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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportééiruary 25, 2010

rue2l, inc.

(Exact name of registrant as specified in its @rart

Delaware 001-34536 25-1311645
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)
800 Commonwealth Drive, Suite 100
Warrendale, Pennsylvania 15086
(Address of principal executive office (Zip Code)

(724) 776-9780
(Registrant’s telephone number, including area yode

Not Applicable
(Former name or former address, if changed siratadgort.)

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

O

O
O
O

Written communications pursuant to Rule 488ar the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12ler the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuanute Rid-2(b) under the Exchange Act (17 CFR 2402()

Pre-commencement communications pursuantite R3e-4(c) under the Exchange Act (17 CFR 24048




Item 1.01. Entry into a Material Definitive Agreement.

On February 25, 2010, rue2?1, inc. (the “Comyppantered into a purchase agreement (the “PuecAggeement”) with Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Goldman, S&B®. and J.P. Morgan Securities Inc., as reptasiers for the several underwriters,
and certain selling stockholders named therein“@e#ling Stockholders”). Pursuant to the termshaf Purchase Agreement, the Selling
Stockholders agreed to sell 6,053,877 shares dftimepany’s common stock, par value $0.001 per sfilaee'Common Stock”), at a per
share price to the public of $28.50. Certain Sgltockholders also granted the underwriters aioopd purchase 908,081 additional shares
of Common Stock to cover over-allotments. The Comypaill not receive any proceeds from this salethy Selling Stockholders.

The Purchase Agreement includes customargseptations, warranties and covenants by the Cograhthe Selling Stockholders. The
Purchase Agreement also provides for indemnificatibthe Underwriters against certain liabilitiegsluding liabilities under the Securities
Act of 1933 (the “Securities Act”), or contributida payments the Underwriters may be required tkeneecause of any of those liabilities. A
copy of the Underwriting Agreement is attached teeas Exhibit 1.1 and is incorporated herein bgmetfice.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
1.1 Purchase Agreement, dated February 25, 2010, bamodg the Company, Merrill Lynch, Pierce, Fennesmith

Incorporated, Goldman, Sachs & Co. and J.P. MoBguurities Inc., as representatives for the sever@dérwriters, and the
Selling Stockholders




Signature

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

rue?l, inc.

By: /s/ Keith A. McDonough
Keith A. McDonough

. Senior Vice President and
Date: February 26, 2010 Chief Financial Officer




EXHIBIT INDEX

Exhibit No. Description

1.1 Purchase Agreement, dated February 25, 2010, bpmodg the Company, Merrill Lynch, Pierce, Fennesmith
Incorporated, Goldman, Sachs & Co. and J.P. MoBguurities Inc., as representatives for the sever@dérwriters, and the
Selling Stockholders



Exhibit 1.1

rue2l, inc.
(a Delaware corporation)
6,053,877 Shares of Common Stock
PURCHASE AGREEMENT

Dated: February 25, 2010




rue2l, inc.

(a Delaware corporation)
6,053,877 Shares of Common Stock
(Par Value $0.001 Per Share)

PURCHASE AGREEMENT

February 25, 201

Merrill Lynch, Pierce, Fenner & Smith Incorporated

Goldman, Sachs & Co.

J.P. Morgan Securities Inc.

as Representatives of the several Underwriters dam8&chedule A hereto

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
One Bryant Park
New York, New York, 10031

c/o Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000-

c/o J.P. Morgan Securities Inc.
383 Madison Avenue
New York, New York 1017¢

Ladies and Gentlemen:

rue21, inc. a Delaware corporation (the “ Camyg’) and the persons, including certain funds assediaith Apax Partners, L.P. (* Apax
"), listed in Schedule B hereto (the “ Selling Stbalders”), confirm their respective agreements with Méitynch, Pierce, Fenner & Smith
Incorporated (* BofA Merrill Lynch’), Goldman, Sachs & Co. (“ Goldman Sa¢hsl.P. Morgan Securities Inc. (* J. P. Mordarand each ¢
the other Underwriters named in Schedule A hematigctively, the “ Underwriters’ which term shall also include any underwriter
substituted as hereinafter provided in Sectiond@df), for whom BofA Merrill Lynch, Goldman Sachsed J. P. Morgan are acting as
representatives (in such capacity, the “ Reprefieat), with respect to (i) the sale by the Selling &iolders, acting severally and not
jointly, and the purchase by the Underwriters,rareverally and not jointly, of the respective temof shares of Common Stock, par ve
$0.001 per share, of the Company (* Common Stpelet forth in Schedules A and B hereto and [i§ grant by Apax to the Underwriters,
acting severally and not jointly, of the option déised in Section 2(b) hereof to purchase all or jpart of 908,081 additional shares of
Common Stock to cover overallotments, if any. Tfogesaid 6,053,877 shares of Common Stock (thdétialrSecurities’) to be purchased t
the Underwriters and all or any part




of the 908,081 shares of Common Stock subjectamfition described in Section 2(b) hereof (the ti@pSecurities) are hereinafter called,
collectively, the “ Securities

The Company and the Selling Stockholders wtded that the Underwriters propose to make a puffilering of the Securities as soon as
the Representatives deem advisable after this Aggatehas been executed and delivered.

The Company has filed with the Securities Brdhange Commission (the * Commissidrm registration statement on Form S-1 (No. 333-
164902), including the related preliminary prospeair prospectuses, covering the registration@ttie of the Securities under the Secul
Act of 1933, as amended (the “ 1933 A)ctPromptIy after execution and delivery of thigieement, the Company will prepare and file a
prospectus in accordance with the provisions oERE0A (“ Rule 4304) of the rules and regulations of the Commissioder the 1933 Act
(the “ 1933 Act Regulationy and paragraph (b) of Rule 424 (* Rule 424(bdf the 1933 Act Regulations. The informationlinded in such
prospectus that was omitted from such registrattatement at the time it became effective butithdeemed to be part of such registration
statement at the time it became effective pursteaparagraph (b) of Rule 430A is referred to asufeRI30A Information” Each prospectus
used before such registration statement becametigéfeand any prospectus that omitted the RuledBformation, and that was used after
such effectiveness and prior to the execution alidaty of this Agreement, is herein called a “lPnénary Prospectus’ Such registration
statement, including the amendments thereto, thibiéx and any schedules thereto, at the timedabe effective, and including the
Rule 430A Information, is herein called the “ Régition Statement Any registration statement filed pursuant to &4b62(b) of the 1933
Act Regulations is herein referred to as the * Rifig(b) Registration Statemeitand after such filing the term_* Registratiorattment’
shall include the Rule 462(b) Registration StatetmiEne final prospectus in the form first furnishedhe Underwriters for use in connection
with the offering of the Securities is herein cdltbe “ Prospectus For purposes of this Agreement, all referencethé Registration
Statement, any Preliminary Prospectus, the Pragp@ctany amendment or supplement to any of tregfiing shall be deemed to include the
copy filed with the Commission pursuant to its Elenic Data Gathering, Analysis and Retrieval syste EDGAR ) or “Next Generation
EDGAR.”

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Compdrhe Company represents and warrants to each Writksras of the date hereof, as
of the Applicable Time referred to in Section 1{ghereof, as of the Closing Time referred to irct8m 2(c) hereof, and as of each Date of
Delivery (if any) referred to in Section 2(b) hefeand agrees with each Underwriter, as follows:

(i) Compliance with Registration RequiremeriEach of the Registration Statement, any Rulel)azégistration Statement and any
post-effective amendment thereto has become eféeatider the 1933 Act and no stop order suspentimgffectiveness of the
Registration Statement, any Rule 462(b) Registnafitatement or any posffective amendment thereto has been issued uhddr933 Ac
and no proceedings for that purpose have beenutestior are pending or, to the knowledge of
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the Company, are threatened by the Commissionaapdequest on the part of the Commission for atil information has been
complied with.

At the respective times the Registration $tatet, any Rule 462(b) Registration Statement agcpast-effective amendments thereto
became effective and at the Closing Time (andhyf@ption Securities are purchased, at the DaRetif’ery), the Registration Statement,
the Rule 462(b) Registration Statement and any dments and supplements thereto complied and wiliptp in all material respects wi
the requirements of the 1933 Act and the 1933 AsgjuRations and did not and will not contain an uatstatement of a material fact or
omit to state a material fact required to be stétedein or necessary to make the statements theo¢imisleading. Neither the Prospectus
nor any amendments or supplements thereto, aintlecthe Prospectus or any such amendment or supptemas issued and at the Clos
Time (and, if any Option Securities are purchas¢the Date of Delivery), included or will includa untrue statement of a material fact or
omitted or will omit to state a material fact nesmy in order to make the statements therein,adigfint of the circumstances under which
they were made, not misleading.

As of the Applicable Time (as defined belomgjther (x) any Issuer General Use Free Writingspectus (as defined below) issued ¢
prior to the Applicable Time and the Statutory Pexsus (as defined below) as of the Applicable Tamé the information included on
Schedule C hereto, all considered together (coliglgt the “ General Disclosure Packdfenor (y) any individual Issuer Limited Use Fi
Writing Prospectus, when considered together vii¢hGeneral Disclosure Package, included any ustaiement of a material fact or
omitted to state any material fact necessary iemoi@ make the statements therein, in the lighbefcircumstances under which they were
made, not misleading. The preceding sentence duespply to statements in or omissions from theedarDisclosure Package or any
individual Issuer Limited Use Free Writing Prospecbased upon and in conformity with written infatian furnished to the Company by
any Underwriter through the Representatives exjyréssuse therein, it being understood and agteatthe only such information
furnished by any Underwriter consists of the infation described as such in Section 6 hereof.

As used in this subsection and elsewhereisnAgreement:

“ Applicable Time' means 8:00 a.m. (Eastern time) on February 26020 such other time as agreed by the Companytend
Representatives.

“ Issuer Free Writing Prospectumeans any “issuer free writing prospectus,” afénéel in Rule 433 of the 1933 Act Regulations (*
Rule 433"), relating to the Securities that (i) is requitedbe filed with the Commission by the Company,i¢ia “road show that is a
written communication” within the meaning of Rul@34d)(8)(i) whether or not required to be filed kvihe Commission or (iii) is exempt
from filing pursuant to Rule 433(d)(5)(i) becauseantains a description of the Securities or tfierimg that does not reflect the final
terms, in each case in the form filed or requiedé filed with the Commission or, if not requiredbe filed, in the form retained in the
Company’s records pursuant to Rule 433(g).




“ Issuer General Use Free Writing Prospettmgans any Issuer Free Writing Prospectus thatésided for general distribution to
prospective investors (other than a Bona Fide Elaat Road Show (as defined below)), as evidengeitstbeing specified in Schedule E
hereto.

“ Issuer Limited Use Free Writing Prospectuseans any Issuer Free Writing Prospectus thavtisn Issuer General Use Free Writing
Prospectus.

“ Statutory Prospecttisas of any time means the prospectus relatingedecurities that is included in the Registratetement
immediately prior to that time.

The Company has made availablebmfia fideelectronic road show,” as defined in Rule 433,ampliance with Rule 433(d)(8)(ii) (the
“ Bona Fide Electronic Road Shdvsuch that no filing of any “road show” (as dedfhin Rule 433(h)) is required in connection whh t
offering of the Securities.

Each Issuer Free Writing Prospectus, as adstge date and at all subsequent times througbotimgletion of the public offer and sale
the Securities or until any earlier date that #seier notified or notifies the Representativesessiibed in the next sentence, did not, does
not and will not include any information that caatiéd, conflicts or will conflict with the informatn contained in the Registration
Statement or the Prospectus, and any Preliminargpectus or other prospectus deemed to be a pagbftthat has not been superseded or
modified.

The representations and warranties in thisectipn shall not apply to statements in or omissfoom the Registration Statement, any
Preliminary Prospectus, any Issuer Free Writingspeotus, or the Prospectus made in reliance upthmaronformity with written
information furnished to the Company by any Und@&ewithrough the Representatives expressly fotthuseein, it being understood and
agreed that the only such information furnishedby Underwriter consists of the information desedilas such in Section 6 hereof.

Each Preliminary Prospectus (including thespeztus filed as part of the Registration Staterasmriginally filed or as part of any
amendment thereto) complied in all material respedten so filed with the 1933 Act and the 1933 Regulations and each Preliminary
Prospectus and the Prospectus delivered to therlritkrs for use in connection with this offeringsvidentical to the electronically
transmitted copies thereof filed with the Commisgiursuant to EDGAR, except to the extent permitteéRegulation S-T.

