (i) nothing herein shall constitute a commitingy any SPV to
make any Loan and (ii) if an SPV elects not to eisersuch option or otherwise fails to provideoallny part of such Loan, the Granting
Lender shall be obligated to make such Loan putsoahe terms hereof. The making of a Loan by BN &ereunder shall utilize the
Commitment of the Granting Lender to the same éxtemd as if, such Loan were made by such Grahtmgler. Each party hereto hereby
agrees that no SPV shall be liable for any indeyrmitsimilar payment obligation under this Agreem@l liability for which shall remain
with the Granting Lender). In furtherance of theefyoing, each party hereto hereby agrees (whickeagent shall survive the termination of
this Agreement) that, prior to the date that is pear and one day after the payment in full obalistanding commercial paper or other senior
indebtedness of any SPV, it shall not institutei@gfaor join any other person in instituting agajrsuch SPV any bankruptcy, reorganization,
arrangement, insolvency or liquidation proceedimgder the laws of the United States or any Stateetif. In addition, notwithstanding
anything to the contrary contained in this Secfi@b, any SPV may (i) with notice to, but without thigp written consent of, the Parent
Borrower and the Administrative Agent and withoatimg any processing fee therefore, assign allportion of its interests in any Loans to
the Granting Lender or to any financial institudiconsented to by the Parent Borrower and Admatise Agent) providing liquidity and/or
credit support to or for the account of such SP¥upport the funding or maintenance of Loans aipdiéclose on a confidential basis any
non-public information relating to its Loans to anaying agency, commercial paper dealer or prowid@mny surety, guarantee or credit or
liquidity enhancement to such SPV. This Sectio6(@f. may not be amended without the written conseth®fSPV. Notwithstanding
anything to the contrary in this Agreement, (x)3®V shall be entitled to any greater rights undettiSns 2.10 2.11, and_5.4han its
Granting Lender would have been entitled to ab8entise of such SPV and (y) each SPV agrees toldjecs to the requirements of Sections
2.10, 2.11, and_5.4as though it were a Lender and has acquired isdat by assignment pursuant to clausedfthis Section 13.6
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13.7 Replacements of Lenders under Certain Circumess

(a) The Borrowers shall be permitted to replacelzatyder that (a) requests reimbursement for amaumiisg pursuant to
Section 2.1Q 3.50r 5.4, (b) is affected in the manner described in Sac?d 0(a)(iii) and as a result thereof any of the actions desatiiip
such Section is required to be taken or (c) becari@sfaulting Lender, with a replacement bank beofinancial institution, provided
that, (i) such replacement does not conflict with amg&irement of Law, (ii) no Event of Default undexc8on 11.1or 11.5shall have
occurred and be continuing at the time of suchaggphent, (iii) the Borrowers shall repay (or thelaeement bank or institution shall
purchase, at par) all Loans and other amountsr(tithe any disputed amounts), pursuant to Sectib®,2.11, 3.50r 5.4, as the case may
be) owing to such replaced Lender prior to the dateplacement, (iv) the replacement bank or tastin, if not already a Lender, and the
terms and conditions of such replacement, shaléhsonably satisfactory to the Administrative Agéwn} the replaced Lender shall be
obligated to make such replacement in accordanttetié provisions of Section 13 @rovidedthat the Borrowers shall be obligated to pay
the registration and processing fee referred teethand (vi) any such replacement shall not bentsd to be a waiver of any rights that the
Borrowers, the Administrative Agent or any othender shall have against the replaced Lender.

(b) If any Lender (such Lender,‘llon-Consenting Lender” ) has failed to consent to a proposed amendmemntewa
discharge or termination that pursuant to the teshfection 13.tequires the consent of all of the Lenders affecteithe Supermajority
Lenders and with respect to which the Required eendhall have granted their consent, then provigeBlvent of Default then exists, the
Borrowers shall have the right (unless such Nonsgating Lender grants such consent) to replace NookConsenting Lender by requiring
such Non-Consenting Lender to assign its Loansjtar@ommitments hereunder to one or more assigmas®nably acceptable to the
Administrative Agent, providethat: (i) all Obligations of the Borrowers owinggach Non€onsenting Lender being replaced shall be pa
full to such Non€onsenting Lender concurrently with such assignmeend (ii) the replacement Lender shall purchasddhegoing by payin
to such Non-Consenting Lender a price equal t@theipal amount thereof plus accrued and unpdit@st thereon. In connection with any
such assignment, the Borrowers, Administrative Agsmch Non-Consenting Lender and the replacemendér shall otherwise comply with
Section 13.6

13.8 Adjustments; Seiff .

(a) If any Lender (&benefited Lender” ) shall at any time receive any payment of all ant jof its Loans, or interest thereon, or
receive any collateral in respect thereof (whettwduntarily or involuntarily, by set-off, pursuattt events or proceedings of the nature
referred to in Section 11,%r otherwise), in a greater proportion than amghspayment to or collateral received by any otlerder, if any, il
respect of such other Lender’s Loans, or intetesieion, such benefited Lender shall purchase &r fram the other Lenders a participating
interest in such portion of each such other Lersdieoan, or shall provide such other Lenders withithnefits of any such collateral, or the
proceeds thereof, as shall be necessary to caokdsnefited Lender to share the excess paymdrarafits of such collateral or proceeds
ratably with each of the Lenders; providdtbwever, that if all or any portion of such excess paynant
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benefits is thereafter recovered from such bertkefiender, such purchase shall be rescinded, angutithase price and benefits returned, to
the extent of such recovery, but without interest.

(b) After the occurrence and during the continuasfcan Event of Default, in addition to any riglatsd remedies of the Lenders
provided by law, each Lender shall have the rigfithhout prior notice to any Borrower, any such netbeing expressly waived by each
Borrower to the extent permitted by applicable lapon any amount becoming due and payable by ampBer hereunder (whether at the
stated maturity, by acceleration or otherwise)aibaff and appropriate and apply against such amaayand all deposits (general or special,
time or demand, provisional or final), in any cuncg, and any other credits, indebtedness or clameny currency, in each case whether
direct or indirect, absolute or contingent, matusednmatured, at any time held or owing by suchdez or Affiliate of such Lender or any
branch or agency thereof to or for the credit erabcount of the Borrowers. Each Lender agreespthgito notify such Borrower (and the
Parent Borrower, if other) and the Administrativgefat after any such set-off and application madsumh Lender, providetthat the failure t
give such notice shall not affect the validity ath set-off and application.

13.9 CounterpartsThis Agreement may be executed by one or mothepparties to this Agreement on any number of redpa
counterparts (including by facsimile or other elestc transmission), and all of said counterpakeh together shall be deemed to constitute
one and the same instrument. A set of the copia®Agreement signed by all the parties shalbged with the Borrowers and the
Administrative Agent.

13.10 Severability Any provision of this Agreement that is prohibiter unenforceable in any jurisdiction shall, asuch
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :
such prohibition or unenforceability in any juristion shall not invalidate or render unenforceatieh provision in any other jurisdiction.

13.11 Integration This Agreement and the other Credit Documentsesgmt the agreement of the Borrowers, the Codlbfagent,
the Administrative Agent and the Lenders with respe the subject matter hereof, and there areromiges, undertakings, representations or
warranties by any Borrower, the Administrative Agehe Collateral Agent nor any Lender relativestibject matter hereof not expressly set
forth or referred to herein or in the other Crdalitcuments.

13.12 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OFHE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETEIN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK.

13.13 Submission to Jurisdiction; Waiveisach Borrower irrevocably and unconditionally:

(a) submits for itself and its property in any Ikgetion or proceeding relating to this Agreemeand ¢he other Credit Documents
to which it is a party, or for recognition and emf@ment of any judgment in respect thereof, tonibre-exclusive general jurisdiction of the
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courts of the State of New York, the courts oftheted States of America for the Southern DistoitNew York and appellate courts from
any thereof;

(b) consents that any such action or proceedinglmeayought in such courts and waives any objectiahit may now or
hereafter have to the venue of any such actiomawrgeding in any such court or that such actioproceeding was brought in an inconven
court and agrees not to plead or claim the same;

(c) agrees that service of process in any suchraoti proceeding may be effected by mailing a dbyeof by registered or
certified mail (or any substantially similar fornimail), postage prepaid, to such Person at itsesddset forth on Schedule 1at2such other
address of which the Administrative Agent shalldaeen notified pursuant to Section 13.2

(d) agrees that nothing herein shall affect thbtrig effect service of process in any other mapeemitted by law or shall lim
the right to sue in any other jurisdiction;

(e) waives, to the maximum extent not prohibitedawy, any right it may have to claim or recoveriny legal action or
proceeding referred to in this Section 13ahy special, exemplary, punitive or consequentahages; and

(f) each Borrower agrees that a final judgmentnin action or proceeding shall be conclusive and bwgnforced in other
jurisdictions by suit on the judgment or in anyetmanner provided by la\

13.14 AcknowledgmentsEach Borrower hereby acknowledges that:

(a) it has been advised by counsel in the negotiaéixecution and delivery of this Agreement areddther Credit Documents;

(b) (i) the credit facilities provided for hereumamd any related arranging or other services imeotion therewith (including
in connection with any amendment, waiver or othedification hereof or of any other Credit Documear®y an arm’s-length commercial
transaction between the Borrowers, on the one hamtithe Administrative Agent, the Lender and ttiheepAgents on the other hand, and the
Borrowers and the other Credit Parties are capafld®aluating and understanding and understanchecebt the terms, risks and conditions
of the transactions contemplated hereby and bytther Credit Documents (including any amendmeniyevar other modification hereof or
thereof); (ii) in connection with the process leagio such transaction, each of the Administrafigent and the other Agents, is and has been
acting solely as a principal and is not the finahadvisor, agent or fiduciary for any of the Bavass, any other Credit Parties or any of their
respective Affiliates, stockholders, creditors orpdoyees or any other Person; (iii) neither the Adstrative Agent nor any other Agent has
assumed or will assume an advisory, agency or ifidycesponsibility in favor of any Borrower or anther Credit Party with respect to any
of the transactions contemplated hereby or thega®teading thereto, including with respect to amgndment, waiver or other modification
hereof or of any other Credit Document (irrespextf whether the Administrative Agent or any otAgent has advised or is currently
advising any of the Borrowers, the other CreditiBaror their respective Affiliates on other mad)esind neither the Administrative Agent or
other Agent has any obligation to any of the Boewythe other Credit Parties or their
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respective Affiliates with respect to the transasi contemplated hereby except those obligatiopgessly set forth herein and in the other
Credit Documents; (iv) the Administrative Agent atglAffiliates, each other Agent and each Affikaif the foregoing may be engaged in a
broad range of transactions that involve intergss differ from those of the Borrowers and thespective Affiliates, and neither the
Administrative Agent nor any other Agent has anlgattion to disclose any of such interests by értf any advisory, agency or fiduciary
relationship; and (v) neither the Administrativeef) nor any other Agent has provided and nonepsalVide any legal, accounting,
regulatory or tax advice with respect to any oftiia@sactions contemplated hereby (including angradtment, waiver or other modification
hereof or of any other Credit Document) and eactideer has consulted its own legal, accountingulagry and tax advisors to the extent it
has deemed appropriate. Each Borrower hereby waivéseleases, to the fullest extent permittecalay Bny claims that it may have against
the Administrative Agent or any other Agent witlspect to any breach or alleged breach of agenfiguriary duty; and

(c) no joint venture is created hereby or by tHepCredit Documents or otherwise exists by vidfithe transactions
contemplated hereby among the Lenders or amon@amgwer, on the one hand, and any Lender, on tifer dnand.

13.15WAIVERS OF JURY TRIAL .EACH BORROWER, EACH AGENT AND EACH LENDER HEREBY REVOCABLY
AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGA L ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY OTHER CREDIT DOCUMENT AND FOR ANCOUNTERCLAIM THEREIN.

13.16 _Confidentiality The Administrative Agent, each other Agent anchdaender shall hold all non-public informationtished
by or on behalf of the Parent Borrower or any &f3tibsidiaries in connection with such Lender'dwatson of whether to become a Lender
hereunder or obtained by such Lender, the Admatist Agent or such other Agent pursuant to theiregnents of this Agreement
( “Confidential Information” ), confidential in accordance with its customarggadure for handling confidential information ofstnature
and (in the case of a Lender that is a bank) io@easce with safe and sound banking practicesraady event may make disclosure as
required or requested by any governmental, regylatoself-regulatory agency or representativegb&or pursuant to legal process or
applicable law or regulation or (a) to such Lens@r the Administrative Agent’s or such other Adgeatttorneys, professional advisors,
independent auditors, trustees or Affiliates, (bah investor or prospective investor in a Se@aiitbn that agrees its access to information
regarding the Credit Parties, the Loans and thdi€CbB®cuments is solely for purposes of evaluatingnvestment in a Securitization and v
agrees to treat such information as confidenti@ltq a trustee, collateral manager, servicer, ppdervicer, noteholder or secured party in
connection with the administration, servicing agdarting on the assets serving as collateral ®eeuritization and who agrees to treat such
information as confidential and (d) to a nationalgognized ratings agency that requires accas$aonation regarding the Credit Parties,
the Loans and Credit Documents in connection vathngs issued with respect to a Securitizationyigied that in no event shall any Lender,
the Administrative Agent or any other Agent be gated or required to return any materials furnidtnethe Parent Borrower or any
Subsidiary. Each Lender, the Administrative Agemd aach other Agent agrees that it will not prowerospective Transferees or to any
pledgee
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referred to in Section 13d¥ to prospective direct or indirect contractualicterparties in swap agreements to be enterednirtonnection
with Loans made hereunder any of the Confidentiirimation unless such Person is advised of angkeago be bound by the provisions of
this Section 13.16r confidentiality provisions at least as restrietas those set forth in the Section 13.16

13.17 Direct Website Communications

(a) Any Borrower may, at its option, provide to theéministrative Agent any information, documentsiather materials that it
is obligated to furnish to the Administrative Aggnirsuant to the Credit Documents, including, withiomitation, all notices, requests,
financial statements, financial and other reparstificates and other information materials, butleding any such communication that
(A) relates to a request for a new, or a conversfam existing, borrowing or other extension adit (including any election of an interest
rate or interest period relating thereto), (B) tesato the payment of any principal or other amalugt under the Credit Agreement prior to the
scheduled date therefor, (C) provides notice ofdafault or event of default under this Agreemen(d) is required to be delivered to satisfy
any condition precedent to the effectiveness ofdteslit Agreement and/or any borrowing or otheeasgton of credit thereunder (all such
non-excluded communications being referred to herellectively asCommunications” ), by transmitting the Communications in an
electronic/soft medium in a format reasonably ataigle to the Administrative Agent to the Adminisiva Agent at each of
jennifer.cann@wellsfargo.com, iason.searle@weligfarom and such othe-mail address as the Adminsitrative Agent may fronetto time
specify to Parent Borrower; providéuht: (i) upon written request by the Administratifgent, the Parent Borrower shall deliver papgieo
of such documents to the Administrative Agent fatHer distribution to each Lender until a writteguest to cease delivering paper copies is
given by the Administrative Agent and (ii) the RarBorrower shall notify (which may be by facsimieelectronic mail) the Administrative
Agent of the posting of any such documents andigeoto the Administrative Agent by electronic malictronic versions (i.e., soft copies) of
such documents. Each Lender shall be solely re@gerfsr timely accessing posted documents or rstijug delivery of paper copies of such
documents from the Administrative Agent and maimitaj its copies of such documents. Nothing in 8estion 13.1%hall prejudice the rigt
of the Borrowers, the Administrative Agent, anyastihgent or any Lender to give any notice or ott@mmunication pursuant to any Credit
Document in any other manner specified in such i€@ocument.

(iii) The Administrative Agent agrees that the riptef the Communications by the Administrative Agat its e-mail
address set forth above shall constitute effectelevery of the Communications to the Administratikgent for purposes of the Credit
Documents. Each Lender agrees that notice to pr@gded in the next sentence) specifying that@benmunications have been posted to the
Platform shall constitute effective delivery of tiemmunications to such Lender for purposes ofatealit Documents. Each Lender agrees
(A) to notify the Administrative Agent in writingr{cluding by electronic communication) from timetime of such Lender’s gxail address 1
which the foregoing notice may be sent by electrér@nsmission and (B) that the foregoing notice tmasent to such e-mail address.
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(b) The Parent Borrower further agrees that the idihtrative Agent may make the Communications add to the Lenders by
posting the Communications on Intralinks or a saifuslly similar electronic transmission systeme(tBlatform” ), so long as the access to
such Platform is limited (i) to the Agents and tienders and (ii) remains subject the confidengiakiquirement set forth in Section 13.16

(c) THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED BELOW)
DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THEORROWER MATERIALS OR THE ADEQUACY OF THE
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERR®S IN OR OMISSIONS FROM THE BORROWER MATERIALS.
NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUDRY, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENDOF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR
OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN@GNNECTION WITH THE BORROWER MATERIALS OR THE
PLATFORM. In no event shall the Administrative Agem any of its Related Parties (collectively, thgent Parties” and each atAgent
Party” ) have any liability to any Borrower, any Lenddre t_etter of Credit Issuer or any other Persoridsses, claims, damages, liabilities
or expenses of any kind (whether in tort, contcaaitherwise) arising out of any Borrower’s or theéministrative Agent’s transmission of
Borrower Materials through the internet, excepht® extent the liability of any Agent Party resdlfeom such Agent Party’s (or any of its
Related Parties’ (other than any trustee or ad))igmoss negligence, bad faith or willful miscontlac material breach of the Credit
Documents.

Each Borrower and each Lender acknowledge thatioest the Lenders may be “public-side” Lendersnders that do not wish to
receive material non-public information with resptecthe Parent Borrower, its Subsidiaries or tleturities) 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 Parent Borrower has indicated contains onljliglybavailable information with respect to the Par Borrower may be posted on that
portion of the Platform designated for such puklie Lenders. If the Parent Borrower has not indatavhether a document or notice
delivered contains only publicly available infornoat, the Administrative Agent shall post such doeuaor notice solely on that portion of
the Platform designated for Lenders who wish teirec material nonpublic information with respectiie Parent Borrower, its Subsidiaries
and their securities. Notwithstanding the foregoihg Parent Borrower shall use commercially reablinefforts to indicate whether any
document or notice contains only publicly availaipl@rmation.

13.18 USA PATRIOT Act Each Lender hereby notifies the Borrowers thaspant to the requirements of the USA Patriot Act
(Title 1l of Pub. L. 107-56 (signed into law Ocb26, 2001)) (thé&Patriot Act” ), it is required to obtain, verify and record infaation that
identifies each Credit Party, which informationlirdes the name and address of each Credit Partgthadinformation that will allow such
Lender to identify each Credit Party in accordawi the Patriot Act.

13.19 _Judgment Currencyif, for the purposes of obtaining judgment ity @ourt, it is necessary to convert a sum due mekeuor
any other Credit Document in one currency into
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another currency, the rate of exchange used shdhat at which in accordance with normal bankiracedures the Administrative Agent
could purchase the first currency with such otherency on the Business Day preceding that on wiineth judgment is given. The obligati
of the Borrowers in respect of any such sum dus fitdo the Administrative Agent or the Lendersénerder or under the other Credit
Documents shall, notwithstanding any judgment cuaency (the Judgment Currency” ) other than that in which such sum is denominated
in accordance with the applicable provisions of #hhgreement (theAgreement Currency” ), be discharged only to the extent that on the
Business Day following receipt by the Administratixgent of any sum adjudged to be so due in thgrdedt Currency, the Administrative
Agent may in accordance with normal banking proceslpurchase the Agreement Currency with the Judg@werrency. If the amount of tl
Agreement Currency so purchased is less than theosiginally due to the Administrative Agent frolmet Borrowers in the Agreement
Currency, the Borrowers agree, as a separate tibligand notwithstanding any such judgment, to indigéy the Administrative Agent or the
Person to whom such obligation was owing against $oss. If the amount of the Agreement Currencpweehased is greater than the sum
originally due to the Administrative Agent in suctrrency, the Administrative Agent agrees to rethimamount of any excess to the Parent
Borrower (or to any other Person who may be edtithereto under applicable law).

13.20 Payments Set AsideTo the extent that any payment by or on belfati® Borrowers is made to any Agent or any Lender,
any Agent or any Lender exercises its right of §eémd such payment or the proceeds of such setathy part thereof is subsequently
invalidated, declared to be fraudulent or prefaatnset aside or required (including pursuantrtp settlement entered into by such Agent or
such Lender in its discretion) to be repaid touatire, receiver or any other party, in connectigh any proceeding or otherwise, then (a) to
the extent of such recovery, the obligation or fraeteof originally intended to be satisfied shlrevived and continued in full force and
effect as if such payment had not been made or setdff had not occurred, and (b) each Lender sélyeagrees to pay to the Administrative
Agent upon demand its applicable share of any atrsmunecovered from or repaid by any Agent, plderist thereon from the date of such
demand to the date such payment is made at agasnpum equal to the applicable Overnight Rate fiime to time in effect.

13.21 _Joint and Several LiabilityEach Borrower hereby agrees that it is jointig aeverally liable under this Agreement for all
Obligations (including any such Obligations arisimgder Secured Hedge Agreements and Secured Casgbtaent Agreements), regardl
of the manner or amount in which proceeds of amgniscare used, allocated, shared or disbursed &yong the Borrowers themselves, ot
manner in which an Agent and/or any Lender accoiantsuch Loans or other extensions of credit sibdoks and records. All Loans, upon
funding, shall be deemed to be jointly funded td eeceived by the Borrowers. Each Borrower shalidi®e for (a) all amounts due to an
Agent and/or any Lender from the Borrowers undexr Agreement and (b) all other Obligations oweg@adies under any Secured Hedge
Agreement or Secured Cash Management Agreemegsicim case regardless of which Borrower actuallgives Loans or other extensions
credit hereunder or the amount of such Loans atghsions of credit received or the manner in wisigth Agent and/or such Lender
accounts for such Loans or other extensions ofitcoedts books and records. Each Borrower’s Obigrawith respect to Loans and other
extensions of credit made to it, as well as itsigziblons with respect to Secured Hedge AgreemertsSecured Cash Management
Agreements, and such
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Borrower’s Obligations arising as a result of thimf and several liability of such Borrower hereandith respect to Loans made to, or
Obligations owed by, the other Borrowers hereustiatl be separate and distinct obligations, busudh Obligations shall be primary
obligations of such Borrower. The Borrowers ackredge and expressly agree with the Agents and eaictidr that the joint and several
liability of each Borrower is required solely asandition to, and is given solely as inducementiod in consideration of, credit or
accommodations extended or to be extended undé&rduit Documents to any or all of the other Boreosvand is not required or given as a
condition of extensions of credit to such Borrowggich Borrower’s Obligations under this Agreeménatlls to the fullest extent permitted by
law, be unconditional irrespective of (i) the vitlydor enforceability, avoidance, or subordinatafrthe Obligations of any other Borrower or
of any promissory note or other document evidenelhgr any part of the Obligations of any otherB®uover, (ii) the absence of any attempt
to collect the Obligations from any other Borrowar any other security therefor, or the absenangfother action to enforce the same,

(iii) the waiver, consent, extension, forbearamregranting of any indulgence by an Agent and/or laender with respect to any provision of
any instrument evidencing the Obligations of artyeoBorrower, or any part thereof, or any otheeagrent now or hereafter executed by
other Borrower and delivered to an Agent and/or lagryder, (iv) the failure by an Agent and/or anytler to take any steps to perfect and
maintain its security interest in, or to presetgeights to, any security or collateral for theli@ations of any other Borrower, (v) an Agent’s
and/or any Lender’s election, in any proceedingjtuned under the Bankruptcy Code, of the applaratf Section 1111(b)(2 df the
Bankruptcy Code, (vi) any borrowing or grant ofezsrity interest by any other Borrower, as debtepdssession under Section 364 of the
Bankruptcy Code, (vii) the disallowance of all arygortion of an Agent’s and/or any Lender’s clairfor the repayment of the Obligations
of any other Borrower under Section 502 of the Baptcy Code, or (viii) any other circumstances wahigight constitute a legal or equitable
discharge or defense of a guarantor or of any @berower. With respect to any Borrower’s Obligasaarising as a result of the joint and
several liability of the Borrowers hereunder widlspect to Revolving Credit Loans or other extersimicredit made to any of the other
Borrowers hereunder (or under any Secured Hedgeehgent or Secured Cash Management Agreement) Bsunbwer waives, until the
Obligations shall have been paid in full and thgr@ement shall have been terminated, any rightfioree any right of subrogation or any
remedy which an Agent and/or any Lender now hasay hereafter have against any other Borrower eaaprser or any guarantor of all or
any part of the Obligations, and any benefit off any right to participate in, any security or atdral given to an Agent and/or any Lender to
secure payment of the Obligations or any otheilitalof any Borrower to an Agent and/or any Lenddpon any Event of Default, the
Agents may proceed directly and at once, withotitepagainst any Borrower to collect and recoherfull amount, or any portion of the
Obligations, without first proceeding against atlyes Borrower or any other Person, or against aewurity or collateral for the Obligations.
Each Borrower consents and agrees that the Agkaliste under no obligation to marshal any assetavor of any Borrower or against or in
payment of any or all of the Obligations. Notwithsling anything to the contrary in the foregoinona of the foregoing provisions of this
Section 13.1%hall apply to any Person released from its Obbgatas a Borrower in accordance with Section 13.1

13.22 Contribution and Indemnification Among theriBavers. Each Borrower is obligated to repay the Obligatias a joint and
several obligor under this Agreement. To the extieait any Borrower shall, under this Agreement gsrd and several obligor, repay any of
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the Obligations constituting Loans made to anoBmrower hereunder or other Obligations incurre@ctly and primarily by any other
Borrower (arAccommodation Payment”), then the Borrower making such Accommodation Raytnshall be entitled to contribution and
indemnification from, and be reimbursed by, eacthefother Borrowers in an amount, for each of satbler Borrowers, equal to a fraction of
such Accommodation Payment, the numerator of whiattion is such other Borrower’s Allocable Amoyas defined below) and the
denominator of which is the sum of the Allocable édunts of all of the Borrowers. As of any date ofedmination, théAllocable Amount”

of each Borrower shall be equal to the maximum arhotiliability for Accommodation Payments whichutd be asserted against such
Borrower hereunder without (a) rendering such Bean“insolvent” within the meaning of Section 101J3®f the Bankruptcy Code,
Section 2 of the Uniform Fraudulent Transfer ABUFTA” ) or Section 2 of the Uniform Fraudulent ConveyaAce( “UFCA” ),

(b) leaving such Borrower with unreasonably smaplital or assets, within the meaning of Section &4#e Bankruptcy Code, Section 4 of
the UFTA, or Section 5 of the UFCA, or (c) leavisigch Borrower unable to pay its debts as they beatue within the meaning of

Section 548 of the Bankruptcy Code or Section thefUFTA, or Section 5 of the UFCA. All rights aadlims of contribution,
indemnification, and reimbursement under this ®acshall be subordinate in right of payment toghier payment in full of the Obligations.
The provisions of this Section shall, to the exexressly inconsistent with any provision in amgdit Document, supersede such
inconsistent provision.

