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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (date of earliest event reported): &tember 10, 2014

Twitter, Inc.

(Exact name of Registrant as specified in its chaert)

Delaware 001-36164 20-8913779
(State or other jurisdiction of (Commission (I.LR.S. Employer
incorporation or organization) File Number) Identification Number)

1355 Market Street, Suite 900

San Francisco, California 94103
(Address of principal executive offices, includingip code)

(415) 222-9670

(Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01  Entry into a Material Definitive Agreement.

On September 10, 2014, Twitter, Inc. (the “CompanWorgan Stanley Senior Funding, Inc., as adnaiste agent (the
“Administrative Agent”), and the lenders from tirteetime party thereto (the “Lenders”) entered iatfirst amendment (“Amendment No. 1”)
to that certain revolving credit agreement, datetber 22, 2013, among the Company, the Adminisgatgent, and the Lenders (the
“Credit Facility”). Amendment No. 1 amends the Canp's $1,000,000,000 unsecured revolving creditifaco, among other things,
increase the amount of indebtedness that the Compay incur and increase the amount of restriceanents that the Company may make.
Amendment No. 1 also provides that if the Compartytal leverage ratio exceeds 2.5:1.00 and if theunt outstanding under the Credit
Facility exceeds $500.0 million, or 50% of the amioilhat may be borrowed under the Credit Facithg, Credit Facility will become secured
by substantially all of the Company’s and certdiitosubsidiaries’ assets, subject to limited g@toms.

The description of Amendment No. 1 contained heiegualified in its entirety by reference to Amemeht No. 1 attached as Exhibit
10.1 to this Current Report on Form 8-K and is pooated herein by reference.

Item 9.01  Financial Statements and Exhibits
(d) Exhibits.

Exhibit
No. Description

10.1 Amendment No. 1, dated September 10, 2014, to #welRing Credit Agreement, dated October 22, 2@t3png Twitter, Inc.,
Morgan Stanley Senior Funding, Inc., as administeaagent, and the lenders from time to time pHréyeto.



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this report to be signed
on its behalf by the undersigned, thereunto duth@nzed.

TWITTER, INC.

September 10, 2014 By: /s/ Vijaya Gadde
Vijaya Gadde
General Counsel and Secret
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Exhibit 10.1
EXECUTION VERSIOM
AMENDMENT NO. 1 TO REVOLVING CREDIT AGREEMENT

AMENDMENT No. 1 dated as of September 10, 201ht@Revolving Credit Agreement dated as of OctoRe2R13 (the ‘Credit
Agreement”) among TWITTER, INC., a Delaware corporation (thBorrower "), the lenders from time to time party theretoligectively,
the “Lenders”; individually, a “ Lender ") and MORGAN STANLEY SENIOR FUNDING, INC., as Admistrative Agent (the “
Administrative Agent ).

WHEREAS, the Borrower has requested that the Chggliéement be amended as set forth in the pagibe @redit Agreement attacr
as Exhibit A hereto, and each Lender party heretsents to this Amendment.

WHEREAS, this Amendment includes amendments ofitezlit Agreement that are subject to the approldie@Required Lenders, a
that, in each case, will become effective on theeAdment Effective Date (as defined below) on theseand subject to the conditions set
forth herein.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are heretiyramwledged, the parties
hereto hereby agree as follows:

SECTION 1. Defined Terms; References. Unless otherwise specifically defined herein, ei@em used herein that is defined in the Ci
Agreement has the meaning assigned to such tetine i@redit Agreement. On and after the AmendmefeicEfe Date, each reference to
“this Agreement”, “hereof”, “hereunder”, “hereintid “hereby” and each other similar reference, auheeference in any other Loan
Document to “the Credit Agreement”, “thereof”, “tleeinder”, “therein” or “thereby” or any other siailreference to the Credit Agreement
shall, from the Amendment Effective Date, refettte Credit Agreement as amended hereby.

SECTION 2. Amendment . Each of the parties hereto agrees that, effectivihe Amendment Effective Date (or, with resgedhe
amendment to Section 9.02, such later date on vihielhmendment has been approved by all Lendeasdardance with Section 4(a) below,
if applicable), the Credit Agreement shall be anezhtb delete the stricken text (indicated textuadlthe same manner as the following
example—striekertexjtand to add the double-underlined text (indicagedually in the same manner as the following examgouble
underlined tex} as set forth in the pages of the Credit Agreeratathed as Exhibit A hereto.

SECTION 3.Representations of the Borrower . The Borrower represents and warrants to the Lisritiat

(a) This Amendment has been duly executed andatelivby the Borrower and constitutes a legal, \eatid binding obligation of the
Borrower, enforceable against it in accordance wstherms, subject to applicable bankruptcy, imenty, reorganization, moratorium or ot
laws affecting creditors’ rights generally and sdbjto general principles of equity, regardlesw/béther considered in a proceeding in equity
or at law.



(b) Before and after giving effect to this Amendmehe representations and warranties of the Baeraet forth in Article 3 of the
Credit Agreement shall be true and correct in @tanal respects (and in all respects if any seghasentation or warranty is already quali
by materiality) on and as of the Amendment Effectdate, except that (i) the representations andanwties contained in Section 3.04(a) of
the Credit Agreement shall be deemed to referd@anbst recent statements furnished pursuant teeta(a) and (b), respectively, of
Section 5.01 of the Credit Agreement and (i) te éxtent that such representations and warram@sfially refer to an earlier date, they
shall be true and correct in all material respastsf such earlier date; and

(c) As of the Amendment Effective Date, at the tiofi@nd immediately after giving effect to this Ananent, no Default shall have
occurred and be continuing.

SECTION 4. Effectiveness. This Amendment shall become effective as of that fiate (the Amendment Effective Date”) on which
each of the following conditions has been satisfiediaived:

(a) the Administrative Agent shall have receivaahireach of the Borrower and the Lenders comprigiedRequired Lenders (or, in the
case of the amendments to Section 9.02, all Lehdarsunterpart hereof signed by such party;

(b) the Administrative Agent shall have receivedtsdocuments and certificates as the Administradigent or its counsel may
reasonably request relating to the organizatioistexce and good standing of each Loan Party,utteezation of this Amendment and any
other legal matters relating to the Loan PartiesherAmendment, all in form and substance reasgrsiisfactory to the Administrative
Agent;

(c) the Administrative Agent shall have receivetkdificate, dated the Amendment Effective Date sigded on behalf of the Borrower
by the President, a Vice President or a Financitit€ of the Borrower, confirming the accuracytbé representations and warranties set
forth in Section 3 hereof;

(d) the Administrative Agent (or its applicable Kitite) shall have received a consent fee (tBohsent Fe€') for the account of each
Lender that consents to this Amendment by execuatimtydelivering this Amendment to the Administratigent appropriately completed on
the earlier to occur of (i) 2:00 p.m., New York {iime, on the Amendment Effective Date and (iipteenber 30, 2014, in an amount eque
0.15% of the sum of such Lender's Commitment, avithout duplication, any outstanding Loans under @redit Agreement, which Consent
Fees shall be payable in immediately available $uimddollars, and shall be non-refundable; and

(e) The Administrative Agent shall have receivddesds and other amounts due and payable on artorihe Amendment Effective
Date, including, to the extent invoiced, paymentaimbursement of all fees and expenses (incluftieg, charges and disbursements of
counsel) required to be paid or reimbursed by tbed®ver under the Credit Agreement or as othenaggeed.
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SECTION 5. Effect of Amendment . (a) Except as expressly set forth herein, thisAdment shall not (i) by implication or otherwise
limit, impair, constitute a waiver of or otherwiaffect the rights and remedies of the Administeathgent or the Lenders under the Credit
Agreement or any other Loan Document and (ii) atreadify, amend or in any way affect any of therter conditions, obligations, covenants
or agreements contained in the Credit Agreemeanygrother provision of the Credit Agreement or i ather Loan Document, all of which
are ratified and affirmed in all respects and sbatlitinue in full force and effect. Nothing herstmall be deemed to entitle the Borrower to
consent to, or a waiver, amendment, modificationtber change of, any of the terms, conditionsigalibns, covenants or agreements
contained in the Credit Agreement or any other LBaoument in similar or different circumstances.

(b) This Amendment shall constitute a “Loan Docuthéor all purposes of the Credit Agreement andakiger Loan Documents.

SECTION 6. Reaffirmation . Notwithstanding the effectiveness of this Amendtrend the transactions contemplated hereby, ¢h e&
the Borrower and each Guarantor acknowledges amgaghat, each Loan Document to which it is aygarhereby confirmed and ratified
and shall remain in full force and effect accordiogts respective terms (in the case of the Cradieement, as amended hereby) and (ii)
Guarantor hereby confirms and ratifies its contiguiinconditional obligations as Guarantor undeiGharanty.

SECTION 7.T ax . For purposes of determining withholding Taxesadsgd under FATCA, from and after the Amendmentdiffe
Date, the Borrower and the Administrative Agentlistneat (and the Lenders hereby authorize the Astriative Agent to treat) the Credit
Agreement as not qualifying as a “grandfatheredgatibn” within the meaning of Treasury Regulati®action 1.1471-2(b)(2)(i).

SECTION 8.Governing Law. This Amendment shall be construed in accordande avitl governed by the law of the State of New Y

SECTION 9. Counterparts. This Amendment may be executed in counterparts fgrdifferent parties hereto on different countetga
each of which shall constitute an original, butddlivhich when taken together shall constitutenglei contract. Delivery of an executed
counterpart of a signature page of this Amendmegnélecopy or other electronic imaging means dhakffective as delivery of a manually
executed counterpart of this Amendment.

SECTION 10Headings . Section headings used herein are for conveniefhiaference only, are not part of this Amendment shall
not affect the construction of, or be taken intasideration in interpreting, this Amendment.

[ Sgnature Pages Follow ]
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IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed as of the degedbove written.
Borrower:
TWITTER, INC.

By: /s/ Anthony Noto

Name: Anthony Notc
Title: CFO

Guarantor
BLUEFIN LABS, INC.

By: /s/ Mike Gupta

Name: Mike Gupti
Title: Presiden

[Signature Page to Amendment No.



MORGAN STANLEY SENIOR FUNDING, INC.,
as Administrative Agent and as a Len

By: /s/ Subhalakshmi Ghosh-Kohli

Name Subhalakshmi Gho-Kohli
Title: Authorized Signator

[Signature Page to Amendment No.



JPMORGAN CHASE BANK, N.A.,
as a Lende

By: /s/ John G. Kowalczuk

Name John G. Kowalczul
Title: Executive Directo

[Signature Page to Amendment No.



GOLDMAN SACHS BANK USA,
as a Lende

By: /s/ Ashwin Ramakrishna

Name Ashwin Ramakrishn.
Title: Authorized Signator

[Signature Page to Amendment No.



BANK OF AMERICA, N.A.,
as a Lende

By: /s/ Ronald J. Drobny

Name Ronald J. Drobn
Title: Senior Vice Presider

[Signature Page to Amendment No.



DEUTSCHE BANK AG NEW YORK BRANCH,
as a Lende

By: /s/ Samardh Kumar

Name Samardh Kuma
Title: Managing Directo

By: /s/ Andrew Kass

Name Andrew Kass
Title: Managing Directo

[Signature Page to Amendment No.



EXHIBIT A

Amendments to Credit Agreement

[See attached]



EXHIBIT ATO AMENDMENT NO. 1

REVOLVING CREDIT AGREEMENT
dated as of
October 22, 2013

as amended by Amendment No. 1 dated as of Septeifib2014

among
TWITTER, INC.,
The Lenders Party Hereto
and

MORGAN STANLEY SENIOR FUNDING, INC.,
as Administrative Agent

MORGAN STANLEY SENIOR FUNDING, INC. and
J.P. MORGAN SECURITIES LLC,
as Joint Lead Arrangers and Joint Bookrunners

JPMORGAN CHASE BANK, N.A.,
as Syndication Aget
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REVOLVING CREDIT AGREEMENT dated as of October 2913 among TWITTER, INC., as Borrower, the LENDERSty hereto
and MORGAN STANLEY SENIOR FUNDING, INC., as Admitiative Agent.

The Borrower (such term and each other capitalieed used and not otherwise defined herein haviagrteaning assigned to it in
Article 1), has requested the Lenders to make Ltatise Borrower on a revolving credit basis on aftdr the date hereof and at any time
from time to time prior to the Maturity Date.

The proceeds of borrowings hereunder are to befosede purposes described in Section 5.09. Thelkes are willing to establish the

credit facility referred to in the preceding paiggn upon the terms and subject to the conditionfogé herein. Accordingly, the parties
hereto agree as follows:

ARTICLE 1
D EFINITIONS
Section 1.01Defined Terms. As used in this Agreement, the following termséhthe meanings specified below:

“ ABR ", when used in reference to any Loan or Borrowiaders to whether such Loan, or the Loans commisuch Borrowing, are
bearing interest at a rate determined by referémtiee Alternate Base Rate.

“ Adjusted LIBO Rate " means, with respect to any Eurodollar Borrowingdny Interest Period, an interest rate per anfraonded
upwards, if necessary, to the next 1/100 of 1%petpi(a) the LIBO Rate for such Interest Pemadtiplied by (b) the Statutory Reserve Ré¢

“ Administrative Agent " means Morgan Stanley Senior Funding, Inc., ircépacity as administrative agent for the Lendersimder,
or any successor administrative agent.

“ Administrative Questionnaire ” means an Administrative Questionnaire in a foupied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through onenore intermediaries,
Controls or is Controlled by or is under common €olnwith the Person specified.

“ Agent Parties” has the meaning set forth in Section 9.01.

“ Agreement” means this Revolving Credit Agreement, as theesamay hereafter be modified, supplemented, exteratadnded,
restated or amended and restated from time to time.

“ Alternate Base Rate’ means, for any day, a rate per annum equal thiditeest of (a) the Prime Rate in effect on sugh ¢la) the
Federal Funds Effective Rate in eff



on such daylus 1/2of 1% and (c) the Adjusted LIBO Rate for an Intéfesriod of 1 month commencing on such day (ondhsday is not a
Business Day, the immediately preceding Businesd plas 1.00%. Any change in the Alternate Base Rate d@edoange in the Prime Re
the Federal Funds Effective Rate or the Adjusté®ld.Rate shall be effective from and including tffeaive date of such change in the
Prime Rate, the Federal Funds Effective Rate oAtljested LIBO Rate, respectively.

“ Anti-Terrorism Laws " has the meaning set forth in Section 3.14(a).

“ Applicable Percentag€’ means, with respect to any Lender, the percentdgiee total Commitments represented by such Lesde
Commitment. If the Commitments have terminatedxmired, the Applicable Percentages shall be deterchbased upon the Commitments
most recently in effect, giving effect to any assigents.

“ Applicable Rate” means, for any day, with respect to any Euroddltam, any ABR Loan or the commitment fees payabletinder
as the case may be, the applicable rate per aneuforth across from the caption “Applicable RaieEurodollar Loans”, “Applicable Rate
for ABR Loans” or “Commitment Fee” in the table bel, as the case may be, based upon the Total Lgsv&atio, as more fully described
below.

Level 1 Level 2 Level 3 Level 4
Total Leverage Ratio Less tha Less than Less than Greater tha
2.5:1.00 but 3.0:1.00 but
2.0:1.00 greater than « greater than « or equal to
3.0:1.00
equal to equal to
2.0:1.00 2.5:1.00
Commitment Fe: 0.10(% 0.15(% 0.20(% 0.25(%
Applicable Rate for Eurodollar Loal 1.00(% 1.25(% 1.500% 1.75(%
Applicable Rate for ABR Loar 0.000% 0.25% 0.500% 0.75(%

The Total Leverage Ratio shall be determined orbtwsés of the most recent certificate of the Boeow be delivered pursuant to
Section 5.01(c), for the most recently ended fisgerter or fiscal year of the Borrower, as apfieaand any change in the Total Leverage
Ratio shall be effective one Business Day afterdtie on which the Administrative Agent receiveshscertificateprovided , that for so long
as the Borrower has not delivered such certifiedten due pursuant to Section 5.01(c), the Totaktaye Ratio shall be deemed to be at
Level 4 until the respective certificate is delie@rto the Administrative Agenprovided further, that at all times prior to a QualifyingOPthe
Total Leverage Ratio shall be deemed to be at Lével

In the event that any financial statement or coamule certificate delivered pursuant to Section%(®&))5.01(b) or 5.01(c) is inaccurate
(regardless of whether this



Agreement or the Commitments are in effect whe smaccuracy is discovered), and such inaccurdocpriected, would have led to the
application of a higher Applicable Rate for anyipéran “Applicable Period”) than the ApplicabletRapplied for such Applicable Period,
then (i) the Borrower shall immediately deliverthe Administrative Agent a corrected financial staént and a corrected compliance
certificate for such Applicable Period, (ii) the plizable Rate shall be determined based on thec®d financial statement and corrected
compliance certificate for such Applicable Periodi 4iii) the Borrower shall immediately pay to tAdministrative Agent (for the account of
the Lenders during the Applicable Period or thatcessors and assigns) the accrued additiona¢gttewing as a result of such increased
Applicable Rate for such Applicable Period. Thisgmmaph shall not limit the rights of the Adminadive Agent or the Lenders with respec
Section 2.10(c) and Article 7 hereof, and shalVimerthe termination of this Agreement.

“ Approved Fund ” means any Person (other than a natural persan)slengaged in making, purchasing, holding oegtivg in bank
loans and similar extensions of credit in the aadjncourse of its activities and that is administeor managed by (a) a Lender, (b) an
Affiliate of a Lender or (c) an entity or an Affilte of an entity that administers or manages a ¢end

“ Arrangers " means Morgan Stanley Senior Funding, Inc. andMdtgan Securities LLC, in their capacity as jdedd arrangers and
joint bookrunners, and any successor thel

“ Assignment and Assumptior’ means an assignment and assumption enteredyrad_bender and an assignee (with the consent of
any party whose consent is required by Section)9a0wl accepted by the Administrative Agent, infthren of Exhibit A or any other form
approved by the Administrative Agent.

“ Availability Period " means the period from and including the Effectdegte to but excluding the earlier of the Matuiitste and the
date of termination of the Commitments.

“ Bankruptcy Code” means Chapter 11 of Title 11 of the United St&lesle, as amended from time to time and any succetxtute
and all rules and regulations promulgated thereunde

“ Board " means the Board of Governors of the Federal Ressystem of the United States of America.
“ Borrower " means Twitter, Inc., a Delaware corporation.

“ Borrowing " means Loans of the same Type, made, convertechtinaed on the same date and, in the case of Ellmodoans, as t
which a single Interest Period is in effect.

“ Borrowing Request” means a request by the Borrower for a Borrowmgdcordance with Section 2.03.
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“ Business Day means any day that is not a Saturday, Sundayher @lay on which commercial banks in New York Gitg
authorized or required by law to remain clogaayvided that, when used in connection with a Eurodollari,dhe term ‘Business Day
shall also exclude any day on which banks are pehdor dealings in dollar deposits in the Londateribank market.

“ Capital Lease Obligations” of any Person means the obligations of such Petepay rent or other amounts under any leaserof (
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,chtdbligations are required to be
classified and accounted for as capital leaseshmiaance sheet of such Person under GAAP, andhtberst of such obligations shall be the
capitalized amount thereof determined in accordarite GAAP; provided that, for the avoidance of doubt, any obligaticglating to a lease
that was accounted for by such Person as an opgiatise as of the Effective Date and any similasé entered into after the Effective Date
by such Person shall be accounted for as obligatielating to an operating lease and not as Cdmtade Obligations.

“ Change in Control” means (a) prior to an IPO, the failure by thedes$ of Borrower’s Equity Interests as of the BifezDate to
continue to own, beneficially and of record, Equitterests in the Borrower representing at least%0of the aggregate ordinary voting po
represented by the issued and outstanding Equiydsts in the Borrower; (b) after an IPO, the &itjan of ownership, directly or indirectl
beneficially or of record, by any Person or growtl{in the meaning of the Securities Exchange Auxt tihe rules of the Securities and
Exchange Commission thereunder), of Equity Intsresthe Borrower representing more than 35% oftijgregate ordinary voting power
represented by the issued and outstanding Equiydsts in the Borrower; or (c) persons who werdifectors of the Borrower on the date
hereof, (ii) nominated by the board of directorsheff Borrower or whose nomination for election hg stockholders of Borrower was
approved by the board of directors of the Borrowre(iii) appointed by directors that were directofghe Borrower or directors nominated as
provided in the preceding clause (ii), ceasingdoupy a majority of the seats (excluding vacantsyem the board of directors of the
Borrower. The consummation of an IPO shall not éended a Change in Control.

“ Change in Law” means the occurrence, after the date of this é&gemnt, of any of the following: (a) the adoptiortaking effect of
any law, rule, regulation or treaty, (b) any chairgany law, rule, regulation or treaty or in thdn@nistration, interpretation, implementation
or application thereof by any Governmental Authodit (c) the making or issuance of any requesg, iideline or directive (whether or not
having the force of law) by any Governmental Auttyoiprovided that, notwithstanding anything herein to the cawytré) the Dodd-Frank
Wall Street Reform and Consumer Protection Actahdequests, rules, guidelines or directives theder or issued in connection therewith
and (y) all requests, rules, guidelines or direxgipromulgated by the Bank for International Sei#lets, the Basel Committee on Banking
Supervision (or any successor or similar authootythe United States or foreign regulatory autiesj in each case pursuant to Basel I,
shall in each case be deemed to be a “Change it kegardless of the date enacted, adopted ordssue
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“ Charges” has the meaning set forth in Section 9.13.
“ Code” means the U.S. Internal Revenue Code of 198&nmanded from time to time.
“ Collateral " means all of théCollateral, “Mortgaged Propertyor “ Trust Property all other similar term referred to in the Security

Documents and all of the other property of the LBanties, now owned or hereafter acquired, uporthvailLien is purported to be created by
any Security Document.

“ Collateral Agent” means Morgan Stanley Senior Funding, Inc., inatsacity as Collateral Agent under any Security Doents, and
its successors in such capacity.

“ Collateral Period ” means any period from and including any TriggereDatbut excluding the first Release Date followsugh
Trigger Date.

“ Commitment " means, with respect to each Lender, the commitroksuch Lender to make Loans hereunder, expressad amount
representing the maximum aggregate amount of seodér’'s Loans hereunder, as such commitment még)lveduced from time to time
pursuant to Section 2.06 and (b) reduced or inedt&®m time to time pursuant to assignments by @uch Lender pursuant to Section 9.04.
The initial amount of each Lender's Commitment fithe Effective Date is set forth on Schedule ZHe initial aggregate amount of the
Lenders’ Commitments as of the Effective Date i©$0,000,000.

“ Commitment Fee” has the meaning set forth in Section 2.09(a).
“ Communications” has the meaning set forth in Section 9.01.

“ Connection Income Taxe$ means Other Connection Taxes that are imposest omeasured by net income or gross profits (however
denominated) or that are franchise Taxes or brancfits Taxes.

“ Consolidated Adjusted EBITDA " means, for any period, Consolidated Net Inconrestah period plus, without duplication and to
the extent reflected as a charge in the statenfesutolh Consolidated Net Income for such period stima of (a) income tax expense,
(b) interest expense, amortization or write-offlebt discount and debt issuance costs and commésglscounts and other fees and charges
associated with Indebtedness (including the Logn$}epreciation and amortization expense, (d)rézation of intangibles (including, but
not limited to, goodwill), (e) any extraordinaryariyes or losses determined in accordance with GAB\Rpn-cash stock option and other
equity-based compensation expenses and payradigaense related to stock option and other equisgth@ompensation expenses, (g) any
other non-cash charges, non-cash expenses or sbriesses of the Borrower or any Subsidiariestdchgeriod (excluding any such charge,
expense or loss incurred in the ordinary courdeusfness that constitutes an accrual of, or aveder, cash charges for any future period),
including, for the avoidance of doubt, non-casleifgm currency translation losses (including noridasses related to currency
remeasurement of Indebtednegsjvided ,



however that cash payments made in such periadamy future period in respect of such reash charges, expenses or losses (excludin
such charge, expense or loss incurred in the andio@urse of business that constitutes an accfual @ reserve for, cash charges for any
future period) shall be subtracted from Consoliddtet Income in calculating Consolidated Adjust&i DA in the period when such
payments are made, (h) transition, integrationsamilar fees, charges and expenses related adqogsibr dispositions, (i) restructuring
charges, and (j) charges related to settlemeregaf claims rovided that the amount that may be added back pursuatadse (h), (i) and
() may not in the aggregate for any four fiscahgar period exceed the greater of (x) $5,000,0@D(y) 15% of Consolidated Adjusted
EBITDA for such period (determined without givinfiext to any such adjustment pursuant to such eléhis (i) and (j))) and minus, to the
extent included in the statement of such Consaiatet Income for such period, the sum of (a) ageincome, (b) any extraordinary income
or gains determined in accordance with GAAP, an@iy other non-cash income (excluding any iteras present the reversal of any
accrual of, or cash reserve for, anticipated casinges in any prior period that are described éngdrenthetical to clause (g) above), inclut
for the avoidance of doubt non-cash foreign curyegrenslation gains (including non-cash gains esldb currency remeasurement of
Indebtedness), all as determined on a consolidmeis.

“ Consolidated Net Income means, for any period, the net income or losthefBorrower and its consolidated Subsidiariestah
period, determined on a consolidated basis in carifg with GAAP; provided that there shall be excluded (a) the income ofRergon that i
not a consolidated Subsidiary except to the exdktite amount of cash dividends or similar caskrithistions actually paid by such Person to
the Borrower or, subject to clauses (b) and (c)Wwehny consolidated Subsidiary during such perfoythe income of, and any amounts
referred to in clause (a) above paid to, any codatdd Subsidiary of the Borrower to the extent,tba the date of determination, the
declaration or payment of cash dividends or simutsh distributions by such Subsidiary is not pgadiwithout any prior approval of any
Governmental Authority that has not been obtaineid aot permitted by the operation of the termsheforganizational documents of such
Subsidiary, any agreement or other instrument himdipon such Subsidiary or any law applicable thsSubsidiary, unless such restrictions
with respect to the payment of cash dividends ahdrasimilar cash distributions have been legallg effectively waived, and (c) the income
or loss of, and any amounts referred to in claay@lfove paid to, any consolidated Subsidiaryithabt wholly owned by the Borrower to t
extent such income or loss or such amounts afibtible to the noncontrolling interest in such sdidated Subsidiary.