At the time of filing the Registration Statemheany 462(b) Registration Statement and any efisttive amendments thereto, at the
earliest time thereafter that the Company or anadffering participant made a bona fide offer (ritthe meaning of Rule 164(h)(2) of the
1933 Act Regulations) of the Securities and atddie hereof, the Company was not and is not atigibke issuer,” as defined in Rule 405
of the 1933 Act Regulations.




(ii) Independent Accountant3 he accounting firm that certified the consol@hfinancial statements and supporting schedutdsdad
in the Registration Statement is an independeistergd public accounting firm as required by tB83 Act and the 1933 Act Regulations.

(iii) Financial StatementsThe consolidated financial statements includetthénRegistration Statement, the General DiscloBackage
and the Prospectus, together with the related stdednd notes, present fairly the financial positf the Company and its consolidated
subsidiaries at the dates indicated and the cafegeli statement of operations, stockholders’ equitycash flows of the Company and its
consolidated subsidiaries for the periods specifie@ach case on the basis stated in the Regpsti@tatement; said consolidated financial
statements have been prepared in conformity wititedrStates generally accepted accounting prirgiflSAAP ") applied on a
consistent basis throughout the periods involvéda: Jupporting schedules included in the Registrditatement, if any, present fairly in
accordance with GAAP the information required tcstsed therein. The selected financial data aeadgtimmary financial information
included in the General Disclosure Package anéthepectus present fairly the information showmdimeand have been compiled on a
basis consistent with that of the audited finansiatements included in the Registration Statement.

(iv) No Material Adverse Change in BusineS8nce the respective dates as of which informatiaiven in the Registration Statement,
the General Disclosure Package or the Prospectagpeas otherwise stated therein, (A) there haa be material adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tnep@ny and its subsidiaries considered as
one enterprise, whether or not arising in the @dircourse of business (a “ Material Adverse EffgcB) there have been no transactions
entered into by the Company or any of its subsieliaiother than those in the ordinary course oinass, which are material with respec
the Company and its subsidiaries considered agwteeprise, and (C) there has been no dividendsaituition of any kind declared, paid
or made by the Company on any class of its caplitalk.

(v) Good Standing of the Compan¥he Company has been duly organized and is yadixisting as a corporation in good standing
under the laws of the State of Delaware and hgsocate power and authority to own, lease and opésproperties and to conduct its
business as described in the General DisclosuiaBaand the Prospectus and to enter into andrpeife obligations under this
Agreement; and the Company is duly qualified asraifin corporation to transact business and i@odgtanding in each other jurisdict
in which such qualification is required, whetherregson of the ownership or leasing of properttherconduct of business, except where
the failure so to qualify or to be in good standimguld not reasonably be expected to result in telitel Adverse Effect.

(vi) Good Standing of SubsidiarieEach “significant subsidiary” of the Company gah term is defined in Rule 1-02 of Regulation S-
X) (each a “ Subsidiaryand, collectively, the “ Subsidiarieswhich term, for the avoidance of doubt, includeservices LLC) has been
duly organized and is validly existing as a corpioraor limited




liability company, as applicable, in good standimgler the laws of the jurisdiction of its organiaat has corporate or limited liability
company power, as applicable, and authority to dease and operate its properties and to condubtiginess as described in the General
Disclosure Package and the Prospectus and is dalifigd as a foreign corporation or limited ligtyilcompany, as applicable, to transact
business and is in good standing in each jurisaidti which such qualification is required, whetbgrreason of the ownership or leasing
of property or the conduct of business, except wiiee failure so to qualify or to be in good stagdivould not reasonably be expected to
result in a Material Adverse Effect; except as otlige disclosed in the Registration Statemenifahe issued and outstanding capital
stock of each such Subsidiary has been duly aaeband validly issued, is fully paid and non-asabke and is owned by the Company,
directly or through subsidiaries, free and cleaamy security interest, mortgage, pledge, lienpertrance, claim or equity; none of the
outstanding shares of capital stock of any Subsidias issued in violation of the preemptive oritanrights of any securityholder of su
Subsidiary.

(vii) Capitalization The authorized, issued and outstanding capitakstf the Company is as set forth in the GeneistiDsure
Package and the Prospectus in the column entifletl&l” under the caption “Capitalization” (excdpt subsequent issuances, if any,
pursuant to this Agreement, pursuant to reservatiagreements or employee benefit plans referredttee General Disclosure Package
and the Prospectus or pursuant to the exercisensfectible securities or options referred to in @eneral Disclosure Package and the
Prospectus). The shares of issued and outstandpitakstock of the Company, including the Secesithave been duly authorized and
validly issued and are fully paid and non-assessataine of the outstanding shares of capital stockyding the Securities, was issued in
violation of the preemptive or other similar rigtaisany securityholder of the Company.

(viii) Authorization of AgreementThis Agreement has been duly authorized, execanddlelivered by the Company.

(ix) Description of SecuritiesThe Common Stock conforms to all statementsingdhereto contained in the General Disclosure
Package and the Prospectus and such descriptiéoretnto the rights set forth in the instrumentfrdeg the same; no holder of the
Securities will be subject to personal liability lBason of being such a holder.

(x). Absence of Defaults and Conflictleither the Company nor any of its subsidiarseis iviolation of its charter or by-laws or other
respective organizational documents, or in defiauthe performance or observance of any obligatigmeement, covenant or condition
contained in any contract, indenture, mortgaged déerust, loan or credit agreement, note, leasgtleer agreement or instrument to wh
the Company or any of its subsidiaries is a partiyyowhich it or any of them may be bound, or taakhany of the property or assets of
Company or any subsidiary is subject (collectivélgigreements and Instrumeris except for such defaults that would not reasdpnae
expected to result in a Material Adverse Effect] &éme execution, delivery and performance of thgge&ment and the consummation of
transactions




contemplated herein and in the Registration Statérned compliance by the Company with its obligagiblereunder have been duly
authorized by all necessary corporate action angod@nd will not, whether with or without the gig of notice or passage of time or both,
conflict with or constitute a breach of, or defauitRepayment Event (as defined below) under, sultén the creation or imposition of a
lien, charge or encumbrance upon any property seta®f the Company or any subsidiary pursuarth&éoAgreements and Instruments
(except for such conflicts, breaches, defaults agement Events, liens, charges or encumbrancesvthat not reasonably be expected to
result in a Material Adverse Effect), nor will suabtion result in any violation of (A) the provisi® of the charter or by-laws of the
Company or any subsidiary or (B) any applicable, lstatute, rule, regulation, judgment, order, writlecree of any government,
government instrumentality or court, domestic aefgn, having jurisdiction over the Company or ampsidiary or any of their assets,
properties or operations, except, in the caseanfsd (B) only, for such violations that would nedsonably be expected to result in a
Material Adverse Effect. As used herein, a “ RepagtrEvent’ means any event or condition which gives the hatd@my note, debentu
or other evidence of indebtedness (or any perstingagn such holder’s behalf) the right to requhre repurchase, redemption or
repayment of all or a portion of such indebtedrmsthe Company or any subsidiary.

(xi) Absence of Labor DisputeéNo labor dispute with the employees of the Congpamany subsidiary exists or, to the knowledgéhe
Company, is imminent, and the Company is not awhemny existing or imminent labor disturbance by émployees of any of its or any
subsidiary’s principal suppliers, manufacturerstomers or contractors, which, in either case, doehsonably be expected to result in a
Material Adverse Effect.

(xii) Absence of ProceedingJhere is no action, suit, proceeding, inquirynyestigation before or brought by any court or
governmental agency or body, domestic or foreigmy pending, or, to the knowledge of the Compameatened, against the Company or
any subsidiary, which is required to be disclosethe Registration Statement (other than as disdltiserein), or which would reasonably
be expected to result in a Material Adverse Effectyhich would reasonably be expected to matgraatld adversely affect the properties
or assets thereof or the consummation of the todioss contemplated in this Agreement or the penforce by the Company of its
obligations hereunder; the aggregate of all penltiggl or governmental proceedings to which the @amy or any subsidiary is a party or
of which any of their respective property or assethe subject which are not described in the Regfion Statement, including ordinary
routine litigation incidental to the business, abnbt reasonably be expected to result in a MdtAdsaerse Effect.

(xiii) Accuracy of Exhibits There are no contracts or documents which angnestjby the 1933 Act or the 1933 Act Regulatianbe
described in the Registration Statement or thepf@ss or to be filed as exhibits thereto whichehast been so described and filed as
required.




(xiv) Possession of Intellectual Properfyjhe Company and the Subsidiaries own or poseesan acquire on reasonable terms,
adequate patents, patent rights, licenses, invetaopyrights, knovirow (including trade secrets and other unpatemeiéba unpatentab
proprietary or confidential information, systemspoocedures), trademarks, service marks, trade siamather intellectual property
(collectively, “ Intellectual Propert$) necessary to carry on the business now opetateédem or as proposed in the General Disclosure
Package and the Prospectus to be conducted. Exsapt forth in the General Disclosure Packagdten@rospectus, (a) no party has
granted an exclusive license to use any portiaguoh Intellectual Property owned by the Companytdtihe Company knowledge, thet
is no material infringement by third parties of augch Intellectual Property owned by or exclusi@gnsed to the Company; (c) there is
no pending or, to the Company’s knowledge, threadeaction, suit, proceeding or claim by otherslelnging the Company’s rights in or
to any material Intellectual Property, and the Campis unaware of any facts that would form a raabte basis for any such claim;

(d) there is no pending or, to the Company'’s knogée threatened action, suit, proceeding or claimathers challenging the validity or
scope of any such Intellectual Property, and then@amy is unaware of any facts that would form swoeable basis for any such claim;
(e) there is no pending or, to the Company’s kndgie threatened action, suit, proceeding or clajirathers that the Company’s business
as now conducted infringes or otherwise violatgs@atent, trademark, copyright, trade secret oemghoprietary rights of others, and the
Company is unaware of any other fact that wouldhfarreasonable basis for any such claim.

(xv) Absence of Further Requiremenido filing with, or authorization, approval, comsglicense, order, registration, qualification or
decree of, any court or governmental authoritygemaey is necessary or required for the performéydbe Company of its obligations
hereunder, in connection with the offering or s#léhe Securities hereunder or the consummatiocth®yCompany of the transactions
contemplated by this Agreement, except (i) suchaa® been already obtained or as may be requiréer the 1933 Act or the 1933 Act
Regulations or state securities laws and (ii) acmay be required by the NASDAQ Global Select Madt by the Financial Industry
Regulatory Authority, Inc. (“ FINRA).

(xvi) Absence of ManipulationNeither the Company nor, to the knowledge ofGlenpany, any affiliate of the Company has taken,
nor will the Company or any affiliate take, dirgetr indirectly, any action which is designed tondrich has constituted or which would
expected to cause or result in stabilization origaation of the price of any security of the Compdo facilitate the sale or resale of the
Securities.

(xvii) Possession of Licenses and Permitie Company and its subsidiaries possess suafitpelicenses, approvals, consents and
other authorizations (collectively, “* Governmeritadenses’) issued by the appropriate federal, state, loc&mign regulatory agencies
bodies necessary to conduct the business now epdrgtthem, except where the failure so to possestd not, singly or in the aggrega
reasonably be expected to result in a Material Aslv&ffect; the Company and its subsidiaries ammpliance with the terms and
conditions of all such Governmental Licenses, ekcep




where the failure so to comply would not, singhyirothe aggregate, reasonably be expected to riesalMaterial Adverse Effect; all of the
Governmental Licenses are valid and in full forod affect, except when the invalidity of such Geweental Licenses or the failure of
such Governmental Licenses to be in full force effielct would not, singly or in the aggregate, remddy be expected to resultin a
Material Adverse Effect; and neither the Companyary of its subsidiaries has received any notfqaraceedings relating to the
revocation or modification of any such Governmehiaénses which, singly or in the aggregate, ifshbject of an unfavorable decision,
ruling or finding, would reasonably be expectedetsult in a Material Adverse Effect.

