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Item 1.01 EntryintoaMaterial Definitive Agreement.

On May 8, 2019 (the “Closing Date”), Cable One, Inc. (the “Company”) and its wholly owned subsidiaries entered into a Second
Restatement Agreement (the “ Second Restatement Agreement”) with JPMorgan Chase Bank, N.A. (“JPMorgan”), as administrative agent, and
the lenders party thereto, to amend and restate its existing Amended and Restated Credit Agreement, dated as of May 1, 2017.

The Second Restatement Agreement provides for (a) a new senior secured term “A” loan facility in an aggregate principal amount of $250
million, (b) anew senior secured delayed draw term “A” loan facility in an aggregate principal amount of $450 million and (c) a new $350 million
senior secured revolving credit facility. The Second Restatement Agreement did not alter the principal terms of the Company’s previously
established senior secured term “B-1" loan facility, senior secured term “B-2" loan facility and senior secured term “B-3” loan facility. The
Company intends to use the proceeds from the new credit facilities described above, together with the proceeds of its recently established
senior secured term “B-3" loan facility and cash on hand, (w) to refinance its existing $200 million senior secured revolving credit facility and
senior secured term loan “A” facility, (x) to redeem its outstanding 5.750% senior notes due 2022 (the “Notes”) on or after June 15, 2019, (y) to
finance the Company’s pending acquisition of Fidelity Communications Co.’s data, video and voice business and certain related assets and (z)
for other general corporate purposes. This Current Report on Form 8-K is not, and shall not be deemed to be, a notice of optional redemption of
the Notes.

The new senior secured term “A” loan facility and new senior secured revolving credit facility will mature on the fifth anniversary of the
Closing Date (unless certain of the Company’s existing indebtedness remains outstanding after certain specified dates, in which case the final
maturity date of both facilitieswill be an earlier date as specified in the documentation for the new credit facilities). The new senior secured term
“A” loan facility and new senior secured revolving credit facility will bear interest, at the Company’s option, at arate per annum determined by
reference to either the London Interbank Offered Rate (“LIBOR”) or an adjusted base rate, in each case plus an applicable interest rate margin.
The applicable interest rate margin with respect to LIBOR borrowings will be a rate per annum between 1.25% and 1.75% and with respect to
adjusted base rate borrowings will be arate per annum between 0.25% and 0.75%, in each case determined on a quarterly basis by referenceto a
pricing grid based upon the Company’s total net leverage ratio. The principal amount of the new senior secured term “A” loan facility will
amortizein equal quarterly installments at arate (expressed as a percentage of the original principal amount) of 2.5% per annum for the first year
following the Closing Date, 2.5% per annum for the second year following the Closing Date, 5.0% per annum for the third year following the
Closing Date, 7.5% per annum for the fourth year following the Closing Date and 12.5% per annum for the fifth year following the Closing Date
(in each case subject to customary adjustments in the event of any prepayment or in the event the new delayed draw term “A” loan facility is
drawn), with the balance due upon maturity.

The new senior secured delayed draw term “A” loan facility will be availablein a single drawing until the date that is nine months from the
Closing Date. Any loans under this new senior secured delayed draw term loan “A” facility will have the same terms as, and will constitute one
class of term loans with, the loans under the new senior secured term “A” loan facility described above.

The foregoing description of the Second Restatement Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Second Restatement Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and
incorporated by reference herein.

Item 2.02 Resultsof Operationsand Financial Condition.

On May 9, 2019, the Company issued a press release relating to its unaudited results for the first quarter of 2019. A copy of this press
release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

Theinformation contained in this Item 2.02 as well asin Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The disclosure set forth above under Item 1.01 isincorporated by reference into this Item 2.03.

Item 9.01 Financial Statementsand Exhibits.

Exhibit Description

Second Restatement Agreement, dated as of May 8, 2019, among Cable One, Inc., itswholly owned subsidiaries, JPMorgan
Chase Bank, N.A., as administrative agent, and the lenders party thereto.
99.1 Press release issued by Cable One, Inc. on May 9, 2019.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

Cable One, Inc.

By: /s Peter N. Witty
Name: Peter N. Witty
Title:  Senior Vice President, General Counsel and
Secretary

Date: May 9, 2019

(Back To Top)
Section 2: EX-10.1 (EXHIBIT 10.1)

Exhibit 10.1

SECOND RESTATEMENT AGREEMENT, dated as of May 8, 2019 (this “ Second Restatement Agreement”) to the Amended
and Restated Credit Agreement, dated May 1, 2017, among Cable One, Inc., a Delaware corporation (the “Borrower”), the lenders party thereto
from time to time (the “ Existing Lenders’), JPMorgan Chase Bank, N.A., as swingline lender (in such capacity, “ Swingline L ender”), as issuing
bank (in such capacity, “Issuing Bank”) and as administrative agent (in such capacity, “Administrative Agent”) for the Lenders (as amended by
Amendment No. 1, dated as of April 23, 2018, as further amended by Amendment No. 2, dated as of January 7, 2019, as further amended by
Amendment No. 3, dated as of April 12, 2019 and as further amended, supplemented or otherwise modified from time to time through the date
hereof, the “ Amended and Restated Credit Agreement”).

WHEREAS, the Borrower has regquested to obtain (i) new Term Loans consisting of (x) loans that shall hereafter be referred to
as the “Initid Term A-2 Loans’ in an aggregate principal amount of $250,000,000, to be made available in a single drawing on the Second
Restatement Effective Date (as defined below) and (y) new Term Loan Commitments that shall hereafter be referred to as the “Delayed Draw
Term A-2 Loan Commitments’ and the Loans thereunder, the “Delayed Draw Term A-2 Loans, which, together with the Initial Term A-2 Loans,
shall constitute a single Class of Loans under the Second Amended and Restated Credit Agreement hereafter referred to as” Term A-2 Loans’,
in an aggregate principal amount of $450,000,000, to be made available upon satisfaction or waiver of the applicable conditions precedent to
drawing set forth in the Second Amended and Restated Credit Agreement (as defined below), in a single drawing on or after the Second
Restatement Effective Date until the Delayed Draw Term A-2 Commitment Expiration Date and (ii) new Revolving Commitments that shall
hereafter be referred to as the “Revolving Commitments’ in an aggregate principal amount of $350,000,000, to be made available, upon
satisfaction or waiver of the applicable conditions precedent to drawing set forth in the Second Amended and Restated Credit Agreement, from
time to time on or after the Second Restatement Effective Date to, but excluding, the Revolving Credit Maturity Date;

WHEREAS, Section 9.02 of the Amended and Restated Credit Agreement permits the Borrower to amend the Amended and
Restated Credit Agreement to establish the Initial Term A-2 Loans, the Delayed Draw Term A-2 Loan Commitments and the Revolving
Commitments with the consent of the Administrative Agent and Required Lenders, which amendment may be in the form of an amendment and
restatement of the Amended and Restated Credit Agreement;

WHEREAS, Section 9.02 of the Amended and Restated Credit Agreement permits the Borrower to make certain other
amendments with the consent of the Administrative Agent and the Required Lenders;

WHEREAS, the Lenders party hereto constitute the Required Lenders;

WHEREAS, (i) the proceeds of the Initial Term A-2 Loans on the Second Restatement Effective Date will be used to repay all
outstanding Incremental Term A-1 Loans, to repay any Revolving Loans outstanding under the Amended and Restated Credit Agreement
immediately prior to the Second Restatement Effective Date (the “Existing Revolving Loans’) and to pay any accrued and unpaid interest
thereon, and costs and expenses incurred in connection therewith, (ii) the proceeds of the Delayed Draw Term A-2 Loanswill be used to finance
Permitted Acquisitions and for other general corporate purposes and (iii) the proceeds of any loans made under the Revolving Commitments will
be used to finance the working capital needs, and for general corporate purposes (including Permitted Acquisitions or any other purposes not
prohibited by the Second Amended and Restated Credit Agreement), of the Borrower and its Subsidiaries;
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WHEREAS, pursuant to Section 9.02 of the Amended and Restated Credit Agreement, the Borrower, the Administrative
Agent, the Required Lenders, the Lenders providing the Initial Term A-2 Loans and the Delayed Draw Term A-2 Loan Commitments
(collectively, the “New Term A-2 Lenders”) and the Lenders providing the Revolving Commitments (collectively, the “New Revolving Lenders”
and, together with the New Term A-2 Lenders, the “New Lenders’), respectively, may enter into this Second Restatement Agreement to
effectuate the incurrence by the Borrower of the Initial Term A-2 Loans and to establish the Delayed Draw Term A-2 Loan Commitments and the
Revolving Commitments;

WHEREAS, the Borrower has requested, and the Administrative Agent, the New Lenders party hereto and the Required
Lenders have agreed, upon the terms and subject to the conditions set forth herein, that the Amended and Restated Credit Agreement be
amended and restated as provided herein in order to effectuate the incurrence by the Borrower of the Initial Term A-2 Loans and to establish the
Delayed Draw Term A-2 Loan Commitments and the Revolving Commitments (the Amended and Restated Credit Agreement, as so amended and
restated, the “ Second Amended and Restated Credit Agreement”);

NOW, THEREFORE, in consideration of the promises and mutual agreements herein contained, the Borrower, the New
Lenders, the Required Lenders and the Administrative Agent hereby agree asfollows:

SECTION 1.  Defined Terms. Capitalized terms used but not defined herein shall have the meanings assigned to such terms
in the Second Amended and Restated Credit Agreement.

SECTION 2.  Amendment and Restatement of the Amended and Restated Credit Agreement, Exhibits and Schedules.

(@ The Amended and Restated Credit Agreement is, effective as of the Second Restatement Effective Date (as defined
below), hereby amended and restated in the form attached as Exhibit A hereto. Except for Schedules 6.01, 6.02, 6.05(f), 6.07, 6.10, 6.11 and 9.01,
which shall be restated in the forms attached as Exhibit A hereto, the Schedules and Exhibits to the Amended and Restated Credit Agreement, in
the forms thereof immediately prior to the Second Restatement Effective Date, will continue to be the Schedules and Exhibits to the Second
Amended and Restated Credit Agreement.

SECTION 3. New Commitments and Incremental Term B-3 Commitments. Effective as of the Second Restatement Effective
Date, (i) the Initial Term A-2 Loan Commitments, the Delayed Draw Term A-2 Loan Commitments and the Revolving Commitments shall be as set
forth on Schedule | hereto and (ii) the Incremental Term B-3 Loan Commitments shall be as set forth on Schedule Il hereto.
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SECTION 4.  Effectiveness. This Second Restatement Agreement and the Second Amended and Restated Credit Agreement
shall become effective on the date (such date, the “ Second Restatement Effective Date”) that (a) the Administrative Agent shall have received a
counterpart signature page of this Second Restatement Agreement signed on behalf of each of the Borrower, the Guarantors, the New Lenders
identified on Schedule | hereto and Lenders (which may include New Lenders) constituting the Required Lenders and (b) each of the conditions
precedent set forth in Section 4.01 of the Second Amended and Restated Credit Agreement shall have been satisfied or waived.

SECTION 5. Reference to and Effect on the Loan Documents. On and after the Second Restatement Effective Date, each
reference in the Amended and Restated Credit Agreement to “this Agreement,” “hereunder,” “hereof” or words of like import referring to the
Amended and Restated Credit Agreement, and each reference in each of the other Loan Documents to “the Credit Agreement,” “thereunder,”
“thereof” or words of like import referring to the Amended and Restated Credit Agreement, shall mean and be a reference to the Second
Amended and Restated Credit Agreement, as amended and restated in accordance with this Second Restatement Agreement. The execution,
delivery and effectiveness of this Second Restatement Agreement shall not, except as expressly provided herein, operate as a waiver of any
right, power or remedy of any Lender or any Agent under any of the Loan Documents, nor constitute a waiver of any provision of any of the
Loan Documents. This Second Restatement Agreement shall not constitute a novation of the Amended and Restated Credit Agreement or any
of the Loan Documents.

SECTION 6.  Reaffirmation of Guarantees and Security Interests. Each Loan Party hereby acknowledgesits receipt of a copy
of this Second Restatement Agreement and its review of the terms and conditions hereof and consents to the terms and conditions of this
Second Restatement Agreement and the transactions contemplated hereby, including the extension of credit in the form of the Initial Term A-2
Loans, Delayed Draw Term A-2 Loan Commitments and Revolving Commitments. Each Loan Party hereby (&) affirms and confirms its
guarantees, its prior pledges and grants of Liens on the Collateral, with all such Liens continuing in full force and effect after giving effect to this
Second Restatement Agreement, and its other undertakings under the Loan Documents to which it is a party, (b) agrees that (i) each Loan
Document to which it is a party shall continue to be in full force and effect and (ii) all guarantees, prior pledges and grants of Liens on the
Collateral and other undertakings thereunder shall continue to be in full force and effect and shall accrue to the benefit of the Secured Parties,
including the New Lenders, and (c) acknowledges that from and after the date hereof, all Initial Term A-2 Loans, Delayed Draw Term A-2 Loan
Commitments and Revolving Commitments from time to time outstanding shall be Obligations.

SECTION 7. Applicable Law; Waiver of Jury Trial.

(A) THIS SECOND RESTATEMENT AGREEMENT SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK.
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(B) EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY
LEGAL ACTION OR PROCEEDING RELATING TO THISRESTATEMENT AGREEMENT AND FOR ANY COUNTERCLAIM HEREIN.

SECTION 8. Headings. The Section headings used herein are for convenience of reference only, are not part of this Second
Restatement Agreement and are not to affect the construction of, or to be taken into consideration in interpreting, this Second Restatement
Agreement.

SECTION 9.  Counterparts. This Second Restatement Agreement may be executed in any number of counterparts and by
different parties hereto on separate counterparts, each of which when so executed and delivered shall be deemed to be an original, but all of
which when taken together shall constitute a single instrument. Delivery of an executed counterpart of a signature page of this Second
Restatement Agreement by facsimile or any other electronic transmission shall be effective as delivery of an origina executed counterpart
hereof.

SECTION 10.  Post-Closing Matters. Within 90 days after the Second Restatement Effective Date (or such longer period as
the Administrative Agent may agree in its reasonable discretion), the Borrower, or the applicable Loan Party shall deliver either the items listed
in paragraph (a) or theitemslisted in paragraph (b) asfollows:

(@ (i) an opinion or email confirmation from local counsel in each jurisdiction where a Mortgaged Property is located, in
form and substance reasonably satisfactory to the Administrative Agent, to the effect that:

(A) therecording of the existing Mortgage is the only filing or recording necessary to give constructive notice to
third parties of the lien created by such Mortgage as security for the Obligations (as defined in each Mortgage), including the
Obligations evidenced by this Second Restatement Agreement and the other documents executed in connection therewith, for
the benefit of the Secured Parties; and

(B) no other documents, instruments, filings, recordings, re-recordings, re-filings or other actions, including,
without limitation, the payment of any mortgage recording taxes or similar taxes, are necessary or appropriate under applicable
law in order to maintain the continued enforceability, validity or priority of the lien created by such Mortgage as security for
the Obligations, including the Obligations evidenced by the Second Amended and Restated Credit Agreement and the other
documents executed in connection therewith, for the benefit of the Secured Parties; and

(i)  atitle search to the applicable Mortgaged Property demonstrating that such Mortgaged Property is free and clear of
all Liens other than Permitted Encumbrances; or



(b)  with respect to the existing Mortgages, the following, in each case in form and substance reasonably acceptable to the
Administrative Agent:

(i) with respect to each Mortgage encumbering a Mortgaged Property, an amendment thereof (each a “Mortgage
Amendment”) duly executed and acknowledged by the applicable Loan Party, and in form for recording in the recording office where
each Mortgage was recorded, together with such certificates, affidavits, questionnaires or returns as shall be required in connection
with the recording or filing thereof under applicable law, in each case in form and substance reasonably satisfactory to the
Administrative Agent;

(i)  with respect to each Mortgage Amendment, a date down endorsement (each, a“Title Endorsement,” collectively,
the “Title Endorsements’) to the existing Title Policy relating to the Mortgage encumbering the Mortgaged Property subject to such
Mortgage assuring the Administrative Agent that such Mortgage, as amended by such Mortgage Amendment is a valid and
enforceable first priority lien on such Mortgaged Property in favor of the Administrative Agent for the benefit of the Secured Parties
free and clear of al Liens other than Permitted Encumbrances or otherwise consented to by the Administrative Agent of such
Mortgaged Property, and such Title Endorsement shall otherwise be in form and substance reasonably satisfactory to the
Administrative Agent;

(iif)  with respect to each Mortgage Amendment, opinions of local counsel to the Loan Parties, which opinions (x) shall
be addressed to the Administrative Agent and the Secured Parties, (y) shall cover the enforceability of the respective Mortgage as
amended by such Mortgage Amendment and (z) shall bein form and substance reasonably satisfactory to the Administrative Agent;

(iv) with respect to each Mortgaged Property, such affidavits, certificates, information and instruments of
indemnification (including without limitation, a so-called “gap” indemnification) as shall be required by the title company to induce the
title company to issue the Title Endorsements; and

(v) evidence acceptable to the Administrative Agent of payment by the Borrower of al applicable title insurance

premiums, search and examination charges, survey costs and related charges, mortgage recording taxes, fees, charges, costs and
expenses required for the recording of the M ortgage Amendments and issuance of the Title Endorsements.

[Signature pages to follow]

5



IN WITNESS WHEREOF, the parties hereto have caused this Second Restatement Agreement to be duly executed by their
respective authorized officers as of the day and year first written above.

CABLE ONE, INC., as Borrower

By: [/ Steven S. Cochran
Name:  Steven S. Cochran
Title:  Senior Vice President and Chief
Financial Officer

CABLEONEVOIPLLC

By: /g Steven S. Cochran
Name: Steven S. Cochran
Title  VicePresident

AVENUE BROADBAND COMMUNICATIONS
LLC

By: /s/ Steven S. Cochran
Name: Steven S. Cochran
Titlee  Vice President

TELECOMMUNICATIONS MANAGEMENT,
LLC

By: [/s/ Steven S. Cochran
Name: Steven S. Cochran
Titlee  VicePresident

ULTRA COMMUNICATIONS GROUP, LLC

By: [s/ Steven S. Cochran
Name: Steven S. Cochran
Titlee  VicePresident




DELTA COMMUNICATIONS, L.L.C

By: [/s/ Steven S. Cochran
Name: Steven S. Cochran
Title  VicePresident




JPMORGAN CHASE BANK, N.A, as
Administrative Agent

By: /g AliciaSchreibstein
Name: AliciaSchreibstein
Title  Executive Director

JPMORGAN CHASE BANK, N.A, asalLender, as
aNew Term A-2 Lender and as a New Revolving
Lender

By: /d AliciaSchreibstein
Name: Alicia Schreibstein
Titlee  Executive Director




WELLSFARGO BANK, NATIONAL
ASSOCIATION, asalLender, assaNew Term A-2
Lender and asaNew Revolving Lender

By: /g Daniel Kurtz
Name: Daniel Kurtz
Titlee  Director



BANK OF AMERICA, N.A., asalLender, asaNew
Term A-2 Lender and as a New Revolving Lender

By: /g/ Alain Pelanne
Name: Alain Pelanne
Titlee  Vice President




THE TORONTO-DOMINION BANK, NEW YORK
BRANCH, asalender, asaNew Term A-2 Lender
and as aNew Revolving Lender

By: [/ Peter Kuo
Name: Peter Kuo
Title:  Authorized Signatory



SUNTRUST BANK, asalender, asaNew Term
A-2 Lender and asaNew Revolving Lender

By: /s Tom Mangum
Name: Tom Mangum
Title  Director




U.S. BANK NATIONAL ASSOCIATION, asa
Lender, asaNew Term A-2 Lender and asaNew
Revolving Lender

By: /s/ Joshua Rachetto
Name: Joshua Rachetto
Titlee  Assistant Vice President




CITIZENSBANK, N.A., asaNew Term A-2 Lender and
asaNew Revolving Lender

By: /g Daniel Gavarkavich
Name: Daniel Gavarkavich
Titlee  Vice President




FIFTH THIRD BANK, asaNew Term A-2 Lender
and as aNew Revolving Lender

By: [/ Marisalake
Name: MarisalLake
Titlee  Officer



MUFG BANK, LTD., asaNew Term A-2 Lender
and as aNew Revolving Lender

By: /s/ Matthew Antioco
Name: Matthew Antioco
Title:  Director




BARCLAYSBANK PLC, asaNew Term A-2
Lender and asaNew Revolving Lender

By: /s/ Martin Corrigan
Name: Martin Corrigan
Titlee  Vice President




BMO HARRISBANK N.A., asaNew Term A-2
Lender and asaNew Revolving Lender

By: /d Terry Switz
Name: Terry Switz
Title:  Director



MIDFIRST BANK: New Term A-2
Lender and asaNew Revolving Lender

By: /g Tim Dillingham
Name:  Tim Dillingham
Titlee  Senior Vice President




DEUTSCHE BANK AG NEW YORK BRANCH,
asaNew Revolving Lender

By: [d Marguerite Sutton
Name: Marguerite Sutton
Titlee  Vice President

By: /9 Yumi Okabe
Name:  Yumi Okabe
Titlee  VicePresident




CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH, asaNew Revolving Lender

By: /g Judith E. Smith
Name:  Judith E. Smith
Title:  Authorized Signatory

By: /g Joan Park
Name: Joan Park
Title:  Authorized Signatory




COBANK ACB, asalLender and aNew Term A-2
Lender

By: /s/ Theodore Koerner
Name: Theodore Koerner
Titlee  Senior Vice President




Schedule |—Commitments

Term A-2 L oan Commitments

Name Initial Term A-2 L oan Commitment Delayed Draw Term A-2 L oan Commitment
\JPMorgan Chase Bank, N.A. $27,094,240.85 $54,188,481.69
\Wells Fargo Bank, National Association $25,916,230.37 $51,832,460.73
Bank of America, N.A. $23,560,209.42 $47,120,418.85
IToronto Dominion Bank, New Y ork Branch $23,560,209.42 $47,120,418.85
SunTrust Bank $23,560,209.42 $47,120,418.85
U.S. Bank National Association $23,560,209.42 $47,120,418.85
Citizens Bank $17,670,157.07 $35,340,314.13
Fifth Third Bank $17,670,157.07 $35,340,314.13
MUFG Bank, Ltd. $17,670,157.07 $35,340,314.13
BarclaysBank PLC $10,602,094.24 $21,204,188.48
BMO HarrisBank, N.A. $10,602,094.24 $21,204,188.48
CoBank, ACB $25,000,000.00 $0
Midland First Bank $3,534,031.41 $7,068,062.83
Total $250,000,000 $450,000,000




Revolving Commitments

Name Revolving Commitment L C Exposure Sublimit
Deutsche Bank AG New Y ork Branch $45,000,000.00 $0
\JPMorgan Chase Bank, N.A. $33,717,277.46 $10,000,000
\Wells Fargo Bank, National Association $32,251,308.90 $10,000,000
Bank of America, N.A. $29,319,371.73 $0
[Toronto Dominion Bank, New Y ork Branch $29,319,371.73 $0
SunTrust Bank $29,319,371.73 $0

U.S. Bank National Association $29,319,371.73 $0
Credit Suisse AG, Cayman Islands Branch $25,000,000.00 $0
Citizens Bank $21,989,528.80 $0

Fifth Third Bank $21,989,528.80 $0
MUFG Bank, Ltd. $21,989,528.80 $0
BarclaysBank PLC $13,193,717.28 $0
BMO HarrisBank, N.A. $13,193,717.28 $0
Midland First Bank $4,397,905.76 $0
Total $350,000,000 $20,000,000




Schedule l|—Incremental Term B-3 Loan Commitments

Incremental Term B-3 L oan Commitments

Initial Incremental Term B-3 Lender Incremental Term B-3 Loan Commitment

CoBank, ACB $325,000,000

[Total $325,000,000




EXHIBIT A
SECOND AMENDED AND RESTATED CREDIT AGREEMENT
dated as of

May 8, 2019,

among

CABLE ONE, INC,,
as the Borrower,

THE LENDERS PARTY HERETO,
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

JPMORGAN CHASE BANK, N.A.
BANK OF AMERICA, N.A.
SUNTRUST ROBINSON HUMPHREY, INC.
TD SECURITIES (USA) LLC
WELLSFARGO SECURITIES, LLC
and
U.S. BANK NATIONAL ASSOCIATION,
as Joint Bookrunners and Joint Lead Arrangers

BANK OF AMERICA, N.A.
SUNTRUST BANK
TD SECURITIES (USA) LLC
WELLSFARGO SECURITIES, LLC
and
U.S. BANK NATIONAL ASSOCIATION,
as Co-Syndication Agents

CITIZENS BANK, N.A.
FIFTH THIRD BANK
and
MUFG BANK, LTD.,
as Co-Documentation Agents
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this“ Agreement”) dated as of May 8, 2019, among CABLE ONE,
INC., the LENDERS party hereto, PMORGAN CHASE BANK, N.A., as Administrative Agent.

WHEREAS, Cable One, Inc. is party to the Amended and Restated Credit Agreement dated as of May 1, 2017 (as amended by the 2018
Repricing Amendment, the 2019 Additional Credit Extension Amendment and the April 2019 Additional Credit Extension Amendment and asin
effect immediately prior to the effectiveness of this Agreement, the “ Amended and Restated Credit Agreement”) with the Administrative Agent
and the financial institutions party thereto as lenders and issuing banks;

WHEREAS, pursuant to the Second Restatement Agreement, certain lenders agreed to provide (i) Initial Term A-2 Loans and Delayed
Draw Term A-2 Loans, the proceeds of which are to be used, in addition to other amounts, (A) in the case of the Initial Term A-2 Loans, to repay
all outstanding Incremental Term A-1 Loans, to repay any Revolving Loans outstanding immediately prior to the Second Restatement Effective
Date and to pay any accrued and unpaid interest, costs and expenses incurred in connection with such repayment and (B) in the case of the
Delayed Draw Term A-2 Loans, to finance Permitted Acquisitions and for other general corporate purposes and (ii) new Revolving
Commitments, with the proceeds of any Revolving L oans made thereunder to be used to finance the working capital needs, and for general
corporate purposes (including Permitted Acquisitions or any other purposes not prohibited by this Agreement), of the Borrower and its
Subsidiaries; and

WHEREAS, the requisite parties to the Amended and Restated Credit Agreement have agreed to amend and restate the Amended and
Restated Credit Agreement in the form hereof on the terms and subject to the conditions set forth in the Second Restatement Agreement.

Accordingly, the Amended and Restated Credit Agreement shall be amended and restated on the Second Restatement Effective Date
asfollows:

ARTICLEI
DEFINITIONS
Section 1.01  Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“2018 Repricing Amendment Effective Date” means April 23, 2018.

“ 2018 Repricing Amendment” means that certain Amendment No. 1 to the Amended and Restated Credit Agreement, dated as of the
2018 Repricing Amendment Effective Date, among the Borrower, the Guarantors, the Administrative Agent and the Lenders party thereto.

“2019 Additional Credit Extension Amendment” means that certain Amendment No. 2 to the Amended and Restated Credit Agreement,
dated as of the 2019 Additional Credit Extension Amendment Effective Date, among the Borrower, the Guarantors, the Administrative Agent and
the Lenders party thereto.

“2019 Additional Credit Extension Amendment Effective Date” means the date on which the conditions precedent set forth in Section 4
of the 2019 Additional Credit Extension Amendment were satisfied or waived in accordance therewith.

“Acceptable Discount” has the meaning provided in Section 2.10(c)(iii).

“ Acceptance Date” has the meaning provided in Section 2.10(c)(ii).

“Acquired Entity or Business” means each Person, property, business or assets acquired by the Borrower or a Subsidiary, to the extent
not subsequently sold, transferred or otherwise disposed of by the Borrower or such Subsidiary.




“Act” hasthe meaning assigned in Section 9.13.

“ Additional Credit Extension Amendment” means an amendment to this Agreement (which may, at the option of the Administrative
Agent, bein the form of an amendment and restatement of this Agreement) providing for any Incremental Term Loans, Increased Commitments,
Replacement Term Loans, Extended Term Loans or Extended Revolving Commitments which shall be consistent with the applicable provisions
of this Agreement relating to Incremental Term Loans, Increased Commitments, Replacement Term Loans, Extended Term Loans or Extended
Revolving Commitments and otherwise satisfactory to the Administrative Agent and the Borrower.

“Adjusted L IBO Rate” means, with respect to any Loan for any Interest Period, an interest rate per annum (rounded upwards, if
necessary, to the next 1/100 of 1%) equal to (a) the Eurocurrency Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate.

“Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders hereunder, or any
successor administrative agent.

“Administrative Agent’s Office” means the Administrative Agent’s address and, as appropriate, account as set forth on Schedule 9.01,
or such other address or account as the Administrative Agent may from time to time notify to the Borrower and the L enders.

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

“ Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries,
Controlsor is Controlled by or isunder common Control with the Person specified.

“Agency Fee L etter” means the administrative agency fee letter, dated as of the Closing Date, between the Borrower and the
Administrative Agent.

Agreement” has the meaning assigned in the preamble hereto.

“Amended and Restated Credit Agreement” has the meaning assigned in the recitals hereto.

“Anti-Corruption Laws’ means all laws, rules and regulations of any jurisdiction applicable to the Borrower or any of its Subsidiaries
from time to time concerning or relating to bribery or corruption.

“Annualized Operating Cash Flow” means, for any fiscal quarter, an amount equal to Consolidated Operating Cash Flow for such fiscal
quarter multiplied by four.

“Applicable Discount” has the meaning provided in Section 2.10(c)(iii).

“Applicable Percentage” means, with respect to any Lender and as applicable (a) with respect to Revolving Loans, LC Exposure or
Swingline Loans of any Class, a percentage equal to afraction the numerator of which is such Lender’s Revolving Commitment of such Class
and the denominator of which isthe aggregate Revolving Commitment of such Class of al Revolving Lenders of such Class (and if the
Revolving Commitments of such Class have terminated or expired, the Applicable Percentages shall be determined based upon such Lender’'s
share of the aggregate Revolving Credit Exposures of such Class at that time) and (b) with respect to the Term Loans of any Class, a percentage
equal to afraction the numerator of which is such Lender’s outstanding principal amount of the Term Loans (or Term Loan Commitments, as
applicable) of such Class and the denominator of which is the aggregate outstanding amount of the Term Loans (or Term Loan Commitments, as
applicable) of such Class.

“

pplicable Period” has the meaning assigned to such term in the definition of “ Applicable Rate.”
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“Applicable Rate” means

(@) (i) 1.50% in the case of Eurocurrency Revolving Loans, (ii) 1.50% in the case of Eurocurrency Term A-2 Loans, (iii) 0.50% in the case
of Base Rate Revolving Loans and Swingline Loans, (iv) 0.50% in the case of Base Rate Term A-2 Loans and (v) 0.25% in the case of
commitment fees; provided that, the Applicable Rate with respect to Term A-2 Loans, Revolving L oans (including commitment fees) and
Swingline Loans shall be subject to adjustment following each date of delivery of financial statements of the Borrower pursuant to Section 5.01
(& or (b) (“Einancials”) of this Agreement, based on the Total Net L everage Ratio as of the end of the period covered by such financial
statements, as follows:

Base Rate
Eurocurrency Revolving L oans
Total Net Eurocurrency Term Base Rate Revolving and Swingline
Level Leverage Ratio: A-21 oans Term A-2 L oans L oans Loans Commitment Fee

1 Greater than 3.00 to 1.00 1.75% 0.75% 1.75% 0.75% 0.30%
2 L ess than or equal to 3.00 to 1.50% 0.50% 1.50% 0.50% 0.25%

1.00 but greater than 2.00 to

1.00
3 L ess than or equal to 2.00 to 1.25% 0.25% 1.25% 0.25% 0.20%

1.00

(b) (i) in the case of Eurocurrency Incremental Term B-1 Loans, (1) 2.25%, for any day prior to the 2018 Repricing Amendment Effective
Date and (2) 1.75%, for any day on or after the 2018 Repricing Amendment Effective Date and (ii) in the case of Base Rate Incremental Term B-1
Loans, (1) 1.25%, for any day prior to the 2018 Repricing Amendment Effective Date and (2) 0.75%, for any day on or after the 2018 Repricing
Amendment Effective Date”;

(¢) (i) inthe case of Eurocurrency Incremental Term B-2 Loans, 2.00%, and (ii) in the case of Base Rate Incremental Term B-2 Loans,
1.00%; and

(d) (i) 2.00% in the case of Eurocurrency Incremental Term B-3 Loans, and (ii) 1.00% in the case of Base Rate Incremental Term B-3
Loans.

Any increase or decrease in the Applicable Ratesfor Term A-2 Loans, Revolving Loans (including commitment fees) or Swingline
Loansresulting from a change in the Total Net Leverage Ratio shall become effective as of the first Business Day immediately following the date
of delivery of the Financials; provided that Level 1 pricing shall apply at the option of the Administrative Agent or at the request of the
Required Lenders as of the first Business Day after the date on which such Financials were required to have been delivered but have not been
delivered pursuant to Section 5.01(a) or (b) and shall continue to so apply to and including the date on which such Financials are so delivered
(and thereafter the Level otherwise determined in accordance with this definition shall apply).

In the event that any Financials previously delivered were incorrect or inaccurate (regardless of whether this Agreement or the
Commitments arein effect when such inaccuracy is discovered), and such inaccuracy, if corrected, would have led to the application of ahigher
Applicable Rate for Term A-2 Loans, Revolving Loans (including commitment fees) or Swingline Loans for any period (an “ Applicable Period”)
than the Applicable Rate applied for such Applicable Period, then (i) the Borrower shall as soon as practicable deliver to the Administrative
Agent the correct Financials for such Applicable Period, (ii) the Applicable Rate shall be determined as if the Level for such higher Applicable
Rate were applicable for such Applicable Period, and (iii) the Borrower shall within 3 Business Days of demand thereof by the Administrative
Agent pay to the Administrative Agent the accrued additional interest and commitment feesfor Term A-2 Loans, Revolving Loans or Swingline
Loans owing as aresult of such increased Applicable Rate for such Applicable Period, which payment shall be promptly applied by the
Administrative Agent in accordance with this Agreement. This paragraph shall not limit the rights of the Administrative Agent and Lenders
with respect to any Event of Default.



pproved Bank” has the meaning assigned to such term in the definition of “Cash Equivalents.”

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

“April 2019 Additional Credit Extension Amendment” means that certain Amendment No. 3 to the Amended and Restated Credit
Agreement, dated as of the April 2019 Additional Credit Extension Amendment Effective Date, among the Borrower, the Guarantors, the
Administrative Agent and the Lenders party thereto.

“April 2019 Additional Credit Extension Amendment Effective Date” means the date on which the conditions precedent set forth in
Section 4 of the April 2019 Additional Credit Extension Amendment were satisfied or waived in accordance therewith.

“Arrangers’ means JPMorgan Chase Bank, N.A. Bank of America, N.A., SunTrust Robinson Humphrey, Inc., TD Securities (USA)
LLC, WellsFargo Securities, LLC and U.S. Bank National Association.

“Asset Sale” means any Disposition of Property or series of related Dispositions of Property pursuant to clause (k) of Section 6.11
which yields net cash proceeds to the Borrower or any of its Restricted Subsidiariesin excess of $20,000,000 in the aggregate for any such
Disposition or series of related Dispositions.

“ Assignee Group” means two or more Eligible Assigneesthat are Affiliates of one another or two or more Approved Funds managed
by the same investment advisor.

“Assignment and Assumption” means an assignment and assumption agreement entered into by a L ender and an assignee (with the
consent of any party whose consent is required by Section 9.04 of this Agreement), and received by the Administrative Agent, in the form of
Exhibit A or any other form approved by the Administrative Agent.

“ Auto-Extension L etter of Credit” hasthe meaning set forth in Section 2.05(b)(iii).

“Availability Period” means the period from and including the Second Restatement Effective Date to but excluding the earlier of the
Revolving Credit Maturity Date and the date of termination of the Revolving Commitments in accordance with the provisions of this Agreement.

“Available Amount” means, at any time (the “ Reference Time"), an amount equal to:
(@ thesum, without duplication, of:

(i) anamount equal to 50% of the cumulative amount of Consolidated Net Income for the period commencing on
thefirst day of the fiscal quarter in which the Closing Date occurs and ending on the last day of the most recent fiscal quarter
of the Borrower completed prior to the Reference Time for which financia statements have been delivered pursuant to Section
5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit
Agreement) (or, if Consolidated Net Income for such period is negative, 100% of such negative amount), plus

(if)  the aggregate net cash proceeds received after the Closing Date and at or prior to the Reference Time by the
Borrower either (1) as capital contributions (other than from any of its Restricted Subsidiaries) or (2) from the issuance or sale
(other than to any of its Restricted Subsidiaries) of Qualified Equity Interests (other than Designated Preferred Stock), plus
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(iii)  the aggregate net cash proceeds received after the Closing Date and at or prior to the Reference Time by the
Borrower (other than from any of its Restricted Subsidiaries) upon the exercise of any options, warrants or rights to purchase
Qualified Equity Interests (other than Designated Preferred Stock) (and excluding the Net Cash Proceeds from the exercise of
any options, warrants or rights to purchase Qualified Equity Interest financed, directly or indirectly, using funds borrowed
from the Borrower or any Restricted Subsidiary until and only to the extent such borrowing isrepaid), plus

(iv) theaggregate net cash proceeds received after the Closing Date and at or prior to the Reference Time by the
Borrower (other than from any of its Restricted Subsidiaries) from the conversion or exchange, if any, of Indebtedness or
Disqualified Equity Interests of the Borrower or its Restricted Subsidiariesinto or for Qualified Equity Interests plus, to the
extent such Indebtedness or Disqualified Equity Interests were issued after the Closing Date, the aggregate net cash proceeds
received by the Borrower from their original issuance (other than from any of its Restricted Subsidiaries) (and excluding the
net cash proceeds from the conversion or exchange of Indebtedness or Disqualified Equity I nterests financed, directly or
indirectly, using funds borrowed from the Borrower or any Restricted Subsidiary until and only to the extent such borrowing

isrepaid), plus

(v) 100% of the aggregate amount received in cash by means of (i) the sale or other disposition (other than to the
Borrower or a Restricted Subsidiary) of Investments made pursuant to Section 6.05(1) of this Agreement, the Original Credit
Agreement or of the Amended and Restated Credit Agreement by the Borrower or its Restricted Subsidiaries and repurchases
and redemptions of such Investments from the Borrower or its Restricted Subsidiaries and repayments of loans or advances
which constitute such Investments made pursuant to Section 6.05(1) of this Agreement, the Original Credit Agreement or of
the Amended and Restated Credit Agreement by the Borrower or its Restricted Subsidiaries, in each case to the extent that
such amounts were not otherwise included in the Consolidated Net Income of the Borrower for such period, plus

(vi) inthe case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary or the merger,
amalgamation, consolidation or Division of an Unrestricted Subsidiary into the Borrower or a Restricted Subsidiary or the
transfer of all or substantially all of the assets of an Unrestricted Subsidiary to the Borrower or a Restricted Subsidiary after
the Closing Date, the lesser of (x) the fair market value of the Investment in such Unrestricted Subsidiary (or the assets
transferred), as determined in good faith by the Company, at the time of the redesignation of such Unrestricted Subsidiary as
aRestricted Subsidiary or at the time of such merger, amalgamation, consolidation or Division or transfer of assets (after
taking into consideration any Indebtedness associated with the Unrestricted Subsidiary so designated or merged,
amalgamated or consolidated or I ndebtedness associated with the assets so transferred) and (y) the amount of Investments
made in such Unrestricted Subsidiary in reliance on the Avail able Amount, minus

(b)  the sum, without duplication, of:

(i) theaggregate amount of Restricted Payments made pursuant to Section 6.04(g)(y) of this Agreement, the
Original Credit Agreement or of the Amended and Restated Credit Agreement prior to the Reference Time; plus

(if)  the aggregate amount of |nvestments made in reliance on Section 6.05(1) of this Agreement, the Original Credit
Agreement or of the Amended and Restated Credit Agreement prior to the Reference Time; plus

(iii)  the aggregate amount of prepayments of Junior Financing made in reliance on Section 6.06(a)(iii)(B) of this
Agreement, the Original Credit Agreement or of the Amended and Restated Credit Agreement prior to the Reference Time.
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“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect
of any liability of an EEA Financia Institution.

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

“Base Rate” means, for any day, arate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal
Funds Effective Rate in effect on such day plus ¥z of 1% and (c) the Adjusted LI1BO Rate for aone month Interest Period on such day (or if such
day is not aBusiness Day, the immediately preceding Business Day) plus 1%,; provided that the Adjusted LIBO Rate for any day shall be based
on the Eurocurrency Rate at approximately 11:00 am. London time on such day, subject to the applicable interest rate floors set forth in the
definition of the term “ Eurocurrency Rate”. Any changein the Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or
the Adjusted LI1BO Rate shall be effective from and including the effective date of such change in the Prime Rate, the Federal Funds Effective
Rate or the Adjusted LIBO Rate, respectively.

“Base Rate | oan” means a L oan that bearsinterest at arate based on the Base Rate.

“Basic Subscribers’ means, as at any date, (@) single household dwellings with one or more television sets that receive a package of
over-the-air-broadcast stations, local access channels or certain satellite-delivered cable television services from a Cable System, plus, without
duplication, (b) the number of subscribers determined by dividing the aggregate dollar monthly amount billed for basic service to bulk
subscribers (hotels, motels, apartment buildings, hospitals and the like) located in a particular Cable System by the applicable combined limited
and expanded cable rate charged to basic subscribersin such Cable System, plus (c) connectionsto schools, libraries, local government offices
and employee households that may not be charged for limited and expanded cable services but may be charged for premium units, pay-per-view
events or high-speed Internet service.

“Benefit Plan” means any of (a) an “employee benefit plan” (asdefined in ERISA) that is subject to Title | of ERISA, (b) a“plan” as
defined in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of
Title | of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Blocker” means RBI Blocker Corp., a Delaware corporation.

“Bona Fide Debt Fund” means any fund or investment vehicle that is primarily engaged in the making, purchasing, holding or
otherwise investing in commercial |oans, bonds and other similar extensions of credit in the ordinary course.

“Borrower” means Cable One, Inc., aDelaware corporation.

“Borrower Materials’ has the meaning assigned in Section 9.01(c).

“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on the same date and, in the case of
Eurocurrency Loans, asto which asingle Interest Period isin effect, (b) Term Loans of a single Class made on the same date and, in the case of
Eurocurrency Loans, asto which asingle Interest Period isin effect or (c) a Swingline Loan.

“Borrowing Reguest” means areguest by the Borrower for a Borrowing in accordance with Section 2.03.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under
the Laws of, or arein fact closed in, the state of New Y ork and if such day relatesto any interest rate settings as to a Eurocurrency Loan, any
fundings, disbursements, settlements and payments in respect of any such Eurocurrency Loan, or any other dealings to be carried out pursuant
to this Agreement in respect of any such Eurocurrency Loan, means any such day on which dealingsin depositsin Dollars are conducted by
and between banksin the London interbank eurodollar market.



“Cable System” hasthe meaning set forth in 47 U.S.C. Section 522(7).

“Capital Lease Obligations’ of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or
other arrangement conveying the right to use) real or personal property, or acombination thereof, which obligations are required to be classified
and accounted for as capital leases on a balance sheet of such Person under GAAP asin effect on the Closing Date, and the amount of such
obligations as of any date shall be the capitalized amount thereof determined in accordance with GAAP asin effect on the Closing Date that
would appear on a balance sheet of such Person prepared as of such date.

“Cash Collateralize’ meansto pledge and deposit with or deliver to the Administrative Agent, for the benefit of the I ssuing Bank and
the Revolving Lenders, as collateral for the LC Exposures, cash or deposit account balances pursuant to documentation in form and substance
reasonably satisfactory to the Administrative Agent and the Issuing Bank (which documents are hereby consented to by the Revolving
Lenders). Cash Collateral shall be maintained in blocked, non-interest bearing deposit accounts at JPMorgan Chase Bank, N.A.

“Cash Equivalents” means

(1) any evidence of Indebtednessissued or directly and fully and unconditionally guaranteed or insured by the United
States government or any agency or instrumentality thereof and having a maturity of 24 months or less from the date of acquisition;

(2) timedeposits, certificates of deposit, and bank notes of any financial institution that (i) isaLender or (ii) isamember of
the Federal Reserve System (or organized in any foreign country recognized by the United States) and whose senior unsecured debt is
rated at least A-2, P-2, or F-2, short-term, or A or A2, long-term, by Moody’s, S& P or Fitch (any such bank in the foregoing clause (i) or
(ii) being an “ Approved Bank”). Issues with only one short-term credit rating must have a minimum credit rating of A- 1, P-1 or F 1;

(3) commercial paper, including asset-backed commercial paper, and floating or fixed rate notes issued by an Approved
Bank or a corporation or special purpose vehicle (other than an Affiliate or Subsidiary of the Borrower) organized and existing under
the laws of the United States of America, any state thereof or the District of Columbia (or any foreign country recognized by the United
States) rated at least A-2 by S& P and at least P-2 by Moody’s and having a maturity of not more than 12 months from the date of
acquisition;

(4) asset-backed securities rated AAA by Moody's, S& P, or Fitch, with weighted average lives of 12 months or less
(measured to the next maturity date);

(5) repurchase agreements and reverse repurchase agreements relating to marketabl e direct obligationsissued or
unconditionally guaranteed or insured by the government or any agency or instrumentality of the United States maturing within 365
daysfrom the date of acquisition;

(6) readily marketable direct obligationsissued by any state, commonwealth or territory of the United States or any political
subdivision or taxing authority thereof having arating equal to or higher than Baa3 (or the equivalent) by Moody’s or BBB- (or the
equivalent) by S& P, and in each such case with a*“ stable” or better outlook, with maturities of 24 months or less from the date of
acquisition;

(7) Investments with average maturities of 24 months or less from the date of acquisition in money market funds rated
“AAA” (or the equivalent thereof) or better by S& P or “Aaa3” (or the equivalent thereof) or better by Moody’s (or reasonably
equivalent ratings of another internationally recognized rating agency);

(8 money market fundswhich invest substantially all of their assetsin assets described in the preceding clauses (1)
through (7); and



(9) instruments equivalent to those referred to in clauses (1) through (8) above denominated in any foreign currency
comparablein credit quality and tenor to those referred to above and customarily used by corporations for cash management purposes
in any jurisdiction outside the United States to the extent reasonably required in connection with any business conducted by any
Subsidiary organized in such jurisdiction.

“Cash Management Bank” means any Person that isthe Administrative Agent, aLender or an Affiliate of the Administrative Agent or
aLender at the time the Borrower or any Restricted Subsidiary initialy incurred any Cash Management Obligation to such Person (or on the
Closing Date, in the case of Cash Management Obligations existing on the Closing Date).

“Cash Management Obligations” means obligations owed by the Borrower or any Restricted Subsidiary to any Cash Management
Bank in respect of treasury management services (including controlled disbursements, zero bal ance arrangements, cash sweeps, corporate credit
card and other card services (including commercial (or purchasing) card programs), automated clearinghouse transactions, return items,
overdrafts, temporary advances, interest and fees and interstate depository network services) provided to the Borrower or any Restricted
Subsidiary.

“Cash Netting Cap” means an amount of unrestricted cash and Cash Equivalents equal to the greater of (A) $200,000,000 and (B) the
product of (i) 0.33 multiplied by (ii) Annualized Operating Cash Flow for the most recently ended full fiscal quarter ending immediately prior to
such date for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery
under this Agreement, of the Amended and Restated Credit Agreement).

“Casualty Event” means any event that givesrise to the receipt by the Borrower or any Restricted Subsidiary of any insurance
proceeds or condemnation awards in respect of any tangible Property in excess of $20,000,000.

“CFC" meansa“ controlled foreign corporation” within the meaning of Section 957 of the Code.

“Changein Control” means (a) the acquisition of beneficial ownership, directly or indirectly, by any Person or group (within the
meaning of the Securities Exchange Act of 1934 and the rules of the SEC thereunder asin effect on the Closing Date), of Equity Interests
representing more than 35% of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of the
Borrower, (b) the Borrower isliquidated or dissolved or adopts a plan of dissolution or (c) a“changein control” or any comparable term under,
and as defined in, the Senior Notes Indenture or any agreement governing Material Indebtedness (other than any Material Indebtedness of any
Acquired Entity or Business discharged in full in connection with the consummation of the acquisition of such entity or business), shall have
occurred. For the avoidance of doubt, the consummation of the Spin-Off shall not constitute a Changein Control.

“Changein Law” means (a) the adoption of any law, treaty, rule or regulation after the date of this Agreement, (b) any change in any
law, treaty, rule or regulation or in the interpretation or application thereof by any Governmental Authority after the date of this Agreement or
(c) the making or issuance of any request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or
issued after the date of this Agreement; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests,
rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States regulatory authorities, in each case pursuant to Basel 111, shall in each case be deemed to be
a“Changein Law”, regardless of the date enacted, adopted or issued.

Charges” has the meaning assigned to such term in Section 9.14.

“Class” when used in reference to any (x) Loan or Borrowing, refersto whether such Loan, or the Loans comprising such Borrowing,
are Revolving Loans, Initial Term A Loans, Incremental Term A-1 Loans, Term A-2 Loans, Incremental Term B-1 Loans, Incremental Term B-2
Loans, Incremental Term B-3 Loans, Incremental Term Loans of any other series, Extended Term Loans of any series, Replacement Term Loans
of any series or Swingline Loans and (y) when used with respect to any Commitment, refers to whether such Commitment isan Initial Term A-2
Loan Commitment, Delayed Draw Term A-2 Loan Commitment, Incremental Term B-3 Loan Commitment, Revolving Commitment or Extended
Revolving Commitment of any series.



“Clearwave Acquisition” means the acquisition by the Borrower, pursuant to the terms and conditions of the Clearwave Acquisition
Agreement, directly or indirectly, of al of the equity interests of Delta Communications, L.L.C.

“Clearwave Acquisition Agreement” means that certain Agreement and Plan of Merger, dated as of November 9, 2018, by and among
the Borrower, CABO Broadband, LLC, an Illinois limited liability company, Delta Communications, L.L.C., an Illinois limited liability company and
SCP Clearwave LLC, solely inits capacity as equity holder representative.

“Closing Date” means June 30, 2015.

“CoBank” means CoBank, ACB, afederally chartered instrumentality of the United States.
“CoBank Equities’ is defined in Section 5.10(a).

“Code” meansthe Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means all the“ Collateral” (or any equivalent term) as defined in any Collateral Document and all Mortgaged Properties and
all other property of whatever kind and nature subject or purported to be subject from time to time to aLien under any Collateral Document.

“Collateral Documents’ means, collectively, the Security Agreement, each Mortgage, each guarantee agreement, security agreement,
intellectual property security agreement, pledge agreement or other similar agreement delivered to the Administrative Agent and the Lenders
pursuant to Section 5.09 and each of the other agreements, instruments or documents executed by any L oan Party that creates or purportsto
createaLienin favor of the Administrative Agent for the benefit of the Secured Parties.

“Commitment” means a Revolving Commitment, Extended Revolving Commitment or Term Loan Commitment.

“ Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any
successor statute.

“Consolidated Net Income” means, for any period, the consolidated net income (or loss) of the Borrower and its Restricted Subsidiaries
for such period, determined on a consolidated basis in accordance with GAAP; provided that, GAAP to the contrary notwithstanding, there
shall be excluded, without duplication:

(@ thenetincome (or loss) of any Person (other than a Restricted Subsidiary of the Borrower) in which the Borrower or any
of its Restricted Subsidiaries has an ownership interest, except to the extent that any such incomeis actually received in cash (or in
kind and converted to cash) by the Borrower or such Restricted Subsidiary in the form of dividends or similar distributions,

(b) solely for the purpose of determining the Available Amount, the net income (or loss) of any Restricted Subsidiary of the
Borrower that is not a Guarantor to the extent that the declaration or payment of dividends or similar distributions by such Restricted
Subsidiary is not at the time permitted by the terms of any Contractual Obligation (other than under any Loan Document) or
requirement of Law applicable to such Restricted Subsidiary, except to the extent that any such incomeisactually received in cash (or
in kind and converted to cash) by the Borrower or a Restricted Subsidiary that is a Guarantor,

(c) thecumulative effect of achangein accounting principles during such period,
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(d) any income (or loss) from discontinued operations,

(e) any non-cash compensation charge or expense, including any such charge or expense arising from the grants of stock
appreciation or similar rights, employee benefit plans or agreements, stock options, restricted stock or other rights, and any non-cash
deemed finance charges or expenses in respect of any pension liabilities or other retiree provisions or on the revaluation of any benefit
plan obligation and any non-cash charges or expenses in respect of curtailments, discontinuations or modificationsto pension plans;
and

(f) theeffectsof purchase accounting, fair value accounting or recapitalization accounting adjustments (including the
effects of such adjustments pushed down to the Borrower and its Restricted Subsidiaries) resulting from the application of purchase
accounting, fair value accounting or recapitalization accounting in relation to the Transactions or any acquisition or divestiture
consummated before or after the Closing Date, and the amortization, write-down or write-off of any amounts thereof.

“Consolidated Operating Cash Flow” means, for any period with respect to the Borrower and its Restricted Subsidiaries, Consolidated
Net Income for such period plus, without duplication and (except with respect to clause (vii) below) to the extent deducted in computing
Consolidated Net Income for such period, the sum of:

(i) total incometax expense;

(i) interest expense, amortization or write-off of debt discount and debt issuance costs and commissions, discounts and
other fees and charges associated with Indebtedness;

(iii)  depreciation and amortization expense;

(iv) any extraordinary, non-recurring or unusual expenses or losses, in each case, including any restructuring charges or
integration costs;

(v) losseson Dispositions of assets outside of the ordinary course of business,
(vi)  other non-cash items reducing such Consolidated Net Income; and

(vii)  (x) theamount of “run-rate” cost savings projected by the Borrower in good faith, net of the amount of actual benefits
realized during such period (which cost savings shall be calculated on a pro formabasis as though they had been realized on the first
day of such period) from actions (including operating changes and operating initiatives) taken or to be taken in connection with the
RBI Transactions and the Fidelity Acquisition, in each case, within six fiscal quarters from the consummation of the RBI Transactions
and the Fidelity Acquisition, as applicable; provided that (A) (X) such cost savings are reasonably identifiable and expected by the
Borrower to be achieved based on such actions (including operating changes and operating initiatives) and (y) the benefits resulting
therefrom are anticipated by the Borrower to be realized within eighteen (18) months from the consummation of the RBI Transactions
and the Fidelity Acquisition, as applicable, and (y) the amount of “run-rate” cost savings projected by the Borrower in good faith, net
of the amount of actual benefits realized during such period (which cost savings shall be calculated on a pro formabasis as though
they had been realized on the first day of such period) from actions (including operating changes and operating initiatives) taken or to
be taken within six fiscal quarters of (1) any Investment, Permitted Acquisition or Disposition, in each case with respect to a business
(assuchtermisused in Regulation S-X Rule 11-01), a cable system, a company, a segment, an operating division or unit or line of
business or (I1) any operating changes or operating initiatives; provided that (A) (x) such cost savings are reasonably identifiable and
expected by the Borrower to be achieved based on such actions (including operating changes and operating initiatives) and (y) the
benefits resulting therefrom are anticipated by the Borrower to be realized within eighteen (18) months of such Investment, Permitted
Acquisition, Disposition, operating change or operating initiative; provided further that the aggregate amount added pursuant to this
clause (vii) for any period shall not exceed (1) 20% of Consolidated Operating Cash Flow for such period (calculated prior to giving
effect to this clause (vii)) plus (2) the amount of any such cost savings of the type that would be permitted to be included in pro forma
financial statements prepared in accordance with Regulation S-X under the Securities Act of 1933, as amended, minus, without
duplication and to the extent included in the statement of Consolidated Net Income for such period, the sum of (i) any extraordinary or
non-recurring or unusual income or gains, (ii) gains on Dispositions of assets outside of the ordinary course of business and (iii) other
non-cash itemsincreasing such Consolidated Net Income, all as determined on a consolidated basis in accordance with GAAP.
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“Consolidated Subsidiaries” means Subsidiaries that would be consolidated with the Borrower in accordance with GAAP.

“Consolidated Total Assets’ means, as of the date of any determination thereof, total assets of the Borrower and its Restricted
Subsidiaries calculated in accordance with GAAP on a consolidated basis as of such date.

“Consolidated Total Indebtedness’ means at any time the sum, without duplication, of (i) the aggregate principal amount of
Indebtedness of the Borrower and its Restricted Subsidiaries outstanding as of such time calculated on a consolidated basis in accordance with
GAAP (other than Indebtedness described in clause (c), (d), (€) (except to the extent supporting Indebtedness described in clauses (a), (b) and
(g) of the definition of “Indebtedness”), (h), (i) or (j) of the definition of “Indebtedness” (provided that there shall be included in Consolidated
Total Indebtedness, any Indebtedness in respect of drawings thereunder to the extent not reimbursed within two Business Days after the date
of such drawing) plus (ii) the principal amount of any obligations of any Person (other than the Borrower or any Restricted Subsidiary) of the
type described in the foregoing clause (i) that are Guaranteed by the Borrower or any Restricted Subsidiary (whether or not reflected on a
consolidated balance sheet of the Borrower).

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

“Contract Consideration” has the meaning assigned to such term in the definition of “ Excess Cash Flow.”

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

“Control” means, with respect to any Person, the power, directly or indirectly, to direct or cause the direction of the management and
policies of such Person, whether by contract or otherwise.

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

“Credit Exposure” means, asto any Lender at any time, the sum of (a) such Lender’s Revolving Credit Exposure at such time, plus (b)
the aggregate amount of its Term Loans outstanding at such time.

“Current Assets” means, at any date, all assets of the Borrower and its Restricted Subsidiaries which under GAAP would be classified
as current assets on the consolidated balance sheet of the Borrower and its Restricted Subsidiaries (excluding any (i) cash or Cash Equivalents
(including cash and Cash Equivalents held on deposit for third parties by the Borrower or any of its Restricted Subsidiaries), (ii) deferred bank
fees and derivative financial instruments related to Indebtedness, (iii) deferred tax assets, (iv) assets held for sale and (v) pension assets).

“Current Ligbilities” means, at any date, all liabilities of the Borrower and its Restricted Subsidiaries which under GAAP would be
classified as current liabilities on the consolidated balance sheet of the Borrower and its Restricted Subsidiaries, other than (i) current maturities
of long-term debt, (ii) outstanding revolving loans and letter of credit reimbursement obligations, (iii) accruals of interest expense (excluding
interest expense that is due and unpaid), (iv) obligationsin respect of derivative financial instruments related to Indebtedness, (v) deferred tax
liabilities, (vi) liabilitiesin respect of unpaid earnouts, (vii) accruals relating to restructuring reserves, (viii) liabilitiesin respect of funds of third
parties on deposit with the Borrower or any of its Restricted Subsidiaries, (ix) the current portion of any Capital Lease Obligation, (x) the current
portion of any other long-term liability for borrowed money and (xi) non-cash compensation liabilities.
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“Debtor Relief Laws’ means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the
United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Declined Proceeds’ has the meaning assigned to such term in Section 2.10(b)(v).