“ Consolidated Net Tangible AssetSmeans, at any date, the total assets of the B@rand its Subsidiaries on a consolidated basis
after deducting (a) all current liabilities (excind the amount of those which are by their terntemkable or renewable at the option of the
obligor to a date more than 12 months after the datvhich the amount is being determined) anda(lbjoodwill, tradenames, trademarks,
patents, unamortized debt discount and expensethrdlike intangible assets, all as set forthf@rmost recent balance sheet of the
Borrower and its consolidated Subsidiaries delidgrersuant to Section 5.01(a) or (b).
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“ Control " means the possession, directly or indirectlythef power to direct or cause the direction of ttnagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwiseCbntrolling ” and “ Controlled ” have meanings
correlative thereto.

“ Covenant Trigger Amount” means, at any time, an amount equal to 50% of w®Ring Credit Facility at such time.

“ Debtor Relief Laws” means the Bankruptcy Code, and all other liquigatimnservatorship, bankruptcy, assignment fob#reefit of
creditors, moratorium, rearrangement, receivershimlvency, reorganization, or similar debtoreéliaws of the United States or other
applicable jurisdictions from time to time in effec

“ Default” means any event or condition which constitutes\sanEof Default or which upon notice, lapse of tioreboth would, unles
cured or waived, become an Event of Default.

“ Defaulting Lender " means, subject to Section 2.17(b), any Lenddr(#ijehas failed to (i) fund all or any portionitsf Loans within
two Business Days of the date such Loans werenedjtn be funded hereunder, unless such Lenddiasathe Administrative Agent and the
Borrower in writing that such failure is the resoltsuch Lender’s good faith determination that onenore conditions precedent to such
funding (each of which conditions precedent, togethith any applicable default, shall be specificalentified in such writing) has not been
satisfied, or (ii) pay to the Administrative Agemtany other Lender any other amount required tpaie by it hereunder within two Business
Days of the date when due, (b) has notified the®weer or the Administrative Agent in writing thatdoes not intend to comply with its
funding obligations hereunder, or has made a pstéditement to that effect (unless such writinguislic statement relates to such Lender’s
obligation to fund a Loan hereunder and statessihel position is based on such Lender’s good &#termination that a condition precedent
to funding (which condition precedent, togethertwvahy applicable default, shall be specificallyntiéed in such writing or public statement)
cannot be satisfied), (c) has failed, within thBeesiness Days after written request by the Admiaiste Agent or the Borrower, to confirm in
writing to the Administrative Agent and the Borravikat it will comply with its prospective fundirabligations hereunderpfovided that
such Lender shall cease to be a Defaulting Lendesuant to this clause (c) upon receipt of suclitericonfirmation by the Administrative
Agent and the Borrower), or (d) has, or has a tiseindirect parent company that has, (i) beconeesubject of a proceeding under any
Debtor Relief Law, or (ii) had appointed for iteceiver, custodian, conservator, trustee, admat@trassignee for the benefit of creditors or
similar Person charged with reorganization or kilgtion of its business or assets, including theeF@deposit Insurance Corporation or any
other state or federal regulatory authority actmguch a capacityrovided that a Lender shall not be a Defaulting Lenderlgdig virtue of
the ownership or acquisition of any equity inteiaghat Lender or any direct or indirect pareninpany thereof by a Governmental Autho
so long as such ownership interest does not rigsaltprovide such Lender with immunity from theigdiction of courts within the United
States or from the



enforcement of judgments or writs of attachmentt®rassets or permit such Lender (or such Govertah@uthority) to reject, repudiate,
disavow or disaffirm any contracts or agreementdensith such Lender. Any determination by the Adstnative Agent that a Lender is a
Defaulting Lender under clauses (a) through (dyvalshall be conclusive and binding absent manéest, and such Lender shall be deemed
to be a Defaulting Lender (subject to Section 2)Y)7Gpon delivery of written notice of such detemation to the Borrower and each Lender.

“ Disclosure Letter” means the disclosure letter, dated as of the ldateof, as amended or supplemented from timente iy
Borrower with the written consent of the Adminisiva Agent (or as supplemented by the Borrower ypamsto the terms of this Agreement),
delivered by Borrower to Administrative Agent ftietbenefit of the Lenders.

“ dollars " or “ $” refers to lawful money of the United States of énmca.

“ Domestic Subsidiary” means any Subsidiary that is organized undetaivs of any political subdivision of the United &is,
excluding (x) any such Subsidiary substantiallyoalhe assets of which consist of Equity Inter@stsne or more Subsidiaries that are
“controlled foreign corporations” within the meagiof Section 957 of the Code and (y) any such Slidosi that is owned (directly or
indirectly) by a Subsidiary that is a “controlleatdéign corporation” within the meaning of Sectidv®f the Code.

“ Earn-Out " means any bona fide contingent obligation to maan-out” payments to one or more prior owneramf Person,
business or division, the capital stock of whichalbor substantially all of the assets of whibhye been acquired by the Borrower or any of
its Subsidiaries, which “earn-out” payment obligatis contingent upon, or varies in amount basexhpythe performance of the Person or of
the assets so acquired, as such performance isireddsy one or more financial, business or otheiopmance criteria.

“ Effective Date” means the date on which the conditions specifieBlection 4.01 are satisfied (or waived in accoogawith Section
9.02).

“ Environmental Laws " means all laws, rules, regulations, codes, omtiea, orders, decrees, judgments, injunctionsge®tr
binding agreements issued, promulgated or entetecby any Governmental Authority, relating in amgy to the environment, preservation
or reclamation of natural resources, the generatise, handling, transportation, storage, treatptisposal, management, release or
threatened release of any Hazardous Material be&dth and safety matters.

“ Environmental Liability ” means any liability, contingent or otherwise (inting any liability for damages, costs of inveatign,
reclamation or remediation, fines, penalties oemdities), of the Borrower or any Subsidiary dilgor indirectly resulting from or based
upon (a) any Environmental Law, including compliame noncompliance therewith, (b) the generatise, handling, transportation, storage,
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treatment or disposal of any Hazardous MateriajseXposure to any Hazardous Materials, (d) thegmwee, release or threatened release of
any Hazardous Materials into the environment oa(g) contract, agreement or other consensual amagigt pursuant to which liability is
assumed or imposed with respect to any of the Gingg

“ Equity Interests " means shares of capital stock, partnership isterenembership interests in a limited liabilitymquany, beneficial
interests in a trust or other equity ownershipriedés in a Person, and any warrants, options @r oifphts entitling the holder thereof to
purchase or acquire any such equity intergrstyided that Equity Interests shall not include any delousiéies that are convertible into or
exchangeable for any combination of Equity Intexestd/or cash.

“ ERISA " means the U.S. Employee Retirement Income SecAdt of 1974, as amended from time to time, aredrdgulations
promulgated and rulings issued thereunder.

“ ERISA Affiliate " means any person that for purposes of Title Title IV of ERISA or Section 412 of the Code woldd deemed at
any relevant time to be a single employer or otimvaggregated with the Borrower or a Subsidiagenrsection 414(b), (c), (m) or (o) of
Code or Section 4001 of ERISA.

“ ERISA Event” means any one or more of the following: (a) anyrtgble event, as defined in Section 4043 of ER\B#) respect t
a Plan, as to which the PBGC has not waived ungesestion .22, .23, .25, .26, .27, .28, .29, .30, .32, .34 or .35 of PBGC Regulation
Section 4043 the requirement of Section 4043(&RISA that it be notified of such event; (b) them@ation of any Plan under Section 4041
(c) of ERISA,; (c) the institution of proceedings tine PBGC under Section 4042 of ERISA for the teation of, or the appointment of a
trustee to administer, any Plan; (d) the failureneke a required contribution to any Plan that waeabult in the imposition of a lien or other
encumbrance or the provision of security underiSeet30 of the Code or Section 303 or 4068 of ERI&Ahe arising of such a lien or
encumbrance; (e) the failure to satisfy the mininfunding standard under Section 412 of the Codgeation 302 of ERISA, whether or not
waived; or a determination that any Plan is, axigected to be, considered an at-risk plan withénmheaning of Section 430 of the Code or
Section 303 of ERISA,; (f) engaging in a non-exepnatibited transaction within the meaning of Setd®75 of the Code or Section 406 of
ERISA with respect to a Plan; (g) the completeantipl withdrawal of any Borrower, Subsidiary oydBRISA Affiliate from a
Multiemployer Plan which results in the impositiohwWithdrawal Liability or the reorganization orsolvency under Title IV of ERISA of ai
Multiemployer Plan or (h) a determination that &myltiemployer Plan is in endangered or criticakstaunder Section 432 of the Code or
Section 305 of ERISA.

“ Eurodollar ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisuch
Borrowing, are bearing interest at a rate deterthimereference to the Adjusted LIBO Rate.

“ Event of Default” has the meaning set forth in Article 7.



“ Excluded Taxes’ means, with respect to the Administrative Agerty Lender or any other recipient of any paymettetanade by or
on account of any obligation of the Borrower hedmm (a) Taxes imposed on (or measured by) itinaeme or gross profit, franchise Tax
and branch profits Taxes, in each case (i) impbsetie jurisdiction (or any political subdivisiohdreof) under the laws of which such
recipient is organized or in which its principafioé is located or, in the case of any Lender, ok its applicable lending office is located or
(ii) that otherwise are Other Connection Taxesjr{lihe case of a Foreign Lender (other than aigiass pursuant to a request by the
Borrower under Section 2.16(b)), any United Statiésholding Tax that is imposed on amounts payabkuch Foreign Lender at the time
such Foreign Lender becomes a party to this Agreeoredesignates a new lending office, except ¢oetktent that such Foreign Lender (o
assignor, if any) was entitled, at the time of geation of a new lending office or assignment,ereive additional amounts from the Borro
with respect to such withholding tax pursuant toti®a 2.14(a), (c) Taxes attributable to such recips failure to comply with Section 2.14
(f) and (d) any U.S. withholding Taxes imposed urelaTCA.

“ Executive Order” has the meaning set forth in Section 3.15(a).

“ FATCA " means Sections 1471 through 1474 of the Codef ti®e date of this Agreement (or any amended otesssor version that
is substantively comparable and not materially nmverous to comply with) and any current or futigulations or official interpretations
thereof, any agreements entered into pursuantdtioBel471(b)(1) of the Code or any published iggernmental agreement and any fiscal
or regulatory legislation, rules or official prazs adopted pursuant to any published intergovertahagreement entered into in connection
with the implementation of such sections of the €od

“ Federal Funds Effective Raté’ means, for any day, the weighted average (roungheehrds, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactiatismembers of the Federal Reserve System arrdmgé&ederal funds brokers, as published
on the next succeeding Business Day by the FeBesdrve Bank of New York, or, if such rate is rmpablished for any day that is a
Business Day, the average (rounded upwards, ifssacg, to the next 1/100 of 1%) of the quotatiasstich day for such transactions
received by the Administrative Agent from three &ed funds brokers of recognized standing sel€eloyeitl

“ Fee Letter” means that certain Fee Letter, dated as of Octbp2013, by and among the Borrower, Morgan StaSknior Funding,
Inc., J.P. Morgan Securities LLC, JPMorgan ChasekBBbl.A., Bank of America, N.A., Deutsche Bank A@W York Branch and Goldman
Sachs Bank USA.

“ Financial Officer ” means the chief financial officer, principal acobing officer, vice president of finance or corgiar controller of
the Borrower.

“ Foreign Lender” means any Lender that is organized under the Gvesjurisdiction other than that in which the Bawer is located.
For purposes of this definition, the United StatEAmerica, each State thereof and the Districolumbia shall be deemed to constitute a
single jurisdiction.
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“ Foreign Subsidiary” means any Subsidiary of the Borrower which is nDobanestic Subsidiary.

“ GAAP " means generally accepted accounting principlébénUnited States of America.

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

“ Guarantee” of or by any Person (the “guarantor”) means abljgation, contingent or otherwise, of the guaramisaranteeing or
having the economic effect of guaranteeing anybietiness of any other Person (thgitnary obligor ") in any manner, whether directly or
indirectly, and including any obligation of the gaator, direct or indirect, (a) to purchase or fayadvance or supply funds for the purchase
or payment of) such Indebtedness or other obligaiiato purchase (or to advance or supply fundshiempurchase of) any security for the
payment thereof, (b) to purchase or lease propsetyyrities or services for the purpose of assuhagwner of such Indebtedness of the
payment thereof, (c) to maintain working capitajuigy capital or any other financial statement dtad or liquidity of the primary obligor so
as to enable the primary obligor to pay such Ineidié¢ss or other obligation or (d) as an accouny parespect of any letter of credit or letter
of guaranty issued to support such Indebtedrpessided , that the term Guarantee shall not include endoeeses for collection or deposit in
the ordinary course of business, or customary imdéeation obligations entered into in connectioithxany acquisition or disposition of
assets or of other entities (other than to thergxtat the primary obligations that are the subpésuch indemnification obligation would be
considered Indebtedness hereunder).

“ Guarantor " means any Material Domestic Subsidiary of therBaer that has delivered a Guaranty or a joindeeement to a
Guaranty pursuant to Section 5.10 hereof.

“ Guaranty " has the meaning set forth in Section 5.10.

“ Hazardous Materials” means all explosive or radioactive substancesastes and all hazardous or toxic substances, svastether
pollutants, including petroleum or petroleum diatés, asbestos or ashestos containing mater@jghtorinated biphenyls, radon gas,
infectious or medical wastes and all other substsioc wastes of any nature regulated pursuantyt&amronmental Law.

“ Indebtedness’ of any Person at any date means, without duptina(a) all indebtedness of such Person for boecbmoney, (b) all
obligations of such Person for
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the deferred purchase price of property or seriodser than current trade payables incurred irotidénary course of such Perssiiusiness
(c) all obligations of such Person evidenced bgsobonds, debentures or other similar instruméutsll indebtedness created or arising
under any conditional sale or other title retentigmeement with respect to property acquired b ®erson (even though the rights and
remedies of the seller or lender under such agretim¢he event of default are limited to reposssssr sale of such property), (e) all Cap
Lease Obligations of such Person, (f) all obligadiof such Person, contingent or otherwise, aceouat party or applicant under or in
respect of bankers’ acceptances, letters of credligty bonds or similar arrangements, (g) all GotEres of such Person in respect of
obligations of the kind referred to in clausestfapugh (f) above, and (h) all obligations of thedcreferred to in clauses (a) through (g) at
secured by (or for which the holder of such obliatas an existing right, contingent or otherwtsehe secured by) any Lien on property
(including accounts and contract rights) ownedagjuéred by such Person, whether or not such Pérasmssumed or become liable for the
payment of such obligation. The Indebtedness ofRamgon shall include the Indebtedness of any ethiéty (including any partnership in
which such Person is a general partner) to thenesteeh Person is liable therefor as a result ofi ®erson’s ownership interest in or other
relationship with such entity, except to the exthetterms of such Indebtedness expressly protgtestich Person is not liable therefor.

“ Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, ieghos or with respect to any payment made by aomount
of any obligation of any Loan Party under any L&uotument and (b) to the extent not otherwise deedrin (a), Other Taxes.

“ Indemnitee” has the meaning set forth in Section 9.03(b).
“ Information " has the meaning set forth in Section 9.12(a).
“ Interest Election Request’ has the meaning set forth in Section 2.05(b).

“ Interest Payment Date” means (a) with respect to any ABR Loan, the thst of each March, June, September and December and
(b) with respect to any Eurodollar Loan, the lasg df the Interest Period applicable to the Borraywf which such Loan is a part and, in the
case of a Eurodollar Borrowing with an Interesti®pf more than three months’ duration, each d&yr ppo the last day of such Interest
Period that occurs at intervals of three monthsatan after the first day of such Interest Period.

“ Interest Period " means, with respect to any Eurodollar Borrowitige period commencing on the date of such Borrowimg) ending
on the numerically corresponding day in the calemdanth that is one, two, three or six months \{oth the consent of each Lender, twelve
months or less than one month) thereafter, as tineo®er may electprovided , that (i) if any Interest Period would end on & déher than a
Business Day, such Interest Period shall be extetalthe next succeeding Business Day unless sexisncceeding Business Day would
in the next calendar month, in which case suchréstePeriod shall end on the next preceding BusiBay and (ii) any Interest
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Period pertaining to a Eurodollar Borrowing thatnetoences on the last Business Day of a calendarmfonbn a day for which there is no
numerically corresponding day in the last calendanth of such Interest Period) shall end on theBasiness Day of the last calendar month
of such Interest Period. For purposes hereof, the of a Borrowing initially shall be the date ohigh such Borrowing is made and thereafter
shall be the effective date of the most recent egsign or continuation of such Borrowing.

“1PO " means a bona fide underwritten sale to the pudflicommon stock of the Borrower pursuant to agtegtion statement (other
than on Form S-8 or any other form relating to séies issuable under any benefit plan of the Baeoor any of its Subsidiaries, as the case
may be) that is declared effective by the Secwritied Exchange Commission.

“ IRS " means the U.S. Internal Revenue Service.

“ Lenders” means the Persons listed on Schedule 2.1 andthey Person that shall have become a party hptesmant to an
Assignment and Assumption, other than any suchoRdtat ceases to be a party hereto pursuantAssignment and Assumption.

“ LIBO Rate " means, with respect to any Eurodollar Borrowingdny Interest Period, the rate appearing on Re@&ereen LIBORO01
Page (or on any successor or substitute page bfsareice, or any successor to or substitute fon service, providing rate quotations
comparable to those currently provided on such pégech service, as determined by the Administeafigent from time to time for
purposes of providing quotations of interest ratgslicable to dollar deposits in the London intetbenarket) at approximately 11:00 a.m.,
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period.

“ Lien ” means, with respect to any asset, (a) any moetgaged of trust, lien, pledge, hypothecation, ertmance, charge or security
interest in, on or of such asset, and (b) the @stesf a vendor or a lessor under any conditioalal agreement, capital lease or title retention
agreement (or any financing lease having substbntiiee same economic effect as any of the foregjoielating to such asset.

“ Loan Documents” means this Agreement (including any amendmergtoesr waiver hereunder), the Notes (if any), ama@nty,
any joinder agreements to any Guaranty deliveregyaunt to Section 5.10 hereof , any Security Doauraed the Fee Letter.

“ Loan Parties” means the Borrower and the Guarantors.
“ Loans” means the loans made by the Lenders to the Bemrpwrsuant to this Agreement.

“ Material Adverse Effect” means a material adverse effect on (a) the basjrgoperty, financial condition or results of gi®ns of
the Borrower and Subsidiaries taken as a whole)ahg rights of or remedies available to the Leadmder this Agreement or any Guaranty.
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“ Material Indebtedness” means Indebtedness (other than any Indebtedmetes the Loan Documents), or obligations in respéct
one or more Swap Agreements, of any one or motieeoBorrower and its Subsidiaries in a principabamt exceeding $75,000,000. For
purposes of determining Material Indebtedness;phacipal amount” of the obligations of the Borrewor any Subsidiary in respect of any
Swap Agreement at any time shall be the maximunneagde amount (giving effect to any netting agre@s)jethat the Borrower or such
Subsidiary would be required to pay if such Swapeggient were terminated at such time.

“ Material Domestic Subsidiary” means a Domestic Subsidiary that is a Materiddsgiiary.

“ Material Subsidiary ” means, at any date of determination, a Subsidiatiie Borrower (a) whose total assets as of thetmecent
available quarterly or year-end financial statersevere equal to or greater than 5% of the totadtassf the Borrower and its Subsidiaries at
such date or (b) whose gross revenues as of therauesit available quarterly or year-end finanstatements were equal to or greater than
5% of the consolidated gross revenues of the Barand its Subsidiaries for such period, in eade cietermined in accordance with GA,

“ Maturity Date " means October 22, 2018.
“ Maximum Rate " has the meaning set forth in Section 9.13.

“ Measurement Period” means, at any date of determination, the mostri completed four consecutive fiscal quarterthef
Borrower ended on such date.

“ Multiemployer Plan ” means any multiemployer plan as defined in Sectio01(a)(3) of ERISA, which is contributed to foy {o
which there is or could be an obligation to conttébof) the Borrower or a Subsidiary or an ERISAilrste, and each such plan for the five-
year period immediately following the latest datevehich the Borrower, or a Subsidiary or an ERISHiliate contributed to or had &
obligation to contribute to such plan.

“ Non-Consenting Lender’ means any Lender that does not approve any cgnsaiver or amendment that (i) requires the apako¥
all Lenders or all affected Lenders in accordanith the terms of Section 9.02 and (ii) has been@amd by the Required Lenders.

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

“ Non-U.S. Plan” means any plan, fund (including, without limitati, any superannuation fund) or other similar progestablished,
contributed to (regardless of whether through diceatributions or through employee withholding)neaintained
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outside the United States by the Borrower or on@are Subsidiaries primarily for the benefit of dayees of the Borrower or such
Subsidiaries residing outside the United States;hwplan, fund or other similar program providesresults in, retirement income, a deferral
of income in contemplation of retirement or paynseitbe made upon termination of employment, anidtwplan is not subject to ERISA or
the Code.

“ Note” has the meaning set forth in Section 2.07.

“ Obligations ” means all amounts owing by any Loan Party toAHeinistrative Agent or any Lender pursuant totéwens of this
Agreement or any other Loan Document (includingra#érest which accrues after the commencementytase or proceeding in bankrup
after the insolvency of, or for the reorganizatidrihe Borrower or any of its Subsidiaries, whetbenot allowed in such case or proceeding).

“ OFAC " has the meaning set forth in Section 3.15(b)(v).

“ Other Connection Taxes’ means, with respect to the Administrative Ageamty Lender or any other recipient of any paymeniteto
made by or on account of any obligation of the Baer hereunder, Taxes imposed as a result of @res former connection between such
Administrative Agent, Lender or other recipient dhd jurisdiction imposing such Tax (other thanmections arising solely from such
Administrative Agent, Lender or recipient havingeented, delivered, become a party to, performeohligations under, received payments
under, received or perfected a security interedeurengaged in any other transaction pursuant émforced any Loan Document, or sold or
assigned an interest in any Loan or Loan Documeént)the avoidance of doubt, Taxes described inselda) of the definition of Excluded
Taxes constitute Other Connection Taxes.

“ Other Taxes” means any and all present or future stamp, coudbcumentary taxes or any other excise, propergngible,
recording, filing or similar Taxes which arise frany payment made, from the execution, deliveryfopmance, enforcement or registration
of, from the receipt or perfection of a securitieiest under, or otherwise with respect to, thisedgent and the other Loan Documents;
excluding, however, such taxes that are Other GaiioreTaxes imposed with respect to an assignnoghée( than such taxes imposed with
respect to an assignment that occurs as a redihié dorrower’s request pursuant to Section 2.36(b)

“ Qutstanding Amount ” means, on any date, the aggregate outstandindgairanmount of Loans after giving effect to anyroavings
and prepayments or repayments thereof occurriray fwisuch date.

“ Participant " has the meaning set forth in Section 9.04(c)(i).
“ Participant Register” has the meaning set forth in Section 9.04(c)(iii)

“ PBGC " means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitygperforming
similar functions.
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“ Pension Plan” means any “employee pension benefit plan” witlie meaning of Section 3(2) of ERISA, other thaviidtiemployer
Plan, that is subject to Title IV of ERISA, Sectidh2 of the Code or Section 302 of ERISA and isnta@éned in whole or in part by the
Borrower, any Subsidiary or any ERISA Affiliate with respect to which any of the Borrower, any Sdisy or any ERISA Affiliate has
actual or contingent liability.

“ Permitted Encumbrances” means:

(a) Liens imposed by law for taxes, assessmergswernmental charges or levies that are not yétagieént or are being contested in
compliance with Section 5.04;

(b) carriers’, warehousemen’s, mechanics’, mataeal's, landlord’s, supplier’s, repairmen’s and ofliiee Liens imposed by law,
arising in the ordinary course of business andrésgwbligations that are not overdue by more tB@mays or are being contested in
compliance with Section 5.04;

(c) pledges and deposits made in the ordinary eaafrbusiness in compliance with workers’ compeansaunemployment insurance
and other social security laws or regulations;

(d) deposits to secure the performance of biddetmntracts, leases, statutory obligations, suetyappeal bonds, performance bonds
and other obligations of a like nature, in eactedasurred in the ordinary course of business;

(e) judgment liens in respect of judgments thahobconstitute an Event of Default under clauseoidrticle 7;

(f) easements, zoning restrictions, rights-of-weycroachments and similar encumbrances on reaépyoinposed by law or arising in
the ordinary course of business that do not sesmyemonetary obligations and do not materially atettfrom the value of the affected
property or interfere with the ordinary conduchofiness of the Borrower or any Subsidiary; and

(g) Uniform Commercial Code financing statemenedfi(or similar filings under applicable law) sglels a precautionary measure in
connection with operating leases.

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

“ Plan” means any “employee benefit plan” as definedeoti®n 3 of ERISA (other than a Multiemployer Planpject to the
provisions of Title IV of ERISA or Section 412 d¢fg Code or Section 302 of ERISA maintained or d¢outed to by the Borrower, a
Subsidiary or any ERISA Affiliate or to which theBower, a Subsidiary or an ERISA Affiliate hascould have an obligation to contribute,
and each such plan subject to the provisions ¢é Tit of ERISA or Section 412 of the Code or Sect8D2 of ERISA for the five-year period
immediately following the latest date on which the
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Borrower, a Subsidiary or an ERISA Affiliate maiimad, contributed to or had an obligation to cdnité to (or is deemed under Section 4
of ERISA to have maintained or contributed to oh&we had an obligation to contribute to, or othieevto have liability with respect to) such
plan.

“ Platform " has the meaning set forth in Section 9.01.

“ Prime Rate” means the rate of interest per annum from timiéme published in the “Money Rates” or successatien of The Wall
Street Journal as being the “Prime Lending Rateif anore than one rate is published as the “Piimieding Rate”, then the highest of such
rates (each change in the Prime Rate to be eféeat\of the date of publication in The Wall Stidmirnal of a “Prime Lending Rate” that is
different from that published on the preceding Bass Day)provided that in the event that The Wall Street Journallsfal any reason, fail
or cease to publish the “Prime Lending Rate”, tlienknistrative Agent shall choose a reasonably coaipa index or source to use as the
basis for the “Prime Lending Rate”.

“ Purchase Money Indebtednessmeans Indebtedness incurred to finance the aitigmsconstruction or improvement of any fixed or
capital asset to the extent incurred prior to dhimi180 days following such acquisition, constioictor improvement.

“ Qualifying IPO " means an IPO in which the Borrower raises att|$a€00,000,000 of gross primary proceeds.
“ Register” has the meaning set forth in Section 9.04(b).