(xviii) Title to Property. The Company and its subsidiaries have good amkeatable title to all real property owned by thenGmany
and its subsidiaries and good title to all otheparties owned by them, in each case, free and afed mortgages, pledges, liens, secu
interests, claims, restrictions or encumbrancesngfkind except such as (a) are described in tme@éDisclosure Package and the
Prospectus or (b) do not, singly or in the aggmegaaterially affect the value of such property dodot, singly or in the aggregate,
materially interfere with the use made and propdedze made of such property by the Company orcdiitg subsidiaries; and all of the
leases and subleases of the Company and its satis$diconsidered as one enterprise, and undehuliicCompany or any of its
subsidiaries holds properties described in the éémasclosure Package and the Prospectus, ardl ifofce and effect with such
exceptions as are not material and do not interféfethe use made of such property, and neitheCtbmpany nor any subsidiary has any
notice of any material claim of any sort that hasiasserted by anyone adverse to the rights @dhgany or any subsidiary under any
of the leases or subleases mentioned above, orsaiiyaffecting the rights of the Company or suechsidiary to the continued possession
of the leased or subleased premises under anylasash or sublease.

(xix) Investment Company AciThe Company is not required, and upon the salbeoSecurities as herein contemplated will not be
required, to register as an “investment companyleurthe Investment Company Act of 1940, as amefitied’ 1940 Act’).

(xx) Environmental LawsExcept as described in the General Disclosur&aggcand the Prospectus, and except as wouldingly r
in the aggregate, reasonably be expected to riesalMaterial Adverse Effect, (A) neither the Companor any of its subsidiaries is in
violation of any applicable federal, state, locafareign statute, law, rule, regulation, ordinanceode, including any judicial or
administrative order, consent, decree or judgnretdting to pollution or protection of human healtte environment (including, without
limitation, ambient air, surface water, groundwaland surface or subsurface strata) or wildlifejuding, without limitation, laws and
regulations relating to the release into the emvitent or threatened release into the environmech@iicals, pollutants, contaminants,
wastes, toxic substances, hazardous substancedepat or petroleum products, asbestos-containiatgrials or mold (collectively, “
Hazardous Material§ or to the manufacture, processing, distributiose, treatment, storage, disposal, transportrulimgy of Hazardous
Materials (collectively, “ Environmental Law3 (B) the Company and its subsidiaries have athts,
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authorizations and approvals required for theipeesive operations as currently operated undemaplicable Environmental Laws and
each in compliance with their requirements, (Cye¢tere no pending or, to the knowledge of the Caomptnreatened administrative,
regulatory or judicial actions, suits, demands, dedletters, claims, liens, notices of noncompkaacviolation, investigation or
proceedings relating to any Environmental Law agfdine Company or any of its subsidiaries and {®)he knowledge of the Company,
there are no events or circumstances that woukbredly be expected to form the basis of an oerl€an-up or remediation, or an
action, suit or proceeding by any private partgavernmental body or agency, against or affectiggG@ompany or any of its subsidiaries
relating to Hazardous Materials or any Environmknsavs.

(xxi) Registration RightsThere are no persons with registration rightstber similar rights to have any securities regetepursuant 1
the Registration Statement or otherwise registbyetthe Company under the 1933 Act, other tharights which have been waived or
complied with and (ii) as described in the Gen&igtlosure Package and the Prospectus.

(xxii) Accounting Controls The Company and each of its subsidiaries mairgtaystem of internal accounting controls suffitien
provide reasonable assurances that (A) transadii@nexecuted in accordance with management’s gleorespecific authorization;
(B) transactions are recorded as necessary to pereparation of financial statements in conformiiyh GAAP and to maintain
accountability for assets; (C) access to assegtsriwitted only in accordance with management’s garog specific authorization; and
(D) the recorded accountability for assets is camgbavith the existing assets at reasonable inteadl appropriate action is taken with
respect to any differences. Except as describé#tkieneral Disclosure Package and the Prospeitgs, the end of the Company’s most
recent audited fiscal year, there has been (1) atenial weakness in the Compasynternal control over financial reporting (whatlog not
remediated) and (2) no change in the Company’sriateontrol over financial reporting that has miziéy affected, or is reasonably likely
to materially affect, the Company’s internal cohtreer financial reporting.

(xxiii) Compliance with the Sarban@xley Act. The Company has taken all necessary actions toetisat it is in compliance in all
material respects with all provisions of the Sadsa@xley Act of 2002 and all rules and regulatipremulgated thereunder or
implementing the provisions thereof (the “ Sarba@etey Act”) that are in effect and which the Company is fegpito comply with, and
is actively taking steps to ensure that it willibeompliance in all material respects with otheyyisions of the Sarbanes-Oxley Act not
currently applicable to it, which will become amgalble to the Company in the future.

(xxiv) Payment of TaxesAll United States federal income tax returnshef Company and its subsidiaries required by labetfiled
have been filed and all taxes shown by such retormsherwise assessed, which are due and payahle,been paid, except any such t:
that are, or promptly will be, contested in gooithfand as to which adequate reserves have begipd The Company and its
subsidiaries have
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filed all other tax returns that are required todhheen filed by them pursuant to applicable fareggate, local or other law except insofar
as the failure to file such returns would not regub Material Adverse Effect, and has paid ateadue pursuant to such returns or
pursuant to any assessment received by the Congrahigs subsidiaries, except for such taxes, if asyare being contested in good faith
and as to which adequate reserves have been pdovitle charges, accruals and reserves on the lobolks Company in respect of any
income and corporation tax liability for any years finally determined are adequate to meet angsassents or re-assessments for
additional income tax for any years not finallyetetined, except to the extent of any inadequadytbald not result in a Material
Adverse Effect.

(xxv) Insurance The Company and its subsidiaries carry or arélethto the benefits of insurance, with finangiabund and reputable
insurers, in such amounts and covering such risks generally maintained by companies engagedukeisame or similar business of the
same or similar size and/or otherwise similarlyai¢d, and all such insurance is in full force afidct. The Company has no reason to
believe that it or any subsidiary will not be af#g to renew its existing insurance coverage asvainen such policies expire or (B) to
obtain comparable coverage from similar instituti@s may be necessary or appropriate to condumisisess as now conducted and at a
cost that would not result in a Material AdverséeEf.

(xxvi) Statistical and MarkeRelated Data Any statistical and market-related data incluglethe Registration Statement, the General
Disclosure Package and the Prospectus are basaddenived from sources that the Company beliewdstreliable and accurate, and, to
the extent required, the Company has obtained thtewconsent to the use of such data from suahcss.

(xxvii) Foreign Corrupt Practices AcNeither the Company nor, to the knowledge ofGloenpany, any director, officer, agent,
employee, affiliate or other person acting on biebfaihe Company or any of its subsidiaries is aafror has taken any action, directly or
indirectly, that would result in a violation by $upersons of the Foreign Corrupt Practices Actdf71 as amended, and the rules and
regulations thereunder (the “ FCPA including, without limitation, making use ofeétmails or any means or instrumentality of intdesta
commerce corruptly in furtherance of an offer, payin promise to pay or authorization of the paynoérainy money, or other property,
gift, promise to give, or authorization of the gigiof anything of value to any “foreign officialag such term is defined in the FCPA) or
any foreign political party or official thereof any candidate for foreign political office, in comtention of the FCPA and the Company
and, to the knowledge of the Company, its affikdt@ve conducted their businesses in compliandettét FCPA and have instituted and
maintain policies and procedures designed to enancewhich are reasonably expected to continemsore, continued compliance
therewith.

(xxviii) Money Laundering LawsThe operations of the Company are and have baetucted at all times in compliance with
applicable financial recordkeeping and reportimguieements of the Currency and Foreign TransactrReporting Act of 1970, as
amended, the money laundering statutes of alldigti®ns, the rules and regulations
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thereunder and any related or similar rules, regura or guidelines, issued, administered or emfdilty any governmental agency within
such jurisdiction (collectively, the “ Money Lauriteg Laws”) and no action, suit or proceeding by or befamg eourt or governmental
agency, authority or body or any arbitrator invalythe Company with respect to the Money Launderings is pending or, to the
knowledge of the Company, threatened.

(xxix) OFAC. Neither the Company nor, to the knowledge ofGoepany, any director, officer, agent, employegljae or person
acting on behalf of the Company is currently subfje@any U.S. sanctions administered by the OffitEoreign Assets Control of the U.S.
Treasury Department (* OFAG; and the Company will not directly or indirectlyse the proceeds of the offering, or lend, coutalor
otherwise make available such proceeds to anydiabgi joint venture partner or other person oitgntor the purpose of financing the
activities of any person currently subject to an§.sanctions administered by OFAC.

(xxx) Stock OptionsWith respect to the stock options (the * Stocki@ys”) granted pursuant to the stoblesed compensation plans
the Company and its subsidiaries (the “* CompanglSRians’) except as would not, singly or in the aggregatasonably be expected to
result in a Material Adverse Effect, (i) each Stagition grant was made in accordance with the terinise Company Stock Plans and
(i) each such grant was properly accounted f@dcordance with GAAP in the consolidated finanstatements (including the related
notes) of the Company.

(xxxi) ERISA. (i) Each “employee benefit plan” (within the meanof Section 3(3) of the Employee Retirement medSecurity Act
of 1974, as amended (* ERISH for which the Company or any member of its “r@wlled Group’ (defined as an organization which is a
member of a controlled group of corporations witthie meaning of Section 414 of the Internal Revaboeée of 1986, as amended (the “
Code”)) would have any liability (each a * Pldhhas been maintained in compliance, in all mategspects, with its terms and with the
requirements of all applicable statutes, rulesragdlations including ERISA and the Code; (ii) wiispect to each Plan subject to Title
of ERISA (a) no “reportable event” (within the mé@amnof Section 4043(c) of ERISA) has occurred aemsonably expected to occur,
(b) no “accumulated funding deficiency” (within theeaning of Section 302 of ERISA or Section 41thefCode), whether or not waived,
has occurred or is reasonably expected to occuthédair market value of the assets under eagh &ceeds the present value of all
benefits accrued under such Plan (determined bas#wbse assumptions used to fund such Plan) amefiither the Company or any
member of its Controlled Group has incurred, osoaably expects to incur, any liability under Tileof ERISA (other than contributions
to the Plan or premiums to the Pension Benefit @utgrCorporation in the ordinary course and withaefault) in respect of a Plan
(including a “multiemployer plan,” within the meag of Section 4001(c)(3) of ERISA); and (iii) edelan that is intended to be qualified
under Section 401(a) of the Code is so qualifiedi msthing has occurred, whether by action or blyfaito act, which would cause the I
of such qualification.
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(xxxii) Ratings. As of the date hereof, to the best of the Comjsaayowledge, none of the Company’s debt secur{fi@sthe
avoidance of doubt, excluding any debt under then@my’s Senior Secured Credit Facility (as defimethe Preliminary Prospectus and
the Prospectus) or preferred stock has been rgtadyp“nationally recognized statistical rating angzation,” as that term is defined by the
Commission for purposes of Rule 436(g)(2) underlid@3 Act.

(b) Representations and Warranties by the Selling $tdkrs. Each Selling Stockholder severally and not jginttpresents and
warrants to each Underwriter as of the date heesoff the Closing Time, and, if such Selling Staler is selling Option Securities on a
Date of Delivery, as of each such Date of Delivanryd agrees with each Underwriter, as follows:

(i) Accurate DisclosureSuch Selling Stockholder has reviewed and islfamwith the Registration Statement, the GeneriatDsure
Package and the Prospectus and any free writirgppotus as defined in Rule 405 under the SecuAte$’ Free Writing Prospectu$
and none of the Registration Statement, the Geasalosure Package, the Prospectus, any Freendy Piospectus, any amendments or
supplements thereto (including any prospectus vagppcludes any untrue statement of a materidldaomits to state any material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading; provided,
however, that the preceding sentence applies ortlyet extent that any statements in or omissiars the Registration Statement, the
General Disclosure Package, the Prospectus, aeyWFriting Prospectus, or any amendments or suppienfacluding any prospectus
wrapper) thereto are based on written informationithed to the Company by such Selling Stockhodateressly for use therein. For
purposes of this Section 1(b)(i), the parties lreagfree that the only information furnished to@wempany by such Selling Stockholders is
the information about such Selling Stockholderdseth in “Principal and Selling Stockholders.” Ee8elling Stockholder is not prompted
to sell the Securities to be sold by such Sellitagholder thereunder by any information concerriimyCompany or any subsidiary of the
Company which is not set forth in the General Qisafre Package or the Prospectus.

(i) Authorization of this AgreemeniThis Agreement has been duly authorized, execteddelivered by or on behalf of such Selling
Stockholder.