13.23 Agency of the Parent Borrower for Each OB@rower. Each of the other Borrowers irrevocably appoihesParent
Borrower as its agent for all purposes relevanhi® Agreement, including the giving and receiphofices and execution and delivery of all
documents, instruments, and certificates contereghlaerein (including, without limitation, executiand delivery to the Agents of Borrowil
Base Certificates, Notices of Borrowing and Notioé€onversion or Continuation) and all modificaisohereto. Any acknowledgment,
consent, direction, certification, or other actishich might otherwise be valid or effective onlygifzen or taken by all or any of the
Borrowers or acting singly, shall be valid and efifee if given or taken only by the Parent Borroywghether or not any of the other
Borrowers join therein, and the Agents and the leesdhall have no duty or obligation to make furihguiry with respect to the authority of
the Parent Borrower under this Section 13.@#ovidedthat nothing in this Section 13.2%all limit the effectiveness of, or the right bét
Agents and the Lenders to rely upon, any noticeliing without limitation a Notice of Borrowing &totices of Conversion or
Continuation), document, instrument, certificaigkreowledgment, consent, direction, certificatiorothrer action delivered by any Borrower
pursuant to this Agreement.

13.24 ReinstatemeniThis Agreement shall continue to be effectivebereinstated, as the case may be, if at anygagyement, or
any part thereof, of any of the Obligations is heded or must otherwise be restored or returnetth&yAdministrative Agent or any other
Secured Party upon the insolvency, bankruptcyptliien, liquidation or reorganization of the Par8orrower or any Subsidiary Borrower,
or upon or as a result of the appointment of aivecgintervenor or conservator of, or trusteeiorilar officer for, any Borrower or any
substantial part of its property, or otherwise aalithough such payments had not been made.

13.25 Express Waivers by Borrowers in Respect o6€Guaranties and Cross CollateralizatiBach Borrower agrees as follows:
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(a) Each Borrower hereby waives: (i) notice of @tance of this Agreement; (ii) notice of the makafgany Loans, the issuance
of any Letter of Credit or any other financial aocgnodations made or extended under the Credit Dostgme the creation or existence of
any Obligations; (iii) notice of the amount of @dligations, subject, however, to such Borroweidbtrto make inquiry of the Administrative
Agent to ascertain the amount of the Obligationsngtreasonable time; (iv) notice of any adversnge in the financial condition of any
other Borrower or of any other fact that might emse such Borrower’s risk with respect to suchrdsieerower under the Credit Documents;
(v) notice of presentment for payment, demand gstoeand notice thereof as to any promissory ramtesher instruments among the Credit
Documents; and (vii) all other notices (excepuifls notice is specifically required to be giverstiwh Borrower hereunder or under any of the
other Credit Documents to which such Borrower jmety) and demands to which such Borrower migh¢tise be entitled;

(b) Each Borrower hereby waives the right by statrtotherwise to require an Agent or any Lendénstitute suit against any
other Borrower or to exhaust any rights and rensedilgich an Agent or any Lender has or may havenagainy other Borrower. Each
Borrower further waives any defense arising by oeas any disability or other defense of any otBerrower (other than the defense of
payment in full) or by reason of the cessation flamy cause whatsoever of the liability of any sBolrower in respect thereof;

(c) Each Borrower hereby waives and agrees nageraagainst any Agent, any Lender, or any Left@redit Issuer: (i) any
defense (legal or equitable) other than a defefipayoment, set-off, counterclaim, or claim whiclkelsiBorrower may now or at any time
hereafter have against any other Borrower or ahgrgtarty liable under the Credit Documents; @y defense, set-off, counterclaim, or
claim of any kind or nature available to any otBerrower (other than a defense of payment) agaimgtAgent, any Lender, or any Letter of
Credit Issuer, arising directly or indirectly frame present or future lack of perfection, suffidgnvalidity, or enforceability of the
Obligations or any security therefor; (iii) anyhigor defense arising by reason of any claim oewnigé based upon an election of remedies by
any Agent, any Lender, or any Letter of Credit &ssunder any applicable law; (iv) the benefit of atatute of limitations affecting any other
Borrower’s liability hereunder;

(d) Each Borrower consents and agrees that, withatite to or by such Borrower and without affegtor impairing the
obligations of such Borrower hereunder, the Agemy (subject to any requirement for consent of@tyre Lenders to the extent requirec
this Agreement), by action or inaction: (i) compise; settle, extend the duration or the time ferghyment of, or discharge the performance
of, or may refuse to or otherwise not enforce th#dr of Credit Issuer documents; (ii) releasealny one or more parties to any one or
more of the Letter of Credit Issuer documents angother indulgences to any other Borrower ineesthereof; (iii) amend or modify in any
manner and at any time (or from time to time) ahthe Letter of Credit Issuer documents; or (iMpese or substitute any Person liable for
payment of the Obligations, or enforce, exchanglease, or waive any security for the Obligatiars]

(e) Each Borrower represents and warrants to trensgand the Lenders that such Borrower is cugrémfibrmed of the
financial condition of all other Borrowers and afher circumstances which a diligent inquiry wordgteal and which bear upon the risk of
nonpayment of the Obligations. Each Borrower furtiepresents and warrants that such
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Borrower has read and understands the terms amtitioms of the Credit Documents. Each Borrower agrhat neither the Agents, any
Lender, nor any Letter of Credit Issuer has anpaasibility to inform any Borrower of the financiebndition of any other Borrower or of &
other circumstances which bear upon the risk opagment or nonperformance of the Obligations.

SECTION 14. Acknowledgment and Restatement

14.1 Existing ObligationsEach Borrower and Guarantor hereby acknowledgesirms and agrees that, as of the close of basine
on March 14, 2012, Borrowers are indebted to Agewt Lenders in respect of Loans under the Exi<ireglit Agreement in the aggregate
principal amount of $75,000,000 and Letters of @redder the Existing Credit Agreement in the aggte principal amount of
$13,111,502.53, in each case together with altésteaccrued and accruing thereon (to the extegiicaple), and all fees, costs, expenses and
other charges relating thereto, all of which areamdlitionally owing by Borrowers to Agent and Lerslavithout offset, defense or
counterclaim of any kind, nature or description tgbaver, in each case, pursuant to the terms offpieement.

14.2 Acknowledgment of Security Interestsach Borrower and Guarantor hereby acknowledgedirms and agrees that Collateral
Agent, on behalf of the Secured Parties, shallinoatto have a security interest in and lien ug@nQGollateral heretofore granted to Collat
Agent pursuant to the Security Documents to settiw@®bligations, as well as any Collateral granteder any of the other Security
Documents or otherwise granted to or held by CalidtAgent. The liens and security interests of #ige the Collateral shall be deemed tc
continuously granted and perfected from the earntlete of the granting and perfection of such liend security interests to Agent, whether
under the Existing Credit Documents or any of ttleepCredit Documents.

14.3 Existing Credit Document€ach Borrower and Guarantor hereby acknowledgedjrms and agrees that: (a) the Existing
Credit Documents have been duly executed and detiiey Borrowers and Guarantors and are in fulldand effect as of the date hereof
(b) the agreements and obligations of Borrowers@narantors contained in the Existing Credit Docot®eonstitute the legal, valid and
binding obligations of Borrowers and Guarantorsoerdable against each of them in accordance wétin tespective terms and Borrowers
and Guarantors have no valid defense to the enfaoeof such obligations and (c) Collateral Agembehalf of the Secured Parties is
entitled to all of the rights and remedies providedin favor of Agent and Secured Parties in thésting Credit Documents, as amended and
restated by this Agreement.

14.4 RestatementExcept as otherwise stated in Section 14.2 hemofthis Section 14.4, as of the date hereoftettms, conditions,
agreements, covenants, representations and wasaeti forth in the Existing Credit Agreement aaeeby amended and restated in their
entirety, and as so amended and restated, repdacksuperseded, by the terms, conditions, agrespmenants, representations and
warranties set forth in this Agreement. The amendraad restatement contained herein shall not)ymnaanner, be construed to constitute
payment of, or impair, limit, cancel or extinguisin,constitute a novation in respect of, the Inddbess and other obligations and liabilitie
Borrowers and Guarantors evidenced by or
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arising under the Existing Credit Agreement, aradlibns and security interests in the Collateralgiach term is defined herein) of Collateral
Agent and the other Secured Parties securing suldbtedness and other obligations and liabilitidgch shall not in any manner be
impaired, limited, terminated, waived or releadmd, shall continue in full force and effect in fanaf Agents for the benefit of the Secured
Parties. The principal amount of the Loans outstanes of the date hereof under the Existing Cradieement shall be allocated to the
Loans and Letters of Credit hereunder in accordarittethe Class and Type of such Loan under thetig Credit Agreement.
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IN WITNESS WHEREOF, each of the parties heretodsased a counterpart of this Agreement to be dudgueed and delivered as
of the date first above written.

DOLLAR GENERAL CORPORATION, as Parent Borrow
By: /s/ Wade Smitl

Name: Wade Smit
Title: Vice President Treasur

DG RETAIL, LLC, as Subsidiary Borrowt

By: /s/ Robert R. Stephens
Name: Robert R. Stephens
Title: Secretan

DOLGENCORP, LLC, as Subsidiary Borrow

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

DOLGENCORP OF NEW YORK, INC., as Subsidiary Borre

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

DOLGENCORP OF TEXAS, INC., as Subsidiary Borro\

By: /s/ Robert R. Stephens
Name: Robert R. Stephens
Title: Assistant Secretal

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

DG TRANSPORTATION, INC., as Subsidiary Borrow

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

DG LOGISTICS, LLC, as Subsidiary Borrow

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

SOUTH BOSTON HOLDINGS, INC., as Subsidiary Borrov

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

SUN-DOLLAR, L.P., as Subsidiary Borrow:

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasurer of South Boston Holdings, Incs,general partne

DG PROMOTIONS, INC., as Subsidiary Borrov

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

DOLLAR GENERAL PARTNERSas Subsidiary Borrowe

By: /s/ Wade Smitl

Name: Wade Smit

Title: Vice President Treasurer of Dollar Generalgdration, its
general partne

DC FINANCIAL, LLC, as Subsidiary Borrowe

By: /s/ Wade Smitl

Name: Wade Smit

Title: Vice President Treasurer of Dollar Generalgdration, its sol
membel

DG STRATEGIC I, LLC, as Subsidiary Borrow

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

DG STRATEGIC I, LLC, as Subsidiary Borrow

By: /s/ Wade Smitl

Name: Wade Smit

Title: Vice President Treasurer of Dollar Generalgbration, its sol
membet

DOLGEN MIDWEST, LLC, as Subsidiary Borrow

By: /s/ Robert R. Stephens
Name: Robert R. Stephens
Title: Assistant Secretal

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

DOLGEN I, INC., as Subsidiary Borrow

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

DOLGEN II, INC., as Subsidiary Borrow:

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

DOLGEN IIl, INC., as Subsidiary Borrow:

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

RETAIL RISK SOLUTIONS, LLC, as Subsidiary Borrow

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

SOUTH BOSTON FF&E, LLC, as Guarant

By: /s/ Wade Smitl
Name: Wade Smit
Title: Treasure

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
DOLGEN CALIFORNIA, LLC, as Guarantc
By: /s/ Robert R. Stephens

Name: Robert R. Stephens
Title: Secretan

DG ECOMMERCE, LLC, as Guarant

By: /s/ Robert R. Stephens
Name: Robert R. Stephens
Title: Secretarn

DG STRATEGIC VI, LLC, as Guarantt

By: /s/ Wade Smitl

Name: Wade Smit

Title: Vice President Treasurer or Dollar Generatdration, its sole
membel

DG STRATEGIC VII, LLC, as Guarant

By: /s/ Robert R. Stephens
Name: Robert R. Stephens
Title: Secretan

DG STRATEGIC VI, LLC, as Guarantc

By: /s/ Wade Smitl

Name: Wade Smit

Title: Vice President Treasurer of Dollar Generafdration, its sole
membel

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
RETAIL PROPERTY INVESTMENTS, LLC, as Guarani
By: /s/ Wade Smitl

Name: Wade Smit
Title: Vice President Treasur

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

WELLS FARGO BANK, NATIONAL ASSOCIATION, as

Administrative Agent, Collateral Agent, Swinglinemder, Letter of
Credit Issuer and a Lend

By: /sl Jason B. Sear
Name: Jason B. Searl
Title:  Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

BANK OF MONTREAL, as a Lende

By: /sl John S. Gi
Name: John S. Gi
Title:  Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

UPS CAPITAL CORPORATION, as a Lenc

By: /s/ William H. Talbot
Name: William H. Talbot
Title:  Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

BANK OF AMERICA, N.A., as a Syndication Agent and.ender

By: /sl Matthew Potte
Name: Matthew Potte
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

CITIBANK, N.A., as a Syndication Agent and a Len

By: /sl Thomas M. Halsc
Name: Thomas M. Halscl
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

CITICORP NORTH AMERICA, INC., as a Lend

By: /sl Thomas M. Halsc
Name: Thomas M. Halscl
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

BARCLAYS BANK PLC, as a Documentation Agent andenter

By: /sl Vanessa A. Kurbatsk
Name: Vanessa A. Kurbatski
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

GOLDMAN SACHS LENDING PARTNERS LLC, as a
Documentation Agent and a Lenc

By: /sl Mark Walton
Name: Mark Walton
Title:  Authorized Signator

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

JPMORGAN CHASE BANK N.A., as a Documentation Agantl a
Lender

By: /s/ Sarah L. Freedmz
Name: Sarah L. Freedme
Title:  Executive Directo

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

SUNTRUST BANK, as a Lende

By: /sl Nigel Fabier
Name: Nigel Fabier
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

REGIONS BANK, as a Lendé

By: /sl Louis Alexande
Name: Louis Alexande
Title:  Attorney in Fac

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

U.S. BANK NATIONAL ASSOCIATION, as a Lende

By: /sl Carol Andersol
Name: Carol Andersor
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

TD Bank, N.A., as a Lendt

By: /sl Jeffrey Saperste
Name: Jeffrey Saperstei
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

FIFTH THIRD BANK, an Ohio banking corporation, asender

By: /sl Lisa R. Cool
Name: Lisa R. Cook
Title:  Assistant Vice Preside

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

KEYBANK NATIONAL ASSOCIATION, as a Lende

By: /s/ Andrew C. Ashle’
Name: Andrew C. Ashley
Title:  AVP

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

PNC BANK, NATIONAL ASSOCIATION, as a Lende

By: /sl Christopher Gauc
Name: Christopher Gauc
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

COMPASS BANK, as a Lendt

By: /s/ Michael W Adlel
Name: Michael W Adler
Title:  Managing Directo

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

CITY NATIONAL BANK, a national banking associatioas a
Lender

By: /s/ Brent Phillips
Name: Brent Phillips
Title:  Vice Presiden

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

RBS CITIZENS BUSINESS CAPITAL, a division of RBS get
Finance, Inc., a subsidiary of RBS Citizens, Nas.a Lende

By: /sl Francis Garvil
Name: Francis Garvir
Title:  Senior Vice Presidel

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

SIEMENS FINANCIAL SERVICES, INC., as a Lend

By: /s/ Anthony Cascian
Name: Anthony Cascian
Title:  Senior Vice Presidel

By: /s/ Paul Ramsel
Name: Paul RamseL
Title:  Chief Risk Officer

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

CAPITAL ONE LEVERAGE FINANCE CORP., as a Lenc

By: /sl Thomas F Fur:
Name: Thomas F Furs
Title: VP

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

BRANCH BANKING AND TRUST COMPANY, as a Lendt

By: /s/ R. Andrew Bear
Name: R. Andrew Bean
Title:  Senior Vice Presidel

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

FIRST TENNESSEE BANK NATIONAL ASSOCIATION, as a
Lender

By: /s/ Kenneth H. Berberic
Name: Kenneth H. Berberic
Title:  Exec. Vice Presider

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Amended and Restated ABL Credit Agreen




[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

HSBC BANK, USA, NATIONAL ASSOCIATION
as a Syndication Agent and a Len

By: /s/ Darren Pinske
Name: Darren Pinske
Title: SVP

Amended and Restated ABL Credit Agreen




Schedule 1.1(a)

Existing Letters of Credit

Commercial letters of credit and bankers’ acceparas of March 12, 2012.
Bank of America, N.A
Standby letters of credit as of March 12, 2012.

Beneficiary and Issuing Bank

National Union Fire Insurance C
issued by Bank of America, N.;

National Union Fire Insurance C
issued by SunTrust Bar

Regions Bank as Trustee (Marion, IN loan agreement)
issued by Key Bank National Associati

$

14,674,12

746,20¢

8,032,82i

14,884,18

23,663,20




Schedule 1.1(c)

Commitments of Lenders

Lender Allocation

Wells Fargo Bank, N.A $ 240,000,00
Bank of America, N.A 60,000,00
Barclays Bank PL( 60,000,00
Goldman Sachs Lending Partners L 60,000,00
HSBC Bank USA, N.A 60,000,00
JPMorgan Chase Bank N.. 60,000,00
Bank of Montrea 50,000,00
Regions Banl 50,000,00
SunTrust Banl 50,000,00
U.S. Bank National Associatic 50,000,00
Fifth Third Bank, an Ohio Banking Corporati 45,000,00
KeyBank National Associatio 45,000,00
TD Bank, N.A. 45,000,00
PNC Bank, National Associatic 40,000,00
Citibank, N.A. 35,000,00
City National Bank, a National Banking Associat 35,000,00
Compass Ban 35,000,00
RBS Citizens Business Capital, a division of RBS&td-inance, Inc 35,000,00
Siemens Financial Services, I 35,000,00
Branch Banking and Trust Compa 25,000,00
Capital One Leverage Finance Cc 25,000,00
Citicorp North America, Inc 25,000,00
UPS Capital Corporatio 20,000,00
First Tennessee Bank National Association 15,000,00

$1,200,000,00




Schedule 1.1(d)(i)
Excluded Subsidiaries

DGC Holdings, LLC
Ashley River Insurance Company, Inc.
Dollar General Literacy Foundation




Schedule 6.3
Local Counsels

Kentucky
Tennessee




Schedule 8.3
No Violation

None.




Schedule 8.4
Litigation

On August 7, 2006, a lawsuit entitl@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. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg 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 certilationwide class of current and former store marsagéne Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 200¢ice was mailed to over 28,000
current or former Dollar General store managergrAgpimately 3,950 individuals have opted into tAei$uit, approximately 800 of whom
have been dismissed for various reasons, includihge to cooperate in discovery.

On January 31, 2012, the court entered an amemthedsling order that governs, among other thinggxdended deadline for
certain limited fact discovery (March 9, 2012) ahd Company'’s anticipated decertification motiorafh 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.

On May 18, 2006, the Company was served with addvestitledTammy Brickey, Becky Norman, Rose Rochow, Sandra Cogswell
and Melinda Sappington v. Dolgencorp, Inc. and Dollar General Corporation (Western District of New York, Case No. 6:06-cv-886DGL,
originally filed on February 9, 2006 and amendedviaty 12, 2006 (“Brickey”)). Thdrickey plaintiffs sought to proceed collectively under
the FLSA and as a class under New York, Ohio, Marngland North Carolina wage and hour statutes balbef, among others, assistant
store managers who claim to be owed wages (inajuovertime wages) under those statutes. On FebB2arg011, the court denied the
plaintiffs’ class certification motion in its engity and ordered that the matter proceed only #setoamed plaintiffs. On March 22, 2011, the
plaintiffs moved the court for reconsideration tsfOrder denying their class certification motion.




On March 30, 2011, the plaintiffs’ reconsiderationtion was denied, and the plaintiffs did not appleat ruling. The case is proceeding now
only as to the named plaintiffs, and the Compargsdwt expect the outcome to be material to il statements as a whole.

On March 7, 2006, a complaint was filed in the gdiBtates District Court for the Northern Disto€tAlabama (Janet Calvert v.
Dolgencorp, Inc., Case No. 2:06-cv-00465-VEH (“Calvert”)), in whitthe plaintiff, a former store manager, alleged Hiee was paid less
than male store managers because of her sex,latigioof the Equal Pay Act and Title VIl 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 imfescéales. Under the amended complaint, plaintéfsksto proceed collectively under the
Equal Pay Act and as a class under Title VII, aglest back wages, injunctive and declaratoryfréiigiidated damages, punitive damages
and attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion ifieh 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 feemlunder the Equal Pay Act who worked for Dollan&al as store managers between
November 30, 2004 and November 30, 2007. The naticeissued on January 11, 2008, and persons towhi@notice was sent we
required to opt into the suit by March 11, 2008 pAgximately 2,100 individuals opted into the lawsu

On April 19, 2010, the plaintiffs moved for clasrtification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. Briefing hassed, and the motion remains pending. The Compangtn 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, anddhe stayed the action pending the results ohtediation. The mediation occurr
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 théass members that will be apportioned and paidwirdividual members (less any
additional attorneysfees or litigation costs approved by the courtprupubmission of a valid claim. It will pay an atfahal $3.25 million fo
plaintiffs’ legal fees and costs. Of the total ¥Bmillion anticipated payment, the Company expéztreceive reimbursement from its
Employment Practices Liability Insurance (“EPLIgrcier of approximately $15.9 million, which repeess the balance remaining of the $20
million EPLI policy covering the claims. In additi, the Company has agreed to make certain adjnsdrtwits pay setting policies and
procedures for new store managers. If the settiémeapproved, the Company expects to implemenhdw pay policies and practices no
later than April 2012. Documents related to thdiges request for preliminary approval of the pospd settlement were filed on October 28,
2011. A hearing on the proposed settlement has beldrand the Company expects the court to apphm/eettiement soon. Because it
deemed settlement probable and estimable, the Gompa




accrued for the net settlement as well as for teadditional anticipated fees related theretorythe first quarter of 2011, and concurrently
recorded a receivable of approximately $15.9 milfimm its EPLI carrier.