“Default” means any event or condition, which constitutes an Event of Default or, which upon notice, lapse of time or both would,
unless cured or waived, become an Event of Default.

“Default Rate” has the meaning set forth in Section 2.12(c).

“Defaulting Lender” means any Lender that (a) has failed to (i) fund all or any portion of any Class of Loans within two Business Days
of the date such L oans were required to be funded hereunder unless such L ender notifies the Administrative Agent and the Borrower in writing
that such failureisthe result of such Lender’s determination that one or more conditions precedent to funding (each of which conditions
precedent, together with any applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the
Administrative Agent, any Issuing Bank, the Swingline Lender or any other Lender any other amount required to be paid by it hereunder
(including in respect of its participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due, (b) has notified
the Borrower, the Administrative Agent or any Issuing Bank or Swingline Lender in writing that it does not intend to comply with its funding
obligations hereunder, or has made a public statement to that effect (unless such writing or public statement relates to such Lender’s obligation
to fund aLoan hereunder and states that such position is based on such Lender’s determination that a condition precedent to funding (which
condition precedent, together with any applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied), (c) hasfailed, within three Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing to
the Administrative Agent and the Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender
shall cease to be a Defaulting L ender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the
Borrower), or (d) has, or hasadirect or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law or
aBail-In Action, or (ii) had appointed for it areceiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or
similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any
other state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a Defaulting Lender solely by virtue of
the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority
so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United
States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to
reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative Agent that
aLender isaDefaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent manifest error,
and such Lender shall be deemed to be a Defaulting Lender upon delivery of written notice of such determination to the Borrower, each Issuing
Bank, the Swingline Lender and each Lender.

“Delayed Draw Term A-2 Commitment Expiration Date” means the earliest to occur of (x) the date that is nine (9) months from the
Second Restatement Effective Date, (y) the date that all of the Delayed Draw Term A-2 Loans have been funded in full (after such funding) and
(2) the date on which the Delayed Draw Term A-2 Loan Commitments are reduced to zero pursuant to Section 2.08(e).

“Delayed Draw Term A-2 Facility” means, at any time, the aggregate amount of Delayed Draw Term A-2 Commitments at such time.

“Delayed Draw Term A-2 Lender” means aLender with aDelayed Draw Term A-2 Loan Commitment or an outstanding Delayed Draw
Term A-2 Loan. From and after the date of any Borrowing of any Delayed Draw Term A-2 Loan, each Delayed Draw Term Lender shall be
deemed a Term Lender hereunder, for all purposes.

“Delayed Draw Term A-2 Loan Commitment” means, with respect to each Delayed Draw Term A-2 Lender, the commitment, if any, of
such Delayed Draw Term A-2 Lender to make a Delayed Draw Term A-2 Loan pursuant to Section 2.01(b), as such commitment may be
(a) reduced from time to time pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to assignments by or to such
Lender pursuant to Section 9.04. Theinitial anount of each Delayed Draw Term A-2 Lender’s Delayed Draw Term A-2 Loan Commitment is set
forth on Schedule | to the Second Restatement Agreement or in the Assignment and Assumption pursuant to which such Delayed Draw
Term A-2 Lender shall have assumed a Delayed Draw Term A-2 Loan Commitment, as applicable. The aggregate amount of the Delayed Draw
Term A-2 Lenders Delayed Draw Term A-2 Loan Commitments on the Second Restatement Effective Date i s $450,000,000.
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“Delayed Draw Term A-2 Loan Funding Date” means the date on which theinitial funding of Delayed Draw Term A-2 Loans occursin
accordance with Section 4.03 hereof.

“Delayed Draw Term A-2 Loans’ means the L oans made pursuant to Section 2.01(b). From and after the date of any Borrowing of any
Delayed Draw Term Loan, each Delayed Draw Term A-2 Loan shall be deemed to be an Initial Term A-2 Loan and Term A-2 Loan hereunder, for
all purposes.

“Delayed Draw Ticking Fee” hasthe meaning specified in Section 2.11(e)(i).

“Designated Non-Cash Consideration” means the fair market value of non-cash consideration received by the Borrower or a Restricted
Subsidiary in connection with a disposition pursuant to Section 6.11 that is designated as Designated Non-Cash Consideration pursuant to a
certificate of a Responsible Officer, setting forth the basis of such valuation, less the amount of cash or Cash Equivalentsreceived in
connection with a subsequent sale of or conversion of or collection on such Designated Non-Cash Consideration.

“Designated Preferred Stock” means Preferred Stock (other than Disqualified Equity Interests) of the Borrower that isissued for cash
(other than to a Restricted Subsidiary of the Borrower) and is so designated as Designated Preferred Stock, pursuant to a certificate of a
Responsible Officer, on or prior to the issue date thereof.

“Disclosed Matters” means the actions, suits and proceedings and the environmental matters disclosed in Schedule 3.06.
“Discount Range” has the meaning provided in Section 2.10(c)(ii).

“Discounted Voluntary Prepayment” has the meaning provided in Section 2.10(c)(i).

“Discounted Voluntary Prepayment Notice” has the meaning provided in Section 2.10(c)(v).

“Disposition” means, with respect to any Property, any sale, lease, sale and |easeback, assignment, conveyance, transfer or other
disposition (including any disposition effected pursuant to a Division) thereof, and the terms “ Dispose” and “ Disposed of” have correlative
meanings, but excluding, licenses and |eases entered into in the ordinary course of business or that are customarily entered into by companies
in the same or similar lines of business.

“Disqualified Equity Interests” means any Equity Interest which, by itsterms (or by the terms of any security or other Equity Interests
intowhichitis convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily
redeemable (other than solely for Qualified Equity Interests), pursuant to a sinking fund obligation or otherwise (except as aresult of a change
of control, public equity offering or asset sale so long as any rights of the holders thereof upon the occurrence of a change of control, public
equity offering or asset sale event shall be subject to the prior repayment in full of the Loans and all other Obligationsthat are accrued and
payable and the termination of the Commitments and the expiration, cancellation, termination or cash collateralization of any Letters of Credit in
accordance with the terms hereof), (b) is redeemable at the option of the holder thereof (other than solely for Qualified Equity Interests and
except as permitted in clause (a) above), in whole or in part, (c) requires the scheduled payments of dividendsin cash (for this purpose,
dividends shall not be considered required if the issuer has the option to permit them to accrue, cumulate, accrete or increase in liquidation
preference or if the Borrower has the option to pay such dividends solely in Qualified Equity Interests), or (d) is or becomes convertibleinto or
exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity Interests, in each case, prior to the date
that is 91 days after the Latest Maturity Date.
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“Disqualified Lenders’ means (i) those Personsidentified by the Borrower to the Administrative Agent in writing prior to January 17,
2017, (ii) those Persons who are competitors of the Borrower identified by the Borrower to the Administrative Agent from timeto time as
provided below and (iii) any Affiliate of any Person described in clause (i) or competitor described in clause (ii) that isidentified by the Borrower
to the Administrative Agent in writing from time to time or that is reasonably identifiable solely by virtue of its name as an Affiliate of such
Person, other than an Affiliate of a Person described in clause (ii) that is a Bona Fide Debt Fund; provided that no updates to the list of
Disqualified Lenders shall be deemed to retroactively disqualify any partiesthat have previously validly acquired an assignment or participation
in respect of the Loans or that is party to a pending trade from continuing to hold or vote such previously acquired assignments and
participations or completing such trade, as applicable, on the terms set forth herein for Lendersthat are not Disqualified Lenders. Any
supplement to the list of Disqualified L enders pursuant to clause (ii) or (iii) above shall be sent by the Borrower to the Administrative Agent by
email to JPMDQ_Contact@j pmorgan.com and such supplement shall take effect three Business Days after such notice isreceived by the
Administrative Agent.

“Dividing Person” has the meaning assigned to it in the definition of “Division”.

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among two or more
Persons (whether pursuant to a“plan of division” or similar arrangement), which may or may not include the Dividing Person and pursuant to
which the Dividing Person may or may not survive.

“Division Successor” means any Person that, upon the consummation of a Division of a Dividing Person, holds all or any portion of
the assets, liabilities and/or obligations previously held by such Dividing Person immediately prior to the consummation of such Division. A
Dividing Person which retains any of its assets, liabilities and/or obligations after a Division shall be deemed a Division Successor upon the
occurrence of such Division.

“Dallars’ or “$” refersto lawful money of the United States of America.

“Domestic Subsidiary” means a Restricted Subsidiary organized under the laws of the United States, any state thereof or the District of
Columbia.

“ECF Payment” has the meaning assigned to such term in Section 2.10(b)(iv).

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

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

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative authority of
any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 9.04(b)(v), (vi), (vii) and (viii)
(subject to such consents, if any, as may be required under Section 9.04(b)(iii)).

“Environmental Laws’ means all laws, rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, or written notices
or binding agreements issued, promulgated or entered into by any Governmental Authority, imposing liability or standards of conduct
concerning protection of the environment, preservation or reclamation of natural resources, the release or threatened rel ease of any hazardous
or toxic material or, asit relates to exposure to hazardous or toxic materials, health and safety matters.
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“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental
remediation, fines, penalties or indemnities), of the Borrower or any Subsidiary directly or indirectly resulting from or based upon (&) violation of
any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c)
exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous Materialsinto the environment or (€) any contract,
agreement or other consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Equity Interests” means shares of capital stock, partnership interests, membership interestsin alimited liability company, beneficial
interestsin atrust or other equity ownership interestsin a Person, and any warrants, options or other rights entitling the holder thereof to
purchase or acquire any such equity interest.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regul ations promulgated
thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the Borrower, istreated asasingle
employer under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, istreated asa
single employer under Section 414 of the Code.

“ERISA Event” means (a) any Reportable Event or the requirements of Section 4043(b) of ERISA apply with respect to aPlan; (b) with
respect to any Plan, the failure to satisfy the minimum funding standard under Section 412 of the Code or Section 302 of ERISA, whether or not
waived; (c) adetermination that any Planis, or is expected to be, in “at-risk” status (as defined in Section 303(i)(4) of ERISA or Section 430(i)(4)
of the Code); (d) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an application for awaiver of the minimum
funding standard with respect to any Plan; (€) the incurrence by the Borrower, a Subsidiary or any ERISA Affiliate of any liability under Title IV
of ERISA with respect to the termination of any Plan or Multiemployer Plan; (f) the receipt by the Borrower, a Subsidiary or any ERISA Affiliate
from the PBGC or a plan administrator of any notice relating to an intention to terminate any Plan or to appoint atrustee to administer any Plan
under Section 4042 of ERISA; (g) the incurrence by the Borrower, a Subsidiary or any ERISA Affiliate of any liability with respect to the
withdrawal or partia withdrawal from any Plan or Multiemployer Plan; (h) the receipt by the Borrower, a Subsidiary or any ERISA Affiliate of
any notice, or the receipt by any Multiemployer Plan from the Borrower, a Subsidiary or any ERISA Affiliate of any notice, concerning the
impending imposition of Withdrawal Liability or adetermination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization,
within the meaning of TitleV of ERISA, (i) thewithdrawal of any of the Borrower, a Subsidiary or any ERISA Affiliate from a Plan subject to
Section 4063 of ERISA during a plan year in which such entity was a“ substantial employer” as defined in Section 4001(a)(2) of ERISA or a
cessation of operations that istreated as such awithdrawal under Section 4062(e) of ERISA or (j) the imposition of alien or security interest in
favor of the PBGC or any Plan on any assets of the Borrower or any Subsidiary under Section 430(k) of the Code or under Section 4068 of
ERISA.

“EU Bail-In L egislation Schedule” meansthe EU Bail-In Legislation Schedul e published by the Loan Market Association (or any
successor Person), asin effect from timeto time.

“Eurocurrency Loan” means a L oan that bearsinterest at arate based on the Eurocurrency Rate.

“Eurocurrency Rate” means, for any Interest Period with respect to any Loan, the London interbank offered rate as administered by ICE
Benchmark Administration (or any other Person that takes over the administration of such rate for Dollarsfor aperiod equal in length to such
Interest Period as displayed on pages LIBORO1 or LIBORO02 of the Reuters screen that displays such rate (or, in the event such rate does not
appear on a Reuters page or screen, on any successor or substitute page on such screen that displays such rate, or on the appropriate page of
such other information service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable discretion; in
each case the “LIBO Screen Rate”) at approximately 11:00 am., London time, two Business Days prior to the commencement of such Interest
Period; provided that if the LIBO Screen Rate shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement;
provided further that if the LIBO Screen Rate shall not be available at such time for such Interest Period (an “ Impacted Interest Period”) then the
Eurocurrency Rate shall be the Interpolated Rate; provided that if any Interpolated Rate shall be less than zero, such rate shall be deemed to be
zero for purposes of this Agreement.
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“Event of Default” has the meaning assigned to such termin Article VII.

“ Excess Cash Flow” means, with respect to any fiscal year, the amount (if any, but which amount shall not be less than zero) by which
(1) the sum, without duplication, of (a) Consolidated Operating Cash Flow for such fiscal year (less any projected cost savings added back
under clause (vii) of the definition thereof for such fiscal year) and (b) the amount, if any, by which Consolidated Working Capital of the
Borrower and its Restricted Subsidiaries decreased during such period (but excluding any such decrease arising from any Permitted Acquisition
or Disposition by the Borrower or any of its Restricted Subsidiaries or the reclassification during such period of current assetsto long term
assets (and vice versa) and current liabilities to long term liabilities (and vice versa) and the application of purchase accounting) exceeds (1) the
sum, without duplication, of:

(@ theamount of Taxes (including penalties and interest) paid in cash in such fiscal year and (without duplication) tax
reserves set aside or payable with respect to such fiscal year;

(b) interest expense, including any portion attributable to Capital Lease Obligationsin accordance with GAAP, paid in cash
in such fiscal year;

(c) capital expenditures, capitalized software expenses and acquisitions of intellectual property of the Borrower and its
Restricted Subsidiaries, in each case, made in cash during such fiscal year or, at the option of the Borrower, made prior to the date the
applicable Excess Cash Flow payment is required to be made under Section 2.10(b)(iv) with respect to such fiscal year (except to the
extent financed with long-term Indebtedness (other than revolving Indebtedness));

(d) theaggregate amount of all principal payments of Indebtedness of the Borrower and its Restricted Subsidiaries
(including (x) the principal component of paymentsin respect of Capital Lease Obligations and (y) the amount of any prepayment of
Loans pursuant to Section 2.09 or 2.10(b)(ii) (to the extent the Asset Sale or Casualty Event giving rise to such mandatory prepayment
increased Consolidated Operating Cash Flow) (but excluding all other prepayments of the Loans) made during such fiscal year (other
than in respect of any revolving credit facility to the extent there is not an equival ent permanent reduction in commitments
thereunder)), except to the extent financed with the proceeds of other Indebtedness of the Borrower or its Restricted Subsidiaries
(other than under any revolving credit facility);

(e) theaggregate amount of any premium, make-whole or penalty payments actually paid in cash by the Borrower and its
Restricted Subsidiaries during such fiscal year that are made in connection with any prepayment of Indebtedness;

(f) payments by the Borrower and its Restricted Subsidiaries during such fiscal year in respect of long-term liabilities of the
Borrower and its Restricted Subsidiaries other than Indebtedness;

(g) cashexpendituresin respect of Swap Agreements during such fiscal year;

(h) theamount, if any, by which Consolidated Working Capital of the Borrower and its Restricted Subsidiariesincreased
during such period (but excluding any such increase arising from any Permitted Acquisition or Disposition by the Borrower or any of
its Restricted Subsidiaries or the reclassification during such period of current assetsto long term assets (and vice versa) and current
liabilitiesto long term liabilities (and vice versa) and the application of purchase accounting);

(i)  without duplication of amounts deducted pursuant to subclause (k) below in aprior period, the amount of (i) Investments
made by the Borrower and its Restricted Subsidiaries pursuant to Sections 6.05(b), (f), (h), (1), (m), (p), (r) and (s) and (ii) Restricted
Payments made by the Borrower and its Restricted Subsidiaries pursuant to Sections 6.04(c), (d), (g), (h), (i), (j) and (k), in each case, in
cash (except, in each case, to the extent financed with long-term Indebtedness (other than revolving Indebtedness));
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(j)  without duplication of amounts deducted from Excess Cash Flow in a prior period, the aggregate consideration required
to be paid in cash by the Borrower and its Restricted Subsidiaries pursuant to binding contracts (the “ Contract Consideration”)
entered into prior to or during such fiscal year or expected to be paid pursuant to any planned cash expenditures (the “ Planned
Expenditures’), in each case, relating to Investments permitted pursuant to Section 6.05, capital expenditures, capitalized software
expenses or acquisitions of intellectual property to be, or expected to be, consummated or made during the period of four consecutive
fiscal quarters of the Borrower following the end of such fiscal year (except, in each case, to the extent financed with long-term
Indebtedness (other than revolving Indebtedness)); provided that to the extent the aggregate amount of cash actually utilized to
finance such Investments, capital expenditures, capitalized software expenses or acquisitions of intellectual property during such
following period of four consecutive fiscal quartersislessthan the Contract Consideration and the Planned Expenditures, the amount
of such shortfall shall be added to the calculation of Excess Cash Flow for the fiscal year that includes the end of such period of four
consecutive fiscal quarters;

(k) theaggregate amount of expenditures (other than Investments or Restricted Payments) actually made by the Borrower
and its Restricted Subsidiariesin cash during such fiscal year (including expenditures for the payment of financing fees) to the extent
that such expenditures are either, without duplication, (i) not expensed and amounts in respect thereof are not otherwise deducted in
computing Consolidated Net Income for such fiscal year or any prior period or (ii) added-back to Consolidated Net Incomein
computing Consolidated Operating Cash Flow under clause (iv) of the definition thereof (except, in each case, to the extent financed
with long-term Indebtedness (other than revolving Indebtedness)); and

()  al other amounts added back to Consolidated Net Income for the purposes of cal culating Consolidated Operating Cash
Flow to the extent paid in cash during such fiscal year.

“Excluded Swap Obligation” means, with respect to any Loan Party, any Swap Obligation if, and to the extent that, all or a portion of
the Guarantee of such Loan Party of, or the grant by such Loan Party of asecurity interest to secure, such Swap Obligation (or any Guarantee
thereof) is or becomesillegal under the Commaodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading
Commission (or the application or official interpretation of any thereof) by virtue of such Loan Party’s failure for any reason to constitute an
“eligible contract participant” as defined in the Commaodity Exchange Act (determined after giving effect to Section 5.15 of the Guarantee
Agreement and any other “keepwell, support or other agreement” for the benefit of such Loan Party and any and all guarantees of such Loan
Party’s Swap Obligations by other Loan Parties) at the time the Guarantee of such Loan Party, or agrant by such Loan Party of a security
interest, becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under amaster agreement governing more than
one swap, such exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee or
security interest is or becomes excluded in accordance with the first sentence of this definition.

“Excluded Taxes’ means, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other recipient of any
payment to be made by or on account of any obligation of any Loan Party under any L oan Document, (a) any Taxesimposed on (or measured
by) net income (however denominated), franchise or similar Taxes and branch profits Taxes, in each case (i) imposed on it by any jurisdiction as
aresult of such recipient being organized or having its principal officelocated in or, in the case of any Lender, having its applicable lending
officelocated in, such jurisdiction or (ii) that are Other Connection Taxes, (b) in the case of aLender, any U.S. federal withholding Tax imposed
with respect to any amounts payabl e to such Lender pursuant to aLaw in effect at the time such Lender becomes a party to this Agreement
(other than pursuant to an assignment request by the Borrower under Section 2.18) or designates a new lending office, except to the extent that
such Lender (or itsassignor, if any) was entitled, immediately prior to the designation of such new lending office (or assignment), to receive
additional amounts with respect to such withholding Tax pursuant to Section 2.16, (c) any withholding Tax that is attributable to aLender's
failure to comply with Section 2.16(e) and (d) any U.S. federal withholding Taxesimposed under FATCA.

“Excluded Term Loans’ has the meaning set forth in the definition of “Required Financial Covenant Lenders.”

“

Existing Revolving Commitments” means all “ Revolving Commitments’ under the Amended and Restated Credit Agreement
immediately prior to the Second Restatement Effective Date.
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“Existing Revolving L oans” means all Revolving Loans outstanding under the Amended and Restated Credit Agreement immediately
prior to the Second Restatement Effective Date.

“Existing Term Loan Class" has the meaning set forth in Section 2.20(a).

“ Extended Revolving Commitments’ means revolving credit commitments established pursuant to Section 2.20 that are substantially
identical to the Revolving Commitments of another Class except that such Revolving Commitments may have alater maturity date and different
provisions with respect to interest rates and fees (including any extension fees) than those applicable to the Revolving Commitments of such
Class.

“Extended Term Loans’ has the meaning set forth in Section 2.20(a).

“Extending Term Lender” has the meaning provided in Section 2.20(c).

“Extension Election” has the meaning set forth in Section 2.20(c).

“

Extension Reguest” has the meaning provided in Section 2.20(a).

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that
is substantively comparable and not materially more onerous to comply with), any current or future regulations promulgated thereunder or
official interpretations thereof, any agreements entered into pursuant to current Section 1471(b)(1) of the Code (or any amended or successor
version described above) and any intergovernmental agreements (and any related laws, regulations or official administrative practices)
implementing the foregoing.

“FCC” means the Federal Communications Commission or any governmental authority substituted therefor.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the FRBNY based on such day’s federal funds transactions
by depository institutions (as determined in such manner asthe FRBNY shall set forth on its public website from time to time) and published on
the next succeeding Business Day by the FRBNY asthe federal funds effective rate; provided that if such rate shall be less than zero, such rate
shall be deemed zero for purposes of this Agreement.

“Fidelity Acquisition” means the acquisition by the Borrower, pursuant to the terms and conditions of the Fidelity Acquisition
Agreement, directly or indirectly, of all of the equity interests and assets set forth therein.

“Fidelity Acquisition Agreement” means that certain Stock Purchase Agreement (together with all Schedules, Exhibits and Annexes
thereto), dated as of March 31, 2019, by and among the Borrower and Fidelity Communications Co., aMissouri corporation.

“Fidelity Acquisition Closing Date” means the date of consummation of the Fidelity Acquisition.

“Financial Officer” meansthe chief financial officer, principal accounting officer, treasurer or controller of the Borrower.

“Financials’ has the meaning assigned to such term in the definition of “ Applicable Rate.”

“First Lien Indebtedness” means, as of any date of determination, the amount of Consolidated Total Indebtedness less, (i) in each case
to the extent constituting Consolidated Total Indebtedness, (x) unsecured Indebtedness of the Borrower and its Restricted Subsidiaries and
(y) Indebtedness of the Borrower and its Restricted Subsidiaries that is secured by aLien that isjunior to the Lien securing the Obligations and
(i) the lesser of (x) the aggregate amount of unrestricted cash and Cash Equivalentsincluded in the consolidated balance sheet of the Borrower
and its Restricted Subsidiaries as of such date and (y) the Cash Netting Cap.
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“First Lien Intercreditor Agreement” means an intercreditor agreement, substantially in the form of Exhibit J (with such changes thereto
as are reasonably acceptable to the Administrative Agent and the Borrower), by and between the Administrative Agent and the collateral agent
for one or more classes of Incremental Equivalent Indebtedness or Term Loan Refinancing Debt that are intended to be secured by Liens
ranking pari passu with the Liens securing the Obligations.

“First Lien Net L everage Ratio” means, as of any date, the ratio of (a) First Lien Indebtedness as of such date to (b) Annualized
Operating Cash Flow determined in respect of the fiscal quarter ending on, or most recently ended prior to, such date.

“Hood Insurance Laws’ means, collectively, (i) the National Flood Insurance Reform Act of 1994 (which comprehensively revised the
National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute
thereto, (ii) the Flood Insurance Reform Act of 2004 as now or hereafter in effect or any successor statute thereto and (iii) the Biggert-Waters
Flood Insurance Reform Act of 2012 as now or hereafter in effect or any successor statute thereto.

“Eoreign Holding Company” means any Domestic Subsidiary that has no material assets other than Equity Interestsissued by Foreign
Subsidiaries of the Borrower that are CFCs.

“Foreign Lender” means any Lender or Issuing Bank that is not a United States person within the meaning of Section 7701(a)(30) of the
Code.

“Foreign Subsidiary” means any direct or indirect Subsidiary of the Borrower that is not aDomestic Subsidiary.

“Form 10" means the registration statement on Form 10, originally filed by the Borrower with the SEC on February 27, 2015, as amended
or supplemented.

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

“Franchises’ has the meaning set forth in 47 U.S.C. Section 522(9).

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

“FRBNY” meansthe Federal Reserve Bank of New Y ork.

“GAAP’ means generally accepted accounting principlesin the United States of America.

“Governmental Authority” means the government of the United States of Americaor any other nation or, in each case, any political
subdivision thereof, whether state, local, provincial or otherwise and any agency, authority, instrumentality, regulatory body, court, central

bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including any supra-national bodies such as the European Union or the European Central Bank).

“Guaranteg” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or
having the economic effect of guaranteeing any Indebtedness or other monetary obligation of any other Person (the “ primary obligor”) in any
manner, whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or
supply funds for the purchase or payment of) such Indebtedness or other monetary obligation or to purchase (or to advance or supply funds
for the purchase of) any security for the payment thereof, (b) to purchase or |ease property, securities or services for the purpose of assuring
the owner of such Indebtedness or other monetary obligation of the payment thereof, (c) to maintain working capital, equity capital or any other
financial statement condition or liquidity of the primary obligor so asto enable the primary obligor to pay such Indebtedness or other monetary
obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness or monetary
obligation; provided that the term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business. The
amount of any Guarantee of any guaranteeing person shall be deemed to be the lower of (&) an amount equal to the stated or determinable
amount of the primary obligation, or portion thereof, in respect of which such Guarantee is made and (b) the maximum amount for which such
guaranteeing person may be liable pursuant to the terms of the instrument embodying such Guarantee, unless such primary obligation or the
maximum amount for which such guaranteeing person may be liable are not stated or determinable, in which case the amount of such Guarantee
shall be such guaranteeing person’s maximum reasonably anticipated liability in respect thereof as determined by the Borrower in good faith.
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“Guarantee Agreement” means the Guarantee Agreement executed by the Loan Parties and the Administrative Agent on the Closing
Date, substantially in the form of Exhibit H, together with each guarantee agreement supplement executed and delivered pursuant to Section
5.09.

“Guarantor” means (a) each Subsidiary that is party to the Guarantee Agreement on the Closing Date and (b) each Domestic Subsidiary
that becomes a party to the Guarantee Agreement after the Closing Date pursuant to Section 5.09 or otherwise.

“Hazardous Materials’ means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other
pollutants, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substances or wastes of any nature that in relevant form and concentration are regul ated pursuant to
any Environmental Law.

“Hedge Bank” means any Person that isthe Administrative Agent, aLender or an Affiliate of the Administrative Agent or aLender at
thetimeit entersinto a Secured Hedge Agreement (or on the Closing Date, in the case of Secured Hedge Agreements existing on the Closing
Date), inits capacity as a party thereto.

“Immaterial Subsidiary” means any Restricted Subsidiary of the Borrower that on a consolidated basis with its Subsidiaries did not
have consolidated revenues in excess of 5.0% of the Borrower’s consolidated revenues for the most recently ended four fiscal quarter period of
the Borrower for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial
delivery under this Agreement, of the Amended and Restated Credit Agreement) and did not have consolidated total assetsin excess of 5.0% of
Consolidated Total Assets as of the most recently ended fiscal quarter of the Borrower for which financial statements have been delivered
pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit
Agreement); provided that (i) all such Subsidiaries designated as“Immaterial Subsidiaries’ taken together shall not have revenues for any fiscal
year of the Borrower or total assets as of the last day of any fiscal year in an amount that is equal to or greater than 5.0% of the consolidated
revenues or total assets, as applicable, of the Borrower and its Restricted Subsidiaries for, or as of the last day of, such fiscal year, asthe case
may be, and (ii) to the extent such limitation would be exceeded, the Borrower shall designate Restricted Subsidiaries to the Administrative
Agent to no longer be designated as Immaterial Subsidiaries so that such limitation would not be exceeded.

“Impacted Interest Period” has the meaning assigned to it in the definition of “ Eurocurrency Rate.”
“Increased Commitments” has the meaning assigned to such term in Section 2.19(a).
“Increasing Lender” has the meaning assigned to such term in Section 2.19(a).
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“Incremental Cap” means, at any time, (a) the excess, if any, of (x) $600,000,000 over (y) the aggregate principal amount of all Increased
Commitments, Incremental Term Loans (other than Refinancing Term Loans and Refinancing Revolving Commitments) and Incremental
Equivalent Indebtedness previously incurred prior to such timein reliance on this clause (a), plus (b) the maximum aggregate principal amount
that can be incurred without causing the First Lien Net Leverage Ratio, after giving effect to the contemplated incurrence or establishment, as
applicable, of any Incremental Term Loans, Increased Commitments or Incremental Equivalent Indebtedness (which shall assume solely for
purposes of this definition that all such Indebtednessis First Lien Indebtedness, that the full amounts of any Increased Commitments
established at such time are fully drawn and that any cash proceeds thereof are excluded from cash and Cash Equivalents) and the use of
proceeds thereof, on a Pro Forma Basis (but without giving effect to any substantially simultaneous incurrence of any Incremental Term Loans,
Increased Commitment or Incremental Equivalent Indebtedness made in reliance on clause (@) or any increase in cash and Cash Equivalentsas a
result thereof), to exceed 3.00 to 1.00 as of the last day of the most recently ended fiscal quarter of the Borrower for which financial statements
have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended
and Restated Credit Agreement); provided that, in calculating the First Lien Net Leverage Ratio for purposes of this clause (b), such First Lien
Net Leverage shall disregard the Cash Netting Cap contained in clause (ii)(y) of the definition of “First Lien Indebtedness.” The Borrower shall
be deemed to have utilized capacity under clause (b) above (to the extent compliant therewith) prior to utilizing capacity under clause (a) above;
provided further that the aggregate principal amount of Incremental Term A Loans permitted to be incurred hereunder shall not exceed
$250,000,000. For the avoidance of doubt, no capacity under clause (a) above has been utilized on or prior to the Second Restatement Effective
Date and no capacity under clause (a) above will be utilized upon the establishment of the Delayed Draw Term A-2 Loan Commitment or upon
the funding of any Delayed Draw Term A-2 Loans or upon the funding of any Incremental Term B-3 Loans.

“Incremental Equivalent |ndebtedness’ means Indebtedness consisting of (a) loans that are unsecured or secured by Liens ranking
junior to the Liens securing the Obligations or (b) debt securities that are unsecured or secured by Liensranking pari passu or junior to the
Liens securing the Obligations, in each case issued or Guaranteed by the Loan Parties (or any of them) that is designated by the Borrower ina
certificate of a Responsible Officer delivered to the Administrative Agent as“ Incremental Equivalent Indebtedness’ on or prior to the date of
incurrence; provided that (i) such Indebtedness does not have (x) afinal maturity that is prior to the then-latest maturity date of any Class of
Term Loans outstanding on the Second Restatement Effective Date (or any later date required pursuant to any Additional Credit Extension
Amendment entered into after the Second Restatement Effective Date that has previously become effective) or (y) aWeighted Average Lifeto
Maturity that is shorter than the longest then remaining Weighted Average Life to Maturity of any Class of Term Loans outstanding on the
Second Restatement Effective Date (or any longer Weighted Average Life to Maturity required pursuant to any Additional Credit Extension
Amendment entered into after the Second Restatement Effective Date that has previously become effective) (except to the extent of amortization
of up to 1.00% per annum of the original principal amount of such Indebtedness for periods where amorti zation has been eliminated as aresult
of prepayment of the applicable Term Loans), (ii) such Indebtednessis not secured by aLien on any assets of the Borrower or any of its
Restricted Subsidiaries except for Liens on the Collateral permitted by Section 6.02(s), (iii) such Indebtednessis not incurred or Guaranteed by
any Restricted Subsidiaries that are not Loan Parties, (iv) on the date of incurrence of such Indebtedness the Borrower shall be in compliance,
calculated on a Pro FormaBasis (assuming for this purpose that all Increased Commitments were fully drawn), with the covenants contained in
Section 6.09 as of the last day of the most recent fiscal quarter of the Borrower for which financial statements have been delivered pursuant to
Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement)
prior to such time, (v) at the time such Indebtednessisto be incurred, the aggregate principal amount thereof shall not exceed the Incremental
Cap at such time and (vi) the other terms and conditions relating to such debt securities or loans (other than interest rates, rate floors, call
protection, discounts, fees, premiums and optional prepayment or redemption provisions) are not in the aggregate materially more restrictive
than the terms of this Agreement as determined in good faith by the Borrower (except for provisions applicable only to periods after the Latest
Maturity Date at the time such Indebtedness isissued or incurred); provided further that the requirements of clauses (i) and (vi) of the
preceding proviso will be deemed satisfied with respect to an incurrence of Indebtednessin the form of abridge or other interim credit facility
that by its terms converts, subject only to customary conditions, into long-term indebtedness (notwithstanding the initial maturity, mandatory
prepayment or other provisions thereof) that satisfies the requirements of clauses (i) and (vi) of the preceding proviso.

“Incremental Term A Loan” has the meaning assigned to such term in Section 2.19(a).

“Incremental Term A-1 L oan” meansall “Incremental Term A-1 Loans’ outstanding under the Amended and Restated Credit
Agreement immediately prior to the Second Restatement Effective Date.

“Incremental Term B Loan” has the meaning assigned to such term in Section 2.19(a).
“Incremental Term B-1 Lender” means aLender holding Incremental Term B-1 Loans.
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“Incremental Term B-1 Loan” means aloan made pursuant to Section 2.01(c).

“Incremental Term B-1 L oan Maturity Date” means May 1, 2024.

“Incremental Term B-2 Delayed Draw Funding Date” means January 7, 2019, the date of initia funding of the Incremental Term B-2

Loans.

“Incremental Term B-2 Lender” means a Lender holding Incremental Term B-2 Loans.

“Incremental Term B-2 Loan" means aloan made pursuant to the 2019 Additional Credit Extension Amendment.

“Incremental Term B-2 L oan Maturity Date” means January 7, 2026.

“Incremental Term B-3 Delayed Draw Funding Date” means the date on which the conditions precedent to funding set forth in Section
5 of the April 2019 Additional Credit Extension Amendment are satisfied or waived by the Incremental Term B-3 Lenders.

“Incremental Term B-3 Lender” means aLender holding Incremental Term B-3 Loans or an Incremental Term B-3 Loan Commitment.

“Incremental Term B-3 Loan" means aloan made pursuant to the April 2019 Additional Credit Extension Amendment.

“Incremental Term B-3 Loan Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make an
Incremental Term B-3 Loan pursuant to the April 2019 Additional Credit Extension Amendment, as such commitment may be reduced from time
to time pursuant to the first sentence of Section 2(d) of the April 2019 Additional Credit Extension Amendment. The initial amount of each
Lender's Incremental Term B-3 Loan Commitment is set forth on Schedule | to the Second Restatement Agreement. The aggregate amount of the
Lenders Incremental Term B-3 Loan Commitments on the Second Restatement Effective Date is $325,000,000.

“Incremental Term B-3 L oan Maturity Date” means January 7, 2026.

“Incremental Term Loan” has the meaning assigned to such term in Section 2.19(a).

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations of
such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person under conditional sale or other
title retention agreements relating to property acquired by such Person, (d) all obligations of such Person in respect of the deferred purchase
price of property or services (excluding accounts payable incurred in the ordinary course of business, milestone paymentsincurred in
connection with any investment or series of related investments, any earn-out obligation except to the extent such obligation isaliability on the
bal ance sheet of such Person in accordance with GAAP at the time initially incurred and deferred or equity compensation arrangements payable
to directors, officers or employees), (e) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing
right, contingent or otherwise, to be secured by) any Lien on Property owned or acquired by such Person, whether or not the Indebtedness
secured thereby has been assumed, but limited to the fair market value of such Property (except to the extent otherwise provided in this
definition), (f) al Guarantees by such Person of Indebtedness of others, (g) al Capital Lease Obligations of such Person, (h) all obligations,
contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of guaranty, (i) al obligations, contingent
or otherwise, of such Person in respect of bankers' acceptances and (j) all obligations of such Person under any Swap Agreement (with the
“principal” amount of any Swap Agreement on any date being equal to the early termination value thereof on such date). The Indebtedness of
any Person shall (i) include the Indebtedness of any other entity (including any partnership in which such Person is ageneral partner) to the
extent such Person is expressly liable therefor as aresult of such Person’s ownership interest in or other relationship with such entity and
pursuant to contractual arrangements, except to the extent the terms of such Indebtedness provide that such Person is not liable therefor and (ii)
exclude (A) customer deposits and advances and interest payabl e thereon in the ordinary course of business in accordance with customary
trade terms and other obligationsincurred in the ordinary course of business through credit on an open account basis customarily extended to
such Person, (B) obligations under customary overdraft arrangements with banks outside the United Statesincurred in the ordinary course of
business to cover working capital needs and (C) bona fide indemnification, purchase price adjustment, earn-outs, holdback and contingency
payment obligations to which the seller may become entitled to the extent such payment is determined by afinal closing balance sheet or such
payment depends on the performance of such business after the closing.

22



“Indemnified Taxes’ means Taxes other than Excluded Taxes or Other Taxes.

“Indemnitee” has the meaning set forth in Section 9.03(b).

“Information” has the meaning specified in Section 9.12.

“Information Memorandum” means (i) the Lender Presentation dated May 7, 2015 relating to the Borrower and the Transactions, (ii) the
Lender Presentation, dated April 3, 2017, relating to the Borrower and the RBI Transactionsin connection with the syndication of the

Incremental Term B-1 Loans and (iii) the Lender Presentation, dated April 17, 2019, relating to the Borrower in connection with the syndication
of the Term A-2 Loans.

“Initial Term A-2 L oan” means aloan made pursuant to Section 2.01(a).

“Initial Term A-2 L oan Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make an Initial
Term A-2 Loan pursuant to Section 2.01(a), as such commitment may be (a) reduced from time to time pursuant to Section 2.08 and (b) reduced
or increased from time to time pursuant to assignments by or to such Lender pursuant to Section 9.04. Theinitial amount of each Lender’s Initial
Term A-2 Loan Commitment is set forth on Schedule | to the Second Restatement Agreement, or in the Assignment and Assumption pursuant
to which such Lender shall have assumed an Initial Term A-2 Loan Commitment, as applicable. The aggregate amount of the Lenders’ Initial
Term A-2 Loan Commitments on the Second Restatement Effective Date is $250,000,000.

“Interest Election Request” means arequest by the Borrower to convert or continue a Borrowing in accordance with Section 2.03.

“Interest Payment Date” means (@) with respect to any Base Rate L oan (other than a Swingline Loan), the last day of each March, June,
September and December, (b) with respect to any Eurocurrency Loan, the last day of the Interest Period applicable to the Borrowing of which
such Loan isa part and, in the case of a Eurocurrency Borrowing with an Interest Period of more than three months’ duration, each day prior to
the last day of such Interest Period that occurs at intervals of three months’ duration after the first day of such Interest Period and (c) with
respect to any Swingline Loan, the day that such Loan isrequired to be repaid.

“Interest Period” means, with respect to any Eurocurrency Borrowing, the period commencing on the date of such Borrowing and
ending on the numerically corresponding day in the calendar month that is one, two, three or six months (or, with respect to the Interest Period
in respect of the Borrowing of Initial Term A-2 Loans commencing on the Second Restatement Effective Date, the period from such effective
date to May 31, 2019), or if available to all applicable Lenders, twelve months or a period |ess than one month thereafter, as the Borrower may
elect; provided that (i) if any Interest Period would end on aday other than a Business Day, such Interest Period shall be extended to the next
succeeding Business Day unless, in the case of a Eurocurrency Borrowing only, such next succeeding Business Day would fall in the next
calendar month, in which case such Interest Period shall end on the next preceding Business Day and (ii) any Interest Period pertaining to a
Eurocurrency Borrowing that commences on the last Business Day of a calendar month (or on a day for which thereis no numerically
corresponding day in the last calendar month of such Interest Period) shall end on the last Business Day of the last calendar month of such
Interest Period. For purposes hereof, the date of aBorrowing initially shall be the date on which such Borrowing is made and, in the case of a
Revolving Borrowing, thereafter shall be the effective date of the most recent conversion or continuation of such Borrowing.
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“Interpolated Rate” means, at any time, for any Interest Period, the rate per annum (rounded to the same number of decimal places as
the LIBO Screen Rate) determined by the Administrative Agent (which determination shall be conclusive and binding absent manifest error) to
be equal to the rate that results from interpolating on alinear basis between: (a) the LIBO Screen Rate for the longest period (for which the LIBO
Screen Rate is available for Dollars) that is shorter than the Impacted Interest Period; and (b) the LIBO Screen Rate for the shortest period (for
which that LIBO Screen Rate is available for Dollars) that exceeds the Impacted Interest Period, in each case, at such time.

“Investment” means, asto any Person, any direct or indirect acquisition or investment by such Person, whether by means of (a) the
purchase or other acquisition of Equity Interests or debt or other securities of another Person or (b) aloan, advance or capital contribution to,
Guarantee of Indebtedness of, assumption of Indebtedness of, or purchase or other acquisition of any other debt or equity participation or
interest in, another Person, including any partnership or joint venture interest in such other Person or (c) the purchase or other acquisition (in
one transaction or a series of transactions) of all or substantially all of the property and assets or business of another Person or assets
constituting a business unit, line of business or division of such Person. For purposes of Section 6.05, (i) the amount of any Investment shall be
the amount actually invested, without adjustment for subsequent increases or decreases in the value of such Investment, and (ii) in the event
the Borrower or any Restricted Subsidiary (an “Initial Investing Person”) transfers an amount of cash or other Property (the “Invested
Amount”) for purposes of permitting the Borrower or one or more other Restricted Subsidiaries to ultimately make an Investment of the Invested
Amount in the Borrower, any Restricted Subsidiary or any other Person (the Person in which such Investment is ultimately made, the “ Subject
Person”) through a series of substantially concurrent intermediate transfers of the Invested Amount to the Borrower or one or more other
Restricted Subsidiaries other than the Subject Person (each an “ Intermediate Investing Person”), including through the incurrence or repayment
of intercompany Indebtedness, capital contributions or redemptions of Equity Interests, then, for all purposes of Section 6.05, any transfers of
the Invested Amount to Intermediate Investing Persons in connection therewith shall be disregarded and such transaction, taken asawhole,
shall be deemed to have been solely an Investment of the Invested Amount by the Initial Investing Person in the Subject Person and not an
Investment in any Intermediate | nvesting Person.

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

“Issuer Documents” means, with respect to any Letter of Credit, the Letter of Credit Application, and any other document, agreement
and instrument entered into by the I ssuing Bank and the Borrower (or any Restricted Subsidiary) or in favor of the Issuing Bank and relating to
such Letter of Credit.

“Issuing Bank” means JPMorgan Chase Bank, N.A. and Wells Fargo Bank, National Association and any other Revolving Lender
(subject to such Lender’s consent) designated by the Borrower and consented to by the Administrative Agent (such consent not to be
unreasonably withheld or delayed) that becomes an Issuing Bank, in each casein its capacity as an issuer of Letters of Credit hereunder, and
any successorsin such capacity as provided in Section 9.04. An Issuing Bank may, in its discretion, arrange for one or more L etters of Credit to
beissued by Affiliates of such Issuing Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to L etters of
Credit issued by such Affiliate.

“Issuing Bank L C Exposure Sublimit” means, for each Issuing Bank, the amount of the L C Exposure Sublimit set forth beside such
Issuing Bank on Schedule | to the Second Restatement Agreement.

“Junior Financing” means (a) any Material Indebtedness secured by a Lien ranking junior to the Liens securing the Obligations and (b)
any Indebtedness that is contractually subordinated in right of payment to any of the Obligations.

“Latest Maturity Date” as of any date of determination, means the latest maturity or expiration date applicable to any Loan or
Commitment hereunder at such time, including the latest maturity or expiration date of any Incremental Term Loans, Extended Term Loans,
Increased Commitments or Extended Revolving Commitments.
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“Laws’ means, collectively, al international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations,
ordinances, codes and administrative or judicial precedents or authorities.

“L/C Advance” means, with respect to each Revolving Lender, such Revolving Lender’s funding of its participationin any L/C
Borrowing in accordance with its Applicable Percentage thereof. All L/C Advances shall be denominated in Dollars.

“L/C Borrowing” means an extension of credit resulting from a L C Disbursement under any L etter of Credit which has not been
reimbursed on the date when made or refinanced as Base Rate Revolving Borrowing. All L/C Borrowings shall be denominated in Dollars.

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

“LC Disbursement” means a payment made by an Issuing Bank pursuant to a L etter of Credit.

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding L etters of Credit at such time plus
(b) the aggregate amount of all LC Disbursements, including Unreimbursed Amounts, that have not yet been reimbursed by or on behalf of the
Borrower at such time. The LC Exposure of any Revolving Lender at any time shall be its Applicable Percentage of the total LC Exposure of the
Revolving Lenders at such time. For all purposes of this Agreement, if on any date of determination a Letter of Credit has expired by itsterms
but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the I SP, such Letter of Credit shall be deemed to be
“outstanding” in the amount so remaining available to be drawn.

“LC Exposure Sublimit” means $20,000,000.

“LCT Election” has the meaning assigned to such term in Section 1.06.

“LCT Test Date” has the meaning assigned to such term in Section 1.06.

“Lender Participation Notice” hasthe meaning provided in Section 2.10(c)(iii).

“Lenders’ means the Persons listed on Schedule 2.01, Schedule | to the Restatement Agreement or Schedule | to the Second
Restatement Agreement and any other Person that shall have become a L ender hereunder pursuant to Section 2.19 or pursuant to an
Assignment and Assumption, other than any such Person that ceases to be a party hereto pursuant to an Assignment and Assumption. Unless
the context otherwise requires, the term “Lenders” includes the Swingline Lender.

“Letter of Credit” means aLetter of Credit issued or deemed issued pursuant to Section 2.05(a)(i)(x) (before or after the Second
Restatement Effective Date).

“Letter of Credit Application” means an application and agreement for the issuance or amendment of a L etter of Credit in the form from
timeto timein use by the I ssuing Bank.

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

“LIBO Screen Rate” has the meaning assigned to it in the definition of “Eurocurrency Rate.”

“LIBOR Replacement Event” has the meaning assigned to such term in Section 2.13(b).

“Lien” means, with respect to any asset, any mortgage, deed of trust, lien, pledge, hypothecation, encumbrance, charge or security
interest in, on or of such asset (or any capital |ease having substantially the same economic effect as any of the foregoing).
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“Limited Condition Transaction” has the meaning assigned to such term in Section 1.06.

“LLC” means any Person that isalimited liability company under the laws of itsjurisdiction of formation

“Loan Documents” means this Agreement, the Guarantee Agreement, the Collateral Documents, the Restatement Agreement, the
Second Restatement Agreement, any |ssuer Documents, each Additional Credit Extension Amendment, any promissory notes executed and
delivered pursuant to Section 2.09(f), the Agency Fee L etter and any amendments, waivers, supplements or other modifications to any of the
foregoing.

“Loan Parties” means the Borrower and the Guarantors.
“Loans” means the loans made by the Lendersto the Borrower pursuant to this Agreement.
“Material Adverse Effect” means a material adverse effect on (a) the business, assets, property or financial condition of the Borrower

and the Restricted Subsidiaries taken as awhole or (b) the ability of the Loan Parties to perform their obligations under this Agreement or any
and all other Loan Documents, or the rights and remedies of the Administrative Agent and the L enders thereunder.

“Material Indebtedness” means Indebtedness (other than the Loans and L etters of Credit), of any one or more of the Borrower and its
Restricted Subsidiaries in an aggregate principal amount exceeding $50,000,000.

“Material Real Property” means any fee owned real property located in the United States that is owned by any Loan Party with afair
market value in excess of $10,000,000 (at the Second Restatement Effective Date or, with respect to real property acquired after the Second
Restatement Effective Date, at the time of acquisition, in each case, as reasonably estimated by the Borrower in good faith.

“Maximum Rate” has the meaning assigned to such termin Section 9.14.
“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Mortgage” means any agreement, including but not limited to, mortgages, deeds of trust, trust deeds, and deeds to secure debt, as
the same may be amended from time to time, made by the Loan Partiesin favor or for the benefit of the Administrative Agent on behalf of the
Secured Parties in the form and substance reasonably acceptable to the Administrative Agent (with such changes as may be customary to
account for local Law matters) encumbering a Mortgaged Property.

“Mortgaged Property” means each parcel of fee owned real property (together with all improvements and fixtures thereon and rights
appurtenant thereto) required to be encumbered by a Mortgage pursuant to Section 5.09. For the avoidance of doubt, the Mortgaged Property
shall include any Material Real Property.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA that is subject to ERISA, and in respect of
which the Borrower or any of its ERISA Affiliatesisan “employer” asdefined in Section 3(5) of ERISA.

“Net Cash Proceeds” means (a) with respect to any Asset Sale or any Casualty Event, an amount equal to (i) the sum of cash and Cash
Equivalentsreceived in connection with such Asset Sale or Casualty Event (including any cash or Cash Equivalents received by way of
deferred payment pursuant to, or by monetization of, anote or installment receivable, purchase price adjustment or earn-out or otherwise, but
only as and when so received and, with respect to any Casualty Event, any insurance proceeds or condemnation awards in respect of such
Casualty Event actually received by the Borrower or any Restricted Subsidiary) less (ii) the sum of (A) the principal amount, premium or penalty,
if any, interest and other amounts on any Indebtedness that is secured by the Property or otherwise subject to mandatory prepayment in
connection with such Asset Sale or Casualty Event and that isrepaid in connection with such Asset Sale or Casualty Event (other than
Indebtedness under the Loan Documents and I ndebtedness secured by Liens permitted by Section 6.02(s)), (B) the out-of-pocket expenses
(including attorneys' fees, investment banking fees, accounting fees and other professional and transactional fees, survey costs, title insurance
premiums, and related search and recording charges, transfer taxes, deed or mortgage recording taxes, other expenses and brokerage, consultant
and other commissions and fees) actually incurred by the Borrower or such Restricted Subsidiary in connection with such Asset Sale or
Casualty Event, (C) taxes paid or reasonably estimated to be actually payable in connection therewith, (D) any reserve for adjustment in
accordance with GAAP in respect of (x) the sale price of such Property and (y) any liabilities associated with such Property and retained by the
Borrower or any Restricted Subsidiary after such Disposition, including pension and other post-employment benefit liabilities and liabilities
related to environmental matters or against any indemnification obligations associated with such transaction and (E) the Borrower’s reasonable
estimate of payments required to be made with respect to unassumed liabilities relating to the Property involved within one year of such Asset
Sale or Casualty Event; provided that “Net Cash Proceeds” shall include any cash or Cash Equivalents received upon the Disposition of any
non-cash consideration received within 270 days of such Asset Sale by the Borrower or any Restricted Subsidiary in any such Asset Sale (but
only as and when so received); and (b) with respect to the incurrence or issuance of any Indebtedness by the Borrower or any Restricted
Subsidiary, an amount equal to (i) the sum of the cash received in connection with such incurrence or issuance less (ii) the attorneys' fees,
investment banking fees, accountants' fees, underwriting or other discounts, upfront fees, commissions, costs and other fees, transfer and
similar taxes and other out-of-pocket expenses actually incurred by the Borrower or such Restricted Subsidiary in connection with such
incurrence or issuance.
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“New Lender” has the meaning assigned to such term in Section 2.19(a).

“Non-Extension Notice Date” has the meaning set forth in Section 2.05(b)(iii).

“Note” means a promissory note made by the Borrower in favor of a Lender evidencing Loans made by such Lender to the Borrower,
substantially in the form of Exhibit B or Exhibit C, as applicable.

“Notes Springing Maturity Date” means March 16, 2022.

“Obligations” means all indebtedness (including interest accruing during the pendency of any bankruptcy, insolvency, receivership or
other similar proceeding, regardless of whether allowed or allowable in such proceeding), other monetary obligations, liahilities, covenants and
duties of any of the Loan Partiesto any of the Secured Parties and their respective Affiliates, individually or collectively, existing on the Closing
Date or arising thereafter (direct or indirect, joint or several, absolute or contingent, matured or unmatured, liquidated or unliquidated, secured or
unsecured) arising or incurred under this Agreement or any of the other Loan Documents or any Secured Hedge Agreement or Cash
Management Obligation (including under any of the Loans made or reimbursement or other monetary obligationsincurred or any of the Letters
of Credit or other instruments at any time evidencing any thereof), in each case whether now existing or hereafter arising, whether all such
obligations arise or accrue before or after the commencement of any bankruptcy, insolvency or receivership proceedings (and whether or not
such claims, interest, costs, expenses or fees are allowed or allowable in any such proceeding); provided that the “ Obligations” with respect to
any Loan Party shall exclude any Excluded Swap Obligations of such Loan Party.

“Offered Loans’ has the meaning provided in Section 2.10(c)(iii).
“Original Credit Agreement” means that certain Credit Agreement dated as of June 30, 2015 (as amended, supplemented, refinanced,

restated, replaced or otherwise modified and asin effect immediately prior to the effectiveness of the Amended and Restated Credit Agreement)
among the Borrower, the Administrative Agent and the financial institutions party thereto as lenders and issuing banks.

“Other Connection Taxes’ means, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other recipient of
any payment to be made by or on account of any obligation of any L oan Party under any Loan Document, Taxes imposed as aresult of a
present or former connection between such recipient and the jurisdiction imposing such Tax (other than connections arising solely as aresult of
such recipient having executed, delivered, become a party to, performed its obligations under, received payment under, received or perfected a
security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned any interest in any
Loan or Loan Document.
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“Other Taxes” meansall present or future stamp, court, documentary, recording, filing or similar Taxes or any other excise or property
Taxes, charges or similar levies arising from any payment made under any Loan Document or from the execution, delivery, performance,
registration or enforcement of, or from the receipt or perfection of a security interest under or otherwise with respect to, this Agreement or any
other Loan Document.

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and overnight Eurocurrency
borrowings by U.S.—managed banking offices of depository institutions (as such composite rate shall be determined by the FRBNY as set forth
on its public website from time to time) and published on the next succeeding Business Day by the FRBNY as an overnight bank funding rate
(from and after such date asthe FRBNY shall commence to publish such composite rate).

“

Participant” has the meaning set forth in Section 9.04(d).

“ Participant Register” has the meaning set forth in Section 9.04(d).

“PBGC" means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar
functions.

“Perfection Certificate” means a certificate substantially in the form of Exhibit 6 to the Security Agreement or any other form approved
by the Administrative Agent.

“ Perfection Certificate Supplement” means a supplement to the Perfection Certificate containing any information not included in the
Perfection Certificate delivered to the Administrative Agent on the Closing Date (or in any previously delivered Perfection Certificate
Supplement) with respect to matters required by Sections 1(a), (2), (4), (5), (6), (8), (9), (10) and (11) of the Perfection Certificate.

“Permitted Acquisition” means (1) the purchase or other acquisition, in one or more series of transactions, of property and assets or
businesses of any Person or of assets constituting a cable system, a business unit, aline of business or division of such Person, or Equity
Interests in a Person that, upon the consummation thereof, will be a Restricted Subsidiary of the Borrower (including as aresult of amerger,
consolidation or Division); provided that the following conditions are satisfied to the extent applicable:

(@ totheextent required by Section 5.09, each applicable Loan Party and any such newly created or acquired Restricted
Subsidiary shall have complied with the requirements of Section 5.09, within the times specified therein;

(b) either (x) the Borrower shall be in compliance, on a Pro Forma Basis after giving effect to such purchase or acquisition,
with the covenants contained in Section 6.09 as of the last day of the most recent fiscal year or fiscal quarter for which financial
statements have been delivered pursuant to Section 5.01(a) or 5.01(b) of this Agreement or (y) the aggregate amount of Investments
(without duplication for any Investment made through a series of Investments) made by a L oan Party in Persons that are not Loan
Parties prior to any such Investment, and do not become L oan Parties as aresult of any such Investment, together with the amount of
Investments made in non-Loan Parties pursuant to Section 6.05(c), does not exceed the greater of (i) $120,000,000 and (ii) the product of
0.20 multiplied by Annualized Operating Cash Flow for the most recently ended full fiscal quarter ending immediately prior to such date
for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery
under this Agreement, of the Amended and Restated Credit Agreement);

(c) theacquired Property, business or Person isin abusiness permitted under Section 6.12;
(d) atthetimeof and immediately after giving effect thereto, no Event of Default shall have occurred and be continuing;
(1)  theRBI Acquisition;
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(1) the RBI Entity Consolidation;
(IV) theFidelity Acquisition; and
(V) theClearwave Acquisition.
“Permitted Asset Swap” means the substantially concurrent purchase and sale or exchange of Related Business Assets or a

combination of Related Business Assets and cash or Cash Equivalents between the Borrower or any of its Restricted Subsidiaries and another
Person; provided that any cash or Cash Equivalents received must be applied in accordance with Section 2.10(b).