(iii) Authorization of Power of Attorney andu€tody AgreementThe Power of Attorney and Custody Agreementhaform
heretofore furnished to the Representatives (tRewer of Attorney and Custody Agreemé&nthas been duly authorized, executed and
delivered by such Selling Stockholder and assurdirgauthorization, execution and delivery by eableroparty thereto is the valid and
binding agreement of such Selling Stockholder.

(iv) Noncontravention The execution and delivery of this Agreement dredPower of Attorney and Custody Agreement andsébe
and delivery of the Securities to be sold by suelir) Stockholder and the consummation of theda@tions contemplated herein and
compliance by such Selling Stockholder with itsigdions
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hereunder do not and will not, whether with or withthe giving of notice or passage of time or botinflict with or constitute a breach

or default under, or result in the creation or isiion of any tax, lien, charge or encumbrance upenSecurities to be sold by such Sel
Stockholder or any property or assets of suchrg@gfitockholder pursuant to any contract, indentuetgage, deed of trust, loan or credit
agreement, note, license, lease or other agreamamgtrument to which such Selling Stockholdea igarty or by which such Selling
Stockholder may be bound, or to which any of thapprty or assets of such Selling Stockholder igestitfexcept for such conflicts,
breaches, defaults, taxes, liens, charges or eneunds that would not, individually or in the aggate, reasonably be expected to have a
material adverse effect on such Selling Stockhoddability to consummate the transactions conteraglhy this Agreement), nor will su
action result in any violation of the provisions(8) the charter or by-laws or other organizatiomatrument of such Selling Stockholder,
if applicable, or (B) any applicable treaty, lawatsite, rule, regulation, judgment, order, wridecree of any government, government
instrumentality or court, domestic or foreign, hayjurisdiction over such Selling Stockholder oy aiits properties (except, in the cas
clause (B) only, for such violations that would ,iatividually or in the aggregate, reasonably keeeted to have a material adverse effect
on such Selling Stockholder’s ability to consumntagetransactions contemplated by this Agreement).

(v) Valid Title. Such Selling Stockholder has, and at the Closinge and on each Date of Delivery, if any, will lsavalid title to the
Securities to be sold by such Selling Stockholdee ind clear of all security interests, clainendi equities or other encumbrances ani
legal right and power, and all authorization andrapal required by law, to enter into this Agreemnand the Power of Attorney and
Custody Agreement and to sell, transfer and detiverSecurities to be sold by such Selling Stodkéobr a valid security entitlement in
respect of such Securities.

(vi) Delivery of the Securities to be SolBelivery of the Securities which are sold by s&diling Stockholder pursuant to this
Agreement will pass good and valid title to suckB#ies, free and clear of any security interestrtgage, pledge, lien, encumbrance or
other claim.

(vii) Absence of ManipulationSuch Selling Stockholder has not taken, andmatitake, directly or indirectly, any action whiish
designed to or which has constituted or would reably be expected to cause or result in stabibradir manipulation of the price of any
security of the Company to facilitate the saleewate of the Securities.

(viii) Absence of Further Requirementdo filing with, or consent, approval, authorizatj order, registration, qualification or decreg
any court or governmental authority or agency, datiner foreign, is necessary or required for tagfgrmance by each Selling
Stockholder of its obligations hereunder or in Broaver of Attorney and Custody Agreement, or in @mion with the sale and delivery of
the Securities hereunder or the consummation afrimsactions contemplated by this Agreement, eéx@eguch as may have previously
been made or obtained or as may be required uhddrd33 Act or the 1933 Act Regulations or stataistes laws and (ii) for such
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absence of filing, consent, approval, authorizatader, registration, qualification or decree thauld not, individually or in the
aggregate, reasonably be expected to have a magvierse effect on such Selling Stockholder’sighib consummate the transactions
contemplated by this Agreement.

(ix) Restriction on Sale of SecuritieSuch Selling Stockholder has duly executed atideded to the Representatives or to counsel for
the Underwriters a “lock-up” agreement substantiallthe form of Exhibit C hereto.

(x) No Association with FINRAEXxcept as described in the completed FINRA Qasstire provided by such Selling Stockholder to
the Company, neither such Selling Stockholder mgrdf its affiliates directly, or indirectly throligone or more intermediaries, controls
is controlled by, or is under common control withjs a person associated with (within the meaningrticle I(rr) of the By-laws of
FINRA), any member firm of FINRA.

(c) Officer’s Certificates Any certificate signed by any officer of the Ccang or any of its subsidiaries delivered to the iespntatives
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company tb Baderwriter as to the matters
covered thereby; and any certificate signed bynobehalf of the Selling Stockholders as such atigeted to the Representatives or to
counsel for the Underwriters pursuant to the teofrthis Agreement shall be deemed a representatidnvarranty by such Selling
Stockholder to the Underwriters as to the matteveied thereby.

SECTION 2. Sale and Delivery to UnderwriteZ$ysing.

(a) _Initial SecuritiesOn the basis of the representations and warsahdesin contained and subject to the terms anditbmms herein set
forth, the Selling Stockholders, severally andjoaitly, agree to sell to each Underwriter, sevgrahd not jointly, and each Underwriter,
severally and not jointly, agrees to purchase fsaich Selling Stockholder, at the price per shatréosth in Schedule C, that proportion of the
number of Initial Securities set forth in SchedBlepposite the name of such Selling Stockholdeiciwthe number of Initial Securities set
forth in Schedule A opposite the name of such Undear, plus any additional number of Initial Seitigis which such Underwriter may
become obligated to purchase pursuant to the poona®f Section 10 hereof, bears to the total nurobénitial Securities, subject, in each
case, to such adjustments among the UnderwritatseaRepresentatives in their sole discretion shake to eliminate any sales or purchases
of fractional securities.

(b) Option Securities In addition, on the basis of the representatamtswarranties herein contained and subject ttetimes and
conditions herein set forth, Apax hereby grantgjgtion to the Underwriters, severally and not jlyinto purchase up to an additional 908,081
shares of Common Stock, as set forth in Schedué e price per share set forth in Schedule €3, & amount per share equal to any
dividends or distributions declared by the Compang payable on the Initial Securities but not ps&yaln the Option Securities. The option
hereby granted will expire 30 days after the datedf and may be exercised in whole or in part ftione to time upon notice by the
Representatives to the Company and Apax settirig foe number of Option Securities as to whichsixeeral Underwriters are then
exercising the option
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and the time and date of payment and deliverydoh<ption Securities. Any such time and date tif’eey (a “ Date of Delivery’) shall be
determined by the Representatives, but shall neibléer than three nor later than seven full beséndays after the exercise of said option

in any event prior to the Closing Time, as herdgradefined. If the option is exercised as to akoy portion of the Option Securities, each of
the Underwriters, acting severally and not jointl§ll purchase that proportion of the total numbé&Option Securities then being purchased
which the number of Initial Securities set forthSohedule A opposite the name of such Underwriardto the total number of Initial
Securities, subject in each case to such adjustnasrthe Representatives in their discretion shake to eliminate any sales or purchases of
fractional shares.

(c) Payment Payment of the purchase price for the InitialUBities shall be made at the offices of Cleary (BditSteen & Hamilton LLF
or at such other place as shall be agreed upohebRépresentatives and the Company and the S8lotkholders, at 10:00 A.M. (Eastern
time) on the third (fourth, if the pricing occurléeat 4:30 P.M. (Eastern time) on any given day)ihess day after the date hereof (unless
postponed in accordance with the provisions ofi8edt0), or such other time not later than ten hess$ days after such date as shall be
agreed upon by the Representatives and the Congrahthe Selling Stockholders (such time and dafemgiment and delivery being herein

called “ Closing Time).

In addition, in the event that any or all loé tOption Securities are purchased by the Undessripayment of the purchase price for, and
delivery of, such Option Securities shall be matdth@ above-mentioned offices, or at such othereples shall be agreed upon by the
Representatives and the Company and Apax, on eatehdDd Delivery as specified in the notice from Bepresentatives to the Company and
Apax.

Payment shall be made to the Selling Stocldreldy wire transfer of immediately available funas bank account designated by the
Custodian pursuant to each Selling Stockholderisd?@f Attorney and Custody Agreement against @gjito the Representatives for the
respective accounts of the Underwriters of the Btesito be purchased by them. It is understoadl élach Underwriter has authorized the
Representatives, for its account, to accept delieérreceipt for, and make payment of the purchas for, the Initial Securities and the
Option Securities, if any, which it has agreeddocpase. BofA Merrill Lynch and Goldman Sachs, vitlially and not as representatives of
the Underwriters, may (but shall not be obliga®dmake payment of the purchase price for thedinBecurities or the Option Securities, if
any, to be purchased by any Underwriter whose flnage not been received by the Closing Time or¢levant Date of Delivery, as the case
may be, but such payment shall not relieve suchethmdter from its obligations hereunder.

SECTION 3. Covenants of the Company and thin§estockholders The Company and, when noted, each of the Seditogkholders
severally and not jointly, covenants with each Uwadger as follows:

(a) Compliance with Securities Regulations and CommisBiequestsThe Company, subject to Section 3(b), will compith the
requirements of Rule 430A, and will notify the Regentatives immediately, (i) when any post-effecimendment to the Registration
Statement shall become effective, or any suppleteethie Prospectus or any
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amended Prospectus shall have been filed, (iD®fé¢ceipt of any comments from the Commission),dfiany request by the Commission
any amendment to the Registration Statement oaargndment or supplement to the Prospectus or tiitiaaal information, (iv) of the
issuance by the Commission of any stop order supgithe effectiveness of the Registration Statéroenf any order preventing or
suspending the use of any Preliminary Prospectusf, the suspension of the qualification of the 8&ies for offering or sale in any
jurisdiction, or of the initiation or threatening any proceedings for any of such purposes or gfewamination pursuant to Section 8(e) of
1933 Act concerning the Registration Statement(aphif the Company becomes the subject of a praogeainder Section 8A of the 1933 Act
in connection with the offering of the Securitig#ge Company will effect the filings required undrarle 424(b) in the manner and within the
time period required by Rule 424(b) (without rettaron Rule 424(b)(8)), and will take such stepit dsems necessary to ascertain promptly
whether the form of prospectus transmitted fonfjlunder Rule 424(b) was received for filing by @@mmission and, in the event that it was
not, it will promptly file such prospectus. The Cpamy will use its reasonable best efforts to préttemissuance of any stop order and, if any
stop order is issued, to obtain the lifting theragfsoon as practicable.

(b) Filing of Amendments and Exchange Act Documenite Company will give the Representatives natitiés intention to file any
amendment to the Registration Statement (includmgfiling under Rule 462(b)) or any amendmentpseiment or revision to either the
prospectus included in the Registration Statemiethteatime it became effective or to the Prospeand will furnish the Representatives with
copies of any such documents a reasonable amotim@prior to such proposed filing or use, asdhse may be, and will not file or use any
such document to which the Representatives or edmsthe Underwriters shall reasonably objechéotthan a document which the
Company believes in good faith, based on adviadahsel, it is required by law to file). The Compavill give the Representatives notice of
its intention to make any such filing from the Aiggble Time to the Closing Time and will furnistetRepresentatives with copies of any
such documents a reasonable amount of time prisudb proposed filing, as the case may be, andhwilfile or use any such document to
which the Representatives or counsel for the Undtws shall reasonably object (other than a documdich the Company believes in good
faith, based on advice of counsel, it is requirgdalv to file).