At this time, although probable it is not certdiattthe court will approve the settlement. If iedaot, and the case proceeds, it is not
possible at this time to predict whether the caltitnately will permit the action to proceed colliwely under the Equal Pay Act or as a class
under Title VII. Although the Company intends tgeiously defend the action, no assurances carnviea ghat it would be successful in the
defense on the merits or otherwise. At this stageé proceedings, the Company cannot estimaterdttl 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$titeate any potential loss or range of lo:
such a scenario; however, if the Company is natessful in defending this action, its resolutionldchave a material adverse effect on the
Company’s financial statements as a whole.

On June 16, 2010, a lawsuit entitigithleka Gross, et al v. Dollar General Corporation was filed in the United States District Court
for the Southern District of Mississippi (Civil Aoh No. 3:10CV340WHB-LR) (“Gross”) in which threerfner non-exempt store employees,
on behalf of themselves and certain other non-ex&uopar General store employees, alleged that these not paid for all hours worked in
violation of the FLSA. Specifically, plaintiffs @fjed that they were not properly paid for certagaks and sought back wages (including
overtime wages), liquidated damages and attorrfegs’ and costs.

Before the Company was served with @mss complaint, the plaintiffs dismissed the action agdiled it in the United States
District Court for the Northern District of Missippi, now captioned aSynthia Walker, et al. v. Dollar General Corporation, et al. (Civil
Action No. 4:10-CV119-P-S) (“Walker”). Thé/alker complaint was filed on September 16, 2010, andbatjh it added approximately eight
additional plaintiffs, it added no substantive giiéons beyond those alleged in tBmss complaint. No other individuals opted into the
Walker matter, and the entire matter was resolved fomaouat that is immaterial to the Company’s finansi@tements as a whole.

On May 20, 2011, a lawsuit entitl&nn-Dixie Sores, Inc., et al. v. Dolgencorp, LLC was filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs bege that the sale of food and other
items in approximately 70 of the Company’s stoeagh of which allegedly is or was at some timeamaded in a shopping center with one of
plaintiffs’ stores, violates restrictive covenatitat plaintiffs contend are binding on the occuparitthe shopping centers. Plaintiffs seek
damages and an injunction limiting the sale of faod other items in those stores. Although plfimtiave not made a demand for any
specific amount of damages at this point in thepealing, documents prepared and produced by fffaidtiring discovery suggest that
plaintiffs may seek as much as $55 million or mditee Company intends to vigorously defend\tfian-Dixie matter and views that sum as
wholly without basis and unsupported by the law tiredfacts currently available. The various leaseslved in the matter are unique in th
terms and/or the factual circumstances surrounttiem, and, in some cases, the stores named byiff$a@me not now and have never been
co-located with plaintiffs’ stores. The Company fikesl a motion challenging the admissibility ofpitiffs’ damages expert. A hearing on
that




motion was held February 29, 2012, and no rulirgli®en made. The case is currently scheduledidbirtriMay 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 thetneriotherwise. Similarly, at this time, becaa$eertain outstanding threshold issues that
have yet to be addressed by the court, the Comigamable to estimate potential losses; howevéheifCompany is not successful in
defending théVinn-Dixie matter, the outcome could have a material advdfset@n the Company'’s financial statements as alevh

In October 2008, the Company terminated an inteegstswap as a result of the counterparty’s datitar of bankruptcy. This
declaration of bankruptcy constituted a defaultarrttie contract governing the swap, giving the Camygthe right to terminate. The
Company subsequently settled the swap in Novem®@8 fr approximately $7.6 million, including inést accrued to the date of
termination. On May 14, 2010, the Company receavel@dmand from the counterparty for an additionghment of approximately $19 million
plus interest, claiming that the valuation usedalzulate the $7.6 million was commercially unresdde, and seeking to invoke the
alternative dispute resolution procedures estadigly the bankruptcy court. The Company particigh@iethe alternative dispute resolution
procedures as it believed a reasonable settlemauitivibe in the best interest of the Company toditleé substantial risk and costs of
litigation. In April of 2011, the Company reachedettlement with the counterparty under which tieenPany paid an additional $9.85
million in exchange for a full release. The Compangrued the settlement amount along with additierpected fees and costs related
thereto in the 13-week period ended April 29, 200He settlement was finalized and the payment wadenm May 2011.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, suplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation art@ims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Compargyfinancial statements as a whole. However, litigainvolves ai
element of uncertainty. Future developments coalgse these actions or claims to have a materigrae\effect on the Company’s results of
operations, cash flows, or financial position. tlddion, certain of these lawsuits, if decided adety to the Company or settled by the
Company, may result in liability material to ther@oany’s financial position or may negatively affegerating results if changes to the
Company’s business operation are required.




Schedule 8.12

Subsidiaries
Entity Jurisdiction Ownership of Capital Stock/Partners/Members Type Material?
1 Dolgencorp, LLC Kentucky Dollar General Corporation Limited liability Yes
company
2 Dolgencorp of Texas, In Kentucky DG Strategic I, LLC Corporation Yes
3 Dollar General Partners Kentucky DG Promotions, Inc. and Dollar General Corporati@eneral General partnersh Yes
Partners
4 Dolgencorp of New Kentucky Dollar General Corporation Corporation Yes
York, Inc.
5 DG Laogistics, LLC Tennesset« DG Transportation, Inc. Limited liability No
company
6 DG Promotions, Inc Tennesse Dollar General Corporatio Corporation No
7 Retail Risk Solutions, LLC Tennesset Dollar General Corporation Limited liability No
company
8 DC Financial, LLC Tennessee Dollar General Corporation Limited liability No
company
9 DG Strategic |, LLC Tennesse¢ Dollar General Corporation Limited liability No
company
10 DG Strategic Il, LLC Tennessee Dollar General Corporation Limited liability No
company
11 Dolgen Midwest, LLC Tennesse« DG Strategic I, LLC Limited liability Yes
company
12 Dolgen |, Inc. Tennesse Dollar General Corporatio Corporation No
13 Dolgen II, Inc. Tennesse Dollar General Corporatio Corporation No
14 Dolgen lll, Inc. Tennesse Dollar General Corporatio Corporation No
15 Dolgen California, LLC Tennesset Dollar General Corporation Limited liability No
company
16 DG eCommerce, LLC Tennessee Dollar General Corporation Limited liability No
company
17 DG Strategic VI, LLC Tennesse¢ Dollar General Corporation Limited liability No
company
18 DG Strategic VII, LLC Tennessee Dollar General Corporation Limited liability No
company
19 DG Strategic VIII, LLC Tennesset Dollar General Corporation Limited liability No
company
20 Retail Property Investments,Delaware Dollar General Corporation Limited liability No
LLC company
21 DG Transportation, Inc Tennesse Dollar General Corporatio Corporation No
22 DG Retail, LLC Tennessee DG Promotions, Inc Limited liability Yes
company
23 South Boston Holdings, In  Delaware Dollar General Corporatio Corporation No
24 Sun-Dollar, L.P. California South Boston Holdings, Inc. — General Partner Limited partnershi
Dollar General Corporatio- Limited Partnel No
25 South Boston FF&E, LLC Delaware Sun-Dollar, L.P. Limited liability No
company
26 Dollar General Literacy Tennessee Dollar General Corporation Non profit No
Foundatior corporatior
27 Dollar General Global Hong Dollar General Corporation & DGC Holdings, LLC Corporation No
Sourcing Limitec Kong
28 DGC Holdings, LLC Delaware Dollar General Corporation Limited liability No
company
29 Ashley River Insurance South Dollar General Corporation Corporation Yes
Company, Inc Carolina




Schedule 8.15(a)
Properties

None.




Schedule 9.9
Closing Date Affiliate Transactions

None.
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Schedule 9.14(b)
Further Assurances

Within sixty (60) days after the Closing Date, acks later date as the Administrative Agent mayaaably agree, Parent Borrower shall

deliver or cause to be delivered to Administrathgent, in form and substance satisfactory to Adstiative Agent, fully executed copi
of each of the following:

a. Notice of Replacement Agent by Wells Fargo Bankijidteal Association, as existing agent and WellgbaBank, National
Association, as successor agent, as acknowledgBatent Borrower and KeyBank National Associatinrgonnection with the
Deposit Account Control Agreement, dated as of Kk 2009, by and among Parent Borrower, Wellg&&etail Finance,

LLC, as successor agent to The CIT Group/Businesdit;Inc., in its capacity as collateral agentdertain lenders, and
KeyBank National Association;

b. Notice of Replacement Agent by Wells Fargo Bankijdtel Association, as existing agent and WellggbaBank, National
Association, as successor agent, as acknowledgBatent Borrower and Regions Bank, in connectiah thie Control
Agreement for Deposit Accounts, dated as of Aug@s2007, by and among Parent Borrower, Wells F&gjail Finance, LLC

as successor agent to The CIT Group/Business Chedit in its capacity as agent for various finahmstitutions, and Regions
Bank; and

c. Notice of Replacement Agent by Wells Fargo Bankiidtel Association, as existing agent and WellgbaBank, National
Association, as successor agent, as acknowledgPaueynt Borrower and Vantiv, in connection with @redit Card
Noatification, dated August 29, 2007, from Parent®Bwer to Vantiv, as amended by the letter agre¢ntzted June 1, 2009.

Within thirty (30) days after the Closing Date,suich later date as the Administrative Agent magaeably agree, Parent Borrower s

deliver or cause to be delivered to Administratgent, in form and substance satisfactory to Adstrative Agent, UCC-3 financing
statement amendments with respect to the followi6g-1 financing statements:

a. UCC-1 financing statement no. 311-032590, filedeJun2011 with the Secretary of State of Tennessmajng Dollar General
corporation as debtor and Marlin Leasing Corp.ezsied party;

b. UCC-1 financing statement no. 211-091932, filed €eber 27, 2011 with the Secretary of State of Tesee naming Dollar
General corporation as debtor and Marlin LeasingpCas secured party;




c. UCC-1 financing statement no. 212-002736, filedudem 17, 2012 with the Secretary of State of Tes@esnaming Dollar
General corporation as debtor and Marlin BusinesmskBas secured party; and

d. UCC-1 financing statement no. 312-308825, filedrbaby 28, 2012 with the Secretary of State of Tesae, naming Dollar
General corporation as debtor and Marlin BusinesskBas secured party.

3. Within seven (7) days after the Closing Date, amhslater date as the Administrative Agent may raabty agree, Parent Borrower shall
deliver or cause to be delivered to Administratigent, in form and substance satisfactory to Adstrative Agent, state tax lien and
judgment searches for Parent Borrower in ArdmorerBg Oklahoma; Indianola County, Mississippi; ddton County, Missouri.




Schedule 9.14(d)

Perfection Documents Not Delivered

None.




Schedule 9.15 (a)
DDAs/Concentration Accounts

Schedule provided to Agent




Schedule 9.15(c)

Credit Card Arrangements

Credit Card Processors

Vantiv (formerly Fifth Third Processing Solutions)
8500 Governors Hill Drive
Symmes Township, OH 45249
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Schedule 10.1
Closing Date Indebtedness

Lease dated as of January 19, 1999 between DG AedihbC as Landlord and Dollar General Corpora#asnTenant (Ardmore, OK
distribution center

Motor Vehicle Fleet Open-End Finance Lease Agreamated as of April 3, 2002 between D.L. PetersarsfTas Lessor and
Dolgencorp, Inc. as Less

Loan Agreement, dated as of July 1, 2005 betwegndEiMarion, IN and Dolgencorp, LLC (f/k/a Dolgemp, Inc.) (currently secured
by Letter of Credit Reimbursement Agreement datég I, 2005 between Dolgencorp, Inc. and Keybantiddal Association

Dollar General Market store lease, Scottsville, Is¥ore 9806 (Capital Lease) between Jones & SapeRfes LLC, as lessor and
Dollar General Partners, as les

Dollar General Market store lease, Bowling GreeM, Btore 9811 (Capital Lease) between Jones & Boogerties LLC, as lessor and
Dollar General Partners, as les

Dollar General Market store lease, Lewisburg, TiNres9824 (Capital Lease) between DGM LewisburgCLas lessor and
Dolgencorp, Inc, as less

Installment Payment Agreement dated as of Jandra2912 by and between Cisco Systems Capital Catiporand the Compan

$20,168,000 demand note owed by Dollar General @atjn to Ashley River Insurance Company, Inc. Tures 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. Tumas 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 Compang, The funds were
utilized by Dollar General Corporation to finandéer intercompany loan

$45,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compang, The funds were
utilized by Dollar General Corporation to finandéer intercompany loan

$15,000,000 demand note owed by Dollar General @atjn to Ashley River Insurani
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14

15

16

Company, Inc. The funds were utilized by Dollar €exh Corporation to finance other intercompany

$69,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compang, The funds were
utilized by Dollar General Corporation to finandéer intercompany loan

$50,000,000 of intercompany debt owed by Dollar &ahCorporation to Ashley River Insurance Compang, The funds were
utilized by Dollar General Corporation to finandéer intercompany loan

$5,500,000 revolving promissory note owed by DaBa&neral Corporation to Ashley River Insurance Camyp Inc. The funds were
utilized by Dollar General Corporation to finandéer intercompany loan

$42,925,881(1) of intercompany debt owed by DdBaneral Corporation to Dollar General Global Saugdiimited for buying agent
commissions, net of expens

(1)As of February 3, 2012




Schedule 10.2
Closing Date Liens

Existing Liens

UCC financing statement between Dolgencorp, Iredebtor, and Tennant Financial Services, as seq@amy, in the State of
Kentucky on 5/29/2007, file number 2(-224750:-71.1, with respect to 1 Tennant Model M20 Scrutbedepe

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, filmlper 304-067099 and continued on 01/21/2010, filmimer 310-004150, with
respect to Computers to run warehouse managemsensy, wireless display and keypad/scanner ineedawices, printers and print
services used for corporate computer systems, poters used for shipping and receiving, and nétveguipmen

UCC financing statement between Dollar General G@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 Vadi20-RS200 Plus
Positive Sorter Equipped Sort View and Rapid Viesntol Systems, 32 Model 3020 Powered ExtendaldderrLoads, 4 Stuart
Glapak Powered Extended Receiving Conveyors, 21n7&gel 1,276 feet of Transportation Seven Sortenvegors

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 Mortgay
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 gsargd 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 Recefvomgy/eyors, 21,750 model 1,276 feet of TranspantaBeven Sorter Convey

UCC financing statement between Dollar General G@@ton, as debtor, and Wachovia Bank, Nationab&ggion, as Master
Servicer on behalf o
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11.

12.

13.

Wilmington, DE Trust Pay Agent, as Trustee for liemefit of the Certificate Holders of, Commerciabitjage Pass-Through
Certificates Dollar General, as secured partyhinState of Tennessee on 01/07/2005, file numi&00Q480, in lieu of a
Continuation Statement for the previously filedafirting statement with f ile number 000801 dated @&/ 2000 in Callaway county
Miss ouri , each of which remains effective, andtewed on 07/09/2009, file number 309-036688, wittpect to certain specified
equipmen

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 #T3369¢

UCC financing statement between Dollar General G@ton, as debtor, and US Bancorp, as securey, prathe State of Tennessee
on 03/31/2006, file number 3-118069, with respect to Lease # 605927 Konica M&nGK5C

UCC financing statement between Dollar General G@ipon, as debtor, and US Bancorp, as securey, pathe State of Tennessee
on 04/17/2006, file number 306-121316, with respedtease # 614933 1067419, Copiers 311702509C @A@867420, Copiers
311702509 MCA45

UCC financing statement between Dollar General G@ton, as debtor, and US Bancorp, as securey, prathe State of Tennessee
on 10/25/2006, file number 2-067073, with respect to 1160211 Copi

UCC financing statement between Dollar General Ga@ipon, as debtor, and Marlin Leasing Corp., &sis=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: L30566¢

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, 3111766.

UCC financing statement between Dollar General Ga@ton, as debtor, and Crown Credit Company, asrsé party, in the State
Tennessee on 04/25/2007, file number-126909, with respect to 1 Factory Cat SweeperSAd; 46552

The Ashley River Insurance Company, Inc. minimumpitzé requirement for state regulators in the ami@fi$250,000, required to
be maintained in
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15.

16.

17.

18.

19.

20.

21.

depository accoun
Leases described in Items 1 ar-6 on Schedule 10.

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 aneended on 02/27/2012, 1
number 2011-2495504-33, for inventory deliveredinyerican Greetings Corporation to debtors, inclgdmarious counter cards,
stickers and all proceeds thereof on a d-to-store delivery basis for sal

Purchase money security interest against Dollare@iCorporation, 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 di-to-store delivery basis for sal

UCC financing statement between Dollar General G@ton, as debtor, and US Bancorp, as securey, prathe State of Tennessee
on 12/18/07, file number 2-091073, for informational purposes only, with restde certain specified equipme

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-019919, with respect to 38 720 Premier Water Cest

UCC financing statement between Dollar General G@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
#33696!-4270 to master agreement #336!

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
#33696!-4019 to master agreement #336!

UCC financing statement between Dollar General G@ton, as debtor, and US Express Leasing, Iscseaured party, in the State
of Tennessee on 11/03/2008, file number 308-065&88,respect to certain Konica and Kyocera equipnheased pursuant to Lease
Agreement dated October &




22.

23.

24,

25.

26.

27.

28.

29.

2008, by and between US Express Leasing, Inc.sasi@and Dollar General Corporation as le!

UCC financing statement between Dollar General G@ton, as debtor, and US Express Leasing, Iscseaured party, in the State
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 Corpmrats lesse

UCC financing statement between Dollar General Ga@ipon, as debtor, and Great American Leasing @eatjpn, as secured party,
in the State of Tennessee on 02/26/2009, file nur2B¢-010439, with respect to certain Kyocera equipn

UCC financing statement between Dollar General G@@ton, as debtor, Tygris Vendor Finance, Incsesured party, in the State
Tennessee on 04/03/2009, file number-016199, with respect to certain Kyocera equipn

UCC financing statement between Dollar General Ga@iion, as debtor, Tygris Vendor Finance, Incsesured party, in the State
Tennessee on 07/09/2009, file number-036611, with respect to certain Kyocera equipn

UCC financing statement between Dollar General G@@ton, as debtor, Tygris Vendor Finance, Incsesured party, in the State
Tennessee on 08/28/2009, file number-047034, with respect to certain Kyocera equipn

UCC financing statement between Dollar General Ga@ipon, as debtor, EMC Corporation, as securety parthe State of
Tennessee on 03/31/2010, file number-018388, with respect to certain domain nal

UCC financing statement between Dollar General G@@ton, as debtor, CIT Technology Financing Sexsjdnc., as secured party,
in the State of Tennessee on 05/19/2010, file nurdbeé-029479, with respect to certain Kyocera equipn

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 eaugipt leased pursuant to Lease
Agreement dated November 12, 2010, by and betwgerBank Commercial Finance, Inc. as lessor andad@kneral Corporation
as lesse




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 equipmer

UCC financing statement between Dollar General G@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 equipmer

UCC financing statement between Dollar General G@ton, as debtor, and Marlin Business Bank, aarsél party, in the State of
Tennessee on 01/17/2012, file number 212-002736aarended on 02/09/2012, file number 212-00717¢h keispect to certain
Kyocera equipmer

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-308825, with respect to certain Kyocera equipn




Schedule 10.4
Scheduled Dispositions

1. Disposition of inventory in connection with themalnation of the historical packaway strategy arubate of certain stores under project
Alpha.




Schedule 10.5
Closing Date Investments

Intercompany loans listed on Schedule 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 B2




Wade Smith, VP & Treasurer
Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072
615.855.4809 facsimile

Wells Fargo Bank, National Association
1 Boston Place, 18  Floor

Boston, MA 02108

Attn: Jason Searle

Tel: 617-854-7292

Email: jason.searle@wellsfargo.com

Schedule 13.2
Notice Addresses




EXECUTION
EXHIBIT A
FORM OF BORROWING BASE CERTIFICATE
[See attached]

A-1




BORROWING BASE CERTIFICATE
DOLLAR GENERAL CORPORATION

($in 000’s)
Date:

Retail Stock Ledger:

Beginning Inventory, as ¢
Purchase
Distribution & Transportatiol
Purchase Discoun
Vendor Purchase Rebal
New Store Vendor Rebat
Defects & Fire Los:
Permanent Markdowr
Merchandise Available for Sa

Gross Sales/Cost of Goods S
Markdowns
Shrink
Other Margin Adj.
Total Reduction:
Ending Inventory, as ¢
Trailers On Lot
Eligible Inventory In -Transit
Total Inventory

1/0/190(
1/0/190(
1/0/190(
1/0/190(

Total Inventory (at cost)
Total Ineligibles (Pakistan & Bangladesh in-transit
inventory)

Eligible Inventory
Inventory Advance Rate (90% of NOL"
Inventory Availability
Credit Card Receivables 1/0/190(
Less: Ineligibles (EBT & bank card fee
Eligible Credit Card Receivablt
Credit Card Receivable Advance R
Credit Card Receivable Availability
Availability Reserves 1/0/190(
Landlord Lien Reserve (2 mos. Rent) (PA, WA, \
Customer Liabilities (50% of Gift Cards/Merchandise

Credits)
DC Rent Reserve (3 montf
Total Availability Reserves

Gross Availability
Total Borrowing Base (lesser of Gross Availabilityand
Commitment)

Outstanding Loan Balant

Outstanding Letters of Crec
Documentary L/('s
Standby L/Cs
Total Letters of Credi

1/0/190(

Total Financing Requirement

Total Excess Availability

Retail

As of:

Cost

Current NOLV

1/0/190( 0

90%

Reference is made to the ABL Credit Agreement liy@mong Dollar General Corporation (the “ Parentr®eer”), the subsidiaries of
Parent Borrower party thereto as “Subsidiary Boewsk, Wells Fargo Bank, N.A., as Administrative Agieand the other agents party thereto
(the* ABL Credit Agreemen”, capitalized terms used in this Borrowing Base @edtie not otherwise defined herein shall haventiganing:




ascribed to such terms in the ABL Credit Agreement.

The undersigned, a Financial Officer of the PaBmrtower, hereby certifies, represents and warrantsehalf of each Borrower that the
foregoing calculation of the Borrowing Base is céetg and correct in all material aspects.

Authorized Signer
Print Name & Title: Barbara Springer, Assistant Treast
Date:




EXHIBIT B
FORM OF GUARANTEE
[See attached]

B-1




GUARANTEE

THIS GUARANTEE dated as of September 11, 2007, ByFnancial, LLC and each of the other entitieg ttecomes a
party hereto pursuant to Section 19 (the “ Guararijpin favor of the Collateral Agent for the bertedf the Secured Parties.