“ Related Parties” means, with respect to any specified Person, ietkon’s Affiliates and the respective directoficers,
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Release Daté means, the date following any Trigger Date on whither (i) the Total Leverage Ratio (as set fomtthe most recent
compliance certificate received by the AdministratAgent pursuant to Section 5.01(c)) is less thraequal to 2.5:1.00 or (ii) the Outstand
Amount is less than the Covenant Trigger Amounfdiconsecutive days following such Trigger Date.

“ Required Lenders” means, at any time, Lenders having more than 60#e aggregate amount of the Commitments ohgif t
Commitments shall have been terminated, holdingenttwain 50% of the aggregate outstanding principaluant of the Loans at such time. -
Commitment and Loans of any Defaulting Lender shaltlisregarded in determining Required Lendeamgtiime.

“ Resignation Effective Date’ has the meaning set forth in Article 8.

“ Responsible Officer” means any of the President and Chief Executiie@f Senior Vice President and Chief Financidic@f of
the applicable Loan Party, or any person desigriayezhy such Loan Party in writing to the Admirdgive Agent from time to time, acting

singly.
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“ Restricted Payment” means any dividend or other distribution (whetimecash, securities or other property) with respeany
Equity Interests in the Borrower or any Subsidianyany payment (whether in cash, securities agrgtnoperty), including any sinking fund
or similar deposit, on account of the purchasegmgation, retirement, acquisition, cancellationesntination of any such Equity Interests in
the Borrower. For the avoidance of doubt, the pami acceptance by the Borrower or any Subsidifithe return of Equity Interests issued
by the Borrower or any Subsidiary to the selleadferson, business or division as consideratiothfopurchase of such Person, business or
division, which return is in settlement of indemacdftion claims owed by such seller in connectiothwuch acquisition, shall not be deemed
to be a Restricted Payment.

“ Revolving Credit Facility ” means, at any time, the aggregate amount of thddrerCommitments at such time.

* Security Documents’ means any security documents (including generairgg@greements, real property mortgages, pledge
agreements and intellectual property security agesg¢s and all supplements and joinders theretopdmdher agreements, instruments and
documents granting a Lien on any property of amg®&eto secure the Obligations.

“ Solvent” means, with respect to the Borrower and its Suasal on a particular date, that on such dateh@ljair value of the prese
assets of the Borrower and its Subsidiaries, talses whole, is greater than the total amount bflifees, including, without limitation,
contingent liabilities, of the Borrower and its Sidiaries, taken as a whole, (b) the present &@able value of the assets of the Borrowet
its Subsidiaries, taken as a whole, is not less tha amount that will be required to pay the phdddiability of the Borrower and its
Subsidiaries, taken as a whole, on their debtk@stiecome absolute and matured, (c) the Borromebita Subsidiaries, taken as a whole, do
not intend to, and do not believe that they wilttr debts or liabilities (including current obligns and contingent liabilities) beyond their
ability to pay such debts and liabilities as thegtume in the ordinary course of business and @Birrower and its Subsidiaries, taken as a
whole, are not engaged in business or a transaeti@hare not about to engage in business or satéon, in relation to which their property
would constitute an unreasonably small capital. d&im®unt of contingent liabilities at any time shsl computed as the amount that, in the
light of all the facts and circumstances existihguech time, represents the amount that can reblsoba expected to become an actual or
matured liability (irrespective of whether such tingent liabilities meet the criteria for accruader Statement of Financial Accounting
Standard No. 5 (ASC 450)).

“ Specified Indebtednes$ means (i) indebtedness for borrowed money (indlgdfor the avoidance of doubt, outstanding Loans)
(ii) obligations for the deferred purchase pricgoadperty or services (other than current tradeapbas incurred in the ordinary course of
business and excluding Earn-Outs), (iii) obligasi@videnced
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by notes, bonds, debentures and similar instrumémjsall obligations, contingent or otherwise,aasaccount party or applicant under or in
respect of bankers acceptances or letters of cg)liCapital Lease Obligations, (vi) Purchase Mphwmlebtedness and (vii) Guarantees of
indebtedness of the type referred to in clausahr@ugh (vi), but in any case excluding (a) inéelntess among Loan Parties and

(b) indebtedness owed by any Loan Party to a Siagithat is not a Loan Party.

“ Statutory Reserve Rat€’ means a fraction (expressed as a decimal), theenator of which is the number one and the dencioiircd
which is the number onainus the aggregate of the maximum reserve percentaggsading any marginal, special, emergency or
supplemental reserves) expressed as a decimaligiséabby the Board to which the Administrative Ages subject for eurocurrency funding
(currently referred to as “Eurocurrency Liabilitlés Regulation D of the Board). Such reserve petages shall include those imposed
pursuant to such Regulation D. Eurodollar Loandl sltkedeemed to constitute eurocurrency fundingtaruke subject to such reserve
requirements without benefit of or credit for ptowa, exemptions or offsets that may be availatdenftime to time to any Lender under such
Regulation D or any comparable regulation. Theuftay Reserve Rate shall be adjusted automaticallgnd as of the effective date of any
change in any reserve percentage.

“ Subsidiary " means any subsidiary of the Borrower.

“ subsidiary " means, with respect to any Person (thmafent ") at any date, any corporation, limited liabilitpmpany, partnership,
association or other entity the accounts of whicluld be consolidated with those of the parent enghrent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asasediny other corporation, limited
liability company, partnership, association or othetity (a) of which securities or other ownershigerests representing more than 50% o
equity or more than 50% of the ordinary voting poae in the case of a partnership, more than 508%%ebgeneral partnership interests art
of such date, owned, controlled or held, or (b} thaas of such date, otherwise Controlled, byaeent or one or more subsidiaries of the
parent or by the parent and one or more subsidiafithe parent and which is required by GAAP ta@besolidated in the consolidated
financial statements of the parent.

“ Swap Agreement’ means any agreement with respect to any swawaiak, future or derivative transaction or optiorsonilar
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equitjebt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactionprovided that no phantom stock or similar plan providing layments only on account of services provideduyent ol
former directors, officers, employees or consutaftthe Borrower or the Subsidiaries shall be ajs#greement.

“ Syndication Agent” means JPMorgan Chase Bank, N.A., in its capastgyndication agent hereunder.
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“ Taxes” means any and all present or future taxes, leuegosts, duties, deductions, charges or withhaislimposed by any
Governmental Authority, including any interest, #itths to tax or penalties applicable thereto.

“ Total Assets” means the total assets of the Borrower and itssiBliaries on a consolidated basis, as shown omtst recent balance
sheet of the Borrower delivered pursuant to Sedifd(a) or (b).

“ Total Indebtedness’ means the aggregate principal amount of Speclfidébtedness of the Borrower and its Subsidiaass,
determined on a consolidated basis.

“ Total Leverage Ratio” means, as of the last day of any period, th@ratti(a) Total Indebtedness (excluding, solelytfer purpose of
determining the Applicable Rate, up to $250,000,60Capital Lease Obligations and Purchase Mondghitedness) to (b) Consolidated
Adjusted EBITDA for such period.

“ Transactions” means the execution, delivery and performancthbyLoan Parties of each Loan Document to whichatparty and
the borrowing of Loans.

“ Trigger Date " means any date on which (i) the Total LeveragedRas set forth in the most recent compliancefogate received by
the Administrative Agent pursuant to Section 5.9licgreater than 2.5:1.00 and (ii) the Outstagdimount equals or exceeds the Covenant

Trigger Amount.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suctmloaon the Loans
comprising such Borrowing, is determined by refeseto the Adjusted LIBO Rate or the Alternate BRsge.

“ Unfunded Pension Liability ” means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, oves th
current value of that Pension Plan’s assets, datedrin accordance with the assumptions used futlifig the Pension Plan pursuant to
Section 412 of the Code for the applicable plarmr.yea

“ USA Patriot Act " means the Uniting and Strengthening America byvRling Appropriate Tools Required to Intercept @iastruct
Terrorism Act of 2001 (Title 11l of Pub. L. No. 1666 (signed into law October 26, 2001)), as amerioed time to time.

“ U.S. Person’ means any Person that is a “United States Perasulefined in Section 7701(a)(30) of the Code.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a résii a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined tle TV of ERISA.

“ Withholding Agent " means any Loan Party and the Administrative Agent

Section 1.02Classification of Loans and Borrowings . For purposes of this Agreement, Loans may besifled and referred to by Type
(e.g., a “Eurodollar Loan ). Borrowings also may be classified and refet@tdy Type (e.g., a Eurodollar Borrowing ).
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Section 1.03Terms Generally . The definitions of terms herein shall apply etutd the singular and plural forms of the term$irid.
Whenever the context may require, any pronoun shelide the corresponding masculine, feminine rguter forms. The words “include,”
“includes” and “including” shall be deemed to bddwed by the phrase “without limitation.” The wofdill” shall be construed to have the
same meaning and effect as the word “shall.” Unlleesontext requires otherwise (a) any definitbor reference to any agreement,
instrument or other document herein shall be carstas referring to such agreement, instrumenth@r @locument as from time to time
amended, restated, amended and restated, suppéehmerdtherwise modified (subject to any restritsion such amendments, amendments
and restatements, supplements or modificationfosbtherein), (b) any reference herein to any &eshall be construed to include such
Person’s successors and assigns, (c) the wordsifiiethereof” and “hereunder,” and words of similmport, shall be construed to refer to
this Agreement in its entirety and not to any gaiir provision hereof, (d) all references hereirtticles, Sections, Exhibits and Schedules
shall be construed to refer to Articles and Sestiof) and Exhibits and Schedules to, this Agreen{eihthe words “asset” and “property”
shall be construed to have the same meaning aect afiid to refer to any and all tangible and initalegassets and properties, including cash,
securities, accounts and contract rights and ff)raference to any law shall include all statutangl regulatory provisions consolidating,
amending, replacing or interpreting such law angrafierence to any law or regulation shall, untetberwise specified, refer to such law or
regulation as amended, modified or supplemented frme to time.

Section 1.04Accounting Terms; GAAP . Except as otherwise expressly provided hereiteahs of an accounting or financial nature
shall be construed in accordance with GAAP, adfacefrom time to timeprovided that, if the Borrower notifies the Administrativegént
that the Borrower requests an amendment to anyigioovhereof to eliminate the effect of any changeurring after the date hereof in GA.
or in the application thereof on the operationwdtsprovision (or if the Administrative Agent na¢i$ the Borrower that the Required Lenders
request an amendment to any provision hereof fon purpose), regardless of whether any such nigtigven before or after such change in
GAAP or in the application thereof, then such psoi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith.
Notwithstanding the foregoing, all financial covatsacontained herein shall be calculated (1) witlgiving effect to any election under t
Statement of Financial Accounting Standards No. (2&9C 825) (or any similar accounting principle)ypéting or requiring a Person to
value its financial liabilities or Indebtednessfs fair value thereof and (2) without giving efféz any treatment of Indebtedness in respe
convertible debt instruments under Accounting Séadsl Codification 470-20 (or any other Accountingrilards Codification or Financial
Accounting Standard having a similar result or efféo value any such Indebtedness in a reducéifumcated manner as described therein,
and such Indebtedness shall at all times be vatigte full stated principal amount thereof.

21



ARTICLE 2
T HE C REDITS

Section 2.01Commitments . Subject to the terms and conditions set forteimeeach Lender severally agrees to make Loadsliars
to the Borrower from time to time during the Availity Period in an aggregate principal amount thak not result in (a)the aggregate
outstanding principal amount of such Lender’s Loaxseeding such Lender’'s Commitment or (b) the efithe aggregate outstanding
principal amount of all Loans exceeding the totairtnitments. Within the foregoing limits and subjexthe terms and conditions set forth
herein, the Borrower may borrow, prepay and rebeiroans.

Section 2.02Loans and Borrowings . (a) Each Loan shall be made as part of a Borgwonsisting of Loans made by the Lenders in
accordance with their respective Applicable Permges. The failure of any Lender to make any Loguired to be made by it shall not
relieve any other Lender of its obligations hereampgrovided that the Commitments of the Lenders are severaharicender shall be
responsible for any other Lender’s failure to makans as required.

(b) Subject to Section 2.11, each Borrowing shaltbmprised entirely of ABR Loans or Eurodollar heas the Borrower may
request in accordance herewith. Each Lender aptisn may make any Eurodollar Loan by causing@dmyestic or foreign branch or
Affiliate of such Lender to make such Logmpvided that any exercise of such option shall not affeetdbligation of the Borrower to repay
such Loan in accordance with the terms of this Agrent.

(c) At the commencement of each Interest Perio@ifgrEurodollar Borrowing, such Borrowing shalliben aggregate amount
that is an integral multiple of $1,000,000 and less than $5,000,000. At the time that each ABR®wing is made, such Borrowing shall be
in an aggregate amount that is an integral multpl®1,000,000 and not less than $5,000,@06vided that an ABR Borrowing may be in an
aggregate amount that is equal to the entire unbakhce of the total Commitments. Borrowings ofeninan one Type may be outstanding
at the same timqarovided that there shall not at any time be more thanal tdtten Eurodollar Borrowings outstanding.

(d) Notwithstanding any other provision of this Agment, the Borrower shall not be entitled to retjum to elect to convert or
continue, any Borrowing if the Interest Period resped with respect thereto would end after the KgtDate.

Section 2.03Requests for Borrowings . To request a Borrowing, the Borrower shall notifg Administrative Agent of such request by
telephone or telecopy (a) in the case of a Eurad&@brrowing, not later than 11:00 a.m., New Yoiky@me, three Business Days before the
date of the proposed Borrowing or (b) in the cdsencABR Borrowing, not later than 12:00 noon, N¥ark City time, one Business Day
prior to the date of the proposed Borrowing. Eaathgelephonic Borrowing Request shall be irrevéealnd shall be confirmed promptly by
delivery to the Administrative Agent of a writtemBowing Request in substantially the form of Extibattached hereto and signed by the
Borrower. Each such telephonic and written BorrgpRequest shall specify the following informationcompliance with Section 2.02:

(i) the aggregate amount of the requested Borrowing
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(ii) the date of such Borrowing, which shall be asBess Day;
(iii) whether such Borrowing is to be an ABR Boriiog or a Eurodollar Borrowing;

(iv) in the case of a Eurodollar Borrowing, thetiii Interest Period to be applicable thereto, \wtshall be a period
contemplated by the definition of the ternmterest Period”; and

(v) the location and number of the account or ant®to which funds are to be disbursed, which st@tiply with the
requirements of Section 2.04.

If no election as to the Type of Borrowing is sfiied, then the requested Borrowing shall be an A&Rowing. If no Interest Period is
specified with respect to any requested Eurod@tarowing, then the Borrower shall be deemed teeteelected an Interest Period of one
month’s duration. Promptly following receipt of @fBowing Request in accordance with this Sectiba,Administrative Agent shall advise
each Lender of the details thereof and of the amofusuch Lender’'s Loan to be made as part of éq@iested Borrowing.

Section 2.04Funding of Borrowings . (a) Each Lender shall make each Loan to be madehiereunder on the proposed date thereof by
wire transfer of immediately available funds by@®Noon, New York City time, to the account of théministrative Agent most recently
designated by it for such purpose by notice td #eders. The Administrative Agent will make suchahe available to the Borrower by
promptly crediting the amounts so received, in fikeds, to an account or accounts designated bBdnewer in the applicable Borrowing
Request.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecddtany Borrowing that sut
Lender will not make available to the Administratigent such Lendes’Applicable Percentage of such Borrowing, the Adstiative Agen
may assume that such Lender has made such Ap@iPaibtentage available on such date in accordaitit@aragraptfa) of this Section ar
may, in reliance upon such assumption, make avaitatthe Borrower a corresponding amount. In stiadnt, if a Lender has not in fact m
its Applicable Percentage of the applicable Borraypavailable to the Administrative Agent, then épplicable Lender and the Borrower
severally agree to pay to the Administrative Adenthwith on demand such corresponding amount imiierest thereon, for each day from
and including the date such amount is made availabihe Borrower to but excluding the date of pagitrio the Administrative Agent, at
(i) in the case of such Lender, the greater oftbderal Funds Effective Rate and a rate deterntigge Administrative Agent in accordance
with banking industry rules on interbank compermsatr (i) in the case of the Borrower, the intémase applicable to ABR Loans. If such
Lender pays such amount to the Administrative Agérein such amount shall constitute such Lendasanlincluded in such Borrowing.
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Section 2.05Interest Elections . (a) Each Borrowing initially shall be of the Typpecified in the applicable Borrowing Request and,
the case of a Eurodollar Borrowing, shall haveratiai Interest Period as specified in such BormgvRequest. Thereafter, the Borrower may
elect to convert such Borrowing to a different Typeo continue such Borrowing and, in the casa Burodollar Borrowing, may elect
Interest Periods therefor, all as provided in Sagtion. The Borrower may elect different optionthwespect to different portions of the
affected Borrowing, in which case each such porsioall be allocated among the Lenders holding thenk comprising such Borrowing in
accordance with their respective Applicable Pe@ges, and the Loans comprising each such portiahlsh considered a separate
Borrowing.

(b) To make an election pursuant to this SectioaBorrower shall notify the Administrative Ageritsuich election by telephone
by the time that a Borrowing Request would be negfiunder Section 2.03 if the Borrower were redngst Borrowing of the Type resulting
from such election to be made on the effective datich election. Each such telephonic requedtisbarrevocable and shall be confirmed
promptly by hand delivery or telecopy to the Adrstrative Agent of a written request (ainterest Election Request’) in substantially the
form of Exhibit C attached hereto and signed byBberower.

(c) Each telephonic and written Interest Electi@y&est shall specify the following information iongpliance with Section 2.02:

(i) the Borrowing to which such Interest Electioadrest applies and, if different options are beiegted with respect to
different portions thereof, the portions thereob®allocated to each resulting Borrowing (in whietse the information to be specified
pursuant to clauses (iii) and (iv) below shall pedfied for each resulting Borrowing);

(i) the effective date of the election made purdua such Interest Election Request, which shaktBusiness Day;

(iii) whether the resulting Borrowing is to be aBR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a Eurodollar Bowing, the Interest Period to be applicable theadter giving effect to
such election, which shall be a period contemplatethe definition of the term Ihterest Period .”

If any such Interest Election Request requestsradaliar Borrowing but does not specify an Intefestiod, then the Borrower shall be
deemed to have selected an Interest Period of am¢éhrs duration.
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(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adwiaeh Lender of the details
thereof and of such Lender’s portion of each ra@sglBorrowing.

(e) If the Borrower fails to deliver a timely Inest Election Request with respect to a Eurodol@r®&ving prior to the end of the
Interest Period applicable thereto, then, unlesk 8orrowing is repaid as provided herein, at the @ such Interest Period such Borrowing
shall be continued as a Eurodollar Borrowing withiaterest Period of one month’s duration. Notwdinsling any contrary provision hereof,
if an Event of Default has occurred and is contiguii) no outstanding Borrowing may be convertedrt continued as a Eurodollar
Borrowing and (ii) unless repaid, each EurodollarBwing shall be converted to an ABR Borrowindleg end of the Interest Period
applicable thereto.

Section 2.06Termination and Reduction of Commitments. (a) Unless previously terminated, the Commitmshtd! terminate on the
Maturity Date.

(b) The Borrower may at any time terminate, or friimme to time reduce, the Commitmentsgvided that (i) each reduction of the
Commitments shall be in an amount that is an istegultiple of $1,000,000 and not less than $5,000and (ii) the Borrower shall not
terminate or reduce the Commitments if, after gjwéffect to any concurrent prepayment of the Laareccordance with Section 2.08, the
sum of the aggregate outstanding principal amofihbans would exceed the total Commitments.

(c) The Borrower shall notify the Administrative &gt of any election to terminate or reduce the Caments under paragraph
(b) of this Section at least three Business Daiw po the effective date of such termination atuetion, specifying such election and the
effective date thereof. Promptly following receiftany notice, the Administrative Agent shall advike Lenders of the contents thereof. [
notice delivered by the Borrower pursuant to thesti®n shall be irrevocablerovided that a notice of termination of the Commitments
delivered by the Borrower may state that such rascconditioned upon the effectiveness of otheditifacilities or another transaction, in
which case such notice may be revoked by the Bardly notice to the Administrative Agent on orgorio the specified effective date) if
such condition is not satisfied. Any terminatiorreduction of the Commitments shall be permanesathEeduction of the Commitments sl
be applied to the Lenders in accordance with ttesipective Applicable Percentages.

Section 2.07Repayment of Loans; Evidence of Debt . (a) The Borrower hereby unconditionally promisepay to the Administrative
Agent for the account of each Lender the then uhpencipal amount of each Loan on the Maturity éat

(b) Each Lender shall maintain in accordance wghusual practice an account or accounts evidenhmgdebtedness of the
Borrower to such Lender resulting from each Loamdenlay such Lender, including the amounts of prialcgnd interest payable and paid to
such Lender from time to time hereunder.
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(c) The Administrative Agent shall maintain acccumt which it shall record (i) the amount of eaatah made hereunder, the
Type thereof and the Interest Period applicablestioe (i) the amount of any principal or interdsie and payable or to become due and
payable from the Borrower to each Lender hereuaddr(iii) the amount of any sum received by the Adstrative Agent hereunder for the
account of the Lenders and each Lender’s sharedher

(d) The entries made in the accounts maintainesiaunt to paragraph (b) or (c) of this Section shefirima facie evidence of the
existence and amounts of the obligations recordeckin (absent manifest erropypvided that the failure of any Lender or the Administrativ
Agent to maintain such accounts or any error tiesball not in any manner affect the obligatiorthaf Borrower to repay the Loans in
accordance with the terms of this Agreement.

(e) Any Lender may request that Loans made by @wdenced by a promissory note (each such promyisgiie being called a “
Note” and all such promissory notes being collectivedjled the “Notes”). In such event, the Borrower shall prepare, exeand deliver to
such Lender a Note payable to the order of suchiéeor, if requested by such Lender, to such Leadd its registered assigns) in
substantially the form of Exhibit D attached herdtbereafter, the Loans evidenced by such Notdrgecest thereon shall at all times
(including after assignment pursuant to Sectiod @ represented by one or more promissory notssdh form payable to the order of the
payee named therein (or, if such promissory notereggistered note, to such payee and its regis&sgigns).

Section 2.08Prepayment of Loans . (a) The Borrower shall have the right at any tand from time to time to prepay any Borrowing in
whole or in part, without premium or penalty (suje the requirements &fection 2.13), subject to prior notice in accordawith paragrap
(b) of this Section.

(b) The Borrower shall notify the Administrative &gt by telephone (confirmed by telecopy or delivefryritten notice) or
telecopy of any prepayment hereunder (i) in the cdprepayment of a Eurodollar Borrowing, notiatean 11:00 a.m., New York City time,
three Business Days before the date of prepaymdii} in the case of prepayment of an ABR Borrogimot later than 11:00 a.m., New Y/
City time, one Business Day before the date of gyepent. Each such notice shall be irrevocable aall specify the prepayment date and
principal amount of each Borrowing or portion trefre be prepaidprovided that, if a notice of prepayment is given in coni@ctivith a
conditional notice of termination of the Commitm&at contemplated ISection 2.06, then such notice of prepayment magbeked if sucl
notice of termination is revoked in accordance V@#ttion 2.06. Promptly following receipt of anyckunotice relating to a Borrowing, the
Administrative Agent shall advise the Lenders & tontents thereof. Each partial prepayment ofBoryowing shall be in an amount that
would be permitted in the case of an advance afraddiing of the same Type as provided in Secti@2 2Each prepayment of a Borrowing
shall be applied ratably to the Loans of the Leaderccordance with their respective ApplicablecBrtages. Prepayments shall be
accompanied by accrued interest to the extent redjly Section 2.10 and any costs incurred as ogpigted by Section 2.13.
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Section 2.09Fees. (a) The Borrower agrees to pay to the Adminiateafgent for the account of each Lender (othenthay
Defaulting Lender) a commitment fee (th€dmmitment Fee”), which shall accrue at the relevant percentagdath in the row entitled
“Commitment Fee” in the definition of “Applicablea®” on the daily amount of the unused Commitméisuch Lender during the period
from and including the date hereof to but excludimg date on which such Commitment terminates. deticommitment fees shall be
payable in arrears on the last day of March, J8eptember and December of each year and on thewathich the Commitments terminate,
commencing on the first such date to occur afterdidite hereofyrovided that any commitment fees accruing after the daterluinh the
Commitments terminate shall be payable on demahdofmmitment fees shall be computed on the basésyear of 360 days and shall be
payable for the actual number of days elapsedyghicy the first day but excluding the last day).

(b) The Borrower agrees to pay to the Administehgent, for its own account, fees payable in theants and at the times
separately agreed upon between the Borrower andidhenistrative Agent.

(c) All fees payable hereunder shall be paid ordtites due, in immediately available funds, toAbeninistrative Agent for
distribution, in the case of commitment fees, @ ltenders. Fees paid shall not be refundable w@ecircumstances.

Section 2.10Interest . (a) The Loans comprising each ABR Borrowing shebr interest at the Alternate Base Ruitis the Applicable
Rate.

(b) The Loans comprising each Eurodollar Borrowshgll bear interest at the Adjusted LIBO Rate ffar interest Period in effect
for such Borrowingplusthe Applicable Rate.

(c) Notwithstanding the foregoing, at all times wtan Event of Default listed in paragraph (a) grabArticle 7 has occurred
hereunder and is continuing, all overdue amountstanding hereunder shall bear interest, afteredksas before judgment, at a rate per
annum equal to (i) in the case of overdue prinaipany Loan, 2%plusthe rate otherwise applicable to such Loan as geavin the
preceding paragraphs of this Section or (ii) in¢hse of any other overdue amount, @%s the rate applicable to ABR Loans as provided in
paragraph (a) of this Section.