“ Permitted Encumbrances’ means:

(@ Liensimposed by law for taxes, assessments or other governmental chargesthat are not yet delinquent or are being
contested in compliance with Section 5.04;

(b) carriers, warehousemen'’s, mechanics', materialmen’s, repairmen’s, landlords’, workmen's, suppliers’ and other like
Liensimposed by law, arising in the ordinary course of business and securing obligations that are either (i) not overdue by more than
sixty (60) daysor (ii) being contested in good faith by appropriate proceedings and reserves with respect thereto have been set aside
to the extent required by GAAP,

(c) (i) Liens, pledges and deposits made in the ordinary course of businessin compliance with workers' compensation,
unemployment insurance and other social security laws or regulations or employment laws or to secure other public, statutory or
regulatory obligations (including to support letters of credit or bank guarantees) and (ii) Liens, pledges or depositsin the ordinary
course of business securing liability for premiums or reimbursement or indemnification obligations of (including obligationsin respect
of letters of credit or bank guarantees for the benefit of) insurance carriers providing insurance to the Borrower or any Restricted
Subsidiary;

(d) Liensor depositsto secure the performance of bids, trade contracts, governmental contracts, tenders, statutory bonds,
leases, statutory obligations, surety, stay, customs, appeal and replevin bonds, performance bonds or in favor of franchisors or other
regulatory bodies and other obligations of alike nature (including those to secure health, safety and environmental obligations), in
each casein the ordinary course of business;

(e) Liensinrespect of judgments, decrees, attachments or awards that do not constitute an Event of Default under clause
(k) of Article VII;

(f) easements, restrictions (including zoning restrictions), rights-of-way, covenants, licenses, encroachments, protrusions
and similar encumbrances and minor title defects affecting real property imposed by law or arising in the ordinary course of business
that do not secure any monetary obligations and do not materially interfere with the ordinary conduct of business of the Borrower or
any Restricted Subsidiary; and

(g) anyinterest or title of alessor, sublessor, licensor or sublicensor under any lease, sublease, license or sublicense
entered into by the Borrower or any other Restricted Subsidiary as a part of its business and covering only the assets so |eased;

provided that the term “Permitted Encumbrances’ shall not include any Lien securing I ndebtedness.
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“Permitted Refinancing | ndebtedness’ means, with respect to any Indebtedness of a Person, any amendment, modification,
refinancing, refunding, renewal, replacement or extension of such Indebtedness of such Person; provided that (a) the principal amount (or
accreted value, if applicable) thereof does not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so modified,
refinanced, refunded, renewed, replaced or extended except by an amount equal to unpaid accrued interest and premium thereon plus other
reasonable amounts paid, and fees and expenses reasonably incurred, in connection with such modification, refinancing, refunding, renewal,
replacement or extension, (b) other than with respect to Permitted Refinancing Indebtednessin respect of |ndebtedness permitted pursuant to
Section 6.01(€), such modification, refinancing, refunding, renewal, replacement or extension has afinal maturity date equal to or later than the
earlier of (x) the final maturity date of the Indebtedness so modified, refinanced, refunded, renewed, replaced or extended and (y) the date which
is 91 days after the Latest Maturity Date at the time of such modification, refinancing, refunding, renewal, replacement or extension, (c) other
than with respect to Permitted Refinancing Indebtedness in respect of Indebtedness permitted pursuant to Section 6.01(€), such modification,
refinancing, refunding, renewal, replacement or extension has a Weighted Average Lifeto Maturity equal to or greater than the remaining
Weighted Average Life to Maturity of, the Indebtedness being modified, refinanced, refunded, renewed, replaced or extended (except to the
extent of amortization of up to 1.00% per annum of the original principal amount for periods where amortization has been eliminated as a result of
prepayment of the applicable Term Loans), (d) to the extent such Indebtedness being modified, refinanced, refunded, renewed, replaced or
extended is subordinated in right of payment to the Obligations, such modification, refinancing, refunding, renewal, replacement or extension is
subordinated in right of payment to the Obligations on terms, taken as awhole, at |east as favorable to the Lenders (in the good faith
determination of the Borrower) as those contained in the documentation governing the Indebtedness being modified, refinanced, refunded,
renewed, replaced or extended and (e) if any Liens securing the Indebtedness being modified, refinanced, refunded, renewed, replaced,
exchanged or extended is secured by the Collateral on a second priority (or other junior priority) basisto the Liens securing the Obligations, the
Liens securing such Indebtedness shall be secured by the Collateral on a second priority (or other junior priority) basisto the Liens securing
the Obligations on termsthat are at |east as favorable to the Secured Parties (in the good faith determination of the Borrower) as those
contained in the documentation governing the Indebtedness being modified, refinanced, refunded, renewed, replaced, exchanged or extended,
taken as awhole; provided further that the requirements of clauses (b) and (c) of the preceding proviso will be deemed satisfied with respect to
an incurrence of Indebtedness in the form of abridge or other interim credit facility that by itsterms converts, subject only to customary
conditions, into long-term indebtedness (notwithstanding the initial maturity, mandatory prepayment or other provisions thereof) that satisfies
the requirements of clauses (b) and (c) of the preceding proviso.

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

“Plan” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA) other than a Multiemployer Plan,
subject to the provisions of Title 1V of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any
ERISA Affiliateis (or, if such plan were terminated, would under Section 4069 of ERISA be deemed to be) an “ employer” as defined in Section 3
(5) of ERISA.

“Planned Expenditures’ has the meaning assigned to such term in the definition of “ Excess Cash Flow.”

“Platform” has the meaning assigned in Section 9.01(c).

“Post-M easurement Period” means, (i) with respect the RBI Acquisition, the period beginning on the date the RBI Acquisitionis
consummated and ending on the date that i s eighteen months from the date on which the RBI Acquisition is consummated, (ii) with respect to
the Fidelity Acquisition, the period beginning on the date the Fidelity Acquisition is consummated and ending on the date that is eighteen
months from the Fidelity Acquisition Closing Date and (iii) with respect to any other Permitted Acquisition or any operating change or
operating initiative, the period beginning on the date such Permitted Acquisition is consummated or such operating change or operating
initiative isimplemented and ending on the date that is eighteen months from the date on which such Permitted Acquisition is consummated or
such operating change or operating initiative isimplemented.

“Pole Agreement” means any pole attachment agreement or underground conduit use agreement entered into in connection with the
operation of any Cable System.

“Preferred Stock” as applied to the Equity Interests of any Person, means Equity Interests of any class or classes (however
designated) which is preferred as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or
involuntary liquidation or dissolution of such Person, over shares of Equity Interests of any other class of such Person.

30



“Prime Rate” means the rate of interest per annum publicly announced from time to time by JPMorgan Chase Bank, N.A. asits prime
rate in effect at its office located at 270 Park Avenue, New Y ork, New Y ork; each change in the Prime Rate shall be effective from and including
the date such changeis publicly announced as being effective.

“Pro Forma Adjustment” means, for any applicable period of measurement that includes all or any part of afiscal quarter included in
the Post-M easurement Period, with respect to the Consolidated Operating Cash Flow of the applicable Acquired Entity or Business or the
Consolidated Operating Cash Flow of the Borrower, the pro formaincrease or decrease in such Consolidated Operating Cash Flow, projected by
the Borrower in good faith as aresult of (a) actions (including operating changes and operating initiatives) that have been taken or are expected
to be taken during such Post-Measurement Period for the purposes of realizing reasonably identifiable and factually supportable cost savings
or (b) any additional costsincurred during such Post-Measurement Period, in each casein connection with the combination of the operations of
such Acquired Entity or Business with the operations of the Borrower and its Subsidiaries or the implementation of operating changes and
initiatives by the Borrower, calculated assuming that such actions had been taken on, or such costs had been incurred since, the first day of
such period; provided that (i) any such pro formaincrease or decrease to such Consolidated Operating Cash Flow shall be without duplication
for cost savings or additional costs aready included in such Consolidated Operating Cash Flow for such period of measurement and (ii) any
increase to Consolidated Operating Cash Flow pursuant to this definition of “Pro FormaBasis’ shall be subject to the limitations set forth in the
proviso of clause (vii) of the definition of “ Consolidated Operating Cash Flow”.

“Pro FormaBasis’ means, with respect to compliance with any test covenant hereunder, that (A) to the extent applicable, the Pro
Forma Adjustment shall have been made and (B) all Specified Transactions and the following transactions in connection therewith shall be
deemed to have occurred as of thefirst day of the applicable period of measurement in such test or covenant: (a) income statement items
(whether positive or negative) attributabl e to the Property or Person subject to such Specified Transaction, (i) in the case of a Disposition of all
or substantially all Equity Interestsin any Restricted Subsidiary of the Borrower owned by the Borrower or any of its Restricted Subsidiaries or
any division, product line, or facility used for operations of the Borrower or any of its Restricted Subsidiaries or any designation of a Restricted
Subsidiary as an Unrestricted Subsidiary, shall be excluded, and (ii) in the case of a Permitted Acquisition or Investment described in the
definition of “ Specified Transaction,” or designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall be included, (b) any
repayment, redemption or retirement of Indebtedness and (c) any Indebtedness incurred, assumed or guaranteed by the Borrower or any of its
Restricted Subsidiariesin connection therewith and if such Indebtedness has afloating or formularate, shall have an implied rate of interest for
the applicable period for purposes of this definition determined by utilizing the rate which is or would be in effect with respect to such
Indebtedness as at the relevant date of determination; provided that, without limiting the application of the Pro Forma Adjustment pursuant to
clause (A) above (but without duplication thereof), the foregoing pro forma adjustments may be applied to any such test or covenant solely to
the extent that such adjustments are (x) consistent with the definition of Consolidated Operating Cash Flow and give effect to events (including
operating expense reductions) that are in the good faith determination of the Borrower reasonably identifiable and factually supportable
(provided that (i) any increase to Consolidated Operating Cash Flow pursuant to this definition of “Pro FormaBasis’ shall be subject to the
limitations set forth in the proviso of clause (vii) of the definition of “ Consolidated Operating Cash Flow” and (ii) any such pro formaincrease or
decrease to such Consolidated Operating Cash Flow shall be without duplication for cost savings or additional costs already included in such
Consolidated Operating Cash Flow for such period of measurement) or (y) otherwise consistent with the definition of Pro Forma Adjustment.

“Property” means any right or interest in or to property of any kind whatsoever, whether real, personal or mixed and whether tangible
or intangible, including, without limitation, Equity Interests.

Proposed Discounted Prepayment Amount” has the meaning provided in Section 2.10(c)(ii).

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be
amended from timeto time.
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“Public Lender” has the meaning assigned in Section 9.01(c).

“Qualified Equity Interests” means Equity Interests of the Borrower other than Disqualified Equity Interests.

“Qualifying Lenders’ has the meaning provided in Section 2.10(c)(iv).

“Qualifying Loans” hasthe meaning provided in Section 2.10(c)(iv).

“RBI Acquisition” means the acquisition by the Borrower, pursuant to the terms and conditions of the RBI Acquisition Agreement,
directly or indirectly, of al of the equity interests of Target and Blocker.

“RBI Acquisition Agreement” means that certain Agreement and Plan of Merger (together with all Schedules, Exhibits and Annexes
thereto), dated as of January 17, 2017, by and among the Borrower, Target, Frequency Merger Sub, LLC, aDelaware limited liability company,
Blocker, RBI Blocker Holdings LLC, a Delaware limited liability company and GTCR-RBI, LLC, solely inits capacity as the equityholder
representative.

“RBI Acquisition Agreement Representations” means such of the representations made by or with respect to the Target in the RBI
Acquisition Agreement as are material to the interests of the Lenders, but only to the extent that the breach of any such representations results
in the Borrower or any of its affiliates having the right to terminate the Borrower’s or its affiliate’ s obligations under the RBI Acquisition
Agreement (after giving effect to any applicable notice and cure period) or resultsin the failure of a condition precedent to the Borrower's or its
affiliate’s obligation to consummate the RBI Acquisition pursuant to the RBI Acquisition Agreement.

“RBI Acquisition Closing Date” means the date of consummation of the RBI Acquisition.

“RBI Entity Consolidation” means the series of transactions described on Schedule 1.01(a) to this Agreement to occur on the
Restatement Effective Date.

“RBI Transactions” means the RBI Acquisition, together with each of the following transactions consummated or to be consummated
in connection therewith:

(@ theincurrence by the Borrower of the Incremental Term A-1 Loansand Incremental Term B-1 Loans;
(b) the Target Refinancing; and

(c) thepayment of all fees, premiums, costs and expensesincurred in connection with the transactions described in the
foregoing provisions of thisdefinition.

“Refinanced Term Loans’ has the meaning assigned to such term in Section 9.02.

“Refinancing Indebtedness” means (i) any Refinancing Term Loans and (ii) any Term Loan Refinancing Debt.

“ Refinancing Revolving Commitments” means Increased Commitments that are designated by the Borrower in a certificate of a
Responsible Officer delivered to the Administrative Agent on or prior to the date of issuance as“ Refinancing Revolving Commitments’.

“Refinancing Term Loans’” means Incremental Term Loans that are designated by a Responsible Officer of the Borrower as
“Refinancing Term Loans’ in a certificate of a Responsible Officer of the Borrower delivered to the Administrative Agent on or prior to the date
of incurrence; provided that (i) the maturity date of such Refinancing Term Loans shall be no earlier than the final maturity date of the Term
Loans being refinanced and (ii) the Weighted Average Life to Maturity of such Refinancing Term Loans shall not be shorter than the then
remaining Weighted Average Life to Maturity of the Term Loans being refinanced (except to the extent of amortization of up to 1.00% per
annum of the original principal amount for periods where amortization has been eliminated as aresult of prepayment of the applicable Term
Loans).

32



“Reqgister” hasthe meaning set forth in Section 9.04(c).
“Regulation S X" means Regulation S-X under the Securities Act of 1933, as amended.
“Rejection Notice” has the meaning assigned to such term in Section 2.10(b)(v).

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

“Related Business Assets” means assets (other than cash or Cash Equivalents) used or useful in any business permitted by
Section 6.12; provided that any assets received by the Borrower or a Restricted Subsidiary in exchange for assets transferred by the Borrower or
aRestricted Subsidiary shall not be deemed to be Related Business Assetsif they consist of securities of a Person, unless upon receipt of the
securities of such Person, such Person would be or become a Restricted Subsidiary.

“Removal Effective Date” has the meaning assigned to such term in paragraph (g) of Article VIII.

“Replacement Term Loans” has the meaning assigned to such term in Section 9.02.

“Reportable Event” means any reportable event as defined in Section 4043(c) of ERISA or the regulations issued thereunder, other
than those events as to which the 30-day notice period referred to in Section 4043(c) of ERISA has been waived, with respect to a Plan (other
than a Plan maintained by an ERISA Affiliate that is considered an ERISA Affiliate only pursuant to subsection (m) or (0) of Section 414 of the
Code).

“Required Class L enders’ means, at any time, (i) with respect to any Class of Term Loans, the holders of more than 50% of the sum of
the total unpaid principal amount of the Term Loans with respect to such Class of Term Loans and (ii) with respect to the Revolving Loans, the
Required Revolving Lenders, as applicable; provided that the Commitment of, and the portion of the Credit Exposure held or deemed held by,
any Defaulting Lender shall be excluded for purposes of making a determination of Required Class Lenders.

“Required Financial Covenant Lenders” means, at any time, the Reguired Lenders but excluding for al purposes of the determination
thereof the Incremental Term B-1 Loans, the Incremental Term B-2 Loans, the Incremental Term B-3 Loans and any other Term Loans that
pursuant to the terms of the applicable Additional Credit Extension Amendment establishing such Term Loans are to be excluded from any
determination of the Required Financial Covenant Lenders (the Incremental Term B-1 Loans, the Incremental Term B-2 Loans, the Incremental
Term B-3 Loans and any other Term Loans so excluded, “Excluded Term Loans’).

“Required Lenders’ means, at any time, Lenders having Credit Exposure and unused Commitments representing more than 50% of the
sum of the total Credit Exposure and unused Commitments at such time; provided that the Commitment of, and the portion of the Credit
Exposure held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders.

“Required Revolving Lenders’ means, at any time, Lenders having Revolving Credit Exposure and/or unused Revolving Commitments
representing more than 50% of the sum of the total Revolving Credit Exposure and unused Revolving Commitments at such time; provided that
the Revolving Commitment of, and the portion of the Revolving Credit Exposure held or deemed held by, any Defaulting Lender shall be
excluded for purposes of making a determination of Required Revolving Lenders.

“Responsible Officer” means the chief executive officer, president, vice president, chief financial officer, treasurer, assistant treasurer or
controller of aLoan Party. Any document delivered hereunder that is signed by a Responsible Officer of a L oan Party shall be conclusively
presumed to have been authorized by all necessary corporate, partnership and/or other action on the part of such Loan Party and such
Responsible Officer shall be conclusively presumed to have acted on behalf of such Loan Party.
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“ Restatement Agreement” means the Restatement Agreement, dated as of May 1, 2017, by and among the Borrower, the Lenders party
thereto and the Administrative Agent.

“ Restatement Effective Date” means May 1, 2017.

“Restricted Payments’ means any dividend or other distribution (whether in cash, securities or other property (other than Qualified
Equity Interests)) with respect to any Equity Interests of the Borrower or any Restricted Subsidiary, or any payment (whether in cash, securities
or other property (other than Qualified Equity Interests)), including any sinking fund or similar deposit, on account of the purchase, redemption,
retirement, acquisition, cancellation or termination of any such Equity Interestsin the Borrower or any Restricted Subsidiary or any option,
warrant or other right to acquire any such Equity Interestsin the Borrower or any Restricted Subsidiary.

“Restricted Subsidiary” means any Subsidiary of the Borrower other than an Unrestricted Subsidiary.

“Revolving Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make Revolving Loans and to
acquire participationsin Letters of Credit and Swingline Loans hereunder, expressed as an amount representing the maximum possible aggregate
amount of such Lender’s Revolving Credit Exposure hereunder, as such commitment may be (a) reduced from time to time pursuant to
Section 2.08, (b) increased from time to time pursuant to Section 2.19 and (c) reduced or increased from time to time pursuant to assignments by
or to such Lender pursuant to Section 9.04 of this Agreement. Theinitial amount of each Lender’s Revolving Commitment on the Second
Restatement Effective Dateis set forth on Schedule | to the Second Restatement Agreement, in the applicable Additional Credit Extension
Amendment or in the Assignment and Assumption pursuant to which such Lender shall have assumed its Revolving Commitment, as
applicable. The aggregate amount of the Lenders' Revolving Commitments on the Second Restatement Effective Date is $350,000,000.

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of such Lender’s outstanding Revolving Loans
and its L C Exposure and Swingline Exposure at such time.

“Revolving Credit Maturity Date” means May 8, 2024; provided that if any Senior Notes are outstanding on the Notes Springing
Maturity Date, the Revolving Credit Maturity Date shall be the Notes Springing Maturity Date; provided, further, that if any Incremental
Term B-1 Loans are outstanding on the TLB Springing Maturity Date and the scheduled maturity date thereof has not otherwise been extended
toadatethat isat least 91 days after May 8, 2024 (disregarding any such extension if, in connection therewith, the scheduled amortization of
principal on the Incremental Term B-1 Loansisincreased above 1% per annum for any period prior to the date that is 91 days after May 8, 2024),
the Revolving Credit Maturity Date shall be the TLB Springing Maturity Date.

“Revolving Lender” means each Lender that has a Revolving Commitment or that holds Revolving Credit Exposure.

“Revolving Loan” means a L oan made pursuant to Section 2.01(d).

“S& P’ means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LL C business, and any successor thereto.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced by (a) the U.S.
government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S.

Department of State or (b) the United Nations Security Council, the European Union or Her Majesty’s Treasury of the United Kingdom.

“ Sanctioned Country” means a country, region or territory which isitself the subject or target of any comprehensive Sanctions.
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“Sanctioned Persons’ means (a) any Person listed in any Sanctions-related list of designated Persons maintained by the Office of
Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, or by the United Nations Security Council or the
European Union, (b) any Person organized under the laws of or resident in a Sanctioned Country or (c) any Person owned or controlled by any
such Person or Persons described in the foregoing clauses (a) or (b).

“SEC” means the Securities and Exchange Commission, any successor thereto and any analogous Governmental Authority succeeding
to any of itsprincipal functions.

“Second Lien Intercreditor Agreement” means an intercreditor agreement, in form reasonably acceptable to the Administrative Agent
and the Borrower, by and between the Administrative Agent and the collateral agent for one or more classes of Indebtedness that is intended to
be secured by Liens ranking junior to the Liens securing the Obligations providing that, inter aia, (i) the Liens securing the Obligations rank
prior to the Liens securing such other Indebtedness, (ii) all amounts received in connection with any enforcement action with respect to any
Collateral or in connection with any United States or foreign bankruptcy, liquidation or insolvency proceeding shall first be applied to repay all
Obligations (whether or not allowed in any such proceeding) prior to being applied to the obligations in respect of such other Indebtedness and
(i) until the repayment of the Obligationsin full and termination of commitments hereunder (subject to customary limitations with respect to
contingent obligations and other customary qualifications and, in the case of such Indebtednessin the form of bank debt, to customary
standstill provisions) the Administrative Agent shall have the sole right to take enforcement actions with respect to the Collateral.

“ Second Restatement Agreement” means the Second Restatement Agreement, dated as of May 8, 2019, by and among the Borrower,
the Lenders party thereto and the Administrative Agent.

“ Second Restatement Effective Date” means the date on which the conditions specified in Section 4.01 of this Agreement were
satisfied (or waived in accordance with Section 9.02 of this Agreement).

“ Secured Hedge Agreement” means any Swap Agreement that is entered into by and between any Loan Party or any Restricted
Subsidiary and any Hedge Bank.

“Secured Parties” means, collectively, the Administrative Agent, the Issuing Banks, the Lenders, the Hedge Banks, the Cash
Management Banks, any Affiliate of aLender or the Administrative Agent to which Obligations are owed and each co-agent or sub-agent
appointed by the Administrative Agent from time to time pursuant to Article VIII.

“Security Agreement” means the Security Agreement executed by the Loan Parties and the Administrative Agent, substantially in the
form of Exhibit D, together with each security agreement supplement executed and delivered pursuant to Section 5.09.

“Senior Notes” means $450 million aggregate principal amount of the Borrower’s 5.75% Senior Notes due 2022 outstanding on the
Closing Date.

“Senior Notes Indenture” means the indenture for the 5.75% Senior Notes due 2022, dated as of June 17, 2015, between the Borrower,
the guarantors party thereto and The Bank of New Y ork Mellon Trust Company, N.A., astrustee.

“Senior Secured Indebtedness” means, as of any date of determination, the amount of Consolidated Total Indebtednessless, (i) in
each case to the extent constituting Consolidated Total Indebtedness, unsecured Indebtedness of the Borrower and its Restricted Subsidiaries
and (ii) the lesser of (x) the aggregate amount of unrestricted cash and Cash Equivalentsincluded in the consolidated balance sheet of the
Borrower and its Restricted Subsidiaries as of such date and (y) the Cash Netting Cap.

“Senior Secured Net L everage Ratio” means, as of any date, the ratio of (a) Senior Secured Indebtedness as of such date to (b)
Annualized Operating Cash Flow determined in respect of the fiscal quarter ending on, or most recently ended prior to, such date.
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“series’ means, with respect to any Extended Term Loans, Incremental Term Loans or Replacement Term Loans, all such Term Loans
that have the same maturity date, amortization and interest rate provision and that are designated as part of such “series’ pursuant to the
applicable Additional Credit Extension Amendment.

“Solvent” and “ Solvency” mean, with respect to any Person on any date of determination, that on such date (a) the fair value of the
property of such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present fair salable
value of the assets of such Person is not |ess than the amount that will be required to pay the probable liability of such Person onits debts as
they become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such
Person’s ability to pay such debts and liabilities as they become absol ute and matured and (d) such Person is not engaged in any business, as
conducted on such date and as proposed to be conducted following such date, for which such Person’s property would constitute an
unreasonably small capital. The amount of contingent liabilities at any time shall be computed as the amount that, in the light of al the facts and
circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“ Specified Domestic Subsidiary” means each wholly owned Domestic Subsidiary of the Borrower other than (i) any Foreign Holding
Company, (ii) any Unrestricted Subsidiary, (iii) any Domestic Subsidiary that isadirect or indirect Subsidiary of a Foreign Subsidiary that isa
CFC, (iv) any Subsidiary (x) that is prohibited or restricted by applicable Law (whether on the Second Restatement Effective Date or thereafter)
or Contractual Obligations existing on the Second Restatement Effective Date (or, in the case of any newly acquired Subsidiary, in existence at
the time of acquisition but not entered into in contemplation thereof) from guaranteeing the Obligations or, (y) if such Subsidiary would require
or be subject to any governmental authority or regulatory third party consent, approval, license or authorization to guarantee the Obligations,
(v) any trustsrelating to the funding or payment of benefits under any “employee benefit plan” and (vi) any Domestic Subsidiary that isan
Immaterial Subsidiary; provided, further, that upon any wholly owned Domestic Subsidiary ceasing to meet the requirements of one or more of
clauses (i) through (vi) of this definition, the Borrower shall be deemed to have acquired a Specified Domestic Subsidiary at such time and shall
cause such Domestic Subsidiary to comply with the applicable provisions of Section 5.09.

“ Specified Surviving RBI Entity” has the meaning assigned to such term in Section 4.01(d).

“ Specified Representations’ means the representations and warranties made by the Borrower and the relevant parties pursuant to
Sections 3.01(a)(i) (solely with respect to organizational existence of the Loan Parties), 3.02(a) (solely with respect to organizational power and
authority of the Loan Parties to enter into the Loan Documents to which they are a party), 3.02(b), 3.03(b)(ii), 3.03(c) (solely with respect to the
Senior Notes Indenture), 3.08, 3.10 (provided that references therein to (i) “Transactions” shall instead refer to the applicable Permitted
Acquisition or similar investment (and any related transactions) and (ii) “Closing Date” shall instead refer to the date in which any such
transactionsin clause (i) are consummated), 3.13, 3.14 and 3.15 (solely with respect to use of proceeds of any Loans) and the final sentence of
Section 3.16 (solely with respect to use of proceeds of any Loans).

“ Specified Transaction” means, with respect to any period, any of the following events occurring after the first day of such period and
prior to the applicable date of determination: (i) (A) any Investment by the Borrower or any Restricted Subsidiary in any Person (including in
connection with a Permitted Acquisition) other than a Person that was a wholly-owned Restricted Subsidiary on the first day of such period,
(B) any Asset Sale or Casualty Event or discontinuation of operations, in each of subclause (A) and subclause (B) with respect to a business
(assuchtermisused in Regulation S-X Rule 11-01), a cable system, a company, a segment, an operating division or unit or line of business,

(ii) any incurrence, assumption, guarantee, repayment, redemption, or extinguishment of |ndebtedness, (iii) the designation of any Restricted
Subsidiary as an Unrestricted Subsidiary, or of any Unrestricted Subsidiary as a Restricted Subsidiary, in each case in accordance with
Section 5.11 and (iv) any Restricted Payment.

“ Spin-Off” has the meaning set forth in the definition of “ Transactions.”

“ Statutory Reserve Rate” means afraction (expressed as a decimal), the numerator of which is the number one and the denominator of
which isthe number one minus the aggregate of the maximum reserve percentage (including any marginal, special, emergency or supplemental
reserves) expressed as adecimal established by the FRB to which the Administrative Agent is subject with respect to the Adjusted LIBO Rate,
for eurocurrency funding (currently referred to as* Eurocurrency Liabilities’ in Regulation D of the FRB). Such reserve percentage shall include
those imposed pursuant to such Regulation D. Eurocurrency Loans shall be deemed to constitute eurocurrency funding and to be subject to
such reserve requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time to any Lender
under such Regulation D or any comparabl e regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of the effective
date of any change in any reserve percentage.
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“ Subsequent Transaction” has the meaning assigned to such term in Section 1.06.

“subsidiary” means, with respect to any Person (the “ parent”) at any date, any corporation, limited liability company, partnership,
association or other entity of which securities or other ownership interests representing more than 50% of the ordinary voting power for the
election of directors or other governing body are at the time beneficially owned, directly or indirectly, or is otherwise Controlled, by the parent
or one or more subsidiaries of the parent or by the parent and one or more subsidiaries of the parent.

“Subsidiary” means any subsidiary of the Borrower.

“Surviving RBI Entities” means each subsidiary of the Target listed on Schedule 1.01(b) to this Agreement.

“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative transaction or option or similar
agreement involving, or settled by reference to, one or more rates, currencies, commaodities, equity or debt instruments or securities, or
economic, financial or pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of
these transactions; provided that no phantom stock or similar plan providing for payments only on account of services provided by current or
former directors, officers, employees or consultants of the Borrower or the Restricted Subsidiaries shall be a Swap Agreement.

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

“Swingline Exposure” means, at any time, the aggregate principal amount of all Swingline Loans outstanding at such time. The
Swingline Exposure of any Lender at any time shall be its Applicable Percentage of the total Swingline Exposure at such time.

“Swingline L ender” means JPMorgan Chase Bank, N.A. and any other Revolving Lender (subject to such Lender’s consent)
designated by the Borrower and consented to by the Administrative Agent (such consent not to be unreasonably withheld or delayed) that
becomes a Swingline Lender, in each casein its capacity aslender of Swingline Loans hereunder, or any successor Swingline Lender hereunder.

“Swingline L oan” means a L oan made pursuant to Section 2.04.

“Swingline Loan Notice” means a notice of a Swingline Loan Borrowing pursuant to Section 2.04, which, if in writing, shall be
substantially in the form of Exhibit F.

“ Swingline Loan Sublimit” means $10,000,000.

“Target” means RBI Holding LLC, a Delaware limited liability company.

“Target Refinancing” means the repayment of debt for borrowed money of Target under (&) the Credit Agreement, dated as of April 30,
2013, by and among Telecommunications Management, LLC, RBI Holding |1 LLC, the lenders from time to time party thereto and SunTrust Bank,
as Administrative Agent, and (b) the Second Lien Credit Agreement, dated as of April 30, 2013, by and among Telecommunications
Management, LLC, RBI Holding Il LLC, the lenders from time to time party thereto and SunTrust Bank, as Administrative Agent, and, in each
case, the termination of all commitments thereunder and the release of the security interests with respect thereto.
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“Taxes’ meansall present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Term A-2 L ender” meansa L ender holding Term A-2 Loans or a Term A-2 Loan Commitment.
“Term A-2 Loan” means collectively, the Initial Term A-2 Loans and the Delayed Draw Term A-2 Loans.

“Term A-2 Loan Commitment” means, collectively, the Initial Term A-2 Loan Commitments and the Delayed Draw Term A-2 Loan
Commitments.

“Term A-2 Loan Maturity Date” means May 8, 2024; provided that if any Senior Notes are outstanding on the Notes Springing
Maturity Date, the Term A-2 Loan Maturity Date shall be the Notes Springing Maturity Date; provided, further, that if any Incremental Term B-1
L oans are outstanding on the TLB Springing Maturity Date and the scheduled maturity date thereof has not otherwise been extended to adate
that isat least 91 days after May 8, 2024 (disregarding any such extension if, in connection therewith, the scheduled amortization of principal on
the Incremental Term B-1 Loansisincreased above 1% per annum for any period prior to the date that is 91 days after May 8, 2024), the Term A-
2 Loan Maturity Date shall bethe TLB Springing Maturity Date.

“Term Lender” meansalLender holding a Term Loan or a Term Loan Commitment.

“Term Loan Commitment” meansaTerm A-2 Loan Commitment or an Incremental Term B-3 Loan Commitment, as applicable.

“Term Loan Refinancing Debt” means any Indebtedness consisting of debt securities or credit facilitiesincurred or Guaranteed by
Loan Parties following the Closing Date that are designated by the Borrower in a certificate of a Responsible Officer delivered to the
Administrative Agent on or prior to the date of issuance as “ Term Loan Refinancing Debt”; provided that (i) such Indebtedness does not
mature or have scheduled amortization or scheduled payments of principal and is not subject to mandatory redemption, repurchase, prepayment
or sinking fund obligation (other than customary offersto repurchase upon a change of control, asset sale or casualty event and customary
acceleration rights after an event of default) prior to the maturity date of the Term Loans being refinanced, (ii) the Weighted Average Lifeto
Maturity of such Indebtedness shall not be shorter than the then remaining Weighted Average Life to Maturity of the Term L oans being
refinanced (except to the extent of amortization of up to 1.00% per annum of the original principal amount for periods where amortization has
been eliminated as aresult of prepayment of the applicable Term Loans), (iii) such Indebtednessis not secured by any assets of the Borrower or
any of its Restricted Subsidiaries except for assets subject to Liens permitted by Section 6.02(s), (iv) such Indebtednessis not incurred or
Guaranteed by any Restricted Subsidiaries that are not Loan Parties and (v) the other terms and conditions relating to such debt securities or
loans (other than interest rates, call protection, rate floors, fees, discounts, premiums, and optional prepayment and redemption provisions) are
not in the aggregate materially more restrictive than the terms of this Agreement as determined in good faith by the Borrower (except for
provisions applicable only to periods after the Latest Maturity Date at the time such Indebtednessisissued or incurred).

“Term Loans” meansthe Initial Term A Loans, the Incremental Term A-1 Loans, the Term A-2 Loans, the Incremental Term B-1 Loans,
the Incremental Term B-2 Loans, the Incremental Term B-3 Loans, the Incremental Term Loans of each other series and the Extended Term Loans
of each series, collectively.

“TLB Springing Maturity Date” means January 31, 2024.

“Total Net Leverage Ratio” means, as of any date, the ratio of (a) Consolidated Total Indebtedness on such date less the lesser of
(x) the aggregate amount of unrestricted cash and Cash Equival ents included in the consolidated balance sheet of the Borrower and its
Restricted Subsidiaries as of such date and (y) the Cash Netting Cap to (b) Annualized Operating Cash Flow determined in respect of the fiscal
quarter ending on, or most recently ended prior to, such date.

“Transactions” means (i) the execution, delivery and performance by the Loan Parties of the Original Credit Agreement and the other
L oan Documents and the borrowing of Initial Term A Loans thereunder on the Closing Date, (ii) the issuance of the Senior Notes on or prior to
the Closing Date, (iii) the use of the proceeds of the Initial Term A Loans borrowed on the Closing Date, together with the proceeds of the
Senior Notes, (x) to pay adistribution to Graham Holdings Company (“ Graham”) in connection with Graham's spin-off of the Borrower (the
“Spin-Off"), (y) to fund cash to the balance sheet of the Borrower and (z) for general corporate purposes and (iv) the payment of fees and
expenses in connection with the foregoing.
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“Type,” when used in reference to any Loan or Borrowing, refersto whether the rate of interest on such Loan, or on the Loans
comprising such Borrowing, is determined by reference to the Eurocurrency Rate or the Base Rate.

“UCP" means, with respect to any L etter of Credit, the “ Uniform Customs and Practice for Documentary Credits, International Chamber
of Commerce Publication No. 600 (or such later version thereof as may bein effect at the time of issuance).

“Uniform Commercial Code” means the Uniform Commercial Code as the same may from time to time be in effect in the State of New

York.

“Unreimbursed Amount” has the meaning set forth in Section 2.05(c)(i).

“Unrestricted Subsidiary” means (i) any Subsidiary designated by the Borrower as an Unrestricted Subsidiary pursuant to Section 5.11
subsequent to the Closing Date and (ii) any Subsidiary of an Unrestricted Subsidiary.

“Weighted Average Lifeto Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by dividing
(a) the then outstanding aggregate principal amount of such Indebtednessinto (b) the sum of the total of the products obtained by multiplying
(i) the amount of each then remaining scheduled installment, sinking fund, serial maturity or other required scheduled payment of principal
(including payment at final scheduled maturity), in respect thereof, by (ii) the number of years (cal culated to the nearest one-twelfth) which will
elapse between such date and the making of such payment.

“wholly owned” means, with respect to a Subsidiary of aPerson, a Subsidiary of such Person all of the outstanding Equity Interests of
which (other than (x) director’s qualifying shares and (y) sharesissued to foreign nationals to the extent required by applicable Law) are owned
by such Person and/or by one or more wholly owned Subsidiaries of such Person.

“Withdrawal Liability” means liability to a Multiemployer Plan as aresult of acomplete or partial withdrawal from such Multiemployer
Plan, as such terms are defined in Part | of Subtitle E of Title IV of ERISA.

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

Section 1.02  Classification of Loans and Borrowings. For purposes of this Agreement, L oans may be classified and referred to by
Class (e.g., a“Revolving Loan”) or by Type (e.g., a“Eurocurrency Loan”) or by Class and Type (e.g., a“ Eurocurrency Revolving Loan™).
Borrowings also may be classified and referred to by Class (e.g., a“ Revolving Borrowing”) or by Type (e.g., a“ Eurocurrency Borrowing”) or by
Class and Type (e.g., a“ Eurocurrency Revolving Borrowing”).
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Section 1.03  Terms Generaly. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,”
“includes’ and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the
same meaning and effect asthe word “shall.” Unless the context requires otherwise (a) any definition of or reference to any agreement,
instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from time to time
amended, supplemented, refinanced, restated, replaced or otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation shall be construed as referring thereto as from
time to time amended, supplemented or otherwise modified (including by succession of comparable successor laws), unless otherwise expressly
stated to the contrary, (c) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (d) the words
“herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any
particular provision hereof, (€) al references herein to Articles, Sections and Schedules 6.01, 6.02, 6.05(f), 6.07, 6.10, 6.11 and 9.01 shall, unless
otherwise specified, be construed to refer to Articles, Sections and Schedules 6.01, 6.02, 6.05(f), 6.07, 6.10, 6.11 and 9.01, respectively, of this
Agreement and all references herein to Exhibits and Schedules 1.01(a), 1.01(b), 2.01, 3.01, 3.06, 3.17, 3.18 and 9.01 shall, unless otherwise
specified, be construed to refer to Exhibits and Schedules 1.01(a), 1.01(b), 2.01, 3.01, 3.06, 3.17 and 3.18, respectively, of the Amended and
Restated Credit Agreement and (f) the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any
and all tangible and intangibl e assets and properties, including cash, securities, accounts and contract rights. Any reference herein to the
“knowledge” of the Borrower or any Restricted Subsidiary means the actual knowledge of a Responsible Officer of such Person.
Notwithstanding anything to the contrary herein, any dollar basket specified herein shall be deemed unused on the Second Restatement
Effective Date, so that such baskets are available in their entirety on and as of the Second Restatement Effective Date.

Section 1.04  Accounting Terms; GAAP.

(8 Except asotherwise expressly provided herein, al terms of an accounting or financial nature shall be construed in accordance
with GAAP, asin effect from time to time; provided that, (i) if the Borrower notifies the Administrative Agent that the Borrower requests an
amendment to any provision hereof to eliminate the effect of any change occurring after the Closing Date in GAAP or in the application thereof
on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders request an amendment to
any provision hereof for such purpose), regardless of whether any such noticeis given before or after such changein GAAP or in the
application thereof, then such provision shall be interpreted on the basis of GAAP asin effect and applied immediately before such change shall
have become effective until such notice shall have been withdrawn or such provision amended in accordance herewith and (ii) notwithstanding
anything in GAAP to the contrary, for purposes of al financial calculations hereunder, the amount of any Indebtedness outstanding at any time
shall be the stated principal amount thereof (except to the extent such Indebtedness provides by itstermsfor the accretion of principal, in which
case the amount of such Indebtedness at any time shall be its accreted amount at such time); provided, further, that notwithstanding any other
provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and
ratios referred to herein shall be made without giving effect to any change to GAAP occurring after the Closing Date as a result of the adoption
of any proposals set forth in the Proposed Accounting Standards Update, Leases (Topic 840), issued by the Financial Accounting Standards
Board on August 17, 2010, or any other proposalsissued by the Financial Accounting Standards Board in connection therewith, in each case if
such change would require treating any lease (or similar arrangement conveying the right to use) as a capital |ease where such lease (or similar
arrangement) would not have been required to be so treated under GAAP asin effect on the Closing Date.

(b) Notwithstanding anything to the contrary herein, for purposes of determining compliance with any test or covenant or the
compliance with or availability of any basket contained in this Agreement, the Total Net Leverage Ratio, Senior Secured Net L everage Ratio and
First Lien Net Leverage Ratio shall be calculated with respect to such period on a Pro Forma Basis.
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Section 1.05 Payments on Business Days. When the payment of any Obligation or the performance of any covenant, duty or
obligation is stated to be due or performance required on aday which is not a Business Day, the date of such payment or performance shall
extend to the immediately succeeding Business Day and such extension of time shall be reflected in computing interest or fees, as the case may
be; provided that, with respect to any payment of interest on Eurocurrency Loans, if such extension would cause any such payment to be made
in the next succeeding calendar month, such payment shall be made on the immediately preceding Business Day .

Section 1.06  Limited Condition Transactions.

(@ Inconnection with any action taken solely in connection with a Permitted Acquisition whose consummation is not conditioned
on the availability of, or on obtaining, third party financing, Investment or redemption or repayment of indebtedness requiring irrevocable notice
in advance of such redemption or repayment (a“Limited Condition Transaction”), for purposes of (i) determining compliance with any provision
of this Agreement (other than actual compliance with Section 6.09 as of the last day of any fiscal quarter) which requires the calculation of any
financia ratio or test, including the First Lien Net Leverage Ratio, Total Net Leverage Ratio, Senior Secured Net L everage Ratio and any other
financial ratio (and for the avoidance of doubt, to also include any financial ratio or test set forth in Section 2.19 or in any provision of this
Agreement (other than Section 6.09) which requires compliance, on a Pro FormaBasis or otherwise, with Section 6.09 or (ii) testing availability
under baskets set forth in this Agreement (including baskets or provisions herein measured as a percentage of Consolidated Total Assets or
Annualized Operating Cash Flow and including any determination of whether a Default or Event of Default has occurred and is continuing), in
each case, at the option of the Borrower (the Borrower’s el ection to exercise such option in connection with any Limited Condition Transaction,
an “LCT Election”), the date of determination of whether any such action is permitted hereunder shall be deemed to be the date the definitive
agreement or irrevocabl e notice for such Limited Condition Transaction are entered into (the “LCT Test Date”), and if, after giving pro forma
effect to the Limited Condition Transaction and the other transactions to be entered into in connection therewith (including any incurrence of
Indebtedness and the use of proceeds thereof) asif they had occurred on the first day of the most recent test period ending prior to the LCT
Test Date (except with respect to any incurrence or repayment of Indebtedness for purposes of the calculation of any leverage-based test or
ratio, which shall in each case be treated asif they had occurred on the last day of such test period), the Borrower would have been permitted to
take such action on therelevant LCT Test Date in compliance with such ratio, test or basket, such ratio, test or basket shall be deemed to have
been complied with. For the avoidance of doubt, if the Borrower has made an LCT Election and any of the ratios, tests or baskets for which
compliance was determined or tested as of the LCT Test Date are exceeded as aresult of fluctuationsin any such ratio, test or basket, including
dueto fluctuationsin the total assets or consolidated operating cash flow of the Borrower or the person subject to such Limited Condition
Transaction, at or prior to the consummation of the relevant transaction or action, such baskets, tests or ratios will not be deemed to have been
exceeded as aresult of such fluctuations.

If the Borrower has made an LCT Election for any Limited Condition Transaction, then in connection with any calculation of any ratio,
test or basket availability with respect to the incurrence of Indebtedness or Liens, the making of Restricted Payments, the making of any
Investment, mergers, Divisions, the conveyance, lease or other transfer of all or substantially all of the assets of the Borrower, the prepayment,
redemption, purchase, defeasance or other satisfaction of Indebtedness, or the designation of an Unrestricted Subsidiary (a*“ Subseguent
Transaction”) following the relevant LCT Test Date and prior to the earlier of the date on which such Limited Condition Transactionis
consummated or the date that the definitive agreement or irrevocabl e notice for such Limited Condition Transaction is terminated or expires
without consummation of such Limited Condition Transaction, for purposes of determining whether such Subsequent Transaction is permitted
under this Agreement, any such ratio, test or basket shall be required to be satisfied (i) on a pro forma basis assuming such Limited Condition
Transaction and other transactions in connection therewith (including any incurrence of indebtedness and the use of proceeds thereof) have
been consummated and (ii) assuming such Limited Condition Transaction and other transactionsin connection therewith (including any
incurrence of indebtedness and the use of proceeds thereof) have not been consummated.

Section 1.07 Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be
calculated by dividing the appropriate component by the other component, carrying the result to one place more than the number of places by
which such ratio is expressed herein and rounding the result up or down to the nearest number (with arounding-up if there is no nearest
number).
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Section 1.08  Letter of Credit Amounts. Unless otherwise specified herein, the amount of a L etter of Credit at any time shall be deemed
to be the stated amount of such Letter of Credit in effect at such time; provided, however, that with respect to any Letter of Credit that, by its
terms or the terms of any Letter of Credit Application related thereto, provides for one or more automatic increases in the stated amount thereof,
the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such
increases, whether or not such maximum stated amount isin effect at such times.

Section 1.09  Interest Rates; LIBOR Notification. The interest rate on Eurocurrency Loansis determined by referenceto the LIBO
Screen Rate, which is derived from the London interbank offered rate. The London interbank offered rate isintended to represent the rate at
which contributing banks may obtain short-term borrowings from each other in the London interbank market. In July 2017, the U.K. Financial
Conduct Authority announced that, after the end of 2021, it would no longer persuade or compel contributing banks to make rate submissions
to the ICE Benchmark Administration (together with any successor to the ICE Benchmark Administrator, the“1BA”) for purposes of the IBA
setting the London interbank offered rate. Asaresult, it is possible that commencing in 2022, the London interbank offered rate may no longer
be available or may no longer be deemed an appropriate reference rate upon which to determine the interest rate on Eurocurrency Loans. In light
of this eventuality, public and private sector industry initiatives are currently underway to identify new or alternative reference rates to be used
in place of the London interbank offered rate. In the event that the London interbank offered rate is no longer available or in certain other
circumstances as set forth in Section 2.13(b) of this Agreement, such Section 2.13(b) provides a mechanism for determining an alternative rate of
interest. The Administrative Agent will notify the Borrower, pursuant to Section 2.13, of the occurrence of a LIBOR Replacement Event.
However, the Administrative Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, the
administration, submission or any other matter related to the London interbank offered rate or other ratesin the definition of “LIBO Screen Rate’
or with respect to any alternative or successor rate thereto, or replacement rate thereof, including without limitation, whether the composition or
characteristics of any such alternative, successor or replacement referencerate, asit may or may not be adjusted pursuant to Section 2.13(b),
will be similar to, or produce the same value or economic equivalence of, the LIBO Screen Rate or have the same volume or liquidity as did the
London interbank offered rate prior to its discontinuance or unavailability.

Section 1.10  Effect of Second Restatement.

(@ ThisAgreement shall amend and restate the Amended and Restated Credit Agreement in its entirety, with the partiesto the
Second Restatement Agreement agreeing that there is no novation of the Amended and Restated Credit Agreement and from and after the
Second Restatement Effective Date, the rights and obligations of the parties under the Amended and Restated Credit Agreement shall be
subsumed and governed by this Agreement. From and after the Second Restatement Effective Date, the Obligations and Commitments under
the Amended and Restated Credit Agreement shall continue as Obligations and Commitments under this Agreement until otherwise paid or
terminated in accordance with the terms hereof. Without limiting the generality of the foregoing, the Collateral Documents and al of the
Collateral described therein do and shall continue to secure the payment of all Obligations of the Loan Parties under the L oan Documents, in
each case, as amended by this Agreement.

(b) Onand after the Second Restatement Effective Date, each reference to the “ Credit Agreement” in any other Loan Document shall
mean and be areference to this Agreement.

ARTICLEII
THE CREDITS
Section2.01  Commitments.
(@) Subject to the terms and conditions set forth herein, each Lender having an Initial Term A-2 Loan Commitment severally agreesto
make aterm loan (an “Initial Term A-2 L oan”) on the Second Restatement Effective Date to the Borrower in Dollars by making immediately
available fundsto the Administrative Agent’s account not later than the time on such date specified by the Administrative Agent, which Initial

Term A-2 Loans shall not exceed for any such Lender the Initial Term A-2 Loan Commitment of such Lender. Amounts repaid in respect of Initial
Term A-2 Loans may not be reborrowed.
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(b) Each Delayed Draw Term A-2 Lender hereby agrees, on the terms and subject solely to the conditions set forth in Section 4.03, to
make Delayed Draw Term A-2 Loansin Dollarsto the Borrower in asingle drawing on the Delayed Draw Term A-2 Loan Funding Date by wire
transfer of immediately available funds by 2:00 p.m., New Y ork City time, to the account specified therefor by the Administrative Agent in an
aggregate principal amount equal to such Delayed Draw Term A-2 Lender’s Delayed Draw Term A-2 Loan Commitment. The Administrative
Agent will make such Delayed Draw Term A-2 Loans available to the Borrower by promptly crediting the amounts so received, in like funds, to
an account designated by the Borrower in the applicable Borrowing Request. Amounts borrowed under this Section 2.01(b) and repaid or
prepaid may not be reborrowed.

() Subject to the terms hereof, each Incremental Term B-1 Loan outstanding under the Amended and Restated Credit Agreement on
the Second Restatement Effective Date shall remain outstanding under this Agreement as an Incremental Term B-1 Loan. Incremental Term B-1
Loans that were Eurocurrency Loans of a particular Class under the Amended and Restated Credit Agreement immediately prior to the
effectiveness of this Agreement on the Second Restatement Effective Date shall initially be Eurocurrency Loans of such Class under this
Agreement with an initial Interest Period equal to the then remaining Interest Period for such Class of Eurocurrency L oans under the Amended
and Restated Credit Agreement (with the same Eurocurrency Rate). Incremental Term B-1 Loans that were Base Rate Loansimmediately prior to
the effectiveness of this Agreement on the Second Restatement Effective Date shall initially be Base Rate L oans under this Agreement. The
Incremental Term B-1 Loans may from time to time be Eurocurrency Loans or Base Rate L oans, as determined by the Borrower and notified to
the Administrative Agent in accordance with Section 2.02.

(d) Subject to the terms and conditions set forth herein, each Revolving Lender agrees to make Revolving Loans to the Borrower in
Dollars from time to time during the Availability Period in an aggregate principal amount that will not resultin (i) such Lender’s Revolving Credit
Exposure exceeding such Lender’s Revolving Commitment or (ii) the total Revolving Credit Exposures exceeding the sum of the total Revolving
Commitments. Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and
reborrow Revolving Loans.

(e) Subject to the terms hereof, each Incremental Term B-2 Loan outstanding under the Amended and Restated Credit Agreement on
the Second Restatement Effective Date shall remain outstanding under this Agreement as an Incremental Term B-2 Loan. Incremental Term B-2
Loansthat were Eurocurrency Loans of a particular Class under the Amended and Restated Credit Agreement immediately prior to the
effectiveness of this Agreement on the Second Restatement Effective Date shall initially be Eurocurrency Loans of such Class under this
Agreement with aninitial Interest Period equal to the then remaining Interest Period for such Class of Eurocurrency Loans under the Amended
and Restated Credit Agreement (with the same Eurocurrency Rate). Incremental Term B-2 Loans that were Base Rate Loans immediately prior to
the effectiveness of this Agreement on the Second Restatement Effective Date shall initially be Base Rate L oans under this Agreement. The
Incremental Term B-2 Loans may from time to time be Eurocurrency Loans or Base Rate L oans, as determined by the Borrower and notified to
the Administrative Agent in accordance with Section 2.02.

(f) EachIncremental Term B-3 Lender hereby agrees, on the terms and subject solely to the conditions set forth in Section 5 of the
April 2019 Additional Credit Extension Amendment, to make Incremental Term B-3 Loansin Dollars to the Borrower in asingle drawing on the
Incremental Term B-3 Delayed Draw Funding Date by wire transfer of immediately available funds by 2:00 p.m., New Y ork City time, to the
account specified therefor by the Administrative Agent in an aggregate principal amount not to exceed the amount set forth opposite the Initial
Incremental Term B-3 Lender’ s name on Schedule | to the Second Restatement Agreement under the heading “ Incremental Term B-3 Loan
Commitment.” The Administrative Agent will make such Loans available to the Borrower by promptly crediting the amounts so received, in like
funds, to an account designated by the Borrower in the applicable Borrowing Request. Amounts borrowed under this Section 2.01(f) and repaid
or prepaid may not be reborrowed.

Section2.02 Loans and Borrowings.

(@ Each Loan (other than a Swingline Loan) shall be made as part of a Borrowing consisting of Loans of the same Class and Type
made by the Lenders ratably in accordance with their respective Commitments of the applicable Class. The failure of any Lender to make any
Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are
several and no Lender shall be responsible for any other Lender’ sfailure to make Loans as required. Any Swingline Loan shall be madein
accordance with the procedures set forth in Section 2.04.
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(b) Subject to Section 2.13, each Revolving Borrowing and Term Loan Borrowing shall be comprised entirely of Base Rate L oans or
Eurocurrency Loans as the Borrower may request in accordance herewith. Each Swingline Loan shall be a Base Rate Loan. Each Lender at its
option may make any Eurocurrency Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided
that any exercise of such option shall not affect the obligation of the Borrower to repay such L oan in accordance with the terms of this
Agreement.

(c) EachBorrowing of, conversion to or continuation of (i) Eurocurrency Loans shall be in an aggregate amount that is an integral
multiple of $1,000,000 (or, if not an integral multiple, the entire available amount) and not less than $1,000,000 and (ii) Base Rate L oans (other
than Swingline Loans which shall be subject to Section 2.04) shall be in an aggregate amount that is an integral multiple of $100,000 and not less
than $500,000; provided that Eurocurrency Revolving Loans and Base Rate Revolving Loans may be in an aggregate amount that is equal to the
entire unused balance of the total Revolving Commitments or that is required to finance the reimbursement of an LC Disbursement as
contemplated by Section 2.05(c). Borrowings of more than one Type and Class may be outstanding at the same time; provided that there shall
not at any time be more than atotal of twenty (20) Eurocurrency Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreement, (1) the Borrower shall not be entitled to request or convert a Base Rate
Borrowing to or continue, any Eurocurrency Borrowing if the Interest Period requested (i) with respect to a Revolving Borrowing would end
after the Revolving Credit Maturity Date or (ii) with respect to a Term Loan Borrowing under any Class would end after the final scheduled
maturity date of such Classand (I1) on the Delayed Draw Term A-2 Loan Funding Date, the Delayed Draw Term A-2 Loans shall be added to
(and form a part of) each Borrowing of outstanding Initial Term A-2 Loans on a pro rata basis (based on the relative sizes of the various
outstanding Borrowingsif more than one such Borrowing is then outstanding) so that each Term A-2 Lender will participate proportionaly in
each then outstanding Borrowing of Term A-2 Loans.

Section 2.03  Requests for Borrowings. To request a Borrowing, a conversion of Loans from one Type to the other or a continuation
of Eurocurrency Loans, the Borrower shall notify the Administrative Agent of such request, which may be given by telephone, not later than
(i) 1:00 p.m., New Y ork City time, three Business Days prior to the requested date of any Borrowing of, conversion to or continuation of
Eurocurrency Loans or of any conversion of Eurocurrency Loansto Base Rate Loans, and (ii) 12:00 noon, New Y ork City time, on the requested
date of any Borrowing of Base Rate Loans; provided, however, that if the Borrower wishes to request Eurocurrency Loans having an Interest
Period of twelve monthsin duration as provided in the definition of “Interest Period,” (x) the applicable notice must be received by the
Administrative Agent not later than 1:00 p.m., New Y ork City time, four Business Days prior to the requested date of such Borrowing,
conversion or continuation of Eurocurrency Loans, whereupon the Administrative Agent shall give prompt notice to the applicable Lenders of
such request and determine whether the requested Interest Period is availableto all of them and (y) not later than 1:00 p.m., New Y ork City time,
three Business Days before the requested date of such Borrowing, conversion or continuation of Eurocurrency Loans, the Administrative
Agent shall notify the Borrower (which notice may be by telephone) whether or not the requested I nterest Period has been consented to by all
the applicable Lenders. Each Borrowing Request shall beirrevocable and, in the case of atelephonic Borrowing Request, shall be confirmed
promptly by hand delivery or telecopy or transmission by electronic communication in accordance with Section 9.01(b) to the Administrative
Agent of awritten Borrowing Request substantially in the form of Exhibit E and signed by the Borrower; provided that such Borrowing Request
may state that it is conditioned upon the occurrence of any specified event, in which case, subject to Section 2.15, such Borrowing Request may
be revoked by the Borrower (by notice to the Administrative Agent on or prior to the date for borrowing specified therein) if such conditionis
not satisfied. Each such telephonic and written Borrowing Request shall specify the following information in compliance with Section 2.02:

(i) theClass (or Classes) of Loansto which such Borrowing Request rel ates;
(i)  the aggregate amount of each requested Borrowing, conversion or continuation;
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(iii)  thedate of each such Borrowing, conversion or continuation, which shall be a Business Day;
(iv)  whether each such Borrowing, conversion or continuation is to be a Base Rate Borrowing or a Eurocurrency Borrowing;

(v) inthe case of aEurocurrency Borrowing, the Interest Period to be applicable thereto, which shall be a period
contemplated by the definition of the term “Interest Period”;

(vi) thelocation and number of the Borrower’s account to which funds are to be disbursed, which shall comply with the
requirements of Section 2.06;

(vii)  whether the Borrower is requesting a new Borrowing, a conversion of Loans from one Type to the other, or a
continuation of Eurocurrency Loans; and

(viii)  inthe case of any Borrowing of Delayed Draw Term A-2 Loans, that the conditions specified in Section 4.03(a), (b) and
(c) have been satisfied.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be a Base Rate Borrowing. In the case of afailureto
timely request a conversion or continuation of Eurocurrency Loans, such Loans shall be converted into Base Rate Loans. If no Interest Period is
specified with respect to any requested Eurocurrency Borrowing or conversion or continuation of Eurocurrency Loans, then the Borrower shall
be deemed to have selected an Interest Period of one month’s duration. Any automatic conversion to Base Rate Loans shall be effective as of
the last day of the Interest Period then in effect with respect to the applicable Eurocurrency Loans. Promptly following receipt of aBorrowing
Request in accordance with this Section, the Administrative Agent shall advise each applicable Lender of the details thereof and of the amount
of such Lender’s Loan to be made as part of the requested Borrowing. Except as otherwise provided herein, a Eurocurrency Loan may be
continued or converted only on the last day of an Interest Period for such Eurocurrency Loan. During the existence of an Event of Default, the
Administrative Agent, at the direction of the Required Lenders, may require that no Loans may be requested as, converted to or continued as
Eurocurrency Loans without the consent of the Required Lenders.

Section2.04 Swingline L oans.

(@ Subject to the terms and conditions set forth herein, the Swingline Lender may in its discretion, in reliance upon the agreements
of the other Lenders set forth in this Section 2.04, make Swingline Loansin Dollars to the Borrower from time to time during the Availability
Period; provided that no such Swingline Loan shall be permitted if, after giving effect thereto, (i) the aggregate principal amount of outstanding
Swingline Loans would exceed the Swingline Loan Sublimit, (ii) the aggregate Revolving Credit Exposures would exceed the total Revolving
Commitments or (iii) unless otherwise agreed by such Swingline Lender, the aggregate amount of Swingline Loans, Revolving Loans and L etters
of Credit issued by such Swingline Lender would exceed such Swingline Lender’s Revolving Commitments hereunder; provided further that the
Swingline Lender shall not be required to make a Swingline Loan to refinance an outstanding Swingline Loan. Within the foregoing limits and
subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and reborrow Swingline Loans. Immediately upon the
making of a Swingline Loan, each Revolving Lender shall be deemed to, and hereby irrevocably and unconditionally agreesto, purchase from
the Swingline Lender arisk participation in such Swingline Loan in an amount equal to the product of such Revolving Lender’'s Applicable
Percentage times the amount of such Swingline Loan.