(c) Delivery of Registration StatementEhe Company has furnished or will deliver upoquest to the Representatives and counsel fc
Underwriters, without charge, conformed copieshef Registration Statement as originally filed ahdach amendment thereto (including
exhibits filed therewith) and signed copies ofcahsents and certificates of experts; and will disliver to the Representatives, without
charge, upon request, a signed copy of the Retiisir&tatement as originally filed and of each admeant thereto (without exhibits) for each
of the Underwriters. The copies of the Registravatement and each amendment thereto furnishibeé tdnderwriters will be identical to t
electronically transmitted copies thereof filedwihe Commission pursuant to EDGAR, except to gterg permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwriteahawit charge, as many copies of each Preliminary
Prospectus as such Underwriter reasonably requesiddhe Company hereby consents to the use bfcapies for purposes permitted by
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the 1933 Act. The Company will furnish to each Umeher, without charge, during the period when Brespectus is required to be delive
under the 1933 Act, such number of copies of tlisrctus (as amended or supplemented) as suchwiitdemay reasonably request. The
Prospectus and any amendments or supplementsafieneished to the Underwriters will be identicalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(e) Continued Compliance with Securities Lavihe Company will comply with the 1933 Act and ##33 Act Regulations so as to
permit the completion of the distribution of thec8#ties as contemplated in this Agreement anthénRrospectus. If at any time when a
prospectus is required by the 1933 Act to be dedidén connection with sales of the Securities, egnt shall occur or condition shall exist
as a result of which it is necessary, in the opirobcounsel for the Underwriters or for the Compan amend the Registration Statement or
amend or supplement the Prospectus in order tea@thspectus will not include any untrue statemehésmaterial fact or omit to state a
material fact necessary in order to make the sesitherein not misleading in light of the circtiamees existing at the time it is delivered to
a purchaser, or if it shall be necessary, in thigiop of such counsel, at any such time to amerdR&gistration Statement or amend or
supplement the Prospectus in order to comply ighrequirements of the 1933 Act or the 1933 ActuRapns, the Company will promptly
prepare and file with the Commission, subject toti®a 3(b), such amendment or supplement as magbessary to correct such statemel
omission or to make the Registration Statement®Prospectus comply with such requirements, am€tmpany will furnish to the
Underwriters such number of copies of such amendoresupplement as the Underwriters may reasonalglyest. If at any time following
issuance of an Issuer Free Writing Prospectus tharerred or occurs an event or development asudt i@ which such Issuer Free Writing
Prospectus conflicted or would conflict with théomnmation contained in the Registration Statemelsting to the Securities or included or
would include an untrue statement of a materidl daomitted or would omit to state a material faetessary in order to make the statements
therein, in light of the circumstances, prevailatghat subsequent time, not misleading, the Compélhpromptly notify the Representatives
and will promptly amend or supplement, at its owpense, such Issuer Free Writing Prospectus taredie or correct such conflict, untrue
statement or omission.

() Blue Sky QualificationsThe Company will use its reasonable best effimtepoperation with the Underwriters, to qualifiet
Securities for offering and sale under the applealcurities laws of such states and other juristis (domestic or foreign) as the
Representatives may designate and to maintaincuuaifications in effect for a period of not lebsih one year from the later of the effective
date of the Registration Statement and any Ruléb}@2eqistration Statement; providedowever, that the Company shall not be obligate
file any general consent or otherwise subjectfiteetervice of process or to qualify as a foreégnporation or as a dealer in securities in any
jurisdiction in which it is not so qualified or gubject itself to taxation in respect of doing Iesis in any jurisdiction in which it is n
otherwise so subject.

(g9) Rule 158 The Company will timely file such reports purstinthe 1934 Act, as are necessary in order toengakerally available to
its securityholders as soon as practicable an
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earnings statement for the purposes of, and tagede the Underwriters the benefits contemplatgdhee last paragraph of Section 11(a) of
the 1933 Act.

(h) Listing. The Company will use its reasonable best eftoreffect and maintain the listing of the Secusitisn the NASDAQ Global
Select Market.

(i) Restriction on Sale of SecuritieBuring a period of 90 days from the date of thesPectus, the Company will not, without the prior
written consent of BofA Merrill Lynch and Goldmaa@hs, (i) directly or indirectly, offer, pledge)lseontract to sell, sell any option or
contract to purchase, purchase any option or cortivesell, grant any option, right or warrant torghase or otherwise transfer or dispose of
any share of Common Stock or any securities coitberinto or exercisable or exchangeable for Comi@tmtk or file any registration
statement under the 1933 Act with respect to artheforegoing or (ii) enter into any swap or atlyes agreement or any transaction that
transfers, in whole or in part, directly or inditig¢c the economic consequence of ownership of the@on Stock, whether any such swap or
transaction described in clause (i) or (ii) abavéoibe settled by delivery of Common Stock or soitier securities, in cash or otherwise. The
foregoing sentence shall not apply to (A) the Séesrto be sold hereunder, (B) any shares of Com8tock issued by the Company upon
the exercise of an option or warrant or the corigarsf a security outstanding on the date heredfraferred to in the Prospectus, (C) any
shares of Common Stock issued or options to puecBasnmon Stock granted pursuant to existing empltgmefit plans of the Company
and equity incentive plans referred to in the Peasyss, (D) any shares of Common Stock issued patrsaany non-employee director stock
plan or dividend reinvestment plan or (E) any regtton statement on Form S-8 under the 1933 Attt véispect to the foregoing clauses
(C) and (D). Notwithstanding the foregoing, if @)ring the last 17 days of the 90-day restrictaibpehe Company issues an earnings
release or material news or a material event rgjat the Company occurs or (2) prior to the extiraof the 90-day restricted period, the
Company announces that it will release earningsltesr becomes aware that material news or a rma&rent will occur during the 16-day
period beginning on the last day of the 90-dayrietst] period, the restrictions imposed in thisuska (j) shall continue to apply until the
expiration of the 18-day period beginning on theaice of the earnings release or the occurreribe ofiaterial news or material event.

() Reporting Requirementsrhe Company, during the period when the Prospéasttequired to be delivered under the 1933 Adl five
all documents required to be filed with the Commoisgpursuant to the 1934 Act within the time pesodquired by the 1934 Act and the n
and regulations of the Commission thereunder.

(k) Issuer Free Writing ProspectuseBach of the Company and each Selling Stockhakfmesents and agrees that, unless it obtains the
prior consent of the Representatives, and each rumitier represents and agrees that, unless itmbthie prior consent of the Company and
the Representatives, it has not made and will raktenany offer relating to the Securities that warddstitute an “issuer free writing
prospectus,” as defined in Rule 433, or that waleerwise constitute a “free writing prospectusdefined in Rule 405, required to be filed
with the Commission or, in the case of each SelBtmrkholder, whether or not required to be filathuhe Commission. Any such free
writing prospectus consented to by the Companytia@dRepresentatives is hereinafter referred to“eBeamitted Free Writing
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Prospectus’ Each of the Company and each Selling Stockhaddeerally and not jointly represents that it raated or agrees that it will
treat each Permitted Free Writing Prospectus dsamer free writing prospectus,” as defined in®&4B3, and has complied and will comply
with the requirements of Rule 433 applicable to Beymitted Free Writing Prospectus, including tiyrfding with the Commission where
required, legending and record keeping.

() Transfer AgentThe Company shall maintain, at its expense, atragiand transfer agent for the Common Stock.

(m) Compliance with Sarbanes-Oxley Adthe Company will comply with all applicable seities and other laws, rules and regulations,
including, without limitation, the Sarbanes-OxlegtAand use its best efforts to cause the Compatisgstors and officers, in their capacities
as such, to comply with such laws, rules and reguls, including, without limitation, the provisisrof the Sarbanes-Oxley Act.

SECTION 4. Payment of Expenses

(a) Expenses The Company will pay or cause to be paid alloeable expenses incident to the performance obiigations under this
Agreement other than to the extent described iti®@ed(b) below, including (i) the preparation,ming and filing of the Registration
Statement (including financial statements and atd)ilas originally filed and of each amendmenteher (ii) the preparation, printing and
delivery to the Underwriters of this Agreement, @&greement among Underwriters and such other dontsrees may be required in
connection with the offering, purchase, sale oiveey of the Securities, (iii) the preparation atalivery of the certificates for the Securities
to the Underwriters, if any, including any stockabher transfer taxes and any stamp or other dptigable upon the sale or delivery of the
Securities to the Underwriters, (iv) the fees aisthursements of the Company’s counsel, accounsartt®ther advisors, (v) the qualification
of the Securities under securities laws in accazdamith the provisions of Section 3(f) hereof, irdihg filing fees and the reasonable fees
disbursements of counsel for the Underwriters imneation therewith and in connection with the prapian of the Blue Sky Survey and any
supplement thereto; providedhowever, that all such fees and disbursements shall nmezk$10,000 (vi) the printing and delivery to the
Underwriters of copies of each Preliminary Prospgcany Permitted Free Writing Prospectus andefttospectus and any amendments or
supplements thereto, (vii) the preparation, proptimd delivery to the Underwriters of copies of Blee Sky Survey and any supplement
thereto, (viii) the fees and expenses of any terefent or registrar for the Securities, (ix) ¢tbsets and expenses of the Company relating to
investor presentations on any “road show” underiakeconnection with the marketing of the Secusitiacluding without limitation,
expenses associated with the production of road stides and graphics, reasonable and documengsdafel expenses of any consultants
engaged with the consent of the Company in conmreetith the road show presentations, travel anditaglexpenses of the representative
the Company and officers of the Company and anig soasultants, as well as one half (50%) of thé ebaircraft and other transportation
chartered in connection with the road show, (x)filireg fees incident to, and the reasonable faebdisbursements of counsel to the
Underwriters in connection with, the review by FINRf the terms of the sale of the Securities anptfie fees and expenses incurred in
connection with the listing of the Securities oa ASDAQ Global Select Market.
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(b) Expenses of the Selling StockholdeFaie Selling Stockholders, severally and not Jginwill pay all expenses incident to the
performance of their respective obligations undad the consummation of the transactions conteetplay this Agreement, including (i) any
stamp duties, capital duties and stock transfexgaik any, payable upon the sale of the Secutityesuch Selling Stockholder to the
Underwriters, and the transfer between the Undé&vgrpursuant to an agreement between such Undersyrand (ii) the fees and
disbursements of their respective counsel and aithesors.

(c) Termination of Agreementf this Agreement is terminated by the Repregers in accordance with the provisions of Secépn
Section 9(a)(i) or Section 11 hereof, the Compartythe Selling Stockholders shall reimburse theduwdters for all of their reasonable and
documented out-of-pocket expenses that were agtinallirred, including the reasonable fees and dssents of counsel for the
Underwriters.

(d) Allocation of ExpensesThe provisions of this Section shall not affety agreement that the Company and the Selling Stidkrs
may make for the sharing of such costs and expenses

SECTION 5. Conditions of Underwritéi®bligations. The obligations of the several Underwriters hadew are subject to the accuracy of
the representations and warranties of the Compadyte Selling Stockholders contained in Sectitreteof or in certificates of any officer
the Company or any subsidiary of the Company doetralf of any Selling Stockholder delivered purguarthe provisions hereof, to the
performance by the Company and each Selling Stddkhof their respective covenants and other obibiga hereunder, and to the following
further conditions:

(a) Effectiveness of Registration StatemeFhe Registration Statement, including any Rulg(BpRegistration Statement, has become
effective and at Closing Time no stop order suspenthe effectiveness of the Registration Statershatl have been issued under the 1933
Act or proceedings therefor initiated or to the Qamy’s knowledge threatened by the Commission amydrequest on the part of the
Commission for additional information shall havebeomplied with to the reasonable satisfactiooonfnsel to the Underwriters. A
prospectus containing the Rule 430A Informatiorlidieve been filed with the Commission in the marared within the time frame required
by Rule 424(b) without reliance on Rule 424(b)(Bagost-effective amendment providing such infdiamashall have been filed and
declared effective in accordance with the requirgsief Rule 430A.

(b) Opinion of Counsel for Companyt Closing Time, the Representatives shall haeeived the opinion, dated as of Closing Time, of
Kirkland & Ellis LLP, counsel for the Company, iarfn and substance satisfactory to counsel for thdelvriters, together with signed or
reproduced copies of such letter for each of therot/nderwriters to the effect set forth in Exhidihereto.

(c) Opinion of Counsel for the Selling Stockholdefd Closing Time, the Representatives shall haoeived the opinion, dated as of
Closing Time, of counsel for each of the Sellingckholders, in form and substance satisfactorytmsel for the Underwriters,
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together with signed or reproduced copies of satthd for each of the other Underwriters to theeftet forth in Exhibit B hereto.

(d) Opinion of Counsel for UnderwritersAt Closing Time, the Representatives shall haeeived the opinion, dated as of Closing Time,
of Cleary Gottlieb Steen & Hamilton LLP, counset fhe Underwriters, in form and substance satisfgdb the Underwriters, together with
signed or reproduced copies of such letter for @fi¢che other Underwriters. In giving such opinguch counsel may rely, as to all matters
governed by the laws of jurisdictions other tham ldw of the State of New York and the federal &fvhe United States and the General
Corporation Law of the State of Delaware, upondpmions of counsel satisfactory to the Represa@st Such counsel may also state that,
insofar as such opinion involves factual mattdreythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries and certificates of publidoidfs.