WITNESSETH:

WHEREAS, reference is made to that certain ABL @rAdreement, dated as of July 6, 2007, (as theesauaty be
amended, restated, supplemented or otherwise raddiféfinanced or replaced from time to time, tli&édit Agreement) among Dollar
General Corporation, a Tennessee corporation (Berént Borrowet), each of the Subsidiaries of the Parent Borropaaty thereto (each
such subsidiary, a “ Subsidiary Borrowetogether with the Parent Borrower, the “ Borrawe/8, the lenders or other financial institutions or
entities from time to time party thereto (the “ Idems”), Goldman Sachs Credit Partners L.P., as Synidicatgent, Lehman Commercial
Paper Inc. and Wachovia Bank, National Associat@sDocumentation Agents, and The CIT Group/Busi@sdit Inc., as Administrative
Agent and Collateral Agent;

WHEREAS, each Guarantor is a direct or indirect lyhowned Subsidiary of the Parent Borrower;

WHEREAS, each Guarantor acknowledges that it vaitive substantial direct and indirect benefit friva making of the
Loans and the issuance of Letters of Credit; and

WHEREAS, it is requirement under the Credit Agreatribat the Guarantors shall have executed andedelil this
Guarantee to the Collateral Agent for the ratakelediit of the Secured Parties;

NOW, THEREFORE, in consideration of the premises aninduce the Administrative Agent, the Collatexgent, the
Letter of Credit Issuer and the Lenders to entir tihhe Credit Agreement and the Letter of Creditits to issue Letters of Credit under the
Credit Agreement, to induce the respective Lenttersake their Loans to the Borrowers under the iCAsgteement and to induce one or
more Lenders or affiliates of Lenders to enter faezured Cash Management Agreements and Secureg lAgdeements with the Borrowers
and/or their respective Subsidiaries, and as cerdidn for Loans previously made and Letters @d@rpreviously issued under the Credit
Agreement, the Guarantors hereby agree with thiEateahl Agent, for the ratable benefit of the SeduParties, as follows:

1. Defined Terms

€)) Unless otherwise defined herein, terms definetiénGredit Agreement and used herein shall haventgenings
given to them in the Credit Agreement.

(b) The words “hereof”, “herein” and “hereunder” andrd® of similar import when used in this Guaranteallsefer
to this Guarantee as a whole and not to any péatiguovision of this Guarantee, and Section refees are to Sections of this Guarantee
unless




otherwise specified. The words “include”, “includesd “including” shall be deemed to be followedthg phrase “without limitation”.

(c) The meanings given to terms defined herein shadidamlly applicable to both the singular and pliwains of
such terms.

2. Guarantee

€)) Subject to the provisions of Section 2(b), eacthefGuarantors hereby, jointly and severally, udd@nally and

irrevocably, guarantees, as primary obligor andmetely as surety, to the Collateral Agent, fordmble benefit of the Secured Parties, the
prompt and complete payment and performance wher{wlether at the stated maturity, by required gyepent, acceleration, demand or
otherwise) of the Obligations of anyone other teach Guarantor (including amounts that would becdoeebut for operation of the
automatic stay under 362(a) of the Bankruptcy Cadd).S.C. § 362(a)).

(b) Anything herein or in any other Credit Documenthte contrary notwithstanding, the maximum liabilifireach
Guarantor hereunder and under the other Credit eants shall in no event exceed the amount thabeaguaranteed by such Guarantor
under the Bankruptcy Code or any applicable lawaing to fraudulent conveyances, fraudulent trarsbr the insolvency of debtors.

(c) Each Guarantor further agrees to pay any and p#reses (including all reasonable fees and disbumstsnof
counsel) that may be paid or incurred by the CetidtAgent or any other Secured Party in enforaimgybtaining advice of counsel in respect
of, any rights with respect to, or collecting, amall of the Obligations and/or enforcing any tigkvith respect to, or collecting against, such
Guarantor under this Guarantee.

(d) Each Guarantor agrees that the Obligations magyatime and from time to time exceed the amourihef
liability of such Guarantor hereunder without inmpag this Guarantee or affecting the rights andedies of the Collateral Agent or any other
Secured Party hereunder.

(e) No payment or payments made by any Borrower, atlgeofGuarantors, any other guarantor or any otbesdd or
received or collected by the Collateral Agent, Aninistrative Agent or any other Secured Partyrfrany Borrower, any of the Guarantors,
any other guarantor or any other Person by virfueng action or proceeding or any set-off or appiaifwn or application at any time or from
time to time in reduction of or in payment of thbliQations shall be deemed to modify, reduce, ssem otherwise affect the liability of any
Guarantor hereunder, which shall, notwithstandimg such payment or payments, other than paymerds tmasuch Guarantor in respect of
the Obligations or payments received or collectethfsuch Guarantor in respect of the Obligatioaesiain liable for the Obligations up to the
maximum liability of such Guarantor hereunder utiitéd Obligations under the Credit Documents ard pafull, the Commitments thereunc
are terminated and no Letters of Credit shall istanding or any such Letters of Credit shall hasen cash collateralized in a manner
reasonably acceptable to the Letter of Credit Isand the Collateral Agent.

2




® Each Guarantor agrees that whenever, at any tinfegra time to time, it shall make any paymenthe Collatera
Agent or any other Secured Party on account diaitslity hereunder, it will notify the Collater#lgent in writing that such payment is made
under this Guarantee for such purpose.

3. Right of Contribution Each Guarantor hereby agrees that to the extahatGuarantor shall have paid more than
its proportionate share of any payment made heeryintluding by way of set-off rights being exeex against it), such Guarantor shall be
entitled to seek and receive contribution from agdinst any other Guarantor hereunder who hasaigdtits proportionate share of such
payment. Each Guarantor’s right of contributionlisba subject to the terms and conditions of Sectidiereof. The provisions of this Section
3 shall in no respect limit the obligations andbiiidies of any Guarantor to the Collateral Agentlahe other Secured Parties, and each
Guarantor shall remain liable to the Collateral Aigend the other Secured Parties up to the maxitianitity of such Guarantor hereunder.

4. Right of Setoff . In addition to any rights and remedies of theuBed Parties provided by law, each Guarantor
hereby irrevocably authorizes each Secured Pagwgatime and from time to time following the ocance and during the continuance of an
Event of Default, without notice to such Guarardoany other Guarantor, any such notice being egfyavaived by each Guarantor, upon
any amount becoming due and payable by such Guarasteunder (whether at stated maturity, by acatts, demand or otherwise), to set-
off and appropriate and apply against such amawntad all deposits (general or special, time onaled, provisional or final), in any
currency, and any other credits, indebtednessaimsl in any currency, in each case whether doettdirect, absolute or contingent, matt
or unmatured, at any time held or owing by suchugst Party to or for the credit or the accountumbsGuarantor. Each Secured Party shall
notify such Guarantor promptly of any such setewfl the appropriation and application made by Sextured Party, providdtat the failure
to give such notice shall not affect the validifysach set-off and application.

5. No Subrogation Notwithstanding any payment or payments madenlyyofthe Guarantors hereunder or any set-
off or appropriation and application of funds ofyaf the Guarantors by the Collateral Agent or ather Secured Party, no Guarantor sha
entitled to be subrogated to any of the rightsf(subrogated by operation of law, such Guarantehy waives such rights to the extent
permitted by applicable law) of the Collateral Agenany other Secured Party against any Borrowanyg other Guarantor or any collateral
security or guarantee or right of offset held by @ollateral Agent or any other Secured Partytergayment of any of the Obligations, nor
shall any Guarantor seek or be entitled to seekcantribution, indemnifications or reimbursememnfrany Borrower or any other Guarantor
or other guarantor in respect of payments madeubly &uarantor hereunder in each case, until aluatscowing to the Collateral Agent and
the other Secured Parties on account of the Oigmtinder the Credit Documents are paid in ftiie, Commitments thereunder are
terminated and no Letters of Credit shall be ountditag or any such Letters of Credit shall have beash collateralized in a manner
reasonably acceptable to the Letter of Credit Isand the Collateral Agent. If any amount shalplél to any Guarantor on account of such
subrogation rights at any time when all the Oblya shall not have been paid in full, such amainatl be held by such Guarantor in trusi
the Collateral Agent and the other Secured Pareggegated from other funds of such Guarantorshat, forthwith upon receipt by such
Guarantor, be turned over to the Collateral




Agent in the exact form received by such Guaraftaly indorsed by such Guarantor to the Collat&gent, if required), to be applied
against the Obligations, whether due or to becounge ith such order as the Collateral Agent may d@tex, Each Guarantor further agrees
that, to the extent the waiver or agreement tolvalth the exercise of its rights of subrogationmigirsement, indemnification and
contribution as set forth herein is found by a taficompetent jurisdiction to be void or voidalbde any reason, any rights of subrogation,
reimbursement or indemnification such Guarantor imye against any Borrower or against any collateraecurity, and any rights of
contribution such Guarantor may have against anl sther guarantor, shall be junior and subordit@m#ny rights the Collateral Agent or
any Secured Party may have against any Borrowai| tight, title and interest the Collateral Agamtany Secured Party may have in any
such collateral or security, and to any right thodla@eral Agent or any Secured Party may have againch other guarantor.

6. Amendments etc. with Respect to the Obligations; Waiver aftRs. Each Guarantor shall remain obligated
hereunder notwithstanding that, without any res@eof rights against any Guarantor and withouia®oto or further assent by any
Guarantor, (a) any demand for payment of any ofdhkgations made by the Collateral Agent or arlyeotSecured Party may be rescinde
such party and any of the Obligations continuejlfi{p Obligations, or the liability of any otherrpaupon or for any part thereof, or any
collateral security or guarantee therefor or rightoffset with respect thereto, may, from timeitod, in whole or in part, be renewed,
extended, amended, modified, accelerated, compeainigaived, surrendered or released by the Cdlllafgrent or any other Secured Party,
(c) the Credit Agreement, the other Credit Docursgthite Letters of Credit and any other documengsgbed and delivered in connection
therewith and the Secured Hedge Agreements anBigbigred Cash Management Agreements and any otb@emdats executed and delive
in connection therewith may be amended, modifiagptemented or terminated, in whole or in parthesAdministrative Agent (or the
Required Lenders, as the case may be, or, in #eafeany Secured Hedge Agreement and the SecagdNanagement Agreements, the
party thereto) may deem advisable from time to tiaral (d) any collateral security, guarantee drtraf offset at any time held by the
Collateral Agent or any other Secured Party forghgment of any of the Obligations may be soldhexged, waived, surrendered or
released. Neither the Collateral Agent nor any o8exured Party shall have any obligation to ptossrure, perfect or insure any Lien at
time held by it as security for the Obligations@rthis Guarantee or any property subject theMtbben making any demand hereunder
against any Guarantor, the Collateral Agent orathgr Secured Party may, but shall be under ngatidin to, make a similar demand on any
Borrower or any Guarantor or any other person,amdfailure by the Collateral Agent or any othec®ed Party to make any such demand
or to collect any payments from any Borrower or @uarantor or any other person or any releaseyBanrower or any Guarantor or any
other person shall not relieve any Guarantor ipeesof which a demand or collection is not madargyr Guarantor not so released of its
several obligations or liabilities hereunder, ahdlsnot impair or affect the rights and remedesgress or implied, or as a matter of law, of
the Collateral Agent or any other Secured Partynagany Guarantor. For the purposes hereof “dethahnall include the commencement i
continuance of any legal proceedings.




7. Guarantee Absolute and Unconditional

(@) Each Guarantor waives any and all notice of that@mm, contraction, incurrence, renewal, extensémnendment,
waiver or accrual of any of the Obligations, antiad@of or proof of reliance by the Collateral Agen any other Secured Party upon this
Guarantee or acceptance of this Guarantee. Aligatitins shall conclusively be deemed to have besatexd, contracted or incurred, or
renewed, extended, amended, waived or accruedlimece upon this Guarantee, and all dealings tva@y Borrower and any of the
Guarantors, on the one hand, and the Collaterah@ed the other Secured Parties, on the other, ligadise shall be conclusively
presumed to have been had or consummated in religman this Guarantee. To the fullest extent péechiby applicable law, each Guarantor
waives diligence, promptness, presentment, pratabinotice of protest, demand for payment or parémice, notice of default or nonpaym
notice of acceptance and any other notice in résgebe Obligations or any part of them, and aafedse arising by reason of any disability
or any other defense of any Borrower or any ofGliarantors with respect to the Obligations. Eachr&@utor understands and agrees that this
Guarantee shall be construed as a continuing, atesahd unconditional guarantee of payment an@hotllection (this Guarantee is a
primary obligation of each Guarantor and not megeetpntract of surety) without regard to and henghives, to the fullest extent permitted
by applicable law, any and all defenses that it maye arising in connection with, (a) the validitggularity or enforceability of the Credit
Agreement, any other Credit Document, any Secumsdhe Agreement, any Secured Cash Management Agngesmng of the Obligations or
any amendment to or waiver of, any provision of #rgreof (including any change in time, place, naanar place of payment, amendment,
or waiver or increase thereof) or any collateralusity therefor or guarantee or right of offsethwiespect thereto at any time or from time to
time held by the Collateral Agent or any other SedWParty, (b) any defense, set-off or counterckather than a defense of payment or
performance), including but not limited to failuwweconsideration, breach of warranty, paymentustadf frauds, statute of limitations, accord
and satisfaction and usury, that may at any timavadable to or be asserted by any Borrower ag#iesCollateral Agent or any other
Secured Party or, (c) any other circumstance weatso(with or without notice to or knowledge of d@grrower or such Guarantor) that
constitutes, or might be construed to constituteg@uitable or legal discharge of any Borrowertlf@r Obligations, or of such Guarantor un
this Guarantee, in bankruptcy or in any other imsta When pursuing its rights and remedies hereuaghinst any Guarantor, the Collateral
Agent and any other Secured Party may, but shalhibler no obligation to, pursue such rights andedies as it may have against any
Borrower or any other Person or against any coliisecurity or guarantee for the Obligations or aght of offset with respect thereto, and
any failure by the Collateral Agent or any othec®ed Party to pursue such other rights or remetiés collect any payments from any
Borrower or any such other Person or to realizenuggy such collateral security or guarantee ox&gaise any such right of offset, or any
release of any Borrower or any such other Pers@amypisuch collateral security, guarantee or ridlafiset, shall not relieve such Guaranta
any liability hereunder, and shall not impair dieaf the rights and remedies, whether express o available as a matter of law, of the
Collateral Agent and the other Secured Partiesagauch Guarantor.

(b) This Guarantee shall remain in full force and effeud be binding in accordance with and to thergxdéits terms
upon each Guarantor and the successors and atistgesf and shall inure to the benefit of the Gelial Agent and the other Secured Parties
and their respective successors, indorsees, traasfand assigns until all Obligations (other than
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any contingent indemnity obligations not then dslegll have been satisfied by payment in full ,@lmenmitments thereunder are terminated
and no Letters of Credit shall be outstanding (pkte the extent any such Letters of Credit shallehbeen cash collateralized in a manner
reasonably acceptable to the Letter of Credit Isand the Collateral Agent), notwithstanding thanf time to time during the term of the
Credit Agreement, any Secured Hedge Agreementap®acured Cash Management Agreement the Credie®aray be free from any
Obligations.

(c) A Guarantor shall automatically be released framoliligations hereunder and the Guarantee of sueha@tor
shall be automatically released under the circunest® described in Section 13.1 of the Credit Ageam

8. ReinstatementThis Guarantee shall continue to be effectivéheoreinstated, as the case may be, if at any time
payment, or any part thereof, of any of the Obia# is rescinded or must otherwise be restoredtarned by the Collateral Agent or any
other Secured Party upon the insolvency, bankryplisgolution, liquidation or reorganization of aBgrrower or any Guarantor, or upon or
as a result of the appointment of a receiver, gteor or conservator of, or trustee or similaradfifor, any Borrower or any Guarantor or any
substantial part of its property, or otherwise aalithough such payments had not been made.

9. Payments Each Guarantor hereby guarantees that paymergsrider will be paid to the Collateral Agent withou
set-off or counterclaim in Dollars (based on thdl&dEquivalent amount of such Obligations on tlaedof payment) at the Collateral Agent’
Office. Each Guarantor agrees that the provisidr&egctions 5.4 and 13.20 of the Credit Agreemeali stpply to such Guarantor’s
obligations under this Guarantee.

10. Representations and Warranties; Covenants

€)) Each Guarantor hereby represents and warrantththagpresentations and warranties set forth itic3e8 of the
Credit Agreement as they relate to such Guaramdirathe other Credit Documents to which such @niar is a party, each of which is
hereby incorporated herein by reference, are tndecarrect in all material respects as of the Qipfdate (except where such representations
and warranties expressly relate to an earlier datghich case such representations and warrawges true and correct in all material
respects as of such earlier date), and the Calla#grent and each other Secured Party shall bdeshtd rely on each of them as if they were
fully set forth herein.

(b) Each Guarantor hereby covenants and agrees withdlateral Agent and each other Secured Party fitwah and
after the date of this Guarantee until the Oblmziare paid in full, the Commitments thereundertarminated and no Letters of Credit shall
be outstanding or any such Letters of Credit dtealie been cash collateralized in a manner reasoaabéptable to the Letter of Credit Issuer
and the Collateral Agent, such Guarantor shall,takshall refrain from taking, as the case mayaliegctions that are necessary to be take
not taken so that no violation of any provisionyeoant or agreement contained in Section 9 or &ed® of the Credit Agreement and so !
no Default or Event of Default, is caused by anyaadailure to act of such Guarantor or any ofStshsidiaries.
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11. Authority of the Collateral Agent

€)) The Collateral Agent enters into this Guaranteigsicapacity as agent for the Secured Parties fimm to time.
The rights and obligations of the Collateral Agentier this Guarantee at any time are the rightsoaitigations of the Secured Parties at that
time. Each of the Secured Parties has (subjebiettetrms of the Credit Documents) a several entétg to each such right, and a several
liability in respect of each such obligation, i tbroportions described in the Credit Document® fights, remedies and discretions of the
Secured Parties, or any of them, under this Guaeeamiay be exercised by the Collateral Agent. Noygarthis Guarantee is obliged to inqt
whether an exercise by the Collateral Agent of sugh right, remedy or discretion is within the @tdral Agent’s authority as agent for the
Secured Parties.

(b) Each party to this Guarantee acknowledges and sitiiaeany changes (in accordance with the pravésid the
Credit Documents) in the identity of the persomsrfrtime to time comprising the Secured Partiesgiise to an equivalent change in the
Secured Parties, without any further act. Upon sucbccurrence, the persons then comprising ther&a®arties are vested with the rights,
remedies and discretions and assume the obligatfaihe Secured Parties under this Guarantee. gath to this Guarantee irrevocably
authorizes the Collateral Agent to give effectite thange in Lenders contemplated in this Sectig)by countersigning an Assignment
Acceptance.

(c) Each Guarantor acknowledges and agrees that @&degiate means to obtain information from eachdasr anc
each other Guarantor on a continuing basis conugithie financial condition of each Borrower andheather Guarantor and its ability to
perform its obligations under the Credit Agreeméms, other Credit Documents and any Secured Hedgeefnent, and each Guarantor
assumes the responsibility of keeping informedheffinancial condition of each Borrower and eadteoGuarantor and all circumstances
bearing upon the risk of nonpayment of each Borramel each other Guarantor. Each Guarantor herabyes/and relinquishes any duty on
the part of the Collateral Agent to disclose anyterafact or thing related to each Borrower ancheather Guarantor whether now or
hereafter known.

12. Notices. All notices, requests and demands pursuant hehetibbe made in accordance with Section 13.hef t
Credit Agreement. All communications and noticeebader to any Guarantor shall be given to it irea the Parent Borrower at the Parent
Borrower’s address set forth in Section 13.2 of@nedit Agreement.

13. Counterparts This Guarantee may be executed by one or mateegarties to this Guarantee 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 seteo€tipies of this Guarantee signed by all the pastall be lodged with the Collateral Agent
and the Parent Borrower.

14. Severability. Any provision of this Guarantee that is prohibite unenforceable in any jurisdiction shall, as to
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
The pa rties hereto shall endeavor in good-faith




negotiations to replace the invalid, illegal or nfegceable provisions with valid provisions the eomic effect of which comes as close as
possible to that of the invalid, illegal or unerdeable provisions.

15. Integration. This Guarantee together with the other Creditubeents and each other document in respect of any
Secured Hedge Agreement represent the agreemeatlbfGuarantor and the Collateral Agent with resfeethe subject matter hereof, and
there are no promises, undertakings, represensatiowarranties by the Collateral Agent or any o®ecured Party relative to the subject
matter hereof not expressly set forth or referceddrein, in the other Credit Documents or, eableroiocument in respect of any Secured
Hedge Agreement.

16. Amendments in Writing; No Waiver; Cumulative Renmedi

€)) None of the terms or provisions of this Guaranteg bre waived, amended, supplemented or otherwiskfieub
except in accordance with Section 13.1 of the Grkdgieement.

(b) Neither the Collateral Agent nor any other Seciratty shall by any act (except by a written insteatpursuant
to Section 16(a)), delay, indulgence, omissiontbeavise be deemed to have waived any right or dgrhereunder or to have acquiesced in
any Default or Event of Default or in any breachan¥ of the terms and conditions hereof. No faibarexercise, nor any delay in exercising,
on the part of the Collateral Agent or any otherused Party, any right, power or privilege hereurstall operate as a waiver thereof. No
single or partial exercise of any right, power gvitege hereunder shall preclude any other oitfeirexercise thereof or the exercise of any
other right, power or privilege. A waiver by thelateral Agent or any other Secured Party of agitror remedy hereunder on any one
occasion shall not be construed as a bar to ahy sigremedy that the Collateral Agent or any SedwRarty would otherwise have on any
future occasion.

(c) The rights, remedies, powers and privileges hgyemided are cumulative, may be exercised singly or
concurrently and are not exclusive of any othentegr remedies provided by law.

17. Section HeadingsThe Section headings used in this Guaranteebahvenience of reference only and are not
to affect the construction hereof or be taken gunsideration in the interpretation hereof.

18. Successors and Assign$his Guarantee shall be binding upon the sucecgssal assigns of each Guarantor and
shall inure to the benefit of the Collateral Agantl the other Secured Parties and their respestis@essors and assigns except that no
Guarantor may assign, transfer or delegate anig oights or obligations under this Guarantee witttbe prior written consent of the
Collateral Agent.

19. Additional GuarantorsEach Subsidiary of the Parent Borrower thatagiired to become a party to this Guara
pursuant to Section 9.11 of the Credit Agreemeall fflecome a Guarantor, with the same force arateés if originally named as a
Guarantor




herein, for all purposes of this Guarantee, upatetion and delivery by such Subsidiary of a wnits@pplement substantially in the form of
Annex A hereto. The execution and delivery of amstiument adding an additional Guarantor as a partlyis Guarantee shall not require the
consent of any other Guarantor hereunder. Thesigidl obligations of each Guarantor hereunder sralhin in full force and effect
notwithstanding the addition of any new Guarantoaaarty to this Guarantee (and any such assignriout such consent shall be null
and void).

20. WAIVER OF JURY TRIAL .EACH GUARANTOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGALA CTION OR PROCEEDING RELATING TO THIS
GUARANTEE, ANY OTHER CREDIT DOCUMENT AND FOR ANY CO UNTERCLAIM THEREIN.

21. Submission to Jurisdiction; Waivers; Service ofdess. Each Guarantor hereby irrevocably and unconditign

(@) submits for itself and its property in any legati@e or proceeding relating to this Guarantee &mdather Credit
Documents to which it is a party, or for recognitind enforcement of any judgment in respect tligredhe non-exclusive general
jurisdiction of the courts of the State of New Yptike courts of the United States of America fa Southern District of New York
and appellate courts from any thereof;

(b) consents that any such action or proceeding maydagght in such courts and waives any objectionhitiraay
now or hereafter have to the venue of any suclmacti proceeding in any such court or that suclvadr proceeding was brought
an inconvenient court and agrees not to pleadadmdhe same;

(c) agrees that service of process in any such actipnogeeding may be effected by mailing a copyebkby
registered or certified mail (or any substantialiyilar form of mail), postage prepaid, to such mor in care of the Parent
Borrower at the Parent Borrower’s address set fiarthe Credit Agreement, and such Person herebydcably authorizes and
directs the Parent Borrower to accept such sepncés behalf;

(d) agrees that nothing herein shall affect the righihe Collateral Agent or any other Secured Partgffect service
of process in any other manner permitted by lashadl limit the right of the Collateral Agent oryaather Secured Party to sue in
any other jurisdiction; and

(e) waives, to the maximum extent not prohibited by,lamy right it may have to claim or recover in d@gal action
or proceeding referred to in this Section 21 argcid, exemplary, punitive or consequential damages

22. GOVERNING LAW . THIS GUARANTEE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK.

[Signature pages follow]
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IN WITNESS WHEREOF, each of the undersigned hasedithis Guarantee to be duly executed and detiveréts duly
authorized officer or other representative as efday and year first above written.