(b) Torequest aSwingline Loan, the Borrower shall notify the Administrative Agent and Swingline Lender of such request, which
may be given by telephone and shall be irrevocable. Each such notice must be received by the Swingline Lender and the Administrative Agent
not later than 1:00 p.m., New Y ork City time, on the requested borrowing date, and shall specify (i) the amount to be borrowed, which shall bea
minimum of $100,000 and (ii) the requested borrowing date, which shall be a Business Day. Each such telephonic notice must be confirmed
promptly by delivery to the Swingline Lender and the Administrative Agent of awritten Swingline Loan Notice, appropriately completed and
signed by a Responsible Officer of the Borrower. Promptly after receipt by the Swingline Lender of any telephonic Swingline Loan Notice, the
Swingline Lender will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such
Swingline Loan Notice and, if not, the Swingline Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof.
Unless the Swingline Lender has received notice (by telephone or in writing) from the Administrative Agent (including at the request of any
Lender) prior to 3:00 p.m. on the date of the proposed Swingline Loan Borrowing (A) directing the Swingline Lender not to make such Swingline
Loan as aresult of the limitations set forth in Section 2.04(a), or (B) that one or more of the applicable conditions specified in Article IV isnot
then satisfied, then, the Swingline Lender shall make such Swingline Loan available to the Borrower by means of a credit to the general deposit
account of the Borrower with the Swingline Lender or the Administrative Agent (or, in the case of a Swingline Loan made to finance the
reimbursement of an L C Disbursement as provided in Section 2.05(c), by remittance to the relevant 1ssuing Bank) by 4:00 p.m., New Y ork City
time, on the requested date of such Swingline Loan.
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() (i) TheSwinglineLender at any timein its sole and absolute discretion may request, on behalf of the Borrower (and the Borrower
hereby irrevocably authorizes the Swingline Lender to so request on its behalf), that each Revolving Lender make a Base Rate Loan in an
amount equal to such Lender’s Applicable Percentage of the amount of the applicable Class of Swingline Loans then outstanding. Such request
shall be made in writing (which written request shall be deemed to be a Borrowing Request for purposes hereof) and in accordance with the
requirements of Section 2.02 and Section 2.03, without regard to the minimum and multiples specified therein for the principal amount of Base
Rate Loans, but subject to the unutilized portion of the Revolving Commitments of the applicable Class and the conditions set forth in Section
4.02. The Swingline Lender shall furnish the Borrower with a copy of the applicable Borrowing Request promptly after delivering such noticeto
the Administrative Agent. Each Revolving Lender shall make an amount equal to its Applicable Percentage (of the amount of the applicable
Class of Swingline Loans) of the aggregate amount specified in such Borrowing Request available to the Administrative Agent in immediately
available funds for the account of the Swingline Lender at the Administrative Agent’s Office not later than 1:00 p.m., New Y ork City time, on the
day specified in such Borrowing Request, whereupon, subject to Section 2.04(c)(ii), each Lender that so makes funds available shall be deemed
to have made a Base Rate Loan to the Borrower in such amount. The Administrative Agent shall remit the funds so received to the Swingline
Lender.

(i) If for any reason any Swingline Loan cannot be refinanced by such Base Rate L oan in accordance with Section 2.04(c)(i), the
request for Base Rate L oans submitted by the Swingline Lender as set forth herein shall be deemed to be arequest by the Swingline Lender that
each of the Revolving Lenders fund itsrisk participation in the relevant Swingline Loan and such Revolving Lender’s payment to the
Administrative Agent for the account of the Swingline Lender pursuant to Section 2.04(c)(i) shall be deemed payment in respect of such
participation. If any Revolving Lender failsto make avail able to the Administrative Agent for the account of the Swingline Lender any amount
required to be paid by such Revolving Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in Section 2.04
(c)(i), the Swingline Lender shall be entitled to recover from such Revolving Lender (acting through the Administrative Agent), on demand,
such amount with interest thereon for the period from the date such payment is required to the date on which such payment isimmediately
available to the Swingline Lender at arate per annum equal to the applicable Overnight Bank Funding Rate from time to timein effect, plus any
administrative, processing or similar fees customarily charged by the Swingline Lender in connection with the foregoing. If such Revolving
Lender pays such amount (with interest and fees as aforesaid), the amount so paid shall constitute such Revolving Lender’s Base Rate Loan
included in the relevant Borrowing or funded participation in the relevant Swingline Loan, as the case may be. A certificate of the Swingline
Lender submitted to any Revolving Lender (through the Administrative Agent) with respect to any amounts owing under this clause (ii) shall be
conclusive absent manifest error.

(iii) Each Revolving Lender’s obligation to make Base Rate Loans or to purchase and fund risk participationsin Swingline Loans
pursuant to this Section 2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any setoff,
counterclaim, recoupment, defense or other right which such Lender may have against the Swingline Lender, the Borrower or any other Person
for any reason whatsoever, (B) the occurrence or continuance of a Default, or (C) any other occurrence, event or condition, whether or not
similar to any of the foregoing; provided, however, that each Revolving Lender’s obligation to make Base Rate L oans pursuant to this Section
2.04(c) is subject to the conditions set forth in Section 4.02. No such funding of risk participations shall relieve or otherwise impair the obligation
of the Borrower to repay Swingline Loans, together with interest as provided herein.
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(d) (i) Atany time after any Revolving Lender has purchased and funded arisk participation in a Swingline Loan, if the Swingline
Lender receives any payment on account of such Swingline Loan, the Swingline Lender will distribute to such Revolving Lender its Applicable
Percentage thereof in the same funds as those received by the Swingline Lender.

(i)  If any payment received by the Swingline Lender in respect of principal or interest on any Swingline Loan isrequired to be
returned by the Swingline Lender under any of the circumstances described in Section 9.08 (including pursuant to any settlement entered into
by the Swingline Lender in its discretion), each Revolving Lender shall pay to the Swingline Lender its Applicable Percentage thereof on
demand of the Administrative Agent, plusinterest thereon from the date of such demand to the date such amount isreturned, at arate per
annum equal to the applicable Overnight Bank Funding Rate. The Administrative Agent will make such demand upon the request of the
Swingline Lender. The obligations of the Revolving Lenders under this clause shall survive the payment in full of the Obligations and the
termination of this Agreement.

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

(f) TheBorrower shall make all payments of principal and interest in respect of the Swingline Loans directly to the Swingline Lender.

(g) If thematurity date shall have occurred in respect of any tranche of Revolving Commitments at a time when another tranche or
tranches of Revolving Commitmentsisor arein effect with alonger maturity date, then on the earliest occurring maturity date all then
outstanding Swingline Loans shall be repaid in full on such date (and there shall be no adjustment to the participationsin such Swingline Loans
asaresult of the occurrence of such maturity date); provided, however, that if on the occurrence of such earliest maturity date (after giving
effect to any repayments of Revolving Loans and any reallocation of Letter of Credit participations as contemplated in Section 2.05(d)), there
shall exist sufficient unutilized Extended Revolving Commitments or Revolving Commitments so that the respective outstanding Swingline
Loans could be incurred pursuant the Extended Revolving Commitments or Revolving Commitments which will remain in effect after the
occurrence of such maturity date, then there shall be an automatic adjustment on such date of the participationsin such Swingline Loans and
the same shall be deemed to have been incurred solely pursuant to the relevant Extended Revolving Commitments or Revolving Commitments,
and such Swingline Loans shall not be so required to be repaid in full on such earliest maturity date.

(h) TheBorrower may, at any time and from time to time, designate as additional Swingline Lenders one or more Revolving Lenders
that agree to serve in such capacity as provided below. The acceptance by a Revolving Lender of an appointment as a Swingline Lender
hereunder shall be evidenced by an agreement, which shall be in form and substance reasonably satisfactory to the Administrative Agent and
the Borrower, executed by the Borrower, the Administrative Agent and such designated Swingline Lender, and, from and after the effective date
of such agreement, (i) such Revolving Lender shall have all the rights and obligations of a Swingline Lender under this Agreement and
(i) references herein to the term “ Swingline Lender” shall be deemed to include such Revolving Lender in its capacity as alender of Swingline
Loans hereunder.

Section 2.05 Letters of Credit.

@ The L etter of Credit Commitment.

@) Each Letter of Credit existing under the Amended and Restated Credit Agreement immediately prior to the Second
Restatement Effective Date shall be deemed issued under this Agreement as of the Second Restatement Effective Date. Subject to the terms and
conditions set forth herein, (x) each Issuing Bank agrees, in reliance upon the agreements of the Revolving Lenders set forth in this Section 2.05,
(2) from time to time on any Business Day during the period from the Second Restatement Effective Date until the Letter of Credit Expiration
Date, to issue Letters of Credit denominated in Dollars for the account of the Borrower or its Restricted Subsidiaries, and to amend or extend
Letters of Credit previously issued by it, in accordance with subsection (b) below, and (2) to honor drawings under the Letters of Credit; and (y)
the Revolving Lenders severally agree to participate in Letters of Credit issued for the account of the Borrower or its Restricted Subsidiaries and
any drawings thereunder; provided that after giving effect to any L/C Credit Extension with respect to any Letter of Credit, (i) the aggregate LC
Exposure shall not exceed the L C Exposure Sublimit, (ii) the aggregate amount of L C Exposure with respect to L etters of Credit issued and
outstanding by any Issuing Bank shall not exceed its Issuing Bank LC Exposure Sublimit at any onetime, (iii) the total Revolving Credit
Exposures shall not exceed the total Revolving Commitments and (iv) the aggregate amount of Swingline Loans, Revolving L oans and L etters of
Credit issued by the Issuing Bank would not exceed such Issuing Bank’s Revolving Commitments hereunder. Each request by the Borrower for
the issuance or amendment of a Letter of Credit shall be deemed to be arepresentation by the Borrower that the L/C Credit Extension so
requested complies with the conditions set forth in the proviso to the preceding sentence. Within the foregoing limits, and subject to the terms
and conditions hereof, the Borrower’s ability to obtain Letters of Credit shall be fully revolving, and accordingly the Borrower may, during the
foregoing period, obtain Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed.
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(i) No Issuing Bank shall issue any Letter of Credit, if: (A) subject to Section 2.05(b)(iii), the expiry date of such requested L etter
of Credit would occur more than twelve months after the date of issuance or |ast extension, unless the Required L enders and the applicable
Issuing Bank have approved such expiry date; or (B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit
Expiration Date, unless all the Revolving Lenders and the applicable I ssuing Bank have approved such expiry date or such Letter of Credit is
Cash Collateralized as provided in Section 2.05(g)(i).

(iii) No Issuing Bank shall be under any obligation to issue any L etter of Credit if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by itsterms purport to enjoin
or restrain such Issuing Bank from issuing such Letter of Credit, or any Law applicable to such Issuing Bank or any request or
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over such Issuing Bank
shall prohibit, or request that such Issuing Bank refrain from, the issuance of letters of credit generally or such Letter of Credit
in particular or shall impose upon such Issuing Bank with respect to such Letter of Credit any restriction, reserve or capital
requirement (for which such Issuing Bank is not otherwise compensated hereunder) not in effect on the Second Restatement
Effective Date, or shall impose upon such Issuing Bank any unreimbursed loss, cost or expense which was not applicable on
the Second Restatement Effective Date and which such Issuing Bank in good faith deems material toit;

(B) theissuance of such Letter of Credit would violate one or more policies of such Issuing Bank applicableto
letters of credit generally;

(C)  except as otherwise agreed by the Administrative Agent and such Issuing Bank, such Letter of Creditisinan
initial stated amount |ess than $100,000;

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

(E) adefault of any Revolving Lender’s (of the applicable Class) obligations to fund under Section 2.05(c) exists or
any Revolving Lender (of the applicable Class) is at such time a Defaulting Lender hereunder, unless such Issuing Bank has
entered into satisfactory arrangements (in the I ssuing Bank’s sole and absol ute discretion) with the Borrower or such
Revolving Lender to eliminate the I ssuing Bank’s risk with respect to such Revolving Lender (including as aresult of the
reallocation of such Defaulting Lender’s LC Exposure among the non-defaulting Revolving Lenders as contemplated by
Section 2.21).

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

(vi) Each Issuing Bank shall act on behalf of the applicable Revolving Lenders with respect to any L etters of Credit issued by it
and the documents associated therewith, and each Issuing Bank shall have all of the benefits and immunities (A) provided to the Administrative
Agentin Article VII with respect to any acts taken or omissions suffered by such Issuing Bank in connection with Letters of Credit issued by it
or proposed to beissued by it and Issuer Documents pertaining to such Letters of Credit asfully asif the term “Administrative Agent” as used
in Article VIl included such Issuing Bank with respect to such acts or omissions, and (B) as additionally provided herein with respect to such
Issuing Bank.

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

0] Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the Borrower delivered (in writing, by
e-mail, fax or other electronic means) to the applicable | ssuing Bank (with a copy to the Administrative Agent) in the form of a L etter of Credit
Application or amendment request, appropriately completed and signed by a Responsible Officer of the Borrower. Such Letter of Credit
Application must be received by the applicable Issuing Bank and the Administrative Agent not |ater than 1:00 p.m., New Y ork City time, at |east
two Business Days (or such later date and time as the applicable Issuing Bank may agree in a particular instancein its sole discretion) prior to
the proposed issuance date or date of amendment, as the case may be. In the case of arequest for an initial issuance of a L etter of Credit, such
Letter of Credit Application shall specify in form and detail satisfactory to the applicable Issuing Bank: (A) the proposed issuance date of the
requested L etter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the expiry date thereof; (D) the name and address of the
beneficiary thereof; (E) the documentsto be presented by such beneficiary in case of any drawing thereunder; (F) the full text of any certificate
to be presented by such beneficiary in case of any drawing thereunder; and (G) such other matters as the applicable I ssuing Bank may require.
In the case of arequest for an amendment of any outstanding Letter of Credit, such Letter of Credit amendment request shall specify in form and
detail satisfactory to the applicable Issuing Bank (A) the Letter of Credit to be amended; (B) the proposed date of amendment thereof (which
shall be aBusiness Day); (C) the nature of the proposed amendment; and (D) such other matters as the applicable I ssuing Bank may require.
Additionally, the Borrower shall furnish to the applicable Issuing Bank and the Administrative Agent such other documents and information
pertaining to such requested L etter of Credit issuance or amendment, including any Issuer Documents, as the applicable I ssuing Bank or the
Administrative Agent may reasonably require.

(i) Promptly after receipt of any Letter of Credit Application, the applicable Issuing Bank will confirm with the Administrative
Agent (by telephone or in writing) that the Administrative Agent has received a copy of such Letter of Credit Application from the Borrower
and, if not, such Issuing Bank will provide the Administrative Agent with a copy thereof. Unless an Issuing Bank has received written notice
from the Administrative Agent or the Borrower, at |east one Business Day prior to the requested date of issuance or anendment of the
applicable Letter of Credit, that one or more applicable conditions contained in Article 1V shall not then be satisfied, then, subject to the terms
and conditions hereof, such Issuing Bank shall, on the requested date, issue a L etter of Credit for the account of the Borrower (or the applicable
Subsidiary) or enter into the applicable amendment, as the case may be, in each case in accordance with such Issuing Bank’s usual and
customary business practices. Immediately upon the issuance of each Letter of Credit by an Issuing Bank, each Revolving Lender shall be
deemed to, and hereby irrevocably and unconditionally agreesto, purchase from such Issuing Bank arisk participation in such Letter of Credit
in an amount equal to the product of such Lender’s Applicable Percentage of the relevant Class times the amount of such Letter of Credit.

(iii) If the Borrower so requestsin any applicable Letter of Credit Application, the applicable Issuing Bank may, inits sole and
absolute discretion, agree to issue a L etter of Credit that has automatic extension provisions (each, an “ Auto-Extension L etter of Credit”);
provided that any such Auto-Extension Letter of Credit must permit the applicable Issuing Bank to prevent any such extension at least oncein
each twelve-month period (commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not
later than aday (the “Non-Extension Notice Date”) in each such twelve-month period to be agreed upon at the time such Letter of Creditis
issued. Unless otherwise directed by the applicable I ssuing Bank, the Borrower shall not be required to make a specific request to an Issuing
Bank for any such extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to have authorized (but
may not require) the applicable Issuing Bank to permit the extension of such Letter of Credit at any time to an expiry date not later than the
Letter of Credit Expiration Date or, if Cash Collateralized as provided in Section 2.05(g)(i), such later date as agreed by the applicable I ssuing
Bank; provided, however, that no Issuing Bank shall permit any such extension if (A) such Issuing Bank has determined that it would not be
permitted at such timeto issue such Letter of Credit initsrevised form (as extended) under the terms hereof (by reason of the provisions of
clause (ii) or (iii) of Section 2.05(a) or otherwise), or (B) it has received notice (which may be by telephone or in writing) on or before the day that
is seven Business Days before the Non-Extension Notice Date (1) from the Administrative Agent that the Required Revolving Lenders have
elected not to permit such extension or (2) from the Administrative Agent or the Borrower that one or more of the applicable conditions
specified in Section 4.02 is not then satisfied, and in each such case directing such Issuing Bank not to permit such extension.
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(iv) Promptly after its delivery of any Letter of Credit or any amendment to a L etter of Credit to an advising bank with respect
thereto or to the beneficiary thereof, the I ssuing Bank will also deliver to the Borrower and the Administrative Agent atrue and complete copy
of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of adrawing under such Letter of Credit, the applicable
Issuing Bank shall promptly examine the documents presented relevant to such drawing and shall notify the Borrower and the Administrative
Agent thereof. Not later than 1:00 p.m., New Y ork City time, on the Business Day following the Business Day on which the Borrower shall have
received such notice, the Borrower shall reimburse such Issuing Bank through the Administrative Agent in an amount equal to the amount of
such drawing. If the Borrower fails to so reimburse such Issuing Bank by such time, the Administrative Agent shall promptly notify each
applicable Revolving Lender of the amount of the unreimbursed drawing (the “ Unreimbursed Amount”) and the amount of such Revolving
Lender's Applicable Percentage thereof. In such event, the Borrower shall be deemed to have requested a Base Rate Revolving Loan to be
disbursed on such date in an amount equal to the Unreimbursed Amount, without regard to the minimum and multiples specified in Section 2.02
for the principal amount of Base Rate L oans, but subject to the amount of the unutilized portion of the applicable Class of Revolving
Commitments and the conditions set forth in Section 4.02 (other than the delivery of aBorrowing Notice). Any notice given by the applicable
Issuing Bank or the Administrative Agent pursuant to this Section 2.05(c)(i) may be given by telephone if immediately confirmed in writing;
provided that the lack of such animmediate confirmation shall not affect the conclusiveness or binding effect of such notice.

(i) Each Revolving Lender shall upon any notice pursuant to Section 2.05(c)(i) make funds available to the Administrative Agent
for the account of the applicable Issuing Bank at the Administrative Agent’s office for paymentsin an amount equal to its Applicable
Percentage of the Unreimbursed Amount not later than 2:00 p.m. on the Business Day specified in such notice by the Administrative Agent,
whereupon, subject to the provisions of Section 2.05(c)(iii), such Revolving Lender that so makes funds available shall be deemed to have made
aBase Rate Revolving Loan to the Borrower in such amount.

(iii) With respect to any Unreimbursed Amount in respect of a Letter of Credit that is not fully refinanced by a Revolving
Borrowing of Base Rate L oans because the conditions set forth in Section 4.02 cannot be satisfied or for any other reason, the Borrower shall be
deemed to have incurred from the applicable Issuing Bank aL/C Borrowing in the amount of the Unreimbursed Amount that is not so
refinanced, which L/C Borrowing shall be due and payable on demand (together with interest) and shall bear interest at the Default Rate. In such
event, each Revolving Lender’s payment to the Administrative Agent for the account of the Issuing Bank pursuant to Section 2.05(c)(ii) shall be
deemed payment in respect of its participation in such L/C Borrowing and shall constitute aL/C Advance from such Lender in satisfaction of its
participation obligation under this Section 2.05.

(iv) Until each applicable Lender fundsits Revolving Loan or L/C Advance pursuant to this Section 2.05(c) to reimburse an
Issuing Bank for any amount drawn under any Letter of Credit, interest in respect of such Lender’s Applicable Percentage of such amount shall
be solely for the account of such Issuing Bank.
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V) Each Revolving Lender’s obligation to make Revolving Loans or L/C Advances to reimburse each I ssuing Bank for amounts
drawn under Letters of Credit of the applicable Classissued by it, as contemplated by this Section 2.05(c), shall be absolute and unconditional
and shall not be affected by any circumstance, including (A) any setoff, counterclaim, recoupment, defense or other right which such Revolving
Lender may have against such Issuing Bank, the Borrower, any Subsidiary or any other Person for any reason whatsoever; (B) the occurrence
or continuance of a Default, or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing; provided, however,
that each Lender’s obligation to make Revolving L oans pursuant to this Section 2.05(c) is subject to the conditions set forth in Section 4.02
(other than delivery by the Borrower of a Borrowing Request). No such making of an L/C Advance shall relieve or otherwiseimpair the
obligation of the Borrower to reimburse an Issuing Bank for the amount of any payment made by such Issuing Bank under any L etter of Credit,
together with interest as provided herein.

(vi) If any Revolving Lender failsto make available to the Administrative Agent for the account of an Issuing Bank any amount
required to be paid by such Revolving Lender pursuant to the foregoing provisions of this Section 2.05(c) by the time specified in Section 2.05
(c)(ii), such Issuing Bank shall be entitled to recover from such Revolving Lender (acting through the Administrative Agent), on demand, such
amount with interest thereon for the period from the date such payment is required to the date on which such payment isimmediately available
to such Issuing Bank at arate per annum equal to the applicable Overnight Bank Funding Rate from time to time in effect, plus any
administrative, processing or similar fees customarily charged by the Issuing Bank in connection with the foregoing. If such Revolving Lender
pays such amount (with interest and fees as af oresaid), the amount so paid shall constitute such Revolving Lender’s Revolving Loan included
in the relevant Borrowing or L/C Advance in respect of the relevant L/C Borrowing, asthe case may be. A certificate of an Issuing Bank
submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under this clause (vi) shall be conclusive
absent manifest error.

(d) Repayment of Participations.

(i) At any time after an Issuing Bank has made a payment under any L etter of Credit and has received from any Revolving Lender
such Revolving Lender’s L/C Advance in respect of such payment in accordance with Section 2.05(c), if the Administrative Agent receives for
the account of such Issuing Bank any payment in respect of the related Unreimbursed Amount or interest thereon (whether directly from the
Borrower or otherwise, including proceeds of Cash Collateral applied thereto by the Administrative Agent), the Administrative Agent will
distribute to such Revolving Lender its Applicable Percentage thereof in Dollars and in the same funds as those received by the Administrative
Agent.

(i) If any payment received by the Administrative Agent for the account of an Issuing Bank pursuant to Section 2.05(c)
(i) isrequired to be returned under any of the circumstances described in Section 9.08 (including pursuant to any settlement entered into by
such Issuing Bank in its discretion), each Revolving Lender shall pay to the Administrative Agent for the account of such Issuing Bank its
Applicable Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such
amount is returned by such Revolving Lender, at arate per annum egual to the applicable Overnight Bank Funding Rate from timeto timein
effect. The obligations of the Revolving Lenders under this clause shall survive the payment in full of the Obligations and the termination of
this Agreement.

(e Obligations Absolute. The obligation of the Borrower to reimburse each I ssuing Bank for each drawing under each L etter of
Credit issued by it and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance
with the terms of this Agreement under all circumstances, including the following: (i) any lack of validity or enforceability of such Letter of
Credit, this Agreement, or any other Loan Document; (ii) the existence of any claim, counterclaim, setoff, defense or other right that the
Borrower or any Subsidiary may have at any time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any
such beneficiary or any such transferee may be acting), the applicable I ssuing Bank or any other Person, whether in connection with this
Agreement, the transactions contemplated hereby or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated
transaction; (iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent, invalid
or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or delay in the transmission or
otherwise of any document required in order to make a drawing under such Letter of Credit; (iv) any payment by such I ssuing Bank under such
Letter of Credit against presentation of adraft or certificate that does not strictly comply with the terms of such Letter of Credit; or any payment
made by such Issuing Bank under such Letter of Credit to any Person purporting to be atrustee in bankruptcy, debtor-in-possession, assignee
for the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such L etter of
Credit, including any arising in connection with any proceeding under any Debtor Relief Law; or (v) any other circumstance or happening
whatsoever, whether or not similar to any of the foregoing, including any other circumstance that might otherwise constitute a defense available
to, or adischarge of, the Borrower or any Subsidiary. The Borrower shall promptly examine a copy of each Letter of Credit and each amendment
thereto that is delivered to it and, in the event of any claim of noncompliance with the Borrower’ sinstructions or other irregularity, the Borrower
will promptly notify the applicable Issuing Bank. The Borrower shall be conclusively deemed to have waived any such claim against the
applicable Issuing Bank and its correspondents unless such noticeis given as aforesaid.
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) Role of Issuing Banks. Each Revolving Lender and the Borrower agree that, in paying any drawing under any Letter of Credit,
no Issuing Bank shall have any responsibility to obtain any document (other than any sight draft, certificates and documents expressly required
by the Letter of Credit) or to ascertain or inquire asto the validity or accuracy of any such document or the authority of the Person executing or
delivering any such document. None of the Issuing Banks, the Administrative Agent, any of their respective Related Parties nor any
correspondent, participant or assignee of any Issuing Bank shall beliable to any Lender for (i) any action taken or omitted in connection
herewith at the request or with the approval of the Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the
absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document or
instrument related to any Letter of Credit or Issuer Document. The Borrower hereby assumes all risks of the acts or omissions of any beneficiary
or transferee with respect to its use of any Letter of Credit; provided, however, that this assumption is not intended to, and shall not, preclude
the Borrower’s pursuing such rights and remedies asit may have against the beneficiary or transferee at law or under any other agreement.
None of the Issuing Banks, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or assignee of
any Issuing Bank shall be liable or responsible for any of the matters described in clauses (i) through (v) of Section 2.05(e); provided, however,
that anything in such clauses to the contrary notwithstanding, the Borrower may have a claim against any Issuing Bank, and such Issuing Bank
may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential or exemplary, damages suffered
by the Borrower which the Borrower proves were caused by such Issuing Bank’s willful misconduct or gross negligence or such Issuing Bank’s
willful failureto pay under any Letter of Credit after the presentation to it by the beneficiary of asight draft and certificate(s) strictly complying
with the terms and conditions of a L etter of Credit. In furtherance and not in limitation of the foregoing, each Issuing Bank may accept
documents that appear on their face to be in order, without responsibility for further investigation, regardless of any notice or information to the
contrary, and such Issuing Bank shall not be responsible for the validity or sufficiency of any instrument transferring or assigning or purporting
to transfer or assign a L etter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may proveto beinvalid
or ineffective for any reason.

(9) Cash Collateral.

(i) Upon the request of the applicable Issuing Bank, if, as of the Letter of Credit Expiration Date, any L C Exposure for any reason
remains outstanding, the Borrower shall immediately Cash Collateralize (or otherwise backstop in amanner satisfactory to such Issuing Bank)
103% of the then outstanding amount of all L C Exposure with respect to L etters of Credit issued by such Issuing Bank.

(i) In addition, if the Administrative Agent notifies the Borrower at any time that the LC Exposure at such time exceedsthe LC
Exposure Sublimit then in effect, then, within two Business Days (or such later time as the Administrative Agent may agree in its sole discretion)
after receipt of such notice, the Borrower shall Cash Collateralize the LC Exposure in an amount equal to the amount by which the L C Exposure
exceeds the L C Exposure Sublimit.

(h) Applicability of ISP and UCP. Unless otherwise expressly agreed by the Issuing Bank and the Borrower when a L etter of Credit
isissued, (i) the rules of the ISP shall apply to each standby Letter of Credit, and (ii) the rules of the UCP shall apply to each commercial Letter
of Credit.
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(i) Conflict with Issuer Documents. In the event of any conflict between the terms hereof and the terms of any Issuer Document, the
terms hereof shall control.

() Lettersof Credit Issued for Subsidiaries. Notwithstanding that a L etter of Credit issued or outstanding hereunder isin support of
any obligations of, or isfor the account of, a Restricted Subsidiary, the Borrower shall be obligated to reimburse the applicable Issuing Bank
hereunder for any and all drawings under such Letter of Credit. The Borrower hereby acknowledges that the issuance of Letters of Credit for the
account of Restricted Subsidiaries inures to the benefit of the Borrower, and that the Borrower’s business derives substantial benefits from the
businesses of such Restricted Subsidiaries.

(k) If the maturity date in respect of any tranche of Revolving Commitments occurs prior to the expiration of any Letter of Credit, then
(i) if one or more other tranches of Revolving Commitmentsin respect of which the maturity date shall not have occurred are then in effect, such
Letters of Credit shall automatically be deemed to have been issued (including for purposes of the obligations of the Revolving Lendersto
purchase participations therein and to make Revolving Loans and payments in respect thereof pursuant to Section 2.05(c) and (d)) under (and
ratably participated in by Lenders pursuant to) the Revolving Commitments in respect of such non-terminating tranches up to an aggregate
amount not to exceed the aggregate principa amount of the unutilized Revolving Commitments thereunder at such time (it being understood
that no partial face amount of any L etter of Credit may be so reallocated) and (i) to the extent not reall ocated pursuant to immediately preceding
clause (i), the Borrower shall Cash Collateralize any such Letter of Credit in accordance with Section 2.05(g). Commencing with the maturity date
of any tranche of Revolving Commitments, the sublimit for Letters of Credit shall be agreed with the Lenders under the extended tranches of
Revolving Commitments.

Section 2.06 Funding of Borrowings.

(@ Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by wire transfer of immediately
available funds by 2:00 p.m., New Y ork City time, to the account of the Administrative Agent most recently designated by it for such purpose by
notice to the Lenders in an amount equal to such Lender’s Applicable Percentage or other percentage provided for herein; provided that
Swingline Loans shall be made as provided in Section 2.04 and Term Loans to be made on the Restatement Effective Date shall be made at such
earlier time on such date as may be specified by the Administrative Agent. The Administrative Agent will make such Loans available to the
Borrower by promptly crediting the amounts so received, in like funds, to an account designated by the Borrower in the applicable Borrowing
Request; provided that Base Rate Revolving L oans made to finance the reimbursement of an LC Disbursement as provided in Section 2.05(c)
shall be remitted by the Administrative Agent to the relevant Issuing Bank.

(b)  Unlessthe Administrative Agent shall have received notice from aLender prior to the proposed time of any Borrowing that such
Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that
such Lender has made such share available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such
assumption, make available to the Borrower a corresponding amount. In such event, if aLender has not in fact made its share of the applicable
Borrowing available to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative
Agent forthwith on demand such corresponding amount with interest thereon, for each day from and including the date such amount is made
available to the Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of such Lender, the Overnight
Bank Funding Rate or (ii) in the case of the Borrower, the interest rate applicable to Base Rate L oans of the applicable Class. If such Lender pays
such amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing.

Section 2.07 [Reserved)].

Section 2.08  Termination and Reduction of Commitments.

(@ Unless previously terminated, (i) the Initial Term A-2 Loan Commitments shall terminate immediately after theinitial funding of the
Initiadd Term A-2 Loans on the Second Restatement Effective Date, (ii) the Delayed Draw Term A-2 Commitments shall terminate on the Delayed
Draw Term A-2 Commitment Expiration Date, (iii) the Incremental Term B-3 Loan Commitments shall terminate as provided in the first sentence of
Section 2(d) of the April 2019 Additional Credit Extension Amendment, (iv) all Existing Revolving Commitments shall terminate on the Second
Restatement Effective Date and and (iv) all Revolving Commitments shall terminate on the Revolving Credit Maturity Date.
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(b) TheBorrower may at any time terminate, or from time to time reduce, the Revolving Commitments; provided that (i) each
reduction of the Revolving Commitments shall bein an amount that is an integral multiple of $1,000,000 and not less than $1,000,000 (or, if less,
the remaining amount of such Commitments) and (ii) the Borrower shall not terminate or reduce the Revolving Commitments if, after giving effect
to any concurrent prepayment of Revolving Loans in accordance with Section 2.10 and Cash Collateralization of (or other backstop in respect
of) outstanding L etters of Credit, the total Revolving Credit Exposures would exceed the total Revolving Commitments.

(c) TheBorrower shall notify the Administrative Agent by telephone (confirmed by telecopy or transmission by electronic
communication in accordance with Section 9.01(b)) of any election to terminate or reduce the Commitments under paragraph (b) of this Section
not later than 1:00 p.m., New Y ork City time, three (3) Business Days prior to the effective date of such termination or reduction, specifying such
election and the effective date thereof. Promptly following receipt of any notice, the Administrative Agent shall advise the applicable Lenders of
the contents thereof. Each notice delivered by the Borrower pursuant to this Section shall be irrevocable; provided that a notice of termination
of the Commitments delivered by the Borrower may state that such notice is conditioned upon the effectiveness of other credit facilities or
instruments of Indebtedness or the occurrence of any other specified event, in which case such notice may be revoked by the Borrower (by
notice to the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied. Any termination or reduction of
the Commitments shall be permanent. Subject to Section 2.20(d), each reduction of the Commitments of any Class shall be made ratably among
the Lenders in accordance with their respective Commitments of such Class.

(d) Upon at least three Business Days' prior written notice to the Administrative Agent at the Administrative Agent’s Office (which
notice the Administrative Agent shall transmit to each of the Incremental Term B-3 Lenders), the Borrower shall have the right, without premium
or penalty, on any day, permanently to terminate or reduce the Incremental Term B-3 Loan Commitmentsin whole or in part; provided that
(a) any such reduction shall apply proportionately and permanently to reduce the Incremental Term B-3 Loan Commitment of each of the
Incremental Term B-3 Lenders and (b) any reduction pursuant to this Section 2.08(d) shall bein an amount that is an integral multiple of
$1,000,000 and not less than $1,000,000 (or, if less, the remaining amount of such Commitments).

(e) Upon at least three Business Days' prior written notice to the Administrative Agent at the Administrative Agent’s Office (which
notice the Administrative Agent shall transmit to each of the Delayed Draw Term A-2 Lenders), the Borrower shall have the right, without
premium or penalty, on any day, permanently to terminate or reduce the Delayed Draw Term A-2 Loan Commitmentsin whole or in part;
provided that (a) any such reduction shall apply proportionately and permanently to reduce the Delayed Draw Term A-2 Loan Commitment of
each of the Delayed Draw Term A-2 Lenders and (b) any reduction pursuant to this Section 2.08(e) shall bein an amount that is an integral
multiple of $1,000,000 and not less than $1,000,000 (or, if less, the remaining amount of such Commitments).

Section2.09 Repayment of Loans; Evidence of Debt.

(@ TheBorrower hereby unconditionally promisesto pay (i) to the Administrative Agent for the account of each Lender the then
unpaid principal amount of each Revolving Loan made to the Borrower on the Revolving Credit Maturity Date in Dollars and (ii) to the
Swingline Lender the then unpaid principal amount of each Swingline Loan on the earlier of the Revolving Credit Maturity Date and the first
date after such Swingline Loan is made that isthe 15th or last day of acalendar month and is at least five (5) Business Days after such Swingline
Loan is made; provided that on each date that a Revolving Loan is made, the Borrower shall repay all Swingline Loans then outstanding.

(b) TheBorrower shall repay in full all outstanding Incremental Term A-1 Loans on the Second Restatement Effective Date;
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(c) TheBorrower promisesto repay in Dollarsthe Initial Term A-2 Loans at the dates and in the amounts set forth below (subject to
adjustment in the event of prepayments as provided in Section 2.10 (whether occurring before or after the Delayed Draw Term A-2 Loan
Funding Date)); provided that, with respect to any date set forth below that is after the Delayed Draw Term A-2 Loan Funding Date, the amount
set forth below for each such date shall be replaced with anew amount determined by (i) first, dividing the aggregate principal amount of Term
A-2 Loans outstanding immediately after the Delayed Draw Term A-2 Loan Borrowing to occur on the Delayed Draw Term A-2 Loan Funding
Date by the aggregate principal amount of Initial Term A-2 Loans outstanding immediately prior to the Delayed Draw Term A-2 Loan Funding
Date and (ii) second, multiplying the quotient obtained in clause (i) above by the then-applicable quarterly amortization payment for such date
as set forth in the table below:

Date Amount
September 30, 2019 $1,562,500
December 31, 2019 $1,562,500

March 31, 2020 $1,562,500
June 30, 2020 $1,562,500
September 30, 2020 $1,562,500
December 31, 2020 $1,562,500
March 31, 2021 $1,562,500
June 30, 2021 $1,562,500
September 30, 2021 $3,125,000
December 31, 2021 $3,125,000
March 31, 2022 $3,125,000
June 30, 2022 $3,125,000
September 30, 2022 $4,687,500
December 31, 2022 $4,687,500
March 31, 2023 $4,687,500
June 30, 2023 $4,687,500
September 30, 2023 $7,812,500
December 31, 2023 $7,812,500
March 31, 2024 $7,812,500

provided, however, that the Borrower shall repay the entire unpaid principal amount of the Initial Term A-2 Loans on the Term A-2 Loan
Maturity Date.

For the avoidance of doubt, if the Delayed Draw Term A-2 Loan Funding Date occurs after September 30, 2019 and prior to December 31, 2019
and there are no prepayments of Initial Term A-2 Loans made prior to the Delayed Draw Term A-2 Loan Funding Date it is agreed that the
application of thefirst proviso to clause (c) above will produce the following amortization schedul e for the Initial Term A-2 Loans (assuming
$450,000,000 aggregate principal amount of Delayed Draw Term A-2 Loans are funded on the Delayed Draw Term A-2 Loan Funding Date):

Date Amount
September 30, 2019 $1,562,500.00
December 31, 2019 $4,392,688.68

March 31, 2020 $4,392,688.68
June 30, 2020 $4,392,688.68
September 30, 2020 $4,392,688.68
December 31, 2020 $4,392,688.68
March 31, 2021 $4,392,688.68
June 30, 2021 $4,392,688.68
September 30, 2021 $8,785,377.36
December 31, 2021 $8,785,377.36
March 31, 2022 $8,785,377.36
June 30, 2022 $8,785,377.36
September 30, 2022 $13,178,066.04
December 31, 2022 $13,178,066.04
March 31, 2023 $13,178,066.04
June 30, 2023 $13,178,066.04
September 30, 2023 $21,963,443.40
December 31, 2023 $21,963,443.40
March 31, 2024 $21,963,443.40
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provided, however, that the Borrower shall repay the entire unpaid principal amount of the Initial Term A-2 Loans on the Term A-2 Loan
Maturity Date.

(d) TheBorrower promisesto repay (i) on the last day of each fiscal quarter, commencing June 30, 2019, an aggregate principal
amount of Incremental Term B-1 Loans equal to 0.25% of the aggregate principal amount of all Incremental Term B-1 Loans borrowed on the
Restatement Effective Date (subject to adjustment in the event of prepayments as provided in Section 2.10) and (ii) on the Incremental Term B-1
Loan Maturity Date, the aggregate principal amount of all Incremental Term B-1 L oans outstanding on such date. The Borrower promisesto
repay (i) on the last day of each fiscal quarter, commencing June 30, 2019, an aggregate principal amount of Incremental Term B-2 Loans equal to
0.25% of the aggregate principal amount of all Incremental Term B-2 Loans borrowed on the Incremental Term B-2 Delayed Draw Funding Date
(subject to adjustment in the event of prepayments as provided in Section 2.10) and (ii) on the Incremental Term B-2 Loan Maturity Date, the
aggregate principal amount of al Incremental Term B-2 Loans outstanding on such date. The Borrower promisesto repay (i) on the last day of
each fiscal quarter, commencing with the last day of thefirst full fiscal quarter ending after the Incremental Term B-3 Delayed Draw Funding
Date, an aggregate principal amount of Incremental Term B-3 Loans equal to 0.25% of the aggregate principal amount of al Incremental Term B-3
Loans borrowed on the Incremental Term B-3 Delayed Draw Funding Date (subject to adjustment in the event of prepayments as provided in
Section 2.10) and (ii) on the Incremental Term B-3 Loan Maturity Date, the aggregate principal amount of all Incremental Term B-3 Loans
outstanding on such date.

(e) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the
Borrower to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to
such Lender from time to time hereunder.

(f) The Administrative Agent shall maintain accountsin which it shall record (i) the amount of each Loan made hereunder, the Class
and Type thereof and the Interest Period, if any, applicable thereto, (ii) the amount of any principal or interest due and payable or to become due
and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for
the account of the Lenders and each Lender’s share thereof.

(g9 Theentries madein the accounts maintained pursuant to paragraph (e) or (f) of this Section shall be primafacie evidence of the
existence and amounts of the obligations recorded therein absent manifest error; provided that the failure of any Lender or the Administrative
Agent to maintain such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loansin
accordance with the terms of this Agreement.

(h)  Any Lender may request that L oans made by it be evidenced by promissory notes. In such event, the Borrower shall prepare,
execute and deliver to such Lender promissory notes payable to such Lender and its registered assigns and in aform approved by the
Administrative Agent.

Section2.10  Prepayment of L oans.
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(@ Optional Prepayments. (i) The Borrower shall have the right at any time and from time to time to prepay any Borrowing of any
Classinwhole or in part, without premium or penalty, subject to prior notice in accordance with paragraph (a)(ii) of this Section.

(i) TheBorrower shall notify the Administrative Agent (and, in the case of prepayment of a Swingline Loan, the Swingline Lender)
by tel ephone (confirmed by telecopy or transmission by electronic communication in accordance with Section 9.01(b)) of any optional
prepayment hereunder (i) in the case of prepayment of a Eurocurrency Borrowing, not later than 12:00 p.m., New Y ork City time, three (3)
Business Days before the date of prepayment, (ii) in the case of prepayment of a Base Rate Borrowing, not later than 12:00 pm., New Y ork City
time, on the date of prepayment or (iii) in the case of prepayment of a Swingline Loan, not later than 1:00 p.m., New Y ork City time, on the date of
prepayment. Each such notice shall beirrevocable and shall specify the prepayment date, the Class or Classes of Loans to be repaid and the
principal amount of each Borrowing or portion thereof to be prepaid; provided that such notice may state that it is conditioned upon the
effectiveness of other credit facilities or instruments of Indebtedness or the occurrence of any other specified event, in which case such notice
may be revoked by the Borrower (by notice to the Administrative Agent on or prior to the date for prepayment specified therein) if such
condition is not satisfied. Promptly following receipt of any such notice relating to a Borrowing, the Administrative Agent shall advise the
applicable Lenders of the contents thereof. Each partial prepayment of any Borrowing shall be in an amount that would be permitted in the case
of an advance of aBorrowing of the same Type as provided in Section 2.02. Each prepayment of any Term Loans pursuant to this Section 2.10
(a) shall be applied to repayments thereof required pursuant to the applicable provisions of Section 2.09 in the order selected by the Borrower.
Each prepayment of a Borrowing shall be applied ratably to the Loans included in such Borrowing. Prepayments pursuant to this Section 2.10(a)
shall be accompanied by accrued interest to the extent required by Section 2.12 and shall be subject to Section 2.15.

(b) Mandatory Prepayments.

(i) If the Administrative Agent notifies the Borrower at any time that the aggregate Revolving Credit Exposure at such time exceeds
the Revolving Commitments then in effect, then, within one Business Day after receipt of such notice, the Borrower shall prepay Revolving
Loans or Swingline Loans and/or Cash Collateralize the L C Exposure in an aggregate amount equal to such excess; provided, however, that,
subject to the provisions of Section 2.05(g)(ii), the Borrower shall not be required to Cash Collateralize the L C Exposures pursuant to this
Section 2.10(b) unless after the prepayment in full of such Loans the Revolving Credit Exposure exceeds the Revolving Commitmentsthenin
effect.

(i)  If the Borrower or any Restricted Subsidiary receives any Net Cash Proceeds from any Asset Sale or Casualty Event, the
Borrower shall apply an amount equal to 100% of such Net Cash Proceeds (in the case of an Asset Sale by a Foreign Subsidiary in connection
with which funds are repatriated to the United Statesin order to comply with this Section 2.10(b)(ii), net of additional taxes payable or reserved
against as aresult thereof) to prepay Term Loansin accordance with Section 2.10(b)(v) on or prior to the date which isten (10) Business Days
after the date of the realization or receipt of such Net Cash Proceeds; provided that no such prepayment shall be required pursuant to this
Section 2.10(b)(ii)(A) with respect to such Net Cash Proceeds that the Borrower shall reinvest in accordance with Section 2.10(b)(ii)(B);

(B) With respect to any Net Cash Proceeds realized or received with respect to any Asset Sale or Casualty Event, at the option of the
Borrower, the Borrower may reinvest all or any portion of such Net Cash Proceeds in assets useful for the Borrower’s or a Restricted
Subsidiary’s business within (x) twelve (12) months following receipt of such Net Cash Proceeds or (y) if the Borrower or a Restricted
Subsidiary entersinto alegally binding commitment to reinvest such Net Cash Proceeds within twelve (12) months following receipt thereof,
within six (6) months following the last day of such twelve month period; provided that any such Net Cash Proceeds that are not so reinvested
within the applicable time period set forth above shall be applied as set forth in Section 2.10(b)(ii)(A) within five (5) Business Days after the end
of the applicable time period set forth above.

(iii)  If the Borrower or any Restricted Subsidiary incurs or issues any Refinancing Indebtedness or any Indebtedness not expressly
permitted to beincurred or issued pursuant to Section 6.01 (without prejudice to the restrictions therein), the Borrower shall apply an amount
equal to 100% of such Net Cash Proceeds received by the Borrower or any Restricted Subsidiary therefrom to prepay the Loans being
refinanced thereby in accordance with Section 2.10(b)(v) on or prior to the date which is three (3) Business Days after the receipt of such Net
Cash Proceeds.
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(iv)  Nolater than the tenth Business Day after the date on which financial statements with respect to each fiscal year of the
Borrower are required to be delivered pursuant to Section 5.01(a) (beginning with the fiscal year ending December 31, 2020), the Borrower shall
prepay the then outstanding Term Loans by an amount equal to (A) 50% of Excess Cash Flow of the Borrower and its Restricted Subsidiaries
for the most recently completed fiscal year of the Borrower (provided that the foregoing percentage shall be reduced to 25% when the First Lien
Net Leverage Ratio calculated on a Pro Forma Basis as of the last day of the relevant fiscal year isequal to or lessthan 3.50 to 1.00 and to 0%
when the First Lien Net Leverage Ratio calculated on a Pro Forma Basis as of the last day of therelevant fiscal year is equal to or lessthan 2.75
to 1.00) minus (B) the principal amount of (1) any Term Loans, and, to the extent pari passu with the Term Loansin right of payment and with
respect to security, Incremental Term Loans, Incremental Equivalent Indebtedness, Refinancing Term Loans and Refinancing Indebtednessin
the form of term loans and (2) any Revolving Loans and Refinancing I ndebtedness in the form of revolving loans (in each case, to the extent
accompanied by a permanent reduction of the relevant revolving commitment) voluntarily prepaid pursuant to this Section 2.10(a) or
repurchased or prepaid pursuant to Section 2.10 or 2.10 (but only in an amount equal to the aggregate purchase price paid if less than par) or
voluntarily prepaid or purchased pursuant to the applicable provisions of the documentation governing such Refinancing Indebtedness,
Incremental Equivalent Indebtedness or Refinancing Term Loans, in each case, during such fiscal year or, at the option of the Borrower, prior to
the date of the required prepayment under this Section 2.10(b)(iv) in respect of such fiscal year; provided that (x) no such voluntary
prepayments or purchases shall reduce the payments required to be made under this Section 2.10(b)(iv) for more than one fiscal year and (y) no
such voluntary prepayments or purchases shall reduce the payments required to be made under this Section 2.10(b)(iv) to the extent financed
with long-term Indebtedness (other than revolving Indebtedness). Any payment under this clause (iv) shall be an “ ECF Payment.”

(v) TheBorrower shall notify the Administrative Agent in writing of any mandatory prepayment of Term Loans required to be made
pursuant to clauses (ii) through (iv) of this Section 2.10(b) at |east three (3) Business Days prior to the date of such prepayment. Each such
notice shall specify the date and amount of such prepayment. The Administrative Agent will promptly notify each applicable Term Lender of the
contents of the Borrower’s prepayment notice and of such Term Lender’s pro rata share of the prepayment. Each Term Lender may reject all or a
portion of its pro rata share of any mandatory prepayment (such declined amounts, the “ Declined Proceeds”) of Term Loans required to be
made pursuant to clauses (ii), (iii) or (iv) of this Section 2.10(b) by providing written notice (each, a“ Rejection Notice”) to the Administrative
Agent and the Borrower no later than 5:00 p.m. (New Y ork time) one Business Day after the date of such Lender’s receipt of notice from the
Administrative Agent regarding such prepayment. Each Rejection Notice from agiven Lender shall specify the principal amount of the
mandatory repayment of Term Loansto be rejected by such Lender. If aTerm Lender failsto deliver a Rejection Notice to the Administrative
Agent within the time frame specified above or such Rejection Notice fails to specify the principal amount of the Term Loansto be rejected, any
such failure will be deemed an acceptance of the total amount of such Lender’s pro rata share of such mandatory prepayment of Term Loans.
Any Declined Proceeds shall be offered to the applicable Term Lenders not so declining such prepayment on a pro rata basis in accordance with
the Term Loans of such Lenders (with such non-declining Term Lenders having the right to decline any prepayment with Declined Proceeds at
the time and in the manner specified by the Administrative Agent). To the extent such non-declining Term Lenders elect to decline their pro rata
share of such Declined Proceeds, any Declined Proceeds remaining thereafter shall be retained by the Borrower and used for any purpose not
otherwise prohibited by this Agreement. The Administrative Agent may make appropriate adjustments to the accounts of the Term Lendersto
reflect any non pro rata payment of Term Loans of any Class as aresult of this Section 2.10(b)(v).

(vi)  Each prepayment of Term Loans pursuant to this Section 2.10(b) shall be applied, subject to Section 2.10(b)(v), pro ratato each
Class of Term Loans (on a pro rata basis to the Term Loans of the Lenders with such Class of Term Loans), except that prepayments pursuant to
Section 2.10(b)(iii) may be applied to the Class or Classes of Term L oans selected by the Borrower and shall, in each case, be further applied to
reduce the remaining schedul ed repayments of such Class of Term Loans as directed by the Borrower (or, if no such directionisindicated, in
direct order of maturity to the schedul ed repayments thereof).

(vii)  Any prepayment of Term Loans pursuant to this Section 2.10(b) shall be accompanied by accrued interest to the extent required
by Section 2.12 and shall be subject to Section 2.15.
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(c) (i) Notwithstanding anything to the contrary in Section 2.10(a) (which provisions shall not be applicable to this Section 2.10(c)),
the Borrower shall have theright at any time and from time to time to prepay its Term Loans of any Class owing to Lenders electing to
participate in such prepayments at a discount to the par value of such Term Loans and on a non-pro rata basis (each, a“ Discounted V oluntary
Prepayment”) pursuant to the procedures described in this Section 2.10(c); provided that (A) no Discounted Voluntary Prepayment shall be
made unlessimmediately after giving effect to such Discounted Voluntary Prepayment, no Default or Event of Default has occurred and is
continuing, (B) no proceeds of Revolving Loans shall be utilized to make any Discounted Voluntary Prepayment, (C) any Discounted
Voluntary Prepayment shall be offered to all Lenderswith Term Loans of the applicable Class on apro rata basis and (D) the Borrower on the
date such Discounted Voluntary Prepayment is made shall deliver to the Administrative Agent a certificate of a Responsible Officer of the
Borrower stating (1) that no Default or Event of Default has occurred and is continuing or would result from the Discounted Voluntary
Prepayment and (2) that each of the conditions to such Discounted Voluntary Prepayment contained in this Section 2.10(c) has been satisfied
or waived.

(ii) Tothe extent the Borrower seeksto make a Discounted Voluntary Prepayment, the Borrower will provide written notice to the
Administrative Agent substantially in the form of Exhibit K (each, a*“ Discounted Prepayment Option Notice”) that the Borrower desiresto
prepay Term Loansin an aggregate principal amount specified therein by the Borrower (each, a“ Proposed Discounted Prepayment Amount”),
in each case at a discount to the par value of such Term Loans as specified below. The Proposed Discounted Prepayment Amount of Term
Loans shall not be less than $10,000,000. The Discounted Prepayment Option Notice shall further specify with respect to the proposed
Discounted Voluntary Prepayment: (A) the Proposed Discounted Prepayment Amount for Term Loans and the Class of Term Loans to which
such offer relates, (B) adiscount range (which may be a single percentage) selected by the Borrower with respect to such proposed Discounted
Voluntary Prepayment equal to a percentage of par of the principal amount of such Term Loans (the “ Discount Range”) and (C) the date by
which Lenders are required to indicate their election to participate in such proposed Discounted Voluntary Prepayment which shall be at least
five Business Days following the date of the Discounted Prepayment Option Notice (the “ Acceptance Date”).

(iii)  Upon receipt of a Discounted Prepayment Option Notice in accordance with Section 2.10(c)(ii), the Administrative Agent
shall promptly notify each applicable Lender thereof. On or prior to the Acceptance Date, each Lender with Term Loans of the applicable Class
may specify by written notice substantially in the form of Exhibit L (each, a“Lender Participation Notice”) to the Administrative Agent (A) a
maximum discount to par (the “ Acceptable Discount”) within the Discount Range (for example, aLender specifying a discount to par of 20%
would accept a prepayment price of 80% of the par value of the Term Loans to be prepaid) and (B) a maximum principal amount (subject to
rounding requirements specified by the Administrative Agent) of Term Loans of the applicable Class held by such Lender with respect to which
such Lender iswilling to permit a Discounted V oluntary Prepayment at the Acceptable Discount (“ Offered L oans’). Based on the Acceptable
Discounts and principal amounts of Term Loans specified by the Lendersin Lender Participation Notices, the Administrative Agent, in
consultation with the Borrower, shall calculate the applicable discount for Term Loans (the “ Applicable Discount”), which Applicable Discount
shall be (A) the percentage specified by the Borrower if the Borrower has selected a single percentage pursuant to Section 2.10(c)(ii) for the
Discounted Voluntary Prepayment or (B) otherwise, the highest Acceptable Discount at which the Borrower can pay the Proposed Discounted
Prepayment Amount in full (determined by adding the principal amounts of Offered L oans commencing with the Offered L oans with the highest
Acceptable Discount); provided, however, that in the event that such Proposed Discounted Prepayment Amount cannot be repaid in full at any
Acceptable Discount, the Applicable Discount shall be the lowest Acceptable Discount specified by the Lenders that iswithin the Discount
Range. The Applicable Discount shall be applicable for al Lenderswho have offered to participate in the Discounted Voluntary Prepayment and
have Qualifying Loans (as defined below). Any Lender with outstanding Term Loans under the applicable Class whose Lender Participation
Noticeis not received by the Administrative Agent by the Acceptance Date shall be deemed to have declined to accept a Discounted V oluntary
Prepayment of any of its Term Loans at any discount to their par value within the Applicable Discount.

(iv) A Borrower shall make a Discounted Voluntary Prepayment by prepaying those Term Loans (or the respective portions
thereof) of the applicable Class offered by the Lenders (“ Qualifying Lenders’) that specify an Acceptable Discount that is equal to or greater
than the Applicable Discount (“ Qualifying L oans”) at the Applicable Discount; provided that if the aggregate proceeds required to prepay all
Qualifying Loans (disregarding any interest payable at such time) would exceed the amount of aggregate proceeds required to prepay the
Proposed Discounted Prepayment Amount, such amountsin each case calculated by applying the Applicable Discount, the Borrower shall
prepay such Qualifying Loans ratably among the Qualifying Lenders based on their respective principal amounts of such Qualifying Loans
(subject to rounding requirements specified by the Administrative Agent). If the aggregate proceeds required to prepay all Qualifying Loans
(disregarding any interest payable at such time) would be less than the amount of aggregate proceeds required to prepay the Proposed
Discounted Prepayment Amount, such amountsin each case calculated by applying the Applicable Discount, the Borrower shall prepay all
Qualifying Loans.
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(v) Each Discounted Voluntary Prepayment shall be made within five Business Days of the Acceptance Date, without premium or
penalty (and with any amounts due under Section 2.15), upon irrevocable notice substantially in the form of Exhibit M (each a*“Discounted
Voluntary Prepayment Notice”), delivered to the Administrative Agent no later than 1:00 p.m. New Y ork City time, two Business Days prior to
the date of such Discounted Voluntary Prepayment, which notice shall specify the date and amount of the Discounted Voluntary Prepayment
and the Applicable Discount determined by the Administrative Agent. Upon receipt of any Discounted Voluntary Prepayment Notice the
Administrative Agent shall promptly notify each relevant Lender thereof. If any Discounted Voluntary Prepayment Noticeis given, the amount
specified in such notice shall be due and payable to the applicable Lenders, subject to the Applicable Discount on the applicable Term Loans,
on the date specified therein together with accrued interest (on the par principal amount) to, but not including, such date on the amount prepaid.

(vi) Totheextent not expressly provided for herein, each Discounted Voluntary Prepayment shall be consummated pursuant to
reasonabl e procedures (including as to timing, rounding, minimum amounts, Type and Interest Periods and cal culation of Applicable Discount
in accordance with Section 2.10(c)(iii) above) reasonably established by the Administrative Agent and the Borrower.

(vii)  Prior to the delivery of aDiscounted Voluntary Prepayment Notice, upon written notice to the Administrative Agent, a
Borrower may withdraw its offer to make a Discounted V oluntary Prepayment pursuant to any Discounted Prepayment Option Notice.

(viii)  Totheextent the Term Loans are prepaid pursuant to this Section 2.10(c), scheduled amortization amounts for the Term
Loans of such Class under Section 2.09 shall be reduced on a pro rata basis by the principal amount of the Term Loans so prepaid.

(ix)  For the avoidance of doubt, any Loans that are prepaid pursuant to this Section 2.10(c) shall be deemed canceled immediately
upon giving effect to such prepayment.