(e) Officers’ Certificate. At Closing Time, there shall not have been, stheedate hereof or since the respective datetwakich
information is given in the Prospectus or the GahBisclosure Package, any material adverse chiartipe condition, financial or otherwise,
or in the earnings, business affairs or businesspacts of the Company and its subsidiaries coresides one enterprise, whether or not
arising in the ordinary course of business, andbpresentatives shall have received a certifichtiee President or a Vice President of the
Company in their respective capacities as suck@fionly, and of the chief financial or chief amating officer of the Company, in their
respective capacities as such officers only, dasedf Closing Time, to the effect that (i) thers baen no such material adverse change,
(i) the representations and warranties in Secti@) hereof are true and correct with the sameefara effect as though expressly made a
as of Closing Time, (iii) the Company has comphth all agreements and satisfied all conditionstemart to be performed or satisfied a
prior to Closing Time, and (iv) no stop order sugfing the effectiveness of the Registration Statérhas been issued and no proceeding
that purpose have been instituted or are pendinig dneir knowledge, threatened by the Commission.

(f) Certificate of Selling Stockholder#\t Closing Time, the Representatives shall h@eeived a certificate of an Attorney-in-Fact on
behalf of each Selling Stockholder, dated as osi@p Time, to the effect that (i) the representatiand warranties of each Selling
Stockholder contained in Section 1(b) hereof are &ind correct in all respects with the same farakeffect as though expressly made at and
as of Closing Time and (ii) each Selling Stockholdas complied in all material respects with alleggnents and all conditions on its part to
be performed under this Agreement at or prior ts@g Time.

(g) Accountant’s Comfort LetterAt the time of the execution of this Agreemehg Representatives shall have received from Ernst &
Young LLP a letter dated such date, in form andstauire satisfactory to the Representatives, togefitte signed or reproduced copies of
such letter for each of the other Underwriters aomihg statements and information of the type adiy included in accountants’ “comfort
letters” to underwriters with respect to the finahstatements and certain financial informationtained in the Registration Statement and
the Prospectus.

22




(h) Bring-down Comfort Letter At Closing Time, the Representatives shall haoeived from Ernst & Young LLP a letter, dated &s o
Closing Time, to the effect that they reaffirm gtatements made in the letter furnished pursuasutigection (g) of this Section, except that
the specified date referred to shall be a daterwe than three business days prior to Closing Time

(i) Approval of Listing At Closing Time, the Securities shall have begpraved for listing on the NASDAQ Global Select e

(1) No Objection FINRA has confirmed that it has not raised anjgciion with respect to the fairness and reasomaiste of the
underwriting terms and arrangements.

(k) Lock-up AgreementsAt the date of this Agreement, the Representatslall have received an agreement substantiatheifiorm of
Exhibit C hereto signed by the persons listed dmeSale D hereto.

() Conditions to Purchase of Option Securitiés the event that the Underwriters exercise thption provided in Section 2(b) hereof to
purchase all or any portion of the Option Secusijttee representations and warranties of the Coyngiath the Selling Stockholders contained
herein and the statements in any certificates $hied by the Company, any subsidiary of the Compaythe Selling Stockholders hereunder
shall be true and correct as of each Date of Deliged, at the relevant Date of Delivery, the Reprgatives shall have received:

(i) Officers Certificate. A certificate, dated such Date of Delivery, of fAresident or a Vice President of the Companyoétite chief
financial or chief accounting officer of the Compaim their respective capacities as such officaily, confirming that the certificate
delivered at the Closing Time pursuant to Secti@) Bereof remains true and correct as of such &fdbelivery.

(ii) Certificate of Selling Stockholders\ certificate, dated such Date of Delivery, ofAstorney-in-Fact on behalf of each Selling
Stockholder confirming that the certificate delieérat Closing Time pursuant to Section 5(f) hereofains true and correct as of such
Date of Delivery.

(iiif) Opinion of Counsel for CompanyTlhe opinion of Kirkland & Ellis LLP, counsel féhe Company, in form and substance
satisfactory to counsel for the Underwriters, datech Date of Delivery, relating to the Option S#@s to be purchased on such Date of
Delivery and otherwise to the same effect as theiop required by Section 5(b) hereof.

(iv) Opinion of Counsel for the Selling Stocltters. The opinion of counsel for each of the Sellingcgholders, in form and substance
satisfactory to counsel for the Underwriters, datech Date of Delivery, relating to the Option S#@s to be purchased on such Date of
Delivery and otherwise to the same effect as theiap required by Section 5(c) hereof.

(v) Opinion of Counsel for Underwriterdhe opinion of Cleary Gottlieb Steen & HamiltohR, counsel for the Underwriters, dated
such Date of Delivery,
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relating to the Option Securities to be purchaseduch Date of Delivery and otherwise to the saffezteas the opinion required by
Section 5(d) hereof.

(vi) Bringdown Comfort Letter A letter from Ernst & Young LLP, in form and suasce satisfactory to the Representatives and datec
such Date of Delivery, substantially in the sam@nfand substance as the letter furnished to theeReptatives pursuant to Section 5(g)
hereof, except that the “specified date” in théeleturnished pursuant to this paragraph shall Bate not more than five days prior to such
Date of Delivery.

(m) Additional DocumentsAt Closing Time and at each Date of Delivery, meel for the Underwriters shall have been furnishit
such standard and customary documents and opiagtiey may require for the purpose of enablingitteepass upon the sale of the
Securities as herein contemplated, or in ordevidemce the accuracy of any of the representationgarranties, or the fulfillment of any of
the conditions, herein contained; and all procegsliaken by the Company and the Selling Stockhslialeconnection with the sale of the
Securities as herein contemplated shall be satisfam form and substance to the Representatimdsaunsel for the Underwriters.

(n) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfdled,
this Agreement, or, in the case of any conditiothopurchase of Option Securities on a Date oiv@sf, which is after the Closing Time, t
obligations of the several Underwriters to purchgerelevant Option Securities, may be terminatethe Representatives by notice to the
Company and the Selling Stockholders at any tinwe atior to Closing Time or such Date of Deliveag the case may be, and such
termination shall be without liability of any partly any other party except as provided in Sectiand except that Sections 1, 6, 7 and 8 shall
survive any such termination and remain in fulcband effect.

SECTION 6. Indemnification

(a) Indemnification of UnderwritersThe Company agrees to indemnify and hold harndash Underwriter, its affiliates, as such term is
defined in Rule 501(b) under the 1933 Act (eacl, Affiliate ), its selling agents and each person, if any, whiatrols any Underwriter
within the meaning of Section 15 of the 1933 AcBection 20 of the 1934 Act as follows:

(i) against any and all loss, liability, clgidamage and expense whatsoever, as incurredigaost of any untrue statement or alleged
untrue statement of a material fact contained énRkgistration Statement (or any amendment thelatdyiding the Rule 430A
Information or the omission or alleged omissionréfimm of a material fact required to be stateddimeor necessary to make the
statements therein not misleading or arising o@nyf untrue statement or alleged untrue statenfentraterial fact included in any
Preliminary Prospectus, any Issuer Free Writingspeotus, the Prospectus (or any amendment or supptehereto) or any “road
show” (as defined in Rule 433 under the Securiie not constituting an Issuer Free Writing Pragpe (a “ NorRlFWP Road Show), or
the omission or alleged omission therefrom of aamalt
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fact necessary in order to make the statementsithén the light of the circumstances under whloky were made, not misleading;

(il) against any and all loss, liability, alaj damage and expense whatsoever, as incurrdte gxtent of the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipwngenced or threatened, or of any
claim whatsoever based upon any such untrue statesnemission, or any such alleged untrue statémeomission; provided that
(subject to Section 6(e) below) any such settlerizeetfected with the written consent of the Compand the Selling Stockholders;

(i) against any and all expense whatsoeagiincurred (including the fees and disbursementsunsel chosen by the Representatiy
reasonably incurred in investigating, preparinglefending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or any glhatsoever based upon any such untrue statesnentission, or any such alleged
untrue statement or omission, to the extent thatsach expense is not paid under (i) or (ii) above;

provided, however, that this indemnity provision shall not applyay loss, liability, claim, damage or expense ®dktent arising out of
any untrue statement or omission or alleged urdtament or omission made in reliance upon awdmformity with written information
furnished to the Company by any Underwriter throtlghRepresentatives expressly for use in the Ratiem Statement (or any amendment
thereto), including the Rule 430A Information, oryaPreliminary Prospectus, any Issuer Free Wringspectus or the Prospectus (or any
amendment or supplement thereto). The indemnitgeagent set forth in this Section 6(a) shall bedditton to any liabilities that the
Company may otherwise have.

(b) Each Selling Stockholder, severally andjaimtly, agrees to indemnify and hold harmlessheldnderwriter, its Affiliates and selling
agents and each person, if any, who controls ardebriter within the meaning of Section 15 of tf883 Act or Section 20 of the 1934 Act
to the extent and in the manner set forth in cldaj@ above and Section 6(e); providdwbwever, that this indemnity provision is limited to
any loss, liability, claim, damage or expense ®édktent arising out of any untrue statement oiseion or alleged untrue statement or
omission made in reliance upon and in conformitthwiritten information furnished to the Companyduch Selling Stockholders expressly
for use in the Registration Statement (or any ammamd thereto), including the Rule 430A Informationany Preliminary Prospectus, any
Issuer Free Writing Prospectus, the Prospectuanpamendment or supplement thereto) or any NonAR&ad Show; and provided
further, that, for purposes of this Agreement, the pahiE®to agree that the only information furnishethe Company by the Selling
Stockholders is the information about such Selfingckholders set forth in “Principal and Selling&holders.” Liability under this
subsection of any Selling Stockholder shall betiaghito an amount equal to the aggregate grossgueadter underwriting commissions and
discounts, but before expenses, to such SellingkGtdder from the sale of Securities sold by sueltir® Stockholder hereunder. The
indemnity agreement set forth in this Section &{igll be in addition to any liabilities that thelllBg Stockholders may otherwise have.
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(c) Indemnification of Company, Directors and Officarsl Selling StockholdersEach Underwriter severally agrees to indemnifg an
hold harmless the Company, its directors, eacksaifficers who signed the Registration Statememd, each person, if any, who controls the
Company within the meaning of Section 15 of the3L88t or Section 20 of the 1934 Act, and each Bglitockholder and each person, if
any, who controls any Selling Stockholder withie theaning of Section 15 of the 1933 Act or SecZidf the 1934 Act against any and all
loss, liability, claim, damage and expense desdribghe indemnity contained in subsection (a)fiths Section, as incurred, but only with
respect to untrue statements or omissions, oredlegtrue statements or omissions, made in thesRation Statement (or any amendment
thereto), including the Rule 430A Information oy dreliminary Prospectus, any Issuer Free Writingspectus or the Prospectus (or any
amendment or supplement thereto) in reliance updriraconformity with written information furnished the Company by such Underwriter
through the Representatives expressly for useithéfee Company and each of the Selling Stockhsltiereby acknowledge that the only
information that the Underwriters have furnishedh® Company and the Selling Stockholders exprdeslyse in the Registration Statement,
any Issuer Free Writing Prospectus, any Prelimiffanspectus, or the Prospectus (or any amendmeuappiement thereto) are the
statements set forth in the sixth, eleventh, thirtk, fourteenth and fifteenth paragraphs undecaption “Underwriting” in the Prospectus.
The indemnity agreement set forth in this Secti@@) Shall be in addition to any liabilities thatcbdJnderwriter may otherwise have.

(d) Actions against Parties; NotificationEach indemnified party shall give notice as prtynas reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extérs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than ataunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectio) @&(&ection 6(b) above, counsel to the indemnifiadies shall be selected by the
Representatives, and, in the case of parties indiethipursuant to Section 6(c) above, counsel goitldemnified parties shall be selected by
the Company. An indemnifying party may participatéts own expense in the defense of any suchragtimvided, however, that counsel to
the indemnifying party shall not (except with ttansent of the indemnified party) also be couns#éhéoindemnified party. In no event shall
the indemnifying parties be liable for fees andenges of more than one counsel (in addition to@sl counsel) separate from their own
counsel for all indemnified parties in connectioitimany one action or separate but similar or eglatctions in the same jurisdiction arising
out of the same general allegations or circumstarde indemnifying party shall, without the prioritien consent of the indemnified parties,
settle or compromise or consent to the entry ofjadgment with respect to any litigation, or anyestigation or proceeding by any
governmental agency or body, commenced or thredtemeany claim whatsoever in respect of which md#ication or contribution could t
sought under this Section 6 or Section 7 hereokthdr or not the indemnified parties are actuglaiential parties thereto), unless such
settlement, compromise or consent (i) includesraonditional release of each indemnified party frhiability arising out of such
litigation, investigation, proceeding or claim &fiijldoes not include a statement as to or an aslonisof fault, culpability or a failure to act
or on behalf of any indemnified party.
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(e) Settlement without Consent if Failure to Reimbur$et any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expemd counsel, such indemnifying party agreesitisitall be liable for any settlement of
nature contemplated by Section 6(a) effected witftewvritten consent if (i) such settlement isexat into more than 45 days after receipt by
such indemnifying party of the aforesaid requeBts(ch indemnifying party shall have receivedio®wf the terms of such settlement at least
30 days prior to such settlement being enteredantb(iii) such indemnifying party shall not haw#émbursed such indemnified party in
accordance with such request prior to the dateict settlement.