DC FINANCIAL, LLC, as Guaranto

By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smith, Treasur:

THE CIT GROUP/BUSINESS CREDIT INC., as Collaterajeht

By:

Name:
Title:




ANNEX ATO
THE GUARANTEE

SUPPLEMENT NO. [ ] dated as of [ ] to the GUARANTEE (the “Guarantee”) datedoAsSeptember 11,
2007, among DC Financial, LLC (the “ Guarantprand The CIT Group/Business Credit Inc., as &ellal Agent for the Lenders from time
to time parties to the Credit Agreement referretetmw.

A. Reference is made to that certain ABkdit Agreement, dated as of July 6, 2007, (asttime may be amended,
restated, supplemented or otherwise modified, aefied or replaced from time to time, the “ Credirdement) among Dollar General
Corporation, a Tennessee corporation (the “ P&enbbwer”), each of the Subsidiaries of the Parent Borropaaty thereto (each such
subsidiary, a “ Subsidiary Borrowg&rtogether with the Parent Borrower, the “ Borraw/8, the lenders or other financial institutions or
entities from time to time party thereto (the “ Idems”), Goldman Sachs Credit Partners L.P., as Syndic&tiigmt, Lehman Brothers Inc. a
Wachovia Capital Markets, LLC, as Documentation #tgeand The CIT Group/Business Credit Inc., as inibirative Agent and Collateral
Agent.

B. Capitalized terms used herein andottetrwise defined herein shall have the meanisgigaed to such terms in
the Guarantee.

C. The Guarantor has entered into thar@ntee in order to induce the Administrative Agémt Collateral Agent, tt
Lenders and the Letter of Credit Issuer to enteer tihe Credit Agreement and to induce the Lenderadke their respective Loans and the
Letter of Credit Issuer to issue Letters of Créalithe Borrowers under the Credit Agreement ariddace one or more Hedge Banks or Cash
Management Banks to enter into Secured Hedge Agmetnor Secured Cash Management Agreement witAghent Borrower and/or its
Restricted Subsidiaries.

D. Section 9.11 of the Credit Agreemamil Section 19 of the Guarantee provide that anfditiSubsidiaries may
become Guarantors under the Guarantee by exeauritbdelivery of an instrument in the form of thigoplement. Each undersigned
Subsidiary (each a_* New Guarantdis executing this Supplement in accordance withrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indue¢ ¢émders to make additional Loans, the Letterrefd Issuer to issue Letters of Credit, to
induce one or more Hedge Banks to enter into Sdddeglge Agreements and as consideration for Loemsqusly made.

Accordingly, the Collateral Agent and each New Guéor agrees as follows:
SECTION 1. In accordance with Section 19 of thefauatee, each New Guarantor by its signature bbkmemes a

Guarantor under the Guarantee with the same fordetiect as if originally named therein as a Gntrga and each New Guarantor hereby
(a) agrees to all the terms and provisions of thar@ntee applicable to it as a Guarantor theresntbib)




represents and warrants that the representatich@amanties made by it as a Guarantor thereurréerige and correct on and as of the date
hereof (except where such representations and mieasaexpressly relate to an earlier date, in wiabe such representations and warranties
were true and correct in all material respectsfasich earlier date). Each reference to a Guaramtihie Guarantee shall be deemed to include
each New Guarantor. The Guarantee is hereby incatgmbherein by reference.

SECTION 2. Each New Guarantor represents and wigrta the Collateral Agent and the other Secuetid® that this
Supplement has been duly authorized, executed elivibred by it and constitutes its legal, valid dodding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed byoomeore of the parties to this Supplement on amylmer of separate
counterparts (including by facsimile or other elestc transmission), and all of said counterpakeh together shall be deemed to constitute
one and the same instrument. A set of the copids®Bupplement signed by all the parties shalbtdged with the Parent Borrower and the
Collateral Agent. This Supplement shall becomegtiffe as to each New Guarantor when the Collafegeht shall have received
counterparts of this Supplement that, when takgatteer, bear the signatures of such New Guarantbtree Collateral Agent.

SECTION 4. Except as expressly supplemented hetebyGuarantee shall remain in full force andaffe

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLI GATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

SECTION 6. Any provision of this Supplement theprohibited or unenforceable in any jurisdictitial§ as to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagirthe remaining provisions hereof and of
Guarantee, and any such prohibition or unenfordigaim any jurisdiction shall not invalidate ornder unenforceable such provision in any
other jurisdiction. The parties hereto shall endeaw good-faith negotiations to replace the indalilegal or unenforceable provisions with
valid provisions the economic effect of which comaesclose as possible to that of the invalid, dleyr unenforceable provisions.

SECTION 7. All notices, requests and demands puntsiiereto shall be made in accordance with Set8dh of the Credit
Agreement. All communications and notices hereutaeach New Guarantor shall be given to it in edrhe Parent Borrower at the Parent
Borrower’s address set forth in Section 13.2 ofGhedit Agreement.
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IN WITNESS WHEREOF, each New Guarantor and thea@ethl Agent have duly executed this Supplemetitdo
Guarantee as of the day and year first above writte

[NAME OF NEW GUARANTOR]

By:

Name:
Title:

THE CIT GROUP/BUSINESS CREDIT INC., as Collaterajet

By:

Name:
Title:




SUPPLEMENT NO.
TO GUARANTEE (ABL)

SUPPLEMENT NO. 1 dated as of December 31, 200f(hedGUARANTEE (the “Guarantee”) dated as of Septenid,
2007, among DC Financial, LLC (the “ Guarantprand The CIT Group/Business Credit Inc., as &eltal Agent for the Lenders from time
to time parties to the Credit Agreement referretetmw.

A. Reference is made to that certain ABkdit Agreement, dated as of July 6, 2007 (asdmee may be amended,
restated, supplemented or otherwise modified, aefted or replaced from time to time, the “ Creditdement), among Dollar General
Corporation, a Tennessee corporation (the “ P&enbbwer”), each of the Subsidiaries of the Parent Borropaaty thereto (each such
subsidiary, a “ Subsidiary Borrowg&rtogether with the Parent Borrower, the “ Borraw/8, the lenders or other financial institutions or
entities from time to time party thereto (the “ Idems”), Goldman Sachs Credit Partners L.P., as Syndic&tiigmt, Lehman Brothers Inc. a
Wachovia Capital Markets, LLC, as Documentation #tgeand The CIT Group/Business Credit Inc., as inibirative Agent and Collateral
Agent.

B. Capitalized terms used herein andottoerwise defined herein shall have the meanisgigaed to such terms in
the Guarantee.

C. The Guarantor has entered into thar@ntee in order to induce the Administrative Agémt Collateral Agent, tt
Lenders and the Letter of Credit Issuer to enteer tihe Credit Agreement and to induce the Lenderadke their respective Loans and the
Letter of Credit Issuer to issue Letters of Créalithe Borrowers under the Credit Agreement ariddace one or more Hedge Banks or Cash
Management Banks to enter into Secured Hedge Agmetnor Secured Cash Management Agreement witAghent Borrower and/or its
Restricted Subsidiaries.

D. Section 9.11 of the Credit Agreemamil Section 19 of the Guarantee provide that anfditiSubsidiaries may
become Guarantors under the Guarantee by exeauritbdelivery of an instrument in the form of thigoplement. Each undersigned
Subsidiary (each a_* New Guarantdis executing this Supplement in accordance withrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indue¢ ¢émders to make additional Loans, the Letterrefd Issuer to issue Letters of Credit, to
induce one or more Hedge Banks to enter into Sdddeglge Agreements and as consideration for Loemsqusly made.

Accordingly, the Collateral Agent and each New Gudor agrees as follows:

SECTION 1. In accordance with Section 19 of thefauatee, each New Guarantor by its signature bbkmemes a
Guarantor under the Guarantee with the same fordefiect as if originally named therein as a Gotmg and each New Guarantor hereby
(a) agrees to all the terms and provisions of thar@ntee applicable to it as a Guarantor thereusmtkKb) represents and warrants that the
representations and warranties made by it as aa@Gtaarthereunder are true and correct on and tieafate hereof (except where such
representations and




warranties expressly relate to an earlier datejhith case such representations and warrantiestwer@nd correct in all material respects as
of such earlier date). Each reference to a Guaramtbe Guarantee shall be deemed to include NaghGuarantor. The Guarantee is hereby
incorporated herein by reference.

SECTION 2. Each New Guarantor represents and wigrta the Collateral Agent and the other Secuetid® that this
Supplement has been duly authorized, executed elivébred by it and constitutes its legal, valid dodding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed byoomeore of the parties to this Supplement on anylmer of separate
counterparts (including by facsimile or other elestc transmission), and all of said counterpakeh together shall be deemed to constitute
one and the same instrument. A set of the copia®BSupplement signed by all the parties shalbdged with the Parent Borrower and the
Collateral Agent. This Supplement shall becomegtiffe as to each New Guarantor when the Collafegeht shall have received
counterparts of this Supplement that, when takgatteer, bear the signatures of such New Guarantbtree Collateral Agent.

SECTION 4. Except as expressly supplemented hetebyGuarantee shall remain in full force andaffe

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLI GATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

SECTION 6. Any provision of this Supplement that is pratatd or unenforceable in any jurisdiction shallt@such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagrthe remaining provisions hereof and of
Guarantee, and any such prohibition or unenfordigaim any jurisdiction shall not invalidate ornder unenforceable such provision in any
other jurisdiction. The parties hereto shall endeaw good-faith negotiations to replace the indalilegal or unenforceable provisions with
valid provisions the economic effect of which conassclose as possible to that of the invalid, dlesy unenforceable provisions.

SECTION 7. All notices, requests and demands puntsiiereto shall be made in accordance with Set8dh of the Credit
Agreement. All communications and notices hereutaeach New Guarantor shall be given to it in adréhe Parent Borrower at the Parent
Borrower’s address set forth in Section 13.2 ofGhedit Agreement.
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IN WITNESS WHEREOF, each New Guarantor and thea@ethl Agent have duly executed this Supplemetitdo
Guarantee as of the day and year first above writte

RETAIL RISK SOLUTIONS, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
THE CIT GROUP/BUSINESS CREDIT INC., as Collaterajeht

By: /s/ Adrian Avalos

Name: Adrian Avalo:
Title: Vice Presiden




SUPPLEMENT NO.
TO GUARANTEE (ABL)

SUPPLEMENT NO. 2 dated as of March 23, 2009, toGRRARANTEE (the “Guarantee”) dated as of Septemiigr2007,
among DC Financial, LLC (the_ * Guarantdrand The CIT Group/Business Credit Inc., as &ellal Agent for the Lenders from time to time
parties to the Credit Agreement referred to below.

A. Reference is made to that certair ABedit Agreement, dated as of July 6, 2007 (asstime may be amended,
restated, supplemented or otherwise modified, aefted or replaced from time to time, the “ Creditdement), among Dollar General
Corporation, a Tennessee corporation (the “ P&enbbwer”), each of the Subsidiaries of the Parent Borropaaty thereto (each such
subsidiary, a “ Subsidiary Borrowg&rtogether with the Parent Borrower, the “ Borraw/8, the lenders or other financial institutions or
entities from time to time party thereto (the “ Idems”), Goldman Sachs Credit Partners L.P., as Syndic&tiigmt, Lehman Brothers Inc. a
Wachovia Capital Markets, LLC, as Documentation #tgeand The CIT Group/Business Credit Inc., as inibirative Agent and Collateral
Agent.

B. Capitalized terms used herein artdbtizerwise defined herein shall have the mearasgggyned to such terms in
the Guarantee.

C. The Guarantor has entered into thar@ntee in order to induce the Administrative Agdre Collateral Agent, the
Lenders and the Letter of Credit Issuer to enteer tihe Credit Agreement and to induce the Lenderadke their respective Loans and the
Letter of Credit Issuer to issue Letters of Créalithe Borrowers under the Credit Agreement ariddace one or more Hedge Banks or Cash
Management Banks to enter into Secured Hedge Agmetnor Secured Cash Management Agreement witRAahent Borrower and/or its
Restricted Subsidiaries.

D. Section 9.11 of the Credit Agreemamd Section 19 of the Guarantee provide that ithdit Subsidiaries may
become Guarantors under the Guarantee by exeaurbdelivery of an instrument in the form of thigoglement. Each undersigned
Subsidiary (each a_* New Guarantdis executing this Supplement in accordance withrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indue¢ ¢émders to make additional Loans, the Letterrefd Issuer to issue Letters of Credit, to
induce one or more Hedge Banks to enter into Sdddeglge Agreements and as consideration for Loemsqusly made.

Accordingly, the Collateral Agent and each New Guéor agrees as follows:

SECTION 1. In accordance with Section 19 of thei@ntee, each New Guarantor by its signature belsoimes a Guarant
under the Guarantee with the same force and effeiftoriginally named therein as a Guarantor, @ch New Guarantor hereby (a) agrees to
all the terms and provisions of the Guarantee aegple to it as a Guarantor thereunder and (b) septe and warrants that the representations
and warranties made by it as a Guarantor therewarderue and correct on and as of the date hée®oépt where such representations and




warranties expressly relate to an earlier datejhith case such representations and warrantiestwer@nd correct in all material respects as
of such earlier date). Each reference to a Guaramtbe Guarantee shall be deemed to include NaghGuarantor. The Guarantee is hereby
incorporated herein by reference.

SECTION 2. Each New Guarantor represents and wartarthe Collateral Agent and the other Securetidathat this
Supplement has been duly authorized, executed elivbred by it and constitutes its legal, valid dodding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed by omeove of the parties to this Supplement on anybemof separate
counterparts (including by facsimile or other elestc transmission), and all of said counterpakeh together shall be deemed to constitute
one and the same instrument. A set of the copia®BSupplement signed by all the parties shalbdged with the Parent Borrower and the
Collateral Agent. This Supplement shall becomegatiffe as to each New Guarantor when the Collafegeht shall have received
counterparts of this Supplement that, when takgatteer, bear the signatures of such New Guarantbtree Collateral Agent.

SECTION 4. Except as expressly supplemented hetkbyGuarantee shall remain in full force and dffec

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLIG ATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

SECTION 6. Any provision of this Supplement thapishibited or unenforceable in any jurisdictiormkhas to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagrthe remaining provisions hereof and of
Guarantee, and any such prohibition or unenfordigaim any jurisdiction shall not invalidate ornder unenforceable such provision in any
other jurisdiction. The parties hereto shall endeaw good-faith negotiations to replace the indalilegal or unenforceable provisions with
valid provisions the economic effect of which conassclose as possible to that of the invalid, dlesy unenforceable provisions.

SECTION 7. All notices, requests and demands putsugreto shall be made in accordance with Sedt®a of the Credit
Agreement. All communications and notices hereutaeach New Guarantor shall be given to it in adréhe Parent Borrower at the Parent
Borrower’s address set forth in Section 13.2 ofGhedit Agreement.
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IN WITNESS WHEREOF, each New Guarantor and thea@ethl Agent have duly executed this Supplemetitdo
Guarantee as of the day and year first above writte

DOLGEN I, INC.

By: /s/ Wade Smitl

Wade Smith, Treasur
DOLGEN I, INC.

By: /s/ Wade Smitl

Wade Smith, Treasur:
DOLGEN llI, INC.

By: /s/ Wade Smitl

Wade Smith, Treasur
DG STRATEGIC |, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
DG STRATEGIC II, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
DG STRATEGIC lll, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
THE CIT GROUP/BUSINESS CREDIT INC., as Collaterajeft

By: /s/ Manuel Borge

Name: Manuel Borge:
Title: Vice Presiden




SUPPLEMENT NO.
TO GUARANTEE (ABL)

SUPPLEMENT NO. 3 dated as of March , 20bahe GUARANTEE (the “Guarantee”) dated as of Segiter 11, 2007,
among DC Financial, LLC (the_ * Guarantdr and Wells Fargo Retail Finance, LLC as successonténest to The CIT Group/Business Cr
Inc., as Collateral Agent for the Lenders from titond¢ime parties to the Credit Agreement referetdelow.

A. Reference is made to that certain ABL Credit Agrertndated as of July 6, 2007 (as the same maynbaded,
restated, supplemented or otherwise modified, aefted or replaced from time to time, the “ Creditdement), among Dollar General
Corporation, a Tennessee corporation (the “ P&enbbwer”), each of the Subsidiaries of the Parent Borropaaty thereto (each such
subsidiary, a “ Subsidiary Borrowg&rtogether with the Parent Borrower, the “ Borraw/8, the lenders or other financial institutions or
entities from time to time party thereto (the “ Idems”), Goldman Sachs Credit Partners L.P., as Syndic&tiigmt, Lehman Brothers Inc. a
Wachovia Capital Markets, LLC, as Documentation #tgeand Wells Fargo Retail Finance, LLC as suazdasnterest to The CIT
Group/Business Credit Inc., as Administrative Agamdl Collateral Agent.

B. Capitalized terms used herein and not otherwismei@herein shall have the meanings assigned totsums in the
Guarantee.

C. The Guarantor has entered into the Guarantee &r tsdnduce the Administrative Agent, the Collatekgent, the
Lenders and the Letter of Credit Issuer to enteertihe Credit Agreement and to induce the Lenderadke their respective Loans and the
Letter of Credit Issuer to issue Letters of Créalithe Borrowers under the Credit Agreement ariddace one or more Hedge Banks or Cash
Management Banks to enter into Secured Hedge Agmnetnor Secured Cash Management Agreement witRAahent Borrower and/or its
Restricted Subsidiaries.

D. Section 9.11 of the Credit Agreement and Sectionfitie Guarantee provide that additional Subsieamay
become Guarantors under the Guarantee by exeauritbdelivery of an instrument in the form of thigoglement. Each undersigned
Subsidiary (each a_* New Guarantdis executing this Supplement in accordance withrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indue¢ ¢émders to make additional Loans, the Letterrefd Issuer to issue Letters of Credit, to
induce one or more Hedge Banks to enter into Sdddeglge Agreements and as consideration for Loemsqusly made.

Accordingly, the Collateral Agent and each New Guéor agrees as follows:
SECTION 1. In accordance with Section 19 of the iGogee, each New Guarantor by its signature bekwomes a Guarantor

under the Guarantee with the same force and effeiftoriginally named therein as a Guarantor, @ch New Guarantor hereby (a) agrees to
all the terms and provisions of the Guarantee agble to it as a Guarantor thereunder and (b)




represents and warrants that the representatich@amanties made by it as a Guarantor thereurréerige and correct on and as of the date
hereof (except where such representations and mieasaexpressly relate to an earlier date, in wiabe such representations and warranties
were true and correct in all material respectsfasich earlier date). Each reference to a Guaramtihie Guarantee shall be deemed to include
each New Guarantor. The Guarantee is hereby incatgmbherein by reference.

SECTION 2. Each New Guarantor represents and wartarthe Collateral Agent and the other Securetidahat this
Supplement has been duly authorized, executed elivbred by it and constitutes its legal, valid dodding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed by omeove of the parties to this Supplement on anybemof separate
counterparts (including by facsimile or other elestc transmission), and all of said counterpakeh together shall be deemed to constitute
one and the same instrument. A set of the copids®Bupplement signed by all the parties shalbtged with the Parent Borrower and the
Collateral Agent. This Supplement shall becomegtiffe as to each New Guarantor when the Collafegaht shall have received
counterparts of this Supplement that, when takgatteer, bear the signatures of such New Guarantbtree Collateral Agent.

SECTION 4. Except as expressly supplemented hetkbyGuarantee shall remain in full force and dffec

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLIG ATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

SECTION 6. Any provision of this Supplement thapishibited or unenforceable in any jurisdictiomlshas to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagirthe remaining provisions hereof and of
Guarantee, and any such prohibition or unenfordigaim any jurisdiction shall not invalidate ornder unenforceable such provision in any
other jurisdiction. The parties hereto shall endeaw good-faith negotiations to replace the indalilegal or unenforceable provisions with
valid provisions the economic effect of which comaesclose as possible to that of the invalid, dleyr unenforceable provisions.

SECTION 7. All notices, requests and demands putsugreto shall be made in accordance with Sedt®a of the Credit
Agreement. All communications and notices hereutaeach New Guarantor shall be given to it in edrhe Parent Borrower at the Parent
Borrower’s address set forth in Section 13.2 ofGhedit Agreement.
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IN WITNESS WHEREOF, each New Guarantor and thea@ethl Agent have duly executed this Supplemetitdo
Guarantee as of the day and year first above writte

DG STRATEGIC IV, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
DG STRATEGIC V, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
DG STRATEGIC VI, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
DG STRATEGIC VII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
DG STRATEGIC VIII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitt
WELLS FARGO RETAIL FINANCE, LLC, as Collateral Age

By: /s/ Jason B. Sear

Name: Jason B. Searl
Title: VP




SUPPLEMENT NO. 4 Tt
THE GUARANTEE

SUPPLEMENT NO. 4 dated as of March 15, 2012 toGRRARANTEE (the “Guarantee”) dated as of Septemldgr2D07,
among DC Financial, LLC (the * Guarantdr and Wells Fargo Bank, National Associationsascessor by merger to Wells Fargo Retail
Finance, LLC as successor in interest to The ClduB/Business Credit Inc., as Collateral Agent far tenders from time to time parties to
the Credit Agreement referred to below.

A. Reference is made to that certain ABL Credit Agreptndated as of July 6, 2007, (as the same maynieeded,
restated, supplemented or otherwise modified, aefied or replaced from time to time, the “ Credirdement) among Dollar General
Corporation, a Tennessee corporation (the “ P&enbwer”), each of the Subsidiaries of the Parent Borropaaty thereto (each such
subsidiary, a “ Subsidiary Borrow&rtogether with the Parent Borrower, the “ Borrae/8, the lenders or other financial institutions or
entities from time to time party thereto (the “ Idems”), Goldman Sachs Credit Partners L.P., as Syndic&tigmt, Lehman Brothers Inc. a
Wachovia Capital Markets, LLC, as Documentation #tgeand Wells Fargo Bank, National Associatiorsiacessor by merger to Wells
Fargo Retail Finance, LLC as successor in intace$he CIT Group/Business Credit Inc., as Admi@ittie Agent and Collateral Agent.

B. Capitalized terms used herein and not otherwismei@herein shall have the meanings assigned totsums in th
Guarantee.

C. The Guarantor has entered into the Guarantee &r todnduce the Administrative Agent, the Collatekgent, the
Lenders and the Letter of Credit Issuer to enteertihe Credit Agreement and to induce the Lenderadke their respective Loans and the
Letter of Credit Issuer to issue Letters of Créalithe Borrowers under the Credit Agreement aniddace one or more Hedge Banks or Cash
Management Banks to enter into Secured Hedge Agmetsnor Secured Cash Management Agreement witRAahent Borrower and/or its
Restricted Subsidiaries.

D. Section 9.11 of the Credit Agreement and SectionfiBe Guarantee provide that additional Subsiekamay
become Guarantors under the Guarantee by exearitbdelivery of an instrument in the form of thigoglement. Each undersigned
Subsidiary (each a_* New Guarantdis executing this Supplement in accordance withrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indue¢émders to make additional Loans, the Letterred Issuer to issue Letters of Credit, to
induce one or more Hedge Banks to enter into Sdddezlge Agreements and as consideration for Loemsqusly made.

Accordingly, the Collateral Agent and each New Gudor agrees as follows:




SECTION 1. In accordance with Section 19 of the Guarantaeh &lew Guarantor by its signature below becomes a
Guarantor under the Guarantee with the same fordefiect as if originally named therein as a Gntog and each New Guarantor hereby
(a) agrees to all the terms and provisions of thar@ntee applicable to it as a Guarantor therewmtt(b) represents and warrants that the
representations and warranties made by it as aa@taarthereunder are true and correct on and tieafate hereof (except where such
representations and warranties expressly relee warlier date, in which case such representatindsvarranties were true and correct in all
material respects as of such earlier date). Edeharece to a Guarantor in the Guarantee shall bmdd to include each New Guarantor. The
Guarantee is hereby incorporated herein by referenc

SECTION 2. Each New Guarantor represents and warrants tGaHateral Agent and the other Secured Partiesttis
Supplement has been duly authorized, executed elivibed by it and constitutes its legal, valid dolding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed by one or motieegbarties to this Supplement on any number pdiste
counterparts (including by facsimile or other elenic transmission), and all of said counterpaakeh together shall be deemed to constitute
one and the same instrument. A set of the copia®BSupplement signed by all the parties shalbdged with the Parent Borrower and the
Collateral Agent. This Supplement shall becomeatiffe as to each New Guarantor when the Collategaht shall have received
counterparts of this Supplement that, when takgatter, bear the signatures of such New Guarantbtre Collateral Agent.