(d) Accrued interest on each Loan shall be payiabderears on each Interest Payment Date for soelm land upon termination of
the Commitmentsprovided that (i) interest accrued pursuant to paragrapbf(t)is Section shall be payable on demand,r{ithe event of
any repayment or prepayment of any Loan (other ghprepayment of an ABR Loan prior to the end efAlvailability Period), accrued
interest on the principal amount repaid or pregaiall be payable on the date of such repaymentemagment and (iii) in the event of any
conversion of any Eurodollar Loan prior to the efdhe current Interest Period therefor, accruger@st on such Loan shall be payable or
effective date of such conversion.
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(e) All interest hereunder shall be computed orbhas of a year of 360 days, except that inte@siputed by reference to the
Alternate Base Rate at times when the Alternate Bte is based on the Prime Rate shall be computéte basis of a year of 365 days (or
366 days in a leap year), and in each case shalhyable for the actual number of days elapseduimg the first day but excluding the last
day). The applicable Alternate Base Rate, Adjuki&D Rate or LIBO Rate shall be determined by thimnistrative Agent, and such
determination shall be conclusive absent manifiest.e

Section 2.11Alternate Rate of Interest . If prior to the commencement of any Interest &&for a Eurodollar Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtrat adequate and
reasonable means do not exist for ascertaining\dgsted LIBO Rate or the LIBO Rate, as applicalide such Interest Period; or

(b) the Administrative Agent is advised by the Rieegl Lenders that the Adjusted LIBO Rate or the QIRate, as applicable, for
such Interest Period will not adequately and faieffect the cost to such Lenders (or Lender) dfimgior maintaining their Loans (or its
Loan) included in such Borrowing for such Inter@stiod;

then the Administrative Agent shall give noticerttw to the Borrower and the Lenders by telephartelecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circamss giving rise to such notice no longer
exist, (i) any Interest Election Request that rstmighe conversion of any Borrowing to, or conttiaraof any Borrowing as, a Eurodollar
Borrowing shall be ineffective, and (ii) if any Bowing Request requests a Eurodollar Borrowinghderrowing shall be made as an ABR
Borrowing.

Section 2.12Increased Costs . (a) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance chargémilar requirement
against assets of, deposits with or for the accofjrdr credit extended by, any Lender (exceptsmh reserve requirement reflected in
the Adjusted LIBO Rate);

(ii) subject the Administrative Agent, any Lenderamy other recipient of any payment to be maderbyn account of any
obligation of the Borrower hereunder, to any Tafahker than (A) Indemnified Taxes, (B) Taxes ddssuliin clauses (b) through (d) of
the definition of Excluded Taxes and (C) Connectimcome Taxes, but excluding any capital or oth@r-mcome taxes) on its loans,
loan principal, letters of credit, commitmentsptier obligations, or its deposits, reserves, dibbilities or capital attributable thereto;
or
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(iii) impose on any Lender or the London interbamérket any other condition, cost or expense (dthen Indemnified
Taxes and Excluded Taxes) affecting this Agreermefiurodollar Loans made by such Lender;

and the result of any of the foregoing shall bntwease the cost to such Lender of making, comgjwconverting to or maintaining any Loan
(or of maintaining its obligation to make any suatan) or to reduce the amount of any sum receiveéaeivable by such Lender hereunder
(whether of principal, interest or otherwise), thiee Borrower will pay to such Lender such add#ilcmmount or amounts as will compensate
such Lender for such additional costs incurreceduction suffered.

(b) If any Lender determines that any Change in kegarding capital or liquidity requirements hasvauld have the effect of
reducing the rate of return on such Lender’s chpitan the capital of such Lender’s holding compahany, as a consequence of this
Agreement, the Commitments hereunder or the Loaaderhy such Lender to a level below that which dierider or such Lender’s holding
company could have achieved but for such Changewn(taking into consideration such Lender’'s p@gcand the policies of such Lender’s
holding company with respect to capital adequatyn from time to time the Borrower will pay to sucender such additional amount or
amounts as will compensate such Lender or suchdr&nbolding company for any such reduction suffere

(c) A certificate of a Lender setting forth in reaable detail the amount or amounts necessarynpensate such Lender or its
holding company, as the case may be, as speaifipdragraph (a) or (b) of this Section shall bévdetd to the Borrower and shall be
conclusive absent manifest error. The Borrowerlgigl such Lender the amount shown as due on artycartificate within 10 days after
receipt thereof.

(d) Failure or delay on the part of any Lender¢émdnd compensation pursuant to this Section sbattanstitute a waiver of such
Lender’s right to demand such compensatmoyided that the Borrower shall not be required to comptnad._ender pursuant to this Section
for any increased costs or reductions incurred rtftae 180 days prior to the date that such Lendtfies the Borrower of the Change in L
giving rise to such increased costs or reductiomsad such Lender’s intention to claim compensattmrefore provided further that, if the
Change in Law giving rise to such increased costsauctions is retroactive (or has retroactivedif, then the 180-day period referred to
above shall be extended to include the periodtodaetive effect thereof.

Section 2.13Break Funding Payments . In the event of (a) the payment or prepaymetatnyf principal of any Eurodollar Loan other tl
on the last day of an Interest Period applicabdeeto (whether voluntary, mandatory, automatictdason of acceleration, or otherwise),
(b) the conversion of any Eurodollar Loan othemntba the last day of the Interest Period applicideeto, (c) the failure to borrow, convert,
continue or prepay any Eurodollar Loan on the dpgzified in any notice delivered pursuant heretggdrdless of whether such notice ma
revoked under Section 2.08(b) and is revoked io@ance therewith), or (d) the assignment of ampéoilar Loan
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other than on the last day of the Interest Perpygieable thereto as a result of a request by thedsver pursuant to Section 2.16, then, in any
such event, the Borrower shall compensate eachdrdndthe loss, cost and expense attributable¢b svent. In the case of a Eurodollar
Loan, such loss, cost or expense to any Lendershaleemed to include an amount determined by kanter to be the excess, if any, of

(i) the amount of interest which would have accraadhe principal amount of such Loan had such ewenoccurred, at the Adjusted LIBO
Rate that would have been applicable to such Limauthe period from the date of such event to &st tay of the then current Interest Period
therefor (or, in the case of a failure to borroanert or continue, for the period that would haeen the Interest Period for such Loan), over
(i) the amount of interest which would accrue ats principal amount for such period at the interate which such Lender would bid were
it to bid, at the commencement of such perioddfadfar deposits of a comparable amount and perimt bther banks in the eurodollar
market. A certificate of any Lender setting forthréasonable detail any amount or amounts thatlseiter is entitled to receive pursuant to
this Section shall be delivered to the Borrower sinall be conclusive absent manifest error. Thedeer shall pay such Lender the amount
shown as due on any such certificate within 10 @des receipt thereof.

Section 2.14Taxes . (a) Any and all payments by or on account of abljgation of any Loan Party under any Loan Docutstiall be
made free and clear of and without deduction ohkatding for any Taxes, except as required by lahany applicable law (as determined in
the good faith discretion of an applicable WithhogdAgent) requires the deduction or withholdingaofy Tax from any such payment by a
Withholding Agent, then the applicable WithholdiAgent shall make such deduction or withholding &imekly pay the full amount deducted
or withheld to the relevant Governmental Authoiityaccordance with applicable law and, if such &aan Indemnified Tax, then the sum
payable by the Borrower shall be increased as sapgeso that after making such deduction or wittimgj for Indemnified Taxes (including
such deductions and withholdings for Indemnifiec@sapplicable to additional sums payable underSkiction) the Administrative Agent
Lender (as the case may be) receives an amourittegha sum it would have received had no suchudiah or withholding for Indemnified
Taxes been made.

(b) In addition, the Loan Parties shall timely @y Other Taxes to the relevant Governmental Aitthor accordance with
applicable law.

(c) The Loan Parties shall jointly and severallgegmnify the Administrative Agent and each Lendédthiw 10 days after demand
therefore, for the full amount of any Indemnifiedxes paid by the Administrative Agent or such Lends the case may be, or required to be
withheld or deducted from any payment by or on aatof any obligation of the Borrower hereundeclinling Indemnified Taxes imposed
or asserted on or attributable to amounts payatidenthis Section) and any penalties, interestraadonable expenses arising therefrom or
with respect thereto, whether or not such Inderadifiaxes or Other Taxes were correctly or legatigased or asserted by the relevant
Governmental Authority. A certificate as to the ambof such payment or liability delivered to therBower by a Lender, or by the
Administrative Agent on its own behalf or on behaflfa Lender, shall be conclusive absent manifest.e
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(d) Each Lender shall severally indemnify the Adistirative Agent, within 10 days after demand therefor (i) any Indemnified
Taxes attributable to such Lender (but only todkient that the Loan Parties has not already indfedrthe Administrative Agent for such
Indemnified Taxes and without limiting the obligatiof the Borrower to do so), (ii) any Taxes atitdble to such Lender’s failure to comply
with the provisions of Section 9.04 relating to thaintenance of a Participant Register and (iij) Brcluded Taxes attributable to such
Lender, in each case, that are paid by the Admatige Agent in connection with any Loan Documentgl any reasonable expenses arising
therefrom or with respect thereto, whether or meohsTaxes were correctly or legally imposed or dsdedy the relevant Governmental
Authority. A certificate as to the amount of suadyment or liability delivered to any Lender by théministrative Agent shall be conclusive
absent manifest error. Each Lender hereby authotime Administrative Agent to set off and apply amygl all amounts at any time owing to
such Lender under any Loan Document or otherwigalga by the Administrative Agent to the Lendemfrany other source against any
amount due to the Administrative Agent under ttasagraph (d).

(e) As soon as practicable after any payment ofrimuified Taxes or Other Taxes by any Loan Party @overnmental Authority,
such Loan Party shall deliver to the Administrathgent the original or a certified copy of a re¢egsued by such Governmental Authority
evidencing such payment, a copy of the return teémpsuch payment or other evidence of such paymeasonably satisfactory to the
Administrative Agent.

() Any Foreign Lender, if it is legally entitled do so, shall deliver to the Borrower and the Aaistrative Agent (in such number
of copies as shall be required by law or requelsyeithe recipient) on or prior to the date on whicich Foreign Lender becomes a Lender
under this Agreement (and from time to time thewgads required by law or upon the reasonable stepighe Borrower or the Administrati
Agent, but only if such Foreign Lender is legalitided to do so), whichever of the following ispdipable:

(i) executed originals of Internal Revenue Serfioem W-8BEN claiming eligibility for benefits of ancome tax treaty to
which the United States of America is a party;

(ii) executed originals of Internal Revenue Senkoem W-8ECI;

(iii) in the case of a Foreign Lender claiming tenefits of the exemption for portfolio interestlen section 881(c) of the
Code, (x) a certificate to the effect that sucheigm Lender is not (A) a “bank” within the meaniofgsection 881(c)(3)(A) of the Code,
(B) a “10 percent shareholder” of the Borrower witthe meaning of section 881(c)(3)(B) of the Canle(C) a “controlled foreign
corporation” described in section 881(c)(3)(C) ¢ Code and (y) executed originals of Internal RereeService Form W-8BEN,;
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(iv) to the extent a Foreign Lender is not the lfiers# owner, executed originals of IRS Form 8MY, accompanied by IR
Form W-8ECI, IRS Form W8BEN, a portfolio interestiificate in compliance with Section 2.14(f)(iilRS Form W-9, and/or other
certification documents from each beneficial owrerapplicableprovided that if the Foreign Lender is a partnership and ammore
direct or indirect partners of such Foreign Lenater claiming the portfolio interest exemption, s&cheign Lender may provide a
certificate in compliance with Section 2.14(f)(iah behalf of such direct or indirect partner ortipars; or

(v) any other form prescribed by applicable lavadmsis for claiming exemption from or a reducimitynited States federal
withholding tax duly completed together with sucipiglementary documentation as may be prescribegpplicable law to permit the
Borrower to determine the withholding or deductiequired to be made unless, in the Foreign Lendetis determination exercised in
good faith, such completion would subject such igoréender to any material cost or expense or wawddkerially prejudice the legal or
commercial position of such Foreign Lender.

In addition, any Lender that is a U.S. Person sieliver to the Borrower and the Administrative Agen or prior to the date on which
such Lender becomes a Lender under this Agreeraadtffom time to time thereafter as required by ¢ewpon the reasonable request of
Borrower or the Administrative Agent), executedgorals of IRS Form W-9 certifying that such Lengeexempt from U.S. federal backup
withholding. In addition, each Lender shall deligeich forms promptly upon the obsolescence or igitglof any form previously delivered
by such Lender.

(g) If a payment made to a Lender under any Loacubent would be subject to U.S. federal withholdliax imposed by
FATCA if such Lender failed to comply with the ajmalble reporting requirements of FATCA (includirigp$e contained in Section 1471(b
1472(b) of the Code, as applicable), such Lendalt deliver to the Borrower and the Administratikgent at the time or times prescribed by
law and at such time or times reasonably requésteéte Borrower or the Administrative Agent sucltaimentation prescribed by applicable
law (including as prescribed by Section 1471(bYt3ji) of the Code) and such other documentatiosaeably requested by the Borrower and
the Administrative Agent sufficient for the Admitriative Agent and the Borrower to comply with theiigations under FATCA and to
determine that such Lender has complied with spgtiGable reporting requirements or to determireeamount to deduct and withhold from
such payment.

(h) If any Lender or the Administrative Agent debémes, in its sole discretion exercised in goothfahat it has received a refund
of any Taxes as to which it has been indemnifieaty Loan Party pursuant to this Section (includigghe payment of additional amounts
pursuant to this Section), it shall pay to the aalle Loan Party an amount equal to such refuntidbly to the extent of indemnity payme
made under
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this Section with respect to the Taxes giving ttssuch refund), net of all out-of-pocket expen@esluding Taxes) of such indemnified party
and without interest (other than any interest jgidhe relevant Governmental Authority with respecsuch refund)provided , however , tha
(w) any Lender or the Administrative Agent may degtime, in its sole discretion exercised in goodhfaionsistent with the policies of such
Lender or the Administrative Agent, whether to sagkfund for any Taxes; (x) any Taxes that aranmd by a Lender or the Administrative
Agent as a result of a disallowance or reductioaryf Tax refund with respect to which such Lendghe Administrative Agent has made a
payment to the Loan Party pursuant to this Sedf@il be treated as an Indemnified Tax for whighltban Party is obligated to indemnify
such Lender or the Administrative Agent pursuarthts Section without any exclusions or defensgsnéthing in this Section shall require
the Lender or the Administrative Agent to discless confidential information to a Loan Party (irgilug, without limitation, its tax returns);
and (z) neither any Lender nor the Administrati\geAt shall be required to pay any amounts purdoahis Section for so long as a Default
or Event of Default exists. Notwithstanding anythio the contrary in this paragraph (h), in no e¢weili the indemnified party be required to
pay any amount to an indemnifying party pursuarthte paragraph (h), the payment of which wouldelthe indemnified party in a less
favorable net after-Tax position than the indenedifparty would have been in if the Tax subjechttemnification and giving rise to such
refund had not been deducted, withheld or otherimigmsed and the indemnification payments or agltiti amounts with respect to such’
had never been paid.

Section 2.15Payments Generally; Pro Rata Treatment; Sharing of Set-offs. (a) The Borrower shall make each payment requodze
made by it hereunder (whether of principal, intecedees, or of amounts payable under Sectior, 213 or 2.14, or otherwise) prior to
12:00 noon, New York City time, on the date whee,do immediately available funds, without setaffcounterclaim. Any amounts recei\
after such time on any date may, in the discretitthe Administrative Agent, be deemed to have breerived on the next succeeding
Business Day for purposes of calculating interesteon. All such payments shall be made to the Abtnative Agent at 1 New York Plaza,
New York, NY 10004 and except that payments purstaBection2.12, 2.13 or 2.14 and Section 9.03 shall be maeetty to the Persons
entitled thereto. The Administrative Agent shaitdbute any such payments received by it for teant of any other Person to the
appropriate recipient promptly following receipetkof. If any payment or performance hereundel sleadlue on a day that is not a Business
Day, the date for payment or performance shaliXpeneled to the next succeeding Business Day, anteicase of any payment accruing
interest, interest thereon shall be payable fop#réd of such extension. All payments hereuntiall §e made in dollars.

(b) If at any time insufficient funds are receiv®dand available to the Administrative Agent to alfy all amounts of principal,
interest and fees then due hereunder, such furdisbehapplied (i) first, towards payment of interand fees then due hereunder, ratably
among the parties entitled thereto in accordantie tive amounts of interest and fees then due to gaxies, and (ii) second, towards
payment of principal then due hereunder, ratablgragithe parties entitled thereto in accordance thighamounts of principal then due to
such parties.
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(c) If any Lender shall, by exercising any rightset off or counterclaim or otherwise, obtain pagtrie respect of any principal of
or interest on any of its Loans resulting in suemdler receiving payment of a greater proportiothefaggregate amount of its Loans and
accrued interest thereon than the proportion reckiby any other Lender, then the Lender receivirody greater proportion shall purchase
cash at face value) participations in the Loanstlér Lenders to the extent necessary so thatahefib of all such payments shall be shared
by the Lenders ratably in accordance with the agggeeamount of principal of and accrued interesheir respective Loangrovided that
(i) if any such participations are purchased ahdrahny portion of the payment giving rise therestoecovered, such participations shall be
rescinded and the purchase price restored to tie@teof such recovery, without interest, and (i@ provisions of this paragraph shall not be
construed to apply to any payment made by the B@r@ursuant to and in accordance with the expgerass of this Agreement (including
the application of funds arising from the existen€a Defaulting Lender) or any payment obtainedgliyender as consideration for the
assignment of or sale of a participation in anjtof.oans to any assignee or participant, othan toahe Borrower or any Subsidiary or
Affiliate thereof (as to which the provisions ofglparagraph shall apply). The Borrower consenteédoregoing and agrees, to the extent it
may effectively do so under applicable law, that Bander acquiring a participation pursuant toftiregoing arrangements may exercise
against the Borrower rights of set-off and cour#éne with respect to such participation as fullyifesuch Lender were a direct creditor of the
Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have reee notice from the Borrower prior to the datevanich any payment is due to
the Administrative Agent for the account of the Hers hereunder that the Borrower will not make queyment, the Administrative Agent
may assume that the Borrower has made such paymexnich date in accordance herewith and may, iemed# upon such assumption,
distribute to the Lenders the amount due. In swemg if the Borrower has not in fact made suchnpayt, then each of the Lenders severally
agrees to repay to the Administrative Agent forthvain demand the amount so distributed to such &ewith interest thereon, for each day
from and including the date such amount is distatuo it to but excluding the date of paymenti® Administrative Agent, at the greater of
the Federal Funds Effective Rate and a rate detehty the Administrative Agent in accordance viidimking industry rules on interbank
compensation.

(e) If any Lender shall fail to make any paymenmjuieed to be made by it pursuant to Section 2.0d(lparagraph (d) of this
Section, then the Administrative Agent may, indiscretion (notwithstanding any contrary proviskereof), apply any amounts thereafter
received by the Administrative Agent for the acdoofnisuch Lender to satisfy such Lender’s obligagionder such Sections until all such
unsatisfied obligations are fully paid.

Section 2.16Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests compensation undetic®e2.12, or if the
Borrower is required to pay any additional amooaraty Lender or any Governmental Authority for #tteount of any Lender pursuant to
Section 2.14, then such Lender shall use reasoeé#foles to
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designate a different lending office for fundingbmroking its Loans hereunder or to assign its sgimd obligations hereunder to another of its
offices, branches or affiliates, if, in the judgrhehsuch Lender, such designation or assignmgmiduld eliminate or reduce amounts
payable pursuant to Section 2.12 or Section 24heacase may be, in the future and (ii) wouldsutject such Lender to any unreimbursed
cost or expense and would not otherwise be disadgaous to such Lender. The Borrower hereby agoeeay all reasonable costs and
expenses incurred by any Lender in connection arghsuch designation or assignment.

(b) If (i) any Lender requests compensation uncmtiSn 2.12, (ii) the Borrower is required to payy additional amount to any
Lender or any Governmental Authority for the acdoefrany Lender pursuant to Section 2.14 or (iiiy &ender is a Defaulting Lender or a
Non-Consenting Lender, then the Borrower may, atdts sxpense and effort, upon notice to such Leaddrthe Administrative Agent,
require such Lender to assign and delegate, wittemaurse (in accordance with and subject to thicdons contained in Section 9.04), all
its interests, rights and obligations under thise®gnent and the other Loan Documents to an assthaeshall assume such obligations
(which assignee may be another Lender, if a Leadeepts such assignmemipvided that (i) the Borrower shall have received the prior
written consent of the Administrative Agent, whimtnsent shall not unreasonably be withheld, (ichsuender shall have received payment
of an amount equal to the outstanding principalofoans, accrued interest thereon, accrued fegskhother amounts payable to it
hereunder and under the other Loan Documents, tiherassignee (to the extent of such outstandimgip@l and accrued interest and fees so
assigned) or the Borrower (in the case of all o#meounts so assigned), (iii) in the case of any sssignment resulting from a claim for
compensation under Section 2.12 or payments retjtorbe made pursuant to Section 2.14, such assiginwill result in a reduction in such
compensation or payments, (iv) such assignment niotesonflict with applicable law and (v) in theseaof any assignment resulting from a
Lender becoming a No@onsenting Lender, (X) the applicable assigned bhaé consented to, or shall consent to, the egiple amendmer
waiver or consent and (y) the Borrower exercisesigihts pursuant to this clause (b) with respeeit Non-Consenting Lenders relating to
applicable amendment, waiver or consent. A LenHall ot be required to make any such assignmedélegation if, prior thereto, as a
result of a waiver by such Lender or otherwise,dineumstances entitling the Borrower to requiretsassignment and delegation cease to

apply.

Section 2.17Defaulting Lenders . (a) Notwithstanding anything to the contrary @méd in this Agreement, if any Lender becomes a
Defaulting Lender, then, until such time as suchder is no longer a Defaulting Lender, to the eixpammitted by applicable law:

(i) Such Defaulting Lendes’right to approve or disapprove any amendmentevair consent with respect to this Agreen
shall be restricted as set forth in the definitidiRequired Lenders and in Section 9.02.
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(i) Any payment of principal, interest, fees ohet amounts received by the Administrative Agentiie account of such
Defaulting Lender (whether voluntary or mandat@tymaturity, pursuant to Article 7 or otherwiseyeceived by the Administrative
Agent from a Defaulting Lender pursuant to Sec8d8 shall be applied at such time or times as beagietermined by the
Administrative Agent as followdirst , to the payment of any amounts owing by such Ogfaulender to the Administrative Agent
hereundersecond , as the Borrower may request (so long as no Defalvent of Default exists), to the funding ofydroan in respect
of which such Defaulting Lender has failed to fursdportion thereof as required by this Agreemantdetermined by the Administrat
Agent;third, if so determined by the Administrative Agent dhd Borrower, to be held in a non-interest beadegosit account and
released pro rata in order to satisfy such Defagltiender’s potential future funding obligationglwiespect to Loans under this
Agreementfourth , to the payment of any amounts owing to the Lesidsra result of any judgment of a court of compdgteisdiction
obtained by any Lender against such Defaulting keead a result of such Defaulting Lender’s breddtsmbligations under this
Agreementfifth, so long as no Default or Event of Default exigighe payment of any amounts owing to the Borroagea result of
any judgment of a court of competent jurisdictidriaoned by the Borrower against such Defaultingdegras a result of such Defaulti
Lender’s breach of its obligations under this Agneat; andsixth , to such Defaulting Lender or as otherwise dirdte a court of
competent jurisdictiorprovided that if (x) such payment is a payment of the ppatamount of any Loans in respect of which such
Defaulting Lender has not fully funded its appraggishare, and (y) such Loans were made when tiditioms set forth in Section 4.02
were satisfied or waived, such payment shall bdiegphgolely to pay the Loans of all Non-Defaultibgnders on a pro rata basis prior to
being applied to the payment of any Loans of suefabiting Lender until such time as all Loans askltby the Lenders pro rata in
accordance with the Commitments. Any payments,gneents or other amounts paid or payable to a MiefglLender that are applied
(or held) to pay amounts owed by a Defaulting Lemqmesuant to this Section shall be deemed pa@htbredirected by such Defaulting
Lender, and each Lender irrevocably consents hereto

(iii) No Defaulting Lender shall be entitled to e#ee any commitment fee pursuant to Section 2.0@ufiy period during
which that Lender is a Defaulting Lender (and tleerBwer shall not be required to pay any such fie¢ etherwise would have been
required to have been paid to that Defaulting Lende

(b) If the Borrower and the Administrative Agentag in writing that a Lender is no longer a Defiaglt_ender, the
Administrative Agent will so notify the parties le¢o, whereupon as of the effective date specifieslich notice and subject to any conditions
set forth therein, that Lender will, to the extapplicable, purchase at par that portion of outitapnLoans of the other Lenders or take such
other actions as the Administrative Agent may deiee to be necessary to cause the Loans to beohedd
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pro rata basis by the Lenders in accordance wéin thspective Applicable Percentages, whereupoh kander will cease to be a Defaulting
Lender;provided that no adjustments will be made retroactively wébpect to fees accrued or payments made by beloalf of the Borrowe
while that Lender was a Defaulting Lender; gndvided , further , that except to the extent otherwise expresslgejby the affected parties,
no change hereunder from Defaulting Lender to Lemdé constitute a waiver or release of any clafrany party hereunder arising from t
Lender’s having been a Defaulting Lender.

ARTICLE 3
R EPRESENTATIONS ANDV ARRANTIES

The Borrower represents and warrants to the Lertdats

Section 3.010rganization; Powers. Each of the Borrower and its Material Subsidmigeduly organized, validly existing and (to the
extent the concept is applicable in such jurisdigtin good standing under the laws of the jurisdicof its organization, has all requisite
power and authority to carry on its business as comducted and, except where the failure to dinslividually or in the aggregate, could 1
reasonably be expected to result in a Material Aslv&ffect, is qualified to do business in, anthigood standing in, every jurisdiction wh
such qualification is required.

Section 3.02Authorization; Enforceability . The Transactions are within the Borrower’s anche@uarantor’s corporate or other
organizational powers and have been duly authotiyeall necessary corporate or other organizatiandl if required, equity holder action.
Each of the Borrower and the Guarantors has dwdguwed and delivered each of the Loan Documenthich it is party, and each of such
Loan Documents constitute its legal, valid and iigdbligations, enforceable in accordance withétsns, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or otherdaffecting creditors’ rights generally and subgecgeneral principles of equity, regardless
of whether considered in a proceeding in equitgtdaw.

Section 3.03Governmental Approvals; No Conflicts. The Transactions (a) do not require any conseapproval of, registration or
filing with, or any other action by, any Governmanuthority, except (i) such as have been obtamresiade and are in full force and effect
and (ii) those approvals, consents, registratifiiitsgs or other actions, the failure of which tbtain or make could not reasonably be expe
to have a Material Adverse Effect, (b) except adadoot reasonably be expected to have a Matedaksse Effect, will not violate any
applicable law or regulation or any order of anw&mmental Authority, (c) will not violate any cltar, by-laws or other organizational
document of the Borrower or any of its Subsidiar{d} except as could not reasonably be expectbdve a Material Adverse Effect, will not
violate or result in a default under any indentagreement or other instrument (other than theesgeats and instruments referred to in cl
(c)) binding upon the Borrower or any of its Sulgiibs or its assets, or give rise to a right thader to require any payment to be made by
the Borrower or any of its Subsidiaries, and (d) mot result in the creation or imposition of align on any asset of the Borrower or any of
its Subsidiaries.