(f) Other Agreements with Respect to Indemnificatibhe provisions of this Section shall not affexy agreement among the Company
and the Selling Stockholders with respect to indéioation.

SECTION 7. ContributionIf the indemnification provided for in Sectiorh@reof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdesliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therpany and the Selling Stockholders on the
one hand and the Underwriters on the other hamd fhe offering of the Securities pursuant to thggegfement or (ii) if the allocation provid
by clause (i) is not permitted by applicable lawsuch proportion as is appropriate to reflectandy the relative benefits referred to in clause
(i) above but also the relative fault of the Compand the Selling Stockholders on the one handoatite Underwriters on the other hand in
connection with the statements or omissions whagulted in such losses, liabilities, claims, damsageexpenses, as well as any other
relevant equitable considerations.

The relative benefits received by the Compamy the Selling Stockholders on the one hand amlttderwriters on the other hand in
connection with the offering of the Securities uanst to this Agreement shall be deemed to be isdinge respective proportions as the total
net proceeds from the offering of the Securitiesspant to this Agreement (before deducting expgnsesived by the Company and the
Selling Stockholders and the total underwritingcdimt received by the Underwriters, in each cassgforth on the cover of the Prospectus
bear to the aggregate public offering price ofSeeurities as set forth on the cover of the Prdsgec

The relative fault of the Company and theiSglStockholders on the one hand and the Undemsrite the other hand shall be determined
by reference to, among other things, whether anis smtrue or alleged untrue statement of a matt@lor omission or alleged omission to
state a material fact relates to information swggpby the Company or the Selling Stockholders athkeyUnderwriters and the parties’ relative
intent, knowledge, access to information and oppaty to correct or prevent such statement or oimiss

The Company, the Selling Stockholders andthéerwriters agree that it would not be just anditadple if contribution pursuant to this
Section 7 were determined by pro rata allocatimeriaf the Underwriters were treated as one efitysuch purpose) or by any other
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method of allocation which does not take accourthefequitable considerations referred to abovhigmSection 7. The aggregate amount of
losses, liabilities, claims, damages and expemsesried by an indemnified party and referred tovahia this Section 7 shall be deemed to
include any legal or other expenses reasonablyri@diby such indemnified party in investigatinggjparring or defending against any
litigation, or any investigation or proceeding byagovernmental agency or body, commenced or thneat, or any claim whatsoever based
upon any such untrue or alleged untrue statememtnéssion or alleged omission.

Notwithstanding the provisions of this Sectigmo Underwriter shall be required to contribamy amount in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werderéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission. Notwithstanding the provisiohshis Section 7, no Selling Stockholder shalréguired to contribute any amount in
excess of the amount by which the gross procee@sverl by such Selling Stockholder from the salthefSecurities in the public offering
exceed the amount of any damages which such S&8timgkholder has otherwise been required to pagason of any such untrue or alleged
untrue statement or omission or alleged omission.

No person guilty of fraudulent misrepresewntafjwithin the meaning of Section 11(f) of the 1988) shall be entitled to contribution frc
any person who was not guilty of such fraudulergrapresentation.

For purposes of this Section 7, each persamyi, who controls an Underwriter within the mesnof Section 15 of the 1933 Act or
Section 20 of the 1934 Act and each Underwriteffiates and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company, each officehef@ompany who signed the Registration Statemadteach person, if any, who controls
the Company or any Selling Stockholder within theaming of Section 15 of the 1933 Act or SectioroRthe 1934 Act shall have the same
rights to contribution as the Company or such BglBtockholder, as the case may be. The Underg/ritespective obligations to contribute
pursuant to this Section 7 are several in propoitiiothe number of Initial Securities set forth opipe their respective names in Schedule A
hereto and not joint.

The provisions of this Section shall not affegy agreement among the Company and the SeltoakiSolders with respect to contributic

SECTION 8. Representations, Warranties ancdments to SurviveAll representations, warranties and agreementtaated in this
Agreement or in certificates of officers of the Quany or any of its subsidiaries or the Selling 8tmdders submitted pursuant hereto, shall
remain operative and in full force and effect refigss of (i) any investigation made by or on beb&Hny Underwriter or its Affiliates or
selling agents, any person controlling any Undeesrits officers or directors, any person coninglithe Company or any person controlling
any Selling Stockholder and (ii) delivery of and/peent for the Securities.

SECTION 9. Termination of Agreement
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Termination; General The Representatives may terminate this Agreerbgmptice to the Company and the Selling Stockéieidat any
time at or prior to Closing Time (i) if, in the jgthent of the Representatives, there has been, iadanme of execution of this Agreement or
since the respective dates as of which informatiagiven in the Prospectus or General Disclosusk&ge, any material adverse change ir
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tinep@ny and its subsidiaries considered as
one enterprise, whether or not arising in the @dircourse of business, or (ii) if there has oaiiany material adverse change in the
financial markets in the United States or the imiional financial markets, any outbreak of ha##i or escalation thereof or other calamit
crisis or any change or development involving aspextive change in national or international peaiti financial or economic conditions, in
each case the effect of which is such as to maketile judgment of the Representatives, imprabti or inadvisable to market the Securi
or to enforce contracts for the sale of the Seiestivr (iii) if trading in any securities of the@pany has been suspended or materially lin
by the Commission or the NASDAQ Global Select Méarke if trading generally on the NYSE Amex Equitiélew York Stock Exchange or
in the NASDAQ Global Market has been suspendedaiernally limited, or minimum or maximum prices fibading have been fixed, or
maximum ranges for prices have been required, pyéraid exchanges or by such system or by orfftreorCommission, FINRA or any
other governmental authority, or (iv) if a matedéruption has occurred in commercial bankingemusities settlement or clearance services
in the United States, or (v) if a banking moratoribas been declared by either Federal or New Yuitkagities.

(a) Liabilities . If this Agreement is terminated pursuant to Béstion, such termination shall be without liagilif any party to any other
party except as provided in Section 4 hereof, andiged further that Sections 1, 6, 7 and 8 shallige such termination and remain in full
force and effect.

SECTION 10. Default by One or More of the Urvdéters. If one or more of the Underwriters shall failGlbsing Time or a Date of
Delivery to purchase the Securities which it oiythee obligated to purchase under this Agreeméet‘(Defaulted Securiti€, the
Representatives shall have the right, within 24rdliereafter, to make arrangements for one or wioifee non-defaulting Underwriters, or
any other underwriters, to purchase all, but nes khan all, of the Defaulted Securities in sucloamts as may be agreed upon and upon the
terms herein set forth; if, however, the Represams shall not have completed such arrangemerisnisuch 24-hour period, then:

(i) if the number of Defaulted Securities does exceed 10% of the number of Securities touselmsed on such date, each of the non-
defaulting Underwriters shall be obligated, sevgrahd not jointly, to purchase the full amountréwf in the proportions that their
respective underwriting obligations hereunder edhe underwriting obligations of all non-defan@iiUnderwriters, or

(ii) if the number of Defaulted Securities erds 10% of the number of Securities to be purchasesuch date, this Agreement or, with
respect to any Date of Delivery which occurs afier Closing Time, the obligation of the Underwidtés purchase and of Apax to sell the
Option Securities to be purchased and sold on Baté
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of Delivery shall terminate without liability onédtpart of any non-defaulting Underwriter.
No action taken pursuant to this Section digditve any defaulting Underwriter from liability respect of its default.

In the event of any such default which doesresult in a termination of this Agreement orthie case of a Date of Delivery which is after
the Closing Time, which does not result in a teition of the obligation of the Underwriters to puase and Apax to sell the relevant Option
Securities, as the case may be, either the (i)dReptatives or (ii) the Company and any Sellingi8tolder shall have the right to postpone
Closing Time or the relevant Date of Delivery, las tase may be, for a period not exceeding sevenidarder to effect any required
changes in the Registration Statement or Prospectnsany other documents or arrangements. As beegln, the term “Underwriter”
includes any person substituted for an Underwtiteter this Section 10.

SECTION 11. Default by One or More of the BejlStockholders or the Companif a Selling Stockholder shall fail at Closingiié or a
a Date of Delivery to sell and deliver the numbgSecurities which such Selling Stockholder or iBgliStockholders are obligated to sell
hereunder, and the remaining Selling Stockholdensal exercise the right hereby granted to incrgaserata or otherwise, the number of
Securities to be sold by them hereunder to thé¢ not@ber to be sold by all Selling Stockholderseisforth in Schedule B hereto, then the
Underwriters may, at the option of the Represeraatiby notice from the Representatives to the Gomand the non-defaulting Selling
Stockholders, either (i) terminate this Agreemeithaut any liability on the fault of any non-deftin party except that the provisions of
Sections 1, 4, 6, 7 and 8 shall remain in full éoand effect or (ii) elect to purchase the Se@asitvhich the non-defaulting Selling
Stockholders have agreed to sell hereunder. Noratiken pursuant to this Section 11 shall releawe Selling Stockholder so defaulting fr
liability, if any, in respect of such default.

In the event of a default by any Selling Stoulkler as referred to in this Section 11, eaclhefRepresentatives, the Company and the non
defaulting Selling Stockholders shall have the trighpostpone Closing Time or Date of Delivery éoperiod not exceeding seven days in
order to effect any required change in the RedistiégStatement or Prospectus or in any other doatsra arrangements.

SECTION 12. Tax DisclosureNotwithstanding any other provision of this Agmeent, immediately upon commencement of discussions
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatidrany kind, the tax treatment and tax structdrthe transactions contemplated by this
Agreement and all materials of any kind (includominions or other tax analyses) that are provideti¢ Company relating to such tax
treatment and tax structure. For purposes of tregfiing, the term “tax treatmerig'the purported or claimed United States federabine ta
treatment of the transactions contemplated hefaiy the term “tax structure” includes any fact tinaly be relevant to understanding the
purported or claimed United States federal incamxetteatment of the transactions contemplated ereb
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SECTION 13. NoticesAll notices and other communications hereundati ¢fe in writing and shall be deemed to have lokén given if
mailed or transmitted by any standard form of tefemunication. Notices to the Underwriters shalbibected to the Representatives at
Merrill Lynch, Pierce, Fenner & Smith Incorporat&@he Bryant Park, New York, New York 10036, attentof Syndicate Department (fax:
(646) 855-3073) anBCM Legal (fax: (212) 230-8730), Goldman, Sachs&,B5 Broad Street, New York, New York 10004, rtiten of
Registration Department or J.P. Morgan Securities 383 Madison Avenue, New York, New York 101&@&ention of Equity Syndicate
Desk (fax: (212) 622-8358); notices to the Compsimgil be directed to it at 800 Commonwealth Driseite 100, Warrendale, Pennsylvania
15086, attention of Chief Financial Officer; andines to the Selling Stockholders shall be dire¢telirkland & Ellis LLP, 601 Lexington
Avenue, New York, NY 10022, attention of JoshuafKor

SECTION 14. No Advisory or Fiduciary Relatitis. Each of the Company and each Selling Stockhaeeerally and not jointly,
acknowledges and agrees that (a) the purchaseandfdhe Securities pursuant to this Agreemeetuding the determination of the public
offering price of the Securities and any relatestdunts and commissions, is an arm’s-length comaldransaction between the Company
and the Selling Stockholder, on the one hand, hadéveral Underwriters, on the other hand, (lspimection with the offering contemplat
hereby and the process leading to such transagsioln Underwriter is and has been acting solelymaipal and is not the agent or fiduci
of the Company or any Selling Stockholder, oréspective stockholders, creditors, employees owodmgr party, (¢) no Underwriter has
assumed or will assume an advisory or fiduciarpoesibility in favor of the Company or any SelliSgpckholder with respect to the offering
contemplated hereby or the process leading thére¢spective of whether such Underwriter has aetvisr is currently advising the Compe
or any Selling Stockholder on other matters) anéUnderwriter has any obligation to the Companymor Selling Stockholder with respect to
the offering contemplated hereby except the olibgatexpressly set forth in this Agreement, (d)Wmelerwriters and their respective
affiliates may be engaged in a broad range of &etitns that involve interests that differ from ¢bwf each of the Company and each Selling
Stockholder, and (e) the Underwriters have not idiex¥ any legal, accounting, regulatory or tax aewiith respect to the offering
contemplated hereby and the Company and each &edltiag Stockholders has consulted its own respettgal, accounting, regulatory and
tax advisors to the extent it deemed appropriate.