SECTION 4. Except as expressly supplemented hereby, theaGiggr shall remain in full force and effect.

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

SECTION 6. Any provision of this Supplement that is prohglitor unenforceable in any jurisdiction shall,asuch
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidagirthe remaining provisions hereof and of
Guarantee, and any such prohibition or unenfordigain any jurisdiction shall not invalidate ornmder unenforceable such provision in any
other jurisdiction. The parties hereto shall endeaw good-faith negotiations to replace the indalilegal or unenforceable provisions with
valid provisions the economic effect of which conassclose as possible to that of the invalid, dlesy unenforceable provisions.

SECTION 7. All notices, requests and demands pursuant hehetibbe made in accordance with Section 13.A@{Qredit
Agreement. All communications and notices hereutaeach New Guarantor shall be given to it in edrhe Parent Borrower at the Parent
Borrower’s address set forth in Section 13.2 of@nedit Agreement.
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IN WITNESS WHEREOF, each New Guarantor and thea@ethl Agent have duly executed this Supplemetitdo
Guarantee as of the day and year first above writte

SOUTH BOSTON FF&E LLC
By: /sl Wade Smitl

Name: Wade Smitt
Title:  Treasure

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Collateral Age!

By:
Name: Jason B. Searl
Title:  Director

Supplement No. 4 to Guaran




IN WITNESS WHEREOF, each New Guarantor and thea@ethl Agent have duly executed this Supplemetitdo
Guarantee as of the day and year first above writte

SOUTH BOSTON FF&E, LLC
By:

Name:
Title:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Collateral Age!

By: /sl Jason B. Sear
Name: Jason B. Searl
Title: Director

Supplement No. 4 to Guaran
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EXHIBIT D
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PERFECTION CERTIFICATE

In connection with that certain Amended and RedtatBL Credit Agreement dated as of March 15, 2ah2 (' Credit Agreemerit),
by and among Dollar General Corporation (the “ Basr” or the “ Debtor”), the lenders party thereto from time to time, \l&/&argo Bank,
National Association, as administrative agent (iatscapacity, th* Administrative Agent’) and collateral agent, Citibank, N.A., and HSBC
Bank, USA, N.A. as Syndication Agent, and BarcIBgsik, PLC, Goldman Sachs Lending Partners LLC a@AdMorgan Chase Bank, N.A.,
as documentation agents, each Grantor herebyiesti$ follows:

I CURRENT INFORMATION

A. Legal Names, Organizations, Jurisdictions of Organization and Organizationalldentification Numbers . The full
and exact legal name (as it appears in each réspeettificate or articles of incorporation, lirad liability membership agreement or similar
organizational documents, in each case as amendiadd), the type of organization, the jurisdictafrorganization (or formation, as
applicable), the Federal Employer Identificationnher/Taxpayer Identification Number, and the orgatibnal identification number of the
Debtor and each other Grantor are set forth on&adad.A.

B. Chief Executive Offices and Mailing AddressesThe chief executive office address of the Debtar @ach other Grant:
are set forth on Schedule 1.B.

C. Special Debtors. None of the Grantors is: (i) a transmitting util{s defined in UCC Section 9-102(a)(80)), (ii)nparily
engaged in farming operations (as defined in UC&i&e 9-102(a)(35)), (iii) a trust, (iv) a foreigir carrier within the meaning of the federal
aviation act of 1958, as amended or (v) a branagency of a bank which bank is not organized uttdetaw of the United States or any
state thereof.

D. Trade Names/Assumed NamesSet forth on Schedule I.D. is each trade namesurmasd name to the knowledge of each
Grantor currently used by the Debtor or any otheem®r or by which the Debtor or any Grantor iswnar is transacting any business.

E. Changes in Names Jurisdiction of Organization or Corporate Structure . Except as set forth on Schedule |.E., neither
the Debtor nor any other Grantor has changed iteerar jurisdiction of organization within the péise (5) years. Schedule I.E. also sets f
the name of any business or organization to whielxebtor or any other Grantor became the succbgsmerger, consolidation, acquisition,
change in form or otherwise within the past fivg {Bars, together with the date of the relevanhgka

F. Prior Addresses.

Except as set forth on Schedule I.F., neither thbtdr nor any other Grantor has changed its chiedive office within
the past five (5) years.




G. Acquisitions of Equity Interests or Assets

Except as set forth on Schedule 1.G., neither thbt@r nor any Grantor has acquired the equity @stsrof another entity or
substantially all the assets of another entity imithe past five (5) years.

Il INFORMATION REGARDING CERTAIN COLLATERAL

A. Investment Related Property

1. Equity Interests . Set forth on Schedule 11.A.1 is a list of all eyuinterests owned by the Debtor and each
Grantor together with the type of organization whigsued such equity interests (e.g. corporatioitdd liability company,
partnership or trust).

2. Debt Securities & Instruments. Set forth on Schedule 11.A.2 is a list of all dskturities and instruments
evidencing Indebtedness (as defined in the Cregliedment) (other than checks to be deposited inritieary course of business)
owed to the Debtor or any other Grantor in the@pal amount of greater than $5,000,000.

B. Intellectual Property . Set forth on Schedule I1.B is a list of all fedeeygistrations and applications to register cogiyts,
patents, and trademarks in the United States, hsasvmaterial unregistered trademarks, materiaifm registrations and applications to
register trademarks, and material exclusive intélial property licenses, in each case owned byp#ieor and each other Grantor.

C. Tangible Personal Property in Possession of Warehsamen and Bailees Except as set forth on Schedule 11.C, no
persons (including warehousemen and bailees) ttharthe Debtor or any other Grantor have possesdiany material amount (fair market
value of $5,000,000 or more per location) of tatgjiersonal property of the Debtor or any othem@ra

D. Tangible Personal Property in Extended Article 9 Tansition States and Former Article 9 Jurisdictions. Set forth on
Schedule 11.D are all the locations within the 8tat Arizona or the Commonwealth of Puerto Rico rettee Debtor or any other Grantor
currently maintains or has maintained any matamabunt (fair market value of $5,000,000 or more}ofangible personal property
(including goods, inventory and equipment) of sDafbtor or any other Grantor (whether or not inglhesession of such Debtor or any other
Grantor) within the past five (5) years.




Schedule 1./

Legal Names Organizations Jurisdictions of Organization and Organizatiddahtification Numbers

Jurisdiction of
Organization/Formation

Organizational Identification

Name of Debtor/Grantor Type of Organization F.E.ILN. / T.I.N. Number

Dollar General Corporatic  Corporation Tennesse 61-0502302 Control Number 035161
DC Financial, LLC Limited Liability Company Tennesse None Control Number 0005561
DG eCommerce, LL( Limited Liability Company Tennesse 27-219927¢ Control Number 0006274%
DG Logistics, LLC Limited Liability Company Tennesse 62-180509¢ Control Number 038154
DG Promotions, Inc Corporation Tennesse 62-1792083 Control Number 037532
DG Retall, LLC Limited Liability Company Tennesse 36-4577242 Control Number 049807
DG Strategic I, LLC Limited Liability Company Tennesse 26-4507991 Control Number 0005987¢
DG Strategic I, LLC Limited Liability Company Tennesse 26-450807¢€ Control Number 0005987¢
DG Strategic VI, LLC Limited Liability Company Tennesse 27-2199673 Control Number 00062744
DG Strategic VII, LLC Limited Liability Company Tennesse 27-2199567 Control Number 0006274¢
DG Strategic VIII, LLC Limited Liability Company Tennesse 27-2199514 Control Number 0006274¢
DG Transportation, In¢ Corporation Tennesse 37-151748¢€ Control Number 048617
Dolgen |, Inc. Corporation Tennesse 26-450818¢ Control Number 0005987¢
Dolgen Il, Inc. Corporation Tennesse 26-450823€ Control Number 0005987¢
Dolgen lll, Inc. Corporation Tennesse 26-4508282 Control Number 0005987¢
Dolgen California, LLC Limited Liability Company Tennesse 27-2199414 Control Number 00062744




Jurisdiction of

Organizational Identification

Name of Debtor/Grantor Type of Organization Organization/Formation F.E.LN. /T.I.N. Number

Dolgen Midwest, LLC Limited Liability Company Tennesse 26-4508134 Control Number 0005987¢
Dolgencorp of New Corporation Kentucky 62-1829863 Control Number 0499060
York, Inc.

Dolgencorp of Texas, In Corporation Kentucky 61-119313€ Control Number 026882
Dolgencorp, LLC Limited Liability Company Kentucky 61-0852764 Control Number 001766
Dollar General Partnel General Partnersh Kentucky 61-1193137 Control Number 058903
E_eéail Property Investmen Limited Liability Company Delaware 27-3334742 Control Number 4858185
Retail Risk Solutions, LLC Limited Liability Company Tennesse 26-1644044 Control Number 0005664=
South Boston FF&E, LLC  Limited Liability Company Delaware 26-0411224 Control Number 428797
South Boston Holdings, In  Corporation Delaware 20-5220571 Control Number 417936
Sur-Dollar, L.P. Limited Partnershij California 95-462993C 199711200011




Schedule I.1

Chief Executive Offices

Name of Debtor/Grantor Address of Chief Executive Office

Dollar General Corporation 100 Mission Ridge

DC Financial, LLC
DG eCommerce, LLC
DG Logistics, LLC
DG Promotions, Inc.
DG Retail, LLC

DG Strategic I, LLC
DG Strategic Il, LLC
DG Strategic VI, LLC
DG Strategic VII, LLC

DG Strategic VIII, LLC

DG Transportation, Inc.

Dolgen I, Inc.
Dolgen Il, Inc.
Dolgen lll, Inc.

Dolgen California, LLC

Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171




Name of Debtor/Grantor

Address of Chief Executive Office

Dolgen Midwest, LLC
Dolgencorp of New York, Inc.
Dolgencorp of Texas, Inc.
Dolgencorp, LLC

Dollar General Partners

Retail Property Investments, LLC

Retail Risk Solutions, LLC
South Boston FF&E, LLC
South Boston Holdings, Inc.

Sun-Dollar, L.P.

100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171
100 Mission Ridge
Goodlettsville, TN 3707-2171




Debtor/Grantor

Trade Names/Assumed Names

Trade/Assumed Name

Schedule I.I

Dollar General Corporatia
DC Financial, LLC

DG eCommerce, LL(
DG Logistics, LLC

DG Promotions, Inc
DG Retall, LLC

DG Strategic I, LLC
DG Strategic I, LLC
DG Strategic VI, LLC
DG Strategic VII, LLC
DG Strategic VIII, LLC
DG Transportation, In¢
Dolgen |, Inc.

Dolgen Il, Inc.

Dolgen lll, Inc.

Dolgen California, LLC
Dolgen Midwest, LLC

Dolgencorp of New York, Inc

Dolgencorp of Texas, Ini

Dollar Genera




Debtor/Grantor Trade/Assumed Name

Dolgencorp, LLC Dollar Genera
Dollar General Partne|

Retail Property Investments, LL

Retail Risk Solutions, LL(

South Boston FF&E, LL(

South Boston Holdings, In

Sur-Dollar, L.P.




Debtor/Grantor

Trade/Assumed Name

Dollar General Corporatia
DC Financial, LLC

DG eCommerce, LL(
DG Logistics, LLC

DG Promotions, Inc
DG Retall, LLC

DG Strategic I, LLC
DG Strategic I, LLC
DG Strategic VI, LLC
DG Strategic VII, LLC
DG Strategic VIII, LLC
DG Transportation, In¢
Dolgen |, Inc.

Dolgen Il, Inc.

Dolgen lll, Inc.

Dolgen California, LLC
Dolgen Midwest, LLC

Dolgencorp of New York, Inc

Dolgencorp of Texas, Ini
Dolgencorp, LLC
Dollar General Partne|

Retail Property Investments, LL

Retail Risk Solutions, LL(
South Boston FF&E, LL(
South Boston Holdings, In
Sur-Dollar, L.P.

Dollar General Store




Schedule I.|

Changes in Names, Jurisdiction of Organization @mpGrate Structure

Debtor/Grantor Date of Change Description of Change

Dollar General Corporatia 10/6/08 Merger of Dollar General Merchandising, Inc. intollar General Corporatic
Dolgencorp, LLC 10/9/200¢ Converted Dolgencorp, Inc. to Dolgencorp, L

Dollar General Corporatia 1/30/09 Merger of Dollar General Investment, Inc. into RoliGeneral Corporatic

Dolgen California, LLC
DG eCommerce, LL(

Dolgen Midwest, LLC

10/25/201C Changed name from DG Strategic IV, LI
5/23/2011 Changed name from DG Strategic V, LI

3/22/201C Changed name from DG Strategic I, LI




Schedule I.

Prior Addresses

Debtor/Grantor Prior Address/City/State/Zip Code

None.




Debtor/Grantor

Schedule 1.¢

Acquisitions of Equity Interests or Assets

Date of Acquisition

Description of Acquisition

Dollar General Corporatia

Dollar General Corporation(1)

Dollar General Corporatia

Dollar General Corporation

Sur-Dollar, L.P.

Dollar General Corporation and DGC
Properties LLC

Dollar General Corporation and DGC
Properties Kentucky LL(
DG Transportation, Inc.

Dollar General Corporation

DG Retail, LLC and Dolgencorp, Inc.

9/29/200%

9/28/2005

9/29/200&

9/29/2005

1/17/2007

June 2002

June 2002

10/1/2005

10/14/2005

10/22/2005

Merger of Dade Lease Management, Inc. into Dollen&al Corporatio

Merger of The Greater Cumberland Insurance CompaonyDollar
General Financial, Inc.(:

Merger of Dollar General Financial, Inc. into Dal@eneral Corporatio

Received all interests of Dollar General Intell@ttaroperty, LLP in
connection with the latt’s dissolution

Merger of Dolgen Remainder, LLC into S-Dollar, L.P.

Dollar General acquired DGC Properties LLC fromahtic Financial in
connection with the unwinding of a synthetic let

Dollar General acquired DGC Properties Kentucky Lft@n Atlantic
Financial in connection with the unwinding of a Byetic lease

Contribution of Dolgencorp Incs’sole membership in DG Logistics, LI
to DG Transportation, In

Contribution of Dollar General Corporation’s patist@p interests in
Dollar General Partners to Dollar General Corpore

Asset purchase by DG Retail, LLC of certain stoassets and employees
of Dolgencorp, Inc




Debtor/Grantor Date of Acquisition Description of Acquisition

Sun-Dollar, L.P. 6/30/2006 Realty Holdings of America, LLC. transferred owrtépsof Dolgen
Remainder, L.L.C. interests to Sun-Dollar L.P.. ®woilar L.P. had
owned a leasehold estate while Dolgen Remainde._had owned a
remainder interest, so simple ownership was cre

Sun-Dollar, L.P. 6/30/2006 Purchase of general partnership interests of SulaDaP. from
SunAmerica Life Insurance Company; purchase of iggpartnership
interests from St-Dollar, Inc.

(1) Dollar General Financial, Inc. merged into RolGeneral Corporation.




Equity Interests

Schedule II.A.

Percentage of

Class of Issued and
Equity Certificated Certificate Number of Outstanding

Grantor Issuer Interest (Y/N) No(s) Units Units
Dollar General South Boston Holdings, Inc.  Common Stock Y 1 1,000 100%
Corporation (DE)
Dollar General Dolgen California, LLC (TN) 1 membership N 100%
Corporation interest
Dollar General DG Promotions, Inc. (TN) Common Stock Y 1 100 100%
Corporation
DG Strategic I, LLC Dolgencorp of Texas, Inc. Common Stock Y 1,000 100%

(KY)
DG Strategic |, LLC Dolgen Midwest, LLC (TN) 1 membership N 100%

interest

Dollar General Dolgencorp of New York, Inn Common Stock Y 1,000 100%
Corporation (KY)
Dollar General DG Transportation, Inc. (TN  Common Stock Y 1,000 100%
Corporation
Dollar General Dolgencorp, LLC (KY) 1 membership N 100%
Corporation interest
Dollar General Retail Property Investments 1 membership N 100%
Corporation LLC (DE) interest
Dollar General DC Financial, LLC (TN) 1 membership N - 100%
Corporation interest
Dollar General Retail Risk Solutions, LLC 1 membership No 100%

Corporation

(TN)

interest




Percentage of

Class of Issued and
Equity Certificated Certificate Number of Outstanding
Grantor Issuer Interest (Y/N) No(s) Units Units

Dollar General
Corporation

South Boston
Holdings, Inc.

DG Promotions, Inc.

DG Transportation Inc.

Sun-Dollar, L.P.
Dollar General
Corporation

DG Promotions, Inc.

Dollar General
Corporation

Dollar General
Corporation

Dollar General
Corporation

Dollar General
Corporation

Dollar General
Corporation

Dollar General
Corporation

Sun-Dollar, L.P. (CA)

DG Retail LLC (TN)
DG Logistics, LLC (TN)
South Boston FF&E, LLC

(DE)

Dollar General Partners (KY

Dolgen I, Inc. (TN)

Dolgen I, Inc. (TN)

Dolgen lI, Inc. (TN)

DG Strategic |. LLC (TN)

DG Strategic I, LLC (TN)

DG eCommerce, LLC (TN)

2 partnership
interests

1 membership
interest

1 membership
interest

1 membership
interest

2 partnership
interests

Common Stock
Common Stock
Common Stock
1 membership

interest

1 membership
interest

1 membership
interest

South Boston
Holdings, Inc. —
1.00% ownership

Dollar General

Corporation. —
99.00% ownershi

DG Promotions —
1.00% ownership

Dollar General
Corporation 99.00%
ownershig

1,000

1,000

1,000

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%




Percentage of

Class of Issued and
Equity Certificated Certificate Number of Outstanding
Grantor Issuer Interest (Y/N) No(s) Units Units
Dollar General DG Strategic VI, LLC (TN) 1 membership N 100%
Corporation interest
Dollar General DG Strategic VII, LLC (TN) 1 membership N 100%
Corporation interest
Dollar General DG Strategic VIII, LLC (TN) 1 membership N 100%

Corporation

interest




Issuer of Instrument

Debt Securities & Instruments

Grantor

Schedule II.A.;

Principal Amount of Instrument

Dollar General Partne|
Dolgencorp, LLC
Dolgencorp, LLC
Dolgencorp of Texas, In

Dollar General Partnel

Dolgencorp, LLC

Dollar General Corporatia
Dollar General Corporatia
Dollar General Corporatia

Dollar General Corporatia

$h B B B B

45,592,00
95,700,00
284,994,54
21,719,88

10,885,99




Schedule Il

1. Registered Copyrights and Copyright Applications
Application/
Debtor/Grantor Title Registration No.
Dollar General Corporatia Dollar Genera VA-1-074-378
Dollar General Corporatic Birdhouse in the sk VA-1-084-913
Dollar General Corporatia Play ball VA-1-084-914
Dollar General Corporatic Southern magnoli VA-1-084915
Dollar General Corporatia Greater Cumberland log VA-1-101-214
Dollar General Corporatio Two large magnolias desit VA-1-104-452
Dollar General Corporatia Two magnolias within a circl VAu-332-786
Dollar General Corporatic Six magnolias in a rin VAu-387-072
Dollar General Corporatia Two magnolias VAu-387-073
Dollar General Corporatic Four magnolias in a bar VAu-43¢-205
Dollar General Corporatia Two magnolias within a circl VAu-501-223
Dollar General Corporatio Sun & shade, yC've got it made VAu-502-998
Dollar General Corporatia Iris collection VAu-51£-355
Dollar General Corporatic Beautiful day VAu-51£-356
Dollar General Corporatia Snowman family VAu-51&-357
Dollar General Corporatic Checkered bear desit VAu-51£-358
Dollar General Corporatia Fish bowl VAu-51£-359
Dollar General Corporatic Snow day VAu-51£-360
Dollar General Corporatia Weather van VAu-51£-361
Dollar General Corporatio Americana Christma VAu-51£-362
Dollar General Corporatia American flag VAu-51£-363
Dollar General Corporatic Summertime watermelc VAu-51£-364

2. Registered Trademarks and Trademark Applications

A.U.S.

Debtor/Grantor

Title

Serial/ Registration No.

Dollar General Corporatia
Dollar General Corporatic
Dollar General Corporatia
Dollar General Corporatic
Dollar General Corporatia
Dollar General Corporatic
Dollar General Corporatia
Dollar General Corporatic

Dollar General Corporatia

Dollar General Corporatic

Dollar Genera
Dollar Genera
Dollar Genera
Dollar Genera
Dollar Genera
Dollar Genera
Belle

True Living

Smart & Simple

Dollar General Marke

385400C

385399¢

3857072

3857071

3159752

388795C

3889204
3848977, 3887951, 3887950, 38546
3905120, 3905119, 3905118, 39051
3905116, 3905082, 39050
3868345, 3851224, 3851223, 38512
3868286

408319¢




Debtor/Grantor Title Serial/ Registration No.

Dollar General Corporatia Dollar General Honoring Our Every Day Her¢ 8548143¢

Dollar General Corporatio SAVE TIME. SAVE MONEY. EVERY DAY. 3,217,92¢

Dollar General Corporatia DOLLAR GENERAL 3,118,06(

Dollar General Corporatic DOLLAR GENERAL 2,947,982

Dollar General Corporatia DOLLAR GENERAL 2,947,981

Dollar General Corporatic DOLLAR GENERAL 2,947,97¢

Dollar General Corporatia DOLLAR GENERAL MARKET 2,912,89:

Dollar General Corporatio DOLLAR GENERAL 2,673,31¢€

Dollar General Corporatia PREMIER INTERNATIONAL 2,556,09:

Dollar General Corporatio HOLIDAY STYLE 2,614,861

Dollar General Corporatia CLOVER VALLEY 2,679,921

Dollar General Corporatic DG GUARANTEE 2,433,937

Dollar General Corporatia KITCHEN ELEMENTS 2,589,304

Dollar General Corporatic DOLLAR GENERAL EVERY DAY AND DESIGN 2,478,427

Dollar General Corporatia DOLLAR GENERAL EVERY DAY 2,478,35¢

Dollar General Corporatic DG GUARANTEE 2,702,79C

Dollar General Corporatia PREMIER INTERNATIONAL 2,400,60¢

Dollar General Corporatic PREMIER INTERNATIONAL 2,317,22¢

Dollar General Corporatia DG 2,130,04C

Dollar General Corporatic DOLLAR GENERAL AND DESIGN 1,972,697

Dollar General Corporatia PREMIER INTERNATIONAL 1,705,134

Dollar General Corporatio DOLLAR GENERAL 0,881,06(

Dollar General Corporatia UNI-LAB 1,952,31¢

Dollar General Corporatio OPEN TRAILS 1,752,567

Dollar General Corporatia MY PAL 1,791,692

Dollar General Corporatic OPEN TRAILS 1,424,942

Dollar General Corporatia CLOVER VALLEY 2,498,54¢

Dollar General Corporatic CLOVER VALLEY 833,44¢€

B. Foreign
Serial/ Registration

Debtor/Grantor Title No. Country
DOLLAR GENERAL 1,241,19¢ Canade
DOLLAR GENERAL 3,846,57¢ European Union (CTM
DOLLAR GENERAL 2004B0196¢ Hong Kong




DOLLAR GENERAL in 300042443
Chinese Characte
DOLLAR GENERAL 477,587
DOLLAR GENERAL 892,930
Material Unregistered Trademarks.
None.
Registered Patents and Patent Application
None.

Material Exclusive Intellectual Property Licenses.

None.

Hong Kong

Mexico
Mexico




Schedule II.¢

Tangible Personal Property in Possession of Warshan and Bailees

None.