(d) Inadditionto any prepayment of Term Loans pursuant to Section 2.10(c), and notwithstanding anything to the contrary in
Section 2.10(a) (which provisions shall not be applicable to this Section 2.10(d)), the Borrower may at any time prepay Term Loans of any Class
of any Lender at such price or prices as may be mutually agreed by the Borrower and such Lender (which, for avoidance of doubt, may be a
prepayment at a discount to par), pursuant to individually negotiated transactions with any Lender or offersto prepay that are open to all
Lenders of Term Loans of any Class selected by the Borrower so long as (i) at the time of, and after giving effect to, any such prepayment
pursuant to this Section 2.10(d), no Event of Default has occurred and is continuing, (ii) no proceeds of Revolving Loans are utilized to fund
any such prepayment and (iii) the Borrower and each Lender whose Term Loans are to be prepaid pursuant to this Section 2.10(d) execute and
deliver to the Administrative Agent an instrument identifying the amount of Term Loans of each Class of each such Lender to be so prepaid, the
date of such prepayment and the prepayment price therefor. The principal amount of any Term Loans of any Class prepaid pursuant to this
Section 2.10(d) shall reduce remaining scheduled amortization for such Class of Term Loans on apro rata basis.

Section 2.11  Fees.

(@ TheBorrower agreesto pay to the Administrative Agent for the account of each Revolving Lender acommitment fee, which shall
accrue at the Applicable Rate for commitment fees on the daily amount by which the Revolving Commitment of such Lender exceeds the
Revolving Loans and L C Exposure of such Lender during the period from and including the Second Restatement Effective Date to but excluding
the date on which such Commitment terminates; provided that any commitment fee accrued with respect to the Revolving Commitment of a
Defaulting Lender during the period prior to the time such Lender became a Defaulting L ender and unpaid at such time shall not be payable by
the Borrower so long as such Lender shall be a Defaulting Lender except to the extent that such commitment fee shall otherwise have been due
and payable by the Borrower prior to such time; and provided further that no commitment fee shall accrue on the Revolving Commitment of a
Defaulting Lender at any time that such Lender shall be a Defaulting Lender. Accrued commitment fees shall be payable in arrears on the last
day of March, June, September and December of each year and on the date on which the Revolving Commitments terminate, commencing on the
first such date to occur after the Second Restatement Effective Date. All commitment fees shall be computed on the basis of ayear of 360 days
and shall be payable for the actual number of days elapsed (including the first day but excluding the last day).
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(b) TheBorrower agreesto pay (i) to the Administrative Agent for the account of each Revolving Lender a participation fee with
respect to its participationsin Letters of Credit, which shall accrue at the same Applicable Rate used to determine the interest rate applicable to
Eurocurrency Revolving Loans on the average daily amount of such Lender’'s L C Exposure (excluding any portion thereof attributable to
unreimbursed L C Disbursements) during the period from and including the Second Restatement Effective Date to but excluding the later of the
date on which such Lender’s Revolving Commitment terminates and the date on which such Lender ceases to have any L C Exposure and (ii) to
each Issuing Bank afronting fee, which shall accrue at the rate of 0.125% per annum on the average daily amount of the LC Exposure (excluding
any portion thereof attributable to unreimbursed L C Disbursements) attributable to Letters of Credit issued by such Issuing Bank during the
period from and including the Second Restatement Effective Date to but excluding the later of the date of termination of the Revolving
Commitments and the date on which there ceases to be any L C Exposure, aswell as such Issuing Bank's standard fees and commissions with
respect to the issuance, amendment, cancellation, negotiation, transfer, presentment, renewal or extension of any L etter of Credit or processing
of drawings thereunder. Unless otherwise specified above, participation fees and fronting fees shall be payablein arrears on the last day of
March, June, September and December of each year, commencing on the first such date to occur after the Second Restatement Effective Date;
provided that all such fees shall be payable on the date on which the Revolving Commitments terminate and any such fees accruing after the
date on which the Revolving Commitments terminate shall be payable on demand. Any other fees payable to an Issuing Bank pursuant to this
paragraph shall be payable within ten (10) days after demand. All participation fees and fronting fees shall be computed on the basis of ayear of
360 days and shall be payable for the actual number of days elapsed (including the first day but excluding the last day).

(c) TheBorrower agreesto pay to the Administrative Agent, for its own account, fees payable in the amounts and at the times
separately agreed upon between the Borrower and the Administrative Agent in the Agency Fee Letter.

(d) All fees payable hereunder shall be paid on the dates due, in Dollars and immediately available funds, to the Administrative
Agent (or to the relevant I ssuing Bank, in the case of fees payableto it) for distribution, in the case of commitment fees and participation fees,
to the Lenders. Fees paid shall not be refundable under any circumstances.

(e) (i) The Borrower agreesto pay to the Administrative Agent for the account of each Delayed Draw Term A-2 Lender aticking fee
(the“Delayed Draw Ticking Fee”), which shall accrue at a rate per annum equal to 0.30% on the average daily undrawn portion of the Delayed
Draw Term A-2 Facility, payable quarterly in arrears, cal culated based upon the actual number of days elapsed over a 360-day year for the
period from and including June 15, 2019 to but excluding the Delayed Draw Term A-2 Commitment Expiration Date. The Delayed Draw Ticking
Fee shall be distributed to the Delayed Draw Term A-2 Lenders pro ratain accordance with the amount of each such Delayed Draw Term A-2
Lender’'s Delayed Draw Term A-2 Commitment. Accrued Delayed Draw Ticking Fees shall be payablein arrears on the third Business Day
following the last day of each quarter and on the Delayed Draw Term A-2 Commitment Expiration Date, commencing on the first such date to
occur after June 15, 2019.

Section 2.12  |Interest.

(@ TheLoans comprising each Base Rate Borrowing (including each Swingline Loan) shall bear interest at the Base Rate applicable
to the Class of Loansincluded in such Borrowing asin effect from time to time plus the Applicable Rate applicabl e to the Class of Loans
included in such Borrowing.
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(b) TheLoans comprising each Eurocurrency Borrowing shall bear interest at the Eurocurrency Rate applicableto the Class of Loans
included in such Borrowing for the Interest Period in effect for such Borrowing plus the Applicable Rate applicable to the Class of Loans
included in such Borrowing.

(c) Notwithstanding the foregoing, while an Event of Default exists under clause (a), (b), (h) or (i) of Article VI, the Borrower shall
pay interest on all overdue amounts, after aswell as before judgment, at arate per annum equal to (i) in the case of overdue principal of any
Loan, 2% plus the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section or (ii) in the case of any other
amount, 2% plus the rate applicable to Base Rate Revolving Loans as provided in paragraph (a) of this Section (the “ Default Rate”).

(d) Accruedinterest on each Loan shall be payablein arrears on each Interest Payment Date for such L oan and, in the case of
Revolving Loans, upon termination of the Revolving Commitments; provided that (i) interest accrued pursuant to paragraph (c) of this Section
shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan (other than a prepayment of a Base Rate Revolving
Loan prior to the end of the Availability Period or a Swingline Loan), accrued interest on the principal amount repaid or prepaid shall be payable
on the date of such repayment or prepayment and (iii) in the event of any conversion of any Eurocurrency Loan prior to the end of the current
Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.

(e) Allinterest hereunder shall be computed on the basis of ayear of 360 days, except that interest computed by reference to the
Base Rate shall be computed on the basis of ayear of 365 days (or 366 daysin aleap year) and in each case shall be payable for the actual
number of days elapsed (including the first day but excluding the last day). Interest will begin accruing on the Delayed Draw Term A-2 Loans on
the Delayed Draw Term A-2 Loan Funding Date. The applicable Base Rate or Eurocurrency Rate shall be determined by the Administrative
Agent in accordance with the provisions of this Agreement, and such determination shall be conclusive absent manifest error.

Section 2.13  Alternate Rate of Interest.

(@ If prior to the commencement of any Interest Period for a Eurocurrency Borrowing:

(i) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that adequate and
reasonable means do not exist for ascertaining the Eurocurrency Rate for such Interest Period; or

(i) the Administrative Agent is advised by the Required Lenders that the Eurocurrency Rate for such Interest Period will
not adequately and fairly reflect the cost to such Lenders of making or maintaining their Loansincluded in such Borrowing for such
Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the L enders by tel ephone or telecopy or transmission by electronic
communication in accordance with Section 9.01 as promptly as practicable thereafter and, until the Administrative Agent notifies the Borrower
and the Lenders that the circumstances giving rise to such notice no longer exist, (A) any Interest Election Request that requests the
conversion of any Revolving Borrowing to, or continuation of any Revolving Borrowing as, a Eurocurrency Borrowing shall be ineffective and
(B) if any Borrowing Request requests a Eurocurrency Revolving Borrowing, such Borrowing shall be made as a Base Rate Borrowing.

(b) If at any time the Administrative Agent determines (which determination shall be conclusive absent manifest error) that (i) the
circumstances set forth in clause (a)(i) of this Section have arisen and such circumstances are unlikely to be temporary or (ii) the circumstances
set forth in clause (8)(i) of this Section have not arisen but the supervisor for the administrator of the LIBO Screen Rate or a Governmental
Authority has made a public statement identifying a specific date after which the LIBO Screen Rate shall no longer be used for determining
interest rates for loans (a“LIBOR Replacement Event”), then the Administrative Agent and the Borrower shall endeavor to establish an
alternate rate of interest to the Eurocurrency Rate that gives due consideration to the then prevailing market convention for determining arate of
interest for syndicated loansin the United States at such time and the Administrative Agent and the Borrower shall enter into an amendment to
this Agreement to reflect such alternate rate of interest and such other related changes to this Agreement as may be necessary or appropriate to
give effect to such new rate of interest (but for the avoidance of doubt, such related changes shall not include areduction of the Applicable
Rate). Notwithstanding anything to the contrary in Section 9.02, such amendment shall become effective without any further action or consent
of any other party to this Agreement so long as the Administrative Agent shall not have received, within five Business Days of the date notice
of such alternate rate of interest is provided to the Lenders, awritten notice from the Required Class Lenders of each Class stating that such
L enders object to such amendment. If an alternate rate of interest isto be established in accordance with this Section 2.13(b) then until such
new rate of interest is established (but, in the case of the circumstances described in clause (ii) of the first sentence of this Section 2.13(b), only
to the extent the LIBO Screen Rate for such Interest Period is not available or published at such time on a current basis), any Interest Election
Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurocurrency Borrowing shall be ineffective
(and any Eurocurrency Borrowing at the end of the applicable Interest Period shall automatically be converted to a Base Rate Borrowing);
provided that, if such alternate rate of interest shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement.
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Section 2.14  Increased Costs.
(& If any Changein Law shall:

(i) impose, modify or deem applicable any reserve, specia deposit, compulsory loan insurance charge or similar requirement
against assets of, deposits with or for the account of, or credit extended by, any Lender or any Issuing Bank;

(i) subject aLender or Issuing Bank to any additional Tax (other than any Excluded Taxes or Indemnified Taxesindemnified
under Section 2.16); or

(iii)  impose on any Lender or any Issuing Bank or the London interbank market any other condition affecting this
Agreement or Eurocurrency Loans made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurocurrency Loan (or, in the
case of clause (ii), any Loan) or of maintaining its obligation to make any such Loan or to increase the cost to such Lender or such Issuing Bank
of participating in, issuing or maintaining any Letter of Credit or to reduce the amount of any sum received or receivable by such Lender or such
Issuing Bank hereunder, whether of principal, interest or otherwise, in each case by an amount deemed by such Lender or such Issuing Bank to
be material in the context of its making of, and participation in, extensions of credit under this Agreement, then, upon the request of such Lender
or such Issuing Bank, the Borrower will pay to such Lender or such Issuing Bank, as the case may be, such additional amount or amounts as
will compensate such Lender or such Issuing Bank, as the case may be, for such additional costsincurred or reduction suffered.

(b) If any Lender or any Issuing Bank determinesin good faith that any Changein Law regarding capital or liquidity requirements
has or would have the effect of reducing the rate of return on such Lender’s or such Issuing Bank’s capital or on the capital of such Lender’s or
such Issuing Bank’s holding company, if any, as a consequence of this Agreement or the L oans made by, or participationsin Letters of Credit
held by, such Lender, or the Letters of Credit issued by such Issuing Bank, to alevel below that which such Lender or such Issuing Bank or
such Lender’s or such Issuing Bank’s holding company could have achieved but for such Change in Law (taking into consideration such
Lender’'s or such Issuing Bank’s policies and the policies of such Lender’s or such Issuing Bank'’s holding company with respect to capital
adeguacy and liquidity requirements), then from time to time, upon the request of such Lender or such Issuing Bank, the Borrower will pay to
such Lender or such Issuing Bank, as the case may be, such additional amount or amounts aswill compensate such Lender or such Issuing
Bank or such Lender’s or such Issuing Bank'’s holding company for any such reduction suffered.

(c) A certificate of aLender or an Issuing Bank setting forth in reasonable detail the amount or amounts necessary to compensate
such Lender or such Issuing Bank or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section and setting
forth in reasonable detail the manner in which such amount or amounts was determined and certifying that such Lender or Issuing Bank is
generally charging such amountsto similarly situated borrowers under comparable credit facilities shall be delivered to the Borrower and shall
be conclusive absent manifest error. The Borrower shall pay such Lender or such Issuing Bank, as the case may be, the amount shown as due
on any such certificate within ten (10) days (or such later date as may be agreed by the applicable Lender) after receipt thereof.
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(d) Failureor delay on the part of any Lender or any Issuing Bank to demand compensation pursuant to this Section shall not
constitute awaiver of such Lender’s or such Issuing Bank’s right to demand such compensation; provided that the Borrower shall not be
required to compensate a Lender or an Issuing Bank pursuant to this Section for any increased costs or reductions incurred more than 180 days
prior to the date that such Lender or such Issuing Bank, as the case may be, notifies the Borrower of the Changein Law giving rise to such
increased costs or reductions and of such Lender’s or such Issuing Bank’sintention to claim compensation therefor; provided further that, if
the Change in Law giving rise to such increased costs or reductions s retroactive, then the 180-day period referred to above shall be extended
to include the period of retroactive effect thereof.

Section2.15 Break Funding Payments. In the event of (a) the payment of any principal of any Eurocurrency Loan other than on the
last day of an Interest Period applicable thereto (including as aresult of an Event of Default or asaresult of any prepayment pursuant to
Section 2.10), (b) the conversion of any Eurocurrency Loan other than on the last day of the Interest Period applicable thereto, (c) the failure to
borrow, convert, continue or prepay any Eurocurrency Loan on the date specified in any notice delivered pursuant hereto (regardl ess of
whether such notice may be revoked under Section 2.03 or Section 2.10, as applicable, and is revoked in accordance therewith) or (d) the
assignment of any Eurocurrency Loan other than on the last day of the Interest Period applicable thereto as aresult of arequest by the
Borrower pursuant to Section 2.18, then, in any such event, the Borrower shall compensate each Lender for the loss, cost and expense
(excluding loss of anticipated profit) attributable to such event. Such loss, cost or expense to any Lender may be deemed to include an amount
determined by such Lender to be the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such
Loan had such event not occurred, at the Eurocurrency Rate that would have been applicable to such Loan (and excluding any Applicable
Rate), for the period from the date of such event to the last day of the then current Interest Period therefor (or, in the case of afailureto borrow,
convert or continue, for the period that would have been the Interest Period for such Loan), over (ii) the amount of interest which would accrue
on such principal amount for such period at the interest rate which such Lender would bid wereit to bid, at the commencement of such period,
for depositsin the relevant currency of a comparable amount and period from other banks in the eurocurrency market. A certificate of any
Lender setting forth in reasonabl e detail any amount or amounts that such Lender is entitled to receive pursuant to this Section shall be
delivered to the Administrative Agent, who in turn will deliver to the Borrower, and shall be conclusive absent manifest error. The Borrower
shall pay the Administrative Agent for the account of such Lender the amount shown as due on any such certificate within ten (10) days (or
such |ater date as may be agreed by the applicable Lender) after receipt thereof.

Section 2.16  Taxes.

(@ All payments by or on account of any obligation of any Loan Party under any L oan Document shall be made free and clear of and
without deduction for any Taxes unless required by applicable Laws. If any applicable withholding agent shall be required to deduct any
Indemnified Taxes or Other Taxesin respect of any such payments, then (i) the sum payable by the applicable Loan Party shall beincreased as
necessary so that after all required deductions have been made (including deductions applicable to additional sums payable under this Section
2.16) Lender or Issuing Bank (as the case may be) or, in the case of a payment made to the Administrative Agent for its own account, the
Administrative Agent, receives an amount equal to the sum it would have received had no such deductions been made, (ii) the applicable
withholding agent shall make such deductions and (iii) the applicable withholding agent shall pay the full amount deducted to the relevant
Governmental Authority in accordance with applicable law.

(b)  Without duplication of Section 2.16(a), the Borrower shall pay to the relevant Governmental Authority in accordance with
applicable law, or at the option of the Administrative Agent timely reimburseit for, any Other Taxes.
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(c) TheBorrower shall indemnify the Administrative Agent, each Lender and each Issuing Bank, within ten (10) days after written
demand therefor, for the full amount of any Indemnified Taxes payable by the Administrative Agent, such Lender or such Issuing Bank, asthe
case may be, on or with respect to any payment by or on account of any obligation of any Loan Party under any Loan Document hereunder
(including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 2.16), and any Other Taxes, and, in
each case, any reasonabl e expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability
delivered to the Borrower by aLender or an Issuing Bank, or by the Administrative Agent on its own behalf or on behalf of aLender or an
Issuing Bank, shall be conclusive absent manifest error.

(d) Assoon as practicable after any payment of Indemnified Taxes or Other Taxes by any Loan Party to a Governmental Authority,
the Borrower shall deliver to the Administrative Agent the original or a certified copy of areceipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the
Administrative Agent.

(e) Any Lender that islegally entitled to an exemption from or reduction of withholding Tax under the law of any jurisdiction in which
the Borrower islocated, or any treaty to which such jurisdiction is a party, with respect to any payments under this Agreement shall deliver to
the Borrower and the Administrative Agent, at the time or times reasonably reguested by the Borrower or Administrative Agent, such properly
completed and executed documentation prescribed by applicable Laws or reasonably requested by the Borrower or the Administrative Agent as
will permit such payments to be made without withholding or at areduced rate of withholding. Each such Lender shall, whenever alapsein time
or change in circumstances renders any such documentation (including any specific documentation referred to in the paragraph below)
obsolete, expired or inaccurate in any material respect, deliver promptly to the Borrower and the Administrative Agent updated or other
appropriate documentation (including any new documentation reasonably requested by the Borrower or the Administrative Agent) or promptly
notify the Borrower and the Administrative Agent of itslegal ineligibility to do so.

Without limiting the generality of the foregoing, with respect to any L oan made to the Borrower, any Lender that isnot a Foreign
Lender shall, to the extent it islegally eligible to do so, deliver to the Borrower and the Administrative Agent on or prior to the date on which
such Lender becomes a L ender under this Agreement (and from time to time thereafter upon the request of the Borrower or the Administrative
Agent, but only if such Lender islegally eligible to do so), two duly completed copies of Internal Revenue Service Forms W-9, and any Foreign
Lender shall, to the extent it islegally eligible to do so, deliver to the Borrower and the Administrative Agent on or prior to the date on which
such Foreign Lender becomes a L ender under this Agreement (and from time to time thereafter upon the request of the Borrower or the
Administrative Agent, but only if such Foreign Lender islegally eligibleto do so), whichever of the following is applicable:

(i) two duly completed original Internal Revenue Service Forms W-8BEN or W-8BEN-E (or any successor forms) claiming
eligibility for benefits of an income Tax treaty to which the United States of Americaisaparty,

(if)  two duly completed copies of Internal Revenue Service Forms W-8ECI (or any successor forms),

(ili)  inthe case of aForeign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the
Code, (x) two origina certificates, in substantially the form of Exhibit I-1, or any other form approved by the Borrower and the
Administrative Agent, to the effect that such Foreign Lender isnot (A) a*“bank” within the meaning of Section 881(c)(3)(A) of the
Code, (B) a“10 percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, or (C) a“ controlled
foreign corporation” described in Section 881(c)(3)(C) of the Code, and that no payments in connection with the Loan Documents are
effectively connected with such Foreign Lender’s conduct of aU.S. trade or business and (y) two original duly completed Internal
Revenue Service Forms W-8BEN or W-8BEN-E (or any successor forms),
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(iv) totheextent aForeign Lender isnot the beneficial owner (for example, where the Foreign Lender isapartnership or a
participating Lender), two original Internal Revenue Service Forms W-8IMY (or any successor forms) of the Foreign Lender,
accompanied by copies of Form W-8ECI, W-8BEN or W-8BEN-E, a United States Tax Compliance Certificate, substantially in the form
of Exhibit I-2, Exhibit I-3, or Exhibit -4, Form W-9, Form W-8IMY and/or any other required information (or any successor forms) from
each beneficial owner, as applicable (provided that, if such Foreign Lender isa partnership and is not a participating Lender and if one
or more beneficial owners are claiming the portfolio interest exemption, the United States Tax Compliance Certificate may be provided
by such Foreign Lender on behalf of such beneficial owner), or

(v) twooriginalsof any other form prescribed by applicable requirements of Law as abasisfor claiming exemption from or a
reduction in U.S. federal withholding Tax duly completed together with such supplementary documentation as may be prescribed by
applicable requirements of Law to permit the Borrower and the Administrative Agent to determine the withholding or deduction
required to be made, and

(vi) if apayment madeto aLender under any Loan Document would be subject to U.S. federal withholding Tax imposed by
FATCA if such Lender wereto fail to comply with the applicable reporting requirements of FATCA (including those contained in
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the
time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent such
documentation prescribed by applicable Laws (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the
Administrative Agent to comply with their obligations under FATCA, to determine whether such Lender has complied with such
Lender's obligations under FATCA and to determine whether any amount is required to be deducted and withheld from such payment.
Solely for purposes of this clause (vi), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.

(vii)  Each Lender hereby authorizes the Administrative Agent to deliver to the Loan Parties and to any successor
Administrative Agent any documentation provided by such Lender to the Administrative Agent pursuant to this Section 2.16(e).

(f) If the Administrative Agent, an I ssuing Bank or a Lender determines, in its sole good faith discretion, that it has received arefund
of any Indemnified Taxes or Other Taxes as to which it has been indemnified by a L oan Party or with respect to which a L oan Party has paid
additional amounts pursuant to this Section 2.16, it shall promptly pay over such refund to the Borrower (but only to the extent of indemnity
payments made, or additional amounts paid, by the Loan Parties under this Section 2.16 with respect to the Indemnified Taxes or Other Taxes
giving rise to such refund), net of all reasonabl e out-of-pocket expenses (including any Taxes) of the Administrative Agent, such Issuing Bank
or such Lender and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund);
provided that the Borrower, upon the request of the Administrative Agent, such Issuing Bank or such L ender, agrees to repay the amount paid
over to the Borrower (plus any penalties, interest or other chargesimposed by the relevant Governmental Authority) to the Administrative
Agent, such Issuing Bank or such Lender in the event the Administrative Agent, such Issuing Bank or such Lender isrequired to repay such
refund to such Governmental Authority. The Administrative Agent, such Issuing Bank or such Lender shall, at the Borrower’s request, provide
the Borrower with a copy of any notice of assessment or other evidence of the requirement to repay such refund received from the relevant
Governmental Authority (provided that the Administrative Agent, such Issuing Bank or such Lender may delete any information therein that
the Administrative Agent, such Issuing Bank or such Lender reasonably deems confidential). This Section shall not be construed to require the
Administrative Agent or any Lender to make availableits Tax returns (or any other information relating to its Taxes which it reasonably deems
confidential) to the Borrower or any other Person.

(g) For theavoidance of doubt, for purposes of this Section 2.16, theterm “Lender” shall include any Swingline Lender and any
Issuing Bank.

Section2.17 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.
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(@ TheBorrower shall make each payment required to be made by it hereunder (whether of principal, interest, fees or reimbursement
of LC Disbursements, or of amounts payable under Section 2.14, 2.15 or 2.16, or otherwise) without condition or deduction for any counterclaim,
defense, recoupment or setoff prior to 2:00 p.m., New Y ork City time, on the date when due, in immediately available funds. Any amounts
received after such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made in Dollarsto the Administrative Agent,
except payments to be made directly to an Issuing Bank or Swingline Lender as expressly provided herein and except that payments pursuant to
Sections 2.14, 2.15, 2.16 and 9.03 shall be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such
payments for the account of any other Person to the appropriate recipient promptly following receipt thereof. If any payment hereunder shall be
due on aday that is not a Business Day, the date for payment shall be extended to the next succeeding Business Day, and, in the case of any
payment accruing interest, interest thereon shall be payable for the period of such extension.

(b) If at any timeinsufficient funds are received by and avail able to the Administrative Agent to pay fully all amounts of principal,
unreimbursed L C Disbursements, interest and fees then due hereunder, such funds shall be applied (i) first, towards payment of interest and
fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties,
and (ii) second, towards payment of principal and unreimbursed L C Disbursements then due hereunder, ratably among the parties entitled
thereto in accordance with the amounts of principal and unreimbursed L C Disbursements then due to such parties.

(c) If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or
interest on any of its Loans or participationsin L C Disbursements or Swingline Loans resulting in such Lender receiving payment of a greater
proportion of the aggregate amount of its Loans and participationsin L C Disbursements and Swingline Loans and accrued interest thereon than
the proportion received by any other Lender, then the Lender receiving such greater proportion shall purchase (for cash at face value)
participations in the Loans and participationsin LC Disbursements and Swingline Loans of other Lenders to the extent necessary so that the
benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest
on their respective Loans and participationsin LC Disbursements and Swingline Loans; provided that (i) if any such participations are
purchased and all or any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price
promptly restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph shall not be construed to apply to
any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement or any payment obtained by a
Lender as consideration for the assignment of or sale of a participation in any of its Loans or participationsin LC Disbursements and Swingline
Loansto any assignee or participant in accordance with Section 9.04 or Section 2.10(d). The Borrower consents to the foregoing and agrees, to
the extent it may effectively do so under applicable Laws, that any Lender acquiring a participation pursuant to the foregoing arrangements may
exercise against the Borrower rights of setoff and counterclaim with respect to such participation as fully asif such Lender were adirect creditor
of the Borrower in the amount of such participation.

(d) Unlessthe Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is dueto
the Administrative Agent for the account of the Lenders or the relevant I ssuing Bank hereunder that the Borrower will not make such payment,
the Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance
upon such assumption, distribute to the Lenders or such Issuing Bank, as the case may be, the amount due. In such event, if the Borrower has
not in fact made such payment, then each of the Lenders or the relevant I ssuing Bank, as the case may be, severally agreesto repay to the
Administrative Agent forthwith on demand the amount so distributed to such Lender or the Issuing Bank, in immediately available funds with
interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of payment to the
Administrative Agent, at the Overnight Bank Funding Rate. A notice of the Administrative Agent to any Lender or the Borrower with respect to
any amount owing under this subsection (d) shall be conclusive, absent manifest error.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.04, 2.05, 2.06, 2.17 or 9.03, then the
Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the
Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied
obligations are fully paid. The obligations of the Lenders hereunder to make L oans, to fund participationsin Letters of Credit and Swingline
Loans and to make payments are several and not joint. The failure of any Lender to make any Loan, to fund any such participation or to make
any payment on any date required hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no
Lender shall be responsible for the failure of any other Lender to so make its Loan, to purchase its participation or to make its payments.
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Section 2.18  Mitigation Obligations; Replacement of L enders.

(@ If any Lender requests compensation under Section 2.14, or if the Borrower isrequired to pay any additional amount to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16, then such Lender shall use reasonable effortsto
designate a different lending office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its
offices, branches or affiliates, if, in the good faith judgment of such Lender, such designation or assignment (i) would €liminate or reduce
amounts payabl e pursuant to Section 2.14 or 2.16, as the case may be, in the future and (ii) would not subject such Lender to any unreimbursed
cost or expense and would not otherwise be disadvantageous to such Lender. The Borrower hereby agreesto pay all reasonabl e out-of-pocket
costs and expensesincurred by any Lender in connection with any such designation or assignment. Any Lender claiming reimbursement of
such costs and expenses shall deliver to the Borrower a certificate setting forth such costs and expenses in reasonabl e detail which shall be
conclusive absent manifest error.

(b) If any Lender requests compensation under Section 2.14, or if the Borrower isrequired to pay any additional amount to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16, if any Lender is a Defaulting Lender, if any
Lender failsto grant a consent in connection with any proposed change, waiver, discharge or termination of the provisions of this Agreement
as contemplated by Section 9.02 for which the consent of each Lender or each Lender of the applicable Class or each affected L ender isrequired
but the consent of the Required Lenders (or of amajority ininterest of the Lenders of the applicable Class, as the case may be) is obtained or if
any other circumstance exists hereunder that gives the Borrower the right to replace a L ender as a party hereto, then the Borrower may, at its
sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without
recourse (in accordance with and subject to the restrictions contained in, but excluding the consents required by, Section 9.04), all of its
interests, rights and obligations under this Agreement and the related L oan Documents to an assignee that shall assume such obligations
(which assignee may be another Lender, if aLender accepts such assignment), provided that:

(i) theBorrower shall have paid to the Administrative Agent the assignment fee specified in Section 9.04 (unless otherwise
agreed by the Administrative Agent);

(i)  such Lender shall have received payment of an amount equal to the outstanding principal of itsLoansand LC
Disbursements, accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan
Documents (including any amounts under Section 2.14, Section 2.15 and Section 2.16) from the assignee (to the extent of such
outstanding principal and accrued interest and fees) or the Borrower (in the case of all other amounts);

(iii)  inthe case of any such assignment resulting from a claim for compensation under Section 2.14 or payments required to
be made pursuant to Section 2.16, such assignment will result in areduction in such compensation or payments thereafter; and

(iv)  such assignment does not conflict with applicable Laws.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, asaresult of awaiver by such Lender or otherwise,
the circumstances entitling the Borrower to require such assignment and del egation cease to apply.

Section 2.19  Incremental Facilities.
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(@ TheBorrower may from time to time after the Second Restatement Effective Date elect to increase the Revolving Commitments or
any Extended Revolving Commitments (“ Increased Commitments”) or obtain one or more tranches of (or increase any existing tranche of) term
loans denominated in Dollars (each, an “ Incremental Term Loan”), in each case in an aggregate principa amount of not less than (x) $10,000,000,
in the case of Increased Commitments and (y) $20,000,000 (or such lesser amount as the Administrative Agent may agree), in the case of
Incremental Term Loans, so long as (except in the case of Refinancing Term Loans and Refinancing Revolving Commitments) the aggregate
principal amount of Increased Commitments or Incremental Term Loans to be established or incurred, as applicable, does not exceed the
Incremental Cap at such time. The Borrower may arrange for any such increase or tranche to be provided by one or more Lenders (each Lender
S0 agreeing to an increase in its Revolving Commitment or Extended Revolving Commitment, or to participate in such Incremental Term Loan, an
“Increasing Lender”), or by one or more new banks, financial institutions or other entities (each such new bank, financial institution or other
entity, a“New Lender”), to increase their existing Revolving Commitment or Extended Revolving Commitment, or to participate in such
Incremental Term Loan, or extend Revolving Commitments or Extended Revolving Commitments, as the case may be; provided that each New
Lender (and, in the case of an Increased Commitment, each Increasing L ender) shall be subject to the approval of the Borrower and, to the extent
such consent would be required under Section 9.04 for an assignment to such New Lender, the Administrative Agent and, in the case of an
Increased Commitment, each I ssuing Bank and Swingline Lender (in each case, such consents not to be unreasonably withheld or delayed).
Without the consent of any Lenders other than the relevant Increasing Lenders or New Lenders, this Agreement and the other Loan Documents
may be amended pursuant to an Additional Credit Extension Amendment as may be necessary or appropriate, in the reasonabl e opinion of the
Administrative Agent and the Borrower, to effect the provisions of this Section 2.19. Increases of Revolving Commitments and Extended
Revolving Commitment and new Incremental Term Loans created pursuant to this Section 2.19 shall become effective on the date agreed by the
Borrower, the Administrative Agent and the relevant Increasing Lenders or New Lenders and the Administrative Agent shall notify each Lender
thereof. Notwithstanding the foregoing (but subject to the following proviso), no Increased Commitments or Extended Revolving Commitments
or Incremental Term Loans shall be permitted under this paragraph unless (i) on the proposed date of the effectiveness of such increasein the
Revolving Commitments or Extended Revolving Commitments or borrowing of such Incremental Term Loan, the conditions set forth in
paragraphs (a) and (b) of Section 4.02 shall be satisfied (or waived by the Required Lenders) and the Administrative Agent shall have received a
certificate to that effect dated such date and executed by a Financia Officer of the Borrower; provided, that to the extent agreed to by the
Lenders providing such Increased Commitments or Incremental Term Loans, as applicable, and the proceeds of such Increased Commitments or
Incremental Term Loans, as the case may be, are used to finance a Permitted Acquisition or similar Investment, with respect to the condition set
forth in Section 4.02(a), only the Specified Representations shall be required to be true and correct, and the condition set forth in Section 4.02(b)
shall belimited to an Event of Default under clauses (a), (b), (h) or (i) of Article VII and (ii) other than in the case of Refinancing Term Loans or
Refinancing Revolving Commitments, the Borrower shall bein compliance, calculated on a Pro FormaBasis (assuming for this purpose that all
Increased Commitments were fully drawn), with the covenants contained in Section 6.09 as of the last day of the most recent fiscal quarter of the
Borrower for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery
under this Agreement, of the Amended and Restated Credit Agreement) prior to such time. On the effective date of any increasein the
Revolving Commitments or Extended Revolving Commitments, (i) each relevant Increasing Lender and New Lender shall make available to the
Administrative Agent such amounts in immediately available funds as the Administrative Agent shall determine, for the benefit of the other
Lenders, as being required in order to cause, after giving effect to such increase and the use of such amounts to make payments to such other
Lenders, each Lender’s portion of the outstanding L oans of the applicable L enders of such classto equal its Applicable Percentage of such
outstanding Loans, and (ii) if, on the date of such increase, there are any Revolving L oans of the applicable Class outstanding, such Revolving
Loans shall on or prior to the effectiveness of such Increased Commitments be prepaid to the extent necessary from the proceeds of additional
Revolving Loans made hereunder by the Increasing Lenders and New L enders, so that, after giving effect to such prepayments and any
borrowings on such date of al or any portion of such Increased Commitments, the principal balance of all outstanding Revolving L oans of such
Class owing to each Lender with a Revolving Commitment of such Classis egual to such Lender’s pro rata share (after giving effect to any
nonratable | ncreased Commitment pursuant to this Section 2.19) of all then outstanding Revolving Loans of such Class. The Administrative
Agent and the Lenders hereby agree that the borrowing notice, minimum borrowing, pro rata borrowing and pro rata payment requirements
contained elsewherein this Agreement shall not apply to the transactions effected pursuant to the immediately preceding sentence. The
deemed payments made pursuant to clause (ii) of the second preceding sentence shall be accompanied by payment of all accrued interest on the
amount prepaid and, in respect of each Eurocurrency Loan, and shall be subject to indemnification by the Borrower pursuant to the provisions
of Section 2.15 if the deemed payment occurs other than on the last day of the related Interest Periods.
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Theterms of any Incremental Term Loans shall be as set forth in the Additional Credit Extension Amendment providing for such Incremental
Term Loans; provided that (i)(x) the final scheduled maturity date of any Incremental Term Loans (other than Refinancing Term Loans) which
have scheduled amortization in excess of 1.00% per annum, afinal maturity of five years or less and which are primarily syndicated to
commercia banksin connection with the primary syndication thereof (as reasonably determined by the Administrative Agent) (each, an
“Incremental Term A Loan”) shall be no earlier than the Term A-2 Loan Maturity Date (or any later date required pursuant to any Additional
Credit Extension Amendment entered into after the Second Restatement Effective Date that has previously become effective) and (y) the final
scheduled maturity date of any Incremental Term Loansthat are not Refinancing Term Loans or Incremental Term A Loans (each, an
“Incremental Term B Loan”) shall be no earlier than the then-latest maturity date of any Class of Term Loans outstanding on the Second
Restatement Effective Date (or any later date required pursuant to any Additional Credit Extension Amendment entered into after the Second
Restatement Effective Date that has previously become effective), (ii)(x) the Weighted Average Lifeto Maturity of any Incremental Term A
Loans (other than Refinancing Term Loans) shall not be shorter than the then remaining Weighted Average Lifeto Maturity of the Term A-2
Loans (or any longer Weighted Average Life to Maturity required pursuant to any Additional Credit Extension Amendment entered into after
the Second Restatement Effective Date that has previously become effective) (except to the extent of amortization of up to 1.00% per annum of
the original principal amount of such Incremental Term A Loans for periods where amortization has been eliminated as aresult of prepayment of
the applicable Term Loans) and (y) the Weighted Average Life to Maturity of any Incremental Term B Loans (other than Refinancing Term
Loans) shall not be shorter than the longest then remaining Weighted Average Lifeto Maturity of any Class of Term Loans outstanding on the
Second Restatement Effective Date (or any longer Weighted Average Life to Maturity required pursuant to any Additional Credit Extension
Amendment entered into after the Second Restatement Effective Date that has previously become effective) (except to the extent of amortization
of up to 1.00% per annum of the original principal amount of such Incremental Term B Loans for periods where amortization has been eliminated
asaresult of prepayment of the applicable Term Loans), (iii) Incremental Term Loans shall not participate on agreater than pro rata basis with
the Term Loans in any mandatory prepayment hereunder (except in the case of (@) incurrence of Refinancing Indebtedness in respect thereof
and (b) mandatory prepayments with respect to a Class of Incremental Term Loansissued subject to customary escrow provisions that include
amandatory prepayment applicable solely to such Class of Incremental Term Loansif the applicable escrow release event does not occur prior
to the specified escrow “outside date”), (iv) the provisions with respect to payment of interest (including any “MFN" provisions), original issue
discount and upfront fees shall be as set forth in the Additional Credit Extension Amendment providing for such Incremental Term Loans, (v)
any Class of Incremental Term Loans may contain customary excess cash flow mandatory prepayment provisions; provided that such
mandatory prepayments with respect to such Incremental Term Loans shall be made on ano greater than pro rata basis with the then existing
Term Loans, (vi) if the Borrower and the lenders providing the relevant Class of Incremental Term Loans agree, such Incremental Term Loans
may be Excluded Term Loans, (vii) if the Borrower and the lenders providing the relevant Class of Incremental Term Loans agree, the Additional
Credit Extension Amendment providing for such Incremental Term Loans may permit repurchases by, or assignments to, the Borrower or any
Restricted Subsidiary of such Incremental Term Loans pursuant to open market purchases or “dutch auctions” so long as (1) no Event of
Default shall have occurred and be continuing, (2) the Incremental Term Loans purchased areimmediately and automatically canceled, (3) no
proceeds from any loan under any revolving credit facility shall be used to fund such assignments or repurchases and (4) the purchasing party
shall berequired to identify itself and the seller shall make a customary “big boy” representation and (viii) all other terms applicable to such
Incremental Term Loans (other than provisions specified in clauses (i) through (vii) above) to the extent not identical to the terms of the then
outstanding Term Loans, shall be permitted if reasonably satisfactory to the Administrative Agent. The terms of any Increased Commitments
shall be the same as those of the Revolving Commitments or Extended Revolving Commitments, as applicable; provided that Refinancing
Revolving Commitments may have alater maturity date than, and pricing and fees different from, those applicable to the Revolving
Commitments and Extended Revolving Commitments. For the avoidance of doubt, no Lender shall have any obligation to provide any Increased
Commitment or Incremental Term Loan by virtue of this Agreement.

(b) This Section 2.19 shall override any provisionsin Section 9.02 to the contrary.

Section2.20 Extended Term L oans and Extended Revolving Commitments.

(@ TheBorrower may at any time and from time to time request that all or a portion of the Term Loans of any Classin an aggregate
principal amount of not less than $20,000,000 (or such lesser amount as the Administrative Agent may agree) (an “Existing Term Loan Class’) be
converted to extend the scheduled maturity date(s) of any payment of principal with respect to all or a portion of any principal amount of such
Term Loans (any such Term L oans which have been so converted, “ Extended Term L oans’) and to provide for other terms consistent with this
Section 2.20. In order to establish any Extended Term Loans, the Borrower shall provide a notice to the Administrative Agent (who shall provide
acopy of such notice to each of the Lenders under the Existing Term Loan Class) (an “ Extension Request”) setting forth the proposed terms of
the Extended Term Loans to be established, which shall be consistent with the Term Loans under the Existing Term Loan Class from which such
Extended Term Loans are to be converted except that:
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(i) @l or any of the scheduled amortization payments of principal of the Extended Term Loans may be delayed to later dates
than, or be reduced to alesser amount than, the scheduled amortization payments of principal of the Term Loans of such Existing Term
Loan Classto the extent provided in the applicable Additional Credit Extension Amendment;

(i)  thepricing terms, including interest margins and interest rate floors, with respect to the Extended Term Loans may be
different than those for the Term Loans of such Existing Term Loan Class and upfront fees may be paid to the Extending Term Lenders
to the extent provided in the applicable Additional Credit Extension Amendment; and

(iii)  the Additional Credit Extension Amendment may provide for other covenants and terms that apply only after the Latest
Maturity Date at the time such Extended Term Loans are incurred.

(b) Any Extended Term Loans converted pursuant to any Extension Request shall be designated a series of Extended Term Loans for
al purposes of this Agreement; provided that, subject to the limitations set forth in clause (a) above, any Extended Term Loans converted from
an Existing Term Loan Class may, to the extent provided in the applicable Additional Credit Extension Amendment and consistent with the
requirements set forth above, be designated as an increase in any previously established Class of Term Loans.

(c) TheBorrower shall provide the applicable Extension Request at |east ten (10) Business Days, or such shorter period asthe
Administrative Agent may agree, prior to the date on which Lenders under the applicable Existing Term L oan Class are requested to respond.
No Lender shall have any obligation to agree to have any of its Term Loans of any Existing Term Loan Class converted into Extended Term
Loans pursuant to any Extension Request. Any Lender wishing to have all or aportion of its Term Loans under the Existing Term Loan Class
subject to such Extension Request (such Lender an “ Extending Term Lender”) converted into Extended Term Loans shall notify the
Administrative Agent (an “ Extension Election™) on or prior to the date specified in such Extension Reguest of the amount of its Term Loans
under the Existing Term Loan Class which it has elected to request be converted into Extended Term Loans (subject to any minimum
denomination requirements reasonably imposed by the Administrative Agent and acceptable to the Borrower). In the event that the aggregate
amount of Term Loans under the Existing Term Loan Class subject to Extension Elections exceeds the amount of Extended Term Loans
reguested pursuant to an Extension Request, Term Loans of the Existing Term Loan Class subject to Extension Elections shall be converted to
Extended Term Loans on a pro rata basis based on the amount of Term Loans included in each such Extension Election (subject to any minimum
denomination requirements reasonably imposed by the Administrative Agent and acceptable to the Borrower).

(d) TheBorrower may, with the consent of each Person providing an Extended Revolving Commitment, the Administrative Agent
and any Person acting as swingline lender or issuing bank under such Extended Revolving Commitments, amend this Agreement pursuant to an
Additional Credit Extension Amendment to provide for Extended Revolving Commitments and to incorporate the terms of such Extended
Revolving Commitmentsinto this Agreement on substantially the same basis as provided with respect to the applicable Revolving
Commitments; provided that (i) the establishment of any such Extended Revolving Commitments shall be accompanied by a corresponding
reduction in the Revolving Commitments of the applicable Class, (ii) any reduction in the applicable Revolving Commitments may, at the option
of the Borrower, be directed to a disproportional reduction of such Revolving Commitments of any Lender providing an Extended Revolving
Commitment and (iii) any Extended Revolving Commitments provided pursuant to this clause (d) shall be in a minimum principal amount of
$10,000,000.
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(e) Extended Term Loans and Extended Revolving Commitments shall be established pursuant to an Additional Credit Extension
Amendment to this Agreement among the Borrower, the Administrative Agent and each Extending Term Lender or Lender providing an
Extended Revolving Commitment which shall be consistent with the provisions set forth above (but which shall not require the consent of any
other Lender other than those consents required pursuant to this Agreement). Each Additional Credit Extension Amendment shall be binding
on the Lenders, the Loan Parties and the other parties hereto. In connection with any Additional Credit Extension Amendment, the Loan Parties
and the Administrative Agent shall enter into such amendments to the Collateral Documents as may be reasonably reguested by the
Administrative Agent (which shall not require any consent from any Lender other than those consents provided pursuant to this Agreement) in
order to ensure that the Extended Term Loans or Extended Revolving Commitments are provided with the benefit of the applicable Collatera
Documents and shall deliver such other documents, certificates and opinions of counsel in connection therewith as may be reasonably
requested by the Administrative Agent. No Lender shall be under any obligation to provide any Extended Term Loan or Extended Revolving
Commitment.

(f) Theprovisions of this Section 2.20 shall override any provision of Section 9.02 to the contrary.

Section 2.21  Defaulting L enders.

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

(i) Waiversand Amendments. That Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent
with respect to this Agreement shall be restricted as set forth in the definitions of “Required Lenders,” “Required Class Lenders” and
“Required Revolving Lenders’ and in Section 9.02.

(i) Reallocation of Payments. Any payment of principal, interest, fees or other amounts received by the Administrative
Agent for the account of that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VIl or otherwise, and
including any amounts made available to the Administrative Agent by that Defaulting Lender pursuant to Section 9.08), shall be
applied at such time or times as may be determined by the Administrative Agent as follows: first, to the payment of any amounts owing
by that Defaulting Lender to the Administrative Agent hereunder; second, to the payment on a pro rata basis of any amounts owing
by that Defaulting Lender to any Issuing Bank or the Swingline Lender hereunder; third, if so determined by the Administrative Agent
or requested by any Issuing Bank or the Swingline Lender, to be held as cash collateral for future funding obligations of that
Defaulting Lender of any participation in any Swingline Loan or Letter of Credit; fourth, asthe Borrower may request (so long as ho
Default or Event of Default exists), to the funding of any Loan in respect of which that Defaulting Lender has failed to fund its portion
thereof asrequired by this Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent
and the Borrower, to be held in anon-interest bearing deposit account and released in order to satisfy obligations of that Defaulting
Lender to fund Loans under this Agreement; sixth, to the payment of any amounts owing to the Lenders, any Issuing Bank or the
Swingline Lender as aresult of any judgment of a court of competent jurisdiction obtained by any Lender, any Issuing Bank or the
Swingline Lender against that Defaulting Lender as aresult of that Defaulting Lender’s breach of its obligations under this Agreement;
seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrower as aresult of any
judgment of a court of competent jurisdiction obtained by the Borrower against that Defaulting L ender as aresult of that Defaulting
Lender's breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise directed by a court of
competent jurisdiction; provided that if (A) such payment is a payment of the principal amount of any Loans or Letter of Credit
Borrowingsin respect of which that Defaulting Lender has not fully funded its appropriate share and (B) such Loans or Letter of Credit
Borrowings were made at a time when the conditions set forth in Section 4.02 were satisfied or waived, such payment shall be applied
solely to pay the Loans of, and Letter of Credit Borrowings owed to, al non-Defaulting Lenders on apro rata basis prior to being
applied to the payment of any Loans of, or Letter of Credit Borrowings owed to, that Defaulting Lender. Any payments, prepayments
or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to
post cash collateral pursuant to this Section 2.21(a)(ii) shall be deemed paid to and redirected by that Defaulting Lender, and each
Lender irrevocably consents hereto.
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(i) Certain Fees. That Defaulting Lender (A) shall not be entitled to receive any commitment fee pursuant to Section 2.11(a)
for any period during which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that
otherwise would have been required to have been paid to that Defaulting Lender for such period) and (B) shall belimited initsright to
receive aparticipation fee as provided in Section 2.21(c).

(iv) Realocation of Applicable Percentages to Reduce Fronting Exposure. During any period in which there is a Defaulting
Lender, for purposes of computing the amount of the obligation of each non-Defaulting Lender to acquire, refinance or fund
participationsin Letters of Credit or Swingline Loans pursuant to Sections 2.04 and 2.05, the Applicable Percentage of each non-
Defaulting Lender shall be computed without giving effect to the Revolving Commitment of that Defaulting Lender; provided that
(A) each such reallocation shall be given effect only if, at the date the applicable L ender becomes a Defaulting L ender, no Default or
Event of Default exists; and (B) the aggregate obligation of each non-Defaulting Lender to acquire, refinance or fund participationsin
Letters of Credit and Swingline Loans shall not exceed the positive difference, if any, of (1) the Revolving Commitment of that non-
Defaulting Lender minus (2) the Revolving Credit Exposure of that Lender.

(b) Defaulting Lender Cure. If the Borrower, the Administrative Agent, the Swingline Lender and the Issuing Banks agree in writing
in their sole discretion that a Defaulting Lender should no longer be deemed to be a Defaulting Lender, the Administrative Agent will so notify
the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which may
include arrangements with respect to any cash collateral), that Lender will, to the extent applicable, purchase that portion of outstanding L oans
of the other Lenders or take such other actions as the Administrative Agent may determine to be necessary to cause the Revolving Loans and
funded and unfunded participationsin Letters of Credit and Swingline Loansto be held on apro rata basis by the Lendersin accordance with
their Applicable Percentages (without giving effect to Section 2.21(a)(iv)), whereupon that Lender will cease to be a Defaulting Lender; provided
that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the Borrower for the period that
such Lender was a Defaulting Lender; and provided further that except to the extent otherwise expressly agreed by the affected parties, no
change hereunder from Defaulting Lender to Lender will constitute awaiver or release of any claim of any party hereunder arising from that
Lender's having been a Defaulting Lender.

(c) CashCollateral. If the reallocation described in_Section 2.21(a)(iv) above cannot, or can only partially, be effected, within three
(3) Business Day following the written request of the Administrative Agent, the applicable Issuing Bank or the Swingline Lender, the Borrower
shall deliver to the Administrative Agent cash collateral (or, in the case of Swingline Exposure, at the Borrower’s election, prepayment ) in an
amount sufficient to cover the portion of such Defaulting Lender’s Swingline Exposure and L C Exposure (after giving effect to Section 2.21(a)
(iv) and any cash collateral provided by the Defaulting Lender or pursuant to Section 2.21(a)(ii) from payments made for the account of such
Defaulting Lender) for so long as such Swingline Exposure or LC Exposure is outstanding; provided that, (i) if the Borrower cash collateralizes
any portion of such Defaulting Lender’s L C Exposure pursuant to this clause (c), the Borrower shall not be required to pay participation feesto
such Defaulting Lender pursuant to Section 2.11(b) with respect to such portion of such Defaulting Lender’'s L C Exposure for so long as such
Defaulting Lender’s LC Exposure is cash collateralized; (ii) if any portion of the LC Exposure of such Defaulting Lender is reallocated pursuant
to Section 2.21(a)(iv) above, then the fees payable to the L enders pursuant to Sections 2.11(b) shall be adjusted to give effect to such
reallocation; and (iii) if al or any portion of such Defaulting Lender’s LC Exposureis neither reallocated nor cash collateralized pursuant to
Section 2.21(a)(iv) or Section 2.21(c) above, then, without prejudice to any rights or remedies of any Issuing Bank or any other Lender
hereunder, all participation fees payable under Section 2.11(b) with respect to such Defaulting Lender’s L C Exposure shall be payable to the
Issuing Banks (and allocated among them ratably based on the amount of such Defaulting Lender’s L C Exposure attributable to L etters of Credit
issued by each Issuing Bank) until and to the extent that such LC Exposure is reallocated and/or cash collateralized.
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Section2.22  |llegality. If any Lender determinesthat any Law has made it unlawful, or that any Governmental Authority has asserted
that it isunlawful, for any Lender or itslending office to make, maintain or fund Loans whose interest is determined by reference to the
Eurocurrency Rate, or to determine or charge interest rates based upon the Eurocurrency Rate, or any Governmental Authority hasimposed
material restrictions on the authority of such Lender to purchase or sell, or to take deposits of, Dollars in the London interbank market, then, on
notice thereof by such Lender to the Borrower through the Administrative Agent, (i) any obligation of such Lender to make or continue
Eurocurrency Loans or to convert Base Rate Loans to Eurocurrency Loans shall be suspended, and (ii) if such notice assertsthe illegality of
such Lender making or maintaining Base Rate Loans the interest rate on which is determined by reference to the Eurocurrency Rate component
of the Base Rate, the interest rate on which Base Rate L oans of such Lender shall, if necessary to avoid suchillegality, be determined by the
Administrative Agent without reference to the Eurocurrency Rate component of the Base Rate, in each case until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (x)
the Borrower shall, upon demand from such Lender (with a copy to the Administrative Agent) (at the option of the Borrower), prepay or convert
all Eurocurrency Loans of such Lender to Base Rate Loans (the interest rate on which Base Rate L oans of such Lender shall, if necessary to
avoid such illegality, be determined by the Administrative Agent without reference to the Eurocurrency Rate component of the Base Rate),
either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurocurrency Loans to such day, or
promptly, if such Lender may not lawfully continue to maintain such Eurocurrency Loans and (y) if such notice assertstheillegality of such
Lender determining or charging interest rates based upon the Eurocurrency Rate, the Administrative Agent shall during the period of such
suspension compute the Base Rate applicable to such Lender without reference to the Eurocurrency Rate component thereof until the
Administrative Agent isadvised in writing by such Lender that it isno longer illegal for such Lender to determine or charge interest rates based
upon the Eurocurrency Rate. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid
or converted.

Section 2.23  Flood Regulations. If there are any Mortgaged Properties that are improved with a Building (as defined in the Flood
Insurance Laws), prior to any increase, extension or renewal of any of the Commitments or Loans (including the provision of Increased
Commitments pursuant to Section 2.19 or any other Incremental Term Loans hereunder, but excluding (i) any continuation or conversion of
borrowings, (ii) the making of any Loans and (iii) the issuance, renewal or extension of Letters of Credit), the Borrower shall provide (and shall
use commercially reasonable efforts to provide as promptly as reasonably possible prior to such increase, extension or renewal) to the
Administrative Agent, and authorize the Administrative Agent to provide to the Lenders, the following documents in respect of any such
Mortgaged Property that isimproved with aBuilding (as defined in the Flood Insurance Laws): (A) acompleted flood hazard determination from
athird party vendor; (B) if such real property islocated in a“special flood hazard area’, (1) a copy of anotification to the applicable Loan
Parties of that fact and (if applicable) notification to the applicable L oan Parties that flood insurance coverage is not available and (2) evidence
of the receipt by the applicable Loan Parties of such notice; and (C) if required by Flood Insurance Laws, evidence of required flood insurance
asrequired by Section 5.05 hereof.

ARTICLEIlI
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lenders as of the Closing Date and (except as to representations and warranties made as
of adate certain) as of the date such representations and warranties are deemed to be made under Section 4.02 of this Agreement, that:

Section 3.01  Organization; Powers; Subsidiaries.

(@ Each of the Borrower and its Restricted Subsidiariesis (i) duly organized, validly existing and in good standing (to the extent such
concept is applicable in the relevant jurisdiction) under the laws of the jurisdiction of its organization, (ii) has all requisite power and authority to
carry on its business as now conducted and (iii) isqualified to do businessin, and isin good standing (to the extent such concept is applicable)
in, every jurisdiction where such qualification is required; except in each case referred to in clauses (i) (other than with respect to the Borrower),
(i) or (iii), where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in aMaterial Adverse Effect.
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(b) Schedule 3.01 identifies each Subsidiary as of the Closing Date, if such Subsidiary is a Specified Domestic Subsidiary, the
jurisdiction of itsincorporation or organization, as the case may be, the percentage of issued and outstanding shares of each class of its capital
stock or other equity interests owned by the Borrower and the other Subsidiaries and, if such percentage is not 100% (excluding directors
qualifying shares as required by law), a description of each classissued and outstanding. All of the outstanding shares of capital stock and
other equity interests, to the extent owned by the Borrower or any Subsidiary, of each Subsidiary are validly issued and outstanding and fully
paid and nonassessable and all such shares and other equity interestsindicated on Schedule 3.01 as owned by the Borrower or another
Subsidiary are owned, beneficially and of record, by the Borrower or any Subsidiary on the Closing Date free and clear of all Liens, other than
Liens permitted under Section 6.02. As of the Closing Date, there are no outstanding commitments or other obligations of any Restricted
Subsidiary to issue, and no options, warrants or other rights of any Person to acquire, any shares of any class of capital stock or other equity
interests of any Subsidiary, except as disclosed on Schedule 3.01.

Section 3.02  Authorization; Enforceability.

(@ The Transactions are, with respect to each Loan Party as of the Closing Date, within such Loan Party’s corporate, limited liability
company or partnership powers and have been duly authorized by all necessary corporate or other organizational and, if required, stockholder
action.

(b) TheLoan Documents have been duly executed and delivered by the Loan Parties party thereto and constitute alegal, valid and
binding obligation of the Loan Parties party thereto, enforceabl e against such Loan Parties in accordance with their terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors' rights generally and subject to general principles of equity,
regardless of whether considered in aproceeding in equity or at law.

Section 3.03  Governmental Approvals; No Conflicts. The Transactions (a) do not require any consent or approval of, registration or
filing with, or any other action by, any Governmental Authority, except for (A) filings necessary to perfect or maintain the perfection of the
Liens on the Collateral granted by the Loan Partiesin favor of the Administrative Agent, (B) the approvals, consents, registrations, actions and
filings which have been duly obtained, taken, given or made and arein full force and effect, (C) those approvals, consents, registrations or other
actions or filings, the failure of which to obtain or make could not reasonably be expected to have a Material Adverse Effect and (D) those
approvals, consents, registrations or other actions or filings required prior to the exercise of any rights or remedies under the L oan Documents
that would constitute atransfer of control of, or assignment of, any FCC license or Cable System, (b) will not violate (i) any applicable law or
regulation or order of any Governmental Authority or (ii) the charter, by-laws or other organizational documents of any Loan Party, (c) will not
violate or result in a default under any indenture, agreement or other instrument binding upon any Loan Party or its assets, or giveriseto aright
thereunder to require any payment to be made by any Loan Party, and (d) will not result in the creation or imposition of any Lien on any material
asset of any Loan Party (other than pursuant to the Loan Documents and Liens permitted by Section 6.02); except with respect to any violation
or default referred to in clause (b)(i) or (c) above, to the extent that such violation or default could not reasonably be expected to have aMaterial
Adverse Effect.

Section 3.04 Financial Statements; Financial Condition; No Material Adverse Change.

(@) TheBorrower has heretofore furnished to the L enders the consolidated balance sheet and statements of operations, stockholders
equity and cash flows of the Borrower as of, and for the fiscal year ended, December 31, 2018 reported on by PricewaterhouseCoopers LLP,
independent public accountants, which financial statements present fairly, in al material respects, the consolidated financial position and
results of operations and cash flows of the Borrower as of such date and for such period in accordance with GAAP (subject to normal year-end
audit adjustments).

(b) Since December 31, 2018, there has been no material adverse change in the business, assets, properties or financial condition of
the Borrower and the Restricted Subsidiaries, taken as awhole.