SECTION 15. PartiesThis Agreement shall each inure to the benefdraf be binding upon the Underwriters, the Compard/the
Selling Stockholders and their respective succesdtthing expressed or mentioned in this Agreergeintended or shall be construed to
give any person, firm or corporation, other thaa thnderwriters, the Company and the Selling Stoltdrs and their respective successors
and the controlling persons and officers and dinacteferred to in Sections 6 and 7 and their taislegal representatives, any legal or
equitable right, remedy or claim under or in respédhis Agreement or any provision herein congainThis Agreement and all conditions
and provisions hereof are intended to be for the aod exclusive benefit of the Underwriters, tlmrpany and the Selling Stockholders and
their respective successors, and said controllarggns and officers and directors and their heigslegal representatives, and for the benefit
of no other person, firm or corporation. No purarasf Securities from any Underwriter shall be dedrto be a successor by reason mere
such purchase.
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SECTION 16. Trial by JuryThe Company (on its behalf and, to the extentnteed by applicable law, on behalf of its stoclders and
affiliates), each of the Selling Stockholders aadreof the Underwriters hereby irrevocably waiteghe fullest extent permitted by
applicable law, any and all right to trial by juryany legal proceeding arising out of or relatinghis Agreement or the transactions
contemplated hereby.

SECTION 17. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

SECTION 18. TIME TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 19. Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.

SECTION 20. Effect of Heading'he Section headings herein are for conveniengeamd shall not affect the construction hereof.
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If the foregoing is in accordance with youdarstanding of our agreement, please sign andrétithe Company and the Attorney-in-Fact
for the Selling Stockholders a counterpart heretdereupon this instrument, along with all countetpawill become a binding agreement
among the Underwriters, the Company and the Se8togkholders in accordance with its terms.

Very truly yours,
rue21, inc.
By /s/ Robert N. Fisct

Name: Robert N. Fisch
Title: President and Chief Executive Offic

The Selling Stockholders named in Schedule B hereto

By /s/ Stacy Siega
Name: Stacy Siegal

As Attorney-in-Fact acting on behalf of
the Selling Stockholders named in
Schedule B hereto
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CONFIRMED AND ACCEPTED,
as of the date first above written:

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By /s/ Lisa Clyde
Authorized Signatory

By: GOLDMAN, SACHS & CO.

By /s/ Goldman, Sachs & Cc
(Goldman, Sachs & Co.

By: J. P. MORGAN SECURITIES INC.

By /s/ Authorized Signatory
Authorized Signatory

For themselves and as Representatives of the Otidrwriters named in Schedule A hereto.




Name of Underwrite

Merrill Lynch, Pierce, Fenner & Smith Incorporal
Goldman, Sachs & Ci
J.P. Morgan Securities In
Barclays Capital Inc
Credit Suisse Securities (USA) LL
Piper Jaffray & Co
Total

SCHEDULE A

Sch A-1

Number of
Initial Securities

1,761,67!
1,761,67
1,168,39!
454,04
454,04:
454,04:
6,053,87




SCHEDULE B

Number of Initial
Securities to be Sol

Maximum Number of Optiol
Securities to Be Sol

SKM Equity Fund I, L.P 5,882,35: 890,27¢
SKM Investment Fund | 117,64° 17,80¢
Mr. Michael A. Holland 31,18t 0
Mr. Robert R. Thomso 10,00( 0
Mr. Todd M. Lenhar 2,50( 0
Mr. Gerald Tagliaferrc 1,50C 0
Mr. Thomas D. Winte 4,97¢ 0
Mr. Mark G. Caplar 3,71¢ 0
Total 6,053,87 908,08:

Sch B-1




SCHEDULE C

rue21l, inc.
6,053,877 Shares of Common Stock
(Par Value $0.001 Per Share)

1. The public offering price per share for the S&i®s, determined as provided in said Sectiorha)lde $28.50.

2. The purchase price per share for the Secutdibg paid by the several Underwriters shall be$Z5, being an amount equal to the public
offering price set forth above less $1.425 perehamovided that the purchase price per sharerfpiGption Securities purchased upon the
exercise of the overallotment option describedent®n 2(b) shall be reduced by an amount per sbgwal to any dividends or distributions
declared by the Company and payable on the Ii8&&lrities but not payable on the Option Securities
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SKM Equity Fund II, L.P.

SKM Investment Fund I

Mr.
Ms.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.
Ms.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.

Robert Fisch

Kim Reynolds
Michael A. Holland
Perry Bugnar

Keith A McDonough
Mark Chrystal
Robert T. Thomson
John Megrue

Alex Pellegrini
Douglas Coltharp
Stacy Siegal

Todd M. Lenhart
Gerald Tagliaferro
Thomas D. Winter
Mark G. Caplan
Arnold S. Barron
Macon F. Brock Jr.

SCHEDULE D

List of Persons and Entities Subject to Lock-Up

Sch D-1




SCHEDULE E
ISSUER GENERAL USE FREE WRITING PROSPECTUS
None.

Sch E-1




Exhibit A

FORM OF OPINION OF COMPANY’'S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(b)
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Exhibit B

FORM OF OPINION OF COUNSEL FOR SELLING STOCKHOLDERS
TO BE DELIVERED PURSUANT TO SECTION 5(c)
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Exhibit C

Form of L ock-Up from Directors, Officersor Other Stockholders Pursuant to Section 5(k)
__,2010

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Goldman, Sachs & Co.
J.P. Morgan Securities Inc.
as Representatives of the several
Underwriters to be named in the
within-mentioned Purchase Agreement

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated,

4 World Financial Center

New York, New York, 1008I

c/o Goldman, Sachs & Co.,
85 Broad Street,
New York, New York 1000

c/o J.P. Morgan Securities Inc.
383 Madison Avenue
New York, New York 1017!

Re: Proposed Public Offering by rue21, inc.

Ladies and Gentlemen:

The undersigned, a stockholder [and an officel/or director] of rue21, inc., a Delaware cogtion (the “_ Company), understands that
Merrill Lynch, Pierce, Fenner & Smith Incorporat@dofA Merrill Lynch "), Goldman, Sachs & Co. (* Goldman Sa¢hsnd J.P. Morgan
Securities Inc. (together with BofA Merrill Lyncimd Goldman Sachs, the * Representatiygsopose to enter into a Purchase Agreement
(the “ Purchase Agreemeftwith the Company and certain selling sharehadsoviding for the public offering of shares oétBompany’s
common stock, par value $0.001 per share (the “BomStockK’) pursuant to a Registration Statement on Formfikd with the Securities
and Exchange Commission (the “ SBCIn recognition of the benefit that such an oifig will confer upon the undersigned as a stocttbol
[and an officer and/or director] of the Companyd &or other good and valuable consideration, tieeig and sufficiency of which are hereby
acknowledged, the undersigned agrees with eachwritlr to be named in the Purchase Agreement thaing a period of 90 days from the
date of the Purchase Agreement (the " l-dlikPeriod”), the undersigned will not, without the prior ttein consent of BofA Merrill Lynch
and Goldman Sachs, directly or indirectly, (i) offeledge, sell, contract to sell, sell any optiwrcontract to purchase, purchase any option or
contract to sell, grant any option, right or watrém the sale of, or otherwise
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dispose of or transfer any shares of the Compabgiamon Stock or any securities convertible intexaerhangeable or exercisable for
Common Stock, whether now owned or hereafter aeduiy the undersigned or with respect to whichuth@éersigned has or hereafter
acquires the power of disposition, or file, or eats be filed, any registration statement undeiSeurities Act of 1933, as amended, with
respect to any of the foregoing (collectively, tHeock-Up Securities) or (ii) enter into any swap or any other agreatra any transaction
that transfers, in whole or in part, directly odiirectly, the economic consequence of ownership®lock-Up Securities, whether any such
swap or transaction is to be settled by deliverCommon Stock or other securities, in cash or eatlser.

Notwithstanding the foregoing, and subjedhi® conditions below, the undersigned may trartsiet.ock-Up Securities without the prior
written consent of BofA Merrill Lynch or Goldman &ws, provided that (1) the Representatives reaesigned lock-up agreement for the
balance of the Lock-Up Period from each doneeterydlistributee, or transferee, as the case ma@pany such transfer shall not involve a
disposition for value, (3) such transfers are equired to be reported in any public report onfjlwith the Securities and Exchange
Commission, or otherwise (other than a filing om® made after the expiration of the Lock-Up PdYiand (4) the undersigned does not
otherwise voluntarily effect any public filing ceport regarding such transfers:

() as abona fide gift or gifts; «

(i) to any trust for the direct or indirectriedfit of the undersigned or the immediate familyhef undersigned (for purposes of this Lock-
Up Agreement“immediate famil” shall mean any relationship by blood, marriagedmpéion, not more remote than first cousin)

(iii) if the transfer occurs by operation of law, saslrules of descent and distribution, statutes rpavg the effects of a merger or a
qualified domestic order; «

(iii) as a distribution to partners, members or stocldrsldf the undersigned;
(iv) to the undersign¢'s affiliates or to any investment fund or otheritgritontrolled or managed by the undersignec
(v) any shares of Common Stock acquired in open m#ndesactions by the undersigned after the completfadhe Public Offering

Notwithstanding anything to the contrary heréhe undersigned shall be permitted to establisbntract, instruction or plan that meets the
requirements of Rule 10b5-1(c)(1) under the SdesrExchange Act of 1934, as amended (a “10b541"Rlat any time during the Lock-Up
Period; provided that, prior to the expiration loé L_ock-Up Period, (i) the undersigned shall nahsfer any of the Lock-Up Securities under
such 10b5-1 Plan and (ii) no public announcemenlismosure of entry into such 10b5-1 Plan is madequired to be made.

Notwithstanding the foregoing, if:
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(1) during the last 17 days of the Lock-Up BPéyithe Company issues an earnings release orialatews or a material event relating to
the Company occurs;

(2) prior to the expiration of the Lock-Up Ratj the Company announces that it will releaseiegsiresults during the 16-day period
beginning on the last day of the L-Up Period,

the restrictions imposed by this Lock-Up Agreemnsdmll continue to apply until the expiration of th&-day period beginning on the issuance
of the earnings release or the occurrence of titerirahnews or material event, as applicable, utniBsfA Merrill Lynch and Goldman Sachs
waives, in writing, such extension.

The undersigned hereby acknowledges greka that written notice of any extension of tlhek-Up Period pursuant to the previous
paragraph will be delivered by the Representativdbe Company (in accordance with Section 12 efRhrchase Agreement) and that any
such notice properly delivered will be deemed teehlaeen given to, and received by, the undersighieel.undersigned further agrees that,
prior to engaging in any transaction or taking ather action that is subject to the terms of trosk-Up Agreement during the period from
the date of this Lock-Up Agreement to and includimg 34 day following the expiration of the initial Lock-Uperiod, it will give notice
thereof to the Company and will not consummate staofsaction or take any such action unless iréeasived written confirmation from the
Company that the Lock-Up Period (as may have bggmnded pursuant to the previous paragraph) haseexp

The undersigned also agrees and consents tnthy of stop transfer instructions with the Camgs transfer agent and registrar against
the transfer of the Lock-Up Securities except impbance with the foregoing restrictions.

This Lock-Up Agreement shall lapse and becandeand void if (i) for any reason, the Purchagg&ement is terminated prior to the
closing of the Public Offering, (ii) the closing thfe Public Offering has not occurred prior to J808e2010 or (iii) the Company files with the
SEC a notice of withdrawal with respect to the Regtion Statement on FormiSander which the Common Stock is to be registereduan
to Rule 477 of the Securities Act of 1933, as aredndhis Lock-Up Agreement shall be governed by, @nstrued in accordance with, the
laws of the State of New York without regard to toaflict of laws principles thereof.

Very truly yours,

Signature

Print Name:
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