Schedule II.[

Tangible Personal Property in Extended Article 8nkition States and Former Article 9
Jurisdictions

None.
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EXHIBIT G
FORM OF LETTER OF CREDIT REQUEST
[Letterhead of Borrower]
[Date] (1)
Wells Fargo Bank, National Association
as Administrative Agent and Letter of Credit Issuer
One Boston Place

Boston, Massachusetts 02108

Re: Dollar General Corporation Letter of Credit Request

Ladies and Gentlemen:

This Letter of Credit Request is delivered to yougpant to Section 3@ the Amended and Restated ABL Credit
Agreement, dated as of March 15, 2012 (as the senweexists or may hereafter be amended, modifigohlemented, extended, renewed,
restated, refinanced, restructured or replaced;, &RBL Credit Agreement "), by and among Dollar General Corporation, a Tessee
corporation (the Parent Borrower "), the Subsidiary Borrowers party thereto, thedieg institutions from time to time parties theréeach
a “Lender” and, collectively, the L.enders”), Wells Fargo Bank, National Association, as Adistrative Agent, Collateral Agent,
Swingline Lender and Letter of Credit Issuer, Gitik, N.A., HSBC Bank, USA, National Associationda@ank of America, N.A., as
Syndication Agents, Wells Fargo Capital FinanceCl|.Barclays Capital the Investment Banking DivisafrBarclays Bank PLC, Citigroup
Global Markets Inc., Goldman Sachs Lending Parthefs, HSBC Bank, USA, National Association, J.Podgan Securities LLC, and
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Joint Lead Arrangers and Bookrunners, and 8gdank PLC, Goldman Sachs
Lending Partners LLC, and J.P. Morgan Chase Bank,,ds Documentation Agents

The Parent Borrower hereby requests that a Lett€rexit be issued:

0] on [insert date of issuance]

(i) in the aggregate Stated Amount of $[ I

(iii) in favor of [insert name and addredéenceficiary];

(iv) which expires on [insert date no tatean one year after the date of issuance thexewft least five days prior to

Maturity Date]; and

(1) Date of Letter of Credit Request (no later tharD@la.m. (New York City time) at least two Busin®ssys prior to the date of issuance or
such lesser number as may be agreed by the Adnatinigt Agent and the Letter of Credit Issuer).

F-2




(v) which specifies that a drawing mayniiede only in the event of the occurrence of thieiéng conditions: [insert
drawing conditions]]

The Parent Borrower hereby represents and warttaits

0] The Stated Amount of the Letter o&@it requested by this Letter of Credit Requeatlsiot (x) when added to
the Letters of Credit Outstanding at this time,emdtthe Letter of Credit Commitment now in effect(y) cause the aggregate amount of the
Lenders’ Revolving Credit Exposures to exceed ¢lssdr of the Borrowing Base or the Total Revol@ngdit Commitment now in effect.

(i) Each of the representations and waties of the Credit Parties set forth in the GrBdicuments are true and
correct in all material respects on and as of tite tereof, both before and after giving effedhmissuance of the Letter of Credit requested
hereby, unless stated to relate to a specificezathite, in which case such representations ancémiggs shall be true and correct in all
material respects as of such earlier date); and

(iii) No Event of Default, or event or aition that upon notice, lapse of time or both whulnless cured or waived,
become an event of default, has occurred and isnting under any of the Credit Documents, and efaDIt has occurred and is continuing
under the ABL Credit Agreement.

The undersigned hereby agrees that the LetterediCissuer is expressly authorized to make suelngdés from the forms

of this Request as the Letter of Credit Issuetdrsole discretion may deem advisable, providesuod changes shall vary the principal terms
hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has duly eexttitis Letter of Credit Request by its authoriegglesentative as of the
day and year first above written.

DOLLAR GENERAL CORPORATION

By:
Name:
Title:
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EXHIBIT H
FORM OF LEGAL OPINION OF SIMPSON THACHER & BARTLETT LLP
[See attached]
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March 15, 201:

Wells Fargo Bank, National Association, as Admirigve Agent under the Credit Agreement, as hefwindefined (the “ Administrative
Agent”)

and

The Lenders listed on Schedule | hereto

Re: Amended and Restated ABL Credit Agreement dataaf Barch 15, 2012 (the “ Credit Agreemeéhtamong Dollar
General Corporation, a Tennessee corporation (©@ripany’), as Parent Borrower, the domestic subsidiarfeb®
Company party thereto (the “ Subsidiary Borrow8reach of the other Agents party thereto, thelieg institutions
identified in the Credit Agreement (the “ Lend&raind the Administrative Agent

Ladies and Gentlemen:

We have acted as counsel to the Company and tlsedfares of the Company named on Schedule Il b¢tiddereto (the “ Schedule
Il Subsidiary Borrowers) and Schedule 1l attached hereto (the “ SchedlliBubsidiary Borrowers; the Company, the Schedule Il
Subsidiary Borrowers and the Schedule Il Subsjdigorrowers being referred to herein collectivedytie “ Credit Partie in connection
with the preparation, execution and delivery offilowing documents:

0] the Credit Agreement; and

(i) the Security Agreement.

The documents described in the foregoing clau3esd (ii) are collectively referred to herein be t Credit Documents and the
document described in the foregoing clause (iigferred to herein as the * Security Documéntinless otherwise indicated, capitalized
terms used but not defined herein shall have thenings assigned to such terms in the Credit




Agreement. This opinion letter is furnished to ymusuant to Section 6.3(a) of the Credit Agreement

We have examined the following:

0] the Credit Agreement, signed by e@cldit Party that is a party thereto and by thenkustrative Agent and certain of the
Lenders;

(i) each other Credit Document, signgcehach Credit Party that is a party thereto;

(iii) acknowledgement copies of the fingmgcstatements listed on Schedule IV hereto (tBefaware Financing Statemeri}s

naming the Credit Parties indicated on such Scleeduas debtors and the Administrative Agent asiset partywhich have been filed in tl
Office of the Secretary of State of the State ofalvare (the “ Delaware Filing Officg; and

(iv) an acknowledgement copy of the firiagcstatement listed on Schedule V hereto (thelif@aia Financing Statemeri},
naming the Credit Party indicated on such Schedwds debtor and the Collateral Agent as securey,pahich has been filed in the Office
the Secretary of State of the State of Califorthe (' California Filing Office”).

In addition, we have examined, and have reliea asdtters of fact upon, the documents delivergtoat the closing, and upon
originals, or duplicates or certified or conformepies, of such corporate, limited liability compamnd limited partnership records,
agreements, documents and other instruments ahcceutificates or comparable documents of publiicials and of officers and
representatives of the Credit Parties, and haveersach other investigations, as we have deemevargland necessary in connection with
the opinions hereinafter set forth. In such exatiim, we have assumed the genuineness of alltsiggsa the legal capacity of natural
persons, the authenticity of all documents subnhibeus as originals, the conformity to originacdments of all documents submitted to us
as duplicates or certified or conformed copiesthrdauthenticity of the originals of such lattecdments. As to questions of fact material to
this opinion, we have relied upon certificates oblic officials and of officers and representatieéshe Credit Parties. In addition, we have
relied as to certain matters of fact upon the rgmé&ations made in the Credit Documents.

In addition, we have assumed that (1) the Crediid3ahave rights in the Collateral existing on dlage hereof and will have rights in
property that becomes Collateral after the datedfeand (2) “value” (as defined in Section 1-20)(d#ithe Uniform Commercial Code as in
effect in the State of New York (the “ New York UCY} has been given by the Secured Parties
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(as such term is defined in the Security Agreemiantfie Credit Parties for the security interesis ather rights in the Collateral.
Based upon and subject to the foregoing, and sutmebe qualifications and limitations set fortbriin, we are of the opinion that:

1. Each of the Credit Parties (othantthe Company and the Schedule IIl Subsidiary@eers, as to which we
express no opinion in this paragraph 1) (a) istiakexisting and in good standing as a corporatiamfed partnership or limited
liability company, as the case may be, under thedfthe State of Delaware or the State of Califmras the case may be, (b) has the
corporate, limited partnership or limited liabiliépmpany power and authority, as the case maylexecute and deliver each of the
Credit Documents to which it is a party, to borramd perform its obligations thereunder and to gifamtsecurity interests to be
granted by it pursuant to the Security Document(@hthas duly authorized, executed and deliverett €xedit Document to which
is a party.

2. Assuming that each of the Comparnd/the Schedule Ill Subsidiary Borrowers (a) is digliexisting and in good
standing under the law of the jurlSdICtIOh in whitfs organized, (b) has the power and authodtgxtecute and deliver each of the
Credit Documents to which it is a party, to perfatsnobligations thereunder and to grant the sgcimferests to be granted by it
pursuant to the Security Document and (c) has dutliorized, executed and delivered each Credit Deotto which it is a party,
each of the Company and the Schedule Ill SubsidBaryowers has duly executed and delivered eactitld®cument to which it is
a party insofar as the law of the State of New Yier&oncerned.

3. The execution and delivery by angditrParty (other than the Company and the Schdtlibsidiary
Borrowers, as to which we express no opinion ia ffaragraph 3) of the Credit Documents to whié dt party, its borrowings in
accordance with the terms of the Credit Documehésperformance of its payment obligations thereuraohd the granting of the
security interests to be granted by it pursuamii¢oSecurity Document (a) will not result in anglation of (1) the certificate of
incorporation, certificate of formation, limitedability company agreement, limited partnership agrent or by-laws of such Credit
Party (other than the Company and the Schedulgulbisidiary Borrowers, as to which we express naiopiin this paragraph 2) or
(2) assuming that proceeds of borrowings will bedui; accordance with the terms of the Credit Agrest, any federal, New York
or California statute, the Delaware General Corpana_aw or the Delaware Limited Liability Compa#yt or any rule or regulatic
issued pursuant to any federal, New York or Catif@istatute, the Delaware General Corporation Lathe Delaware Limited
Liability Company Act or any order known to us isdlby any court or governmental agency or body(Bh@ill not breach or result
in a default under or result in the creation of &ey upon or security interest in any Credit Party

3




properties pursuant to the terms of any agreemanstrtument identified on Schedule VI hereto.

4, The execution and delivery by thenpany and any of the Schedule Il Subsidiary Boamnof the Credit
Documents to which it is a party, performance sfidyment obligations thereunder and grantinge@stcurity interests to be
granted by it pursuant to the Security Documend, tae Company’s borrowings in accordance with émmns of the Credit
Documents, (a) will not result in, assuming thatgareds of borrowings will be used in accordancé tie terms of the Credit
Agreement, any violation of any federal, New YorkQalifornia statute or any rule or regulation sdypursuant to any federal, New
York or California statute or any order known toissued by any federal, New York or California daargovernmental agency or
body and (b) will not breach or result in a defaultier or result in the creation of any lien uposecurity interest in any Credit
Party’s properties pursuant to the terms of angagent or instrument identified on Schedule Vicitta hereto.

5. No consent, approval, authorizatander, filing, registration or qualification of arth any federal, New York or
California governmental agency or body or any Dellaa/\governmental agency or body acting pursuatmet®elaware General
Corporation Law or the Delaware Limited Liabilityo@pany Act is required for the execution and delivgy any Credit Party of tr
Credit Documents to which it is a party, the borirgyg by any Credit Party in accordance with thengeof the Credit Documents, 1
performance by any Credit Party of its paymentgadilons under the Credit Documents to which it &gy or the granting of any
security interests under the Security Documentsegixfilings required for the perfection of secyritterests granted pursuant to the
Security Documents.

6. Assuming that each of the Credit ments is a valid and legally binding obligatioreaich of the parties thereto
(other than the Credit Parties) and assuming #)agdch of the Company and the Schedule 11l SulnsidBorrowers is validly
existing and in good standing under the laws ofidhisdiction in which it is organized and has dalythorized, executed and
delivered the Credit Documents to which it is atypar accordance with its organizational documetityexecution, delivery and
performance by each Credit Party of the Credit Dents to which it is a party do not violate anylaggble laws (excepting the
federal laws of the United States, the law of tteeSof New York, the law of the State of Califanihe Delaware General
Corporation Law and the Delaware Limited Liabil@pmpany Act), and (c) execution, delivery and penfance by each Credit
Party of the Credit Documents to which it is a palb not constitute a breach of or default undgragreement or instrument which
is binding upon such Credit Party (except that wendt make the assumption in the foregoing clagseith respect to the
agreements and instruments that are the subjegtinibn paragraphs 3(b) and 4(b) of this opinidtel®, each Credit Document
constitutes the valid and legally binding obligatiof each Credit Party that is a party theretopm®able against such Credit Party in
accordance with its terms.




7. To our knowledge, having made n@pehdent investigation and other than as identifigbe Credit Agreement
there is no action, suit or proceeding now pendiefpre or by any court, arbitrator or governmeatgncy, body or official to which
any Credit Party is a party or to which the businessets or property of any Credit Party is swjgl no such action, suit or
proceeding is threatened to which any Credit Paayld be a party or to which the business, asggtsaperty of any Credit Party
would be subject, that in either case questionwalidity of the Credit Documents.

8. No Credit Party is an “investmentgany”within the meaning of, and subject to regulatiodem the Investmel
Company Act of 1940, as amended.

9. Assuming that each Credit Partytletito borrow under the Credit Agreement will cdynpith the provisions of
the Credit Agreement relating to the use of prosgtite execution and delivery of the Credit Agreeniy the Company and each
other Credit Party entitled to borrow under theditrégreement and the making of the Loans undeCitealit Agreement will not
violate Regulation T, U or X of the Board of Govers of the Federal Reserve System.

10. The Security Agreement creates irfaf the Collateral Agent for the benefit of thec8Bred Parties (as such te
is defined in the Security Agreement) a securitgriest in the Collateral described therein in whadecurity interest may be created
under Article 9 of the New York UCC (the “ Securdgreement Article 9 Collaterd).

11. The Collateral Agent will have a geted security interest for the benefit of the $edWParties in that portion of
the Security Agreement Article 9 Collateral in whig security interest is perfected by filing a fineng statement in the California
Filing Office.

Although we express no opinion as to the law ofStete of Delaware (other than the Delaware Ger@wgboration Law and the
Delaware Limited Liability Company Act), we haveviewed Article 9 of the Uniform Commercial Codegffect in the State of Delaware as
set forth in the Commerce Clearing House, Inc. 8atiliransactions Guide as supplemented throughhivie8c2012 (the “ Delaware UCT
and, based solely on such review, we advise yduthkaCollateral Agent has a perfected securitgrggt for the benefit of the Secured Parties
in that portion of the Security Agreement Articl€8llateral in which a security interest is peréetby filing a financing statement in the
Delaware Filing Office.

Our opinions in paragraphs 6 and 10 above are cluigj€i) the effects of bankruptcy, insolvencygddulent conveyance,
reorganization, moratorium and other similar laglating to or affecting creditors’ rights generally) general equitable principles (whether
considered in a




proceeding in equity or at law) and (iii) an implieovenant of good faith and fair dealing. Oumagm in paragraph 6 above also is subject to
the qualification that certain provisions of thee@éty Document may not be enforceable in wholengrart, although the inclusion of such
provisions does not render the Security Documaerdlid, and the Security Document and the law ofStete of New York contain adequate
remedial provisions for the practical realizatidrite rights and benefits afforded thereby.

Our opinions in paragraphs 10 and 11, and our adwithe second preceding paragraph above, aredrto Article 9 of the New
York UCC, the Delaware UCC or the Uniform Commelr€ade in effect in the State of California (th€alifornia UCC"), as the case may
be, and therefore, those opinion and advice papagrdo not address collateral of a type not sulbgestticle 9 of the New York UCC, the
Delaware UCC or the California UCC. In addition @gress no opinion as to what law governs pedeaif the security interests granted in
the collateral covered by this opinion letter.

Our opinions in paragraphs 3 through 5 are limitéth regard to any California statute, law, ruleregulation to such statute, law,
rule or regulation that we know that in our expecie is typically applicable to transactions of tlaéure contemplated by the Credit
Documents or generally applicable to companies gedyin the same line of business as the relevaditrarty.

We note that (A) a New York statute provides thahwespect to a foreign currency obligation a tafithe State of New York shall
render a judgment or decree in such foreign cuyrand such judgment or decree shall be converteccimrency of the United States at the
rate of exchange prevailing on the date of entrguzh judgment or decree and (B) with respectftreign currency obligation a United
States federal court in New York may award judgnierinited States dollars, provided that we expresspinion as to the rate of exchange
such court would apply.

We express no opinion and render no advice withagtsto:

0] perfection of any security inter@s{1) any collateral of a type represented byréfaate of title and (2) any collateral
consisting of money or Cash Equivalents;

(i) the effect of Section 9-315(a)(2)tbé applicable Uniform Commercial Code with resgeany proceeds of Collateral that
are not identifiable;




(iii) perfection of any security intergke priority of which is subject to Section 9-33F4twe applicable Uniform Commercial
Code;

(iv) the priority of any security interest

(v) the effect of Section 552 of the Barkcy Code (11 U.S.C. Section 552) (relating topgrty acquired by a pledgor after
the commencement of a case under the United SBatdguptcy Code with respect to such pledgor) aeetiGn 506(c) of the Bankruptcy
Code (11 U.S.C. Section 506(c)) (relating to certaists and expenses of a trustee in preservidgposing of collateral);

(vi) the effect of any provision of thee@iit Documents that is intended to establish aagdzrd other than a standard set forth
in the New York UCC as the measure of the perfoadry any party thereto of such party’s obligatiohgood faith, diligence,
reasonableness or care or of the fulfillment ofdhes imposed on any secured party with respeitte maintenance, disposition or
redemption of collateral, accounting for surplusgareds of collateral or accepting collateral irckiésge of liabilities;

(vii) the effect of any provision of theetlit Documents that is intended to permit modifaathereof only by means of an
agreement in writing signed by the parties thereto;

(viii) the effect of any provision of the &fit Documents insofar as it provides that any étepirchasing a participation from a
Lender or other Person may exercise set-off orlaimights with respect to such participation attany Lender or other Person may exercise
set-off or similar rights other than in accordandth applicable law;

(ix) the effect of any provision of theedit Documents imposing penalties or forfeitures;

(x) the enforceability of any provisiohthe Credit Documents to the extent that suchkipion constitutes a waiver of
illegality as a defense to the performance of @mitobligations; and

(xi) the effect of any provision of theedit Documents relating to indemnification or ebpation in connection with violations
of any securities laws or relating to indemnifioati contribution or exculpation in connection witillful, reckless or criminal acts or gross
negligence of the indemnified or exculpated Pemuothe Person receiving contribution.

In connection with the provisions of the Credit Dowents whereby the parties submit to the jurisolictf the courts of the United
States of America located in the State and Couhlyesv York, we note the limitations of 28 U.S.C.c8ens 1331 and 1332 on subject matter
jurisdiction of the federal courts. In connectisith the provisions of the Credit Documents thdateeto forum selection (including, witha
limitation, any waiver of any objection to venueany objection that a court is an inconvenient fioyuwe note that under
NYCPLR Section 510 a New York State court may hdigeretion to transfer the place of trial, and ur
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28 U.S.C. Section 1404(a) a United States distaatt has discretion to transfer an action from f@aeral court to another.

With respect to matters of Tennessee law, we utatetghat you are relying on the opinion of Neal &farwell, PLC dated the date
hereof, and with respect to matters of Kentucky, & understand that you are relying on the opiwioRrost Brown & Todd LLC dated the
date hereof.

We do not express any opinion herein concerninglamyother than the federal law of the United Statke law of the State of New
York, the Delaware General Corporation Law, thea®elre Limited Liability Company Act and, to the ext set forth herein, the laws of the
State of California.

This opinion letter is rendered to you in connattiath the above described transactions. Thisiopitetter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corpomatidgthout our prior written consent;
providedthat this opinion may be furnished to, but nota@lupon by, (i) any person that purchases an stterea participation in the Loans
and (ii) any auditor or regulatory authority havingsdiction over a Lender or otherwise pursuantaurt order or judicial process.

Very truly yours,

SIMPSON THACHER & BARTLETT LLP

8




SCHEDULE |
THE LENDERS

[Lenders to provide]




ENTITY NAME

SCHEDULE I

SCHEDULE Il SUBSIDIARY BORROWERS

JURISDICTION OF
INCORPORATION OR
ORGANIZATION

South Boston Holdings, In Delaware
Sur-Dollar, L.P. California
South Boston FF&E, LL( Delaware

Delaware

Retail Property Investments, LL




SCHEDULE Il

SCHEDULE Il SUBSIDIARY BORROWERS

JURISDICTION OF
INCORPORATION OR

ENTITY NAME ORGANIZATION
DG Retall, LLC Tennesse
Dolgencorp, LLC Kentucky
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, Ini Kentucky
DG Transportation, In¢ Tennesse
DG Logistics, LLC Tennesse
DG Promotions, Inc Tennesse
Dollar General Partnel Kentucky
DC Financial, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic I, LLC Tennesse
Dolgen Midwest, LLC Tennesse
Dolgen |, Inc. Tennesse
Dolgen Il, Inc. Tennesse
Dolgen lll, Inc. Tennesse
Retail Risk Solutions, LL( Tennesse
Dolgen California, LLC Tennesse
DG eCommerce, LL( Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse




SCHEDULE IV

DELAWARE FINANCING STATEMENTS

The following financing statements on form UCC-aming the Person listed below as debtor and thiatéohl Agent as secured party for the
benefit of the Secured Parties, to be filed indfiiees listed opposite the name of such party:

DEBTOR FILING OFFICE

South Boston Holdings, In Delaware SO
South Boston FF&E, LL( Delaware SO

Retail Property Investments, LL Delaware SO




SCHEDULE V

CALIFORNIA FINANCING STATEMENT

The following financing statement on form UCC-1pmiag the Person listed below as debtor and thea@oll Agent as secured party for the
benefit of the Secured Parties, to be filed indfiiees listed opposite the name of such party:

DEBTOR

FILING OFFICE
Sur-Dollar, L.P.

California SOS




SCHEDULE VI

Senior Subordinated Indenture, dated July 6, 2a6f®ng Buck Acquisition Corp., Dollar General Comgaan, the guarantors named therein
and Well Fargo Bank, N.A., as Trustee.

Registration Rights Agreement, dated as of JuB06,7, by and among Buck Holdings, L.P., Buck Hadin_LLC and each of the parties
thereto.

Management Stockholder8greement, dated as of July 6, 2007, among Dollnegal Corporation, Buck Holdings, L.P. and thelstolders
a party thereto.

Credit Agreement, dated as of July 6, 2007, byaamdng Dollar General Corporation, the lenders piéagyeto, Citicorp North America, Inc.,
as administrative agent and collateral agent aasther agents party thereto.




EXHIBIT |
FORM OF CREDIT PARTY CLOSING CERTIFICATE
[See attached]
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ABL CLOSING CERTIFICATE
DOLLAR GENERAL CORPORATION
March 15, 2012

Reference is made to the Amended and Restated ABtlitCAgreement, dated as of March 15, 2012 (asdexd restated,
supplemented or otherwise modified, refinancedeptaced from time to time, the “ ABL Credit Agreem&, among Dollar General
Corporation, a Tennessee corporation (the “ P:Ben'ower"), the subsidiary borrowers party thereto, theliag institutions from time to
time party thereto (each, a “ Lendeand, collectively the “ Lendery, Wells Fargo Bank, National Association, as Adisirative Agent,
Collateral Agent, Swingline Lender and Letter oédit Issuer, and each of the other Agents parfyethe Terms used but not defined herein
shall have the meanings given to such terms i\Ble Credit Agreement.