Section 3.05 Properties.
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(@ EachLoan Party has good record title to, or valid leasehold interestsin, all its material real and personal property material to its
business, including Mortgaged Property, subject to Liens permitted by Section 6.02 and except for such defectsin title that do not interfere with
its ability to conduct its business as currently conducted or to utilize such properties for their intended purposes and except where the failure to
have such title or interest could not reasonably be expected to have aMaterial Adverse Effect.

(b) No Mortgage encumbersimproved real property that islocated in an areathat has been identified by the Federal Emergency
Management Agency (or any successor agency) as aspecia flood hazard area with respect to which flood insurance has been made available
under the Flood Insurance Laws unless flood insurance available under such Flood Insurance Laws has been obtained in accordance with
Section 5.05.

(c) Each of the Borrower and its Restricted Subsidiaries owns, or islicensed or possesses the right to use, all trademarks, trade
names, copyrights, patents and other intellectual property material to the operation of the business of the Borrower and its Restricted
Subsidiaries, taken as awhole, and, to the knowledge of the Borrower, the use thereof by the Borrower and its Restricted Subsidiaries does not
infringe upon the rights of any other Person, except for any such infringements that, individually or in the aggregate, could not reasonably be
expected to result in aMaterial Adverse Effect.

Section 3.06  Litigation and Environmental Matters.

(@) Thereareno actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against or, to the
knowledge of the Borrower, threatened against or affecting the Borrower or any of its Restricted Subsidiaries asto which there is areasonable
possibility of an adverse determination that could reasonably be expected, individually or in the aggregate, to result in aMaterial Adverse
Effect. There are no labor controversies pending against or, to the knowledge of the Borrower, threatened against or affecting the Borrower or
any of its Restricted Subsidiaries which could reasonably be expected, individually or in the aggregate, to result in aMaterial Adverse Effect.

(b) Except with respect to any other mattersthat, individually or in the aggregate, could not reasonably be expected to resultin a
Material Adverse Effect, neither the Borrower nor any of its Restricted Subsidiaries (i) has failed to comply with any applicable Environmental
Law or to obtain, maintain or comply with any permit, license or other approval required under any Environmental Law for the operation of the
business of the Borrower or any of its Restricted Subsidiaries, (ii) has become obligated for any Environmental Liability, (iii) has received notice
of any claim with respect to any Environmental Liability or (iv) knows of any basisfor any Environmental Liability.

Section 3.07 Compliance with Laws. Each of the Borrower and its Restricted Subsidiariesisin compliance with all laws, regulations
and orders of any Governmental Authority applicableto it or its property, except where the failure to do so, individually or in the aggregate,
could not reasonably be expected to result in aMaterial Adverse Effect.

Section 3.08 Investment Company Status. Neither the Borrower nor any other Loan Party isrequired to register as an “investment
company” as defined in the Investment Company Act of 1940.

Section 3.09 Taxes. Each of the Borrower and its Subsidiaries has (i) filed or caused to befiled all Tax returns and reports required to
have been filed and has paid or caused to be paid all Taxes (including any Taxes in the capacity of awithholding agent) required to have been
paid by it, except (a) Taxesthat are being contested in good faith by appropriate proceedings and for which the Borrower or such Subsidiary, as
applicable, has set aside on its books reserves to the extent required by GAAP or (b) to the extent that the failure to do so could not reasonably
be expected, individually or in the aggregate, to result in aMaterial Adverse Effect and (ii) Borrower and each of its Restricted Subsidiaries has
made adequate provisions in accordance with GAAP for all Taxes payable by Borrower or such Restricted Subsidiary that are not yet due and
payable, except where the failure to do so could not reasonably be expected, individually or in the aggregate, to result in a Material Adverse
Effect.

Section 3.10  Solvency. Immediately after the consummation of the Transactions to occur on the Closing Date, the Borrower and its
Subsidiaries, on a consolidated basis, are Solvent.
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Section3.11 ERISA. Except aswould not reasonably be expected, individually or in the aggregate, to have aMaterial Adverse Effect:
(a) no Reportable Event has occurred during the past five years as to which the Borrower, any of its Subsidiaries or any ERISA Affiliate was
required to file areport with the PBGC; (b) no ERISA Event has occurred or is reasonably expected to occur; and (c) none of the Borrower, the
Subsidiaries or any of their ERISA Affiliates has received any written notification during the past five years that any Multiemployer Planisin
reorganization or has been terminated within the meaning of Title IV of ERISA.

Section 3.12  Disclosure. Neither the Information Memorandum nor any of the other reports, financial statements, certificates or other
written information (excluding any financial projections or pro formafinancial information and information of ageneral economic or general
industry nature, to which the Borrower makes only those representations stated in the following sentence) furnished by or on behalf of the
Borrower to the Administrative Agent or any Lender on or before the Closing Date in connection with the negotiation of the Amended and
Restated Credit Agreement or this Agreement or delivered thereunder or hereunder (as modified or supplemented by other information so
furnished), when taken as awhole and when taken together with the Borrower’s SEC filings at such time, contains as of the date such statement,
information, document or certificate was so furnished any material misstatement of fact or omitsto state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading. The financial projections and pro forma
financial information contained in the materials referenced above have been prepared in good faith based upon assumptions believed by
management of the Borrower to be reasonabl e at the time made, it being recognized by the Lenders that such financial information is not to be
viewed as fact and that actual results during the period or periods covered by such financial information may differ from the projected results
set forth therein by amaterial amount.

Section 3.13  Federal Reserve Regulations. No part of the proceeds of any L oan have been used or will be used, whether directly or
indirectly, for any purpose that entails aviolation of any of the Regulations of the FRB, including Regulations T, U and X.

Section 3.14  Security Interests. The provisions of each Collateral Document, upon execution and delivery thereof by the parties
thereto, are effective to create legal and valid Liens on all the Collateral in respect of which and to the extent such Collateral Document purports
to create Liensin favor of the Administrative Agent, for the benefit of the Secured Parties; and (a) upon the proper filing of UCC financing
statements, upon the taking of possession or control by the Administrative Agent of the Collateral with respect to which a security interest may
be perfected by possession or control (which possession or control shall be given to the Administrative Agent to the extent possession or
control by the Administrative Agent isrequired by this Agreement or the Collateral Documents), and the taking of all other actions to be taken
pursuant to the terms of the Collateral Documents, such Liens constitute perfected first priority Liens on the Collateral (subject to Liens
permitted by Section 6.02) to the extent perfection can be obtained by the filing of UCC financing statements, possession or control, securing
the Obligations, enforceabl e against the applicable Loan Party and (b) upon the proper recording of Mortgages with respect to the M ortgaged
Properties, and the taking of all other actions to be taken pursuant to the terms of the Collateral Documents, such Liens constitute perfected and
continuing first priority Liens on the Mortgaged Property (subject to Liens permitted by Section 6.02), enforceable against the applicable Loan
Party.

Section3.15 USA PATRIOT Act. Each of the Loan Parties and each of the Restricted Subsidiaries are in compliance, in al material
respects, with the Act.

Section 3.16  Anti-Corruption L aws and Sanctions. The Borrower has implemented and maintains in effect policies and procedures
designed to ensure compliance by the Borrower, its Subsidiaries and, to the knowledge of the Borrower, their respective directors, officers,
employees and agents with Anti-Corruption Laws and applicable Sanctions, and the Borrower, its Subsidiaries and, to the knowledge of the
Borrower, their respective directors, officers, employees and agents, arein compliance with Anti-Corruption Laws and applicable Sanctionsin all
material respects. None of the Borrower, any Subsidiary or, to the knowledge of the Borrower, any of their respective directors, officers,
employees or agents that will act in any capacity in connection with or benefit from the credit facility established hereby, is a Sanctioned
Person. None of the Transactions contemplated hereby will violate any Anti-Corruption Law or applicable Sanctions.

Section 3.17  Franchises, Licenses and Permits.
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(@) Except asset forth on Schedule 3.17, none of the Borrower or any of its Subsidiaries has received any notice from the granting
body or any other governmental authority with respect to any breach of any covenant under, or any default with respect to, any Franchise
which could reasonably be expected to have aMaterial Adverse Effect.

(b) Each of the Borrower and its Restricted Subsidiaries possesses or has theright to use all copyrights, licenses, permits, patents,
trademarks, service marks, trade names or other rights (collectively, the“Licenses’), including, but not limited to, licenses, permits and
registrations granted or issued by the FCC or other Governmental Authorities, agreements with public utilities and microwave transmission
companies, Pole Agreements, use, access or rental agreements, and utility easements that are necessary to conduct their respective businesses
as currently conducted and are necessary for the legal operation and conduct of the Cable Systems, and each of such Licensesisin full force
and effect and, to the knowledge of Borrower, no material default has occurred and is continuing thereunder, in each case except as could not
reasonably be expected to have aMaterial Adverse Effect. Except as set forth on Schedule 3.17, as of the Closing Date, none of the Borrower or
any of its Restricted Subsidiaries has received any notice from the granting body or any other Governmental Authority with respect to any
breach of any covenant under, or any default with respect to, any Licenses which could reasonably be expected to have a Material Adverse
Effect.

Section 3.18 Cable Systems:; etc.

(@ Except to the extent that the failure to comply with any of the following could not (either individually or in the aggregate)
reasonably be expected to have aMaterial Adverse Effect and except as set forth in Schedule 3.18:

(i) thecommunitiesincluded in the areas covered by the Franchises have been registered with the FCC;

(ii)  al of the current annual performance tests on such Cable Systems required under the rules and regulations of the FCC
have been timely performed and the results of such tests demonstrate satisfactory compliance with the applicable FCC requirementsin
all material respects,

(iif)  totheknowledge of the Borrower and its Restricted Subsidiaries, as of the most recent annual performance tests, such
Cable Systems meet or exceed the technical standards set forth in the rules and regulations of the FCC;

(iv)  such Cable Systems are being operated in compliance with FCC regulations, including, but not limited to, the provisions
of 47 C.F.R. Sections 76.610 through 76.619 (mid-band and super-band signal carriage), including 47 C.F.R. Section 76.611 (compliance
with the cumulative signal leakage index); and

(v) whererequired, appropriate authorizations from the FCC have been obtained for the use of all restricted frequenciesin
usein such Cable Systems and, to the knowledge of the Borrower and its Restricted Subsidiaries, such Cable Systems are presently
being operated in compliance with such authorizations.

(b) Except as set forth in Schedule 3.18, for all periods covered by any applicable statute of limitations, all notices, statements of
account, supplements and other documents required under Section 111 of the Copyright Act of 1976, as amended (the “ Copyright Act”), and
under the rules of the United States Copyright Office, with respect to the carriage of broadcast station signals by the Cable Systems
(collectively, the “ Copyright Filings”) owned or operated by the Borrower and its Restricted Subsidiaries have been duly filed, and the
copyright fees that the Borrower and the Restricted Subsidiaries have calculated in good faith as being due have been paid, and each such
Cable System qualifies for the compulsory license under Section 111 of the Copyright Act, except to the extent that the failure to satisfy any of
the foregoing could not (either individually or in the aggregate) reasonably be expected to have a Material Adverse Effect. To the knowledge of
the Borrower and its Restricted Subsidiaries, there is no pending claim, action, demand or litigation by any other Person with respect to the
Copyright Filings or related royalty payments made by the Cable Systems that could reasonably be expected to have a Material Adverse Effect.
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(c) Totheknowledge of the Borrower and its Restricted Subsidiaries and except as set forth in Schedule 3.18, the carriage of all
broadcast signals by the Cable Systems owned by the Borrower or any Restricted Subsidiary is permitted by valid retransmission consent
agreements or by must-carry elections by broadcasters, or is otherwise permitted under applicable law, except to the extent the failure to obtain
any of the foregoing could not (either individually or in the aggregate) reasonably be expected to have a Material Adverse Effect.

(d) Except to the extent that the failure to comply with the FCC rules currently in effect (the “ Rate Regulation Rules’) implementing
the cable television rate regulation provisions of the Communications Act of 1934 (the “ Communications Act”) could not (either individually or
in the aggregate) reasonably be expected to have a Material Adverse Effect and except as set forth in Schedule 3.18, as of the Closing Date:

(i) thereareno cable service programming rate complaints or appeal s of adverse cable programming service rate decisions
pending with the FCC relating to the Cable Systems;

(i)  for communitiesthat are authorized to regulate basic service and equipment rates under the Rate Regulations Rules, al
FCC rate forms required to be submitted by the Borrower or its Restricted Subsidiaries have been timely submitted to local franchising
authorities and have justified the basic service and equipment ratesin effect for all periodsin which the local franchising authority
currently has the authority to review and to take adverse action;

(iii)  for communities that are not authorized to regulate basic service and equi pment rates under the Rate Regul ations Rules,
the Borrower or its Restricted Subsidiaries have timely submitted to local franchising authorities and subscribers all required notices
for basic service and equipment rates in effect within one year of the Closing Date;

(iv)  noreduction of rates or refunds to subscribers are required by an outstanding order of the FCC or any local franchising
authority as of the Closing Date under the Communications Act and the Rate Regulation Rules applicable to the Cable Systems of the
Borrower and its Restricted Subsidiaries; and

(v) each of the Cable Systems are in compliance with the Communications Act and the Rate Regul ation Rules concerning
the uniform pricing requirements and tier buy-through limitations (i.e., 47 U.S.C. 8§88 543(b)(8), (d)).

Section 3.19  Insurance. The properties of the Borrower and its Restricted Subsidiaries are insured with financially sound and
reputable insurance companies, in such amounts (after giving effect to any self-insurance compatible with the following standards), with such
deductibles and covering such risks as are customarily carried by companies engaged in similar businesses as the Borrower and its Restricted
Subsidiaries.

ARTICLE IV
CONDITIONS

Section4.01  Second Restatement Effective Date. The obligations of the Lendersto make Initial Term A-2 Loans on the Second
Restatement Effective Date and the effectiveness of the Revolving Commitments on the Second Restatement Effective Date, in each case, are
subject to each of the following conditions being satisfied:

(@ TheAdministrative Agent (or its counsel) shall have received from (i) each Loan Party party thereto either (A) a
counterpart of the Second Restatement Agreement signed on behalf of such party or (B) written evidence reasonably satisfactory to
the Administrative Agent (which may include telecopy or electronic mail transmission in accordance with Section 9.01) that such party
has signed a counterpart of the Second Restatement Agreement.
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(b) The Administrative Agent shall have received a Borrowing Request for the Initial Term A-2 L oans to be made on the
Second Restatement Effective Date;

(c) Therepresentations and warranties of the Borrower set forth in this Agreement and the other Loan Documents shall be
true and correct in all material respects (except to the extent that any representation and warranty that is qualified by materiality shall be
true and correct in all respects) on and as of the Second Restatement Effective Date, except where any representation and warranty is
expressly made as of a specific earlier date, such representation and warranty shall betruein all material respects as of any such earlier
date;

(d) After giving effect to the incurrence of the Initial Term A-2 Loans on the Second Restatement Effective Date and the
effectiveness of the Revolving Commitments on the Second Restatement Effective Date, no Default or Event of Default shall have
occurred and be continuing;

(e) TheAdministrative Agent shall have received the executed legal opinions of (x) Cravath, Swaine & Moore LLP, special
New Y ork counsel to the Borrower, and (y) Morris Nichols, Arsht & Tunnell LLP, special Delaware counsel to the Borrower and the
Guarantorsin form reasonably satisfactory to the Administrative Agent. The Borrower hereby requests such counselsto deliver such
opinions;

(f) The Administrative Agent shall have received such customary closing documents and certificates as the Administrative
Agent or its counsel may reasonably request relating to the organization and existence of each Loan Party and the identity, authority
and capacity of the Responsible Officers of the Loan Parties authorized to act as such in connection with this Agreement and the other
Loan Documents, all in form and substance reasonably satisfactory to the Administrative Agent and its counsel;

(g) TheAdministrative Agent shall have received acertificate attesting to the Solvency of the Borrower and its Subsidiaries
(taken as awhole on a consolidated basis) on the Second Restatement Effective Date after giving effect to the incurrence of Initial
Term A-2 Loans from a Financial Officer of the Borrower;

(h) TheLendersshall havereceived, at least three Business Days prior to the Second Restatement Effective Date, al
documentation and other information reasonably regquested in writing by them at least ten Business Days prior to the Second
Restatement Effective Datein order to allow the Lenders to comply with the PATRIOT Act;

(i) TheAdministrative Agent and the Arrangers shall have received al fees and other amounts due and payable on or prior
to the Second Restatement Effective Date, including, to the extent invoiced three Business Days prior to the Second Restatement
Effective Date, reimbursement or payment of all reasonable out-of-pocket expenses required to be reimbursed or paid by the Borrower
hereunder;

()) TheBorrower shall have (i) repaid (or caused to be repaid) all Existing Revolving Loans and (ii) paid to all Lenders (A)
holding Existing Revolving Loans all accrued and unpaid interest on their Existing Revolving Loans and (B) all accrued and unpaid
commitment fees contemplated by Section 2.11(a) of the Amended and Restated Credit Agreement, in each case to, but not including,
the Second Restatement Effective Date;

(k) TheAdministrative Agent shall have received from the Borrower, for the account of each Lender holding Existing
Revolving Commitments with respect to its participationsin Letters of Credit, all accrued and unpaid participation fees required by
Section 2.11(b) of the Amended and Restated Credit Agreement;

()  TheBorrower shall have (i) repaid (or caused to berepaid) all Incremental Term A-1 and (ii) paid to al Lenders holding
Incremental Term A-1 Loans all accrued and unpaid interest on their Incremental Term A-1 Loans to, but not including, the Second
Restatement Effective Date;
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(m) TheAdministrative Agent shall have received Notes executed by the Borrower in favor of each Lender requesting
Notes at least three Business Days prior to the Second Restatement Effective Date;

(n) The Administrative Agent shall have received a certificate signed by a Responsible Officer of the Borrower certifying
that the conditions specified in Sections 4.01(c) and (d) have been satisfied; and

(o) Notwithstanding the foregoing, it is understood and agreed that the conditions in the foregoing clauses (j), (k) and (1)
will be deemed to be satisfied if the payments required under such clauses will be funded in full with the proceeds of the initial
extensions of credit hereunder on the Second Restatement Effective Date.

Section4.02  Subsequent Credit Events. Except as provided in Section 2.19, the obligation of each Lender to make a L oan (other than
the Incremental Term B-3 Loans and the Delayed Draw Term A-2 Loans) on the occasion of any Borrowing (but not a conversion or
continuation of Loans), and of the Issuing Banks to issue, amend, renew or extend any L etter of Credit, in each case, following the Second
Restatement Effective Date is subject to the satisfaction of the following conditions:

(@ Therepresentations and warranties of the Borrower set forth in this Agreement and the other Loan Documents shall be
true and correct in all material respects (except to the extent that any representation and warranty that is qualified by materiality shall be
true and correct in all respects) on and as of the date of such Borrowing or the date of issuance, amendment, renewal or extension of
such Letter of Credit, as applicable, except where any representation and warranty is expressly made as of a specific earlier date, such
representation and warranty shall betruein all material respects as of any such earlier date.

(b) Atthetime of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or extension
of such Letter of Credit, as applicable, no Default or Event of Default shall have occurred and be continuing.

(c) TheAdministrative Agent, Swingline Lender or Issuing Bank, as applicable, shall have received a Borrowing Request,
Swingline Loan Notice or Letter of Credit Application, as applicable.

Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall be deemed to constitute a representation and
warranty by the Borrower on the date thereof as to the matters specified in paragraphs (a), (b) and (c) of this Section 4.02.

Section 4.03  Each Credit Event under the Delayed Draw Term A-2 Facility.

The obligation of each Delayed Draw Term A-2 Lender to make aDelayed Draw Term A-2 Loans shall be subject to satisfaction of the
following conditions:

(&) After giving effect to theincurrence of any Delayed Draw Term A-2 Loans, the Borrower shall be in compliance,
calculated on a Pro Forma Basis, with the covenants contained in Section 6.09 as of the last day of the most recent fiscal year or fiscal
quarter for which financial statements have been delivered pursuant to Section 5.01(a) or 5.01(b) of this Agreement;

(b) Therepresentations and warranties of the Borrower set forth in this Agreement and the other Loan Documents shall be
true and correct in all material respects (except to the extent that any representation and warranty that is qualified by materiality shall be
true and correct in all respects) on and as of the date of such Borrowing, except where any representation and warranty is expressly
made as of a specific earlier date, such representation and warranty shall be truein all material respects as of any such earlier date;
provided that to the extent the proceeds of the Delayed Draw Term A-2 Loans are used to finance a Permitted Acquisition, only the
Specified Representations shall be required to be true and correct to satisfy the condition set forth in this clause (b);
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(c) Atthetime of and immediately after giving effect to such Borrowing, no Default or Event of Default shall have occurred
and be continuing; provided that to the extent the proceeds of the Delayed Draw Term A-2 Loans are used to finance a Permitted
Acquisition, this clause (c) shall be limited solely to no Events of Default under clauses (a), (b), (h) or (i) of Article VII; and

(d) TheAdministrative Agent shall have received a Borrowing Request.

Each Borrowing of Delayed Draw Term A-2 Loans shall be deemed to constitute a representation and warranty by the Borrower on the date
thereof asto the matters specified in paragraphs (a), (b) and (c) of this Section 4.03.

ARTICLEV

AFFIRMATIVE COVENANTS

Until the Commitments have expired or been terminated and the principal of and interest on each Loan and all fees payable hereunder
shall have been paid in full and all Letters of Credit shall have expired or terminated or been cash collateralized or otherwise backstopped on
terms satisfactory to the Issuing Bank and all L C Disbursements shall have been reimbursed, the Borrower covenants and agrees with the
Lendersthat:

Section5.01  Financial Statements and Other Information. The Borrower will furnish to the Administrative Agent (who shall promptly
furnish a copy to each Lender):

(@ within ninety (90) days after the end of each fiscal year of the Borrower, commencing with the fiscal year ending
December 31, 2019, the audited consolidated balance sheet of the Borrower and its Consolidated Subsidiaries and rel ated statements of
operations, stockholders' equity and cash flows as of the end of and for such year, setting forth in each case in comparative form the
figuresfor the previousfiscal year, all reported on by PricewaterhouseCoopers L LP or other independent public accountants of
recognized national standing (without a“going concern” or like qualification or exception and without any qualification or exception as
to the scope of such audit (other than a*“ going concern” or like qualification or exception resulting solely from an upcoming maturity
date of any Indebtedness or a prospective non-compliance with any financial maintenance covenant under this Agreement) to the
effect that such consolidated financial statements present fairly in all material respects the financial position and results of operations
of the Borrower and its Consolidated Subsidiaries on a consolidated basisin accordance with GAAP;

(b) within forty-five (45) days after the end of each of thefirst three fiscal quarters of each fiscal year of the Borrower,
commencing with the fiscal quarter ending March 31, 2019, the unaudited consolidated balance sheet of the Borrower and its
Consolidated Subsidiaries and related statements of operations and cash flows as of the end of and for such fiscal quarter and the then
elapsed portion of thefiscal year, setting forth in each case in comparative form the figures for the corresponding period or periods of
(or, in the case of the balance sheet, as of the end of) the previousfiscal year, all certified by one of its Financial Officers as presenting
fairly in all material respectsthe financial position and results of operations of the Borrower and its Consolidated Subsidiarieson a
consolidated basis in accordance with GAAP, subject to normal year-end audit adjustments and the absence of footnotes;

(c) (i) concurrently with any delivery of financial statements under clause (a) or (b) above, acertificate substantially in the
form of Exhibit G executed by a Financial Officer of the Borrower (x) certifying asto whether, to the knowledge of such Financia Officer
after reasonable inquiry, a Default has occurred and is continuing and, if so, specifying the details thereof and any action taken or
proposed to be taken with respect thereto and (y) setting forth reasonably detailed cal cul ations demonstrating compliance with the
financial covenants set forth in Section 6.09 and (ii) concurrently with any delivery of financial statements under clause (a) above, a
Perfection Certificate Supplement or acertificate of aFinancial Officer of the Borrower stating that there has been no change in the
information set forth in the last Perfection Certificate or Perfection Certificate Supplement, as the case may be, most recently delivered
to the Administrative Agent;
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(d)  within ninety (90) days after the end of each fiscal year of the Borrower, commencing with the fiscal year ending
December 31, 2019, areasonably detailed consolidated budget for such fiscal year;

() [reserved];

(f)  promptly following any request therefor, (i) such other information regarding the operations, business affairs and
financia condition of the Borrower or any Subsidiary, or compliance with the terms of this Agreement and (ii) information necessary for
the Administrative Agent, any Term A-2 Lender or any Revolving Lender to comply with applicable “know your customer” and anti-
money laundering rules and regulations, in each case, as the Administrative Agent or any Revolving Lender or Term A-2 Lender (in
each case through the Administrative Agent) may reasonably request; and

(g) atanytimethereareany Unrestricted Subsidiaries, with each set of consolidated financial statementsreferredtoin
Sections 5.01(a) and 5.01(b) above, (i) the related combined financial statements of the Unrestricted Subsidiaries accompanied by the
certification of aFinancial Officer of the Borrower certifying that such financial information presentsfairly, in al material respectsin
accordance with GAAP, the financial position and result of operations of all Unrestricted Subsidiaries and (ii) alist of all Unrestricted
Subsidiaries as of such date or confirmation that there has been no change in such information since the date of the last such list;
provided, however, that no information pursuant to this clause (g) shall be required if the total amount of assets of all Unrestricted
Subsidiaries as at the end of the most recently ended fiscal quarter for which financial statements have been delivered pursuant to
Sections 5.01(a) and 5.01(b) above, determined on a consolidated basisin accordance with GAAP, are less than 5.0% of Consolidated
Total Assets.

Documents required to be delivered pursuant to this Section 5.01 may be delivered electronically and if so delivered, shall be deemed to
have been delivered on the date (i) on which the Borrower posts such documents, or provides alink thereto, on the Borrower’s website on the
Internet (if such website address has been identified to the Administrative Agent) or the website of the SEC; or (ii) on which such documents
are delivered by the Borrower to the Administrative Agent to be posted on the Borrower’s behalf on IntraLinks or another relevant website, if
any, to which each Lender and the Administrative Agent have access (whether acommercial, third-party website (including the SEC) or whether
sponsored by the Administrative Agent); provided that the Borrower shall notify (which may be by facsimile or electronic mail) the
Administrative Agent of the posting of any such documents and provide to the Administrative Agent by electronic mail electronic versions
(i.e., soft copies) of such documents. The Administrative Agent shall have no obligation to request the delivery or to maintain copies of the
documentsreferred to above, and in any event shall have no responsibility to monitor compliance by the Borrower with any such request for
delivery.

The Borrower acknowledges and agrees that all financial statements furnished pursuant to paragraphs (a), (b) and (€) above are hereby
deemed to be Borrower Materials suitable for distribution, and to be made available, to Public Lenders as contemplated by Section 9.01(c) and
may be treated by the Administrative Agent and the Lenders as if the same had been marked “PUBLIC” in accordance with such paragraph
(unlessthe Borrower otherwise notifies the Administrative Agent in writing on or prior to delivery thereof).

Section5.02  Notices of Material Events. The Borrower will furnish to the Administrative Agent (for prompt notification to each
Lender) prompt (but in any event within five (5) Business Days) written notice after any Financial Officer of the Borrower obtains knowledge of
the following:

(@ theoccurrence of any Default;

(b) any dispute, litigation, investigation, proceeding or suspension between the Borrower or any Restricted Subsidiary and
any Governmental Authority; or the commencement of, or any material development in, any litigation or proceeding affecting the
Borrower or any Restricted Subsidiary, including pursuant to any Environmental Laws, in each case that could reasonably be expected
toresultin aMaterial Adverse Effect; and
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(c) theoccurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could
reasonably be expected to result in aMaterial Adverse Effect.

Each notice delivered under this Section shall be accompanied by a statement of a Financial Officer or other executive officer of the Borrower
setting forth the details of the event or development requiring such notice and any action taken or proposed to be taken with respect thereto.

Section 5.03  Existence; Conduct of Business. The Borrower will, and will cause each of its Restricted Subsidiaries to, do or cause to
be done all things necessary to preserve, renew and keep in full force and effect (i) itslegal existence, and (ii) the rights, licenses, permits,
privileges and franchises material to the conduct of its business, except, in the case of the preceding clause (i) (other than with respect to the
Borrower) or clause (ii), to the extent that the failure to do so could not reasonably be expected to have a Material Adverse Effect; provided that
the foregoing shall not prohibit any transaction permitted under Section 6.03 or 6.11.

Section5.04 Payment of Taxes. The Borrower will, and will cause each of its Restricted Subsidiaries to, pay its Tax liabilities, before
the same shall become delinquent or in default, except where (@) (i) the validity or amount thereof is being contested in good faith by appropriate
proceedings and (ii) the Borrower or such Restricted Subsidiary has set aside on its books reserves with respect thereto to the extent required
by GAAP or (b) the failure to make payment could not reasonably be expected to, individually or in the aggregate, result in aMaterial Adverse
Effect.

Section 5.05 Maintenance of Properties; |nsurance.

(@ TheBorrower will, and will cause each of its Restricted Subsidiariesto, (a) keep and maintain all Mortgaged Property and any
tangible Property material to the conduct of its business in good working order and condition, ordinary wear and tear excepted and casualty or
condemnation excepted, except if the failure to do so could not reasonably be expected to have a Material Adverse Effect, and (b) maintain, with
financially sound and reputabl e insurance companies or through self-insurance, insurance in such amounts and against such risks as are
customarily maintained by companies engaged in the same or similar businesses operating in the same or similar locations. The Borrower will,
and will cause each of the other Loan Parties to name the Administrative Agent as |oss payee or mortgagee, asits interest may appear, and/or
additional insured with respect to any general and umbrellaliability insurance providing liability coverage or coverage in respect of any
Collateral, and use its commercially reasonable efforts to cause each provider of any such insurance to agree, by endorsement upon the policy
or policiesissued by it or by independent instruments furnished to the Administrative Agent, that it will give the Administrative Agent prior
written notice before any such policy or policies shall be altered or canceled.

(b) If any portion of any Mortgaged Property is at any time located in an areaidentified by the Federal Emergency Management
Agency (or any successor agency) as a special flood hazard areawith respect to which flood insurance has been made avail able under the
Flood Insurance Laws, (X) maintain, or cause to be maintained, with afinancially sound and reputable insurer, flood insurance in an amount and
otherwise sufficient to comply with all applicable rules and regulations promul gated pursuant to the Flood Insurance Laws and (y) deliver to the
Administrative Agent evidence of such compliance in form and substance reasonably acceptable to the Administrative Agent.
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Section5.06  Books and Records:; Inspection Rights. The Borrower will, and will cause each of its Restricted Subsidiaries to, keep
proper books of record and account in which entries that are full, true and correct in all material respects are made of all material dealings and
transactionsin relation to its business and activities. The Borrower will, and will cause each of its Restricted Subsidiaries to, permit any
representatives designated by the Administrative Agent or, during the continuance of an Event of Default, any Lender, upon reasonable prior
notice, to visit and inspect its properties, to examine and make extracts from its books and records, and to discussits affairs, finances and
condition with its senior officers and use commercially reasonabl e efforts to make its independent accountants available to discuss the affairs,
finances and condition of the Borrower, all at such reasonabl e times and as often as reasonably requested and in all cases subject to applicable
Law and the terms of applicable confidentiality agreements; provided that (i) the Lenderswill conduct such requests for visits and inspections
through the Administrative Agent and (ii) unless an Event of Default has occurred and is continuing, such visits and inspections can occur no
more frequently than once per year; provided, further, that none of the Borrower or any Restricted Subsidiary will be required to disclose, permit
the inspection, examination or making copies or abstracts of, or discussion of, any document, information or other matter (x) that constitutes
non-financial trade secrets or non-financial proprietary information, (y) in respect of which disclosure to the Administrative Agent or any
Lender (or their respective representatives or contractors) is prohibited by Law or any binding agreement or (z) that is subject to attorney-client
or similar privilege or constitutes attorney work product. The Administrative Agent and the Lenders shall give the Borrower the opportunity to
participate in any discussions with the Borrower’s independent accountants.

Section 5.07 Compliance with Laws. The Borrower will, and will cause each of its Restricted Subsidiaries to comply with all laws,
rules, regulations and orders of any Governmental Authority applicabletoit or its property (including without limitation Environmental Laws), in
each case except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in aMaterial Adverse
Effect. The Borrower will maintain in effect and enforce policies and procedures designed to ensure compliance by the Borrower, its Subsidiaries
and their respective directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions.

Section 5.08 Use of Proceeds and L etters of Credit. The proceeds of the Initial Term A-2 Loanswill be used to repay all Incremental
Term A-1 Loans, to repay any Revolving Loans outstanding immediately prior to the Second Restatement Effective Date and to pay any
accrued and unpaid interest, costs and expenses incurred in connection with such repayment. The proceeds of the Delayed Draw Term A-2
Loans will be used to finance general corporate purposes (including Permitted Acquisitions). The proceeds of Loans and other Credit Events
made following the Second Restatement Effective Date will be used to finance the working capital needs, and for general corporate purposes
(including Permitted Acquisitions or any other purposes not prohibited by this Agreement), of the Borrower and its Subsidiaries. No part of the
proceeds of any Loan will be used, whether directly or indirectly, for any purpose that entails aviolation of any of the Regulations of the FRB,
including Regulations T, U and X. The Borrower will not request any Borrowing or Letter of Credit, and the Borrower shall not use, and shall
procure that its Subsidiaries and its or their respective directors, officers, employees and agents shall not use, the proceeds of any Borrowing or
Letter of Credit (A) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything el se of
value, to any Person in violation of any Anti-Corruption Laws, (B) for the purpose of funding, financing or facilitating any activities, business or
transaction of or with any Sanctioned Person, or in any Sanctioned Country, to the extent such activities, businesses or transaction would be
prohibited by Sanctionsif conducted by a corporation incorporated in the United States or in a European Union member state, or (C) in any
manner that would result in the violation of any Sanctions applicable to any party hereto.

Section 5.09  Further Assurances; Additional Security and Guarantees.

(@ TheBorrower shall, and shall cause each applicable Specified Domestic Subsidiary to, at the Borrower’s expense, comply with the
requirements of the Collateral Documents and take all action reasonably requested by the Administrative Agent to carry out more effectively the
purposes of the Collateral Documents (including, without limitation, any such action reasonably requested by the Administrative Agent in
connection with the delivery by the Borrower of any Perfection Certificate Supplement).

(b)  Upon the formation (including by means of a Division) or acquisition of any Specified Domestic Subsidiary by the Borrower or
any Guarantor or the designation of any Unrestricted Subsidiary as a Restricted Subsidiary (to the extent such Restricted Subsidiary isalso a
Specified Domestic Subsidiary) (and, in the case of clause (D) below, upon the acquisition of any Material Real Property by any L oan Party):
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(i) within sixty (60) (or in the case of clause (D), ninety (90)) days after such formation (including by means of aDivision) or
acquisition (or such longer period as may be reasonably acceptable to the Administrative Agent):

(A) cause any such Subsidiary to deliver a Perfection Certificate Supplement to the Administrative Agent;

(B) deliver al certificated Equity Interests of such Subsidiary held by any Loan Party that are Collateral pursuant
to the Collateral Documents to the Administrative Agent together with appropriately completed stock powers or other
instruments of transfer executed in blank by a duly authorized officer of such Loan Party and all intercompany notes owing to
such Subsidiary to any L oan Party required to be delivered pursuant to the Collateral Documents together with instruments of
transfer executed and delivered in blank by a duly authorized officer of such Loan Party;

(C) cause each such Subsidiary to execute a supplement to each of the Guarantee Agreement and the Security
Agreement and take all actions reasonably requested by the Administrative Agent in order to cause the Lien created by the
Security Agreement to be duly perfected to the extent required by such agreement or this Agreement in accordance with all
applicable requirements of Law, including the filing of financing statementsin such jurisdictions as may be reasonably
requested by the Administrative Agent;

(D) causeany such Subsidiary or the applicable Loan Party to the extent reasonably requested by the
Administrative Agent to duly execute and deliver to the Administrative Agent counterparts of a Mortgage, with respect to
any Material Real Property; and

(E) if reasonably requested by the Administrative Agent, deliver a customary opinion of counsel to the Borrower
with respect to the guarantee and security provided by such Specified Domestic Subsidiary.

() [reserved].

(d) Notwithstanding the foregoing, the Borrower and its Restricted Subsidiaries shall not be required to comply with the provisions
of this Section 5.09 to the extent that the cost of providing any Guarantee or obtaining the Liens, or perfection thereof, required by this Section
are, in the reasonable determination of the Administrative Agent (in consultation with the Borrower), excessivein relation to the value to be
afforded to the Lenders thereby.

(e) Notwithstanding the foregoing, the Collateral Agent shall not enter into any Mortgage in respect of any Material Real Property
that isimproved with a Building (as defined in the Flood Laws) acquired by the Borrower or any other Guarantor after the Second Restatement
Effective Date until the date that occurs (a) if such Mortgaged Property relatesto property not located in a“ special flood hazard area”, five (5)
Business Days or (b) if such Mortgaged Property relates to property located in a“ special flood hazard ared’, thirty (30) days, after the
Administrative Agent has delivered to each Lender the following documentsin respect of such real property: (i) acompleted flood hazard
determination from athird party vendor; (ii) if such real property islocated in a*“ special flood hazard area’, (A) anotification to the applicable
Loan Parties of that fact and (if applicable) notification to the applicable L oan Parties that flood insurance coverageis not available and (B)
evidence of the receipt by the applicable L oan Parties of such notice; and (iii) if required by Flood Insurance Laws, evidence of required flood
insurance as required by Section 5.05 hereof.

(f)  Promptly upon reasonable request by the Administrative Agent (i) correct any mutually identified material defect or error that may
be discovered in the execution, acknowledgment, filing or recordation of any Collateral Document or other document or instrument relating to
any Collateral, and (ii) do, execute, acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further acts,
deeds, certificates, assurances and other instruments as the Administrative Agent may reasonably request from timeto time in order to carry out
more effectively the purposes of this Agreement and the Collateral Documents.
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Section 5.10 CoBank Equity and Security.

(@ Except to the extent CoBank agrees otherwise with the Borrower, so long as CoBank (or its affiliate) isa L ender hereunder, the
Borrower will (i) maintain its status as an entity eligible to borrow from CoBank and (ii) acquire equity in CoBank in such amounts and at such
times as CoBank may require in accordance with CoBank’s Bylaws and Capital Plan (as each may be amended from time to time), except that the
maximum amount of equity that the Borrower may be required to purchase in CoBank in connection with the Loans made by CoBank (or its
affiliate) may not exceed the maximum amount permitted by such Bylaws and Capital Plan as of the Second Restatement Effective Date. The
Borrower acknowledges receipt of acopy of (x) CoBank’s most recent annual report, and if more recent, CoBank’s latest quarterly report, (y)
CoBank’s Notice to Prospective Stockholders and (z) CoBank’s Bylaws and Capital Plan, which describe the nature of all of the Borrower’s cash
patronage, stock and other equitiesin CoBank acquired in connection with its patronage loan from CoBank (or its affiliate) (the “ CoBank
Equities’) aswell as capitalization requirements, and, except to the extent CoBank agrees otherwise with the Borrower, the Borrower agreesto be
bound by the terms thereof.

(b) Each party hereto acknowledges that CoBank’s Bylaws and Capital Plan (as each may be amended from time to time) shall govern
(i) therights and obligations of the parties with respect to the CoBank Equities and any patronage refunds or other distributions made on
account thereof or on account of the Borrower’s patronage with CoBank, (ii) the Borrower’s eligibility for patronage distributions from CoBank
(in the form of CoBank Equities and cash) and (iii) patronage distributions, if any, in the event of asale of a participation interest. CoBank
reservestheright to assign or sell participationsin all or any part of its (or its affiliate’'s) Commitments or outstanding L oans hereunder on a
non-patronage basis.

(c) Each party hereto acknowledges that CoBank has a statutory first lien pursuant to the Farm Credit Act of 1971 (as amended from
timeto time) on al CoBank Equities that the Borrower may now own or hereafter acquire, which statutory lien shall be for CoBank’s (or its
affiliate's) sole and exclusive benefit. The CoBank Equities shall not constitute security for the Obligations due to any other Lender. To the
extent that any of the Loan Documents create a Lien on the CoBank Equities or on patronage accrued by CoBank for the account of the
Borrower (including, in each case, proceeds thereof), such Lien shall be for CoBank’s (or its affiliate's) sole and exclusive benefit and shall not
be subject to pro rata sharing hereunder. Neither the CoBank Equities nor any accrued patronage shall be offset against the Obligations
hereunder except that, in the event of an Event of Default, CoBank may elect, solely at its discretion, to apply the cash portion of any patronage
distribution or retirement of equity to amounts owed to CoBank or its affiliate under this Agreement, whether or not such amounts are currently
due and payable. The Borrower acknowledges that any corresponding tax liability associated with such application is the sole responsibility of
the Borrower. CoBank shall have no obligation to retire the CoBank Equities upon any Event of Default, Default or any other default by the
Borrower or any other Loan Party, or at any other time, either for application to the Obligations or otherwise.

Section5.11  Designation of Subsidiaries. The Borrower may at any time designate any Restricted Subsidiary of the Borrower asan
Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided that (i) immediately before and after such
designation, no Event of Default shall have occurred and be continuing and (ii) no Subsidiary may be designated as an Unrestricted Subsidiary
if itisa“Restricted Subsidiary” for purposes of any Material Indebtedness. The designation of any Subsidiary as an Unrestricted Subsidiary
after the Second Restatement Effective Date shall constitute an Investment by the Borrower therein at the date of designation in an amount
equal to the fair market value of the Borrower’s or its Restricted Subsidiaries', as applicable, Investments therein at the time of the designation.
The designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall constitute (i) the incurrence at the time of designation of any
Investment, Indebtedness or Liens of such Subsidiary existing at such time and (ii) areturn on any Investment by the Borrower in Unrestricted
Subsidiaries pursuant to the preceding sentence in an amount equal to the fair market value at the date of such designation of the Borrower’s or
its Subsidiaries, as applicable, investment in such Subsidiary.
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ARTICLE VI

NEGATIVE COVENANTS

From the Closing Date until the Commitments have expired or terminated and the principal of and interest on each Loan (other than,
with respect to Section 6.09 only, Excluded Term Loans) and all fees payable hereunder have been paid in full and all Letters of Credit have
expired or terminated or been cash collateralized or otherwise backstopped on terms satisfactory to the Issuing Bank and all L C Disbursements
shall have been reimbursed, the Borrower covenants and agrees with the Lenders that:

Section 6.01 Indebtedness. The Borrower will not create, incur, assume or permit to exist, and will not permit any Restricted
Subsidiary to create, incur, assume or permit to exist, any Indebtedness, except:

(@) Indebtedness created under the Loan Documents;

(b) Indebtedness existing on the Second Amendment Effective Date (other than Indebtedness permitted by clause (a)
above) set forth in Schedule 6.01, and Permitted Refinancing Indebtedness in respect of Indebtedness permitted by this clause (b);

(c) Indebtedness of (i) any Loan Party to any other Loan Party, (ii) any Restricted Subsidiary that is not a L oan Party to the
Borrower or any other Restricted Subsidiary to the extent permitted by Section 6.05 and (iii) any Loan Party to any Restricted
Subsidiary that is not aLoan Party; provided all such Indebtedness permitted under this subclause (iii) shall be subordinated to the
Obligations of theissuer of such Indebtedness;

(d) Guarantees of Indebtedness of the Borrower or any other Restricted Subsidiary, all to the extent permitted by
Section 6.05;

(e) Indebtednessincurred to finance the acquisition, construction, repair, replacement or improvement of any fixed or
capital assets, including Capital Lease Obligations and any Indebtedness assumed in connection with the acquisition of any such
assets or secured by aLien on any such assets prior to the acquisition thereof, and any Permitted Refinancing Indebtedness in respect
of Indebtedness permitted by this clause (e); provided that (i) such Indebtedness (other than Permitted Refinancing Indebtedness
permitted abovein this clause (€)) isincurred prior to or within two hundred seventy (270) days after such acquisition or the
completion of such construction, repair, replacement or improvement and (ii) the aggregate principal amount of Indebtedness permitted
by this clause (€) shall not exceed the greater of (x) $60,000,000 and (y) the product of (i) 0.10 multiplied by (ii) Annualized Operating
Cash Flow for the most recently ended full fiscal quarter ending immediately prior to such date for which financial statements have
been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the
Amended and Restated Credit Agreement) at any time outstanding;

(f)  Indebtednessin respect of letters of credit (including trade letters of credit), bank guarantees or similar instruments
issued or incurred in the ordinary course of business, including in respect of card obligations or any overdraft and related liabilities
arising from treasury, depository and cash management services or any automated clearing house transfers, workers compensation
claims, health, disability or other employee benefits or property, casualty or liability insurance or self-insurance or other Indebtedness
with respect to reimbursement-type obligations regarding workers compensation claims;

(g any Indebtedness created, incurred or assumed to consummate the RBI Entity Consolidation;

(h)  Indebtedness of Restricted Subsidiaries that are not Guarantors, provided that Indebtedness shall be permitted to be
incurred pursuant to this subclause (h) only if at the time such Indebtednessisincurred the aggregate principal amount of
Indebtedness outstanding pursuant to this subclause (h) at such time (including such Indebtedness) would not exceed the greater of
(x) $70,000,000 and (y) the product of (i) 0.10 multiplied by (ii) Annualized Operating Cash Flow for the most recently ended full fiscal
quarter ending immediately prior to such date for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of
this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement);
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(i)  Indebtedness under Swap Agreements entered into not for speculative purposes;

(i) Indebtednessin respect of bid, performance, surety, stay, customs, appeal or replevin bonds or performance and
completion guarantees and similar obligationsissued or incurred in the ordinary course of business, including guarantees or
obligations of any Restricted Subsidiary with respect to letters of credit, bank guarantees or similar instruments supporting such
obligation, in each case, not in connection with Indebtedness for money borrowed and surety and performance bonds backing pole
rental or conduit attachments and the like, or backing obligations under Franchises, arising in the ordinary course of business of the
Cable Systems of the Borrower and the Restricted Subsidiaries;

(k)  Indebtednessin respect of judgments, decrees, attachments or awards that do not constitute an Event of Default under
clause (k) of Article VII;

()] Indebtedness consisting of bona fide purchase price adjustments, earn-outs, indemnification obligations, obligations
under deferred compensation or similar arrangements and similar items incurred in connection with acquisitions and asset sales not
prohibited by Section 6.05 or 6.11;

(m) (i) Indebtedness of a Person acquired in a Permitted Acquisition existing at the time such Person becomes a Restricted
Subsidiary and not created in contemplation thereof; provided that, after giving effect to the acquisition of such Person, on aPro
FormaBasis, (A) no Default or Event of Default shall have occurred and be continuing or would result therefrom and (B) the Borrower
would be in compliance with Section 6.09 as of the last day of the most recent fiscal year or fiscal quarter for which financial statements
have been delivered pursuant to Section 5.01(a) or 5.01(b) of this Agreement (or, prior to theinitial delivery under this Agreement, of
the Amended and Restated Credit Agreement) and (ii) any Permitted Refinancing Indebtednessin respect of Indebtedness permitted
by this clause (m); provided, further that the aggregate principal amount of Indebtedness incurred by non-Loan Parties under this
clause (m), together with the aggregate principal amount of Indebtedness incurred by non-L oan Parties under Section 6.01(u) shall not
exceed the greater of (x) $80,000,000 and (y) the product of (i) 0.125 multiplied by (ii) Annualized Operating Cash Flow for the most
recently ended full fiscal quarter ending immediately prior to such date for which financial statements have been delivered pursuant to
Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit
Agreement) at any time outstanding;

(n)  the Senior Notes and any Permitted Refinancing | ndebtednessin respect thereof (and, in each case, any Guarantees
thereof by the Guarantors);

(0) Indebtedness in the form of (x) guarantees of loans and advances to officers, directors, consultants and employees, in
an aggregate amount not to exceed $10,000,000 at any one time outstanding, and (y) reimbursements owed to officers, directors,
consultants and employees,

(p)  Indebtedness consisting of obligations to make paymentsto current or former officers, directors and employees, their
respective estates, spouses or former spouses with respect to the cancellation, or to finance the purchase or redemption, of Equity
Interests of the Borrower to the extent permitted by Section 6.04;

(q) Cash Management Obligations and other Indebtedness in respect of card obligations, netting services, overdraft
protections and similar cash management arrangements, in each case in the ordinary course of business;
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(n Indebtedness consisting of (x) the financing of insurance premiums with the providers of such insurance or their
affiliates or (y) take-or-pay obligations contained in supply arrangements, in each case, in the ordinary course of business;

() Indebtedness supported by a L etter of Credit, in a principal amount not to exceed the face amount of such L etter of
Credit;

(t)  [reserved];

(u)  (x) Indebtedness of any of the Borrower and its Restricted Subsidiaries, which indebtedness may be unsecured or
secured on ajunior basisto the Obligations, so long as (i) no Event of Default has occurred and is continuing or would arise after
giving effect thereto and (ii) on aPro FormaBasis (A) in the case of any such Indebtedness that is unsecured, the Total Net Leverage
Ratio, as of the last day of the most recent fiscal quarter for which financial statements have been delivered pursuant to Section 5.01(a)
or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement), would
be no greater than 5.00:1.00 and (B) in the case of any such Indebtedness that is secured, the Senior Secured Net L everage Ratio, as of
the last day of the most recent fiscal quarter for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of
this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement), would be no
greater than 4.00:1.00 and (y) any Permitted Refinancing Indebtedness in respect of Indebtedness permitted by this clause (u);
provided that (i) the aggregate amount of Indebtedness of Restricted Subsidiaries of the Borrower that are not Guarantors outstanding
at any one time pursuant to this clause (u), together with the aggregate amount of Indebtedness incurred by non-Loan Parties
pursuant to Section 6.01(m) outstanding at such time, shall not exceed the greater of (x) $70,000,000 and (y) the product of (A) 0.10
multiplied by (B) Annualized Operating Cash Flow for the most recently ended full fiscal quarter ending immediately prior to such date
for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery
under this Agreement, of the Amended and Restated Credit Agreement) and (ii) (x) the maturity date of such Indebtedness shall be no
earlier than the then-latest maturity date of any Class of Term Loans outstanding on the Second Restatement Effective Date (or any
later date required pursuant to any Additional Credit Extension Amendment entered into after the Second Restatement Effective Date
that has previously become effective) and (y) the Weighted Average Life to Maturity of such Indebtedness shall not be shorter than
the longest then remaining Weighted Average Life to Maturity of any Class of Term Loans outstanding on the Second Restatement
Effective Date (or any longer Weighted Average Life to Maturity required pursuant to any Additional Credit Extension Amendment
entered into after the Second Restatement Effective Date that has previously become effective) (except to the extent of amortization of
up to 1.00% per annum of the original principal amount of such Indebtedness for periods where amortization has been eliminated as a
result of prepayment of the applicable Term Loans)) and (z) such Indebtedness shall not have terms and conditions (other than pricing,
rate floors, discounts, fees, premiums, call protection and optional prepayment and redemption provisions) that are materially less
favorable (when taken as awhole) to the Loan Parties than the terms and conditions of the Loan Documents (when taken as awhole),
as determined in good faith by the Borrower (except for provisions applicable only to periods after the Latest Maturity Date at the time
such Indebtednessisissued or incurred); provided further that the requirements of clause (ii) of the preceding proviso will be deemed
satisfied with respect to an incurrence of Indebtedness in the form of abridge or other interim credit facility that by itsterms converts,
subject only to customary conditions, into long-term indebtedness (notwithstanding the initial maturity, mandatory prepayment or
other provisions thereof) that satisfies the requirements of clause (ii) of the preceding proviso.

(v) other Indebtedness of the Borrower and its Restricted Subsidiaries; provided that Indebtedness shall be permitted to be
incurred pursuant to this clause (v) only if at the time such Indebtednessisincurred the aggregate principal amount of Indebtedness
outstanding pursuant to this clause (v) at such time (including such Indebtedness) would not exceed the greater of (x) $130,000,000
and (y) the product of (i) 0.25 multiplied by (ii) Annualized Operating Cash Flow for the most recently ended full fiscal quarter ending
immediately prior to such date for which financia statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement
(or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement);
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(w) Indebtednessin respect of Investments permitted by Section 6.05(r);

(x) Incremental Equivalent Indebtedness and any Permitted Refinancing | ndebtednessin respect of | ndebtedness permitted
by this clause (x);

(y) Term Loan Refinancing Debt and any Permitted Refinancing Indebtednessin respect of |ndebtedness permitted by this
clause (y); and

(2 al premiums (if any), interest (including post-petition interest), fees, expenses, charges and additional or contingent
interest on obligations described in clauses (a) through (y) above.

Section 6.02 Liens. The Borrower will not, and will not permit any Restricted Subsidiary to, create, incur, assume or permit to exist any
Lien on any Property now owned or hereafter acquired by it, except:

(@  Permitted Encumbrances;
(b)  Lienspursuant to any Loan Document;

(c) any Lienon any Property of the Borrower or any Restricted Subsidiary existing on the Second Restatement Effective
Date (other than Liens permitted by clause (b) above) set forth in Schedule 6.02, and any modifications, replacements, renewals or
extensions thereof; provided that (i) such Lien shall not apply to any other Property of the Borrower or any Restricted Subsidiary other
than (A) improvements and after-acquired Property that is affixed or incorporated into the Property covered by such Lien or financed
by Indebtedness permitted under Section 6.01, and (B) proceeds and products thereof, and (ii) such Lien shall secure only those
obligations which it secures on the Second Restatement Effective Date and any Permitted Refinancing Indebtednessin respect thereof;

(d) any Lien existing on any Property prior to the acquisition thereof by the Borrower or any Restricted Subsidiary or
existing on any Property of any Person that becomes a Restricted Subsidiary after the Second Restatement Effective Date pursuant to a
Permitted Acquisition prior to the time such Person becomes a Restricted Subsidiary; provided that (i) such Lienisnot created in
contemplation of or in connection with such acquisition or such Person becoming a Restricted Subsidiary, as the case may be, (ii) such
Lien shall not apply to any other Property of the Borrower or any other Restricted Subsidiary (other than the proceeds or products
thereof and other than improvements and after-acquired property that is affixed or incorporated into the Property covered by such
Lien), (iii) such Lien shall secure only those obligations which it secures on the date of such acquisition or the date such Person
becomes a Restricted Subsidiary, asthe case may be and Permitted Refinancing Indebtedness in respect thereof and (iv) Indebtedness
secured thereby (or, as applicable, any modifications, replacements, renewals or extensions thereof) is permitted under Section 6.01;

(e) Liensonfixed or capital assets acquired, constructed, repaired, replaced or improved by the Borrower or any Restricted
Subsidiary; provided that (i) such security interests secure Indebtedness permitted by clause (€) of Section 6.01, (ii) such security
interests and the Indebtedness secured thereby (other than Permitted Refinancing Indebtedness permitted by clause (€) of Section
6.01) areincurred prior to or within two hundred seventy (270) days after such acquisition or the completion of such construction,
repair or replacement or improvement, (iii) the Indebtedness secured thereby does not exceed the cost of acquiring, constructing or
improving such fixed or capital assets and (iv) such security interests shall not apply to any other Property of the Borrower or any
Restricted Subsidiary except for accessions to such Property, Property financed by such Indebtedness and the proceeds and products
thereof; provided further that individual financings of equipment provided by one lender may be cross-collateralized to other
financings of equipment provided by such lender;

(f)  rights of setoff and similar arrangements and Liensin respect of Cash Management Obligations and in favor of
depository and securities intermediaries to secure obligations owed in respect of card obligations or any overdraft and related liabilities
arising from treasury, depository and cash management services or any automated clearing house transfers of funds and fees and
similar amounts related to bank accounts or securities accounts (including Liens securing letters of credit, bank guarantees or similar
instruments supporting any of the foregoing);
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(g Lienson assetsof aRestricted Subsidiary whichisnot aLoan Party securing Indebtedness of such Restricted
Subsidiary pursuant to Section 6.01;

(h) Liens(i) on“earnest money” or similar deposits or other cash advancesin connection with acquisitions permitted by
Section 6.05 or (ii) consisting of an agreement to Dispose of any Property in a Disposition permitted under Section 6.11 including
customary rights and restrictions contained in such agreements;

(i) leases, licenses, subleases or sublicenses granted to othersin the ordinary course of business which do not (i) interfere
in any material respect with the business of the Borrower or any Restricted Subsidiary or (ii) secure any |ndebtedness;

(i) Liensinfavor of customsand revenue authorities arising as a matter of law to secure payment of customs dutiesin
connection with the importation of goods in the ordinary course of business;

(k) Liens(i) of acollection bank arising under Section 4-210 of the Uniform Commercial Code on itemsin the course of
collection and (ii) attaching to commodity trading accounts or other commaodities brokerage accounts incurred in the ordinary course of
business, including Liens encumbering reasonable customary initial deposits and margin deposits;

() Liensarising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into
by the Borrower or any Restricted Subsidiary in the ordinary course of business permitted by this Agreement;

(m) Liensdeemed to exist in connection with Investmentsin repurchase agreements permitted under Section 6.05;

(n) rightsof setoff relating to purchase orders and other agreements entered into with customers of the Borrower or any
Restricted Subsidiary in the ordinary course of business;

(0) ground leasesin respect of real property on which facilities owned or leased by the Borrower or any of its Restricted
Subsidiaries are located and other Liens affecting the interest of any landlord (and any underlying landlord) of any real property |eased
by the Borrower or any Restricted Subsidiary;

(p) Lienson equipment owned by the Borrower or any Restricted Subsidiary and located on the premises of any supplier
and used in the ordinary course of business and not securing Indebtedness;

(q) Liensnot otherwise permitted by this Section 6.02, provided that a Lien shall be permitted to be incurred pursuant to
thisclause (g) only if at the time such Lienisincurred the aggregate principal amount of the obligations secured at such time (including
such Lien) by Liens outstanding pursuant to this clause (g) would not exceed the greater of (x) $130,000,000 and (y) the product of
(i) 0.25 multiplied by (ii) Annualized Operating Cash Flow for the most recently ended full fiscal quarter ending immediately prior to
such date for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial
delivery under this Agreement, of the Amended and Restated Credit Agreement);

() Liensonany Property of (i) any Loan Party in favor of any other Loan Party and (ii) any Restricted Subsidiary that is not
aLoan Party in favor of the Borrower or any other Restricted Subsidiary;

() Liensonthe Collateral securing Indebtedness of the Loan Parties permitted by Section 6.01(u), (x) or (y) so long asthe
holders of such Indebtedness, or atrustee or agent acting on their behalf, are parties to the Second Lien Intercreditor Agreement or the
First Lien Intercreditor Agreement, as applicable;
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(t) Lienson specific items of inventory or other goods and proceeds of any Person securing such Person’s obligationsin
respect of bankers’ acceptancesissued or created for the account of such Person to facilitate the purchase, shipment or storage of
such inventory or other goods;

(u) Liensarising from Uniform Commercia Code financing statement filings regarding operating leases or consignments
entered into by the Borrower and its Restricted Subsidiaries in the ordinary course of business;

(v) Liens, pledges or deposits made in the ordinary course of businessto secure liability to insurance carriers;

(w)  Lienssecuring insurance premiums financing arrangements; provided that such Liens are limited to the applicable
unearned insurance premiums;

(X) Liensof or restrictions on the transfer of assetsimposed by any Governmental Authority or other franchising authority,
utilities or other regulatory bodies or any federal, state or local statute, regulation or ordinance, in each case arising in the ordinary
course of business in connection with franchise agreements (including Franchises) or Pole Agreements;

(y) any Lienscreated, incurred or assumed to consummate the RBI Entity Consolidation;

(z) Lienscreated under Pole Agreements on cables and other property affixed to transmission poles or contained in
underground conduits; and

(ad) CoBank’sstatutory Lieninthe CoBank Equities.