37



Section 3.04Financial Condition; No Material Adverse Change . (a) The Borrower has heretofore furnished toAtministrative Agen
its consolidated balance sheet and statementsofia, stockholders equity and cash flows (i) aanaf for the fiscal years ended
December 31, 2012, December 31, 2011 and Decerb@020, reported on by PricewaterhouseCoopers iddependent public
accountants and (ii) as of and for the fiscal qerarended March 31, 2013 and June 30, 2013, eelrtify its chief financial officer. Such
financial statements present fairly, in all mater@éspects, the financial position and resultspdrations and cash flows of the Borrower and
its consolidated Subsidiaries as of such datedarslich periods in accordance with GAAP, subjegtdar-end audit adjustments and the
absence of footnotes in the case of the unauditeddial statements referred to in clause (ii) @&ov

(b) Since December 31, 2012, no event, developorecitcumstance exists or has occurred that ha®headuld reasonably be
expected to have a material adverse effect onubméss, property, financial condition or resuftsperations of the Borrower and its
Subsidiaries, taken as a whole, or on the abifityhe Borrower to consummate the Transactions.

Section 3.05Properties. (a) Each of the Borrower and its Subsidiariesdw title to, or valid leasehold interests irrights to use, a
its real and personal property material to its hess, except for minor defects in title that dointgrfere with its ability to conduct its busin
as currently conducted or to utilize such properta their intended purposes.

(b) Each of the Borrower and its Subsidiaries ovanss licensed to use, all trademarks, trade naoogyrights, patents, software,
domain names, trade secrets, know-how and othéiasipmoprietary or intellectual property rightacluding any registrations and
applications for registration of, and all goodvaiisociated with, the foregoing, material to or sBeaey to its business as currently conducted,
and the operation of such business or the useyobfathe foregoing intellectual property rights the Borrower and its Subsidiaries does not
infringe upon, misappropriate, or otherwise violtte rights of any other Person, except for any softingements, misappropriations, or
violations that, individually or in the aggregateuld not reasonably be expected to result in eeN&tAdverse Effect.

Section 3.06Litigation and Environmental Matters. (a) There are no actions, suits or proceedings lipefore any arbitrator or
Governmental Authority pending against or, to thewledge of the Borrower, threatened in writingiagor affecting the Borrower or any
of its Subsidiaries (i) that could reasonably bpested, individually or in the aggregate, to reguli Material Adverse Effect or (ii) that
involve this Agreement, any other Loan DocumertherTransactions.
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(b) Except with respect to any matter that, indingtlly or in the aggregate, could not reasonablgXyected to result in a Material
Adverse Effect, neither the Borrower nor any ofdtsbsidiaries (i) has failed to comply with any Eammental Law or to obtain, maintain or
comply with any permit, license or other approwjuired under any Environmental Law, (ii) has bee@ubject to any Environmental
Liability, or (iii) has received notice of any ahiwith respect to any Environmental Liability.

Section 3.07Compliance with Laws and Agreements; No Default . Each of the Borrower and its Subsidiaries isampliance with all
laws, rules, regulations and orders of any Govemaid\uthority applicable to it or its property aall indentures, agreements and other
instruments binding upon it or its property, excepere the failure to do so, individually or in thggregate, could not reasonably be expe
to result in a Material Adverse Effect. No Defaudis occurred and is continuing.

Section 3.08lnvestment Company Status .. None of the Borrower or any Subsidiary is ordgquired to be registered as an “investment
company” under the Investment Company Act of 1940.

Section 3.09Margin Sock . None of the Borrower or any Subsidiary is engagetie business of extending credit for the puepofs
purchasing or carrying margin stock (within the miag of Regulation U issued by the Board), and raz@eds of any Loan will be used to
purchase or carry any margin stock or to extenditte others for the purpose of purchasing oryéag any margin stock in violation of
Regulation U or Regulation X issued by the Board alhofficial rulings and interpretations thereenar thereof.

Section 3.10Taxes. Except as could not reasonably be expected totriesalMaterial Adverse Effect, (i) each of the Baver and its
Subsidiaries has timely filed or caused to be faéd ax returns and reports required to have Hibeth with respect to income, properties or
operations of the Borrower and its Subsidiarigss(ich returns accurately reflect in all materedpects all liability for Taxes of the Borrow
and its Subsidiaries as a whole for the periodemthereby and (iii) each of the Borrower anditbsidiaries has paid or caused to be paid
all Taxes required to have been paid by it, exdepes that are being contested in good faith byapiate proceedings and, to the extent
required by GAAP, for which the Borrower or suchSidiary, as applicable, has set aside on its badkguate reserves in accordance with
GAAP.

Section 3.11ERISA. (a) Schedule 3.11 to the Disclosure Letter swth feach material Plan as of the Effective DateEPlan is in
compliance in form and operation with its terms arith ERISA and the Code (including without limitat the Code provisions compliance
with which is necessary for any intended favorahletreatment) and all other applicable laws amgileions, except where any failure to
comply could not reasonably be expected to resudtMaterial Adverse Effect (or, prior to a Quailify IPO, any material liability). Each PI
(and each related trust, if any) which is intentietde qualified under Section 401(a) of the Codereaeived a favorable determination letter
from the IRS to the effect that it meets the regmients of Sections 401(a) and 501(a) of the Codertwy all applicable tax law changes o
comprised of a master or prototype plan that hesived a favorable opinion letter from the IRS, amathing has occurred since the date of
such determination that would adversely affect
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such determination (or, in the case of a Plan witldetermination, nothing has occurred that wouddemally adversely affect the issuance of
a favorable determination letter or otherwise maligradversely affect such qualification). No ERI&vent has occurred, or is reasonably
expected to occur, other than as could not, ind&fi¢ or in the aggregate, reasonably be expecteesult in a Material Adverse Effect (or,
prior to a Qualifying IPO, any material liability).

(b) There exists no material Unfunded Pension Llitghwith respect to any Plan, except as couldneasonably be expected to
result in a Material Adverse Effect.

(c) None of the Borrower, any Subsidiary or any ERIAffiliate is making or accruing an obligationnwake contributions, or has
within any of the five calendar years immediatelgqeding the date this assurance is given or degiwed, made or accrued an obligation to
make contributions to any Multiemployer Plan.

(d) There are no actions, suits or claims pendgairet or involving a Plan (other than routine rlaifor benefits) or, to the
knowledge of the Borrower, any Subsidiary or any&RAffiliate, threatened, which would reasonabby éxpected to be asserted
successfully against any Plan and, if so asseuetessfully, would reasonably be expected eithmglgior in the aggregate to resultin in a
Material Adverse Effect (or, prior to a QualifyihigO, any material liability).

(e) The Borrower, its Subsidiaries and its ERISAiligtes have made all contributions to or undesteRlan and Multiemployer
Plan required by law within the applicable timeitgprescribed thereby, the terms of such Plan witidployer Plan, respectively, or any
contract or agreement requiring contributions Rlan or Multiemployer Plan save where any failareamply, individually or in the
aggregate, could not reasonably be expected ttt iesno a Material Adverse Effect (or, prior toQualifying IPO, any material liability).

(H No Plan which is subject to Section 412 of @mde or Section 302 of ERISA has applied for oergd an extension of any
amortization period, within the meaning of Sectd? of the Code or Section 302 or 304 of ERISA. Bberower, any Subsidiary, and any
ERISA Affiliate have not ceased operations at difpso as to become subject to the provisionSettion 4062(e) of ERISA, withdrawn as a
substantial employer so as to become subject tprthasions of Section 4063 of ERISA or ceased mgkiontributions to any Plan subject to
Section 4064(a) of ERISA to which it made contribos. None of the Borrower, any Subsidiary or aRIEA Affiliate have incurred or
reasonably expect to incur any liability to PBGCept as could not reasonably be expected to riesoiaterial liability, save for any liability
for premiums due in the ordinary course or othegility which could not reasonably be expectedetsuit in material liability, and no lien
imposed under the Code or ERISA on the assetedBtinrower or any Subsidiary or any ERISA Affilisgists or, to the knowledge of the
Borrower, is likely to arise on account of any Plslione of the Borrower, any Subsidiary or any ERI&Aliate has engaged in a transaction
that could be subject to Section 4069 or 4212(ERISA.
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(g) Each Non-U.S. Plan has been maintained in camg with its terms and with the requirementsrof and all applicable laws,
statutes, rules, regulations and orders and hasrhamtained, where required, in good standing ajtplicable regulatory authorities, except
as could not reasonably be expected to resultiaterial liability. All contributions required teebmade with respect to a Non-U.S. Plan have
been timely made, except as could not reasonabéxpected to result in a Material Adverse Effeaither the Borrower nor any of its
Subsidiaries has incurred any material obligationannection with the termination of, or withdravff@m, any Non-U.S. Plan. The present
value of the accrued benefit liabilities (whethenot vested) under each Non-U.S. Plan, deternéseaf the end of the Borrower’'s most
recently ended fiscal year on the basis of actlassumptions, each of which is reasonable, diceroged the current value of the assets of
such Non-U.S. Plan allocable to such benefit linbd, except as could not reasonably be expeoteeisult in a Material Adverse Effect.

Section 3.12Disclosure . All written information or oral information progied in formal presentations or in any meeting afeence
call with Lenders (other than any projected finahoiformation and other than information of a geheconomic or industry specific nature)
furnished by or on behalf of the Borrower to thenfidistrative Agent or any Lender in connection viltle negotiation of this Agreement or
delivered hereunder, as modified or supplementeattgr information so furnished and when taken wh@le and together with any
information disclosed in Borrower’s public filinggth the United States Securities and Exchange Cissiom, does not contain any material
misstatement of fact or omit to state any matéaiet necessary to make the statements thereiighhdf the circumstances under which they
were made, not materially misleadimgpvided that, with respect to any projected financial infiation, the Borrower represents only that
such information was prepared in good faith bagezhuassumptions believed to be reasonable atrtteeftirnished (it being understood that
such projected financial information is subjecsignificant uncertainties and contingencies, anwloich are beyond the Borrower’s control,
that no assurance can be given that any partiputgections will be realized and that actual resdliring the period or periods covered by
such projected financial information may differmficantly from the projected results and suchetiéinces may be material).

Section 3.13%ubsidiaries. Schedule 3.13 to the Disclosure Letter sets fastbf the Effective Date a list of all Subsidiarand the
percentage ownership (directly or indirectly) of torrower therein. Except as could not, individiuat in the aggregate, reasonably be
expected to result in a Material Adverse Effeat, shares of capital stock or other ownership istsref all Subsidiaries of the Borrower are
fully paid and norassessable and are owned by the Borrower, directhdirectly, free and clear of all Liens otheathLiens permitted und
Section 6.02.

Section 3.14Solvency . As of the Effective Date, the Borrower is, indiually and together with its Subsidiaries, andrafteing effect
to the incurrence of all Indebtedness and obligatioeing incurred in connection herewith will bejv@nt.
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Section 3.15Anti-Terrorism Law . (a) To the extent applicable, neither the Bornoma any of its Subsidiaries is in violation ofyan
legal requirement relating to U.S. economic samestior any laws with respect to terrorism or morsntering (collectively, Anti-
Terrorism Laws "), including Executive Order No. 13224 on Terrbisnancing effective September 24, 2001 (thexecutive Order”) and
the USA Patriot Act.

(b) Neither the Borrower nor any of its Subsidiarie any of the following:
(i) a Person that is listed in the annex to, atigerwise subject to the provisions of, the Exeeu®rder;

(i) a Person owned or controlled by, or actingdoon behalf of, any Person that is listed indhaex to, or is otherwise
subject to the provisions of, the Executive Order;

(iii) a Person with which any Lender is prohibitedm dealing or otherwise engaging in any transactiy any Anti-
Terrorism Law;

(iv) a Person that commits, threatens or conspiresmmit or supports “terrorism” as defined in Eeecutive Order; or

(v) a Person that is named as a “specially designaational and blocked person” on the most cutigpublished by the
U.S. Treasury Department Office of Foreign Assadsatil (“ OFAC ") at its official website or any replacement websr other
replacement official publication of such list.

(c) Neither the Borrower nor any of its Subsidiarfg conducts any business with, or engages irnimgal receiving any
contribution of funds, goods or services to ortfar benefit of, a Person described in Section B){3{(v) above, except as permitted under
U.S. law, (ii) deals in, or otherwise engages ip tnansaction relating to, any property or intesastproperty blocked pursuant to the
Executive Order, or (iii) engages in or conspiesiigage in any transaction that evades or avoidss the purpose of evading or avoiding,
or attempts to violate, any of the prohibitionsfeeth in any Anti-Terrorism Law.

(d) The Borrower will not use, and will not pernaity of its Subsidiaries to use, the proceeds of tams or otherwise make
available such proceeds to any Person describ®dation 3.14(b)(i)-(v) above, for the purpose afficing the activities of any Person
described in Section 3.14(b)(i)-(v) above or in attyer manner that would violate any Anti-Terrorisaws.

Section 3.16FCPA . No part of the proceeds of the Loans will be usgthe Borrower or any of its Subsidiaries, dilear indirectly,
for any payments to any governmental official opéwgee, political party, official of a political pg, candidate for political office, or anyone
else acting in an official capacity, in order tdaih, retain or direct business or obtain any irppraadvantage, in violation of the United
States Foreign Corrupt Practices Act of 1977, asraied, or any applicable anti-corruption law.
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ARTICLE 4
C ONDITIONS

Section 4.01Effective Date . The obligations of the Lenders to make Loansunater shall not become effective until the datevbich
each of the following conditions is satisfied (caivied in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shale received from each party hereto either ¢Qunterpart of this Agreement
signed on behalf of such party or (ii) written eafde satisfactory to the Administrative Agent (whinay include telecopy or electronic
transmission of a signed signature page of thiségrent) that such party has signed a counterp#risoAgreement.

(b) The Administrative Agent shall have receiveldate executed by the Borrower in favor of each legrméquesting a Note in
advance of the Effective Date.

(c) The Administrative Agent shall have receive@dweorable written opinion (addressed to the Adntraisve Agent and the
Lenders and dated the Effective Date) of WilsonsitrGoodrich & Rosati, P.C., counsel for the Boven in form and substance reasonably
satisfactory to the Administrative Agent. The Baves hereby requests such counsel to deliver suictioop

(d) The Administrative Agent shall have receiveccértified copies of the resolutions of the boafdlirectors of the Borrower at
the Guarantors approving the transactions contastplay the Loan Documents to which each such Laaty s a party and the execution
and delivery of such Loan Documents to be delivéneduch Loan Party on the Effective Date, andlatluments evidencing other necessary
organizational action and governmental approvabmy, with respect to the Loan Documents anda{lipther documents reasonably
requested by the Administrative Agent relatinghte brganization, existence and good standing oGierantors and the Borrower and
authorization of the transactions contemplatedthere

(e) The Administrative Agent shall have receivezkdificate of the Secretary or an Assistant Secyedf the Borrower and each
Guarantor certifying the names and true signatoféise officers of such entity authorized to sige toan Documents to which it is a party
be delivered by such entity on the Effective Datd the other documents to be delivered hereundérekffective Date.

(f The Administrative Agent shall have receivededtificate, dated the Effective Date and signedbeinalf of the Borrower by the
President, a Vice President or a Financial Offafethe Borrower, confirming compliance with the ddons set forth in paragraphs (a) and
(b) of Section 4.02 as of the Effective Date.

(g) The Lenders, the Administrative Agent and thieaAgers shall have received all fees requirecetpdid by the Borrower on tl
Effective Date, and all expenses required to balveised by the Borrower for which invoices haverbeeesented at least three business days
prior to the Effective Date, on or before the Effee Date.
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(h) The Administrative Agent shall have receivetiite extent reasonably requested by any of thedrsmat least five Business
Days prior to the Effective Date, all documentatiomd other information required by bank regulatuyhorities under applicable “know-
your-customer” and anti-money laundering rules and legguns, including the USA Patriot Act.

(i) The Administrative Agent shall have receivedsenably detailed projections of the Borrower fdeast the three fiscal years
ended after the Effective Date.

The Administrative Agent shall notify the Borrowaend the Lenders of the Effective Date, and sucltaashall be conclusive and
binding. Without limiting the generality of the ptisions of Article 8, for purposes of determiningnapliance with the conditions specified in
this Section, each Lender that has signed thisékgent shall be deemed to have consented to, apgpomaeccepted or to be satisfied with,
each document or other matter required thereurndee tonsented to or approved by or acceptablatisfactory to a Lender unless the
Administrative Agent shall have received noticerfrsuch Lender prior to the proposed Effective Batecifying its objection thereto.

Section 4.02Each Credit Event . The obligation of each Lender to make a Loanhendaccasion of any Borrowing is subject to the
satisfaction of the following conditions:

(a) The representations and warranties of the Baraset forth in this Agreement and the other LBaguments shall be true and
correct in all material respects on and as of tite df such Borrowing, except that (i) for purposgthis Section, the representations and
warranties contained in Section 3.04(a) shall lvaal to refer to the most recent statements fuediglirsuant to clauses (a) and (b),
respectively, of Section 5.01 and (ii) to the extiat such representations and warranties spaltyfiefer to an earlier date, they shall be true
and correct in all material respects as of sucleealate; and

(b) At the time of and immediately after givingedf to such Borrowing, no Default shall have ocedrand be continuing.

Each Borrowing shall be deemed to constitute aeprtation and warranty by the Borrower that theditions specified in paragraphs
(a) and (b) of this Section have been satisfiedf dise date thereof.
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ARTICLE 5
A FFIRMATIVE C OVENANTS

Until the Commitments have expired or been terneidand the principal of and interest on each Loahadl fees payable hereunder
shall have been paid in full, the Borrower covesamtd agrees with the Lenders that:

Section 5.01Financial Statements; Ratings Change and Other Information . The Borrower will furnish to the Administrativeg&nt (for
distribution to each Lender):

(a) within 90 days after the end of each fiscalryeahe Borrower, its audited consolidated balasiveet and related statements of
operations, stockholders’ equity and cash flowsfdake end of and for such year, setting forthaohecase in comparative form the figures for
the previous fiscal year, all reported on by PriaeathouseCoopers LLP, or other independent pubtiowntants of recognized national
standing (without a “going concern” or like quatition or exception (other than a qualificatioratet! to the maturity of the Commitments
and the Loans at the Maturity Date) and without quglification or exception as to the scope of sautlit) to the effect that such consolide
financial statements present fairly in all materespects the financial condition and results arapons of the Borrower and its consolidated
Subsidiaries on a consolidated basis in accordaitbeGAAP consistently applied;

(b) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year oBberower, its consolidated balance
sheet and related statements of operations, sttadsoequity and cash flows as of the end of andsfich fiscal quarter and the then elapsed
portion of the fiscal year, setting forth in ea@se in comparative form the figures for the coroasiing period or periods of (or, in the casi
the balance sheet, as of the end of) the previeoalfyear, all certified by one of its Financidfi€ers as presenting fairly in all material
respects the financial condition and results ofrapens of the Borrower and its consolidated Subsiels on a consolidated basis in
accordance with GAAP consistently applied, subjectormal year-end audit adjustments and the aleseiimotnotes;

(c) concurrently with any delivery of financial s#enents under clause (a) or (b) above, a certifioff Financial Officer of the
Borrower in substantially the form of Exhibit Fathed hereto (i) certifying as to whether a Defaak occurred and is continuing as of the
date thereof and, if a Default has occurred amdiginuing as of the date thereof, specifying tamis thereof and any action taken or
proposed to be taken with respect thereto, (if)rggeforth reasonably detailed calculations demmtisty the Total Leverage Ratio for the
Measurement Period ending on the last day of tplicgble fiscal quarter or fiscal year for whickchufinancial statements are being
delivered, (iii) setting forth reasonably detailelculations demonstrating compliance with Sec@id)i(b) and (c) as of the last day of the
applicable fiscal quarter or fiscal year for whilch financial statements are being delivered,s@iing forth the amount of Restricted
Payments made pursuant to Section 6.04(ix) duhiegespective fiscal quarter or fiscal year andafestrating compliance with such Section
6.04(ix)-end, (v ) certifying as to whether a Trigger Date and?etease Date has occurred during the respectivalfi
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guarter and (V) if and to the extent that any change in GAAP tes occurred since the date of the audited filmhistatements referred to in
Section 3.04 had an impact on such financial stamtsn specifying the effect of such change onittential statements accompanying such
certificate;

(d) promptly after the same become publicly avddabopies of all periodic and other reports, pretgtements and other mater
filed by the Borrower or any Subsidiary with thecBeties and Exchange Commission, or any Governahéntthority succeeding to any or
all of the functions of said Commission, or withyarational securities exchange, as the case mawy bach case that is not otherwise reqt
to be delivered to the Administrative Agent purduseretoprovided , that such information shall be deemed to have deévered on the
date on which such information has been posteth@Bbrrower’s website on the Internet on the inmestlations page at https://twitter.com
(or any successor page) or at http://www.sec.god; a

(e) promptly following any request in writing (inling any electronic message) therefor, such adtifi@mation regarding the
operations, business affairs and financial conditibthe Borrower or any Subsidiary, or complianéth the terms of this Agreement or any
other Loan Document, as the Administrative Agendmy Lender (through the Administrative Agent) megsonably request.

Information required to be delivered pursuant toti®a 5.01(a) or Section 5.01(b) may be deliveredteonically and if so delivered,
shall be deemed to have been delivered on the(ijlate which the Borrower posts such informationpoovides a link thereto on the
Borrower’s website on the Internet on the investtations page at https://twitter.com (or any sesoe page) or at http://www.sec.gov; or
(i) on which such information is posted on the Baver’'s behalf on an Internet or intranet websitany, to which the Lenders and the
Administrative Agent have been granted access {venet commercial, third-party website or whethemsored by the Administrative
Agent).

Section 5.02Notices of Material Events. The Borrower will furnish to the Administrativeg&nt (for distribution to each Lender) pror
written notice of the following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, smiproceeding by or before any arbitrator or Gowegntal Authority against or
affecting the Borrower or any Subsidiary thereafttbould reasonably be expected to result in a lightédverse Effect-and

(c) the occurrence of a Trigger Date or Release Datk; a

(ed) any other development that results in, or coalisonably be expected to result in, a Material Askv&ffect.
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Each notice delivered under this Section shallds@mpanied by a statement of a Responsible Officether executive officer of the
Borrower setting forth the details of the eventlevelopment requiring such notice and any actikartar proposed to be taken with respect
thereto.

Section 5.03Existence; Conduct of Business . The Borrower will, and will cause each of its @&l Subsidiaries to, do or cause to be
done all things necessary to preserve, renew agal ikefull force and effect its legal existence émel rights, licenses, permits, privileges and
franchises material to the conduct of its businpsazided that (i) the foregoing shall not prohibit any margsnsolidation, liquidation or
dissolution permitted under Section 6.03 and (i@ of the Borrower or any of its Material Subsigia shall be required to preserve, renew
or keep in full force and effect its rights, licesss permits, privileges or franchises where faitordo so could not reasonably be expected to
result in a Material Adverse Effect.

Section 5.04Payment of Taxes . The Borrower will, and will cause each of its Sigliaries to, pay all Tax liabilities, including dlaxes
imposed upon it or upon its income or profits oom@ny properties belonging to it that, if not paiduld reasonably be expected to result in a
Material Adverse Effect, before the same shall bezdelinquent or in default, and all lawful claiother than Tax liabilities that, if unpaid,
would become a Lien upon any properties of the &®eer or any of its Subsidiaries not otherwise p&adiunder Section 6.02, in both cases
except where (a) the validity or amount theredfésmg contested in good faith by appropriate prdoess and (b) to the extent required by
GAAP, the Borrower or such Subsidiary has set asidi,s books adequate reserves with respect theretccordance with GAAP.

Section 5.05Maintenance of Properties; Insurance. The Borrower will, and will cause each of its Sialaries to, (a) keep and maintain
all property used in the conduct of its businesgdad working order and condition, ordinary wead &mar and casualty events excepted,
except to the extent that failure to do so coultdraasonably be expected to have a Material Adveffeet, and (b) maintain insurance with
financially sound and reputable insurance companissch amounts and against such risks as arersasty maintained by companies
engaged in the same or similar businesses opeilatthge same or similar locations.

Section 5.06Books and Records; Inspection Rights . The Borrower will, and will cause each of its Sigaries to, keep proper books of
record and account in which entries full, true andect in all material respects are made andHfeient to prepare financial statements in
accordance with GAAP. The Borrower will, and willusse each of its Subsidiaries to, permit any reptesives designated by the
Administrative Agent or any Lender (pursuant to thguest made through the Administrative Agentprupeasonable prior notice, to visit
inspect its properties, to examine and make extifacin its books and records, and to discuss figgraf finances and condition with its
officers and independent accountanpsdvided , that the Borrower or such Subsidiary shall berald the opportunity to participate in any
discussions with such independent accountantsjt alich reasonable times and as often as reagargblested (but no more than once
annually if no Event of Default exists). Notwithsting anything to the
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contrary in this Section, none of the Borrower 1oy af its Subsidiaries shall be required to diselggermit the inspection, examination or
making copies or abstracts of, or discussion of,dotument, information or other matter that (ihstitutes non-financial trade secrets or non-
financial proprietary information, (ii) in respeat which disclosure to the Administrative Agentamy Lender (or their respective
representatives) is prohibited by applicable lavamy third party contract legally binding on Bormwor its Subsidiaries or (iii) is subject to
attorney, client or similar privilege or constitatattorney work-product.