1. The undersigned Wade Smith, Vicesielent and Treasurer of the Parent Borrower (t8ertifying Credit Party), solely
in his capacity as Vice President and Treasurénefertifying Credit Party and not individuallyereby certifies as follows:

@) (i) The representations and wareaninade by the Certifying Credit Party in eacthef€redit Documents, in
each case as they relate to the Certifying CreatityPon the date hereof, are true and correctlimaterial respects on and as of the date h
and (ii) no Default or Event of Default has occdrend is continuing as of the date hereof;

(b) Robert R. Stephenson is the dulytettand qualified Assistant Secretary of the Ggngf Credit Party and the
signature set forth on the signature line for soiticer below is such offices true and genuine signature, and such officeulis @uthorized t
execute and deliver on behalf of the Certifyingdir®arty each Credit Document to which it is atypand any certificate or other document
to be delivered by the Certifying Credit Party puanst to such Credit Documents; and

2. The undersigned Assistant Secraiftlie Certifying Credit Party, solely in his cafigp@s Assistant Secretary of the
Certifying Credit Party and not individually, heyetertifies as follows:

€)) There are no liquidation or dissantproceedings pending or to my knowledge threatagainst the Certifying
Credit Party, nor to my knowledge has any othenewecurred affecting or threatening the corpoeaistence of the Certifying Credit Party;

(b) The Certifying Credit Party is a corgtion duly organized, validly existing and in gostanding under the laws of
the State of Tennessee;

(c) Attached hereto as Exhibiisha complete and correct copy of the resolutiary ddopted by the Board of
Directors (or a duly authorized committee theredfthe Certifying Credit Party on | ]tharizing (i) the execution, delivery and
performance of the Credit Documents (and any ageeésirelating thereto) to which it is a party aiidtiie extensions of credit contemplated
by the ABL Credit Agreement; such resolutions hagtin




any way been amended, modified, revoked or resdiade have been in full force and effect sincertagoption to and including the date
hereof and are now in full force and effect; andhstesolutions are the only corporate proceedifigiseoCertifying Credit Party now in force
relating to or affecting the matters referred teréin;

(d) Attached hereto as ExhibiidBa true and complete copy of the charter of tagifying Credit Party certified by
the Secretary of the State of Tennessee as otatrdate, as in effect at all times since the datavn on the attached certificate of
incorporation;

(e) Attached hereto as ExhibitsG true and complete copy of thelays of the Certifying Credit Party as in effec
all times since the adoption thereof to and inelgdhe date hereof; and

® The following persons are now dulgated and qualified officers of the Certifying @iteParty holding the offices
indicated next to their respective names below,thadignatures appearing opposite their respeptunees below are the true and genuine
signatures of such officers, and each of suchefics duly authorized to execute and deliver dralieof the Certifying Credit Party each
Credit Document to which it is a party and any ifiegte or other document to be delivered by theti§éng Credit Party pursuant to such
Credit Documents:




Name

Office Signature

David M. Tehle

Anita C. Elliott
Wade Smitt

Robert R. Stephensc

Executive Vice President and Chief
Financial Officer

Senior Vice President and Control

Vice President and Treasul

Assistant Secretal

DOLLAR GENERAL CORPORATION
A&R ABL Incumbency Certificate




IN WITNESS WHEREOF, the undersigned have heret@sehames as of the date set forth above.

Name: David M. Tehle Name: Robert R. Stephensc
Title:  Executive Vice President and Chief Financial Offi Title:  Assistant Secretal

DOLLAR GENERAL CORPORATION
A&R ABL Closing Certificate




GMAC COMMERCIAL FINANCE LLC

By:

Name:

Title:

BANK SINOPAC, LOS ANGELES BRANCF

By:

Name:

Title:

ASSIGNEES:
BARCLAYS BANK PLC

By:

Name:

Title:

J.P. MORGAN CHASE BANK, N.A

By:

Name:

Title:

BANK OF MONTREAL

By: /s/John S. Gi

Name:John S. Gi

Title: Director

REGIONS BANK

By:

Name:

Title:

COMPASS BANK

By:

Name:

Title:

[Master Assignment and Acceptance Agreem




GMAC COMMERCIAL FINANCE LLC

By:

Name:

Title:

BANK SINOPAC, LOS ANGELES BRANCF

By:

Name:

Title:

ASSIGNEES:
BARCLAYS BANK PLC

By:

Name:

Title:

J.P. MORGAN CHASE BANK, N.A

By:

Name:

Title:

BANK OF MONTREAL

By:

Name:

Title:

REGIONS BANK

By: /s/ Louis Alexande

Name:Louis Alexandel

Title: Attorney in Fac

COMPASS BANK

By:

Name:

Title:

[Master Assignment and Acceptance Agreem




EXHIBIT J
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 betweenlpsert name of Assignor ] (the“Assignor” ) and [Insert name of Assignee] (the“Assignee”). Capitalized terms used but
not defined herein shall have the meanings giveham in the ABL Credit Agreement identified bel¢as it may be amended, supplemented
or otherwise modified from time to time, th&BL Credit Agreement” ), receipt of a copy of which is hereby acknowlatigg the
Assignee. The Standard Terms and Conditions sttt ifo Annex 1 attached hereto are hereby agreaddancorporated herein by reference
and made a part of this Assignment as if set foettein in full.

For an agreed consideration, the Assignor herebydrcably sells and assigns to the Assignee, anéskignee hereby irrevocably
purchases and accepts from the Assignor, subjeatdan accordance with the Standard Terms and i@omsland the ABL Credit
Agreement, as of the Effective Date inserted byAtiministrative Agent as contemplated below, ther@st in and to all of the Assignor’s
rights and obligations under the ABL Credit Agreaiand any other documents or instruments deliveteduant thereto that represents the
amount and percentage interest identified beloalladf the Assignor’s outstanding rights and obiigas under the respective facilities
identified below (including, to the extent includedany such facilities, letters or credit) (thessigned Interest” ). Such sale and assignm
is without recourse to the Assignor and, excembgsessly provided in this Assignment and the ABedit Agreement, without
representation or warranty by the Assignor.

1. Assignor:

2. Assignee [and is Affiliate/Approved Fund(1)

3. PareniBorrower: Dollar General Corporatic

4. Administrative Agent: WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent under the
ABL Credit Agreement (as defined belo\

5. Credit Agreement: The $1,200,000,000 Amended and Restated ABL CAatkement dated as of March 15, 2

(as amended, replaced, amended and restated, mgopéel or otherwise modified from time
time, the “ABL Credit Agreement "), among DOLLAR GENERAL CORPORATION, a
Tennessee corporation (th&@&rent Borrower ), the Subsidiary Borrowers party thereto, the
lenders from time to time party thereto (theehders”), WELLS FARGO BANK,

NATIONAL ASSOCIATION, as Administrative Agent, Calteral Agent, Swingline Lend

and Letter of Credit Issuer (such terms and ealcbratapitalizec

(1) Select as applicable
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term used but not defined herein having the meapiingided in_Section bf the ABL Credit
Agreement), CITIBANK, N.A., HSBC BANK, USA, NATIONA ASSOCIATION, and
BANK OF AMERICA, N.A., as Syndication Agents, WELLIISARGO CAPITAL FINANCE,
LLC, BARCLAYS CAPITAL THE INVESTMENT BANKING DIVISION OF BARCLAYS
BANK PLC, CITIGROUP GLOBAL MARKETS INC., GOLDMAN S&EHS LENDING
PARTNERS LLC, HSBC BANK, USA, NATIONAL ASSOCIATIONJ.P. MORGAN
SECURITIES LLC, and MERRILL LYNCH, PIERCE, FENNER 8MITH
INCORPORATED, as Joint Lead Arrangers and Bookrusirend BARCLAYS BANK PLC,

GOLDMAN SACHS LENDING PARTNERS LLC, and J.P. MORGABHASE BANK, N.A.,
as Documentation Agent

6. Assigned Interest:
Aggregate Amount of Amount of
Commitment/Loans Commitment/Loans Percentage Assigned ¢
Facility Assigned for all Lenders Assigned Commitment/Loans(2)
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:

(2) Set forth, to at least 9 decimals, as a peagenof the Commitment/Loans of all Lenders thedeun
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Telecopier: Telecopier:

Wire Instructions: Wire Instructions:

The terms set forth in this Assignment are herejyged to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Name:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Name:

Title:

Consented to and Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Swingline Lender
and Letter of Credit Issuer

By:
Name:
Title:

[Consented to:](3
DOLLAR GENERAL CORPORATION
By:

Name:
Title:

(3) To be executed by Borrower to the extent cohserequired 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 thiti¢i the legal and beneficial owner of the Assd
Interest, (ii) the Assigned Interest is free arehclof any lien, encumbrance or other adverse daidn(iii) it has full
power and authority, and has taken all action resrgsto execute and deliver this Assignment arsbtsummate tt
transactions contemplated hereby; and (b) assumessponsibility with respect to (i) any statementarranties or
representations made in or in connection with argdi€ Document, (ii) the execution, legality, véid
enforceability, genuineness, sufficiency or val@iehe ABL Credit Agreement or any other instrumentiocument
delivered pursuant thereto, other than this Assigmntherein collectively th&Credit Documents” ), or any
collateral thereunder, (iii) the financial conditiof the Borrower, any of its Subsidiaries or A#fies or any other
Person obligated in respect of any Credit Docuroefitv) the performance or observance by the Boemwny of its
Subsidiaries or Affiliates or any other Personmyf af their respective obligations under any Cré&titument.

1.2  Assignee The Assignee (a) represents and warrants thiah@s full power and authority, and has takémetion
necessary, to execute and deliver this Assignmaht@consummate the transactions contemplatedyrare to
become a Lender under the ABL Credit Agreementfréim and after the Effective Date, it shall beisbd by the
provisions of the ABL Credit Agreement and, to éxtent of the Assigned Interest, shall have thegabbns of a
Lender thereunder, (iii) it has received a copthef ABL Credit Agreement and such other documends a
information as it has deemed appropriate to makeviin credit analysis and decision to enter ini® Alssignment
and to purchase the Assigned Interest on the b&sikich it has made such analysis and decisiod, (@) if it is a
Non-U.S. Lender, attached to the Assignment is any mheciiation required to be delivered by it pursuarihe term:
of the ABL Credit Agreement, duly completed andaxed by the Assignee; and (b) agrees that (i)liit w
independently and without reliance on the Admiaiite Agent, the Assignor or any other Lender, laased on such
documents and information as it shall deem appatgat that time, continue to make its own creddisions in
taking or not taking action under the Credit Docuatagand (ii) it will perform in accordance witheihterms all of
the obligations which by the terms of the CredicDments are required to be performed by it as a&en

Payments From and after the Effective Date, the Admirittre Agent shall make all payments in respechefAssigned Interest
(including payments of principal, interest, feedl ather amounts) to the Assignor for amounts whigbe 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 Provisions This Assignment shall be binding upon, and irtarthe benefit of, the parties hereto and theipeetive
successors and assigns. This Assignment may loetexkein any number of counterparts, which togeshetl constitute one
instrument. Delivery of an executed counterpaw sfgnature page of this Assignment by telecopyl dle effective as delivery of a
manually executed counterpart of this Assignmdititis Assignment shall be governed by, and constimedcordance with, the
internal laws of the State of New York without redj¢o conflict of laws principles thereof.
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EXHIBIT K
FORM OF PROMISSORY NOTE

New York
$ [ 1, 20

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a Tennessee corporation (tfatent
Borrower "), on behalf of the Borrowers, hereby unconditibnpromises to pay to the order of [Lender] orri¢ggistered assigns (the “
Lender "), at the Administrative Agent’s Office or suchher place as WELLS FARGO BANK, NATIONAL ASSOCIATIO(the “
Administrative Agent ") shall have specified, in Dollars and in immedigtavailable funds, in accordance with Sectiond.the ABL Credi
Agreement (as defined below; capitalized terms agetinot otherwise defined herein shall have thamings assigned to such terms in
Section lof the ABL Credit Agreement) on the [Maturity Daf&wingline Maturity Date], the principal amount [of ] US Dollars
(B[ ] or, if less, the aggregate unpaid ppatamount of all Loans [Series [ ] New RevalyiLoans] [Swingline Loans], if any, made by
the Lender to the Borrower pursuant to the ABL @rAdreement. The Borrower further unconditionglpmises to pay interest in like
money at such office on the unpaid principal amdwaneof from time to time outstanding at the ra@sannum and on the dates specified in
Section 2.8&f the ABL Credit Agreement and in the applicaldender Agreement.

This Promissory Note is one of the promissory noéésrred to in Section 13df the Amended and Restated ABL Credit
Agreement, dated as of March 15, 2012 (as amemepldced, amended and restated, supplementedamnitle modified from time to time,
the “ABL Credit Agreement "), among DOLLAR GENERAL CORPORATION, a Tennesseegporation (the ‘Parent Borrower "), the
Subsidiary Borrowers party thereto, the lendermftone to time party thereto (thd_énders”), WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Administrative Agent, Collateral &g, Swingline Lender and Letter of Credit Issiserch terms and each other
capitalized term used but not defined herein hatliegmeaning provided in Sectiorofithe ABL Credit Agreement), CITIBANK, N.A.,
HSBC BANK, USA, NATIONAL ASSOCIATION, and BANK OF MERICA, N.A., as Syndication Agents, WELLS FARGO EAAL
FINANCE, LLC, BARCLAYS CAPITAL THE INVESTMENT BANKING DIVISION OF BARCLAYS BANK PLC, CITIGROUP
GLOBAL MARKETS INC., GOLDMAN SACHS LENDING PARTNER$LC, HSBC BANK, USA, NATIONAL ASSOCIATION, J.P.
MORGAN SECURITIES LLC, and MERRILL LYNCH, PIERCEHRNNER & SMITH INCORPORATED, as Joint Lead Arrangarsl
Bookrunners, and BARCLAYS BANK PLC, GOLDMAN SACHSEINDING PARTNERS LLC, and J.P. MORGAN CHASE BANK,A,
as Documentation Agents.

This Promissory Note is subject to, and the Leiglentitled to the benefits of, the provisionstod ABL Credit Agreement,
and the Loans [Series[ ] New Revolving Loar&}yingline Loans] evidenced hereby are guaranteddsacured as provided therein and in
the other Credit Documents. The Loans [Serie} [New Revolving Loans] [Swingline Loans] evidendeeteby are subject to prepayment
prior to the [Maturity Date] [Swingline Maturity @&, in whole or in part, as provided in the ABLedit Agreement.
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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 nayléh exercising, on the part of the Administrathgent 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 ¢weader preclude any other or further exercise tierethe exercise of any other right,
remedy, power or privilege. A waiver by the Adnsiinative Agent or the Lender of any right, remeatywer or privilege hereunder or under
any Credit Document on any one occasion shall aadnstrued as a bar to any right or remedy tleaftministrative Agent or the Lender
would otherwise have on any future occasion. Tdiets, remedies, powers and privileges herein piexiare cumulative, may be exercised
singly or concurrently and are not exclusive of agits, remedies, powers and privileges providgthiy.

All payments in respect of the principal of anceneist on this Promissory Note shall be made té#rson recorded in the
Register as the holder of this Promissory Notelezsribed more fully in Section 206 the ABL Credit Agreement, and such Person dfall
treated as the Lender hereunder for all purpos#seoABL Credit Agreement.

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 L
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“Parent Borrower” ), the
Lenders party thereto from time to time, WELLS FARBANK, NATIONAL ASSOCIATION, as Administrative Ag#, Collateral Agent,
Swingline Lender and Letter of Credit Issuer (steaims and each other capitalized term used bullefated herein having the meaning
provided in_Section df the ABL Credit Agreement), CITIBANK, N.A., HSBBANK, USA, NATIONAL ASSOCIATION, and BANK OF
AMERICA, N.A., as Syndication Agents, WELLS FARGQA\BITAL FINANCE, LLC, BARCLAYS CAPITAL THE INVESTMENT
BANKING DIVISION OF BARCLAYS BANK PLC, CITIGROUP GIOBAL MARKETS INC., GOLDMAN SACHS LENDING
PARTNERS LLC, HSBC BANK, USA, NATIONAL ASSOCIATIONJ.P. MORGAN SECURITIES LLC, and MERRILL LYNCH,
PIERCE, FENNER & SMITH INCORPORATED, as Joint Le&adangers and Bookrunners, and BARCLAYS BANK PLAMOMAN
SACHS LENDING PARTNERS LLC, and J.P. MORGAN CHASBRIBK, N.A., as Documentation Agents.

RECITALS:

WHEREAS , reference is hereby made to the Amended and tedsA®BL Credit Agreement, dated as of March 15,201
(as it may be amended, restated, supplementedherise modified from time to time, tHABL Credit Agreement” ; the terms defined
therein and not otherwise defined herein being bheedin as therein defined), by and among DOLLARNERAL CORPORATION, a
Tennessee corporation (tHfearent Borrower” ), the Subsidiary Borrowers party thereto,, thedess party thereto from time to time,
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent, Collateral Agent, Swingline Lendeddretter of Credit
Issuer (such terms and each other capitalized tised but not defined herein having the meaningigeavin_Section bf the ABL Credit
Agreement), CITIBANK, N.A., HSBC BANK, USA, NATIONA ASSOCIATION, and BANK OF AMERICA, N.A., as Syndition Agents,
WELLS FARGO CAPITAL FINANCE, LLC, BARCLAYS CAPITALTHE INVESTMENT BANKING DIVISION OF BARCLAYS BANK
PLC, CITIGROUP GLOBAL MARKETS INC., GOLDMAN SACHSENDING PARTNERS LLC, HSBC BANK, USA, NATIONAL
ASSOCIATION, J.P. MORGAN SECURITIES LLC, and MERRILYNCH, PIERCE, FENNER & SMITH INCORPORATED, apiit
Lead Arrangers and Bookrunners, and BARCLAYS BANKCR GOLDMAN SACHS LENDING PARTNERS LLC, and J.P. NRGGAN
CHASE BANK, N.A., as Documentation Agents.

WHEREAS , subject to the terms and conditions of the ABeditr Agreement, the Borrower may provide New Rewvav
Credit Commitments by entering into one or mor@der Agreements with the New Revolving Loan Lendassapplicable.

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

Each Lender party hereto hereby agrees to commitaaide its respective Commitment as set fortfsohedule A annexed
hereto, on the terms and subject to the condisebts$orth below:
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Each Lender (i) confirms that it has received ayoofgthe ABL Credit Agreement and the other Cr&ticuments, together
with copies of the financial statements referrethrein and such other documents and informasadhtzas deemed appropriate to make its
own credit analysis and decision to enter into Joimder Agreement (thf®\greement” ); (ii) agrees that it will, independently and vatit
reliance upon the Administrative Agent or any othender or Agent and based on such documents &oiation as it shall deem
appropriate at the time, continue to make its ovelit decisions in taking or not taking action unttee ABL Credit Agreement; (i) appoints
and authorizes the Administrative Agent and thed®ation Agent to take such action as agent obdtsalf and to exercise such powers u
the ABL Credit Agreement and the other Credit Doents as are delegated to the Administrative Agedtthe Syndication Agent, as the
case may be, by the terms thereof, together with powers as are reasonably incidental thereto(ighegrees that it will perform in
accordance with their terms all of the obligatiertsch by the terms of the ABL Credit Agreement egquired to be performed by it as a
Lender.

Each Lender hereby agrees to make its Commitmetiteofollowing terms and conditions:

1. Applicable Margin . The Applicable Margin for each Series [ ] NB@volving Loan shall mean, as of any date of deitgation,
[ ]% per annum

2. Principal Payments. Borrower shall make principal payments on theeS8d ] New Revolving Loans in installments thie dates
and in the amounts set forth below:

(B)

Scheduled
(A) Repayment of
Payment Series[ ] New Revolving
Date Loans
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(B8)
Scheduled

(A) Repayment of
Payment Series[ ] New Revolving
Date Loans

$

$

$

$

TOTAL $

Voluntary and Mandatory Prepayments. Scheduled installments of principal of the [Sefied] New Revolving Loans set forth
above shall be reduced in connection with any valynor mandatory prepayments of the [Series][Nelw Revolving Loans in
accordance with Sections fahd 5.20f the ABL Credit Agreement respectively.

Prepayment Fees.Borrower agrees to pay to each [New Revolving Lbander] the following prepayment fees, if any:

[ 1

Other Fees. Borrower agrees to pay each New Revolving Loander its Pro Rata Share of an aggregate fee amal
, lJon[ .1

Proposed Borrowing. This Agreement represents Borrower’s requebbtoow [Series [ ] New Revolving Loans] from New
Revolving Loan Lender as follows (theroposed Borrowing” ):

a. Business Day of Proposed Borrowing ,
b. Amount of Proposed Borrowing $
C. Interest rate option 0 a. ABRrate Loan(s)

o b. Eurodollar Rate Loans
with an initial Interest
Period of month(s)

[New Lenders. Each New Revolving Loan Lender acknowledgesagrdes that upon its execution of this Agreemedtthe
making of New Revolving Loans Series [ ] New Bleing Loans that such New Revolving Loan Lendelldbecome a “Lender”
under, and for all purposes of, the ABL Credit Agrent and the other Credit Documents, and shalubgct to
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8.

10.

11.

12.

13.

and bound by the terms thereof, and shall perfdrthe@ obligations of and shall have all rightsaofender thereunder.](1)

Credit Agreement Governs. Except as set forth in this Agreement, Serie$ New Revolving Loans shall otherwise be subject to
the provisions of the ABL Credit Agreement and d¢itieer Credit Documents.

Borrower’s Certifications . By its execution of this Agreement, the undarsi) officer, to the best of his or her knowledge] a
Borrower hereby certify that:

i. The representations and warranties contained idBieCredit Agreement and the other Credit Docuraeare
true and correct in all material respects on anof éise date hereof to the same extent as thougle ma and as of
the date hereof, except to the extent such repiatsmms and warranties specifically relate to atieradate, in
which case such representations and warrantiestwwerand correct in all material respects on andfauch
earlier date;

ii. No event has occurred and is continuing or wousdilitedrom the consummation of the proposed Borrgwin
contemplated hereby that would constitute a defaudin Event of Default; and

iii. Borrower has performed in all material respectagteements and satisfied all conditions whichAB& Credit
Agreement provides shall be performed or satidfigd on or before the date hereof.

Borrower Covenants. By its execution of this Agreement, Borrowerétsr covenants that it shall deliver or cause tdddevered
the following legal opinions and documents: thealegpinion of [ ,] tetiner with all other legal opinions and other
documents reasonably requested by Administrativenf@ connection with this Agreement.

Notice. For purposes of the ABL Credit Agreement, thgahnotice address of each New Revolving Loandarshall be as set
forth below its signature below.

Tax Forms. For each New Term Loan Lender, delivered hefrewitAdministrative Agent are such forms, certifesaor other
evidence with respect to United States federalmmetax withholding matters as such New Term Loamdiee may be required to
deliver to Administrative Agent pursuant to Secttodof the Credit Agreement.

Recordation of the New Loans Upon execution and delivery hereof, AdministratAgent will record the Series [ ] New
Revolving Loans made by New Revolving Loan Lendethe Register.

(1) Insert bracketed language if the lending faitin is not already a Lender.
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14.

15.

16.

17.

18.

Amendment, Modification and Waiver. This Agreement may not be amended, modifiedaived except by an instrument or
instruments in writing signed and delivered on lhiebfaeach of the parties hereto.

Entire Agreement. This Agreement, the ABL Credit Agreement anddtieer Credit Documents constitute the entire agesd
among the parties with respect to the subject mh#&eeof and thereof and supersede all other pgoeements and understandings,
both written and verbal, among the parties or drth@m with respect to the subject matter hereof.

GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND O BLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND EN FORCED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

Severability . Any term or provision of this Agreement whictinsalid or unenforceable in any jurisdiction shak to that
jurisdiction, be ineffective to the extent of sunkalidity or unenforceability without renderingvalid or unenforceable the
remaining terms and provisions of this Agreemerdftecting the validity or enforceability of any thfe terms or provisions of this
Agreement in any other jurisdiction. If any prawis of this Agreement is so broad as to be unepfirlte, the provision shall be
interpreted to be only so broad as would be enédiiee

Counterparts . This Agreement may be executed in counterpaaish of which shall be deemed to be an originadlathwf which
shall constitute one and the same agreement.
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[NAME OF NEW LENDER]

By:

Name:

Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Swingline Lenc
and Letter of Credit Issus

By:

Name:

Title:

DOLLAR GENERAL CORPORATION

By:

Name:

Title:
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Name of Lender

Type of Commitment

SCHEDULE A
TO JOINDER AGREEMENT

Amount

[

New Revolving Loan Commitmel

SCHEDULE A-1

Total: $