Section 6.03 Fundamental Changes. The Borrower will not, and will not permit any Restricted Subsidiary to, merge into or consolidate
with any other Person, or permit any other Person to mergeinto or consolidate with it, consummate a Division as the Dividing Person, or
liquidate or dissolve, except that, the transactions contemplated by the Fidelity Acquisition Agreement, the RBI Acquisition Agreement and the
RBI Entity Consolidation are expressly permitted by this Section 6.03 and, in addition, if at the time of any such merger, Division, consolidation,
liquidation or dissolution and immediately after giving effect thereto no Event of Default shall have occurred and be continuing:

(@ any Restricted Subsidiary may be merged or consolidated with or into any Person, or consummate a Division as the
Dividing Person, and any Restricted Subsidiary may be liquidated or dissolved or changeitslegal form, in each casein order to
consummate any Investment otherwise permitted by Section 6.05 or Disposition otherwise permitted by Section 6.11; provided that if
the Borrower is a party to any such merger or consolidation transaction, the Borrower shall be the surviving Person in such merger or
consolidation;

(b) any Loan Party may merge or consolidate with any other Person in atransaction in which such Loan Party isthe
surviving Person in such merger or consolidation;

(c) theBorrower may be consolidated with or merged into an Affiliate incorporated or organized for the purpose of
changing the legal domicile of the Borrower, reincorporating the Borrower in another jurisdiction, or changing the legal form of the
Borrower; provided that the Borrower remains organized in ajurisdiction under the laws of a State in the United States;

(d) any Restricted Subsidiary may mergeinto or consolidate with the Borrower or any other Restricted Subsidiary in a
transaction in which the surviving entity is a Restricted Subsidiary (and, if any party to such merger or consolidation isaLoan Party, is
aloan Party); provided that if the Borrower is a party to any such merger or consolidation transaction, the Borrower shall be the
surviving Person in such merger or consolidation; and
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(e) any Restricted Subsidiary that isan LLC may consummate a Division asthe Dividing Person if, immediately upon the
consummation of the Division, the assets of the applicable Dividing Person are held by the Borrower or one or more Restricted
Subsidiaries at such time, or, with respect to assets not so held by the Borrower or one or more Restricted Subsidiaries, such Division,
in the aggregate, would otherwise result in Disposition permitted by Section 6.11; provided that if the Dividing Person is a Guarantor,
then any Division Successor other than the Dividing Person or the Borrower shall become a Guarantor to the extent required by and in
accordance with Section 5.09.

Section 6.04  Restricted Payments. The Borrower will not, and will not permit any of its Restricted Subsidiaries to, declare or make, or
agreeto pay or make, directly or indirectly, any Restricted Payment, except

(@ theBorrower or any Restricted Subsidiary may declare and pay dividends or other distributions with respect to its
Equity Interests payable solely in additional shares of its Qualified Equity Interests or options to purchase Qualified Equity Interests;

(b) Restricted Subsidiaries may declare and make Restricted Payments ratably with respect to their Equity Interests;

(c) theBorrower may make Restricted Payments pursuant to and in accordance with stock option plans or other benefit
plans for present or former officers, directors, consultants or employees of the Borrower and its Restricted Subsidiariesin an amount
not to exceed the greater of (x) $20,000,000 and (y) the product of (i) 0.05 multiplied by (ii) Annualized Operating Cash Flow for the most
recently ended full fiscal quarter ending immediately prior to such date for which financial statements have been delivered pursuant to
Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit
Agreement) in any fiscal year (with any unused amount of such base amount available for use in the next succeeding fiscal year);

(d) theBorrower or any Restricted Subsidiary may declare and make Restricted Payments in an amount not to exceed, when
combined with prepayment of Indebtedness pursuant to Section 6.06(a)(v), $125,000,000 in any fiscal year (with any unused amount of
such base amount available for usein the next succeeding fiscal year);

(e) totheextent constituting Restricted Payments, the Borrower and the Restricted Subsidiaries may enter into and
consummate transactions expressly (x) permitted by any provision of Section 6.07 (other than Section 6.07(a)), (y) provided for under
the RBI Acquisition Agreement or (z) provided for under the Fidelity Acquisition Agreement;

(f)  repurchases of Equity Interestsin the Borrower or any Restricted Subsidiary deemed to occur upon exercise of stock
options or warrantsif such Equity Interests represent a portion of the exercise price of such options or warrants;

(@ solongasno Event of Default has occurred and is continuing or would arise after giving effect thereto, the Borrower
may make other Restricted Paymentsin an aggregate amount not to exceed the sum of (x) $125,000,000 less any amounts used to
prepay |ndebtedness pursuant to Section 6.06(a)(iii)(A), plus (y) the Available Amount; provided that the Borrower may only make the
Restricted Payments permitted under the foregoing clause (g)(y) so long asthe Total Net Leverage Ratio on a Pro FormaBasis, as of
the last day of the most recent fiscal year or fiscal quarter for which financial statements have been delivered pursuant to Section 5.01
(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement),
would be no greater than 4.50:1.00;

(h)  theBorrower or any Restricted Subsidiary may make unlimited Restricted Payments under this clause (h) solong as (A)
on aPro FormaBasisthe Total Net Leverage Ratio as of the last day of the most recent fiscal year or fiscal quarter for which financial
statements have been delivered pursuant to Section 5.01(a) or 5.01(b) of this Agreement (or, prior to theinitia delivery under this
Agreement, of the Amended and Restated Credit Agreement) does not exceed 3.50 to 1.00 and (B) no Event of Default has occurred
and is continuing or would arise after giving effect thereto;
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(i) the payment of cashin lieu of the issuance of fractional sharesin connection with the exercise of warrants, options or
other securities convertible into or exercisable for Qualified Equity Interests of the Borrower, including Designated Preferred Stock;

(j) thedeclaration and payments of dividends on Disqualified Equity Interests permitted to be issued pursuant to Section
6.01;

(k) thedeclaration and payment of dividends or distributionsto holders of any class or series of Designated Preferred Stock
(other than Disgualified Equity Interests) issued after the Second Restatement Effective Date in an amount not to exceed the net cash
proceeds of such Designated Preferred Stock received by the Borrower (other than from a Restricted Subsidiary);

()  Restricted Payments made to consummate the Transactions and the Spin-Off
(m) any Restricted Payments made to consummate the (x) RBI Entity Consolidation or (y) the Fidelity Acquisition; and

(n)  the payment of dividends and distributions within sixty (60) days after the date of declaration thereof, if at the date of
declaration of such payment, such payment would have complied with any other provision of this Section 6.04.

Section 6.05 [nvestments. The Borrower will not, and will not allow any of its Restricted Subsidiaries to make or hold any
Investments, except:

(@ Investments by the Borrower or a Restricted Subsidiary in cash and Cash Equivalents;

(b) loansor advancesto officers, directors, consultants and employees of the Borrower and the Restricted Subsidiaries
(i) for reasonable and customary business-related travel, entertainment, relocation and analogous ordinary business purposes, (ii) in
connection with such Person’s purchase of Equity Interests of the Borrower; provided that an amount equal to the amount of such
loans and advances shall be contributed to the Borrower in cash as common equity, and (iii) for purposes not described in the
foregoing subclauses (i) and (i), in an aggregate principal amount outstanding not to exceed $10,000,000;

(c) Investmentsby (i) any Loan Party in any Loan Party, (ii) any Foreign Subsidiary in any Loan Party, (iii) any Restricted
Subsidiary that is not a L oan Party in the Borrower or any Restricted Subsidiary, (iv) any Loan Party in any Restricted Subsidiary that
isnot aLoan Party only if at the time such Investment is made the aggregate amount of Investments outstanding at such time
(including such Investment) pursuant to this subclause (iv) (valued at cost and net of any return representing areturn of capital in
respect of any such Investment), together with the amount of Investments made in, and acquisitions of, non-L oan Parties pursuant to
clause (1)(b)(y) of the definition of “Permitted Acquisition” would not exceed the greater of (x) $120,000,000 and (y) the product of (i)
0.20 multiplied by (ii) Annualized Operating Cash Flow for the most recently ended full fiscal quarter ending immediately prior to such
date for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to the initial
delivery under this Agreement, of the Amended and Restated Credit Agreement);

(d) (i) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from
the grant of trade credit in the ordinary course of business, and (ii) Investments (including debt obligations and Equity Interests)
received in satisfaction or partial satisfaction thereof from financially troubled account debtors and other creditsto suppliersin the
ordinary course of business or received in connection with the bankruptcy or reorganization of suppliers and customersor in
settlement of delinquent obligations of, or other disputes with, customers and suppliers arising in the ordinary course of business or
upon the foreclosure with respect to any secured Investment or other transfer of title with respect to any secured Investment;
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(e) Investmentsresulting from the receipt of promissory notes and other non-cash consideration in connection with any
Disposition permitted by Section 6.11 (other than Section 6.11(e)) or Restricted Payments permitted by Section 6.04;

) Investments existing on the Second Restatement Effective Date and set forth on Schedule 6.05(f), and any modification,
replacement, renewal, reinvestment or extension thereof; provided that the amount of the original Investment is not increased except by
the terms of such Investment or as otherwise permitted by this Section 6.05;

() Investmentsin Swap Agreements permitted under Section 6.01(i);
(h)  Permitted Acquisitions;

(i) Investmentsin the ordinary course of businessin prepaid expenses, negotiable instruments held for collection and
lease, utility and worker’s compensation, performance and other similar deposits provided to third parties;

(i)  Investmentsin the ordinary course of business consisting of endorsements for collection or deposit;

(k)  Investmentsin the ordinary course of business consisting of the licensing or contribution of intellectual property
pursuant to development, marketing or manufacturing agreements or arrangements or similar agreements or arrangements with other
Persons;

(1) any Investment; provided that (i) no Event of Default shall have occurred and be continuing or would result therefrom
and (B) the amount of such Investment (valued at cost) does not exceed the Available Amount at the time such Investment is made;

(m)  advances of payroll payments, fees or other compensation to officers, directors, consultants or employees, in the
ordinary course of business;

(n)  Investmentsto the extent that payment for such Investmentsis made solely with Qualified Equity Interests of the
Borrower;

(o) Investments held by aRestricted Subsidiary acquired (including by means of aDivision) (or designated as such) after
the Second Restatement Effective Date or of a Person merged into the Borrower or merged or consolidated with a Restricted Subsidiary
in accordance with Section 6.03 after the Second Restatement Effective Date to the extent that such Investments were not made in
contemplation of or in connection with such acquisition, merger, Division or consolidation and were in existence on the date of such
acquisition, merger, Division or consolidation;

(p)  lease, utility and other similar depositsin the ordinary course of business;

(@)  Investments resulting from the creation of a Lien permitted under Section 6.02 and I nvestments resulting from
Dispositions permitted under Section 6.03(b), Restricted Payments permitted under Section 6.04 and payments in respect of
Indebtedness not prohibited by Section 6.06;

() any Investment; provided that an Investment shall be permitted to be made pursuant to this clause (r) only if at thetime
such Investment is made the aggregate amount of Investments outstanding at such time (including such Investment) pursuant to this
clause (r) (valued at cost and net of any return representing areturn of capital in respect of any such Investment) would not exceed the
greater of (1) $130,000,000 and (2) the product of (i) 0.25 multiplied by (ii) Annualized Operating Cash Flow for the most recently ended
full fiscal quarter ending immediately prior to such date for which financial statements have been delivered pursuant to Section 5.01(a)
or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement);
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() theBorrower or any Restricted Subsidiary may make unlimited Investments under this clause (s) so long as (A) on aPro
FormaBasisthe Total Net Leverage Ratio as of the last day of the most recent fiscal year or fiscal quarter for which financial
statements have been delivered pursuant to Section 5.01(a) or 5.01(b) of this Agreement (or, prior to theinitial delivery under this
Agreement, of the Amended and Restated Credit Agreement) would not exceed 3.50 to 1.00 and (B) no Event of Default has occurred
and is continuing or would arise after giving effect thereto; and

(t) the CoBank Equities and any other stock or securities of, or Investmentsin, CoBank or itsinvestment services or
programs.

Section 6.06  Prepayments, Etc. of Indebtedness.

(@ TheBorrower will not, and will not permit any of its Restricted Subsidiariesto, prepay, redeem, purchase, defease or otherwise
satisfy prior to the scheduled maturity thereof in any manner (it being understood that payments of regularly scheduled interest shall be
permitted) any Junior Financing or make any payment in violation of any subordination terms of any Junior Financing, except (i) prepayments,
redemptions, purchases, defeasances or other satisfactions of Junior Financing as part of the Target Refinancing (or, in the case of Junior
Financing initially incurred by an Acquired Entity or Business, as part of the transactions consummated in connection with the acquisition of
such entity or business) or with the Net Cash Proceeds of any Permitted Refinancing Indebtednessin respect of such Junior Financing,

(ii) payments upon the conversion of any Junior Financing to cash or Equity Interests (other than Disqualified Equity Interests) of the Borrower,
(iii) solong as no Event of Default has occurred and is continuing or would arise after giving effect thereto, prepayments, redemptions,
purchases, defeasances and other payments in respect of any Junior Financing in an aggregate amount not to exceed the sum of

(A) $125,000,000 less any amounts used to make Restricted Payments pursuant to Section 6.04(g)(x) plus (B) the Available Amount; provided
that in the case of clause (iii)(B), the Total Net Leverage Ratio on a Pro Forma Basis, as of the last day of the most recent fiscal year or fiscal
quarter for which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery
under this Agreement, of the Amended and Restated Credit Agreement), would be no greater than 4.50:1.00, (iv) the prepayments, redemptions,
purchases, defeasances or other satisfaction of any Junior Financing so long as on a Pro Forma Basisthe Total Net Leverage Ratio as of the last
day of the most recent fiscal year or fiscal quarter for which financial statements have been delivered pursuant to Section 5.01(a) or 5.01(b) of
this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement) would not exceed 3.50 to
1.00 and (v) prepayments, redemptions, purchases, defeasances or other satisfaction of any Junior Financing, when combined with the amount
of Restricted Payments made pursuant to Section 6.04(d), in an amount not to exceed $125,000,000 in any fiscal year (with any unused amount of
such base amount available for use in the next succeeding fiscal year).

(b)  TheBorrower will not, and will not permit any of its Restricted Subsidiaries to, anend, modify or changein any manner materially
adverse to the interests of the Lenders any term or condition of any Junior Financing.
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Section 6.07  Transactions with Affiliates. The Borrower will not, and will not permit any of its Restricted Subsidiariesto, sell, lease or
otherwise transfer any Property to, or purchase, lease or otherwise acquire any Property from, or otherwise engage in any other transactions
involving aggregate consideration in excess of $5,000,000 with, any of its Affiliates, except (a) at prices and on terms and conditions
substantially asfavorable to the Borrower or such Restricted Subsidiary (in the good faith determination of the Borrower) as could reasonably
be obtained on an arm’s-length basis from unrelated third parties, (b) transactions between or among the Borrower and its Restricted
Subsidiaries and any entity that becomes a Restricted Subsidiary as aresult of such transaction not involving any other Affiliate of the
Borrower (other than any Restricted Subsidiary), (c) the payment of customary compensation and benefits and reimbursements of out-of-pocket
coststo, and the provision of indemnity on behalf of, directors, officers, consultants, employees and members of the Boards of Directors of the
Borrower or such Restricted Subsidiary, (d) loans and advances to officers, directors, consultants and employeesin the ordinary course of
business, (€) Restricted Payments and other payments permitted under Section 6.04 or 6.06, (f) employment, incentive, benefit, consulting and
severance arrangements entered into in the ordinary course of business with officers, directors, consultants and employees of the Borrower or
its Restricted Subsidiaries, (g) the transactions pursuant to the agreements set forth in Schedule 6.07 or any amendment thereto to the extent
such an amendment, taken as awhole, is not adverse to the Lendersin any material respect (as determined in good faith by the Borrower),

(h) the Transactions and the payment of fees and expenses related to the Transactions, (i) the issuance of Qualified Equity Interests of the
Borrower and the granting of registration or other customary rightsin connection therewith, (j) the existence of, and the performance by the
Borrower or any Restricted Subsidiary of its obligations under the terms of, any limited liability company agreement, limited partnership or other
organizational document or securityholders agreement (including any registration rights agreement or purchase agreement related thereto) to
which it isaparty on the Second Restatement Effective Date and which is set forth on Schedule 6.07, and similar agreementsthat it may enter
into thereafter, provided that the existence of, or the performance by the Borrower or any Restricted Subsidiary of obligations under, any
amendment to any such existing agreement or any such similar agreement entered into after the Second Restatement Effective Date shall only be
permitted by this Section 6.07(j) to the extent not more adverse to the interest of the Lendersin any material respect when taken asawhole (in
the good faith determination of the Borrower) than any of such documents and agreements as in effect on the Second Restatement Effective
Date, (k) transactions with landlords, customers, clients, suppliers, joint venture partners or purchasers or sellers of goods and services, in each
casein the ordinary course of business and not otherwise prohibited by this Agreement and (1) the provision of servicesto directors or officers
of the Borrower or any of its Restricted Subsidiaries of the nature provided by the Borrower or any of its Restricted Subsidiaries to customersin
the ordinary course of business.

Section 6.08 Changesin Fiscal Year. The Borrower will causeitsfiscal year to end on December 31 of each calendar year; provided
that the Borrower may upon written notice to the Administrative Agent causeitsfiscal year to end on another date with the consent of the
Administrative Agent (such consent not to be unreasonably withheld or delayed), in which case the Borrower and the Administrative Agent
will, and are hereby authorized by the Lendersto, make any adjustments to this Agreement that are necessary to reflect such changein fiscal
year.

Section 6.09  Financial Covenants.

(@ TheBorrower will not permit the Total Net Leverage Ratio as of the last day of any fiscal quarter of the Borrower to be greater
than 5.00 to 1.00.

(b) TheBorrower will not permit the First Lien Net Leverage Ratio as of the last day of any fiscal quarter of the Borrower to be greater
than 4.00 to 1.00.
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Section 6.10 Burdensome Agreements. The Borrower will not, and will not permit any of its Restricted Subsidiaries to, enter into or
permit to exist any Contractual Obligation that limitsthe ability of (a) any Restricted Subsidiary to make Restricted Payments to the Borrower or
any Guarantor or to otherwise transfer property to or invest in the Borrower or any Guarantor, or (b) the Borrower or any L oan Party to create,
incur, assume or suffer to exist Liens on property of such Person for the benefit of the Secured Parties with respect to the Obligations or under
the Loan Documents; provided that the foregoing shall not apply to Contractual Obligationswhich (i) (A) exist on the Second Restatement
Effective Date and (to the extent not otherwise permitted by this Section 6.10) are listed in Schedule 6.10, (B) are contained in the Senior Notes
or Senior Notes Indenture asin effect on the Closing Date and (C) to the extent Contractual Obligations permitted by clauses (A) and (B) are set
forth in an agreement evidencing I ndebtedness, such Contractual Obligations may be set forth in any agreement evidencing any permitted
renewal, extension or refinancing of such Indebtedness so long as such renewal, extension or refinancing does not expand the scope of the
restrictions described in clauses (A) or (B) that are contained in such Contractual Obligation, (ii) are binding on a Restricted Subsidiary at the
time such Restricted Subsidiary first becomes a Restricted Subsidiary, so long as such Contractual Obligations were not entered into in
contemplation of such Person becoming a Restricted Subsidiary, (iii) represent Indebtedness of a Restricted Subsidiary which isnot aLoan
Party which is permitted by Section 6.01, (iv) arise in connection with any Disposition permitted by Section 6.11, (v) are customary provisionsin
joint venture agreements and other similar agreements applicabl e to joint ventures permitted under Section 6.05 and applicable solely to such
joint venture, (vi) are negative pledges and restrictions on Liensin favor of any holder of Indebtedness permitted under Section 6.01 but solely
to the extent any negative pledge relates to the property financed by or secured by such Indebtedness (and excluding in any event any
Indebtedness constituting any Junior Financing) or that expressly permits Liens for the benefit of the Administrative Agent and the Lenders
with respect to the credit facilities established hereunder and the Obligations under the Loan Documents on a senior basis without the
requirement that such holders of such Indebtedness be secured by such Liens on an equal and ratable, or junior, basis, (vii) are customary
restrictions on leases, subleases, licenses or asset sal e agreements otherwise permitted hereby so long as such restrictions may relate to the
assets subject thereto, (viii) comprise restrictions imposed by any agreement relating to secured Indebtedness permitted pursuant to Section
6.01(e) to the extent that such restrictions apply only to the property or assets securing such Indebtedness, (ix) are customary provisions
restricting assignment or transfer of any agreement entered into in the ordinary course of business, (x) arise in connection with cash or other
deposits permitted under Section 6.02 or are restrictions on cash or other deposits imposed by customers under contracts entered into in the
ordinary course of business and (xi) are restrictions in any one or more agreements governing I ndebtedness entered into after the Second
Restatement Effective Date that contain encumbrances and other restrictions that are, taken as awhole, in the good faith judgment of the
Borrower, no more restrictive in any material respect with respect to the Borrower or any Restricted Subsidiary than those encumbrances and
other restrictionsthat are in effect on the Second Restatement Effective Date pursuant to agreements and instrumentsin effect on the Second
Restatement Effective Date or, if applicable, on the date on which such Restricted Subsidiary became a Restricted Subsidiary pursuant to
agreements and instruments in effect on such date.

Section6.11  Dispositions. The Borrower will not, and will not permit any Restricted Subsidiary to, make any Disposition, except:

(@) Dispositions of obsolete or worn out Property and Dispositions of property no longer used or useful in the conduct of
the business of the Borrower and the Restricted Subsidiaries, in each case, in the ordinary course of business;

(b) Dispositions of inventory and immaterial assetsin the ordinary course of business;

(c) Dispositions of Property to the extent that (i) such Property is exchanged for credit against the purchase price of similar
replacement Property or (ii) the proceeds of such Disposition are promptly applied to the purchase price of such replacement Property;

(d) Dispositions of Property (i) to the Borrower or to a Restricted Subsidiary; provided that if the transferor of such
Property isaL oan Party, the transferee thereof must be aLoan Party, (ii) to the extent such transaction constitutes an Investment
permitted under Section 6.05 and (iii) consisting of Equity Interests of non-Loan Parties to other non-Loan Parties;
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(e) Dispositions permitted by Sections 6.03, 6.04 and 6.05 and Liens permitted by Section 6.02;
(f)  Dispositions of cash and Cash Equivalents;
(g) Dispositions of accounts receivablein connection with the collection or compromise thereof;

(h)  leases, subleases, licenses or sublicenses, in each casein the ordinary course of business and which do not materially
interfere with the business of the Borrower and the Restricted Subsidiaries;

(i) transfersof Property to the extent subject to Casualty Events;

(i) Dispositionsof Investmentsin, and issuances of any Equity Interestsin, joint venturesto the extent required by, or
made pursuant to customary buy/sell arrangements between, the joint venture parties set forth in joint venture arrangements and
similar binding arrangements;

(k) any Disposition of Property; provided that (i) at the time of such Disposition (other than any such Disposition made
pursuant to alegally binding commitment entered into at atime when no Event of Default exists), no Event of Default shall exist or
would result from such Disposition, (ii) at the time of any such Disposition, on a Pro Forma Basis after giving effect to such
Disposition (including the application of the net cash proceeds thereof), the Borrower would be in compliance with Section 6.09 as of
the last day of the most recent fiscal year or fiscal quarter for which financial statements have been delivered pursuant to Section 5.01
(a) or (b) of this Agreement (or, prior to theinitial delivery under this Agreement, of the Amended and Restated Credit Agreement) and
(iii) except in the case of a Permitted Asset Swap, with respect to any Disposition pursuant to this clause (k), the Borrower or a
Restricted Subsidiary shall receive not less than 75% of such consideration in the form of cash or Cash Equivalents; provided,
however, that for the purposes of this clause (iii), each of the following shall be deemed to be cash: (A) any liabilities (as shown on the
Borrower’'s or such Restricted Subsidiary’s most recent balance sheet provided hereunder or in the footnotes thereto) of the Borrower
or such Restricted Subsidiary, other than liabilities that are by their terms subordinated to the payment in cash of the Obligations, that
are assumed by the transferee with respect to the applicable Disposition and for which the Borrower and all of the Restricted
Subsidiaries shall have been validly released by all applicable creditorsin writing, (B) any securities received by the Borrower or such
Restricted Subsidiary from such transferee that are converted by the Borrower or such Restricted Subsidiary into cash (to the extent of
the cash received) within 270 days following the closing of the applicable Disposition and (C) any Designated Non-Cash Consideration
received by the Borrower or such Restricted Subsidiary from such transferee having an aggregate fair market value, taken together with
all other Designated Non-Cash Consideration received pursuant to this clause (C) that is at that time outstanding, not in excess of the
greater of (1) $100,000,000 and (2) 4.5% of Consolidated Total Assets as of the most recently ended fiscal quarter of the Borrower for
which financial statements have been delivered pursuant to Section 5.01(a) or (b) of this Agreement (or, prior to theinitial delivery
under this Agreement, of the Amended and Restated Credit Agreement), with the fair market value of each item of Designated Non-
Cash Consideration being measured at the time received and without giving effect to subsequent changesin value, shall be deemed to
be cash consideration;

(I) any Restricted Subsidiary may liquidate or dissolveif the Borrower determinesin good faith that such liquidation or
dissolution isin the best interests of the Borrower and is not materially disadvantageous to the Lenders;

(m) Dispositions of the real property set forth on Schedule 6.11; and
(n)  any Dispositions made to consummate (x) the RBI Entity Consolidation or (y) the Fidelity Acquisition.
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provided that, except in the case of (i) Dispositions generating consideration up to an aggregate amount not to exceed $150,000,000 and (ii) of
any Disposition required to be madein order to secure any regulatory approval for the RBI Acquisition or the Fidelity Acquisition, as
applicable, any such Disposition of any Property to the extent classified pursuant to Section 6.11(k) shall be for no less than the fair market
value of such Property at the time of such Disposition in the good faith determination of the Borrower.

Section 6.12  Lines of Business. The Borrower will not, and will not permit any of its Restricted Subsidiaries to, engage to any material
extent in any business substantially different from the businesses of the type conducted by the Borrower and its Restricted Subsidiaries on the
Second Restatement Effective Date and businesses reasonably related, ancillary or complementary thereto and reasonabl e extensions thereof.

Section 6.13  Amendments to Organizational Documents. The Borrower shall not amend or otherwise modify any of its organizational
documentsin a manner that would be materially adverse to the Lenders.

ARTICLEVII

EVENTS OF DEFAULT

If any of the following events (each an “ Event of Default”) shall occur and be continuing:

(@ theBorrower shall fail to pay any principal of any Loan or any reimbursement obligation in respect of any LC
Disbursement (unless financed with a Borrowing as contemplated by Section 2.05(c)) when and as the same shall become due and
payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;

(b) theBorrower shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to
in clause (a) of this Article) payable under this Agreement, when and as the same shall become due and payable, and such failure shall
continue unremedied for a period of five (5) Business Days;

(c)  any representation or warranty made or deemed made by or on behalf of the Borrower or Restricted Subsidiary in this
Agreement or any other Loan Document, or in any certificate, or other document required to be delivered in connection with this
Agreement or any other Loan Document, shall prove to have been incorrect in any material respect when made or deemed made;

(d) theBorrower shall fail to observe or perform any covenant, condition or agreement contained in Article VI, Section 2.10
(b)(vii), Section 5.02(a), Section 5.03(i) (solely with respect to the legal existence of the Borrower) or Section 5.08; provided that any
failure to comply with Section 6.09 shall not constitute an Event of Default with respect to any Excluded Term Loans unless and until
the Required Financial Covenant Lenders have terminated Commitments and/or accelerated L oans (other than Excluded Term Loans) as
aresult thereof;

(e) any Loan Party, as applicable, shall fail to observe or perform any covenant, condition or agreement contained in this
Agreement (other than those specified in clause (a), (b) or (d) of this Article) or any other Loan Document, and such failure shall
continue unremedied for a period of thirty (30) days after written notice thereof from the Administrative Agent to the Borrower;

(f) (i) the Borrower or any Restricted Subsidiary shall fail to make any payment (whether of principal or interest and
regardless of amount) in respect of any Material Indebtedness (other than any Swap Agreement), when and as the same shall become
due and payable, or if agrace period shall be applicable to such payment under the agreement or instrument under which such
Indebtedness was created, beyond such applicable grace period; or (ii) the occurrence under any Swap Agreement of an “early
termination date” (or equivalent event) of such Swap Agreement resulting from any event of default or “termination event” under such
Swap Agreement as to which the Borrower or any Restricted Subsidiary isthe “defaulting party” or “affected party” (or equivalent
term) and, in either event, the termination val ue with respect to any such Swap Agreement owed by the Borrower or any Restricted
Subsidiary as aresult thereof is greater than $50,000,000 and the Borrower or any Restricted Subsidiary failsto pay such termination
value when due after applicable grace periods.
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(g) theBorrower or any Restricted Subsidiary shall default in the performance of any obligation in respect of any Material
Indebtedness or any “change of control” (or equivalent term) shall occur with respect to any Material Indebtedness, in each case, that
resultsin such Material Indebtedness becoming due prior to its scheduled maturity or that enables or permits (with or without the
giving of notice, the lapse of time or both, but after giving effect to any applicable grace period) the holder or holders of such Material
Indebtedness or any trustee or agent on its or their behalf to cause such Material Indebtedness to become due, or to require the
prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity (other than solely in Qualified Equity
Interests); provided that this clause (g) shall not apply to (i) secured Indebtedness that becomes due as a result of the voluntary sale
or transfer of the property or assets securing such Indebtedness or as aresult of a casualty event affecting such property or assets, (ii)
Indebtedness that becomes due as aresult of the RBI Transactions or the Fidelity Transactions (or |ndebtedness of an Acquired
Entity or Business that becomes due as aresult of the related Permitted Acquisition if such Indebtednessis discharged in full in
connection with the consummation of such Permitted Acquisition) or (iii) any default that isvalidly waived by the holders of the
relevant Material Indebtedness prior to any termination of Commitments or acceleration of Loans as provided below in this Article;

(h)  aninvoluntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation,
reorganization or other relief in respect of the Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) or its debts,
or of asubstantial part of its assets, under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or
hereafter in effect or (ii) the appointment of areceiver, trustee, custodian, sequestrator, conservator or similar official for the Borrower
or any Restricted Subsidiary (other than an Immaterial Subsidiary) or for asubstantial part of its assets, and, in any such case, such
proceeding or petition shall continue undismissed or unstayed for sixty (60) days or an order or decree approving or ordering any of
the foregoing shall be entered;

(i) theBorrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) shall (i) voluntarily commence any
proceeding or file any petition seeking liquidation, reorganization or other relief under any Federal, state or foreign bankruptcy,
insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the institution of any proceeding or petition described
in clause (h) of this Article, (iii) apply for or consent to the appointment of areceiver, trustee, custodian, sequestrator, conservator or
similar official for the Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) or for asubstantial part of its assets,
(iv) file an answer admitting the material allegations of a petition filed against it in any such proceeding, (v) make ageneral assignment
for the benefit of creditors or (vi) take any corporate action for the purpose of effecting any of the foregoing;

(i) theBorrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) shall become generally unable, admitin
writing itsinability generally or fail generally to pay its debts as they become due;

(k)  oneor morefinal, non-appealable judgments for the payment of money in an aggregate amount in excess of $50,000,000
(to the extent due and payable and not covered by insurance asto which the relevant insurance company has not denied coverage)
shall be rendered against the Borrower, any Restricted Subsidiary or any combination thereof and the same shall remain unpaid or
undischarged for aperiod of thirty (30) consecutive days during which execution shall not be paid, bonded or effectively stayed;

()  anERISA Event shal have occurred that, when taken together with all other ERISA Eventsthat have occurred, could
reasonably be expected to result in aMaterial Adverse Effect;

(m) aChangein Control shall occur;

(n) atanytime, any Lien purported to be created by any Collateral Document, for any reason other than (i) as expressly
permitted hereunder or thereunder (including as aresult of atransaction permitted under Section 6.03 or 6.11) or the satisfactionin full
of al the Obligations or (ii) as aresult of the Administrative Agent’sfailureto (A) maintain possession of any stock certificate,
promissory note or other instrument delivered to it under any Collateral Document or (B) file Uniform Commercial Code continuation
statements; (provided that in the case of each of subclauses (A) and (B) the Loan Parties shall have taken such remedial action asthe
Administrative Agent may reasonably request), ceases to bein full force and effect; or any Loan Party contestsin writing the validity
or enforceability of any provision of any Collateral Document; or any Loan Party deniesin writing that it has any or further liability or
obligation under any Collateral Document (other than as aresult of repayment in full of the Obligations and termination of the
Commitments), or purportsin writing to revoke or rescind any Collateral Document, in each case with respect to amaterial portion of
the Collateral purported to be covered by the Collateral Documents,
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then, and in every such event (other than an event with respect to the Borrower described in clause (h) or (i) of this Article), and at any time
thereafter during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders (or, in the case of an
Event of Default under clause (d) of this Articlein respect of afailure to comply with Section 6.09 that has not become an Event of Default with
respect to Excluded Term Loans, at the request of the Required Financial Covenant L enders (but such actions taken by the Administrative
Agent shall not apply to Excluded Term Loans)) shall, by notice to the Borrower, take any or all of the following actions, at the same or different
times: (i) terminate the Commitments, and thereupon the Commitments shall terminate immediately,(ii) declare the Loans then outstanding to be
due and payable in whole (or in part, in which case any principal not so declared to be due and payable may thereafter be declared to be due and
payable), and thereupon the principal of the Loans so declared to be due and payable, together with accrued interest thereon and all fees and
other Obligations of the Borrower accrued hereunder and under the other Loan Documents, shall become due and payableimmediately, without
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower and (iii) require the Borrower to Cash
Collateralize 103% of the outstanding L C Exposure; and in case of any event with respect to the Borrower described in clause (h) or (i) of this
Article, the Commitments shall automatically terminate and the principal of the L oans then outstanding, together with accrued interest thereon
and all fees and other Obligations accrued hereunder and under the other L oan Documents, shall automatically become due and payable,
without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower and the Borrower shall Cash
Collateralize 103% of the outstanding LC Exposure.

ARTICLE VI

THE ADMINISTRATIVE AGENT

(@) Each of the Lenders and the I ssuing Banks hereby irrevocably appoints JPMorgan Chase Bank, N.A. asits agent and authorizes
JPMorgan Chase Bank, N.A. to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the
terms hereof and the other Loan Documents, together with such actions and powers as are reasonably incidental thereto. Each of the Lenders
and the I ssuing Banks hereby irrevocably appointsthe Administrative Agent asits collateral agent and authorizes the Administrative Agent to
take such actions on its behalf and to exercise such powers as are del egated to the collateral agent by the terms hereof and the other Loan
Documents, together with such actions and powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit
of the Administrative Agent, the collateral agent, the Lenders and the I ssuing Bank, and no Borrower shall have rights as athird party
beneficiary of any of such provisions.

(b) The Person serving as the Administrative Agent hereunder shall have the same rights and powersin its capacity as al ender as
any other Lender and may exercise the same as though it were not the Administrative Agent, and theterm “Lender” or “Lenders’ shall, unless
otherwise expressly indicated or unless the context otherwise requires, include the Person serving as the Administrative Agent hereunder inits
individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, act asthe financial advisor or in any other advisory
capacity for and generally engage in any kind of business with the Borrower or any Subsidiary or other Affiliate thereof asif such Person were
not the Administrative Agent hereunder and without any duty to account therefor to the Lenders.

(c) Any assignor of alLoan or seller of a participation hereunder shall be entitled to rely conclusively on arepresentation of the
assignee Lender or Participant in the relevant Assignment and Assumption or participation agreement, as applicable, that such assignee or
purchaser isan Eligible Assignee. The Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain,
inquire into, monitor or enforce, compliance with the provisions hereof relating to Disqualified Lenders. Without limiting the generality of the
foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any Lender or Participant or
prospective Lender or Participant isaDisqualified Lender or (y) have any liability with respect to or arising out of any assignment or
participation of Loans, or disclosure of confidential information to, any Disqualified Lender.
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(d) TheAdministrative Agent shall not have any duties or obligations except those expressly set forth herein and in the other Loan
Documents. Without limiting the generality of the foregoing, (a) the Administrative Agent shall not be subject to any fiduciary or other implied
duties, regardless of whether a Default has occurred and is continuing; (b) the Administrative Agent shall not have any duty to take any
discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated hereby or by the other
Loan Documents that the Administrative Agent isrequired to exercisein writing as directed by the Required Lenders (or such other number or
percentage of the Lenders as shall be expressly provided for herein or by the other Loan Documents), provided that the Administrative Agent
shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that
is contrary to any Loan Document or applicable Laws; and (c) except as expressly set forth herein and in the other Loan Documents, the
Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the
Borrower or any of its Subsidiaries that is communicated to or obtained by the Person serving as Administrative Agent or any of its Affiliatesin
any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it with the consent or at the request of the
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or asthe Administrative Agent shall believein
good faith shall be necessary, under the circumstances as provided herein) or in the absence of its own bad faith, gross negligence or willful
misconduct as determined by a court of competent jurisdiction in afinal non-appeal able judgment. The Administrative Agent shall be deemed
not to have knowledge of any Default unless and until written notice describing such Default thereof is given to the Administrative Agent by
the Borrower, aLender or the Issuing Bank, and the Administrative Agent shall not be responsible for or have any duty to ascertain or inquire
into (i) any statement, warranty or representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of
any certificate, report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv)
the validity, enforceability, effectiveness or genuineness of this Agreement or any other Loan Document or any other agreement, instrument or
document, or (v) the satisfaction of any condition set forthin Article 1V or elsewhere herein, other than to confirm receipt of items expressly
required to be delivered to the Administrative Agent.

(e) TheAdministrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request,
certificate, consent, statement, instrument, document or other writing (including any electronic message, Internet or intranet website posting or
other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the proper Person. The
Administrative Agent also may rely upon any statement madeto it orally or by telephone and believed by it to be made by the proper Person,
and shall not incur any liability for relying thereon. In determining compliance with any condition hereunder to the making of aL oan, or the
issuance of a Letter of Credit, that by itsterms must be fulfilled to the satisfaction of aLender or the Issuing Bank, the Administrative Agent
may presume that such condition is satisfactory to such Lender or the Issuing Bank unless the Administrative Agent shall have received notice
to the contrary from such Lender or the I ssuing Bank prior to the making of such Loan or theissuance of such Letter of Credit. The
Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants and other experts
selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or
experts.

(f) The Administrative Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other
L oan Document by or through any one or more sub-agents reasonably appointed by the Administrative Agent. The Administrative Agent and
any such sub-agent may perform any and al of its duties and exercise its rights and powers through their respective Related Parties. The
exculpatory provisions of this Article shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and any such
sub-agent, and shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein aswell as
activities as Administrative Agent.
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(@ TheAdministrative Agent may at any time give notice of itsresignation to the Lenders, the Issuing Bank and the Borrower. Upon
receipt of any such notice of resignation, the Required Lenders shall have theright, in consultation with the Borrower and (unless an Event of
Default under clause (a), (b), (h) or (i) of Article VII shall have occurred and be continuing) with the consent of the Borrower (which consent of
the Borrower shall not be unreasonably withheld or delayed), to appoint a successor, which shall be abank with an office in the United States,
or an Affiliate of any such bank with an officein the United States. If no such successor shall have been so appointed by the Required Lenders
and shall have accepted such appointment within thirty (30) days after the retiring Administrative Agent gives notice of its resignation, then the
retiring Administrative Agent may on behalf of the Lenders and the I ssuing Bank, appoint a successor Administrative Agent meeting the
qualifications set forth above; provided that if the Administrative Agent shall notify the Borrower and the Lenders that no qualifying Person
has accepted such appointment, then such resignation shall nonethel ess become effective in accordance with such notice and (1) theretiring
Administrative Agent shall be discharged from its duties and obligations hereunder and under the other L oan Documents (except that in the
case of any collateral security held by the Administrative Agent on behalf of the Lenders or the I ssuing Bank under any of the Loan
Documents, the retiring Administrative Agent shall continue to hold such collateral security until such time as a successor Administrative
Agent is appointed) and (2) all payments, communications and determinations provided to be made by, to or through the Administrative Agent
shall instead be made by or to each Lender and the I ssuing Bank directly, until such time as the Required L enders appoint a successor
Administrative Agent as provided for abovein this Section. Upon the acceptance of a successor’s appointment as Administrative Agent
hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring (or retired)
Administrative Agent, and the retiring Administrative Agent shall be discharged from all of its duties and obligations hereunder or under the
other Loan Documents (if not already discharged therefrom as provided above in this Section). The fees payable by the Borrower to a successor
Administrative Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Borrower and such successor.
After theretiring Administrative Agent’s resignation hereunder and under the other Loan Documents, the provisions of this Article and Section
9.03 shall continue in effect for the benefit of such retiring Administrative Agent, its sub-agents and their respective Related Partiesin respect
of any actions taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as Administrative Agent. Any
resignation by JPMorgan Chase Bank, N.A. as Administrative Agent pursuant to this Section shall also constitute its resignation as I ssuing
Bank and Swingline Lender. Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, (a) such successor shall
succeed to and become vested with all of the rights, powers, privileges and duties of the retiring I ssuing Bank and Swingline Lender, (b) the
retiring Issuing Bank and Swingline Lender shall be discharged from all of their respective duties and obligations hereunder or under the other
Loan Documents, and (c) the successor |ssuing Bank shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at
the time of such succession or make other arrangements satisfactory to the retiring I ssuing Bank to effectively assume the obligations of the
retiring Issuing Bank with respect to such Letters of Credit. If the Person serving as Administrative Agent is a Defaulting Lender pursuant to
clause (d) of the definition of Defaulting Lender, the Required Lenders may, to the extent permitted by applicable Laws, by noticein writing to
the Borrower and such Person, remove such Person as Administrative Agent, and the Borrower in consultation with the Lenders shall, unless
an Event of Default shall have occurred and be continuing, in which case the Required Lenders in consultation with the Borrower shall, appoint
asuccessor, which shall be abank with an office in the United States, or an Affiliate of any such bank with an office in the United States;
provided that, without the consent of the Borrower (not to be unreasonably withheld), the Required Lenders shall not be permitted to select a
successor that isnot aU.S. financial institution described in Treasury Regulation Section 1.1441-1(b)(2)(ii) or aU.S. branch of aforeign bank
described in Treasury Regulation Section 1.1441-1(b)(2)(iv)(A). If no such successor shall have been appointed by the Borrower or the
Required Lenders, as applicable, and shall have accepted such appointment within thirty (30) days (or such earlier day as shall be agreed by the
Required Lenders) (the “ Removal Effective Date”), then such removal shall nonethel ess become effective in accordance with notice on the
Removal Effective Date.

(h) Each Lender and the Issuing Bank acknowledgesthat it has, independently and without reliance upon the Administrative Agent
or any other Lender or any of their Related Parties and based on such documents and information asit has deemed appropriate, made its own
credit analysis and decision to enter into this Agreement. Each Lender and the Issuing Bank also acknowledges that it will, independently and
without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and based on such documents and
information asit shall from time to time deem appropriate, continue to make its own decisionsin taking or not taking action under or based upon
this Agreement, any other Loan Document or any related agreement or any document furnished hereunder or thereunder.
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(i) Totheextent required by any applicable Laws, the Administrative Agent may withhold from any payment to any Lender an
amount equivalent to any applicable withholding Tax. Without limiting or expanding the provisions of Section 2.16, each Lender shall indemnify
and hold harmless the Administrative Agent against, and shall make payable in respect thereof within 30 days after demand therefor, any and all
Taxesand any and all related losses, claims, liabilities and expenses (including fees, charges and disbursements of any counsel for the
Administrative Agent) incurred by or asserted against the Administrative Agent by the Internal Revenue Service or any other Governmental
Authority asaresult of any failure of the Administrative Agent to properly withhold Tax from amounts paid to or for the account of such
Lender for any reason (including, without limitation, because the appropriate form was not delivered or not properly executed, or because such
Lender failed to notify the Administrative Agent of achange in circumstance that rendered the exemption from, or reduction of withholding Tax
ineffective). A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive
absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to
such Lender under this Agreement or any other Loan Document against any amount due the Administrative Agent under this clause (i). The
agreementsin this clause (i) shall survive the resignation and/or replacement of the Administrative Agent, any assignment of rights by, or the
replacement of, aLender, the termination of the Commitments and the repayment, satisfaction or discharge of al other Obligations. For the
avoidance of doubt, a“Lender” shall, for purposes of this clause (i), include any Swingline Lender and any Issuing Bank.

(3) ThelLendersirrevocably agree:

(i) that any Lien on any Property granted to or held by the Administrative Agent under any Loan Document shall be
automatically released (A) upon termination of the Commitments and payment in full of all Obligations (in each case, other than
(x) obligations under Secured Hedge Agreements, (y) Cash Management Obligations and (z) contingent reimbursement and
indemnification obligations, in each case not yet accrued and payabl€) and the expiration or termination or cash collateralization of all
Letters of Credit, (B) at the time the Property subject to such Lienistransferred in connection with any transfer permitted hereunder to
any Person (other than in the case of atransfer by a Loan Party, any transfer to another Loan Party), (C) subject to Section 9.02, if the
release of such Lien is approved, authorized or ratified in writing by the Required Lenders (or such greater number of Lenders as may
be required pursuant to Section 9.02), or (D) if the Property subject to such Lien is owned by a Guarantor, upon release of such
Guarantor from its obligations under its Guarantee under the applicable Guarantee Agreement pursuant to clause (iii) below;

(ii)  (A)torelease or subordinate any Lien on any Property granted to or held by the Administrative Agent under any L oan
Document to the holder of any Lien on such property that is permitted by Section 6.02(e) the extent and for so long as the contract or
other agreement in which such Lienis granted validly prohibits the creation of any other Lien on such assets and (B) that the
Administrative Agent is authorized (but not required) to subordinate any Lien on any Property granted to or held by the
Administrative Agent under any Loan Document to the holder of any Lien on such Property that is permitted by any other clause of
Section 6.02 to be senior to the Liens securing the Obligations; and

(iii)  that any Guarantor shall be automatically released from its obligations under the Guarantee Agreement if such Person
ceases to be a Subsidiary as aresult of atransaction permitted hereunder or ceases to be a Specified Domestic Subsidiary (other than
asaresult of atransaction not permitted hereunder).

Upon request by the Administrative Agent at any time, the Required L enders (or such greater number of Lenders as may be required pursuant
to Section 9.02) will confirm in writing the Administrative Agent’s authority to release or subordinate itsinterest in particular types or items of
Property, or to release any Guarantor from its obligations under the Guarantee Agreement or Security Agreement pursuant to this paragraph (j).
In each case as specified in this paragraph (j), the Administrative Agent will (and each Lender irrevocably authorizes the Administrative Agent
to), at the Borrower’s expense, execute and deliver to the applicable Loan Party such documents as such L oan Party may reasonably request to
evidence the release or subordination of such item of Collateral from the assignment and security interest granted under the Collateral
Documents, or to evidence the release of such Guarantor from its obligations under the Guarantee Agreement or Security Agreement, in each
casein accordance with the terms of the Loan Documents and this paragraph (j) and subject to the Administrative Agent’sreceipt of a
certification by the Borrower and applicable Loan Party stating that such transaction isin compliance with this Agreement and the other Loan
Documents and as to such other matters with respect thereto as the Administrative Agent may reasonably request.
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Anything herein to the contrary notwithstanding, none of the Arrangers listed on the cover page hereof shall have any powers, duties
or responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, asthe Administrative Agent,
aLender or the I ssuing Bank hereunder.

(k)  Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from
the date such Person became a L ender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the
Administrative Agent and each Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower or any other Loan Party, that at least one of the following is and will be true:

(i) suchLenderisnot using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section 3(42) of
ERISA) of one or more Benefit Plansin connection with the Loans, L etters of Credit or the Commitments;

(ii)  thetransaction exemption set forth in one or more PTES, such as PTE 84-14 (a class exemption for certain transactions
determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactionsinvolving
insurance company general accounts), PTE 90-1 (aclass exemption for certain transactions involving insurance company pooled
separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a
class exemption for certain transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance
into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement, and
the conditions for exemptive relief thereunder are and will continue to be satisfied in connection therewith;

(iif)  (A) such Lender is an investment fund managed by a“ Qualified Professional Asset Manager” (within the meaning of
Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter
into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entranceinto,
participation in, administration of and performance of the Loans, the L etters of Credit, the Commitments and this Agreement satisfies
the requirements of sub-sections (b) through (g) of Part | of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements
of subsection (a) of Part | of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement; or

(iv)  such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its
sole discretion, and such Lender.

() Inaddition, unless either (1) sub-clause (i) in theimmediately preceding clause (a) istrue with respect to a Lender or (2) aLender
has provided another representation, warranty and covenant in accordance with sub-clause (iv) in theimmediately preceding clause (a), such
Lender further (x) represents and warrants, as of the date such Person became a L ender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent
and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other L oan Party, that the Administrative Agent isnot a
fiduciary with respect to the assets of such Lender involved in such Lender’s entrance into, participation in, administration of and performance
of the Loans, the Letters of Credit, the Commitments and this Agreement (including in connection with the reservation or exercise of any rights
by the Administrative Agent under this Agreement, any Loan Document or any documents related hereto or thereto).

(m) TheAdministrative Agent and each Arranger hereby informs the Lenders that each such Person is not undertaking to provide
impartial investment advice, or to give advice in afiduciary capacity, in connection with the transactions contemplated hereby, and that such
Person has afinancial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive interest or
other payments with respect to the Loans, the Letters of Credit, the Commitments and this Agreement, (ii) may recognize again if it extended the
Loans, the Letters of Credit or the Commitments for an amount less than the amount being paid for an interest in the Loans, the L etters of Credit
or the Commitments by such Lender or (iii) may receive fees or other payments in connection with the transactions contemplated hereby, the
Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility fees, upfront fees, underwriting fees,
ticking fees, agency fees, administrative agent or collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees,
deal-away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other early
termination fees or fees similar to the foregoing.
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ARTICLEIX

MISCELLANEOUS

Section 9.01 Notices.

(8 Notices Generally. Except in the case of notices and other communications expressly permitted to be given by telephone (and
except as provided in subsection (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered
by hand or overnight courier service, mailed by certified or registered mail or sent by telecopier as follows, and all notices and other
communications expressly permitted hereunder to be given by telephone shall be made to the applicable telephone number, as follows:

(i) if tothe Borrower, the Administrative Agent, the I ssuing Bank or the Swingline Lender, to the address, telecopier
number, electronic mail address or telephone number specified for such Person on Schedule 9.01; and

(if)  if toany other Lender, to the address, telecopier number, electronic mail address or telephone number specified in its
Administrative Questionnaire.

Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have

been given when received; notices and other communications sent by telecopier shall be deemed to have been given when sent (except that, if

not given during normal business hoursfor the recipient, shall be deemed to have been given at the opening of business on the next Business

Day for the recipient). Notices and other communications delivered through €l ectronic communications to the extent provided in subsection (b)
below, shall be effective as provided in such subsection (b).

(b)  Electronic Communications. Notices and other communications to the Lenders and the I ssuing Bank hereunder may be delivered
or furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the
Administrative Agent, provided that the foregoing shall not apply to notices to any Lender or the I ssuing Bank pursuant to Article 1 if such
Lender or the I ssuing Bank, as applicable, has notified the Administrative Agent that it isincapable of receiving notices under such Article by
electronic communication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications
to it hereunder by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited
to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed
received upon the sender’ s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as
available, return e-mail or other written acknowledgement), provided that if such notice or other communication is not sent during the normal
business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the next
Business Day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the
deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or
communication is available and identifying the website address therefor.
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(c) ThePlatform; Borrower Materials. The Borrower hereby acknowledges that (a) the Administrative Agent and/or the Arrangers
will make available to the Lenders and the I ssuing Bank materials and/or information provided by or on behalf of the Borrower hereunder
(collectively, “Borrower Materials’) by posting the Borrower Materials on Intralinks or another similar el ectronic system (the “ Platform”), and
(b) certain of the Lenders may be“ public-side” Lenders (i.e., Lendersthat do not wish to receive material non-public information with respect to
the Borrower or their respective Subsidiaries or any of their respective securities) (each, a“Public Lender”). The Borrower hereby agreesthat it
will identify that portion of the Borrower Materials that may be distributed to the Public Lenders and that (i) all such Borrower Materials shall be
clearly and conspicuously marked “PUBLIC” which, at aminimum, shall mean that the word “PUBLIC” shall appear prominently on the first
page thereof, (ii) by marking Borrower Materials“PUBLIC,” the Borrower shall be deemed to have authorized the Administrative Agent, the
Arrangers, the Issuing Bank and the Lendersto treat such Borrower Materials as solely containing information that is either (A) publicly
availableinformation or (B) not material (although it may be sensitive and proprietary) with respect to the Borrower or the Subsidiaries or any of
their respective securities for purposes of United States Federal securities|aws (provided, however, that such Borrower Materials shall be
treated as set forth in Section 9.12, to the extent such Borrower Materials constitute information subject to the terms thereof), (iii) all Borrower
Materials marked “PUBLIC” are permitted to be made avail able through a portion of the Platform designated “ Public Investor;” and (iv) the
Administrative Agent and the Arrangers shall be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only
for posting on a portion of the Platform not designated “Public Investor.” THE PLATFORM ISPROVIDED “ASIS” AND “ASAVAILABLE".
THE ADMINISTRATIVE AGENT, ITSRELATED PARTIES AND THE ARRANGERS DO NOT WARRANT THE ACCURACY OR
COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY
FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT
OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, ISMADE BY THE ADMINISTRATIVE AGENT,
ANY ORITSRELATED PARTIESOR ANY ARRANGER IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM.

(d) Change of Address, Etc. Each of the Borrower, the Administrative Agent, the Issuing Bank and the Swingline Lender may change
its address, telecopier or telephone number for notices and other communications hereunder by notice to the other parties hereto. Each other
Lender may change its address, telecopier or telephone number for notices and other communications hereunder by notice to the Borrower, the
Administrative Agent, the I ssuing Bank and the Swingline Lender. In addition, each Lender agrees to notify the Administrative Agent from time
to time to ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone number, telecopier number and
electronic mail address to which notices and other communications may be sent and (ii) accurate wire instructions for such Lender. Furthermore,
each Public Lender agreesto cause at |east one individual at or on behalf of such Public Lender to at all times have selected the “ Private Side
Information” or similar designation on the content declaration screen of the Platform in order to enable such Public Lender or its delegate, in
accordance with such Public Lender’s compliance procedures and applicable Law, including United States Federal and state securities Laws, to
make reference to Borrower Materials that are not made available through the “ Public Side Information” portion of the Platform and that may
contain material non-public information with respect to the Borrower or its securities for purposes of United States Federal or state securities
laws.

Section 9.02 Waivers; Amendments.