Section 5.07ERISA-Related Information . The Borrower shall supply to the Administrativget (in sufficient copies for all the
Lenders, if the Administrative Agent so requedts):promptly and in any event within 15 days after Borrower, any Subsidiary or any
ERISA Affiliate files a Schedule B (or such othehedule as contains actuarial information) to IR8W5500 in respect of a Plan with
Unfunded Pension Liabilities, a copy of such IR$F&500 (including the Schedule B); (b) promptlylam any event within 30 days after
the Borrower, any Subsidiary or any ERISA Affiliddeows or has reason to know that any ERISA Evastdtcurred, a certificate of the
chief financial officer of the Borrower describisgch ERISA Event and the action, if any, proposeokt taken with respect to such ERISA
Event and a copy of any notice filed with the PB@&Ghe IRS pertaining to such ERISA Event and amtyces received by such Borrower,
Subsidiary, or ERISA Affiliate from the PBGC or aather governmental agency with respect thegtoided that, in the case of ERISA
Events under paragraph (b) of the definition ther@ono event shall notice be given later thandheurrence of the ERISA Event;

(c) promptly, and in any event within 30 days, efiecoming aware that there has been (i) a maiadetase in Unfunded Pension Liabilities
(taking into account only Pension Plans with pesitunfunded Pension Liabilities) since the daterdpresentations hereunder are given or
deemed given, or from any prior notice, as appl&afi) the existence of potential withdrawal libtly under Section 4201 of ERISA, if the
Borrower, any Subsidiary and the ERISA Affiliatesne to withdraw completely from any and all Multiglmyer Plans, (iii) the adoption of,
or the commencement of contributions to, any Pldnjext to Title IV of ERISA or Section 412 of th@@ or Section 302 of ERISA by the
Borrower, any Subsidiary or any ERISA Affiliate, @v) the adoption of any amendment to a Plan sulieTitle IV of ERISA or Section 41
of the Code or Section 302 of ERISA which resuitaimaterial increase in contribution obligatiofishe Borrower, any Subsidiary or any
ERISA Affiliate, a detailed written description tieef from the chief financial officer of the Borrew and (d) if, at any time after the
Effective Date, the Borrower, any Subsidiary or &RBISA Affiliate maintains, or contributes to (orcurs an obligation to contribute to), a
Pension Plan or Multiemployer Plan which is notfeeth in Schedule 3.11 to the Disclosure Letteentthe Borrower shall deliver to the
Administrative Agent an updated Schedule 3.11 ¢oDisclosure Letter as soon as practicable, aagyrevent within 20 days after the
Borrower, such Subsidiary or such ERISA Affiliataimtains, or contributes to (or incurs an obligatio contribute to), thereto.

Section 5.08Compliance with Laws and Agreements. The Borrower will, and will cause each of its Sigliaries to, comply with all
laws, rules, regulations and orders of any Govemalduthority applicable to it or its property aall indentures,
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agreements and other instruments binding uponiis @roperty, except where the failure to do edjvidually or in the aggregate, could not
reasonably be expected to result in a Material Aslv&ffect.

Section 5.09Use of Proceeds . The proceeds of the Loans will be used only forking capital and general corporate purposes,
including, without limitation, for stock repurchasender stock repurchase programs approved bydhewer and for acquisitions not
prohibited hereunder. No part of the proceeds gflavan will be used, whether directly or indire¢tfgr any purpose that entails a violatior
any of the Regulations of the Board, including Rations T, U and X.

Section 5.10Guarantors. If, as of the date of the most recently availdlilancial statements delivered pursuant to Se&ioa(a) or
(b), as the case may be, any Person shall haveneeadaterial Domestic Subsidiary, then the Borms¥ell, within 30 days (or such longer
period of time as the Administrative Agent may agireits sole discretion) after delivery of suahafincial statements, cause such Material
Domestic Subsidiary to enter into a guaranty agesgrta “Guaranty ") in substantially the form of Exhibit E hereta, @ a Guaranty has
previously been entered into by a Material DomeStibsidiary (and remains in effect), a joinder agrent in form and substance reasonably
satisfactory to the Administrative Agent to sucha@nty. If requested by the Administrative Agehg Administrative Agent shall receive an
opinion of counsel for the Borrower in form and stance reasonably satisfactory to the Administeafigent in respect of matters reasonably
requested by the Administrative Agent relatingriy &uaranty delivered pursuant to this Sectioredlass of the date of such Guaranty.

Section 5.11Collateral Requirements.

(a) At all times during a Collateral Period, commencivith the date 30 days (or such longer period asdiiministrative Agent
shall determine in its reasonable discretion) feiim the commencement of such Collateral PerigeXecute and deliver, and cause each
Guarantor to execute and deliver, to the Collat@mnt Security Documents, in form and substanasaeably satisfactory to the Collateral
Agent, pursuant to which the Borrower and each éntar shall grant to the Collateral Agent, for bemefit of the Lenders, a perfected first
priority (subject to Liens permitted under Sect®@2) security interest in all property of suchd@er, excluding (A) owned real property
having a fair market value of less than $10,000 0@ all leased real property or which is alreadyject to a mortgage permitted hereunder,
(B) voting Equity Interests to the extent in exceE65% of the voting Equity Interests of any FgreBubsidiary, (C) property to the extent
that a grant of a lien on such property would b#hfnited by any law, regulation or order of any @mmental Authority, (D) titled vehicles
the extent a security interest therein cannot bfegied by filing a UCEL financing statement, (E) deposit accounts, seesiccounts and
other assets requiring perfection by control (othan certificated Equity Interests and notes) moiby the filing of a UCEL financing
statement, except to the extent constituting prdeeé Collateral, (F) any lease, license or otlggeement with any Person if, to the extent
and for so long as the grant of a Lien thereon tifoiss a breach of or a default under, or creates
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enforceable right of termination in favor of anytygother than the Borrower or any Subsidiary)sioch lease, license or other agreemen:
only to the extent any of the foregoing is not remedl ineffective by, or is otherwise unenforcealvider, the Uniform Commercial Code or
other applicable laws), (G) any property subjed tapital lease or purchase money security intevdhe extent and for so long as the terms
of the agreement governing such security intenestipit or make void or unenforceable the grand dfien thereon, and (H) certain other
assets reasonably agreed by the Administrative Payeth identified in the Security Documents andtéiRe, and cause the relevant
Subsidiaries to take, such actions as shall bessacg or reasonably requested by the Administr&{iyent to grant and perfect such Liens,
including actions described in Section 5.12, athatexpense of the Loan Partipsgvided that the Borrower and its Subsidiaries shall not be
required to comply with the requirements of thist®m 5.11(a) if the Administrative Agent, in itsle discretion, determines that the cost to
the Borrower and its Subsidiaries of such comphsisexcessive in relation to the value of theatetal security to be afforded thereby.

(b) In connection with any of the foregoing, the Boreswghall deliver or cause to be delivered to thenfikstrative Agent lien
searches for the Borrower and its Subsidiarieeeekpense of the Borrower and any legal opiniowsadher documents as the Administra
Agent may reasonably request relating to the extst®f the relevant Loan Party, the corporate loeroauthority for and the validity of the
relevant Security Documents and the creation anfé@@n of the Lien purportedly created therebd any other matters relevant thereto, all
in form and substance reasonably acceptable tAdh@nistrative Agent. Prior to the execution of angrtgage, deed of trust or equivalent
document in connection with the foregoing, the Besgr shall deliver to each Lender all documentsiired by such Lender with respect to
flood determinations and insurance for the releyaaperty.

Section 5.12Further Assurances. The Borrower will execute and deliver any and aittier documents, financing statements, surveys,
title insurance, agreements and instruments, dmdath such further actions (including the filinndarecording of financing statements, fed
intellectual property filings, fixture filings, mtwrages, deeds of trust and other documents ardkthvery of stock certificates and instrume
and stock or note powers executed in blank), tkat be required under any applicable law, or thatAdministrative Agent or the Required
Lenders may reasonably request, or that may beregbloly the Security Documents, to cause the reqments of Section 5.11 to be and
remain satisfied during any Collateral Period aallhe Borroweis expense. The Borrower will provide to the Adntidisve Agent, from time
to time upon request, evidence reasonably satisfatd the Administrative Agent as to the perfestand priority of the Liens created or
intended to be created by any Security Documents.
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ARTICLE 6
N EGATIVE C OVENANTS

Until the Commitments have expired or terminated e principal of and interest on each Loan ahtkabk payable hereunder have
been paid in full, the Borrower covenants and agweith the Lenders that:

Section 6.01lndebtedness . The Borrower will not, and will not permit any I8gidiary to, create, incur, assume or permit tetexy
Indebtedness other than:

(a) Indebtedness that is not Specified Indebtecdness

(b) Specified Indebtedness constituting Capitalsee@bligations and Purchase Money Indebtedpessgided that the aggregate
principal amount of Indebtedness pursuant to tligse (b) shall not exceed$256;666;800,000,00@t any time outstanding; and

(c) Specified Indebtedness (including, for the daoice of doubt, Capital Lease Obligations and RageMoney Indebtedness) in
an aggregate principal amount at any time outstandot to exceed the greater of (Ar$1+666;6663000,000,00@nd (B) the product of
(x) 2.5 and (y) Consolidated Adjusted EBITDA foetmost recently ended Measurement Period for wimiemcial statements have been
delivered.

Notwithstanding the foregoing, any Specified Ineéelstess owed by a Loan Party to a Subsidiary thadtia Loan Party shall be permitl
only to the extent subordinated to the Obligationsustomary terms reasonably satisfactory to thaiAistrative Agent.

Section 6.02Liens. The Borrower will not, and will not permit any Issidiary to, create, incur, assume or permit tateaay Lien on
any property or asset now owned or hereafter aeduiy it except:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Bogowar any Subsidiary existing on the date heredfsat forth in Schedule 6.2 to
the Disclosure Letter and any modifications, rerlewaad extensions thereof and any Lien grantedraplacement or substitute therefor;
provided that (i) such Lien shall not apply to any otherpmuy or asset of the Borrower or any Subsidiaheothan improvements thereon or
proceeds thereof and (ii) such Lien shall secutg thiose obligations which it secures on the dateedf and any refinancing, extension,
renewal or replacement thereof that does not iseréi@e outstanding principal amount thereof exbg@n amount equal to a reasonable
premium or other reasonable amount paid, and fe@&®penses reasonably incurred, in connectionswuith refinancing, extensions,
renewals or replacements;

(c) any Lien existing on any property or assetipioathe acquisition thereof by the Borrower or &upsidiary or existing on any
property or asset of any Person that becomes adsanysafter the date hereof prior to the time sBehson becomes a
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Subsidiary;provided that (i) such Lien is not created in contemplatibior in connection with such acquisition or suarddn becoming a
Subsidiary, as the case may be, (ii) such Lien sladlapply to any other property or assets ofBberower or any Subsidiary and (iii) such
Lien shall secure only those obligations whicleitires on the date of such acquisition or the slath Person becomes a Subsidiary, as the
case may be, and any refinancing, extension, rdr@awaplacement thereof that does not increasetit&tanding principal amount thereof
except by an amount equal to a reasonable premiwther reasonable amount paid, and fees and eapeeasonably incurred, in connect
with such refinancing, extensions, renewals oraegmnents;

(d) Liens on fixed or capital assets acquired, tonged or improved by the Borrower or any Subsidiarovided that (i) such
security interests secure Indebtedness that ipnebibited bySection 6.01, (ii) such security interests anditickebtedness secured thereby
initially incurred prior to or within 180 days afteuch acquisition or the completion of such caretton or improvement, (iii) the
Indebtedness secured thereby does not exceed 1f0l% apst of acquiring, constructing or improvsugh fixed or capital assets and
(iv) such security interests shall not apply to attyer property or assets of the Borrower or anlysliary other than additions, accessions,
parts, attachments or improvements thereon or pascthereof;

(e) licenses, sublicenses, leases or sublease®dtanothers in the ordinary course of businessnterfering in any material
respect with the business of the Borrower andutss&liaries, taken as a whole;

(f) the interest and title of a lessor under arasée license, sublease or sublicense enteredyrtteetBorrower or any Subsidiary
the ordinary course of its business and otherttat@nd common law landlords’ Liens under leases;

(9) in connection with the sale or transfer of asgets in a transaction not prohibited hereundstpmary rights and restrictions
contained in agreements relating to such saleaoster pending the completion thereof;

(h) in the case of any joint venture, any put aaidlarrangements related to its Equity Interest$as¢h in its organizational
documents or any related joint venture or simigneament;

(i) Liens securing Indebtedness to finance inswegremiums owing in the ordinary course of busiteghe extent such financii
is not prohibited hereunder;

(j) Liens on earnest money deposits of cash or egsivalents made in connection with any acquisitiot prohibited hereunder;

(k) bankers’ Liens, rights of setoff and other danlLiens existing solely with respect to cash aasgh equivalents on deposit in
one or more accounts maintained by the BorrowangrSubsidiary, in each case granted in the orgioaurse of business in favor of the
banks, securities intermediaries or other depagsitwtitutions with which such accounts are maimdi, securing amounts owing to such
institutions with respect to cash management amdadipg account arrangements;
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() Liens in the nature of the right of setoff Ewvbr of counterparties to contractual agreemeritsth@rwise prohibited hereunder
with the Borrower or any of its Subsidiaries in tirdinary course of business; and

(m) other Liens securing obligations in an aggregahount at any time outstanding not to exceedyithater of (x) $75,000,000
and (y) 5.0% of Consolidated Net Tangible Assets.

Section 6.03Fundamental Changes . (a) The Borrower will not, and will not permityasubsidiary to, (x) merge into or consolidate \
any other Person, or permit any other Person tgeni@to or consolidate with it, (y) sell, transfiicense, lease, enter into any sale-leaseback
transactions with respect to, or otherwise dispdge one transaction or in a series of transasj@ll or substantially all of the assets of the
Borrower and its Subsidiaries, taken as a whol@Jlar substantially all of the stock of any of Bubsidiaries (in each case, whether now
owned or hereafter acquired), or (z) liquidate issdlve, except that, if at the time thereof anchediately after giving effect thereto no
Default shall have occurred and be continuing:

(i) any Subsidiary or any other Person may mergeaon consolidate with the Borrower in a transatiio which the
Borrower is the surviving corporation;

(ii) any Person (other than the Borrower) may meénge or consolidate with any Subsidiary in a ti@eton in which the
surviving entity is a Subsidiarypfovided that any such merger or consolidation involvinguafntor must result in a Guarantor as the
surviving entity);

(iii) any Subsidiary may sell, transfer, licenssgde or otherwise dispose of its assets to the®error to another
Subsidiary;

(iv) any Loan Party may sell, transfer, licensaske or otherwise dispose of its assets to any atier Party;

(v) in connection with any acquisition, any Subaigimay merge into or consolidate with any othes@&e, so long as the
Person surviving such merger or consolidation db&ath Subsidiarygrovided that any such merger or consolidation involving a
Guarantor must result in a Guarantor as the sungientity);

(vi) any Subsidiary may liquidate or dissolve iétBorrower determines in good faith that such tigtion or dissolution is i
the best interests of the Borrower and is not melgidisadvantageous to the Lenders; and

(vii) any Subsidiary may merge into or consolidatth any other Person in a transaction not othexwi®hibited hereunder
and all or substantially all of the Equity Inteest any Subsidiary may be sold, transferred oemtise disposed of, so long as the
aggregate consideration received in respect aluglh mergers or consolidations, sales, transfesther disposals

53



pursuant to this clause (vii) shall not exceedgteater of (a) $100,000,000 and (b) 10% of TotaleAs as of the date of such merger,
consolidation, sale, transfer or other disposal.

(b) The Borrower will not, and will not permit amy its Subsidiaries to, engage to any materialréiteany business other than
businesses of the type conducted by the BorroweitarSubsidiaries on the date of execution of Agjseement and businesses reasonably
related, complementary or incidental thereto, whiakinesses, for the avoidance of doubt, may iectrdelate to internet, mobile and other
media platforms or devices, mobile applicationglishing, advertising, and content creation antrithistion.

Section 6.04Restricted Payments . The Borrower will not, and will not permit any b Subsidiaries to, declare or make any Restficte
Payments with respect to the Borrower or any dbitbsidiaries, except:

(i) any Subsidiary of the Borrower may make RettrddPayments to the Borrower or to any direct diréct wholly-owned
Subsidiary of the Borrower, and any non-wholly-ogr&ubsidiary may make Restricted Payments to thieoRer or any of its other
Subsidiaries and to each other owner of Equityréstis of such Subsidiary based on their relativeasship interests of the relevant
class of Equity Interests;

(ii) the Borrower may declare and make dividendgapée solely in additional shares of Borrower’s ecoom stock;

(i) the Borrower may repurchase fractional shares Equity Interests arising out of stock dierdis, splits or
combinations, business combinations or conversibesnvertible securities or, so long as no DefaulEvent of Default then exists or
would result therefrom, make cash settlement paysngoon the exercise of warrants to purchase itst¥nterests, or “net exerciset
“net share settle” warrants;

(iv) the Borrower may redeem or otherwise cancelifgdnterests or rights in respect thereof grantetbr make payments
on behalf of) directors, officers, employees oreotproviders of services to the Borrower and thies&liaries in an amount required to
satisfy tax withholding obligations relating to thesting, settlement or exercise of such Equitgriegts or rights;

(v) following a Qualifying IPO, the Borrower or ai8ubsidiary may make any Restricted Payment thebban declared by
the Borrower or such Subsidiary, so long as (AhdRestricted Payment was permitted under clau3®{ithis Section 6.04 at the time
so declared and (B) such Restricted Payment is mvé@tan 30 days of such declaration;

(vi) following a Qualifying IPO, the Borrower magpurchase Equity Interests pursuant to any actetestiock repurchase
or similar agreemenprovided that the payment made by the Borrower with resfmestich repurchase was permitted under clausef
this Section 6.04 at the time made as if it wagsatftted Payment made by the Borrower at such time
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(vii) the Borrower may make Restricted Paymentspant to and in accordance with stock option ptarather benefit plar
or agreements for directors, management, emplayeether eligible service providers of the Borroweits Subsidiaries;

(viii) the Borrower or any Subsidiary may make Riestd Payments to employees of and third partgstars in a Person,
business or division acquired by the Borrower ®iStbsidiaries, the payment or amount of whicloigingent upon the performance
and/or continued employment of one or more empleyéesuch acquired Person, business or divisioth; an

(i) so long as no Default or Event of Default thexists or would result therefrom, the Borrower ndaglare or make
Restricted Payments if the Total Leverage Ratidhermost recent Measurement Period then endedfterdgiving pro forma effect to
such Restricted Payment is less than 2.0 dvided that, following a Qualifying IPO and so long asDefault or Event of Default
then exists or would result therefrom, the Borrowety declare or make Restricted Payments not otbempermitted under this clause
(ix) in an aggregate principal amount not to exck&#8,;666,66300,000,000

Section 6.05Restrictive Agreements. The Borrower will not, and will not permit any d§iSubsidiaries to, directly or indirectly, enter
into, incur or permit to exist any agreement orothrrangement that prohibits, restricts or imp@sgscondition upon (a) the ability of the
Borrower or any Subsidiary to create, incur or getmexist any Lien upon any of its property osets to secure the Obligations, or (b) the
ability of any Subsidiary to pay dividends or otlstributions with respect to any shares of ifgite stock or to make or repay loans or
advances to the Borrower or any other Subsidiagf @any Subsidiary to Guarantee Indebtedness dBtmeower or any other Subsidiary
under the Loan Documents; provided that (i) thedoing shall not apply to restrictions and condgi@amposed by law or by this Agreement
or any other Loan Document, (ii) the foregoing khat apply to restrictions and conditions existomgthe date hereof identified on Schedule
6.5 to the Disclosure Letter (and shall apply tg extension or renewal of, or any amendment or ficadion materially expanding the scope
of, any such restrictions or conditions taken agale), (iii) the foregoing shall not apply to costary restrictions and conditions containe
agreements relating to the sale of a Subsidianssets of the Borrower or any Subsidiary pendirt sale, provided such restrictions and
conditions apply only to the Subsidiary or assetse sold and such sale is not prohibited hereuiid¢the foregoing shall not apply to any
agreement or restriction or condition in effectie time any Subsidiary becomes a Subsidiary oBtireower, so long as such agreement was
not entered into solely in contemplation of suchsBe becoming a Subsidiary of the Borrower, (v)fdregoing shall not apply to customary
provisions in joint venture agreements and otheilar agreements applicable to joint ventures, flajse (a) of the foregoing shall not apply
to restrictions or conditions imposed by any agresinelating to secured Indebtedness
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permitted by this Agreement if such restrictiongonditions apply only to the property or assetaigag such Indebtedness, excluding
Indebtedness secured by a blanket lien on, ori¢cstrs or conditions that purport to apply to, @lisubstantially all of the assets of the
Borrower or any Subsidiaryyii) clause (a) of the foregoing shall not apmycustomary provisions in leases, licenses, sufekeand sub-
licenses and other contracts restricting the asségm thereof, (viii) the foregoing shall not appiyrestrictions or conditions set forth in any
agreement governing Indebtedness not prohibiteSdnyion 6.02 , excluding Indebtedness securedibgriket lien on, or restrictions or
conditions that purport to apply to, all or subsiely all of the assets of the Borrower or any Sidiary; provided that such restrictions and
conditions are customary for such Indebtedness(ighthe foregoing shall not apply to restrictioms cash or other deposits (including
escrowed funds) imposed under contracts enteredriribhe ordinary course of business.

Section 6.06Transactions with Affiliates . The Borrower will not, and will not permit any it§ Subsidiaries to, sell, lease or otherwise
transfer any property or assets to, or purchaasgler otherwise acquire any property or assets, foo otherwise engage in any other
transactions with, any of its Affiliates (other theetween or among the Borrower and its Subsidianm not involving any other Affiliate
except as otherwise permitted hereunder), excgpn(éerms and conditions not less favorable tabeower or such Subsidiary than could
be obtained on an arm’s-length basis from unreltited parties, (b) payment of customary directdegs, reasonable out-of-pocket expense
reimbursement, indemnities (including the provisidrdirectors and officers insurance) and compemsatrrangements for members of the
board of directors, officers or other employeethefBorrower or any of its Subsidiaries, (c) tranigms approved by a majority of the
disinterested directors of Borrower’s board of dicgs, (d) any transaction involving amounts [ésmt$500,000 individually and $5,000,000
in the aggregate and (e) any Restricted Paymentifted by Section 6.04.

ARTICLE 7
E VENTS OFD EFAULT

If any of the following events (each, afEent of Default”) shall occur:

(a) the Borrower shall fail to pay any principalasfy Loan when and as the same shall become dugagatile, whether at the d
date thereof or at a date fixed for prepaymentetbfeor otherwise;

(b) the Borrower shall fail to pay any interestaoy Loan or any fee or any other amount (other #raamount referred to in
clause (a) of this Article) payable under any & tloan Documents, when and as the same shall bedoenand payable, and such failure
shall continue unremedied for a period of five Besis Days;

(c) any representation or warranty made or deersaterby or on behalf of the Borrower or any Subsydiia or in connection wit
this Agreement or any other Loan Document or angradment or modification hereof or thereof or waikkereunder or thereunder, or in any
report, certificate, financial statement or othecament furnished
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pursuant to or in connection with this Agreemeny; ather Loan Document or any amendment or modi&inahereof or thereof or waiver
hereunder or thereunder, shall prove to have bremmriect in any material respect when made or ddensle;

(d) the Borrower shall fail to observe or perforny@ovenant, condition or agreement contained ¢ti@e 5.02, Section 5.03
(solely with respect to the Borrower’s existen@x¢tion 5.09 , Section 5.11, Section S0t 2n Article 6;

(e) the Borrower shall fail to observe or perfomy @ovenant, condition or agreement contained ynadrthe Loan Documents
(other than those specified in clause (a), (bddof this Article of this Agreement), and sucHdeé shall continue unremedied for a period of
30 days after notice thereof from the AdministratAgent to the Borrower (which notice will be givarnthe request of any Lender);

(f) the Borrower or any Subsidiary shall fail to kesany payment (whether of principal or interest sgsgardless of amount) in
respect of any Material Indebtedness, when antdeasame shall become due and payable (whethehegsled maturity, required
prepayment, acceleration, demand, or otherwisekanl failure shall have continued after the applie grace period, if any;

(g) any event or condition occurs that resultsnn Blaterial Indebtedness becoming due prior teétseduled maturity or that
enables or permits (with or without the giving afice, the lapse of time or both) the holder oidieos of any Material Indebtedness or any
trustee or agent on its or their behalf to caugeMaterial Indebtedness to become due, or to reghi prepayment, repurchase, redemption
or defeasance thereof, prior to its scheduled ritgtyarovided that this clause (g) shall not apply to (x) securefkbtedness that becomes due
as a result of the voluntary sale or transfer efgloperty or assets securing such Indebtedngssnyyredemption, repurchase, conversion or
settlement with respect to any convertible delrimsent (including any termination of any relatesla® Agreement or portion thereof
pursuant to its terms unless such redemption, cbpge, conversion or settlement results from auttefeereunder or an event of the type that
constitutes an Event of Default or (z) an earlyrpagt requirement, unwinding or termination withpest to any Swap Agreement except , in
the case of this clause (#) an early payment, unwinding or terminationtthesults from a default or non-compliance thereuryy the
Borrower or any Subsidiary, or another event oftjipe that would constitute an Event of Defaul{igran early termination of such Swap
Agreement by the counterparty thereto (it beingausthod and agreed that this clause (ii) shalbpety to an early termination of such Swap
Adreement by mutual agreement of the Borrower drs®liary and the counterparty thereto)

(h) any Lien purported to be created under any Secbhwsument shall cease to be, or shall be asseytadyplLoan Party not to
be, a valid and perfected Lien on any materialiporf the Collateral, with the perfection and pitiprequired by the applicable Security
Document, except (i) as a result of a sale or adismosition of the applicable Collateral in a saation permitted under the Loan Documents,
(ii) as a result of the Administrative Agésffailure to maintain possession of any stock fiesites, promissory notes or other documents
delivered to it under the Security Documents @y & contemplated hereunder following a Releade;Da
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(#i) an involuntary proceeding shall be commencecdhdneoluntary petition shall be filed seeking {Quidation, reorganization
or other relief in respect of the Borrower or angititial Subsidiary or its debts, or of a substaptat of its assets, under any Debtor Relief
Law or (ii) the appointment of a receiver, trustegstodian, sequestrator, conservator or simitéciaf for the Borrower or any Material
Subsidiary or for a substantial part of its assatsl, in any such case, such proceeding or pestiai continue undismissed for 60 days or an
order or decree approving or ordering any of thedoing shall be entered,;

(+i) except as may otherwise be permitted under Se6ti@3, the Borrower or any Material Subsidiarylisfipvoluntarily
commence any proceeding or file any petition segk@fuidation, reorganization or other relief un@ery Debtor Relief Law, (ii) consent to
the institution of, or fail to contest in a timedynd appropriate manner, any proceeding or petitestribed in clause (h) of this Article,

(i) apply for or consent to the appointment akaeiver, trustee, custodian, sequestrator, coag®rer similar official for the Borrower or
any Material Subsidiary or for a substantial p&itoassets, (iv) file an answer admitting the eniad allegations of a petition filed against i
any such proceeding, (v) make a general assignfoetite benefit of creditors or (vi) take any aatior the purpose of effecting any of the
foregoing;

(k) the Borrower or any Material Subsidiary shalldm®e unable, admit in writing its inability or fajenerally to pay its debts
they become due;

(1) one or more judgments for the payment of monegxitess of $75,000,000 in the aggregate shallritered against the
Borrower, any Subsidiary or any combination theigothe extent not paid or covered by a reputahkksolvent independent third-party
insurance company which has not disputed coveraugtthe same shall remain undischarged for a pefiB0 consecutive days during wh
execution shall not be effectively stayed, or aciyoam shall be legally taken by a judgment creditoattach or levy upon any assets of the
Borrower or any Subsidiary to enforce any such meégt and such action shall not be stayed;

(+m) one or more ERISA Events shall have occurreceratian as would not reasonably be expected tdtréesdividually or in
the aggregate, in a Material Adverse Effect;

(#n) a Change in Control shall occur; or

(#0) any Loan Document, at any time after its execuéind delivery and for any reason other than asesgfy permitted
hereunder or thereunder or satisfaction in fukhibthe obligations hereunder or thereunder, cetsbs in full force and effect; or any Loan
Party contests in any manner the validity or erdalility of any Loan Document;
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then, and in every such event (other than an evéhtrespect to the Borrower described in clatgesfifi ) or (1) of this Article), and at any
time thereafter during the continuance of such guba Administrative Agent may, and at the requéshe Required Lenders shall, by notice
to the Borrower, take either or both of the follagriactions, at the same or different times: (inieate the Commitments, and thereupon the
Commitments shall terminate immediately, and @tldre the Loans then outstanding to be due anaby@yn whole (or in part, in which ce
any principal not so declared to be due and payablethereafter be declared to be due and payarid)thereupon the principal of the Lo
so declared to be due and payable, together wittuad interest thereon and all fees and other afidigs of the Borrower accrued hereunder,
shall become due and payable immediately, withoeggntment, demand, protest or other notice okarg; all of which are hereby waived
by the Borrower; and in case of any event with eespo the Borrower described in clause-hiipor (j) of this Article, the Commitments
shall automatically terminate and the principaltef Loans then outstanding, together with accrogatest thereon and all fees and other
obligations of the Borrower accrued hereunder,|shabmatically become due and payable, withousgmément, demand, protest or other
notice of any kind, all of which are hereby wai\mdthe Borrower.

ARTICLE 8
T HE A DMINISTRATIVE A GENT

Each of the Lenders hereby irrevocably appointsgdnrStanley Senior Funding, Inc. as the Administeahgent and authorizes the
Administrative Agent to take such actions on itedéand to exercise such powers as are delegatbe tAdministrative Agent by the terms
hereof, together with such actions and powers@aseasonably incidental thereto. The Administrafigent shall also act as theollateral
agent under any Security Documents (and for purposekisfArticle 8, references to tHAdministrative Agent shall be deemed to be
“Administrative Agent and Collateral Agéhtand each of the Lenders hereby irrevocably appaimtisauthorizes the Administrative Agen
act as the agent of such Lender for purposes afidieg, holding and enforcing any and all Liens@ailateral granted by any of the Loan
Parties and entering into the Security Documentoatemplated by Section 5.11 and 5.12, togeth#ir suich powers and discretion as are
reasonably incidental thereto. In this connectiba,Administrative Agent, dollateral ageritand any ceagents, suagents and attorneys
in-fact appointed by the Administrative Agent hereurfde purposes of holding or enforcing any Lientba Collateral (or any portion
thereof) granted under the Security Documentspioesfercising any rights and remedies thereund#readirection of the Administrative
Agent, shall be entitled to the benefits of allisamns of this Article 8 and Article 9 as if setrth in full herein with respect theretexcept, it
each case, as set forth in the sixth paragraphi®ftticle, the provisions of this Article are sbf for the benefit of the Administrative Agent
and the Lenders, and the Borrower shall not hagigtsias a third party beneficiary of any of suabvsions.

The Person serving as the Administrative Agentuinadter shall have the same rights and powers gajiacity as a Lender as any other
Lender and may exercise the same as though itmegrhe Administrative Agent and the terrhénder ” or “ Lenders” shall, unless
otherwise expressly indicated or unless the contthdrwise
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requires, include the Person serving as the Adtniiige Agent hereunder in its individual capacByich Person and its Affiliates may accept
deposits from, lend money to and generally engagay kind of business with the Borrower or any Sdiary or other Affiliate thereof as if
it were not the Administrative Agent hereunder arithout any duty to account therefor to the Lenders

The Administrative Agent shall not have any dutesbligations except those expressly set fortieineand in the other Loan
Documents. Without limiting the generality of trerdgoing, the Administrative Agent: (a) shall netdubject to any fiduciary or other
implied duties, regardless of whether a Defaultdwmirred and is continuing, (b) shall not have dmty to take any discretionary action or
exercise any discretionary powers, except disaratprights and powers expressly contemplated lyaveby the other Loan Documents that
the Administrative Agent is required to exercisewviiting as directed by the Required Lenders (@hsother number or percentage of the
Lenders as shall be necessary under the circunestarscprovided in Section 9.02 or in the other Ldaocuments)provided that the
Administrative Agent shall not be required to take action that, in its opinion or the opinion t&f counsel, may expose the Administrative
Agent to liability or that is contrary to any Lo&®ocument or applicable law, including for the aaride of doubt any action that may be in
violation of the automatic stay under any DebtolidRé.aw or that may effect a forfeiture, modifigat or termination of property of a
Defaulting Lender in violation of any Debtor Relledw, and (c) shall not, except as expressly s¢h teerein and in the other Loan
Documents, have any duty to disclose, and shalbadiable for the failure to disclose, any infotioa relating to the Borrower or any of its
Affiliates that is communicated to or obtained bg Person serving as Administrative Agent or anysohffiliates in any capacity. The
Administrative Agent shall not be liable for anytian taken or not taken by it (i) with the consentt the request of the Required Lenders (or
such other number or percentage of the Lenderisadisbe necessary under the circumstances as gebindection 9.02) or (ii) in the abser
of its own gross negligence or willful misconduas determined by a court of competent jurisdictioa final and non-appealable decision).
The Administrative Agent shall be deemed not toehiavowledge of any Default unless and until writtexice thereof is given to the
Administrative Agent by the Borrower or a Lendarddhe Administrative Agent shall not be resporesiok or have any duty to ascertain or
inquire into (i) any statement, warranty or reprgagon made in or in connection with this Agreet@nany other Loan Document, (ii) the
contents of any certificate, report or other docnntlivered hereunder or in connection herewiti) the performance or observance of any
of the covenants, agreements or other terms orittonsl set forth herein or the occurrence of anyabk, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementpimgr Loan Document or any other agreement, ingtni or document, or (v) the
satisfaction of any condition set forth in Articleor elsewhere herein, other than to confirm reagfitems expressly required to be delivered
to the Administrative Agent.

The Administrative Agent shall be entitled to raelyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéing (including any electronic message, Intereintranet website
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posting or other distribution) believed by it to dpenuine and to have been signed or sent by thEepRerson. The Administrative Agent also
may rely upon any statement made to it orally otdbgphone and believed by it to be made by thpgr®erson, and shall not incur any
liability for relying thereon. In determining conighce with any condition hereunder to the making &ban, that by its terms must be
fulfilled to the satisfaction of a Lender, the Admsitrative Agent may presume that such conditicsaissfactory to such Lender unless the
Administrative Agent shall have received noticéhte contrary from such Lender prior to the makifiguch Loan. The Administrative Agent
may consult with legal counsel (who may be coufaethe Borrower), independent accountants andratkperts selected by it, and shall not
be liable for any action taken or not taken byiaccordance with the advice of any such counsegumtants or experts.

The Administrative Agent may perform any and alltefduties and exercise its rights and powersrithrmugh any one or more sub-
agents appointed by the Administrative Agent. Tlilendnistrative Agent and any such sub-agent mayoperfiny and all of its duties and
exercise its rights and powers through their rebpe®Related Parties. The exculpatory provisionthefpreceding paragraphs shall apply to
any such sub-agent and to the Related PartiegAdministrative Agent and any such sub-agent,sivadl apply to their respective activities
in connection with the syndication of the crediifities provided for herein as well as activite@s Administrative Agent.

Subject to the provisions of this paragraph, thenidstrative Agent may resign at any time by natifythe Lenders and the Borrower.
Upon any such notice of resignation, the Requiredders shall have the right, in consultation wlia Borrower, to appoint a successor,
which shall be a bank with an office in the Uni&t@tes, or an Affiliate of any such bank with aficafin the United Stategrovided that, in
the event that such successor or Administrativenfgppointed by the Required Lenders is not ondafyan Stanley Senior Funding, Inc.,
JP Morgan Chase Bank, N.A., Bank of America, ND'eutsche Bank AG New York Branch or Goldman SacliskBJSA, or any of their
respective affiliates, and so long as no Eventefablt shall have occurred and be continuing, tbe@®ver shall have the right to consent to
such successor Administrative Agent (such consetitonbe unreasonably withheld or delayed). If nocgessor shall have been so appointed
by the Required Lenders and shall have acceptddapmointment within 30 days after the retiring Adistrative Agent gives notice of its
resignation (or such earlier date as shall be adogahe Required Lenders) (th&esignation Effective Date’), then the retiring
Administrative Agent may, on behalf of the Lendexgpoint a successor Administrative Agent meetireggqualifications set forth above.
Whether or not a successor has been appointedyssigimation shall become effective in accordanitle such notice on the Resignation
Effective Date. Upon the acceptance of its appominas Administrative Agent hereunder by a sucegsseh successor shall succeed to and
become vested with all the rights, powers, privekegnd duties of the retiring (or retired) Admirasive Agent, and the retiring Administrat
Agent shall be discharged from its duties and aians hereunder or under the other Loan Docuniénist already discharged therefrom as
provided above in this Article). The fees payahtah® Borrower to a successor Administrative Agarall be the same as those payable to its
predecessor unless otherwise agreed between thev&srand such successor. After the Administrafigent’s resignation hereunder,
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the provisions of this Article and Section 9.03Ikbantinue in effect for the benefit of such retg Administrative Agent, its sub-agents and
their respective Related Parties in respect ofaamtipns taken or omitted to be taken by any of théite it was acting as Administrative
Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agenany other Lender or any of
their Related Parties and based on such documedtsfmrmation as it has deemed appropriate, madain credit analysis and decision to
enter into this Agreement. Each Lender also ackedgés that it will, independently and without retia upon the Administrative Agent or
any other Lender or any of their Related Partiestzased on such documents and information aslitfstia time to time deem appropriate,
continue to make its own decisions in taking orta&tng action under or based upon this Agreenamnt,other Loan Document or any related
agreement or any document furnished hereundereoeuhder.

Anything herein to the contrary notwithstandingnamf the Arrangers shall have any powers, dutigsgponsibilities under this
Agreement or any of the other Loan Documents, exiceifs capacity, as applicable, as the AdministeeAgent or a Lender hereunder.

The Lenders irrevocably authorize the Administrathgent, at its option and in its discretion teesle any Guarantor from its
obligations under any Guaranty if such Person cetasbe a Subsidiary as a result of a transactomitted hereunder or ceases to be a
Material Subsidiary. Upon request by the AdmintsteAgent at any time, the Required Lenders wathiirm in writing the Administrative
Agent’s authority to release any Guarantor fronolifgations under any Guaranty pursuant to thiagraph.

The Lenders irrevocably authorize the Collateragsiy at its option and discretion, to release aey lon any property granted to or
by the Collateral Agent under any Loan Documerdagemplated by Section 9.18 below or, subjectectiBn 9.02 below, if approved,
authorized or ratified in writing by the Requiredrders. Upon request by the Collateral Agent attiamg, the Required Lenders will confirm
in writing the Collateral Agens$ authority to release its interest in particujgoess or items of property. Neither the CollatergkAt nor the
Administrative Agent shall be responsible for ovéaa duty to ascertain or inquire into any represen or warranty reqarding the existence,
value or collectability of the Collateral, the exisce, priority or perfection of the Collateral Adie Lien thereon, or any certificate prepared
by any Loan Party in connection therewith, nor lstied Collateral Agent or the Administrative Agdx@ responsible or liable to the Lenders
for any failure to monitor or maintain any portiohthe Collateral.

ARTICLE 9
M ISCELLANEOUS

Section 9.01Notices. (a) Except in the case of notices and other conications expressly permitted to be given by tedeh(and
subject to paragraph (b) below), all notices atdiotommunications provided for herein shall beiiting and shall be delivered by hand or
overnight courier service, mailed by certified egistered mail or sent by telecopy, as follows:

(i) if to the Borrower, to it at Twitter, Inc., 135Varket Steet, Suite 900, San Francisco, CA 94A@&ntion: Chief Financi:
Officer (email: treasurynotices@twitter.com);
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(i) if to the Administrative Agent, to it at MorgaStanley Senior Funding, Inc., 1 New York PlazayiNrork, NY 10004,
Attention: Michael Gavin or Ryan Cobo, (Tel. No.87154-2889 / 718-754-2767 / 718-233-1870) (E-mail:
primarydocs@morganstanley.com); and

(iii) if to any other Lender, to it at its addrgss telecopy number) set forth in its AdministratiQuestionnaire.

Notices and other communications sent by hand ermight courier service, or mailed by certifiedregistered mail, shall be deemed to
have been given when received; notices and otlramamications sent by telecopier shall be deemérhve been given when sent (except
that, if not given during normal business hourstfer recipient, shall be deemed to have been givéme opening of business on the next
business day for the recipient). Notices and otleenmunications delivered through electronic commatidns to the extent provided in
subsection (b) below, shall be effective as pradighesuch subsection (b).

(b) Notices and other communications to the Lentlersunder may be delivered or furnished by elaa@roommunications
pursuant to procedures approved by the Adminiseaigent;provided that the foregoing shall not apply to notices parguo Article 2
unless otherwise agreed by the Administrative Aget the applicable Lender. The Administrative Agarthe Borrower may, in its
discretion, agree to accept notices and other camuations to it hereunder by electronic communaaipursuant to procedures approved by
it; provided that approval of such procedures may be limitepltdicular notices or communications. Unless thenkistrative Agent
otherwise prescribes, (i) notices and other compaiitins sent to an e-mail address shall be deeeweived upon the sender’s receipt of an
acknowledgement from the intended recipient (sischyathe “return receipt requested” function, aailable, return e-mail or other written
acknowledgement), and (ii) notices or communicatiposted to an Internet or intranet website steatléemed received upon the deemed
receipt by the intended recipient, at its e-madrads as described in the foregoing clause (af(iotification that such notice or
communication is available and identifying the wihaddress therefoprovided that, for both clauses (a)(i) and (a)(ii) abovesuth notice,
email or other communication is not sent duringrtbemal business hours of the recipient, such aaiiccommunication shall be deemed to
have been sent at the opening of business on #idnsiness Day for the recipient.

(c) Any party hereto may change its address ocogle number for notices and other communicatiomsureder by notice to the
other parties hereto.
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(d) The Borrower agrees that the Administrative dtgmay make the Communications (as defined belmailable to the Lenders
by posting the Communications on Debt Domain, lotres, Syndtrak, the Internet or another similaotonic system (thePlatform ”).
THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” The Agent Parties (as defined below) do not watrthe adequacy of
the Platform and expressly disclaim liability far@s or omissions in the communications effectetaby (the ‘Communications™). No
warranty of any kind, express, implied or statufamgluding any warranty of merchantability, fitsef®r a particular purpose, non-
infringement of third-party rights or freedom frarimuses or other code defects, is made by any ABarty in connection with the
Communications or the Platform. In no event shadl Administrative Agent or any of its Related Regrtjcollectively, the Agent Parties”)
be responsible or liable for damages arising froenunauthorized use by others of information oepthaterials obtained through internet,
electronic, telecommunications or other informati@msmission, except to the extent that such damhgve resulted from the willful
misconduct or gross negligence of such Agent Radydetermined in a final, non-appealable judgrbgrat court of competent jurisdiction).

Section 9.02Waivers; Amendments . (a) No failure or delay by the Administrative Ader any Lender in exercising any right or power
hereunder shall operate as a waiver thereof, ralt ahy single or partial exercise of any such tighpower, or any abandonment or
discontinuance of steps to enforce such a rigpbarer, preclude any other or further exercise thfese the exercise of any other right or
power. The rights and remedies of the Administeathgent and the Lenders hereunder are cumulatidesnnot exclusive of any rights or
remedies that they would otherwise have. No waiemy provision of this Agreement or any other hd&ocument or consent to any
departure by the Borrower therefrom shall in angr#\be effective unless the same shall be perntitgguaragraph (b) of this Section, and
then such waiver or consent shall be effective antye specific instance and for the purpose fhiclv given. Without limiting the generality
of the foregoing, the making of a Loan shall notbastrued as a waiver of any Default, regardiésghether the Administrative Agent or &
Lender may have had notice or knowledge of suclaileat the time.

(b) None of this Agreement, any other Loan Docunagrany provision hereof or thereof may be waiadended or modified
except pursuant to an agreement or agreementstingventered into by the Borrower and the Requltedders or by the Borrower and the
Administrative Agent with the consent of the RegditLendersprovided , however , that no such amendment, waiver or consent shall:

(i) extend or increase the Commitment of any Lemd#nout the written consent of such Lender, @jluce the principal amount of any Loan
or reduce the rate of interest thereon, or redugdees payable hereunder, without the written enhef each Lender directly affected
thereby, (iii) postpone the scheduled date of paytroéthe principal amount of any Loan, or any ies thereon, or any fees payable
hereunder, or reduce the amount of, waive or exangesuch payment, or postpone the scheduled flatgpation of any Commitment,
without the written consent of each Lender direeffected therebyprovided , however , that notwithstanding clause (ii) or (iii) of thBectior
9.02(b), only the consent of the Required Lendbadl e necessary to waive any obligation of the
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Borrower to pay interest at the default rate seghfm Section 2.10(c), (iv) change Section 2.1588ction 2.15(c) or any other Section hereof
providing for the ratable treatment of the Lendergach case in a manner that would alteiptioarata sharing of payments required thereby,
without the written consent of each Lender, (viask all or substantially all of the value of anya@nty, without the written consent of each
Lender, except to the extent the release of anydBtar is permitted pursuant to Article 8 or Sett®17 (in which case such release may be
made by the Administrative Agent acting alone)) @hange any of the provisions of this Sectiorherpercentage referred to in the definition
of “Required Lenders” or any other provision hergpécifying the number or percentage of Lendersired to waive, amend or modify any
rights hereunder or make any determination or gragtconsent hereunder, without the written coneéatach Lendefrgr(vii ) release all or
substantially all of the Collateral in any transaictor series of related transactions except asrafte permitted hereunder, without the
written consent of each Lender or (Vilivaive any condition set forth in Section 4.0Ih@tthan as it relates to the payment of fees and
expenses of counsel), or, in the case of any Lowte on the Effective Date, Section 4.02, withbatwritten consent of each Lender.
Notwithstanding anything to the contrary hereinsnch agreement shall amend, modify or otherwitszthe rights or duties of tt
Administrative Agent hereunder without the priolitten consent of the Administrative Agent.

(c) In addition, notwithstanding the foregoingstiigreement and the other Loan Documents may bededego satisfy the
requirements of Section 5.11 by the Administratheeent and the Borrower, without the consent of ativer Lender.

Section 9.03Expenses; Indemnity; Damage Waiver . (a) The Borrower shall pay (i) all reasonable dndumented out of pocket
expenses incurred by the Administrative Agent, $yattbn Agent, Arrangers and their respective Adfiés, including, without limitation, the
reasonable and documented fees, disbursementglardcharges of one firm of counsel for the Adntiaisve Agent, Syndication Agent and
Arrangers, taken as a whole, (and if reasonablgsery (as determined by the Administrative Agemioinsultation with the Borrower), of a
single regulatory counsel and a single local couinseach appropriate jurisdiction) in connectioithathe syndication of the credit facilities
provided for herein, the preparation, executiotivdey and administration of this Agreement, anlgartLoan Document or any amendments,
modifications or waivers of the provisions herepflereof (whether or not the transactions contatepl hereby or thereby shall be
consummated), and (ii) all documented out-of-poekgienses incurred by the Administrative Agent,dsgation Agent, Arrangers or any
Lender, including, without limitation, the feessbursements and other charges of one firm of coémsthe Administrative Agent and
Arrangers, taken as a whole, (and if reasonablgseary (as determined by the Administrative Agemoinsultation with the Borrower), of a
single regulatory counsel and a single local colinseach appropriate jurisdiction and in the cafan actual or potential conflict of interest
where the Administrative Agent or any Arranger effel by such conflict informs the Borrower of swanflict and thereafter retains its own
counsel, of another firm of counsel for such affélgberson), in connection with the enforcementrotgetion of its rights in connection with
this Agreement or any other Loan Document, inclgdia rights under this Section, or in connectiathwhe Loans made hereunder, incluc
all such out-of pocket expenses incurred duringwaoskout, restructuring or negotiations in respefctuch Loans.
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(b) The Borrower shall indemnify the Administratiégent, the Syndication Agent, the Arrangers anthdaender, and each
Related Party, successor, partner, representati@ssggn of any of the foregoing Persons (each Backon being called ariridemnitee™)
against, and hold each Indemnitee harmless frognaad all losses, claims, damages, liabilitiestxos reasonable and documented expe
including the fees, charges and disbursementsyo€annsel for any Indemnitee, incurred by or asseagainst any Indemnitee by any third
party or by the Borrower or any other Loan Partgiag out of, in connection with, or as a resul{ipthe execution or delivery of this
Agreement, any other Loan Document or any agreenranstrument contemplated hereby, the performdydie parties hereto of their
respective obligations hereunder or the consummatiche Transactions or any other transactionsetoplated hereby, or, in the case of the
Administrative Agent (and any sub-agent thereof) i Related Parties only, the administrationhig Agreement and the other Loan
Documents, (ii) any Loan or the use of the procekds=from, (iii) any actual or alleged presenceetease of Hazardous Materials on or f
any property owned, leased or operated by the Baror any of its Subsidiaries, or any Environmehiability related in any way to the
Borrower or any of its Subsidiaries, or (iv) anyuat or prospective claim, litigation, investigatior proceeding relating to any of the
foregoing, whether based on contract, tort or ahgmtheory and regardless of whether any Inderamite party thereto (and regardless of
whether such matter is initiated by a third pantyhe Borrower or any Affiliate of the Borroweprovided that such indemnity shall not, as to
any Indemnitee, be available (v) with respect taeBa(and amounts relating thereto), the indemriéiogfor which shall be governed solely
and exclusively by Section 2.14, (w) to the exteat such losses, claims, damages, liabilitiegsamsreasonable and documented expenses
are determined by a court of competent jurisdichigriinal and non-appealable judgment to have teddtom the gross negligence or willful
misconduct of such Indemnitee, (x) if arising frammaterial breach by such Indemnitee or one dffliiates of its obligations under this
Agreement or any other Loan Document (as determiyesl court of competent jurisdiction by final ameh-appealable judgment), (y) if
arising from any dispute between and among Indexesithat does not involve an act or omission byBtireower or its Subsidiaries (as
determined by a court of competent jurisdictiorfibgl and non-appealable judgment) other than anggeding against the Administrative
Agent or Arrangers in such capacity and (z) ifiagsrom any settlement with respect to indemnifiadilities which is entered into by such
Indemnitee without Borrower’s written consent (seoimsent not to be unreasonably withheld, conditibor delayed)provided that
(A) Borrower shall be deemed to consent to sudese¢nt if it does not respond to the Indemniteetsuest within 5 business days; (B) the
foregoing indemnity will apply if the Borrower shalve been offered an opportunity to assume tfende of such matter and shall have
declined to do so and (C) the foregoing indemniity apply if there is a final judgment for the phaifff in such proceeding. In the case of any
proceeding to which the indemnity in this paragraphlies, such indemnity and reimbursement obbgatishall be effective, whether or not
such proceeding is brought by the Borrower, anysagecurityholders or creditors, an Indemnitearyy other Person, or an Indemnitee is
otherwise a party thereto.
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(c) To the extent that the Borrower fails to pay amount required to be paid by it to the Admirstre Agent under paragraph
(a) or (b) of this Section, each Lender severaliieas to pay to the Administrative Agent such Leisd&pplicable Percentage (determined as
of the time that the applicable unreimbursed exp@msndemnity payment is sought) of such unpaidwamt provided that the unreimbursed
expense or indemnified loss, claim, damage, lighdi related expense, as the case may be, waséuddoy or asserted against the
Administrative Agent in its capacity as such.

(d) Without limiting in any way the indemnificatiaybligations of the Borrower pursuant to SectiddB@b) or of the Lenders
pursuant to Section 9.03(c), to the extent perchitte applicable law, each party hereto shall needsand hereby waives, any claim against
any Indemnitee or the Borrower or any of its Suiasids, on any theory of liability, for specialdinect, consequential or punitive damages
opposed to direct or actual damages) arising quhafonnection with, or as a result of, this Agnemt, any other Loan Document or any
agreement or instrument contemplated hereby, thaskctions or any Loan or the use of the procdeatedf. No Indemnitee shall be liable
for any damages arising from the use by unintemdeipients of any information or other materialstdbuted to such unintended recipients
by such Indemnitee through telecommunications tedaic or other information transmission systemsadnnection with this Agreement or
the other Loan Documents or the transactions cquitead hereby or thereby other than for directatu@ damages resulting from the gross
negligence or willful misconduct of such Indemniteedetermined by a final and non-appealable judgfea court of competent
jurisdiction.

(e) All amounts due under this Section shall beapssy promptly after written demand therefor.

Section 9.04Successors and Assigns . (&) The provisions of this Agreement shall bedbig upon and inure to the benefit of the parties
hereto and their respective successors and agmgmstted hereby, except that (i) the Borrower matassign or otherwise transfer any of its
rights or obligations hereunder without the prigitien consent of each Lender (and any attemptsidgmsent or transfer by the Borrower
without such consent shall be null and void) afch@ Lender may assign or otherwise transferigfists or obligations hereunder except in
accordance with this Section. Nothing in this Agneat, expressed or implied, shall be construeandec upon any Person (other than the
parties hereto, their respective successors amghagsermitted hereby, Participants (to the expeavided in paragraph (c) of this Section)
and, to the extent expressly contemplated heréleyRelated Parties of each of the Administrativeftgand the Lenders) any legal or
equitable right, remedy or claim under or by reasbthis Agreement.