(@ Nofailureor delay by the Administrative Agent, any Issuing Bank or any Lender in exercising any right or power hereunder or
under any other Loan Document shall operate as awaiver thereof, nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of stepsto enforce such aright or power, preclude any other or further exercise thereof or the exercise of any
other right or power. The rights and remedies of the Administrative Agent, the I ssuing Banks and the Lenders hereunder and under the other
L oan Documents are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of
this Agreement or consent to any departure by the Borrower therefrom shall in any event be effective unless the same shall be permitted by
paragraph (b) of this Section, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which
given. Without limiting the generality of the foregoing, the making of aLoan or issuance of a Letter of Credit shall not be construed as awaiver
of any Default, regardless of whether the Administrative Agent, any Lender or any Issuing Bank may have had notice or knowledge of such
Default at thetime.
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(b) Except as otherwise set forth in this Agreement or any other Loan Document, neither this Agreement nor any other L oan
Document nor any provision hereof or thereof may be waived, amended or modified except pursuant to an agreement or agreementsin writing
entered into by the Borrower and the Required Lenders or by the Borrower and the Administrative Agent with the consent of the Required
Lenders; provided, that no such agreement shall (i) increase the Commitment of any Lender without the written consent of each Lender directly
adversely affected thereby, it being understood that a waiver of any condition precedent set forth in Section 4.02 or 4.03 or the waiver of any
Default or mandatory prepayment shall not constitute an increase of any Commitment of any Lender, (ii) reduce the principal amount of any
Loan or LC Disbursement or reduce the rate of interest or premium thereon (other than any waiver of the application of the default rate of
interest pursuant to Section 2.12(c), which shall only require the consent of the Required Lenders), or reduce any fees payabl e hereunder,
without the written consent of each Lender directly adversely affected thereby, it being understood that any change to the definition of “ Total
Net Leverage Ratio” or in the component definitions thereof shall not constitute areduction in such rate or fee, (iii) postpone the scheduled
date of payment of the principal amount of any Loan or L C Disbursement, or any interest thereon, or any fees payable hereunder, or reduce the
amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any Commitment, without the written consent of
each Lender directly adversely affected thereby, it being understood that the waiver of (or amendment to the terms of) any mandatory
prepayment of the Term Loans shall not constitute a postponement of any date scheduled for the payment of principal or interest, (iv) change
Section 2.17(b) or (c) in amanner that would alter the pro rata sharing of payments required thereby, without the written consent of each Lender
directly adversely affected thereby, (v) change any of the provisions of this Section, the definition of “Required Lenders’, the definition of
“Required Financial Covenant Lenders” or any other provision hereof specifying the number or percentage of Lenders required to waive, amend
or modify any rights hereunder or make any determination or grant any consent hereunder without the written consent of each Lender, each
Lender of the applicable Class or each Lender with Commitments and Credit Exposure included in the calculation of “ Required Financial
Covenant Lenders”, as applicable, (vi) release al or substantially al of the value of the Guarantees provided by the Guarantors under the
Guarantee Agreement, without the written consent of each Lender (except in connection with atransaction permitted hereby), (vii) after the
Closing Date, waive or modify any condition precedent set forth in Section 4.02 with respect to Borrowings of Revolving Loans, without the
written consent of the Required Revolving Lenders or (viii) release al or substantialy all of the Collateral from the Lien of the Collateral
Documents, without the written consent of each Lender (except in connection with atransaction permitted hereby); provided that (1) no such
agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent, any Issuing Bank or the Swingline Lender
hereunder without the prior written consent of the Administrative Agent, the relevant I ssuing Bank or the Swingline Lender, as the case may be,
(2) the Administrative Agent and the Borrower may, with the consent of the other but without the consent of any other Person, amend, modify
or supplement this Agreement and any other Loan Document to cure any ambiguity, typographical or technical error, omission, mistake, defect
or inconsistency, (3) any waiver, amendment or other modification of this Agreement that by its terms affects the rights or duties under this
Agreement of the Lenders of one or more Classes (but not the Lenders of any other Class) may be effected by an agreement or agreementsin
writing entered into by the Borrower and the requisite number or percentagein interest of each affected Class of Lenders that would be required
to consent thereto under this Section if such Class of Lenders were the only Class of Lenders hereunder at the time, (4) if the terms of any
waiver, amendment or other modification of this Agreement or any other Loan Document provide that any Class of Loans (together with all
accrued interest thereon and all accrued fees payable with respect to the Commitments of such Class) will berepaid or paid in full, and the
Commitments of such Class (if any) terminated, as a condition to the effectiveness of such waiver, amendment or other modification, then so
long as the Loans of such Class (together with such accrued interest and fees) arein fact repaid or paid in full and such Commitmentsarein fact
terminated, in each case prior to or substantially simultaneously with the effectiveness of such amendment, then such Loans and Commitments
shall not be included in the determination of the Required Lenders with respect to such amendment and (5) the provisions of Section 6.09 (and
any definition solely asit relates to such Section) may be amended or modified and any Event of Default arising from afailure to comply with
Section 6.09 may be waived, in each case, with the consent of solely the Borrower and the Required Financial Covenant Lenders.
Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or
consent hereunder other than an amendment, waiver or consent described in clauses (i), (ii), (iii) or (iv) above (it being understood that any
Commitments or Loans held or deemed held by any Defaulting Lender shall be excluded for a vote of the Lenders hereunder requiring any
consent of lessthan all affected Lenders).
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Notwithstanding the foregoing, (A) this Agreement and the other L oan Documents may be amended (or amended and restated) with
the written consent of the Required Lenders, the Administrative Agent and the Borrower (i) to add one or more additional credit facilitiesto this
Agreement and to permit the extensions of credit from time to time outstanding thereunder and the accrued interest and fees in respect thereof
to share ratably in the benefits of this Agreement and the other Loan Documents with the Term Loans and Revolving Credit Exposures and the
accrued interest and feesin respect thereof and (ii) to include appropriately the Lenders holding such credit facilitiesin any determination of the
Required Lenders and (B) this Agreement may be amended as contemplated by Section 2.19 and Section 2.20 with only the consent of such
parties asis provided for by such Sections.

In addition, notwithstanding the foregoing, this Agreement and the other L oan Documents may be amended with the written consent
of the Borrower and the Lenders providing the Replacement Term Loans (as defined below) to permit the refinancing of all or any portion of
outstanding Term Loans of any Class (“Refinanced Term Loans’) with areplacement term |oan tranche denominated in Dollars (“ Replacement
Term Loans’) hereunder; provided that (a) the aggregate principal amount of such Replacement Term Loans shall not exceed the aggregate
principal amount of such Refinanced Term Loans, (b) the Weighted Average Lifeto Maturity of such Replacement Term Loans shall not be
shorter than the Weighted Average Life to Maturity of such Refinanced Term Loans at the time of such refinancing (except to the extent of
nominal amortization for periods where amortization has been eliminated as aresult of prepayment of such Refinanced Term Loans), (¢) such
Replacement Term Loans shall be secured by the Collateral on apari passu basis with the Obligations, (d) such Replacement Term Loans shall
have such pricing and optional prepayment terms as may be agreed by the Borrower and the applicable Lenders thereof, (€) such Replacement
Term Loans shall not participate on agreater than pro rata basis with the other Term Loans in any mandatory prepayment hereunder (except in
the case of incurrence of Refinancing Indebtedness in respect thereof) and (f) subject to clauses (a) through (e) above, such Replacement Term
Loans shall have terms and conditions (other than pricing and optional prepayment terms) that are (as determined by the Borrower in good
faith) substantially identical to, or (when taken as awhol€) no more favorable in any material respect to the Lenders providing such Replacement
Term Loans than, those applicable to such Refinanced Term Loans, except to the extent necessary to provide for covenants and other terms
applicable to any period after the latest final maturity of the Term Loansin effect immediately prior to such refinancing.

Section 9.03  Expenses; Indemnity; Damage Waiver.

(@ TheBorrower shall pay (i) all reasonable and documented out-of-pocket expenses incurred by the Administrative Agent, the
Arrangers and their Affiliates (limited, in the case of legal expenses, to the reasonable and documented fees, charges and disbursements of a
single counsel for the Arrangers and the Administrative Agent and their Affiliates (and, if necessary, onelocal counsel in each applicable
jurisdiction and any reasonably necessary regulatory counsel)), in connection with the syndication of the credit facilities provided for herein,
the preparation and administration of this Agreement and the other Loan Documents or any amendments, modifications or waivers of the
provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable and
documented out-of-pocket expenses incurred by the relevant I ssuing Bank in connection with the issuance, amendment, renewal or extension of
any Letter of Credit or any demand for payment thereunder and (iii) all reasonable and documented out-of-pocket expenses incurred by the
Administrative Agent, any Issuing Bank or any Lender (limited, in the case of legal expenses, to the reasonable and documented fees, charges
and disbursements of asingle counsel (and, if necessary, one local counsel in each applicable jurisdiction, any reasonably necessary regul atory
counsel and one additional counsel for each group of similarly affected Personsin the event of an actual or reasonably perceived conflict of
interest)), in connection with the enforcement or protection of its rightsin connection with this Agreement, including its rights under this
Section, or in connection with the Loans made or Letters of Credit issued hereunder, including all such reasonable and documented out-of -
pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.
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(b) TheBorrower shall indemnify the Administrative Agent, the Arrangers, each Issuing Bank and each Lender, and each Related
Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any
and all losses, claims, damages, liabilities and related reasonable and documented out-of-pocket expenses (limited, in the case of legal expenses,
to the reasonabl e and documented fees, charges and disbursements of a single counsel for the Indemnitees (and, if necessary, one local counsel
in each applicable jurisdiction and one additional counsel for each group of similarly affected Indemniteesin the event of an actual or
reasonably perceived conflict of interest)), incurred by or asserted against any Indemnitee arising out of, in connection with, or asaresult of (i)
the execution or delivery of this Agreement or any agreement or instrument contemplated hereby, the performance by the parties hereto of their
respective obligations hereunder or the consummation of the Transactions or any other transactions contemplated hereby, (ii) any Loan or
L etter of Credit or the use of the proceeds therefrom (including any refusal by any Issuing Bank to honor ademand for payment under a L etter
of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii) to the
extent relating to or arising from any of the foregoing, any actual or alleged release of Hazardous Materials on or from any property owned or
operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to the Borrower or any of its Subsidiaries,
or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or
any other theory and regardl ess of whether any Indemniteeis a party thereto and whether brought by a Borrower, its equityholders or any third
party; provided that such indemnity shall not, asto any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or
related expenses (x) are determined by a court of competent jurisdiction by final and nonappeal able judgment to have resulted from (i) the bad
faith, gross negligence or willful misconduct of such Indemnitee or any of its Related Parties or (ii) the material breach of this Agreement or any
other Loan Document by such Indemnitee or any of its Related Parties or (y) resulted from any dispute solely among Indemnitees (other than
any dispute involving claims against the Administrative Agent and any Arranger, in each casein its capacity as such) and not arising out of
any act or omission of the Borrower or any of its Affiliates. The Borrower shall not be liable for any settlement if such settlement was effected
without its consent (which consent shall not be unreasonably withheld), but if settled with its written consent, the indemnification obligations
of the Borrower under this Section 9.03(b) shall apply in respect thereof. The Borrower shall not, without the prior written consent of an
Indemnitee (which consent shall not be unreasonably withheld or delayed), effect any settlement of any pending or threatened proceedingsin
respect of which indemnity could have been sought hereunder by such Indemnitee unless (a) such settlement includes an unconditional release
of such Indemnitee in form and substance reasonably satisfactory to such Indemnitee from all liability on claimsthat are the subject matter of
such proceedings and (b) does not include any statement as to or any admission of fault, culpability or afailureto act by or on behalf of any
Indemnitee or any injunctive relief or other non-monetary remedy. No Indemnitee referred to above shall be liable for any damages arising from
the use by unintended recipients of any information or other materials distributed by it through telecommunications, el ectronic or other
information transmission systemsin connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby; provided that the foregoing shall not apply to the extent any such damages are determined by a court of competent jurisdiction by final
and nonappeal able judgment to have resulted from (i) the bad faith, gross negligence or willful misconduct of such Indemnitee or any of its
Related Parties or (ii) the material breach of this Agreement or any other Loan Document by such Indemnitee or any of its Related Parties.

(c) Totheextent that the Borrower failsto pay any amount required to be paid by it to the Administrative Agent, an Issuing Bank or
the Swingline Lender under paragraph (a) or (b) of this Section, but without rel easing the Borrower from its obligation to do so, each Lender
severally agreesto pay to the Administrative Agent, the relevant I ssuing Bank or the Swingline Lender, as the case may be, such Lender’s pro
rata share (determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount;
provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or
asserted against the Administrative Agent, such Issuing Bank or the Swingline Lender in its capacity as such.

(d) Totheextent permitted by applicable Laws, no party hereto shall assert, and each party hereto hereby waives, any claim against
any other party hereto and any Indemnitee on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to
direct or actual damages) arising out of, in connection with, or as aresult of, this Agreement, any other Loan Document or any agreement or
instrument contemplated hereby or thereby, the Transactions, any Loan or Letter of Credit or the use of the proceeds thereof; provided, that
this clause (d) shall in no way limit the Borrower’sindemnification obligations set forth in this Section 9.03.

(e)  All amounts due under this Section shall be payable not |ater than fifteen (15) days after written demand therefor; provided,
however, that an Indemnitee shall promptly refund any amount received under this Section 9.03, without interest, to the extent that thereisa
final judicial or arbitral determination that such Indemnitee was not entitled to indemnification rights with respect to such payment pursuant to
the express terms of this Section 9.03.
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Section 9.04  Successors and Assigns.

(@ Successors and Assigns Generally. The provisions of this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any
of itsrights or obligations hereunder without the prior written consent of the Administrative Agent and each Lender and no Lender may assign
or otherwise transfer any of itsrights or obligations hereunder except (i) to an assignee in accordance with the provisions of this Section, (ii) by
way of participation in accordance with the provisions of subsection (d) of this Section or (iii) by way of pledge or assignment of a security
interest subject to the restrictions of subsection (f) of this Section (and any other attempted assignment or transfer by any party hereto shall be
null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto,
their respective successors and assigns permitted hereby, Participantsto the extent provided in subsection (d) of this Section and, to the extent
expressly contemplated hereby, the Related Parties of each of the Administrative Agent, the Issuing Bank and the Lenders) any legal or
equitable right, remedy or claim under or by reason of this Agreement.

(b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights and
obligations under this Agreement (including all or aportion of its Commitment and the Loans (including for purposes of this subsection (b),
participationsin L C Disbursement and in Swingline Loans) at the time owing to it); provided that any such assignment shall be subject to the
following conditions:

(i) Minimum Amounts.

(A) inthe case of an assignment of the entire remaining amount of the assigning Lender’s Commitments of any
Class and the Loans at the time owing to it of such Class or in the case of an assignment to aLender, an Affiliate of aLender
or an Approved Fund, no minimum amount need be assigned; and

(B) inany case not described in subsection (b)(i)(A) of this Section, the aggregate amount of the Commitment
(which for this purpose includes L oans outstanding thereunder) or, if the Commitment is not then in effect, the principal
outstanding balance of the Loans of the assigning Lender subject to each such assignment, determined as of the date the
Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or, if “ Trade Date” is
specified in the Assignment and Assumption, as of the Trade Date, shall not be less than $5,000,000 (or in the case of
Incremental Term B-1 L oans, $250,000) unless each of the Administrative Agent and, so long as no Event of Default has
occurred and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or
delayed); provided, however, that concurrent assignments to members of an Assignee Group and concurrent assignments
from members of an Assignee Group to asingle Eligible Assignee (or to an Eligible Assignee and members of its Assignee
Group) will be treated as a single assignment for purposes of determining whether such minimum amount has been met.

(i) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the
assigning Lender’ srights and obligations under this Agreement with respect to the Loans or the Commitment assigned, except that
this clause (ii) shall not (A) apply to the Swingline Lender’s rights and obligationsin respect of Swingline Loans or (B) prohibit any
Lender from assigning all or a portion of its rights and obligations among separate Classes on anon-pro rata basis;

(i) Reguired Consents. No consent shall be required for any assignment except to the extent required by subsection (b)(i)
(B) of this Section and, in addition:

(A) theconsent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required
unless (1) an Event of Default pursuant to Article VI1(a), (b), (h) or (i) has occurred and is continuing at the time of such
assignment or (2) such assignment is an assignment of a Term Loan to aLender, an Affiliate of aLender or an Approved
Fund; provided that the Borrower shall be deemed to have consented to any such assignment if it has not responded to a
reguest for its consent by written notice to the Administrative Agent within ten (10) Business Days after having received
such request;
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(B) theconsent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be
required for assignmentsin respect of (1) any Term Loan Commitment or Revolving Commitment if such assignment isto a
Person that is not a Lender, an Affiliate of such Lender or an Approved Fund with respect to such Lender or (2) any Term
Loan to aPerson that is not aLender, an Affiliate of aLender or an Approved Fund;

(C) theconsent of the Issuing Banks (such consent not to be unreasonably withheld or delayed) shall be required
for any assignment that increases the obligation of the assignee to participate in exposure under one or more L etters of Credit
(whether or not then outstanding); and

(D) theconsent of the Swingline Lender (such consent not to be unreasonably withheld or delayed) shall be
required for any assignment in respect of Revolving Loans.

(iv) Assignment and Assumption. The partiesto each assignment shall execute and deliver to the Administrative Agent an
Assignment and Assumption, together with a processing and recordation fee in the amount of $3,500; provided, however, that the
Administrative Agent may, inits sole discretion, elect to waive such processing and recordation fee in the case of any assignment. The
assigneg, if itisnot aLender, shall deliver to the Administrative Agent an Administrative Questionnaire.

(v) No Assignment to the Borrower. Subject to Section 9.04(h), no such assignment shall be made to the Borrower or any of
the Borrower’s Affiliates or Subsidiaries.

(vi) No Assignment to Natural Persons. No such assignment shall be made to a natural person or any holding company,
investment vehicle or trust for, or owned and operated for the primary benefit of, a natural person.

(vii) No Assignment to a Defaulting L ender. No such assignment shall be made to a Defaulting Lender or any Affiliate
thereof.

(viii) No Assignment to a Disgualified Lender. No such assignment shall be made to a Disqualified Lender.

The Administrative Agent shall have theright, and the Borrower hereby expressly authorizes the Administrative Agent, to (A) post thelist of
Disqualified Lenders provided by the Borrower and any updates thereto from time to time on the Platform, including that portion of the Platform
that is designated for “public side” Lenders (it being understood that the list of Disqualified Lenders shall not be effective until it has been
posted to that portion of the Platform that is designated for “ public side” Lenders) or (B) provide thelist of Disgualified Lendersto each Lender
reguesting the same.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of this Section, from and after the effective
date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest
assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning L ender
thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this
Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this
Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 2.14, 2.15, 2.16 and 9.03
with respect to facts and circumstances occurring prior to the effective date of such assignment. Upon request, the Borrower (at its expense)
shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement
that does not comply with this subsection shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such
rights and obligations in accordance with subsection (d) of this Section.
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(c) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain at the
Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it and aregister for the recordation of the names and
addresses of the Lenders, and the Commitments of, and principal amounts and interest thereon of the Loans and L C Disbursements owing to,
each Lender pursuant to the terms hereof from timeto time (the “Redister”). The entriesin the Register shall be conclusive absent manifest error,
and the Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the
terms hereof as aLender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be available
for inspection by the Borrower and any Lender, at any reasonabl e time and from time to time upon reasonabl e prior notice.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell
participations to any Person (other than a natural person (or holding company, investment vehicle or trust for, or owned and operated for the
primary benefit of, anatural person), a Defaulting Lender or the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a
“Participant”) in all or aportion of such Lender’s rights and/or obligations under this Agreement (including all or aportion of its Commitment
and/or the Loans (including such Lender’s participationsin L C Disbursements and/or Swingline Loans) owing to it); provided that (i) such
Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto
for the performance of such obligations and (iii) the Borrower, the Administrative Agent, the Lenders and the | ssuing Bank shall continueto
deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement or
instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the soleright to enforce this
Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or other modification
described in Section 9.02(b)(i) that affects such Participant. Subject to subsection (€) of this Section, the Borrower agrees that each Participant
shall be entitled to the benefits of Sections 2.14, 2.15 and 2.16 (subject to the limitations and requirements of such Sections and Section 2.18) to
the same extent asiif it were aLender and had acquired itsinterest by assignment pursuant to subsection (b) of this Section (it being agreed that
any documentation reguired to be provided under Section 2.16(€) shall be provided solely to the participating Lender). To the extent permitted
by law, each Participant also shall be entitled to the benefits of Section 9.08 as though it were a Lender, provided such Participant shall be
subject to Sections 2.17 and 2.18 as though it were aLender. Each Lender that sells a participation shall, acting solely for this purpose as a non-
fiduciary agent of the Borrower, maintain aregister on which it enters the name and address of each Participant and the principal amounts and
interest thereon of each participant’sinterest in the Loans or other obligations under this Agreement (the “ Participant Register”); provided that
no Lender shall have any obligation to disclose al or any portion of the Participant Register (including the identity of any Participant or any
information relating to a Participant's interest in any commitments, loans, letters of credit or its other obligations under any Loan Document) to
any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligationis
in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive
absent manifest error, and such Lender shall treat each person whose name is recorded in the Participant Register as the owner of the
participation in question for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the
Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.

() Limitations upon Participant Rights. A Participant shall not be entitled to receive any greater payment under Section 2.14 or 2.16
than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the
participation to such Participant is made with the Borrower’s prior written consent or except to the extent the entitlement to a greater payment
results from a Changein Law after the sale of such participation.

(f) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of itsrights under this
Agreement (including under its Note(s), if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations
to aFederal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or
substitute any such pledgee or assignee for such Lender as a party hereto.
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() Resignation aslssuing Bank or Swingline L ender after Assignment. Notwithstanding anything to the contrary contained herein,
if at any time JPMorgan Chase Bank, N.A. assigns all of its Revolving Commitment and Revolving L oans pursuant to subsection (b) above,
JPMorgan Chase Bank, N.A. may, (i) upon 30 days notice to the Borrower and the Lenders, resign as | ssuing Bank and/or (ii) upon 30 days'
notice to the Borrower, resign as Swingline Lender. In the event of any such resignation as Issuing Bank or Swingline Lender, the Borrower
shall be entitled to appoint from among the L enders a successor Issuing Bank or Swingline Lender hereunder; provided, however, that no failure
by the Borrower to appoint any such successor shall affect the resignation of JPMorgan Chase Bank, N.A. as I ssuing Bank or Swingline Lender,
asthe case may be. If JPMorgan Chase Bank, N.A. resigns as I ssuing Bank, it shall retain all therights, powers, privileges and duties of the
Issuing Bank hereunder with respect to all Letters of Credit outstanding as of the effective date of itsresignation asIssuing Bank and all LC
Disbursement with respect thereto (including the right to require the Lenders to make Base Rate Loans or fund risk participationsin
Unreimbursed Amounts pursuant to Section 2.05(c)). If JPMorgan Chase Bank, N.A. resigns as Swingline Lender, it shall retain all the rights of
the Swingline Lender provided for hereunder with respect to Swingline Loans made by it and outstanding as of the effective date of such
resignation, including the right to require the Lenders to make Base Rate L oans or fund risk participationsin outstanding Swingline Loans
pursuant to Section 2.04. Upon the appointment of a successor |ssuing Bank and/or Swingline Lender, (a) such successor shall succeed to and
become vested with all of the rights, powers, privileges and duties of the retiring Issuing Bank or Swingline Lender, as the case may be, and (b)
the successor Issuing Bank shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such
succession or make other arrangements satisfactory to JPMorgan Chase Bank, N.A. to effectively assume the obligations of JPMorgan Chase
Bank, N.A. with respect to such Letters of Credit.

(h)  Notwithstanding anything to the contrary herein, any Lender under any Class of Incremental Term Loans may, subject to the
provisions of clause (vii) of the last sentence of Section 2.19(a), assign all or any portion of its Incremental Term Loans of such Classto the
Borrower or any Restricted Subsidiary.

Section9.05  Survival. All representations and warranties made hereunder and in any other Loan Document or other document
delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such
representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless of any investigation
made by the Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or any Lender may have
had notice or knowledge of any Default at the time of any Credit Event, and shall continuein full force and effect aslong as any Loan or any
other Obligation hereunder shall remain unpaid or unsatisfied or any L etter of Credit shall remain outstanding. The provisions of Sections 2.14,
2.15,2.16 and 9.03 and Article VIII shall survive and remain in full force and effect regardless of the consummation of the transactions
contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters of Credit and the Commitments or the termination
of this Agreement or any other Loan Document or any provision hereof or thereof.

Section 9.06 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute asingle
contract. This Agreement, the other Loan Documents and any separate |etter agreements with respect to fees payable to the Administrative
Agent constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective
as and when provided in the Second Restatement Agreement, and thereafter shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns. Delivery of an executed counterpart of a signature page of this Agreement by telecopy or.pdf shall
be effective as delivery of an originally executed counterpart of this Agreement.

Section 9.07  Severability. Any provision of this Agreement held to beinvalid, illegal or unenforceablein any jurisdiction shall, asto
such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and
enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such
provision in any other jurisdiction.

Section 9.08 Right of Setoff.
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(@ If an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliatesis hereby authorized at any
time and from time to time, after obtaining the prior written consent of the Administrative Agent, to the fullest extent permitted by law, to set off
and apply any and all deposits (general or special, time or demand, provisional or final and in whatever currency denominated) at any time held
and other obligations at any time owing by such Lender or Affiliate to or for the credit or the account of the Borrower against any of and all the
Obligations of the Borrower now or hereafter existing under this Agreement held by such Lender, irrespective of whether or not such Lender
shall have made any demand under this Agreement and although such obligations may be unmatured. The rights of each Lender under this
Section are in addition to other rights and remedies (including other rights of setoff) which such Lender may have. Notwithstanding anything
herein or in any other Loan Document to the contrary, in no event shall the assets of any Foreign Subsidiary that is not aLoan Party constitute
collateral security for payment of the Obligations of the Borrower or any Domestic Subsidiary, it being understood that (a) the Equity Interests
of any Foreign Subsidiary that isafirst-tier Subsidiary of a L oan Party do not constitute such an asset (if owned by a L oan Party) and (b) the
provisions hereof shall not limit, reduce or otherwise diminish in any respect the Borrower’s obligations to make any mandatory prepayment
pursuant to Section 2.10(b)(ii).

(b) Totheextent that any payment by or on behalf of the Borrower is made to the Administrative Agent, the I ssuing Bank or any
Lender, or the Administrative Agent, the Issuing Bank or any Lender exercisesitsright of setoff, and such payment or the proceeds of such
setoff or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any
settlement entered into by the Administrative Agent, the Issuing Bank or such Lender inits discretion) to be repaid to atrustee, receiver or any
other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation
or part thereof originally intended to be satisfied shall be revived and continued in full force and effect asif such payment had not been made or
such setoff had not occurred, and (b) each Lender and the I ssuing Bank severally agrees to pay to the Administrative Agent upon demand its
applicable share (without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the
date of such demand to the date such payment is made at arate per annum equal to the applicable Overnight Bank Funding Rate from time to
timein effect, in the applicable currency of such recovery or payment. The obligations of the Lenders and the Issuing Bank under clause (b) of
the preceding sentence shall survive the payment in full of the Obligations and the termination of this Agreement.

Section9.09  Governing Law; Jurisdiction; Consent to Service of Process.

(@ This Agreement shall be construed in accordance with and governed by the law of the State of New Y ork (without regard to the
conflict of law principles thereof to the extent that the application of the laws of another jurisdiction would be required thereby).

(b) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusivejurisdiction
of the courts of the State of New Y ork sitting in New Y ork County and of the United States District Court of the Southern District of New Y ork,
and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement or any other Loan Document,
or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agreesthat all claims
in respect of any such action or proceeding may be heard and determined in such New Y ork State or, to the extent permitted by law, in such
Federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any other manner provided by law. Notwithstanding the foregoing, nothing in any Loan
Document shall affect any right that the Administrative Agent or any Lender may otherwise have to bring any action or proceeding to enforce
any award or judgment against the Borrower, its Subsidiaries or their respective properties or to exercise any right under the Col lateral
Documents against any Collateral in the courts of any jurisdiction.

(c) Each of the parties hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so,
any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement or any other Loan Document in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such
court.
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(d) Each party to this Agreement irrevocably consentsto service of process in the manner provided for noticesin Section 9.01.
Nothing in this Agreement or any other Loan Document will affect the right of any party to this Agreement to serve processin any other
manner permitted by law.

Section9.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
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 THISAGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIESTHAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTSBY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSIN
THIS SECTION.

Section9.11 Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only,
are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

Section9.12  Confidentiality. Each of the Administrative Agent, the Lenders and the I ssuing Bank agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates
respective partners, directors, officers, employees, agents, trustees, advisors and representatives (it being understood that the Persons to whom
such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information confidential), (b)
to the extent requested or required by any regulatory authority purporting to have jurisdiction over it (including any self-regulatory authority,
such asthe National Association of |nsurance Commissioners), (c) to the extent required by applicable laws or regulations or by any subpoena
or similar legal process (provided, that to the extent practicable and permitted by law, the Borrower has been notified prior to such disclosure so
that the Borrower may seek, at the Borrower’s sole expense, a protective order or other appropriate remedy), (d) to any other party hereto, (€) in
connection with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to this
Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions
substantially the same as those of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its
rights or obligations under this Agreement or any Eligible Assignee invited to be a Lender pursuant to Section 2.19 or (ii) any actual or
prospective counterparty (or its advisors) to any swap or derivative transaction relating to a Borrower and its obligations, (g) with the consent
of the Borrower, or (h) to the extent such Information (x) becomes publicly available other than as aresult of a breach of this Section or (y)
becomes available to the Administrative Agent, any Lender, the I ssuing Bank or any of their respective Affiliates on anonconfidential basis
from a source other than the Borrower. For purposes of this Section, “Information” means all information received from the Borrower or any
Subsidiary relating to the Borrower or any Subsidiary or any of their respective businesses, other than any such information that is available to
the Administrative Agent, any Lender or the Issuing Bank on anonconfidential basis prior to disclosure by the Borrower or any Subsidiary;
provided that all information received after the Closing Date from the Borrower or any of its Subsidiaries shall be deemed confidential unless
such information is clearly identified at the time of delivery as not being confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the same
degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.
Notwithstanding the foregoing, any Lender may provide thelist of Disgualified Lendersto any potential assignee or participant on a
confidential basis for the purpose of verifying whether such Person isaDisqualified Lender.

Each of the Administrative Agent, the Lenders and the I ssuing Bank acknowledges that (&) the Information may include material non-
public information concerning the Borrower or a Subsidiary, as the case may be, (b) it has developed compliance procedures regarding the use
of material non-public information and (c) it will handle such material non-public information in accordance with applicable Law, including
United States Federal and state securities Laws.
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In addition, the Administrative Agent and the Lenders may disclose the existence of this Agreement and publicly available information
about this Agreement to market data collectors, similar service providersto the lending industry, and service providersto the Administrative
Agent and the Lendersin connection with the administration and management of this Agreement, the other Loan Documents, the Commitments
and the Loans.

Section9.13 USA PATRIOT Act. Each Lender that is subject to the Act (as hereinafter defined) and the Administrative Agent (for
itself and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title 111 of
Pub. L. 107-56 (signed into law October 26, 2001)) (the“Act”), it isrequired to obtain, verify and record information that identifies the Borrower
and each other Loan Party, which information includes the name and address of the Borrower and each other Loan Party and other information
that will allow such Lender or the Administrative Agent, as applicable, to identify the Borrower and each other L oan Party in accordance with
the Act. The Borrower shall, promptly following arequest by the Administrative Agent or any Lender, provide al documentation and other
information that the Administrative Agent or such Lender reasonably requestsin order to comply with its ongoing obligations under applicable
“know your customer” and anti-money laundering rules and regulations, including the Act.

Section 9.14  |nterest Rate L imitation. Notwithstanding anything to the contrary contained in any Loan Document, if at any time the
interest rate applicable to any Loan, together with all fees, charges and other amounts which are treated as interest on such Loan under
applicable Law (collectively the“ Charges”), shall exceed the maximum lawful rate (the “ Maximum Rate”) which may be contracted for, charged,
taken, received or reserved by the Lender holding such L oan in accordance with applicable Law, the rate of interest payable in respect of such
Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest
and Charges that would have been payablein respect of such Loan but were not payable as aresult of the operation of this Section shall be
cumulated and the interest and Charges payable to such Lender in respect of other Loans or periods shall be increased (but not above the
Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Effective Rate to the date of
repayment, shall have been received by such Lender.

Section9.15 No Fiduciary Duty. In connection with all aspects of each transaction contemplated hereby (including in connection
with any amendment, waiver or other modification hereof or of any other Loan Document), the Borrower and each other Loan Party
acknowledges and agrees, and acknowledges its Affiliates' understanding, that: (i) (A) the arranging and other services regarding this
Agreement provided by the Administrative Agent and the Arrangers are arm'’ s-length commercial transactions between the Borrower, each
other Loan Party and their respective Affiliates, on the one hand, and the Administrative Agent and the Arrangers, on the other hand, (B) each
of the Borrower and the other L oan Parties has consulted its own legal, accounting, regulatory and tax advisorsto the extent it has deemed
appropriate, and (C) the Borrower and each other L oan Party is capable of evaluating, and understands and accepts, the terms, risks and
conditions of the transactions contemplated hereby and by the other Loan Documents; (ii) (A) the Administrative Agent, each Arranger and
each Lender isand has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not,
and will not be acting as an advisor, agent or fiduciary for the Borrower, any other Loan Party or any of their respective Affiliates, or any other
Person and (B) neither the Administrative Agent nor any Arranger nor any Lender has any obligation to the Borrower, any other Loan Party or
any of their respective Affiliates with respect to the transactions contemplated hereby except those obligations expressly set forth herein and in
the other Loan Documents; and (iii) the Administrative Agent, the Arrangers, the Lenders and their respective Affiliates may be engaged in a
broad range of transactions that involve interests that differ from those of the Borrower, the other L oan Parties and their respective Affiliates,
and neither the Administrative Agent nor any Arranger nor any Lender has any obligation to disclose any of such interests to the Borrower,
any other Loan Party or any of their respective Affiliates. To the fullest extent permitted by Laws, each of the Borrower and the other Loan
Parties hereby waives and releases any claims that it may have against the Administrative Agent, the Arrangers and the Lenders with respect to
any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.
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Section 9.16 ~ Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the contrary in
any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party to this Agreement
acknowledges that any liability of any party hereto (other than a Loan Party) that isan EEA Financial Institution arising under any Loan
Document may be subject to the write-down and conversion powers of an EEA Resolution Authority and agrees and consentsto, and
acknowledge and agrees to be bound by:

(@ theapplication of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payableto it by any party hereto (other than aL oan Party) that isan EEA Financial Institution; and

(b) theeffectsof any Bail-In Action on any such liability, including, if applicable:

(i) areductioninfull orin part or cancellation of any such liability;

(i) aconversion of all, or aportion of, such liability into shares or other instruments of ownership in such EEA
Financial Institution, its parent entity, or a bridge institution that may beissued to it or otherwise conferred on it, and that
such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability
under this Agreement or any other Loan Document; or

(iii)  thevariation of the terms of such liability in connection with the exercise of the Write-Down and Conversion

Powers of any EEA Resolution Authority.
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Section 3: EX-99.1 (EXHIBIT 99.1)

Exhibit 99.1

CABLEQNE"

Cable ONE ReportsFirst Quarter 2019 Results

May 9, 2019 — Phoenix, Arizona — (BUSINESS WIRE) — Cable One, Inc. (NYSE: CABO) (the “Company” or “Cable ONE") today reported
financial and operating results for the quarter ended March 31, 2019.

First Quarter 2019 Highlights:

® Total revenues were $278.6 million in the first quarter of 2019 compared to $265.8 million in the first quarter of 2018, an increase of 4.8%.
Residential datarevenuesincreased 8.3% and business services revenues increased 25.1% year-over-year.

® Net income was $38.7 million in the first quarter of 2019, a decrease of 4.7% year-over-year. Adjusted EBITDA® was $133.1 million, an
increase of 8.0% year-over-year. Net profit margin was 13.9% and Adjusted EBITDA margin® was 47.8%.

® Net cash provided by operating activities was $104.4 million in the first quarter of 2019, an increase of 10.2% year-over-year. Adjusted
EBITDA less capital expenditures'™ was $86.5 million in thefirst quarter of 2019, an increase of 5.1% year-over-year.

® Residential data primary service units ("PSUs") grew approximately 11,000, or 1.8%, in the first quarter of 2019 compared to the fourth
quarter of 2018. Residential data PSUs grew approximately 19,000, or 3.3%, year-over-year.

® |n January 2019, the Company completed the acquisition of Clearwave Communications, a facilities-based service provider that owns
and operates a high-capacity fiber network offering dense regional coveragein Southern Illinois (“ Clearwave”).

Other Highlights:
® In April 2019, the Company announced that it had entered into an agreement with Fidelity Communications Co. to acquire its data,
video and voice business and certain related assets (collectively, “Fidelity”) for $525.9 million in cash, subject to customary post-

closing adjustments.

@ Following the end of the first quarter, the Company established a new $325.0 million senior secured delayed draw term loan B-3 facility
(the “Term Loan B-3"), a new $350.0 million senior secured revolving credit facility (the “Revolving Credit Facility”), a new $250.0



million senior secured term loan A facility (the “Term Loan A”) and a new $450.0 million senior secured delayed draw term loan A
facility (the “Delayed Draw Term Loan A” and, together with the Term Loan B-3, the Revolving Credit Facility and the Term Loan A,
the “New Credit Facilities’). The Company applied certain of the net proceeds from the New Credit Facilities to refinance its previous
senior secured revolving credit facility and senior secured term loan A facility in May 2019, and it intends to use the remaining net
proceeds of the New Credit Facilities, together with cash on hand, to redeem its outstanding 5.75% senior unsecured notes due 2022
(the “Notes”) on or after June 15, 2019 when the call premium steps down, to finance the pending Fidelity acquisition and for other
general corporate purposes.

@ Adjusted EBITDA, Adjusted EBITDA margin and Adjusted EBITDA less capital expenditures are defined in the section of this press release
entitled “Use of Non-GAAP Financial Measures.” Adjusted EBITDA and Adjusted EBITDA less capital expenditures are reconciled to net
income, Adjusted EBITDA marginisreconciled to net profit margin and Adjusted EBITDA less capital expendituresisalso reconciled to net
cash provided by operating activities. Refer to the “ Reconciliations of Non-GAAP Measures’ tables within this press rel ease.

First Quarter 2019 Financial Results Compared to First Quarter 2018

Revenues increased $12.8 million, or 4.8%, to $278.6 million for the first quarter of 2019, including a $6.1 million contribution from Clearwave
operations. The remaining increase was driven primarily by residential data and business services revenue growth, partially offset by decreases
in residential video and voice and advertising sales revenues. For the first quarter of 2019 and 2018, residential data revenues comprised 46.6%
and 45.1% of total revenues and business services revenues comprised 16.9% and 14.2% of total revenues, respectively.
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Operating expenses (excluding depreciation and amortization) were $94.5 million in the first quarter of 2019 compared to $94.7 million in the first
quarter of 2018. As a percentage of revenues, operating expenses were 33.9% for the first quarter of 2019 compared to 35.6% for the year-ago
quarter.

Selling, general and administrative expenses were $61.4 million for the first quarter of 2019 and increased $10.5 million, or 20.6%, compared to
the first quarter of 2018. The increase was primarily attributable to acquisition-related costs incurred during the first quarter of 2019, an increase
in marketing costs and additional expenses related to Clearwave operations. Selling, general and administrative expenses as a percentage of
revenues were 22.1% and 19.2% for the first quarter of 2019 and 2018, respectively.

Depreciation and amortization expense was $53.8 million for the first quarter of 2019 and increased $5.1 million, or 10.4%, compared to the first
quarter of 2018. The increase was due primarily to new assets placed in service since the first quarter of 2018 and additional depreciation and
amortization related to Clearwave operations, partially offset by assets that became fully depreciated since the first quarter of 2018. The
Company recognized $1.1 million and $6.6 million of net losses on asset disposals during the first quarter of 2019 and 2018, respectively. The
first quarter of 2019 included a gain on the sale of a non-operating property that housed the Company’s former headquarters, while the prior
year quarter included more asset disposals.

Interest expense increased $3.4 million, or 22.9%, to $18.1 million, driven by additional outstanding debt and an increase in interest rates year-
over-year.

Income tax provision was $12.7 million in the first quarter of 2019 compared to $9.9 million in the prior year quarter. The increase primarily related
to a $1.4 million decrease in income tax benefits attributable to equity-based compensation and a $0.9 million increase in income tax expenses
attributable to state effective tax rate changes during the first quarter of 2019.

Net income was $38.7 million in thefirst quarter of 2019 compared to $40.7 million in the prior year quarter.

Adjusted EBITDA was $133.1 million and $123.3 million for the first quarter of 2019 and 2018, respectively, an increase of 8.0%. Capital
expenditures totaled $46.6 million and $41.0 million for the first quarter of 2019 and 2018, respectively. Adjusted EBITDA less capital
expenditures for thefirst quarter of 2019 was $86.5 million, an increase of $4.2 million, or 5.1%, from the prior year quarter.

Liquidity and Capital Resources

At March 31, 2019, the Company had $187.6 million of cash and cash equivalents on hand compared to $264.1 million at December 31, 2018. The
Company'’s debt balance was approximately $1.4 billion and $1.2 billion at March 31, 2019 and December 31, 2018, respectively. The Company
also had $195.9 million available for borrowing under itsrevolving credit facility as of March 31, 2019.

During thefirst quarter of 2019, the Company repurchased 5,984 shares for $5.1 million and paid $11.4 million in dividends to stockholders.

In January 2019, the Company borrowed $250.0 million of new term B-2 loans maturing in January 2026 to finance, in part, the Clearwave
acquisition. In April 2019, the Company established the new $325.0 million Term Loan B-3 maturing in January 2026, and on May 8, 2019, the
Company entered into the new $350.0 million Revolving Credit Facility, $250.0 million Term Loan A and $450.0 million Delayed Draw Term Loan
A described above, each maturing in May 2024. This press release is not, and shall not be deemed to be, a notice of optional redemption of the
Notes.

During the first quarter of 2019, the Company also entered into two interest rate swap agreements in order to convert the Company’s interest
payment obligations with respect to an aggregate of $1.2 billion of the Company’s variable rate LIBOR indebtedness to a fixed rate. Under the
first swap agreement, with respect to a notional amount of $850.0 million, the Company’s monthly payment obligation is determined at a fixed
base rate of 2.653% beginning in March 2019. Under the second swap agreement, which is aforward-starting interest rate swap with respect to
anotional amount of $350.0 million, the Company’s monthly payment obligation beginning in June 2020 is determined at a fixed base rate of
2.739%. Both interest rate swap agreements are scheduled to mature in the first quarter of 2029 but may be terminated prior to their scheduled
maturity at the election of the Company or the financial institution counterparty as provided in each swap agreement.
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Conference Call

Cable ONE will host a conference call with the financial community to discussresults for the first quarter of 2019 on Thursday, May 9, 2019, at 5
p.m. Eastern Time (ET).

Shareholders, analysts and other interested parties may register for the conference in advance at http://dpregister.com/10131059. Those unable
to pre-register may join the call viathe live audio webcast on the Cable ONE Investor Relations website or by dialing 1-844-378-6483 (Canada: 1-
855-669-9657/International: 1-412-542-4178) shortly before 5 p.m. ET.

A replay of the call will be available from Thursday, May 9, 2019 until Thursday, May 23, 2019 on the Cable ONE Investor Relations website.
Additional Information

The information in this press release should be read in conjunction with the condensed consolidated financial statements and notes thereto
contained in the Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2019, which will be posted on the “ SEC Filings’
section of the Cable ONE Investor Relations website at ir.cableone.net when it is filed with the U.S. Securities and Exchange Commission (the
“SEC"). Investors and others interested in more information about Cable ONE should consult the Company’s website, which is regularly
updated with financial and other important information about the Company.

Certain amounts in the tables within this press release may not foot due to rounding.
Use of Non-GAAP Financial Measures

The Company uses certain measures that are not defined by generally accepted accounting principles in the United States (“GAAP’) to
evaluate various aspects of its business. Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDA less capital expenditures and capital
expenditures as a percentage of Adjusted EBITDA are non-GAAP financial measures and should be considered in addition to, not as superior
to, or as a substitute for, net income, net profit margin or net cash provided by operating activities reported in accordance with GAAP.
Adjusted EBITDA and Adjusted EBITDA less capital expenditures are reconciled to net income, Adjusted EBITDA margin is reconciled to net
profit margin and capital expenditures as a percentage of Adjusted EBITDA isreconciled to capital expenditures as a percentage of net income.
Adjusted EBITDA less capital expendituresis aso reconciled to net cash provided by operating activities. These reconciliations are included
in the “ Reconciliations of Non-GAAP Measures’ tables within this press release.

“Adjusted EBITDA” is defined as net income plus interest expense, income tax provision, depreciation and amortization, equity-based
compensation, severance expense, (gain) loss on deferred compensation, acquisition-related costs, (gain) loss on asset disposals, system
conversion costs, rebranding costs, other (income) expense and other unusual operating expenses, as provided in the “Reconciliations of
Non-GAAP Measures’ tables within this press release. As such, it eliminates the significant non-cash depreciation and amortization expense
that results from the capital-intensive nature of the Company’s business as well as other non-cash or special items and is unaffected by the
Company's capital structure or investment activities. This measure is limited in that it does not reflect the periodic costs of certain capitalized
tangible and intangible assets used in generating revenues and the Company’s cash cost of debt financing. These costs are evaluated through
other financial measures.

“Adjusted EBITDA margin” is defined as Adjusted EBITDA divided by total revenues.

“Adjusted EBITDA less capital expenditures,” when used as a liquidity measure, is calculated as net cash provided by operating activities
excluding the impact of capital expenditures, interest expense, income tax provision, changes in operating assets and liabilities, change in
deferred income taxes and other unusual operating expenses, as provided in the “Reconciliations of Non-GAAP Measures’ tables within this
pressrelease.

“Capital expenditures as a percentage of Adjusted EBITDA” isdefined as capital expenditures divided by Adjusted EBITDA.
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The Company uses Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDA less capital expenditures and capital expenditures as a
percentage of Adjusted EBITDA to assess its performance, and it also uses Adjusted EBITDA less capital expenditures as an indicator of its
ability to fund operations and make additional investments with internally-generated funds. In addition, Adjusted EBITDA generally correlates
to the measure used in the leverage ratio calculations under the Company’s credit facilities and senior unsecured notes to determine
compliance with the covenants contained in the credit agreement and the ability to take certain actions under the indenture governing the
notes. Adjusted EBITDA and capital expenditures are also significant performance measures used by the Company in its annual incentive
compensation program. Adjusted EBITDA does not take into account cash used for mandatory debt service requirements or other non-
discretionary expenditures, and thus does not represent residual funds available for discretionary uses.

The Company believes Adjusted EBITDA, Adjusted EBITDA margin and capital expenditures as a percentage of Adjusted EBITDA are useful
to investors in evaluating the operating performance of the Company. The Company believes that Adjusted EBITDA less capital expenditures
is useful to investors as it shows the Company’s performance while taking into account cash outflows for capital expenditures and is one of
several indicators of the Company’s ability to service debt, make investments and/or return capital to its sharehol ders.

Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDA less capital expenditures, capital expenditures as a percentage of Adjusted
EBITDA and similar measures with similar titles are common measures used by investors, analysts and peers to compare performance in the
Company's industry, athough the Company’s measures of Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDA less capital
expenditures and capital expenditures as a percentage of Adjusted EBITDA may not be directly comparable to similarly titled measures
reported by other companies.

About Cable ONE

Cable One, Inc. (NY SE: CABO) is aleading broadband communications provider serving more than 800,000 residential and business customers
in 21 states. Cable ONE provides consumers with a wide array of connectivity and entertainment services, including high-speed internet and
advanced Wi-Fi solutions, cable television and phone service. Cable ONE Business provides scalable and cost-effective products for
businesses ranging in size from small to mid-market, in addition to enterprise, wholesale and carrier customers.

Contacts

Trish Niemann Steven Cochran
Corporate Communications Director Chief Financia Officer
602-364-6372 602-364-6210



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This communication may contain “forward-looking statements” that involve risks and uncertainties. These statements can be identified by the
fact that they do not relate strictly to historical or current facts, but rather are based on current expectations, estimates, assumptions and
projections about the Company’s industry, business, financial results and financial condition. Forward-looking statements often include words
such as “will,” “should,” “anticipates,” “estimates,” “expects,” “projects,” “intends,” “plans,” “believes’ and words and terms of similar
substance in connection with discussions of future operating or financial performance. As with any projection or forecast, forward-looking
statements are inherently susceptible to uncertainty and changes in circumstances. The Company’s actual results may vary materially from
those expressed or implied in its forward-looking statements. Accordingly, undue reliance should not be placed on any forward-looking
statement made by the Company or on its behalf. Important factors that could cause the Company’s actual results to differ materially from those
inits forward-looking statementsinclude government regulation, economic, strategic, political and social conditions and the following factors:

uncertainties as to the timing of the anticipated acquisition of Fidelity and the risk that the transaction may not be completed in atimely
manner or at all;

the possibility that any or all of the various conditions to the consummation of the anticipated acquisition of Fidelity may not be
satisfied or waived, including failure to receive any required regulatory approvals (or any conditions, limitations or restrictions placed
in connection with such approvals);

the effect of the announcement or pendency of the Fidelity transaction on the Company’s and Fidelity’s ability to retain and hire key
personnel and to maintain relationships with customers, suppliers and other business partners;

risks related to management’s attention being diverted from the Company’s ongoing business operations;

uncertainties as to the Company’s ability and the amount of time necessary to realize the expected synergies and other benefits of the
Fidelity transaction;

the Company’s ability to integrate Fidelity’s operations into its own;

rising levels of competition from historical and new entrants in the Company’s markets;

recent and future changes in technology;

the Company’s ability to continue to grow its business services products;

increasesin programming costs and retransmission fees,

the Company’s ability to obtain hardware, software and operational support from vendors;

the effects of any new significant acquisitions by the Company;

risks that the Company’s rebranding may not produce the benefits expected;

adverse economic conditions;

the integrity and security of the Company’s network and information systems;

the impact of possible security breaches and other disruptions, including cyber-attacks;

the Company’ s failure to obtain necessary intellectual and proprietary rightsto operate its business and the risk of intellectual property
claims and litigation against the Company;

the Company’s ability to retain key employees;

legislative or regulatory efforts to impose network neutrality and other new reguirements on the Company’s data services,

additional regulation of the Company’s video and voice services;

the Company’s ability to renew cable system franchises;

increases in pole attachment costs;

changesin local governmental franchising authority and broadcast carriage regulations;

the potential adverse effect of the Company’s level of indebtedness on its business, financial condition or results of operations and
cash flows;

the possibility that interest rates will rise, causing the Company’s obligations to service its variable rate indebtedness to increase
significantly;

the Company’s ability to incur future indebtedness;

fluctuations in the Company’s stock price;

the Company’s ability to continue to pay dividends;

dilution from equity awards and potential stock issuancesin connection with acquisitions;

provisionsin the Company’s charter, by-laws and Delaware law that could discourage takeovers; and

the other risks and uncertainties detailed from time to time in the Company’ s filings with the SEC, including but not limited to its | atest
Annual Report on Form 10-K asfiled with the SEC.

Any forward-looking statements made by the Company in this communication speak only as of the date on which they are made. The Company
is under no obligation, and expressly disclaims any obligation, except as required by law, to update or alter its forward-looking statements,
whether as aresult of new information, subsequent events or otherwise.
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CABLE ONE, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(dollars in thousands, except per share data)
Revenues:
Residential data
Residential video
Residentia voice
Business services
Advertising sales
Other
Total Revenues
Costs and Expenses:
Operating (excluding depreciation and amortization)
Selling, general and administrative
Depreciation and amortization
L oss on asset disposal's, net
Total Costs and Expenses
Income from operations
Interest expense
Other income, net
Income before income taxes
Income tax provision

Net income

Net Income per Common Share:
Basic
Diluted
Weighted Average Common Shares Outstanding:
Basic
Diluted
Deferred gain (loss) on cash flow hedges and other, net of tax
Comprehensive income

NM = Not meaningful.

(Unaudited)

Three Months Ended March
31,

2019 2018 $ Change % Change
$ 129812 $ 119,859 $ 9,953 8.3%
83,802 88,760 (4,958) (5.6)%
9,624 10,671 (1,047) (9.8)%
47,143 37,688 9,455 25.1%
4,729 5,241 (512) (9.8)%
3,495 3,542 (A7) (1.3)%
278,605 265,761 12,844 4.8%
94,518 94,739 (221) (0.2)%
61,443 50,949 10,494 20.6%
53,844 48,778 5,066 10.4%
1,103 6,634 (5,531) (83.4)%
210,908 201,100 9,808 4.9%
67,697 64,661 3,036 4.7%
(18,096) (14,723) (3,373) 22.9%
1,802 617 1,185 192.1%
51,403 50,555 848 1.7%
12,664 9,902 2,762 27.9%
$ 38739 $ 40653 $ (1,914) 4.7)%
$ 683 $ 713 $ (0.30) 42)%
$ 678 $ 708 $ (0.30) 4.2%
5,674,120 5,702,539 (28,419) (0.5)%
5,716,585 5,742,648 (26,063) (0.5)%

$ (29,069) $ 1 $ (29,070) NM
$ 9670 $ 40654 $ (30,984) (76.2)%




(dollarsin thousands, except par values)
Assets
Current Assets:
Cash and cash equivalents
Accounts receivable, net
Income taxes receivable
Prepaid and other current assets
Total Current Assets
Property, plant and equipment, net
Intangible assets, net
Goodwill
Other noncurrent assets

Total Assets

Liabilitiesand Stockholders Equity
Current Liabilities:
Accounts payable and accrued liabilities
Deferred revenue
Current portion of long-term debt
Total Current Liabilities
Long-term debt
Deferred income taxes
Other noncurrent liabilities
Totd Liabilities

Stockholders' Equity

CABLE ONE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

Preferred stock ($0.01 par value; 4,000,000 shares authorized; none issued or outstanding)
Common stock ($0.01 par value; 40,000,000 shares authorized; 5,887,899 shares issued; and
5,699,330 and 5,703,402 shares outstanding as of March 31, 2019 and December 31, 2018,

respectively)
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

Treasury stock, at cost (188,569 and 184,497 shares held as of March 31, 2019 and December 31,

2018, respectively)
Total Stockholders' Equity

Total Liabilities and Stockholders' Equity

December 31,
March 31, 2019 2018

$ 187559 $ 264,113
28,410 29,947
4,658 10,713
21,742 13,090
242,369 317,863
965,396 847,979
1,039,427 953,851
355,347 172,129
21,698 11,412
$ 2624237 $ 2,303,234
$ 92,216 $ 94,134
24,096 18,954
24,892 20,625
141,204 133,713
1,385,475 1,142,056
269,816 242,127
58,707 9,980
1,855,202 1,527,876
59 59
41,919 38,898
877,644 850,292
(29,165) (96)
(121,422) (113,795)
769,035 775,358
$ 2,624,237 $ 2,303,234




CABLE ONE, INC.
RECONCILIATIONS OF NON-GAAP MEASURES

(Unaudited)
Three Months Ended March 31,

(dollarsin thousands) 2019 2018 $ Change % Change

Net income $ 38739 $ 40653 % (1,914 (4.7%

Net profit margin 13.9% 15.3%

Capital expenditures as a percentage of net income 120.4 % 100.9 %

Plus:  Interest expense 18,096 14,723 3,373 22.9%
Income tax provision 12,664 9,902 2,762 27.9%
Depreciation and amortization 53,844 48,778 5,066 10.4%
Equity-based compensation 3,021 2,338 683 29.2%
Severance expense 163 130 33 25.4%
(Gain) loss on deferred compensation 175 (84) 259 NM
Acquisition-related costs 5,223 - 5,223 NM
L oss on asset disposals, net 1,103 6,634 (5,531) (83.4)%
System conversion costs® 1,39 840 556 66.2%
Rebranding costs 510 - 510 NM
Other income, net (1,802) (617) (1,185) 192.1%

Adjusted EBITDA $ 133132  $ 123297  $ 9,835 8.0%

Adjusted EBITDA margin 47.8% 46.4 %

Less.  Capital expenditures 46,627 41,019 5,608 13.7%

Adjusted EBITDA less capital expenditures $ 86,505 $ 822718 § 4,227 5.1%

Capital expenditures as a percentage of Adjusted EBITDA 35.0% 33.3%

NM = Not meaningful.

(1) Comprised of $1.0 million of enterprise resource planning (“ ERP") system implementation costs for the first quarter of 2019 and $0.4 million
and $0.8 million of NewWave Communications (“NewWave”) billing system conversion costs for the first quarter of 2019 and 2018,

respectively.
Three Months Ended March
31,
(dollars in thousands) 2019 2018 $ Change % Change
Net cash provided by operating activities $ 104378 $ 94692 $ 9,686 10.2%
Capital expenditures (46,627) (41,019 (5,608) 13.7%
Interest expense 18,096 14,723 3,373 22.9%
Amortization of debt issuance cost (1,118) (970) (148) 15.3%
Income tax provision 12,664 9,902 2,762 27.9%
Changes in operating assets and liabilities 549 10,391 (9,842 (94.7)%
Change in deferred income taxes (7,202 (5,710) (1,392 24.4%
(Gain) loss on deferred compensation 175 (84) 259 NM
Acquisition-related costs 5,223 - 5,223 NM
Severance expense 163 130 33 25.4%
System conversion costs® 1,396 840 556 66.2%
Rebranding costs 510 - 510 NM
Other income, net (1,802) (617) (1,185) 192.1%
Adjusted EBITDA less capital expenditures $ 86505 $ 822718 $ 4,227 5.1%

NM = Not meaningful.

(1) Comprised of $1.0 million of ERP system implementation costs for the first quarter of 2019 and $0.4 million and $0.8 million of NewWave
billing system conversion costs for the first quarter of 2019 and 2018, respectively.

8



CABLE ONE, INC.
OPERATING STATISTICS

(Unaudited)
Asof March 31, Year-Over-Year Change
2019 2018 Amount %
Homes Passed 2,119,505 2,078,343 41,162 2.0%
Residential Customers 743,141 733,576 9,565 1.3%
Data PSUs 611,417 592,062 19,355 3.3%
Video PSUsS® 305,030 334,035 (29,005) (8.7)%
Voice PSUs 96,904 106,608 (9,704) (9.1)%
Total residential PSUs 1,013,351 1,032,705 (19,354) (1.9%
Business Customers 75,189 67,560 7,629 11.3%
Data PSUs 66,968 59,488 7,480 12.6%
Video PSUs 15,581 16,839 (1,258) (75)%
Voice PSUs 28,582 25,312 3,270 12.9%
Total business services PSUs 111,131 101,639 9,492 9.3%
Total Customers 818,330 801,136 17,194 2.1%
Total non-video 501,041 451,988 49,053 10.9%
Percent of total 61.2% 56.4%
Data PSUs 678,385 651,550 26,835 4.1%
Video PSUs 320,611 350,874 (30,263) (8.6)%
Voice PSUs 125,486 131,920 (6,434) (4.9)%
Total PSUs 1,124,482 1,134,344 (9,862) (0.9%
Penetration
Data 32.0% 31.3% 0.7%
Video 15.1% 16.9% (1.8)%
Voice 5.9% 6.3% (0.4)%
Shareof First Quarter Revenues
Residential data 46.6% 45.1% 1.5%
Business services 16.9% 14.2% 2.7%
Total 63.5% 59.3% 4.2%
ARPU - First Quarter
Residential data® $ 7080 $ 6712 $ 3.68 5.5%
Residential video® $ 2054 $ 86.92 $ 3.62 4.2%
Residential voicel? $ 254 $ 284 $ (0.30) (0.9)%
Business services® $ 21304 $ 187.38  $ 25.66 13.7%
Number of Employees 2,278 2,284 (6) (0.3)%

During the first quarter of 2019, the number of residential video PSUs increased by approximately 7,150 as a result of conforming the

@

@

®

methodology for counting residential video PSUs following the NewWave billing system conversion. NewWave's legacy billing
system counted residential bulk multi-dwelling accounts at the property level, while the Company’s billing system counts residential
bulk multi-dwelling accounts for video PSUs at the individual unit level.

Average monthly revenue per unit values represent the applicable quarterly residential service revenues (excluding installation and
activation fees) divided by the corresponding average of the number of PSUs at the beginning and end of each period, divided by
three, except that for any new PSUs added as a result of an acquisition occurring during the reporting period, the associated average
monthly revenue per unit values represent the applicable residential service revenues (excluding installation and activation fees)
divided by the pro-rated number of PSUs during such period.

Average monthly revenue per unit values represent quarterly business services revenues divided by the average of the number of
business customer relationships at the beginning and end of each period, divided by three, except that for any new business
customer relationships added as a result of an acquisition occurring during the reporting period, the associated average monthly
revenue per unit values represent business services revenues divided by the pro-rated number of business customer relationships
during such period.
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