67



(b)(i) Subject to the conditions set forth in paeggh (b)(ii) below, any Lender may assign to onenore assignees (but not to the
Borrower or an Affiliate thereof) all or a portia its rights and obligations under this Agreem@mtluding all or a portion of its
Commitment and the Loans at the time owing to ithwhe prior written consent (such consent ndi¢ainreasonably withheld or delayed)

(A) the Borrower provided that no consent of the Borrower shall be requitecah assignment to a Lender, an
Affiliate of a Lender, an Approved Fund or, if amdht of Default has occurred and is continuing, atiner assignee and provided
further that the Borrower shall be deemed to haresented to any such assignment unless it shatotijereto by written notice
to the Administrative Agent within 10 Business Dayter having received notice thereof; and

(B) the Administrative Agenprovided that no consent of the Administrative Agent shallrequired for an
assignment of any Commitment to an assignee tteat ender with a Commitment immediately prior teigg effect to such
assignment, an Affiliate of a Lender, or an Appi¥aind.

(ii) Assignments shall be subject to the followindditional conditions:

(A) except in the case of an assignment to a Leadan Affiliate of a Lender or an assignment a&f éntire
remaining amount of the assigning Lender’'s Commithoe Loans, the amount of the Commitment or Loafrithe assigning
Lender subject to each such assignment (deternais@d the date the Assignment and Assumption \epect to such assignment
is delivered to the Administrative Agent) shall het less than $5,000,000 (or a greater amountistisat integral multiple of
$1,000,000) unless each of the Borrower and theiAdimative Agent otherwise conseptpvided that no such consent of the
Borrower shall be required if an Event of Defawsloccurred and is continuing;

(B) each partial assignment shall be made as agnassnt of a proportionate part of all the assigriiender’s
rights and obligations under this Agreement;

(C) the parties to each assignment shall executalaliver to the Administrative Agent an Assignmantl
Assumption, together with a processing and recanddée of $3,500;

(D) the assignee, if it shall not be a Lender, Istheiver to the Administrative Agent an Adminidixe
Questionnaire in which the assignee designate®onmere credit contacts to whom all syndicate-léstdrmation (which may
contain material non-public information about ther®wer and its Related Parties or their respeceirities) will be made
available and who may receive such informationceoadance with the assignee’s compliance proceduréspplicable laws,
including Federal and state securities laws;
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(E) no such assignment shall be made to (i) anyRexty nor any Affiliate of a Loan Party, (ii) abefaulting
Lender or any of its subsidiaries, or any Persdm,wipon becoming a Lender hereunder, would comstitny of the foregoing
Persons described in this clause (ii), or (iii) awayural person; and

(F) in connection with any assignment of rights abtigations of any Defaulting Lender hereundersnoh
assignment shall be effective unless and untaddition to the other conditions thereto set fdrtinein, the parties to the
assignment shall make such additional paymentset@dtministrative Agent in an aggregate amounticiefit, upon distribution
thereof as appropriate (which may be outright payineurchases by the assignee of participatiorssioparticipations, or other
compensating actions, including funding, with tlhasent of the Borrower and the Administrative Agéimé applicablero rata
share of Loans previously requested but not furjetthe Defaulting Lender, to each of which the agalile assignee and assignor
hereby irrevocably consent), to (x) pay and satisfiull all payment liabilities then owed by sublefaulting Lender to the
Administrative Agent or any Lender hereunder (ardriest accrued thereon), and (y) acquire (and &srappropriate) its fupiro
rata share of all Loans in accordance with its ApplieaBercentage. Notwithstanding the foregoing, inetrent that any
assignment of rights and obligations of any Defaglt.ender hereunder shall become effective ungpli@able Law without
compliance with the provisions of this paragraplentthe assignee of such interest shall be deemsela Defaulting Lender for
all purposes of this Agreement until such compléaccurs.

(i) Subject to acceptance and recording therem§pant to paragraph (b)(iv) of this Section, frand after the effective da
specified in each Assignment and Assumption thigase thereunder shall be a party hereto andgtesttent of the interest assigned
such Assignment and Assumption, have the rightsoltigations of a Lender under this Agreement, taedassigning Lender thereun
shall, to the extent of the interest assigned lop Assignment and Assumption, be released frombiigations under this Agreement
(and, in the case of an Assignment and Assumptieering all of the assigning Lender’s rights antigations under this Agreement,
such Lender shall cease to be a party hereto hiltcntinue to be entitled to the benefits of & tP.12, Section 2.1Fection 2.14 ar
Section 9.03)provided , that except to the extent otherwise expresslgajby the affected parties, no assignment by aultefg
Lender will constitute a waiver or release of ataima of any party hereunder arising from that Latglbaving been a Defaulting
Lender. Any assignment or transfer by a Lendeigifts or obligations under this Agreement that dosscomply with this Section sh
be treated for purposes of this Agreement as adogadeich Lender of a participation in such rightd abligations in accordance with
paragraph (c) of this Section.
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(iv) The Administrative Agent, acting for this puwge as an agent of the Borrower, shall maintagmatof its offices a copy
of each Assignment and Assumption delivered todt a register for the recordation of the namesaatttesses of the Lenders, and the
Commitment of, and amounts on the Loans owingdohd.ender pursuant to the terms hereof from trtérie (the “Register”). The
entries in the Register shall be conclusive (absentifest error), and the Borrower, the Adminisi@tAgent and the Lenders shall treat
each Person whose name is recorded in the Repistauant to the terms hereof as a Lender herediodall purposes of this
Agreement, notwithstanding notice to the contraifye Register shall be available for inspectioni®/Borrower and any Lender, at any
reasonable time and from time to time upon reader@aior notice. The Borrower agrees to indemniify Administrative Agent from
and against any and all losses, claims, damagebadnilities of whatsoever nature which may be ireg@d on, asserted against or
incurred by the Administrative Agent in performiitg duties under this Section 9.04(b)(iv), excepthe extent that such losses, claims,
damages or liabilities are determined by a couttomfipetent jurisdiction by final and non-appealgbtigment to have resulted from the
gross negligence or willful misconduct of the Adistrative Agent. The Loans (including principal anterest) are registered
obligations and the right, title, and interest nf &ender or its assigns in and to such Loans $leaffansferable only upon notation of
such transfer in the Register.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendeaarassignee, the
assignee’s completed Administrative Questionnairdess the assignee shall already be a Lenderrgy the processing and
recordation fee referred to in paragraph (b) of Section and any written consent to such assighraquired by paragraph (b) of this
Section, the Administrative Agent shall accept sAshignment and Assumption and record the inforomationtained therein in the
Registerprovided that if either the assigning Lender or the assighedl have failed to make any payment requirdoketonade by it
pursuant to Section 2.04(b), Section 2.15(d) oti&e®.03(c), the Administrative Agent shall haweabligation to accept such
Assignment and Assumption and record the informati@rein in the Register unless and until suchm@nt shall have been made in
full, together with all accrued interest thereomw. &signment shall be effective for purposes af Agireement unless it has been
recorded in the Register as provided in this paatgyr

(c)(i) Any Lender may, without the consent of, otine to, the Borrower or the Administrative Agese|l participations to one or

more banks or other entities (but not to the Bomowr an Affiliate thereof) (a Participant ”) in all or a portion of such Lender’s rights and
obligations under this Agreement (including albgportion of its Commitment and the Loans owing)toprovided that (A) such Lender’s
obligations under this Agreement shall remain unglea, (B) such Lender shall remain solely respdasibthe other parties hereto for the
performance of such obligations and (C) the Bormwe Administrative Agent and the other Lendéraliscontinue to deal solely and
directly with such Lender in connection with suatnder’s rights and obligations

70



under this Agreement. Any agreement or instrumensyent to which a Lender sells such a participaditall provide that such Lender shall
retain the sole right to enforce this Agreement analpprove any amendment, modification or waiveary provision of this Agreement;
provided that such agreement or instrument may providesiheth Lender will not, without the consent of thetiegant, agree to any
amendment, modification or waiver described inftlst proviso to Section 9.02(b) that affects sehticipant. Subject to paragraph (c)(ii) of
this Section, the Borrower agrees that each Ppatitishall be entitled to the benefits of Secti@i?, 2.13 and 2.14 to the same extent as if it
were a Lender and had acquired its interest bgassnt pursuant to paragraph (b) of this Sectionth€ extent permitted by law, each
Participant also shall be entitled to the benefitSection 9.08 as though it were a Lender, pravilech Participant agrees to be subject to
Section 2.15(c) as though it were a Lender.

(ii) A Participant shall not be entitled to receamy greater payment under Sections 2.12 or 24drttie applicable Lender
would have been entitled to receive with respethéoparticipation sold to such Participant exdeghe extent such entitlement to
receive a greater payment results from a Changawnrequiring a payment under Section 2.12 thaticcafter the Participant acquired
the applicable participation. Participants entitledhe benefits of Sections 2.12, 2.13 and 2.&4eatitled to such benefits subject to the
requirements and limitations therein, including teguirements under Section 2.14(f) (it being ustierd that the documentation
required under Section 2.14(f) shall be deliverethe participating Lender).

(iii) Each Lender that sells a participation shatting solely for this purpose as a nonfiduciaggra of the Borrower,
maintain a register on which it enters the nameaatutess of each Participant and the principal atsof@nd stated interest) of each
Participant’s interest in the Loans or other oliiiyas under the Loan Documents (thBdrticipant Register”); provided that no Lende
shall have any obligation to disclose all or anytipo of the Participant Register (including thendity of any Participant or any
information relating to a Participant’s interestimy commitments, loans, letters of credit or tteo obligations under any Loan
Document) to any Person except to the extent that disclosure is necessary to establish that soetmitment, loan, letter of credit or
other obligation is in registered form under Setfd.103-1(c) of the United States Treasury Regutat The entries in the Participant
Register shall be conclusive absent manifest earat,such Lender shall treat each Person whose isameorded in the Participant
Register as the owner of such participation fopalposes of this Agreement notwithstanding anjcedb the contrary. For the
avoidance of doubt, the Administrative Agent (smdapacity as Administrative Agent) shall have egponsibility for maintaining a
Participant Register.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including without liatibn any pledge or assignment to secure obligatiorm Federal Reserve Bank, and this
Section shall not apply to any such pledge or assént of a security
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interest;provided that no such pledge or assignment of a securigyast shall release a Lender from any of its obibga hereunder or
substitute any such pledgee or assignee for sustidreas a party hereto.

Section 9.05Survival . All covenants, agreements, representations amcmnties made by the Borrower herein and in théfoates or
other instruments delivered in connection with orspiant to this Agreement shall be considered ve lhaen relied upon by the other parties
hereto and shall survive the execution and delieéthis Agreement and the making of any Loansareigss of any investigation made by
any such other party or on its behalf and notwéthding that the Administrative Agent or any Lendey have had notice or knowledge of
any Default or incorrect representation or warrattthe time any credit is extended hereunder shadl continue in full force and effect as
long as the principal of or any accrued interesaioy Loan or any fee or any other amount payabtieuthis Agreement is outstanding and
unpaid and so long as the Commitments have notexkpr terminated. The provisions of Section 29&xtion 2.13, Section 2.14 and Section
9.03 andArticle 8 shall survive and remain in full forcedhaffect regardless of the consummation of thesaations contemplated hereby,
repayment of the Loans, the expiration or termaratf the Commitments, the resignation of the Adstiative Agent, the replacement of ¢
Lender, or the termination of this Agreement or pryvision hereof.

Section 9.06Counterparts; Integration; Effectiveness. This Agreement may be executed in counterpantd iy different parties hereto
on different counterparts), each of which shallstitnte an original, but all of which when takegéther shall constitute a single contract.
This Agreement, the other Loan Documents and aparage letter agreements with respect to fees jpayalhe Administrative Agent
constitute the entire contract among the partilsding to the subject matter hereof and supersagenad all previous agreements and
understandings, oral or written, relating to thbjsot matter hereof. Except as provided in Secti®i, this Agreement shall become effective
when it shall have been executed by the Adminiseaigent and when the Administrative Agent shalvé received counterparts hereof
which, when taken together, bear the signaturesofi of the other parties hereto, and thereaftl Ist binding upon and inure to the benefit
of the parties hereto and their respective successul assigns. Delivery of an executed countegdatsignature page of this Agreement by
telecopy or other electronic imaging means shad#ffective as delivery of a manually executed cerpdrt of this Agreement.

Section 9.07Severability . Any provision of this Agreement held to be indalillegal or unenforceable in any jurisdiction Bhas to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability wibut affecting the validity, legality and
enforceability of the remaining provisions heremfgd the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction. Without limitgy the foregoing provisions of this Section, if dadhe extent that the enforceability of any
provisions in this Agreement relating to Defaultiognders shall be limited by Debtor Relief Lawsdatermined in good faith by the
Administrative Agent, then such provisions shaldeemed to be in effect only to the extent nofradied.
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Section 9.08Right of Setoff . If an Event of Default shall have occurred andbetinuing, each Lender and each of its Affiliates
hereby authorized at any time and from time to fitnehe fullest extent permitted by law, to sdtafd apply any and all deposits (general or
special, time or demand, provisional or final) my ime held by, and other obligations at any toméng by such Lender or Affiliate to or for
the credit or the account of the Borrower againgtat and all the obligations of the Borrower nomhereafter existing under this Agreement
held by such Lender, irrespective of whether orsumh Lender shall have made any demand undeAgheement and although such
obligations may be unmaturegtovided that in the event that any Defaulting Lender sbaéircise any such right of setoff, (x) all amowsts
set off shall be paid over immediately to the Adistirative Agent for further application in accordarwith the provisions ddection 2.17 an
pending such payment, shall be segregated by saefdulling Lender from its other funds and deemdd retrust for the benefit of the
Administrative Agent and the Lenders, and (y) thedalting Lender shall provide promptly to the Adiistrative Agent a statement
describing in reasonable detail the obligationsngwid such Defaulting Lender as to which it exerdisuch right of setoff. The rights of each
Lender under this Section are in addition to otfgrts and remedies (including other rights of fgtehich such Lender may have. Each
Lender agrees to notify the Borrower and the Adstiative Agent promptly after any such setoff apgl&ation;provided that the failure to
give such notice shall not affect the validity ath setoff and application.

Section 9.09Governing Law; Jurisdiction; Consent to Service of Process.
(a) This Agreement shall be construed in accordaitteand governed by the law of the State of NeavkY

(b) The Borrower hereby irrevocably and uncondiibnsubmits, for itself and its property, to theckisive jurisdiction of the
Supreme Court of the State of New York sitting ievNYork County, Borough of Manhattan and of thet&aiStates District Court of the
Southern District of New York, and any appellatertdrom any thereof, in any action or proceedinigiag out of or relating to this
Agreement, or for recognition or enforcement of ardgment, and each of the parties hereto herebyacably and unconditionally agrees
that all claims in respect of any such action acpeding may be heard and determined in such Naw State or, to the extent permitted by
law, in such Federal court. Each of the partiegtoeagrees that a final judgment in any such adrgroceeding shall be conclusive and may
be enforced in other jurisdictions by suit on thégment or in any other manner provided by law.higf in this Agreement shall affect any
right that the Administrative Agent or any Lendesyrotherwise have to bring any action or proceedit@ting to this Agreement against the
Borrower or its properties in the courts of anygdiction.

(c) The Borrower hereby irrevocably and uncondaignwaives, to the fullest extent it may legallydeeffectively do so, any
objection which it may now or hereafter have tolthgng of venue of any suit, action or proceedaniging out of or relating to this
Agreement in any court referred to in paragraptoftihis Section. Each of the parties hereto hemgbyocably waives, to the fullest extent
permitted by law, the defense of an inconvenienirfoto the maintenance of such action or proceeidimgy such court.
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(d) Each party to this Agreement irrevocably comsén service of process in the manner providedhfices in Section 9.01.
Nothing in this Agreement will affect the right afiy party to this Agreement to serve process inadihgr manner permitted by la

Section 9.10Waiver Of Jury Trial . EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXT ENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREE MENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTAT IVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN D (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 9.11Headings . Article and Section headings and the Table oft@atis used herein are for convenience of referenbe are
not part of this Agreement and shall not affectabestruction of, or be taken into consideratiomierpreting, this Agreement.

Section 9.12Confidentiality . (a) Each of the Administrative Agent and the Lenscagrees to maintain the confidentiality of the
Information (as defined below) and to not use tifermation for any purpose except in connectiorhwlite Loan Documents, except that
Information may be disclosed (i) to its and itsilidtes’ directors, officers, employees, and agemduding accountants, legal counsel and
other professionals, experts or advisors, or tocaglit insurance provider relating to the Borrowed its obligations, in each case whom it
reasonably determines needs to know such informaticonnection with this Agreement and the tratisas contemplated hereby and who
are informed of the confidential nature of suctoinfation and instructed to keep such Informationficential, (ii) to the extent requested by
any rating agency or regulatory authority, exammegulating banks or banking, or other selffjulatory authority having or claiming oversi
over Administrative Agent, any Lender or any ofithhespective Affiliates, (iii) pursuant to the @rdof any court or administrative agency or
in any pending legal, judicial or administrativepeeding, or otherwise as required by applicales lar regulations or by any subpoena or
similar legal process based on the advice of cdimsehich case the Administrative Agent or suadnber, as applicable, agrees, to the e
permitted by applicable law, to inform the Borrovpeomptly thereof), (iv) to any other party to thigreement, (v) in connection with the
exercise of any remedies hereunder or any suigraot proceeding
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relating to this Agreement or the enforcement giits hereunder, (vi) subject to an agreement aaintaprovisions substantially the same as
those of this Section, to (A) any assignee of ati€pant in, or any prospective assignee of oispextive Participant in, any of its rights or
obligations under this Agreement or (B) any actugbrospective counterparty (or its advisors) tg samwap or derivative transaction relating
the Borrower and its obligations, (vii) with thensnt of the Borrower, (viii) to the extent sucfohmation (A) becomes publicly available
other than as a result of a breach of this Sec{®nbecomes available to the Administrative Agenany Lender on a nonconfidential basis
from a source other than the Borrower or (C) iepehdently developed by the Administrative Agerd diender or (ix) for purposes of
establishing a “due diligence” defense. In addititie Administrative Agent and each Lender mayld&ethe existence of this Agreement
and the information about this Agreement to madega collectors, similar services providers tolémgling industry, and service providers to
the Administrative Agent and the Lenders in conioectvith the administration and management of Agseement and the other Loan
Documents. For the purposes of this Sectidnfdrmation " means all memoranda or other information receivecth or on behalf of the
Borrower relating to the Borrower or its busingsattis clearly identified by the Borrower as coefitial, other than any such information that
is available to the Administrative Agent or any denon a nonconfidential basis prior to disclodyreéhe Borrower. Any Person required to
maintain the confidentiality of Information as prded in this Section shall be considered to havepti®d with its obligation to do so if such
Person has exercised the same degree of care itamahe confidentiality of such Information agluPerson would accord to its own
confidential information.

(b) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEINED IN SECTION 9.12(A) FURNISHED TO IT
PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NONPUBLIC INFORMATION CONCERNING THE BORROWER
AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURES, AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE
PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLISIFORMATION AND THAT IT WILL HANDLE SUCH
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDRES AND APPLICABLE LAW, INCLUDING
FEDERAL AND STATE SECURITIES LAWS.

(c) ALL INFORMATION, INCLUDING REQUESTS FOR WAIVER&ND AMENDMENTS, FURNISHED BY THE
BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO,RIN THE COURSE OF ADMINISTERING, THIS AGREEMEN
WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE
BORROWER AND ITS RELATED PARTIES OR ITS SECURITIESCCORDINGLY, EACH LENDER REPRESENTS TO THE
BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS DENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A
CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAYCONTAIN MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APRCABLE LAW.
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Section 9.13Interest Rate Limitation . Notwithstanding anything herein to the contrafrat any time the interest rate applicable to any
Loan, together with all fees, charges and othernansowhich are treated as interest on such Loaeruagplicable law (collectively the “
Charges”), shall exceed the maximum lawful rate (thBlaximum Rate ") which may be contracted for, charged, taken, reckor reserve
by the Lender holding such Loan in accordance wjiplicable law, the rate of interest payable ipees of such Loan hereunder, together
with all Charges payable in respect thereof, dhalimited to the Maximum Rate and, to the extamtful, the interest and Charges that would
have been payable in respect of such Loan but merpayable as a result of the operation of thigiSe shall be cumulated and the interest
and Charges payable to such Lender in respechef abans or periods shall be increased (but nota@khe Maximum Rate therefor) until
such cumulated amount, together with interest threet the Federal Funds Effective Rate to the dfatepayment, shall have been received
by such Lender.

Section 9.14No Advisory or Fiduciary Responsibility . In connection with all aspects of each Transactiontemplated hereby
(including in connection with any amendment, waigeother modification hereof or of any other Ldaocument), the Borrower
acknowledges and agrees, and acknowledges itsdtarfiess’ understanding, that: (a) (i) the arrangamgl other services regarding this
Agreement provided by the Administrative Agent, Areangers and the Lenders are arm’s-length comialdransactions between the
Borrower and its Affiliates, on the one hand, amgl Administrative Agent, the Arrangers and the lesdon the other hand, (ii) the Borrower
has consulted its own legal, accounting, reguladony tax advisors to the extent it has deemed ppipte, and (jii) the Borrower is capable of
evaluating, and understands and accepts, the taeks.and conditions of the Transactions contetedlaereby and by the other Loan
Documents; (b) (i) each of the Administrative Agehe Arrangers and the Lenders is and has be&madlely as a principal and, except as
expressly agreed in writing by the relevant parties not been, is not, and will not be actingraadvisor, agent or fiduciary for the Borrov
or any of its Subsidiaries, or any other Person(@ndeither the Administrative Agent, any Arramger any Lender has any obligation to the
Borrower or any of its Affiliates with respect toet Transactions contemplated hereby except thdagtibns expressly set forth herein ani
the other Loan Documents; and (c) the Administeafhgent, the Arrangers and the Lenders and therective Affiliates may be engaged |
broad range of transactions that involve interdsis differ from those of the Borrower and its Aifftes, and neither the Administrative Age
any Arranger nor any Lender has any obligationisoldse any of such interests to the BorroweroAiftiliates. To the fullest extent
permitted by law, the Borrower hereby waives andages any claims that it may have against the Adinative Agent, the Arrangers and
Lenders with respect to any breach or alleged hrefagency or fiduciary duty in connection withyaaspect of any transaction contemple
hereby.

Section 9.15Electronic Execution of Assignments and Certain Other Documents . The words “execution,” “signed,” “signature,” and
words of like import in any Assignment and Assuraptor in any amendment or other modification hefeafluding waivers and consents)
shall be deemed to include electronic signaturdher
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keeping of records in electronic form, each of vahéball be of the same legal effect, validity ofoeceability as a manually executed
signature or the use of a paper-based recordkespgsigm, as the case may be, to the extent anwasigd for in any applicable law,
including the Federal Electronic Signatures in @land National Commerce Act, the New York StatecEbnic Signatures and Records /
or any other similar state laws based on the UmifRfectronic Transactions Act.

Section 9.16USA PATRIOT Act . Each Lender that is subject to the requiremeitiseoUSA Patriot Act hereby notifies the Borrower
that pursuant to the requirements of the USA Padb, it is required to obtain, verify and recanfformation that identifies the Borrower,
which information includes the name and addregsh@Borrower and other information that will alleuch Lender to identify the Borrowel
accordance with the USA Patriot Act. The Borrowalk promptly following a request by the Adminggive Agent or any Lender, provide
documentation and other information that the Adstmaitive Agent or such Lender requests in ordeotaply with its ongoing obligations
under applicable “know your customer” and anti-mplaindering rules and regulations, including tHeAUPatriot Act.

Section 9.17Release of Guarantors. In the event that all the Equity Interests in &yarantor are sold, transferred or otherwise disg
of to a Person other than the Borrower or its Slibges in a transaction permitted under this Agreet or in the event that a Guarantor
ceases to be a Material Subsidiary, the Adminisgaigent shall, at the Borrower’s expense, propfitke such action and execute such
documents as the Borrower may reasonably requéstrtonate the guarantee of such Guarantor.

Section 9.18 Release of Collateral.

(a) Upon the occurrence of any Release Date, so lomg &efault or Event of Default exists on such datafter giving effect to
the release of Liens contemplated hereby, all @t shall be released from the Liens creatednyySecurity Document, all without delive
of any instrument or performance of any act by panty, and all rights to the Collateral shall réverthe Loan Parties.

(b) At such time as the Loans shall have been paidlirafid the Commitments have been terminated, tiiki€ral shall be
released from the Liens created by any Securitwbmnt, and each Security Document and all obligat{other than those expressly stated
to survive such termination) of the Administrati&kgent and each Loan Party thereunder shall termjmditwithout delivery of any instrume
or performance of any act by any party, and aliisgo the Collateral shall revert to the Loan iieart

(c) Upon the sale or other disposition of any asseth®&Borrower or any Guarantor permitted hereurfoltrer than a disposition
to the Borrower or any Guarantor), the Lien on sas$et granted pursuant to the Security Documéatklse automatically released, without
the delivery of any instrument or performance of aot by any party.
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(d) At the request and at the sole expense of any Paaty following a release or termination in accoigwith clause (a), (b) or
(c) above, Administrative Agent shall deliver t@bu oan Party any Collateral held by the Administ&Agent under any Security
Document, and execute and deliver to such Loary Bagh documents as such Loan Party shall reaspredpliest to evidence such
termination;provided that the Administrative Agent may rely conclusively a certificate confirming the occurrence of dtind set forth in
clause (a), (b) or (c), as applicable provided tuyiany Loan Party upon the Administrative Adenmtquest without further inquiry and such
reliance shall be without recourse to, or represtent or warranty by, the Administrative Agent asidll not require the consent of any
Lender.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as
the day and year first above written.

TWITTER, INC.,
as Borrowel

By:
Name
Title:
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MORGAN STANLEY SENIOR FUNDING, INC., as
Administrative Agent and as a Lenc

By:

Name
Title:
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JPMORGAN CHASE BANK, N.A.,
as a Lende

By:

Name
Title:
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BANK OF AMERICA, N.A.,
as a Lende

By:

Name
Title:
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DEUTSCHE BANK AG NEW YORK
BRANCH,
as a Lende

By:

Name
Title:

By:

Name
Title:
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GOLDMAN SACHS BANK USA,
as a Lende

By:

Name
Title:
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